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CLARK COUNTY MONORAIL FRANCHISE AGREEMENT
GRANTED TO

MGM GRAND-BALLY'™S MONORAIL LIMITED LIABILITY COMPANY

THIS MONORAIL FRANCHISE is granted this Jnd, day of Degember | 1998 by Clark
County, Nevada, a politeal subdivision of the State of Nevada, acting by and through its Board
of County Commissioners which is its governing body thereatter called "County ™), 10 MGM
Grand-Bally's Limated Liabdity Company, o Nevada bmned hability company hereatter called
“Franchisee").

WITNESSETH:

WHEREAS, the Franchisee, a limited liability company organized and existing under and
hy virtue of the laws of the State of Nevada, and duly qualified w transact business swithin the
State of Nevada, is engaged in the business of designing . constructing, financing and operating
a Mogorail for public transportation in Clark County; and

WHERIEAS, the County 1s authorized, pursuant o Nevada Revised Statutes (NRS), to
prant a franchise 1o install and operate o Monorail on County Rights-of-Way, and

WHEREAS, Chapter 5.04 of the Clark County Code provides for the issuance of Monorail
frunchises, and establishes the terms and condions of Monoratl franchise agreements: and

WHEREADS, after a public hearing on December 2, 1998, the Board o County
Commissioners of the County of Clark, State of Nevada, approved this Franchise 1o be awarded
subject w the terms and conditions hereinafter set {orth: and

WHEREAS, the Franchisee's Application w the County o obtain this Monorail Sranchise
is attached hereto as Exhibit A and is made a part hereof, and all suements, representations,
warranties and promises made therein by the Franchisce have been relied upon by the County in
its consideration of this grant, and shall be binding upen the Franchisee,

NOW, THEREFORE, in consideration of the premises and of the perforrwance by
Franchisee of the requircements heretnafter set forth, and subject to the following tzrms and
conditions, the County hereby grants to the Franchisee this Monorail Franchise.
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SECTION T DEFINITHONS

Capitahized terms i this Franchise Agreoment not otherwise defined herein shall be the sume as
those definitions Tsted in Clark County Code Chapter 5,04, When not inconsistent with the text,
words used 1 the present fense include future tense, words used m the singuiar number include
the plural sumber and vice versa, and the mascubine gender includes the feminime gender, The
words “shall™ und “will” are mandatory, and “may™ s permssive. Inaddinen, the following
defimtions shall apply:
Il “Clark County Code™ or “Code”™ means the official code of all the ordinances of
a general and permanent character of the County of Clark, State of Nevada, as may
be adopted and amended by the County Commission.

1.2 “hffective Date”™ means the date on which the County Commission granted this
Frapchise,
1.3 “Force Majeure” means acts of God, acts of another franchisec, eatdemics,

quaranune restrctions, freight embargoes, explosions, strikes, sabotage, riots or
civit disturbances, acts of pubhic cnemics, unusually severe weather ard natural

disasters such as floods, carthquakes, landslides, and fires,
1.4 “Lender” means (1) purchasers of debt obligations issued 1w timance or refinance

the Monorail, (ity any bank, trust company, corporation or other institution lending
money o the Franchisee to finance or refinance the Monorail and (1D any
municipal bond msurer, ssuer of a letter of credit, surety or other security
instrument supporting such debt oblipation, Lender’s rights under this Agreement
may onty be exercised through the Lender’s Agent,

1.5 “Lender’s Agent” means the trustee for the debt obhigatons issued to finance or
refinance the Monorail, together with any successors or assigns thereof, and
representative of the Lenders. who provides potice of his status as the sume 1o the
County; at any given time there may be only one Lender’s Agent (o exereise the
rights of all Lenders.

1.6 "Substituted Entity " means any person or entity selected by the Lender’s Agent and
approved by the County Commission in accordance with this Franchise A greement
to perform the obligations and succeed 1o the riphts hereunder of Franchisee, after
any Lender has acquired the Franchisee's rights hereunder,

SECTION 2, MONORALL FRANCHISE GRANTED

2.1 The Pranchisee is hereby granted, during the werm of this Aprecment, a Franchise
to install and operate the Monorail in. on, along, under or over the County Rights-of-Way within
the route on the legal description attached as Exhibit B and made a part hereof, 1 general

