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Subordination Agreement U.S. Department of Halising OMB Approval No. 2502.0598
' and Urban Development (Exp. 0B/30/2017)

Office of Housing

Public Reporting Burden for this collection of information is estimated to average 65 hours per respanse, including the tima for
reviewing instructiens, searching existing dala Sources, gathering and maintaining the dala needed, and completing and reviewing |
the callection of information. Response to this request ror information s required in order to regeive the benefits to be derived, This
agency may not collact this. information, and yon are nat required to complete this form unless it dieplays a currently valid OMB
conlrol number, While ne assurance of confidentialily is pledged to respondents, HUD generaily disciases this data only in response
io a Freedom of Information Act request. '

Project Name: Tanner Terrace Apariments
HUD Project No: 123-11235

THIS SUBORDINATION AGREEMENT ("Agreement”) is entered irnto this
1st day of March, 2015 by and among (i) City of Glendale, @ municipal corporation located
in Arizona ("Senior Lender™), (ii) Walker & Dunlop, LLC, a limited liability company
organized and existing under the laws of State of Delaware ("Subordinate Lender"), and
(ii) Tanner Terrace, Inc., an Arizona non-profit corporation (“"Borrower™).

Recitals

WHEREAS, Borrower is the owner of that certain 156 unit residential rental
development known as "Tanner Terrace Apartments" (“Project™), located at
7138 N. 45th Avenue, City of Glendale, State or Arizona. Senior Lender has made or is
maksng the senlor mortgage Ioan as descnbed on Schedule A hereto ("Senior

evidenced by the Note described in Schedule A (“Semor Note' ", and secured by, among
other things, the Secutity instrument as described in Schedule A (collectively, “Senior
Security Instrument”), covering the property described in Exhibit A attached hereto
together with all improvements thereon and personal property used relative thereof, all as
more particularly described in the Senior Security Instrument (“"Mortgaged Property").

WHEREAS, Suberdinate Lender made a subordinate lpan to Borrower in the
amount of Forty Seven Thousand Two Hundred and Thirty Eight and 007100 Dollars
$47,238.00 ("Subordinate Loan"), pursuant to the Subordinate Loan Documents as
defined below, and secured by, among other things, a mortgage lien against the:
Mortgaged Property. '

WHEREAS, Senior Lender, with the approval of the U.S. Department of Housing
and Urban Development (“HUD"), has agreed to permit Subordinate Lender to keep the
Subordinate Loan outstanding and maintain a subordinate mortgage lien against the
Mortgaged Property subject to all of the conditions contained in this Agreement and in
accordance with Program Obligations. “Program Obligations” means (1) all applicable
statutes and any regulations issued by the Secretary pursuant thereto that apply to the
Project, including alt amendments to such statutes and regulations, as they become

effective,
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except that changes subject to notice and comment rulemaking shall become effective
only upon completion of the rulemaking process, and (2) all current requirements in
HUD handbooks and guides, notices, and mortgagee letters that apply to the Project,
and all future Updates, changes and amendments thereto, as they become effective,
except that changes subject to.notice and comment rulemaking shall become effective
only upon completion of the rulemaking process, and provided that such future updates,
changes and amendments shall be applicabie to the Project only to the extent that they
interpret, clarify and implement terms in this Agreemenit rather than add or delete
provisions from such document. Handbooks, guides, notices, and morigagee letters are
-available oh HUD's official website: (hitp://ww. hud.gov/offices/adm/hudclips/findex.cfm,
or a successor location to that site). ' ‘

NOW, THEREFORE, in order to induce Senior Lender to permit Subordinate
Lender to keep outstanding the Subordinate Loan to Borrower and to placea
subordinate mortgage lien against the Mortgaged Property, and in consideration
thereof, Senior Lender, Subordinate Lender and Borrower agree as follows:

1. Definitions,

in addition to the terms defined in the Recitals to this Agreement, for purposes.-of
this Agreement the following terms have the respective meanings set forth below:

(a) "Affiliate” is defined in 24 C.F.R. 200.215, or ahy successor regulation.

) (b) “"Bankruptcy Proceeding” means any bankruptcy, reorganization,
insolvency, comﬁosition, restructuring, dissolution, Tiquidation, receivership,
assignment for the benefit of creditors, or custodianship action or proceeding
under any federal or state law with respect to Barrower, any guarantor of any of
the Senior Indebtedness, any of their respective properties, or any of their
respective partners, members, officers, directors, or shareholders.

{c) "Borrower"” means all entitigs identified as"Borrower" in the first

para?r_ap of this Agreement, together with any successors, heirs, and assigns
jointly and severally). Borrower shall include any entity taking title to the
Mortgaged Property, whether or not such entity assumes the Senior Note,
provided that the ferm "Baorrower" shall not include Senior Lender in the event
that Senior Lender may acquire tifle to the Morigaged Property. Whenever the
term “Borrower” is used herein, the same shall be deemed fo include the obligor
of the debt secured by the Senior Security Instrument.

(d) "Business Day" means any day other than Saturday, Sunday or
any-other day on which Senior Lender or HUD is not open for business.

{e) "Covenant Event of Default” is defined in the Senior
Security Instrument.

{) TEntity" means an estate, frust, partnership, corporation, limited iiability
company, lirnited iabimg partnership, governmental department or agency or any

other entity which has the legal capacity to-own property.
(_g? "Monetary Event of Default” is defined in the Senior
Security Instrument. :
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(h) "Non-Project Sources™ means any funds that are not derived
from Project Sources.

() "Project Sources" means the Mortgaged Property (as defined inthe
Senior Security Instrument), any proceeds of the Senior loan, and any reserve or
deposit made with Senior Lender or any other party as required by HUD'in
connection with the Senior loan,

_ (jg "Senior Indebtedness" means all present and future
indebtedness, obligations, and liabilities of Borrower to Senior Lender under or
in connection with the Senior loan or Senior Loan Documents.

(k) "Senior Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement, its successors and assigns.

(I} "Senior Loan Documents” means the Senior Note, the Senior
Security Instrument, and the Regulatory Agreement between Barrower and HUD,
as such documents may be amended from time to time and all other documents
at any time evidencing, securing, guaranteeing, or otherwise delivered in
connection with the Senior Indebtedness.

l!m) “Sehior Security Instrument Defaulf" means a "Monetary E_’vent of
Default’ or a "Covenant Event of Default" as defined in the Senior Security
Instrument.

{n). "Subordinate indebtedness"” means all present and future
indebtedness, obligations, and liabilities of Borrower to Subordinate Lender
under orin conpection with the Subordinate Loan or the Subordinate Loan
Docurents,

(o) "Subordinate Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement.

{p) "Subordinate Loan Dacuments" means the Subordinate Note, the
Subordinate Martgage, and all other documents at any time evidencing, securing,
guaranteeing, or otherwise delivered in connection with the Subordinate
Indebtedness, as identified in Exhibit B.

