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GROUND LEASE QM/
THIS GROUND LEASE ("Leasc") is made and enteted into this A4 day of HA
2012 ("Effective Date"), by and between the City of Glendale, an Arizona municipal corp tion (the

“City”),and Glendale Westgate Lodging Investors II, LLC, a Wisconsin limited liability company that is
authorized to do business in Arizona("GWLI").

In consideration of the mutual covenants contained herein, GWLI and the City agree as follows:

1 Premises. GWLI hereby leases to the City and the City hereby leases from GWLI, subject to the
provisions of this Lease, approximately six acres located within Westgate City Center situated in the
City of Glendale, County of Maticopa, and State of Atizona, legally described on Exhibit A-1
attached hereto, and generally as depicted as Lots 12A and 12B on Exhibit A-2 attached hereto,
together with all rights accruing thereto including all interest of GWLI to the center of any street
adjoining said tract (all of the foregoing being refetred to herein as the "Premises").

2. Temi.

21 The term of this Lease is for a period of five years commencing on the Effective Date,
unless earlier terminated by GWLI or the City in accordance with this Section 2.

22 Termination.
a. The City may terminate this Lease at any time by providing GWLI not less than 90

days’ prior written notice of the intent to terminate this Lease.

b. GWLI may terminate this Lease on a date that is after March 1 of any calendar year
during the term of this Lease, provided notice is given not later than December 1 of
the previous year.

c. Notwithstanding Sec. 2.2(b), GWLI may not terminate this Lease with respect to
that portion of the Premises designed as Lot 12B on Exhibit A-2 until after March
1, 2013 (with notice being due by December 1, 2012); and GWLI may not terminate
this Lease with respect to that portion of the Premises designed as Lot 12A on
Exhibit A-2 until after March 1, 2014 (with notice being due by December 1, 2013).

3. Rent.

3.1 The City will pay to GWLI rent for the Premises at the rate equal to the full amount of the
propetty taxes paid or payable by GWLI from the Effective Date until the eatlier of the
expiration of this Lease or termination of this Lease pursuant to Section 2 (“Rent”). Rent
for any partial periods during the Term shall be pro-rated accordingly. Rent will be
calculated and paid based on property taxes payable in the then-current petiod,
notwithstanding that the assessed value to which such taxes relate, and thus the assessments,
relate to a previous period.

a. On the Effective Date, monthly Rent will be calculated using the six-month
property tax amount of $19,105.57 for the Premises that was delinquent after May 1,
2012, divided by six (“Assumed Rent”).

b. Rent is payable on the Effective Date, and monthly thereafter on or before the first
day of each calendar month during the Term.

c After GWLI receives a propetty tax bill related to the Premises, it will submit to the
City copies of such tax bills, and GWLI’s new calculation of Rent. Any adjustment
to Rent based on such tax bills will be made effective with the delinquency date
noted for such tax installment.




3.2

In addition to the Rent, the City will pay to GWLI the sum of $3,000 per day for each daily
use of the Premises that exceeds 15 days per year.

Use of Premises.

4.1

4.2

" 4.3

44

4.5

4.6

The City will use the Premises only for parking for events held at the Jobing.com Arena or
the University of Phoenix Stadium, and only for 2 maximum of 15 days per year unless
GWLI othetwise consents in writing (the "Permitted Use").

The City will provide to GWLI for its review and approval (which approval may not be
unreasonably withheld or delayed) a traffic flow and control plan for each season of events
for which the Premises will be used (a “Season Plan”), which Season Plan will assure
convenient access at no charge to guests of the Hampton Inn &Suites hotel located on the
ad]ommg patcel and owned by an affiliate of GWLI (the “Adjacent Hotel”). ‘

a. The City will prov1de its proposed Season Plan to GWLI for GWLI’s approval at
least 30 days prior to the earlier of (a) the City’s first planned use of the Premises for
the Permitted Use for such season, or (b) the date on which such Season Plan will
be disclosed to patrons who expect to use the Premises for the Permitted Use.

b. With respect to any proposed use of the Premises for which the Season Plan -
approved by GWLI will not apply, the City will provide to GWLI for its review and
approval (which approval may not be unreasonably withheld or delayed) a traffic
flow and control plan for each such event as soon as reasonably possible ptiot to
such event, to allow GWLI a reasonable time to review and approve such plan to
assure convenient access at no charge to guests of the Adjacent Hotel.

Only with the prior written consent of GWLI (and Ground Landlord and Lender, as those
terms are defined below, if so required) in each instance, the City may use the Premises for
any other lawful purpose subject to the terms hereof.

