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RESOLUTION NO. RA-19-2008

RESOLUTION FINDING THE PROJECT PROPOSED BY THE ENTERTAINMENT
VIP AGREEMENT (“EVIP?) BETWEEN THE CITY OF LAS VEGAS
REDEVELOPMENT AGENCY (AS AGENCY) AND T-BREO II, LLC (AS OWNER)
AND DTM ON FREMONT, LLC (AS TENANT AND CVIP PARTICIPANT) TO BE IN
COMPLIANCE WITH AND IN FURTHERANCE OF THE GOALS AND
OBJECTIVES OF THE REDEVELOPMENT PLAN AND AUTHORIZING THE
EXECUTION OF THE CVIP BY THE AGENCY

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

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

WHEREAS, the Agency approved'on February 16, 2005 the reallocation of
funds to fund the Entertainment Districf Visual Improvement Program (EVIP), in order to
provide funding to participating tavern-limited businesses for the purpose of making

improvements to the exterior of such commercial properties; and

WHEREAS, T-BREO II, LLC (the “OWNER”) is the owner of real property

and improvements located at 517 FREMONT STREET, SUITE 110, and which parcel is

commonly known as APN 139-34-611-016 (the “Site”); and




as a waiver of any other provision. All amendments hereto must be in writing and signed by the appropriate
authorities of Agency and the Owner and Tenant,

SECTION 21:  TIME FOR AGENCY TO ACCEPT AGREEMENT. This Agreement has been approved
on , 2008 by the Las Vegas Redevelopment Agency. The effective date of
this Agreement shall be the date when this Agreement has been signed by the Agency ("Effective Date").

Date of Agency Approva:
CITY OF LAS VEGAS REDEVELOPMENT AGENCY

, 2008

By
OSCAR B. GOODMAN, CHAIRMAN

"Agency’
AP% S TO FORM:
W ulshs
Co%&.ﬁ’&&gency /" Date

ATTEST:

BEVERLY K. BRIDGES, CMC

SECRETARY

OWNER TENANT

T-BREO I, LLC DTM ON FREMONT, LLC

a Delaware limited liability company a Nevada limited liability company
By: By:

Name: Kenneth Landfield Name: Minh Pham

Its: Vice President Its: Manager

Page 7 of 7
DTM EVIP Agmt - 11-6-08.doc



ATTACHMENT “1*
ATTACHMENT * 2"
ATTACHMENT *3"
ATTACHMENT "4 *
ATTACHMENT “5"

ATTACHMENT “6-A "
ATTACHMENT “6-B
ATTACHMENT " 7"
ATTACHMENT “8"

LIST OF ATTACHMENTS

LEGAL DESCRIPTION OF THE PROPERTY

PROOF OF OWNERSHIP OR LEASEHOLD INTEREST
FORM OF FAGADE EASEMENT DEED

FORM OF BUILDING FAGADE MAINTENANCE AGREEMENT

SCOPE OF WORK AND TENTATIVE SCHEDULE OF
IMPROVEMENTS

DISCLOSURE OF PRINCIPALS - PROPERTY OWNER
DISCLOSURE OF PRINCIPALS - TENANT
PARTICIPANT AFFIDAVIT & EMPLOYMENT PLAN

VIP REAL PROPERTY OWNER CONSENT




ATTACHMENT 1
LEGAL DESCRIPTION OF THE PROPERTY

Lots Eight (8) and Nine (9) in Block Three (3) of HAWKINS ADDITION TO THE CITY OF LAS
VEGAS as shown by map thereof on file in Book 1 of Plats, Page 40 in the Office of the County
Recorder of Clark County, Nevada.



ATTACHMENT 2
LEASEHOLD INTEREST

Copy of “Multi-Tenant Shop Lease By and Between
T-BREOQ {l, LLC (Landlord)

and

DTM ON FREMONT, LLC (Tenant)
is on file with the City of Las Vegas - Office of Business Development




EXHIBIT A

DESCRIPTION OF THE FAGADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining the Fremont Street
right-of-way and southerly abutting alley right-of-way, or other public areas, including all exterior
wall planes, window, doors, fascias, awnings, and other architectural projections.

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



ATTACHMENT 3

FORM OF FACADE EASEMENT DEED

,RECORDING REQUESTED BY

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

AND WHEN RECORDED RETURN TO.

City of Las Vegas Redevelopment Agency
400 Stewart Avenue, 2 Floor

Las Vegas, NV 89101

ATTN: Operations Officer

FACADE EASEMENT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, T-BREO
Il, LLC (*Grantor"), does hereby grant to the CITY OF LAS VEGAS REDEVELOPMENT AGENCY,
a public body, corporate and politic (“Grantee"), a nonexclusive facade easement (the "Facade
Easement') in gross on and upon a portion of the real property described in Exhibit A, attached
hereto and incorporated herein by this reference (the "Property”). The precise description of the
area of the facade easement is described in Exhibit B attached hereto and incorporated hereby by
reference (the "Facade Easement Area’).

1. Grantee is responsible for carrying out the Redevelopment Plan for the City of Las
Vegas Redevelopment Area (the "Redevelopment Area”). In furtherance of the Redevelopment
Plan, Grantor and Grantee entered into an Entertainment Visual Improvement Agreement and
Grant of Facade Easement dated (the "EVIP Agreement”) which
required the Grantor to improve the facades(s) of the building(s) on the Property in accordance
with the EVIP Agreement and Grantee's Entertainment Visual Improvement Guidelines.

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



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

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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



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

By:

KENNETH LANDFIELD
Its: VICE PRESIDENT
"GRANTOR'

APPROVED AS TO FORM

Counsel to the Agency Date
ACCEPTED AND AGREED TO:

CITY OF LAS VEGAS REDEVELOPMENT
AGENCY

By:
OSCAR B. GOODMAN

Its: CHAIRMAN
“GRANTEE’

ATTEST:

BEVERLY K. BRIDGES, CMC
Secretary

STATE OF NEVADA
COUNTY OF CLARK

Subscribed and sworn to before me this
day of

, 2008

Notary Public



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

Lots Eight (8) and Nine (9) in Block Three (3) of HAWKINS ADDITION TO THE CITY OF LAS
VEGAS as shown by map thereof on file in Book 1 of Plats, Page 40 in the Office of the County
Recorder of Clark County, Nevada.
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WHEREAS, DTM ON FREMONT, LLC. (the “EVIP PARTICIPANT™) is a tenant on

the real property located at 517 FREMONT STREET, SUITE 110 and is undertaking certain

exterior improvements to the property in accordance with the Entertainment VIP Program; and

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

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

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

THE FOREGOING RESOLUTION and EVIP AGREEMENT was passed,

adopted and approved this day of , 2008.




EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area; The area consisting of the building face adjoining the Fremont Street
right-of-way and southerly abutting alley right-of-way, or other public areas, including all exterior
wall planes, window, doors, fascias, awnings, and other architectural projections.

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

Redevelopment Agency.



EXHIBIT C

FORM OF FAGADE EASEMENT REPURCHASE PRICE
AMORTIZATION SCHEDULE

Amount of Purchase Price: $ (Maximum)

Repurchase Price based on unamortized portion of Purchase Price amortized on
straight-line basis over five (5) years as follows: '

Anytime during first year: $
Anytime during second year: $
Anytime during third year: $
Anytime during fourth year: $
Anytime during fifth year. $

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




ATTACHMENT 4

FORM OF BUILDING FAGADE MAINTENANCE AGREEMENT \

RECORDING REQUESTED BY

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

AND WHEN RECORDED RETURN TO.

City of Las Vegas Redevelopment Agency
400 Stewart Avenue, 24 Floor

Las Vegas, NV 89101

ATTN: Operations Officer

BUILDING FACADE MAINTENANCE AGREEMENT

THIS AGREEMENT is made this ____ day of , 20,
between T-BREO I, LLC, hereinafter refefred to as "Owner* and the CITY of LAS VEGAS
REDEVELOPMENT AGENCY, a public body, corporate and palitic, hereinafter referred to as
"Agency" with reference to the following facts:

WHEREAS, Owner is the owner of that real property (‘the Property”) in the City of Las
Vegas, County of Clark, State of Nevada, legally described in Exhibit * A" attached hereto by this
reference, commonly known as 517 FREMONT STREET, SUITE 120, Las Vegas, Nevada and
currently designated as Assessor's Parcel Nos.139-34-611-016; and

WHEREAS, the Property is located within the City of Las Vegas Redevelopment Area (the
“Redevelopment Area'), and in furtherance of the Redevelopment Plan for the Redevelopment
Area, thé Agency approved an Entertainment Visual Improvement Program (the “Entertainment
VIP") for the purpose of revitalization and elimination of blighting influences in the Redevelopment
Area; and

WHEREAS, Owner has rehabiltated the facades of the Property facing the Fremont
Street right-of-way and southerly abutting alley right-of-way, or other public areas, including all
exterior wall planes, window, doors, fascias, awnings, and other architectural projections. Agency
purchased a Facade Easement for the Property (hereinafter "the Facade Easement’) which
ensures that the building facades on the Property will be preserved in a manner consistent with the
Commercial Visual Improvement Agreement and Grant of Facade Easement dated
(the "CVIP Agreement’); and




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

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

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

1. Purpose. The purpose of this agreement is to ensure diligent maintenance of the building
facades on the Property facing public streets and/or alleys, the Fagade Easement Area, in
accordance with the plans approved by the City of Las Vegas Office of Business
Development and any other city department that may have issued approvals and/or permits
as of the date of this agreement, or as may be otherwise approved by City during the term of
this agreement. Copies of the plans for the Fagade Easement Area required to be
maintained under this agreement and which are incorporated herein by this reference, are
on file with the City of Las Vegas in the Office of Business Development, 400 Stewart
Avenue, Las Vegas, NV 89101.