(q) "Subordinate Lean Enforcement Action” means the acceleration of
all or any part of the Subordinate Indebtedness, the advertising of or
commencement of any foreclosure or frustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
or sale, the collecting of rents, the obtaining of or seeking of the appointment of a
receiver, the seeking of default interest, the taking of possession or control of any
of the Mortgaged Property, the commencement of any suit or other legal,
administrative, or arbitration proceeding based upon the Suberdinate Note or any
other of the Subordinate Loan Documents, the exercising of any banker's lien or
rights of set-off or recoupment, or the taking of any other enforcement action
against Borrower, any other party liable for any of the Subordinate indebtedness
or cbligated under any:of the Subordinate Loan Documents, or the Mortgaged

Propetty.

(r} "Subordinate Mortgage Default” means any act, failure to act, event,
conditions, or occurrence which allows (but for any contrary provision of this
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Agreement), or which with the giving of notice or the passage of time, or both,
would allow (but forany contrary provision of this Agreement), Subordinate
Lender to take a Subordinate Loan Enforcement Action.

(s) "Surplus Cash" is defined herein to mean the same as that term
is defined in the Regulatory Agreement between Borrower and HUD.

2. Permission to Allow Mortgage Lien Against Mortgaged
Property.

Senior Lender consents, subject to the provisions of this Agreement, to the
Subordinate Morigage and other recorded Subordinate Loan Decuments against the
Mortgaged Property {which are subordinate in all respects to the lien of the Senior
Security Instrument) to secure Borrower's obligation to repay the Subordinate Note and
all other obligations, indebtedness and liabilities of Borrower to-Subordinate Lender
under and in connection with the Subordinate Loan. Such consent is subject to the
condition that each of the representations and warranties made by Borrower and
Subordinate Lender in Section 3 are true and correct on the date of this Agreement. if
any of the representations and warranties made by Borrower and Subordinate Lender in
Section 3 are:not true and correct on the date of this Agreement, the provisions of the
Senior Loan Documents applicable to unpermitted liens on the Mortgaged Property shall
apply.

3. Borrower's and Subordinate Lender's Representations and Warranties.

Borrower and, with respect to subsections (a) through (d) below, Subordinate
Lender each make the following representations and warranties to Senior Lender:

(a) Subordinate Loan Documents. The Subordinate Loan is evidenced
by the Subordinate Note and is secured by the Subordinate Mortgage.

(b} Terms of the Subordinate Loan. The original principal amount of
the Subordinate Note is $47.238.00. interest on the Subordinate Note
accrues monthly at the rate of N/A % per annum. The Subordinate
Note is due and payable in full on AprJE 10 2019 ("Maturity“) lhe—pnnepal—ef—the

The prom:ssory note ewdenmng the Subordtnate

Note obhgates Borrower to make payments as follows: N/A, subject to available
‘Surplus Cash. As long as HUD is the insurer or holder of the Senior Note on
FHA Project No.123-11235, any payments due from project income under the
Subordmate Note shal[ be payable only (i) from perm|331ble drstnbutlons from

Surplus Cash nf the PI‘DJEC'{ but in no event greaterthan
seventy—f' ve percent {75%) of the total amount of Surplus Cash; or (i) from monies
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received from Non-Project Sources. No prepayment of the Subordinate Note shall
be made until after final endorsement by HUD of the Senior Note, unless such
prepayment is made from Non-Project Sources and is approved in writing by HUD.
The restriction on payment imposed by this paragraph shall not excuse any default
Gaused by the failure of the Borrower fo pay the indebtedness evidenced by the
Subordinate Note.

{¢) Relationship of Borrower to Subordinate Lender.
Subordinate Lender is not an Affiliate of Borrower.

(d) Term. The term of the Subordinate Note does not end before
the term of the Senior Note.

(e}  Subordinate Loan Documents. The executed Subordinate Loan
Documents are substantially in the same forms as those submitted to, and
approved by, HUD prior to the date of this Agreement. Upon execution and
delivery of the Subaordinate Loan Documents, Borrower shall deliver to Senior
Lender an executed copy of each of the Subordinate Loan Documents, certified

to be true, correct and complete.

{f) Senior Loan Documents. The executed Senior Loan Documents
are the same forms as approved by HUD prior to the date of this Agreement.
Upon execution and delivery of the Senior Loan Documents, Borrower shalll
deliver to Suberdinate Lender an executed copy of each of the Senior Loan
Documents, certified to be true, correct and complete.

4. Deliveries.
Borrower shall submit the following items to Senior Lender and HUD:

(a)  Title Evidence. Evidence of title (title policy-or title policy
endorsement, as appropriate) insuring the lign of the Senior Security instrument
which insures that (i) the lien of the Subordinate Mortgage is subordinate to the
lien of the Senior Mortgage, and (i) this Agreement has been recorded among
the applicable land records.

(b} Certification. A certification from Borrower and Suberdinate
Lender to HUD that the Subordinate Loan Decuments do not contain any
changes from the Subordinate Loan Documents submitted to, and approved by,
HUD, before the date of this Agreement.

(c) Loan Documents. A complete set of the Subordinate Loan
Daecuments.

5. Terms of Subordination.
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(a} Agreement to Subordinate. Senior Lender and Subordinate Lender
agree that; (i) the indebtedness evidenced by the Subordinate Loan Documents is
and shall be subordinated in right of payment, to the extent and in the manner
provided in this Agreement, to the prior payment of the indebtedness evidenced by
the Senior Loan Documents, and (i) the Subordinate Mortgage and the other
Subordinate Loan Documents are and shall be subject and subordinate in all
respects to the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and to all advances heretofore
made or which may hereafter be made pursuant to the Senior Security instrument
and the other Senior Loan Documents (including but not limited to, all sums
advanced for the purposes of (1) protecting or further securing the lien of the Senior
Security Instrumenit, curing defaults by Borrower under the Senior Loan Documents
or for any other purpose expressly permitted by the Sentor Security Instrument, or
(2) constructing, renavating, repairing, fumishing, fixturing or equipping the
Mortgaged Property). Subordinate Lender agrees to extinguish and release its lien
on any and all Mortgaged Property in the event Senior Lender, HUD, or a designee
of either acquires fitle fo the Mortgaged Property pursuant {0.a deed in lieu of
foreclosure.

{b) Subordination of Subrogation Rights. Subordinate Lender agrees
that if, by reason of its payment of real estate taxes or other monetary obligations of
Borrower, or by reason of its exercise of any other right or remedy under the
Subordinate Loan Documents, it acquires by right of subragation or otherwise a lien
on the Mortgaged Property which {but for this subsection} would be senior to the lien
of the Senior Security Instrument, then, in that event, such lien shall be subject and
subardinate to the lien of the Senior Security Instrument.

(c) Payments Before Senior Security Instrument Default. Until
Subordinate Lender receives a default notice of a Senior Security Instrument
Default from Senior Lender;, Subordinate Lender shall be entitled to retain for
its own account all payments made under or pursuant to the Subordinate Loan
Documents provided that such payments are otherwise permitted under the
terms of this Agreement.

