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RESOLUTION NO. ___R-67-2001

RESOLUTION CONSENTING TO CERTAIN UNDERTAKINGS OF THE CITY OF LAS
VEGASREDEVELOPMENT AGENCY IN CONNECTION WITH THE DISPOSITION AND
DEVELOPMENT AGREEMENT WITH L’OCTAINE LIMITED PARTNERSHIP FOR THE
DEVELOPMENT OF PROPERTY LOCATED AT THE SOUTHEAST CORNER OF LAS
VEGAS BOULEVARD AND GASS AVENUE

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 and on November 4, 1996, by Ordinance 4036 (the "Redevelopment Plan"); and

WHEREAS, the Redevelopment Plan identifies and designates an area within the
cofporate 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 is the owner of a vacant parcel of land located on the

southeast corner of Las Vegas Boulevard and Gass Avenue, in Las Vegas, Nevada, and which parcel
is commonly known as APN 139-34-401-002 (the "Site"); and

WHEREAS, the City Council of the City of Las Vegas has considered the findings that
the development of buildings, facilities, structures or other improvements to be located at the Site are
of benefit to the Redevelopment Area or the immediate neighborhood in which the Redevelopment
Area is located, which findings are attaiched as Exhibit “A” to this Resolution; and

WHEREAS, the City Council of the City of Las Vegas has considered the ﬁndings that
no other reasonable means of financing the buildings, facilities, structures or other improvements on
the Site are available, which findings are attached as Exhibit “A” to this Resolution; and

WHEREAS, the City Council of the City of Las Vegas has considered the undertakings
of the Agency in connection with the Disposition and Development Agreement (the "Agreement"),
the form of the Agreement being on file with the Agency, which provides for the conveyance of the
Site to L’Octaine Limited Partnership for the development and expansion of a mixed use, mixed

income use apartment complex and commercial retail space to be known as L’Octaine (the “Project”),

all as more fully set forth in the Agreement.
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NOW, THEREFORE, BEIT HEREBY RESOLVED that the City Council of the City
of Las Vegas hereby finds and determines that the development of buildings, facilities, structures or
other improvements on the Site are of benefit to the Redevelopment Area or the immediate
neighborhood in which the Redevelopment Area is located; and

RESOLVED FURTHER, that the City Council of the City of Las Vegas hereby finds
and determines there are no reasonable means of financing those buildings, facilities, structural or
other improvements on the Site; and

RESOLVED FURTHER, that the City Council of thé City of Las Vegas hereby
consents to the undertakings of the Agency in connection with the Agreement with L.’ Octaine Limited
Partnership for the Proj éct concerning the development on the Site. |

e,

PASSED, ADOPTED AND APPROVED this /4 &iay of , 2001,

CITY OF LAS VEGAS

OSCAR B. GOODMAN, Mayor
ATTEST:

—‘S :

ARA JO RO MUS, City Clerk

APPROVED AS TO FORM

\Q/Qub&m “// 2o /o;

Date
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 DISPOSITION AND DEVELOPMENT AGREEMENT
| - BETWEEN THE |
CITY OF LAS VEGAS REDEVELOPMENT AGENCY
AND
L’OCTAINE LIMITED PARTNERSHIP_ |
THIS AGREEMENT is entered into as of the Zé_ day of 7/(4(,, ,2001
(the “Agreement Date™), by and between the CITY OF LAS VEGAS REDEV/ELOPMENT

AGENCY (the "Agency") and L’OCTAINE LIMITED PARTNERSHIP a Nevada limited
_ partnershlp (the "Developer") _

. [§100] SUBJECT OF AGREEMENT

A. [§101] Purpose of this Agreement The purpose of this Agreement is to effectuate
the Redevelopment Plan (the "Redevelopment Plan") for the Downtown Las Vegas
Redevelopment Area (the "Redevelopment Area") by providing for the development of certain
real property (the "Site") included within the boundaries of the Redevelopment Area. The
redevelopment of the Site pursuant to this Agreement and the fulfillment generally of this -
Agreement are in the vital and best interests of the City of Las Vegas, Nevada (the "City"), and
the health, safety and welfare of its residents, and in accord with the public purposes and
provisions of applicable federal, state and local laws and requirements.

B. [§102] The Redevelopment Plan This Agreement is subject to the provisions of
the Redevelopment Plan which was approved and adopted on March 5, 1986, by the City
Council of the City of Las Vegas by Ordinance No. 3218, as amended. The RedeveIOpment
Plan, as it now exists and as it may be subsequently amended pursuant to Section 701,
incorporated herein by reference and made a part hereof as though fully set forth herein.

" C. [§103] The Redevelopment Area The Redevelopment Area is located in the City
of Las Vegas, Nevada, and the exact boundaries thereof are specifically described in the
Redevelopment Plan and in a document recorded March 11, 1986, as Instrument No. 00777,
Book 860311, and amended in the document recorded February 11, 1988, Instrument No. 00382,
Book 880211, and further amended in the document recorded November 22, 1996, as Instrument
No. 00847, Book 961122, in the Office of County Recorder of Clark County, which documents
are incorporated herein by reference and made a part hereof as though fully set forth herein.

D. [§104] The Site The Site is that portion of the Redevelopment Area located on the
southeast corner of Las Vegas Boulevard and Gass Avenue, as shown on the Map of the Site
(Attachment A), and is more particularly described in the Legal Descrlptlon of the Slte
(Attachment D).
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~E. [§105] Parties to or Interrelated to this Agreement As of the date of this
Agreement, THE TOM HOM GROUP ACQUISITION CORP., a California corporation
(“TTHGAC”), is the sole general partner of Developer and CAMPAIGE AFFORDABLE
HOUSING - COMPANY B, LLC, a California limited liability company (“CAH-B”), is the sole
limited partner of Developer. THE TOM HOM GROUP, LLC, a California limited liability
company (“TTHG”), is a service company and is the authorized agent of TTHGAC and
Developer. TTHG also is the manager of CAH-B. The managers of the TTHG are Thomas E.
Hom and William W. Newbern. Messrs. Hom and Newbern serve as the chairman and president
of TTHGAC, respectively. :

1. [§106] Agency Agency is a public body, corporate and politic, éxercising
governmental functions and powers and organized and existing under the Community
Redevelopment Law of the State of Nevada (NRS 279.382 et seq.). The office of Agency is
located at 400 Las Vegas Boulevard South, Las Vegas, Nevada 89101. "Agency", as used in
this Agreement means the City of Las Vegas Redevelopment Agency and any assignee of, or
successor to, its rights, powers and responsibilities. :

2. [§107] Developer Developer is L’Octaine Limited Partnership, a Nevada
limited partnership. Developer’s principal address is 211 North Eighth Street, Ste. 203, Las
Vegas, Nevada 89101-4209. Developer agrees throughout the term of this Agreement to notify
Agency of the names of its partners. Wherever the term "Developer” is used herein, such term
shall include any permitted nominee, assignee or successor in interest as herein provided.

Pursuant to Resolution RA-4-99 adopted by the City of Las Vegas Redevelopment
Agency, Developer warrants that it has disclosed, on Attachment “J” attached hereto, all
principals, including partners of Developer, as well as all persons and entities holding more than -
one percent (1%) in Developer or any principal of Developer. Throughout the duration of this
Agreement, Developer shall notify Agency in writing of any material change in the above
disclosure within fifteen days of any such change. . :

a. The qualifications and identity of Developer and of its partners are of
" particular concern to the City and Agency, and it is because of such qualifications
and identity that Agency has entered into this Agreement with Developer. Except as
otherwise provided in this Agreement, during the existence of this Agreement, the
_ partners of Developer agree not to sell, convey, assign or transfer their interests in
Developer, or any portion thereof, without Agency’s prior approval. No voluntary or
involuntary successor in interest of Developer shall acquire any rights or powers
under this' Agreement except as expressly set forth herein.

b. Except as otherwise provided in this Agreement, Agency may terminate
its obligations under this if there is any significant change (voluntary or involuntary)
in the membership, management or control of Developer without Agency’s prior
approval.
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¢, Notwithstanding the foregoing, the following shall be permitted transfers
and shall not require Agency’s approval hereunder:

(1) A transfer or -assignment to a partnership, limited liability company,
corporation or other legal entity providing the transferee or assignee is under
substantially the same management and control as the transferor or the persons
managing or controllin g the transferor;

(2) A transfer resulting from the death or mental or physical 1ncapac1ty of an
- individual;

(3) A transfer or assignment in trust for the benefit of an ancestor, spouse,
issue or other family members or for charitable purposes;

(4) A transfer of stock in a publicly held corporation or of the beneficial
interest in any publicly held parmership or real estate investment trust;

(5) The admission of CAH- B as a general partner of Developer providing
TTHG is the manager of CAH B

- (6) The withdrawal of TTHGAC as a general partner of Developer prowdmg
- at such time CAH-B is a general partner of Developer;

(7) The admission as a partner in Developer of an institutional low income
housing tax credit investor (a “LIHTC Investor”) which contributes equity
capital to Developer (the "LIHTC Financing") in exchange for, among other
things, an interest in Developer entitling the LIHTC Investor to an allocation of
some or all of the low income housing tax credits generated by the Project (as
defined below);

(8) The transfer or assignment of a membership interest or an economic
interest in CAH-B or TTHG providing management. and control of such
limited liability company remains the substantially same; or

(9) Any mortgage, deed of trust, sale and leaseback or other form of
conveyance required for any reasonable method of financing or reﬁnancmg the
development of the Site.

F. [§108] The Development Subject to all the provisions of this Agreement,vthe
improvements to be constructed on the Site and the obligations of Developers to the Site (the
“Development” or “Project”) are as follows:

(1) an apartment complex having approximately fifty-one (51) apartment units
having a mix of affordable housing apartment units and market rate apartment
units;
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(ii) | approximately 4100 square feet of retail space on 'gronnd floor of the
Development; and -

: (m) a parking garage of approximately 52 vehicle parkmg spaces and 3 parkmg
spaces outside the parking garage.

~ The construction of the improvements are described in the “Scope of Development”
‘Attachment "C", attached hereto : :

G. [§109] Good Faith Deposit Prior to the execution of this Agreement by
Developer, Developer shall deliver to Agency a deposit in the form of either cash, a cashier's
check or an irrevocable Letter of Credit in the amount of Fifty Thousand and No/100ths Dollars
(850,000) (the "Good Faith Deposit"). The Good Faith Deposit shall serve as security for the
performance of the obligations of Developer under this Agreement prior to the return of the

~ Good Faith Deposit to Developer.

1. If the Good Faith Deposit is in the form of cash or a cashier’s check, Agency

~ shall invest the Good Faith Deposit in certificate of deposit insured by the Federal Deposit
Insurance Corporation and all interest earned thereon shall be added to and become a part of the
Good Faith Deposu subject to retention by Agency or return to Developer as hereinafter
provided.

2. Ifthe Good Faith Deposit is made by Letter of Credit, the Letter of Credit shall
be in the form attached hereto as Attachment "F" or otherwise in a form acceptable to Agency in

its sole discretion. Payment upon the Letter of Credit.shall be made upon presentation of a-

written statement signed by the Executive Director of Agency to the provider of the Letter of
Credit demanding payment consistent with the terms of this Agreement. The Letter of Credit
shall be renewed or replaced at least thirty (30) days prior to its explratlon or Agency shall be
authorized to draw down the entire amount.

3. Following the execution of this Agreement by Developer and prior to the
execution by Agency, any attempted revocation of Developer’s offer to enter into this Agreement
or any attempted material modification of the terms hereof without the consent of Agency shall
entitle Agency to retain the Good Faith Deposit.

4. Upon termination of this Agreement by Agency as provided in Section 511
hereof, or termination by posting a bond or the issuance of the Certificate of Completion for the
Development pursuant to Section 322, the Good Faith Deposit shall be returned to Developer or
retained by Agency as a set off against damages to which Agency is entitled under. this
Agreement

5. Upon termination of this Agreement by Developer as provided in Section 508
hereof, the Good Faith Deposit shall be returned within 30 days to Developer by Agency as
prov1ded therein.

4
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- 6. If Develéper is in default with respect to any material provision of this

Agreement, Agency may, except as set forth in Section 512 as below, but shall have no
obligation to, use the Good Faith Deposit or any portion of the Good Faith Deposit to cure such
default or to compensate Agency for any expense or damage sustained by Agency and resulting
from such default. If this Agreement has not been terminated as a result of such default,
Developer, on demand from Agency, shall promptly restore such Good Faith Deposit to the full
amount required by this Section 109. Prior to Agency's seeking recourse against the Good Faith
Deposit, Agency shall provide Developer with 30 day- written notice and an opportunity to cure
same as provided by Section 501 of this Agreement. '

"H. [§110] Representations and Warrgnties ;.

1. [§111] Agency’s Representations and Warranties Agency represents and
warrants to Developer that as of the date hereof and the date Developer acqulres the Site (“Site
Acquisition”): :

a. Agency is duly orgamzed and existing under the laws of the State of
Nevada.

b. Agency has all requisite power and authority to carry out its business as
now and whenever conducted and to enter into and perform its obligations under this
Agreement.

c. By proper action of Agency, Agency’s signatories have been duly
authorized to execute and deliver this Agreement.

d. To the best of Agency’s knowledge, no condemnation, eminent domain or
similar proceedings have been instituted or threatened against the Site.

e. To the best of Agency’s knowledge after commercially reasonable inquiry,
there is no existing or proposed plan to construct, modify, widen or realign any street
or.hjghway adjacent to or within the boundaries of the Site.

f.  To the best of Agency’s knowledge after commercially reasonable inquiry,
there are no legal actions pending or threatened against the Site or against Agency
which would inhibit Agency’s ability to perform its obhgatlons under this
Agreement.

g. To the best of Agency’s knowledge after commercially reasonable inquiry,

there are no actions, suits or proceedings, pending or threatened, before any judicial

" body or any governmental or quasi-governmental authority, against or affecting the
Site.

h. From the Agreement Date through Site Acquisition, no person other than
Agency or Developer has any right to possession to the Site, or any portion thereof.

