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RESOLUTION NO. RA-7-2017 b

RESOLUTION FINDING THE PROJECT PROPOSED BY THE COMMERCIAL VIP
AGREEMENT (“CVIP”) BETWEEN THE CITY OF LAS VEGAS REDEVELOPMENT
AGENCY AND Positive Space, Inc. (AS OWNER) TO BE IN COMPLIANCE WITH
AND IN FURTHERANCE OF THE GOALS AND OBJECTIVES OF THE
REDEVELOPMENT PLAN AND AUTHORIZING THE EXECUTION OF THE CVIP
BY THE AGENCY :

WHEREAS, the City of Las Vegas Redevelopment Agency (the "Agency")
adopted on March 5, 1986, that plan of redevelopment entitled, to-wit: the Redevelopment Plan
for the Downtown Las Vegas Redevelopment Area pursuant to Ordinance 3218, which
Redevelopment Plan has been subsequently amended on February 3, 1988, by Ordinance 3339;
April 11, 1992, by Ordinance 3637, on November 4, 1996, by Ordinance 4036, on December
17, 2003, by Ordinancé 5652 and on May 17, 2006, by Ordinance 5830, and on December 16,
2015, by Ordinance 6448 (the "Redevelopment Plan"); and

WHEREAS, the Redevelopment Plan identifies and designates an area within
the corporate boundaries of the City of Las Vegas (the “Redevelopment Area”) as in need of
redevelopment in order to eliminate the environmental deficiencies and blight existing fherein;
and

WHEREAS, the Agency approved on October 20, 2004 the form for the
Commercial VIP Agreement, the Commercial VIP Affidavit, and the Commercial VIP Manual,
in order to provide funding to owners of commercial properties located within the
Redevelopment Area for the purpose of making improvements to the exterior of such

commercial properties and/or for the development of a vacant parcel with a new commercial

building; and
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WHEREAS, Positive Space, Inc. (the “OWNER?”) is the owner of real property

and improvements located at 2908 S. Highland Dr., Las Vegas, NV 89109, and which parcel is

commonly known as APN 162-09-202-010 (the “Site”); and

WHEREAS, Positive Space, Inc. (the “CVIP PARTICIPANT™) is the owner of

the real property located at 2908 S. Highland Dr., Las Vegas, NV 89109 and is undertaking

certain exterior improvements to the property in accordance with the Commercial VIP; and

WHEREAS, the Agency has considered the findings that no other reasonable
means of financing the building, facilities or structures or other improvements on the Site are
available; and

WHEREAS, the Governing Body of the Agency has determined that the
Commercial VIP Agreement (the “Agreement” and attached hereto as Exhibit A), which
provides for the contribution of funds to Participant for making physical, visual improvements
to the building on the Site, all as more fully set forth in the Agreement, is in compliance with
and in furtherance of the goals and objectives of the Redevelopment Plan; and

NOW, THEREFORE, BE IT HEREBY RESOLVED by the Governing Board of '
the Agency that the Agreement is hereby approved and determined to be in compliance with
and in furtherance of the goals and objectives of NRS 279 and the Redevelopment Plan, and the
Chairperson of the Goveming Board of the Agency is hereby authorized and directed to
execute the Agreement for and on behalf of the Agency, and to execute any and all additional
documents (including any Attachments to the. Agreement). and to perform any additional acts

necessary to carry out the intent and purpose of the Agreement.
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THE FOREGOING RESOLUTION and CVIP AGREEMENT was passed,

, 2017.

adopted and approved this 1> day of T, l7

ATTEST: :
o O L/L(_

SECRETARY

APPROVED AS TO FORM:

Mﬁﬂg@ 5431}{/7

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

LOTS TARKANTAN, Vice Chair




Exhibit A

CITY OF LAS VEGAS REDEVELOPMENT AGENCY
COMMERCIAL VISUAL IMPROVEMENT AGREEMENT

THIS COMMERCIAL VISUAL IMPROVEMENT AGREEMENT (the ‘Agreement’) is
entered into this day of , 2017, by and between the CITY OF LAS
VEGAS REDEVELOPMENT AGENCY, a public body in the State of Nevada (hereinafter referred
to as the *Agency’) and Positive Space, Inc., a Nevada Corporation (hereinafter referred to as the
‘Owner”).

Recitals

WHEREAS, the Agency administers and funds and is funded by the Agency for the
purposes of improving the physical appearance of, and encouraging reinvestment in existing
commercial structures; and

WHEREAS, in furtherance of the Redevelopment Plan (the "Redevelopment Plan”) for the
City of Las Vegas Redevelopment Area (the ‘Redevelopment Area”), the Agency approved a
Commercial Visual Improvement Program (the “Commercial VIP’) for the purpose of assisting
property owners and their tenants in the rehabilitation of their buildings in order to revitalize and
promote the economic stability of the redevelopment area; and

WHEREAS, pursuant to the implementation of the Commercial VIP, the Agency wishes to
acquire an easement in gross on and upon the exterior walls of buildings (the “Facade Easement"),
and a maintenance agreement for the Facade Easement Area (the “Building Fagade Maintenance
Agreement’) located on that certain property, as more particularly described in the “Legal
Description of the Site”, attached hereto as Attachment “ 1 * and incorporated herein, subject to the
Owner's and Tenant's agreement to rehabilitate and improve the exterior walls and faces of the
buildings on the property in accordance with this Agreement and the Commercial VIP Guidelines
(the “CVIP Guidelines”), incorporated herein by reference. The Property is located within or is
contiguous to the boundaries of the redevelopment area; and

WHEREAS, in consideration for the acquisition of the Facade Easement, the Agency shall
reimburse the Owner for any Pre-approved Qualified Exterior Improvements to a maximum of
Eleven Thousand Dollars and 00/100 ($11,000.00), and the Owner has provided a 200% matching
cash contribution to the Agency’s participation to ensure that the Owner has a vested interest in the
completion of its site improvements and to ensure a high leveraging of public resources and such
improvements are significant in character, as determined by the Agency; and

WHEREAS, the Owner desire to participate in the Commercial VIP pursuant to the terms
and provisions of this Agreement and the Owner has provided their consent to the proposed
exterior improvements on the property, as evidenced by Attachment * 8 “ — VIP Real Property
Owner Consent.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, the Agency, Owner does hereby agree as follows:



SECTION 1:  SCOPE OF AGREEMENT. The purpose of this Agreement is to effectuate the
Redevelopment Plan by contributing funds to that certain property, as more particularly described
in the “Legal Description of the Site,” attached hereto as Attachment “ 1 * and incorporated herein
by reference. Implementation of this Agreement will further the goals and objectives of the
Redevelopment Plan. This Agreement is subject to the provisions of the Redevelopment Plan
which the City Council of the City of Las Vegas adopted on March 5, 1986, by Ordinance No. 3218,
as amended. Said Redevelopment Plan, as it now exists and as it may be subsequently amended,
Is incorporated herein by reference and made a part hereof as though fully set forth herein.

SECTION 2: _PARTIES TO THE AGREEMENT. The Agency is a public body, corporate and
politic, exercising governmental functions and powers, and organized and existing under the
Community Redevelopment Law of the State of Nevada (NRS 279.382, et seq.). The principal
office of the Agency is located at 495 S. Main Street, Las Vegas, Nevada, 89101. "Agency", as
used in this Agreement, includes the City of Las Vegas Redevelopment Agency and any assignee
of or successor to its rights, powers and responsibilities. The Owner warrants that, either through a
majority interest, or has a valid and binding leasehold interest for five (5) years successive to the
Effective Date of this Agreement (as defined hereinafter), the Site. Such ownership or leasehold
interest is demonstrated by Attachment “ 2 *, “Proof of Ownership or Leasehold Interest”, which is
attached hereto and is incorporated herein by reference. "Owner”, as used in this Agreement,
includes not only the Owner but also any assignee of, or successor to, its rights, powers and
responsibilities. The Agency and the Owner individually may be referred to as “parties” hereinafter.

SECTION 3:  GRANT OF FACADE EASEMENT AND MAINTENANCE AGREEMENT. The
Owner agrees to grant and convey and the Agency agrees to acquire and accept conveyance of a
nonexclusive easement in gross (the “Facade Easement’) on and upon that certain area described
in Exhibit A of Attachment “ 2 *, attached hereto and incorporated herein (the “Facade Easement
Area”), subject to the following conditions:

a. The purchase price for the Facade Easement shall be an amount up to one hundred
percent (100%) of the facade improvements, with a not to exceed maximum of Eleven
Thousand Dollars and 00/100 ($11,000.00), for “Pre-approved Qualified Exterior
Improvements”.  Pre-approved Qualified Exterior Improvements which shall be
considered for reimbursement includes the following: painting, cleaning, tuck pointing,
facade repair/replacement, window repair/replacement, doorways, lighting, new or
substantially rehabilitated signage, window finting, new or replacement awnings,
permanent landscaping, parking lots, and rear access renovations. Al Pre-approved
Qualified Exterior Improvements must be seen from the public right-of-way. The final
purchase price will be determined when the project improvements are completed and
Owner has submitted paid invoices from contractor(s) to the Agency.

b. Owner shall have provided Agency with all the documents required for participation in
the CVIP, as set forth in the CVIP Guidelines in a form acceptable to and approved by
the Agency, including without limitation an executed Facade Easement, in
substantially the form attached hereto as Attachment “ 3 " and a Building Facade
Maintenance Agreement, in substantially the form attached hereto as Attachment “ 4 *.



c. Agency shall pay Owner the Purchase Price within forty-five (45) days after
submission of paid invoices by Owner for the Project Improvements, and inspection
and approval of such Improvements, in accordance with the CVIP Guidelines.

d. The Agency shall cause the Facade Easement and the Building Facade Maintenance
Agreement to be recorded against the Property promptly after completion of the
Project Improvements and upon payment of the Purchase Price by the Agency to the
Owner. The Facade Easement and the Building Facade Maintenance Agreement
shall commence upon such recordation and shall terminate on the date five (5) years
thereafter.

e.  Owner hereby agree to maintain the Property, including without limitation the Facade
Easement Area and the Project Improvements to be constructed thereon, in
accordance with the maintenance provisions set forth in the Building Facade
Maintenance Agreement, Attachment “ 4 ” attached hereto. Owner agrees that all
material future changes to the exterior surfacing of the building(s) on the Property,
including the Facade Easement Area, shall be subject to the approval of the Agency,
which approval shall not be unreasonably withheld. No painting or exterior surfacing
which, in the opinion and judgment of Agency, are inharmonious with the general
surroundings shall be used on the exterior of any buildings now or to be located on the
Property. This covenant shall run with the land for a period of five (5) years from the
date the Facade Easement is recorded against the Property. Owner shall be in default
of this Agreement if Owner breaches any of the obligations under this Section 3 or
Attachment “ 4",

f. - The Agency shall not use or exercise any right granted by the Facade Easement or do
anything in a manner that will damage or impair the Facade Easement Area or the
structural integrity of the building.

SECTION4: OWNER'S REPURCHASE OPTION. The Agency hereby grants the Owner the
option to repurchase the Facade Easement (the “Option”) from the Agency pursuant to the
following terms and conditions:

a. Option Term. The term of the Option (the “Option Term” or “Option”) shall commence
upon recordation of the Facade Easement and shall continue until the termination of
the Facade Easement. In order to exercise the Option, the Owner must give sixty (60)
days written notice to the Agency that it wishes to exercise the Option.

b. Repurchase Price. If the Owner exercises the Option, the Agency agrees to sell and
the Owner agrees to repurchase the Facade Easement in an amount equal to the
unamortized portion of the Purchase Price amortized on a straight-line basis over five
(5) years. The Amortization Schedule is set out in Exhibit C of Attachment “ 3 *,
attached hereto and incorporated herein (the “Amortization Schedule”).

c. Title, Escrow and Closing Costs. The Owner shall each pay all title, escrow and
closing costs and fees associated with the repurchase of the Facade Easement. The




Owner and/or Tenant shall execute such documents and take such actions as may be
necessary to effectuate such repurchase.

d. The Owner's right to this Option and the terms and conditions of this Option shall be
contained in the Facade Easement to be recorded on the Property

SECTION 5. IMPROVEMENTS TO THE SITE AND PROJECT BUDGET. The Owner shall
make improvements to the Site, or to the buildings, fixtures or appurtenances thereon, according to
the Scope of Work and Tentative Schedule of Improvements, which is attached hereto as
Attachment * 5 " and by this reference is made a part hereof. The Scope of Work and Tentative
Schedule of Improvements shall provide a line item budget, acceptable to the Agency, for all work
to be performed. Within thirty (30) days of execution of this Agreement by the Agency, Owner
agrees to commence, or cause the commencement of, rehabilitation and improvement of the Site,
including the Facade Easement Area, pursuant to the plans and other documents submitted by
Owner and approved by Agency in accordance with the CVIP Guidelines. Owner shall complete
the improvements within one hundred eighty (180) days of commencement of work. Additional
time may be given for completion of the improvements upon approval of the Agency, which
approval shall be at the sole and absolute discretion of Agency. The improvements to the site also
shall be referred to as the “Project” hereinafter. The Agency shall maintain a right of access to the
Site, provided that the Agency gives the Owner a minimum of twenty-four (24) hours written,
advance notice prior to entering the Site. Owner acknowledges and agrees that Agency has
agreed to enter into this Agreement in reliance upon Owner’s strict agreement to commence and
complete the improvements by the required dates and any failure of Owner to commence and
complete the improvements by the required dates will be a material default of Owner under this
Agreement giving Agency the right to immediately terminate this Agreement.