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

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

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

¢) All exterior doors, door hardware, handles, locksets and latch sets shall be in safe
and operable condition, free of cracks, splits, holes, inadequate fastening and
warpage.



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

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

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

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

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

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




.

8.

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

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

AGENCY: City of Las Vegas Redevelopment Agency
400 Stewart Avenue, 2nd Floor
" Las Vegas, NV 89101
Attn: Operations Manager

OWNER: T-BREOII, LLC
‘ clo Tamares Management, LLC
1500 Broadway, 24" Floor
New York, NY 10036
Attn: Kenneth Landfield, Vice President

and, in the event tﬁat Owner hereafter conveyé Property, to each successive Owner as
shown on the tax rolls for Clark County.

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

Miscellaneous Terms and Provisions.

a) If any provision of this agreement is adjudged invalid, the remamlng provisions of it
are not affected.



10.

1.

12.

13.

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

¢)  This wiiting contains a full, final and exclusive statement of the agreement of the
parties.

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

Recordation: Covenant Running With the Land for Five Years. Upon recordation of the

Fagade Easement Deed and execution of this agreement by both ‘parties, the Agency shall

record this agreement with the Clark County Recorder's Office. Agency shall provide Owner

a copy of the agreement showing the Recorder’s stamp.

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

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

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

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



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

By: Date:
Name: KENNETH LANDFIELD
Title: VICE PRESIDENT

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

By: Date:
Name: OSCAR B. GOODMAN
Title: CHAIRMAN

ATTEST:

BEVERLY K. BRIDGES, CMC
Secretary

APPROVED AS TO FORM:

Counsel to the Agency Date

STATE OF NEVADA
COUNTY OF CLARK

Subscribed and swom to before me this _
day of

, 2008

Notary Public



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

Lots Eight (8) and Nine (9) in Block Three (3) of HAWKINS ADDITION TO THE CITY OF LAS
VEGAS as shown by map thereof on file in Book 1 of Plats, Page 40 in the Office of the County-
Recorder of Clark County, Nevada



EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining the Fremont Street
right-of-way and southerly abutting alley right-of-way, or other public areas, including all exterior
wall planes, window, doors, fascias, awnings, and other architectural projections.

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

Redevelopment Agency.
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ATTEST:

e LA (D)

BEVERLY K./BRIDGES, CM@
SECRETAR

APPR! S TO FORM: /
b/ 5’/ K
r f/ / " Date

RA-19-2008 12/17/08 RDA Meeting

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

N5 -Clrairmman
GARY REFSE, CHAIRMAN PRO-TEM




ATTACHMENT 5

SCOPE OF WORK AND TENTATIVE SCHEDULE OF IMPROVEMENTS

1. Signage $22,000.00
2. Exterior Painting $2,000.00
TOTAL ESTIMATED PROJECT COSTS $24,000.00
20% CONTINGENCY $4,800.00
TOTAL $28,800.00
Estimated EVIP Grant $12,000.00
plus Contingency $2,400.00
Maximum Reimbursement for EVIP Grant $14,400.00

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

Schedule of Improvements

Work will begin 60 days after approval of Agreement and should be complete within 120 - 150
days, depending on contractor’s work schedule/work load.



f’"fl)}mc |p{g|; | A 1 ,[a Chm em 6" A Please Print Legibly
gre A .4}’,'\" ,

VIP Contracting Entity Information
Name __ T—RREN 1T, it
Mailing Address Suwke 2600, 24™ Flool , 1500 Readduaay . MY |, (CORE
Business Phone __ 212 302 444y

Tax ID or Social Security Number

Ownership Interest
Estate in Severalty v Tenancy in Common

Joint Tenancy

Disclosure of Ownership/Principals

In the space below, the Cdntracting Entity must disclose all persons or entities
holding more than one percent ownership interest in the real property.

‘J VO FullNameé & Title . L © o T Business Address ., ¢ 2" 1" 'Business Phone
' ) N
T~ RREO L, LLC Soe 2440, 249 Frod, 15¢0 Buduway wo);(; 21 302 auyy

Additional Ownership/Principals

The Contracting Entity shall continue the above list on a sheet of paper entitled
“Disclosure of Principals - Continuation” until full and complete disclosure is made.
If continuation sheets are attached, please indicate the number of sheets:




Please Print Legibly

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

Name of Attached Document
Date of Attached Document
Number of Pages

Certification of Disclosure of Ownership/Principal - Real Property
| certify, under penalty of perjury, that all the information provided in this

‘rtiﬂcate is current, complete and accurate. ~

Signature \\{Q/\A/\p \‘ \—t.d(“v/: U,D
Date IO\\Z“\‘\‘ O& -\

State of Nevada
County of Clark.

This instrument was acknowledged before me on

Ve Lobes QY Qoo (date) by

Ke ane Y L L € N Yo (name of person)
Sl D D
Notary Public

SIEPHANIE § GANTT
i) Notesy Public Stuto of Navoda
S0 No. 08.5715-1

TS My appt. oup. Jan. 23, 2012
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VIP Contractmg Entlty Information

Name aniziiial S 7Y T—'r’amon( L.C .

Mailing Address Gif & Bemont 61  SuitelO. 184S VEGAS . V.
Business Phone CYoL) 204 - 4% .
Tax ID or Social Security Number_____j00 Mo (Hr2- .

Type of Business
Sole Proprietor.

Partnership, Limited Liability Company___%~ Corporation

Disclosure of Ownership/Princibals

In the space below, the Contracting Entity must disclose all persons or entities
holding more than one percent ownership interest in the business.

‘ " Full Name & Title. ... ... . .. . 'BusinéssAddress .. . .. .|. Business,Rhone .
ML;HMM ’49 F)’Mﬂ’l St Sunkel\9, \(o2) W -0 68
(oner [lansger. o peate v B41o1

Additional Ownership/Principals

The Contracting Entity shall continue the above list on a sheet of paper entitled
“Disclosure of Principals - Continuation” until full and complete disclosure is made.
If continuation sheets are attached, please indicate the number of sheets:




Please Print Legibly

i
i

‘.Qum

Alternatlve Dlsclosure of Ownershlp/ Prlnc:lpal

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

Name of Attached Document Dog'?T 1€ 4 MM n /) S180A £ =

Date of Attached Document 10/ 29 [% 2
Number of Pages

Certification of Disclosure of Ownership/Principal - Business

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

ignature //_&}/{ML/ZL/”

Date "0 1y [o X
State of Nevada
County of Clark

This instrument was acknowledged before me on

‘_QJY(/D?&/ (Q Cl (QC‘C@ (date) by
%‘% YY\ l (\h ?mm %_k)e 1 (name of person)

(O 7 MM?WK

Notary Public

2 Agpelntment No. 08-8004-1
(‘.ﬂy Appe. Explm SGp 19, 2012
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STATE OF NEVADA y
} ss:
COUNTY OF CLARK  }

I I/%‘m/q 7z %am , being first duly sworn, depose and state under penalty of perjury
as follows:
1. 1 am a corporate officer, managing member, or sole proprietor of the 1Y oy jRetm/7 L, g company
duly organized in the State of Nevadaasa___[.L.C , (Corporation/LLC/Sole Proprietorship).

The Participant is seeking the assistance of the city of Las Vegas Redevelopment Agency (“Agency”) for
making improvements to the property at_ (%4 [Pzsiout Gude (10 _ (“Site”), as more particularly described
by the VIP agreement (“Agreement”) being contemplated by the city of Las Vegas Redevelopment Agency at its
public hearing to be held on ___{J.f. #f. g%

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

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

» a. Encourage the creation of new business or other appropriate development; lﬁ
v b. Create jobs or other business opportunities for nearby residents; B,
* ¢. Increase local revenues from desirable sources ]
1 d. Increase leveis of human activity in the redevelopment area or the immediate nelghborhood in which
the redevelopment area is located;
e. Possess attributes that are unique, either as to type of use or level of quality and design; O
f. Require for their construction, installation or operation the use of qualified and trained labor; [ and
g. Demonstrate greater social or financial benefits to the community than would a similar set of buildings,
facilities, structures or other improvements not paid for by the agency. O

available, because of one or more of the following reason(s) as checked by the Participantf

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

« b. There is a public objective and/or requirement that is more stringent and/or costly to undertake than a
business would ordinarily embark upon. Evidenced by state or city ordinance. 7 or

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

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

.3. No other reasonable means of financing those buildings, facilities, structures or other improvements are




Please Print Legibly

e. The wsual lmprovement of the prOperty or additlon of the busmess to the area is so dramatic thatitis a
catalyst for economic development in the area. Evidenced by a positive economic impact analysis. (]

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

4. Participant hereby warrants the following:
a. The property on which the project is situated is free of all Mechanic’s Liens

at the time of application. ﬁ; (initial)

b. The applicant has no current bankruptcy praceedings, or past bankruptcy proceedings, whether

corporate or personal, within the past five years. _vrg . (initial)
¢. The applicant has no past-due federal, state, county or city of Las Vegas tax bills at the time of

application. SZZ,=' (initial)

~d. The applicant has no past-due bills or debts payable to the city of Las Vegas or

the Redevelopment Agency. S]i . (initial)

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

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

. neighborhood is aware of any job opportunities available from the business.

paTeD this_2F " Caayof < spTempen 200 K
Authorized Signature: W /
Smte of - NEVWDA  founsf of: OARK.

