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NOTICE OF EXISTING EASEMENT RIGHTS

This Notice of ExistingEasement Rights provides additionalnoticeof existing

easement rightsgrantedto The Timbers Homeowners Association,Inc.fka Timberwolf

SubdivisionHomeowners' Association,Inc.(the"Grantee") with respectto realproperty

locatedin Summit County, Utah more particularlydescribedin ExhibitA, attachedhereto

and incorporatedhereinby thisreference(the"Grantor Property").

RECITALS AND NOTICE

A. The Grantee obtainedspecificeasement rightsand otherrightswith

respecttothe Grantor Propertypursuanttothe terms of the Easement Agreement dated

April,2004 (the"Easement Agreement"), which was recorded August 10,2004, as

Document No. 00707125 inBook 01639 atPages 00591 etseq.

B. The Easement Agreement establishedand grantedto the Grantee an

easement foringressand egressto and from the Grantee Property,over and acrossand

through certainportionsof the Grantor Property. The Grantee Property isadjacenttothe

Grantor Property ismore particularlydescribedinExhibitB, attachedheretoand

incorporatedhereinby thisreference(the"Grantee Property").

C. The Easement Agreement specificallygrantedtothe Grantee certain

Temporary Easement rightsand Permanent Easement rights. The Easement Agreement

providesthatwhen certainconditionsare satisfiedthe Temporary Easement willbe

convertedto therequiredPermanent Easement. The conditionsforconversion have not

been satisfiedand the Grantor and any successor,assign,and any person acquiring,

leasingor otherwiseowning an interestinthe Grantor Property isbound by the terms of

the Easement Agreement.

D. The Easement Agreement referencesa SettlementAgreement enteredinto

by the Grantor and the Grantee dated April 26, 2004, a copy of the SettlementAgreement
isattachedheretoas ExhibitC and incorporatedhereinby thisreference(the"Settlement

Agreement"). The Easement Agreement was recorded pursuantto theterms of the

SettlementAgreement. The SettlementAgreement setsforthadditionaldetailregarding
the constructionand maintenance of the Temporary Easements and Permanent

Easements granted intheEasement Agreement thatarebinding on the Grantor or any

*

successor,assignor owner of an interestinthe Grantor Property.



E. The terms of the Easement Agreement and the SettlementAgreement,

includingthebenefitsand burdens thereof,constitutecovenants running with the land,

and shallburden the Grantor Propertyas the servientestate,benefitthe Grantee Property
as the dominant estate,and were binding on the Grantor who enteredintothe Easement

Agreement and SettlementAgreement, itssuccessors,assigns,and any person acquiring,

leasingor otherwiseowning an interestinthe Grantor property.

Dated this_, day of June 2009

GRANTEE

The Timbers Homeowners As ociat .

By:

Its:

STATE OF )

COUNTY OF \}

) ss.

The foregomg mstrume as acknowle beforeme thi of June,

O

20 by (y\ply \/. n% ,a (PR ,of the

Ti ersHomeowners Association,Inc.

otaryPubli

Residing at

My commission expires:



EXHIBIT A

That certainrealpropertylocatedin Summit County, Utab more particularlydescribed as

follows:

Parcel 1:

Commencing atthe Northeast corner of Section 1,Township 2 South Range 3 East, SaltLake

Base and Meridian; thence North 89eS9'43" West 1887.02 feet;thence South 0.89 feetto the

Southerly rightof way lineof High Mountain Road and the EasterlylineLot 16 of the Park

City West PlatNo. 2,on fileand of record in the officeof the Sununit County Recorder, said

point being the POINT OF BEGINNING; thence South along the East line of said Lot 16,a

distance of 193.48 feet;thence leavingsaidEast lineSouth 51'34'S5" East, a distanceof

185.07 feet;thence South,a distance of 215.00 feettothe centerlineof Red Pine Road Right-

of-Way; thence along saidcenterline,West, a distanceof 145.00 feet;thence leaving the

centerlineNorth, a distanceof 44.87 feetto the Southwest corner of vacated Lot 14 of said

subdivision;thence along the South lineof saidvacated Lot 14,West, a distance of 147.29 feet

to the Southwest cornerof saidvacated Lot 14;thence leaving saidvacated Lot 14 and along

the boundary of saidPark City West PlatNo. 2 the following calls:South, a distance of 25.00

feet;thence West, a distanceof 300.00 feet;thence North, a distanceof 25.00 feet;thence

West, a distanceof 126.23 feetto the Southwest cornerof vacated Lot 13 of said subdivision;

thence along the West lineof saidLot,North, a distanceof 479.50 feetto the Northwest corner

of said vacated Lot 13;thence East along the saidsubdivisionboundary, a distance of 406.23

feetto the vacated centerlineof Brad Avenue of saidPark City West-Plat No. 2; thence along

saidcenterlinethe followingcalls:South,a distanceof 66.00 feetto a point of curve to the

lefthaving a radiusof 60.00 feetand a centralangle of 60*00'00"; thence Southeasterlyalong

the arc a distanceof 62.83 feet;thence South 60*00'00" East,a distanceof 29.92 to the

intersectionof the centerlineof vacated Jeannine Drive;thence along the centerlineof the

vacated Jeannine Drive North 30*00'00" East,a distanceof 143.02 feetto the Southerly right

of way lineof saidHigh Mountain Road and pointof curvatureof a 200 foot radius curve to

the right,radiuspointbears South 17*24'57" East;thence along the are of said curve and said

rightof way 40.77 feetthrough a centralangle of 11.40'46" to the curves end and the POINT

OF BEGINNING.