{d) Payments After Senior Security Instrument Default. Borrower
agrees that, after it receives notice (or othaerwise acquires knowledge) of a Senior
Security Instrument Default, it will not make any payments under or pursuant to the
Subordinate Loan Documents {including but not limited to principal, interest,
additional interest, late payment charges, default inferest, attorney's fees, or any

- othersums secured by the Subordinate Morigage) without Senior Lender’s prior
written consent. Subordinate Lender agrees that, after it receives a defaulit notice
from Senior Lender with written instructions directing Subordinate Lender not to
accept payments from Project Sources on account of the Subordinate Loan, it will
not accept any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment
chargés, default interest, atforney's fees, or any other sums secured by the
Stibordinate Morigage) unless either (i) such payment is being made solely from
Non-Project Sources or (i) such payment is made with Senior Lender's prior writterr
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consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Security instrument Default which gave rise to Subordinate Lender's
obligation not to accept payments has been cured, waived, or otherwise suspended
by Senior Lender, the restrictions on payment to Subordinate Lender in this Section
6 shall terminate, and Senior Lender shall have no nght to any subsequent
payments made to Subordinate Lender by Borrower prior to Subordinate Lendér's
receipt of a new default notice from Senior Lender in accordance with the
provisions of this Section 5(d).

(8) Remitting Subordinate Loan Payments to Senior Lender. If, after
Subordinate Lender receives a default notice from Senior Lender in accordance
with subsection (d) above, Subordinate Lender raceives any payments under the
Subordinate Loan Documents (other than payments permitted under subsection (d)
above), Subordinate Lender agrees that such payment or other distribution will be.
received and held in frust for Senior Lender and unless Senior Lender otherwise
notifies Subordinate Lender in writing, will be promptly remitted, in kind to Seniar
l.ender, properly endorsed to Senior Lender, to be applied to the principal of,
interest on and other amounts due under the Senior Loan Documents.in
accordance with the provisions of the Senior Loan Documents. By executing this

- Agreement, Borrower specifically authorizes Subordinate Lender to endorse and
remit any such payrnents to Senior Lender, and specifically waives any and all
rights to have such payments returned to Borrower or credited against the
Subordinate Loan. Borrower and Senior Lender acknowledge and agree that
payments received by Subordinate Lender, and remitted to Senior Lender under
this Section 5, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment fo Senjor Lender waive any
Subordinate Morigage Default which may arise from the inability of Subordinate
Lender to retain such payment or apply such payment te the Subordinate Loan.

(f} Agreement Not to Commence Bankruptcy Proceeding.
Subordinate Lender agrees that during the term of this Agreement it will not
commence, or join with any other creditor in-commencing any Bankruptcy
Proceeding with respect to Borrower, without Senior Lender's prior written consent.

B. Default Under Subordinate Loan Documents.

(a) Notice of Default and Cure Rights. Subordinate Lender shall
deliver to Senior Lender a default notice within five Business Days in each case
where Subordinate Lender has given a default notice to Borrower. Failure of
Subbordinate Lender fo send a default notice to Senior Lender shall not prevent the
exercise of Subordinate Lender's rights and remedies under the Subordinate Loan
Documents, subject to the provisions of this Agreement. Senior Lender shall have
the opportunity, but not the obligation, fo cure any Subordinate Moitgage Defauit
within 80 days following the date of such notice; provided, however that
Subordinate Lender shall be entitled, during such 60-day period, to continue to
pursue its rights and remedies under the Subordinate Loan Documents, subject to
the limitations set forth in Sectioh 6(b) below.
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_ (b) Subordinate | ender's Exercise of Remedies After Notice to
Senior Lender. If a Subordinate Mortgage Defatilt oceurs and is continuing,
Subordinate Lender agrees that it will nat commence foreclosure proceedings with
respect to the Mortgaged Property underthe Subordinate Loan Documents or
exercise any other rights or remedies it may have under the Subordinate Loan
Documents with respect to the Mortgaged Property, including, but not limited to
accelerating the Subordinate Loan, collecting rents; appointing (or seeking the
appointment of) a receiver or exercising any other rights or remedies thereunder
without Senior Lender's prior written consent. However, the preceding sentence
shall not'{#) limit Subordinate Lender's right to bring an action seeking recovery

. solely from Non-Project Sources or (ii) preciude Subordinate Lender from
exercising or enforcing all the rights available to Subordinate Lender under the
Subordinate Loan Documents and/or under applicable law to enforce covenants
and agreements of Borrower relating to income, rent or affordability restrictions.

7. Default Under Senior l.oan Documents.

(a) Notice of Default and Cure Rights. Senicr Lender shall deliver to
Subordinate Lender a default notice within five Busingss Days in each case where
Senior Lender has given a default notice to Borrower (provided that Senior Lender
shall have no liability to Borrower, Subordinate Lender or to any other Entity for
failure to timely give such notice). Failure of Senior Lender to send a default notice
to Subordinate Lender shall not prevent the exercise of Senior Lender's right and
remedies under the Senior Loan Documents, subject to the provisions of this
Agreemernt. Borrower agrees that Subordinate Lender shall have the opportunity,
but not the obligation, to cure sither a Monetary Event of Default or @ Covenant
Event of Default within 30 days following the date of such notice, or any time prior
to an assignment of the Senior Security Instrument from Senior Lender to HUD,
whichever date is later. Subordinate Lender acknowledges that Senior Lender
shall be entitled during such period described above to confinue to purste its
remedies under the Senior Loan Documents. Subordinate Lender shall have the
opportunity to cure a Covenant Event of Default during such pericd-described
above 3o long as there is no Monetary Event of Default under the Senior Loan.
Documents. All amounts paid by Subordinate Lender to Senior Lender to cure any
default under the Senior Loan Documents shall be deemed to have been
advanced by Subordinate Lender pursuant to, and shall be secured by the lien of,
the Subordinate Mortgags.

(b}  Cross Default, Suberdinate Lender agrees that, notwithstanding any
contrary provision:confained in the Suberdinate Loan Documents, a Senior Security
Instrument Default shall not constitute a default under the Subordinate Loan
Documents if no other default occurred under the Subordinate Loan Documnents.

8. Conflict.
Borrower, Senior Lender and Subordinate | .ender each agrees that, in the event

of any conflict or inconsistency between the terms of the Senior Loan Documents, the
Subordinate Loan Documents and the terms of this Agreement, the terms of this
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Agreement shall govern and control solely as to the following: (a) the relative pricrity of

“the security interests of Senior Lender and Subordinate Lender in the Mortgaged
Praperty; and (b) solely as between Senior Lender and Subordinate | ender, the notice
requirements, cure rights, and the othar rights and obligations which Senior Lender and
Subordinate Lender have agreed to as expressly provided in this Agreement. Borrower
acknowledges that the terms and provisions of this Agreement shall not, and shall not
be deemed to: extend Borrower's time to cure any Senior Security Instrument Default or
Subordinate Mortgage Default, as the case may be; give Borrower the right to notice of
any ‘Senior Security Instrument Default or Subordinate Mortgage Default, as the case
may be other than that, if any, provided, respectively under the Senior Loan Documents
or the Subordinate Loan Documents, as applicable; or create any other right or benefit
for Borrower as against Senior Lender or Subordinate Lender.

9, Rights and Obligations of Subordinate Lender under the Subordinate
Loan Documents and of Senior Lender under the Senior Loan Dacuments.