SIGNED AND SWORN TO before

me this 44~ day of&PL, 0% oyMinh T Ebgﬂq )

B4 A4 Db OB Feak et S ixp

W . /&‘ﬂ\m&&‘jﬂ/ > Notary Public - Stfagla °|f< Nevadaf
County of Clar .

Wy ARYP- B-LIC i / KATHRYN A SHORTLEDGE  §
My Commission Expires: 5 / ';7?0 SV Lf) My Appolntment Expires 4
7.1 _March30,2010. . . - ¢
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Attachment 8

T T ST R A - P SRR

STATE OF NEVADA  }
} ss:
COUNTY OF CLARK }

L l\ééﬂf\@-*\g\ Lamngci O , owner and/or authorized representative of APN#

also commonly known as 1 - &ﬁﬂ) W, 4.tC hereby consent to the proposed exterior

improvements on the above listed property and consent to the participation in the Visual Improvement Program
— : '

which are to be undertaken by 0TM go c@eodT 1 LC - , the tenant and/or business owner.

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

>
DATED this 2 "Qday of (O ctp\nac 200k

Authorized Representative: \S)\a Mﬂ@e«i@ \/rp

SIGNED AND SWORN TO before
Yo ' "
me this _S\ LT day of Ockolonr ,_Doa™ |, by e Lo 38 o1 ek

Q‘OTARY pPUBLIC
y Commission EXpires: <3 e« ‘\\( a8, Sl O

‘g‘ka.{)«c\«o-ﬁ@——\ ;)5 Qo«t&i\‘

- muguad

i, S (EPHANIE E GANTT
SN0\ Notary Public Siato of Noveda
y Mo, OR-5715-1




Public Purpose/lmpact Analysis

City Council/Redevelopment Agency Meeting
December 17, 2008

Title of Project: Commercial Visual Improvement Agreement (CVIP) between the
LV Redevelopment Agency and T-Breo Il, LLC (Property Owner) and DTM on
Fremont, LLC (CVIP Participant & Tenant) (517 Fremont Street)

Project Description: Exterior renovations and new neon signage to an existing
building.

Sponsor/Developer: Minh Pham, Owner of DTM on Fremont, LLC. (CVIP
Participant and Tenant) ‘

Assistance Provided by: Redevelopment Agency. Total Exterior project cost is
approximately $28,800.00. Agency will reimburse the CVIP applicant on a 1:1
basis for pre-approved qualified exterior improvements. The Agency will
reimburse the CVIP applicant up to a maximum of $12,000.00, plus a 20%
contingency (if necessary) for exterior improvements to the building. Maximum
reimbursement will not exceed $14,400.00. Agency will also record a Fagade
Easement and Building Maintenance Agreement against the property for a period
of five (5) years, from date of completion of project.

Number of Direct Jobs Created: Two (2) Full-time jobs and ten (10) part-time jobs
will be created.

Number of Indirect Jobs Created: Not Applicable

Number of Direct Jobs Retained: Not Applicable

Pertinent Statutes Used for Public Purpose:
In accordance with NRS 279.486, the CVIP applicant has submitted a signed
and notarized Participant Affidavit and Employment Plan which states that
without the Redevelopment Agency’s assistance, the proposed project would
not be completed to a level that would be beneficial to the redevelopment area
and the surrounding neighborhood. Any potential job creation opportunities will
be advertised within the surrounding neighborhoods for qualified applicants.

How Does the Project Benefit the Public:

DTM on Fremont, LLC is leasing a property (approximately 1,700 sf) from T-Breo
I, LLC. This property has been vacant for over one year and had been previously
used as a check cashing location. T-Breo Il, LLC owns two (2) properties that
consist of four storefronts, two of which now have signed leases. The other two
storefronts are vacant, but are being actively marketed for leasing.

This project is located in the Fremont East Entertainment District (FED). This




newly formed entertainment district was formed in 2002 to attract nightclubs/bars,
restaurants and live enterfainment venues to the area as a way to revitalize the
surrounding neighborhood. In addition, the FED had $5.1 million worth of
streetscape’ improvements installed. These improvements, along with 4 new
nightclubs, have revitalized the area and lessened blighting conditions.

The City and Redevelopment Agency are focusing financial and staff resources to
the continued development of this area as an entertainment destination for local
residents and visitors to downtown'Las Vegas. As the FED grows and other
projects are completed with the FED and surrounding neighborhood, a renewed
interest by property owners and business owners to renovate their property or
expand their business will increase.

This project will help stabilize and increase positive economic activity within the
surrounding neighborhood. DTM on Fremont, LLC has a proven entertainment
concept that will encourage the creation of new business and/or appropriate
development, and creates jobs or other business opportunities for nearby residents
and increases local revenues from desirable sources.

Quantitative Economic Benefits

Total project cost for the project is approximately $250,000 and is being fed
into the local economy through the employment of qualified contractors for the
rehabilitation of the building. As for the business, two. (2) full-time jobs and ten
(10) part-time jobs will be created. The economic benefit, via wages, comes
out to $40,833/month, or $490,000 per year at this location. Wages over a five
year period would amount to $2,575,601.

Additionally, the amount of tax increment the Agency will receive will increase.
The Net Present Value of the tax increment, over the next twenty (20) years, is
estimated at $80,877.

Private Investment:

Applicant will be funding this prOJect cost of approximately $250,000.00 through
cash on hand.

Public Investment:

The CVIP program requires a 1:1 match from the applicant for all pre-approved
exterior improvements. For this project, the public investment will be $14,400.

Total Direct Economic Impact:

Total Wages adjusted 2.5% annually, for 20 years = $12,516,882.00

Total Tax Increment received over 20 years = $150,439.00

Total Direct Economic Impact = $12,667,321.00 (Total Wages + Total Tax
Increment over 20 years)




EXHIBIT A

CITY OF LAS VEGAS REDEVELOPMENT AGENCY
ENTERTAINMENT VISUAL IMPROVEMENT AGREEMENT
AND GRANT OF FACADE EASEMENT

THIS ENTERTAINMENT VISUAL IMPROVEMENT AGREEMENT AND GRANT OF FAGADE
EASEMENT (the “Agreement’) is entered into this day of .. byand
between the CITY OF LAS VEGAS REDEVELOPMENT AGENCY, a public body in the State of Nevada
(hereinafter referred fo as the “Agency’) and T-BREO li LEC (*Owner’) and DTM ON FREMONT, LLC
(“Tenant’).

Recitals

WHEREAS, the Gity of Las Vegas Redevelopment Agency (*Agency’) administers and funds and
is funded by the Agency for the purposes of improving the physical appearance of, and encouraging
reinvestment in existing commercial structures; and

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

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

WHEREAS, in consideration for the acquisition of the Fagade Easement, the Agency shall
reimburse the Tenant for any Pre-approved Qualified Exterior Improvements to a maximum of $75,000 and
the Tenant has provided a 100% matching cash contribution to the Agency's participation to ensure-that
Tenant has a vested interest in the completion of its site improvements and to ensure a high leveraging of
public resources and such improvements are significant in character, as determined by the Agency, and

WHEREAS, the Owner and Tenant desires to participate in the Entertainment VIP pursuant to the
terms and provisions of this Agreement and the Qwner has provided their consent to the proposed exterior
impravements on the property, as evidenced by Attachment® 8¢ - VIP Real Property Owner Consent.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
the AGENCY and OWNER and TENANT do hereby agree as follows:

SECTION 1: SCOPE OF AGREEMENT. The purpose of this agreement is to effectuate the
Redevelopment Plan by contributing funds to that certain property, as more particularly described in the
"L egal Description of the Site," attached hereto as Attachment * 1 " and incorporated herein by reference.

Page 1 of 7
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Total Indirect Economic Impact:

Not Applicable

Economic Impact Study Performed: Yes [ ] No X

Return on Investment Analysis Performed: Yes [ ] No [X]



SITE MAP — DTM ON FREMONT, LLC d/b/a
DON’'T TELL MAMA PIANO BAR
(517 Fremont Street, Suite 110)

e SUBJECT |
% PROPERTY

¢




CITY OF LAS VEGAS REDEVELOPMENT AGENCY
ENTERTAINMENT VISUAL IMPROVEMENT AGREEMENT
AND GRANT OF FACADE EASEMENT

THIS ENTERTAINMENT VISUAL IMPROVEMENT AGREEMENT AND GRANT OF FAGADE
EASEMENT (the “Agreement”) is entered into this _/ 77 day of _De.ctm beq ,2(bB by and
between the CITY OF LAS VEGAS REDEVELOPMENT AGENCY, a public body in the State of Nevada
(hereinafter referred to as the “Agency’) and T-BREO I, LLC (“Owner”) and DTM ON FREMONT, LLC
(“Tenant’).