Parcel 2:

Together with a right-of-wayforroadway purposes,as granted inthatcertainWarranty Deed

recorded August 2, 1977 as Entry No. 139351 in Book M97 atPage 730 of the Official

Records; being more particularlydescribedas being fifty(50) feetin width, twenty-five(25)

feeton eithersideof thefollowing describedcenterline:

Beginning ata pointon the South lineof a countryroad which is1253 feetNorth and 750 feet

West from the Northeastcorner of Section 1,Township 2 South Range 3 East, SaltLake Base

and Meridian; and running thence South 680.6 feet;thence South 10*00' East 355 feet;thence

1112.96 feetalong the areof a 636.62 footradiuscurveto the right;thence West 881 feet.

Summit County Tax SerialNo's.: PP-75-3, PP-2-K-1-A, PW-2-9, PW-2-10, PW-2-11, PW-2-12

and PW-2-13.



EXHIBIT B

Legal Description of Grantee Property

That certain realproperty located in Summit County, Utah more particularly described

as follows:

A parcel of land within the Northeast Quarter of Section 1, Township 2 South, Range 3

East, Salt Lake Base and Meridian, County of Summit, State of Utah, more particularly

described as follows:

Commencing at the Northeast Corner of Section 1,Township 2 South, Range 3 East,

SaltLake Base and Meridian: thence South 00000'17" West 1208.50 feet;thence North

89"49'43" West 1862 feetto the POINT OF BEGINNING; thence West 640.60 feet;

thence North 680.00 feet;thence East 640.60 feet;thence South 680.00 feet to the Point

of Beginning. Containing 10.00 Acres.



EXHIBIT C

Attached Hereto



SETILEMENT AGREEMENT

as between

Timberwolf SubdivisionHomeowners' Association,Inc.,Escala Parnters,Ltd.,and the

Individualhomeowners ofthe Timber wolf Subdivision Homeowners' Association

April 26,2004
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SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT ("Agreement") is entered into as of

April & 2004 among Timberwolf Subdivision Homeowners' Association, Inc.

("HOA"), Escala Partners,Ltd. ("Escala"),James E. Pumphrey, Jr.,Barbara Pumphrey;

David DiCesaris, Kathleen DiCesaris; World Class Properties,LC; Robert W. Brady,

Linda L. Brady; Stephen I.Goldware; Maureen L. Goldware; Venture West Investment,

LLC, Zamir Tarmu; Gary McGrath, Halbert L. White, Jr.;Robert G. Rosenthal; Beth R.

Rosenthal; Ashley F. Chan; JeffRose; Val Grigorian;Charles Heath; Douglass Merritt;

and Robert W. Brady, Trustee of the Robert W. Brady Living Trust (collectively

referredto herein as "Owners").

RECITALS

A. HOA is a not-for-profitcorporationorganized and existingunder the laws

of the Stateof Utah and isthe homeowners' associationof the Timberwolf Subdivision,

a/k/aCanyons EstatesSubdivision, a/k/aThe Timbers Subdivision.

B. Escala is a limitedpartnershiporganized and existingunder the laws of

the Stateof Texas and is the owner of certainrealproperty located in Summit County,

Utah and more particularlydescribed in Exhibit A attached hereto ("Property"). Escala

isthe successor in interestto C and M Properties,L.C. ("C and M") in and to the

Property. C and M is,in turnthe successor in interestto Joseph Cox and Don M.

Muller and Carolynne K. Muller, as Trustees of the Muller Trust dated November 5,

1993 ("Cox and Muller") in the Property.

C. The Owners are the owners of plattedlotsin the Timberwolf Subdivision

and aremembers of the HOA.



D. HOA and Owners collectivelyare the successors in interestto Timberwolf

Development, L.C. ("Timberwolf") in and to certainEasement Agreements more

particularlydescribed below.

E. On or about July 11, 1996, Timberwolf, Cox and Muller, and Wolf

Mountain Resorts,L.C. entered into an Easement Agreement, which was recorded on

July 11, 1996 with the County Recorder of Summit County, Utah under Entry No.

00457965, in Book 00977, Page 00445 ("1996 Easement Agreement").

F. The 1996 Easement Agreement provided, among other things,for

perpetual easements for common skiing (and snow making, machinery, power aniwater

line),recreation,walking and bicycle trailson the Property in the manner represented

generallyby the Exhibit B attachedto the 1996 Easement Agreement.

