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GROUND LEASE
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Special Counsel

ENAERD OlUedtdtairs



GROUND LEASE

THIS GROUND LEASE (this “Ground Lease™), dated as of June 1, 2008, by and between
PIMA COUNTY, ARIZONA (the “County’), as lessor, and U.S. BANK NATIONAL
ASSOICATION, as trustee for the benefit of the registered owners of the Certificates (as defined
herein) (the “Trustee”), as lessee;

WHEREAS, the County owns the parcel of real property situated in Pima County, Arizona
and described in Exhibit A and all improvements thereon existing at the time of execution of this
Ground Lease (collectively, the “Public Works Parkiing Garage™) and will Jease the Public Works
Parking Garage to the Trustee, pursuant to the authority in Section 11-256 of the Arizona Revised
Statutes (the “Act™); and

WHEREAS, the Trustee will lease the Public Works Parking Garage from the County for
the term specified herein; and

WHEREAS, as & means of financing certain improvements for the County, the Trustee will
execute and deliver the Certificates of Participation, to be known as the “Certificates™ evidencing
proportionate ownership interests in the lease payments to be made by the County pursuant to a
Lease-Purchase Agreement (as defined below); and

WHEREAS, simultancously with the execution and delivery of this Ground Lease, the
Trustee will execute the Trust Agreement, dated as of June 1, 2008 (the “Trust Agreement™) with
the County; and ~

WHEREAS, in order to effect such financing, it is necessary to set forth the terms and
provisions to be in effect hereafter; .

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants
hereinafter contained and for other good and valuable consideration, the parties hereto agree as
follows:

Section 1. Term. The County hereby leases the Public Works Parking Garage to the
Trustee and the Trustee hereby leases the Public Works Parking Garage from the County for the
period commencing as of the date hereof and terminating on June 1, 2023, or such later date as the
term of the Lease-Purchase Agreement identified in Section 2 below shall terminate. This Ground
Lease shall be subject to earlier termination in accordance with Section 5 hereof.

Section 2. Simultaneous Lease-Back: No Merger. The County and the Trustee agree

that simulitaneously with and upon the execution of this Ground Lease, the parties shall enterinto a
Lease-Purchase Agreement, dated as of June 1, 2008 (the “Lease-Purchase Agreement™), pursuant
to which the Trustee, as lessor, has agreed to lease the Public Works Parking Garage to the County,
as lessee. The County acknowledges that, as provided in the Lease-Purchase Agreement, if an
event of default or termination occurs under the Lease-Purchase Agreement without a concurrent
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prepayment or termination of this Ground Lease as provided in Section 5 hereof, the Trustee shall
have the right to enter upon and have the right 1o cccupy the Public Works Parking Garage and to
relet or otherwise dispose of its interest in the Public Works Parking Garage without affecting or
terminating this Ground Lease.

It is intended by the parties hereto that no merger of the leaschold estates of the County
shall occur by operation of law by reason of this Ground Lease and the Lease-Purchase
Agreement, and more particularly that (1) the leasehold interest granted by the County to the
Trustee under this Ground Lease is and shall be independent of the Lease-Purchase Agreement, (2)
the Lease-Purchase Agreement shall not be an assignment or surrender of the leasehold interest
granted to the Trustee under this Ground Lease, and (3) the Lease-Purchase Agreement shall not
operate as & merger or extinguishment of the leasehold interest granted to the Trustee under this
Ground Lease.

Section 3, Title to Property. Title to the Public Warks Parking Garage shall at all
times remain with the County, subject to the Lease-Purchase Agreement.

Section 4. Rent. The Trustee agrees to prepay its rental obligations hereunder to the
County, from the proceeds of the Certificates, upon delivery of the Centificates, which
consideration is agreed to represent fair market rental value for the Public Works Parking Garage,
and is being paid to the County. The Trustee shall not be responsible for any additional payments
hereunder, including any lease or real estate taxes levied with respect to this Ground Lease or the
transactions contemplated hereby.

Section 5. Early Rights of Termination by County.

(a) The County shall have the right to terminate this Ground Lease upon written notice
to the Trustee after prepayment of the Lease-Purchase Agreement in accordance with Section 10.3
thereof, or the exercise by the County of its option to purchase in accordance with Section 10.2
thereof, and, in either case, defeasance of the Trust Agreement in accordance with Article XIV
thereof.

) If there is no Event of Default under the Lease-Purchase Agreement in existence at
such time, this Ground Lease shall terminate, without any necessity of written notice or further
action on the part of the County or the Trustee, on the same date occurring on or after June 1, 2011
that the Public Works Parking Garage is deemed to have been purchased by the County and is
released and removed from the Lease-Purchase Agreement, in accordance with Section 10.2
thereof.

Section 6. Surrender. The Trustee agrees that upon the expiration or termination of
this Ground Lease it will surrender to the County the Public Works Parking Garage. At the time of
such surrender, the Public Works Parking Garage shall be free and clear of all liens and
encumbrances resulting from any act or omission of the Trustee.

Section 7. Notices, All notices to be given under this Ground Lease shall be made in
writing and mailed by first class mail, postage prepaid, to the party at its address stated below or at
such other address as the party may provide in writing from time to time,
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If to the County: Pims County, Arizona
Finance Department
130 West Congress, 6th Floor
Tucson, Arizona 85701

If to Trustee: U.S. Bank National Association
101 North First Avenue, Suite 1600
Phoenix, AZ 85003
Attention: Corporate Trust Services

Section 8. Headings. All section headings contained in this Ground Lease are for the
convenience of reference only and are not intended to define or limit the scope of any provision of
this Ground Lease.

Section 9. Cancellation of County Contracts; Conflicts of Interest. The County and
the Trustee acknowledge that this Ground Lease is subject to cancellation by the County pursuant

to Section 38-S11 of the Arizona Revised Statutes, the provisions of which are incorporated
herein. The County and the Trustee represent that, to the best of their knowledge, as of the date
hereof no basis exists for the County to cancel this Ground Lease pursuant to Section 38-511 of the
Arizona Revised Statutes,

Section 10.  Govemning Law: Arbitration. This Ground Lease shall be tonstrued in
accordance with and governed by the laws of the County. The venue for any proceedings on any
and all controversies arising under this Ground Lease shall be Pima County, Arizopa. In the event
of a dispute, the parties agree to use arbitration to the extent required by Section 12-1518 of the
Arizona Revised Statutes, and the prevailing party shall be entitled to attorneys’ fees and costs.

Section 11.  Entire Agreement; Amendment; Severability.

(2) This Ground Lease, together with attachments, exhibits and other documents or
instruments executed by the County and the Trustee in conmection with this Ground Lease,
constitutes the entire agreement between the parties with respect to the lease of the Public Works
Parking Garage.

) This Ground Lease may not be modified, amended, altered or changed except with
the prior written consent of the County and the Trustee.

