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RESOLUTION NO. R-11-2018

RESOLUTION FINDING THE DISPOSITION AND DEVELOPMENT
AGREEMENT BETWEEN CITY PARKWAY V, INC. AND BRECKENRIDGE GROUP
LAS VEGAS NEVADA LLC CONCERNING THE PROPOSED SALE OF PARCEL N/O1
AT SYMPHONY PARK (APN 139-34-211-003), IS IN THE BEST INTEREST OF THE

PUBLIC

WHEREAS, City Parkway V, Inc. owns land at Symphony Park commonly known as Parcel
N/O1 (the “Property”) and further described in Exhibits “A” and “B” of the DISPOSITION AND
DEVELOPMENT AGREEMENT BETWEEN CITY PARKWAY V, INC., AND BRECKENRIGE

GROUP LAS VEGAS NEVADA LLC (the “Agreement); and

WHEREAS, City Parkway V, Inc. desires to sell the Property to Breckenridge Group Las
Vegas Nevada LLC for the purpose of providing multi-family housing and neighborhood amenities

in Symphony Park; and

WHEREAS, two appraisals of the Property have been obtained as required by Nevada

Revised Statutes 268.063; and

WHEREAS, the proposed sale is for an amount that is less than theﬁhcqighest appraised value

of the Property and therefore is for an amount which is less than fair market value; and

WHEREAS, the Property has not been first offered to the public for sale; and

-



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

WHEREAS, Nevada Revised Statutes 268.063 authorizes the City to sell, lease or otherwise
dispose of real property for the purpose of economic development without first offering it to the
public and for less than fair market value, if the City Council finds, by resolution, that it is in the best

interests of the public to do so; and

WHEREAS, the proposed sale of the Property to Breckenridge Group Las Vegas Nevada
LLC is for the purpose of economic development and is in the best interests of the public because it
will support the Downtown Master Plan recommendation for housing in the downtown area in order
to increase the number of persons living in the city’s urban core. Growing the number of residents
living downtown will support businesses in the downtown area and will attract further business
development necessary to improve economic development and provide amenities for people who
work in and visit Symphony Park and the downtown area, and create and retain opportunities for

employment for residents of the City.

NOW, THEREFORE, BE IT HEREBY RESOLVED by the City Council that the sale of the
Property pursuant to the Agreement without offering it to the general public and for less than fair
market value is for the purpose of economic development and is in the best interests of the general
public for the above stated reasons and the City Council hereby approves the sale of the Property

pursuant to the Agreement.

SIGNATURES ON NEXT PAGE
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ATTEST:

W O JV/W

LUANN D. HOLMES, MMC

CITY CLERK

Date of City Council Approval:

E\cvuwvv\r 7. 20l %/

Date

APPROVED AS TO FORM:

3N —( € Date

co .0 — &
[

, 2018.

PASSED, ADOPTED AND APPROVED THIS 1% day of J:Elm,_ﬂ,j

CITY OF LAS VEGAS

G. GOODMAN, Mayor



DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (the “Agreement”) is entered
nto as of the__ day of February, 2018 by and between CITY PARKWAY V, INC, a Nevada non-
profit company (“CPV”), and BRECKENRIDGE GROUP LAS VEGAS NEVADA, LLC, a
Delaware limited liability company (“Developer”). CPV and Developer are individually referred to
herein as a “Party” and collectively referred to herein as “Parties”.

WITNESSETH:

WHEREAS.

A. CPV desires to sell to Developer, and Developer desires to purchase from CPV
certain real property in Symphony Park as depicted in the Site Plan attached hereto as Exhibit A and
legally described on Exhibit B attached hereto (the “Size”).

B. The Site is being conveyed to Developer by CPV on the basis that (1) Developer will
develop the Project (hereinafter defined) on the Site and (ii) if Developer does not commence or
complete construction of the Project as set forth in the Project DSLURS (hereinafter defined), CPV
shall have the right to repurchase the Site from Developer pursuant to the Project DSLURS

C. CPV and Developer mutually desire to enter into this Agreement to set forth their
agreements as to the conveyance of the Site to Developer and the development of the Project

NOW, THEREFORE, in consideration of the foregoing and of the covenants and conditions
contained herein, the Parties agree as follows:

1. GENERAL PROVISIONS

1.1 Purpose of Agreement. By executing this Agreement, CPV agrees to sell
the Site to Developer and Developer agrees to purchase the Site, subject to the terms and conditions
set forth in this Agreement The purpose of this Agreement is to effectuate creation of market rate
housing and economic benefit for the City. The development of the Site pursuant to this Agreement
and the fulfillment generally of this Agreement are in the vital and best interests of the City, and the
health, safety, morals and welfare of its residents and in accord with the public purposes and
provisions of applicable federal, state and local laws and requirements.

1.2 Definitions.
“Additional Objections” shall have the meaning set forth in Section 11(b).

“Affiliate” means, with respect to a Person, any other Person that, directly
or indirectly, through one or more intermediaries, controls or is controlled by, or 1s under common
control with, such Person. For purposes hereof, the term “control” (including the terms “controlled
by” and “under common control with”) shall mean the possession, directly or indirectly, of a
Controlling Interest

“Affiliated Venture” means a Person whose membership interests are owned
by (i) an Affiliate wholly owned, directly or indirectly, by ‘Developer that possesses, directly or
indirectly, (a) at least a 10% equity ownership interest in the Person and (b) the power to direct or
cause the direction of the management and policies of the Person, whether through the ability to



exercise voting power, the ownership of voting securities or other beneficial interests, by contract or
otherwise, which power may be subject to the veto or consent rights of another Person over certain
major decisions, and (11) an institutional real estate investor that owns a direct equity ownership in

the Person and may possess veto or consent rights over certain major decisions (a “Proposed Equity
Investor™).

“Agency” means the City of Las Vegas Redevelopment Agency and any
permitted assignee of, or successor to, its rights, powers and responsibilities.

“Agreement” has the meaning set forth in the preamble to this Agreement.

“Ciy” means the City of Las Vegas, Nevada, a political subdivision of the
State of Nevada.

~

“City Council” means the city council of the City of Las Vegas.
“Close of Escrow” and/or “Closmng” means the consummation of the

acquisition by Developer of fee title to the Site, which shall be evidenced by the recording of a Deed
in the Official Records, Clark County, Nevada

“Closing Date” has the meaning set forth in Section 10.1.
“Closing Payment” has the meaning set forth in Section 5.2

“Completion of Construction” shall have the meaning set forth in the Project
DSLURS.

“Controlling Interest” means the ownership, directly or indirectly, of, or
other legal right to direct the voting of, 51% or more of the voting interests in a Person or the
governing body of such Person.

“CPV” has the meaning set forth in the opening paragraph of this
Agreement, and CPV's permitted successors and assigns.

“Deed” means CPV’s Grant, Bargain and Sale deed 1 the form of Exhibit
D attached hereto.

“Developer” has the meaning set forth in the opening paragraph of this
Agreement and Developer's permitted successors and assigns.

“Design Standards” means the Symphony Park Design Standards
incorporated into Section 19.06.060 of the Municipal Code of the City by Bill No. 2006-68,
Ordinance No. 5874 as revised and adopted On April 2, 2014 by Ordinance 6311

“Earnest Money Deposit” has the meaning set forth in Section 5 1.

“Effective Date” has the meaning set forth in Section 19

“Environmental Claim” means any and all administrative, regulatory or
judicial actions, suits, demands, demand letters, directives, claims, liens, investigations, proceedings
or written notices of noncompliance, liability or violation by any person or entity (including any
governmental or regulatory authority) alleging potential liability (including, without limitation,

2



potential responsibility or liability for enforcement, investigatory costs, cleanup costs, governmental
response costs, removal costs, remedial costs, natural resources damages, property damages, personal
injuries or penalties) arising out of, based on or resulting from (a) the presence, or release or
threatened release into the environment, of any Hazardous Substance; (b) circumstances forming the
basis of any violation, or alleged violation, of any Environmental Law; or (c) any and all claims by
any third party seeking damages, contribution, indemnification, cost recovery, compensation or
injunctive relief resulting from the presence or release of any Hazardous Substance.

“Environmental/Grading ~ Reimbursement ~ Covenant” means that
Environmental Remediation and Grading Reimbursement Covenant in the form attached hereto as
Exhibit E.

“Environmental Law” means, to the extent applicable to the Site, any past,
present or future federal, state or local law, statute, rule, regulation, code, ordmance, order, decree,
Jjudgment, njunction, notice, policy, or binding agreement, and all amendments thereto, issued,
promulgated, or entered into by any Government Authority, relating in any way to the environment,
the preservation, degradation, loss, damage, restoration or reclamation of natural resources, waste
management, health, industrial hygiene, safety matters, environmental condition or Hazardous
Substance

“Escrow” has the meaning set forth in Section 9 1
“Escrow Agent” has the meaning set forth in Section 9 1.

“Governmental Authority” or “Governmental Authorities” means (1) the
United States of America, the State of Nevada, the City, the County, any other community
development district and any agency, department, commission, board, bureau, instrumentality or
political subdivision (including any county or district) of any of the foregoing, now existing or
hereafter created, having jurisdiction over Developer or over, under or above the Site (or any portion
thereof) and (i1) any public utility or private entity which will be accepting and/or approving any
development on the Site.

“Hazardous Substance” means all contaminants, pollutants, chemicals,
substances, products, constituents, wastes, and other materials ofany nature whatsoever, whether
located in air, soil (including soil gas), or water (including groundwater, surface water, and well
water): (1) which are or become listed, regulated, or addressed pursuant to any ofthe following
federal statutes, as amended the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. section 9601, et seq (“CERCLA”); the Hazardous Materials
Transportation Act, 49 U.S.C. section 1801, et seq (“HMTA”), the Resource Conversation and
Recovery Act, 42 U.S.C. section 6901, ez seq (“RCRA); the Toxic Substances Control Act, 15
U S C. section 2601, et seq (“TSCA”); the Clean Air Act, 42 U S.C. section 7401 , et
seq.(“CAA”); the Clean Water Act, 33 U S.C. section 1251, et seq (“CWA”); the Federal
Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. section 136 et seq (“FIFRA”); the Atomic
Energy Act of 1954 (“AEA”) and Low-Level Radioactive Waste Policy Act (“LLRWPA”), 42
U S.C. section 2014 ef seq ; the Nuclear Waste Policy Act of 1982, 42 U.S C section 10101 et
seq (“NWPA”); and the Emergency Planning and Community Right-to-Know Act of 1986, 42
US.C section 11001 ez seg. (“EPCRA”), (2) which are or become listed, regulated, or addressed
pursuant to any other federal, state or local statute, law, ordinance, resolution, code, rule,
regulation, order or decree applicable to the Site regulating, relating to or imposing liability
(including, but not limited to, response, removal and remediation costs) or standards of conduct
or performance concerning any hazardous, extremely hazardous, toxic, dangerous, restricted, or
designated waste, substance or material, as now or at any time hereafter may be in effect, (3)



which are explosive, corrosive, reactive, ignitable, toxic, infectious, radioactive, carcinogenic,
mutagenic, or otherwise hazardous to human health or the environment, (4) which are or contain
oil, gasoline, diesel fuel or other petroleum hydrocarbons, and are present on the Site in quantities
1n violation of Environmental Laws; or (5) which are or contain lead, arsenic, other metals, volatile
organic compounds, semi-volatile organic compounds, polycyclic/polynuclear aromatic
hydrocarbons, polychlorinated biphenyls, asbestos, radioactive materials, or radon gas

“Indemnitor” has the meaning set forth in Section 8

“Liabilities” means any and all liens, demands, liabilities, actions, causes
of action, judgments, costs, claims, damages, suits, losses and expenses, penalties, fines or
compensation whatsoever, direct or indirect (including reasonable legal fees, expert witness fees, and
court, mediation, arbitration and administrative costs and expenses).

“NRS” means Nevada Revised Statutes, as amended from time to time
“Party” has the meaning set forth in the preamble to this Agreement
“Parties” has the meaning set forth in the preamble to this Agreement.

“Person” means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated organization or
government, or any city or political subdivision thereof.

“Project” means a development of (1) a minimum of 290 apartment units
with an average size of approximately 750 square feet, (ii) a minimum of 4,000 and a maximum of
9,000 gross square feet of commercial space consisting of restaurant, retail and flex space (iii) a
structured parking facility with mmimum parking at 1.17 spaces per residential unit and 6 spaces per
1000 sf of commercial and (1v) a mutually agreed upon design including upgraded fagade, amenities,
landscaping and streetscape finishes

“Project DSLURS” means those Declaration of Special Land Use
Restrictions mn the form of Exhibit “F” attached hereto.

“Proposed Equity Investor” has the meaning set forth in the definition of
“Affiliated Venture”.

“Purchase Price” has the meaning set forth in Section 4.

“Recorder’s Office” means the Office of the Recorder of Clark County,
Nevada.

“Releasing Parties” has the meaning set forth in Section 14.4(c).

“Required Approvals” means all approvals and permits necessary under the
Requirements for the development, construction and operation of the Project, including without
limitation, the issuance of a building permit for the construction of the Project.

“Requirement” means (1) any and all laws, rules, regulations, constitutions,
orders, ordinances, charters, statutes, codes, executive orders and requirements (now existing or
hereafter applicable) of all Governmental Authorities having jurisdiction over Developer or



Symphony Park (including, without limitation, the Americans with Disabilities Act and any of the
foregoing relating to handicapped access or parking, the building code of the City and the laws, rules,
regulations, orders, ordinances, statutes, codes and requirements of any applicable fire rating bureau
or other body exercising similar functions); (ii) any temporary or final certificates of completion
and/or occupancy issued for the Site, as then in force, (iii) any and all provisions and requirements
of any insurance policy required to be carried by Developer under this Agreement; and (1v) any and
all terms, conditions or covenants of any and all easements, covenants, conditions or restrictions of
record, declarations, or other indentures, documents or instruments of record. The term
“Requirement” includes the Symphony Park Documents, as such may be amended from time to time,
and the Design Standards, as such may be amended from time to time.

“Risk Assessment” has the same meaning as set forth in Exhibit B — Project
Environmental Management Agreement —to the Environmental/Grading Reimbursement Covenant.

“Schedule of Performance” means the schedule of performance set forth in
Exhibit C attached hereto, as it may be amended from time to time, subject to extension due to
Unavoidable Delays.

“Site” has the meaning set forth in Recital A

“Soil Management Plan” means that final soill and groundwater
management plan - Union Park 61-acre Site former Union Pacific Railroad Fueling and maintenance
yard Las Vegas, Nevada Project No. 80559 March 21, 2007

“Tutle Policy” has the meaning set forth in Section 12.
“Symphony Park” has the meaning set forth in Recital A.
“Symphony Park Documents” has the meaning set forth in Section 6.3,

“Unavoidable Delays” means delays or stoppages of work due to any of the
following (provided that such delay is beyond a Party’s reasonable control): war, sabotage,
insurrection, civil commotion, strikes, labor disputes, slowdowns, lock outs, riots, floods,
earthquakes, fires, casualties, acts of God, acts of a public enemy, acts of terrorism, epidemics,
disease, quarantine restrictions, freight embargoes, lack of transportation, governmental restrictions,
litigation, unusually severe or abnormal weather conditions, a moratorium or any regulatory policy
which impedes or precludes private development on the Site, unavailability or failure of utilities,
mechanical failure of equipment, material shortages, labor shortages resulting directly from general
market shortages, criminal acts of an un-Affiliated third party, any force majeure event under the
general contractor's construction contract so long as such force majeure event was not caused by the
Developer or general contractor, work stoppage or slowdown as a result of the failure of building
inspectors or fire marshals to reasonably process approvals other than as a result of action or inaction
of Developer, acts or failure to act of any public or governmental agency or entity or a court order
which causes a delay (unless resulting from disputes between or among the Party alleging an
Unavoidable Delay, present or former employees, officers, members, partners or shareholders of
such alleging Party or Affiliates or present or former employees, officers, partners, members or
shareholders of such Affiliates) of such alleging Party. Any delay resulting from Hazardous
Substances disclosed in environmental reports prepared on the site or a Parcel prior to Close of
Escrow shall not constitute Unavoidable Delay. Such Party shall use reasonable good faith efforts
to notify the other Party not later than eight (8) business days after such Party knows of the occurrence
of an Unavoidable Delay. An extension of time for an Unavoidable Delay shall only be for the period



of the Unavoidable Delay, which period shall commence to run from the time of the commencement
of the cause of the Unavoidable Delay

“UP” has the meaning set forth in the Environmental/Grading
Reimbursement Covenant.

“UP Covenant” has the meaning set forth in the Environmental/Grading
Reimbursement Covenant.

2. THE SITE.

The Site is designated as a portion of APN 139-34-211-003 and consists of approximately
4.19 gross acres, as depicted i Exhibit A and described more particularly in Exhibit B, each of which
are attached to this Agreement, also sometimes described as “Parcel N” and “Parcel O-1” of
Symphony Park. CPV shall be responsible for a record of survey at CPV’s cost and expense
satisfactory to Developer in its reasonable discretion and to the Title Company issuing the Title
Policy (the “Survey”), and upon acceptance of the Survey by CPV, Developer, and the Title
Company, the legal description contained within the Survey shall be the legal description in the Deed
and Title Policy.

3. PARTIES TO THE AGREEMENT

3.1 CPV. The office of CPV 1s located at 495 South Main Street, Las Vegas,
Nevada 89101. CPV shall have the right to assign CPV’s interest under this Agreement (i) to the
City or an Affiliate thereof and (ii) to a purchaser of all of Symphony Park or a purchaser of a portion
of Symphony Park that includes the Site, provided, however, that such purchaser agrees in writing
to assume all of CPV’s obligations under this Agreement and agrees to make the same representations
as those set forth in Section 7.1 as of the date of the Close of Escrow Upon such assignment and
assumption, CPV shall have no further obligations or liabilities under this Agreement arising from
and after the date of such assignment and assumption.

3.2 Developer. The Developer is Breckenridge Group Las Vegas Nevada, LLC,
a Delaware limited liability company. The principal office of the Developer is located at 1301 S
Capital of Texas Hwy, Suite B-201, Austin, TX 78746. Wherever the term “Developer” is used
herein, such term shall include any permitted nominee, assignee or successor in interest as herein
provided, including any development entity controlled by the Developer. Pursuant to Resolution R-
105-99 adopted by the City Council effective October 1, 1999, Developer warrants that 1t has
disclosed, on the form attached hereto as Exhibit G, all principals, including partners or members, of
Developer, as well as all persons and entities holding more than one percent (1%) interest in
Developer or any principal, partner or member of Developer. Developer shall provide CPV with
written notification of any material change in the above disclosure within thirty (30) days of any such
change. The Developer’s obligations set forth in this section shall expire upon Completion of
Construction

33 Assignments and Transfers. The qualifications and identity of Developer
are of particular concern to the City and CPV, and it is because of such qualifications and identity
that CPV has entered into this Agreement with Developer Developer and CPV agree that, prior to
Completion of Construction:

(a) No voluntary or involuntary successor in interest of Developer shall
acquure any rights or powers under this Agreement except as expressly set forth herein.



(b)  Developer shall not directly or indirectly transfer or assign all or any
part of this Agreement without the prior written approval of CPV, which approval may be withheld
at CPV’s sole discretion. Developer agrees that a transfer of the direct equity interests in Developer
shall constitute a transfer or assignment of Developer’s interest in this Agreement. Notwithstanding
the foregoing, Developer may transfer or assign this Agreement without obtaining CPV’s prior
written approval to a Developer Affiliate and agrees to make the same representations as those set
forth in Section 7.2 as of the date of the Close of Escrow. In the event of a transfer or assignment to
a Developer Affiliate, Developer shall provide written notice to CPV along with a disclosure of
principals required by Section 3 2 above. In addition, Developer may encumber its interest in the
Site and/or the Project 1n connection with obtaining construction financing for the construction of
the Project and CPV shall reasonably cooperate with Developer and Developer's lender in connection
with Developer's obtaining such construction financing

(¢) Notwithstanding the foregoing, Developer may make a one-time
transfer of this Agreement to an Affiliated Venture and CPV shall not withhold consent with respect
to such transfer so long as:

(i) Developer provides written notice to CPV along with a
disclosure of principals of the Affiliated Venture as set forth in Section 7.2,

(i1) the Affiliated Venture agrees to make the same
representations as those set forth in Section 7.2 as of the date of the Close of Escrow;

(iii)  the Proposed Equity Investor's ownership of interests in the
Affiliated Venture does not violate the City Council's conflict of interest requirements with respect
to transactions of the type contemplated by this Agreement; and

(iv)  the Proposed Equity Investor does not violate CPV's
customary criminal background checks

(d) Any change (voluntary or mvoluntary) in the membership,
management or control of Developer except as expressly provided herein shall be an event of default
of Developer under Section 17.1 of this Agreement.