5
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i. To the best of Agency’s knowledge after commercial reasonable inquiry,
. the Agency has not at any time, disposed of or arranged by contract, agreement or
otherwise for the disposal, storage, treatment or transportation of any Hazardous
Materials (as hereinafter defined) in, upon, over, under, across or with respect to the
Site and the Site is free and clear from any and all Hazardous Materials
(“Hazardous Materials” shall mean any hazardous, .toxic or contaminated
substance, material -or waste which is or becomes regulated by any local
governmental authority, the State of Nevada or the United States Government
including: (a) substances defined as "hazardous substances", "hazardous materials"
or "toxic substances" in the Comprehensive Environmental Response Compensation
and Liability Act of 1980, as amended (42 USC Section 9601, et seq.) -and/or the
Hazardous Materials Transportation Act (49 USC Section 1801, et seq.), (b) those
substances defined as any of the foregoing in the regulations adopted and
publications promulgated pursuant to such law; (c) petroleum or any fraction thereof;
and (d) asbestos, including asbestos containing construction materials);

j- - As of Site Acquisition, it is anticipated that the Site shall be zoned to
permit the construction of the Project as contemplated under the Scope of
Development and this Agreement, and the subsequent operation thereof, and, to the
best of Agency’s knowledge after reasonable commercial inquiry, there is no plan,
study or effort by the Agency or City which in any way adversely affects or would
adversely affect such zoning of the Site or the contemplated use of the Project;

k. To the best of Agency’s knowledge after commercially reasonable inquiry,
the execution, delivery and performance of this Agreement by Agency will not (i)
conflict with or be in contravention of any provision of law, order, rule or regulation
applicable to Agency or the Site, or (ii) result in any lien, charge or encumbrance of
any nature on the Site other than as permitted by this Agreement. '

l.  To the extent Agency makes any warranty or representation under this
Agreement to its best knowledge after commercially reasonable inquiry, such
knowledge shall be that of the Executive Director and the Operations Director and
those Agency or City employees reporting to-such person and those contractors or
agents of Agency superv1sed by such person.

2. [ §112] Representations and Warranties _of Developer Developer
represents and warrants to Agency that as of the date hereof and the date of Site Acquisition:

. a. Developer is a Nevada limited partnership duly orgamzed and existing
under the laws of the State of Nevada.

b. Developer has all requisite power and authority to carry out its business as
now and whenever conducted and to enter into and perform its obligations under this
Agreement
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¢. By proper action of Developer Developer s srgnatones have been duly
authonzed to execute and deliver this Agreement.

d To Developer' s best knowledge after commercially reasonable inquiry, the

execution of this Agreement by Developer does not violate any provrslon of any .

other agreement to which Developer is a party.

e. Except as may be specifically set forth in this Agreement and

governmental or financing approvals, to Developer's best knowledge after

~ commercially reasonable inquiry, no approvals or consents not heretofore obtained
by Developer are necessary in connection with the execution of this Agreement by
Developer or with the performance by Developer of its obligations hereunder.

f.  Neither Developer nor any of its members is currently a debtor in a case
under the Bankruptcy Code (Title 11 U.S.C.), is the subject of an involuntary petition

under the Bankruptcy Code, has made an assignment for the benefit of creditors or is -

insolvent and unable to pay its debts as they become due.

Il. [§200] DISPOSITION OF THE SITE

A. [§201] Site Conveyance In accordance with and subject to all the terms, covenants

~ and conditions of this Agreement, Agency agrees to convey, and Developer agrees to accept for

development, the Site for a total purchase price of Ten Dollars ($10.00) (“Purchase Price”).

B.  [§202] Conditions of Closing

1. [§203] Agency’s Condition of Closing Agency’s obligation to proceed with
the close of escrow is subject to the fulfillment by Developer or waiver by Agency of each of the

‘conditions precedent described below, which are solely for the benefit of Agency and which

shall be fulfilled or waived prior to close of escrow:

a. Developer shall not be in default of any of its obligations under the terms
of this Agreement.

b. Developer shall deliver the Purchase Price into escrow.

C. Developer has submitted to Agency and Agency has approved
Developer s evidence of ﬁnancmg pursuant to Section 216 of this Agreement.

d. There shall be no htrgatron pendmg with respect to this Agreement.

e. The approval ofa parcel map which establishes the Site as a legal parcel.
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2. [§204] Developers Conditions of Closing Develeper s obligation to

proceed with the close of escrow is subject to the fulfillment by Agency or waiver by Developer
of each of the conditions precedent described below, which are solely for the benefit of
Developer and which shall be fulfilled or waived prior to close of escrow:

a. Agency shall not be in default of any of its obhgatlons under the terms of
this Agreement. :

b. Developer shall have approved the physical condition of the Site pursuant
to Section 215 of this Agreement. ( .

c. Developer shall have approved the conditions of title of the Site pursuant
to Section 208 of this Agreement.

d. - Developer shall have obtained necessary equity capital and commitments
for construction financing for the development of the Site (collectively "Project
Financing") and provide evidence of the Project Fi mancmg which is satlsfactory to
the Agency.

e. There shall be no litigation pending with respeet to this Agreement.

f.  Developer shall have received final approval from Agency, the City and
all other applicable governmental entities of its construction plans and drawings
(including, without limitation, approvals required under Section305 of this
Agreement) and shall have recelved a building permit from the City to construct the
Building on the Site.

.g. The approval ofa parcel map which establishes the Site as a legal parcel.

‘ 3. [§204A] Developer's Feasibility Ana&sns On or before Site AchISltlon
Developer shall assess the feasibility of the Project. Notwithstanding any provision of this

Agreement to the contrary, if at any time prior to Site Acquisition, Developer in Developer’s sole
and absolute discretion determines acquisition of the Site or development of the Project will be
financially unfeasible for Developer, Developer by notice to Agency may terminate the parties’
future unaccrued rights and obligations hereunder, except for those rights and obligations which
under this Agreement expressly survive termination. Providing Developer is not in default under
this Agreement, Agency thereupon shall promptly release the Good Faith Deposit to Developer.
Developer shall be deemed to-have determined acquisition of the Site and development of the
Project is financially feasible to Developer if Developer either: (i) acquires both the Site and all
- other real property required for the development of the Project; (ii) fails to notify Agency of its
decision to terminate this Agreement on or before the date established by Agency and Developer
for the close of escrow; or (iii) notifies Agency it has waived its right to terminate the Agreement
on the basis of lack of financial feasibility prior to the date established by Agency and Developer
for the close of escrow.
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4. [§204B] Good Faith Cooperatron Covenant The parties agree to cooperate
in good faith to timely satisfyall conditions of close of escrow. :

C.  [§205] Escrow

1. [§205A] Agency’s and Developer’s Obligations Agency agrees to open an
escrow with STEWART TITLE or any other title company approved by Agency and Developer,
as escrow agent (the "Escrow Agent"), in Las Vegas, Nevada, within the time established in the
Schedule of Performance, Attachment "B". This Agreement constitutes the joint escrow
instructions of Agency and Developer, and a duplicate original of this Agreement shall be
delivered to Escrow Agent upon the opening of escrow. Agency and Developer shall provide
such additional escrow instructions as shall be necessary and consistent with this Agreement.
Escrow Agent hereby is empowered to act under this Agreement and, upon indicating its
acceptance of the provisions of this section in writing, delivered to Agency and to Developer
within five (5) days after the opening of the escrow, shall carry out its dut1es as Escrow Agent
hereunder.

a. -Developer shall deposit with Escrow Agent the Purchase Price for the Site
in accordance with the provisions of Section 210 of this Agreement.

b. Developer shall also pay in escrow to Escrow Agent the following fees,

charges and costs promptly after Escrow Agent has notified Developer of the amount

- of such fees, charges and costs, but not earlier than ten (10) days prior to the

scheduled date for the close of escrow: (i) one-half of the escrow fee; and (ii) the -

portion of the premium for the title insurance policy or special endorsements to be
paid by Developer as set forth in Section 211 of this Agreement.

c Agency shall timely and properly execute, acknowledge and deliver a
grant; bargain and sale deed in substantially the form set forth in Attachment "H"
(the “Deed”) conveying to Developer, title to the Site in accordance -with the
requirements of Section 208 of this Agreement, together with an estoppel certificate
certifying that Developer has completed all acts (except deposit of the Purchase
Price) necessary to entitle Developer to such conveyance, if such be the fact.

d.” Agency shall pay in escrow to Escrow Agent the following fees, charges
and costs promptly after Escrow Agent has notified Agency of the amount of such
fees, charges and costs, but not earlier than ten (10) days prior to the scheduled date
for the close of escrow:

(1) Costs necessary to place the title to the Site in the condition for
conveyance required by the provisions of this Agreement;

(i) One-half of the escrow fee;

(iii) Costs of drawing the Deed:;
9
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(iv) Recording feeS;
) Notary'fees;

(vi) The premium for a C.L.T.A. standard title insurance policy to be pa1d by
Agency as set forth in Section 211 of this Agreement;

(vii) Ad valorem taxes, if any, upon the Slte for any time prior to conveyance
of title; and

(viii)Any state, county or city documentary transfer tax.

2 [§205B] Escrow Agent Duties

a. Upon delivery of the Deed to Escrow Agent by Agency pursuant to
Section 209 of this Agreement, Escrow Agent shall record such Deed pursuant to
Section 210 when title can be vested in Developer in accordance with the terms and
provisions of this Agreement. Escrow Agent shall buy, affix and cancel any transfer
tax required by law and pay any transfer tax required by law. Any insurance policies
governing the Site are not to be transferred. Escrow Agent is authorized to:

(i) Pay and charge Agency and Developer, respectively, for any fees, charges
and costs payable under this Section 205 of this Agreement. Before such
payments are made, Escrow Agent shall notify Agency and Developer of
the fees, charges and costs necessary to clear title and close the escrow

(i) Disburse funds and deliver the Deed and other documents to the parties
entitled thereto when the conditions of this escrow have been fulfilled by
Agency and Developer; and :

(iii) Record any instruments delivered through this escrow, if necessary or
proper, to vest title in Developer in accordance with the terms and
provisions of this Agreement.

b. All funds received in this escrow shall be deposited by Escrow Agent in
an interest-bearing account in any state or national bank doing business in the State
of Nevada. All disbursements shall be made by check of Escrow Agent. All
adjustments shall be made on the basis of a 30-day month.

c. If this escrow is not in condition to close before the time for conveyance
established in Section 206, either party who then shall have fully performed the acts
to be performed before the conveyance of title by notice to Escrow Agent and the
other party may terminate the parties’ future unaccrued rights and obligations
hereunder, except for those rights and obligations which under this Agreement
expressly survive termination and demand the return of its money, papers or

10
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documents. If neither Agency nor Developer shall have fully performed the acts to
be performed before the time for conveyance established in Section 206, no

termination or demand for return shall be recognized until ten (10) days after Escrow
Agent shall have mailed copies of such demand to the other party or parties at the

address of its or their principal place or places of business. If any objections to the
termination or demand for return are raised in a writing delivered to Escrow Agent
and the other parties within the ten-(10) day period, Escrow Agent is authorized to
hold all money, papers and documents with respect to the Site until instructed in a
writing signed by both Agency and Developer or by an order of a court of competent
jurisdiction.

d. If no demands for termination are made, the escrow shall be closed as set
forth in this Section 205 of this Agreement. Nothing in this section shall be
construed to impair or affect the rights or obligations of the parties to this Agreement
to specific performance, if any. .

‘e.  Any amendment to these escrow instructions shall be in writing and
signed by both Agency and Developer. At the time of any amendment, Escrow

Agent shall agree to carry out its duties as Escrow Agent under such amendment.

f. All communications from Escrow Agent to Agency or Developer shall be
directed to the addresses and in the manner established in Section 601 of this

Agreement for notices, demands and communications between Agency and -

Developer.

g. The liability of Escrow Agent under this Agreement is limited to
performance of the obligations imposed upon it under Sections 201 to 212, inclusive,
of this Agreement

h. Neither Agency nor Developer shall be liable for any real estate
commissions or brokerage fees which may arise herefrom. Agency and Developer

- each represent that neither has engaged any broker agent or finder in connection

with this transaction.

[§206] Convevance of Title and Delivery of Possession Provided that Developer

is not in default under this Agreement and all conditions precedent to such conveyance have
occurred and any mutually agreed upon extensions of time, conveyance to Developer of title to
the Site shall be completed on or prior to the date specified in the Schedule of Performance.
Agency and Developer agree to perform all acts necessary to conveyance of title in sufficient

“time for title to be conveyed in accordance with the foregoing provisions. Possession shall be
delivered to Developer concurrently with the conveyance of title, except that limited access may
be permitted before conveyance of title as permitted in Section 213 of this Agreement.

E.

[§207] Form of Deed Agency shall convey to Developer title to the Site in the

condition prov1ded in Section 208 of this Agreement by the execution and delivery of the Deed.

11
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F. [§208] Condition of Title - Agency shall convey to Developer fee simple
merchantable title to the Site free and clear of all recorded liens, encumbrances, assessments,
easements, leases and taxes, except those which are set forth in this Agreement and included in
the Deed and those which are otherwise consistent with this Agreement and which are acceptable
to Developer; provided, however, that no covenants, conditions, restrictions or equitable
servitudes shall prohibit or limit the Development permitted by the Scope of Development,
Attachment "C". v

G. [§209] Time and Place of Delivery of Deed Subject to any mutually agreed upon
extensions of time, Agency shall deposn the Deed with Escrow Agent on or before the date
established for the conveyance of the Site in the Schedule of Performance.

H. [§210] Payment of the Purchase Price and Recordg@n of Documents

1. [§210A] Payment of Purchase Price " Developer shall deposit the Purchase

“Price for the Site required hereunder with Escrow Agent prior to the date for conveyance thereof,

provided that Escrow Agent shall have notified Developer in writing that the Deed, properly
executed and acknowledged by Agency, has been delivered to Escrow Agent and that title is in
condition to be conveyed in conformity with the provisions of Section 208 of this Agreement.

2. [§210B] Recordation of Documents Upon the close of escrow, Escrow

Agent shall file the Deed for recordation among the land records in the Office of the County
Recorder of Clark County, Nevada, which Deed shall be recorded snnultaneously with the deeds
of trust or other security instruments (each a "Project Encumbrance") securing acquisition,
development, construction, bridge, permanent or other real estate secured financing for the
Project (each a "Project Loan").