() If any provision of, or any covenants, obligation or agreement contained in, this
Ground Lease is determined by a court to be invalid or unenforceable, that determningtion shall not
affect any other provision, covenant, obligation or agreement, each of which shall be construed
and enforced as if the invalid or unenforceable portion were not contained in this Ground Lease,
That invalidity or unenforceability shall not affect any valid or enforceable application thereof,
and each such provision, covenant, obligation or agreement shall be deemed to be effective,
operative, made, entered into or taken in the manner and to the full extent permitted by law.

Section 12.  Inspection, Audit and Production of Records. The Trustee agrees that all
books, accounts, reports, files and other records relating to this Ground Lease shall be subject at all

434346 3

ANRE  BLitatde~



reasonable times to inspection and audits by the County for five years after completion of this
Ground Lease, and that upon request by the County such records shall be produced at any of the
County offices designated herein as the place at which notices to the County are to be given.

Section 13.  Limited Obligation of Trustee. The County acknowledges that any and all
obligations of the Trustee hereunder are nonrecourse and are limited to moneys received by the
Trustee under the Lease-Purchase Agreement or through funds made availabl e pursuant 1o the
Trust Agreement.

Section 14.  Execution in Counterparts. This Ground Lease may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument,

Section 15.  Recording. The parties agree that this Ground Lease or a memorandum
thereof is ta be recorded in the records of Pima County, Arizona, and that this Ground Lease or a

memorandum thereof may be re-recorded as necessary to correct the legal description of the Public
Works Parking Garage due to replatting or otherwise,

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQF, the County has caused this Ground Lease to be executed in its
name by its duly authorized officer, and the Trustee has caused this Ground Lease to be executed
in its corporate name by its duly authorized officer, as of the date first above written.

PIMA COUNTY, ARIZONA, as Lessor

By :
Chairman, Board of Supervisors
ATTEST:

By:
Clerk, Board of Supervisors

APPROVED AS TO FORM:

SQUIRE, SANDERS & DEMPSEY L.L.P.,
Bond Counsel

By:
Timothy E. Pickrell

U.S. BANK NATIONAL ASSOCIATION,
as Trustee and Lessee

By

Vice President

[Signature page to Ground Lease]
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IN WITNESS WHEREOF, the County has caused this Ground Lease to be executed in its
name by its duly authorized officer, and the Trustee has caused this Ground Lesse to be executed
in its corporate name by its duly authorized officer, as of the date first above written,

PIMA COUNTY, ARIZONA, as Lessor

By

. Chairman, Board of Supervisors
ATTEST:

By:

Clerk, Board of Supervisors

APPROVED AS TO FORM:

SQUIRE, SANDERS & DEMPSEY L.L.P.,
Bond Counsel

By:

Timothy E. Pickrell

U.S. BANK NATIONAL ASSOCIATION,
as Trustee and Lessee

By%’

Vice President

[Signature page to Ground Lease]
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STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

On this, the } 7 day of June, 2008, before me, the undersigned Notary Public, personally
appeared Richard Elias, who acknowledged himself to be the Chairman of the Pima County Board
of Supervisors and that he, such officer, being authorized so to do, executed the foregoing Ground
Lease for the purposes therein contained by signing the name of the County by himself as such
officer.

IN WITNESS WHEREOQF, 1 have hereunto set my hand and official seal,

i@wé% M/M
Notary Public

My Commission Expires: —
o,
L8.-B0-0F B ROTARY PUTLIC-ARIZORA
‘ s/ . PINA COUNTY
“My Comr, Exn. Dec. 20, 2005

QUOAT VY L T TR A M A
[~

ATE O ARTZONA )i
) ss.

COUNTY OF MARICOPA )
On this, the -~ day of June, 2008, before me, the undersigned y Public, personally
appeared Brenda D. Black, who acknowledged herself to be a Vice President of U.S. Bank
National Association, and that she, as such officer, bein orized so to do, executed the
foregoing Ground Lease for the purposes therein contai ¥y signing the name of the corporation
by herself as such officer.

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

Notary Public

My Commission Expires:

[Notarization page of Ground Lease]
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of June, 2008, before me, the undersigned Notary Public, personally
aeknowledged himself to be the Chairman of the Pima County Board
of Supervisors and that he, such offi being authorized so to do, executed the foregoing Ground
Lease for the purposes therein contained igning the name of the County by himself as such
officer,

Notary Public o~

T

V. YIS, . H
AVL Y - ULL RIS S TOTY A PITCS,

STATE OF ARIZONA. . )
) §s.
COUNTY OF MARICOPA )

On this, thmay of June, 2008, before me, the undersigned Notary Public, personally
appeared Robert Von Hess, who acknowledged himself to be a Vice President of U.S. Bank
National Association, and that he, as such officer, being authorized so to do, executed the
foregoing Ground Lease for the purposes therein contained by signing the name of the corporation
by himself as such officer.

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

QFFICIALS
JEAN E. REYNOLDS

@ry Public \Q
My Commission Expires: ' s Sssesssscss

2 NDTAR?’PAJBIS%NATP\‘JZONA
i) NS My Comm, Exzires Aug. 15, 2008
ST s

oo

[Notarization page of Ground Lease]
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EXHIBIT A

PUBLIC WORKS PARKING GARAGE LEGAL DESCRIPTION

(The Public Works Parking Garage, as described in Exhibit A-3
of the Lease-Purchase Agreement, dated as of June 1, 2008)

PUBLIC WORKS PARKING STRUCTURE:

The Public Works Parking Structure as shown on the architectural plans titled “Parking Structure
Pima County Public Works Center Tucson, Arizona”, by William 1. Podolsky * Associates,
Architects & Planners, Project No. 8909, and dated March 27, 1991, on file in the Department of
Facilities Management, Pima County, Arizona, being located within Block 180 of the City of
Tucson, and described as follows:

Parcel 1

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the
official survey, field notes, and map as made and executed by S. W. Foreman and approved and
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,
1872, a certified copy of which is of record in the office of the County Recorder of Pima County,
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows:

BEGINNING at a point on the North line of said Lot 1, 150 feet Easterly of the Northwest corner
of said lot;

THENCE Easterly along the North line of said lot, a distance of 59 feet to a point, said point also
being the Northwest corner of that certain parcel of land described in Docket 58 at page 123,
records of Pima County, Arizona;

THENCE Southerly along the Westerly line of the last above described parcel, a distance of 79 feet,
more or less, to a point on the South Jine of Lot 1, which point is distant 171.7 feet Westerly from
the Southeast corner of said lot;

THENCE Westerly along the Southerly line of said lot, a distance of 38.66 feet to 2 point distant
- 150 feet East from the Southwest corner of said lot, said point also being the Southeast comer of

that certain parcel described in Deed recorded in Book 267 of Deeds at page 407, records of Pima
County, Arizona;

THENCE Northerly along the Easterly line of last above described parcel, a distance of 84 feet,
more or less, to the POINT OF BEGINNING.

TOGETHER WITH easements as set forth in Docket 8573 at page 1087.