SECTION 6:  CONTRACTOR SELECTION REQUIREMENTS. If the Project exceeds $10,000,
then the Owner in compliance with NRS 279.498 must obtain three (3) or more competitive bids
from properly licensed contractors. If the Owner is unable to obtain three (3) or more competitive
bids, the Owner shall provide the Agency, upon request, with documentation detailing when and
which licensed contractor(s) were contacted. '

SECTION 7. COMPLIANCE WITH APPLICABLE DEVELOPMENT STANDARDS. The Owner
must comply with all development standards applicable to the Scope of Work, including but not
limited to, the Zoning Code of the City of Las Vegas, the Building Code of the City of Las Vegas,
and the Fire Code of the City of Las Vegas. Additional development standards may apply
depending on the specific location of the Site.

SECTION 8: _ FAILURE TO COMPLETE WORK. If the contractor selected by the Owner fails to
commence and/or complete all of the work specified in the Scope of Work, then the Agency may
pursue any and all equitable remedies available under this Agreement, as more specifically
described in Section 13 hereinafter.

SECTION 9:  UNRELATED IMPROVEMENTS. Nothing herein is intended to limit, restrict or
prohibit the Owner from undertaking any other work in or about the subject premises which is
unrelated to Commercial VIP provided for in this Agreement.



SECTION 10: COMPLIANCE WITH THE REDEVELOPMENT PLAN AND EMPLOYMENT
PLAN. The Agency finds that the Project as contemplated by this Agreement complies with the
Commercial VIP Guidelines and therefore would be deemed a substantial benefit to the
Redevelopment Area. The Agency finds that the Project, upon completion, would achieve one or
more of the following:

Encourage new commercial development;

Create or retain jobs for nearby residents;

Increase local revenues from private revenue sources;

Increase levels of human activity in the Redevelopment Area;

Possess attributes that are unique, either as to type of use or level of quality and design;
Require for their construction, installation or operation the use of qualified and trained
labor; or

7. Demonstrate greater social or financial benefits to the community that would a similar set
of buildings, facilities, structures or other improvements not paid for by the Agency.

SN~

The Agency has also considered the opinions of persons who reside in the Redevelopment Area or
the immediate vicinity of the Redevelopment Area. In addition, the Agency has compared the level
of spending proposed by the Agency and the projections of future revenue made on the buildings,
facilities, structures or other improvements.

The Owner has declared that no other reasonable: means of financing are available to undertake
the improvements to the Property because the return on investment is not reasonable and the
improvements are being financed through cash on hand and/or debt financing through a private
lender. Furthermore, the Owner would not undertake the full set of improvements contemplated in
the Agreement through resources reasonably available to the Owner pursuant to the Participant
Affidavit and Employment Plan, attached hereto as Attachment * 7 * and by this reference made a
part hereof.

The Owner has also declared and provided the Agency with an Employment Plan, which is
attached hereto as Attachment “ 7 ” and by this reference is made a part hereof. The Owner, for
itself and its successors and assigns, represents that in the construction of improvements on the
Site provided for in this Agreement, the Owner shall not discriminate against any employee or
applicant for employment because of race, color, creed, religion, sex, marital status, ancestry or
national origin.

SECTION 11: CONFLICTS OF INTEREST AND DISCLOSURE REQUIREMENTS. No member,
official or employee of the Agency shall have any personal interest, direct or indirect, in this
Agreement, nor shall any such member, official or employee participate in any decision relating to
this Agreement which affects his personal interests or the interests of any corporation, partnership
or association in which he is directly or indirectly interested. The Owner warrants that it has not
paid or given, and will not pay or give, any third party any money or other consideration for
obtaining this Agreement. No member, official or employee of the Agency shall be personally liable
to-the Owner in the event of any default or breach by the Agency or for any amount which may
become due to the Owner or on any obligations under the terms of this Agreement. Pursuant to
Resolution RA-4-99 adopted by the governing board of the Agency effective October 1, 1999,




Owner warrants that they have disclosed, on the Disclosure of Principals form attached hereto as
Attachment * 6-A " and Attachment “6-B” and incorporated herein by reference, all persons and
entities holding more than 1% (one percent) interest in Owner or any principal member of Owner.
Throughout the term hereof, Owner shall notify City in writing of any material change in the above
disclosure within fifteen (15) days of any such change.

SECTION 12: DEFAULTS AND REMEDIES. Failure or delay by either party to perform any term
or provision of this Agreement constitutes a default under this Agreement (“Event of Default”). In
connection with any default of Owner or Agency under this Agreement, the non-defaulting party
shall have the right to terminate immediately this Agreement upon written notice to the defaulting
party without any cure right for the benefit of the defaulting party. In addition to any other rights or
remedies, either party may institute legal action to cure, correct or remedy any default, to recover
damages for any default or to obtain any other remedy consistent with the purpose of this
Agreement. Such legal actions must be instituted in the District Court, County of Clark State of
Nevada, in any other appropriate court in that county, or in the Federal District Court in the
appropriate district of Nevada. The non-defaulting party may also, at its option, cure the breach
and sue in any court of proper jurisdiction to collect the reasonable costs incurred by virtue of
curing or correcting the defaulting party's breach. Further, the non-defaulting party may file legal
action to require the defaulting party to specifically perform the terms and conditions of this
Agreement. Upon occurrence of an Event of Default by either the Owner or the Agency during the
existence of this Agreement, the non-defaulting party, at its option, may institute an action for
specific performance of the terms and obligations (including the payment of any monetary
obligation) of this Agreement. During the existence of this Agreement and upon the occurrence of
an Owner Event of Default, the Agency shall have the right to terminate, and this Agreement shall
so terminate, the date that the written notice of termination is received by the Owner or such other
date as may be specified in the written notice. In the event of termination of this Agreement by the
Agency, then (i) any obligation of Agency to acquire the Fagade easement shall terminate and be
null and void and (i) Owner agrees to retum any and all Agency Funds heretofore paid to the
Tenant pursuant to the provisions of this Agreement within ten (10) calendar days after the
termination date. Failure to retum any and all Agency Funds paid to the Owner shall entitle the
Agency to sue the Owner for specific performance as provided in this Section and to pursue the
Agency’s remedies, legal and equitable, for such damages as permitted by law.

SECTION 13: SUBSEQUENT AGENCY APPROVALS. Any approvals of the Agency required
and permitted by the terms of this Agreement may be given by the Executive Director of the
Agency or such other person that the Agency designates in writing.

SECTION 14: TERM. The term of this Agreement shall end upon the completion of all duties
and obligations to be performed by each of the parties hereto.

SECTION 15: SEVERABILITY. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be valid under applicable law, but if any provision shall be
invalidated, it shall be deemed to be severed from this Agreement and the remaining provisions
shall remain in full force and effect.

SECTION 16: GOVERNING LAW. The interpretation and enforcement of this Agreement shall




be governed in all respects by the laws of the State of Nevada.

SECTION 17: NOTICES. Notices shall be in writing and shall be given by personal delivery, by
deposit in the United States mail, certified mail, return receipt requested, postage prepaid, or by
express delivery service, freight prepaid, in each case by delivery to the Owner and the Agency at
the addresses set forth in this Agreement or at such other address as a party may designate in
writing. The date notice given shall be the date on which the notice is delivered, if notice is given
by personal deliver, or five (5) calendar days after the date of deposit in the mail or with an express
delivery service, if the notice is sent through the United States mail.

If to the Agency: City of Las Vegas Redevelopment Agency
495 S. Main Street, 6 Floor
Las Vegas, NV 89101

If to the Owner: Positive Space, Inc.
Atten.: Barbara L. Allen
18 Starbrook Dr.
Henderson, NV 89052

SECTION 18: CAPTIONS. The captions contained in this Agreement are for the convenience of
the parties and shall not be construed so as to alter the meaning of the provisions of the
Agreement.

SECTION 19: ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS. This Agreement is
executed in three duplicate originals, each of which is deemed to be an original. This includes
Attachment “1” through Attachment “8” inclusive, attached hereto and incorporated herein by
reference, all of which constitute the entire understanding and agreement of the parties. This
Agreement integrates all of the terms and conditions mentioned herein or incidental hereto, and
supersedes all negotiations or previous agreements between the parties with respect to all or any
part of the subject matter hereof. All waivers of the provisions of this Agreement must be in writing
and signed by the appropriate authorities of Agency and the Owner and no waiver of one provision
shall be construed as a waiver of that provision in the future or as a waiver of any other provision.
All amendments hereto must be in writing and signed by the appropriate authorities of Agency and
Owner.

SECTION 20: COUNTERPARTS; ELECTRONIC DELIVERY. This Agreement may be executed
in counterparts, all such counterparts will constitute the same contract and the signature of any
party to any counterpart will be deemed a signature to, and may be appended to, any other
counterpart. Executed copies hereof may be delivered by facsimile or e-mail and upon receipt will
be deemed originals and binding upon the parties hereto, regardless of whether originals are
delivered thereafter.




SECTION 21: TIME FOR AGENCY TO ACCEPT AGREEMENT. This Agreement has been
approved on , 2017 by the City of Las Vegas Redevelopment
Agency. The effective date of this Agreement shall be the date when this Agreement has been
signed by the Agency ("Effective Date").

Date of Agency Approval:
CITY OF LAS VEGAS REDEVELOPMENT
AGENCY
, 2017.
By:
CAROLYN G. GOODMAN, CHAIR
llAgenCyll
APPROVED AS TO FORM:
Counsel to the Agency Date
ATTEST:
Secretary

OWNER - Positive Space, Inc.

By:
Barbara L. Allen

Its: Owner



LIST OF ATTACHMENTS

ATTACHMENT *“1* LEGAL DESCRIPTION OF THE PROPERTY

ATTACHMENT 2" PROOF OF OWNERSHIP OR LEASEHOLD INTEREST
ATTACHMENT “3* FORM OF FAGCADE EASEMENT B
ATTACHMENT “4* FORM OF BUILDING FAGADE MAINTENANCE AGREEMENT
ATTACHMENT “5* SCOPE OF WORK AND TENTATIVE SCHEDULE OF
IMPROVEMENTS

ATTACHMENT "6-A “ DISCLOSURE OF PRINCIPALS ~ PROPERTY OWNER

~ ATTACHMENT "6-B” DISCLOSURE OF PRINCIPALS — BUSINESS
ATTACHMENT 7 * PARTICIPANT AFFIDAVIT & EMPLOYMENT PLAN

ATTACHMENT 8" VIP REAL PROPERTY OWNER CONSENT



ATTACHMENT 1
LEGAL DESCRIPTION OF THE PROPERTY

THAT PORTION OF THE SOUTHWEST QUARTER (SW 1/4) OF THE NORTHWEST QUARTER
(NW 1/4) OF SECTION 9, TOWNSHIP 21 SOUTH, RANGE 61 EAST, M.D.M., DESCRIBED AS
FOLLOWS:

PARCEL FOUR (4) OF THAT CERTAIN PARCEL MAP IN FILE 21 OF PARCEL MAPS, PAGE 20,
IN THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA, AND
RECORDED AUGUST 23, 1978 IN BOOK 933 AS DOCUMENT NO. 892918, OFFICIAL
RECORDS.

RESERVING THEREFROM, FOR THE BENEFIT OF THE OWNERS OF PARCELS ONE (1) AND
THREE (3) OF THE ABOVE REFERENCED PARCEL MAP, A NON-EXCLUSIVE EASEMENT
FOR INGRES, EGRESS, VEHICULAR AND PEDESTRIAN ACCESS, AND UTILITY PURPOSES |
OVER THAT PORTION OF SAID LOT ONE (1) LYING WITHIN THE "40' PRIVATE STREET AND
P.U.E." AS DELINEATED ON SAID PARCEL MAP.



ATTACHMENT 2

PROOF OF OWNERSHIP OR LEASEHOLD INTEREST

See Attached
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DEED OF TRUST

THIS DEED OF TRUST is dated April 10, 2007, among Positive Space, Inc., a Nevada
Corparation {"Grantor"); Servicelst Bank of Nevada, whose address is Lending Center, 8311
W, Sunset Road, Suite 130, Las Vegas, NV 88113 ireferred to below sometimes as "Lender”
and sometimes as “Beneficiary”); and Nevada Title Company, whose address is 2500 N,
Buffalo, Bte. 150, Las Vegas, NV 88128 {roferred to below as "Trustee"”).

CONVEYANCE AND GRANT. For valuable consideration, Grantor irrevecably grants, bargains,
sells and conveys to Trustee with power of sale for the benefit of Lender as Beneficiary all of
Grantor's right, title, and interest in and to the following described real property, together with
all existing or subsequently erected or affixed buildings, improvements and fixtures; all
easements, rights of way, and appurtenances; all water, water rights and ditch rights (including
stock in ugilities with ditch or frrigation rnghts) and all other rights, royaltes, and profits e!atmg
to the real property, including without jimitation all minerails, oil, gas, geothermal and similar
matigrs; {the "Real Property”} located in Clark County, State of Nevada:

Ses Exhibit "A", which is attached to this Dsed of Trust and made a part of this Desd of
Trust as if fully set forth herein.