2
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deseription of which s also sttached with bxhibit B and pursuant © Chapter 5.04, Chapter 6,14
and applicable provisions of Tities 220 27 and 29 of Clark County Code. ixcept as otherwise
provided in this Franchise Agreement or applicable provisions of Titdes 3.6, 22, 27 ard 29, and
subject to subsection 1.5 below . the Franchisee shall have the vight

{1 w establish and 1o revise from tme o tme the frequency of service and
schedules of operation of the Monoral;

{11} W charge and colleet fares fromm passengers:
(i) to estabhish, modify and adjust from time o tme the fares o be charged;

(vl o establish promoetional and fare programs and (0 enter o arrangementy
with hotel and resort owners {or discounted andior free use of the Monoraid by
patromns,

(v} o display advernsimg and to establish conecessions in connection with the
Monoral, except for advertising which s installed directly on non-moving
structures which is easily visible to motonsts or pedestrians utilizing such County
Rights-of-Way: and

(Vi) to lease space on the Monorail to vendors, merchants, advertisers, pubiic
utihities or cable companies pursuvant to this Franchise Agreement.

2.2 Fhe Franchise by this Agreement is a privilege and will not fmpart (o the Franchisee
any right in any County Rights-of-Way. or right to obstruct or interfere with the flow o1 vehicular
or pedestrian iraffic in any County Rights-of- Way,

2.3 The Franchisee shall have the right, privilege and authority to make any and all
improvements, upgrades and capacity enhancements to the Monorail (mchrding the sddition of
traing) consistent with the terms of this Franchise Agreement and subieet 1o the additional
approvals required pursuant to Clark County Code as amended tfrom time o time.

o There 18 herchy specifically excluded from the right, privilege, permission, and
authority hereby given, the right, privilege, permission, and authorty (o, in any wiay, Cngage in
activities other than those reasonably necessary to install, mumintain, and operate a Monorail and
those described i paragraph 2.1 above. No night, privilege, permission, or authority is granted
by. or to be imferred from, this Agreement, except those specifically described herein.

2.5 The Franchisee may not expand the Franchise to install, maintain and operate its
aciliies in the County's Rights-of-Way bevond the original geographic route legally described
in Fxhbit B of this Agreement without first obtaining approval of an amended Franchise
Agreement from the County Commissiorn,
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20 Changes, addinons and amendments w this Agreement shad! be in sccordace with
Clark County Caode Section 504,140, In the event that an amendment of this Franchise
Agreenent is approved by the Counry Comnission, such aimendiment shali be subject 10 all the
terms and conditions of applicable provisions of Titles 5, 0, 22, 27 and 29 of the Clark County
Code, and as amended from thme o timge,

2.7 In the event that the Franchisee faids, for reasons other than Poree Majeurs or any
other reason permitted by this Franchise Agreement or applicable provisions of Clark County
Code Titles 5, 6, 22, 27 and 29, 0 Commence Construction of the Monorail within tvo vears
after the Effective Date of this Franchise Agreement, or to Complete Construction in County
Rights-of-Way within four years following Commencement of Construction, upon 43 dayvs’ written
notice specifying such fatlure and after giving the Franchisee and/or the Lender's Agent an
opportunity (v be heard, the County Commission may terminate the Franchise. The Cousty
Commission may reinstate the Franchise at its soje discretion upon such terms as it deems
appropriaie,

2.8 Insatisfaction of the requirements of NRS 705,700, the County and the Frinchisec
hereby incorporate as Exhibit € hereto the Technical Memorandum of Understanding netween
MGM Grand-Bally's Monoruit LLC and the Regronal Transportation Comumission addressing the
compatibitity of the Monorail for connection with a system of transportation operated on a public
Fixed Guideway,

2.9 The County and the Franchisee conclude and agree that no provision of this
Agreement s in conflict with the intent or the lunguage of NRS Sections 705.610 through
705.700. The Pranchisee hereby waives any current or future claim o the contrary, and agrecs
that neither it nor any affiliste will raise any ciaim or defense to the contrary, in any forum.

SECTION 3. FRANCHISE AGREEMENT DURATION, CONDITIONS

3.1 This Franchise shall be non-exclusive {except to the extent provided in Szction 7
below) and shall be in force and effect from the Effective Date for & fifty-year period, until 2048.

