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202929
CERTIFICATE OF RECEIPT OF PETITION FOR ADOPTION

OF A RESOLUTION ORDERING AND DECLARING FORMATION OF
PARK CENTRAL COMMUNITY FACILITIES DISTRICT

I, the undersigned Clerk ‘of the City of Phoenix, Arizona (the “City of Phoenix™), do hercby
certify that, on or prior to August 29, 2018, the City of Phoenix City Clerk’s Office received a
copy of the Petition for Adoption of a Resolution Ordering and Declaring Formation of the
proposed ParkVCentral Community Facilities District and have properly filed such Petition in the
official records of the City of Phoenix, Arizona, all as of the date hereof and as required by Section

48-702(B), Arizona Revised Statutes, as amended,

WITNESS MY HAND and the seal of the City of Phoenix, Arizona, on Z/Z@l / 9

010-8881-8745/2






Application
Park Central Parking Structure
Community Facilities District

This Application Is for the creation of Community Facilities District (‘CFD") to construct a 10-story,
approximately 2,000 space parking structure {the “Parking Structure”} along Cataling Drive, west of
Central Avenue in Phoenix, Arizona, on the existing approximately 36-acre Park Central Mall site {“Park
Central”) that Is currently being redeveloped by the below defined Proposer. Dignity Health, a California
non-profit public benefit corporation (“Dignity”), has agreed to take an easement for approximately 500
spaces on the top levels of the garage and has indicated its willingness to pay a pro rata share of the cost
of the Parking Structure in cash. The balance of the cost to build the garage, estimated at roughly $24
million, would be funded by special assessment bonds issued by the CFD under the terms of a
Development Agreement that will assist in the financing of the Parking Structure. The Proposer will
contribute the land for the Parking Structure. The Parking Structure will allow for the further development
of the Park Central site by providing much needed parking for a new build-to-suit user and a multifamily
project and to replace existing surface parking serving the existing users at Park Central to allow for
additional mixed-use development of those surface lots.

1. Description of Proposer

4

The Proposer consists of HPPC, LLC, an Arizona limlted liabllity company (“HPPC”} and Holualoa 157, LLC
("Holualoa 157"}, HPPC Is managed by:

{a) HPPC Sponsor, LLC {"HPPC Sponsor”), which In turn is jointly owned by Holualoa Capltal
Management, LLC, and Holualoa Companies {collectively, “Holualoa”), and

)] Harper Plaza Park Central Fund Corporation (“PC Plaza”); PC Plaza, along with its affiliate
Plaza Del Rio Management Corp., are owned directly or Indirectly by Sharon Harper, and are managed by
Sharon Harper, and collectively do business as "Plaza Companies” (collectively, "Plaza Companies").

Holualoa and Plaza Companies jointly control the day to day management of HPPC. Holualoa 157 Is an
entity currently managed by Holualoa. It is anticipated that Holualoa and Plaza Compantes will ultimately
jointly control the day to day management of Holualoa 157 and that Holvaloa 157 will be renamed HPPC2,

LLC (“HPPC2").

The Proposer believes it has appropriate financial strength to manage the construction and operation of
the Parking Structure contemplated under the CFD. Proposer Is anticipated to be well capltalized with a
capltal structure approaching $90,000,000. See Exhibit F - PROPOSER'S FINANCIAL INFORMATION,

Holualoa was founded in 1985 with Its first office in Kona, Hawaii. In 1992, Holualoa added Its corporate
headquarters Tucson office. Since then, it has established offices in Phoenix, Los Angeles, and Paris.
Holualoa invests globally in office, retall, industrial, multifamily, hotel and mixed-use properties. It has
acquired more than $2 billion of assets (195 properifes totaling approximately 20 million SF). Holualoa
has retained a core group of investors over 30+ years, demonstrating the success of Holualoa's business

model.
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With offices in Peoria, Scottsdale and Tucson, Plaza Companles is a full-service real estate firm speclalizing
in the management, leasing and development of medica! office and commercial office properties,
technology and bioscience facilities, mixed-use properties and senior housing communities. Since 1982,
Plaza Companies has established a proud track record as a competitive, connected and consclentlous real
estate firm with partnerships throughout the industries It serves,

The principals of Holualoa and Plaza Companies who oversee the management of the Proposer include
the following Individuals:

o Sharon Harper, President, CEQ and co-founder of Plaza Companies, oversees alf facets of
company operations, Including the ownership, development, leasing or management of nearly 10
million square feet of Arizona medical office properties, senior living facilities and
biosclence/biotechnology centers. Harper’s personal business achievements have earned
considerable praise. She and her husband Ollie are currently co-chairman of ASU’s President’s
Club for 2017-2019, and have been glven a Lifetime Achievement Award by Phoenix Theatre. She
was the recipient of the “Distinguished Service Award” by the Greater Phoenix Economic Council
in 2014 and was also listed among AZRE's “People to Know in Commercial Real Estate,” Real Estate
Forum's “Women of Influence” and AZ Big Media’s “20 Most Influential Women in Commerclal
Real Estate” that same year. She was the reciplent of the “Lifetime Achfevement Award for Most

 Admired Leader” by the Phoenix Business Journal and received the “Citizen Leadership Award”
from the International Economic Development Council in 2013, She currently serves as immediate
past Chalrman of Greater Phoenix Leadership, serves on the Executive Board of GPEC, and was
appointed to the Trustees of ASU, a board of leaders that serve asadvisors for the university and
President Michael M. Crow. She Is also a Trustee for the Virginla G. Piper Charltable Trust and
was appointed to the executive board of Gov, Doug Ducey's Arlzona Zanjeras, a business
leadership group created to help promote Arlzona’s economic development and reputation as a
national epicenter of business and commerce. She is also an active member of the Inaugural Valley
Leadership CEO Circle, .

e Jon Stelzer, Senior Vice President, Design and Construction, Plaza Companies, oversees the
company's construction of medical, office, healthcare and senlor Hving facilities, Including the
recently constructed SkySong 3, a 150,000-square foot biotechnology office building located
within SkySong; and Vi at Silverstone, a $242 million, 735,651 square foot luxury senior Hving
community in North Scottsdale, Mr, Stelzer has more than 30 years' experlence In project
managemeant and the construction Iindustry. Prlor o joining Plaza Companies in 2007, he served
as Project and Development Manager for Sun City West's Roskamp Management and
Development, and Senlor Project Manager for McShane Construction Campany,

¢ Stanton Shafer, Holualoa Principal and Chief Operating Officer, engages in the company's
operations, focusing on the management of the company’s seven million square foot portfotio of
national and International properties, Mr. Shafer's background includes 22 years as a successful
Capital Markets broker with Cassidy Turley BRE Commercial, joining the company in 1989 when it
was Grubb and Ellis. During those two decades he completed sales of nearly $1.5 billion in assets
and was selected as the NAIOP-AZ Investment Broker of the Year, Prior to his career as a real
estate broker, Mr. Shafer spent 10 years as a practicing real estate attorney In Phoenix..

e Richard Kauffman, Holualoa Principal and Chief Financial Offlcer, is responsible for corporate
oversight, finance, accounting, financlal reporting and information systems and European asset
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management. Richard Kauffman has over 30 years of experience In corporate leadership. He has
worked in a varlety of Industries with a focus on finance and operations. Mr, Kauffman Joined
Holualoa in 2000, Mr. Kauffman’s previous experience includes assignments as Manager of
Corlporate Audit for the Tuttle-Click Automative Group, an 5950+ million revenue company with
dealerships in California and Arlzona; Vice President, CFO and Board Member of Factory 2-U, a
40-store discount retailer located in Arizona, New Mexlco and Texas; and Manager of Corporate
Audit for Campbell Soup Company responsible for worldwide operational and financial audits. Mr.
Kauffman began his career with KPMG in Philadelphia, PA. Mr. Kauffman Is a member of the
Southern Arizona Leadership Council and the Urban Land Institute and serves on the Board of
Directors of CyraCom International, Inc. and Civana, LLC, He previously served on the Board of
Directors of NexMetro Development and Sinfonia Healthcare Corp. where he helped guide a
successful exit via a merger with Tabula Rasa Healthcare, Inc. (NASDAQ: TRHC).

e Aroon Chinal, Holualoa Principal and Chief Investment Officer, oversees property investment,
financing, and sale decislons. In addition, Mr. Chinai directs the operations of Holualoa’s hotel
assets as well as properties located in California and New York. In additien, he is involved in
corporate direction and strategic planning. Since Mr. Chinal joined Holualoa in 1993, the company
has acquired more than 100 properties. Previously, Mr. Chinal was a project manager of Ford
Motar Company, managing the development of industrial facilities in the U.S,, Mexico, Spain, and
Portugal.

o Lani Baker, Holualoa Principal and Vice President - Finance, facilitates the company’s commercial
real estate sales, acquisitions and flnancing activities. Ms, Baker Is also Involved in property
operations, Ms. Baker jolned Holualoa in 2002 and has assumed positions of Increasing
responsibility throughout the company’s finance and operations functions, Ms. Baker is active in
the community as Vice-President of the Lupus Foundation of Southern Arizona, member of the
Board of Directors of CREW Tucson, and a member of Angel Charity for Children.

o Michael Kasser, CEQ and President of Holualoa Companles, founded Holualoa in 1985 when he
moved to Hawaii with his wife, Beth, after they competed in multiple lronman Triathlons. Mr.
Kasser has a B.S. and an M.S. in chemical engineering from M. T,, a doctorate of engineering from
the University of Grenoble {France), and an M.B.A. from Harvard Business School. He is fluent in
French, German, Spanish, italian and Hungarian, Mr, Kasser’s community activities have included:
trustee or board member of the University of Arizona Foundation, the Collage of Science at the
University of Arizona, the Tucson Museum of Art, The Metropolitan Museum of Art Department

of Sclentific Research Visiting Committee, M.LT., Arizona Theatre Company, and C-Path Institute.
A4
The Proposer has extensive experience developing and repositioning real estate In the Arizona market.

HPPC2 will be Holualoa’s 106* property acquisition in Arizona. Three of the Proposer’s most recent
development projects In Phoenix include:

o SkySong. Holualoa and Plaza Conripanles, in joint venture with Arizona State University Enterprise
Partners {ASU-EP), are developing the SkySong Innovation Campus in Scottsdale, Arizona, The
SkySong project is a 42-acre site planned for up to 1.2 million square feet of world-class office,
research, retail, hospitality, and multifamily. The campus Is a collaborative effort between the
City of Scottsdale, Arizona State University (ASU), ASU-EP, and private developers to create an
environment for high tech, enirepreneurial, and innovative new businesses In Scottsdale.
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o Camelback Collective. Holualoa is developing a $81 million office-hotel project at 28th Street and
Camelback Road in Phoenix, Arizona. The project consists of a 115,000-square foot state-of-the-
art office complex and a 160-room AC Marriott Hotel. The project is nearing its final construction
phase with completion of the office in August 2018 and opening of the hotel in October 2018,
The project Is on time and within budget. '

o Banner Health Estrella. Plaza Companles, developer of the Banner Health Estrella ambulatory
portion of the regional hospital center, Phoenix, completed a 155,000 SF, multi-tenant, medical
office complex and Outpatient Surgery facility and Is presentiy under construction with the second
project, a 135,000 SF multi-tenant, 5/story medical office facility, which will open in early 2019.

The primary contacts of the Proposer are as follows:

Sharon Harper Stanton Shafer

Plaza Companles Holualoa Capital Management
9401 W Thunderbird Road, Suite 200 1365 N Scottsdale Road, Suite 110
Peotia, Arizona 85381 Scottsdale, AZ 85257

Tel; 623.972.1184 Tel 602.315.4352

The legal representatives for the Proposer are as follows:

Diane Haller

Quarles & Brady LLP

Renalssance One, Two North Central Avenue
Phoenix, AZ 85004-2391

Tel: 602.229.5625

Charles W. Lotzar

Lotzar Law Firm P.C.

7150 E, Camelback Road, Suite 455
Scottsdale, AZ 85251

Tel: 480,905.0300, ext. 103

' The special consultant for the Proposer is as follows:

Steve Betts ,

Betts Real Estate Advisors
211 E, Catalina Dr.
Phoenix, AZ 85012

Tel: 602.418.2411

No other outside consultants have been engaged at this time,

2. District Boundavies

Propertles in the Park Central site, other than the propertles owned by Dignity and two hotels, will be
included in the CFD. These properties will participate in the CFD because of the significant benefits that
will be derlved from the new structured parking, the improved on-site amenities and added development

potential created by the public parking facility.
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The legal descriptions of the parcels are attached as Exhibit A. Also attached as Exhiblt B is a deplction of
the site showing the propertles In “Phase 1,” “Phase 1I” and the “Catalina Parcel” that will be covered by
the CFD,

3. Description of how the proposed District meets the City's existing development objectives
Park Central Mall Reinvention — Conformance to Phoenix Goals and Objectives

The proposed reinvention of Park Central Mall (“Park Central Reinvention” or “Reinvention”) conforms
to the longstanding goals and objectives of the City of Phoenix for Midtown Phoenix and to most the
recent iteratians of those goals, as detailed below.

Phoenix General Plan

Park Central Mall, which initially developed In 1957, comprises the single largest landholding within the
Encanto Village Core. When Phoenix adopted its village planning systemin 1979 with the Phoenix Concept
Plan, It Identified a core for each of its new villages. The intent for the cares was that they be the central
focus for each village, with the greatest land use Intensity for both employment/commercial opportunitles
and multifamily housing. Phoenix designated the land in the Encanto Village between Thomas and Indian
School Roads and between 3rd Street and 3rd Avenue, and the parcels west of 3rd Avenue occupied by
Dignity/St. Joseph’s Hospltal and Medica) Center, as the Encanto Core. This designation, including Park
Central Mall, was a natural, particularly as the development of the Mall marked the commercial expansion
in Phaenix beyond its historic and traditional Downtown.

Since adoaptlon of the Phoenix Concept Plan, Phoenix has retained Its overall goals for each village core
and continued to support the original designation of the Encanto Core, including Park Central Mall, The
voter approved PlanPHX — 2015 General Plan establishes and reaffirms several objectives and goals with
which the proposed Park Central Reinvention conforms. in particular, these statements include the

following.

1. The Plan’s Core Value to “Connect People & Places” has the goal applicable to village cores that
“Phoenix reskdents should have an abundance of places to connect with services, resources and each
other.” See PlanPHX 2015, p. 62, The Reinvention satisfies each of the Land Use and Deslign Principles for

this goal, which guide its implementation:

a. Land Use Principle: The greatest height and most intense usesare to occur in village cores
based on village character, land use needs, and transportation system capacity.

Reinvention: Although the use of Park Centrat Mall historically was Intense, the past two
decades have seen the use of the property languish. The Reinvention will add desired and needed
intensity and helght to Park Central Mall with the planned hotel, office and educational towers, new
multifamily development, and new parking structures — all on areas of the site currently devoted to
surface parking lots. The proximity of the Mall to Central Avenue and the light rall line make this

redevelopment possible and appropriate.

b. Land Use Principle: Pians for cores should include a variety of land uses, including office,
retail shopping, entertainment and cultural, housing, and hotel and resort,
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Reinvention: With the Relnvention, the variety of land uses at Park Central, and the
Encanto Core, will continue to expand, with new educational, hotel, offica, multifamily housing and retail
opportunities.

C Design PFin clple: Cores should provide a pedestrian environment with plazas, common
open space, shaded walkways, separation of pedestrian and vehicular traffic, bicycle parking, and vehicle
parking in archltecturally disguised structures.

Reinvention: A key feature in the Reinvention is enhancement of the pedestrian
connection across and through Park Central Mall between Central and 3rd Avenues, This corridor, and
the related open spaces and shaded walkways, will significantly improve the pedestrian experience on
site. Surface parking wll| be replaced, both in the initial phase of the project and over time, with attractive
structured parking screened from off-site views. Bicycle parking will be improved at the Ma!l to address
the needs of light rail riders and others who bring bicycles to the site,

d. Design Principle: Cores should have compact development that Is connected to the
transportation system and designed to encourage walking and bicycling.

Reinvention: Replacement of the vast areas of surface parking at Park Central Mall with
vertlcal, active uses will complement the Central Avenue corridor and thelight rall line, The design of the
on-site improvements will include pedestrian and blcycle enhancements, as discussed above,

2, Another goal of the Plan’s Core Value to “Connect People & Places” is that "vacant and
underdeveloped land in older parts of the City should be developed or redeveloped In a manner that is
compatible with viable existing development and the long term character and goals for the area.” See
PlanPHX 2015, p. 64.

a Land Use Principle: The Plan encourages compatible Infill development with a mix of
housing types close to employment centers, commerclal areas and transit,

Reinventlon: The plans for the inltlal phase of the Relnvention include Introduction of
multifamily housing to Park Central Mall. Development both on site and on contiguous properties will
mitigate any impacts from the multifarnily use on single family neighborhoods in the vicinity; the new
housing will be easily accessible to employment uses on site and in the Encanto Core and to the light rail

line,

3. The Plan's Core Value to “Connect People & Places” also has a goal to “design areas around light
rait and major transit corridors to create a walkable environment and increase actlvity levels,” See
PlanPHX 2015, p. 68, The Reinvention satisfies several of the Land Use Princlples that support this goal,
as follows:

a. tand Use Principle: Compact, small block, mixed use development in appropriate
locations is needed to support transit.

Relnvention: As it redevelops with new buildings and uses replacing large surface parking
areas, Park Centra! Mall wlif effectively become a series of small, compact blocks rather than the current
“super” block typlcal of suburban malls developed In the 1950s and later. The Relnvention will bring

“development, with new towers, towards Central Avenue and the light rail line. In combination with the
enhanced pedestrian amenities on site, this building placement will encourage use of the light rall system,
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b, Land Use Principle: High density housmg and high intensity employment uses are to
locate adjacent or close to transit stations,

Reinvention: The new uses planned for Park Central Mall include high density housing
and appropriate employment uses (office, hotel, educational) proximate to the light rall line and its
stations at Central Avenue/Thomas Road and Central Avenue/Oshorn Road,

c. Land Use Pringiple: The Plan encourages continued development of Central Avenue as
Phoenlx’ translt spine and the principal street of the City,

Relnventlon: Refurbishment/reuse of the old Park Central Mall bufidings and introduction
of new towers In the current surface parking lots will support and enhance the Central Avenue light rail
line and its position as Phoenix’ transit spine,

4, The Plan’s Core Value to “Strengthen Our Local Economy” has the goal for entrepreneurs and
emerging enterprises to “establish ad robust entrepreneurlal and innovative ecosystem that supports
local/organic growth as well as having an appeal to attract national/global interests.” See PlanPHX 2015,
p. 92,

a. Land Use Principle: The Plan encourages land uses that promote the growth of
entrepreneurs or new businesses In Phoenix at appropriate locations.

Relnvention: The old Park Central Mall buildings are being refurbished/repurposed for
new businesses, whether entrepreneurs or national/global interests looking to expand to Phoenix —
particularly the tech sector. The slite is also being planned for educational users new to Phoenix and
appropriate for the location in the Encanto Core. '

5, The Plan also has a Core Value to “Celebrate Our Diverse Communities & Neighborhoods.” A goal
In support of this Core Value is that “every neighborhood and community should have a level of certainty.”
Further, the Plan seeks to “ensure that development, redevelopment and infrastructure supports and
reinforces the character and Identity of each unigue community and neighborhood.” See PlanPHX 2015,
p. 106. The Reinvention particularly supports two related Land Use Principles and a related Design

Principle, as follows:

a. Land Use Principle: As with the principles in support of the Connect People & Places Core
Value, the greatest height and most intense uses are to occur in village cores based on vitlage character,
land use needs, and transportation system capacity.

Relnvention: As land uses at Park Central Mall have changed due to the loss of retail
anchors and other tenants and the intensity of development In the area has increased, it has been unclear
what would happen to the Mall site. Various development proposals for Park Central Mall have been
reviewed over the years but no significant project has started. The Refnvention will change this and will
add desired and needed Intensity and height to Park Central Mali with the planned hotel, office and
educational towers, new multifamiy development, and new parking structures — all on areas of the site
currently devoted to surface parking lots. The proximity of the Mall to Central Avenue and the light rall
line make this redevelopment possible and appropriate. The Relnvention will provide the desired
certainty regarding how this prime site will be developed and used.

QB\166419.00003152961939.5



b. Land Use Principle: New development, including expansion or redevelopment of existing
uses, that Is proximate to residential areas should be compatible with exlsting uses and consistent with
adopted plans.

Relnvention: Both single family development, e.g. the Willo neighborhood and housing
northwest of 3rd Avenue and Earl Drive, and multifamily development, e.g. low scale apartments west of
3rd Avenue and high rise condominiums on the east side of Central Avenue, are close to Park Central Mall,
The planned uses and bulldings at the Mall are appropriate for the Encanto Core and, given the scale of
the site, will be compatible with existing residential uses., The Relnvention also Is conslstent with adopted
plans, as discussed hereln.

c. Desigh Pringipte: New development or redevelopment Is to be designed to be sensitive
to the scale and character of surrounding neighborhoods and incorperate adequate design standards to
mitigate impacts on residential uses.

Reinvention: The design and scale of the new development at Park Central Mall Is
appropriate for the heart of the Encanto Core and the Central Avenue frontage. Unlike the current
suburban land form, with large surface parking areas adjacent to Central Avenue and the light rail corridor,
the Reinvention will introduce long desired and intended building helght and land use Intensity to the site.
Development along the western edge of Park Central will be less intense/tall; this design will provide an
appropriate transition to the lower scale development west of 3rd Avenue and north of Earl Drive.

Midtown TOD Policy _Plan

As a companlon 1o its efforts to create PlanPHX — 2015 General Plan, Phoenlx Initiated Relnvent PHX, a
partnership between the City of Phoenix, the U.5. Department of Housing and Urban Development’s
Sustainable Communitles program, and 17 local organizations to study closely several sections of the light
rall corridor to create a new development model for Phoenix called Walkable Communities. Park Central
Mall, and the Encanto Village Core, are Included in the Midtown area that Relnvent PHX analyzed; the
boundarles of the Midtown District are 7th Street, 7th Avenue, McDowell Road and Indlan School Road.
The planning effort culminated in the Phoenix City Council’s adoption of the Midtown TOD Policy Plan
{the “Midtown Plan”), which provides a vision for development of the Midtown area along the light rail
corridor and refines the goals and obectives of PlanPHX.

After reviewing the history and existing conditions of the Midtown District, the Midtown Plan focuses
primarily on two areas — the Central Avenue Corridor and the 3rd Street Promenade. Park Central Mall
receives particular attention in the analysis of Central Avenue and the vision for Midtown, largely due to
its underutilization and the presence of the large surface parking lots that front on Central,

The Retnvention conforms to the goals of the Midtown Plan in many ways, as detailed below.

1 The Land Use Element of the Midtown Plan notes “Park Central Mall, centrally located In the
district, was Phoenlx's first major retall center outside of Downtown and represents a major
redevelopment opportunity.” Given Park Central’s location and the proximity to St. Joseph’s Hospltal and
Medical Center, the largest employar in Midtown, “there is an opportunity to beiter integrate its campus
with Park Central and the surrounding area, augmenting its medical services with housing, education, and
amenities.” The Land Use Element also proposes that Park Central Malt is ready for redevelopment, See

Midtown Plan, pp. 39 et.seq.
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The Relnvention satisfles these goals of the Midtown Plan — proposing a major redevelopment of a long
underutilized Midtown asset with a mixture of intense uses, mcluding multifamlly residentlal, offices,
education facilities, a hotel, and related amenities. The physical Improvements to the site willinclude an
enhanced pedestrian spine connecting Central Avenue and Park Centralto 3rd Avenue and the St. Joseph’s
campus,

2, The Housing Element of the Midtown Plan designates the area including Park Central Mall as an
opportunity area for “walkable urban mid-rise housing.” See Midtown Plan, pp. 44 et.seq.

The Reinvention will include mid-rise, muitifamily housing in a pedestrian friendly environment, given the
enhancements proposed for the Park Central site. The education, employment and retail
amenities/opportunitles at Park Central will meet this housing goal.

3. The Economic Development Element of the Midtown Plan identifies Park Central Mall as an
economic development opportunity site, The Mallisincluded in an area shown as an “innovation cluster.”
See Midtown Plan, pp. 52 et.seq.

The first phase of the Reinvention is repurposing the old Park Central Mall buildings as a potential tech
hub — which is intended to attract and house innovative uses that are locating in Midtown. Further
development of the slte will complement these uses.

4, The Mobility Element of the Midtown Plan discusses the Phoenlx street grid and how it facllitates
pedestrian movements. The Plan notes that “the grid is....interrupted by large superblocks — 5t. Joseph's
Medical Center and Park Central Mall being the most prominent. Integrating pedestrian passages or
‘paseos” and restoring a smaller block pattern, especially when redeveloping Park Central, Is critlcal for
improving walkabllity in Midtown.” See Midtown Plan, pp. 68 et.seq,

The Reinvention will significantly Improve walkability on and across the Park Central site. The enhanced
pedestrian spine is intended to provide a safe and attractive pedestrian connection between Central and
3rd Avenues, allowing better access to the light rail corridor. Other on-site improvement are also planned
to create a more pleasant and usable pedestrian environment,

5. The Green Systems Element of the Midtown Plan discusses concerns with the urban heat Island
and the importance of greenflandscaped spaces to address Impacts from summer heat. The Plan
establishes Park Central Mall as an opportunity site for a green civic space. See Midtown Plan, pp. 76
et.seq.

As the Reinventlon moves forward, the project will include an open space and landscape plan as required
by zoning approvals on the property. An important element in these plans will be the pedestrian spine
across the site and the courtyard/landscaped areas along that route. The improvements will help address
both the urban heat island and the need for a pleasant, shaded pedestsian environment.

6. The Midtown Plan’s Midtown Tomorrow/Community Vision and Master Plan establishes the
Central Corridor, Including Park Central Mall, as one of two Priority Development Areas. The Master Plan
proposes construction of buildings at Park Central along the Central Avenue frontage. An annotation to
the Master Plan states “Park Central Mall Retrofit: an urban repalr transforms the Mall and vast parking
lots Into walkable urban blacks with a mix of residential, office and retail uses. The retrofit reinforces the
importance of Park Central as the heart of the Midtown District.” The Master Plan also proposes green,
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open spaces/plazas at Park Central and that development of the site, like many parcels fronting on Centraf
Avenue, be the most intense in Midtown. This proposal complements the longstanding goals for the
Encanto Village Core, See Midtown Plan, pp. 85 et.seq.

The details for the Central Corridor also envisian that “Park Central is the anchor of the Midtown District.
The redevelopment of its large surface parking lots helped catalyze the transformative changes [in
Midtown]. Mid and high-rise buildings front Central Avenue and pedestrian-oriented retall occupies the
heart of the property. The shopping mall is now a mixed-use urban center that blends outdoor retail,
restaurants, housing, office space and medical research facilities.” The Master Plan also proposes that
“Park Central provides a diverse range of employment opportunities for residents, including healthcare,
education, service, retail, and hospitality.” The Master Pian further envisions Park Central as well
connected to the surrounding area, with a shaded, pedestrian friendly environment and “high quality
open spaces” at the eastern and western terminuses of the pedestrian spine across the site. See Midtown
Plan, pp. 108 et.seq.

The Relnvention incorporates all of the elements included In the Master Plan — a wide range of uses,
including residential, employment, hotel, educational, office, and retall, in a pedestrian-friendly
environment that replaces the existing surface parking lots. As a result, the Parking Structure is & key
component of the Relnvention. Implementation of the Master Plan’s vision will begin with phase one of
the Relnvention and, over time, the project will realize the totality of the City’s goals for Park Central Mall,

The Parking Structure would have the added benefit of providing much neaded parking for events at City
parks located in the midtown area, for downtown sports, and cultural events. The Parking Structure’s
immediate access to a light rall stop makes it ideally located for participants to park and ride to these

events,

Additlonally, the Parking Structure will be designed to provide for the possibility of repurposing the upper
floors for other uses such as office or multifamily, in the event of a reduced demand for parking in the

future.
4, Financial Feasibllity

The costs to be incurred by the CFD in constructing and operating the Parking Structure and the revenues
available to repay these costs will be analyzed below:

Construction Costs

It Is estimated that the cost of constructing the Parking Structure will approach $16,000 per space.
Assuming that the Parking Structure contalns the anticipated 2,000 spaces and Dignity pays cash for its
500 spaces, the CFD’s share of the construction costs would be $24,000,000.

Bonds

The CFD’s share of the Parking Structure construction costs will be funded by the issuance of special
assessment bonds {"Bends”) which are discussed in more detail in Section 6 below.

Annual Cost Projections

The annua! costs associated with debt service on the Bonds and the operation of the Parking Structure
include the following and are summarized on attached Exhibit C:
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o Debt service that will be paid to retire the Bonds, which Is assumed to be approximately $2.2
million annually, as detalled more fully in Section 6 below,

® The annual estimated operating expenses for the Parking Structure are $210,000, and are
assumed to Increase by 2% annually. This estimate is based on information received from a local
parking garage operator. The CFD’s share of those operating expenses Is assumed to be $160,000
initially, and Dignity’s share would be the balance of 550,000, and each share Is assumed to
increase by 2% annually. The relative shares are based on the relative number of parking spaces.

® Miscellaneous expenses will be estimated prior to issuing the Bonds and will include renewal
costs related to insurance and administrative expenses.

e Avreserve for capital expenditures of $50,000 will be funded eachyear. Funding ls forecasted to
begin 3 to 5 years after the Parking Structure is placed into service.

Revenue Projeciions / Reserve Account

A reserve account (the “CFD Reserve Account”) will be created which will be used to pay the CFD’s debt
service, malntenance costs and capital expenditures. The CFD Reserve Account will be held by the Bond
trustee, and will funded with the following revenues:

» Parking:Revepues. All revenues from the operation of the garage will be deposlted into the CFD
Reserve Account as shown on attached ExhibltE {“Parking Revenues”). Parking Revenues are
projected to consist of:

o Feesfrom Project Integrate, a projected build-ta-suft user at Park Central, who has agreed
to pay $50 per stall per month for 500 spaces for seven years and $60 per stall per month
thereafter,

o Fees from a proposed apartment developer who anticipates canstructing a 238-unit
apartment project located immediately east of the Parking Structure. This developer will
agree to pay for 238 spaces in the garage at the rate of $50 per stall per month for five
years and $60 per stall per month thereafter,

o Monthly fees from Dignity for 250 reserved spaces that must be dedicated to Dignlty
pursuant to existing easement rights, under which Dignity will be allocated these spaces
in the Parking Structure free of charge until June 30, 2025, and for 80% of market fees
thereafter,

o Monthly parking revenues at market rates from tenants in the existing Park Central
project, which are assumed to be $50 per stall per month, increasing to $60 after five
years,

o Hourly parking fees paid by visitors to Park Central,

o Event parking fees at Park Central for weekend eventsin central Phoenix,

o Periodic temporary contracts for parking with adjacent/surrounding office buildings.

e TPT Revenues. The City of Phoenix has committed to dedicate available transaction privilege tax
(“TPT”) revenues up 1o 2.3% (5.3% on the hotel sales tax) from the Park Central site to fund the
CFD Reserve Account from two sources: (1) TPT revenues from Phase 1] and the Catalina Parcel
{as shown on attached Exhibit 8} and any new ground-up development from Phase | {as shown
on attached Exhibit B} wilt be deposited to the CFD Reserve Account for 25 years, and (2) TPT
revenues from the existing improvements located at Phase | will be deposited to the CFD Reserve
Account in years 11-25, With respect to each of these categories, 100% of the TPT revenues will
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be deposited into the CFD Reserve Account In years 1-6 and 50% of the TPT revenues will be
deposited into the CFD Reserve Account in years 7-25. The estimated sources for TPT revenues
are detailed on attached Exhibit D and summarized below:

o The Parking Structure: TPT collected relating to construction costs and rental revenues

‘ beginning in Year 1.

o The 193,000 SF existing office bullding located on Phasel: TPT collected related to tenant
improvements, rental income and utility payments beglnning In Year 1,

o A 238-unit apartment development projected to be located on Phase il and the Catalina
Parcel: TPT collected related to construction costs, rental Income and utility payments
beginning in Year 1,

o The anticipated new ground-up development consisting of a two-phase, 330,000 SF build-
to-sult property for Project Integrate located on Phase | and Phase II: TPT collected

. relating to construction costs and utility payments beginning in Year 2,

o A 150-unit apartment development and related parking structure to be located on Phase
Il TPT collected related to construction costs, rental income and utility payments
beginning in Year 3.

o A 150-room hotel and 10,000 SF retall development projected to be located on Phase Il
TPT collected related to construction costs, retall sales, rental income and utility
payments beginning in Year 3.

o The 215,000 SF existing office space in Phase 1: TPT to be collected related to, tenant
improvements, rental income and utility payments begihning in Year 11,

o The 50,000 SF existing retail space in Phase |: TPT to be collected related to tenant
improvements, rental Intome and utility payments beginning in Year 11,

o The TPT revenues projected on Exhliblt D do not Include potential receipts from any other
future development at Park Central that may occur. For example, potential future
developments are possible on the undeveloped parcelsalong 3rd Avenue and Oshorn.

o I?ropbser Funding of Shortfall. The Proposer has agreed to fund into the CFD Reserve Account an
amount eqUaI to the shortfalls in the Parking Revenues, to the extent that Parking Revenues are
iess than $720,000 In years 2-5, $792,000, in years 6-7 and $942,000, for years 8-25 (i.e., through
the maturity date of the Bonds),

° Capitalized Interest. A portion of the proceeds of the Bonds will be set aside in a capitalized
interest account, to pay debt service on the Bonds during year 1. The capitalized interest account
will be held by the Bond trustee,

Park Gentral Assessments. Phase |, Phase Il and the Catalina Parcel will be subject to a special
assessment as part of the CFD, although the assessment will be abated if the projected Parking
Revenues and TPT Revenues plus the funds in the CFD Reserve Fund are sufficient to fund the
CFD’s Bond debt service and operating and capita! expenditure costs. The designation of
assessment parcels and the methodology of assessment (e.g., hased on relative land size) will be
agreed upon by Proposer and the District prior to issuance of the Bonds, In working with the
assessment engineer engaged to assist the District, and in consultation with the City.