(JV Arb 12)
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Parcel 2

That portion of Lot 2 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the
official survey, field notes, and map as made and executed by S. W. Foreman and approved and
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,
1872, a certified copy of which is of record in the office of the County Recorder of Pima County,
Arizona, in Bock 3 of Maps and Plats at page 70 thereof, described as follows:

BEGINNING at a point on the South line of said Lot 2, distant 100 feet, more or less, Westerly
from the Southeast corner of said lot, which point is the Southwest comer of the property described
in Deed recorded in Book 10 of Deeds at page 47, records of Pima County, Arizona;

THENCE Northerly along the Westerly line of said last mentioned property, a distance of 80 feet
to a point;

THENCE South 84 degrees 30 minutes West, a distance of 50 feet, more or less, to a point on the
East line of that certain property described in Deed recorded in Book 14 of Deeds at page 476,
records of Pima County, Arizona, said point being the TRUE POINT OF BEGINNING;

THENCE Northerly along the Easterly line of said last mentioned parcel to a point on the North
line of said Lot 2;

THENCE Westerly along the North line of said Lot 2, to the Northwest comner thereof;

THENCE Southerly along the Westerly line of said Lot 2, to the Southeast corner of Lot 3 in said
Block 180; .

THENCE Westerly along the Southerly line of said Lot 3, to a point which is distant 1.3 feet from
the Northeast corner of Lot 4 in said Block 180;

THENCE Southerly to the Southwest corner of said Lot 2;

THENCE North 67 degrees 18 minutes 42 seconds East along the South line of said Lot 2, a
distance of 115 feet to a point;

THENCE North 22 degrees 58 minutes 45 seconds West, a distance of 44.58 feet to a point;
THENCE in a Northerly direction to the TRUE POINT OF BEGINNING.
TOGETHER WITH easements as set forth in Docket 8573 at page 1087.

(JV Arb 22 and 24)
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Parcel 3

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the
official survey, field notes, and map as made and executed by S. W. Foreman and approved and
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,
1872, a certified copy of which is of record in the office of the County Recorder of Pima County,
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows:

BEGINNING at the Southwest corner of said Lot 3 on the East side of Church Street;

THENCE North 12 Y degrees West along the West line of said Lot 3, a. distance of 78.54 feet,
more or less, to a point on the West line of said lot, distant 74.58 feet Southerly from the Northwest
cormer thereof;

THENCE Easterly to a point on the East line of said lot, which point is South 11 % degrees East
and distant 74.58 feet from the Northeast corner thereof;

THENCE South 11 ¥ degrees East along the East line of said lot to the Southeast corner thereof:

THENCE South 75 2 degrees West along the South line of said Lot 3, a distance of 90.42 feet to
the POINT OF BEGINNING.

TOGETHER WITH easements as set forth in Docket 8573 at page 1087.

IV Arb 33)

Parcel 4

That portion of Lot 3 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the
official survey, field notes, and map as made and executed by S. W. Foreman and approved and
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,
1872, a certified copy of which is of record in the office of the County Recorder of Pima County,
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows:

COMMENCING at the City Survey Monurnent at the intersection of Church and Council Street as
now established;

THENCE North 89 degrees 39 minutes 15 seconds East along the Council Street Monument line, a
distance of 42.07 feet to a point;

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Southerly
right-of-way line of Council Street as now established;

THENCE South 13 degrees 06 minutes 30 seconds East along the Easterly right-of-way line of
Church Street as now established, a distance of 104.96 feet to a point on that certain line described
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in Deed recorded in the office of the County Recorder of Pima County, Arizona, in Docket 1608 at
page 381, and in Docket 1608 at page 380, said point being the TRUE POINT OF BEGINNING;

THENCE North 83 degrees 46 minutes 35 seconds East along said last described line, a distance of
"91.08 feet, more or less, to a point on the East line of said Lot 3;

THENCE South 11 ¥ degrees East along the Easterly line of said Lot 3, a distance of 74.58 feet,
more or less, to the Northeast corner of that certain parcel of land described in Deed recorded in
Docket 112 at page 305, records of Pima County, Arizona;

THENCE Westerly along the Northerly line of the last above described parcel to a point on the
Westerly line of said Lot 3 and the Easterly line of Church Street;

THENCE Northi 13 degrees 06 minutes 30 seconds West along the Easterly line of said Church
Street, a distance of 74.58 feet, more or less, to the TRUE POINT OF BEGINNING.

TOGETHER WITH easements as set forth in Docket 8573 at page 1087,

@V Arb 32)

Parcel 5

That portion of Lot 1 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the
official survey, field notes, and map as made and executed by S. W. Foreman and approved and
adopted by the Mayor and Common Council of said City (then Village) of Tucson on June 26,
1872, a certified copy of which is of record in the office of the County Recorder of Pima County,
Arizona, in Book 3 of Maps and Plats at page 70 thereof, described as follows:

COMMENCING at a point on the South side of Council Street and the North line of said Block
180, distant 150 feet East from the Northwest corner of said Lot 1;

THENCE South 14 degrees East, a distance of 89 feet to the South line of said Lot;
THENCE South 84 degrees West, a distance of 75 feet;

THENCE North 12 Y4 degrees West, a distance of 100 feet, more or less, to the South line of
Council Street;

THENCE East along the South line of Council Street, a distance of 75 feet to the POINT OF
BEGINNING.

IV Arb 14)
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Parcel 6

. Lot 4 in Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official survey,
field notes, and map as made and exccuted by S. W. Foreman and approved and adopted by the
Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a certified
copy of which is of record in the office of the County Recorder of Pima County, Arizona, in Book
3 of Maps and Plats at page 70 thereof,

AND

That portion of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted
by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a
certified copy of which is of record in the office 6f the County Recorder of Pima County, Arizona,
in Book 3 of Maps and Plats at page 70 thereof, described as follows:

BEGINNING at the Southeast corner of Lot 4 in said Block;

THENCE Northerly along the Easterly line of Lot 4, to the point of intersection of the said Easterly
line of Lot 4 with the Southerly line of Lot 3 in said block;

THENCE Easterly along the Southerly line of the said Lot 3, a distance of 1.3 feet to a point;
THENCE Southerly to the POINT OF BEGINNING.,

(JV Arb Lot 2=21, Lot 4=34)

Parcel 7

All that part of Block 180, of CITY OF TUCSON, Pima County, Arizona according to the official
survey, field notes, and map as made and executed by S. W. Foreman and approved and adopted
by the Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a
certified copy of which is of record in the office of the County Recorder of Pima County, Arizona,
in Book 3 of Maps and Plats at page 70 thereof, described as follows:

Commencing at the City Survey Monument at the intersection of Church and Council Streets;

THENCE North 89 degrees 39 minutes 15 seconds East, a distance of 42.07 fest along the Council
Street monument line;

THENCE South 0 degrees 20 minutes 45 seconds East, a distance of 34.90 feet to the Northwest
comner of said Block 180 and the TRUE POINT OF BEGINNING;

THENCE South 13 degrees 06 minutes 30 seconds East, a distance of 104.96 feet;
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THENCE North 83 degrees 46 minutes 35 seconds East, a distance of 75.5 feet, more or less, to a
point in the Westerly line of that property described in Deed to Harman Ray and Pauline Ray,
husband and wife, recorded in the office of the County Recorder of Pima County, Arizona, in
Book 267 of Deeds at page 407,

THENCE Northerly along the West line of said Ray property to a point in the South line of Council
Street, distant 89 degrees 39 minutes 15 seconds East, 75 feet from the TRUE POINT OF
BEGINNING;

THENCE South 89 degrees 39 minutes 15 seconds West, a distance of 75 feet to the TRUE POINT
OF BEGINNING.