3.2 Al applicable provisions of the Clark County Code and all provisions of this
Franchise Agreement shall be binding upon the Franchisee, its successors, or assignees. Tnthe
event of any conflict between any applicable provisions of the Clark County Code and any
provisions of this Franchise Agreement, the Code provision shall controt.,

3.3 Franchisee acknowiedges that this Franchise is for instailation of facilities in County
Rights-of-Way as wentified in Exhibit B only, and that installation in, on, under, along <r above
other County property or private property may be permitted only through an agreement with the
property owner of acquisition of the necessary property rights,

3.4 The Franchisee shalt at all tmes during the term of the Franchise Agree nent he
subject Lo all lawful exercise of the police power by the County, including any and all ord nances.

o
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riles or regwiations which the County bas adopred op may adopl, which appiv 1o tie public
peneradly. Any conthict between the provisions of this Franchise Agreement and anv other present
or Tatire e ind exercise of County potice powers shall be resolved in favor of suid County police
POWETS,

3.5 The Franchisee shadl not permit another person 1o own or use pub e utiiity
facilines as detined in Clark County Code Chapter 5,01, or cable facilities as defined 1 Clark
County Code Chaprer 5,02, in, on, along, under or above Franchisee’s authorized Moscrail route
located in County Rights-of-Way or within or on Franchisee’s Monorail unless the person so
owning or using such facilitics has obtamed all necessary busimess licenses, franchises . peemits
or rights-ot-way licenses from the County.

3.6 The Franchisec shall not conduct business activities which require hazkground
investipation for Hcensure or which require Heensing, {ranchising or permitting under Chapters
501,502 or 6,13 of the Clark County Code without first obtaining such licensing, {ranchising
or permitting, meluding hut not imited o Bquor sales. gaming. room rental, public utilivs services
and cable television services,

3.7 o the event that the County desires the Pranchisee o remove or relogate any
portion of the Monoral from County Rights-of-Way o accommaodate a needed puble projea
and/or public improvement, the County (a) shall first provide the Franchisee with at least 60 days
prior written notice and an opporiunity 1o be heard before the County Commission, and (hy shall
design the pubhic project and/or pubhic improvement soas to minimize the need Lo remove or
refocate the Monorail (together the “Conditions™). If the Conditions are satisfied and the public
project and/or public improvement is included tn an adopted County capital improvement plan or
master plan, then Franchisee shall pay and bear the full cost of such removal or relocation,
including all lost revenues and increases in operating expenses for the Monorail (the “Relocation
(Costs™), but only 1o the extent that a quahified financial consultant selected by the Franchisee and
approved by the County Manager (which consent shall not be unreasonably withheld) shall
conclude in writing, within three months of the original notice and at no cost (o the County, after
reviewing the financial inpact of the removal and relocation caused thereby on the Franchisee and
ity debt obligations that such Relocation Costs shall not have a material adverse etfect on the
abitity of the TFranchisec w timely satisty such debt obligations, The County's share of said
Retocation Costs will not exceed the amount of County funds thar are budgeted and made avaiiable
for such a purpose and the Board of County Commissioners have approved such payment. The
security provisions of Section 16 herein shall be utihized by the County to ensure Franchisee’s
compliance with this Subsection 3.7.

3.8 Based on its review of the financial consultant’s report specified in sabsection
5.04.090(2; of the Clark County Code, the County Commssion may impose additional terms and
conditions upon this Franchise, which must be fully satisfied by the Tranchisee prior ¢ the sale
of any debt obligaton for the Monorail and/or prior o encroachment in any County Rights-of-
Way. Such additional terms and conditions shall be determined at the public hearing at vhich this
Agreement is approved and shall be specified as Exhibit F hercto and made a part hercof,
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SECTION 4. PERMITS, LICENSES AND APPROVALS

3.1 The County hereby prants, contemporuncousty wath the grant of this Fraachise, o
conditionad use permit subjoct o the conditions imposed by the County Comimission in accordance
with Tithe 29 of the Clark County Code.

4.2 The County hereby pranss, contemporuncously with the grant of this Franchise, o
Monora] Master Business License in accordance with Chapter 6,14 of the Clark Couny Code,

4.3 Pursuant o NRS 705700, 1, and 2., and except as provided insections 4.1 and 4.2
abpove, this Franchise places restrictions on the ssuance of those permts, heenses and spprovals
required tor the construction and operation of the Monorail by requiring that any such perntits,
approvals, Doenses, conformity requirements or permissions reguired from the County shall
reguire approval pursuant to applicable provistons of Clark County Code,

SECTION 5, INSTALLATION REQUIREMENTS

5.1 Installatton of the Monoral shall utilize substangalty the same technology as shown
i the Franchisee's Appheation.

52 nstaliation of the Monorat] shall be in accordance with the provisions of Clark
County Code Section 5,04, 120 and with the Performance Standards provided in Lxhibit 1 hereoll

SECTION 6, OPERATING REQUIREMENTS

6,1 The Franchisee shall cause the Monorail o be operated and mainained in
accordance with apphicable provisions of Titles 5, 6, 22, 27 and 29 of Clark County C ode, and
with the plans of operation submitted m its Application.