Subject to each of the other terms of this Agreement, all of the follrfw‘ing provisions
shall supersede any provisions of the Subordinate Loan Documents covering the same
subject matter:

(a) Protection of Security Interest. Subordinate Lender shall not,
without the prior written consent of Senior Lender in each instance, take any
action which has the effect of increasing the indebtedriess outstanding under, or
secured by, the Subordinate Loan Documents, except that Subordinate Lender
shall have the right to advangce funds to cure Senior Security Instrument Defaults
pursuant to Section’7(a) above and advance funds pursuant to the Subordinate
Mortgage for the purpose of paying real estate taxes and insurance premiums,
making necessary repairs to the Mortgaged Property and curing other defaults by
Borrawer under the Subordinate Loan Documents.

(b} Condemnation or Casualty. In the event of, a taking or threatened
taking by condemnation or other exercise of eminent domain of all or a portion of the
Mortgaged Property (collectively, a "Taking"), or the occurrence of a fire or other
casualty resulfing in damage to all ar a portion of the Mortgaged Property (collec-
tively, a "Casualty"), at any time or times when the Senior Security Instrument
remains a lien on the Mortgaged Property the following provisions:shall apply:

(1)  Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding
or action relating to a Taking and/or 2 Casualty, or to paricipate or join in
any seftlement of, or to adjust, any claims resulting from a Taking or a
Casualty shall be and remain subordinate in all respecis to Senior Lender's
rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a
claim resulting from a Taking or a Casualty made by or with the written
consent of Senior Lender; and

(2)  all proceeds received or to be received on account of a Taking
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or a Casualty, or both, shall be applied {to payment of the costs and _
expenses of repair and restoration and/or to payment of the Senior Security
Instrument) in the manner determined by Senior Lender in its sole
discretion; provided, however, that if Senior Lender elects to apply such
proceeds to payment of the principal of, interest on and other amounts
payable under the Senior Security Instrument, any proceeds remaining after
the satisfaction in full of the principal of, interest on and other.amounts
payable uhder the Senior Security Instrument shall be paid to, and may be
applied by, Subordinate Lender in accordance with the applicable provisions

- of the Subordinate Loan Documents. Any proceeds then remaining after the
satisfaction in full of the principal of, interest on and other-amounts payable
under the Subordinate Loan Documents shall be paid by the Subordinate
Lender to Borrower.

{c} No Modification of Subordinate Loan Documents. Borrower and
Suberdinate Lender each agrees that, until the principal of; interest on and all
other amounts payable under the Senior Loan Documents have been paid in full,
it will not, without the prior written consent of Senior Lender in each instance,
increase the amount of the Subordinate Loan, increase the required payments
due under the Suberdinate Loan, decrease the term of the Subordinate Loan,
increase the interest rate on the Subordinate Loan, or otherwise amend the
Subordinate Loan terms in a manner that creates an adverse effect upon Senior
Lender underthe Senior Loan Documents. Any unauthorized amendment of the
Subordinate Loan Documents without Senior Lender’s consent shall be void ab
initic and of no effect whatsoever:

10. Modification of Senior Loan Documents; Refinancing of Senior
Indebtedrniess,

_ Subordinate Lender consents to any agreement or arrangement in which Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the Senior Loan
Documents, including any provision requiring the payment of money, provided however,
there shall be no modification of the Senior Loan Documents without the consent of the
Subordinate Lender if such modification would increase the principal amount of the Senior
Indebtedness beyond the original principal amount of the Senior Indebtedness (excluding
any amounts having been advanced by Senior Lender for the protection of its security
interest pursuant to the Senior Loan Documents), increase the interest rate of the Senior
indebtedness, or decrease the original maturity term of the Senior Indebtedness,

Subordinate Lender further agrees that its agreement to subordinate hereunder shall
extend to any new mortgage debt which is for the purpose of refinancing all or any part of
the Senior Indebtedness in accordance with Program Obligations (including reasonable and
necessary costs associated with-the closing and/for the refinancing); and that all the terms
and covenants of this Agreement shall inure to the benefit of any holder of any such
refinanced debt; and that all references to the Senior Indebtedness, the Senior Note, the
Senior Security Instrument, the Senior Loan Documents and Senior Lender shall mean,
respectively, the: indebtedness related to the refinance loan, the refinance note, the security
instrument securing the refinance note, all documents evidencing, securing or
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otherwise pertaining to the refinance note and the holder of the refinance note, provided
however, there shall be no refinancing of the Senior Indebtedness without the consent of
the Subordinate Lender if such refinancing would increase the principal amount of the
Senior Indebtedness beyond the original principal amount of the Senior Indebtedness
(excluding any amounts having been advanced by Senior Lender for the protection of its
security interest pursuant to the Senior Loan Documents), increase the interest rate of the
Senior Indebtedness, or decrease the original maturity term of the Senior Indebtedness.

11. Defaultby Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any
of the terms, covenants or conditions to be performad.or observed by it under this
Agreement, the other, non-defaulting Lender shall have the right to all available legal

-and equitable relief.

12. Notices.
Each notice, request, demand, consent, approval or other commmunication (hereinafter in
this Section referred to collectively as "notices" and referred to singly:as a "notice™) which
Senior Lender or Subordinate Lender is required or permitted to give fo the other party
pursuant to this Agreement shall be in writing and shall be deemed to have been duly and
sufficiently given if: (a) personally delivered with proof of delivery thereof (any notice so
delivered shall be deemed to have heen received at the time so delivered); or (b} sent by
Federal Express (or other similar national overnight courier) desighating next Business
Day delivery {any notice so delivered shall be deemed to have been received on the next
Business Day following receipt by the courier); or (c) sent by United States registered or
cerfified mail, return receipt requested, postage prepaid; at a post office regularly
maintained by the United States Postal Service (any notice so sent shall be deemed to
have been received two Business Days after mailing in the United States), addressed to
the respective parties as follows:

SENIOR LENDER;

Walker and Dunlop, |.LC

7501 Wisconsin Ave, Suite 1200E
Bethesda, MD 20814

Attn: Kristin Layden

With a copy to:

Peaseley and Derryberry PLC
504 Autumn Springs Court
Franklin, TN 37087
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HUD:

U.S. Department of Housing and Urban
Development Director - Office of
Muttifamily Asset Management Room
6160451 Seventh Street, S.W.
Washington, DC 20410

SUBORDINATE LENDER:

City of Glendale Community
Revitalization Division-

5850 W. Glendale Avenuse, Suite 107
Glendale, AZ

Atin: Assistant City Manager

" Either party miay, by notice given pursuant to this Section, change the person or
persons and/or address or addresses, or designate an additional person or
persons or an additional address or addresses for its notices, but notice of a
change of address shall only be effective upon receipt.

13. General.

(a) Assignment/Successors. This Agreement shall be
binding upon Borrower, Senior Lender and Subordinate Lender and shall inure
to the benefit of the respective legal successors and assigns of Senior Lender
and Subordinate Lender.

(b) No Partnership or Joint Venture. Senior Lender's
permission for the placement of the Subordinate Loan Documents.does not
constitute Senior Lender as a joint venturer or partngr of Subordinate Lender.
Neither party hereto shall hold itself out as a pariner, agent or Affiliate of any
other party herefo.