(e) CPV shall have thirty (30) days after Developer (1) gives written
notice to CPV of a proposed assignment or transfer to an Affiliated Venture, any other person, entity,
investor, builder or developer requiring CPV’s approval hereunder; and (1i) provides CPV with such
information as reasonably required by CPV to make an informed decision to review and approve
such assignment or transfer Failure of CPV to disapprove any proposed assignment or transfer n
writing within such thirty (30) day time period shall constitute approval thereof by CPV unless
approval of the City Council is required in which case the time for such approval will be extended in
order to comply with the required and customary procedures for obtaining approval of the City
Council.

4, ACQUISITION OF THE SITE AND PURCHASE PRICE.
CPV agrees to convey to Developer, and Developer agrees to accept the conveyance of, the

Site on the terms and subject to the conditions provided herein. The Purchase Price for the Site is
Two Million Dollars ($2,000,000) payable in accordance with the provisions of Sections 5 and 9.



5. PAYMENT OF THE PURCHASE PRICE The Purchase Price for the Site and
payment thereof shall be as follows:

5.1 Earnest Money. No later than five (5) business days after this Agreement is
fully executed, Developer shall deliver to Escrow Agent a deposit by wire transfer in the amount of
Two Hundred Thousand Dollars ($200,000) (the “Earnest Money Deposit™).

5.2 Closing Payment. Upon the Close of Escrow for the Site, the Purchase Price
shall be paid by delivery of the Earnest Money Deposit to CPV and payment of the sum of One

Million Eight Hundred Thousand Dollars ($1,800,000) of the Purchase Price in immediately
available funds (the “Closing Payment”).

6. SITE DEVELOPMENT

61 Generally. Except as provided m the Environmental/Grading
Reimbursement Covenant, all of the costs for all permits and approvals for the development of the
Project shall be borne exclusively by Developer. Developer acknowledges and agrees that CPV does
not 1ssue any permits or approvals related to the development and construction of the Project and
that all such permits or approvals must be issued by the respective agency having approval authority
over the Project. Developer acknowledges that CPV has no authority to issue or expedite any such
permits or approvals.

6.2 Schedule of Performance. Developer covenants to proceed with the
development of the Project i strict compliance with the Schedule of Performance (as may be
extended due to Unavoidable Delays). Developer agrees that in the event it fails to proceed with the
development of the Project as set forth in the Schedule of Performance and meet the milestones set
forth in the Schedule of Performance (as may be extended due to Unavoidable Delays), Developer
will be in default of this Agreement as set forth i Sectton 17.1.

6.3 Symphony Park Documents. Developer and CPV agree that the Site and
the Project shall be part of the Symphony Park Owners Association and in connection therewith the
Site and the Project shall be subject to the following which have been delivered to Developer- (a) the
Charter for Symphony Park Master Association and any supplements thereto; (b) the Articles of
Incorporation of the Symphony Park Master Association, (c) the by-laws of the Symphony Park
Master Association, the Design Standards; (e) the rules and regulations of the Symphony Park Master
Association adopted from time to time, and (f) the Shared Parking Covenants, Conditions and
Restrictions for Symphony Park (collectively referred to heremn as the “Symphony Park Documents™).
Developer agrees to accept the Site subject to the Symphony Park Documents as any may be
amended, modified or restated from time to time Developer acknowledges receipt of copies of the
Symphony Park Documents

64 Unrestricted Gaming Restriction. Developer agrees that the Deed will
contain a restriction on the Site prohibiting any gaming use of the Site which would require an
unrestricted gaming license as defined in NRS 463.0177 which restriction will be in effect for a
period of sixty (60) years from the date of recordation of the Deed.

6.5 CPV Obligations.

(a) Except as set forth in the Environmental/Grading Reimbursement
Covenant, Developer agrees that CPV, the City, the Agency or any Affiliates thereof shall not have



any obligation whatsoever to contribute any funds or other subsidies or construct any improvements
in connection with the development of the Project.

(b) Developer agrees that no obligation assumed by or imposed upon
CPV by this Agreement or remedy granted or otherwise arising in, under or pursuant to this
Agreement against CPV shall require the payment of money by CPV, or the performance of any
action by CPV, the performance of which requires money from CPV, except to the extent that funds
are available for such payment or performance from City appropriations therefor lawfully made by
the City. This Agreement shall not be construed as obligating the City Council to make future
appropriations for the payment of monies or the performance of any obligations of CPV under this
Agreement.

6.6 Project DSLURS. Developer agrees to enter into the Project DSLURS at
the Close of Escrow which will be recorded against the Site at the Close of Escrow Developer
acknowledges that the Project DSLURS are required by CPV in consideration of CPV’s agreement
to sell the Site to Developer and that the Project DSLURS will govern the development of the Project
and provide CPV with the right to repurchase the Site in the event that Developer does not commence
construction of the Project or complete construction of the Project, as further set forth in the Project
DSLURS.

67 Developer Reporting. Developer agrees to provide monthly written updates
setting forth the current status of the development of the Project, including the status of the milestones
set forth on the Schedule of Performance. In addition, Developer agrees that, if requested by CPV,
its representatives shall no less than once a year appear at meetings of the City Council to report on
the status of Developer’s efforts in connection with the Project.

6.8 Financing. Developer agrees that it 1s a condition to CPV’s obligation to
close the sale of the Site to Developer that Developer has in place the necessary financing for the
construction of the Project and i the event that such financing is not in place CPV will not be
required to close the sale of the Site 60 days prior to Close of Escrow, Developer shall submit to
CPV written and documentary evidence requested by CPV and satisfactory to CPV demonstrating
that Developer has firm and binding commitments for the equity capital and construction financing
necessary to pay all the costs of the construction of the Project, provided, however, that the terms
and conditions of such financing are subject to Developer’s sole and complete discretion in all
respects of Developer (the “Project Financing”).

7. GENERAL REPRESENTATIONS AND WARRANTIES

7.1 CPV’s Representations. CPV represents and warrants that as of the date
hereof and as of the date of the Close of Escrow for the acquisition of the Site:

(a) CPV has all requisite power and authority to enter into and perform
its obligations under this Agreement, the Deed, the Environmental/Grading Reimbursement
Covenant and the Project DSLURS.

(b) By proper action of CPV, CPV’s signatories have been duly
authorized to execute and deliver this Agreement, the Deed, the Environmental/Grading
Reimbursement Covenant and the Project DSLURS.



(¢c) The execution of this Agreement, the Deed, the
Environmental/Grading Reimbursement Covenant and the Project DSLURS by CPV does not violate
any provision of any other agreement to which CPV is a party.

(d) Except as may be specifically set forth herein, no approvals or
consents not heretofore obtained by CPV are necessary in connection with the execution of this
Agreement, the Deed, the Environmental/Grading Reimbursement Covenant and the Project
DSLURS by CPV or with the performance by CPV of its obligations hereunder or under any of the
other attached exhibits.

(¢) To CPV’s actual knowledge, no condemnation, eminent domain or
similar proceedmgs have been nstituted or threatened against the Site

(f) To CPV’s actual knowledge, there are no legal actions, suits or
proceedings pending or threatened before any judicial body or any governmental or quasi-
governmental authority against the Site or against CPV which would inhibit CPV’s ability to perform
its obligations under this Agreement, the Deed, the Environmental/Grading Reimbursement
Covenant and the Project DSLURS

(g) To CPV’s actual knowledge, there are no legal actions, suits or
proceedings, pending or threatened, before any judicial body or any governmental or quasi-
governmental authority, against or affecting the Site.

(h) To CPV’s actual knowledge, the execution, delivery and performance
of this Agreement, the Deed, the Environmental/Grading Reimbursement Covenant and the Project
DSLURS by CPV will not (i) conflict with or be in contravention of any provision of law, order, rule
or regulation applicable to CPV or the Site; or (1i) result in any lien, charge or encumbrance of any
nature on the Site other than as permitted by this Agreement.

As used in this Agreement, the term “CPV’s actual knowledge” means the actual knowledge of the
President or any Vice President of CPV or the City Manager of the City.

7.2 Developer’s Representations Developer represents and warrants to CPV
that as of the date hereof and as of the date of the Close of Escrow for the acquisition of each Parcel:

(a) Developer is a limited liability company duly organized and existing
under the laws of the State of Delaware and, as of the date of the Close of Escrow, shall be qualified
to do business in the State of Nevada.

(b) Developer has all requisite power and authority to carry out business
as now and whenever conducted 1n connection with the Project and to enter into and perform its
obligations under this Agreement, the Environmental/Grading Reimbursement Covenant and the
Project DSLURS.

(¢) By proper action of Developer, Developer’s signatories have been
duly authorized to execute and deliver this Agreement, the Environmental/Grading Reimbursement
Covenant and the Project DSLURS.

(d) The execution of this Agreement, the Environmental/Grading
Reimbursement Covenant and the Project DSLURS by Developer does not violate any provision of
any other agreement to which Developer is a party
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(¢) Except as may be specifically set forth in this Agreement, no
approvals or consents not heretofore obtained by Developer are necessary in connection with the
execution of this Agreement by Developer or with the performance by Developer of its obligations
hereunder.

(f)  Neither Developer nor any of its principals is currently a debtor in a
case under the Bankruptcy Code (Title 11 U.S C), 1s the subject of an involuntary petition under the
Bankruptcy Code, has made an assignment for the benefit of creditors or 1s insolvent and unable to
pay its debts as they become due.

(g) To Developer’s actual knowledge, there are no legal actions, suits or
proceedings pending or threatened before any judicial body or any governmental or quasi-
governmental authority against Developer which would inhibit Developer’s ability to perform its
obligations under this Agreement, the Environmental/Grading Reimbursement Covenant and the
Project DSLURS.

8. BROKERS.

(a) Each Party warrants and represents to the other that no broker, finder
or other intermediary hired or employed by it is entitled to a commission, finder’s fee or other
compensation based upon the transaction contemplated hereby and each Party (the “Indemnitor”)
shall indemnify and hold harmless the other Party from and against any and all liens, demands,
liabilities, causes of action, judgments, costs, claims, damages, suits, losses and expenses, or any
combination thereof, including attorneys’ fees, of any nature, kind or description, caused by or
arising out of the claim of any broker, finder or other intermediary alleging to have been employed
or hired by the Indemnitor, to a commission, finder’s fee or other compensation based upon the
transactions contemplated hereby.

9. ESCROW AND CLOSING

9.1 Escrow and Escrow Instructions CPV and Developer agree to open an
escrow account (“Escrow”) with Chicago Title Company, Attention: Jennifer Reinink, 907 West
Diablo Drive, Suite 100, Las Vegas, Nevada 89148, as escrow agent (“Escrow Agent”), within five
(5) business days after both Parties have fully executed this Agreement. This Agreement constitutes
the joint escrow instructions of CPV and Developer, and a fully executed copy of the Agreement
shali be delivered to Escrow Agent upon the opening of escrow. CPV and Developer shall provide
such additional escrow instructions as shall be necessary and consistent with this Agreement Escrow
Agent hereby 1s empowered to act under this Agreement, and, upon indicating its acceptance of the
provisions of this Section 9 1n writing, delivered to CPV and to Developer after the opening of the
escrow, shall carry out its duties as Escrow Agent hereunder

9.2 Developer’s Escrow Deposits.

(a) Not later than one (1) business day prior to a Closing, Developer shall
deposit and deliver to Escrow Agent the following items:

(D) immediately available funds in an amount equal to the
Closing Payment plus any prorations due from Developer pursuant to Section 13 below;

(ii) two (2) original copies, duly executed and acknowledged
by Developer of the Project DSLURS and the Environmental/Grading Reimbursement Covenant,
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(i)  Developer’s certificate signed by a manager or managing
member of Developer that all of Developer’s representations and warranties set forth herein are true
and correct in all material respects as of the Closing Date; and

(1v) any other documents, instruments, data, records,
correspondence or agreements called for under this Agreement which have not been delivered.

(b) ~ Developer shall deposit into Escrow and shall pay the following fees,
charges and costs after Escrow Agent has notified Developer of the amount of such fees, charges and
costs, but not later than one business day prior to the scheduled date for a Closing:

(i) all of the premium and costs for the extended coverage
portion of the Title Policy and for any special endorsements to be paid by Developer as set forth in
Section 12 below; and

(ii) one-half of fees of Escrow Agent and one-half of the costs

for recording the Deed, the Project DSLURS and the Environmental/Grading Reimbursement
Covenant.

93 CPV’s Escrow Deposits.

(a) Not later than one business day prior to the Close of Escrow, CPV
will deposit with Escrow Agent the following:

0] the Deed duly executed and acknowledged by CPV,

(i) two (2) original copies, duly executed and acknowledged
by CPV of the Project DSLURS and the Environmental/Grading Reimbursement Covenant;

(iif)  anon-foreign transferor certificate in customary form duly
executed by CPV;

(iv)  CPV’s certificate signed by the President or a Vice
President of CPV that all of CPV’s representations and warranties set forth herein are true and correct

in all material respects as of the Closing Date; and

W) any other documents, instruments, data, records,
correspondence or agreements called for under this Agreement which have not been delivered.

(b) CPV shall be charged with the following fees, charges and costs after
Escrow Agent has notified CPV of the amount of such fees, charges and costs, which shall be
deducted from CPV’s proceeds at the Close of Escrow:

() ad valorem taxes, if any, upon the Site for any time prior to
conveyance of title;

(1) any prorations due from CPV pursuant to Section 13 below;

(iii)  one-half of fees of Escrow Agent; and
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(iv) all of the premium and costs for the standard coverage
portion of the Title Policy; and

) one-half of the costs for recording the Deed, the Project
DSLURS and the Environmental/Grading Reimbursement Covenant.

94 Additional Escrow Deposits The Parties shall also timely deliver into
Escrow (a) any transfer declarations, returns or other similar documents satisfying federal or Nevada
state law requirements, if any, (b) evidence reasonably satisfactory to the other Party and Escrow
Agent respecting the authorization and execution of the documents required to be delivered
hereunder; and (c) such additional documents as may be reasonably required by the other Party or
Escrow Agent in order to consummate the transactions provided hereunder.

9.5 Closing Instructions ~ On the Closing Date, following receipt of
authorization from CPV and Developer, Escrow Agent is authorized and instructed to:

(a) Record the Deed, the Project DSLURS and the
Environmental/Grading Reimbursement Covenant.

(b) Deliver to CPV by wire transfer or intrabank transfer funds in an
amount equal to the Closing Payment less CPV’s closing costs set forth in Section 9.3(b) above.

(d) Deliver to Developer the Title Policy.

(e) Prepare and submit to the Internal Revenue Service the information
return and statement concerning the closing of the Escrow required by Section 6045(e) of the Internal
Revenue Code of 1986, unless the Information Return is not required under the regulations
promulgated under Section 6045(e).

9.6 Instructions Upon Recordation The instruments that are required to be
recorded and/or delivered under this Agreement shall provide that the Recorder’s Office shall return
them to Escrow Agent after recordation, and upon receipt thereof, Escrow Agent shall deliver the
following:

(a) to CPV" (i) a copy of the Deed as recorded; (ii) the original recorded
Environmental/Grading Reimbursement Covenant and Project DSLURS; (iii) plain copies of the real
property transfer tax declaration; and (1v) the original of Developer’s certificate as to its
representations and warranties; and

(b) to Developer: (i) the original of the Deed as recorded, (i1) an original
of the Environmental/Grading Reimbursement Covenant and Project DSLURS, each in counterparts;
(iii) plan copies of the real property transfer tax declaration; (iv) the original of the Non-Foreign
Transferor Declaration; and (v) the original of CPV’s certificate as to its representations and
warranties

9.7 Funds. All funds received in Escrow shall be deposited by Escrow Agent
with other escrow funds of Escrow Agent in a general interest-bearing escrow account or accounts
with any state or national bank doing business in the State of Nevada. Such funds may be transferred
to any other such general interest-bearing escrow account or accounts. All disbursements shall be
made by check of Escrow Agent. All adjustments shall be made on the basis of a thirty (30) day
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month Any interest that is earned on funds deposited by Developer under this Agreement shall be
for the benefit of Developer and applied to the Purchase Price.

98 Escrow Cancellation. If Escrow is not in a condition to close before the
Closing Date, the Party who shall have fully performed the acts to be performed before the
conveyance of title may, in writing, terminate this Agreement and demand the return of its money,
papers and documents. The Party who has not fully performed shall be solely responsible for any
escrow cancellation charges. No termination or demand for return shall be recognized until five (5)
days after Escrow Agent shall have mailed copies of such demand to the other Party or Parties at the
address of 1ts or their principal place or places of business. If any objections are raised within the
five (5) day period, Escrow Agent is authorized to hold all money, papers and documents with respect
to the Site until instructed in writing by both CPV and Developer or, upon failure thereof, by a court
of competent jurisdiction If no such demands are made, Escrow shall be closed as soon as possible
Nothing in this Section 9 8 shall be construed to impair or affect the rights or obligations of CPV or
Developer to the respective rights and remedies granted to them pursuant to Section 17 below

99 Amendments to Escrow Instructions. Any amendment of these escrow
instructions shall be in writing and signed by both CPV and Developer At the time of any
amendment, Escrow Agent shall agree to carry out its duties as Escrow Agent under such
amendment. All communications from Escrow Agent to CPV or Developer shall be directed to the
addresses and in the manner established in Section 18.5 below for notices, demands and
communications between CPV and Developer.

9.10  Liability of Escrow Agent The lability of Escrow Agent under this
Agreement is limited to performance of the obligations imposed upon it under Sections 5 and 9 to
13, inclusive, of this Agreement.

10. CONDITIONS TO CLOSE OF ESCROW

10.1  Closing Date and Conditions to Developer’s Obligation to Close Subject
to the terms of this Agreement, the Closing shall occur no later than the earlier of (i) thirty (30) days
after Developer has obtained the Required Approvals for the Project and (1)) May 8, 2019 (“Closing
Date”) Notwithstanding any other provision of this Agreement, Developer’s obligation to proceed
with the Close of Escrow is subject to the fulfillment or waiver by Developer of each of the conditions
precedent described below, which are solely for the benefit of Developer and which shall be fulfilled
or waived by Developer at 1its sole discretion prior to the Close of Escrow:

(a) CPV shall not be mn violation of any of its material obligations under
this Agreement, including, without limitation, CPV having executed, acknowledged where required,
and deposited with Escrow Agent all of the documents and deposits required to be delivered and
made by CPV as required herein,

(b) Prior to the Close of Escrow, CPV has obtained the approval of the
City Council of a resolution finding the sale of the Site and the planned use of the Site meets the

economic development exemption requirements of NRS 268.063;

(©) Escrow Agent is prepared to issue the Title Policy as required herein;
and

(d) CPV’s representations and warranties set forth in this agreement are
true and correct in all materal respects as of the Closing
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10.2  Conditions to CPV’s Obligation to Close Notwithstanding any other
provision of this Agreement, CPV’s obligation to proceed with the Close of Escrow is subject to the
fulfillment or waiver by CPV of each of the conditions precedent described below, which are solely
for the benefit of CPV and which shall be fulfilled or waived by CPV at its sole discretion prior to
such Close of Escrow.

(a) Developer shall not be in violation of any of its material obligations
under this Agreement, including, without limitation, Developer having executed, acknowledged
where required, and deposited with Escrow Agent all of the documents and deposits required to be
delivered and made by Developer as required herein,

(b) Developer has been able to obtain the Project Financing and CPV has
reasonably determined that the Project Financing is in a position to close in order to meet the
commencement of construction as set forth m the Schedule of Performance;

(c) Prior to the Close of Escrow, CPV has obtained the approval of the
City Council of a resolution finding the sale of the Site and the planned use of the Site meets the
economic development exemption requirements of NRS 268.063, and

(d) Developer’s representations and warranties set forth in this agreement

are true and correct in all material respects as of the Closing.

