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CHRONOLOGICAL TABLE OF CONTENTS TO 

RESPONDENTS’ APPENDIX  

 

Date Description Volume/Bates No. 

08/21/17 Amended Complaint 

 

Volume 1, RA 1 – 

RA 34  

 

03/27/19 Plaintiffs’ Limited Opposition to the 

Mitchell Defendants’ Motion to 

Withdraw as Counsel of Record 

 

Volume 1, RA 35 

– RA 121  

 

 

04/22/19 Plaintiffs’ Motion to Compel 

Defendants’ Production of Documents 

on Order Shortening Time  

 

Volume 1, RA 122 

– RA 143  

 

 

05/30/19 Notice of Entry of Order Compelling 

Discovery, Awarding Sanctions, and 

Briefly Extending Discovery for 

Limited Purposes and Continuing the 

Trial Date 

 

Volume 1, RA 144 

– RA 155  

 

 

06/14/19 Plaintiffs’ Motion for Sanctions 

Pursuant to NRCP 37(b) and Motion to 

Extend Time for Plaintiffs’ Deadline 

for Supplemental Expert Report on 

Order Shortening Time 

 

Volume 1, RA 156 

– RA 227  

 

 

07/02/19 Supplement in Support of Monetary 

Sanctions and Request for Incremental 

Sanctions 

 

Volume 1, RA 228 

– RA 237  

 

 

08/30/19 Trial Brief Regarding Evidentiary 

Hearing – Discovery Sanctions 

 

Volume 2, RA 238 

– RA 314  

 

09/20/19 Order Re: Discovery Sanctions 

 

Volume 2, RA 315 

– RA 323  
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09/23/19 Notice of Entry of Order Re: Discovery 

Sanctions 

 

Volume 2, RA 324 

– RA 336  

 

10/07/19 Plaintiffs’ Opposition to Motion for 

Summary Judgment and 

Countermotion for Discovery Pursuant 

to NRCP 56(d) 

 

Volume 2, RA 337 

– RA 364  

 

 

10/17/19 Plaintiffs’ Opposition to The Mitchell 

Defendants’ Statement of Compliance 

and Motion for Additional Time for 

Further Production and Countermotion 

for Case Concluding Sanctions 

 

Volume 2, RA 365 

– RA 429  

 

 

11/17/19 Status Report Regarding The Mitchell 

Defendants’ Compliance with This 

Court’s Order Re: Discovery Sanctions 

 

Volume 3, RA 430 

– RA 434  

 

 

12/12/19 Appendix to Plaintiffs’ Opposition to 

Defendants’ Motion to Dismiss 

Plaintiffs’ Amended Complaint 

Pursuant to NRCP (12(b)(2) and 

12(b)(5), or in the Alternative Motion 

for Summary Judgment 

 

Volume 3, RA 435 

– RA 561  

 

 

12/12/19 Plaintiffs’ Opposition to Defendants’ 

Motion to Dismiss Plaintiffs’ Amended 

Complaint Pursuant to NRCP (12(b)(2) 

and 12(b)(5), or in the Alternative 

Motion for Summary Judgment 

 

Volume 3, RA 562 

– RA 583  

 

 

12/29/19 Defendants Barnet Liberman and 

Casino Coolidge, LLC’s Trial Brief 

 

Volume 3, RA 584 

– RA 594  
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TRIAL EXHIBITS 

 

Date Description Volume/Bates No. 

Undated Plaintiffs’ Trial Exhibit No. 4 

 

Volume 4, RA 605 – 

RA 650  

 

Undated Plaintiffs’ Trial Exhibit No. 6  

 

Volume 4, RA 651 – 

RA 679  

 

Undated Plaintiffs’ Trial Exhibit No. 7  

 

Volume 4, RA 680 – 

RA 681  

 

Undated Plaintiffs’ Trial Exhibit No. 8 

 

Volume 4, RA 682 – 

RA 684  

 

 

Undated Plaintiffs’ Trial Exhibit No. 11 

 

Volume 4, RA 685 – 

RA 692  

 

Undated Plaintiffs’ Trial Exhibit No. 16 

 

Volume 4, RA 693 – 

RA 695  

 

Undated Plaintiffs’ Trial Exhibit No. 22 

 

Volume 4, RA 696  

 

Undated Plaintiffs’ Trial Exhibit No. 24  

 

Volume 4, RA 697  

 

Undated Plaintiffs’ Trial Exhibit No. 25 

 

Volume 4, RA 698 – 

RA 700  

 

Undated 

 

Plaintiffs’ Trial Exhibit No. 28 

 

Volume 4, RA 701  

 

Undated Plaintiffs’ Trial Exhibit No. 39 

 

Volume 4, RA 702 – 

RA 705 

 

Undated Plaintiffs’ Trial Exhibit No. 41 

 

Volume 4, RA 706 – 

RA 709  
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Undated Plaintiffs’ Trial Exhibit No. 42 

 

Volume 4, RA 710 – 

RA 748  

 

Undated Plaintiffs’ Trial Exhibit No. 47 

 

Volume 5, RA 749 – 

RA 750  

 

Undated Plaintiffs’ Trial Exhibit No. 48 

 

Volume 5, RA 751 – 

RA 814 

 

Undated Plaintiffs’ Trial Exhibit No. 10005 

 

Volume 5, RA 815 – 

RA 826 

 

 Undated Plaintiffs’ Trial Exhibit No. 10006 

 

Volume 5, RA 827 – 

RA 849 

 

Undated Plaintiffs’ Trial Exhibit No. 10007 

 

Volume 5, RA 850 – 

RA 859 

 

Undated Plaintiffs’ Trial Exhibit No. 10008 

 

Volume 5, RA 860 – 

RA 883 

 

Undated Plaintiffs’ Trial Exhibit No. 10014 

 

Volume 5, RA 884 – 

RA 887 

 

Undated Plaintiffs’ Trial Exhibit No. 10015 

  

Volume 5, RA 888 – 

RA 899 

 

Undated Plaintiffs’ Trial Exhibit No. 10018 

 

Volume 5, RA 900 – 

RA 914 

 

Undated Plaintiffs’ Trial Exhibit No. 10022 

 

Volume 5, RA 915 – 

RA 919 

 

Undated Plaintiffs’ Trial Exhibit No. 10036 

 

Volume 5, RA 920 – 

RA 923 

 

Undated Plaintiffs’ Trial Exhibit No. 10037 

 

Volume 5, RA 924 – 

RA 927 
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Undated Plaintiffs’ Trial Exhibit No. 10038 

 

Volume 6, RA 928 – 

RA 1027 

 

Undated Plaintiffs’ Trial Exhibit No. 10039 

 

Volume 6, RA 1028 

– RA 1077 

 

Undated Plaintiffs’ Trial Exhibit No. 10042 

 

Volume 6, RA 1078 

– RA 1101 

 

Undated Plaintiffs’ Trial Exhibit No. 10043 – 

Part 1 

 

Volume 7, RA 1102 

– RA 1350 

 

Undated Plaintiffs’ Trial Exhibit No. 10043 – 

Part 2 

 

Volume 8, RA 1351 

– RA 1580 

  

Undated Plaintiffs’ Trial Exhibit No. 10043 – 

Part 3 

 

Volume 9, RA 1581 

– RA 1671 

 

Undated Plaintiffs’ Trial Exhibit No. 10044 – 

Part 1 

 

Volume 10, RA 1672 

– RA 1917 

 

Undated Plaintiffs’ Trial Exhibit No. 10044 – 

Part 2 

 

Volume 11, RA 1918 

– RA 2162 

 

Undated Plaintiffs’ Trial Exhibit No. 10045 – 

Part 1 

 

Volume 12, RA 2163 

– RA 2405 

 

Undated Plaintiffs’ Trial Exhibit No. 10045 – 

Part 2 

 

Volume 13, RA 2406 

– RA 2652 

 

Undated Plaintiffs’ Trial Exhibit No. 10045 – 

Part 3 

 

Volume 14, RA 2653 

– RA 2894 

 

Undated Plaintiffs’ Trial Exhibit No. 10045 – 

Part 4 

 

Volume 15, RA 2895 

– RA 2905 

 

Undated Plaintiffs’ Trial Exhibit No. 10046 – 

Part 1 

 

Volume 16, RA 2906 

– RA 3145 
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Undated Plaintiffs’ Trial Exhibit No. 10046 – 

Part 2 

 

Volume 17, RA 3146 

– RA 3394 

 

Undated Plaintiffs’ Trial Exhibit No. 10046 – 

Part 3 

 

Volume 18, RA 3395 

– RA 3644 

 

Undated Plaintiffs’ Trial Exhibit No. 10046 – 

Part 4 

 

Volume 19, RA 3645 

– RA 3749 

 

Undated Plaintiffs’ Trial Exhibit No. 20001 

 

Volume 20, RA 3750 

– RA 3753 

 

Undated Plaintiffs’ Trial Exhibit No. 20003 

 

Volume 20, RA 3754 

– RA 3767 

 

Undated Plaintiffs’ Trial Exhibit No. 20004 

 

Volume 20, RA 3768 

– RA 3776 

 

Undated Plaintiffs’ Trial Exhibit No. 20005 

 

Volume 20, RA 3777 

– RA 3800 

 

Undated Plaintiffs’ Trial Exhibit No. 20006 

 

Volume 20, RA 3801 

– RA 3819 

 

Undated Plaintiffs’ Trial Exhibit No. 20007 

 

Volume 21, RA 3820 

– RA 3826 

 

Undated Plaintiffs’ Trial Exhibit No. 20008 

 

Volume 21, RA 3827 

– RA 3829 

 

Undated Plaintiffs’ Trial Exhibit No. 20009 

 

Volume 21, RA 3830 

– RA 3834 

 

Undated Plaintiffs’ Trial Exhibit No. 20010 

 

Volume 21, RA 3835 

– RA 3839 

 

Undated Plaintiffs’ Trial Exhibit No. 20011 

 

Volume 21, RA 3840 

– RA 3841 
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Undated 

 

Plaintiffs’ Trial Exhibit No. 20012 

 

Volume 21, RA 3842 

– RA 3882 

 

Undated Plaintiffs’ Trial Exhibit No. 20013 

 

Volume 21, RA 3883  

Undated Plaintiffs’ Trial Exhibit No. 20014 

 

Volume 21, RA 3884 

– RA 3995 

 

Undated Plaintiffs’ Trial Exhibit No. 20015 

 

Volume 21, RA 3996 

– RA 4035 

 

Undated Plaintiffs’ Trial Exhibit No. 20016 

 

Volume 21, RA 4036 

– RA 4041 

 

Undated Plaintiffs’ Trial Exhibit No. 20017 

 

Volume 21, RA 4042 

– RA 4046 

 

Undated Plaintiffs’ Trial Exhibit No. 20018 

 

Volume 21, RA 4047 

– RA 4055 

 

Undated Plaintiffs’ Trial Exhibit No. 20019 

 

Volume 21, RA 4056 

– RA 4057 

 

Undated Plaintiffs’ Trial Exhibit No. 20020 

 

Volume 22, RA 4058 

– RA 4122 

 

Undated Plaintiffs’ Trial Exhibit No. 20022 

 

Volume 22, RA 4123 

– RA 4124 

 

Undated Plaintiffs’ Trial Exhibit No. 20023 

 

Volume 22, RA 4125 

– RA 4144 

 

Undated Plaintiffs’ Trial Exhibit No. 20025 

 

Volume 22, RA 4145 

– RA 4147 

 

Undated Plaintiffs’ Trial Exhibit No. 20029 

 

Volume 22, RA 4148 

– RA 4149 
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Undated Plaintiffs’ Trial Exhibit No. 20030 

 

Volume 22, RA 4150 

– RA 4151 

 

Undated Plaintiffs’ Trial Exhibit No. 20031 

 

Volume 22, RA 4152 

– RA 4153 

 

Undated Plaintiffs’ Trial Exhibit No. 20032 

 

Volume 22, RA 4154 

– RA 4155 

 

Undated Plaintiffs’ Trial Exhibit No. 20033 

 

Volume 22, RA 4156 

– RA 4174 

 

Undated Plaintiffs’ Trial Exhibit No. 20034 

 

Volume 22, RA 4175 

– RA 4205 

 

Undated Plaintiffs’ Trial Exhibit No. 20035 

 

Volume 22, RA 4206 

– RA 4263 

 

Undated Plaintiffs’ Trial Exhibit No. 20036 

 

Volume 22, RA 4264 

– RA 4285 

 

Undated Plaintiffs’ Trial Exhibit No. 20037 

 

Volume 22, RA 4286 

– RA 4293 

 

Undated Plaintiffs’ Trial Exhibit No. 20038 

 

Volume 22, RA 4294 

– RA 4308 

 

Undated Plaintiffs’ Trial Exhibit No. 20039 

 

Volume 23, RA 4309 

Undated Plaintiffs’ Trial Exhibit No. 20040 

 

Volume 23, RA 4310 

– RA 4318 

 

Undated Plaintiffs’ Trial Exhibit No. 20041 

 

Volume 23, RA 4319 

– RA 4320 

 

Undated 

 

Plaintiffs’ Trial Exhibit No. 20042 Volume 23, RA 4321 

– RA 4322 
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Undated Plaintiffs’ Trial Exhibit No. 20043 

 

Volume 23, RA 4323 

– RA 4324 

 

Undated Plaintiffs’ Trial Exhibit No. 20044 

 

Volume 23, RA 4325 

– RA 4330 

 

Undated Plaintiffs’ Trial Exhibit No. 20047  

 

Volume 23, RA 4331 

– RA 4334 

 

Undated Plaintiffs’ Trial Exhibit No. 20052 

 

Volume 23, RA 4335 

– RA 4345 

 

Undated Plaintiffs’ Trial Exhibit No. 30009 

 

Volume 23, RA 4346 

– RA 4354 

 

Undated Plaintiffs’ Trial Exhibit No. 30011 

 

Volume 23, RA 4355 

– RA 4358 

 

Undated Plaintiffs’ Trial Exhibit No. 30012 

 

Volume 23, RA 4359 

– RA 4373 

 

Undated Plaintiffs’ Trial Exhibit No. 30013 

 

Volume 23, RA 4374 

– RA 4389 

 

Undated Plaintiffs’ Trial Exhibit No. 30014 

 

Volume 23, RA 4390 

– RA 4409 

 

Undated Plaintiffs’ Trial Exhibit No. 30015 

 

Volume 23, RA 4410 

– RA 4434 

 

Undated Plaintiffs’ Trial Exhibit No. 30041 

 

Volume 23, RA 4435  

Undated Plaintiffs’ Trial Exhibit No. 30042 

 

Volume 23, RA 4436 

 

Undated Plaintiffs’ Trial Exhibit No. 30043 

 

Volume 23, RA 4437 

 

Undated Plaintiffs’ Trial Exhibit No. 30044 

 

Volume 23, RA 4438 
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Undated Plaintiffs’ Trial Exhibit No. 30050 

 

Volume 23, RA 4439 

 

Undated Plaintiffs’ Trial Exhibit No. 30051 

 

Volume 23, RA 4440 

 

Undated Plaintiffs’ Trial Exhibit No. 30052 

 

Volume 23, RA 4441 

 

Undated Plaintiffs’ Trial Exhibit No. 30053 

 

Volume 23, RA 4442 

– RA 4447 

 

Undated Plaintiffs’ Trial Exhibit No. 30055 

 

Volume 23, RA 4448 

– RA 4449 

 

Undated Plaintiffs’ Trial Exhibit No. 30058 

 

Volume 23, RA 4450 

Undated Plaintiffs’ Trial Exhibit No. 30059 

 

Volume 23, RA 4451 

 

Undated Plaintiffs’ Trial Exhibit No. 30071 

 

Volume 23, RA 4452 

– RA 4456 

 

Undated Plaintiffs’ Trial Exhibit No. 30077 

 

Volume 23, RA 4457 

 

Undated Plaintiffs’ Trial Exhibit No. 30078 

 

Volume 23, RA 4458 

 

Undated Plaintiffs’ Trial Exhibit No. 30079 

 

Volume 23, RA 4459 

 

Undated Plaintiffs’ Trial Exhibit No. 30089 

 

Volume 24, RA 4460 

– RA 4512 

 

Undated Plaintiffs’ Trial Exhibit No. 30090 

 

Volume 24, RA 4513 

– RA 4573 

 

Undated Plaintiffs’ Trial Exhibit No. 30091 

 

Volume 24, RA 4474 

– RA 4638 

 

Undated Plaintiffs’ Trial Exhibit No. 30092 

 

Volume 25, RA 4639 

 

Undated Plaintiffs’ Trial Exhibit No. 30094 

 

Volume 25, RA 4640 

– RA 4653 
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Undated Plaintiffs’ Trial Exhibit No. 30096 

 

Volume 25, RA 4654 

– RA 4658 

 

Undated Plaintiffs’ Trial Exhibit No. 30097 – 

Part 1 

 

Volume 26, RA 4659 

– RA 4908 

 

Undated Plaintiffs’ Trial Exhibit No. 30097 – 

Part 2 

 

Volume 27, RA 4909 

– RA 5158 

 

Undated Plaintiffs’ Trial Exhibit No. 30097 – 

Part 3 

 

Volume 28, RA 5159 

– RA 5408 

 

Undated Plaintiffs’ Trial Exhibit No. 30097 – 

Part 4 

 

Volume 29, RA 5409 

– RA 5658 

 

Undated Plaintiffs’ Trial Exhibit No. 30097 – 

Part 5 

 

Volume 30, RA 5659 

– RA 5842 

 

Undated Plaintiffs’ Trial Exhibit No. 30098 – 

Part 1 

 

Volume 31, RA 5843 

– RA 6092 

 

Undated Plaintiffs’ Trial Exhibit No. 30098 – 

Part 2 

 

Volume 32, RA 6093 

– RA 6338 

 

Undated Plaintiffs’ Trial Exhibit No. 30098 – 

Part 3 

 

Volume 33, RA 6339 

– RA 6588 

 

Undated Plaintiffs’ Trial Exhibit No. 30098 – 

Part 4 

 

Volume 34, RA 6589 

– RA 6838 

 

Undated Plaintiffs’ Trial Exhibit No. 30098 – 

Part 5 

 

Volume 35, RA 6839 

– RA 6995 

 

Undated Plaintiffs’ Trial Exhibit No. 30101 

 

Volume 36, RA 6996 

– RA 7003 

 

Undated Plaintiffs’ Trial Exhibit No. 30102 

 

Volume 36, RA 7004 

– RA 7010 
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Undated Plaintiffs’ Trial Exhibit No. 30103 

 

Volume 36, RA 7011 

 

Undated Plaintiffs’ Trial Exhibit No. 30104 

 

Volume 36, RA 7012 

– RA 7018 

 

Undated Plaintiffs’ Trial Exhibit No. 30105 

 

Volume 36, RA 7019 

– RA 7026 

 

Undated Plaintiffs’ Trial Exhibit No. 30106 

 

Volume 36, RA 7027 

– RA 7034 

 

Undated Plaintiffs’ Trial Exhibit No. 30107 

 

Volume 36, RA 7035  

Undated Plaintiffs’ Trial Exhibit No. 40003 

 

Volume 36, RA 7036  

 

Undated Plaintiffs’ Trial Exhibit No. 40004 

 

Volume 36, RA 7037 

– RA 7038 

 

Undated Plaintiffs’ Trial Exhibit No. 40008 

 

Volume 36, RA 7039  

 

Undated Plaintiffs’ Trial Exhibit No. 40009 

 

Volume 36, RA 7040 

– RA 7161 

    

Undated Plaintiffs’ Trial Exhibit No. 40010 

 

Volume 37, RA 7162 

– RA 7254 

 

Undated Plaintiffs’ Trial Exhibit No. 40014 

 

Volume 37, RA 7255 

– RA 7303 

 

Undated Plaintiffs’ Trial Exhibit No. 40017 

 

Volume 37, RA 7304  

 

Undated Plaintiffs’ Trial Exhibit No. 40018 

 

Volume 37, RA 7305 

– RA 7308 
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Undated Plaintiffs’ Trial Exhibit No. 40019 

 

Volume 37, RA 7309 

– RA 7313 

 

Undated Plaintiffs’ Trial Exhibit No. 40020 

 

Volume 37, RA 7314 

– RA 7320 

 

Undated Plaintiffs’ Trial Exhibit No. 40021 

 

Volume 37, RA 7321 

– RA 7325 

 

Undated Plaintiffs’ Trial Exhibit No. 40022 

 

Volume 37, RA 7326 

– RA 7330 

 

Undated Plaintiffs’ Trial Exhibit No. 40023 

 

Volume 37, RA 7331 

– RA 7337 

 

Undated Plaintiffs’ Trial Exhibit No. 40024 

 

Volume 37, RA 7338 

– RA 7341 

 

Undated Plaintiffs’ Trial Exhibit No. 40025 

 

Volume 37, RA 7342 

– RA 7353 

 

Undated Plaintiffs’ Trial Exhibit No. 40026 

 

Volume 37, RA 7354 

– RA 7357 

 

Undated Plaintiffs’ Trial Exhibit No. 40027 

 

Volume 37, RA 7358 

– RA 7395 

 

Undated Plaintiffs’ Trial Exhibit No. 40028 

 

Volume 37, RA 7396 

– RA 7399 

 

Undated Plaintiffs’ Trial Exhibit No. 40029 

 

Volume 37, RA 7400 

– RA 7404 

 

Undated Plaintiffs’ Trial Exhibit No. 40030 

 

Volume 37, RA 7405 

– RA 7409 

 

Undated Plaintiffs’ Trial Exhibit No. 40031 

 

Volume 38, RA 7410 

– RA 7468 
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Undated Plaintiffs’ Trial Exhibit No. 40032 

 

Volume 38, RA 7469 

– RA 7472 

 

Undated Plaintiffs’ Trial Exhibit No. 40033 

 

Volume 38, RA 7473 

– RA 7477 

 

Undated Plaintiffs’ Trial Exhibit No. 40034 

 

Volume 38, RA 7478 

– RA 7483 

 

Undated 

 

Plaintiffs’ Trial Exhibit No. 40035 

 

Volume 38, RA 7484 

– RA 7489 

 

Undated Plaintiffs’ Trial Exhibit No. 40036 

 

Volume 38, RA 7490 

– RA 7495 

 

Undated Plaintiffs’ Trial Exhibit No. 40037 

 

Volume 38, RA 7496 

– RA 7501 

 

Undated Plaintiffs’ Trial Exhibit No. 40038 

 

Volume 38, RA 7502 

– RA 7508 

 

Undated Plaintiffs’ Trial Exhibit No. 40039 

 

Volume 38, RA 7509 

– RA 7514 

 

Undated Plaintiffs’ Trial Exhibit No. 40045 

 

Volume 38, RA 7515 

– RA 7531 

 

Undated Plaintiffs’ Trial Exhibit No. 50003 

 

Volume 39, RA 7532 

– RA 7591 

 

Undated Plaintiffs’ Trial Exhibit No. 50004 

 

Volume 39, RA 7592 

– RA 7608 
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Undated Plaintiffs’ Trial Exhibit No. 50005 

 

Volume 39, RA 7609 

– RA 7610 

 

Undated Plaintiffs’ Trial Exhibit No. 50009 

 

Volume 39, RA 7611 

– RA 7630 

 

Undated Plaintiffs’ Trial Exhibit No. 50010 

 

Volume 39, RA 7631 

– RA 7665 

 

Undated Plaintiffs’ Trial Exhibit No. 50011 

 

Volume 39, RA 7666 

– RA 7676 

 

Undated Plaintiffs’ Trial Exhibit No. 50012 

 

Volume 39, RA 7677 

– RA 7686 

 

Undated Plaintiffs’ Trial Exhibit No. 50013 

 

Volume 39, RA 7687 

– RA 7702 

 

Undated Plaintiffs’ Trial Exhibit No. 50014 

 

Volume 39, RA 7703 

– RA 7725 

 

Undated Plaintiffs’ Trial Exhibit No. 50015 

 

Volume 39, RA 7726 

– RA 7751 

 

Undated Plaintiffs’ Trial Exhibit No. 50016 

 

Volume 39, RA 7752 

– RA 7772 

 

Undated Plaintiffs’ Trial Exhibit No. 50017 

 

Volume 40, RA 7773 

– RA 7794 

 

Undated Plaintiffs’ Trial Exhibit No. 50018 

 

Volume 40, RA 7795 

– RA 7816 

 

Undated Plaintiffs’ Trial Exhibit No. 50019 

 

Volume 40, RA 7817 

– RA 7840 

 

Undated 

 

Plaintiffs’ Trial Exhibit No. 50020 

 

Volume 40, RA 7841 

– RA 7870 
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Undated Plaintiffs’ Trial Exhibit No. 50021 

 

Volume 40, RA 7871 

– RA 7892 

 

Undated Plaintiffs’ Trial Exhibit No. 50022 

 

Volume 40, RA 7893 

– RA 7914 

 

Undated Plaintiffs’ Trial Exhibit No. 50023 

 

Volume 40, RA 7915 

– RA 7935 

 

Undated Plaintiffs’ Trial Exhibit No. 50024 

 

Volume 40, RA 7936 

– RA 7967 

 

Undated Plaintiffs’ Trial Exhibit No. 50025 

– Part 1 

 

Volume 41, RA 7968 

– RA 8092 

  

Undated Plaintiffs’ Trial Exhibit No. 50025 

– Part 2 

 

Volume 42, RA 8093 

– RA 8236 

 

Undated Plaintiffs’ Trial Exhibit No. 50027 

– Part 1 

 

Volume 43, RA 8237 

– RA 8386 

 

Undated Plaintiffs’ Trial Exhibit No. 50027 

Part 2 

 

Volume 44, RA 8387 

– RA 8574 

 

Undated Plaintiffs’ Trial Exhibit No. 50028 

– Part 1 

 

Volume 45, RA 8575 

– RA 8774 

 

Undated Plaintiffs’ Trial Exhibit No. 50028 

– Part 2 

 

Volume 46, RA 8775 

– RA 8855 

 

Undated Plaintiffs’ Trial Exhibit No. 50034 

 

Volume 46, RA 8856 

– RA 8864 

 

Undated Plaintiffs’ Trial Exhibit No. 50035 

 

Volume 46, RA 8865 

– RA 8870 

 

Undated Plaintiffs’ Trial Exhibit No. 50036 

 

Volume 46, RA 8871 

– RA 8873 
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Undated Plaintiffs’ Trial Exhibit No. 60007 

 

Volume 46, RA 8874  

Undated Plaintiffs’ Trial Exhibit No. 60008 

 

Volume 46, RA 8875 

 

Undated Plaintiffs’ Trial Exhibit No. 60009 

 

Volume 46, RA 8876 

 

Undated Plaintiffs’ Trial Exhibit No. 60010 

 

Volume 46, RA 8877 

– RA 8888 

 

Undated Plaintiffs’ Trial Exhibit No. 60011 

 

Volume 46, RA 8889 

– RA 8893 

 

Undated Plaintiffs’ Trial Exhibit No. 60012 

 

Volume 46, RA 8894 

– RA 8973 

 

Undated Plaintiffs’ Trial Exhibit No. 60014 

 

Volume 47, RA 8974 

– RA 8976 

 

Undated Plaintiffs’ Trial Exhibit No. 60015 

 

Volume 47, RA 8977 

– RA 8979 

 

Undated Plaintiffs’ Trial Exhibit No. 60016 

 

Volume 47, RA 8990 

– RA 8982 

 

Undated Plaintiffs’ Trial Exhibit No. 60025 

 

Volume 47, RA 8983  
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Undated Plaintiffs’ Trial Exhibit No. 60026 

 

Volume 47, RA 8984 

 

Undated Plaintiffs’ Trial Exhibit No. 60027 

 

Volume 47, RA 8985 

 

Undated Plaintiffs’ Trial Exhibit No. 60028 

 

Volume 47, RA 8986 

 

Undated Plaintiffs’ Trial Exhibit No. 60032 

 

Volume 47, RA 8987 

– RA 8990 

 

Undated Plaintiffs’ Trial Exhibit No. 60033 

 

Volume 47, RA 8991 

– RA 8997 

 

Undated Plaintiffs’ Trial Exhibit No. 60034 

 

Volume 47, RA 8998 

– RA 9004 

 

Undated Plaintiffs’ Trial Exhibit No. 60035 

 

Volume 47, RA 9005 

– RA 9008 

 

Undated Plaintiffs’ Trial Exhibit No. 60036 

 

Volume 47, RA 9009 

– RA 9013 

 

Undated Plaintiffs’ Trial Exhibit No. 60037 

 

Volume 47, RA 9014 

– RA 9020 

 

Undated Plaintiffs’ Trial Exhibit No. 60038 

 

Volume 47, RA 9021 

– RA 9025 

 

Undated Plaintiffs’ Trial Exhibit No. 60045 

 

Volume 47, RA 9026 

– RA 9198 

 

Undated Plaintiffs’ Trial Exhibit No. 60046 

 

Volume 47, RA 9199 

– RA 9200 

 

Undated Plaintiffs’ Trial Exhibit No. 60047 

 

Volume 47, RA 9201 

– RA 9204 

 

Undated Plaintiffs’ Trial Exhibit No. 60048 

 

Volume 47, RA 9205  
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Undated Plaintiffs’ Trial Exhibit No. 60049 

 

Volume 47, RA 9206 

– RA 9209 

 

Undated Plaintiffs’ Trial Exhibit No. 60050 

 

Volume 47, RA 9210 

– RA 9219 

 

Undated Plaintiffs’ Trial Exhibit No. 60051 

 

Volume 48, RA 9220 

– RA 9243 

 

Undated Plaintiffs’ Trial Exhibit No. 60052 

 

Volume 48, RA 9244 

– RA 9269 

 

Undated Plaintiffs’ Trial Exhibit No. 60054 

 

Volume 48, RA 9270 

– RA 9273 

 

Undated Plaintiffs’ Trial Exhibit No. 60057 

 

Volume 48, RA 9274 

– RA 9283 

 

Undated Plaintiffs’ Trial Exhibit No. 60058 

 

Volume 48, RA 9284 

– RA 9296 

 

Undated Plaintiffs’ Trial Exhibit No. 60060 

 

Volume 48, RA 9297 

– RA 9298 

 

Undated Plaintiffs’ Trial Exhibit No. 60061 

 

Volume 48, RA 9299 

– RA 9303 

 

Undated Plaintiffs’ Trial Exhibit No. 60062 

 

Volume 48, RA 9304 

– RA 9310 

 

Undated Plaintiffs’ Trial Exhibit No. 60064 

 

Volume 48, RA 9311 

– RA 9314 

 

Undated Plaintiffs’ Trial Exhibit No. 60065 

 

Volume 48, RA 9315 

– RA 9317 

 

Undated Plaintiffs’ Trial Exhibit No. 60066 

 

Volume 48, RA 9318 

– RA 9322 
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Undated Plaintiffs’ Trial Exhibit No. 60068 

 

Volume 48, RA 9323 

– RA 9324 

 

Undated Plaintiffs’ Trial Exhibit No. 60069 

 

Volume 48, RA 9325 

– RA 9331 

 

Undated Plaintiffs’ Trial Exhibit No. 70001 

 

Volume 48, RA 9332 

– RA 9333 

 

Undated Plaintiffs’ Trial Exhibit No. 70005 

 

Volume 48, RA 9334 

– RA 9337 

 

Undated Plaintiffs’ Trial Exhibit No. 70008 Volume 48, RA 9338  

Undated Plaintiffs’ Trial Exhibit No. 70010 Volume 48, RA 9339 

– RA 9340 

 

Undated Plaintiffs’ Trial Exhibit No. 70013 Volume 48, RA 9341 

– RA 9372 

 

Undated Plaintiffs’ Trial Exhibit No. 70014 Volume 48, RA 9373 

– RA 9393 

 

Undated Plaintiffs’ Trial Exhibit No. 70016 Volume 48, RA 9394 

– RA 9409 

 

Undated Plaintiffs’ Trial Exhibit No. 70017 Volume 48, RA 9310 

– RA 9425 

 

Undated Plaintiffs’ Trial Exhibit No. 70022 Volume 48, RA 9426 

– RA 9449 

 

Undated Plaintiffs’ Trial Exhibit No. 70024 Volume 48, RA 9450 

– RA 9452 

 

Undated Plaintiffs’ Trial Exhibit No. 70027 Volume 48, RA 9453  

Undated Plaintiffs’ Trial Exhibit No. 70051 Volume 48, RA 9454 

– RA 9456 
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Undated Plaintiffs’ Trial Exhibit No. 70057 Volume 48, RA 9457 

– RA 9460 

 

Undated Plaintiffs’ Trial Exhibit No. 70058 Volume 48, RA 9461 

– RA 9463 

 

Undated Plaintiffs’ Trial Exhibit No. 70059 Volume 48, RA 9464 

– RA 9467 

 

Undated Plaintiffs’ Trial Exhibit No. 70061 Volume 48, RA 9468  

Undated Plaintiffs’ Trial Exhibit No. 70068 Volume 48, RA 9469  

 

 

CHRONOLOGICAL TABLE OF CONTENTS 

OF CONFIDENTIAL SEALED EXHIBITS  

 

Date Description 

 

Volume/Bates No. 

10/07/2019 Appendix to Plaintiffs’ Opposition to 

Motion for Summary Judgment and 

Countermotion for Discovery Pursuant 

to NRCP 46(d), 100719 (Redacted) 

 

Volume 49, RA 9470 – 

RA 9474 

 

 

Undated Plaintiffs’ Trial Exhibit 5 

 

Volume 49, RA 9475 – 

RA 9477 
 

Undated Plaintiffs’ Trial Exhibit 13 

 

Volume 49, RA 9478 – 

RA 9511 
 

Undated Plaintiffs’ Trial Exhibit 14 
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DATED this 28th day of October 2021. 

 

JOHN W. MUIJE & ASSOCIATES 

 

  /s/ John W. Muije, Esq.   

JOHN W. MUIJE 

Nevada Bar No. 2419 

3216 Lone Canyon Court 

N. Las Vegas, NV 89031 

(702) 386-7002 

jmuije@muijelawoffice.com   

Attorney for Respondents 
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CERTIFICATE OF SERVICE 
 

I hereby certify that on the 28th day of October, I have caused a true and 

correct copy of the foregoing RESPONDENTS’ APPENDIX – VOLUME 37 to be 

served by electronic service by the Supreme Court of Nevada Electronic Filing 

System to the following: 

 

H. STAN JOHNSON, ESQ. 

Nevada Bar No. 265 

KEVIN M. JOHNSON, ESQ. 

Nevada Bar No. 14551 

COHEN JOHNSON 

375 East Warm Springs Road, Suite 104 

Las Vegas, Nevada 89119 

Telephone: (702) 823-3500 

Facsimile: (702) 823-3400 

Email: sjohnson@cohenjohnson.com 

Attorneys for Appellants 
 
 
 
 

/s/ Melanie Bruner                       
As an agent for and on behalf of 
JOHN W. MUIJE & Associates 
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First American Title Company 
National Commercial Services 

Skylight Tower, 1660 West 2nd Street, Suite 700 • Cleveland, OH 44113 
 

Office Phone:(800)424-6446    Office Fax:(216)241-8504 

 

Seller’s Final Settlement Statement 
 
 

Property: Approximately .66 acres, Las Vegas, NV File No: NCS-757660-CLE 

 Officer: Kristie Vehovec/JD 
 Settlement Date: 11/24/2015 
 Disbursement Date: 11/24/2015 
 Print Date: 11/25/2015, 3:51 PM 
Buyer: Downtown CAC, LLC, a Nevada limited liability company 
Address: c/o 7301 Peak Drive, #200, Las Vegas, NV 89128 
Seller: FC/LW Vegas, LLC 
Address: 50 Public Square, Terminal Tower , Suite 1000B, Cleveland, OH 44113 
  
  
  

 
Charge Description Seller Charge Seller Credit 

Consideration:    
Sale Price of Property  776,250.00 
   
Prorations:    
County Taxes  11/24/15 to 12/31/15  @$1194.76/qtr  497.54 
County Taxes  11/24/15 to 12/31/15  @$206.25/qtr  85.89 
Proration - Sletten License Fees   11/24/15 to 06/30/16  @$1150.00/mo 8,318.33  
   
Commission:    
Real Estate Commission  to Newmark Grubb Knight Frank 46,575.00  
   
Title/Escrow Charges to:     
Commercial Commitment  to First American Title Company National Commercial Services 395.00  
Closing-Escrow Fee  (split 50/50)  
  to First American Title Company National Commercial Services 

500.00  

Policy- ALTA 2006 Owner's (Standard $2,303,70; Extended $921.48 )  to First American Title 
Company National Commercial Services 

2,303.70  

Record Grant, Bargain & Sale Deed, incl $25.00 N/C fee 22.00  
Electronic Recording Fee (split 50/50) 2.50  
Documentary Transfer Tax-State (Split 50/50) 1,980.08  
   

Cash (X To) (  From) Seller 716,736.82  
   

Totals 776,833.43 776,833.43 
 

 

  

 
 
Seller(s): 

  
  
FC/LW Vegas, LLC, a Delaware limited liability company 
  
By: FC Vegas 20, a Nevada limited liability company  
     and its Managing Members 
  
By: Rolling Acres Properties Co., a limited partnership, 
     its Managing Member 

 
 
 
 

40010-0001
Case No.: A-16-740689-B

RA 007162
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First American Title Insurance Company 
National Commercial Services 

Skylight Tower, 1660 West 2nd Street, Suite 700 • Cleveland, OH 44113 
 

Office Phone:(800)424-6446 Office Fax:(866)790-6739 

 

Seller’s Final Settlement Statement 
 
 

Property: Southeast Corner of Bonneville, Avenue and 
Main Street, Las Vegas, NV 

File No: NCS-741514-CLE 

 Officer: Kristie Vehovec/TZ 
 Settlement Date: 12/30/2015 
 Disbursement Date: 12/30/2015 
 Print Date: 11/15/2018, 3:04 PM 
Buyer: RPM Investments as Qualified Intermediary for 1060 Broadway, LLC as to 26% Interest; RPM 

Investments as Qualified Intermediary for Oakwood Plaza, LLC as to 64% Interest; K&J Las Vegas 
Endeavor, LLC as to 10% Interest 

Address:  
Seller: FC/LW Vegas, LLC 
Address: c/o Forest City Enterprises, Inc. , 50 Public Square, Terminal Tower, Suite 700, Cleveland, OH 44113 
  
  
  

 
Charge Description Seller Charge Seller Credit 

Consideration:   
Total Consideration  7,779,816.00 
   
Adjustments:   
North Property Note & Deed of Trust 2,450,250.00  
South Property Note &amp; Deed of Trust 3,384,612.00  
Credit to Seller - Greenburg Traurig Invoice  5,000.00 
Cr-Seller/Int. due 12/30 to 12/31/2015,incls  604.17 
   
Prorations:   
County Tax  12/30/15 to 03/31/16  @$17,102.27/qtr  17,430.26 
Rents-Bookstore  12/30/15 to 08/31/16  @$7,500.00/mo 60,483.87  
Rents-Clear Channel (Billboard)  12/30/15 to 03/31/16  @$133.33/mo 408.59  
Rents-Sprint/PCS (cell tower)   12/30/15 to 12/31/15  @$1,211.29/mo 78.15  
Pre-Paid License Fees - Sletten License  12/30/15 to 06/30/16  @$2,250.00/mo 13,645.16  
Rents-Wash Laundry - 608 First St.   12/30/15 to 12/31/15  @$5.00/mo 0.32  
Rents-Wash Laundry - 629 Main St.   12/30/15 to 12/31/15  @$5.00/mo 0.32  
   
Commission:   
Commission Paid at Settlement  to First Commercial Real Estate Services 206,623.40  
Commission Paid at Settlement  to Newmark Knight Frank 206,623.40  
   
Title/Escrow Charges to:   
Commitment  to First American Title Insurance Company National Commercial Services 395.00  
Amend Title /Amend Commitment (October, 2015)   to First American Title Insurance Company 
National Commercial Services 

395.00  

Update Fee   to First American Title Insurance Company National Commercial Services 150.00  
Closing-Escrow Fee  (split 50/50)  to First American Title Insurance Company National 
Commercial Services 

1,000.00  

Closing-Post Closing Escrow Fee (split 50/50)   to 450.00  
Policy-Standard ALTA 2006 Owner's  - $7,779,816.00; Standard-$7,391.50; Ext-$1,556.  to First 
American Title Insurance Company National Commercial Services 

7,391.50  

Record Grant Deed   to First American Title Insurance Company National Commercial Services 51.00  
Record Release /Reconveyance -Release of Memorandum of Lease  to First American Title 
Insurance Company National Commercial Services 

18.00  

Record Release /Reconveyance - Release of Memorandum of Lease  to First American Title 
Insurance Company National Commercial Services 

18.00  

Documentary Transfer Tax-State (split 50/50)  to First American Title Insurance Company 
National Commercial Services 

19,839.00  

   
Disbursements Paid:   
Third Installment - 2015/2016 Real Estate Tax  to Clark County Treasurer Office 17,102.27  
   

Cash (X To) (  From) Seller 1,433,315.45  
   

Totals 7,802,850.43 7,802,850.43 
 

 

NOTE: THE SELLER AND BUYER HAVE AGREED TO HANDLE PRORATION OF THE APARTMENT 
RENTS AND ADJUSTMENT OF SECURITY DEPOSITS ATTRIBUTABLE TO THE APARTMENT (per 4.2.4 
of PSA) AS WELL AS AMOUNTS DUE UNDER SERVICE CONTRACTS AND UTILITIES (per 4.2.3. of PSA) 

DIRECTLY OUTSIDE OF THIS ESCROW CLOSING.  
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Continued From Page 1 

 
Seller’s Final Settlement Statement 

 

Settlement Date:                                                          12/30/2015 File No:    NCS-741514-CLE 
Print Date: 11/15/2018 Officer: Kristie Vehovec/TZ 

 

  
 

 

Page 2 of 2 

 

 
NOTE: SELLER ACKNOWLEDGES THAT THERE ARE NO SECURITY DEPOSITS RELATING TO THE 

COMMERCIAL LEASES (per 4.2.4) TO BE ADJUSTED IN THE CLOSING OF THE SUBJECT ESCROW. 
SELLER ACKNOWLEDGES THAT THERE ARE NO LEASING COSTS (per 4.2.6 of PSA) TO BE PAID IN 
THE CLOSING OF THIS ESCROW. 

