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TENANTS-IN-COMMON AGREEMENT 

139 N. Dobson Road, Mesa, AZ 85201 

 

THIS TENANTS-IN-COMMON AGREEMENT (the “Agreement”) is made and entered 
into on ________________ __, 2022 (the “Effective Date”) by and among the undersigned (each 
a “Tenant-in-Common” and collectively the “Tenants-in-Common”) as hereinafter set forth. 

RECITALS 

A. The Tenants-in-Common own that certain real property commonly known as 
Dobson Station to be located at 139 N. Dobson Road, Mesa, Arizona 85201 as more completely 
described on Exhibit A attached hereto and incorporated herein (the “Property”);  

B. The Tenants-in-Common desire to enter into this Agreement in order to provide for 
the orderly administration of their rights and responsibilities as to each other and as to others and 
to delegate authority and responsibility for the intended further operation and management of the 
Property; and 

C. The Property is, or shall be, subject to a loan (the “Loan”) secured by a deed of trust 
encumbering the Property (the “Deed of Trust”) in favor of a commercial lender of money to the 
Tenants-in-Common and/or their successors and/or assigns (“Lender”) (the loan agreement 
between the Tenants-in-Common and Lender is referred to herein as the “Loan Agreement”; the 
Deed of Trust, Loan Agreement and other documents, agreements and instruments evidencing, 
securing or delivered to the Lender in connection with the Loan are collectively referred to herein 
as the “Loan Documents”). 

NOW THEREFORE, in exchange for good and valuable consideration, the sufficiency and 
receipt of which are hereby acknowledged, the undersigned Tenants-in-Common mutually agree 
and covenant as follows: 

1. Nature of Relationship Between Co-Tenants. The Tenants-in-Common shall each hold 
their respective interests in the Property as tenants-in-common. The Tenants-in-Common do not 
intend by this Agreement to create a partnership or a joint venture, but merely to set forth the terms 
and conditions upon which each of them shall hold their respective interests in the Property. The 
Tenants-in-Common do not intend to create a partnership or joint venture with the Property 
Manager (as defined below). Each Tenant-in-Common hereby elects to be excluded from the 
provisions of Subchapter K of Chapter 1 of the Internal Revenue Code of 1986, as amended (the 
“Code”), with respect to the joint ownership of the Property. The exclusion elected by the Tenants-
in-Common hereunder shall commence with the execution of this Agreement. Each Tenant-in-
Common hereby covenants and agrees that each Tenant-in-Common shall report on such Tenant-
in-Common’s respective federal and state income tax returns such Tenant-in-Common’s 
respective share of items of income, deduction and credits which result from holding the Property 
in a manner consistent with exclusion of the Tenants-in-Common from Subchapter K of Chapter 
1 of the Code, commencing with the first taxable year of the tenancy-in-common created by this 



2 
 

Agreement. No Tenant-in-Common shall notify the Commissioner of Internal Revenue that such 
Tenant-in-Common desires that Subchapter K of the Code apply to the Tenants-in-Common and 
each Tenant-in-Common hereby agrees to indemnify, protect, defend and hold the other Tenants-
in-Common free and harmless from all costs, liabilities, tax consequences and expenses, including, 
without limitation, attorneys’ fees, which may result from any Tenant-in-Common so notifying 
the Commissioner in violation of this Agreement or otherwise taking a contrary position on any 
tax return. Except as expressly provided herein, no Tenant-in-Common is authorized to act as agent 
for, to act on behalf of, or to do any act that will bind any other Tenant-in-Common or to incur any 
obligations with respect to the Property. 

2. Management. Concurrently herewith, the Tenants-in-Common will enter into a Property 
Management Agreement, subject to the approval of the Lender, substantially in the form attached 
hereto as Exhibit D (the “Property Management Agreement”) with StarPoint Property 
Management, LLC (the “Property Manager”). Pursuant to and as set forth in the Property 
Management Agreement, the Property Manager shall be the sole and exclusive manager of the 
Property to act as the agent of the Tenants-in-Common with respect to overseeing and supervising 
the management, operation, maintenance and leasing of the Property; provided, however, that the 
Property Manager shall have the right, but not the obligation, to employ a third party property 
manager subject to the approval by the Lender, as agent for the Property Manager pursuant to the 
Property Management Agreement, to manage, operate, maintain and lease the Property. The (a) 
death, retirement, removal, withdrawal, termination, or resignation of the Property Manager, (b) 
assignment for the benefit of creditors by or the adjudication of bankruptcy or incompetency of 
the Property Manager, or (c) termination of the Property Management Agreement shall not cause 
the termination of this Agreement, and this Agreement shall remain in full force and effect 
notwithstanding any such events. The Property Management Agreement must be renewed annually 
as provided therein. If the Property Management Agreement is terminated, any new or replacement 
Property Management Agreement must be unanimously approved by the Tenants-in-Common and 
the Lender. 

3. Income and Liabilities. Except as otherwise provided herein and in the Property 
Management Agreement, all benefits, and obligations of the ownership of the Property, including, 
without limitation, income, operating expenses, proceeds from sale or refinance, or condemnation 
awards shall be shared by the Tenants-in-Common in proportion to their respective undivided 
interests in the Property. 

4. Co-Tenant’s Obligations. The Tenants-in-Common each agree to perform such acts as 
may be reasonably necessary to carry out the terms and conditions of this Agreement, including, 
without limitation: 

4.1 Documents. Executing documents required in connection with a sale or 
refinancing of the Property in accordance with Section 5 below and such additional documents as 
may be required under this Agreement or may be reasonably required to effect the intent of the 
Tenants-in-Common with respect to the Property, including, without limitation, the Loan 
encumbering the Property until such time that all outstanding amounts on the Loan have been paid 
in full and the Deed of Trust is released by the Lender. 
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4.2 Additional Funds. Each Tenant-in-Common will be responsible for a pro rata 
share (based on its undivided interest in the Property or as otherwise provided) with respect to 
Taxes, debt service, the fees payable to the Property Manager pursuant to the Property 
Management Agreement, or other items specifically applicable to individual Tenants-in-Common, 
or any future cash needed in connection with the ownership, operation, management, and 
maintenance of the Property as determined by the Property Manager pursuant to the Property 
Management Agreement (collectively, the “Property Expenses”). To the extent any Tenant-in-
Common fails to pay any funds pursuant to this Section 4.2, within fifteen (15) days of receiving 
notice from the Property Manager, or its agent or representative, that Property Expenses are due, 
any other Tenant-in-Common may advance such delinquent amount. The non-paying Tenant-in-
Common shall reimburse the paying Tenant-in-Common upon demand the amount of any such 
advance plus interest thereon at the rate of ten percent (10%) per annum (but not more than the 
maximum rate allowed by law) until paid; alternatively, the Property Manager is hereby authorized 
to pay the Tenant-in-Common entitled to reimbursement the amount of any such advance plus 
interest out of future cash from operations, from the sale or refinancing of the Property, or other 
distributions pursuant to the Property Management Agreement. In the absence of such an advance, 
the Property Manager, or its agent or representative, may send the delinquent Tenant-in-Common 
(the “Delinquent Tenant-in-Common”) on behalf of the other Tenants-in-Common (the “Non- 
Delinquent Tenants-in-Common”) written notice of such delinquency, giving the Delinquent 
Tenant-in-Common an additional two (2) business days from the date such notice is given to pay 
in full its proportionate share of the Property Expenses. If the Delinquent Tenant-in-Common does 
not timely pay the full amount of its proportionate share of Property Expenses, together with any 
and all late fees, additional interest, and other charges resulting from the delinquency, or an 
advance of such amounts is made on behalf of the Delinquent Tenant-in-Common, the Delinquent 
Tenant-in-Common shall thereupon become a “Defaulting Tenant-in-Common.” Subject to any 
restrictions contained in the Loan Documents, a Delinquent Tenant-in-Common or Defaulting 
Tenant-in-Common shall pay any and all late fees, additional interest (accruing at the rate of twelve 
percent (12%) per annum, but not more than the maximum rate allowed by law, until paid). 

