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ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this "Agreement") is made as
of this 10th day of June, 2005, by and between Desert Palace, Inc., a Nevada corporation
("Seller"), and Columbia Properties Tahoe, LL.C, a Nevada limited liability company
("Assignee"), a wholly owned subsidiary of Wimar Tahoe Corporation, a Nevada corporation
("Buyer"). Capitalized terms used but not otherwise defined herein shall have the meaning given
to them in the Purchase Agreement (as defined below).

RECITALS

A. Seller and Buyer are parties to that certain Asset Purchase Agreement dated as of
November 19, 2004 (the "Purchase Agreement"), providing for, among other things, the sale,
conveyance, assignment, transfer and delivery by Seller to Buyer of Seller's right, title and
interest in and to the Purchased Assets.

B. Prior to the date hereof, Buyer has transferred and assigned to Assignee, and
Assignee has accepted the transfer and assignment of, Buyer's right, title and interest under the
Purchase Agreement and in and to the Purchased Assets.

C. The Seller is a party to that certain Lease attached hereto as Exhibit I (the
"Lease™) and by this reference is made a part hereof, with respect to the property described on
Exhibit II attached hereto.

D. In accordance with the terms of the Purchase Agreement, Seller and Assignee
have agreed to enter into this Agreement providing for the assignment, transfer and conveyance
to Assignee of the Seller's rights, title, benefits, privileges and interest in, to and under the Lease.



AGREEMENT

NOW, THEREFORE, in consideration of the premises, the mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Assignee and Seller agree as follows:

1. Assignment. In accordance with and subject to the terms of the Purchase
Agreement, Seller does hereby SELL, CONVEY, ASSIGN, TRANSFER and DELIVER to
Assignee, and Assignee hereby purchases and accepts with effect as of the Closing Date all of
Seller's right, title, benefits, privileges, estate and interest in, to and under the Lease.

2, Assumption. In accordance with and subject to the terms of the Purchase
Agrcement, Assignee does hereby, with effect as of the Closing Date (a) accepts the foregoing
assignments, transfers and conveyances, to the extent that such are legally assignable and where
necessary consents to assignment have been obtained, of Seller's rights, title, benefits, privileges,
and interest in, to and under the Lease and (b) from and after the Closing Date, assumes,
undertakes and agrees to pay, perform, honor and discharge promptly when due and in
accordance with their respective terms the obligations of Seller under the Lease.

3. Release. Subject to the terms and conditions of the Purchase Agreement, from
and after the Closing Date, Seller shall have no Liabilities with respect to the Lease, and
Assignee shall assume all such Liabilities.

4. Validity. Seller represents and warrants that (i} Seller has not assigned or
executed any assignment of, and will not assign or execute any assignment of its interest in, the
Lease to anyone other than the Assignee, and any assignment, designation or direction by Seller
inconsistent herewith shall be void and (ii) Seller has not done any act or executed any document
that impairs the rights of the Assignee to the Lease under this Agreement.

5. Notices. All notices and other communications hereunder shall be delivered in
accordance with Section 12.3 of the Purchase Agreement.

6. Amendments. This Agreement shall not be amended except by a written
instrument making specific reference to this Agreement signed by each of the parties hereto.

7. Governing Law, This Agreement shall be governed by the Laws of the State of
Nevada, without giving effect to choice of law principles thereof that would cause the
application of the Laws of any other jurisdiction.
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8. Binding on Successors. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors, assigns and representatives.

9. Headings. The subject headings or captions of the paragraphs in this Agreement
are inserted for convenience of reference only and shall not affect the meaning, construction or
interpretation of the any provisions contained herein. All capitalized terms defined herein are
equally applicable to both the singular and plural forms of such terms.

10. Counterparts. This Agreement may be signed in multiple counterparts, with each
counterpart having the same force and effect as if this single instrument were executed by each
of the parties hereto and delivered (including by facsimile) to the other party.

11.  Third Partv Beneficiaries. There are no third=party beneficiaries to this
Agreement.

12. Severability. If any provision of this Agreement shall be held invalid, illegal or
unenforceable, the validity, legality or enforceability of the other provisions of this Agreement
shall not be affected thereby, and there shall be deemed substituted for the provision at issue a
valid, legal and enforceable provision as similar as possible to the provision at issue.

13.  Conflicts. Notwithstanding anything to the contrary contained in this Agreement,
in the event of any conflict between the terms of this Agreement and the terms of the Purchase
Agreement, the terms of the Purchase Agreement shall control.

14.  Subseguent Action. If at any time after the date hereof the Assignee or Seller will
consider or be advised that any instruments of conveyance, assignments, filings, assurances or
any other actions that are necessary or desirable to vest, perfect or confirm the sale, transfer,
assignment, conveyance and delivery of the Lease to the Assignee, or otherwise to carry out this
Agreement, the Seller or Assignee, as the case may be, shall execute and deliver all instruments
of conveyance, filings, powers of attorney, assignments and assurances and take and do all such
other actions and things as may be reasonably requested by the Assignee or Seller, as the case
may be, in order to vest, or perfect confirm the sale, transfer, conveyance and delivery of the
Lease or otherwise to carry out the transactions contemplated by this Agreement.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

SELLER:

DESERT PALACE, INC,,

a Nevada corporation
By: Wit tevea & Ei;E

Name:; Wallace R. Barr
Title: Sole Director and President

ASSIGNEE:

COLUMBIA PROPERTIES TAHOE, LLC,
a Nevada limited liability company

By: WIMAR TAHOE CORPORATION,
a Nevada corporation,
the Assignee's Sole Member

By:
Name: William J. Yung
Title: Sole Director and President

Signature Page to Assignment of Leases
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STATE OF Nevad a )
) ss.

countyor (laf L )

This instrument was acknowledged before me on June 10 2005 by

\fJ(l“aa’, R, 8ar” asthe frcf- dent of Dgeﬁ" PQJQ;@ Jn C.
Al Bepchaik

Signature of Notarial Officer

My Commission expires on: (Oct. L,I 2008

,,,,,
. ’

: NOTARY PUBL
24 STATE OF NEVADA

, §) p Gounty of Clark

EAMEEY PAMELA BOUCHARD

OMRGEA/  Appt. No. 92-1567-1
fagat by Appl, Expires Oct. B, 2008

(UDHRIURMORNI 250 989
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day

and year first above written.

SELLER.

DESERT PALACE, INC,,
a Nevada corporation

By:
Name: Wallace R. Barr
Title: Sole Directorand President

ASSIGNEE:

COLUMBIA PROPERTIES TAHOE, LLC,
a Nevada limited liability company

By. WIMAR TAHOE CORPORATION,
a Nevada corporation,
the Assignee's Sole Member

By: h)

Name: William J. YungJ V¥
Title: Sole Director and President

Signature Page to Assignment of Leases
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ACKNOWLEDGMENT

STATE OF ‘< Y )

)
COUNTY OF\< enton )

SS.

COLLEEN MACHCINGKD
On June j_, 2005, before me, , a Netary Public in and
for said County and State, personally appeared Williard My V), personally
known to me (or proved to me on the basis of satisfactory evidence)to be the person
whose name is subscribed to the within instrument, and-acknowledged to me- that he
executed the same in his authorized capacity, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

O&ﬁm/v\“{&()/\w

Signature of Notary Public

COLLEEN MACHCINSKI
Notary Public, Kentucky State at Large
My Commission Expires Sept. 16, 2008

S 1
- SEay,

\'\‘\" '(’("'.;-"

[SEAL]

HIIIHIIHIIIHIllIlIIIHIIlIIlIIHl Wl 5 gses

O _Page: 7 Of 66 06/10/2005



EXHIBIT I TO ASSIGNMENT AND ASSUMPTION OF LEASE

LEASE
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AMENDED AND RESTATED
NET LEASE AGREEMENT

Between

PARK CATTLE CO.

A Nevada Corporation
The Landlord

and

DESERT PALACE, INC.

A Nevada Corporation
The Tenant

Effective January 1, 2000

COPY
ORI 25 656
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AMENDED AND RESTATED NET LEASE AGREEMENT

THIS AMENDED AND RESTATED NET LEASE AGREEMENT, effective as of
the 1st of January, 2000, by and between PARK CATTLE CO. (the "Landlord"), a Nevada
corporation, and DESERT PALACE, INC., (the "Tenant"), a Nevada corporation.

WITNESSETH:

WHEREAS, Landlord and Tenant, entered into that certain lease dated QOctober 15, 1979,
covering the premises described on Exhibit "A" attached hereto and by this reference made a part
hereof, a short-form of said lease having been recorded in the Official Records of Douglas
County, State of Nevada, at Book __ ,Page _ ;and

WHEREAS, said Lease has been amended by instruments dated J uly 31, 1980, January 1,
1981, December 1, 1982, March 1, 1986, October. 1, 1986, December 31, 1992 and June 30,
1995 (said Lease as so amended is the "Original Lease"); and

WHEREAS, Tenant is a Nevada corporation, the stock of which is one hundred percent
(100%) owned by Caesars Palace Corporation, a Nevada corporation, which is wholly owned by
Caesars World, Inc., a Florida corporation, which is wholly owned by Park Place Entertainment
Corporation, a Delaware corporation;

WHEREAS, Landlord and Tenant desire that the Original Lease be amended and restated
(said Original Lease as amended and restated is referred to herein as the "Lease"); and

WHEREAS, Landlord and Tenant desire that the Lease fully and completely supersede

and restate all of the terms and provisions of the Original Lease.
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NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants and
conditions herein contained, Landlord and Tenant hereby agree that the foregoing recitals are true
and correct and as follows:

ARTICLE I
Premises And Term Of Lease

Section 1.1 The Landlord hereby demises and leases to the Tenant, and the Tenant hereby
hires and leases from the Landlord, the property {the "Premises") in Douglas County, Nevada,
consisting of (a) the parcel of land described on Exhibit A and the parcel of land described on
Exhibit B, and (b) all the buildings and other improvements on the land included in the Premises
and all additions to, and replacements of, those buildings and improvements. The parcels of land
described on Exhibits A and B above are more particularly described on Exhibit C to this
Restated Net I.ease Agreement.

Section 1.2 The Original Term of this Lease shall commence at 12:01 A.M. on January 1,
2000 (the "Commencement Date") and shall end at 11:59 P.M. on December 31, 2028 (the
“Qriginal Term”).

Section 1.3 During the term of this Lease (which will include the Qriginal Term and any
renewal terms) the Tenant will have the right to occupy and use the Premises, enjoy all the rights
and privileges relating to the Premises, and receive , subject to its obligation to pay rent and
make other payments as required by this Lease, all the rents and profits from the Premises.