Every month, funds from the CFD Reserve Account In an amount equal to 1/12 of the annual debt service
on the Bonds will be transferred to a debt service fund held by the Bond trustee, for payment of the Bond

debt service.
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Summary

The projected costs, revenues and CFD Reserve Account balances over the next 25 years are shown on
attached Exhibits €, D and E. Based on assumed development and re-tevelopment of Park Central, the
projections show a sufficient funds in the CFD Reserve Account to cover the CED costs over the next 25
years,

5. Infrastructure Plan

The CFD is formed to construct and operate the Parking Structure and for no other purpose. The estimated
cost of the CFD’s portion of the Parking Structure is estimated to ba $24,000,000, which Is calculated at a
rate of $16,000 per stall. The land upon which the Parking Structure will be bullt will be contributed to the
CFD at no cost by the Proposer.

6. Preliminary Financing Plan

The City of Phoenlx has engaged Stifel, Nicholas & Company, Incorporated as advisor in the ssuance of
the Bonds that will be used to finance the construction of the Parking Structure. The assumptions used In
the Bond financing package are as follows:

e $29,770,000 Bond issuance

e 525,000,000 Bond proceeds avallable for construction costs, including a $1,000,000 construction
contingency

° 52,359,760 debt service reserve (12 months) equal to the maximum annual debt service

o $1,909,900 capitalized interest fund

o Cost of issuance estimated at $500,340

e 25 Year term, from 2019 through 2043

= Annual net debt servicing amounts to +/- $2.3 million

A more detailed description of the financial advisor's estimated financing package, including annual debt
service projections is attached as Exhlibit G,

The Bonds will be secured and payable from speclal assessments levied by the CFD against the benefiting
landowners in Phase |, Phase Il and the Catalina Parcel, subject to abatement as described above,

7. Projections for Completion of public infrastructure and private development

The design and construction of the 2,000 space, 10-story, Parking Structure will require approximately 22
months as noted below:

e One month to select an Architect via a Request for Qualification/Proposal.

e Six months to create a master plan for the site, work on the preliminary plans and elevations, and .
meet with City of Phoenix staff to galn their approval so that the Proposer can move forward with
construction documents. Alse during this six months, the Proposer will create a Request for
Qualification/Proposal to select a General Contractor, _

©  Four months to procure and fabricate key materials needed for the Parking Structure. Examples
are the precast panels and elevators.

o Eleven months for construction (see projected timeline below),
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Park Central Mall - Catalina Parking Structure
2,000 Stalt Parking Structure
Send Out RFQ, To Architects ‘ Jupe 15,2018
Pre-Submittal Meeting B June 21,2018
Questions Submitted June 25,2018
Statement of Qualifications (SOQ) Due July 6,2018
Select Architect August 15, 2018
Design Site Plan & Elevations For City Review Submittal | August 15, 2018 to September 30, 2018
Plan/Elevation Submittal To City October 1, 2018 '
Site Plan/Hearing Officer Review Process October 1, 2018 to January 31, 2019
Council Approval : February, 2019
| Send Out RFQ To General Contractors TBD
| Pre-Submittal Meeting TBD
Questions Submitted TBD
Statemeant of Qualifications (SOQ) Due T8D
Select General Contractor TBD
Design o ‘ | August, 2018 to Januaty, 2019
Permit Review January, 2019 to March, 2019
Fabrication Precast Panels and Elevators ‘Januaty, 2019 to May, 2019
Construction May, 2019 to April, 2020

8. An Operating Plan for the District/Operations and Maintenance

A parking garage management agreement will be executed with a parking garage operator. The operator
will be Propaser, or an affiliate of Proposer, or another third party selected by Proposer, during the 25-
year term of the Proposer’s obligation to fund the shortfalls in parking revenue as described above. The
operator will be responsible for the collection of parking revenue from the varlous property owners and
the general public that will have 24x7 access to the Parking Structure. The operator will also be responsible
for oversight of ongoing repalrs and maintenance for the Parking Structure, including maintenance of
stairwells, elevators and lighting to provide appropriate safety and security for users,

The operator shall submit an annual budget no fater than three months prior to the beginning of each
calendar year. Monthly financlal statements shall be submitted to the CFD and the Chief Financlal Officer
for the City of Phoenlx, which will include a breakdown of facillity revenues and expenses, Including a
budget variance report. In addition, a monthly accounts receivable report will also be submitted by the

operator detailing any delinquent rents.
9, Certification from Proposer that it has met PDD requirements

The Proposer has met with PDD regarding the Initial feasibility, guidance, and development assessment
for the CFD as described above, and obtained and addressed the comments received from appropriate
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City of Phoenix departments during that development assessment. The Proposer had its formal pre-
submittal meeting with PDD and other City staff May 14, 2018, and a second pre-submittal meeting with
PDD and other City staff June 29, 2018. The Proposer has also had numerous other meetings and
communications with PDD, PDD counsel, and other City staff in connection with the preparation and
submittal of this Application, and the negotlation and execution of a Development Agreement that will
include, among other things, the Proposer’s obligation to fund Parking Revenue shortfall.

10. Representation by Council as to Formation of the CFD

Counse! to the Proposer will provide customary opinions in cannection with the formation of the CFD and
the Issuance of the Bonds.

11. A Process for the Designation for the two additional Board Members, on completion of the
Development of all the property and the District

The landowner with the largest landholdings (by acreage) in the proposed District has designated Andrew
Conlin and Steve Gervais as the initial two additional Board members. Biographies of Mr. Conlin and Mr.
Gervais are attached as Exhibit H, Successor Board members will be designated by the owners of the two
parcels that bear the largest proportionate share of District assessments. Each such owner will designate
one Board member. If an owner fails to designate its Board member, then the owner of the next largest
parcel (i.e., the owner of parcel that bears the third proportionate share of District assessments)
designates that Board member. Vacancies will be filled in the same manner, Each such member will be
provided with the League of Arizona Cities & Towns publication entitled "You As A Public Official,” which
describes each member's obligation to comply with Title 38, Chapter 3, Articles 3.1 and 8, ARS, and also
will attend the training session provided by the City for its appolnted board and commission members.
Each such member will sign an annual statement of understanding and agreement to comply with Title
38, Chapter 3, Articles 3.1 and 8, ARS. In addition, each additional board member will sign "hold harmless"
guarantees for the City, the CFD and officers, agent and employees thereof in the form provided b'y the
City.

12. The applying land owner/developer should provide the City with documentation demonstrating
the financial capability to undertake the preject

The applying landowner/developer, HPCC, LLC and Holualoa 157, are managed by two weli-regarded long-
standing real estate investment and development organizations, Holualoa Companies and Plaza

Companies.

See Description of Proposer on page 1 and Exhlbit F - Proposer's Financial Data for additionalinformation
on HPPC and Holualoa 157 [a/k/a HPPC2). Holualoa was founded in 1985 and Is an owner in such notable
projects as SkySong the ASU Innovatlon Center, Camelback Collective, and Park Central Mall.

Plaza Companies is a full service real estate firm specializing In management, leasing, and development of
medical office, commercial office, properties, technology, bioscience and senlor housing.

Founded in 1982, the Plaza Companies’ portfolio includes such projects as SkySong the ASU Innovation
Center, Vi at Grayhawk, Vi at Silverstone, Banner Estrella Plaza, Paradlse Valley Medical Plaza and Park

Centrai Mall,

13, Petition in Favor of CFD
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A petition in favor of creation of the CFD is attached as Exhibit 1. The petition Is signed by all of the owners
and optionees/prospective purchasers in the land area proposed to be included In the CFD,

14, Ownership Interests

A current title report showing the Identity of all persons or entities with an interest in the Property Is
attached as ExhibitJ. Current owners are HPPC, LLC, Park Central Mall, LLC, and Dignity Health. Holualoa
157, LLC holds an interest In the Property under an option or other agreement for sale. Maricopa County
Recorder and Phoenix City Clerk Records show no qualified electors as non-owner residents of the
property. Exhibit ] also includes a list of all parcels in the proposed CFD along with the tax parcel number
and owner names (parcel square footage or acreage) for each individual parcel,

The following are the names and addresses of the landowner and other interested parties that will sign
the petitian for District formation, as described above:

HPPC, LLC

1365 N, Scottsdale Road, Suite 110
Scottsdale, AZ 85257

Attention: Stan Shafer

Park Central Mall, L.L.C.
2710 E, Old Tower Road
Phoenix, AZ 85034
Attn: Kevin Burdette

Dignity Health

10901 Gold Center Drive, Suite 300
Rancho Cordova, CA 95670

Attn: Corporate Real Estate

with a copy to:

Dignity Health

3200 N, Central Avenue, 23rd Floor
Phoenix, AZ 85012

Attn: Legal Department

Holualoa 157, LLC

1365 N. Scottsdale Road, Suite 110
Scottsdale, AZ 85257

Attn: Stan Shafer

[Signatures appear on followlng page)
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This Application is submitted by the Proposer as of August 15, 2018.

QB\166419,00003,52961939.5

HPPC, LLC, an Arizona limited Hability company

By:

Its:

HPPC Sponsor, LLC, an Arizona limlited
liahifity company
Manager

By: Holualoa Capital Management, LLC,
an Arizona limited llability company
its: Manager ,

Name: Stanton Shafer
Title: Chief Operating Officeg

HOLUALQOA 157, LLC, an Arizona limited llability

company
By: Holualoa Capltal Management, LLC,
an Arizona limited liability company
Its: Manager _ {
By: bl : b
Name: Stanton Shafer [
Title: Chlef Operating Officer  J
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EXHIBIT A
LEGAL DESCRIPTION OF THE PARCELS

The land consists of three parcels:

1. The Catalina Parcel, described as follows:

Lot 4, Park Central Mali, according to Book 467 of Maps, Page 14, records of Marlcopa County,
Arizona;

EXCEPT that portlon shown In Order for Immediate Possession recorded in Document No. 2006~
0191453, described as follows:

COMMENCING at the intersection of Central Avenue and Catalina Drive;

THENCE North 00 degrees 01 minutes 39 seconds East, along the centerline of Central Avenue, a
distance of 67.57 feet;

THENCE North 89 degrees 58 minutes 21 seconds West, a distance of 418.23 feet to the POINT
OF BEGINNING;

THENCE South 13 degrees 00 minutes 25 seconds East, a distance of 25.79 feet to a point of cusp
of a curve whose 265.00 foot radius bears South 12 degrees 54 minutes 18 seconds East and is

concave Southeasterly;

THENCE Southwesterly, along sald curve, through a central angle of 6 degrees 20 minutes 20
seconds, a distance of 29,32 feet to the beginning of a reverse curve whose 235.00 foot radius
bears North 19 degrees 19 minutes 36 seconds West and is concave Northwesterly;

THENCE Southwesterly, along sald curvé, through a central angle of 10 degrees 16 minutes 29
seconds, a distance of 42,14 feel;

THENCE North 13 degrees 00 minutes 00 seconds West, a distance of 32,94 feet;
THENCE North 77 degrees 00 minutes 05 seconds East, a distance of 8.75 feet;
THENCE North 76 degraes 59 minutes 58 seconds East, a distance of 53.56 feet; '

THENCE South 75 degrees 26 minutes 03 seconds East, a distance of 10.18 feet to the POINT OF
BEGINNING.

2. Phase |, gescribed on the following pages.

3. Phase H, described on the following pages.

Exhibit A Page 1
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PHASE|

ey

PARCEL NO, 1: (Lot 1A)
That portlon of Lot 1, PARK CENTRAL MALL, according to Book 467 of Maps, page 14, records of
Maricopa ;
County, Arizona, described as foliows:
COMMENCING at the East-Nottheast corner of sald Lot 1, sald polng also being on the Westerly right-of-
way of Central Avenue;
Thence South 00 degrees 00 minutes 00 seconds West, a distance of 171,63 feet to the TRUE POINT OF
BEGINNING; '
Thence contlaulng South 00 dagrees 00 minutes 00 seconds West, a distance 33.54 feet;

Thence South 05 degrees 08 minutes 54 seconds West, a distance of 100.30 feet;

~ Thence South 00 degress 00 minutes 0D seconds West, a distance of 162.00 feet;
Thence North 89 degrees 18 minutes 36 secands West, a distance of 12,00 feet;
Thence South 00 degrees 00 minutes 00 seconds West, a distance of 58.00. fest;
Thence South 80 degrees 18 minutes 36 seconds East, a distance of 21,00 fest;
Thence South 00 degraes 00 minutes 00 seconds West, a distance of 34,00 feet;
Thence South 10 dagrees 12 minutes 14 seconds West, a distance of 50,80 feet;
Thence South 00 degrees 00 minutes 00 seconds West, 2 distance of 100,00 feet;
Thence South 10 degrees 12 minutes 14 seconds East, a distance of 50.80 feet;
Thence South 00 degrees 00 minutes 00 seconds West, a distance of 162.01 feet;
Thenca North 45 degraes D0 minytes 00 seconds West, a distance of 184,86 feat;
Thence North 90 degrees 00 minutes 00 seconds West, 2 distance of 197,64 feat;
Thence North 65 degrees 34 minutes 24 seconds West, a distance of 76.37 feet;
Thence North 90 degrees 00 minutes 00 seconds West, a distance of 65,94 feet;
Thence North GO degrees 00 minutes 00 seconds East, a distance of 28,62 faet;
Thance North 90 degrees 00 minutes 00 seconds Wast, a distance of 209,89 feat;
Thence South 43 degrees 18 minutes 56 seconds West, a distance of 134,63 faet;
Thence North 89 degrees 56 minutes 12 seconds West, r; distance of 30,33 feel;
Thence North 00 degrees 02 minutes 35 seconds West, a distance of 265.60 feet;
Thence North 89 degrees 57 minutes 59 seconds West, a distance of 300,55 feet)
Thence North 00 degrees 00 minutes 00 seconds East, a distance of 71,91 feet;



Thence North 89 degrees 57 .mln utes 59 seconds West, a distance of 384,54 feet to a point of curvature,
from which the radius bears South 70 degrees 48 minutes 07 seconds East, a distance of 226,00 feet;

Thence Northeasterly along sald curve, through a central angle of 36 degrees 11 minutes 33 seconds, 2
distance of 142.76 feet to a polnt of reverse curvature, from which the radius bears North 33 degrees 18

minutes 30 seconds West, a distance of 296.00 feet;

Thence Northeasterly along sald curve, through a central angle of 20 degrees 49 minutes 45 secands, a
distance of 107,51 feet to a polnt of compound curvature, from which the radlus bears North 51 degrees

45 minutes 00 seconds West, a distance of 280,00 fest;

Thence Northeasterly along sald curve, through a central angle of 38 degrees 04 minutes 50 seconds, a
distance of 186.10 feet to a point of tangency;

Thence North 00 degraes 10 minutes 10 seconds East, a distance of 895,76 feat, to 8 polnt of curvature
from which the radius bears South 89 degrees 49 minutes 50 seconds East, a distance of 30,00 feet;

Thence Northeasterly along sald curve, through a central angle of 90 degrees 26 minutes 27 seconds, @
distance of 47,35 feet to a point of tangency;

Thence South 89 degrees 23 minutes 23 seconds East, a distance of 132,65 feet;
Thence South 82 degrees 30 minutes 46 secands East, a dlsténce of 41,90 feet;
Thence South 00 degrees 03 minutes 00 seconds West,  distance of 446,57 feet;
Thence South 89 degrees 57 minutes 00 seconds East, a distance of 7,96 feat;
Thence South 00 degraes 01 minutes 14 seconds West, a distance of 171,43 feet;
Thence North 89 degrees 58 minutes 46 seconds West, a distance of 23,60 feet;
Thence South 00 degrees 01 minutes 14 seconds West, a distance of 330,04 feet;
Thence South 89 degrees 58 minutes 46 seconds East, a distance of 265,68 foet;
Thence South 00 degraes 01 minutes 14 seconds Wgst, & dlstance of 230,96 feet;
Theénce South 90 degrees 00 minutes 00 saconds East, a distance of 247.45 feet;
Thence North 32 degrees 20 minutes 18 seconds East, a distance of 92,99 feat;
Thence South 90 degrees 00 minutes 00 seconds East, a distance of 365.97 faet;
Thence North 45 degrees 00 minutes 00 seconds East, a distance of 191.23 feet to the TRUE POINT OF

BEGINNING;
EXCEPT that portion of area noted as "Exception", on Park Central Mall, according to Book 467 of Maps,

page 14, records of Maricopa County, Arizona; and

EXCEPT 2 parcels belng Parcel 30,2176 on Final Order of Condemnation racorded In Recording No, 2012-
1020332, records of Marlcopa County, Arizana, helhg a patt of Lot L of Park Central Mall Subdivision as



recorded in Book 467 of Mayps, pageld and located In the N
North, ‘

Range 3 East of the Glla and Salt River Base and Meridian, Maricopa County, Atlzona, more particularly
descrlbed as follows: :
COMMENCING at a {brass cap flush) monument at the South quarter corner of sald Sectlon 29 and the

orthwest quarter of Section 29, Townshlp 2

intersectlon of Central Avenue and Thomas Road which bears South 00 degrees D1 minutes 56 seconds
Waest, a distance of 2648.41 feet from a (brass cap flush) monument at the center of sald Section 29 and

the intersectlon of Central Avenue and Osborne Roatl;

Thence North 00 degrees 02 mlnutes 06 saconds East, a distance of ?21.9.1 feet, to a {brass cap fiush)
monument at the intersaction of Central Avenue and Catalina Drive {West);

Thence North 0D degraes 01 minutes 39 seconds East, a distance of 602,35 feet to a (brass cap flush)
monument at the Intersectlon of Central Avenue and Earll Drive;

Thence North 00 degrees 02 minutes 03 seconds East, a distance of 504,03 feet to a (brass cap flush)
monument at the Intersection of Central Avenue and Monterey Way which bears South 00 degrees 01
minutes 57 seconds West, a distance of 820.12 feet from a {brass cap flush) monument at the center of

said Sectlon 29 and the Intersection of Central Avenue and Osborn Road;
Thence South 00 degrees 02 minutes 03 seconds West, returning along the centerline of seld Central
Avenue, a distance of 178,56 foet;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 50,00 feet to a polnt on the existing
Westerly right-of-way boundary of sald Central Avenue and the POINT QF BEGINNING;

Thence South 00 degrees 02 minutes 03 seconds West, along sald Westerly boundary, a distance of

33.54 feet;
Thence South 05 degrees 10 minutes 57 seconds West, continuing along said Westerly boundary, a

distance of 100.30 feet;

Thence South 00 degrees 02 minutes 03 seconds West, continuing along sald Westerly boundary, a
distance of 1.00 foat;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 0,04 feet;

Thence North 00 degrees 0D minutes 33 seconds West, 8 distance of 99.57 feet;

Thence North 01 degrees' 08 minutes 12 seconds East, a distance of 26,25 feat;
Thence North 45 degrees 02 minutes 03 seconds East, a distance of 12,18 feet, returning to the POINT
OF BEGINNING.

AND ALSO
COMMENCING af & (brass cap flush) monument at the South quarter comer of said Sactlon 29 and the



Intersection of Central Avenue and Thomas Road which bears South 00 degrees 01 minutes 56 seconds
West, a distance of 2648,41 feet from a (brass cap flush) monument at the center of ssid Section 29 and
the Intersection of Central Avenue and Osborn Road:

Thence North 00 degrees 02 minutes 06 seconds East, a distance of 721,91 feet, to a {brass cap flush)
monument &t the intersection of Central Avenue and Catalina Drive (Wast);

Thence North 00 dagreas 01 minutes 39 saconds East, a distance of 602.35 feet, toa (brass cap fiush)
monument at the Intersection of Central Avenue and Earll Drive;

Thence North 00 degrees 02 minutes 03 seconds East, a distance of 55,07 feat;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 59.01 feet, to 3 point on the
exlsting Westerly vight-of-way boundary of sald Central Avenue and the POINT OF BEGINNING;

Thence Sauth 00 degrees 02 minutes 03 seconds West, along said Westerly boundary, a distance of
25.03 feet; )
Thence North 89 degrees 16 minutes 45 seconds West, along sald Westerly boundary, 8 distance of

12,00 feet;
Thence South 00 degrees 01 minutes 51 seconds West, along sald Westerly boundaty, a distance of

58.00 feet;
Thence South 89 degraes 6 minutes 45 seconds East, along sald Westerly boundary, a distance of 21.00

feet;
Thence South 00 degreas 01 minutes 39 seconds West, along said Westerly boundary, a distance of

34,00 feet;
Thence South 10 degrees 13 minutes 53 seconds West, along sald Westerly boundaty, a distance of

38.57 feet;
Thence North 00 degrees 00 minutes 33 seconds West, a distance of 41,71 feet;

Thence North 89 degrees 45 minutes 05 seconds West, a distance of 5.14 feet;

Thence North 00 degrees 01 minutes 39 seconds East, a distance of 3.38 feet, to the beginning of a non
tangent curve whose 10,62 foot radius bears South 77 degrees 31 minutes 28 seconds West;

Thence Northwasterly along said curve through an Interlor angle of 52 degrees 09 minutes 01 seconds
the arc length of 9,66 feat;
Thence Notth 84 degrees 38 minutes 53 seconds West, & distance of 12,12 feet;

Thence North 89 degrees 54 minutes 25 seconds West, a distance of 2.95 feet;
Thentce North 00 degrees 06 minutes 14 seconds West, a distance of 80,05 feet;
Thence North 89 degrees 53 minutes 46 seconds East, a distance,of 7.57 feat;
Thence North 45 degrees 19 minutes 15 seconds West, a distance of 4,64 feet;



THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 58.00 feet;
THENCE South 89 degrees 18 ralnutes 36 seconds East, a distance of 21,00 feet;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 34.00 faei;
THENCE South 10 degrees 12 minutes 14 seconds West, a distance of 50,80 feat;
THENCE South 00 degrees 00 minutes 00 seconds West, & distance of 100,00 feet;
THENCE South 10 degrees 12 minutes 14 seconds East, a distance of 50,80 feet;

THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 162.01 feet to the POINT OF
BEGINNING;

THENCE contlnuing South 00 degreas 00 minutes 00 seconds West, a distance of 127.41 feet, to 5 polnt
of curvature from which the radius bears North 90 degrees 00 minutes 00 seconds West, a dlstance of

20.00 feat;
THENCE Southwesterly along sald curve, through a central angle of 90 degreds 38 minutes 18 seconds, a
distance of 31.64 feet to tha point of tangency;

THENCE North 89 degrees 21 minutes 43 seconds West, a distance of 279,93 feet, to a point of
curvature from which the radius bears South 00 degreas 38 minutes 17 seconds West, a distance of

250,00 feet;

THENCE Scuthwesterly along sald curve, through a central angle of 06 degrees 15 minutes 22 seconds, &
distance of 27.30 feet;

THENCE North 00 degrees 00 minutes 00 secands East, a distance of 249,38 feet;

THENCE North 66 degrees 34 minutes 20 seconds Wast, a distance of 48,71 feet;
THENCE North S0 degrees 00 minutes 00 seconds West, a distance of 312.10 feat;
THENCE South 52 degrees 28 minutes 53 seconds West, a distance of 97,13 feet;
THENCE North 90 degrees 00 minutes 00 seconds West, a distance of 66.96 fest;
THENCE South 00 degrees 00 minutes 00 seconds East, a distance 6f 143.27 feet;
THENCE Narth 90 degrees 00 minutes 00 seconds West, a distance of 42,99 feet;
THENCE South 00 degrees 00 minutes 00 seconds East, a distance of 88.78 feet;
THENCE North 89 degrees 21 mlnutes 43 seconds West, a distance of 50.07 fest;
THENGE North 00 degrees 38 minutes 17 seconds East, a distance of 204,50 feet;
THENCE North 89 degrees 21 minutes 43 seconds West, a distance of 152.78 faet;
THENCE Morth 27 degrees 35 minutes 42 seconds West, a distance of 60.79 feat;
THENCE North 00 degrees 00 minutes 00 seconds East, a distance of 93,14 feet;



THENCE North 15 degrees 50 minutes 22 seconds West, a distance of 164.05 feet;
THENCE North 00 degrees 00 minutes 00 seconds East, a distance of 100,27 feet;
THENCE South 89 degrees 57 minutes 59 seconds East, a distance of 47.50 feet;
TH ENCE South 00 degrees 00 minutes 00 seconts Waest, a distance of 71,91 feet;
THENCE South 89 degraes 57 minutes 59 seconds East, a distance of 33.37 feel;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 269.46 fest;
THENCE South 89 degrees 56 minuies 12 seconds East, a distance of 297,74 feet;
THENCE North 43 degrees 18 minutes 56 seconds East, a distance of 134,63 feet;
THENCE South 90 degreas 00 minutes 00 seconds East, a distance of 209,39 feet;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 28.62 feet;
THENCE South 90 degrees 00 minutes 00 seconds East, a distance of 65.94 feet;
THENCE South 65 degrees 34 minutes 24 seconds East, a distance of 7637 feel;
THENCE South 20 degrees 00 minutes 00 seconds East, a distance of 197,64 feet;

THENCE South 45 degrees 00 minutes 00 saconds East, a distance of 184.86 feet, to the POINT OF
BEGINNING;

EXCEPT the following parcel of land as set forth In Fina! Order of Condemnatlon recorded in Document
No, 2012-2020332, records of Maricopa County, Arlzona: ’

COMMENCING at the Intersection of Central Avenue and Catalina Drive;

THENCE North 00 degrees 01 minutes 39 seconds East, along the centerline of sald Central Avenue, a
distance of 178,24 feet;

THENCE Noith &9 degrees 58 minutes 21 seconds West, a distance of 50.00 feet to the POINT OF

BEGINNING;
‘THENCE South 00 degrees 01 minutes 39 seconds Waest, a distance of 127.41 feet to the beglhning of a
tangent cutve having a 20,00 foot radlus and Is concave Northwesterly;

THENCE Southwesterly, élong sald curve, through a central angle of 90 degrees 40 minutes 46 seconds, a
distance of 31.65 feet;
THENCE North 89 degrees 17 mlnutes 36 seconds West a distanca of 3.15 feat;

THENCE North 00 degrees 02 mihutes 41 seconds East, & distance of 7.22 feet;
THENCE North 79 degrees 12 minutes 12 seconds East, a distance of .35 feet;
THENCE North 48 degrees 51 minutes 04 seconds East, a distance of 7.26 feet;



THENCE North 50 degrees 59 minutes 46 seconds East, a dlstance of 19,11 feet to the beginning of a
non-tangent cutve whose 4158.00 foot radlus bears South 88 minutes 37 seconds 01 seconds West and

Is concave Southwesterly;

THEMCE Northerly, along sald curve, through a central angle of 0 degrees 32 minutes 27 seconds,
distance of 39,05 feet;

THENCE North 01 degrees 55 minutes 16 seconds West a distance of 90,06 feet;

THENCE South 44 degrees 58 minutes 21 seconds East, a distance of 8,42 feet to the POINT OF
BEGINNING.

PARCEL NO, 3:

That portion of Lot 1, Park Central Mall, according to the plat of record in the office of the County
racorder of Marlcopa County, Arizona, recorded In Book 467 of Maps, Page 14, described as follows;

COMMENCING at the East-Northeast corner of safd Lot 2, sald point also being on the Westerly right;of-
way of Central Avenue, and being the POINT OF BEGINNING;

THENCE South 00 degrees 00 minutes 00 seconds West,  distance of 171,63 feet;
THENCE South 45 degrees 00 minutes 00 seconds West, a dlstance of 191.23 feet;
THENCE Morth 50 degrees 00 minutes 00 seconds West, a distance of 365,99 feet;
THENCE South 32 degrees 20 minutes 18 seconds West, a distance of 92,99 {eet;
THENCE North 90 degreas 00 minutes 00 seconds West, a distance of 247.45 feet;
THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 561.00 fest;
THENCE North 89 degrees 58 minutes 46 seconds West, & distance of 24,10 feet;
THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 36,20 fest;
THENCE North 89 degrees 58 minutes 45 seconds West, a distance of 217.98 feet;
THENCE North 00 degrees 01 minutes 24 seconds East, a distance of 135.23 feet;
THENCE South 89 degrees 57 minutes 00 seconds East, a distance of 231,35 feet;
THENCE North 00 degrees 03 minutes 00 seconds East, a distance of 437,25 feet)
THENCE South 89 degrées 23 minutes 23 seconds East, a distance of 35.99 feet;
THENCE North 00 degrees 36 minutes 37 seconds Fast, a distance of 12,00 feet;
THENCE South 89 degrees 23 minutes 23 seconds East, 2 dlstan_ce of 44,54 feat;

THENCE South 00 degrees 03 minutes 00 seconds West, a distance of 190.35 feet to a polnt of curvature
frorn which the radlus bears South 89 degrees 57 minutes 00 seconds East, a distance of 15,00 feet;

THENCE Southeasterly along said curve, through a central angle of 89 degraes 26 minutes 23 seconds, a
distance of 23,42 feet to a point of tangency;




THENCE South B9 degrees 23 minutes 23 seconds East, a distance of 109.94 feet;
THENCE South 00 degrees 03 mlrnutes 00 seconds West, a distance of 416.44 fest;
THENCE North 89 degrees 21 minutes 04 second's West, a distance of 3,37 feet;

THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 165.04 feet;

THENCE South 89 degrees 18 minutes 36 saconds East, a distance of 607.00 feet to the POINT OF
BEGINNING;

EXCEPT the following parcel of land as set forth in Final Orders of Condamnation recorded In Document
No, 2007-0075674 and In Document No. 2012-1020332, recards of Marlcopa County, Arlzona;

COMMENCING at the intersection of Central Avenue and Monterey Way (East);

THENCE South 00 degrees 02 minutes 03 seconds West along the centerline of sald Central Avenue, a
distance of 6,93 feet;

THENCE North 89 degrees 57 minutes 57 seconds West, a distance of 50,00 feet to the POINT OF
BEGINNING;

THENCE South 00 degrees 02 minutes 03 seconds West a distance of 171,63 feet;

THENCE South 45 degraes 02 minutes 03 seconds West, a distance of 12,18 feat;
THENCE North 01 degrees 08 minutes 12 seconds East, a distance of 73.77 feet;
THENCE North 00 degraes 00 minutes 33 seconds West, a dlstance of 56.77 feet;
THENCE North 89 degrees 44 minutes 48 seconids West a distance of 5,01 feet;
THENCE North 00 degrees 27 minutes 15 seconds East, a distancs of 1.77 feat;
THENCE North 20 degrees 18 minutes 40 seconds West, a distance of 20.79feet;
THENCE North 44 degrees 43 minutes 15 seconds West a distance of 3,92 feet;
THENCE North 72 degrees 10 minutes 35 seconds West, a distance of 2,16 feet;
THENCE North 89 degrees 06 minutes 50 seconds West a distance of 10,50 feet;
THENCE North 00 degrees 08 minutes 06 seconds Eest, a distance of 25.25 feet;

THENCE South 89 degrees 16 minutes 45 seconds East, a distance of 34.74 feet to the POINT OF
BEGINNING, )

PARCEL NO, &
Lot 5, Park Central Mall, accarding to Book 467 of Maps, page 14, records of Marlcopa County, Arizona,
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EXHIBIT B
DEPICYION OF THE SiTE