5. Sale or Encumbrance of Property.  

5.1 Distribution of Loan or Sales Proceeds. Notwithstanding any other provisions 
of this Agreement, proceeds of a loan or sale shall be distributed at the closing of the loan or the 
sale as set forth below: 

(a) To the extent necessary, the proceeds shall first be used to pay in full any 
loans encumbering title to the Property. 

(b) The proceeds shall next be used to pay all outstanding costs and expenses 
incurred in connection with the holding, marketing, and sale of the Property. 

(c) Any proceeds remaining after payment of the items set forth in 
Section 5.1(a) and Section 5.1(b) shall be paid as provided in Section 3. 

5.2 Leases. Except as provided in the Property Management Agreement, no lease of 
all or any portion of the Property shall be entered into without the unanimous approval of the 
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Tenants-in-Common. Lease terms required to be approved by the unanimous approval of the 
Tenants-in-Common pursuant to the immediately preceding sentence will be deemed approved 
unless a Tenant-in-Common gives notice of rejection to the Property Manager within seventy-two 
(72) hours of receipt of such lease terms. 

5.3 Transfer or Encumbrance. Notwithstanding anything else contained in this 
Agreement to the contrary, provided that the Loan remains outstanding, the Tenants-in-Common 
will not encumber their interest in the Property without the prior written consent of Lender, which 
may be withheld in its sole and absolute discretion. Notwithstanding anything else contained in 
this Agreement to the contrary, until such time that all outstanding amounts on the Loan have been 
paid in full and the Deed of Trust is released by the Lender, no Tenant-in-Common may transfer 
its interest in the Property unless the same is expressly permitted pursuant to the terms of the Loan 
Documents. 

5.4 Other Authority. Except in situations in which unanimous approval is required 
pursuant to Section 2 (concerning the Property Management Agreement) and Section 5.3 
(concerning leases), the Tenants-in-Common will be bound by the vote of those Tenants-in-
Common owning fifty-one percent (51%) or more of the undivided interests in the Property. 

6. Right of First Offer. A Tenant-in-Common desiring to sell its interest in the Property 
other than in connection with a transfer of the Property or an interest therein by foreclosure or 
deed-in-lieu thereof (a “Selling Tenant”) shall first allow the other Tenants-in-Common (each an 
“Offeror’’ and collectively, for the purpose of this Section 6, the “Offerors”) to make an offer to 
purchase the Selling Tenant’s interest pursuant to the terms and conditions set forth in this 
Section 6. A Selling Tenant shall provide written notice (the “ROFO Notice”) to each Offeror of 
its intent to sell its interest. The Offerors shall have the right, within fourteen (14) days after receipt 
of such ROFO Notice, to deliver a written offer to the Selling Tenant to purchase their respective 
share of the Selling Tenant’s interest in the Property. In the event any of the Offerors elects not to 
offer to purchase its share of the Selling Tenant’s interest, the other Offerors shall be entitled to 
offer to purchase additional interests on a pro rata basis. If the Selling Tenant does not accept an 
offer from any of the Offerors within fourteen (14) days after receipt of each offer, then the Selling 
Tenant shall be free to sell its interest in the Property to a purchaser other than an Offeror, provided 
that such sale of the Selling Tenant’s interest to a purchaser is for a price greater than any purchase 
price offered by an Offeror pursuant to this Section 6 and is in compliance with the terms of the 
Loan and the related Loan Documents. If the Selling Tenant accepts an offer from any of the 
Offerors within fourteen (14) days after receipt of each such offer, then the Selling Tenant shall be 
required to sell its interest the Property to the respective Offerors and such Offerors shall be 
required to purchase their respective shares of the Selling Tenant’s interest in the Property. 

7. Possession. The Tenants-in-Common intend to lease the Property at all times and no 
Tenant-in-Common shall have the right to occupy or use the Property at any time during the term 
of this Agreement. 

8. Right of Partition. The Tenants-in-Common agree that, provided that the Loan remains 
outstanding, subject to the waiver of partition rights imposed by the Lender and agreed to by the 
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Tenants-in-Common under the Loan Documents, any Tenant-in-Common and any of its 
successors-in-interest shall have the right, while this Agreement remains in effect, to have the 
Property partitioned, and to file a complaint or institute any proceeding at law or in equity to have 
the Property partitioned only in accordance with and to the extent provided by applicable law and 
only to the extent permitted by the Lender or the Loan Agreement. The Tenants-in-Common 
acknowledge that partition of the Property may result in a forced sale by all of the Tenants-in-
Common. To avoid the inequity of a forced sale and the potential adverse effect on the investment 
by the Tenants-in-Common, the Tenants-in-Common agree that, as a condition precedent to filing 
a partition action, the Tenant-in-Common filing such action (a “Selling Tenant”) shall first make 
a written offer (the “Offer”) to sell its undivided interest to the other Tenants-in-Common (for the 
purpose of this Section 8, the “Offerors”) at a price equal to (a) the Fair Market Value (as defined 
below) of the Selling Tenant’s undivided interest minus (b) (i) the Selling Tenant’s proportionate 
share of any fee or other amount that would be payable to the Property Manager or any affiliates 
(including any real estate commission) under the Property Management Agreement upon the sale 
of the Property at a price equal to the Fair Market Value and (ii) selling, prepayment or other costs 
that would apply in the event the Property was sold on the date of the Offer. The Offerors shall be 
entitled to purchase a portion of the Selling Tenant’s interest in proportion to their undivided 
interest in the Property. In the event any of the Offerors elects not to purchase his share of the 
Selling Tenant’s interest, the other Offerors shall be entitled to purchase additional interests on a 
pro rata basis. “Fair Market Value” shall mean the fair market value of the Selling Tenant’s 
undivided interest in the Property on the date the Offer is made as determined in accordance with 
the procedures set forth below. The Offerors shall have twenty (20) days after delivery of the Offer 
to accept the Offer. If any or all of the other Tenants-in-Common (the “Purchaser”) accept the 
Offer, the Selling Tenant and the Purchaser shall commence negotiation of the Fair Market Value 
within fifteen (15) days after the Offer is accepted. When two or more Offerors are, collectively 
acting as a Purchaser under this Section 8, they shall act by vote of a majority of interests held by 
such Offerors or by such other method as they shall collectively agree. If the parties do not agree, 
after good faith negotiations, within ten (10) days, then each party shall submit to the other a 
proposal (“Proposal”) containing the Fair Market Value the submitting party believes to be correct. 
If either party fails timely to submit a Proposal, the other party’s submitted Proposal shall 
determine the Fair Market Value. If both parties timely submit Proposals, then the Fair Market 
Value shall be determined by final and binding arbitration in accordance with the procedures set 
forth below. The parties shall meet within seven (7) days after delivery of the last Proposal and 
make a good faith attempt to mutually appoint a certified real estate appraiser who shall have been 
active full-time over the previous five (5) years in the appraisal of comparable properties located 
in the same area in which the Property is located to act as the arbitrator. If the parties are unable to 
agree upon a single arbitrator, then the parties each shall, within fifteen (15) days after the meeting, 
select an arbitrator that meets the foregoing qualifications. The two (2) arbitrators so appointed 
shall, within fifteen (15) days after their appointment, appoint a third arbitrator meeting the 
foregoing qualifications. The decision of the single arbitrator or of the arbitrator(s) shall be made 
within thirty (30) days after the appointment of a single arbitrator or the third arbitrator, as 
applicable. The arbitrator(s) shall have no authority to create an independent structure of Fair 
Market Value or prescribe or change any or several of the components or the structure thereof; the 
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sole decision to be made shall be which of the parties’ Proposals shall determine the Fair Market 
Value of the Property. The decision of the single arbitrator or majority of the three (3) arbitrators, 
as applicable, shall be binding upon the parties. If either party fails to appoint an arbitrator within 
the time period specified above, the arbitrator appointed by one of them shall reach a decision 
which shall be binding upon the parties. The cost of the arbitrators shall be paid equally by the 
Selling Tenant and the Purchaser. The arbitration shall be conducted in the County of Los Angeles, 
State of California. The parties agree that Federal Arbitration Act, Title 9 of the United States 
Code, shall not apply to any arbitration hereunder. The parties shall have no discovery rights in 
connection with the arbitration. The decision of the arbitrator(s) may be submitted to any court of 
competent jurisdiction by the party designated in the decision. Such party shall submit to the court 
a form of judgment incorporating the decision of the arbitrator(s), and such judgment, when signed 
by a judge of the court, shall become final for all purposes, and shall be entered by the clerk of the 
court on the judgment roll of the court. If one party refuses to arbitrate an arbitrable dispute and 
the party demanding arbitration obtains a court order directing the other party to arbitrate, the party 
demanding arbitration shall be entitled to all of its reasonable attorneys’ fees and costs in obtaining 
such order, regardless of which party ultimately prevails in the matter. By executing this 
Agreement, you are agreeing to have any dispute arising out of the matters included in the 
arbitration of disputes provision decided by neutral arbitration and you are giving up any rights 
you might possess to have the dispute litigated in a court or jury trial. By executing this Agreement, 
you are giving up your judicial rights to discovery and appeal. If you refuse to submit to arbitration 
after agreeing to this provision, you may be compelled to arbitrate. Your agreement to this 
arbitration provision is voluntary. Notwithstanding anything to the contrary in this Agreement and 
without limiting any rights of Lender under the Loan Documents, so long as the Loan or any 
portion thereof is outstanding, each Tenant-in-Common agrees that it will not seek or be entitled 
to seek and obtain a partition of all or any part of the Property without first obtaining the prior 
written consent of Lender. Accordingly, provided that the Loan remains outstanding, each Tenant-
in-Common expressly waives any right it may have to partition the Property or any part thereof, 
unless Lender has consented in writing to such party’s exercise of such rights. 