Recitals

WHEREAS, the City of Las Vegas Redevelopment Agency (‘Agency”) administers and funds and
is funded by the Agency for the purposes of improving the physical appearance of, and encouraging
reinvestment in existing commercial structures; and

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

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

WHEREAS, in consideration for the acquisition of the Fagade Easement, the Agency shall
reimburse the Tenant for any Pre-approved Qualified Exterior Improvements to a maximum of $75,000 and
the Tenant has provided a 100% matching cash contribution to the Agency’s participation to ensure that
Tenant has a vested-interest-in-the-completion of its site improvements and to ensure a high leveraging of
public resources and such improvements are significant in character, as determined by the Agency; and

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

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
the AGENCY and OWNER and TENANT do hereby agree as follows:

SECTION 1: SCOPE OF AGREEMENT. The purpose of this agreement is to effectuate the
Redevelopment Plan by contributing funds to that certain property, as more particularly described in the
“Legal Description of the Site,” attached hereto as Attachment * 1 " and incorporated herein by reference.

Page 1 of 7
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Implementation of this Agreement will further the goals and objectives of the Redevelopment Plan. This
Agreement is subject to the provisions of the Redevelopment Plan which the City Council of the City of Las
Vegas adopted on March 5, 1986, by Ordinance No. 3218, as amended. Said Redevelopment Plan, as it
now exists and as it may be subsequently amended, is incorporated herein by reference and made a part
hereof as though fully set forth herein.

SECTION 2: PARTIES TO THE AGREEMENT. The Agency is a public body, corporate and politic,
exercising. governmental functions and powers, and organized and existing under the Community
Redevelopment Law of the State of Nevada (NRS 279.382, et seq.) The principal office of the Agency i
located at 400 Stewart Avenue, Las Vegas, Nevada, 89101. "Agency", as used in this Agreement, includes
the City of Las Vegas Redevelopment Agency and any assignee of or successor fo its rights, powers and
responsibilities. The Tenant warrants that it has a valid and binding leasehold interest for five (5) years
successive to the Effective Date of this Agreement (as defined hereinafter), the Site. Such leasehold
interest is demonstrated by Attachment * 2", “Proof of Ownership or Leasehold Iriterest’, which is attached
hereto and is incorporated herein by reference. "Owner", as used in this Agreement, includes not only the
Owner but also any assignee of, or successor to, its rights, powers and responsibilities. The Agency and
the Owner individually may be referred to as “party” or collectively as “parties” hereinafter.

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

a. The purchase price for the Facade Easement shall be an amount up to one hundred percent
(100%) of the fagade improvements, with a not to exceed maximum of seventy-five thousand
dollars ($75,000.00) for “Pre-approved Qualified Exterior Improvements”. Pre-approved
Qualified Exterior Improvements which shall be considered for reimbursement includes the
following: painting, cleaning, tuck pointing, fagade repair/replacement, window
repair/replacement, doorways, lighting, new -or substantially rehabilitated signage, window
tinting, new or replacement awnings, permanent landscaping, parking lots, and rear access
renovations. All Pre-approved Qualified Exterior Improvements must be seen from the public
right-of-way. The final purchase price will be determined when the project improvements are
completed and Tenant has submitted paid invoices from contractor(s) to the Agency.

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

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

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

-—e; —Owner and-Tenant,if any, hereby agrees to-maintain the Property,-including without-limitation- - --

the Facade Easement Area and the Project improvements to be constructed thereon, in
accordance with the maintenance provisions set forth in the Building Fagade Maintenance
Agreement, Attachment “ 4 " attached hereto. Owner and Tenant agrees that all material
future changes fo the exterior surfacing of the building(s) on the Property, including the
Facade Easement Area, shall be subject to the approval of the Agency, which approval shall
not be unreasonably withheld No painting or exterior surfacing which, in the opinion and
judgment of Agency, are inharmonious with the general surroundings shall be used on the
exterior of any buildings now or to be located on the Property. This covenant shall run with
the land for a period of five (5) years from the date the Facade Easement Deed is recorded
against the Property. Owner and/or Tenant shall be in default of this Agreement if Owner
breaches any of the obligations under this Section 3 or Attachment “ 4.

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

SECTION 4: OWNER’S AND/OR TENANT'S REPURCHASE OPTION. The Agency hereby grants the
Owner, and/or Tenant the option to repurchase the Facade Easement (the “Option”) from the Agency
pursuant to the following terms and conditions:

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

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

c. Title, Escrow and Closing Costs. The Owner and/or Tenant shall pay for all fitle, escrow and
closing costs and fees associated with the repurchase of the Facade Easement. The Owner
and/or Tenant shall execute such documents and take such actions as may be necessary to
effectuate such repurchase.

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

SECTION 5: IMPROVEMENTS TO THE SITE AND PROJECT BUDGET. The Tenant shall make
improvements to the Site, or to the buildings, fixtures or appurtenances thereon, according to the Scope of
Work and Tentative Schedule of Improvements, which is attached hereto as Attachment “ 5 ” and by this
reference is made a part hereof. The Scope of Work and Tentative Schedule of Improvements shall
provide a line item budget, acceptable to the Agency, for all work to be performed. Within 60 days of
execution of this Agreement by the Agency, Tenant agrees to commence, or cause the commencement of,
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rehabilitation and improvement of the Site, including the Fagade Easement Area, pursuant to the plans and
other documents submitted by Owner and/or Tenant and approved by Agency in accordance with the EVIP
Guidelines. Tenant shall complete the improvements within 180 days of commencement of work.
Additional time may be given upon approval of the Agency, which approval shall not be unreasonably
withheld. The improvements to the site also shall be referred to as the “Project” hereinafter. The Agency
shall maintain a right of access to the Site, provided that the Agency gives the Owner and/or Tenant a
minimum of twenty-four (24) hours written, advance notice prior to entering the Site.

SECTION 6: CONTRACTOR SELECTION REQUIREMENTS If the Project exceeds $10,000, then
the Tenant in compliance with NRS 279.478 must obtain three (3) or more competitive bids from properly
licensed contractors If the Tenant is unable to obtain (3) or more competitive bids, the Tenant shall
provide the Agency, upon request, with documentation detailing when and which licensed contractor(s)
were contacted.

SECTION 7: __ DESIGN REVIEW COMMITTEE. For reviewing the architectural and engineering design
of the Project, the Agency has appointed a Design Review Committee comprised of one or more staff
members from the following City of Las Vegas municipal departments: Office of Business Development,

.+Planning and Development-Department; -Land . Development, Public Works; Development. Coordination,

Public Works; and City of Las Vegas Department of Building & Safety. At its discretion, the Agency may
solicit input from additional City staff depending on the individual needs of the Project. The Design Review
Committee shall meet on an ad hoc basis. The Design Review Committee shall recommend approval or
disapproval of the Project Scope of Work.” If the Project is disapproved, the Agency shall retain the right to
ask the Owner and/or Tenant to make changes to the proposed Scope of Work. ‘

SECTIONS:  COMPLIANCE WITH APPLICABLE DEVELOPMENT STANDARDS. The Tenant must

_DTMEVIP Agmt - 11-6:08.doc .

comply with all development standards applicable to the Scope of Work, including but not limited to, the
Zoning Code of the City of Las Vegas, the Building Code of the City of Las Vegas, and the Fire Code of the
City of Las Vegas. Additional development standards may apply depending on the specific location of the
Site.

SECTION 9: FAILURE TO COMPLETE WORK. If the contractor selected by the Tenant fails to
complete all of the work specified in the Scope of Work, then the Agency may pursue any and all equitable
remedies available under this Agreement, as more specifically described in Section 13 hereinafter.

L
SECTION 10;  UNRELATED IMPROVEMENTS. Nothing herein is intended to limit, restrict or prohibit
the Owner and/or Tenant from undertaking any other work in or about the subject premises which is
unrelated to Entertainment VIP provided for in this Agreement.

SECTION 11:  COMPLIANCE WITH THE REDEVELOPMENT PLAN AND EMPLOYMENT PLAN. The
Agency finds that the Project as contemplated by this Agreement complies with the Entertainment VIP
Guidelines and therefore would be deemed a substantial benefit to the Redevelopment Area. The Agency
finds that the Project, upon completion, would achieve one or more of the following’

Encourage new commercial development;

Create or retain jobs for nearby residents;

Increase local revenues from private revenue sources;

Increase levels of human activity in the Redevelopment Area;

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

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

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

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

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

SECGTION 12:  CONFLICTS OF INTEREST AND DISCEOSURE REQUIREMENTS. No member, official
or employee of the Agency shall have ’any personal lnterest direct or indirect, in this Agreement, nor shall
_any such member, official or employee participate in any decision rélating to this Agreement which affects
his personal interests or the interests of ‘any corporation, partnershlp or association in which he is directly or
indirectly interested. The Owner.and/or Tenant warrants that it has not paid or given, and will not pay or
give, any third party any money or. other consideration for obtalnlng this Agreement. No member, official or
employee of the Agency shall be personally liable to the: Owner and/or Tenant in the event of any default or
breach by the Agency or for any amount which may-become due to the Participant or on any obligations
under the terms of this Agreement. Pursuant to Resolution RA-4-99 adopted by the governing board of the
Agency effective October 1, 1999, Owner and/or Tenant warrants that it has disclosed, on the. Disclosure of
Principals form attached hereto as Attachment “ 6-A " and Attachment *6-B" and incorporated herein by
reference, all persons and entities holding more than 1% (one percent) interest in Owner and/or Tenant or
any principal member of Owner and/or Tenant. Throughout the term hereof, Owner and/or Tenant shall
_ notify City in writing of any material change in the above disclosure within 15 (fifteen) days of any such
change.

