City of Carson City
Agenda Report

Date Submitted: May 10, 2011 Agenda Date Requested: May 19, 2011
Time Requested: 15 minutes

To: Board of Supervisors

From: Lee Plemel, Business Development

Subject Title: Action to approve the Operating Covenant and Agreement by and between Carson
City Redevelopment Authority and Carson City and Jiangson Duke, LLC.

Staff Summary: The Jiangson Duke, LLC is the owner of certain real property in the North Town
Shopping Center, on leased land, the vacant former K-Mart building located on APN 007-462-02, at
3456 N. Carson Street . The existing vacant blighted 170,000 square foot building is located within
Redevelopment Project Area No. 2.

Type of Action Requested: {check one)
( ) Resolution { ) Ordinance
(_X_) Formal Action/Motion { ) Other (Specify) - None
Does This Action Require A Business Impact Statement: {  JYYes( X )No

Recommended Board Action: | move to approve the Operating Covenant and Agreement by and
hetween Carson City Redevelopment Authority and Carson City and Jiangson Duke, LLC.

Explanation for Recommended Board Action: Jiangson Duke, Inc owns the vacant, blighted
building and leases the land, approximately an 18-acre parcel. The land lease is prepaid through
2025, at which time the building owner will have the option of purchasing the property at market value
or renewing a 25-year land lease. Jiangson Duke, Inc continues to explore the possibility of securing
ownership of the land much earlier.

Jiangson Duke, Inc. has already leased 10,000 sq. ft. to house a state-of-the-art Gold's Gym. Gold's
Gym has the option to expand the gym another 10,000 sq. ft.

The use of this sales tax reimbursement will help facilitate redeveloping and adaptively reusing the
remaining vacant 150,000 sq. ft. in the building. The goal is to ¢create muttiple uses including a
100,000 square foot Carson City Events Center (exhibition hall) and 50,000 sq. ft. of yet to be
determined uses, possibly retail.

The intent of the sales tax rebate is to cure blight buildings in Project Area No. 2, by incenting the
property owner to rehabilitate the vacant suites and to improve the property with viable, sales tax
generating tenants. The agreement is a 50 percent rebate for 15 years of new sales tax generated
by the project each year. When approving the sales tax reimbursement agreement policy, the RDA
determined that sales tax reimbursement agreements policy fulfiled the requirements of Nevada
Redevelopment L.aw and the RDA’s rules governing participation by property owners. This agreement
includes without limitation the provisions relating to the construction of the improvements and
development of the property consistent with the provisions of the Redevelopment Plan and each of its
applicable elements.



Applicable Statue, Code, Policy, Rule or Regulation: NRS 279

Fiscal Impact: The annual reimbursement of new sales tax will be based on the reimbursement
percentage consistent with the approved OCA.,

Explanation of Impact: The reimbursement agreement ensures new sales generation in support
general fund activities.

Funding Source: The new sales tax generated by this redevelopment project.

Alternatives: Additional direction to staff or other alternatives the Authority may want fo include.

Supporting Material: OCA and Supporting Material

Prepared By: Eva Chwalisz, Management Assistant

Reviewed By: /ﬁ@"c/ Date: & -/0 L]
(D%W%\ pate: __g 7~/

Date: _ > /@///

Date: 5ﬂ/9 /f/

(Finance Director)
Board Action Taken:

Motion: 1) Aye/Nay

(Vote Recorded By)



Office of Business Dcvc'opmcnt

108 [ ast Froctor Strcct
Carson City, chada 89701

Date: May 19, 2011

To: Redevelopment Authority and Board of Supervisors
Meeting of May 19, 2011

From: Lee Plemel, Planning Director

Subject: Applicants for sales tax reimbursement agreements

The Redevelopment Authority recently established a policy regarding the phase out of its sales tax
reimbursement incentive geared towaxrds re-tenanting vacant commercial property located within
either redevelopment project area. The phase out of this particular incentive program sets an
application deadline of May 20, 2011 for applicants to submit requests for consideration. To
receive the incentive, a fifteen-year, fifty-percent sales tax reimbursement, an applicant must
comply with the following:

1. The comumercial property must contain a minimum of 15,000 square feet of vacant space.

2. The qualifying new businesses must be open and generating sales tax no later than July 1,
2012.

3. The reimbursement applies only to new retail sales.

4. The incentive excludes new restaurants and businesses relocating from Lyon or Douglas
Counties.

The four applicants for the sales tax reimbursement are:

1. The Carrington Company hopes to re-tenant its vacant retail space in the Carson Mall. This
vacant space was last occupied by Gottschalks, which liguidated its family-owned company
several years ago.

2. The Riberio Company is actively pursuing sales tax generating tenants for Carson Tahoe
Quail Park located on South Carson Street at Appion Way.

3. The Riberio Company is also submitting an application on behalf of one of the property
owners within the Carson Quail Park on South Carson Street at Rhodes Street. The shopping
center is subdivided and individual tenant spaces are under separate ownership. Therefore,
separate agreements will be required for each property owner. The aggregate total vacant
space within the shopping center exceeds 15,000 square feet. (Note: One additional
application from another owner within the shopping center has been submitted as of May 10,
2011, but was not complete to bring to the Board concurrently with this agreement.)



Sales Tax Reimbursement Applications
Board of Supervisors-RDA - May 19, 2011
Page 2 of 2

4. Jingson Duke, Inc is the new owner of the former Kmart building in the North Town
Shopping Center, vacant since 2002. This property owner is applying for reimbursement
assistance to help it attract, create and possibly operate sales tax generating businesses
within a refurbished building, formerly a single-use big box.

This memo covers the general background information for each agreement application. The
attached application includes the property location, vacant commercial spaces and other details of
the agreement.

Staff recommends the approval of the Sales Tax Reimbursement Agreements in conformance with
the policy adopted by the Redevelopment Authority and Board of Supervisors in February 2011 to
impiement certain agreements before phasing them out.

If you have any questions regarding these agreements, please contact Lee Plemel, Planning
Director, at 283-7075, or the Office of Business Development at 283-7080.



May 2, 2011

Carson City Redevelopment Authority
108 East Proctor Street

Carson City NV 89701

Please accept this signed Operating Covenant and Agreement that provides for a sales tax
reimbursement for Jiangson Duke, LLC to assist with funding strategic upgrades to the
vacant former Kmart building in the North Town Shopping Center. The existing vacant
blighted 170,000 square foot building is located within Redevelopment Project Area No. 2.

