City of Lin Vegn

REDEVELOPMENT AGENCY MEETING AGENDA
CITY HALL, 400 STEWART AVENUE
COUNCIL CHAMBERS -229-6011
CITY OF LAS VEGAS INTERNET ADDRESS: www.lasvegasnevada.gov
AGENCY MEMBERS: OSCAR B. GOODMAN, CHAIRMAN (At-Large)
GARY REESE, VICE-CHAIRMAN (Ward 3), STEVE WOLFSON (Ward 2)
LOIS TARKANIAN (Ward 1), STEVEN D. ROSS (Ward 6)
RICKI Y. BARLOW (Ward 5), STAVROS S. ANTHONY (Ward 4)

December 15, 2010
8:30 AM

ALL ITEMS ON THIS AGENDA ARE SCHEDULED FOR ACTION UNLESS SPECIFICALLY NOTED OTHERWISE.

THESE PROCEEDINGS ARE BEING VIDEO RECORDED AS WELL AS PRESENTED LIVE ON KCLV, CABLE
CHANNEL 2, AND ARE CLOSED CAPTIONED FOR OUR HEARING IMPAIRED VIEWERS. THE COUNCIL
MEETING, AS WELL AS ALL OTHER KCLV PROGRAMMING, CAN BE VIEWED ON THE INTERNET AT
www.kclv.tv. THE PROCEEDINGS WILL BE REBROADCAST ON KCLV CHANNEL 2 AND THE WEB THE
WEDNESDAY OF THE MEETING AT 8:00 PM, AND ALSO ON FRIDAY AT 4:00 AM, SATURDAY AT 7:00 PM,
SUNDAY AT 7:00 AM AND THE FOLLOWING MONDAY AT 1:00 PM.

DUPLICATE AUDIO CD’S AND DUPLICATE AUDIO/VIDEO DVD’S MAY BE AVAILABLE AT A COST OF $5.00 EACH
THROUGH THE CITY CLERK’S OFFICE.

1. CALL TO ORDER
2. ANNOUNCEMENT RE: COMPLIANCE WITH OPEN MEETING LAW
3. Approval of the Final Minutes by reference of the regular Redevelopment Agency meetings of September 1, 2010

and September 15, 2010

4. Discussion and possible action on the City of Las Vegas Redevelopment Agency (component unit) Comprehensive
Annual Financial Report (CAFR) for Fiscal Year ending June 30, 2010

5. RA-18-2010 - Public hearing and possible action regarding a Resolution authorizing a medium-term loan in an
amount not to exceed $15,000,000 for the purpose of refunding the existing medium-term obligation in the form of
an interfund loan from the Sanitation Enterprise Fund of the City of Las Vegas (the “City”) to the Capital
Improvements Fund of the City (the “Project”), and authorizing the officers of the Agency to execute documents
related thereto and forward materials to the Department of Taxation - Ward 3 (Reese)

6. RA-19-2010 - Discussion and possible action regarding a Resolution finding the project proposed by the
Commercial Visual Improvement Program (CVIP) Agreement between the City of Las Vegas Redevelopment
Agency (RDA) and NEILLUKE, LLC, (CVIP Participant) located at 1100 East Sahara Avenue (APNs 162-03-801-
095 and 162-03-801-119) to be in compliance with and in furtherance of the goals and objectives of the
Redevelopment Plan, and authorizing the execution of the CVIP Agreement by the RDA (not-to-exceed $50,000 -
RDA Special Revenue Fund) - Ward 3 (Reese) [NOTE: This item is related to Council Item 59 (R-76-2010)]
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10.

RA-20-2010 - Discussion and possible action regarding a Resolution finding the project proposed by the
Commercial Visual Improvement Program (CVIP) Agreement between the City of Las Vegas Redevelopment
Agency (RDA) and CMS Nevada, LLC/ S&F Genesee, LLC, (Owner) and Artifice, LLC, (Tenant) located at 1025
South First Street (APN 139-33-811-018) to be in compliance with and in furtherance of the goals and objectives of
the Redevelopment Plan, and authorizing the execution of the CVIP Agreement by the RDA ($44,325 - RDA
Special Revenue Fund) - Ward 3 (Reese) [NOTE: This item is related to Council Item 60 (R-77-2010)]

Report and possible action regarding Redevelopment Agency projects currently under contract or negotiation, other
projects proposed or under construction within or near the Redevelopment Area, and to provide an overview of
programs and initiatives - Wards 1, 3 and 5 (Tarkanian, Reese and Barlow)

CITIZENS PARTICIPATION: PUBLIC COMMENT DURING THIS PORTION OF THE AGENDA MUST BE
LIMITED TO MATTERS WITHIN THE JURISDICTION OF THE REDEVELOPMENT AGENCY. NO
SUBJECT MAY BE ACTED UPON BY THE REDEVELOPMENT AGENCY UNLESS THAT SUBJECT IS ON
THE AGENDA AND IS SCHEDULED FOR ACTION. IF YOU WISH TO BE HEARD, COME TO THE
PODIUM AND GIVE YOUR NAME FOR THE RECORD. THE AMOUNT OF DISCUSSION ON ANY SINGLE
SUBJECT, AS WELL AS THE AMOUNT OF TIME ANY SINGLE SPEAKER IS ALLOWED, MAY BE
LIMITED

AGENCY MEMBER RECOGNITION: COMMENTS MADE BY INDIVIDUAL AGENCY MEMBERS DURING
THIS PORTION OF THE AGENDA WILL NOT BE ACTED UPON BY THE AGENCY UNLESS THAT
SUBJECT IS ON THE AGENDA AND SCHEDULED FOR ACTION

Facilities are provided throughout City Hall for the convenience of disabled persons. For meetings held in the Council Chambers,
sound equipment is available for persons with hearing impairments. If you need an accommodation to attend and participate in this
meeting, please call the City Clerk’s office at 229-6311 and advise of your need at least 48 hours in advance of the meeting. The
City’s TDD number is 386-9108

THIS MEETING HAS BEEN PROPERLY NOTICED AND POSTED AT THE FOLLOWING LOCATIONS:
City Clerk’s Bulletin Board, City Hall Plaza, 2™ Floor Skybridge
Bulletin Board, City Hall Plaza (next door to Metro Records)
Las Vegas Library, 833 Las Vegas Boulevard North
Clark County Government Center, 500 S. Grand Central Parkway
Grant Sawyer Building, 555 E. Washington Avenue
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AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

SUBJECT:
CALL TO ORDER
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AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

SUBJECT:
ANNOUNCEMENT RE: COMPLIANCE WITH OPEN MEETING LAW
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AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

DEPARTMENT: CITY CLERK
DIRECTOR: BEVERLY K. BRIDGES

SUBJECT:

Approval of the Final Minutes by reference of the regular Redevelopment Agency meetings of
September 1, 2010 and September 15, 2010
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AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

DEPARTMENT: FINANCE AND BUSINESS SERVICES
DIRECTOR: MARK R. VINCENT [ JConsent [X] Discussion

SUBJECT:
Discussion and possible action on the City of Las Vegas Redevelopment Agency (component
unit) Comprehensive Annual Financial Report (CAFR) for Fiscal Year ending June 30, 2010

Fiscal Impact

No Impact [ ] Augmentation Required
E Budget Funds Available

Amount:

Funding Source:

Dept./Division: Finance and Business Services

PURPOSE/BACKGROUND:

NRS 354.624 requires an annual audit of the City be conducted by an independent public
accounting firm. It further requires the audit report and the CAFR be presented to the governing
body with the recommendations and the summary of narrative comments. The audit was
conducted by Kafoury, Armstrong & Co. The City received an unqualified opinion.

RECOMMENDATION:
Receive the audit report and provide guidance for any management actions.

BACKUP DOCUMENTATION:
None
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AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

DEPARTMENT: FINANCE AND BUSINESS SERVICES
DIRECTOR: MARK R. VINCENT [ JConsent [X] Discussion

SUBJECT:
RESOLUTIONS:

RA-18-2010 - Public hearing and possible action regarding a Resolution authorizing a medium-
term loan in an amount not to exceed $15,000,000 for the purpose of refunding the existing
medium-term obligation in the form of an interfund loan from the Sanitation Enterprise Fund of
the City of Las Vegas (the “City”) to the Capital Improvements Fund of the City (the “Project”),
and authorizing the officers of the Agency to execute documents related thereto and forward
materials to the Department of Taxation - Ward 3 (Reese)

Fiscal Impact
E No Impact [ 1 Augmentation Required

Budget Funds Available
Amount: $15,000,000
Funding Source: Redevelopment Agency

Dept./Division: Finance and Business Services

PURPOSE/BACKGROUND:

The City of Las Vegas Redevelopment Agency, in accordance with NRS 350.087 to 350.095,
requests approval to incur a medium-term obligation of the Agency in an amount up to
$15,000,000 for the purpose of refunding the existing medium-term obligation in the form of an
interfund loan from the Sanitation Enterprise Fund of the City of Las Vegas (the “City”) to the
Capital Improvement Fund. Previously, Council approved the interfund loan to finance certain
capital projects in the Redevelopment area. The medium-term loan will place the obligation in
the name of the Agency which is currently responsible for repaying the interfund loan with
legally available funds of the Agency.

RECOMMENDATION:
Approval

BACKUP DOCUMENTATION:
Resolution RA-18-2010




Summary - a resolution authorizing a medium-term obligation and the forwarding of materials to
the State Department of Taxation.

RESOLUTION NO. RA-18-2010

A RESOLUTION AUTHORIZING A MEDIUM-TERM
OBLIGATION IN AN AMOUNT OF UP TO $15,060,600,
FOR THE PURPOSES OF REFUNDING THE EXISTING
MEDIUM-TERM OBLIGATION IN THE FORM OF AN
INTERFUND LOAN FROM THE  SANITATION
ENTERPRISE FUND OF THE CITY OF LAS VEGAS TO
THE CAPITAL IMPROVEMENTS FUND OF THE
AGENCY; DIRECTING THE OFFICERS OF THE AGENCY
TO FORWARD MATERIALS TO THE DEPARTMENT OF
TAXATION OF THE STATE OF NEVADA; PROVIDING
CERTAIN DETAILS IN CONNECTION THEREWITH;
AND PROVIDING THE EFFECTIVE DATE HEREOF.

WHEREAS, the City of Las Vegas Redevelopment Agency (the “Agency”)
proposes to incur a medium-term obligation of the Agency in an amount up to $15,000,000 (the
“Obligation™) under Chapter 350 of Nevada Revised Statutes (“NRS”), for the purpose of
refunding the existing medium-term obligation in the form of an interfund loan from the
Sanitation Enterprise Fund of the City of Las Vegas {the “City”) to the Capital Improvements
Fund of the City (the “Project”); the Obligation to bear interest at a rate which does not exceed

by more than 3% the “Index of Twenty Bonds” most recently published in The Bond Buver

before a negotiated offer 1s accepted, and to mature within 10 years of the date of issuance
thereof, in order to pay the costs of the Project (the “Proposal”); and

WHEREAS, the Agency has determined that legally available funds of the
Agency will at least equal the amount required in each year for the payment of interest and
principal on the Obligation; and

WHEREAS, NRS 350.087 requires that a notice of intention to authorize a
medium-term obligation be published not less than 10 days prior to the consideration of a
resolution authorizing a medium-term obligation; and

WHEREAS, a notice of intention to act upon the resolution authorizing the
Obligation has been duly published in a newspaper of general circulation in the Agency and the
City not less than 10 days prior to the date of a public hearing thereon, and such public hearing

was held prior to adoption of this resolution; and
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WHEREAS, all comments made at the public hearing have been duly considered
by the Agency and the minutes of such public hearing are attached hereto as Exhibit “C.”

NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF LAS VEGAS
REDEVELOPMENT AGENCY:

Section 1. This resolution is hereby designated by the short title the “2010
Medium-Term Authorization Resolution” (the “Resolution”™).

Section 2. The Agency hereby finds and determines that the public interest
requires a medium-term obligation to finance the costs of the Project, in an amount not
exceeding $15,000,000.

Section 3. The facts upon which the finding stated in Section 2 above are:

(a) There is a need to effect the Project in order
to develop the Union Park area of the City for the health, safety
and welfare of the Agency’s residents and visitors; and

(b) It is in the best interests of the Agency and

its inhabitants, and would best serve the health, safety and welfare

thereof, if the Project is now accomplished, thereby assisting in

alleviating the needs mentioned in (a) above; and

(©) It is not feasible to finance the Project from

other funds of the City or the Agency, among other reasons,

because of restraints on the City’s and Agency’s budgets for the

current fiscal year and other demands on and needs for existing

funds of the City and the Agency.

Section 4. The rate of interest to be charged on the Obligation shall be 3.00%
per annum, calculated on the basis of a 360-day year of twelve 30-day months, which shall
accrue on outstanding principal amount of the Obligation from the date any portion of the
Obligation is incurred until the date the Obligation is repaid.

Section 5. The Obligation shall not be paid in whole or in part from a levy of
a special tax exempt from the limitations on the levy of ad valorem tax, but shall be paid from
other legally available funds of the Agency, including, without limitation, monies in the
Agency’s Special Revenue Fund, estimated to range from $450,000 to $3,275,320 per year, for a

period not to exceed 10 years.



Section 6. The officers of the Agency be and the same hereby are authorized
and directed to take all action necessary to effectuate the provisions of this Resolution, including,
without limitation, forwarding all necessary documents to the Executive Director, Department of
Taxation, Carson City, Nevada, and, if necessary, amending the Agency’s capital improvement
plan to include the Project, if necessary.

Section 7. The officers of the Agency are hereby authorized to take all action
necessary or appropriate to effectuate the provisions of this Resolution, including without
limitation, assembling of financial and other information concerning the Agency, the Project and
the Obligation,

Section 8. The officers of the Agency be, and they hereby are, authorized and
directed to take all action necessary or appropriate to effectuate the provisions of this Resolution.

Section 9. All resolutions, or parts thereof, in conflict with the provisions of
this Resolution, are hereby repealed to the extent only of such inconsistency. This repealer shall
not be constructed to revive any resolution, or part thereof, heretofore repealed.

Section 10.  If any section, paragraph, clause or other provision of this
Resolution shall for any reason be held to be invalid or unenforceable, the mvalidity or
unenforceability of such section, paragraph, clause or other provision shall not affect any of the
remaining provisions of this Resolution.

Section 11, This Resolution shall become effective upon passage and approval.

PASSED AND ADOPTED AND APPROVED BY AN AFFIRMATIVE
VOTE OF AT LEAST TWO-THIRDS OF THE MEMBERS OF THE CITY OF LAS
VEGAS REDEVELOPMENT AGENCY THIS DECEMBER 185, 2010.

(SEAL)

Chairman
Attest:

Secretary

Approved as to form:

U“'guﬁcuﬁﬁ 2 ‘/’1" //D




STATE OF NEVADA

CLARK COUNTY
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CITY OF LAS VEGAS

I, Beverly K. Bridges, CMC, the duly chosen and qualified Secretary of the City
of Las Vegas Redevelopment Agency (the “Agency”), in the State of Nevada, do hereby certify:

1. The foregoing pages constitute a true, correct, complete and compared
copy of a resolution adopted by the Agency at a meeting held on December 15, 2010.

2. The adoption of the resolution was duly moved and seconded and the
resolution was adopted by an affirmative vote of a two-thirds majority of the members of the

Agency as follows:

Those Voting Aye:
Chairman: Oscar B. Goodman
Members: Gary Reese
Steve Wolfson
Lois Tarkanian
Steven D. Ross
Ricki Y. Barlow
Stavros S. Anthony
Those Voting Nay:
Those Absent:
3. The original of the resolution has been approved and authenticated by the

signatures of the Chairman of the Agency and myself as Secretary and has been recorded in the
regular official record of the Agency kept for that purpose in my office, which record has been
duly signed by the officers and properly sealed.

4, All members of the Agency were given due and proper notice of the
meeting. Pursuant to NRS 241.020, written notice of the meeting was given not later than 9:00
a.m. on the third working day before the meeting including in the notice the time, place, location,
and agenda of the meeting:

(a) By posting a copy of the notice at least three
working days before the meeting on the Agency’s website; at the

principal office of the Agency, or if there is no principal office, at



and

agenda for its public meetings, any proposed ordinance or regulation which will be discussed at
the public meeting, and any other supporting materials provided to the Agency for an item on the

agenda, except for certain confidential materials and materials pertaining to closed meetings, as

the building in which the meeting is to be held; and at least three

(3) other separate, prominent places within the jurisdiction of the

Ageney, to wit:

(b)

(1) Court Clerk’s Office Bulletin Board
City Hall Plaza
Las Vegas, Nevada;

(11) City Hall Plaza
Special Qutside Posting Bulletin Board
Las Vegas, Nevada;

(iii) Las Vegas Library
833 Las Vegas Boulevard North
Las Vegas, Nevada;

(iv) Clark County Government Center
500 S. Grand Central Parkway
Las Vegas, Nevada; and

(v) Grant Sawyer Building

555 E. Washington Avenue
Las Vegas, Nevada.

By mailing a copy of the notice to each person, if

any, who has requested notices of meetings of the Agency in
compliance with NRS 241.020(3)(b) by United States Mail, or if

feasible and agreed to by the requestor, by electronic mail.

5. Upon request, the Agency provides at no charge, at least one copy of the

provided by law.

15, 2010 is attached to this certificate as Exhibit “A.” A copy of the affidavit of publication of
the notice of public hearing is attached hereto as Exhibit “B,” and a copy of the minutes of the

public hearing held on December 15, 2010, prior to adoption of the resolution is attached hereto

6. A copy of such notice so given of the meeting of the Agency on December

as Exhibit “C.”



IN WITNESS WHEREOF, 1 have hercunto set my hand on this December 135,
2010,

(SEAL)

Secretary



EXHIBIT “A”

{Attach Copy of Notice of Meeting)



EXHIBIT “B”

(Attach Affidavit of Publication and Notice of Public Hearing)



EXHIBIT “C”

(Minutes of Public Hearing)
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AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

DEPARTMENT: OFFICE OF BUSINESS DEVELOPMENT
DIRECTOR: BILL ARENT

SUBJECT:
RESOLUTIONS:

RA-19-2010 - Discussion and possible action regarding a Resolution finding the project
proposed by the Commercial Visual Improvement Program (CVIP) Agreement between the City
of Las Vegas Redevelopment Agency (RDA) and NEILLUKE, LLC, (CVIP Participant) located
at 1100 East Sahara Avenue (APNs 162-03-801-095 and 162-03-801-119) to be in compliance
with and in furtherance of the goals and objectives of the Redevelopment Plan, and authorizing
the execution of the CVIP Agreement by the RDA (not-to-exceed $50,000 - RDA Special
Revenue Fund) - Ward 3 (Reese) [NOTE: This item is related to Council Item 59 (R-76-2010)]

Fiscal Impact
[ ] No Impact [] Augmentation Required
X | Budget Funds Available

Amount: $50,000
Funding Source: RDA Special Revenue Fund
Dept./Division:OBD/Redevelopment Agency

PURPOSE/BACKGROUND:

This is a related item to discussion and possible action regarding assisting NEILLUKE, LLC,
with the cost of visual improvements for the commercial property located at 1100 East Sahara
Avenue. NEILLUKE, LLC, purchased the property in September 2010 and is in the process of
renovating the interior and exterior of the building. NEILLUKE, LLC, is requesting assistance
for the exterior renovations and new signage on the property. Approval will adopt findings that
the CVIP Agreement is in compliance with and in furtherance of the goals and objectives of the
RDA and the Redevelopment Plan.

RECOMMENDATION:
Approval, and authorize the Chairman of the RDA to execute all related documents as required,
following approval as to form by the City Attorney.

BACKUP DOCUMENTATION:
1. Resolution No. RA-19-2010

2. Public Purpose Impact Analysis
3. Site Map
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RESOLUTION NO. RA-19-2010
RESOLUTION FINDING THE PROJECT PROPOSED BY THE COMMERCIAL VIP

AGREEMENT (“CVIP”) BETWEEN THE CITY OF LAS VEGAS REDEVELOPMENT
AGENCY AND NEILLUKE, LLC (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 October 20, 2004 the form for the
Commercial VIP Agreement, the Commercial VIP Affidavit, and the Commercial VIP Program
Manual, in order to provide funding to owners of commercial properties located within the
Redevelopment Area for the purpose of making improvements to the exterior of such

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

building; and

WHEREAS, NEILLUKE, LLC (the “PARTICIPANT”) is the owner of real

property and improvements located at 1100 EAST SAHARA AVENUE and which parcel is

commonly known as APN 162-03-801-095 & 162-03-801-119 (the “Site”); and
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WHEREAS, NEILLUKE, LLC (the “PARTICIPANT”) is the owner of the real

property located at 1100 EAST SAHARA AVENUE and is undertaking certain exterior

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

NOW, THEREFORE, BE IT HEREBY RESOLVED by the Governing Board of
the Agency that the Agreement is hereby approved and determined to be in compliance with
and in furtherance of the goals and objectives of NRS 279 and the Redevelopment Plan, and the
Chairperson of the 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.
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adopted and approved this day of

THE FOREGOING RESOLUTION and CVIP AGREEMENT was passed,

, 2010.

BEVERLY K. BRIDGES, MMC
SECRETARY

APPROVED AS TO FORM:

AP biest

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

By:

OSCAR B. GOODMAN, Chairman




EXHIBIT A

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

THIS COMMERCIAL VISUAL IMPROVEMENT AGREEMENT AND GRANT OF FAGADE
EASEMENT (the “Agreement’) is entered into this __day of , 2010, 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 NEILLUKE, LLC (“Owner")

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 a Commercial Visual
tmprovement Program (the “Commercial VIP") for the purpose of assisting property owners and their
tenants in the rehabilitation of their buildings in order to revitalize and promote the economic stability of the
Redevelopment Area; and

WHEREAS, pursuant to the implementation of the Commercial VIP, the Agency wishes to acquire
an easement in gross on and upon the exterior walls of buildings (the “Facade Easement’), and a
maintenance agreement for the 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 agreement to
rehabilitate and improve the exterior walls and faces of the buildings on the Property, as described
hereafter, in accordance with this Agreement and the Commercial VIP Guidelines (the “CVIP Guidelines”),

incorporated herein by reference. The Property is located within or is contiguous to the boundaries of the
redevelopment area; and

WHEREAS, in consideration for the acquisition of the Fagade Easement, the Agency shall
reimburse the Owner for any Pre-approved Qualified Exterior Improvements to a maximum of $50,000 and
the Owner has provided a 100% matching cash contribution to the Agency's participation to ensure that a
Owner has a vested interest in the completion of its site improvements and to ensure a high leveraging of
public resources and such improvements are significant in character, as determined by the Agency; and

WHEREAS, the Owner desires to participate in the Commercial VIP pursuant to the terms and
provisions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
the AGENCY and OWNER 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
(the “Property” or “Site”). 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.
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Said Redevelopment Plan, as it now exists and as it may be subsequently amended, is incorporated herein
by reference and made a part hereof as though fully set forth herein.

SECTION 2. PARTIES TO THE AGREEMENT. The Agency is a public body, corporate and politic,
exercising governmental functions and powers, and organized and existing under the Community
Redevelopment Law of the State of Nevada (NRS 279.382, et seq.). The principal office of the Agency is
located at 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 Owner warrants it has a valid and binding fee simple interest in (as defined
hereinafter), the Site. Such ownership is demonstrated by Attachment “ 2 *, “Proof of Ownership or
Leasehold Interest”, which is attached hereto and is incorporated herein by reference. "Owner", as used in
this Agreement, includes not only the Owner as identified in the opening paragraph of this Agreement, 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 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 fifty thousand dollars
($50,000.00) for "Pre-approved Qualified Exterior Improvements”. Pre-approved Qualified
Exterior Improvements which shall be considered for reimbursement includes the following:
painting, cleaning, tuck pointing, fagcade repair/replacement, window repair/replacement,
doorways, lighting, new or substantially rehabilitated signage, window ftinting, 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
Owner has submitted paid invoices from contractor(s) to the Agency.

b.  Owner shall have provided Agency with all the documents required for participation in the
CVIP, as set forth in the CVIP Guidelines in a form acceptable to and approved by the Agency,
including without limitation an executed Facade Easement 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 ",

. Agency shall pay Owner the Purchase Price within forty-five (45) days after submission of paid
invoices by Owner for the Project improvements, as defined in Section 5, and inspection and
approval of such Improvements, in accordance with the CVIP 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 Owner. The
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 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 Facade Maintenance Agreement,
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Attachment “ 4 * attached hereto. Owner agrees that all material future changes to the exterior
surfacing of the building(s) on the Property, including the Facade Easement Area, shall be
subject to the approval of the Agency, which approval shall not be unreasonably withheld. No
painting or exterior surfacing which, in the opinion and judgment of Agency, are inharmonious
with the general surroundings shall be used on the exterior of any buildings now or to be
located on the Property. This covenant shall run with the land for a period of five (5) years
from the date the Facade Easement Deed is recorded against the Property. Owner shall be in
default of this Agreement if Owner breaches any of the obligations under this Section 3 or
Attachment " 4 ",

f.  The Agency shall not use or exercise any right granted by the Facade Easement or do

anything in a manner that will damage or impair the Facade Easement Area or the structural
integrity of the building.

SECTION 4: OWNER'S REPURCHASE OPTION. The Agency hereby grants 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 date 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 shall each all title, escrow and closing costs and
fees associated with the repurchase of the Facade Easement. The Owner and/or Tenant shall

execute such documents and take such actions as may be necessary to effectuate such
repurchase.

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

SECTION 5: IMPROVEMENTS TO THE SITE AND PROJECT BUDGET. The Owner shall make
improvements to the Site, or to the buildings, fixtures or appurtenances thereon, according to the Scope of
Work and Tentative Schedule of Improvements, which is attached hereto as Attachment * 5 ” and by this
reference is made a part hereof. The Scope of Work and Tentative Schedule of Improvements shall provide
a line item budget, acceptable to the Agency, for all work to be performed. Within 30 days of execution of
this Agreement by the Agency, Owner agrees to commence, or cause the commencement of, rehabilitation
and improvement of the Site, including the Fagade Easement Area, pursuant to the plans and other
documents submitted by Owner and approved by Agency in accordance with the CVIP Guidelines. Owner
shall complete the improvements within 120 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” or “Improvements” hereinafter. The Agency shall maintain a
right of access to the Site, provided that the Agency gives the Owner a minimum of twenty-four (24) hours
written, advance notice prior to entering the Site.
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SECTION 6: CONTRACTOR SELECTION REQUIREMENTS. If the Project exceeds $10,000, then the
Owner in compliance with NRS 279.478 must obtain three (3) or more competitive bids from properly
licensed contractors. If the Owner is unable to obtain (3) or more competitive bids, the Owner shall provide
the Agency, upon request, with documentation detailing when and which licensed contractor(s) were
contacted.

SECTION 7: 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 to make changes to the proposed Scope of Work.

SECTION 8: COMPLIANCE WITH APPLICABLE DEVELOPMENT STANDARDS. The Owner must
comply with all development standards applicable to the Scope of Work, including but not limited to, the
Zoning Code of the City of Las Vegas, the Building Code of the City of Las Vegas, and the Fire Code of the
City of Las Vegas. Additional development standards may apply depending on the specific location of the
Site.

SECTION 9: FAILURE TO COMPLETE WORK. If the contractor selected by the Owner fails to
complete all of the work specified in the Scope of Work, then the Agency may pursue any and all legal and
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 from undertaking any other work in or about the subject premises which is unrelated to
Commercial 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 Commercial VIP
Guidelines and therefore would be deemed a substantial benefit to the Redevelopment Area. The Agency
finds that the Project, upon completion, would achieve one or more of the following:

Encourage new commercial development;

Create or retain jobs for nearby residents;

Increase local revenues from private revenue sources;

Increase levels of human activity in the Redevelopment Area;

Possess atfributes 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
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.

NOoOO R WM -

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

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

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

SECTION 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 warrants that it has not paid or given, and will not pay or give, any third
party any money or other consideration for obtaining this Agreement. No member, official or employee of
the Agency shall be personally liable to the Owner in the event of any default or breach by the Agency or for
any amount which may become due to the Owner or on any obligations under the terms of this Agreement.
Pursuant to Resolution RA-4-99 adopted by the governing board of the Agency effective October 1, 1999,
Owner warrants that it has disclosed, on the Disclosure of Principals form attached hereto as Attachment * 6
" and incorporated herein by reference, all persons and entities holding more than 1% (one percent) interest
in Owner or any principal member of Owner. Throughout the term hereof, Owner shall notify City in writing
of any material change in the above disclosure within 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,
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 party
may file legal action to require the defaulting party to specifically perform the terms and conditions of this
Agreement. Upon occurrence of an Event of Default by either the Owner or the Agency during the
existence of this Agreement, the non-defaulting party, at its option, may institute an action for specific
performance of the terms and obligations (including the payment of any monetary obligation) of this
Agreement. During the existence of this Agreement and upon the occurrence of a Owner Event of Default,
the Agency shall have the right to terminate, and this Agreement shall so terminate, the date that the written
notice of termination is received by the Owner or such other date as may be specified in the written notice.
In the event of termination of this Agreement by the Agency, the Owner agrees to return any and all Agency
Funds heretofore paid to the Owner 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 shall entitle
the Agency to sue the Owner for specific performance as provided in this Section and to pursue the
Agency’s remedies, legal and equitable, for such damages as permitted by law.
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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
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 mail, certified mail, return receipt requested, postage prepaid, or by express delivery
service, freight prepaid, in each case by delivery to the Owner and the Agency at the addresses set forth in
this Agreement or at such other address as a party may designate in writing. The date notice given shall be
the date on which the notice is delivered, if notice is given by personal deliver, or five (5) calendar days after
the date of deposit in the mail or with an express delivery service, if the notice is sent through the United
States mail.

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 “ 7 " inclusive, attached hereto and incorporated herein by reference, all of which constitute the
entire understanding and agreement of the parties. This Agreement integrates all of the terms and
conditions mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the parties with respect to all or any part of the subject matter hereof. All waivers of the provisions
of this Agreement must be in writing and signed by the appropriate authorities of Agency and the Owner and
no waiver of one provision shall be construed as a waiver of that provision in the future or as a waiver of any
other provision. All amendments hereto must be in writing and signed by the appropriate authorities of
Agency and the Owner.
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SECTION 21:  TIME FOR AGENCY TO ACCEPT AGREEMENT. This Agreement has been approved
on , 2010 by the City of Las Vegas Redevelopment Agency. The effective
date of this Agreement shall be the date when this Agreement has been signed by the Agency ("Effective
Date").