103 Failure of Condition; Return of Earnest Money Deposit.

(a) In the event the condition to Developer’s obligation to the Close of
Escrow set forth in Section 10.1(b) or Section 10 1(c) above 1s not satisfied by the Closing Date,
Developer may terminate this Agreement by written notice to CPV and Escrow Agent. Upon such
termination, the Parties shall each pay to Escrow Agent an amount equal to one-half of the cost of
the cancellation of Escrow, Escrow Agent shall immediately refund to Developer its full Earnest
Money Deposit and neither Party will have any further rights or obligations under this Agreement
(except for any obligation intended to survive a closing).

(b) Inthe event the condition to CPV’s obligation to the Close of Escrow
set forth in Sections 10.2(c) above is not satisfied by the Closing Date, CPV may terminate this
Agreement by written notice to Developer and Escrow Agent. Upon such termination, the Parties
shall each pay to Escrow Agent an amount equal to one-half of the cost of the cancellation of Escrow,
Escrow Agent shall immediately refund to Developer its full Earnest Money Deposit and neither
Party will have any further rights or obligations under this Agreement (except for any obligation
intended to survive a closing).

(c) If any of the conditions to CPV’s obligation to the Close of Escrow
set forth in Sections 10.2(a), 10.2(b) and/or 10.2(d) above are not satisfied or waived by CPV by the
Closing Date, such failure shall be a default of Developer under Section 17.1. If any of the conditions
to Developer’s obligation to the Close of Escrow set forth in Sections 10.1(a) and/or 10 1(d) above
are not satisfied or waived by Developer by the Closing Date, such failure shall be a default of CPV
under Section 17.3.

11. CONDITION OF TITLE.
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(a) Within three (3) business days after the Effective Date, Escrow Agent
shall furnish to Developer a title commitment (the “Title Commitment”) for the issuance of a ALTA
Extended Owner’s Policy if Developer elects (and with such ALTA extended coverage being at
Developer’s sole cost and expense) covering the Site in an amount equal to the Purchase Price, issued
by the Escrow Agent together with copies of all instruments (the “Tutle Instruments™) reflected as
exceptions therein, including, but not limited to, any easements, restrictions, reservations, terms,
covenants, or conditions which may be applicable to or enforceable against any of the Site. The Title
Commitment will show CPV to be owner of good and indefeasible fee simple title to the Site and
contains the “standard printed exceptions” Within 30 days after the Effective Date, CPV shall deliver
(or cause to be delivered) the mitial draft of the Survey Within ten (10) business days after delivery
of the Title Commitment, Title Instruments, and initial Survey to Developer, Developer shall have the
opportunity to review the Title Commitment, Title Instruments, and Survey and to object in writing to
any matter contamned therein (the “Title Review Period”) Developer need not object to any monetary
liens and encumbrances which either secure indebtedness or can be removed by payment of a liquidated
sum of money, eg, deed of trust, security agreement, financing statement, mechanic's liens,
materialmen's liens (“Unacceptable Encumbrances”) and CPV shall eliminate all such Unacceptable
Encumbrances at or prior to the Closing If Developer notifies CPV of any objections, CPV may elect
to either cure the item(s) to which Developer objects or notify Developer that CPV is unwilling to cure
the objectionable item(s). If CPV elects to cure the objectionable item, CPV shall, on or before the
date that is three (3) days prior to the expiration of the Feasibility Review Period, eliminate or modify
such objectionable item(s) to the reasonable satisfaction of Developer (the “Cure Period”) and/or
notify Developer of those objectionable items that will be cured after the Cure Period, provided,
however, all Unacceptable Encumbrances and any other objections that CPV elects to cure, but will
not cure until after the expiration of the Cure Period, shall be eliminated or modified to the reasonable
satisfaction of Developer at or prior to the Closing (the “Closing Cure Items™). If CPV fails to notify
Developer of CPV’s election, elects not to cure, has not cured or is unable to cure objections of
Developer within the Cure Period (except with respect to any Closing Cure Items that will be cured at
or prior to Closing), Developer may, at its option, and as Developer’s sole remedy, terminate this
Agreement by written notice to CPV and Escrow Agent at any time prior to the expiration of the
Feasibility Review Period, in which case the Earnest Money Deposit shall be immediately returned to
Developer by the Escrow Agent. Any exceptions accepted by Developer in writing, not timely objected
to during the Title Review Period (excluding any Additional Objections), or any uncured objections
that Developer waives or accepts at the Closing shall be hereafter collectively referred to as “Permitted
Encumbrances”. Possession of the Site shall be delivered at the Closing free and clear of all parties in
possession, except the Permitted Encumbrances

(b) Additional Objections. If at any tume after expiration of the Title
Review Period and prior to the Closing Developer receives notice from Escrow Agent that title to the
Site is subject to any additional exceptions not appearing on the original Title Commitment, then
Developer may notify CPV in writing within five (5) days after Developer receives notice of such
additional exceptions of any objections Developer may have with the new exceptions (the “Additional
Objections™).

(c) Failure to Cure Prior to Closing. If CPV fails to cure any Additional
Objections or any Closing Cure Items at or prior to the Closing, then Developer may, at its option,
terminate this Agreement by written notice to CPV. If this Agreement is terminated, then all of the
Earnest Money Deposit shall be returned promptly to Developer. CPV shall pay one-half (1/2) of all
costs, fees, and expenses payable to the Escrow Agent in the event of such a termination, and neither
party shall thereafter have any further duties, rights or obligations hereunder with respect to this
Agreement, except those that expressly survive termination. If Developer does not terminate this
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Agreement and elects to proceed to Closing, then Developer shall be deemed to have accepted any
uncured Additional Objections and Closing Cure Items as Permitted Exceptions.

12. TITLE INSURANCE Concurrently with recordation of the Deed, and as a
condition of Closing, Escrow Agent and any required co-insurer shall provide and deliver to
Developer a title insurance policy in the amount designated by Developer issued by Escrow Agent
mnsuring that title to the Site is vested in Developer and/or its assignee i the condition required by
Section 11 of this Agreement (the “Title Policy”). CPV shall pay all of the premium and costs for
the standard coverage portion of the Title Policy. Developer shall pay all of the premium and costs
for the extended coverage portion of the Title Policy and for any special endorsements requested by
Developer

13. PRORATIONS. Except as may be otherwise expressly provided in this
Agreement, all revenues, income and expenses of the Site with respect to the period prior to the Close
of Escrow shall be for the account of CPV, and all revenues, income and expenses of the Site with
respect to the period after the Close of Escrow shall be for the account of Developer. To the extent
practicable, CPV and Developer shall request cut-off statements of expenses as of the Close of
Escrow. If cut-off statements are not available, the expenses shall be prorated as of the Close of
Escrow on the basis of a thirty (30) day month and a three hundred sixty-five (365)-day year, and
shall be paid or credited by CPV to Developer or by Developer to CPV, as the case may be, at the
Close of Escrow. In addition, if any of the expenses cannot be accurately allocated on the Close of
Escrow, the same shall be allocated as soon as practicable after the Close of Escrow, but not more
than ninety (90) days thereafter, and either CPV or Developer shall promptly pay to the other the
sum determined pursuant to such subsequent allocation. Real property ad valorem taxes shall be
prorated as of 1159 p m. of the day immediately preceding the Closing Date, based upon actual days
involved. CPV shall be responsible for all real property taxes now or hereafter assessed attributable
to any period prior to the Closing Date, including, without limitation, any and all rollback taxes

14. FEASIBILITY REVIEW; AS-IS SALE

14.1  Feasibility Review.

(@

(i) Commencing on the Effective Date and thereafter for a
period of ninety (90) days (as may be extended pursuant to this Section 14.1, the “Feasibility Review
Period”), Developer, and its respective employees, agents, representatives, architects, engineers,
consultants and contractors (collectively, the “Due Diligence Authorized Parties”), shall have the
right, at all reasonable times and upon prior three (3) business day notice given to the CPV (which
may be telephonic), and subject to the remaining provisions of this Section 14.1, to enter the Site and
conduct such mvestigations as Developer in 1ts discretion may desire or authorize in order to evaluate
the desirability of its developing the Site, it being agreed that any delegation of its rights under this
Section 14.1 shall not release Developer of any of its obligations and duties to the CPV under this
Article 14. Developer agrees that as part of the Feasibility Review Period it will complete the Risk
Assessment

(1) Developer shall have two (2) separate rights to extend
the Feasibility Review Period by thirty (30) days each by (i) serving written notice of extension to
CPV and Escrow Agent no later than fourteen (14) days prior to the then expiration date of the
Feasibility Review Period and (ii) wire transferring to Escrow Agent Fifty Thousand Dollars
($50,000 00) on or prior to the expiration of the then-current Feasibility Review Period Developer
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agrees that such funds will be part of the Earnest Money Deposit to be held pursuant to the terms and
conditions of this Agreement.

(i) (1) CPV and its authorized and designated agent(s) shall
have the right to be present upon any entry of the Site by Developer or any Due Diligence Authorized
Parties, (ii) Developer and 1ts Due Diligence Authorized Parties shall conduct their mvestigations in
a manner so as to minimize interference with Site occupants and the operations, and otherwise in
accordance with standards customarily employed in the industry and all Requirements, (iu)
Developer shall pay in full for all materials, if any, supplied, used, joined, or affixed to the Site, and
all persons who perform labor upon the Site, in connection with investigations, shall not permit or
suffer any mechanic's or materialman's lien of any kind or nature to be enforced against the Site
relating to mvestigations and shall, promptly remove any lien filed against the Site for work
performed or materials delivered in connection with the investigations, (iv) Developer promptly shall
restore to the extent practicable any portion(s) of the Site disturbed by its investigations, and (v) if
Developer undertakes any boring or other disturbance of the soils on the Site, the soils so disturbed
will be recompacted to substantially their original condition as of the date of such boring or other
disturbance, or, as an alternative to filling and recompacting borings with soil, Developer shall have
the right to fill such borings with neat cement or bentonite in compliance with the Nevada
Department of Environmental Protection’s fact sheet for filling abandoned wells. The foregoing
authorization shall extend to soil borings with drilling rigs and hand augers and groundwater
sampling with bailers or comparable equipment, but shall not be construed to authorize Developer
to install groundwater monitoring wells or excavate soils with earth moving equipment

(b) Developer may elect, at any time prior to the expiration of the
Feasibility Review Period, to terminate this Agreement for any reason, or no reason, in Developer’s
sole discretion; provided, however, that if Developer fails to notify CPV and Escrow Agent of
Developer’s disapproval of the feasibility of the Developer’s proposed development of the Site by
written notice delivered to CPV no later than the date of expiration of the Feasibility Review Period,
the Developer will be deemed to have approved the feasibility and this condition will be deemed
satisfied If this Agreement is terminated pursuant to the foregoing provisions of this Section 14,
Developer shall pay to Escrow Agent an amount equal to the cost of the cancellation of Escrow,
neither party will have any further rights or obligations under this Agreement (except for any
obligation intended to survive a closing); and Escrow Agent shall immediately refund to Developer
its full Earnest Money Deposit

142  Developer Indemnity Developer hereby agrees to indemnify, hold
harmless and defend CPV, the City, and officers, employees and agents (imdividually and
collectively, the “City Parties™), from and against any and all Liabilities incurred by any of the City
Parties arising out of or in connection with the Developer’s investigations at the Site; provided,
however, the foregoing indemnity shall not apply with respect to any claims, damages, liabilities, or
expenses arising out of the mere discovery by Developer, or the failure to report, any pre-existing
conditions, or any acts or omissions of the City Parties or their contractors or invitees. Developer
shall deliver to the City concurrently herewith a certificate of insurance substantiating commercial
general liability coverage in a minimum amount of $2,000,000.00 per occurrence single limit bodily
injury and property damage coverage, including broad form contractual liability, written on a
“occurrence” basis and naming the City as an additional insured. Each insurance company’s rating
as shown in the latest Best’s Key Rating Guide shall be disclosed and entered on the required
certificate of insurance and shall be no lower than “A- VII” The Parties agree that the insurance
specified in this Section 14.2 to be obtained by Developer shall not limit the liability of Developer
hereunder.
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143 Ownership of Reports and Studies. CPV agrees and acknowledges that all
right, title and ownership of all proprietary and non-proprietary reports and studies pertamning to the
Site, including but not limited to marketing and research studies, internal planning studies,
architectural drawings and renderings, surveys, and geotechnical and environmental reports and
studies shall be the sole property of Developer.

14.4  AsIs Nature of Transaction.

(a) Developer acknowledges and agrees that, except for the
representations and warranties expressly made in this Agreement and in any document delivered at
Closing, CPV has not made, does not make, and specifically negates and disclaims any
representations, warranties, promises, covenants, agreements, or guaranties of any kind or character
whatsoever, whether express or implied, oral or written, past, present, or future, of, as to, concerning,
or with respect to the Site or any improvements thereon, (1) the value, nature, quality, or condition of
any of the Site, including, without limitation, the water, soil, and geology, (1i) the mcome to be
derived from any of the Site, (iii) the suitability of any of the Site for any and all activities and uses
that Developer may conduct thereon, (iv) the compliance of or by any of the Site or its operation with
any laws, rules, ordinances, or regulations of any applicable governmental authority or body, (v) the
habitability, merchantability, marketability, profitability, or fitness for a particular purpose of any of
the Site, (vi) the manner or quality of the construction or materials, if any, incorporated into any of
the Site, (vi1) the manner, quality, state of repair, or lack of repair of any of the Site, (viii) compliance
with any Environmental Laws, ncluding the existence in or on any of the Site of Hazardous
Materials, (ix) the sufficiency of any plans, plats, drawings, specifications, reports, studies, and/or
documents assigned and/or delivered by CPV, (x) the sufficiency, completeness, compliance or the
standard to which any improvements on or serving the Site were constructed, maintained or repaired,
and (xi) any other matter with respect to the Title Report, and/or the Site

(b) Developer further acknowledges and agrees that Developer is
relying entirely on Developer’s own investigations and examinations as to any and all matters
including, without limitation, the Title Report, and/or the Site. Developer acknowledges that it has,
or will have prior to Close of Escrow, performed any and all inspections Developer deems necessary
or appropriate for Developer to be satisfied with the acceptability of the purchase and sale and other
transactions contemplated by this Agreement. Developer further acknowledges that any information
provided or made available to Developer by CPV, or its officers, employees, agents, brokers,
representatives, or others was obtained from a variety of sources and that CPV has not made any
independent verification of such information and, except for the express representations, makes no
representations as to the accuracy or completeness of any such information, and such information
was provided or made available solely as a courtesy, and that Developer had the sole responsibility
for determining the existence or nonexistence of any fact material to Developer’s decision to
consummate this Agreement. CPV is not liable or bound in any manner by any verbal or written
statements, representations, or information pertaining to any of the Site, or the operation thereof,
furnished by any real estate broker, agent, employee, servant, or other person. Developer
acknowledges that, except for the express representations, its purchase of any of the Site hereunder
1s on an “as-is” “where-is” and “with all faults” basis without any implied warranties, and upon
consummating any such purchase, Developer accepts and agrees to bear all risks regarding all
attributes and conditions, latent or otherwise, of the Site acquired by Developer.

(c) Developer, for itself, 1ts successor and assigns, and for each and every
subsequent owner or lessee of the Site (“Releasing Parties”) hereby mutually releases, waives,
remises, acquits and forever discharges all rights, causes of action and claims which Developer has
or may have in the future against CPV, its officers, employees, agents, attorneys, representatives,
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legal successors and assigns, from any and all claims, suits, actions, causes of action, demands,
rights, damages, costs, expenses, penalties, fines or compensation whatsoever, direct or indirect,
which Developer or any Releasing Party now has or which Developer or any other Releasing Party
may have n the future on account of or in any way arising out of or in connection with Hazardous
Substances, Environmental Claims or other violation of Environmental Laws arising out of or in
connection with any other physical or environmental condition of the Site. Except with respect to
the gross negligence or willful misconduct of any City Party, Developer hereby agrees to hold
harmless and indemnify the City Parties from any claims, judgments, penalties, fines, losses,
damages, expenses (including reasonable attorneys’ fees) against or incurred by the City Parties after
the Close of Escrow of the Site to Developer arising 1n any way from (i) the presence of Hazardous
Substances or environmental conditions at, on, beneath or from the Site, (ii) Environmental Claims
or (ui) the application of Environmental Laws to the Site.

(d) Except as provided in the Environmental/Grading Reimbursement
Covenant, CPV hereby releases, waives, remises, acquits and forever discharges all rights, causes of
action and claims which CPV has or may have in the future against Developer, its members,
managers, officers, employees, agents, attorneys, representatives, legal successors and assigns, from
any and all claims, suits, actions, causes of action, demands, rights, damages, costs, expenses,
penalties, fines or compensation whatsoever, direct or indirect, which CPV now has or which CPV
may have in the future on account of or in any way arising out of or in connection with Hazardous
Substances or violation of Environmental Laws arising out of or in connection with any other
physical or environmental condition of the Site prior to the Close of Escrow.

(e) Developer agrees to perform all obligations under the Soil
Management Plan in regards to all Hazardous Substances on the Site and the compliance with all
Environmental Laws relating to the Site. Developer and CPV agree to enter into the
Environmental/Grading Reimbursement Covenant whereby (1) UP is released from any UP
Obligations as defined in the UP Covenant, (11) Developer agrees to comply with the Soil
Management Plan in connection with the development and use of the Site, (1i1) agrees to indemnify
and hold harmless CPV from any liabilities in the event of non-compliance with the Soil
Management Plan by Developer and (1v) incorporates the release set forth in Section 14.4(c) above.

145  Survival. Sections 8, 14.2 and 14.4 shall survive any termination of this
Agreement and any Close of Escrow hereunder and shall not merge into the Deed or any other
instrument of transfer.

15. CONVEYANCE FREE OF POSSESSION.

The Site shall be conveyed free of any possession or right of possession by any other Person
except subject to the Permitted Encumbrances.

16. GOVERNMENTAL PERMITS.

Nothing in this Agreement shall affect the responsibility of Developer to seek, obtain and
comply with the conditions of any and all permits and governmental authorizations necessary to
develop the Site or any portion thereof. Except as provided in the Environmental/Grading
Reimbursement Covenant, Developer shall be responsible for the payment of all permit fees and any
other fees in connection with the development and construction of the Project. Developer
acknowledges and agrees that CPV does not issue any permits or approvals related to the
development and construction of the Project and that all such permits or approvals must be issued by
the respective agency having approval authority.
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17. DEFAULT AND REMEDIES

17.1  Developer Event of Default. The occurrence of any of the following prior
to the Close of Escrow, shall be a Developer event of default hereunder-

(a) The failure by Developer to timely deliver (i) the Earnest Money
Deposit, (ii) the Closing Payment or (iii) the deposits as required by Sections 9.2 and 9.4 above,
unless such failure 1s as a result of the failure to be satisfied of one or more of Developer’s conditions
precedent to the Close of Escrow set forth in Section 10 1 above;

(b) The filing of a petition or the institution of proceedings of, by, or
against Developer pursuant to the Bankruptcy Reform Act of 1978, as amended, or any successor
statute or pursuant to any state bankruptcy, insolvency, moratoria, reorganization, or similar laws
which is not dismissed within ninety (90) days; or Developer’s making a general assignment for the
benefit of its creditors or the entering by Developer into any compromise or arrangement with its
creditors generally; or Developer’s becoming insolvent 1n the sense that Developer is unable to pay
its debts as they mature or in the sense that Developer’s debts exceed the fair market value of
Developer’s assets;

(c) Except for defaults pursuant to Section 17.1(a) above, the failure of
Developer to perform any material act to be performed by it, to refrain from performing any material
prohibited act or to fulfill any material condition to be fulfilled by it under this Agreement, or under
any agreement referred to herein or attached hereto as an exhibit, which failure is not cured by
Developer within the relevant cure period set forth below. Developer shall cure any monetary default
within five (5) business days after receipt of written notice from CPV. Developer shall cure any
nonmonetary default within fifteen (15) business days after receipt of written notice from CPV;
provided, however, that m the event that such nonmonetary default 1s of a nature that it cannot be
cured within such fifteen (15) business day period, then Developer shall commence to cure such
failure within such fifteen (15) business day period and shall diligently prosecute such cure to its
completion; or

(d) Any of Developer’s representations and warranties set forth in Section
7.2 above to be untrue in any material way as of the Closing Date

172  CPV’S REMEDY.

In the event an event of default has occurred by Developer pursuant to Section 17.1
above, CPV may by written notice to Developer terminate this Agreement Upon such termination
Developer shall have no further rights under this Agreement and THEN CPV MAY RETAIN AS
ITS SOLE AND EXCLUSIVE REMEDY, THE EARNEST MONEY DEPOSIT TOGETHER
WITH ALL EARNINGS THEREON AS CPV’S LIQUIDATED DAMAGES FOR THE FAILURE
BY DEVELOPER TO CLOSE THE ACQUISITION OF THE SITE. IT IS EXPRESSLY
UNDERSTOOD AND AGREED BETWEEN CPV AND DEVELOPER THAT CPV’S ACTUAL
DAMAGES FOR THE FAILURE BY DEVELOPER TO CLOSE THE ACQUISITION OF THE
SITE WOULD BE SUBSTANTIAL BUT EXTREMELY DIFFICULT TO ASCERTAIN.