(c) Senior Lender's and Subordinate Lender's Consent.
Wherever Senior Lender's consent or approval is required by any provision of this
Agreement, such consent or approval may be granted or:denied by Senior Lender
in its sole and absolute discretion, unless otherwise expressly provided in this
Agreement. Wherever Subordinate Lender's consent or approval is required by any
provision of this Agreement, such consent or approval may be granted or denied by

Subordination Agreement HUD-924200 (06/14)
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Subordinate Lender in its sole and absolute discretion, unless otherwise exprassly
provided in this Agreement.

(d)  Further Assurances; UCC Financing Statements. Subordinate
Lender, Senior Lender and Borrower each agree, at Borrower's expense, to
execute and deliver all additional instruments and/or documents reasonably
required by any other party to this Agreement in order to evidence that the
Subordinate Loan Documents are subordinate to the lien, covenants and conditions
of the Senior Loan Documents, or to further evidence the intent of this Agreement,
Senior Lender is hereby authorized to file any and all UCC financing statement
amendments required to reflect the priority of the Senior Indebtedness.

~{e} Amendment. This Agreement shall not be amended except
by written instrument signed by all parties hereto.

4] Governing Law. This Agreement shall be governed by the laws
of the State in which the Mortgaged Property Is located, except as, so long as
the Seniar loan is insured or held by HUD, and solely as to rights and remedies
of HUD, federal jurisdiction may be appropriate pursuant to any federal
requirements. The State courts, and with respect to HUD's rights and remedies:
federal courts, and governmental authorities in the State in which the
Mortgaged Property is.located, shall have exclusive jurisdiction over all
cantroversies which shall arise under or in relation to the Subordinate Loan
Documents, Berrower irrevocably consents to service, jurisdiction, and venue of
such courts for any such litigation and waives any other veniue to which it might
be entitled by virtue of domicile, habitual residence or othenwise.

() Severable Provisions. If any provision of this Agreement shall be
invalid or unenforceable to any extent, then the other provisions of this Agreement
shall not be affected thereby and shall be enforced to the greatest extent permitted
by law. '

(h)  Term. The term of this Agreement shall commence on the date
hereof and shall continue until the-earliest to occur of the following events: (i) the
payment of all of the principal of interest on and other amounts payable under
the Senior Loan Documents; (i} the payment of all of the principal of, interest on
and other amounts payable under the Subordinate Loan Documents, other than
by reason of payments which Subordinate Lender is obligated to remit to Senior
Lender pursuant to Section 5 hereof; (iii) the acquisition by Senior Lender of titie
to the Mortgaged Property pursuant to a foreciosure; or {iv) the acquisition by
Subordinate Lender of title to the Mortgaged Property pursuant to a foreclosure
or a deed in lieu of foreclosure of, or the exercise of a power of sale contained in,
the Subordinate Mortgage, but only if such acquisition of title does not violate any
of the terms of this Agreement. Notwithstanding the foregoing, in the event the
Senior Indebtedness is refinanced, the ferm of this Agreement shall continue and
the Subordinate Indebtedness and Suberdinate Loan Documents shall be
subordinate to any such indebtedness related to the refinance loan as provided
in Section 10 above.

(i) Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be considered an eriginal for all purposes;




provided, however, that all such counterparts shail together constitute one and
the same instrument.

Each signatory below hereby certifies that each of their statements and
representations contained in this Agreement and all their supporting documentation
thereto are true, accurate, and complete. This Agreement has been made, presented,
and delivered for the purpose of influencing an official action of HUD in insuring the
L oan, and may be relied upon by HUD as a true statement of the facts contained
therein.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the day and year first written above.

See Counterpart Signature Pages

SENIOR LENDER:
By.  Walker and Duniop, L1 C

Name: Kristin 5. Layden
Title: Assistant Vice President

SUBORDINATE LENDER:

By: _ City of Glendale
Name: Brenda S. Fischer

Title: City Manager

BORROWER:

By: Tanner Terrace, Inc.
Name: L.C. DeMon Carey
Title:  Vice President

Warning:
Any person who knowingly presents a false, fictitious, or fraudulent statement or claim
in a matter within the jurisdiction of the U.S. Department of Housing and Urban
Development is subject to criminal penalties, civil liability, and administrative
sanctions.




" SENIOR LENDER

Walker & Dunlop, LLC, .
a Delaware limited liability company

Wisdhin Lok

Kristin G. Layden, Assistant Vice President

STATE OF TENNESSEE )
)
COUNTY OF WILLIAMSON j

The foregoing instrument was acknowledged before me on this 7#~  dayof
March 2015, by Kristin G. Layden, in her capacity as the Assistant Vice President of
Walker & Dunlop, LLC, a Delaware limited liability company, on behalf of said limited
liability company (Lender).

\\\\\\ N 7, ", MY COMMISSION EXPIRES
S T, . . MARCH 10, 2018
s c‘? wzm 'tf;, Z My commission expires:
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NOTARY PUBLAC, STKTEST LARGE




SUBORDINATE LENDER

CITY OF GLENDALE, an Arizona
. muni rporation

Brenda S. Fischer
City Manager

City Clerk (SEAL)

APPROVED AS TQ FORM:

Micitikl D. Bailey
City Atidrney

an Arizona corporation

By:
Its:

STATE OF ARIZONA )
} 8.
County of Maricopa )

SUBSCRIBED AND SWORN to before me this '] _ day of Jomuam ,
201 5 by tHh S, Fi er {; m&ﬂ Vo, the Developer who sagned the

above document. .

Motary Public

My Commission Expires: ALICIA MULLER

NDV ILi, 20[5 = §igia of ATEONG

) MARICOPA COUNTY
Expiras

7 vamuet 14,2018




BORROWER

Tanner Terrace, Inc., an Arizona nonprofit
corporation.

Name: L.C. DeMon Carey /

Its: Vice President

STATE OF ARIZONA )

) ss.
County of )
SUBSCRIBED AND SWORN to befote me this ﬁf‘* dayof _ Aarch ,

2015,by L. Qg&m Oag Ey , the Developer who signed the

above document,
ﬁotary Public

R CHARTFEESE C.PRUTT
- Notary Public - Arizona
Mari¢opa County
My Commission Expires
November 28, 2016

My Cominission Expires:

Moreaber 25 £ole




SCHEDULE A
SENIOR NOTE AND INDEBTEDNESS DESCRIPTION
Promissory Note Deferred Loan between Tanner Terrace, Inc. and the City of Glendale dated

April 10, 2008 in the amount of $47,238.00 and due and payable "within 10 years from the
date of this Note” js attached as Exhibit B hereto. '




EXHIBIT A
DESCRIPTION OF THE PROPERTY

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

The North Seven-Tenths of the Northeast duarter of the Southwest quarter of the Southeast
quarter of Section 4, Township 2 North, Range 2 East of the Gila and Salf:River Base and
Meridian, Maricopa County, Arizona;

Except the East 30 feet thereof,

APN: 147-09-017A




EXHIBIT B
Suberdinate Loan Documents
1. Promissory Note Deferred Loan between Tanner Terrace, Inc. and the City of Glendale dated
Aprit 10, 2008; ' .

