AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW

INSTRUCTIONS

BY and BETWEEN

CITY OF LAS VEGAS, NEVADA,
as Seller
AND

DFA, LLC,
as Purchaser



AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS

THIS AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW
INSTRUCTIONS (the “Agreement”) is made and entered into as of the day of dJuly,
2021, by and between the City of Las Vegas, Nevada, a Nevada political subdivision
(hereinafter referred to as “Seller”), and DFA, LLC, a Nevada domestic limited liability
company (hereinafter referred to as “Purchaser”). Purchaser and Seller are herein after
collectively referred to as the “Parties” or individually as a “Party”.

WHEREAS:

A. Seller is the owner of that approximate 2.61 acre real property
commonly known as 333 North Rancho Drive, Las Vegas, Nevada 89106; Clark County,
Nevada Assessor’s Parcel Number 139-29-801-0086.

B. Said real property is improved with an approximate 144,411 square
foot office building.
C. Seller has issued a Request for Proposal Number 210161-SK for the

purchase and sale of the said property (the “RFP”).

D. Pursuant to the RFP, Seller and Purchaser have entered into
negotiations for the purchase and sale of said property.

E. Seller desires to sell to purchaser, and Purchaser desires to purchase
from Seller, said real property, office building and all improvements as set forth in this
Agreement, upon the terms and conditions set forth herein.

In consideration of the mutual promises, covenants and agreements hereinafter set

forth and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Seller and Purchaser agree as follows:

ARTICLE 1.
Definitions; Sale of Property

1.1. Definitions.

“AEP” has the meaning set forth in Section 1.2.5.
AEP Area has the meaning set forth in Section 1.2.5.
“Agreement” has the meaning set forth in the preamble to this Agreement.

“Affiliate” has the meaning set forth in Section 16.8.




“Assignment” has the meaning set forth in Section 6.2.1.
“Brokerage Commission” has the meaning set forth in Section 14.1
“Closing” has the meaning set forth in Section 4.1.

“Closing Date” has the meaning set forth in Section 4.1.

“Closing Payment” has the meaning set forth in Section 3.2.
“Deposit” has the meaning set forth in Section 3.1.

“Effective Date” has the meaning set forth in Section 16.4.

“Environmental Claim” has the meaning set forth in Section 5.6(c).

“Environmental Laws” has the meaning set forth in Section 5.6(a).
“ERISA” has the meaning set forth in Section 7.1.10.

“Escrow Agent” has the meaning set forth in Section 3.1.
“Feasibility Period” has the meaning set forth in Section 5.1.
“FFE” has the meaning set forth in Section 1.2.3.

“Hazardous Materials” has the meaning set forth in Section 5.6(a).
“Improvements” has the meaning set forth in Section 1.2.2.
“Land” has the meaning set forth in Section 1.2.1.

“Leases and Licenses” has the meaning set forth in Section 6.2.1.
“Material” has the meaning set forth in Section 12.4.

“New Title Matter” has the meaning set forth in Section 6.1.
“Notice Parties” has the meaning set forth in Section 16.15.3.
“Notifying Party” has the meaning set forth in Section 16.15.3.
“Permitted Exceptions” has the meaning set forth in Section 6.1.

“Physical Testing” has the meaning set forth in Section 5.1.

“Pre-Existing Conditions” has the meaning set forth in Section 5.2.




“Property” has the meaning set forth in Section 1.2.4.

“Purchase Price” has the meaning set forth in Section 2.1.

“Purchaser” has the meaning set forth in the preamble to this Agreement.
“Purchaser Default” has the meaning set forth in Section 13.1.
“Purchaser’s Broker” has the meaning set forth in Section 14.1.

“Revised Commitment” has the meaning set forth in Section 6.1.

“ROW” has the meaning set forth in Section 1.2.5.

“Seller” has the meaning set forth in the preamble to this Agreement.
“Seller Cure Period” has the meaning set forth in Section 6.1.

“Seller Default” has the meaning set forth in Section 13.3.

“Service Agreements” has the meaning set forth in Section 6.2.2.

“Survey” has the meaning set forth in Section 6.1.

“Surviving Obligations” has the meaning set forth in Section 16.12.

“Title Commitment” has the meaning set forth in Section 6.1.

“Title Company” has the meaning set forth in Section 6.1.

“Title Objections” has the meaning set forth in Section 6.1.

“Title Objection Notice” has the meaning set forth in Section 6.1.

“Title Objection Period” has the meaning set forth in Section 6.1.

“Title Policy” has the meaning set forth in Section 10.2.5.

1.2.  Sale of Property. Seller hereby agrees to sell, assign and convey to Purchaser

and Purchaser agrees to purchase from Seller, all of Seller’s right, title and interest in and
to the following:

1.2.1. Land. That certain real property comprising approximately 2.61 acres
and lying and being situated in the City of Las Vegas, Clark County, State of Nevada,
commonly described as 333 North Rancho Drive, Las Vegas, Nevada 89106 also known as
Clark County Assessor's Number APN 139-29-801-006 and as legally described on Exhibit
A attached hereto and as depicted on Exhibit A-1 attached hereto (the "Land"). The Parties




agree that the area of Land will be reduced as provided in Section 1.2.5 for the dedication of
the ROW and upon such adjustment the legal description of the Land for all purposes
herein shall be as set forth in the Survey as set forth in Section 6.1. Attached hereto as
Exhibit G-3, for illustrative purposes only, is a preliminary legal description of the Land
after the dedication of the ROW.

1.2.2 Improvements. An approximate 144,411 square foot office building
and structured parking facility (the “Improvements”).

1.2.3 FFE. All of those items of furniture, fixtures, equipment and other
items listed on Schedule 1.2.3 attached hereto (the “FFE”). The Parties agree that Schedule
1.2.3 will be completed during the Feasibility Period.

1.2.4 Property. All rights and privileges appurtenant to Seller’s interest in
the Land and Improvements if any, including, without limitation, all of Seller’s right, title
and interest, if any, in and to all easements, licenses, covenants, and other rights-of-way or
other appurtenances in any way related to or used in connection with the ownership,
beneficial use and enjoyment of the Land or Improvements. The Land (as adjusted
pursuant to Section 1.2.5), Improvements, FFE and all such easements and appurtenances
are collectively referred to herein as the “Property”). At the Closing, Seller shall convey the
Property by delivery of (i) Seller’s Grant, Bargain and Sale deed in substantially the form of
Exhibit B attached hereto and (ii) Seller’s Bill of Sale in the form of Exhibit E attached
hereto. It is hereby acknowledged by the parties that Seller shall not convey to Purchaser
claims relating to any real property tax refunds or rebates, existing insurance claims and
any existing claims against current and previous tenants of the Property, in each case
accruing for periods prior to Closing, which claims shall be reserved by Seller, if any.

1.2.56 Dedication and Authorization to Enter Property. Attached hereto as
Exhibit G-1 and Exhibit G-2 are a legal description and rendering of a dedication of the
Land that will be required in order to widen Rancho Drive as show thereon (the “ROW?”).
Purchaser agrees that at or prior to the Closing, (i) Seller shall dedicate the ROW and upon
such dedication, the ROW shall no longer be part of the Land. and (ii) the legal description
for the Land for all purposes herein, including, without limitation the legal to be attached
to the Deed, shall be as set forth in the Survey. Purchaser agrees that there shall be no
reduction of the Purchase Price as a result of such dedication of the ROW.

Purchaser further acknowledges that an area on the Property adjacent to the
ROW will be required to construct the ROW as preliminarily shown on Exhibit G-2 (the
“AEP Area”). In connection therewith, the Parties will enter into an Authorization to Enter
Property by Purchaser in the AEP Area for the construction of the ROW in the form of
Exhibit H attached hereto (the “AEP”). Purchaser acknowledges (i) that construction of the
ROW may not occur for an unknown period of years, (ii) that the construction area required
is not finally determined and will be adjusted when finally determined, and (ii) that the
AEP will remain in force and effect until such time as the ROW is completed. Seller agrees
that Seller will comply with all applicable laws and regulations related to the AEP,
including, without, limitation any compensation to Purchaser required thereunder.




1.2.6. Sellers. Pursuant to Resolution R-105-99 adopted by the City Council
effective October 1, 1999, Seller warrants that it has disclosed, on the form attached hereto
as Exhibit D, all principals, including partners or members, of each of the Seller Parties, as
well as all persons and entities holding more than one percent (1%) interest in each of the
Seller Parties or any principal, partner or member of each of Seller Parties. Seller shall
provide Purchaser with written notification of any material change in the above disclosure
within thirty (30) days of any such change.

ARTICLE 11.
Purchase Price

2.1. Purchase Price. Seller agrees to convey to Purchaser, and Purchaser
agrees to accept the conveyance of, the Acquired Property on the terms and conditions
provided herein. The Purchase Price for the Property is Seventeen Million Five Hundred
Thousand Dollars ($17,500,000.00), payable in accordance with the provisions of Section 3.2
(the “Purchase Price”).

ARTICLE III.
Deposit; Payment of Purchase Price

3.1 Deposit. Within three (3) business days after the mutual execution of this
Agreement, Purchaser shall deliver, by wire transfer or bank or cashier’s check, at
Purchaser’s election, an amount equal to Eight Hundred Seventy-Five Thousand Dollars
($875,000.00) (the “Deposit”) with Kristin Ravelo at First American Title Insurance
Company located at 8311 W. Sunset Road, Suite 100 , Las Vegas, Nevada 89113 with
telephone number (702) 251-5106 (the “Escrow Agent”), in immediately available federal
funds. The proceeds of the Deposit shall be deposited and held by Escrow Agent as a
deposit against the Purchase Price in accordance with the terms and provisions of this
Agreement, and shall be credited against the Purchase Price if the transaction closes. The
Deposit shall be refundable to Purchaser until expiration of the Feasibility Period (defined
below and as extended, if applicable), after which it shall become nonrefundable to
Purchaser, subject to the terms hereof. By its execution hereof, the Escrow Agent shall
confirm and acknowledge receipt of the Deposit.

8.2. Payment of Purchase Price. If the transaction contemplated hereby is
consummated in accordance with the terms of this Agreement, the Deposit shall be applied
to the Purchase Price at Closing. Purchaser shall deposit the balance of the Purchase Price,
together with any additional amounts payable by Purchaser pursuant to Section 11.1.1., to
Escrow Agent in immediately available funds on or prior to the Closing Date (the “Closing

Payment”).

8.3.  Application of Deposit. If the Closing occurs, the Deposit shall be paid to
Seller and credited against the Purchase Price at Closing. If the Closing does not occur in




accordance with the terms hereof, the Deposit shall be held and delivered as hereinafter
provided.

3.4. Interest on Deposit. The Deposit shall (i) be held in an interest-bearing
escrow account by Escrow Agent, and (ii) include any interest earned thereon. To allow the
interest bearing account to be opened, Purchaser shall provide Escrow Agent with a
completed W-9 form. All interest accruing on the Deposit shall be held for the account of
Purchaser.

3.5. Escrow Agent. Escrow Agent is executing this Agreement to acknowledge
Escrow Agent’s responsibilities hereunder, which may be modified only by a written
amendment signed by all of the parties. Any amendment to this Agreement that is not
signed by Escrow Agent shall be effective as to the parties thereto, but shall not be binding
on Escrow Agent. Escrow Agent shall accept the Deposit with the understanding of the
parties that FEscrow Agent is not a party to this Agreement except to the extent of its
specific responsibilities hereunder, and does not assume or have any lability of the
performance or non-performance of Purchaser or Seller hereunder to either of them.
Additional provisions with respect to the Escrow Agent are set forth in Section 16.15 hereof,

ARTICLE 1V.
Closing and Prorations

4.1.  Closing. Provided that this Agreement is not terminated as set forth herein,
the closing of the purchase and sale of the Property (the “Closing”) shall occur on or before
ninety (90) days after the Effective Date (the “Closing Date”). The Closing shall take place
through the Escrow Agent, it being understood that neither Seller nor Purchaser nor their
respective counsel need be physically present at Closing so long as all documents that are
required to be delivered at Closing are fully executed, delivered in escrow to the Escrow
Agent and available on the Closing Date, and an authorized signatory of the affected party
is available either in person or by email or by facsimile.

4.2. Prorations. All matters involving prorations or adjustments to be made in
connection with Closing and not specifically provided for in some other provision of this
Agreement shall be adjusted in accordance with this Section 4.2. Except as otherwise
specifically set forth herein, all items to be prorated pursuant to this Section 4.2 shall be
prorated as of midnight of the day immediately preceding the Closing Date, with Purchaser
to be treated as the owner of the Property, for purposes of prorations of income and
expenses, on and after the Closing Date.

4.2.1. Taxes. Real estate and personal property taxes and special
assessments, if any, shall be prorated as of the Closing Date. Notwithstanding anything to
the contrary contained herein, the Parties acknowledge that the Seller is not subject to real
estate taxes and no proration thereof will be required. If the real estate and/or personal
property tax rate and assessments have not been set for the year in which the Closing
occurs, then the proration of such taxes shall be based upon the rate and assessments for
the preceding tax year and such proration shall be adjusted in cash between Seller and
Purchaser upon presentation of written evidence that the actual taxes paid for the year in




which the Closing occurs differ from the amounts used in the Closing in accordance with
the provisions of Section 4.2.3 hereof. All taxes imposed due to a change of use of the
Property after the Closing Date shall be paid by Purchaser. If any taxes which have been
prorated shall subsequently be reduced by abatement, the amount of such abatement, shall
be equitably apportioned between the parties hereto. The provisions of this Section 4.2.1
shall survive the Closing.

4.2.2 Rents. All rents and license fees payable under the Leases and
Licenses shall be prorated based on the number of days in the month of the Closing.

4.2.8. Insurance. There shall be no proration of Seller’s insurance premiums
or assignment of Seller’s insurance policies. Purchaser shall be obligated (at its own
election) to obtain any insurance coverage deemed necessary or appropriate by Purchaser
as of the Closing Date.

4.2.4. Calculations. For purposes of calculating prorations, Purchaser shall
be deemed to be in title to the Property, and, therefore entitled to the income therefrom and
responsible for the expenses thereof, commencing the day after the Closing Date. Except
for rents and license fees as provided in Section 4.2.2, all such prorations shall be made on
the basis of the actual number of days of the year which shall have elapsed as of the Closing
Date and a three hundred sixty five (365) day year. The amount of such prorations shall be
initially calculated at least five (5) business days prior to Closing but shall be subject to
adjustment in cash after the Closing as and when complete and accurate information
becomes available, if such information is not available at the Closing. Seller and Purchaser
agree to cooperate and use their best efforts to make such adjustments no later than ninety
(90) days after the Closing. Except as set forth in this Section 4.2.3 all items of income and
expense which accrue for the period thru the Closing will be for the account of Seller and all
items of income and expense which accrue for the period after the Closing will be for the
account of Purchaser.

4.2.4. Prepaid Items. Any prepaid items, including, without limitation, rents,
fees for licenses which are transferred to Purchaser at the Closing and annual permit and
inspection fees shall be apportioned between Seller and Purchaser at the Closing.