Date of Agency Approval:
CITY OF LAS VEGAS REDEVELOPMENT AGENCY
, 2010
By:
OSCAR B. GOODMAN, CHAIRMAN
"Agency"
ATTEST:
BEVERLY K. BRIDGES, MMC
Secretary
APPROVED AS TO FORM:
%@&)ﬁu@@
Counsel fo the Agency Dat
Teresita L. Ponticello
Print Name
Neilluke, LLC
By:
STEVEN LENHOFF
Its: Owner
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ATTACHMENT 1
LEGAL DESCRIPTION OF THE PROPERTY
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ATTACHMENT 2

PROOF OF OWNERSHIP OR LEASEHOLD INTEREST
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inst#: 201009280003520
Fees: $19.00 NIC Fee: $25.00
RPTT: $2779.50 Ex: #

09/28/2010 01:35:49 PM
Receipt #: 519171
Requestor:
NEVADA TITLE LAS VEGAS
%ﬁ%;%géﬁmogs 162-03-801-119 Recorded By: DGl Pgs: 7
| DEBBIE CONWAY
Escrow #: 10-09-0595-BB CLARK COUNTY RECORDER
Mail Tax Statements to and
Return to:
Neilluke, LLC

9581 Verneda Court
Las Vegas, NV 89147

SPECIAL WARRATNY DEED
(Corporate Form)

This page added to provide additional information required by NRS
111.312 Sections 1-2 (Additional reco e applies).

This cover page must be typed or printed clearly in black ink only.




Recorded at Request of’
Zions First National Bank

Mail tax notice to:

SPECIAL WARRANTY DEED

(Corporate Form)
ZIONS FIRST NATIONAL BANK, a National Banking Association ("Zions") organized and
existing under the laws of the United States of America with its principal office at Salt Lake City,
County of Salt Lake, State of Utah, grantor, hereby CONVEYS AND WARRANTS to:

Neilluke, LLC, a Nevada limited liability company

graniee
for the sum of TEN AND NO DOLLARS
AND OTHER GOOD AND VALUABLE CONSIDERATION the following descrlbed tract(s) of

land in Clark ‘Siate of Nevada

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF

SUBJECT TO general property taxes for the year 2010

This Special Warranty Deed specifically limits any warranties made by Zions with respect to the real
property described herein, and Zions does not make any warranties withrespect to such real property.
Further this Special Warranty Deed is conveyed subject to all liens, leas ;-easements, restrictions,
reservations and encumbrances, of every kind and nature whatsoever, ofvrec sed dlscoverable from an
inspection of the above-referenced property, or enforceable at law or in equity

In witness whereof, the grantor has caused its corporate name to be hereunto affixed by its duly
authorized officers this ;ﬂi day of 5%:‘1"5@&[: 2010.

ZIONS FIRST NATIONAL BANK

/‘

elson, Vice President

zacha ny D. NelsoN

By:

STATE OF UTAH )
:sS
COUNTY OF SALTLAKE )

The foregoing instrument was acknowledge before me this A7E day of%{&wr 2elo, by
'Zaclwt{b Aklsen , the Vice Fresidext  of Zions First National Bank, a national

bankmg association.
NOTARY PUBLICE

NoTARY PUBLIC | oANndva A JohnSon

Sandra A Johnson

\; 583642 SHEA A

Ny Commisin e | £, 07 3 (157 Z01H
STATE OF UTAH

My Commission Expires:
Residing At:




PARCEL ONE (1):

THAT PORTION OF THE SOUTHEAST QUARTER (SE %) OF THE SOUTHEAST
QUARTER (SE %) OF SECTION 3, TOWNSHIP 21 SOUTH, RANGE 61 EAST,
M.D.M. IN THE COUNTY OF CLARK, STATE OF NEVADA, DESCRIBED AS
FOLLOWS:

PARCEL A:

COMMENCING AT THE SOUTHWEST (SW) CORNER OF THE SOUTHEAST
QUARTER (SE ') OF SAID SECTION 3; THENCE ALONG THE SOUTH LINE OF
SAID SECTION 3, NORTH 87°12'48" EAST, A DISTANCE OF 1468.28 FEET TO
THE SOUTHEAST (SE) CORNER OF THAT PARCEL OF LAND DESCRIBED IN
THE DEED TO THE KIDS CORPORATION, RECORDED MARCH 27, 1961 AS
DOCUMENT NO. 234139 OF OFFICIAL RECORDS OF CLARK COUNTY,
NEVADA; THENCE ALONG THE EAST LINE OF SAID DESCRIBED PARCEL,
NORTH 00°56'11" EAST, 50.11 FEET TO THE NORTH LINE OF SAN FRANCISCO
(SAHARA) AVENUE; THENCE ALONG A NORTH LINE OF SAID SAN
FRANCISCO AVENUE, NORTH 87°12'48" EAST, 575.00 FEET TO POINT "A";
THENCE CONTINUING ALONG THE NORTH LINE OF SAID SAN FRANCISCO
AVENUE, NORTH 87°12'48" EAST, 115.00 FEET; THENCE PARALLEL WITH THE
EAST LINE OF SAID PARCEL DESCRIBED ON THE DEED RECORDED AS
DOCUMENT NO. 234139, NORTH 00°56'11" EAST, 183.13 FEET TO THE TRUE
POINT OF BEGINNING; THENCE CONTINUING ALONG THE SAID PARALLEL
LINE, NORTH 00°5 ! EAST, 50.00 FEET; THENCE AT RIGHT ANGLES TO
SAID PARALLEL LINE H 89°03'49" WEST, 114.76 FEET TO A POINT IN A
LINE THAT BEARS NORTH '11" EAST FROM THE AFOREMENTIONED
POINT "A"; THENCE ALONG SAID LAST MENTIONED LINE, PARALLEL WITH
THE AFOREMENTIONED EAST; OF SAID PARCEL DESCRIBED IN THE
DEED RECORDED AS DOCUMEN »234139, SOUTH 00°56'11" WEST, 50.00
FEET TO A POINT THAT BEARS NOR [H'00°56'11" EAST, A DISTANCE OF
190.60 FEET FROM THE AFOREMENTIONED, POINT "A"; THENCE NORTH
89°03'49" EAST, 114.76 FEET TO THE TRU POINT OF BEGINNING.




PARCEL B:

COMMENCING AT THE SOUTHWEST (SW) CORNER OF THE SOUTHEAST
QUARTER (SE %) OF SAID SECTION 3; THENCE ALONG THE SOUTH LINE OF
SAID SECTION 3, NORTH 87°12'48" EAST, A DISTANCE OF 1468.28 FEET TO
THE SOUTHEAST (SE) CORNER OF THAT PARCEL OF LAND DESCRIBED IN
THE DEED TO THE KIDS CORPORATION, RECORDED MARCH 27, 1961 AS
DOCUMENT NO. 234139 OF OFFICIAL RECORDS OF CLARK COUNTY,
NEVADA; THENCE ALONG THE EAST LINE OF SAID DESCRIBED PARCEL,
NORTH 00°56'11" EAST, 50.11 FEET TO THE NORTH LINE OF SAN FRANCISCO
(SAHARA) AVENUE; THENCE ALONG THE NORTH LINE OF SAID SAN
FRANCISCO AVENUE, NORTH 87°12'48" EAST, 575.00 FEET TO POINT "A";
THENCE CONTINUING ALONG THE NORTH LINE OF SAID SAN FRANCISCO
AVENUE, NORTH 87°12'48" EAST, 115.00 FEET; THENCE PARALLEL WITH THE
EAST LINE OF SAID PARCEL DESCRIBED ON THE DEED RECORDED AS
DOCUMENT NO. 234139, NORTH 00°56'1 1" EAST, 233.13 FEET TO THE TRUE
POINT OF BEGINNING; THENCE CONTINUING ALONG THE SAID PARALLEL
LINE, NORTH 00°56'11" EAST, 50.00 FEET; THENCE AT RIGHT ANGLES TO
SAID PARALLEL LINE, NORTH 89°03'49" WEST, 114.76 FEET TO A POINT IN A
LINE THAT BEARS NORTH 00°56'11* EAST FROM THE AFOREMENTIONED
POINT "A"; THENCE ALONG SAID LAST MENTIONED LINE, PARALLEL WITH
THE AFOREMENTIONED EAST LINE OF SAID PARCEL DESCRIBED IN THE
DEED RECORDED AS DOCUMENT NO. 234139, SOUTH 00°56'11" WEST, 50.00
FEET TO A POINTTHAT BEARS NORTH 00°56'1 1" EAST, A DISTANCE OF
240.60 FEET FROM T OREMENTIONED POINT "A"; THENCE NORTH
89°03'49" EAST, 114.76 F TO THE TRUE POINT OF BEGINNING.




PARCEL TWO (2):

THAT PORTION OF THE SOUTHEAST QUARTER (SE %) OF THE SOUTHEAST
QUARTER (SE %) OF SECTION 3, TOWNSHIP 21 SOUTH, RANGE 61 EAST,
M.D.M. IN THE COUNTY OF CLARK, STATE OF NEVADA, DESCRIBED AS
FOLLOWS:

PARCEL A:

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHEAST
QUARTER (SE %) OF SAID SECTION 3; THENCE ALONG THE SOUTH LINE OF
SAID SECTION 3, NORTH 87°12'48" EAST, A DISTANCE OF 1468.28 FEET TO
THE SOUTHEAST CORNER OF THAT PARCEL OF LAND DESCRIBED IN THE
DEED TO THE KIDS CORPORATION, RECORDED MARCH 27, 1961 AS
DOCUMENT NO. 234139 OF OFFICIAL RECORDS OF CLARK COUNTY,
NEVADA; THENCE ALONG THE EAST LINE OF SAID DESCRIBED PARCEL,
NORTH 00°56'11" EAST, 50.11 FEET TO THE NORTH LINE OF SAN FRANCISCO
(SAHARA) AVENUE; THENCE ALONG THE NORTH LINE OF SAID SAN
FRANCISCO AVENUE, NORTH 87°12'48" EAST, 575.00 FEET TO THE TRUE
POINT OF BEGINNING; THENCE CONTINUING ALONG THE NORTH LINE OF
SAID SAN FRANCISCO AVENUE, NORTH 87°12/48" EAST, 115.00 FEET;
THENCE PARALLEL WITH THE EAST LINE OF SAID PARCEL DESCRIBED IN
THE DEED RECORDED AS DOCUMENT NO. 234139, NORTH 00°56'11" EAST,
147.00 FEET; THENCEPARALLEL WITH THE NORTH LINE OF SAID SAN
FRANCISCO AVENUE SOUTH 87°12'48" WEST, 115.00 FEET TO A LINE WHICH
BEARS NORTH 060°5 ST FROM THE TRUE POINT OF BEGINNING;
THENCE ALONG SAID LAST MENTIONED LINE PARALLEL WITH THE EAST
LINE OF SAID PARCEL DES D IN THE DEED RECORDED AS DOCUMENT
NO. 234139, SOUTH 00°56'11" WEST; 147.00 FEET TO THE TRUE POINT OF
BEGINNING.




PARCEL B:

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHEAST
QUARTER (SE %) OF SAID SECTION 3, THENCE ALONG THE SOUTH LINE OF
SAID SECTION 3, NORTH 87° 12°48” EAST, A DISTANCE OF 1468.28 FEET TO
THE SOUTHEAST CORNER OF THAT PARCEL OF LAND DESCRIBED IN THE
DEED TO THE KIDS CORPORATION, RECORDED MARCH 27, 1961 AS
DOCUMENT NO, 234139 OF OFFICIAL RECORDS OF CLARK COUNTY,
NEVADA; THENCE ALONG THE EAST LINE OF SAID DESCRIBED PARCEL
NORTH 00°56’11” EAST, 50.11 FEET TO THE NORTH LINE OF SAN

FRANCISCO (SAHARA) AVENUE; THENCE ALONG THE NORTH LINE OF

SAN FRANCISCO AVENUE, NORTH 87°12°48” EAST, 575.00 FEET TO POINT
“A” THENCE CONTINUING ALONG THE NORTH LINE OF SAID SAN
FRANCISCO AVENUE, NORTH 87°12°48” EAST, 115.00 FEET; THENCE
PARALLEL WITH THE EAST LINE OF SAID PARCEL DESCRIBED IN THE
DEED RECORDED AS DOCUMENT NO. 234139, NORTH 00°56’ 1” EAST, 147.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING ALONG
SAID PARALLEL LINE, NORTH 00°56°1 1” EAST, 36.13 FEET; THENCE AT
RIGHT ANGLES TO SAID PARALLEL LINE, NORTH 89°03°49” WEST, 114.76
FEET TO A POINT IN A LINE THAT BEARS NORTH 00°56’1 1” EAST FROM THE
AFOREMENTIONED POINT “A’; THENCE ALONG SAID LAST MENTIONED
LINE PARALLEL WITH THE AFOREMENTIONED EAST LINE OF SAID PARCEL
DESCRIBED IN THEDEED RECORDED AS DOCUMENT NO. 234139, SOUTH
00°56’1 1” WEST, 43. T TO A POINT THAT BEARS NORTH 0°56’1 1” EAST
A DISTANCE OF 147.00FEET FROM THE AFOREMENTIONED POINT “A”;
THENCE PARALLEL WITH? NORTH LINE OF SAID SAN FRANCISCO
AVENUE, NORTH 87°12°48 115.00 FEET TO THE TRUE POINT OF
BEGINNING.




State of Nevada

Declaration of Value Form
1. Assessor Parcel Number(s)
a) 162-03-801-095, 162-03-801-119

b}
<
d)
2. Type of Property: FOR RECORDER'S OPTIONAL USE
a. [1 Vacan!Land b. [ Sel Fam. Residence ONLY
¢. [] CondofTwnhse d. [] 2-4Plex Book: Page
e. [ 1 Apt Bidg f. & X Comm’Vind’l Date of Recording:
g [ Agricaltural Mobile Home Notes:
] Other
3 a. Total Value/Sales Pri $545,000.00
b, Deed in Lieu of Foreclosure O lue of property)
¢.  Transfer Tax Value: & $545,000.00
d.  Real Property Transfer Tax Due S L8 $2,779.50

4, 1§ Exemption Claimed: ) BT
a.  Transfer Tax Exemption, per NRS 375,090, Section;

b.  Explain Reason for Exemption:

5. Partial Interest: Percentage being transferred: }OD <,
The undersigned declares and acknowledges, under penalty of petjury, pursuant to NRS 375.060 and NRS
375.110, that the information provided is cotrect to the best of their information’ and belief, and can be supported
by documentation if called updn 10 substantiate the information provided hcrcm‘ Fg more, the partics agree
that disatlowance of any cjgiined exemption, or other determination of additional tax du y result in a penalty
of 10% of the tax due pjf¢finterest at 1% per month. Pursaant to NRS 375.030, the Buy :and Seller shall be
dditional amount gwed, S
Signature L V¥ __ Capacity: GRANTORZSELLER
Signptlire: Capacity: _GRANTEE/BUYER
BUYER (GRANTEE) INFORMATION
(REQUIRED)
Print Name: Zions First National Bank Print Name:  Neilluke, LLC, a Nevada limited
liability company
Address: I South Main Street #500 Address: :
City: Salt Lake City City:
State: uT Zip: 89111 State

1109 : NWU M 47

COMPANY/FERSON REQUESTING RECORDING (required if not seller ox buyer)

Print Name: Nevada Title Company Esc. #: _10-09-0595-BB
Address: 2500 N Buffalo, Suite 150
City: Las Vegas State: NV Zip: 89128

{AS A PUBLIC RECORD THIS FORM MAY BE RECORDED/MICROFILMED)






EXHIBIT A
of Attachment 2

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the southerly building face adjoining the East
Sahara Avenue Street right-of-way and the northerly, westerly and easterly boundaries of the
property, as described in “Attachment 1 ~ Legal Description of the Property” and 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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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

APN: 162-03-801-095 & 162-03-801-119

FACADE EASEMENT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
NEILLUKE, 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 a Commercial Visual Improvement Agreement and Grant
of Facade Easement dated (the "CVIP Agreement’) which required
the Grantor to improve the facades(s) of the building(s) on the Property in accordance with the
CVIP Agreement and Grantee’'s Commercial Visual Improvement Guidelines.

2. Grantor shall maintain the Property and the Facade Easement Area in accordance
with the Facade Easement Agreement, including without limitation, the provisions set forth in the
Building Fagcade 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.

NEILLUKE, LLC ~ CVIP AGREEMENT



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

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

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

6. The Grantee shall not use or exercise any right granted by the Facade Easement

or do anything in 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

NEILLUKE, LLC - CVIP AGREEMENT



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 Easement 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 fo the benefit

of the successors and assigns of the parties and are intended to bind and burden the Property
described in Exhibit A.

NEILLUKE, LLC ~ CVIP AGREEMENT



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

NEILLUKE, LLC

By:

STEVEN LENHOFF

lts: OWNER
‘GRANTOR’

ACCEPTED AND AGREED TO:

CITY OF LAS VEGAS REDEVELOPMENT
AGENCY

By:

OSCAR B. GOODMAN

lts: CHAIRMAN
‘GRANTEE"

ATTEST:

BEVERLY K. BRIDGES, MMC
Secretary

APPROVED AS TO FORM

Counsel to the Agency Date

Print Name

NEILLUKE, LL.C - CVIP AGREEMENT



ACKNOWLEDGMENTS

STATE OF NEVADA )
)ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on the ___ day of
2011 by STEVEN LENHOFF as OWNER.

Notary Public in and for said County and

State
STATE OF NEVADA )
)ss.
COUNTY OF CLARK )
This instrument was acknowledged before me on the ___ day of

2011 by Oscar B. Goodman as Chairman of the City of Las Vegas Redevelopment Agency.

Notary Public in and for said County and
State

NEILLUKE, LLC - CVIP AGREEMENT



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY
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PARCEL TWO 21
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EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the southerly building face adjoining the East
Sahara Avenue right-of-way and the northerly, westerly and easterly boundaries of the property, as
described in “Attachment 1~ Legal Description of the Property” and other public areas, including
all exterior wall planes, window, doors, fascias, awnings, and other architectural projections.

The Facade 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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EXHIBIT C

FORM OF FACADE EASEMENT REPURCHASE PRICE
AMORTIZATION SCHEDULE

Amount of Purchase Price: $50,000 (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: $50,000.00
Anytime during second year: $40,000.00
Anytime during third year: $30,000.00
Anytime during fourth year: $20,00000
Anytime during fifth year: $10,000.00
After five full years from recordation

of the Fagade Easement Deed: $0.00

NEILLUKE, LLC —~ CVIP AGREEMENT



ATTACHMENT 4

FORM OF BUILDING FACADE 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

APN - 162-03-801-095 & 162-03-801-119

BUILDING FACADE MAINTENANCE AGREEMENT

THIS AGREEMENT is made this ___ day of , 20,
between NEILLUKE, 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 1100 EAST SAHARA AVENUE, Las Vegas, Nevada and currently
designated as Assessor's Parcel Nos.162-03-801-095 & 162-03-801-119; and

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

WHEREAS, Owner has rehabilitated the facades of the Property facing the Facade
Easement Area: The area consisting of the southerly building face adjoining the East Sahara
Avenue right-of-way and the northerly, westerly and easterly boundaries of the property and 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
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WHEREAS, by the terms of said Facade Easement, Owner is required to enter into an
agreement for a period of five (5) years giving the Agency authority to lien the Property to ensure
that the 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. 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 Redevelopment
Agency and any other City of Las Vegas department that may have issued approvals and/or
permits as of the date of this agreement, or as may be otherwise approved by City during the
term of this agreement. Copies of the plans for the 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 Redevelopment Agency, c/o 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 Agency. "Diligent maintenance" is
persistent upkeep which employs the standard of care necessary to meet all requirements of
applicable local ordinances and regulations and standards of workmanship in accordance
with the generally accepted standards for maintenance observed by comparable uses
located within the City of Las Vegas. In particular, Owner covenants that:

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

b) The exterior of the buildings and structures shall have effective weatherproofing and
waterproofing, including non-deteriorated paint, uncracked or unbroken plaster,

sound siding, sealing of doors and windows and adequate and approved roof
covering.

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

d) All 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.
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e) Al 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 Agency's Executive Director (“Director”) (or, if that position no longer exists,
an Agency official with comparable duties) or the Director’s designee may impose conditions
on any extension of time to cure the breach, which conditions may include but are not limited
to (i) requiring Owner to post a cash deposit or surety bond in the amount of the estimated
cost of curing the breach or default, and (ii) requiring that Owner commence curing the
breach or default by a specified date and thereafter diligently and in good faith continue to
cure the breach until completion of the cure.

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

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

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

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

OWNER: NEILLUKE, LL.C
9581 Verneda Court
Las Vegas, NV 89147
Attn: Steven Lenhoff

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

Miscellaneous Terms and Provisions.

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

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

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

d) By executing this agreement Owner, on its behalf and on behalf of any successor in
interest, authorizes and grants to Agency or to Agency's agent, permission with 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
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10.

1.

12.

13.

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 fand for a period of five (5) years from the date of recordation, including a
period of time after the expiration of the Facade Easement. This agreement binds the
successors in interest of each of the parties to it.

Priority of Mortgage Lien. No breach of the covenants, conditions or restrictions of this
agreement shall defeat or render invalid the lien or charge or any first mortgage or deed of
trust made in good faith and for value encumbering the Property, but all of said covenants,
conditions and restrictions shall be binding upon and effective against any successor to the
Owner whose title 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.

NEILLUKE, LLC - CVIP AGREEMENT



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

forth above.

By: Date:

Name: STEVEN LENHOFF
Title: OWNER

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

By: Date:

OSCAR B. GOODMAN
CHAIRMAN

ATTEST:

BEVERLY K. BRIDGES, MMC
Secretary

APPROVED AS TO FORM:

Counsel to the Agency Date

Print Name

NEILLUKE, LLC - CVIP AGREEMENT



ACKNOWLEDGMENTS

STATE OF NEVADA )

)ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on the __ day of
2011 by STEVEN LENHOFF as OWNER.

Notary Public in and for said County and

State
STATE OF NEVADA )
)ss.
COUNTY OF CLARK )
This instrument was acknowledged before me on the ____ day of

2011 by Oscar B. Goodman as Chairman of the City of Las Vegas Redevelopment Agency.

Notary Public in and for said County and
State

NEILLUKE, LLC - CVIP AGREEMENT



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY
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PARCEL TWO 2
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EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the southerly building face adjoining the East
Sahara Avenue right-of-way and the northerly, westerly and easterly boundaries of the property, as
described in “Attachment 1 - Legal Description of the Property” and 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.

NEILLUKE, LLC - CVIP AGREEMENT



ATTACHMENT 5

SCOPE OF WORK AND TENTATIVE SCHEDULE OF IMPROVEMENTS

1. New Stucco Finish, Column Covers, Paint exterior walls,
window frames & wrought iron fence, new landscape, repair

and repaint of parking lot $76,922.00

2. Remove old signage and install new signage $31,500.00
TOTAL ESTIMATED PROJECT COSTS $108,422.00
Estimated CVIP Grant $50,000.00

*Note - ltems in bold are "Pre-approved Qualified Exterior Improvements”.

Schedule of Improvements
Work should be complete within 120 days, depending on contractor's work schedule/work load.

NEILLUKE, LLC - CVIP AGREEMENT



Legibl
Macnent
e e s A
VIP Contracting Entity Information
Name _ 2A€VeN l)eV)hUH
Mailing Address 4681 Verpeda ¢t Las WQQ"WW }?0”4’7
Business Phone (2 q)) 591- sy
Tax ID or Social Security Number_ 20 * 4’065{080

Ownership Interest
Estate in Severalty D{ Tenancy in Common_ Joint Tenancy

Disclosure of Ownership/Principals

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

Full Name & Title Business Address Business Phone

Noe - oWner 1o (Of

——)
<

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:

e CI7Y 0F Las Vecas RepEvELOPMENT AGENCY



: ! R Please Print Legibly
VIP Disclosure of Ownership/Principals

Rsal Pr%gr“ - Pagg 2 gf 2

Alternative Disclosure of Ownership/Principal

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

Name of Attached Document

Date of Attached Document
Number of Pages

Certification of Disclosure of Ownership/Principal - Real Property

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

7
g{ «<Z }5
Signature
Date (45 - /O

State of Nevada
County of Clark

This instrument was acknowledged before me on

November §, 2010 (date) by

Steven Ross Llenhoff (name of person)

QL."“d}q X i@c@ &;0{,

Notary PUBlic




1t Legibly
VIP Participant Affidavit and Employment Plan Attachment 7

Paﬁe 1 of 2

STATE OF NEVADA  }
} ss:
COUNTY OF CLARK }

l, s&'cven ‘-’ew hb{f , being first duly sworn, depose and staté under penalty of perjury
as follows:

1. Iam a corporate officer, managing member, or sole proprietor of the TA‘? P‘ ORDEQ » @ company
duly organized in the State of Nevada as a U/(I , (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 IO% E. Sahara (“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

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

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

a. Encourage the creation of new business or other appropriate development; 3

b. Create jobs or other business opportunities for nearby residents; 5

¢. Increase local revenues from desirable sources; &

d. Increase levels of human activity in the redevelopment area or the immediate neighborhood in which
the redevelopment area is located: i

e. Possess attributes that are unique, either as to type of use or level of quality and design; [

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

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

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. [J or




Please Print Legibly
VIP Participant Affidavit and Employment Plan

Page 2 of 2

e. The visual improvement of the property or addition of the business to the area is so dramatic that itis a
catalyst for economic development in the area. Evidenced by a positive economic impact analysis. [

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

4. Participant hereby warrants the following:

a. The property on which the project is situated is free of all Mechanic’s Liens
at the time of application. __;. 7 ___(initial)

b. The applicant has no current E)ankruptcy proceedings, or past bankruptcy proceedings, whether
corporate or personal, within the past five years. __° < (initial)

c. The applicant has no past-due federal, state, county or city of Las Vegas tax bills at the time of
application. o - (initial)

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

the Redevelopment Agency. i; ~—(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 neighborhood to find employment opportunities outside the redevelopment area, via public
transportation or personal vehicles. Of the existing businesses within the neighborhood, many are family
owned and have been in business for a long time. These existing businesses are not in an expansion mode
and are not likely to employee neighborhood 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 i day of NO\/E‘:m ber ) =545
Authorized Signature: ‘2/ <

SIGNED AND SWORN TO before

me this < A day of November , 9010 py Steven Kss L_enho_Fv[

) G
NOTARY PUBLIC L—wdﬁ Ao Qo (o
My Commission Expires: ™ 7./5 20/




Public Purpose/Impact Analysis

City Council/Redevelopment Agency Meeting
December 15, 2010

Title of Project: Commercial Visual Improvement Agreement (CVIP) between the
LV Redevelopment Agency and NEILLUKE, LLC (App-Order and CVIP Participant)
(1100 East Sahara Avenue)

Project Description: Exterior renovations and signage to an existing building

Sponsor/Developer: NEILLUKE, LLC (CVIP Participant)

Assistance Provided by: Redevelopment Agency. Total project cost is
approximately $108,000.00. 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 $50,000.00.

Number of Direct Jobs Created: 23

Number of Indirect Jobs Created: N/A

Number of Direct Jobs Retained: N/A

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:

NEILLUKE, LLC (App-Order.com) purchased the property in September 2010.
This multi-tenant building had a high vacancy rate and leases that were ending
soon. The owner is relocating his business from southern California. The cost for
exterior renovations will exceed $108,000 and will employ local businesses and
residents.

This property was built in 1978. Qver the years, the building and parking area
suffered from a lack of maintenance and a number of owners. The owner’s
business, App-Order.com, will be relocating from southern California and bring
approximately 23 jobs to Las Vegas. This facility will employ database
construction, sales and administrative positions. Additionally, the facility will be the
meeting and training center for App-Order.com’s national customers. The new
owner also is in the graffiti removal business and is in the process of “adopting” the




surrounding neighborhood to keep the area graffiti-free.

This project will help stabilize and increase positive economic activity within the
surrounding neighborhood and will be a catalyst for additional businesses to
participate in the CVIP Program.

Quantitative Economic Benefits:

Approximately $108,000.00 will be spent to bring the property up to current
codes and to renovate the exterior of the property. Local contractors will be
employed to complete those renovations.

Private Investment:

Applicant will be funding this project cost of approximately $108,000 through
cash on hand.

Public Investment:

The CVIP program requires a 1:1 match from the applicant for all pre-approved
exterior improvements.

Total Direct Economic Impact:

Not Applicable

Total Indirect Economic Impact:

Not Applicable

Economic Impact Study Performed: Yes [] No [X]

Return on Investment Analysis Performed: Yes [ ] No [X]
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(App-Order.com — 1100 East Sahara Avenue)
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G«'«iy 0,6 Lwy, V% Agenda Item No.: 7.

AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

DEPARTMENT: OFFICE OF BUSINESS DEVELOPMENT
DIRECTOR: BILL ARENT

SUBJECT:
RESOLUTIONS:

RA-20-2010 - Discussion and possible action regarding a Resolution finding the project
proposed by the Commercial Visual Improvement Program (CVIP) Agreement between the City
of Las Vegas Redevelopment Agency (RDA) and CMS Nevada, LLC/ S&F Genesee, LLC,
(Owner) and Artifice, LLC, (Tenant) located at 1025 South First Street (APN 139-33-811-018)
to be in compliance with and in furtherance of the goals and objectives of the Redevelopment
Plan, and authorizing the execution of the CVIP Agreement by the RDA ($44,325 - RDA Special
Revenue Fund) - Ward 3 (Reese) [NOTE: This item is related to Council Item 60 (R-77-2010)]

Fiscal Impact

[

X

No Impact [] Augmentation Required
Budget Funds Available

Amount: $44,325
Funding Source: RDA Special Revenue Fund
Dept./Division:OBD/Redevelopment Agency

PURPOSE/BACKGROUND:

This is a related item to discussion and possible action regarding assisting Artifice, LLC, with
the cost of improvements to the property located at 1025 South First Street. Artifice, LLC, is
undertaking exterior improvements to the property that include installing new signage, paint,
updated fire protection systems, ADA compliant sidewalks, and new windows and shutters.
Approval will adopt findings that the CVIP Agreement is in compliance with and in furtherance
of the goals and objectives of the RDA and the Redevelopment Plan.

