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TEMPORARY CONSTRUCTION AND ACCESS EASEMENT AGREEMENT

This TEMPORARY CONSTRUCTION AND ACCESS EASEMENT
AGREEMENT, (“Agreement”) is entered into this 21 day of July, 2020, by
EDGEWOOD COMPANIES, a Nevada Corporation (“EDGEWOOD”), COLUMBIA
PROPERTIES TAHOE, LLC, a Nevada limited liability company, doing business as
MONTBLEU RESORT CASINO & SPA (“MONTBLEU”), and TAHOE DOUGLAS
VISITORS AUTHORITY, a Nevada public agency (“TDVA”). EDGEWOOD,
MONTBLEU and TDVA may be referred to herein, individually, as a “Party” or,
collectively, as ‘“Parties.”

RECITALS

A. EDGEWOOD is the fee owner of that certain real property located at the
corner of Lake Parkway and U.S. Highway 50 in Stateline, Douglas County, Nevada
comprised of approximately 21.16 acres and commonly known as APN 1318-27-001-007
(the “MontBleu Parcel™).

B. MONTBLEU is a tenant of EDGEWOQOD, operates the MontBleu Resort
Casino & Spa on the MontBleu Parcel, and is entitled to possession thereof.

C. Pursuant to MontBleu Lease Amendment No. 5, MontBleu has agreed to
allow Edgewood to grant temporary construction easements on the MontBleu Parcel to the
extent necessary for access and staging during construction of the Tahoe South Events
Center, and to allow for other construction activities on that Parcel which are related to that
construction.

D. EDGEWOOD is also the fee owner of that certain real property located on
Lake Parkway in Stateline, Douglas County, Nevada comprised of approximately 15.68
acres and commonly known as APN 1318-27-002-006 (the “Vacant Parcel”).




E. TDVA is authorized by statute to, among other things, construct, maintain,
operate and manage a multi-use event and convention center within the geographic region
of Douglas County located within the Tahoe Basin.

F. TDVA has secured the necessary entitlements and approvals from the
Tahoe Regional Planning Agency (“TRPA”) for the planning, construction and operation
of the Tahoe South Events Center (“Events Center”), a publicly-owned assembly and
entertainment facility located at the corner of Lake Parkway and U.S. Highway 50. (TRPA
File No. ERSP 2017-1212.)

G. The Events Center consists of a new building consisting of two levels, an
event floor level and a suites and offices level, with floor area of approximately 138,500
square feet. The building footprint is approximately 88,000 square feet and the approved
building height is 85 feet. The design repurposes the space between the Events Center and
MontBleu for use as an event lawn, public plaza and pedestrian paths connecting the Events
Center with the adjacent streetscape. Streetscape improvements consist of a transit pull-
off with shelters, sidewalks, landscaping and lighting consistent with the Main Street
streetscape design and requires the placement of 615 linear feet of overhead utility lines to
be placed underground. The Events Center also includes the relocation of new water and
sewer lines, the installation of water filtration basins, the relocation of parking, the creation
of a second entrance into the parking garage, and the lowering of the MontBleu service
road.

H. EDGEWOOD has determined and MONTBLEU agrees that a temporary
construction and access easement over portions of the MontBleu Parcel and the Vacant
Parcel is reasonably necessary for the construction of the Events Center.

L. EDGEWOOD, MONTBLEU and TDVA desire to document their
respective rights and obligations under this Agreement as set forth below.

NOW, THEREFORE, for and in consideration of the mutual promises set forth
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, EDGEWOOD, MONTBLEU and TDVA covenant and agree as

follows:

AGREEMENT

1. GRANT OF EASEMENT. EDGEWOOD hereby grants, declares,
establishes and creates for the benefit of TDV A a temporary, non-exclusive easement over,
under, along, across, and upon the portions of the MontBleu Parcel and the Vacant Parcel




depicted in Exhibit 1 attached hereto and incorporated herein by reference (the “TCE
Area”) for purposes of ingress and egress to and from the Events Center site and
construction of the Events Center and related infrastructure and parking improvements (the
‘CTCE,’).

2. RESERVATION OF USE. MONTBLEU reserves the right to use the
MontBleu Parcel for any purpose not inconsistent with the rights herein granted. During
the Term of the TCE, TDVA agrees to provide MONTBLEU, its employees, contractors,
customers, and the public with continual and uninterrupted access to the MontBleu Resort
Casino & Spa. Further, TDVA agrees that MONTBLEU’s operations shall not be
materially interrupted, disrupted, or otherwise impended as a result of TDVA’s activities
authorized herein.