INITIALS-
CPV:
DEVELOPER.

17.3  CPV’s Event of Default The occurrence of any of the following prior to
the Close of Escrow, shall be a CPV event of default hereunder:
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(a) the failure of CPV to perform any act to be performed by it, to refrain
from performing any prohibited act or to fulfill any condition to be fulfilled by it under this
Agreement unless such failure is as a result of the failure to be satisfied of one or more of CPV’s
conditions precedent to the Close of Escrow set forth in Section 10.2 above; or

(b) any of CPV’s representations and warranties set forth in Section 7.1
above shall be untrue in any material way as of the Closing Date

174  Developer’s Remedies. In the event of a default by CPV prior to the Close
of Escrow, Developer’s sole remedy shall be to pursue one, and only one, of the following remedies:

(a) to waive such default;

(b) to terminate this Agreement and on such termination CPV shall pay
the cost of the cancellation of Escrow, but shall have no liability whatsoever to Developer, including,
without limitation, any liability for Developer’s costs and expenses incurred in connection with 1ts
undertakings under this Agreement or in any other way in connection with the Project. Upon such
termination, Escrow Agent shall immediately refund to Developer its full Earnest Money Deposit;
or

(¢) to demand specific performance of CPV’s obligations under this
Agreement without an abatement in the Purchase Price or other consideration and without any
liability whatsoever on the part of CPV for damages resulting from CPV’s event of default.

18. MISCELLANEOUS PROVISIONS

18.1  Time of the Essence. Time 1s of the essence of this Agreement and every
obligation hereunder

182  Survival. The representations and warranties contained in this Agreement,
and the covenants that extend beyond the conveyance of title shall survive the recordation of any
deed and shall not be deemed merged into such deed.

183  Successors and Assigns. This Agreement shall inure to the benefit of and
bind the successors and assigns of the respective Parties hereto, subject to the provisions of this
Agreement regarding assignment.

184  Non-Liability of City Officials and Employees No official or employee of
CPV or the City shall be personally liable to Developer for any default or breach by CPV, for any
amount which may become due to Developer or for any obligation of CPV under the terms of this
Agreement.

18.5 Notices All notices, consents, requests, demands and other communications
provided for herein shall be in writing and shall be deemed to have been duly given 1f and when (i)
personally served, (i1) forty-eight (48) hours after being sent by United States registered mail, return
receipt requested, postage prepaid; (iii) upon delivery (or refusal of delivery) of personal delivery,
(iv) upon confirmation of receipt of facsimile transmission, or (v) sent by e-mail submission, to the
other Party at the following respective addresses, facsimile number or e-mail address or such other
address, facsimile number or e-mail address as either Party may from time to time designate in
writing:
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If to CPV. City Parkway V, Inc. .
c/o Office of Economic and Urban Development
495 S. Main Street, 6% Floor
Las Vegas, 89101
Phone. (702) 229-6551
Fax: (702)385-3128
Email* barent@lasvegasnevada gov
Attn®  William Arent, Director

And. City Attorney Office
City Hall, Sixth Floor
495 S. Main Street
Las Vegas, NV 89101
Phone: (702) 229-6629
Fax-  (702)368-1749
Email: tponticello@lasvegasnevada.gov

If to Developer: Breckenridge Group Las Vegas Nevada, LLC
1301 S Capital of Texas Hwy, Ste B-201
Austin, Texas 78746
Attention. Patrick Brennan
Phone’ (512)910-3561 ext 199
Fax:  (512)369-3454
Email: pbrennan@ahpliving.com

And: Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, Texas 75201
Attn: Tobin Swope
Email: tswope@winstead.com
Phone: (214) 745-5296
Facsimile: (214) 745-5390

18.6  Subsequent CPV Approvals Any approvals of CPV required or permitted
by the terms of this Agreement are authorized to be given by the President of CPV or such other
person that CPV designates 1n writing to Developer. If there 1s no time specified herein for CPV’s
approval, Developer may submit a letter requiring CPV’s approval within thirty (30) days after
submission to CPV or such approvals shall be deemed granted.

18.7  Entire Agreement, Amendments and Waivers This Agreement is executed
in two (2) duplicate originals, each of which is deemed to be an original This Agreement includes
Exhibit A through Exhibit G, inclusively, attached hereto and incorporated herein by reference, all
of which constitute the entire understanding and agreement of the Parties. This Agreement is intended
by the Parties to be the final expression of their agreement with respect to the subject matter hereof,
and is intended as the complete and exclusive statement of the terms of the agreement between 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 amendments hereto must be in writing and signed by
the appropriate authorities of CPV and Developer. All waivers of the provisions of this Agreement
must be in writing and signed by the appropriate authorities of CPV and Developer and no waiver of
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one provision shall be construed as a waiver of that provision 1n the future or as a waiver of any other
provision

18.8  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, 1t shall be deemed to be severed from this Agreement and the remaining provisions shall
remain in full force and effect.

18.9  Governing Law. The interpretation and enforcement of this Agreement
shall be governed 1n all respects by the laws of the State of Nevada.

18.10 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.

18 11 Counterparts. Each counterpart of this Agreement shall be deemed to be
an original and all of which together shall be deemed to be one and the same Agreement. Delivery
of this Agreement may be accomplished by facsimile transmission of this Agreement In such event,
the Parties hereto shall promptly thereafter deliver to each other executed counterpart originals of
this Agreement.

18 12 No Third Party Beneficiaries. Nothing in this Agreement shall confer upon
any Person, other than the Parties hereto and their respective successors and permitted assigns, any
rights or remedies under or by reason of this Agreement.

18.13 Days. All references to “days” in this Agreement are to consecutive
calendar days unless business days are specified. All references to “business days” shall mean any
day that is not a Friday, Saturday, Sunday or day on which commercial banks are not authorized to
be open, or required to be closed, in Las Vegas, Nevada Notwithstanding the foregoing, if the last
day of any time period stated herein shall not fall on a business day, then the duration of such time
period shall be extended so that it shall end on the next succeeding day which is a business day.

18.14 Construction. The Parties acknowledge that each Party and its counsel have
reviewed and approved this Agreement and that the normal rule of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be employed in the interpretation
of this Agreement or any amendments or exhibits hereto

18.15 Extensions of Time. The President of CPV shall have the authority to grant
time extensions under this Agreement not to exceed a total of sixty (60) days, provided, however, it
shall be at the President’s sole and absolute discretion as to whether to grant any time extension or
to submit any requests for time extensions to the City Council for approval

19. TIME FOR ACCEPTANCE OF AGREEMENT BY CPV This Agreement was
approved on | | by the City Council. The effective date of this Agreement shall be the

date of CPV’s approval of this Agreement as indicated on the signature page below (the “Effective
Date”).
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date
first written above.

CPV DEVELOPER

CITY PARKWAY V, INC., a Nevada BRECKENRIDGE GROUP LAS VEGAS

non-profit corporation NEVADA, LLC, a Delaware limited liability
company

By:

Name.

Title: By:
Name:

ATTEST: Title:

, Title

Effective Date: R

2018

APPROVED AS TO FORM:

Date
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EXHIBIT “A”
DEPICTION OF SITE

GO
N =




LS

Exhibit B

JANUARY 11, 2017
BY: RWM

P.R. BY: ARR
(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE NORTHEAST CORNER OF CITY PARKWAY AND SYMPHONY PARK AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL N (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16” EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1021.97 FEET TO THE POINT OF BEGINNING;

THENCE NORTH 62°04'44" WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263 12 FEET TO THE EASTERLY RIGHT-OF-WAY LINE
OF CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY OF SAID CITY PARKWAY, 369.28
FEET; THENCE SOUTH 62°04'44” EAST, DEPARTING THE EASTERLY RIGHT-OF-WAY
LINE OF SAID CITY PARKWAY, 26329 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16”
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 369.28 FEET TO THE POINT OF BEGINNING.

CONTAINING 2.23 ACRES (97,197 SQ. FT.), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.

V:\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS.DOC



PARCEL N (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°55'16” EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M,, CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION.

V.\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS DOC
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NOVEMBER 20, 2017
BY: RWM

P.R. BY: ARR

(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE SOUTHEAST CORNER OF CITY PARKWAY AND CARSON AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL 01 (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16" EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1391.25 FEET TO THE POINT OF BEGINNING.

THENCE NORTH 62°04'44" WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.29 TO THE EASTERLY RIGHT-OF-WAY LINE OF
CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°563'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY LINE OF SAID CITY PARKWAY,
324.65 FEET, THENCE SOUTH 62°03'10" EAST, DEPARTING THE EASTERLY RIGHT-OF-
WAY LINE OF CITY PARKWAY, 26344 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 324.53 FEET TO THE POINT OF BEGINNING

CONTAINING 1.96 ACRES (85,486 SQ. FT), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.

V.\1 SURVEYPROJECTS\0768\LEGALS\768-49 LEGAL-PARCEL O1 GR0OSS.DOC



PARCEL O1 (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°65'16” EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION.

VA1 SURVEYPROJECTS\0768\LEGALS\768-49 LEGAL-PARCEL 01 GROSS DOC
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EXHIBIT C

SCHEDULE OF PERFORMANCE

The Developer and CPV agree the project shall be developed as follows:

February 8 —May 7,
2018

90 days

Feasibility Period. Developer may request one-two 30-
day extensions with an additional $50,000 deposit to
escrow for each extension requested

By April 12, 2018

Developer and the City will conduct a pre-application
and design workshop to discuss preliminary designs and
Site Plan Development Review Checklist prior to
completing documents for Entitlements and Symphony
Park Block Plan Review

By May 8,2018

Within 91 days of the
signing of the DDA

Submit Site Plan Development Review documents to the
City of Las Vegas Planning Department for Site
Development Plan Review and Symphony Park Block
Plan Review

November 8, 2018

Within 270 days after
the signing of the DDA

developer will submit 100% complete construction
documents to the City of Las Vegas Development
Services to secure permits

On or before
February 7, 2019

No later than 60 days
prior to Close of
Escrow

Developer shall provide CPV evidence satisfactory to
CPV that developer has firm and binding commitments
for the equity capital and construction financing
necessary for development of the project

May 8, 2019

No later than 30 days
after permits have been
issued by the City

Close of Escrow

May 22, 2019

No later than 44 days
after permits have been
issued by the City

Construction start date

On or before
November 30, 2020

No later than 18
months after the start
of construction

Construction shall be completed. Developer may request
one 90-day extension

No later than
November 30, 2020

Certificate of occupancy received




EXHIBIT “D”
FORM OF DEED
APN No(s): 139-34-211-003, a portion

WHEN RECORDED MAIL TO:
Winstead PC

500 Winstead Building

2728 N. Harwood Street

Dallas, Texas 75201

Attn. Tobin Swope

MAIL TAX STATEMENTS TO:
Breckenridge Group Las Vegas Nevada, LLC
1301 S Capital of Texas Hwy, Ste B-201

Austin, Texas 78746

Attention: Patrick Brennan

GRANT BARGAIN AND SALE DEED

For valuable consideration, the receipt of which is hereby acknowledged, the CITY
PARKWAY V, INC., a Nevada non-profit corporation, ( “Grantor”), does hereby grant, bargain,
sell and convey to BRECKENRIDGE GROUP LAS VEGAS NEVADA, LLC, a Delaware
Limited Liability Company (“Grantee™) all right, title, and interest in and to that certain real
property situated in the City of Las Vegas, Clark County, Nevada bounded and legally described
in Exhibit B attached hereto and incorporated herein by this reference (the “Real Property”).

Together with, all and singular, the tenements, hereditaments and appurtenances
belonging, or in anywise appertaining.

To have and to hold, the Real Property described above with the appurtenances, unto
Grantee, and to Grantee’s heirs, successors and assigns forever.

The Real Property is hereby being transferred by Grantor to Grantee subject to the
restriction that for a period of sixty (60) years after the date of recordation of this deed no
gaming use will be conducted or operated on the Real Property pursuant to a nonrestricted
license or which is a nonrestricted operation as each are defined in to Chapter 463, Section
463.0177, of Nevada Revised Statues. This restriction may released and terminated by a recorded
instrument signed by Grantor or an assignee of Grantor.



IN WITNESS WHEREOF, the Grantor has caused this instrument to be executed on by
its officer thereunto duly authorized this day of ,201 .

GRANTOR:

CITY PARKWAY V, INC., a Nevada non-
profit corporation

By:

Scott D. Adams, President

APPROVED AS TO FORM:

Date

STATE OF NEVADA }
} ss.
COUNTY OF CLARK }

This instrument was acknowledged before me on ,2016 by

WITNESS my hand and official seal.



Exhibit A

JANUARY 11, 2017
BY: RWM

P.R. BY: ARR
(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE NORTHEAST CORNER OF CITY PARKWAY AND SYMPHONY PARK AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL N (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16” EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1021.97 FEET TO THE POINT OF BEGINNING;

THENCE NORTH 62°04'44" WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.12 FEET TO THE EASTERLY RIGHT-OF-WAY LINE
OF CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 iN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY OF SAID CITY PARKWAY, 369.28
FEET, THENCE SOUTH 62°04'44” EAST, DEPARTING THE EASTERLY RIGHT-OF-WAY
LINE OF SAID CITY PARKWAY, 263.29 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION RACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 369.28 FEET TO THE POINT OF BEGINNING.

CONTAINING 2.23 ACRES (97,197 SQ. FT), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.

V\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS.DOC



PARCEL N (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°55'16" EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION.

V\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS.DOC
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NOVEMBER 20, 2017
BY: RWM

P.R. BY: ARR

(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE SOUTHEAST CORNER OF CITY PARKWAY AND CARSON AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL O1 (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
“PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16” EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1391.25 FEET TO THE POINT OF BEGINNING.

THENCE NORTH 62°04'44" WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.29 TO THE EASTERLY RIGHT-OF-WAY LINE OF
CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY LINE OF SAID CITY PARKWAY,
324.65 FEET; THENCE SOUTH 62°03'10" EAST, DEPARTING THE EASTERLY RIGHT-OF-
WAY LINE OF CITY PARKWAY, 263.44 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 324.53 FEET TO THE POINT OF BEGINNING

CONTAINING 1.96 ACRES (85,486 SQ. FT.), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.

V:\1 SURVEYPROJECTS\0768\LEGALS\768-49 LEGAL-PARCEL O1 GROSS.DOC



PARCEL 01 (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°55'16” EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION

VA1 SURVEYPROJECTS\0768\LEGALS\768-49 LEGAL-PARCEL O1 GROSS DOC
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EXHIBIT “E”
ENVIRONMENTAL/GRADING REIMBURSEMENT COVENANT

APN NO- 139-34-211-003, a portion
WHEN RECORDED, MAIL TO:
CITY PARKWAY V, INC.

495 South Main St. 6% Floor

Las Vegas, Nevada 89101
Attention: Office of Economic and Urban Development

(Space Above Line For Recorder’s Use)
ENVIRONMENTAL REMEDIATION AND GRADING REIMBURSEMENT COVENANT

THIS COVENANT (“Covenant”) is made as of , 20, by and
between CITY PARKWAY V, INC., a Nevada non-profit corporation (“CP7”), and BRECKENRIDGE
GROUP LAS VEGAS NEVADA, LLC, a Delaware limited liability company (“Developer”) CPV and
Developer are individually or collectively referred to herein as “Party” or “Parties.”

WITNESSETH-

WHERAS,

A CPV has sold and conveyed to Developer that site, which is more particularly described in
Exhibit A attached hereto (the “Site”),

B. As part of the sale and conveyance of the Site, the Parties have agreed on environmental
issues relating to the Site and mutually desire to enter into this Covenant to memorialize such agreement

C. The Parties have also agreed on reimbursement of Developer by CPV of costs related to
the placement of the Site to Finished Grade as defined below.

NOW, THEREFORE, in consideration of the foregoing (including the sale and conveyance of the
Site by CPV to Developer), and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged by Developer, the Parties hereto agree as follows:

1. DEFINITIONS

1.1 Certain Definitions.

“Affiliate” or “Affiliates” means, with respect to any Person, any other Person
that, directly or indirectly, through one or more intermediaries, controls or is controlled by, or is under
common control with, such Person For purposes hereof, the term “control” (including the terms
“controlled by” and “under common control with”) shall mean the possession, directly or indirectly, of a
Controlling Interest. Unless the context otherwise requires, any reference to “Affiliate” in this Covenant
shall be deemed to refer to an Affiliate of Developer.



“City” means the city of Las Vegas, Nevada a political subdivision of the State of
Nevada.

“City Entities” means CPV and the City

“Controlling Interest” means (i) the ownership, directly or indirectly, of, or other
legal right to direct the voting of, 51% or more of the voting interests in a Person or the governing body of
such Person, and/or (ii) management control of such Person

“CPP” has the meaning set forth in the first paragraph of this Covenant.

“CPV Indemnified Party or Parties” means, collectively, CPV and the City and
therr respective elected and appointed officials directors, officers, shareholders, members, employees,
permitted successors and assigns and agents and Affiliates of such Persons (and the respective heirs, legal
representatives, successors and assigns of any of the foregoing)

“CPV Reimbursement Amount” means $500,000.

“DDA” means the Disposition and Development Agreement between CPV and
Developer, as such may be amended, whereby CPV has sold the Site to Developer.

“Developer” has the meaning set forth in the first paragraph of this Covenant

“Environmental Claim” means any and all administrative, regulatory or judicial
actions, suits, demands, demand letters, directives, claims, liens, investigations, proceedings or written
notices of noncompliance, liability or violation by any person or entity (including any governmental or
regulatory authority and including UP) alleging potential liability (including, without limitation, potential
responsibility or liability for enforcement, investigatory costs, cleanup costs, governmental response costs,
removal costs, remedial costs, natural resources damages, property damages, personal injuries or penalties)
arising out of, based on or resulting from (a) the presence, or release or threatened release into the
environment, of any Hazardous Substance, (b) circumstances forming the basis of any violation, or alleged
violation, of any Environmental Law; or (¢) any and all claims by any third party seeking damages,
contribution, indemnification, cost recovery, compensation or injunctive relief resulting from the presence
or release of any Hazardous Substance, including, without limitation, UP under the UP Covenant

“Environmental Law” means, to the extent applicable to the Site, any past, present
or future federal, state or local law, statute, rule, regulation, code, ordinance, order, decree, judgment,
injunction, notice, policy, or binding agreement, and all amendments thereto, issued, promulgated, or
entered into by any Government Authority, relating in any way to the environment, the preservation,
degradation, loss, damage, restoration or reclamation of natural resources, waste management, health,
industrial hygiene, safety matters, environmental condition or Hazardous Substance

“Finished Grade” means the bringing the grade of the overall Site to street level
and with compacted grading across the entire Site.

“Grading and Remediation Work” has the meaning set forth in Section 3.3

“Hazardous Substance” means all contaminants, pollutants, chemicals,
substances, products, constituents, wastes, and other materials of any nature whatsoever, whether located
in air, soil (including soil gas), or water (including groundwater, surface water, and well water): (1) which
are or become listed, regulated. or addressed pursuant to any of the following federal statutes, as
amended: the Comprehensive Environmental Response, Compensation and Liability Act, 42 U S.C
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section 9601, et seq (“CERCLA”), the Hazardous Materials Transportation Act, 49 U S C. section 1801,
et seq (“HMTA”), the Resource Conversation and Recovery Act, 42 U S.C section 6901, er seq
(“RCRA”); the Toxic Substances Control Act, 15 U.S.C section 2601, et seq (“TSCA”); the Clean Arr
Act, 42 U.S.C. section 7401, ef seq (“CAA”), the Clean Water Act, 33 U S.C. section 1251, et seq
(“CWA?”), the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. section 136 ef seg
(“FIFRA”), the Atomic Energy Act of 1954 (“AEA”) and Low-Level Radioactive Waste Policy Act
(“LLRWPA?”), 42 U.S C section 2014 et seq, the Nuclear Waste Policy Act of 1982, 42 U.S.C. section
10101 ef seq (“NW PA”); and the Emergency Planning and Community Right-to-Know Act of 1986,
42 US C section 11001 ef seq (“EPCRA™); (2) which are or become listed, regulated, or addressed
pursuant to any other federal, state or local statute, law, ordinance, resolution, code, rule, regulation,
order or decree applicable to the Site regulating, relating to or imposing liability (including, but not
limited to, response, removal and remediation costs) or standards of conduct or performance concerning
any hazardous, extremely hazardous, toxic, dangerous, restricted, or designated waste, substance or
material, as now or at any time hereafter may be in effect; (3) which are explosive, corrosive, reactive,
ignitable, toxic, infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous to human
health or the environment; (4) which are or contain oil, gasoline, diesel fuel or other petroleum
hydrocarbons; or (5) which are or contain lead, arsenic, other metals, volatile organic compounds,
semi-volatile organic compounds, polycyclic/polynuclear aromatic hydrocarbons, polychlorinated
biphenyls, asbestos, radioactive materials, or radon gas

“NDEP” means the Nevada Department of Environmental Protection, an agency
of the State of Nevada.