RECOMMENDATION:

Approval, and authorize the Chairman of the RDA to execute all related documents as required,
following approval as to form by the City Attorney.

BACKUP DOCUMENTATION:

1. Resolution No. RA-20-2010
2. Public Purpose Impact Analysis
3. Site Map
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RESOLUTION-NO: - RA-20-2010
RESOLUTION FINDING THE PROJECT PROPOSED BY THE COMMERCIAL VIP

AGREEMENT (“CVIP”) BETWEEN THE CITY OF LAS VEGAS REDEVELOPMENT
AGENCY AND CMS NEVADA, LLC/ S&F GENESEE, LLC (AS OWNER) AND
ARTIFICE, 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 Doﬁntown 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, oﬁ 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 October 20, 2004 the form for the
Commercial VIP Agreement, the Commercial VIP Affidavit, and the Commercial VIP Program
Manual, in order to provide funding to owners of commercial properties located within the
Redevelopment Area for the purpose of makiﬁg improvements to the exterior of such
commercial properties and/or for the development of a vacant parcel with a new commercial
building; and

WHEREAS, CMS NEVADA, LLC/ S&F GENESEE, LLC.(the “OWNER?”) is

the owner of real property and improvements located at 1025 SOUTH FIRST STREET, and

which parcel is commonly known as APN 139-33-811-018 (the “Site”); and
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WHEREAS, ARTIFICE, LLC (the “CVIP PARTICIPANT”) is a tenant on the real

property located at 1025 SOUTH FIRST STREET and is undertaking certain exterior

improvements to the property in accordance with the Commercial VIP Program; and

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

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

NOW, THEREFORE, BE IT HEREBY RESOLVED by the Governing Board of
the Agency that the Agreement is hereby approved and determined to be in compliance with
and in furtherance of the goals and objectives of NRS 279 and the Redevelopment Plan, and the
Chairperson of the 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.
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THE FOREGOING RESOLUTION and CVIP AGREEMENT was passed;

adopted and approved this day of

, 2010.

ATTEST:

BEVERLY K. BRIDGES, MMC
SECRETARY

APPROVED 63\0 FO@T\/( @6 Q

Date

“de(-(V

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

By:

OSCAR B. GOODMAN, Chairman




Exhibit A

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

THIS COMMERCIAL VISUAL IMPROVEMENT AGREEMENT AND GRANT OF EACADE
EASEMENT (the “Agreement’) is entered into this day of , , by and
between the CITY OF LAS VEGAS REDEVELOPMENT AGENCY, a public body in the State of Nevada
(hereinafter referred fo as the “Agency”) and CMS NEVADA, LLC/ S&F GENESEE, LLC (“Owner’) and
ARTIFICE, 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 a Commercial Visual
Improvement Program (the “Commercial VIP") for the purpose of assisting property owners and their
tenants in the rehabilitation of their buildings in order to revitalize and promote the economic stability of the
redevelopment area; and

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

WHEREAS, in consideration for the acquisiton of the Fagade Easement, the Agency shall
reimburse the Tenant for any Pre-approved Qualified Exterior Improvements to a maximum of $50,000.00,
and the Tenant has provided a 100% matching cash contribution to the Agency's participation to ensure that
the 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 Commercial VIP pursuant to the
terms and provisions of this Agreement and the Owner has provided their consent to the proposed exterior
improvements on the property, as evidenced by Attachment “ 8 “ — VIP Real Property Owner Consent.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
the AGENCY, 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.
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

Page 1 Artifice - CVIP AGREEMENT
(1025 South First Street)



sjcoleman
Typewritten Text
Exhibit A


Vegas adopted on March 5, 1986, by Ordinance No. 3218, as amended. Said Redevelopment Plan, as it
now exists and as it may be subsequently amended, is incorporated herein by reference and made a part
hereof as though fully set forth herein.

SECTION 2. PARTIES TO THE AGREEMENT. The Agency is a public body, corporate and politic,
exercising governmental functions and powers, and organized and existing under the Community
Redevelopment Law of the State of Nevada (NRS 279.382, et seq.). The principal office of the Agency is
located at 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 Owner and Tenant warrants that, either through a majority interest, or has a valid and
binding leasehold interest for five (5) years successive to the Effective Date of this Agreement (as defined
hereinafter), the Site. Such ownership or leasehold interest is demonstrated by Attachment “ 2 *, “Proof of
Ownership or Leasehold Interest’, which is aftached 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 fo,
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 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 a maximum of thirty-four thousand
dollars ($50,000.00), for “Pre-approved Qualified Exterior Improvements”. Pre-approved
Qualified Exterior Improvements which shall be considered for reimbursement includes the
following: painting, cleaning, tuck pointing, facade repair/replacement, window
repair/replacement, doorways, lighting, new or substantially rehabilitated signage, window
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/or Tenant shall have provided Agency with all the documents required for
participation in the CVIP, as set forth in the CVIP Guidelines in a form acceptable to and
approved by the Agency, including without limitation an executed Facade Easement 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 Owner and/or Tenant the Purchase Price within forty-five (45) days after
submission of paid invoices by Owner and/or Tenant for the Project improvements, and
inspection and approval of such Improvements, in accordance with the CVIP Guidelines.

d. The Agency shall cause the Facade Easement 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 Owner and/or
Tenant. The Facade Easement and the Building Fagade Maintenance Agreement shall
commence upon such recordation and shall terminate on the date five (5) years thereafter.
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e. Owner and/or 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/or 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 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 each 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 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 45 days of execution of
this Agreement by the Agency, Tenant agrees to commence, or cause the commencement of, 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 CVIP
Guidelines. Tenant shall complete the improvements within 120 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
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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
Owner and/or Tenant in compliance with NRS 279.478 must obtain three (3) or more competitive bids from
properly licensed contractors. If the Owner and/or Tenant is unable to obtain (3) or more competitive bids,
the Owner and/or 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.

SECTION 8: COMPLIANCE WITH APPLICABLE DEVELOPMENT STANDARDS. The Owner and/or
Tenant must comply with all development standards applicable to the Scope of Work, including but not
flimited 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. I[f the contractor selected by the Owner and/or 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 Commercial 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 Commercial VIP
Guidelines and therefore would be deemed a substantial benefit to the Redevelopment Area. The Agency
finds that the Project, upon completion, would achieve one or more of the following:

Encourage new commercial development;

Create or retain jobs for nearby residents;

Increase local revenues from private revenue sources;

Increase levels of human activity in the Redevelopment Area;

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

Require for their construction, installation or operation the use of qualified and trained labor; or
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.

Noak~wp

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.
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The Tenant has declared that no other reasonable means of financing are available to undertake the
improvements to the Property because the retum on investment is not reasonable and the improvements
are being financed through cash on hand and/or debt financing through a private lender. Furthermore, the
Owner and/or Tenant would not undertake the full set of improvements contemplated in the Agreement
through resources reasonably available to the Owner and/or 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 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,
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 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 return any and all Agency Funds heretofore paid to the Owner and/or Tenant
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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 ddties and
obligations fo 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 mail, certified mail, return receipt requested, postage prepaid, or by express delivery
service, freight prepaid, in each case by delivery to the Owner and/or 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 “ 7 " inclusive, attached hereto and incorporated herein by reference, all of which constitute the
entire understanding and agreement of the parties. This Agreement integrates all of the terms and
conditions mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the parties with respect to all or any part of the subject matter hereof. All waivers of the provisions
of this Agreement must be in writing and signed by the appropriate authorities of Agency and the Owner
and/or Tenant and no waiver of one provision shall be construed as a waiver of that provision in the future or
as a waiver of any other provision. All amendments hereto must be in writing and signed by the appropriate
authorities of Agency and the Owner and/or Tenant.
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SECTION 21:  TIME FOR AGENCY TO ACCEPT AGREEMENT. This Agreement has been approved
on , 2010 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
, 2010.

By:

OSCAR B. GOODMAN, CHAIRMAN
IIAgenCyll

APPROVED ASTOFO
0L o

Counsel to the Agenc\,y Date
[{~a&-(C

ATTEST:

BEVERLY K. BRIDGES, MMC
Secretary

OWNER -CMS NEVADA, LLC/ S&F GENESEE, LLC TENANT - ARTIFICE, LLC

By: By:
DAVID MOZES ' TRINITY SCHLOTTMAN

lts: OWNER Its: MANAGING MEMBER
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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 FACADE EASEMENT DEED

FORM OF BUILDING FACADE 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
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ATTACHMENT 1 |
LEGAL DESCRIPTION OF THE PROPERTY

LOT FIFTEEN (15) IN BLOCK NINE (9) OF SOUTH ADDITION TO THE CITY OF LAS VEGAS, AS
SHOWN BY MAP THEREOF ON FILE IN BOOK 1 OF PLATS, PAGE 51 IN THE OFFICE OF THE
COUNTY RECORDER OF CLARK COUNTY, NEVADA.
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ihis Lesse uniass Lessor nobifies Lessen, in wilting, within 10 days aftec maceipt of Lesses’s tesminalion notice that Lesswr has eleatad 16 pay the
difforance betvwesr Iha actkal cost hioreof and the amount equal 16 8 monihs Base Rent. ¥ Lessee elects termination, Lessoe shall immediately cense
e 156 of the Pramises which reauires sueh Capital Expenditire and dafiver 1o Lessor wiitten notive spedifving & tarmination date a1 leust 60 days
theraiter  Such tervination dale shal however,
cnmsing such Capliyl Expendiwe.

) If such Caphal Expenditire i 1ot the result of the specific and Wikue use of s Promisas by Lessee tsuch a5, governmentaily
supndated sisiic moditcations), then Lesser shali pay for such Canitst Expenditure snd Lessea shall only be ohliated 1o poy. each momh during e
sarsgindier of e lerm of this Lease or sy extension el on the daie that on which e Base Rent js tue, an amount ecus 10 171448 of ths postion
o such posts rassonalily attbutabie o the Presrses. Lesses shall pay intorest on the selance iuf may prepay He sblgaton at any e, 5 however,
such Capital Expanditure §6 sequired dunng the Iast 2 yours of this Lesse oo if Lessor ressonably detenmines that ¥ is vot sconomically fsesibie o pay s
share thereut, Lessor shaff have the option 1o leminate this Lease upon 80 days pror willten niotios 10 Levsee unless Lessee nolifes Lessdr. in aw’ung
withis 10 Says after receipt of Lussar's fermiration notive ihat Lesses will pay lor stich Capial Bxpandituny. ¥ Lasaor does nat stect 1o lenminsie. amd
fails T tossder #s share of any such Capitel Expenditure, Lesses may advance such funds s dedutd saree, with Inforest, from Rent umill Lasser's share
9t 53t oosts nave been fully pat. If Lessee is unable 1o finunce Lessor's share. or # the batance of the Rent dus and payable for the remainder of this
Lease = not sufficiont {o &aly reimburse Lesses on an a¥fset besis, Lesses shaf have e :ight 1o tyminate this Leose upn 30 Says wiitier mtics fo
Lesson

NG evont be sarlier than the izt day that Lessee oould fegally wiize the Premises withnwt

o} Notwithslanding the above, the NS 1 ing Capitel Expendifures e ¥ fod to apply only fo MosvoNiAy,
r 3. and new Sppliceble Reu 25, ¥ the Capiial Expenditures are nstend tiggered by Lessos a8 @ resull of an actual o propesed change
i use, shange in intetstiy of use, or modification o the Prearses than, and In that event, Lasses shall eitver diately cease suc" hanged us8 9F
infensity of wse anvifr ke stch oiher Sleps 85 may be PecesswTy (o diminate he reqitement for sugh Capﬂzl £ suct
Capital Expendihis at its own exps Lessoe shall nol have gy right fo ferminate fhis Lease.

(A} As long s Lesves pohier SO wontin I poRessTiDn oF the Frensses, Lesses B olely ¢ oF ane barsr s
SUYPSRACHS 20, o, 1 Seournd] Vit Peomioss, rugardines of wheder sacsed T¥ LEbue O A0y Provivut Seanst o Bk TE0sIsS Pitt
¢ Tormingle ke Lasse, Ne devrelinn, withi fitoming weitoun notes Vo Leesar oF Ruzands f vemedavon, vk

’& Gogeod, € epnee o 0T L prddtdd

Y GRS D SR8
tr oot shgn thas Sermo oF this Segtlen L5004} onilt

ief veked
2.4 Acknowied Lesses ank Spae st {a i has Desn given an opporfunity o spect and measure the Premses. (b3 4
haw been advised by Lessor e.nd,or Brskers W saisfy deoff wih respont @ e sive and condition o the Premises {inchuding bt not timited 1o the
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slevtioal, HVAS and e sov rinkier Sysiems, Ssaudy, H ;‘,aﬂ..d piiaros wilh Applicable Requi ad e Amvark il
Disabifites Acth. and thelr suilatilly for Losses's tended use, {1 Lsssee has made such avostigation a3 & deems recessary with refersnce 16 such

Sers ad #H responsbdity thereloy as the same ralate to s oceupancy of e Pramises, !d % is rw1 relying on sny representation as i the
sz of the Pramises made by Brokars of Lessor, (el the square facy ge of the Premives was rot mirerial 1o 's decisien io loans the ¥ aré
ray tha Rent stated hensin antd () nelther Lesaer, Lessor's agants. o Brokers hene miakie anv oial of wolten sepr 8 OF des with resoed]
¥ £aid malters other Hhan ax 98t jovh In s Lease. & addilion, Lassor ackrowisdges fat ) Brokers have msde no sepresentations, promises of
seasvanties conteming Lessec's abiity to ioner Yw Lesse or su,acdiy 1o ootepy ihe Premises. and (15 it = Lessors soke tesponsibiily lo nwestigate the
Frunainl oapabilly antror suszofity of 2l wopvsed tenan

&5, ) Nk Yo T+ PRI T S VIO TR - 1 DN T X T A, oo otnct &

TP N Y T X TN TN Gt - S dbadt - Y S ey st iNe-Joc st A
® g < = @ P ey W2 ERFE 3 A ;: o) ¥

28 Vehicte Rarking. Lessne shall e onlitles o vhy non-awisste, dhuirsd uve of soy wid 23 surfscs Ferking spsace {nse T s Rnrdin &
PRI paLing BRITRS} ensted By Lidosr WBG-Thermber-of-Raddng-Bp Epiaiid-ineRaragraph-32(} o 1hose portions. of the Commen Areus
designated fem tre 10 tine by Lossor for parking. & SRRSO RO DR o-Faa-6a ' Bkl parking Speces shatf ke used fot
prking by veiicles no iurger inan fillst riger ik BO5 OF pigkup "uccs herem cafled "Portsitled Sxae Yehkles” Lessor may regulate the
inading ard urowding of vehicies by aaoﬁmg Fules and Regulstions as provided in Paragraph 28, No vehicles sther than Perwifted! Size Vehidies sray
b parked in the Commuon Area wihout e prior written permission of Lesser i sddiion:

gl Lessae stvali nel peamit of affow any vehicles that balong to or ars controlied by Lesses of Lessee's employees, suppliens, shippers,
% 5, ¢ vitess to be baded, unionted, or parked i arams ofher than those dewignated by Lessor far suth: activiies.

{5} Lesses shialf not service of siave any vehiciss in ihe Common Areas.

e ¥ Lesses permds or siows any of the pronibilod aciivilies desoribes ity 5 RPasagraph 2.5, then Lesaor shall have e sigit, widhout
suli, i akdiion B such sther dghts and semedizs that # may have, 1 romove or low away the vehics invaived and charge the cost to Lessee, which
<ogd sivalf e & Reiely e pets & by Less.

it Lesvoe o no cligs
puking wezs,

Uit nu

isboriod businagses from
+ She Somndn Area par

rGe? D evigte YO fomnne |

et Tor {omiovons Ards wr&bu aregm, xh'r Lrovee w3 Be sRovved one hurdied {00} frer Bsiour

Sisne ur 4oy Tor Eavikulion e e vidd cootiners oy,

27 Cornmon Avess - Befiritton. The tean “Uomtion Arens” is Sefined a8 aff areas and faniltiss nulside the Pramises and within the
exterior boundary Bne of e Project and irserior wility faceways wret ingtaliations withun the Linit thas are provided and desigrated by Y Lessor om
e 10 e for the genensl nom-exciusive use of Lassor. Lesses s other tenants of e Project and their respachve amplovess. supplers. shippers,

U B and i - Byeluding paking areas. loading anit untading aress, tach areas, 7S S, il ys and landsceped
BEBS.

2.8 Gommon Aress « bessee’s Rights. Lessy grents io Lassee. for the berseft of Lessee and s empy isers. Shippars,

, & 5 and dwiess, duning 1he Yorm ot ihis Lesse, the nonaxdiusive Tght fo use. it common with othes en‘msd 1o such use. the

f‘emmcn Asrpas as tey axm from timwe o fime, subject o any rights, povars. and privisqes reserved by Lessor under the ferms haredf or wdar the
tesrs of any ruies and regidations o restnctions governing the use of the Brosoot.  Urder no droumstances shuit the dght herein grrsed o use the
Common Areas b desmed to indhude B right to sl any property, tamporanly o p Wy inthe € Ampas. Any such shrsge shal be
pormitied oy by e prior wiitlen consent of Lessor or Lessor's dosignated agen, which consers may be revokes at any ive. In the gvent v sty
unauihosized stomge shat ooour, then Lessor shall have the dght, withou! notive, in addden ¥ such othar rsg‘s‘.s and remedies thet it may have, to
cavnove fiw popedy ang chawge the tos! 1o Lossee, which vost shall be hamadiately sayable upon Gemand by L _

29 Cormmen Areas - Rules and Kegolations. Lessor or sudy other parsonis} as Lossor may aom-ﬁi shak have the exslesive SoITol
ang ¢ ot the G Aveas and shall have the right, from U fo e, lo establisk, modiy, emaerdd and arforce reascralie 7uies and
srgatons ("Rules and Reguiag “} for e & . sately, care, and der of ihe grounds, 8w parking and unloading of vebicies and tre
praservation of goud order, as wet as for e converddnee ¢f oiher & & Y of the Building andd the Propct nnd tmi: inveess. Lessee

agress o abide by and conform te & such Rules ang Regulativas. and shal use its besi efforts 10 sause 28 aployess, suf . Shppess, %
consaties and itees 10 50 otie @nd vordorm. Lessor shatl not be tesponsitis 1 Lassee Jor 1 nen-complance with saic Ruﬁes and Regw)a@ons by
other tenants of ie Projedt

ik 244 Commoss freas - Changes. Lossor shall kave the righ, &1y Lassors sole qiscnstion. from fims fo thos:

H) Towake ¢hanges it he ¢ Arpas, inciutfing, WRout imitation. changes in the iocation, size, shape aft niuber of Srivanways,
entranees. parking spaces, oaviing aress, bading svd unloading @eas, ingress, egress, dissslon of traffic, # ped areas, welk andt wility
OSEAYS.

i To close wmpotarly eny of the Tommon Aress 400 mEanensance pUIPpasss $0 ong 4 easonable access o e Pramises remaing
svaiabls;

i} Ta designute sther fand outside the boundaies of the Paject io e a part of the Commen Areas:

Ha To pdd =adhional bulidings and i s to e G Aress;

e} To use the Sormmorn Aveas whi Geged Iy making adkfitional impr . FRpairs of sterations fo the Froject of ary porlon
thergof, and

& To o and perfonn sush wivwr atts ard make such other chonges &, 1o f Wiih respent 1o the Commnn Areas and Praject as Lesser
may, s e exercise of sounad busi jat doem 10 be aperoiste.

e Term. .

31 Term. The O re Date. Expiation Date and Onginal Tean of this Lease Jre av specified in Paragrap' ¢

32 Earty Possession. Any provision nevan graniing Lesses Early Possension of Bre Pramises is subject lo and sendisoned wpon e
Pramisds being avaiiable f such p i prioe 1o the Commencement Dole. Any grard of Farly Possassion only oonveys @ noneseiusive g o
oooupy the Fremises. § Lasses iouly or partially plos the Prawdses priorto 8 A Date, the ubligetion to pay Base Remt shail be
abated for the pericd of such sady possession. Al viner onns of this Leass {inchading but act finted to the obligations to pay Losses’s Sham of
= Asea Opmating Exp . Real Property Yases and iwswarse premt and to maindait tio Promisast shail be i effect during wuch senod.
Asiy such Barly Fossession shali nol afied the Exgrration Onw.

33 Delay In Ponsession. 195600 ayr2es 10 wee §5 bast commercially reasunadle sttorts 1o ssiver possestion of e Prarmies 10
_}i‘_”_, PAGE 0P 1T @S
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Lusses by the Convmencement Date ¥, despite said siforls, Lessyr i wmaide 1o defiver possession by such date. Lessor shall not be subjen o any
ey ¥ersios, o st wuch fallure affect the validity of this Lease or change the Expiration Dets. Lesses shall not, however, be obigaed to pay Rers
< prrforn s ofter chilpafions unil Lesser delivers possession of e Sromises and any panied of rerd abalement tiat Lessoe would otensiss have
enjoyed shall run from e date of delvery of possession amd continue for ¢ paried eeual i what Lesses woukd sthenwise ke srdoyed under e fenns
BESOt. Tu s any cays of delay caused by he aots or onussions of Lessee. f posseesion it net defivered within 50 Says after the Commencement
Dotz us the same may be wdended undes s fetms of ony Work Latter execited be Partios. Leswee iy, of i option, Oy nofios iy wiing wihin 16
darys atier e and of such B0 day pornod, vance! s Lesse. i which evect the Rarties shafl be disch rsed from ol shigabons herounder. ¥ such witten

notice is not recemerd by Lessor withes said 15 day peritd, Lassew's fght fo cance! shei B #p i of the Pramises is a0t deftvared aithen
128 days «w the Comsmencamant Dote, this Lease shal termingte unless other agresments 47 reanhed betwean {0ssor and Lassea, iy wrding,
34 Lessen Complance. Lessy shall not be required % tender possassion of the Pramvises Ip Lesses wnif Lessee complies with its

whigstion i provide evidenos of nsurance (Paragraph 3.55 Pewiing desvery of such evelpncs, Lossee shalibe psred o oty B
undar s Lease from and after the Slant Date. incuding e payment of Rent, nelwithstanding Lessors election fo willihold passession perding receint
ot wuch avidencs of insiwanice.  Fusther, ¥ Lesses is retrand lo podform any Sther Cordibons prity 1o oF Sumdusrent Wit the Siadt Dete, e Star Date
shat oocur bit Lesser may elect 1o withtold o fon wrtl such woditions are salisiog
4. Rent

414 Rent Defined. A% monetary odfigations of Lesses o Lessor under the teoms of this Lease {exoept for the Sacwity Deaposit s
foaniad o e rene PRant).

A2 oy A £ s = L ol st Y P TR Y e g i ot o PR
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S E O DO et S abali L PO W cven Lo a6t seh : oot y Chad ik
8% s K pacatiog Fig . : S gy - i
aisnen oy At thaufal -
o
i3 e et 3. e et 2 A0, 4 ek 3 £ 2oy SRreia ot Fire ool “r A P TIRPrLS po .
L < & 55 a 0 e e
& Coetesolal Py 3 & ~ e xR [V PO H 3 oy ¥ 2
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10-pay v h-OapiE-Impr FRGOVERY e
£ b ¥V Lond i Ahaeas, s L. b et Yoo i o Sha-t obeto g Bdiie L = el
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TN S A e S TNy Apers Reyes £ st shal. i iber othie, choind g des faen Foe S Lo g
i} 'y \# 2Bt sod-Ros-Frepost-Taxas-thel-aw-spoefivally = 504 ¥
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2 5 2ed: 3 " Feing o 2, L3 y. iy dtnie. ], e e b A TN o Spensw
Fowdy-; 5 G < B : s-ae-sowme-of ey
i. P .. o g A, s 3 (X7 & i e-day-as-tho-Base-Reniis-Sua-heawndes—She
4z Bhiverof g-EEF iRy ¢ = g
t3 £ 3 7 ek & ba, g Feum £ i~ Afiiai; B >3
i Ri-ba- 4 ot & & AreaOF P i85 Hites 2
ek 1 24 3y I o LY 1 g fan 2 (oZse 21 P £3 s s%. e e sl £, b3
ks v Abaiahle 4 L T ¢ v
= £ Yooy A AF 2 s 3, cada e o3 o e k2 V0D L3 -~ oinsll wﬁ"* w3 Jevin,
% g e FA e vt ok
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33 Payment Losses shall cause payment of Rent W0 be retelved by Laasor in lowhs money of ihe Unktee! Slates, withaut offsel &
destuction toxeept as specifically pemmitied In Usis Leass), on 1 hefore the day on witeh & is due. All monelary amounts shall be sounded to the nearest
whole dotiar. inthe svent that any siat 1 or ioveke § & oy Lessor is maccusate si<h insecuracy shall not sonstiate 2 walves and Lessos shall
ba obligated i pay the mmount Bet forth I ihis Leass. Rentfor any pedod durnmng e tem: fwroof which s 7 less than one fu% calandar month shall be
prorated basedd wpon the & miber of days of seid month  Payment of Rent sha? be made (o Lossor at s address siated merain of 1o such otier
persons of piace as Lessor may from Hme 1o time designete inwiiting  Accepiants of @ payment which 18 Jess then the amouni hen due shelinntbe g
wiriver of Lessor's rights 10 the balancs of such Rent, rogardiess of Lessors endorsement of any check so stating, in the eveni that any theck, dra®s, or
ofher Instrument of paymest given by Lossee 10 Lassor Is dishonoced for any reason, Lessee agrees io pay 1o Lessor the sum oF 825 {n aditon to any
Laie {homgs avd Lassyy, a1 #s option, may recul: e Rent be pald by castier’s sheck. Paymaints will be sppiied fst i apomed it dhaiges ard
aftareey’s feas, second fo aorued nterest, fen © Bese Rerd and Dommen Ares Operating Expenses, and any remairing smount o any olher
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Gidstaniing shargas of oss.

&, Fevonity Deposlt. Lescee shot depost with Laswr uphrs execulion heseo! e SeciaRy Deposit 23 securily ior Lessew's fathiu pedormrance
«of #s obigations under ihis Lease, FLesses fads fo gay Rent, or otherwise Detaults under ihis Leess, Lossor may use, apply or ratain 2 or any portion
o sad Securily Deposi fof he paymerd o any amourd sieidy dus Lessor. for Rents which will be dus b e future, and? or fo rsimbirse or compensate
L.ess0r for ary flabitly, sxpense. bes of damage which Lessor may sulfar o mour by sagson tharect I Lessor uses or appies 4l of any penion of the
Sncurity Deposi. Lessee shat within 10 days after willten seasest therefor doposit e with Lessor sufficlent lo rustare said Seourly Depost 1o the
ek reguired by wis Leows, | the Base Rent increases < &uifing the tanm of His Lease, Legses shal, upon whlien rogsest om Losser. depustt

¢ ‘28 With Leasor so fiat the total sowt of fhe Security Depos? shall 2 afl iinas bewr 1w same pom:xm © 1pe Ircreased Sase Rent @

the in¥al Secirky Depost bome (o U inifief Base Rers  Shandd the Agread Use be o o @ ingieria changs in the business of
Lssee O R avvrnnindate § Sublessos o assignee. Lessor shail fave the 1ot I Intrgase Gw Securily Dupesit © e extent necassary, in Lessors
reasansbis skiment, 1o scooun! for any inceased wesr and tefs it the Premises may suffer as a result thereof. s change i conlrol of Lesses
U dunng s Lease and Radowing sweh e tive fin } conkiiticn of Lessen is, in Lessor's muasenable judgmen, significantly reduced, Lesses
sival degusit suph addiionat montes wilh Lessor a5 shali be suffivient Io aause the Securty Depost i be 8t 2 commercialy repsonabiz level bused an
such ghange i inancis conditon Lisssor shall not be requiked e ien i Secisity Daposi sep Hom its generet acootrs, Within 90 days alter
$he exgaration or termnation of this Lease Lessyr shall retues Il ponion of the Sevizity Doposkt net used or eppied by Lasson No pet of the Secwsily
Deposit shas be toneidened ¥ Do Teid ifs st 1 bear wierest of 10 be prepsyment for any ronies o be paid by Lessee unter fiis Lesse.