The City has no obligation to make improvements to the Premises (except as set forth in
Section 6), nor will the City have any obligation to do business at the Premises, and once the
City has concluded doing business at the Premises, the City will have no obligation to
continue doing so. '

The City acknowledges that the Premises are subject to various recorded covenants and
restrictions, including without limitation the following: (a) Deed of Trust Assignment of
Rents, Security Agreement, and Fixture Filing dated December 20, 2006 and recorded in the
Office of the County Recorder of Maricopa County, Arizona as Document Number 2006-
1668969, as the same may have been subsequently amended(the “Mortgage”) in favor of
BMO Harris Bank N.A., successor by merger to M&I Marshall & Tlsley Bank (“Lendet”); (b)
Restated Lease dated March 1, 2007, as subsequently amended (the “Ground Lease™)
between GWLI and Silver Lake Village LLC (“Ground Landlord”), the successor of the
merger of Silver Lake Village LLC, PAW Development LLC, and D. Lee Properties, LLC,
disclosed by that certain Restated Memorandum of Lease, Tenant in Common Agreement
and Call Agreement dated January 1, 2009 and recorded in the Office of the County
Recorder of Maricopa County, Arizona as Document Number 2009-0018811; and (c) all
recorded easements, instruments, covenants, and restrictions affecting the Premises (the
“CCRs”). The City hereby agrees to comply with all federal, state, county, municipal and
other governmental statutes, ordinances, laws and regulations affecting the Premises and
improvements thereon or any activity or condition on or in the Premises, and with the terms
and conditions of the CCRs, in connection with its use of the Premises and the construction
of any improvements pursuant to Section 6.

The City agrees to indemnify and hold Landlord harmless from and against all losses,
damages, claims, costs, expenses (including reasonable attorneys’ fees) or liabilities that




4.7

Landlord may incur by reason of the City’s construction or operation of the ixnprovements
and the City’s failure to comply with the provisions of the CCRs or any other recorded
instrument affecting the Premises.

GWLI resetves the right to enter upon the Premises at any time during business houts to
inspect the same, and the City agrees to allow GWLI free access of the Premises for the
purpose of examining or exhibiting the same at all reasonable times.

5. Taxes and Utility Expenses.

5.1

5.2

5.3

Commencing on the Effective Date, and continuing throughout the term of this Lease, the
City will pay any water or sewet rents or charges imposed with respect to the Premises or
any nnprovements thereon and the City will pay all charges for sewer, water, and electricity
or other setvices furnished to the Premises or the occupants thereof.

a. GWLI makes no representations regarding the availability of utilities at the
Premises.

b. It shall be the City’s responsibility to arrange for and connect the Premises to any

utilities and/or other services that the City may wish to have serve the Premises.

Throughout the term of this Lease, GWLI will remain responsible for timely payment of real
estate taxes and special assessments, if any, that are assessed against the Premises.

Any refunds or rebates of amounts paid hereunder will belong to the party obligated to pay
the amounts due and the other party will aid the receiving party in obtaining any such refund
or rebate.

6. Improvements.

6.1

6.2

6.3

6.4

Consistent with the Permitted Use, as defined herein, the City may, at its own cost, improve
the Premises, but only to accommodate the Permitted Use, which improvements may
include parking lots, curbs, parking lot marking, lighting, and landscaping, and the City at its
sole cost will maintain the Premises and all improvements.

Prior to commencing any such improvements on the Premises, the City will submit a
complete set of designs for the same to GWLL

a. GWLI will have the right to review and provide comments to the City regarding
such designs for a period of 30 days after receipt of the complete set of designs.

b. No such improvements may be made without GWLI’s prior written approval, to the
extent that any such improvements may have an impact on the Adjacent Hotel
propetty ot the business operations thereon.

Any construction by the City shall be performed by a general contractor licensed with and in
good standing in the State of Arizona.

a. All improvements shall be constructed in full compliance with any and all laws,
ordinances, rules, regulations and restrictive covenants which may govern the
Premises or such construction, including without limitation the CCRs.

b. Once it commences construction, the City will diligently and expeditiously pursue
and complete such construction on the Premises, without unreasonably disturbing
the Adjacent Hotel propetty or the business operations thereon, and without
unreasonably interfering with access to the Adjacent Hotel from adjacent public
roads.

The City will do all things necessary to prevent the filing of any mechanics’ or other liens
against the Premises, the City’s leasehold interest, or the interest of GWLI, Landlotd, or any




6.5

6.6

6.7

of its mortgagees covering the Premises by reason of any work, labor, services or materials
performed ot supplied ot claimed to have been petformed or supplied to the City or anyone
holding the Premises, or any part thereof, through or under the City.

a. The City will promptly discharge any lien filed against the Premises by reason of any
act or omission of or on behalf of the City.

b. GWLI consents, without waiving its right, to the City having the full rights to
contest any lien filed against the Premises, provided that the City, at its sole cost,
furnishes such security, by surety bond or otherwise as is prescribed by law, to
release the same as a lien against the Premises, or to post a letter of credit with
GW.LI to be used to prevent any foreclosure of such lien during the pendency of
such contest ot to post such other collateral as GWLI shall reasonably require, or
that is required by the Mottgage or Ground Lease as a condition to contesting such
lien.

