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EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT (the"Agreement")ismade this8 day of September,2008,by and

betweenBrianHead Resorts,Ltd.,a Utahlimitedpartnership("BHR"),whoseaddressis329 S.Hwy 143P.O.Box

190008,BrianHead,Utah 84719,and GriffinHoldings,LC, a Utahlimitedliabilitycompany ("Griffin"),whose

addressis94 EastTabernacle,St.George,Utah84770.BHR andGriffinarehereinafterindividuallyreferredtoasa

"Party"andcollectivelyasthe"Parties."

RECITALS

A. WHEREAS, BHR isthefeesimpleownerofthepropertymore particularlydescribedonExhibit

A attachedheretoandmade aparthereof(the"BHR Parcel");and

B. WHEREAS, Griffinisthefeesimpleownerofthepropertymoreparticularlydescribedon Exhibit

IIattachedheretoandmade aparthereof(the"QriffinParcel").The BHR ParcelandtheGriffinParcelmay herein

bereferredtoindividuallasa"Parcel"andcollectiveasthe"Parcels";and

C. WHEREAS, theParcelsareimmediatelyadjacenttoeachother;and

D. WHEREAS, BHR and Griffindesiretosubjecta certainportionoftheParcels,pursuanttothe

termsandconditionshereof,totheeasementsdescribedherein.

E. WHEREAS, BHR and Griffindesiretocreateone finalexpressionoftheagreedtermsofthis

Agreement.

AGREEMENT

NOW, THEREFORE, inconsiderationofthemutualagreementshereincontained,thepartiescovenantand

agreeforthemselvesandtheirheirs,successorsandassignsasfollows:

1. RecitalsandExhibits.The foregoingrecitalsandtheexhibitsattachedheretoaretrueandcorrect

andherebyincorporatedintothisAgreementby reference.

2. Easement.BHR and Griffinherebycreateand grant,forthemutualbenefitof theParcels,a

perpetual,appurtenant,non-exclusiveeasementforpurposesofprovidingsecondaryand emergencyaccesstothe

Parcels,as requiredundertheordinancesof theTown of BrianHead and IronCounty,intheStateof Utah,

including,but not limitedto,theirLand Management Codes,theirStandardsand SpecificationsforPublic

[mprovementsandtheInternationalFireCode (ascollectivelyamendedfromtimetotime)(the"Ordinances").The

aforementionedeasementsarehereinalterreferredtocollectivelyasthe"Easements."

3. LocationandWidthofEasements.The PartiesacknowledgethatthelocationoftheBasementson

theParcelsisnotyetdetermined.The Partiesagreethattheyshalldetermineandfixthelocationandwidthofthe

Easementsnotlaterthanthedateupon which thefirstof thePartiesbeginsdevelopmentof itsParcel.The

EasementsshallprovidethePartieswithemergencyand secondaryaccesstoand fromtheirrespectiveParcelas

requiredby theOrdinances.Each PartyagreesthattheEasementon itsParcelshallbe ina locationmutually

acceptabletothePartiesandtheirengineersand shallbe locatedsuchthattheEasementshallconnecttoapointof

ingressand egresstoand fromtheotherParty'sParceland shallcontinueuntilitconnectsto
an existingpublicly

dedicatedroadway.The PartiesfurtheragreethatthewidthoftheEasementsshallbe notlessthanthatrequiredfor

constructionofsecondaryand/oremergencyaccesstotheParcelsincompliancewiththeOrdinances,includingany

cutandfillrequirements.
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4. Notice.The Parties'addressesfornoticearesetforthon thefirstpageofthisAgreement.BHR,
GriffinoranysubsequentowneroftheBHR ParcelortheGriffinParcel,oranyportionthereof,may lodgewritten

noticeofitsaddressora changeofaddresswiththeother.Allnoticestobe givenpursuanttothisAgreementshallbe

sentby UnitedStatescertifiedorregisteredmail,postageprepaid,returnreceiptrequested,or overnightcourier

deliveryservicemaintainingreceiptanddeliveryrecords,totheaddressesprovidedforinthissectionandshallbe

deemedgivenwhen placedinthemailordepositedwithsuchovernightcourierservice.