6.2 The Franchisee may contract with another person to act as the Operator of the
Monorail, Inany event, the County shali look solely to the Franchisee for comphiance with all
requirements in this Franchise Agreement and Clark County Code.

SECTION 7. COMPETING TRANSPORTATION FACILITIES

7.1 The County acknowledges that compertitive Monorails may adversely affect
Franchisee’s revenues and materially impede the repavment of protect debt,  In consideration
thereof, for o period commencing on the Effective Date and ending on the expiration or earlier
sermunation of this Franchise Agreement, the County shall pot grant another Monorail franchise
and shall exercise all discretionary authority available 1o 1t under applicable law o provent any
other governmental or private entity from developing an elevated Monorail, as defined in Clark
County Code Chapter 5.04 on the Effective Date, within the geographic area described on

6
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Exinbit B attached hereto, subject o connectivity provisions of NRS Section 703,700 us of the
Lffecrive Date.

7.2 In the cvent o public or private party (other than the County, Regional
Fransportation Commission or the Franchisee) proposes to install and operate a Fixed Guideway
transport systen in another corridor i the unincorporated County that would connec. in some
manner 1o the Monorail, the County shall give notce of the proposal o the Franchisee and provide
the Franchisee reasonable opportunity o submit. for consideration by the County Commission,
Franchisee’s own applicanen for an extension of this Franchise for such corridor, The County
Comission may grant, with or without conditions, or deay any such amendment i1 its sole
discretion.

SECTION 8. FRANCHISE PAYMENTS AND FEES

8.1 The Rights-ofWay withm the authorized route granted under this Franchise are
valuable properties acquired, operated, and maintained by the County at considerable expense o
County taxpayers. The rights and privileges granted by this Franchise © use the Righti-of-Way
described in Exhibit B hereot have o valoe without the use of which the Franchisee would be
required to dnvest substantial capital in Rights-of- Way acquisition.  Upon Commencement of
Construction of the Monorail, the Frunchisee shall pay all payments and fees aseessed in
accordance with its County Monorail Master Bustness License pursuant to Chapter 6.14 of the
Clark County Code.

SECTION 9. FRANCHISE REPORTING

9.1 Each year during the term of the Franchise Agreement, the Franchisee sheH submit
a writen report to the County's Director of Administrative Services and Director of Business
License as required by Clark County Code Section 5.04,170,

2.2 The Franchisee shall submit with its annual report required in paragraph 9.1 a list
of any and all persons using the Franchisee's facilities, pursuant to paragraph 3.5 of this

Agreement, during the prior year,

9.3 The Franchisee shall retain all records and reports and shall allow for awdits of its

records iy accordance with applicable provisions of Clark County Code Titles 5 and 6.
SECTION 10. REVOCATION AND PENALTIES

10.1 In the event that the Franchisee has faited 1o comply with the applicable provisions
of the Clark County Code, this Franchise Agreentent, or the applicable laws or regulations of the
State of Nevada or of the United States, the Franchisee and Lender's Agent shatl be giver 60 days
from receipt of written notification of same from the County (o remedy such fatlure; provided that,

5
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it the Franchisee or Lender's Agent subaits o written request o the County within such 60 days,
the request shiall be placed before the County Connmission and the Franchisee and/or Lender's
Agent shalt be given an opportunity to be heard, Such Otkdoy perniod may be extended by the
County Compoussion i1 deteramnes that the cause of such failure may be corrected but cannos
reasonahiy be corrected withm 60 days. In the event that the fuilure has not been remediod within
the O0-day pertod or other amount of tne authorized by the County Commission, the County
Commission may, in its sole diseretion, choose o