G. The 1996 Easement Agreement furtherprovided, among other tlkgs, that

the partiesto itwould enterinto a futureeasement agreement which would be recoi-ded

and which would fixthe metes and bounds descriptionsof the easements granted by the

1996 Easement Agreement.

H. On or about September 9, 1999 Timberwolf, HOA and C and M entered

into a Skier Bridge/Easement Agreement ("1999 Easement Agreement"). The 1999

Easement Agreement was recorded on September 9, 1999 with the County Recorder of

Summit County, Utah under Entry No. 00548249, in Book 01286, Page 01309.

I. The 1999 Easement Agreement, provided, among other things,for the

grantby C and M of an irrevocablelicenseand easement for the location,maintenance,

constructionand repairof the "skierbridge" upon the Property, as described in Exhibit
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C to the 1999 Easement Agreement, and for the location,maintenance and construction

of a 20 foot wide access easement along the easternboundary of the Muller parcel.

J. On March 11, 2001, C and M fileda voluntary petitionunder chapter 11

of the Bankruptcy Code under Case No. 01-38555 in the United StatesBankruptcy

Court for the Districtof Utah.

K. On or about October 11, 2002, pursuant to an Order Confirming Plan of

Reorganization in Case No. 01-38555, C and M executed a Debtor-in-Possession Deed

to Escala conveying the Property to Escala. The Debtor-in-Possession Deed was

recorded on October 25, 2002 with the County Recorder of Summit County, Utah under

Entry No. 00636074, in Book 01482, Page 01375-1410.

L. HOA, Escala and Owners are partiesto certainlitigationpending in the

Third JudicialDistrictCourt in and for Summit County, State of Utah under Civil No.

0006003 13 styledTimberwolf Subdivision Homeowners' Association,Inc. (fka Canyons

Estates Homeowners' Association,Inc.)vs.Escala Partners, Ltd. et al ("Litigation").

M. In the Litigation,the HOA, Escala and the Owners dispute theirrelative

rightsand liabilitiesunder the 1996 Easement Agreement and the 1999 Easement

Agreement.

N. The HOA, Escala and the Owners are enteringinto thisAgreement to

settlealldisputesamong them in the Litigation,to provide forthe grant of a permanent

ea.sementfor skitrailsacross the Property,to provide for the grant of an easement to

enable the constructionof a roadway turnaround and a roadway gate ("Gate") atthe

entrance to the Timberwolf Subdivision,the grant of an easement for access through the

Gate for the owners of cabins located on the Property and foruse of the road to access.
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the cabins,to provide for access by the Owners and theirinviteesto the amenities at

Escala'sfacilitieslocated on the Property,and to releaseallother claims among the

partiesto thisAgreement.

Therefore, in consideration of the mutual covenants and consideration contained

in thisAgreement, HOA, Escala, and Owners agree as follows:

AGREEMENT

1. Immediate Temporary Easement: Escala shallgrant HOA, Owners, and

inviteesand guests of HOA and Owners, an immediate temporary easement

("Temporary Easement") for ski,snowboard, snowshoe, bicycle and other non-

motorized recreationalaccess (collectively"Access") acrossthe Property, in the form

as setforthon ExhibitB hereto (the"Easement Agreement"), for the purpose of

accessingthe Escala Amenities (as defined below), the base of the Sunrise ski liftand

The Canyons skiresort.The Temporary Easement shallbe recorded upon execution of

thisAgreement by allpartiesand shallcontinue in effectuntilreplaced by the

Permanent Easement described in section2 below. HOA shallbear the costs associated

with any temporary trailmaintenance and shallobtain a liabilitypolicy that names

Escala as an additionalinsured forinjuriesthat arisefrom use of the Temporary

Easement in the amounts setforthherein. Escala shallhave the rightto disturb a

temporary trailas necessary for the excavation on the Property and construction of its

proposed buildings and other improvements on the Property. Before Escala engages in

excavation or other constructionrelatedactivitythatdisturbsa temporary trail,Escala

shallfirstconstructan alternativetemporary trailatEscala's cost thatisthe functional

equivalentof the disturbedtrail,and willprovide, ata minimum, a 9% downhill slope

4



gradient on the alternativetemporary trail.The Temporary Easement shallremain in

effectuntilthe Permanent Easement identifiedin paragraph 2 below takes effect,and

the Temporary Easement cannot be extinguished or modified without HOA's consent

unless and untilthe Permanent Easement takes effect.The liabilitypolicy shallinitially

provide coverage in the amount of $1,000,000 and shallbe adjustedperiodicallyso that

the minimum amount of coverage meets accepted standards in the industry. The amount

of coverage shallat alltimes be atleastequal to the liabilitycoverage maintained by

HOA for itsgeneral operations.