The City will, at its own cost and expense, keep, maintain and repair the Premises, including
all improvements of every kind which may be constructed thereon and all appurtenances
thereto, in good working order, condition and repair during the Term, and will repair, restore
and replace any such improvements which may become inoperable or be destroyed or
damaged by fite, casualty, or any other cause (except as otherwise provided in Section 6.6).

a. The City will, at its own expense, keep the Premises in sanitary, clean and neat order
and keep the sidewalks and parking area free of trash.

b. If the City shall fail, refuse or neglect to make repaits in accordance with the terms
and provisions of this Lease or if GWLI is required to make any repairs by reason of
any act, omission to act or negligence of the City, or its assignees, invitees,
subtenants, concessionaires or licensees, ot their respective employees, agents or
contractors, GWLI shall have the right, at its option, after GWLI shall have given to
the City a ten-day notice (except in case of an emetgency), to make such repaits on
behalf of and for the account of the City and to enter upon the Premises for such
purposes, and add the cost and expenses thereof, to and for the next installments of
the Rent due and the City agrees to pay such amount, but nothing contained in this
Section shall be deemed to impose any duty upon GWLI or affect in any manner
the obligations assumed by the City hereunder.

In addition to the maintenance obligations set forth in Section 6.5 with respect to the
Premises, the City will be responsible for a pro-rata portion of the expenses incusred by
GWLI or the owner of the Adjacent Hotel during the term of this Lease to maintain the
access points and drive aisles shown cross-hatched on Exhibit A-2. The City’s pro-rata
portion will be calculated by dividing; (a) the product of the number of parking spaces on
the Premises (which is expected to be 524) and the number of days the City uses the
Premises annually (which is expected to be 15); by (b) the sum of (a) and 59,495 (which is
the number of parking spaces at the Adjacent Hotel, or 163, multiplied by 365 days of use
annually) The City agrees to pay such amounts within thirty (30) days of receipt of an '
invoice, with such additional documentation as the City reasonably requests, for such
maintenance work.

Should the City's improvements be damaged in any amount exceeding $50,000 by fire, the
elements or other casualty during the term of this Lease, the City has no obligation to restore
any improvements after the casualty but in such event must remove all of such damaged
improvements from the Premises and restore the Premises to as neatly as practicable its
condition on the Effective Date, and may at its option terminate this Lease by written notice
to GWLI within 30 days after said casualty effective on the date specified in such notice




(provided that removal of such damages improvements from the Premises and restoration of
the Premises is a condition precedent to any such termination).

Assignment and Subletting.

7.1

7.2

73

The City may not assign or sublease this Lease ot any part of the Premises without the prior
written consent of GWLI (and Ground Landlord and Lender, if so required), except as set
forth in Section 7.3.

If the City shall be declared bankrupt, or shall have a receiver over its property, or shall make
an assignment for the benefit of its creditors, ot its rights hereunder shall be taken under
execution, then the City shall be deemed to have made an assignment of this Lease without
obtaining GWLI’s consent.

GWLI acknowledges that the Premises will be provided for use by third parties for parking;
specifically, for parking of events in the Jobing.com Arena and University of Phoenix
Stadium.

Indemnity and Insurance.

8.1

8.2

8.3

8.4

The City, at its sole cost, will provide and keep in force during the Term general liability
insurance, or comparable self-insurance retention, with respect to the Premises, naming
GWLI, Ground Landlord and Lender as additional insureds, in the amounts of $1,000,000 in
respect to injuries to any one person, $3,000,000 in respect to any one accident, and at least a
$10,000,000 umbrella policy; $200,000 in respect to propetty damage; and to deliver
certificates of such insurance to GWLIL

In addition, the City, at its sole cost, will provide and keep in force during the Term
insurance (or comparable self-insurance retention) covering all improvements that are
hereafter a part of the Premises insured against loss or damage by fire, wind, stotm,
malicious mischief and extended coverage hazards in an amount equal to at least 100% of
the full replacement value thereof. '

GWLI shall not be liable for any loss, injury, death or damage to persons or propetty which
at any time may be suffered or sustained by the City or by any person whosoever may at any
time be using or occupying ot visiting the Premises or be in, on, or about the same whether -
such loss, injury, death, or damage shall be caused by or in any way result from or atise out
of any act, omission, or negligence of the City or of any occupant, subtenant, visitot, invitee,
contractor, subcontractor or user of any portion of the Premises, or shall result from or be
caused by any other matter or thing whether of the same kind as or of a different kind than
the matters or things above set forth, and the City will indemnify, hold harmless and defend
(with legal counsel reasonably acceptable to GWLI) GWLI and its members, managers,
agents, employees, successors and assigns (the “GWLI Parties”) from liability from any and
all claims, liabilities, expenses and reasonable attorneys” fees and court costs which may be
claimed or asserted against the GWLI Parties atising out of breach or default by the City
under this Lease, the condition of the Premises during the Term, or the use of the Premises;
or any portion thereof, by the City or its successors, assigns, licensees, invitees, employees,
consultants, agents and/or members of the general public, including, but without limitation,
claims for property damage and bodily injury and any mechanics’ or materialmen’s liens or
claims of lien which may be asserted against the GWLI Parties. The foregoing sentence shall
not apply to loss, injury, death or damage arising by reason of GWLI's breach of its
covenants contained in this Lease or, the negligence, or intentional misconduct of GWLI or
its agents or employees.

The coverage amounts set forth above may be met by a combination of self-insurance
retention and underlying and umbrella policies so long as in combination the limits equal ot
exceed those stated.