The Real Property or its address is commonly known as 2900 Highland Dr, Las Vegas, NV
88109. The Real Property 1ax identification number is 162-09-202-010.

CROSS-COLLATERALIZATION.. In addition to the Note, this Deed of Trust secures all
obligations, debts and liabilities, plus interest thereon, af Grantor 16 Lender, or any oné of More
of therr, as well as all claims by Lender against Grantor or any one or more of them, whether
now existing or hereafter arising, whether related or unrelated to the purpose of the Note



DEED OF TRUST
Loan No: 710000243 (Continued) Page 2

whether voluniary or otherwise, whether due or not due, direct or indirect, determined or
undetermined, absolute or contingent, liguidated or unliquidated, whethee Grantor may be liabie
individuslly or jointly with others, whether obligated as guarantor, surety, accommodation party
o7 otherwise, and whether recovery upon such amounts may be or hereafter may become
arred by any staiute of limitations, and whether the obligation 1o repay such amounts may be
or hereafter may become ostherwise unenforceable.

Grantor presently, absolutely, and irrevocably essigns 1o Lender lalse known as Beneflolary in
this Deed of Trust) all of Grantor's right, title, and interest in and to all present and future
ieases of the Froperty and all Renis from the Property. In addition, Grantor grants 1o Lender a
Uniform Commercial Code security interest in the Personal Property.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY
INTEREST IN THE PERSONAL PROPERTY. 1S GIVEN TO SECURE (A} PAYMENT OF THE
INDEBTEDNESS INCLUDING FUTURE ADVANCES AND (B} PERFORMANCE OF ANY AND ALL
OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED OF TRUST.
THIS DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except as ctherwise provided in this Deed of Trust, Grantor
shall pay 1o Lender all amounts secured by this Deed of Trust as they become due, and shall
strictly and in a timely manner perform afl of Grantor’s obligations under the Note, this Deed of
Trust, and the Related Documents,

STATUTORY COVENANTS. The tollowing Statutory Covenants are hereby adopted and made a
part of this Deed of Trust: Covenanis Nos, 1, 3, 4, 5, 6, 7, 8 and 9 of N,R.S. 107.03C. For
Covenent 4, upon default, including failure to pay upen final maturity, the interest rate on the
Note shell be incrzssed by adding 2 5.000 percentage point margin {"Defauit Rate Margin™l.
The Default Rate Margin shall also apply 1o each succeeding interest rate change that would
have appiied had there been na default. After maturity, or after the Note would have matured
had there been no default, the Default Rate Margin will continue to apply to the tinal interest
rate described by the Note. However, in no event will the interest rate excaad the maximum
interest rate limitations under applicable law. The percent of counsel fess under Covenant No.
7 shall be ten pergent{10%)}. Except for Covenants Nos, 6. 7. and B.. to the extent any terms
of this Deed of Trust are inconsistent with the Statutory Covenants the terms of this Deed of
Trust shali control.  Covenants 8. 7, and 8 shall control over the express terms of any
inconsistent terms of this Deed of Trust.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's
possession and use of the Property shall be governed by the following provisions:

Possession and Use. Until the occurrence of an Event of Default, Grantor may {1} remain
in pussession and control of the Property; {2) use, operate or manage the Property; and
{3} coilect the Rents from the Property,

Duty to Maintain. Granior shall maintain the Property in tenantable condition and prompaly
perform all repairs, replacements, and maintenance necessary 10 preserve its value.

Compliance With Environmental Laws. Grantor represehts snd warranis (o Lender that {1}
During the perind of Grantor's owrership of the Property, there has been no use,
generation, manufacture, storage, treatment, disposal, relsase or threatened release of any
Hazardous Substance by any person on, under, about or from the Property. {2) Grantor
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has no knowledge of, or reason to believe that there has hbeen, except as previously
disclosed 1o and acknowiedged by Lendor in writing, (a) any breach or viclaton of any
Environmental Laws, (b} any use, generation, manufaciure, storage, treatment, disposal,
release or threatened release of any Hazardous Substance on, undet, about or from the
Property by any prior ewners or occupants of the Property, or (¢} any actual or tnreatened
litigation or claims of any kind by any person relating to such matters; and {3) Except as
previously disclosed to and acknowledged by Lender in writing, (a) neither Grantor nor eny
tenant, contracior, agent or other authorized user of the Property shall use, genetate,
manuiacture, store, treat, dispose ol or release any Hazardous Substance on, under, aboul
or from the Property; and (b) any such activity shall be conduciaed in compliance with ail
applicable federal, state, and loca! laws, regulations and ordinances, including without
lirnitation all Environmental Laws, Gramor authorizes Lender and 4y agents 1o enter upen
the Property 1o make such inspections and tests, at Grantor's expense, as lLender may
deern sppropriate to determine compliarice of the Property with this section of the Deed of
Trust. Any inspections or tesis made by Lender shall be tor Lender’s purposes only and
shall not be construed to create any responsibility or liability on the part of Lender to
Grantor or to any other person. The representations and warranties contained herein are
based on Grantor's due diligence in investigating the Property for Heazardous Substances.
Grantor hereby (1) releases and waives any future claims against Lender for indemnity or
contribution in the eveat Granior becomaes liable for clganup or othar cosis under any such
laws; and {2} agrees to indemnify, defend, and hold harmless Lender against any and all
claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or
indirectly sustain or sufier resulting from a breach of this section of the Deed of Trust or as
a consequence of any use, generation, manutaciure, storage, disposal, release or threatenad
release ocowring prior to Grantor’'s ownership or interest in the Property, whether or not
the same was or should have been known 10 Grantor, The provisions of this section of the
Deod of Trust, including the obligation 1o indemnify and defend, shall survive the payment
of the Indebredness and the satistaction and reconvevance of the lien of this Deed of Trust
and shaoll not be affected by Lénder' s acquisition of any interest in the Property, whetner by
foreciosure o5 otherwise.

Nuisance, Waste. Grantor shall nol cause, conduct or permit any nuisance nor commit,
permit, or suffer any stripping of or waste on or to the Property or any portion of the
Property. Without limiting the generality of the foregoing, Grantor will not remove, or grant’
1o any other party the right 10 remove, any timber, minerals lincluding oil and gas), coal,
¢lay, scorla, soil, gravel or rock producis without Lender's prior writien consent.

Removal of Improvements. Grantor shall not demolish or remove any Improvements from
the Real Property without Lender's prior written consent. As a condition 10 the remaoval of
any Improvements, Lender may require Grantor to make arrangements satisfsciory to
Lender 10 repiace such improvements with Improvements of at least eqﬁal value.

Lender’'s Right to Enter. Lender and Lender’s agents and representatives may enfef upon
the Real Property al all reasonable times {0 attend 1o Lender's interests and to inspect the
Real Property for purposes of Grantor's compliance with the terms and conditions of this
Deed of Trust.

Cormpliance with Governmental Requirements. Grantor shall promplly compily wiith all laws.
ordinances. and regulations, now or hereafter in effect, of all governmental authorities
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applicable 1o the use or occupancy of the Property, including without limitation, the
Americans With Disabiliies Act.  Grantor may contesi in good faith any such law,
ordinance, or requlation and withhold compliance during any proceeding, including
appropriste appeais, so long as Graotor has notified Lender in wiiting priar 1o doing so and
so long as, in Lender's sole opinion, Lender's interests in the Property are not jeopardized.
Lender may require Grantor 1o post adequate security or a surety bond, reasonabiy
satistactory (o Lerder, to protect Lender's inlerest.

Duty to Protect, Grantor agrees neither 1o abandon or leave unattended the Froperty.
Grantor shall do all other scts, in addition to those acts set forth above in this section,
which {rom the charactér and use of the Properniy are reasonably necessary to protect and
pressrve the Property. .

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's aption, declare immediately
due ano payable all sums secured by this Deed of Trust upon the sale or transter, without
Lender's prior written consent, of alt or any part of the Real Property, or any interest in the Real
Property or any maobile home or manufactured home located on the property whether or notitis
lagally & part of the real property. A “sale or transfer” means the conveyance of Real Property
or any right, title or intérest in the Real Property; whether legal, beneficial or equitable; whether
voluntary or involuniary; whether by outright sale, deed, installment sale contraci, fand
contract, contract for deed, leasehold interest with a term greater than three {3} vears,
jpase-option contract, or by swe, assignment, or wansfer of any béneficial interest in or 1 any
land irust holding title to the Real Property, of by any other method of conveyance of an
interest in the Real Property. If any Grantor is a corporation, partnership or limited lability
company, transier aiso includes any change in ownership of more than twenty-five percent
25%;) of the voting stock, parinership interests or limited lability company interests, as the
case may be, of such Grantor. Howaever, this aplion shall not be exercised by Lender if such
exercise is prohibited by federal law or by Nevada law.

TAXES AND LIENS. The following provisions reiating to the taxes and liens on the Property are
part of this Deed of Trust:

Payment. Grantor shall pay when due {(and in all events prior 1o delinquency) all taxes,
specisl taxes. assessmems, dharges flincluding water and sewer], fines and impositions
levied against or on account of the Property, and shall pay when due sll claims for work
done on or for services rendered or materiai furnished to the Property. Grantor shall
mainfain the Property free of all Hens having pricrity over or equal to the interest of Lender
under this Deed of Trust, except for the lien of taxes and assessments not due and except
as otherwise provided in this Deed of Trust.

Right to Contest. Grantor may withhold payment of 'any tax, assessment, or claim in
connaction with a good faith dispute over the obligation 1o pay, so long as Lender’s interest
in the Property is net jsopardized. If a lien arises or is filed as a resull of nonpayment,
Grantor shall within fifteen {15} days ahiec ihe lien arises or, if a lien is filed, within fifteen
{15} days after Granior has notice of the flling, secure the discharge of the lien, or if
requested by Lender, deposit with Lender cash or & sufficent corporate surety bond ot
other security satisfactory to Lender in an amount sufficient to discharge the lien plus any
costs and sthornoys’ fees, or other charges that could accrue as a result of & {oreclosure or
sale under the fien. In any contest, Grantor shall defend itself and Lender and shall satisfy
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any adgverse judgment before enforcemant against the Property. Grantor shell name Lender
as an auditonal ubligee under any surety bond furnished in the contest proceedings.

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of
payment of the taxes or assessments and shall authorize the appropriate governmental
official to deliver 1o Lender al any time a writien siatement of the taxes and assessments
against the Property.

Notice of Construction. Granter shall notify Lender st ‘sast fiftgen [15) deys defore any
work is commenced, any services arg furnished. or any matersls ars supplied o the
Property, if any mechanic's lien, matedialmen’s lien, or other lien could be asseried on
account of the work, services, or materials. Grantor will upon request of Lender furnish to
Lender advance assurances satistactory 10 Lender that Grantor can and will pay the cost of
such improvements.

PROPERTY DAMAGE INSURANCE. The foillowing provisions relating to insuring the Property
areg a pant of this Deed of Trust.

Maintenance of Insurance. Grantor shall procure and maimain policies of fire insurance with
standard extended coverage endorsements on a replacemant basis for the full insurable
value covering sl Improvemenis on the Real Property in an amount sufficient to avoid
application of any coinsurance ciause, and with 2 standard morigagee clause in favor of
Lender. Grantor shall also procure and mainiain comprebensive general liability insursnoe in
such coverage amounts as Lender may request with Trustee snd Lender being named as
additional insureds in such liability insurance policies. Additionally, Grantor shall maintain
such other insurange, including but not limited to hazard, business interruption, and boiler
insurance, as Lender may reasonably require. Policies shall be written in form, amounts,
coverages and basis reasonably scceptable to Llender and issued by a compsny or
companies reasonably acceptable to Ltender. Grantor, upon request of Lender, will deliver 1o
Lender from time 1o tme the policies or certificates of insurance in form satisfactory 1o
Londdsr, including stipuiations that coverages will not be cancelled or diminishad without at
least ten {10} days prior written notice to Lender. Each insurance policy alsc shall include
an endorsement providing that coverage in favor of Lender will not be impaired in any way
by any act, omission or default of Grantor or ‘any other person. Should the Reat Proparty be
located in an area designated by the Director of the Federal Emergency Management
Ageney as a specisl fliood hazard arga, Grantor agrees 1o oblain and maintain Federal Flood
Insuranice, if available, within 45 days after notice is given by Lender that the Property is
located in & special flood hazard area, for the {ull unpaid principal balance of the loan and
any peior liens on the property sscuring the loan, up to the maximum policy limits sel under
the National Flood insurance Program, 0r as otherwise cequired by Lender, and to maintain
such insurance for the 1erm of the loan.