(IV Arb Lot 1= 813)
EXCEPTING FROM SAID Parcels 1 through 7, all that portion thereof described in the Lease
dated December 5, 1989, to the YOUNG MEN’S CHRISTIAN ASSOCIATION OF TUCSON, an

Arizona non-profit corporation, as disclosed in Memorandum of Ground Lease Agreement
recorded in Docket 8834 at page 1387 and corrected in Docket 9348 at page 1417.
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2014 GROUND LEASE

THIS 2014 GROUND LEASE (this #2014 Ground Lease”), dated as of January 1, 2014,
by and between PIMA COUNTY, ARIZONA (the “County”), as lessor, and U.S. BANK
NATIONAL ASSOICATION, as trustee for the benefit of the registered owners of the Certificates
(as defined herein) (the “Trustee™), as lessee;

WHERIEAS, the County owns the parcel of real property situated in Pima County, Arizona
and described in Exhibit A and all improvements thereon existing at the time of execution of this
2014 Ground Lease (collectively, the “2014 Leased Property™); and

WHEREAS, the County, pursuant to the authority in Section 11-256 of the Arizona
Revised Statutes (the “Act™), appraised, advertised and then accepted public bids for a leasehold
interest in the 2014 Leased Property, subject to specified terms and conditions; and

WHEREAS, the Trustee was the highest bidder at the auction and has agreed to lease the
2014 Leased Property from the County for the term specitied herein; and

WHEREAS, as a means of financing its payment of rent under this 2014 Ground Lease,
which will be used by the County to make certain improvements to the 2014 Leased Property and
pay the expenses incurred by the County, the Trustee will execute and deliver the Certificates of
Participation evidencing proportionate ownership interests in the lease payments to be made by the
County pursuant to a Lease-Purchase Agreement (as defined below) (the “Certificates™); and

WHEREAS, simultaneously with the execution and delivery of this 2014 Ground Lease,
the Trustee will execute the Fourth Supplement to Trust Agreement, dated as of January 1, 2014,
supplementing and amending the Trust Agreement, dated as of June 1, 2008, as previously
supplemented (collectively, the “Trust Agreement™) with the County;

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants
hereinafter contained and for other good and valuable consideration, the parties hereto agree as
follows:

Section 1. Term. The County hereby leases the 2014 Leased Property to the Trustee
and the Trustee hereby leases the 2014 Leased Property from the County for the period
commencing as of the date hereof and terminating on February 1, 2039, or such later date as the
term of the Lease-Purchase Agreement identified in Section 2 below shall terminate. This 2014
Ground Lease shall be subject to earlier termination in accordance with Section 5 hereof.

Section 2. Simultaneous Lease-Back: No Merger. The County and the Trustee agree
that simultaneously with and upon the execution of this 2014 Ground Lease, the parties shall enter
into a Fourth Amendment to Lease-Purchase Agreement, dated as of January 1, 2014, amending
the Lease-Purchase Agreement, dated as of June 1, 2008, as previously amended (collectively, the
“Lease-Purchase Agreement™), pursuant to which the Trustee, as lessor, will lease the 2014 Leased
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Property to the County, as lessee. The County acknowledges that, as provided in the
Lease-Purchase Agreement, if an event of default or termination occurs under the Lease-Purchase
Agreement without a concurrent prepayment or termination of this 2014 Ground Lease as
provided in Section 5 hereof, this 2014 Ground Lease will remain in effect and the Trustee shall
have the right to enter upon and occupy the 2014 Leased Property and to relet or otherwise dispose
of its leaschold interest in the 2014 Leased Property under this 2014 Ground Lease.

It is intended by the patties hereto that no merger of the leasehold estates of the County
shall occur by operation of law by reason of this 2014 Ground Lease and the Lease-Purchase
Agreement, and more particularly that (1) the leasehold interest granted by the County to the
Trustee under this 2014 Ground Lease is and shall be independent of the Lease-Purchase
Agreement, (2) the Lease-Purchase Agreement shall not be an assignment or surrender of the
leasehold interest granted to the Trustee under this 2014 Ground Lease, and (3) the Lease-Purchase
Agreement shall not operate as a merger or extinguishment of the leasehold interest granted to the
Trustee under this 2014 Ground Lease.

Section 3. Title to Property. Title to the 2014 Leased Property shall at all times remain
with the County, subject to this 2014 Ground Lease and the Lease-Purchase Agreement.

Section 4. Rent. The Trustee agrees 1o prepay its rental obligations hereunder to the
County, from the proceeds of the Certificates, upon delivery of the Certificates, which
consideration is agreed to represent fair market rental value for the 2014 Leased Property, and is
being paid to the County. The Trustee shall not be responsible for any additional payments
hereunder, including any lease or real estate taxes levied with respect to this 2014 Ground Lease or
the transactions contemplated hereby.

Scetion 5. Early Rights of Termination by the County.

(a) (a) The County shall have the right to terminate this 2014 Ground Lease upon
written notice to the Trustee if the County prepays the Lease-Purchase Agreement in accordance
with Section 10.3 thereof, or exercises its option to purchase in accordance with Section 10.2
thereof, and, in either case, defeases the Trust Agreement in accordance with Article XTV thereof.

) If there is no Event of Default under the Lease-Purchase Agreement in existence at
such time, this 2014 Ground Lease shall terminate, without any necessity of written notice or
further action on the part of the County or the Trustee, on the same date occurring on or after
February 1, 2039 that the 2014 Leased Property is deemed to have been purchased by the County
and is released and/or removed from the Lease-Purchase Agreement, in accordance with Section
10.2 thercof.

Section 6. Surrender. The Trustee agrees that upon the expiration or termination of
this 2014 Ground Lease, it will surrender to the County the 2014 Leased Property. At the time of
such surrender, the 2014 Leased Property shall be free and clear of all liens and encumbrances
resulting from.any act or omission of the Trustee.

Section 7. Notices. All notices to be given under this 2014 Ground Lease shall be
made in writing and mailed by first class mail, postage prepaid, to the party at its address stated
below or at such other address as the party may provide in writing from time to time.
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if 1o the County: Pima County, Arizona
Finance Department
130 West Congress, 6th Floor
Tucson, Arizona 85701

If to Trustee: .S, Bank National Association
101 North First Avenue, Suite 1600
Phoenix, AZ 85003
Attention: Corporate Trust Services

Section 8. Headings. All section headings contained in this 2014 Ground Lease are for
the convenience of reference only and are not intended to define or limit the scope of any provision
of this 2014 Ground Lease.