 
NOTE: BUYER HEREBY DIRECTS FIRST AMERICAN TITLE COMPANY TO DISBURSE ANY EXCESS 
FUNDS DEPOSITED ON BEHALF OF BUYERS TO JJJK PARTNERS IN REIMBURSEMENT OF A 

PORTION OF THE EARNEST MONEY DEPOSIT UPON CLOSING, WHICH SUM IS CURRENTLY 
ESTIMATED TO BE $188,683.60. 
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AGREEMENT OF PI.IRCHASE AND SALE

THIS AGREEMENT OF,PURCIIASE AND SAIE (the "Agreemenf,') is made

and. entered. into as of the 

- 
day of October, 2015 (the "Effective Date"), by and between

FCI\ry VEGAS, LLC, a Delaware limited liability company (hereinafter referred to as
,,seller,,), and woRLD INyESTMENT NETWORK, INC., a California corporation

ftrereinafter referred to as "Purchaser").

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

forth and of other good and valuable consid.eration, the receipt and suffrciency of which are

hereby acknowledged, Seller and Purchaser agree as follows:

ARTICLE I.

- Sale of ProPertY

1.1. Sale of Propertv. 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 followiag:

1.1.1. Land and Improvements. That certain real property comprising (a)

approximately Z.4L u"""*nd. lying and being situated in the City of Las Vegas, Clark

iorrrty, State of Nevada, and being more particularly depicted on the Site Plan attached

hereto as Exhibit A and lesally discribed. on Exhibit A-1 attached hereto (the "South

Land"), and Q) approximat;ly'3.0 acres and lying anil being situated in the City of Las

Vegas, Clark io..rriy, State oi Nevada, and being more particularly depicted on the Site
pla' attached heretl as Exhibit A-2 and legally described on Exhibit A-3 attached hereto

(the ,'North Land',, and together with the South Land, collectively, the "Land"), together

with any improvements, structures and facilities located at, on or affixed to the Land
(including, without limitation, that certain (i) bookstore having an address of 601 S. Main

Street, and (ii) apartment building having an address of 629 S. Main Street) (collectively,

the "Improvernents");

L.L.Z. Lease*s. All leases, subleases, Iicenses and other occupancy

agreements, tnguth"" *ith any and all amendments, modifications or supplements thereto

(c"ollectively, th" "L".ses") affecting the Property (as hereinafter defined), including, but

not ]imiteci to, the Leases described on Schedule-LJ'2 attached hereto (the "Rent RoIl")'
and. all prepaid rent attributable to the period following the Closing (as defined in Section

4.1 below), and subject to Section 4.2.4 below, the security deposits under such Leases

(collectively, the "Leasehold Property'');

1.1.g. Beal Property. AU rights and privileges appurtenant to Seller's

interest in the Lura ord thu l*prorr.*"nts, if any, including, without limitation, all of

SeIIer's right, title and. interest, if any, in and to all easements, licenses, covenants,

vacation a[provals, and other rights-of-way or other appurtenances in any way related to or

used in connection with the ownership, occupancy, operation, maintenance, beneficial use

and enjoyurent of the Land. and the l*prou"ments (the Land, the lmprovements and all

C:\Users\Kate Lee\AppData\I-ocal\Microsoft\Wiudows\Temporarv
Files\Coutent.Outlook\TVlAtr'DKPV\greement of Purchase and Sale -DJG - LO.ZZ.LE Cl.doc
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guch easements and appurtenances are sometimes collectively referred to herein as the

"Real Property");

1.1.4. Personal Property. All personal property (including equipment, but

excluding u.ry p"r.o.rrl 
"omputers), 

if any, owned' by Seller and' located on the Real

Propertia" of thu Effective Date; all inventory, if any, owned by Seller and located' on the

Real Property on the date of Closing; and all fixtures, if any, owned by SeIIer and located on

the ReaI Property as of the Effective Date (collectively, the "Personal Property'); and

1.1.b. Intangible Propertv. AII (a) non-exclusive logos, trademarks and

trade narnes, if any, used or useful in connection with the Real Property (collectively, the

"Trade Names"), but only to the extent that the same are not trademarks or trade names

of Seller or any of Selleis affiliated companies, O) service, equipment, supply, patking,

construction, security, management and maintenance contracts relating to the Property

and.Iisted on Scheduie 1.1.5(b) attached hereto (the "Contracts") which are not terminated
as of the Closing Date ptusuant to Section 9.6 hereof, (c) engineering, electrical,

mechanical, landscape, architectural, d.esign and-/or construction plans and specifications

relating to the Reaf Property and./or Improvements to the extent such items are in the

po"*"sslo1 or control of Seller (collectively, the "Plans"), and (d) guarantees, licenses,

approvals, certificates, permits and warranties relating to the Real Property, Personal
pioperty, Plans and Contracts, to the extent assignable by Seller (collectively, the
*permiis", and together with the Tratle Names, Contracts and Plans hereinafter,

collectively, the "Intangible Property')'

The ReaI Property, the Leasehold Property, the Personal Property, and the

Intangible Property are sometimes collectively hereinafter referred to as the "Propetty"-
It is h'ereby 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 period.s prior to Closing, which claims shall be reserved by Seller ancl which claims

(othir than those against previous tenants) are disclosed on Schedules 1'1.2 and 1.1,5

attached hereto and incorporated herein by this reference'

ARTICLE II.

Purchase Price

2.1,, Purchase Price. The purchase price for the portion of the Property that
relates to the South Land shall be Four Million Five Hundred Twelve Thousand Eight
Hundred Sixteen and 00/100 Dollars ($4,512,816.00) (the "South Purchase Price") and

the purchase price for the portion of the Property that relates to the North Land shall be

Three Million T\vo Hundr"d Si*ty-Seven Thousand and 00/100 DoUars ($3,267,000-00) the

"North Purchase Price", and together with the South Pruchase Price, the "Purchase
price"). The Purchase Price, as adjusted by all prorations as provided for herein, shall be

paid to Seller by Purchaser at Closing in the following manner:

2
)
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2.1.1. South Purchase Price. Subject to the terms of this Agreernent,

Purchaser shall pay to Seller in cash at Ciosing the amount of One Million One Hundred

Twenty*Eight Thousand Two Hundred Four and 00/100 Dollars ($1,128,204.00) (the

"South Closing Date Purchase Price"). The remaining balance of the South Purchase

Price in the amount of Three Million Three Hundred Eighty-Four Thousand Six Hundred'

Twelve and 00/100 DoIIars ($3,384,612.00) shall be paid irr accordance with the terrns and

cond.itions of a promissory note in a form reasonably acceptable to Seller and Purchaser and

which shall be executed and delivered by Purchaser to SeIIer at Closing (the "South
Promissory Note"). The South Promissory Note shall (a) have a term of three (3) years

from the Closing Date ("Maturity Date"), and (b) bear interest at the rate of four and one-

half percen t (4 Yzo/o) per annum for the first year, five and one-half percent (5 %o/o) per

annum for the second year and six and one-half percent (6 Yzo/o) per annum for the third
year, with interest payable monthly commencing on the first (1"t) day of the month

iollowing the month of the Closing and continuing on the frrst (1"t) day of each month
thereafter through the Maturity Date (or such earlier date as the S<iuth Promissory Note

shall be paid in fuil by Purchaser). There shall be no required payments of principal prior
to the Vtlturity Date. The principal balance of the South Promissory Note may be paid,

without penalty, at any time prior to the Maturity Date, but in no event later than the

Maturity Date, together with all accrued and unpaid intereet thereon.

2.1.2. North Purchase Price. Subject to the tertrs of this Agreement,

Purchaser shall pay to Seller in cash at Closing the aurount of Eight Hundred Sixteen

Thousand Seven Hundred Fifty and 00/100 Dollars ($816,750.00) (the "North Closing
Date Purchase Price"). The remaining balance of the North Purchase Price in the

amount of TWo Million Four Hundred Fifty Thousand T$o Hundred Fifty and' 00/100

Dollars (g2,460,250.00) shall be paid in accordance with the terms and conditions of a

promiesory'note in the same form and upon the same terms as the South Promissory Note,

it i."t promissory nobe shall be executed and delivered by Purchaser to Seller at Closing
(the ,'Niorth Prornissory Note"). In addition, pursuant to an escrow agreement, which

shall be in a form reasonably acceptable to SeIIer and Purchaser (the "Escrow
Agreernent,,), Purchaeer shall deposit with Escrow Agent at Closiag cash in the amount of

One Hundred Seventy-Seven Thousand Six Hundred ForW-Three and 13/100 ($177'643.13)

from which Seller shall have the right to draw monthly interest payments owed by

Purchaser to Seller pursuant to the North Promissory Note. Purchaser shall pay aII fees of
Escrow Agent for performing its duties und.er the Escrow Agreement.

2.f.3. Mortgages. Subject to the terms of this Agreement, Purchaser shall
execute and deliver to Seller at Closing a first mortgage on each of the South Land (and

related Improvements) and. North Land (hereinafter referred to as the "South Mortgage"
and. "North Mortgage", respectively, and collectively, as the "Mortgages")' The

Mortgages shall each be in a form reasonably acceptable to Purchaser and Seller, and will
proril.-."curity for the timely, full and faithful performance of Purchaser's obligations
Lnder the South Promissory Note and North Promissory Note (collectively, the

"Prornissory Notes"). The Promissory Notes will be cross-defaulted with one another and

the Mortgages shall be cross-coliateralized and cross-defaulted with one another-
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2.L.4. Release of Mortsases. The Mortgages shall contain the following

Iien release provisions:

(a) south Mortgage. upon payment to seller of principal in the

aggregate amount of TWo Million One Hundred Thousand and 00/100 Dollars

(l$''i,ro-O,OOO.00) plus all accrued and unpaid interest on the South Promissory Note, Seller

*S*"". to promptly cause to be released from the South Mortgage, at Purchaser's option by

*.itt"r, ooti." to Seller, either parcels A, B and C or parcels D through I, inclusive, as

depictecl on Exhibit A. The remaining parcels not so released shall be released only upon

pay*ent * tl ** unpaid. balance owed under the South Promissory Note; and

O) North Mortsase. Seller agxees to release from the North

Mortgage one or more individual whole parcels, but in no event less than a whole parcel, as

a"pij"I on Exhibit A-2. upon the payment to Seller of (i) a principal amount equal to the

"q.,ur" 
footul* oFthu fr"""t1"; to be released mulbiplied by $30.00 per square foot, plus (ii)

a-Il accrued and, unpald interest on the North Promissory Note. Purchaser shall notify

Seller in writ1ng designating the specific parcel(s) it desires to be released and, following

payment to Seller u. r:fo"*"uld, Seller agr""* to promptly cause such parcel(s) to be released

from the North Mortgage.

ARTICLE III.

Deposit

8.1 Deposit. Within three (3) business days after the mutual execution of this

Agreement, Prr"hr-r"" shall deliver, by wire transfe.r or bank or cashier's check' at
purchaser's election, an amount equal io Three Hundred Thousand and 00/100 Dollars

($800,000.00) (the "beposit") with- !'irst American Title Insurance Corrpany located at

iooo'West 2'i Street, Suite 700, Cleveland, Ohio 44L13 (the "Escrow Agenf,'), in

irnmediately available federal funds. The proceeds of the Deposit shall be deposited and

held by E""iow Holder as a deposit against ihe Purchase Price in accordance with the terms

anil pror.i*ions of this Agreement, 
"rrd 

rhrU be credited against the Purch_ase Price if the

transaction closes. ef its execution hereof, the Escrow Agent shall confirm and

acknowledge receipt of the Deposit.

3.2. Intentionallv Ornitted.

B.B. Application of Denosit. If the Closing occurs, the Deposit shall be paid to

Se1Ierandcredite@ePriceatClosing'IftheC1osingdoesnotoccurin
accordance with the t""*, hereof, the Deposit shall be held and delivered as hereinafter

provided.

g.4. Interest on Deposit. The Deposit shall (i) be held in an interest-bearing

escrow u".o.rr1 Uv puoo* AS.r,t with First American Trust, F.S.B., and (ii) include any

interest earned thereon- To aliow 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-

4
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B.b. 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

o., E."*o* Agent. E*..o* Agent shall accept the Deposit with the understanding of the

parties that bscrow Agent is not a party to this Agreement except to the extent of its
specific responsibilities hereunder, and does not assume or have any liability of the

plrformancu o, oor-performance of Purchaser or Seller hereunder to either of them.

Additio.rrl provisions with respect to the Escrow Agent are set forth in Section 16.17 hereof'

ARTICLE rV.

Closing, Prorations and Closing Costs

4.L. Closing. The cloeing of the purchase and sale of the Property (the
..Closingr,) shall o.*r on or, at Purchaser's election, before, the tlate that is thirty (30)

d.ays after the expiration of the Feasibility Period or Purchaser's earlier waiver of the same

lthe "Closing Date"). The Closing shall take place through the Escrow Agent, it being

understood that neither SeIIer nor Purchager nor their respective counsel need be

physically preeent at Closing so long as all documents that are required to be delivered at

bto"ing ur" t Uy executed, delivered in escrow to the Escrow Agent and available on the

Closin! Date, 
"rrd. 

un authorized signatory of the affected party is available either in person

or by telephone and facsimile at Closing'

4.2. prorations. All matters involving prorations or adjustments to be made in
connection *.[t, Ct*ing und not specifically provided for in some other provision of this

Agreement shall be ad.justed 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 mitinight 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. The provisions of Section 4.2 shall survive the

CIosing.

4.2.1. Taxes. ReaI estate and personal property taxes and special

assessments, if any, 
"fr"U 

t" prorated as of the Closing Date. Seller shall pay all real estate

and. personal property taxes and special assessments attributable to the Property to, but

not including,-the Closing Date. 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 ald 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 4-2.5

hereof. AII taxes imposed. due to a change of use of the Property afber the Closing Date

shall be paid by Purchaser. If any taxes which have been prorated shall subsequently be

red.uced by abatement, the amount of such abatement, Iess the cost of obtaining the same

and a-fter deduction of sums payable to tenants under Leases or expired or terminated

L*u""", shail be equitably apptrtioned between the parties hereto. To the extent Seller is

currently undertaking a tax protest or similar action in an effort to obtain a reduction or

5
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abatement of the real estate taxes (a "Tax Protest"), the status of the Tax Protest is set

forth on Schedule 4.2.1 attached hereto.

4,2.2. Insurance. There shall be no -proration of Seller's insurance

premiums or assignment of Seller's insurance poJicies. Purchaser shall be obligated (at its

own election) to obtain any insurance coverage deemeil necessary or appropriate by

Purchaser as of the Closing Date.

4.2,5. Utilities. Purchaser and Seller hereby acknowledge and agree that

the amounts of all t"l"phorru, electric, sewer, water and other utfity bills, trash removal

bills, janitorial and maintenance service bills and all other operating expenses relating to

the property and allocable to the period prior to the Closing Date shall be determined and

paid bv Selier before Closing, if possible, or shall be paid thereafber by Seller or adjusted

between Purchaser and Selllr immediately after the same have been determined. Seller

shall attempt to have aII utility meters read on the Closing Date. Purchaser shall cause all

utility s"rrric"s to be placed in Purchaser's name as of the Closing Date. If permitted by the

apphlable utilities, aII utility deposits in Seller's name shall be assigned to Purchaser as of

ttre Closine Date and Seller shall receive a credit therefor at Closing-

4.2.4. Rents. Rents (including, without limitation, estimated pass-through

payments, payments for common area maintenance reconcifiations and all additional

.t "rg"* 
puyrUt, by tenants under the Leases, including, without limitation, percentage

rents to the exteni applicable) (collectively, "Rents") collected by Seller prior to Closing

shall be prorated *" oiitt" Closing Date. During the period after Closing, Purchaser shall

deliver to Seller any and all Rents accrued but uncollected as of the day prior to the Closing

Date to the extent subsequently collected by Purchaser. For a period of ninety (90) days

after Closing, Seller shall have the right to proceed against existing tenants at the Property

for unpaid Rents allocable to the period. of Seller's ownership of the Property but shall in no

event seek to evict such tenants. There shall be no such time restriction with respect to

former tenants. The amount of any unapplied security deposits and other deposits under

the Leases held by Seller in cash at the time of Closj.ng shall be credited against the

Purchase Price; accordingly, Seller shall retain the actual cash deposits'

4.2.d. Calculations. For purposes of calculating prorations, Purchaser

shali be deemed to b" i., title to the Propert5r, and, therefore entitled to the income

therefrom and responsible for the expenses thereof for the entire Closing Date' All such

prorations shall be made on the basis of the actual number of days of the year which shall

irav" elapsed as of the Closing Date and. a three hundred sixty fi've (365) day year. The

amount of such prorations shal be initially calculated at least five (5) business days prior to

Closing but shail be eubject to adjustment in caeh after the Closing as and when complete

and accurate information becomes available, if such information is not available at the

C1osing. SeIIer and Purchaser agree to cooperate and use their best efforts to make such

adjustients no later than ninety (90) days after the Closing. Except as set forth in this

Section a.Z_, aII items of income and expense which accrue for the period. prior to the Closing

will be for the account of Seller and all items of income and expense which accrue for the

period on and after the Closing will be for the account of Purchaser.
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4.2.6, I,easing Costs. For purposes of this Agreement: (i) the term
,,Existing Leases" sfrrU ,*rn each of the Leases which are in effect as of the Effective

Date; (ii) ttr" term ,'New Leases" shall mean any l-ease entered into afber the Effective

Date bui prior to the Closing; and (iii) the term "Modifications" shall mean any renewals,

extensions or amend.ments to Leases. Except as otherwise expressly set forth herein, Seller

shall be responsible for all costs associated with the Leases, including, without limitation,

tenant improvement costs, tenant relocation costs, leasing and. brokerage commissions and

other leasing costs grantei or to be paid. und.er Existing Leases and New Leases; prouided',

howeuer, att leusi.rg commissions and leasing costs (whether in the Leases, brokerage

agreements or any oih"r source) disclosed to Purchaser which are attributable to existing

oitior* in the l,eases, to the extent such options are exercised after the Cloeing, shall be

paid by Purchaser.

4.2.7. prepaid Items. Any prepaid items, including, without limitation,

Rent, 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'

4.A. Closins and other Costs. Seller shall pay (a) the cost of a standard ALTA

owner,stitI"po["@"f,uescrowfeesandcosts;(c)one-ha]f(1/2)ofaIi
transf'er taxes associated with the transfer of the ReaI Property; (d) all recording fees for

the Deed. (as defined in Section 11.2.1) and documents necessary to remove Title Objections

(as defrned in Section 6.1); (e) delinquent property taxes and assessments (il any); and' (0

ieller's share of prorations. Purchaser shall pay (i) with respect to the title policy, all costs

related to title policy endorsementg and extended coverage requested by _Pwchaser 
(but

excluding 
"ndorsemerts 

to be obtained by Seller to address any Purchaser Title Objections

under SJction G.1); (D the cost of any Survey (ae defined in Section 6'1); (iii) other than

those a"."riUua in'section 4.3(d,) above, all document recording eharges and documentary

fees, including those relating to'the Notes and Mortgases; (iv) one-hau (ll2) of all transfer

taxes associated with the transfer of the Real Property; (v) one-haU (tlz) of all escrow fees

and costs; antl (vi) Purchasey's share of prorations- Except as provided below' Purchaser

and Seller shall each pay their o*r, ,u.pJ"tive legal and professional fees. Purchaser shall

puv or" hundred p"r"!rri (100%) of all coste of Purchaser's due diligeuce, including fees due

its consultants and all costs and expenses of any new or uptlated Phase I or other

environmental stud.ies which Purchaser desires to obtain with respect to the Property'
purchaser shall reirnburse Seller for aII of Seller's "out-of-pocket" costg and expenses

relating to the Notes and Mortgages, including reasonable outside counsel fees and

"*puoa". 
relating to the preparatiot of th" Notes and Mortgages, provided, however, such

costs and expenses shali nol exceed Five Thousand and 00/100 Dollars ($5,000.00), A11

other costs and 
"*p"rraaa 

shall be allocated between Purchaser and Seller in accordance

with the customary practice of Clark County, Nevada or as may otherwise be provided in

this Agreement.

ARTICLE V.

Purchaser's Right of fnspection; Feasibility Period

5.1. Bisht to Evaluate. Commencing on the Effective Date and continuing until

5:00 p.m. Pu"ifi. tir* op Nolrember 30, 2015 (the "Feasibitity Period"), Purchaser and its
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agents shall have the right d.uring business hours (with reasonable advance notice to SeIIer

aid subject to the rights oftenanis 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, howevqr, that in no

event shal (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

alents or representttiuu* conduct any invasive physical testing, fliillipg, boring, sampling

oi removal of, oo or through the surface of the Property (or any part or portion thereof)

including, without limitation, any ground borings or invasive testing of the Improvernents

(collectiv-ely, "Physical Testing"), without Seller's prior written consent, which consent

may be given or withheld in Se1ler's sole discretion, or (iii) Purchaser or its agents or

representatives conduct interviews wjth any tenants or other occupants of the Property

loiher than the Bookstore Tenant, as such term is defined in Section LO'2'4)'

Seller shall cooperate with Purchaser's investigations of the Property, including providing
purchaser and its agents reasonable access to Seller's representatives (including the
property manager) to ask questions and make irrquiries and investigations. Seller shall

t ave ttrl right, in its discretion, to accompany Purchaser and./or its agents during any such

inspection, provid.ed. Seller or its agents d.o not unreasonably interfere with such

ilspections.

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 may be given or

withheta in SeIIer's sole discretion. If Seller does not approve the Physical Testing or

approves only a portion thereof or fails to provide notice of grant or denial within frve (5)

b.r"irr""s d.ays following Purchaser's request, Purchaser may, at its option, by sending

written notice to Sellerielect to, either (i) terminate this Agreement or (ii) conduct during

the Feasibility Period t'hat portion of the Physical Testing approved by Seller, if any, or if
SeIIer disapproves the entire proposed Physical Testing, affrmatively agree to forego any
physical tluU"g of the Property. In the event Purchaser terminates this Agreement as

aforesaid, the Dlposit shall be promptly refund.ed to Purchaser and this Agreement shall

terminate and be of no further force and effect other than the Surviving Termination

Obligations (as hereinafter d.eflned). In no event shall Seller be obligated, as a condition of

this transaction, to perform or pay for any environmental remediation of the Property

recommended by any such Physical Testing. After making such tests and inspections,
purchaser agrees to promptly restore the Property to substantially the same condition the
property *u, i., prior to such tests and inspections, subject to reasonable wear and tear

arising 
-fro- 

"rr.h 
Physical Testing (which obligation shall survive any termination of this

Agreement). NotwitLstanding the foregoing and anything herein to the contrary, in no

event shall Purchaser be obligated. to perform any environmental remediation of the

Property recommend.ed by any such Physical Testing prior to closing-

prior to purchaser entering the Property to conduct the inspections and tests d'escribed

above, Purchaeer shall obtain and maintain during the term of this Agreement, at
purchaser,s sole cost and expense, and shall deliver to Seller evidence of, the following

insurance coverage, and. shall cause each of its agents and contractors to obtain and

8
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maintain, and, upon request of Seller, shall deliver to Seller evidence of, the fbllowing

insurance coverage: general liability insurance, frorn an insurer reasonably acceptable to

Seller, in the amounf of One Million and No/100 Dollars ($1,000,000.00) combined single

Iimit for personal injury and. property damage per occurrence, such policy to name SeIIer as

an ad.ditional insured p*ty, whrch insurance shall provide coverage against any claim for

personal liability or property damage caused by Purchasel or its agents, employees or

contractors in connection with such inspections and tests'

d.Z. lnspection Obligations and. Indemnitv. In connection with Purchaser's

inspection 
".rd 

pur-itt"d Physical Testing of the Property, Purchaser and its agents and

repiesentatives shaU: (a) not unreasonably tlisturb the tenants or other occupants of the

Idprore*.nts or interfere with their use of the Real Property pursuant to their respective

Leases; ft) not unreasonably interfere with the operation and maintenance of the Real

Property; (c) not d.amage any part of the Property, except as reasonably necessary to

"ooir"t 
the Physical Testing, or damage any personal property owned or held by any

tenant; (d) not injure or otherwise cause bodily harm to Seller, its agents, contractors and

employees, or any tenant; (e) promptly pay when due the cosLs 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 

"*"*cis" 
of its rights hereunder; (g) restore the Improvements and

the suriace of the ReaI 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 inipection; and (h) not reveal or disclose any information obtained

during the Feasibility Period concerning the Property to anyone outside Purchaser's

o"ga.rtation .other than its agents, attorneys, lenders, consultants and representatives,

e*cept to the extent required. by law or pursuant to judicial or administrative mandate'
purchaser shaq 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 d.oes hereby agree to indemnify, defend and' hold Seller, its

members, ofEcets, directors, employees, agents, attglneys and their respective successors

and. assigns, harmless from and against any and aII claims, demands, suits, obligations,

paymenti, damages, Iosses, penalties, liabilities, costs and expenses (includin-g but- not

limited to reasonable attorneys' fees) to the extent arising solely 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
Iry -r^r,"r or have any indemnification or remediation obligation to Seller for the mere

unlo.reri-ng or discovery of any condition(s) at the Property. Purchaser's indemnification,

defense 
"oa 

notd harmiess obligations shall not apply to any liabilities arising from Seller's

negligence, wiJ.lful 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 Cond.itions" means any and all contamination located

at, on or beniath the Land, inctuding 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.
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This Section 5.2 shall sur\rive the Closing or any earlier termination of this

Agreement; p-ror.id"d, however, Seller must notify Purchaser in writing of any claim for

wf,ich it is seeking ind.emnification from Purchaser under this Section 5.2 within sixty (60)

days of obtaining knowledge of such claim-

6.8. Seller Deliveries. SeIIer, at its sole cost and expense, shafl deliver to
Purchaser via electronic mail (to the extent practical) or if not practical, otherwise as

permitted in Section 16.1, all of the items specified on Exhibit B attached hereto (the
iDorrrr.uots"), wi-hin ten (10) business days after the Effective Date and, thereafter,

d.uring the pendency of this Agreement, with updates of such Documents if additional

material inftrmation relating to such Documents becomes available, to the extent such

items are in Seller's possession or control or in the possession or control of Seller's Property

manager; provided, ho*urr"r, except as otherwise expressly set for[h in Section 7. ]- hereof,

Seller makes no representations or warranties of any kind tegarding the accuracy,

thoroughness or .o*p1"t".t"ss of or conclusions drawn in the information contained in such

Documents, if any, relating to the Property. Notwithstand-ing anything contained in the
preceding sentence, Seller shall not deliver or make available to Purchaser Seller's strictly
internal memoranda, attorney-client priviteged materia-Is, internal appraisais and economic

evaluaf,ions of the Property, and reports regarding the Property prepared by Seller or its
afflLiates solely for internal use or for the information of the investors in Sel}er' Purchaser

hereby waives any and all claims against Seller arising out of the aecuracy, completeness,

conclusions or statements expressed in materials so furnished and any and all claims

arising out of any duty of Seller to acquire, seek or obtain such materials except to the

extent such duty expressly exists under this Agreement. The provisions of the }ast sentence

of this Section 5.3 shall eurvive Closing or any earlier termination of this Agreement.

5.4. Independent Eramination. Purchaser is relying upon its own

independent examination of the Property and all matters relating thereto and not upon any

statements of Se[er (excluding the matters expressly represented by Seller in Article VII
hereog or of any ofEcer, director, employee, agent or attorney of Seller with respect to

acquiring the Property. The provisions of thie Section 5.4 shall survive Closing or any

earlier termination of this Agreement.

8.5. Feasibility Period Terminati.on Right. In the event that Purchaser

d.etermines thab it does not desire to acquire the Property for any reason or no reason,

Purchaser shall provid.e written notice of such determination to Escrow Agent and Seller on

or before the end of the Feasibility Period, and, subject to the Surviving Termination
Obligations (as defined in Section 16.12 herein), this Agreement shall terminate, the

Deposit shalt be d.elivered 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, time being of
the essence, the lermination right described in this Section 6.6 shall be immediately null
and void and of no ftrrther force or effect. Purchaser's failure to provide such notice on or

before the end of the Feasibility Period shall constitute Purchaser's waiver of the

termination right described in this Section 5.5'
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5.6 Vacations. Purchaser acknowledges receipt of a copy of (a) two notices, each

dated April 6-2007 (the "Vacation Notices"), of the approval by the City Council of the

CiW of ias Vegas, of the vacation of sections of public rights-of-way within or adjacent to

the Real Property comprising the South Land (the "Vacations"), and ft) notices of

extensions of the approved Vacations. The Vacations (referred to in the Vacation Notices as

',VAC-19234" and "VAC-30172") are subject to various conditions outlined in the Vacation

Notices. Purchaser acknowled.ges that the actual recording of al "Order of Vacation" for

each Vacation shall not occur until all of the conditions of approval have been met and

agrees that the recording of such Orders of Vacation shall not be a condition precedent to

Closing.

5.7 OwEer Participation Agreement. Purchaser acknowledges receipt of a
copy of thut ."rtuit O**. Farlicipation Agreement, dated December 2, 20Og (the "OPA')

bV L"d between Livework, LLC, FC Vegas 20, LLC and FC Vegas 39, LLC (co1lectively,

"beveloper,'), on the one hand, and The City of Las Vegas Redevelopment Agency (the
,,Agency,,), o1 th. other. Seller is the successor-in-interest to Developer' The OPA sets

forth the terms and conditions pursuant to which the Agency would be willing to reimburse

SeIIer, as successor to Developer, to a portion of the incremental increase in property taxes

generated by the red.evelopment of the Real Property and other land owned by Seller within
it u sit" (as such term is defined in the oPA). Upon the written request of Purchaser,

Seller shall use commercially reasonable efforts to obtain the consent of the Agency to an

assignment of Seller's right, title and interest in the OPA solely as it relates to the Real

Proferty. Subject to such Agency consent, Seller agrees to provide such assignment at the

Closing upon terms to be reasonably approved by Seller and Purchaser' Any such Agency

"o.r"urri 
to tt " 

assignment by Seller shall nct be a condition precedent to Closing-

ARTICLE \rI.

Title and SurveY Matters

6.1. Title and Survey. Within five (5) calendar days followilq the Effective

Date, Seller sha[ cause First American Title Insurance Company (the "Title Company')

to issue a title commitment (the "Title Commitrnent"), including tegible copies (to the

extent available) of title exception documents, to Purchaser. Purchaser, at its sole cost and

expense, may order an ALTA surYey of the Real ProperW (the "sutvey'), at Purchaser's

sole discretion. purchaser shall instruct the surveyor to deliver a copy ofthe Survey, ifany,
to Seller simultaneously with its delivery to Purchaser. If Purchaser elects to obtain a

Survey, then the final iegal description of the Real Property will be determined by such

Su.u"y. The legal descriftion delivered to Escrow Agent will then be the }egal description

for the Real Property for use in the Deed provided. by Seller to Purchaser at the Closing' If
purchaser does not Llect to obtain the ALTA survey, then the legal description in the Title

Commitment shall control. Purchaser shall have until ten (10) days after the later of the

date of receipt of the Title Commitment or the Survey (the "Title Objection Period"), to

give Seller written notice (the "Title Objection Notice') as to what exceptions to title, if
irry, 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 grve Purchaser written nobice: (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
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closing (the "seller Cure Period"); or (ii) that Seller elects not to cause all or some of such

Title fibjections to be removed. If SeIIer gives Purchaser notice under clause (ii), or if Seller
gives Purchaser notice under clause (i) but fails to remove, cure or otherwise insure around

"tt 
of the Title Objections within the Seller Cure Period, Purchaser shall have five (5)

business days after (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

und.er clause (O, to give written notice to SeIIer electing to either (L) proceed with the

purchase of the Property subject to such Title Objections, or (2) terminate this Agreement,

iailing which Purchaser shall concJusively be deemed to have elected option (2) above.

Those items or matters revealed. by the Title Commitment and/or Survey which are not

tirrely objected to or which are timely objected to but subsequently waived in writing by

Purchaser are referred to iu.dividually 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 i"*., and assessments, (b) the rights of tenants on the Property und.er Leases, and
(c) 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. Notwithstand.ing 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, frorn a supplemental title report or other Eource wh-ich is not the

resu-It of the acts or omissions of Purchaser or its agents, contractors or invitees (each a

"New Title Matter") shall be subject to the same proced.ure provided in this Section 6.1

(and the Closing Date shall be extended commensurately jf 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
(b) business days each. The Closing shall he delayed as needed. to accommodate such

additional time periods or as otherwise needed for purposes of this Section 6.1'

6.2. .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, Iicense or other entitlement for the Property or the use or development

thereof.

ABTICLE 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:

?.1.1. Authority. SeIIer is a limited liability company, duly organized,

validly existing and in good standing under the laws of the State of Delaware. This

Agreement has been d.uly authorized, executed and delivered by Seller, is the legal, valid
a.,d birrdirrg obligation of Seller, and does not violate any provision of any agreement or
judicial order to wtrlctr Seller is a party or to which Seller is subject. All documents which

are to be executed by Seller and delivered at Closing wifl, at the time of Closing, (a) be duly
authorized, executed and delivered by Seiler, O) be legal, valid and binding obligations of
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SeIIer, and (c) not violate any provision of any agteement or judicial order to which Seller is

a party or to which Seller is subject.

7.L2. Bankruptcy or-Debt of Seller.. Seller has not mad.e a general

assignment for the benefit of creditors, flled 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
(a) the frling 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 aII, or substantirlly all, of Seller's assets.

7.1.S. Foreign Person. Seller is not a foreign person within the meaning of

Section 1445(0 of the Internal Revenue Cod,e, 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, 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 or any

interest therein.

7,L,5, IntentionallY omitted.

7.L.G. No Possessory RiEhts. Except as disclosed in the Rent Roll, the

Title Commitment, or otherwise disclosed in writing by Seller to Purchaser prior to Closing,

there are no outstanding leases or tenancies for, or parties in possession of, any part of the

Real Property, and. there are no other rights of possession to the ReaI Property, or any

portion thereof, which have been granted to any thiril party or partiee.

7 ,L.7. Litigation. There is no litigation, arbitration or other legal or

administrative suit, t.tiorr, proceeding, investigation or claim pending or, to Selley's

knowledge, threatened against or involving the Property or any part thereof, or SeJler in
relation io the Property (including, without limitation, eny proceedings in condemnation or

eminent d.orrain).

2.1.8. Violations. Except as shown in the Documents or any other

materials or documents identified, delivered or otherwise made available to Purchaser,

Seller has reeeived no written notice issued by any governmental authority having
jurisdiction over the Property of any violations of, or non-compliance with, any applicable

iaw with respect to the ownership, use, maihtenance, condition and operation of the

Property which has not been corrected., including any violations of the Americans with
Disabilities Act. Notwithstanding the foregoing representation and warrant5r, the

knowledge, if any, of Seller's past or current tenants shall not be imputed to Seller unless

Seller shall have actual knowledge thereof.

7.1.g. Employment' Seller has no employees at the Property'
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2.1.10. ERISA. SeIIer hereby represents and warrants to Purchaser that (a)

SeIIer is not a "pl&n" nor a plan "fiducia4y'' nor an entiby holding "plan assets" (as those

terms are defined under the Employee Retirement Income Security Act of 1974, as

amended, and its applicable regulations as issued by the Department of Labor and the
Interna-I Revenue Serr.ice, "ERISA") nor an entity whose assets are deemed to be plan
assets und.er 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 shail 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 SeIleCs representation is found to be false or misleading in
any respect.

7.1.11. Terrorist Organization Lists. Seller is not acti:rg, directly or

indirectly, for or on behalf of any person named by the United States Treasury Department
as a Speci-fically 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
inrlirectly on beha]f of, any such person.

7.L.Lz. Bogkstore.Tenant Lease. The Bookstore Tenant Lease (a) is in full
force and effect, and (b) to the extent not othervrise disclosed to Purchaeer pursuant to
Section 5.?, has not been extended, renewed, modifred or amended.

2.1.13. Leases. AlI I-eases are free from pending and, to Seller's actual
knowled.ge, threatened defaults, claims or setoffs by the tenants thereof.

7.L.L4. Contracts. All Contracts are free ftom pending, and to Seller's actual
knowledge, threatened defaults or claims by the other party to each such Contract.

7 -2. SqLIer's Knowledge. For purposes of this Agreement and any document

d.elivered 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 Eric Louttit and/or

Michael Mikula (collectively, the "Asset Managers"). Seller hereby represents and

warrants that the Asset Managers have the appropriate knowledge of all of the matters
relating to the Property hereunder.

7.3. Change in B,epresentation and Termination Right. Notwithstanding
anything to the contrary contained in this Agreement, Purchaser acknowledges that
Purchaser shall not be entitled to rely on any representation or warranty made by Seller in
this Articte VII to the extent, prior to or at Closing, Purchaser shall have or obtain actual
knowledge of any information that was contradictory to such representation or warranty;
provided. however, if Purchaser (a) deterrnines prior to Closing that there is a breach of any

tf tn" representations and warranties made by Seller above, or (b) after the Feasibility
Period and prior to Closing learns of any undisclosed or new (i) Iegal proceedings or
ad.ministrative actions, or (ii) violations of existing laws, ordinances, regulations and
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building codes that could reasonably give rise to a liability of more than Twenty-Five

Thousanc[ and 00/100 Dollars ($25,000.00) in the aggregate, then Purchaser may, at its
option, by sending to Seller at or prior to Closing written notice of its election to do so, (A)

terminate this Agreement, or @) waive such breach and/or condition and proceed to Closing

with no adjustment to the Purchase Price, except as may be agreed in writing by Seller and

Purchaser, and. Seller shall have no further liability ae to such matter thereafter. In the

event Purchaser terminates this Agreement for the reasons set forth above, the Deposit

(and any interest earned thereon) shall be promptly refunded to Purchaser and Seller shall

promptly reimburse Purchaser for its verifiable out-of-pocket costs incurred in connection

*itfr 
-ttri* 

Agreement up to an amount not exceeding Twenty-Five Thousand Doliars
(g2b,000.00), and neither Purchaser nor Seller shall thereafter have any other rights or

remedies hereunder other than under Section 16.12 hereof. In furtherance thereof, SeIIer

shall have no liability with respect to any of the foregoing representations and warranties

or any representations and warranties made in any other document executed and delivered

UV SeUer to Purchaser, to the extent that, prior to the Closing, Purchaser discovers or

learns of information (from any source whateoever, including, without limitation, the Asset

Managers, as a result of Purchaser's due diligence tests, investigations and inspections of

the Pr-operty, or disclosure by Seller or Seller's agents and employees) that contradicts any

such ,"presentations and warrantieg, or renders any such representations and warra'nties

untrue or incorreCt, and PurchaSer neverthelesS consummates the transactiOn

conternplatect by this Agreement.

7.4. Survival. The e)q)ress representations and warranties made in this
,Agreement Uy S"tt"r rfrall not merge into any instrument or conveyance d'elivered at the

Ciosing; provided, however. that any action, suit or proceeding with respect to the truth,

u.".,ru"y oi"o*pl"t".,es. of such representations and. warranties shall be commenced, if at

all, on o, b"for" th" dut" which is one (1) year after the Closing Date and, if not commenced

on or before such date, thereafter such representations and warranties (except for the

representation and. warranty set forth in Sgction 7.1.10) shall be void and of no force or

efiect. The representation and warranty set forth in $ection 7.1.10 hereof shall surdve

Closing without limitation.

ARTICLE VIII.

Representations and Warrauties of Purchaser

8.1. Purchaser represents and warrants to Seller that the following rnatters are

true and correct as of the Effective Date.

E.l.f Authoritv. Purchaser is a California corporation, duly incorporated,

valiilly existing ,rra in gooa 
"tand.ing 

under the Iaws of the State of California. This

Agreement has been d.uiy authoriz,ed, executed and delivered by Purchaser, is the legal,

valid and binding obligation of Purchaset, and does not violate any provision of any

agreement or judi-cial o.aur to which Purchaser is a party or to which Purchaser is subject.

AU do"rr*"nts which are to be executed by Purchaser and delivered at Closing will, at the

time of Closing, (a) be duly autho{ized, executed. and tlelivered by Purchaser, (b) be legal,

valid and bintne obligaiions of Purchaser, and (c) not violate any provision of any

agreement or judicial ord,", to which Purchaser is a party or to which Purchaser is subject'
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8.1,2. Bankruptcv 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 frling 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 olfer of settlement, extension or composition to its creditors generally.

8.1.S. ERISA Compliance. Purchaser hereby represents and warrants to
Seller that (a) Purchaser is not a "pIan" nor a plan "fiduciary'' nor an entiff holding "plan

assets" (as those terms are defined. under the Employee Retirement Income Security Act of

1gT4, as amended., and its applicable regulations as issued by the Department of Labor and

the Internal Bevenue Service, 'ERISA') nor an entity whose assets are deemed to be plan

assets under ERISA, and (b) Purchaser is acquiring the Properf,y 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

transaciion ,.rd", ERISA or if Purchaser's representation is found to be false or misleading

in any respect.

