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~ ~ ~ §. ~ 

THIS LEASE is entered into this :J.:}_ day of J uly, 1979, 

by and between ARIZONA EASTERN STAR HOME, an Arizona corporation 

(herein called "Lessor"), and HIGHLAND BILTMORE PROPERTIES, .LTO., 

an Arizona limited partnership (herein called "Lessee"); 

In consideration of the mutual covenants herein contttined, 

the parties hereby agree as follows: 

1. Leased Premises. Lessor hereoy leases to Lessee, 

and Lessee hereby takes and rents from Lessor, upon the terms and 

subject to the conditions herein set forth, Lhat certain real prop­

erty and all improvements now or hereafter loc..it l~cl lherC'on during 

the term of this Lease, which property is locn tad in the City of 

Phoenix, County of Maricopa, State of /\rizonu, llrid more fully 

described on Exhibit A attached hereto antl incorpor.:i tcd fully 

herein by this reference (hereinafter ca I led the "Lc,,sc,l Premises"). 

2. Term. 

/\. Prior to Determination ua tc. ·:·tic term of this 

Lease shall commence upon the execution hen.'(,( .:in, . .: , :o rH i. nue for a 

period of eighty-two (82) years from and a ftc: r ,\,:<:, u:::t to , 1979. 

B. Fallo.wing Determination -'~~t_.~. 

Determination Date, as hereinafter provided , t!H: term of' this 

Lease shall automatically and without further ,: ct c ,· de:..id be 

extended to aml for a period of ninety-nine ( ~·:; ) ·;,.::i n~ commcncin~ 

on such Determination Date and enc.ling r1l 12: 01} ;;:iclnj ,.:lit: on the 

99th anniversary of such d.:ite. 

3. Plan of Development. 

A. The Declaration. Less '-.i c ,_,:-: ;:c-ct s, buL shall 

not be obligated, to record a declaration of hori:.:ontal property 

regime dividing the Leased Premises into sixty-one (61) residential 

leasehold condominium units and various common elements and facilities 

containing covenants, conditions, restrictions ond dedications and 

having such other terms not prohibited by this Lease as Lessee may 

in its sole discretion determine. Such declaration of horizontal 

property regime as amended from time to time and any subsequent 

declaration is hereinafter called the "Declaration." 
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B. Subordination to Declaration. Lessor hereby 

consents to, and irrevocably grants to Lessee a power of attorney 

coupled with an interest, with power of substitution, for the 

purpose of recording, amending or terminating the Declaration or 

recording subsequent Declarations. Both this Lease and the 

entire leasehold estate hereby created and Lessor's entire fee 

interest in the Leased Premises, including any lien, encumbrance 

or other matter affecting title placed of record against such 

fee interest subsequent to the date when this Lease is recorded, 

are hereby made junior and subordinate and subject in all respects 

to such Declaration , such subordination to have exactly the same 

legal force and effect, no more and no less, as if such Declar­

ation had been duly placed or record by Lessor on the ·fee interest 

to the Leased Premises prior to this Lease being executed and 

recorded. Upon request of Lessee, Lessor will execute such 

Declaration or other instruments necessary to evidence the sub­

ordination herein provided. 

C. Determination Date. The term "Determination 

Date" as used throughout this Lease sha11 mean the date on which 

all of the following shall have occurred: (i) Lessee shall have 

placed or caused to be placed or record the Declaration; (ii) the 

Homeowners Association provided for in the Declaration shall have 

been duly formed; (iii) the original L~ssee hereunder and said 

Homeowners Association shall have caused to be recorded with 

respect to the Leased Premises a certificate of assignment and 

assumption and a sublease of form and substance approved by Lessee 

in its sole discretion; and (iv) the Arizona Real Estate Department 

shall have issued a property report which permits the offer and 

sale of Units in the horizontal property regime created by the 

Declaration; provided, however, that the conditions specified in 

this subsection (iv) may be waived by Lessee in its sole discretion 

by an instrument in writing executed by Lessee and delivered to 

Lessor, in the manner hereinafter provided for the giving of 

notices. 
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D. Substitute Lessee. Upon the Determination 

Date, automatically and without further act or deed, (i) the Home-

' owners Association shall be and become the Lessee hereunder; and 

(ii) the original Lessee (or any assignee of such Lessee permitted 

pursuant to subparagraph 11.A.3. or 11.A.5.) shall be and become 

the Sublessee of each and all of the Units of such horizontal 

property regime, subject in all respects to Section 11 hereof 

and to all other terms hereof applicable to Sublessees. The 

original Lessee shall nevertheless remain contingently liable 

for all obligations of the Lessee until all of the Subleases 

shall have been assigned to persons other than such original 

Lessee, at which time such original Lessee shall be release d 

from all liabilities and obligations as Lessee hereunder. 

E. Deadline for Determination Date. /\ny other 

provision hereof to the contrary notwithstanding, in the event 

that the Determination Date shall not have occurred on or before 

the third anniversary date of this Lease, the right of Lessee Lo 

develop the Leased Premises as il condominium project sh.:ill ceas• i , 

all provisions hereof which are to take effect on or after. the 

Determination Date shall be null uncl void, and this Lease shu.1. l 

remain in full force and effect throughout the rc1:1a.indct· of it:; 

term according to the terms hereof which are in cf feet pr. ior t·o 

the Determination Date. 

4. Rent. 

I\. · ·nental Prior to Determination Date . Tlw 

following provisions shall apply prior. to the Determin;it j:,n P.il,·: 

l. The initial rental hereunder sh.:ill be 

the sum of Five T!iousand Five Hundred Twenty- Two Doll.,1rs 

and Eighty-eight Cents ($5,522.88) per year. 

2. At and as of the end of calendar year 

1987, und as of the end of each ten (10) year period 

thereafter, the annual rent payable hereunder shall be 
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subject to adjustment so as to constitute six percent 

(6\) of the then fair market value of the Leased 

Premises (but not including for this purpose any improve­

ments thereon), as of the end of each such period; 

provided, that regardless of such fair market value, 

(i) no single rent adjustment shall increase by more 

than ten percent (10\) over the rent payable for the 

final year of the preceeding 10-year period, and (ii) 

the annual rent shall not at any time exceed SBVEN 

THOUSJ\J~D THREE HUNDRED TWELVE DOLLARS ($7,312.00} 

nor be less than the initial rental provided in 

subparagraph 4.A.l. 

J. If by a date ninety (90) days p}."ior to the 

end of ~ny such period, Lessor and Lessee shall not have 

determined by mutual agreement the rent to be paid 

during the next 10-year period, the amount of such 

rent shall be determined by an appraiser mutually 

acceptable to Lessor and Lessee, who shall be a member 

of the /\merican Institute of Real Estate Appraisers, 

or, if such organization shall have ceased to exist, 

such other organization, if any, as shall have been 

created with similar objectives. If Lessor and Lesse e 

cannot agree on an appraiser, each shall promptly 

designate one such appraiser by means of written 

notice to the other, and the two so designated shall 

by mutual aqreement select a third appraiser. The 

determination by such appraiser, or by a majority of 

such appraisers if more than one must be selected, 

shall be final and conclusive as to the determination 

of the rent payable hereunder. The costs of each 

such appraisal shall be divided equally between 

Lessor and Lessee. 
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4. All rental shall be payable annually in 

advance of the beginning of each calendar year. The 

rental for the first and last such years, or for any 

year during which the Determination Date occurs, shall 

be prorated according to the number of days in such 

calen<lar year during which these rental provisions 

are in effect. 

B. Re ntal on and after the Determination Date . 

On and afLer the Determination Date, the foregoing provisions 

s hall be su perseded and the follo win9 shall take effect : 

l . The rental payable hereunder shall be 

calculated as follows. Until the first Sublease is 

assigned to any person other than Highland Biltmore 

Properties, Ltd. ~r its successor or ass ign in the 

initial development and sale of the Leased Premi~e~). 

I / .. 

the rental shall be the same amount as is provided above 

in subparagraph 4 . A.l. Upon the closing of the assign­

ment of the first Sublease t o any such other person, 

and therea fter from time to time a s each additional 

Sublease is so assigned, the rcr:ta l shall be re-adjusted 

to equal the sum of (i) the rental provided in subpara­

graph 4.A.l. time s a fraction the numerator of which 

is the nu;:"tber of Sub; cases of whic h llighl.:rnd Di l tmorc 

Properties, Ltd . (or its successor or assign in the 

initiill ticvclopmen t and sale of the Leased !'rcmiscs) 

is the Su b lessce ;:inti the dcnomin.-1.tor of which is t he 

total numbe r o f Units j n the horizont.11 p r operty 

regime established by the Declaration, plus (ii} the 

initial full sale rental provided in subparagra ph 4 . 13 .2. , 

adjusted as therein provided, times a fraction the 

numerator o f which is the number of Subleases then 

ilssigned to persons other th a n Highland Biltmore Prop­

ertie s, Ltd. (or its successor or assiqn in the initial 
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development and sale of the Leased Premises), or eighteen 

(18) months from and after the Determination Date, which­

ever shall first occur, the rental hereunder shall be 

the initial full sale rental provide d in subparagraph 

4.B.2., adjusted as therein provided. 

2. The initial full sale rental hereunder 

shall be the sum of Twenty-One Thousand Bighty-One 

Dollars and Sixty Cents (S21,081.60) per year. 

3. As of the end of the calendar year 1985, 

and as of the end or each five (5) ~ear period there­

after, the rent payable hereunder shall be subject to 

adjustment so as to constitute ten percent (10\) of 

the then fair market value of the real property 

constituting the Leased Premises, but not including 

for this purpose any improvements thereon, as of the· 

end of such period; provided, that regardless of such 

fair market value, Ci) no single rent adjustment shall 

increase by more than twenty-seven and one-half per­

cent (27 1/2%) over the rent payable for the final 

year of the preceeding 5-year period, <1nd (ii) the 

rent shall never fall below the initial rental specified 

in subparagraph 4.A . l. 

4. If the parties cannot agree on a rental 

adjustment by a date ninety (90) days prior to the end 

of any such period, t!"_c m.i t ter sha 11 be re sol vcd in 

the manner hercinabovc pr0vidc<I j:, sub1Mr.a c_1raph 4.A . 3. 
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5. All rental hereunder shall be payable 

monthly in advance. 

5. Utilities and Taxes. Lessee shall be rc:;ponsible 

to pay directly to the suppliers thereof all sums due on account 

of water, gas, electricity and other utilities or services fur­

nished to the Leased Premises durin(J the term of this Lease. 

Lessee shall be responsible to pay all taxes, assess­

ments, duties, impositions and burdens levi0d, assessed, charged or 

imposed during the term of this Lcil~e by federal, state or local 

public authorities upon any part o:. the J..e a:sct! Prcmi ses and all 

improvements thereon. Lessee sh.:ill have the rit,;ht at its own ex-

pense, to protest, contest or otherwisP s0ek reduction of any such 

taxes, assessments, duties, impositions or burdens, and, when 

necessary or desirable, to do so in the n,Jme of Lessor or in its 

own name and with its cooperation. For tii.-:• fr act ion of a t<1x 

year at the end of the term of this Lc.:ise, the obligations under 

this Section 5 shall be prorated as of the end of said term. 

If any assessment.::; for 1,,c<11 i;:1p!·nvQ:11cnts l.Jccorne 

a lien upon the I,eased Premises after th-:.' tlcd i\'(•ry of poss0ssion 

thereof to Lessee, Lessee need pay only tl;c ins!.:.:11 lmenLs thereof 

which become due and payable durin,;; the: n:::i,1L,<:•,·r of the' Lenn of 

this Lease. At the reque;,t of Less(:C, 1.~s~or ::.~·.,111. execute or 

join with Lessee in the execution of .,ny ,q:pl i.ci\tion or other 

instrument th,1L may be necessary to p,:i-:n1 t t.h~· t:-aymL'nt of such 

,-:issc·ssmcnts in .inst.:i.l lmcnts. 

After the Detennir:0.I i:>:: : .. :• .. , J., ,:sr:·•: 111.iy by 1•1,.•,J,\' 

this Section to and among the SuGl0~sces. 

6. Quiet Enjovme.!!!, . 

that it has good title to the Lea sed l'r n n1:;es J:'c the ri<1h t. t, ·. 

make this I..c,iSfl foi: its specified Lenn 

the stipulated rent and p(irforminri the 
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be performed hereunder, shall freely, peaceably and quietly have, 

hold and enjoy the Leased Premises during the entire term of 

this Lease. 

7. Waste. Lessee shall not commit or suffer to be 

committed any waste upon the Leased Premises, or any nuisance, 

or any other act or thing which may disturb the guiel enjoyment 

of any other tenant or guest of Lessor in the possession or 

occupancy of adjacent or neighboring premises . 