Jiangson Duke, LLC owns the vacant, blighted building and leases the land, approximately
an 18-acre parcel. The land lease is prepaid through 2025, at which time the building
owner will have the option of purchasing the property at market value or renewing a 25-
year land lease. Jiangson Duke, LLC continues to explore the possibility of securing
ownership of the land much earlier.

Jiangson Duke, LLC has already leased 10,000 sq. ft. to house a state-of-the-art Gold’s
Gym. Golds’s Gym has the option to expand the gym another 10,000 sq. ft.

The use of this sales tax reimbursement will help facilitate redeveloping and adaptively
reusing the remaining vacant 150,000 sq. ft. in the building. The goal is to create multiple
uses including a 100,000 square foot Carson City Events Center (exhibition hall) and
50,000 sq. fi. of yet to be determined uses, possibly retail.

The Carson City Events Center has the potential to generate significant sales tax from both
trade shows and a proposed 25,000 sq. ft. conference center with the requusite breakout
rooms and assembly hall. The Events Center programming will also include popular
spectator sports entertainment and regional/national sports tournaments and competitions
(e.g. volleyball and indoor soccer on regulation sized fields), a sports training facility, and
so forth.

Other potential uses may include, if appropriate:
e Theater space for a professional, regional theater company
¢ Indoor concerts attracting national touring acts
e The proposed Performing Arts Charter School that will provide community arts
programming, music, theater, dance, visual arts and arts education, as well as

regional competitions in music, theater and dance.

The planned infrastructure improvemenits to the property may include some or all of the
following:

o Installation of a steel superstructure within the building to create a clear span that
will allow for indoor recreation activities
s Necessary power upgrades to facility



Grease interceptor for food service

Proscenium stage, lighting, rigging, sound, wing space and green room
HVAC/mechanical

Fagade improvements

Community events signage

o Parking lot amenities — fountains, pedestrian, outdoor services and facilities
¢ Technology enhancements

If the Events Center proves a viable redevelopment project, Jiangson Duke, LLC will
utilize skilled events management and professional programming, ticketing, marketing and
sales for its trade shows, special events programming, sports tournaments and performing
arts. Before proceeding with initial planning for this proposed Carson City Events Center,
representatives of Jiangson Duke, LLC recently met with several community entities to
assess potential partnerships, endorsements and collaborative opportunities.

Chamber of Commerce

Carson City Convention and Visitors Bureau

Our branded lodging properties

Carson City Office of Business Development

Nevada Commissions on Economic Development and Tourism

¢ & & & o

The rehabilitation and redevelopment of former Kmart building into the proposed Events
Center will grow a proven tourist niche already endorsed by our branded lodging
properties. Our hotels stated that regularly scheduled sports tournaments, competitions and
multiple trade shows are its top tourist draw. Thus, a first-rate Events Center will increase
room nights, business expansions, the reuse of several empty buildings in North Carson,
ultimately leading to new, long-term, sustainable jobs.
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POLICY AND PROCEDURE

Subject: Index:
Redevelopment Authority
Sales Tax Reimbursement Agreement Poticy Number;
I.
Effective Date: Supersedes: Pages: Approved by:
February 17, 2011 N/A 2
1.0 PURPOSE:

2.0

3.0

4.0

5.0

1.1 To establish a policy to phase out the use of Sales Tax Reimbursement
Agreements as a financial incentive to businesses in order to focus the use of
Redevelopment Agency funds fowards more general infrastructure-based
programs and initiatives.

1.2 To offer Sales Tax Reimbursement Agreements to property owners with existing
vacant commercial buildings, for a limited time, under similar conditions to other
such agreements recently executed.

ORGANIZATIONS AFFECTED:
Office of Business Development, Redevelopment; Redevelopment Advisor Citizens
Committee (RACC); Redevelopment Authority; Board of Supervisors.

REFERENCES:
Carson City Redevelopment Agency Policies and Procedures, adopted by the
Redevelopment Authority on May 7, 2009.

POLICY:

The Carson City Redevelopment Authority will phase out the use of sales tax
reimbursement agreements as a financial incentive to businesses, in accordance with the
procedures established herein, in order to focus the use of Redevelopment Agency funds
towards more general infrastructure-based programs and initiatives.

DEFINITIONS:
5.1 Redevelopment Agency: The City Department providing staff support for
Redevelopment District functions.

52 Redevelopment Agency Policies and Procedures: The policies and procedures
adopted in May 2009, which includes procedures for submitting applications for
financial incentives.




Sales Tax Reimbursement Policy

6.0

7.0

53

5.4

Sales Tax Reimbursement Agreement: An agreement between a private property
owner and Carson City for the City to reimburse any portion of sales tax collected
by the City to the private property ownet.

Vacant building: A commercial building, or portion thereof, that does not have a
tenant lease signed at the time of approval of the Sales Tax Reimbursement
Agreement by the Board of Supervisors.

PROCEDURES:

6.1

6.2

6.3

6.4

6.5

6.6

6.7

The Redevelopment Agency shall accept applications for sales tax reimbursement
agreements, in the form and format provided by the Redevelopment Agency,
through 5:00 p.m. on May 20, 2011, provided that the project meets the criteria of
Nevada law and other local requirements.

Qualifying Applicants. Owners of property within Redevelopment Areas #1 or #2
must have an existing building or series of buildings with a minimum of 15,000
square feet of vacant space at the time the Sales Tax Reimbursement Agreement
1s approved by the Board of Supervisors.

The Sales Tax Reimbursement Agreement shall apply only to new retail sales that
occur within the building space that was vacant at the time of its approval.

No sales tax reimbursement shall be given for restaurants.

No sales tax reimbursement shall be given for businesses relocated from within
Carson City or from Douglas County or Lyon County, except that businesses
relocating within Carson City and expanding may receive sales tax reimbursement
for the increment in increased sales receipts compared to their prior location.

The Sales Tax Reimbursement Agreement shall expire on July 1, 2012, if the
vacant building space i1s not occupied by a qualifying sales tax-generating
business by that date. No reimbursement shali be given for businesses added after
July 1, 2012.

Carson City shall offer 50 percent reimbursement of the City’s portion of the
annual net new sales tax generated by the leaseholds for a maximum of 15 years
or a period otherwise established by the Board of Supervisors based on the
particular circumstances of the agreement.