ARTICLE V.
Purchaser’s Right of Inspection; Feasibility Period

5.1. Right to Evaluate. Commencing on the Effective Date and continuing for a
period of ten (10) calendar days (the “Feasibility Period”), Purchaser and its agents shall
have the right during business hours (with reasonable advance notice to Seller and subject
to the rights of tenants in possession), at Purchaser’s sole cost and expense and at
Purchaser’s and its agents’ sole risk, to perform inspections and tests of the Property and to
perform such other analyses, inquiries and investigations as Purchaser shall deem
necessary or appropriate, in its sole and absolute discretion; provided, however, that in no
event shall (i) such inspections or tests unreasonably disrupt or disturb the on-going
operation of the Property or the rights of the tenants at the Property, (ii) Purchaser or its




agents or representatives conduct any invasive physical testing, drilling, boring, sampling
or removal of, on or through the surface of the Property (or any part or portion thereof)
including, without limitation, any ground borings or invasive testing of the Improvements
(collectively, “Physical Testing”), without Seller’s prior written consent, which consent shall
not be unreasonably withheld, conditioned, or delayed or (iii) Purchaser or its agents or
representatives conduct interviews with any tenants or other occupants of the Property.
Seller shall cooperate with Purchaser’s investigations of the Property. Seller shall have the
right, in its discretion, to accompany Purchaser and/or its agents during any such
inspection, provided Seller or its agents do not unreasonably interfere with such
inspections. Seller agrees that Purchaser will have a single, one-time, right to extend the
Feasibility Period for thirty (30) calendar days by providing written notice thereof to Seller
no later than the then expiration of the Feasibility Period.

5.1.1. Physical Testing. In the event Purchaser desires to conduct any
Physical Testing of the Property, then Purchaser shall submit to Seller, for Seller’s
approval, a written detailed description of the scope and extent of the proposed Physical
Testing, which approval shall not be unreasonably withheld, conditioned, or delayed. If
Seller does not approve the Physical Testing or approves only a portion thereof or fails to
provide notice of grant or denial within five (5) business days following Purchaser's request,
Purchaser may, at its option, by sending written notice to Seller, elect to conduct during the
Feasibility Period (as extended, if applicable) that portion of the Physical Testing approved
by Seller, if any, or if Seller disapproves the entire proposed Physical Testing, affirmatively
agree to forego any Physical Testing of the Property (the foregoing options to Purchaser
shall be in addition to Purchaser’s termination right as provided in Section 5.4).

5.1.2. Seller Obligations. In no event shall Seller be obligated, as a condition
of this transaction, to perform or pay for any environmental remediation or other repairs or
improvements of the Property recommended by any such Physical Testing or Purchaser’s
investigations of the Property. After making such tests and inspections, Purchaser agrees
to promptly restore the Property to substantially the same condition the Property was in
prior to such tests and inspections, subject to reasonable wear and tear arising from such
Physical Testing (which obligation shall survive any termination of this Agreement).

65.2. Inspection Obligations and Indemnity. In connection with Purchasers
inspection and permitted Physical Testing of the Property, Purchaser and its agents and
representatives shall: (a) not damage any part of the Property, except as reasonably
necessary to conduct the Physical Testing, or damage any personal property owned or held
by any tenant; (b) not injure or otherwise cause bodily harm to Seller, its agents,
contractors and employees, or any tenant; (e) promptly pay when due the costs of all tests,
investigations and examinations done with regard to the Property; (f) not permit any liens
to attach to the Property by reason of the exercise of its rights hereunder; (g) restore the
Property to substantially the same condition in which the same was found before any such
inspection or tests were undertaken, subject to reasonable wear and tear arising from such
inspection; and (h) not reveal or disclose any information obtained during the Feasibility
Period concerning the Property to anyone outside Purchaser’s organization other than its
agents, attorneys, lenders, consultants and representatives, except to the extent required
by law, including, without limitation, Chapter 239 of Nevada Revised Statutes — Public
Records, or pursuant to judicial or administrative mandate. Purchaser shall, at its sole cost




and expense, comply with all applicable federal, state and local laws, statutes, rules,
regulations, ordinances or policies in conducting its inspection of the Property, including
any approved Physical Testing.

Purchaser shall, and does hereby agree to indemnify, defend and hold Seller, its
members, officers, directors, employees, agents, attorneys and their respective successors
and assigns, harmless from and against any and all claims, demands, suits, obligations,
payments, damages, losses, penalties, liabilities, costs and expenses (including but not
limited to reasonable attorneys’ fees) to the extent arising solely and directly out of
Purchaser’s or Purchaser’s agents’ actions taken in, on or about the Property in the exercise
of the rights granted pursuant to Section 5.1.; provided, however, in no event shall
Purchaser be liable in any manner or have any indemnification or remediation obligation to
Seller for the mere uncovering or discovery of any condition(s) at the Property. Purchaser’s
indemnification, defense and hold harmless obligations shall not apply to any liabilities
arising from Seller’s negligence, willful or wanton misconduct or Pre-Existing Conditions,
except to the extent such Pre-Existing Conditions were exacerbated due to Physical Testing
by Purchaser or Purchaser's agents. “Pre-Existing Conditions” means any and all
contamination located at, on or beneath the Land, including without limitation
contamination of soils, surface water and groundwater, existing at the time of the Physical
Testing. Seller advises Purchaser that various types of contamination may exist on or
under the Land as a result of the historical use of the Land and/or land adjoining or in the
vicinity of the Land and shall take, or cause Purchaser’s agents to take, appropriate
precautions in connection with any Physical Testing. This Section 5.2 shall survive the
Closing or any earlier termination of this Agreement; provided, however, Seller must notify
Purchaser in writing of any claim for which it is seeking indemnification from Purchaser
under this Section 5.2 within ninety (90) days of obtaining actual knowledge of such claim.

5.8. Independent Examination. Purchaser is relying upon its own independent
examination of the Property and all matters relating thereto and not upon any statements
of Seller (excluding the matters expressly represented by Seller in Article VII hereof) or of
any officer, director, employee, agent or attorney of Seller with respect to acquiring the
Property. The provisions of this Section 5.3 shall survive Closing or any earlier termination
of this Agreement.

5.4. [Feasibility Period Termination Right. In the event that Purchaser
determines, in its sole discretion, that it does not desire to acquire the Property for any
reason or no reason, Purchaser shall provide written notice of such determination to Escrow
Agent and Seller on or before the end of the Feasibility Period (as extended, if applicable),
and, subject to the Surviving Obligations (as defined in Section 16.12 herein), this
Agreement shall terminate, the Deposit shall be delivered to Purchaser without the need
for any additional documentation and thereupon neither party shall have any further rights
or obligations to the other hereunder. If Purchaser shall fail to timely notify Seller in
writing of its election to terminate this Agreement on or before the expiration of the
Feasibility Period (as extended, if applicable), time being of the essence, the termination
right described in this Section 5.4 shall be immediately null and void and of no further force
or effect and the Deposit shall be immediately released by Escrow Agent to Seller and shall
become non-refundable to Purchaser.




5.5 Insurance. Purchaser agrees to obtain and furnish to the Seller prior to any
entry onto the Property by Purchaser or its contractors or agents, a certificate showing that
there is in effect a comprehensive General Liability Policy, which is at least as broad as the
CG 00 01 form, in the minimum amounts of One Million Dollars ($1,000,000) per
occurrence and Two Million Dollars ($2,000,000) in the aggregate. This coverage should
include broad form property damage coverage and broad form contractual liability. Such
coverage shall be on an “occurrence” basis and not on a “claims made” basis. Furthermore,
an excess or umbrella policy must be obtained that will provide coverage of up to Three
Million Dollars ($3,000,000). The limits of liability insurance are to be written on a per
event basis,

Seller, its officers, employees and agents shall be named as additional insured
parties and such notation shall appear as named insureds on the certificate of insurance
furnished by Purchaser’s insurance company. The certificates and endorsements for each
insurance policy are to be signed by a person authorized by that insurer and licensed by the
State of Nevada. The adequacy of the insurance supplied by Purchaser, including the rating
and financial health of each insurance company providing coverage, is subject to the
approval of Seller. The Certificate shall indicate that the insurance company or the
Purchaser cannot cancel the insurance without at least thirty (30) days prior written notice
to Seller. Any language to the effect that the insurance company or surety company will
“endeavor to inform” Seller of cancellation or material change in coverage must be stricken
from the certificate of insurance.

(a) Purchaser shall obtain workers compensation insurance, covering its
employees, and provide proof of the same to Seller, for all sub-contractors and their
employees, and Purchaser shall require any sub-purchaser or other permitee to obtain
workers compensation insurance for their employees per NRS 616A-616D.

) Purchaser agrees that the specified coverages or limits of insurance in no way
limit the liability of the Purchaser under this Agreement. The insurance required herein
shall provide coverage for the full period of the Purchaser’s use the Property.

() Purchaser shall have the Seller endorsed on the primary liability policies and
the excess/umbrella as an additional named insured.

5.6. Purchaser’s Acknowledgment and Release of Seller.

(a) As Is. Purchaser acknowledges and agrees that it is purchasing the
Property on its own inspection and examination thereof, in an “AS IS” physical condition
and in an “AS IS” state of repair, and Purchaser hereby waives, and Seller disclaims, all
warranties of any type or kind whatsoever with respect to the Property, whether express or
implied, direct or indirect, oral or written, including, by way of description, but not
limitation, those of habitability, fitness for a particular purpose, and use. Without limiting
the generality of the foregoing. Purchaser expressly acknowledges that, except as otherwise
provided in Seller’s representations in this Agreement or any other applicable document
delivered by or on behalf of Seller at Closing, Seller makes no representations or warranties
concerning, and hereby expressly disclaims any representations or warranties
concerning: (i) the value, nature, quality or condition of the Property; (ii) any restrictions
related to development of the Property; (iii) the applicability of any governmental
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requirements; (iv) the suitability of the Property for any purpose whatsoever; (v) the
presence in, on, under or about the Property of any Hazardous Material or any other
condition of the Property which is actionable under any Environmental Laws; (vi)
compliance of the Property or any operation thereon with the laws, rules, regulations or
ordinances of any applicable governmental body; (vii) the presence or absence of or the
potential adverse health, economic or other effects arising from, any magnetic, electrical or
electromagnetic fields or other conditions caused by or emanating from any power lines,
telephone lines, cables or other facilities, or any related devices or appurtenances, upon or
in the vicinity of the Property; (viii) the presence or absence of radon gas within the
Property and (ix) the operating condition of any furniture, fixtures and equipment of the
Property or any other operating systems of the Property.

As used herein, “Hazardous Materials” shall mean, collectively, any chemical,
material, substance or waste which is or hereafter becomes defined or included in the
definitions of “hazardous substances,” “hazardous wastes,” “hazardous materials,”
“extremely hazardous substances,” “toxic substances,” “pollutant” or “contaminant,” or
words of similar import, under any Environmental Law, and any other chemical, material,
substance, or waste, exposure to, disposal of or the release of which is now or hereafter
prohibited, limited or regulated by any governmental or regulatory authority or otherwise
poses an unacceptable risk to public health, welfare or the environment.

As used herein, “Environmental Laws” shall mean all applicable local, state
and federal environmental rules, regulations, statutes, laws and orders, as amended from
time to time relating to the public health, safety, welfare or the environment, including, but
not limited to, all such rules, regulations, statutes, laws and orders regarding the storage,
use and disposal of Hazardous Materials and regarding releases or threatened releases of
Hazardous Materials to the environment, including, without limitation, Chapter 459 of the
Nevada Revised Statutes and the Comprehensive Response, Compensation and Liability
Act of 1980 (42 U.S.C. §§ 9601 et seq), as amended by the Superfund Amendments and
Reauthorization Act of 1986.

() Release. Except as otherwise provided in Seller’s representations in
this Agreement or any other applicable document delivered by or on behalf of Seller at
Closing, Purchaser agrees that Seller shall not be responsible or liable to Purchaser for any
condition affecting the Property because Purchaser is purchasing the Property AS-IS,
WHERE-IS, and WITH ALL FAULTS. Purchaser, or anyone claiming by, through or under
Purchaser pursuant to an assignment of this Agreement by Purchaser or any transfer of the
Property by Purchaser after Closing to an affiliate of Purchaser, hereby fully releases
Seller, its managers, members, partners, employees, officers, directors, shareholders,
affiliates, representatives, consultants and agents from and irrevocably waives its right to
maintain any and all claims and causes of action that it may now have or hereafter acquire
against Seller, its managers, members, partners, employees, officers, directors,
shareholders, affiliates, representatives, consultants and agents for any cost, loss, liability,
damage, expense, demand, action or cause of action arising from or related to any defects,
errors, omissions or other conditions affecting the Property, except to the extent that such
loss or other liability results from a breach of Seller’s representations or warranties in this
Agreement or any other applicable document delivered by or on behalf of Seller at Closing.
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Purchaser hereby waives any Environmental Claim which it now has or in the future may
have against Seller. The foregoing release and waiver shall be given full force and effect
according to each of its express terms and provisions, including, but not limited to, those
relating to unknown and suspected claims, damages and causes of action.

) As used herein, “Environmental Claim” shall mean any claim, action,
cause of action, suit, or demand Purchaser has or may have against Seller concerning the
Property, or any part thereof, pursuant to applicable Environmental Laws.

ARTICLE VI.

Title and Survey Matters and Leases and Licenses

6.1. Title and Survey. Purchaser has received from First American Title
Insurance Company (the “Title Company”) a title commitment (the “Title Commitment”),
including legible copies (to the extent available) of title exception documents, to Purchaser.
Seller agrees that upon recordation of the ROW dedication, Seller will deliver to Purchaser
a revised Title Commitment reflecting the ROW dedication (the “Revised Commitment”).
Purchaser, at its sole cost and expense, shall provide an ALTA survey of the Property (the
“Survey”) no later than forty-five (45) days after the date of the issuance of the Revised
Commitment. Purchaser shall instruct the surveyor to deliver a copy of the Survey to
Seller simultaneously with its delivery to Purchaser. The final legal description of the
Property will be determined by such Survey. The legal description, as adjusted by the ROW
and as determined by the Survey, delivered to Escrow Agent will then be the legal
description for the Property for use in the Deed provided by Seller to Purchaser at the
Closing. If Purchaser does not elect to obtain the ALTA survey, then the legal description
in the Revised Commitment shall control. Purchaser shall have until ten (10) business days
after the later of the date of receipt of both the Revised Commitment and the Survey (the
“Title Objection Period”), to give Seller written notice (the “Title Objection Notice”) as to
what exceptions to title, if any, Purchaser will not accept in Purchaser’s sole and absolute
discretion (“Title Objections”). Seller shall have five (5) business days after receipt of
Purchaser’s Title Objections to give Purchaser written notice: (i) that it shall take such
actions as may be reasonably necessary to remove, cure or insure around all of the Title
Objections prior to closing (the “Seller Cure Period”); or (ii) that Seller elects not to cause all
or some of such Title Objections to be removed. If Seller gives Purchaser notice under
clause (ii), or if Seller gives Purchaser notice under clause (i) but fails to remove, cure or
otherwise insure around all of the Title Objections within the Seller Cure Period, Purchaser
shall have five (5) business days after the later of (x) the expiration of the Seller Cure
Period if Seller gives Purchase notice under clause (i), and (y) receipt of Seller’s notice if
Seller gives Purchaser notice under clause (ii), to give written notice to Seller electing to
either (1) proceed with the purchase of the Property subject to such Title Objections, or (2)
terminate this Agreement, failing which Purchaser shall conclusively be deemed to have
elected option (2) above. If Purchaser elects or is deemed to have elected option (2) above,
then subject to the Surviving Obligations (as defined in Section 16.12 herein), this
Agreement shall terminate, the Deposit shall be delivered to Purchaser without the need
for any additional documentation and thereupon neither party shall have any further rights
or obligations to the other hereunder. Those items or matters revealed by the Title
Commitment and/or Survey which are not timely objected to or which are timely objected to
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but subsequently waived in writing by Purchaser are referred to individually herein as a
“Permitted Exception” and collectively as the “Permitted Exceptions.” Notwithstanding any
other provision of this Agreement or any objection by Purchaser, the Permitted Exceptions
shall include (a) all non-delinquent property taxes and assessments, and (b) all matters
created by or on behalf of Purchaser, including, without limitation, any documents or
instruments to be recorded as part of any financing for the acquisition of the Property by
Purchaser. Notwithstanding the foregoing, any new title information received by Seller or
Purchaser after the expiration of the Title Objection Period or Seller’s Cure Period, as
applicable, from a supplemental title report or other source which is not the result of the
acts or omissions of Purchaser or its agents, contractors or invitees (each a “New Title
Matter”) shall be subject to the same procedure provided in this Section 6.1 (and the
Closing Date shall be extended commensurately if the Closing would have occurred but for
those procedures being implemented for a New Title Matter), except that the Title
Objection Period and Seller’s Cure Period for any New Title Matters shall be five (5)
business days each. The Closing shall be delayed as needed to accommodate such
additional time periods or as otherwise needed for purposes of this Section 6.1.