8 . Subordination to Improvement Loans. I,essor and 

Lessee agree that both this Lease and the entire leasehold hereby 

created and Lessor's entire fee interest in the Leased Premises 

~re hereby made junior, subordinate and subject in all respects 

to Improvement Loans, as hereinafter defined. An Improvement 

Loan shall be a loan to Lessee or any Sublessec during the term 

of this Lease (i) which is to refinance an cxistin~ Improvement 

Loan and/or to erect, restore, repair, raze and replace, or 

otherwise improve the Leased Premises or any portion thereof, 

including but not limited to costs of construction, labor, 

material and services, transportation, rel.::ite cJ fees, points and 

interest, architects', engineers', accountants', attorneys' and 

other fees and commissions, such improv()mcnts to include 

without limitation all on- and off-site improvements such c1s 

buildings, landscaping, fences, walkways, parkin<J ,1re.:1s, recre­

ational facilities and all other impr<)vcmcnts of every nature 

and description; (ii) which <loes · nol in the aggregate exceed the 

sum of one hundred percent (100?.) of the fair m.::irket value or the 

cost, whichever is greater, of the improvements locatel.J thereon 

(which shall, in the event of a dispute, be <.lctermincd in Lhc 

same manner as is provided 1.n subparagraph 4 . /\.3.) ; (iii) which 

does not extend beyond the term of this Lease; and (iv) which 

provides to Lessor at least sixty (60) days' prior written notice 

and opportunity to cure any breach or default before any remedy, 
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including acceleration of the loan, can be exercised by the 

lender. From time to time as requested by Lessee or any Sub­

Lessee, Lessor shall, for the purpose of securing Improvement 

Loans, join with Lessee or Sublessee in executing mortgages, deeds 

of trust or other security documents on the portion of the Leased 

Premises which the person so requesting is entitled to encumber 

and improvements erected or to be erected thereon. Should Lessc)r 

fail or be unable to do so within seven (7) days after written 

request, Lessor hereby irrevocably appoint.!.; Lessee it: s attorncy­

in-fact coupled with an interest, with powc1 1,f s ubstitut ion, lo 

execute any such mortgage or deed of trust in i,cssor ' s na.mi::. 

Nothing in the foregoing shall obligate Lessor to join with 

Lessee or any Sublessee in the execution of any note or other 

evidence of indebtedness or to incur any personal liability in 

connection w·ith any such mortgage or deed of trust. The person 

rcques ting such execution by Lessor shu 11 ho l <l Lessor harm less 

and indemnify Lessor from and against any loss , cost, lic1bili.ty, 

dam.:ige or ex pense arising out of or rcsu l ti m, t n •m :. he e~:ccut ion 

by or for Lessor of any such mortgage or deed o i tru :; l: . 

It is expressly agreed that 1 .• ,:i;r.c1 : 111,,y at. .:my time 

demolish, raze and eliminate any improvement ,:,•,m t.he l.c.:, sc<l 

Premises, so long as such action either do..:~; n,·rt· i::1p.-1 .i1· Lhn v ;1.luc 

of the Leased Premises or Lessee promptly rep .! ~1,;(:u :,a,c:h improvl!­

ments with new improvements of at least equ.:1.l ,_.,,lU<: ; pnn·id,.:d 

that no such action shall be taken aft.er tl1 •.: l),~ t. '.': n:iin,,linn IJ;ll v 

unless permitted by the Declaration. 

The subordination prov i dc<l in :. hi :, !·,( ·<:ti 011 !.;h.i 1 l 

have exactly the same legal force and c!'(.-.:ct, no more: ;:nd 110 

less, as if such mortgage or deed of tru5t h,,d been duly ;, l,!ced 

o( record by Lessor on the fee interest in the properly ptinr Lo 

this Lease being executed and recorded; prov i(:c~d, Lh,'l\ nny !;1! ~:h 
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mortgage or deed of trust recorded after the Determination Date 

shall be subject in all respects to such Declaration and to the 

Subleases. 

Lessor agrees to execute amendments to this Section 

8 which are reasonably required in order to satisfy the require­

ments of institutional lenders so that they will make Improvement 

Loans to Lessee and qualified Sublessees, including for example, 

and without limitation, amendments to the notice periods, pro­

vided that Lessor shall not be obligated to make any amendment 

which is contrary to the terms hereof. 

Any other provision hereof to the contrary notwith­

standing, the subordination herein provided shall not extend beyond 

the e~:pira tion of the term of this Lec1se, unless otherwise expressly 

~greed by Lessor in writing with respect to the particular Improve­

ment Loan for which such subordination is claimed. 

9. Insurance on Improvements. 

A. In the event that the Declaration or the terms 

of any loan or other agreement to which the Lessee shall be or 

become a party shall specify the type of insurance coverage to 

be maintained by Lessee, the coverage so specified shall be deemed 

incorporated in .:rnd to be a requirement of this Lease; and in such 

event, Lessee shall maintain such coverage on said improvements 

al its own sole expense throughout the entire term of such aqree­

rrwnt, with only such changes in the amount of coverage as may be 

permitted or required by such agreement. 

LL Whether or not par<1qraph i\ of this Sccti<.,n 9 

sh.:ill become operative, Lessee shall at all Limes during the term 

of this Lease maint&in at its sole cost on the leased improve­

ments und on any improvements constructed by it on the Leased 

Premises not less than ninety percent (90%) insurable value fire 

and extended coverage insurance protecting said improvements 

aqainst duJT1age or loss from fire, explosion, boiler explosion, 

- 10-
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smoke damage, sprinkler leakage, wind storm, f l<>ot:, riot o r :: 1. 

motion, physical damage or malicious mischief, aircraft or vehicl, 

damage, and lightnin~, to the extent such insurance is reasonably 

available. To the extent that this paragraph D would require 

Lessee to carry concurrently insurance duplicating that required 

by p~raqraph A above, this paragraph B shall be wholly inoperative . 

C. A certified copy of each policy or policies 

of insurance required to be maintained by paragraphs A and D 

sha ll be furnished to Lessor, and each cnrricr issuinci any such 

p()licy or polic ies shall commit itself to cndci.!vor to notify 

l.,c.:s~o1· J11 •.,•citing at least ten (10) days pt·ior to nny canc c:.:ll<.1Lion 

or c;,p ir,1Lion of the coverage evidenced by any such pol icy or 

po!. icics . 

D. All losses paid under policies of insurance 

re[cri:cd to in par,1qruphs A and B above shal.l l.>0 devoted to the 

rcs t.01·.JLi.on of the loss, damage or destrHct.i.on which <_;nvc rise 

to the.: p,1y111L: 11t, except. as otherwise provided in th<: Decl,1ration 

•.>r ::.n .-iny lon n o·r other agreement pursu.1nt to which ~uch insurnnce 

was r.ii , L.11nt·cl. \·: .i thout limitinq the for~qoin<_;, .1fh·r th<· n i•\.0 1 -

mi:,;ition Oatc, ,lll insurance proceeds shall be ,1cco11ntcd for ;_,nd 

itppli e cl .:i::; pnwideu in the Declaration. 

10. !_i_tlc to Improvements. 

1.1:.:1!:e , titl,~ to .111 improvements tl~crcto(or~ •:r•.'cl. .-<! 011 ' : ,, . L· , . · · 

l'rcr:d.~1.!1; i ;h;1 1 l ;u1tom-1tically vest in Lessor, ·.d.thcu: !··•·; ,a .. •; 

1:,r <•! .i :,y c-nti.t/ whose position ... -.-is t!t•ri•;ctl ~rom , ,, t!:1 · ,: ·, 

t•r .1n y Sulilc s s0.c, except the lien of .1ny mort<;,,.,,. ··r •:• · 

trust. which l.cssor has e xpressly agreed m~ y c o:i ti nu <· ,,! ~- - · 

expiration as provided in Section 8. 

Nothing in the for 0.goit1':] prov i.sicns of I! : 1 • 

Section 10 s lwll prevent Lessee or any Suhlcs~;, _ _. c.- f. rom 1 • • · ·: 

prior to the expiration of this L.casc-, ,iny (1Jt"nit. ;J1" ,· , 
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appliances, equipment, improvements and installations belonging to 

Lessee or such Sublessee which are not part of the integral struc­

ture of any improvements and which can be removed without unreason­

able or irreparable damage thereto. Built in appliances, including 

air conditioning units, water heaters and solar equipment, shall be 

deemed part of the integral structure of the improvements for the 

purposes of this paragraph. Any damage to the improvements occasioned 

by any such removal shall, however, be promptly and wholly repaired 

and restored at the sole expense of Lessee or the Sublessee removing 

the same, regardless of how such damage occurred. 

11. Sublease and Assignment. 

A. Prior to the Determination Date, the following 

provisions shall apply: 

l. Lessee may assign, hypothecate as security 

or sublease this Lease and its leasehold estate subject 

to the provisions of this paragraph 11.A. In eacl1 such 

assignment, hypothccation or sublease, Lessee shall 

cause specific reference to be made to this Lease and, 

except in the case of Improvement Loans, as hereinabove 

provided, to the fact that the assignment, hypothecation 

or sublease, as the case may be, is subject and subor­

dinate to the terms hereof. Except with Lessor's 

written consent first obtained, Lessee shall not enter 

into any sublease with a term extending beyond the 

stated expiration date of this Lease. 

2. Lessee may, without seeking or obtaining 

Lessor's consent, assign its entire leasehold interest 

hereunder or hypothecata it as security for the repay­

ment of sums borrowed by Lessee; provided, that Lessee 

shall concurrently or promptly thereafter furnish to 

Lessor (i) a fully executed duplicate original of any 

such assignment or hypothecation, and (ii) in the case 

of an assignment, a written undertaking duly executed 

by the assignee by the terms of which: 
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(a) the assignee agrees to be bound by 

the terms and to observe the conditions of this 

Lease; and 

(b) the assignee agrees to pay to Lessor 

all sums, and to render to Lessor all performances, 

which thereafter become due during the entire 

balance of the term of this Lease. 

No assignment, hypothecation or other transfer of this 

Lease shall operate to release Lessee or any subsequent 

assignor from .:iny obligations or liabilities under the 

terms of this Lease, except c1s hereinafter provided in 

subparagraph ll./\.3. 

3. An assignment of this Lease (but not a 

hypothecation of sublease) with (i) Lessor's written 

consent and (ii) the submission to Lessor of a written 

undertaking executed by the assignee, as specified in 

subparagraph 11.A.2. above, shall operate to release 

Lessee, and any subsequent assiinor s.:itisfying the 

same requirements, from all obligations an~ liabilities 

under the terms of this Lease accruing from and after 

the effective date of .iny ~;uch .:issiqn1nenl or transfer. 

Lessor shall not ~ithhold its ~riLLcn consent to J 

r c,quc,s t for ., n .:iss i lJnmen t o 1' t.111 s J.ea sc pu r su.1 n t lo 

thi:; ~ubp.-1rc1qraph if (.i) f_;u,h 1 <'•,ur::~t is m.,d,~ at a 

time: wh<..:n the ~mount of .:iny C'Ut stun<: 1nc:; ln,provl~mcnt 

Loans sccure>d by the Lca!~l l l'!' t'1'1ist' S ct· ,iny p ,1rt 

thereof pursuant to Sccti.on 8 ilbove docs not exceed 

seventy-five percent (751) of thP fair market villuc 

of the improvements for which such loans were made, 

and ( ii) the proposed assiqnce of this Lease shall 

have il net worth of at least. fifty (SO) times the 

annual rent at the time being paid hereunder. 
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4. Should any entity to which this Lease 

shall have been hypothecated as security for sums 

borrowed thereon become vested with the rights of the 

Lessee under this Lease and thereafter assign this 

Lease to others satisfying the requirements of sub­

paragraph 11.A.3. (ii), said entity shall thereupon be 

released from all obligatiqns and liabilities accruing 

under the terms of this Lease from and after the 

effective date of such assignment. Nothing in this 

subparagraph shall release Lessee from any obligations 

under this Lease. 

5. Any other provision hereof to the contrary 

notwithstanding, it is hereby aqrccd that this Lease 

and the rights, duties and obligations of the Lessee 

hereunder may be assigned to and assumed ·by Town and 

Country Condominiums, Inc., an Arizon3 corporation,upon 

which assignment this Lease shall be interpreted and 

construed in all respects as if said Town and Country 

Condominiums, Inc. had been the original Lessee hereunder; 

provided, however, that Highland Biltmore Properties, 

Ltd. shall not iJe released from any duty or liability 

hereunder by virtue of such assi9nmcnt. 

B. On and ofter the Determination Date, the 

foregoing provisions shall be superseded, .:ind the following 

provisions shall take effect: 

1. Upon the Detcrminat ion D.:1tc, .incl without 

further act or deed, thi:'! llomcm-mer s J\ssocintion shall 

be and become tl{'c Lessee hereunder, as hereinabovc 

provided, and thereafter the Leasehold estatP may not 

be encumbered, assi9ncd or otherwise transferred or 

disposed of by any means whatsoever, except to secure 

Improvement Loans, as hereinabove defined, and the 

original Lessee, its successors and ass1qns, shall 
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be and become the Sublessee of each ·H 

Ur.its established by the Declaratior 

111 of the 

2. The Subleasehold estat~ of each Unit 

shall be separate, may be freely m0rtg~~cd, hypothe­

cated or otherwise encumbered, sold, sub ... _• , .::issigncd, 

transferred or otherwise disposed of {all of which 

manners of disposition shall be sometimes hcrein~fter 

referred to by the term "•rransfcr"); provided, that 

no person shall Transfer less than the entire Sub­

leasehold estate of any Unit, including all r.ighls 

appurtenant thereto; am! further pro•;idcc.l tl1..it ;;ill 

Units, and any Transferee of any Unit or :my other 

person acquiring an interest in any Unit by .any means 

whatsoever, shc1ll be subject to the terms hcn~of at 

all times, an...i any terms of any ~uch 'l'r .:w$(er which 

are coritrary to the lcrms hereof silal l l>e voi<l lo 

the extent of such inconsistency . 

