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THIS RIGHT-OP-WAY AGREEMENT (this "K&&@& L
and entered into as of February 29, 1988 (the "Effective -
Date"), is by and between ZIONS FIRST NATIONAL BANK, a
National Banking Association ("Zions"), One South Main, Salt.
Lake City, Utah 84111, and 4447 ASSOCIATES, a Utah General
Partnership, P.0O. Box 11838, Salt Lake City, Utah 84147
("4447") (Zions and 4447 are collectively referred to herein
as "Grantor"), and ANSCHUTZ RANCH EAST PIPELINE, INC., a Utah
corporation ("Anschutz"), 2400 Anaconda Tower, 555 17th
Street, Denver, Colorado 80202.

- Recitals

A. By Right-of-Way Contract dated March 18, 1987
(the "Right-of-Way Contract”) filed for recording on May 28,
1987, in the office of the Summit County Recorder, recorded in
Book 432 at page 366, Bertagnole Properties Limited
Partnership, aka Bertagnole Properties, a Utah limited
partnership, ("Bertagnole") granted to Rooney Engineering
Company ("Rooney") a right-of-way for the construction and
maintenance of a 10-inch crude oil pipeline along a route to
be selected by Rooney across Sections 11 and 12, T. 1 S., R. 4
E., SLB&M, Summit County, Utah (the "Property").

B. Rooney assigned to Anschutz all of its right,
title and interest in and to the Right-of-Way Contract.

C. Bertagnole filed a Chapter 11 Petition for
Bankruptcy in the United States Bankruptcy Court for the
District of Utah on May 7, 1987 (#87C-02269).

D. Pursuant to a Settlement Agreement dated
September 30, 1987, among Zions, 4447, Bertagnole, and other
parties to the bankruptcy and as authorized by section 363 of
the United States Bankruptcy Code, the Property was sold on
February 29, 1988. Zions, for itself and 4447, was the
successful purchaser at the bankruptcy sale. The Property was
transferred by a Debtor in Possession Deed dated March 18,
1988, from Bertagnole to Zions, in trust for Zions and 4447,
filed for recording on ApsS W \agg in the office
of the Summit County Recorder, recorded in Book 472 at page

729 .

E. Grantor and Anschutz desire to execute this
Agreement to replace the Right-of-Way Contract.
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Agreement

NOW, THEREFORE, in consideration of the premises, the
mutual promises and agreements set forth in this Agreement,
and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by Grantor,
Grantor and Anschutz hereby covenant and agree as follows:

1. Pipeline Right-of-Way Grant. Grantor hereby
grants and conveys to Anschutz a non-exclusive, temporary
right-of-~way forty (40) feet in width for the purpose of
constructing a ten (10) inch diameter pipeline and appurtenant
facilities for the transportation of crude o0il (the
"Pipeline"), along the center line more particularly described
on the "As Built Line Sheets,"” Drawing Nos. D-A-229 and 230,
prepared by Rooney (the "Survey Centerline") attached hereto
and marked as Exhibits A-1 and A-2 and by reference
incorporated herein, and grants to Anschutz a non-~exclusive,
permanent right-of-way thirty (30) feet in width along the
Survey Centerline (the "Pipeline Right-of-Way") for the
purposes of operating, inspecting, maintaining, protecting,
repairing, replacing, and reconstructing the Pipeline.
Anschutz shall have the continuing right to limited, temporary
access across the Property for purposes of inspecting,
maintaining, protecting and repairing the Pipeline. This
grant includes any after-acquired title interests of Grantor.

2. Term. This Agreement shall remain in effect for
a term commencing on the Effective Date hereof and continuing
as long thereafter as Anschutz, its successors or assigns,
operate the Pipeline.

3. Possession and Use. Grantor shall have the
right to use and enjoy the lands included in the Pipeline
Right-of-Way, including, without limitation, the right to
install landscaping, pavement, sidewalks, curb and gutter,
fencing, pipelines, and power and other utility lines;
provided, however, that Grantor shall not build or permit to
be built any building or structure constructed on a permanent
foundation located on the Pipeline Right~of-Way. Grantor
shall have the right to create utility and any other easements
either above or below the Pipeline,

4. Additional Lines. Anschutz shall have the right
to place additional pipelines under the Pipeline Right-of-Way
in which event the parties shall negotiate additional
consideration, calculated on the basis per lineal rod, to be
paid to Grantor by Anschutz.
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5. Indemnity. Anschutz agrees to indemnify and
hold Grantor harmless against any loss, damage or expense
suffered by Grantor resulting from the construction,
operation, maintenance, or use of the Pipeline constructed
upon the Pipeline Right-of-Way pursuant to this Agreement,
unless such loss, damage or expense is the result of Grantor's
negligence. In the event Anschutz' construction, maintenance,
repair or other activities relating to the Pipeline cause any
damage to any landscaping or improvements upon the Pipeline
Right-of-Way, Anschutz shall promptly repair and restore such
damaged landscaping or improvements at Anschutz' expense.