(1) impose monetary fines and other penalties upon the Franchisee and/or
Operator, including but not Jimited 0 (A) assessment of penalties upon the
Franchisee in an amount deemed appropriate by the County Commissior, but not
exceeding the amount of the sccurity deposit established in the soplicable
paragraphs of Section 10 of this Agreement; (B) suspension of construction oy
operation of the Monorail, or (O restriction of hasiness activities of the Monorail
Franchise and Monorail Master Business License: or

{11) revoke or suspend the Monorail Franchise or Monorail Muaster Husiness
License and tnpose terms for reinstatement or continuanee of either: or

{1y make or cause o be made appropriate claims under any completion or
performance security provided pursuant to the applicable paragraphs of Soction 16
of this Franchise Agreement,

Notwithstanding paragraph (i) above, uniess the Pranchisee has abandoned the Monorail ag
deseribed in Section 11 hereof, the County shail not revoke or suspend the Monorail Frachise or
Monorail Master Business License unless the County has obtmined a final judgment from a court
of competent jurisdicuon that the Franchisee has defauited on its obligations under ajplicabie
provistons of the Clark County Code, this Franchise Agreement, or the applicable laws or
regulations of the State of Nevada or of the United States, provided (A) the judement is
unappealable or (B) the losing party has failed o (e an appeal in the tme permittzd under
apphicable law,

1.2 Any such monetary fines or penalties shall be due within 30 davs of written
notification by County, made payable to the County Treasurer, and delivered to the Zounty's
Dircctor of Administrative Services at the County's address indicated in Section 21 of this
Franchise Agreement. A late charge of five percent of the fine or penalty imposed shall be
assessed if the fine or pepalty 1s not paid within 30 davs of the written notification.

10,3 If a fine or penalty which has been impoesed by the Coumty Commission i$ not paid
within 30 days from the date of written notification from the County o the Franchisce and/or
Lender’s Agent, Franchisee and Lender's Agent hereby grant the County asthorization o deduct
the amount of the fine or penalty plus late charges, it any, from the sceurity deposit provided for
such purposes, pursuant 1o the appheable paragraphs of Section 16 of this Agreement and the
applicable sections of Clark County Code Titles 5 and 6. If at apy time the County has drawn
upon such security deposit, the Franchisee shail within 30 days of deficiency of funds -eplenish

&
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such security 10 the ongimal minimum amount estabhished mtie apphicable parsgraph of Section 16
of this Tranchise Agreement.

SECTION 1. ABANDONMENT OF MONORALL
1H 1 In the event that:

(1) all or a muterial portion of the Monoerail, or any partton Jocat:d in, on,
along, under or above County Rights-of-Wayv, has not been in continuous operation
transporting passeogers tor a period in escess of 180 days, unless such failure to
operate is perrmtted by Chaprer 5,04 of the Clark County Code, including without
timitation Secetion 504 290 thereot {Force Majeure), or the wrms of this Franchise
Agresment; and

(i} such faillure to operate has not been remedicd within 60 days atier receipt
by the Franchisee and/or the Lender’s Agent of written notice from the County
specifying the same, provided that if the Franchisee or Lender's Apent subrmits o
written request w the County within such 60 days, the reguest shall be placed
before the County Commission and such 60-day period may be extenced by the
County Commission if it detersnines that the cause of such faijure may be corrected
but cannot reasonably be corrected within 60 days: and

(i) the Franchisee and/or Lender's Agent are given an opportunity to be heard;

then the County Commission may declare all or such poroon of the monorait to be abandoned and
may terminate this Franchise Agreement and the Monorail Master Business License with respeat
to all of the Monorail or such portion of the Monorail <o determined to be abandoned

SECTION 12, TRANSFERS AND ASSIGNMENTS

12,1 The Franchise shall be o privilege that 5 in the public trust and persenal to the
Franchisee. ‘The Franchisec’s obligations under nts Franchise involve personal services whose
performance involves personal credit, trust, and confidence in the Franchisee. No Transfer or
Assignment of this Franchise shall occur except as provided in Chapter 5,04 of the Clark County
Code. Request for Transfer and Assignment of this Franchise pursuant 1o this Section 12 shall not
be unreasonably withheld or delayed by the County Commission.

SECTION 13, LENDERS' RIGHTS

13,1 Avtany time, and from time to tme during the term of this Franchise Apreement,
the Franchisee shall have the right, at its sole cost and expense, W grant 3 SeLUrity interest in,
mortgage, pledge, hypothecate, grant a deed in trust or otherwise encumber, or assign revenues,

9
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issucs and profits of the Monoril or collaterally assipn, pursuant to Chapter 5.04 of the Cluark
County Code tsointerest i the Franchise and o assion or pledge the same as seeurity for any
loans or other debt obligations.