3. The term "Sublessl:!c" as u~, ~c.l in ~h.is 

Le.::ise shall mean the uncondilion,ll ;i s:; i,_;n,.~e of r<.\C\lr d 

of the entire Subleasehold interes t in <.: deli Unit (l.,u t 

not including any assi<Jnmcnt ior pu1·po!-..<·:; of :.•:{'t:r i t y, 

unless such assignment lws b<'t:01:,c .il,~oi11t , . 1. ;1,! ( ·1· Uiv 

terms of such security instrumL·nt.) :•::.o :;l,:, i J l:i1v,: 

assume<.! the obligations of. S ul, lcs!:,_., , ht:·1. 1. 111,,lt-1 . Sucl~ 

ass ig nmen t and assurnpt : · ,. ::ha l j : :.~· , , f f , : ,; L i V\; i f ,i,; , ·ota-

plished by executing a,v. !. • \"c:·dinc: :, :; in :, t nli:1,.·nl of 

assignment and assumpt io,, <Jf fon~1 ::;:,.I i:i: !,:; l :in•:•~ ,lj :!'rovcd 

by the Lessee in its sole cli scret ion. Upca i,uch ,H,5i qn -

ment ancl assumption, the new Sublc:s:,cc r; hal l be subsl i­

tuted for the old Sublessee, and the old Sublcss0c 

shall be released from all ol:iligations or liability 

hereunder , except those ari si ng prior to such t1ssiqn­

rnent and assumption. 
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4. The Sublease of each Unit shall be for a 

term co-extensive and expiring simultaneously with 

this Lease. No other Transfer of any Sublease shall 

be for a term extending beyond the expiration of the 

term of this Lease, except as hereinabove expressly 

provided. 

5. Each Sublessee shall pay as rental the 

same percenta9e of the total monthly rental then pay­

able under this Lease as the percentage interests in 

the Common Elements which are appurtenant to such Unit 

uncler the Declaration; provided, that until such time 

as all of the Subleases have been assigned to persons 

other than Highland Biltmore Properties, Ltd·. (or its 

successor or assign in the original development and 

sale of' the Leased Premises), there shall be p,'iid 

with respect to Subleases held by said Highlund 

Biltmore Properties, Ltd. (or such successor or assign) 

as rental the same percentage of the rental which 

would be payable under subpara<Jraph 4./\.1. and there 

shall be paid with respect to such Subleases held by 

other persons as rcnt«l the same percentage of the 

rental which would be payable under subparagraph 

4.B.2., adjusted as thcr0in provided. 

6. The Declarnlion may contain other pro­

visions not prohibited hereby or by l.:iw r e latincJ to 

the Subleases and the ri<Jhts, duties and liabilities 

of the Sublessces. 

7. Each Sublcsscc slwll comply fully ,, t: all 

times with the covenants, conditions and restrictions 

contained in the Declaration, and all other provisions 

of the Declaration applicable to Sublessees. 

8. Any other provision hereof to the contrary 

notwithstanding, if Lessor shall give the Sublessees 
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' written notice that a default has occurred under this 

Lease and shall instruct the Sublessees to make rental 

payments thereafter directly to Lessor, each Sublessee 

shall thereafter make such rental payments directly 

to Lessor or as Lessor may otherwise instruct in 

such notice, and neither Lessor nor Lessee shall 

claim any default under any Sublease by virtue of any 

action t.iken in accordance with ~uch instructions from 

Lessor; provided, that this Section shall apply only 

to rental payments, and Sublesscc~ shall continue to 

make p<1ymcnts for Common Element assessments and 

other performances pursuant to the Declaration directly 

to the llomeowners Association at all times. 

9. Lessor and Lessee, an<l each person claiming 

by. through or ur.der Lessor or J,essec, hereby covenant 

and agree with e~ch Sublcsscc Lh:·1t so long as said 

Sublessec shall pay the stipuli::1Lc)d rl:nt and other 

sums required herein and i.n tilv Dccl.:iriltion and shall 

perform the covenunts on iu; ;.>-1r.t to be perform':d here­

under .:ind under the Occl,n·,,t inn, m.1<.:h Sublcssce sh.:il l 

fr<.!<:ly, peaceably ,md quil'l 1 y h.iv(·, llol<.! ,,nd enjoy 

thct·l,tO hereunder and under t-.!1c Du...: l .11·at:i<Jn dur inq 

thr, t,nti re lerm of thi.s L.,.,.t!;,~-, ,,,,l:v;i Li1~L:1nt1inq any 

IJ.reach of or def au l L un<l1:1· ~h.i :; J,,_·;1:;,: \Jy Le:;~,,,e. 

10. Any other pnl\·isi,,n L•·r<:<)f !.o thv contLH·y 

notwithstanding, no Sub lessee ~;lta 11, or ~h.d l be> (•n­

titlccl or empowered to, 9runl., cr,:-~1t,· or suff(•r to 

e>:ist any mortgage, deed of trust c,r other l i1:n, ~-laim 

or encumbrance of any nature on any portion cf, or 

interest in, the Leased l'rC'miscs ol:hC'r th.in his own 

Subleasehold estate, and notice> is hereby given that 

-17-
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any such prohibited transaction or claim shall be 

absolutely void and of no force or effect whatsoever. 

To the extent permitted by law, each Subleasehold estate 

shall be a separate tax parcel, and the failure of the 

Sublessee of any Unit to pay all public taxes, assess­

ments and other charges when due shall not give rise 

to or result in any lien upon any other Unit or upon 

any interest in such Unit other than such Subleasehold 

est-ate. 

11. The following provisions are included for 

the benefit of any Mortga<Jee of any S11bleasehold estate: 

(a) The term •Mortgage" means any re­

corded, filed or otherwise perfected instrument 

given in good faith and for valuable consideration 

assigning any Subleai;chold estate as security for 

the performance of an obliqation, including with­

out limitation mortgages, deeds of trust and 

agreements for sale, out shall not include any 

instrument cre.i.ting or evidencing solE.'ly a 

security interest arising under the Uniform 

Commercial Code; "First Mortgaqe" means a 

Mortgage which is the first and most senior 

of all Mortgages upon the snmc property; and 

"Mortgagee" means a person secured by a Mort­

gage, including without li~itation the trustee 

and beneficiary under any clccd of trust and the 

vendor under any agreement for sale. 

(b) In the event that any notice is 

given by Lessor or Lessee to any Sublessee of a 

Unit, a copy of such notice shall also be given 

simultaneously to any First Mortgagee of such Unit. 

(c) In the event of any default under 

any Sublease by reason of the Sublessee's failure 

-l8-
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to pay any rental hereunder, no First Mortgagee 

shall be liable for or required as a condition of 

exercising its secured rights to make such payment, 

except for rental which accrues from and after the 

date on which such First Mortgagee becomes the 

Sublcssee (as hereinabove defined) of such Unit. 

(d) Any Mortgagee or other person ac­

quiring or proposing to acquire any interest in 

any Unit shall be entitled upon not more thc'.ln 

5<.wen (7) days' written notice to a statement from 

the Lessee {or the Lessor 1.f it is then collcct:i1HJ 

rent directly from the Sublessces) setting forth 

the amount of unpaid rental for such Unit an<l 

stating that such Sublease is good, valid and sub­

sisting and that there are no defaults or circum­

ulanccs which with the ~assage of time or giving 

of notice or both would become .:.i default there:un<ler, 

or specifying in detail ,my such <1llc•Jccl clcfi.1ult5 

ur circumstances. 

(el The prov is ions of t lli:; l,vilsc re-

lating to ·subleases m.iy 110L be .imended in ,111y 

matcr.ial. respect "''.ith,,uL th(· i:r1u1· ,-; r il.Lc·11 ,.-,,11-

r:cnt of all First Mor1.:q.'1<; c ,':,. 

12. In the event of ~111·, bn·.ic h or .:<'f,,1,;\ 

un~h;r any Sublease, Lessee (or Lci;so1· i I' t.h if; 1.,,,1,,,. 

is u,~,n in cJcf.:1ult) m,:iy, .:i(Lcr- .11:y ,!j,;,lic:1l>l•.: no::···· 

or q1·acc period spccificcJ b())o·,·:, ,i,~d if :.:ucl! l,r,·.1 ·'· 

or dcf,111ll is conl:inuin<J, c~:en;1se ;111y 01,e c•i: i:,,,r•.· 

the following remedies, without furtl1c:r nuL ic,:· o?.' 

delay except as may be required by law: 

(a) Expend such Sll!llS ,is m<1y !Jc r,-,,::, 1 • 

to correct such breach or c.!c[.iull, <1m! ,;ii;:r,,-

Sublesscc ther~for, without, llo,·H~vcr-, c-t: i· 1 :;, ; ·· : ·· 

default or waiving any other rcr,1cc.ly; 
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(b) Without taking possession 

of the Unit, require strict performance of all 

of the liens, covenants or restrictions hereof 

or of the Declaration, by means of an action for 

specific performance or for damages, or both; 

and 

(c) Re-enter with or without process 

of law and repossess and enjoy such Subleasehold 

estate together with all additions, alterations 

r 

9G 

and improvements thereto, and all of the Sub­

lessee's property thereon, or re-Sublease or 

Transfer such Unit on such terms as it considers 

:.1ppropr iate, and the Sub lessee shall remain liable 

for any damages incurred by reason of such breach 

or default, including without limitation attorneys' 

fees. 

13. No Sublease shall cease to exist, or be 

terminated, nor shall the Sublcasehold estate be deemed 

to h,1ve 1nen1ed with the 1.1.•.:H;c:holcl or fee estate, by 

reason of the exerci~e of any right or remedy by Lessee 

or by Le~sor 1111.lcss .:ind until ci thcr Lessee or Lessor 

shull h.:ivc bcco1Ue Sublcs5cc of all of the Sublease­

hold c:;tJtes ,,nd shall h,1ve e:•xprcssly so elected by 

a duly n:corclcu instrument... 

14. In the event that I,cssor shall acquire 

the Subleasehold estate of any Unit by reason of fore­

closure: or termination of lhis Lease at a time when 

this L<.'a~c is in default or otherwise, such Sublease­

hold c5tatL· shall remain subject to the terms hereof 

and of the Declaration, ,lnd Lessor shall pay and perfor-m 

all covenants and obligations of the Sublessee hereunder 

and under the Declaration, includinq without limitation 

the:·paymcnt of Common Exr,enses, and be subject to all 

- 20-
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restrictions and remedies, including without limitation 

the lien of the Homeowners Association for unpaid 

Common Expenses, after the date when Lessor acquired 

such Subleasehold estate. 

15. To the extent permitted by law, Subleases 

shall be deemed to be excluded from the Arizona Resi­

dential Landlord and Tenant l\ct by virtue of Arizona 

Revised Statutes§ 33-1308(6) and from any successor 

to such statute which contains an exception or exemption 

for condominiums, coopcr.it:ive or proprietary apartments 

or other similar arranqemcnts. 

12. lllle!ovcmenls. 

A. Liens. Except for mortgages or deeds of trust 

securing Improvement Loans, as hercinabova provided in Section B, 

Lessee shall k,~ep the Leased Premises f rce of or bonded against 

encumbrances, 1 iens or other char9cs of <'lny ~:ind occasioned by 

any act or indebtedness of Lessee or of any person or entity 

holding under Lessee and shall indemnify anJ hold Lessor harmless 

against the same. Notice is hereby gi v•111 that I,cs!;ec is not 

authorized to qrant, convey or permit any lien or cncumLr.:ince 

to attach to the Lessor's fl)l~ int<:.·rcst in U1<· Lc.•;ii;c:d l'n•mises or 

,"'lny part thereof, includinc; but not limited t:o mechanics' .:tnd 

materialmens' and other ljr_.ns for wo1-l: (1r L1bor done, services 

performed, m.,tcri,"'lls supplied t'.~ the L, -,1 :;c,: Premises or othvn,isc. 

IL ~Jc~vc l opmu~ t. Less,••; ,1i1<! e,u:h Sublc~s<.•c, pro-

v i<led the Dccl.:iration is cornpl i c:d ,·: i.1 h, m-1::- o.:onst:ruct or cause to 

be constructed any improvements on or serving the Leased Premises. 

Lessee, but not any Sublesscc, may llemol ish nml ra;:e existing 

improvements, if arrangements satisfactory to Lessor, whose consent 

shall not be unreasonably withheld, have been made for the con­

struction of new improvements having a fair m~rkct value, over 

and above the amou:it of any liens thereby attaching to the fee 

-21.-
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interest in the Leased Premises, as hereinabove provided in Section 

8, at least equal to the fair market value of such razed improvements. 