6. Depth of Pipeline. In the event the Pipeline is
buried deeper or 1s uncovered through recontouring of the
grade of the land by Grantor, Anschutz agrees to raise or
lower the Pipeline at Anschutz' sole expense as may be
necessary for proper use, maintenance and protection of the
Pipeline and for compliance with local, state and federal laws
and regulations. OGrantor shall provide Anschutz with written
notice prior to recontouring the property giving Anschutz a
reasonable time to review Grantor's development plans and to
be present on the site during the time of construction.
Grantor shall not undertake any development activity which
would jeopardize or damage the Pipeline. Grantor agrees to
grant to Anschutz an amended or replacement right-of-way in
the event the Pipeline is moved to comply with the provisions
of this paragraph,

7. Assignment. This Agreement may be freely
assigned by Anschutz upon written notice to Grantor and upon
the written acceptance of the assignee of all of the
obligations and duties of Anschutz hereunder.

8. Covenants Run with Land; Successors and Assigns.
The terms, conditions, and provisions of this Agreement shall
run with the Property and shall be binding upon and inure to
the benefit of the parties hereto and their respective
successors and permitted assigns.

9. Notice. Any notice required to be given to
either party hereto shall be in writing and shall be mailed by
registered or certified mail, return receipt requested, to the
address of Grantor or Anschutz set forth above, or to such
other address as the receiving party may designate in writing,
and shall be effective as of the date of receipt.

10. Subordination. Zions is the trustee and the
beneficiary under the following Deeds of Trust encumbering the
Property (the "Trust Deeds"):
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a. Deed of Trust dated March 14, 1983, filed
for recording on March 15, 1983, in the office of the Summit
County Recorder, recorded in Book M-254, at page 443, from
Bertagnole to Zions;

b. Deed of Trust dated June 8, 1984, filed for
recording on June 19, 1984, in the office of the Summit County
Recorder, recorded in Book 303, at page 71, from Bertagnole to
Zions; and

C. Deed of Trust dated May 20, 1986, filed for
recording on May 20, 1986, in the office of the Summit County
Recorder, recorded in Book !'09c , at page & , from
Bertagnole to Zions;

4447 is a participant in the loans secured by the
Trust Deeds. Zions and 4447 hereby subordinate the liens
created by the Trust Deeds to the interest of Anschutz under
this Agreement and hereby consent and agree that this
Agreement shall have the same validity, priority and effect as
if executed, delivered and recorded prior to the date of the
execution of the Trust Deeds; provided, however, that nothing
herein shall operate to alter, change or modify the terms and
conditions of the Trust Deeds, or in any way to release or
affect the validity of the liens created by the Trust Deeds
upon the Property except as provided herein.

11. Entire Agreement. This Agreement (including the
exhibits hereto) constitutes the entire understanding between
the parties with respect to the subject matter hereof,
superseding all negotiations, prior discussions and prior
agreements and understandings relating to such subject matter,
including without limitation the Right-of-Way Contract dated
March 18, 1987. _

EXECUTED to be effective for all purposes as of the
Effective Date.

ZIONS FIRST NATIONAL BANK, a
National Banking Association

WS
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ANSCHUTZ RANCH EAST PIPELINE,
INC., a Utah corporation

Its: ESrDEA 7~
STATE OF UTAH )
: 8s
COUNTY OF SALT LAKE )
On the kfh\day of 14“77[ , 1988,

personally appeared before me p&m e = » who, being
by me duly sworn, did say, that (s)he is the \ ¢ Meryptoy 1
of Zions First National Bank, a National Banking Association,
and that said instrument was signed in behalf of said national
banklng association by authority of its by-laws, and said
_acknowledged to me that said national banking
Keshted the same.

U SRS T
Notary PGblic

Residing at:

STATE OF UTAH

S8

Tt 40 et

COUNTY OF SALT LAKE

 on the 4% day of %g%/ , 1988,
personally appeared before me Robgrt D. Kent, who, being by me

duly sworn, did say, that he is the general partner of 4447
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Associates, a Utah Limited Partnership, the partnership that
executed said instrument and that said instrument was signed
in beHalf of said partnership by authority of the partners,
and "said Robert D. Kent acknowledged to me that said

pa) Fti er.‘%hx%executed the same.

T ey,

,(SEAL).,,
i pu ;
» »’}i‘y Cox;uni,gsrom‘Exp:.res- Residing at:
O : o
: mifﬂ‘%hf 3 - 70 W
STATE OF Coloneds :
3

' B8

COUNTY - OF LStreirns

_ On the 2~A day of ¢ Vau , 1988,
personally appeared before me MQ‘_/‘%‘_%?J&M' who, being
by me duly sworn, did say, that (g)he/is president of
Anschutz Ranch East Pipeline, Inc., and that said instrument
was signed in behalf of said corporat:.on by authority of its

by-laws, and said . acknowledged to me that
*salp ,g:p’:poratlon executed t ame.

Y TN Notary Publi
: ¢ Rl

My Com’}.331on Expires: Residing at:

ﬁﬂﬂw‘”’?[ 1924 Kbt Cotareds

v _ wbpd/lqpa"
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rooney engineering company

DENVER ' COLORADO
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