8.5 In the event the City elects to self-insure as permitted herein, the City will be responsible for
any claims (including the defense theteof) and losses that would have been covered by the
insurance policies hereinabove required to be catried by the City, as though such policies had
been issued with the types and amounts of coverages herein required.

9. Utility Easements and Roads. The City may grant reasonable easements to utility providers as
may be required to service the improvements on the Premises, but only if the term of such easements
do not extend beyond the Term, and GWLI will execute any documents necessary to evidence the
same. ‘

10. Quiet Enjoyment and Permitted Uses. GWLI covenants and warrants that for so long as the City
fulfills the conditions and covenants required of the City under this Lease, the City will have and
peaceably enjoy the sole possession of the Premises during the Term, subject to the Mortgage, the
Ground Lease, and the CCRes, free from interference from GWLI or any person claiming by or
through GWLL

11. Defaults.

111 A party shall be deemed to be in default of this Lease if (a) default shall be made in the
payment of Rent or any other charge due hereunder, and such default remains uncured for a
period of ten days after the non-defaulting party provides to the defaulting party written
notice of delinquency, or (b) default shall occur in the due performance or observance of any
other covenant, condition ot provision of this Lease on the part of the defaulting party to be
performed, kept or observed, and such default remains uncured for a period of 30 days after
the non-defaulting party provides to the defaulting party written notice specifying such

- default, provided that if the default by its nature cannot reasonably be cured within 30 days,
then such period will be extended for so long as the defaulting party is proceeding diligently

to cure such default as soon as reasonably possible under the circumstances.

112 Notwithstanding the foregoing, GWLI shall not be tequired to send out more than two (2)
default notices for late payment of Rent or any other charges during the Term and,
therefore, after the second such notice, the City’s failure to pay Rent or any other charges
due hereunder shall be an immediate event of default if not paid within ten days of its due
date (without requirement of notice of such default from GWLI).

11.3  In the event of a default by the City under this Lease, beyond any cure period set fotth in
Section 11.1, GWLI may re-enter the Premises and exetcise any right or remedy ptovided by
law or this Lease.

11.4  Without limitation of the foregoing, GWLI has no right to cause any rental obligation
hereunder to be accelerated, and GWLI waives the benefit of any statutory or common law
which may provide any such right.

11.5  The parties waive any claims to punitive, indirect or consequential damages.

11.6  The parties must use reasonable efforts to mitigate damages resulting from the other party’s
default hereunder.

11.7  In the event of any default hereunder by the City, GWLI may immediately or at any time
thereafter, after having given the City the requisite notice to cure the same and the time for
such correction having elapsed, cure such default for the account and at the expense of the

City.

a. If GWLI at any time, by reason of such default, is compelled to pay, or elects to pay,
any sum of money, or incur any expense, including reasonable attorneys’ fees, in -
instituting ot prosecuting any action or proceeding to enforce GWLI’s rights
hereundet, the sum ot sums so paid or incurred by GWLI shall be deemed to be




11.8

11.9

11.10

additional rent hereunder and shall be due from the City to GWLI on the first day
of the month following the payment of such respective sums.

b. Any amounts payable by the City hereunder shall bear interest equal to the rate of
12% per annum.
c. This option given to GWLI is intended for GWLI’s protection and its existence will

not release the City from the obligation to perform the terms and covenants herein
provided or deprive GWLI of any legal rights which it may have by reason of the
City’s default.

In addition to any and all costs to become payable by the City under Section 11.6 above, the
City agrees that any Rent that is outstanding past the due date shall bear interest equal to the
rate of 12% per annum from the date that the balance was first due.

GWLTI’s waiver of, or failure to collect any amounts due pursuant to this section shall not
preclude GWLI from future collection of such charges.

Nothing in this clause shall be construed to grant the City the option to pay Rent after the
due date, and all default remedies shall be available to GWLI in addition to and during the

collection of the amounts set forth in this section.

GWLI Representations. GWLI represents and warrants that:

12.1

122

12.3

12.4

12.5

12.6

GWLI has a leasehold interest in the Premises that, with the consent of Ground Landlord,
allows for a sublease of the Premises to the City, that all the necessary approval required
under the Ground Lease have been secured, and that, in accordance with the Ground Lease
and any other agreements that are or may be affected by this Agreement, GWLI has the
power and authority to execute and deliver this Lease and to comply with all the provisions
hereof.

The Premises has vehicular access to the following public streets: Maryland Avenue and 95%
Avenue. :

GWLI has received no notice of, nor is GWLI awate of, any pending, threatened ot
contemplated action by any governmental authority or agency having the power of eminent
domain, which might result in all or any part of the Premises being taken by condemnation
or conveyed in lieu thereof, except any such action by or on behalf of the City, as to which
the City is deemed to be aware.

There is no action, suit, ot proceeding pending or, to GWLI's knowledge, threatened by or
against or affecting GWLI or the Premises that does or will involve or affect the Premises or
title thereto or GWLI's ability to perform its obligations under this Lease or any documents
entered into pursuant to this Lease, except any such action by or on behalf of the City, as to
which the City is deemed to be aware.