13. Indemnification and Law Compliance. 

A. Duties. Lessor shall have no responsibility 

or liability whatever in connection with the construction, main­

tenance, use or occupation of any improvements on the Leased 

Premises, whether now existing or hereafter constructed. Lessee 

shall be solely responsible for and shall save and def.end Lessor 

harmless from and against any damage to property or injury to or 

death of any person or persons arising during the term of Lhis 

Lease upon the Leased Premises or in connection with tlic use or 

operation thereof or upon or in connection with the use of the 

adjoining streets, driveways, sidewalks or alleys. Lessee shall 

not use or permit the Leased Premises or any part the...-eof Lo be 

used in contravention of any applicable 9ovcrnmcnt.:il lc1ws or 

regulations, including without limitation zoning regulation~ 

and laws regarding the construction, repair, remodclin(J 01· alter­

ation of improvements on the Leased Premises, and Lc~;sce sh:11 J 

save and defend Lessor harmless fro1,.1 c:iny penalties or <l.1111,1,;--::; 

which may be imposed or incurred by reason of violation of ~ny 

such laws or regulations <luring the term of Lhi" L•.·,.1!;('. 

B. Attorneys' F€:es. In the event !,t'~,sor ~;htd l 

be made a party to any 1 i tigation by or against Lessee• as the: 

result of any alleged lien, judgment. t1r encumbr.ancc c.:i.us(·d, 

suffered or permitted against the Leased Premises by l~ssee or 

as the result of any claim or action <'.lrisin<.J from or in connec­

tion with any damage to property or injury to or de,1.Lh of a 

person or persons against which Lessee is required hy Lh<: forc:­

going provisions of this Section 13 to hold Lessor harmless, 

Lessee shall pay all costs, expenses and attorneys' fees incurred 

by Lessor in connection with such litigution, whether: or not the 

claims therein are justified. 

-22-



C. Liability Insurance. To ~ssure Lessee's 

financial ability to fulfill its commitments under this Section 

13, but without limiting the liability of Lessee, Lessee at all 

times during the term of this Lease shall maintain in full force 

and effect, with an insurance carrier satisfactory to Lessor, a 

policy or policies of liability insurance with limits of not 

less than S250,000.00 for property damage, or $1,000,000.00 for 

injury to or death of one or more persons in a single accident 

or occurrence. Such limits shall be increased if and to the 

extent that the amount of liability insura11ce Lyµically carried 

by other similar Homeowners Associations 1n Phoe nix, Arizona, 

shall be higher than such specified amounts. Such policies shall 

contain waiver of subrogation provisions a<Jilinst Lessor, if rc<'wou­

ably available, and Lessor shall at all times be one of the insureds 

n.amed in such policy or poli~ies. fl. certified copy of each such 

policy shall be furnished to Lessor, and e.:ich insurance carrier 

issuing any such policy shall conunit itself to 0nd0..ivor to 11c,ti fy 

Lessor in writing at least ten (10) cl,lys 1n·ior to ~ny c.:incell,,timi 

or expiration of the coverage cv i<.lC'nC(.'d thc!'cl.•y. 

14. Eminent Domain. 

A. In the event condemnation en i;i.milar i:roccedin•3i; 

in exercise of a right of eminent domain (includinlJ any :.; tir,ul.1-

tion or settlement c1.rranger.icnts i.n the course of .-u:y such proc<:•~dinl):.;) 

arc commenced and Lessee receives notice thcn~or pr inr Lo tho~ 

Oetermination Date and such proccl..!d i uqs r ,,~:u l t in the t,11; in,1 

of a portion of the Le.ised Premises, Lhe f.<)!.h~win<: !H·ovi:;inn:; 

shall apply: 

l. Rental thereafter payable h•::rcunclc::r by 

Lessee shall be reduced by a fraction in ~hich the 

denominator will be the total number of ~quure t:cct 

of the Leased Premises and in which the numcr,1tor ,,.,i 11 

be the number of such square feet 1.;h ich arc bein<J 

taken through any such proceeding. Any such rent 
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reduction shall be effective as of the date possession 

is taken by the condemning instrumentality, and the 

rent payable hereunder for the lease year in which 

such taking occurs shall be adjusted on a prorated 

basis by crediting the appropriate adjustment on the 

next installment of rent due hereunder. 

2. Lessor shall be entitled to all compensa­

tion awarded by reason of the taking of the fee interest 

in the Leased Premises, but not including any portion 

of any award expressly made on account of the taking of 

or damage to the leasehold estate or any improvements 

or property of Lessee. 

3. Lessee shall be entitled to the amount of 

Lhe compensation, if any, on account of damage to or 

the taking of the leasehold estate or of any imprbvc­

mcnts erected or other property of Lessee localed upon 

the Leased Premises, including restoration cost and 

any consequential damage awnrd. The arnount of such 

awc1rd shall be devoted, to the c-:-:tcnt necessary, to 

the restoration of the improvements dc1mnCJCXl as a result 

o( the taking. 

4. The balance, if any, of the award hcrcin­

abovc: referred to in su!Jp.:iragraph 14.J\.3. which remains 

after payment of the cost of restoration of improvements 

i,h<?l l be pr0r<1\.~d between Lessor and Lessee. The 

portion thereof to which Lessee sh<1ll be entitled 

i;hall be a fraction in which the denominator will be 

ninety-nine (9')) and the numerator will be: the numl.ier 

of years (including a major fraction of a year) of 

the term of this Lease remaining from the date of 

such taking; and the remainder shall belong to the 

l,cssor. llowever, Lessor's said remainder may, at 

Lessee's election, be used for the account of Lessee 
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in repayment of any loan then secured by Lessee ' s 

interest in this Lease; and the amount of Lessor's 

said remainder so used, if any, shall be repaid by 

Lessee to Lessor in equal annual installments of 

principal and imputed interest at the rate of seven 

percent (7\) per annum over the remaining term of 

this Lease, the first such- payment to be made at the 

date of the first payment of rent falling due aft~r 

~uch award is paid. 

5. All rights and interests of Lessor and 

J.cssc,:e respecting all other consequences of any such 

.::ondcnmation or similar proceedings, or in compens.:1t.ion 

p<1id as a result thereof, not specifically provided for 

in this Section 14, shall be governed and determined 

~y the laws of the State of Arizona in force at the 

time of the taking. 

13. On and after the Determination Date, s11bpara­

<Jr,1;,h 1-1./\. 1 <1nd 2 and the first sentence of subparagraph 14 ./\. 

J :;:1:il.J L·c1!1.:1in in ~f.fect, but the rem,1inder of p,1r,:i<_1r,1ph 14 .!\. 

sl:;d l be :;up.::· 1·~~ed~:d, and, except us expressly provided in suc11 

i'rovi:do11~ which arc not supcr.sccled, all comp!)nsation aw<"lrckcl 

on ;1eco1111t of a taking of all or any part of the l,~ase<l l'rcrni :,;<:s 

or ;iny i.ntf:rr:st therein shall be .:1ccountccl fot· ,:iml ,1ppl i cd ~o.l<:'ly 

:1:; Fro-.; jdcd .i !1 Llw Declaration. 

l '.i • De [ au l t.. 

i\. The [ollowing provi.~ions ~h.111 ,,pply in U: <' 

cv(•nl of. ,i i,ro:·,H;h o[ or c.l!?fault under this L':)ase prior to the 

Det~nni 1wl. ion D,:ite: 

1. Any default by Lessee with r ~spcc t to its 

o bligations under this Lease shall, at the election of 

Lessor, after any applicable notice and grace period 

herein.:ifter provided, opcratE> to terminate and fo rfe it 
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this Lease and determine its ter~. unless said default 

shall have been cured within said notice and grace 

period. 

2. Forfeiture or termination of this Lease 

shall be in addition to other remedies now or hereafter 

provided by law (including specifically but not exclu­

sively the remedy of injunction to prohibit any vio­

lation of the terms hereof or to require any performance 

for which Lessee is obligated hereunder), and no such 

forfeiture or termination shall prejudice the right 

of Lessor to pursue other actions or remedies now or 

hereafter provided by law. 

3. In the event either of Lessor or Lessee 

sha.l l conunence legal action against the other on 

accou~t of a brcacih of or default under any of the 

terms or conditions of this Lease by the other, the 

party prevailing in any such action shall be entitled 

to recover, in addition to any other re.lief granted, 

at t.orncys' fpes in an amount that the court may deter­

mine to be reasonable. 

U. On and after the Determination Date, the fore­

going provisions shall b~ superseded, and the Lessor may, in the 

event of a br.c.;;1<.:h of or dc f.:iult under this Leuse, after any 

applicable n<,ticc or qraca period specified below, and if such 

hreach or default is contim:in,J, ~1-ercisc any one or more of the 

following remedies, without further notice or delay except as 

may be 1·cq1,;.ired by law: 

1. To expend such sums as may be required 

to correct such breach or <lcfault and charge Lessee 

therefor, without, however, curing such default or 

Wiliving any other remedy; 

2. With or without taking possession of the 

Leasehold Estate, to require strict performance of 
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this Lease by means of an action for specific perform­

ance or for damages, or both; a nd 

J. To re-enter the Leasehold Premises with 

or without process of law and repossess and enjoy or 

re-Lease the same, subject nevertheless to the terms 

of this Lease, the Declaration and each and all of the 

Subleases, and Lessee shall remain liable for any 

damages incurred by reason of such breach or default, 

including without limitation attorneys' fees. If 

Lessor shall re-enter and rcposses the Leased Pre mises 

as herein provided, Lessor shall, upon written notice 

to e<1ch Sublessce, be entitled to collect and receive 

Sublea s e rentals directly from such Sublessees, and 

Lessee he reby irrevocably appoints Lessor its attorncy­

in-filct coupled with an interest, with power of sub.­

stitution, in the event. Lessee is in default and 

ilf:tcr. uny applicable notice and grace period, to take 

in Lessee's name, but for the sole benefit of Lessor, 

;iny uct which Lessee miqht take under the Sublc.:is<.is 

or any of them .in Lessee's cap,,city as Sublessor 

thereunder. 

l(i. Notice .:incl Gr,1.cc Periods. In the cvcn1. of .in~· ---------------
breach of or dcfuult umic r this Lease or any of the: Subl<',tSP~;, 

the followin<J notice.! and yr.ace periods shall apply: 

/\. 1 f suci: !Jr each or d0f.Jul t be for th<.' 1101: p.!~ -

ment or l.:itc paymc:il •>f .:.iny :nonies, thirty (30) days after r c <'r·i: 

of written 11olice by l,css,.: t: ot· :.uch Sublcssec; 

B. I! such bre,Jch o f default be for <1ny cause' 

other than as providc<l in [)ara<;p::aph A, and if such breach oi: 

default is by its n.iture curable, thirty (30) d.:iys af ter rcct.: i;:t 

of written notice by Lessee or such SubJ.cssce plus such additic·:i,ll 

time as may be required fo r Lc:;scc or such S•..:b lcssec peompt!y ~u 

commence and thereafter diliyentl y Lo continue to cur<' thl~ ~:.-,,::-· . 
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C . Any Mortgageeof this Lease or of any Sublease 

at the time of a default notice hereunder and which i s entitled 

to receive a copy of such notice shall have sixty (60) days 

after expiration of the initial JO-day period following the 

default notice within which to effect a cure, if said default 

is monetary. If such default is non-monetary, such Mortgagee 

shall have sixty (60) days after expiration of the initial JO­

day period following the default notice within which t o cure 

suc h default, or, if s uch default cannot b e curo<l within such 

period, but is re<1 s onably curable, to conuncnc<· to cure s t1ch 

default and to continue therewith with unintl~rrupt ed c!iliqcacc 

until the cure shall have been completed . If it s hall be 

necessary, in order to cure any such non - monetary def a ult, fur 

such .Mortgagee to acquir~ possession of or title to .the Leas e­

hold or Subleasehold estate, said Mortqa9 c l? shall h a v e such 

additional time a s may be required to obtuin Sl!Ch pos~-c~;:; ion or 

title, provided it (i) proceeds with due diligence t o f o reclose 

or to t a ke whatever action is rcaso11ably n!q ui r cd to obta ir. s u c h 

title or pos ses sion and (ii) pays all rent f or p e r iod!, fro.a .:,nd 

after the end of s uch sixty- (60) day notice per i o~I. 

17. Notice s. J\l l not icc.s n .'qu i reel o r pcn:i it t: c cl he re-

under shall be e ffective ,-,t,cn mailed po~ta')c prt!p..t.id (.:ir.cl t"L''] i:;­

tere<.I, certified or otherwise processed in a m;innc r .1t· the t ime 

mos t comparable to the presently provided c ,::rl if1 c <1l1onl i n tlw 

United States mail , ~ddr a ~sed a s foll o ws : 

If to Les s or, to 

4f>02 North 2tH:h Str~ct 
Phocnh: , AZ 8501 G 

If to Lessee , to: 

2 211 Ca s t llighl a nd, Suite 200 
Pnocnix, Arizona b 5 016 
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lf to any Sublessee, to his Unit. 
~n LJ9.r;1r 10: . .., 

lf to any l•fortg·agee~ to the address set for::h 

in the Mortgage.-

Any party may by notice to the Lessor and Lessee given as afor e­

said from time to time change its address for future notices 

hereunder. 

18. Surrender. Upon the - expiration of tho term of 

this Lease, Lessee and all Sub lessees and Mortgag(:cs sha 11., up~~" 

payment of all sums due from Lessor on account of the impnwt'·­

ments, peaceably surrender to Lessor possession of the L•),::,•. ·d 

Premises and the improvements thereon and shall cause .,11 p.:,rsc,ns 

or entities in possession of any part of the Leased Premises or 

improvements through their permission, sufferance or n9rccmcnt 

to surrender the same to Lessor, unless Lessor shall theretofore 

have ac)reed in writing or shall ·then agree in writing that nny 

such party may continue in possession of said premises or improve­

ments for any period . 