2. Permanent Easement: Escala shallgrant HOA, Owners, and inviteesand

guests ofHOA and Owners, permanent access easements for ski,snowboard, snowshoe,

bicycle and other non-motorized recreationalaccess (collectively"Access") in the form

attachedhereto as Exhibit B ("Permanent Easement"). The Permanent Easement shall

provide forpermanent trails("Permanent Trails")in the locationsand with the slope as

shown on the drawings designated as Escala Ski TrailA and Escala Ski Trail B on

Exhibits C and D attached hereto.The Easement Agreement shallbe recorded upon

execution of thisAgreement by allparties.The Permanent Easement is setforthin the

same instrument as the Temporary Easement, and shalltake effectat such time as

Escala has completed constructionof itsbuildings and improvements on the Property,

and has constructedthe Permanent Trails.The partiesshallevidence the conversion of

the Temporary Easement to the Permanent Easement by recording the Notice of

Conversion attachedto the Easement Agreement as Exhibit F.

3. Termination Agreement: HOA, Owners and Escala agree to terminate the

obligationsbetween them with regard to the 1996 Easement Agreement and the 1999

5



Easement Agreement upon execution of thisAgreement by allparties.The Termination

Agreement, attached hereto as Exhibit E, shallbe recorded simultaneously with the

recording of the Easement Agreement.

4. Construction.Maintenance and Grooming of Permanent Recreation Trails.

With the exception of thatsingleroad to the Escala Resort entrance thatbisectsEscala

Ski TrailB near the loading stationfor the Sunrise Ski Lift,Escala shallconstruct the

Permanent Trailsso thatno roadway, pedestrianpath or other impediment interferes

with non-stop downhill ski travelfrom south to north,and Escala agrees to construct

any and allbridge or tunnel structuresnecessary to ensure non-stop downhill ski travel

in the event that a roadway, pedestrianpath or otherimpediment iserected that

interfereswith non-stop downhill ski travelfrom south to north. Escala shallconstruct

and maintain the Permanent Trails,including any bridge and/or tunnel works, at

Escala's cost and shallkeep the Permanent Trailsin safe working condition at alltimes.

HOA willmaintain an insurance policy naming Escala as an additionalinsured for any

injuriesthatarisefrom the use of the Permanent Trails,in the amounts set forthin

Section 1 of thisAgreement. Because the slope of the Permanent Trailswill not allow

forreasonable skier/snowboarder travelunless the Permanent Trailsare hard packed or

otherwise groomed, Escala shallcause the Permanent Trailsto be groomed so that they

are hard packed promptly during and aftersnowfall. Notwithstanding the foregoing,

Escala shallhave the option to meet itsobligationsfor the maintenance of Permanent

Trails,including any bridge or tunnel works, by subcontracting such work to reputable

contractorscapable of performing the maintenance obligations. Any grooming

equipment used by Escala and/or HOA forthe purpose of maintaining the Permanent

6



Trails shallnot be stored on HOA's or Owners' property and may be stored on Escala

property.

5. Turnaround, Gate and Cabin Access. Escala shallallow HOA to install

and maintain a securitygate ("Gate") across Red Pine Road to the east of the existing

skierbridge thatcrosses Red Pine Road, provided HOA obtains allnecessary permits

and consents from the applicablegovernmental entities.Escala agrees to support HOA's

applicationforgovernmental approval of the Gate so long as thatapplicationis

consistentwith the terms of thisAgreement. Escala also agrees to grant HOA a non-

exclusive easement ("Turnaround Easement") allowing HOA to widen Red Pine Road

commencing from the east of the skierbridge to the easternborder of Escala property

by fifty(50) additionalfeetto the north in order to createa cul-de-sac turnaround to the

eastof the skierbridge; provided, however, thatRed Pine Road shallnot be widened in

such a way as to interferewith the Temporary Ski Easement, the Permanent Easements,

or the Permanent Trails. The Turnaround Easement shallbe in substantiallythe form

attached hereto as Exhibit F and shallbe recorded upon execution of thisAgreement.

HOA shallgrantEscala, and any successor in interestin and to the cabins to be

constructed on the Property, a non-exclusive easement through the Gate to access the

cabins. HOA shallhave the rightatitsown expense to landscape the area surrounding

the Gate and within the Turnaround Easement in a manner thatismutually beneficialto

both Escala and HOA. In the event thatEscala.orany thirdparty constructs a road

across Escala property that connects High Mountain Road with Red Pine Road, then

Escala shallinstalla gate acrossthatconnecting road so thatthirdparty vehicle traffic
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isprevented from accessing Red Pine Road from High Mountain Road without HOA's

consent.

6. Access to Escala's Amenities Progam. As construction of the

development iscompleted, Escala intends to offeritsowners and inviteesaccess to a

varietyof amenities ("Amenities"). Escala anticipatesthatthe following amenities will

be availableto Escala's owners and invitees: a threetreatment room day spa, fitness

center,steam and sauna in both mens and womens changing rooms, a kids game room,

swimming pool and hot tub(s),meeting rooms, concierge service,and the restaurant.