ARTICLE IT
Net Rent
Section 2.1 The Tenant shall pay to the Landlord as rent for the Premises during the

original term of this Lease and any renewal terms (a) a fixed rent computed as provided in
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Section 2.2, plus (b) an annual percentage rent equal to one percent (1%) of Gross Gaming
Winnings computed as provided in Section 2.3, plus (c) all property and excise taxes and other
impositions described in Article III. |

Section 2.2 The fixed rent for the first Lease Year is $4,400,000.00. During each
subsequent Lease Year the fixed rent will be equal to the product of (a) the fixed rent during the
preceding Lease Year multiplied by 1.025. If this Lease terminates-at a date which is not the end
of a Lease Year, the fixed rent for the last Lease Year will be the sum which bears the same
proportion to the rent which would be payable for a full year as the number of days in the last
Lease Year bears to 365. For the purposes of this Lease, (a) the term "Lease Year" means the
twelve-month period beginning on January 1, 2000 and each twelve-month period thereafter, and
(b) the term "preceding Lease Year" means the Lease Year ending on the day immediately prior
to the first day of the Lease Year for which fixed rent is being determined. |

Section 2.3 The annual percentage rent for a Lease Year will be equal to one percent
(1%) of Gross Gaming Winnings. The term "Gross Gaming Winnings" shall be computed
identically to “gross revenue” as defined in Nev. Rev. Stat. § 463.0161 in effect on the
Commerncement Date.

Section 2.4 (a) Within thirty (30) days after the close of each calendar quarter, Landlord
shall be furnished with a statement certified by the Tenant's Controller or Treasurer setting forth
the amount of the Gross Gaming Winnings so reported for the immediately preceding calendar
quarter. Accompanying each such quarterly statement shall be payment of the percentage rent
due for that calendar quarter.

(b) Within thirty (30) days after the close of each calendar year, Landlord shall be

furnished with a statement certified by Tenant's Controiler or Treasurer of the amount of the
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Gross Gaming Winnings so reported for the immediately preceding calendar year, together with
an appropriate accounting setting forth the gross amount of percentage rent to which Landlord
was entitled for the immediately preceding calendar year, the amounts paid to Landlerd on
account thereof, and the resulting balance due Landlord or the amount of overpayment which
Landlord has received in the event that payments on account exceeded the percentage rent for the
immediately preceding calendar year. Landlord will be paid any such balance due at the time of
delivery of said certified statement, or, if there has been such an overpayment, the amount of said
overpayment shall be credited against the percentage rent obligations accruing for the first or
subsequent quarters of the following calendar year until such credit has been reduced to zero.

(c) In the event that the appropriate officials of the State of Nevada finally determine that
Tenant's Gross Gaming Winnings for a calendar year are different than as reported to Landlord
under this Section 2.4 Tenant shall pay Landlord any balance of percentage rent due within
fifteen (15) days of such final determination and shall be entitled to a credit for any overpayment
against the percentage rent obligatioﬁs accruing after such final determination until the credit is
reduced to zero. For purposes of this subsection (¢) “final determination” means after all appeals
available to Tenant have been exhausted or the time for taking such appeals has expired.

(d) There shall be placed on file with the appropriate officials of the State of Nevada and
remain on file, the continuous consent of Tenant or any other person permitted under this Lease
to operate gaming facilities on the Premises authorizing Landlord to examine all reports and
returns specifically relating to the Premises filed by Tenant or such other person with such
officials.

(e) In order to permit computation of the percentage rent to be paid under this Section 2.4,

the Tenant shall keep all accounting records presently or which may be hereafter required by
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Nevada Gaming Statutes and Regulations ("Nevada Gaming Law"). Said accounting records
shall be sufficient to furnish all of the information necessary to compute Gross Gaming
Winnings. All accounting records required to be kept shall be available for insiaection and
copying by Landlord or it's authorized agents, attorneys, or accountants at all reasonable times
and places during the term of this Lease.

Section 2.5 The fixed rent provided by Section 2.1(a) shall be paid in equal monthly
installments in advance on the first day of each month. The rent provided by Section 2.1 (c) shali
be paid as provided in Article I, Within 30 days after the end of cach calendar quarter the
Tenant will pay to the Landlord the rent provided by Section 2.1(b).

Section 2.6 Each payment of rent will be made to the Landlord by the Tenant without
demand, in good funds, at such place in the United States of America as may be designated in
writing by the Landlord to the order of the Landlord or such other person as the Landlord may
from time to time specify in writing. Until further notice by the Landlord, the Tenant shall pay all
rent to the Landlord at Landlord's offices located in the Premises.

Section 2.7 Because a portion of the rent is based on Gross Gaming Winnings, the
Tenant must continuously operate a resort hotel, casino and related facilities (the "Enterprise™) on
the Premises which are furnished, maintained, equipped and operated in a manner which makes
the Enterprise competitive with other hotel-casinos at Stateline, Nevada.

Section 2.8 Except as expressly provided in this Section 2.8, Landlord and Tenant waive
any claims each may have against the other with respect to the calculation and payment of rent
pursuant to the Original Lease. Upon execution of this Lease, Tenant shall pay Landlord the sum

of $68,000.00 as additional percentage rent for the year ended July 31, 1994.
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ARTICLE III
Net Lease; Impositions and Adjustments

Section 3.1 This Lease is intended to be a net lease under which, during the term of this

Lease, the rents will be absolutely net to the Landlord and the Tenant will pay all costs, expenses,
obligations and impositions of every kind relating directly or indirectly in any way, foreseen or
unforeseen, to the Premises. As used herein, "Impositions" means without limitation all taxes,
assessments, water, storm and sanitary sewer rents, license and permit fees, and other
governmental levies, charges and impositions, general and special, ordinary and extraordinary,
unforeseen as well as foreseen, of every kind and nature whatsoever imposed, assessed or levied,
or which may become a lien upon the Premises, at any time during the term of this Lease upon or
against the Premises or any portion of the Premises, this Lease itself, the rent payable under this
Lease or on the Landlord solely by reason of its ownership of the Premises or the Tenant's use of

the Premises, but not including any income, corporate franchise, unincorporated business, estate,

inheritance or similar taxes which may be imposed against the Landlord or any successor in
interest. The Tenant will also pay all utility charges, storm water runoff treatment system fees,
and other costs related to the Premises during the term of this Lease. Except as provided in
Section 3.4, the Tenant will pay all Impositions or installments of Impositions before any fine,
penality, interest or cost may be added to them, except that the Tenant may pay any Imposition in
installments if permitted by law to do so, even if interest accrues on the unpaid balance of the
Imposition. The Tenant will, at the Landlord's request, provide the Landlord with evidence of
payment of any or all Impositions.

Section 3.2 If the holder of any mortgage loan incurred by the Landlord in accordance

with Section 18.1 (a "Permitted Fee Mortgage") requires the Landlord to deposit with the holder
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of the Permitted Fee Mortgage (a "Permitted Fée 'Mortgagee") monthly or less frequently sums
equal to pro-rata portions of Impositions for the then current year, the Tenant will at the request
of the Landlord pay to the Permitted Fee Mortgagee the sums the Landlord is required to pay to
the Permitted Fee Mortgagee as estimated Impositions. To the extent the Tenant pays estimated
Impositions to a Permitted Fee Mortgagee, the Tenant will be relieved of the obligation to pay
the Impositions. If a Permitted Fee Mortgagee fails to pay any Imposition for which it has
received an estimated payment from the Tenant, the Tenant may, but will not be required to, pay
that Imposition and credit the amount paid plus interest at the rate of 8% per annum against the
fixed rent payments due under this Lease in the order in which they are due.

Section 3.3 The Landlord and the Tenant will adjust between them the payment of all
Impositions as of the end of the term of this Lease, and all refunds or rebates of Impositions
allocable to periods after termination of the term of this Lease, so that the Tenant will bear the
cost of all portions of Impositions allocable to the term of this Lease and the Landlord will bear
the cost of all Impositions allocable to periods after the term of this Lease. Allocations wili be
made in accordance with generally accepted accounting principles. For the purposes of this
Section, a deposit by the Landlord or the Tenant of funds with a Permitted Fee Mortgagee with
regard to an Imposition will be deemed to be, or to have been, payment of the Imposition to the
extent of the deposit at the time the deposit is made. At any time after the commencement of the
term of this Lease, the Landlord may bill the Tenant, and at any time after termination of the term
of this Lease, the Tenant may bill the Landlord, for the estimated portion of the Impositions paid
by the Landlord or the Tenant, as the case may be, allocable to the other party and the other party

will pay the sum shown on the bill within 30 days after the bill is received. Estimates will be
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based on the prior year's Impositions. Any additional payments or refunds due after Impositions
are finally determined will be made promptly upon request.

Section 3.4 The Tenant may, at its own cost, contest the amount or validity of any
Imposition. The Tenant may postpone payment of an Imposition while the Tenant is contesting it
if the Tenant notifies the Landlord of the postponement and (a) the postponement will not place
all or a portion of the Premises in danger of being forfeited or lost, and (b) no Permitted Fee
Mortgage will be put in default because of the postponement.

Section 3.5 The Tenant may at its own cost seek a reduction in the assessed valuation of
the Premises for tax purposes and prosecute any action or proceeding for that purpose in the
name of the Tenant, the Landlord, or both. The Tenant will be entitled to retain any tax refund
. resulting from a reduction in assessed valuation, except to the extent the Tenant is required by
Section 3.3 to pay a portion of a refund to the Landlord.

Section 3.6 The Landlord will cooperate with the Temant in connection with my
proceedings of the type described in Sections 3.4 and 3.5, and will execute all documents, and do
all other things, reasonably requested of it by the Tenant in connection with those proceedings.

Section 3.7 Landlord shall timely notify Tenant of any matter or claim which may
directly or indirectly affect Tenant’s obligations or rights under this Lease.

ARTICLE IV
Opﬁion to Renew

Section 4.1 If not in default on any of its monetary obligations under Sections 2.1(a), (b}

and (c), the Tenant will have the option to renew this Lease at its expiration for an additional

term of 25 years (the “Second Term™). The option to renew will be exercisable by a notice from
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the Tenant to the Landlord given at least one year prior to the expiration of the driginal Term of
this Lease.

Section 4.2 During the renewal period the Tenant will pay to the Landlord net  rent
computed in accordance with Articles II and III and will perform all the Tenant's other duties and
obligations under this Lease.