&

8. Use

8.1 Use. Lesses shall use and ocoupy the Premises only for the Agreas Use, or sny other legat use which i raas"'sabiy compabie
ihme'o and for 10 ofher putposs. Lessse shalt riok Use o perrad e wse of e Premises in 8 that i : {es demage, waste or &
_‘v‘y.&.z._noc‘ ofor <. tc: a. -‘gr v a‘*‘-; . Oonid 7:,;"9 Sirach gy «vwi
koo Renp--aow-in-She- Rrom § ResioRirde Fick lées-iessa:sbaﬁnmuﬁeawna’w»«u‘wdo{deiayasooma’x.&any

wiitten reauest iy & modification «f e Agneer‘ bae 80 long ¢ the same wil not impalr the stucliral integrity of the Budiding or s mechanical o
gisctianl systems therein, andior s not significantly more burdensoms to the Projert, I Lessor slects fo withialks oonseed, Lessor shali within 7 days
after such vequast give written notitication of same, which noboe shall inchide an expianation of Lessor's objections (o e change it the Agreed Use
a2 Havardows Bubstaces.
& Reportabiy Usos F’.eqmm cmat me iovm "Harardous Substance” 8s used in this Lease shall mean any product,
sulistance. of w8sh whose p ©58, T

iSg i o, oF 1ol . giner by Rself or i combinetion with ci‘!er ﬁatehdls
d % b8 vn the Premises, i giho: @) petentially injunoug o s putz‘ic reaith, safety or welfars, the envi o1 the P tor
sonitones by ay govemmernde! auhordy, or i @ base tor potental Hablity of Lessor o asy sgovernmenial agency or third party urder any aprx‘-cetze
statite o comusion jaw thetry, Hazardous Substantes shall melude, Tt not bs mitsd o, hyfracabons, petvisura, o _,asoﬁ'\% arddior nostie ol o7 any
products, by-pbducts of Bactions tiereel  Lessee shall not engagw v sy activity in of on le P which a Regoebie Use of
Hazardous Substances withowd the axpress prwr wollen consent of Lesser and fauely sompliance {at leswed's ax 3 with all Appiicabd
Ruquremeols. "Reporiatie Use™ shall meun {§ the inslallation of use of a%y above or below wound storage ak, {i) the genvfaaon possession.
3, Use, ransportation. of dspasat of a ¢ xis Syt iee that requses a pami fom, o;w-xlh‘vwllcw:dsae;xzi . yogistraton of
busiress plan i fequired 1o b2 Bed with, eny governmestat aulhorly, amdor (5} e p atthe Pramises of a Hazardous Subslante with respect te
W\.Jl apy Applicedles Requw ¢ quires hat & woioe be given 10 persens entering o cocupying the Premi or neighboring propert
E ing tse going, Lesses may use any ordinary and cusiomay matadal by requirad fo be wied N the normal cowse of te
hﬁﬁ?ﬁ.’(‘ sz, mtﬁnaﬂ office supmes {eopier foner, tscs;zc oupar. giue, o) ang < X hald cleaning mulerials, so long as such use is in
% alf icadle Ri . is not a Reportaile Use, and does not oxposs the Premises ¢¢ neightiormg property 10 any meaainghd sk
o d«magf.. o expose Leswr (o any Habiity trerefor. Iy addifion, Lessor may conditey sonsent o soy Repaviahie Lise upon
seoplving suoh addiional asnunces as Lassor Bly duems v i¢ protect el S public, the Pramises andios the environment against
Sasnage, omamination, infiry andior fabilly. inckeling, bt not Smsed 1, e bstallation (s removal on o before Lease expiration or ferminations of
protectve modiications {such as congrete: ¥ arxios iy the Security Deposit.
3 Dty o informn Lesser  Lossee kaows, o7 has reasonable cause to believe, §1at n Hazardous Substance has coine to
oo focaied in, on, under or aboud the Premises, other than s previously consenled 16 by Lesser, Lesses shall immediately give wiifien notive of swch
facl 1o Lesson snd provide Lessor with a copy of any feped, nofice, clakn or olher tocumentation whigh it has conceming the presence of such
Hazardous Substare,

e} Lessee Remediation Lessss shall not cause or pavii any Hazardows Substunce o be spifled or refeased i, on, under,

o ot the Premises dacluding through o glumbing or santary sewer system) anc shalt promprly, of & 3 comply with =ff Appi
Regiirornenis and take afl & igatory andior diat achion raasonably recommended, wiether or not formaly orderad or requined, for the clearsy of
any contamination of, and R the mainlonance. seourty antdior monilering of te Premises o neighboring propenies. thad wes Saused o mateialy
'::mmbuieczcbywssee,o;_ fing 1o 0 & ing any K ! b brought onto the Pramises diring e 1o of this Leass, by o for

Lessne, of ehy dunl pany

“8 {easee indamnification. Losseo shad indemnify. da*and and éw*d Lessor, ds agsigs. e"aployees. londers and giound
v, Barmiess from and egaingt Wy and a¥ 109s of terts andfos demages, . Rdgments, claims, exporses, p . and " and
763 wismg ot of oy mvoiving any Hazardous Substance brought onto the P’?f"ﬁo&& by o for Lasses, or ey Uikd p&(t‘{ {provided, mm

hat Lessee snaf have o flability undar this Lease with respact i underground migration of any & ious Subst wnder e P
outside of fie Project not cavesd o contritazad to by Lossoe). Lassen's oiligaiions shall inciude, but niot be Himited o, the eﬁecls <f any cmtgr r*aixorz
of #Ricy 10 parson, propesty o the envionment crestedt o« sufferad by Lessen, and e (ost of i tgation, i, di whion aedior
shatetant, and shail survive the expirston & tenvunation of ihis Lesse. No Ser fon, Hastion or ol age 1 #nt inte by Lessor ang

Lossew shatl roleass Lessee Fon: #s obigations under Bis Leass wih respels i Havandous Substanues, unless spedificaliy $o agreed by Lessov in
wilhig at tw fme of sith agreement,
is} Lessor indemnifioation. Lesser and 86 aivd assigns shall indemnify, defend, raimburse and boid Leswee, it
27 ,:iayees and fenders, harmiess fiom a6 against any and a3 enwironmental dareages, inckiding the cos ei romediation, which sultecest 2e a direct
et of dous 5 a5 on the Preuses grior 10 Lesses BRIy post o which are caused by the grass neglig o wilthut mi dsck of
Lespor, it agents o employees. Lees.crs abligations, #5 and when oured by the Agpiwable Rex is. shall inckide, IR e be Hmated to, e
2ost of invastigation, ¢ rat, semediation, ot endior ak . and shalf survive the expiration or tenysnetion of thus Loase.
H H gyt und R jat Lossor shal retein e resg.'cﬂsbu(v ard pay for any investigal 4 s
HOBTLHAS requited by goverimentat aniities having urisdicton with sespect {0 the sxistonce o 8 o e Premises pror fo Lesses
faking possession, unlosy such romediation measure is required a5 a resul of Lessees use gmdumir\g “Afterations”. #y defined i pawgrach 7.368)
balow} of the Premises, i which event Lasses shull be responsitie for sich pay . Leseoe shall cooperate fully in any such activities at the request
of Lassor, icluding alfowing Lessor ped Lassory agens R huve reasonable s0ess to the Premisos at reasangbie tmas & onder 1o cary o Lessor’s
ive & it responsibilit
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@ Losser Termdnation Option. ¥4 H Subslance Condibon isee Paregraph 6.4

33 aocuits Suring the erm of s

Lease, unloss Lesses is lepally mspensitle tereior Gn witich case Lesses shall make 1o i igaton and igkion thereo! requined by the
Applizable Requirements and this Lease shall contiove force ansd ofioct. Bt subject lo Lessor's nghts under P h 8,243 and Peragraph 153,
Lossor may, 3 Lessors ootion, sither £} investigate and Yale such Hazadous Sub Lendition, £ rewuired, &1 soon as biy possie st
Lesses expense, in whish event s Lewse shall contwee in full Rrce and effect, or {if)  he est 5 oot i iiate such ition ds 12

#imes the By Bass Ront wr $W00000, whicheves 1 graster, give yrite radive 1o Lossee. witiin 30 ays afier roosit by Leseur of oW
o the coosmence of such Hazardous Substante Condifion, of Lessar's desive 1o terminaie this Lease a5 of the date 80 days following the date of such
aclive. Fr the ovsnl Lessor elects fo give & lemninaticn notico, Lessne ewy, within 43 days thwrsafier, give wrilfen notice 1 Lessor of Lesses’s
3 £ 4G pay e By whict ie cost of G camadiation of such Hazawous Substance Condition excends an amous saua to 12 times te
fhent noRtiy Base Rent or B136,000, wizciwver i graster  Lassee shal provide Lessor wih sald inds of satisfaciory assurmincs Hhiwacf wirsn 28 days
folizering such commitnent. Jrrsuch avent, Wis Lease shali contiraie n Jull force and effedt, amd Lessor shal Foveed 10 make sueh remediation €5 o0n
a8 raasonably possible alter the raquiredd fis are availablo I Lessee Goes ot give such nOts andt provics Ma feaUrSd Tunds of ausirance thenso!
finic the tione provided, this Lease shall wininate 85 of v dale spec\‘xeﬁ n i.assofs nooe o’t termnation.
3 Hatardoiuy s iences 1
sipaencs or
ot wee el aioaie S such harardius suvstence suage.

Bzne W seed Y prOGEs

st of vhg P

ane quoyEer i e STasEncE o harares

FEReIERRs o Yy Tromade, prsded howevee, Wit kernar drdis

8.3 tasent's Compli with Applisable Regui Exoapt as otherwise sroviced in Ihis Lease, Lesses shall, at Lessen's sole
oxpenge, Rlly, diigently aé In a timely manner, malenaly ccmpsy «ih 2t Aspivable Regd 26, the raua ts of any applicaile e suwrerxe
wderysitec of tling durems, and e recommenciations of Lessors enginsers andior consultants whwch relale in zoy mEingr 1o such Reauvenents.

W tepard 10 wiwther sid Reaniramants am now in offact of become effective after the Mot Dite. Lasses shail wihin 15 days after coneipt of
Lessors writhen veguesl, provide Laasor with mm of alt permits and sthor iy, ared other ink ion ovk 4 Lesuse’s compl wily 2ty
Appiicable fiiraments speclfied by Lessor, and shall immesistely upon receipt. nolify Lessor i wriling (with cuples of any docunanis mvolved) of any
hresiensd vur acttial daim, rotios, citation. warsing, complaint o feport pertaining 1o or Mvoiving Hus failune of Lesses or the Brenises 1o oomply with

any Apphesble Reqarements. Likewise, Lessne shall immediately give willten nolio to Lassor of 4 any waler domagse to he Promises and any
55 £ e, pooling, dampness o7 other ditior: vontiucive fo ihe produdion of mig; o (i} any mustingss o dliver axkrs tiat might mdicals
the prasence of mokiin the Promises,

54 inspection; Complianse. Lessor and Lessors "Lende;" (as defiad & Pasagraph 30} amd sonsultants shat trave o ight o erter
=i0 Premises at any titme, iy the case of an GENCY, J other at sle tnes afier g notice, for e pumoss of inspocting the
wongdition of the Promises and for verifving pllarce by Lassee with this Lease. The toul of any such inspections shall be paid by Lessor, unfess a

iolation of Appi R or & Hazardows Subsiance Comtition (see Paragraph B 13 15 found io axist or be immiment. <7 e inspaction &

secested o andered by a govennental sudhorly. I such case. Lesses shall upon redusst Teinburse Lessor for the oost of sugh fspection, soleny as
sigt fspeciion is reasonably related to the visialion or confamingdion. In adilion, Lessee shat privide vopies of a8 celevant materisl safely dats sheets
{MIBDE} e Losser wilhin 70 days of the roselss of witen rosuest therefor,

7. Hai Repairs; Utility instaltations: Yrade 5 and Al
k& Lessss's Ubligations ’
{8} in Guoersl. Subjest 1o the provisisns of P eh 2.2 (Conddion}, 2 3 iComphancey, 8.3 's Complianne with Azplonby

Regquremenis}, 7.2 (Lessor's Obiiyations), § Damage or Destuchion), and 14 iSondemnation), Lessee shali, at Lessea's sole expanss, keeo the
Framises, Ully nsial (e iec for Legser's exclusive use, no maBer where oatadl, ang Alterstions n good ordsr, consifion: and repalr
fehether or a0t thie potion of e Fremises requiting repairs, or tha means of repaiting the Same, se by o7 rtadiy ine fo Lesses. and
whether 08 not B3 need for sich rapuls owu*s aw A resul of Lessen’s ugo, any privr use. fie alements o te age of such portion of the Pramises),
inciuding, bt net fimifted . @il souipment o Racifities, such a5 phimbing, HVAT equir i}, sioctrical, lightmg faciifies, boflers. pressure vesseis.
" fisunes. mtsrior walls. imtericr surfaces of sxiarder walls, setirgs, Goovs, windsws, doors, sinte glass, ard siglighls but exchuiing any feme which e the
resgonaibilly of Lussor mrsuant o Paragaph 72 Lesses, i kesping the Pre*m&as 7 good ordsr, condition grd repsis, shall exercise and perfemy

gond malmeranne practices. spesifically intludmg the prix et and ‘ ©f tha servive oorieacts reauired by Parsgreph 7.1(b} beivw.
{essae's obligaiions shad inchide Hons. rapiacRingnis of renswals when nsosssany 10 keep the Premises and all inp ss i of & part
terent in good ordes, condition ank state of repain

@) Service Contracts. Lessen shall, 5t Legsee'y soie explsise. § snd 4 with copiss te Lessiy, in custsmary
forim avid substance Tor. ard witl confratiors fafizmg ana sxg o i the ma we of the following squipment and improvements, f ary. ¥

ams whan nelied on the Promises. ¢} HYAC exuipment, if & and proseura vaseels, and {8 clrtfiers  However. Larsor rezerves the right, upon
sitoe to Lasswe, (o pramrs word saimisin any of aff of suoh sevice: izmt:ac’(s, andd Lessee shall relmburse Leaser, wpon dermand, for the wstsheot,

o} Failive t6 Partoryn. I Lossse fails 1o perform Lesses’s obligaions under this Pasagraph 7.1, Lessoy may enter wpon e

Pramisas witer 10 daws” prior wiitien nolios o Lessst {except i the Tase of an evgency, i which case no notice shall he reduived), pedorm such

nbltgawﬂs or Lessed’s behatt, and pit the Pramsises In goad order. condition and repalr, and Lesses shsl prowpiiy pay to Lessor 8 sum equai 0 1158%

%¥ the oost theveck

{4} Replacament. Subjest (o Lossee’s indenwification of Lessor as sot forth n Paagragh 8.7 beiow, and withou selieving Lesses
of Yabitty rosulling fiom Lesses’s falure 10 exeise and perdent good maimenance prectines, 4 arr fem doscribed In Parsgrash 7.4{b} varnol be
fepsired oty than at a oot whith is 7 axcass of 50% of s eost of replacing sush dem, then such ifem shall ke eplaced by Lassor, ang the oo
hereof shat be prorsied between the Parliss and Lessee shad ordy be obliganad i pay, each month dwing the remainder of the term of this Leass, on
hs dete on whith Base Rert is due, a0 amaunt equal 10 the praduct of multiplying the cost of such eeplacement by a fraction, the numerator of wh
one, and the decominaler of which is 144 e 47344th of 1 ¢ost per monthl. Lesses shui! pay inerest on the unamattized palance W may popay s
<hligation ot eny Bme.

7.2 Leasors Obfigations.  Suljest o the provisions of Peragraphs 2.2 (Conditmnl, 23 (Comoifience), 4.2 (Common Area Upenating
Expansess, 8 ddsel, 7.4 {Lessee's Obligations), 2 iDamage o Deshucton} and 14 (Somticminnhon;, Lassyy, subjett in :efmbvsemen! pustant io
Paragraph 4.2, shall keep #v good order, sondiion and repir the foundalions. axiarior walls, suwus' coretion of intetior beasring watlls, exterior u0f.

fire sprinkior system, Corrmon Aras fire slanm andfor stoke X . fra hydrants. patiing bt walkways, p . jar g,
‘eroﬂs signe s ity systerms serving the Common Areas and sl pasts ihacen?, as well as provitfing the services for which there is & Sonwmon A16a
T g Exp sy to Pavagrep 4 2. tasucy shal net be obliguted o pant {i ety or jregdor sarl%rws 2f extesior walls nor shalt Lesse: e
i ie mainialn, epEl o 59y ¥ . dooss of plate glass of the Premises. Lasses exp y waives the beralil of any slalute now of
’tefaea‘te’ ayatiecs to the extentit s inconsistent wdh the tosms of fis Lease

73 Urisity instaliations: Trade i ; Hie
{4} Definitions.  Tha lorm "Ly Instaliations™ wfers 1 ol oor o witidow sovenngs, o andor vatuum lines, power parsle,

} distripation, ity and fire protacion e 3 tor cakting, iyhting fidures, KVAL squipment, pltrabing, ang fanding inor on the

AN .
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Prvnises  The leom “Trade Fixtures™ sholl mean Lesspe's machinery and equiment fhat can be samoved withow doing matena! damsags Io the
Frowises. The tene “AReralors™ shet mean any modificston of B imptavements, olher har Vidity instalistions 5 Trade Fzes. whether by
widition or deikdion. “Leswer Owhied Alembions andior Utiilty Instaliatinns™ ste ¢ ? @5 Alterabone andior iy !')sfsl!ia.«rm wads by Lassee
it are ol yot cwned by Lessor pursuant fo Paragieph 7.4a)

3 Consant. Lessoe shad 1wl mrake any Allerations o Uty instaliutions i ihe Premises out Lessars oviar writtes consunt
howevss, avake ronestructial ARerations or Uity Instaflationss & B interior of e Premises {exduding the (0of) without such conseat bid
wpdin notios 16 Lessor. as long as they me not visibls from the owlside, do not valve mmeturing, relocating or removing the mef of oy exstng walis,
Wit mel sttadt the slentical, plumbing, HVAG, andior il saiery systoms, and the cumidative cost frerses during fhis Lease as exterded dosy nol expeed
a surs equdt o 3 wonllvs Sase Rent 2y he ageregale or 2 sum etual 1o one monty's Base Rent it Ay one year. Nadwihelanding the foregoing. Lessee
R any 100! penewatinns endiy Bl anyining on e root wihiow! the prior writen approval of Lessor  lassor may, 8¢ o
precosdiion 1 Fanling sich ppovd, renuie Lesses o utlize 2 contiaior shesen-asdisr approved by Lessor  Ary Altemations or Utiity
B Lessen sholl dasie © make and witeh reaire iha consent of the Lossor shall be presented 1o Lessor uy written fonm with detaller plans. Consent

shafl be deemed oondiforud upon 1 fst {1} avcuriy all appicable g it pesmits, {§) Arrnisting Lassor with coples of both the pesmils g
the plans and specifications prior fo commMeEncement Qf li‘e wotk, arxt (8} compilance win all conditions of seid permits and olivr Applicablo
Reguirermants f 3 proengt antt expedtious manmer, Any A ions or Uty Msidiations shefl be pe 3 like mannsr with goodt are
sutficiant nistasais. Lessoa shaif promptly upon completion firvish Lessor with n»m‘n plans and specilications. Eorwomk-wiisk-sooks-r-aa ot 7

8. oo B D—c}u 33, 3Bt CF k3 37 nl K;.Ael £ it 3. QW

& ¥ o Rrovirng ¥ i %
2 20 5. VW YL O g E, i!:ﬁikv' $oa il Laon il 4 ool t) 32 oy m 13 o o3 ﬂ.!
¥ by B P ay o

e Lieng; Bonds. Lassee shail pay, when due, 2l sigins for lebor or matedals fanished or alieged te ave been furnishad to or for
Lessewn 2 oF for use on the Premises, which clalms 85 b nay e & by any hanids or : 5 fien agamst 1 Prantises or any inberest
wrein. Leseos ohafl give Lessor not less than 10 days netine Prive 1o the commensement of any work in, ofs or abow e Premises, and Lesser shall
nave this tight to past and record rotives of nomresponsiifly. I Lesses sholl contest the validdy of any such Han, oim or demend, won Lessse shal,

& ity sofo expense dfend ard prowea itsal, {6690 and the Pramises ayainst the same antd shall pay and safsly 20y such siverse jxigme may
bes.ndeemhewane‘aemwn. t thorent  E-tosser-sbali-reuuise- R $uroloh-G-SHea-Boad-) ort-eeal-do-HEiRai-he
SR -EE-ah Foroi - jedemelivng-botses-aguintlisbiig-for fho-sama: f Lassor slects to pariicipale i any such sction,
Lessee shall pay Lessors atomeys’ fees and costs
74 o Hip; R i S t; and Rustoration.

a;i)wne:shm Subject 1 Lesser’s right kv require removal of ¢le] awnanthip #s hersinalier provid Afterations ard DBl
instaiations Mass by Lavsee shall ba fha property of Lasses. bt } # pad of e Promk Latsormayat-ny-Eme-sintinwitng f-veo 55
o Lail-gans-spotad putalisd o-GeradAieniionsacl Utiar-paatiatiens: Urlass othensiss nsinutte per parmyah 7.4(6} hesso!. ok
Lesses Quned Alevations wng Uiy instal st ot the expiration or terminsation of this Lease. become the property of Lessor and be surendered

by Lessee with the Premises
b} Remavat Sy dslivary to Lessee of wniten notice from Lessor rot sadior than 89 and not feter than 2 days pror o dw Bixf o

s feir of thls Leawe, Lessor may requke Bt sy o ol Lasoue Ownog 4 ity ¥ rong b < by the sxziwdon o ion of
this Lesse. Lessor @y recuirg e reneoval at any teos of afl of Ay part of @y Lesses Damed & ione o Utiliey ong fade wﬁimu: e
FRGRRE Consent

{c} Surrendar; Reutoration. Lessee shall surender the Piemives by the Expiration Date or any sartier termination dale, with 2 of
e . party ared surtess Iorect broom cluas and Yee of debis, and in good epenmiing ortier. condition and stale of rapalr, ordnary wear
and iear ORCOPRG, ’Ordmw ws»ar avd war shll nol ichude oy Samane or detacration that would mva nee*a pra‘za'ﬂed fy goed e 1 e
??8‘71?08. i it vth ."pléﬂ‘ d caso oo b 1;2 i a.'»\.. ey G2t i Y i A6
Wavrad10-E66608-0R-tho-SRn-Dare- willh-HO-oionanesfer ordingay oot Loose shak-capiiz-any-daraag seod-fy-the-3

afFeade-Fintf ) - OO . ottt ‘s. k1 e Rarri ;":9'- 3 W'r BG-ei-as- R 7 w3

any-gotagdank-instaliod by-oi s Lessaw shal ziso complalely rem ufromﬁm“ iges any and aff H Sons Subsd brought onfte
e Premuses by o ‘o, aaesee o ey hind pary {escept Hazardous Subsiances which were seaosited vis underground migration fom areos ouladly ¢f
e Pramnises) sven § suth semoval would cequive Lasses 1o gerform or pay far work that 6 stk ¥ OOl de. Teada Fixtuey shall remain

he properly of Lesse and shall be removed by Lesses. Any pirsonl sroperty of Lessee not removed on of befors the Expiralion Bale or any sarey
seerination dile shatl be Geewind {0 have baen abandoned by Lesses and may be disposes of o7 reluined by Lessor as Lessor may desire. The fafune
By Lessss to fmely vacate 1w Pramises pursuant fo ies Pamsgrash 7.9} without the express willlen consent of Lessy: shali constinte 2 holdover
wrider the provisions of Pesmagraph 26 balow.

& %m\mmce, {ndermnity.
B g.n 3. %,
¥ &
SN .y Aot By 2 Mao o . Loench 3 Nt e i 2 22 casnycl En:(hm—mo.atns-i £ Sk
R ko JPHY SLon Sl ko £ s, $ 3oy, Bens ek e 3 cany: TIL)
P ’ £
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32 Liskility ssurance.

fa} Carried by Lessee. Lossee shall sbiain and keep i foree & Sommeccial Goneral Liabifity policy o meurance proteciwg Lesses
and Lessor as an sddilional insurad against claifos for bodily Infry, pessonz] njury ond progeny damage hased vpen or vising out of the pwnership,
nfenancs of the Pramises and a8 ereas sppurtenant therelo. Such inswante shall Do of: 27 doourTence basis providing singls
i CoveiEgE n an ampus not tess than $1,000.500 ser oceurrence with an mmnust aguregate of mot iess tan 32,000,000, Lessae shet ady Lessor 35
& additions! msured by meens of an endormement sl jeast &5 broad @ fe surance Serice Organization's “Acdtona Ingured-Managens o Lessors of
Premisss™ Erdiorsement and ¢ ge shall a}sc be exignded to inchide dumage caused by heat. amoke or fumes rom o hostiie fite. The polioy shalt
761 condain grvy BEra-InSured exciusions as i 31 persons of organieations. bul shall nclude coverage for Sabitlty sssumed uer this Leass
EERGAN d sontract” & ihe perfarmance of Lesseg’s mdemrﬂty onfigations urder this Loass. The finuis of said insurance shak nol, howaver. il
the Sabilily of Lessae nor refleve Lassen of any obligation hereunter. Lessee shall provide as endorsement on s liehily poticylies) wiich provides that
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s msurenes shall be primary 1o and riot contnbutory with any similar inguwanee camed by Leswor, whose 3 shalt be iderad excess
insusanee only.

{b} Carried by Lessor. Lessy ohad mainlain Babiy i as described in Paragraph 8.2(3), in adddion %o, ard nof in lieu of,
i ineu et 2o e mainsEned by Lessee. Lessee shall net 2o named 28 o adakional Msures resit,
[ Property i Busilding, v and Rental Value.
{a} Builkding and i nts. Lessor shalt oblain and keep m force & poficy or palicies of instrance in the name of Lessny, Wil
’o Lessor any g :ﬁ...md«ieswr #nd 2 any Lendor inswring loss or damags 1o the Premsns. The amount of sus inswance shall be squsi o
PR reil Cost of e Premises, 26 the same shall exist from tins 1o tme, o the ameon! recuired by any Lender, dut & no event
i bl End avadable inswable value Uuored. Lesses Quned A ions v Lty § sons. Trade Fodues, ard
H 5 g i g _,2s’ﬂaﬂh% iovl et By Lesssr. f the G5 16 igbie and iy SRpropnats, su policy or poticss
shad insre sgainst @1 Hsks of it physical loss of demage {2roept S0 povils of ‘iecd aeatipy earthquake untess reguired By 3 Londer), ncluding
e far tebrm sou axd e ank 't of any Aspicable Regul Qg e upg g demotition, ceuonsiruction oF replacement of

sy podtion of the Premises as e rosdt of 2 covared a‘oss Bald poficy or pokcies shall alss contain arny agroed vaiuation provision b fisu of any
consunee claess, walver of subrogation, e infialion guard profeciion causig an increase in the anvual aopely Beurance 356 amount by &
factof of not iess han the acjusted 1.8 Deg i of Labot Gonsimer Pras fdiex for A% Usbar: Consumprs Tor o city noarest 16 where ihe Pramises
fre poated. If such nswance coverage has g deductibie tmise B9 deductible mnaunt shall et excasd $5.850 por oecurence.

(b} Rental Value Le sheft alse obtan ad keon in Toros a policy or poicies in ths name of Lessor with iows payebie 1o Lossor
@ ary Lender. inswring dhe loss of the %l Rent for one year With an extented petiod of wdemnily for an addfional 180 Savs MRertal Vaiue

innumnoe™ Saud hsurance shafl cortein an syroed valuabon povision in Bewu of any sohsurancs clauss, and the armou of ooy & shiil Bo sdiusy
aunualy 1o refect the projected Revs oibenwise pavabie by Lesses, for vx‘_\ niert 1Z manth period,
M}m :’L 3 1. 7 ‘Ai": ’6 - ¥ ;2.-' " £ t‘_ 2 ”r)’ -lb‘\‘ Briitess 3 fove 27
Fad oy <3 N R T A X 3 Ik 2 £ Eas f A e i i oh e,
! CHEREtoR Y T v

1) Lessee's lnsprovements, Smce Lessur = the bwuring Parly, Lessar shali 1ot be reguired Jo nsurs Lessee Qunied Alteralions
< Uttty Istafiorons untass Ui dem m question has booome the properiy of Lessor uadss e teris of fris Loase.

84 Lauser's Property; Business futssrupsion | s Worker's Comp e &

12} Property Damage. Lesces shall obtaly sng mahtain s & g on el ol ¢ s persongt /. Teade Fixturos.
@t Lessos Cuned Alleations and LRy inslaliath Siuch & shed be full replacement cost coverage with & dedugiinie of not le excest
31000 per socurrence  The provseds From any such nisirance shall b used by Lessee for the repiacemerd of personal proparty. Trade Fidures and
Lossem Duned Atersions and Uity Instaliati 5. Lesees shad rovide Lessor with wiilten evidenca fhat such irsurancs is in foroe

{6} Business Inferruption.  Lesses shuit oblain ardd montain s of invome and @ ewpienae msurancy i anounts as wil
eimburse Lesser for drect of indired boss of samings altnbutable to a¥f perls 1y inswred agamst by prudent k iy the bued of Lessoe
o7 attrbutabie to prevertion of Roorss 1o the Prewices as a result of sugh perils. '

St Worker's Companeation lnsurance. Lessen shall obaby ang muintel Worker's Comp ion inguance In such smound as
w3y 3¢ requirsd by Apglicavie Renuiremants,

{4 Ko R Gon ot Adeq & ge. Lessor makos no wpresentation St the fimits v5 forms of coverage of § mssranza
spaufied bwrein atg a:.eqzma 10 over Lessoe’s propedty, busingss aperaiiens or shiigations undsy tis Lease,

&5 In Poliv syrance reguimd hemin shall be by Wmpaniss mairaining durdng the policy term a *Ganeral Poligyholders
Rating” of @t least A, VE. as set forthy in the most cuzrent Issue of "Hests Insurance Gulde®, or sich other rafing a5 may be required by & Lende:.
Lessee shal niof o6 o7 perit to be Gone anyihing witich invalikdalas the wauired inswance pam«s tessen shal, prior {e the Star Dale, deiver ¢
Lassor centified copies of polivies of such insuranue or sedificatss wih cupios of fiw weouires (s evidencing he axisterce and ¢
the reauited hiswarse. No such policy shall be cancelahis or subjoct to wodficaticy exept slier 30 days pdor wiiier: notice fo Lessor Lewsee shafl,
imast 10 days priot o the explrslion of such policies, Rarish Lessdr wit avidente of rnewals of “nsurance binders” esidenting renewal thesed?, or
Lesser may order such msunnos and charge the ot thereof i Lessse, which amount stuil he pavaide by Lasses = Lessor updn dennd. Such
poiicies shail be for & tems of al least one vear. O the fength of 19 romaining term of thes Lesse, whishever s less. ¥ either Party shall fail to procure
wed taaieiain lhe ingurgwe required ke be camed by ¥, fhe othay Parly may. bul shall not Be requirest to. procure any maintain the same.