8.1.4. Teruorist Organization Lists. Purchaser is not acting, directly or

ind.irectly, 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

suppiorts terrorism. Purchaser is not engaged in the transaction contemplated by this
Agrlement directly or indirectly on behalf of, or faciJitating such transaction directly or

indirectly on behalfof, any such person.

E.2. Purchaser's Acknowledgment alxd Release of seller.

(a) As Is. Purchaser acknowledges and agrees that it is purchasing

Property on its own inspectiOn and examination thereof, in an "AS IS" physical

condition and in an "AS IS" state of repair, and except as expressly contained in the

Deed. (as defined in Section 11.2.1 below) and/or General Assignment (as defined in
Section 11.1.2) to be d.elivered at the Closing and Seller's representations (as set

forth in Section- 7.1 hereof), 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, frtness 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, Seller makes no representations or warranties concerning, and hereby

"xlp.essly 
disclaims any representations or warranties concerning: (i) the value,

nature, quality or condition of the Property; (ii) any restrictions related to

developmlnt of the Property; (iir) 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

ottr"* cond.ition 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

ub""rr"u 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; or (viii) the

presence or absence of radon gas within the Property'

As used herein, "Hazardous Materials" shall mean, collectively, atrY

chemical, material, substance or waste which is or hereafter becomes defrned or

includ.ed. in the definitions of "hazardous substances," "hazardous wastes,"

"hazard.ous materials," "extremely hazardouS Substances," "toxic Substances,"

"pollutant" or "contaminant," or words of similar import, under any Environmental
iaw, arrd 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, "Environmeqtal Laws" shall mean all applicable locaI,

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 regard.ing the storage, use and disposal of Hazardous Materials and

regarding releases or threatened releases of Hazardous Materials to the

"oiri"oo-ent, 
including, without limitation, Chapter 459 of the Nevada Revised

Statutes and the Comprehensive Response, Compensation and Liability Act of 1980

(42 U.S.C. SS 9601 !t seq), as amendeil by the Superfund Amendments and

Reauthorization Act of 1986.

(b) Release. Purchaser agrees that, except for a breach of Seller's

representations in Section 7.1 hereof, 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 6r, through or under Purchaser pursuant to an assignment of this
Agreement by Purchaser or any transfer of the Property by Purchaser af[er Closing

to an affi.Iiate of Purchaser, hereby fully releases Seller, its managers, members,

partners, employees, officers, directors, shareholders, affiIiates, representatives,

Lonsultants 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,
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shareholders, affiliates, representatives, consultants and agents for any cost, loss,

tiability, damage, expense, demand, action or cause of action arising from or related
to auy defects, errors, omissions or other conditions affecting the Property, except to
the extent that such Ioss or other liability results from a breach of SeIIer's

representations or warranties in this Agreement. 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, includirg, 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.

(c) Bargainins Position. Purchaser acknowledges, represents and

warrants that Purchaser is not in a significantly disparate bargaining position with
respect to Seller in con4ection with the transaction contemplated by this
Agreement; that Purchaser freely and fairly agreed to the provisions of this Section

8.2 as part of the negotiations for the transaction contemplated by this Agreement;
that Purchaser is represented by legal counsel in connection with this transaction
and Purchaser has conferred with such legal counsel concerning this waiver.

(d) Survive Closine. The provisions of this Section 8.2 shall survive
the Closing and the delivery of the Deed to Purchaser.

B.B. Survival. The express representations and warranties made in this
Agreement by Purchaser sha1l 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 (except for the representation and warranty set forth in Section 8'1.3)

shall be commenced, if at all, on or before the date which is one (1) year after the

Ctosing Date and, if not commeuced on or before such date, thereafter shall be void
and of no force or effect. The representation and warranty set forth in Section 8.1.3

hereof shall survive Closing without limitation.

ARTICLE D(

Seller's Interirn Operating Covenants

g.l. Operations. During the period from the Effective Date until Closing, Seller

shall, in accordance with existing business practices, manage, maintain and operate the

Property. Seller shall not make any material change in its normal and customary billing
pr""ti""u and shall not knowingly take any action that is likely to materially and adversely

impact the existing zoning approvals for the Property without the prior written consent of
Purchaser, which consent may be withheld in Purchaser's sole discretion.
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9.2. Maintain Insurance. Se.ller shall maintain in fuIIforce and effect until the
Closing Date its existing insurance coverages (as of the Effective Date)'

9.3. Personal Propertv. Seller shall not transfer or remove any Personal
Property from the Improvements after the Effective Date except for repair or replacement
thereof. Any items of Personal Property replaced after the Effective Date shall be promptly
installed prior to Closing and shall be of at Ieast substantially similar quality to the item of
Personal Property being replaeed.

9.4. Conveyances. Except for the execution of New Leases and Modifications
pursuant to Section 9.5, Seller shall not convey any interest in the Property to any third
PartY.

, 9.5. Tenant Leases. Seller may, from and after the Effective Date, (i) grant any

consent or waive any material rights under any Lease, (ii) terminate any Lease, or (iii)
enter into a New Lease or Modiflcation, in each case without the prior approval of
Purchaser. Seller shall promptly deliver to Purchaser signed copies of any of the foregoing.
Purchaser hereby acknowledges and agrees that Seller may apply any security deposits
toward any delinquent rental payments or any other amounts due under any Leases' In no

event shall the application of any tenant's security deposit as aforesaid result in any
modification of the Purchase Price so long as, prior to Closing, Seller uses commercially
reasonable efforts to cause euch tenant to replace the security d.eposit as required by the

terms of such tenant's Lease. Notwithstanding the foregoing, Seller shall not terminate
prior to its expiration date or agree to enter into any Modification of the Lease for the
Bookstore Tenant (as defrned in Sectio.-n 10.2.4) without the prior written consent of
Purchaser.

9.6. Cancellation of Contracts. Within five (5) days after the expiration of the
Feasibility Period, Purchaser shall serrd written notice to SeIIer of the Contracts it desires
to be assigned by Seller to Purchaser as of the Closing Date, To the extent such Contracts
are assignable, Seller shall assign such Contracts to Purchaser as of the Closing Date' A1l

other Contracts, including those not capable of being assigned by Seller to Purchaser
pursuant to their terms, shall be termiuated by Seller. To the extent such Contracts are

lerminable as of the Closing Date, Seller shall terminate the services thereunder as of the

Closing Date at Seller's sole cost and expense. To the extent that such Contracts, by their
terms, are not terminable as of the Closing Date, Seller shall send notices of termination to

the service providers to terminate such Contracts as of the earliest possible date and

Purchaser shall assume the obligations of Selier und.er such Contracts at Closing. Seller
shall not alter, arrend or become a party to any new Contract unless the Contract is
terminable within thirty (30) days after the Closing and such termination can occur without
penalty or other cost to Purchaser. Seller advises Purchaser, and Purchaser acknowledges,
that the current property management agreement with Greystar covers the Property and
other adjoining real property owned by Seller. Accordingly, and notrvithstanding anything
herein to the contrary, such property management contract shall neither be terminated. nor
assigned to Purchaser. Seller shall, as of the Closing Date, cause such Contract to be

amended such that it shall no longer apply to the Property and Purchaser shall have no

Iiabfity for any fees or charges thereunder.
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ARTICLE )L

Closing Conditions

10.1. Conditions to Oblisations 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 Pu.rchaser.

All representations and warranties of Purchaser in this Agreernent shall be true and

correct in aII material respects as of the Ciosing Date, with the same force and effect as if
such representations and warranties were made anew as of the Closing Date. AnV thgegs
to such representations disclosed by Purchaser pursuant to Section 11.1.5 shall be

acceptable to Seller, and Purchaser shall have performed and complied with all coveoants

and. agreements required by this Agreement to be performed or complied with by Purchaser
prior to the Closing Date.

10.1.2. 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

p.omulgated or enacted and be in effect, that restrains, enjoins or invalidates the

transactions contemplated hereby'

10.1.8. No Suits. No suit or other proceeding shall be pending or

threatened by any ttira p*tv rrot afFliated with or acting at the request of Seller before

any court or governrnental authority seek'ing to restrain or prohibit or declare illegal, or

"""kirrg 
substantial domages against Seller or any of its affiliates in connection with the

transactions contemplated. by this Agreement.

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 euch conditions may be waived by

Purchaser in writing at Closing.

10.2.1. Bepresentatiofrs. W-arranties and Covenants of Seller' AII

representations and warranties of Setler in this Agreement shall be true and correct in aII

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. Any changes to

.o.h 
"*pr"sentations 

rlisclosed by Se1ler pursuant to Section 11.2.5 shall be acceptable to

Purchaser, and Seller shall have performed and complied in all material respects with a-Il

covenants and agreement required by this Agreement to be performed or complied with by

Seller prior to the Closing Date.
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10.2.2. 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.

10.2.3. 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 hransactions conternplated

by this Agteement.

10.2.4. Tenant Estoppels. In no event shall Seller be required hereunder
to provide to Purchaeer any estoppel certificate or similar document foom any tenant or
other occupant of the Property; notwithstanding the foregoing, Seller shall, not later than
flve (5) business days following the expiration of the Feasibility Period, as a condition
precedent to Closing, provide an estoppel from the bookstore tenant located at 601 S. Main
St. (the "Bookstore Tenant") and, if applicable, each guarantor of such Lease, substantially
in the forrn attached hereto as Exhibit D. Purchaser shall have the right to waive this
requirement in its sole and absolute discretion.

10.2.6. Title Policv. Upon recordation of the Deed and payment of the title
insurance premiums, the Title Company shall be irrevocably committed. to issue to
Purchaser an Extended Owner's Policy of Title Insurance, at least in the amount of the
Purchase Price, together with all approved endorsements (collectively, "Title Policy")
insuring Purchasei 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. Possession of the Ptopertv. Delivery by Seller of possession of the

Property, subject to all matters of record and the rights of tenants under the Existing
f,eases and New Leases, if anY.

ARTICLE )9.

Closing

11.1. Purchaser's Closing Obligations. Purchaser, at its sole cost and expense,

shall delivel or cause to be delivered to SeIIer at Closing the following:

11.1.1. The South Closing Date Purchase Price and North Closing Date
Purchase Price, after all adjustments are made at the Closing as herein provided', by wire
transfer or other immediately available federal funds, which amount shall be received in
escrow by the Tit}e Company at or before 12:00 noon Pacific time on the day of the Closing.
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11.r.2' Two (2) counterparts of a blanl<s1 conveyance and bill of sale'

substantially in the form attached hereto as Exhibit I (the "General Assignment"), duly

executed by Puchaser, conveying and assigning to Purchaser the Personal Property, the

Leases, and the Intangible Property (but excluding the terminated Contracts)

11.1".3. Evidence reasonably satisfactory to Seller and the Title Company

that the person execuhing the Closing d.ocuments on behalf of Purchaser has full right,
power and authority to do so.

11.1.4. Written notice executed by Purchaser and addressed to the tenants,
(i) acknowledgurg the sale of the Property to Purchaser, (ii) acknowledging that Purchaser

has received and is responsible for any security deposits identified in the Rent RoIl, and (iii)

indicating that rent should thereafter be paid to Purchaser and giving instructions therefor'

11.1.5. A certifrcate indicating that the representations and warranties set

forth in Section 8.1 are true and correct on the Closing Date, or, if there have been changes,

describing such changes.

11.1.6. A settlement sheet, signed by Purchaser.

11.1.7. The Promissory Notes duly executed by Purchaser.

11.1.8. The Mortgages in recordable form duly executed and acknowledged

by Purchaser.

11.1.9. Three (3) counterparts of the Escrow Agreement duly executed by

Purchaser.

11.f.f0. Such other documents aB may be reasonably necessary or

appropriate to effect the consummation of the transactions which are the subject of this
Agreement.

Ll.Z. Seller's Closing Obligations. Seller, at its sole cost and expense, shall

deliver or cause to be delivered to Purchaser at or prior to the Closing the following:

11.2.1. A deed (the "Deed") in recordable form properly executed and

acknowled.ged by Seller conveying to Purchaser the Land and Improvements described on

Exhibit A i;1 f." simple, subject to all matters of record, substantially in the form attached

hereto as Exhibit H.

LL.2.2. Two (2) counterparts of the General. Assignment, duly executed by

Seller, conveying and. assigning to Purchaser the Personal Property, the Leases, and the

Intangible Property (but excluding the terminated contracts, if any).

11.2.3. Written notice executed by Seller's property manager and addressed

to the tenants, (r) acknowledging the sale of the Property to Purchaser and (ii)
acknowledging tha.t Purchaser has received and is responsible for any security deposits

identified in the Rent RoII, and (iii) indicating that rent should thereafter be paid to
Purchaser, substantially in the form attached hereto as Exhibit J.
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1L.2.4. Evidence reasonably satisfactory to Purchaser and the fitle
Company that the person executing the Closing documents on behalf of Seller has full right,
power and authority to do so.

11.2.5. A certificate indicating that the representations and warranties set

forth in Section 7 .l aye true and correct orr the Closing Date, or, if there have been ehanges,

describing such changes.

11.2.6, A certificate substantially in the form attached hereto as Exhibit K
("Non-Foreign Entity Certification") certifuing that Seller is not a "foreign person" aB

defrned in Section 1445 of the Internal Revenue Code of 1986, as amended.

1L.2.7. A settlement sheet, sigaed by Seller.

11.2.8. An Owner's AfEdavit in the form attached hereto as itrxhibit E, or in
such other form reasonably required by the Titie Company, signed by Seller.

11.2.9. The following items, to the extent in Seller's possession or control (i)

all keys for all entrance d.oors and spaces which may be locked (whether occupied or not) in
the Improvements; (ii) all original books, recotds, tenant frles, operating reports, Plans,

warranties, and other materials reasonably necessary to the continuity of operation of the
Property; (iii) the originals (or certified copies where originals are not available) of the

Leases, the Contracts which are not terminated. as of the Closing Date pursuant to Section
g.6 hereof and the licenses and permits; and (rv) a, updated Rent RolI and accounts

receivable ledger, updating the Rent Roll and accounts receivable ledger delivered pursuant
to Section 5.3 to within three (3) busiless days prior to Closing certifled by Seller as true
and correct.

11.2.10. Three (3) counterparts of the Escrow Agreernent duly executed by

Seller.

11.2.11. Such other d.ocuments as may be reasonably necessary or
appropriate to effect the consummation of the transactions which are the subject of this
Agreement.

ARTICLE XII.

Risk of Loss

12.1. Condemnation and Casualtv. 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 frre or

oth"" casualty, Seller shall notiff Purchaser of such fact promptly after SeIIer obtains
knowledge thereof. If such condemnation or casualty is Material (as hereinafter defrned),

Purchaser shall have the option to terminate this Agreement upon notice to Seller given not
Iater than ten (10) days after receipt of Seller's notice, or the Closing Date, whichever is

earJier. 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
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other hereunder except with respect to the Surviving Termination Obligations. If this

Agreement is not terminated., Seller shall not be obligated to repair any damage or

dJstruction 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 ofrepairs,

if any, and nei of reasonable collection, if any, costs by Seller (or, if such have not been

,*ard.ed, 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 hpplieable

insurance deductible.

LZ,Z, Condemnation Not.Material. If the condemnation is not Material, then

the Closing rhuX **" 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.g. Casualty Not Material. If the Casualty is not Material, then the Closing

shall occur *itho..t ub.t"*nt of the Purchase Price except for a credit in the amount of the

applicable deductible and SeIIer shall not be obligated to repair such damage or destruction

.nd S"tt", shall assign, without recourse, and turn over to Purchaser all of the insurance

proceeds net of any Josts of repairs and net of reasonable collection costs (or, if such have

not been awartled, all of its right, title and. interest therein) payable with respect to such

fi.re or such casualty including any rent abatement insurance for such casualty.

L2.4. Materialitv. For purposes of this Article XII, (i) with respect to a taking by

eminent domain, tn. te** "wtateriall' 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

su"face of the Property, after such tal<ing, may be used in substantially the same manner ag

though such rights had. not been taken, and (ii) with respect to a casualty, the term

"Material" shaf mean any casualty such that the cost of repair, as reasonably estimated by

Seller's engineer and Purchaser's engineer, is in excess of One Hundred Thousand Dollars

($1oo,ooo.oo).

ARTICLE XIII.

Default

18.1. Defaul-t by Seller. In the event the Closing and the transactions

contemplat"a tr*"UV ao 
"ot 

occur as provided herein by reason of the Default (as defined in
Section tg.3\ of Sellr, Purchaser may elect, as the sole and exclusive remedy of Purchaser,

"tth", 
t" (t) terminate this Agreement by written notice to Seller within ten (10) days

following the Closing Date (the 'f)efault Termination Notice'), in which event (A)

Purchaser shall receive the Deposit from the Escrow Agent, and (B) Seller shall promptly

reimburse Purchaser for its lru"ifiablu out-of-pocket costs incurred' in connection with this
Agreement up to an amount not exceeding Fifby Thousand and 00/100 DoIIars ($50'000.00),

afier which Seller shall not have any additional liability whatsoever to Purchaser
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hereunder other than with respect to the Surviving Termination Obligations (as defined in
Sectipn 16.12 hereofl, or (ii) enforce specific performance of the obligations of Seller
hereunder. Purchaser shall be deemed to have elected to terminate this Agreement (as

provided in clause (i) above) if Purchaser fails to deliver to Seller either a Default
Termination Notice or a written notice of its intent to flle a cause of action for specific
performance against SeIIer on or before ten (10) days after the Closing Date (a "Specific
Performance Notice'), or having given Seller a Specifrc Performance Notice, fails to file a
lawsuit asserting such cauee of action within ninety (90) ilays after the Closing Date.

Notwithstanding the foregoing, if Seller's Default consists of the conveyance of the Property
to a third party while this Agreeroent is in effect, then Purchaser shall also be entitled to
pursue all remedies available at Iaw or in equity.

13.2. Default by Purchaser. In the event the Closing and the transactions
contemplated hereby do not occur as provided herein solely by reason of any Default of
Purchaser, Purchaser and Seller agree it would be impractical and extremely difficult to fix
the damages which Seller may suffer. Therefore, Purchaser and Seller hereby agree a
reasonable estimate of the total net detriment Seller would suffer in the event Purchaser
Defaults and fails to complete the purchase of the Property is and shall be, as Seller's sole

and exclusive remedy (whether at law or in equity), a sum equal to the Deposit, and any
interest accrued thereon which shall be refuncled to Purchaser. Upon such Default by

Purchaser, Seller shall have the right to receive the Deposit (adjusted as provided in the
immediately preceding sentence) from the Escrow Agent as its sole and exclusive remedy

and. thereupon this Agreement shall be terminated and neither Seller nor Purchaser shall
have any further rights or obligations hereunder, except with respect to the Surviving
Termination Obligations. The amount of the Deposit (as adjustetl) shall be the ful1, agreed

and liquidated damages for Purchaser's Default and failure to complete the purchase of the
Property, all other claims to damages or other remedies beiug hereby expressly waived by

Seller. Notwithstanding the foregoing, nothing contained herein shall Iimit Seller's

remedies at law or in equity as to the Surviving Termination Obligations.

13.3 Default Cure Period. Notwithstanding anything else contai-ned herein, a

party shall only be deemed to be in default under this Agreement (a "Default') when such
party has failed to comply with any of the terme and./or conditions of this Agreement and

has failed to cure such noncompliance within five (5) business days following written notice

from the other party, which notice shall state the alleged. noncompJiance with reasonable
specificity.

ARTICLE XIV.

Brokers

14.1. Brokers. Purchaser and Seller each represents and warranLs 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 other than
First Commercial ReaI Estate Serrrices (Michael Parh ("Purchaser's Broker") and
Newmark Grubb Knight Frank @avid Scherer) ("Seller's Broker", and together with
Purchaser's Broker, the "Brokers"). The Seller's Broker and Purchaser's Broker shall be

paid by Seller, only upon the Closing of the purchase and sale contemplated hereby, an
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aggregate arnount equal to four percent @%) of the Purchase Price to be shared by Seller's
groLe" a11d Purchaser's Broker pursuant to a separate understanding between the Brokers
(the "Brokerage Commission"). The Brokerage Commission shall be Seller's sole liability
to the Brokers. Purchaser hereby agrees to ind.emni-fr, 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 Seler by reason of any breach or

inaccuracy of Purchaser's (or its nominee's) representations and warranties contained in
this Articie XIV. Seller hereby agrees to indemnify, defend., and hold Purchaser harmless

from and against any losses, damages, costs and expenses (inciuding, 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 ie their specific intent that no broker shall be a party to or a

third party beneficiary of this Agreement or the Depooit, that no broker shall have any

rights or 
""lr"" 

of action hereunder, and further that the consent of a broker shall not be

necessary to any agreement, amend.ment, or document with respect to the transaction

contempiated by this Agreement. The provisions of this Article XfV shall survive the

Closing or earlier termination of this Agreement.

ARTICLE XV.

Confidentiality

15.1. Confidentialitv.

18.1.1 Purghaser's Obligations. Purchaser expressly acknowledges and

agrees that (a) the transactions contemplated. by this Agreement and the terms, conditions

and negotiations concerning the sarre, (b) the Documents, to the extent that they are not

readily available to the p,rbli", and (c) all other information obtainetl by Purchaeer in
.or,o""tioo with its due diligence hereunder, to the extent such information is not readily

available to the public, shali be held in confrdence by Purchaser and shall not be disclosed

by Purcha"ur, *ithout the prior written consent of Seller, except to members of its
organizatiOn, its Iegal coungel, surveyor, lenderS, title company, broker, accountants,

coisultants, offrcei", partners, directors and shareholders (the "Authorized
Representatives"). If the transaction contemplated by this Agreement does not occur for

urry 1"uro., whatsoever, Purchaser shall promptly return to Se1ler, and shall instruct its
Aulhorized Representatives to return to Seller, all copies and originals of aII Documents

and information provided. to Purchaser by or on behalf of Seller. Nothing contained in this
Section 1b.1 or in Section 15.2 shall preclude or Iimit either party from disclosing or

u""*irrg urrv information otherwise deemed confi.dential under this Section 15,L or Secf,ion

1b.2 in co,.,',ection with the party's enforcement of its rights following a disagreement

hereunder or in response to iawful process or subpoena or other valid or enforceable order

of a court of competent jurisdiction or any filiags with governmental authorities required by

reason of the transactions provid.ecl for herein. The provisions of this Section 15-1'1 shall

survive any termination of this Agreement.

L5.L.2 Seller's Obl.igations-. Seller hereby acknowledges and agrees that
after Closing, all information and materials obtained by Selier from Purchaser in
connection with the Property that are not readily available to the public will not be
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disclosed by Seller to any third persons (other than to its Authorized Representatives)

without the prior written consent of Purchaser. The provisions of this Section 15.1.2 shall

survive Closing.

L5.2. Post-Closing Publicatioq. Notwithstanding the foregoing, following

Closing, Plrchaser and SeIIer shall have the right to announce the purchase and sale of the

Property in newspapers and real estate trade publications (including "tombstones")

p.orriard that each party shall consult with the other party with respect to any such notice

or publication, and, shall reasonabiy consider any comments or objections of the other party.

The provisions of this Section 15.2 ehall survive Closing'

ARTICLE X\II

Miscellaneous

16.1. Notices. Any and- all notices, requests, demands or other communications

hereund.er shall be d.eemed- to h"r" been duly given if in writing and if transmitted by hand

delivery with receipt therefor, by facsimile or e-mail delivery, by overnight courier, or by

registeied. or certifr;d mail, return receipt requested, first class postage prepaid adfuessed

as follows (or to such new address as the addressee of such a communication may have

notified. the send,er thereof) (the date of such notice shall be the date of actual d'elivery to

the recipient thereofl:

To Purchaser: World' Investrnent Network, Inc'
1620 S' Los Angeles St., Unit C

Los Angeles, CA 90016
Attn: Jonathan Kermani
Phone No.:(310) 876-8461
Fax No.:(888) 303-0009
Email: JKermani@vininv.com

With a copy to: Judith IL Manouchehri APLC
847 8.31d Street
Los A-ugeles, CA 90011
Attn: Judith Manouchehri, Esq'
Phone No.: (310) 490'4195
Ernail: JKMlawCorp@email.com

To Seller: c/o Forest City Enterprises, Inc'
50 Public Square
Terminal Tower, Suite 10008
Cleveland, Ohio 44113
Attn: Eric Louttit
Phone No.: (216) 416-3740
Fax No.: (216) 479-2446
E-mail: Ericloutti(4ForestCitv- net
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With a copy to: Forest City Enterprises, Inc.
50 PubUc Square
Terminal Tower, Suite 1360
Cleveland, Ohio 44113
Attn: David J. Gordon, Esq.
Phone No.: (216) 416-3260
Fax No.: (216) 263-6206
E-mail: DavidGordon@ForestCitv.net

To Escrow Agent: First American Title Insurance Company
National Commercial Services
1600 West 2"d Street, Suite 700
Cleveland, Ohio 44113
Attn: Kristie M. Vehovec
Phone No.: (216) 802-3552 or 800-424'6446 (Ext. 3552)
Fax No.: (7r4) 48L-2386
E -mail kvehovec@,firstam. com

L6.2. Goveruing Law. This Agreement shall be governed by and construed in
accordance with the internal, substantive laws of the State of Nevada, without regard to
the conflict of laws principles thereof.

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

L6.4. Effective Datp. This Agreement sha-ll be effective upon the Effective Date
when fully executed by Seller and Purchaser.

16.5. Busiless Davs. If any date herein set forth for the perforrnance of any

obligations of SeIIer or Purchaser or for the delivery of any instrument or notice as herein
pro'1rid."d should. be on a Saturday, Sunday or legal holitlay, the compliance with such

obligatione or delivery shall be deemed acceptable on the next business day following such

Saturday, Sunday or legal holiday. As usetl herein, the term "Iegal holiday'' means any
state or Federal holid.ay for which fi',ancial institutions or post offices are generally closed

in the state where the Property is located. Arry date or timeline set forth herein shall be a

reference to ca-lendar days unless specifically delineated bhat business days shall apply'

16,6. Counterpart Copies. This Agreement may be executed in two or more
counterpart copies, all of which counterparts shall have the same force and effect as if all
parties hereto had executed a single copy of this Agreement.

16.7. Bind.ing Effect. Ttris Agreement shall be binding upon, and inure to the
benefit of, the parties hereto and their respective successors and permitted assigrrs.
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I-6.E. Assignment. Purchaser shall not have the right to assign the Agreement

without Seller's prior written consent, which consent may be gtven or withheld in Seller's

sole and absolute discretion; provided that Purchaser shall in no event be released from any

of its obligaf,ions or liabilities hereunder as a result of any such assignment'

Notwithstanding anything to the contrary stated above, Seller hereby

authorizes Purchaser to assign this Agreement without Seller's consent to any AffiIiate (as

defi-ned. below) of Purchaser, provided that (1) such assignee assumes Purchager's

obligations under this Agreement pursuant to a written agreement in form and substance

reasonably acceptable to Seller; (ii) Seller receives a copy of such assignment and'

assumption agreement on or before three (3) business days after the execution thereof (and

in no Lvent llss than 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. Whenever reference is made in this Agreement to Seller

or-Purchaser, such ,eference 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, Interpfetation. This Agleement shali not be construed more strictly
against one party thrr, .g*i.rst 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,'

f6.10. Entire Agreernent. 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 und.erstandings. Purchaser, Seller and their agents shall not be bound by any terms,

conditions, statements, warranties or representations, oral or written, not contained herein'

No change or modifrcations 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 [he terms or

conditions of this Agreement which are for their respective benefit and to consummate the

transaction contemplated by this Agreement in accordance with tbe 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'

f6.ll. Severability. If any one or more of the provisions hereof shall for any

reason be held to b" i..rrulid., 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.

lG.lZ. Survival. Except as otherwise specifically provided for in this Agreement
(collectively, th" *Su*viving Termination Obligations"), the provisions of this

Agreemeni and the representations and warranties herein shall not survive after the

.*rruy"rr." of title and payment of the Purchase Price but be rnerged therein'
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lG.LB. Exhibits and gchedules. Exhibits A through K and Schedules 1.1.2, 1.1.4,

1.1.b, 1.1.5(b) and 4.2.! attached hereto are incorporated herein by reference.

10.L4. Time. Time is of the essence in the performance of each of the parties'

respec.tive obligations contained herein.

16.15. Lirnitation of Liability. The obligations of Seller are binding only on SeIIer

and Seller s assets and shall not be personally binding upon, nor shall any resort be had to,

the private properties of any of the members, partners, officers, directors, shareholders or

beneficiaries of Seller, or of any members, partners, offrcers, ditectors, shareholders or

beneficiaries of any partners of Seller, or of any of Seller'e employees or agents and any

Iiability of Seiler hereunder and under the documents executed and delivered by Seller at
Closing shall be expressly limited as set forth in Sections 7.3. g-?, 8.3 and 13.1 of this
Agreement. AU documents to be executed by Seller shall also contain the foregoing

exldpation. The obligations of Purchaser are binding only on Purchaser and shall not be

personally binding upon, nor shall any resort be had to, the private properties of any of the

members, partners, offi"er., directors, shareholders or beneficiaries of Purchaser, or of any

members, partners, ofEcers, directors, shareholders or beneficiaries of any partners of
Purchaser, or of any of Purchaser's employees or agents and any liability of Purchaser

hereunder and under the d.ocuments executed and delivered by Purchaser at Closing shall
be expressly Limited as eet forth in Sectione 7.3. &g 8.3 and 13.1 of this Agreement. AlI
documents to be executed by Purchaser shall also contain the foregoing exculpation'

16.16. Prevailinq Party. Should either party employ an attorney to enforce any of

the provisions hereof, (whether before or after Closing, and including any claims or actions

involving amounts held in escrow), the non-prevailing party in any final judgment agrees to

pay the other party's reasonable expenses, including reasonable attorneys' fees and

L*p"n... in or out of litigation and, if in litigation, trial, appellate, bankruptcy or other

proceed.ings, expended or incurred in connection therewith, as determined by a court of

competeni jurisdiction. The provisions of this Section 16.16 shall survive Closing or any

earlier termination of this Agreement.

16.17. Escrow Aqreernent.

1G.12.1. Instructions. Purchaser and Seller each shal} 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 instrustions, 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 mahe such d.eletions, substitutions and additions hereto as counsel for
Purchaser and SeIIer shall mutually approve, which additional instructions shall not

substantially alter the terms of this Agreement unles's otherwise expressly agreed to by

Seller and Purchaser.
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16.17.2. Real Estate Reporting. Person. Escrow Agent is hereby
d.esignated 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 Escrow Agent shall so provide. Upon the consummation of the

transaction contemplated by this Agreement, Escrow Agent shall frIe Form 1099

inforrnation return and send the statement to Seller as required under the aforementioned
statute and regulation. Seller and Purchaser shall promptly furnish their federal tax
identification numbers to Escrow Agent and shall otherwise reasonably cooperate with
Escrow Agent in connection with Escrow Agenf,s duties as real estate reporting person,

16.17.3. Liability of EscroW Aqent. The parties acknowledge that the
Escrow Agent shall be conclusively entitled to re1y, except as hereinafter set forth, upon a
certifi.cate from Purchaser or Seller as to how the Deposit (which, for purposes of this
Section sha]I 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 Notiffing Party's certificate to the Escrow

Agent, the Escrow Agent shall be able to rely on the same. If the Notice Parties send,

*ithi.r such ten (10) days, written notice to the Escrow Agent disputing the Notifuing
Par{y'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 Iiability io ,r,y party on account of Escrow Agent's failure to disburse the Deposit if a
dispute ehall 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
accordancb 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 Jiable for
failure of any clepository 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 biuding 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, offrcers,

directors, sharehold.ers or beneficiaries of Seller or Purchaeer, 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.

16.18. No Becording. Neither this Agreement nor any memorandum or short form
hereofshall be recorded or frIed in any public land or other public records ofany jurisdiction
by either party and any attempt to do so may be treated by the other party as a breach of
this Agreement.
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16.19. Waiver of Trial by Jury. The respective parties hereto shall and hereby

do waive trial by jury in any action, proceeding or counterclaim brought by either of the

parties hereto against the other on any matters whatsoever arising out of or in any way

connected with this Agreernent, or for the enforcement of any remedy under any statute,

emergency or otherwise.

16.20. Force Maigure. Any prevention, delay or stoppage due to striJre, lockouts,

labor disputes, acts of God, inability to obtain labor or materials or reasonable substitutes

therefor, failure of power, governmental restrictions, governmental approvals, judicial

orders, riots, insurrection, enemy or hostile governmental actton, terrorism, civil
commotion, fire or other casualty, and other reason of a similar or dissimilar nature beyond

the reasonable control of the party obligated to perform ("Force Majeure"), shall excuse

the performance by such party for a period equal to any such prevention, delay or stoppage

and the period ior the performance of any act, including, without limitation, the

contingency periods set forth herein, shall be extended for the period of the delay. Force

Majeure ehall excuse the performance by that party, as aforesaid, provided that the party

prevented, d.elayed. or stopped. shall have given the other party written notice thereof within
ten (10) days of such event causing the prevention, delay or stoppage, together with a

reasonable estimate of the time period. of such tLelay. Delays or failure to perform resulting

from lack of funds or financial inability shall not be deemed delays beyond the reasonable

control of a party. No extension of time will be granted for rain, Enow' wind, cold

temperatures, flood. or other natural phenomena of normal intensity for the locality where

the Property is located.

{Signatures on following Page.}
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the Effective Date set forth above.

SELLER:

!-C/LW VEGAS, LLC, a Delaware limited liability
company

By: FC Vegas 20,LLC, a Nevada limitetl liability
company and its Managing Member

By: BoJling Acres Properties Co. Limited
Partnership, its Managing Member

By: Artus, Inc., its general partner

Name: James A. Ratner
Title: President

Tax LD. No.27-3660107

PURCHASER:

WORLD INVESTMENT NETWORK, INC.,
a California corporation

N
Title

I.D. No. 20-5301192

e
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The Escrow Agent hereby executes this Agreement for the sole purpose of acknowledg:ng
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'

ESCROWAGENT:

First pany

Name

D 20L5

'<'l;c-- {.,77>

(
')--
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AGREE}IENT OF PI.IBCITASE AND SALE

THIS AGBEEMENI OF PUBCIIA,SE AI.[D SALE (the 'Agreemenf,') is made
and entered into as of the 22ud day of October, 2016 (the "Effective Date"), by and
between FC/L\ry VEGAS, LLC, a Delaware limited Iiability company (hereinafter referred
to as "Selley''), and WORLD INVESTMENT NETTYORK, INC., a California corporation
(rereinafter referrcd to as "Purchaser").

In consideration of the mutual pmmises, covenants and agreements hereinafter set
forth and ofother good and valuable consideration, the receipt and sufEciency ofwhich are
hereby acknowledged, Sellor and Purchaser agree as follows:

ARTICLE I.

Sale of Property

1.1. Sale of Propertv. Seller hereby agrees to sell, assign and convey to
Purchaeer and Purchaser agrees to purchase from Seller, all of Seller's right, title and
interest in and to the following:

1.1.1. Land and Improvements. That certain real property comprising (a)
approximately 2.41 acres and lying and being situated in the City of Las Vegas, Clark
County, State of Nevada, and being more particularly depicted. on the Site PIan attached
hereto as Exhibit A and legally described on Exhibit A-1 attached hereto (the "South
Land"), and ft) approximately 3.0 acres and lying and being situated in the City of Las
Vegas, Clark County, State of Nevada, and being more particularly depicted on the Site
Plan attached hereto ae Exhibit A-2 and legally described on Exhibit A-3 attached hereto
(the "North Land", and together with the South Land, collectively, the'Landn), together
with any improvements, structures and facilities located at, on or affixed to the tand
(including, without limitation, that certain (i) bookstore having an address of 601 S. Main
Street, and (ii) apartment building having an address of 629 S. Main Street) (collectively,
fts "fYnprovements");

1.1.2. Leases. AU leases, subleases, Iicenses and other occupancy
agreements, together with any and all amendmente, modifrcations or supplements thereto
(collectively, the "Leases") affecting the Property (as hereinafter defrned), including, but
not limited to, the Leaees described on Schedule 1.1.2 attached hereto (the "Bent Roll'),
and all prepaid rent attributable to the period following the Closing (as deflned in Section
4.1 below), and subject to Section 4.2.4 below, the security deposite under such Leases
(collectively, the "Loasehold Property") ;

1.1.8. Real Pronerty. AII rights and privileges appurtenant to Seller'e
interest in the Land and the Improvements, if any, including, without limitation, all of
Seller'e right, title and interest, if any, in and to all easements, lrcenses, coveuants,
vacation approvals, and other rights-of-way or other appurtenances in any way related to or
used in connection with the ownership, occupancy, operation, maintenance, beneficial use
and enjoyment of the Land and the Improvements (the Land, the Improvements and all
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_/

SECOND AMENDMENT TO
AGREEMENT OF PURCHASE AND SALE

THIS SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE
(this "Amendment") is made and entered into as of this 4th day of December, 2015 by and
between FC/LW VEGA,S, LLC, a Delaware limited liability company (hereinafter referred
to as nSellern), and WORLD IIWESTMENT NETWORK, fNC., a California corporation
(hereinafter referred to ag "Purchaser").

WITNEgEETH:

WHEREAS, Seller and Purchaser are parties to that certain Agreement of Purchase
and SaIe dated as of October 22,2016 (the "Original Agreement"), for the purchase of
certain real property in the City of Las Vegas, Clark County, State of Nevad.a, aB more
particularly described in the Agreement;

WHEREAS, Seller and Purchaser previously amended the Original Agreement
pursuant to a First Amendment dated as of November 30, 2016 (as so amended, the
"Agreement"); and

WHEREAS, the partiee desire to further amend the Agreement pursuant to the
terme and conditions set forth herein.

NOW, THEREFORE, for good and valuable coneideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree aB follows:

1. Sectione 2.L.1through and including 2.1.4 arc deleted and replaced with the
following:

2.1.1. South Purchase Price. Subject to the terrns of this Agreement,
Purchaser shall pay to Seller in caeh at Cloeing the amount of One
Million One Hundred TWenty-Eight Thousand Two Hundred Four and
00/100 Dollars ($1,128,204.00) (the "South Closing Date Purchase
Price"). The remaining balance of the South Purchase Price in the
amount of Three Million Three Hundred Eighty-Four Thousand Six
Hundred TWeIve and 00/100 Dollars ($3,384,612.00) sha[ be paid in
accordance with the terms and confitione of a promissory note in the
form attached hereto as Exhibit L, which shall be executed and
delivered by Purchaser to Seller at Closing (the "South Promissory
Note").

2.1.2. North Purchase Price: Escrow Aqreement. Subject to the terms
of this Agreement, Purchaser shall pay to Seller in cash at Closing the
amount of Eight Hundred Sixteen Thoueand Seven Hundred Fifty and
00/100 Dollars ($816,750.00) (the "North Closing Date Purchase
Price"). The remaining balance of the North Purchase Price in the
amount of Two Million Four Hundred Fifty Thoueand Two Hundred
Fifty and 00/100 Dollars ($2,450,260.00) shall be paid in accordance
with the terms and conditions of a promissery note in the form
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attached hereto as Exhibit M, which prornissory note shall be
executed and delivered by Purchaser to Seller at Closing (the "North
Prornissory Note"). [n addition, pureuant to an escrow agreement,
which shall be in the form attached hereto ae Exhibit N (the
"Escrow Agreernent"), Purchaser shall deposit with Eecrow Agent at
Closing cash in the amount of One Hundred Seventy-Seven Thoueand
Six Hundred Forty-Three and 13/100 Dollars ($177,643.13) from
which Seller shall have the right to draw monthly interest payments
owed by Purchaser to Seller pursuant to the North Promissory Note.
Purchaser and Seller shall each pay one-haU (Llz) of all fees ofEscrow
Agent for performing its duties under the Escrow Agreement.

2.1.3. Mortoa$es. Subject to the terms of this Agreement, Purchaser shall
execute and deliver to Seller at Closing a first mortgage on each of the
South Land (and related Improvements) and North Land (and related
Improvements) Qrereinafter referred to as the "South Mortgage" and
"North Mortgage', respectively, and collectively, BS the
"Mortgages"), The South Mortgage and North Mortgage shall be in
the forme attached hereto ae Exhibit^s O and P, respectively, and will
provide security for the timely, full and faithful performance of
Purchaser's obligations under the South Promissory Note and North
Promissory Note (collectively, the "Prornissory Notes"). The
Promissory Notes will be cross-defaulted with one another and the
Mortgages shall be cross-collateralized and croes-defaulted with one
another.

Section 9.6 is hereby amended to delete the laet three sentences thereof.

Section 10.2.4ie deleted and replaced with the following:

10.2.4. Tenant Estoppels. Seller ghqll, not later than ten (10) business days
following the expiration of the Feasibility Period, as a condition precedent to
Closing, provide an estoppel from the bookstore tenant located at 601 S. Main
St. (the "Bookstoro Tenant") and, if applicable, each guarantor of such
Icase, substantially in the form attached hereto as Exhibit D. Purchaser
shall have the right to waive this requirement in its sole and absolute
discretion. Further, Seller agrees to request estoppel certi-frcates, in the form
attached hereto as Exhibit D, from the following commercial tenants and/or
licensees at the Property: Sletten Construction of Nevada, Inc., Wash
Multifamily Laundry Systems, LLC, Cox PCS Aseets, L.L.C. and Donrey
Outdoor Advertising Company; provided, however, in no event shall the
receipt of any such eigned estoppel certificates be a condition precedent to
Closing.