ARTICLE V
Use of Premises

Section 5.1 The Tenant shall use the Premises for a first-class resort hotel and casino, and
uses reasonably related thereto, and for no other purpose,

Section 5.2 To the extent necessary in commection with the remodeling, expansion or
operation of the improvements on the Premises, the Tenant may, with the consent of the
Landlord, which will not be unreasonably withheld, cause utility easements to be created on the
Premises (even if extending beyond the term of this Lease), cause streets to be widened and
sidewalks to be installed, dedicate plats, cause zoning variances to be obtained with regard to the
Premises, or otherwise change the zoning classification applicable to the Premises and agree to
restrictions relating to the Premises in order to obtain zoning variances or changes in zoning
classifications. The Landlord will execute such documents as may be reasonably necessary to
perfect any easements, restrictions or other actions consented to under this Section.

Section 5.3 The Tenant will not use any portion of the Premises in any manner which
violates the laws, ordinances or regulations of any governmental authority having jurisdiction

over the Premises.
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ARTICLE VI
Condition and Maintenance of Premises

Section 6.1 At all times during the term of this Lease, the Tenant shall, at its sole cost,
maintain the Premises and the furniture, furnishings and equipment thereon in first class
condition and maintain the entire Premises in a manner which complies in all material respects
with all laws and regulations of all governmental authorities having jurisdiction over the
Premises. The Tenant shall not at any time during the term of this Lease permit waste of the
Premises or allow the Premises or the buildings included in the Premises to depreciate in value
by reason of any neglect of the Tenant. At such time as any furniture, fumnishings, equipment and
other personal property included in the Premises must be replaced, the Tenant shall, at its sole
costs, replace items to the extent replacement of such items is necessary in connection with
operation of the Enterprise,

Section 6.2 The Tenant has been in possession of the Premises pursuant to the Original
Lease and will be retaining possession of the Premises in the condition in which it is at date of
commencement of the term of this Lease. The Tenant has executed this Lease on the basis of the
Tenant's own inspection and knowledge of the Premises and of the laws and regulations relating
to the Premises, and the Tenant has not relied on any representations or warranties of the
Landlord which are not expressly set forth in this Lease.

ARTICLE VII
Alterations and New Construction
Section 7.1 Landlord's prior written consent, which will not be unreasonably withheld,

will be required for those alterations to the Premises which involve:
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(a) The structural soundness or fundamental purpose of the existing hotel/casino building
on the Premises;

(b) Demolition of existing hotel casino buildings on the Premises except for the removal
or deletion of portions to facilitate alterations otherwise permitted hereunder;

(c) Construction of permanent, substantial and free-standing new buildings on the
Premises;

(d) Governmental conditions, requirements or land use changes which affect or may
affect the Premises beyond the original term of the Lease or beyond any renewal term for which
the option has been exercised; or

(¢) Any of the actions by Tenant referred to in Section 5.2 of the Lease.

For purposes of this Article VII, “alterations” shall include construction of new
improvements, modifications or replacement of existing improvements or any substantial parts
thereof, and demolition of existing improvements or substantial parts thereof.

Section 7.2 Except as provided in Section 7.1, Tenant may undertake alterations on the
Premises without Landlord's prior written consent.

Section 7.3 Subject to the provisions of Article XXI concerning conﬁdcntiaJity, Tenant
will provide Landlord with the details of its annual capital budget for alterations on the Premises
and for fumiture, fixtures and equipment to be placed on the Premises. It will further provide
copies of all information relevant to such alterations on the Premises and for furniture, fixtures
and equipment to be placed on the Premises estimated to cost in excess of $100,000, and which
have been approved by the Board of Directors of its Affiliate. The term "affiliate” as used in this
Lease shall mean any corporation which controls Tenant, is controlled by Tenant, any division of

Tenant other than the Enterprise, or any corporation under common conirol with Tenant. For
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purposes of the foregoing, control (and the correlative terms "controlled by" and “common
control”) shall mean ownership of fifty percent (50%) or more of the securities having non-
contingent voting power for the election of directors.

Landlord will receive a quarterly report from the Tenant on the status of approved
alteration requests and approved acquisitions of furniture, fixtures and equipment for the
Premises.

Section 7.4 As to Tenant's alterations, (a) the Tenant will complete with diligence all
permitted alterations on the Premises undertaken by it, (b) all alterations on the Premises will be
completed in a good and workmanlike manner, in accordance with all applicable laws,
ordinances and regulations, and (c) the Tenant will first obtain all required licenses and permits
relating to any such alterations on the Premses.

Section 7.5 The Tenant will pay all costs of alterations, permitted under this Article
during the term of this Lease, and except as otherwise provided, will be entitled to all salvage in
connection with demolition or replacement (including replacing of furniture, furnishings and
equipment) during the term of this Lease. Tenant shall timely notify Landlord of all demolition of
portions of the Premises owned by Landlord.

Section 7.6 The Tenant will pay for all alterations in time to prevent the imposition of
any workman's or materialman's lien upon the Premises or, if a workman's or materialman's lien
is imposed upon the Premises because of a claim which the Tenant is contesting, within sixty
(60) days of the filing of such lien the Tenant will take such measures as provided by law to

cause the discharge of the lien, including obtaining a bond therefor.

1
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ARTICLE VIII
Pedestrian Separation

If required by any governmental authority having jurisdiction, Tenant shall cooperate in
the design and construction of and shall pay up to fifty percent (50%) of the cost of constructing
a pedestrian walkway under or over U.S. Highway 50 between the Premises and the Lake Tahoe
Horizon, and the Landlord shall cooperate in the same.

ARTICLE IX
Insurance

Section 9.1 At all times during the term of this Lease, the Tenant will, at its own costs
and expense:

(2) Keep all buildings and other improvements on the Premises insured against loss or
damage by fire, and all risk of direct physical loss, including flood, earthquake, boiler explosion
and machinery breakdown, in an amount or amounts at least sufficient to (i) insure that if any
buildings or improvements are substantially destroyed the proceeds of the insurance will be
sufficient to pay for removal of all remnants of the destroyed buildings or improvements, and (ii)'
provide at least 100% of the replacement cost of the buildings, improvements and furniture,
furnishings and equipment included in the Premises, and (iii) comply with the requirements of
any Pex;mitted Fee Mortgage to which this Lease is subordinate, and (b) Keep in force general
public liability insurance naming the Landlord and the Tenant as insureds in the amount of
$10,000,000, or such greater amount as is customary for a property in Douglas County, Nevada,

used for the purposes for which the Tenant uses the Premises.
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Section 9.2 If the estimated cost of any alteration or new construction will be more than
$1,000,000, during the period of construction the Tenant wili maintain, at its own cost and
expense, or cause contractors to maintain at their cost and expense,

(a) completed value builders risk insurance for the Premises, including building materials
on the Premises, with all standard extended coverage, in an amount not less than the Tenant's
estimate of the cost of construction; and

(b) workmen's compensation insurance covering the contractor's and owner's full liability.

Section 9.3 All insurance required by this article will insure the Landlord and the Tenant
as their respective interest may appear and in the case of insurance against damage to the
Premises, will, if requested by the Landlord, also insure the interest of the holder of any
Permitted Fee Mortgage and provide that proceeds, if any, will be payable to the Landlord, the
Tenant, and/or the Permitted Fee Mortgagee, as their respective interests may appear.

Section 9.4 All insurance will be with companies rated at least AA in Best's Key Rating
Index and authorized to do business in the State of Nevada, The Tenant may carry any insurance
required by this Article in a blanket policy carried by it or an affiliate. To the extent obtainable
each policy under which insurance coverage is obtained in order to comply with this Section will
provide that it may not be canceled without thirty days’ prior written notice to the Landlord. If
such a provision cannot be obtained, the Tenant will, at the request of the Landlord, provide the
Landlord with proof of each premium payment made with r;:gard to each policy when the
payment is made.

Section 9.5 If there is a loss, the Landlord and the Tenant will cooperate in efforts to

recover any insurance proceeds which may become due.
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Section 9.6 Except as otherwise expressly provided, no damage or destruction of any
portion of the Premises by fire or any other cause will cause an abatement of rent or in any other
way affect the obligations of the Tenant under this Lease. If any building which is part of the
Premises is wholly or partially destroyed by fire or other casualty, the Tenant shall continue to
utilize any such building for the operation of the Enterprise to the extent that it is practicable to
do so from the standpoint of good business practices. If, as a result of such a casualty, Tenant is
unable to use twenty-five percent (25%) of the hotel-casino building on the Premises, the rent
provided for in Section 2.1(a) shall be equitably abated in the proportion that the area of the
unused part of the hotel-casino building bears to the whole area of that building. If, as a result of
such a casualty, Tenant is unable to use forty percent (40%) of the parking spaces in the parking
structure on the Premises, the rent provided for in Section 2.1(a) shall be equitably abated in the
proportion that the unused parking spaces bear to all of the parking spaces on the Premises.
Nothing in this Section shall be construed to abate or diminish the payment, and duty to make
payment, by Tenant of rent required by Section 2.1(b), Section 2.1(c) and of its other monetary
obligations contained in this Lease. The Tenant will at its own expense and with diligence make
any repairs necessary to restore the Premises to at least as good condition as it was in
immediately prior to the damage or destruction, whether or not the cost of those repairs is
reimbursed by insurance. The net proceeds of insurance resulting from any property damage or
destruction (after collection of expenses, if any) will be paid to the Tenant, which will apply the
proceeds to reimburse itself for the cost of repairs, and will retain any excess. The abatement of
rent provided for herein will continue until the earlier of the date when Tenant’s use of the

Premises exceeds the threshold which allows the abatement of rent in the first instance, or until
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the date by which Premises could have been restored had such restoration proceeded with
diligence.

Section 9.7 Within 30 days after the Commencement Date and thereafter at least ten (10)
days prior to the expiration date of any expiring policy of insurance maintained to meet the
requirements of this Lease, the Tenant will furnish the Landlord a certificate or memorandum of
each policy of insurance maintained to comply with this Article.

Section 9.8 The Landlord and the Tenant each waives as to the other and its agents and
employees all claims and rightg of recovery for any damage to the Premises (whether or not the
damage was the fault of the Landlord or the Tenant or its agents and employees) to the extent,
but only to the extent, of any proceeds recoverable under policies of insurance required to be
maintained under this Lease (including proceeds of coverage in excess of the minimum amounts
required by this Lease). The Tenant and the Landlord each waives as to its insurers, and will use
its best efforts to cause each policy of insurance maintained by it which relates to the Premises to
include a waiver of any rights or claims against the other by reason of subrogation, assignment of
claim or otherwise:

Section 9.9 If any type or amount of insurance Tenant is required by Landlord to maintain
hereunder ceases to be generally available for properties similar to the Premises, Tenant will not
be required to maintain that type or amount of insurance but will maintain the most nearly
comparable insurance which is generally available for properties similar to the Premises.