3.  [210D] Deliveries to Parties Escrow Agent shall deliver the Purchase Price

and other required sums to Agency and shall deliver to Developer a title insurance pohcy :

insuring title in conformity with Section 211 of this Agreement.

L [§211] Title Insurance Concurrently with recordation of the Deed, STEWART
TITLE INSURANCE COMPANY or such other title insurance company satisfactory to Agency
and Developer having equal or greater financial capability (the "Title Company"), shall provide
and deliver to Developer a CLTA title insurance policy, in a form acceptable to Developer,
issued by the Title Company insuring that the title is vested in Developer in the condition
required by Section 208 of this Agreement. The Title Company shall provide Agency with a
copy of the title insurance policy and the title insurance policy shall be in an amount determined
by Developer, but in no event less than the fair market value of the Site taking into account all
restrictions on the use or enjoyment of the Site imposed under this Agreement, any Project Loan
or any LTHTC Financing (as such term is hereinafter defined). Agency shall pay only for that
portion of the title insurance premium attributable to a CLTA standard form policy of title
insurance in the amount of the Purchase Price of the Site. Developer shall pay for all other
premiums for title insurance coverage or special endorsements. Concurrently with the recording
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- of the Deed conveying title to the Site, the Title Company shall, if requested by Developer,
provide Developer with an endorsement to insure Developer’s est1mated development costs of
the Project to be constructed upon the Site.

J. [§212] Taxes and Assessments Ad valorem taxes and assessments, if any, on the
Site, and taxes upon this Agreement or any rights hereunder, levied, assessed or imposed for any
period commencing prior to conveyance of title shall be borne by Agency All ad valorem taxes
and assessments levied or imposed on the Site for any period commencing after Site Acquisition

shall be paid by Developer.

K. [§213] Preliminary Work by Developer Prior to the conveyance of title from
Agency, representatives of Developer shall have the right of access to the Site upon reasonable
notice to Agency or its designee. In addition, representatives of Developer shall have the right of
access to the Site at all reasonable times for the purpose of obtaining data and making surveys
and tests necessary to carry out this Agreement. Developer shall have access to all data and
information on the Site available to Agency. ' '

L.' [§214] Conveyance Free of Possession Except as otherwise provided in the Scope
of Development, the Site shall be conveyed free of any possession or right of possession by any
person except that of Developer and the easements of record.

M. [§215] Condition of Site Except as otherwise provided in this Agreement, as to all
portions of the Site, the Site and any portion thereof shall be conveyed in an "as is" condition,
with no warranty, express or implied by Agency as to the condition of the soil, its geology, or the
presence of known or unknown faults, but excluding the presence of Hazardous Materials. It
shall be the sole responsibility of Developer, at Developer’s expense, to investigate and
determine the soil conditions of the Site and the suitability-of the Site for the Development to be
constructed by Developer. If the soil conditions of the Site, or any part thereof, are not in all
respects entirely suitable for the use or uses to which the Site will be put and Developer has
elected to proceed with the close of escrow, then thereafter it is the sole responsibility and
obligation of Developer to take such action as may be necessary to place the Site and the soil
conditions thereof in all respects in a condition entirely suitable for the development of the Site.
Notwithstanding the foregoing, it shall be the sole responsibility and obligation of Agency to

remove or remediate at Agency’s expense any and all Hazardous Materials which existed on the -

Site prior to Site Acquisition. All such remediation obligations shall survive Site Acquisition or
the termination of this Agreement.

"N. [§216] Financing for Development of the Site Within the time set forth in the
Schedule of Performance, Attachment "B", Developer shall submit to Agency evidence of one or
-more conditional commitments for Project Loans or LIHTC Financing to finance the
Development. Providing the commitments evidence a commercially reasonable probability that
sufficient funds will be available from institutional financiers or other sources satisfactory to
Agency to construct the Project in accordance with the Scope of Development and the Plans and
Drawings (as hereinafter described), Agency shall approve the commitments by notice to
Developer within the time set forth for Agency’s approval in the Schedule of Performance.
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Agency approved commitments are collectively referred to as the “Commltment” in this
Agreement. As of the Agreement Date, the Commitment is anticipated to include financing in
the form of a: (i) the NHD Loan or other construction, take out or permanent financing to be
-secured by senior real and personal property security interests in the Project (the "Senior
Loan"); (ii) LIHTC Financing; and (iii) the subordinated loans as described in Section 216.

1. Senior Loan Prior to the conveyance of the Site, Developer shall exercise
commercially reasonable efforts to obtain a Commitment for a Senior Loan of not less than
$2,500,000.

a. As of the date of this Agreement, it is anticipated the Semor Loan will be
funded by tax exempt private activity revenue bonds issued by the NEVADA
HOUSING DIVISION ("NHD"). From and after any NHD allocation of bond
capacity to the Development, Developer shall exercise commercially reasonable
efforts to assure the issuance of the bonds and the funding of the Senior Loan from
the bond proceeds concurrently with or within a reasonable period after Site
Acquisition. Agency and Developer acknowledge: (i) under current law, the STATE
OF NEVADA will not issue the bonds unless such bonds are rated “investment
grade”; (ii) the proceeds of such bonds would be made available in the form of the a
real estate secured loan from NHD to Developer (the "NHD Leoan"); (iii) for such
bonds to be rated “investment grade,” the NHD Loan must be secured by, among

- other things, a first deed of trust lien against the Site and the Development and
supported by one or more credit enhancement facilities (the "Credit
Enhancement"). ) -

b. Developer and Agency acknowledge the Development will not be
financially feasible to Developer if, with respect to the Senior Loan: (i) the payment
term is less than [20] years or [240] months; (ii) the aggregate costs of the Senior
Loan including interest, fees, costs and Credit Enhancement charges (the “All-in
Senior Loan Cost™) exceeds a [9.25] percent per annum return on the principal
amount of the Senior Loan; (c) the payment required at the commencement of the
Senior Loan is not greater than two percent (2%) of the initial principal balance of
the Senior Loan; and (d)after the commencement payment, if any, periodic
payments of principal and All-in Senior Loan Cost do not exceed an [8.5] percent per
annum return on the principal amount of the Senior Loan.

2.  LIHTC Financing The Developer intends the Developmerit will qualify for at
least $425,000 in low income housing tax credits pursuant to section 42 of the Internal Revenue
Code of 1986, as amended (each a "LIHTC"). :

3.  Subordinated Loans Agency acknowledges the Project may be financially
unfeasible unless Developer is able obtain Project Financing subordinate to the Senior Loan in
the aggregate sum of $2,500,000 (each a "Subordinate Loan”) prior to the conveyance of the
Site. As of the date of this' Agreement, the City has offered to extend a Subordinated Loan of
$1,650,000 to Developer (the "City Loan") pursuant to the Agreement to Loan Redevelopment
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Set Aside Housing and Home Funds between the Developer and the Clty (“Clty Loan
Agreement”), to be executed concurrently with this Agreement , which documents, specifically
the City Notes and City Deed of Trust, if accepted by Developer shall constitute a Commitment.

Prior to Site Acquisition, Developer shall exercise commercially reasonable efforts to obtam .

Commitments from other quahﬁed lenders for additional Subordinated Loans.

L. [§217] Employment Plan In accordance with Agency’s employment plan policy
for Developer, Developer shall on or before Site Acquisition: (i) provide Agency with a list and

amount of all construction subcontracts expected to be let for construction of the Project;

(i1) contact the City of Las Vegas to identify the vendors in its minority vendors directory; and
(iii) notify such vendors of all construction subcontracts to be let for the Project (a copy of such
notice shall be submitted to the Agency). As required by NRS 279.572(2), the Developer has
submitted an Employment Plan to Agency which is attached to this Agreement as Attachment
“I”

. [§300] DEVELOPMENT OF THE SITE

A. [§301] Development of the Site by Developer

- [§302] Scope of Development . The Site shall be developed as provided in the |

Scope of Development in Attachment "C", the Basic Concept Drawings and the Construction
Plans, Drawings and Related Documents as set forth in Sections 303 and 304.

2. [§303] Basic Concept Drawings Within the time set forth in the Schedule of
- Performance (Attachment B), Developer shall exercise commercially reasonable efforts to
prepare and submit to Agency for review and written approval Basic Concept Drawings and
‘related documents containing the overall plan for development of the Site. Agency’s approval of
the Basic Concept Drawings shall be by the Executive Director or his/her designee. The Basic
Concept Drawings shall conform to this Agreement, including the Scope of Development
(Attachment C). The Basic Concept Drawings shall include a site plan, elevations and an
architect’s rendering. Agency shall approve or disapprove the Basic Concept Drawings within
the time established in the Schedule of Performance. Failure by Agency to either approve or
disapprove within such time shall be deemed an approval. Any approval shall state in writing
the reasons for disapproval. The Site shall be developed as generally established in the Basic
Concept Drawings and related documents except as changes may be mutually agreed upon
between the Developer and Agency. Any such changes shall be within the limitations of the
Scope of Development (Attachment C).

3. [§304] Submission of Plans and Drawings Developer shall exercise
commercially reasonable efforts to prepare and submit construction plans, drawings and related
documents pertaining to the Development on the Site to Agency for architectural and site
planning review and written approval as and at the times established in the Schedule of
Performance (Attachment No. B). Agency’s approval of the Plans and Drawings shall be by the
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Executive Director or his/her designee. The construction plans, drawings and related documents
shall be submitted in two (2) stages: design development and final construction documents.

a. Design development documents shall illustrate and describe the

. refinement of the design of the Development, establishing the scope, relationships,

forms, size and appearance of the Development by means of plans, sections and

elevations, typical construction details, and equipment layouts. The design

development documents shall include specifications that identify major materials and

systems and establish in general their quality levels. Design development documents
shall include samples of all exterior materials.

b. Final construction documents are hereby. deﬁned as those in sufficient
detail to obtain a building permit.

1 : c. Agency approvals shall not be unreasonably withheld, conditioned or
delayed. During the preparation of all drawings and plans, Agency staff and -
Developer shall hold regular progress meetings to coordinate the preparation of,
submission to and review of construction plans and related documents by Agency.
Agency and Developer shall communicate and consult informally as frequently as is
necessary to insure that the formal submittal of any documents to Agency can
receive prompt and speedy consideration.

d. If any revisions or corrections of plans approved by Agency shall be
required by any government official, agency, department or bureau having
jurisdiction, or any lending institution involved in ﬁnancing, Developer and Agency
shall cooperate in efforts to comply with or obtain a waiver of such requirements or
to develop a mutually acceptable alternatlve

the terms of this Agreement, Agency shall have the right of architectural and site planning
review of all plans and drawings submitted pursuant to Section 304, including any changes
therein, pertaining to the Development.

0 , - 4. [§305] Approval of Plans, Drawings and Related Documents Subject to

_ a. Agency agrees that Developer may submit plans and submissions for
architectural and site planning review only to Agency, and Agency shall obtain any -
architectural and site planning review required by any agency, department, board or
commission of the City within the times required hereunder for review of such plans
and submissions and changes therein by Agency provided, however, that nothing
herein shall relieve Developer of any obligation to submit plans and submissions for
special development permits or building permits to Clty departments or other public
agencies.

b. Agency shall approve or disapprove the plans, drawings and related
documents referred to in Section 304 of this Agreement within the times established
in the Schedule of Performance (Attachment B). Failure by Agency to either
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approve or disapprove within the times established in the Schedule of Performance
shall be deemed an approval. Any disapproval shall state in writing the reasons for
disapproval and the changes that Agency requests be made. Such reasons and such
changes must be consistent with the Scope of Development (Attachment C) and any
items previously approved or deemed approved hereunder by Agency Approvals
shall not be unreasonably withheld, conditioned or delayed.

¢.  Upon receipt of a dlsapproval based upon powers reserved hereunder, -
Developer shall revise such plans, drawings and related documents and resubmit
them to Agency as soon as possible after receipt of the notice of disapproval
provided that in no case shall Agency be entitled to require changes inconsistent with
the Scope of Development and any previously approved items. :

d. If Developer desires to make any substantial change in the construction
plans for the Development after their approval by Agency, Developer shall submit
the proposed change to Agency for its review and approval. If the construction
plans, as modified by the proposed change, conform to the requirements of
Section 304 of this Agreement, the approvals previously granted under this
Section 305 and the Scope of Development (Attachment C), Agency shall approve
the proposed change and notify the requesting party in writing within ten (10) days
after submission. Any such changes in the construction plans shall, in any event, be
deemed approved unless rejected, in whole or in part, by written notice thereof
setting forth in detail the reasons therefor, and such rejection shall be made within

- said ten (10) day period. Agency and Developer shall each provide the other with
copies of any requests to the architect for interpretation of constructlon plans or .
drawings. '

. 5. [§306] Construction Schedule After Site Acquisition, Developer shall
promptly begin and thereafter diligently prosecute to completion the construction of the
Development. Developer shall begin and complete all construction and development within the
times specified in the Schedule of Performance (Attachment B) or such reasonable extension of
said dates as may be granted by Agency or as provided in Section 606 of this Agreement.
During the period of construction, but not more frequently than once a month, Developer shall
submit to Agency a written progress report of the construction. :

6. [§307] Bodily Injury, Property Damage and Workers’ Compensation
Insurance Prior to the commencement of construction of the Development or any portion
thereof, Developer shall furnish or cause to be furnished to Agency duplicate originals or
appropriate certificates of bodily injury and property damage insurance policies in the amount of
-at least ONE MILLION DOLLARS ($1,000,000) for any person, FIVE MILLION DOLLARS
($5,000,000) for any occurrence and FIVE HUNDRED THOUSAND DOLLARS ($500,000)
property damage, naming Agency and the City as additional or coinsureds. Developer shall also
furnish or cause to be furnished to Agency evidence satisfactory to Agency that any contractor
with whom it has contracted for the performance of work on the Development carries workers’
compensation insurance as required by law. -
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7. [§308] Citv, Agency, and Other Governmental Permits Before
commencement of construction or development of any buildings, structures or other work of

improvement upon the Site, Developer shall, at its own expense, secure or cause to be secured
any and all permits which may be required by the City of Las Vegas or any other governmental

agency affected by such construction, development or work. Agency shall provide all a551stance |

deemed appropriate by Agency to Developer in securing these permits.