AMENDMENTS:

The policies and procedures, as can be seen by the provisions of this policy and
procedure, are subject to change and modification from time to time.

END OF SECTION
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OPERATING COVENANT AND AGREEMENT
by and between

Carson City Redevelopment Authority
And the City of Carson City

and

Jiangson Duke, LLC.



OPERATING COVENANT AND AGREEMENT

This Operating Covenant and Agreement (“OCA" or “Agreement’) dated this

day of , 2011 (“Effective Date”) is entered into by and between

the Carson City Redevelopment Authority (‘RDA”) and the City of Carson City (“City"}

and Jiangson Duke, LLC (“Participant’). RDA/City and Participant are hereinafter
collectively referred to as the “Parties.”

RECITALS

WHEREAS, the Participant is the owner in fee simple of certain real property in
the North Town Shopping Center, on leased land, the vacant former K-Mart building,
more specifically a blighted building located on APN 007-462-02 and located at 3456 N.
Carson Street within Carson City Project Area No. 2 (the “Project Area”), and this OCA
is relevant to Tenant leaseholds proposed to occupy part of this parcel, which leaseholds
are more specifically described in Attachment A and is hereby incorporated into to this
OCA (the “Property”);

WHEREAS, the RDA desires to achieve a goal established by the
Redevelopment Plan for the Project Area by providing a financial incentive to redevelop
and lease the Property;

WHEREAS, completion of improvements to the Property and leasing the
Property to sales tax generating is in the best interests of the City, the RDA and the
health, safety and welfare of the residents and the taxpayers of the Project Area. It is
also in accordance with the provisions of Nevada Revised Statutes (NRS) Chapter 279,
the Redevelopment of Communities;

WHEREAS, RDA’s participation in this Agreement requires the Participant’s
Tenants to generate and report net new taxable sales revenue annually to the City in
order for Participant to receive fifty percent (50%) reimbursement of the annual net new
sales tax generated by the leaseholds;

WHEREAS, the reimbursement of sales tax can not come from sales tax
generated by Tenants that are relocated from either Douglas or Lyon County;

WHEREAS, for those Tenants relocating within Carson City, the reimbursement
calculation will be limited to only the sales tax coming from the new location that is over
and above the sales tax generated at the Tenant's former location (the relocating
Tenant's “Tax Base Amount”);

WHEREAS, completion of improvements to the Property and the leasing of
space on the Property will assist in the elimination of blight in the Project Area, create
additional jobs and improve safety in the Project Area;

WHEREAS, completion of improvements and the leasing of the property would

not be financially feasible but for the RDA's assistance as further defined in this
Agreement;

Operating and Covenant Agreement page 2ol 15



WHEREAS, the construction of improvements and leasing of the Property will
substantially improve the economic and physical conditions in the Project Area and the
City and is in accordance with the purposes and goals of the RDA’'s Redevelopment
Plan;

WHEREAS, the RDA agrees to enter into this Agreement with the Participant in
order to facilitate the continued redeveiopment and occupancy of the property owned by
the Participant in the North Town Shopping Center;

WHEREAS, the Participant represents, and the RDA acknowledges, that the
Participant's improvements and use of the Property as called for under this OCA will
afford the RDA the opportunity to achieve important public policy objectives. Participant
acknowledges that it is willing to iease and improve the Properties in support of such
public purposes,

WHEREAS, the RDA has determined that this Agreement fulfils the
requirements of Nevada Redevelopment Law and the RDA’'s rules governing
participation by property owners, and that this Agreement, including without limitation the
provisions relating to the construction of the improvements and development of the
Property, is consistent with the provisions of the Redevelopment Plan and each of its
applicable elements.

NOW, THEREFORE, in consideration of the above and mutual commitments by
the Parties, as contained in this Agreement, the Parties agree as follows:

AGREEMENT

NOW THEREFORE, in consideration of the mutual commitments by the City,
RDA and Participant, as contained in this Agreement, the Parties agree as follows:

1. DEFINITIONS. The foliowing words and phrases shall be defined as follows:
1.1 ‘BOS” means the Carson City Board of Supervisors.
1.2 “City” means the consolidated city-county government of Carson City
Nevada.

1.3  “Effective Date” means the date first written above, which shall be the
date upon which this Agreement is approved by the RDA and the Carson
City Board of Supervisors.

1.4  ‘Improvements" means the improvements to be constructed on or
appurtenant to the Property.

1.5 Participant’” means Jiangson Duke, LLC, and its successors and
assigns. The term "Participant” shall not include the City, the RDA or the
BOS should one become the Participant's successor, assignee or
transferee of the Property, the Project, or any portion thereof.
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1.6 "Project” means the development of the Property and the design,
development and installation of the Improvements in accordance with City
Ordinances and Codes.

1.7 “‘Project Area” means the Redevelopment Project Area established by
the Redevelopment Plan.

1.8 “Property’ means all the real property that includes Tenant leaseholds
proposed fo occupy lease space in a vacant Building in the North Town
Shopping Center, in Carson City with APN 007-462-02, which is more
specifically described in Attachment A.

1.9 “‘RDA”™ means the Carson City Redevelopment Authority.

1.10 "Redevelopment Law” means Nevada Revised Statutes Chapter 279
entitied Redevelopment of Communities,

1.11 "Redevelopment Plan" means the Redevelopment Plan for Carson City's
Project Area No 2. adopted by the RDA and BOS by Ordinance No. 2004-
17 September 28, 2004, and as amended on May 18, 2006 by Ordinance
No. 2006-12-and on July 19, 2007 by Ordinance No. 2007-19 and as the
same may hereafter be amended from time to time.

1.12 “Tax Base Amount” means with respect to each individual Tenant on the
Property the designated past base sales tax revenue amount to be
subtracted at each yearly reimbursement calculation from the current
annual reported sales tax revenue 10 determine the amount upon which
the agreed percentage revenue split between the City and the Participant
is applied, which Tax Base Amount shall be:

1) for a new Tenant in Carson City: zero (0); and

2) for those tenants relocating within Carson City, the reimbursement
cafculation will be limited to only the sales tax coming from the new
location that is over and above the saies tax generated at the Tenant's
former location.,

1.13 “Tenant” means the current lessee(s} or any subsequent tenant(s) that
lease the retail space at the Propenrty from Participant or its agent.