[See attached]
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Exhibit € - Expenses [/ Revenues / Reserves

e

1 $ ] - & "1,391,679 7% 170,440 $ s 1,535,452 & 1,535,452
2 5 2347058 § 5 - 3 2,507,058 % 1,422,491 $ 1,022,680 % s {61,927) § 1,473,525
3 3 1,920,463 S 163,200 S - % 2,083,663 $ 1,214,640 5 1,022,640 % 5 153,617 § 1,627,142
4 3 2,680,973 S 166,464 $ - 3 2,847,437 5 1,249,143 $ 1,022,640 % L (575,654} $ 1,051,288
5 s 2,574,743 3 169,793 $ - 3 2,784,536 § 1,639,255 % 1,022,640 & 5 (82,642} $ 968,845
s 3 1,814,888 % 173,189 & 50,000 5 2,038,077 $ 2,020,404 3 1,051,440 3 S 1,043,767 & 2,012,613
7 s 1,842,398 % 176,653 $ 50,000 3 Z2074,051 5 656,255 % 1,282,368 $ s (135428) 5 1,877,186
g $ 1,857,258 S 130,186 $ 50,000 S 2,087,404 $ 719,565 S 1,342,368 § s (25,510) § 1,851,676
[} s 1870528 & 183,790 % 50,000 3 2,204,318 S 729,716 $ 1,342,368 3 5 {32.234) $ 1,819,442
0 ¢ 2,381,943 3 187,466 $ 50,000 $ 2,619,409 & 740,069 $ 1,342,368 3 3 (536,972) % 1,282,471
u $ 2,399,513 5 191,215 § 50,000 S 2640728 S 1164601 § 1403232 S 2,567.83% & {72.895) & 1,209,576
12 5 2,418,338 5 195,039 $ 50,000 S 2,662,377 3§ 1,183,637 % 1,402,232 § 2,586,869 S {76,508} $ 1,132,063
13 3 2,438,150 § 198,940 $ 50,600 $ 2,687,080 S 1,203,054 $ 1,403,232 $ 2,606,286 5 {80,803} $ 1,052,263
14 [ 2,458,683 3 202,919 % 50,000 3 2,711,602 $ 1,222.860 $ 1403232 3 2,625,002 5 {85,510} $ 968,755
15 $ 2458683 3 206,977 % 50,000 $ 2,715,660 5 1,243,062 $ 1,403,232 3 2,646,284 S {69,366) § 897,380
16 s 2,509,668 $ 211,117 $ 50,600 $ 4,770,785 S 1,264,404 S 1467264 % 2,731,668 S {39,117} 3 858,272
17 [ 2,531,413 3 215,339 § 50,000 5 2,796,752 3 1,235,422 % 1,467,264 & 2,752,686 S {44,066} 3 314,206
18 3 2,552,608 5 219,646 % 50,000 $ 2,222254 5 1,306,860 % 1,467,264 % 2,774,324 S (48,1320} 5 766,076
19 $ 2,552,975 % 224,038 5 50,000 3 2,827,014 S 1,328,727 S 1,467,264 % 2,795,991 3 (31,022) 5 735,054
20 3 2,573,347 & 228,519 & 50,000 % 2,851,866 $ 1,351,031 $ 1,467,264 $ 2,818,205 S (33,571} % 701,483
21 5 2,632,338 3§ 233,000 % 50,000 $ 2,915,428 $ 1,374,558 S 1,534,781 % 2,809,335 S {6,089) § 695,398
22 3 2,653,487 $ 237,752 5 50,000 $ 2,841,238 S 1,397,764 $ 1,534,781 § 2,932,545 S (8,694) $ 686,700
23 s 2,676,875 $ 242,507 % 50,000 3 2,969,382 5 1,421,433 § 1,534,781 & 2,956,214 $ {13,167} $ 673,533
24 $ 2,701,925 % 247,357 § 50,000 & 2,999,282 S 1445576 3 1,534,781 4 2,980,357 5 (18,925} § 654,608
25 & 2,723,063 5 ‘253,54 & 50,000 § 3,026,604 S 1470202 $ 1.534,781 5 3,009,983 -5 22,623} & 532,98

1. Bond debt service projections provided by Stifel.
2. No debt Service or Revenues until January 1, 2021

3. Capex provision - figure pravide by City.
4. See Exhibit D for analysis of TPT Revenue
5. Seg Exhibit E for analysis of Garage Revenue




Exhibit € - Expenses f Revenues f Reserves

Total Parking Revenues
TPT Revenues

Total Revenues

Deht

Operating Expenses
Capex

Total Costs

Excess

Reserve

Total Parking Revenues
TPT Revenues

Total Revenues
Debt

Operating Expenses
Capex

Total Costs

Excess

Reserve

s
3

e

1,402,232
1,222,860
2,626,002

2,458,683
202,919
50,000
2,711,602

(85510)
966,755

$
$

$
5
$
$

$
¥

1,243,062
2,645,290

2,458,683
206,977
50,000
2,715,660

{69,366}
897,389

$ 170440 $ 1022840 3 1,072,640
% 1381679 § 1472491 $ 1,214,640
$ I562,119 § 2445131 $ 2,287,280
3 - % 2347058 § 1520483
S 2667 5 150000 5 163,200
$ - 8 $ -

$ 25667 § 2,507,058 $ 2,083,663
$ 1535452 § [61927) § 153,617
$ 1535452 $ 1473525 5 L627,142

1,051,482

5
B
2,661,805 &
2574743 &
163,783 $
- %

$

$

S

2,744,536

23552,608 3%
219646 %
50000 $

2,822,754 3

(38,130) %
755,076 §

R R

1,051,440
2,650,404
3,081,844

1,214,888
173,188
50,600
2,038,077

1,043,767
2,012,613

1,467,264
1,328,727
2,795,991

2,552,975
224,039
50,000
2,827,004

(31,022}
735,054

L A R LR T T L B T 4

656,255 5 719,566
1,938,623 § 2,063,934
1,847,398 § 1,857,258
176,653 5 180,186
50,000 5 56,000
2074051 § 2,087,444
[135428} 5 {25,510)

1377186 5 1.851.676

1350031 $§ 1,374,558
2,318,295 § 2,909,339
2573347 $ 2,632,328
228519 $ 233,000
0,000 $ 50,000
2,351,866 $ 2915428
(33,571) % {6,089)
701483 5 695394

1,534,781

1,397,764
2,932,545
2,653,487
237,752
50,000
2,943,259
(8,694}
626,700

R R e

S

1,342,368 5 1403232 $
740,069 5 1164601 $
2,022,437 $ 2,567,833 ¢
2381843 & 2,399,513 %
187,466 £ 191215 5
5000 $ 50008 S
2,519,408 § 2640728 $
(536572) & {72,895} &
1282471 3 1208576 S

i

1,403,232
1,183,637
2,586,869

2,418,338
195,039
50,000
2,663,377

{75,508}
1,133,068

1,534,781 5 1534781
1,421,433 $ 1445576 $ 1,470,202
2856214 $ 2920357 § 5,004,583
2676875 % 2701925 $ 73,063
242,507 § 247357 $ 253541
50,030 5 50,000 5 50,000
2069382 § 2999282 § 3,026,604
{13,157) $ {18925) &  (23,621)

673532 $ &54608 3

632,988




Exhibit C - Expenses [ Revenues § Reserves {Monthly - First Two Fiscal Years)

Private Parking

Public Parking

TPT Rev Garage 4% 2aBE7 B 39,867 $ 39,867 $ @gET S 39,867 % 39,867 § 29,857 & 39867 % 29,867 S 39,867 5 39,267

TPT RevAprl $ 45366 $ 45366 5 45566 S 45366 $ 0 45,366 $§ 0 45366 § 45365 §
TPTRewApt2

TPT Rev Integrate 1 5 51,578 $ 51578 § 51,578 § 51578 5
TET Rev Hotel

TPT Rev Hote] Retall

TPT Rev Off Ph 2 5 9,534 $ 5,534 5 9534 & 9534 § 9534 % 358 % 5535 % 9,534 % 8,534 § 9534 $ 953 3 9,584
TPT Utility Tax 5 6433 § 6433 % 6433 § 6433 % 5433 § 6433 3 6433 S 6433 & E433 § 6438 5 £432 & 6,433
Total Revenues $ 55834 & S5m34 § 55834 §  S5Rad 4 s5e30 § 100,199 § 104,183 & A0M,198 & . 155,777 § 153,777 & 152,777 & 2777
Debt Service 5 - 8 - % - 5 - 8 -8 - & - % - 8 - & - & - 3 -

Acc Net Cashitow after debt S LIIESF 5 167801 & 233,358 S 27BIEE 5 3E0,aa7 & SB5L,586 B SRL,7E5 S 7es.042 b GE9.215 5 L.UAL09E 5. 1255472

Privata Parking $ L0 5 G20 5 61220 5 6L220 §  ELZM $  6L,220 §  GL2M §  6L220 § T 61220 §  6L220 $ 61,220 §  EL7
Public Parking H 24,000 S 24,000 5 24,000 & 24000 5 24000 % 24000 % 24,000 5 24000 5 24,000 S 24000 3 24000 % 24,000
TFT Rev Garage s 1960 % 1560 § 15650 5 1,950 5 1,960 5 1,960 § 1960 % 1950 5 1,950 % 1,950 % 1980 % 1,960
TPT Rev Apt1 § 45366 § 45386 S 45366 ' Leasing . . s 7922 § 7982 % 7,982
TPT Rev Apt 2 $ 35506 $ 35506 $ 35506 § 35506 %5 0 35506 & 0 35506
TPT Rev integrate 1 $ 51578 S 5.578 $ 5157 § 51578 $ 51578 § 51578 § 51578 § SLS7B & SLS7B & 5,578 $ 51,578 5 51578
TPT Rev Hotel $ 18333 § 1533 5 18339 5 15339 $ 18330 $ 1339 $ 18339 3 18339 S 1833 $  1BE §  1maag § 18,330
TPT Rev Hotel Retail s 2292 § 292 5 2,292 % 2 $ 2,252 5 2292 % 2292 5 2292 § 2292 $ 2292 § 2282 3 2,292
TP Rev Oif Ph 2 ] 6792 $ 6792 5 6792 5 6792 % €792 § 5792 § 792 $ 6792 5 6928 & G5ozE § 6928 % 5028
TPT Utility Tax s 8436 S 8485 35 8485 § 8485 $ 8486 § 8486 5 8485 & 8486 & 5488 & 8485 § 2485 % 8,485
Total Revenues % 270032 5 20032 § 220032 $ 174665 $ 174666 § 174,866 § 210,173 § 010,178 § 210,308 & 2182407 5 28,240 § #5240
Debt Service s - % - 8 - 5 - % - 03 - % 1525528 % - % - % -8 - 3 -

AccNet€ashffew afterdobs  §° 14130505 5 1633937 1850065 § 026655 § o005,301 & 2377005 & LOBrelr & 1275954 SULARS082 5 LUGIZIR 3 LSISSF3 G5 sinruis

61220 5 6L220
24,00c $ 24,000
1960 S 1,960
43386 3 45,366
51578 % 51,578



EXHIBITD
ESTIMATED SOURCES FOR TPT REVENUES DETAIL

[See attached]
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Exhibit D - Estimated TPT Revenues

1. NoreRtalincuriEon Project Integrate
Phase 2 Phase 2 Phase 2 Phase 2 Phase 2 Phasa 2 Phase 2 Phase 1 FPhase 2 Phase1 12, Conservative retall sales figures
New Build New Buifd New Build New Build New Bufld Mew Build New Build Existing Office  Bdsting Office  Existing Retail [3:Rall ever Ti's concern 10% of space each year,
Configuration 2,000 Units 233 Units 156 Units Education Education 160 Raams. vetail Jevelopped d/Refreshed L lop- (duting 10 vears
Built Ares 214,200 5F 156,000 5F 150,000 SF 15,000 sF 80,000 5F 10,000 5F 210,000 SF 153,000 SF 55,500 5F ﬁvmiﬁwuﬂwm from public 4
canssriistivel
Canstruction Durstion 12 Mths 12 Mihs 12 Mths 18 Mibs 18 Mths 15 Mths 15 Mths 5. Utility tax estimate based on city figures
Canstruction S@rt Date af1/2009 2041 219 1f1f2021 17142020 1f1/2024 7f1/2020 /12020 5 Ma CP1 growth used on Utlfity tax
Defivary Date afif2020 10f12020 1f1f2022 7/1/2021 7/1/2025 10/1/2022 16/1/2021
Const Cost/SF or Linit 15,000 $fumit 170 $/5F 19G §/sF 414 $fsF 414 $/sF =0 $/sF 230 5/sF 31 NA NA
“Taxable Construction Cost $20,800,000 $23,663,100 $15,525,000 540,365,000 548,438,000 511,950,000 1,495,000
Average Annual Rent 21.00 5/5F 21.00 5/5F 0.00 5/sF 0.00 5/5F 210 5might a5 $/sF 32%/5F 245/5F 355/SF
Qecupancy See ExhibitD -3 2% 10085 1= 72% 100% 25% 7% 100%
Total Annual Rent $4,135,344 $2,898,000 50 Eu $10,535,095 $350,000 $6,384,000 $3,474,000 $1,925,000
Lrtility Tax aSfumit as0 §/sF D50 S/SF 0.50 S/SF 040 5/sF 040 $/5F 040 5/SF 0.405/5F
Roll Gver TT's ) 25 $/sF 25 5/SF 25 5/SF 25 5/5F
Estimated Ti's @ Delivery NA NA NA NA NA 560,000 MA 1,500,000 NA
Est Retail Sales 5,000,000 $ Z7.500,000
Arnual Growth Rate
Rent/Retail Sales Tax from ¥2- 2020 Y2-2020 ¥5-2022 Y2 -2020 Y6 -2024 ¥3-2001 ¥3-2021 ¥11-2029 ¥1-26129 Y11 2023
Sales Tax Rate 230%
Hotel Sales Tax 5308
‘ = B R RO e e e s R e Al Duer e ey
10025 of TPT: proceeds are X s $ . H 114,402 H $ 1391679
collsitedonioedinbond - [ FY2021 2 5 $ s $  b6isg30 5 20084 3 27,508 $ 81,500 $ © 5 1422881
senvidng years 1-6 ragzz 3 5 3 3 5 - s 476,211 % 104,627 3 83,120 5 $ 1,214.648
4 3 3 3 5 S 572,825 $ 115,000 s 84,793 s & 1248143
5 3 $ 3 % - 371,358 § 584,281 $ 137,300 $ 86,488 $ & 1,539,255
& 5 $ E s i 742,716 5 55,957 $ 159,645 5 58,218 s £ 2,030,404
5088 of TET proceeds: 7 % 3 3 074 S - 5 - & 203,243 S 61,013 $ 44,891 $ s 655,945
-£gllected to sorvle thiady g s 15437 § 52544 3 36,756 $ - 5 - % 30022 § 62,240 § 45,591 $ 143966 $ 52670 5 719565
Fayments years 7-25" s 3 15437 3 53,595 % 37582 5 ER 3 - & 316223 5 3435 $ 45,809 s 143,966 S 52670 5 729,716
n 3 15437 3 54667 3 38282 § -3 - 5 322,547 % 64,754 5 47,745 3 143966 S 52570 5 749,059
1 ¥ 181%7 3 55760 % 39,098 S - & ER- 328508 5 56048 3 74824 % 4g700 & 338382 $ 143,866 % 52570 5 1,164,601
12 3 16,137 $ 55876 3 38,828 & 5 - % 335578 3 67370 % 76382 $ 49674 5 345155 3 143,966 5 52570 5 1,133,637
3 % 15,137 % 58013 5 40,625 § - & - & 342,80 5 68,718 '3 72910 § 5O,E88 & 352,058 3 1459656 % 5260 5 1,208,084
14 5 16,137 % 59,173 3 41438 5 - & - 3 248,135 § 70092 3 78468 5 51581 § 358,100 $ 143956 % 52,67¢ & 1222800
i 3 16,137 $ 60357 3 42267 % - & - % 356,118 $ 71,434 5 81057 & 52,714 5 365,282 & 143566 5 S2E70 5 1,243.062
1w’ 3 15874 % 61564 5 43112 5 - 8 - % 363,240 5 72920 % 52,678 % 53,769 $ 373607 % 145856 $ 52570 & 1264402
7 S 16874 3 62,795 3 43974 $ - 8§ - & 370,505 & 74,382 5 24,332 § 54,844 5 38,079 3 145,956 4§ 52,670 § 1,285,422
L ) 6874 5 84051 % 44554 & - 5 - 8 377915 5 75870 3 BBL8 5 55942 3 SBE701 S 143956 5 52,670 § 1,305,850
FUT- 36874 % 65332 5 45751 § - & - 5 385,473 3 V7,387 ¥ g7a3e § 57060 § 395475 S 143566 & 52670 . 5 1328727
20 5 16874 § GEETY S 46,566 & - & - 5 393183 $ 78835 & 39484 § sB200 3 apqa0q 5 143,566 3 52,570 -3 1851,U81
Hno3 17,550 % 62972 5 47599 5 - & - 3 401,047 5 20,514 % 21,284 § 59,365 5 412432 3 145966 & 54670 & 1374558
2 3 17,650 $ 69331 % 48,551 3 - & - % 402,088 % 82,124 % 93,103 5 60,552 $ 420742 5 143368 & 52670 5 1,397,75&
3 5 17,650 % 70,718 5 49,522 5 - % - 3 422,245 3 85767 '% 4,571 5 BL763 5 429,157 % 143866 $ - 52670 5. 1421433
24 3 17,650 3 72132 5 50,518 % - % -8 435594 % 5,443 & 96871 3 62,999 5 437,740 § 143966 5 52670 5 1445576
25 5 17,650 3 73575 5 54,523 S -5 -3 434105 % 87,151 3 95,208 5 64350 & 445495 & 143,956 S 52,670 & 1470202
Totals: § 915638 5 2,113,200 S 1452098 5 528395 S 3,114,004 S S3LNR1 S 1,877,800 3 1,295,006 S 1,566,158 $ 5,851,876 5  3,507715 S 948,060 5. 31,457,101




EXHIBITE
PARKING REVENUES

[See attached)

Exhibit E Page 1
QB\166415.00003452961939.5



Exhibit E - Potential Parking Structure Revenues

1 OSfunit 3 E) ,000 ) 50%/unit S 11900 SOSfunit 95% S 2432005 6,220 & 122,440 i $ 208000 5 40,000 & 48000( 5 48,000
FY 2021 2 oSfunit S - 505/umit $ 25,000} S0%/unit $ 13,900 SOS/unit  95% $ 243200¢ enzze % 734,640 F $ 200,000 $ 40000 $ 48000FS 233.0m0
FY 2022 3 G5unit 3 - S0%funit  $ 25000 ] 50S/unit $ 11,900 S0S/unit  95% & 2432013 63,220 5 734,640 3 $ 200000 & 40000 $ 48000FS 283,000
FY 2023 q 0S/unit S - 505/unit $ 25,0000 SOSfunit $ 13,900{ S0%/umk 95% S 2432018 61,220 5 734,640 4 15 2000000 5 40000 5 JE000F S 288,000
FY 2024 5 0%/unit 3 - S0$funit $ 2Z5000] SBSfunit $ 11,9001 50 S/unit 95% S 2432018 61,220 $ T3,640 |- s $ 200000 5 40,000 $ 48000f § 288,000
FY 2025 B 03t S - 50%/unit S 250001 50%funit §  21,900) 50 Sunit g5% § 2432003 BLEM S 734,640 [ $ 20000 5 44,000 $ 52,800f 5 215,200
FY 2026 7 485funit $ 12,0001 SOS/unit $- 250008 EOS/umit S 14230 60S/unt 9%% S 29,184|$ 20484 § 965558 7 $ 220000 5 44000 5 sS28000 8% 316,800
FY 2027 B 485funit $ 12,000 S0S/unit $ 30,000 BOSfunt $ 14280 €0%/unt 95 $ 29,134[% 85464 § 1,025568 8 $ 220,000 S 44000 $ 52,8001 % 316,800
FY 2028 [} 425funit $ 120001 60%/unit ¢ 30,0000 E0dfunit S 14220 | 60%/unit 95% $ 29,A84|$ 85454 § 1,025,558 9 5 220,000 § 44,000 S 52,2000 ¢ 315,800
FY 2029 10 48%/unit 3 12000} 60%/unit $ 30000) 6OS/umt $ 14280} 60S/umt  95% S 29,184 )5 B5464 5 1,025,568 10 $ 220000 § 44000 5 52,8005 316,800
FY 2030 1 a83fusit 3 12,0001 60Sfunit $ 30,000 60S/unit $ 14280} e5S/umit  95% S 3LE1G|S 878%5 3 054,752 i1 $ 242000 $ 43400 $ SBOS0[ S 248.4%0
FY 2051 1z 485funit 12,000 GO$fumit S 30,0000 GOS/unit $ 14,2800 65%/umit  95% & 31616 $ E2,8%5 3 1,054,752 12 $ 242000 $ 48400 $ 58080f$ 348430
FY 2032 13 485/unit 5 12008| 60%/unit 3 20,000 B0S/unit 3 14280} 65%unt  95% 3 31616|% €789 $& 1,054,752 13 $ 242,000 $ 4BA400 5 S3080) % 348480
FY 2033 14 [-485/unit 5 12000} 60S/unit 3 30000f GOSfunit $ 14280) &5S/unit 95 $ 3L6i61% 87,896 § 1,054,752 i S 242000 5 48400 3 58080 $ 345,480
FY 2034 15 48%funit 5 12,000 605/unit 5 30,000 03funit ¢ 142801 &5 Sfunit  95% ¢ 3L,616}5 87,89 5 1,054,752 is $ 242000 5 48400 5 52080]$ 34848
FY 2035 16 48%funit $ 12,008| 60%/unt S 30,000 G0%/unt 5 14,280 | 70S/unit  95% $ 34048(% 90328 5 1,083,936 16 $ 266200 5 53,240 S 6388R] 3 383,328
FY 2035 17, 48Sfunit  $ 12,000| 60S/unit & 30,000) E0%/unit $ 14,280 F 70%/umit  95% S 3404815 90,328 $ 1,083,936 17 5 266200 5 53240 S 63,888]3 383,328
FY 2037 18 48%/umit § 12,000 GISMmmt § 30,000] GO/t $ 14280 F T0S/unit  95% S 3404815 90328 5 1,053,935 18 $ 266200 5 53,240 5 6338R!% s3s3zap
FY 2028 10 435/unit 5 12,000} 60%/umit $ 30,0001 GOS/unE & 14,280 70%funit  95% § 34,048($ 90328 $ 1,083,936 18 $ 266200 $ 53,240 § 5388815 s3E3=2s
FY 2035 ) 483funit 5 12,000} G0S/unk S 30000} GOSfunit § 14280 70S/unit  95% $ 3404815 90,328 3 1,083,936 20 $ 266,200 5 53,240 $ 63,888] % 383,328
FY 2040 pra a8S/unit 5 12,000] S0S/uni $ 20,000} E0$Amis $ 14,2801 75SAumit 95w S 36480835 92760 3 1,113,120 2 $ 292,820 5 58564 $ 7027713 421,661
FY 2041 2 48 $funit $ 12,000) e0S/unt & 20000] BOSfumiz § 14280% 7 Sfunit  95% 5 264800$ 92760 $ 1,113120 22 $ 292820 S S3564 5 0297 1S 421881
FY 2042 23 485funit $ 12000] 60%/unit $ 30000 E0S/unit $ 14280} 755Amit  95% S 364808 92760 § 1113130 P} $ 292,820 S 58564 5 02774 421,661
Fy 2043 24 485funit 5 12000 €0%/unit § 30,000) e0%/unit S 142261 75%/unit  95% % 354801% 92760 $ 1,113,320 24 $ 292,820 § 5B564 $ F0277}5 421,661
FY 2044 25 485funit 5 12000) 60S/unit $ 30,000) e0S/umt $ 14280 7SS/unit  95% § 3648006 92,760 § 1,113.390 5 $ 29220 5 58564 % 702771%  4zi651
Occupi Spaces Agreernent/Concession o
Dignity 1 500 Free parking
Dignity 2 250 Free until July 2025, 80% of market value onwards
integrate 500 $E50/unit Y1- Y5, $60/unit Y5 cnwards
Aprt. 1 238 $50/unit Y1 - Y5, $60/unit Y5 onwards
Offica 512 Business Hours Mon - Fri, $50/unit Y1-Y5, $60/untt YS onwards
Total 2000 ‘

s s

6 thru 10 s ]
11thru 15 $ 242 5 242 3 12,10

3 $

$ $

220 % 2.20

16 thru 20
21 thra 25

266 § 266
293 % 2.92




EXHIBITF

PROPOSER’S FINANCIAL DATA

The Proposer has appropriate financial strength to manage the construction and operation of the

Parking Structure contemplated under the CFD. The Propaoser is anticipated to be well capitalized with

a capital structure approaching $90,000,000,

I ' Debt - Equity Total |
HPPC (ap"t',ua,l) 5.34,380,000‘ :523,0(301 Q(}U €57, 380,000
HPPC2 {expected) $18,000,000.  $13,000,000 _ $31,000,000,
Total _$52,380,000  $36,000,000_  $88,380,000
Balance sheets for the Proposer as shown below:
HPPC, LLC HPPCZ, LLC
Balanca Shaet Estimated Balance Sheet
December 31, 2017 Date of Closing
Assets Assets
Cash $347,482 Cash $500,000
Accounts Recelvable $67,732 Accounts Receivable 40
Utllity Deposits  $305,737 Utllity Beposits 40
Current Assats $924,952 Current Assets $500,000
Flxed Assets $19,752,131 Fixed Assets $30,500,000
Intangible Assets $949,810 Intangible Assets 40
Total Assets $21,626,893 Total Assets $31,000,000
Liabllities and Equity Lizbilities and Equity
Accounts Payable $338,709 Accounts Payabla $0
Security Deposits $33,524 Securlty Deposits $0
Current Liabilities $372,233 Current Liablitles $0
Mortgage Payable $34,380,000 Mortgage Payabla $18,000,000
Lender Reserves -$32,410,960 Lender Reserves ‘ . §0
Long-TermUabilitiss 41,969,020 Long-Term Liabiitles $18,000,000
Total Liabittles $2,341,253 Total Liabllities 418,000,000
Capital Contributions $23,000,000 Capital Contrlbutions $13,000,000
Accumlated Profit/{Loss) -$3,714,360 Accumulated Prafit/{Loss) $0
Equity $19,285,640 Equity $13,000,000
Liabfitles and Equity $21,626,893 Llabliitles and Equity $31,000,000
Exhibit ¥ Page 2
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EXHIBIT G

FINANCIAL ADVISOR'S FINANCING PACKAGE,
INCLUDING ANNUAL DEBT SERVICE PROJECTIONS

[See attached]
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SOURCES AND USES OF FUNDS

City of Phoenix, Arizona .
Park Central Community Faclllties District, Taxable Serles 2019
Capltalized Interest Through 7/1/2020

Dated Date 05/01/2019
Delivery Date 05/01/2019
Sources;
Bond Proceeds:
Par Amount 29,770,000.00
29,770,000.00
Uses:
Project Fund Deposits:
Estimated Project Fund & Contingency 25,000,600.00
Other Fund Deposlts:
Bond Debt Service Reserve Fund 2,359,759.78
Capitalized interest Fund thru 7/1/20 1,909,900.42
" 4,269,660.20
Delivery Date Expenses:
Cost of Issuance 202,639.80
Underwriter's Discount 297,700.00
500,339.80
29,770,000.00

Notes:
1, Preliminary and subject to change.
2. Interest rate assumptions are based on current market conditions and similar credits as of July 19, 2018,
3. Actual results may differ.
4. Costs of issuance and underwriter's discount are estimates for discussion purposes.
5. Does not Include reflect any revenue (i.e. parking fees or TPT/construction sales tax rebates) avaitable for debt service.
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BOND PRICING

Clty of Phoenix, Arizona

Park Central Community Facilities District, Taxable Series 2019
Capitalized Interest Through 7/1/2020

Maturity
Bond Component Date Amount Rate Yield Price
07/01/2020 4.300% 4.300% 100.000
07/01/2021 710,000 4.450% 4,450% 100.000
07/01/2022 315,000 4.600% 4,600% 100.000
07/01/2023 1,080,000 £,700% 4,700% 100.000
2,115,000
Term Bond 2028:
07/01/2028 2,600,000 5.300% 5.300% 100.000
Term Bond 2033:
07/01/2033 5,650,000 5.350% 5.350% 100.000
Term Bond 2038; :
" 07/01/2038 8,060,000 5.550% 5.550% 100.000
Term Bond 2043:
07/01/2043 11,345,000 5.750% 5.750% 100.000
29,770,000
Dated Date 05/01/2019
Dellvery Date 05/01/2019
First Coupon 01/01/2020
Par Amount 29,770,000.00
Original lssue Discount
Production 29,770,000.00  100.000000%
Underwriter's Discount -257,700.00 -1,000000%
Purchase Price 29,472,300.00 99.000000%

Accrued nterest

Net Proceeds

Notes:
1. Preliminary and subject to change.

29,472,300.00

2. Interest rate assumptions are based on eurrent market conditions and similar credits as of July 19, 2018,

3. Actual results may differ.

4, Costs of Issvance and underwriter's discount are estimates for discussion purposes.

5. Does notinclude reflect any revenue (f.e. parking fees or TPT/construction sales tax rebates) available for debt service,

STIFEL|
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BOND SUMMARY STATISTICS

City of Phoenix, Arizona

Park Central Communlty Facilities District, Taxable Sedes 2019
Capitalized Interest Through 7/1/2020

Dated Date 05/03/2019
Delivary Date 05/01/2019
First Coupon 01/01/2020
Last Maturity 07/01/2043
Arbitrage Yield 5.579351%
True Interest Cost {TIC) 5.678144%
Ptat Interest Cast (MIC) 5.664245%
All-In TIC 5.746238%
Average Coupon 5.603049%
Average Life (years} 16,341
Duratlon of lssue [years) 10,437
Par Amount 28,770,000.00
Bond Proceeds 29,770,000,00
Tetal Interast 27,257,527.92
Net Interast 27,588,227.92
Total Debt Service 57,027,527.92
Maximum Annual Dabt Service 2,723,062.50
Averege Annual Dabt Service 2,359,759,78
Underwrlter's Feas (per $1000)
Average Tekedown
Other Fee 10.000000
Total Underwriter's Discount 10.000000
Bid Price 95000000
Par Averaga Averaga PVoflbp
Bond Compenant Value Price Coupon Life  Duration change
2,115,080.00 100,000 4,632% 3.346 3,126 636.65
Term Bond 2028 2,600,000.00 100.000 5.300% 6,744 517 1,872.00
Term Bond 2033 5,650,000.00 100.000 £.350% 12,304 9.145 5,583.50
Term Bend 2038 8,060,000.00 100,000 5.550% 17293 11.916 9,430.20
Term Bond 2043 11,345,000.00 160,000 5.750% 22,798 12.827 14,635.05
29,770,000.00 16.541 32,167.40
Allln Arbitrage
TiIC Tic Yield
Par Value 28,770,000.00 29,770,000.00 29,77,000,00
+ Accrued Interest
+ Premlum {Discount}
= Underwrlter's Discount -297,700.00 -297,700.00
- Cost of [sswance Expense -202,630.80
- Other Amounts
Target value 20,472,300.00 29,269,660.20 29,770,006.00
Target Date D5/01/2019 05/01/2019 05/01/2018
Yleld 5.6878144% 5,705238% 5.579351%

Notes:
1. Preliminary and subject to change.

2, Interest rate assumptlons are based on current market condltlons and simifar credits as of July 19, 2018,

8, Actual rasults may differ.

4, Costs of Issuance and underwriter's discount are estimates for discussion purpases.
5. Does not Include reffect any revenue {l.e. parking faes or TPT/construction sales tay rebates) avallable for debt service,
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BOND DEBT SERVICE

Clty of Phoenix, Arizona
Park Central Communliy Facilities Distrlct, Taxable Series 2019
Capitalized Interest Through 7/1/2020

Dzted Date 05/01/2019
Delivery Date 05/01/2019

Perlod Annual
Ending Principal Coupen Interest Debt Service Debt Service
05/01/2019
01/01/2020 1,081,371.67 1,091,371.6%
07/01/202¢ 818,528.75 818,528,75  1,909,900.42
01/03/2021 818,528.75 €18,528.75
07/01/2021 710,000 4.450% 818,528.75 1,528,528.75  2,347,057.50
01/01/2022 802,731.25 802,731.25
07/01/2022 315,000 4.600% B02,731.25 1,127,73.25 1,320,462.50
01/01/2023% 795,486.25 795,486.25
07/01/2023 1,090,000 4.700% 795,486.25 1,885,486.25 2,580,972.50
01/01/2024 769,871.25 769,871.25
07/01/2024 1,035,000 5.300% 759,871.25 1,804,871.25 2,574,742.50
01/01/2025 742,443.75 742,083.75
07/01/2025 180,000 5.300% 742,443.75 1,072,443.75  1,814,887.50
01/01/2026 733,698.75 733,698.75
0rfor/2026 380,000 £.300% 733,698,75 1,113,698.75  1,847,397.50
01/01/2027 723,628.75 723,628.75
Q70172027 410,000 5.300% 723,628.75 1,133,528,75 1,857,257,50
01/01/2028 712,763.75 712,783.75
07/01/2028 445,000 5,300% 712,76375 15776375  1,870,517.50
01/o1/2029 700,971.25 700,971,125
07/01/2029 980,000 5,350% 700,971.25 1,680,971.25  2,881,942.50
01/03/2030 674,756.25 §74,756.25
07/0172030 1,050,000 5,350% 674,756.25 1,724,755.25  2,399,512.50
01/01/2031 . B46,668,75 646,668.75
07/01/2034 1,125,000 5.350% 646,668.75 1,771,668.75  2,418,337.50
01/61/2032 616,575.00 616,575.00
07/01/2032 1,205,000 5.350% 616,575.00 1,821,575.00 2,438,150.00
01/01/2033 584,341.25 584,3951.25
67/01/2033 1,290,000 5.950% 4§84,341,25 1,874,341,25  2,458,682,50
01/01/2034 549,933.75 549,833.75
07/01/3034 1,410,000 5.550% 549,893,75 1,959,833.75 2,509,667.50
01/01/2035 §10,706.25 §10,706.25
07/01/2035 1,510,000 5.550% 510,705.25 2,020,706.25  1,531,432.50
01/03/2036 468,803.75 468,803,75
07/03/2036 1,615,000 5.550% 468,803.75 2,083,80375  1,552,607.50
01/01/2037 423,987.50 423987.50
07/01/2037 1,705,000 5.550% 423,987.50 2,128,987.50 2,552,975,00
01/01/2038 376,673.75 376,673.75
07/01/2038 1,820,000 5.550% 376,673.75 2,106,673.75 2,573,347.50
01/01/2039 326,158,75 326,168.75
07/01/2039 1,980,000 5,750% 316,158.75 2,306,168.75 2,632,437,50
41/01/2040 263,243.75 269,243.75
07/01/2040 2,415,000 5.750% 269,243,75 2,384,243.75 2,653,487.50
01/01/2041 20B,437.50 208,437.50
07/01/2043, 2,260,000 5.750% 208,437,50 2,468,437.50 2,676,875.00
01/01/2042. 143,462.50 143,462,50
07/01/2042, 2.815,000 5.750% 143,460.50 2,558,462.50 2,701,925,00
B1/05/2043 74,031.25 74,031.25
07/01/2043 2,578,000 5.750% 74,031.25 2,649,031.25 2,723,062.50

29,770,000 27,257,52792  57,027,527.82  57,027,527.92

Notes:
1. Preliminary and subjett to change.