4. Schedule 1.1.2 is hereby amended to add the following Leases thereto:

License and Indemnity Agreement, dated as of November 16, 2015, by and
between FC/LW Vegas, LLC and Sletten Construction of Nevad.a, Inc., and
referring to "I,ot 21t'' therein which is a portion of the North Land.

2
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Lease Agreement, dated September 30, 2014, executed by Wash Multifamily
Laundry Systems, LLC, as tenant, relating to the common laundry roomg
located at 608 South First Street.

Lease Agreement, dated March 12, 2016, executed by Wash Multifamily
Laundry Systems, LLC, as tenant, relating to common laundry rooms located
at 629 South Main Street.

PCS Site Agreement, executed by the original parties thereto in July 2000,
and relating to the lease of land for a cell tower located on a portion of the
North Land.

Icaee Agreement, undated, executed on behalf of Donrey Outdoor
Advertising Company, as tenant, relating to a billboard located on a portion
of the North Land.

Agreement of Lease, d.ated October 1, 2006, executed by LGL Trust, as
tenant, relating to a bookstore operating on a portionofthe South Land.

5. Schedule 1.1.6(b) to the Agreement is hereby deleted. and replaced with
Schedule f.1.6O) attached to this Amendment.

6. Exhibits L, M, N, O and P attached to this Amendment are hereby added to
and made a part of the Agreement.

The terms and conditions of the Agreement, as amended, are incorporated herein
and made a part hereof by reference as though fully rewritten herein. Except as modified
by this Amendment, the terms and contlitions of the Agreement, as amended, shall remain
in full force and effect and shall bind and inure to the benefrt of the parties hereto and their
respective successors and assigns. In the event of a conflict between the terme of the
Agreement and the terme of thie Amendment, the terms.of this Amendment shall control.
This Amendment may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Delivery
of an executed counterpart of a signature page to this Amendment via telephone facsimile
transmission or portable d.ocument format (.ptl$ shall be effective as delivery of a manually
executed counterpart of this Amendment. Capitalized terms not otherwise defined in this
Amendment shall have the meaning ascribed to them in the Agreement.

lRemaindcr of Page Intentionally Left Blankl
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IN WITNESS WHEREOF, the parties have caused thie Amendment to be executed
as of the day and year first above written.

SELLER:

FC/LW VEGAS, LLC, a Delaware limited liability
company

By: FC Vegas 20, LLC, a Nevada limited liability
company and its Managing Member

By: Rolling Acres Properties Co. Limited
Partnership, an Ohio partnership and ite
Managing Member

By: Artus, Inc., an Ohio
and its general

fitle: Vice

[SIGNATURE PAGE TO SECOND AMENDMENT TO AGREEMENT OF PURCIIASE AND SALE]
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PURCIIASER:

WOBLD IIWE8TMEITIT NEIWOBK, INC.
a Cdiftrnia corporation

Name

IEIGNAIUBE PAGE TO SEOOND AMENDMEI'rI TO AOBEEIIEI.|T OF PURCTIASE AND {IALEJ
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SECOND AMENDMENT TO
AGREEMENT OF PURCHASE AND SALE

THIS SECOND AMENDMENT TO AGREEMENT OF PURCTIASE AND SALE
(this "Amendment") is made and entered into as of this 4th day of December, 2015 by and
between FC/LW VEGAS, LLC, a Delaware limited liability company (hereinafter referred
to as "Seller"), and WORLD IIIVESTMENT NETTYORK, INC., a California corporation
(hereinafter referred to as "Purchaser").

WITNEg$ETH:

WHEREAS, Seller and Purchaser are parties to that certain Agreement of Purchase
and SaIe dated as of Octobet 22, 2015 (the "Original Agreement"), for the purchase of
certain real property in the City of Las Vegas, Clark County, State of Nevada, afi more
particularly described in the Agreement;

WHEREAS, Seller and Purchaser previously amended the Original Agreement
pursuant to a First Amendment dated as of November 30, 2015 (as so amended, the
"Agreement"); and

WHEREAS, the parties deeire to further amend the Agreement pursuant to the
terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufhciency of which are hereby acknowledged, the parties agree as follows:

1. Sections 2.1.1 through and including 2.1.4 are deleted and replaced with the
following:

2.r.r. South Purchase Price. Subject to the terms of this Agreement,
Purchaser shall pay to Seller in cash at Closing the amount of One
Million One Hundred Tlventy-Eight Thousand Two Hundred Four and
00/100 Dollars ($1,128,204.00) (the "South Closing Date Purchase
Price"). The remaining balance of the South Purchase Price in the
amount of Three Mil]ion Three Hundred Eighty-Four Thousand Six
Hunclred TVelve and 00/100 Dollars ($3,384,612.00) shall be paid in
accordance with the termo and conditions of a promissory note in the
forrn attached hereto ae Exhibit L, which shall be executed and
delivered by Purchaser to Seller at Closing (the "South Promissory
Note").

2.1.2. North Purchase Price: Escrow Agreement. Subject to the terms
of this Agreement, Purchaser shall pay to Seller in cash at Closing the
amount of Eight Hundred Sixteen Thousand Seven Hundred Fifty and
00i100 Dollars ($816,760.00) (the "North Closing Date Purchase
Price"). The remaining balance of the North Purchase Price in the
amount of Two Million Four Hundred Fifty Thousand Two Hundred
Fifty and 00/100 Dollars ($2,450,260.00) shaI be paid in accordance
with the terms and conditions of a promissory note in the form
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attached hereto as Exhibit M, which promissory note shall be
executed and delivered by Purchaser to Seller at Closing (the "North
Prornissory Note"). In addition, pursuant to an escrow agreement,
which shall be in the form attached hereto as Exhibit N (the
"Escrow Agreement"), Purchaser ehall deposit with Escrow Agent at
Closing cash in the amount of One Hundred Seventy-Seven Thousand
Six Hundred Forty-Three and 13/100 DoIIars ($177,643.13) from
which Seller shall have the right to draw monthly intereet payments
owed by Purchaser to Seller pursuant to the North Promissory Note.
Purchaser and Seller shall each pay one-halt (ll2) of all fees of Escrow
Agent for performing its duties under the Escrow Agreement.

2.1.3. MortEages. Subject to the terms of this Agreement, Purchaser shall
execute and deliver to Seller at Closing a first mortgage on each of the
South Land (and related Improvements) and North Land (and related
Improvements) (hereinafter referred to as the "South Mortgage" and
"North Mortgage", respectively, and collectively, 2s the
"Mortgages"). The South Mortgage and North Mortgage shall be in
the forms attached hereto as Erhibits O and P, respectively, and will
provide security for the timely, full and faithful performance of
Purchaser's obligations under the South Promissory Note and North
Promissory Note (collectively, the "Promissory Notes"). The
Promissory Notes will be cross-defaulted with one another and the
Mortgages shall be cross-collateralized and cross-defaulted with one
another,

Section 9.6 ie hereby amended to delete the last three sentences thereof.

Section 10.2.4 is deleted and replaced with the following:

10.2.4. Tenant Estoppels. Seller shall, not later than ten (10) business days
following the expiration of the Feasibility Period, as a condition precedent to
Closing, provide an estoppel from the bookstore tenant located at 601 S. Main
St. (the "Bookstore Tenant") and, if applicable, each guarantor of such
Lease, substantially in the form attached hereto as Exhibit D. Purchaser
shall have the right to waive this requirement in its sole and absolute
diecretion. Further, Seller agrees to request estoppel certificates, in the form
attached hereto ae Exhibit D, from the following commercial tenants and./or
licensees at the Property: Sletten Construction of Nevada, Inc., Waeh
Multifamily Laundry Systems, LLC, Cox PCS Aesets, L.L.C. and Donrey
Outdoor Advertising Company; provided, however, in no event shall the
receipt of any such signed estoppel certificates be a condition precedent to
Closing.

4. Schedule 1.1.2 is hereby amended to add the following Leases thereto:

License and Indemnity Agreement, dated as of November 16, 2015, by and
between FC/LW Vegas, LLC and Sletten Construction of Nevada, Inc., and
referring to "Lot 2A" therein which is a portion of the North Land.
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Lease Agreement, dated September 30, 2014, executed by Wash Multifamily
Laundry Syetems, I.T,C, ae tenant, relating to the common laundry roomg
located at 608 South First Street.

Leaee Agreement, dated March L2, 2016, executed by Wash Multifamily
Laundry Systems, LLC, as tenant, relating to common laundry rooms located
ab 629 South Main Street.

PCS Site Agreement, executed by the original parties thereto in JuIy 2000,
and relating to the lease of land for a cell tower located on a portion of the
North Land.

Lease Agreement, undated executed on behalf of Donrey Outdoor
Advertising Company, as tenant, relating to a billboard located on a portion
of the North Land.

Agreement of Lease, d.ated October 1, 2006, executed by LGL Trust, as
tenant, relating to a bookstore operating on a portionofthe South Land.

5. Schedule 1.1.6(b) to the Agreement is hereby deleted and replaced with
Schedule 1.1.60) attached to this Amendment.

6. Exhibits L, M, N, O and P attached to thi.s Amendment are hereby added to
and made a part of the Agreement.

The terms and conditions of the Agreement, as amended, are incorporated herein
and made a part hereof by reference as though fully rewritten herein. Except as modified
by this Amendment, the terms and conditions of the Agreement, as amended, ehall remain
in full force and effect and shall bind and inure to the benefrt of the parties hereto and their
respective suecessors and assigns. In the event of a conflict between the terms of the
Agreement and the terms of this Amendment, the terms.of this Amendment shall control.
This Amendment may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall conetitute one and the same instrument. Delivery
of an executed counterpart of a eignature page to thie Amendment via telephone facsimile
transmission or portable document format (.ptl$ shall be effective as delivery of a manually
executed counterpart of this Amendment. Capitalized terms not otherwise deflned in this
Amendment ehall have the meaning aecribed to them in the Agreement.

fRem,aindcr of Page Intenti,onally Left Blankl
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed
as of the day and year first above written.

SELLER:

FC/LW VEGAS, LLC, a Delaware limited liability
company

By: FC Vegas 20,LLC, a Nevada limited liability
company and its Managing Member

By: Bolling Acres Properties Co. Limited
Partnerehip, an Ohio partnership and ite
Managing Member

By: Artue, Inc., an Ohio
and its general

fitle: Vice

By
N

[SIGNATURE PAGE TO SECOND AMENDMENI TO AGREEMENT OF PURC}IASE AND SALE]

40014-0047
Case No.: A-16-740689-B

RA 007301



PUBCIIAfIER:

WOELD II{VESTilffiITIT NRIWORK, INC.
a Califrrnia cmporation

Name
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PLEDGE AGREEMENT 

This PLEDGE AGREEMENT (this “Agreement”) is dated as of the 20th day of 
December. 2006, by and between LAS VEGAS LAND PARTNERS, LLC, a Delaware limited 

liability company (the and HEARTLAND BANK, a federal savings bank (the 

lender’). 

WITNESSETH THAT: 

WHEREAS, the Lender is making a Joan (the “Loan’’) in the amount of Seven 

Mullion One Hundred Thousand and No/100 Dollars ($7,100,000.00) concurrently herewith to 

ZOE PROPERTY, LLC (the “Borrower”), pursuant to the terms of (i) a Promissory Note of even 

date herewith executed by Borrower to and for the benefit of Lender, in the original principal 

amount of Five Million Four Hundred Thousand and No/100 Dollars ($5,400,000.00) (the “First 

Note”) and (ii) a Promissory Note of even date herewith executed by Borrower to and for the 

benefit of Lender. in the original principal amount of One Million Seven Hundred Thousand and 

No/100 Dollars ($1,700,000. 0.00) (the ‘Second Note” and, together with the First Note, the 

“Notes”); 

WHEREAS, Pledgor owns interests in the limited liability companies and 

partnerships listed on Schedule A attached hereto and incorporated herein by reference (each 

such limited lability company or partnership referred to individually as a “Company’”), and 

collectively as the ““Companies”) in the amount of the percentage interest of each such ownership 

interest also listed on Schedule A (collectively, the “Ownership Interests”). 

WHEREAS, the Lender has required as a condition, among others, to making the 

l_oan, and in order to secure the prompt and complete payment, observance and performance of 

all of the indebtedness, obligations and liabilities owing to the Lender now or hereafter owing by 

the Pledgor to the Lender, including under the Notes (all such indebtedness, obligations and 

liabilities, as the same may be amended, renewed or extended are collectively referred to herein 

as the “Liabilities”), that the Pledgor execute and deliver this Agreement to the Lender cs 

security for the payment of the Liabilities; 

WHEREAS. mn induce the Lender to make the franc “e! aecammadstions 

cd coco stars af erecip coc eed Petes and the other dacs cemis relate te tae Loan 

which, it 1s acknowledged by] Pledgor, ‘the Lender i is doing in ‘reliance upon this Agreement, 
Pledgor desires to enter into this Agreement and grant a security interest to the Lender in the 

collateral as hereinafter described. 

WY ER ETA PE veges fo of ghee WOW) THIET EI FE. fev and hb CONSICOPGHEN OF Tac 

WEIS) aes tans or es’ > time pe 

advance BY renuwe., reimanciig or extension ai ihe Pn Ove 

horetofare. meps or made to cr tories benefit ort the Lengs 

and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto agree as follows: 

1, Grant of Security Interest. As security for the prompt and complete 
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40025-0001
Case No.: A-16-740689-B

RA 007342



payment. observance and performance of the Liabilities, Pledgor hereby pledges and assigns all 

of its right, tithe and interest, and grants a security interest, in and to the following: twenty-five 

percent (25%) of (4) all of Pledgor’ s Ownership Interests, whether now owned or hereafter 

acquired. in the Companies, (ii) all warrants, options and other rights to acquire additional 

interests in the Companies, now or at any time or times hereafter owned by the Pledgar, (i11) all 

of Pledgor’s right to receive any profits, proceeds, distributions, loan repayments, advances, 

contributions and/or payments in money or in kind and (iv) all proceeds thereof (the foregoing, 

together with the property and interests in property described in Sections 8 and 9 below, and all 

proceeds of any of the foregoing being hereinafter collectively referred to as the “Pledged 

Collateral”). 

2. Priority and Perfection of Security Interest. The security interest granted 

by Pledgor in the Pledged Collateral shall at all times be valid, perfected and enforceable against 

Pledgor. Borrower and all third parties in accordance with the terms of this Agreement, as 
security for the Liabilities, and the Pledged Collatera] shal] not at any time be subject to any fien 

or other encumbrance that is prior to, on a parity with, or junior to the security interest granted to 

Lender. Pledgor shall, at its sole cost and expense, take all action that may be necessary or 

desirable, or that the Lender may request, so as at all times to maintain the validity, perfection, 

enforceability and priority of the security interest in the Pledged Collateral as provided herein, or 

to enable Lender to exercise or enforce its rights hereunder. The Lender is hereby authorized to 

file one or more financing or continuation statements or amendments thereto for the purposes 

contemplated herein. PJedgor shall mark its books and records, and shall cause each of the 

Companies to mark its books and records, to reflect the security interest in the Pledge Collateral 

granted herein. 

3. Voing Rights. During the term of this Agreement, and so iong as no 

Event of Default (as hereinafter defined) shall exist, the Pledgor shall have the right to vote the 

Pledged Collateral and exercise any voting rights pertaining thereto and to give consents, 

ratifications and waivers with respect thereto. After the occurrence and during the continuance 
of an Event of Default, the Lender shall be entitled, at the Lender’s option and following written 

notice from the Lender ‘to the Pledgor. to exercise all voting powers pertaining to the Pledged 

Coliateral and to give, exclusively, consent, ratifications and waivers wiih respect thereto for ali 

purposes. 

4 losis bens. During tos tern crihis and ea oe 

oi Derauit shall exisi, the riedgor shail be ented to receive all distyioutions paid in respeci OL 
the Pledged Collateral. At any time that an Event of Default exists, all distributions paid in 

respect of the Pledged Collateral shall be paid directly by the Companies to the Lender for 

application to the Liabilities and Pledgor’s right to receive such distributions pursuant to this 

Sectior 4 shall irimediately cease. Al] distdbutions receiv ed hy the Pledger to the 

this Se Hobe in trust “the benefit of the Lender so he 
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5. Pledgor’s Representations. Pledgor warrants and represents as follows: 

(a) Pledgor is authorized to execute. deliver and perform this 

to 
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Avreement, and to incur the obligations and make the representations, warranties and covenants 

made herein; and, upon execution and delivery, this Agreement will constitute valid and legally 

binding obligation of Pledgor, enforceable in accordance with its terms: 

(b) Neither this Agreement nor the performance by Pledgor of his 

obligations hereunder violates any provisions of any agreement which is binding upon any of the 

Piedgor (including, without limitation, any operating agreement or other organization document 

of any of the Companies) or any provisions of law; no action or permission by any governmental 

commission, bureau or agency is required in connection with the execution of this Agreement by 

Pledgor or the performance thereof by Pledgor which has not previously been taken or acquired, 
as the case may be, or which Pledgor will not cause to occur or to be acquired, as the case may 

be. ‘prior to the time the same is necessary for the execution of this Agreement or the 

performance thereof; and Pledgor is not subject to filing, reporting or like requirements of any 

governmental commission, bureau or agency charged with control or supervision of 

environmental concerns in connection with the consummation of the transactions contemplated 

by this Agreement; 

(c) No actions, suits or proceedings at Jaw or in equity are pending or, 

to the best of Pledgor’s knowledge and belief, threatened, in any court or before any federal, 

state or municipal or governmental department, commission, board, bureau, agency or 

instrumentality against the Pledgor. nor is Pledgor in default with respect to any judgment, writ, 

injunction, decree, rule or regulation of any court or federal, state, municipal or governmental 

lepartment, board, bureau, agency or instrumentality. 
4 + 

(d) The Pledgor is the sole, direct, legal and beneficial owner of the 

Piedgea Coilaterai, and al] of the Piedged Coilateral is free and clear ui any lien, encumbrance o¢ 

restriction except the security interest in favor of Lender created hereby; and: 

(e) The Pledgor has the right (i) to vote the Pledged Collateral, and 

(11) to pledge and grant this security interest in the Pledged Collateral. 

en, a &, & Covenanis. Pledger TeSpecuveny Cavendginis @iG as 

follows: 
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provide L Lender prior to any applicable penalty date with evidence of payment of all such taxes 
and assessments which might become a lien against the Pledged Collateral: 

Pledgor shall not sell, convey or assign the Pledged Collateral, and 
ae 
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Seager aso mi cause cr pervit enscaythe Companies to. 

ihe prior written consent of Lender, (i) modify. amend or alter. in any material respect which 
would affect the rights of the Lender with respect to the Pledged Collateral or the Liabilities, the 
terms and conditions of any operating agreement or other organizational documents of any such 

Company, (11) liquidate or dissolve any of the Companies. (iii) elect to treat the Ownership 
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interests as “securities” under Article 8 of the Uniform Commercial Code, or otherwise make or 

permit any change affecting the Ownership Interests which would affect the validity, priority or 

perfection of the security interest granted to Lender, or (iv) execute any document or instrument 

or take any action which will, in the reasonable determination of Lender, impair the value of the 

Pledge Collateral. 

(d) Pledgor agrees that Lender may duplicate and furnish any credit 

information or documents provided by Pledgor to Lender to (i) any participants or prospective 

participants in the Loan, (1i) any federal or state regulatory agency having jurisdiction over 

Lender. (iii) any assignee or prospective assignee of Lender. (iv) any attorney or accountant 

retained or employed by Lender, and (v) any other person, court or agency in connection with 

any litigation or administrative action. 

7. Subsequent Changes Affecting Pledged Collateral. Pledgor represents to 

the Lender that the Pledgor has made his own arrangements for keeping informed of changes or 

potential changes affecting the Pledged Collateral (including, but not limited to, payment of 

distributions, reorganization or other exchanges and voting rights), and the Pledgor agrees that 

the Lender shall have no responsibility or liability for informing the Pledgor of any such changes 

or potential changes or for taking any action or omitting to take any action with respect thereto. 

8. Pledged Collateral Adjustments. In the event that, during the term of this 

Agreement, any reclassification, readjustment or other change is declared or made in the capital 

structure of any of the Companies (including, without limitation, the issuance of additional! 

interests in the Company), then the Lender shall have a security interest in all interests issued to 

or acquired by the Pledgor in respect of the Pledged Collateral bv reason of any such change or 

exercise, and sucii interests shail beconie part of the Pledged Coliaierai. 

9. Warrants, Options and Other Rights. In the event that, during the term of 

this Agreement, subscription warrants or any other rights or options shall be issued by any of the 

Company in connection with the Pledged Collateral or otherwise issued to or acquired by the 

Pledgor, then the Lender shal] have a security interest in such warrants, rights and options, and 

suc Wairanis, rights and Gpuons shali become part of the Piedged Coliaiciai. 

10. No_Discharge. Pledgor shal] remain bound and his habilities hereunder 
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guarantor or surety thereof, or any affiliate of Pledgor or Borrower which iS a party to any other 
Loan Document, or other action to enforce the same or the election of any remedy by the Lender, 

(111) the waiver, consent, extension, forbearance or granting of any indulgence by the Lender with 

respect to any provision ¢ of the documents related to the Loan. (iv) failure by the Lender to teke 
7 phe, fe tt. + . howe 
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TUPICN Code mv olvi ing the Borrower of the © applicat ron of Section } mh OM) of > 
we Soe Cece, (WT env borrowing or grent of e security byt, 

Borrower, as debtor- -in- possession, under Section 364 of the United States Bankruptcy Code, 
(vii) the disallowance under Section 502 of the United States Bankruptcy Code of all or any 

portion of the claims of the Lender for repayment of the Liabilities, or (vii) any other 
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circumstance which might otherwise constitute a legal or equitable discharge or defense of a 

guarantor, or of the Pledgor, all of the foregoing being expressly waived by the Pledgor. 

11, Waivers. Pledgor hereby waives any requirements of diligence, 

presentment, demand of payment, filing of claims with a court in the event of a receivership or 

bankruptcy of the Borrower, protest or notice with respect to the Liabilities, the benefit of any 

stiiutes of limitations, and all demands whatsoever (and shall not require that the same be made 

on the Borrower) as a condition precedent to the Liabilities hereunder, and covenants that this 

Agreement will not be discharged, except as provided in Section ]5 hereunder. 

12. Events of Default. Each of the following events shall constitute an event 

of défault (each an “‘Event of Default” and collectively “Events of Default”): 

(a) failure by Pledgor in the due performance of any other covenant, 

agreement or condition herein contained or required to be performed or observed by Pledgor; 

provided, however, that if such failure is cured within thirty (30) days after the Lender mails 

written notice of such failure to the Pledgor (or, if such failure cannot be cured with thirty (30) 

days, such longer period as is necessary to complete such cure, provided that Pledgor 

commences such cure within such 30-day period and thereafter diligently prosecutes the same to 

completion), then the same shall not constitute and Event of Default; 

(b) an Event of Default under either of the Notes or any other 
document related to the Loan; 

4 

(c) any representation or statement mace or furnished to Lender by 

Picégeor, or on Piedgor’s bchais, is igise oy wusicading in any materal respect eliher now or a uie 

time made or furnished 

13. Remedies of Lender Following an Event of Default. Upon an Event of 

Default the Lender shall have, in addition to any other rights given under this Agreement or by 

law, all of the nghts and remedies with respect to the Pledged Collateral under the Uniform 

Commercial Cous, as im effect in the State ef Missouri. In addition, ot eny time upor the 

occurrence during the continuation of an Event of Default, the Lender shall have such powers of 
sale and other powers as may be conferred by applicable law. With respect to the edged 

ore. maritheres which shel the Seamer she” mere. Ter came tr 
Leyes 

is 

. Othe Cenc GF ei iin Saul ethers ise have oo Wadi Wise syer ub wy 

applicable law, the Lender may, in its sole discretion, without notice except as specified below, 
at any time that an Event of Default exists, sell or cause the same to be sold at any broker’s board 

or at public or private sale, in one or more sales or lots, at such price as the Lender may 

reasonably deem best. for cash or on credit or for future delivery, without assumption of any 
i moped edicts Aad sop dace yar 7 toe Cpe 

eyo 0 viSk on tee das obine Lone enc ime wurehuser ofan cee ee Ol 

baa SOME MS be kee Las ee Ge Sod ea pee EEN are Med bee ie waa een WU 

hind wheisoever. Unless anv cf the Pledged Collat era! | threaiens to decline speedily in veitie or 
blooms ape said ou a market. the Lender vill give the Pleceor na 

notice of the time and place of any y public sale ther eof, or of the time after which any private sale 
or other intended disposition is to be made. Any sale of the Pledged Collateral conducted in 

conformity with reasonable commercial practices of banks. commercial finance companies, 

tsi 
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insurance companies or other financial institutions disposing of property similar to the Pledged 

Collateral shall be deemed to be commercially reasonable. Notwithstanding any provision to the 

contrary contained herein, any requirement of reasonable notice shall be met if ten (10) days’ 

notice of such sale or disposition is provided to the Pledgor. Any other requirement of notice, 

demand or advertisement for sale is, to the extent permitted by law, waived. The Lender may, in 

its own name or in the name of a designee or nominee, buy all or any part of the Pledged 

Collateral at any public sale and, if permitted by applicable law, buy all or any part of the 
Piedged Collateral at any private sale. Pledgor will pay to the Lender all expenses (including, 

without limitation, court costs and attorneys’ and paralegals’ fees and expenses) of, or incident 

to. (i) the administration of this Agreement, (i1) the custody or preservation of, or the sale or 

collection of or other realization upon, any of the Pledged Collateral, (111) the exercise or 

enforcement of any of the nghts of the Lender hereunder, or (iv) the failure by the Pledgor to 

perform or observe any provision hereof. In view of the fact that federal and state securities laws 

and securities laws in other foreign jurisdictions may impose certain restrictions on the method 

by which a sale of the Pledged Collateral may be effected during the existence of an Event of 

Default. the Pledgor agrees the Lender may, from time to time, attempt to sell all or any part of 

the Pledged Collateral by means of a private placement restricting the bidders and prospective 

purchasers to those who are qualified and will represent and agree that they are purchasing for 

investment only and not for distribution. In so doing, the Lender may solicit offers to buy the 

Pledged Collateral, or any part of it, from a limited number of investors deemed by the Lender, 

in its reasonable judgment, to be financially responsible parties who might be interested in 

purchasing the Pledged Collateral. If the Lender solicits such offers, then the acceptance by the 

Lender of the highest offer obtained therefrom shall be deemed to be a commercially reasonable 

method of disposing of such Pledged Collateral. 

14. Term. This Agreement shall remain in full force and effect unui all of the 

Liabilities shall have been indefeasibly paid and satisfied in full in cash and all of the obligations 

of the Borrower under the Notes and the other documents related to the Notes shall have been 

terminated. 

1S. The Lender’s Exercise of Rights and Remedies at Such Time as an Fvent 

of Default Exisis. Notwithstanding anything set forth herein to the contrary, it is hereby 

expressly agreed that the Lender may exercise any of the nghts and remedies provided in this 

Agreement or the other documents related to the Loan or at law or in equity at any time that en 

Ponta d boi 

16. Definitions. The singular shall include the plural and vice versa and any 

gender shall include any other gender as the context may require. 

17. This Agreement shall be binding umar end inrye 

Gwe ne c4 the P noir pesmesiive Successors, heirs and ny 

Ts, App i cable Lew. This Agreement be © governed hy and construed 
enjoreed in Acecrdance wiih. ihe cows ©. the Siaie or Missourl evplicabie 10 c. made a... 

to be performed within such State. without giving effect to its conflicts of laws principles or 
rules. Whenever possible, each provision of this Agreement shall be interpreted in such manner 

as to be effective and valid under appliceble law, but if any provision of this Agreement shall be 
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held to be prohibited or invalid under applicable law, such provision shall be ineffective only to 

the extent of such prohibition or invalidity, without invalidating the remainder of such provision 

or the remaining provisions of this Agreement. 

19. Further Assurances. The Pledgor agrees that he will cooperate with the 

Lender and will execute and deliver, or cause to be executed and delivered, all such other stock 

powers, proxies, instruments, documents and resignations of officers and partners, and will take 
all such other actions, including, without limitation, the filing of financing statements, as the 

Lender may reasonably request from time to time in order to carry out the provisions and 

purposes hereof. 

' 20. The Lender Appointed Attomey-in-Fact. The Pledgor hereby appoints the 

Lender as the attorney-in-fact for the Pledgor, with full authority in the place and stead of the 

Pledgor and in the name of the Pledgor, from time to time in the Lender’s discretion following 

the.occurrence and during the continuance of an Event of Default to take any action and to 

execute any instrument which the Lender may deem necessary to accomplish the purposes of this 

Agreement, including, without limitation, to receive, endorse and collect all instruments made 

payable to the Pledgor representing any distribution, interest payment or other distribution in 

respect of the Pledged Collateral or any part thereof and to give full discharge for the same. This 

power of attorney created under this Section 20 being coupled with an interest, shall be 

irrevocable for the term of this Agreement. 

21. Lender’s Duty. The Lender shall not be liable for any acts, omissions, 

errors of judgment or ‘mistakes of fact or law including, without limitation, acts, omissions, 

errors or mistakes with respect to the Pledged Collateral, except for those arising out of or in 

connection with ine Lender’s negligence or wilirul misconduct. Wiiioui hiriung tie generality 

of the foregoing, the Lender shall be under no obligation to take any steps necessary to preserve 

rights in the Pledged Collateral against any other parties but may do so at its option, and all 

expenses incurred in connection therewith shall be for the sole account of the Pledgor, and shall 

be added to the Liabilities secured hereby. 

22. Notices. Any notice, request, demand, statement o: consent Midue 

hereunder shall be in writing and shall be deemed duly given if personally delivered, sent by 

c entified mail. retum rece ipt requested. or sent by a nationally recognized commercial overnight 

a : ae Se EE vst : ; Pea TT, foe Or Ge ET Soh Pre ar : cit 

Gecmea piven when pe sunarked or piacea in ine possession « Of such tai. Or Geuver y service and 
addressed to the addressees set forth in the Preamble hereof. 

23. CONSENT TO JURISDICTION AND SERVICE OF PROCESS. 

WITHOUT LIMITING THE RIGHT OF THE LENDER TO BRING ANY ACTION OR 

Oe UNG AGAING TTR BLO OR AGAINST Tis PLEDGED C. 

AL. i ul i Xv ay Ae buss i hi 4ELB ee oi OS Lak So en batlg 
AGR EEMAPNIT (CAN * CTION TIN THE COURTS OF OTHER JURISDIC “IONS, PL pe TOK 

OEM OCABLY SEAT TO a. 2 OF ANY STATE 
OR “FEDERAL COURT HAVING ITS SITUS IN ST. LOUIS CITY OR COUNTY. 
MISSOURI, AND THE PLEDGOR HEREBY JRREVOCABLY AGREE THAT ANY 

ACTION MAY BE HEARD AND DETERMINED IN SUCH MISSOURI STATE OR 
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FEDERAL COURT. THE PLEDGOR HEREBY IRREVOCABLY WAIVE, TO THE 

FULLEST EXTENT THEY MAY EFFECTIVELY DO SO, THE DEFENSE OF AN 

INCONVENIENT FORUM TO THE MAINTENANCE OF ANY ACTION IN ANY 
JURISDICTION. 

24. WAIVER OF JURY TRIAL. PLEDGOR HEREBY WAIJVES, TO THE 

FULLEST EXTENT PERMITTED BY APPLICABLE LAW, TRIAL BY JURY IN ANY 
LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR 

ARISING OUT OF THIS AGREEMENT, THE PLEDGED COLLATERAL, OR THE 

VALIDITY, INTERPRETATION, COLLECTION OR ENFORCEMENT THEREOF, OR ANY 

OTHER CLAIM OR DISPUTE, HOWSOEVER ARISING, BETWEEN PLEDGOR ON THE 

ONE HAND, AND LENDER ON THE OTHER HAND. 

25. Counterparts. This Agreement may be executed in separate counterparts, 

each of which shall be an original and all of which taken together shall constitute one and the 

same instrument. 

26. Section Headings. The section headings herein are for convenience of 

reference only, and shall not affect in any way the interpretation of any of the provisions hereof. 

[Signature Page Follows] 

OO 
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IN WITNESS the Pledgor and the Lender have executed this Pledge 

Agreement as of the day and year first above written. 

PLEDGOR: 

LAS VEGAS LAND PARTNERS. 'LLC, a Delaware 

limited hability company 

Of 
By: 

David J. Mitchell, Authorized Member 

LENDER: 

HEARTLAND BANK, a federal savings bank 

By: 

Name: 

Title: 
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IN WITNESS WHEREOF, the Pledgor and the Lender have executed this Pledge 

Agreement as of the day and year first above written. 

PLEDGOR: 

“LAS VEGAS LAND PARTNERS, LLC, a Delaware 
limited lability company 

By: 

David J. Mitchell, Authorized Member 

LENDER: 

HEARTLAND BANK, a federal savings bank 

By, a Lore 
Title: Center Ve {vey ile 

XO 
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ACKNOWLEDGMENT 

Receipt of a copy of the foregoing Pledge Agreement (the “Agreement”} is hereby 

acknowledged by each of the undersigned, constituting the “Companies” as defined in such 

Agreement. Each of the undersigned hereby consents to the Agreement, agrees to make payment 

to Lender of ali Gisimbutions as provided for in the Agreement, and acknowledges that the 

security interests of Lender in the Pledged Collateral (as defined in the Agreement) have been 

duly noted in the books and records of such Company. 

Further, the undersigned and, by the foregoing execution by the Pledgor, the Pledgor agrees and 

acknowledges that: (i) the collateral pledge of the partnership interests evidenced by the 

Agreement is approved pursuant to the terms of the Operating Agreement of each such company 

(each such agreement, an “Qperating Agreement”); and (ii) in the event of a foreclosure or 

transfer in lieu of foreclosure pursuant to the terms of the Agreement, the Lender or the assignee 

of Lender are approved and will be recognized as substitute members pursuant to the terms of 

such Operating Agreement. 

Dated: December ZO , 2006 

. LEAH PROPERTY, LLC 

a Delaware limited lability company 

By: Las Vegas Land Partners, LLC, 

a Delaware limited liability company, 

its sole Member 

Ql — 
David J. Mitchell, Authorized Member 
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SCHEDULE A 

Ownership Interests 

Company , Pledgor’s 

Ownership Interest 

Leah Property, LLC 100% 
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LEASE INFORMATION SUMMARY

I. LEASE DATE: _____________, 2007

II. PARTIES AND ADDRESSES:

A. Landlord: Las Vegas Land Partners, LLC

B. Landlord’s Address

for Notices: c/o Mitchell Holdings
20 West 55th Street
New York, New York 10019

with a copy to:

Katsky Korins LLP
605 Third Avenue
New York, New York 10158
Attn:  Randolph Amengual, Esq.

C. Tenant: Regional Transportation Commission Of Southern 
Nevada

D. Tenant’s Address

for Notices: 600 S. Grand Central Parkway
Suite 350
Las Vegas, Nevada 89106-4512

with a copy to:

________________________
________________________
________________________

III. PROPERTY INFORMATION:

A. Premises: The Real Property and the Improvements.

B. Real Property: The real property located at ______________, and more 
particularly described on Exhibit 1 and shown on Exhibit 
2, each annexed hereto and made a part hereof.

C. Improvements: The improvements to be constructed by Tenant on the 
Real Property.

D. Project: The development project planned by Landlord on that 
certain real property shown on Exhibit 3 annexed hereto 
and made a part hereof, consisting of approximately ___ 
acres of land.
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IV. TERM:

A. Term of Lease: Forty (40) years

B. Commencement Date: The date of delivery of the Premises to Tenant in 
accordance with the terms of this Lease.

C. Expiration Date: The date immediately preceding forty (40) years after 
the Commencement Date, provided that if such date is 
not the last day of the calendar month, then the 
Expiration Date shall be extended to the last day of the 
calendar month in which the Term expires.

V. RENT:

A. Base Rent: As set forth in Article 2.

B. Security Deposit: $___________, subject to reduction as provided in 
Article 27.

VI. PERMITTED USES: The construction and operation of a multi-modal 
transportation terminal (the “Terminal”) together 
ancillary retail uses on the ground floor of the Terminal 
(consisting of approximately _____ square feet) and 
general office use and such other uses as are consistent 
with the operating of the Terminal.

VII. PROHIBITED USES: As set forth on Exhibit 4 annexed hereto and made a part 
hereof.

The summary of lease information set forth above and any addendum and/or exhibit(s) and/or schedule(s) 
(“Riders”) attached to this Lease are incorporated into and made a part of the following Lease.  
Notwithstanding anything to the contrary contained in this Lease, Articles 1 through 33 shall control the 
rights and obligations of the parties hereto except that the provisions of any Riders shall supersede any 
inconsistent provisions in Articles 1 through 33, as the case may be.
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AGREEMENT OF LEASE, made between LAS VEGAS LAND PARTNERS, LLC, as landlord, 
and REGIONAL TRANSPORTATION COMMISSION OF SOUTHERN NEVADA, as tenant.

WITNESSETH:

The parties hereto, for themselves, their heirs, distributees, executors, administrators, legal 
representatives, successors and assigns, hereby covenant as follows:

1. PREMISES; TERM; USE AND OCCUPANCY.

A. Premises; Term.

(i) Landlord hereby leases to Tenant and Tenant hereby hires from Landlord the 
Premises (together with any and all rights, easements, privileges and other matters appurtenant thereto) 
for the Term, to commence on the Commencement Date and to end on the Expiration Date, both dates 
inclusive, unless the Term shall sooner end pursuant to any of the terms, covenants or conditions of this 
Lease or pursuant to law.

(ii) As used herein, “Lease Year” shall mean the period from the Commencement 
Date through the expiration of the next succeeding twelve (12) months, plus the number of days, if any, 
required to have the period end at the expiration of the calendar month, and each succeeding period of 
twelve (12) calendar months.

(iii) Fiscal Fund Out Provision.    [To be inserted.]

B. Commencement Notice.

(i) Landlord shall fix the Commencement Date upon not less than fifteen (15) days’ 
written notice to Tenant (the “Commencement Notice”); provided, however, that in the event that 
Tenant takes possession of the Premises prior to the expiration of such fifteen (15) day period, the 
Commencement Date shall be the date that Tenant so takes possession of the Premises.

(ii) After the determination of the Commencement Date, the parties shall execute an 
instrument, in the form annexed hereto and made a part hereof as Exhibit 5; provided, however, that any 
failure by Tenant to deliver such instrument shall not affect the determination of the Commencement Date 
as set forth in the Commencement Notice.

(iii) (a)  In the event that Tenant disputes Landlord’s determination of satisfaction of 
the Delivery Conditions, such dispute may be submitted for expedited arbitration before the AAA in 
accordance with the provisions of subparagraph (b) below.  Until such dispute is resolved, Landlord’s 
determination of the satisfaction of the Delivery Conditions shall prevail and the Commencement Date 
shall occur as provided in the Commencement Notice.

(b) In the event that Tenant demands arbitration under this subparagraph, 
Landlord and Tenant shall jointly select an independent arbitrator (the “Arbitrator”).  In the event that 
Landlord and Tenant shall be unable to jointly agree on the designation of the Arbitrator within three (3) 
days after they are requested to do so by either party, then the parties agree to allow the AAA, or any 
successor organization to designate the Arbitrator in accordance with the rules, regulations and/or 
procedures for expedited proceedings then pertaining of the AAA or of any successor organization. The 
Arbitrator shall conduct such hearings and investigations as he may deem appropriate and shall, within 
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seven (7) days after the date of designation of the Arbitrator issue a determination as to whether the 
Delivery Conditions had been fulfilled as set forth by Landlord in the Commencement Notice.  The 
determination of the Arbitrator shall be conclusive and binding upon Landlord and Tenant and shall be set 
forth, along and with the Arbitrator’s rationale for such choice, in a written report delivered to Landlord 
and Tenant.  The prevailing party shall recover its reasonable counsel fees and expenses, if any, in 
connection with any arbitration under this subparagraph.  The Arbitrator appointed pursuant to this 
Article shall be an independent real estate professional with at least ten (10) years’ experience in leasing 
and management of properties which are similar in character to the Premises.  The Arbitrator shall not 
have the power to add to, modify or change any of the provisions of this Lease but shall have the power to 
direct Landlord to consent to such request.  After the Arbitrator’s determination, any necessary Rent 
adjustments shall be made.

(iv) If permission is given to Tenant to enter into possession of the Premises prior to 
the Commencement Date, Tenant covenants and agrees that such occupancy shall be deemed to be under 
all the terms, covenants, conditions and provisions of this Lease, excluding the covenant to pay Rent.

C. Condition Of Premises.    (i)  Tenant agrees that Landlord shall have no obligation to 
perform any work or make any installations in order to prepare the Premises for Tenant’s occupancy, 
other than the satisfaction of the Delivery Conditions.

(ii) Tenant shall not be required to take possession of the Premises unless and until 
the following conditions (the “Delivery Conditions”) shall have been satisfied:

(a) The Real Property shall be a separate legal parcel.  The City of Las 
Vegas shall have formally abandoned that portion of First Street which lies within the Premises and such 
land shall legally be a part of the parcel comprising the Real Property.  Tenant shall cooperate with 
Landlord in the prosecution of the abandonment proceedings.

(b) The Premises shall be free of all tenants and other occupants.

(c) All buildings and other structures on the Real Property shall have been 
demolished and all debris shall have been cleared, except that any existing overhead electrical lines at the 
Premises shall remain in place.  The Real Property shall be delivered as a so-called “rubbled” site.