3. TERM. This Agreement shall commence on July 21, 2020, provided the
TCE has been fully executed, and shall expire upon TDVA’s completion of the Events
Center as evidenced by final inspections and approvals from TRPA and Douglas County.

4. EXISTING RESTRICTIONS. This TCE is granted subject to any and all
restrictions, covenants, other easements, encumbrances, liens of any kind, leases, and
interests of others, including rights-of-way for public utilities, whether or not of public
record.

5. WAILVER OF WARRANTIES. Neither EDGEWOOD nor MONTBLEU
warrants that the TCE Area is suitable for the purpose set forth herein, and TDVA hereby
waives any express or implied warranty on the part of EDGEWOOD AND MONTBLEU.
Neither EDGEWOOD nor MONTBLEU has knowledge of subsurface conditions or makes
any representations as to soil types, existence of underground utilities, or any other latent
conditions that may impact TDVA’s use of the property which is the subject of this TCE.

6. EVENTS CENTER PHASED CONSTRUCTION. Site development
and project construction will occur in two distinct phases. Phase One includes installation
of new water and sewer lines, water filtration basins, burying conduit for Events Center
power, and parking and service road improvements as more specifically depicted on
Exhibit 2 attached hereto and incorporated herein by reference (“Phase One”). Phase One
is anticipated to commence on or about July 9, 2020 and be completed by November 2020.
Phase Two involves mass excavation for and construction of the Events Center building as
depicted in Exhibit 3 attached hereto and incorporated herein by reference (“Phase Two”).
Phase Two is anticipated to commence in May 2021 and be completed in or around January
2023.




7. CONSTRUCTION RESPONSIBILITY. TDVA is solely responsible for
the construction of the Events Center and all related utility and parking improvements
TDVA has sole responsibility for the hiring and oversight of the general contractor hired
to construct the improvements. TDVA, by acceptance of this TCE, agrees for and on behalf
of itself and all persons who may at any time use, occupy, visit or maintain said TCE during
the Term of this TCE, that neither EDGEWOOD nor MONTBLEU shall be responsible
for damages, loss of property, injuries or death, which may arise from or be incident to the
use or occupation of the TCE Area by TDVA or its agents or contractors.

8. COMPLIANCE WITH LAW. TDVA shall comply and conduct its
activities in accordance with all local, state and federal laws, regulations and rules. All
construction, maintenance, operations, repairs, and other activities conducted by or on
behalf of TDVA shall be performed in a good and workmanlike manner by individuals
qualified and licensed to perform such activities.

9. INDEMNITY. TDVA, by acceptance of this TCE, shall indemnify, defend
and hold harmless EDGEWOOD and MONTBLEU and their respective directors, officers,
agents and employees, from and against any and all claims, damages, losses, liabilities and
expenses, including attorneys’ fees and costs, which arise out of, relate to or result from
TDVA’s use of the TCE for the Events Center, including construction costs, mechanics
liens, reconstruction, operation, repair or maintenance of the improvements, or breach of
its obligations under this Agreement, except to the extent any liability, claim, damage, loss,
cost or expense is caused by EDGEWOOD’s or MONTBLEU’s negligence or willful
misconduct. TDVA further agrees to indemnify and hold harmless EDGEWOOD AND
MONTBLEU against any and all claims, demands, damages, costs, expenses, and legal
fees, including the cost of defense, for any loss, injury, death or damage to persons or
property, which at any time, is suffered or sustained byEDGEWOOD or MONTBLEU,
their employees, the public, or any person whosoever may be using, occupying, visiting,
or maintaining the property- that is the subject of the TCE, or may be on or about the
property that is the subject of the TCE, when such loss, injury, death or damage is asserted
to have been caused by any negligent act or omission of, intentional act or misconduct of
or breach of this Agreement by TDVA, its agents, servants, employees, invitees, or
contractors.. In case of any action or proceeding brought against EDGEWOOD and/or
MONTBLEU by reason of such a claim, upon notice from the EDGEWOOD and/or
MONTBLEU, TDVA shall cover the cost to defend such action or proceeding.
EDGEWOOD and/or MONTBLEU shall not be liable and TDVA waives and releases
EDGEWOOD and/or MONTBLEU from all claims for damage to persons or property
sustained by TDVA or its employees, agents, servants, invitees, contractors and customers
resulting by reason of occupying or visiting the property that is the subject of the TCE
and/or pertaining to any equipment or appurtenances being used. All property belonging
to TDVA and any use of the TCE shall be at the risk of TDVA and neither EDGEWOOD



nor MONTBLEU shall be liable for damages to any such property or for theft or
misappropriation thereof. Notwithstanding anything to the contrary in this Section,
EDGEWOOD’s, MONTBLEU’s and TDVA’s obligations hereunder do not extend to any
claims, damages, losses and expenses arising out of or resulting from the negligence or
willful misconduct of an Indemnitee.