2. Interast rate assumptions are based on current market conditions and similar credits as of July 19, 2018,

3, Actual results may differ,

4. Costs of lssuance and underwriter's discount are estimates for discussion purposes,

5. Does not include reflect any revenue |l.e. parking fees ar TPT/construction sales tax rebatas} avallable for debt service.
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BOND DEBT SERVICE

City of Phoenix, Arizona
Park Central Community Facilltles District, Taxable Serles 2019
Capitalized Interest Through 7/1/2020

Dated Date 05/01/2019
Delivery Date 05/01/2019
Period

Ending Principal Coupon Interest Debt Setvice

07/01/2019
07/01/2020 1,909,900.42  1,909,900.42
07/01/2021 710,000 4.450% 1,637,057.50 2,347,057.50
07/01/2022 315,000 4,600% 1,605,462.50 1,920,462.50
07/01/2023 1,090,000 4,700% 1,590,872.50 2,680,972.50
07/01/2024 1,035,000 5.300% 1,539,742.50 2,574,742.50
07/01/2025 330,000 5.300% 1,484,887.50 1,814,887.50
07/01/2026 380,000 5.300% 1,467,397.50 1,847,397.50
07/01/2027 410,000 5.300% 1,447,257.50 1,857,257.50
07/01/2028 445,000 5.300% 1,425,527.50 1,870,527.50
07/01/2028 980,000 5.350% 1,401,942.50 2,381,942.50
07/01/2030 1,050,000 5.350% 1,349,512.50 2,399,512.50
07/01/2032 1,125,000 5.350% 1,293,337.50 2,418,337.50
07/01/2032 1,205,000 5.350% 1,233,150.00 2,438,150.00
07/01/2033 1,290,000 5.350% 1,168,682.50 2,458,682.50
07/01/2034 1,410,000 5.550% 1,099,667.50 2,509,667.50
07/03/2035 1,510,000 5.550% 1,021,412,50 2,531,412.50
07/01/2036 1,615,000 5.550% 937,607.50 2,552,607.50
07/01/2037 1,705,000 5.550% 847,975.00 2,552,975.00
07/01/2038 1,820,000 5.550% 753,347.50 2,573,347.50
07/01/2039 1,980,000 5.750% 652,337.50 2,632,337.50
07/01/2040 2,115,000 5.750% 538,487.50 2,653,487.50
07/01/2041 2,260,000 5.750% 416,875,00 2,676,875.00
07/01/2042 2,415,000 5.750% 286,925.00 2,701,925.00
07/01/2043 2,575,000 5,750% 148,062.50 2,723,062.50
29,770,000 27,257,527.92  57,027,527.92

Notes:
1. Preliminary and subject to change.
2. Interest rate assumptlons are based on current market conditions and similar credits as of July 19, 2018

3. Actual results may differ,
4, Costs of Issuance and underwriter's discount are estimates for discussion purposes.
5. Daes not include reflect any revenue (i.e. parking fees or TPT/construction sales tax rebates) avallable for debt service,

STIFEL:




Aug 3,2018 10:27 am Prepared by DBC Finance Page b

NET DEBT SERVICE

City of Phoenix, Arizona
Park Central Community Facilities District, Taxable Serles 2019
Capitalized Interest Through 7/1/2020

Capitalized
Total Interast Fund Met Annual
Date Princlpal Interast Debt Service thru 7/1/20 Debt Service Net b/S
01/01/2020 1,081,371.67 1,091,371.67 1,091,371.67
07/01/2020 §18,528.75 818,528.75 818,528.75
01/01/2021 818,528.75 818,528.75 818,528.75
07/01/2021 710,000 818,528.75 1,528,528.75 1,528,528.75 2,347,057.50
01/01/2022 802,731.25 802,731.25 802,731.25
07/01/2022 315,000 802,731.25 1,117,731.25 1,487,731.25 1,520,462.50
01/01/2023 795,486,25 795,486.25 799,486.25
07/01/2023 1,080,000 795,486.25 1,835,485.25 1,885,486.25 2,680,972.50
01/01/2024 769,871.25 769,871.25 769,971.25
07/01/2024 1,035,000 769,871.25 1,804,871.2% 1,804,871.25 2,574,742.50
01/01/2025 742,843.75 742,443,795 742,443.75
07/01/2025 330,000 742,443.75 1,072,443.75 1,072,443.75 1,814,887.50
031/01/2028 733,698.75 733,698.75 733,698.73
07/01/2026 380,000 733,698,75 1,113,698.75 1,113,698.75 1,847,397.50
01/01/2027 723,628.75 723,628.75 723,628.75
07/01/2027 410,000 723,628,75 1,133,628,75 1,133,628.75 1,857,257.50
01/01/2028 712,763.75 712,763.75 712,763,75
07/01/2028 445,000 712,763.75 1,157,763.75 1,157,763.75 1,870,527.50
01/01/2039 700,971.25 700,871.25 00,973.25
07/01/2028 980,000 700,971.25 1,580,571.25 1,680,971.25 2,381,942.50
01/01/2030 674,756.,25 674,756.25 674,756.25
07/01/2030 2,050,000 674,756.25 1,724,756.25 1,724,756.25 2,398,512.50
01/01/2031 646,668.75 646,668.75 646,668.75
07/01/2031 1,125,000 646,668.75 1,771,668.75 1,771,668.75 2,418,337.50
01/01/2032 616,575.00 616,575.00 616,575.00
07/01/2032 1,205,000 616,575.00 1,821,575.00 1,821,575.00 2,438,150,00
01/01/2033 584,341,25 584,341.25 584,341,25
07/04/2033 1,260,000 584,341,25 1,874,341.25 1,874,341.25 2,458,682.50
01/01/2034 549,833.75 548,833.,75 54,833,75
07/01/2034 1,410,000 549,833.75 1,959,833.75 1,959,833,75 2.509,667,50
01/01/2035 510,705.25 510,706,25 510,706.25
07/01/2035 1,510,000 510,705.25 2,020,706.25 2,020,706.25 2,531,412,50
01/01/2036 468,803.75 468,803.75 468,803.75
07/01/2038 1,615,000 468,803.75 2,083,803,75 1,083,803.75 2,552,607.50
01/01/2037 423,987.50 423,587.50 423,987,50
07/01/2037 1,705,000 423,987,50 2,128,987.50 2,128,987.50 2,552,975.00
01/01/2038 376,673.75 376,673.75 376,673.75
07/01/2038 1,820,000 376,673.75 2,196,673.75 %,196,673.75 2,573,347.50
01/01/2039 326,168.75 326,168.75 326,168.75
07/01/2039 1,980,060 326,168.75 2,306,168.75 2,306,168.75 2,632,337.50
01/01/2040 269,243.75 269,243.75 269,24375
07/01/2040 2,115,000 269,243.75 2,384,243.75 2,384,243.75 2,653,487.50
01/01/2041 208,437.50 208,437.50 208,437.50
07/01/2041 2,260,000 208,437.50 2,468,437.50 1,468,437.50 2,676,875.00
01/01/2042 143,462,50 143,462.50 143,462.50
07/01/2042 2,415,000 143,462.50 2,558,462.50 2,558,462.50 2,701,925.00
03/01/2043 74,031,25 74,031.25 74,031,25
07/01/2043 2575000 74,031.25 2,649,031.25 2,649,031,25 2,723,062.50

28,770,000 27,257,527.92 57,027,527.92 1,508,90042 55,117,62750 55,117,627.50

Notes:
1. Preliminary and subject to change.
2, Interest rate assumptions are based on current market conditions and similar cradits as of July 19, 2018.
3. Actual restilts may differ.
4, Costs of Issuance and underwriter's discount are estimates for discussion purposes. .
5. Daes not include reflect any revenue {l.e, parking feas or TPT/constructlon sales tax rebates) avallable for dekt service,

STIFEL:
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NET DEBT SERVICE

City of Phoenix, Arizona
Park Central Community Facllities District, Taxable Saries 2019
Capitalized Interest Through 7/1/2020

Capltalized
Period Total Interest Fund Net
Ending Principal Interest Debt Saervice thru 7/1/20 Debt Service

07/01/2020 1,909,900.42 1,909,900.42 1,909,900.42
07/01/2021 710,000 1,637,057.50 2,347,057.50 2,347,057.50
07/01/2022 315,000 1,605,462.50 1,920,462.50 1,920,462.50
07/01/2023 1,090,000 1,590,972.50 2,680,972.50 2,680,972.50
07/01/2024 1,035,000 1,539,742.50 2,574,742.50 2,574,742.50
07/01/2025 330,000 1,484,887.50 1,814,887.50 1,814,887.50
07/01/2026 380,000 1,467,397.50 1,847,397.50 1,847,397.50
07/01/2027 410,000 1,447,257.50 1,857,257.50 1,857,257.50
07/01/2028 445,000 1,425,527.50 1,870,527.50 1,870,527.50
07/01/2029 980,000 1,401,942.50 2,381,942.50 2,381,942.50
07/01/2030 1,050,000 1,348,512,50 2,399,512,50 2,399,512.50
07/01/2031 1,125,000 1,293,337.50 2,418,337.50 2,418,337.50
07/01/2032 1,205,000 1,233,150,00 2,438,150.00 2,438,150.00
07/01/2033 1,290,000 1,168,682.50 2,458,682.50 2,458,682.50
-07/01/2034 1,410,000 1,099,6672.50 2,509,667.50 2,508,667.50
07/01/2035 1,510,000 1,021,412,50 2,531,412.50 2,531,412,50
07/01/2036 1,615,000 937,607.50 2,552,607.50 2,552,607.50
07/01/2037 1,705,000 847,975.00 2,552,975.00 2,552,975.00
07/01/2038 1,820,000 753,347.50 2,573,347.50 2,573,347.50
07/01/203% 1,980,000 652,337.50 2,632,337.50 2,632,337.50
07/G1/2040 2,115,000 538,487.50 2,653,487.50 2,653,487.50
07/01/2041 2,260,000 416,875.00 2,676,875.00 2,676,875.00
07/01/2042 2,415,000 286,925.00 2,701,925.060 2,701,925.00
07/01/2043 2,575,000 148,062.50 2,723,062.50 2,723,062.50
29,770,000 27,257,527.92 57,027,527.92 1,908,900.42 55,117,627.50

Notes:

1. Preliminary and subject to change.
2, Interest rate assumptions are based on current market conditions and similar eredits as of July 19, 2018,

3, Actual results may differ,
4. Costs of issuance and underwriter's discount are estimates for discussion purposes.

5. Does not include reflect any revenue (.. parking fees or TPT/construction sales tax rebates) avallable for debt service.

STIFEL]
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Park Central Community Facilities District, Taxable Serles 2019

BOND SOLUTION

Clty of Phoenix, Arizona

Capitalized Interest Through 7/1/2020

Period Proposed Proposed Total Adj Revenue Unused Debt Serv
Ending Principal Debt Service Debt Service Constralnts Revenues Coverage

07/01/2018 619,435 619,435
07/01/2020 1,909,900 1,909,900 2,553,458 643,558 133.69587%
07/01/2021 710,000 2,347,058 2,347,058 2,585,863 238,806 110.17468%
07/01/2022 315,000 1,920,463 1,920,463 2,157,923 237,461 112.36476%
07/01/2023 1,090,000 2,680,973 2,680,973 2,915,554 234,582 108.74987%
07/01/2024 1,035,000 2,574,743 2,574,743 2,810,372 235,630 109.15158%
07/01/2025 330,000 1,814,888 1,814,888 2,049,996 235,109 112,95444%
07/01/2026 380,000 1,847,398 1,847,398 2,084,542 237,145 112.83668%
07/01/2027 410,000 1,857,258 1,857,258 2,094,452 237,185 112.77122%
07/01/2028 445,000 1,870,528 1,870,528 2,104,560 234,033 112.51158%
07/01/2029 980,000 2,381,943 2,381,943 2,618,800 236,858 109.94388%
07/01/2030 1,050,000 2,399,513 2,399,513 2,637,635 238,123 109,92379%
07/01/2031 1,125,000 2,418,338 2,418,338 2,656,103 237,766 109.83177%
07/01/2032 1,205,000 2,438,150 2,438,150 2,674,940 236,790 108.71187%
07/01/2033 1,290,000 2,458,683 2,458,683 2,694,155 235,473 109.57718%
07/01/2034 1,410,000 2,509,668 2,509,668 2,748,516 238,849 109.51714%
07/01/2035 1,510,000 2,531,413 2,531,413 2,769,303 237,801 109.39754%
07/01/2036 1,615,000 2,552,608 2,552,608 2,789,694 237,087 109.28801%
07/01/2037 1,705,000 2,552,975 2,552,975 2,787,317 234,342 109.17917%
07/01/2038 1,820,000 2,573,348 2,573,348 2,808,531 235,184 109.13520%
07/01/2039 1,980,000 2,632,338 2,632,338 2,868,592 236,255 108.97508%
07/01/2040 2,115,000 2,653,488 2,653,488 2,891,545 238,058 108,97150%
07/01/2044 2,260,000 2,676,875 2,676,875 2,914,058 237,183 108.86044%
07/01/2042 2,415,000 2,701,925 2,701,925 2,937,021 235,096 108.70106%
07/01/2043 2,575,000 2,723,063 2,723,063 2,960,443 237,381 108,71741%

29,770,000 57,027,528 57,027,528 63,732,808 6,705,280

Notes:

1. Preliminary and subject to change.
2. Interest rate assumptions are based on current market conditions and simllar credits as of fuly 19, 2018,
3. Actual results may differ.
4, Costs of Issuance and underwriter's discount are estimates for discussion purposes.
5. Does not include reflect any revenue (i.e. parking fees or TPT/consiruction sales tax rebates) available for debt service,
Coverage based on Proforma Parking Garage provided by the City on July 19, 2018,

STIFEL}



Aug 3, 2018 10:27 am Prepared by DBC Finance

Page ©

FORMULA VERIFICATION

City of Phoenix, Arizona

Park Central Community F

acilities District, Taxable Serles 2019

Capitalized Interest Through 7/1/2020

1. Preliminary and subject to change.
2. Interest rate assumptions are based on current market conditions and similar cradits as of July 19, 2018,

3. Actual results may differ,
4. Costs of Issuance and underwriter's discount are estimates for discussion purposes.
5. Does not Include reflect any revenue {i.e, parking fees or TPT/construction sales tax rebates) available for debt service.

Component  Formula Vector Value
DSRF 10% of Par Amount 2,977,000.00
DSRF “Maximum annual Debt Service 2,723,062.50
DSRF 125% of average annual adjusted Debt Service 2,849,699.72
~ DSRF Average annual adjusted Debt Service 2,359,759.78
DSRF Bond Debt Service Reserve Fund 2,359,759.78
CAPi Bond Interest accrued through 7/1/2020 Vi

Date Vi

01/01/2020 1,091,371.67

07/01/2020 818,528.75

1,909,900.42

MNotas:

STIFEL|
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FINANCIAL ADVISOR DISCLOSURE

City of Phoanix, Arizona
Park Central Community Facilities District, Taxable Series 2019
Capitalized Interest Through 7/1/2020

Stifel, Nicolaus & Company, Incorporated ('Stifel') Is providing the information for discussion purposes and is declaring that It has
done so within the regulatory framework of MSRB Rule G-23 as a financial advisor, as defined therein, and not an underwriter to the
issuer for this proposed issuance of municipal securities. A ‘financlal advisory relatlonship' shall be deemed to exist when a firm
enters Into an agreement to render financial advisory or consultant services to or on behalf of an issuer with respect to the Issuance
of municipal securities, including advice with respect to the structure, timing, terms and other simiiar matters. Accordingly, any
servicas provided by Stifel as they relate to our role as financial advisor should not be construed as those of an underwriter or

placement agent,

These materials have been prepared by Stifel for the client or potentlal cllent to whom such materials are directly addressed and
delivered for discussion purposes only. All terms and conditlons are subject to further discussion and negotlation. Stifel does not
express any view as to whether financing options presented In these materials are achlevable or will be avallable at the time of any
contemplated transaction. These materials do not constitute an offer or solicitation to sell or purchase any securlties and are not 8
commitment by Stifel to provide or arrange any financlng for any transaction or te purchase any security in connection therewlth
and may not relled upon as an Indication that such an offer will be provided in the future, Where Indicated, this presentation may
contaln Information derived from sources other than Stifel. While we believe such Information to be accurate and complete, Stifel
does not guarantee the accuracy of this information, Thls materlal fs based on information currently available to Stife! or its sources
and are subject to change without notice, Stifel does not provide accounting, tax or legal advice; however, you should be aware that
any proposed indicative transaction could have accounting, tax, legal or other Implications that should be discussed with your

advisors and for counsel as you deem appropriate.

Notes:

1. Preliminary and subject to change.
2. Interest rate assumptlons are based on current market conditions and similar credlts as of July 19, 2018.

3, Actual resulis may differ.
4, Costs of issuance and underwriter's discount are estimates for discussion purposes.

5. Does not include reflect any revenue {i.e. parking fees or TPT/construction sales tax rebates) avallable for debt service,

STIFEL:



EXHIBITH
BIOGRAPHIES OF INDEPENDENT DIRECTORS

Andrew Conlin

4225 North 36th St., #24
Phoenix, AZ 85018
{602) 820-2100

Educatlon:

Washington University, $t. Louls, MO—B.A, Urban Studies

Harvard University, Cambridge, MA~—Master of City and Regional Planning {MCRP with concentration in
Real Estate Development) -

Exnerience:

Over 40 years of professional experience in real estate development and planning.
Local experience includes:

—Development Director for Rouse Company's Arizona Center

~Development Executive for Freeport MacMoRan/ Westin Tower

Development Consultant for:

—BankOne Ballpark

—Scottsdale Waterfront

—Sloan Park {Chicago Cubs Mesa Ballpark)

—Arizona Cardinals Football Stadium (1998 Mesa Verslon)

Teaching Experience:

Professor of Real Estate Practice—Master of Real Estate Development Program (MRED), W.P, Carey

School of Business, Arizona State University

Community Activities:

Founding Board of Directors Member, Downtown Phoenix Partnership
Former Vice Chalr of Board, Herberger Theater Center

Emeritus Mentor—Urhan Land Instltute’s Young Leader's Program

Exhibit H Page 1
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Steve Gervals

12229 S. Honah Lee Ct.
Phoenix, AZ 85044
{602) 390-1535

Following a distinguished career of over 30 years as an Attorney and Corporate Executive within the Real
Estate development industry for subsidiaries of Fortune 500 Companies, Steve formed AZ Devco Services
to provide legal counsel and advisory services to landowners and developers, Steve is curvently assisting
St. Vincent de Paul Arlzona with construction of a 40k s.f. building te house disabled veterans and provide
special ministry to the homeless. Steve also recently led the startup of a new Commercial Development
Division for Cemex USA Arizona Region (a subsidiary of Cemex) to connect the organization with business,
government and neighborhood communities. '

While at Land Advisors Organization, Steve specialized in repositioning corporate real estate assets,
master planned communities and government owned real estate. He also utilized his extensive
experience In the formation of public-private partnershlps to sell the 10,000 acre Rio Rico Master Planned
Community in southern Arizona. In additlon, Steve built relationships In the sand and grave! industry inan
“effart to promote responsible development in Arizona.

As a key contributor to the creation of SunCor Development Company (a subsldiary of Pinnacle West
Capltal Qorp.) in January 1987, Steve served as Vice President/General Counsel until January 2005, when
he jolned the parent corporation, Pinnacle West, to focus on growth initiatives, government relations and
public affairs for Arizona Public Service Company. While at Pinnacle West/APS, Steve served on the Board
of Phoenix Community Alliance and contribuied to the development of the Human Services Campus and
Discovery Triangle public- private partnerships.

At SunCor, Steve played an integral role as a member of the executive team to develop Palm Valley, a
12,000-acre golf course community in Goodyear, Arizona, as well as master planned communities in
Arizona, Utah, and New Mexico. Steve lobbied on behalf of the development industry in the creatlon of
Community Facllities Districts in each of those states thereby enabling SunCor to utilize tax exempt bonds
to finance public Infrastructure within thelr communities. Steve also assisted with the development of a
several commercial retall and office projects in around the Phoenix metro area, including Hayden Ferry
Lakeside, a 22-acre mixed use urban project on the Tempe Town Lake,

Steve Is a graduate of Arizona State University's W.P. Carey School of Business (Accounting) and Sandra
Day O’Connor College of Law. He is a 30 plus year member of Urban Land Institute, member of the Arizona
State Bar Association, an Arizona Licensed Realtor, and serves on the LDRC Human Services Campus Board

of Directors,

Exhibit H Page 2
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EXHIBIT |
PETITION FOR CREATION OF CFD

{See attached]
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PETITION FOR ADOPTION OF AN ORDINANCE
ORDERING AND DECLARING
FORMATION OF
PARK CENTRAL COMMUNITY FACILITIES DISTRICT

STATE OF ARIZONA )
COUNTY OF MARICOPA ) ss,
CITY OF PHOENIX )

THE UNDERSIGNED OWNERS (hereinafter referred to as, collectively,
“Petitioner”) OF ALL OF THE REAL PROPERTY hereinafter described by the attached parcels,
acting pursuant to the provisions of Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as
ameﬁded (hereinafter referred to as the “Act”), respectfully petitions The Honorable Mayor and
Council of the City of Phoenix, Arizona (hereinafter referred to as the “City”), to adopt an
ordinance (hereinafter referred to as the “Ordinance”) declaring and ordering formation of a
community facilities district (hereinafter referred to as the “District™) and would respectfully
request the following with respect thereto:

L
The name of the District to be “Park Central Community Facilities District,”

1.

The District to be formed and exist pursuant to the teims and provisions of the Act
as such terms and provisions are modified, waived or restricted pursuant to agreements to be
entered into by and among Petitioner, the City and the District,

I
The District to contain an area of approximately 36 acres of land, more or less,
wholly within the corporate boundaties of the City and to be composed of the land included in

the legal description provided in the Exhibit hereto, which is made a part hereof for all purposes,

QB\166419.00003\53351191.,3



Iv.

The District to be a special putpose district for purposes of Axtiele IX, Section 19,
Constitution of Arizona, a tax levying public improvement district for the purposes of Article XIII,
Section 7, Constitwtion of Arizona, and a municipal corporation for all purposes of Title 35,

Chapter 3, Articles 3, 3.1, 3.2, 4 and 5, Arizona Revised Statutes, as amended; except as otherwise

provided in the Act, to be considered a municipal corporation and political subdivision of the State |

of Arizona, separate and apart from the City; and to be formed for, and to have, all the puiposes of
a “district” a$ such term is defined, and as provided, in the Act,
V' ,

The District to be governed by a board of directors of the District that consists of
the members of the governing body of the City, ex officio, with Andrew Conlin and Steve Gervais
as additional members who are designated by HPPC, LLC, an Atizona limited liability company,
the owner who signed the Petition dnd who owns the largest amount of privately owned acreage in
the District, sﬁch directors to be appointed by the governing body of the City and on the expiration
of the term of an additional appointed director, the governing body of the City to appoint a person
according to the process for designating a director for a term of office as prescribed in the
Application and if a vacancy occurs on the board of directors because of death, resignation or
inability of either of the additional appointed members to discharge the duties of director, the
governing body of the City to appoint a person according to the process for designating a person
to fill a vacancy on the board of directors of the board as preseribed in the Application,

VL
Before the Ordinance is adopted, the City Clerk of the City to accept the filing of a

“general plan” (as such term is defined in the Act and hereinafter refetred to as the “General Plan™)

QB\66419.00003\53351191.3




for the District setting out a general description of the improvements for which the District is
proposed to be formed, the general areas to be improved within the District and the estimated costs
ol construction or acquisition of the public infrastructure to be financed, constructed. or acquired
by the District, and
VIL

The City to determine that public convenience and necessity require the adoption
of the Ordinance; |

WHEREFORE, Petitioner attests and declares that on the date hereof, as shown on the
assessment roll for State and county taxes in Maricopa County, Arizona, all of the land to be in the
District is owned by Petitioner or, if a person listed on such assessment rolf is no longer the owner of
land in the District, that the name of the successor owner has become known and has been verified by
recorded deed or other similar evidence of transfer of ownership to be Petitioner; that there currently
are no residents on the land to be in the District and there shall be no residents within fifty (50) days
preceding the first anticipated election for the District; that the land to be included in the Diétrict shall
be benefited from the improvements for which the District is proposed to be formed; that the District
shall be formed and exist pursuant to the terms and provisions of the Actas such terms and provisions
are modified, waived or restricted pursuant to agreements to be entered into by and among Petitioner,
the City and the District; that public convenience and necessity require the adoption of the
Ordinance; and that the City shall in no way be liable for the payment of any of the costs of the
public infrastructure described in the General Plan, nor liable for any liability, debt or obligation
of the District;

WHEREFORE, as this Petition is signed by the owners of all the land to be in the

District and there are not now, and shall not be within fifty (50) days preceding the first anticipated

QB\I66419.00003\53351191.3



electio1l1 of the District, residents on the land in the District, any requitements of posting,
publication, mailing, notice, hearing and election otherwise required by the Act in connection with
adoption of the Ordinanée are waived, and the City may, on receipt of this Petition, adopt the
Ordinance to declare the District formed without being required to comply with such provisions
for posting, publication, mailing, notice, hearing or election; and

WHEREFORE, Petitioner respectfully prays that this Petition be properly filed as
provided by law; that the City adopt the Ordinance and deélare and order the Distiict formed
without being required to comply with the provisions for posting, publication, mailing, notice,
.hearing and election otherwise required by the Act in connection with the Ordinance; and that such
other orders, acts, procedure and relief as are proper, necessary and appropriate to the purposes of
organizing the District and to the execution of the purposes for which the District shall be
organized be granted as The Honorable Mayor and Council of the City shall deem proper and

necessary,

[signatures on following pages]
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RESPECTFULLY SUBMITTED this (5 day of_Ays vty . 2018.

HPPC, LLC, an Arizona limited liability company

By: HPPC Sponsor, LLC, an Arizona limited
liability company
Its:  Manager

By:  Holualoa Capital Management, LLC,
an Arizona limited liability company
Its:  Manager

9

Name: Stanton Shafer o e
Title: Chief Operating Qfficer,

STATE OF ARIZONA )
) s8.
County of Maricopa )

The foregoing instrument was acknowledged before me this ¢ day of ngm .:«.:J'
2018, by Stanton Shafer, the Chief Operating Officer of HOLUALOA CAPITAL

MANAGEMENT, LLC, an Arizona limited liability company, in its capacity as manager of HPPC
SPONSOR, LLC, an Arizona limited liability company, in its capacity as manager of HPPC, LLC,
an Arizona limited liability company, for and on behalf thereof.

- Lot it Z’; \ C m{,&j A4

=
@ Notary Public

My Commission Expires:

OFFICIALSEAL, 1
GINGER L. CHILCQTE
Motery PubBe - Bizte of Arizona-

"MARICORA GOUNTY
My Comm. EmkaaApuu muz;

n-rmiuunu LIRS IR uwn\omnumu
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RESPECTFULLY SUBMITTED this 7_day of /SLgtics 7. 018,

PARK CENTRAL MALL, L.L.C,,
an Arizona limited liability company

By: MC Ventures, LLC,
an Alaska limited liability company
Its:  Manager

.--“M /:’
By: = i T
l‘:larn’/ J Kevm Burdette
“Title; Managet

o
STATE OF “@‘1{ ?: oA )
- )

COUNTY OF ﬂﬁ?"m@:‘mﬁ%w)

The foregoing instrument was acknowledged before me this { Ptﬁday of Q_ i, 2018, by
J. Kevin Burdets, the Manager of MC VENTURES, LLC, an Alasks limited liatility company,
in its capacity as manager of PARK CENTRAL MALL, L.L.C, an Arizons fimited liability

company, for and on behalf thereof,
e 45, ﬁ;éc%&g-l\a/ﬂ/\bj/

Notaty Public— L)
TRACY BEA HART

@\ Notary Public, State of Arizona
Maricopa Gounty
My Commlsslon Explras

Saptember 156, 2019

My Comimnission Expires:
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N A A
RESPECTFULLY SUBMITTED this 1 day of Arans®, 2018,

DIGNITY HEATLTH,
a California non-profit public benefit corporation

o U e

Name; WAt L. | il e
Title: / J.»-,,(J,a,-.\nr* V\Fﬁ 'Pe‘d‘;ﬂ-i.(g@m"r
— )
f orporete Ropl Eerste

STATE OF Aﬁ(ﬁ%@l&ﬁz
COUNTY OF s, coeAe

-gi\ .
The foregoing instrument was ackno, Ie{kged befors me thisj__dmy of e %Y, 2018, by
af} (A2 . the Szaya tx,,;g oo A s of DIGNITY HEALTH, a
C'ﬂlfmma non-profit” publio beneﬁt corporation, for and on behalf thereof.