Application 6f Proceeds. Grantor shall prompuy notify Lender of any loss or gamage to the
Property. Lender may make proof of loss if Grantor fails 1o do so within fifteen {151 days of
the casualty. Whether or not Lender’s security is impaired, Lender may, a1 Lender's
glection, receive and retain the proceeds of any insurance and apply the proceeds 10 the
reduction of the Indebtedness, payment of any lien affecting the Property. or the restoration
and repair of the Property. | Lender elects to apply the proceeds 1o restoration and repair,
Grantor shall repair or replace the damaged or destroyed Improvemenis in a manner
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sausiactory ta Londer, Lender shall, upun salistaciory proot of sush oxpenditure, pay or
reimburse Granwr from the proceeds for the reasonable cost of ropair ue resioration i
Grantor 15 not o default under thus Deed of Trust.  Any proceeds winch have not been
distwrsed within 180 days alter their receipt and which Lendar has not committed o the
repair or resteration of the Property shell be used first 1o pay any amount owing w Lender
under this Deed of Trust, then to pay accrued interest, and the remainder, it any, shali be
applied 1o the principal balance of the Indebtedness. W Lender holds any nroceeds after
payment in full of the Indebtedness, such proceeds shalt be paid to Grantor as Grantor's

interests may sppear.

Grantor's Report on Insurance. Upon request of Lender, howevor npl mure than once a
year, Grantor shall furnish to Lender & report on each existing policy of insurance showing:
{11 the name of the Insurer; (2) the risks Insurad; {3) the amount of the policy; 4] the
property insured, the then curremt replacement value of such property, and the manner of
determining that value; and (B the expiration date of the policy. Granior shali, upon
sequest of Lender, have an independent appraiser satisiactory to Lender determine the cash
valua replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or procesding is commenced that would materially
gifect Lender’s interest in the Property or if Grantor tails 1o comply wath any provision of (his
Dead of Trust or any Related Documents, including but not limited 10 Granior's ‘awure {o
discharge or pay when due any amounts Grantor is required to discharge or pay under this Deaed
of Trust or any Related Documents, Lender on Grantor's behalf may (but shall not be obligated
to} take any action tha! Lender deems appropriate, including but not limited to dischatging of
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or
pleced on the Property and paying all eosis for insuring, maintaining  and preserving the
Praperty. All such expendituraes incurred or paid by Lender ior such purposes will then béar
interest at the rate charged under the Note from the date incurred or paid by Lender o the date
of repayment by Gramor. All such expensas will become a part of the indebiedness and, a1
Lender’s optien, will (Al be payable: on demund; (Bl be added 1o the balance of the Note and
be apportioned emong and be payable with any instellment payments 1o become due during
gither (1} the term ol any applicable insurance policy; or {2) ihe remaining ierm of the Note:
or {C} be wvested as a balloon payment which will be due and payable at the Note's maturily.
The Deed of Trust also wilt secure payment of these amounts. Such right shall be in addition 1o
all other rights and remvedies to which Lender may be entitled upon Dafault,

WARRANTY; DEFENSE OF TITLE. The icliowing provisions relating 10 ownership of the
Property are a pact of this Deed of Trust:

Title. Grantor warrants that: {a) Granter holds good and marketable title of record to the
Property in fee simple, free and clear of all liens and encumbrances other than those set
forth v the Real Property description or in any titlg inswrance policy, title report, or final tile
opirien issued in favor of, and accepted by, Lender in connection with this Deed of Trust,
and (b} Grantor has the full right, power, and authority to execute and deliver this Deed of
Trust 1o Lenger.

Defense of Title. Subjoct 1o the exception in the paragraph above, Gr'esm@: warrants ang
will forever defend the title 1o the Property against the lawiul claims of all persons. In the
event any action of proceeding is commenced that questions Granior's title or the interest
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of Trastee or Lender under this Deed of Trust, Grantor shall defend the action at Grantor’s
exponse, Grantor may be the nominal party in such proceeding, but Lender shall be entitled
W participate in the proceading and 10 be represenied in the proceeding by counsel of
Lende's own choice, and Gramor will deliver, or cause 1o be delivered, 1o Lender such
instruments as Lender may reguest from time 1o time (c permit such participation.

Compliance With Laws. Granior warrants that the Property and Grantor's use of the
Property complies with all existing spplicable faws, ordinances, and regulations of
govearamental authorities.

Survival -of Representations and Warranties, All represenistions, warranties, and
agregments made by Granton in this Deed of Trust shall survive the exccution and delivery
of wis Deed of Trusy, shall be continuing in nature. and shall remain in full force and eifect
until sueh tme as Grantor’s Indebtedness shall be paid in full,

CONDEMNATION. The following pravisions relating 1o condemnation proceedings #16 a part of
this Deed of Trust:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptiy notify
Lender in writing, and Grantor shall promptly teke such. steps as may be necessary 1o
detend the acton and obtain the award. Granfor may be the noeminal party in such
proceeding, but Lender shall bg entitled to participate in the proceeding and to be
represented in the proceeding by counsel of its own choice, and Grantor witl doiiver or
cause 1o be delivered to Lender such instruments and documentation as may be requested
by Lender from time 1o time (0 permit such participation.

Application of Net Proceeds. If all or any part of the Property is. condemned by eminent
dornain proceedings or by any proceeding or purchase in lisu of condemnation, Lender may
at its election require that all or any portion of the net proceeds of the award be applied to
the Indebtedness or the repalr or restoration of the Property. The net proceeds of the
award shall mean the award sher payment of all ressonable costs, expenses, and ativrnegys’
fees incurred by Trusted or Lendsr in connection with the condemnation. Grantor WHVES
any legal cr eguitable interest in the net proceeds and any tight 1o require any
apporionment of the net proceeds of the award., Grantor agrees that Lender is entitied 1o
apply the award in accordance with this paragraph without demonstrating that its security
has been impaired.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES., The
following provisions relating 1o governments! taxes, fees and charges are a part of this Deed of
Trust;

Current Taxes. Fees and Charges. Upon request by Lender, Grantor shall execute sueh
documents in addition to this Deed of Trust and take whatever other action js requesied by
Lender to perfect and continue Lender's lien on the Real Property, Grantor shali reimburse
Lender for all taxes, as described below, together with all expenses incuired in recording,
perfecting or continuing this Deed of Trust, inciuding without [limitation all taxes. fees,
documentary stamps, and other charges for recording or registering this Deed of Trust,

Taxes. The following shall constiiute taxes 1o which this section applies: {1} a specific {ax
upon his type of Deed of Trust or upon all or any peft of the Indebledness secured &y thig
Deed of Trusy; (2} a specific 1ax on Grantor which Grantor is authorized or reguired 1o
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dedugt from payments on the Indebledness scoured by this type of Deed of Trus; (3) a
tax on this type of Deed of Trust chargeable against the Lander or the holder of the Note:
and {4) @ specific tax on all o1 any portion of the Indebtedness or on payments of principal
and interast made by Crantor, '

Subsequent Taxes. ¥ any tax to which this section applies is enacted subsequent to the
date of this Deed of Trust, this event shall have the same effect as an Event of Default, and
Lender may exercise any or all of i1s availoble remedies for an Event of Defaull as provided
beiow unless Grantor either {1} pays the lax before it ‘becomes delinquent, or {23
contests the tax as provided above in the Taxes and Liens section and deposits with Lender
cash ar a sufficient corporate surely bond or other security satisfactory to Lender,

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions re%éting 1o this
Deed of Trust as & security agreement are a part of this Deed of Trust:

Security Agreement. This instrument shall constitute a Security Agreement to the extent
any of the Property constitutes fixtures, and Lender shall have all ef the rights of a secured
party under ths Uniform Commercial Code as amended from time 1o time.

Security interest. Upon request by Lender, Grantor shall take whataver action is requested
by Lender to perfect and continue Lender's security idterest in the Rents and Personal
Property. In addition 1o recording this Deed of Trust in the resl properly records, Lender
may, at any tima and without Turther authorization from Grantor, file executed counterparts,
copies or reproductions of this Deed of Trust ss a financing statement.  Granté; shall
reimburse Lender for all expenses incurred in periecting or continuing 1his security interest.
Upon default, Grantor shall not remove, sever or detach the Persenal Property from the
Property, Upon defaut, Grantor shall assembie any Personal Property not stfixed 1o the
Property in 8 manner and at a place reasonably convenient to Grantor and ftender and make
it available to Lender within three (3) days after receipt of written demand from Lender o
the extent permitted by applicable jaw.

Addresses. The mailing addresses of Grantor fdebion end Lendsr (secursd parlyd from
which information concerning the security interest granted by this Deed of Trust may be
obtained {each as required by the Unilorm Commercial Code; are as stated on the first page
of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further
assurances and attorney-in-tact are a-part of this Deed of Trust:

Further Assurances. At any time, and from time ta time, upon request of Lender, Grantor
will make, execute and deliver, or wili cause 10 be made, executed or deliverad, to Lender or
10 Lender's designee, and when requested by Lender, cause o be filed, recorded, refiled, or
rerecorded, as the case may be, at such times and in such offices and places as Lenger may
deem zpproprigte, any aid ali such morigages, deecds of trusy, seourity deeds, sguurity
agreemsnts, financing siatements, cohtinuation stalgments, instumenis  of {urther
assurance, certificates, and other documents as may, in the sole opinion of Lende:, be
necessary or desirable in order 10 effectuata, complete, perfect, continue, or preserve (1}

Grantor's obligations under the Note, this Deed of Trust, and the Relsted Documents, and
(2)  the liens and security interests created by this Deed of Trust as first and prior liens on
the Property, whether now owned or hereafter acquired by Grantor. Unless prohibited hy



DEED OF TRUST
Losn No: 710000243 {Caontinued) Page 9

lavw or Lender agrees to the contrary in writing, Grantor shall reimburse Lender for 2l costs
and expenses incurred io connectinon with the matters referred 1o in this paragraph.

Attorney-in-Fact. 1t Grantor tails to do any of the things referred 1o in the preceding
naragrach, Lender may ¢o so for and in the name of Grantor and at Grantor's s expense. For
such purposes. Grantor hereby inevocably appoints Lender as Grantor's stiorney-in-fact for
the purpose of making, execuling, delivering, filing, recording, and doing all other things as
may boe necessary or desirable. in Lender’s sole opinion, 19 accomplish the matters referred
10 in the preceding paragraph. :

EVENTS OF DEFAULT. Each of the iollowing, at Lender's option, shall constitute an Event of
Default under this Deed of Trust

Payment Default, Grantor fails 10 make any payment when due under the Indebtedness.

Other Defaults. Grantor fails ic comply wih or to perform any other term, -obligation,
covenant or condition contained in this Deed of Trust or in any of the Related Documents or
to comply with or to perform any term, obligation, covenant or condition contained in any
other agreement between Lender and Grantor,

Compliance Default. Fallure to comply with any other ierm, obligation, ctovenant or
condition contained in this Deed of Trust, the Note or in any of the Related Documents.

Default on Other Payments. Failure of Grantor within the time required by this Deed of
Trust to make any payment for taxes or insurance, of any other payment necessary 1o
prevent tiling of or 1o effect discharge of any lien.

Environmentsl Default. Failure of any party to comply with or perform when due any term,
ubligation, covenant of condulon contaned it any eavironmental agreemant executed in
connection with the Property.

Default in Favor of Third Parties. Should Grantor default under any loan, extension of
credit, sscurity agreement, purchasa of sales agreemeni, of any other agresment, in favor of
any other creditor or person that may materially affect any of Grantor's propenty ot
Grantor's ability to repay the Indebtedness or perform their respective obhganons under this
Deed of Trust ar any of the Related Documents,

Default on Subordinate Indebtedness. Default by Gramtor under any subordinate obligation
or instrument securing any subordinate obligation or commencemsant of any suil or other
action to foreclose any subordinate hen on the Property.

False Statements, Any warranly, representiation or statement made or furnished to Lender
by Grantor or on Grantor's behalf under this Deed of Trust or the Related Documents is -
false or misleading in any material respect, either now or &t the time made or furpished or
becomes false or misleading et any time thereatter,

Defective Collateralization. This Deed of Trust or en¥ of the Related Documarnts ceases (o
b in tull force. and effect {including faitwe of any coileteral document 1o creste a.valid and
perfected sacufity interest or end at any ume and for any regson,

Insolvency. The dissolution or 1ermination of Granior's eXistence as @ going businesy, the
wisolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefit of creditars, any type of creditor workout, or the commencemeant
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ol any proceeding under any bankrupiey or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiturs proceetinga,
whether by judicial proceeding, seli-help, repossession or any othar method, by any creditor
of Grantor or by any governmental agency against any properly securing the indebtedness.
This inciudes a garnishment of any of Grantor's accounts, including deposit accounts, with
Lender. Howaever, this. Event of Default shail not apply if there is a good ‘*aith dispute by
Grantor as to the validity or reasonableness of the clairm whiah is <he basis of the creditor or
forteiture proceeding and if Grantor gives Lender written notice of the credior or forfeiture
proceeding and deposits with Lender monies or @ surety bond for the creditor or forfeiture
proceading, in an amount determined by Lender, in its sole discretion, as being an adaquale
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect 1o any
Guarantor of any of the indebledness or any Guarantor dies ¢r becomes incompetent, or
revokes or dispules the validity of, or Hability under, any Guaranty of the Indebiednibss,

Adverse Change. A material adverse change occurs in Grantor's financial condition, or
Lender believes the prospect of payment or performance of the Indabledness is impaired.