ARTICLE X
Right of First Refusal to Purchase
Section 10.1 If the Landlord receives a bona fide offer to purchase the Premises or the

Landlord's rights under this Lease (other than solely as security for indebtedness which the
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Landlord in gooc-i faith intends to repay), or subject to the provisions of Article XV, if the Tenant
receives a bona fide offer to purchase the Tenant's rights under this Lease, and the party which
receives the offer (the "Selling Party") is willing to accept the offer, the Selling Party will
promptly give the other party (the "Other Party") a written notice of the offer (a "Notice of
Offer"), including its terms, a statement that the Selling Party is willing to accept the offer, and
the identity of the offeror, and the Other Party will have the option (the "Matching Option”},
exercisable by a notice in writing given to the Selling Party not later than 60 days after the
Selling Party gives the Other Party the Notice of Offer, to purchase the Premises, or the
Landlord's or the Tenant's rights under this Lease, as the case may be, on the terms set forth in the
Notice of Offer, except that if the consideration to be paid is to be other than cash, the Other
Party may pay the Selling Party cash with a value equal to the consideration specified in the
Notice of Offer. The Selling Party may not complete the transaction described in the Notice of
Offer unless and until the Matching Option expires unexercised. If the Other Party does not
exercise the Matching Option before it expires, the Selling Party may for six months after the
Matching Option expires, sell the Premises or assign its rights under this Lease, as specified in
the Notice of Offer, to any person on terms not more favorable to the purchaser than those set
forth in the Notice of Offer.

Section 10.2 If the Other Party exercises a Matching Option, the closing of the sale of the
Premises or the assignment of the Landlord's or the Tenant's rights under this Lease, as the case
may be, from the Selling Party to the Other Party will take place at the Enterprise at 11 o'clock
A.M. on a day specified by the Other Party in the notice of exercise of the Matching Option,
which will be not later than 120 days after the notice of exercise of a Matching Option is given.

At that closing:
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(2) The Other Party will deliver to the Selling Party such other payment or consideration
as may be required upon exercise of the Matching Option.

(b) The Tenant will make all payments of rent and other payments to the Landlord due to
have been paid prior to the date of the closing.

(¢) The Selling Party will deliver to the Other Party either (i) a Grant Bargain and Sale
Deed transferring to the Other Party title to the Premises free and clear of any liens or
encumbrances other than liens and encumbrances which arise after the date of this Lease as.a
result of acts of, or with the consent of, the Tenant, and (i) a bill of sale and such other
documents as may be required to transfer to the Tenant all the personal property owned by the
Landlord with is included in the Premises at the time of transfer or (iii) if the option relates to an
assignment of the Landlord's or the Tenant's rights under this Lease, such documents of
assignment, financing statements, and other documents as are necessary to perfect that
 assignment.

Section 10.3 If the term of this Lease terminates for any reason, the provisions of this
Article X will terminate simultaneously with termination of the term of this Lease.

ARTICLE XI
Defauit

Section 11.1 Subject to the provisions of any applicable law in effect at the time, each of
the following events will be an Event of Default under this Lease:

(2) The Tenant fails to pay any rent required by Sections 2. 1(a), (b), or (c} by 20 days
after notice from the Landlord, except that if in any calendar year the Landlord gives two notices
of default in payment, any subsequent failure in that calendar year to pay rent within 20 days after

it is due will be an event of default without any notice from the Landlord.
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(b) The Tenant fails to perform or comply with any of the other terms, covenants,
agreements or conditions contained in this Lease and the failure continues for more than 30 days
after the Landlord notifies the Tenant in writing of the failure, except that if the failure cannot be
cured within 30 days, there will not be an Event of Default if within the 30 day period the Tenant
begins to cure the failure, and thereafter the Tenant proceeds diligently to cure.it. Provided,
however, there shall be no grace period for a failure to perform the duty imposed on the Tenant
by Section 9.1,

(c) The Tenant files or consents to the filing of any petition seeking debtor's relief or a
petition seeking relief is filed against the Tenant and not dismissed within 60 days.

Section 11.2 If there is an Event of Default under this Lease (regardless of the pendency
of any proceeding which has or might have the effect of preventing the Tenant from complying
with the terms of this Lease), the Landlord may at any time while the situation which constitutes
an Event of Default continues, exercise any one or more of the following remedies:

(a) The Landlord may terminate this Lease by a notice in writing to the Tenant on a date
(the "Early Termination Date") specified in the notice (which may be the date the notice is
given), without any further right by the Tenant to reinstaté its rights by paying any rent or other
sum which is due or otherwise curing the situation which constituted an Event of Default. On the
Early Termination Date the term of this Lease will terminate as fully and with the same effect as
if that were the last day of the term of this Lease specified in Article I and IV, the Tenant shall
immediately surrender possession of the Premises to the Landlord, the Tenant will have no
further rights under this Lease, and the Landlord will immediately become entitled to receive
damages from the Tenant equal to the difference between (1) the aggregate rent for the balance of

the term (not including subsequent renewal periods), discounting all future payments at 9% per
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annum, and (ii) the fair net lease rental value of the Premises for the balance of the term (not
including subsequent renewal options) based on discounting all future payments at 9% per
annum. In addition, upon termination of this Lease under this subsection, the Landlord will be
entitled to recover from the Tenant (i) any cost of repairing the Premises to first class condition,
normal wear and tear excepted, less any insurance or other proceeds available to the Landlord for
that purpose, (ii) all rent and other sums due up to the Early Termination Date, and (iii) any
reasonable costs, including but not limited to reasonable attomeys' fees, incurred by the Landlord
in recovering possession of the Premises.

(b) With or without terminating this Lease, as the Landlord may elect, the Landlord may
reenter and repossess the Premises and lease it to any other person upon such terms as the
Landlord may deem reasonable, for a term or terms which may be longer or shorter than the term
of this Lease, provided however, that the Landlord has a duty to mitigate its damages to the
extent reasonably possible to do so. Any reletting with regard to periods prior to the termination
of this Lease will be for the account of the Tenant. The Tenant will remain liable for (i) all rent
and other sums which would be payable under this Lease by the Tenant in the absence of the
repossession, less (ii) the net proceeds, if any, of any reletting effected for the account of the
Tenant, after deducting all the Landlord's expenses in connection with the reletting (including,
but not limited to, repossession costs, brokerage commissions, reasonable attorneys' fees and
other legal expenses, employée expenses, reasonable alteration costs, and other expenses of
preparation for reletting).

(c) If any portion of the Premises is sublet or leased by the Tenant to others, during the
continuance of the situation which constitutes the Event of Default, the Landiord may, as the

Tenant's agent; collect rents due from any sub-tenant and apply those rents to the rent and other
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sums the Tena;lt is required to pay under this Lease, without in any way affecting the Tenant's
remaining obligations under this Lease. This agency is being given for security and is hereby
declared to be irrevocable. |

Section 11.3 If the Landlord terminates this Lease or relets the Premises as provided in
subsection () and (b) of Section 11.2, the Landlord may remove the Tenant, all persons claiming
under the Tenant, (except subtenants with space leases for five (5) years or less), and their
respective property, from the Premises, and store that property in a public warehouse or
elsewhere at the cost of, and for the account of, the Tenant, without service or notice or resort to
legal process (all of which the Tenant expressly waives) and without being deemed guilty of
trespass or becoming liable for any resulting loss, damage or injury.

Section 11.4 The Tenant waives, for itself and all persons claiming under or through it,
all rights under present or future law to redéem any portion of the Premises or otherwise reinstate
this Lease if the term of this Lease is terminated or the Landlord takes possession of the Premises
in accordance with this Article XI.

Section 11.5 The remedies in this Article XI are intended to be cumulative, except that
the remedy in Section 11.2(a) is exclusive of any other remedy. No remedy made available to the
Landlord in this Article XI is intended to preclude the Landlord from using any other remedy
provided in this Lease or by law. |

Section 11.6 No waiver by the Landlord of, or failure of the Landlord to seek a remedy
for, any breach by the Tenant of any of its obligations under this Lease will be a waiver of any

subsequent or continuing breach of that or any other obligation.
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ARTICLE XII
Landlord's Covenant of Quiet Enjoyment

Section 12.1 Landlord covenants, warrants and represents that it has full right and éower
to execute and perform all of the provisions of this Lease and to grant the estate demised herein;
and covenants that, so long as there shall be no default under this Lease, Tenant shall peaceably
and quietly have, hold and enjoy the Premises and all of the tenements, hereditaments and
appurtenances thereunto belonging during the full term of this Lease.

Section 12.2 The Tenant will not have the right to terminate this Lease because of any
breach by the Landlord of a warranty or covenant contained in this Lease unless the situation
which constitutes a breach materially interferes with the Tenant's ability to operate the Enterprise
in Tenant’s usual and custorary manner. The Tenant's sole remedy for any other breach will be
to obtain reimbursement for the cost, including reasonable attorneys' fees, of correcting the
situation which constitutes a breach or, if that situation cannot be corrected, a reduction in the
fixed rent proportionate to the resulting reduction in the value of the Premises caused by that
situation.

ARTICLE XIII
Recording

Section 13.1 Simultaneously with the execution of this Lease, the Landlord and the
Tenant will agree upon, execute, acknowledge and deliver to each other a Memorandum of Lease
and Purchase Option in form suitable for recording in the office in Douglas County, Nevada, in
which such records are kept, which sets forth the names of the Landlord and the Tenant, a
description of the Premises, the term of this Lease, and the provisions of Article X relating to the

Landlord's and the Tenant's rights of first refusal and other such provisions, if any, as may be
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required under.the laws of the State of Nevada to permit the recording of the Memorandum and
to make it effective to make this Lease and the Matching Options superior to any subsequently
recorded document of title or mortgage relating to the Premises to which this Lease is not
expressly subordinated. Either the Landlord or the Tenant may at any time after the
Commencement Date, record the Memorandum of Lease and Purchase Option in the office in
Douglas County, Nevada, in which records relating to title to real property are kept.
ARTICLE X1V
Termination of Lease

Section 14.1 Upon the termination of this Lease, whether by lapse of time or otherwise,
the Tenant will at once surrender the Premises to the Landlord in the condition in which they are
required to be kept under this Lease, and the Landlord and the Tenant will have no further
obligations under this Lease, except the Tenant's obligation to pay rent for periods prior to the
termination of this Lease and the Tenant's obligations on termination of this Lease set forth in
Article XIV and in Sections 14.4 through 14.8.