SECTION 13:  DEFAULTS AND REMEDIES. Failure or delay by either party to perform any term or
provision of this Agreement constitutes a default under this Agreement. The nondefaulting party shall notify
the defaulting party that a default exists and that the defaulting party must cure same within thirty (30) days
of receipt of the notice of default. The party who so fails or delays must immediately commence to cure,
carrect or remedy such failure or delay, and shall complete such cure, correction or remedy with reasonable
d|||gence and dunng any period of curing shall not be in default In addition to any other rights or remedies,
either party may institute legal action to cure, correct or remedy any default, to recover damages for any
default or to obtain any other remedy consistent with the purpose of this Agreement. Such legal actions
must be instituted in the District Court, County of Clark State of Nevada, in any other appropriate court in
that county, or in the Federal District Court in the appropriate district of Nevada. The nondefaulting party
may also, at its option, cure the breach and sue in any court of proper jurisdiction to collect the reasonable
costs incurred by virtue of curing or correcting the defaulting party's breach. Further, the nondefaulting
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party may file legal action to require the defaulting party to specifically perform the terms and conditions of
this Agreement. Upon occurrence of an Event of Default by either the Participant or the Agency during the
existence of this Agreement, the non-defaulting party, at its option, may institute an action for specific
performance of the terms and obligations (including the payment of any monetary obligation) of this
Agreement. During the existence of this Agreement and upon the occurrence of a Owner and/or Tenant
Event of Default, the Agency shall have the right to terminate, and this Agreement shall so terminate, the
date that the written notice of termination is received by the Owner and/or Tenant or such other date as
may be specified in the written notice. In the event of termination of this Agreement by the Agency, the
Owner and/or Tenant agrees to retum any and all Agency Funds heretofore paid to the Owner and/or
Tenant pursuant to the provisions of this Agreement within ten (10) calendar days after the termination
date. Failure to return any and all Agency Funds paid to the Owner and/or Tenant shall entitle the Agency
to sue the Owner and/or Tenant for specific performance as provided in this Section and to pursue the
Agency's remedies, legal and equitable, for such damages as permitted by law.

SECTION 14:  SUBSEQUENT AGENCY APPROVALS. Any approvals of the Agency required and
permitted by the terms of this Agreement may be given by the Executive Director of the Agency or such
other person that the Agency designates in writing.

SECTION 15:  TERM. The term of this Agreement shall end upon the completion of all duties and
obligations to be performed by each of the parties hereto.

SECTION 16:  SEVERABILITY. Whenever possible, each provision of this Agreement shall be
intérpreted in such a manner as to be valid under applicable law, but if any provision shall be invalidated, it
shall be deemed to be severed from this Agreement and the remaining provisions shall remain in full force
and effect.

SECTION 17:  GOVERNING LAW. The interpretation and enforcement of this Agreement shall be
govemied in all respects by the laws of the State of Nevada.

SECTION 18:  NOTICES. Notices shall be in writing and shall be given by personal delivery, by deposit
in the United States mail, certified mail, return receipt requested, postage prepaid, or by express delivery
service, freight prepaid, in each case by delivery to the Owner and Tenant and the Agency at the addresses
set forth in this Agreement or at such other address as a party may designate in writing. The date notice
given shall be the date on which the notice is delivered, if notice is given by personal deliver, or five (5)
calendar days after the date of deposit in the mail or with an express delivery service, if the notice is sent
through the United States mail.

SECTION 19° _ CAPTIONS. The captions contained in this Agreement are for the convenience of the
parties and shall not be construed so as to alter the meaning of the provisions of the Agreement.

SECTION 20-  ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS. This Agreement is executed in
three duplicate originals, each of which is deemed to be an original. This includes Attachment “ 1 " through
Attachment “ 8 " inclusive, attached hereto and incorporated herein by reference, all of which constitute the
entire understanding and agreement of the partes. This Agreement integrates all of the terms and
conditions mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the parties with respect to all or any part of the subject matter hereof. All waivers of the provisions
of this Agreement must be in writing and signed by the appropriate authorities of Agency and the Owner

and Tenant and no waiver of one provision shall be construed as a waiver of that provision in the future or
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as a waiver of any other provision. All amendments hereto must be in writing and signed by the appropriate
authorities of Agency and the Owner and Tenant.

SECTION 21.  TIME FOR AGENCY TO ACCEPT AGREEMENT. This Agreement has been approved
on _Iepanéet /72 2008 by the Las Vegas Redevelopment Agency. The effective date of
this Agreement shall be the date when this Agreement has been signed by the Agency ("Effective Date")

Date of Agency Approval:

CITY OF LAS VEGAS REDEVELOPMENT AGENCY
Tz 17 , 2008

By.

OSCAR B. GOODMAN, CHAIRMAN

"Agency”
APPR, ;D S TO FORM: /

N ulsls
Cothh ency A Déte
. R i
BEVERLY K. BRMGES, cMc, . ¢
SECRETARY \ f* ™
i ",/:‘ Yi ‘\\)]5
OWNER TENANT
T-BREO I, LLC DTM ON FREMONT, LLC
a Delaware limited liability company a Nevada limited liability company
/
By: )‘2 YOM/\QJ\@ By: anZVA/Z /
Name: Kenneth Landfied | Name: Minh Pham
Its: Vice President N I@s:_Manager
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Implementation of this Agreement will further the goals and objectives of the Redevelopment Plan. This
Agreement is subject to the provisions of the Redevelopment Plan which the City Council of the City of Las
Vegas adopted on March 5, 1986, by Ordinance No. 3218, as amended. Said Redevelopment Plan, as it
now exists and as it may be subsequently amended, is incorporated herein by reference and made a part
hereof as though fully set forth herein.

SECTION2: _PARTIES TO THE AGREEMENT. The Agency is a public body, corporate and politic,
exercising governmental functions and powers, and organized and existing under the Community
Redevelopment Law of the State of Nevada (NRS 279.382, et seq.). The principal office of the Agency is
located at 400 Stewart Avenue, Las Vegas, Nevada, 89101. "Agency’, as used in this Agreement, includes
the City of Las Vegas Redevelopment Agency and any assignee of or successor to its rights, powers and
responsibilities. The Tenant warrants that it has a valid and binding leasehold interest for five (5) years
successive to the Effective Date of this Agreement (as defined hereinafter), the Site. Such leasehold
interest is demonstrated by Attachment * 2 *, “Proof of Ownership or Leasehold Interest”, which Is attached
hereto and is |ncorporated herein by reference "Owner", as used in this Agreement, mcludes not only the
Owner but also any assignee of, or successor lo, its tights, powers and responsibilities. The Agency and
the Owner individually may be referred to as “party” or collectively as “parties” hereinafter.

SECTION3:  GRANT OF FACADE EASEMENT AND MAINTENANCE AGREEMENT. The Owner
agrees to grant and convey and the Agency agrees to acquire and accept conveyance of a nonexclusive
easement in gross (the “Facade Easement’) on and upon that certain area described in Exhibit A of
* Attachment * 2, attached hereto and incorporated herein (the “Facade Easement Area”), subject to the
following conditions:

a. The purchase price for the Facade Easement shall be an amount up to one hundred percent
(100%) of the fagade improvements, with a not to exceed maximum of seventy-five thousand
dollars ($75,000.00) for “Pre-approved Qualified Exterior Improvements”. Pre-approved
Qualified Exterior Improvements which shall be considered for reimbursement includes the
following: painting, cleaning, tuck pointing, fagade repairfreplacement, window
repair/replacement, doorways, lighting, new or substantially rehabilitated signage, window
tinting, new or replacement awnings, permanent landscaping, parking lots, and rear access
renovations. All Pre-approved Qualified Exterior Improvements must be seen from the public
right-of-way. The final purchase price will be determined when the project improvements are
completed and Tenant has submitted paid invoices from contractor(s) to the Agency.

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

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

d. The Agency shall cause the Facade Easement Deed and the Building Fagade Maintenance
Agreement to be recorded against the Property promptly after completion of the Project
improvements and upon payment of the Purchase Price by the Agency to the Tenant. The
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ATTACHMENT 1
LEGAL DESCRIPTION OF THE PROPERTY

Lots Eight (8) and Nine (9) in Block Three (3) of HAWKINS ADDITION TO THE CITY OF LAS
VEGAS as shown by map thereof on file in Book 1 of Plats, Page 40 in the Office of the County
Recorder of Clark County, Nevada.