19. Performance o·r Lessee's and Suble:; !ic(· '_:; __ Ol>liq.it:ions. 

In the event Lessee or any Subless ec sha 11 f .:i i l ( i) t.o m,11:e ,my 

payment required to pre vent attac:hment of any lie n or ol llt't" 

charge to the Leased Premises or any part the rc·o f. o r i,apr:,,v,·m•::111.:; 

thereon, or (ii) to pay when due the pr~mium on ;iny pnl i, ·y c>f 

insurance required to be maintained hereunder, or ( i i i l 1 • · 1a:, i: 1· 

any repairs or alterations with refc-renc- c.• t:o trH: l.1•,j :· ,·d 1· ,, :,::,: , 

o r any part thereof or improvements thcrl:Oll n.::quir• ·d Ly ,,,.:·i : ·· 

authority, Lessor, or, in the case of Subl<:a s,_•i;, L, ·: ;: : •·•·· :11;1,;· ,,: 

its sole optiu n make any such pa yment or r e m: ,:: r ,·, ;:·_: i;l:1·: , , .,.·r!•.·· "' 

ance. In any such event, the party on who st: br: 11,1 l f :;1 : , · it :••-·:· '. , , . 1· 

ance has been mucle shall reimbur s e the party rcndf'r i 11• ; :;:w!1 : · 1 

formance for all sums so paid and for all c>:pcnsc:~ i 1w11r r <·d ::1 

the rendition of any such performance forthwi :..•1 11p<, n , 1, : :·1.11 :d , 
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together with interest thereon at the highest contract rate per­

mitted by law from date of payment or expenditure to date of 

reimbursement. 

20. Right of First Refusal. In the event that at 

any time during the term hereof, Lessor shall receive from any 

third party a bona fide offer to purchase Lessor's rcversionary 

interest in the fee and Lessor's rights to or under this Lease, 

which offer Lessor intends to accept, Lessor shall give written 

notice of such offer to Lessee, and of Lessor's intention to 

accept the same, which notice shall specify in detail the terms 

of such offer. ProvicJed that Lessee is not 1n def nu l L under 

the terms of this Lease, Lessor shall provide Lessee .ill such 

additional information concerning such offer as Lessee may 

reasonably request, and Lessee shall have the right for sixty 

(60) days after receiving such information to agree to purchase 

J~ssor's rcversionary interest in the fee at the price ~n<l on 

the terms contained in such offer. If Lessee fails to aqrec 

to purchase Lessor's reversionary interest in the fc~ within 

such sixty (60) day period, Lessor shull thereafter he [rec 

for thirty (30) days to agree to sell such revcr5ionary (cc 

interest and Lessor's rights under this Lease to the third 

party making the offer on the same terms and conditions sel 

forth in such offer. If the reversionary fee is nol sold 

to the party making the offer, or is sold and is sub~cyuPnlly 

offered for sale again by the Lessor's successors in 

interest, then Lessor shall again qive Lessee the: ~.11ne rigl1t 

to purchase such reversionary interest in the fee upon r.ecc•ivin9 

any subsequent or amended offer from any third pilrty in the same 

manner as above set forth. /\ny purchaser of the rcVL)rsionary 

fee interest from Lessor shall take title to the Leased Premises 

subject in all respects to this Lease, the Subleases, the 

Declaration, all Mortgages of record ~nd all other rn~tters to 

which Lessor was subject. 

- JO-

e 

0 



21. Qesignation of Parties. All reference herein to 

Lessor shall be deemed to include any successor of Lessor in 

ownership of the fee interest in the Leased Premises or any part 

thereof. All references herein to Lessee shall be deemed to 

include any assignee of Lessee or other party succeeding to 

this Lease in conformity with its terms. The provisions of 

this Lease shall extend to, inure to the benefit of and be 

binding upon the respective successors and assigns of Lessor 

and Lessee. 

22. Captions. The captions precceding the sectio~s 

of this Lease are for convenience only, and shall neither be 

considered a part of its terms nor be used in its interpretation. 

23. Entire Agreement. This Lease expresses the 

entire ac1rce111ent of Lessor and Lessee wiH, reference tu the 

$Ubj~ct ranttcr hereof, and all prior representations by either 

party t o the other and all prior commitments or undcrst-indinqs 

arc hereby superseded in their entirety. 

24. Scvcrabili ty. The terms and provisions of this 

Lc;:is() shal 1 be severable for purposes of enforcement. 

25 . Modifications in Writi!~- . N<d.ther this !.r:ai,:c 

nor an,• Lt'rm or provision hereof may be chan<1e<.!, w.:d.vC'd, dis­

ch,1n3cd ot t c t·minatcd e xcept by an instrument in wri.tinq sic.111,:d 

by t!ie p,,rty acjninst which the enforcement thereof i~- snunh: . 

. . 26. Arizona Law. Thi!;; L(!<.1Se Shil ll he <jOV1..•rnC'd hy 

.-ind construed ilnd enforced in acconl,rncc with the sul>stanl i V(· 

laws of Lhe St.:1te of Arizona. 

27 . E::clusion from I:;xisting Lca~,c. This Lc.:1sc is 

intended to, and does hereby, amend the existing lease covci:inq 

the Leased Premises and certain additional property, ...,hich c:dsti:~•J 

lease was dated August 10, 1962, between Lessor herein and 

Capital Company, a memorandum of which existing lease was recorded 

in Docket 4249 at page 480 in the office of the Recorder of 
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Maricopa County, Arizona, and amended by those certain Amendments 

to Lease dated December 23, 1968 and recorded in Docket 7420, at 

page 272, in the office of the Recorder of Maricopa County, 

Arizona, and dated July 15, 1972, and recorded in Docket 9576, 

at page 509 et seq. of such Records, respectively, by deleting 

entirely from said existing lease th~ Leased Premises, as herein 

defined, and by reducing the rentals payable under said existing ., 
< 

Lease in the same proportion as the amount of land area thereby 

deleted from said existing lease bears to the total land are.t 

subject thereto irrunediately prior to this Amendment, as more 

specifically provided below. 

A. Paragraph l of said existing lease is hereby 

amended to provide that the real property leased to Lessee by 

Lessor, -~hich Lease takes and ren"ts "from Lessor upon the terms 

ancl conditions set forth in such Lease, is situate in the City 

of Phoenix, County of Maricopa, State of Arizona, and is more 

particularly described in Exhibit B attached to this Lc~se and 

incorporated herein by reference, and includes only the real 

property described in such Exhibit B. 

n. Paragraph J.B of said existing lease is hereby 

amended by changing the figure "$8,481.00", in the eleventh line, 

to "$1,169.00" and by changing the figure "$5,815.00" in the 

twelfth line to "$873.62". 

c. All terms and conditions of said c:<istinq 

lease as heretofore amended are hereby ratified and affirmed 

an<l shall remain in full force and effect, except as herein 

expressly provided. 
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IN li!TNESS WHEREOF, the parties here t o have caused 

this Lease to be executed by their respective officers there­

unto duly authorized as of the day and year first above written. 

STJ\TE OF ARIZONA 
ss. 

County of Maricopa 

LESSOR : 

ARIZONA EJ\STERN STJ\R IIOME, 
an Ar~zona corporation 

·- / ' . ' :1,,J 
By • .. (t. \ ( ! { f.,1 ·' ' ,. 

I t s Se cre ta ry 

LESSEE : 

HIGHLJ\ND BILTMORE PROPERTIES, L'J'O . , 
an Arizona limited partnership 

By±~~-
Its Gener~tncr 

On this, the "//7 day of July, 197'), before me, the 

undersigned Notnry Public, personally appeared l'li lliam S . 

ouniDc.ic e and Earline Carson who acknow lcclg c d thcms <~ l vcs 

t o be the President and Secretary, res pe e ti vcl y, o f: /\RJ :-:o;-. A 

EASTERN STAR HOME, an l\rizona corporntion, .ind th.:it; t hc•y, ,1S Sl:Ch 

officers, being authorized so to d o , executed the fon•going i:,~;t:ru ­

ment for the purpose s therein contained . 

. ··<;:·:···•::: .. ·.· . . ·· .. IH WITNESS WHEREOF, I hereunto s e t my hand ancl offi c ial 
. . . . . . . ~ •. 

· ,.' /~ea.I, ·. · ·. 0 , y~ 
':': ,My: ~~...,;i~St Expires, sz:ry Public f2~- -

."_-_.,·~:.··.;·,_;·;;s;/}Jr v 
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STATE OF ARIZONA ) 
) ss. 

County of Maricopa) 
.J/ 

On this, the~ day of July, 1979, be~ore me, the 

undersigned Notary Public, personally appeared. ~,h I c/ ~ 
~,,.,k(UA I who acknowledged himself to be the General 

Partner of HIGHLAND BILTMORE PROPERTIES, LTD., a partnership, 

and that he, being authorized so to do, executed the foregoing 

instrument for the purposes therein contained. 

HJ vHTNESS WHEREOF, I hereunto set my hand and official 

· s~BJ.,:111., 

}·:<\f:. _':".: .. :_:;·. ·" ···:-
...... .... . ·,·-, ;, ! \. ... ..... 

£"".,\,, .~.J: -
,w 

' t :, . ~ . . . . . 
. ·My 'Conunf~sJ<>n Expires: 

. . • ............ f J ··~ 

. :;!lf.,~f~,n 
~~------

Notary Public 

-34-

.,, • .. ~ 



EXHI13IT /\ ~HJ ,3851P[ 11 t 

That part of the North half of the Southeast quarter of the 
Northeast quarter of Section 22, Township 2 North. R~nge 3 
East of the Gila and Salt River Dase and Meridian, Maricopa 
County, Arizona, described as follows: 

BEGINNING at a point on the South line of the North half 
of the Southeast quarter of the Northeast quarter of 
said Section 22, from which the Southwest corner of the 
North half of the Southeast quarter of the Northeast 
quarter of said Section 22 bears Horth 88 degrees 30 
minutes 30 seconds West, a distance of 25 . 00 feet; run 

thence South 88 degrees 30 minutes 30 seconds East alon~ 
the South line of the North half of the Southenst 
quarter of the Northeast qunrter of said Section 22, n 
distance of 282.02 feet; 

thence North 2 degrees 07 min.utes 00 seconds East, p<1rallel 
to the West line of the southeast yuartcr of the 
Northeast quarter of said Section 22, a distance of 
101.65 feet; 

thence I~orth 87 de<)rees 53 minutes 00 seconds We.st, a 
distance of 116.00 feet; 

thence Horth 2 degrees 07 minutes 00 seconds East, a 
distance of 109.17 feet; 

thence South 87 degrees 53 minutes 00 seconds East, n 
distance of 100.00 feet; 

thence South 2 deqrces 07 minutes 00 scconcls \•Jest, ., 
distance of 20.00 feet; · 

thence South 87 degrees 53 minutes 00 seconds East, a 
distance of 72.00 feet; 

thence North 2 degrees 07 minutes 00 seconds East, a 
distance of 79.83 feet; 

thence South 87 degrees 53 minutes 00 r.cconds East, ,1 
distance of 33 . 67 feet; 

thence !Jorth 2 deqrees 07 minutes 00 seconds East, a 
distance of 91.38 feet; 

thence South 88 de<Jrccs 31 minutes 00 second !; Ei1st, 
parallel to the No1·th 1 inc of the Snuthcast qu,1rt.er <.lf 

the Northeast quarter of snid S~ction 22, ~ distance 
of lSS.14 feet ; 

thence Horth 1 degree 29 minutes 00 seconds l·:ast. a 
distance of 299. 00 feet to a point on Llw ilorth lin,! 
of the Southeast quarter of the l~orthc.'.lst quarter of 
said Section 22; 

thence North 88 degrees 31 minutes 00 seconds \.'c•sl, a !.one 
the North line of the Southe,"lst quar tcr of the t:orlhc,1st 
qu,Hter of :;ilid :;cction 22 , n di stance of 2(,7. 02 [ct!I:; 

thence South l d eg r~:0 29 minutes 00 second~; \·Jc:st. :.1 
distance of 174.29 feet; 

thence tJorth H7 dc<~recs 53 minu t e s 00 second:-; \·ic :;L. ; 1 

distance of 150.42 feet; 
thence South 2 de~; 1·ecs 07 r.iinutes 00 sccon,h 1-;c~; t, .1 

distance of 8.00 feet; 
thence tlorth 87 degrees S3 minutes 00 seconds Wcsl, a 

distance of 108.00 feet; 
thence South 2 degrees 07 minutes 00 secon•Js West, PAr.:i l lcl 

and 25.00 fee t East of the West line of the Southcnsl 
quarter of the Northeast quarter of said S1)cti0n 22, u 
distance of 4 80. 57 feet to the point of bc,,1 inning. 
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EXCEPT that: portion of the above described parcel located 
within the following described parcel: 

BEGINNING at the intersection of the North line of said 
Southeast quarter of the Northeast quarter with the 
West line of the East 40 feet thereof; 

thence Southerly along said West line to the South line 
of the North 55 feet of said southeast quarter of the 
Uortheast quarter; 

thence Northwesterly to the intersection of the West line 
of the East 55 feet of said Southeast quarter of the 
Northeast quarter with the South line of the North 
40 feet thereof; 

thence Westerly along said South line to the East line 
of the West 43 feet of said Southeast quarter of the 
Northeast quarter; 

thence Southwesterly to the intersection of the South line 
of the North 50 feet of said Southeast quarter of the 
Northeast quarter with the East line of the \•lest J 3 
feet thereof; 

thence Southerly to the intersection of the South line 
of the North 243 feet of said Southeast quilrtcr of the 
Northeast quarter with the East line of Lhe West 2S 
feet thereof; 

thence Northerly along said East line to the North line 
of said Southeast quarter of the Northeast quarter ; 

thence Easterly along s«id North line to the point of 
beginning; and 

EXCEPT that portion of the above described parcel located 
within the following described parcel : 

The West 25 feet of the North half of the Southe.:isl 
quarter of the Northeast quarter of Section 22, 
Township 2 North, Ran9e 3 East of the Gila and Salt 
River Base and Meridian. 

