RESOLUTION NO. 2604

A RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE
TOWN OF PAYSON, ARIZONA, APPROVING AND AUTHORIZING
THE MAYOR TO EXECUTE A CONSENT TO MEMORANDUM OF
MODIFICATION BETWEEN CANAL SENIOR APARTMENTS, L.P,,
AND NATIONAL BANK OF ARIZONA, N.A.

WHEREAS, in March of 2005, the Town of Payson and Canal Senior Apartments,
LP. ("Canal") entered into a Deferred Water Development Fee Agreement ("the
Agreement") that is secured by a Deed of Trust; and

WHEREAS, in April of 2005, the Town executed a Subordination Agreement
allowing its rights under the Agreement and the Deed of Trust to be subordinate to a note
executed by Canal in favor of National Bank of Arizona, N.A. ("National Bank"); and

WHEREAS, Canal and National Bank have negotiated a Memorandum of
Modification to allow Canal to receive a lower interest rate on the note; and

WHEREAS, Canal and National Bank have requested that the Town consent to the
Memorandum of Modification and reaffirm the full force and effectiveness of the
Subordination Agreement; and

WHEREAS, for such purpose, a Consent has been prepared,

NOW, THEREFORE, THE MAYOR AND COMMON COUNCIL OFTHETOWN
OF PAYSON, ARIZONA, DO HEREBY RESOLVE AS FOLLOWS:

Section1. That the Consent attached as Exhibit “A” is hereby approved in substantially
the form attached.

Section 2. That Kenny J. Evans, Mayor of the Town of Payson, is hereby authorized to
execute said Consent in substantially the form attached.

Section 3. That the Town of Payson is hereby authorized to take such other and further
actions as may be necessary or appropriate to fulfilling the intent of this Resolution.

PASSED AND ADOPTED BY THE MAYOR AND COMMON COUNCIL OF
THE TOWN OF PAYSON, ARIZONA, this day of , 2011, by the
following vote:

Prepared by Town of Payson Legal Department

TMW:drs June 8, 2011 (11:56am)
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AYES NOES ABSTENTIONS ABSENT

Kenny J. Evans, Mayor

ATTEST: APPROVED AS TO FORM:

Silvia Smith, Town Clerk Timothyl M. Wright, Town Attorney

Prepared by Town of Payson Legal Department
TMW:drs June 8 2011 (11:56am)
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EXHIBIT “A”

to Resolution No. 2604

TOWN OF PAYSON'S CONSENT

TOWN OF PAYSON, an Arizona municipal corporation (the "Town") hereby consents to the
terms, conditions, and provisions of the foregoing letter modification agreement dated of even date herewith
(the "Modification Agreement") and the amendments and modifications to the Loan Documents
contemplated thereby. All capitalized terms used herein and not defined shall have the meanings set forth
in the Modification Agreement.

Pursuant to Arizona Revised Statutes §9-463.05, the Town assessed and required Borrower to pay
development fees in the amount of Seventy-Five Thousand Seven Hundred and No/100 Dollars
($75,700.00) (collectively, the "Development Fee") with respect to the Property. Sixty Thousand Five
Hundred Sixty and No/100 ($60,560.00) (the "Deferred Development Fee") of the Development Fee has
been deferred. Borrower and the Town entered into that certain Agreement to Defer Water Development
Fees dated March 14, 2005, and recorded March 21, 2005, as Instrument Number 2005-004528, in the
Official Records of Gila County, Arizona (the "Subordinated Agreement"), which the Subordinated
Agreement sets forth the terms and conditions for payment of the Development Fee. The Deferred
Development Fee is evidenced by that certain Promissory Note dated March 14, 2005, and recorded
March 21, 2005, as Instrument Number 2005-004525, in the Official Records of Gila County, Arizona (the
“Subordinated Note"), which is secured by that certain Deed of Trust dated March 8, 2005, and recorded
March 21, 2005, as Instrument Number 2005-004524, in the Official Records of Gila County, Arizona (the
"Subordinated Deed of Trust'). The Subordinated Agreement, the Subordinated Note, and the
Subordinated Deed of Trust, together with all of their exhibits, and all other documents which evidence,
secure, or otherwise pertain to the Development Fee, collectively constitute the " Subordinated
Documents." The Subordinated Deed of Trust, together with all of their exhibits, and all other documents
which evidence, guaranty, secure, or otherwise pertain to the Development Fee, collectively constitute the
“Subordinated Loan Documents."

The Subordinated Deed of Trust and the Subordinated Documents were subordinated to, and
made wholly. subordinate and inferior in claim and right to, the Deed of Trust and the Loan and Loan
Documents pursuant to a certain Subordination Agreement between Borrower, the Town, and Bank, dated
as of April 15, 2005, and recorded April 25, 2005, as Instrument No. 2005-006633, in the Official Records
of Gila County, Arizona (the "Subordination Agreement"). The Town hereby reaffirms the full force and
effectiveness of the Subordination Agreement, agrees that the Subordination Agreement shall remain in full
force and effect, and agrees that the Subordination Agreement continues to cover the Loan, and all amounts
disbursed, paid, or incurred by Bank in connection with the Loan, as such are modified pursuant to the
Modification Agreement.

IN WITNESS WHEREOF, the Town has executed this Consent to be effective as of

, 2011, .
IlTolel
TOWN OF PAYSON, an Arizona municipal Address for notices to Town:
corporation
Town of Payson
e ' 303 N. Beeline Highway

By; WOFY Payson, AZ 85441

Kenny Evans, Mayor Attention: , Esq.

APPROVED AS TO FORM:

, Town Attorney

Town's Consent
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