Regardless of the scope of the actualamenities offeredby Escala to itsowners and

invitees,Escala hereby covenants to provide those same amenities to Owners, their

immediate family members, successors in interestin the Timberwolf Subdivision and

inviteesas part of thisAgreement, subjectto the same rulesof access and use that apply

to Escala's owners and invitees,except thatthe access fee shallbe set forthin this

Agreement. This entitlementto Escala Amenities issubjectonly to the terms of this

Agreement. Access to the Amenities shallcommence when (1) any Amenities are first

offeredto Escala's owners and invitees,(2) HOA notifiesEscala in writing thatitopts

in to the Amenities program, (3) HOA provides Escala with a listof the names of the

Owners and theirimmediate family members who willbe using the Amenities program

during the year ending October 31, and (4)HOA pays to Escala the firstmonthly

Access Fee (as described herein). Access to the Amenities program shallcontinue so

long as HOA is currenton itspayments of the Access Fee. Owners and theirimmediate

family members shallpay the same per-item or per-day charge as is charged to Escala's

owners and inviteesfor specialamenities thatarenot part of the basic Amenities
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package offered to Escala owners. HOA shallpay to Escala or itsdesignee the sum of

$2000 per month as the Access Fee, which payment will entitlethe Owners and their

immediate family members to use Escala'sAmenities. The Access Fee may be

modified on no greaterthan an annual basis,and in no event shallthe Access Fee

increaseby more than 5% in any given year. No laterthan August 31 of each year,

Escala shallnotifyHOA of any proposed increasein the Access Fee. No laterthan

September 30 of each year,HOA shallnotifyEscala in writing of whether the HOA will

opt-inor opt-outof the Amenities program for the following year and shallprovide

Escala with a listof the names of the Owners and theirimmediate family members who

willbe using the Amenities program during the upcoming year beginning November 1

and ending the following October 31. Ifno notice from the HOA isreceived by Escala

by September 30 of any year,Escala shallwithin 10 days thereafternotifyHOA of

HOA's failureto provide the opt-in/opt-outnotice. IfHOA failsto affirmativelynotify

Escala by October 31 of HOA's intentto opt-into the Amenities program, HOA willbe

deemed to opt out of the Amenities program for thatyear. Escala shallnot be entitledto

assessany specialassessments for amenities on HOA, and HOA's sole responsibility

herein shallbe to pay the monthly Access Fee for access to the Amenities.

7. Reimbursement of Costs. On or before April 22, 2004, Escala shall

depositONE HUNDRED THOUSAND DOLLARS ($100,000.00)("Reimbursement")

with Park City TitleCompany with instructionsthatthe Reimbursement be disbursed to

HOA upon occurrence of the following events: (a)written approval by the HOA of the

locationand slope of the skitrailsand easements as shown on Exhibits C and D hereto;

and (b) receiptby Park City Titleof signatureof HOA and allOwners on this

9



Agreement. Upon Escala's execution of thisAgreement, HOA shallprovide itswritten

approval of the plans submitted by Escala to the Planning Commission. HOA and

Owners agree thatneithershalloppose approval of the plans as they may be modified at

the requirement and insistenceof Summit County, provided thatsuch modifications do

not change the locationor slope of the proposed trailsas shown on Exhibits C and D

bereto,and provided thatthose modifications do not materially alterthe terms of this

Agreement. In the event thatEscala failsto place the Reimbursement in escrow on or

before April 22, 2004, HOA shallhave the rightto:a) record alien in the amount of the

Reimbursement againstthe Property;b) stay the dismissal of the Litigationuntilthe

Reimbursement isplaced in escrow; c) assessinterestat a rateof 18% per annum on the

Reimbursement untilescrow occurs; and d) requestthatSummit County require

payment of the Reimbursement priorto issuingany approval of Escala's development

plan.

8. Mutual Indemnification and Release.

a. Escala shallreleaseHOA and Owners from any and allliabilityfor

injuryresultingfrom the use of the Temporary Trailsor Permanent Trailsby any

Escala member, employee or invitee,and Escala shallindemnify HOA and

Owners againstany loss,damage or award arisingfrom an injuryor damage that

resultsfrom the use of the Temporary Trailsor Permanent Trailsby an Escala

member, employee or invitee.

b. HOA and each Owner shallreleaseEscala from any and allliability

forinjuryresultingfrom the Owner's or any Owner's invitee'sor immediate

family member's use of the Temporary Trailsor Permanent Trailsby any such
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Owner's or Owners' inviteeor immediate family member. HOA and each Owner

shallindemnify Escala,itsofficers,partners,agents,attorneys,successors and

assigns againstany loss,damage or award arisingfrom an injury or damage that

resultsfrom the use of the Temporary Trailsor Permanent Trailsby such Owner

or Owner's inviteeor immediate family member.