8. [§309] Rights of Access For the purposes of assuring comphance with this

Agreement, representatives of Agency and the City shall have the right of reasonable access to
" the Site without charges or fees and at normal construction hours during the period of
construction for the purposes of this Agreement, including, but not limited to, the inspection of
the work being performed in constructing the improvements. Such representatives of Agency or
the City shall be those who are so identified in writing by the Executive Director of Agency.

9. [§310] Corh'gliance with Other Local, State and Federal Laws Developer .-

shall carry out the construction of the improvements in conformity with all applicable laws,
including all applicable federal, state and local standards, specifically NRS 279.500.

a. Developer shall ascertain the general prevailing rate of per diem wages in
the locality in which the improvements are to be constructed for each craft or type of

workman needed to construct the improvement and shall so specify such information

in the bid specification. To the extent required by law, Developer agrees not to pay
less than the specified prevailing rate of wages to the contractor and its employees
selected to construct the improvements.

b. Developer shall require that the selected contractor keep accurate records
showing the name, occupation and actual per diem wages paid to each employee
used in conne¢tion with construction of the improvement. Such records shall be
open to inspection and reproduction by Agency during normal business hours.

- 10.. [§311] Anti-discrimination During Construction Developer, for itself and
its successors and assigns, agrees that in the construction of the Development provided for in this

Agreement, Developer will not discriminate for or against any employee or applicant for

employment because of race, color, creed, religion, sex, age, ancestry, or national origin.

B. [§312] Agency Approval of Operating Covenants and Reciprocal Easement
Agreements Upon written request, delivered by Agency to Developer, Agency reserves the

right of approval, which shall not be unreasonably withheld, of operating covenants and
reciprocal easement agreements that Developer may enter into during construction of the
Development. Such operating covenants and reciprocal easement agreements shall be deemed
approved by Agency unless rejected, in whole or in part, by written notice thereof by Agency to
Developer setting forth in detail the reasons therefor, within fifteen (15) calendar days after the
subszsmn to Agency.
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'C.. [8313] Taxes, Assessments, Encumbrances and Liens Prior to the issuance of a
Certificate of Completion, Developer shall not place or allow to be placed on the Site any
mortgage, trust deed, encumbrance, or lien not permitted by this Agreement. Developer shall
remove or have removed any levy or attachment made on the Site (or any portion thereof), or
shall assure the satisfaction thereof, within a reasonable time. Nothing herein contained shall be
deemed to prohibit Developer from contesting the validity or amounts of any tax, assessment,
encumbrance or lien, or to limit the remedies available to Developer in respect thereto, as long as
such contest does not impair the t1t1e to the Site.

D. [§314] Prohibition Against Transfer of Site, the Buildings or_ Structures
Thereon, and Assignment of Agreement After Site Acquisition, Developer shall not, except
as expressly permitted by this Agreement, sell, transfer, convey or assign the whole or any part
of the Site or the buildings or improvements thereon without the prior written approval of
Agency. This prohibition shall not apply subsequent to the issuance of the Certificate of
Completion with respect to the Site. This prohibition shall not be deemed to prevent the granting
of easements or permits to facilitate the development of the Site. In the absence of specific
written agreement by Agency, no such transfer, assignment or approval by Agency shall be
deemed to relieve Developer or any other party from any obligations under this Agreement until
completion of Development as evidenced by the issuance of a Certificate of Completion therefor.

E.  [§315] Security Financing; Rights of Holders

1. [§316] No Encumbrances Except Mortgages, Deeds of Trust, Sales and
Lease-Backs, or Other Financing for Development Notwithstanding Sections 314 and 315 of

this Agreement, mortgages, deeds of trust, sales and leases-back or any other form of
conveyance required for any reasonable method of financing are permitted before issuance of a
Certificate of Completion but only for the purpose of securing loans of funds to be used for
construction of improvements on the Site or any other expenditures necessary and appropriate to
develop the Site under this Agreement. Developer shall notify Agency in advance of any
mortgage, deed of trust, sale and lease-back or other form of conveyance for- financing if
Developer proposes to enter into the same before issuance of a Certificate of Completion.
Developer shall not enter into any such conveyance for financing without the prior written
approval of Agency, which approval Agency agrees to give if any such conveyance is given to a
responsible financial or lending institution or other reasonable acceptable person or entity. Such
lender shall be deemed approved unless rejected in writing by Agency within ten (10) days after
notice thereof to Agency by Developer. In any event, Developer shall promptly notify Agency
of any conveyance, encumbrance or lien that has been created or attached thereto prior to
completion of the construction of the improvements on the Site whether by voluntary act of
Developer or otherwise. The words "mortgage" and "deed of trust," as used herein, include all
.other appropriate modes of financing real estate acquisition, construction and land development.

2. [§317] Holder Not Obligated to Construct Improvements The holder of
any mortgage, deed of trust or other security interest authorized by this Agreement may have the
right, but shall in no way be obligated by the provisions of this Agreement to construct or
complete the improvements or to guarantee such construction or completion. Nothing in this

19




) { CITY COUNCIL MEETING OF MAY 16, 2001 Pg.

1042

Agreement shall be deemed to construe, permit or authorize any such holder to devote the Site to
any uses or to construct any improvements thereon other than those uses or 1mprovements
provided for or authorized by this Agreement.

3. [§318] Notice of Default to Mortgage, Deed of Trust or Other Security -

Interest Holders; Right to Cure Whenever Agency shall deliver any notice or demand to
Developer with respect to any breach or default, Agency shall at the same time deliver a copy of
such notice or demand to each holder of record of any Project Encumbrance or to any other
person who has previously made a written request to Agency therefor (which person is also
referred to in this paragraph as a “holder”). Each such holder shall (insofar as the rights of
Agency are concerned) have the right, at its option, within ninety (90) days after the receipt of
the notice, to cure or remedy or commence to cure or remedy any such default and to add the
cost thereof to the security interest debt and the lien on its security interest. In the event there is

more than one such holder, the right to cure or shall be exercised by the holder first in priority or

"as the holders may otherwise agree among themselves. Nothing contained in this Agreement
shall be deemed to permit or authorize such holder or its nominees or assignees as permitted by
this Agreement or approved by Agency to undertake or continue the construction or approved by
Agency to undertake or continue the construction or completion of the improvements (beyond
the extent already made) without first having expressly assumed Developer's obligations by
Agency by written agreement satisfactory to Agency. The holder or its nominees or assignees as
permitted by this Agreement or approved by Agency in that event must agree to complete, in the
manner provided in this Agreement, the improvements to which the lien or title of such holder

~ relates and submits evidence satisfactory to Agency that it has the qualifications and financial
responsibility necessary to perform such obligations. Any such holder properly completing such

improvements shall be entitled, upon written request made to Agency, to a Certificate of

Completion from Agency

» "4, [§319] Failure of Holder to Complete Improvements In negotiating the
terms and conditions of any Project Loan secured by a Project Encumbrance, Developer shall
exercise commercially reasonable efforts to obtain an agreement from the provider of such
Project Financing that, in any. case where, ninety days (90 days) after receipt of said notice of
default by Developer in completion of construction of improvements under this Agreement, the
holder of any Project Encumbrance has not exercised the option to construct, or if it has
exercised the option and has not proceeded diligently with construction, Agency may purchase
the mortgage, deed of trust or other security interest by payment to the holder of the amount of
the unpaid debt, plus any accrued and unpaid interest. If the ownership of the Site has vested in
the holder of the Project Encumbrance, Agency, if it so desires, shall be entitled to a conveyance
of the Site from the holder to Agency upon payment to the holder of an amount equal to the sum
of the following: (i) the unpaid mortgage, deed of trust or other security interest debt at the time
title became vested in the holder (less all appropriate. credits, including those resulting from.
collection and application of rentals and other income received during foreclosure proceedings);
(ii) all expenses with respect to foreclosure; (iii) the net expenses, if any (exclusive of general
overhead), incurred by the holder as a direct Tesult of the subsequent management of the Site;
(iv) the costs of any authorized improvements made by such holder; and (v) an amount
equivalent to the interest that would have accrued on the aggregate of such amounts had all such
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amounts become part of the mortgage or deed of trust debt and such debt had contmued in
existence to the date of payment by Agency.

5. [§320] Right of Agency to Cure Mortgage, Deed of Trust or Other
Security Interest Default Providing the holder of a Project Encumbrance has so agreed, in the

event of a default or breach by Developer of a Project Encumbrance prior to the completion of
the Development, and the holder has not exercised its option to complete the Development,
Agency may cure the default prior to completion of any foreclosure within ninety (90) days of
the holder's notification that it will not complete the Development. In such event, Agency shall
be entitled to reimbursement from Developer of all costs and expenses incurred by Agency in
curing the default. Agency shall also be entitled to a lien upon the Site to the extent of such costs
~-and disbursements. Any such lien shall be subject to mortgages, deeds of trust or other security

interests’ executed for the sole purpose of obtaining funds to acquire or develop the Site as
authorized herein. _

F. [§321] Right of Agency to Satisfy Other Liens on The Site After Title Passes

After the conveyance of the Site and prior to the issuance of a Temporary Certificate of -

Occupancy for construction and development, and after Developer has had a reasonable time to
challenge, cure or satisfy any liens or encumbrances on the Site, Agency shall have the right to
- satisfy any such liens or encumbrances, provided, however, that nothing in this Agreement shall
require Developer to pay or make provision for the payment of any tax, assessment, lien or
charge so long as Developer in good faith shall contest the validity or amount thereof, and so
long as such delay in payment shall not subject the Site to forfeiture or sale.

G. [§322] Certificate of Completion

1. A Certificate of Completion shall be issued promptly after receipt of a request
~ therefore after completion of all construction. . The Certificate. of Completion for the
Development shall be in the form attached hereto as Attachment “E” and shall also include an
agreement in the form of Attachment “G” both of which shall be recorded in the Office of the
County Recorder of Clark County. A Certificate of Completion for less than the entire
improvement of the Development shall not be recorded.

2. The Certificate of Completion for the Development shall be, and shall so state
therein that it is, a conclusive determination of the satisfactory completion of the construction
required by this Agreement upon the Site or such portion theréof and of full compliance with the
terms hereof. After issuance of the Certificate of Completion for the Development, any party
then ‘owning or thereafter purchasing, leasing or otherwise acquiring any interest in the Site or
such portion thereof covered by said Certificate of Completion shall not (because of such
‘ownership, purchase lease or acquisition) incur any obligation or liability under this Agreement,
except that such party shall be bound by any covenants contained in the Agreement appended
hereto as Attachment "G". Except as otherwise provided herein, after the issuance of the
Certificate of Completion for the Development or such portion thereof, neither Agency, the City
nor any other person shall have any rights, remedies or controls with respect to the Site or such
portion thereof that it would otherwise have or be entitled to exercise under this Agreement as a
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result of a default in or breach of any provision of this Agreement, and the respective rights and
obligations of the parties with reference to the Site or such portion thereof shall be as set forth in
Sections 401 to 404, inclusive, of this Agreement.

3. Agency shall not unreasonably withhold the Certificate of Completion. If

Agency refuses or fails to furnish the Certificate of Completion for the Development after
written request from Developer, Agency shall, within ten (10) days of such written request,
provide Developer with a written statement of the reasons Agency refused or failed to furnish the
Certificate of Completion. The statement shall also contain Agency's opinion of the action
Developer must take to obtain a Certificate of Completion. If Agency shall have failed to
. provide such written statement within sa1d 10-day penod Developer shall be deemed entitled to
the Certificate of Completlon

4. The Certificate of Completion for the Development shall not constitute
“evidence. of compliance with or satisfaction of any obligation of Developer to any holder of a

mortgage or any insurer of a mortgage securing money loaned to finance the unprovements or -

any part thereof.

IV. [§400]  USE OF THE SITE

A. [§401] Uses Developer covenants and agrees for itself, its successors, assigns and
every successor in interest that during construction and thereafter, the Site shall be devoted only
- to the ownership, operation, maintenance and financing of a residential and commercial building
and those other uses specified in this Agreement, and the Redevelopment Plan, for the periods of
time specified in Section 404. The foregoing covenants shall run with the land.

B. [§402] Maintenance Developer hereby covenants and agrees for itself, its
successors, assigns and every successor in interest to maintain the improvements on the Site and
- keep the Site free from any accumulation of debris or waste materials and to maintain the
landscaping required to be planted in accordance with the Plans and Drawings in a healthy
condition. Ifat any time Developer, or its successors in interest, shall fail to keep the Site free of
debris or waste materials or to maintain said landscaping in a healthy condition, and said
condition is not corrected within ten (10) days after written notice from Agency, either Agency
or the City may perform the necessary cleanup or landscape maintenance, and Developer, or its
successors in interest, shall pay such costs as are reasonably incurred for such cleanup or
landscape maintenance. - Subject to the rights of the Senior Loan holders or the LIHTC Investor,
the foregoing covenants shall run with the land.

C. [§403] Obligation to Refrain from Discrimination Developer covenants by and
for itself, its successors, assigns and every successor in interest to the Site or any part thereof,

that there shall be no discrimination against or any part thereof, that there shall be no
discrimination against or segregation of any person or group of persons on account of race, color,
creed, religion, sex, age, ancestry or national origin in the sale, lease, sublease, transfer, use,
occupancy, tenure or enjoyment of the Site, nor shall Developer itself of any person claiming
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under or through it 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 of the Site. The foregoing covenants shall.-run with the
land. . :

D. [§404] Effect-and Duration of Covenants Except as otherwise provided, the
covenants contained in this Agreement shall remain in effect until March 5, 2031 or, if earlier,
the termination date of the Redevelopment Plan. The covenants against discrimination shall
remain in effect in perpetuity. The covenants established in this Agreement shall, without regard
to technical classification and designation, be bmdmg for the benefit and in favor of Agency, its
successors and assigns, the City and any successor in interest to the Site or any part thereof.