9. Bankruptcy. 

9.1 Option. If, during the term of this Agreement, a Tenant-in-Common is Bankrupt 
(as defined below) (a “Bankrupt Tenant-in-Common”), the other Tenants-in-Common shall have 
the right, to be exercised by written notice (“Bankruptcy Call Notice”) to the Bankrupt Tenant-in-
Common, to buy all of the Bankrupt Tenant-in-Common’s interest in the Property. Upon receipt 
of the Bankruptcy Call Notice, the Bankrupt Tenant-in-Common shall be obligated to sell the other 
Tenants-in-Common, and the other Tenants-in-Common shall be obligated to buy the Bankrupt 
Tenant-in-Common’s entire interest in the Property for the Fair Market Value of the Bankrupt 
Tenant-in-Common’s interest in the Property, as Fair Market Value is determined under Section 8 
above. Such purchase and sale shall be closed within thirty (30) days of the determination of Fair 
Market Value. The foregoing notwithstanding, if the applicable bankruptcy court or applicable 
bankruptcy rules require that the fair market value of the Bankrupt Tenant-in-Common’s interest 
in the Property be determined through an alternate valuation method, the parties may agree that 
such alternate valuation method shall be used to determine the fair market value of the Property 



7 
 

that is subject to such court’s jurisdiction in lieu of the procedure established in Section 8, as 
required by such court or the applicable rules. In addition, any such bankruptcy or other insolvency 
proceeding will constitute an event of default under this Agreement. 

9.2 Bankruptcy. For the purposes of this Agreement, a Tenant-in-Common shall be 
considered “Bankrupt” if such Tenant-in-Common: (1) is unable to pay its debts as they come due, 
including any debt associated with the Property; (2) admits in writing to its inability to pay debts 
as they come due, including any debt associated with, the Property; (3) makes a general assignment 
for the benefit of creditors; (4) files any petition or answer seeking to adjudicate it bankrupt or 
insolvent; (5) seeks liquidation, winding up, reorganization, arrangement, adjustment, protection, 
relief or composition of its debts; (6) seeks, consents to or acquiesces in the entry of an order for 
relief or the appointment of a receiver, trustee, custodian, or other similar official or for any 
substantial part of its property; (7) is the subject of the entry of an order for relief or approval of a 
petition for relief or reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar relief under any present or future bankruptcy, insolvency or similar statue, 
law or regulation or the filing of any such petition that is not dismissed within ninety (90) days; or 
(8) is the subject of the entry of an order appointing a trustee, custodian, receiver or liquidator with 
respect to all or any substantial portion of its property, which order is not dismissed within sixty 
(60) days. 

9.3 Right of First Refusal. If under federal bankruptcy law, similar debtor relief 
laws, or other laws affecting the Property, the option to purchase granted under this Section 9 is 
voided or declared unenforceable, the other Tenants-in-Common shall have a right of first refusal 
to buy any interest in the Property of a Bankrupt Tenant-in-Common in the event of any proposed 
transfer, other than a transfer of the Property or an interest therein by foreclosure or deed-in-lieu 
thereof, by a trustee, receiver, conservator, liquidator, guardian or other transferee. Such right of 
first refusal shall provide that the other Tenants-in-Common may buy the Bankrupt Tenant-in-
Common’ s interest in the Property at the same price and on the same terms as such interest in the 
Property is proposed to be sold by such trustee, receiver, conservator, liquidator, guardian, or other 
transferee. 

9.4 Rights Subordination. Until such time that all outstanding amounts on the Loan 
have been paid in full and the Deed of Trust is released by the Lender, all rights granted to Tenants-
in-Common under Section 9.1 and Section 9.3 shall be subject and subordinate to the Deed of 
Trust and the terms of all Loan Documents including, without limitation, any restrictions therein 
with respect to transfers of the Property or any interests in the Property. 

10. General Provisions. 

10.1 Mutuality, Reciprocity, Runs With the Land. All provisions, conditions, 
covenants, restrictions, obligations and agreements contained herein or in the Property 
Management Agreement are made for the direct, mutual and reciprocal benefit of each and every 
part of the Property; shall be binding upon and shall inure to the benefit of each of the Tenants-in-
Common and their respective heirs, executors, administrators, successors, devisees, 
representatives, lessees and all other persons acquiring any undivided interest in the Property or 
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any portion thereof whether by operation of law or any manner whatsoever (collectively, 
“Successors”); shall create mutual, equitable servitudes and burdens upon the undivided interest 
in the Property of each Tenant-in-Common in favor of the interest of every other Tenant-in-
Common; shall create reciprocal rights and obligations between the respective Tenants-in-
Common, their interests in the Property and their Successors; and shall, as to each of the Tenants-
in-Common and their Successors, operate as covenants running with the land for the benefit of the 
other Tenants-in-Common pursuant to applicable law. It is expressly agreed that each covenant 
contained herein or in the Property Management Agreement (i) is for the benefit of and is a burden 
upon the undivided interests in the Property of each of the Tenants-in-Common, (ii) runs with the 
undivided interest in the Property of each Tenant-in-Common and (iii) benefits and is binding upon 
each Successor owner during its ownership of any undivided interest in the Property, and each 
owner having any interest therein derived in any manner through any Tenant-in-Common or 
Successor. Every person or entity who now or hereafter owns or acquires any right, title or interest 
in or to any portion of the Property is and shall be conclusively deemed to have consented and 
agreed to every restriction, provision, covenant, right and limitation contained herein or in the 
Property Management Agreement, whether or not such person or entity expressly assumes such 
obligations or whether or not any reference to this Agreement or the Property Management 
Agreement is contained in the instrument conveying such interest in the Property to such person 
or entity. The Tenants-in-Common agree that, subject to the restrictions on transfer contained 
herein, any Successor shall become a party to this Agreement and the Property Management 
Agreement upon acquisition of an undivided interest in the Property as if such person was a 
Tenant-in-Common initially executing this Agreement. 