(d) Landlord, at Landlord’s cost, shall deliver to Tenant an ALTA title 
policy issued by a title company licensed to do business in Nevada, insuring Tenant’s leasehold interest in 
the Real Property in an amount equal to $_____ (the “Title Policy”), subject to the exceptions listed on 
Exhibit 6 annexed hereto and made a part hereof (the “Permitted Exceptions”) and such other exceptions 
as may be approved by Tenant (in Tenant’s reasonable discretion).  The Title Policy shall contain the 
special endorsements listed on Exhibit 7 annexed hereto and made a part hereof; in the event Tenant 
desires any other special endorsements, the same shall be obtained at Tenant’s cost.

(e) Landlord has delivered to Tenant an ALTA survey of the Real Property, 
indicating that there is no less than ___ square event of land within the Real Property and that the Real 
Property has approximately the following dimensions: _____________.

(f) Subject to the provisions of subparagraph (g) below, Landlord shall (i) 
comply and cause the Real Property to comply with all Environmental Laws applicable to the Real 
Property (including the making of all submissions to Governmental Authorities required by 
Environmental Laws and the carrying out of any remediation program required by such Governmental 
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Authorities), and (ii) shall remove and/or fill any surface impoundments, underground storage tanks, 
vaults, PCB-containing transformers or asbestos containing materials.  Except as set forth in subparagraph 
(g) below, Landlord shall remove from the Real Property any Hazardous Substances affecting the Real 
Property for which any type of corrective action is required under any Environmental Laws and any 
condition that is not compliance with any Environmental Laws.

(g) Tenant expressly acknowledges the receipt of a Phase I environmental 
report, dated _________, prepared by _________, and acknowledges and agrees that Landlord shall have 
no obligation to remediate any condition set forth in such report.

(h) Landlord has delivered to Tenant a report from a person or company 
approved by Tenant having been certified by the NDEP as an “Environmental Manager” pursuant to 
Nevada Administrative Code Chapter 459 certifying to Tenant that the Real Property is in compliance 
with subparagraph (f) above (subject, however, to subparagraph (g) above), which report shall be certified 
to Tenant.  [Subject to confirmation.]

(i) Tenant has not validly exercised its right to terminate this Lease pursuant 
to Subsection F of this Article.

(j) Landlord (or Landlord’s designee) and Tenant shall have entered into the 
Gaming Machine License Agreement, intended to be executed contemporaneously with this Lease, as 
more particularly described in Article 21.

(iii) In the event that the Delivery Conditions are not fulfilled by ______________, 
Tenant shall have the right to terminate this Lease upon sixty (60) days’ written notice to Landlord; 
provided, however, that if the Delivery Conditions are fulfilled within such sixty (60) day period, 
Tenant’s termination notice shall be null and void. 

D. Permitted Uses.

(i) Tenant shall use and occupy the Premises for the Permitted Uses, and for no 
other purpose.

(ii) Landlord and Tenant covenant and agree that no part of the Project (including the 
Premises) may be used for the “Prohibited Uses” as set forth on Exhibit 4.  Furthermore, Tenant 
covenants and agrees that no portion of the Premises shall be used for any of the “Premises Prohibited 

Uses” as set forth on Exhibit 4.

E. Operation of Terminal.  Tenant agrees to keep the Terminal open and operated for 
business continuously during the Term, subject to closure required due to Casualty or Unavoidable Delay.

F. Certificate Of Occupancy.    Tenant shall not at any time use or occupy the Premises in 
violation of the certificate of occupancy (or similar permit or license) issued for the Premises and in the 
event that any department of the City of Las Vegas, Clark County or the State of Nevada shall hereafter at 
any time contend and/or declare by notice, violation, order or in any other manner whatsoever that the 
Premises are used for a purpose which is a violation of such certificate of occupancy, Tenant shall, upon 
five (5) days’ written notice from Landlord, immediately discontinue such use of the Premises.

G. Tenant Due Diligence.
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(i) Tenant and any Tenant Parties Tenant shall have from the date hereof until 5:00 
p.m. on March 16, 2007 (Las Vegas time) (“Tenant’s Due Diligence Period”) in which to complete its 
investigations of the Real Property to determine that the Real Property will be suitable, in Tenant’s 
judgment, for Tenant’s development of the Terminal as set forth herein.  Tenant’s investigations may 
include, but shall not be limited to, (a) a Phase I environmental review and inspection of the Real 
Property, but shall not include a Phase II environmental review and inspection of the Real Property, (such 
as taking soil and water samples from the Real Property) without Landlord’s prior written consent, and 
(b) soil tests performed by an engineer for the purpose of determining the feasibility of constructing 
improvements on the Real Property.  Prior to conducting the engineering tests, Tenant shall notify 
Landlord in writing of the specifics of such tests and shall obtain Landlord’s prior written consent, which 
consent shall not be unreasonably withheld or delayed.  During Tenant’s Due Diligence Period, Landlord 
shall afford Tenant and Tenant’s representatives access to the Real Property subject to the following 
restrictions: (i) Tenant shall notify Landlord of Tenant’s desire to enter the Real Property at least seventy 
two (72) hours prior to such entry; (ii) at the time of such notice, Tenant shall describe the purpose of 
such entry, the identity of the persons who will be entering the Real Property and the expected duration of 
such entry; and (iii) no such entry shall unreasonably disturb the condition of the Real Property without 
the prior written consent of Landlord, which consent shall not be unreasonably withheld or delayed.  All 
of Tenant’s entries onto the Real Property during Tenant’s Due Diligence Period shall be at Tenant’s sole 
cost, expense and risk.  Tenant shall indemnify, defend and hold Landlord harmless of and from any and 
all claims (including, without limitation, claims for personal injury and damage to Real Property asserted 
by third parties against Landlord), suits, losses, costs, expenses (including, without limitation, reasonable 
attorneys’ fees and disbursements), liabilities, responsibilities, obligations and damages in connection 
with any entry on the Real Property by Tenant, its employees, agents, consultants or contractors and shall 
repair any and all damage to the Real Property caused during any such entry, including without limitation, 
any damage caused by any investigations, inspections or testing performed by or for Tenant.  The 
provisions of the foregoing sentence shall survive the termination of this Lease.  Tenant shall promptly 
deliver to Landlord copies of any written environmental and engineering reports which are prepared by 
Tenant’s consultants (and not its attorneys) in connection with Tenant’s due diligence investigations of 
the Real Property.  Prior to being issued in final form, drafts of all environmental reports shall be 
forwarded to Landlord for its review.

(ii) In the event that Tenant shall reasonably determine, in its sole discretion, that the 
Real Property is not acceptable, Tenant may terminate this Lease at any time on or prior to the expiration 
of Tenant’s Due Diligence Period, time being of the essence, by providing written notice of termination to 
Landlord.  In the event of such termination, neither party shall thereafter have any rights, duties or 
liabilities under this Lease or otherwise in connection with the Real Property or the transactions described 
herein, except for those rights or obligations specifically stated to survive the termination of this Lease.  
In the event Tenant fails to terminate this Lease by written notice to Landlord on or prior to the expiration 
of Tenant’s Due Diligence Period, then Tenant shall be deemed to have waived its right to terminate  this 
Lease pursuant to this Subsection, this Lease shall continue in full force and effect and Tenant shall be 
deemed to have accepted and approved the Real Property. 

2. RENT.

A. Base Rent.

(i) The Base Rent for Lease Years 1-20 shall be $1,300,000.00 per annum, subject 
to annual CPI Increases as set forth below.
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(ii) The Base Rent for Lease Years 21-40 shall be the greater of (x) the Base Rent 
payable for Lease Year 20 (as escalated by CPI Increases), and (y) the Fair Market Rent, as determined in 
accordance with the provisions of Exhibit 8 annexed hereto and made a part hereof.  The Base Rent 
payable during Lease Years 21-40 shall continue to be subject to CPI Increases as provided herein. 

B. CPI Increases.

(i) It is understood and agreed that the Base Rent shall be subject to an annual cost 
of living increase (the “CPI Increase”) on the first day of each Lease Year, commencing with the second 
Lease Year (each, a “CPI Adjustment Date”).  On each CPI Adjustment Date during the Term the Base 
Rent shall be increased above the Base Rent payable during the immediately preceding Lease Year in the 
same proportion as the Price Index has increased, if at all, as of the CPI Adjustment Date in question 
above the Price Index as of the Commencement Date, and each such increased figure shall then become 
the Base Rent and shall remain in effect until the next CPI Adjustment Date.  In no event shall anything 
contained herein permit Base Rent to be reduced below the amount of the Base Rent initially payable on 
the Commencement Date.

(ii) Notwithstanding anything to the contrary contained herein, no single CPI 
Increase to Base Rent as calculated pursuant to the provisions hereof shall be less than two and one half 
(2½%) percent over the Base Rent for the immediately prior period, nor greater than three and one half 
(3½ %) percent over the Base Rent for the immediately prior period; provided, however, that the CPI 
Increases shall be calculated on a cumulative basis.

(iii) The Price Index for any relevant date shall be that published by the Bureau of 
Labor Statistics for the month containing such date, if computed for such month, or otherwise for the 
most recent month immediately preceding the month for which the application is to be made.  Since a 
Price Index relevant to an application thereof may not be available as of the date on which a 
determination using the Price Index is to be made, necessary adjustments between Landlord and Tenant 
shall be made retroactively within a reasonable time after required computations can be readily 
completed.

(iv) As used herein, the “Price Index” shall mean the Consumer Price Index for all 
Urban Consumers (CPI-U): U.S. City Average, All Items (unadjusted) (1982-84=100), published monthly 
by the Bureau of Labor Statistics, U.S. Department of Labor, and first so published in 1988.  If the 
Bureau of Labor Statistics should cease to publish such Index in its present form and calculated on the 
present basis, a comparable index or an index reflecting changes in the cost of living determined in a 
similar manner or by substitution, combination or weighting of available indices, expenditure groups, 
items, components or population, published by the Bureau of Labor Statistics or by a responsible financial 
periodical or recognized authority shall be reasonably designated by Landlord to be the Price Index 
thereafter.  

C. Payment of Rent.

(i) The term “Rent” as used in this Lease shall mean Base Rent and Additional 
Rent.  Landlord may apply payments made by Tenant towards the payment of any item of Base Rent 
and/or Additional Rent payable hereunder notwithstanding any designation by Tenant as to the items 
against which any such payment should be credited.  Tenant agrees to pay the Rent in lawful money of 
the United States which shall be legal tender in payment of all debts and dues, public and private, at the 
time of payment, at Landlord’s address as set forth herein or such other place as Landlord may designate, 
without any set-off, offset, abatement or deduction whatsoever.
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(ii) The Base Rent shall be payable in equal monthly installments, in advance, 
commencing on the Commencement Date and on the first (1st) day of each calendar month thereafter 
during the Term.  If the Commencement Date shall occur on a date other than the first (1st) day of any 
calendar month, Tenant shall pay to Landlord, on the Commencement Date, an amount equal to such 
proportion of an equal monthly installment of Base Rent as the number of days from and including the 
Commencement Date bears to the total number of days in said calendar month.  Landlord shall have the 
right to require Tenant to pay Base Rent when due by wire transfer of funds to an account designated 
from time to time by Landlord on at least thirty (30) days’ advance notice to Tenant.

(iii) All sums other than Base Rent payable hereunder shall be deemed to be 
“Additional Rent” and shall be payable within ten (10) days of rendition of a statement therefor, unless 
other payment dates are hereinafter provided.

D. Rent Tax.    Tenant shall, in addition to and together with the payments of Base Rent and 
any Additional Rent, pay to Landlord any and all sales or rent taxes required by any Governmental 
Agency to be collected by Landlord in connection with Base Rent and Additional Rent.  Tenant shall also 
pay before delinquency any and all taxes, assessments, license fees and public charges levied, assessed or 
imposed and which become payable during the term of this Lease upon Tenant’s fixtures, furniture, 
appliances and personal property installed or located in or about the Premises.

3. TAXES.

A. Defined Terms.

(i) “Taxes” shall mean the aggregate amount of real estate taxes and any special or 
other assessments (exclusive of penalties and interest thereon) imposed upon the Premises and real estate 
taxes or assessments imposed in connection with the receipt of income or rents from the Premises to the 
extent that same shall be in lieu of all or a portion of the aforesaid taxes or assessments, or additions or 
increases thereof, including, without limitation, (a) assessments made upon or with respect to any air 
rights (unless transferred to or used by any other property), and (b) any assessments levied after the date 
of this Lease for public benefits to the Premises which assessments, if payable in installments, shall be 
deemed payable in the maximum number of permissible installments and there shall be included in real 
estate taxes for each Tax Year in which such installments may be paid, the installments of such 
assessment so becoming payable during such Tax Year (in the manner in which such taxes and 
assessments are imposed as of the date hereof); provided, that if because of any change in the taxation of 
real estate, any other tax or assessment (including, without limitation, any occupancy, gross receipts, 
rental, income, franchise, transit or other tax) is imposed upon Landlord or the owner of the Premises, or 
the occupancy, rents or income therefrom, in substitution for or in addition to, any of the foregoing Taxes, 
such other tax or assessment shall be deemed part of the Taxes.  With respect to any Tax Year all 
reasonable expenses, including reasonable attorneys’ fees and disbursements, experts’ and other 
witnesses’ fees, incurred in contesting the validity or amount of any Taxes or in obtaining a refund of 
Taxes shall be considered as part of the Taxes for such year; provided, however, that such expenses shall 
not be included in Taxes to the extent they exceed the amount of any refund.  Taxes shall not include, and 
Tenant shall not be required to pay, any franchise, excise, corporate, estate, inheritance, succession, 
capital levy or transfer tax imposed on Landlord, or any income, profits or revenue tax upon Landlord’s 
income.

(ii) “Assessed Valuation” shall mean the amount for which the Premises is assessed 
by the taxing authorities for the purpose of imposition of Taxes.
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(iii) “Tax Year” shall mean such period as is duly adopted by the City of Las Vegas 
as its fiscal year for real estate tax purposes.

B. Tax Payments.

(i) Tenant shall pay for each Tax Year, the Taxes payable with respect to the 
Premises (a “Tax Payment”).  The Taxes shall be initially computed on the basis of the Assessed 
Valuation in effect at the time Landlord’s Statement is rendered (as the Taxes may have been settled or 
finally adjudicated prior to such time) regardless of any then pending application, proceeding or appeal 
respecting the reduction of any such Assessed Valuation, but shall be subject to subsequent adjustment as 
hereinafter provided.

(ii) Tenant shall make the Tax Payment within thirty (30) days of rendition of a 
Landlord’s Statement, but shall not be obligated to make the Tax Payment earlier than thirty (30) days 
prior to the date that such payment is due (without penalties or interest) to the taxing authority.  Tenant 
shall be obliged to pay the Tax Payment regardless of whether Tenant is exempt, in whole or in part, from 
the payment of any Taxes by reason of Tenant’s diplomatic status or otherwise.  Provided that Tenant has 
made the Tax Payment in a timely fashion as provided herein, Tenant shall not be required to pay any 
interest or penalties imposed as a result of late payment of Taxes.

(iii) In the event that, after a Landlord’s Statement has been sent to Tenant, an 
Assessed Valuation which had been utilized in computing the Taxes for a Tax Year is reduced (as a result 
of settlement, final determination of legal proceedings or otherwise), and as a result thereof a refund of 
Taxes is actually received by or on behalf of Landlord, then, promptly after receipt of such refund, 
Landlord shall send Tenant a statement adjusting the Tax Payment for such Tax Year (taking into account 
the expenses mentioned in the last sentence of Subsection A(i) of this Article) and setting forth such 
refund and Tenant shall be entitled to receive such refund by way of a credit against the Rent next 
becoming due after the sending of such Landlord’s Statement, or if at the end of the Term there shall not 
be any further payments remaining against which Landlord can credit any such overpayment due Tenant, 
Landlord shall promptly deliver to Tenant a check in the amount of the refund due Tenant; provided, 
however, that (A) Tenant’s refund shall be limited to the amount, if any, which Tenant had theretofore 
paid to Landlord as a Tax Payment on the basis of the Assessed Valuation before it had been reduced, and 
(B) if Tenant is in default in the payment of Base Rent or Additional Rent hereunder at such time, Tenant 
shall not receive such credit until such time as such default has been cured by Tenant.

(iv) Any Landlord’s Statement sent to Tenant shall be binding upon Tenant unless, 
within one hundred twenty (120) days after such statement is sent, Tenant shall (a) pay to Landlord the 
amount set forth in such statement, without prejudice to Tenant’s right to dispute the same, and (b) send a 
written notice to Landlord objecting to such statement and specifying the particular respects in which 
such statement is claimed to be incorrect.

(v) Tenant shall have the right to contest Taxes including the right to obtain a 
reduction in the Assessed Valuation for the purpose of reducing any tax assessment.  In the event Tenant 
elects to contest Taxes, then without expense or liability to Landlord, Landlord shall cooperate with 
Tenant and execute any document which may be reasonably necessary and proper for any proceeding.  If 
a tax reduction is obtained, there shall be a subsequent reduction in Tenant’s Tax Payment for such tax 
year, and any excess payments shall be credited or refunded (as provided in subparagraph (iv) above) 
when all refunds to which Landlord is entitled to from the taxing authority have been received by 
Landlord.  In the event that Tenant elects not to contest Taxes for a particular Tax Year, Tenant shall be 
required to give Landlord written notice of its election not to contest, no later than thirty (30) days prior to 
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the last day on which a contest may be filed.  Landlord shall have the right, in its sole discretion, to pursue 
such contest without expense or liability to, and Tenant shall cooperate with Landlord and execute any 
document which may be reasonably necessary and proper in connection therewith.

C. Expiration of Term.    The expiration or termination of this Lease during any year for any 
part or all of which there are any payments due under this Article shall not affect the rights or obligations 
of the parties hereto respecting such increase and any statement relating to such payments may, on a pro 
rata basis, be sent subsequent to, and all such rights and obligations shall survive, any such expiration or 
termination.  Any payments due under any such statement shall be payable within thirty (30) days after 
such statement is sent.

4. ALTERATIONS.

A. Defined Terms.

(i) “Alterations” shall mean and include all installations, changes, alterations, 
restorations, renovations, decorations, replacements, additions, improvements and betterments made in or 
to the Premises by Tenant, and shall include the construction of any Improvements.

(ii) “Governmental Agency(ies)” shall mean the federal government and any state, 
county, city, borough and municipality, and any division, agency, subdivision, bureau, office, 
commission, board, authority and department thereof, and any public officer or official and any quasi-
governmental officials and authorities, and any insurance boards, having jurisdiction over the Premises, 
the Real Property, the Building and/or the Premises.

(iii) “Legal Requirements” shall mean and include all laws orders, ordinances, 
directions, notices, rules and regulations of any Governmental Agencies.

(iv) “Permits” shall mean all governmental permits, approvals, licenses, 
authorizations, waivers, consents and certificates which may be required in connection with the 
performance of any Alterations.

(v) “Plans and Specifications” shall mean plans and specifications prepared by a 
licensed architect or engineer, in sufficient detail to be accepted for filing (if filing is required) by the 
Building Department (or any successor or other Governmental Agency serving a similar function) (or 
sufficient for execution of construction if no filing is required) of any Alterations, Landlord’s Work, 
Tenant’s Work or other construction.

B. Alterations Within Premises.

(i) Tenant shall have the right to construct such Improvements and make such 
Alterations thereto as Tenant deems necessary or desirable from time to time in Tenant’s sole discretion, 
provided, however, that Tenant shall be obligated to construct the Terminal within ______________ of 
the Commencement Date (subject to extension by reason of Unavoidable Delay) and to thereafter 
continuously maintain and operate the Terminal during the Term.

(ii) It shall be Tenant’s responsibility and obligation to ensure that all Alterations: (1) 
shall be made at Tenant’s own cost and expense, (2) shall comply with all Legal Requirements, and (3) 
shall be made promptly and in a good and workmanlike manner.
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C. Required Submissions; Permits.    Prior to commencing the performance of any 
Alterations, Tenant shall furnish to Landlord:

(i) The Plans and Specifications for such Alterations.

(ii) A certificate evidencing that Tenant (or Tenant’s contractors) has (have) 
procured and paid for worker’s compensation insurance covering all persons 
employed in connection with the work, who might assert claims for death or 
bodily injury against Landlord, Tenant, the Real Property, and/or the 
Improvements as reasonably required by Landlord, and such additional personal 
injury and property damage insurance (over and above the insurance required to 
be carried by Tenant pursuant to the provisions of this Lease), builder’s risk, fire 
and other casualty insurance as Landlord may reasonably require in connection 
with the Alterations.

(iii) All Permits required by any applicable Legal Requirements, all of which shall be 
obtained at Tenant’s cost and expense.  Landlord shall with reasonable 
promptness sign the applications for such Permits prepared by Tenant which 
require Landlord’s signature and otherwise reasonably cooperate with Tenant to 
obtain the same.

D. Completion of Alterations.

(i) Tenant, at Tenant’s sole cost and expense, shall complete all Alterations in 
accordance with the provisions of this Lease.  Alterations shall be deemed completed at such time as (a) 
all certifications, approvals, licenses and permits with respect to such Alterations that may be required to 
evidence compliance with all Legal Requirements have been obtained and delivered to Landlord, and (b) 
Tenant shall (1) furnish evidence reasonably satisfactory to Landlord that all Alterations have been 
completed and paid for in full and that any and all liens therefor that have been or might be filed have 
been discharged of record or waived and that no security interests relating thereto are outstanding, (2) pay 
Landlord for the cost of any work performed by Landlord on Tenant’s behalf in connection with such 
Alterations, (3) except as to decorative Alterations, furnish Landlord with one (1) set of sepia mylar 
transparent reproducible “as built” drawings of the Premises together with four (4) sets of prints of the 
same, and the same in CADD format, and (4) except as to decorative Alterations, furnish an affidavit in 
the form recommended by the American Institute of Architects from Tenant’s registered architect 
certifying that the Alterations have been performed in accordance with the Plans and Specifications.

(ii) Tenant shall keep accurate and complete cost records of all Alterations 
performed by Tenant, and upon Landlord’s request, shall furnish to Landlord true copies thereof and/or of 
all contracts entered into and work orders issued by Tenant in connection therewith

E. Liens.

(i) In no event shall any material or equipment be incorporated in or affixed to the 
Premises in connection with any Alterations which is subject to any lien, encumbrances, chattel mortgage, 
security interest, charge of any kind whatsoever, or is subject to any conditional sale or other similar or 
dissimilar title retention agreement.  Tenant shall not create or permit to be created any lien, encumbrance 
or charge (levied on account of any taxes or any mechanic’s, laborer’s or materialman’s lien, conditional 
sale, title retention agreement or otherwise) (collectively, “Liens”) which might be or become a lien, 
encumbrance or charge upon the Real Property or the Improvements or any part thereof or the income 
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therefrom, and Tenant shall not suffer any other matter or thing whereby the estate, rights and interest of 
Landlord in the Real Property or the Improvements or any part thereof might be impaired.

(ii) Subject to the provisions of Subsection D of Article 6, if any Lien shall at any 
time be filed against the Real Property or the Improvements or any part thereof, then Tenant, within thirty 
(30) days after Tenant shall have received notice of the filing thereof and at Tenant’s cost and expense, 
shall cause the same to be discharged of record by bonding or otherwise.  If Tenant shall fail to cause 
such Lien to be discharged within the aforesaid period, then, in addition to any other right or remedy, 
Landlord may discharge the same either by paying the amount claimed to be due or by procuring the 
discharge of such Lien by deposit or by bonding proceedings, and in any such event Landlord shall be 
entitled, if Landlord so elects, to compel the prosecution of an action for the foreclosure of such Lien by 
the lienor and to pay the amount of the judgment in favor of the lienor with interest, costs and allowances.  
Any amount so paid by Landlord and all costs and expenses incurred by Landlord in connection 
therewith, together with interest thereon at the Interest Rate, shall constitute Additional Rent payable by 
Tenant under this Lease.

F. Miscellaneous Conditions.

(i) Landlord shall not be liable for any damage to Tenant’s property or the property 
of any other person, caused by Alterations made by Tenant.  Tenant shall promptly correct any faulty or 
improper Alteration made by Tenant and shall repair any and all damage caused thereby.  Upon Tenant’s 
failure to promptly make such corrections and repairs, Landlord may make such corrections and repairs 
and charge Tenant for the cost thereof and any such charge shall be deemed Additional Rent.  The review 
and/or approval by Landlord, its agents, consultants and/or contractors, of any Alterations or of Plans and 
Specifications therefor, are solely for the benefit of Landlord, and neither Landlord nor any of its agents, 
consultants or contractors shall have any duty toward Tenant; nor shall Landlord or any of its agents, 
consultants and/or contractors be deemed to have made any representation or warranty to Tenant, or have 
any liability, with respect to the safety, adequacy, correctness, efficiency or compliance with Legal 
Requirements of any Plans and Specifications, Alterations or any other matter relating thereto.

(ii) If Tenant shall fail to comply with any provision of this Article (beyond notice 
and the expiration of any applicable cure period), Landlord, in addition to any other remedy herein 
provided, may require Tenant to immediately cease all work being performed in the Premises by or on 
behalf of Tenant, and Landlord may deny access to the Premises to any person performing work or 
supplying materials in the Premises.

G. Removal of Alterations.

(i) All movable property, furniture, furnishings and trade fixtures furnished by or at 
the expense of Tenant, other than those affixed to the Premises so that they cannot be removed without 
damage and other than those replacing an item theretofore furnished and paid for by Landlord or for 
which Tenant has received a credit or allowance, shall remain the property of Tenant, and may be 
removed by Tenant from time to time prior to the expiration of the Term.  All Alterations made by 
Tenant, including all paneling, decorations, partitions, railings, mezzanine floors, galleries and the like, 
which are affixed to the Premises, shall become the property of Landlord and shall be surrendered with 
the Premises at the end of the Term.

(ii) In any case where Tenant removes any property or Alterations in accordance 
with Subsection H(i) or otherwise, Tenant shall immediately repair all damage caused by said removal, 
cap all electrical, plumbing and waste disposal lines in accordance with sound construction practice, and 
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shall restore the Premises to good order and condition at Tenant’s expense.  Upon Tenant’s failure to 
remove any such property or Alterations, Landlord may: (a) remove all such property and Alterations 
which Landlord may require Tenant to remove pursuant to Subsection H(i), (b) cause the same to be 
placed in storage, (c) repair any damage caused by said removal and restore the Premises to good order 
and condition, or (d) deem such property and Alterations to have been abandoned by Tenant, and retain 
and dispose of said items without any liability to Tenant and without accounting to Tenant for the 
proceeds thereof.  Tenant shall reimburse Landlord for all of the expenses incurred by Landlord in 
connection therewith.

(iii) All Improvements and Alterations not removed by Tenant at the end of the Term 
must be delivered to Landlord in good condition and must be free of any violations and liens.

(iv) The provisions of this Subsection H shall survive the expiration or sooner 
termination of the Term, whereupon any and all monetary obligations of Tenant pursuant thereto shall be 
deemed damages recoverable by Landlord.

5. REPAIRS; MAINTENANCE.

A. Tenant’s Obligations.    Tenant shall, throughout the Term, take good care of the 
Premises, the Improvements and the equipment, fixtures and appurtenances therein, and make all repairs 
thereto as and when needed to preserve them in good working order and condition, whether structural or 
non-structural, ordinary or extraordinary, reasonable wear and tear and damage for which Tenant is not 
responsible under the terms of this Lease excepted.  In addition, all damage or injury to the Premises or to 
any other part of the Premises, or to its fixtures, equipment and appurtenances, whether requiring 
structural or nonstructural repairs, caused by or resulting from any Alterations made by Tenant or 
Tenant’s or any Tenant Party’s acts or omissions, shall be repaired promptly by Tenant, at its sole cost 
and expense, to the reasonable satisfaction of Landlord.  All the aforesaid repairs shall be of quality and 
class equal to the original work or construction and shall be made in accordance with the provisions of 
Article 4 hereof.

B. Landlord’s Obligations.    Tenant acknowledges that there are no services to be rendered 
to the Premises by Landlord.

6. REQUIREMENTS OF LAW.

A. Legal Requirements.    Tenant, at its sole expense, shall comply with all Legal 
Requirements which shall now or hereafter impose any violation, order or duty upon Landlord or Tenant 
with respect to the Premises as a result of the use, occupation or alteration thereof by Tenant.  Tenant 
shall promptly notify Landlord if it receives notice of any violation of, or defaults under, any Legal 
Requirements, liens or other encumbrances applicable to the Premises.

B. Insurance Requirements.    Tenant shall not do or permit to be done any act or thing upon 
the Premises which will invalidate or be in conflict with any insurance policies covering the Premises and 
fixtures and property therein; and shall not do, or permit anything to be done in or upon the Premises, or 
bring or keep anything therein, except as now or hereafter permitted by Legal Requirements.

C. Licenses.    If any governmental license or permit shall be required for the proper and 
lawful conduct of Tenant’s business and if the failure to secure such license or permit would, in any way, 
affect Landlord or the Premises, then Tenant, at Tenant’s expense, shall promptly procure and thereafter 
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maintain, submit for inspection by Landlord, and at all times comply with the terms and conditions of, 
each such license or permit.

D. Tenant’s Right to Contest Legal Requirements and Liens.    Tenant, at its sole cost and 
expense and after notice to Landlord, may contest, by appropriate proceedings prosecuted diligently and 
in good faith, the legality or applicability of any Legal Requirements or Liens affecting the Premises only, 
provided that (a) Landlord (or any Landlord Party) is not subject to imprisonment or to prosecution for a 
crime, and the Premises or any part thereof is not subject to being condemned or vacated, and the 
certificate of occupancy for the Premises will not be suspended by reason of non-compliance or by reason 
of such contest; (b) before the commencement of such contest, if Landlord or any Landlord Party may be 
subject to any civil fines or penalties or criminal penalties or if Landlord may be liable to any independent 
third party as a result of such non-compliance, Tenant shall furnish to Landlord either (1) a bond of a 
surety company satisfactory to Landlord, in form and substance reasonably satisfactory to Landlord, and 
in an amount equal to one hundred twenty (120%) percent of the sum of (A) the cost of such compliance, 
(B) the criminal or civil penalties or fine that may accrue by reason of such non-compliance (as 
reasonably estimated by Landlord), and (C) the amount of such liability to independent third parties (as 
reasonably estimated by Landlord), and shall indemnify Landlord (and any Landlord Party) against the 
cost of such compliance and liability resulting from or incurred in connection with such contest or non-
compliance (except that Tenant shall not be required to furnish such bond to Landlord if it has otherwise 
furnished any similar bond required by law to the appropriate governmental authority and has named 
Landlord as a beneficiary thereunder), or (2) other security reasonably satisfactory in all respects to 
Landlord); (c) such non-compliance or contest does not constitute or result in a violation (either with the 
giving of notice or the passage of time or both) of the terms of any Mortgage, or if such Mortgage 
conditions such non-compliance or contest upon the taking of action or furnishing of security by 
Landlord, such action is taken or such security is furnished in either case at the expense of Tenant; and (d) 
Tenant keeps Landlord regularly advised as to the status of such proceedings.  Without limiting the 
applicability of the foregoing, Landlord (or any Landlord Party) shall be deemed subject to prosecution 
for a crime if Landlord (or any Landlord Party), a Mortgagee or any of their members, officers, directors, 
partners, shareholders, agents or employees is charged with a crime of any kind whatsoever, unless such 
charges are withdrawn ten (10) days before Landlord (or any Landlord Party), or such Mortgagee, or such 
member, officer, director, partner, shareholder, agent or employee, as the case may be, is required to 
plead or answer thereto.

7. SUBORDINATION. 

A. Right to Finance.  Landlord may assign this Lease to any person or entity, including any 
Mortgagee.  Tenant shall execute, acknowledge and deliver any documents reasonably requested by 
Landlord, any such transferee, or Mortgagee relating to such assignment of the Lease by Landlord or the 
Mortgage financing.  If Landlord proposes to refinance any Mortgage, Tenant shall cooperate in the 
process in good faith.

B. Subordination.    Provided that Tenant receives an SNDA pursuant to Subsection E 
below, this Lease is and shall be subject and subordinate to each and every trust indenture and mortgage 
(collectively the “Mortgages”) which may now or hereafter affect the Premises, and to all renewals, 
extensions, supplements, amendments, modifications, consolidations, and replacements thereof or thereto, 
substitutions therefor and advances made thereunder.  This clause shall be self-operative and no further 
instrument of subordination shall be required to make the interest of any trustee or mortgagee of a 
Mortgage (a “Mortgagee”) superior to the interest of Tenant hereunder.  In confirmation of such 
subordination, however, Tenant shall, within ten (10) days following Landlord’s written request, execute 
any certificate that Landlord may request.  If, in connection with the financing of the Premises, any 
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lending institution shall request reasonable modifications of this Lease that do not increase the obligations 
(other than to a de minimis extent, such as the requirement for additional notices) or adversely affect or 
diminish any of the rights of Tenant under this Lease, Tenant covenants to make such modifications.

C. Attornment.    (i)  If at any time prior to the expiration of the Term, any Mortgage shall 
be foreclosed, Tenant agrees, at the election and upon demand of any owner of the Premises, or of any 
mortgagee in possession of the Premises, to attorn, from time to time, to any such owner or mortgagee, 
upon the then executory terms and conditions of this Lease, for the remainder of the term originally 
demised in this Lease, provided that such owner or mortgagee, as the case may be, or receiver caused to 
be appointed by any of the foregoing, shall not then be entitled to possession of the Premises.  The 
provisions of this Subsection C shall inure to the benefit of any such owner, and shall be self-operative 
upon any such demand, and no further instrument shall be required to give effect to said provisions.  
Tenant, however, upon demand of any such owner or mortgagee, agrees to execute, from time to time, 
instruments in confirmation of the foregoing provisions of this Subsection C, satisfactory to any such 
owner or mortgagee, acknowledging such attornment and setting forth the terms and conditions of its 
tenancy.  Nothing contained in this Subsection C shall be construed to impair any right otherwise 
exercisable by any such owner or mortgagee.

(ii) In the event of any act or omission of Landlord constituting a default by 
Landlord, Tenant shall not exercise any remedy until Tenant has given Landlord and any Mortgagee of 
the Premises written notice of such act or omission, and until a reasonable period of time (not less than 10 
business days) to allow Landlord or Mortgagee to remedy such act or omission shall have elapsed 
following receipt of such notice.  However, if such act or omission cannot, with due diligence and in good 
faith, be remedied within such period or cannot be cured simply by the payment of money, Landlord and 
Mortgagee shall be allowed such further period of time as may be reasonably necessary provided that it 
commences remedying the same with due diligence and in good faith and thereafter diligently prosecutes 
such cure.  Nothing herein contained shall be construed or interpreted as requiring any Mortgagee 
receiving such notice to remedy such act or omission.

D. Certificates; Financial Data.    (i)  Each party agrees, from time to time, within ten (10) 
business days next following request by the other, to deliver a written statement executed and 
acknowledged by such party, in form reasonably satisfactory to the other (i) stating whether this Lease is 
then in full force and effect and has not been modified (or if modified, setting forth all modifications), (ii) 
setting forth the date to which the Rent, additional rent and other charges hereunder have been paid, 
together with the amount of Base Rent then payable, (iii) stating whether or not, to the best knowledge of 
the signer, the other is in default under this Lease, and, if so, setting forth the specific nature of all such 
defaults, (iv) stating the amount of the security deposit under this Lease, (v) stating whether there are any 
subleases affecting the Premises, and (vi) stating the address of the signer to which all notices and 
communications under the Lease shall be sent, the Commencement Date and the Expiration Date.  Tenant 
shall also include in any such statement such other information concerning this Lease as Landlord may 
reasonably request.  Landlord and Tenant each acknowledge that any statement delivered pursuant to this 
Subsection may be relied upon by the party requesting the certificate and by other with whom such party 
may be dealing.

(ii) Within ten (10) days of Landlord’s written request, Tenant shall deliver to 
Landlord and to any Mortgagee, or purchaser designated by Landlord the following information: an 
audited balance sheet of Tenant as at the end of Tenant’s most recent fiscal year, and an audited statement 
of cash flows of Tenant for such year, setting forth in each case, in comparative form, the corresponding 
figures for the preceding fiscal year in reasonable detail and scope and certified by independent certified 
public accountants of recognized national standing selected by Tenant; and a balance sheet as at the end 
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of Tenant’s most recent fiscal quarter, a statement of cash flows of Tenant for such quarter, setting forth 
in each case, in comparative form, the corresponding figures for the similar quarter of the preceding year 
(or in the case of an interim balance sheet, to the end of the prior year), in reasonable detail and scope, 
and certified to be complete and accurate by a financial officer of Tenant having knowledge thereof; the 
foregoing financial statements all being prepared in accordance with generally accepted accounting 
principles, consistently applied.

(iii) Tenant shall deliver to Landlord an annual operating expense statement for the 
Premises in detail reasonably satisfactory to Landlord and certified to be complete and accurate by an 
officer of Tenant.

(iv) Tenant shall permit Landlord and any Mortgagee or prospective Mortgagee, at 
their expense, to meet with management personnel of Tenant at Tenant’s offices and to discuss Tenant’s 
business and finances.  On request of Landlord, Tenant agrees to provide any Mortgagee or  prospective 
Mortgagee the information to which Landlord is entitled hereunder. If any such information is non-public 
each party requesting such information shall sign a confidentiality agreement in form and substance 
satisfactory to Tenant prior to such Mortgagee’s or prospective Mortgagee’s receiving such information.

E. Subordination and Non-Disturbance Agreement.    Landlord agrees to obtain from the 
holders of any current or future Mortgages, a Subordination and Non-Disturbance Agreement (“SNDA”) 
in favor of Tenant on such Mortgagee’s standard commercially reasonable form, which Tenant agrees to 
execute and deliver to Landlord within ten (10) business days after receipt thereof.  Landlord and Tenant 
agree that the form of SNDA which is annexed hereto and made a part hereof as Exhibit 9 constitutes a 
commercially reasonable form, subject to such reasonable modifications as may be required by any 
Mortgagee or as may be necessary to reflect then current standard commercial practice; provided, 
however, that any such modifications shall not (a) increase the Rent or other economic obligations of 
Tenant under this Lease or increase any other obligation of Tenant under this Lease or increase Tenant’s 
liabilities under this Lease, in each case except to a de minimis extent; or (b) decrease the obligations of 
Landlord under this Lease, or (c) adversely affect Tenant’s use and occupancy of the Premises for the 
Permitted Uses or decrease Tenant’s rights under this Lease.

8. HAZARDOUS MATERIALS.

A. Tenant (i) shall comply, and cause the Premises to comply, with all Environmental Laws 
applicable to the Premises (including the making of all submissions to governmental authorities required 
by Environmental Laws and the carrying out of any remediation program specified by such authority), (ii) 
shall prohibit the use of the Premises for the generation, manufacture, refinement, production, or 
processing of any Hazardous Material or for the storage, handling, transfer or transportation of any 
Hazardous Material (other than in connection with the operation, business and maintenance of the 
Premises for the Permitted Uses and in compliance with Environmental Laws), (iii) shall not permit to 
remain, install or permit the installation on the Premises of any surface impoundments, underground 
storage tanks, pcb-containing transformers or asbestos-containing materials (other than as reasonably 
required in connection with the operation, business and maintenance of the Premises for the Permitted 
Uses and in compliance with Environmental Laws, but in no event for any Premises Prohibited Uses), and 
(iv) shall cause any alterations of the Premises to be done in a way so as to not expose in an unsafe 
manner the persons working on or visiting the Premises to Hazardous Materials and in connection with 
any such alterations shall remove any Hazardous Materials present upon the Premises which are not in 
compliance with Environmental Laws or which present a danger to persons working on or visiting the 
Premises.
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B. “Environmental Laws” means the Resource Conservation and Recovery Act of 1976, as 
amended, 42 U.S.C. §§6901, et seq. (RCRA), as amended, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization 
Act of 1986, 42 U.S.C. §§9601 et seq. (CERCLA), as amended, the Toxic Substance Control Act, as 
amended, 15 U.S.C. §§2601 et seq., the Federal Insecticide, Fungicide and Rodenticide Act, as amended, 
7 U.S.C. §§136 et seq., and all applicable federal, state and local environmental laws, ordinances, rules 
and regulations, as any of the foregoing may have been or may be from time to time amended, 
supplemented or supplanted, and any other federal, state or local laws, ordinances, rules and regulations, 
now or hereafter existing relating to regulations or control of Hazardous Material or materials.  The term 
“Hazardous Materials” as used in this Lease shall mean substances defined as “hazardous substances”, 
“hazardous materials”, “hazardous wastes” or “toxic substances” in any applicable federal, state or local 
statute, rule, regulation or determination, including the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§9601, et seq.; the Hazardous Materials 
Transportation Act, 49 U.S.C. §§1801, et seq.; the Resource, Conservation and Recovery Act of 1976, 42 
U.S.C. §§6901, et seq.; and, asbestos, pcb’s, radioactive substances, methane, volatile hydrocarbons, 
petroleum or petroleum-derived substances or wastes, radon, industrial solvents or any other material as 
may be specified in applicable law or regulations.