“PEMA” means that Project Environmental Management Agreement attached
hereto as Exhibit B.

“Person” means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated organization or
government, or any city or political subdivision thereof

“Project” has the meaning set forth in the DDA.
“Site” 1s defined in Recital A.

“Soil and Groundwater Management Plan” means that final soil and groundwater
management plan - Union Park 61-acre Site former Union Pacific Railroad Fueling and maintenance yard
Las Vegas, Nevada Project No. 80559 March 21, 2007, as such may be amended from time to time.

“UP” means Union Pacific Railroad Company, a Delaware corporation.

“UP Covenant” means that Perpetual Environmental Covenant and Release of
Claims Modifying Specified Environmental Obligations Contained within October 21, 1996 Purchase and
Sale Agreement; and November 12, 1996 Grant, Bargamn and Sale Deed recorded against the Site as
Instrument Number 20151005-0001403 and re-recorded against the Site as Instrument Number
201660606-0002403. “UP Obligations” means the term “Union Pacific Obligations” as defined 1n
Section 3C. of the UP Covenant on page 5 of the UP Covenant.



2. UP COVENANT

Developer agrees that the Site is subject to the terms of the UP Covenant in all respects
Developer further agrees that:

(a) Developer hereby releases UP from any lability in connection with the
UP Obligations, and

(b) Any remedies with respect to performance or breach of the UP
Obligations shall solely and exclusively lie against the City Entities.

3. SOIL. MANAGEMENT PLAN/CPV RELEASE/CPV REIMBURSEMENT
AMOUNT

3.1 Soil and Groundwater Management Plan.

(a) Developer acknowledges that the Soil and Groundwater Management
Plan has been developed and approved by NDEP for use prior to the initiation of future development on
the Site that creates subsurface excavations in the area of petroleum hydrocarbon-contaminated soil,
disturbs or exposes petroleum hydrocarbon-contaminated soil, requires dewatering at the Site and other
matters related to the development of the Site Subject to performance by CPV of its obligations under the
PEMA, Developer agrees to comply with the Soil and Groundwater Management Plan in all respects,
including, without limitation, incorporating the provisions of the Soil and Groundwater Management Plan
into a work plan for NDEP’s review and approval

) The Parties agree that (i) the implementation of the Soil and Groundwater
Management Plan shall be pursuant to and in compliance with the PEMA, (ii) their respective obligations
in connection with the implementation of the Soil and Groundwater Management Plan are set forth fully in
the PEMA and (iii) the obligations of CPV under the PEMA are the only and sole obligations of CPV in
connection with the condition of the Site, including, without limitation, any Environmental Claim,
Environmental Law or Hazardous Substance

3.2 CPV Release Developer, for itself, its successor and assigns, and for each and every
successor owner or lessee of the Site (“Releasing Parties”) hereby mutually releases, waives, remises,
acquits and forever discharges all rights, causes of action and claims which Developer or the Releasing
Parties now have or may have in the future, known or unknown, agaimnst the CPV Indemnified Parties from
any and all claims, suits, actions, causes of action, demands, rights, damages, costs, expenses, penalties,
fines or compensation whatsoever, direct or indirect, which Developer or any Releasing Party now has or
which Developer or any other Releasing Party may have in the future on account of or in any way arising
out of or in connection with Hazardous Substances, Environmental Claims or violation of Environmental
Laws arising out of or in connection with any other physical or environmental condition of the Site
Except to the extent caused by the gross negligence or willful misconduct of the CPV Indemnified Parties,
Developer, for itself and for all Releasing Parties, hereby agrees to hold harmless and indemnify the CPV
Indemnified Parties from any claims, judgments, penalties, fines, losses, damages, expenses (including
reasonable attorneys’ fees) against or incurred by the CPV Indemnified Parties arising in any way from (i)
the presence of Hazardous Substances or any other environmental conditions at, on, beneath or from the
Site, (ii) Environmental Claims or (iii) the application of Environmental Laws to the Site

33 CPV Reimbursement Amount. CPV agrees to reimburse Developer for costs incurred by
Developer (i) in bringing the Site to Fmished Grade and (ii) in the environmental remediation cost
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obligation of CPV as set forth m the PEMA (collectively, the “Grading and Remediation Work”)
Developer agrees that the total reimbursement obligation of CPV for the Grading and Remediation Work
shall not exceed the CPV Reimbursement Amount regardless of whether the total cost of the Grading and
Remediation Work exceeds the CPV Reimbursement Amount, and CPV shall have no obligation to
reimburse Developer for amounts n excess of the CPV Reimbursement Amount in connection with the
Grading and Remediation Work or in any other matter in connection with the development and/or
remediation of the Site. In the event that the cost of the Grading and Remediation Work is less than the
CPV Reimbursement Amount, Developer shall have no right to receive any of the remamning CPV
Reimbursement Amount. Developer will submit copies of bids for the work and final invoices for all
Grading and Remediation Work and CPV shall reimburse Developer for all costs in connection with the
Grading and Remediation Work at the issuance of an Occupancy Certificate (as defined in the PEMA).

34 As-Is  Except as provided m Section 3.3, Developer acknowledges that its purchase of
any of the Site was on an “as-is” “where-is” and “with all faults” basis without any express or implied
warranties, and Developer for itself, its successor and assigns, and for all Releasing Parties, accepts and
agrees to bear all risks regarding all attributes and conditions, latent or otherwise, of the Site

4. MISCELLANEOUS

4.1 General Purpose and Constructive Notice The Covenant shall run with the land and be
binding upon Developer and binding upon and obligate any successor owners of the Site

4.2 Attorneys’ Fees. In the event either Party hereto is required to employ an attorney because
of the other Party’s default, the defaulting Party shall pay the non-defaulting Party’s reasonable attorney’s
fees incurred 1n the enforcement of this Covenant.

43 Time of the Essence. Time is of the essence of this Covenant and every obligation
hereunder.

4.4 Notices. All notices, consents, requests, demands and other communications provided for
herein shall be in writing and shall be deemed to have been duly given if and when (i) personally served,
(ii) forty-eight (48) hours after being sent by United States registered mail, return receipt requested,
postage prepaid; (iii) upon delivery (or refusal of delivery) of personal delivery, (iv) upon confirmation of
receipt of facsimile transmussion, or (v) sent by e-mail submission, to the other Party at the following
respective addresses, facsimile number or e-mail address or such other address, facsimile number or e-mail
address as either Party may from time to time designate in writing:

Ifto CPV. City Parkway V, Inc.
c/o Economic and Urban Development
495 S Main Street, 6® Floor
Las Vegas, 89101
Phone. (702) 229-6551
Fax:  (702) 385-3128
Email: barent@lasvegasnevada.gov



Attn®  Bill Arent, Director

And: City Attorney Office
Attn. Ter1 Ponticello
495 S. Main Street, 6% Floor Las Vegas, NV 89101
Phone* (702) 229-6629
Fax-  (702) 368-1749
Email tponticello(@lasvegasnevada gov
Attn Teri Ponticello, Esq

If to Developer- Breckenridge Group Las Vegas Nevada, LLC
1301 S Capital of Texas Hwy, Ste B-201
Austin, Texas 78746
Attention: Patrick Brennan
Phone: (512) 910-3561 ext 199
Fax: (512) 369-3454
Email: pbiennan@ahpliving com

And- Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, Texas 75201
Attn. Tobin Swope
Email- tswope@winstead.com
Phone: (214) 745-5296
Facsimile: (214) 745-5390

4.9 Entire Agreement and Waivers. This Covenant is executed in two (2) duplicate originals,
each of which is deemed to be an original. This Covenant constitutes the entire understanding and
agreement between the Parties and 1s intended by the Parties to be the final expression of their agreement
with respect to the subject matter hereof, and the complete and exclusive statement of the terms and
conditions mentioned herem 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. This Covenant includes
Exhibit “A” attached hereto and incorporated herein by reference. All waivers of the provisions of this
Covenant must be m writing and signed by the appropriate authorities of CPV and Developer and no
waiver of one provision shall be construed as a waiver of that proviston in the future or as a waiver of any
other provision

4.10 Termination or Amendment. This Covenant may be validly terminated, amended, modified
or extended, in whole or in part, only by recordation with the Recorder’s Office of a proper instrument
duly executed and acknowledged by CPV and Developer to that effect.

4.11  Severability. Whenever possible, each provision of this Covenant 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 Covenant and the remaining provisions shall remain n full force and
effect.

4.12 Governing Law The mterpretation and enforcement of this Covenant shall be governed in
all respects by the laws of the State of Nevada.



4.13  Captions. The captions contained in this Covenant are for the convenience of the Parties
and shall not be construed so as to alter the meaning of the provisions of the Covenant.

4.14  Counterparts.  Each counterpart of this Covenant shall be deemed to be an original and
all of which together shall be deemed to be one and the same Covenant. Delivery of this Covenant may be
accomplished by facsimile transmission of this Covenant In such event, the Parties hereto shall promptly
thereafter deliver to each other executed counterpart originals of this Covenant.

4.15 No Third Party Beneficiaries. Nothing in this Covenant shall confer upon any Person,
other than the Parties hereto and their respective successors, any rights or remedies under or by reason of
this Covenant.

4.16 Days. All references to “days” in this Covenant are to consecutive calendar days unless
business days are specified. All references to “business days” shall mean any day that 1s not a Saturday,
Sunday or day on which commercial banks are not authorized to be open, or required to be closed, in Las
Vegas, Nevada Notwithstanding the foregoing, if the last day of any time period stated herein shall not
fall on a business day, then the duration of such time period shall be extended so that it shall end on the
next succeeding day which is a business day.

4.17 Construction. The Parties acknowledge that each Party and 1ts counsel have reviewed and
approved this Covenant and that the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Covenant or any
amendments or exhibits hereto

4.18  Assignment. Notwithstanding anything to the contrary herein, Developer shall have the
right, without CPV's consent, to (i) collaterally assign its rights and obligations in this Covenant (including,
without limitation, Developer's right to receive reimbursement for Grading and Remediation Work
pursuant to the terms of this Covenant) to a financial institution or lender ("Developer's Lender") for the
purposes of granting a security interest in the Site and/or Project, and (ii) transfer its interest in the Site
and/or the Project and assign its rights and obligations under this Covenant (including, without limitation,
Developer's right to receive reimbursement for Grading and Remediation Work pursuant to the terms of
this Covenant) in connection with Developer's Lender's exercise of an action to foreclose or otherwise
enforce a lien, mortgage or deed of trust on the Site and/or Project.




IN WITNESS WHEREOF, the undersigned have executed this Covenant as of the date first written
above.

CPV DEVELOPER
CITY PARKWAY V, INC.,, a Nevada non- BRECKENRIDGE GROUP LAS VEGAS
profit corporation NEVADA, LLC, a Delaware limited liability

company
By
Name: By:

Name.
Title: Title:
ATTEST:

, Title
APPROVED AS TO FORM:
Date
ADD NOTARIES



Exhibit A

JANUARY 11, 2017
BY: RWM

P.R. BY: ARR
(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE NORTHEAST CORNER OF CITY PARKWAY AND SYMPHONY PARK AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL N (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16” EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1021.97 FEET TO THE POINT OF BEGINNING;

THENCE NORTH 62°04'44" WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.12 FEET TO THE EASTERLY RIGHT-OF-WAY LINE
OF CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY OF SAID CITY PARKWAY, 369.28
FEET, THENCE SOUTH 62°04'44" EAST, DEPARTING THE EASTERLY RIGHT-OF-WAY
LINE OF SAID CITY PARKWAY, 263.29 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 369.28 FEET TO THE POINT OF BEGINNING.

CONTAINING 2.23 ACRES (97,197 SQ. FT.), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.

V\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS.DOC



PARCEL N (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°55'16" EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION.

VA1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS DOC
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EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE SOUTHEAST CORNER OF CITY PARKWAY AND CARSON AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL O1 (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS.

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16” EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1391.25 FEET TO THE POINT OF BEGINNING.

THENCE NORTH 62°04'44” WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.29 TO THE EASTERLY RIGHT-OF-WAY LINE OF
CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY LINE OF SAID CITY PARKWAY,
324.65 FEET; THENCE SOUTH 62°03'10" EAST, DEPARTING THE EASTERLY RIGHT-OF-
WAY LINE OF CITY PARKWAY, 263.44 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 324.53 FEET TO THE POINT OF BEGINNING

CONTAINING 1.96 ACRES (85,486 SQ. FT.), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.
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PARCEL O1 (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°55'16" EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION
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EXHIBIT B
PROJECT ENVIRONMENTAL MANAGEMENT AGREEMENT

Definitions

Capitalized Terms Unless otherwise defined below, all capitalized terms used in this Exhibit B
have the meanings ascribed to such terms in the Covenant

"Activity and Use Limitations" means, with respect to an Environmental Condition at the Site,
legal or physical restrictions or limitattons, on the use of, or access to, a site or facility, such as institutional
or Engineering Controls, and Hazardous Substance monitoring in soil and groundwater that are intended to
reduce or eliminate potential exposure to Hazardous Substances present in the soil or groundwater on or
within the Site, or to prevent activities that could interfere with the effectiveness of a cleanup remedy
approved by NDEP or recommended by the Risk Assessment in order to ensure no significant risk to
public health or the environment

“Applicable Environmental Guidance” means all applicable Environmental Laws, Activity and
Use Limitations, the Soil and Groundwater Management Plan, and the Risk Assessment To the extent an
element of the Applicable Environmental Guidance is in conflict as to any matter affecting human health
or the environment, including the extent to which Hazardous Substances in soil or groundwater should be
removed or remediated or both to acceptable levels of risk for the Project, the Applicable Environmental
Guidance that ensures no significant risk to public health or the environment shall be followed, and if the
conflict is unrelated to a significant risk to public health or the environment, then the Developer shall
determine i 1ts reasonable discretion which Applicable Environmental Guidance shall be followed

“CEM Contract” means the contract described in Section 3(c) below.

“Certified Environmental Manager” (“CEM”) means a person having been certified by the
NDEP as an “Environmental Manager” pursuant to Nevada Administrative Code Chapter 459.

“Clean Soil” means soil excavated from the Site that does not contain Hazardous Substances in
concentrations requiring treatment or disposal pursuant to the Soil and Groundwater Management Plan.

“Completion of Construction” as to any portion of the Project, means the date that such portion
receives an Occupancy Certificate.

“Contaminated Soil” means soil excavated from the Site that contains Hazardous Substances in
concentrations requiring treatment or disposal pursuant to the Soil and Groundwater Management Plan.

“CPV Manager” means the City Manager of the City of Las Vegas, Nevada or the person CPV
identifies in writing to Developer

“CPV Obligations” means those obligations described in Section 3(b)

“CPV Project Representative” means the person designated by CPV Manager in writing to
Developer.

“CPV Remediation Cost Cap” means the amount up to but not exceeding the lesser of (1) the
CPV Reimbursement Amount or (ii) the costs to complete the Grading and Remediation Work Such
amount shall be the limit of CPV Obligations.
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“Developer Obligations” means the obligations described at Section 3(a).

“Engineering Controls” mean barriers, caps, liners, ventilation systems or other devices

engineered to control or impede dermal contact, inhalation or ingestion by humans of chemicals in soils,
water and other media above and below grade surface

“Environmental Condition” means (a) a Release or threat of a Release of any Hazardous
Substance affecting the Site for which investigation, response, evaluation, treatment, removal, remediation,
monitoring, abatement or any type of corrective action 1s required under any Environmental Laws, (b) any
condition or activity at the Site that 1s not in compliance with any Environmental Laws, and (c) any
condition or activity at the Site which results in or forms the basis for a claim by any Government
Authority or crtizen or citizen group for compliance, injunctive relief, damages (including without
limitation natural resources or toxic tort damages), penalties, or removal, response, remedial or other action
pursuant to any Environmental Laws and/or a third party seeking damages and/or injunctive relief related
to actual or alleged personal injury, medical monitoring, wrongful death and/or property damage in
connection with a breach of any Environmental Laws

“Environmental Disclosure Documents” means those documents, data, and reports evidencing
the condition of the Site that are listed on the “Symphony Park Environmental Disclosures Documents”
which were delivered to your office on 10 2.17 via Certified Mail.

“Environmental Laws” means any past, present or future federal, state or local law, statute, rule,
regulation, code, ordinance, order, decree, judgment, injunction, notice, policy, or binding agreement, and
all amendments thereto, issued, promulgated, or entered into by any Government Authority, relating in any
way to the environment, the preservation, degradation, loss, damage, restoration or reclamation of natural
resources, waste management, health, industrial hygiene, safety matters, Environmental Condition or
Hazardous Substance.

“Environmental Permits” means all necessary federal, state, and local permits or other approvals
relating to the handling, treatment, or disposal of Hazardous Substances in connection with the Project.

“Government Authority” means the government of the United States of America and any
political subdivision thereof, state and local governments and any agency, authority, regulatory body, court,
or other entity exercising or having the functions of government having jurisdiction over the Site

“Hazardous Substances” or “Hazardous Substance” means all contaminants, pollutants,
chemicals, substances, products, constituents, wastes, and other materials of any nature whatsoever,
whether located 1n air, soil (including soil gas), or water (including groundwater, surface water, and well
water)' (1) which are or become listed, regulated, or addressed pursuant to any of the following federal
statutes, as amended: the Comprehensive Environmental Response, Compensation and Liability Act, 42
U S C. section 9601, ef seq (“CERCLA”); the Hazardous Materials Transportation Act, 49 USC
section 1801, ez seqg (“HMTA”), the Resoutce Conversation and Recovery Act, 42 U.S.C. section 6901,
et seq (“RCRA”), the Toxic Substances Control Act, 15 U.S C. section 2601, ef seq (“TSCA™); the
Clean Air Act, 42 U S.C section 7401, et seq (“CAA”), the Clean Water Act, 33 U.S.C. section 1251, et
seq (“CWA”), the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U S C. section 136 ef seq
(“FIFRA”); the Atomic Eneigy Act of 1954 (“AEA”) and Low-Level Radioactive Waste Policy Act
(“LLRWPA”), 42 U S.C. section 2014 et seq , the Nuclear Waste Policy Act of 1982, 42 U S.C section
10101 et seq (“NW PA”), and the Emergency Planning and Community Right-to-Know Act of 1986,
42 U S.C. section 11001 et seq (“EPCRA”); (2) which are or become listed, regulated, or addressed
pursuant to any other federal, state o1 local statute, law, ordinance, resolution, code, rule, regulation,
order or decree applicable to the Site iegulating, relating to or imposing liability (including, but not
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limited to, response, removal and remediation costs) or standards of conduct or performance concerning
any hazardous, extremely hazardous, toxic, dangerous, restricted, or designated waste, substance or
material, as now or at any time hereafter may be in effect; (3) which are explosive, corrosive, reactive,
ignitable, toxic, infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous to human
health or the environment, (4) which are or contain oil, gasoline, diesel fuel or other petroleum
hydrocarbons, or (5) which are or contain lead, arsenic, other metals, volatile organic compounds,
semi-volatile organic compounds, polycyclic/polynuclear aromatic hydrocarbons, polychlormated
biphenyls, asbestos, radioactive materials, or radon gas.