10. LIENS. TDVA will pay for all work on the MontBleu and Vacant Parcel
in time to prevent the imposition of any workman’s or materialman’s lien upon them, or,
if a workman’s or materialman’s lien is imposed upon either or both because of a claim
which TDVA is contesting, within sixty (60) days of the filing of such lien, TDVA will
take such measures as provided by law to cause the discharge of the lien, including
obtaining a bond therefor.

11. INSURANCE. TDVA’s general contractor shall maintain commercial
general liability insurance for the Term of this Agreement with liability limits of no less
than Two Million Dollars ($2,000,000), naming EDGEWOOD and MONTBLEU, their
successors and assigns as additional insureds.. TDVA shall cause its general contractor’s
Certificates of Insurance to be delivered to EDGEWOOD and MONTBLEU prior to
TDVA’s use of the TCE.

12. BINDING EFFECT. This Agreement shall be recorded in the real property
records of Douglas County, Nevada, and as such shall be deemed a covenant running with
the land or an equitable servitude, as the case may be, and shall be binding upon and inure
to the benefit of the Parties to this Agreement, their respective heirs, executors,
administrators, legal representatives, successors, and assigns, including the Events Center
operator(s). MONTBLEU and EDGEWOOOD consent to the recording of this Agreement
and acknowledge the construction work to be done and temporary disruption to the onsite
parking, pedestrian ingress and egress, and service access during the construction to the
MontBleu Parcel.

13. NO THIRD-PARTY BENEFICIARIES. This Agreement is not intended
to and shall not be construed to-give any. third party any interest or rights (including,
without limitations, any third party beneficiary rights) with respect to or in connection with
any agreement or provision contained herein or contemplated hereby.

14. COOPERATION. The Parties agree to work cooperatively to minimize
disruptions to the construction activities and the business operations of MONTBLEU. The
Parties shall, whenever and as often as reasonably requested to do so by the another Party,
execute, acknowledge and deliver or cause to be executed, acknowledged and delivered
any-and all documents and instruments as may be reasonably necessary, expedient or
proper to catry out the intent and purposes of this Agreement, provided that the requesting




Party shall bear the cost and expense of such further instruments or documents (except that
each Party shall bear its own attorneys' fees).

15. AUTHORIZED REPRESENTATIVE. Each individual signing on
behalf of a Party to this TCE states that he or she is the duly authorized representative of
the signing Party and that his or her signature on this TCE has been duly authorized by,
and creates the binding and enforceable obligation of, the Party on whose behalf the
representative is signing.

16. CONSTRUCTION. The provisions of this Agreement should be liberally
constructed to effectuate its purposes. The language of all parts of this Agreement shall be
construed simply according to its plain meaning and shall not be construed for or against
any Party, as each Party has participated in the drafting of this document and had the
opportunity to have its legal counsel review it. Whenever the context and construction so
requires, all words used in the singular shall.be deemed to be used in the plural, all
masculine shall include the feminine and neuter, and vice versa.

17. NOTICE. All notices, approvals, acceptances, demands and other
communications required or permitted hereunder, to be effective shall be in writing and
shall be delivered either in person or by mailing the same by United States mail (postage
prepaid, registered or certified, return receipt requested) or by Federal Express or other
similar overnight delivery service to the Party to whom the notice is directed at the address
of such party as follows:

To TVDA: Carol Chaplin, Executive Director
Tahoe Douglas Visitors Authority
P.O. Box 5878
Stateline, Nevada 89449

with a copy to:

Lewis S. Feldman, Esq.
Feldman Thiel LLP

P.O. Box 1309

Zephyr Cove, Nevada 894438




To EDGEWOOD COMPANIES:

John McLaughlin, President and CEO
Edgewood Companies

P.O. Box 2249

Stateline, Nevada 89449

with a copy to:

Gordon DePaoli, Esq.
Woodburn and Wedge
6100 Neil Road , Suite 500
Reno, Nevada 89511

To COLUMBIA PROPERTIES TAHOE, LLC:

Edmund L. Quatmann, Jr.