88 PFhuiver of Subrogation. Wihowt atfecting any oiher sights or remedies, Lessse and Lessor sach hereby aipase and refeve e
oiher, and waive Heir entre (IR to recover damages against the other fur oss of or damage Io s property adeng aul of o mdident ® e perfs
saquiredt 1o U8 Inswead againg] Nerain.  The effect of such rajoases and wavers is nol iinited by the amount of weurence caried or requirsd, or by any
sieductivtes appicabie heroto, The Partins agres & have thakr respecive properly damage nswence carmers walve any right © suregation bat such
Lompanies mey have againe LoSSOr o Lessse, 23 the case mag 2o, 50 Png as he insivance i ol nvalidated mereby

5.7 Indossaity. Exoent &y Lassors gross Nepfic o willid riscociuct, Lesaen shall mdermify, protet, defond and hold harmiass
inp Pramises, Lessdr and is agents. Lessory masler o ground iessor, pariners and Landars, from and spamst any and aif claims. sous of rents andiey
darnages, fens, lkigments, peralies, alomeys’ and consultants’ foas, axpenses aastior Habilitiss adsing o of, mvolving, or i gormection with, I use
antier eocupanty of the Prewsses by Lossee. i any action o7 proceedng is brougnt against Lessor by reast of gty of the fosgong malters, Lussge
=hait upon solice deferd Sw Same at Lessee’s exponse by counse! wasonaly satistaciory (o Lessor and Lessar shalf cosperale with Lessee in ach
deferise Lasuor need nol have first paid any such oz in onder 1 be deferdad of ncennified,

85 Exempstion of Lessor and s Agents from Liabifity. NotwEnstanding twe negligence o neach of tis Leasa By Lassor o7 ds
agents, raiier Lessor nor &5 agents shall be liable under any Srcumstances for. () injury or dawage 10 e peison oF goods waaas megihanciss o
other propesly oF Lassee, Lessen's employees, ol antors, invisass, Zusiomers, of any uthet person in of atiow! the Premisss. sah damage of
ey 3 caused by o7 resulis ooy fire, stemn, e%dr;ur, gas, water of raln, indoor air quality, the prosence of mold or from the preakage. mukags.
astruztan o oifwr delects of pes, Bre sprinfders. wirss. applisnces, plumbing, HVAC o lighling fixhees, o7 from any other oeuse, whether e said
Fjury oF damags Yesudls fem condiiions arislng upon the Pramises or updn oiber portions of the Building, or from other sowroes o places, {8
damages anising fom any act OF neglest of any olfer tenant of Lassor o fom ine feikere of Lessor of e agents io evdorce The provisions of any other
wase in the Proiadd, or (8} miusy to Lessae’s business or for any Joss of incoree o profit shemfrom  Instsad, @ & infended that Lesese's st moourse in

—

ihe event of such damages or Fhay be & fie o cleim on the Psranm policyiies} it Lesses s required {o makvaR it 1o 219 provi of
patagraoh B,
8% Fatfure to Provide } Lessed ackrowiedges that any fallurs on 4s part © oblain o maintain the nsurancs required herait

Wi expose Lassor 1o ks andd polentialy cause Leswy 0 IneE Sonts net contempiatad by 145 Laase, e axtent of wWhich will be exremesly ditficult 1o
aueenain Accoustingly, far any monih or et rnereof that Lasoay dods 1o moirtaln the retaized surance analor doas not provide Lessar with the

rowndred binders or cetiicates v ing Me wxislenve of e oguired the Base Rest shall be audomativsly increased, without sny
reuiremsnt 102 nolLe 0 Lassdo, by an amount squal to 10% of ft'a then exisieg Bass Rort o¢ $T0D, whithever is greater. The periivs agres hat such
increase 2 Base Rend rap fair and remeonabie ¢ y for the sddilional dshfoosts that Lessor will mow by reason of Lesses's faikre ©

mantain e required nvurance, Such Ixvease i Base Rer-i shall in no evers constiftte 2 wakvar of iessws Detadl or Breach wih rospect to the

. 5
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9 1 mEnialn such inswrance, pravent ihe exersise of any of $1s other rights end remadies granted hersunde, nor refieve Lessoe of s abigation ts
maintain the insurance specified i s Lease,

=3 Darnage or Dezbuction.
8.1 Detimiions.

{8} "Promises Partiol Dursage” shob mean d or dusirustion to the mpro a3 ot (e Prowises, other han Lesses Swned
derations and Uiy ions, which o bly be repined v 3 months oF less from the Gate of the damege or destrclion, and R oost
thereo! does not exceed & sim squsl fo 8 mortivs Base Pent.  Lossor shal nolfy Lesses i writmg within 3 days fom ke date of the damape o
castuction a8 R wheiher or not she damage is Partial o7 Total, Nohwig ding the foregoing, Premisas Partial Damage shaf not foists dansage 10

windows, Hoors, ardor gifer Heras wiich Lessze tias the responsbiity to repair of roplace pursuant to the pravisions of Paragraph 7

Tromisvs Totat Destrondos® sholt mean damage o eecm.ct::;ft i e any i on the Premises, other than Lesoee
Cwned Aerations and Uity Instaliations and Trade Fixtures, winth cannot y be rapairadin 3 o fess fom the e of e damage or

destution sndior the oost tierstl axoeeds a Sum equ! to § momis Bose Rent Lessor shot nuotify Lesswe in writing within 33 davs from the dafe of
ey Samage or destruction as b whether or not the damage is Pecial or Total
) € Minsured Logs™ sl mean damage or desinution o imprown on the Premises, oitey an Lesses Owned Alloretons and

Uity instalations and Trade Fidues, which wes caused by o everd required 10 be coversd by the nswance descrbed i Pasagragh £3(a),
irvespective of any deductibie smounts o7 coverage iinits invoived.

{f) "Repiacement Cogt™ shali meen f1e anst to (apair or retnaid the inprovemerts cwec by Lasso: 2t the time of the occurrence o |
e condition axistivg smmedialaly prior therslo, including demolition, dabrds 1 vai and upg +] ired by the cpershon of Applicebk
Requiremerds. and wiinul deduttion For depraciation.

{6} "Hoazardous Sobstanve Condiion™ shall masn he ovsivrence or discovery of a condiion frvalving the presence of, or @

2y, & Harardous Sub B, Qn, oF under e Pramises wiich ravsnas resioration.
82 Partial Damage -} d Loss. Hap Partial Donege thet is an insured Loss oocurs. ihen Lesser ehiafl ot Lessors
2Xpense, repall such damage (hul nat Lessew’s Trage Fixtires or Lesses Owned Allerations and Uity Instalaticns} &b socn a8 reasonably possivis

ane s Leasy shal codinve i Bl Rroe and effect. provided. however, that Lessos shall, ot Lussors electon, make §is repalr of ary damags o
destruction Hw total oost to repat of which is 310000 of less, and, In such overt, Lessor shatl make any sppSicable iswance proneeds available o
Lessse on g reasonatle basis Ry that pup Notwith ding the foregoing, if e requires insuwrance was not in Iive o the Mswrance provseds we

not sufficiont 1o effect such repad, the insuring Pady shal sromplh H1e shortage i proceeds as amd when 7equied lo compiete saikd repairs.
i the avant, however, such .;’lodage was due i e fact thal, by reason of e unique ratire of The imi $id rer it G0S? INSurESe
LOVOIAGE Was not 1 oo and available, Lessor shafl have no ohligntion 1o pav % the shortage in insurance procesds of to fuly

rostove the uhRiue aspects of sha Premises urless Lassee movides Lassor with the fundds 1o cover same, or adequals assisnce tharadd, within 40 days
ioflowing reosint of wizhin notioe of such shortage and request therelor. ¥ Lessor recsives said kunds o adecuale assuranoe thereo! within sais 1 day
pesiod, the party respansibis for making e repaits shafl compivte them 05 SooR a6 reasonably pussible anmd tnis Loase shal ramaln i Rl force and
effect. ¥ such furds or mssuvance are 0t veceived, Lessor may rovertheless sloct by wrifien notice o Lessne within 10 days ihereafier tor &) muke
suh restoration st wpsir 65 1S commerdally rearonabls wilh Lesser paying sy sheriage In groceeds, in which case this Leass shaif vema iy ]
e and effedt. o7 4l have s Lousa wiwingte 30 days thereafter. Lesses shall not he entitied 1o reimbursemant of ery Gunds coniibuted by Lusses

10 cepair any such damage or destruction. Premises Pasfiat D due o food o varthquaks siall be subject to Paragrapls 8.3, nedwithstandirg gt
thers may 1e 560 NSUBNGS ¢ g, but e ned proceeds of dy swlt nswanoe siak be nady svaiabie oy the topains £ mads by eher Parly.
a3 Pmiai*’* e ~ Uni ‘Lm if & Fra ;v Pac‘ia{f‘ g 'hansrc‘. *s.:ved assmxm wmcausedb,a*«egkgmt

:ea»cncuy _coaswie at Less«,r S eRpuTiee, Ko vc;s':!v-‘! wrent this Lemse sh—a«t coplicsse i Rt §e.r:e ared exﬁem. <« i,x!! terminate thiz Leasa by 9’“’3‘”& wiien

nutice to Lesses withi 30 days alter receipt by Lossor of knowledge of tha scrmbrents of sieh & Such ination shall be elfecrive 80 days
folowing tie dale of sudds nolice. In e svent Lassor slects o lemminale this Lease Lessas sialfl hava the dght wihn 10 days after receint of e
lermirralion 70lice to givd wiilten notice i Lessor of Lessed’s commiznent © pay for s repas of such & without seimb v from Lesaw.

Lessor shall prowte Lussor with sed Junts or satistactory assurance theveof withy 3O deys after making such commitment. in such evert this Lease
‘shall contime in full force and affect, and Lessor shall proceed e moke suth ragalis 88 $oan 8% Tenbonably possibie aler he temibed Gnds e
ayaiabie. ¥ Lesses does not make the required summitiment, this Lesse shail terminale a5 of the date spectiied in the terminafion nulive.

.4 Tobad Desteucti Nobwiti g sty other provssion hereok, ¥ a Framises Tolat Destruction ovcars. s Laase shall lenuinate
BE days ticwing such Destruction i ihe damnge o testruction was by the gross nsglig o5 wm misennguct of Lessee, Lesser stall howe
he ight 1o woover Lessor's damages from Lesses, except as providesd In Paragraph 8.6,

83 Dumage fear End of Tarms I a1 sy oo uing the last € months of s Lease there is damege @ wikh e cokt 1 repar
axcaeds ond inonti's Rase Revd, whelbar or net an Inswed tose, Lasear may 3 this Lesse effaciive 80 days fullewing the dals of o of
such damage 5y giving @ weliten temmunation notive 1o Lessee witkia 20 days sRer the date of of such & wling e
forepoing, ¥ Lossen 4l i tme has an oxercizable option o sxlend e Loase of to purchase the Premises, then Lustve nisy pressrve this Leass by
{a} axercising such ople and {h) providing Lessor with any 2wrlage It medante procesds (o7 adesuate assurance thessol} needed to make e
sapals on of botore the eariisr of (|l the dale witih 5 10 Gays ofior Lassed's renaipt OF Lessars wiitlen (s murparting 1o teuninate tds Leass, & I
¢ day pricr 1 ihe dote uport which stich opfon expirgs, §f iess@ shiy SxEoises s:Ch aplian guring sudh paniod and grovides Lessor wik funds o7
adequate assirarer theresl) fo cover any sheags in G P is, Lossor shal, at Lessor's commertidlly reasonable expense, repalr such
damags as $00% ab reasonably ppssible and this Lehse shall pontinue 1 fufl forow and effeck. Loesoe fails 10 exercise stich option and provide sieh
fawis oF assurance during such period, then Mis Loase shall ferminate on the Sate specied 1 the terminafion nskice end Lesves’s opfion shak be
extinguished.

&g Apatement of Bent; Laswe ‘s Remedies

io} Abatement B the weent of Promises Portial D ¢ or Pronisas Total Dastruchion or a H Sous Substance Sendiion for
whuch Lessee 15 oot responsible urkier this Lease, e Rent payabls by Lessee for e perlod required for e repalr, remertiation o7 resloabion of suth
damage shatt be abated i praportion to e degs e wh.cr Loseee’s use of the ;‘?’w sen S wpaes, but not io excesd the provesds recsived fom 1hs

Raxm Vakie inswancs. A4 oiher obfg of Lessen ter shalf bs p By Lasses, and Lessor shell heve no labilly for any suzh
drzact fiat '\s;:axr o resioraton excep! as provides harek:,
}Remed:es # Unssor is obiigared to repair o masiore the Promises andg does not e, i tantist and inghd

way, sich repalr of restc'a(m within 20 days aher such obligation shall acurue, Lessen may, &f any Hma prior 16 the Sommancement of sl repalr o
rasoration, ghe written notice to Lessor and 1o sny Lenders of which Lessee fas actuat nm of Lossse’s elaction t terminale Ihis Lease on a date n
toss on 60 doys Hllowing the ghvng of suzh notice. ¥ Lessee gives such nictice snd such sepair o restoration is nvt g ¢ withinn 30 days
thereaftsr, this Loase shal terminale 55 of e dute spodfied in said nalice, ¥ e repav o .re\sw;ahm 15 cormmensed wither such 30 days, this Lease
shed continug m full force and affect. “Commenoe” shall mean gither e uroonditionat authoerization of the prepacation of the mquied plans. of the
Degnning of e BGual work on the Presnisss. whichever first cusurs.
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7 Tenmination: fa .
¥ Pay

. wewmingtion of s Lease pursuant © Paragraph & 25} & Parmpaph 3. oy oqulabie
adsustment shall be mads conceming sdvance Base Rent ang ary other wivanoe paymenis made by Lessee fo Lessor. Lessor shall, i addfion, refus
10 Lessee st muoh of Lessec's Sequrily Depost a8 has net been, o is ot ther requires 1 be. used by Lessor.
G Ben} Froporty Tases

b Definitions.

{8} “Rewt Property Taxes.® As used nevsin, I fonw “Real Property Taxes® sl sgiuds a0y form ot assessment. eal ostite,
gesesal. spedisl, ordtary or exiraondingry, ar rentel favy ov fax {other s Hheriemce, potsung ncome o astete taRest improvement bond: aiior
Hosnse foe nposed upon o fevied againgt eny ingal os souitable Interest of Lesser in the Projpct, Lessos fight lo ofher income ihersdrom, andior
Lessor's Business of teasing, by any suthority Traving the direct o ndirect gower 1o tax and whare the funids are ganarated with referenoe to B Promot
atkest and where e DrODERGS 50 gererated ave 1o be anphad by e clity, counly or Other lacaf taxing auitestty of 2 jurisdichicn withn which te Brojent
is oogted. The ters "Reat Froperty Taxes™ sha sise inclide a0y fax, foe, lovy. assesserent or chiange, o7 any increase therein: {1} imposed by reasen of
Fventy dscuang ung 1o rm of this Lesse, nckuding b noi Bnited fe, 2 change in the :Mmrshq, of ¥x¢ Projest, () a change b the imprevemsnis
#xgreon, andior (33 levied or assessed o maciinery © adquipment provided by Losser & Lessae putsuant 10 € Leass.

b} "Hase Resl Propesly Taxer” As tsed fersin, he tonn “Base Real Propurty Taxes” shall be e amount of Redl Progerty
Taxes. witch ¢ ¢ aging the Premi Buikiing, Project o1 Common Areae in the calendar vear durng which ihe Least i execites =
caituating Real Propedy Takes for any calendsy yoar, the Real Proparly Taxes R any raat esiafe 1 year shaid be included In the caladlation of Rest
Prasperty Taxes for such caiendar vear bused upon 1 tiimber of ey widch SUCh Calendar Oa¢ and tax YEar have in tommoes. .

02 ?Aymenz of Taxes. Except a3 ofierwise geovided in Paragraph 10.2, L&ess:r 5(".31‘ pay iffe: Fleal Property Texes ap;‘.hr,a*-ie io the

Praeci-enduais R meided. o i cnlot e " " 5 . s 4 o
o P ¥ g * ¥ g P Ganp g 5P
o Ead A A k™ Jacall ot Feapbog ooz I T & > L)
P e B P
Beiua $; feid 3 pleadann - Rroicet-bicath 1 Sk foed
@ Y P ¥ ¥ ¥
i s 4 B {02 02005 L GE66-0-CRAl-Haw PRI DTy PR O RN 2 2 Lk
LS o TV T La e
3 g2 T g ey Rt Ly, P 7 i3 Joti-as Al Fsans
: et Y-GS 2eg5 O 3 OGO 256
£ PEV ORI 3 CIU ey i g X oy 3 to.3h
N ~3 Y g ¥ A
fe? i the. PRI s Radi
Bty Bl e &, 1 .. 3axt. R, AT 2, Fopd Yoo Biem 13, .00 aaeall b Ay aadat
Aoty i3 &4 5 TOPRIY e =y 23
23 Snt .ol g b : 4t 4 5.0 Treonts pcheah, 2 e bias doncs " 4 ceea 5 e g Jop gL T o 3
propordionoi Rropotiy 6L i3 - e HBIAD i3 G (P 1o-be :
3.aosy 13 3. RIIY? 3 RPN T 2 oriody atiinys iy b 28, B 4, RN y boved
e D o H ¥ X

W0E ?&muai i’mpeﬁy Taxes. lesses shall pay ;:mx to pency all taxes agmnst and levied wpon Lessae Bwned
4 ks, Yrade Fiaures, furaithings, and af p i propgrty of Lesses ievedd 30 ihe P
gossip, {essoe shall cause #s Le*e.Sve Ownsd Alterations sed Uiy instalietions, Trade Fistuces, fumishings, squipment and mi oler persenat
property to be assessed and bifed separately Somm e road propatly of Lesser, ¥ sy of Lessee’s Said property shall be assessed Wiy Lasger's teal

propety, Logses sbaii pay Lessor the taxes Difr i LSSRE'S | ty within 10 days giter raceipt of a wrillen staisment seltigs rth 610 texes
piicabia to l ——— -
3 65 and secvices

3t Ullities ang Semces Loseoa shal psay for g} water, gos, "eai. ‘sshr, ORE xe'owcne trash sfxspr.xsel gt other

o3 Ie
g for o

g iy Aaide The vantns LAM € 4 e, Nowithstanding the prsw'
Pavagraph 4.7, ‘a’ sny 'e‘w 7 Leswor's soiw , Lassor & s vl Lossee s using = disp ionate of warey, electicily or vihwey
omRmonly metsred wilities, or that Lessew is genensting such & large vefume of Iask as 10 require a1 increass in the size of tie tash recepiacie andior
at Brorease in fhe number of el per month ihat it is emplied, then Lessor may increese Lesses's Base Rent by an ameunt equel ip such invreased
o053 There shall be no abutersent of Rent aid Lessor shall it be tadls s any raspsct wh for the inadstuesy, sloppage, Son o
discentimsacos of any Wity or senvice dus fo rigl, stnke, abor disputs, brealdown, aodden, repak of othar cause bayord Lessor's reasonabie control of
in Coopenmtion with gevernmental request or dractions.

€2 Fasig and %
2.1 Lessor's Consest Bedguired.
(& Lesses shei rod volurdariy of by operation of law assgn, wlor, gage of 07 {i ively, “assign ov
assignment™} of sublel o or any part of Losser’s intorest in s Lense or in the Premises wiho:t Lessars ovior wetten consant.
&3 Unless Losses is & cosporation s #s slodh is putficly fratiod on a nationat stock exchange, = chanpe i the controt of Lesses
shall censtifute =n assig ngaring b Tha sransfer, on  Cunuislive basis, of 28% o mars of the voting centref of Lesses shait constittis &

oHAngs in contrel for thas pumposa

ic} The inveivement of Lessse or s assets @ any ransaction, or series of wansactions {by way of merger, sak, ac(;.nst‘m
fnanong, tmnsfer, leveraged Duy-out or oiherwiss), whathes or rod 8 fonnat assigrmen or bypotiacation of Bis Laase o Losser's ussets ocours, which
resdls 0 wil result in @ reduction of the Nist Woth of Lesseo by an ameunt grealns than 25% of suon Mot Worth as &t was reprosorted of e fime of the
gxgeution of 18 Loase o # the sitve of 1 most racent asmignmrent o which Lessor s conseriad, or 88 1 exists immesdialely pror to said tanzaction

Lstauting such reduotion, whichaver vias or is greater, shiall be considared an assignment of this Lesse fo which Lessor may withhoki

eert “Net Wortls nf Losgee™ stall ween the net wovth of Lessee Lashg any o doTs} brighet under generslly et acoounting
iples,

i} A BpsE st subletling wittent consens shall, at Esssors option, be & Dofault curable gfer nutice per Paragraph 13.3cs, or

a nonpuatle Breach withoit the nevessity of sy notios and grane period. # Lassor eledts. lo Jreat sich unapprovedd assmment or subleling a5 a
noncisable Braack, Lessor may sither: i) terreinate this Lease, o7 () upon 82 duys writien notice, screase e mantnly Base Rent %o 110% of the Base
Rent ten inefledt. Further, & Yw everd of such Breadh and rantal sSusiment, () the purchass price of any option lo purchess $a Premises held by
Lessee shall be subleci o ¢ sustinent 16 11D% of e price pravivusly b effeq, andd (1) 4 fixed and non-fided rental ajustiments schedulas Suriig
iy remainds: of the Lease tesm shall ba incrsased to 118% of he schadided adiisted terd.
83 Lossoe's remudy for any breach of Pa:ag-.—a?h 2.1 by Lessor shalt ke Bysied 1o compansaiony damegas andier sunctive relie?,
i Lessy may reasonably withhid conssnt 19 @ proposed wesignmern oF subistiing f Lessee i in Defouk at Ihe Sme consunt v

rerpiesied, .
g Nowdthstandirg the feegoing, dlowng = do minis portion of the Premises, io. 10 squiare feet o luss, it 55 uses by 2 twd
parly vendor 5 oo vedth the nstaliation of 2 vensing meching br payphone shall ol constibile a subleting
22 Yarms and Conditions Applicatie o dusigiment and Subletting.
' {4} Regardioss of Lessor’s consent, ss» sssignmant or sublefting shall © 3 be effactive without the supress wiltea assumpiion by
P okl PAGE 16 OF 7 . %—
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ssch assigres o subla o the chligalions of Lesses under this Lease, (i reiease Lessoe of any shhnations Rereunder, o 7} altor the primaty
fabibly of Lassee for ihe paymant of Rept ot for the performanas of any other sbigations lo be pedormed by Lesses,
b} Leswr migy sooest Rerd o patormance of Lestsds obligstions Som y pereen oiher than lessee pending spraval of

opsovst of an assigrment.  Neither a delay i $he approval or disapproval of such iy v er the of Rent or 1 SEH
EORSHLLD @ waiver o stppel of Lassol's sighl 1C eercins its Temadies for Lessee's Defaut or Breach,
(e} Lessor's consent to any assignment o subletiing shail not constifute & {0 any subsequent assignmern! of subleling.

) in e evert m any Betault or Breach by Lessos, Lessor may procees duuclly agalrst Lesses, amy Guwaniors o anyone eige
raspenasivle for e performance of Lessees oviigstions under this Lease, inchuding any assignes oF sublessae, without fist bxhausling Lessud's
semzsties agenst any other person o sl :esponsibte therefore 1o Lesser, or any securiy noid by Lassor.

{e) Bach tequast o7 corsent 10 an assigiment or subleiting shall on in widing, parsizd by i i i %o LEssors
serernmination =5 to e inancisl end cperational responsibilty and appropi ofthe < assignee of sublissee, indlading but not Bitited 1
the intented usa andfor reired modification of e Premises, # any, togeitkr wilh & fee of S500 as consideration tor Lessors considesng and
peocessing seid roquest.  Lessoe agreey to provide Lessor wilh such other o addiffonst sformation andi: doct i ien 68 may bp veascrably

d. {Sz» also Parageph 38}

) Ay gssumes of. of subkscer wiiden this Loase wll, by resor of atvepling such assgmmiand, enteding mio such suidease, or
emering ints ppssession of the Promises or any portion themol, be deemnedd 16 have assunes and agrens to vonform and Somply with egch and every
jerem, covenarst, condition and obngaixon reren te be observed o performed by Lesses duwing Mz rm of said assignment or sublesss, other than such
ebigrations 4 are contrary fo oF with provisions of an gssigoment o Suby Yo which Lessar has specficslly consented i in withg
(5} Less0r's oolsent o #y ausighment o subleiting shall not Yransfer to the assignes ar subipsses any Cplion gonted o e
arigionl Lessee bY this Lease Urless st ransier s specifically consomad to by Lessor inwiting  iSeo Paregraph 36.2)

2.3 Hsditional Terms snd Condiions Applicable to Sublettiog  Tha fofiowing lerms an conditlans shalt apply i eny subleiling oy
Lessee ot afior any part of the Preadses and shalibe d included n alf subtewses under this Lease wh oF 1ot expressiy porated thewin.

“§@) Lesswe: haveby astigns and varslers 10 Lessor it of Lessed’s inferest in ol Rent payable on any sublesss, and Lessar may

Totiest sugh Rent and apply same frward Lesses’s obfigations umder tis Lease, provided, howeve:, thist und? o Breach shali acowr & fhe periormance of
Lessee’s ohigations, Lessee may vollect said Rent. in the evert il the amounk coffacied by Lessor excasds Lessee’s ther outstanding obligatwons any
Sich eacess shatl be jeRmded fo Lesgse. Lessor shall ool &y rpuson of the foregoing or any assigrEnent of sUch subiease, 1I0r by resson of the

ecton of Rend, be d i fiabis to the sull far any tafiee of Lesyer 1« porform and comply with any <f Lestee's ahiig o susche Ay
Legsee neraty imsvocabiy authonizes and diredts any SUCh sublassed, upan recsipt of & wiilten nokes from Lessor siating that a Broach exists it ihe
pardformance of Lessae’s cidigativns uniler this Laase, 1 pav 2o Lessor alt Rent due and 1o hecome <ue undes the subiase. Sublessee sholt rely dpor
sty such ntice from Lossor ant shall pay alf Rents 10 Lasser without uny obligetion or daht to hquafc #5 o whether such 8resch sxssts, i
any dany froem Lessee ws e sonwry,

) (b3 iy he evess of & Breach by Lassee, Lessey muy, st #s option, pequire sublessas lo atiorn o Leasor, @ which svent Lesser shad

sRdettake the obligatons of the sublessor witer such subieass from the s of the esrtise of said nption to the xpirstion of such subl provides,
however, Lessor shali not be kable %0 any prepaid /erts or Seturity duposit pasd by SUCh Subl 1o sch 4 or for any prier Defaills o
Breavhes ot suth sublesser.

1 Any auatter requinng the conpent of the sublessar under s sublease shili also roquite the consent of Lessor,

) No zubiessoe shall Rurler aesiyr of subist off oe any part of the Prammes without Lessor's prior written consert.

8} Lessar shuli Seiiver @ copy of any ancie of Dafaull ur Breach by Lossse 1o the sublesser, who shall have: the right 1o cwe the
Tptaul of Lasse within the grace pesiod, if wy. specilied in sudh nictive,  The sublesses shall have & right of resnbunsement and offset from anc
egasnst {.ess06 for wny such Oma..ais wiged by the subivssse.

12 Defau)

134 Defadlt; Brouck. A "Defaple” i defined as 4 blure by the Lesise comiply wilh or geformn any of o temns, sovonenis,
conditions o Rules and Reguiations under this Lease A "Breadh™ s ciofined as p ocourrencs of one of more of the Soliowing Defauls, and the failure
of Lesses 10 cure Such Defauic wihin any appluebie irate pedod:

{a} Tiws o of the Promises: or the vacaling of the Premises without providing o iy 1 bie feves of

security. or whews the 6 of the property inmaance described in Paragraph 3.3 s loopardizeg as 2 result ihavedt, or without prcmmg reasenabhy
assurances o mirinize potential vandafisa.
(] The falture of Lecsen o male any paymant of Rent or any Secusty Depostt required to e made. by Lessee hereunder,

whethar to Lessor or to a third party, when dus, & provide rmasonable evidenne of insurance o surely bond, orto fusiid any coligation under this Lease
which sndangess of Sweatuns fife o5 propesty, where such faiaze continaes for a perlod of 5 days Toowing weltten fokos 10 Lessee, THE AGSEPTANCE
BY LESBUR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPGSTY SHALL NOT CONSTITUTE A WAVER OF ANY OF LESSOR'S RIGHTS,
HNCLUDHNG LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PRENMIBES )

ioh The fature of Lesses to silow Lessor sndior s agenls eocess o Hwe P or e ¢ of wasie, ot of adls
Donsituting sublic or private nulsance, and:r an Hlegal activity o the Premises by Lessee, where such actions continue %or & period of 3 bushess days
{Intlowing writiery notice In Lessen.

ich The faikie by Lessee to provide

easonghie witen avidence of pi with Appicabie Requirements, {3} ¢

servxe cordradls, {if} the resoipsion of an wadborized assiy 2 o sublelting, {w7} an Estoppet Carthioste o7 Enancial salomets, v} 3 requasiad
suportination, (vl eviderce concerming any guarenly antifsr G , (Vi any W& ient racuested under Parggraph 44, fili) material data safely
sheels {(MUSS, o i} any other aocummenistion or b ian witdoh Lessar may casonably require of Lesses undss 1o Terms of (s Lease, Wheto any
sueh failare cordines for & perod of 18 days foliowing vaitien matice © Lessee.

e} A Default by Lessen ax to the lerns, sovenants, conditions o provisions of this Laass, or of the niles adapled ssvier
Pavagraph 2.0 hereof, other than thuse desaribed iy subpanagrephs 13 Ha), () {61 o7 (0}, sbove, where such Default continues for & pericd of 36 days
aar verittes sotioe, provided, however, thal £ the nalure of Lossos's Delanlt is suph that mors than 20 days are reasonably redquired %or & cure, hen §

shaft not be deantas 10 ba ¢ Breach if Lesses por Tmences such dure within sald 30 day period and th fer difigentiy pr des such cure e
completion,

i The f oy of the Gliowing evends: {i the making of any g H ¥ OF A53ige o i benedit of
creditors; 4 becoming ¢ “debror™ as defined in 41 V.S.K. § 181 or any suctessor stalule therale iuntess, e cuseei & pettion fled auainst Lessee,

he zams is dismissad wihin 80 days}: {ii} e appoiniment of a bustes or heer io take p jon of sub fy ot of Lesses's assats iooated at
the: Precises o of Lessers intarestin $is Lease. whwere possession is nof restired o Levses within 30 days; or (v} ivo atiachment, exasulion of ofhes
hdions seizire of substantally ai of Lessee’s assels beated at the Prenvises or of Lassed’s interast in s Lense, whors sich seizurs is aot dischargsd
withine 30 days, provided. fowever, in the event ffat any provision of fhis subparagraph s contraty o any appicable law, Such ¢ fon shaf be of s
foree or effect. and rot affect the valcly of the ranfinmg Srovisons.
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gy Ve discovery vt any Snancial statement ofLessey or of any Sumanior given % Lessr was materially e,
& if ths perkors ot Lassae’s dolightions urider this Loase is guanieed 1) the death o7 5 G §
of & Guawaraor's Sablty willt respect lo % Loase oy accordanoe with the terms of swch guaranty, rantos's b ing Msolvent of the
subect of 2 baniipty Sing, (W) & Guararter's nefusal 1o homor the guaranty, or {v} & Susraniors breach of its guaranty cblyation on an anticipariry
Dasts, and Lessaes faliwe, wiihin 80 gays foliowing written natice of any such avent. lo provide writien afternat irare of sacunly, which, when
souptad win the then sxisting rescurces of Lasses, asale o extweds the contbined fnancist resources of Lasses 2 the Guaranisss Hat oxsied at
the G of execution of this Laase
13.2 Remediaw. F Lossew falis fo potfonm any of 48 affinnatie Suties or obiigations. within 30 days efter weilten notice tor in case of s
emBrgency. wihow nutine). Lessor may, 8 45 ontion. pedfony such duly oc ebiigation on Lessas's beha¥, inchiding byt nol fiwited 1o e obtaining of
feasonatly resibned bonds, ¥ polickes, of ¢ Yo . pevmils or approvels. Lessan shall pay to Lesser an amount egua 6 .115% of
e oosis and expentes incured by Loseor 1t tuch PETOFMERCE U recipt of an invors Ieretor. I Be event of & Breach, Lessor ey, with of Wi
further nofice or deman, and withows it Lessor % the exernswr of any right of remedy wisich Lessor neay have by reason of such Breach:
{3) Teaninate Lesses's right 10 possession of e Pemises by eny lswhid medns. it which cose s Lease shall tersinalo and Lesses shal
ediately strmanider p ior to Lassor. In such avant Lessar shall be eniilied 1o recover fom Lessae: {3 the urpaid Rent which nad beer eamed
2 e tme of tormington; {7 the warth 2t the fime of awerd of the amount tay whichs the unpaid rent which would have beer eames after wminafion unt
time of awisd excests e mount of Bt rental loss hat the Lossse provies ol have been reasorably aveided; (5B the worth @ Y time of awarg
of the amount by which the unpaid rent for he batance of the fes affer the Gme of award exceeds the amaunt of such rental ioss that the Lessee proves
i be reasonably avekied: and §ivi any other amount necessary fo sompensae Lessor for 81 the detrment proxinately causes by the Lesses's tailure
2o pevform ks obiigations unde! Fuis Lease or which I The erdinaty umse of things would be kel (o resist therefrom, incliding b not imied © the
2ot of 5 g 1 wn of the Feemi : o of reletting, ingluding 1 5 vation and afteration of fhe 7 b
#Morrwys’ tees, and it poriion of any Wasng comnission peid hy Lessor in convection with this Lease applicable to the uespired term of tis Lease.
e worth at ths time of avord of the amouw refered 1o 2 provisim {# of the immedintely precedding sertence shali bo compatad by Gepounting suh
s 2 thes dsoturd sale of ibe Feders® Reserve Bark of the Distior within which the Pramises are Iocaled at the Sme of award phis one perent,
Edforty by Lessor o sy o3 caused by Lessae's Breach of this Lease shali not waive Lessor's rignt io F dareages under Passgoaph 12,
# Ssmination of s Lease 5 obtamed themugh any provsiona ddy of ¥ aviction, Lessor shall have the right 1o sscover in such praneedng
- 20y unpeid Rent and Gamenas as 87e 1ac isfe thevain, o Lesscr may reserve the right o recover o or any par thereof :n 3 separale suf. ¥ anolice
and grace porod reaad untker Paragraph 13.4 was not provicusly given, a notios 1o pay fert or auit. of Yo perform or qull given o Lessee under the
wrlawild delainer slatute shall aito constiite ine rosios retuired by Paragraph 13.1. {0 suth cass, i apphicable grace peniod required by Paragraph
3.1 @t the unlawihil detainer statute shal nin corcurrenty. anid fhe faiirs of Legses fo ture the Default within the greater of e tve such grace
pocods shall constauts b an ulawiul detairer amdd a Breach of s Lease entiling Lessor 1o the remedies provided for in tis Lease andior by saic

shakde. .

iB} Contius the Leave and Lessee's right to prssession and recovar the Rett as i bacomes g, Inwhich event Lessep may sidiet
o7 s55ign. subject only tu hie Gositath Ads of wainie 2, efforts o celel, andior e anpointmere of 2 recaiver it protect the Lessers
Bratests shali nod donstitde a leminalion ot the ‘s right in ¢ | )

e: Pursug any ofher remedy now or ¥ i iiabie ursler the taws o hudivial dociions of the state wisscein thw Prondses arg
fogated. The exprration o tenmination of this Lease antdior e termination of Lessee's ngit 1o possession shali not Telove Lesses fom HenEy under
any irdemnity provisions of 1his Lease ¢ 10 maters daRirting of socrumg during he tanm heredl o by reason of Lesses’s ooamancy of s Mevuses.