To GWLI’s knowledge, no assessments have been made against any portion of the Premises
which are unpaid (except ad valorem taxes for the cuttent year or any assessments issued by
ot on behalf of the City, as to which the City is deemed to be aware), whether ot not they
have become liens; and GWLI will notify the City of any such assessments that are brought
to GWLI's attention after the execution of this Lease (except any such assessments issued by
or on behalf of the City, as to which the City will be deemed to be aware).

To GWLI’s knowledge: there is no dispute involving or concerning the location of the lines
and corners of the Premises; there are no encroachments on the Premises, no gaps or gores
exist within the Premises and no portion of the Premises is located within any "Special
Flood Hazard Area" designated by the United States Department of Housing and Utban
Development, Federal Emergency Management Agency, or in any area similatly designated

7




by any agency or other governmental authority; and no portion of the Premises is located
within a watershed area imposing restrictions upon use of the Premises or any part thereof.

127 To GWLI's knowledge, there ate no violations of state or federal law, municipal or county
ordinances, or other legal requirements with respect to the Premises except as set forth in
the CC&Rs or any other documents recorded in the public records.

128 No prior options or rights of first refusal have been granted by GWLI to any third party to
putchase or lease any interest in the Premises, or any patt thereof, Whlch are effective as of
the Effective Date and that could be exercised during the Term.

129 = Subject to any recent construction work performed on the Premises for the benefit of the
City, GWLI is not indebted to any contractor, laborer, mechanic, materialmen, architect or
engineer for work, labor or services performed or rendered, or for materials supplied or -
furnished, in connection with the Premises for which any person could claim a lien against
the Premises and has not done any work on the Premises within 180 days prior to the
Effective Date.

12.10 = Additionally, GWLI represents and watrants to the City that:

a. To GWLI's knowledge, the Premises and the activities conducted thereon ptior to
the Effective Date do not pose any significant hazard to human health, the
environment or violate any Environmental Laws. There is no evidence of a Release
of any Hazardous Materials at the Premises.

b. To GWLI’s knowledge, there has been no treatment, storage or Release of any
Hazardous Matetials on land adjacent of near to the Premises which may constitute
a risk of contamination of the Premises or surface water or, ground watet flowing to
the Premises.

c. To GWLI’s knowledge, no inspection, audit, inquity or other investigation has been
or is being conducted by any Governmental Authority or other third person with
respect to the presence or discharge of Hazardous Materials at the Premises or-the
quality of the air, or surface or subsurface conditions at the Premises except for a
Phase I environmental site assessments performed on behalf of GWLI’s affiliate, a
copy of which will be provided to the City promptly upon request.

(1) GWLI has not received notice that any such inspection, audlt inquiry or
investigation is pending or proposed.

2 Neither GWLI, nor to GWLI's knowledge, any previous owner of the

‘ Premises has received any warning, notice, notice of violation,
administrative complaint, judicial complaint or other formal or informal
notice ot request for information alleging that Hazardous Matetials have
been stored or Released at the Premises ot that conditions at the Premises
are in violation of any Environmental Laws or requesting information
regarding the use, storage, release or potential Release of any Hazardous
Materials at the Premises.

d. For purposes of this Lease:

1) "Environmental Laws" will mean any federal, state or local statute,
regulation or ordinance or any judicial or administrative decree ot decision,
whether now existing or hereinafter enacted, promulgated or issued, with
respect to any Hazardous Materials, drinking water, groundwater, wetlands,
landfills, open dumps, storage tanks, underground storage tanks, solid
waste, waste water, storm water runoff, waste emissions or wells. Without
limiting the generality of the foregoing, the term will encompass each of the




)

3)

“

®)

©)

)

following statutes, and regulations, orders, decrees, permits, licenses and
deed restrictions now or hereafter promulgated thereunder, and
amendments and successors to such statutes and regulations as may be
enacted and promulgated from time to time: (i) the Comprehensive
Environmental Response, Compensation and Liability Act (codified in
scattered sections of 26 U.S.C., 33 U.S.C.,42 U.S.C. and 42 US.C.

Section 9601 et seq.) ("CERCLA"); (ii) the Resource Conservation and
Recovery Act (42 U.S.C. Section 6901 et seq.) ("RCRA"); (ii) the
Hazardous Materials Transportation Act (49 U.S.C. Section 1801 et seq.);
(iv) the Toxic Substances Control Act (15 U.S.C. Section 2061 et seq.); (v)
the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vi) the Clean Air Act
(42 U.S.C. Section 7401 et seq.); (vii) the Safe Drinking Water Act

(21 US.C. Section 349, 42 U.S.C. Section 201 and Section 300f et seq.);
(viii) the National Environmental Policy Act (42 U.S.C. Section 4321 et
seq.); (ix) the Superfund Amendments and Reauthorization Act of 1986
(codified in scattered sections of 10 U.S.C., 29 US.C,, 33 U.S.C. and

42 U.S.C.); (%) Title III of the Superfund Amendment and Reauthorization
Act (40 U.S.C. Section 1101 et seq.); (xi) the Uranium Mill Tailings
Radiation Control Act (42 U.S.C. Section 7901 et seq.); (xii) the
Occupational Safety and Health Act (29 U.S.C. Section 655 et seq.); (xiii)
the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C.