%ﬁ%%

Na};ﬁ ¥ Public /

)
)
)

My Commission Expires:

JOSBERH ¥ VIOLA
Nm&?r Builg - Sizk of Askeom
ARICOPAGOLNMIY
Wy Confittlaalon ﬁTlm
Qulohra,
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EXHIBIT - LEGAL DESCRIPTION OF LAND
The land consists of three parcels:

1, The Catalina Parcel, described as follows:

Lot 4, Park Central Mall, according to Book 467 of Maps, Page 14, records of Maricopa
County, Arizona;

EXCEPT that portion shown in Order for Immediate Possession recorded in Document No,
2006-0191453, described as follows: '

COMMENCING at the intersection of Central Avenue and Catalina Drive;

THENCE North 00 degrees 01 minutes 39 seconds East, along the centetline of Central
Avenue, a distance of 67,57 feet;

THENCE Notth 89 degrees 58 minutes 21 seconds West, a distance of 418.23 feet to the
POINT OF BEGINNING;

THENCE South 13 degrees 00 minutes 25 seconds East, a distance of 25.79 feet to a point
of cusp of a curve whose 265.00 foot radius bears South 12 degrees 54 minutes 18 seconds
East and is concave Southeasterly;

THENCE Southwesterly, along said curve, through a central angle of 6 degrees 20 minutes
20 seconds, a distance of 29.32 feet to the beginning of a reverse curve whose 235.00 foot
radius bears North 19 degrees 19 minutes 36 seconds West and is concave Northwesterly;

THENCE Southwesterly, along said curve, through a central angle of 10 degrees 16
minutes 29 seconds, a distance of 42.14 feet;

THENCE North 13 degrees 00 minutes 00 seconds West, a distance of 32.94 feat;
THENCE North 77 degrees 00 minutes 05 seconds Fast, a distance of 8.75 feet;
THENCE North 76 degrees 59 minutes 58 seconds East, a distance of 53.56 feet;

THENCE South 75 degrees 26 minutes 03 seconds East, a distance of 10.18 feet to the
POINT OF BEGINNING. ‘

2. Phase I, described on the following pages.

3. Phase II, described on the following pages.
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ATTACHMENT:

EXHIBIT ~ Legal Description of Proposed CFD
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PHASE
PARCEL NO, 1: (Lot 14)

That portion of Lot 1, PARK CENTRAL MALL, according to Book 467 of Maps, page 14, records of
Marlcopa

County, Arizona, described as follows:

COMMENCING at the East-Northeast comner of sald Lot 1, sald point also being on the Westerly right-of-
way of Centrai Avenue;

Thence South 00 degrees 00 minutes 00 seconds West, a distance of 171,63 feet to the TRUE POINT OF
BEGINNING; ' _

Thence continuing South 00 degrees 00 minutes 00 seconds West, a distance 33.54 feet;
Thence South 05 degrees 08 ralnutes 54 seconds West, 2 distance of 100,30 feet;
Thence South 00 degrees 00 minutes 00 seconds West, a distance of 162,00 feet;
Thence North 89 degrees 18 minutes 36 seconds West, a distance of 12,00 fest;
Thence South 00 degrees 00 minutes 00 seconds West, a distance of 58.00 feet;
Thence South B2 degrees 18 minutes 36 seconds East, a distance of 21.00 fast;
Thence South 00 dagraes 00 minutes 00 seconds West, a distance of 34.00 fest;
Thence South 10 degrees 12 minutes 14 seconds West, a distance of 50.80 faet;
Thence South 00 degreas 00 minutes 00 seconds West, a distance of 100.00 feet;
Thence South 10 degrees 12 minutes 14 seconds East, a distance of 50,80 feet;
Thenge South 00 degrees 00 minutes 00 seconds West, a distance of 162.01 feet;
Thence North 45 degrees 00 minutes 00 seconds West, a distance of 184,85 feet;
Thence North 30 degrees 00 minutes 00 seconds Wast, a distance of 197,64 feet;
Thence North 65 degrees 34 minutes 24 seconds West, a distance of 76.37 feat;
Thence North 20 degrees 00 minutes 00 seconds West, a distance of 65.94 feet;
Thence North D0 degrees 00 minutes 00 seconds East, a distance of 28.62 feat;
Thence North 90 degrees 00 minutas 00 seconds West, a distance of 209,89 feet;
Thence South 43 degrees 18 minutes 56 seconds West, a distance of 134,63 feet;
Thence North 89 degrees 56 minutes iz seconds West, a distance of 30.33 feet;

* Thence North 00 degrees 02 minutes 35 seconds West, a distance of 269,60 feet;
Thence North 82 degrees 57 minutes 59 seconds West, a distance of 300.55 feat;
Thence North 00 degrees 00 minutes 00 seconds East, a distance of 71,91 feet;




Thence North 89 degrees 57 minutes 59 seconds West, a distance of 384.54 feet to a point of curvature,
from which the radius bears South 70 degrees 48 minutes 07 seconds East, a distance of 226.00 feet;

Thence Northeasterly along sald curve, through a central angle of 36 degrees 11 minutes 33 seconds, a
distance of 142.75 feet to a point of reverse curvature, from which the radius bears North 33 degrees 8

minutes 30 seconds West, a distance of 296.00 feet;

Thence Northeasterly along said curve, through a central angle of 20 degrees 48 minutes 45 seconds, a
distance of 107,61 feet to a point of compound curvature, from which the radius bears North 51 degrees
45 minutes 00 seconds West, a distance of 280,00 feet;

Thence Northeasterly along said curve, through a central angle of 38 degrees 04 minutes 50 seconds, &
distance of 1856.10 feat to a point of tangency;

Thence North 00 degrees 10 minutes 10 seconds East, a distance of 895,76 feet, to a point of curvature
from which the radius bears South 89 degrees 49 minutes 50 seconds East, a dlstance of 30.00 feet;

Thence Northeasterly along sald curve, through a central angle of 90 degrees 26 minutes 27 seconds, a
distance of 47.35 fest to a point of tangency;

Thence South 89 degrees 23 minutes 23 seconds East, & distance of 132.65 feat;
Thence South 82 degrees 30 minutes 46 seconds East, a distance of 41,90 feet;
Thence South 00 degrees 03 minutes 00 seconds West, a distance of 446.57 feet;
Thence South 89 degrees 57 minutes 00 seconds East, a distance of 7,96 fast;
Thence South 00 degrees 01 minutes 14 seconds West, a distance of 171,43 feet;
Thance North 89 degrees 58 minutes 46 seconds West, a distance of 23.60 feet;
Thence South 00 degrees 01 minutes 14 seconds West, a distance of 330.04 feet;
Thence South 88 degrees 58 minutes 46 seconds East, a distance of 265.68 feet;
Thence South 00 degrees 01 minutes 14 seconds West, a distance of 230.96 feet;
Thénce South 90 degrees 00 minutes 00 seconds East, a distance of 247.45 fast;
Thence North 32 degrees 20 minutes 18 seconds East, a distance of 92,99 feet;
Thence South 90 degrees 00 minutes 00 seconds East, a distance of 365.97 faet;
Thence North 45 degrees 00 minutes 00 seconds East, 2 distance of 191.23 feet to the TRUE PCINT OF

BEGINNING;
EXCEPT that portion of area noted as "Exception”, on Park Central Mall, according to Boolk 467 of Maps,

page 14, records of Maricopa County, Arlzona; and

EXCEPT 2 parcels being Parcel 30,2176 on Final Order of Condemnation recorded in Recording No. 2012-
1020332, records of Marlcopa County, Arizona, being a patt of Lot 1 of Park Central Mall Subdivislon as



recorded in Book 467 of Maps, page14 and located in the Northwest quarier of Section 28, Township 2
North,

Ranga 3 East of the Glla and Salt River Base and Merldlan, Maricopa County, Arizona, more particularly
described as follows:

COMMENCING at a (brass cap flush) monument at the South quarter corner of sald Section 28 and the

Intersection of Central Avenue and Thomas Road which bears South 00 degrees 01 minutes 56 seconds
West, a distance of 264841 feet from a (brass cap flush} monument at the center of said Section 29 and

the intersection of Ceniral Avenue and Osborne Road;

Thence North 00 degrees 02 minutes 06 seconds East, a distance of 721,91 feet, to a (brass cap flush)
rmonument st the intersection of Central Avenue and Catalina Drive (West);

Thence North 00 degrees 01 minutes 39 seconds East, a distance of 602,35 feet to a (brass cap flush)
monument at the Intersection of Central Avenue and Earll Drive;

Thence Norch 00 degrees 02 minutes 03 seconds East, a distence of 504,03 feet to a (brass cap flush)
monument at the Intersection of Central Avenue and Monterey Way which bears South 00 degrees 01
minutes 57 seconds West, a distance of 820,12 feet from a (brass cap flush) monument at the center of

sald Section 29 and the Intersection of Central Avenue and Osbotn Road;

Thence South 00 degrees 02 minutes 03 seconds West, returning along the centerline of sald Central
Avenbe, a distance of 178.56 feet;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 50,00 feet to a point on the existing
Westerly right-of-way boundary of said Central Avenue and the POINT OF BEGINNING;

Thence South 00 degrees 02 minutes 03 seconds West, along sald Westerly boundaty, a distance of
33.54 feet;

Thence South 05 degrees 10 minutes 57 seconds West, contiuing along sald Westerly boundary, a
distance of 100.30 feet;

Thence South 00 degrees 02 minutes 03 seconds West, cantinulng along said Westerly boundary, a
distance of 1.00 foot;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 0,04 feet;

Thence North 00 degrees 00 minutes 33 seconds Wast, a distance of 99.57 feet;
Thence North 01 degrees' 08 minutes 12 seconds East, a distance of 26,25 feet;

Thence North 45 degrees 02 minutes 03 seconds East, a distance of 12,18 feet, returning to the POINT
OF BEGINNING.

AND ALSO
COMMENCING at a (brass cap flush) monument at the South quarter comer of sald Section 29 and the



Intersection of Central Avenue and Thomas Road which bears South 00 degrees 01 minutes 56 seconds
West, a distance of 2648.41 feet from a {brass cap flush) monument at the center of sald Section 29 and

the intersection of Central Avenue and Osborn Road:

Thence North 00 degrees 02 minutes 06 seconds East, a distance of 721.91 feet, to a {brass cap flush)
monument at the intersection of Central Avenue and Catalina Drive (West)

Thance North 00 degrees 01 minutes 39 seconds East, a distance of 602.35 feet, to a (brass cap flush)
monument at the Intersectlon of Central Avenue and Earll Drive;

Thence North 00 degrees 02 minutes 03 seconds East, a distance of 55.07 feet;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 59.01 feet, to a poini on the
existing Westerly right-of-way boundary of sald Central Avenue and the POINT OF BEGINNING;

Thence South 00 degrees 02 minutes 03 seconds West, along sald Westerly boundary, a distance of
25,03 feet;

Thence North 89 degrees 16 minutes 45 seconds Waest, along said Westerly boundary, a distance of
12,00 fast;

Thence South 00 degrees 01 minutes 51 seconds West, along sald Westerly boundary, a distance of
58.00 feat;

Thence South 89 degrees 16 minutes 45 seconds East, along said Westerly boundary, a distance of 21.00
faat;

Thence South 00 degrees 01 minutes 39 seconds West, along said Westerly boundary, a distance of
3400 feet;

Thence South 10 degrees 13 minutes 53 seconds West, along said Westerly boundaty, a distance of
38.57 feet; '
Thence North 00 degrees 00 minutes 33 seconds West, a distance of 41,71 feat;

Thence North 89 degrees 45 minutes 05 seconds West, & distance of 5.14 feet;

Thence North 00 degrees 01 minutes 39 seconds East, a distance of 3.38 feet, to the beginning of a non
tangent curve whose 10,62 foot radius bears South 77 degrees 31 minutes 28 seconds West;

Thence Northwasterly afong sald curve through an interlor angle of 52 degrees 09 minutes 01 seconds
the arc length of 9.66 feet;
Thence North 84 degrees 38 minutes 53 seconds West, a distance of 12.12 feet;

Thence Morth 83 degrees 54 minutes 25 seconds West, a distance of 2,95 feet;
Thence North 00 degraes 06 minutes 14 seconds West, a distance of 80,05 feet;
Thence North 89 degrees 53 minutes 46 seconds East, a distance of 7.57 feat;

Thence North 45 degrees 19 minutes 15 seconds West, a distance of 4,64 feet;



Thence North 00 degrees 11 minutes 34 seconds West, a distance of 18,22 feet;

Thence North 89 degrees 58 minutes 33 seconds East, a distance of 13.23 feet, returning to the POINT
OF BEGINNING.



PHASE HI

The Land referred to herein below is situated in the County of Maricopa, State of Arizona, and is
described as follows: :

PARCEL NO, 1

That part of the Southwest quarter of Section 29, Townshlp 2 North, Range 3 £ast of the Gila and Salt
River Base and Meridian, Maricopa County, Arizona, being more particularly described as follows:

COMMENCING at the center of said Section 29;

THENCE North 89 degrees 23 minutes 23 seconds West along the North line of sald Southwest quarter,
Section 29, a distance of 1081.44 feef;

THENCE South 00 degrees 01 minutes 14 seconds West, a distance of 625,04 feet to the POINT OF
BEGINNING;
THENCE South 89 degrees 58 minutes 46 seconds East, a distance of 217.99 feet;

THENCE South 00 degrees 01 minutes 14 seconds West, a distance of 36.20 feet;
THENCE South 89 degrees 58 minutes 46 seconds East, a distance of 24,10 feet;
THENCE South 00 degrees 01 minutes 14 seconds West, a distance of 330.04 feet;
THENCE North 89 degrees 58 minutes 46 seconds West, a distance of 265,69 feet;
THENCE Norih 00 degrees 01 minutes 14 seconds East, a distance of 330.04 feet;
THENCE South 89 degrees 58 minutes 46 seconds East, a distance of 23.60 feet;

THENCE North 00 degrees 02 minutes 14 seconds East, a distance of 36.20 feet to the POINT OF
BEGINNING;

PARCELNO. 2:

That portion of Lot 1, Park Cantral Mall, according to the plat of record in the office of the County
recorder of Maricopa County, Atizona, recorded In Book 467 of Maps, Page 14, described as follows;

COMMENCING at the East-Northeast corner of sald Lot 1, said point also being on the Westerly right-of-
way of Central Avenue;
THENCE South 00 dagrees 00 minutes 00 seconds West, a distance of 205.17 feet;

THENCE South 05 degrees 08 minutes 54 seconds West, a distance of 100.30 feet;
THENCE South 00 ciegrees 00 minutes 00 seconds West, a distance of 162.00 feet;
THENCE North 89 degrees 18 minutes 36 seconds West, a distance of 12.00 feef;



THENCE South 00 degrees OO minutes 00 seconds West, a distance of 58.00 feet;
THENCE South 89 degrees 18 minutes 36 seconds East, a distance of 21,00 feet;
THEMCE South 00 degrees 00 minutes 00 seconds West, é distance of 34.00 feet;
THENCE South 10 degrees 12 minutes 14 seconds West, a distance of 50,80 feet; -
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 100,00 feet;
THENCE South 10 degrees 12 minutes 14 seconds East, a distance of 50.80 feat;

THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 162,01 feet to the POINT OF
BEGINNING;

THENCE contlnuing South 00 degrees 00 minutes 00 seconds West, a distance of 127.41 feat, to a point
of curvature from which the radius bears North 90 degrees 00 minutes 00 seconds West, a distance of

20.00 feet;

THENCE Southwesterly along sald curve, through a central angle of 90 degreés 38 minutes 18 seconds, a
distance of 31,64 feet to the point of tangency;

THENCE North 89 degrees 21 minutes 43 seconds West, a distance of 279.93 feet, to a point of
curvature from which the radius bears South 00 degrees 38 minutes 17 seconds West, a distance of

250,00 feet;
THENCE Southwesterly along sald curve, through a central angle of 06 degrees 15 minutes 22 seconds, a
distance of 27.30 fest;

THENCE North 00 degrees 09 minutes 00 seconds East, a distance of 249,38 feat;
THENCE North 66 degrees 34 minutes 20 seconds West, a distance of 48,71 feet;
THENCE North 90 degrees 00 minutes OD seconds West, a distance of 312.10 feat;
THENCE South 52 degrees 28 minutes 53 saconds West, a distance of 97,13 feet;
THENCE North 90 degrees 00 minutes 00 seconds West, a dlstance of 66.95 feet;
THENCE South 00 degrees 00 minutes 00 seconlds East, a distance of 143.27 feet;
THENCE North 90 degrees 00 minutas 00 seconds West, a distance of 42,99 faet;
THENGE South 00 degrees 00 minutes 00 secons East, a distance of 88.78 feet;
THENCE North 89 degrees 21 minutes 43 seconds West, a distance of 50.07 feet;
THENCE Morth 00 degrees 38 minutes 17 seconds East, a distance of 204,50 feet;
THENCE North 89 degrees 21 minutes 43 seconds West, a distance of 152.78 feet;
THENCE North 27 degrees 35 minutes 42 seconds West, a distance of 60.79 feet;
THENCE North 00 degrees 00 minutes 00 seconds East, a distance of 91,14 feet;



THENCE North 15 degrees 50 minutes 22 seconds West, & distance of 164.05 feet;
THENCE North 00 degrees 00 minutes 00 seconds East, & distance of 100.27 feet;
THENCE South 89 degreas 57 minutes 59 seconds East, a distance of 47.50 feet;
.THENCE South 00 degrees’00 minutes 00 seconds West, a distance of 71.91 feet;
THENCE South 88 degrees 57 minutes 59 seconds East, a distance of 33.37 feet;
THENCE South 00 degrees 00 minutes 00 seconds West, g distance of 269.46 feet;
THENCE South 89 degrees 56 minutes 12 seconds East, a distance of 297,71 feel;
THENCE North 43 degrees 18 minutes 56 seconds East, a distance of 134,63 feet;
THENCE South 90 degrees 00 minutes 00 seconds East, a distance of 209.89 feet;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 28,62 feet;
THENCE South 90 degrees 00 minutes 00 seconds East, a distance of 65.94 feet;
THEMCE South 65 degrees 34 mlnutes 24 seconds East, a distance of 76.37 feat;
THENCE South 90 dagrees 00 minutes 00 seconds East, a distance of 197.64 feef;

THENCE South 45 degrees 00 minutes 00 seconds East, a distance of 184.86 feat, to the POINT OF
BEGINNING;

EXCEPT the following parce] of land as set forth In Final Order of Condemnatlon recorded in Document
Na, 2012-1020332, records of Maricopa County, Arizona: '

COMMENCING at the Intersection of Central Avenue and Catalina Drive;

THENCE North 00 degrees 01 minutes 39 seconds East, along the centerline of sald Central Avenue, a
distance of 178,24 feet;

THENCE North 89 degrees 58 minutes 21 seconds West, a distance of 50.00 feet to the POINT OF
BEGINNING;

THENCE South 00 degrees 01 minutes 39 seconds West, a distance of 127.41 feet to the beginning ofa
tangent curve having a 20,00 foot radius and is concave Northwesterly;

THENCE Southwesterly, along said curve, through a central angle of 90 degrees 40 mlnutes 46 seconds, a
distance of 31.65 feet;

THENCE North 89 degrees 17 minutes 36 seconds West a distance of 3.15 feet;

THENCE North 00 degrees 02 minutes 41 seconcls East, a distance of 7.22 feet;
THENCE North 79 degrees 12 minutes 12 seconds East, a distance of 1.35 feet;

THENCE North 48 degrees 51 minutes 04 seconds East, a distance of 7.26 feet;



THENCE North 50 degrees 59 minutes 46 seconds East, a distance of 19.11 feet to the beginning of a
non-tangent curve whose 4158.00 foot radius bears South 88 minutes 37 seconds 01 seconds West and

is concave Southwesterly;

THENCE Northerly, along sald curve, through a central angle of O degrees 32 minutes 17 seconds, a
distance of 39.05 feet;

THENCE North 01 degrees 55 minutes 16 seconds West a distance of 90.06 feet;

THENCE South 44 degrees 58 minutes 21 seconds East, a distance of 8.42 feet to the POINT OF
BEGINNING. '

PARCEL NO. 3:

That portion of Lot 1, Park Central Mall, according to the plat of record In the office of the County
recorder of Maricopa County, Arlzona, recorded in Book 467 of Maps, Page 14, described as follows;

COMMENCING at the East-Northeast corner of sald Lot 1, sald point also heing on the Westerly right-of-
way of Central Avenue, and heing the POINT OF BEGINNING;

THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 17163 feel;
THENCE South 45 degrees 00 minutes 00 seconds West, a distance of 191.23 feet;
THENCE North 90 degrees 00 minutes 00 seconds West, a distance of 365.99 feet;
THENCE South 32 degrees 20 minutes 18 seconds West, a distance of 92,99 feet;
THENCE North 90 degrees 00 minutes 00 secands West, a distance of 247.45 feet; \
THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 561.00feet;
THENCE North 82 degrees 58 minutes 46 seconds West, a distance of 24.10 feet;
THENCE North 00 dagrees 01 minutes 14 seconds East, a distance of 36.20 feet;
THENCE North 89 degrees 58 minutes 46 seconds West, a distance of 217,98 feet;
THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 135,23 feet;
THENCE South 89 degrees 57 minutes 00 seconds East, a distance of 23136 feet;
THENCE North 00 degrees 03 minutes 00 seconds East, a distance of 437.25 feet;
THENCE South 89 degrsas 23 minutes 23 seconds East, a distance of 35.99 feet;
THENCE North 00 degrees 36 minutes 37 seconds East, a distance of 12.00 feet;
THENCE South 89 degrees 23 minutes 23 seconds East, a distance of 44.54 feet;

THENCE South 00 degrees 03 minutes 00 seconds West, a distance of 190.35 feet to a polnt of curvature
from which the radlus bears South 89 degrees 57 minutes 00 seconds East, a distance of 15.00 feet;

THENCE Southeasterly along sald curve, through a central angle of 89 degrees 26 minutes 23 seconds, a
distance of 23.42 feet to a point of tangency;



THEWCE South 89 degfees 23 minutes 23 seconds East, a distance of 109.94 feet;
THENCE South 00 degrees 03 minutes 00 seconds West, a distance of 416.44 feet;
THENCE North 82 degrees 21 minutes 04 seconds West, a distance of 3.37 feet;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 165.04 feet;

THENCE South 89 degrees 18 minutes 36 seconds East, a distance of 507.00 feet to the POINT OF
BEGINNING;

EXCEPT the following parcel of land as set forth In Final Orders of Condetnation recorded in Document
No. 20070075674 and in Document Mo. 2012-1020332, records of Maricopa County, Arizona:

COMMENCING at tha Intersection of Central Avenue and Monterey Way (East);

THENCE South 00 degrees 02 minutes 03 seconds West along the centerling of sald Central Avenue, &
distance of 6,93 feet;

THENCE North 89 degrees 57 minutes 57 seconds West, a dlstance of 50,00 feet to the POINT OF
BEGINNING;

THENCE South 00 degrees 02 minutes 03 seconds West a distance of 171.63 feet;
THENCE South 45 degrees 02 minutes 03 seconds West, a distance of 12.18 feet;
THENCE North 01 degrees 08 minutes 12 seconds East, a distance of 73.77 feet;
THENCE North 00 degrees 00 minutes 33 seconds West, a distance of 56.77 feet;
THENCE North 89 degrees 44 minutes 48 seconds West a distance of 5,01 feet;
THENCE North 00 degrees 27 minutes 15 seconds East, a distance of 177 feet;
THENCE Noith 20 degrees 18 minutes 40 seconds West, a distance of 20,79 feet;
THENCE North 44 degrees 43 minutes 15 seconds West a distance of 3.92 feet;
THENCE North 72 degrees 10 minutes 35 seconds West, a distance of 2.16 feet;
THENCE North 89 degrees 06 minutes 50 seconds West a distance of 10.50 feet;
THENCE North 00 degrees 08 minutes 06 seconds East, a qistance of 25.25 feet:

THENCE South 89 degrees 16 minutes 45 seconds East, a distance of 34.74 feet to the POINT QF
BEGINNING,

PARCEL NO, 4:
Lot 5, Park Central Mall, according to Book 467 of Maps, page 14, records of Maricopa County, Arizona.




RIDER TO
PETITION FOR ADOPTION OF AN ORDINANCE
ORDERING AND DECLARING
FORMATION OF
PARK CENTRAL COMMUNITY FAICLITIES DISTRICT

The undersigned has an interest in the land pursuant to an option or other agreement o

purchase a portion of the land to be included in the District,

HOLUALOA 157, LLC, an Arizona limited Hability company

By:  Holualoa Capital Management, LLC, an Arizona
limited liability

" OH )

. ! 7
Name: Stanton Shafer [~ 7
Title: Chief Operating Offiger

STATE OF ARIZONA )
) 85,

County of Maricopa )

: _ H,
The foregoing instrument was acknowledged before me thisl E day of 0@%%;34 u,g'ﬁl' )
2018, by Stanton Shafer, the Chief Operating Officer of HOLUALOA €APITAL

MANAGEMENT, LLC, an Arizona limited liability company, in its capacity as manager of
HOLUALOA 157, LLC, an Arizona limited liability company.

(:éj;f..ﬂ _.51, fie ,ﬁ (ljaf;f.cﬂ e

Notary Public

My Commission Expires:

T OFFICIALSEAL
v GINGER L, CHILCOTE

/5 MARICOPACOUNTY
(2" My Gomm, Expirea Apr B, 2022
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QB\166419.00001\53589954.1




EXHIBIT)
TITLE INFORMATION AND TAX PARCEL/ACREAGE INFORMATION

Tax Parcel/Acreage Information

Tax Parcel Owner So.Ft.  Acres
Phase I;

118-37-027A HPPC, LLC 759,789 17.44
Phase i

118-37-027D Park Central Mall, L.L.C. 153,339 3.52
118-37-027E Park Central iall, L.L.C. 423,853 9,73
118-37-0138 Park Central Mall, L.L.C. 95,571 2.19
118-37-031 . Park Central Mall, L.L.C. 25,570 0.59
Catalina Parcels

118-37-030A Dignity Health 140,581 3.23

Exhibit J-1 Title information for Catalina Parcel {see attached]
Exhibit J-2 Title information for Phase | [see attached]
Exhibit J-3 Title Informatien for Phase H [see attached]

Exhiblt § Page 1
0B\166419.00003\52961939,5



Exhiblt §-1
Title Information for Catalina Parcel
[see attached]

Exhibii J-1 Page 1
(QB\166419,00003\52961939.5



Commitment for Title Insurance

First American Title" | wsveosv
First American Title Insurance Gompany

Commitment

First American Title Insurance Company, a Nebraska corporation (“Company"), for a valuable cansideration, commits to Issue its policy or palicles of

{itls insurance, as Identified In Schedule A, in favor of the Proposed Insured named in Schedule A, as owner ar mortgagee of the estate or inte.rest in
liance with the Requirements; all subject to

the land described or referred to in Schedule A, upan payment of the premiums and charges and comp
the provisions of Schedules A and B and to the Conditions of this Commitment.

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

All liabiity and obligation under this Commitment shall cease and terminate 180 days after the Effective Date or when the policy or policies
committed for shaflissus, whichever first occurs, provided thas the falture to issue the policy or policies is niot the fault of the Gompany.

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

— e i
o = = I SRS A T e T T T

In Witness Whereof, First American Title Insurance Company has caused its corporate name and s

the date shown In Schadule A,

First American Title Insurance Company

;{,M/ /‘4/%/1» ISSUED BY

Dennls J. Gllmore
Prasident Landinaik Tide Assirgnee Agency of Arzoia LLC

%% as agent for First American Title Insurance Gompany

Timothy Kemp
Secretary

(This Commitment Is valid only when Schedules A and B are attached)

Copyright 20062009 Amarfcan Lend Tifl Assoclation, All rights reserved, Th use of hls form 15 resiricted lo ALTA licensges and ALTA members in good standing as of the date of use.
Alloiher uses ara prohibited, Reprinted under ficanse from the American Land Tila Assoclation. ‘

ALTA Commitment (6-17-08)

[ Form 5011800 (7-1-14) Page 1 ]



CONDITIONS

1 The term mortgage, when used herein, shall include deed of trust, trust dead, ot ather security instrument.

2. If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse clalm or
other matter affacting the estate or interest or mortgage thereon covered by this Commitment other than those
shown in Schedule B hereof, and shall fall to disclose such knowledge to the Company in writing, the Company
shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the
Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose stch
knowledge to the Company, or if the Company otherwise acquires actual knowledge of any such defect, lien,
encumbrance, adverse claim or other matter, the Company at its option may amend Schedule B of this
Commitment accordingly, but such amendment shall not relieve the Company from ligbility previously incurred
pursuant to paragraph 3 of these Conditions.

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual logs
incurred In reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b} to
eliminate exceptions showh in Schedule B, or (c) to acquire or create ihe estate or interest or morigage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated In Schedule A for the policy
or policies committed for and such labllity Is subject to the insuring provisions and Conditions and the Exclusions
from Coverage of the form of policy or policies committed for in favor of the proposed insured which are hereby
incorporated by reference and are made a part of this Commitment except a5 expressly modified hergin.

4, This Cornmitment s a contract to Issue one or more title insurance policies and is not an abstract of title or a
report of the condition of title. Any action or actions or rights of action that the proposed Insured may have or may
bring against the Company arising out of the status of the title to the estate or interest or the status of the
mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this

Commitment.

5, The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance Is
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remady
of the parties. You may review a copy of the arbitration rules at< hitp:/Awww alta.orgf.

{ Form 5011600 (7-1-14) Page 2 | ALTA Commitrnent {8-17-06)



Commitment for Title Insurance

First American Title™

BY

First American Titie Insurance Company

Schedule A

Order No.: 08180893-128-V60
1. Effective Date: 8/6/18
2. Policy or Policies to be issued:
a, ALTA 2006 Extended Owner's Policy
Proposed Insured;
Holualoa 157, LLG
b. None

Proposed Insured:

C. Mone

Proposed Insurad:

Amount

$0.00

$0.00

$6.00

3. The estate or Interast in the land described or referred to in this Commitmant is
A Fee
4, Title to the said estate or Interest in the land is at the Effective Date vested in:

Digrity Health, a Galifornia non-profit public benefit corporation, successor fo fillercy Healthcare Arizons,

e, an Arizona nonprofit corporation

5. The land referred to in this Commitment is describaed as follows:

See Exhibit A atiached hereto and made a part heveof,

Authorized Countersignature

| Form B011600-A (7-1-14) Page 3

ALTA Commitiment (6-17-06)

Scheduls A



Commitment for Title Insurance

First American Title™ |
First American Title Insurance Company

Exhibit A

Order No.: 06180893-128-V60

LEGAL DESCRIPTION

The Land referred to herein below is situated in the County of Maricopa, State of Arizona, and is described as follows:
Lot 4, Park Central Mall, according to Book 467 of Maps, Page 14, records of Maricopa County, Arlzona;

EXCEPT that portion shown in Order for Immediate Passession recorded in Document No. 2006-0191453, described as
follows: _

COMMENCING at the intersection of Central Avenue ghd Catalina Drive;
THENCE North 00 degress 01 minutes 39 seconds East, along the centerline of Centra! Avenue, a distance of 67.57 feet;
THENCE North 89 degrees 58 minutes 21 seconds West, a distance of 418.23 feet fo the POINT OF BEGINNING;

THENCE South 13 degrees 00 minutes 25 seconds East, a distance of 25,79 feet to a point of cus'p of a curve whoss
265.00 foot radius bears South 12 dagrees 54 minutes 18 seconds East and is concave Southeasterly;

THENCE Southwesterly, along said curve, through a central angle of 6 degress 20 minutes 20 seconds, a distance of
29.32 feet to the beginning of a reverse curve whose 235.00 foot radius bears Notth 19 degrees 19 minutes 36 seconds

West and is concave Northwesterly;

THENCE Southwesterly, along said curve, through a central angle of 10 d'egrees 16 minutes 29 seconds, a distance of
42.14 feet;

THEMCE North 13 degrees 00 minutes 00 saconds West, & distance of 32.94 fest;

THENCE North 77 degrees 00 minutes 05 seconds East, a distance of 8.75 fest;

THENGE Nerth 76 degrees 59 minutes 58 seconds East, a distance of 53.58 foet;

THENCE South 75 degress 26 minutes 03 seconds East, a distance of 10,18 fest to the POINT OF BEGINNING.

| Form 80T1800-A(7-1-14)  Page 2 I ALTA Commitment (6-17-06)
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Commitment for Title Insurance

BY

First American Title Insurance Company

Order No.: 06180893-128-V60

REQUIREMENTS

The following reguirements must be satisfiad:

1.
2

Payment of the necessary consideration for the estate or interest to be insured.

Pay all premiums, fees and charges for the policy,
Documents creating the estate or interest to be insured, must be properly executed, delivered and recorded.

Payment of all taxes and/or assessments levied against the subject premises which are due and payable.

TAX MAP

TAX NOTE:

Year 2017

Parcel No, 118-37-030A 6
Total Tax $0.00

First Half $0.00

Second Half $0.00

Approval by the Legal Department of the Company of this Commitment prior to close of escrow and issuance of
policy.

FURNISH the Company with Owner's Afiidavit executed by Dignity Health, a Californla non-profit public benefit
corporation. ‘

FURNISH plat of survey of the subject property by a Registered Land Surveyor in accordance with "Minimum
Standard Detail Requirements for ALTA/NSPS Land Title Surveys”, which became effective February 23, 2016.
Said plat shall include the required ceriification and, at a minimum, also have shown ltems 1, 8, 11, 16, 17 and

18, from Table A theraof.

NOTE: If Zoning assurances are requasted, liems 7(a), 7(b), 7(c) and 9 from Table A, and information regarding
the usage of the property must be included, :

Furnish the following as they pettain to real estate transactions for Dignity Health, a California non-profit public

bensfit corporation;

a. Furnish coples of the by-laws, rules and regulations and a complete copy of the Articles of Incorporation, as
they pertain to real estate transactions, of said non-profit corporation.

b. Furnish a certified copy of a regularly called business mesting of the membership of said non-profit
corparation authorizing the proper party(ies) of said non-profit corporation to sell the within described property
and fo exacute and deliver all instruments necessary to complete the transaction belng insurad herain.

¢. Proper showing of the names of all present duly elected and qualified trustees,

ALTA Commitment (6-17-06)
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Commitment for Title Insurance

By

First American Title Insurance Company

Schedule B

Qrder No.: 06180893-123-V60

E {Gontinued)

9, SUBMIT fully executed copy of the Articles of Organization and Operating Agreement {and all amendments) of
the limited liability company named below for examination. The tight is reserved to make additional requiremants

upon said examination,
Holualoa 157, LLC, an Arizona limited liability company

10. RECORD Deed from Dignity Health, a California non-profit public benefit corporation, successor to Merg:y
Healthcare Arlzona, Inc., an Arizona nonprofit corporation fo Holualoa 157, LLG, an Arizona limited liabllity

company.

NOTE: This will consummate unrecorded Option Agreement disclosed by Memorandum of Qption recorded in
Bocument No. 88-0566617

NOTE: ARS 11:1133 may require the completion and filing of an Affidavit of Value.

End of Schadule Bl

| Form 5011600-BI (7-1-14)  Page B i ALTA Gommilmant (6-17-08)
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Commitment for Title Insurance

BY

First American Title Insurance Company

Order No.: 06180893-128-V60

EXCEPTIONS

The policy or policies to be issued will contain exceptions to the following matters unless the same are disposed of to the
satisfaction of tha Company:

1
2,

Reservations or exceptions in Patents or in Acts authbrizing the issuance thergof.

WATER RIGHTS, claims or title to water, and agreements, covenants, conditions or rights incident thersto,

whether or not shown by the public records.

This exception Is not limited by reason of the disclosure of any matter relating to Water Rights as may be set forth

elsewhere in Schedule B.

year:

2018

TAXES AND ASSESSMENTS collectible by the County Treasurer, a lisn not yet due and payable for the following

THE LIABILITIES, OBLIGATIONS AND BURDENS imposed upon said land by reason of incluslon within the Salt

River Project Agricultural Improvement and Power District and Agricultural Improvement Districts.

EASEMENT and rights incident thereto, as set forth in Instrument;

Recorded in Document No. 85-336987
Purpose electric linas and appurtenant facilities

AGREEMENT according to the terms and conditions contained thersin:

Purpose Building code compliance and easement
Recorded Fabruary 24, 1997

Docurment No, 87-0116351;

Amended in Document N, 98-0379307; and

Amended in Document No, 2000-0860486 (Rerscorded in Document No. 2000-0920762)

AGREEMENT according to the terms and conditions contained therein:

Purpose Use Agraament
Recorded August 11, 1997
Docurnent Na. 97-0547654

AGREEMENT according to the terms and conditions contained thersin:

Purposs  Use restriction
Recorded January 23, 1998
Document No. 98-0051482A

[ Form 5011606-811 (7-1-14) — Paga 7 ]
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Commitment for Title Insurance
BY
First American Title Insurance Company

Order No.: 06180893-128-V60

10.