6.2. Agreements and Leases and Licenses.

6.2.1 Leases and Licenses. Attached hereto as Schedule 6.2.1 is a list of all leases
and license agreements in effect on the Property (collectively, the “Leases and Licenses”).
Purchaser agrees that the Leases and Licenses shall be a Permitted Encumbrance. At the
Closing, Purchaser and Seller shall enter into that Assignment and Assumption of Leases
and Licenses in the form of Exhibit F attached hereto (the “Assignment”) whereby Seller
assigns the Leases and Licenses to Purchaser and Purchaser assumes the Leases and
Licenses.

6.2.2 Other Agreements. During the Feasibility Period (as extended, if applicable),
Seller shall deliver to Purchaser true and correct copies of all other contracts related to the
Property. Purchaser acknowledges that the service agreements for the Property are not
assignable by Seller. The Parties agree that Seller shall terminate the service agreements
as of the Closing Date and that Purchaser shall be responsible for securing its own service
contracts for the operation of the Property by the Closing Date.

6.3. Governmental Applications. Without Seller’s prior written consent, prior to
Closing, Purchaser shall not make any application to any governmental agency for any
permit, approval, license or other entitlement for the Property or the use or development
thereof.

ARTICLE VII.

Representations and Warranties of Seller

7.1.  Seller's Representations. Seller represents and warrants that the following
matters are true and correct as of the Effective Date with respect to the Property:

7.1.1. Authority. Seller is a political subdivision of the State of Nevada.
This Agreement has been duly authorized, executed and delivered by Seller, is the legal,
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valid and binding obligation of Seller, and does not violate any provision of any agreement
or judicial order to which Seller is a party or to which Seller is subject. All documents
which are to be executed by Seller and delivered at Closing will, at the time of Closing, (a)
be duly authorized, executed and delivered by Seller, (b) be legal, valid and binding
obligations of Seller, and (¢) not violate any provision of any agreement or judicial order to
which Seller is a party or to which Seller is subject.

7.1.2. Bankruptcy or Debt of Seller. Seller has not made a general
assignment for the benefit of creditors, filed any voluntary petition in bankruptcy, admitted
in writing its inability to pay its debts as they come due or made an offer of settlement,
extension or composition to its creditors generally. Seller has received no written notice of
(2) the filing of an involuntary petition by Seller’s creditors, (b) the appointment of a
receiver to take possession of all, or substantially all, of Seller’s assets, or (c) the
attachment or other judicial seizure of all, or substantially all, of Seller’s assets.

7.1.8. Foreign Person. Seller is not a foreign person within the meaning of
Section 1445(f) of the Internal Revenue Code, and Seller agrees to execute any and all
documents necessary or required by the Internal Revenue Service or Purchaser in
connection with such declaration(s).

7.1.4. Leases and Licenses. Seller hereby represents and warrants that it
has delivered true and complete copies of the Leases and Licenses and that there have been
no amendments or modifications to the Leases and Licenses.

7.1.5. No Other Agreements. Other than this Agreement or as may be
contained in any matters of record, Seller has not entered into any outstanding written
agreements, options, rights of first refusal, conditional sales agreements or other
agreements or arrangements regarding the purchase and sale of the Property.

7.1.6. No_Possessory Rights. Except for the Leases and Licenses, there are no
outstanding leases, liens, tenancies, options, licenses, or tenancies for, or parties in
possession of, any part of the Property, and there are no rights of possession to the
Property, or any portion thereof, which have been granted to any third party or parties.

7.1.7. Litigation. There is no litigation, arbitration or other legal or
administrative suit, action, proceeding, investigation or claim pending or, to Seller's
knowledge, threatened against or involving the Property or any part thereof, or Seller in
relation to the Property (including, without limitation, any proceedings in condemnation or
eminent domain).

7.1.8. Violations. Seller has received no written notice issued by any
governmental authority having jurisdiction over the Property of any violations of, or non-
compliance with, any applicable law, including, but not limited to, any Environmental
Laws.

7.1.9. ERISA. Seller hereby represents and warrants to Purchaser that (a)

Seller is not a “plan” nor a plan “fiduciary” nor an entity holding “plan assets” (as those
terms are defined under the Employee Retirement Income Security Act of 1974, as

14




amended, and its applicable regulations as issued by the Department of Labor and the
Internal Revenue Service, “ERISA”) nor an entity whose assets are deemed to be plan
assets under ERISA and (b) the Property shall not constitute plan assets subject to ERISA
upon conveyance of the Property by Seller and the closing of this Agreement between
Purchaser and Seller. Purchaser shall not have any obligation to close the transaction
contemplated by this Agreement if the transaction for any reason constitutes a prohibited
transaction under ERISA or if Seller’s representation is found to be false or misleading in
any respect.

7.1.10. Terrorist Organization Lists. Seller is not acting, directly or
indirectly, for or on behalf of any person named by the United States Treasury Department
as a Specifically Designated National and Blocked Person, or for or on behalf of any person
designated in Executive Order 13224 as a person who commits, threatens to commit, or
supports terrorism. Seller is not engaged in the transaction contemplated by this
Agreement directly or indirectly on behalf of, or facilitating such transaction directly or
indirectly on behalf of, any such person.

7.1.11. Title to Property. Seller holds fee simple title to the Property, and
at Closing, the Property will be conveyed to Purchaser free of all liens, assessments and
encumbrances, except for the Permitted Exceptions.

7.2. Seller's Knowledge. For purposes of this Agreement and any document
delivered at Closing, whenever the phrases “to Seller’s knowledge” or words of similar
import are used, they shall be deemed to refer to the current, actual, conscious knowledge
only, without any independent investigation having been made or any implied duty to
investigate, and not any implied, imputed or constructive knowledge of the City Manager of
Seller. Seller represents and warrants that the City Manager of Seller is the person within
Seller’s organization having (i) responsibility for the operation and management of the
Property and (i) the most comprehensive knowledge of the matters set forth in this
Agreement.

7.8. Survival. The express representations and warranties made in this
Agreement by Seller shall not merge into any instrument or conveyance delivered at the
Closing provided, however, that any action, suit or proceeding with respect to the truth,
accuracy or completeness of all such representations and warranties shall be commenced, if
at all, on or before the date which is one (1) year after the Closing Date and, if not
commenced on or before such date, thereafter shall be void and of no force or effect.

ARTICLE VIII.
Representations and Warranties of Purchaser

8.1. Purchaser represents and warrants to Seller that the following matters are
true and correct as of the Effective Date.

8.1.1 Authority. Purchaser is a Nevada domestic limited liability company.

This Agreement has been duly authorized, executed and delivered by Purchaser, is the
legal, valid and binding obligation of Purchaser, and does not violate any provision of any
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agreement or judicial order to which Purchaser is a party or to which Purchaser is subject.
All documents which are to be executed by Purchaser and delivered at Closing will, at the
time of Closing, (a) be duly authorized, executed and delivered by Purchaser, (b) be legal,
valid and binding obligations of Purchaser, and (c) not violate any provision of any
agreement or judicial order to which Purchaser is a party or to which Purchaser is subject.

8.1.2. _Bankruptcy or Debt of Purchaser. Purchaser has not made a general
assignment for the benefit of creditors, filed any voluntary petition in bankruptcy or
suffered the filing of an involuntary petition by Purchaser’s creditors, suffered the
appointment of a receiver to take possession of all, or substantially all, of Purchaser’s
assets, suffered the attachment or other judicial seizure of all, or substantially all, of
Purchaser’s assets, admitted in writing its inability to pay its debts as they come due or
made an offer of settlement, extension or composition to its creditors generally.

8.1.3. ERISA Compliance. Purchaser hereby represents and warrants to
Seller that (a) Purchaser is not a “plan” nor a plan “fiduciary” nor an entity holding “plan
assets” (as those terms are defined under ERISA nor an entity whose assets are deemed to
be plan assets under ERISA, and (b) Purchaser is acquiring the Property for Purchaser’s
own personal account and that the Property shall not constitute plan assets subject to
ERISA upon conveyance of the Property by Seller and the closing of this Agreement
between Purchaser and Seller. Seller shall not have any obligation to close the transaction
contemplated by this Agreement if the transaction for any reason constitutes a prohibited
transaction under ERISA or if Purchaser’s representation is found to be false or misleading
in any respect.

8.1.4. Terrorist Organization Lists. Purchaser is not acting, directly or
indirectly, for or on behalf of any person named by the United States Treasury Department
as a Specifically Designated National and Blocked Person, or for or on behalf of any Person
designated in Executive Order 13224 as a Person who commits, threatens to commit, or
supports terrorism. Purchaser is not engaged in the transaction contemplated by this
Agreement directly or indirectly on behalf of, or facilitating such transaction directly or
indirectly on behalf of, any such person.

8.1.5. Bargaining Position. Purchaser acknowledges, represents and
warrants that Purchaser is not in a significantly disparate bargaining position with respect
to Seller in connection with the transaction contemplated by this Agreement; that
Purchaser freely and fairly agreed to the provisions of this Agreement as part of the
negotiations for the transactions contemplated by this Agreement; that Purchaser is
represented by legal counsel in connection with this transaction and that Purchaser has
conferred with such legal counsel concerning this Agreement and the transactions under
this Agreement.

8.2. Survival. The express representations and warranties made in this
Agreement by Purchaser shall not merge into any instrument of conveyance delivered at
the Closing; provided, however, that any action, suit or proceeding with respect to the
truth, accuracy or completeness of all such representations and warranties shall be
commenced, if at all, on or before the date which is one (1) year after the Closing Date and,
if not commenced on or before such date, thereafter shall be void and of no force or effect.
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ARTICLE IX.
Seller’s Interim Operating Covenants; Possession of the Property

9.1.  Operations. During the period from the Effective Date until Closing, Seller
shall, in accordance with existing business practices, manage, maintain and operate the
Property.

9.2. Maintain Insurance. Seller shall maintain in full force and effect until the
Closing Date its existing insurance coverages (as of the Effective Date).

9.3. Conveyances. Seller shall not convey any interest in the Property to any
third party, nor shall Seller cause any lien, claim, or encumbrances to be filed against the
Property.

9.4. Leases and Licenses Seller agrees that it shall not terminate, amend or
otherwise modify any of the Leases and Licenses without the prior written consent of
Purchaser, which consent shall not be unreasonably withheld.

9.56. Possession of the Property. Possession of the Property shall be delivered to
Purchaser by Seller on the Closing Date, subject to the Permitted Exceptions.

9.6  Utilities. Purchaser and Seller agree that (i) Seller will cancel all utilities to
the Property as of the day after the Closing Date and (i) Purchaser will take all steps
necessary to have all utilities to the Property to be in its name and in operation as of the
Closing Date. Seller and Purchaser agree to cooperate in the transfer of utilities to the
Property to Purchaser in order not to cause any service interruption to the Property.

ARTICLE X.

Closing Conditions

10.1. Conditions to Obligations of Seller. The obligations of Seller under this
Agreement to sell the Property and consummate the other transactions contemplated
hereby shall be subject to the satisfaction of the following conditions on or before the
Closing Date except to the extent that any of such conditions may be waived by Seller in
writing at Closing.

10.1.1. Representations, Warranties and Covenants of Purchaser. All

representations and warranties of Purchaser in this Agreement shall be true and correct in
all material respects as of the Closing Date, with the same force and effect as if such
representations and warranties were made anew as of the Closing Date.

10.1.2. Purchaser Performance. = Purchaser shall have performed and
complied in all respects with all covenants and agreement required by this Agreement to be

performed or complied with by Seller prior to the Closing Date.

10.1.3. No Orders. No order, writ, injunction or decree shall have been
entered and be in effect by any court of competent jurisdiction or any governmental
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authority, and no statute, rule, regulation or other requirement shall have been
promulgated or enacted and be in effect, that restrains, enjoins or invalidates the
transactions contemplated hereby.

10.1.4. No Suits. No suit or other proceeding shall be pending or threatened
by any third party not affiliated with or acting at the request of Seller before any court or
governmental authority seeking to restrain or prohibit or declare illegal, or seeking
substantial damages against Seller or any of its affiliates in connection with the
transactions contemplated by this Agreement.

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

10.1.6. AEP. Purchaser has executed and delivered the AEP.

10.2. Conditions to Obligations of Purchaser. The obligations of Purchaser under
this Agreement to purchase the Property and consummate the other transactions
contemplated hereby shall be subject to the satisfaction of the following conditions on or
before the Closing Date, except to the extent that any of such conditions may be waived by
Purchaser in writing at Closing.

10.2.1. Representations, Warranties and Covenants of Seller. All
representations and warranties of Seller in this Agreement shall be true and correct in all

material respects as of the Closing Date, with the same force and effect as if such
representations and warranties were made anew as of the Closing Date.

10.2.2 Seller Performance. Seller shall have performed and complied in all
respects with all covenants and agreement required by this Agreement to be performed or
complied with by Seller prior to the Closing Date.

10.2.3. No Orders. No order, writ, injunction or decree shall have been
entered and be in effect by any court of competent jurisdiction or any governmental
authority, and no statute, rule, regulation or other requirement shall have been
promulgated or enacted and be in effect, that restrains, enjoins or invalidates the
transactions contemplated hereby.

10.2.4. No Suits. No suit or other proceeding shall be pending or threatened
by any third party not affiliated with or acting at the request of Purchaser before any court
or governmental authority seeking to restrain or prohibit or declare illegal, or seeking
substantial damages against Purchaser in connection with the transactions contemplated
by this Agreement.

10.2.5. Title Policy. Upon recordation of the Deed and payment of the title
insurance premiums, the Title Company shall be irrevocably committed to issue to
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Purchaser an Owner’s Policy of Title Insurance, at least in the amount of the Purchase
Price, together with all approved endorsements (collectively, “Title Policy”) insuring
Purchaser as the fee owner of the Property, subject only to the Permitted Exceptions, and
receipt by the Title Company from Seller of any title affidavit required by the Title
Company for the issuance of the Title Policy.