Section 136 et seq.); (xiv) the Noise Control Act (42 U.S.C. Section 4901 et
seq.); and (xv) the Emergency Planning and Community Right to Know Act
(42 U.S.C. Section 1100 et seq.).

"Hazardous Matetials" means each and every element, compound, chemical
mixture, contaminant, pollutant, matetial, waste or othet substance which is -
defined, determined or identified as hazardous or toxic under any.
Environmental Law.

"Hazardous Substance(s)" as defined in CERCLA, the Superfund

Amendments and Reauthorization Act of 1986, ot Title III of the
Superfund Amendment and Reauthorization Act, each as amended, and
regulations promulgated thereunder including, but not limited to, asbestos
or any substance containing asbestos, polychlorinated biphenyls, any
explosives, radioactive materials, chemicals known or suspected to cause
cancer or reproductive toxicity, pollutants, effluents, contaminants,
emissions, infectious wastes, any petroleum ot petroleum-derived waste ot
product or related materials and any items defined as hazardous, special of -
toxic matetials, substances or waste; '

"Hazardous Waste" as defined in the Resource Conservation and Recovery
Act of 1976, as amended, and regulations promulgated thereunder;

"Materials" as defined as "Hazardous Materials" in the Hazardous Matetials
Transportation Act, as amended, and regulations promulgated thereunder;
and

"Chemical Substance or Mixture" as déﬁned in the Toxic Substances
Control Act, as amended, and regulations promulgated thereundet.

"Governmental Authorities" means the United States, the State of Arizona
and any political subdivision thereof, and any and all agencies, departments,
commissions, boards, bureaus, bodies, councils, offices, authorities, or =
instrumentality of any of them, of any nature whatsoever for any




governmental unit (federal, state, county, district, municipal, city or
otherwise) whether now ot hereafter in existence.

8) "Release" will mean any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, storing, escaping, leaching, dumping,
discarding, burying, abandoning, or disposing into the environment.

1211  GWLI will defend, indemnify and otherwise hold the City harmless from any and all claims
of any person due to, atising out of or relating to GWLI's breach of its representations made
in this Lease and GWLI will, promptly upon receiving any such notice or learning of any
such contemplated or threatened action, give the City notice thereof.

13, City Representations and Covenants. The City represents and watrants to and covenants with
GWLI as follows:

13.1  The City has the power and authority to execute and deliver this Lease and to comply with
all the provisions hereof.

13.2  The activities conducted on the Premises during the Term will not pose any significant
hazard to human health, the environment or violate any Environmental Laws.

a. There will be no treatment, storage or Release of any Hazardous Materials on the
Premises.
b. The City will promptly provide to GWLI any notice that it receives with respect to,

or if it otherwise becomes aware of: (a) any inspection, audit, inquiry or other
investigation proposed or planned to be conducted by any Governmental Authority
or other third person with respect to the presence ot discharge of Hazardous
Materials at the Premises or the quality of the air, or surface or subsurface
conditions at the Premises; or (b) any watning, notice, notice of violation,
administrative complaint, judicial complaint ot other formal or informal notice or
request for information alleging that Hazardous Materials have been stored or
Released at the Premises or that conditions at the Premises are in violation of any
Environmental Laws or requesting information regarding the use, storage, release ot
potential Release of any Hazardous Materials at the Premises. -

133 The City will promptly consent to any teplat, minor land division, or similar subdivision of
the Premises submitted by or on behalf of GWLI during the Term into two (2) or more lots,
subject only to such conditions as are generally imposed by the City in connection with such
subdivisions, and the City will waive any processing, application or approval fees that
otherwise would have been charged by the City or any agency thereof with respect to any
such subdivision.

13.4 At the expiration of the Term, the City will surrender the Premises in substantially the same
condition as at the commencement of the Term, reasonable wear and tear excepted.
Without limiting the generahty of the foregoing, the City agrees that it will, at its expense
upon expiration or other termination of this Lease, remove all improvements constructed by
the City on the Premises, unless GWLI otherwise agrees that any of such improvements may
be left on the Premises. All such alterations, additions and improvements that were
constructed by ot on behalf of the City on the Premises and, with the consent of GWLI, not
removed shall, upon the expiration of the Term, become the property of GWLL

13.5  The City will not encumber its leasehold interest in the Premises.

13.6  The City accepts the Premises “as is.” The City acknowledges that it is fully awate of, and
familiar with, the condition of the Premises, and acknowledges that it has received no
representations, warranties, promises, statements or covenants from GWLI regarding the
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condition or suitability of the Premises, except as otherwise explicitly set forth in Section 12
of this Lease.