10.2 Binding Arbitration. Any dispute, claim or controversy arising out of or relating 
to this Agreement (other than determination of Fair Market Value which shall be subject to the 
terms of Section 8) or breach, termination, enforcement, interpretation or validity thereof, 
including the determination of the scope or applicability of this Agreement to arbitrate, shall be 
determined by arbitration held in the County of Los Angeles, State of California before a sole 
arbitrator. Judgment on the award may be entered in any court having jurisdiction. The arbitrator 
shall, in the award, allocate all of the costs of the arbitration (and the mediation, if applicable), 
including the fees of the arbitrator and the reasonable attorneys’ fees of the prevailing party, against 
the party who did not prevail. 

10.3 Attorneys’ Fees. If any arbitration, action or proceeding is instituted between all 
or any of the Tenants-in-Common arising from or related to or with this Agreement, the Tenant-
in-Common or Tenants-in-Common prevailing in such arbitration, action or proceeding shall be 
entitled to recover from the other Tenant-in-Common or Tenants-in-Common all of its or their 
costs of arbitration, action or proceeding, including, without limitation, attorneys’ fees and costs 
as fixed by the court or arbitrator therein. 

10.4 Entire Agreement. This Agreement and the Property Management Agreement 
constitute the entire agreement between the parties hereto pertaining to the subject matter hereof 
and all prior and contemporaneous agreements, representations, negotiations, and understandings 
of the parties hereto, oral or written, are hereby superseded and merged herein. 
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10.5 Governing Law. This Agreement shall be governed by and construed under the 
internal laws of the State of Arizona without regard to choice of law rules. 

10.6 Venue. Any action relating to or arising out of this Agreement shall be brought 
only in a court of competent jurisdiction located in the County of Los Angeles, State of California. 

10.7 Modification. Notwithstanding anything herein to the contrary, no modification, 
waiver, amendment, discharge or change of this Agreement shall be valid unless (i) the same is in 
writing and signed by each Tenant-in-Common and (ii) the consent of the Lender is obtained. 

10.8 Notice and Payments. Any notice to be given or other document or payment to 
be delivered by any party to any other party hereunder may be delivered in person, or may be 
deposited in the United States mail, duly certified or registered, return receipt requested, with 
postage prepaid, or by Federal Express or other similar overnight delivery service, and addressed 
to the party for whom intended, as follows:  

The Tenants-in-Common of Dobson Station 
c/o StarPoint Properties, LLC 
433 N. Camden Dr., Suite 1000  
Beverly Hills, CA 90210 
 

With a copy to the Tenants-in-Common at the addresses specified in Exhibit B hereto and 
any notice to Lender delivered hereunder shall be delivered to the address for Lender set forth in 
Section 1.1 of the Loan Agreement. 

Any party hereto may, from time to time, by written notice to the others, designate a 
different address which shall be substituted for the one above specified. Unless otherwise 
specifically provided for herein, all notices, payments, demands, or other communications given 
hereunder shall be in writing and shall be deemed to have been duly given upon receipt. 

10.9 Successors in Interest. All provisions of this Agreement shall inure to the benefit 
of and shall be binding upon the successors-in-interest, and legal representatives of the parties 
hereto. 

10.10 Term. This Agreement shall commence as of the earlier of the date the first 
Tenant-in-Common acquires an interest in the Property or the date of recordation of this 
Agreement and shall terminate at such time as the Tenants-in-Common or their successors-in-
interest no longer own the Property as tenants-in-common. In no event shall this Agreement 
continue beyond March 31, 2052. The bankruptcy, death, dissolution, liquidation, termination, 
incapacity, or incompetency of a Tenant-in-Common shall not cause the termination of this 
Agreement. As long the Loan remains outstanding, this Agreement shall not be terminated without 
the Lender’s prior written consent. 

10.11 Waivers. No act of any Tenant-in-Common shall be construed to be a waiver of 
any provision of this Agreement unless such waiver is in writing and signed by the Tenant-in-
Common affected. Any Tenant-in-Common hereto may specifically waive any breach of this 
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Agreement by any other Tenant-in-Common, but no such waiver shall constitute a continuing 
waiver of similar or other breaches. 

10.12 Counterparts. This Agreement may be executed in counterparts, each of which, 
when taken together, shall be deemed one fully executed original. 

10.13 Severability. If any portion of this Agreement shall become illegal, null, or void 
or against public policy, for any reason, or shall be held by any court of competent jurisdiction to 
be illegal, null or void or against public policy, the remaining portions of this Agreement shall not 
be affected thereby and shall remain in full force and effect to the fullest extent permissible by 
law. 

10.14 Applicable Securities Laws. TO THE EXTENT THE INTERESTS OF THE 
TENANTS-IN-COMMON PURSUANT TO THIS AGREEMENT ARE TREATED AS 
SECURITIES, SUCH INTERESTS HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, NOR APPROVED OR DISAPPROVED BY THE 
UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR BY THE 
SECURITIES REGULATORY AUTHORITY OF ANY STATE, NOR HAS ANY 
COMMISSION OR AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE 
OFFERING OF THE SECURITIES OR THE ACCURACY OR ADEQUACY OF ANY 
DISCLOSURE MADE IN CONNECTION THEREWITH. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. THE SECURITIES OFFERED HEREBY MAY NOT 
BE RESOLD WITHOUT REGISTRATION UNDER THE SECURITIES ACT AND 
APPLICABLE STATE SECURITIES LAWS OR AN APPLICABLE EXEMPTION 
THEREFROM. 

10.15 Time is of the Essence. Time is of the essence of each and every provision of 
this Agreement. 

10.16 Limitations. At no time shall there be more than thirty-five (35) Tenants-in-
Common. Any transfer that would result in there being more than thirty-five (35) Tenants-in-
Common shall be null and void, and the interest in the Property that would have been transferred 
shall be held in trust for the economic benefit of the purported transferor. Further, no Tenant-in-
Common will enter into or engage in any business activities other than those customarily 
performed in connection with the maintenance and repair of rental real property. 

10.17 Approval and Consent by the Tenants-in-Common. Whenever in this Agreement 
the consent or approval of the Tenants-in-Common is required or otherwise requested, the Tenants-
in-Common shall have fifteen (15) days from the date the request for consent or approval is 
submitted by the Property Manager to approve or disapprove of the matter in writing (unless a 
longer or shorter period for response is specifically provided for herein). In the event a Tenant-in-
Common does not disapprove in writing of such matter within such fifteen (15) day period (or 
such longer or shorter period expressly provided for herein), the Tenant-in-Common shall be 
deemed to have approved the matter. 
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11. Lender Requirements. Notwithstanding anything to the contrary contained in this 
Agreement, the Tenants-in-Common hereby agree and acknowledge that the following provisions 
shall be and remain in full force and effect until the payment and discharge in full of the Loan and 
the Loan is no longer outstanding: 

11.1 No Tenant-in-Common shall file a complaint or institute any proceeding at law 
or in equity to have the Property partitioned. In connection with the foregoing, each Tenant-in-
Common expressly waives any right it may have to partition the Property or any part thereof, 
whether such rights arise under any statute or otherwise. 

11.2 Each Tenant-in-Common shall promptly perform and observe all of the 
covenants required to be performed and observed by it under this Agreement and do all things 
necessary to preserve and to keep unimpaired its material rights hereunder. 

11.3 The Tenants-in-Common shall not amend or modify in any respect, or terminate, 
this Agreement without the prior written consent of Lender (which consent may be granted or 
withheld by Lender in its sole and absolute discretion). 