Insecurity. Lender in good faith believes itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. if an Event of Default occurs under this Deed of Truss,
at any time thereatter, Trustee or Lender may exercise any one or more of the following rights
and remedies:

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of
any othar remedy, and an eléction 1o muke expenditures ur 10 take action to perferm an
obligation of Grantor under this Deed of Trust, after Grantor's failure to perform, shali not
atfect Lender's right to declare a defauit and exercise its remedies,

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor
1o dectare the entire Indebladoness immediately due and payabie, including any prepayment
penaity which Grantor would be raquired 10 pay.

Foreclosure, With respect (o all or any part of the Real Preparty, the Trustee shall have the
right 1o foreclese by notice and salé, and Lender shall have the right 1o foreclose by judicial
foreciosure, in either case in accordance with and 1o the full exient provided by spplicable
law,

UCC Remedies. With respect to all or any part'of the Personal Property, Lender shall have
all the rights and remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice 10 Granior 1o take possession of
and manage the Property, and, whether or not Lender iskes possession, collect the Rents,
including amounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs, against thy Indebtedness. In turtherance of this right, Lender may require
any tenant or other user of the Property to make payments of rent or use foes direstiy to
Lender. i the Rents are collected by LeAder, then Grantor irrevocably designates Lender ag
Grantor's attorney-in-fact to endorse instruments received in payment thereof in the name
o Grantor and to negotiate the same and collect the proceeds. Payments by tenants or
other users to Lender-in response to Lender's demand shall satisfy the obligations for which



DEED OF TRUST

Loan No: 710000243 (Continued) - Page 11

the paymants ara made, whelher of not any Bropor grownds for the demandd existed. Landor
may exercise its rights under this subparagraph either in person, by agent, of through o
receiver,

Appoint Receiver. Lender shail have the right to bave a recewver appointed 10 lgke
possession of all or eny part of the Property, with the power to protect and preserve the
Property, io operate the Properly preceding foreclosure or sale, and 1o coliect the Rents
fhrom ke Propeny and app'y the pracesds, over and above e tost of the racelvership,
sgainst ihe Indebledness,  The receiver may serve without bond if permitted by lew.
Lender's right 10 the zppointment of a receiver shall exist whether o7 not the apparent velug
ol the Proparty excesds the Indebtedness by a substantial amount. Employment by Lender
shall not disquality a person from serving as a recelver,

Tenancy at Sufferance. I Grantor remains in possession of the Property afier the Property
is seld as provided above or Lender otherwise becuimes entitied (o possessian of the
Property upon default of Grantor, Grantor shall become a tenant at sufferance ot Lender or
the purchaser of the Property and shall, at Lender’s option, either (1) poy & reasonable
rental {or the use of the Proper;y, or {2} vecale the Property immediately upon the demand
of Lenger,

Other Remedies. Trustee or Lender shall have any other right or remedy provided in this
Deed of Trust of the Note or available at law or in equity.

Notice of Sale. Lander shali give Grantor rezasonable notice of the time and place of any
public sale of the Personal Property or of the time after which any private sale v other
intended disposition of the Personal Property is 10 he made, Reasonable notice shaid mean
notce given at leas! ten {100 days before the Umrg of the sale or disposition. Notices given
by Lengder or Trustee under the real proparty foreclosuré proceedings shail be deemed
reasonable. Any sale of the Personal Property may be made in conjunction with any sale of
the Real Property.

Sale ¢f the Property. To the exterst permilted by applicabie law, Gramor hereby waives any
and 2l rights 10 have the Property marshalled. [h exercising its rights and remadiss, the
Trustee or Lender shall be free 1o sell all or any part of the Property together or separately,
in one sale or by separate sales. Lender shall be entitted to bid at any public sale on all or
any portion of the Property, The power of sale under this Deed of Trust shall not be
exhausted by any one or more salés (or attemnpts 10 sell} as 10 all or any portion of the Redl
Property remaining unsold, but shall cortinue unimpaired until all of the Real Property has
been sold by exercise of the power of sale and all Indebtedness has been paid in full,

Attorneys' Fees; Expenses. I Lender institutes any suit or action to enforce any of the
terms. ot this Deed of Trust, Lender shail be entitled 10 recover such sum as the court may
adjudge reasonable as attomeys’ fees at trial and upon any appeal. Whether or not any
court action is involved, and o the exient noi prohibited by law, sl reasenable sxpenses
Lender incurs that in Lendsr’s opinion wrs necsysary al any .tme for the protectios of itg
interest or the enforcement of its rights shall become a part of the indebtedness pavabin on
dermand and shali bear interest @l the Mole rate from the date of the expenditre until
repaid. Expunses covered by this paragraph include, without imitation, however subject o
any Gmits under applicable law, Lender's attorneys' fees and Lender's lsgal expenses,
whether or not there is a iawsuil, including attarneys' fees and expenses for bankruptey
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proceedings {inciuding offonts 1w nodify or wvocate any awtomatic stay o injunction).
appeais, and any znlicipated post-judgment collection services, the cost of searching
records, obiaining title reports (including foreclosure reports), surveyors' rteports, and
eppraisal fees, Ute insurance, and fees {or the Trustes, 10 the extent permitted by
applicable faw. Grantor also will pay any court costs, in addition to all oiber sums provided
by law. Fees and expenses shall include avtorneys' fees that Lender, Trustee, or both incwrs,
it either or both are made parlies (o any aclon to enjoin foreclosure or to any legsl
proceeding that Grantor Instituzes. The {ees and expenses are sscured by this Deed of
Trust and are recoverable from the Property,

Rights of Trustee. Trusiee shall have all ol the rights and duties of Lender as set forth in
this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating to the powers
and obligations of Trustee ae part of this Deed of Trust

Powers of Trustee. In addition 16 sl powers of Trustee arising as a matier of law, Trusiee
shall have the power 10 take the following actions with respect 10 the Property upoen the
writlen request of Lender and Grantor: (&) join in preparing and filing @ map or plat of the
Real Property, including the dedication of streets or other rights to the pubiic; (B join in
granting any easement or creating any restriction on the Real Property; and {c) join in any
subprdination or other agreement affecting this Deed of Trust or the interest of Lender
under this Deed of Trost,

Obligations to Notify. Trusiee shall not be obligated 1o notify any other party of & pending
sale under any other trust deed or lien, or of any action or proceeding in which Grantor,
Lender, or Trustee shall be a party, unless the action or proceeding is brought by Trustes.

Trustee. Trustee shall meet all qualifications required for Trustee under applicable faw. In
addition to the rights and remedies set forth above, with respect to all or any part of the

Property, the Trustee shall have the right 1o foreclose by notice and sale, and Lender shall
have the right to foreclose by judicial foreclosure, in either case in accordance with and 1o
the full extent provided by applicable law.

Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor
Trustee to any Trustee appointed under this Deed of Trust by an instrument executed and
acknowledged by Lender and recorded in the office of the recorder of Clark County, State of
Nevada. The successor trusies, without conveyance of the Property, shall succeed to 4l
the title, power, and duties conferred upon the Trustee in this Deed of Trust and by
apphcable law. This procedure for substiiution of Trustes shall goyern 1o the exclusion of
all other provisions for substitution,

MISCELLANEOUS PROVISIONS. The {ollowing miscelianeous provisions are a part of this Deed
of Trust:

Amendments. This Deed of Trust, together with any Relsred Documents, consiPutes the
entire understanding and agreement of the parties as to the matters set forth in this Deed of
Trust. No alteration of or amengment to this Deed of Trust shall be etfectivé uniess given
n weiting and signed by the party or parties sought 1o be charged or hound by the afteration
or amendment.
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Annual Beports. f the Proporty is used for purposes other ihan Grantor's residenae,
Gramor shall furnish 1o Lender, upon request. a certitied statement nt net pperating noome
received from the Property during Grantor's previnusg fiscsl year in such form and detail as
Lendar shall require. "Net operating income” shall mean all cash raceipts from tha Proaperty
iess all cash gxpenditures made in connection with the opereton of the Property.

Caption Headings. Caption neadings in this Deed of Trust are for convenience puiposes
only and are not 1o be used to interpret of defing Uhe provisions of 1his Deed of Trust.

Mergar. There shall ba no merger of the interest or estate created by this Deed of Trust
with any other intergst or estale In e Property at any time held by or for the benefit ol
Lendear in any capacily, without the written consent of Landsr.

Governing Law. This Deed of Trust will be governed by federal law applicable to Lender
and. to the extent not preemptsd by tederal law, the laws of the State of Nevads without
regard Lo its conflicts of law provisions. This Deed of Trust has been accepted by Lender in
the State of Nevada. '

No Waiver by Lender. Lender shall not be deemed 10 have waived any rights under this
Dead of Trust unless such waiver is given in writing and signed by Lender. No delay or
omission on the part of Lender in exercising any right shall operate as a waiver of such right
or any wother right. A walver by Lender of a provision of this Deed of Trust shall not
prejudice or constitute a walver of Lender's right otherwise o demand strict compliancs
with that provision or any other provision ot this Deed of Trust. No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of
Lender’s rights or of any of Grantor's obligations as to any future transactions. Whenever
the consent of Lender is required under this Deed of Trusi, the granting of such consent by
Lender in any instance shall not constitute continuing consent to subsequent instances
where such consent is required and in all cases such consent may be granted or withheld in
the sole discretion of Lender.

Severability, (1 a court of compeient jrisdiction finds any provision of this. Deed of Trusi 1o
be illegal, invalid, or unenforcesble as (© any circumstance, that finding sball not make the
oflending provision ilegal, invaiid, or unenforcéable ss to any other circumstance. i
leasible, the offending provision shall be considersd modifisd 30 that it becomes legal, valid
and enforceable. i the offending provision cannot be so modifisd, it shall be considered
deleted from this Deed of Trust. Unless otherwise required by faw, the ilegality, invalidity,
or unenforceabllity of any provision of this Deed of Trust shall not affect the fagality,
validity or enforceability of any other provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations stated in this Deed ef Trust on transfer
of Grantar’s interest, this Deed of Trust shall be binding upon and mure 10 the benefit of the
parties, their successors and assigns. If ownership of the Property becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may desl with Grantor's
successors with reference 1o this Deed of Trust and the Indebiedness by way  of
forbearance or extension without releasing Grantor from the obigations of this Dead of
Trust or liabifity under the Indebtedness.

Time is of the Essence. Time is of the essence in 1he performance of this Deed of Trust,

Waive Jury. Al parties to this Deed of Trust hereby waive the right to any jury trial in any
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action; procesding, or counterdialm brought by any party sgainst any other party.

Waiver of Homesteod Exemption.  Grantor hereby releases and waives all rights and
benefits of the homestead exemption laws of the State of Nevada as to all Indebtedness
secured by this Deed of Trust,

DEFINITIONS. The following copitalized words and terms shall have the foflowing meanings
when used in this Deed of Trust. Unless specifically siated 1o the contrary, al references to
doltar amounts shall mean amounts in lawiyl money of the United Staes of amaerica. Words
and terms used in the singular shall include the plural, and the plura! shall include the singular,
38 the context may require. Words and terms not otherwise defined in this Deod of Trust shall
have the meanings attributed to such terms in the Uniform Commerciat Code:

Benehlciary. The word "Beneficiary™ means Service 18t Bank of Nevada, and its successors
and assigns.

Borrower, The word "Borrower™ means Positive Space, inc. and includes all co-signers and
co-makers signmng the Note and all their successors and assigns.

Deed of Trust. The words "Deed of Trust" mean this Deed of Trust among Grantor, Lender,
and Trusteooe.

Default, The word "Defaull® means the Default set forth in this Deed of Trust in the seclion
titled " Default”.

Environmental Laws. The words "Envitonmental Laws” mean any and all state, federal and
local statutes, regulations and ordinances relating to the protection of human heaith or the
enviconment, including without limitation the Comprehensive Environmenis! Respanse,
Compensation, and Liability Act of 1880, as amenoed, 42 U.S.C. Seciion 9601, et seq.
("CERCLA"}, the Supertund Amendments and Reautharization Act of 1888, Pub. L. No.
99-489 {("SARA"}, the Hazardous Matesials Transportation Act, 49 U.S.C. Section 1801, et
seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section BS01, et seq., or
other apphcabie siale or Tederal luws, rutes, or regulalions adomed pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of dafaull set forth
in this Deed of Trust in the events of defaull section of this Deed of Trust,

Grantor, The word "Grantor” means Positive Space, 1nc..

Guarantor. The word "Guarantar” means. any guiranior, surety. or accommaodation pady of
any or ail of the Indebiedness.

Guaranty. The word "Guaranty” medns the guaranty from Guarantor 10 Lender,. inciuding
without limitation a guaranty of aft or part of the Note. :

Hazardous Substances. The words "Hazardous Substances” mesn malerials that, because
of their guantity, concentration or physical, chemical or infectious charactenstics, may
cause or pose d present or potlential hazerd to human heslth or the environment whan
improperly used, treated, stored, disposed ol generated, manutactured, transporied or
otherwise handled. The words "Hazardous Substances® are used in thair very broadest
sense end include without limitation any and all kazardous or toxic substances, materials or
waste as defined by or listed under the Environmentai Laws. The term “Hazardous
Substances” aiso includes, without limitation, petroleum ang petrofeumn by-products or any
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fraction theraeof and adbesios,

tmproverments.  The word "impravements” means nll oxisting ond {uturg improvements,
buildings, structures, mobile homes sifixed on the Real Property, facilities, additions,
repiscements and other construction on the Beal Property.