2. Deed of Trust and Assignment of Rents between Tanner Terrace, Inc. and the City of
Glendate '

Subordination Agreement HUD-92420M (06114}




‘OFFICIAL RECORDS CF
MARICOPA COUNTY RECCORDER
HELEN PURCELL
20090322156 04/10/2009 03:36
ELECTRONIC RECORDING

When recorded, mail to:

CITY OF GLENDALE
Community Revrtallzatlon ' PNTANNERTER-2-1-1-~
5829 North 58™ Drive, Suite 104 _ sarabiam

‘Glendale, AZ 85301

EROMISSORY NOTE
DEFERRED LOAN

Loan Amount: $_47,238.00 Glendale, Arizona

Date;

FOR VALUE RECEIVED, the undersigned jointly and severally promise(s) te pay to the order of the City
of Glendale, a municipal corporation of the state of Arizona (City), or its successors, the principal sum of

Fortv-Seven Thousand, Two Hundred Thirty-Eight Dollars and 00/100 (§47,238.00). This Note is

made on a ‘lO-year Deferred Payrment, non-interest bearing basis on and is secured by a Deed of Trust.

This Note shall become due and payable upon any transfer, voluntary, involuntary, ar by dperation of
law, of the Property identified in the Deed of Trust within ten years from the date of this Note, or at any
ume thhm ten years from the date of this Note unders:gned ceases to-occupy or use the property to.

the undersigned naming the Clty of Glendale as Beneficiary; wh(ch Deed of Trust and: thas Note are
security for the obligations of the undersigned contained in the contract for {Exterior Lighting Upgrade:

& Utility Shut Off Valves Project) executed by the parties on _{October 29, 2007).

The amount due at such time shall be the amount of the current fair market value of the property iess:
any portion attributable 1o non-Community Development Block Grant funds irivolved in the rehabilitation
improvernents to the real property. The current fair market value of the property shall be established by
independent appraisal, The portions of fair market value attributable to COBG and non-CDBG funds
shall be established at compietion of the rehabilitation improvements through a subsequent appraisal.
Appraisals completed to determine such values shall be at the sole cost and expenge of the City.

If at the end of the term of this Promissory Note, the undersigned has continuousty provided the services
and complled with the provisions of the above referenced subrecipient agreement, the City shall
cansider the obiigationis of this Note to have been met and shall consider its security interast in the
property to be released to the undersigned.

Should default be made in the payment of any amount when due, ar should the undersigned default on
any obligation owed to the City under the terms of this Promissory Note or the Deed of Trust providing
security, therefore, the whole sum of principal shall become immediately due and payable at the. option
of the halder of this Note.

If suit or action is instituted by City to recover on this Note, (Tanner Properties. Inc., DBA Tanner
Terrace) agrees to pay reasonable attorney’s fees and costs in addition to the amount due on the Note.

Promissory Note / Deferfed Loan R
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Diligence, demand, protest and notice of demand and protest are hereby waived and the undersigngd
hereby waives, fo the extent which otherwise would apply to the debt evidenced by this Note. Consent is
hereby given to the extension of time of payment of this Note, without notice.

The undersigned reserves the right to repay at-any time all of the principal amount of this Note in a
single payment without the panalties, discount or premiums.

IN WITNESS WHEREOF, this Note and Deed of Trust securing the Note, have been duly executed by
the undersigned, as of the date above written.

Executive Director
{Tanner Properties inc., DBA Tanner Terrace)

STATE OF ARIZONA )
) s8
Gounty of Maricopa ).

BE (T REMEMBERED, that cm amse_?é day of wﬂ 2008 , before me, the

dersigned, a Notary P in and for said County and State, personally appeared Ihe within named

known 10 me to be the identical individual{s) described.in and

who executed the within Loan and Note and acknow!edged to me the said individuais) executed the sama-fresly
and voluntarily,

IN TESTIMONY WHEREQF, | have hereunto set my hand and affixed by official seal the day and year above:
wiritten..

STATE OF ARIZONA )
s
County of Maricopa )

th Toxwan) T® o
BE IT REMEMBERED, that on this H day of 200K . before me, the
Mndersigned, a Notaty Public in and for said County and State, perscially appeared the within named

_ , known to me to be the identical individual(s) destribed in and
who executed the in Loan and Note and acknowledged to me the said individual(s) executed the:same freely’

and voluntarily.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed by official seal the day and year above
written, .

OFFICIAL SEAL
g\ TIFFANY A, HUSKEY
; ) NOTARY PﬂBUG Stale of Arzona
v MARICOPA COUNTY :
My Gomm. Expires Aig. 24, 2011

[ &)

Promigsoty Mote [ Deletred Loan




- OFFICTAL RECORDS OF
MARICOPA COUNTY RECORDER
HELEN PURCELL
20090322122 04/106/2008 03:36

- ELECTRONIC RECORDING
When recorded, mail o

CITY OF GLENDALE _ )
‘Community Revitalization DOTTANNERTER-7-1-1~~
‘6829 North 58™ Drive, Suite 104 Yorkm

-~ ‘Glondale, AZ 85301

DEED OF TRUST AND ASSIGNMENT OF RENTS

DATE:
TRUSTOR: Janner Propetties Inc.. DBA Tanner Terrace
ADDRESS: - 4420 South 18 Place
Phoenix, Arizona 85040-2467
BENEFICIARY: Clty of Glendale
ADDRESS: 6829 North 58™ Drive, Suite 104
Glendale, Arizona 85301
TRUSTEE: Land America Lawyers Title
ADDRESS: 2152 South Vineyard, Suite 106

Mesa, Arizona 85210
PROPERTY in Maricopa County, State of Arlzona, described as:

See the Legal Description set Forth in “Attachment A”
and Incorporated by this Reference

This:Deed of Trust is made between the Trustor, Trustee and Beneficiary above named,

WITNESSETH: That Trustor irrevocably grants and conveys to Trustee in Trust, with Power of
Sale, the above described real property, together with: (1) All buildings, improvements and
fixtures now or hereafter placed thereon; (2) all existing leases, and all future leases executed
with respact to such property; (3) all rents, issues, profits and income thereof (all of which are
hereinafter called "property income®); (4) all classes of property now, or at any time hereafter,
attached 1o or used in any way in connection with the use, operation or occupancy of such
property; (5) all property, rights, permits and privileges now or hereafter owned by Truslor or
now-or hereafter appurtenant to such property, which entitle Trustor or such property to receive
water or electrical power for use thereon; all property granted, transferred and assigned to
Trustee hereunder is hereafter referred to as the "property,” and Trustor warrants that it is well
and truly seized of a4 good and marketable fitle in fee simple to the real property hereby
conveyed; that the fille to all property conveyed by this Deed of Trust is clear, free and
unsncumbered, and Trustor shall forever warrant and defend the same unto Beneficiary, its
Deed of Trust and Assignment of Rents 1
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successors and assigns, against all claims whatsoever; SUBJECT, HOWEVER, to the right,
power, and authority hersinafter given to and conferred upon Beneficiary to collect and apply
such property income; AND SUBJECT TO any easements and restrictions listed in a schedule
of exceptions to coverage in any title insurance polity insuring Beneficiary's interest in the

property.