Section 14.2 All buildings and improvements which are fixtures when they are
surrendered will belong to the Landlord and the Landlord will not be required to pay any
compensation for therein.

Section 14,3 Tenant shall surrender to Landlord all keys to or for the Premises and
inform Landlord of all combinations of locks, safes and vaults, if any in the Premises. Tenant
shall offer to sell to Landlord all furniture, furnishings, equipment and other items of personal
property which are not fixtures placed in or on any portion of the Premises by the Tenant during
the term of this Lease for a price not to exceed its book value at termination of the Lease. Such

offer shall be made in writing at least thirty (30) days prior to termination of the Lease. If
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Landlord does -not accept Tenant’s offer, Tenant, at its expense, shall promptly remove all such
personal property of Tenant, repair all damage to the Premises caused by such removgl and
restore the Premises to the condition which existed prior to the installation of the property so
removed. Any personal property of Tenant not removed within ten (10) days following the
gxpiration or earlier termination of the Lease shall be deemed to have been abandoned by Tenant
and to have become the property of the Landlord, and may be retained or disposed of by
Landlord, as Landlord shall desire. Tenant’s obligation to observe or perform the covenants set
forth in this Section shall survive the termination of this Lease.

Section 14.4 Except as expressly stated below and subject to all required gaming and
regulatory approvals, the Enterprise will in all respects be operated for the Tenant's benefit until
the time when this Lease terminates and for the Landlord's benefit after that time, The Tenant
will retain all cash and cash items (including, but net limited to, trade acceptance, bills of
exchange, checks, drafts and notes) and all accounts receivable, including, but not limited to, city
and guests ledgers, and time accounts receivable from travel agents, on hand at that time. The
Landiord will cooperate with the Tenant in the collection of all accounts receivable, notes and
similar items, and will permit representatives of the Tenant to enter the Premises and use its
facilities from time to time during reasonable business hours after the termination in connection
with the collection of those accounts receivable, notes and similar items.

Section 14.5 Except as specifically provided below, the following items will be
apportioned as of 12:01 a.m. on the date this Lease terminates:

(a) All prepaid rents, all deferred rents, as and when collected, all prepaid guest charges,
and all charges due from guests and other occupants, as and when collected. Guest room

revenues for the night which begins on the day before the date of termination, whenever received,
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will belong to .the Tenant. Any deposits held by the Tenant under leases relating to space on the
Premises which continue on or after the date of termination, will be paid over, and belong, to the
Landlord, which will to the extent, but only to the extent, of the deposits received 5}! the
Landlord, be responsible for returning all or portions of these deposits in accordance with the
applicable leases or agreements;

{(b) Charges and fees due or prepaid under telephone contracts and contracts for petroleum
products, electricity and lighting. All deposits made by the Tenant under public service contracts
(whether paid before or after the date of this Lease) will remain on deposit after the termination
date, for the benefit of the Landlord, and will be credited to the Tenant;

(c) Charges for electricity or other utilities, to the extent not adjusted under subsection
(b);

(d) Charges and receipts under all hotel contracts (other than union or employment
contracts);

(e)  Charges and fees paid or payable for transferable licenses and permits;

® Advance payments under booking agreements for the Enterprise's facilities;

(g)  Prepaid advertising expenses and outstanding due bills and similar items paid
prior to the date of termination, or consented to by the Landlord;

(h) Fees and expenses for music and other broadcasting rights, trade association dues and
trade subscriptions, coin machine income, telephone and washroom and checkroom income;

(i) Commissions of credit and referral organizations;

(§) Such other items as are customarily adjusted upon the sale of a similar enterprise.

In making apportionments, all prepaid rents, prepaid guest charges, and similar items will

be prorated on the basis of the number of days of occupancy before and after the termination
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date, except tl;at, with regard to guest room revenues the Tenant will get credit for revenues
allocable to the night which begins on the day before the termination date. All other charges and
expenses will be prorated on the basis of unit costs or, if this is not practicable, on the bﬁsis of
the number of days before and after the date of termination.

Section 14.6 The Tenant's cost of the food and beverage inventory at-the Enterprise and
the Tenant's book value of the china, silverware, glassware, linens, uniforms, paper products,
bathroom, laundry and cleaning supplies, other hotel supplies and similar items (together
"Inventory Items") at the Enterprise at 12:01 am. on the date of termination, will be determined
by representatives of the Landlord and of the Tenant. The Landlord will be deemed to have
acquired and owned all the Inventory Itemns on hand at the Enterprise at 12:01 a.m. on the date of
termination, and the Landlord will pay the Tenant the Tenant's cost or book value for those items
as the case may be.

Section 14.7 At 12:01 a.m. on the date of termination, all the Tenant's chips which are on
tables or in the casino cashier's cage at the Enterprise will be removed and the Landlord will
place its chips on the tables and in the cashier's cage. Pursuant to applicable state law, Tenant
may elect the location at which its chips will be redeemed for 90 days after the date of
termination or such other period as may be required by law. Landlord agrees, upon request by
Tenant, to redeem Tenant’s chips at the Premises. The Tenant will, promptly upon request,
purchase from the Landlord at their face value any of the Tenant's chips redeemed by the
Landlord.

Section 14.8 The net amount of the adjustments provided for in Section 14.5 and the

purchase price of the Inventory Items provided for in Section 14.6 will be paid by check by the
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Landlord to the'Tenant, or by the Tenant to the Landlord, within ten days after the amount is
computed.
ARTICLE XV
Assignment
Section 15.1 Subject to the provisions of Article X, and except-as provided in

Section 15.5, Tenant may assign or transfer this Lease or sublease the Premises or any material

segment thereof by paying Landlord an assignment fee equal to the amount of the fixed rent for @

the Lease Year in which the assignment takes place. Provided however, the Tenant may at any
time sublease or provide other contractual rights to use the Premises to stores, restaurants and
athletic facilities for terms not longer than the Original Term or for any renewal term for which
the option to renew has been exercised of this Lease without such payment. Except as provided
in this Section 15.1, subject to Article X, the Tenant may assign or transfer this Lease or sublease
the Enterprise or any material segment thereof without the prior written consent of the Landlord.
If an assignee or transferee of this Lease agrees in writing to be obligated to the Landlord to
fulfill all the obligations of the Tenant under this Lease, Landlord will consent in writing to
release Tenant from any further obligations under this Lease, except that, unless the net worth of
the assignee or transferee at the end of its fiscal year prior to the one in which the assignment or
transfer took place is equal at least to the product of the fixed rent for the Lease Year in which
the assignment or transfer takes place multiplied by twenty, the Tenant will not be released from
its monetary obligations hereunder.

Section 15.2 On Tenant's assignment or transfer of this Lease or its subletting of the
entire Enterprise or any material segment thereof the rent for each Lease Year provided for in

Sections 2.1(a) and 2.1(b) will be, at the election of Landlord to be exercised within the time
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provided in Sec':tion 10.1 for exercising its right of first refusal, either (a) the fixed and percentage
rent computed in accordance with Sections 2.2 and 2.3 or (b) the highest total fixed and
percentage rent paid by Tenant in any of the 5 Lease Years preceding the Year of assig:ﬁnent,
transfer or subletting, increased annually by the lower of five percent (5%) or based on the
Consumer Price Index for all Urban Wage Eamners and Clerical Workers, United States City
Average, All Items, published by the Bureau of Labor Statistics of the United States Department
of Labor using the period 1982-1984=100 as the base period (the "Consumer Price Index"), and
computed as provided in Section 15.3 and paid as provided in Section 15.4.

Section 15.3 If the Landlord elects to have the rent computed as provided in Section
15.2(b), the rent shall be computed by dividing the highest total fixed and percentage rent paid by
Tenant in any of the 5 Lease Years preceding the year of assignment, transfer, or subletting by
the index number for December of the Lease Year for which that fixed and percentage rent was
paid and then multiplying that quotient by the index number for the month of December of the
Lease Year preceding the Lease Year in question. In the event that the Bureau of Labor Statistics
shall change the cycle for publication of the Consumer Price Index described above, so that no
index number is published for the month in question, then the index number for the nearest
month before the month in question shall be substituted. If the Bureau of Labor Statistics changes
the Cbnsumer Price Index described above so that no index is published, then the most nearly
comparable index published shall be substituted.

Section 15.4 The rent provided for in Section 15.3 will be paid in equal monthly
installments in advance on the first day of each month and will be deemed rent payable under

Section 2.1 (a) and (b).
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Sectiori 15.5 Without payment of the assignment fee referenced in Section 15.1, the
Tenant may at any time assign this Lease to (a) a corporation all of whose stock is owned directly
or indirectly by Park Place Entertainment Corporation, Caesars World, Inc.- or Desert Palace,
Inc., including their parent, subsidiary and affiliate corporations, or (b) to a corporation or entity
which is the successor to Park Place Entertainment Corporation as a result of a merger or
consolidation with Park Place Entertainment. Assignment of this Lease by the Tenant to such a
corporation will not relieve the Tenant of its obligations under this Lease.

ARTICLE XVI1
Indemnification

Section 16.1 The Tenant will indemnify the Landlord against, and hold the Landlord
harmiess from, (i) any and all claims arising from the use or management of the Premises or from
any work 6r other things done (other than by the Landlord) on the Premises during the term of
this Lease, including, but not limited to, all Impositions and utility charges relating to the term of
this Lease, (ii) any and all claims for loss or damage arising during the term of this Lease from
the condition of any building included in the Premises or any street, curb or sidewalk adjoining
the land included in the Premises, or any vaults, tunnels, passageways or space in or appurtenant
to the Premises, or arising from a failure by the Tenant to fulfill any of its obligations under this
Lease, or arising from any other cause, except the willful act of its agents, contractors, servants or
employees, and (iii) all liabilities, costs and expenses, including reasonable attorney's fees,
incurred in connection with any such claim or any action or proceeding brought with regard to
any such claim. If any action or proceeding is brought against the Landlord by reason of any such

claim, the Landlord will promptly notify the Tenant of the commencement of the action or
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proceeding and will offer the Tenant the opportunity to assume the defense of the action or
proceeding.

Section 16.2 Landlord will indemnify Tenant against and hold Tenant harmless from any
and all claims, including costs, expenses and reasonable attorney’s fees arising out of Landlord’s
breach of this Agreement.