E. [§404A] Beneficiary of Covenants Agency is deemed the beneficiary of the terms
and provisions of this Agreement and of the covenants running with the land for and in its own
rights and for the purposes of protecting the interests of the community and other parties, public
or private, in whose favor and for whose benefit this Agreement and the covenants running with
the land have been provided. This Agreement and the covenants shall run in favor of Agency
without regard to whether Agency has been, remains or is an owner of any land or interest
therein in the Site, any parcel or subparcel, or in the Redevelopment Area. Agency shall have
the right, if this Agreement or the covenants are breached, to exercise all rights and remedies and
to maintain any actions or suits at law or in equity or other proper proceedings to enforce the
curing of such breaches to which it or any other beneficiaries of this Agreement and the
covenants may be entitled. : -

, F. [§405] Rig_hts-of Access — Public Improvements and Facilities Agency, for itself
and for the City and other public agencies, at their sole risk and expense, reserves the right to

enter the Site or any part thereof at all reasonable times and with as little interference as possible
for the purposes of construction, reconstruction, maintenance, repair or service of any public
improvements or public facilities located on the Site. Any damage or injury to the Site or Project
resulting from such entry shall be promptly repaired at the sole expense of the pubhc agency
respon51ble for the entry. :

V. [§500] DEFAULTS, REMEDIES AND TERMINATION

A. [§501] Event of Default by Developer The occurrence of any of the following
events (each a "Developer Event of Default") shall constitute a breach in the performance of the
obligations imposed upon Developer and shall entitle Agency to the remedies, and only the
remedies hereinafter set forth, if, after receiving thirty (30) calendar days written notice of
default from Agency, Developer has failed to cure, or to commence a cure and diligently pursue
it to completion. If during the existence of this Agreement, but subject to Section 604,
Developer:
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(i) Transfers or assigns, or atternpts to transfer or assign the rights, benefits or
duties under this Agreement, or in the Site or any improvements thereon,
contrary to the provisions of Section 107;

(ii) Fails to deposit or ‘maintain the amount of the Good Faith Deposrt as

required pursuant to the provisions of Section 109;

(iii) Fails to proceed with, abandons or sub'stantially suspends the construction
of the Project as required by this Agreement;

(iv) Fails to meet the deadlines set forth in Attachment "B" or proceed m a
timely manner w1th the Development; or

(v) Fails to perform any other material obhgatron imposed under the
provisions of this Agreement.

B. [§502] Events of Default by Agency If during the existence of this Agreement,
but subject to Section 604, Agency fails to perform any material obligation imposed under the
provisions of this Agreement, then, the occurrence of any of the foregoing events (an "Agency

Event of Default") shall constitute a breach in the performance of the obligations imposed upon ‘

Agency and shall entitle Developer to the remedies, and only the remedies, hereinafter-set forth,
if, after receiving thirty (30) calendar days written notice from Developer, Agency has failed to
cure, or to commence a cure and diligently pursue it to the completion. :

1.  [§503] Institution of Legal Actions Any legal action to enforce the rights
and remedies provided herein must be instituted in the District Court of the County of Clark,
State of Nevada, or, alternatively, in the Federal District Court in the State of Nevada, if
jurisdiction therein is appropriate.

2. [§504] Applicable Law The laws of the State of Nevada shall govern the
interpretation and enforcement of this Agreement

3. [§505] Service of Process In the event that any legal action is commenced
by Developer against Agency, service of process on Agency shall be made by personal service
upon the Secretary of Agency or in such other manner as may be provided by law.

C. [§506] Remedies of the Parties

1. - [§507] Mutual Remedy of Specific Performance Upon occurrence of an
Event of Default by either Developer or 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

2.  [8§508] Remedy of Developer-Termination Upon the occurrence of an
Agency Event of Default, Developer shall have the right during the existence of this Agreement
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to terminate, and this Agreement shall so terminate, ten (10) calendar days after written notice of
termination is received by Agency. Upon such termination, the Good Faith Deposit shall be
returned to Developer, and the parties hereto shall have no further recourse against, or liability
to, each other. . )

3. [8509] Remedies of Agency
a. [§510] In General

1 [§511] Termination During the existence of this Agreement and

upon the occurrence of a Developer Event of Default, Agency shall have the

" right to terminate, and this Agreement shall so terminate, the date that the

written notice of termination is received by Developer or such other date as
may be specified in the written notice.

2) [§512] Liquidated Damages In the event of termination under
Section 511, the Good Faith Deposit may be retained by Agency as liquidated
damages and as its property without any deduction, offset or recoupment
whatsoever. If Developer should default upon its obligations making it

- necessary for Agency to terminate this Agreement and to procure another party
or parties to redevelop the Site in substantially the manner and within the
period that such Site would be redeveloped under the terms of this Agreement,
then the damages suffered by Agency by reason thereof would be uncertain.
Such damages would involve such variable factors as postponement of tax
revenues therefrom to the community and the failure of Agency to effect its
purposes and objectives within a reasonable time, resulting in additional
immeasurable damage and loss to Agency and the community. It is

- impracticable and extremely difficult to fix the amount of such damages to
Agency, but the parties are of the opinion, upon the basis of all information

available to them, that such damages would approximately equal the amount of
the Good Faith Deposit held by Agency at the time of the default of Developer, .

and the amount of such deposit shall be retained to Agency upon any such
occurrence as the total of all damages for any and all such defaults and not as a
penalty. In the event that this paragraph should be held to be void for any
reason, Agency shall be entitled to the full extent of damages otherwise
provided by law.

b. [§514] Option to Repurchase, Reenter or Repossess ., Except as
otherwise prohibited under the terms of any Project Loan or LIHTC Financing,

Agency shall have the additional right at its option to repurchase, reenter and take
possession of the Site with all improvements thereon if, after conveyance of title to
the Site and prior to the issuance of the Certificate of Completion therefor, but
subject to Section 604, Developer shall: (i) fail to commence construction of the
Development by the date set forth in the Schedule of Performance, Attachment "B",

for a period of ninety (90) days, and Developer has received a written notice of
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default from Agency pursuant to Section 501 and Developer fails to cure the default;
(ii) abandon or substantially suspend construction of the Building for a penod of
ninety (90) days after written notice of such abandonment or suspensmn from
Agency; or (iii) transfer or suffer any involuntary transfer of the Site or any part
thereof in violation of this Agreement Such right to repurchase, reenter and
repossess, to the extent provided in this Agreement, shall be subordinate and in
subjection to and be limited by and shall not defeat, render invalid or limit:
(i) Project Loan or PI‘O_]eCl Encumbrance permitted by this Agreement; (ii) any rights
or interests provided in this Agreement for the protection of the holder of such
Project Loans or Project Encumbrances. :

(1)  The right to repurchase reenter -and take possession‘ shall be
- exercised, if at all, only by giving written notlce of exercise no later than the
times set forth herein.

(2)  The term of this right shall commence on the ninety-first (91%) day -
following the date of the written notice of failure to proceed with or
abandonment of construction, as set forth above (the “Repurchase Effective
Date™), unless Developer commences or resumes construction as required by
this Agreement and proceeds diligently and continuously with such

- construction to completion, within the ninety (90) day cure period, and the
term of this right shall expire six (6) months after the Effective Date. Agency
may rescind its election to exercise its right to purchase, reenter and take
possession of Site by written notlce to Developer at any time prior to
explratlon of such right.

‘(3)  To exercise its right to repurchase, reenter and take possession |
with respect to the Site, Agency shall pay to Developer in cash an amount
equal to: (i) the Purchase Price paid to Agency for the Site; plus (ii) the costs
actually incurred by Developer for on-site labor and materials for the
construction of the improvements existing on the Site at the time of the
repurchase, reentry and repossession, exclusive of amounts financed; less
(iii) Any gains or income withdrawn or made by Developer from the Site or
the improvements thereon; and less (iv) the amount of liens on the Site and any
unpald assessments against the Site.

VI [§600] GENERAL PROVISIONS

A. [§601] Notices, Demands and Communications Between the Parties All
notices, demands and communications between Agency and Developer shall be in writing and be
sufficiently given if: (a) served personally; (b) transmitted by telecopier, the receipt of which is
confirmed by notice from the receiver; (c) nationally recognized overnight delivery service; or
(d) dispatched by registered or certified mail, postage prepaid, return receipt requested, to the
principal offices of Agency and Developer as set forth in Sections 106 and 107 hereof. Such
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written notices, demands and communications may be sent in the same manner to such other
addresses as either party may from time-to-time designate by mail. '

B. [§602] Conflicts of Interest No member, official or employee of 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. Developer warrants that it has not paid or given, and will not
pay or give, any third person any money or other consideration for obtaining this Agreement.

C. [§603] Non-liability of Agency Officials and Employees No member, official or -
employee of Agency shall be personally liable to Developer in the event of any default or breach
by Agency or for any amount which may become due to Developer or on any obligations under
the terms of this Agreement, unless such member ofﬁc1al or employee has violated applicable
law.

D. [§604] Enforced Delay: Extension of Times of Performance In addition to the
specific provisions of this Agreement, performance by any party hereunder shall not be deemed

~ to be in default where delays or defaults are due to war; insurrection; strikes; lock-outs; riots;
" floods; earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics;
quarantine restrictions; freight embargoes; lack of transportation; governmental restrictions or
priority; litigation, including delays beyond the reasonable control of Agency; unusually severe
weather; inability to secure necessary labor, materials or tools; delays of any contractor,
subcontractor or supplier; acts of another party; acts or the failure to act of any public or
governmental agency or entity (except that acts or the failure to act of Agency shall not excuse
performance by Agency) of any other causes beyond the control or without the fault of the party
claiming an extension of time to perform. An extension of time for any such cause shall only be
- for the period of the enforced delay, which period shall commence to run from the time of the
commencement of the cause. If, however, notice by the party claiming such extension is sent to -
the other parties more than thirty (30) days after the commencement of the cause, the period shall
commence to run only thirty (30) days prior to the giving of such notice. Times of performance
under this Agreement may also be extended in writing by Agency and Developer.

E. [§605] Inspection of Books and Records Agency has the right, upon not less than -
seventy-two (72) hours notice, at all reasonable times, to inspect the books and records of
Developer pertaining to the Site as pertinent to the purposes of this Agreement. Developer also
has the right, upon not less than seventy-two (72) hours notice, at all reasonable times, to inspect
the books and records of Agency pertammg to the Site as pertment to the purposes of this
Agreement.

F. [§606] Plans and Data Where Developer does not proceed with the development
of the Site, and when this Agreement is terminated pursuant to Section 510 hereof for any
reason, Developer shall deliver to Agency any and all plans and data concerning the property,
and Agency or any other person or entity designated by Agency shall be free to use such plans
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and data, including plans and data previously delivered to Agency, for any reason whatsoever
without cost or liability therefor to Developer or any other person.

G. - [§607] Consents and Approvals Except as otherwise provided in this Agreement,
whenever a party is required or permitted to give its consent or approval under this Agreement,
such consent or approval shall be given in writing, but shall not be unreasonably withheld or
delayed. Ifa party is required or permitted to give its consent or approval in its sole and absolute
discretion or if such consent or approval may be unreasonably withheld, such consent or
approval may be unreasonably withheld but shall not be unreasonably delayed.

VIL [§700]  SPECIAL PROVISIONS

A.  [§701] Amendment of Redevelopment Plan Pursuant to provisions of the

Redevelopment Plan for modification or amendment thereof, Agency agrees that no amendment

which changes the uses or development permitted on the Site or changes the restrictions or -

controls that apply to the Site or otherwise affect the Site shall be made or become effective
without the prior written consent of Developer. Amendments to the Redevelopment Plan
applying to other property in the Redevelopment Area shall not require the consent of Developer.

~ B. [§702] Amendments to this Agreement Developer and Agency agree to mutually
consider reasonable requests for amendments to this Agreement which may be made by any of
- the parties hereto, lending institutions, or bond counsel or financial consultants to Agency,
provided such requests are consistent with this Agreement and would not substantlally alter the
basic business terms included herein.

C. [§703] Subsequent Agency Approvals | Any Agency approvals required or
‘permitted by the terms of this Agreement may be given by the Executive Director of Agency.

D. [§704] Condemnation

1. Defimtlons Certain words and phrases used in this article shall have the
followmg meanings: _ .

a. "Condemnation" means: -(1) the exercise of governmental taking power;
whether by legal proceedings or otherwise, by a Condemnor; (2) the promulgation of

any ordinance, regulation or law by the Condemnor which limits or restricts the

development .of the Development as contemplated in the Redevelopment Plan (as
approved by City) or the ownership, operation, financing or maintenance of the
Development, or reduces the economic return therefrom (including any ordinance,

regulation or law imposing rent stabilization or rent controls), beyond that required

by applicable law in effect as of the Effective Date; or (3) a voluntary sale or transfer -

by Developer to any Condemnor, either under the threat of Condemnation or while
- legal proceedings for Condemnation are pending. :
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b. "Date of taking" means the date the Condemnor has the right to
- possession of the property being condemned. :

c. "Award" means all compensation, sums or anything of value awarded
paid or received on a total or partial Condemnation. .

d. "Condemnor" means Agency, the City or any person having the power of
Condemnation who is acting under Agency's or the City’s authority, including any
public or quasi-public agency or any private corporation or individual.

2. Total Taking If a Condemnor takes all of the Site or the Development by
Condemnation, this Agreement shall terminate on the date of takmg

‘ 3. Partial Taking If a Condemnor takes any portion of the Slte or the
Development but not all, this Agreement shall remain in effect, except that either Developer or
Agency may elect to terminate this Agreement if [number] percent or more of the total number
of square feet in the Site or the Development is taken by Condemnation. If either party elects to.
terminate this Agreement, such party shall exercise such right by giving notice to the other party
within 30 days after the nature and the extent of the Condemnation has been fully determined. If
either party so elects to terminate this Agreement, it shall notify the other party of the date of
termination, which date shall not be earlier than 30 days nor later than 90 days after the date of
the notice. If neither party terminates this Agreement within the 30 day perlod this Agreement
shall continue in full force and effect.