10.2.6 Obligations. Seller shall not be in violation of any of its material
obligations under this Agreement, including, without limitation, Seller having executed,

acknowledged where required, and deposited with Escrow Agent all of the documents and
deposits required to be delivered and made by Seller as required herein.

ARTICLE XI.
Closing

11.1. Closing and other Costs.

11.1.1. Purchaser’s Escrow Deposits. Except as otherwise provided below,
Purchaser shall deposit and deliver to Escrow Agent the following items:

(@) on or prior to the Closing Date, Purchaser shall deposit
immediately available funds in an amount equal to the Closing Payment and closing costs,
which shall include:

) all of the premium and costs for the extended portion of
the ATLA Title Policy and for any special endorsements and inspections to be paid by
Purchaser;

(i)  one-half (1/2) of all real property transfer taxes;

(iii)  any prorations due from Purchaser pursuant to Section
4.2,

Gv) one-half (1/2) all escrow fees and costs; and
W) the recording costs of the Deed;

() one (1) original counterpart of the State of Nevada Declaration
of Value associated with the Deed, duly executed by Purchaser;

(c) one original counterpart of the Assignment executed and
acknowledged by Purchaser;

(d  one (1) original of the Closing Statement, duly executed by
Purchaser; and
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(e) Purchaser’s certificate signed by an officer, member or
manager of Purchaser that all of Purchaser’s representations and warranties set forth
herein are true and correct in all material respects as of the Closing Date;

® the AEP executed by Purchaser; and

(g documents, instruments, data, records, correspondence or
agreements called for under this Agreement which have not been delivered.

11.1.2. Purchaser’s Closing Costs. Purchaser shall be charged with the
following fees, charges and costs after Escrow Agent has (collectively, “Purchaser Closing
Costs”):

(a) one-half of all real property transfer taxes;
(b) one-half of all escrow fees and costs;

(¢)  the cost of all of the premium for the extended portion of the
ALTA Title Policy and for any special endorsements and property inspections;

(d)  the cost of recording the Deed; and

(e)  any prorations due from Purchaser pursuant to Section 4.2.

11.1.3. Seller’s Escrow Deposits. Not later than two (2) business days prior to
the Closing Date, Seller will deposit with Escrow Agent the following:

(a) the Deed, duly executed and acknowledged by Seller;

(b) the Bill of Sale, duly executed and acknowledged by
Seller;

(c) one original counterpart of the Assignment executed and
acknowledged by Seller;

(d) one original counterpart of the State of Nevada
Declaration of Value associated with the Deed, duly executed by Seller;

(e) a non-foreign transferor certificate in the form of Exhibit
C attached hereto.;

6y Seller’s certificate signed by the City Manager of Seller
that all of Seller’s representations and warranties set forth herein are true and correct in

all material respects as of the Closing Date;

() an owner’s affidavit sufficient to remove any standard
printed exceptions from the Title Policy;

(h)  one (1) original of the closing statement, duly executed by
Seller; and
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@) any other documents, instruments, data, records,
correspondence or agreements called for under this Agreement which have not been
delivered.

11.1.4. Seller’s Closing Costs. Seller shall be charged with the following fees,
charges and costs after Escrow Agent has notified Seller of the amount of such fees, charges
and costs, which shall be deducted from Seller's proceeds at the Close of Escrow
(collectively, “Seller Closing Costs”):

(a) one-half of all real property transfer taxes;
(b) one-half of all escrow fees and costs;
() the cost of all of the premium for the standard portion

of the ALTA Title Policy; and
(d) any prorations due from Seller pursuant to Section 4.2.

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

11.1.5. Closing Instructions. On the Closing Date, Escrow Agent is
authorized and instructed to in the following order:

(@) record the Deed together with the associated State of Nevada
Declaration of Value;

(b) record the Assignment:

(© Deliver to Seller by wire transfer or intrabank transfer funds
in an amount equal to the Closing Payment, the Deposit, minus the Seller Closing Costs;

(d) Deliver to Purchaser the Title Policy;

(e) Prepare and submit to the Internal Revenue Service the
information return and statement concerning the Close of the Escrow required by Section
6045(e) of the Internal Revenue Code of 1986, unless the information return is not required

under the regulations promulgated under Section 6045(e);

()  Deliver the AEP to Seller; and

(2) Deliver the Bill of Sale to Purchaser.
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11.1.6. Instructions Upon Recordation. The instruments that are required to
be recorded and/or delivered under this Agreement shall provide that the Recorder’s Office
shall return them to Escrow Agent after recordation, and upon receipt thereof, Escrow
Agent shall deliver the following:

(a) to Seller: (i) a copy of the Deed and Declaration of Value
as recorded; (ii) the original AEP; and (iii) the original of Purchaser’s certificate as to its
representations and warranties; and (iv) an original of the Assignment.

(b) to Purchaser: (i) the original of the Deed, Declaration of
Value; (ii) the Bill of Sale; (iii) the original recorded Assignment (iv) the original of the
Non-Foreign Transferor Declaration; and (vi) the original of Seller’s certificate as to its
representations and warranties.

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

ARTICLE XI1.
Risk of Loss

12.1. Condemnation and Casualty. If, prior to the Closing Date, all or any portion
of the Property is taken by condemnation or eminent domain, or is the subject of a pending
taking which has not been consummated, or is destroyed or damaged by fire or other
casualty, Seller shall notify Purchaser of such fact promptly after Seller obtains knowledge
thereof. If such condemnation or casualty is Material (as hereinafter defined), Purchaser
shall have the option to terminate this Agreement upon notice to Seller given not later than
ten (10) business days after receipt of Seller’s notice, or the Closing Date, whichever is
later. If this Agreement is terminated, the Deposit shall be returned to Purchaser and
thereafter neither Seller nor Purchaser shall have any further rights or obligations to the
other hereunder except with respect to the Surviving Obligations. If this Agreement is not
terminated, Seller shall not be obligated to repair any damage or destruction but (x) Seller
shall assign, without recourse, and turn over to Purchaser all of the insurance proceeds or
condemnation proceeds, as applicable, net of any costs of repairs, if any, and net of
reasonable collection, if any, costs by Seller (or, if such have not been awarded, all of its
right, title and interest therein) payable with respect to such fire or other casualty or
condemnation including any rent abatement insurance for such casualty or condemnation
and (y) the parties shall proceed to Closing pursuant to the terms hereof without abatement
of the Purchase Price except for a credit in the amount of the applicable insurance
deductible.
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12.2. Condemnation Not Material. If the condemnation is not Material, then the
Closing shall occur without abatement of the Purchase Price and, after deducting Seller's
reasonable costs and expenses incurred in collecting any award, Seller shall assign, without
recourse, all remaining awards or any rights to collect awards to Purchaser on the Closing
Date.

12.8. Casualty Not Material. If the Casualty is not Material, then the Closing
shall occur without abatement of the Purchase Price except for a credit in the amount of the
applicable deductible and Seller shall not be obligated to repair such damage or destruction
and Seller shall assign, without recourse, and turn over to Purchaser all of the insurance
proceeds net of any costs of repairs and net of reasonable collection costs (or, if such have
not been awarded, all of its right, title and interest therein) payable with respect to such
fire or such casualty including any rent abatement insurance for such casualty.

12.4. Materiality. For purposes of this Article XII, (i) with respect to a taking by
eminent domain, the term “Material” shall mean any taking whatsoever, regardless of the
amount of the award or the amount of the Property taken, excluding, however, any taking
solely of subsurface rights or takings for utility easements or right of way easements, if the
surface of the Property, after such taking, may be used in substantially the same manner as
though such rights had not been taken, and (ii) with respect to a casualty, the term
“Material” shall mean any casualty such that the cost of repair, as reasonably estimated by
Seller’s engineer and Purchaser’s engineer, is in excess of Fifty Thousand Dollars
($50,000.00).

ARTICLE XIII.
Default
13.1 Purchaser Event of Default. The occurrence of any of the following

prior to the Close of Escrow past the applicable notice and cure period, shall be a Purchaser
event of default hereunder (each, a “Purchaser Default”):

(a) The failure by Purchaser to timely deliver (i) the Earnest
Money Deposit, (i) the Closing Payment, or (iii) the deposits as required by Section 11.1.1,
unless such failure is as a result of the failure to be satisfied of one or more of Purchaser’s
conditions precedent to the Close of Escrow set forth in Section 10.2 above;

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

() Except for defaults pursuant to Section 18.1(a) above,
the failure of Purchaser to perform any material act to be performed by it, to refrain from
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performing any material prohibited act or to fulfill any material condition to be fulfilled by
it under this Agreement, or under any agreement referred to herein or attached hereto as
an exhibit, which failure is not cured by Purchaser within the relevant cure period set forth
below. Purchaser shall cure any monetary default within five (5) business days after receipt
of written notice from Seller. Purchaser shall cure any nonmonetary default within fifteen
(15) business days after receipt of written notice from Seller; provided, however, that in the
event that such nonmonetary default is of a nature that it cannot be cured within such
fifteen (15) business day period, then Purchaser shall commence to cure such failure within
such fifteen (15) business day period and shall diligently prosecute such cure to its
completions, but in any event such cure shall be completed within thirty (30) business days
of such written notice; or

(d) Any of Purchaser’s representations and warranties set
forth in Section 8.1 are untrue in any material way as of the Closing Date.

13.2 Seller’'s Remedy. If Purchaser does not terminate this Agreement
on or before the expiration of the Feasibility Period (as extended, if applicable) and
thereafter fails to Close Escrow due to a Purchaser Default, then Seller may by written
notice to Purchaser terminate this Agreement. UPON SUCH TERMINATION
PURCHASER SHALL HAVE NO FURTHER RIGHTS UNDER THIS AGREEMENT AND
THEN SELLER MAY RETAIN AS ITS SOLE AND EXCLUSIVE REMEDY, THE
EARNEST MONEY DEPOSIT TOGETHER WITH ALL EARNINGS THEREON AS
SELLER’S LIQUIDATED DAMAGES FOR THE FAILURE BY PURCHASER TO CLOSE
THE ACQUISITION OF THE PROPERTY. IT IS EXPRESSLY UNDERSTOOD AND
AGREED BETWEEN SELLER AND PURCHASER THAT SELLER’S ACTUAL DAMAGES
FOR THE FAILURE BY PURCHASER TO CLOSE THE ACQUISITION OF THE
PROPERTY WOULD BE SUBSTANTIAL BUT EXTREMELY DIFFICULT TO
ASCERTAIN.

13.3 Seller’s ’s Event of Default. The occurrence of any of the following prior to
the Close of Escrow, shall be a Seller event of default hereunder (each, a “Seller Default”):

(a)  the failure of Seller to perform any material act to be
performed by it, to refrain from performing any material prohibited act or to fulfill any
material condition to be fulfilled by it under this Agreement, or under any agreement
referred to herein or attached hereto as an exhibit, which failure is not cured by Seller
within the relevant cure period set forth below. Seller shall cure any monetary default
within five (5) business days after receipt of written notice from Purchaser. Seller shall
cure any nonmonetary default within fifteen (15) business days after receipt of written
notice from Seller; provided, however, that in the event that such nonmonetary default is of
a nature that it cannot be cured within such fifteen (15) business day period, then Seller
shall commence to cure such failure within such fifteen (15) business day period and shall
diligently prosecute such cure to its completions, but in any event such cure shall be
completed within thirty (30) business days of such written notice; or

(b) any of Seller’s representations and warranties set forth in
Section 8.2 shall be untrue in any material way as of the Closing Date.
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13.4 Purchaser’s Remedies. In the event of a Seller Default prior to the Close of
Escrow, Purchaser’s sole remedy shall be to pursue one, and only one, of the following
remedies:

(a) to waive such Seller Default; or

(b) to terminate this Agreement and recover all of
Purchaser’s actual out of pocket costs incurred as a result of such Seller Default up to an
amount not to exceed $50,000.00. Upon such termination, Escrow Agent shall immediately
refund to Purchaser its full Earnest Money Deposit and Seller shall be responsible for the
cost of any Escrow cancellation fee and all of Purchaser’s actual out of pocket costs incurred
as a result of such Seller Default up to an amount not to exceed $50,000.00, after which
Seller shall not have any liability whatsoever to Purchaser hereunder other than with
respect to the Surviving Obligations, including without limitation, any damages
whatsoever, including, without limitation, any lost profits, consequential damages, special
damages or punitive damages, or in any other way in connection with its undertakings
under this Agreement; or

(©) to demand specific performance of Seller’s obligations
under this Agreement, in which event Purchaser may also recover all of its actual out of
pocket costs incurred as a result of such Seller Default up to an amount not to exceed
$50,000.00, and without any further liability whatsoever on the part of Seller for damages
resulting from Seller’s event of default, including, without limitation, any liability for
Purchaser’s costs and expenses incurred in connection with its undertakings under this
Agreement, any damages whatsoever, including, without limitation, any lost profits,
consequential damages, special damages or punitive damages, or in any other way in
connection with the Property. Notwithstanding the foregoing, if specific performance is
made unavailable as a remedy, Purchaser will be entitled to pursue all rights and remedies
available at law or in equity, provided, however, Seller shall not be liable for any damages
in excess of a collective total of $50,000.00.

ARTICLE X1V.
Brokers

14.1. Brokers. Purchaser and Seller each represents and warrants to the other
that it has not dealt with any person or entity entitled to a brokerage commission, finder’s
fee or other compensation with respect to the transaction contemplated hereby. Purchaser
hereby agrees to indemnify, defend, and hold Seller harmless from and against any losses,
damages, costs and expenses (including, but not limited to, reasonable attorneys’ fees and
costs) incurred by Seller by reason of any breach or inaccuracy of Purchaser’s (or its
nominee’s) representations and warranties contained in this Article XIV. Seller hereby
agree to indemnify, defend, and hold Purchaser harmless from and against any losses,
damages, costs and expenses (including, but not limited to, reasonable attorneys’ fees and
costs) incurred by Purchaser by reason of any breach or inaccuracy of Seller’s
representations and warranties contained in this Article XIV. Seller and Purchaser agree
that it is their specific intent that no broker shall be a party to or a third party beneficiary
of this Agreement or the Deposit, that no broker shall have any rights or cause of action
hereunder, and further that the consent of a broker shall not be necessary to any
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agreement, amendment, or document with respect to the transaction contemplated by this
Agreement. The provisions of this Article XIV shall survive the Closing or earlier
termination of this Agreement.

ARTICLE XV.

Confidentiality

15.1. Confidentiality.

156.1.1. Nevada Public Records Act. Seller acknowledges that Purchaser is
subject to the Nevada Public Records Act (Nevada Revised Statutes, Chapter 239) and that
all documents submitted by Seller to Purchaser will be subject to the Nevada Public
Records Act. Seller agrees that any disclosure of any documents, emails or other items or
matter required to be disclosed under the Nevada public Records Act is permitted and
authorized. Purchaser and Seller shall have the right to announce the purchase and sale of
the Property in newspapers and real estate trade publications (including “tombstones”)
provided that each party shall consult with the other party with respect to any such notice
or publication, and shall reasonably consider any comments or objections of the other party.
The provisions of this Section 15.1.1 shall survive Closing.