ATTACHMENT 2

LEASEHOLD INTEREST
Copy of “Multi-Tenant Shop Lease By and Befween
T-BREO II, LLC (Landlord)

and

DTM ON FREMONT, LLC (Tenant

is on file with the City of Las Vegas - Office of Business Development

T e,
e s a T

; ..
AT i o



EXHIBIT A

DESCRIPTION OF THE FAGADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining the Fremont Street
right-of-way and southerly abutting alley right-of-way, or other public areas, including all exterior
wall planes, window, doors, fascias, awnings, and other architectural projections.

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



ATTACHMENT 3

FORM OF FACADE EASEMENT DEED

RECORDING REQUESTED BY

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

AND WHEN RECORDED RETURN TO

City of Las Vegas Redevelopment Agency
400 Stewart Avenue, 2" Floor

Las Vegas, NV 89101

ATTN: Operations Officer

FACADE EASEMENT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, T-BREO
Il, LLC (“Grantor”), does hereby grant to the CITY OF LAS VEGAS REDEVELOPMENT AGENCY,
a public body, corporate and politic (“Grantee”), a nonexclusive facade easement (the “Facade
Easement”) in gross on and upon a portion of the real property described in Exhibit A, attached
hereto and incorporated herein by this reference (the “Property”). The precise description of the
area of the facade easement is described in Exhibit B attached hereto and incorporated hereby by
reference (the “Facade Easement Area’).

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

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

o



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

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

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

" 'lessees, subtenants, subleases or vendéss in the’ premlses herein conveyed: 'The forégoing

covenants shall run with the land.

8. The Grantee shall not use or exercise any right granted by the Facade Easement
or do anything in a manner that will damage or impair the Facade Easement Area or the structural
mtegnty of the bU|Id|ng

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

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

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

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

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




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

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

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

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

E i S

dedication of any portion of Property to the general public or for the general public for any public
purpose whatsoever, it being the intention of the parties to this Facade Easement Deed that the
Facade Easement shall be strictly limited to and for the purposes expressed in this Facade
Easement Deed.

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

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

12. " "Nothing contained in this'Facade Easement Deed shall be deemed to be 4 gift of *

oo " 8



IN WITNESS WHEREOQF, Grantor has executed this Facade Easement Deed as of this
day of ,

By:

KENNETH LANDFIELD
Its: VICE PRESIDENT
“GRANTOR"

APPROVED AS TO FORM

Counsel to the Agency Date
ACCEPTED AND AGREED TO:

CITY OF LAS VEGAS REDEVELOPMENT
AGENCY

By:

OSCAR B. GOODMAN

lts: CHAIRMAN
"GRANTEE"

ATTEST:

BEVERLY K. BRIDGES, CMC
Secretary

STATE OF NEVADA
COUNTY OF CLARK

Subscribed and sworn to before me this
day of

, 2008

Notary Public



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

Lots Eight (8) and Nine (9) in Block Three (3) of HAWKINS ADDITION TO THE CITY OF LAS
VEGAS as shown by map thereof on file in Book 1 of Plats, Page 40 in the Office of the County
Recorder of Clark County, Nevada.



EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining the Fremont Street
right-of-way and southerly abutting alley right-of-way, or other public areas, including all exterior
wall planes, window, doors, fascias, awnings, and other architectural projections.

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

Redevelopment Agency.



EXHIBIT C

FORM OF FAGADE EASEMENT REPURCHASE PRICE
AMORTIZATION SCHEDULE

Amount of Purchase Price: $ .(Maximum)

Repurchase Price based on unamortized portion of Purchase Price amortized on
straight-line basis over five (5) years as follows:

Anytime during first year:

Anytime during second year:

Anytime during third year: - - .

Anytime during fourth year:

len e e len  en

Anytime during fifth year:

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




Facade Easement and the Building Fagade Maintenance Agreement shall commence upon
such recordation and shall terminate on the date five (5) years thereafter.

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

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

SECTION 4. OWNER’S AND/OR TENANT'S REPURCHASE OPTION. The Agency hereby grants the

Owner and/or Tenant the option to repurchase the Facade Easement (the “Option”) from the Agency
pursuant to the following terms and conditions:

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

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

c. Tille, Escrow and Closing Costs. The Owner and/or Tenant shall pay for all title, escrow and
closing costs and fees associated with the repurchase of the Facade Easement. The Owner
and/or Tenant shall execute such documents and take such actions as may be necessary to
effectuate such repurchase

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

SECTION &: IMPROVEMENTS TO THE SITE AND PROJECT BUDGET. The Tenant shali make
improvements to the Site, or to the buildings, fixtures or appurtenances thereon, according to the Scope of
Work and Tentative Schedule of Improvements, which is attached hereto as Attachment * 5" and by this
reference is made a part hereof. The Scope of Work and Tentative Schedule of Improvements shall
provide a line item budget, acceptable to the Agency, for all work to be performed. Within 60 days of
execution of this Agreement by the Agency, Tenant agrees to commence, or cause the commencement of,
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ATTACHMENT 4

FORM OF BUILDING FAGADE MAINTENANCE AGREEMENT

RECORDING REQUESTED BY

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

AND WHEN RECORDED RETURN TO

City of Las Vegas Redevelopment Agency
400 Stewart Avenue, 2" Floor
Las Vegas, NV 89101

ATTN: Operations Officer

BUILDING FACADE MAINTENANCE AGREEMENT

THIS AGREEMENT is made this ____ day of , 20,
between T-BREOQ I, LLC, hereinafter referred to as "Owner" and the CITY of LAS VEGAS
REDEVELOPMENT AGENCY, a public body, corporate and politic, hereinafter referred to as
"Agency” with reference to the following facts:

WHEREAS, Owner is the owner of that real property (‘the Property”) in the City of Las
Vegas, County of Clark, State of Nevada, legally described in Exhibit “ A" attached hereto by this
reference, commonly known as 517 FREMONT STREET, SUITE 120, Las Vegas, Nevada and
currently designated as Assessor's Parcel Nos.139-34-611-016; and

WHEREAS, the Property is located within the City of Las Vegas Redevelopment Area (the
“Redevelopment Area”), and in furtherance of the Redevelopment Plan for the Redevelopment
Area, the Agency approved an Entertainment Visual [mprovement Program (the “Entertainment
VIP") for the purpose of revitalization and elimination of blighting influences in the Redevelopment
Area; and

WHEREAS, Owner has rehabilitated the facades of the Property facing the Fremont
Street right-of-way and southerly abutting alley right-of-way, or other public areas, including all
exterior wall planes, window, doors, fascias, awnings, and other architectural projections. Agency
purchased a Facade Easement for the Property (hereinafter ‘the Facade Easement) which
ensures that the building facades on the Property will be preserved in a manner consistent with the
Commercial Visual Improvement Agreement and Grant of Facade Easement dated
(the “CVIP Agreement’); and




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

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

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

1. Pumpose. The purpose of this agreement is to ensure diligent maintenance of the building
facades on the Property facing public streets and/or alleys, the Fagade Easement Area, in
accordance with the plans approved by the City of Las Vegas Office of Business
Development and any other city department that may have issued approvals and/or permits

~ asof the date ‘of this agreefment, or & may be othérwisé ‘approved by City durinigthie term of
this agreement Copies of the plans for the Fagade Easement Area required to be
maintained under this agreement and Which are incorporated herein by this reference, are
on file with the City of Las Vegas in the Office of Business Development, 400 Stewart
Avenue, Las Vegas, NV 89101.

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

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

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

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



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

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

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

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

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

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



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

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

AGENCY: City of Las Vegas Redevelopment Agency
400 Stewart Avenue, 2nd Floor
Las Vegas, NV 89101
Attn: Operations Manager

OWNER: T-BREO I, LLC
c/o Tamares Management, LLC
1500 Broadway, 24t Floor
New York, NY 10036
Attn: Kenneth Landfield, Vice President

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

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

Miscellaneous Terms and Provisions.

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



10.

1.

12.

13.

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

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

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

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

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

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

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

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



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

By: Date:
Name: KENNETH LANDFIELD
Title: VICE PRESIDENT

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

By: Date:
Name: OSCAR B. GOODMAN
Title: CHAIRMAN

ATTEST:

BEVERLY K. BRIDGES, CMC
Secretary

APPROVED AS TO FORM:

Counsel to the Agency Date

STATE OF NEVADA
COUNTY OF CLARK

Subscribed and sworn to before me this _
day of

, 2008

Notary Public



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

Lots Eight (8) and Nine (9) in Block Three (3) of HAWKINS ADDITION TO THE CITY OF LAS
VEGAS as shown by map thereof on file in Book 1 of Plats, Page 40 in the Office of the County
Recorder of Clark County, Nevada



EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining the Fremont Street
right-of-way and southerly abutting alley right-of-way, or other public areas, including all exterior
wall planes, window, doors, fascias, awnings, and other architectural projections.

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



ATTACHMENT 5

SCOPE OF WORK AND TENTATIVE SCHEDULE OF IMPROVEMENTS

1. Signage $22,000.00
2. Exterior Painting $2,000.00
TOTAL EST!MATED PROJECT COSTS $24,000.00
20% CONTINGENCY $4,800.00
TOTAL $28,800.00
Estimated EVIP Grant $12,000.00
plus Contingency $2.400.00
Maximum Reimbursement for EVIP Grant $14,400.00

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

Schedulé ofﬂprove}nents

Work will begin 60 days after approval of Agreement and should be complete within 120 — 150

days, depending on contractor's work schedule/work load.