2. PROJECT DESCRIPTION. The Project is the redevelopment of the vacant
blighted building and property in the North Town Shopping Center.

3. RDA REVENUE SHARING COVENANT. The Participant agrees to exercise its
right to enter into lease of its retail space. The Participant agrees to make all
necessary improvements to the Properties so that its Tenants can fully operate
their businesses in the Property by no later than July 1, 2012. If one or more of
the Tenants on the participant property decline to exercise their lease options in
the future, and no replacement Tenant occupies that portion of the Property, the
RDA's participation payments to the Participant will automatically decrease on a
pro-rata basis. The Participant shall execute and record this OCA for the benefit
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5.

of the RDA and the City binding the Participant, its successors, heirs and
assigns. In consideration of the Participant entering in this OCA, the RDA and
the City agree to participate in a revenue sharing covenant with the Participant
for up to fifteen (15) consecutive years, commencing one year (365 days) from
the first monthly sales tax report from the Tenant. The consecutive years shall
run without interruption or stay regardless of any vacancy on the Property.

3.1. Calculation of Revenue Sharing Covenant. During the fifteen (15)
years of this OCA and upon the expiration of each year that one or more
of the Tenants generate and report gross taxable sales revenue at the
Leased Premises, the City and RDA shall determine the amount of
revenue generated and reported by the Tenants based upon the Basic
City-County Relief Taxes and the Supplemental City-County Relief Tax
Revenue. The determination shall be based upon a review and a right to
audit the monthly sales tax reports submitted by the Tenants to the
Nevada Department of Taxation. The reimbursement will be fifty (50}
percent of net new total sales tax generated in each calendar year from
each individual Tenant's respective Tax Base Amount. Payment shall be
made within thirty (30) days upon the City and RDA’s receipt of Tenants’
annual Nevada sales tax reports at the Property.

3.4  Assignability. This OCA may be assigned if mutually agreed upon in
writing by the Parties.

3.5. Renegotiation of the OCA for Non-Appropriation. The City and RDA's
obligations under this Agreement to share revenue, as provided herein, is
conditioned upon sufficient funds being collected, distributed and
otherwise being made available by state law to meet any budgeted
expenditures or bonding debt or other obligation of the City and the RDA.
As a condition of participation in the program, Participant agrees that if for
any reason the state law governing Carson City's ability to receive sales
tax is amended to withdraw, limit, or impair Carson City's ability {0 collect
or pay those funds, this Agreement may be renegotiated, in good faith,
and the Parties shall use their best efforls to achieve an alternative
reasonable incentive as anticipated in the Area 2 Redevelopment Plan.
Participant waives any and all claim(s) for damages that may arise
against the City and/or RDA in the event of any such non-appropriation or
renegotiation as anticipated under this paragraph.

OPERATING COVENANT FOR A FIXED TERM. In consideration of RDA and
the City’s offer to share revenue generated by the sales tax of any of the Tenants
at the Property, the Participant agrees to enter into commercial leases with the
Tenants at the Property for a period of not less than fifteen (15) consecutive
years from the date the Participant’s Tenants are open for business as set forth
in Paragraph 3 of this Agreement. To implement the obligations of the parties
under this Agreement, Participant shall submit for RDA's and the City's review,
an executed lease between Participant and the Tenants for the Propenrty.

DUTIES AND OBLIGATIONS OF THE PARTICIPANT.
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5.1.

5.2

53

54

Lease. Within twenty (20) days upon a Lease being executed with any
Tenant, Participant shall provide the City and RDA with copies of the
lease for the Property;

Consent to Dissemination of Sales Tax Reports. Participant shall
obtain a written consent from the Tenants that they have no objection to
this OCA. Participant shall further obtain from the Tenants a written
consent to allow the release of any sales tax reports and information
pertaining to the sales tax generated at the Property that is submitted to
the Nevada Department of Taxation during the lease term. Participant
shall provide to the City and RDA the monthly gross annual sales tax
reports submitted to the Nevada Department of Taxation.

Prevailing Wage Requirements. Participant and its subcontractors and
agents, shall comply with Nevada Revised Statutes Section 338.010 et
seq. and its regulations along with NRS Chapter 279.500 and shall be
responsible for carrying out the requirements of such provisions. The
Participant and its subcontractors must obtain a Public Works Project
Number. The most current prevailing wage rates for all classified
positions are published by the Nevada Labor Commissioner's Office.

Prevailing Wage Indemnification. The Participant agrees to
unconditionally indemnify, reimburse, defend, protect and hold harmless
the RDA, the City and their respective elective and appointive boards,
commissions, officers, agents, attorneys, consultants and employees, and
their respective successors and assigns, from and against any and all
claims, demands, suits and actions at law or in equity, and losses,
liabilities, expenses, penalties, fines, orders, judgments, injunctive or
other relief, and costs and damages of every kind, nature and description
(including but not limited to attorneys’ fees and court costs, with counsel
reasonably acceptable to the RDA and the City), and administrative,
enforcement or judicial proceedings, whether known or unknown, and
which directly or indirectly, in whole or in part, are caused by, arise from,
or relate to, or are alleged to be caused by, arise from, or relate to, the
payment or requirement of payment of prevailing wages or the
requirement of competitive bidding in the construction of the Project, the
failure to comply with any state or federal labor laws, regulations or
standards in connection with this Agreement, including but not limited to
the Prevailing Wage Laws, or any act or omission of the RDA, the City or
the Participant related to this Agreement with respect to the payment or
requirement of payment of prevailing wages or the requirement of
competitive bidding, whether or not any insurance policies shall have
been determined to be applicable to any such claims, demands, suits,
actions, losses, liabllities, expenses, penalties, fines, orders, judgments,
injunctive or other relief, costs, damages, or administrative, enforcement
or judicial proceedings. It is further agreed that the RDA and the City do
not, and shall not, waive any rights against the Participant, which they
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may have by reason of this indemnity and hold harmless agreement
because of the acceptance by the RDA or the City.

55 Equal Opportunity. During the construction of the Project, Participant
shall not discriminate on the basis of race, color, religion, creed, sex,
marital status, ancestry or national origin in the hiring, firing, promoting or
demoting of any person engaged in the construction work and shall direct
its contractors and subcontractors to refrain from discrimination on such
basis.