11.4 Each Tenant-in-Common hereby acknowledges that it would be difficult for 
Lender to administer the Loan if a single party (the “Notice Owner”) were not designated to give 
and receive all notices required to be given to or received from the Tenants-in-Common under the 
Loan Documents and ordinary course interaction with the Lender. Therefore, each Tenant-in-
Common irrevocably designates StarPoint Fund Manager, LLC, a Delaware limited liability 
company as the “Notice Owner”, and agrees that (1) all notices required to be given to any or all 
of the Tenants-in-Common under any of the Loan Documents shall be given to Notice Owner at 
the following address: 433 N. Camden Drive, Suite 1000, Beverly Hills, California 90210; (2) all 
notices to Lender under any of the Loan Documents from Tenants-in-Common shall be given 
solely by the Notice Owner, and Lender is hereby authorized to act in reliance thereon; (3) Lender 
shall be authorized to deal exclusively with Notice Owner with respect to matters involving the 
obligations of Tenants-in-Common under the Loan Documents, without consultation with or 
notice to any other party comprising Tenants-in-Common; (4) Notice Owner shall at an times be 
controlled by Paul Daneshrad; and (5) Lender shall not be required to accept notice from any 
Tenant-in-Common other than the Notice Owner. Notice Owner may, at any time and from time 
to, by written notice to Lender, designate a different address which shall be substituted for the one 
above specified. In addition, the Tenants-in-Common may, at any time and from time to time, by 
written notice from then-current Notice Owner to Lender, replace the then-current Notice Owner 
with another Tenant-in-Common as the new Notice Owner for purposes of this Section. 

11.5 The Tenants-in-Common shall cause a Memorandum of this Agreement as 
provided for in Exhibit C attached hereto to be executed, acknowledged, and recorded in the 
official public records of Maricopa County, Arizona. 

11.6 Except as expressly permitted in the Loan Documents, no Tenant-in-Common 
may transfer its tenancy-in-common interest in the Property or mortgage or encumber its interests 
in the Property without Lender’s prior written consent. 
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11.7 The Tenants-in-Common agree that Lender shall be deemed a third-party 
beneficiary of those provisions set forth in this Agreement which benefit Lender and Lender shall 
have the right, in its own name, to commence prosecution of any and all actions to enforce such 
provisions against the Tenants-in-Common. 

11.8 This Agreement and all the terms and provisions hereof shall in all respects be 
subject and subordinate to the terms of the Loan and the Loan Documents. 

11.9 Notwithstanding anything herein contained to the contrary, for as long as the 
Loan is outstanding, each Tenant-in-Common hereby acknowledges and agrees that it will not file 
a notice of pendency or file a lien of encumbrance against the Property or any interest therein in 
connection with any claim, suit, action or proceeding directly or indirectly arising out of or relating 
to this Agreement or the Property. For as long as the Loan is outstanding, ach Tenant-in-Common 
hereby appoints Lender as its agent and attorney-in-fact to execute any and all documents that may 
be required under applicable law to remove any notice of pendency filed in violation of the 
prohibition contained herein. 

11.10 Each of the Tenants-in-Common hereby agrees that in the event of any 
inconsistency between the provisions of this Section 11 and any of the other provisions or this 
Agreement, the provisions of this Section 11 shall govern and control; provided, however, that 
nothing contained in this Agreement shall be construed to limit any of Lender’s rights or to 
otherwise waive or modify any provision contained in the Loan Documents. 

12. Exhibits. 

12.1 Exhibit A - Property Description. 

12.2 Exhibit B - List and Addresses of Tenants-In-Common. 

12.3 Exhibit C - Memorandum of Tenants-In-Common Agreement. 

12.4 Exhibit D - Property Management Agreement. 

 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]



Signature Page to TIC Agreement 

IN WITNESS WHEREOF, the Tenants-In-Common have executed this Agreement as of 
the date first set forth above.  

 TENANTS-IN-COMMON: 
  
 Dobson Properties OZ SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
 Dobson Properties NG SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
 Dobson Properties RM SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 
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EXHIBIT A 

TO TENANTS-IN-COMMON AGREEMENT 

LEGAL 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: 

PARCEL NO. 1: 

That portion of the Northwest quarter of Section 20, Township 1 North, Range 5 East of the Gila 
and Salt River Base and Meridian, Maricopa County, Arizona, shown as Parcel C, of LOT SPLIT 
OF TRI CITY PAVILLIONS, according to Book 884 of Maps, page 48, records of Maricopa 
County, Arizona. 

PARCEL NO. 2: 

A non-exclusive easement for ingress and egress for vehicular and pedestrian traffic over the 
Common Areas described in the Declaration of Covenants, Conditions and Restrictions and Grant 
of Easements in Recording No. 2002-0031777 and Amended and Restated in Recording No. 2005-
1870410 and First Amendment to Amended and Restated Declaration of Covenants, Conditions 
and Restrictions and Grant of Easements in Recording No. 20140131865, Second Amendment in 
Recording No. 20160220101 and Third Amendment in Recording No. 20160883921, records of 
Maricopa County, Arizona. 

 

APN: 135-48-003 
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EXHIBIT B 

TO TENANTS-IN-COMMON AGREEMENT 

LIST AND ADDRESSES OF TENANTS-IN-COMMON 

 

NAME: ADDRESS: UNDIVIDED 
INTEREST IN 
PROPERTY: 

Dobson Properties OZ SPE, LLC 433 N. Camden Dr., Suite 1000  
Beverly Hills, CA 90210 

 

Dobson Properties NG SPE, LLC 433 N. Camden Dr., Suite 1000  
Beverly Hills, CA 90210 

 

Dobson Properties RM SPE, LLC 433 N. Camden Dr., Suite 1000  
Beverly Hills, CA 90210 

 

TOTAL:  100% 
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EXHIBIT C 

TO TENANTS-IN-COMMON AGREEMENT 

FORM OF MEMORANDUM 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

 

  
c/o Starpoint Properties, LLC 
433 N. Camden Drive, Suite 1000 
Beverly Hills, CA 90210 

 

  

  

  

  

  

  

Assessor’s Parcel No:  (Above Space for Recorder’s Use Only) 

  
MEMORANDUM OF TENANTS-IN-COMMON AGREEMENT 

This Memorandum of Tenants-In-Common Agreement (this “Memorandum”), dated as of 
________________ __, 2022, is by and among Dobson Properties OZ SPE, LLC, an Arizona 
limited liability company, Dobson Properties NG SPE, LLC, an Arizona limited liability company, 
and Dobson Properties RM SPE, LLC, an Arizona limited liability company (each a “Tenant-in-
Common” and collectively the “Tenants-in-Common”). The Tenants-in-Common hereby give 
notice that they have entered into that certain Tenant-in-Common Agreement of even date herewith 
(the “TIC Agreement”), which TIC Agreement sets forth obligations and restrictions regarding 
ownership of the property generally known as 139 N. Dobson Road, Mesa, AZ 85201, located in 
Maricopa County, Arizona, and more particularly described in Exhibit A attached hereto (the 
“Property”). 

All parties receiving ownership of the Property hereafter are subject to the provisions of 
the TIC Agreement, which restrict transfer of property interests in certain manners, and otherwise 
restricts ownership of the Property. 

This Memorandum is intended for recording purposes only to provide notice of certain 
terms and conditions contained in the TIC Agreement and is not to be construed as a complete 
summary of the terms and conditions thereof. This Memorandum is subject to the TIC Agreement 
and any amendments, modifications, alterations, renewals, and extensions of the TIC Agreement. 
The terms and provisions of the TIC Agreement are incorporated in this Memorandum by 
reference. In the event of any conflict between this Memorandum and the TIC Agreement, the 
provisions of the TIC Agreement shall control.  
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IN WITNESS WHEREOF, the Tenants-In-Common have executed this Memorandum as 
of the date first set forth above. 

 TENANTS-IN-COMMON: 
  
 Dobson Properties OZ SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
 Dobson Properties NG SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
 Dobson Properties RM SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

[Remainder of Page Intentionally Left Blank; Notary Acknowledgement Follows]  
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ACKNOWLEDGMENT 

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California 
County of ___________________ 
On ___________________________, before me, ______________________________________, 
personally appeared ______________________________________, who proved to me on the 
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity[y/ies], and that by his/her/their signature(s) on the instrument the person(s), or the entity 
upon behalf of which the person(s) acted, executed the instrument.  
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 WITNESS my hand and official seal. 

