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support of the Final Approval of the Settlement or in opposition to any objections shall do so at
least five (5) days before the Fairness Hearing.

13.6  Submissions in Support of Preliminary Approval of Settlement. Settlement
Class Counsel and NP1’s counsel will submit this Settlement Agreement and the exhibits hereto,
along with such other supporting papers as they may deem appropriate, to the Court for
Preliminary Approval pursuant to Rule 23 of the Nevada Rules of Civil Procedure as soon as is
reasonably practical following execution of this Agreement. If the Court declines to grant
Preliminary Approval of this Agreement and to order notice of hearing with respect to the
proposed Settlement Class, or if the Court declines to grant Final Approval to the foregoing after
such notice and hearing, this Settlement Agreement will terminate and become void as soon as
the Court enters an order unconditionally and finally adjudicating that this Settlement Agreement
will not be approved. In the event the Court grants Preliminary Approval of this Agreement, the
parties will request that the Court enter a scheduling order setting the dates by which Settlement .
Class Members must opt out of the Settlement or file any objections as well as scheduling the
Fairness Hearing in this matter. |

13.7  Challenges to the Settlement. Should a Settlement Class Member that does not
timely object to or opt out of the Settlement as provided in this Agreement ever attempt to
challenge the terms of this Agreement, attempt to obtain an order declaring this Agreement to be
null and void, or institute litigation against NP1 or any of the Released Parties based upon a claim
which is covered by the terms of the release contained in paragraph 12 of this Agreement, as a
condition precedent to such action, the Settlement Class Member agrees to repay to NP1 all
amounts paid to the Settlement Class Member under this Agreement. Furthermore, if a
Settlement Class Member does not prevail in any action to challenge this Agreement, to obtain an
order declaring this Agreement to be null and void, or in any action against NP1 or any other
Released Party based upon a Released Claim, such Settlement Class Member shall pay to NP1
and/or the appropriate Released Party(ies) all their costs and attorneys’ fees incurred in their

defense of that action.
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14. Final Judgment. The Settling Parties agree that the Settlement is expressly conditioned
upon dismissal with prejudice of the Released Claims and entry of a Final Order as defined in
paragraph 1.17 of this Agreement. The Settling Parties will jointly submit a proposed Final Order
prior to the Fairness Hearing.

15.  NP1’s Right to Set Aside Settlement. NP1 shall have the right, but not the obligation, to
set aside or rescind this Agreement, in its sole and absolute discretion, if any of the following
events occur:

15.1 if Settlement Class Members comprising the buyers of more than fifty (50) East
Tower Purchase Contracts opt out of the settlement as provided in paragraph 13.4;

152 if any objection to the Settlement is sustained by the Court;

15.3  if there are any modifications to this Agreement by the Court, by any other court,
or by any tribunal, agency, entity or person; or

15.4  if Final Approval is not granted by the Court on or before April 15, 2010.

In the event NP1 exercises its discretion to set aside the Settlement, this Agreement and
all negotiations, proceedings, documents prepared, and statements made in connection herewith
shall immediately be deemed void and withdrawn, all without prejudice to the Settling Parties,
shall not be deemed or construed to be an admission or confession by the Settling Parties of any
fact, matter, or proposition of law, and shall not be used or admissible in any manner for any
purpose. Rather, if the Settlement Agreement is not approved, all parties to the Action shall stand
in the same position as existed prior to this Agreement, and as if this Agreement had not been
negotiated, made, or filed with the Court. In such event, the Settling Parties shall jointly move
the Court to vacate any and all orders entered by the Court in connection with or pursuant to the

provisions of this Agreement, including any order certifying the Settlement Class for settlement

purposes.

16.  Integration Clause. This Settlement Agreement contains the full, complete, and

integrated statement of each and every term and provision agreed to by and among the Settling
Parties and supersedes any prior writings or agreements (written or oral) between or among the

Settling Parties, which prior agreements may no longer be relied upon for any purpose. This
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Settlement Agreement shall not be orally modified in any respect and can be modified only by the
written agreement of the Settling Parties. Amendments and modifications shall be effective only
if approved by the Court, but may be made without notice to the Settlement Class unless the
Court requires otherwise. In the e?ent a dispute arises between the Settling Parties over the
meaning or intent of this Agreement, the Settling Parties agree that prior drafts (including
metadata information), notes, memoranda, discussions or any other oral communications or
documents regarding the negotiations, meaning or intent of this Agreement shall not be offered or
admitted into evidence. Class Plaintiffs and the Settlement Class acknowledge that, by entering
into this Agreement, they have not relied upon any representations, statements, actions, or
inaction by NP1 or its counsel or the Released Parties that are not expressly set forth herein. The
parties further agree that this Agreer_fxent as a whole has been drafted jointly by the parties hereto,
and shall be construed to effect a broad and complete settlement of the Released Claims.

17. Headings. Headings contained in this Agreement are for convenience of reference only
and are not intended to alter or vary the construction and meaning of this Agreement.

18.  Governing Law. To the extent not governed by the Nevada Rules of Civil‘Procedure, the
contractual terms of this Agreement shall be interpreted and enforced in accordagce with the
substantive laws of the State of Nevada, without giving effect to conflict of law principles.
Venue for any action, litigation or proceeding arising out of or concerning this Agreement shall
be in Clark County, Nevada, and the Settling Parties expressly waive their right to venue
elsewhere.