56 Obligation to Refrain from Discrimination. The Participant shall not
restrict the rental, sale, lease, sublease, transfer, use, occupancy, tenure
or enjoyment of the Property, or any portion thereof, on the basis of race,
color, religion, creed, sex, marital status, ancestry, or national original of
any person. The Participant shall not discriminate against or segregate
any person or group of persons on account of race, color, religion, creed,
sex, marital status, ancestry, or national origin in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment of the Property. Nor
shall the Participant, or any person claiming under or through it, establish
or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of
tenants, lessees, sublessees, subtenants, or vendees in the property
herein transferred. The foregoing provisions shall run with the land, be
binding upon any subcontracting parties, successors, assigns and other
transferees under this Agreement and shall remain in effect in perpetuity.

5.7 Hazardous Waste Indemnification. The Participant shall, and hereby
agrees to, uncenditionally indemnify, reimburse, defend, protect and hold
harmless the RDA and the City and their elected and appointed boards,
commissions, officers, agents, attorneys, consuitants and employees, and
all of their respective successors and assigns, from and against any and
all claims, demands, suits and actions at law or in equity, and losses,
liabilities, expenses, penalties, fines, orders, judgments, injunctive or
other relief (whether known or unknown and whether based on personal
injury, property damage, or contamination of, or adverse effects upon, the
environment or natural resources), and costs and damages of every kind,
nature and description (including but not limited to attorneys’ fees and
court costs, with counsel reasonably acceptable to the RDA and the City)
and any expenses associated with the investigation, assessment,
monitoring, response, removal, treatment, abatement or remediation of
Hazardous Materials, and administrative, enforcement or judicial
proceedings and which directly or indirectly, in whole or in part, are
caused by, arise from, or relate to, or are aileged to be caused by, arise
from, or relate to, the presence, release or discharge, or alleged
presence, release or discharge, of any Hazardous Materials in, on or
under the Property, pursuant to this Agreement, or the failure to comply
with any Environmental Laws, whether or not any insurance policies shall
have been determined to be applicable to any such claims, demands,
suits, actions, losses, liabilities, expenses, penalties, fines, orders,
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judgments, injunctive or other relief, costs, damages, or administrative,
enforcement or judicial proceedings. It is further agreed that the RDA and
the City do not, and shall not, waive any rights against the Participant,
which they may have by reason of this indemnity and hold harmless
agreement.

6. PARTICIPANT’'S DEFAULT. The following events shall constitute an event of
default (“Event of Default”) on the part of Participant.

6.1 If the Participant shali fail to keep, observe or perform any of its
covenants, duties or obligations under this Agreement and such default
shall continue for a period of thirty (30) days after written notice thereof
from the RDA to the Participant, or in the case of a default which cannot
with due diligence be cured within thirty (30) days, Participant fails to
promptly begin and diligently proceed to cure such default promptly after
such notice;

6.2 The making by Participant of an assignment for the benefit of creditors, or
filing by Participant of a petition in bankruptcy or of reorganization under
any bankruptcy or insolvency law;

6.3  The appointment of a receiver or trustee of the property of Participant
which appointment is not vacated or stayed within ninety (90) days after
such appointment; or

6.4 The filing of a petition in bankruptcy against Participant or for its
reorganization under any bankruptcy or insolvency law that is not
dismissed or stayed within ninety (80) days after such filing.

7. RDA’S REMEDIES IN THE EVENT OF DEFAULT. if an Event of Default on the
part of Participant shall occur and continue beyond any applicable cure period,
then RDA shall have the following rights and remedies in addition to other rights
available to it under law or this Agreement.

7.1 Termination. RDA shall have the right to terminate this Agreement. if
the RDA makes such an election, the RDA shall give written notice to
Participant and to any mortgagee entitled to such notice, specifying the
Event of Default and stating that this Agreement shall expire and
terminate on the date specified in such notice, which shall be at least
thirty (30) days after the giving of such notice, and upon the date
specified in such notice, this Agreement and all rights of Participant under
this Agreement shall expire and terminate.

7.2 Damages. The RDA shall be entitled to proceed against Participant for
ali direct damages, costs and expenses arising from Participant's
commission of an Event of Default hereunder and to recover all such
direct damages, costs and expenses, including reasonable attorneys'
fees.
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8. INDEMNIFICATION/HOLD HARMLESS. Participant hereby shall indemnify,
hold harmless and defend, not excluding the right of the RDA and City to
participate, the RDA and the City, their respective elected and appointed boards,
commissions, officers, agenis and employees (collectively, “Indemnified
Parties") from and against any or all losses, expenses, claims, suits, demands,
costs (including aftorneys’ fees and expenses of litigation), damages and
liabilities of every kind (collectively, “Claims”), including without limitation, claims
arising in connection with any personal injury, death or property damage, which
may arise directly or indirectly as a result of any action or inaction, error,
negligent or wrongful act or omission, breach of warranty, willful misconduct or
fraudulent misrepresentation of  Participant's or Participant's contractors,
subcontractors, agents or employees in connection with the construction,
improvement, operation or maintenance of the Project, the public Improvements,
or any part thereof. Participant shall defend the RDA, the City, and their elected
and appointed boards, commissions, officers, agents and employees from any
suits or actions at law or in equity for damages caused, or alleged to have been
caused, by reason of Participant’'s performance of its rights and obligations under
this Agreement.

9. LIABILITY AND WORKERS COMPENSATION INSURANCE. Participant shall
maintain in force during the construction of the Project and through the issuance
of the Certificate of Completion of any Improvements to the Property,
comprehensive general liability and property damage insurance, including
personal injury, contractual, and owned and non-owned automobile insurance
with such coverage and limits as may be reasonably requested by the RDA and
the City from time to time, but in no event for less than the sum of three million
doilars ($3,000,000) per occurrence combined single limit (which coverage
amount may be obtained in part through umbrella coverage). During the term of
this Agreement, Participant shall maintain Worker's Compensation insurance for
all persons employed by Participant for work at the Project site. Participant shall
require each contractor and subcontractor simitarly to provide Worker's
Compensation insurance for its respective employees. Participant agrees to
indemnify the City and the RDA for any damage resulting from Participant's
failure to maintain or require any such insurance.

9.1 Additional Insureds. Liability insurance policies shall name the RDA,
the City, its officers, employees and immune contractors as additional
insured’s by endorsement for all liability arising out of this Agreement.
The endorsement shall state that the coverage is primary insurance and
that no other insurance held by the RDA or the City shall be contributory.