138 doch Reteay Any sp for free or sbated fent or other Swicges. o for the giving o paying by Lessor %0 o for

tevsee of eny cash r other bonus, induoement or wonsiderstion fr Lassad’s entering nte this Lease, all of which concessions are herohafter refered
W & Vinducement Provisisns™, shat be teemud contitionse upon Louses's it and fainful sorformantd of ali of thy terms, covenants and contitiors

of this Laase. Upon Breach of iNis Lease by Lassee. any such § t Provision shatl automall be doemed delsted from Bds Loass sad of no
further force or effect. and any s, other charps, bonts, nd o ideration: ¢ fore abated. giver of paid by Lessor untier sh an
iexd it Provison shatl be fiatedy thie and payablo by Losses 1o Leswor, nodwistanding ary subsecquent ture of said Breach by Lessse. The
avoeptance by Lessor of tent or the qure of ihe Brench whes intinted fhe i inis pavagraph sheail not be dasmad & waiver by Lessor of e

Frovisions of this paregraph unless specificaly 56 stated m wiiting by Lessor at the time of sl acceptance.

i34 Late Chorges. Lessee heeby acincwiotyss Yt e payment by Lesses of Rent wi cause Lessor o oz costs ot
contempizied by this Lease. e axact smount of which will bs sxiremely Gficel 10 acooraiy. Suah oosts nclude, bul are 5ot Smired {0, processing ang
avcounting thaiges. and fate changes which may ba impossd upon Lessor by ony Leer. Acewidingly. f any Rent shall not be tecedved by Lassor
within & days after such amoust shail be due, then, without ary requIsment for notive 1 Lossee, Lossoe shal mnedaiely pay to Loseay 2 one-tme late
charge equat 1o 19% of sach sush ovardie amoun or $108. whichever is greates. The parties horeby agree that such late charye represents & fir and
feasonable extinate of th costs Lessorwill incur by 1935en of such B peyment. Accepiance of such: lale chargs by Lessor shall it no Svert covsiitde

@ waiver of Lesses’s Default o Breach with respect o such overdie L AT B the ise of any of Gw oiher rights and remedies graniad
heremsier, n the evend el @ late chargs is payable hereunder, whether o nol collecled, for @ oo e instat <7 Base Rent, then

ritvithetanting ey proviswor of tis Lease 10 the contrary, Base Rent shall, st Lessor's option, becume due and peyable quarterdy iy aﬁvanca
135 interest. Any tary pay due Lessor hareunder, other than late aiarges, not received by Lessor, wher Sue as to scheduled
payments {such a5 Base Rent) or within 3¢ Jays followsng e dele on which it was due for nonvscheduien payment, shall bear interest Fom the dale

when due, a% To schaduled payments. of the 31st day after i was ¢ &s 10 non-sctiexiled p #s. The hderest {3 "} charged shall be
wompited at tha seie of 1% por anmwan Bt shall not oxcead the maxsmun: sate sl 5 1Y law, i <= bip M addelon & the il fate

charge srovided for i Paragraph 13.4.
135 Breach by Levsor.
{3} Notiee of Breach. Lassor shall not be deemes b tusach of thi Laase wiless Lossct foils withn a ressonabie tme to pesform
ar: obdgalion required fo be perfored by Lessor. For o of this Paagraph, & reasonable e shalf in no event be fess thar 30 days aiter reaont

by Lesscr, and any Lender whase neme and address shal lave been Sarished Lessee in writhng for such purposs, of wiltos notive spectylng whenei
such obligation of Lessor has apt bewn pedomrmmed, provised, howover, that ¥ the naluts of Lessors obkgatipn Ix such that mors thar 3G days are
seasonably required for ds pesformance, hen Lessor sheli nol ba in breach i perk GO 28 wend within such 30 day peviod and thereukter
figently pursuad fo

&} Performance by Lesses on Behalf of Leusor. In avent et aedner Lessor nor Lander cotes eid raact withi 30 days
afer reosinl of seid nolice, of If having commenued sakl sure fhey Go ot Uy pursue & o completion, esspe my elect 1 core seid bresch a
Lesses's aypense and olfset from Rert the aonuml and reasonabie 705t 1o perknn suUCH e, giovided however. at such offset shail not excess an
anoual saual o the greater of one morivs Base Rewt or the Secunily Depost, Beering Lusses’s dpht (o relembwrsement fraws Lesser far any such
expense it excoss of such offset Lesses shell document the cost of said cure and supply said documentation to Lassor

14, Lo ton. £ e Fremises or any purtion theref sre taken under the power of eminent domain o sold waer the Brsat of the exerise

« s3d pawer jooligctively “Cond ion®}, this Lease sheil terminate as o the part teken as of the dety the candemeing authionty 1akes 88 of
PAGE 12 OF 17 %_
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pogsassan, whichevsr frst oumurs. ¥ more tian 0% of e Boor 27ea of the Unit, o axrre than Z5% of T parking spuces, s taken by Condemnation,
Leseae may, of Lassee’s oplion, 1o be BXAISIsns it wiiing within 10 days afier Lessor shall havs given Lessee vrifters nciics of sueh fagng {07 m the
abssnce of such notice, within 10 duys altes the sondening suhority shat hgve fakon possession) terminate this Leass 35 of the date ihe cordemning
itrority whos sich possssmon I Lassee doss not leaninate s Leass in acxrdance W foregoing. Ihus Lease shal remen b (4 force and
et 25 o §15 portion of B Promise: vaining, sxcept thid tho Bass Rert shall be red np for e the reductinn In Wiy of the Premises
crusst by sush Lond ior. Comdemmation gesrds andior peynents il e the wepary of Lessor. whelber such awars shall be mads as
wormpernsation for Siminuion in value of the lsasetold, the vaius of the vest izhon, or for saverancs damuess. Leuses waives alf rigisst o any part of sich
awaid induding any rits owrsuant fo KRS 37,948 Yt Losgos shak. nowever, be antitied 1o any oy ion pant by tha foc Lessae’s
eiooaton sxpenses, s of businass guodwill andror Trade Fixiures, withowd yBgan to whether or oo} this Lease £ d parsuant o e provisions
o Biis Poragrapn. Al Altorations ard Uity Instalistions made io the P by Lasses, for purpases of Condempnation only. shali be considersd the
propariy of the Lussee and Lessee shall be eniiied 16 any en ol comy ion which: i5 poyable therefor. i1y the event Bat this Lease is not lerminated
by msasen of e Condennation. Lussor shat apsr any & ge {c the Presps dby shich Gond fan.
18, Brokarage Foey .

15.1 Additienat € st fa e § ge foe 3 & afiached then & addlion to the payments owadt pursiant to
Faragraph 1.10 above, andd unless Lessae srd Y Brokess piherwise agres in wiiting, Lassor agrees that. {3} ¥ Lessee sxercises any Option, ib: #
Lesser o anyony aifliied With lpsses aondres fom Lessor any fights 10 fhe Premisas o7 oliver premises ownad by Lassor end focated walin the

Froleet, {01 If Lousee ins i g tors of the Framises. with the % ot Lessor. aftor the sxpiration of mis Lesse, or {6) if Base Rent is
if . whether by ag oF ppensticn of an fation viouse hereis, then, Lessor shali pay § a fos o ok with the scheduls
i, & such ixckerage fee agr

8.2 A ion of Obligats Any o or Wansleren of Lossar's intecast In thes Lease shall be deemes kv kave assumed LAYSOrs

igation hesesnder. Brobey shuall be N party beneliciaries of s provisions of P e 1.1, 18, 22 and 81, ¥ Lasser faiis © pay © Brokars any
amounts due as und %r brokarage fees periaining t s Lease whaen <z, hen suck amounds shad acrue Infersst. I adkilion. # Liessor fails o pay
FY Fmeunts 1o Lesset’s Brofer when due, Lesses's Brokar may serc wriiten nolics 1o Lassor and Lesses of such fafuse and # Lassor fails 1o pay such
amounis witin 10 days after said nolics, Lessee shall pay saus monies o fs Brokes and offses such amounis agamst Rent. inaddition, Lessed’s Broker

shatt be duened © be » thind pay b sary of any ' Foament enlerad nle by sndior hetwoen Lessoy and Lessor's Bruker for the limited
wrpose of coflecting any brokerage fee vwas,
5.3 Rey doms wnd Indermities of Broker Relationsbips. Lessee and Lessor sach caonesont and warant & the other that &

as had 1o deatings with any person, fim, broker o7 finder {other wn the Brokess, if any} it connedlion wil Bis Leave, and that no one ether than seid
nammed Biokers 55 anlited 10 any commission or fnders foa v oonvieckon nevewilh, Lesses and Lessor do each havely agree o intionmily, protect,
defend end hoid the sther hasmisss From and against § 7 for sompensation or charges which may Lo clasnivd by any swe snasmed broker, fnder o
otser simifar party by coason of any dealings or adkions of inp insamnifying Pany, ihckuding any 00sts, exppnsas, stlomeys’ fess ressonably intined wih
spect therets, :

A, Estoppal Corfifivates.

im} Each Pady (a5 “Rezsponding Party™} shail within 10 days afler wiitten notics Som e oiher Party {the "Requentivg Party™)
exetue, acknowledge and deliver o the Regiesting Pavty 3 statemers & wiiting in form similar fo the Swen most gurent “Egloppe! Certibeate” fom
mdbiished by the AR Commersial Real Estale Aszavistion, sius such additionat i jor. sonfirmebon andfor siak % BBy bo reasonmbly
senuested by 198 Reguasiing Paty.

i3 i e Ressonding Party shall fal te axecute or deliver the Estonpet Uortificate withih such 10 <y penod, ths Requesting Party
may exgcde an Exioppel Cenificate Stating iy 19e Loass iv in fulf foroe and affect withens mocification oxoept mis may be representnd by the
Requestng Party. () there 878 no unoured dele #a Requesling Panty's pecfomance. and 88} # Lussor is the Resiesting Pary, not more than one
oS rent has been paidt in advanve, Prospective purdd ang s may rely upost the Rewuasting Rarly's Estoppsl Gerlificate. and he
Respondmng Pardy sha ba estoppad fram werying the tnsdh of fe otz coanlainsd in skt Cerificate.

i} if Lassar dosires Io finanwe, refisance, or 568 e Premises, or any part therect, Lassee and af Guaraniors shefl within 40 days
after wrilien nolice fom Lessor deilver & any poteriial lerdar o piaet dosig o by Lussor such Bnancial slatements as may be reasonably
regsiited by such lender or prrchases, inciuding but net Hmied 1o Lasses's fnancial stat for the past 2 years. All such finantial atersents shet
Do recaived by Lessor and such londer o7 purchaser I confiSance an shall be used oy for the purpOsEs herely sed forth,
¥7 Dofinition of Lessor. The term “Lessnd” as used hwvein shall mean the owner or awners at ihe lime &1 question of the e il 1 the
Pramiess, o, ¥ this © 5 subieass, of the Lossee's mtetost in the prov isese. In e avent of a transfer of Lessor's fitle or intevest i the Premines o7 s
Lease, Lossor shad defiver to the tmsieres o assignes in cagh or by Zredit) any uaused Seurity Deposit neid by Lessor. Upon such ansfer 20
sssgnment and Jeliy of the Secudty Daposs, as aloresaid, 4w pror Leseor shall be cufievert of aff fabifity with respedt to the Sbigations andor
Soverunts urkier thic Lease thoreatier 1o e parformad by the Lusser. Subjedt to the forelping, the abligations andior sdvasants i e Leass o be
parionned by the Lessor shal be Sinding anly upsn the Lessor ss faremabove dofined,

12 Severasifity. The invatdity of any ton of this Leass, o5 determinedt by a vourt of compuiant judsdiction. shall in no way affedt the validay
of any other provision hereof,

18, Days. Unioss othemwise spacically indicated 1o the contrany., the wor! “days” as used In this Lease shel mean and refer 1o calendat days.
26, Limitaticn on LiabiBty. The cbigations of Lessor unders sy Laase shefi awd titute persanal obiig: o Lessorn, oY &5 pariners,

mamers, directyrs. officers or sharehalders, and Lessew shall lock o the Premisss, ane 1o 1o other assets of Lessor, for the satisfaciion of any fabrity
of Lessor with respect to this Leess, and shall o2 sesk recourse against Lassors padmers, Tenmbars, Jiractors, officers or shareholders, or any of their
pereonal assets for such satistectiorn.
Zt Titns of Essenee. Time is of the ssseoce with respect 10 ihe perk <f ali ebigadons 1o be perk § or ehsgrved by the Pastios unider
s Lease.
2. Mo Pisor or Othey A Broher Dised r. Thiz Lewse comains #lf agresments betwuen The Partios with respect i sy matter
mentionsd horem. and no other prioy of Tonteny 5 &g 2 or ursterstarding shalt be efacli Laysor 2t Lesson each rapresers and
wiarnaels 1 the Brokers that it has made, andt is relying solely upon, s own investigation as 1o the natiwe, iy, chanreler snd finants) responsibility of
S oher Panty 16 s Loase and as to the use, ruiure, Quality and character of e Premises. Brokers have o resporisiity with respett theretd o with
raspat W mny defandt of breach iureof by sither Party.
22 Notices. : .

23 Hotise Revpilrornents. Al nolices requized of parmulied by this Lease oF agplicable iaw shali be in wiitihg and may be defverad in
pérson by hand of by oower o may be sent by regular, cenlitied ar regisferad mail or 1.8, Postal Servics Express Mak, with posiage prepeid, o1 by
facomiie ansiniesion, and shall e deeman sulficiently plven f served in 2 smnndy specifiad b this Paragranh 23, The addresses noled adieoent io &
Parly's sigrature onv this Lease shatt be thet Faiy's address for delivery or aing of notices Bither Party may by withen nofios 1o the other specify a
<hifferard addeess 1 notice, BXcept that Upon Lossed's feking p o of the Premises, o Fremises shall constikre Lossee’s addross oy riolice. A
sepy of all notices to Lessor shad be conturently ransmdted 10 SUOT party of pIEes At suth audesses 46 Lessar snay from time io Eme hereafter

3 5
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Cagighate in wiiling,
(232 Date of Notiwe. Ay nolice sent by regictererd or centified mall, setur receipt wouested, shall be Jeemed given oh e dale of
dighvary shown on U receipt card. « ¥ no delivery date is shown, the posimark !he'ee-'x ¥ sef-l &y regular mait 5% notice shal be deemed given 72

Rows afler the same is addressed 89 renuired evein and maded with post prep i five by United States Expross Mad of ovarmight
curier By guamtees rexd day defivery shall be denmed given 23 hours after defivery of Ine sameé (o he Postal Service or sowrier. Notices banemited
&y favsinde Yarsmission of semilar mpans shat ba & d gelivered upon wisph Ken of pcaipt onfirmation rupon from fax maching i

.

roved @ copy s aise detivered vis ﬂef.fy«y armail, ¥ notios iz re'eww onE Ss.&aday Suruday of fegal holidoy, & shuli bs Seemed receitd

or e noxt business day.
24. Waivers,
{a Ho wanver by Lassor of Gis Defaul or Breach of any term, coverant or corgifion hereol by Losses, shal be dsomed & warr of any

o ferm, sseniant oF condition eredl, or of any subteduernt Dolault or Bresch b¥ Lesses of the same o of any @iner tenm. covenart oy condition
hareof. Lessers onsend . or angroval of, sty 2t shall 1ok be csemed io rander wnnevessasy the obieining of Lessor's consernt io, o approval of, any
subsequent of stoflar act by Lesses, o be construad as the basls of an ostappel o srforce the provision or provivions of His Lease restirng such
conzent,

b The accepiance of Rent by Lessor shall ool be & waver of any Defautl of Sreach by Lesses. Any paymen? by Lesses may be
sesupied by Lessor on aowt of moniey o demages dus Lessoy. notwilhistznding any ualfying Sintoments or pondions made by Lesses &
<HNNRCHDY: hereRitls, which suth Siafements andior condidrns statl be of nn foroe o eent WhasOeVEr LhITeS speciically agresd 1o i wrding by Lessor
alot befare tho lims of depesit of such payment.

{c} «©3 THE PARTIES AGREE THAT THE TERWMS OF TS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS
RELATED THERETO ARND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SuGH
STATUTE & INCONSISTENT WATH THIS LEASE,

5. Diszlogures Regarding The Nature of o Keat Sutate Agenty Reien"onmip. .

fay Parips adoowiedge: i} mosipt fory Brokers of a Nevads Real Extate Division "Dustiss Ower! by 2 Nevata Reat Elaty Licensee®
forn, @ "Cordimation Regarding Reat Estate Agont Relatonship” fosm, ang, # one Broke? is acting lov both Lessar and Lesses, & “Consern 1o Aot form,
and {3} {rat they hove seas and undersiang such Bonms st the ulies owett to them by Biokers. The Parties aiso aggee W execuie sre deliver to
Brokers sad forms. NOTE: The wse oF 0 broker bt a resl estale rassaction Soes not releve 5 Letsor or Lussee frotn e reseonsibilily 1o woma Tl

own interests. Lessor ant Lesses sholfd carehilly read o Sgroemphis w assurs that $wy adequately sxp i texdersianding of 1o Fensagtion. ¥
fegal or i sivive fs desires, 4 Party 701t conoul 8 OOMIPOIIN ProtssSIne:,
s} Brokess fave ne responsikifily with respect 1o any deteult o resch Jetect by either Party The Parties agrew that no lawsull o7

ot'ﬁe" gal procasding involving any reach of Sy, enut or arission refating 1 s Lease may be Lrown? agadinst Broker moere thars ane yoar afler the
it Date and Sat the Gability mofuding court costs and altomeys' oos), of any Broker with respect to a:t} such mwsuit andlor iegal moseeding shak

ot excc-ed i fee recpwed by such Broker pursuast b dhis Lusse. provided, h , it the foregjoing Himiation on each Broker's labildy shad nat be
azpicabie to any gross neyl o willkul miscenduet ¢f giick Sroker,

@ Lessor and Lessee agres ts idenidy 1o Brekers as "Confidential” my commumeation or Ik givens Brokers that is considered
by such Party io be confiential. )
i No Right Yo Holdover. Lessse has no vght 1o telain possession of the Piemises or any parl fereof beyend fhe axph X tesmination &

fhis Lease T the event that Lesser holds over. tren the Sase Rert shal be incressed to 150% of the Base Rent applicshls immedistely sreceding e
axpiration oy lemminstion, Nothing contained herein shall be construed as corsent by Lessor to sny hokling over by Lovsee.

% Cutmutative R fies. No iy of elaetion Ppreunder shall be desmed esclusas it stall, whersver possivle, be cumulalive with ol offver
temordivs &t Bw OF in oty
28 Covenamts and Conditicns; €4 ion of Ag st AR provisions of ibis Leass 10 be sbseived of parfovnied by Lessee are bolh

ovesarts and corditions. In constaing this Lease. #li headings ard tifes are for the converienoe of ie Panties only a1 shall not be considerert a part
oF this Leass. Whenever required by the tontext. e skgular shill inciadn the phare! and vice vorse. Tris Lease shall not be consirued a6 ¥ prepared
by one of the Parfies, Hut ralher aacording to its fair mizaring as a whale, 25 Fhoth Parfies had prapared

2% Sindding Effect: Choice of Law. T1us Loass snall be bindnyg igwon e paries. heir parsonal rep 5 aixd asslgns v be
govemed by the faws of s Slale in which the Promises 2o focated  Any Higation betwesn ihe Parties hareto W"iﬂg ifds Lease shzl be initated i
e oohindy in which 3w Promises are loosted,

32 Subordi 3 A ; HonDistwbance.

' 3t Subomémahan Yhis Lease and a0y Oplion graniad herely shati be sutfect seed subordinale fo any grousd leass. morgyags. doud
of taust, or Kdiver hyp £ B By davice {codestively, ™ v Daviee™), nowr o hesaslter placed upon the Premsies. jo @y and aff advances
sk O the sectirily thenof, and to 4ll rangwals, wodications, and extensions theren!. Lasses ayrees that the holders of any such Seourity Dovices
¢in this Loase togeiher eafemed 1 a8 “Londar™} shall have no Hability or sblgation to perfor: any of the obligations of Lessor under this Lease. foy
Lendsr may siect 1o have s Lease andfor any Option granted hereby superior to the en of 35 Seauity Deovice by giving written nittive theredd o
{.essoe. whergtipon s Liase e such Qutiors shiall bo deempd phos o such Seaurity Devive, notwiliwtanding the refative dates of e grcumentation
% ravordation thereof.

302 Athornmnans. I the event tha Lessoy favs litle 1o the Promises, & the Pramises are soquired by ancther upon the e
o wwemination of @ Sequdly Devise to which this Leusw is suburdinates (i) Lossee shall, subject 1 the non i provisions of Paragraph 38.3,
attorn o such new ownes, siid upon request. onlst ke & new BEse, cortaining alt of e terms and provisiens of this Lease, with such new pwne! for the
remalider of e ferm hereol o, at the siecion of e new cwner, this Legse wil automatically bevome 4 now jease belween Lessse #ad Suth new
owner. 2nd (B) Lossor siafl dherealter be reliewsdd of any Kvher obligations hereursier arel such neny Dwrer shali assume o of Lewsar's ohigaiions,
exoupt that sich new cwner shafl not (3} be fiable for any act or omissnn of any prios lessor or with rospect 20 Bvens SLoUTIng RIRVY 15 Foquisition of
ownership; ®) be subjett i any offvels or defenses which Lesses aright have agairst any prior lessor. (o} be bowund by prepayment of mee than ene
faonilYs sard, or (ol bs fuble for the relurn Of ary securily doposit paltt 1o any pror fessos which was net paid or cradited 1o suth raw awner.

303 HonDisturbance. Wi resnect to Security {}evtms etlerets o by lLesww afler e esecdion of s Legse. Lessoe’s
subordinabon of this Lease shol ba subjact io repeiving a non-digtiabs g i {a “Non-Disturk Aty o}
o the Lander which Non-Diswrbance Agraement geovides that Le#see 5 possesson of the Prxam,see, ant Hhis Lesse. meluding any options 1o extend
the o horeof, whi not ve disturbad 50 fong s Lessee i 10t i Braach heveof and altoms to the recond owner of the Fremises. Futher, within 85 days
after the axemdion of this Lease, Lessor shall. ¥ reuestod by lessee. wise its commerislly reasonanie effoms lo oblain a Non-Disturbance Agresment
o t1g hiider of Wy pre-esisting Securlly Davice which s sectzed by the Premises  In the event thet Lussor is wable to provide e Non-Disturbance

Agreomen within said 60 days, then Lasser may, ® Lessees option, direntiy contact Lender and stiempt o negotisse for the dior ard defvery of &
Ron-Oistubsarce Agresment.
38.4 Belf-BExecuting  The agr s contained i this Paragieph 30 shafl be effective without the exesution of any funther documents.
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povided, boveves, hel, upar: wiilten mquest rom Lessor 7 & Lepder in connention with 2 sale, fnancing of 1afinancing of the Premises, Lesseo and
Lessar shadl axepie such fuliver writhas e may be Bly raquied o document any suborination, atiammers andr Non-Disturbance
Agreement providad for hurein, . .

3. Aworsmys’ Foes. ¥ any Parly or Broker brings an sctien orpr g u ing the Premises whether founded in tust, aontrea oF agulty, 91 %

Jectxe rights hereursier, e Prevaling Parly {as heroaflor defines] In eny such provesding. selion, or appaal ivereon, shall ba entified 1o reasonabis
Atiomeyy fens. Such fees smay be awanted i the sene o o7 TN0VENeE D & sepBrate suit, whathay of 1ot Suth aolion or proceeding is pusued o
sivcision o jutigment. The tem, "Prevaiting Party™ shall inchude. wihouwt Imialion, » Pasty of Broker who substanilally ontaing or defedts the elist
sought, @5 the Tese may he, whether by compromise, semll Jud %, or the at Y By the other Parly or Broker of It claim of defense.
Tre attomeys’ fees-awerd shali not be computed in soeardance with any court Tee schediie, 142 shal be such as 10 il rerbuwse ol attomeys? fess
bly ncurved.  in adailion, Lewsor shall be enillied & attorneys’ fess. vosts and sxperset huurred in e prparetion and servioe of stices of
Defait Hations i oo ion herowith, whether or 1ot & legal sction is sub ISR ooy ¢ ins ion wibh stich Default or resuliing
Bsach $200 s a ' - par 00Kk v 308 SUch Sefvices and sonsulialiont,
32 {esonrs & Showing Prem? R Showing ises, Repelry. Lasnor and Lossor's agenls shall have the right 1o enter the
Promises # mry fims. it the cese st an BMETGENdY, :ﬁmd oiberwise at rensonable times after ressonabie paicr notos o7 the purpese of showing the same
& prospadive purthasers, lendecs, of tenants. and meking Such elwerations, repairs, imp o adkiions 10 1o Premizes as Lessor may deem
¥ or Sesuabie a1 the fing, using and maintaiing of utiliies, senvices, pires and condul g the Premises andios sther premises as
fong as there & N maisda Kiverse effect on Lesses's Use of tie Premisas Al such activties shail he wihowt abalement of rest of fabily te Lessee.
32 Auclions. Lessee shall nos conditt, ror penmst 10 be conguowes, any aa,mt\on upen G Pramises wihowt Lessors prict wntlen consent.
Lessor shall not be siiigaled 10 exercise any stamtard of ol in deteniining wh o pormid s auchion.
34 Signs. Lessof tay piace on the Prem ey ok Salesagre-shanslime-endeslisane For Lease™ signs during the last § ments of ns
ferm heradt. Exoept for ordinary "For Sublense” sigrs witich may be phiced xm&y on thy ?’eenssss Lesses shalt rot slace any sigh upon ihe Projedt
fgns st vomply with &8 Appiicable Requirements. Lasew reosrves o i 50 plise 4y Proey ondinary
shey bygcling i Yor aade. provided Roaweeer. et sny Tor Saie” vign 2 nel pianed on any oF Wi extenee srrtaces Vil wre a oat

Yemmaum’ Werges. Uniass spediticady stated attwrwdise s wrling by Lessor, the yoluniary or other mer of this Legse by tessee, ihe
mutual lermngtion oF carvelistion hewsof, or @ lermination hereof by Lessor for Breach by Lessee, shal autumatically any &b ar lgsser
gstats in the P . provided, &t . et Lessor weay elett lo comdaie any ono o o8 exisling sublenencies. Leswors fallum wilhin 10 days
foliowing any such evert 12 ¢ledh to the Sonteary By wiitten nolive 16 9 holdar of any suth lesser rgerest, shak consthie Lesuar's alaction ko have sueh
aveni £ the i afion of such: interest,

2. Gonsents. Bxoept 48 othanwise nrovided hores, wisraver in fius Leasa the consern of a Party is required i @ act by o Tor the other Party,
sucls conserd shalt not e unveasonably wihiveld or deleyed. Lessor's sctual reasonable conls angd expenses (incfudmg Dl not Smited b acchutacts’,
aftorneyd’, engineers’ and other sonstilents fees incunres nthe edration of, or 1o, @ tequast by Lasses for any Lexsor consent, meiuding
faut not Fimites 1o consants © an assigrenent, & subletting o the o of use of a H dous Sudsterws, shalt be paid by Lessss upon iooeipt of an
Ewore and supporting i jory tharefor. Lassors W ahy K2, asEY or suplefting shall pot constiito arr acknawledgment ihat ne

Dolault or Breach by Lessee of s Lease oxists, ner siadl such sonsent be doames a waiver of sy then existing Default or Breach. except as may bs
afhenwie specficaily stated n witing by Lesswr &t the timae of such tonsent. Tiw feilurs 10 spectfy hewin any pasticutar condifion (o Lessor's consert
shall notl preciude the imposiion by Lesser at the tme of oonsent of such Rether of ot condiions a5 are then reasenable with referencs fo the
pacticidar matter R which censent is being plvers. in thes evert thet w*t?-er Pary disggrees with any Seterrnination made by the other hereunder snd

iy resyest «‘1e for such det g party shall Turnish Bs reosnns Bt valting and in reasoneble etell within 1¢
Gays following sush e :
37 Srsarnd
el & o5 2PN 0 S o e, oY Sy Fon 4 4 st ek 4 Hae B3 L I3 X3
< ye by
I o Xo 3 T3oforit. ihatusll tiado-a-Delasl-sbiiad it £33 ey Feaibia o 5 3 i Lo oAb
Fo -shol-oorstifde-a-Dels 2 ¥ fall-0s i 5\ s
5 o 1o ¥ ivecdisetionti -ty inecerdss o Vica saroes Srem o i temiacalf ¢ X2 RN IR c e
ghan 33 ¢ PRETERR = ¥ b
Brarorier—a-ootifod-sopy-ab-a-resokiton-of-du-bourd-of-di harng-ih ing-oi-ruoh-girani-di-pugent-fepasia-clal IR
EstopgolSaniieato-srid-witien sorkmaton that 1h is-ti-ir-offpot:
3R Lt P, # Sublect to pay oy f.ﬁswa of the Rent and perfesmance of ait of the covenants, cositions and provisions on Lessee’s
part {6 be ohservad and performed under tis Lease, Lesses shall ave quiet possession and miet enjovinent of the Promises diriryg the fem: herext.
38 Tptions. FlLesses B gratted an oplion, a8 dolined below, then the following provisions shall apply.