Executive Vice President and Chief Legal Officer
100 West Liberty Street, Suite 1150

Reno, Nevada 89501

with a copy to:

Timothy Tretton

Columbia Properties Tahoe LLC

dba Montbleu Resort Casino and Spa
550 US-50

Stateline, NV 89449

Any written communication given by mail shall be deemed delivered two (2) business days
after such mailing date and any written communication given by overnight delivery service
shall be deemed delivered one (1) business day after the dispatch date. Any Party may
change its address by giving the other Parties written notice of its new address as herein
provided.

18. SUCCESSORS AND ASSIGNS. This Agreement shall be binding on and
shall inure to the benefit of the Parties and their respective heirs, legal representatives,
successors and assigns.

19. GOVERNING LAW AND VENUE. The validity and interpretation of this
Agreement shall be governed by the laws of the State of Nevada without giving effect to
the principles of conflict of laws, with venue for all purposes to be proper only in the Ninth
Judicial District, in and for Douglas County, State of Nevada.




20. SEVERABILLITY. If any term, provision, covenant or condition of this
Agreement is determined to be unenforceable by a court of competent jurisdiction, it is the
Parties’ intent that the remaining provisions of this Agreement shall remain in full force
and effect and shall not be affected, impaired or invalidated by such a determination.

21.  DISPUTE RESOLUTION; PREVAILLING PARTY. The Parties will
attempt to settle any claim or controversy arising out of this Agreement or the subject
matter thereof through consulting and negotiating in good faith in a spirit of mutual
cooperation. If the Parties to the dispute (the “Dispute Parties™) fail to resolve the dispute
within sixty (60) days and do not mutually agree to extend the time for negotiation, then
the dispute will be referred to and finally resolved by arbitration in accordance with the
Commercial Arbitration Rules (the “Rules”) of the American Arbitration Association as
such Rules may be modified by this Agreement, by one arbitrator, who will be agreed upon
by the Dispute Parties. If the Dispute Parties are unable to agree upon a single arbitrator
within thirty (30) days following the date arbitration is demanded, three (3) arbitrators will
be used, one (1) selected by each side within ten (10) days after the conclusion of the thirty
(30) day period and a third selected by the first two.(2) within ten (10) days thereafter.
Unless otherwise agreed by the Parties, all such arbitration proceedings will be held in
Douglas County, Nevada. The award of the arbitrator(s) shall be the sole and exclusive
remedy of the Parties. Judgment on the award rendered by the arbitrator(s) may be
enforced in the court identified below-as the exclusive venue, subject only to revocation on
grounds of fraud or clear bias on the part of the arbitrator(s). The costs and expenses of
the arbitration, but not the costs and expenses of the Parties, will be shared equally by the
Parties. If a party fails to proceed with arbitration, unsuccessfully challenges the arbitration
award, or fails to comply with the arbitration award, the other Dispute Parties are entitled
to costs, including reasonable attorneys’ fees, for having to compel arbitration or defend or
enforce the award. Judgment on the award granted in any arbitration hereunder may be
entered in any court having jurisdiction over the award. The Parties knowingly and
voluntarily waive their rights to have their dispute tried and adjudicated by a judge and jury
except as expressly provided herein. Nothing in this Section 20 will prevent a party from
resorting to judicial proceedings if (i) interim relief from a court is necessary to prevent
serious and irreparable injury to such party; or (ii) litigation is required to be flied prior to
the running of the applicable statute of limitations. The prevailing party in any legal action
or other proceeding brought in connection with this TCE shall be entitled to recover
reasonable attorney fees and costs.

22. ATTORNEYS’ FEES. If any arbitration or action at law or equity,
including an action for declaratory relief, is brought to enforce or interpret the provisions
of this Agreement, the prevailing Party(ies) shall be entitled to recover actual attorneys’
fees-which may be determined by the court in the same action or in a separate action
brought for that purpose. The attorneys’ fees to be awarded shall be made to fully




reimburse for all attorneys’ fees, paralegal fees, costs and expenses actually incurred in
good faith, regardless of the size of the judgment, it being the intention of the Parties to
fully compensate for all attorneys’ fees, paralegal fees, costs and expenses paid or incurred
in good faith.

23. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which shall be an original, but all of which shall constitute one and
the same Agreement.