FOR THE PURPOSE OF SECURING:

(a) Performance of sach agreement of Trustor herein contained. (b) Payment of the
indebtedness evidenced by promissory note or notes of even date herewith, and any exten-smn
or renewal thereof, in the principal sum of _Forty-Seven Thousand, Two Hundred Thirty-
Eight Dollars and 00/100 __ ($47.238.00), -executed by Trustor in favor of Beneficiary or order.

Payment of additional sums and interest thereon which may hereafter be loaned to Truster, or
his successors or assigns, when evidenced by a promissory note or notes that are secured by
this Deed of Trust.

A TO PROTECT THE SECURITY OF THIS DEED QF TRUST, TRUSTOR COVENANTS
AND AGREES:

1. To keep said property in good condition and repair; not to remove dr demolish any
building thereon; to complete or restore promptly and in good and werkmanlike manner any
building which may be constructed; damaged, or destroyed thereon, and to pay when due all
claims: for labor performed and materials fumnished therefor; to comply with ail laws affecting
said property or requiring any alterations or improvements o be made thereon; not to commit or
permit waste thereof; not to commit, suffer, or permit any act upon said property in viclation of
law; and to do all other acts which from the character or usse of said property may be regsonably
necessary, the speeific enumerations herein not excluding the general.

2. To keep all improvements now or hereafter erected on said property continuously
insured against loss by fire or other hazards specified by Beneficiary in an amount not less than:
the total obligation secured hereby. All policies shall be held by Beneficiary and be in such’
companies as Beneficiary may approve and have loss payable first to Beneficiary, as his.
interest may appear and then to Trustor. The amount collected under any insurance policy may:
be applied upon any indebtedness hereby secured and in such order as Beneficiary may
determine or at option of Beneficiary the entire amount so collected or any part thereof may be
released to Trustor. Such application or release shall not cure or waive any default hereunder
nor cause discontinuance of any action that may have been or may thereafter be taken by
Beneficiary or Trustee because of such default.

3. To appear in and defend any action or proceeding purporting lo affect the security
hereof or the rights or powers of Beneficiary or Trustee: and to pay all costs and expenses of
Beneficiary or Trustee, including cost of evidence of title and attorney's fees in a reasonable
sum, in any such action or proceeding in which Beneficiary or Trustee may appear or be
named, and in any suit brought by Beneficiary to enforce this Deed of Trust,

4. Topay. before delinquent, all taxes and assessments affecting said property; when
due, all encumbrances, charges and liens, on said property or any part thereof, which appear to
be prior or superior hereto; all costs, fees, and expenses of this Trust, ancludmg, without limiting
the generality of the foregoing, the fees of Trusteé for issuance of any Deed df Partial Release.
and Partial Reconveyarnce or Deed of Release and Full Reconveyance and all lawful charges,
costs, and expenses in the event of reinstatement of, following default in, this Deed of Trust or
the obligations sectired hereby.

Deed of Trust and Assignment of Rents
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Should Trustor fail to make any payment or to do any act as herein provided, then
Beneficiary or Trustes, but without obligation so to do and witl)':out notice 1o or demand upon
Trustor and without releasing Trustor from any obligation hereof, may: Make or do the same in
such manner and to such extent as either may deem necessary to protect the security hereof,
Beneficiary or Trustee being authorized to enter upan sald property for such purposes; appear
in and defend any action or proceeding purporting to affest the security hereof or the rights or
powers of Beneficiary or Trustee; pay, purchase, contest or compromise any encumbrance,
charge, or lien which in the judgment of either appears to be prior or superior hersto; and, in
exercising any such powers, pay hecessary expenses, employ counsel, and pay his reasonable
fees. All amounts so paid, togather with interest thereon at the same rate as is pravided for in
the note secured by this Deed of Trust or at the highest legal rate, whichever is greater, shall be
part of the debt secured by this Deed of Trust and a lien on the above property.

3. To pay immediately and without demand all sums expended by Beneficiary or
Trustee pursuant to the provisions hereof, together with interest from date of expenditure at the
same rate as is provided for in the note secured by this Deed of Trust or at the highest legal
rate, whichever is greater. Any amounts so paid by Beneficiary or Trustee shall become part of
the debt secured by this Deed of Trust and a lien on said property and immediately due and
payable at option of Beneficiary or Trustee. '

' B. ITIS MUTUALLY AGREED:

1. That any award of damages in connection with any condemnation or any taking, or
for injury to the property by reason of public use, or for damages for private trespass or injury
thereto, is assigned and shall be paid to Beneficiary as further security for all obligations
secured hereby (reserving unto Trustor, however, the tight to sué therefor and the ownership
thereof, subject to this Deed of Trust), and upon receipt of such moneys Beneficiary may hold
the same as such further security, or apply or release the same in the same manner and with
the same effect as above provided for disposition of proceeds of fire or other insurance.

2. That by accepting payment of any sum secured hereby afier its dus date, Beneficiary
does not waive his right sither to require prompt payment when due of all other sums so
segured or to declare default for failure.so to pay. Without affecting the obligation of Trustor to
pay and performi as herein required; without affecting the personal liability of any person for
payment of the indebtedness secured hereby; and without affecting the lien or priority of lien
hereof on the Trust Property, Beneficiary may, at its option, extend the time for payment of eaid
indebtedness, or any part thereof, reduce the payment therecn, release any person liable on
any of said indebtedness, accept a renewal note therefor, modify the terms of said
indebtedness, take or relesase other or additional security, or join in -any exiension or
subordination agreement. Any such action by Beneficiary or the Trustee at Beneficiary's
direction may be taken without the consent of “any junior lienholder, and shall not affect the
priority of this Deed of Trust over any junior lien. Time is of the essence of this Dead of Trust.

3. That at any time or from time to time, and without notice, upon written request of
Beneficiary and presentation of this Deed of Trust and said note(s) for endorsement, and
without ligbitity therefor, and without affecting the personal liability of any person for payment of
the indebtedness secured hereby, and without affecting the security hereof for the full amount
secured hereby on all property remaining subject hereto, and without the necessity that any
sum representing the vaiue or any portion theracf of the property affected by the Trustee's
action be credited on the indebledness, the Trustee may: (a) release and reconvey all or-any
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part of said property; (b) consent to the making and recording, or either, of any map or plat of
the property or any part thereof; (c) join in granting any easement thereon; (d) join in or consent
1o any extension agreement of any agreement subordinating the lien, encumbrance or charge
hereot. Any Trustor signing this Trust as a surety or accommodation party or that has
subjected its property 1o this Trust to secure the debt of ancther, expressly waives the benefits
of ARS8, 12-1641.

4. That upon written request of Beneficiary stating that all sums secured hereby have
been paid, and upon surrender of this Deed of Trust and said note(s) to Trustee for cancellation
and retention, and upon payment of its fees, Trustee shall release and reconvey, without
covenant or warranty, express or implied, the property then held hersunder, the recitals in such
reconveyance, of any matters or facts, shall be conclusive proof of the truthfuiness thersof.
The grantee in such reconveyance may be described as "the person or persons legally entitted
thereta.”