11.

12,

13,

RESTRICTIONS regarding construction within casements, omitting, any restrictions {if any) based on racs, color,
religion sex, handicap, familial status or national origin set forth on plat:

Recorded in Bogk 467-of Maps
Page 14 '

RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, AND EASEMENTS, including but not limited
to any recitals creating liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based
on race, color, religion sex, handicap, familial status or national origin contained in instrument:

Recorded in Document No. 08-0566618

EASEMENT and rights incident thersto, as set forth in inetrument:

Recorded in Document No, 2006-0191453
Purpose traction power substation

RIGHTS OF PARTIES in possession.
NOTE: This exception will be amended or deleted upon the submission of the corresponding documents required

in Schedule B, Part I,

LOCATION OF IMPROVEMENTS, easements, discrepancies, conflicts in boundary lines, shorlage in area,

encroachments or any other facts which a carrect survey would disclose.
NOTE: This exception will be amended or deleted upan the submission of the corresponding documents required

in Schedule B, Part 1.

ALTA Commitraent (6-17-06)
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First American Title™

Privacy Information

We Are Committed to Safeguarding Customer Information
It ordar to hetter serve your needs now and in the future, we may ask you to provida us with certaln informalion. We understand that you may bo concernad about what wa wil do with
such infarmaticn - particularly any parsonal or finanelel information, We agree that you have e right to know how wa wil viiize the parsonal Informafion you provide to us. Therafors,

togsther with our substdiaries we have adapted this Privacy Pelicy to govemn the use and handling of your parsonal infarmalion.

Applicabliity

This Prvacy Policy governs our use of the Informalion fat you provide to us. It doss not govern the manner in whic
such as Informalion obtalned from a public record or from another parsan ar entily. First American has also adopted
regartless of Its source, First American calls thase guldelings its Fair Information Valuss,

i we may Lse information we have abiainad from any otijer fource,
broadar guldelines that govern our use of personal information

Types of Information

Depending upon which of our sarvicas you arg utiizing, the lypes of nonpublic personal information thet we may collect Inglude:
o Information we recafve from you on applications, forms and I pther cammunications to ua, whether in wiiting, In persan, by telaphone or any other means;
o Informalion about your transactions wlth us, our affiiated companles, o others; and
e Information we recelva from & consumes reperling egency.

Use of Information
Wa requast Infarmation from you for cur own legitimate business purposes and net for the benafit of any nanafiliated party. Therefors, we wii not relaase your information fa nonaffiiated

pariies excapl: {1) as necessary for us to provids he product of service you have requestzd of us; or (2) as parmitied by law, We may, however, store such information indaflnitely,
inclisding the period after which any customer relationship has ceased, Such information may be used for any Internal purose, such as quakly sontrel efforts or customer analysis. We
may also provids all of the types of nenpublic personal information listad above o one o7 more of our afiliated comparies. Such affiiated companles include financlal senvice rovidsrs,
such as e Insurers, property and easualty Insurers, and trust and invesiment advisory companies, o companias Involved I real estate servicss, such as agpralsal companies, hame
warranty companies and escrow companies. Furthermare, we may also provide alf the information. wa eollact, as described abovs, to companias that perform markating services on our
behalf, on behalf cf our affiiatad companies or to ather financial instullons with whom we or our affifated companles have johi markating agreaments.

Former Customers
Even if you are nio longer our customer, cur Privacy Policy will continus to apply ta you.

Canfldentiality and Securlty

Wa will use our bast efforts to ensure (hat no unauthorized parties have access
Individuals and entiias who read to know that information te provide praducts or services to you. Wa will use our b
that your Information will be handled respansioly and In accordance with this Privacy Pelicy and First American's Falr
procedural safeguards that comply with faderal regulations to guard your nonpublic personat Information.

to any of yaur Information. We restrict aceess to nonpublic personal Infamtation about you to lhose
gat efforts folrain and oversee our employses and agents to ensure
Information Values. Wa cursently malntain physicel, electraric, and

Informatlon Obtalned Through Our Web Site )
First American Finansial Corperation is sensitiva to privacy lssuss on the Internet, Wa believe It Is Important you know how wa trazt the information about you wa recaiva on the Infemat.

In ganeral, you can visit Flrst Amarican o fta affllates’ Web sltos on the World tide Web without telling us who you are or revealing any Information about yourgelf. Qur Web sarvars
collact the domain names, not the &-mall addresses, of visltors, This Information is aggregated to measura the number of visits, 2verage fime spent on the sitg, pages viswed end similar
Information, Flrst Amarican usss this information to measure the use of our site and to develcp ideas to Improve the cantert of oursite,

Thare are Umes, howevar, when we may nead Information from you, such as your name and emall address. When infarmallon Is neaded, we will use our best efforts ta lst you know st
{he $ma of collsction how wa will use tha personal infermation. Usually, the persanal information we coflect is used cniy by us b respond ko your Ingury, pracess an order or allow you to
access spaciic accountiprofile information. If yoi choose to share any personal nformation with us, we will only usa it fn ageordance with the pollcies oullined above.

Busingss Relatlonships
Flrst American Financial Corporstion's sile and its afiliates’ sites may contaln linls to ofher Web sites. While we dry fo Ink anly to sltes that ehare cu high slandards and respect for

privacy, we ara not casponsible for e content or the privacy practices smployad by ofher sftes.
Cooldes .
Soma of First American's Web sites may make use of "cookle” technology to measure site activity end to customiza informalion to yeur persanal tastss. A cookia Is an element of data
that a Web slte can send to your browser, which may then stora the cookla on your hard drive.

Firatim,com uses stored cockies. The goel of this technology b to better serva you when visfing our site, save you fima when you are
and productive Web site experianae.

here and to pravida you with a more meaningful

Falr Infermation Valugs
Fairnass We cansider cansurmer expeclations abaut their privacy in elf our businesses, We only offer products and services hat assure favarabls balanca batwaen consumer banefits

and consumer privagy, ] ]
Publlc Resord Wo bellave that an open public record creatas slgnificant vatue for society, enhances cansumes chaice and creates consumer apportuntly. We activaly support an open

public reccrd and emphaslze its Iisportance and contribution to our economy. o
Use Wa beliave we should hahave responsibly when we use Information sbout a consumer én aur business. We Wil otey the laws governing the tallection, use and dissemination of
data, ’

Atcuracy We wil taite reasonable steps to help assure the accuracy of i
Information, When, es with tha public record, we cannet correct inzccurate

data o that the consumer can sequre lhe raquired comections. , . .
Education Ws endeavor to educate the users of our producls and services, our employaas and ofhars In our industry ahout the importance of consutmar privacy, We will Instruct our
amployaes on our fair Informatlon values and an the responsible collection and use of data. We wilt encourage cthers In our indusry to collect and usa information in a responsible

manner,
Security Wo will malntain appropriate faciities and systams to protect against unauthorized aceess 1o and corruplion of the data ws malntain,

a data we collect, use and disssminate. Whero possibls, we wil take reasonable steps lo correct inaccurate
information, we will take all reasonable steps lo asslst consumers in fdentifying the source of the erraneous

[ Form B0-PRIVACY {7-1-14) ' Page1ofi | Privacy Information {2001-2010 Fiest American Financlal Corporaflon}



NOTICE OF TITLE POLICY DISCOUNTS

Residential Resale and Refinance TransacHons — Arizona

Escrow No,: 06160893

Pleass note certaln discounts sometimes apply to reduce title insurance premiums. You should review the
possible discounts fisted below and tell your escrow officer if you think any apply. For some of the discounts,
you may be asked to provide additional information to allow us to verify that the discount is applicable. The
discount will be subject to speific formulas filed by the Underwriter with the Arizona Department of Insurance

and the location of the property,

SHORT/LONG TERM RESALE RATE:

There are certain discounts available if your purchase was within last 5 years and insured by us or another
titte company. The discount will vary depending on when you purchased your property and who insured it.

REFINAMCE RATE:

There are certain discounis available If your current transaction is a refinance of & prlor loan that was Insured
by us, or another title insurance company. This rate is subject to determination of loan balances in some
Instances, depending on the formula filed by the Underwriter being used to insure the current transaction,

Please acknowledge your understanding of the foregeing disclosure, sven if no discount applies, by
signing below.

Data: - Date:
Signature of Seller/Borrower Signature of Seller/Borrower
Brint Name

Print Name




AFFILIATED BUSINESS ARRANGEMENT DISCLOSURE

This is to give notice that Title Security Agency of Arizona (including Magnus Title Agency,
a division thereof) (“Title Security”) is an Arizona corporation which is affiliated with and has
husiness relationships with Long Title Agency, LLC (“Long Title"), Catalina Title Agency,
LLC (“Catalina Title"), Infinity Title Agency, LLC (Infinity Title/ITA), Millennium Title Agency,
LLC (Millennium Title/MTA), investors Title Agency, LLC (Investors Title), Professional Title
Agency, LLC (Professional Title/PTA), Asset Title Agency, LLC (Asset Title) and CRE Title
Agency, LLC (CRE Title) to provide fitle services. Title Security also has business
relationships with First American Title Insurance Company, Old Republic National Title
Insurance Company and Title Resources Guaranty Company, which undenwrite the policies
issued by Title Security. Because of these relationships, this referral may provide Title
Security with a financlal or other benefit.

You are not required to use Title Security, Long Title, Catalina Title, Infinity Title, Millennium
Title, Investors Tifle, Professional Title, Asset Title, CRE Title, First American Tiile
Insurance Company, Old Republic National Title Insurance Company or Title Resources
Guaranty Company, as part of the real estate transaction for this subject property.

THERE ARE FREQUENTLY OTHER SETTLEMENT SERVICE PROVIDERS AVAILABLE
WITH SIMILAR SERVICES. YOU ARE FREE TO SHOP AROUND TO DETERMINE
THAT YOU ARE RECEIVING THE BEST SERVICES AND THE BEST RATE FOR THESE

SERVICES.

The rates for escrow agencies that are also fitle insurers or title insurance agents are filed
with the Arizona Department of Financial Institutions and the escrow agency may not
deviate from those filed rates. Title insurance rates are filed with the Arizona Department
of Insurance by each title insurer, and the rates are the same for all title insurance issuing
agents for each particular insurer. The premium you are charged for your title insurance
policy is based upon the purchase price for the property you are purchasing/sefiing. 1f you
are refinancing, the premium you are charge for your title insurance policy is based upon
the loan amount. You may request to review the fitle insurance rate card which establishes
the premium amount from the escrow agent handling your transaction.



DISCLOSURE NOTICES

Good Funds Law -
Arizona Revised Statutes Section 6-843 regulates the dishursement of escrow funds by an escrow agent.
The law requires that funds be deposited In the escrow agent’s escrow account and avallable for
withdrawal prior to disbursement. Funds deposlted with the Company by wire transfer may be disbursed
upon recelpt. Funds deposited with the Company in the form of cashiar's checks, certified checks or
teller's checks, or checks which are made by an affiliate of a state or federally regulated depository
Institution when the chieck Is drawn on that Institutlon, may be disbursed the same day as deposited, If
funds are deposited with the Company by other methods, recording and/or disbursement may be delayed.

PURCHASER DWELLYNG ACTIONS NOTICE

Pursuant to Arlzona Revised Statutes Sectlon 12-1363.N, notice is hareby provided to the purchaser of a
dwelling of the provisions of Arizona Revised Statutes Sections 12-1361, 1362 and 1363. These statutory
sections set forth the requirements to be met by a purchaser prior to bringing an action against the seller
of & dwelling arising out of or related to the deslgn, constructlon, conditlon or sale of the dwelling.
"Dwelling” means a single or multifamily unit designed for residential use and common areas and
improvements owned or maintained by an association or Its members, “Seller” means any person, firm,
partnership, corporation, association or other organization engaged in the business of designing,
constructing or selling dwellings. The complete statutory sections can be viewed on the Arizona State

Legislature’s web site: www.azled stdte.az. is/ars/ais.htm,

NOTICE:
Pursuant to Arizona Revised Statutes 11-480, effective January 1, 1991, the County Recorder may nok

accept documents for recording that do not comply with the following:

Print must be ten-point type {pica) or larger.

b Margins of at least one-half Inch along the left and right sides one-half Inch across the bottom and
at least two Inches on top for recording and return address information.

c . Each instrument shall be no larger than 8 ¥z inches in width and 14 Inches In length.



" Fidelity Nagional Title Insurance Company
POLICY NO.: AZ-FXFC-IMP-27306-1-17-17000624

Isswed by

Fidelity National Title Insurance Company

Any notice of claim and any other notice or statement in writing reguired to be glven the Company under thi§ Poliey must be
given to the Company at the address shown In Section 18 of the Conditions.

COVERED RISKS

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN
SCHEDULE B, AND THE CONDITIONS, FIDELITY NATIONAL TITLE INSURANCE COMPANY , & Nebraska corporation (the
“Company™) insures, as of Date of Poliey and, to the extent stated in Covered Risks 9 and 10, after Date of Policy, against loss or
damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A,
2 Any defect i or lien or sncumbrance on the Title, This Covered Risk inchudes but is not limited to insurance against loss
from

(z) A defect in the Title caused by
) forgety, frand, undue influence, duress, incompetency, incapacity, or impersonation;
(if) failure of any person or Entity to have anthorized & transfer or cofiveyance;

(i) a2 document affecting Title not properly created, executed, witnessed, seeled, acknowledged, notarized, or
delivered,

{iv) failure to parform those acts necessary to create a document by efectronic means authorized by law;
) & doonment executed under a falsified, expired, or otherwise invalid pawer of attorney;

(vi) a document not properly filed, recorded, or indexed in the Public Records including faiture to perform
those acts by electronic means authorized by law; or

(vil} & defective judicial or administrative proveeding.

(b) The lien of real estato taxes or assessments imposed on the Title by a govemmental authority due or payable, but
unpaid,

() Any encroachment, encumbrance, violation, variation, or adverss ciroumstance affecting the Title that would be
disclosed by an scourate and complete land survey of the Land, The term “encroachment” includes encroachnients
of existing improvements located on the Land onto adjoining land, and encroachments onto the Land of existing
improvements located on adjoining land.

3 Unmarketable Title,

27306 (6/06) ALTA Owner's Policy (6/17/06)
Copyright Amarlean Land Title Assoclation. All righta reserved, The use of this Farm is restricted to ALTA llcensess and ALTA "
members In good starding as of the dats of use. All other uses are pronlblted. Reprinted under license fram the American Land Lnp T
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Order No.! 17600624-040-D0-A93 Policy No.: AZ-FXFC-IMP-27306-1-17-17000624

4, No right of access to and from the Land,

The violation or enforcement of any law, ordinance, permit, or governmental regulation (including those relating to building
and zoning) restricting, regulating, prohibiting, or relating to

(a) the occupancy, use, or enjoyment of the Lond;

) the character, dimensions, or location of any improvement erecied on the Land;
© the subdivision of land; or

(d) euvironmental protection

if & notice, desoribing any part of the Land, is recorded in the Public Records setting forth the violation ar intention to
enforee, but only to the extent of the violation or enforcement referred to in that nolice. .

6. An enforcement action based on the exercise of a governmental police power not covered by Covered Risk 5 if a notice of the
enforcement action, describing any part of the Land, {s recorded in the Publlc Records, but only to the extent of the
enforcement referred to in that notice,

7 The exeroise of the rights of eminent domain if a notice of the exercise, desoribing any part of the Land, is recorded in the
Public Records.
8, Any taking by a govemmenta| body that has occurred and is binding on the rights of a purchaser for value without
Knowladge.
9, Title being vested other than as stated Sohedule A or being defective
' (2) as a resylt of the avoidance in whole or in part, or from & court order providing an alternative remedy, of a transfer

of all or any part of the tifle to or any interest in the Land ocourring prior to the transaction vesting Title as shown in
Schedule A because that prior transfer constituted a fraudulent or preferential transfor under federal bankruptcy,
state insolvency, or similar creditors’ rights laws; or

(b) becauge the instrument of transfer vesting Title as shown in Schedule A constitutes a preferential transfer under
federal bankruptcy, state insofvency, or similar ereditors’ rights laws by reason of the failure of its recording in the

Public Records
() 10 be timely, or
(i) to impart notica of its existence to a purchaser for valua or to a judgment or lien craditor.

10. Any defeot in ot lien or encumbrance on the Title or other matter inchuded in Covered Risks 1 through 9 that has been created
or attached or has been filed or recorded in the Public Records subsequent to Date of Policy and prior to the recotding of the
deed or other instrument of iransfer in the Public Records that vests Title as shown in Schedule A.

The Company will also pay the costs, attorneys’ fees, and expenses incurred in defense of sny matter insured against by this Policy,
but only to the extent provided in the Conditions.

IN WITNESS WHEREOF, FIDELITY NATIONAL TITLE INSURANCE COMPANY has caussd this policy to be signed and sealed
by its duly enthorized officers.

Fidelity Natfonal Title Insnrance Company

Countersigned by:

c?%gf% MM&.
Authorized Signeture
27306 (6/06) ALTA Owner’s Policy (6/17/06)
Copyright Amerlcen Land Title Assoclation. Al! rights vesarved. The use of this Foim |3 restricted to ALTA licenseas and ALTA o
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PolicyNo.! AZ-FKFC-IMP-27306-1-17-17000624

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this poliey, and the Company will not pay loss ar damje, costs, nttomeys® faes, or expenses

that arlse by reason oft

I (& Anylow; ordinnes, pormit, of governmentd) regulation (ingluding thase relating to building and zoning) restricting, regulating, prohibiting, or relating to
(}) “tho gecupancy; use, or enjoyment of the Land;
(i) thechinsier, dimgnsiong ot ooaiion ot any Improvesnent ereeted on the Land;

(i) the subdivision of land; or
{iv) environmental protection;

ot the effect of any violation of these laws, onlinances, or govemnmente] regulations, This Exclusi

under Covered Risk 5.

on 1{s) does not modify or mit the coverage provided

()  Any gdvermentit police i This Exclusion 1(6) does not modityor limit the covornge pravided wder Covered Rigk 6,

Rights.pFaminent doniin, Thip

Defects, liens, enoumbrarces, fui_
()t

)
Conigsiy by the b

{v) wosulting in vioJos

atineling or created subsequent o Date

ol

v o the €

Scheduls A, is

(@ otrondulent conveyenice or fratdident trandfe
() upreferenilsl transfor for uny reason nolutity

5. Ay beron the

recirding of tho déad vy othur ingtinent of todefs-in the Publie Rudords that

1. DEFINITION OF TERRMS :

The following terms when used in this polivy
mear:

() “Amomt of Insurance™ The amount
stated iz Schedule A, ng may be incrensed of
decreased by endorservent to this policy, increased by
Section B(b), or decveased by Sections 10 and 11 of
these Conditions.

{b) “Date of Polioy™ The date designatad es
‘Date of Policy” in Schedvle A,

() "Entity™ A corporation, partoegshlp, trust,
limited labllity company, or other similar legal
entlty,

(@) “Isuzed™
Schedule A.

(i) The teem “Insured” also includes

(A) succossors to the Titls of the
Insured by operaticn of law us distinguishtd from
pitchase, including heirs, deviases, survivors,
personal representatives, or next of king

(B) successors to an Insured by
dissolution, merger, consolidation, distrivution, or
reorgunization;

The Insured wnamed in

{C) successors to an Insured by its
oconvetsion (0 enother kind of Bntity;

) a grantee of oo Insured undera
deed delivered without payment of eotual valushle
consideration conveying the Title

(1) if the stock, shares,
memberships, or other equity intorosts of the prantes
aro wholly-owaned by the named Insured,

(2" if the grantes wholly
owns the named Insured,

(3) if the grantse is wholly-
owned by an affiliated Entity of the named Insured,
provided the-nifilinted Entity and the nonied Tnsured
are both wWholly-owneid by the same persoy or Bnlly,
or

(4) if the grentes I8 a trustec
or beneficlary of n trust created by a written

27306 (6/06)

hing g oﬁt':} (ﬁﬁw&:‘ye’i',' his ¢
(&)  Fesulbig in los or damage thicwould not have boen-sustained 1£(
4, Auy oleiim, by roipcn of e apnition ‘of fedstal bankrugtey, stitle ingolvancy,

il

T.ar L )
ransfo i in Covirted Risk 9-0f this poligy )
o' for're] citate (nos orasossmzents imppsed by-poverntmental culborlty and created or sitaching between Duie of Policy and the date of
vesty Tifle.gs shown in Scheduls A. .

CONDITIONS

instramont egtablished by the Insured named in
Schedule A for estate planning purpeses.

(if) With regard to (A), (B), (C), end (I))
reserving, however, all rights and deferses ps to any
guccessor that the Company would have had sgainst
any predecessor swied.

(8) *Misured Claimant™; An Insured claiming
logs ot damage,

(§ “Knowledgs” or “Known": Actusl
Kknowledge, not constructive knowledge of notice that
may be imputed to an Fsured by reason of the Public
Records or any other records that fmpart consiructive
Totice of matters affecting the Title.

(g) "“Land” The laad desoribed in Schedule
A, and affixed improvements that by law constitute
veal property. The term *Land” does not include any
propesty beyond the Hnes of the area degeribed in
Schedule A, noe any sight, title, interest, estats, or
easement in abulting streets, roads, avenues, alleys,
Tanas, Wiys, or waterways, but this does not modify
or Himit the oxtent that a dght of access to and from
the Land Is fnsured by this policy.

(h) “Morcgage”: Mortgage, deed of trust, trust
deed, or other seourity instrument, including one
evidenced by electtonie means anthorlzed by law,

() “Public Records™ Records established
under state statiztes at Date of Poliey for the putpose
of imparting construetiva notlea of matiers relating to
resl property to purchasers for value and without
Knowledge, With respact to Coversd Risk 5(d),
“public Records” shall also includs environmental
protection lien filed in the records of the cleck of the
United States District Cours for the distrot where the
YLand is focated.

() “Tille"; The estate or interest dosoribed in
Boheduls A.

) “Unmarketsble Title™ Title effected by an
olloged or apperent matter thet would permit a
prospective purchager or lesseo of the Title or lender
on the Title to be released from the obligetion to

ifin oes not modify or limit the eoverige pravided anilsr Covired Risk Tor 8.
claims, or other mattera: )
1), mnfFezed, asswintd, vrngeood to by the Inagred Clatmant;
1§ nipany, nat ecorded b lie Pibllc Records ut Datz of Polioy, but Known to the hsured Clalant and not disolosed tn wiiting to the
ik Claimdnt i ) thit et the Tisarod Clalsant became an Insvred vader this policy;

hils dowi iaimedify or lirit the coverage provided ninder Covered Rigk 9 and 10); or

e:-Tnwred Clnimnitt hid paid valoe for ehe Title. _
at einitlor ereditors' ghts laws, that the transaotion vesting the Titlo &5 shown In

purchase, lease, or lend if thers ia a contractoat
condition requiring the delivery of markstable title.
3.  CONTINUATION OF INSURANCE

The coverago of this policy shell continue in
foreq a3 of Date of Pollcy in favor of an Insured, but
only so long as the Insured retains an estate or
intarest in the Land, or holds an oblgation secured by
a purchase money Martgage given by a purchaser
from the Ingured, or only 6o Long as the Inaured shall
have Tiability by renson of warraniies 1n any tranefor
or conveyance of the Tile. This policy shall not
contlmte in force in favor of any purchaser from the
Insured of elther (i) an estate or Interest In the Land,
or (i) an obligation secured by a putchase money
Mortpege given to the Insured.
3, MNOTICE OF CLAIM TOQ BE GIVEN BY
INSURED CLATMANT

The Insured shall notify the Corapany promptly
in vriting G) in case of any Htigation es set forth in
Sechion 5(s) of these Conditions, (i) in case
Knowledge shall come to an Insured hereunder of
any clafm of title or inferest fhat is edvetse to the
Title, a8 insured, and that might couse loss or damage
for which the Company may be Hable by virtue of
this polioy, cr (ilf) If the Title, as insured, s rejected
gs Unraarketsble Title. If the Company Is prejudiced
by the failure of the Tnsured Clalmant te proylde
prampt notlee, the Company's Hability to the Insured
Claimant wnder the policy shall be reduced to the
entent of the prefudice.
4. PROOY OF LOSS

Tn the ovent the Company i3 unable to
determing the amount of loss or damage, the
Company may, at ita optlon, requirs &5 a condition of
payment that the Tsuced Cluiment fumish & signed
ptoof of loss. The proof of loss must desotibe the
defeot, fien, encumbrance, or other matter fnsured
againat by this policy that constiiutes the basis of loss
or durnage and shall state, to tho sxient possitle, the
bagis of caleulating the amount of the loss or damage.
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5, DIFENSE AND PROSECUTION OF
ACTIONS

(8} Upon written Tequest by the Insured, and
subject to the optlons contained in Sectlon 7 of thase
Conditlons, the Company, at ts own cost aad without
inreasonzble delay, shall provide for the defenss of
s Insured in Ltjgation in which any third party
asserts g olalm covered by this policy edverse to the
Insured, This obligation is limited te only those stated
causes of aetion alleging matters imsured against by
fids policy, The Company shall have the rght to
seloot counsel of its choice (subjest to the rlght of the
Insured to object for veasondblo cause) to represent
the Insuced as to thase stated causes of sctlon. Jt shall
1ot be Hable for and will not pay the fees of any ather
coungel, The Company will not pay any foes, costs,
or expenses fncurred by the Insured in the defense of
those eanees of action that allage matians not insured
against by this policy.

. (b) The Company shall have she right, in
addltion to the optons contained in Section 7 of thess
Conditions, at its own cost, o Instifute and prosecute
ary action or proceeding or to do any other act that In
its opinion may be necessary or desirable to establish
the Title, a3 insured, or to prevent or reduce loss or
damage to the Insured. The Company may take any
apptopriate action under the temmns of this policy,
whether or not it shall be lisble fo the Insured. The
exercise of these rights shall nat be en edmission of
lebility or waiver of eny provision of this policy, If
the Compsny exercises its rights wnder this
subsection, it must do so diligently.

{6} Whenever the Company brings en action
ot asserts a defense es tequired or permisied by this
polisy, the Company may pursue the litigation to 2
fingl determimation by @ court of comypotent
oisdiction, and jt expressly reacrves the right, in its
sole discretion, to appenl from any adverse judgment
or order.

6. DUTY OF CLAIMANT TO
COOPERATE

() In all cases where this policy permits or
requires the Company Lo prosecnte or provids for the
defense of any action or progeeding and any appeals,
tho nsured shall pecure to the Company the right to
so prosecuts or provide defense in the actien or
proceeding, inclading the right to use, 2t its option,
the name of the Insured for this purpose. Whenever
requested by the Company, the Insured, af the
Company’s expense, shall give the Company all

INSURED

repsonable aid () in securing evidence, chielning’

witnesses, prosecuting or defending the actlon or
proceeding, or effecting sctlement, and (il) in any
other Jawful act that in the opinion of the Comipany
muy be necesegry or desimble te esteblish th Title or
any other mettsr as insured, If the Compsny is
prefdiced by the fatlire of fis lisured to firnish the
véquired cooperalion, the"ComFany‘-s' obligatlons to
the Inswred under the polloy shall tenminate,
including ony Hability or obligation to defond,
prosecute, or centinue any litigation, with regard to
the matter or matters requiring sych coopezation.

(v) The Company may reeronably require the
Tnsured Claiment to swbimit to exumination wnder
cath by any authorlzed repressntativo of the
Company and to produce for examination, ingpestlon,
and copying, at such reasonable times and places as
may bo designated by the suthorized ropregentative of
the Company, all records, Jn whatever medium
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maintained, including books, ledgers, checks,
memorands, correspondencs, reports, e-mells, disks,
tapes, and videos whether bearing a date befors or
after Date of Policy, that rensonably pertain to the
loss or damege, Further, if requested by any
anfhorized representative of the Company, the
Tnsured Claimant shafl grent its permission, in
writing, for any autharized representative of the
Company to examine, inspect, and copy all of thess
records in the custody or conirol of a third party that
reasonably pertain fo the loss or damags. All
infbrmation designated a3 confidential by the Insured
Claimant provided ta the Company pursunt to this
Sention shall not be disclosed to others untess, in the
reasoneble judgment of the Company, it 1 necessary
In the adwinistration of the clalm. Fallure of the
Tnsured Claimant {o submit for examination under
oath, produce any ressonably requested informntion,
or gant permission to securs reasonably gecessary
information from third partiea a8 required in this
subsection, unless prohibited by law or govemnmental
regulation, sholl terminate any lability of the
Corapany ander this policy es to that claim,
7, OPTIONS TO PAY OR OTHERWISE
SETTLE CLAYMS; TERMINATION OF
LIABILITY

In cose of a ofalm under this poliay, the

Corapany shall have the following additional optlons: -

(m To Pay or Tender Payment of the
Awmount of Insuxance.

To pay or tender payment of the Amount of
Tnsucance under this polioy togather with any costs,
attomeys’ fees, end expenses Inonrred by the Tnsured
Claimant that were autherized by the Company up o
the time of payment or tendor of payment aad that the
Company s cbligated to pay, -

Upon the exercise by the Cormpany of his
option, alt lishility nnd obligations of the Company to
tae Insured under this policy, other than to make the
payment reguired in thls subsection, shall termlnate,
including any liabllity or obligation to defond,
proseeuts, o continue any Titigation,

() Te Poy or Otherwise Soitle  With
Parties Ottier Than the Insured ox With the
Insured Claimant.

{) To pay or otherwise selile with other
parties for or in the name of an Insured Clairant any
olaim insured agatnst under this policy. In addition,
the Company will pay any eosts, attorneys’ fess, and
expenses ncurad by the Insured Claimant that were
authorizad by the Company up fo the time of
payment and that the Compnuy is obllgated to pay; or

(i) To pey or otherwiso seille with the
Insured Claiment the loss or damage provided for
under this policy, tagether with any costs, aitorneys’
fues, tnd expenses incurred by the Insured Claimant
that were ruthorized by the Company up to the ime
of paytaent and that the Company Is obligated to pay.

Upan the exercise by thie Compauy of either of
the options provided for in subsections (b)) or (i)
the Company’s obligations to the Insured vnder this
palicy for the clatroed loss or damage, other than the
payments tequired to bo made, chall terminate,
including any liability or obligation to defend,
prosecute, ar continue any Litigation,

8. DETERMINATION AND EXTENT OF
LIABILITY

This policy is a contract of indemnity against

gotual monetary loss or damage sustained or incurred

by the Insured Claimant who has suffered loss ot
damage by reason of matters insured ngainst by this
olicy.

’ {8) The extent of lability of the Company for
{oss or damage nnder thia palicy shall not exceed the
Tesser of

(i) the Amount of nsurance; or

(ii) the differenne botween the value of
the Title s Insured and the volue of the Title subject
1o the risk insured agatnst by this policy. }

() If the Company pursues its rights under
Section 5 of fhose Conditions ard Is unsuecessful in
estnblishing the Title, as Insured,

(i) the Amount of Insurance ghall be
increased by 10%, and

{H) tho Insured Claimant shall have the
right to have the loss or damage determined cither s
of the date the clalm was made by the Mnsured
Clafmart or as of the date it is scttled ond patd,

() Tn addition to the extent of lability under
() and (b), the Company witl lso pay thoss costs,
attomeys’ fees, and expenses Incurred in accordance
with Sections 5 and 7 of these Conditions,

9, LIMITATION OF LIABILITY

(2) ¥ the Coropany sstablishes the Title, or
renoves the elleged defect, licn or encumbrance, or
cures the lack of a tight of ecceds to or from the
Land, o gurea the elaim of Unmerketable Title, all a8
insured, in & remsonably diligent mamner by eny
metiod, incliding Ltigation and the complefion of
any appeals, it shall have flly performed ity
obiigations with respect to that matter aud shall not
be lisble for any loss or damage caused to tho
Insured,

(6} In the event of any htigation, including
Jitipation by the Compay or with the Company’s
congentt, the Compeny shall have no lability for loss
or damage until thers hag been a final determination
by & court of competent jurisdiction, and disposition
ofall appeals, dverse to the Title, as insured.

{c) 'Tho Company shall not bo liable for logs
or damage to the Insured for Lability volunterily
sspumed by the Insured in settling any claim or suit
without the prior written consent of the Campany.