Section 9. Cancellation of County Contracts: Conflicts of Interest. The County and
the Trustee acknowledge that this 2014 Ground Lease is subject to cancellation by the County
pursuant to Section 38-311 of the Arizona Revised Statutes, the provisions of which are
incorporated herein. The County and the Trustee represent that, to the best of their knowledge, as
of the date hereof, no basis exists for the County to cancel this 2014 Ground Lease pursuant to
Section 38-511 of the Arizona Revised Statutes,

Section [0. Governing Law: Arbitration. This 2014 Ground Lease shall be construed in
accordance with and governed by the laws of the County. The venue for any proceedings on any
and all controversies arising under this 2014 Ground Lease shall be Pima County, Arizona. In the
event of a dispute, the parties agree to use arbitration to the extent required by Section 12-1518 of
the Arizona Revised Statutes, and the prevailing party shall be entitled to attorneys’ fees and costs.

Section 11, Entire Agreement: Amendment: Severability.

(a) This 2014 Ground Lease, together with attachments, exhibits and other documents
or instruments executed by the County and the Trustee in connection with this 2014 Ground Lease,
or specifically referenced in this 2014 Ground Lease, constitutes the entire agreement between the
parties with respect to the lease of the 2014 Leased Property.

) This 2014 Ground Lease may not be modified, amended, altered or changed except
in a writing approved and executed by both the County and the Trustee.

(c) If any provision of, or any covenants, obligation or agreement contained in, this
2014 Ground Lease is determined by a court to be invalid or unenforceable, that determination
shall not affect any other provision, covenant, obligation or agreement, each of which shall be
construed and enforced as if the invalid or unenforceable portion were not contained in this 2014
Ground Lease. That invalidity or unenforceability shall not affect any valid or enforceable
application thereof, and each such provision, covenant, obligation or agreement shall be deemed to
be effective, operative, made, entered into or taken in the manner and to the full extent permitted
by law.
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Section 12. Inspection, Audit and Production of Records. The Trustec agrees that all
books, accounts, reports, files and other records relating to this 2014 Ground Lease shall be subject
at all reasonable times to inspection and audits by the County for five years after completion of this
2014 Ground Lease, and that upon request by the County such records shall be produced at any of
the County offices designated herein as the place at which notices to the County are to be given.

Section 13, Limited Obligation of Trustee. The County acknowledges that any and all
obligations of the Trustee hereunder are nonrecourse and are limited to moneys received by the
Trustee under the Lease-Purchase Agreement or through funds made available pursuant to the
Trust Agreement.

Section 14.  Execution in Counterparts. This 2014 Ground Lease may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument,

Section 15, Recording.  The parties agree that this 2014 Ground Lease or a
memorandum thereof is to be recorded in the records of Pima County, Arizona, and that this 2014
Ground T.ease or a memorandum thereof may be re-recorded as necessary to correct the legal
description of the 2014 Leased Property due to replatting or otherwise.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the County has caused this 2014 Ground Lease to be executed in
its name by its duly authorized officer, and the Trustec has caused this 2014 Ground Lease to be
exceuted in its corporate name by its duly authorized officer, as of the date first above written,

PIMA COUNTY, ARIZONA, as Lessor

sy
e > s ALY ey
Chair, Board of Supervisors

ATTEST:

oy Ak SOV gl
Clerk, Board of bupu‘fygsors
J
1%

APPROVED AS TO FORM:

SQUIRE SANDERS (US) LLP,
Special Counsel

A AYl
o
“"“\ﬁi\i‘%}s‘ x}a i ?} Wi 2
Timothy E ? tkrell Y 3"%‘%
|

U.S. BANK NATIONAL ASSOCIATION
as Trustee and Lessee

By

Vice President

[Signature page to 2014 Ground Lease]
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IN WITNESS WHEREOF, the County has caused this 2014 Ground Lease to be executed in
its name by its duly authorized officer, and the Trustee has caused this 2014 Ground Lease to be
executed in its corporate name by its duly authorized officer, as of the date first above written.

PIMA COUNTY, ARIZONA, as Lessor

By

Chair, Board of Supervisors
ATTEST:

By:

Clerk, Board of Supervisors

APPROVED AS TO FORM:

SQUIRE SANDERS (US) LLP,
Special Counsel

Timothy E. Pickrell

U.S. BANK NATIONAL ASSOCIATION,
as Trustee and Lessee

-

P 0

s T L S

Vice President

[Signature page to 2014 Ground Lease]
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STATE OF ARIZONA )
¥ ss
COUNTY OF PIMA )

On this, the _i_/fj day of February, 2014, before me, the undersigned Notary Public,
personally appeared Sharon Bronson, who acknowledged herself to be the Chair of the Pima
County Board of Supervisors and that she, such officer, being authorized so to do. executed the
foregoing 2014 Ground Lease for the purposes therein contained by signing the name of the
County by herself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.
i . v} (;
4’?2&& My il [/ itk
Notary Pnbhc J S

OFFICIAL SEAL
KATRINA GRIJALVA MARTINEZ
NOTARY PUBLIC - StatTeY of Arizona

My Commission Expires:

PiMA COf

G1g-4tf
1 My Comm. Expires Sept. 18, 2014

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

On this, the ~ day of February, 2014, before me, the undersigned Notary Public,
personally appeared Keith Henselen, who acknowledged himself to be a Vice President of U.S.
Bank National Association, and that he, as such officer, being authorized so to do, executed the
foregoing 2014 Ground Lease for the purposes therein contained by signing the name of the
corporation by himself as such officer.

IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal.

Notary Public

My Commission Expires:

[Notarization page of 2014 Ground Lease]
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STATE OF ARIZONA )

) ss.
COUNTY OF PIMA )
On this, the day of February, 2014, before me, the undersigned Notary Public

personally appeared Sharon Bronson, who acknowledged herself to be the Chair of the Pima
County Board of Supervisors and that she, such officer, being authorized so to do, executed the
foregoing 2014 Ground Lease for the purposes therein contained by signing the name of the
County by herself as such officer,

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

Notary Public

My Commission Expires:

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

/

On this, the (ﬂ day of February, 2014, before me, the undersigned Notary Public,
personally appeared Keith Henselen, who acknowledged himself to be a Vice President of U.S.
Bank National Association, and that he, as such officer, being authorized so to do, executed the
foregoing 2014 Ground Lease for the purposes therein contained by signing the name of the
corporation by himself as such officer. :

IN WITNESS WHEREOF, I have hereunto set my hand and official seal,

ﬁ@m

Notary Public

T U YO . .

My Commission Expires:

V,A/,W\AQ %, 2015 :

ty Gomm. Expires fpr 18, 2015

[Notarization page of 2014 Ground Lease]
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EXHIBIT A
LEASED PROPERTY LEGAL DESCRIPTION

Parcel 1

Blocks 252 and 253 of THIE CITY OF TUCSON, Pima County, Arizona, according to the Official
Survey, field notes and map as made and executed by S.W. Foreman and approved and adopted by
the Mayor and Common Council of said City (then Village) of Tucson on June 26, 1872, a
certified copy of which map is of record in the office of the County Recorder of Pima County,
Arizona in Book 3 of Maps and Plats at page 70 thereof’

Parcel 2

Lot 1 and the North 69.00 feet of Lot 2, and Lots 4, 5, 6 and 7 in Block 254 of THE CITY OF

TUCSON, Pima County, Arizona, according to the Official Survey, field notes and map as made

and executed by S.W. Foreman and approved and adopted by the Mayor and Common Council of
said City (then Village) of Tucson on June 26, 1872, a certified copy of which map is of record in

the office of the County Recorder of Pima County, Arizona in Book 3 of Maps and Plats at page 70

thereof.