5. That as additional security, Trustor hereby gives to and confers upon Beneficiary the
right, power, and authority, during the continuance of this Trust, to collect the property income,
reserving to Truster the right, prior to any default by Trustor in payment of any indebtedness
secured hereby or in performance of any agreement hereunder, to collect and retain ‘such
property income as it becomes due and payable. Upon any such default Benefictary may at
any time, without notice either by person, by agent, or by receiver 1o be appointed by a court,
and without regard to the adequacy of any security for the indebtedness hereby secured or the
soivency of the Trustor, enter upon and take possession of said property or any part thereof, in
his own name sue for or otherwise collect such property income, including that past due and
unpaid and apply the same, less costs and expenses of operation and collection, including
reasonable attorney’s fees of Beneficiaty and Trustee, upon any indebtedness-secured hereby,
and in such order as Beheficiary may determine. The entering upon and taking possession of
said property, the collection of such property income, and the application thereof as aforesaid,
shall not cure-or waive any default or notice of Trustee's sale hereunder or invalidate any act
done pursuant to such notice. Beneficiary shall expressly have all rights provided for in A.R.S.
33-702B and 33-807.

6. That upon default by Trustor in the payment of any indebtedness secured hereby or
in performance of any agreement hereunder, Beneficiary may declare all sums secured hereby
immediately due and payable by delivery to Trustee of written natice thereof, setting forth the
nature thereof, and of election to cause to be sold said property under this Deed of Trust.
Beneficlary also shall deposit with Trustee this Deed of Trust, said note(s), and all documents
evidencing expenditures secured hereby.

Trustee shall record and give notice of Trustee's sale in the manner required by law,
and after the lapse of such time as may then be required by law, Trusiee shall sell, in the
manner required by law, said property at public auction at the time and place fixed by it in said
notice of Trustee's sale to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Trustee at its discretion may postpone or continué the sale from time to
time by giving notice of postponement or continuance by pubtic declaration at the time and
place last appointed for the sale. Trustee shall deliver to such purchaser its Deed conveying
the properly so sold; but without any covenant or warranty, expressed or implied. Any persons,
including Trustor, Trustee or Beneficiary, may purchase at such sale. The purchaser at the
Trustee's sale shall be entitled to immediate possession of the property as against the Trustee
or other persons in possession and shall have a right to the summary proceedings to obtain
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possession provided in Title 12, Chapter 8, Article 4, Arizona Revised Statues, together with
costs and reasonable attorney’s fees.

After deducting all costs, fees, and expenses of Trustee and of this Trust, including cost
of evidence of title in connection with sale and reasonable atlormey's fees of Beneficiary and
Trustee, Trustee shall apply the proceeds of sale to payment of: all sums then secured hereby
and all other sums dus under the terms hereot, with accrued intsrest; and the remainder, if any,
to the parson or persons legally entitled thereto, or as provided in A.R.8. 33-812. To the extent
permitted by law, an action may be maintained by Beneficiary to recover a deficlency judgment
for any balance due hereunder. In lieu of sale pursuant to the power of sale conferred hereby,
this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure of
mortgages on real property. Beneficiary shall aiso have all other rights and remedies available
to it hereunder and at law or in equity. All rights and remedies shall be cumulative.

7. That Beneficiary may appoint a successor Trustee in the manner prescribed by law.
Trustor and Beneficlary authorize Trustes, in the event any demand or notice is made or
tendered fo it conceming this trust or the property, to hold any money and documents and to
withhold action or performance until an action shall be brought in a court of competent
jurisdiction to determine the rights asserted or the property of ihe demand, notice or action
requested and Trustee shall be without fiability or responsibility for awaiting such court action.
A Successor Trustee herein shall without conveyance from the predecessor Trustee, succeed
1o all the predecessor's fitle, estate, rights, powers, and duties. Trustes may resign at any time
by mailing- or delivering notice thereof to Beneficiary and Trustor and having so resigned shall
be relieved of all liability and responsibility to Trustor, Beneficiary or otherwise hereunder.
“Trustee" herein shall include all successor trustees. Trustee shall not be liable for any action
taken i its discretion and in good faith, or upon advice of counsel, or upon any information
supplied or direction given by Beneficiary. Unless Tristee is adjldged grossly negligent or
guilty of intentional wrongdoing or breach of contract, Trustor and Beneficiary will, upon
demand, indemnify and hold hammiless Trustee against all costs, damages, attorney's fees,
expenses and liabilities which it may incur or sustain in connection with this Deed of Trust or
any foreclosure or sale hereof or any court or other action or proceeding arising here from.

8. That this Deed of Trust applies to, inures to the bensfit of, and binds all parties
hereto, their heirs, legatees, devisees, administrators, executors, successors and assigns. The
term "Beneficiary” shall mean the owner and holder of the note(s) secured hereby, whether or
not named as Beneficiary hereln. In this Deed of Trust, whenever the contest so required, the
masc'imine gender includes the feminine and neuter, and the singular number includes the
plural. : _

9. That Trustee accepts this Trust when this Deed of Trust, duly exscuted and
acknowledged, is made a public record as provided by law. Trustes may but is not obligated to
notify any party hereto of pending sale under any other Deed of Trust or of any action or
proceeding in which Trustor, Beneficiary, or Trustee shall be .a party, unless brought by
Trustee.

Deed of Trust and Assignment of Rents 3

{5t s - i———




Exacutlve Dlmctor

20050322122

¥ )
‘

The undersigned Trustor requests that a copy of any notice of Trustee's sale hereunder be
rmailed to hir at his address set forth above.

{Tanner Properties Inc., DBA Tanner Terrace)

BTATE OF _ARIZONA ]
) ss.
County ol ___Maricopa )
BE IT REMEMBERED, thet on thiss®% day of 2008, pefore me, the!

id County and State, personally appeared the within namead
: known to me1o be the identical Individual(s) described
in and who o] uted the within Loan and Note and ackhowledged to me the said individual(s) exectited
the same freelyand voluntarily.

in @nd Tor

ersigned, a, Notary Publi

IN TESTIMONY WHEREOQF, | have hereunto set my hand and affixed by official seal the day and year
above written.

Deputy CityManzger
City of Glendale

STATE OF _ARIZONA )]

.58,
County of __Maricopa %
A @D
BE T REMEMBERED, that on this 5—“ day of ‘m% 200¥, befors me, the
ué[dersigned ) thary Pubhc m and for said ¢ County and State, personally appeared the within named
EfiDl , known'to me 1o be the identical individual(s) described

in and who executed the wﬁhln Loan and Nole and acknowledged to me the said individuai{s) exedutad
the same freely.and voluntarily.

IN TESTIMOMY WHEREOF. | have hereunto set my hand and affixed by official seal the day and year
above written,
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EXHIBIT A

Tanner Properties Inc.

DBA Tanner Tetrace

4420 South 18 Place
Phoenix, Arizona 85040-2462

LEGAL DESCRIPTION :

the following real praperty situated in Maricopa County, Arizona,

together with all rights and privileges appurtenant thereto, to wit :

The Narth seventh-tenths of the Nor’theast quarter of the

Townshlp 2 North, Range 2 East of the Gila and Salt Fhver Base
and Meridian, Maricopa County, Arizona ;

EXCEPT the East 30 feet thereof.