Indebtedness. The word “Indebiedness” means all prinCipal, interest, and other amounts,
cosis and expenses payeble under the Note or Related Documents, together with all
renewasls of, extensions of, modifications of, consclidations of and substitutions for the
Neie or Related Documents and any amounts expended or advanced by Lender to discharge
Grarmior's obbgations or expeases incurred by Trusiee or Lender 1o anforce Grantor's
obligations under this Deed of Trust, together with mtarest o0 such amourds as provided in
this Deed of Trust. Specifically, without iimitation, Indebtadness irscwsdcs all amounts thst
may be indirectly secured by the Cross-Celiaterslization provision of this Oeed of Trust,

Lender. The word "Lender” means Service1st Bank of Nevada, its successors and assigns,

Note. The word "Nole" means the promissory note dated April 10, 2007, in the original
principal amount of $995,000.00 from Grentor 1o Lender, together with all renewats of,
extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
promissory neie or agreement. NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE
INTEREST RATE.

Personal Property. The words “Personal Property" mean all equipment, fixtures, mobile
homes, manutactured homes or modular homes which have not been legally acceded to the
real property in accordance with Nevada law, and other articles of personal nroperty now or
hereatter owned by Granof, and now or heresiter atlached or affixed 1o or used in the
operation of the Real Property: together with all accessions. parts, and additions 1o, all
replacements of, and ail substitutions tor, any of such groperty; and together with ail
proceeds (incluting without limitation ol insurance procesds and refunds of premiums) from
any saie or oiner dispositien of the Propery.

Property. The word "Property” means collectively the Real Property and the Personal
Property. ' .

Real Property. The words "Resal Property" mean the real property, intereésts and rights, as
further described in this Deed of Trust,

Related Documents. The wdrds "Related Documents” mean all promissor y notes, credit
agreements, loun agreements, environrental agreements, guaranties, security agresments,

. morigages, deeds, of trust, security deeds, collateral mortgages, and all other inst-uments,
agraements and documents, whether now or hereafter existing, executed in connecticn with
the Indebtedness.

Rents. The word "Rents" means all preserm and future rents. ‘avenues. income, issues,
royatties, profits, and other benglits derived from the Property,

Trustee. The word “Trustee” means Nevada Title Company, whose address is 2800 N.
Butfalo, Ste. 150, Las Vegas, NV BI128 and any substitule or successor rusteas,
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST,
AND GRANTOR AGREES TO ITS TERMS.

GRANTOR:

ey
By: ..,M/?Mi{//é(/w

Barbara L. Allen, P;esidemlTreasurer of Positive Space,
Inc.

POS?T!Y}E SPACE/INC.

CORPORATE ACKNOWLEDGMENT

STATE OF _ %&&&&v )
COUNTY OF “M/'/(f} WZ« ' )

This instrument was acknowledged before me on /57—5’/&//?'5‘ . Z‘W7 by Barbara L

Allen, President/Treasurer of Positive Space, inc., as o’esignated agenf of Positive Space, Inc..

Y et

(Signature of notarial officer)

) Noptary Public in and for State of AZ
(Seal, if any) e

"CHERYLLAYTON
NOTARY PUBLIC
STATE OF NEVADA
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REQUEST FOR FULL RECONVEYANCE

{To be used only when obiigations have been paid in full)

Yo 3 . Trustee

The undersigned is the legal owner and holder of all Indebledness secured by this Deed of
Trust. Al sums secured by this Deed of Trust have been tully paid and satisfied. You are
hereby direoted, upen payment 1o you of any Sums swing 10 you under the wrms of this Deed
of Trust or pursuant 1o any appicable stalute, to cancal the Note secured by this Dead of Trust
fwhich is delivered 1o you jogether with 1his Deed of Trust), and to reconvey, without warranty,
to the parties designated hy the terms of this Deed ¢f Trust, the estate now heald by you under
this Deed of Trust., Please mail the reconveyance and Related Daocuments 1o

Date: . Beneliciary: __

By:

its:

VLSTRPRE (entny M & TS0 G artered Faiweiond Subonina iy 1095 QOUT AL Taghes Romercod 1 Wy € oeaGLANGEH TR BT FE FR IR



EXHIBIT “4”
LEGAL DESCRIPTION

THAT PORTION CF THE SOUTHWEST QUARTER (SW 1) OF THE NORTHWEST
QUARTER (NW /&) OF SECTION 8, TOWNSHIP 21 SOUTH. RANGE 61 FAST,
M.D M. DESCRIBED AS FOLLOWS:

PARCEL FOUR (4) OF THAT CERTAIN PARCEL MAP IN FILE 21 OF PARCFEL
MAPS, PAGE 20, IN THE OFFICE OF TEE COUNTY RECORDER COF CLARK
COUNTY, KEVADA, AND RECORDED AUGUST 23, 1978 IN BOOK 933 AS
DOCUMENT NG §32918, OFFICIAL RECORDS,

RESER VING THEREFROM. FOR THE BENEFT OF THE OWNERS OF PARCELS
ONE (1) AND THREE (3) OF TEE ABOVE REFERENCED PARCEL MAP, A NON-
EXCLUSIVE EASEMENT FOR INGRESS, EGRESS, VEHICULAR AND
PEDESTRIAN ACCESS, AND UTILITY PURPOSES OVER THAT PORTION OF
SAID LOT ONE (1) LYING WITHIN THE “40° PRIVATE STREET AND P.UE" AS
DELINEATED ON SATD PARCEL MAP.



EXHIBIT A
of Attachment 2

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face of said building, which Northwest
side of Highland Dr. as described in “Attachment 1 - Legal Description of the Property” and other
public areas, including all exterior wall planes, window, doors, fascias, awnings, parking area, and
other architectural projections.

The Facade Easement granted herein shall terminate five (5) years from the date of execution of
the recordation of this Facade Easement without further action upon the City of Las Vegas
Redevelopment Agency.



ATTACHMENT 3
FORM OF FACADE EASEMENT
APN: 162-09-202-010
RECORDING REQUESTED BY

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

AND WHEN RECORDED RETURN TO:

City of Las Vegas Redevelopment Agency
495 South Main Street, 6t Floor

Las Vegas, NV 89101

ATTN: Operations Officer

FACADE EASEMENT

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, Positive
Space, Inc. (“Grantor”), does hereby grant to the CITY OF LAS VEGAS REDEVELOPMENT
AGENCY, a public body, corporate and politic (“Grantee”), a nonexclusive facade easement (the
‘Facade Easement”) in gross on and upon a portion of the real property described in Exhibit A,
attached hereto and incorporated herein by this reference (the “Property”). The precise description
of the area of the facade easement is described in Exhibit B attached hereto and incorporated
hereby by reference (the “Facade Easement Area’).

1. Grantee is responsible for carrying out the Redevelopment Plan for the City of Las
Vegas Redevelopment Area (the ‘Redevelopment Area’). In furtherance of the Redevelopment
Plan, Grantor and Grantee entered into a Commercial Visual Improvement Agreement and Grant
of Facade Easement dated (the “CVIP Agreement’) which required
the Grantor to improve the facades(s) of the building(s) on the Property in accordance with the
CVIP Agreement and Grantee’s Commercial Visual Improvement Guidelines.

2. Grantor shall maintain the Property and the Facade Easement Area in accordance
with the Facade Easement Agreement, including without limitation, the provisions set forth in the
Building Facade Maintenance Agreement, recorded against the Property by separate instrument.
Grantor agrees that all material future changes to the exterior surface of the facades of the building
that have been improved on the Property shall be subject to the approval of the Grantee, which
approval shall not be unreasonably withheld. This covenant shall run with the land until five (5)
years from the date this Facade Easement is recorded against the Property.



3. Grantee may use the Facade Easement for the purpose of ensuring the repair and
maintenance of the Facade Easement Area, including the Facade Improvements to be constructed
thereon, in accordance with the Facade Easement Agreement.

4. The Facade Easement shall include ancillary rights of ingress and egress over any
portion of the Property that is necessary in order to repair and maintain the Facade Improvements
located on and within the Facade Easement Area.

5. Grantor covenants by and for himself or herself, his or her heirs, executors,
administrators, and assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on account of race, color,
creed, religion, sex, marital status, national origin, ancestry, age, sexual preference, physical
handicap or medical condition in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall Grantor or any person claiming under or
through him or her, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,.
lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The foregoing
covenants shall run with the land.

6. The Grantee shall not use or exercise any right granted by the Facade Easement
or do anything in @ manner that will damage or impair the Facade Easement Area or the structural
integrity of the building. :

7. In the event of a violation of this Agreement by Grantor, the Grantee may,
following reasonable notice to Grantor and after allowing thirty (30) days to correct said violation,
institute a suit to enjoin such violation and to require the restoration of the Facade Improvements to
their prior condition. In the alternative, the Grantee may enter upon the Property, correct any such
violation and hold the Grantor and, his or her heirs, successors and assigns, responsible for the
costs thereof in accordance with the Facade Easement Agreement and Building Facade
Maintenance Agreement,

8. The Facade Easement granted herein shall terminate on the date which is five (5)
years from the date of recordation of this Facade Easement.

9. Grantor shall have the option to repurchase the Facade Easement granted herein
(the “Option”) from the Grantee pursuant to the terms and conditions set forth hereunder.

a. Option Term. The term of the Option (the “Option Term”) shall commence thirty
(30) days after recordation of the Facade Easement and shall continue until five
(5) years from the date of the recordation of this Fagade Easement. In order to
exercise the Option, the Grantor must give sixty (60) days written notice to the
Grantee that it wishes to exercise the Option.

b. Repurchase Price. if the Grantor exercises the Option, the Grantee agrees to sell
and the Grantor agrees to repurchase the Facade Easement in an amount equal
to the unamortized portion of the Purchase Price amortized on a straight-line basis




over five (5) years. The Amortization Schedule is set out in Exhibit C, attached
hereto and incorporated herein (the “Amortization Schedule”).

C. Title, Escrow and Closing Costs. The Grantor shall pay for all title, escrow and
closing costs and fees associated with the repurchase of the Facade Easement.
The Grantor and Grantee shall cooperate in good faith and execute such
documents and take such actions as may be necessary to effectuate such
repurchase.

10. The obligations and benefits imposed and granted in this Facade Easement shall
be binding on Grantor and all successor owners of the Property and inure to the benefit of the
Grantee, its successors and assigns and are intended to run with the land.

1. The provisions of this Facade Easement may be amended or terminated in full
only by a written agreement between the Grantor and Grantee.

12. Nothing contained in this Facade Easement shall be deemed to be a gift or
dedication of any portion of Property to the general public or for the general public for any public
purpose whatsoever, it being the intention of the parties to this Facade Easement that the Facade
Easement shall be strictly limited to and for the purposes expressed in this Facade Easement.

13. This declaration shall be governed by and construed in accordance with the laws
of the State of Nevada.

14. The Facade Easement granted herein shall be binding on and inure to the benefit
of the successors and assigns of the parties and are intended to bind and burden the Property
described in Exhibit A.



IN WITNESS WHEREOF, Grantor has executed this Facade Easement as of this
day of , 2017

Positive Space, Inc.

By:
Barbara L. Allen
Its: Owner

"GRANTOR”

ACCEPTED AND AGREED TO:

CITY OF LAS VEGAS REDEVELOPMENT AGENCY
By:

CAROLYN G. GOODMAN
its: Chair

‘GRANTEE”

ATTEST:

LUANN D. HOLMES, MMC
Secretary

APPROVED AS TO FORM

Counsel to the Agency Date



ACKNOWLEDGMENTS

STATE OF )
) s8.
COUNTY OF )
This instrument was acknowledged before me on the day of

2017 by Barbara L. Allen as Owner of Positive Space, Inc..

Notary Public in and for said County and State

STATE OF NEVADA )
) ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on the day of

2017 by Carolyn G. Goodman as Chair of the City of Las Vegas Redevelopment Agency.

Notary Public in and for said County and State



EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

THAT PORTION OF THE SOUTHWEST QUARTER (SW 1/4) OF THE NORTHWEST QUARTER
(NW 1/4) OF SECTION 9, TOWNSHIP 21 SOUTH, RANGE 61 EAST, M.D.M., DESCRIBED AS
FOLLOWS:

PARCEL FOUR (4) OF THAT CERTAIN PARCEL MAP IN FILE 21 OF PARCEL MAPS, PAGE 20,
IN THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA, AND
RECORDED AUGUST 23, 1978 IN BOOK 933 AS DOCUMENT NO. 892918, OFFICIAL
RECORDS.

RESERVING THEREFROM, FOR THE BENEFIT OF THE OWNERS OF PARCELS ONE (1) AND
- THREE (3) OF THE ABOVE REFERENCED PARCEL MAP, A NON-EXCLUSIVE EASEMENT
FOR INGRES, EGRESS, VEHICULAR AND PEDESTRIAN ACCESS, AND UTILITY PURPOSES
OVER THAT PORTION OF SAID LOT ONE (1) LYING WITHIN THE "40' PRIVATE STREET AND
P.U.E." AS DELINEATED ON SAID PARCEL MAP.



EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face of said building, which faces the
Northwest side of Highland Dr. as described in “Attachment 1 - Legal Description of the Property”
and other public areas, including all exterior wall planes, window, doors, fascias, awnings, parking
area, and other architectural projections.