c. Except as to any claims arisingfrom a breach of thisAgreement,

Escala,HOA and Owners hereby settleand compromise and do hereby release,

discharge,and waive againstone another,and againsttheirrespective

predecessors,successors,officers,directors,agents,general agents, employees,

parents,affiliates,subsidiaries,general and limitedpartners,consultants,

brokers,attorneysor representativesof any kind, and theirsuccessors and

assigns(collectivelythe "Releasees") from any and allclaims,rights,actions,

causes of action,suits,demands, damages, expenses, obligationsand any liability

of any kind or nature whatsoever and which any one or more of them everhad,

now has orwilleverhave,againstthe Releasees (whether in tortor contract,atlaw

or in equity,known or unknown, vested or inchoate,and whether relatingto

rightsin realty,personalty,or choses in action,includingbut not limited to

accountings of any nature whatsoever) by reason of any act(s)or omission(s),

known or unknown, which were (or could have been) asserted,whether directly

or indirectly,in the Litigationor any other federal,state-orlocaljudicialor

administrativeproceeding relatedto or arisingin any way out of the claims

assertedby Escala,HOA and/or Owners againstone another in the Litigation.
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9, Dismissal with Prejudice of All Claims. Upon execution of this

Agreement and the payment of allsettlement amounts described in thisAgreement,

including payment of the $100,000 provided in paragraph 7 above and upon recordation

of the Easement Agreement and the Turnaround Easement, HOA and Owners shall

dismiss with prejudice theircomplaint in the Litigationagainst Escala, and Escala shall

dismiss itscounterclaim, cross claims and thirdparty complaints in the Litigation

againstHOA and Owners. The dismissalsbetween HOA, Owners and Escala shallbe

with prejudice each party to bear itsown costs.

10. Modification. A modificationof oramendment to,any provisioncontainedin

thisAgreement shallbe effectiveonly ifthemodificationoramendment isinwritingand signed

by alloftheParties.Any oralrepresentationor modificationconcerningthisAgreement shallbe

ofno forceor effect.This Agreement shallnotbe supplementedormodified by any courseof

dealing.

11. Apolicable Law. ThisAgreement shallbe govemed by, and construedand

interpretedin accordancewith,thelaws (excludingthechoiceoflaws rules)of theStateof Utah.

12. Construction.Unless otherwiseprovided,referencesinthisAgreement to

ParagraphsaretoParagraphsinthisAgreement. ThisAgreement shallbe construedaccordingto

itsfairmeaning and notstrictlyforor againstany one Party,asifallthePartieshad preparedit

13. Titlesand Headings. Titlesand headingsofParagraphsofthisAgreement arefor

convenienceofreferenceonlyand shallnot affecttheconstructionof any provisionof this

Agreement.

14. Exhibits.Each exhibitreferredtoin,and attachedto,thisAgreement isan

integralpartofthisAgreement and isincorporatedinthisAgreement by thisreference.

12



15. Pronouns:Interpretation.Allpronouns shallbe deemed torefertothemasculine,

feminineorneuter,singularorplural,astheidentityofthepersontowhom referenceismade

may require.The terms"include,"includes"and "including"when used hereinshallbe deemed

ineach casetobe followedby thewords "withoutlimitation."

16. Severability.Ifany provisionhereinshallbe heldinvalidorunenforceableby any

courtof competentjurisdictionor asa resultof futurelegislativeaction,and iftherightsor

obligationsof any partyheretounder thisAgreement willnotbe materiallyand adversely

affectedthereby,(i)suchholdingoractionshallbe strictlyconstrued;(ii)such provisionshallbe

fullyseverable;(iii)thisAgreement shallbe construedand enforcedasifsuch provisionhad

never comprised aparthereof;(iv)theremainingprovisionsofthisAgreement shallremain in

fullforceand effectand shallnotbe affectedby theinvalidorunenforceableprovisionorby its

severancefronithisAgreement; and (v)inlieuof such illegal,invalidorunenforceable

provision,thereshallbe added automaticallyas a partofthisAgreement a legal,validand

enforceableprovisionassimilarintermstosuch illegal,invalidand unenforceableprovisionas

may be possible.

17. No Merger. Neithertheoccurrenceofcompletionofthetransactions

contemplatedby thisAgreement nor theexecutionor deliveryofthevariousdocuments

(including,without,limitation,theTemporary Easement and Pennanent Easement) thatare

contemplatedby thisAgreement tobe executedand deliveredpriorto,inconnectionwith the

Agreement shallresultintheterminationor extinguishmentofthisAgreement or themerger of

thisAgreement intosuchdocuments. Each provisionofthisAgreement shallsurviveallof such

matters;provided,however,thatintheeventof any inconsistencyor contradictionbetween the

13



languageofthisAgreement and thelanguageof eithertheTemporary Easement orPermanent

Easement,thelanguage oftheTemporary Easement and thePermanent Easement shallgovern.

18. Authorization.Each individualexecutingthisAgreement representsand warrants

thatsuchindividualhas been duly authorizedtoexecuteand deliverthisAgreement in the

capacityand fortheentitysetforthwhere such individualsigns.