ARTICLE XVI.
Miscellaneous

16.1. Notices. Any and all notices, requests, demands or other communications
hereunder shall be deemed to have been duly given if in writing and if transmitted by e-
mail delivery with e-mail confirmation of receipt of the same from Escrow Agent, by hand
delivery with receipt therefor, by overnight courier, or by registered or certified mail, return
receipt requested, first class postage prepaid addressed as follows (or to such new address
as the addressee of such a communication may have notified the sender thereof) (the date of
such notice shall be the date of actual delivery to the recipient thereof):

To Purchaser:DFA, LLC
c/o Don F. Ahern
8350 Eastgate Road
Henderson, Nevada 89105
Phone: (702) 368-6793
Fax: (702) 966-4870
Email: don@ahern.com

With a copy to: M. Sami Bakdash, Esq.
8350 Eastgate Road
Henderson, Nevada 89105
Phone: (702) 368-6793
Fax: (702) 966-4870
Email: samib@ahern.com
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To Seller: City Of Las Vegas
c/o Office of Economic and Urban Development
495 S. Main Street, 6t Floor
Las Vegas, 89101
Phone:(702) 229-6551
Fax: (702) 385-3128
Email’ rysmith@lasvegasnevada.gov
Attn: Ryan Smith, Acting Director

With a copy to: City Attorney Office
City Hall, Sixth Floor
495 S. Main Street, 6th Floor
Las Vegas, NV 89101
Phone:(702) 229-6629
Fax: (702) 368-1749
Email: jridilla@lasvegasnevada.gov
Attn: John Ridilla

To Escrow Agent:  Kristin Ravelo
Commercial Escrow Officer
First American Title Insurance Company
8311 W. Sunset Road Suite 100
Las Vegas, NV 89113
Phone No.: (702)251-5106
Email: KRavelo@FirstAm.com

16.2. Governing Law and Jurisdiction. This Agreement and the rights of the
Parties hereunder shall be construed and governed by the laws of the State of Nevada
without regard to its principles of conflicts of laws. Each Party hereto consents to, and
waives any objection to, the state and federal courts, as applicable, located in Clark County,
Nevada as the proper and exclusive venue for any disputes arising out of or relating to this
Agreement or any alleged breach thereof.

16.3. Headings. The captions and headings herein are for convenience and
reference only and in no way define or limit the scope or content of this Agreement or in any
way affect its provisions.

16.4. Effective Date. The “Effective Date” of this Agreement shall be the date of
the last Party to have executed this Agreement as indicated on the signature pages.

16.5. Business Days. If any date herein set forth for the performance of any
obligations of Seller or Purchaser or for the delivery of any instrument or notice as herein
provided should be on a Friday, Saturday, Sunday or legal holiday, the compliance with
such obligations or delivery shall be deemed acceptable on the next business day following
such Friday, Saturday, Sunday or legal holiday. As used herein, the term “legal holiday”
means any state or Federal holiday for which financial institutions or post offices are
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generally closed in the state where the Property is located. Any date or timeline set forth
herein shall be a reference to calendar days unless specifically delineated that business
days shall apply.

16.6. Counterpart Copies. This Agreement may be executed in multiple
counterparts, each of which shall be an original, but all of which together shall constitute
one and the same Agreement. A signed copy of this Agreement delivered by facsimile, e-mail
or other means of electronic transmission shall be deemed to have the same legal effect as
delivery of an original signed copy of this Agreement.

16.7. Binding Effect. This Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and their respective successors and permitted assigns.

16.8. Assignment. Purchaser shall not have the right to assign the Agreement
without Seller’s prior written consent, which consent may be given or withheld in Seller’s
sole and absolute discretion; provided that Purchaser shall in no event be released from any
of its obligations or liabilities hereunder as a result of any such assignment; provided,
however, that if Closing occurs, the assignor (but not the assignee) will thereupon be
relieved of all the assignor’s obligations arising under this Agreement before, on and after
Closing.

Notwithstanding anything to the contrary stated above, Seller hereby authorizes Purchaser
to assign this Agreement without Seller's consent to any Affiliate (as defined below) of
Purchaser, provided that (i) such assignee assumes Purchaser’s obligations under this
Agreement pursuant to a written agreement; (i) Seller receives a copy of such assignment
and assumption agreement on or before three (3) business days prior to Closing and
reaffirms all of the representations and warranties of Purchaser herein and (iii) Purchaser
shall remain liable for, and shall not be released from the performance of Purchaser’s
obligations under this Agreement after such assignment; provided, however, that if Closing
occurs, Purchaser (but not the Affiliate) will thereupon be relieved of all of Purchaser’s
obligations arising under this Agreement before, on and after Closing. Whenever reference
is made in this Agreement to Seller or Purchaser, such reference shall include the
successors and assigns of such party under this Agreement. For purposes of this Section
16.8, “Affiliate” shall mean an entity that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under the common control with,
Purchaser.

16.9. Interpretation. This Agreement shall not be construed more strictly against
one party than against the other merely by virtue of the fact that it may have been
prepared by counsel for one of the parties, it being recognized that both Seller and
Purchaser have contributed substantially and materially to the preparation of this
Agreement.

16.10. Entire Agreement. This Agreement and the Exhibits attached hereto
contain the final and entire agreement between the parties hereto with respect to the sale
and purchase of the Property and are intended to be an integration of all prior negotiations
and understandings. Purchaser, Seller and their agents shall not be bound by any terms,
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conditions, statements, warranties or representations, oral or written, not contained herein.
No change or modifications to this Agreement shall be valid unless the same is in writing
and signed by the parties hereto. Each party reserves the right to waive any of the terms or
conditions of this Agreement which are for their respective benefit and to consummate the
transaction contemplated by this Agreement in accordance with the terms and conditions of
this Agreement which have not been so waived. Any such waiver must be in writing signed
by the party for whose benefit the provision is being waived.

16.11. Severability. If any one or more of the provisions hereof shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof, and this Agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained
herein.

16.12. Survival. Except for the obligations of each Party which are expressly
designated as surviving the Closing or termination of this Agreement (collectively, the
“Surviving Obligations”), the provisions of this Agreement herein shall not survive after the
conveyance of title and payment of the Purchase Price but be merged therein.

16.13. Exhibits and Schedules. Exhibit A through Exhibit H and Schedule 1.2.3 and
Schedule 6.2.1 attached hereto are incorporated herein by reference.

16.14. Time. Time is of the essence in the performance of each of the parties’
respective obligations contained herein.

16.15. Escrow Agreement.

16.15.1. Instructions. Purchaser and Seller each shall promptly deposit a
copy of this Agreement executed by such party (or either of them shall deposit a copy
executed by both Purchaser and Seller) with Escrow Agent, and, upon receipt of the Deposit
from Purchaser, Escrow Agent shall immediately execute this Agreement where provided
below. This Agreement, together with such further instructions, if any, as the parties shall
provide to Escrow Agent by written agreement, shall constitute the escrow instructions. If
any requirements relating to the duties or obligations of Escrow Agent hereunder are not
acceptable to Escrow Agent, or if Escrow Agent requires additional instructions, the parties
hereto agree to make such deletions, substitutions and additions hereto as counsel for
Purchaser and Seller shall mutually approve, which additional instructions shall not
substantially alter the terms of this Agreement unless otherwise expressly agreed to by
Seller and Purchaser.

16.15.2. Real Estate Reporting Person. Escrow Agent is hereby designated
the “real estate reporting person” for purposes of Section 6045 of Title 26 of the United
States Code and Treasury Regulation 1.6045-4 and any instructions or settlement
statement prepared by Hscrow Agent shall so provide. Upon the consummation of the
transaction contemplated by this Agreement, Escrow Agent shall file Form 1099
information return and send the statement to Seller as required under the aforementioned
statute and regulation. Seller and Purchaser shall promptly furnish their federal tax
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identification numbers to Escrow Agent and shall otherwise reasonably cooperate with
Escrow Agent in connection with Escrow Agent’s duties as real estate reporting person.

16.15.3. Liability of Escrow Agent. The parties acknowledge that the Escrow
Agent shall be conclusively entitled to rely, except as hereinafter set forth, upon a
certificate from Purchaser or Seller as to how the Deposit (which, for purposes of this
Section shall be deemed to also include any other escrowed funds held by the Escrow Agent
pursuant to this Agreement) should be disbursed. Any notice sent by Seller or Purchaser
(the “Notifying Party”) to the Escrow Agent shall be sent simultaneously to the other
noticed parties pursuant to Section 16.1 herein (the “Notice Parties”). If the Notice Parties
do not object to the Notifying Party’s notice to the Escrow Agent within ten (10) days after
the Notice Parties’ receipt of the Notifying Party’s certificate to the Escrow Agent, the
Escrow Agent shall be able to rely on the same. If the Notice Parties send, within such ten
(10) days, written notice to the FEscrow Agent disputing the Notifying Party’s certificate, a
dispute shall exist and the Escrow Agent shall hold the Deposit as hereinafter provided.
The parties hereto hereby acknowledge that Escrow Agent shall have no liability to any
party on account of Escrow Agent’s failure to disburse the Deposit if a dispute shall have
arisen with respect to the propriety of such disbursement and, in the event of any dispute
as to who is entitled to receive the Deposit, disburse them in accordance with the final order
of a court of competent jurisdiction, or to deposit or interplead such funds into a court of
competent jurisdiction pending a final decision of such controversy. The parties hereto
further agree that Escrow Agent shall not be liable for failure of any depository and shall
not be otherwise liable except in the event of Escrow Agent's gross negligence or willful
misconduct. The Escrow Agent shall be reimbursed on an equal basis by Purchaser and
Seller for any reasonable expenses incurred by the Escrow Agent arising from a dispute
with respect to the Deposit. The obligations of Seller and/or Purchaser with respect to the
Escrow Agent are intended to be binding only on Seller and Seller’s assets and/or Purchaser
and Purchaser’s assets and shall not be personally binding upon, nor shall any resort be
had to, the private properties of any of the partners, officers, directors, shareholders or
beneficiaries of Seller or Purchaser, or of any partners, officers, directors, shareholders or
beneficiaries of any partners of Seller or Purchaser, or of any of Seller’s or Purchaser’s
employees or agents.

16.16. No Recording. Neither this Agreement nor any memorandum or short form
hereof shall be recorded or filed in any public land or other public records of any jurisdiction
by either party and any attempt to do so may be treated by the other party as a breach of
this Agreement.

16.17. Waiver of Trial by Jury. EACH PARTY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY
IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS
DELIVERED HEREWITH OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES

30



THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE EITHER OF SUCH WAIVERS, (B) IT UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (C) IT MAKES SUCH
WAIVERS VOLUNTARILY, AND (D) IT HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 16.19.

REMAINDER OF PAGE LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the Effective Date set forth above.

PURCHASER:

Date of Execution: , 2021

DFA, LLC, a Nevada domestic limited liability company

By:

Don F. Ahern
Title: Manager
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SELLER:

Date of Execution: , 2021

CITY OF LAS VEGAS,
a Nevada political subdivision

By:

Carolyn G. Goodman, Mayor

ATTEST:

LuAnn D. Homes, MMC, City Clerk

APPROVED AS TO FORM:

(N OV dses =63

Counsel to Seller Date

DFA, LLC - AGREEMENT OF PURCHASE City Council meeting date: 7/21/2021
AND SALE AND JOINT ESCROW Item No. ___
INSTRUCTIONS
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The Escrow Agent hereby executes this Agreement for the sole purpose of acknowledging
receipt of the Deposit and its responsibilities hereunder and to evidence its consent to serve
as Escrow Agent in accordance with the terms of this Agreement.

ESCROW AGENT:

First American Title Insurance Company

By:

Name:

Title:

Date: , 2021
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Schedule 1.2.3

Schedule 6.2.1

Exhibit A
Exhibit A-1
BExhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

Ixhibit G-1

Exhibit G-2

Exhibit G-3

Exhibit H

LIST OF EXHIBITS AND SCHEDULES
Schedule of FFE
Schedule of Leases and Licenses
Legal Description
Site Plan
Form of Deed
Form of Non-Foreign Entity Certificate
Disclosure of Principals
Form of Bill of Sale
Agsignment and Assumption of Leases and Licenses
ROW Legal Description
ROW Site Plan of ROW and AEP Area

Legal Description of the Land as Adjusted for the ROW — intended to
be preliminary only — to be adjusted based on the survey

AEP




SCHEDULE 1.2.3

Schedule of FF'E

TO BE DETERMINED
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SCHEDULKE 6.2.1

Schedule of Leases and Licenses

See Attached
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SCHEDULE 6.2.1.

Leases and Licenses

James Ream:

e September 3, 2002: Standard Office Lease entered between Atrium SCE, LLC and James
Ream:.

o November 8, 2003: Date Change Amendment entered between Atrium SCE, LLC and James
Ream.

e February 1, 2005: Second Amendment to the Atrium Office Lease entered between McHenry
Commons Partners, LLC and James Ream.

e February 12, 2008: Notice from James Ream to City of Las Vegas to renew lease at the
Atrium Building.

e November 18, 2009: Third Amendment to Lease entered between City of Las Vegas and
James Ream.

e December 15, 2010: Fourth Amendment to Lease entered between City of Las Vegas and
James Ream.

e December 7, 2016: Fifth Amendment to Lease entered between City of Las Vegas and James
Ream.

e July 3,2019: Sixth Amendment to Lease Agreement entered between City of Las Vegas and
James Ream.

e October 1,2020: Seventh Amendment to Lease Agreement entered between City of Las
Vegas and James Ream.

AT&T:

e July1,2001: License Agreement entered between Atrium SCE, LLC and AT&T Wireless
Services of Nevada, Inc.

e December 14, 2004: Amendment I entered between AT&T Wireless Services of Nevada, Inc.
and McHenry Commons Partners, LLC.

e December 7, 2005: Amendment II entered between New Cingular Wireless Services of
Nevada, LL.C and McHenry Commons Partners, LL.C.

e July6,2011: Amendment III entered between New Cingular Wireless PCS, LLC, and City of
Las Vegas.

38




January 18, 2011: Fourth Amendment to License Agreement between City of Las Vegas and
New Cingular Wireless PC.

September 22, 2014: Fifth Amendment to License Agreement entered between City of Las
Vegas and New Cingular Wireless PCS, LLC.

Electronic Tracking System LLC:

June 6, 2012: License Agreement entered between City of Las Vegas and Electronic
Tracking System LLC.

MetroPCS Nevada, LLC:

May 21, 2008: License Agreement entered between City of Las Vegas and MetroPCS
Nevada, LLC.

May 22, 2008: Memorandum to Lease Agreement entered between City of Las Vegas and
MetroPCS Nevada, LLC.

Southern Nevada Health:

September 3, 2014: Interlocal Contract for the Lease of Property at City of Las Vegas
Development Services Center between the City of Las Vegas and Southern Nevada Health
District.

January 5, 2015: Amendment A01 to Interlocal Contract entered between City of Las Vegas
and Southern Nevada Health District.
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EXHIBIT A

First American

[SELIED BY
First American Title Insurance Company

File No: NCS-1045732-HHLY

saulng Cifioa File Mumiber: 333 North Bancho Drive
The: land referred 1o hareln below Is situated In the County of Clark, Stabe of Mevada, and descrbed as follows:

THAT PORTION OF THE SQUTHWEST QUARTER, (SW 1/4) OF THE SOUTHEAST QUARTER {5E 1/4) OF SECTION 29,
TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.DM., CITY OF LAS VEGAS, CLARK COUNTY, MEVADS, MORE PARTICULARLY
DESCRIBED AS FOLLOWS!