14. Miscellaneous.

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

Any and all notices, demands ot requests required or permitted hereunder must be in writing
and will be effective: (2) upon personal delivery, (b)four business days after being deposited
in the U. S. Mail, registered or certified, return receipt requested, postage prepaid, (c) one
business day after being deposited with any commercial air courier ot express service, or (d)
when sent to GWLI by facsimile (with confirmation of good transmission) or via email (in
the case of facsimile or email, with follow-up delivery by any other method prosctibed
above); in each case addressed as follows:

If to the City: If to the GWLI:

City Manager Jeff Lenz

City of Glendale Glendale Westgate Lodging Investors 11,
5850 West Glendale Avenue LLC

Glendale, Arizona 85301 1600 Aspen Commons, Suite 200

Middleton, Wisconsin 53562
Facsimile: (608) 836-6399
Email: jlenz@ncghotels.com

With a copy to: With a copy to:

City Attorney General Counsel

City of Glendale The North Central Group

5850 West Glendale Avenue 1600 Aspen Commons, Suite 200
Glendale, Arizona 85301 Middleton, Wisconsin - 53562

Facsimile: (608) 836-6399
Email: cgillman@ncghotels.com

Either party will, without charge and within 30 days after any reasonable written request of
the other, certify in writing to any person specified in such request, as to the existence,
amendment, validity of this Lease, the existence (to the best of its knowledge) of any default -
or counterclaim hereunder and any other matter reasonably requested, and any such
certificate may be relied upon by any party requesting it.

This Lease is govetned by the laws of the State of Arizona and the venue of any dispute will
be Maricopa County, Atizona.

The invalidity of any pottion of this Lease will not affect any other portion hexeof

The parties will execute 2 Memorandum of Lease in the form set forth as Exhibit B, attached
hereto, setting forth the parties, term extension options, tights of first refusal and other
provisions requested by the City, GWLI, Ground Landlord, or Lender.

This Lease may be executed in multiple counterpatts each of which will be deemed an
original.
This Lease contains the entire agreement among the parties hereto, supersedes all ptior

agreements and may be modified only in writing.

Unless otherwise expressly provided herein, the provisions of this Lease will bind and inure
to the benefit of GWLI and the City and their respective successors and assigns.

Any commissions, brokerage fees, or any other similar fees atising as a result of, or ‘because
of the consummation of this Lease will be its sole responsibility of the party contracting with
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14.10

the agent, broker, ot any other entity making any claim under that contract, and the patty so
contracting agrees to indemnify, defend, and hold the other harmless from any such claim.

Condemnation.

a. Total Condemnation. In the event that the entite Premises, or such part of the
Premises (including entrances, exits and parking area) as will render the remainder
unsuitable for the City’s use shall be appropriated or taken under the power of
eminent domain by any public or quasi-public authority, this Lease shall terminate
and expire as of the date of taking.

b. Partial Condemnation. In the event of partial condemnation, not rendering the
remainder of the Premises unsuitable for the City’s use, this Lease shall remain in
full force and effect, with the exception that the base rent shall be reduced to reflect
the property tax assessment on the remainder of the Premises.

c. Condemnation Award. In the event of any condemnation, whether or not the term
of this Lease shall cease and terminate, the entire award shall be the property of
GWLI provided, however, the City shall be entitled to any award as may be made
by the taking authority for any improvements constructed on the Premises together
with other costs of the City’s relocation.

[Remainder of this page intentionally left blank. Signatures appear on the following pages.)
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IN WITNESS WHEREOQF, the patties heteto have caused this Lease to be executed by their duly authorized
officers as of the day and year set forth below their respective signatures.

The City:

City of Glendale, an Arizona municipal corporation

By:
Name:
Title:
ATTEST:
City Cletk (SEAL)
APPROVED AS TO FORM:
City Attorney
GWLI:
Glendale Westgate Lodging Investors II, LLC,
a Wigconsin 'tcd’EiBﬂiq\C(impany
By: { ) O T—
Name: Jeffrey SNUenz,
Title: Sole MemberF JSL Investments, 1LC
a Managing Member
State of WISCONSIN )
) ss.
County of DANE )

The foregoing instrument was acknowledged before me this / ‘; day of %{C'/ , 2012, by

Jeffrey S. Lenz, the sole Member of JSL Investments, LLC, a Managing Member of Glendale Westgate
Lodging Investors II, LLC, 2 Wisconsin limited liability company, on behalf of the company.

..nn.,CWC&-A . \%&ﬂ(—(/\

K ; pBA S. ,L: “%Notary Public
SRR

LA

My Commission Expires: AR X
e 17, 2013 9 NOTAH;,-".C‘}-.‘.
AT e L
w3, UBUC £
"‘ ""'0..0".. %\.Q.
'I'F WISCO\\‘

.
L FYTTIN
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IN WITNESS WHEREOF, the patties hereto have caused this Lease to be executed by their duly authorized
officers as of the day and year set forth below their respective signatures.

The City:

City of Glendale, an Arizona municipal corporation

Name:

Title: ﬂ%ima Cﬂ% nahagev
Y <

ATTEST:

City Clerk (SEAL)
APPROVED AS TO FORM:
City Attorney

GWLI:

Glendale Westgate Lodging Investors II, LLC,
" a Wisconsin limited liability company

By:
Name: Jeffrev S. Lenz

Title: Sole Member of JSL Investments, 1.I.C,
aManaging Member

State of WISCONSIN )

) ss.
County of DANE )
The foregoing instrument was acknowledged before me this day of , 2012, by

Jeffrey S. Lenz, the sole Member of JSL Investments, LLC, a Managing Member of Glendale Westgate
Lodging Investors II, LLC, 2 Wisconsin limited liability company, on behalf of the company.