4, Condemnation ‘Award Upon any Condemnation, Agency shall pay
Developer an amount equal to: (i) the full fair market value of the property subject to the
Condemnation, including the fair market value of all intangible property such as goodwill and
the present value of any lost future income. from the property subject to Condemnation; plus
(ii) all actual and consequential damages resulting directly or indirectly, partially or entirely from
the Condemnation; plus (iii) Developer’s reasonable attorneys fees and costs in contesting the
Condemnation or the amount of the Award; less (iv) the amount of the Award paid to Developer
by the Condemnor.. -

E. [§705] ndemmgg

1. Indemnification of Agencz Developer shall protect, defend, indemnify and
hold Agency or any of its successors, assigns, directors, officers, shareholders, employees,
attorneys or agents or their respective heirs, successors, personal representatives or assigns (each
an “Agency Indemnitee”) harmless from any and all Liabilities (as hereinafter defined) resulting
directly or indirectly, entirely or in part from any active or passive act, omission, occurrence or
event in connection with: (i) the ownership, maintenance, financing or operation of the Project or
the Site after Site Acquisition; (i) any entry onto the Site or other inspection or investigation of
the Site conducted by Developer, with or without Agency's prior consent; (iii) the assertion after-
Site Acquisition of any Liability arising in connection with any Hazardous Materials did not
exist on the Site prior to Site Acquisition; (iv) compliance with any federal, state or local laws,
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rules, regulations or orders relating thereto necessitated by Developer's breach of its obligations
under this Agreement; (v) any dispute or controversy between Developer and any other person;
or (vi) the material breach of Developer's obligations under this Agreement.

a. An Agency Indemnitee shall notify Developer within a reasonable period

after the ‘discovery of any Liabilities to which this section applies. Developer, at
‘Developer's expense, shall defend such Agency Indemnitee against any such

Liability and shall engage counsel reasonably satisfactory to such Agency

Indemnitee to prosecute such Agency Indemnitee's defense. Developer may settle
any such Liability upon commercially reasonable terms and conditions thh the prior
consent of such Agency Indemmtee

b. If Developer fails or refuses to defend such Agency Indemnitee or engage
counsel reasonably satisfactory to such Agency Indemnitee within 10 days after such

Agency Indemnitee's notice of a Liability to which this section apphes such Agency..

Indemnitee may: (i) defend such Liability; (ii) settle or compromise such Liability on -

- such terms and conditions as such Agency Indemnitee shall determine in its sole and
absolute discretion; or (iii) notwithstanding any limitation of remedies provided in
this Agreement, seek and recover any actual or consequential damages such Agency
Indemnitee incurs, including without limitation the amount paid by such Agency
Indemnitee to settle or compromise such Liability and such Agency Indemnitee's
costs of defense.

- C. ,Notwit'hstanding any provision of this section to the contrary, An Ageney .

Indemnitee shall have no right to indemnification if the Liability results solely from
Agency Indemnitee's negligent or intentional acts or omissions or from a Liability of
any Agency Indemnitee to Developer.

2. Indemmﬁcatlon of Developer Sub_]ect to the limitations of NRS Chapter 41,
Agency shall protect, defend, indemnify and hold Developer or any of its successors, assigns,
directors, officers, shareholders, employees, attorneys or agents or their respective heirs,
successors, personal representatives or assigns (each a “Developer Indemnitee™) harmless from
any and all Liabilities resulting directly or indirectly, entirely or in part from any active or
passive act, omission, occurrence or event in connection with: (i) the ownership, maintenance,
financing or operation of the Site prior to the Site Acquisition, including without limitation any
* Liability resulting from the presence of Hazardous Materials on the Site prior to Site Acquisition
but which is asserted after Site Acquisition; (ii) any entry onto the Site or other investigation or
inspection of the Site conducted by Agency or the City, with or without Developer's prior
consent; (iii) compliance with any federal, state or local laws, rules, regulations or orders relating
thereto necessitated by Agency’s breach of its obligations under this Agreement; (iv) any dispute
" or controversy between Agency and any other person, or (v) the material breach of Agency's
obhgatlons under this Agreement

a. A Developer Indemnitee shall notify Agency within a reasonable period
days after the discovery of any Liability to which this section applies. Agency, at
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- Agency's: expense, shall defend such Developer Indemnitee against any such

Liability and shall engage counsel reasonably satisfactory to such Developer
Indemnitee to prosecute such Developer Indemnitee's defense. Agency may settle

any such Liability upon commercially reasonable terms and conditions with the prior -

consent of such Developer Indemnitee.

b. If Agency fails or refuses to defend such Developer Indemnitee or engage

counsel reasonably satisfactory to such Developer Indemnitee within 10 days after
such Developer Indemnitee's notice of any Liability to which this section applies,
such Developer Indemnitee may: (a) defend such Liability; (b) settle such Liabilities

on such terms and conditions as such Developer Indemnitee may determine in its

sole and absolute discretion; or (c) notwithstanding any limitation of remedies
provided in this Agreement, seek and recover any actual or consequential damages
such Developer Indemnitee incurs, including without limitation the amount paid by
such Developer Indemnitee to settle or compromise such Llablhty and such
Developer Indemnitee's costs of defense. :

c. Notwithstanding any provision of this section to the contrary, a Developer
Indemnitee shall have no right to indemnification if the Liability results solely from
the Developer Indemnitee's negligent or intentional acts or omissions or from a
Liability of any Developer Indemnitee to Agency.

3.  Survival of Indemnity Obligations All indemnity obllgatxons set forth in tms -

Agreement shall survive the termmatlon of this Agreement or the Site Acquisition.

4. Definition of Liability As used in this Agreement, the term "Liability" or
"Liabilities" shall mean without limitation any: (i) suit, action, legal or administrative
proceeding, claim or demand; (ii) act, omission, occurrence or event which reasonably requires a
response or the devotion of time, monies or other resources; (iii) actual, consequential, punitive
or special damages including the value of lost time; (iv) fines, losses, costs or other liabilities;
(v) interest where provided for under applicable law or where incurred as a result of the passage
of time until another Liability is discharged; (vi) costs of Hazardous Materials remediation; and
- (vii) reasonable attorneys' fees and court costs (including service of process, filing fees, court and
court reporter costs, investigative fees, expert witness fees and the cost of any bonds, whether
taxable or not).

VIIL [§800]  ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

A.  This Agreement is executed in two (2) duplicate originals, each of which is deemed
to be an original. This Agreement comprises pages __ through __, Inclusive, and
Attachments "A" through "I", attached hereto and incorporated herein by reference all of which
constitute the entire understanding and agreement of the parties.
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B. - ~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.

C.. All waivers of the provisions of this Agreement must be in writing and signed by the
appropriate authorities of Agency and Developer, and all amendments hereto must be in writing
and signed by the appropriate authorities of Agency and Developer. '

IX. [§900] TIME FOR ACCEPTANCE OF AGREEMENT BY AGENCY

This Agreement, when executedl by Developer and delivered to Agency, must be
authorized, executed and delivered by Agency 30 days from the date of signature by Developer
or this Agreement shall be void, except to the extent that Developer shall consent in writing to

further extensions of time for the authorization, execution and delivery of this Agreement.

The effectlve date of this Agreement shall be the date when this Agreement has been signed by
Agency. '

"Agency": - | ‘ CITY OF LAS VEGAS REDEVELOPMENT
: AGENCY

By:.
Oscar B. Goodman, Chairman

ARBARA JO RONEMUS City Clerk ‘ | 5

' APPROVED AS TO FORM:

A4 p(/n/f('b//n - 6/5/ o]
’ Date
"Developer": L’OCTAINE LIMITED,PARTNERSHIP
a Nevada limited partnership

BY: THE TOM HOM GROUP ACQUISITION
CORP
a Californig corporation, general Partner
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ATT ACHMENT""-‘B""’T_""“ . e e

SCHEDULE OF PERFORMANCE

ACTION

Execution and Delivery of Agreement.
Developer shall execute and deliver
the Agreement to the Agency.

Submission — Developer’s Good Faith
Deposit. The Developer shall deliver
to the Agency a Good Faith Deposit.

Execution of Agreement by Agency.
The Agency shall hold a public
hearing to authorize execution of this
Agreement and, if so authorized, shall
execute and deliver this Agreement to
the Developer

Subm1ss1on — Basic Concept
Drawings. The Developer shall
prepare and submit to the Agency for
review and approval Basic Concept
Drawings and related documents
containing the overall plan for
development of the Site.

Approval — Basic Concept Drawings.
The Agency shall approve or
disapprove the Developer’s Basic
Concept Drawings and related
documents.

Opening of Escrow. The Agency shall
~ open an escrow for conveyance of the
Site to the Developer.

Approval — Physical Condition of the
Site. The Developer shall complete
inspection of the Site and approve or
disapprove the physical condition
thereof.

DATE

Not later than May 8, 2001 (the date the

~ Agreement is executed and delivered is
-referred to as the "Buyer’s Delivery

Date")
On or before Buyer's Dehvery Date.

Within thjrty (30) calendar days after the
Buyer's Delivery Date. (The date the
Agreement is executed and delivered by

Agency is referred to as the "Contract .
Date".)

On or before the Contract Date.

Within ten (10) working days from the
date of submlssmn

On or before the Contract Date.

On or before the fifth (5™ day after the
Contract Date.
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ACTION- -

Submission — Design Development
Documents. The Developer shall
prepare and submit to the Agency for

~ review and approval design

development documents for the Site.

Approval — Design Development
Documents. The Agency shall
approve or disapprove the Developer’s
design development documents.

Submission of Developer’s
Commitment of Financing (the
“Commitment”). The Developer
shall submit to the Agency for review
and approval firm and binding
commitment of financing from one or
more lenders/capital providers of its -
choice pursuant to section 216.

Approval of Commitment. The
Agency shall approve or disapprove
the Commitment. .

Close of Escrow. The Agency shall
convey title to the Site to the
Developer, and the Developer shall
accept such conveyance.

Submission — Final Construction
Documents. The Developer shall

~ prepare and submit to the Agency for

review and approval final construction
documents for the Site.

Governmental Permits. The
Developer shall obtain any and all
permits required by the City or any
other governmental agency, including
building permits. ' ‘

On or before the Contract Date.

Within ten (10) working days from the
date of submission.

On or before the 90™ day after the
Contract Date, which date is referred to
as the "Commitment Delivery Date."

On or before the 15™ day after the
Commitment Delivery Date.

On or before the 180" day following the
Contract Date, which date is referred to
as the "Conveyance Date".

_ On or before the Contract Date.

On or before the Conveyance Date.
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ACTION

Commencement of Construction. The
Developer shall commence
construction of the Development on
the Site. - '
Completion of Construction of
Development. The Developer shall .
complete construction of the
Development on the Site as evidenced
by a Temporary Certificate of
Occupancy. '

- DATE -

Within 30 days after the Conveyance
Date.

Within 19 months after the Conveyance
Date. 4
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ATTACHMENT"C" -

Scope of Development

A. General

Developer shall develop and improved the Site in accordance with the pfovisions of this

Agreement. The Developer, its supervising architect, engineer and contractor, shall work with -
Agency staff to coordinate the overall design, architecture and color of the 1mpr0vements on the -

site.

B. Improvements

» Developer shall construct, or cause to be constructed, a mixed-income residential project
consisting of 51 units and approximately 4,100 square feet of net leasable space and. an
approx1mate 55 stall parking structure on the site.

C.  Architecture and Design

All improvements shall be: (a) of high architectural . quality; (b) well landscaped; and
(c) effectively and aesthetically designed. The shape, scale of volume, exterior design and
exterior finish of the building shall be consonant with, visually related to, physically related to
‘and an enhancement of adjacent buildings within the Project Area.

D. Landscaping

Landscaping shall embellish all open spaces in the Site to integrate the improvements with
adjacent sites within the Redevelopment Area. Landscaping includes such materials as paving,
trees, shrubs and other plant materials, landscape containers, top soil preparation automatic
irrigation, landscape and pedestrian lighting. Landscaping shall carry out the objectives and
principles of the Agency’s and the Developer’s desire to accomplish a h1gh~qua11ty aesthetic
environment.

E.  Applicable Codes

. All improvements shall' be constructed in accordance with the Uniform Building Code
(with City modifications) and the Municipal Code.

F.  Governing Document

Notwithstanding any other provision of this Attachment "C" to the contrary, the Scope of
Development shall be in accordance with those certain Construction Drawing Sheets for the
Project submitted to the City of Las Vegas, Nevada as Plan No. C-0028-01 with an Effective
Date of January 24, 2001. Such Construction Drawing Sheets are hereby incorporated by
reference. ' o
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ATTACHMENT "D"

Legal Description of the Site

The land referred to herein is srtuated in the State of Nevada, County of CLARK, described as follows:

LOTS ONE (1), TWO (2), THREE (3), FOUR (4), FIVE (5), SIX '(6), SEVEN (7), EIGHT (8) AND

NINE (9) IN BLOCK TWENTY-SIX (26) OF THE 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.

EXCEPTING THEREFROM THOSE PORTIONS OF SAID LAND DEDICATED FOR PUBLIC USE |

AS PROVIDED FOR IN AN INSTRUMENT ENTITLED DEDICATION RECORDED DECEMBER 2,
1998 IN BOOK 981202 AS DOCUMENT NO. 02429 OF OFFICIAL RECORDS.
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: Form of Certificate of Completion
Recording Required by:
City of Las Vegas Redevelopment Agency-
After Recording, Mail to:
- Executive Director
City of Las Vegas Redevelopment Agency
400 Las Vegas Boulevard South
Las Vegas Nevada 89101
CERTIFICATE OF COMPLETION OF CONSTRUCTION AND DEVELOPMENT
WHEREAS, this Disposition and Development Agreement (DDA). dated

, 2001, the City of Las Vegas Redevelopment Agency, a public body, corporate
and politic, hereinafter referred to as the "Agency," provided assistance to L’Octaine Limited

Partnership hereinafter referred to as the "Developer," for construction and development of a

certain redevelopment project situated in the City of Las Vegas, Nevada, described on Exhibit ~

"A", attached hereto and made a part hereof (the "Site"); and .

"WHEREAS, as referenced in said. DDA, the Agency shall furnish the Developer

with a Certlﬁcate of Completion upon completion of all construction and development upon the -
- Site, which Certificate shall be in such form as to perm1t it to be recorded in the Recorders '

Office of Clark County; and

WHEREAS such certificate shall be conclusive determination of sat1sfactory
: completlon of the construction and development on the Site required by the DDA and

WHEREAS the Agency has conclusively determined that the construct1on and
development on the Site has been satlsfactorlly completed

Now, therefore, the Agency agrees and does hereby certify that the construction
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development on the Site have been fully and-satisfactorily performed and-'combleted.

IN WITNESS WHEREOF, the Agency has executed .this Certificate this
day of ,2001.