“Known Hazardous Substances” means chemicals associated with diesel fuel, gasoline, solvents,
total petroleum hydrocarbons, tetrachloroethylene, perchloroethylene, polyaromatic hydrocarbons, semi-
and volatile organic compounds, lead, methyl ethyl ketone, trimethylbenzene, naphthalene, polychlorinated
biphenyls, and arsenic, all of which are identified in the Environmental Disclosure Documents as
chemicals of concern, and any other Hazardous Substances disclosed in the Environmental Disclosure
Documents

“NDEP” means the Nevada Department of Conservation and Natural Resources, Division of
Environmental Protection.

“Occupancy Certificate” means a certificate(s) or other equivalent approval by City allowing
occupancy by people within the Project.

“Project” has the meaning set forth in the DDA.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping or disposing of any Hazardous Substances into the environment,
including the abandonment, discarding, burying or disposal of barrels, tanks, containers and other
receptacles containing any Hazardous Substances in violation of any Environmental Laws.

“Risk Assessment” means a health risk assessment prepared by a well-qualified CEM or PhD
environmental professional acceptable to both Parties that for each Known Hazardous Substance (a)
identifies exposure pathways and exposure parameters to dertve health-based soil and groundwater
screening levels based on reasonable maximum exposure parameters, (b) establishes soil and groundwater
screening levels that represent chemical concentrations which would not result in adverse health effects
under the assumed future land use of the Site, (c) identifies potential exposures during construction as a
component of the analysis, (d) recommending Activity and Use Limitations for development of the Site
that will maintain protection of public health and the environment while, to the extent consistent with such
mandate, minimizing overall costs charged against the CPV Remediation Cost Cap, and (e) supersedes and
replaces the Converse Consultants' September 24, 2002 Risk-Based Evaluation performed for CPV
Parkway IV & V but only as to the Site  In recommending Activity and Use Limitations as provided n (d)
above, the Risk Assessment shall contain a thorough cost analysis and discussion for each practicable
alternative Activity and Use Limitation to minimize Site development charges agamst the CPV
Remediation Cost Cap.

“Soil and Groundwater Management Plan” means the plan prepared by Kleinfelder, dated
March 21, 2007, in accordance with Applicable Environmental Guidance and approved by NDEP for
handling Hazardous Substances in soil and groundwater encountered during and after construction of the
Project.

Environmental Conditions
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1. INTENTIONALLY OMITTED

2 Developer Acknowledgments. Developer acknowledges receipt of the Environmental
Disclosure Documents and agrees that CPV has made no representation regarding the matters set forth
therein. Developer further acknowledges that the Environmental Disclosure Documents disclose and
describe Hazardous Substances 1n soil and groundwater within and surrounding the Site.

3 Developer Obligations and CPV Obligations. The Parties mutually acknowledge and
agree that the Soil and Groundwater Management Plan sets forth the requirements for the remediation of
the Site and that the Soil and Groundwater Management Plan is the basis of this Project Environmental
Management Plan. Developer agrees that CPV’s obligations set forth in Section 3(b) are the only
obligations of CPV in connection with Environmental Conditions, Environmental Laws and Hazardous
Substances relating or applying to the Site.

(a) Developer Obligations. Developer shall design, construct, and operate the Project
mn accordance with Applicable Environmental Guidance Developer and not CPV shall do and perform
each of the following and shall be responsible and pay for all costs associated therewith, subject to CPV’s
reimbursement obligations as set forth in Section 3(b)"

1. Obtaining the Risk Assessment.

2 Excavation of so1l based on an underground 3D grid of the Site prepared
by Developer and reviewed by the CEM. There will be no stockpiling of
soil on the Site and any excavated soil will go directly into third party
hauling trucks arranged by CPV;

3 Handling, storing, transporting, re-using or disposing of all Clean Soil;

4, Sampling, characterizing, analyzing, remediating, cleaning up, treating,
storing, and disposing to the extent required by and in compliance with
Applicable Environmental Guidance® (x) Soils excavated by Developer
that contain Hazardous Substances, or (y) Groundwater diverted from the
Project Site to the extent recommended by the Risk Assessment and (z)
Hazardous Substances on or within or migrating from or to the surface
soils, subsurface soils or soil gas of, within, on or under the Site that are
excavated by Developer,

5. To the extent necessary in Developer’s sole judgment and discretion to
satisfy construction design requirements within and for the Project,
replacing and recompacting Clean Soil or formerly Contammated Soil
that is remediated to levels where such soil can be re-used pursuant the
Soil and Groundwater Management Plan on the Site for the Project,

6. If and to the extent required by the Risk Assessment, the design,
construction, operation and mamtenance of Engineering Controls after
Completion of Construction,

7 The portion of off-site disposal costs attributable to formerly
Contaminated Soil that is remediated to levels where such soil can be re-
used on Site pursuant to the Soil and Groundwater Management Plan; and
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8. The treatment 1n compliance with Applicable Environmental Guidance of
groundwater diverted from the Site

Upon and after the termination of the CPV Obligations as set forth in Section 3(b) below,
Developer shall be solely responsible for all costs necessary to comply with Applicable Environmental
Guidance relating to Hazardous Substances within or affecting the Site.

(b) CPV Obligations. Subject to and as limited by the CPV Remediation Cost Cap,
CPV shall reimburse Developer for all costs mcurred in connection with (1) Developer’s Obligations, (ii)
the CEM costs as set forth in paragraph 3(c) below, and (i1i) the Developer’s costs incurred in connection
with bringing the Site to Finished Grade as set forth in the Covenant (collectively, the “CPV
Reimbursement Items”) CPV shall not be obligated to reimburse Developer for any CPV Reimbursement
Items to the extent such items are incurred by Developer after the issuance of an Occupancy Certificate for
the Project.

All CPV Obligations shall terminate upon payment by CPV of the CPV Reimbursement
Amounts as provided in the last sentence of Section 3.3 of the Covenant

Developer agrees that the obligation of CPV to provide CPV Remediation Cost Cap funds
is limited to the Site.

© CEM Contract. Developer shall promptly enter into a contract that requires the
CEM to promptly perform the work described below (the “CEM Contract”). Developer shall be
exclusively responsible for all CEM costs incurred under the CEM contract through issuance of the
Occupancy Certificate, which costs shall be charged against CPV Remediation Cost Cap. Developer shall
be exclusively responsible for all CEM Contract costs after 1ssuance of an Occupancy Certificate. At a
minimum, the CEM contract shall contain the following terms and conditions:

L. Upon issuance of the Occupancy Certificate, the CEM Contract shall
terminate and the CEM shall make a duplicate set of all records, data, and reports generated during the
contract available to the Parties After issuance of the Occupancy Certificate, to the extent NDEP requires
any ongoing groundwater monitoring, additional remediation or corrective action, or treatment or special
handling of groundwater Developer will be solely responsible for all costs associated therewith and for
costs of complying with Applicable Environmental Guidance.

2 INTENTIONALLY OMITTED

3. Obtam on behalf of and in the name of CPV or Developer all necessary
Environmental Permits for the Project.

4 Oversee the testing, storage, handling, treatment, and transportation of
any Hazardous Substances encountered during construction of the Project

5. Deliver to CPV at the conclusion of the Project construction all records

relating to any treatment facility constructed to treat soil or groundwater contamination, mcluding
applicable Environmental Permits
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6. The CEM shall regularly report in writing to the Parties a summary of
matters relating to the handling, storage, treatment, and disposal of Hazardous Substances encountered
before issuance of the Occupancy Certificate.

7 INTENTIONALLY OMITTED
8. INTENTIONALLY OMITTED

9, To the extent CEM performs services on, or commingles excavated
Contaminated Soils from multiple sites, including the Site, within
Symphony Park, costs and expenses associated with those services and the hauling, handling, sampling,
testing, analyzing treatment, removal, remediation, and the like, of commingled Contaminated Soils shall
be equitably and reasonable allocated by the CEMs applying an objective standard to arrive at a
proportionate share for the Site 1n relation to other contributing Symphony Park sites and project.

5 Mutual Release. Each Party for itself and each Party's agents, representatives, successors,
assigns, members, administrators, officers, directors, employees, and all other persons associated with each
Party hereby irrevocably releases waives, remises, acquits and forever discharges all other Parties and each
of their agents, representatives, successors, assigns, members, administrators, officers, directors, employees
("Released Party") from any and all claims or potential claims, causes of action and any demands
whatsoever, whether presently known or unknown, vested or contingent, in law or 1n equity, and for claims
of any nature whatsoever, whether based on Environmental Laws or any other federal, state or local statute
or ordinance, or based on a tort, contract, common law or other theory of recovery, for any liability,
obligation, responsibulity, loss, cost, claim, damage, order, judgment, decree, expense (including, without
limitation, reasonable attorney and expert fees and disbursements, including court costs and costs of
appeal), penalty or fine incurred in connection with, arising from or out of, or related to any release of
Hazardous Substances or any violation of Environmental Laws occurring on the Site prior to the Closing
Date. Nothing in this Section or this Agreement shall be construed as a release or waiver of any claim,
arising from a breach of any term, condition, covenant, representation or warranty contamed in this
Agreement.

6 Developer Indemnity. Developer shall indemnify, hold harmless, and defend CPV, CPV’s
affiliates, council members, mayor, employees, agents, officers, successors, and assigns of and from all
losses or claims for personal injury, property damage, or natural resource damages caused in whole or in
part by Developer’s failure to design, construct, or operate the Project in conformance with Applicable
Environmental Guidance from and after the Closing Date.
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EXHIBIT “F”
PROJECT DSLURS

APN NO- 139-34-211-003, portion referred to as Parcels N & O1
WHEN RECORDED, MAIL TO

CITY PARKWAY V, INC.

495 South Main St 6% Floor

Las Vegas, Nevada 89101
Attention: Office of Economic and Urban Development

(Space Above Line For Recorder’s Use)
DECLARATION OF SPECIAL LAND USE RESTRICTIONS AND OPTION TO RECONVEY

THIS DECLARATION OF SPECIAL LAND USE RESTRICTIONS AND OPTION TO
RECONVEY (“Declaration”) 1s made as of , 20__, by and between CITY
PARKWAY V, INC., a Nevada non-profit corporation (“CPV”’), and BRECKENRIDGE GROUP LAS
VEGAS NEVADA, LLC, a Delaware limited liability company (“Developer”). CPV and Developer are
individually or collectively referred to herein as “Party” or “Parties.”

WITNESSETH.

A. WHEREAS, CPV has conveyed to Developer that site, which is more particularly
described in Exhibit “A” attached hereto (the “Site”);

B. WHEREAS, the Site is part of Symphony Park, which is more particularly described n
Exhibit “B” attached hereto,

C. WHEREAS, in consideration of such conveyance, Developer has agreed that 1t is
acquiring the Site to develop the Project (hereinafter defined) 1n accordance with the Restrictions set forth
herein;

D. WHEREAS, CPV 1s conveying the Site to Developer on the basis of Developer’s
contmnuing complhiance with the Restrictions, including the construction of the Project and the operation of
the Project; and

E. WHEREAS, but for such representations by Developer, and Developer’s unique skills,
expertise and suitability in development of the Site and construction and operation of the Specific Facilities
described below, CPV would not have conveyed the Site to Developer.

NOW, THEREFORE, in consideration of the foregoing (including the conveyance of the Site by
CPV to Developer), and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged by Developer, the Parties hereto agree as follows.



1. GENERAL PROVISIONS

1.1 Statement of General Purposes Among the distinguishing characteristics of
Symphony Park are the clear delineation of use areas throughout Symphony Park, together with the strict
exercise of architectural and occupancy controls over individual construction projects, so as to ensure the
harmonious growth and development of Symphony Park and the maximization of the value of CPV’s
remaining land holdings and Symphony Park as a whole In addition to those general concerns, it is vitally
important to CPV that development on those parcels of property (including the Site) that CPV from time to
time elects to sell to third parties be consistent with CPV’s master plan for Symphony Park. Should the
development conditions imposed by CPV be materially violated, Symphony Park and its planned
development could be negatively impacted. This Declaration 1s made in order to promote these purposes,
and the Parties intend that these Restrictions, and all other declarations supplemental hereto, will be
understood and construed in furtherance of said purposes

1.2 Certain Definitions.

“Affiliate” or “Affiliates” means, with respect to any Person, any other Person that,
directly or indirectly, through one or more intermediaries, controls or is controlled by, or 1s under common
control with, such Person For purposes hereof, the term “control” (including the terms “controlled by”
and “under common control with”) shall mean the possession, directly or indirectly, of a Controlling
Interest. Unless the context otherwise requires, any reference to “Affiliate” in this Declaration shall be
deemed to refer to an Affiliate of Developer

. “Cuty” means the city of Las Vegas, Nevada a political subdivision of the State of
Nevada.

“Commence Construction” or “Commencement of Construction” means the
commencement of the grading of the site for the Project and the Continuous Construction of the Project
until the Project receives a temporary certificate of occupancy or a notice of completion 1s recorded.

“Completion of Construction” shall mean the date that the Project receives a
temporary certificate of occupancy or a notice of completion 1s recorded.

“Continuous Construction” shall mean, prior to Completion of Construction, the
continuous construction of the Project without the cessation of the construction work for a period of thirty
(30) days or more, except as the result of an Unavoidable Delay.

“Controlling Interest” means the ownership, directly or indirectly, of, or other
legal right to direct the voting of, 51% or more of the voting interests in a Person or the governing body of
such Person.

“Convey or Conveyance” means any manner by which any estate or interest i the
Site is created, alienated, assigned or surrendered, and includes, without himitation, any sale, lease (other
than leases of any retail or residential space entered into by Developer in the ordinary course of business),
conveyance, transfer, exchange, encumbrance or other disposition of the Site, whether by agreement for
sale or in any other manner.

“CPV” has the meaning set forth in the first paragraph of this Declaration and
includes any Person to whom CPV assigns its interest in this Declaration pursuant to Section 6 1 below.
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“CPV Indemnified Party or Parties” means, collectively, CPV and the City and
their respective elected and appointed officials directors, officers, shareholders, members, employees,
permitted successors and assigns and agents and Affiliates of such Persons (and the respective heirs, legal
representatives, successors and assigns of any of the foregoing)

“DDA” means that certain Disposition and Development Agreement between
CPV and Developer, as such may be amended, whereby CPV has sold the Site to Developer.

“Design Standards” means the Symphony Park Design Standards incorporated
into Section 19.06.060 of the Municipal Code of the City by Bill No. 2006-68, Ordinance No. 5874, as
revised and adopted on April 2, 2014 by Ordinance 6311, and any amendments and restatements thereto
adopted by the City Council

“Developer” has the meaning set forth in the first paragraph of this Declaration.

“Final Plans and Drawings” means those plans, drawings, related documents and
any subsequent revisions thereto prepared for the construction of the Project which have obtained all
approvals pursuant to the Requirements for the construction of the Project.

“Governmental Authority” or “Governmental Authorities” means (i) the United
States of America, the State of Nevada, the City, Clark County Nevada, any other community development
district and any agency, department, commission, board, bureau, instrumentality or political subdivision
(mcluding any county or district) of any of the foregoing, now existing or hereafter created, having
Jurisdiction over Developer or over, under or above the Site (or any portion thereof) and (i) any public
utility or private entity which will be accepting and/or approving any development on the Srte.

“Improvement Costs” has the meaning set forth in Section 0.
“Improvements” has the meaning set forth in Section 0.

“Non-complying Structures” means structures upon the Site that violate applicable
Requirements or any conditions, covenants, or restrictions recorded upon the Site.

“Person” means any individual, corporation, partnership, limited lability
company, joint venture, association, joint-stock company, trust, unincorporated organization or

government, or any city or political subdivision thereof.

“Project” means that residential apartment development as set forth in the Project
Scope.

“Project Documents” has the meaning set forth in Section 0.

“Project Scope” means the description of the Project attached to this Declaration
as Exhibit “C”.

“Repurchase Option” has the meaning set forth in Section 4.3(d)



“Required Approvals” means all approvals and permits necessary under the
Requirements for the development, construction and operation of the Project.

“Requirements” means (1) any and all laws, rules, regulations, constitutions,
orders, ordinances, charters, statutes, codes, executive orders and requirements (now existing or hereafter
applicable) of all Governmental Authorities having jurisdiction over Developer or Symphony Park
(including, without limitation, the Americans with Disabilities Act and any of the foregoing relating to
handicapped access or parking, the building code of the City and the laws, rules, regulations, orders,
ordinances, statutes, codes and requirements of any applicable fire rating bureau or other body exercising
similar functions); (ii) any temporary or final certificates of completion and/or occupancy issued for the
Site, as then in force; (1ii) any and all provisions and requirements of any insurance policy required to be
carried by Developer under this Agreement; and (iv) any and all terms, conditions or covenants of any and
all easements, covenants, conditions or restrictions of record, declarations, or other indentures, documents
or instruments of record The term “Requirement” includes the Design Standards, as such may be
amended from time to time, provided however, that at such time as Developer has obtained approval
pursuant to the Symphony Park Documents of the final design for the Project, then any subsequent
amendments to the Symphony Park Documents which would require a modification of the final approved
design of the Project shall not be applicable to the Project.

“Restrictions” means the covenants, conditions, rights, restrictions and limitations
more particularly set forth n this Declaration

“Schedule of Performance” attached to this Declaration as Exhibit “D”, subject to
extension due to Unavoidable Delays.

“Site” 1s defined in Recital A.

“Specific Facilities” means those buildings, infrastructure improvements, site
improvements and other facilities generally specified in the Final Plans and Drawings together with all
modifications thereto agreed by CPV.

“Unavoidable Delays” means delays or stoppages of work due to any of the
following (provided that such delay is beyond a Party’s reasonable control). war, sabotage, insurrection,
civil commotion, strikes, labor disputes, slowdowns, lock outs, riots, floods, earthquakes, fires, casualties,
acts of God, acts of a public enemy, acts of terrorism, epidemics, disease, quarantine restrictions, freight
embargoes, lack of transportation, governmental restrictions, litigation, unusually severe or abnormal
weather conditions, a moratortum or any regulatory policy which impedes or precludes private
development on the Site, unavailability or failure of utilities, mechanical failure of equipment, material
shortages, labor shortages resulting directly from general market shortages, criminal acts of an un-
Affiliated third party, any force majeure event under the general contractor's construction contract so long
as such force majeure event was not caused by the Developer or general contractor, work stoppage or
slowdown as a result of the failure of building mspectors or fire marshals to reasonably process approvals
other than as a result of action or inaction of Developer, acts or failure to act of any public or governmental
agency or entity or a court order which causes a delay (unless resulting from disputes between or among
the Party alleging an Unavoidable Delay, present or former employees, officers, members, partners or
shareholders of such alleging Party or Affiliates or present or former employees, officers, partners,
members or shareholders of such Affiliates) of such alleging Party Any delay resulting from Hazardous
Substances disclosed in environmental reports prepared on the site or a Parcel prior to Close of Escrow
shall not constitute Unavoidable Delay Such Party shall use reasonable good faith efforts to notify the
other Party not later than eight (8) business days after such Party knows of the occurrence of an
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Unavoidable Delay. An extension of time for an Unavoidable Delay shall only be for the period of the
Unavoidable Delay, which period shall commence to run from the time of the commencement of the cause
of the Unavoidable Delay

2. GENERAL AND SPECIFIC USE RESTRICTIONS

21 Project Development Developer agrees to develop the Site with those Specific
Facilities buildings and other improvements specified in the Final Plans and Drawings. The violation of
any of the following requirements prior to the Completion of Construction shall constitute a default
hereunder and a breach of the Restrictions, which shall entitle CPV to exercise any of the rights and
remedies set forth in Section 4.1-4.4.

@ Development. Developer agrees that the Commencement of Construction
shall occur on or prior to May 23, 2019, subject to Unavoidable Delay. Developer agrees that its default
under this Section 2.1(a) shall be a default under Section 4.3(d) entitling CPV to exercise the Repurchase
Option

(b) Schedule of Performance Developer agrees that the design, permutting,
Commencement of Construction, and Completion of Construction shall be undertaken and completed in
strict compliance with the Schedule of Performance, subject to extension due to Unavoidable Delay.