5. No PublicDedications.NothingcontainedinthisAgreementshallbe deemeda dedicationofany

portionoftheParcelstothegeneralpublicorforanypublicuseorpurpose.

6. TerminationofCovenantofLiability.Whenever a transferof ownershipofany oftheParcels

describedhereinoccurs,thereshallbe no furtheroradditionalliabilityrelativetothetransferorofsuchtitleforthe

breachofanycovenantthattakesplacefollowingthetransferofownership.

7. PropertyTaxes.EachPartyheretoshallbe responsibleforallad valoremtaxesandassessments,
andotherrequirementsofownershipforthepropertyitowns.

8. No JointVenture.NothingwithinthisAgreementisintended,norshallitbe construedtomean,
thatany Partyhereto,itssuccessorsininterest,assigns,personalrepresentatives,heirs,or any otherowner are

partners,shareholders,jointventurers;orotherwiseareconnectedorboundinabusinessrelationship.

9. Miscellaneous.

a. ThisAgreementshallbebindinguponandinuretothebenefitoftheParties,their

successors,grantees,assigns,permittees,licenseesandinvitees,

b. AlloftheprovisionsofthisAgreementshallconstitutecovenantsrunningwiththeland

pursuanttoUtahlaw.

c. ThisAgreementandalldocumentsandinstrumentsassociatedherewithshallbe governed

by andconstruedandinterpretedinaccordancewiththelawsoftheStateofUtah.

d. Time isoftheessencehereof.

e. ThisAgreementshallbedeemedtoexpress,embody,andsupersedeanyprevious g or a

understanding,negotiations,agreements,orcommitments,whetherwrittenororal,betweenthePartieswithrespect
--

tothegeneralsubjectmatterhereof.ThisAgreementmay notbeamendedormodifiedexceptinwritingsignedby
"

thethenfeesimpleownersoftheBHR ParcelandtheGriffinParcel,provided,however,thatallmortgageesthat
4

holdafirstmortgagelienordeedoftrustlienon anaffectedparcelmustalsojoininandconsenttosuchamendment
a

ormodification.

f. EachPartyagreestoexecuteanddeliveralldocumentsandtoperformallfurtheractsas

may bereasonablynecessarytocarryouttheprovisionsofthisAgreement. No

g. The provisionsofthisAgreementarefortheexclusivebenefitoftheParties,their
a

successors,grantees,assigns,permittees,licensesandinvitees,exceptasotherwiseprovidedherein,andnotforthe

benefitofanythirdperson,norshallthisAgreementbe deemedtohaveconferredanyrights,expressorimplied, P-

uponanythirdperson,
oe

h. IfanytermorprovisionofthisAgreementortheapplicationthereoftoanypersonor a

circumstancesshall,toanyextent,beinvalidandunenforceable,theremainderofthisAgreementortheapplication
ofsuchtermsorprovisiontopersonsorcircumstancesotherthanthoseastowhichitisinvalidorunenforceable 8

shallnotbeaffectedthereby,andeachtermorprovisionofthisAgreementshallbevalidandshallbeenforcedtothe

fullestextentpermittedby law.
-

i. No waiverbyanyPartyofanydefaultunderthisAgreementshallbeeffectiveorbinding M
on suchPartyunlessmade inwritingby suchPartyandno suchwaivershallbe impliedfromanyomissionby a

Partytotakeactioninrespecttosuchdefault.
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j. Shouldanypartydefaultinanyofthecovenantsoragreementshereincontained,that

defaultingpartyshallpayallcostsandexpenses,includingareasonableattorney'sfee,whichmay ariseoraccrue
fromenforcingthisAgreementorinpursuinganyremedyprovidedhereunderorby applicablelaw,whethersuch

remedyispursuedby filingsuitorotherwise.Thisobligationofthedefaultingpartytopaycostsandexpenses
includes,withoutlimitation,allcostsandexpenses,includingareasonableattorney'sfee,incurredon appealandin

bankruptcyproceedings.

k.. Itisexpresslyagreedthattheterms,covenantsandconditionsofthisAgreementshall

surviveanylegalactorconveyancerequiredunderthisAgreement.