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

By:

OSCAR B. GOODMAN, Chairman

ATTEST:

BARBARA JO RONEMUS, Secretary

APPROVED AS TO FORM:

Date

L’OCTAINE LIMITED PARTNERSHIP

By:

Its:
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" ACKNOWLEDGMENTS -~ —

STATE OF NEVADA )
) ss.
COUNTY OF CLARK )
| " This instrument wasracknowledged before me, a notary public, on this  day of

, 2001, by OSCAR B. GOODMAN, Chairman of the City of Las Vegas

' Redevelopment Agency.

[

NOTARY PUBLIC, in and for said County and State

STATE OF | )
)ss.
COUNTY OF )
This instrument was acknowledged before me, a notary public, on this _ day of
,2001,by , as _of

L’OCTAINE LIMITED PARTNERSHIP.

NOTARY PUBLIC, in and for said County and State
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 EXHIBIT- A2 oo+ oo

Legal Description of the Site

The land referred to herein is situated in the State of Nevada, County of CLARK, described as folldws:

LOTS ONE (1), TWO (2), THREE (3), FOUR (4), FIVE (5), SIX (6), SEVEN (7), EIGHT (8) AND
NINE (9) IN BLOCK TWENTY-SIX (26) OF THE 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.

EXCEPTING THEREFROM THOSE PORTIONS OF SAID LAND DEDICATED FOR PUBLIC USE
AS PROVIDED FOR IN AN INSTRUMENT ENTITLED DEDICATION RECORDED DECEMBER 2,
1998 IN BOOK 981202 AS DOCUMENT NO. 02429 OF OFFICIAL RECORDS.
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s w P — ATTACHMENT "F" — .:«...__..-._ e e ..:A ,.v.._.,,....u.,.,.‘.. .

Form of Letter of Credit

OUR NUMBER ,
IRREVOCABLE DOCUMENTARY CREDIT

PLACE AND DATE OF ISSUE: DATE AND PLACE OF EXPIRY

APPLICANT: - ' BENEFICIARY:
L’OCTAINE LIMITED PARTNERSHIP THE CITY OF LAS VEGAS .
- REDEVELOPMENT AGENCY
400 EAST STEWART AVENUE
LAS VEGAS, NEVADA .89101

ADVERTISING BANK: . AMOUNT: $50,000

. CREDIT AVAILABLE WITH:

BY PAYMENT AGAINST PRESENTA-
TION OF THE DOCUMENTS DETAILED
HEREIN AND OF YOUR DRAFTS AT
SIGHT DRAWN ON:

(I)  YOUR SIGNED AND DATED STATEMENT READING AS FOLLOWS

"THE AMOUNT DRAWN UNDER

LETTER OF CREDIT NO.

IS REQUIRED BY REASON OF APPLICANT’S DEFAULT (OTHER ACTION), AS

DESCRIBED IN SECTION OF THAT CERTAIN DISPOSITION AND

DEVELOPMENT AGREEMENT BETWEEN L’OCTAINE LIMITED PARTNERSHIP AND
THE CITY OF LAS VEGAS REDEVELOPMENT AGENCY DATED

’ ,2001." ' '

(2)  THE ORIGINAL LETTER OF CREDIT.

(3)  THIS LETTER OF CREDIT EXPIRES AT OUR ABOVE OFFICE ON
2001, BUT SHALL BE AUTOMATICALLY EXTENDED, WITHOUT WRITTEN
AMENDMENT, TO _ IN EACH SUCCEEDING CALENDAR
YEAR UP TO, BUT NOT BEYOND, , 2001, UNLESS WE HAVE SENT
WRITTEN NOTICE TO YOU AT YOUR ADDRESS ABOVE BY REGISTERED MAIL
THAT WE ELECT NOT TO RENEW THIS LETTER OF CREDIT BEYOND THE DATE
SPECIFIED IN SUCH NOTICE, WHICH DATE WILL BE : ,200__, AND
BE AT LEAST THIRTY (30) CALENDAR DAYS AFTER THE DATE WE SEND YOU
SUCH NOTICE.
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WE HEREBY ISSUE-THIS-DOCUMENTARY-CREDITIN YOUR-FAVOR:-1T IS SUBJECT
TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1994
REVISION, INTERNATIONAL CHAMBER OF COMMERCE, PARIS, FRANCE
PUBLICATION NO. 500) AND ENGAGES US IN ACCORDANCE WITH THE TERMS
THEREOF. THE NUMBER AND DATE OF THE CREDIT AND NAME OF OUR BANK -
MUST BE QUOTED ON ALL DRAFTS REQUIRED. IF THE CREDIT IS AVAILABLE BY
NEGOTIATION, EACH PRESENTATION MUST BE QUOTED ON THE REVERSE OF
THIS ADVICE BY THE BANK WHERE THE CREDIT IS AVAILABLE.

Authorized Signature ‘ Authorized Signature
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ATTACHMENT"G"

Form of Agreement to be Recorded Affecting Real Property

Recording Requested by:

City of Las Vegas
" Redevelopment Agency

After Recordation, Mail to:

Executive Director
City of Las Vegas Redevelopment Agency

-400 E. Stewart Avenue
Las Vegas, Nevada 89101

AGREEMENT TO BE RECORDED AFFECTING REAL PROPERTY

THIS AGREEMENT is entered into this _____ day of
2000, by and between the CITY OF LAS VEGAS REDEVELOPMENT AGENCY, a
public body, corporate and politic (hereinafter referred to as the "Agency") and

, (hereinafter referred to as the "Developer") with reference to the following:

. A. The Developer is the present owner of certain real property (the "Site")
located in the City of Las Vegas, County of Clark, State of Nevada, legally described in
the attached Exhibit "A".

» B. The Site is within the Downtown Las Vegas Redevelopment Area (the
"Redevelopment Area") and is subject to the provisions of the Redevelopment Plan for
the Redevelopment Area which was approved and adopted on March 5, 1986, by the
City Council of the City of Las. Vegas by Ordinance No. 3218. The 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.

C. Recordation of this Agreement at the Agencys request is conclusive
ewdence that the Developer has rehabilitated and/or constructed the improvements on
the Site and has otherwise developed the Site in accordance with the Redevelopment
Plan and pursuant to the terms and provisions of that certain Disposition and
Development Agreement entered into between the Agency and the DeveIOper on
(the "DDA").

NOW, THEREFORE, THE AGENCY AND THE DEVELOPER HEREBY
AGREE AS FOLLOWS:
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1. By its recordation of this /Agreement; the Agency acknowledges that the

Developer has constructed the improvements on the Site and has otherwise developed

the Site in accordance with the Redevelopment Plan and pursuant to the terms and

- provisions of the DDA, that the terms and provisions of the DDA have been fully and

satisfactorily performed by the Developer and that the DDA shall be of no further force
or effect. _

2. The Developer, on behalf of itself and its successors, assigns and each
successor in interest to the Site, or any part thereof, hereby covenants and agrees:

a. To use, devote and maintain the Site, and each part thereof, for the
uses speC|f|ed in the Redevelopment Plan.

b. To maintain the improvements on the Site, keep the Site free from
any accumulation of debris or waste material and maintain the landscaping planted on
the Site in a healthy condition. All such maintenance shall be at the sole expense of
the Developer; provided, however, that if the Developer shall fail to so maintain the Site,
the Agency may perform such maintenance for the Developer and in such event shall
be entitled to be reimbursed by the Developer for the actual cost thereof.

c. That there shall be no unlawful discrimination against or
segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, or ancestry or national origin in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the Site. '

3. The Developer further covenants and agrees that prior to the date set
forth in Section 501 of the Agreement, the Developer shall not sell, transfer, convey,
assign or lease the whole or any part of the Site or the buildings or improvements
thereon without the prior written approval of the Agency, which approval shall not be
unreasonably withheld. ' '

4. The covenants and agreements. established in this Agreement shall,
without regard to technicai classification and designation, be binding on the Developer
and any successor in interest to the Site, or any part thereof, for the benefit and in favor
of the Agency, its successors and assigns, and the City of Las Vegas. The covenants
contained in Sections ___. and _____ of this Agreement shall remain in effect until
March 5, 2031 or, if earlier, the termination date of the Redevelopment Plan. The
covenants against discrimination (contained in Section ____.) shall remain in effect in
perpetuity. The covenants contained in Section 3 shall remain in effect until the date
set forth in Section of the Agreement. The Agency shall have the right, if this
Agreement or the covenants are breached, to exercise all rights and remedies and to
maintain any actions or suits at law or in equity or other proper proceedmgs to enforce
the curing of such breaches to which it or any other

2
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beneficiaries of this Agreement"and‘the*covenants‘ma‘y“'be"entitled—*"“**““"""

IN WITNESS WHEREOF, the Agency and the Developer have executed thls
Agreement as of the date first above written.

CITY OF LAS VEGAS
REDEVELOPMENT AGENCY

By:

, Executive Director
"Agency"

ATTEST:

(N

- BARBARA JO RONEMUS, Secretary

APPROVED AS TO FORM:

Date

By:

O "Developer"
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— —EXHIBIT “A”

Legal Description of the Site

The land referred to herein is situated in the State of Nevada, County of CLARK, described as follows:

LOTS ONE (1), TWO (2), THREE (3), FOUR (4), FIVE (5), SIX '(6), SEVEN (7),- EIGHT (8) AND
NINE (9) IN BLOCK TWENTY-SIX (26) OF THE 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. |

EXCEPTING THEREFROM THOSE PORTIONS OF SAID LAND DEDICATED FOR PUBLIC USE
AS PROVIDED FOR IN AN INSTRUMENT ENTITLED DEDICATION RECORDED DECEMBER 2,
1998 IN BOOK 981202 AS DOCUMENT NO. 02429 OF OFFICIAL RECORDS.



CITY COUNCIL MEETING OF MAY 16, 2001 Pg:

1072

—-- = ATTACHMENT"H"~~" o

Form of Grant, Bargain and Sale Deed ‘ )

‘Recording Requested by:

City of Las Vegas
Redevelopment Agency

After Recording, Mail to: 3
Executive Director
City of Las Vegas Redevelopment Agency

400 Las Vegas Boulevard South
Las Vegas, Nevada 89101

GRANT, BARGAIN AND SALE DEED

For valuable consideration, the receipt of which is hereby acknowledged,

THE CITY OF LAS VEGAS REDEVELOPMENT AGENCY, a public body,

corporate and politic, of the State of Nevada (herein called "Grantor"), acting to carry out the
Redevelopment Plan (herein called "Redevelopment Plan") for the Las Vegas Downtown
Redevelopment Area, under the Community Redevelopment Law of the State of Nevada, hereby

grants, bargains and sells to L’Octaine Limited Partnership, a Nevada limited partnership -

(herein called "Grantee"), pursuant to this Grant, Bargain and Sale Deed (herein called the
"Deed") the real property (herein called the "Property") legally described in the document
attached hereto, labeled Exhibit "A", and incorporated herein by this reference.

1. The Property is conveyed subject to the Redevelopment Plan and pursuant to a
Disposition and Development Agreement entered into between the Grantor and the Grantee and
dated . The Property is also conveyed subject to all easement(s) of record.
All terms capitalized herein whlch are not otherwise defined herem shall have the meaning given
to them in the Disposition and Development Agreement.

2. The Grantee hereby covenants and agrees for itself, its successors, its assigns
and every successor in interest, that. during construction and thereafter, the Grantee, its
successors and assignees, shall not use the Property for other than the uses specified in the
Redevelopment Plan.

3. The Grantee hereby covenants and agrees for itself, its successors, its assigns
and every successor in interest thereafter that it will maintain the improvements on the Property
and keep the Property free from any accumulation of debris or waste materials and will maintain
the landscaping required to be planted under the Disposition and Development Agreement in a
healthy condition. If at any time the Grantee, its successors or assignees or every successor in
interest thereafter, shall fail to keep the Property free of debris or waste materials or to maintain
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said landscaping-in-a-healthy condition;-and-said-condition-is-not corrected within ten (10) days
after written notice from the Grantor, either the Grantor or the City of Las Vegas may perform
the necessary cleanup or landscape maintenance, and the Grantee, its successors or assignees or
every successor thereafter, shall pay such costs as are reasonably incurred for such cleanup or
landscape maintenance.

4. Except as provided in the Disposition. and Development Agreement, the
Grantee shall not sell, transfer, convey or assign the whole or any part of the Property or the -

bulldmgs or improvements thereon without the prior approval of the Grantor. This prohibition
shall not be deemed to prevent the granting of easements or permits to facilitate the development
of the Property or to prohibit or restrict the leasing of any part or parts of a building or structure
in accordance with the Disposition and Development Agreement.

5.  Subsequent to the execution of this Deed and prior.to the issuance of the
Certificate of Completion, the Grantor shall have the right at its option to reenter and repossess
the Property hereby conveyed, or any portion thereof, together with all improvements thereon,
upon the occurrence of a Developer Event of Default as set forth in the Disposition and
Development Agreement. :

Such right to repurchase, reenter and repossess, to the extent provided in this Deed,
shall be subordinate and subject to and be limited by and shall not defeat, render invalid or limit:

a. Any mortgage, deed of trust or other security instrument permitted by the
Disposition and Development Agreement; or

b. Any rlghts or interest provided in the Disposition and Development
Agreement for the protection of the holder of such ‘mortgage, deed of trust or other security
instruments.

: 6. The Grantee covenants by and for itself, its successor, its assigns and every
successor in interest thereafter that there shall be no discrimination against or segregation of any
person or group of persons on account of race, color, creed, religion, sex, age, national origin or
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
Property, nor shall the Grantee itself or any person claiming under or through it 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
vendors in the Property. ' ’

7. No violation or breach of the covenants, conditions, restrictions, provisions or
limitations contained in this Deed shall defeat or render invalid or in any way impair the
mortgage, deed of trust or other security instrument permitted by the Disposition and
Development Agreement; provided, however, that any successor of Grantee to the Property shall
be bound by such remaining covenants, conditions, restrictions, ‘limitations and provisions,
whether such successor's title was acquired by foreclosure, deed in lieu of foreclosure, trustee's
sale or otherwise.
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8.7~ Except as otherwise provided, the covenants contained in paragraphs 2 and 3
of this Deed shall remain in effect until March 5, 2031 or, if earlier, the termination date of the
Redevelopment Plan. The covenants against discrimination contained in paragraph 6 and the
provisions of paragraph 7 of this Deed shall remain in perpetuity. The covenants in paragraph 4
shall remain in effect until the date set forth in Section 404 of the Agreement. The covenants

contained in paragraph 5 shall remain in effect until issuance of Certificate of Completion -

pursuant to Section 322 of the Disposition and Development Agreement.