ARTICLE XVII
Condemnation

Section 17.1 If at any time during the term of this Lease any portion of the Premises is
taken by any authority by the exercise of any right of eminent domain or in any condemnation
proceeding, or by agreement between the Landlord, the Tenant and those authorized to exercise
such right, the Tenant will give the Landlord prompt notice of the occurrence, describing the
nature and extent of the taking or the nature of the proceedings and negotiations and the nature
and extent of the taking which might result from them as the case may be. Subject to the prior
rights, if any, of Permitted Mortgagees, the Landlord will receive all awards and other
compensation for the taking, except that if the laws of the State of Nevada permit compensation
for termination of business of a tenant which is in addition to, and will not reduce, the awards
and other compensation to the Landlord, the Landlord will cooperate in attempting to have the
compensation include an award for termination of the business being conducted on the Premises,
and the Tenant will be entitled to receive that portion of the compensation for the taking.

Section 17.2 If a portion, but not all, of the Premises is taken or condermned, the Landlord
will promptly make such repairs as are necessary to make each building which is part of the
Enterprise a whole architectural unit whether or not the cost exceeds the net proceeds of the

condemnation award. Any excess will be retained by the Landlord. If Landlord does not fulfill its
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obligation to rc;,pair, Tenant may make such repairs as are necessary to make each such building
which is a part of the Enterprise a whole architectural unit and may recover its costs from fixed
rent and percentage rent in the order in which they are due. If a taking reduces the number of
guest rooms by more than 25%, or includes more than 25% of the gaming floor space which
cannot be reasonably reestablished, the taking may, at the election of the Tenant, exercised by a
notice in writing to the Landlord given within 60 days after legal title to the portion of the
Premises passes to the governmental authority, be considered a taking of the entire Premises to
which Section 17.3 will apply. There shail be no abatement of rent for any taking which is not
considered a taking of the entire Premises.

Section 17.3 If the entire Premises is taken or condemned, this Lease will terminate as of
the date the governmental authority takes possession of the Premises, with the same force and
effect as though that were the date specified in Article I or Article IV.

ARTICLE XVIII
Fee Mortgages

Section 18.1 During the term of this Lease the Landlord will not place any mortgage on,
or security interest in the Premises. or permit any mortgage on, or security interest in, the
Premises to exist except (a) mortgages which by their terms are subordinate to this Lease and (b)
other secured loans consented to in writing in advance by the- Tenant.

ARTICLE XIX
Leasehold Mortgages

Section 19.1 The Tenant may at any time or times mortgage or otherwise encumber its

rights as Tenant under this Lease for purposes of alterations to the Premises as defined in Article

VII; provided that any such mortgage or encumbrance shall contain a provision granting
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Landlord the right and option, exercisable by written notice within the 30-day period following
the recordation of a notice of default, to purchase the Leasehold Mortgagee's position for cash in
an amount equal to the entire balance of principal and interest due and owing by tenant and.
providing further that Landlord shall have 90 days after the recordation of a notice of default in
which to complete said purchase.

Section 19.2 Subject to the provisions of Article X, the Landlord will be deemed to have ‘
expressly consented to the assignment of this Lease to any person who purchases this Lease and
the rights created by it at a sale resulting from foreclosure or an assignment in lieu of foreclosure,
of a mortgage on, or other security interest in, the Tenant's rights under this Lease (a "Leasehold
Mortgagee").

Section 19.3 If the Landlord gives any notice of default or termination to the Tenant, the
Landlord will send a copy of the notice to each person of whom the Landlord has received
written notice who holds a Leasehold Mortgage (a "Leasehold Mortgagee") at as nearly as
possible the same time as the notice is given to the Tenant, at the address specified in writing to
the Landlord in the notice of the existence of the Leasehold Mortgage. In no event may the
Landlord give a notice of termination to the Tenant unless a copy of the prior notice of default, if
any, has been given to each Leasehold Mortgagee as provided in this Section and in time to
permit the Leasehold Mortgagee to cure the default as provided in Section 19.4.

Section 19.4 The Landlord will accept performance by any Leasehold Mortgagee of any
obligation of the Tenant under this Lease with the same effect as though timely performed by the
Tenant, if performance by the Leasehold Mortgagee is lawful and occurs within the following

time periods:
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(a) Wiﬂ‘l regard to any payment of rent or any other sum of money due under this Lease
from the Tenant, within 10 days after notice of the default in payment is given to the Leasehoid
Mortgagee; and |

(b) As to all other defaults, within 30 days after notice of the Tenant's default is given to
the Leasehold Mortgagee. Any default of a type which cannot with due diligence be cured within
30 days will, for the purposes of this Section, be deemed cured by the Leasehold Mortgagee if
within the 30-day period the Leasehold Mortgagee undertakes in writing to the Landlord to cure
the default and thereafter proceeds diligently to cure it. If the event of default specified in 2
notice of default or termination is one of the events specified in Sections 11. 1(c) or 23.7 the
default will be deemed cured if the Leasehold Mortgagee notifies the Landlord within 30 days
after the notice of the Tenant's default-is given to the Leasehold Mortgagee that the Leasehold
Mortgagee intends to foreclose its Leasehold Mortgage, the Leasehold Mortgagee proceeds
diligently to foreclose the Leasehold Mortgage, the Leasehold Mortgagee or its designee in fact
acquires the rights of the Tenant under this Lease, and all other obligations of the Tenant under
this Lease are fulfilled as provided in this Section.

Section 19.5 While there exists an unpaid Leasehold Mortgage of which the Landlord has
received written notice, this Lease will not be modified or amended, and the Landlord will not
accept a voluntary termination of this Lease or a surrender of the Premises, without the prior
written consent of the holder of each such Leasehold Mortgage.

Section 19.6 The Tenant may add the name of any Leasehold Mortgagee as an insured
party under any insurance policy the Tenant is required to obtain under this Lease if it is specified
in the Leasehold Mortgage or another document that the proceeds of the insurance are to be

divided as provided in this Lease.
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Section-19.7 If following foreclosure of a Leasehold Mortgage of all the Tenant's rights
under this Lease, a Leasehold Mortgagee or its designee asks the Landlord to enter into a lease of
the Premises with the Leasehold Mortgagee or its designee for the remainder of the term of this
Lease, the Landlord will enter into a new lease with the Leasehold Mortgagee or its designee for
the remainder of the term of this Lease, at the rent provided in this Lease and containing all the
other terms and provisions of this Lease relating to periods after cornmencément of the term of
the new lease, including, but not limited to, the provisions of Article X, subject to the existing
rights of any other person to possession of all or a portion of the Premises, if

(a) at the time the new lease is executed, all rent, Impositions and utility charges the
Tenant is required to pay under this Lease to the date the new lease is executed have been paid by
the Tenant, the Leasehold Mortgagee or its designee;

(b) in case any of the Tenant's other obligations in this Lease have not been fulfilled, the
Leasehold Mortgagee or its designee agrees at the time the new lease is executed that failure to
fulfill those obligations within the time and in the manner specified in this Lease will constitute
an event of default under the new lease,

(c) the Leasehold Mortgagee or its designee pays the Landlord at the time of execution of
the new lease an amount equal to all previously unreimbursed expense, including reasonable
attorneys' fees, incurred by the Landlord because of any prior defaults by the Tenant; and

(d) the new lease will be made subject to the rights, if any, of the Tenant under this Lease.

Section 19.8 Upon request by the Tenant the Landlord will execute, acknowledge and
deliver to any Leasehold Mortgagee an agreement, prepared at the Tenant's expense, in which the

Landlord agrees as between the Landlord and the Leasehold Mortgagee to all the provisions of

this Article XTX.
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ARTICLE XX
Certificates

Section 20.1 At any time and from time to time on not less than ten (10) days' prior notice
by the Landlord, the Tenant will execute, acknowledge and deliver to the Landlord or the holder
of any Permitted Fee Mortgage a statement in writing certifying that this Lease is unmodified and
in full force and effect (or, if there have been modifications, that this Lease is in full force and
effect as modified and describing the modifications) and stating (a) whether there are any offsets
or defenses on the part of the Tenant, (b) the dates to which the net rent, Impositions and other
charges have been paid in advance, if any, and (c) whether to the best knowledge of the signer of
the certificate the Tenant or the Landlord is in default. in performance of any obligations under
this Lease and, if so, specifying each such default. It is intended that any such statement may be
relied upon by a prospective purchaser of the Premises or by a Permitted Fee Mortgagee.

Section 20.2 At any time and from time to time on not less than 10 days' prior notice by
the Tenant or a Leasehold Mortgagee, the Landlord will execute, acknowledge and deliver to the
Tenant or the holder of such mortgage, as the case may be, a statement in writing certifying that
this Lease is unmodified and in full force and effect (or, if there have been modifications, that the
Lease is in full force and effect as modified and describing the modifications) and stating (a) the
dates to which the net rent, Impositions and other charges*have been paid in advance, if any, and
(b) whether or not to the best knowledge of the signer of the certificate the Tenant is in default in
performance of any obligations under this Lease, and, if so, specifying each such default. It is
intended that any such statement may be relied upon by a prospective purchaser of the Tenant's

interest in this Lease or a prospective assignee of a mortgage.
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ARTICLE XXI
Confidentiality

Section 21.1 Landlord and Tenant agree, on their own behalf and on behalf of their
counsel, shareholders, and employees, and any other person who has acquired or may acquire
knowledge of the matter through it or its counsel, to maintain the confidentiality of the
information each receives from the other pursuant to the provisions of this Lease and not to
disclose the same except as may be required by law or under compulsion of a lawful order and to
resist by all legitimate means any attempt of any kind whatever to compel disclosure or otherwise
breach the confidentiality requirements of the terms of this Lease.

Section 21.2 Landlord and Tenant each agree to. give the other timely notice and
opportunity to oppose any such attempt to compel disclosure and, even as to disclosures required
by law or under compulsion of a lawful order, will give timely notice thereof to the other, and
will cooperate with counsel for the other in resisting any such disclosures beyond the
requirements of law.

Section 21.3 Landlord and Tenant each agree that it will not disclose the confidential
information to its officers, agents, employees, auditors or bankers other than those who have a
need to know such information in order to perform their duties, and that the obligations of
confidentiality hereunder shall exteﬁd to those to whom any such disclosure is made, provided,
however, Landlord and Tenant shall each use its best efforts to obtain confidentiality agreemtents
containing the above commitments from its officers, agents, employees, auditors or bankers prior
to any such disclosures, provided however, that failure to do so will not relieve Landlord or

Tenant of its obligations under Article XXI.
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Section 21.4 The provisions of this Article shail not apply to information which (i)
becomes generally available to the public other than as a result of a disclosure by Landlord or
Tenant, its counsel, shareholders, employees, agents, or advisors, or (ii) becomes available to the
Landlord or Tenant, its counsel, agents or advisors on a non-confidential basis from a source
other than the Tenant or Landlord as the case may be, provided that such source has-a legal right
to make such disclosure.