19, REDUCTION OF TNSURANCE;
REDUCTION OR TERMINATION OF
LIABILITY

Al peyments under this polioy, exoept
payments made for oosts, attorneys” fees, and
expenges, shall reduce the Amount of Insumoce by
the nmount of the payment,

11, LIABILITY NONCUMULATIVE

The Amount of Insurance shall be reduced by
any amount the Company pays under any policy
jnsoring n Mortgage to which exoeption fa taken in
Schedule B or to which the Insured hes agreed,
nssumed, or taken subjeot, or which [s exeouted by an
Insured after Date of Policy and which s a charge or
lion on the Title, and the emount so paid shall be
deemed = payment to the Isured undet flils policy.
12, PAYMEUNT OF LOSS

When Hability and the extont of loss or damage
hsve been definitely fixed In accordince with these
Conditions, the payment shall bo made within 30

days,
13, RIGHTS OF RECOVERY UPON
PAYMENT CRSETTLEMENT

(2) Whenever the Company shall have gettled
end prid & olaim under this poliey, It shall be
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subropated and entifled to the rights of the Inmured
Cladrognt o the Title and all other rights and
romedies in respect to the cleim that tho Insured
Claimant A sgainst any person or propery, to the
extent of the amount of any loss, costs, atiomeys'
foes, aad expensey pald by the Company. If requested
by the Company, the Insured Cladmant shall exceuto
documents to evidence the transfer to the Company
of these rights and remedies. The Insured Claimant
shall péiipt} flie. Company to sue, compromise, or
settla in tho nume of the Tasured Clalmant and to use
the mate of the Insvted Clalmant in any transaction
ot litigetlon involving these rights and ramedies,

If & payment on account of a claim does not
filly cover the loss of the Insured Claimant, the
Compeny shall defor the cxerelse of lts right to
recover unddl after the Insvred Clalmant shall have
tecovered its loss,

() The Compmny's right of subrogation
inoludes the rights of the Tnsured to indemsities,
guarantics, other policles of Insumnce, or bonds,
notwithstandlng sty terms or conditions contained in
those instruments that address subrogation rights,

14, ARBITRATION

Either the Company or the nsured may demand
thet the claim or coutroversy shall be submitted to
arbitration pursuant to the Title Insurance Arbltration
Rules of the American Land Title Assoolation
("Rules”), Except az provided in -the Rules, thers
gkall be no jeluder or consolidation with claims or
controversies of other porsons. Arbitrable matters
mey include, but ere not Hmited to, aay controversy
or olalm between the Compmny und the Insured
arlsing out of et relating to this policy, any service in
connectlon with Ifs issuance or the breach of & poliey

Poliey No.: AZ-FXFC-IMP-27306-1-17-17000624

provision, or to uny ofber conwoversy or claim
arfelng out of the trangactlon giving rise to this
polioy. All arbltrable matters when the Amount of
Insurance Is $2,000,000 or less shall be achitrated at
the option of elther the Company or the Insured, All
arblirable matiers when thé Amount of Tnsutance is
in exvess of §2,000,000 shell be arbitrated only when
z2greed to by both the Company and the Insured.
Atbitvation pursuant to this policy and under the
Rules shall be binding upon the parties. Judgment
upon the award rendered by the Arbitrator(s) may ba
entered In any court of competent jurisdioton,

15, LIABILITY LIMITED TO f3HIS POLICY;
POLICY ENTIRE CONTRACT

(8 This poliey together with all
endorsements, if any, attached to §t by the Compeny
iz the entire poticy and contract between the Insured
and the Compeny, In intecproting any proviglon of
this policy, this policy shall be construed as a whols,

(b) Any claim of loss or damage that adses
out of the status of'the Title or by any aetlon asserting
such claim shal? be restricted to this policy,

{c) Anyamendment of or endorsement to this
policy must be in writing and authenticated by an
authorized person, or expressly incerporated by
Scheduls A of this palicy.

(d) Bach endorsement to this policy issued at
aty time is made 8 part of this policy and ls subject to
all of its terms nnd provisions, Bxcept as the
endorsement expressly siates, it dees not (i} modify
eny of the terma ard provisions of the policy, (i)
modify any prioc endorsement, (iil) entend the Date
of Policy, or (iv) Increase the Amonat of Insuranos.

16, SEVERABILATY

In the event any provision of this palicy, In
whole or in part, is held Invalid or unenforceable
under spplicable {aw, the policy shall be deemed ot
to include that provision or suck pert held fo be
fnvalid, but all other provisions shell remaln in full
foree snd offect.

17. CHOICE OF LAW; FORUM

(3} Cholce of Law: The Insured
acknowledges the Company has vnderwritten the
tisks covered by this policy and detenmined the
premium charged therefor in relionce upon the Jiw
sffecting intorests in real property and applicable to
the interpretation, rights, remedlas, or enforcement of
policies of title insuranco of the jurisdiction where
the Land Is loceted,

Thercfore, the court or an arbitrator shall apply
the law of tho jurdsdiction whare the Land is located
to determine the validiky of ¢laima agsingt the Title
that are edversa to the Insured and to inferpret and
enforee the terme of this polioy. In nelther case shall
the court or arbifrator apply its conilicts of law
principles to determine the applioable law.

(t) Cholce of Fomam: Any Htlpation or other
praceeding brought by the Insured agninst the
Company must be filed only I a state or foderal
court within fhe United States of America or its
lerritories having appropriate futisdiction,

18, NOTICES, WHERE SENT

Any notive of olaim and any other notice or
staterent in wiiting required to be given to the
Cempany under this policy roust be given to the
Company ot Fidelity National Title Insurance
Company, Attn: Claima Department, Post Office Box
43023, Jaclcsonville, Floclda 32232-5023,

27306 (6/06) ALTA Owner’s Policy (6/17/06)

Capyright Amerlean Land Title Assoclation, All rights reserved. The use of this Form I resiricted to ALTA Heansess and ALTA it

_rrr:;almlliers ll'll %aod standing as of the date of uge. All other uses ere prohlbltad, Reprintad under ltsense from the Ametican Land Rk
& Aganclalion.




Order No.: 17600624-040-DO-A58 Polioy No.t AZ-FXFC-YMP-27306-1-17-17000624

Fidelity National Title Insurance Company

SCHEDULE A

Name and Address of Title Insurance Company: Commonwealth Land Title Insurance Company NCS
2398 B. Camelback Road, Suite 230
Phoenlx, AZ 35016
Policy No.: AZFXFC-IMP-27306-1-17-17000624 Order No.: 17090624-040-D0

Address Refarence; 3110 North Central Avenue, Phoenix, AZ

Premium; $28

Date of Pelicy: Qetober 18, 2017 at 12:44 .M.
L. Name of Insured:
HPPC, LLC, an Arizona bimited Hability company
2, The estato ot interest in the Land that is insured by this policy is:
A FER as to Parcel No. 1 and AN EASEMENT as to Parcel No. 2
k) Title is vested in:
HPPC, LLC, an Arizona limited Hability company
4, The Land referred to in this policy Is described as follows:

See Exhibit & attached hereto and made a part hereof.

THIS POLICY VALID ONLY 1¥ SCHEDULE B IS ATTACHED
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EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW 1S SITUATED IN THE COUNTY OF MARICOPA, STATE OF
ARIZONA, AND IS DESCRIBED A8 FOLLOWS:

PARCEL NO. 1: (Lot 14)

That porticn of Lot 1, PARK CENTRAL MALL, according to Book 467 of Maps, page 14, records of Maricopa
County, Arizona, described as follows:

COMMENCING at the East-Northeast corner of said Lot 1, said polut also befng on the Westerly right-of-way of
Central Avenue;

Theace South 00 degrees 00 minutes 00 seconds West, a distance of 171,63 feet to the TRUE POINT OF
BEGINNING;

Thenee eontinulng South 00 degrees 00 minutes 00 seconds West, a distance 33.54 feet;
Thence South 95 degress 08 minutes 54 seconds West, a distance of 100,30 fect;
Thence South 00 degrees 00 minuies 00 seconds West, a distance of 162,90 feet;
Thence North 89 degrees 18 minntes 36 seconds West, a distance of 12,00 feet;
Thence Sowth 00 degrees 0f minutcs 00 seconds West, a distanco of 58.00 feels
Thence South 82 degress 18 minutes 34 seconds East, 2 distance of 21.00 feet;
Thenee South 39 degrees 00 minntes 08 seconds West, a distance of 34.00 feef;
Thenee South 19 dogrees 12 minutes 14 seconds West, a distance of 50,80 feot;
Thence South 00 degrees 0D minutes 00 seconds West, a distance of 100.08 feet;
Thence South 10 degrees 12 minutes £4 seconds East, a distance of 50.89 feet;
Thence South 00 degrees 00 minutes 00 secends West, a distance of 162.01 fect;
Thence North 45 degrees 00 minuies 00 seconds West, a distance of 184.86 feet;
Thence Noxrth 90 degrees 00 minutes 00 seeonds West, a distance of 197,64 feet;
Thence North 65 degrees 34 minutes 24 seconds West, 2 distance of 76,37 fect;
Thenee Nozth 90 degrees 00 mimutes 00 seconda West, a distance of 65.94 feet;
Thence North 00 degrees 00 minutes 00 seconds East, a distance of 28.62 feet;

Therce North 90 degrees 00 minutes 00 seconds West, a distance of 209,89 feet;

b
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EXHIBIT A
(Contlaued)

Thenee South 43 degrees 18 minutes 56 seconds West, a distance of 134.53 foet;
Thence North 89 degrees 56 minntes 12 seuonds'West, a distance of 30.33 feet;
Thence Nbrth 00 degrees 62 minutes 35 seconds West, a distance of 269,60 feet;
Thence Norch 89 degrees 57 minntes 59 seconds West, a distance of 300,55 feet;
Thenee North 00 deprees 00 minutes 00 seeonds East, a distance of 71.91 feet;

Thence North 89 degrees 57 minutes 59 seconds West, a distance of 384,54 feet to » point of curvature, from which the
radius bears South 79 degrees 48 minutes §7 seconds East, a distance of 226,00 feel;

"Thence Northeasterly along said curve, through a central angle of 36 degroes 11 minutes 33 seconds, a distance of
142,76 feet to a polat of veverse curvature, from which the radius bears Noxth 33 degrees 18 minutes 30 seconds West,

a distance of 206.00 fect;

Theneo Northeasterly along said curve, through a central angle of 20 degrees 4% minutes 43 seconds, a distance of
107.61 feet to a point of compound curvature, fram which the radius boars North 51 degrees 45 minutes 00 seconds

West, a distance of 280.0¢ feet;

Thence Northeasterly aloag said curve, through a centval angle of 38 degrees 6¢ minutes 50 seconds, a distance of
186,16 feet to a polnt of tangency; :

Thense North 00 degrees 10 minutes 10 scconds Fast, a distance of 895.76 fieet, to a point of curvature from which the
rading bears South 89 degrees 49 minuies 50 seconds East, a distance of 30.00 feot;

Thence Northeasterly along said curve, t}nrnm'gh a central angle of 96 degrees 26 mlnutes 27 seconds, o distance of
47.35 feet to a point of tangency; '

Thence Sonth 89 degrees 23 minutes 23 seconds East, » distance of £32.65 feet;
Thenee South B2 degrees 30 minutes 46 seconds East, a distance of 41.90 feok;
Thence South 60 degrees 03 minutes 08 seconds West, e distance of 446.57 feet;
Thence South 89 degrees 57 minutes 60 seconds East, a distance of 7.96 feet;
Thence South 00 degrees 01 miautes 14 seconds West, a distance of 171.43 feet;
Thence North 89 degrecs 58 minutes 46 seconds West, a distance of 23.60 feet;
Theace South 00 degrees 01 minutes 14 seconds West, a distanee ol 330.04 feoty
Thence South 89 degrees 58 minutes 46 seconds East, a distance of 265.58 feet;
Thence South 00 degress 01 minutes 14 seconds West, a distance of 230,96 foet;
Thence South 90 degrees 00 minutes 08 seconds East, 2 distance of 247.45 fest;
Thence North 52 degrees 20 minutes 18 seconds East, a distance of 932,99 feet;
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EXHIBIT A
(Continned)

Thence Sowth 20 degrees 00 minutes 00 seconds East, a distance of 365.97 feet;
Thence North 45 degrees 00 minutes 0 seconds Hast, a distance of 191,23 feet to the TRUE POINT CF BEGINNING;

EXCEPT that portion of area noted as "Exception", o Park Central Mall, according to Book 467 of Maps, page 14,
records of Maricopa County, Arlzona; and

EXCEPT 2 paveels being Parcel 30.2176 on Final Order of Condemnation reeorded in Recording No. 2012-1020332,
vecords of Maricopa County, Arizona, belng & part of Lot 1 of Park Central Mali Subdivision as recorded in Bouk 467
of Maps, pageld and located in the Northwest quarter of Section 29, Township 2 North, Range 3 Fast of the Gila and
Salt River Base and Merldian, Wiavicopa County, Arlzona, more particularly described as foltovws:

COMMENCING at a (brass cap flush) morurment at the South quaiter corner of said Section 29 and the intersection
of Central Avenue and Thomas Road which bears South 00 degrees 01 minutes 56 seconds West, a distance of 2648.41
feet from a (brass cop flush) monament at the conter of said Section 29 and the intersection of Central Avenue and

Oshorn Road;

Thence Novth 00 degrees 02 minutes 06 seconds East, o distance of 721.91 feet, 10 a (brass cap fiush) monument af the
Intersection of Central Avenve and Cataling Drive (West);

Thence Nowth 00 degrees 01 minutes 39 seconds East, 2 distance of 602,35 feet to 1 (brass cap flush) morument at the
intersection of Central Avenue and Earll Dirive;

Thenee Nozéh 08 degrees 02 minuates 03 seconds East; a distanee of 504,03 feet to a (brass cap flush) monument at the
intersection of Central Avenue and Monterey Way which bears South 00 degrees b1 minutes 57 seconds West, a
distance of §20.12 feet from a (brass cap fush) monument at the center of said Sectton 29 and the intersection of

Contral Avenue angd Osborn Road;

Thence Scuth 60 degrees 02 minuies 03 seconds West, retwrning along ihe centerline of sald Ceneral Avenue, 2
distance of §78.56 feet;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 50.00 feet to a polnt on the exlstlng Westerly right-
of-way boundazy of sald Ceniral Avente and the POINT OF BEGINNING;

Thence South 00 degress 02 minutes 03 seconds West, along said Westerly boundary, a distance of 33,54 feet;

Thence South 05 degrees 10 minutes 57 seconds West, continuing along said Westesly boundary, a distance of 109,30
feet; _

Thenve South 00 degrees 02 minutes 03 seconds West, coniinuing along said Westerly boundary, a distance of 1,00
foot;

Thence North 89 degrees 57 minutes 57 seconds West, a distance of 0,04 feet;
Thence North 00 degrees D0 minutes 33 seconds West, a distance of 99.57 feet;
Thence North 01 degrees 08 minutes 12 seconds East, a distance of 26,25 feet;

Thence North 45 degrees 02 minutes 03 soconds East, a distance of 12.18 feet, returning to the FOINT OF

BEGINNING.
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EXHIBIT A
(Continued)

AND ALSO
COMMENCING at a {brass cap flush) monument at the South quarter corner of said Section 29 and the intersection

of Central Avenue and Thomas Road which bears South 00 degrees 01 minutes 56 scconds West, a distance of 2648.41
feet from o (brass cap flush) menument at the center of sald Section 29 and the Iniersection of Central Avenue and

Osborn Road:

Thence North 00 degrees 02 minutes 06 seconds East, o distance of 721.91 feet, to 2 (brass cap flush) monument at the
intersection of Central Averue and Catalina Deive (West); '

Thenee North 09 deprees 0F minutes 39 seconds East, a distancs of 602,33 feet, to o (brass cap flush) monument at the
intersection of Central Avenue and Eaidl Drive; .

Thence North 00 degrees 02 minutes 03 seconds East, a distance of 55.07 feet;

Thence North 89 degrecs 57 minutes 57 seconds West, 2 distance of 59.01 feet, to a point on the existing Westerly
right-of-way boundary of said Central Avenue and the POINT OF BEGINNING;

Thence South 0 degrees 02 minutes 03 seconds West, slong said Westerly bonndary, a distance of 25.03 feet;
‘Thence North 89 deprees 16 mimutes 45 seconds West, along seid Westerly boundary, a distance of 12.80 feet;
Thence South 00 degrees 01 minutes 51 secands West, along said Westerly boundary, a distance of 58.00 feet;
Thence South 89 degrees 16 minutes 45 seconds East, along said Westerly boundary, s distance of 21.00 feet;
Thetce South 00 degrees 01 nninudes 39 seconds West, along said Westerly boundary, 2 distance of 34.00 feet; -
Thence South 10 degrees 13 minutes 53 seconds West, along sald Westerly boundary, a distance of 38,57 feet;
'Thence Nor¢h 00 degrees 00 minutes 33 seconds West, a distance f 41,71 feet;

Thence North B9 dogrecs 45 minutes 05 seconds West, r distance ef 5.14 feet;

'Thence North 00 degrees 01 miautes 39 seconds Kast, a distance of 3.38 feet, to the beginning of a non tangent curve
whose 10.62 foot rading bears South 77 degrees 31 minnutes 28 seconds West; :

Thente Northwesterly along said curve through an interfor angle of 52 degrees 09 minutes 01 seconds the are length
of 9,66 feet;

Thence North 84 degrees 38 minutes 53 seconds West, a distance of 2,12 feet;
Theneo North 89 dogrees 54 minutes 25 seconds West, a distance of 2,95 feet;
Thence North 00 degrees 06 minutes 14 seconds West, a distance of 80.05 feet;
Thente North 89 degrees 53 minutes 46 seconds East, a distance of 7.37 feet;
Thence North 45 degrees 19 minutes 15 seconds East, a distance of 4.64 feet;

273064, (6/06)
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EXHIBIT A
(Continned)

Thence North 80 degrees 11 minutes 34 seconds West, a distance of 18.22 feet;

Thence North 89 degrees 58 minutes 33 seconds East, a distance of 13,23 feet, veturning to the POINT OF
BEGINNING,

PARCEL NO. 2:

Al of the right, title 2nd interest in, to and under (i) that certain Parking and Easement Agreement dated as of
November 13, 2000 and recorded on November 15, 2000 in Recording No. 2000-0875795, records of Maricopa County,
Avizona by and between Park Cestral Mall, L.L.C., an Arizona limited Nability company, and Mall SPE, LLC, a
Delaware mited Liability company, and (if) that certain Declaratlon of Covenants, Conditions and Restrictions dated
as of November 13, 2009 and yecorded om November 15, 2000 in Recording No. 2000-0875796, records of Marfcopa
County, Arizona by Park Central Mall, L.E.C., an Arizona timited liability company, a8 "Declarant” for the benefit of
Mall SPE, LLC, a Delaware Bmited Mahility company, as "Benefited Party®.

APN: 118-37-027A
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SCHEDULE B
EXCEPTIONS FROM COVERAGE |

This policy does sot insure against loss or damage, and the Company will not pay costs, attorneys’ fees, or expenses that
arise by reason oft

1, Property taxes, including any assessments colleoted with taxes, for the second half of the year 2017, which ave a lien
not yet due and payable.
2 Any outstanding liabilittes and abligations, including inpaid assessments, imposed upon ggid Laad by reason of: {a)

In¢lusion thereof withiti the boundaries of the Salt River Project Agricultural mprovement and Power District; (b)
membership of the owner thereof in the Salt River Valley Water Users’ Association, an Arizona cotporation and {c)
the tertms of any Water Right Application made under the reclamation laws of the United States for ths purposes of
obtaining water rights for said Lend, (All assessments due and payable are paid.)

3 Resatvations contained in the Patent
From: The United States of Americe
To: Henry Bradshaw
Recording Date: July 12, 1888 :
Recording No: Book 15 of Deeds, page 456

Which amang other fhings recites as follows:

Subject to any vested and accrned water rights for minlng, agriculinral, manufacturing or other pueposes and rights
to-ditchies and reservoirs used in connection with such water rights a5 may be recognized dnd zcknawledged by local
customs, laws and decisions of courts. The right of the proprietor of a vein or lode to extract snd remove his ote
therafrom should the same be found to penetrate or intersect the premises hereby pranted as provided by law.

4, Water rights, olaims or title to water, whether or not disclosed by the public records.
3. Hasement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document:

Purposs: - Telephone and Telegraph wires and underground facilities

Recording Date: September 15, 1928

Recording No: Book 226 of Deeds, page 117
6. Basement(s) for the purpose(s) shown below and rights incidenta! thereto as sct forth in & document:

Purpose: ‘Water main purposos

Recording Date: November 7, 1956

Recording No: Docleet 2029, page 29
7. Basement(s) for the purposs(s) shown below and rights incidental thereto as set forth in a document:

Purpose; Sireet pusposes end Public utilities

Recording Date: Tune 29, 1965

Recording No: Docket 5614, page 3
273068 (6/06) 7
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SCHEDULE B
(Continued)
8. Easement(s) for the purpose(s) shown below and rights inci_dental therato as setforth in a document:
Purpage: Bigetrle underground fines and appurtenant facilities
Regoyding Date: October 11, 1967
Recording No: Docket 6787, page 733

s and onsemonts but omitling any covendnts 6 vesirictions, if any, inghiding bul

9. Coveriants, sondlitions, réstriction y 140 HREE
niot ljmiited to those based upoR Yace, color, religion, sox, gexnal orientation, fymilial status, igrita] Status, Wisability,

handicap, national origin, anposteys source of ingome, gender, gonder {dlentity, gonder expreasion, medical condition
or genetic inforimation, as s ‘fartli {n applicable ghate -Gr fodetal laws, except 10 the wixtent that satd cavenant of

restitcilon is permitted by upplicable’law, as set forth in the dociment
Recording No: Docket 14391, page 490
Madification{s) of said covenanis, conditions and restrictions

Recording Not $4-057839

10. Easement(s) for the purpose(s) shown below and rights incidental thereto as get forth in a document:

Purpose: "Traffic conirol
Recording Date; June 2, 1980
Recording No: Docket 14454, page 401

1L Easemen(s) for fhe purpose(s) shown below and rights incidental thereto as sot forth in a document:

Pupose: Electric livies and appurtenant facilities
'l?_.ecbrﬂing Daie: Tue 19, 1985
Recording No: 85:336947

12. Easament(s) for the purpose(s) shown below and rights incidental hereto s set forth in a docurent:

Pirpose: temrnication and other facilities
Recording Date: Avigust 28, 1987
Reemiding No 87-547495

13, Fascment(s) for the purpose(s) shown bolow and rights incidenta) thereto as set forth in & dogurment;

Construction and Maintenance of image imoveineHs

Purposs: i
Recording Date! Jurie 6, 1990
Recordinig No: 90251863
14. Cuovenntd, no_ntiitinris; restHistiony- g easshients tut onittng any coveranti g)‘f‘-fé;;tri_pti‘ons, {f dny, inptuding but

nét limiited to those hased pdn 1‘11'(}!35‘00‘01',"'1'ﬁlig"lmi, e, sexual orlerifaipn, familial status, itk status, digability,
; arider identify, gender éxprasiion, vgdioal condifitn

or getetic inforfation, as gt Forth in-applicable sfate or fede 4l laws, except fo Tie xent that said dovernt or
véistriotion is permitted by applioable faw, o5 sst forthin thi document

handlicap, nitions! origin, ancesiLy, gonrad of ingamoe, gonder,

95-0095200 and Modified by Withdrawal and Removal in

Recoyding No:

Recording No: 97-0365474
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SCHEDULE B
{Continued)
15, Intentionally omitted.
16. Matters contained In that certain document
Entitled; Building Code Compliance Covenant and Easement Agreement
Recording Date:! February 24, 1997
Recording No: 970116351, Amended and Restated on
Recording Date: May 7, 1998
Racording No: 98-0379307, and Second Amended and Restated on
Recording Date: November 13, 2000
Recording No: 2000-0869486
Re-Recording Date: December 1, 2000
Ro-Recording No: 20000920762
Reference is hersby made to said document for full particulars.
17. Easentent(s) for the purpose(s) shown below and rights incldental thereto as set forth in 4 document:
Purpose: Waterline
Recording Date: May 23, 1997
Recording No: 97-6347509
18. Matters contained in that certain docnment
Entitled: Grant of Access Easement Agrecment
Recording Date: May 30, 1997
Recording No: 970365476
Reference is hereby made to sald document for full particulars.
19, Intentionally omitted.
20, Matiers contained in that certain document
Entitled: Use Agreement
Recording Date: August 11, 1997
Recording No: 87-0547554 %
Reference is hereby made to said document for full particulats.
21, Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document:
Purpose: Ingress and Bgress
Recording Date; January 22, 1998
Recording No: 98-0046360
273068 (6/06) o
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SCHEDULE B
(Continved)

22, Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document:

Purpose; Ingress and Egress
Recording Date: Jarmary 23, 1998
Recording No: 98-0051482

23, Matters contained in that certain document
Entitled: Use Restriction Agreement
Recording Date: Jemmary 23, 1998
Recording No: 98-0051482A,

Reference is hereby made to said document for full perticulars.

24, Easement(s) for the purpose(g} shown below and rights incidental thereto as set forth in a document:

Purposge; Telecommunication line appurtenant ficilities
Recording Date: March 6, 1998
Recording No: 98-0198929
23, Eagement(s) for the purpose(s) shown below ard rights incidental theroto as set forth in a document:
Purpose: Underground telecommunication fheilities
Recording Date: June 10, 1998
Recording No: 98-0491886
26. Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if any, inoluding but

not limited to those based upon race, color, teligion, sex, sexual orientation, familial status, marital status, disebility,
handicap, national origin, ancestry, source of income, gender, gendsr identity, gender expression, medical condition
or genetic information, as set forth in applicable state or federal Jaws, except to the extent that said covenant or

restriction is perniltied by spplicable law, as sot forth in the document

Recording No: 08-0566616
27, Mattars contained in that certain document
Entitled: Legal Description Telco Fasement No. 1 and No. 2
Recording Date: July 15, 1998
Recording No: 98-0605891

Reference is hereby mads to said document for full particulars.

28. Intentionally omitted.

29, Tntentionally omitted.
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SCHEDULE B
(Continued)
30. Matters contained in that cerigin document
Entitled: Parking and Easement Agresment
Recording Date; November 15, 2000
Recording No: 2000-0875795
Reference is hereby made to said document for full particulars.
3L Covenants, conditions, restrictions and easements but omiiting any covenants or resirictions, if any, including but
not limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability,
handicap, national origin, ancestry, source of income, gender, gander identity, gender expression, medtosl condition
or genetic information, as set forth in applicable stats or federal laws, except to the extent that said covenant or
restriction is permitted by applicable law, as set forth in the document
Recording No: 2000-0875796
32, An unrecorded leass with certain terms, covenants, conditions and provisions set forth therein as disclosed by the
document
Entitled: Meruorandum of Lease
Leasor: Mall SPE LLC, a Delaware limited lability company
Lessee: AT&T Wireless PCS, LLC, a Delaware limited linbility company d/b/a AT&T Wireless
(name changed to New Cingular Wireless PCS, LLC)
Recording Date: Aupust 1, 2003
Recording No: 2003-104429¢
The present ownership of the leasehold created by said lease and other matters affecting the interest of the lessee are
not shown herein, ’
33, Intentionally omitted,
34 Easemeni{s) for the purpose(s) shown below and rights incidental thereto ag set forih in a document:
Purpose: Communication lines
Recording Date: April 16, 2007
Recording No: 20070441408 and
Recording No: 20070441410
35 Intentionally omitted,
36. Basemeni(s) for ite purpose(s) shown below and rights incidental thereto as set forth in a document;
Purpose; Natural gas maing
Recording Date: June 21, 2011
Recording No: 20110517220 and conrected on
Recording Date; July 28, 2011
Regording No: 20110626150
37. Intontionally omitted.
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SCHEDULE B
(Comtinued)
38 Intetitionally omiited,
39, Imtentionally omitted.
40, Rights of existing tenants under unrecorded leases, as tenants only, with no rights of first refusal or options to
' purchase.
41, Intentionally omitted.
42, A dsed of trust to secure an indebiaduess in the amount shown below,
- Amouat; ‘ $34,380,000.00
Dated; a3 of Qelober 18, 2017
Trustor/Grantor HFPC, LLC, an Arizona limited liability company
Trustee: Westert, Alliance Bank, an Arlzona corporation
Bensficiary; Westetn Alliance Bank, an Arizone corporation
Recording Date: Qotober 18, 2017
Recording No: 20170772667
43, The following tenants, as tenants only, under unrecorded written leases with no right of first refusal or option to
purchase the Land: (i) (i) AZ JI Pask Central, LLC, (if) Bridgestons Retail Operations, LLC, (iif} Gainshare, Inc.,
(i) Good Bgg Restaurants, LLC, (v) Zayo Growp LLC (formerly Corelink Data Centers LLC), (vi)
CheapCaribbean.com, Inc., (vii) Wileyman Enterprises, LLC, an Arizona lmited lisbility compary, dba Kobalt Bar,
(viii) FPPC, LLC, (ix) Michae!’s Designs Incorporated, (x) Juan Fuenies and Magdalena G, Fuentes, and (xi) For &
Fund, Inc.
Various Subordination, Non-Disturbance and Attornment Agreements recorded October 19, 2017, as Recording
Nos. 20170776259 to 20170776269, inclusive, which smong other things, provides that said leases, subject to the
tarms and provisions contalned therein, are subordinate to the lien of the deed oftrust refarred to next ghove.
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Commitment for Title Insurance

First American Title™ | wwsy
First American Title Insurance Company

Commitment

First American Title Insurance Company, & Nebraska corporation (‘Company"), for a valuable consldsretion, commits to Issue lts policy or policies of
fitle insurance, as identified in Schedule A, In favor of the Proposed Insured named in Schedule A, as owner or mortgagee of the estate or intsrest in
the land described o referred to in Schedule A, upon payment of the premlums and charges and compliance with the Requirements; all subject to
the provisions of Schedules A and B and to the Conditions of this Commitment.

This Commitment shall be effective osly when the identity of the Proposed Insured and the amount of the policy or policies committed for have been
inserled In Schadule A by the Company.

Al lighility and obfigation under this Commitment shall cease and terminate 180 days after the Effective Date or when the policy or policies
committed for shall Issue, whichever first occurs, provided that he failure to lssue the policy or policies is not the fault of the Company.

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

T A ATy T e

in Witness Whereof, First Ametican Tille Insurance Cormpany has caused Its corpore name and seal to be affixed by its
the date shown in Schedule A, -

First American Title Insurance Company

i, o 5 A Lf“/‘* ISSUED BY

o el
& "'“.‘.l'.t..r."{‘f(f;‘"!..
Dennls J. Gilmore

P

President Landimark Title Assurance Agency of Arizona LLC
W as agent for First Amerlcan Title Insurance Company
Timothy Kemp

Secretary

{This Commitment is valid only when Schadules A and B are attached)

Copyright 2006-2008 Ameriean Land Titla Assosiatiar. All ights resanvad, The usa of {his form Is reslrioted to ALTA Heenseas and ALTA members bn good standing as of the dale of uss,
All other uses ara prohibited. Reprintad under licanse from the American Land Tite Assoclation,
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Commitment for Title Insurance

First American Title™ [ &
First American Title Insurance Company

chedule A

Order No.: 06179504-128-V60

1. Efiective Date: 6/12/18, Amendment Date: June 14, 2018, Amendment No.: 11
2, Palicy or Policies to be issued: Amount
8. ALTA 2006 Extended Ovwner's Policy $28,000,000.00
Proposed Insurad:
Holualoa 187, LLC, an Arizona limited liability company
b. ALTA 2006 Extended Loan Policy $18,000,000.00
Froposed Insured;
Park Central Mall, L.L.C., an Arizona limited liability company
$0.00

C. MNone

Proposed Insurad:

3. The estate or interest in the land describad or referred to in this Commitment is

A Fee as o Parcel Nos. 1, 2, 3, and 4;
An Easement and other rights that run with real property as to Parcel Nos. 5, 6, 10, and 11;

The interest of the Grantes in unvecorded Right of First Refusal set forth in Paragraph A of Exhibit B
attached, as to Parce! No. 7;

The interest of the Optionee in Unvecordad Option Agreement set forth in Paragraph B of Exhibit B
attached, as to Parcel No. 8; and

The interest of the Optionee in Unrecorded Option Agreement set forth in Paragraph G of Exhibit B
attached, as to Parcel No. 8

4, Title to the said estate or interast in the land is at the Effective Date vested In:
Park Central Mall, L.L.C., an Arizona limited liability company

5. The land referred to In this Commitment is described as follows:

See Exhiblt A attached hereto and made a part hereof.

ALTA Commitment (6-17-06)
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CONDITIONS

The term morigage, when used herain, shall include deed of trust, trust dead, or other security insirument.

If the proposed Insured has or acquired actual knowledge of any defact, lien, encumbrance, adverse claim ar
other matter affacting the estate or interest or mortgage thereon covered by this Commitment other than those
shown in Schedule B hereof, and shall fail to discloss such knowledge to the Company in writing, the Company
shall be refieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the
Company is prejudiced by fallure to so disclose such knowlsdge. If the proposed Insured shall disclose such
knowledge to the Company, or if the Company otherwise acquires actual knowledge of any such defect, iien,
encumbrance, adverse claim or other matter, the Company at its option may amend Schedule B of this
Commitment accordingly, but such amendment shall not relieve the Company from liability previously incurred
pursuant {o paragraph 3 of these Conditions.

Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Instred in the form of policy or policies committed for and only for actual loss

incurred in reliance hereon in undertaking In good faith (a) to comply with the requirements hereof, or (b} to -

eliminate exceptions shown in Scheduls B, or (c) to acquire or create the estate or interest or mortgage thereah
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy
or policles cormitted for and stch liability is subject to the insuting provisions and Conditions and the Exclusions
from Coverage of the form of policy or policies committed for in favor of the propdsed Insured which are hereby
incorporated by reference and are made a part of this Commitment except as expressly modified herein.

This Commitment Is & contract to issue one or more title insurance polities and is not an abstract of title or a
report of the condition of fitle. Any action or actions or rights of action that the proposed Insured may have or may
bring against the Company arising out of the status of the title to the estate or interest or the status of the
mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this

Commitment.

The policy to be issued contains an arbitration clause. All arbitrable maiters when the Amount of Insurance is
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy
of the pariies. You may review a copy of the arbitration rules at< fittp:/fww.alta,oraf>.