The Facade Easement granted herein shall terminate five (5) years from the date of execution of
the recordation of this Facade Easement without further action upon the City of Las Vegas
Redevelopment Agency



EXHIBIT C

FORM OF FACADE EASEMENT REPURCHASE PRICE
AMORTIZATION SCHEDULE

1. Amount of Purchase Price: $11,000.00 (Maximum)

2. Repurchase Price based on unamortized portion of Purchase Price amortized on
straight-line basis over five (5) years as follows:
Anytime during first year: $11,000.00
Anytime during second year: $8.800.00
Anytime during third year: $6,600.00
Anytime during fourth year: 4,400.00
Anytime during fifth year: 2,200.00

After five full years from recordation
of the Facade Easement Deed: $0.00




ATTACHMENT 4
FORM OF BUILFDING FACADE MAINTENANCE AGREEMENT
APN: 162-09-202-010
RECORDING REQUESTED BY

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

AND WHEN RECORDED RETURN TO:

City of Las Vegas Redevelopment Agency
495 South Main Street, 6! Floor

Las Vegas, NV 89101

ATTN: Operations Officer

BUILDING FACADE MAINTENANCE AGREEMENT

THIS AGREEMENT is made this ___ day of , 2017,
between Positive Space, Inc., a Nevada Corporation hereinafter referred to as "Owner" and the
CITY of LAS VEGAS REDEVELOPMENT AGENCY, a public body, corporate and politic,
hereinafter referred to as "Agency” with reference to the following facts:

WHEREAS, Owner is the owner of that real property (‘the Property”) in the City of Las
Vegas, County of Clark, State of Nevada, legally described in Exhibit “ A * attached hereto by this
reference, commonly known as 2908 S. Highland Dr., Las Vegas, NV 89109, Las Vegas, Nevada
and currently designated as Assessor's Parcel No. 162-09-202-010; and

WHEREAS, the Property is located within the City of Las Vegas Redevelopment Area (the
‘Redevelopment Area’), and in furtherance of the Redevelopment Plan for the Redevelopment -
Area, the Agency approved a Commercial Visual Improvement Program (the “Commercial VIP") for
the purpose of revitalization and elimination of blighting influences in the Redevelopment Area; and

WHEREAS, Owner has rehabilitated the facades of the property facing the. Facade
Easement Area: The area consisting of the building face of said building, which Northwest side of
Highland Dr. as described in “Exhibit A — Legal Description of the Property” and other public areas,
including all exterior wall planes, window, doors, fascias, awnings, parking area, and other
architectural projections. '

Agency purchased a Facade Easement for the Property (hereinafter ‘the Facade Easement’)
which ensures that the building facades on the Property will be preserved in a manner consistent



with the Commercial Visual Improvement Agreement and Grant of Facade Easement dated
(the “CVIP Agreement’); and

WHEREAS, by the terms of said Facade Easement, Owner is required to enter into an
agreement for a period of five (5) years giving the Agency authority to lien the Property to ensure
that the facade(s) covered by the Facade Easement, legally described in Exhibit “B” attached
hereto (the “Fagade Easement Area’), will be diligently maintained and that violations will be
corrected promptly; and

WHEREAS, this agreement is entered into to ensure that the Property is maintained
because both parties recognize that diligent maintenance is an integral part of preservation of the
Property and one of the considerations for Agency's purchase of the Facade Easement;

- NOW, THEREFORE, IT IS‘AGREED BETWEEN THE PARTIES AS FOLLOWS:

1. Purpose. The purpose of this agreement is to ensure diligent maintenance of the building
facades on the Property facing public streets and/or alleys, the Facade Easement Area, in
accordance with the plans approved by the City of Las Vegas Office of Redevelopment
Agency and any other City of Las Vegas department that may have issued approvals and/or
permits as of the date of this Agreement, or as may be otherwise approved by City during the
term of this Agreement. Copies of the plans for the Facade Easement Area required to be
maintained under this Agreement and which are incorporated herein by this reference, are
on file with the City of Redevelopment Agency, c/o Economic and Urban Development, 495
S. Main Street, Las Vegas, NV 89101,

2. Duty to Maintain Property. Owner covenants and agrees, for itself, its lessees, successors
and assigns during the term of this Agreement to diligently maintain and care for the Facade
Easement Area in accordance with the plans approved by Agency. "Diligent maintenance” is
persistent upkeep which employs the standard of care necessary to meet all requirements of
applicable local ordinances and regulations and standards of workmanship in accordance
with the generally accepted standards for maintenance observed by comparable uses
located within the City of Las Vegas. In particular, Owner covenants that:

a) All exterior building facades shall be maintained, repaired, or used in accordance
with the City of Las Vegas Building Code and the plans approved by, any and all,
appropriate City of Las Vegas department(s) as of the date of this Agreement, or as
may be otherwise approved by Agency during the term of this Agreement.

b) The exterior of the buildings and structures shall have effective weatherproofing and
waterproofing, including non-deteriorated paint, uncracked or unbroken plaster,
sound siding, sealing of doors and windows and adequate and approved roof
covering.

c) Al exterior doors, door hardware, handles, locksets and latchets shall be in safe and
operable condition, free of cracks, splits, holes, inadequate fastening and warpage.



3.

d) All windows shall be secure,l well-sealed, unbroken, and with undamaged frames.
No window bars, grills or grates of any kind shall be installed without the express
approval of the City of Las Vegas Department of Building and Safety.

e) All exterior lighting, including but not limited to security, carport, stairway or balcony,
and building lighting, must be operable at all times as required by the City of Las
Vegas Building Code.

Agency's Right to Cure Qwner’s Default. Owner shall be in default of this Agreement if
Owner breaches any of the Owner’s obligations under Paragraph 2 above, and the breach is
not cured within thirty (30) days (or such longer period as may be specified in the Notice of
Breach) after the Agency gives notice (“Notice of Breach”) to the Owner of the failure to
perform, which Notice of Breach shall specify in reasonable detail the conditions constituting
the breach. The Agency’s Executive Director (‘Director’) (or, if that position no longer exists,
an Agency official with comparable duties) or the Director’s designee may impose conditions
on any extension of time to cure the breach, which conditions may include but are not limited
to (i) requiring Owner to post a cash deposit or surety bond in the amount of the estimated
cost of curing the breach or default, and (ii) requiring that Owner commence curing the
breach or default by a specified date and thereafter diligently and in good faith continue to

~ cure the breach until completion of the cure.

In the event of default, in addition to any other remedies available to Agency at law or in
equity, Agency in its sole and absolute discretion may enter the Property and cure the default
at Owner’s cost at any time after giving not less than thirty (30) days’ notice (“Notice of
Default’) to Owner, which Notice of Default shall state the Agency'’s intent to enter the
Property and shall specify in reasonable detail the work or correction the Agency intends to
perform.

Hold Harmless. Owner shall waive any and all claims for damage or loss as a result of
Agency's entry onto the Property. Owner shall defend, indemnify and hold harmless Agency,
its employees, ‘officers, agents and contractors from and against any and all liability, loss,
expense, including reasonable attorney’s fees or claims for injury or damage caused by or as
a result of the Agency, its employees, officers, agents or contractors entry onto the Property.
Notwithstanding the foregoing, the above waiver and indemnity shall not apply with respect
to any negligent acts or omissions or willful misconduct by the Agency, its employees,
officers, agents and/or contractors.

Agency’s Cost of Cure. If Agency, acting through its own employees or through its
contractors, enters the Property and cures the breach or default, Agency shall perform the
work in a reasonably efficient, cost effective and competitively priced manner. The cost of
curing the default shall be due and payable within ten (10) days after delivery of an invoice to
Owner, and if paid at a later date shall bear interest at the rate of 10% per annum from the
date of the invoice until Agency is reimbursed by Owner. Any warranties provided by
Agency’s contractors shall be assigned to Owner upon Owner's payment in full of the
amounts due hereunder.




Additional Remedies. The Agency, in addition to the collection procedure set forth above in
paragraph 4, may make the cost incurred in maintaining the Property a lien upon the
Property by recording a notice with the Clark County Recorder. The lien may also include
any and all costs incurred in recording the lien. The notice shall state that the Agency has
incurred maintenance costs under the terms of this agreement and shall state the amount,
together with a statement that it is unpaid. Such lien shall be immediately released upon
Owner’s payment of said costs.

Notices. Notices required or permitted to be given under the terms of this agreement shall
be served personally, or by certified mail, return receipt requested, or by overnight courier,
addressed as follows:

AGENCY: CITY OF LAS VEGAS REDEVELOPMENT AGENCY
c/o Economic And Urban Development
495 S. Main Street, 6th Floor
Las Vegas, NV 89101
Attn: Operations Officer

OWNER: Positive Space, Inc.
Atten.: Barbara L. Allen
18 Starbrook Dr.
Henderson, NV 89052

and, in the event that Owner hereafter conveys P-roperty, to each successive Owner as
shown on the tax rolls for Clark County.

Property Owner. If Owner conveys, grants or transfers the Property or a portion thereof to
another, such grantee or transferee shall be responsible for complying with the terms and
conditions of this agreement as to the Property or as to that portion thereof so conveyed and
Owner shall have no further obligation hereunder as to said Property or that portion thereof,
If Owner leases the Property or any portion thereof to another, the lease shall provide for
Owner's right of entry to perform Owner's obligations under this agreement. The lease also
shall provide for Agency's right of entry to inspect the Property for compliance with this
Agreement and in the event of breach to perform required maintenance in accordance with
the procedure set forth in Paragraph 3. Owner shall advise the Executive Director of the
Agency in writing of any changes in address of Owner and of the names and addresses of
any subsequent owners of the property or any portion thereof.

Miscellaneous Terms and Provisions.

a)  Ifany provision of this agreement is adjudged invalid, the remaining provisions of it are
not affected. '

b)  Notice to Agency or Owner shall be considered to have been given when sent in the
manner and fo the addresses stated in Paragraph 6 above.



10.

11.

12.°

13.

c)  This writing contains a full, final and exclusive statement of the agreement of the
parties.

d) By executing this Agreement Owner, on its behalf and on behalf of any successor in
interest, authorizes and grants to Agency or to Agency's agent, permission with forty-
eight (48) hours advance notice to enter upon the Property subject to this Agreement
to perform inspections of the facade improvements or to perform any work authorized
by this Agreement in the event of breach by Owner of any covenant set forth in
Paragraphs 2 above. However, the Agency shall coordinate the time of such
inspections with the Owner in order to minimize the disruption of business or
inconvenience to the Owner's customers.

Recordation: Covenant Running With the Land for Five Years. Upon recordation of the
Facade Easement Deed and execution of this Agreement by both parties, the Agency shall
record this Agreement with the Clark County Recorder's Office. Agency shall provide Owner
a copy of the Agreement showing the Recorder's stamp.

This Agreement pertains to that area of the Property covered by the Facade Easement, and
shall run with the land for a period of five (5) years from the date of recordation, including a
period of time after the expiration of the Facade Easement. This agreement binds the
successors in interest of each of the parties to it.

Priority of Mortgage Lien. No breach of the covenants, conditions or restrictions of this
Agreement shall defeat or render invalid the lien or charge or any first mortgage or deed of
trust made in good faith and for value encumbering the Property, but all of said covenants,
conditions and restrictions shall be binding upon and effective against any successor to the
Owner whose fitle is derived through foreclosure or trustee’s sale, or otherwise, with respect
to the Property.

Attorneys' Fees. If any party to this Agreement resorts to a legal action to enforce any
provision of this Agreement, the prevailing party shall be entitled to recover reasonable
attorneys' fees in addition to any other relief to which it may be entitled. This provision
applies to the entire Agreement.

Estoppel Certificate. Upon written request by Owner or a subsequent owner, Agency shall
promptly execute and deliver an estoppel certificate, in a form reasonably approved by the
Agency, addressed as indicated in the request, stating that the property is in compliance with
this Agreement, or not, and stating the amount of any outstanding fees orcharges.




IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year set
forth above.

Positive Space, Inc.
By: Date:

Name: Barbara L. Allen
Title: OWNER

CITY OF LAS VEGAS REDEVELOPMENT AGENCY,
a public body, corporate and politic

By: Date:
CAROLYN G. GOODMAN
CHAIR

ATTEST:

LUANN D. HOLMES, MMC
Secretary

APPROVED AS TO FORM:

Counsel to the Agency Date



ACKNOWLEDGMENTS

STATE OF )
) ss.
COUNTY OF )
This instrument was acknowledged before me on the day of
2017 by Barbara L. Allen as Owner of Positive Space, Inc. .

Notary Public in and for said County and State

STATE OF NEVADA )

) ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on the day of

2017 by CAROLYN G. GOODMAN as Chair of the City of Las Vegas Redevelopment Agency.

Notary Public in and for said County and State



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

THAT PORTION OF THE SOUTHWEST QUARTER (SW 1/4) OF THE NORTHWEST
QUARTER (NW 1/4) OF SECTION 9, TOWNSHIP 21 SOUTH, RANGE 61 EAST, M.D.M,,
DESCRIBED AS FOLLOWS:

PARCEL FOUR (4) OF THAT CERTAIN PARCEL MAP IN FILE 21 OF PARCEL MAPS, PAGE
20, IN THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA, AND
RECORDED AUGUST 23, 1978 IN BOOK 933 AS DOCUMENT NO. 892918, OFFICIAL
RECORDS.