24. GOOD FAITH. The Parties agree to exercise their best efforts and utmost
good faith to effectuate all the terms and conditions-of this Agreement and to execute such
further instruments and documents as are necessary or appropriate to effectuate all of the
terms and conditions of this Agreement.

25. WAIVER. The waiver of a breach of any provision of this Agreement by
any Party shall not be deemed to be a waiver of any proceeding or subsequent breach under
the Agreement, nor shall any waiver constitute a continuing waiver. No waiver shall be
binding unless executed in writing by the Party making the waiver.

26. ENTIRE AGREEMENT AND AMENDMENT. This Agreement
contains the entire understanding and agreement of the Parties as to the subject matter of
this Agreement. The Agreement may be altered, amended or modified only by an
instrument in writing, executed by the Parties and by no other means. Each Party waives
its future right to claim, contest or assert that this Agreement was modified, canceled,
superseded or changed by any oral agreement, course of conduct, waiver or estoppel.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK / SIGNATURE PAGES
TO FOLLOW]




IN WITNESS WHEREOF, the parties hereto have executed this Temporary
Construction Easement as of the date first above written.

EDGEWOOD COMPANIES, COLUMBIA TAHOE PROPERITES,
a Nevada Corporation LLC, a Nevada Limited Liability
Company

o QWS
Name: :‘rﬁ/‘/ fﬁ)vﬂ/él‘ﬁ/ /“f Name:

ﬂm’ M ( nEo Its:

TAHOE DOUGLAS VISITORS
AUTHORITY, a Nevada Public Agency

[NOTARY ACKNOWELDGEMENTS TO FOLLOW]

10




IN WITNESS WHEREOF, the parties hereto have executed this Temporary
Construction Easement as of the date first above written.

EDGEWOOD COMPANIES,
a Nevada Corporation

By:

Name:

Its:

TAHOE DOUGLAS VISITORS
AUTHORITY, a Nevada Public Agency

By:

Name:

Its:

Vroperfies T1anec
COLUMBIA FAHOE PROPERITES;
LLC, a Nevada Limited Liability
Company .,

Name: _Edmund L.
Its: _Executive Vice President, Chief Legal Officer
and Secretary

[NOTARY ACKNOWELDGEMENTS TO FOLLOW]
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STATE OF NEVADA

COUNTY OF Qg,a las

This instrument was acknowledged before me on _ wly 2

Tohn  jdelauahlin (name of persén) as _}
e ev J (type of authority) of EDGEWOOD COMPANIES, a

Nevada corporation.

T JULIETTE P. SNYDER
( NOTARY PUBLIC
STATE OF NEVADA
Y 2 %2 v Appt. No. 02-73776-5
Notaty Public My Appt. Expires _January 13, 2024
( ) [SEAL]
STATE OF NEVADA
COUNTY OF
This instrument was acknowledged before me on (date), by

(name of person) as
(type of authority) of COLUMBIA TAHOE

PROPERITES, LLC, a Nevada limited liability company.

Notary Public
[SEAL]
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STATE OF NEVADA

COUNTY OF

This instrument was acknowledged before me on

(date), by

(name of person) as

Nevada corporation.

Notary Public
[SEAL]

STATE OF NEVADA

COUNTY OF _WASHOE

This instrument was acknowledged before me on __ July 21, 2020

(type of authority) of EDGEWOOD COMPANIES, a

(date), by

Edmund L. Quatmann, Jr

PROPERIFES, LLC, a Nevada limited liability company.
Tatioe

Notary Pubhc

s T, MARGO D. MARCOTTE
B2\ Notary Public - State of Nevada :
28y Appointment Recorded in Washos Counly :
>/ No: 19-2130-2 - Expires May 15, 2023

.....

11

(name of person) as _EVP, CLO and SEC

(type of authority) of COLUMBIA TAHOE

Pm[.}erhts




STATE OF NEVADA

COUNTY OF & |

(date) by

ThlS 1nstrument was acknowledged before me on _ &
4 1 ’
I B i «? &

(name of peréonf as _{re i Lind
(type of authority) of TAHOE DOUGL S VISITORS

AUTHORITY, a Nevada public agency.

JULIETTE P, SNYDER
NOTARY PUBLIC
STATE OF NEVADA
Appt. No. 02-73776-5
B My Appt. Explres  January 13, 2024

Notary Public
[SEAL]

b "/,«'

[END]
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EXHIBIT 2
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EXHIBIT 3
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