COMMENCING AT THE NORTHWEST (M) CORMER OF THE SDUTHWEST QUARTER (SW 1/4) OF THE SOUTHEAST
QUARTER (SE 1/4) OF SAID SECTION 29, THENCE SDUTH 89%17'25" BAST, ALONG THE NORTH LINE OF THE
SOUTHWEST QUARTER (SW 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SAID SECTION 28, A DISTANCE OF 753,07
FEET; THEMCE SOUTH G0°02'40" EAST, ALONG THE EAST DOUNDARY OF RANCHD SQUARE FILED EOR RECORD AS
BOOK 5 OF PLATS, PAGE 64 IN THE OFFICE OF THE CLARK COUNTY RECORDER, 180.00 FEET TO THE TRUE POINT GF
BEGINWING; THENCE NORTH BY°5Y'20” EAST, 208,31 FEET TO A POINT ON THE WESTERLY RIGHT-DR-WAY OF
RARCHO ROAD (150.0 FEET WIDE); THENCE SOUTH 37°06"11" EAST, ALONG SAID WESTERLY RIGHT-DR-WAY 95.63
FEET TO A POINT OF CURVATURE, SAID CURVE BEING CONCAVE SOUTHWESTERLY, HAVING A RADIUS OF 389500
FEET AND SUBTEHDING A CENTRAL ANGLE OF 03°24'20"; THEMCE CURVING TO THE RIGHT ALONG THE ARE OF SAID
CURVE, 23168 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY SOUTH 16°12'2 1" WEST, ALONG THE STATE OF
HEVADA HIGHWAY RIGHT-OF-WAY LIME, 62,28 FEET; THENCE CONTINUING ALONG SAID RIGHT-OF-WAY LINE S0UTH
77°38'01" WEST, 391,57 FEET TO A POINT OM SAID EAST BOUMDARY OF RANCHD SQUARE; THENCE NORTH 00°02'0"
WEST, ALONG SA10 EAST BOUNDARY, 408,60 FEET TO THE TRUE FOINT OF BEGINMING.

EXCEPTING THEREFROM THAT PORTION OF SATD LAND A5 CONDEMNED TO THE STATE OF NEVADA, ON 175
RELATION OF ITS DERARTMENT OF TRANSPORTATION BY JUDGMENT AND FINAL ORDER OF CONDEMMATION
RECORDED OCTOBER 5, 2006 IN BOOK 20061005 AS INSTRUMENT MO 0003193, OF OFFICIAL RECORDS,

NOTE: THE ABOVE METES AND BOUND DESCRIPTION PREVIDUSLY ARPEARED IM THAT CERTAIN DOCUMENT
RECORDED DECEMBER 17, 2007 It BOOK 20071217 AS INSTRUMENT MO, 02694 OF OFEICTAL RECORDS,

Fils page fs ey & part of & 2006 AL T8 Cownontenent for Titks Insuranse e By St Ameian T Iemice Company, T Coowniment & et
valid eatftand e Wotiser tie Comnnitment o desue Pofoe: the Daimmiment Congltons, Sohedds A Selehdle 8, Part f-Atequinamentss Schedtde 8 Sart
-Lxcptions; and & countec-sinaturg Ly fe Comgany o 8s e dpent thad tay b in sleclovi e,
Copyrlgik 2006-2016 Antacionn Lamd Tikle Associntion, All rahts reseryd.

Ther sse of this Form {or any denvative theraof) 15 rastrickad to ALTA licenseas and SLTA rermbars I g standing & of e dote of uge, Al ozher usss
are proliited, Repringed under oense frarm the Asterican Land Fide Association,
Farm 5030000 £§-35-17y  [Page §4 of Ld ‘ o AT Corareatmant for TIte Tnsuranee (5-1. 15:]
. o s 18 o My




EXHIBIT A-1

SITE PLAN

Epe-— ::-.._.':...... I3 T T I ——
- ~ TN, . a— et

t-.‘rE 333 N RANCHO DR, LAS VEGAS, NV

Zeonamic and Uran Dewalopmnan] Depetnent
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EXHIBIT B

FORM OF DEED

Attached.




RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:
[INSERT COMPANY NAME HERE]
[Address]

[ ]

[ |

[ 1

MAIL TAX STATEMENTS TO:
[INSERT COMPANY NAME HERE]
[Address]

[ |
[ |
[ |

APNs:

(Space above line for Recorder’s use only)

GRANT, BARGAIN AND SALE DEED

THE CITY OF LAS VEGAS, NEVADA, a political subdivision of the State of Nevada
“GRANTOR,” does hereby Grant, Bargain, Sell and Convey to DFA, LLC, a Nevada domestic
limited liability company, as “GRANTEE”, the real property located in the County of Clark,
State of Nevada bounded and described as follows:

See Exhibit “A” attached hereto and incorporated herein by this reference;

Together with all rights and privileges appurtenant to GRANTOR’s interest in the real
property, if any, including, without limitation, all of GRANTOR’s right, title and interest, if
any, in and to all easements, licenses, covenants, and other rights-of-way or other
appurtenances in any way related to or used in connection with the ownership, beneficial use
and enjoyment of the real property.

SUBJECT TO:

1. General and special taxes for the current fiscal tax year not yet due and
payable.

2. All matters of record.

{Signature Page Follows}




IN WITNESS WHEREOQOF, Grantor has caused this instrument to be executed on the
date set forth below.

Dated as of , 202_,
“GRANTOR”

City of Las Vegas,
a political subdivision of the State of Nevada

By:

Carolyn G. Goodman, Mayor

ATTEST:

LuAnn D. Homes, MMC, City Clerk

APPROVED AS TO FORM:

Deputy City Attorney Date

Notary Acknowledgement to be attached.




EXHIBIT A TO DEED
Legal Description of Land

To be inserted when preparing final documentation.




EXHIBIT C

FORM OF NON-FOREIGN ENTITY CERTIFICATE

Attached.




NON-FOREIGN ENTITY CERTIFICATE

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
interest must withhold tax if the transferor is a foreign person. To inform the transferee
that withholding of tax is not required upon the disposition of a U.S. real property interest
by City of Las Vegas, a Nevada political subdivision, (“Transferor”), the undersigned hereby
certifies on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

2. Transferor’s U.S. employer identification number is:
3. Transferor’s office address is:
Transferor understands that this certification may be disclosed to the Internal

Revenue Service and that any false statement made within this certification could be
punished by fine, imprisonment, or both.

{Signature on following page}




Under penalties of perjury the undersigned declares that he has examined this certification
and that to the best of his knowledge and belief it is true, correct and complete, and the
undersigned further declares that he has the authority to sign this document on behalf of
the Transferor.

CITY OF LAS VEGAS, a Nevada political subdivision

By:

Name:

Title:

Date: , 202




EXHIBIT D

DISCLOSURE OF PRINCIPALS

CERTIFICATE DISCLOSURE OF OWNERSHIF/PRINCIPA LS

i Befinitions
it e the Clee of Bas Yepas.

Uiy Conmeh! wmeans the goverading hody of the Clty of Las Yegas,

"Ueoniracting Stity, " means the individual, parinership, or corporation secking 1o omter irito 2 contract or
sgreerent with the City of Las Wegss,

*Prircipal " meuns, for ench type of basiness ovganizatin, the fellowing: () sole proprietorship - theovwnge
of the busiess: (1) corporation —the directors sod officers of tee corporation; ot sonany branch msanagess of oifices
wiiich are 8 part of the corporstion; (o) parinership ~ the generad partner and limited partrerss (d) Timiled lability
compny - e managing menber ws welf us all Uve othor stembers; (2] eusg - Qe easiee and beneliciades,

2 Palley

[ sesordmey with Beselution #0-99 and 10599 sdopted by the City Coaneil, Contragting Entities seoking
L @IBET 0 certin consleasts of sgreements with the City of Las Wegas must disclose infonmoion regarding swagrship
interesty and principaly. Suelh disclosure gererally is reguived in congonction swill o Beguest e Proposats (RFM, 1n
otber oases, sueh disclesure wimst be mnade peior to fhe execution of o contract or sgroswent,

& hstruetions

The diselosure eoquired by the Besolutions referenced abuve shall he meade frough the compledon and
execution of this Centifionte, The Conteacting Uatity shall complete Block 1, Block 2, and Blogk 3. The Contracting
ently shall complete either Block 4 or s doeenate e Bluck 5. Specifle information, whicl wust be providsd, s
hightighted, A Of fier or other officinl suhorized fo contractually bind the Contrasting Entiey shull sigs wid date th
Certificate, and such yigning shall he notsrized.

4. Ineorpration

This Cenificate shall be ineorperated into the resulting contrael or agreement, i any, between the City and
the Contracting entity. Lijpen execution of such contract or agraement, the Comtracting Entity is under o continuing
ubsligaton by notly the City fn writing of any muterial changes 1o the infomwation in ihis Certificare, This noglfication
shall be made within (fteen {131 days of the change. Failure to notify the City of wny motecial change may result, a
the option ol the Ciry. in o default ennination (i whale or n pirt) of the contract or sgresmen, and'er a withhaleing
of yeyments dae e Comracting Py,

[Biock | Contracting Fatity Block 3] Deseription
Name DEALLE o Real stale

Address 8330 l?.mtggufe‘ Road
o MY RS

Telephoue (704) S65-6703
EiN or DUNS 880381713

1 cowporation 73 rust [0 Ooher: |

L




CERTIFICATE  DISCLOSURE OF OWNERSHIP PRINCIPALS

((.'{)NT[T’N} Em
\Block 4| Disclosure of Ownership and Principals “ —l

In the space below, the Contracting Entity must disclose all peineipals (ineluding partersy ol the Contracting
Entity, as well as persons or entities holding mare than ane-percent (1%n) ownership interest 19 the Cortracting
Eritity .

FULL NAME/TITLE BUSINESS ADDRESS BUSINESS PHONE
1. | Don F. Ahern 8350 Fastgate Road T (702) 368-6793
. . _ N
3
A

s

.

-
1

The Contracting Dntity shall continue the above list on a sheet ol paper emitled “disclosure of Principals -
Continuation” until full and complete disclosure i made. 1f continuation sheets are attsched. please indicate the
number of sheets: 0

Block 5§ DISCLOSURE ©

[f the Contracting Entity. o its pringipals or partners, are required o provide disclosure tof persons or entitics hulding
an aanership interest) under federal law (such as disclosure required by the Securilies and Exchangze Commission or
the Employee Retirement Incame Act). a copy of such disclosure may be artached te this Cartificate in lieu of providing
the information set forth in Bleck 4 above, A description of such disclosure documents must be inchaded below.,

Marie of Attached Document:

Date of Attached Document:  mumber of Pages:

| certify under penalty of pegjury, that all the information provided in this Cenificate is current, complets and accurate,
further certify that Lam an individug! authorized 10 contractually bind the above pamed Contracting-Entity,
i e

YELLI BARTLETT

¥ 3 Kitary Public, %ats of Hevada Name
Ak Apprintract Mo, 13-2686 1 >
%/ fy Apgt, Expires bay 30, 3022 =
- - , g
Dane

: n— | '
Subscribed and sworn to befare me this + | day of

_Jne i

4

%\m ‘f_ .

¥ 'LL e
"F;_T?E?:—--Fﬁ‘hm
l\\
5

4

T2




EXHIBIT E
BILL OF SALE

Attached.




BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City of Las Vegas, a Nevada political subdivision (“Seller””) does hereby sell,
transfer, assign, convey and deliver to DFA, LLC, a Nevada domestic limited liability company
(“Buyer”) all of Seller’s right, title and interest, if any, in and to those items of property
designated on Exhibit A attached hereto and hereby incorporated (collectively, the “Tangible
Personal Property”™).

ALL WARRANTIES OF QUALITY OR FITNESS FOR A PARTICULAR PURPOSE AND
MERCHANTABILITY ARE EXPRESSLY EXCLUDED. THE TANGIBLE PERSONAL
PROPERTY SOLD HEREUNDER IS SOLD IN AN “AS IS” CONDITION WITHOUT ANY
REPRESENTATION OR WARRANTY WHATSOEVER BY SELLER.

IN WITNESS WHEREOQF, Seller has executed this Bill of Sale as of
SELLER:

City of Las Vegas, a political subdivision of the State of Nevada
By:

Name:

Its:

Approved to form

AGREED AND ACKNOWLEDGED BY:

BUYER:




EXHIBIT A TO BILL OF SALE

To Come




EXHIBIT F
ASSIGNMENT OF LEASES AND LICENSES

Attached.




ASSIGNMENT AND ASSUMPTION OF LEASES AND LICENSES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES AND LICENSES
(this "Assignment") dated as the dates of execution set forth below, but effective as
of the Closing Date (as herein defined), is between DFA, LLC, a Nevada domestic
limited liability company ("Assignee"), and CITY OF LAS VEGAS, NEVADA, a
municipal corporation of the State of Nevada ("Assignor").

A. Assignor is the lessor and licensor under certain leases and licenses
executed with respect to that certain real property and improvements thereon
known as Atrium Business Tower, 333 North Rancho Drive, Las Vegas, Nevada,
and more particularly described in Exhibit "A" attached hereto (the "Property"),
which leases and licenses are described in Exhibit "B" attached hereto (collectively,
the "Leases and Licenses").

B. Assignor and Assignee have entered into an Agreement of Purchase
and Sale and Joint Escrow Instructions with an effective date of
(the "Agreement"), pursuant to which Assignee agreed to purchase the Property
from Assignor and Assignor agreed to sell the Property to Assignee, on the terms
and conditions contained therein.

C. Assignor desires to assign its interest as landlord and licensor under
the Leases and Licenses to Assignee, and Assignee desires to accept the assignment
thereof, on the terms and conditions below.

Assignee and Assignor hereby agree as follows:

1. Effective as of the date after the date on which the Property is
conveyed to Assignee pursuant to the Agreement (the "Closing Date"), Assignor
hereby assigns to Assignee all of its right, title, and interest in and to the Leases
and Licenses except rents and other sums due Assignor first accruing on or prior to
the Closing Date, and, effective as of the day following the Closing Date, Assignee
hereby accepts such assignment.

2. Assignor hereby assumes full responsibility for all obligations and
defaults of landlord and licensor under the Leases and Licenses accruing to and
including the Closing Date. Assignor also agrees to defend, indemnify and hold
Assignee harmless from any claims, liabilities or costs (including reasonable
attorneys' fees) arising from Assignor's failure to perform said obligations, provided
that Assignee makes a claim hereunder on or before twelve (12) months following
the Closing Date provided, however, that any action, suit or proceeding with respect
to such claim shall be commenced, if at all, on or before the date which is one (1)




year after the Closing Date and, if not commenced on or before such date, thereafter
shall be void and of no force or effect.

3. Assignee hereby assumes full responsibility for all obligations of
landlord under the Leases and Licenses accruing from and after the day following
the Closing Date and Assignee hereby agrees to defend, indemnify and hold
Assignor harmless from any claims, liabilities or costs (including reasonable
attorneys' fees) arising from Assignee's failure to perform said obligations of the
landlord under the Leases and Licenses first arising the day following the Closing
Date.

4, This Agreement and the rights of the parties hereunder shall be
construed and governed by the laws of the State of Nevada without regard to its
principles of conflicts of laws. Each party hereto consents to, and waives any
objection to, the state and federal courts, as applicable, located in Clark County,
Nevada as the proper and exclusive venue for any disputes arising out of or relating
to this Agreement or any alleged breach thereof.