R Definitian. "Ogtion” shafl mean {8} the gt io extend of reduce ta lerm ol or renew  this Lesse o 1o extond o rethiol e fean
of o7 renew any lease that Lasses hixs on olher moperty of Lassor 8 the right of first refusal or first offer 1o lsase either the Premises or othsy propedy
of Lessor {2) i fight 20 purchise, the fight of first offer 10 purchase or e right of firs! refusal io purchase the Pramises o ofiter propeny of Lessor.

3.2 Options Pessonsl To Originet Lessse. Any Option granted to Lessee n (s Lease is personal to the origngl Lessed, and cannst
bu assighed o & by amyne other than said wrignal Lesses and only whils the Q*gu\(}l Lessoe is in ful possession of Ihs Premises and, §
oguested by Lassor, with Lesses cortiving that Lessee has no interticn of § fi ring of sublesting.

»B3 Holipte Opfions I U svant that Lestes hs 2ny multiple Ootions in extend of renew Wus Lease. 5 falar Opion cannol ve
exersised uniess the privr Options have been valdly exerciesd.

.4 Effect of Dafnult on Options. .

@} Lesser shall have 1o vight fo exerdss an Qptiony & during e perdd temmeticing with the giving of any notwe of Defauk and
onining untd said Default s cured, {83 Susing e perics of Ime any Rent i wpaid twithout egard to whether nolice thereo? is giver Lessesd, i
vurng tie thee Lassas is in Breach of s Lease, o7 {ivi in e gveit ihat Lessoe has been wan 3 o inore notives of separate Defaul, whether 2y not
e Detaulls are cured, during the 12 smonth perad snmediaiely srecerding the examsse of fie Option.

{5t The penod of tins within which a2 Oplion muy be exerdised shalf rot be exterded ot enlarged by reesen of Losses's mabily to

an Qption b of the provisivns of Feragraph 3¢ 4(a).

3 Ant Option snall lermingte and be of no hurther foroe or aifect, notwitstanding Lesses’s dus and Tmely exercite of the Opton, €

after such eneise and svior 1o the comancement of the exianded term vr compistion of the purchass, () Lesser fails to pay Rent for a period of 30

days aler such Rent becomes dus 1withoud any necessily of Lessor o give notive thereed), of i} # Lessee commsits a Broach of this Lease.

40, Security Measures. Lessoe heveby acknowledses ihat the Fanl payables tu Lossor hereunder doss nat ndude the oo of guerd sendos o7
other sewity messurss, and that Lessor shal have no ghigation wit i) #le same, Lesses sssumes ail responsiniiity for the protection of
ihe Premises. Lossee, is agents and invilens an: thair grooerly from the avls of thirg panties.

4% Reservations. 105507 resenvos tha right: {8 io grant, witheut ihe consent o joirder of Lessse, such ts, vights am dedicatns thal

15 cause ihe rexordation of past maps and resisclions, and () o create gndles instali new wiility mceways, 6o king as

Lessor deoms aevassary. I st
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Hich . vigivts, Jedications, waps, restricions. and ity raceways 90 1ot by interfere wit: the use of the Dranmuses by Lesses.
Lassee a7:86S 1o Sigh any Soouments reasonably reqiestest by Lessor 1o sferiuate sush ights.
Performance Unider Profest. ¥ a1 any lime & diepule shial afse 25 1 any amount of 3w of money 1o be paid dy one Pany o e other wnder
e provisions hereol. the Paddy againg whom the olligition 1o pay the mosiey 18 asserted =7l have tha right 10 make payment “unddsr protest” and such
shall n:ot ber regardied as z vol ¥ paymant and there shall survive the dght on Ihe perl of seid Parly 1o institite sult for rectvary of sush gum.
vl be edrped the hhare was 50 Bogl obiiyution on the pant of said Party to pay Such s or any pant theresf, sax Parly shalt be entilsd o
WEWIT FTHh or so giuch thereat a8 i was rot iogally recuired 1 pay. A Parly who doas rot indtiate suit fr $1e tecovery of sums pald “under
protest” wathin § manihs siad bo desrmnd 10 have waived its dght 1o protest sush payment,
43 Authority | Mltiple Paities; Execution.
o3 ¥ wither Party hatels s a corpozalivn. tud, 2mited ability compimy. partrersiip, of sendier enlily, ossh indivithas oxaait x% zhs
Lease ot benail of such 2nlly roprosents and wasraes S5t he or she i duly mahorized 1o asedide and Sefiver this Louse o sds belwalf, Each Party i
win 20 says after request, defiver to Ihe alfwer Pasty salisfuctory evidence of such authority.
10} 1 fins Lease 5 gxoouted by mors Ban one persen of shlify 55 “Lesses”, sach waeh grrson of entity shall & :onlty and sovereily
#able terpunder. it is agrees hat any onw of the named Lassess shall be ey e {0 fe any dment 1o e Loase, oF cher documiat
anciliary thereto an bt alf of the nemad Lessess, and Lesaor siay rely on the same 6 i 4 of s namedt Lessees hatf eyecuted such document
5 Tris Loase may be sxecuted by the Partos ¥ souniorparts. each of which st be deemed an original and all of which togethar
st constiiute one snst S same nstruroerd.

bt

44, Carfliet  Any confict betwsen the printed jevisions of tis Lease and the fpewiiten or andwiten g{ovi*sfms sheil be eordrotied by the
Fpewniten o handeritien provisions. ‘
£5. Offer. Preparation of this Lease by eliher pariy or ibesr agent 22 submission of same 1o he olier Party shalt not be desmet an offer © fease

%0 e othey Pasty. This Loase iy ol inlentes 16 be binding v esscided and Seivered by ol Parlivs hewelo.

45, Zomendments. Th% Laase may be modified ondy in wating, signed by the Paries in interest 2t the tine of 6w modilication. As long as they <o
1ol rusterially change Lesses’s ebligations hereurder, Lesses gyrees io maks such reasonable nen-monstary eodifications to Hhis Lesse as may be
weasonably requred by & Lender i connection wily the obizining of normal Hrnanding of refinsnsing of tie Presrises.

*7 Waiver of Jusy Trigh. THE PARTIES HERERY WANE THEIR KRESPECTIVE RIGHTS TO THIAL BY JURY # ANY ACTION OR
PROCEESNG INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

48. Zsbitration of fisputes. An Addendun requiring the Asbitiastion of dispules £ thg Parties sndfor Brokers afising out of this iease &1
is L} isrot atisched to iis Leass.

48, Americans with Disaliiies Ast  Since compliancs with the Ameritars wat: Disabiities Act {ADA] s depandent upon Lesses’s specific use

<f the Premises, Lassor makes no warranty o reprpeentation as In whether or ant e Premisss comply with ADA or any similer tepisiation. n the svent
foal Lessen's use of the Premises rerpires mrodiications of adeiions fo the Premisss in order o by it ADA complance, Lessee agrees o make any
stich nevessary modifisadons andios additions 2t Lossee’s expense.

LESSOR AND LESSEE HAVE CAREFULLY READ ARD REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE SXESUTION OF THIS LEASE SHOW THER IMFORMED AND VOLUNTARY CUNSENT THERETO. THE PARTIES HERERY AGREE
THAY, AT THE VIBE THIS LEASE 16 EXECUTED, THE TERMKS OF THIS LEASE ARE COMBERCIALLY REASONABLE AND EFFECTUATE THE
FKTENT AND PURPOSE OF LESSOR ARD LESSER WITH RESPECY TO THE PREMISES. .
ATTENTION. NO REPRESENTATION UR RECOBRENDATION IS MADE BY THE AR COMBERCIAL REAL ESTATE ASSOUIRTION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIERCY, LEGAL EPFECT, OR TAX CONSEQUENQES OF THIS LEASE OR THE TRANSACTIOR TOWHICHIT
RELATES. THE PARTIES ARE URGED TO:

N SEEK ADVICE OF COUNSEL A5 TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRISTE CONSULTANTS TO REVEW AND INVESTIGATE YHE CONDINGHN OF THE PREMISES, SAID INVESTIOATION
SHOULD INCLUDE BUY ROT BE LINTED TO: THE POSSIBLE PRESEHNCE OF HAZARDOUS SUBSTAKCES, THE ZONING OF TRE PREMISES,
THE STRUCTURAL INTEGHRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WITH THE ARERICANS WiTH
DISARILITIES ACT AND THE SUITABILITY OF THE PREJISES FOR LESSEE'S INTENDED USE. )

WARNING: IF THE PRENSSES ARE LOCATED IX A STATE OTHER THAR NEVADA, CERTAIN PROVISIONS OF THE LEASE MAY NEED T0 8%
REVISED TO COBPLY WITH THE LAWS OF THE STATE N WHICH THE FREMISES ARE LOTATED,
The mmes nereto have sxecutst s Lease at e place and on the dales spackied above thel respective signatures,

= a Las Vegas, BV i Exected Lam Vegas, WV
oy ,'Ni‘jﬁ 15'3 T8¢ ©oom
By LESROR: By LESSEE:

MY Rewvada LLC
a_Nevada limited Riabilily company
X

fice LIC
ada Limited lisbility company

%

FS P a2
Heme Panted: David Mozes ! L
Titler ¥an £ T Managing Momber

By. _ By
Name Primed; Nara Pdnled
Titker Tiiel

Autress. Center Boulevard

~e Vonan
Tae V¥egas,

Temphone:

Farsial Favsumte.( P

Fesdort 1D do. Fadiewal I No.
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BROKER: BROKER:

o Aq

Thiz. Tuie

Addtoosy’ Adrass,

Teisphooe Tolophone:{___}

Facst 3 Faomimied i

Federal iD Ko, Foderas 1O No

NOTICE: Thess ferms am often madified to renst changing requi s of taw and industry wweds. Alvays weite vr gall ko make gUFe youU St

Wizing e most srent forra: AIR Commmemind Real Sotate Asanciation, $00 W B Street, Suity $00, Los Angeles, CA 50017, Telephone No.
2433 6R7-8777. Fax Ko, {213) 8878676,

.

WITALS

1998 ~ AR COMNMERCHL REAL ESTATE APSQCINTION

{eYCopyright 1988 By AR Comrevcial Row Extare Associution,
Al rights ressrved
o gart of trese works tuay be teproduced in avvy form without permission ih writing.
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUR
Dated ] Jupe 15, 2010

By and Between {Lessor) (08 Bevada LI lin it

aill ownsrship entities]

s capacity 3s Manager of

{Lengse)} Artifice LLC

Address of Promises: 1045 8 1st Streev, Suite
iag Vagap BV 8931901

Paragmaph 8C

A RERT ABJUSTHENTS:
T mordhly rerst for each month of the adjustment parioi(s) speciied balow shalf be increased using the methud(s} ndicated below
{heck Methodis) o be tised and : Appropriately} i
1 CostofLiving Adjustmertis} {COLA) o
2 On i in COLA Daes): ' :

e Base Rent shalt by adusted by e chavn, § any, fom the Yase Nonth specifisd below, In the Censumer Price Index of the Buresi: of Labor ' Tt
Satistics of the 1.5, Deparment of Labor for {sefoct oy LI TP W (Lirhen Wage Samers and Clariss! Workerss or L1 CP U (Al Uban Consumansy, i
for {Fifl iy Urban Aren)

| Al s

£1982-1984 = X}, herein referred 1© #6 P

b The manttdy vent payabls in acconianse with poragraph Aj.a. of this Addensum shal be cakulated as follows: the Base Ront sei forts in

paragraph 1.5 of the attachedt Loase. shall be muliphied by a achion B numesstor of which shall be the CF} of the calendar month 2 months pricr to fise

ihs) spocified in paragraph Ala sbove during whith w adjusiment is 10 fake effert, and the denuminator of which shad be fie CP of the cajeraiar

syonsthy which ie 2 months prior to select opel: the Tl first month of the lerm of this Lease ab set fords in paragraph 1.3 (Base Menibyor Dl Fltin

Onher “Base Montg .. The sum 8o cakulated shal conslitde

he “:3 morthiy rerd herguender, Bt i no svent, shad ary such new monthiy fent be loss than the tent paysbie for the mont immadiately praceding it
rem adiusbnent.

¢ inihe gvantine iation andior publicalion: of the GP1 shall be franstered w sy ather govermenta! dupertment or hureau & agenty
of shad 2 diseontaiied, then 1 ndexX most neariy he saTe as e CP shall be uses v ’Fs«e sueh cawulaﬂm in the svent that the Parties tahot
-xgree o guch stte{r,a'we ndex, then fig malter shall be submitiad for detisin (o the &) 1 A ion in aocordancs with the ten ruiks
of sald A tatiosy and ihe decishr: of the abd shall be binding upon ihe parties. T’*e wost of sais Arbitration shak be paid exually by the Parties.

3 % siarket Rentsd Yalue Adistivent]s} (IR}
s On (Fill = MRY Adiustment Date(s)

i Base Rent shal b adjusted fo ike "Market Renlal Valus® of the propecty s foliows:
1} Fowr months pricr 10 sach Market Renla! Value Adjustiment Dale Sesoribed above. ths Parties shall afterpt 10 agres upon whas ths
sew MRV Wi be o the austiment date. ff apreemnent cannat be seached within thisty days, then'

{ay Lessor eind Losser shall inamed appoint & iy P ppraiser o broker to estebish the new MRV withi
the e Bl days  Any assocatad oosts witt be spiit sgually between the Partios, or

i} onh Lossor ant Lessow aha*’ wach mn«eaﬁ«teaf make & reasonabie detemmination of e MRY ang submit sich

Seteeranation, i:zWé)g W o noe Wit 1 § G

i} Within 15 Says Serealier, Lessor end f.essec shalt each sew an £ appraser or £1 troker {"Consutant™ -
ek ong} < thelr ghoioe 1o act 85 2n @bl Trs swe ards 56 appointed shalt diately seiect 2 third mutualy acoeptable Corsullant to act
a6 o thind arbayator.

{ii} The 3 ardfratess pisall within 30 days of the appointmant of ibe third arbitrater raach a devision as © what e
achual MRV for he Premises i, and whether Lassor's or Lesses's subynitied MRV is the chusst thereto. The dacision of & majonty of e adil ahall
5o birding on the Parties. The submiied MRY which is determasd 1o b the dosest fo the aciual MRV shal] ihereaiter ba used by the Parties

() i edhur of the Parties fails 1o 2ppaint an arbitrator within the specited 15 ays, the arbitraior Ymely appointed by
ane o they: shal veach a dewsion on his or her own, and eaid decision shall be binding on the Patlias.

PABE 4082 ' %ﬁ
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(iv3 The erdise vost of muchs arbiation shed be padd by the pwty whose subritter] MRY is not selecied, Le.. the one
et s NOT Ihe cosest to the adual MRV,

adis 2 Nowithstanding fhe Srogoing. fre new MRV shall not be less then the rant peyable for the monih inmediaely preceding the mnt
RESHTIRI,

b. Unor the establishment of cach Naw Market Rentaf Vahe:

53 ha new MRY will bacome the naw Base Rent' for i purpose of calculatns any fushir Adiusiments. and

21 the frst monin of each Merket Rental Valie o shal! become $w caw ‘Base Mowh for the pumoss of cakuletng ey Rultier
Agustmpnis.

M # Fixed Rentst Adjustment{s} (FRA) ,
Tise Guse Rent shuail ba ncreased 1o e ioliowing amounts un the et st forth betow:

Go {F53 In FRA Adjustroent Dabetsly: ) T New Base Rent shali be
July &, 2011 ' 52,747.9%4

3, 2612 §2, 857
i, 2012 $2.%72

B HOTRE:
Unkess spetfied othenwise harein, nofice of any suth adpsstrants, dtwy than Fivexs Rental Agustments, Shall be made as spoched
paragraph 25 of the Lesse.

<. BROKER'S FEEX
Tiv Brokers shal be paid » Brokerags Fes for each adjustment spackied above in zeosrdance with patagreph 15 of s Lease.

NOTICE: Thase forms ate offen modified 1o meat changing requiroments of law and industy neada. Always write oF calll to ke Sure you 3re
wiilinag the maest form: ARG il Real Extute Association, 800 W &ih Streat, Suite 803, Los Ange CA B004Y, Yoleph Mo
{2423 8578777, Fax No.l (213} S8¥-3618. ’
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OPTION(S) TO EXTEND
STANDARD LEASE ADDENDUM

Dated Jutie 15, 2018

gg and Belween {Lusson ¢S Nevada LIC {in its capacity as Menagey of

ownershiop entities:?

By and Belween {Lesses) Artifice 140

Address of Premises; 1823 4

Suite

L]
poit
U
-
i
o
y
2
&
o1
N

A OPTIONS) O EXTEND:
Los50¢ harehy grants fo Lesses e option tn sxiBe tw term of this Leass for Two {2} sddionat Thirty-8ix (3¢}
Mot Herois’ comiTencing when 10 prior toey BXpEeS upon each and ot of the following tears and condifions:

@ inoniy (o examise an aption o Bddend, Lessee st pive witten nofice of such election 15 Lossor and Lessar musi revaive e some at
jwast 4 it ores than & manihs o lo S dale hat e oplion period would commence, fime being of the ossenue. I proper
sxotfcation of I oXprCies of an option 1s Hot given andlor rexeed, such option shall atomatioally expire. Ggltions 4 tiere e more than one} vy
onfy be exarcived nonseculvely.

¢ The provisions of parsgroph 38, incfuting these relating o Lessee’s Dufaill se! forth in patagraph 38.4 of this Lease, are congiitions of
this Option. : : :

4} Exoopt for the provisions of Uns Lease graning an oplion of 0ptims 10 sxtend e femn. all of the 1enns and canditons of tis Lease
sxoopt where spacificaly moxdified byy this opton shiall soply .

v} This Diptioe 1s personal 1o the origed Lossee, and Saimol b Jesighed oF 3 by @y offer thin said oagingl Lessoe ang oy
whike B origine! Losseo s in R possassion of the Famises gnd witiou ihs intertion of ¢ igning or sipletting.

- &g The monthly rexs fos wask month of e sption periud shatt be calculated as loiiows, ustig the methodis) inicatedt below:
{Theck Methodis) o be Used anc £l i Appropriaieiy} '

O 1 CostofLiving Adistments) (COLAY ' -
2 OniFEin QOLA Datos):

the Base Rent £4al be alustod by G thange, § any. from the Base Monih spectied beiow, m ihe Gonsumer Price Index of the Buseau of Laber
of the 1.8, (ep W of Labor for {seibet aney [ CPLW lichnn Wage Samens and Claricat Workers) or [T CFJ 1 (A€ Urben Tonsumers).
for {Fif in Urben Areay. :

Al llems {1952-1984 = 100, herein tolerrad to as "OPL.

b The monthdy reot payabie b 2 with paragpoph Ala, of Ui Addenduns shall be caluitaled as follows: the Base Rerd et forih s
sevagrapts 1.5 of the atached Lease, shall be multiplied £¥ a Saction the numerator of which shali be the CPlofthe calarstar mondh 2 months piier fothe
mantii(s) soecified 0 parageaph A1 a. abave during which Bw adustiment is 1 {ake sffect, and the denatiinstar of which shalt e e TP the calonder
onth which Is 2 months prior o {select orey: 0 the Arst month of i tenm of tds Leass s set focth in pacagraph 1.2 {"Base Martior L3 FainOler
“Base Wonl

The sum se cakidated shall constitiie ihe new monihly rent hamunder, bud in ne event, shall any such new oty rant be jess than the rent payadie
%7 the month § Fately 1 ding the rerst @ .

Y

¢ Inthe syent e complistion and/or publication of the P! shas be iansierad © any oter govarmmantat department or hirsay or agenty o
st be Siscontinusd, ther the ey most nealy the sate as fve CFf shall b st to ineke sush calculalion. & the ovent that the Parlias cannot agree
on such alfemative indey, then e matter shall be submilted lor docision 1o e Ameswan Arbitprtion A jation I wotd with the tren rules of
sad Assoniation and the dedision of the arbiratrs shall be binding upon ihe parties. The cost of sala Adiration ¢ 9 ool equally by the Rartiss.

2 3. Mpeke: Renin) Value Adjustmentis} {WRY}
@ On FN in MRV Adustment Daters)y  ©

14 and 97/81 73

e Base Rers shel be adusted 1o the "Market Revtat Wl of e property as Roliows:
11 Fowr monlfs prior to each Market Renta: Vaiue Adjustment Date deserives above, $ie Partes shall atempt o agres upen what ihe new
HRY wiibs on he adju t date. 3 ags cannct be reached, within thiry days, them

{2} Lossor end Lesses shall & Jiatefy sppoint a mutsely tevle appraiser of broker 1o establish e new NRY within the sk 32
days. Any assasiatod oosts wi be split ety betweer the Patlies, o

@} Botly Lesswr and Lesses shall each & fiately meke & 1 fe tel wation of the MRY and submit st Selermiation. in
e 10 with the folewing proviss

: o
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o} Witkin 15 days Buvedfier, Lessor ond Lisyee shall sach seiect sn (T appramser o7 13 broker {"Consulbn®™ - chick onel of e
chaine 10 pot as an arbitralur, The bwo wb 50 8ppotisd shalk § diatly setect 9 thind mukually acceptuble Constiflant fo sot g8 @ third wbnater

3 The 3 arbitmators stal! within 30 days ol e appom\mec\i ofihe ihfd abitratos resth 4 tediaion 35 o whal e aaa MRY for the
Protwiises is, snd whether Lessor's or Lassee's sunmitied MRY is the tlosest tnerglo, The docision of a potity of the sk ba bivding on the
Parfes. Tre submified MRV which is determived 10 be 1o dosast o The adual MRV shall theceafier be used by the Parties

. (i} 1f either of the Parties fails i appont an wrl within the specified 15 davs, the rbirdlor Besly appoutiedd by one of Isens
siat reach: & desisivn on teg 07 ey owry, anal said declsion shall be hinding on the Pasties,

i) The eseive cost of such arbilrabion shall by paid Ty e patiy whose submiited MRY §s 10t selected, ie. the one that is NOT the
wiases? 30 3¢ achual MRY.

2} Nowwihslandiryg the formegoing, e new MRV ahed nol be less than the font payebe for e month mmediately preceding the zend
wfzstment

ko Upon e esiablisnment of sach New Madket Rewai Value:
1} the new MRV wilf become the naw "Base Rent™ for the purpose of salculating any furfher Adiusiments. ang
25 the st monin of each Market Resis} Value fenn shall bevama the new "Hase Month” for the purpowse of calutabng any further
Adpistieens,

8L Fiued Rental Adustmentis) (FRA)
The Base Rent shail e oisased 10 1he Bliowng amounts on the dates set Sud: balow

On {Filt in FRA Adusteent Dede(sh. The Rew Base Rem shaii ber |
iy 1, 2414 sbhovel
Ly 3, 2035 incyeass
iy 1, 2018 increases
L, 2017 Ek«w.- Sgrrion 11 abovel
-t THD - 4% annual iocrease
i, 2816 TBD - 4% annual increase

B, NOTICE:
Urdess speolied otbersisy hecein, notite of gty rentsl adys'ments ciher than Fixed Remst A(gbs"netﬁs sheli be made a5 speciied o
paragraph 25 ot e Lease.

¢, BROKER'S FEE: _
The Brokers shall be paid a Brokerage Foo for sach adjufmem spetified abuve in accordans with passgrach 156 of the Lease

NOTIGE: These forms are often modified t meet ot 3 s of fnw and industry nesds. ayg wirihe of gall & make sure poU ane
utitiving the moat form: AR L a} Real Estate kssocm?mn, B0 W 6th Soraet, Suits S0, Los Angeles, CA S004T. Telephone No.
{23B)BBYB777. Fax o2 {253} 587-8845.
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ADDENDUM

Dater June 18, 2013

8}' and Botwesn {Lessor} cus Nevada 110 {dn ite capapity as Manager of ownership LICs}
{Lesses) Artifice Lig

" Addrass of Premises:

Paragravhe £ 362

The foliowing iz a RiderfAddendum o the "Staudard IndustrialiCommercial Multi-Tenant Lease-Cross® between
the undersigned Lessor and Lessee, and forme a part of sald instrument. In Yhe event of any incongistensy
betweon the terms of this Hidew/Addendum and the "Standard IndustrigifCommercia Multt-Tenant
Lease-Gross”, the verms of this RideriAddendum shall control,

25, Lessce ls to Insball its own submeiering device Yor the purposs of securately desermining Lesses's avtusi
giestiicel uoage. Lesser wil relmburse Lessor for e proportionate msasured share of electrical usags within
Son {10) daye written notice by Lessor thereof. in the event that Lessee is unable or unwiling To submpter e
gleatrical usage, then Lesoss will pay e prorabs share of the total dlechrical usags on the 3025 Buiiding
meter, For the purpeses of calculating Lessee’s prorate share of slectrical usage; Lessor will use Lessec’s
average tobal weskly opsrating hours as the numerator and ALL 1025 Buliding lsesese’ average dotal weekly
oparating howrs ap the denominator. Additicaslly, Lessse will relmbures Leesor for ite provata ehare of
vommen srea slectrioal usage {If any «- would apply only 1o emergency sxit vestibules, common area restrooms
i Lessoe does not have s own restrooms, and extevior signage and lighting).

B4, Leswes iz 1o inslall e owrs submebaring device for the purposs of aseusatoly determining Lesseg's acty
water usage. Lessee will reimburse Leseor for ite proportionate measured ehare of giectricat usage within ten
{10} days wiibhen notice by Lessor thereof. In the event that Lesses is unakle or umlling To eubmeter g
waler usage, ther Losore will pay its provata shave of thz total water usage on the 1025 Buliding meter. For
vhe purppses of caloulating Leeseds prorata share of water usage, Lessor will use Lessec's Totet square
foctage ap the numerator and ALL 1025 Bullding foodibeverage lescees’ equare fostage as the denominator.
Addittionally, Leosee Wi reimburse Leesor for ibe prorata share of common area water usage (i any -~ would
apply only te parking lot maintenance and landsoaping irigation within the Project even f such water uss io on’
Hferent water mebers).

BB, I tie evert Lowsor andior e successors fall te lease st least, 7,000 additicnal square fost of additional

foodiveverage, art studichmuseurigaliory, crestive office, banauet event spacs, andior retall boutigue spase
within v g campus by the Rent Commencemens Date, then the

vhe 1017, 1025, andior 1025 5 (st Siresy bulld
then applicabiz Base Rent wil be veducsd by $0.38 per sauare foob untll such time as this co-tenancy

reguiiroment s meb.

56, The Proioct currently consists of buildings and land at 1017, 1023, and 1025 S 15T Street, in sgdition 1o
land at 1022 5 Casino Canter Blvd, Lessss acknowiedges that Lossor plans 1o expand the Project with the
aoquisiticr of addivions! land in and around the current, catnpus, In the event that vhe Project expands, Lessee
will cooporate with Lossor in negetiating and eiscuting reasonable amgndments to this Lease to prodide for
The proper inclusion of the new real vetate in the Project.