Parcel 3

All of Lot 1 and that portion of Lot 6 in Block 255 of THE CITY OF TUCSON, Pima County,

Arizona, according to the Official Survey, field notes and map as made and executed by S.W,

Foreman and approved and adopted by the Mayor and Common Council of said City (then Village)
of Tucson on June 26, 1872, a certified copy of which map is of record in the office of the County

Recorder of Pima County, Arizona in Book 3 of Maps and Plats at page 70 thereof, described as

follows:

Commencing at the Northeast corner of said Lot 6;

Thence Southerly 50 feet;

Thence Westerly 50 feet;

Thence Northerly 50 feet;

Thence Easterly 50 feet to the Northeast corner of said Lot 6, the Place of Beginning.
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Parcel 4

Portions of public rights of way as shown in Book 4 of Maps and Plats at page 81A and 81B
therein, Records of Pima County, Arizona, and on file at the Pima County Recorder’s Office,
Tucson, Arizona, said portions lying in the southwest one-quarter of Section 12, Township 14
South, Range 13 East, Gila and Salt River Meridian, Pima County, Arizona, described as follows:

All of Grossetta Avenue as shown in said Block 4 of Maps and Plats at page 81A therein, lying
southerly of the southerly right of way line of Toole Avenue, more particularly described as

follows:

Beginning at the northeast corner of Block 252 as shown in said Book 4 of Maps and Plats at page
81A therein;

Thence southeasterly in a straight line to the northern corner of Block 253 as shown in said Book 4
of Maps and Plats at page 81 A therein and the POINT OF TERMINUS of said right of way line;

AND lying northerly of the northerly right of way line of Alameda Street more particularly
described as follows:

Beginning at the southeast corner of Block 254 as shown in said Book 4 of Maps and Plats at page
81 A therein;

Thence easterly in a straight line to the southwest corner of Block 233 as shown in said Book 4 of
Maps and Plats at page 81 A therein and the POINT OF TERMINUS of said right of way line.

TOGETHER WITH

All of the alley lying within Block 254 as shown in Book 3 of Maps and Plats at page 81RB therein,
lying southerly of the southerly right of way line of Council Street more particularly described as
follows:

Beginning at the northeast corner of Lot 1 of said Block 254;

Thence easterly in a straight line to the northwest corner of Lot 4 of said Block 254 and the POINT
OF TERMINUS of said right of way line;

AND lying northerly of the northerly right of way line of Alameda Street more particularly
described as follows:

Beginning at the southeast corner of Lot 3 of said Block 254;

Thence easterly in a straight line to the southwest corner of Lot 6 of said Block 254 and the POINT
OF TERMINUS of said right of way line.

A2
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TOGETHER WITH:

A portion of Council Street, shown as Miltenburg Street in said Book 4 of Maps and Plats at page
81A and 8§1B therein, more particularly described as follows:

Beginning at the northeast corner of said Block 254;

Thence upon the south right of way line of said Council Street, said south line coincident with the
north line of said Block 254, S 89 degrees 19 minutes 31 seconds W, a distance of 132.77 feet to
the northwest cornerof Lot 4 thereof,

Thence continue upon said coincident line, S 89 degrees 18 minutes 58 seconds W, a distance of
17.23 feet to the northeast corner of Lot 1 thereof:

Thence continue upon said coincident line, S 89 degrees 19 minutes 23 seconds W, a distance of
145.56 feet to the northwest corner of said Block 254

Thence leaving said south right of way line, N 03 degrees 46 minutes 35 seconds W, a distance of
50.05 feet to a point on the north right of way line of said Council Street, said point being the
southwest corner of Block 252 as shown in the aforesaid Book 4 of Maps and Plats at page 81A
therein;

Thence upon the north right of way line of said Council Street, said line coincident with the south
line of said Block 252, N 89 degrees 19 minutes 22 seconds E, a distance of 298.33 feet to the

southeast corner of said Block 252;

Thence N 89 degrees 15 minutes 35 seconds E, a distance 0f 49.99 feet to the southwest corner of
Block 253 as shown in the aforesaid Book 4 of Maps and Plats at page 81 A therein;

Thence upon the north right of way line of said Council Street, said line coincident with the south
line of said Block 253, N 89 degrees 19 minutes 10 seconds East a distance of 49.70 feet;

Thence leaving said north right of way line, S 00 degrees 40 minutes 30 seconds E a distance of
50.06 feet to a point on the south right of way line of said Council Street;

Thence upon said south right of way line of Council Street, said line coincident with the north line
of Block 255 as shown in the aforesaid Book 4 of Maps and Plats at page 8 1A therein, S 89 degrees
18 minutes 23 seconds W, a distance of 49.75 feet to the northwest corner of said Block 255,

Thence S 89 degrees 21 minutes 30 seconds W, a distance of 50.01 feet to the POINT OF
BEGINNING:

EXCEPT any portion lying within the aforesaid Grossetta Avenue.
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2019 GROUND LEASE

THIS 2019 GROUND LEASE (this “2019 Ground Lease”), dated as of May 1, 2019, by
and between PIMA COUNTY, ARIZONA (the “County”), as lessor, and U.S. BANK
NATIONAL ASSOICATION, as trustee for the benefit of the registered owners of the Certificates
(as defined herein) (the “Trustee”), as lessee;

WHEREAS, the County owns the parcel of real property situated in Pima County, Arizona
and described in Exhibit A and all improvements thereon existing at the time of execution of this
2019 Ground Lease (collectively, the “2019 Leased Property”); and

WHEREAS, the County, pursuant to the authority in Section 11-256 of the Arizona
Revised Statutes (the “Act”), appraised, advertised and then accepted public bids for a leasehold
interest in the 2019 Leased Property, subject to specified terms and conditions; and

WHEREAS, the Trustee was the highest bidder at the auction and has agreed to lease the
2019 Leased Property from the County for the term specified herein; and

WHEREAS, as a means of financing its payment of rent under this 2019 Ground Lease,
which will be used by the County to make certain improvements to the 2019 Leased Property and
pay the expenses incurred by the County, the Trustee will execute and deliver the Certificates of
Participation evidencing proportionate ownership interests in the lease payments to be made by the
County pursuant to a Lease-Purchase Agreement (as defined below) (the “Certificates™); and

WHEREAS, simultaneously with the execution and delivery of this 2019 Ground Lease,
the Trustee will execute the Eighth Supplement to Trust Agreement, dated as of May 1, 2019,
supplementing and amending the Trust Agreement, dated as of June 1, 2008, as previously
supplemented (collectively, the “Trust Agreement”) with the County;

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants
hereinafter contained and for other good and valuable consideration, the parties hereto agree as
follows:

Section 1. Term. The County hereby leases the 2019 Leased Property to the Trustee
and the Trustee hereby leases the 2019 Leased Property from the County for the period
commencing as of the date hereof and terminating on May 1, 2044, or such later date as the term of
the Lease-Purchase Agreement identified in Section 2 below shall terminate. This 2019 Ground
Lease shall be subject to earlier termination in accordance with Section 5 hereof.