C. (i) Tenant agrees to protect, defend, indemnify and hold harmless the Landlord 
Indemnitees, and any successors to Landlord’s interest in the chain of title to the Premises, their direct or 
indirect members, partners, directors, officers, employees, and agents (collectively, the “Indemnified 

Parties”), from and against any and all liability, including all foreseeable and all unforeseeable damages 
including attorney’s and consultant’s fees, fines, penalties and civil or criminal damages, directly or 
indirectly arising out of the use, generation, storage, treatment, release, threatened release, discharge, 
spill, presence or disposal of Hazardous Materials from, on, at, to or under the Premises during the Term 
of this Lease, and the cost of any required or necessary repair, response action, remediation, investigation, 
cleanup or detoxification and the preparation of any closure or other required plans in connection 
therewith.  This agreement to indemnify and hold harmless shall be in addition to any other obligations or 
liabilities Tenant may have to Landlord at common law under all statutes and ordinances or otherwise, 
and shall survive the expiration or termination of this Lease without limit of time.  Tenant expressly 
agrees that the representations, warranties and covenants made and the indemnities stated in this Lease are 
not personal to Landlord, and the benefits under this Lease may be assigned to subsequent parties in 
interest to the chain of title to the Premises, which subsequent parties in interest may proceed directly 
against Tenant to recover pursuant to this Lease.  Tenant, at its expense, may institute appropriate legal 
proceedings with respect to environmental matters of the type specified in this paragraph or any lien for 
such environmental matters, not involving Landlord or its Mortgagee as a defendant (unless Landlord or 
its mortgagee is the alleged cause of the damage), conducted in good faith and with due diligence, 
provided that such proceedings shall not in any way impair the interests of Landlord or Mortgagee under 
this Lease or contravene the provisions of any Mortgage.  Counsel to Tenant in such proceedings shall be 
reasonably approved by Landlord if Landlord is a defendant in the same proceeding.  Landlord shall have 
the right to appoint co-counsel, which co-counsel will cooperate with Tenant’s counsel in such 
proceedings.  The fees and expenses of such co-counsel shall be paid by Landlord, unless such co-counsel 
are appointed because the interests of Landlord and Tenant in such proceedings, in such counsel’s 
opinion, are or have become adverse, or Tenant or Tenant’s counsel is not conducting such proceedings in 
good faith or with due diligence.

  (ii) Landlord agrees to protect, defend, indemnify and hold harmless the Tenant, its 
direct or indirect members, partners, directors, officers, employees, and agents (collectively, the 
“Indemnified Parties”), from and against any and all liability, including all foreseeable and all 
unforeseeable damages including attorney’s and consultant’s fees, fines, penalties and civil or criminal 
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damages, directly or indirectly arising out of the use, generation, storage, treatment, release, threatened 
release, discharge, spill, presence or disposal of Hazardous Materials from, on, at, to or under the 
Premises prior to the Term of this Lease, and the cost of any required or necessary repair, response action, 
remediation, investigation, cleanup or detoxification and the preparation of any closure or other required 
plans in connection therewith.  This agreement to indemnify and hold harmless shall be in addition to any 
other obligations or liabilities Landlord may have to Tenant at common law under all statutes and 
ordinances or otherwise, and shall survive the expiration or termination of this Lease without limit of 
time.

D. Tenant, upon ten (10) days’ prior written notice (except in case of emergency) shall 
permit as Landlord or its representatives or designees (“Site Reviewers”) on the Premises for the purpose 
of determining whether there exists on the Premises any environmental condition which may result in any 
liability, cost or expense to Landlord (“Site Assessments”).  Such Site Assessments may include both 
above and below the ground testing for environmental damage or the presence of Hazardous Material on 
the Premises and such other tests on the Premises as may be necessary to conduct the Site Assessments in 
the reasonable opinion of the Site Reviewers.  Landlord shall use reasonable efforts to minimize any 
interference with the conduct of Tenant’s business as a result of any Site Assessments, without, however, 
being obligated to incur any additional expense.  Tenant shall be permitted to have its representatives 
present while any Site Assessment is being conducted.  Landlord agrees that unless it has reasonable 
cause to believe that an environmental condition exists at the Premises or unless required by any 
Mortgagee or potential Mortgagee, it shall not conduct a Site Assessment more often than once every 
three (3) years.  Tenant shall supply to the Site Reviewers such historical and operational information 
regarding the Premises as may be reasonably requested by the Site Reviewers to facilitate the Site 
Assessments (other than information previously supplied in writing to Landlord by Tenant) and shall 
make available for meetings with the Site Reviewers appropriate personnel having knowledge of such 
matters.  The cost of performing and reporting all Site Assessments shall be paid by Landlord unless the 
Site Reviewers discover an environmental condition created by Tenant causing the Premises not to be in 
compliance with applicable Environmental Laws, in either of which events such cost will be paid by 
Tenant within ten (10) calendar days after demand by Landlord with interest to accrue at the Interest Rate.  
Landlord, promptly after written request by Tenant and payment by Tenant to the extent required as 
aforesaid, shall deliver to Tenant copies of reports, summaries or other compilations of the results of such 
Site Assessments.  Tenant’s sole remedy for Landlord’s breach of the preceding sentence shall be a 
mandatory injunction, and not a termination of this Lease or a withholding or reduction of Rent.

E. Tenant shall notify Landlord in writing, promptly upon Tenant’s learning thereof, of any:

(a) notice or claim to the effect that Tenant is or may be liable to any person 
as a result of the release or threatened release of any Hazardous Material into the environment from the 
Premises;

(b) notice that Tenant is subject to investigation by any governmental 
authority evaluating whether any remedial action is needed to respond to the release or threatened release 
of any Hazardous Material into the environment from the Premises;

(c) notice that the Premises are subject to an environmental lien; and

(d) notice of violation to Tenant or awareness by Tenant of a condition 
which might reasonably result in a notice of violation of any applicable Environmental Law that could, in 
either case, have a material adverse effect upon the Premises.
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9. INSURANCE.

A. Tenant’s Insurance.

(i) Tenant shall obtain and thereafter maintain during the Term, on or before the 
Commencement Date, the following:

(a) comprehensive all risk insurance (“Casualty Insurance”) including, but 
not limited to, loss caused by any type of windstorm or hail on the Improvements and the personal 
property, (A) in an amount equal to one hundred (100%) percent of the “Full Replacement Cost”, which 
for purposes of this Lease shall mean actual replacement value (exclusive of costs of excavations, 
foundations, underground utilities and footings) with a waiver of depreciation, (B) containing an agreed 
amount endorsement with respect to the Improvements and personal property waiving all co-insurance 
provisions or to be written on a no co-insurance form; (C) providing for no deductible in excess of Ten 
Thousand and 00/100 Dollars ($10,000.00) for all such insurance coverage excluding windstorm and 
earthquake; and (D) if any of the Improvements or the use of the Premises shall at any time constitute 
legal non-conforming structures or uses, coverage for loss due to operation of law in an amount equal to 
the Full Replacement Cost, coverage for demolition costs and coverage for increased costs of 
construction.  In addition, Tenant shall obtain: (x) if any portion of the Improvements is currently or at 
any time in the future located in a federally designed “special flood hazard area”, the flood hazard 
insurance in an amount equal to the maximum amount of such insurance available under the National 
Flood Insurance Act of 1968, the Flood Disaster Protection Act of 1973 or the National Flood Insurance 
Reform Act of 1994, as each may be amended, and (y) earthquake insurance in amounts and in form and 
substance satisfactory to Landlord and/or any Mortgagee in the event the Property is located in an area 
with a high degree of seismic activity;

(b) business income or rental loss insurance (A) with loss payable to 
Landlord and/or any Mortgagee; (B) covering all risks required to be covered by the insurance provided 
for in subparagraph (i) above; (C) in an amount equal to one hundred (100%) percent of the Base Rent 
and all Additional Rent for a period of at least two (2) years after the date of the Casualty; and (D) 
containing an extended period of indemnity endorsement which provides that after the physical loss to the 
Improvements and personal property has been repaired, the continued loss of income will be insured until 
such income either returns to the same level it was at prior to the loss, or the expiration of six (6) months 
from the date that the Restoration Work is completed and operations are resumed, whichever first occurs, 
and notwithstanding that the policy may expire prior to the end of such period.  Nothing herein contained 
shall be deemed to relieve Tenant of its obligations to pay the Rent on the respective dates of payment 
provided for in this Lease except to the extent such amounts are actually paid out of the proceeds of such 
business income or rental loss insurance;

(c) at all times during which structural construction, repairs or alterations are 
being made with respect to the Improvements, (A) owner’s contingent or protective liability insurance, 
otherwise known as Owner Contractor’s Protective Liability, covering claims not covered by or under the 
terms or provisions of the commercial general liability insurance policy, and (B) the insurance provided 
for in subparagraph (i) above written in a so-called builder’s risk completed value form (1) on a non-
reporting basis, (2) against all risks insured against pursuant to subparagraph (i) above, (3) including 
permission to occupy the Premises, and (4) with an agreed amount endorsement waiving co-insurance 
provisions;
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(d) comprehensive boiler and machinery insurance, if steam boilers or other 
pressure-fixed vessels are in operation, in amounts as shall be reasonably required by Landlord and/or any 
Mortgagee on terms consistent with the Casualty Insurance policy required under subparagraph (i) above;

(e) commercial general liability insurance against claims for personal injury, 
bodily injury, death or property damage occurring upon, in or about the Premises, such insurance (A) to 
be on the so-called “occurrence” form with a combined limit of not less than Three Million and 00/100 
($3,000,000.00) Dollars in the aggregate and One Million and 00/100 ($1,000,000.00) Dollars per 
occurrence; (B) to continue at not less than the aforesaid limit until required to be changed by Landlord 
and/or any Mortgagee in writing by reason of changed economic conditions making such protection 
inadequate, and (C) to cover at least the following hazards: (1) premises and operations; (2) products and 
completed operations on an “if any” basis, (3) independent contractors; (4) blanket contractual liability 
for all written contracts; and (5) contractual liability covering the indemnities contained in Article 31 to 
the extent the same is available;

(f) automobile liability coverage for all owned and non-owned vehicles, 
including rented and leased vehicles containing minimum limits per occurrence of One Million and 
00/100 ($1,000,000.00) Dollars;

(g) worker’s compensation and employee’s liability subject to the worker’s 
compensation laws of Florida;

(h) umbrella and excess liability insurance in an amount not less than Ten 
Million and 00/100 ($10,000,000.00) Dollars per occurrence on terms consistent with the commercial 
general liability insurance policy required under subparagraph (v) above, including, but not limited to, 
supplemental coverage for employer liability and automobile liability, which umbrella liability coverage 
shall apply in excess of the automobile liability coverage in subparagraph (vi) above;

(i) liquor liability insurance (if liquor is sold from or served at the 
Premises);

(j) the insurance required under this Article shall cover perils of terrorism 
and acts of terrorism and Tenant shall maintain insurance for loss resulting from perils and acts of 
terrorism on terms (including amounts) consistent with those required hereunder at all times during the 
Term; and

(k) upon thirty (30) days written notice, such other reasonable insurance, 
including, but not limited to, sinkhole or land subsidence insurance, and in such reasonable amounts as 
Landlord and/or any Mortgagee from time to time may reasonably request against such other insurable 
hazards which at the time are commonly insured against for property similar to the Premises located in or 
around the region in which the Premises are located.

(ii) All insurance provided for in subparagraph (a) above, shall be obtained under 
valid and enforceable policies (collectively, the “Policies” or in the singular, the “Policy”), and shall be 
subject to the reasonable approval of Landlord and/or any Mortgagee as to insurance companies, amounts, 
deductibles, loss payees and insureds.  The Policies shall be issued by financially sound and responsible 
insurance companies authorized to do business in the State of Florida and having a claims paying ability 
rating of “A” or better (and the equivalent thereof) by at least two (2) nationally recognized statistical 
rating agencies acceptable to Landlord.  The Policies (other than those strictly limited to liability 
protection) shall designate Landlord and/or any Mortgagee as loss payee.  Not less than thirty (30) days 
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prior to the expiration dates of the Policies theretofore furnished to Landlord, certificates of insurance 
evidencing the Policies accompanied by evidence satisfactory to Landlord of payment of the premiums 
due thereunder (the “Insurance Premiums”), shall be delivered by Tenant to Landlord.

(iii) All Policies provided for or contemplated by subparagraph (a) above, except for 
the Policy referenced in clause (vii) thereof, shall name Landlord as the insured and Tenant and/or any 
Mortgagee as the additional insureds, as their interests may appear, and in the case of property damage, 
boiler and machinery, flood and earthquake insurance, shall contain a so-called New York standard non-
contributing mortgagee clause in favor of Mortgagee providing that the loss thereunder shall be payable 
to Mortgagee.

(iv) All Policies shall contain clauses or endorsement to the effect that:

(a) No act or negligence of Tenant, or anyone acting for Tenant, or of any 
subtenant or other occupant, or failure to comply with the provisions of any Policy, which might 
otherwise result in a forfeiture of the insurance of any part thereof, shall in any way affect the validity or 
enforceability of the insurance insofar as Landlord and/or any Mortgagee are concerned;

(b) the Policy shall not be materially changed (other than to increase the 
coverage provided thereby) or canceled without at least thirty (30) days written notice to Landlord and 
any other party named therein as an additional insured;

(c) the issuers thereof shall give written notice to Landlord and/or any 
Mortgagee if the Policy has not been renewed thirty (30) days prior to its expiration; and

(d) neither Landlord nor any Mortgagee shall be liable for any Insurance 
Premiums thereon or subject to any assessments thereunder.

(v) If at any time Landlord is not in receipt of written evidence that all insurance 
required hereunder is in full force and effect, Landlord shall have the right, without notice to Tenant, to 
take such action as Landlord deems necessary to protect its interest in the Premises, including the 
obtaining of such insurance coverage as Landlord in its sole discretion deems appropriate after three (3) 
business days notice to Tenant if prior to the date upon which any such coverage will lapse, or at any time 
Landlord deems necessary (regardless of prior notice to Tenant) to avoid the lapse of any such coverage.  
All premiums incurred by Landlord in connection with such action or in obtaining such insurance and 
keeping it in effect shall be paid by Tenant to Landlord as Additional Rent upon demand with interest 
thereon at the Interest Rate.

B. Waiver of Subrogation.    The parties hereto shall procure an appropriate clause in, or 
endorsement on, any fire or extended coverage property insurance covering the Premises and the Building 
and the Project, as well as personal property, fixtures and equipment located thereon or therein, pursuant 
to which the insurance companies waive subrogation or consent to a waiver of right of recovery, and 
having obtained such clauses or endorsements of waiver of subrogation or consent to a waiver of right of 
recovery, will not make any claim against or seek to recover from the other for any loss or damage to its 
property or the property of others resulting from fire or other hazards covered by such fire and extended 
coverage insurance, provided, however that the release, discharge, exoneration and covenant not to sue 
herein contained shall be limited by and be coextensive with the terms and provisions of the waiver of 
subrogation clause or endorsements or clauses or endorsements consenting to a waiver of right of 
recovery.  If the payment of an additional premium is required for the inclusion of such waiver of 
subrogation provision, each party shall advise the other of the amount of any such additional premiums 
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and the other party at its own election may, but shall not be obligated to, pay the same.  If such other party 
shall not elect to pay such additional premium, the first party shall not be required to obtain such waiver 
of subrogation provision.

10. DAMAGE OR DESTRUCTION.

A. If the whole or any portion of the Premises is damaged or destroyed by fire or other 
casualty (a “Casualty”), then Tenant shall immediately give notice thereof to Landlord, and unless 
Tenant shall exercise its termination option in connection with an End of Term Casualty, Tenant shall, at 
its cost and expense, repair, restore, rebuild or replace the damaged or destroyed improvements, fixtures 
or equipment, and complete the same as soon as reasonable possible, to the condition they were in prior to 
the Casualty, except for such changes in design or materials as may then be required by Legal 
Requirements (the repair, restoration, rebuilding and/or replacement work required of Tenant under this 
Article is herein collectively called the “Restoration Work”).  The provisions and requirements of 
Article 5 shall apply with respect to the Restoration Work (and the same shall constitute Alterations).

B. Except as expressly provided in Subsection A(a)(ii) of Article 10, the obligation to pay 
Rent and to otherwise perform Tenant’s obligations hereunder shall continue unabated by reason of a 
Casualty, and there shall be no abatement or diminution of Rent or release from any of Tenant’s 
obligations hereunder by reason of a Casualty or any insurance proceeds deficiency with respect thereto 
regardless of the period of time, if any, during which the Premises or any part hereof remain untenantable, 
any Legal Requirements to the contrary notwithstanding.

C. Promptly after any Casualty, Tenant shall submit proof of loss statements with the 
insurance company(ies) under the policies of Casualty Insurance and provide Landlord (and any 
Mortgagee) with a copy of all such submitted statements.  Landlord (and any Mortgagee) shall have the 
right to adjust, collect and compromise any and all claims under all Policies of Casualty Insurance and to 
execute and deliver on behalf of Tenant all necessary proofs of loss, receipts, vouchers and releases 
required by the insurers.  Tenant shall not settle any claim without the prior written approval of Landlord 
and any Mortgagee.

D. The proceeds of the Policies of Casualty Insurance in respect of the Casualty in question 
shall be paid either by the insurance company(ies) to Landlord or to any Mortgagee designated by 
Landlord for such purpose (which person being paid such proceeds is herein called the “Casualty 

Depositary”) in trust in accordance with the provisions of this Article.  The term “Net Casualty 

Insurance Proceeds” shall mean the proceeds of the Policies of Casualty Insurance (in respect of the 
casualty in question) which are actually paid by the insurance company(ies), less the reasonable costs to 
the Casualty Depositary and/or Landlord of recovering, holding and/or paying out such proceeds pursuant 
to the provisions of this Article (including reasonable attorneys’ fees, costs and disbursements and, as 
applicable, the costs and expenses allocable to policing the requirements of Subsection F below, including 
the costs and expenses incurred in inspecting the Restoration Work and/or any Plans and Specifications 
therefor).

E. If the estimated cost of the Restoration Work, as reasonably determined by the Casualty 
Depositary, shall be $100,000.00 or less, then the Casualty Depositary shall pay the Net Casualty 
Insurance Proceeds to Tenant, as trustee, and Tenant shall hold the same in trust to be applied toward the 
cost of the Restoration Work.

F. If the estimated cost of the Restoration Work, as reasonable determined by the Casualty 
Depositary, shall exceed $100,000.00, then the Casualty Depositary shall hold the Net Casualty Insurance 

Mitch0159082

40031-0026
Case No.: A-16-740689-B

RA 007435



293978-3-W 21

Proceeds, and disburse the same to Tenant, as reimbursement for the costs of the Restoration Work, from 
time to time, as the Restoration Work progresses (but not more frequently than monthly), subject, 
however, in all events, to the following conditions:

(a) Each request for payment shall be made on ten (10) days prior written 
notice to the Casualty Depositary and shall be accompanied by a certificate made by the architect, 
engineer or other third party professional supervising the Restoration Work stating (x) that the part of the 
Restoration Work which has been completed has been performed substantially and in material compliance 
with the approved Plans and Specifications therefor, (y) that the amount requested is required to 
reimburse Tenant for payments by Tenant to, or is due to, the contractors, subcontractors, materialmen, 
laborers, engineers, architects or other persons rendering services or materials for the Restoration Work 
(giving a brief description of such services and materials), and that, in the reasonable opinion of such 
party, when added to all amounts previously paid out by the Casualty Depositary does not exceed the 
value of the Restoration Work performed to the date of such certificate, and (z) whether or not, in the 
reasonable opinion of such party, the amount of the Net Casualty Insurance Proceeds remaining in the 
hands of the Casualty Depositary will be sufficient on completion of the Restoration Work to pay for the 
same in full (giving in such detail, as the Casualty Depository may reasonably require, an estimate of the 
costs of such completion).

(b) Each request shall be accompanied by waivers of lien for the work 
covered by the requisition immediately preceding the requisition in question reasonably satisfactory to the 
Casualty Depositary covering that part of the Restoration Work for which payment or reimbursement is 
being requested and by a search prepared by a title company or by other evidence reasonably satisfactory 
to the Casualty Depositary that there has not been filed with respect to the Premises any mechanics’ or 
other lien or instrument for the retention of title in respect of any part of the Restoration Work which has 
not been discharged of record.

(c) The request for any payment after the Restoration Work has been 
substantially completed shall be accompanied by a copy of any certificate or certificates required by 
Legal Requirements to permit the legal occupancy of the Premises.

(d) If, any time prior to completion of the Restoration Work, the Casualty 
Depository, in its reasonable judgment, shall determine that the Net Casualty Insurance Proceeds it is 
holding shall be insufficient to pay for the full completion of the Restoration Work, then Tenant shall pay 
the amount of such deficiency to the Casualty Depositary to be held and applied pursuant hereto along 
with the Net Casualty Insurance Proceeds or shall provide the Casualty Depositary with security for such 
payment acceptable to such Casualty Depositary.

G. If, during the last year of the Term hereof, fifty (50%) percent or more of the Premises is 
damaged or destroyed by Casualty (such Casualty, an “End of Term Casualty”), and prior to the End of 
Term Casualty Tenant shall not have exercised any available Renewal Option, then Tenant shall have the 
option, within fifteen (15) days of the occurrence of the End of Term Casualty, to terminate this Lease by 
a notice to Landlord (the “Casualty Termination Notice”) specifying such election pursuant hereto.  
Failure to timely deliver the Casualty Termination Notice shall be deemed an election by Tenant to 
perform all Restoration Work with respect to the End of Term Casualty in accordance with this Article.  If 
Tenant shall have timely delivered the Casualty Termination Notice, the Term shall cease and come to an 
end on the day that is thirty (30) days following the date of delivery of such notice.  Prior to the 
termination of this Lease pursuant to this Subsection:
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(a) Tenant shall deliver such documents as Landlord may reasonably require 
to ensure payment of the proceeds of the Policies of Casualty Insurance;

(b) Tenant shall pay to Landlord (or its designee) the amount of any 
deductible set forth in Tenant’s Casualty Insurance Policy; and

(c) Tenant shall be obligated to pay to Landlord all Base Rent, Additional 
Rent and other sums that would have been due and payable by Tenant under this Lease if the End of Term 
Casualty had not occurred and the term of this Lease would have expired as if it had not been terminated 
as aforesaid.

H. Notwithstanding anything to this Article to the contrary, if any Event of Default shall be 
continuing during any period that the Casualty Depositary is holding any insurance proceeds hereunder, 
then the Casualty Depositary shall not be required to release any such proceeds, and the Casualty 
Depositary shall have the right (but not the obligation) to apply the whole or any part of such proceeds to 
the cure or remedy of such Event of Default prior to paying over, holding and/or applying the same in 
accordance with the provisions hereof.

I. The provisions of this Article shall survive the expiration of sooner termination of this 
Lease.

11. CONDEMNATION.

A. Total Taking.    If at any time during the Term, all or substantially all of the Premises 
shall be taken for any public or quasi-public purpose by any lawful power or authority by the exercise of 
the right of condemnation or eminent domain or by agreement between Landlord, Tenant and those 
authorized to exercise such right, then the following provisions shall apply:.

(i) This Lease and the Term shall terminate and expire on the date of such taking 
and all Rent shall be apportioned and paid to the date of such taking.

(ii) The entire award for the taking of the Premises (without reduction therefrom for 
the value of any leasehold estate of Tenant hereunder or any value attributable to any Alterations made by 
Tenant) shall be paid either to Landlord or to a Mortgagee designed by Landlord for such purpose (in 
either event, the “Condemnation Depository”), in trust, and shall be retained or paid by such 
Condemnation Depository as follows:

(a) first, the Condemnation Depository shall pay the reasonable fees and 
expenses incurred in collecting the award; and

(b) second, the balance of such award (if any) shall be paid to Landlord 
(and/or to any Mortgagee designed by Landlord for such purpose).

(iii) The term “substantially all of the Premises” shall be deemed to mean such 
portions of the Premises, as when so taken, would in Landlord’s reasonable judgment leave remaining a 
balance of the Premises which (due either to the area so taken or the location of the part so taken in 
relation to the part not so taken) would not (assuming, to the extent feasible, the restoration of the portion 
of any existing improvements not taken and the construction of new improvements on any part of the 
Premises not taken), be capable of either (I) supporting Tenant’s business operations, or (II) producing a 
fair and reasonable return as a rental property.  
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(iv) Nothing contained in this Article shall be deemed to prevent Tenant from making 
a separate claim in any condemnation proceeding for the then value of Tenant’s personal property which 
have been taken, and moving expenses incurred as a result thereof, provided that such claim would not 
have the effect of reducing the amount of the award to which Landlord would otherwise be entitled.

B. Partial Taking.    If ant any time during the Term less than substantially all of the 
Premises shall be so taken or condemned, then the following provisions shall apply:.

(i) This Lease and the Term shall nevertheless continue, and there shall be no 
abatement, diminution or reduction in Base Rent, Additional Rent or any other charges required to be paid 
by Tenant pursuant to this Lease.

(ii) Tenant, whether or not any condemnation award is sufficient for such purposes, 
shall proceed diligently to restore the remaining parts of the Premises and the sidewalks and curbs 
adjacent thereto not so taken so that the same shall be a complete, rentable, self-contained architectural 
unit in good condition and repair (all such restoration work being herein called the “Condemnation 

Work”).  The provisions and requirements of Article 5 shall apply with respect to the Condemnation 
Work (and the same shall constitute Alterations).

(iii) The entire award for the taking of the applicable portion of the Premises shall be 
paid to a Condemnation Depository, in trust, and shall be paid by the Condemnation Depositary as 
follows:

(a) first, the Condemnation Depository shall pay the reasonable fees and 
expenses incurred in collecting the award;

(b) second, the balance of such award, up to the amount reasonably required 
to perform the Condemnation Work (as determined by a mutually agreeable architect), shall be made 
available to Tenant to perform the Condemnation Work, subject to and in accordance with the provisions 
hereof (such portion of the award being herein called the “Condemnation Work Proceeds”);

(c) third, the balance of such award shall be paid to Landlord (and/or any 
Mortgagees designated by Landlord for such purpose).

(iv) The Condemnation Work Proceeds shall be held and/or disbursed by the 
Condemnation Depository in accordance with the of this Subsection.  The term “Net Condemnation 

Work Proceeds” shall mean the proceeds of such award which are actually paid by the taking authority 
to the Condemnation Depository, less the reasonable and customary cost to the Condemnation Depositary 
and/or Landlord of holding and/or paying out such proceeds pursuant to the provisions hereof (including 
reasonable attorneys’ fees, costs and disbursements and, as applicable, the costs and expenses allocable to 
policing the requirements hereof, including costs and expenses incurred in inspecting the Condemnation 
Work and/or any Plans and Specifications therefor).  The Net Condemnation Work Proceeds shall be held 
and/or disbursed as follows:

(a) If the estimated cost of the Condemnation Work, as determined by a 
mutually agreeable architect, shall be $100,000.00 or less, then the Condemnation Depository shall pay 
the Net Condemnation Work proceeds to Tenant, and Tenant shall hold the same in trust to be applied 
toward the cost of Condemnation Work.
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(b)  If the estimated cost of the Condemnation Work, as reasonably 
determined by a mutually agreeable architect, shall exceed $100,000.00, then the Condemnation 
Depository shall disburse the Net Condemnation work Proceeds to Tenant, as reimbursement for the costs 
of the Condemnation Work, from time to time, as the Condemnation Work progresses (but not more 
frequently than monthly), subject, however, in all events, to the conditions set forth in Article 11F applied 
mutatis mutandis, to the Condemnation Work and the Condemnation Depositary.

C. Temporary Taking.    If the temporary use of the whole or any part of the Premises shall 
be taken at any time during the Term for any public or quasi-public purpose of any lawful power or 
authority by the exercise of the right of condemnation or eminent domain, or by agreement between 
Tenant and those authorized to exercise such right, Tenant shall give prompt notice thereof to Landlord. 
Tenant shall be entitled, except as hereinafter set forth, to receive that portion of the award or payment for 
such taking which represents compensation for the use and occupancy of the Premises, for the taking of 
Tenant’s property, and for the cost of any Condemnation Work required to be performed by Tenant 
pursuant hereto and for moving expenses.  Except as hereinafter set forth, this Lease shall be and remain 
unaffected by any such taking and Tenant and Landlord shall each continue to be responsible for all of its 
respective obligations hereunder insofar as such obligations are not affected by such taking and Tenant 
shall continue to pay in full and the Rent due hereunder.  If all of the Premises shall be taken and the 
period of temporary use or occupancy shall extend beyond the Expiration Date, this Lease shall terminate 
as of the date of such taking, and Landlord shall be entitled to the entire award which represents 
compensation for the use and occupancy of the Premises.  If less than all of the Premises shall be so taken 
and the period of temporary use or occupancy shall extend beyond the Expiration Date, that part of the 
award which represents compensation for the use and occupancy of the Premises (or a part hereof) shall 
be divided between Landlord and Tenant so that Tenant shall receive so much thereof as represents the 
period up to and including such Expiration Date (as same may have been extended or accelerated) and 
Landlord shall receive so much thereof as represents the period after such Expiration Date (as same may 
have been extended or accelerated)..

D. Award.    In any and all proceedings pursuant to which the Premises or any part hereof, or 
the temporary use of the whole or any part thereof, shall be so taken or condemned, Landlord and Tenant 
shall be entitled solely to the amounts, if any, payable to them pursuant to the provisions of this Article.  
In each such proceeding, Landlord and Tenant agree to execute any and all documents that may be 
required to facilitate collection of the award(s) in such proceeding..

E. No Defaults.    Notwithstanding anything herein to the contrary, if an Event of Default 
shall be continuing during any period that the Condemnation Depository is holding any proceeds of any 
condemnation award hereunder, then the Condemnation Depositary shall not be required to release any 
such proceeds, and the Condemnation Depositary shall have the right (but not the obligation) to apply the 
whole or any part of such proceeds to the cure or remedy of such default prior to paying over, holding 
and/or applying the same in accordance with the provisions hereof..

12. ASSIGNMENT AND SUBLETTING.

A. Right to Assign or Sublet.    Subject to the provisions hereof, Tenant shall have the right 
to assign this Lease or sublet the Premises, in whole or in part, without the consent of Landlord.  Any 
assignment or subletting shall not release Tenant of its obligations arising under this Lease.

B. Sublease Provisions.    With respect to each and every sublease or subletting authorized 
by Landlord under the provisions of this Lease, it is further agreed that:.
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(i) No subletting shall be for a term ending later than one (1) day prior to the 
Expiration Date of this Lease;

(ii) No subtenant shall take possession of the Premises or any part thereof, until an 
executed counterpart of such sublease has been delivered to Landlord;

(iii) Each sublease shall provide that it is subject and subordinate to this Lease and to 
the matters to which this Lease is or shall be subordinate, and that in the event of termination, re-entry or 
dispossession by Landlord under this Lease Landlord may, at its option, take over all of the right, title and 
interest of Tenant, as sublessor, under such sublease, and such subtenant shall, at Landlord’s option, 
attorn to Landlord pursuant to the then executory provisions of such sublease, except that Landlord shall 
not (a) be liable for any previous act or omission of Tenant under such sublease, (b) be subject to any 
counterclaim, offset or defense, not expressly provided in such sublease, which theretofore accrued to 
such subtenant against Tenant, or (c) be bound by any previous modification of such sublease or by any 
previous prepayment of more than one (1) month’s Rent.  The provisions of this Article shall be self-
operative and no further instrument shall be required to give effect to this provision.

(iv) If Landlord shall recover or come into possession of the Premises before the date 
herein fixed for the termination of this Lease, Landlord shall have the right, at its option, to take over any 
and all subleases or sublettings of the Premises or any part thereof made by Tenant and to succeed to all 
the rights of said subleases and sublettings or such of them as it may elect to take over.

(v) Every subletting hereunder is subject to the condition and by its acceptance of 
and entry into a sublease, each subtenant thereunder shall be deemed conclusively to have thereby agreed 
from and after the termination of this Lease or re-entry by Landlord hereunder of or if Landlord shall 
otherwise succeed to Tenant’s estate in the Premises, that such subtenant shall waive any right to 
surrender possession or to terminate the sublease and, at Landlord’s election, such subtenant shall be 
bound to Landlord for the balance of the term of such sublease and shall attorn to and recognize Landlord, 
as its landlord, under all of the then executory terms of such sublease, except that Landlord shall not (i) be 
liable for any previous act, omission or negligence of Tenant under such sublease, (ii) be subject to any 
counterclaim, defense or offset not expressly provided for in such sublease, which theretofore accrued to 
such subtenant against Tenant, (iii) be bound by any previous modification or amendment of such 
sublease or by any previous prepayment of more than one (1) month’s rent and Additional Rent which 
shall be payable as provided in the sublease, or (iv) be obligated to perform any work in the subleased 
space or to prepare it for occupancy beyond Landlord’s obligations under this Lease, and the subtenant 
shall execute and deliver to Landlord any instruments Landlord may reasonably request to evidence and 
confirm such attornment.

C. Assumption By Transferee; Liability of Tenant.    Any assignment or subletting shall be 
made only if, and shall not be effective until, the transferee shall execute, acknowledge and deliver to 
Landlord an agreement in form and substance reasonably satisfactory to Landlord whereby the transferee 
shall assume the obligations of this Lease on the part of Tenant to be performed or observed.  
Notwithstanding any assignment or subletting and/or acceptance of Rent by Landlord from any transferee, 
Tenant shall and will remain fully liable for the payment of the Rent due and to become due hereunder 
and for the performance of all the covenants, agreements, terms, provisions and conditions contained in 
this Lease on the part of Tenant to be performed and all acts and omissions of any transferee or anyone 
claiming under or through any transferee which shall be in violation of any of the obligations of this 
Lease shall be deemed to be a violation by Tenant.  The joint and several liability of Tenant and any 
immediate or remote successor in interest of Tenant and the due performance of the obligations of this 
Lease on Tenant’s part to be performed or observed shall not be discharged, released or impaired in any 
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respect by any agreement or stipulation made by Landlord extending the time, or modifying any of the 
obligations, of this Lease, or by any waiver or failure of Landlord to enforce any of the obligations of this 
Lease..

13. ACCESS TO PREMISES.    Landlord or Landlord’s agents shall have the right to enter the 
Premises at all reasonable times to examine the same, to show them to prospective purchasers, 
mortgagees or lessees of the Premises, and to make such repairs, alterations, improvements or additions 
which Landlord may elect to perform following Tenant’s failure to make repairs or perform any work 
which Tenant is obligated to perform under this Lease (which failure continues beyond applicable notice 
and cure periods), or for the purpose of complying with Legal Requirements and Landlord shall be 
allowed to take all material into and upon the Premises that may be required therefor without the same 
constituting an eviction or constructive eviction of Tenant in whole or in part and the Rent shall in nowise 
abate while said repairs, alterations, improvements or additions are being made, by reason of loss or 
interruption of business of Tenant, or otherwise.  During the one (1) year prior to the Expiration Date or 
the expiration of any renewal or extended term, Landlord may exhibit the Premises to prospective tenants 
thereof.  Except in the event of an emergency or where such entry is required pursuant to Legal 
Requirements, Landlord’s right of entry pursuant to this Article shall be exercised following reasonable 
advance notice to Tenant (which notice may be oral) and Landlord agrees that while exercising such right 
of entry or making such repairs, replacements or improvements, Landlord shall use reasonable efforts to 
minimize interference with the conduct of Tenant’s business, without however, the necessity of incurring 
any overtime or other additional expense.  If Tenant shall not be personally present to open and permit an 
entry into the Premises, at any time, when for any reason an entry therein shall be necessary or 
permissible, Landlord or Landlord’s agents may enter the same by a master key, or in the event of an 
emergency may forcibly enter the same, without rendering Landlord or such agents liable therefor (if 
during such entry Landlord or Landlord’s agents shall accord reasonable care to Tenant’s property), and 
without in any manner affecting the obligations and covenants of this Lease.  Landlord also shall have the 
right at any time, without the same constituting an actual or constructive eviction and without incurring 
any liability to Tenant therefor, to change the arrangement and/or location of entrances or passageways, 
doors and doorways, and corridors, elevators, stairs or other public parts of the Premises..

14. LANDLORD’S LIABILITY.    If the Premises shall be sold, leased or otherwise transferred, 
Landlord shall be relieved of all future obligations and liabilities hereunder and the transferee shall be 
deemed to have assumed and agreed to perform all such obligations of liabilities of Landlord under this 
Lease.  In the event of such sale, lease or transfer, Landlord shall also be relieved of all existing 
obligations and liabilities hereunder provided that the transferee assumes in writing such obligations.  
Neither the shareholders, directors or officers of Landlord, if Landlord is a corporation, nor the partners 
comprising Landlord (nor any of the shareholders, directors or officers of such partners), if Landlord is a 
partnership, nor any member of Landlord, if Landlord is a limited liability company (collectively, the 
“Landlord Entity Parties”), shall be liable for the performance of Landlord’s obligations under this 
Lease.  Tenant shall look solely to Landlord to enforce Landlord’s obligations hereunder and shall not 
seek any damages against any of the Landlord Entity Parties.  The liability of Landlord for Landlord’s 
obligations under this Lease shall not exceed and shall be limited to Landlord’s interest in the Premises 
and Tenant shall not look to any other property or assets of Landlord or the property or assets of any of 
the Landlord Entity Parties in seeking either to enforce Landlord’s obligations under this Lease or to 
satisfy a judgment for Landlord’s failure to perform such obligations..

15. DEFAULT.
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A. Events of Default.    This Lease and the term and estate hereby granted are subject to the 
limitations that upon the occurrence, at any time prior to or during the Term, of any one or more of the 
following events (referred to as “Events of Default”):.

(1) if Tenant shall default in the payment when due of any installment of 
Rent or in the payment when due of any Additional Rent, and such default shall continue for a period of 
ten (10) days after written notice thereof; or

(2) if Tenant shall default in the observance or performance of any term, 
covenant or condition of this Lease on Tenant’s part to be observed or performed (other than the 
covenants for the payment of Rent and Additional Rent) and Tenant shall fail to remedy such default 
within thirty (30) days after notice by Landlord to Tenant of such default, or if such default is of such a 
nature that it cannot be completely remedied within said period of thirty (30) days and Tenant shall not 
commence within said period of thirty (30) days, or shall not thereafter diligently prosecute to completion 
all steps necessary to remedy such default; or

(3) if the Premises shall become deserted or abandoned; or

(4) if Tenant shall fail to operate the Terminal (other than for casualty, 
condemnation, renovation, Unavoidable Delay or any other reason specifically contemplated by this 
Lease) for a period in excess of twenty (20) days; or

(5) if Tenant’s interest in this Lease shall devolve upon or pass to any 
person, whether by operation of law or otherwise, except as may be expressly permitted herein; or

(6) if Tenant shall file a voluntary petition in bankruptcy or insolvency, or 
shall be adjudicated a bankrupt or insolvent, or shall file any petition or answer seeking any 
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under 
the present or any future federal bankruptcy act or any other present or future applicable federal, state or 
other statute or law, or shall make an assignment for the benefit of creditors or shall seek or consent to or 
acquiesce in the appointment of any trustee, receiver or liquidator of Tenant or of all or any part of 
Tenant’s property; or

(7) if, within sixty (60) days after the commencement of any proceeding 
against Tenant, whether by the filing of a petition or otherwise, seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or any future federal 
bankruptcy act or any other present or future applicable federal, state or other statute or law, such 
proceeding shall not have been dismissed, or if, within sixty (60) days after the appointment of any 
trustee, receiver or liquidator of Tenant, or of all or any part of Tenant’s property, without the consent or 
acquiescence of Tenant, such appointment shall not have been vacated or otherwise discharged, or if any 
execution or attachment shall be issued against Tenant or any of Tenant’s property pursuant to which the 
Premises shall be taken or occupied or attempted to be taken or occupied;

then, in any of said cases, at any time prior to or during the Term, of any one or more of such 
Events of Default, Landlord, at any time thereafter, at Landlord’s option, may give to Tenant a seven (7) 
days’ notice of termination of this Lease and, in the event such notice is given, this Lease and the Term 
shall come to an end and expire (whether or not the Term shall have commenced) upon the expiration of 
said seven (7) days with the same effect as if the date of expiration of said seven (7) days were the 
Expiration Date, but Tenant shall remain liable for damages as provided in Article 16 hereof.
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B. Effect of Bankruptcy.    If, at any time, (i) Tenant shall be comprised of two (2) or more 
persons, or (ii) Tenant’s obligations under this Lease shall have been guaranteed by any person other than 
Tenant, o5 (iii) Tenant’s interest in this Lease shall have been assigned, the word “Tenant”, as used in 
clauses (6) and (7) of Subsection A of this Article, shall be deemed to mean any one or more of the 
persons primarily or secondarily liable for Tenant’s obligations under this Lease.  Any monies received 
by Landlord from or on behalf of Tenant during the pendency of any proceeding of the types referred to 
in said clauses (6) and (7) shall be deemed paid as compensation for the use and occupation of the 
Premises and the acceptance of any such compensation by Landlord shall not be deemed an acceptance of 
rent or a waiver on the part of Landlord of any rights under said Subsection A..

C. Conditional Limitation.    Nothing contained in this Article shall be deemed to require 
Landlord to give the notices herein provided for prior to the commencement of a summary proceeding for 
non-payment of rent or a plenary action for recovery of rent on account of any default in the payment of 
the same, it being intended that such notices are for the sole purpose of creating a conditional limitation 
hereunder pursuant to which this Lease shall terminate and if Tenant thereafter remains in possession 
after such termination if Tenant shall do so as a holdover tenant..