EXHIEIT A 
Page 2 of 2 pages 
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EXHIBIT B 

That part of the North half of the Southeast q ua r t e r of tho 
Northeast quarter of Section 22, Township 2 North, Rnnqe 3 
East of the Gila and Salt River Base and Heridian, Maricopa 
County, Arizona, described as follows: · 

BEGINNING at the Northwest corner of the Southpast 
quarter of the Northeast quarter of Section 22, 
Township 2 North, Range 3 East of the Gila and Salt 
River Base and Meridian; 

thence South 88 degrees 31 minutes 00 seconds East illong 
the North line of the Southeast quarter of the North­
east quarter of said Section 22 a distance of 258.~2 
feet: 

thence South 1 degree 29 minutes 00 fieccnds \·/est, a 
distance of 174.29 feet; 

thence North 87 degrees SJ minutes 00 seconds I-Je s t, o 
distance of 150.42 feet; 

thence South 2 degrees 07 minutes 00 seconds !·:est, a 
distance of 8.00 feet; 

thence North 87 degrees 53 minutes 00 seconds -West, a 
distance of 133 . 00 feet to the West line of the 
Southeast quarter of the Northeast quilrter of s aid 
Section 22: 

thence North 2 degrees 07 mi1~ut;0.s 00 st•c<>11<l1; 1::1sl. ;~ l<mq 
said West line lo the point of b<.•t.J inni1i<_;. 

EXCl::PT that portion of the .tbovc dc~scr ii.Jed ;,;~ r, :1· I ltw., t1:d 
within the following clescril>ed pnrccl: 

BEGINNING at the intersect ion of l'h.:, J-ion.h l i 111~ of s,liJ 
Southeast quarter o f the NortlH),,~t qu;1r l.,:1· ,,, i Lil Lhc 
West line of the East 40 feel: thc> t"l~of; 

thence Southerly along saitl \·!~1s t line t.u tlw '.; .. ,1th Ji.1w 
of the North 55 feet of sc1hl South'-':1:, L q11.1.-t.•.: r l1r th,: 
Uortheast quarter; 

thence Northwesterly to the intc1· ~;;:c t:in11 .-:· 1 i1<' 1-:,•r.: 1 inc 
of the East 55 feet of ~.,jcl :,;n11tl1<:;: :: 1· <!11.11·1 .- -r or Llt,• 
Northeast quarter with the South 1 in,., ,,,.' t·hc- u,,rth 
40 feet thereof; 

thence Westerly along s.:1icl South I in, : L" : ::,· ::;,,::t l.i.:w 
of the West 43 f e et of S.:lid Southca!;l: qu,ir Lvt- of Uw 
Northeast quarter; 

thence Southwesterly to th~ i11t<'l':,,._,,·l tnn ui L.111 • ::1.\i:.i. I 1.110. 
of the North SO feet of ~a id ~n11U11·,1~1 •:1•. 11· L,. ,- ~· f t ii•: 
Northeast quarter with the Ea~;l: lim: u, l i1,·. : ... _ .. ;t: . .• 
feet thereof; 

thence Southerly to the intcn.c:ct.i011 ,.: 1 !:, : : , ; i : · .· 
of the !Jorth 243 fee t or s.iicl Sc;u• l:•·.o · , . , : : 
Northeast 'lttartcr with the E,1st l t11 <.: u: : :11 • .. • 

feet thereof; 
thence Northerly .:llonq s .-l.id !-:,1st 1111 °· , . ::. · · · · · 

of said Southeast; qu.,r.t1.•r nf t.111 • ilP1: 1 I.•· .· · , , 
thence Easterly along saitl Norlh lin1.: \<1 t1 :,· :·· :; .· 

beginning; and 

EXCEPT that: portion of the .ibovc dt!scr il ,cd i ' " ' ,. , 
within the following clcscr ibe cl p.ircel: 

The West 25 feet of the North ll.:il f qf : i ·•· '.,··• :_; 
quarter of the Northeast qu,,rtc-r of '., ,.· t.:' i C-11 .' . : . 

Township 2 North, Hilnq c 3 1:asL o( Lh •.• 1: 1 1.: !! ,·. : .:,: ! : 
River Base and Meridian. 
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STATE OF ARIZONA l 
County of Marico;ia f ss 

I he,cl>y ccrl!ly l'.•al 11:e will!· 
in in,:nrrr:cil: w;is Ii e:J ;:mJ 1e· 
corded at rc::ucst of 

tJ:NNING.'i. sr~uus:- "' ''"' ~.ll)N 

·[ 1or-.f-in Docket · • ,.;,.) 

on pa1:e .'7-2.-::../L~ 
Witness m1 !land an:I ol:ic1al 

~:i! lh'! 11:iy and year alores.>,tl. 
':JJ.{{ cll<m!I 

( / pCounly Rccorclc1 .
7 

13y. ~ fl td ... ~/l. ,/ 
" °oepuly kccurdt:r I 1· 1' ~) 

' 

f 



J 

) 



_) 

) 

STATE OF ARIZONA 

County 

) 

) ss. 
) 

Defore me this day of , 19 
personally appeared , the 

of •ro1·a-J ANO COUNTRY CONDONINimis, INC. , an 
Arizona corporation, whose name is subscribed to the foregoing 
instrument, and acknowledged that he executed the same in such 
capacity for the purposes therein contained. 

IN 1-H'l'i-JESS WHEREOF, I have hereunto set my lwnd and 
official seal. 

Notary Public 

My Commission E:-;pires: 

S'l'l\TE OF /\RI ZOiV\ 
.. , .. :;s . 

County of ----··---
Bcf(>rl ) me this _____ clay of --------·--· .. ··-----·-··-' 19 

per son al J. y a p F(! .l red ___ ---·-·----- -··· -----·--·--·-·--·-----·-··-··-·······--··-·---------
gene r c1 .l p ,1 rtll(:r · of lIHil!LAND BII.,'fMOHE PHOPEHTIES, ·L'l'IJ . , ,l 
limited parlnc:1~sh.i.p, whose nQme i.s subscribed to the fore:goinc.1 
instrument, and .:1c:knowJ.cdyccl l:ha t h<.'. c;-:ccu tc<l the s.:>mc .in !':uch 
capacity for the purpose!-; therein coqtainc<l. 

lN \·1.l'l'HESS l·HiEREOF, J h<.1ve hereunto set my band ,11h! 

official seal. 

Notary Public 

My Commi s!-;ion E:·:pi res: 
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ftIS MASTJm SODL!ASB, Mde this 10th 4-y of 

, 19.J.2., by azar1 bebleftA TDWR ~ COVNT~ 

OWBEltS • ASSOC%ATXON, an Arizona ncmpro.fJ. t. co:poraU01i there,. 

ba.fteX" •011M1tt.es cauea •BvbJ.ee•OI:•), uad Totm Am> COVN'l'Rr 

COIIIDOH:taXUIIS, me., an J\%1sona coi:poratdcii (hcrlll:'iuibs~ 

SCQet.iae• ea11e4 •su1>1ess•••>, 

W X ~ 11 BS SB~ Ri --- ~- .... - .... -- -
WllE:REAS, Subl•s•or i• tbe curreftt :Lessee under a 

IA••• (the •1,eue•) da.ted •• of July ~7, u,t, &Pd recorde4 

at:. ooc>ccu: U951, ~P 78 s !!!I•, raeorcla of tt.r!coe• County,. 

Azoisor.a., o~lg1na11y a2'Urod. into by and between Ari:soM &1aatern 

Star Bc::IIM, aa Aria~ corporation, as Ioeaaor, ana. Bi.9hland 

Bil ts.ore l'rciperti.••• Ltd .. , & lild~ partnership, u ~-~•• 

~hich Lease ha• been aaaignecl t:o Town aA4 Country Ccnc!omlni~$, 

lt&c. all4 by nch cor~•~lon t.o $u~lessor: and 

~, at th••~ time, all of th• 1nt•I'••~ anc!I 

title in &nd to "th• j.tllprOVM'le:ft't• on •tach prope~t.t h•• ~ 
•••lcJned ,ud c:oraveyed al.o~ wit.h eac:h leasehold int.ere11t. and 

eat.ate to SU.b1eaaar, and 

WH£aEAS. p~ icr to the as•ithlle.n,'t of the Lc;o.•c freq 

sai4 ":own an4 CC1:uat.ry CondQniJ:l.f.mu, Inc. t:o Subless~, sai~ 

'1'awa a."')d Cou.ntry CondcmibiGall, ?lie. cauaed to be recorded with 

~••Ji?•C~ to •uch pl:'o~tY a1: Docket 14131, page an !! .!ll.!S.• • 

re~or4a of H•~~eopa count~ Arizona, a -=--claration of Kori~on~a~ 

P~tr ~i.lle ~ Declaration of eovt:nan~s. conditions ana 

bat:rictd.OM for Town and counuy 81ltsr.orc T~cme• (wbich 

DoclaratioR, u .from ~ifte to tim• a=endccl and in effect, i.s 

here1nat~ ca11e4 the ·~eclaration•) ~nd canoe~ 6ublcasor 

to Dot f01:111$d •• a~3 for 1:-he council of co-Owner• of auch 

~o~1zonta1 proper~y ~~ime. 

a:q 
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HOW, THEREFORE, in consideration of the~e premises 

and of the mutual covenants and agreements hereinafter contained, 

the parties hereto have agreed and hereby agree as follows; 

1. Definitions. Tenns used herein shall have the 

same respective meanings as in the Declaration, unless other­

wise·expressly provided or required by context. 

2. Sublease of Units. Sublessor hereby subl~ases 

to Subles~ee, and Sublessee hereby takes and rents from Sub­

lessor, each and all of the Units, being Units One {l) through 

Sixty-One (61), inclusive, as defined in the Declaration, 

including the appurtenant interests in the Common Elements and 

all other privileges, amenities, memberships and other rights 

of every nature and description belonging or appurtenant to 

such Units and to the OWners~ Mortgagees, residents and 

tenants and the guests, agents, licensees and invitees thereof. 

This Master Sublease is a Sublease of each of the Units 

sep~ately, and the Sublessee; its successors and assigns may, 

in accordance with the terms of this Sublease, and subject 

to the covenants, restrictions, easements, duties, liabilities, 

liens and encumbrances and all other terms and provisions 

hereof, separately sell, assign and convey the Subleasehold 

interest and estate to each of such Units to successive 

Sublessees by instrument of Assignment and Assumption of 

Sublease of the form attached to this Sublease as Exhibit A 

or in such other form as Sublessor may from time to time 

expressly approve in writing as being adequate unconditionally 

and irrevocably to assign and convey the entire Subleasehold 

interest and estate to such Unit. Upon such assignment and 

assumption of each Unit as herein provided, the assignee 

shall become the Sublessee of such Unit and shall be entitled 

to all of the rights, privileges and powers, and be subject 

to all of the duties~ restrictions, liabilities and all other 
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terms and provisions hereof, and the assigning Sublessee shall 

be released and discharged of al~ such rights, privileges, 

powers,1duties, restrictions, liabilities ana all other terms 

and provisions hereof arising after the time of such assig~eht 

and assumption. Any assignment, mortgage, conveyance, transfer 

or other disposition of any Sublease~old or any interest or 

estate therein other than pursuant to such an approved instru­

ment of assignment and assumption shall not be effective to 

render the assignee, mortgagee, transferree or other person 

acquiring such interest a Sublessee or Owner hereunder or under 

the Declaration or to relieve the Sublessce of any duty or 

liability hereunder: provided, however, that nothing ~erein 

shall prevent any First Mortgagee, as such term is defined in 

the Declaration, from succeeding to the position of a ;ublessee 

.hereunder of from selling the entire Subleasehold interest and 

estate through the exercise of any remedy provided in its 

Mortgage. 

3. Incorporation of Terms. Reference is hereby 

made to the Declaration, the Lease and the Articles of Incorp?­

ration, By-Laws, and rules and regulations of 'l'OWN 1\HD COUN'!RY 

OWNERS' ASSOCIATIOH, as the same may be amcndcu from time to 

time, all of which are hereby incorporated fully hcre;n by this 

reference and shall constitute terms, conditions and provisions 

of this Master Sublease, as if set forth in full herein, 

mutatis mutandi. Sublessee shall comply full)' with the 

applicable provisions of all such instru~ents. 