[ Form 5011600 (7-1-14) Page 2 ]
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Commitment for Title Insurance

ay

First American Title insurance Company

Order No.: 06179504-128-V60

Authorized Countersignature

[ Form 5011600-A (7-1-14)
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Commitment for Title Insurance

First American Title™ [ o
First American Title Insurance Company

Exhibit A

Order No.: 06179504-128-V60

LEGAL DESCRIFPTION

The Land referred to herein below is situated in the County of Maricopa, State of Arizona, and is described as follows:

PARCEL NO. 1:

That part of the Southwsst quarter of Section 29, Township 2 North, Range 3 East of the Gila and Salt River Base and
Meridian, Marlcopa County, Atizona, being more particularly described as follows:

COMMENGCING at the center of said Section 29;

THENCE North 89 degraes 23 minutes 23 seconds West along the North line of said Southwest quarter, Section 29, a
distance of 1081.44 feet;

THENCE South 00 degrees 01 minutes 14 seconds West, a distance of 625.04 fee! to the POINT OF BEGINNING;
THENCE South 89 degrees 58 minutes 48 seconds East, a distance of 217,99 feet,

THENCE South 00 degrees 01 minutes 14 seconds West, a distance of 36.20 feet,

THENCE South 89 degrees 58 minutes 48 seconds East, a distance of 24.10 feet;

THENCE South 00 degrees 01 minutes 14 seconds West, a distance of 330.04 feet;

THENCE North 89 degrees 58 minutes 46 seconds West, a distance of 265.69 fest;

THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 330.04 fest;

THENCE South 89 degraes 58 minutes 46 seconds East, a distance of 23.60 feet;
THENGE North 00 degrees 01 minutes 14 seconds East, a distance of 36.20 feel to the POINT OF BEGINNING;

PARCEL NO, 2;

That porfion of Lot 1, Park Central Mall, according to the plat of record in the office of the County racorder of Maricopa
County, Arizona, recorded in Book 467 of Maps, Page 14, described as follows;

COMMENCING at the East-Northeast corner of said Lot 1, said point also belng on the Westerly right-of-way of Central
Avenueg;

THENGE South 00 degrees 00 minutes 00 seconds Wast, a distance of 205.17 fee!;
THENCE South 05 degrees 08 minutes 54 seconds West, a distance of 100.30 fes;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 162.00 feet;
THENCE North 89 degrees 18 minutes 36 seconds West, a distance of 12.00 fest;
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THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 58.00 feet,
THENCE South 89 degrees 18 minutes 36 seconds East, a distance of 21.00 fest;
THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 34.00 feet;
THENCE South 10 degrees 12 minutes 14 seconds West, a distance of 50,80 fest,
THENCE South 00 degrees 00 minutes 00 secclmds West, a distance of 100,00 feet;

THENGE South 10 degrees 12 minutes 14 seconds East, a distance of 50.80 feet;

THENGE South 00 degrees 00 minutes 00 seconds West, a distance of 162.01 fest to the POINT OF BEGINNING;

THENCE continuing South 00 degrees 00 minutes 00 seconds West, a distance of 127.41 feat, to a point of curvature
from which the radius bears North 90 degreas 00 minutes 00 seconds West, a distance of 20,00 {eet;

THENCE Southwesterly along said curve, through a central angle of 90 degrees 38 minutes 18 seconds, & distance of

31.64 feet {0 the point of fangency,

THENGE North 89 degrees 21 minutes 43 seconds West, a distance of 279.93 feet, to a point of curvature from which the

radius bears South 00 degrees 38 minutes 17 seconds West, a distance of 250,00 fest,

THENCE Southwesterly along said curve, through a central angle of 06 degrees 15 minutes 22 seconds, a distance of

27.30 feet;

THENGE North 00 degrees 00 minutes 00 seconds East, a distance of 249,38 fest;
THENCE North 66 degrees 34 minutes 20 seconds West, a distance of 48.71 feet;
THENCE Morth 90 degrees 00 minutes 00 seconds West, a distance of 312.10 feef;
THENCE South 52 degrees 28 minutes 53 seconds West, a distance of 97.13 feet;
THENGE North 90 degress 00 minutes 00 seconds Wast, a distance of 66.96 feet;

THENCE South 00 degrees 00 minutes 00 seconds East, a distance of 143.27 feet, -

THENCE North 90 degrees 00 minutes 00 seconds West, a distance of 42.99 feet;
THENCE South 00 degrees 00 minutes 00 seconds East, a distance of 88.78 feet;
THENCE North 89 degrees 21 minutes 43 seconds West, a distance of 50.07 feet,
THENCE North 00 degrees 38 minutes 17 seconds East, a distance of 204.50 feet;
| THENCE North 89 degrees 21 minutes 43 seconds Wés’r, a distance of 152,78 fest;
THENCE North 27 degrees 35 minutes 42 seconds Waest, a distance of 60.78 feet;
THENCE North 00 degrees 00 minutes 00 seconds East, a distance of 81.14 feet;
THENCE North 15 degrees 50 minutes 22 seconds West, a distance of 164,05 feet;
THENGE North 00 degrses 00 minutes 00 seconds East, a distance of 100.27 feet;
THENCE South 89 degrees 5? minutes 59 seconds East, a distance of 47.50 feet;
THENCE South 00 degress 00 minutes 00 seconds West, a distance of 71.91 feet;
THENCE South 89 degrees 57 minutes 58 seconds East, a distance of 33.37 feet;
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THENCE South 00 degress 00 minutes 00 seconds West, a distance of 269.46 faet;

THENCE South 89 degress 56 minutes 12 seconds East, a distance of 297.71 fest:

THENCE North 43 degrees 18 minutes 56 seconds East, a distance of 134.63 feet:

THENCE South 90 degrees 00 minutes 00 seconds East, a distance of 200,89 feet:

THENCE South 00 degreas 00 minutss 00 seconds West, a distance of 28.62 feet:

THENCE South 90 degrees 00 minutes 00 seconds East, a distance of 65.94 feet;

THENCE South 85 degrees 34 minutes 24 seconds East, a distance of 76.37 feet;

THENCE South 80 degrees 00 minutes 00 seconds East, a distance of 197.64 feet;

THENCE South 45 degrees 00 minutes 00 seconds East, a distance of 184.86 feet, to the POINT OF BEGINNING;

EXCEPT the following parcel of land as set forth In Final Order of Condemnation recorded in Document No. 2012-
1020332, records of Maricopa County, Arizona:

COMMENCING at the intersection of Central Avenus and Catalina Drive:

THENCE North 00 degrees 01 minutes 39 seconds East, along the centetling of said Central Avenue, a distance of
178.24 feet;

THENCE North 89 degrees 58 minutas 21 seconds West, a distance of 50.00 fast to the POINT OF BEGINNING;

THENCE South 00 degress 01 minutes 39 seconds West, a distance of 127.41 fest to the beginning of a tangent curve
having a 20.00 foot radius and is concave Northwesterly,

THENCE Southwesterly, along said curve, through a central angle of 90 degrees 40 minutes 46 seconds, a distance of

31.65 feet;

THENCE Noith B9 degrees 17 minutes 36 seconds West a distance of 3.15 feet;
THENCE North 00 degrees 02 minutes 41 seconds East, a distance of 7.22 feet;
THENCE North 79 degrees 12 minutes 12 seconds East, a distance of 1.35 feet;
THENCE North 48 degrees 51 minutes 04 seconds East, a distance of 7.26 feet;

THENCE North 50 degrees 59 minutes 46 seconds East, a distance of 18.11 feet to the beginning of a non-tangent curve
whose 4158.00 foot radius bears South 88 minutes 37 seconds 01 seconds West and is concave Southwesterly;

THENCE Northerly, along said curve, through a central angle of 0 degrees 32 minutes 17 seconds, a distance of 39.05
feet;

THENCE North 01 degrees 55 minutes 16 seconds West & distance of 90.06 feet;
THENGCE South 44 degrees 58 minutes 21 seconds East, a distance of 8.42 fest to the POINT OF BEGINNING,

PARCEL NO, 3;

That portion of Lot 1, Park Central Mall, according to the plat of record in the office of the County recorder of Maricopa
County, Arizona, recordad in Book 487 of Maps, Page 14, described as follows;

COMMENGING at the East-Northeast corner of said Lot 1, said point also being on the Wasterly right-of-way of Central
Avenue, and being the POINT OF BEGINNING;

THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 171.63 feet;
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THENCE North 89 degrees 44 minutes 48 seconds West a distance of 5.01 fest;

THENCE North 00 degrees 27 minutes 15 seconds East, a distance of 1.77 feef;

THENCE North 20 degrees 18 minutes 40 seconds YWest, a distance of 20.79 feat;

THENCE North 44 degrees 43 minutes 15 seconds West a distance of 3,92 feet;

THENCE North 72 degrees 10 minutes 35 seconds West, a distance of 2.18 fest,

THENCE North 89 degrees 08 minutes 50 seconds West a distance of 10.50 {est;

THENGE North 00 degress 08 minutes 06 seconds East, a distance of 25.25 feef;

THENCE South 89 degrees 16 minutes 45 seconds East, a distance of 34.74 feet to the POINT OF BEGINNING,

PARCEL NO. 4:
Lot 5, Park Central Mall, according to Book 467 of Maps, page 14, records of Maricopa County, Arizona.

PARCEL NO. &

Easement and other rights that run with real property as set farth in Declaration recorded in Docket 14391, page 480,
records of Maricopa County, Arizona.

PARCEL NO. 6:

Easement and other rights that run with real property as set forth in Declaration recorded In Document Ne. 95-0085200,
records of Maricopa County, Arizona.

PARCEL NO. 7;

The interest of "Grantes” in that certain unrecorded Right of First Refusal dated June 28, 1998 by and between Nercy
Healthcare Arlzona, Inc., an Arizona nonprofit corporation, as grantor, and Park Central Mall, L..L.C., an Arizona limited
liability company, as grantee thereunder, as disclosed by Memorandum recordad July 1, 1998 in Document No. 98-
0566619, records of Maricopa County, Arizona, with respect to Lots 2 and 3, Park Central Mall, according to Book 467 of

Maps, page 14, records of Maricopa Gounty, Arizona.

PARCEL NO. 8:

The interest of "Optiones” in that certaln unrecorded Option Agreament dated June 29, 1998 by and between Mercy
Healthcare Arizona, Inc., an Arizona nonprofit corporation, as granior, and Park Central Mall, L.L.C., an Arizona limited
liability company, as grantee thersunder, as disclosed by Memorandum recorded July 1, 1998 in Document No, 98-
0566618, records of Maricopa County, Arizona, with respect to Lot 3, Park Central Mall, according to Book 467 of Maps,

page 14, records of Maricopa County, Arizona.

PARCEL NO. 9.

The interest of “Optionee” in that certain unrecorded Right of First Refusal dated June 28, 1998 by and between Megrcy
Healthcare Arizona, Inc., an Arizona nonprofit corporation, as grantor, and Park Central Mall, L.L.C., an Arizona limited
liability company, as grantes thereunder, as disclosed by Memorandum recorded July 1, 1998 in Docurment No. 98-
0566617, records of Maricopa County, Arlzona, with respect to Lot 4, Park Ceniral Mall, according to Book 467 of Maps,

page 14, recorde of Maricopa County, Arizons;
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THENCE South 45 degress 00 minutes 00 seconds West, a distance of 191.23 feet;
THENCE North 80 degrees 00 minutes 00 seconds West, a distance of 365.99 fest;
THENGE South 32 degrees 20 minutes 18 seconds West, a distance of 92.99 fest;
THENCE North 90 degress 00 minutes 00 seconds West, a distance of 247.45 feét;
THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 561,00 feat:
THENCE North 89 degrees 58 minutes 48 seconds West, a distance of 24.10 feet:
THENCE North 00 degress 01 minutes 14 seconds East, a distance of 36,20 faet:
THENCE North 89 degrees 5_8 minutes 48 seconds West, a distance of 217,98 feet:
THENCE North 00 degrees 01 minutes 14 seconds East, a distance of 135.23 fest;
THENCE South 89 degrees 57 minutes 00 seconds East, a distance of 231,36 feet;
THENCE North 00 degrees 03 minutes 00 seconds East, a distance of 437.25 feet;
THENCE South 89 degrees 23 minutes 23 seconds East, a distanée of 35.99 feet;
THENCE North 00 degrees 36 minutes 37 seconds East, a distance of 12.00 feet;
THENCE South 89 degress 23 minutes 23 seconds East, a distance of 44.54 foel;

THENCE South 00 degrees 03 minutes 00 seconds West, a distance of 180.35 feet to a point of curvature from which the
radius bears South 89 degrees 57 minutes 00 seconds East, & distance of 15.00 feat:

THENCE Southeasterly along said curve, through a central angle of 89 degrees 26 minutes 23 seconds, a distance of
23.42 feet to a point of tangency;

THENCE South 89 degrees 23 minutes 23 seconds East, a distance of 109.94 foet;

THENCE South 00 degrees 03 minutes 00 seconds West, a distance of 416,44 feat;

THENCE North 89 degrees 21 minutes 04 saconds West, & distance of 3.37 fest,

THENCE South 00 degrees 00 minutes 00 seconds West, a distance of 165.04 feet,

THENCE 8outh 89 degrees 18 minutes 36 seconds East, a distance of 607.00 feet to the POINT OF BEGINNING; .

EXCEPT the following parcel of land as set forth in Final Orders of Condemnation recorded in Document No, 2007-
0075674 and in Document No, 2012-1020332, records of Maricopa County, Arizona:

COMMENCING at the intersection of Central Avenue and Monterey Way (East);

THENCE South 00 degrees 02 minutes 03 seconds West along the centerfine of sald Central Avenue, a distance of 6.93
feet,

THENGCE North 89 degrees 57 minutes 57 seconds Wast, a distance of 50,00 feet to the POINT OF BEGINNING;
THENCE South 00 degrees 02 minutes 03 seconds West a distance of 171,63 feet; s‘
THENCE South 45 degrees 02 minutes 03 seconds West, a distance of 12.18 fest
THENCE North 01 degrees 08 minutes 12 seconds East, a distance of 73.77 feet;

THENCE North 00 degrees 00 minutes 33 seconds West, a distance of 66.77 feet;
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EXCEPT that portion shown in Order for Immediate Possession recorded in Document No. 2008-0191453, described as
follows:

COMMENCING at the intersection of Central Avenue and Catalina Drive;
THENCE North 00 degrees 01 minutes 39 seconds East, along the centerline of Central Avenus, a distance of 87,57 feet;
THENCE North 89 degrees 58 minutes 21 seconds West, a diétance of 418.23 feel to the POINT OF BEGINNING;

THENCE South 13 degress 00 minutes 25 seconds East, a distance of 25,79 feet to a point of cusp of a curve whose
265.00 foot radius bears South 12 degrees 54 minutes 18 seconds East and is concave Southeasterly;

THENGE Southwesterly, along said curve, through a central angle of 6 degrees 20 minutes 20 seconds, a distance of
29.32 feet to the beginning of a reverse curve whose 235.00 foot radius bears North 19 degrees 18 minutes 36 seconds

West and is concave Norihwesterly,

THENCE Southwesterly, along said curve, through a central angle of 10 degrees 16 minutes 29 seconds, a distance of
42.14 fest;

THENCE North 13 degrees 00 minutes 00 saconds West, a distance of 32.94 feet;

THENCE North 77 degrees 00 minutes 05 seconds East, a distance of 8.75 feet;

THENCE North 76 degrees 59 minutes 58 seconds East, a distance of 53.56 feet,

THENCE South 75 degrees 26 minutes 03 secondé East, a distance of 10,18 feet to the POINT OF BEGINNING.

PARCEL NO. 10:

Easement and other rights that run with real property as set forth in Daclaration recorded in Document No, 98-0566616,
racords of Maricopa County, Arizona

PARCEL NO, 11;

Easemant and other rights that run with real property as set forth in Parking and Easement Agreement recorded in
Document No. 2000-0875785, records of Maricopa County, Arizona

| Form 5011600-A (7-1-14} Page 10 ALTA Commitment (6-1;;%?11)“ A



Commitment for Title Insurance

First American Title™ &
First American Title Insurance Company

ExhibitB

Order No.: 06179504-128-V60
A UNRECORDED RIGHT OF FIRST REFUSAL:
Dated June 29, 1998

Grantor Mercy Healthcare Arizona, Inc., an Arizona non-profit corporation
Grantee Park Central Mall, L.L.C., an Arlzona limited liability company
Term 99 years

Disclosed by Memorandum

Dated June 29, 1998

Recordad July 01, 1998

Dicument No. 08.0566619:

THEREAFTER ASSICNMENT of Grantee's interest:

Recordad
Document No.
Assignee Holualoa 157, LLC, an Arizona limited liability company

B. UNRECORDED OPTION TO PURCHASE:

Dated June 29, 1898

Optionor Mercy Healthcare Arizona, Inc., an Arizona non-profit corporation
Optionee Park Central Mall, L.L.C., an Arizona limited liability company
Term 99 years

Disclosed by Memorandum

Dated June 28, 1998

Recorded July 01, 1868

Document No. 98-0566518

THEREAFTER ASSIGNMENT of Optionee's interest;

Recordad
Dogument No. —
Assignze Holualoa 157, LLC, an Arizona limited liakility company

C. UNRECORDED OPTION TO PURCHASE:

Dated June 28, 1088
Mercy Healthcare Arizona, Inc., an Arizoha non-profit corporation

Optionor

Optionee Park Central Mall, L.L.C., an Arizona limited liability company
Term 99 years

Disclosed by Memorandum

Dated June 29, 1998

Recorded July 01, 1908

Dacument No. 98-0566617

THEREAFTER ASSIGNMENT of Optionee's interest;

Recordad B
Pocurment No,
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Asslgnes Holualoa 157, LLC, an Arizona limited liability company
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First American Title™

Commitment for Title Insurance

BY

First American Title Insurance Company

Exhibit C

NARIES OF TENANTS AS DISCLOSED ON RENT ROLL TO BE PROVIDED AT CLOSE OF ESCROW
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First American Titie"

Commitment for Title Insurance

By

First American Title Insurance Company

Schedul

e

Order No.: 08179504-128-V60

The following requirements must be satisfied:

REQUIREMENTS

1, Payment of the necessary conslderation for the estate or Interest to be inéured.
2. Pay all premiums, fees and charges for the policy.
3. Documents creating the estale or interest to be insured, must be properly executed, delivered and recorded.
4, Payment of all taxes and/or assessments levied against the subject premisass which are dus and payable.
TAX NOTE:
Year 2017
Parcel No. 118-37-0138 4
Total Tax $238,259.88
First Half $118,129.94 (paid)
Second Haif $119,129.94 (paid)
(Parcel Na, 1)
TAX NOTE;
Year 2017
Parcel Mo, 118-37-027D 8§
Total Tax $78,366.12
First Half $39,183.06 (paid)
Second Half $39,183.06 (paid)
{Parcel No. 2}
TAX NOTE:
Year 2017
Parcel No. 118-37-027E 7
Total Tax $239,596.60
First Half $119,798.30 (paid)
Second Half $119,798.30 {paid)
(Parce] No, 3)
| Form 6011600-A {7-1-44) Page 14 ' [ ALTA Commitment (6-17-06)
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Commitment for Title Insurance
BY '
First American Title Insurance Company

Order No.: 06179504-128-V50

TAXNQTE:
Year 2017
Parcal No. 118-37-031 4
Total Tax $12,208.78
First Half $6149.39 (paid)
Second Half $6149,39 (paid)
(Parcel No. 4)
TAX NOTE:
Year 2017
Parcal No. 118-37-028 &
Total Tax $0.00
First Half $0.00
Second Half $0.00
{Parcel No. 7)
TAXNOTE:
Year 2017
Parcel No. 118-37-029 &
Total Tax $0.00
First Half $0.00
Second Half $0.00
(Parcel No. 8)
TAX NOTE:
Year 207
Parcel No. 118-37-030A 8
Total Tax $0.00
First Half $0.00
Second Half $0.00
(Parcel No. 9)
5. Approval by the Legal Department of the Company of this Commitment prior to close of escrow and issuarnce of
policy, '
6. FURNISH the Company with Owner's Affidavit executed by Park Central Mall, L.L.C., an Arizona limited liabltity
company .
7. INTENTIONALLY OMITTED.

CEE ALTA Commitment (8-17-08)
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Commitment for Title Insurance

First American Title™ &
First American Title Insurance Company

Schedule |

Order No.: 06178504-128-V60

{Continued)

8, FURNISH Updated plat of survey of the subject property by Nickolas R. Fusco (RL.S. 24518) of Republic
National, Dated (Preliminary — revised February 26, 2018), Job No. 171281 for the following:

a) INTENTIONALLY OMITTED
) INTENTIONALLY OMITTED

c) INTENTIONALLY OVITTED
d) Correct to show the purpose of the dashed lines along the West portion of two story building within Parcel No.

1
e) Correct to show the location of Easement shown as Exception No. 45 (Sea Exhibit C, page 6 of the recorded

document)
) Correct depiction of Parcel No. 1 to delete exceptions for alrspace.

9. INTENTIONALLY OMITTED (Written statement from the Member(s) or Manager{s))

NOTE: :
THIS COMPANY has on file a copy of the Operating Agreement of the limited liabllity company named below,

authorizing the persons listed below (with member/manager designation) to execute and deliver all instruments
required to consummate this transaction:

Limited Liability Company Park Central Mall, L.L.C., an Arizona limited HabRity company
Person and designation MC Ventures, LLC, an Alaska limited lfabilty company

10. FURNISH copy of filed Articles of organization of the limited liability company named below which states whether
said limited liabllity company is member managed or manager managed:

Holualoa 167, LLC, an Arizona limited liability company

11, SUBMIT fully executed copy of the Operating Agreement (and all amendments) of the limited liability company
named below for examination. The right Is reserved to make additional requirements upon said examination.

Holualoa 157, LLC, an Arizona limlted llability company

12. RECORD Release and Reconveyance of Deed of Trust:

Amount $2,500,000.00

Dated December 20, 2013

Recorded December 20, 2013

Document No, 20131077994

Trustor Park Central Mall, L.L.C., an Arizona limited lizbility company
Trustee . MidFirst Bank

Beneficiary MidFirst Bank

THEREAFTER Amended and Restated Deed of Trust:

Amount $2,736.214.70 and $2,600,000.00
Dated February 01, 2017

Recorded February 07, 2017

Docuiment No. 2017-0092347

I BLTA Commitment (6-17-06)
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Commitment for Title Insurance
By

First Amérﬁcan Title Insurance Company

Order No.: 06178504-128-V60

13.

14.

185.

16.

17.

18,
19.

NOTE: Upon recordation of said releass, Assignment of Rents/Leases shown below will automatically terminate

Recorded in Dogument No. 2013-1077895; and
Documeni No. 2017-0092348

RECORD Dsaed from Park CGentral Mall, L.L.C., an Arizona limited liability company, to Holualoa 157, LLC, an
Arizona limited liability company. :

NOTE: ARS 11:1133 may require the completion and filing of an Affidavit of Value.

(Parcel Nos. 1 through 8, 10, and 11)

RECORD Assignment of Unreco-rded Right of First Refusal disclosed by Memorandum recorded in Document No.
98-0566618, from Park Central Mall, L.L.C., an Arizona limited liability company, to Holualoa 157, LLC, an

Arlzona limited liabllity company.
(Parcel No. 7)

RECORD Assignment of Unrecorded Option to Purchase disclosed by Memorandum recorded in Document No.
98-0566618, from Park Central Mall, L.L.C., an Arizona limited liability company, to Holualoa 157, LLC, an

Arizona limited liability company.

{Parcel No. 8)

RECORD Assignment of Unrecorded Option to Purchase disclosed by Memorandum recorded in Document No.
98-0586617,from Park Central Mall, L.L..C., an Arizona limfted liability company, to Hofualoa 157, LLC, an Arizona
limited lizhility company.

{Parcel No. 9)

NOTE: The forms of Options/ROFR Closing Documents ettached to the Purchase Agreement as Exhibits J and
K, once execited and recorded, will satisfy requirements 14-16.

LAPSE of 150 days after writtan final acceptance by the governmental body which issued the building permit fqr

impravement, or in lieu thereof, such alternative dosumentation satisfactory fo the company to indemnlfy it against
loss by reason of any mechanic and materialmen lien rights which may exist by reason of work being in progress

or recently completed,
RECORD Deed of Trust to be insured.
INTENTICNALLY OMITTED (PAY second installment 2017 taxes)

End of Schadule Bl
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Commitment for Title Insurance

BY

First American Title Insurance Company

Order No.: 06179504-123-60

EXCEPTIONS

The policy or policies to be issued will contain exceptions to the following matters unless the same are disposed of to the
satisfaction of the Company:

1.

44,

RESERVATIONS contained in the Patent from the United States of Ameriea, recorded in Book 15 of Deeds, page

4586, reading as follows;
SUBJECT to any vested and accrued water rights for mining, agricultural, manufacturing, or other purposes, and
fights to ditches and reservoirs used in connection with such water rights as may be racognized and
acknowledged by the local customs, laws and decisions of courts, and also subject to the right of the propristor of
& vein or lode to extract and remove his ore therefrom, should the same be found to penetrate or intersect the

premises hereby granted, as provided by law.

WATER RIGHTS, claims or title to water, and agreements, covenants, conditions or rights incident thereto,

whether or not shown by the pubfic records,
This exception s not limited by reason of the disclosure of any matter relating to Water Rights as may be set forth

elsewhere in Schedula B,

THE LIABILITIES, OBLIGATIONS AND BURDENS imposed upon sald land by reason of inclusion within the Salt
River Project Agricultural Improvement and Power District and Agricultural lmprovement Districts,

INTENTIONALLY OMITTED

TAXES AND ASSESSMENTS collectible by the County Treasurer, a lien not yat due and payable for the following

year:
2018

AGREEMENT according to the terms and conditions contalned thersin:

Purpose telephone and telegraph lines and appurtenant facilities
Dated July 27, 1928

Recorded September 05, 1928

Book 228 of Deeds

Pade . 117; and

Supplemented by instrument:

Dated July 06, 1956

Recorded July 17, 1956

Docket 1948

Page 405

{Parcel No. 2)
INTENTIONALLY OMITTED (EASEMENT)
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Commitment for Title Insurance
BY

First American Title Insurance Company

(Gontinued)

Order No.; 06179504-128-V80

7.

10.

11.

12.

13.

UNRECORDED EASEMENT and rights Incident thereto, as disclosed by Bill of Sale:

Recorded in Docket 1987
Page. 93
Purposs underground electrical distribution gystem

EASEMENT and rights incident thereto, as set forth In Insirument:

Recorded in Docket 2029
Page 29
Purpose water mains and appurtenant facilities

(Parcel No. 2)

" RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, AND EASEMENTS, including but not limited

to any recitals creating liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based
on race, color, religion sex, handicap, familial status or national origin contained in instrument:

Recorded in Docket _ 14391
Page 480

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docket 14454
Page 401
Purpose traffic control and appurtenant facilities

(Parcel Nos. 3 and 4)
EASEMENT and rights incident therato, as set forth in instrument:
Recorded in Document Na, 85-336987

Purpose electric lines and appurtenant facilities
{Parcel No. 2)

EASEMENT and rights incident thereto, as get forth in instrument:

Recorded in Document No, 90269863
Purpose image improvements

(Parcel No. 3)

RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, AND EASEMENTS, including but not fimited
to any recitals creating liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based
on race, color, religion sex, handicap, familial status or national origin contained in instrument:

Recorded in Décument Nag, 95-0085200

ALTA Commitment (6-17-06)
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Commitment for Title Insurance

BY

First American Title Insurance Company

@ {Continued)

Order No.: 06179504-128-V60

14.

15,

16.
17.

18.

19,

20.

21,

AGREEMENT according to the terms and conditions contained therein;

Purpose Bullding coda compliance and easement
Recorded Faebruary 24, 1997
Document No. 97-0116351;

Amended in Document No. 98-0379307; and
Amended In Document No, 2000-0869486 (Rerecorded in Document No. 2000-0920762)

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docunignt No. 70347508
Purpase waterline
(Parcel No. 1)

INTENTIONALLY OMITTED.

AGREEMENT according to the terms and conditions contained therein:

Purpose Use limitation
Recorded August 11, 1997
Document No. 97-0647554

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Document No. 98-0046360
Purpose ingress and egress

(Parcel No. 2)

EASEMENT and rights incident thereto, as set forth in instrument;

'

Recorded in Document No, 98-0051482
Purpose ingress and egress

{Parcel No. 2}

AGREEMENT according fo the terms and conditions contained therein:

Purpose Use restriction
Recorded January 23, 1998
Rocument No, 08-00514824

EASEMENT and rights incident thereto, as set forth In instrument:

Recorded in Document No. 58-0198929 -
Purpose underground telecommunication line and appurtenant facilities

(Parcel No. 3)
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22,  RESTRICTIONS regarding construction within easements, omitting, any restrictions (if any) based on race, color,
religion sex, handicap, familial status or national origin set forth on plat:

Racarded in Book 467 of Maps
Page 14

23, INTENTIONALLY OMITTED

24, RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, AND EASEMENTS, including but qot limited
to any racltals creating liabllities, obligations or party walls, omitting, if any, from the above, any restrictions based
on race, color, religion sex, handicap, familial status or national origin contained in instrument:

Recorded in Dacument Mo, 980566516

25. AGREEMENT according fo the terms and condttions contained therein:

Purpose Parking and easement
Dated November 13, 2000
Recorded November 15, 2000
Document No, 2000-08757945

26. RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, including but not limited to any recilals
craating easements, liabilities, obligations or parly walls, omitting, if any, from the above, any restrictions based
on race, colar, religion sex, handicap, familial status or national origin contained In instrument: .

Recorded in Document No, 2000-0875798

27. INTENTIONALLY OMITTED
28, EASEMENT and rights incident thereto, as set forth in instrumant:

Recorded in Document No. 2007-0441408; and
Document No. 2007-0441410 .
Purpose communication lines and appurtenant facilities

(Parcel No. 3)
29, EASEMENT and rights Incident thersto, as set forth in instrument:

Recorded in Dogument iNo, 2008-0977688
Purpose telecommunication facilities

{Parcel No. 2)

30, EASEMENT and rights incident thereto, as set forth In instrumant:

Recorded in Document No. 2011-051721%5
Retecorded in Document No. 2011-0626152
Purpose natural gas pipeline or pipelines and appurtenant facilities

(Parcel Nos. 2 and 3)

[ Form B011800-B1] (7-1~14) Page 21 ' ALTA Commitment (6-17-06)
Schadule Bl



Commitment for Title Insurance
BY

First American Title Insurance Company

Order No.: 08179504-128-V60

31.

32,

33.
34,

35.

36.

37.
38.

39

40.

41,

42,

AGREEMENT according to the terms and conditions contained therein:

Purpose Parking

Dated May 10, 2012

Recorded May 15, 2012

Document No. 2012-0411089

(Parcel No. 1)

RIGHTS OF TENANTS set forth on the rent roll attached as Exhibit C hereto under unrecorded leases, without
rights of first refusal or options to purchase, and rights of Michael's Designs Incorporated as a party in

possession,
INTENTIONALLY OMITTED.

INTENTIONALLY OBAITTED
THE FOLLOWING EXCEPTIONS, NOS. 35 THROUGH 45, AFFECT PARCELS 7, 8, AND 9 ONLY:

{a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies
taxes or assessments on real property or by the Public Records; (b) proceedings by a public agency that may
result in faxes or asssssments, or notices of such proceedings, whether or not shown by tha records of such

agency or by the Public Records.

Any fagts, rights, interesis, or clalms that are not shown by the Public Records but that could be ascertained by
an inspaction of tha L.and or that may be asserled by parsons in possession of the Land,

Easements, liens or encumbrances, or ¢laims tharaof, not shown by the Public Records.

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Tille that would be
disclosed by an accurate and complets land survey of the Land and not shown by the Public Records.

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

shown by the Public Records.

Any lien, or right 1o a lien, for services, labor or material heretafore or hereafter furnishad, imposed by law and
not shown by the public records.

ANY FAILURE to comply with the tarms, covenants and conditions of the Right of First Refusal referred lo in

Schedule A,
(Parcel No. 7)

ANY FACTS, RIGHTS, interests or claims which are not shown by the Public records but which could be
ascertained by making inquiry of the Grantor in the Right of First Refusal referred to in Schedule A.

{Parcel No. 7)
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43, ANY FAILURE to comply with the terms, covenants and conditions of the Options to Purchase referred to in

Schadule A.
(Parcel Nos. 8 and 9)

44, ANY FACTS, RIGHTS, interests or claims which are not shown by the Public records but which could be
agcertalned by making inquiry of the Optionor in the Options to Purchase referred to in Schedule A,

(Parcel Nos. 8 and 9)
45, EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Document No, 2006-0191453
Purpose fraction power substation
(Parcel No. 8)

46, SUCH RIGHTS as machanics and materialmen lien claimants may have by reason of work being in progress or
recently completed at the date hereof.
(Parcel Nos. 1, 2, 3, and 4)

47, EASEMENT and rights incident thereto, as set forth in instrument;

Recorded in Docket 6787
Page 733
Purpose underground electric lines and appurienant facilities

(Parcel No. 1)
48, EASEMENT and rights incident therste, as set forth in instrument;

Recorded in Document No, 2003-1044290
Purpose access
(Parcel No, 3)
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