5. This Assignment may be executed in multiple counterparts, each of
which shall be an original, but all of which together shall constitute one and the
same Assignment. A signed copy of this Assignment delivered by facsimile, email or
other means of electronic transmission shall be deemed to have the same legal effect
as delivery of an original signed copy of this Assignment.

6. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY
TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES
ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE EITHER
OF SUCH WAIVERS, (B) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVERS, (C) IT MAKES SUCH WAIVERS
VOLUNTARILY, AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 6.

Remainder of Page Blank




IN WITNESS WHEREOF, Assignor and Assignee have executed this
Assignment and Assumption of Leases and Licenses.

ASSIGNOR: ASSIGNEE:
CITY OF LAS VEGAS, DFA, LLC, a Nevada domestic limited
a political subdivision of the State of liability company
Nevada
By:
By:
Name:
Name:
Title:
Title:

Approved as to Form:

By:

Name:

Title:




Exhibit A
Legal Description

[To Come]




Exhibit B
Schedule of Leases and Licenses
James Ream:

e September 3, 2002: Standard Office Lease entered between Atrium SCE, LLC and James
Ream.

¢ November 8, 2003: Date Change Amendment entered between Atrium SCE, LLC and James
Ream.

e February 1,2005: Second Amendment to the Atrium Office Lease entered between McHenry
Commons Partners, LL.C and James Ream.

e February 12, 2008: Notice from James Ream to City of Las Vegas to renew lease at the
Atrium Building.

* November 18, 2009: Third Amendment to Lease entered between City of Las Vegas and
James Ream.

© . December 15, 2010: Fourth Amendment to Lease entered between City of Las Vegas and
James Ream.

o December 7, 2016: Fifth Amendment to Lease entered between City of Las Vegas and James
Ream.

o July 3,2019: Sixth Amendment to Lease Agreement entered between City of Las Vegas and
James Ream.

° October 1, 2020: Seventh Amendment to Lease Agreement entered between City of Las
Vegas and James Ream,

AT&T:

e July I, 2001: License Agreement entered between Atrium SCE, LLC and AT&T Wireless
Services of Nevada, Inc.

® December 14, 2004: Amendment I entered between AT&T Wireless Services of Nevada, Inc.
and McHenry Commons Partners, LLC.

e December 7,2005: Amendment Il entered between New Cingular Wireless Services of
Nevada, LL.C and McHenry Commons Partners, LLC.

e July6,2011: Amendment III entered between New Cingular Wireless PCS, LLC, and City of
Las Vegas.




January 18, 2011: Fourth Amendment to License Agreement between City of Las Vegas and
New Cingular Wireless PC.

September 22, 2014: Fifth Amendment to License Agreement entered between City of Las
Vegas and New Cingular Wireless PCS, LLC.

Electronic Tracking System LLC:

June 6,2012: License Agreement entered between City of Las Vegas and Electronic
Tracking System LLC.

MetroPCS Nevada, LLC:

May 21, 2008: License Agreement entered between City of Las Vegas and MetroPCS
Nevada, LLC.

May 22, 2008: Memorandum to Lease Agreement entered between City of Las Vegas and
MetroPCS Nevada, LLC.

Southern Nevada Health District;

September 3, 2014: Interlocal Contract for the Lease of Property at City of Las Vegas
Development Services Center between the City of Las Vegas and Southern Nevada Health
District.

January 5, 2015: Amendment AO1 to Interlocal Contract entered between City of Las Vegas
and Southern Nevada Health District.




EXHIBIT G-1

ROW LEGAL DESCRIPTION

WALLAGE MORRIS KLINE SURVEYING, LLG
Lamd Survey Consulting

APN: 139-29-801-006
EXHIBIT “a"

EXPLANATION:  THIS DESCRIPTION REPRESENTS A RIGHT-OF-WAY DEDICATION
IN SUPPORT OF T11E RANGHO DRIVE PROJECT,

DESCRIPTION
AREA 1

LYIMG WATHIN THAT CERTAIN PARCEL, DESCRIBED BY "SPECIAL WARRANTY DEED"
RECORDED DECEMBER 17, 2007 IM BOOK 20071217 OF OFFICIAL RECORDS, AS
INSTRUMENT NUMBER 02664 | I THE CLARK COUNTY RECORDER'S OFFICE, CLARK
COUNTY, NEWADA, LYING WITHIN THE 8OUTH HALF (8 1/2) OF THE SOUTHEAST
QUARTER (5C 144} OF SECTION 28, TOWNSHIP 20 SOUTH, RANGE 61 EAST, MOUMT
DIABLO MERIDIAM, CITY OF LAS VEGAS, CLARK COUNTY, MEVADA.

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL,

THEMCE WITH THE NORTHEASTERLY LINE OF SAID PARCEL, SOUTH 36°19'54" EAST,
77.38 FEET TO THE NORTHEASTERLY CORMER OF A CERTAIN RIGHT-OFMAY,
DESCRIBED BY “JUDGMENT AND FINAL CRDER OF COMNDEMMNATION® RECORDED
QCTOBER 08, 2006 IN BOOK 20061005 OF OFFICIAL RECORDS, AS INSTRUMEMT
NUMBER 031€3 1N THE CLARK COUNTY RECORDER'S OFFICE, CLARK COUNTY,
MEVADS,

THEMCE WATH THE NORTHWESTERLY LIME OF SAID RIGHT-OFAMAY, SOUTH 53°1348"
WEST, 2.74 FEET,

THEMCE DEPARTING SAID RIGHT-OF-WAY, MORTH 35°53'48 WEST, 70.00 FEET T6 A
POINT DM THE NORTHERLY LINE OF THE AFOREMENTIONED PARCEL;

THEMCE WITH SAID NORTHERLY LINE OF SAID PARGEL, SOUTH BH%40'30" BAST, 2.67
FEET TO THE POINT OF BEGINMING.

CONTAIMING 181 SQUARE FEET,

Fagn 1 of 3
FOAMG Y 8216 Ranche Diiva MapprnglLEhALSi’lﬂMﬁ RO dock
5740 &, Arville Straet, Suite 208, Las Vegas, Mevada 897118, Ph 702212 3987 Fx: 702 242 3963




AREA Z

LYING WITHIN THAT CERTAIN PARCEL, DESCRIBED BY "SPECIAL WARRAMTY DEED"
RECCORDED DECEMBER 17, 2007 IN BOOK 20071217 OF OFFICIAL RECORDE, AS
INSTRUMENT MUMBER 02804 IN THE CLARK COUNTY RECORDER'S OFFICE, CLARK,
COUNTY, MEVADA, LYING VITHIN THE SOUTH HALF (8 1/2) OF THE SOUTHEAST
QUARTER {SE 1/4) OF SECTION 28, TOWNSHIP 20 SOUTH, RANGE 61 EAST, MOLUNT
EIABLO MERIDIAM, CITY OF LAS VEGP‘.S CLARK GOLINTY, NEVHIFL

BEGINMING AT THE MOAT EASTERLY CORNER OF 5210 PARGEL;

THENCE WITH THE BOUTHEASTERLY LINE OF SAID PARGEL, SOUTH 16°2308" WEST,
1,75 FEET;

THENCE DEPARTING SAID SOUTHEASTERLY LINE OF SAID PARCEL FROM A POINT
TG WHICH A RADIAL LINE BEARS NORTH 55°47'36" EAST, CURVING TO THE LEFT
ALONG AN ARC HAVING A RADIUE OF 3450.00 FEET, CONCAVE SOUTHWESTERLY,
THROUGH A CENTRAL AMGLE OF 01°41"14", AN ARC LENGTH OF 10460 FEET

THENCE NORTH 35°53'38" WEST, 117,92 FEET TO A POINT ON THE SQUTHEASTERLY
LINE OF & CERTAIN RIGHT-OF-WAY, DESCRIBED BY “JUDGMENT AND FINAL ORDER
LF CONDEMNATION" RECORDED OCTOBER 085, 2006 IN BOOK 20081005 OF OFEICIAL
RECORDS, A8 INGSTRUMENT MUMBER 03193 IM TH]E CLARK COUMTY RECORDER'S
OFFICE, CLARE COUNTY, MEVADA,

THEWCE WITH SAID SOUTHEASTERLY LINE OF SAI0 RIGHT-OF Wiay, NORTH 523°25'33
FABT, & T3 FFFT T0) THF BOUTHFAST CORNFR OF SAN RIGHTOEWAY, ALS0 BEIMG
A POIMT OM THE MORTHEASTERLY LINE OF THE AFOREMENTIONED PARCEL,;

THENCE WITH SAID NORTHEASTERLY LINE, THE POLLOWING TWO (21 COURSES:

1) SOUTH 36°19'54" EAST, 11.98 FEET TO THE SOUTHWEST RIGHT-OF-WAY LINE
OF RAMCHO DRIVE;

2) THEWCE YWATH SAID RIGHT-OF-AWAY LIME, CURMING TE THE RIGHT ALONG Al
ARG HAVIMG A RADIUS OF 3900.00 FEET, CONCAVE SOUTHWESTERLY,
THROUGH A CENTRAL ANGLE OF 02"02'08", AN ARC LENGTH OF 206684 FEET
TC A POINT TCONHICH A RADIAL LINE BEARS NORTH 55"42'14" EAST, TO THE
POINT OF BEGIHNNIMG,

CONTAINING 870 SQUARE FEET.

Page 2 of 3




SEE EXHIBIT "B" ATTACHED HERETO AND MADE APART MEREDF.

BABIS OF BEARINGS

BOUTH 36°4303" EAST, BEING THE BEARING OF THE CONTROL LINE OF RANGHO
DRIVE, LYING WITHIN THE BOUTHEAST QUARTER (SE 1/4) OF SECTION 29, TOWNSHIP
20 SOUTH, RANGE 51 EAST, MOUNT DIABLO MERIDIAN, CITY OF LAS VEGAS, CLARK
COUNTY, WEVADA. AS SHOWN BY MAP THEREQF |M FILE 212, PAGE B2 OF SUHVEVS
1M THE CLARK COUNTY RECORDER'S OFFICE, MEVADA.

JASON PALIL HIGHEIME, PLE
MEVADS CERTIFICATE MO. 13601
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EXHIBIT G-2

ROW AND AEP DEPICTION
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EXHIBIT G-3

LEGAL DESCRIPTION OF LAND ADJUSTED FOR THE RIGHT OF WAY

INTENDED TO BE PRELIMINARY ONLY SUBJECT TO REVISION BASED ON
SURVEY

APN 139-29-801-006
JUNE 30, 2021
BY: RH
P.R.BY: OMS
PAGE 1 0OF 3

§ MICHAEL F. &
§ KINNEY §

3 Exp 53023 §

Sy s
f
SOcncont

EXPLANATION:
THIS LAND DESCRIPTION DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
SOUTHWESTERLY OF RANCHO DRIVE AND NORTHERLY OF U.S. 95.

LAND DESCRIPTION

BEING A PORTION OF THE SOUTHWEST QUARTER (SW 1/4) OF THE SOUTHEAST
QUARTER (SE 1/4) OF SECTION 23, TOWNSHIP 20 SOUTH, RANGE 61 EAST,
M.D.M., CITY OF LAS VEGAS, CLARK COUNTY, NEVADA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF BLOCK 1 OF THAT SUBDIVISION
KNOWN AS "RANCHO SQUARE” ON FILE IN THE OFFICE OF THE COUNTY
RECORDER IN BOOK 5 OF PLATS, AT PAGE 60 IN OFFICIAL RECORDS, CLARK
COUNTY, NEVADA; THENCE SOUTH 00°19'31" WEST, ALONG THE EAST LINE OF
SAID BLOCK 1, A DISTANCE OF 150.00 FEET TO THE POINT OF BEGINNING, SAME
BEING THE SOUTHWEST CORNER OF THAT PARCEL CONVEYED BY GRANT,
BARGAIN, SALE DEED RECORDED AUGUST 15, 1988 IN THE OFFICE OF THE
COUNTY RECORDER IN BOOK 880815 OF OFFICIAL RECORDS, AS INSTRUMENT
NO. 00826, THENCE SOUTH 89°40'29" EAST, DEPARTING SAID EAST LINE AND
ALONG THE SOUTH LINE OF SAID GRANT, BARGAIN, SALE DEED, 206.72 FEET TO
A POINT ON THE SOUTHWESTERLY LINE OF A PENDING RIGHT-OF-WAY
DEDICATION OF RANCHO DRIVE; THENCE SOUTH 35°53'38" EAST. DEPARTING
SAID SOUTH LINE AND ALONG SAID SOUTHWESTERLY LINE, 79.00 FEET TO A
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POINT ON THE EXISTING RIGHT-OF-WAY LINE OF RANCHO DRIVE; THENGE
ALONG SAID RIGHT-OF-WAY LINE THE FOLLOWING THREE (3) COURSES: 1)
SOUTH 53*13'468" WEST, 6.20 FEET; 2) SOUTH 26°38'47" EAST, 32.73 FEET: 3)
NORTH 53°25'33" EAST, 5.12 FEET TO A POINT ON THE SOUTHWESTERLY LINE
OF A PENDING RIGHT-OF-WAY DEDICATION OF RANCHO DRIVE: THENCE SOUTH
35°63'38" EAST, ALONG SAID SOUTHWESTERLY LINE, 117.92 FEET TO THE
BEGINNING OF A TANGENT CURVE, CONCAVE SOUTHWESTERLY AND HAVING A
RADIUS OF 3450.00 FEET; THENCE SOUTHEASTERLY 101.60 FEET ALONG SAID
CURVE AND CONTINUING ALONG SAID SOUTHWESTERLY LINE THROUGH A
CENTRAL ANGLE OF 01°41'14" TO A POINT ON THE EXISTING NORTHERLY RIGHT-
OF-WAY LINE OF U.8. 95; THENCE ALONG SAID NORTHERLY RIGHT-OF-WAY LINE
THE FOLLOWING THREE (3) COURSES: 1) SOUTH 18°23'08" WEST, 60,73 FEET; 2)
BOUTH 78°09°47" WEST, 169,34 FEET; 3) NORTH 89°39'00" WEST, 216.28 FEET TO
A POINT ON THE AFOREMENTIONED EAST LINE OF BLOCK 1: THENCE NORTH
D0°16'31" EAST, DEPARTING SAID NORTHERLY RIGHT-OF-WAY LINE AND ALONG
SAID EAST LINE, 361.80 FEET TO THE POINT OF BEGINNING,

CONTAINING 2.63 ACRES, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS,

BASIS OF BEARINGS: _

GRID WORTH AS DEFINED BY THE CENTRAL MERIDIAN OF THE NEVADA
COORDINATE REFERENCE SYSTEM (NCRS), LAS VEBAS ZONE, NORTH
AMERICAN DATUM OF 1983; SAID MERIDIAN BEING COINCIDENT WITH 114°68"
WEST OF THE GREENWICH MERIDIAN,

AS SHOWN ON THE "EXHIBIT TO ACCOMPANY LAND DESCRIPTION" ATTACHED
HERETO AND MADE A PART HEREOF,

EMD OF DESCRIPTION
MICHAEL F. KINNEY, PLS
CITY OF LAS VEGAS

333 N, RANCHQ DRIVE
LAS VEGAS, NV 8106
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EXHIBIT TO ACCOMPANY LAND DESCRIPTION
BEING A PORTION OF THE SOUTHWEST QUARTER (SW 1/4) OF THE SOUTHEAST QUARTER
(SE 1/4) OF SECTION 29, TOWNSHIP 20 SOUTH, RANGE 61 EAST, M.D.M., CITY OF LAS
VEGAS, CLARK COUNTY, NEVADA
T
\ - -
BONANZA ROAD
.\ POINT OF ™\
= COMMENCEMENT )
58 g/
N .
I 2o \ Q
g | GRANT BARGAN, " A
| 2 SALE DEED (0]
S— OR:880815:00826 \ O,p
BEGINNING , 7.
S89°4020°E  206.72' &
SA5°5838'E_
b | sLocks 79.00__ S,
ww Ho A AREA OF PENDING
o | 6.29 RIGHT-OF-WAY N\
- S36°3847"E / DEDICATION \
(7] 0 . 32.73
> T |8 - \
i i > N53°2533°E_|
o & 2 5.12' ”
< O .
= | o w o
< 88 |z
el o § & SUBJECT PARCEL
& | 2.63 ACRES
Zu = .
o« é 6.(—,
&) g ’13
il &
| S18°2308'W___
| 6073 o 2
NBI"3500'W 216.29" 5780 AﬂIﬂﬂm]]Im
Us 95 NORTH
SCALE: 1" = 100°

CITY OF LAS VEGAS (DSC)
333 N. RANCHO DRIVE
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EXHIBIT H
AEP

See Attached

AUTHORIZATION TO ENTER PROPERTY
COVER SHEET & OWNER SIGNATURE PAGE

City Project Name:

City Project Number:

City Project Manager:

City Right-of-Way Agent:

City Right-of-Way Consultant (if applicable):

Property:
Assessor’s Parcel Number:
Address:

Property Owner’s Name:
Property Owner Contact Information (Phone/E-Mail):
Property Owner's Mailing Address:

Owner, as the undersigned, does hereby give, grant, and convey unto the City this Authorization to Enter Property
for the limited purpose of access, ingress, and egress of motor vehicles, construction vehicles, equipment, and
personnel to facilitate the planning, survey, site preparation, grading, and construction of the Project and its
improvements on, over, and across the Propetty.