4. Term. This Sublease shall expire concurrently 

with the expiration of the Lease as therein provided or as 

extended from time to time. As provided in Sections 11.B.13 

and 15.B.2 of the Lease, the termination of the Lease prior 

to its expi ration date shall not operate to terminate this 

Sublease or any right, title, interest or estate of any 

Sublessee hereunder . 

-3-
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s. ~· The total rental payable for the Sublease 

of all of the Units shall equal the total rental payable by 

the Lessee under the Lease. After the initial full sale rental 

is payable under the Lease, as provided in paragraph 4.B.l 

thereof, the rental payable under each Sublease shall be equal 

to the same portion of the total rental due under the Lease, 

as adjusted from time to time, as the percentage interest in 

the COJ11111on Elements which is appurtenant to such Unit, as 

provided in the Declaration. 

Until the initial full sale rental is payable under 

the Lease, the rental payable under each Sublease shall be 

determined as follows. Town and Country Condominiums, ~nc. 

or its successors or assigns in the initial development and 

sale of the Leased Premises (as defined in the Lease) shall 

pay the swn of Seven Dollars and Fifty-four Cents ($7.S4) per 

month for each Unit of which it is the Sublessee. The rental 

payable under each other Sublease shall be equal to the same 

portion of the remainder of the total rental then due under 

the Lease, after subtracting the payments to be made by Town 

and Country Condominiums, Inc. or its successors or assigns 

in the initial development and sale of such Leased Premises, 

as above provided, as the percentage interest in the Common 

Elements appurtenant to such Unit bears to the sW:'I of the 

percentage interests in the Conunon Elements appurtenant to 

all the Units of which said Town and Country Condominiums, Inc., 

or its successors or assigns in the initial development and 

sale of such Leased Premises, is not then the Sublessee. 

All such rentals shall be payable monthly so far 

' in advance as is deteroined by Sublessor to be necessary to 

permit it to make rental payments under the Lease in a timely 

fashion, hut not more than six (6) nor less than one (1) 

month in advance. Sublessor in its discretion may also require 
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each Sublessee to deposit in advance, as a security deposit, 

in addition to any deposit w~ich may be required on account of 

·comm~n Expenses, such amount as Sublesso; may determine to be 

appropriate, not to exceed six (6) months' rental, to assure 

that it will be able to make rental payments under the Lease 

in~ timely fashion. 

6. Utilities, Taxes and Improvements. The Sublessee 

of each Unit shall pay directly to the supplier thereof all 

sums due on account of utilities used or ·~onsumed or other 

services furnished to or in such Unit, shall pay when due all 

property or other taxes, assessments and impositions payable 

on account of such Unit or its appurtenant interests in the 

Common Elements and shall be solely responsible for the cost 

of all improvements made to such Unit or any part thereof. 

Notice is hereby given that Sublessees are not authorized to 

permit any work to be performed or improvements to be made 

to the Common Elements or to permit any lien to attach thereto 

for materials supplied, work performed or otherwise. Each 

Sublessee-shall have the right at its own expense to protest·, 

contest or otherwise seek the reduction of ar.y such taxes, 

assessmen~s or impositions, and when necessary or desirable, 

to do so in the name of.the Lessor under the Lease, the Sub­

lessor or in its own name. 

7. Title to Improvements. Upon the expiration of 

this Master Sublease, the Sublease of. each U11it shall expire 

and title to all improvements constituting part of TOWN At~D 

COUNTRY BILTMORE TOHHHOMES, includinq the Uni ts and those 

improvements which constitute part of any Unit or Units, 

common Elements or otherwise, shall automatically vest in the 

Lessor under the Lease without payment by the Lessor of any 

compensation whatsoever therefor and shall thereafter be free 

and clear of any claim or interest of any Sublessee or any 

-s-
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person whose position was derived from or through any Sublessee, 

except the i1en of any mortgage or deed of trust which is per­

mitted to continue after such expiration in accordance with. 

the te.rms of the Lease. Nothing herein shall prevent any 

Sublessee from removing prior to such expiration any furniture, 

furnishings, appliances, eguipment, improvements and instal­

lations belonging to Sublessee which are not part of the 

integral structure of any improvement and which can be removed 

without unreasonable or irreparable damage thereto. Any 

damage to any illlprovement caused by any such removal shall, 

however, be promptly and wholly repaired and restored at the 

sole expense of the Sublessee removing the same. 

8. Events of Default: Remedies. Any breach of, 

failure to comply with or default under the terms of this 

Master Sublease. the Lease, the Declaration or the Articles 

of Incorporation, By-Laws or rules and regulations of TOWH 

AND COUNTaY OWNERS' ASSOCIATION by any Sublessee shall con­

stitute a default by such Sublessee of the Sublease of the 

Unit or Units as to which such default occurred, and, after 

any applicable notice or grace period, and if such breach or 

default is continuing, Sublessor shall be entitled to exercise 

any remedy provided in any such document for such breach, 

failure to comply or default, without further notice or delay 

except as may be required by such document or by law. Without 

limiting the foregoing, the Sublessor may, in the event of a 

breach or default, after any applicable notice or 9race 

period specified below~ and if such breach,or default is con­

tinuin9, exercise any one of more of the following remedies 

with respect to the particular Sublessee and Unit, without 

further notice or delay except as may be required by law: 

- 6-
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1. To,.~pend such sums as may be required to 

correct sucb, breach or default and char9e the Sub­

lessee therefor, without, however, curin9 such 

default ~r waiving any Qther remedy; 

2., With or without taking possession of the 

Subleasebold estate, to require strict perfonn.ance 

of this Sublease by means . of an action for specific 

performance or for damages; or both; and 

3. To ~e-enter the Subleasehold premises with 

or without process of law and repossess and enjoy or 

re-Sublease the same, ,subject·nevertheless to the 

,term& ''of . this Master Sublease;. .the Lease, the Declar­

ation and the Articles of Incorporation, By-Laws and 

rules and regulations of rrowu A1'"D COUNTRY OWNERS 1 

ASSOCIATION, and Sublessee shall remain liable for 

any damages incurred by. reason of such breach or 

default, including wi~hou~ ilimitation attorneys' fees. 

9. Notice and' .Grace• .Periods. In the event of any 

breach of or default by , any Sublessee, the following notice 

and grace periods ,shal~rapply: 
\ 

A. X:f such breach or default be for the non­

payment or late payment of any monies, thirty (30) 

days after receipt of written notice by such Sub­

lessee; 

B. It sucli'brea~h or default be for any cause 

other than prov.idqd in ..Paragraph i\·, and if such 

breach or default is by. its nature curable, thirty 

(30) days after :receipt of wr-itte,n notice by such 

Sublessee plus such additional time as may be required 

to cure the same,. ·provided such Sublessee promptly 

commences and thereafter continues with uninterrupted 

diligence to cure the same; 

- 7-
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c. '/tl>.y Fia:at .Honv•9ee of uy S~leue at 1:ha 
• t 11 t t 1 

tima of a dafa111 t notioe hereanaer wbJ.di i• ent.J.u.a· 

to %1!Ceive • copy ot 1111ic:b ~ca 1bd{~~ sixq, {6(n • ., r. t . 
• ~ • • ... L, ~ .. (':~ 

4ays after expiration ol the JJiitJ.a.1 3c,.4,i~ pff!Q4 
• 1[11:,, f" ~ I . \ ..... , 

fall01irJ.ng tbe 48;!•"2.t notice vlt.hin~~= to effect.. 
I • • 

• cm:e,. :lf sai4 d~ua1t. £• mcmot.Ul'; if suc:h 4efa"lll." 

i• sion-..ozao~., INc:h l"ir•t: Jltartfagee •bal1 bave •!xtY" 
t ... • 

(60) daya after expint:J.oA of~ h!t.lal. 3~? 

period. f613.ovtia, ~ 4o~a\11t: notic:a vit:Jiia wbich t.o . \: 
cue suc:h rleJ!a\11.t# or- if euch 4af.\ld~ cwmo~ J>e 

mre4 withia. 8UCh periocl, ~llt: b Ni•~lr c;:ura!>le • . 
to ccmmenc::• to ~o each default UIS to ccmtbau• 

thar.vith wi.t.h uninternpt:ad 4ill9e11c:e uaUl the 

~• ehall have bean ccaplebcl. Zf le shall be 

aec:e.•ar:.r, s.n GJ:dei: to cure any au.ab. DOD-DOMt:.a:y 

defaul.~, for nc:b Fl~•t. Hort:gqea t:.o acq,iire Po••••· 
sion or or title to t:h6 SDbl•asahol4 eatate, :ad4 

Mortgagee ebal.1 h&ve nch ai!l4it.1onlll ~ •• ••l' 
be rec;ulra4 to o~t&in IIUch poaseasion ~ Utl.•, 

pi-ovid.eci ~t (.t.) :p~oc:eed.• with 4u• 4.U.Lgonc:• ~o fo~e­

e1oiD• o,: -to take •batever action .la reuoaabl)" 

requirad to ~tatn aueh t1~1• or paas•••ion a~ 

(11) pay• all t"ent fo~ ~rio4a rroaa an4 afte~ die 

end of a\lch •iny ('O) d.ay notice i>er.tocS"• Jlo't:111D9 
herein shall ~ dHIDed to require any 1'1rat. Mort9agee 

to cure any 4efa,alt 11b£.cb Fi.rat Mortfageu ar. excuae4 

t~~ =i-intJ un4er the Laa•e or t:ba ~c:lc-.uoa, 

inelucH.ng wimo11~ l!Jd~•·tloia the obliga.U.On ~o pay 

Rent-.1 or~ Expcnsea vhic,- accrue prior to the 

~im• when aw::h r1r•~ Mcrtga9ee acqulree the SUbl•••o• 
' 

hold estate to or caza•• intQ PC>••easion of the 

•9Pl1cab1e Vn1~f 
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D. !rhe :aotice and grace perlod• p1"ov14cd herein 

a1ua11 J:on conovrera't1y u4 not. c=tQlat£,rely vi.th 

ear n~S.oe an4 p•oe per1ocl vbich ld9~t be app11cable 

-thereto IID4er NfY Dt:he&" doca.ent or lnatrlDllent. 

10. potic••• AU nouoe• ~•d oc pez:sd.~tecl '.. -: . 
hereun4u ahaU be elfact.ive 'When uJ.l.N r,o•b9• prepd.4 (and 

regiater-4. c•rtlfie4 or otberwl•• proce••e4 ln • ma=•r •~ • 
tbe Ulla most ~.Jal• to tbe preae~Uy prov'i4a4 ce:tlfieaUon} 

.la ~ VniftCS $"te• aaU, addra•aect as follows• 

~r to 8ubl••aer. t:o the a44r••• where paymantll 

of Subl•u• r•t:•l• aro tlaen ad4rosae4J aJM! 

%t to UIJ' s..i.ea• .. , ~o a~ 81sb1•• ... •• ttnU:. 

ii to ur Jlmt9•w-, to ~ ada.U aet forth 

in tbe Hort9age. 

any party aay by vritta .-ot:ice c:han9• :lb addra•• for h=re 

nio~s.oea be1:eUD4e~. 

U. Sw:ren4er. tlpcm tl\a exp1raUOft o.t ~ ,:era 

ot chi• Sublease, A11 SUblaas .. • abel Mort~a9ees shall po~coaDly 

surrender poasesaien of th• S'dbleaaed premiaes a.nd the .blprove­

llleftta ~ ahCS shall c•use a11 ~~CQn& o~ enti~ies in pos­

session. oL any pa~t ~f the SUblea:sed prell!saa or inproveznents 

thz:ou9b their permission, sufferaflce or •greem.nt to surrcn<Ior 

the .... , \Ull••• t:he Leasor under the Lease •hall have agreed 

.lft w,:,1t1n9 thAt. anr such p~ may con~!JI" Li" po:,s~•s£on of 

~La ~icea or .improvements for any •dditiattal pe~icd. 

All reference ~e~ein 

~ S\lble•aor, Samlessee or any other party shall be dcictitcd to 

inc:l.w!• anr succeaao,: or permi~ted assignite c-t'. nuch party. 

~h• l>X'OYiaiona oi ~hl• Sublcaao ~bAll ext~nd to~ ln~r• to t.h• 

bena~!t: o~ .and. b. bh11U,"'f ,,ro.,. •tu. P•o~t:i.~• •\Ml'cit•111 •~•,. .1111"' 

•••i~n• o~ Sul:il•••or and Su~1eesee. 

13. C~ptiona. The cap~ions proc~ocling che scctlons 

of thi• Sub1•••e ore tor convenic~ce only, Ql')d •hAll ~either 
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Oll .149~12?2:a 
be COGaic1ere4 a p.u't of ita ter,11a no~ be us.a J.11 U• inter-

• pratat..lon .. 