19. RelationshipBetween Parties.Nothing inthisAgreement shallbe construedto

createany partnership,agency orjointventurerelationshipbetween theParties.

20. No Third-PartyRights.The obligationsof thePartiessetforthinthisAgreement

shallnotcreateany rightsinorobligationstoany personsorpartiesotherthan tothePartiesand

theirrespectivepermittedsuccessorsand assigns.This Agreement isnot intendedtonor shallit

be construedtobenefitany thirdparty.

21. EntireAgreement. This Agreement (includingtheexhibitsattachedhereto)and

alldocuments contemporaneouslyexecutedinaccordanceherewithcollectivelyconstitutethe

entireagreementofthePartiesregardingthesubjectmatterhereofand supersedeany prior

promises,representations,warranties,agreementsorunderstandings(whetheroral,writtenor

implied)between thePartiesthatarenot setforthhereinortherein.

22. Successors and Assians. All of the terms and provisions contained herein

shallinureto the benefitof and shallbe binding upon the partieshereto and their

respectiveheirs,personal representatives,successors and assigns.

23, Counterparts..This Agreement may be executed by facsimile and in any

number of counterparts,each of which shallbe deemed an originalbut allof which

togetherwillconstituteone and the same instrument.
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Dated: April ,2004. TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

Dated: April ,2004 ESCALA PARTNERS, LTD.

By:

Dated: April ,2004

James E. Pumphrey, Jr.

Dated: April ,2004

Barbara Pumphrey

Dated: April ,2004

David DiCesaris

Dated: April ,2004

Kathleen DiCesaris

Dated: March ,2004 WORLD CLASS PROPERTIES, LC

By:
Its:
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Dated:April_, 2004. TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

By:
Its:

Dated:April__, 2004 ESCALA PARTNERS, LTD.

By:
Its:

Dated: 2004

es E AGey,

Dated: A, 2004

Barbara Pumphrey

Dated:April__, 2004

David DiCesaris

Dated:April ,2004

Kathlett DiCesaris

Dated:April ,2004 WORLD CLASS PROPERTIES, LC

B y:
Its:
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Dated:April ,2004. TIMBERWOLF ITOldBOWNERS

ASSOCIATION, INC.

B y;
Its:

Dated: April ,2004
RSCALA PARTNERS, LTD.

By:

Dated-April ,2004
James E. Pumphrey, Jr.

Dated: April ,2004
BarbaraPumphrey

Dated: April ,2004
David biCesaris permannnysadan trussesor the

DavidA.Dianade ItavourleTrust,manner of NapeVaLloy

Inven a 1, LLE (ourrentowner)

Dated:April ,2004
Kathleen I esaris,porounany=nuas trusteeof

the

Ka leanM. Dicesariesweened.sr ot,managarof @ap.van.y

in steents2. LLG (currentawner

Dated:April ,2004
WORLD CLASS PROPERTIES, LC

By:
Its:
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FROM : DNDED-NALCO0-21 FAX ND, : 4 0535 my. 06 2004 06:56PM P1

Dated: April ,2004. TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

By:

Dated:April ,2004 ESCALA PARTNERS, LTD.

By-
Its:

Dated:April ,2004

James E. Pumphrey, Jr.

Dated:April 2004

Barbara Pumphrey

Dated:April ,2004

David DiCosaris

Dated:April 2004

K.athleenDiCesaris

Dated:April 2004 WORLD CLASS PROPERTIES, LC

By.

15



Dated: April ,2004

Robert Brady

Dated f, 2004

Dated: April _, 2004

Stephen 1.Goldware

Dated: April _, 2004

Maureen L. Goldware

Dated: April _, 2004 VENTURE WEST INVES TMENT, LLC

B y:
Its:

Dated: April ,2004

Zamir Tarmu

Dated: April ,2004

Gary McGrath

Dated: April ,2004

Halbert L. White, Jr.

Dated: April _, 2004

Robert G. Rosenthal
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Dated:April ,2004
RobertBrady

Dated:April ,2004
LindaL. Brady

Dated:April 2004
hen L Goldware

Dated:April ,2004
Maureen L. Goldware

Dated:April ,2004 VENTURE WEST INVESTMENT. LLC

By:
Its:

Dated:April ,2004
Zamir Tarmu

Dated:April 2004
Oary IvicGrath

Dated:April 2004
HalbertL, White,Jr.

Dated:April ,2004
RobertG. RosenthaL
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Dated:April ,2004

Robert Brady

Dated:April 2004

Linda L. Brady

Dated:April 2004

Stephen I.Goldware

Dated: April ,2004

Maureen L. Goldware

Dated: . ,2004 VENTURE WEST INVESTMENT, LLC

By:
Its: / 44 8

Dated:April ,2004

Zamir Tarmu

Dated:April ,2004

Gary McGrath -

Dated;April ,2004

HalbertL. White, Jr.