RESERVING THEREFROM, FOR THE BENEFIT OF THE OWNERS OF PARCELS ONE (1) AND
THREE (3) OF THE ABOVE REFERENCED PARCEL MAP, A NON-EXCLUSIVE EASEMENT
FOR INGRES, EGRESS, VEHICULAR AND PEDESTRIAN ACCESS, AND UTILITY PURPOSES
OVER THAT PORTION OF SAID LOT ONE (1) LYING WITHIN THE "40' PRIVATE STREET
AND P.U.E." AS DELINEATED ON SAID PARCEL MAP.



EXHIBIT B
DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face of said building, which Northwest
side of Highland Dr. as described in “Attachment 1 - Legal Description of the Property” and other
public areas, including all exterior wall planes, window, doors, fascias, awnings, parking area, and
other architectural projections.

The Fagade Easement granted herein shall terminate five (5) years from the date of execution of
the recordation of this Fagade Easement Deed without further action upon the City of Las Vegas
Redevelopment Agency. ‘



ATTACHMENT 5

SCOPE OF WORK AND TENTATIVE SCHEDULE OF IMPROVEMENTS

1. Repaint exterior of building $14,922.00

2. Landscape along street side $4,460.00

3. Refurbish Store Sign $2,618.00
TOTAL ESTIMATED PROJECT COSTS $22,000.00
Estimated CVIP Grant $11,000.00

“Note ~ Items in bold are “Pre-approved Qualified Exterior Improvements”.

Schedule of Improvements

Work will be completed within 180 days of execution of the Agreement.



ATTACHMENT “6-A
DISCLOSURE OF PRINCIPALS - REAL PROPERTY

See Attached



VIP DISCLOSURE OF OWNERSHIP/PRINCIPALS - REAL PROPERTY
VIP Contracting Entity Information

ame: 2 TIVE DPACE, IS~ PAeeiz ik e
Mailing Address: @ 4’%@% 20@14 DK‘HEUVER@U ,V L
Business Phone: 7{? L= ‘FZCZ "’)qu é’?OSZ_
Tax ID or Social Security Number: /g ”4, Z—%Qz b g l

Ownership Interest ﬁLU@&g @WU ETLSH ) P

Estate in Severalty _ Tenancy in Common

Disclosure of anersh:p/ Principals:
In the space below, the Contracting Entity must disclose all persons or entities holding
more than one percent ownership interest in the real property.

Full Name & T8 7. 0] L B
Bresnen fhoeo 1o smeerao
| Hﬁ iV VERLON,
MV Bwsz.

‘)‘593:
o j«*

Addahonal @wnershlp/ Prmcupa!s

The Contrachng Enhty shall continue the above list on a sheet of paper entitled
“Dlsclosure of Principals - Continuation” until full and complete dlsclosure is made
If continuation sheets are attached, please indicate the number of sheets: - °




VIP DISCLOSURE OF OWNERSHIP/PRINCIPALS - REAL PROPERTY

Alternative Disclosure of Ownership/ Principal

If the Contracting Entity, or its principals or partners, are required to provide disclosure
(of persons or entities holding an ownership interest) under federal law (such as disclosure
required by the Securities and Exchange Commission or the Employee Retirement Income
Act), a copy of such disclosure may be attached to this certificate in lieu of providing the
information set forth on the previous page. A description of such disclosure documents
must be included below.

e
Name of Attached Document:

Date of Attached Document: —

Number of Pages: -

Certification of Disclosure of Ownership/Principal - Real Property

I certify, under penalty of perjury, that all the information provided in .
this certificate is current, complete and accurate.

.

Signature: __/ e

7

Date: _%) } )3 ))7

s /

-

State of Nevada
County of Clark

This instrument was acknowledged before me on
—Aonl 13 2017 (date) by
Rocloue. Allen ‘ (name of person)

Notary Public

'

T WY O WY P.N

NICHOLE R, TAFOYA
2\ Motary Pubjic State of Nevada
7 o, 17-1632-1
My Appt. Exp. March 25, 2021
PPN TP PP T
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T
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ATTACHMENT “6-B"
DISCLOSURE OF PRINCIPALS - BUSINESS

See Attached



VIP DISCLOSURE OF OWNERSHIP/PRINCIPALS - BUSINESS
VIP Contracting Entity Informa’aon

Name: 595”} )f\}[/ é?)@l/ /Nﬁ%%Wm Z~ )QPUUU
Mailing Address: 1@ %‘EZE}_Z_&/?& TR. H?MWE%@M L oy
Business Phone: _ 2 2. - 499 -

Tax ID or Social Security Number: )% “QQ/ZOZ@ % 2
Type of Business

Sole Proprietor _____

Corporation __ _2_< _____

Disclosure of Ownership/Principals:
In the space below, the Contracting Entity must disclose all persons or entities holding
more than one percent ownership interest in the real property

iFullName & Title - ss.Addr /.5 Business-Phone ..
~%Wsﬁ\4&e )ﬂ;,u: ) l@é’)’ )412%%@0\,4 2
HewpeRLoN) 07 -499-)298

M Esz.

Additional Ownership/Principals

The Contracting' Entity shall continue the above list on a sheet of paper entitled

“Disclosure of Principals - Continuation” until full and complete disclosure is e,
If continuation sheets are attached, please indicate the number of sheets: 4~/ __




V!P DISCLOSURE OF OWNERSHIP/PRINCIPALS - BUSINESS

Alternative Disclosure of Ownership/Principal

If the Contracting Entity, or its principals or partners, are required to provide disclosure
(of persons or entities holding an ownership interest) under federal law (such as disclosure
required by the Securities and Exchange Commission or the Employee Retirement Income
Act), a copy of such disclosure may be attached to this certificate in lieu of providing the
information set forth on the previous page. A description of such disclosure documents
must be included below.

Name of Attached Document:

Date of Attached Document:
Number of Pages: __ ~—"__

Certification of Disclosure of Ownership/Principal - Business

| certify, under penalty of perjury, that all the information provided in
this certificate is current, complete and accurate.

Signature: _/Q/«éwé&\
Date: l} !{1?) ))7

State of Nevada
County of Clark

This instrument was acknowledged before me on
AP\ 12,201 (date) by
%Wﬁk AU@/\K\ _ _ {name of person)

NICHOLE R. TAFOYA

4\ Notary Public State of Nevada’

y o, 17-1632-1 ,
My Appt. Exp. March 25, 2021

BEasasasssasl
5




ATTACHMENT “7
PARTICIPANT AFFIDAVIT & EMPLOYMENT PLAN

See Attached



VIP PARTICIPANT AFFIDAVIT & BUSINESS PLAN

STATE OF NEVADA }
- }ss:
COUNTY OF CLARK }

5, ? IQ/EEW)\\ JAWEA/ , being first duly sworn, depose and state under penalty of perjury
as follows: E ;
1. 1 am a corporate officer, managing member, or sole proprletor of th m\/ W a company duly

. organized in the State of Nevada as ag ﬁ. =S AT @AJ ,{Corporation/LLC/ Sole Proprietorship).
The Participant is seeking the assnstanc he cuty of Las Vegas Redevelopment Agency (‘Agency”) for making
improvements to the property atZ @0 @lﬂ" LV’MI& % (“Site”), as more particularly described
by the VIP agreement ("Agreement”) being contemplated by the C|ty of Las Vegas Redevelopment Agency.

2. | hereby warrant that | either own the site, or have a leasehold interest in the site for a minimum of five years
subsequent to the effective date of this agreement.

Assistance from the Agency will allow me to make improvements to the site which | could not otherwise do. This
will result in substantial benefit to the Redevelopment Plan Area and the neighborhood adjacent to the Site hecause
of one or more of the following reasons (check one or more);

a. Encourage the creation of new business or other appropriate development; []

b. Create jobs or other business opportunities for nearby residents; [

¢. Increase local revenues from desirable sources; [

d. Increase levels of human activity in the redevelopment area or the immediate neighborhood in which the

redevelopment area is located; [J

Possess attributes that are unique, either as to type of use or level of quality and desngn%

Require for their construction, installation or operation the use of qualified and trained labor: [1 and

g. Demonstrate greater social or financial béenefits to the community than would a similar set of buildings, facilities,
structures or other improvements not paid for by the agency.JZﬁ

N0

3. No other reasonable means of financing those buildings, facilities, structures or other improvements are available,
because of one or more of the following reason(s) as checked by the Participant:

a. Aninducement for new businesses to locate, or existing businesses to remain within, the redevelopment area
' in which the business would ordinarily choose to locate outside the redevelopment area if the grant were not
provided. Evidenced by a “but for” letter or statement from the business owner; [1 or

b. Thereis a public objective and/or requirement that is more stringent and/or costly to undertake than a business
would ordinarily embark upon. Evidenced by state or city ordinance; (1 or

c. There has been a lack of rehabilitation in the area and it is deemed unreasonable for the business to invest in
improving the area unless the grant is provnded Evidenced by photographs of the immediate surrounding area
displaying the slum and blight:

d. The exterior improvements to the property or business do not have a direct effect on revenues therefore,
making such an investment is not deemed acceptable by a customary financial institution. Evidenced by a
denial letter from a financial institution. O or




VIP PARTICIPANT AFFIDAVIT & BUSINESS PLAN

Participant agrees to submit to the Agency its documentation which evidences that no reasonable means of financing
are available to the Participant.

4. Participant hereby warrants the following:

a. The property on which th jeﬁtjisituated is free of all Mechanic’s Liens
at the time of application. 7 /LI _ (initial)

b. The applicant has no current bankruptcy proceedings, onpast bankruptcy proceedings, whether
corporate or personal, within the past five years, _%/(iniﬁal)

. The applicanghas Ro past-due federal, state, county or city of Las Vegas tax bills at the time of
application. P4 (initial)

d. The applicant has no past-dqu payable to the city of Las Vegas or
the Redevelopment Agency. T (initial)

5. Participant hereby acknowledges that existi ng opportunities for employment within the surrounding neighborhood
of the redevelopment project are limited for neighborhood residents. Most residents must travel outside the
neighborhood to find employment opportunities outside the redevelopment area, via public transportation or
personal vehicles. Of the existing businesses within the neighborhood, many are family- owned and have been
in business for a long time. These existing businesses are not in an expansion mode and are not likely to employ
neighborhood residents.

Furthefmore, the project will help facilitate the continued expansion of employment opportunities by setting an
example to other property/business owners to renovate their property/business and help create more employment
opportunities through an expansion of business and renovation of vacant storefronts. The Project will allow
neighborhood residents to apply for those positions {(when available) for which they are qualified for as an
employment opportunity. Appropriate measures will be taken to ensure that the neighborhood is aware of any job
opportunities available from the business.

DATED this __lB _____ day  of 1 L‘QQ , 2@17
Ay
Authorized Signature: ,
State

of Neygdn
(o of Clax ke
SIGNED AND SWORN TO before me

this__ 13 day ofA?F\\\ .20\ , by %O»\(\YJCLI’U- A“%

NOTARY PUBLIC W Q O&é%

My Commission Expires: Ma(d\ 25,202\

Alodbd
A PA DA AR L AANAA NN DL L oL w0l

NIGHOLE R. TAFOYA E

Notary Public State of Nevada
. RNo. 17-1632-1
My Appt. Exp. March 25,.2021

PPV
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ATTACHMENT “8”

VIP REAL PROPERTY OWNER CONSENT

See Attached



VIP PARTICIPANT REAL PROPERTY OWNER CONSENT

STATE OF NEVADA  }
}ss:
COUNTY OF CLARK }

I, E&KELQML _Q_’E'_Aj_, owner and/or authorized representative ofAPN#r)bZ "m "2@7—:9
also commonly known as 2 cf,é)@ H@]f[’bﬁ)\/ig‘fg , hereby consent to the proposed exterior
er% and consent tk‘che participation in the Visual Improvement Program,

improvements on the above-listed pro
2{ ?3[ M’ﬁ)\?@ " MVH LN the tenant and/or business owner.

which are to be undertaken by,j}

I also, hereby agree to and understand that in conjunction with participation in the Visual Improvement Program,
the city of Las Vegas will record a non-exclusive facade easement and building maintenance agreement to the
above-listed property, at the completion of the pre-qualified improvements. The documents will be recorded in the
Office of the County Recorder of Clark County, Nevada Records for a period of five years. The property owner and/
or business owner will have the option to repurchase the facade easement and building maintenance agreement
from the Agency during the five-year period.

DATED this __lE_____day of
AV
Authorized Signature: m,/%\// £
te

sHgte oF Nevada— 777 e i i
Cowrty oe Clacke
SIGNED AND SWORN TO before me

this [?) day  of A?fl\ , Q-DLT by %&Fb&m M‘Q/"\

" Motary Public State of Nevada

NOTARY PUBLIC Y Ut le Q\ _
i , fo. 17-1632-1

4
My Commission Expires:
* N\o 2 20 P eSS

(T/L\ { \ : b ? My Appt. Exp. dMarch 28, 2021
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NICHOLE R. TAFOYA

AT A e

A S A A 20 0 0 e e e’ g e oy " gt gy v