19.  Mutual Interpretation. The Settling Parties agree and stipulate that this Agreement was
negotiated on an arms-length basis between parties of equal bargaining power. Also, the
Agreement has been drafted jointly by NPI1’s counsel and Settlement Class Counsel.
Accordingly, no ambiguity shall be construed in favor of or against any of the Settling Parties on
the basis of being the drafter.
20.  Delivery and Effectiveness of Notice Hereunder. Except as otherwise specifically

provided herein, whenever any written notice to the Settling Parties is required by the terms of
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hereto to execute a counterpart. A facsimile or electronic transmission of a signature shall be

deemed to constitute an original signature for purposes of this Agreement. After execution of]

this Agreement, it shall be deemed effective on the date received, and shall be addressed as

follows:

If to the Class Plaintiffs or the Settlement Class, to:

Terry A. Coffing, Esq.
Nick D. Crosby, Esq.
MARQUIS & AURBACH
10001 Park Run Drive

Las Vegas, NV 89145

If to NP1, to:

Matthew L. Lalli

Brian C. Cheney

Snell & Wilmer L.L.P.

15 West South Temple, Suite 1200
Salt Lake City, Utah 84101

and

Alex Fugazzi

Snell & Wilmer L.L.P.

3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169

21.  Counterpart Execution. This Agreement may be executed in any number of

counterparts and will be binding when it has been executed and delivered by the last signatory

counterparts by each designated signatory, Settlement Class Counsel shall furnish each Settling
Party with a composite conformed copy of this Agreement reflecting all counterpart signatures.
22.  Binding Upon Successors. This Agreement shall be equally binding upon and inure to
the benefit of NP1, the Class Plaintiffs and the Settlement Class Members and their respective
representatives, heirs, successors, and assigns.

23.  Severability. In the event any one or more of the provisions contained in this Agreement
shall for any reason be held invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability sﬁall not affect any other provision if the Settling Parties and their

counsel mutually elect by written stipulation to be filed with the Court within twenty (20) days to
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proceed as if such invalid, illegal, or unenforceable provisions had never been included in this
Agreement.

24,  Continuing Jurisdiction. Without affecting the finality of the Final Approval and Final
Order, the Court shall retain continuing jurisdiction over the Action and the Settling Parties,
including all Settlement Class Members, the administration and enforcement of the settlement,
the payments required to any persons hereunder, and the benefits to the Settlement Class
hereunder, including for such purposes as supervising the implementation, enforcement,
construction, and interpretation of this Agreement, the Preliminary Approval, the Final Approval
and Final Order, and hearing and determining an application by Settlement Class Counsel for an
award of attorneys’ fees and reimbursement of costs and expenses. Any disputes or controversies
arising with respect to the interpretation, enforcement, or implementation of the Settlement
Agreement shall be presented by motion to the Court.

25.  Warranty of Counsel. Settlement Class Counsel unconditionally represent and warrant
that they are fully authorized to execute and deliver this Agreement on behalf of the Class
Plaintiffs. Matthew L. Lalli and/or Alex Fugazzi of FSnell & Wilmer, L.L.P. unconditionally
represents and warrants that he is fully authorized to execute and deliver this Agreement on
behalf of NP1.

26.  Public Communications. Settlement Class Counsel and counsel for NP1 agree to
cooperate in good faith to ensure that: (a) any comments about or descriptions of the Settlement
Agreement in the media or in any other public forum are balanced, fair and accurate; and (b) any
press releases or public communications regarding the Settlement are reviewed and mutually
approved by Settlement Class Counsel and counsel for NP1 before dissemination or publication.
Neither Settlement Class Counsel, counsel for NP1 nor the Settling Parties may make any public
communications regarding the Settlement unless the substance and manner of such
communication are mutually agreed upon by Settlement Class Counsel and counsel for NP1 as
provided above. Notwithstanding the foregoing, NP1 may disclose to and discuss this Settlement

with its parent companies, affiliated Persons and companies, lenders, auditors, consultants,
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agents, licensors and investors, and with regulators and governmental entities as necessary in
order to comply with applicable law.

27. No Representations as to Tax Consequences. No opinion concerning the tax
consequences, if any, of this Agreement is being given or will be given by NP1 or its counsel or
Settlement Class Counsel. Each Settlement Class Member shall be solely responsible for
determining and satisfying his or her own tax obligations as a result of and in relation to this
Agreement and any payments received pursuant to this Agreement.

28.  Use of Agreement by NP1 in Subsequent Actions. To the extent permitted by law, this
Agreement may be introduced and pleaded by NP1 as a full and complete defense to, and may be
used as the basis for an injunction against, any action, suit or other proceeding that may be
instituted, prosecuted or attempted by the Class Plaintiffs or Settlement Class Members in breach

of this Agreement.

[Remainder of Page Intentionally Left Blank]
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WHEREFORE, the undersigned parties have executed this Agreement as of the date first

above written.

11160153.6

Terry/A. Coffing &
Nick D. Crosby
Marquis & Aurbach
10001 Park Run Drive
Las Vegas, NV 89145

On behalf of all counsel for
Class Plaintiff and the
Settlement Class

-26 -

atthew L. Lalli
Alex Fugazzi
Snell & Wilmer, L.L.P.
3883 Howard Hughes Pkwy., # 1100
Las Vegas, NV 89169

Counsel for Nevada Property 1 LLC