9.2 Evidence of Insurance. Participant shall furnish to the RDA duplicate
originals or certificates evidencing such insurance coverage or coverage's
prior to commencement of construction (or any work related thereto) on
the Property, but in no event later than thirty (30) days after the Effective
Date, and such certificate(s) shall provide that such insurance coverage
will not be canceled or reduced without at least thirty (30} days prior
written notice to RDA.
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10.

11.

12.

13.

9.3 Cancelled or Reduced Coverage. If such coverage is canceled or
reduced, Participant shall, within fifteen (15) days after receipt of notice of
such cancellation or reduction in coverage, but in no event later than the
effective date of cancellation or reduction, file with the RDA and the City a
certificate showing that the required insurance has been reinstated or
provided through another insurance company or companies. Upon failure
to so file such certificate, RDA or the City may, without further notice and
at its option, procure such insurance coverage at Participant’s expense,
and Participant shall promptly reimburse the RDA or City for such
expense upon receipt of billing from the RDA or the City.

g.4 Approved Insurer. The insurance policies specified in this Section shall
be provided by a reputable company or companies currently rated A.M.
Best as A-VIl or better, licensed to do business in Nevada and having
agents in Nevada upon who service of process may be made.

9.6  Waiver of Subrogation. Each liability insurance policy shall provide for a
waiver of subrogation as to additional insured’s.

LIMITED LIABILITY. The City and RDA will not waive and intends to assert
available NRS Chapter 41 Liability limitations in all cases.

BUSINESS LICENSE. Participant and any Tenant of Participant shall obtain a
Carson City business license and provide a copy of same to Carson City
Purchasing & Contracts, 201 North Carson Street, Suite 11, Carson City, Nevada
89701, prior to commencing work.

COMPLIANCE WITH LAW. Participant and any Tenant of Participant shall
comply with all Federal, State and local laws and regulations adopted
thereunder.

GENERAL PROVISIONS

13.1 Notices. Except as otherwise specified in this Agreement, all notices to
be sent pursuant to this Agreement shall be made in writing, and sent to
the Parties at their respective addresses specified below or to such other
address as a Party may designate by written notice delivered to the other
parties in accordance with this Section, All such notices shall be sent by:

(i) Personal delivery, in which case notice is effective upon delivery;

(i) Certified or registered mail, return receipt requested, in which case
notice shall be deemed delivered on receipt if delivery is confirmed by
a return receipt

(i) Nationally recognized overnight courier, with charges prepaid or
charged to the sender's account, in which case notice is effective on
delivery if delivery is confirmed by the delivery service; or
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1

13.2

13.3

13.4

13.5

(iv) Facsimile transmission, in which case notice shall be deemed
delivered upon transmittal, provided that (a) a duplicate copy of the
notice is promptly delivered by first-class or certified mail or by
overnight delivery; or (k) a transmission report is generated reflecting
the accurate transmission thereof. Any notice given by facsimile shall
be considered to have been received on the next business day if it is
received after 5:00 p.m. recipient’s time or on a non-business day.

TO RDA:

Carson City Redevelopment Authority
108 E. Proctor Street

Carson City, NV 89701

Attn:, Office of Business Development
Telephone {775) 283-7080

Facsimile (775) 887-2283

TO PARTICIPANT:

Jiangson Duke, LLC.
13235 Thomas Creek Rd.
Reno, NV 89511
Telephone; 775-823-8993
Facsimile: 775-828-7978

Conflicts of Interest. No member, official or employee of the RDA shall
have any direct or indirect interest in this Agreement, nor paricipate in
any decision relating to this Agreement which is prohibited by law.

Warranties Against Payment of Consideration for Agreement.
Participant warrants that it has not paid or given, and will not pay or give,
to any third party, any money or other consideration for obtaining this
Agreement, other than to pay for the normal costs of conducting business
and to pay for the services of such professionals as architects, engineers
and attorneys.

Non-liability of City Officials. No member, official or employee of the
RDA or the City shall personally be liable to Participant, or any assignee
or successor of Participant, in the event of any default or breach by the
RDA or for any amount which may become due to Participant or its
successors or on any obligation under the terms of this Agreement.

Parties Not Co-Venturers; No Third-Party Beneficiaries. No provision
of the Agreement nor any act of the City or the RDA shall be deemed or
construed to establish the Parties as partners, co-venturers, or principal
and agent with one another or to create any relationship of a third-party
beneficiary.
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13.6 Litigation. In the event of any dispute between the Parties hereto arising
out of this Agreement the non-prevailing party agrees to pay to the
prevailing party all sums paid or incurred by the prevailing party as
reasonable costs and expenses and incurred in the legal proceedings,
including but not limited to reasonable attormeys’ fees.

13.7 Severability. If any term, provision, covenant or condition of this
Agreement is held by a court of competent jurisdiction to be invalid, void
or unenforceable, the remainder of the provisions shall continue in full
force and effect unless the rights and obligations of the Parties have been
materially altered or abridged by such invalidation, voiding or
unenforceability. If as a result of any final judgment this Agreement or
any other required approvals under this Agreement are determined to be
invalid, the Parties agree o cooperate to amend this Agreement and
other necessary documents in order to accomplish the basic purposes
and intent of this Agreement.

13.8 Counterparts; Entire Agreement; Captions. This Agreement may be
executed in multiple counterparts, each of which shall be an original and
all of which together shall be deemed to be one agreement. This
Agreement, together with all Exhibits attached hereto, constitutes the
entire agreement of the Parties with respect to the subject matter hereof
and supersedes all prior negotiations or agreements between the Parties
with respect thereto. The captions of the sections and articles of this
Agreement are for convenience only and are not intended to affect the
interpretation or construction of the provisions hereof.

13.9 Amendments; Waivers. This Agreement may be amended only by a
written instrument executed by the Parties. No waiver of any provision of
this Agreement shall constitute or be deemed a waiver of any other
provision, whether or not similar, nor shall any waiver constitute a
continuing waiver. No waiver shall be binding unless it is executed in
writing by the Party making the waiver.

13.10 Governing Law; Venue. The laws of the State of Nevada shall govern
the interpretation and enforcement of this Agreement without giving affect
to any principle of conflict of law that would require application of the law
of any other jurisdiction. Participant consents and agrees that any action
to enforce or interpret this Agreement shall be filed in the First Judicial
District Court for Carson City, Nevada.