13.2 0 The Lender's Agent shalt register with the County s nume and address im wriing.
The County shalf provide the Lender’s Avent with all notees sent o the Franchisee.

13.3  Inthe event the County issues a nonce under Section 10 or T hereof, the Lender™s
Agent may, within the cure period specified in such notice, remedy the fatiure of the Franchisee,
and County shall aceept such performance by the Lender's Agent asif the same had been done by
the Franchisee,

[3.4  The Lender’s Agent may propose a Substituted bBntity 1o act in place of the
Franchisee. The County shall have no obligation o approve such Substituted Lntity urless that
entity demonstrates to the County's satisfaction that it has the fnancral resources and experience
o timely perform the obligations of Franchisee under this Franchise Agreement. A Substituted
Entiey may not act in place of the Franchisee for more than one vear {rom the date approved by
the County, The Franchisee and/or Lender’s Agent may apply for Transfer and Assigament of
the Franchise w the Substituted Entity, which may be approved by the County Commiss.on in s
sole discretion.

13.5  Inthe event the County determines we termmate this Fronchise Agreement, the
Lender's Agent shall thereupon have the option o have all rights, oblhigations and dutizs of the
Franchisee under this Franchise Agreement Transferred and Assigned by the County, pursuant to
the requirements of Section 12 of this Agreement, o the Lender’'s Apent or to a Substututed oty
approved by the County effective upon the Lender’s Agent or Substituted Entity: (1) executing an
agreement, acceptable to the County, by which such Lender's Agent or Substituted Entity assumes
all rights, obligations and duties of the Franchisee under this Franchise Agreement. (1) peying uny
ard all surms which would, at the time of such assumption, be doe under this Franchise but for
such assumption, and (i) fully remedying any existing deficiencies under this Pranchise
Agreement and Clark County Code.

SECTION 14, INDEMNIFICATION

b1 Fothe maximum extent permitted by Nevada law, the Franchisee shall indemnify,
save harmless, and defend the County, its officers and emplovees, individually and coliectively,
tromm all damages, fines, liens, suits, clabms, demands, actions, costs of investigation and
litigation, attorneys’ fees and expenses, consullants' fees and expenses, and expert witnesses” fees
and expenses, judgments or Hability of any kind ansing out of or v any way connected with the
installation, construction, operations. maintenance, or condition of the Monorail, except to the
extent caused by, resulting from or arising out of the active negligence or intentional act.ons, bad
faith or fraud, of one or more officers or empiovees of the Coumy.

10
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4.2 The tollowing procedures shull apply 1o s clohms for indemmitication ynder this
Sectum 14,

(1) Hthe County receives notice of or otherwise has sctual knowiedge of
clairn whach it believes s within the scope of indenmification owed to it under this
section 14 by Franchisee, it shall by writing as soon as practicable:
(A) inform the Franchisee of such ¢lamm;
(B)  send to Franchisee a copy of all written materials the € aunty hay
received asserting such claims: and
() notify Franchisee that either (1) the defense of such claims is heing
tendered (o the Franchisee or (2) the County has elected 10 conduct its own
defense for a reason st forth in subsection 14,2 1+ below,

(11} If the insurer under any applicable insurance policy accepts tender of
defense. the Franchisee and the County shalt cooperate in the defense as required
by the insurance policy. If o defense is provided by insurers under potentially
applicable insurance policies, then subsections 14,2 (i vy, (v) and (vi) below
shall apply.

(ny)  If the defense 1y wendered 1o the Franchisee, it shall within 45 days of saud
tender deliver to the County a written notice stating that the Franchisee:
{A) accepts the wender of defense and confirms that the claims ore subrect
to full indemnification bereunder without any “reservation of rights” to
deny or disclaim tull indemnification thereafier,
(I accepts the tender of defense but with a “reservation of rights” m
whole or in part, or
() rejects the tender of defense i 0 reasonably determines it s not
required to indemmity against the claims wader this Section 14.
H such notice 15 not delivered within such 45 days, the wnder of defense shall be
deemed rejected.