() Uses. Developer shall cause the Site to be developed only with the
Spectfic Facilities and such minor structures as may be incidental to the use as a mixed-use multifamily
residential development

2.2 Site Restrictions. The violation of any of the following requirements within forty-
five (45) years after the recordation of this Declaration shall constitute a default hereunder and a breach of
the Restrictions, which shall entitle CPV to exercise any of the rights and remedies set forth in Sections
4.1-4.3(a)-(c)

€)) Uses. No portion of the Site or improvements thereon or any portion
thereof shall be developed, used, operated or maintained with any facilities other than the Specific
Facilities and such minor structures as may be incidental to the use as a mixed-use multifamily residential
development, or for any other purpose inconsistent with a mixed-use multifamily residential development,
unless expressly approved by CPV, which approval shall be granted or withheld by CPV-in its reasonable
discretion; notwithstanding the foregoing, in the event of a casualty or condemnation with respect to a
portion of the Site or the Specified Facilities that renders reconstruction or redevelopment in strict
accordance with the Final Plans and Drawings impossible or materially cost prohibitive, Developer may
redevelop and/or reconstruct the Site and the improvements thereon in accordance with revised plans and
drawings so long as such revised plans and drawings are (i) consistent with the purpose of a mixed-use
multifamily residential development and (ii) obtain any required approvals pursuant to the Requirements in
connection with such reconstruction or redevelopment

(b) Subdivision. Except as may be otherwise indicated 1n the Final Plans and
Drawings or as otherwise approved by CPV in writing, Developer shall not affect any change or
amendment to any parcel or final map covering the Site or record any further parcel or final map of the Site
or any portion thereof or facilities thereon, pursuant to the NRS, or any similar statute hereafter enacted,
and any local ordinances adopted pursuant thereto, nor shall Developer file any applications with any
governmental agency with respect to any of the foregoing matters
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() Zoning Developer shall not use or develop or attempt to use or develop
the Site or any portion thereof for any purpose other than the Project, or those other purposes expressly
allowed (without the benefit of a zone variance, special use permit, exception or other special
administrative procedure) under the zoning ordinance or ordinances of the governmental entity having
zoning jurisdiction over the Site in effect as of the date of recordation of this Declaration. Additionally,
Developer shall not change or attempt any change 1n zoning, or obtain or apply for a zoning variance or
exception or other simular approval with respect to the use or development of the Site or any portion
thereof not expressly allowed under such existing zoning without first obtaining the written consent of
CPV.

2.3 Parking Developer agrees that all parking for the Project must be accommodated
in full on the Site with at least 1.17 stalls per multifamily unit, and 6 stalls per 1000 sf retail/rest/flex.

N DEVELOPER OPERATING COVENANTS

3.1 General Obligations. Upon Completion of Construction, Developer shall at all
times thereafter maintain and operate the Project in substantial conformance with the terms of this Section
3. Developer acknowledges that a material part of the consideration of CPV conveying the Site to
Developer 1s Developer’s agreement to comply with the terms and conditions of this Section 3.

3.2 Maintenance of Project. Developer agrees at.its sole cost and expense to maintain
the Project in manner consistent with the condition and repair of similarly situated properties located in
Symphony Park at all times.

3.3 Waste or Nuisance. Developer shall not commit or knowingly suffer to be
committed any material physical waste upon the Site and shall not conduct 1ts business so as to impair, n
CPV’s reasonable opinion, the reputation of Symphony Park.

34 CPV Right to Cure. CPV shall have the right (at CPV’S sole discretion) to perform
any obligations hereunder required to be performed by Developer for which Developer is m default past all
notice and cure periods set forth in Section 4.3, including, without limitation, the performance of maintenance
and repair that Developer 1s obligated to perform hereunder CPV shall have the right upon thirty (30) days
prior notice to Developer (except that no notice shall be required in the case of an emergency), to enter the
Project and perform such maintenance or repair on behalf of Developer. Developer agrees to reimburse CPV
within ten (10) business days after a written demand by CPV for any reasonable costs and expenses incurred
by CPV in connection with the performance by CPV of Developer’s obligations under this Declaration
including five percent (5%) of such costs for CPV’s supervision of any maintenance and repair
Notwithstanding anything to the contrary in this Agreement or any other agreement between the Parties, CPV
shall indemnify Developer and hold 1t harmless from any damage caused or liability arising out of this right
to cure.

3.5 Conveyance. Developer and CPV agree that until such time as Completion of
Construction of the Project is achieved, Developer shall not assign or transfer all or any part of its interest
in the Site and/or the Project except as expressly permitted in Section 3.3 of the DDA Notwithstanding
the foregoing, Developer shall have the right, without CPV's consent, to (i) collaterally assign its rights and
obligations in this Declaration to a financial institution or lender ("Developer's Lender") for the purposes of
granting a security mnterest in the Site and/or Project, and (u1) to transfer its interest in the Site and/or
Project and assign its rights and obligations under the Declaration to Developer's Lender in connection




with Developer's Lender's exercise of an action to foreclose or otherwise enforce a lien, mortgage or deed
of trust on the Site and/or Project

3.6 Indemnity.

(a) The CPV Indemnified Parties shall not be liable to Developer for, and
Developer shall ndemnify, defend and hold the CPV Indemnified Parties from and against, any loss, cost,
liability, claim, damage, expense (including, without limitation, reasonable attorneys’ fees and
disbursements), penalty or fine caused in whole or in part by Developer: (A) any injury (whether physical,
economic or otherwise) to Developer or to any other Person in, about or concerning the construction and
the ongoing ownership and operatton of the completed Project; or (B) any damage to, or loss (by theft or
otherwise) of, any of Developer’s property or of the property of any other Person in, about or concerning
the Project, or the use or occupancy thereof, wrrespective of the cause of injury, damage or loss (including,
without limitation, the acts or negligence of any tenant or occupant of the Project or of any owners or
occupants of adjacent or neighboring property or caused by any construction or by operations in
construction of any private, public or public work) or any latent or patent defects in the Project; or (C) any
act, omission or negligence of Developer or its Affiliates or of the contractors, agents, servants, employees,
guests, or licensees of Developer or its Affiliates, except to the extent any of the matters described m
clauses (A) or (B) is due to the negligence or willful misconduct of any CPV Indemnified Party.

(b) Developer shall notify CPV within thirty (30) days of any occurrence at
the Project of which Developer has notice and which Developer receives written notice of a claim,
complaint or suit against the CPV Indemnified Parties.

©) The obligations of Developer under this Section 3 6 shall not be affected
in any way by the absence or presence of insurance coverage (or any limitation thereon, including any
statutory limitations with respect to workers’ compensation insurance), or by the failure or refusal of any
msurance carrier to perform an obligation on its part under insurance policies affecting the Project;
provided, however, that if CPV actually receives any proceeds of Developer’s insurance with respect to an
obligation of Developer under this Article, the amount thereof shall be credited agamst, and applied to
reduce, any amounts paid and/or payable hereunder by Developer with respect to such obligation.

(d If any claim, action or proceeding is made or brought against any CPV
Indemnified Party which is or may be subject to indemnification by Developer hereunder, then, upon
demand by CPV or such CPV Indemnified Party, Developer shall either resist, defend or satisfy such
claim, action or proceeding in such CPV Indemnified Party’s name, by the attorneys for, or approved by,
Developer’s insurance carrier (if such claim, action or proceeding 1s covered by insurance) or such other
attorneys as CPV shall reasonably approve. The foregoing notwithstanding, such CPV Indemnified Party
may, at its own expense, engage 1ts own attorneys to defend such CPV Indemnified Party, or to assist such
CPV Indemnified Party in such CPV Indemnified Party’s defense of such claim, action or proceeding, as
the case may be

(e) Following the occurrence of Section 3 6(d) above, each CPV Indemnified
Party shall promptly notify Developer of the imposition of or incurrence by such CPV Indemnified Party of
any cost or expense as to which Developer has agreed to indemnify such CPV Indemnified Party pursuant
to the provisions of this Section 3.6. Subject to the right of Developer to contest in good faith such
amounts due to any CPV Indemnified Party, Developer agrees to pay such CPV Indemnified Party all
amounts due under this Section 3.6 within sixty (60) days receipt of the notice such CPV Indemnified

Party.



3.7 Insurance.

(@) Prior to Commencement of Construction on the Site, Developer shall
obtain and, at all times prior to Completion of Construction, maintain in effect the following policies of
insurance: (a) workers’ compensation insurance covering liability arising from claims of workers 1n respect
of and during the period of the performance of the work on the Site; and (b) a standard “all risk” Builder’s
Risk Policy.

(b) Prior to Commencement of Construction on the Site and at all times prior
to Completion of Construction, Developer shall maintain in effect commercial general liability insurance
and/or excess umbrella policy with a single per occurrence limit of not less than Two Million Dollars
(32,000,000) with respect to the Site and the operations of Developer in, on or about the Site;

©) All policies of insurance shall be issued by insurance companies
authorized to do business in Nevada and with a financial rating of at least “A-VII” status as rated in the
most recent edition of Best’s Insurance Reports, or such other insurers to which CPV may consent in
writing. All such policies shall provide coverage agamnst claims which may arise out of or result from
Developer’s performance of the work on the Site or which may arise i connection with the activities of
Developer, any contractor or subcontractor of Developer, or anyone directly or indirectly employed by any
of them, or anyone for whose acts any of them may be liable Developer shall furnish CPV with
certificates of all insurance policies required under this Section 3.7 within the time periods required in this
Section. Each policy shall provide that it may not be canceled in coverage until twenty (20) days after
written notice shall have been given to CPV of such cancellation In the event of any reduction in the
coverage amount, Developer shall promptly notify CPV. All insurance required hereunder (except
worker’s compensation) shall name CPV and the CPV Indemnified Parties as additional insureds.
Notwithstanding the above, Developer shall have the right to provide and maintain the coverage provided
for in Section 3.7(b) above through a program of self-insurance or from an affiliated carrier, which
provides insurance to or for Developer, or a combination of both.

4. ENFORCEMENT OF RESTRICTIONS

4.1 General Purpose and Constructive Notice The Restrictions shall be binding upon
Developer, its successors and assigns, and shall benefit the other land owned by CPV and comprising
Symphony Park and be enforceable solely by CPV notwithstanding any transfers of Symphony Park or any
portion thereof by CPV  Except as specifically set forth herein, the Restrictions shall remain in full force
and effect for the period of time specified in Section 2.2, notwithstanding CPV’s exercise of any right or
remedy herein due to a previous or repeated violation of any one or more of the Restrictions.
Notwithstanding the foregoing, to the extent any Restrictions are to be performed up to Completion of
Construction, such Restrictions shall terminate upon Completion of Construction

42 Right of Access. Until Completion of Construction, CPV may from time to time,
upon at least two (2) business days’ prior written notice to Developer, at reasonable hours, enter upon and
inspect the Site, or any portion thereof or improvements thereon, to ascertain compliance with the
Restrictions, but without obligation to do so or liability therefor. Such representatives of CPV shall be
those who are so identified in writing by CPV; provided that CPV shall not be required to provide two (2)
business days’ prior written notice in the event of an actual emergency, but shall endeavor to provide prior
notice to Developer of such entrance and such emergency unless it 1s not commercially reasonable to do so,
in which case CPV shall provide notice to Developer promptly following such entrance on the Site.
Notwithstanding anything to the contrary in this Agreement or any other agreement between the Parties, CPV

8



shall indemnify Developer and hold it harmless from any damage caused or liability arising out of this right
to access

4.3 Default and General Remedies. In the event of any breach, violation or failure to
perform or satisfy any of the Restrictions which has not been cured within the period set forth below, CPV
at its sole option and discretion may enforce any one or more of the following remedies or any other rights
or remedies to which CPV may be entitled by law or equity, whether or not set forth herein Unless a cure
period is otherwise specifically designated, such cure period shall commence when written notice is given
to Developer of a violation hereunder and shall end (i) ten (10) days thereafter in the case of a monetary
default; or (ii) thirty (30) days thereafter in the case of a non-monetary default, provided that Developer
shall be granted such additional period necessary to cure such default if the cure of such default is not
capable of being cured within such thirty (30) day period To the maximum extent allowable by law, all
remedies provided herein or by law or equity shall be cumulative and not exclusive.

(@ Damages. CPV may bring a suit for damages for any compensable breach
of or noncompliance with any of the Restrictions, or declaratory relief to determine the enforceability of
any of the Restrictions.

(b) Equity. It 1s recognized that a particular or ongoing violation by
Developer of one or more of the foregoing Restrictions may cause CPV to suffer material injury or damage
not compensable m money (including, but not limited to irreparable effects on the type and quality of
development on Symphony Park or portions thereof), and that CPV shall be entitled to bring an action in
equity or otherwise for specific performance to enforce compliance with the Restrictions or an njunction
to enjoin the continuance of any such breach or violation thereof, whether or not CPV exercises any other
remedy set forth herein.

(c) Abatement. If any such breach or violation of these Restrictions or any
provision hereof is hereby declared to be a nuisance, CPV shall be entitled to prosecute any remedy
allowed by law or equity for the abatement of such nuisance agamst any person or entity acting or failing to
act in violation of these Restrictions, all at the sole cost and expense of Developer or any person having
possession under Developer Any costs or expenses paid or incurred by CPV i prosecuting any such
remedy (includmg all reasonable attorneys’ fees and costs of collection), together with interest thereon at
the rate of three percent (3%) over the prime rate published from time to time by the “Wall Street Journal”,
or if the Wall Street Journal is no longer published, then its successor publication or a similar financial
publication that publishes the prime rate of interest shall be the personal obligation of Developer or any
other person who was an owner of the Site when such charges became due and who committed such
breach or violation

(d) Option to Repurchase the Site In recognition of CPV’s mterest in the
expeditious development of the Site, Developer hereby grants to CPV the irrevocable, exclusive right and
option to repurchase the Site (the “Repurchase Option™) upon the occurrence of any of the events
contemplated by Section 4.4(a) below Developer agrees that the Repurchase Option is of a special and
unique kind and character and that, if there 1s a breach by Developer of the Repurchase Option, CPV may
not have any adequate remedy at law It is expressly agreed, therefore, that in addition to all other rights
and remedies available to CPV, the Repurchase Option may be enforced by CPV by an action for specific
performance and other equitable relief, provided, however, that if CPV exercises the Repurchase Option,
such exercise shall be in lieu of any other remedies permttted herein or at law for the occurrence of such
breach by Developer.




4.4 The Repurchase Option shall only be exercised as provided below.

(@) Exercise of Repurchase Option CPV may exercise the Repurchase
Option by giving written notice to Developer in the event of Developer’s violation of the Restrictions
itemized in Sections 2 1(a), 2.1(b), 2 1(c) and/or 3.5 above within ninety (90) days of CPV obtaining
knowledge of such violation. If CPV does not exercise the Repurchase Option within such ninety (90) day
period, CPV shall no longer be entitled to exercise the Repurchase Option solely with respect to that
particular violation. Upon Completion of Construction, whether prior to or after the date set forth in the
Schedule of Performance, CPV shall no longer be entitled to exercise the Repurchase Option (including in
connection with a violation occurring prior to Completion of Construction) No failure of CPV to exercise
the Repurchase Option after the occurrence of any of the foregoing events shall constitute a waiver of its
right upon the occurrence of any other event permitting exercise of the Repurchase Option.

(b) Title Condition. Upon such repurchase, the Site shall be subject only to:
® Current taxes not yet delinquent;

(ii) Matters affecting title which exist as of the date of recordation of
this Declaration, or which are created, made, assumed, consented to or requested by CPV, its
SuUCCessOors or assigns;

(ii)  Easements for utilities and other matters used in connection with
the building and other improvements constructed on the Site;

(iv)  Improvement Costs; and
W) Such other exceptions expressly approved by CPV in writing.

(©) Within thirty (30) days after CPV's exercise of the Repurchase Option, Developer
shall submit to CPV (A) a list of improvements existing (the “/mprovements™) on the Site; and (B) a
breakdown of the actual hard and soft costs mcurred by Developer or any Developer Affiliate to construct
or otherwise further the development of the Improvements, including any costs incurred in connection with
any remediation or grading pursuant to that certain Environmental Remediation and Grading
Reimbursement Covenant entered into by CPV and Developer affecting the Site (the “Improvement
Costs”). CPV and Developer shall consult in good faith with one another for the purpose of arriving at an
agreement concerning such Improvement Costs. Developer shall (I) to the extent in Developer's
possession or control, provide CPV with copies of all documents relating to the Site prepared by or at the
direction of Developer, mcluding, but not limited to, geotechnical reports, soils tests, environmental
reports, engineering studies, architectural plans for the Specific Facilities and any other reports, studies or
plans relating to the Site or Specific Facilities to be constructed upon the Site (excluding any proprietary
market or economic analysis or studies and any design plans or similar development materials prepared by
or for Developer) (collectively, the “Project Documents”) and CPV acknowledges that neither Developer
nor the producer of any such studies or reports has made to CPV and does not make to CPV any warranty
or representation regarding the truth or accuracy of any such studies or reports, and (II) to the extent
assignable, assign and transfer all rights that Developer has to the Project Documents. Within ninety (90)
days after CPV exercise of the Repurchase Option, Developer at its sole cost and expense shall remove all
Non-complying Structures. If Developer does not remove all Non-complying Structures within such
ninety (90) day period, CPV may, at CPV option, reasonably determine the cost to remove the Non-
complying Structures and deduct the amount from the Purchase Price.
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(d) Repurchase Price. CPV’s purchase price for the Site upon its exercise of the
Repurchase Option shall be equal to the purchase price paid by Developer to CPV as evidenced by the
final escrow closing statement for the purchase, plus the above provided Improvement Costs Absent
manifest error Developer’s books and records provided in accordance with Section 0 above shall be
deemed conclusive in determining the Improvement Costs The Improvements shall be conveyed to CPV
by bill of sale 1 consideration of payment of the Improvement Costs as part of the repurchase price

(e Repurchase Escrow Terms Within five (5) days after CPV’s exercise of the
Repurchase Option as provided above or as soon thereafter as possible, an escrow shall be created at
Nevada Title Company or another escrow company selected by CPV and reasonably acceptable to
Developer to consummate the repurchase as specified herein, which escrow shall provide for a closing of
ninety (90) days after the opening of the escrow Said escrow shall be subject only to approval by CPV of
a then current preliminary title report. Any exceptions other than those set forth in Section 4 4(b) above
shall be removed or insured over by Developer at its sole expense at or prior to closing of escrow or
discharged by payment of the proceeds of the Repurchase Price at the closing of the Repurchase Option
Developer agrees that any monetary or mechanics liens on the Site shall be paid by Developer at the close
of escrow. Developer and CPV shall each pay one-half of the escrow fees, Developer shall pay for
documentary tax stamps, for recording the deed, and for the premium of a standard form owner’s coverage
policy of title insurance in the amount of the purchase price showing title to the Site vested in CPV or its
assigns free and clear of all liens, encumbrances or other title exceptions other than those set forth in this
Declaration or Section 4.4(b) above. Any other costs or expenses shall be allocated between the Parties in
the manner customary in Clark County, Nevada.

® Binding Effect Without limitation of the provisions of Section 6 1
below, the Repurchase Option shall be binding upon and shall mure to the benefit of the respective
successors in interest to the Parties hereto

S, RESERVED
6. MISCELLANEOUS PROVISIONS

6.1 Assignment by CPV. Any and/or all of the rights, powers, duties and reservations
of CPV herein contained may not be assigned without the written consent of Developer. Notwithstanding
the foregoing, CPV shall have the right to assign the rights, powers, duties and reservations of CPV herein
contained to City or to the Las Vegas Redevelopment Agency without the prior approval of Developer.
CPV agrees to provide Developer with prior notice of any such assignment

6.2 INTENTIONALLY DELETED

63 Other Restrictions. This Declaration is not the exclusive source of restrictions on
the use of the Site, and nothing herein contained shall prejudice or diminish 1n any way CPV’s rights under
any other documents of record prior to the recording of this Declaration affecting all or any portion of the
Site.

6.4 Attorneys® Fees. In the event either Party hereto is required to employ an attorney
because of the other Party’s default, the defaulting Party shall pay the non-defaulting Party’s reasonable
attorney’s fees incurred in the enforcement of this Declaration.
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6.5 Time of the Essence. Time is of the essence of this Declaration and every
obligation hereunder.

6.6 Successors and Assigns Except as otherwise stated heren, this Declaration shall
inure to the benefit of and bind the successors and assigns of the respective Parties hereto, subject to the
provisions of this Declaration regarding assignment.