Section 21.5 The provisions of Article XXI do not apply to any information required to
be made public in Park Place Entertainment Corporation filings made pursuant to the United
States Securities and Exchange Commission statutes and regulations.

ARTICLE XXII
Discharge of Liens

Section 22.1 Except as expressly permitted by this Lease, the Tenant will not create or
permit to exist any lien or other encumbrance on the Premises resulting from any acts or
omissions by the Tenant. If as a result of the failure of the Tenant to pay any Imposition which
the Tenant is required by this Lease to pay, to make any payment to a contractor or sub-contractor
which the Tenant is required by this Lease to make, or to make any other payment, a lien is
placed upon the Premises and Tenant fails to take the measures required in Section 7.6, the
Landlord may, but will not be required to, pay such sum as is required to obtain discharge of the
lien, or obtain the discharge of the lien by deposit or bonding. If the Landlord does that, the
Tenant will pay the Landlord, promptly on demand as additional rent under this Lease, the entire
sum spent by the Landlord plus the Landlord's reasonable expenses, including reasonable

attorneys' fees, in connection with obtaining discharge of the lien.
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ARTICLE XXIII
Licenses

Section 23.1 The Landlord and the Tenant will each use its best efforts to at all times
maintain, all licenses and permits each of them is required to have to enable the Tenant to operate
the casino in the Enterprise. The Landlord and Tenant will each cooperate fully with the other in
efforts by the other to obtain and maintain the licenses and permits referred to in this Section, and
the Landlord will cooperate fully with the Tenant in efforts by the Tenant to obtain and maintain
licenses and permits necessary to enable the Tenant to serve alcoholic beverages on the Premises
and to do any other things which may be appropriate in connection with the operation of the
Enterprise.

Section 23.2 The Landlord will not sel! the Premises, or any portion of it, or assign any of
the Landlord's rights under this Lease, until the purchaser or assignee has received all licenses
and permits necessary to enable the Tenant to continue operating the casino in the Premises
notwithstanding the sale or assignment.

Section 23.3 In the event that the Landlord loses any license required to enable Tenant to
operate a casino in the Enterprise, including any license required for Landlord to receive
percentage rent under Section 2.1(b) then, subject to the provisions of Article X of this Lease and
provided it is consistent with applicable law or order of any regulatory authority, Landlord shall
have a period of one year from the date of said loss in which to sell the Premises. If Landlord
under applicable law or order of any regulatory authority does not have a period of one year to
sell the Premises, or if Landlord fails to sell the Premises during that one year period or such
lesser period of time as is allowed by applicable law or order of any regulatory authority, then

Tenant’s sole and exclusive remedy shall be to elect either to (a) terminate this Lease, (b)
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purchase the Prsi:mises on the terms and conditions set forth in Section 23.6 or (c) if lawful, have
the percentage rent provided for in Section 2.1(b) cease and the rent due under Section 2.1(a) for
the entire Lease Year in which the loss of license occurs and for each subsequent Lease Year be
computed and paid as provided in Sections 23.4 and 23.5. Tenant shall exercise this option by
notice to the Landlord within 10 days after the purchase price for the Premises is determined in
accordance with Section 23.6.

Section 23.4 If pursuant to Section 23.3 Tenant elects to have the rent due under Section
2.1(a) computed pursuant to this Section, then that rent will be increased annually by two and
one-half percent (2%4%). The fixed rent for each Lease Year will be the fixed rent for the Lease
Year in which the loss of license occurs plus the average percentage rent paid by Tenant in the 5
Lease Years preceding the Lease Year in which the loss of license occurs.

Section 23.5 The rent provided by Section 23.4 will be paid in equal monthly
ir;}stallments in advance on the first day of each month, and will be deemed rent payable under
Section 2.1(a).

Section 23.6 Tenant shall purchase the Premises for cash at its then fair market value
without regard to this Lease as determined by the mutual agreement of the Landlord and Tenant
or by appraisal as hereinafter provided. If the fair market value of the Premises cannot be
determined by the mutual agreement of the Landlord and Tenant within 30 days after expiration
of the one year period provided for herein, then it shall be determined by two appraisers, both of
whom shall be residents of the State of Nevada and each of whom shall be a member of the
American Institute of Real Estate Appraisers, or the successor thereto. One shall be selected by
the Landlord and one shall be selected by the Tenant. Each appraiser shall independently

determine the fair market value of the Premises within 30 days of this appointment. If the
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appraisals subn;itted are within 10% of each other, then the two appraisals shall be added
together and divided by two and the average so obtained shall be the fair market value of the
Premises. |

If the appraisals are not within 10% of each other, then the two appraisers so appointed
shall confer jointly and, if possible, determine the fair market value of the Premises. If the two
appraisers cannot agree within 10 days from the date on which the last appraisal was submitted,
then the two appraisers shall appoint a third appraiser who shall be a resident of the State of
Nevada and a member of the American Institute of Real Estate Appraisers, or the successor
thereto. The third appraiser shall independently determine the fair market value of the Premises
within 30 days of his appointment. If the third appraiser's determination is within 10% of one of
the other appraisals, the two appraisals that are within 10% of each other shall be added together
and divided by two and the average so obtained shall be determinative of the fair market value of
the Premises.

If the third appraisal is not within 10% of either of the other appraisals, then the third
appraisal shall bind both Landlord and Tenant and shall be determinative of the fair market value
of the Premises.

The Landlord shall pay the fee of its appraiser and the Tenant shall pay the fee of its
appraiser. The fee of the third appraiser shall be paid for equally by Landlord and Tenant. In the
event Landlord or Tenant refises to appoint an appraiser as is hereinabove provided, then it is
mutually understood and agreed that the appraisal by the appraiser appointed by the party willing

to appoint an appraiser, shall determine the fair market value of the Premises.
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The sale‘of the Premises will close within 120 days from the date the fair market value of
the Premises is determined. The obligations at the closing will be as provided in Section 10.2 of
this Lease. |

Section 23,7 The lapse suspension, or revocation of Tenant's license to operate a casino
on the Premises for a period of 60 days constitutes an event of default under this Lease. The
Landlord may exercise any of the remedies provided in Section 11.2 of this Lease unless within
60 days of the lapse, suspension or revocation Tenant gives written notice that it will attempt to
sell all of its rights under this Lease, in which event, subject to the provisions of Article X,
Tenant will have one year from the date of said written notice in which to sell all of its rights
under this Lease. If the Tenant fails to sell all of its rights under this Lease to someone who is
licensed to operate the Casino on the Premises within said one year period then the Tenant shall
be in default and Landlord may exercise any one or more of the remedies provided for in Section
11.2 of this Lease,

Section 23.8 During the one year period provided for in Section 23.7, the rent provided
for in Sections 2.1(a) and 2.1(b) will be the greater of (a) the fixed and percentage rent computed
in accordance with Sections 2.2 and 2.3 or (b) the fixed rent computed and-paid as provided in
Sections 23.4 and 23.5.

Section 23.9 During the one year period provided for in Section 23.3 the rent provided
for in Sections 2.1(a) and 2.1(b) will be computed and paid as provided in Sections 23.4 and
23.5, if lawful, and if Tenant is permitted to continue to operate a casino on the Premises. If
during that period it is not lawful to compute and pay the rent as provided in Sections 23.4 and

23.5 or if Tenant is not able to operate a casino on the Premises, then no rent shall be due under
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Section 2.1(b) and all other rent shall be computed and paid in accordance with the provisions of
Sections 2.1(a) and (c).
ARTICLE XX1V
Golf Course

Section 24.1 The Landlord will grant the guests at the Enterprise privileges at the Golf
Course in Stateline, Nevada, owned by the Landlord at least as favorable as those enjoyed by
guests at any other hotel. The Landlord will not grant, to guests at any other hotel, more favorable
privileges at the Golf Course than those enjoyed by guests at the Enterprise. With reasonable
advance notice the Landlord will also permit the Tenant to sponsor professional and amateur golf
tournaments on the Golf Course at Tenant’s cost, and when reasonably required the Landlord
will close the Golf Course to non-tournament play while tournaments spoﬂsored by the Tenant
are being played on the Golf Course. During the term of this Lease if Landlord sells or leases the
Golf Course as a golf course, Landlord will cause any purchase or lease agreement to contain
provisions consistent with this Section 24.1 and Section 24.2. |

Section 24.2 The Tenant will have the right to feature the Golf Course in advertising,
promotions, and promotional materials relating to the Enterprise, and to advertise the fact that
guests at the Enterprise have the privilege of playing on the Golf Course.

ARTICLE XXV
Bankruptcy

Section 25.1 If at any time during the term of this Lease there shall be filed by or against
Tenant in any court pursuant to any statute, either of the United States or of any State, a petition
in bankruptcy or insolvency or for reorganization or for the appointment of a receiver or trustee

of all or a portion of Tenant's property, or if Tenant makes an assignment for the benefit of
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creditors or petitiops for, or enters into, an arrangement (any of which are referred to herein as "a
Bankruptcy Event"), then the following provisions shall apply:

(a) In al! cases any debtor in possession or trustee in bankruptcy shall either expressly
assume or reject this Lease within the time provided in 11 U.S.C. 5365(d).

(b) In the event of an assumption of the: Lease by a debtor or by a trustee, such debtor or
trustee shall immediately after such assumption (i) cure any default or provide adequate
assurances that defaults will be promptly cured; and (ii) compensate Landlord for actual
pecuniary loss; and (iii) provide adequate assurance of future performance.

(c) Where a default exists in the Lease, the trustee or debtor assuming the Lease may not
require Landlord to provide services or supplies incidental to the Lease before its assumption by
such trustee or debtor, unless Landlord is compensated under the terms of the Lease for such
services and supplies provided before the assumption of such Lease.

(d) The debtor in possession or trustee may only assign this Lease after compliance with
the requirements of Article X, concerning Landlord's right of first refusal and subject to the
provisions of Article XV concerning assignment, including the provisions of Section 15.2
concetning increased percentage rent, if: (i) it is assumed; and (i1} adequate assurance of future
performance by the assignee is provided, whether or not there has been a default under the Lease.

(¢) If the assignee of the debtor in possession or trustee is not able to obtain all
governmental approvals necessary for such person to operate the casino on the Premises within
one (1) year following the assignment, then said person shall be required to sell all of its interest
under this Lease and in the Premises in accordance with Section 23.7 of this Lease. During any

period of time from and after 2 Bankruptcy Event, when the casino is not being operated on the
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Premises, the rent will be calculated and paid in accordance with the provisions of Section 23.4
and Section 23.5 of this Lease.

(f) Landlord specifically reserves any and all remedies available to Landlord in this Lease
or at law or in equity in respect of a Bankruptcy Event by Tenant to the extent such remedies.