(v} 1t the County gives notice under subscction 142 {(IHCHDY moove. the
Franchisee shall have the right to sefect legal counsel for the County, and the

Franchisee shall otherwise control the defense of such claims. including s»ttlement,
and bear the fees and costs of defending and settling such claims. During sueh
detense:

(A)  the Franchisee shall ar the Franchisee's expense. full v and regularly
inform the County of the progress of the defense and of any settlement
discussions: and

(iH the County shall. at the Franchisee's expense. {1 fully cooperate in
said defense. (2) provide o the Franchisee all materials and access Lo
personnel 1l requests as necessary for defense, preparation and trial and
which or who are under the control of or reasonably avatlabtle to the
County, and (3) maintain the confidentiality of ll communications bebween
it and the Franchisee concerning such defense.

i
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(v) County shall be entitied o setect s own fepal counsed and otherwae control
the detense of such cluims b
(AY  the defense s owndered 1o the Pranclusee and ot refuses the wnder of
detense, or fails o secept such tender within 45 davs, or reserves any right
to deny or disclaim such full indemnification thereafier; or
{BY  County, af the tme 1gives notiwe of the clamms or at any tume
thereafter, reasonably determimes that (1) o contlier exists between it and the
Frunchisee which prevents or potentially prevents the Franchisee {rom
preseating a full and ettfective defense, (1) the Franchisee s othe wise not
providing an effective defense in connection with the clamns or (3) the
Franchisee facks the Dnancal capacity to satsfy potential Habiity or 1o
provide un effective detense.
County may assome its own defense pursuant o this subsection 142 (v) by
deftvering 1o the Franchisee written notice of such electon amd the reasons
therefor. A refusal of, or faiture to accept. o lender of defense may be treated by
County as ¢laims against the Franchisee.

{vi) H County is entitled and elects w conduet 118 own defense pursuant hereto,
all reasonable costs and expenses it incurs inmvestigating and defending claims for
which it is entitled o indemnification hercunder shall be remmbursed by the
Franchisce on a current basis, In the event the County 15 entitled 1o ane elects w
conduct s own defense, then 1 shali have the right to settie or compromise the
claims with the Franchisee's prior wrilten consent, which shall not be unreasonably
withheld or delayed, or with approval of the court, and with the full benefit of the
Franchisee's indemnity.

SECTION 15. INSURANCE

15,1 The Franchisee shall secure, maintmn and provide certification of all insurance
coverages in the amounts, kinds and form required pursuant to Clark County Cods Section
5.04 240 prior to commencement of any work n County's Rights-of-Way . bSuch insurance shall
be in the amounts adopted by resofution by the County Comumission, and as amended from time
to time, H available at commerciaily reasonable terms. in accordunce with Section 3.04 2240 of the
Clark County Code.

SECTION 16. SECURITY FOR PERFORMANCE

6.1 Within 30 days afier the execution of this Franchise Agreement, the Franchisee
shall provide to the Director of Adminisirative Services security in the amount acopted by
resolution by the County Comnission, and as amended from time Lo tme, in accordiance with
Section 5.04.250 of the Clark County Code for pavment of any unpaid fees, penaliies, or to
recover other actual costs that may be incurred as a result of the Franchisee's failure to comply
with the provisions of this Franchise Agregment, Chapter 5.04 or Chapter 6.14 of the Clark

12
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County Code. Franchisee hereby grunts the County authosization o deduct assessed fines or
penaltics und late charges. if any, pursuant to Section 10 of this Agreement and the applicable
provisions of Clark County Code Chapter 5.04, {rom such security deposit,

162 Prior o Commencement of Construction, the Franchisee shall provide the Director
af Administrative Services security i a fornm approved by the Director winch puarantees
completion or removal of the Monorail within Rights-of- Way in sccordance with Section 5.04.260
of Clark County Code.

16,3 After Completion of Construction, the Franchisee shall provide the Director of
Administrative Services security ina form approved by the Director of Finance which puarantees
either (a) demolition and removal of any structures within the Rights-of-Way, and resioration of
those Rights-of-Way in zccordance with the improvement standards of Tide 27 of the Clark
County Code, or {8 pavment of ongoing operating and maintenance costs (net of reverues) if the
County determines not o remove the Monorail in the event the Monorail is abandoned or the
franchise is terminated in accordance with Sections 1) or 11 hereot or by agreement. The amount
of security shatl be in accordance with Section 5.04.260 of the Clark County Code.