6.7 Notices. All notices, consents, requests, demands and other communications
provided for herein shall be in writing and shall be deemed to have been duly given if and when (i)
personally served, (ii) forty-eight (48) hours after being sent by United States registered mail, return receipt
requested, postage prepaid, (1ii) upon delivery (or refusal of delivery) of personal delivery, (iv) upon
confirmation of receipt of facsimile transmission, or (v) sent by e-mail submission, to the other Party at the
following respective addresses, facsimile number or e-mail address or such other address, facsimile
number or e-mail address as either Party may from time to time designate in writing:

Ifto CPV City Parkway V, Inc
c/o Office of Economic and Urban Development
495 S Main Street, 6 Floor
Las Vegas, 89101
Phone: (702) 229-6551
Fax:  (702)385-3128
Email. barent@lasvegasnevada.gov
Attn:  Bill Arent, Director

And- City Attorney Office
Attn Teri Ponticello
495 S. Main Street, 6 Floor ~ Las Vegas, NV 89101
Phone: (702) 229-6629
Fax. (702) 368-1749
Email* tponticello@lasvegasnevada.gov

If to Developer.
Breckenridge Group Las Vegas Nevada, LLC
1301 S Capital of Texas Hwy, Ste B-201
Austin, Texas 78746
Attention. Patrick Brennan
Phone. (512) 910-3561 ext 199

Email: pbrennan@ahpliving.com

And’ Winstead PC
500 Winstead Building
2728 N. Harwood Street
Dallas, Texas 75201
Attn: Tobin Swope
Email: tswope@winstead.com
Facsimile. (214) 745-5390

6.8 Subsequent CPV Approvals Any approvals of CPV required or permitted by the
terms of this Declaration are authorized to be given by the President of CPV or such other person that CPV
designates in writing to Developer Notwithstanding the foregoing, Developer acknowledges that some
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approvals will require review and approval by the City Council. In such cases, the Parties shall comply
with the required processes of submitting matter for review and approval by City Council

6.9 Entire Agreement and Waivers. This Declaration is executed in three (3)
duplicate originals, each of which is deemed to be an original. This Declaration, the DDA and the
respective exhibits thereto constitute the entire understanding and agreement between the Parties and is
intended by the Parties to be the final expression of their agreement with respect to the subject matter
hereof, and the complete and exclusive statement 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. In the event of a conflict between the terms of this
Declaration and the DDA, the terms of the DDA shall control This Declaration includes Exhibit “A”
through Exhibit “D”, inclusively, attached hereto and incorporated herein by reference. All waivers of the
provisions of this Declaration must be in writing and signed by the appropriate authorities of CPV and
Developer 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.

6.10  Termination or Amendment. The Restrictions may be validly terminated,
amended, modified or extended, in whole or in part, only by recordation with the Recorder’s Office of a
proper instrument duly executed and acknowledged by CPV and Developer to that effect. This
Declaration shall automatically terminate upon the expiration of the period of time specified in Section 2.2.

6.11  Severability. Whenever possible, each provision of this Declaration shall be
interpreted 1 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 Declaration and the remaining provisions shall remamn in full
force and effect.

612  Governing Law The interpretation and enforcement of this Declaration shall be
governed in all respects by the laws of the State of Nevada.

6.13  Captions. The captions contained in this Declaration are for the convenience of
the Parties and shall not be construed so as to alter the meaning of the provisions of the Declaration

6.14  Counterparts. Each counterpart of this Declaration shall be deemed to be an
original and all of which together shall be deemed to be one and the same Declaration. Delivery of this
Declaration may be accomplished by facsimile transmission of this Declaration. In such event, the Parties
hereto shall promptly thereafter deliver to each other executed counterpart originals of this Declaration.

6.15  No Third Party Beneficiaries Nothing in this Declaration shall confer upon any
Person, other than the Parties hereto and their respective successors and permitted assigns, any rights or
remedies under or by reason of this Declaration.

6.16 Days All references to “days” in this Declaration are to consecutive calendar
days unless business days are specified. All references to “business days” shall mean any day that is not a
Friday, Saturday, Sunday or day on which commercial banks are not authorized to be open, or required to
be closed, in Las Vegas, Nevada. Notwithstanding the foregoing, if the last day of any time period stated
herein shall not fall on a busmess day, then the duration of such time period shall be extended so that it
shall end on the next succeeding day which is a business day

6.17  Construction The Parties acknowledge that each Party and its counsel have
reviewed and approved this Declaration and that the normal rule of construction to the effect that any
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ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this
Declaration or any amendments or exhibits hereto

6.18  Extensions of Time The President of CPV shall have the authority to grant time
extensions under this Agreement not to exceed a total of sixty (60) days, provided, however, 1t shall be at
the President’s sole and absolute discretion as to whether to grant any time extension or to submit any
requests for time extensions to the City Council for approval. The foregoing shall not be construed to limit

any extensions with respect to the Developer’s performance of its obligations arising due to an
Unavoidable Delay.

EXECUTION BLOCKS ON NEXT PAGE
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IN WITNESS WHEREOF, the undersigned have executed this Declaration as of the date first
written above.

CPV DEVELOPER
CITY PARKWAY V, INC., a Nevada non- BRECKENRIDGE GROUP LAS VEGAS
profit corporation NEVADA, LLC, a Delaware limited liability
company
By
Name: By:
Name:
Title: Title:
ATTEST: Execution Date:
, Title
APPROVED AS TO FORM:
Date

15
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Exhibit A

JANUARY 11, 2017
BY: RWM

P.R. BY: ARR
(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE NORTHEAST CORNER OF CITY PARKWAY AND SYMPHONY PARK AVENUE,

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL N (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°55'16" EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1021.97 FEET TO THE POINT OF BEGINNING;

THENCE NORTH 62°04'44” WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.12 FEET TO THE EASTERLY RIGHT-OF-WAY LINE
OF CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY OF SAID CITY PARKWAY, 369.28
FEET, THENCE SOUTH 62°04'44" EAST, DEPARTING THE EASTERLY RIGHT-OF-WAY
LINE OF SAID CITY PARKWAY, 263.29 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 369 28 FEET TO THE POINT OF BEGINNING.

CONTAINING 2.23 ACRES (97,197 SQ. FT), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS. -

V:\\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS DOC



PARCEL N (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:
NORTH 27°55'16" EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION.

V.\1 SURVEYPROJECTS\0768\LEGALS\768-43 LEGAL-PARCEL N GROSS.DOC
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NOVEMBER 20, 2017
BY: RWM

P.R. BY: ARR

(PAGE 1 OF 2)

EXPLANATION:
THIS LEGAL DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED AT
THE SOUTHEAST CORNER OF CITY PARKWAY AND CARSON AVENUE.

LEGAL DESCRIPTION
SYMPHONY PARK
PARCEL O1 (GROSS)

BEING A PORTION OF LOT 5 OF THAT COMMERCIAL SUBDIVISION KNOWN AS
‘PARKWAY CENTER” ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN BOOK 53
OF PLATS, AT PAGE 61, LOCATED WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
~ SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 5, BEING A POINT ON THE
NORTHERLY RIGHT-OF-WAY LINE OF BONNEVILLE AVENUE (100 FEET WIDE); THENCE
NORTH 27°565'16" EAST, DEPARTING THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE AND ALONG THE EASTERLY BOUNDARY LINE OF SAID LOT 5,
COINCIDENT WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION PACIFIC
RAILROAD, 1391.25 FEET TO THE POINT OF BEGINNING.

THENCE NORTH 62°04'44" WEST, DEPARTING THE WESTERLY RIGHT-OF-WAY LINE OF
SAID UNION PACIFIC RAILROAD, 263.29 TO THE EASTERLY RIGHT-OF-WAY LINE OF
CITY PARKWAY AS DEDICATED BY GRANT DEED RECORDED APRIL 23, 2009 IN
DOCUMENT NUMBER 20090423, AS INSTRUMENT NUMBER 03874; THENCE NORTH
27°53'43" EAST, ALONG THE EASTERLY RIGHT-OF-WAY LINE OF SAID CITY PARKWAY,
324.65 FEET, THENCE SOUTH 62°03'10" EAST, DEPARTING THE EASTERLY RIGHT-OF-
WAY LINE OF CITY PARKWAY, 263.44 FEET TO THE AFOREMENTIONED WESTERLY
RIGHT-OF-WAY LINE OF THE UNION PACIFIC RAILROAD; THENCE SOUTH 27°55'16"
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF SAID UNION PACIFIC
RAILROAD, 324.53 FEET TO THE POINT OF BEGINNING

CONTAINING 1.96 ACRES (85,486 SQ FT.), MORE OR LESS, AS DETERMINED BY
COMPUTER METHODS.

V:\1 SURVEYPROJECTS\0768\LLEGALS\768-49 LEGAL-PARCEL O1 GROSS.DOC



PARCEL O1 (GROSS)
LEGAL DESCRIPTION CONTINUED
(PAGE 2 OF 2)

BASIS OF BEARINGS:

NORTH 27°55'16” EAST, BEING THE WESTERLY RIGHT-OF-WAY LINE OF THE UNION
PACIFIC RAILROAD AS SHOWN BY HORIZONTAL CONTROL RECORD-OF-SURVEY OF
SYMPHONY PARK ON FILE IN THE OFFICE OF THE COUNTY RECORDER IN FILE 184 OF
SURVEYS, AT PAGE 79, LYING WITHIN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION 34, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS VEGAS,
CLARK COUNTY, NEVADA,

END OF DESCRIPTION.

V.\1 SURVEYPROJECTS\0768\LEGALS\768-49 LEGAL-PARCEL O1 GROSS DOC
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EXHIBIT B

LEGAL DESCRIPTION OF SYMPHONY PARK

LOT 5 OF PARKWAY CENTER, A COMMERCIAL SUBDIVISION RECORDED AT THE
OFFICE OF THE CLARK COUNTY, NEVADA RECORDERS OFFICE AS BOOK 53, PAGE
61.

EXCLUDING THEREFROM THE FOLLOWING PARCEL:

A PORTION OF LOT 5 AS SHOWN ON THAT CERTAIN PLAT ENTITLED "PARKWAY
CENTER, A COMMERCIAL SUBDIVISION" RECORDED IN BOOK 53, PAGE 61 OF
PLATS ON FILE AT THE CLARK COUNTY, NEVADA RECORDER'S OFFICE AND
LYING WITHIN THE SOUTHEAST QUARTER (SE 1/4) OF THE NORTHEAST QUARTER
(NE 1/4) OF SECTION 33, TOWNSHIP 20 SOUTH, RANGE 61 EAST, CITY OF LAS
VEGAS, CLARK COUNTY, NEVADA, M.D.M,, DESCRIBED AS FOLLOWS:

COMMENCING AT THE CENTERLINE INTERSECTION OF GRAND CENTRAL
PARKWAY AND BONNEVILLE AVENUE AS SHOWN ON SAID PLAT; THENCE
ALONG THE CENTERLINE OF SAID GRAND CENTRAL PARKWAY, NORTH 03°50'03"
WEST, 209.30 FEET TO THE BEGINNING OF A CURVE, CONCAVE SOUTHEASTERLY,
HAVING A RADIUS OF 500.00 FEET; THENCE NORTHEASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 27°16'04", AN ARC LENGTH OF 237.96
FEET; THENCE DEPARTING SAID CENTERLINE, SOUTH 66°33'59" EAST, 50.00 FEET
TO THE EASTERLY RIGHT-OF-WAY LINE OF SAID GRAND CENTRAL PARKWAY;
THENCE CONTINUING SOUTH 66°33'59" EAST 3.37 FEET TO THE POINT OF
BEGINNING; THENCE SOUTH 62°20'53" EAST, 388.49 FEET; THENCE SOUTH
17°53'58" WEST, 124.13 FEET TO THE BEGINNING OF A CURVE, CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 30.00 FEET; THENCE SOUTHWESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 29°42'33", AN ARC LENGTH
OF 15.56 FEET TO A POINT OF NON-TANGENCY, TO WHICH A RADIAL LINE BEARS
SOUTH 42°23'29" EAST AND TO THE NORTHERLY RIGHT-OF-WAY LINE OF SAID
BONNEVILLE AVENUE; THENCE ALONG SAID NORTHERLY RIGHT-OF-WAY LINE
SOUTH 81'09'S7" WEST, 270.39 FEET TO THE BEGINNING OF A CURVE, CONCAVE TO
THE NORTHEAST, HAVING A RADIUS OF 55.00 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 95°00'00", AN ARC LENGTH
OF 91.19 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF SAID GRAND CENTRAL
PARKWAY; THENCE ALONG SAID EASTERLY LINE NORTH 03°50'03" WEST, 94.72
FEET TO THE BEGINNING OF A CURVE, CONCAVE TO THE SOUTHEAST, HAVING A
RADIUS OF 450.00 FEET; THENCE NORTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 24°36'50", AN ARC LENGTH OF 193.32 FEET TO
THE BEGINNING OF A COMPOUND CURVE, CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 25.00 FEET, FROM WHICH BEGINNING THE RADIUS BEARS
NORTH 69°13'13" WEST; THENCE NORTHEASTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 12°0321"; AN ARC LENGTH OF 5.26 FEET,
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THENCE NORTH 32°50'08" EAST, 15.81 FEET TO THE POINT OF BEGINNING.
BASIS OF BEARING

NORTH 03°50'03" WEST, BEING THE BEARING OF A PORTION OF THE CENTERLINE
OF GRAND CENTRAL PARKWAY AS SHOWN IN BOOK 53, PAGE 61 OF PLATS ON
FILE AT THE CLARK COUNTY, NEVADA RECORDER'S OFFICE, CLARK COUNTY,
NEVADA

END OF DESCRIPTION.
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EXHIBIT C

PROJECT SCOPE

The Developer will deliver a project defined as follows' a development of (i) a minimum of 290 apartment
units with an average size of 750 square feet, (ii) a minimum of 4,000 and a maximum of 9,000 gross
square feet of commercial space consisting of restaurant, retail and flex space (iii) a structured parking
facility with minimum parking at 1.17 spaces per residential unit and 6 spaces per 1000 sf of commercial
and (iv) a mutually agreed upon design including upgraded fagade, amenities, landscaping and streetscape
finishes
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EXHIBIT D

SCHEDULE OF PERFORMANCE

The Developer and CPV agree that the project shall be developed as follows:

February 8 — May
7,2018

90 days

Feasibility Period. Developer may request one-two
30-day extensions with an additional $50,000
deposit to escrow for each extension requested

By April 12,2018

Developer and the City will conduct a pre-
application and design workshop to discuss
preliminary designs and Site Plan Development
Review Checklist prior to completing documents
for Entitlements and Symphony Park Block Plan
Review

By May 8, 2018

Within 91 days of
the signing of the
DDA

Submit Site Plan Development Review documents
to the City of Las Vegas Planning Department for
Site Development Plan Review and Symphony
Park Block Plan Review

November 8, 2018

Within 270 days
after the signing of
the DDA

developer will submit 100% complete construction
documents to the City of Las Vegas Development
Services to secure permits

On  or  before | No later than 60 | Developer shall provide CPV evidence satisfactory
February 7,2019 | days prior to Close [to CPV that developer has firm and binding
of Escrow commitments for the equity capital and
construction financing necessary for development
of the project
May 8, 2019 No later than 30 | Close of Escrow
days after permits
have been issued by
the City
May 22, 2019 No later than 44 | Construction start date
days after permits
have been issued by
the City
On  or  before | No later than 18 | Construction shall be completed. Developer may

November 30, 2020

months after the start
of construction

request one 90-day extension.

No later  than
November 30, 2020

Certificate of occupancy received
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EXHIBIT G

CERTIFICATE DISCLOSURE OF OWNERSHIP/PRINCIPALS

1. Definitions
“Cuty” means the City of Las Vegas.

“City Councul” means the governing body of the City of Las Vegas

“Contracting Entity,” means the individual, partnership, or corporation seeking to enter into a contract or
agreement with the City of Las Vegas.

“Principal” means, for each type of business organization, the following: (a) sole proprietorship — the
owner of the business; (b) corporation — the directors and officers of the corporation; but not any branch managers of
offices which are a part of the corporation; (c) partnership — the general partner and limited partners, (d) limited
liability company ~ the managing member as well as all the other members; (e) trust — the trustee and beneficiaries

2. Policy

In accordance with Resolution 79-99 and 105-99 adopted by the City Council, Contracting Entities seeking
to enter into certain contracts or agreements with the City of Las Vegas must disclose mformation regarding
ownership mterests and principals Such disclosure generally is required in conjunction with a Request for
Proposals (RFP). In other cases, such disclosure must be made prior to the execution of a contract or agreement

3. Instructions

The disclosure required by the Resolutions referenced above shall be made through the completion and
execution of this Certificate. The Contracting Entity shall complete Block 1, Block 2, and Block 3. The Contracting
entity shall complete either Block 4 or its alternate in Block 5. Specific information, which must be provided, is
highlighted. An Officer or other official authorized to contractually bind the Contracting Entity shall sign and date
the Certificate, and such signing shall be notarized.

4. Incorporation

This Certificate shall be incorporated into the resulting contract or agreement, if any, between the City and
the Contracting entity. Upon execution of such contract or agreement, the Contracting Entity is under a continuing
obligation to notify the City in writing of any material changes to the information in this Certificate. This
notification shall be made within fifteen (15) days of the change Failure to notify the City of any material change
may result, at the option of the City, in a default termination (in whole or in part) of the contract or agreement,
and/or a withholding of payments due the Contracting Entity.

[l_ilock‘l[ Contracting Enti Elockﬂ Description
Breckearidge %mhy

Namelas Vegas Nevada, LLC Purchas 4 Sale oF pafcels N/ Ol
Address 1301 ¢ CQ?'I*al of Texds Hu}/_ Fs b P Las V,
of Symphony Park, Las Vegas,

HB-201 AustinTx 7874 €
rd C'
Telephone 512.-369-3030 ark C"“”"y/ /Vﬂ/a&\‘

EIN or DUNS F2 - 4062376
Block 3 Type of Business

O] Individual [ Partnership PR Limited Liability Company [ Corporation [ ] Trust [} Other'




CERTIFICATE — DISCLOSURE OF OWNERSHIP/PRINCIPALS
(CONTINUED)

@ck 41 Disclosure of Ownership and Principals
In the space below, the Contracting Entity must disclose all principals (including partners) of the Contracting

Entity, as well as persons or entities holding more than one-percent (1%) ownership interest in the Contracting
Entity.

FULL NAME/TITLE BUSINESS ADDRESS BUSINESS PHONE
1 See  atteChg)
2.
3.
)
3
6.
7. —

The Contracting Entity shall contmue the above list on a sheet of paper entifled “disclosure of Principals —
Continuation” until full and complete disclosure 1s made. If contmuation sheets are attached, please indicate the
number of sheets:

Block 5/ DISCLOSURE OF CWNERSHIP AND PRINCIPALS — ALTERNATE |

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
m lieu of providing the information set forth in Block 4 above A description of such disclosure documents must be
included below.

Name of Attached Document:

Date of Attached Document: Number of Pages-

I certify under penalty of perjury, that all the information provided in this Certificate is current, complete and
accurate. I further certify that I am an individual authorized to contractually bind the above named Contracting
Entity.

o

Name Gveg Henty, Marager oF Contmactiog GMHy
T?l §/JS

Date d
Subscribed and sworn to before me this 16 day of
£ e 2 B i ke < et ey .
;l O«,Bi;»’,” JENNI SIMMONS I
25 T;"’(ﬁ.yvzg\gmrv Public, Sta.e of Taxas
. T et VO EXpites 03-07.2020 f?
“Notary Public 5o Notary iD 128907500 ;’g
PRI ¢




Block 4 Disclosure of Ownership and Principals
In the space below, the Contracting Entity must disclose all principals (including partners) of the

Contracting

Entity, as well as persons or entities holding more than one-percent (1%) ownership interest in the

Contracting

Entity

FULL NAME BUSINESS ADDRESS BUSINESS PHONE

BGLVN, LLC 1301 S. Capital of Texas Hwy., (512) 369-3030
#B201, Austin TX 78746

Aspen Heights Holdings, LLC 1301 S. Capital of Texas Hwy., (512) 369-3030
#B201, Austin TX 78746

AHH MF Investments 2018, LLC | 1301S. Capital of Texas Hwy., | (512) 369-3030 _
#B201, Austin TX 78746

Greg Henry (Manager of 1301 S. Capital of Texas Hwy., (512) 369-3030

Developer as well) #B201, Austin TX 78746

Fuchs Aspen, LLC 1301 S. Capital of Texas Hwy., (512) 369-3030
#B201, Austin TX 78746

Daniel Fuchs 1301 S. Capital of Texas Hwy., (512) 369-3030
#B201, Austin TX 78746

Murphy Aspen, LLC 1301 S. Capital of Texas Hwy., (512) 369-3030
#B201, Austin TX 78746

Russ Murphy 1301 S. Capital of Texas Hwy., (512) 369-3030

#B201, Austin TX 78746