\
R

Aﬂachmem 6 A Please Print Legibly

VIP Contracting Entity Information
Name ‘T'-’BRQ) A o S

Mailing Address Qe Q.f-e«oo 2yt Figof , 1500 Ritwduny . MY | ((QOR6
Business Phone __ 212 302 qyudt
Tax ID or Social Security Number,

Ownership Interest
Estate in Severalty, v~ Tenancy in Common Joint Tenancy

Disclosure of Ownership/Principals

In the space below, the Contracting Entity must disclose all persons or entities
holdlng more than one percent ownershlp mterest in the real property P
[ o7 FuII Name & T|tIe R } Busmess Address L =" "Business Phone

= WEO T, iic Hsuie 2640, 2 wc“ FLaoR, 1SCO Belway s | 2in 302 awys]

Additional Ownership/Principals

The Contracting Entity shall continue the above list on a sheet of paper entitled
“Disclosure of Principals - Continuation” until full and complete disclosure is made.
If continuation sheets are attached, please indicate the number of sheets:

m Cirv oF Las Wecas Repevetopment AGeNcy |



rehabilitation and improvement of the Site, including the Fagade Easement Area, pursuant to the plans and
other documents submitted by Owner and/or Tenant and approved by Agency in accordance with the EVIP
Guidelines. Tenant shall complete the improvements within 180 days of commencement of work.
Additional time may be given upon approval of the Agency, which approval shall not be unreasonably
withheld. The improvements to the site also shall be referred to as the "Project’ hereinafter. The Agency
shall maintain a right of access to the Site, provided that the Agency gives the Owner and/or Tenant a
minimum of twenty-four (24) hours written, advance notice prior to entering the Site.

SECTION6:  CONTRACTOR SELECTION REQUIREMENTS. If the Project exceeds $10,000, then
the Tenant in compliance with NRS 279.478 must obtain three (3) or mare competitive bids from properly
licensed contractors. If the Tenant is unable to obtain (3) or more competitive bids, the Tenant shall
provide the Agency, upon request, with documentation detailing when and which licensed contractor(s)
were contacted.

SECTION 7: DESIGN REVIEW COMMITTEE. For reviewing the architectural and engineering design
of the Project, the Agency has appointed a Design Review Committee comprised of one or more staff
members from the following City of Las Vegas municipal departments: Office of Business Development;
Planning and Development Department; Land Development, Public Works; Development Coordination,
Public Works; and City of Las Vegas Department of Building & Safely. At its discretion, the Agency may
solicit input from additional City staff depending on the individual needs of the Project. The Design Review
Committee shall meet on an ad hoc basis. The Design Review Committee shall recommend approval or
disapproval of the Project Scope of Work. If the Project is disapproved, the Agency shall retain the right to
ask the Owner and/or Tenant to make changes to the proposed Scape of Wark.

SECTIONS8:  COMPLIANCE WITH APPLICABLE DEVELOPMENT STANDARDS. The Tenant must
comply with all development standards applicable to the Scope of Work, including but not limited to, the
Zoning Code of the City of Las Vegas, the Building Cade of the City of Las Vegas, and the Fire Code of the
City of Las Vegas. Additional development standards may apply depending on the spegific location of the
Site.

SECTION 9: FAILURE TO COMPLETE WORK. If the contractor selected by the Tenant fails to
complete all of the work specified in the Scope of Work, then the Agency may pursue any and all equitable
remedies available under this Agreement, as more specifically described in Section 13 hereinafter.

SECTION 10:  UNRELATED IMPROVEMENTS. Nothing herein is intended to limit, restrict or prohibit
the Owner and/or Tenant from undertaking any other work in or about the subject premises which is
unrelated to Entertainment VIP provided for in this Agreement.

SECTION 11:  COMPLIANCE WITH THE REDEVELOPMENT PLAN AND EMPLOYMENT PLAN. The
Agency finds that the Project as contemplated by this Agreement complies with the Entertainment VIP
Guidelines and therefore would be deemed a substantial benefit to the Redevelopment Area. The Agency
finds that the Project, upon completion, would achieve one or more of the following:

Encourage new commercial development;

Create or retain jobs for nearby residents;

Increase local revenues from private revenue sources;

Increase levels of human activily in the Redevelopment Area;

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

2 e ol
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Please Print Legibly

Alternative Disclosure of Ownership/ Principal
If the Contracting Entity, or its princupa:ls or partners, are required to provide disclosure (of persons or entities
holding an ownership interest) under federal law (such as disclosure required by the Secunties and Exchange
Commussion or the Employee Retirement income Act), a copy of such disclosure may be attached to this
certificate 1n heu of providing the information set forth on the previous page. A description of such disclosure
documents must be included below.

Name of Attached Document
Date of Attached Document

Number of Pages

Certification of Disclosure of Ownership/Principal - Real Property
. ) certify, under penalty of perjury, that all the information provided in this

Date

State of Nevada
County of Clark

_This instrument was acknowledged before me on
Oclobe., QY Q0o (date) by

K( ane Y Lan AL e\ o (name of person) -

STl D Do

Notary Public

:;ot\ STEPHANIE F GANTT
&) Motary Public Siate of Nevada
i No. 08-5715-1

My appt. exp. Jan. 23, 2012
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b FuII Name- & Title

Aﬁachmems B Please Print Legibly

VIP Contractlng Entlty lnformatlon

Name . ST Qrm g meon»r e .

Mailing Address ___ 5 1F B Bamont &1 Sucte llO_ 184S VEGAS AL

Business Phone ___. (—%’OL) 1.9% -~ '}(’ﬁ@ ;

Tax ID or Social Security Number._

0o Mklo a2

Type of Business
Sole Proprietor,

Partnership

Limited Liability Company__Y~_ Corporation

Disclosure of Ownership/ Principals

In the space ‘below, the Contracting. Entrty must disclose all persons or entities
holdmg more than one percent ownershlp interest in the busmess

e et

e

Busmess Address .. -~ .| .BusingssPhone.

M al IAWI’ /P[mm

)

|Gl 20 068

’19 f)’m*f‘% é}m,gaﬂ&

| fwicr /,Wﬂﬂé’jﬁ‘ N

A ey, V. R alds

Additional Ownership/Principals

The Contracting Entity shall continue the above list on a sheet of paper entitled
“Disclosure of Principals - Continuation” until full and complete disclosure is made.
If continuation sheets are attached, please indicate the number of sheets:

apw CiTv OF Las Vecas Repeveropment Acency



‘Alternative Disclosure of Ownership/Principal

Please Print Legibly

If the Contractmg Entity, or its principals or. partners, are required to provide disclosure (of persons or entities
holdlng an ownership interest).under federal law (such as disclosure required by the Securities and Exchange
Commission or'the Employeé.Retirement income Act), a copy of such disclosure may be attached to this

certificate in lieu of providing the information set forth on the previous page. A description of such disclosure

documents must be included below.

Name of Attached Document Don ff TEW MApA Signd R =
Date of Attached Document 10/ 29 [«
Number of Pages

Certification of Disclosure of Ownership/Principal - Business
| certify, under penalty of perjury, that all the information provided in this

- nertificate is current, complete, and-accurate.

Signature Z/tM

Date //O/T.W/QX

State of Nevada
County of Clark

This instrument was acknowledged before me on

)Q‘\'@DQJ/ (/}2 Cl g% (date) by
‘%‘% YY\ { (\h ?m m %?Q:}G ! (name of person)

\

UJMW&

No'tary Public

1 SIS Aspoiniment No. 08-6004-1 |
*h a w&pmﬁmlmSep 18, 2()12: l,-,

Py,



Aﬁachme‘m 7 Please Print Legibly

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

- ll‘né zZ f/%é% , being first duly sworn, depose and state under penalty of perjury

as folIows .
1. | am a corporate officer, managing member, or sole proprietor of the ,QTI// oy FReFay7 e | a company

duly organized in the State of Nevada as a LLC , (Corporation/LLC/Sole Proprietorship).