SECTION 17, RIGHTS RESERVED TO COUNTY

17.1  The County does hereby expressly reserve its rights, powers, and authorities
pursuant to Section 5.04.270 of the Clark County Code and the NRS,

SECTION 18. COUNTY INSPECTIONS

18,1 The Director of the Butlding Department shall inspect alf work perfonined by the
Franchisee refating o the rail structures, maintenance facilites, passenger stations and agsociated
structures of the Monorail, The Director of Public Works shall inspect all work perforned by the
Franchisee relating to facthues placed in, on, along, under or above Righw-of-Wey and any
restoration of Rights-of-Way. The Franchisee shall notify the respective director when facilities
and/or Rights-of-Way restoration are ready for inspection. Any imspection and subsequent
approvals undertaken by the County pursuant o this Agreement are undertaken solel to ensure
compliance with this Agreement and are not undertaken for the safety or the benefit of anpy
individuat or group of individuals as members of the public. Provisions in this Agreemeant dealing
with inspection or approval by the County do not expand the County’s general law dities.

SECTION 19, SEVERABILITY

19.1 I any provision, section, subsection, paragraph, sentence, clause, phrase, or other
portion of this Agreement 15 for any reason held to be invalid or unconstitutional, in whole or in
part, by airy court of competent jurisdiction, such invalidity or unconstitutionality shall not affect

the validity of the remaming portions hereof, which other portions shall continue in full {orce and

13
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cffect. In the event of o subsequent chinge in applivable lnw so that the provision wiuca had heen
heid invalid s no Jonger vabd, smd provision shall thereapon return w full foree and effect
without turther action by the County and shall thereafier be binding on the Franchisee und County.
I the terms of this Agreement are materiafly abtered due w clunges in or rulings regarding
goveriing law, then the parties agree o wmend this Agreement so as to restore the original intent
of the Franchiser and the County and preserve the benetits bargaimed for by cuch DALY,

SECTION 20. GIFTS

201 Noofficer or employee of Franchisee shall offer w any officer or ernple vee of the
County, either directly or indirectly, any rehate, contribution, gift, money, service without charge,
or other thing of value whatsoever, except where given for the use and benefit of the Lounty.

SECTION 21, NOTICE

AT Al notices shall be semt to the County or Franchisee at the addresses indicated
below. The Franchisee shalt notify the County's Director of Administrative Services of any
change of address within ten working days of such occurrence. Failure o provide sctification,
and any resulting delay in receipt of notice, shall not excuse the Franchisee from any obligation
imposed by this Franchise Agreement, nor shall it serve as cause for reduction or removal of any
restriction, fine or penalty imposed by the Counry,

COUNTY: FRANCHISEE:

Director of Administeative Services MGM Grand-Ballv's Monorail Limited
Clark County Manager's Office Eiability Company

200 5. Grand Central Pkwy ., 3980 Howard Hughes Parkway, Suite 550
PO, Box 551712 Las Vegas, Nevada 89109

Las Vegas, NV 8915851712
copy tor Mr. Scott Langsner
Secretary/Treasurer
MGM Grand, Inc,
3799 Lay Veoas Blvd, South
Las Vepas 89109

21,2 Notices shall be sent 1o the approved Lender’s Agent at the address provided in
writing 1o the County. The Lender’s Agent shall notify the County's Director of Adm.nistrative
Services of any change in its status as Lender’s Agent or in its address within ten working davs
of such oceurrence,  Failure 1o provide notification, and any resufting delay in receipt of notice,
shall not serve as cause for reduction or removal of any resiriction, fine or penalty unposed by the
County,
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IN WITNESS WHERBEOD the parties hereto have ser thew bands the day and year first

alorve wriien,

ATTEST:

- , e jfl
,‘. Kz;i‘: (j féad_.u‘);ﬂdr S Lm’_""ﬁ_ﬂ;’

LORETTA BOWMAN, Clerk

APPROVEID AS TO FORM:
PHSTRICT ATTORNEY

-

Sy L LEE THOMSON

Deputy District Atorney

CLARK COUNTY BOARD QF COMMISSIONLNS

///Zz fiites ﬁ,lzfz!’zw&m / Z?-‘ Lo

IYVONNE ATKINSON GATES, Cliair

/
/

I

S/

MOM GRAND-BALLY'S
EAMITED LIABILITY COMPANY

.............. oY sl

Nm-l1;+;:---"""-.J"""' m) SERT N 1;1-:(3x\1)131 INT
TIFLE:: General Manager