16. REMEDIES AND DAMAGES.

A. Landlord’s Remedies.

(1) If an Event of Default shall occur and be continuing, or if this Lease and the 
Term shall expire and come to an end as provided in Article 15:

(a) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Lease and the Term shall expire and come to an end, 
re-enter the Premises or any part thereof, either by summary proceedings, or by any other applicable 
action or proceeding, (without being liable to indictment, prosecution or damages therefor), and may 
repossess the Premises and dispossess Tenant and any other persons from the Premises and remove any 
and all of their property and effects from the Premises; and

(b) Landlord shall use commercially reasonable efforts to relet the whole or 
any part or parts of the Premises from time to time, either in the name of Landlord or otherwise, to such 
tenant or tenants, for such term or terms ending before, on or after the Expiration Date, at such rental or 
rentals and upon such other conditions, which may include concessions and free rent periods, as Landlord, 
in its sole discretion, may determine.  Landlord, at Landlord’s option, may make such repairs, 
replacements, alterations, additions, improvements, decorations and other physical changes in and to the 
Premises as Landlord, in its sole discretion, considers advisable or necessary in connection with any such 
reletting or proposed reletting, without relieving Tenant of any liability under this Lease or otherwise 
affecting any such liability.    Nothing contained herein shall be deemed to require or obligate Landlord to 
re-let the Premises (or any portion thereof) at a rental which is below the then fair market rental value for 
the Premises (or such portion) or on terms (including, without limitation, a rent abatement, construction 
reimbursement or other concession or incentive) which, in Landlord’s reasonable judgment, are not 
commercially reasonable, or to lease such space to a tenant which, in Landlord’s reasonable judgment, (i) 
is not in keeping with the then standards of the Project, (ii) proposes to use such space for purposes other 
than as a first-class inter-modal transportation terminal, (iii) is not a reputable person of good character or 
does not have sufficient financial worth considering the responsibilities involved, or (iv) is otherwise not 
commercially acceptable to Landlord.
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(2) Except as required by Legal Requirements or as expressly provided in this Lease, 
Tenant hereby waives the service of any notice of intention to re-enter or to institute legal proceedings to 
that end which may otherwise be required to be given under any present or future law.  Tenant, on its own 
behalf and on behalf of all persons claiming through or under Tenant, including all creditors, does further 
hereby waive any and all rights which Tenant and all such persons might otherwise have under any 
present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to restore the 
operation of this Lease, after (i) Tenant shall have been dispossessed by a judgment or by warrant of any 
court or judge, or (ii) any re-entry by Landlord, or (iii) any expiration or termination of this Lease and the 
Term, whether such dispossess, re-entry, expiration or termination shall be by operation of law or 
pursuant to the provisions of this Lease.  In the event of a breach or threatened breach by Tenant, or any 
persons claiming through or under Tenant, of any term, covenant or condition of this Lease on Tenant’s 
part to be observed or performed, Landlord shall have the right to enjoin such breach and the right to 
invoke any other remedy allowed by law or in equity as if re-entry, summary proceedings and other 
special remedies were not provided in this Lease for such breach.  The right to invoke the remedies 
hereinbefore set forth are cumulative and shall not preclude Landlord from invoking any other remedy 
allowed at law or in equity.

B. Damages.

(1) If this Lease and the Term shall expire and come to an end as provided in Article 
15, or by or under any summary proceeding or any other action or proceeding, or if Landlord shall re-
enter the Premises as provided in Subsection A of this Article, or by or under any summary proceeding or 
any other action or proceeding, then, in any of said events:

(a) Tenant shall pay to Landlord all Rent, Additional Rent and other charges 
payable under this Lease by Tenant to Landlord to the date upon which this Lease and the Term shall 
have been terminated and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be;

(b) Tenant also shall be liable for and shall pay to Landlord, as damages, any 
deficiency (referred to as “Deficiency”) between the Rent reserved in this Lease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Subsection A(1) of this Article for any 
part of such period (first deducting from the rents collected under any such reletting all of Landlord’s 
expenses in connection with the termination of this Lease, or Landlord’s reentry upon the Premises and 
with such reletting including, but not limited to, all repossession costs, brokerage commissions, legal 
expenses, attorneys’ fees and disbursements, alteration costs and other expenses of preparing the Premises 
for such reletting); any such Deficiency shall be paid in monthly installments by Tenant on the days 
specified in this Lease for payment of installments of Rent, Landlord shall be entitled to recover from 
Tenant each monthly Deficiency as the same shall arise, and no suit to collect the amount of the 
Deficiency for any month shall prejudice Landlord’s right to collect the Deficiency for any subsequent 
month by a similar proceeding; and

(c) whether or not Landlord shall have collected any monthly Deficiencies 
as aforesaid, Landlord shall be entitled to recover from Tenant, and Tenant shall pay to Landlord, on 
demand, in lieu of any further Deficiencies as and for liquidated and agreed final damages, a sum equal to 
the amount by which the Rent reserved in this Lease for the period which otherwise would have 
constituted the unexpired portion of the Term exceeds the then fair and reasonable rental value of the 
Premises for the same period (discounted to present value at the rate of four (4%) percent per annum), 
less the aggregate amount of Deficiencies theretofore collected by Landlord pursuant to the provisions of 
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Subsection B(1)(b) of this Article for the same period; if, before presentation of proof of such liquidated 
damages to any court, commission or tribunal, the Premises, or any part thereof, shall have been relet by 
Landlord for the period which otherwise would have constituted the unexpired portion of the Term, or 
any part thereof, the amount of rent reserved upon such reletting shall be deemed, prima facie, to be the 
fair and reasonable rental value for the part or the whole of the Premises so relet during the term of the 
reletting.

(2) If the Premises, or any part thereof, shall be relet together with other space in the 
Building, the rents collected or reserved under any such reletting and the expenses of any such reletting 
shall be equitably apportioned for the purposes of this Subsection B.  Tenant shall in no event be entitled 
to any rents collected or payable under any reletting, whether or not such rents shall exceed the Rent 
reserved in this Lease.  Solely for the purposes of this Article, the term “Rent” as used in Subsection B(1) 
of this Article shall mean the Rent in effect immediately prior to the date upon which this Lease and the 
Term shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as the 
case may be, adjusted to reflect any increase or decrease pursuant to the provisions of Article 3 hereof for 
the Comparison Year immediately preceding such event.  Nothing contained in Article 15 or this Article 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or rule of law, or of any sums or damages to which 
Landlord may be entitled in addition to the damages set forth in Subsection B(1) of this Article.

C. Legal Fees.

(i) In the event either Tenant or Landlord defaults in the performance of any of the 
terms, covenants, conditions, agreements or provisions contained in this Lease and Landlord or Tenant 
employs attorneys and brings suit in connection with the enforcement of this Lease or any provision 
hereof or the exercise of any of its remedies hereunder, then the prevailing party in any suit so instituted 
shall be promptly reimbursed by the other party for all reasonable attorneys’ fees so incurred.

(ii) Landlord’s and Tenant’s obligations under this Subsection C shall survive the 
expiration of the Term hereof or any earlier termination of this Lease.

17. FEES AND EXPENSES.

A. Curing Tenant’s Defaults.    If Tenant shall default in the observance or performance of 
any term or covenant on Tenant’s part to be observed or performed under or by virtue of any of the terms 
or provisions in any Article of this Lease, Landlord may immediately or at any time thereafter on ten (10) 
days’ notice perform the same for the account of Tenant, and if Landlord makes any expenditures or 
incurs any obligations for the payment of money in connection therewith including, but not limited to 
reasonable attorneys’ fees and disbursements in instituting, prosecuting or defending any action or 
proceeding, such sums paid or obligations incurred with interest and costs shall be deemed to be 
Additional Rent hereunder and shall be paid by Tenant to Landlord within ten (10) days of rendition of 
any bill or statement to Tenant therefor..

B. Late Charges.    If any installment of Base Rent or any Additional Rent shall not be paid 
within five (5) days after such installment shall have first become due, Tenant shall also pay to Landlord 
(a) an administrative late charge in the amount of three (3%) percent of the overdue amount, and (b) 
interest thereon at the Interest Rate from the due date until such installment of Base Rent or Additional 
Rent is fully paid.  Such administrative late charge and interest charge shall be due and payable as 
Additional Rent with the next monthly installment of Base Rent..
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18. NO REPRESENTATIONS BY LANDLORD.    Landlord or Landlord’s agents have made no 
representations or promises with respect to the Premises or any other matter related to this Lease and 
Tenant’s occupancy of the Premises, except as herein expressly set forth and no rights, easements or 
licenses are acquired by Tenant by implication or otherwise except as expressly set forth herein.  All 
references in this Lease to the consent or approval of Landlord shall be deemed to mean the written 
consent of Landlord or the written approval of Landlord and no consent or approval of Landlord shall be 
effective for any purpose unless such consent or approval is set forth in a written instrument executed by 
Landlord..

19. END OF TERM.

A. Surrender of Premises.    Upon the expiration or other termination of the Term, Tenant 
shall quit and surrender to Landlord the Premises, broom clean, in good order and condition, ordinary 
wear and tear and damage for which Tenant is not responsible under the terms of this Lease excepted, and 
Tenant may remove all of its property pursuant to Article 4.  Tenant’s obligation to observe or perform 
this covenant shall survive the expiration or sooner termination of the Term.  The parties recognize and 
agree that the damage to Landlord resulting from any failure by Tenant to timely surrender possession of 
the Premises as aforesaid will be substantial, will exceed the amount of the monthly installments of the 
Rent theretofore payable hereunder, and will be impossible to accurately measure.  Tenant therefore 
agrees that if possession of the Premises is not surrendered to Landlord within twenty-four (24) hours 
after the Expiration Date or sooner termination of the Term, in addition to any other rights or remedy 
Landlord may have hereunder or at law, Tenant shall pay to Landlord for each month and for each portion 
of any month during which Tenant holds over in the Premises after the Expiration Date or sooner 
termination of this Lease, a sum equal to the greater of (i) the then fair market rental value for the 
Premises as determined by Landlord, and (ii) two (2) times the aggregate of that portion of the Rent and 
the Additional Rent which was payable under this Lease during the last month of the Term.  Nothing 
herein contained shall be deemed to permit Tenant to retain possession of the Premises after the 
Expiration Date or sooner termination of this Lease and no acceptance by Landlord of payments from 
Tenant after the Expiration Date or sooner termination of the Term shall be deemed to be other than on 
account of the amount to be paid by Tenant in accordance with the provisions of this Article, which 
provisions shall survive the Expiration Date or sooner termination of this Lease..

B. Holdover by Tenant.    If Tenant shall hold-over or remain in possession of any portion of 
the Premises for a period of thirty (30) days beyond the Expiration Date of this Lease, notwithstanding the 
acceptance of any Rent and Additional Rent paid by Tenant pursuant to Subsection A of this Article, 
Tenant shall be subject not only to summary proceeding and all damages related thereto, but also to any 
damages arising out of lost opportunities (and/or new leases) by Landlord to re-let the Premises (or any 
part thereof).  All damages to Landlord by reason of such holding over by Tenant may be the subject of a 
separate action and need not be asserted by Landlord in any summary proceedings against Tenant..

20. QUIET ENJOYMENT.    Landlord covenants and agrees with Tenant that upon Tenant paying 
the Rent and Additional Rent and observing and performing all the terms, covenants and conditions, on 
Tenant’s part to be observed and performed, Tenant may peaceably and quietly enjoy the Premises 
subject, nevertheless, to the terms and conditions of this Lease and to all Mortgages with respect to which 
Tenant received an SNDA..

21. GAMING ACTIVITIES.
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A. Landlord shall have the exclusive right to operate any licensed gaming activities in the 
Premises, including installing and maintaining slot machines.  Tenant shall cooperate in good faith with 
Landlord in connection with the obtaining of any required Permits for gaming activities.

B. Upon Landlord’s request, Tenant shall provide Landlord with locations in the Terminal 
for up to five hundred (500) gaming machines (the “Gaming Machines”), which locations shall be 
accessible to the general public and shall be mutually selected by Landlord and Tenant.  Tenant shall not 
interfere with the access to, or visibility or operation of the Gaming Machines.  Landlord shall have the 
right, from time to time, to relocate any Gaming Machines to other locations in the Terminal, as mutually 
agreed by Landlord and Tenant.

C. Operation of the Gaming Machines shall be pursuant to the terms and conditions of the 
Gaming Machine License Agreement executed contemporaneously herewith, a copy of which is annexed 
hereto and made a part hereof as Exhibit 10.

D. The provisions of this Article are a material inducement for Landlord to execute and 
deliver this Lease.  Tenant acknowledges that Landlord may suffer irreparable harm by reason of a breach 
or threatened breach of this Article and, accordingly, any failure by Tenant to comply with the provisions 
hereof shall be deemed a material breach of this Lease, and in addition to all of the rights and remedies to 
which Landlord shall be entitled in accordance with the terms, covenants and conditions of this Lease or 
which are permitted by law, Landlord shall be entitled to enjoin the action, activity or inaction that gives 
rise to, or may give rise to, such breach or threatened breach by Tenant.

22. NO WAIVER.    No act or thing done by Landlord or Landlord’s agents during the Term shall be 
deemed an acceptance of a surrender of the Premises, and no agreement to accept such surrender shall be 
valid unless in writing signed by Landlord.  No employee of Landlord or of Landlord’s agents shall have 
any power to accept the keys of the Premises prior to the termination of this Lease.  The delivery of keys 
to any employee of Landlord or of Landlord’s agents shall not operate as a termination of this Lease or a 
surrender of the Premises.  The failure of either party to seek redress for violation of, or to insist upon the 
strict performance of, any covenant or condition of this Lease, shall not prevent a subsequent act, which 
would have originally constituted a violation, from having all force and effect of an original violation.  
The receipt by Landlord of Rent with knowledge of the breach of any covenant of this Lease shall not be 
deemed a waiver of such breach.  No provision of this Lease shall be deemed to have been waived by 
either party unless such waiver be in writing signed by such party.   No payment by Tenant or receipt by 
Landlord of a lesser amount than the monthly Rent herein stipulated shall be deemed to be other than on 
account of the earliest stipulated Rent, or as Landlord may elect to apply same, nor shall any endorsement 
or statement on any check or any letter accompanying any check or payment as Rent be deemed an accord 
and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right to 
recover the balance of such Rent or pursue any other remedy in this Lease provided.  This Lease contains 
the entire agreement between the parties and all prior negotiations and agreements are merged in this 
Lease.  Any executory agreement hereafter made shall be ineffective to change, modify, discharge or 
effect an abandonment of it in whole or in part unless such executory agreement is in writing and signed 
by the party against whom enforcement of the change, modification, discharge or abandonment is sought..

23. WAIVER OF TRIAL BY JURY; VENUE.

A. IT IS MUTUALLY AGREED BY AND BETWEEN LANDLORD AND TENANT 
THAT THEY SHALL AND THEY HEREBY DO WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO 
AGAINST THE OTHER ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY 
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CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, 
TENANT’S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM OF INJURY OR 
DAMAGE, OR FOR THE ENFORCEMENT OF ANY REMEDY UNDER ANY STATUTE, 
EMERGENCY OR OTHERWISE.  IT IS FURTHER MUTUALLY AGREED THAT IN THE EVENT 
LANDLORD COMMENCES ANY SUMMARY PROCEEDING (WHETHER FOR NONPAYMENT 
OF RENT OR BECAUSE TENANT CONTINUES IN POSSESSION OF THE PREMISES AFTER 
THE EXPIRATION OR TERMINATION OF THE TERM), TENANT WILL NOT INTERPOSE ANY 
COUNTERCLAIM (EXCEPT FOR MANDATORY OR COMPULSORY COUNTERCLAIMS) OF 
WHATEVER NATURE OR DESCRIPTION IN ANY SUCH PROCEEDING.

B. This Lease shall be construed in accordance with the laws of the State of Nevada 
(without regard to conflicts of laws provisions).  Landlord and Tenant each hereby irrevocably consents 
and submits to the jurisdiction of any federal, state, county or municipal court sitting in Clark County, 
State of Nevada in respect to any action or proceeding brought therein by either against the other 
concerning any matters arising out of or any way relating to this Lease or other landlord/tenant 
relationship between the parties.  The parties agree that any final judgment rendered against it in any such 
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law.

24. INABILITY TO PERFORM.

A. This Lease and the obligation of Tenant to pay Rent and Additional Rent hereunder and 
perform all of the other covenants and agreements hereunder on the part of Tenant to be performed shall 
in nowise be affected, impaired or excused because Landlord is unable to fulfill any of its obligations 
under this Lease expressly or impliedly to be performed by Landlord or because Landlord is unable to 
make, or is delayed in making any repairs, additions, alterations, improvements or decorations or is 
unable to supply or is delayed in supplying any equipment or fixtures if Landlord is prevented or delayed 
from so doing by reason of Unavoidable Delay.

B. In the event that Tenant is unable to fulfill any of its obligations under this Lease, other 
than the covenant to pay Rent, expressly or impliedly to be performed by Tenant, and Tenant is prevented 
or delayed from so doing by reason of Unavoidable Delay, then Tenant’s performance thereof shall be 
excused for the period of such Unavoidable Delay, provided that Tenant shall give Landlord written 
notice of the existence and nature of such Unavoidable Delay promptly upon discovering the same and 
shall thereafter regularly update Landlord with respect thereto.  Once any Unavoidable Delay is abated, 
Tenant shall perform its obligations with diligence, continuity and dispatch.

C. The term “Unavoidable Delay” shall mean any strikes or labor troubles or by accident or 
by any cause whatsoever reasonably beyond a party’s commercially reasonable control, including but not 
limited to, laws, governmental preemption in connection with a national emergency or by reason of any 
rule, order or regulation of any federal, state, county or municipal authority or any department or 
subdivision thereof or any government agency or by reason of the conditions of supply and demand which 
have been or are affected by war or other emergency.

25. BILLS AND NOTICES.    Except as otherwise expressly provided in this Lease, any bills, 
statements, notices, demands, requests or other communications given or required to be given under this 
Lease shall be deemed sufficiently given or rendered if in writing, sent postage prepaid, by registered or 
certified mail (return receipt requested), or via overnight courier, or by hand delivery addressed (a) to 
Tenant at Tenant’s Address for Notices, or (b) to Landlord at Landlord’s Address for Notices, or (c) to 
such other address as either Landlord or Tenant may designate as its new Address for Notices by notice 
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given to the others in accordance with the provisions of this Article.  Tenant hereby acknowledges and 
agrees that any such bill, statement, demand, notice, request or other communication may be given by 
Landlord’s agent on behalf of Landlord.  Any Landlord’s Statement, bill, notice or other communication 
by Landlord with respect to Rent may be given by regular mail and need not be sent to any party other 
than Tenant.  Any such bill, statement, demand, notice, request or other communication shall be deemed 
to have been rendered or given on the date when it shall have been mailed as provided in this Article..

26. SERVICES.

A. Tenant shall, at Tenant’s sole cost and expense, be responsible for supplying the Premises 
with electricity, heating, ventilating and air conditioning, water, natural gas, lighting, replacement for all 
lights, restroom supplies, telephone service, window washing, security service, janitor, pest control and 
disposal services (including, if applicable, hazardous and biological waste disposal), and such other 
services as Tenant determines to furnish to the Premises.  Landlord shall not be in default hereunder or be 
liable for any damage or loss directly or indirectly resulting from, nor shall the Base Rent or Additional 
Rent be abated or a constructive or other eviction be deemed to have occurred by reason of, the 
installation, use or interruption of use of any equipment in connection with the furnishing of any of the 
foregoing services, any failure to furnish or delay in furnishing any such services, whether such failure or 
delay is caused by accident or any condition beyond the control of Landlord or Tenant or by the making 
of repairs or improvements to the Premises, or any limitation, curtailment, rationing or restriction on use 
of water, electricity, gas or any form of energy serving the Premises, whether such results from 
mandatory governmental restriction or voluntary compliance with governmental guidelines.  Tenant shall 
pay the full cost of all of the foregoing services and all other utilities and services supplied to the 
Premises t the providers thereof, and Landlord shall have no obligation or liability with respect thereto.

27. SECURITY DEPOSIT.

A. Deposit of Security.  Tenant shall deposit with Landlord within three (3) business days 
after the expiration of Tenant’s Due Diligence Period, the Letter of Credit for the Security Deposit as 
security for the faithful performance and observance by Tenant of the terms, conditions and provisions of 
this Lease, including without limitation the surrender of possession of the Premises to Landlord herein 
provided..

B. Letter of Credit.    For the Security Deposit, Tenant shall deliver to Landlord a clean, 
irrevocable, non-documentary and unconditional letter of credit (the “Letter of Credit”) issued by and 
drawn upon any commercial bank (the “Issuing Bank”) with offices for banking purposes in either the 
City of Las Vegas or the City of New York and having a net worth of not less than One Hundred Million 
and 00/100 ($100,000,000.00) Dollars, which Letter of Credit shall (a) have a term of not less than one 
year, (b) be substantially in the form of Exhibit 11 attached hereto and otherwise in form and content 
reasonably satisfactory to Landlord, (c) be for the account of Landlord, (d) be in the amount of the 
Security Deposit, (e) be fully transferable by Landlord without any fees or charges therefor, (f) have an 
expiration date which is not earlier than sixty (60) days after the Expiration Date, and (g) provide that it 
shall be deemed automatically renewed, without amendment, for consecutive periods of one (1) year each 
thereafter during the term of this Lease, unless the Issuing Bank sends notice (the “Non-Renewal 

Notice”) to Landlord by certified mail, return receipt requested, not less than forty five (45) days next 
preceding the then expiration date of the Letter of Credit that it elects not to have such Letter of Credit 
renewed.  The Letter of Credit shall provide that Landlord shall have the right, exercisable upon receipt of 
the Non-Renewal Notice, by sight draft on the Issuing Bank, to receive the monies represented by the 
existing Letter of Credit and to hold such proceeds pursuant to the terms of this Article as a cash security 
pending the replacement of such Letter of Credit..
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C. Application of Security Deposit.    In the event that Tenant defaults beyond the giving of 
notice and the expiration of applicable grace periods in respect of any of the terms, provisions and 
conditions of this Lease, Landlord may apply or retain the whole or any part of any cash security held by 
Landlord or may notify the Issuing Bank and thereupon receive all the monies represented by the Letter 
of Credit and use, apply or retain the whole or any part of such proceeds, as the case may be, to the extent 
required for the payment of any Rent as to which Tenant is in default or for any sum which Landlord may 
expend or may be required to expend by reason of Tenant’s default under this Lease, including any 
damages or deficiency in the reletting of the Premises, whether such damages or deficiency accrue or 
accrues before or after summary proceedings or other reentry by Landlord.  If Landlord applies or retains 
any part of any cash security or proceeds of the Letter of Credit, as the case may be, Tenant, within ten 
(10) days after notice from Landlord and at Landlord’s option, shall deposit with Landlord the amount so 
applied or retained or increase the amount of the Letter of Credit or provide an additional or replacement 
Letter of Credit, so that Landlord shall have the full Security Deposit on hand at all times during the 
Term.  If Tenant shall fully and faithfully comply with all of the terms, provisions, covenants and 
conditions of this Lease, any cash security or the Letter of Credit, as the case may be, shall be promptly 
returned to Tenant after the Expiration Date and after delivery of the entire possession of the Premises to 
Landlord.  In the event of a sale of the Real Property or the Building, Landlord shall transfer any cash 
security or so much thereof as remains following a default by Tenant to the vendee and with respect to the 
Letter of Credit, within thirty (30) days of notice of such sale, Tenant, at Tenant’s sole cost and expense, 
shall arrange for the transfer of the Letter of Credit to the new landlord, as designated by Landlord in the 
foregoing notice or have the Letter of Credit reissued in the name of the new landlord and Landlord shall 
thereupon be released by Tenant from all liability for the return of such security.  Tenant agrees to look 
solely to the new landlord for the return of such cash security or Letter of Credit and it is agreed that the 
provisions hereof shall apply to every transfer or assignment made of the Security Deposit to a new 
landlord.  Tenant further covenants that, except in connection with a permitted assignment of this Lease, 
it will not assign or encumber or attempt to assign or encumber any monies or Letter of Credit deposited 
herein as security and that neither Landlord nor its successors or assigns shall be bound by any such 
assignment, encumbrance, attempted assignment or attempted encumbrance.

D. Reduction of Security Deposit.  [burn down terms to be discussed.].

28. ADDITIONAL DEFINITIONS.

A. The term “Tenant Party(ies)” shall mean and include Tenant and all of Tenant’s 
principals, officers, agents, contractors, servants, employees, subtenants, licensees, visitors and invitees.

B. The term “Landlord Party(ies)” shall mean and include Landlord and all of Landlord’s 
principals, officers, agents, contractors, servants, employees, subtenants, licensees, visitors and invitees.

C. The term “office” or “offices”, wherever used in this Lease, shall not be construed to 
mean premises used as a store or stores, for the sale or display, at any time, of goods, wares or 
merchandise, of any kind, or as a restaurant, shop, booth, bootblack or other stand, barber shop, or for 
other similar purposes or for manufacturing.

D. The words “reenter” and “reentry” as used in this Lease are not restricted to their 
technical legal meaning.

E. The term “business days” as used in this Lease shall exclude Saturdays, Sundays and all 
days observed by the State or Federal Government as legal holidays and union holidays for those unions 
that materially affect the delivery of services in the Building.
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F. The words “include”, “including” and “such as” shall each be construed as if followed 
by the phrase “without being limited to”.  The words “herein”, “hereof”, “hereby”, “hereunder” and 
words of similar import shall be construed to refer to this Lease as a whole and not to any particular 
Article or subdivision hereof unless expressly so stated.

G. The terms “substantial completion” or “substantially completed” or words of similar 
import shall mean that any construction work (including Alterations) has been substantially completed, it 
being agreed that any such work shall be deemed substantially complete notwithstanding the fact that 
minor or insubstantial details of construction or demolition and/or mechanical adjustment and/or 
decorative items remain to be performed, provided that any such unperformed work shall not materially 
interfere with Tenant’s use and occupancy of the Premises for the Permitted Uses.

H. The term “Interest Rate” shall mean one and one-half (1½%) percent per month, or the 
applicable maximum legal rate of interest, whichever is lower.

I. The term “Effective Date” shall mean the date of this Lease as set forth in the Lease 
Information Summary.

29. BROKER.    Landlord and Tenant each represent and warrant to the other that they have dealt 
with no brokers in connection with this Lease, and that insofar as either Landlord or Tenant knows no 
broker negotiated this Lease or is entitled to any commission in connection therewith.  Landlord and 
Tenant shall each indemnify and hold the other harmless from and against any and all claims for 
commission, fee or other compensation by any other person who shall claim to have dealt with either 
Landlord or Tenant in connection with this Lease and for any and all costs incurred by either Landlord or 
Tenant in connection with such claims, including, without limitation, reasonable attorneys’ fees and 
disbursements..

30. INDEMNITY.    Tenant shall not do or permit any act or thing to be done upon the Premises 
which may subject Landlord to any liability or responsibility for injury, damages to persons or property or 
to any liability by reason of any violation of Legal Requirement, but shall exercise such control over the 
Premises as to fully protect Landlord against any such liability.  Tenant agrees to indemnify and save 
harmless the Landlord Indemnitees from and against (a) all claims of whatever nature against arising from 
any act, omission or negligence of Tenant or any Tenant Party, (b) all claims arising from any accident, 
injury or damage whatsoever caused to any person or to the property of any person and occurring in or 
about the Premises from the date access to the Premises is given to Tenant or any Tenant Party (including 
during the performance of Landlord’s Work, if any), (c) all claims arising from any accident, injury or 
damage to any person, entity or property, occurring outside of the Premises but anywhere within or about 
the Real Property, where such accident, injury or damage results or is claimed to have resulted from an 
act or omission of Tenant or any Tenant Party, (d) any breach, violation or nonperformance of any 
covenant, condition or agreement in this Lease set forth and contained on the part of Tenant to be 
fulfilled, kept, observed and performed, (e) any misrepresentation made by Tenant hereunder, (f) any 
cooperation by Landlord with Tenant as contemplated by Article 4, (g) any violation by Tenant of the 
provisions of Subsection F of Article 4, and (h) any claim, loss or liability arising or claimed to arise from 
Tenant, or any Tenant Party causing or permitting any Hazardous Materials to be brought upon, kept or 
used in or about the Premises or the Real Property or any seepage, escape or release of such Hazardous 
Materials.  This indemnity and hold harmless agreement shall include indemnity from and against any and 
all liability, fines, suits, demands, costs and expenses of any kind or nature incurred in or in connection 
with any such claim or proceeding brought thereon, and the defense thereof, including all reasonable legal 
fees and expenses incurred in enforcing the provisions of this indemnity.  Tenant shall not be required to 
indemnify the Landlord Indemnitees and hold the Landlord Indemnitees harmless to the extent that it is 

Mitch0159098

40031-0042
Case No.: A-16-740689-B

RA 007451



293978-3-W 37

finally determined that the gross negligence or willful misconduct of a Landlord Indemnitee contributed 
to the loss or damage sustained by the person making the claim.  The term “Landlord Indemnitees” 
shall mean, collectively, Landlord, any Mortgagee, Landlord’s managing agent and their respective 
partners, members, managers, shareholder, offices, directors, employees and agents.

31. NET LEASE; NON-TERMINABILITY.

A. This is an absolutely net lease and the Base Rent, Additional Rent and all other sums 
payable hereunder by Tenant shall be paid without notice (except as expressly provided herein), demand, 
set-off, counterclaim, abatement, suspension, deduction or defense.  It is the intention of the parties hereto 
that the Base Rent shall be an absolutely net return to Landlord throughout the Term of this Lease.  In 
order that such Rent shall be absolutely net to Landlord, Tenant shall pay when due, and save Landlord 
harmless from and against, any and all costs, charges and expenses attributable to the Premises, including 
each fine, fee, penalty, charge (including governmental charges), assessments, sewer rent, Impositions, 
insurance premiums as may be required from time to time by Landlord or Mortgagee, utility expenses, 
carrying charges, costs, expenses and obligations of every kind and nature whatsoever, general and 
special, ordinary and extraordinary, foreseen and unforeseen, the payment for which Landlord or Tenant 
is, or shall become liable by reason of any rights or interest of Landlord or Tenant in, to or under the 
Premises or this Lease or in any manner relating to the ownership, leasing, operation, management, 
maintenance, repair, rebuilding use or occupation of the Premises, or of any portion thereof; provided, 
however, that nothing herein contained shall be construed as imposing upon Tenant any obligation to pay 
any income or franchise taxes based upon, measured by, or calculated with respect to net income or 
profits (but not including any franchise tax based upon gross receipts with respect to the Rent), 
inheritance, estate, succession, transfer or any similar taxes imposed on Landlord arising out of, or levied 
in connection with, this Lease or the Landlord’s right or interest in the Premises or the Rent.

B. This Lease shall not terminate, nor shall Tenant have any right to terminate this Lease, 
except as expressly provided in Article 11, nor shall Tenant be entitled to any abatement or reduction of 
Rent hereunder except as required by Article 11, nor shall the obligations of Tenant under this Lease be 
affected, by reason of (i) any damage to or destruction of all or any part of the Premises from whatever 
cause; (ii) subject to Article 11, the taking of the Premises or any portion thereof by condemnation, 
requisition or eminent domain proceedings; (iii) the prohibition, limitation or restriction of Tenant’s use 
of all or any part of the Premises, or any interference with such use; (iv) any eviction by paramount title 
or otherwise, (v) Tenant’s acquisition or ownership of all or any part of the Premises otherwise than as 
expressly provided herein; (vi) any default on the part of Landlord under this Lease, or under any other 
agreement to which Landlord and Tenant may be parties; or (vii) any other cause whether similar or 
dissimilar to the foregoing, any present or future law to the contrary notwithstanding.  It is the intention of 
the parties hereto that the obligations of Tenant hereunder shall be separate and independent covenants 
and agreements, that the Base Rent, the Additional Rent and all other sums payable by Tenant hereunder 
shall continue to be payable in all events and that the obligations of Tenant hereunder shall continue 
unaffected unless the requirement to pay or perform the same shall have been terminated pursuant to any 
express provision of this Lease.  Tenant agrees that Tenant will not be relieved of the obligations to pay 
the Base Rent or any Additional Rent in case of damage to or destruction of or condemnation (except as 
expressly provided in Article 11) of the Premises.

C. Tenant agrees that it will remain obligated under this Lease in accordance with its terms, 
and that it will not take any action to terminate, rescind or void this Lease, notwithstanding (i) the 
bankruptcy, insolvency, reorganization, composition, readjustment, liquidation, dissolution or winding-up 
or other proceeding affecting Landlord or its successor in interest, or (ii) any action with respect to this 
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Lease which may be taken by any trustee or receiver of Landlord or its successor in interest or by any 
court in any such proceeding.

D. Tenant waives all rights which may now or hereafter be conferred by law (i) to quit, 
terminate or surrender this Lease or the Premises or any part thereof, or (ii) to any abatement, suspension, 
deferment or reduction of the Base Rent, Additional Rent or any other sums payable under this Lease, 
except as otherwise expressly provided herein.

32. MISCELLANEOUS.

A. No Offer.    This Lease is offered for signature by Tenant and it is understood that this 
Lease shall not be binding upon Landlord unless and until Landlord shall have executed and delivered a 
fully executed copy of this Lease to Tenant..

B. Signatories.    If more than one person executes this Lease as Tenant, each of them 
understands and hereby agrees that the obligations of each of them under this Lease are and shall be joint 
and several, that the term “Tenant” as used in this Lease shall mean and include each of them jointly and 
severally and that the act of or notice from, or notice or refund to, or the signature of, any one or more of 
them, with respect to the tenancy and/or this Lease, including, but not limited to, any renewal, extension, 
expiration, termination or modification of this Lease, shall be binding upon each and all of the persons 
executing this Lease as Tenant with the same force and effect as if each and all of them had so acted or so 
given or received such notice or refund or so signed..

C. Authority.

(i) Each individual executing this Lease on behalf of Tenant hereby represents and 
warrants that Tenant is a duly formed and validly existing entity in the State of Nevada and that Tenant 
has full right and authority to execute and deliver this Lease and that each person signing on behalf of 
Tenant is authorized to do so.

(ii) Each individual executing this Lease on behalf of Landlord hereby represents and 
warrants that Landlord is a duly formed and validly existing entity qualified to do business in the State of 
Nevada and that Landlord has full right and authority to execute and deliver this Lease and that each 
person signing on behalf of Landlord is authorized to do so.

D. Consents and Approvals.    Wherever in this Lease Landlord’s consent or approval is 
required, if Landlord shall delay or refuse such consent or approval, Tenant in no event shall be entitled to 
make, nor shall Tenant make, any claim, and Tenant hereby waives any claim for money damages (nor 
shall Tenant claim any money damages by way of set-off, counterclaim or defense) based upon any claim 
or assertion by Tenant that Landlord unreasonably withheld or unreasonably delayed its consent or 
approval.  Tenant’s sole remedy shall be an action or proceeding to enforce any such provision, for 
specific performance, injunction or declaratory judgment..

E. Memorandum of Lease.  Concurrently with the execution of this Lease, Landlord and 
Tenant shall execute, acknowledge and deliver a Memorandum of Lease in the form annexed hereto and 
made a part hereof as Exhibit 12.  Tenant may have such Memorandum of Lease recorded with the 
Recorder of Deeds of Clark County, Nevada, at Tenant’s expense.

F. Confidentiality.    Landlord and Tenant acknowledge that the terms and conditions of this 
Lease are to remain confidential, and may not be disclosed to anyone other than their respective 
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employees, consultants, lenders, attorneys, accountants or similar professional advisors, by any manner or 
means, directly or indirectly, without the other’s prior written consent, unless required by law or court 
order, by any manner or means, directly or indirectly, without the other party’s written consent.  The 
consent by either party to any disclosures shall not be deemed to be a waiver on the part of such party of 
any prohibition against any future disclosure..

G. Captions.    The captions are inserted only as a matter of convenience and for reference 
and in no way define, limit or describe the scope of this Lease nor the intent of any provision thereof..

H. Parties Bound.    The covenants, conditions and agreements contained in this Lease shall 
bind and inure to the benefit of Landlord and Tenant and their respective heirs, distributees, executors, 
administrators, successors, and, except as otherwise provided in this Lease, their assigns..

IN WITNESS WHEREOF, Landlord and Tenant have respectively executed this Lease as of the 
day and year first above written.

LAS VEGAS LAND PARTNERS, LLC, Landlord

By: ________________________________
Name:
Title:

REGIONAL TRANSPORTATION COMMISSION OF 
SOUTHERN NEVADA, Tenant

By: ________________________________
Name:
Title:
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EXHIBIT 1

LEGAL DESCRIPTION
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EXHIBIT 2

REAL PROPERTY
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EXHIBIT 3

PROJECT
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EXHIBIT 4

PREMISES PROHIBITED USES
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EXHIBIT 5

FORM OF COMMENCEMENT DATE AGREEMENT

COMMENCEMENT DATE AGREEMENT

THIS AGREEMENT made this _____ day of __________________, 200__, by and between 
LAS VEGAS LAND PARTNERS, LLC (“Landlord”) and REGIONAL TRANSPORTATION 
COMMISSION OF SOUTHERN NEVADA (“Tenant”).

W I T N E S S E T H:

WHEREAS, Landlord and Tenant have entered into that certain Lease dated ____________, 
2006 (the “Lease”) for the Premises at the _____________; and

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of 
the Term of the Lease.

NOW, THEREFORE, in consideration of the Premises as described in the Lease and the 
covenants set forth therein, Landlord and Tenant agree as follows:

1. The Term of the Lease commenced on ______________________.

2. The initial term of the Lease shall expire on ________________________.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written.

LANDLORD:

LAS VEGAS LAND PARTNERS, LLC

By: ________________________________
Name:
Title:

TENANT:

REGIONAL TRANSPORTATION COMMISSION OF 
SOUTHERN NEVADA

By: ________________________________
Name:
Title:
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EXHIBIT 6

PERMITTED EXCEPTIONS
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EXHIBIT 7

Title Policy Special Endorsements
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EXHIBIT 8

DETERMINATION OF FAIR MARKET RENT

A. On a date that is not less than six (6) months prior to the expiration of Lease Year 20, as 
the case may be, Landlord shall send a notice (the “Landlord’s Notice”) to Tenant of Landlord’s 
estimate of the fair market Base Rent for the Premises for its highest and best use and taking into account 
all relevant factors (the “Fair Market Rent”) for Lease Year 21 (the “Landlord’s Estimate”).  If Tenant 
does not object to the Landlord’s Estimate by written notice to Landlord within thirty (30) days following 
Landlord’s Notice, then Tenant shall be deemed to have accepted Landlord’s Estimate and such amount 
shall be deemed to be the Fair Market Rent.  If Tenant objects to Landlord’s Estimate within the required 
thirty (30) day period, Landlord and Tenant shall attempt to agree upon the Fair Market Rent.  In the 
event that by the date that is four (4) months prior to the expiration of Lease Year 20, Landlord and 
Tenant shall not have agreed upon the Fair Market Rent, such dispute shall be submitted to arbitration in 
accordance with the provisions of Subsection D below, and the arbitrators shall determine the Fair Market 
Rent.

B. If upon the commencement of Lease Year 21, the Fair Market Rent shall not have been 
determined, Tenant shall, effective as of the commencement of Lease Year 21, pay as Base Rent the 
amount estimated by Landlord as the appropriate Base Rent for the Premises as set forth in Landlord’s 
Notice, subject to adjustment upon determination of such Base Rent.  Upon the determination of such 
Base Rent, Tenant shall promptly pay to Landlord any underpayment of Base Rent by Tenant since the 
beginning of Lease Year 21.  In the event of any overpayment of such Base Rent by Tenant since the 
beginning of Lease Year 21, Tenant shall receive a credit against the Base Rent next due under this Lease 
in the amount of such overpayment.

C. Nothing contained herein shall affect Tenant’s obligation to pay Additional Rent under 
this Lease, and the Tax Payment and the CPI Increase shall remain unchanged and Tenant shall pay 
Additional Rent in accordance with the provisions of this Lease.  In determining the Fair Market Rent, the 
amount of additional rent then being paid by Tenant shall be taken into account.

D. This Subsection shall apply only to the determination of Fair Market Rent and shall not 
be deemed to apply to any other determination or dispute arising out of this Lease.

(1) In determining the Fair Market Rent by arbitration, the following procedures 
shall apply:

(a) The party invoking the arbitration procedure shall give a notice (the 
“Arbitration Notice”) to the other party, stating that the party sending the Arbitration Notice desires to 
meet within ten (10) days to attempt to agree on a single arbitrator to determine the matter in dispute (the 
“Arbitrator”).  If Landlord and Tenant have not agreed on the Arbitrator within twenty (20) days after 
the giving of the Arbitration Notice, then either Landlord or Tenant, on behalf of both, may apply to the 
local office of the American Arbitration Association or any organization which is the successor thereof 
(the “AAA”) for appointment of the Arbitrator, or, if the AAA shall not then exist or shall fail, refuse or 
be unable to act such that the Arbitrator is not appointed by the AAA within thirty (30) days after 
application therefor, then either party may apply to the appropriate court having jurisdiction over the 
matter (the “Court”) for the appointment of the Arbitrator and the other party shall not raise any question 
as to the Court’s full power and jurisdiction to entertain the application and make the appointment.  The 

Mitch0159109

40031-0053
Case No.: A-16-740689-B

RA 007462



293978-3-W

date on which the Arbitrator is appointed, by the agreement of the parties, by appointment by the AAA or 
by appointment by the Court, is referred to herein as the “Appointment Date”.  If any Arbitrator 
appointed hereunder shall be unwilling or unable, for any reason, to serve, or to continue to serve, a 
replacement arbitrator shall be appointed in the same manner as the original Arbitrator.