87, Netwithstanding the provisions of Section 26 in the Lease, parking is currently restricted to avaiiabie
land at 017 5 tot Strest and 1088 S Casine Corter Bivd. Lesses will be perwitted unlimited nen-exclusive use
of this parking area for customers only. Lessee will also be penmitted unlimited non-exclusive use of any

additional parking sreas acquived by Leseor by loase or purchase duving the term of this Leass. Leasor
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reserves The vight to establish parking tharges Yo otters and appropriate vrevisions for parking vicket
validation by Lessee and that Lesses's dlarts who have besn validated by Tenant shall park for the lowest
avaliable proforrud rates then being offersd by Lessor. Lesses will be Aiotted one fundred (300} free daily
Z-hour validations for ivs customers use and convenience. Lasser has no expressed or inplisd vesponeibiiity
sotirdl the parking aveas or To secure the parking arcas. lnthe event that Lesses wishes o have
nom-custotners or off- Project nighbors towed from the varking aveas, Lessor herchy authorizes Lessse 10
conbact the contracted towing corvpany to have ron-client vekicies towed from the designaied ?ﬁikzi’ig #ess
in order Lo preserve parking areas for Tenants ard customers, Durin ng poricds where a valer senice v used for
522*1:%:@@ vehicies Inthe parking lot, Lesesr agrees to diiow the vaish to move 156 velicle To fast Late optimurs
use of Thz o,

58. Lessee i recaiving the benefit of vine {9) mar«),@ free vors from July 4, 2010 $o March 34, 2048 During
this peried, Lesses will o5 be r»a;aunam i for p.zy:ﬂ Loggor for iLs propovtionate share of any appiicable
Conmnon Avea Operating Eenses

£9. Lessee acoopte the Premises from Lessor on an “ae-i5, where-ls” basls. Leeses acknowled @»9 that it vill
need to inslall Be own HVAL urits, insulation, slestrical sub-meter, and storahont dlazing. Lesees

acknowlodges that i will need to congtruct ite own enbeancs to the Premises & sumepiace along ivs Boulder
Avero Frontage. Lesses ackvowiedges that 1 wight have Lo do some exterior sidewaik andfor asphalt
alferations in ovder to make the storelront move ADA accossibia,

S0, Losuse s a Nevada intbed lablit 7 compary. Lessee will provide Lessor a copy of bs Cperating Agreeraent
andg Avticles of incorporation. Lessos must brovide Landiard of any updates 1o these documents within thi
&") daye of any changes or amendments thereto.

Bl Lrases, ot Lessed’s soie cosy and oxperse, shall install and muintal on the exterior of the Premises signs
for the buslnese, Any gign andior adverticing matter must be keph clean and wel-mgintained,

&2, Landlord shai provide the designated area for trash i}'mia ahd pickup i Exabip "A%

l’f’; " pacezoF? . : @/{
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ARBITRATION AGREEMENT

Standard Lease Addondum

Dated Jupe 15, 201u

8}( and Between {Lesscr OME Mevada LLC {ip ite cepacity as Manager of
21l ownership sntitias)

{Lessee} Areifice LLE ¢

Address of Promises: 1835 8 1yt Street
Las Vagas NV 8¢157

Paragragh 52

A ARSITRATION OF DISPUTES:

Excapt s provied in Paraguph B below, the Parties agree (9 reseive any avd all cladms. disputes or azsagreemems evqng under this Leese, ngiudng,
but not fimdexd in ary matter relating to Lessur's &zl {0 apiruve En asmpnment, subd or othes & v of § fs iderpst in the Lease under
Faragraph 12 of this Lease, any clher defauits by Lessr, or any defaulis by Lesspe by and through azi:ifi%lifm s provided beiow and trevocably welve
“aryy andt alf righls 0 the cordraty.  The Paries agrec fo &t o times conduct themsolves in siact, full viate and tiraely ; wih e s
heract and et any atlempl 1o Sircumvant ine Soane of Yis Aditration Age 1 shiali be absolutely mufl and voud and of no farce or effect whalsosver.
2. DISPFUTES Excwm FROM ARBITRATION:

The fotiowing clawas, disp ardi ds under tis Laase @re expressty sxchxied from e whitiation procedres wet forh enpin. 1 Dispules for

w‘n,h a dierent resohlion dssemﬁalim s speciically set forth in e Lease, 2. Ali cimy by eilber panty whkh (&) seek anyt?mg offter than
o defeamination 27 dghts under TS Lease, or ] ame pmantg feunged upen matters of fraud, wifful miscondudt, bad folth or any otwr

aﬁegmt& o {omous acdion, anvd seak the weand of NR & Claims relating o (8] Lessors ise of any

fan dights W 10 appicabsR faw o {5} Widrfeﬂ!e{fw usid by Lessor o g 9o of the Promises or H fensee’s
ﬂgh:ofpbs-ﬂssmcﬂiothepramses alf of wheh disputey shall b resolved by sulf Hlexd i e appicable coust of fwisdiction, the Sacising of which sowr
shall b sdiscl 1o appeal pursiant to applvabie faw and 4, All claing arising urder Paragranh 38 of ivs Loase,
<. APPOINTMENT OF ai ARBITM‘%’O}Z:
At dispuges sidledt tu s Adsitation Agreessent, shakt be determmined by binding arbaration: T ¢ t o Nevads Revised Statutes Chapler 38 {the
Ussitorm Advikeation At of 2000} o siny sucoessor statde, % petore the American Arbilsation A i UAART} under s commersiat amitration ruies,
1 a3 nay he oherwiss muturlly agréed by Lesser and Lassea e A 1. Suoh arbilrat &aﬂ be nlized by the Paties, or either of iham
sihin ton {15} days after siiher party serds wiitten notice {the “Arviration Notice™} of a i 1o ark by registered or partified mall B the ather

parly and to To Arbilrator, The Arbitnation Notioe shatl condein i description of the subjest ratier of the arbiretion, the dispuie with raspect therelo, e
amount ;rrvc’,vaq i any, and the remedy o colmmination suught ff the Parlios have elacted 1o utilize AAA or some uther arganization, the Adbitrator
steall be i i with said orgs ion's rules. In tho evant the Arbitrator is not selncted a8 previded Tor atiove for any eason, e aa'i;
iniating arbitration shalf apply & the appropriale Coiet Sor the appantnont of & qualified retired judge 1o 4ot as the Arblimaton.

B3 ARBITRATION PROCEDURE: .
% PREMEARING ACTIONS. The Adilesior shait schedule o pre-hsaring conference fo resglve procedurel math ge for the
ascharpe of infermation, obialy stipuations. and nacow e issues.  The Parties wit submit p iules o the A = e
| pre-hearing condorenios, The 500p9 and durstion of dscovary wil! be withis the sole discretion ot :ne Arbitrator. Tne A:ﬁx§rafa shali have fhe mm’enan
1 ordier @ pre-heering ex-"bzmge of xmrmakum oy the Parties, including, withoud timitad o
of togtimony of piep , end i bydapasﬁwnana&esafmmedm%ﬁrmes Tris distretion shall be axersi & in favor of
3 natie wrde the ol ces. The Arbdrafor may issue subpoenas and subpoenas duces tecurm as provided for i the appix
5%3%@1&? or case kaw. .
pd THE DECISION. The mbitmlior shall be tonductad § i1t the cily oF il mth;f whiich the Premises ace fooied at & § 2ty
sorweniont site. Any Pasty may be reprassnled by counsel or alher autt g @ decisin(s), the Arbi ahal B
fhe righis ang obbga';ors of dve Patmzs dsgy to the ive laws and ‘ho torms g aw%;:cas of :*ms Lease. T‘he Aiblteator's detision shall ve
based on the evidence inlraduved at the toaring, induding alt logieal and hig nferences tharetom. The ArbErator may mske any detepmination

andfor grant any remedy of ralief that is just and eiilable. The deision must be bases on, am aczoo«ngamsd oy, 8 witter: statemant of decsion
g the faciuel ardt !egsi bssi& for s decision &5 to sach of the nrindipal controveited issues  The declsion shalt be conciusive und pindirg. and
rediter be corfimed as 2 i ‘v hy the wourt of applicable ;unsdman subject orly 1o cwlbnge an the grourkis st fonh in the applivsdle

aoty o7 case law. The va!«ﬁxty and anforcexblity of the Acbitratar's degision is to ba G ek ly Iy the count of appropdate jursdiclion
pursuEnt (o e povisions of this Leese, The Amiirator may awars Costs, sncmdmg without dmitation, Arbirater's fees and souis, gtinrnays” fees, and
axpert and witness oests, 16 the prevailing paay, ¥ 2y, 2s by the A it b o .

Wavonizver a realter which has been submitted to arbitration Ivolives a dispute as fo whaiher or 1ot a pargicul issicny {olhver than &
fedlur 0 pay wonsy} consiiufes 8 Default, the fime Yo commence o waass su&) action shal be Wled from Be dake M me totoa of Setlralion is
sexvedﬁx«m?zundm He dals he Arbi durs his o her dert i, b . it this provision shall NOT spply in the sven! that the
Arbarator g s st the Arki Nofive was prapgrad in bax ‘a&vh

Whanever e dispute srises bef e Pacties oo 7t ot v} ﬂw fafure io make & payment of money constiules a default, e
servicy of an Arbilration Notios shall NOT toll he time poriod whish o pay ihe money. The Party aflegedly oldigated i pay the monsy may, however,
elect 1 pay $he money “wridsr protest” by X g said p t with & wiitlen statemert salting forts the cozpans for such protest, f thaveatier,
1% Arbiralor detennines fhal the Pasty who revelived said 'roney was mt a-m\ad 1o Such paytent, said money sial ba p'wnﬁ‘y refumed 1o the Pady
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EXHIBIT A
of Attachment 2

DESCRIPTION OF THE FAGADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining then Northern boundary
of Boulder Ave, the Eastern boundary of First Street and other public areas, including all exterior
wall planes, window, doors, fascias, awnings, parking area, and other architectural projections.
Including in the area consisting of the building face is the Northern and Eastern boundaries of the
property, as described in “Attachment 1 — Legal Description of the Property” and other public
areas, including all exterior wall planes, window, doors, fascias, awnings, landscaping, parking
area and other architectural projections.

The Fagade Easement granted herein shall terminate five (5) years from the date of execution of
the recordation of this Fagade Easement Deed without further action upon the City of Las Vegas
Redevelopment Agency. .
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ATTACHMENT 3

FORM OF FACADE EASEMENT DEED

APN: 139-33-811-018
RECORbING 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, CMS
NEVADA, LLC/ S&F GENESEE, 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 a Commercial Visual Improvement Agreement and Grant
of Facade Easement dated (the “CVIP Agreement’) which required
the Grantor to improve the facades(s) of the building(s) on the Property in accordance with the
CVIP Agreement and Grantee’s Commercial Visual Improvement Guidelines.

2. Grantor shall maintain the Property and the Facade Easement Area in accordance
with the Facade Easement Agreement, including without limitation, the provisions set forth in the
Building 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.
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3. Grantee may use the Facade Easement for the purpose of ensuring the repair and
maintenance of the Facade Easement Area, including the Facade Improvements to be constructed
thereon, in accordance with the Facade Easement Agreement.

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

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

6. The Grantee shall not use orexercise 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
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over five (5) years. The Amortization Schedule is set out in Exhibit C, aftached
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 Easement 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.
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day of

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

ATTEST:

OWNER
CMS NEVADA, LLC/ S&F GENESEE, LLC

By:

DAVID MOZES
"GRANTOR’

ACCEPTED AND AGREED TO:

CITY OF LAS VEGAS REDEVELOPMENT
AGENCY

By:

OSCAR B. GOODMAN

Its: CHAIRMAN
‘GRANTEE"

'BEVERLY K. BRIDGES, MMC
Secretary

APPROVED AS TO FORM

Counsel to the Agency

Date
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ACKNOWLEDGMENTS

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

2010 by DAVID MOZES as OWNER OF 1025 SOUTH FIRST STREET.

Notary Public in and for said County and

State
STATE OF NEVADA )
)ss.
COUNTY OF CLARK )
This instrument was acknowledged before me on the ___ day of

2010 by Oscar B. Goodman as Chairman of the City of Las Vegas Redevelopment Agency.

Notary Public in and for said County and
State
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

LOT FIFTEEN (15) IN BLOCK NINE (9) OF SOUTH ADDITION TO THE CITY OF LAS VEGAS, AS
SHOWN BY MAP THEREOF ON FILE IN BOOK 1 OF PLATS, PAGE 51 IN THE OFFICE OF THE
COUNTY RECORDER OF CLARK COUNTY, NEVADA.
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EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining then Northern boundary
of Boulder Ave, the Eastern boundary of First Street and other public areas, including all exterior
wall planes, window, doors, fascias, awnings, parking area, and other architectural projections.
Including in the area consisting of the building face is the Northem and Eastern boundaries of the
property, as described in “Attachment 1 — Legal Description of the Property” and other- public
areas, including all exterior wall planes, window, doors, fascias, awnings, landscaping, parking
area and other architectural projections.

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

FORM OF FACADE EASEMENT REPURCHASE PRICE
AMORTIZATION SCHEDULE

Amount of Purchase Price: $44,325.00 (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:

$44,325.00

$35,460.00

$26,595.00

$17.730.00

$8,865.00

$0.00
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ATTACHMENT 4

FORM OF BUILDING FAGADE MAINTENANCE AGREEMENT

APN: 139-33-811-018

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 CMS NEVADA, LLC/ S&F GENESEE, 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 1025 SOUTH FIRST STREET, Las Vegas, Nevada and currently
designated as Assessor's Parcel Nos.139-33-811-018; and

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

WHEREAS, Owner has rehabilitated the property facing the Facade Easement Area:
Facade Easement Area; The area consisting of the building face adjoining then Northern boundary
of Boulder Ave, the Eastern boundary of First Street and other public areas, including all exterior
wall planes, window, doors, fascias, awnings, parking area, and other architectural projections.
Including in the area consisting of the building face is the Northern and Eastern boundaries of the
property, as described in “Attachment 1 — Legal Description of the Property” and other public
areas, including all exterior wall planes, window, doors, fascias, awnings, landscaping, parking
area and other architectural projections.

Agency purchased a Facade Easement for the Property (hereinafter “the Facade Easement’)
which ensures that the building facades on the Property will be preserved in a manner consistent
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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. 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 Redevelopment
Agency and any other City of Las Vegas department that may have issued approvals and/or
permits as of the date of this agreement, or as may be otherwise approved by City during the
term of this agreement. Copies of the plans for the 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 Redevelopment Agency, clo 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 Agency. "Diligent maintenance” is
persistent upkeep which employs the standard of care necessary to meet all requirements of
applicable local ordinances and regulations and standards of workmanship in accordance
with the generally accepted standards for maintenance observed by comparable uses
located within the City of Las Vegas. In particular, Owner covenants that:

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

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

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

d) All 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.
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e) All exterior lighting, including but not fimited 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 Agency’s Executive Director (“Director”) (or, if that position no longer exists,
an Agency official with comparable duties) or the Director's designee may impose conditions
on any extension of time to cure the breach, which conditions may include but are not limited
to (i) requiring Owner to post a cash deposit or surety bond in the amount of the estimated
cost of curing the breach or default, and (ii) requiring that Owner commence curing the
breach or default by a specified date and thereafter diligently and in good. faith continue to
cure the breach until completion of the cure.

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

Hold Harmless. Owner shall waive any and all claims for damage or loss as a result of
Agency's entry onto the Property. Owner shall defend, indemnify and hold harmless Agency,
its employees, officers, agents and contractors from and against any and all liability, loss,
expense, including reasonable 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, it's employees,
officers, agents and/or contractors.

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

Additional Remedies. The Agency, in addition to the collection procedure set forth above in
paragraph 4, may make the cost incurred in maintaining the Property a lien upon the
Property by recording a notice with the Clark County Recorder. The lien may also include
any and all costs incurred in recording the lien. The notice shall state that the Agency has
incurred maintenance costs under the terms of this agreement and shall state the amount,
together with a statement that it is unpaid. Such lien shall be immediately released upon
Owner’s payment of said costs.
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7.

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 Officer

OWNER: CMS NEVADA, LLC/ S&F GENESEE, LLC
1182 EAST CARSON AVE
LAS VEGAS, NV 89101

TENANT: ARTIFICE, LLC
1112 SOUTH CASINO CENTER BLVD.
LAS VEGAS, NV 89104
TRINITY SCHLOTTMAN, MANAGING MEMBER

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

Miscellaneous Terms and Provisions.

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

b) - Notice to Agency or Owner shall be considered to have been given when sent in the
manner and 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

Artifice - CVIP AGREEMENT
(1025 South First Street)




10.

1.

12.

13.

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 of recordation, 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 title 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.

Artifice - CVIP AGREEMENT
{1025 South First Street)




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

By: Date:
Name: DAVID MOZES
Title: OWNER

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

By: Date:
OSCAR B. GOODMAN ’
CHAIRMAN

ATTEST:

BEVERLY K. BRIDGES, MMC
Secretary

APPROVED AS TO FORM:

Counsel to the Agency Date

Avrtifice - CVIP AGREEMENT
(1025 South First Street)




ACKNOWLEDGMENTS

STATE OF )

)ss.
COUNTY OF )

This instrument was -acknowledged before me on the ____ day of
2010 by DAVID MOZES as OWNER. .

Notary Public in and for said County and

State
STATE OF NEVADA )
, )ss.
COUNTY OF CLARK )
This instrument was acknowledged before me on the ____ day of

2010 by Oscar B. Goodman as Chairman of the City of Las Vegas Redevelopment Agency.

Notary Public in and for said County and
State '

Artifice - CVIP AGREEMENT
(1025 South First Street)




EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

LOT FIFTEEN (15) IN BLOCK NINE (9) OF SOUTH ADDITION TO THE CITY OF LAS VEGAS, AS
SHOWN BY MAP THEREOF ON FILE IN BOOK 1 OF PLATS, PAGE 51 IN THE OFFICE OF THE

COUNTY RECORDER OF CLARK COUNTY, NEVADA.

Artifice - CVIP AGREEMENT
(1025 South First Street)




EXHIBIT B

DESCRIPTION OF THE FACADE EASEMENT AREA

Facade Easement Area: The area consisting of the building face adjoining then Northern boundary
of Boulder Ave, the Eastern boundary of First Street and other public areas, including all exterior
wall planes, window, doors, fascias, awnings, parking area, and other architectural projections.
Including in the area consisting of the building face is the Northern and Eastern boundaries of the
property, as described in “Attachment 1 — Legal Description of the Property” and other public
areas, including all exterior wall planes, window, doors, fascias, awnings, landscaping, parking
area and other architectural projections. '

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

Artifice - CVIP AGREEMENT
(1025 South First Street)




ATTACHMENT 5

SCOPE OF WORK AND TENTATIVE SCHEDULE OF IMPROVEMENTS

1. Exterior Shutters $7,800.00
2. Replace- Fill in Masonry Openings $13,500.00
3. Exterior Electric . $5,150.00
4, Exterior Windows $9,150.00
5. Set/Case/Stain Openings ' $4,200.00
6. Exterior Framing- Parapet Reinforcement $8,500.00
7. Exterior Sign- Cabinet & Neon $10,100.00
8. Exterior Comic Sign $3,950.00
9. Exterior Concrete & Railings $14,800.00
10. Engineering Exterior Railings/Flatwork/Structural $3,700.00
11. Exterior Paint & Signage $7,800.00
TOTAL ESTIMATED PROJECT COSTS  $88,650.00

Estimated CVIP Grant $44,325.00

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

Schedule of Improvements

Work will begin 45 days after approval of Agreement and should be complete within 120 days,
depending on contractor’s work schedule/work load.

Artifice - CVIP AGREEMENT
(1025 South First Street)




Attachment 6

Please Print Legibly

VIP Disclosure of Ownership/Principals
w
VIP Contracting Entity Information

Name _Trimby Schls #hr\en, / A ‘; \( 1€ Z Zf

Mailing Address 4 T()wuéhed Les stas NV Zd10]
Business Phone _ 102 - 204 -¥731 _

Tax ID or Social Security Number__ 2 1290 2 9| 5

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
holding more than one percent ownership interest in the real property.

Dovid Ny €5 1182 E. Carson Hue, Lat Vegy loirsaboi Jo2- 430~ 44

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:

e (Y OF Las VecAs RepeveloPMENT AGENCY




Attachment b cont.

| . .. Please Print Legibly
VIP Disclosure of Ownership/Principals
' Regl Property - Page 2 o; 2 :

Alternative Disclosure of Ownership/Principal

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

Name of Attached Document
Date of Attached Document
Number of Pages

Certification of Disclosure of Ownership/Principal - Real Property

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

Signature ' ] o7
Date 2] )

State of Nevada
County of Clark

This instrument was acknowledged before me on

November 2,20/ (date) by
rﬂfj ()_}H m OZP% . (name of person)

Y oaxs g(’ M

Notary Public

MARIE SCHE® |

nlotary Pullic State of Nevodn
° ago. 04-102741-1
Ky appt. sxp- Fsb. 1, 2014

P

s C1TY OF Las VEGAS Repeveropment AGENcY




Attachment 6 cont.

. ] ' Please Print Legibly
VIP Disclosure of Ownership/Principals

w
VIP Contracting Entity Information

Name Trx(\i éu\ oH*me - Hr‘} -C((c LL(

Mailing Address 211 Tasaccr 511”134 Lcs ]/ro as, NV 291
Business Phone _02 - 20¢i-¥713 7]

Tax ID or Social Security Number ,27 23 2013

Type of Business

Sole Proprietor, Partnership

Limited Liability Company. Corporation

Disclosure of Ownership/Principals

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

Tr\mi St man 120 Toncer Qree'?L [ ag Vt'daﬂ /VV?‘ND) 192- 201”877")
_ﬁ_@l\;m p bkl,)r ”Ilc} {65100 ((/I'A’r ,mf QSL miM/ 6’/)“/'70’45%“3 §

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 .
If continuation sheets are attached, please indicate the number of sheets: é%

WCM of Las Vecas Repeveropment Acency




Attachment 6 cont.

) . L Please Print Legibly
VIP Disclosure of Ownership/Principals
Alternative Disclosure of Ownership/Principal
If the Contracting Entity, or its principals or partners, are required to provide disclosure (of persons or entities
holding an ownership interest) under federal law (such as disclosure required by the Securities and Exchange

Commission or the Employee Retirement Income Act), a copy of such disclosure may be attached to this
certificate in lieu of providing the information set forth on the previous page. A description of such disclosure

documents must be included below. : ;

Name of Attached Document 4 ccre VLC;'?"y 2 ?[) 7‘:/0 '/7Z€/
Date of Attached Document _/Q~2 7~ /O

Number of Pages /

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

certificate is W

Signature___Z -7 0

Date /(%237 /(7/

State of Nevada
County of Clark

This instrument was acknowledged before me on
Dcrdoer 28,2010 (date) by
’W iy \.’\:}Vem Senlettonan (name of person)

 Catibe \M@w—\

Notary Public

SRR e

"CATHLEEN V. HOLMES §
\ Notary Public Stote of Nevada §
¥ No.07-37704)

Myupp! n(p June 21, 2011

MCHY o Las Vioas Repeveropment Acency




Attachment 7

‘ Please Print Legibly
VIP Participant Affidavit and Employment Plan

Paﬁe 1of2
STATE OF NEVADA }
} ss:
COUNTY OF CLARK }

I, Tr A \;# ~ 50[« }0 # man , being first duly sworn, depose and state under penaity of perjury
as follows: '

1. 1 am a corporate officer, managing member, or sole proprietor of the /—))/Il ; f [ (P , & company
duly organized in the State of Nevada as a LL( . , (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 I Jd 25' 5, , 7 5‘} reet (“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

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

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

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

b. Create jobs or other business opportunities for nleza(pby residents; IQ)

c. Increase local revenues from desirable sources;

d. Increase levels of human activity in the #6development area or the immediate neighborhood in which
the redevelopment area is located; /h

e. Possess attributes that are unique, either as to type of use or level of quality and design; -

f. Require for their construction, installation or operation the use of qualified and trained labor; [Z/and

g. Demonstrate greater social or financial benefits to the community than would a similar set of buiidings,
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.; Oor

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. [l 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. Evidenged by photographs of the
immediate surrounding area displaying the slum and blight. or

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. [J or

Ciry o Las VeGas Reoeveropment AGenCY




Attachment 7 cont.

 Please Print Legibly
VIP Participant Affidavit and Employment Plan

Page 2 of 2

e. The visual improvement of the property or addition of the business 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 documentation which evidences that no reasonable means of
financing are available to the Participant.

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

at the time of application. z / (initial)

b. The applicant has no current bankruptcy proceedings, or past bankruptcy proceedings, whether
corporate or personal, within the past five years. z" :é (initial)
¢. The applicant has no past-due federal, state, county or city of Las Vegas tax bilis at the time of

application. _ 7 /2 (initial)

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

the Redevelopment Agency. __{ é (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 neighborhood to find employment opportunities outside the redevelopment area, via public
transportation or personal vehicles. Of the existing businesses within the neighborhood, many are family
owned and have been in business for a long time. These existing businesses are not in an expansion mode
and are not likely to employee neighborhood 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 iﬁare of any job opportunities available from the business.

DATED this 22 day of\//7é7Z cr . _:-2—’0 /0

Authorized Signature:

SIGNED AND SWORN TO before

me this _ 284" day of Ockober , 200 by Teln ;‘\-o\' Haven Sch lsttman

Notary pusLic  Crth Lo T"E%Q/wdﬁ

My Commission Expires:

CATHLEEN V. HOLMES
Notary Public Stata of Nevado
No. 07-3770-1
p. June 21, 2

Ciry of Las Vecas RepevelopmeNT AGENCY




Attachment 8

. : - Please Print Legibly
VIP Real Property Owner Consent |

o T e s e

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

L DBavip Mmozes , owner and/or authorized representative of APN# | 3 0’ 3 3 91 | 4 ’iY

also commonly knownas __1025 S | ST ST 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 ARTIFICE LLL , 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. .

DATED this_ 25" dayof __ocoBer- 2010

Authorized Representative: %

SIGNED AND SWORN TO before

me this 15(*'\ day of O cdvber , 2010 by_CQZiAQb»\/F"W@\%

e CATHLEEN V. HOLMES
U Netory Public State of Nevads
No. §7-3770-1

A2 My uppl. exp. June 21, 2011

NOTARY PUBLIC
My Commission Expires: L

i

MCITY of Las-Vecas Repeveropment AGEncy \




Public Purpose/Impact Analysis

City Council/Redevelopment Agency Meeting
December 15, 2010

Title of Project: Commercial Visual Improvement Agreement (CVIP) between the
Las Vegas Redevelopment Agency and CMS Nevada, LLC/ S&F Genesee, LLC
(Property Owner) and Artifice, LLC (CVIP Participant) (1025 South First Street.)

Project Description: Building exterior and signage upgrade to the existing
building located at 1025 South First Street, which is on the North/East corner of
Boulder Avenue and First Street.

Sponsor/Developer: Artifice, LLC (CVIP Participant)

Assistance Provided by: Redevelopment Agency. Total project cost is
approximately $475,000. 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 $50,000.00 for exterior improvements to the
building and surrounding area. Agency will also record a Fagcade 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: 6-10 Permanent jobs

Number of Indirect Jobs Created: Employment is based on those trades that will
be utilized to complete this project. Trades to be utilized for this project will
include upgrading the existing signage, painting the exterior facade and
resurfacing the asphalt throughout the property.

Number of Direct Jobs Retained: N/A

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 benefit 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:

Artifice, LLC took possession of the building approximately 5-months ago with
plans to complete interior and exterior upgrades of the property. Artifice, LLC is
undertaking exterior improvements to the property that include installing new
signage, paint, updated fire protection systems, ADA compliant sidewalks, and
new windows and shutters. The property is part of the Mission Industries plant
which sits in the heart of the 18b Arts District and will be rebranded as Artifice.




Once the upgrades are completed the property will provide much needed
beautification to the area as well as a gathering place for locals. In total the
CVIP Participant, Artifice, LLC will invest approximately $475,000 for the
upgrades.

Quantitative Economic Benefits:

$475,000 is being fed into the local economy through the employment of
subcontractors for the improvements to the interior and exterior of the building
along with signage and ADA sidewalk upgrades.

Private Investment:

Applicant will be funding the entire project cost of approximately $475,000.
This is a reinvestment into the property and community by the owner.

Public Investment:

The CVIP program requires a 1:1 match from the applicant for all pre-approved
exterior improvements. Once the project is complete the Redevelopment
Agency will record a Fagade Easement and Building Maintenance Agreement
against the property for a period of five years. At the end of five years, the
property is facade easement and building maintenance agreement is removed
from the property.

Total direct Economic Impact:

$475,000

Total Indirect Economic Impact:

Not measurable at this time.

Economic Impact Study Performed: Yes [] No [X]

Return on Investment Analysis Performed: Yes [ ] No [X]
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a(ly o{ Las V% Agenda Item No.: 8.

AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

DEPARTMENT: OFFICE OF BUSINESS DEVELOPMENT
DIRECTOR: BILL ARENT

SUBJECT:

Report and possible action regarding Redevelopment Agency projects currently under contract or
negotiation, other projects proposed or under construction within or near the Redevelopment
Area, and to provide an overview of programs and initiatives - Wards 1, 3 and 5 (Tarkanian,
Reese and Barlow)

Fiscal Impact

No Impact [ Augmentation Required
E Budget Funds Available

Amount:
Funding Source:
Dept./Division:

PURPOSE/BACKGROUND:

To update the Redevelopment Agency (RDA) Board on projects currently under contract or in
negotiation with owners, developers-and consultants; to present development projects proposed
or under construction within or near the Redevelopment Area; to provide an overview of
programs and initiatives; and to receive input from the RDA Board on the status of projects,
programs and initiatives as warranted.

RECOMMENDATION:
Accept report and direct staff as appropriate.

BACKUP DOCUMENTATION:
None




G(Zy 0,6 LA/J, V% Agenda Item No.: 9.

AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

SUBJECT:

CITIZENS PARTICIPATION: PUBLIC COMMENT DURING THIS PORTION OF THE
AGENDA MUST BE LIMITED TO MATTERS WITHIN THE JURISDICTION OF THE
REDEVELOPMENT AGENCY. NO SUBJECT MAY BE ACTED UPON BY THE
REDEVELOPMENT AGENCY UNLESS THAT SUBJECT IS ON THE AGENDA AND IS
SCHEDULED FOR ACTION. IF YOU WISH TO BE HEARD, COME TO THE PODIUM
AND GIVE YOUR NAME FOR THE RECORD. THE AMOUNT OF DISCUSSION ON ANY
SINGLE SUBJECT, AS WELL AS THE AMOUNT OF TIME ANY SINGLE SPEAKER IS
ALLOWED, MAY BE LIMITED



% O/e LA/}, V% Agenda ltem No.: 10.

AGENDA SUMMARY PAGE
REDEVELOPMENT AGENCY MEETING OF: DECEMBER 15, 2010

SUBJECT:
AGENCY MEMBER RECOGNITION: COMMENTS MADE BY INDIVIDUAL AGENCY

MEMBERS DURING THIS PORTION OF THE AGENDA WILL NOT BE ACTED UPON
BY THE AGENCY UNLESS THAT SUBJECT IS ON THE AGENDA AND SCHEDULED

FOR ACTION