The Participant is seeking the assistance of the city of Las Vegas Redevelopment Agency (“Agency”) for
making improvements to the property at_G(% ‘FRzwwnt Ludt{l0  (“Site”), as more particularly described -
by the VIP agreement (“Agreement”) being contemplated by the city of Las Vegas Redevelopment Agency at its
public hearing to be held on " .4 ll/ oY ‘

2.1 hereby warrant that | elther own the srte, or have a leasehold interest in the site for a minimum of five years
subsequent to the effectlve date of thls agreement

Assistance from the Agency will, allow me to'make im provements to the site which | could not otherwise do.
This will result in: substantlal benefit to the' Redevelopment Plan Area and the neighborhood adjacent to the
Site because of ‘one or more of the following reasons (check one or more):

~a. Encourage the creation of new business or other appropriate development; Iﬁ‘
» b. Create jobs or other business, opportunltles for nearby residents; X,
* ¢. Increase local revenues from desirable sourcesP&1,
»d. Increase levels of human activity in the redevelopment area or the immediate neighborhood in which
the redevelopment area is located; [ra)
e. Possess attributes that are unique, either as to type of use or level of quality and design; O
f. Require for their construction, installation or operation the use of qualified and trained labor; [ and
g. Demonstrate greater social or financial benefits to the community than would a similar set of buildings,
facilities, structures or other improvements not paid for by the agency. [

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

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

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

~ ¢. There has been a lack of rehabilitation in the area and it is deemed unreasonable for the business to
invest in improving the area unless the grant s provided. Evidenced by photographs of the
immediate surrounding area displaying the slum and blight. [%er
d. The exterior improvements to the property or business do not have a direct affect on revenues therefore
making such an investment is not deemed acceptable by a customary financial |nst|tut|on Evidenced
by a denial letter from a financial institution. [ or

dem AN e ] o



e The wsual |mprovement of the property or add|t|on of the busmess to the area is so dramatic that itis a

Please Print Legibly

catalyst for economic development in the area. Ewdenced by a positive economic impact analysis. O

Part|0|pant agrees to submlt to the Agency its documentatlon WhICh evidences that no reasonable means of

financing.are available to the Participant.

oW

4. Participant hereby warrants the following:
a. The’property on which the project is situated is free of all Mechanic's Liens
at the time of'application. ﬁ (initial)

b. The applicant has no current bankruptcy proceedings, or past bankruptcy proceedings, whether

corporate or personal, within the past five years. 72, (initial)

c. The applicant he_s no past-due federal, state, county or city of Las Vegas tax bills at the time of

application. Sﬁ.‘ _ (initial)

d The applicant "has no-past-due bills:or debts payable to the city of Las Vegas or

the Redevelopment Agency. S E (initial)

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

and are not likely to employee nelghborhood residents.

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

neighborhood is aware of any job opportunities available from the business.

DATED this _2 ¥ 74’day of__S ff”TZ—MAF/&_ o0 ¥

Authorized Signature: W /

Siade of NEVADA aoum,z{ P UARK.
SIGNED AND SWORN TO before

me this gﬂ day of

NOiARY PUBLIC

My-Commission Expires: ?9/50 Q0.LO

P V7% A S bYHLQ-_bLEbQ‘:ﬂq_.

Notary Publlc State of Nevada
County of Clark

My Appointment Expires
March 20, 291.0 .....

City of Las Vecas Repevelopment AGENCY




Please Print Legibly

\
- T

j VIP Real ’?ropé.riy O\;v-neil'i}'Consent ] At—tachmeni8
STATE OF NEVADA  }

} ss:
COUNTY OF CLARK }

I, &f\enneﬁ—a LG«AQQ«CX Q , owner and/or authorized representative of APN#

also commonly known as _~1{ - %ﬁé{?p 0\ SRR N hereby consent to the proposed exterior

improvements on the above listed property and consent to the participation in the Visual Improvement Program
~

which are to be undertaken by DT\ 5o <ZemoT 1. L-C , the tenant and/or business owner.

| also, hereby agree to and understand that in conjunction with participation in the Visual Improvement Program,

the city of Las Vegas will record a non-exclusive fagade easement deed and building maintenance agreement to
__the above listed property, at the completion of the pre-qualified improvements. The documents will be recorded in  *
(\ ‘the Office of the County Recorder of Clark County, Nevada Records for a period of five years. The property owner ’
~“and/or business owner will have the option to repurchase the fagade easement and building maintenance :

agreement from the Agency during the five year period. B

DATED this 2. ‘\Qday of Octp\orc L Podbk

Authorized Representative: \gﬁMAde\’ @ V2.

SIGNED AND SWORN TO before

methis QU™ day of Ockoloer ,_QoaR by Kennen Le A e 1 el

TN
. NOTARY PUBLIC
My Commission Expires: D ewawae ,\\/ A, Dol

Hlpho—e . Qo

i i em A we 4 a cmmpsm a4l
5:

2x,  STEPHANIE F GANTT
£\ Notary Public Stato of Novade
Mo. 63-5715-1




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

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

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

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

SECTION 12 CONFLICTS OF INTEREST AND DISCLOSURE REQUIREMENTS. No member, official
or employee of the Agency shall have any personal interest, direct or indirect, in this Agreement, nor shall
any such member, official or employee participate in any decision relating to this Agreement which affects
his personal interests or the interests of any corporation, partnership or association in which he is directly or
indirectly interested. The Owner and/or Tenant warrants that it has not paid or given, and will not pay or
give, any third party any money or other consideration for obtaining this Agreement. No member, official or
employee of the Agency shall be personally liable to the Owner and/or Tenant in the event of any default or
breach by the Agency or for any amount which may become due-to the Participant or on any obligations
under the terms of this Agreemenl. Pursuant to Resolution RA-4-99 adopted by the governing board of the
Agency effective October 1, 1999, Owner and/or Tenant warrants that it has disclosed, on the Disclosure of
Principals form attached hereto as Altachment “ 6-A " and Attachment "6-B" and incorporated herein by
reference, all persons and entities holding more than 1% (one percent) interest in Owner and/or Tenant or
any principal member of Owner and/or Tenant. Throughout the term hereof, Owner and/or Tenant shalf
notify City in writing of any material change in the above disclosure within 15 (fifteen) days of any such
change.

SECTION 13:  DEFAULTS AND REMEDIES. Failure or delay by either parly to perform any term or
provision of this Agreement constitutes a default under this Agreement. The nondefaulting party shall notify
the defaulting party thal a default exists and that the defaulting party must cure same within thirty (30) days
of receipt of the notice of default. The party who so fails or delays must immediately commence to cure,
correct or remedy such failure or delay, and shall complete such cure, correction or remedy with reasonable
diligence and during any period of curing shall not be in default. In addition to any other rights or remedies,
either party may institute legal action to cure, correct or remedy any default, to recover damages for any
default or to obtain any other remedy consistent with the purpose of this Agreement. Such legal actions
must be instituted in the District Court, County of Clark State of Nevada, in any other appropriate court in
that county, or in the Federal District Court in the appropriate district of Nevada. The nondefaulting party
may also, at its option, cure the breach and sue in any court of proper jurisdiction to collect the reasonable
costs incurred by virtue of curing or correcting the defaulting party's breach. Further, the nondefaulting

Page 5 of 7
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party may file legal action to require the defaulting party to specifically perform the terms and conditions of
this Agreement. Upon occurrence of an Event of Default by either the Participant or the Agency during the
existence of this Agreement, the non-defaulting party, al its option, may instilute an action for specific
performance of the terms and obligations (including the payment of any monetary obligation) of this
Agreement. During the existence of this Agreement and upon the occurrence of a Owner and/or Tenant
Event of Default, the Agency shall have the right to terminale, and this Agreement shall so terminate, the
date that the written notice of termination is received by the Owner and/or Tenant or such other date as
may be specified in the written notice. In the event of termination of this Agreement by the Agency, the
Owner and/or Tenant agrees to return any and all Agency Funds heretofore paid to the Owner and/or
Tenant pursuant to the provisions of this Agreement within len (10) calendar days after the termination
date. Failure to return any and all Agency Funds paid to the Owner and/or Tenant shall entitle the Agency
to sue the Owner and/or Tenant for specific performance as provided in this Section and to pursue the
Agency's remedies, legal and equitable, for such damages as permitted by law

SECTION 14:  SUBSEQUENT AGENCY APPROVALS. Any approvals of the Agency required and
permilted by the terms of this Agreement may be given by the Executive Director of the Agency or such
other person that the Agency designates in writing.

SECTION 15:  TERM. The term of this Agreement shall end upon the completion of all duties and
obligations to be performed by each of the parties hereto.

SECTION 16:  SEVERABILITY. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be valid under applicable law, but if any provision shall be invalidated, it
shall be deemed to be severed from this Agreement and the remaining provisions shall remain in full force
and effect.

SECTION 17:  GOVERNING LAW. The interpretation and enforcement of this Agreement shall be
governed in all respects by the laws of the State of Nevada.

SECTION 18:  NOTICES. Notices shall be in writing and shall be given by personal delivery, by deposit
in the United States mall, certified mail, return receipt requested, postage prepaid, or by express delivery
service, freight prepaid, in each case by delivery to the Owner and Tenant and the Agency at the addresses
set forth in this Agreement or at such other address as a party may designate in writing. The date notice
given shall be the date on which the notice is delivered, if notice is given by personal deliver, or five (5)
calendar days after the date of deposit in the mail or with an express delivery service, if the notice is sent
through the United States mail.

SECTION 19:  CAPTIONS. The captions contained in this Agreement are for the convenience of the
parties and shall not be construed so as to alter the meaning of the provisions of the Agreement

SECTION 20:  ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS. This Agreement is executed in
three duplicate originals, each of which is deemed to be an original. This includes Attachment * 1™ through
Attachment ® 8 " inclusive, attached hereto and incorporated herein by reference, all of which constitute the
entire understanding and agreement of the parties, This Agreement integrales all of the terms and
conditions mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the parties with respect to all or any part of the subject matter hereof. All waivers of the provisions
of this Agreement must be in writing and signed by the appropriate authorities of Agency and the Owner
and Tenant and no waiver of one provision shall be construed as a waiver of that provision in the future or

Page 6 of 7
DTM EVIP Agmt - 11-6-08.doc