The City rights under the AEP are subject to, and limited by, the Authorization to Enter Property General
Conditions attached hereto.

By:
Printed Name:
Title:
Date:

Processed By:

CITY ENGINEERING DIVISION | SURVEY & RIGHT-OF-WAY
Department of Public Work | 333 N. Rancho Drive, 8" Floor | Las Vegas, NV 89106 |(702)229-6217 | TTY 7-1-1
LASVEGASNEVADA.GOV




AUTHORIZATION TO ENTER PROPERTY
TERMS AND CONDITIONS

1. GRANI, USE AND MAINTENANCE OF
FROPERTY. Cwner does hereby give, grant and convey
unto the City this Authorization to Enter Property (*AEP)
for the linited purpose of access, ingress, and egress of
motor vehicles, construction vehicles, equipment, and
persomnel to facilitate the plmning, survey, site
preparation, grading, and construetion o fthe Project andis
mprovements (the “Permitted Use™ on, over, and across
the Property. This AEP shall be used by the City, ils
confractors, subcontractors, consultants, subconsultats,
materialven, suppliers, workers, suceessors, agents, md
azsigs thereof (collectively, the “City Parties ™) solely for
the Penmitted Use. The City shall coordinate allaspects of
the mprovements and useofthe Property with the Cwner.

2. TERM/EXPIRATION OF AEP. The City acknowledges
that this AEP, and the City’s nights i and to the Property
granted herein, shall mmediately and antonwtically-
terminate, expire and be deemed null and void upon the
date ofcenpletion ofthe Project.

3. GRANTOR’S RESERVATION OF RIGHTS. Subject
to the rights created herein, Ovmer expressly reserves {fo
itself, its successors and assigns) the right touse, orto grant
to others the right to use by virtue of additiond licenses,
nght of ways, reservations or easements, any and all
portions of the area upon, above, orunder the Propety (u
Grantor's reasonable discretion) for muy pupose
whatsoevernotinconsistent with the rights herein granted,
mclwdmg, butuot limted to, the ightof ingress and egress
over and acrozs the Property onto any adjacent or
contignous property; provided, such right does net
unreagonably interfere with the Permitted Use of the
Property pursumt to the terms hereof.

4. IIMITATION OF RIGHTS. This AEP does not and
shall not (at any tine) create ay claimof any mitersstor
estate of any kind or extent whatsoever in the Property or
any portionthereof

5. CITY'S COVENANTS. The City shall:

A. not interfere with or prevent the noral
development, nuse, and nnintenance of the Property by
Owmer.

B. not mterfere with orprevent any developuent,
construction, inprovenent, or other activity oruse by the
Ovmer now or in the future extisting on or about the
Property so long as such use does not naterially and
adversely interferewith Pernitted Use;

C. not mtentionally interfere with any existing
licensze, easement, or reservation upon, above, over,
through, under or across the Property;

D not mtentionally interfere with any hereafter
granted license, easenent, or reservation upon, abovs,

over, through, under or acrossthe Property solongas such
license, easement, or reservation does not nntenally and
adversely interfere with the Pemitted Use;

E exercise diligent good faith efforts to conply at
all tines and in allrespects with all presentand fiuhure Jocal
numnicipal, county, state sand federalenvironmentaland af
other applicable lnws, statutes, govemmental conatitutions,
ordinances, codes, mles, regulations, resolutions,
Tequirements, standards, applications and directives, as
well as all decizions, judgments, writs, injunctons, ordes,
decrees or demands of courts, adminis trative bodies and
other authorities construing any of the foregomg
(collectively, the “Laws™). The City shall also obtam,
maintain, and conply with all applicable penmits in
connection with the City’s use of the Property. The City
shallnot, by any act or omission, render the Cwner hiable
forany violation thereof. At the request of Owner, theCiy
shall pronptly deliver to Owner tiue and accurate copis
of all applicable permits upon issnance and shall pay all
costs and expenses incurred with respect to conplince
with this subparagrapl

F. to the exent the City constructs mny
Inprovenents upon, above, over, through under or acss
the Property, the City shall construct such inprovenentsin
conpliance with all applicable Laws and pemits, in a
expeditious and good and workmsnlike nznner; and not
act (or fail to act) in a way which penuits any lien fo be
filed in comnection with Property forawy laboror materis
in connection with work of any character performed or
claimed to have been performed on orwithin the Propaty
at the direction or sufferance of City or its assigns. If any
such lienis filed in connection with the Property, the Ciiy
shall pay on. denand all of Cramer’s costs in connection
therewith, together with interest thereon at the interest mte
set ofonepercent (1%) permonth aceing fromand after
the date of such expenditure until the Owmer’s receipt of
full payment therefor.

6. BREACHBY CITY. If the City breaches any provision
of this AEP and fails to cure any such breachwithin thity
{30) days after written notice thereofis given by Owner
(uless, with respect to any suchbraach the nature of which
cannot reasonably be cured within such thity (30) day
peniod, Grantee conmences such cure within such thity
(30) day period and thereafier diligently prosecutes such
cure to conpletion), in addition to any other right or
ren:edi? avadlable to Ovmerat law orin equity, Owner shal
have the right, but not the obligation, fo cure any such
breach. TheCity shallreimburse Cwner for thecost thereof
upon denvnd, togetha with interest aceruing thereonat the
rate of one percent(1%) permonth, Fomand after fhe date
of Owner's expenditure thereof, until Owner’s receipt of
full payment therefor.

1. CONDITION OF PROPERTY. The City acknowledges
thatit () has physically inspected the Property; and (i)
accepts the Property “AS IS” and “WHERE IS” with full
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knowledge of the conditions thereof and subject to all the
terms, conditions, restrictions and lmtations applicable
thereto. Owner makes no representations, statements,
warranties or agreenents to the City in connection with this
AEP orProperty, other thanas nwy be setforthherem. The
City’s use ofthe Propertyis atits own risk and Gwne shall
have no lability or obligation for or with respectto any bss
or damage suffered by the City’s or related to City’s
Improvenents on the Property.

8. MODIFICATION. This AEP shallnot be modified or
anended n any respect except by a written agreement
executed by oron behalfofthe parties hereto, in the sane
nmnner as executed herem.

9 IIABIITY. The City shall be legally responsible for
the acts and onus sions, negligent or otherwise, ofthe City
Parties. The City Parties shall have no liability to Owne
forthe Gwner's negligence orwillfulnis conduct. Nothing
contamed heen shall constitute a linut on any insurance
coverage lmits or anpunts as set forth herein. Ths
provision is not mtended to and shall not constitute an
agreenent by any party to assume liability for the acts or
omissions of another. The City mtends to assert Nevada
Revised Statutes Chapter 41 linstations on liability m all
mstances.

10. FORCE MAJEURE. Neitherparty shallbe i breachof
this AEP1f it fails to performas required heretmder due to
labor disputes. civil conmotion, war, warlke operation,
terrorist acts, sabotage govemmmental regulations or
control fire or other casualty, mability to obtam any
nwterials, epidentcs or pandemics creating quarantme
restrictions, or other causes beyond such party's reasonable
control (financial mability exrepted); provided however
that nothing contamedherein shallexruse the City fromthe
pronpt paymentof any chargerequired o fCity hereunder.

12. BINDING ON PERMITTED SUCCESSORS AND
ASSIGNS. The tems, provisions, covenants and
conditions contamed in this AEP shall apply to, bind aud
mmure to the benefit ofthe parties hereto and their respective
heirs, executors, adnunis traters. legal representatives and
pemutted successars andassigns.

13. PARTIAL INVALIDITY. If any term. covenant or
condition of this AEP, or any application thersof. should
be held by a cowt of conpetent jurisdiction to be mvalid
void orunenforceable, all terms, covenants and conditions
of this AEP. and all applications theeof not held mvalil
void or unenforceable, shall contmue i full force and
effect and shall m no way be affected, mpaired or
mvalidated theeby. The parties furtheragreeto anend fhis
AEP to replace any stricken provision with a vald
provisionthat comes as closeas possible to the mtent of the
stricken provision. The provisions of this clause shal not
preventthis entire AEP frombeimg voidshoulda provson
which s of the essenceofthis AEP be determmed void

14, ENTIRE AGREEMENT. This AEP contams the
entire agreement between the parties hereto pertammg to
the subject matter hereof and supersedes all pror
agreements, understandings, negotiations and discussions,
whether oral or wrtten. No supplenent. nodification.
waiver or termunation of this AEP shall be binding wmkss
executed mwrting by the party to bebowund. No waive of
any ofthe provisions of this AEP shallbe deemed orshal
consfifute a waiver ofany other provisions, whether ornot
siular, nor shall such waiver constitute a contimng
waiverunless otherwise expressly provided.

15. NO PARTNERSHIP OR JOINT VENTURE. Nothng
contamed herein shallbe deemed to create any partnershp.
jomnt venture, agency or other relationship befwesn
Landlord and Tenant other than the relationship of landbxl
and tenant.

16. CAPTIONS. The captions are desaiptive only and fr
convenence m reference to this AEP and i no way
whatsoeverdefine Iinit or descrbe the s cope ormtentof
this AEP norm any way affect this AEP.

17 GOVERNING LAW; VENUE; WAIVER OF JURY
TRIAL The laws of the State of Nevada shall govem the
validity, constmction performance and effectof this AFP,
without giving effectto its conflict of law provisions. Each
party hereto consents to, and waives any objection to, the
State courts located i the County of Clark, State of Nevada
as the properand exchisive veme forany disputes arisng
outoforrelating to this AEP oranyalleged breach thersof
The parties hereby wawe tral by jury in any acticn
proceeding or counterclaim brought by either of them
agamst the other on any matters whatsoeverarising out of
or m any way connected with this AFP relationship ofthe
parties, the City s use oroccupancy of the Propesty, and/or
any clam of injury or damnge.

18. RECOFDATION This AEP shallnotbe recorded

19. AUTHORIZATION. All necessary actions shall have
been taken underthe parties’ organizational documents to
authorize the mdividuals signing this AEP on ther
respective behalves todo so.

20. INTERPRETATION. Masculine or feminme pronouns
shallbe substituted for the neuter formand vice versa and
the plural shallbe substituted for the smgular formand vice
versa, m any place or places herein in which the contet
requires such substimtion(s). Whenever in this AEP any
words of obligations or duty are used I connection wih
either party. such words shall have the same force and
effect as though franed in the formof express covenants
on the part of the party obligated. This AEP shall not be
construed either for oragamstLandlord or Tenant butths
AEFP shallbe mterpreted in accordance with the generl
tenorofits language.

21. THIRD PARTIES. Nothing i this AEP, expressed or
mpled. is mtendedto conferupon any person. mehidng.
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without limitation, any entity, other thanthe parties heaeto
any rights orrenedies underorby reasonofthis AEF,

23, EXPENSES. Exrept as otherwise providedin this AEP,
each party shall bear its own expenses mcumred by it in
connection with the negotiation, execution and delivery of
this AEP, including, without limitation, the fees and
expenses ofeach parly’s legal counsel.

23. FURTHER. ASSURANCES. Each party shall, from
tine to tine after the execution of this AEP, execute nd
deliver such mstnwents, docwonents and assurances and
take such further acts as the other party nay reasonably
request to carry out the purpose and intent of this AEP
without undne delay. All modification, anendments, and
change orders to this AEP are nulland void nidess reduced
in writing and signed by the parties.

. NON-APPROPRIATION BY CITY. The Owner
acknowledge that the City is a governmental entityand the
AEP validity is based upon the availability of publi:
fimding under itz anthority. In the event that public fimds
are vnaviilable and not appropriated for the perfornmmes
ofeitherparty’s obligations under this AEP, then the party
shallhave the ight to tenminate this AEP at any tine after
written notice to the other party of the unavalability and
non-sppropriatien of public fimds. It is expressly agmed
that neither party shall exercise this nou-appropriation
provision for its convenience or to cicunwent the
requirements of this AEP, but only as an emergency fiscal
DEAsuTe.

23, OFFICIAL, ACGENT AND EMPLOYEES OF
THE CITY NOT PERSONAILY LIABLE It is agreed by
and between the parties ofthis AEP, fhat in no event shall
any official, officer, enployee, oragent of the City in any
way be personally linble orresponsible for any covenmt or
agreement therein contained whether expressed or inglied,
nor for any statement, representation or warmnty nwde
herein orin any connectionwith this AEP.

26, PUBLIC RECORDS. The City is a public agency as
defined by state law. As such, it is subject to the Newadn
Public Records Law (Chapter 239 of the Nevada Revised
Statutes). The City’s xecords are public recoxds, which me
subject fo nspection and copying by any person (unkss
declared by law 1o be confidential). This AEP and all
supporting docwyents are deemed to be public records.

21, COUNTERPARTS; ELECTRONIC DELIVERY. This
AEP way be executed in any numberofeounterparts, each
of'which shall be deemed to be an original as aganst any
party whose signatire appears therson, and all of which
shall togetherconstitute one andthe s ame mstnment. This
AEP shallbecome binding when oneormore counterpats
hereof, individually or faken together, shall bear the
signatures of all of the parties reflected hereon as the
signatories. Executed copies hereof may be delivered by
facsinile or e-nwil and upon receipt will be deemed

onigmals and bindinguponthe parties hereto, regardless of
whether originals ave delivered thereafter.

(CAQ JSR 04-18-2020)
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