_____________________________________ 
Signature 
[SEAL] 
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EXHIBIT A 

TO MEMORANDUM OF TENANTS-IN-COMMON AGREEMENT 

LEGAL 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: 

PARCEL NO. 1: 

That portion of the Northwest quarter of Section 20, Township 1 North, Range 5 East of the Gila 
and Salt River Base and Meridian, Maricopa County, Arizona, shown as Parcel C, of LOT SPLIT 
OF TRI CITY PAVILLIONS, according to Book 884 of Maps, page 48, records of Maricopa 
County, Arizona. 

PARCEL NO. 2: 

A non-exclusive easement for ingress and egress for vehicular and pedestrian traffic over the 
Common Areas described in the Declaration of Covenants, Conditions and Restrictions and Grant 
of Easements in Recording No. 2002-0031777 and Amended and Restated in Recording No. 2005-
1870410 and First Amendment to Amended and Restated Declaration of Covenants, Conditions 
and Restrictions and Grant of Easements in Recording No. 20140131865, Second Amendment in 
Recording No. 20160220101 and Third Amendment in Recording No. 20160883921, records of 
Maricopa County, Arizona. 

 

APN: 135-48-003 
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EXHIBIT D 

TO TENANTS-IN-COMMON AGREEMENT 

FORM OF PROPERTY MANAGEMENT AGREEMENT 

 

STARPOINT PROPERTY MANAGEMENT, LLC 

433 N. Camden Drive, Suite 1000 
Beverly Hills, California 90210 

Phone: (310) 247-0550 
Facsimile: (310) 247-2276 

 
PROPERTY MANAGEMENT AGREEMENT 

THIS PROPERTY MANAGEMENT AGREEMENT (this “Management Agreement”) is 
made and entered into as of ________________ __, 2022 (the “Commencement Date”) by and 
among Dobson Properties OZ SPE, LLC, an Arizona limited liability company, Dobson Properties 
NG SPE, LLC, an Arizona limited liability company, and Dobson Properties RM SPE, LLC, an 
Arizona limited liability company, in their capacities as Tenants-in-Common (hereinafter 
collectively referred to as “Owner”) and STARPOINT PROPERTY MANAGEMENT, LLC, a 
California limited liability company (hereinafter referred to as “Property Manager”), with respect 
to the following facts: 

WHEREAS, Owner owns the real property located at 139 N. Dobson Road, Mesa, Arizona 
85201 (hereinafter referred to as the “Project”), and desires that Property Manager manage, 
operate, maintain, and service the Project, and supervise the leasing and renting operations of the 
same, for and on behalf of Owner, subject to the terms and conditions set forth in this Management 
Agreement; and 

WHEREAS, Property Manager desires to accept and assume such responsibilities, on the 
terms and conditions set forth in this Management Agreement. 

NOW, THEREFORE, in consideration of the foregoing and the covenants herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto agree as follows: 

ARTICLE I - EMPLOYMENT OF PROPERTY MANAGER. 

1. Owner hereby employs Property Manager and Property Manager hereby accepts 
such employment to operate and manage the Project according to the terms and 
conditions of this Management Agreement. 

ARTICLE II – TERM. 

1. The term of this Management Agreement shall be for one (1) year and start on the 
Commencement Date above, unless this Management Agreement is sooner 
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terminated as provided herein. This Management Agreement shall automatically 
renew for successive one (1) year terms under existing terms unless notice is given 
in writing thirty (30) days prior to termination date. 

ARTICLE III - OWNER’S REPRESENTATIVE. 

1. Owner designates StarPoint Fund Manager, LLC as the representative (herein 
referred to as “Owner’s Representative”). All reports, communications, and notices 
as required herein shall be deemed delivered to Owner when delivered as set forth 
hereinafter to Owner’s Representative. Property Manager shall take direction from 
the Owner solely through the Owner’s Representative. 

ARTICLE IV - RENTAL AND RELATED OPERATIONS. 

1. Leases and Rental Rates. During the term of this Management Agreement, Owner 
shall handle all negotiations with prospective tenants of the Project and shall have 
the sole right to execute and enter into any and all leases, or rental agreements 
(hereinafter referred to as “Leases”), for units of the Project and any extension and 
renewal of said Leases. 

2. Collection of Rent. Property Manager shall promptly collect all rents, deposits, and 
other income issuing from the Project and the units of same when such amounts 
become due and shall deposit all such amounts into a bank account called “General 
Account” and maintained at a financial institution with assets in excess of 
$50,000,000. The account shall be in the name of the Owner with Property Manager 
having signatory rights. Whenever a tenant of the Project shall fall delinquent in 
the payment of rent or installments thereof or otherwise be in default of his rental 
agreement, Property Manager shall institute legal action to regain possession of the 
premises and shall attempt diligently thereafter to collect any unpaid rent and/or 
unsatisfied judgments. All costs and expenses incurred in connection with the 
institution and maintenance of any such legal action shall be paid out of the General 
Account by Owner. Within twenty-five (25) calendar days of the end of each 
calendar month, Property Manager shall deliver to Owner all funds belonging to 
Owner in excess of a reasonable reserve, as Owner may approve from time to time, 
but in no case less than $10,000.00 (“Sufficient Funds”). Within twenty-five (25) 
calendar days of the end of each quarter, Property Manager shall deliver to Owner 
reports for the quarter just ended, containing such information regarding the Project 
as Owner may require. 

ARTICLE V – OPERATING EXPENSES. 

1. Principal and Interest Payments. Provided that there are Sufficient Funds in the 
General Account, Property Manager shall make payments of principal and interest 
due any lender, payment of which is secured by the property and such additional 
payments to lenders as may be designated by Owner. 
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2. Taxes. Provided that there are Sufficient Funds in the General Account, Property 
Manager shall pay taxes (both real and personal) levied against the property and/or 
improvements located thereon, assessments, and insurance premiums. 

3. Normal Maintenance and Upkeep. At all times during the term of this Management 
Agreement, Property Manager shall take all such steps as are reasonably necessary 
to ensure that the Project is maintained in an attractive condition and good state or 
repair. In connection with the foregoing maintenance requirements, and among 
other things, Property Manager shall arrange for gardening services, painting and 
cleaning services, plumbing, utility and repair services to the Project and to all units 
contained therein and shall promptly arrange to service all the reasonable requests 
and complaints of any tenants of the Project. Property Manager agrees that all 
persons engaged or otherwise employed by it to perform the aforesaid services or 
activities shall be reasonably qualified to perform the same. Property Manager may 
retain the services of an affiliated company or entity to perform the aforesaid 
services or activities, provided such company or entity is reasonably qualified to 
perform the services in question, and provided that the cost for such services does 
not exceed the cost that comparable quality and amounts of such service could have 
been obtained from a similarly qualified third party vendor. All expenses incurred 
in a connection with performance of such services, except for Property Manager’s 
time, overhead and efforts shall be paid by Property Manager from funds in the 
General Account. By no later than the 25th day after the end of each quarter, 
Property Manager shall submit to Owner a reasonably complete and itemized 
statement showing all disbursements made during the previous quarter as a result 
of services performed at the Project. Property Manager may, in its sole discretion, 
perform an evaluation of prospective tenants of the Project, including a credit 
evaluation. 

4. Major Work of Improvement, Repair, and Restoration. From time to time, during 
the term of this Management Agreement, Property Manager shall make a complete 
and thorough inspection of the Project. Property Manager shall submit to Owner a 
Capital Improvement Schedule calling to the attention of Owner any condition of 
the Project which, in order to be rectified properly, would require some form of 
work of improvement, repair or restoration (hereinafter “Work of Improvement”) 
in or to the Project. As used herein, the term “work of improvement, repair and 
restoration” shall have the broadest possible meaning and shall include, without 
limitation, real or personal property, maintenance work, work performed in 
connection with utilities, plumbing, painting, construction work, and all similar or 
related types of work or services with respect to the Project. Promptly after 
completion of any of the aforesaid Work of Improvement, Property Manager shall, 
upon request, submit to Owner a complete and itemized written statement of all 
work performed and to whom payment was made. Property Manager will use its 
commercially reasonable efforts to ensure work is done by qualified contractors. 
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Property Manager shall be entitled to a construction supervision fee of five percent 
(5%) of any Work of Improvement. 