13.11 Waiver of Breach. Failure of a party to declare a breach or the actual
waiver of any particular breach of the Agreement or its material or
nonmaterial terms shall not operate as a waiver of any of a party’s rights
or remedies as to any other breach.

13.12 Lobbying. The parties agree, whether expressly prohibited by federal
law, or otherwise, that no funding associated with this Agreement will be
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13.13

13.14

13.15.

13.16

13.17

13.18

used for any purpose associated with or related to lobbying or influencing
or attempting to lobby or influence for any purpose the following:

13.12.1 Any federal, state, county or local agency, legisiature,
commission, counsel or board;

13.12.2 Any federal, state, county or local legislator, commission
member, counsel member, board member or other elected
official; or

13.12.3 Any officer or employee of any federal, state, county or

local agency; legisiature, commission, counsel or board.

Recordation; Further Assurances. The RDA is authorized to record in
the official records of Carson City, Nevada this Agreement and any
amendments. The Parties shall execute, acknowledge and deliver to the
other such other documents and instruments, and take such other
actions, as may be reasonably necessary to carry out the intent of this
Agreement.

Proper Authority. The parties hereto represent and warrant that the
person executing this Agreement on behalf of each party has full power
and authority to enter into this Agreement. Participant acknowledges that
this Agreement is effective only after approval by the Carson City Board
of Supervisors,

Time is of the Essence. In the event that any date specified in this
Agreement falls on Saturday, Sunday or a public holiday, such date will
be deemed to be the succeeding day on which the public agencies and
major banks are open and available to Participant.

Execution of Additional Documents. In addition to documents and
other matters specifically referenced in this Agreement, the Participant,
City and RDA agree to execute and/or deliver, or cause to be executed
andfor delivered such other documents and/or materials, including
additional escrow instructions carrying out the terms and conditions of this
Agreement, as may be reasonably necessary to effect the transaction
contemplated by this Agreement.

Governing Law. The validity, construction and enforceability of this
Agreement will be governed in all respects by the law of Nevada
applicable to agreements negotiated, executed and performed in Nevada
by Nevada residents, whether one or more of the parties is now or
hereafter becomes a resident of another state.

Ambiguities in Agreement. Both Parties have participated in the
drafting of this Agreement and any ambiguities in the language of the
Agreement will not be construed against either party.
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13.19 Attorney's Fees. In the event of any litigation between the parties hereto
arising out of this Agreement, or if one party seeks to judiciaily enforce
the terms of this Agreement, the prevailing party will be reimbursed for all
reasonable costs, including, but not limited to, reasonable attorney's fees.

13.20 Effect of Termination. No termination of this Agreement will be
construed as relieving a party from liability to any other party for breach of
this Agreement.

13.21 Discrimination. Participant agrees not to discriminate on the basis of
race, color, creed, national origin, sex, age, disability, or any other legally
protected class in the sale, lease, rental, use or occupancy of the subject
Property or any improvements made to the subject Property.

IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of the
day and year first above written and intend to be legally bound thereby.

CARSON CITY REDEVELOPMENT AUTHORITY

By:
Its. Chairman

CARSON CITY

By. Robert L. Crowell
lts: Mayor

By: Jiangson Duke, LLC.

/7'?/

y: Jin X 4
Its: t
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ATTACHMENT A

Description of the Property subject to this OCA
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RECORDING REQUESTED BY : RECORDED AT THE REQUEST OF
' FIRST AMERICAN TITLE RENO

AND WHEN RECORDED RETURN TO | _
AND MAIL TAX STATEMENT TO: . gg&l/ 20 10,112 4

- CARSON "CTEe RECORDER
Jiangson Duke, LLC R %1700 orp 3 tde

1155 Sweetwater Dr,, Ste, 100
Reno, NV 895049

Attention:

Assessor’s Parcel No. 007-462-0G2

UITCLAIM DEED

- MARCUS CLARK, Receiver*(“Grantor”), hereby quitclaims unto

JIANGSON DUKE, LLC,, a Nevada limited liability company (“Grantee”) the following
interests: ‘

1. * An estate for years (the “Estate for Years”) which terminates at
11:59 p.m. on June 29, 2025 in and to that certain lot or parcel of real property
located at 3456 North Carson Street, Carson City, Nevada (the “Land™), which is
more particularly described on Exhibit “A” hereto; together with all and singular,
any and all rights and options under any agreements relating to the Land and the
tenements, hereditaments, easements, rights-of-way and appurtenances belonging
or in anywise appertaining to the Land (together with the Land, collectively, the
“Real Estate™); provided, however, that the foregoing shall specifically include
any possibility of reverter to Grantor during the term of the estate herein granted,
but shall specifically exclude the remainder interest (the “Remainder Interest’™)

conveyed by the deed dated as of June 30, 1995 from Kmart Corporation, a

Michigan corporation, to Wells Fargo Bank Northwest, N.A., f/k/a First Security
Bank of Utah, N.A., not in its individual capacity, but solely as Remainderman
Trustee under Remainder Trust Agreement (1995-2), dated as of June 13, 1995, as
supplemented (*Remainderman”), and recorded as Instrument Number 183141 in
the Official Records of County of Carson City, Nevada (the “Official Records™)
on December 18, 1995. )

2. All buildings, structures, fixtures (other than trade fixtures) and
other improvements (collectively, the “Improvements”) located on the Land.

The Estate for Years together with the Improvements are hereinafler

collectively referred to as the “Property”.

**for Carlyle/Cypress Carson City LLC
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This conveyance is made and accepted SUBJECT TO the following:

(@) All liens, encumbrances, easements, covenants, conditions,
restrictions and other matters of record;

(b)  All matters which a correct survey of the Property would disclose;

(¢c)  All matters which could be ascertained by a physical inspection of
the Property;

(d)  Interests of parties in possession; and

(¢) Building and zoning ordinances and regulations and any other
laws, ordinances, or governmental regulations restricting, regulating or relating to
the use, occupancy or enjoyment of the Property.

TO HAVE AND TO HOLD the Property, together with all and singular
the rights and appurtenances pertaining thereto unto Grantee and Grantee's successors

and assigns forever, and subject to the matters herein set forth.