1. The sectionandotherheadingscontainedinthisAgreementareforreferencepurposes
onlyandshallnotinanyway affectthemeaningorinterpretationofthisAgreement.

IN WITNESS WHEREOF, thepartieshaveexecutedthisAgreementthedayandyearfirstabovewritten.

"BHR"

BRIAN HEAD S,LTD.,aUtahlimitedpartnership

By: Bria .eadRes ,Inc.,I <GeneralPartner

B rk ilkerson,ChiefFinancialOfficerandTreasurer

STATE OF UTAH )
)SS:

COUNTY OF IRON )

On the8thdayofSeptember,2008,personallyappearedbeforeme BurkeWilkerson,thesignerofthe
withininstrumentwho dulyacknowledgedtome thattheinstrumentwas executedon behalfofBRIAN HEAD

RESORT, INC.,theGeneralPartnerofBRIAN HEAD RESORTS, LTD.,aUtahlimitedpartnership,andthathe
executedthesame.

AR LIC

esidingat: /

My CommissionExpires: 72/
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"GRIFFIN"

GRIFFIN . GS,LC,aUtahlimitedliabilitycompany

Its: pan

STATE OF UTAH )
)S5:

COUNTY OF WASHINGTON )

On the dayof ,2008,personallyappearedbeforeme 40% ,thesignerofthe

withininstrumentwho dulyacknowledgedtome thattheinstrumentwas executedo be alfof RIFFIN

HOLDINGS, LC,aUtahlimitedliabilitycompany,andthathe executedthesame.

KATHLEEN HALL

9

10fWFIALIC*SMileffuk
SS8.300E.*8UffEtot

NOTAR PUBLIC

8T.GEORGE, UT 84770
' ***' COR. EXPIRES2-13-2010

Residingat: (5 ,

My CommissionExpires:
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EXHIBIT A

LEGAL DESCRIPTION OF BHR PARCEL

T35S, R9W, SLBM:

Sec.24: SE 1/4E 1/4

Sec.25: NE 1/4NW 1/4,NE 1/4NE 1/4,S 1/2NE 1/4,and the S 1/2of theentiresection

Sec.26: NE 1/4SE 1/4

Sec. 35: E 1/2 SW 1/4,NE 1/4,SE 1/4,and S 1/2NW 1/4 lessthe NW corner of said80 acre

tractwhich abutsthe rightof way of SR 143 (approximately3.0 acres)
Sec. 36: EntireSection

Containing 1,677 acres,more or less

Tax IdentificationNos.: Comprising partsor allof:

C-1120-0000-0000

C-1121-0000-0000

C-1139-0001-0000
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EXHIBIT B

LEGAL DESCRIPTION OF GRIFFIN PARCEL

LOTS 7, 8,9, 10, 11, 13 AND 14;AND THE EAST HALF OF THE SOUTHEAST QUARTER
OF SECTION 1, TOWNSHIP 36 SOUTH, RANGE 9 WEST, SALT LAKE BASE AND

MERIDIAN.

EXCEPTING THEREFROM: BEGINNING AT THE SOUTHWEST CORNER OF THE

NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 1, AND

RUNNING THENCE NORTH 0 11'42" EAST 290 FEET ALONG THE 1/16 SECTION LINE;
THENCE SOUTH 89 11'05" EAST 130 FEET; THENCE SOUTH 0 11'42" WEST 290 FEET;
THENCE NORTH 89 11'05" WEST 130 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM LOTS 1 THROUGH 65 LOCATED WITHIN STEAM ENGINE

MEADOWS SUBDIVISION, PHASE 1, AMENDED, ACCORDING TO THE OFFICIAL

PLAT THEREOF ON FILE AND OF RECORD IN THE IRON COUNTY RECORDER'S

OFFICE.

EXCEPTING THEREFROM ALL MINERALS, GEOTHERMAL STEAM AND

ASSOCIATED GEOTHERMAL RESOURCES, TOGETHER WITH THE RIGHT OF

INGRESS AND EGRESS FOR THE PURPOSE OF EXPLORING AND/OR REMOVING THE

SAME.

Tax IdentificationNo.: A-1164-0000-0000
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