Section 2. Simultaneous Lease-Back:; No Merger. The County and the Trustee agree
that simultaneously with and upon the execution of this 2019 Ground Lease, the parties shall enter
into an Eighth Amendment to Lease-Purchase Agreement, dated as of May 1, 2019, amending the
Lease-Purchase Agreement, dated as of June 1, 2008, as previously amended (collectively, the
“Lease-Purchase Agreement”), pursuant to which the Trustee, as lessor, will lease the 2019 Leased
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Property to the County, as lessee. The County acknowledges that, as provided in the
Lease-Purchase Agreement, if an event of default or termination occurs under the Lease-Purchase
Agreement without a concurrent prepayment or termination of this 2019 Ground Lease as
provided in Section 5 hereof, this 2019 Ground Lease will remain in effect and the Trustee shall
have the right to enter upon and occupy the 2019 Leased Property and to relet or otherwise dispose
of its leasehold interest in the 2019 Leased Property under this 2019 Ground Lease.

It is intended by the parties hereto that no merger of the leasehold estates of the County
shall occur by operation of law by reason of this 2019 Ground Lease and the Lease-Purchase
Agreement, and more particularly that (1) the leasehold interest granted by the County to the
Trustee under this 2019 Ground Lease is and shall be independent of the Lease-Purchase
Agreement, (2) the Lease-Purchase Agreement shall not be an assignment or surrender of the
leasehold interest granted to the Trustee under this 2019 Ground Lease, and (3) the Lease-Purchase
Agreement shall not operate as a merger or extinguishment of the leasehold interest granted to the
Trustee under this 2019 Ground Lease.

Section 3. Title to Property. Title to the 2019 Leased Property shall at all times remain
with the County, subject to this 2019 Ground Lease and the Lease-Purchase Agreement.

Section 4. Rent. The Trustee agrees to prepay its rental obligations hereunder to the
County, from the proceeds of the Certificates, upon delivery of the Certificates, which
consideration is agreed to represent fair market rental value for the 2019 Leased Property, and is
being paid to the County. The Trustee shall not be responsible for any additional payments
hereunder, including any lease or real estate taxes levied with respect to this 2019 Ground Lease or
the transactions contemplated hereby.

Section 5. Early Rights of Termination by the County.

(a) (a) The County shall have the right to terminate this 2019 Ground Lease upon
written notice to the Trustee if the County prepays the Lease-Purchase Agreement in accordance
with Section 10.3 thereof, or exercises its option to purchase in accordance with Section 10.2
thereof, and, in either case, defeases the Trust Agreement in accordance with Article XIV thereof.

(b) If there is no Event of Default under the Lease-Purchase Agreement in existence at
such time, this 2019 Ground Lease shall terminate, without any necessity of written notice or
further action on the part of the County or the Trustee, on the same date occurring on or after May
1, 2044 that the 2019 Leased Property is deemed to have been purchased by the County and is
released and/or removed from the Lease-Purchase Agreement, in accordance with Section 10.2
thereof.

Section 6. Surrender. The Trustee agrees that upon the expiration or termination of
this 2019 Ground Lease, it will surrender to the County the 2019 Leased Property. At the time of
such surrender, the 2019 Leased Property shall be free and clear of all liens and encumbrances
resulting from any act or omission of the Trustee.

Section 7. Notices. All notices to be given under this 2019 Ground Lease shall be
made in writing and mailed by first class mail, postage prepaid, to the party at its address stated
below or at such other address as the party may provide in writing from time to time.

2
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If to the County: Pima County, Arizona
Finance Department
130 West Congress, 6th Floor
Tucson, Arizona 85701

If to Trustee: U.S. Bank National Association
101 North First Avenue, Suite 1600
Phoenix, AZ 85003
Attention: Corporate Trust Services

Section 8. Headings. All section headings contained in this 2019 Ground Lease are for
the convenience of reference only and are not intended to define or limit the scope of any provision
of this 2019 Ground Lease.

Section 9. Cancellation of County Contracts; Conflicts of Interest. The County and
the Trustee acknowledge that this 2019 Ground Lease is subject to cancellation by the County
pursuant to Section 38-511 of the Arizona Revised Statutes, the provisions of which are
incorporated herein. The County and the Trustee represent that, to the best of their knowledge, as
of the date hereof, no basis exists for the County to cancel this 2019 Ground Lease pursuant to
Section 38-511 of the Arizona Revised Statutes.

Section 10.  Governing Law; Arbitration. This 2019 Ground Lease shall be construed in
accordance with and governed by the laws of the County. The venue for any proceedings on any
and all controversies arising under this 2019 Ground Lease shall be Pima County, Arizona. In the
event of a dispute, the parties agree to use arbitration to the extent required by Section 12-1518 of
the Arizona Revised Statutes, and the prevailing party shall be entitled to attorneys’ fees and costs.

Section 11.  Entire Agreement; Amendment: Severability.

(a) This 2019 Ground Lease, together with attachments, exhibits and other documents
or instruments executed by the County and the Trustee in connection with this 2019 Ground Lease,
or specifically referenced in this 2019 Ground Lease, constitutes the entire agreement between the
parties with respect to the lease of the 2019 Leased Property.

(b) This 2019 Ground Lease may not be modified, amended, altered or changed except
in a writing approved and executed by both the County and the Trustee.

() If any provision of, or any covenants, obligation or agreement contained in, this
2019 Ground Lease is determined by a court to be invalid or unenforceable, that determination
shall not affect any other provision, covenant, obligation or agreement, each of which shall be
construed and enforced as if the invalid or unenforceable portion were not contained in this 2019
Ground Lease. That invalidity or unenforceability shall not affect any valid or enforceable
application thereof, and each such provision, covenant, obligation or agreement shall be deemed to
be effective, operative, made, entered into or taken in the manner and to the full extent permitted
by law.
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Section 12.  Inspection, Audit and Production of Records. The Trustee agrees that all
books, accounts, reports, files and other records relating to this 2019 Ground Lease shall be subject
at all reasonable times to inspection and audits by the County for five years after completion of this
2019 Ground Lease, and that upon request by the County such records shall be produced at any of
the County offices designated herein as the place at which notices to the County are to be given.

Section 13.  Limited Obligation of Trustee. The County acknowledges that any and all
obligations of the Trustee hereunder are nonrecourse and are limited to moneys received by the
Trustee under the Lease-Purchase Agreement or through funds made available pursuant to the
Trust Agreement.

Section 14.  Execution in Counterparts. This 2019 Ground Lease may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 15. Recording. The parties agree that this 2019 Ground Lease or a
memorandum thereof is to be recorded in the records of Pima County, Arizona, and that this 2019
Ground Lease or a memorandum thereof may be re-recorded as necessary to correct the legal
description of the 2019 Leased Property due to replatting or otherwise.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the County has caused this 2019 Ground Lease to be executed in
its name by its duly authorized officer, and the Trustee has caused this 2019 Ground Lease to be
executed in its corporate name by its duly authorized officer, as of the date first above written.