5. Initial Source of Payment. In addition to any other payments required to be made 
by Property Manager pursuant to this Management Agreement, Property Manager 
shall make all other disbursements, including those for utilities, services, 
maintenance, repairs, improvements, alterations, and all other operating expenses, 
incurred in connection with the property and/or the management thereof out of the 
General Account of the Project. 

6. Expenses as Owner’s Obligation. All operating expenses of the property are the 
obligation of the Owner. This includes, but is not limited to, Items 1 through 6 of 
this Article. This also includes purchases made with the Property Manager’s credit 
accounts on behalf of the Project. Should funds not be available in the General 
Account to pay for all expenses when due, Owner shall promptly contribute the 
shortage to the General Account upon request by the Property Manager. Property 
Manager shall have no liability whatsoever related to Owner’s failure to deliver the 
shortage to the General Account following the delivery of notice to Owner of such 
shortfall by Property Manager. 

ARTICLE VI – INDEMNITY. 

1. Liability and Indemnification. 

A. Property Manager is not responsible or liable in any manner for personal 
injury to any person or for loss or damage to any person’s real or personal 
property resulting from any act or omission not caused by Property Manager 
‘s negligence, including but not limited to injuries or damages caused by: 

(i) Inspectors, appraisers, and contractors who are authorized to access 
the property; 

(ii) Acts of third parties (for example, vandalism, theft, or other criminal 
acts); 

(iii) Freezing or leaking water pipes; 

(iv) A dangerous condition or environmental condition on the property; 
or 

(v) The property’s non-compliance with any law or ordinance. 

B. Property Manager is not responsible or liable in any manner for: 

(i) Any late fees or other charges Owner incurs to any creditor caused 
by late or insufficient payments by any tenant in the Property; or 

(ii) Damages to Owner caused by a tenant’s breech of lease. 
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C. Owner agrees to protect, defend, indemnify, and hold Property Manager 
harmless from any damage, costs, attorney’s fees, and expenses that: 

(i) Are caused by Owner, negligently or otherwise; 

(ii) Arise from Owners failure to disclose any material or relevant 
information about the Property; 

(iii) Are caused by the Owner giving incorrect information to any 
person; or 

(iv) Are related to the management of the property unless they are caused 
by Property Manager’s gross negligence or intentional conduct. 

D. Owner is liable for all contracts and obligations related to the Property (for 
example, maintenance, service, repair, and utility agreements) entered into 
before or during this agreement by Owner or by Property Manager under 
Property Manager ‘s authority under this agreement. Owner agrees to hold 
Property Manager harmless from all claims related to any such contracts. 

ARTICLE VII – INSURANCE. 

1. Promptly after execution of this Management Agreement, Owner shall furnish 
copies of all insurance policies relating to the Project together with the name of the 
agent or agents to whom claims and/or losses are to be presented. 

A. General Public Liability – Owner. Owner shall maintain general public 
liability insurance with minimum limits at the greater of those reasonably 
determined by either Property Manager or any lender of Owner covering 
bodily liability and for property damage. Said insurance shall name the 
Property Manager as additionally insured during the term of this 
Management Agreement. At the request of the Owner or if Owner fails to 
obtain such insurance or fails to provide evidence of the same, Property 
Manager shall have the right, but not the obligation, to obtain said insurance 
and pay for same out of the general funds of the Project. 

B. Fire and Extended Coverage Hazard – Owner. Owner shall maintain fire 
insurance in an amount equal to the full replacement costs of the office 
building and other improvements situated on the Project, fire and extended 
coverage hazard insurance covering the personal property of Owner or of 
Property Manager located at the Project and of loss of rental income. Said 
insurance shall name Owner and Property Manager as insureds as respective 
interests may appear during the term of this Management Agreement. At 
the request of the Owner or if Owner fails to obtain such insurance or fails 
to provide evidence of the same, Property Manager shall have the right, but 
not the obligation, to obtain said insurance and pay for same out of the 
general funds of the Project. 
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C. General Liability – Property Manager. Property Manager maintains general 
liability insurance and is permitted to maintain such insurance as part of a 
blanket/umbrella policy. 

2. The cost of premiums for the policies of insurance described in Paragraphs (A) and 
(B) above shall be chargeable to the General Account, and the cost of premiums for 
the policies of insurance described in Paragraphs (C) above shall be borne by 
Property Manager, and no part thereof shall be borne by or chargeable to the 
account of Owner. 

ARTICLE VIII – AGENTS, EMPLOYEES. 

1. Property Manager, or affiliated company or entity retained by Property Manager, 
shall employ, discharge, supervise, and pay all employees, including direct 
employees of the Property Manager, Manager or their Affiliates, who directly work 
for or on the Project and are required for the efficient operation and maintenance of 
the Project (collectively, “Complex Employees”). All such employees shall be, and 
shall be deemed to be, for all purposes, employees of Property Manager and not 
employees of Owner, and Owner shall not be responsible for any of said 
employees’ acts, defaults or negligence or for any error of judgment or mistake of 
law or fact in connection with their employment. 

2. Provided there are Sufficient Funds in the General Account, Property Manager shall 
pay from the General Account the costs of the gross salary and wages or the 
proportional interests thereof related directly to the Project, any and all payroll 
taxes, disability insurance and workman’s compensation as may be required by law, 
and/or any other costs demanded by the laws of the State of Arizona or the United 
States government, to the Complex Employees. The costs incurred in connection 
with such labor and employees, including, but not limited to, the taxes, insurance 
and other state or federal mandated costs described above, shall be deemed an 
expense incurred in connection with the management of the Project. Property 
Manager may charge, as an expense, a reasonable flat rate for workman’s 
compensation. Should Sufficient Funds not be available in the General Account to 
pay for these expenses when due; Owner shall promptly contribute the shortage to 
the account upon request by the Property Manager. Property Manager shall pay all 
wages, taxes and benefits for its own employees and officers from its own funds, 
not to be reimbursed by Owner, except as expressly provided above. 

ARTICLE IX - RECORDS, EXAMINATION AND COMPENSATION. 

1. Books of Account and Record. Property Manager shall maintain full and complete 
books and records with all receipts and expenditures resulting from the operation 
and management of the Project. Such books of account and records shall be the 
property of Owner and shall at all times during regular business hours, with prior 
notice, be open to the inspection by Owner’s Representative or any of his duly 
authorized agents at Property Manager’s office. Property Manager shall furnish to 
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Owner quarterly: an operating statement, rent roll and vacancies, and balance sheet, 
such statements to be furnished on or before the 25th day of each calendar month 
for the preceding quarter. Within ninety (90) days after the close of each such year, 
Property Manager shall use commercially reasonable efforts to deliver to Owner a 
reasonably detailed operating statement of all receipts and disbursements for such 
accounting year. Owner, at its sole discretion, may require an annual audit by an 
independent Certified Public Accountant. Said audit, if performed, shall be at 
Owner’s sole expense and payable from the General Account. Property Manager 
will make available its accounting records, documents and reports to the auditors 
as designated by Owner to Property Manager, for inspection during Property 
Manager’s regular business hours 

2. Compensation. As compensation for performance of its duties and obligations 
under this Management Agreement, Property Manager shall receive a monthly 
property management fee during the term of the Agreement equal to three percent 
(3%) of the gross amounts of rental and other income actually collected from the 
Project (“Gross Operating Income”). Said compensation shall be pro-rated for any 
partial months. Such payments shall be made to Property Manager by the 5th of the 
month, from the General Account. Neither Property Manager nor any of its agents, 
employees or representatives shall receive any fees, compensation, remuneration 
or other payment from Owner related to the Project except as specified in this 
Management Agreement or the Operating Agreement. Property Manager may 
delegate some or all of its duties to a 3rd party management company and pay the 
3rd party management company a portion of its compensation and keep the balance 
for the remaining services provided by Property Manager. 