(b) The arbitration shall be conducted in accordance with the then prevailing 
commercial arbitration rules of the AAA, modified as follows:

(2) The Arbitrator shall be disinterested and impartial, shall not be affiliated with 
Landlord or Tenant and shall be an MAI appraiser with at least ten (10) years’ experience in the 
determination of fair market rentals for commercial properties located in Las Vegas, Nevada.

(3) Before hearing any testimony or receiving any evidence, the Arbitrator shall be 
sworn to hear and decide the controversy faithfully and fairly by an officer authorized to administer an 
oath and a written copy thereof shall be delivered to Landlord and Tenant.

(4) Within thirty (30) days after the Appointment Date, Landlord and Tenant shall 
deliver to the Arbitrator a copy of their respective written determinations of the Fair Market Rent (each, a 
“Determination”), together with such affidavits, appraisals, reports and other written evidence relating 
thereto as the submitting party deems appropriate.  After the submission of the Determination, the 
submitting party may not make any additions to or deletions from, or otherwise change, the 
Determination or the affidavits, appraisals, reports and other written evidence delivered therewith.  If 
either party fails to so deliver its Determination within such time period, time being of the essence with 
respect thereto, such party shall be deemed to have irrevocably waived its right to deliver a Determination 
and the Arbitrator shall accept the Determination of the submitting party.  If each party submits a 
Determination within the thirty (30) day period described above, the Arbitrator shall, promptly after its 
receipt of the second Determination, deliver a copy of each party’s Determination to the other party.

(5) If the matter in dispute has not been determined pursuant to subparagraph (c) 
above, then not less than three (3) days nor more than fifteen (15) days after the earlier to occur of (A) the 
expiration of the thirty (30) day period provided for in subparagraph (c) above, or (B) the Arbitrator’s 
receipt of both of the Determinations from the parties, THE ARBITRATOR SHALL BE INSTRUCTED, 
AND SHALL BE EMPOWERED ONLY, TO SELECT AS THE RESOLUTION TO THE DISPUTE 
THAT ONE OF THE DETERMINATIONS WHICH THE ARBITRATOR BELIEVES IS THE MORE 
ACCURATE DETERMINATION OF SUCH AMOUNT.  Without limiting the generality of the 
foregoing, in rendering his or her decision, the Arbitrator shall not add to, subtract from or otherwise 
modify the provisions of this Lease or either of the Determinations.

(6) The Arbitrator shall render his or her determination as to the selection of a 
Determination in a signed and acknowledged written instrument which sets forth the rationale for the 
conclusion reached with respect to such determination, original counterparts of which shall be sent 
simultaneously to Landlord and Tenant, within ten (10) days after his or her determination of the dispute.

(a) Each party shall pay its own fees and expenses relating to the arbitration.  
Each party shall pay one half (½) of the fees and expenses of the AAA and of the Arbitrator.
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EXHIBIT 9

SNDA
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EXHIBIT 10

GAMING MACHINE LICENSE AGREEMENT
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EXHIBIT 11

FORM OF LETTER OF CREDIT

ISSUE DATE: _________
L/C NO.: _________

APPLICANT:
************** DIRECT ************** [Tenant]

LAS VEGAS LAND PARTNERS, LLC AMOUNT: USD     $_____________
c/o Mitchell Holdings
20 West 55th Street
New York, New York 10019

LADIES AND GENTLEMEN:

We hereby establish our irrevocable standby letter of credit no. __________ in your favor for an 
aggregate amount not to exceed the amount indicated above, expiring at our counters in Las Vegas/New 
York with our close of business on _________________.

This letter of credit is available with the ___________________Bank, Las Vegas/New York against 
presentation of your draft at sight drawn on the _____________ Bank, Las Vegas/New York.

It is a condition of this irrevocable letter of credit that it shall be automatically extended without 
amendment for additional one year periods from the present or each future expiration date, unless at least 
45 days prior to such date we send you notice in writing by registered mail at the above address, that we 
elect not to renew this letter of credit for such additional period.  However in no event shall this letter of 
credit be extended beyond the final expiration date of ______________.  Upon such notice to you, you 
may draw drafts on us at sight for an amount not to exceed the balance remaining in this letter of credit 
within the then applicable expiration date, accompanied by your dated statement purportedly signed by 
one of your officials reading: “the amount of this drawing USD ____________ under the 
_____________________ Bank letter of credit number _______________ represents funds due us as we 
have received notice from the ____________- Bank of its decision not to extend letter of credit number 
________ for an additional year, and the obligation remains outstanding.”  We will not notify Applicant 
or any other third party with respect to communications, or inquiries of Beneficiary, including the 
presentation of the Letter of Credit for payment or any attempt to draw against the Letter of Credit, until 
after the Letter of Credit has been paid in accordance with the terms hereof.

This letter of credit is transferable in its entirety (but not in part) and the _____________ Bank only is 
authorized to act as the transferring bank.

We shall not recognize any transfer of this letter of credit until this original letter of credit together with 
any amendments and a signed and completed transfer form satisfactory to us is received by us.

Transfer charges are for the applicant’s account.  Forms are attached.  [Please obtain forms from the 
Bank].
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The correctness of the signature and title of the person signing the transfer forms must be verified by your 
bank.

In case of any transfer under this letter of credit, the draft and any required statement must be executed by 
the transferee.

This letter of credit may not be transferred to any person with which U.S. persons are prohibited from 
doing business under U.S. foreign assets control regulations or other applicable U.S. laws and regulations.

All drafts must indicate: “Drawn under the __________ Bank, New York letter of credit no. 
___________ dated _____________.”

The original letter of credit and all sight drafts must be presented for drawing.

Except as otherwise expressly stated herein, this letter of credit is subject to the Uniform Customs and 
Practice for documentary credits, 1993 Revision, ICC Publication No. 500.
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EXHIBIT 12

MEMORANDUM OF LEASE
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CONTINUING UNLIMITED GUARANTY 

THIS CONTINUING UNLIMITED GUARANTY (the “Guaranty”) is made and entered 

ine as of December 20, 2006, by DAVID J. MITCHELL, a mamed individual residing in the State 

{ New York, and BARNET L. LIBERMAN, a married individual residing in the State of New 

Fors and LAS VEGAS LAND PARTNERS LLC a Delaware limited hability company 
(collectively, “Guaramtc::")}. joindy and severally. unconditionally, urevocably and absolutely to 
HEARTLAND BANK, a federal savings bank (“Lender”). 

RECITALS 

1 OA, Lender has made a non-revolving loan to Zoe Property, LLC, a Delaware limited 

liabiliry company (“Borrower”), in the original principal amount of Seven Million One Hundred 

Thousand and No/100 Dollars ($7,100,000.00) (the “Loan”). 

OB The Loan is evidenced and secured by and made pursuant to certain loan documents, 

including, but not limited to: (i) a Promissory Note dated of even date herewith in the onginal 
principal amount of $5,400,000.00 executed by Borrower and payable to the order of Lender (as the 
same may be amended, supplemented or otherwise modified from tume to time, including any other 

instruments executed and delivered in renewal, extension, rearrangement or otherwise in 
replacement thereof, the “First Note”); (1) a Promissory Note dated of even date herewith in the 

onginal principal amount of $1,700,000.00 executed by Borrower and payable to the order of Lender 
(as the same may be amended, supplemented or otherwise modified from tume to time, including 

anv other instruments executed and delivered in renewal, extension, rearrangement or otherwise in 

replacement thereof, the “Second Note”, and, together with the First Note, the ‘Notes’ ) and (itt) a 
reed of Trost, Securty Agreement and Fixture Filing With Assignment of Rents, Proceeds and 

Agreements dated of even date herewith from Borrower, as grantor, for the benefit of Lender and 
intended to be recorded forthwith in the records of the Recorder of Deeds of Clark County, Nevada 

(as the same may be amended, supplemented or otherwise modified from time to time, including 

any other instruments executed and delivered in renewal, extension, rearrangement or otherwise in 
replacement thereof, the “Deed of Trust”) against and encumbering certain real property and 
improvemens located at 400 S. 1" St. 15 Lewis Ave. and 401 S. Main St.. Las Vegzs. Nevad: (rhe 

“Mortgaged Property”), which is legally described in Exhibit A to the Deed of Trust. The Notes, 
Deed of Trust, and the other documents executed and delivered in connection with the Loan are 

collectively referred to herein as the “Loen Dacumente”. 

C. Guarantors own a substantial portion of Borrower, directly or indirectly, and will 

derive benefit from the Loan. 

D. As a condition to making the Loan, Lender has required that Guarantors execute and 

deliver this Guaranty. In order to induce Lender 0 oak “the L oan. mobke cad sete 
te Tos meurpesas. hove aeceerite 

NOW, THEREFORE, in consideration of the recitals and other good and valuable 

consideration, the receipt and sufficiency of which is hereby acknowledged, Guarantors hereby 

joinuy and severally covenant and agree with Lender as follows: 
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1. Defined Terms. Unless otherwise defined herein, all capitalized terms used 

herein shall have the meanings ascnbed to such terms in either of the Notes. The term 

“Guarantors” as used herein refers to the undersigned, their respective heirs, legal representatives, 

successors and assigns and shall be read in the singular where the context otherwise requires. 

2. Guaranty of Payment. Each Guarantor hereby irrevocably, unconditionally 

and absolutely to Lender the due and prompt payment, and not just the collectability, of 
e principal of, and interest, fees and late charges of all indebtedness now or hereafter owing by 

Borrower to Lender including but not limited to under one or both of the Notes when due, whether 
at matunty, by acceleration or otherwise all at the times and places and at the rates described in, and 

otherwise according to the terms of the Loan Documents, whether now existing or hereafter created 

or arising (the payment of the items set forth in this Section 2 is referred to herein as the 

“Guaranteed Debt”). 

3, Payments by Guarantors. Notwithstanding any‘ other provision of this 

Guaranty or any of the Loan Documents, only payments which Guarantors (or any of them) make 

to Lender which are in the form of (i) interest payments on the Loan, (ii) principal repayments of the 

Loan, (iii) the payment of fees, late charges or other indebtedness, if any, related to the Loan, or 

(iv) the payment of costs and expenses incurred by Lender (including reasonable attorneys’ fees) in 

enforcing this Guaranty, shall constitute payments made pursuant to the terms of this Guaranty. It 

is expressly understood that any amounts disbursed, expended or otherwise paid by Guarantors {or 
any of them) to any party other than Lender, regardless of whether such amounts relate in any wav 

10 the Loan or are for the benefit of the Mortgaged Property, shall not constitute amounts paid by 

Guarantors (or any of them) pursuant to the terms of this Guaranty and shall not reduce the amount 
which Lender may collect from Guarantors (or anv of them) pursuant to the terms of this Guaranty. 

4. Promise to Pay. In the event Borrower shall at any time fail to pay Lender 

any principal of or interest on or other sums constituting any Guaranteed Debt when due, whether 

by acceleration or otherwise, Guarantors promise to pay such amount to Lender forthwith, together 

with all collection costs and expenses, including, without limitation, reasonable attomeys’ fees, court 

costs and all other btigation expenses (including but not limited to expert witness fees, exhibit 

nreparation, and ccumer, postage, communication and document copying expences). Any cum 

required to be paid by Guarantors to Lender pursuant to this Guaranty shall bear interest from the 
date such sum becomes due until paid at a per annum rate equal to the Default Rate (as defined in 
er] of the e Nares 

5, Authorization to Apply Assets to Guaranteed Debt. Each Guarantor hereby 

authorizes Lender, following the occurrence of an Event of Default which has not been cured 

within the applicable grace peniod, without demand or notice, to apply any property, balances, 

credits, accounts or moneys of Guarantors then in the possession of Lender, or standing to the 

cred of Guarantors, to the pavrmerm of such Guaranteed Dele. 

6. La eb (Gueramor bereb “S$ Lender 

from tune to ume vo of Guarantors anc worn such ten 

aS Lencer3 yw anv ccem Ww hour ailectis this Guaranty: 

(a) release any maker, surety or other person liable for payment of all or 

anv part of the Guaranteed Debt: 
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4.4 

(b) make any agreement extending or otherwise altering the time for or 

terms of payment of all or any part of the Guaranteed Debt; 

(c) modify, waive, compromise, release, subordinate, resort to, exercise 

cr refrain from exercising anv nght Lender may have hereunder. under the either of the 
Notes or any other Loan Document given for the Guaranteed Debt; 

(d} accept additional secunty or guarantees of any kind; 

e endorse, transfer or assign either of the Notes and any other Loan 
oD / 

Documents to any other party; 

(f) accept from Borrower or any other party partial payment or 

payments on account of the Guaranteed Debt; 

(g) from time to time hereafter further loan monies or give or extend 

credit to or for the benefit of any Guarantor and his respective Affiliates; or 

(h) . release, settle or compromise any claim of Lender against Borrower, 

or against any other person, firm or corporation whose obligation is held by Lender as 

collateral security for the Guaranteed Debt. 

7. Waivers. Each Guarantor hereby unconditionally and absolutely waives: 

t 

(a) any obligation on the part of Lender to protect, secure or insure any 

of the security given for the payment of the Guaranteed Debt; 

(b) any defense rélated to the validity or unenforceability of the 

Guaranteed Debt; 

(c) any defense related to the release of any of the security given for the 

payment of either of the Notes; 

(d) __ notice of acceptance of this Guaranty by Lender; 

(e\ revee of presentmem:. demand for payment. notice of mon eater 

(f) notice of any defaults. under either of the Notes or in the 

performance of any of the covenants and agreements contained therein or in any other Loan 

Document given as secunty for either of the Notes; 

Dy soe : : a 

foo my Be ee gt eae | 

tas ro a EAT) us fe 

part or HGirower, whether Conlamed wi cuer OF ine INOS CY 

(h) anv defense related to the ransfer or sale by Borrower of amy 

given for the Guaranteed Debt or the diminution in value thereof; 

oS) 
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(i) any defense related to any failure, neglect or omission on the part of 

Lender to realize or protect the Guaranteed Debt or any security given therefor; 

any nght to insist that Lender prosecute collection of either of the 

Notes or reson to amv instrument or securttv given to secure the Guaranteed Debt or to 

proceed | against Borrower or any other guarantor or surety prior to enforcing this Guaranty; 
provided, ‘however, at its sole discretion Lender may anv in a separate action or an action 
pursuant to this Guaranty pursue its remedies agaist Borrower or any other guarantor or 

surety, without affecting its nghts under this Guaranty; 

(k) notice to Guarantors of the existence of the Loan or the extending to 

Borrower of a portion of the Guaranteed Debt; 

(I) any night to insist Lender disburse the full principal amount of either 

of the Notes to Borrower or the order, method, manner or amounts disbursed under such 

Note; and 

(m) the provisions of Nevada Revised Statute 40.495 and Nevada Revised 

Statute 40.430. 

8. Additional Agreements and Waivers. Without limiting the generality of the 

foregoing, Guarantors will not assert against Lender any defense of waiver release, discharge in 

bankruptcy, statute of limutations, res judicata, statute of frauds, anti-deficiency statute, fraud, ultra 
vires acis, usury, illegality or unenforceability which may be available to Borrower in respect cf exher 
of the Notes or any other Loan Documemt, or any setoff avaleble against Lender to Borrower 

whether or not en account cf a related trarsacuion, and each Guarantor expressly agrees that 

Guarantors shall be and remain liable for any deficiency remaining after foreclosure of any mortgage 
or secunity interest securing either oft the Notes, notwithstanding provisions of law that may prevent 
Lender from enforcing such deficiency. against Borrower. The liability of Guarantors shall not be 
affected or impaired by any voluntary or involuntary dissolution, sale or other disposition of all or 

substantially all the assets, marshaling of assets and liabilities, receivership, insolvency, bankruptcy, 
assignment for the benefit of creditors, reorganization, zrrangement, composition or readjustment 

of, or other similar event or proceeding affecting Borrower or any of their assets and that upon the 
institution of any of the above actions, at Lender's sole discretion and without notice thereof or 

demand | therefor. earch Guarantor’s obligations shall become due and pavable end enfere cable 
et torres 4 oe wee tb Shy es 36 (her Chae 7 sant - I 4 LS Wold? 4 4 ode a NUT oa 

further agrees that no act or thing "except for payment i in full which but for this provision might o or 
could in law or in equity act as a “release of the liabilities of Guarantors (or any of them) hereunder 
shall in any way affect or impair this Guaranty and each Guarantor agrees that this shall be a 

continuing, absolute and unconditional guaranty and shall be in full force and effect until the 

Guaranteed Debt has heer paid in full. 

- 

ire Cy ber fiat ln 

‘ce and effect wiihe 

shell nut be i nip sed or alfecied by any co: the followin ig: 
/ 

(a) the genuineness, validity, regulanty or enforceability of, or anv 

amendment or change in either of the Notes, anv other Loan Document, or anv change in or 
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extension of the amount, manner, place or terms of payment of, all or any portion of the 

Guaranteed Debt; 

(b) the taking or failure to take any action to enforce either of the Notes, 

anv other Loan Document, or the exercise or failure to exercise any remedy, power or 

pnvilege contained therein or available at law or otherwise, or the waiver by Lender of any 

provisions of either cf the Notes or any other Loan Document; 

(c) any impairment, modification, change, release or limitation in any 

manner of the liability of Borrower or its respective estate in bankruptcy, or of any remedy 

for the enforcement of Borrower’s liability, resulting from the operation of any present or 

' future provision of the bankruptcy laws or any other statute or regulation, or the dissolution, 

bankruptcy, insolvency, or reorganization of Borrower; 

(d) the merger or consolidation of Borrower, or any sale or transfer by 

Borrower of all or pant of its assets or property; 

(e) any claim Guarantors (or any of them) may have against any other 

obligor of the Guaranteed Debt, including any claim of contribution; 

(f) the release, in whole or in part, of any other guarantor {if more than 

one), Borrower or any other obligor of the Guaranteed Debt; or 

(g¢), any other action or circumstance which (with or without notice to or 

know. ledge of Cus rantors (or any of them)) may or might in any manner or to any extent 

var the risks of Guarantcrs herecnder or otherwise constitute a legal or equitable discharge 
or 1 defense, 

it being understood and agreed by Guarantors that the obligations under this Guaranty shall not be 
discharged except by the full payment and performance of the Guaranteed Debt. 

10. Guarantors’ Representations and Warranties. Each Guarantor hereby 

represents anid warrants io Lender as toliows: 

(a) Finanaal Staterrents. All financial statements and data which have 

fore gen to Tender wHh to sad Grow 

FOP Se Lae Funai. ul said Guaramor as of tie afiu, SSW UE Gas 

thereof, there has been no material adverse change in the financial condition of said 

Guarantor. 

(b) . A dates. The address of said Guarantor as specified 1 in Section 22 is 

LPous Sree are rere 
! . 

- Pa. 5 } ae fe TAL. 

Lender mavrelvond 

(c) No Defawi. Said Guarantor is not in default with respect to any 

order, writ, injunction, decree or demand of any court or other govermmental authonity, in 
the payment of any debt for borrowed money or under any agreement evidencing or 

securing any such debt, such that any such default or failure to pav could result in a Material 
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Adverse Change. No event (including specifically said Guarantor’s execution and delivery of 

this Guaranty) has occurred which, with or without the lapse of time or action by a third 
party, constitutes or could constitute a material breach or material default under any 

document evidencing or securing any obligation to pay money or under any other contract 
or agreement to which said Guara antor is a party, such that anv such default or failure to pav 
could result ina Material Adverse Change. 

(a) Solwnt. Said Guarantor is now solvent, and no bankruptcy or 

insolvency proceedings are pending or to the best of said Guarantor’s knowledge 

contemplated by or against said Guarantor. 

(e) Relationship to Borrower. The value of the consideration received and to 

be received by said Guarantor is reasonably worth at least as much as the lability and 

obligation of said Guarantor incurred or arising under this Guaranty. Said Guarantor has 

had full and complete access to the Notes, the other Loan Documents relating to: the 

Guaranteed Debt, has reviewed them and is fully aware of the meaning and effect of their 
contents. Said Guarantor is fully informed of all circumstances which bear upon the risks of 

executing this Guaranty and which a diligent inquiry would reveal. Each Guarantor has 
adequate means to obtain from Borrower on a continuing basis information concerning the 

financial condition of Borrower, and is not depending on Lender to provide such 
information, now or in the future. Said Guarantor agrees that Lender shall not have any 

obligation to advise or notify Guarantors or to provide Guarantors with any data or 

information. The execution and delivery of this Guaranty is not given in consideration of 

(and Lender has not in any way implied that the execution of this Guaranty is given in 
consideration of) Lender’s making, extending or modifying anv loan to Guarantors (or any 

of them) cr to any ether financial accommodation to or for Guaranvors (cr anv of thers). 

(f) Litigation. There is not now pending against or affecting Guarantors 

(or any of them), nor to the knowledge of Guarantors is there threatened, any action, suit or 

proceeding at law or in equity or by or before any administrative agency that, if adversely 

determined, would materially impair or affect the financial condition of Guarantors {or any 
of ther). 

(g) Taxes. Said Guarantor has filed all federal, state, provincial, county, 

municipal ard other income tax returns required to have been filed by sa'd Guaranter and 
roe ~ oo ee ‘ i noe marsuerk yo: reyes Or: vot bey 

assessments received by said Guarantor, ‘and ‘said Guarantor does not know of: any y basis for 
any material additional assessment against it in respect of such taxes. 

(h) No Transfer of Assets to E wade Guaranty Said Guarantor shall not 

wainetTereny ite eccets for he of mreve tt rig Len er eat felon cone pic me te transter en € 1 be nine : if tae 

per Jere: any before or sheer the em < 

11. Covenants. Fe ch Guarantor agrees thar, so fe: "8 as an: 
~ Tr, chal ve ta be maid aH awone 
Guaranteed Debt ie to be paic, Guarantors wil. unless Lender shall othervise conse 

whiting: 

2502604.¢ 6 
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(a) Taxes Affecting Guarantor. File all federal, state, provincial, county, 

municipal and other income tax retums required to be filed by it and pay before the same 

become delinquent all taxes that become due pursuant to such returns or pursuant to any 

assessments received by tt. 

(b) Annual Tax Retum. As soon as possible, and in any event by the 

earlier of the last day for which said Guarantor has filed for an extension, a copy of said 
Guarantor’s income tax retum and personal financial statement prepared in reasonable detail 

and in accordance with GAAP consistently applied. 

12. Lender May Determine Application of Payments. Lender shall have the nght 

to determine how, when and what application of payments and credits, if any, whether derived from 
Borrower or from any other source, shall be made on the Guaranteed Debt and any other © 

indebtedness owed by Borrower and/or any other obligor of the Guaranteed Debt to Lender. 

13. Effect_of Bankruptcy or Insolvency. The obligations of Guarantors 

hereunder shall continue to be effective, or be automatically reinstated, as the case may be, if at any 
tume the performance or the payment, as the case may be, in whole or in part, of any of the 
Guaranteed Debt is rescinded or must otherwise be restored or retumed by Lender (as a preference, 

fraudulent conveyance or otherwise) upon the insolvency, bankruptcy, dissolution, liquidation or 
reorganization of Borrower, Guarantors (or any of them) or any other person or upon or as a result 
of the appointment of a custodian, receiver, trustee or other officer with similar powers with respect 
to Borrower, Guarantors (or any of them) or any other person, or any substantial part of its or their 
property, or otherwise, all as though such payments had not been. made. If an Event of Default 

shall at any have occurred and be continuing or shall exist and declaration of default or 
or vith respect to this Guaranty or any Guaranieec Debi shall at such time be 

prevented by 1 reason of the pendency against Guarantors (or any of them), Bonower | or any other 
Person of a case or proceeding under a bankruptcy or insolvency law, said Guarantor agrees that, for 
purposes of this Guaranty and his or its obligations hereunder, this Guaranty and such obligations 

shall be deemed to have been declared in default or accelerated with the same effect as if this 
Guaranty and such obligations had been declared in default and accelerated in accordance with their 
respective terms anc said Guarantor shall forthwith perform or pay, as the case mov be, as reaired 

hereunder in accordance with the terms hereunder without further notice or demand. 

~ Ten ae 14, Jammtation an Guarantor Pught to Proceed Acanst Borrower. 
wee VOPR tay ae ANS Seer 4 nit ue: 

ca Pad Saar OM mad iL yh Len He, Tras ai COMn we a 

either of the Notes or the other Loan Documents, each Guarantor hereby irrevocably” waives any 
claim or other nghts that he may now or hereafter acquire against Borrower that arises from the 
existence, payment, performance or enforcement of said Guarantor’s obligations hereunder, 

including any night of subrogation, reimbursement, exoneration or indemnification, any night to to 
ron anny eat vege ayant « nv cher remedy cf Lender Borrower or ans colarenat | 

wed re] 

awe 

we 2 dks mar 

ie Dia 

rep agains «rar ant suck clos or nebo avises in eguree or under cor 

OY ia including the ng ya to take er receive from Borrow "EY Girectiy or indirectly, in 
cash O} othe: propos Or by SEt- oft OY im ény Manner. Pavnicnt or secunty On account of such claim 

or other nghts. a any amount shall be paid to Guarantors (or any of them) in violation of the 
preceding sentence and the Guaranteed Debt shall not have been paid and performed in full, such 

amount shal] be deemed to have been paid to said Guarantor for the benefit of, and held in trust for, 

Lender and shail forthwith be paid to Lender to be credited and applied to the Guaranteed Debt, 
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whether matured or unmatured. Notwithstanding the blanket waiver of subrogation rights as set 
forth above, each Guarantor hereby specifically acknowledges that any subrogation nghts which he - 
may have against Borrower or any collateral that Lender now has or hereafter acquires may be 
destroyed by a nonjudicial foreclosure of the collateral. This may give Guarantors a defense to a 
de ficiency judgment against Guarantors. So Jong as any amounts remain owing to Lender, or 
Lender has any commitment to provide funds pursuant to either of the Notes or the other Loan 
Documents, each Guarantor hereby irrevocably waives such defense. Each Guarantor 
acknowledges that he or it will receive direct and indirect benefits from the arrangements 

contemp lated by the Notes and the other Loan Documents and that the waivers set forth i in this 
Section are knowingly made in contemplation of such benefits. 

15. Subordination to Lender of Indebtedness of Borrower to Guarantors. So 
long as any amounts remain owing to Lender, or Lender has any comnutment to provide funds 

pursuant to either of the Notes or the other Loan Documents, any indebtedness of Borrower now 

or hereafter held by Guarantors (or any of them), other than any deposit made by Guarantor on 

behalf of Borrower for the purchase of the Morngaged Property, is hereby subordinated to the 

indebtedness of Borrower to Lender, and such indebtedness of Borrower to Guarantors {or any of 

them) shall, if Lender so requests, be collected, enforced and received by Guarantors (or any of 

them) as trustee for Lender and be paid over to Lender on account of the indebtedness of Borrower 

to Lender, but without recucing or limiting in any manner the liability of Guarantors under the other 

provisions of the Guaranty. Each Guarantor acknowledges that, with respect to the Guaranteed 

Debt hereunder, said Guarantor has irrevocably waived all nghts to subrogation, reimbursement, 

and/ or indemnification against Borrower. 

16. Rights of Lender. Io postponement or delay on the part of Lender in the 

caforcemem of anv night hereuder shall constitute a waiver of such right and all nghts of Lencer 

hereunder shall be cumulative and not altemative and shall be in addition to any other rights granted 

to Lender in any other agreement or by law. 

17. Joint_and Several Liability. The promises and agreements herein, in the 

Notes and in any other guaranties of the Loan Documents shall be construed to be and are hereby 

declared to be joint and several in each and every particular and shall be full hirdine uror and 

enforceable against any or all of such parties or persons guaranteeing the Loan Documents herein or 

in a Separate guaranty, and neither the death nor the release of any person Or party to any other 

ua ranties of * the Loen Dac: Ments cho]! affect or rele ease the j jor nt Tard s Severe: Mh oe ather 
at 

persis 3s os pares wok Ay Many OY are CUuneY Glan es ci whe Lear fo UT STs. 

18. Severability. If any provision hereof shall be or shall be declared to be illegal 

or unenforceable in any respect, such illegal or unenforceable provision shall be and become 

absolutely null and void and of no force and effect as though such provision were not in fact set 
fork here; 15 uy + all other om tem. oc and rre ne rons Ley ‘ac chy a erage tee leek 

CUT. : P ied ee : gh 

a Cty 

19, 

and enforced in all respects in accordance with the ews of the State of Néssoun eof choice 
of law rules) and shall be binding upon and shall inure to the benefit of the parties hereto and their 

respective heirs, executors, admunistrators, personal representatives, successors and assigns. 
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20. Jurisdiction. Each Guarantor hereby agrees that any action or proceeding 

under this Guaranty may be commenced against Guarantors (or any of them) in any court of 
competent jurisdicuon within the City or County of St. Louis, State of Missouri, by service of 
process upon said Guarantor by first class registered or certified mail, retum receipt requested, 

dressed to said Guarsnror at said Gusrantor’s address last known to Lender. Each Guarantor 
agrees that any such suit, acuon or proceeding arising out of or relating to this Guaranty may be 
irsututed in the Couns of the State of Missouri or in the United Stares District Court for the 
District of Missouri, at the option of Lender; and each Guarantor hereby waives any objection to the 
jurisdiction or venue of any such court with respect to, or the convenience of any such court as a 
forum for, any such suit, action or proceeding. Nothing herein shal] affect the nght of Lender to 

accomplish service of process in any other manner permitted by law or to commence legal 
proceedings or otherwise proceed against Guarantors (or any of them) in any other junsdicuon or 
court. 

21. | Amendments. No amendment or waiver of any provision of this Guaranty 
hor consent to any departure by Guarantors therefrom shall in any event be effective unless the. 

same shall be in wnting and signed by Lender and Guarantors, and then such waiver or consent shall 

be effective only in the specific instance and for the specific purpose for which given. Nor notice to 

or demand on Guarantors shall in any case entitle it to any other or further notice or demand in 
similar or other circumstances. 

22. Notices. All notices, requests and demands to be made hereunder to the 

parties hereto shall be in wniting (at the addresses set forth below) and shall be given by any of the 
following means: (a)personal delivery; (b) reputable overnight counter service; (c) tacsimile 

traz nsmission (if confirmed with answer back acknowledged and in writing sent by registered or 

first class maa, yovurn receipt requested); or (d) registered or first class mail, retury, 

receipt requested. Any notice, demand or request sent pursuant to subsection {a) or (c) hereof shall 
be deemed received upon such personal delivery or upon dispatch by electronic means, and if sent 
pursuant to subsection (d) shall be deemed received three (3) days following deposit in the mail, and 

if sent pursuant to subsection (b) shall be deemed received on the next Business Day following 
delivery to the courier service. 

(a) If to Guarantors (or any of them), addressed to said Guarantor as 

follows: . 

~ "ay 

ee de 

c/ oO Mitchell Holdings 
41 East 60" Street 

New York, NY 10022 

Telephone No.: (212) 486-4444 

No: (212) 586-0286 

Dare. a. 

44 2... Fe a Hods IY, 

New York, NY i0v14 

Telephone No.: (212) 243-7388 

Telecopier No.: (212) 243-7305 

250 9 
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Las Vegas Land Partners LLC 

c/o Mitchell Holdings 

41 East 60" Street 

New York, NY 10022 

Telephone No.: {212) 486-4444 

Telecopier No.: (212) 586-0286 

With couriesy copy to: 

Matt Danow, Esq. 

Esanu Katsky Konins & Siger, LLP 

605 Third Avenue, 16th Floor 

New York, New York 10158-0038 

(212) 716-3312 

{212) 716-3332 (fax) 

(b) If to Lender, addressed to Lender as follows: 

Heartland Bank 

212 South Central Avenue, Suite 200 

Clayton, Missouri 63105 

Attention: Samuel C. Luten, Senior Vice President 

Telephone No.: (314) 512-8519 

Telecopier No.: (314) 512-8502 

With a courtesy copy to: 

Bryan Cave LLP 

One Metropolitan Square 

211 North Broadway, Suite 3600 

St. Louis, MO 63102 

Attention: Kevin C. Fleming, Esq. 

Telephone No.: (314) 259-2703 

Telecopier No.: (314) 552-8703 

Such acdresses may be changed from ume to tame by writen nouce to the parues given in the 

same manner. 

23. Entire Agreement. This Guaranty shall constitute the entire agreement of 

Guarantors with respect to the subject matter hereof, and no agreement or understanding entered 

ino reer tot Can poveof whe ic ihe sublecr maner bee oon. be bu v 
. Lowe; hed Hew, Loos Wee Nib HL be ee Rp EO. 

of ard is intended s+ es 2 and exclusivs stetement of the terms of 

his agreement. NO Course Ci ceaungs between Guarantors anc Lender, no usage of the trace, 

and no parole or extnnsic evidence of any nature, shall be used or be relevant to supplement, 

explain, contradict or modify the terms and/or provisions of this Guaranty. 
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24, Waiver _of Jury Thal EACH GUARANTOR, BY HIS OR ITS 

EXECUTION AND DELIVERY HEREOF, AND LENDER, BY ITS ACCEPTANCE 

HEREOF, HEREBY (3) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY 

OF ANY ISSUE TRIABLE OF RIGHT BY A JURY, AND (u) WAITVES ANY RIGHT TO 
TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR 

HEREAFTER EXIST. nis WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY 

GIVEN. KNOWINGLY 2D VOLUNTARILY, BY EACH GUARANTOR AND BY 

LENDER, AND THIS W ERIS INTENDED TO ENCOMPASS INDIVIDUALLY EACH 

INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT OF A JURY TRIAL WOULD 

OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED AND REQUESTED TO 

SUBMIT THIS WAIVER TO ANY COURT HAVING JURISDICTION OVER THE SUBJECT 

MATTER AND THE PARTIES HERETO, SO AS TO SERVE AS CONCLUSIVE EVIDENCE 

OF THE FOREGOING WAIVER OF THE RIGHT TO JURY TRIAL. FURTHER, EACH 

GUARANTOR HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF 

LENDER, INCLUDING LENDER’S COUNSEL, HAS REPRESENTED, EXPRESSLY OR 

OTHERWISE, TO SAID GUARANTOR OR HIS OR ITS REPRESENTATIVES OR AGENTS 
THAT LENDER WILL NOT SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY 

TRIAL PROVISION. 

25. Successors and Assigns. This Guaranty, and each and every part hereof, shall 

be binding upon each Guarantor and upon said Guarantor’s respective heirs, administrators, 

representatives, executors, successors and assigns and shall inure to the benefit of each and every 

future holder of either of the Notes, including the heirs, administrators, representatives, executors, 
successors and assigns af Lender. 
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IN WITNESS WHEREOF, Guarantors have executed this Continuing Unlimited Guaranty 

with the intent to be legally bound as of the date first above written. 

Residence Address: me (yy 
225 West 86" Street . — 
New York, New York 10028 . 

DAVID J. MITCHELL, a married individual 

Residence Address: 

421 Hudson Street 

New York, New York 10014 Z ZL 

a married individual] 

Business Address: LAS VEGAS LAND PARTNERS, LLC, 

c/o Mitchell Holdings a Delaware limited liability company 

41 East 60" Street 

New York, New York 10022 

By: 

David J. Mitchell, Authorized Memcer 
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STATE OF NEW YORK __) 

f ys 

county or Vew York j 
fh 

fi 

On this 1g day of December 2006, before me appeared David 

S: 

J. Mitchell to me known to be the person described in and who executed the 

foregoing instrument, and acknowledged that he executed same as his free act and 

deed. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 

affixed my official seal in the County and State aforesaid on the day and year first 

above written. 

Name(print): Angela Strobe 
Notary Public in and for said State 
Commission Expires: 

ANGELA L. STROB Notary Public, State of Now York No. 2 Na 
canted in New York Coun; Commission Expires Sept. 22, 2A 
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STATE OF NEW YORK ) 

)SS 
county OF Mew York) 

On this /9 * day of becembet 2006, before me appeared Barnet 
L. Liberman to me known to be the person described in and who executed the 

foregoing instrument, and acknowledged that he executed same as his free act and 

deed. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 

affixed my official seal in the County and State aforesaid on the day and year first 

above written. 

Name(print): Angela Strolv 
Notary Public in and fr said State 
Commission Expires: 

ANGELA L. STROBE 
Notary Public, State of New York 

No. 0 018T6080923 
Qualified in New York County Commission Expites Sept 28 ood O 
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STATE OF NEW YORK _
 ) 

) Ss 

CouNTY OF Mew York j 

On this 1g” Cav of December 2006, before me appeared David J. 
Mitchell, to me personally known, who, being by me duly sworn, did say that he is the 

duly Authonzed Member of Las Vegas Land. Partners, LLC, a Delaware limited 

liability company, and that said instrument was signed in behalf of said company, by 

authority of its members; and said David J. Mitchell acknowledged said instrument to 

be the free act and deed of said company and that said company has no corporate seal. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 

affixed my official seal in the County and State aforesaid on the day and year first above 

otngla Neder 
Name(print): 

Notary Public in and for said State 

Commission Expires: 

Notary p L. STROBE 
( Neve, , Slate of New ¥. 

0. 
fied in New Y; ions rahe Yor County 

Las, 2g 
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CONSENT AND WAIVER OF MARITAL RIGHTS 

The undersigned, PHYLLIS S. LIBERMAN, hereby consents to and joins in the foregoing 

Continuing Unlimited Guaranty solely for the purpose of consenting thereto and waiving, with 

respect to al] indebredness, Labuities and obligations guarantied under the foregoing instrument by 

Barnet L. Liberman, all my rights as a married person and a surviving spouse of Barnet L. Liberman 

in or with respect to property now owned or hereafter acquired solely by Barnet L. Liberman, 

guarantor on the foregoing instrument, or jointly by the undersigned and said Barnet L. Liberman. 

The undersigned has no personal liability to pay or perform the indebtedness, liabilities and 

obligations guarantied under the foregoing instrument, but agrees that such indebtedness, liabilities 

and obligations so guarantied may be collected out of the property now owned or hereafter acquired 

solely by Barnet L. Liberman, guarantor under the foregoing instrument, or jointly by the 

undersigned and Barnet L. Liberman without regard to any nghts the undersigned may otherwise 

have as a married person or surviving spouse. 

The undersigned acknowledges and agrees that she has had the opportunity to seek independent 

advice regarding the effect of executing this waiver and consent. The undersigned is not signing said 

consent and waiver under duress nor has the undersigned been coerced or forced in any way to 

execute this consent and waiver of manital rights. 

Address: 421 Hudson Street hf AL Aeron £1" 
New York, New York 10014 his Ss. Liberman 

SvTATE OF NEW YORK d. 

| COUNTY OF ____ 

On this AD day of R CE , 2006, before me appeared Phyllis S. Liberman 
to me known to be the person degcribed in and who executed the foregoing instrument, and 

acknowledged that she executed same as her free act and deed. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in 

the County and State aforesaid on the day and year first above written. 

co ey . a 

cx ee ee 
me¥ori 

Notary Public in and for said ec € 
Commission Expitawrence E. Armsten 

Notary Public, State of New York 
tia fo ADT a 

is, ULAR =CUGESES - Guel in NY Ke 

Comrlesion Expires Oct 21, 200°. 
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CONSENT AND WAIVER OF MARITAL RIGHTS 

The undersigned, JAMIE KAREN MITCHELL, hereby consents to and joins in the foregoing 

Consinuing Unlimited Guaranty solely for the purpose of consenting thereto and waiving, with 

respect to all indebtedness, habihues and oblgatons guarantied under the foregoing instrument by 

David J. Mitchell, all my rights as a married person and a surviving spouse of David J]. Mitchell in or 

with respect to property now owned or hereafter acquired solely by David J. Mitchell, guarantor on 

the foregoing instrument, or jointly by the undersigned and said David J. Mitchell. The undersigned 

has no personal liability to pay or perform the indebtedness, liabilities and obligations guarantied 

under the foregoing instrument, but agrees that such indebtedness, liabilities and obligations so 

guarantied may be collected out of the property now owned or hereafter acquired solely by David J. 

Mitchell, guarantor under the foregoing instrument, or jointly by the undersigned and David J.: 

Mitchell without regard to any rights the undersigned may otherwise have as a married person or 

surviving spouse. 

The undersigned acknowledges and agrees that she has had the opportunity to seek independent 

advice regarding the effect of executing this waiver and consent. The undersigned is not signing said 

consent and waiver under duress nor has the undersigned been coerced or forced in any way to 

execute this consent and waiver of marital nghts. 

Mou Andee Address: 225 West 86" Street Agu, We 
New York, New York 10028 Jamid Karen Mitchell 

STATE OF NEW YORK _
 ) 

oe) 
COUNTY OF Quee AS _) 

On this _(9_ day of Decem be 2006, before me appeared Jamie Karen Mitchell 
to me known to be the person described in and who executed the foregoing instrument, and 

acknowledged that she executed same as her free act and deed. 

SS: 

IN \ TESTIMONY WHEREOF, I have hereunto set my hand and affixed mv official seal in 

i GTS BAe a. . Peete Ort! thy C ot 3 : ore 

S218 . Name(print): Shiloh B Ba Tada 
Notary Public in and for said Stete 

Exnires: J fee 

hod Seat Seated: Oe ee a 

EME OH D ive 
Notary Public - State of New York 

NO. 018A6140624 
Quatitied in Queens County, 

ie Commission Expires fe / LU 

Mitch0158818
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Volume 20, RA 3754 

– RA 3767 
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Volume 23, RA 4355 

– RA 4358 

 

Undated Plaintiffs’ Trial Exhibit No. 30012 
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Volume 23, RA 4436 
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Undated Plaintiffs’ Trial Exhibit No. 30096 

 

Volume 25, RA 4654 
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Volume 27, RA 4909 
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