ARTICLE XV1
Miscellaneous

Section 26.1 This Lease will inure to the benefit of the Landlord, the Tenant, the
Landlord's successors and assigns and the Tenant's successors and assigns permitted by this
Lease. Provided, however, that nothing in this Section shall impair any of the provisions in this
Lease inhibiting the transfer, assignment, subleasing and encumbering without the written
.consent of Landlord.

Section 26.2 Whenever the approval or consent of the Landlord or the Tenant is required
for any purpose under this Lease, that approval or consent will not be unreasonably withheld or
delayed. Without limiting the foregoing, if any approval or consent is requested by either party,
unless the consenting party notifies the requesting party within 60 days that it will not grant the
approval or consent, the consenting party will be deemed to have given the approval or consent
on the 61st day.

Section 26.3 The Landlord and the Tenant each represents and wﬁranﬁ to the other that
no person has acted as a broker or finder or in 2 similar capacity in connection with this Lease or
the transaction embodied in it. The Landlord hereby jndenmiﬁeé the Tenant, and the Tenant
hereby indemmifies the Landlord, against, and each of them agrees to hold the other harmless

from, any liabilities, costs or expenses (including reasonable attorneys' fees) by reason of any
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claim for broke-r's, finder's or similar fees arising out of services allegedly performed for the
indemnifying party.

Section 26.4 The rights and privilege of the Landlord under this Lease wiil be
cumulative, and no one of them will preclude the Landlord from taking advantage of any other of
them. Neither the Landlord nor the Tenant will have any rights not expressly granted in this
Lease.

Section 26.5 This Lease will be governed by, and construed under, the laws df the State
of Nevada.

Section 26.6 The captions of the Articles of this Lease are for convenience only and in no
way affect the construction of the terms and conditions of this Lease,

Section 26.7 The term "Landlord" as used in this Lease means the owner of the fee
interest in, or mortgagee in possession for the time being of, the Premises.

Section 26.8 This Lease may not be changed except in writing,

Section 26.9 The Landlord may at any reasonable time or times enter upon the Premises
to inspect and photograph them and make any repairs Which may be essential‘ for the protection
and maintenance of the Premises which the Tenant fails to make afler reasonable notice by
Landlord and an opportunity for Tenant to make such repairs. The cost of any such repairs will
be payable immediately upon demand by the Tenant to the Landlord as additional rent under this
Lease.

Section 26.10 All notices and other communications required or permitted to be given by
the Landlord or the Tenant to the other or to the holder of a Leasehold Mortgage or a Permitted
Fee Mortgage must be in writing and will be deemed given on the day when delivered in person

or on the third business day after the day on which mailed from within the United States of
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America by certified or registered, return receipt requested, postage prepaid, mail, addressed as
follows:
If to the Landlord:  Park Cattle Co.
P.O. Box 2249
Stateline, Nevada 89449
and to: Gordon H. DePaoli, Esq.
Woodburn & Wedge
6100 Neil Road, Suite 500
P. 0. Box 2311
Reno, Nevada 89505
If to the Tenant: Park Place Entertainment Corporation
Attn: President
3930 Howard Hughes Parkway
Las Vegas, N V 82109-0943
and to: Park Place Entertainment Corporation
Aftn: General Counsel
3930 Howard Hughes Parkway
Las Vegas, N V §9109-0943
or to such other place as the Landlord or the Tenant may from time to time designate in a written
notice to the other. All notices to the holder of a Leasehold Mortgage or a Permitted Fee
Mortgage will be deemed given on the day when delivered in person or on the third business day
after the day on which mailed as set forth above for notices to Landlord or Tenant, addressed to
the holder at the address given to the Landlord by the Tenant or by the holder of the mortgage.
Section 26.11 This document contains the entire agreement between the Landlord and the
Tenant and supersedes all prior written or oral agreements between them.
Section 26.12 If the Landlord or the Tenant is required by this Lease to proceed diligently
to complete any construction or do anything else, or to complete construction by a specified date,

but the efforts to proceed or complete are delayed by governmental action, work stoppages,

extraordinary weather conditions or similar factors entirely beyond the control of the Landlord or
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the Tenant, the .delay will not be deemed a breach of the obligation to proceed diligently and any
date by which construction must be completed will be extended by a number of days equal to the
number of days of the delay.

Section 26.13 Except as expressly provided in this Lease, each requirement that a sum be
paid or an act performed by a specified date is an essential term of this Lease.

Section 26.14 This Lease may be executed in counterparts, all of which will constitute
one and the same agreement.

ARTICLE XXVII
Reservation of Space

Section 27.1 Notwithstanding Section 1.1 Landlord reserves from this Lease for the use
and occupancy of Landlord those private offices now occupied by it on the second floor of the
existing Hotel building or substantially similar office space in that building as determined by
Tenant and agreed to by Landlord, together with ingress and egress thereto and therefrom.

ARTICLE XXVIII
Compliance Committee

Landlord acknowledges that as a condition precedent and a continuing condition to the
effectiveness of this Agreement, Landlord may be subject to the approval of the Park Place
Entertainment Corporation Compliance Committee (‘Committee”). Tenant agrees that
Landlord’s current and continuing licensure by the Nevada Gaming Commission shall be deemed
conclusive proof of approval and suitability under this provision.

If Landlord ceases to be licensed by the Nevada Gaming Commission and if Tenant does
not elect to terminate this Lease when and to the extent allowed by Section 23.3, then Landlord

agrees to comply with all reasonable requests for information from the Committee. Such
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information may include (1) documentation relating to Landlord’s organization, (2) the identity
of its officers, directors, and key employees, and (3) the nature of its ownership or capitalization.

If Landlord fails to compl},lr with these requests for information, or if at any time the
Committee reasonably and in good faith determines that a continuing business relationship with
Landlord will have an adverse effect upon any material gaming license held by Park Flace
Entertainment or any of its subsidiaries or affiliates, Tenant, as its sole and exclusive remedy
under this Lease, may terminate this Agreement upon thirty (30) days written notice to Landlord,
without further liability to Landlord except for its monetary obligations to the date of termination
and its obligations on termination.

IN WITNESS WHEREOQF, the Landiord and the Tenant have executed this Amended and

Restated Net Lease Agreement effective as of the day and year first above written.

TENANT: LANDLORD:

DESERT PALACE, INC. PARK CATTLE CO.

By:%f(ﬁﬁ;f%"\. By:g%&hsiz@Qc kl |
Mark R. Dodson Bruce Park

Its Pregident its President
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EXHIBIT "A"

All of the following real property located at Stateline, Lake Tahoe, Douglas County, Nevada,
more particularly described as follows, to-wit:

All of Parcel 2 as shown on the Site Survey of Park Tahoe filed in the Office of the County
Recorder of Douglas County, Nevada on October 11, 1978 in Book 1978 of Maps at Page 634
File No. 26156.
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EXHIBIT "B"

All of the following real property located at Stateline, Lake Tahoe, Douglas County, Nevada,
more particularly described as follows, to-wit:

Being a portion of the Southeast 1/4 of the Northeast 1/4 of Section 27, Township 13 North,
range 18 East, M.D.B.&M. and being more particularly described as follows:

Commencing at the Section comer common to Sections 26, 27, 34 and 35, Township 13 North,
Range 18 East, marked by a brass cap; thence North 0°19'55" West, a distance of 284.76 feetto a
brass cap marked 26.27 C.C.: thence North 48°36' 30" West, a distance of 2414.21 feet along the
Nevada-Califomia State Line; thence North 28°02" East, along the East Right of Way Line of
U.S. Highway 50, a distance of 1375.64 feet to the True Point of Beginning; thence North 28°02
East, a distance of 175.00 feet to a point; thence South 61°58' East, a distance of 250.00 feet to a
point; thence South 28°02' West, a distance of 175.00 feetto a point; thence North 61°58' West, a
distance of 250.00 feet to the true point of beginning.

5
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EXHIBIT II TO ASSIGNMENT AND ASSUMPTION OF LEASE

LEGAL DESCRIPTION
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LEGAL DESCRIPTION

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

A portion of the East 1/2 of Section 27, Township 13 North, Range 18'E.ast, M.D.B. & M,
County of Douglas, State of Nevada, more particularly described as follows:

BEGINNING at the most southerly corner of Parcel 2 of that certain survey map titled "Site
Survey for Park Tahoe" recorded in the office of the County Recorder of Douglas County,
Nevada, on October 11, 1978, as Document No. 26156, said point marked by a rebar and cap
stamped "PLS 2280", said point bears South 49°07'37" West §45.34 feet from the East 1/4 corner
of said Section 27, and the TRUE POINT OF BEGINNING;

Thence the following 4 courses along the boundary of said parcel 2 North 61°24'04" West 70.00
feet to a 2 inch diameter brass cap in concrete stamped "RE933";

Thence North 32°17'04" West 342.90 feet to a rebar and cap stamped "PLS 4787";
Thence North 61°24'04" West 570.00 feet to the Easterly Right of way of Highway 50;
Thence the following 3 courses along said right of way North 28°35'57" East 497.98 feet;
Thence leaving the boundary of said Parcel 2 North 28°35'57" East 175.00 feet,

Thence the following 13 courses along the boundary of said Parcel 2 North 28°35'57" East
246.64 feet;

Thence leaving said right of way 117.81 feet along a tangent 75 foot radius curve to the right, the
interior angle of which measures 90°00'00";

Thence South 61°24'03" East 112.76 feet;
Thence South 54°33'32" East 50.36 feet;
Thence South 61°24'03" East 86.00 feet;
Thence South 68°14'34" East 50.36 feet;
Thence South 61°24'03" East 302.36 feet;

Thence 17.00 feet along a tangent 800 foot radius curve to the right, the interior angle of which
measures 1°13'04™;

Thence South 51°20'09" East 48.38 feet;

WO02-LA:LB6\70842117.2 -2- [Caesar's Tahoe]
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Thence South 54°10'41" East 70.77 feet;
Thence South 57°01'05" East 48.38 feet;

Thence 83.74 feet along a tangent 800 foot radius curve to the right, the interior angle of which
measures 5°59'52";

Thence South 28°35'57" West 1116.85 feet to the TRUE POINT OF BEGINNING.

APN 1318-27-001-007

"Per NRS 111.312, this legal description was prepared by Professional Land Surveyor, Steven N.
Bell, No. 11420, whose mailing address is 3100 Mill Street, Suite 100, Reno, NV 89502".

W02-LA:LB6\70842117.2 -3- [Caesar's Tahoe]

NI 55 2633

. D646800 Page: 66 Of 66 06/10/2005