Grantor is executing this Deed not individually but solely in its capacity as
owner trustee under the Trust Agreement and in no event whatsoever shall Wilmington
Trust Company (or any person or entity acting as successor trustee, co-trustee or separate
trustee under the Trust Agreement) be liable on, or for any loss in respect of, any of
Grantor’s statements, representations, warranties, agreements or obligations hereunder or
under any other document executed by Grantor in connection herewith for any reason
whatsoever, all as to which the parties agree to look solely to the “Trust Estate” (as
defined in the Trust Agreement). ‘

EXECUTED on the date set forth in the acknowledgment set forth below
to be effective as of the Q7 day of (Tu—e— 2010

MARCUS CLARK
Receiver **

By: ™ %;ﬁiz%/
Name: ~ews Pl

**for Carll,yle/Cypress Carson City LLC
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STATE OF Newa(a | )

) 85.:

COUNTY OF Washoe: )

The foregoing instrument was ACKNOWLEDGED before me this f'ﬂ'"‘
d
T ppmea_ _,2010, MARCUS CLARK, Receiver. oy of

No blic

JUNE ANN REES

Notery Public - State of Nevada L.
7] sppsinment Recorded in Washoe Couty | My Comumission Expires:

i NSLS i 9243312 - Expires Jung 16, 2012 ; Qg/“a
'ul\\‘l"ll\lll\‘l“llIllhllﬂll\llllIll'Illllllﬂlul‘“llllllllllll‘lllllll!lllIII'I"II /é
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T

All that real property situated in Carson City, State of Nevada, described as follows:

Parcel A:

A portion of the Southeast 1/4 of Section 6, Township 15 North, Range 20 East, M.D.B.
& M., and being further designated as all of Parcel No. 2 and a portion of Parcel 3 of that
certam amended Parcel Map for Silver Oak Development Company, filed in the office of
the Carson City Recorder on October 13, 1993, in Book 7 of Maps, Pagc 2030, File No.

150922, and more particularly described as follows:

Beginning at the Northeast comer of said Parcel 2, said point being in the Southwesterly
right of way line of U.S. Highway 395; thence South 25°13'03"" East 347.29 feet; thence
South 67°09°16” West leaving the Southwesterly right of way line U.S. Highway 395, a
distance of 281.37 feet; thence South 22°50°44" East 248.00 feet; thence South 67°09°16”
West 447.86 feet; thence North 22°50°44” West 138.32 feet; thence South 67°09°16”
West 96.00 feet; thence South 22°50°44” East 104.55 feet; thence South 67°09°16” West
376.00 feet to the Southwest comer of said Parcel 2; thence North 22°50°44” West
742.11 feet to the Northwest comner of said Parcel 2, said point also being the beginning
of a non-tangent curve concave southeasterly, having a radius of 610.00 feet, a radial line
of said point bears North 38°56°44” West; thence Northeasterly along said curve through
a central angle of 15°51°29"” an arc length of 168.83 feet; thence North 66°54°45" East
757.43 feet; thence South 22°50°44" East 208.01 feet; thence North 67°09°16” East

262.85 feet to the point of beginning.
Parce] B:

A 5.00 foot wide slope Easement for Constructing and Maintaining a Perimeter Fence,
and incidental purposes, as set forth in Instruments recorded October 14, 1993, as
Document No. 150987 and 150988, Official Records, and as shown on the Amended
Parcel Map for Silver Oak Development, filed in the office of the Carson City Recorder
on October 13, 1993, in Book 7 of Maps, Page 2030, File No. 150922.

Parcel C:

Non-Exclusive Easement For Ingress, Egress, Access And Parking And Vehicular Or
Pedestrian Traffic as set forth in Reciprocal Easement And Operation Agreement,
recorded October 14, 1993, as Document No. 150986, First Amendment recorded
June 28, 1995, as Document No., 177075, Official Records, Carson City, Nevada.
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Agsessor Data Inquiry - Secured Property Detail

1 Carson

| BackiSearchilist |

Sacured Teax Inguiny

Page 1 of 1

Parcel Detail for Parcel # 007-462-02

| Location ‘ | Cwnership ‘
Property Location 3456 N CARSON ST Assessed Owner Name JIANGSON DUKE LLC
= ili 13235 THOMAS CREEK RD
Town | AddYAddissés | Mailing Address REzh?O N\?GQS?EDDOO
... PARCEL 2 MAP o - — ,
SUbAMISION 47030 Lot Block ]
al Deseri )
Property Name K-MART (OLD) =0 PR i Legal Owner Name [:Jl'r}ASJ SECURITY BANICOF
Vesting Doc#, Date 401628 06/11/10 Book/Page /
Map Document #s
Description | Appraisal Classifications
Total Acres 18.490 Ag Acres .000 WIR Acres .00C Current Land Use Code 400 Ciode Tabie
improvements Zoning RC-P
fam Detsa;?;gl;; 0 Non-dwell Units 1 Bdrm/Bath 0/.00 Re-appraisal Group 3 Re-appraisal Year 261G
Single-fam Attached 0 MH Hookups 0 Stories 1.0 Orig Constr Year 1994 Weighted Year

Multi-fam Units 0 Wells 0

Mobile Homes 0 Septic Tanks 0

Tetal Dwelling Units 0 Bldg Sq Fi 169,086
Garage Sg F10 Atich/Detch
| improvemeniList | Basement SqFto Finished 0
Assessed Valuation Taxable Valuation
Assessed Values 2012-13 201112 2010-11 Taxable Vatues 2012-13 201112 2010-11
Land 1,198,068 1,198,068 1,620,816 Land 3,423,051 3,423,051 4,631,189
Improvements 1,625,292 1,541,065 1,558,619 Improvements 4,643,681 4,403,043 4,453,197
Persanal Property [} 0 0 Personal Property 0 Q 0
Ag Land o] 0 0 Ag Lang 0 0 0
Exemptions 0 0 0 Exemptions 0 0 0
Net Assessed Value 2,823,360 2,738,133 3,179,535 Met Taxable Value 8,066,743 7,826,084 9,084 386
Increased (New} Values Increased (New) Values

Land 4] 0 0 Land 0 4] 0
Improvements 4] 0 0 tmprovements 0 0 0
Personal Property o] o 0 Personai Property 0 0 0

http://www.ccapps.org/cgi-bin/asw1017Parcel=746202
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