Notary Public
My Commission Expires:
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Consent of the Property Owner of Record

The undersigned (the successor of the merger of Silver Lake Village LLC, PAW Development LLC, and D.
Lee Properties, LLC), the Ground Landlord, acknowledges, consents to and approves the foregoing sublease
between Glendale Westgate Lodging Investors II, LLC and the City of Glendale, and the provisions thereof,
including without limitation any provisions permitting improvements to the Premises and a further
subdivision of the Premises:

State of WISCONSIN )
) ss.
County of DANE )

The foregging instr?’ment was acknowledged before me this H"day of ] .ngg &, , 2012, by
j ) , its Silver Lake Village, LLC, a
Wisconsin, ;;Vited liability company,gn behalf of the cofipan 7
- //L /\\

My Comzaz sioi Expires:
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Consent of Lender of Record

The undersigned, the Lender and holder of the Mortgage identified herein, acknowledges, consents to and
approves the foregoing sublease between Glendale Westgate Lodging Investors II, LLC and the City of
Glendale, and the provisions thereof:

State of WISCONSIN )
) ss.
County of DANE )

/ , 2012, by
K its Semias et Presidget  of BMO Harris Bank NLA. on

The foregoing instrument was acknowledged before me this 4 day of GU/I\-Q :

behalf of the company. ; ‘
No#afy Publt ; J ,
\\\\\\\muum,,, ; ,
N erNNg %,

My Commission Expires:
: I
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EXHIBIT A-1
Legal Description of Premises
Lot 12F-4 of Minor Land Division, Lot Split for Silver Lake Village LLC, PAW Development LLC and D.

Lee Properties, LLC, according to the Map of Record in the Office of the County Recorder of Maricopa
County, Arizona, Recorded as Book 961 of Maps, Page 44, Official Records. ;
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EXHIBIT B

Form of Memorandum of Lease

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (“Memorandum”) is entered into as of the H__“H(’iay of
, 2012, by and between the City of Glendale, an Atizona municipal corporation (the “City”),
afid Glendale Westgate Lodging Investors II, LL.C,a Wisconsin limited liability company that is authorized to
do business in Arizona ("GWLI"). '

Recitals

A. The City and GWLI have executed that certain Lease Agreement dated Jun 'éOlZ (the “Lease™),
pursuant to which the City has leased from GWLI certain property located at Westgate City Center,
legally described on Exhibit "A-1" attached hereto (the “Premises").

B. The City and GWLI have agreed to execute this Memorandum of Lease to give notice of the
existence of the Lease.

In consideration of the mutual covenants contained herein, GWLI and the City agree as follows:
Agreement

1 Lease Term. The term of this Lease is for a period of up to five yeats cormhencing on JM 20(2
(the Effective Date as defined in the Lease)unless earlier terminated by GWLI or the C1ty in
accordance with the provisions of the Lease.

2. Use of the Premises. The City will use the Premises for parking at the ]obing.com Arena and the
University of Phoenix Stadium for a limited number of days each calendar year (the "Permitted
Use") and for any other lawful purpose that is consistent with the terms of the Lease.

2. Successors and Assigns. The terms and conditions herein contained shall inure to the benefit of
and bind the parties hereto and their respective successors and permitted assigns. Nothing herein
contained, whether express or implied, is intended to give ot shall be constructed as giving anyone
other than the parties hereto and their successots or permitted assigns any rights hereunder.

3. Governing Law. The Ground Lease and this Memorandum shall be construed and enforced in
accordance with the laws of the State of Arizona.

4. Amendments; Counterparts, All amendments and supplements to this Memorandum must be in
writing and executed by each party hereto, provided, however, such execution may be in
counterparts and shall be deemed to be one original.

5. Inconsistencies. Should there be any inconsistency between the tetms of this instrument and the
terms of the Lease, the terms of the Lease shall govern and prevail.

[Signatures appear on the following pages.]
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IN WITNESS WHEREOF, the undersigned have executed this Memotandum of Lease as of the date first
above set forth.

The City:
City of Glendale, an Arizona municipal corporation
By:

Name: __Horatig Skeete
Title: ?lu-mo Ofbt IY)anaﬁW

APPROVED AS TO FORM:

City Attorney
GWLI:
Glendale W te Lodging Investors II, LLC,
a Wiscopsin limited liability company
By: i/ \
Name: Jeffrey S. Ly )
Title: Sole Member ¢ vestments, LLC,

a g Member
State of WISCONSIN )
) ss.
County of DANE )

The foregoing instrument was acknowledged before me this / 7 day of , 2012, by
Jeffrey S. Lenz, the sole Member of JSL Investments, LLC, a Managing Member of Glendale Westgate
Lodging Investors 11, LL.C, 2 Wisconsin limited liability company, on behalf of the company.

RO %

WRBARA '

Commission Expires: & QF Leeerree ;\ ,
11, 20t% : R
% ) : No »
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