14. severabi1it.:(. 

du# SlableHe a.hall ». N"Ara))l• f~ ~•o• . of :~orceaont. . .. . . . . 
•t i•. • • '. ...... • •• - • 
15. Hod1J!J.cat:1cne in 1'~1tiJas •. ' ·N~J.tl\u! thb Sub-

• .. , .. , . .. 
1ea .. nar a.QY teaa ar providon bel'eof 19ay J>e ·dian9ri, vQ.lvo4; 

~di~cbaqe4 ~ ~nwuit.e4 u.ce~ ~. u .lnat:~~t in ~1tiQ, . . . . . ' 
alg~ ~ the party a9d.M1. "hf.* ~be eftforcaiut t:hereof ta . . ., ~ 

90llght, prcwidta4. ~..«, tba~ if 1:he i.e..•, tbe ~arad.en 
.t • -

or 1:!ua kd.oi.a of %1,eo~pu.uti=, art.aw or ZIil.ea and .. -.gu-
' 1.&Uolul O: 'tOWll Alfi) ~ OIIIDS' USOCD:nOlr uould 1ae d"1y 

....Se4 1A ~. vj.~ the t-raa ~. or 11& peaaiti:ad 

117 law, nclt l"IM!ndeellt •b.al.1 aha ba 4-...4 ua ~nc or 
~• ~1eue ~ th• exteAt ~ siach iil•t:nMJ\t o~ dDealNIA~, 

.. neJded fftlll t!ma to t.lza, bH bod ~~11.tea hudn 

Jilllra&a.~ to pc~~-ph 3 boreot. 

U. Adsona ld"• ft£• ~eeMat shall. be gaftffl.a 

l:,y UIS coaatneiS ollld enfoi:c.4 .ta accor4cee ,t.l.th tho su»ua­

~,,. i.v. of~ State of AriaOIM.. 

~ M•~ Sa!tleHe to !Se •JCeC\lt-4 by t:b&ir reapeoUve 

~~ie.r• thueunt:a dul.y autbm.iaed •• o~ tM clay u4 year 

.f.l.ra~ ~ .. wd.~tllll. 

~.rtz~· 
IY. - s.>, 

•tt• .. ONUr.f 

IUBLBSSUa 

'l'OMR MID ClOUlll'nl't CCHDOM'tHXUKS,, %He .. 

--
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S~A'rB OF AIUZONA .) 
J 88. 

county ot Maricopa ) 

On this, th~~ d.a.y of ~~he,,, 1tl:.Q., . 
before 11\e, the unde:z:signod Notary l'ul>l1c, persoually ap~uod 

' Q~ :rt, o.a.c\1 ) , ana ~~r,\'a a A ~· Ul,i t\ I &-A 
. . .. •" ,. --~· . 

who acJcnowlcdgod t.bemAlvea to be tbe l"l"esid.ent 1and socret.aryt 
·~"i'\ ~. ~ 

reapective1y, ot '!'QWl.a ANt' r.QUNTRY O\'fN1;RS' ASDOCIM"lON • an 

Milon& non-profit: c:orporatlon, and that ~evr,-:as S\&Ch officers,: 

be111f a~\:.bQrized 110 to do, exec:\ltec1 tho foregoing instrument 

for ~b- pu~poc•• ~herein CQQto1no4. 

lN llfX'l'NESS trJIEUOJ", ! hereunt:o sat my hand •nd . . 
officri-1 ••al. 

My Ccmmissiou Ekpin151 

• ~ -9-'S-f 

S'tATE Of' A1tt:ONA ) 
) ... 

county of Maricopa > 

... 
Jf,: 

On t:hiM the \t)C cl•y of ~,Pr:u:PecokL , l.~~ 

before met, ~h• \lndersigned Notary Public, pe.rsonally tlppo11ro~ 

Q~ ;;;An Md\A, 'Who 4cJr.nowlo6ge4 hicsclf 

of TOWN ,\ND COUl."'l'!lY eo:mON:r~xum, 

INC-, :n Arizona corpo~ation, and thot her ~lni autborizcd 

aD to do, cxo~ted the foregoing instJ:"w;iant foi- ,he purpo•c• 

theroin cont&in4!d. 

:m WJ:'tNESS ffllEREOF, i ha:r:cUl\tO set my hand .:ind 

of.ficial seal. 

My ColNlliaaion E:xp!rcsz 

3 -9-'cl 
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TOWN Nm COUNTm' f:lILTHORE T01'JNHO~ 

ASS1GNMEN'1' tut!) ASSUMPTIOII OJI' sunur,s~ 

FOR AND lN CONSlDBRAT%0ta of Ten Pollars ($1D.~Q), nnd 
oth~ vAl.uable cmud.dcrations, 'tONN AND COUHTJtY comx,.,1tHJ:UMS. 
XNC., an Arizona eorporat~on (herei~att&r called ->.ssigncrw), 
dQCI• her•by irrevocably ba~9a.in, 9ran1:, •c1l, 001\VQY, ~rDI\SfGr 
all4 aa11gn un~o 
(here.lna.~tar ca1•x-ca-~~!)~e~ ...... ,....,.,,...s .... l,-9_n_e'""'o"""·,,.>-,-1· ... t-.-s-u_c_co-sso~r~.~ .. -nc1-~a~s"'."'$!":iir":f3~.ns 
forever, the e."ltir• Suble.116ho14 into,=qak and c:aca~ in .and to 
the f~lo,,ing prop~ty sltua.tcd in Marit:opa c:ounty. Arit.0na, 
to-wit.• 

Unit , TOlfH UP eouh"'l'Rr 3%1..T>-~RE "roletf-
HOMZS, a horuantal p~oporty ~091.M a.ccordi™J 
t:o Declm:"Ation reoor4e4 at Docket , 
page , n:<:o~s ot Har:l=pa COWi~~. Aii~orta, 

tl)IJethar vith an undivided int~rcat ln the COCIIIIIOA Elc;imcnts ~f 
s•iO horizontal properey r~i.ne a.l'ltl n11 ri~ht.a, privileges and 
caa41111ttn~ appurtenaht thereto, subjec~ to •11 tax•~• ass~s~-
1nents, ~eserv.tior1s in PQtent.s and all easeaLen't:s, r1~'ht.s of way, 
eiieunibronces,. liens., covenanta, condJ,tiona, rcat~ic~:i.~r.s, cib1i­
gat~ona, liabilit~••• interests and o~hc~ matters AS :.:ir ~ppoar 
of recot'd. 

Ar:aiqnee horeby •9reos to pay and perfo~ all covenants', 
conditions,. atipulations and obligacions arisi~g uatl~~ the I,4:ase 
raeorce4 at Doc~et , page • rocords of ~aricopa 
Coufity. Ar1~o~•, the suSiease rceo~ded at Doeket , pa9e 

of suCh ~ocords, the above-descril:>cd Dc~lar~t~on, ~he 
'!!"Az_U_c .... l"•• ot Incoi:pot&don,. by-Laws ~nd Rules and rt~uJ.,cion• 
of '1'0WI\ and Countx-y Owi\ara• l\1ss1oci.ation, as an~· of th.a .:nM a,01 
be oiaanded mid it\ e~!•c:~ .El'C4 ~illl* to ti.ne, and a1l. oth~r 
ce1"c::nanu., c:onditions, stipulations and o~U.g.stions of ~n1· l:inc:t 
rel•ti~ co s•id Unit. 

Pu.s~on~ to the terms ot th~ 41;,ove-dQscriboa ~oas~. 
Subl:aae ancl Oe~l~rAtion, Assignor is har•br relQASC\l, rccisecl 
and fcu,oever dis~h~r9ed from •ny anc! all coven~nts, eond1~1o"•· 
stipulations and obligations Yhich it might hnvc hcid ..ilJ Su~· 
le•see of the abova•4escrib~ ~nit. 

OA'tED ~is --- 4.a~ of----------·• l~_. 

ASSXCNOR1 

TOwN NIO C:OU\ff.llY CONDO-
M%N%UMS. INC., •n Arizona 
corpcr•tion . , _____________ _ 

?cs-----·----------------

-----------........ ---. 

---,·---··-------------

) 

) 
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l. 

) 
) ss. 

county o~ ------ ) 

B6fOte ma thia day ot , 1, ___ , 
~•or.ally ap~ared , 

of TO'HN >Jin COUNTR~ CotlDOMit11UMS, INC .-,-on--,1\.r,....,1,...:z_o_n& 
corpc;,r'i'1-"loii";" vnose name is :subscribecl to the fO~C'Join9 instt"U-
111~11~·, ~nd ackncwledgad that: .he cxeeu~~ !:he sani~ in suc:h 
capacitJ for the purposes therein ~onbiaed. 

lH W%fNPS Wll!JU!!OF, I taave hereunto se~ 11\Y bancl ~lld 
official a~. 

Hot~ Public 

S'?A'R OP ------- ) 
) ... 

Coul\~Y' i:;,f ------- ) 
Before me this __ 44.y of • 19_, 

peraonally appea.re4 ~----------------
whose name ilt subscrI6ea eo tne foregoing instrument, ~nd ---­
acknowledged ~h•~ he executed tl\e sallle for the ~urposcs 
t.horein con~a1nec£. 

%N WITNESS WHEREOF, X hav& hereunto •ot QY h~r.d and 
off1Cia1 seal. 

DEC 31 1SiKJ •3 ii 
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When recorded, return to: 

Bruce Washburn, Esq. 
Ayers & Brown, P.C. 
4227 N. 32nd Street 
Phoenix, Arizona 85018 

SECOND AMENDMENT TO LEASE 

(Biltmore Gardens Condominiums; Phoenix, Arizona) 

THIS SECOND AMENDMENT TO LEASE (this "Second Amendment") is 
made and entered into effective as of the 1st day of January, 2001, by and between 
ARIZONA EASTERN STAR RETIREMENT CENTER, an Arizona corporation, 
formerly known as Arizona Eastern Star Home, an Arizona corporati.OI), as lessor 
("Lessor"), and BILTMORE GARDENS HOMEOWNERS ASSOCIATION, an 
Arizona non-profit corporation, formerly known as Town and Country Owners' 
Association, as lessee ("Lessee"), successor-in-interest by assi8llD'ent and 
assumption to Highland Biltmore Properties, Ltd., an Arizona limited partnership ·· 
("Highland"), and Town and Country Condominiums, Inc., an Arizona corporation. 

RECITALS: 

A. The Second Amendment is entered into in consideration of the 
mutual promises, covenants and conditions set forth below, the receipt and 

... sufficiency of which are hereby acknowledged by the parties. 

B. Lessor and Highland entered into that certain Lease and Exhibits A and 
B thereto dated July 27, 1979, recorded October 9, 1979 at Docket 13951, pages 77-114, 
in the Official Records of Maricopa County, Arizona, as amended by that certain 
First Amendment to Lease entered into January 14, 2000 and recorded May 31, 2000 
at record number 00-0411964 of said Official Records (collectively, the "Lease"), 
pertaining to that certain development generally located at the southeast comer of 
22nd Street and Highland Avenue in Phoenix, Arizona consisting of the project 
currently known as the "Biltmore Gardens Condominiums". 

C Pursuant to various recorded and/ or unrecorded assignments and 
assumptions of the Lease, Lessee is currently ~e "Lessee" (as defined in the Leas~) 
under the Lease. · · 

D. The parties desire to revise certain provisions of the Lease as 
hereinafter set forth. 

E. Capitalized terms used in this Second Amendment without definition 
shall have the meanings given to such terms in the Lease. 



) 
) ss. 
) 

LESSEE: 

The egoing ~~ent wa~cknowledged before me this ..!1 day of 
~c;:.J_ , 1, by1c1:vuclc:c/o • as President of Arizona Eastern Star 

R~ent Cent an Arizona corporation, for and on behalf of the corporation. 

My Commission Expires: 

County of Pinal 

My Commission Expires: 

• 

OFFICIAL SEAL 
AMY M. smouF 

NOTAAY PUDUc.Atlzona 
MARICOPA COUNTY 

Mr Co11111 Eipi1e1 Oec 19, 2D04 
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AGREEMENTS: 

1. Article 4(B){3) is amended bY. adding the following provision: 

The forgoing notwithstanding, for the five (5) year period beginning · 
January 1, 2001 and ending December 31, 2005, the rent shall be adjusted 
effective January 1 of each year by increasing 8.2 percent over the 
preceding year's rent. The rent for calendar year 2001, after making the 
adjustments set forth above, shall be in the amount of $47,275.78. 

2. As of end of calendar year 2005, and as of the end of each five (5) year 
period thereafter, the rent payable hereunder shall be subject to adjustment in the 
same manner as set forth in Article 4(B)(3) for the perio4s preceding the adoption of 
this Second Amendment. 

.. 
3. Ratification. It is understood and agreed that the Lease is ratified, 

confirmed and in full force and effect, and has not been modified, supplemented or 
amended in any way except as herein provided. In the event of any inconsistency 
between the terms of the Lease and this Second Amendment, the terms of this 
Second Amendment shall prevail. All references in the Lease to "this Lease" shall 
be deemed references to the Lease as modified by the Second Amendment. 

IN WITNESS WHEREOF, the parties hereto have executed this Second 
Amendment effective on the date first written above. 

LESSOR: 

.J _______________ _ 



STATE OF ARIZONA ) 
) ss. 

County of Pinal ) 

The foregoing insh'Y@ent was a~owledged before me this .!]_ day of 
~St: , 2001, by ::.Kl c b::v'd ~:lo , as President of Biltmore Gardens 

Ho wners Association, an Arizona non-profit corporation, for and on behalf of 
the corporation. 

My Commission Expires: 

County of Pinal 

) 
) ss. 
) 

Notary 

The foregoing instrument was acknowledged before me this !l. day of 
At~1S+:: , 2001, by~ Sp:,rdoo; , as Secretary of Biltmore Gardens 

Hom wners Association, an Arizona non-profit corporation, for and on behalf of 
the corporation. 

My Commission Expires: 
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