9. The covenants contained in paragraphs 2, 3, 4, 5, 6 and 7 of this Deed shall be
binding for the benefit of the Grantor, its successors and assigns, the City of Las Vegas and any
successor in interest thereafter to the Property or any part thereof, and such covenants shall run
in favor of the Grantor and such aforementioned parties for the entire period during which such

covenants shall be in force and effect without regard to whether the Grantor is or remains an

owner.of any land or interest therein to which such covenants relate. The Grantor and such
aforementioned parties, in the event of any breach of any covenants, shall have the right to
exercise all of the rights and remedies, and to maintain any actions at law or suit in equity or

other proper proceedings to enforce the curing of such breach. The covenants contained in this-

Deed shall be for the benefit of and shall be enforceable only by the Grantor and such
aforementloned parties. .

10. In the event of any express conflict between this Deed or the Dlsposmon and
Development Agreement, the provisions of this Deed shall control.

11. Any amendments to the Redevelopment Plan which change the uses or

development permitted on the Property or change the restrictions or controls that apply to the
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Property or otherwise-affect—-the*—Property:—sha1-1~4~require--~the-—written-’ consent—of-the Grantee.
Amendments to the Redevelopment Plan applying to other property in the Redevelopment Area
shall not require the consent of the Grantee.

IN WITNESS WHEREOF, the Grantor and Grantee have caused this instrument to -

be executed on their behalf by their respective officers there unto duly authorized, this___~  day
of , : '

CITY OF LAS VEGAS ‘

REDEVELOPMENT AGENCY

By: '

OSCAR B. GOODMAN, Chairman
. "Grantor"

ATTEST:

BARBARA JO RONEMUS, Secretary

APPROVED AS TO FORM:
_ Date
L’OCTAINE LIMITED PARTNERSHIP
By:
Its:
"Grantee"
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e e ACKNOWEEDGMENT—
STATE OF NEVADA
SS.
COUNTY OF CLARK0O
On _ ' personally appeared before me, a notary public (or
judge or other authorized person, as the case may be), _ ~__,who
acknowledged that executed the above instrument.

GRANTOR

NOTARY PUBLIC, in and for said County and State

STATE OF )
: ’ )ss
COUNTY OF )
On personally appeared before me, a notary public (or
judge or other authorized person, as the case may be), - , who
acknowledged that executed the above instrument.

GRANTEE

NOTARY PUBLIC, in and for said County and State
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e e EXHIBIT-“A” -

Legal Description of the Site

The land referred to herein is situated in the State of Nevada, County of CLARK, described as follows: °

LOTS ONE (1), TWO (2), THREE (3), FOUR (4), FIVE (5), SIX '(6), SEVEN (7), EIGHT (8) AND
NINE (9) IN BLOCK TWENTY-SIX (26) OF THE 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. |

EXCEPTING THEREFROM THOSE PORTIONS OF SAID LAND DEDICATED FOR PUBLIC USE
AS PROVIDED FOR IN AN INSTRUMENT ENTITLED DEDICATION RECORDED DECEMBER 2,
1998 IN BOOK 981202 AS DOCUMENT NO. 02429 OF OFFICIAL RECORDS. '
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. . . .. ._ATTACHMENT-'I"

Employment Plan

PREFACE

L’OCTAINE LIMITED PARTNERSHIP, a Nevada limited partnership
(“Developer”) is submitting this Employment Plan as an exhibit to the Disposition and
Development Agreement (“DDA”) negotiated and being submitted to the City of Las Vegas
Redevelopment Agency (“Agency”) for the redevelopment of that portion of the redevelopment
area located along Gass Avenue and Las Vegas Boulevard in Las Vegas, Nevada (“Project”).
Developer is submitting the Employment Plan in compliance with the Agency Employment Plan -
Policy Guidelines adopted June 3, 1992 (“Guidelines”).

O " OVERVIEW

The Guidelines require the Developer to submit a list and amount of all contracts to
be let for bid in regard to the construction of the Project. The Developer is to be referred to the
City’s Minority Vendors Directory and is to notify the vendors on that Directory of the contracts
to be let for bid for the Project (“Construction Contracts”).

The Guidelines target specific population groups who live within the “area of
operation” and who are economically disadvantaged residents, physically handicapped, members
-of racial minorities, veterans, or women (“Targeted Groups”). As such, the Guidelines
contemplate an affirmative action plan; however, there are no goals set forth in the Guidelines -
concerning the number of construction contracts to be awarded to minority vendors nor the
-percentage of employees working on the Project who are to be from the Targeted Groups. The
Guidelines do not define the term “economically disadvantaged.” The Developer is interpreting

O the term economically disadvantaged as being a resident of the Employment Plan Target Area.

IMPLEMENTATION

1. The Developer’s affiliate, WILL BUILDERS CORP., a Nevada-Corporation
and a minority owned business, will be the general contractor (“General”) to
-handle all construction activities, seek bids, award contracts, and do all
necessary hiring. The General will be required to provide labor, materials, and
performance bonds before starting construction.

2. The General will be required to designate a principal who will have primary-
responsibility for the oversight and implementation of this Employment Plan
and coordination with the Agency.
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The General shall-send. request-for-bid-forms-to-minority-vendors-listed in the
City’s Directory who have the apparent resources necessary to be awarded a
contract. The General’s principal shall work with the Agency in preparing the
request for bid form and shall submit such request for bid form to the Agency ’
for approval prlor to issuance. '

The General shall work with the Agency to develop alternative means of
soliciting minority vendor bids, such as newspaper ads, direct contact, etc.

A vendor shall be considered a minority vendor if included in the City’s
Minority Vendor Directory 'or if members of the Targeted Groups hold one-
third ownership in the vendor.

No contract shall be awarded to a vendor unless the vendor has first reviewed
and agreed to comply with this Employment Plan. The agreement shall be a
part of each subcontract, and shall include a provision authorizing termination
of the vendor’s Construction Contract for failure to comply with the
Employment Plan '

The General shall submit to the Agency a list of all Construction Contracte, the
amount of all such contracts awarded, and the name of each successful bidder.

A vendor who is to provide employees for construction on site shall comply
with the requirements of the above paragraph but only in regard to the
employees to be employed on site.

All vendors shall be required to provide similar information on a quarterly
basis to ensure continued compliance with this Plan.



Trustors: Eugene M. and
Joan F. Foster
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ATTACHMENT “J”
DISCLOSURE OF PRINCIPALS
The principals and partners L’Octaine Limited Partnership, a Nevada limited partnership _
(“L’Octaine™), and all persons and entities holding more than 1% interest in L’Octaine or any
principal of L’Octaine, are the following:
The General Partner of L’Octaine is THE TOM HOM GROUP ACQUISITION CORP., a
. California corporation ("TTHGAC"), and the sole Limited Partner of L’Octaine is CAMPAIGE
AFFORDABLE HOUSING-COMPANY B, LLC, a California limited liability company
(“CAH-B”). OfL'Octaine's profits, losses and capital, 99.99 percent is currently allocated to
CAH-B. CAH-B has two classes of membership interests, denominated at Class A Units and
Class B Units. o -
As provided in the DISPOSITION AND DEVELOPMENT AGREEMENT (the ;'DDA"), upon
acquiring the Site, CAH-B or its wholly owned subsidiary will be admitted as a general partner
of L'Octaine, TTHGAC will withdraw as a general partner and L'Octaine will admit one or more
" as yet unidentified Low Income Housing Tax Credit Investors as limited partners. '
The following is a list identifying each CAH-B member owhing more than one }Sercent of the
membership units issued and outstanding in such member's class:
CAH-B CLASS A MEMBERS HOLDING ONE PERCENT OR MORE OF THE ISSUED
AND OUTSTANDING CLASS A UNITS:
Chris and Kirsten Cramer Family 777 Armada Terrace San Diego CA 92106
Trust
Trustors: Christopher W.
Cramer and Kirsten M.
Cramer
Cynthia P. Ohhstead Exempt 3027 Homer Street San Diego CA 92106
Trust '
Trustor: Elouise Pratt,
deceased
Carne Family Trust 6086 Wenrich Drive San Diego CA 92120
Trustor: Robert E. Carne ' - ’
Eugene M. Foster & Joan F. c/o Wheeler Frost Associates, Inc. San Diego CA 92108
Foster Trust 1545 Hotel Circle South #280 ' '
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Blackstone Consulting, Inc. 1545 Hotel Circle South, Suite

Robert Putnam, sole 280 ~
. shareholder '

Peter F. & Virginia L. Seligman 4427 Pescadero Avenue

Pollard Trust ) 14415 Crestwood Avenue
" Trustors: Bill G and
Jeanette Pollard

Grossmont Medical Clinic, Inc. 4587 54th Street
MPPP fbo

John R. Webb, M. D., sole

shareholder, officer and.

director

Boatwright Family Trust 701 "B" Street, Suite 2100
Trustors: David and
Camille Boatwright

James S. Brown Revocable Trust 591 Camino de la Reina, Suite
Trustor: James S. Brown 1015

Campaige Family, L.P. 4408 - 30th Street
General Partners:
CINDY INVESTMENT
CORP. and Nora Hom
Newbern

Limited Partner:

William W. Newbern and
Nora Hom Newbern,

Trustees of the Newbern

Family Living Trust dated

9/4/81

Jessop Family Trust 401 West "C"2 Street
Trustors: James and
Kimberly Jessop

Lloyd Stuart Kuritsky Trust 649 Torrance Street

Trustor: Lloyd Stuart
Kuritsky

San Diego

San Diego = -

Poway

San Diego

San Diego

San Diego

San Diegb

San Diego

- San Diego

CA

CA

CA

CA

CA

CA

CA

CA

CA

92108

92107

92064

92115

92101

92108

92116

- 92101

92013
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LaCroix Family Trust 2674 Willow Street SanDiego ~~ CA
" Trustors: Robert A. and - ‘
Molly B. LaCroix

Kenneth Markstein P. O. Box 6902 San Marcos CA

Sandalwood Bay, L.P. 4408 30th Street San Diego CA
: General ' : ' ‘

Partner: -

CINDY INVESTMENT

CORP.
Limited Partners:

Thomas E. Hom, Trustee
of the Hom Survivor's
Trust dated November 22,
1989, as amended

Thomas E. Hom, Trustee
of the Hom Bypass Trust
dated November 22, 1989,
as amended

Remarc Holdings, L.P. 1032 Barcelona Drive SanDiego:  CA
General Partner: : S
Susan W. Cramer

Limited Partners:

Tyler W. Cramer or
Susan W. Cramer,
Trustees of the Tyler &
Susan Cramer Family
Trust dated November 1,
1984, as amended

Sarah E. Cramer, a single
woman

Brown Family Trust 335 Via Andalusia Encinitas CA -

Trustors: GerardJ. and
Arbie L. Brown

92106

92079

92116

92107

92024



E.T. & D. W. Cramer Family
Trust
Trustors: Edward T.

Cramer and Dianne W.
Cramer

Landis Family Trust .

Trustors: John and Carol

Landis

Olmstead Family Trust
Trustor: George E.
Olmstead

Robert Charles, LLC
Managers:
Robert L. Teel
C.I Feurzig

Bill and Susan Hoehn Family
Trust
Trustors:
- TheodoreWilliam
Hoehn, Il and Susan
Hughes Hoehn

Allen E. Hom
JRL,LP

General Partner: .
JRLGP, Inc.

Limited Partners:
Richard M. Libenson,
Trustee of the CAROL
CASHUK EXEMPT

TRUST dated February 5,

1997

Richard M. Libenson, |

Trustee of the RICHARD

LIBENSON EXEMPT

TRUST dated February 5,

1997
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727 Armada Terrace

381 Silvergate Avenue
3027 Homer Street

6363 El Cajon Boulevard, Suite

206

P. O. Box 789

17221 Lido Lane

P. O. Box 181887

San Diego

San Diego
San Diego

San Diego-

Rancho Santa

Fe

Huntington
Beach
Coronado

CA

CA

CA

CA

CA

CA

CA

92106

92106

92106

92115

92067

92647

92178
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Richard M. ‘Libenson and
Claudia C. Libenson,
Trustees of the Libenson
Family  Trust  dated
September 4, 1981, as
amended

Papier, LP P. O. Box 181887 " Coronado  CA 92178
" General Partner: ' :
RCL Enterprises, Inc.

Limited Partners:

Janice R. Libenson and
Q Richard M. Libenson,
Trustees of the JANICE R.
LIBENSON  FAMILY

TRUST dated October 2,
1986, as amended

Richard M. Libenson and
Claudia C. Libenson,
Trustees of the Libenson
Family  Trust  dated
September 4, 1981, as
amended '

AND OUTSTANDING CLASS B UNITS:

0 'CAH-B CLASS B MEMBERS HOLDING ONE PERCENT OR MORE OF THE ISSUED

Sandalwood Bay, L.P. 4408 30th Strect San Diego CA 92116

Campaige Family, L.P. 4408 30th Street San Diego CA 92116

In addition, the Company is authorized to issue up to that number of Class B Units which equals
three times the aggregate number of then issued and outstanding Class A Units. CAH-B
currently intends to offer and sell the additionally authorized Class B Units to CAH-B's manager,
THE TOM HOM GROUP, LLC, a California limited liability company ("TTHG"), its affiliates
or other persons designated by TTHG in its sole and absolute discretion, including employees of
TTHG. As of the date of this Exhibit, no such additional Class B Units have been issued.

I certify under penalty of perjury, that the foregoing_list is full and complete.
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L*OCTAINE LIMITED PARTNERSHP

BY: THE TOM HOM GROUP ACQUISITION
CORP., GeneralPartner , '

|

William Newbern, President
“Subrecipient”

Subscribed and sworn to before me this

‘ AR, DENNIS STEPHEN AMANN S

COMM. # 1265788
NOTARY PUBLIC-CALIFORNIA )

@@W\Mﬂ« MNotary Public 2 7 SAN DIEGO COUNTY ()
/ v =" . st COMM. EXP. JUNE 13 2604 =
Dennis Stephen Ammann " <
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