ARTICLE X - DEFAULT AND PROVISIONS FOR EARLY TERMINATION. 

1. Default. In the event of the default by Property Manager in the performance of any 
of its duties or obligations under this Management Agreement, and without 
affecting or otherwise impairing any of such other rights or remedies as Owner may 
have against Property Manager by law, and provided that Property Manager shall 
not have fully and completely cured such default within twenty (20) calendar days 
of receipt of written notice to do so from Owner, and provided that the same is 
capable of being cured within said period of time. If such default cannot reasonably 
be cured within a twenty (20) day period, then Owner shall grant Property Manager 
such additional time as may reasonably be required to permit Property Manager to 
cure the event of default using Property Manager’s diligent efforts. Any notice of 
an event of default sent by Owner to Property Manager shall specify (i) the grounds 
for termination, (ii) provide that if the cure shall not have been fully and completely 
made by Property Manager or if Property Manager shall not have undertaken steps 
to diligently cure said defect within the aforesaid twenty (20) day period (which 
period is subject to reasonable extension as set forth in the foregoing sentence), 
then termination of this Management Agreement shall automatically become 
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operative upon the expiration of said twenty (20) day period and any longer period 
as may be reasonably required to cure such event of default. 

2. Option to Terminate. Notwithstanding anything that may be contained herein to the 
contrary, with or without grounds or cause therefore, Owner may terminate this 
Management Agreement at any time by giving Property Manager sixty (60) days 
written notice, and Property Manager may terminate this at any time by giving 
Owner sixty (60) days written notice. Any notice given pursuant to this Article IX, 
Paragraphs 1 and 2 shall be sent by certified mail. 

3. Effect of Termination. Effective upon the date of termination of this Management 
Agreement, Property Manager shall cease performance of its duties and obligations 
as provided in this Management Agreement. Property Manager shall immediately 
deliver to Owner the following: 

A. All rents and income of the Project on hand and in any bank account which 
are the monies of Owner, after the payment to Property Manager of any 
amounts owed by Owner to Property Manager under this Management 
Agreement. 

B. Any monies due Owner under this Management Agreement received after 
such termination. 

C. All materials and supplies, insurance policies, leased, books and records, 
keys, contracts, and documents, such other accountings, paper and records 
pertaining to the Project as Owner shall reasonably request. 

4. Within forty-five (45) days after such termination, Property Manager shall make 
any remaining payment to Owner which is then due and owing to Owner; within 
ninety (90) days after any such termination, Property Manager shall deliver to 
Owner the profit and loss statement for the fiscal year or portion thereof ending on 
the date of termination. No termination of this Management Agreement shall 
constitute, or be construed as so constituting, any waiver, release or estoppel by 
either party hereto of any right, action or cause of action that said party may have 
against the other party hereto by reason of any breach or default in the performance 
of any duty or obligations pursuant to this Management Agreement. 

ARTICLE XI – MISCELLANEOUS. 

1. Covenants and Conditions. All of the terms and conditions of this Management 
Agreement are expressly intended to be construed as covenants as well as 
conditions. Any default in the performance of any duty or obligation herein 
contained shall be deemed to be a material breach of obligation and shall give rise 
to any and all of the remedies herein provided. 

2. Notice. All notices, requests, demands or other communications pursuant to this 
Management Agreement shall be in writing, and shall be deemed to have been duly 
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given if delivered in person, or by United States mail, certified or registered, 
prepaid, with return receipt requested, or otherwise actually delivered: 

If to Owner: Starpoint Properties, LLC 
433 N. Camden Drive, Suite 1000 
Beverly Hills, California 90210 
Phone: (310) 247-0550 
Facsimile: (310) 247-2276 
Attention: Michael Treiman 
 

Or such other address or addresses as Owner may have furnished to Property 
Manager in writing. 
 
If to Property Manager: Starpoint Property Management, LLC 

433 N. Camden Drive, Suite 1000 
Beverly Hills, California 90210 
Phone: (310) 247-0550 
Facsimile: (310) 247-2276 
Attention: Greg Jones 

Or such other address or addresses as Property Manager may have furnished to 
Owner in writing. 

 

3. Successors and Assigns. Except as otherwise provided for in this Management 
Agreement, neither Owner nor Property Manager shall assign this Management 
Agreement or any interest herein or delegate any of its duties hereunder without the 
prior written consent of the other party. Subject to the foregoing restrictions, the 
Management Agreement shall be binding upon and shall inure to the benefit of the 
successors and assigns of the parties 

4. Independent Provisions. Should any Article or any part of an Article within this 
Management Agreement be rendered void, invalid or unenforceable by any court 
of law, for any reason, such shall not void or render invalid or unenforceable by 
any court of law, for any reason, such shall not void or render invalid or 
unenforceable any other Article or part of an Article in this Management 
Agreement. This Management Agreement has been made and entered into the State 
of Arizona and the laws of said state shall govern the validity and interpretation of 
and the performance under this Management Agreement by both parties. 

5. Completeness. The making, execution and delivery of this Management Agreement 
by the parties have been induced by no representations, statements, warranties or 
agreements other than those herein expressed. This Management Agreement 
embodies the entire understanding of the parties, and there are no other agreements 
or understandings, written or oral, in effect between the parties relating to the 
subject matter of this Management Agreement, unless expressly referred to herein. 
This instrument, and the agreements contained herein, may be amended or modified 
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only by an instrument of equal formality, signed by the parties or their duly 
authorized agents. 

6. Attorneys’ Fees. In the event of any litigation, arbitration or other dispute arising 
as a result of or by reason of this Management Agreement, the prevailing party in 
any such litigation, arbitration or other dispute shall be entitled to, in addition to 
any other damages assessed, its reasonable attorneys’ fees, and all other costs and 
expenses incurred in connection with settling or resolving such dispute. The 
attorneys’ fees which the prevailing party is entitled to recover shall include fees 
for prosecuting or defending any appeal and shall be awarded for any supplemental 
proceedings until the final judgment is satisfied in full. In addition to the foregoing 
award of attorneys’ fees to the prevailing party, the prevailing party in any lawsuit 
or arbitration procedure on this Management Agreement shall be entitled to its 
reasonable attorneys’ fees incurred in any post judgment proceedings to collect or 
enforce the judgment. This attorneys’ fees provision is separate and several and 
shall survive the merger of this Management Agreement into any judgment. 

7. Construction; Severability. The language in all parts of this Management 
Agreement shall be in all cases construed simply according to its fair meaning and 
not strictly for or against any of Owner or Property Manager. Whenever the context 
may require, any pronoun used in this Management Agreement shall include the 
corresponding masculine, feminine and neuter forms, and the singular form of 
nouns, pronouns and verbs shall include the plural and vice versa. In the event any 
Section, or any sentence within any Section, is declared by a court of competent 
jurisdiction to be void or unenforceable, such sentence or Section shall be deemed 
severed from the remainder of this Management Agreement and the balance of this 
Management Agreement shall remain in full force and effect. 

8. Counterparts. This Management Agreement may be executed in several 
counterparts, and all counterparts so executed shall constitute one Management 
Agreement, binding on all of the parties hereto, notwithstanding that all of the 
parties are not signatory to the original or the same counterpart. 

 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Management Agreement 
as of the date first set forth above. 

 OWNERS: 
  
 DOBSON PROPERTIES OZ SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
 DOBSON PROPERTIES NG SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
 DOBSON PROPERTIES RM SPE, LLC, 

an Arizona limited liability company 
  

By: StarPoint Fund Manager, LLC, 
 a Delaware limited liability company 
Its:  Manager 

  
By: Starpoint Properties, LLC, 
       a California limited liability company 
Its:  Manager  
 
By:      
Name: Paul Daneshrad 
Title: Manager 

  
  



Exhibit D 

 PROPERTY MANAGER: 
 

 STARPOINT PROPERTY MANAGEMENT, LLC, 
a California limited liability company 

  
By:      
Name: Paul Daneshrad 
Title: Manager 

 