PIMA COUNTY, ARIZONA, as Lessor

By

airman, Board of Supervisors
ATTEST:

Q"\._

Board of Supervisors

APPROVED AS TO FORM:

SQUIRE PATTON BOGGS (US) LLP,
Special Counsel

By: ﬂz&* \
Timothy E: Rickrell N

U.S. BANK NATIONAL ASSOCIATION,
as Trustee and Lessee

By

Vice President

[Signature page to 2019 Ground Lease]
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IN WITNESS WHEREOF, the County has caused this 2019 Ground Lease to be executed in
its name by its duly authorized officer, and the Trustee has caused this 2019 Ground Lease to be
executed in its corporate name by its duly authorized officer, as of the date first above written.

PIMA COUNTY, ARIZONA, as Lessor

By

Chairman, Board of Supervisors
ATTEST:

By:

Clerk, Board of Supervisors

APPROVED AS TO FORM:

SQUIRE PATTON BOGGS (US) LLP,
Special Counsel

By:

Timothy E. Pickrell

U.S. BANK NATIONAL ASSOCIATION,
as Trustee and Lessee

Vice President

[Signature page to 2019 Ground Lease]
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STATE OF ARIZONA )
) ss.
COUNTY OF PIMA )

On this, the 2s* day of ﬂedl , 2019, before me, the undersigned Notary Public,
personally appeared Richard Elias, who acknowledged himself to be the Chairman of the Pima
County Board of Supervisors and that she, such officer, being authorized so to do, executed the
foregoing 2019 Ground Lease for the purposes therein contained by signing the name of the
County by herself as such officer.

OF, I have hereunto set my hand and official seal.

L7 OFFICIAL SEAL
N BERNADE'ITED RUSSELL
3] Notary Public - Arizona
3 PIMA COUNTY
My Comm. Exp. 02/22/2021

Notary Public
My Commission Expires:
2923/
STATE OF ARIZONA )
COUNTY OF MARICOPA ; >
On this, the  day of , 2019, before me, the undersigned Notary Public,

personally appeared Keith Henselen, who acknowledged himself to be a Vice President of U.S.
Bank National Association, and that he, as such officer, being authorized so to do, executed the
foregoing 2019 Ground Lease for the purposes therein contained by signing the name of the
corporation by himself as such officer.

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

Notary Public

My Commission Expires:

[Notarization page of 2019 Ground Lease]
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STATE OF ARIZONA )

) ss.
COUNTY OF PIMA )
On this, the day of , 2019, before me, the undersigned Notary Public,

personally appeared Richard Elias, who acknowledged himself to be the Chairman of the Pima
County Board of Supervisors and that she, such officer, being authorized so to do, executed the
foregoing 2019 Ground Lease for the purposes therein contained by signing the name of the
County by herself as such officer.

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

Notary Public

My Commission Expires:

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

On this, the Lgf_“ day of E M , 2019, before me, the undersigned Notary Public,
personally appeared Keith Henselen, who acknowledged himself to be a Vice President of U.S.
Bank National Association, and that he, as such officer, being authorized so to do, executed the
foregoing 2019 Ground Lease for the purposes therein contained by signing the name of the
corporation by himself as such officer.

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

Wendy O Ao

Notary Public '

My Commission Expires:

9]15]202>

WENDY ANDERSON

BYe Notary Public-Arizg:a

'y § Maricopa Co. / #54945Q N otarization page of 2019 Ground Lease
£ Expires 09/15/2022 pag ]
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EXHIBIT A

LEASED PROPERTY LEGAL DESCRIPTION

Parcel 1:
A Leasehold Estate in and to the following:

Allof Lots 1, 2, 5, 6 and 7 and all that portion of Lot 8 in Block 196 of THE CITY OF TUCSON,
Pima County, Arizona, according to the official field notes, map and survey, made by S.W.
Foreman and approved and adopted by the Mayor and Common Council of the City (then Village)
of Tucson, on June 26, 1872, a certified copy of which map is recorded in Book 3 of Maps and
Plats at Page 70, Pima County Records, described as follows:

Beginning at the Northeast corner of said Lot 8;

Thence Westerly along the North line of said Lot, 7 feet to a point;

Thence Southerly and parallel to the East line of said Lot, 7 feet to a point; Thence Easterly and
parallel with the North line of said Lot, 7 feet to a point on the East line of said lot;

Thence Northerly 7 feet to the PLACE OF BEGINNING.

EXCEPTING from said Lot 7, that portion thereof described as follows:
A three-sided parcel bounded on the:
North by the North line of Block 196;
West by the West line of Block 196; and
on the Southeast by the arc of a circle of radius 25 feet, concave to the Southeast and tangent to
the North and West line of said three-sided parcel.

AND FURTHER EXCEPTING THEREFROM that portion of Lot 1 conveyed to the City of
Tucson, a Municipal Corporation, by Deed recorded in Docket 4976, Page 527, described as
follows:
A three-sided parcel bounded on the:
North by the North line of Block 196;
East by the East line of Block 196; and
Southwest by the arc of a circle of radius 25 feet, concave to the Southwest and tangent to the
North and East line of said three-sided parcel.

A-1
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PARCEL NO. 2:

Those rights and easements for parking, vehicular and pedestrian ingress and egress set forth in an
Easement and Use Agreement dated September 22, 1976 and recorded September 30, 1976 in
Docket 5368, Page 754.

Affecting all those parts of Lots 4 and 5 of Block 194 of the City of Tucson, Pima County,
Arizona, according to the official field notes, map and survey made by S.W. Foreman and
approved and adopted by the Mayor and Common Council of the City (then Village) of Tucson,
on June 26, 1872, a certified copy of which map is recorded in Book 3 of Maps and Plats at Page
70, Pima County Records, described as follows:

Beginning at the Northeast corner of said Lot 4;

Thence South 89 degrees 19 minutes 08 seconds West along the North line of said Lot 4, a
distance of 130.29 feet to the Northwest corner of said Lot 4;

Thence continuing South 89 degrees 19 minutes 08 seconds West along the North line of said Lot
5, a distance of 25.22 feet to the Northeast corner of that parcel conveyed by Deed of Record in
said office of the County Recorder in Book 205 of Deeds at Page 381;

Thence South 10 degrees 00 minutes 22 seconds East, along the East line of said parcel, 227.56
feet to a point in the North Wall of the Pioneer Pool and Patio Deck;

Thence North 77 degrees 21 minutes 47 seconds East, along said North wall, 24.91 feet to a point
in the West line of said Lot 4 of Block 194, which point is South 10 degrees 00 minutes 22
seconds East along said West line, 222.33 feet from the Northwest corner of said Lot 4;

Thence North 76 degrees 31 minutes 31 seconds East, along said North wall 129.95 feet to a point
in the East line of said Lot 4;

Thence North 10 degrees 20 minutes 37 seconds West along said East line, 193.36 feet to the
POINT OF BEGINNING.

A-2
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