Dated:April 2004

Robert G. Rosenthal
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Dated-April 2004
RobertBrady

Dated'April ,2004
LindaL Brady

Dated*April 2004

StephenL Goldware

Dated*April 2004
Moornea Is.Goldware

Dated'April 2004 VENTURE WEST INVESTMENT, LLC

By-
[tr

Dated:April 2004

GaryMoored

Detok April 200+
HalbertL. Jr.

Dated:April 2004

RobertG. Resea&al.
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Dated: April ,2004

Robert Brady

Dated: April ,2004

Linda L. Brady

Dated: April ,2004

Stephen I.Goldware

Dated: April ,2004

Maureen L. Goldware

Dated: April ,2004 VENTURE WEST INVESTMENT, LLC

By:
Its:

Dated: April _, 2004

Zamir Tarmu

Dated: April 6, 2004

Ga Mc rath

Dated: April _, 2004

Halbert L. White, Jr.

Dated: April _, 2004

Robert G. Rosenthal
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Dated: April ,2004

Robert Brady

Dated: April 2004

Linda L. Brady

Dated:April ,2004

Stephen I.Goldware

Dated: April ,2004

Maureen L. Goldware

Dated' April 2004 VENTURE WEST INVESTMENT, LLC

B y:
Ite:

Dated: April ,2004

Zamir Tarmu

Dated: April 2004

Gary McGrath

Dated:April ,2004

HalbertL. te,Jr.

Dated:April ,2004

Robert G. Rosenthal
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I

Dated: April ,2004
RobertBrady

Dated: April ,2004
Linda L, Brady

Dated: April ,2004
StephenL Goldware

Dated: April ,2004
Maureen L. Goldware

Dated: April ,2004 VENTURE WEST INVESTMENT, LLC

By;
Its:

Dated: April .2004
Zamir Tarmu

Dated: April ,2004
Gaty McGrath

Dated: April ,2004
EalbertL. White. Jr.

Dated: ApriUi, 2004
Robert G. Rosenthal
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Dated: April 2004
Beth R. Rosenthal

Dated: April 2004
Ashley F. Chan

Dated: April 2004
JeffRose

Dated: April 2004
Val Origorian

Dated: 2004
CharlesHeath

Dated: April 2004
Douglass Merritt

Dated; April 2004
Robert W. Brady, Trustee

I
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Dated: April ,2004 /7

Beth R. Rosenth

Dated: April 2004

Ashley (Ch&

Dated:April ,2004

JeffRose

Dated:April 2004

Val Grigorian

Dated: _, 2004

CharlesHeath

Dated:April 2004

Douglass Merritt

Dated:April 2004

Robert W. Brady, Trustee
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FROM : PEZIC PHONE NO. : 4355580441 May. 10 2004 02:58PM P2

Dated: April ,2004

Beth R. Rosenthal

Dated: April ,2004

Ashley F. C lan

/
Dated'April 2004

F JeRdsc

Dated: April ,2004

Val Grigorion

Dated: _, 2004

CharlesHerh

Dated: April ,2004

Douglass Morritt

Dated: April 2004

Robert W. B may, Trustee
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Dated:April ,2004
Beth R Rosenthal

Dated:April ,2004
Ashley F. Chan

Dated:April ,2004
JeffRose

Dated:April 2004
ORM

Val Gri rian

Dated: 2004
CharlesHeath

Dated:April 2004
Douglass Merritt

Dated:April ,2004
Robert W. Brady,Trustee
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Dated:April ,2004

Beth R. Rosenthal

Dated:April 2004

Ashley P. Chan

Dated:April ,2004
JeffRose

Dated:April ,2004

Val Grigorian

Dated: __, 2004
CharlesHeath

Dated:April ,2004

Douglass Merritt

Dated:April 2004
Robert W. Brady, Trustee

17
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Dated:April ,2004
BethR. Rosentbal

Dated:April ,2004
Ashley F. Chan

Dated: April ,2004
JeffRose

Dated:April ,2004
Val Grigorian

Dated: 004
CharlesHeath

Dated:April 2004
Its to. E ST

M (: 0 pouglass Merritt

Dated: April ,2004
Robert W. Brady, Trustee
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Dated: April ,2004

Beth R. Rosenthal

Dated: April ,2004

Ashley F. Chan

Dated: April ,2004

JeffRose

I
Dated: April ,2004

Val Grigorian

Dated: ,2004

Charles Heath

Dated: April ,2004

Dougla "tt

Dated: April ,2004

Robert W. dy, Trustee
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EXHIBIT A

Legal Description of the Escala Property

That certainrealpropertylocatedin Summit County, Utab more particularlydescribedas

follows:

Parcel 1:

Commencing attheNortheast cornerof Section 1,Township 2 South Range 3 East,SaltLake

Base and Meridian;thenceNorth 89*59'43" West 1887.02 feet;thence South 0.89 feetto the

Southerlyrightof way lineofHigh Mountain Road and theEasterlylineLot 16 of thePark

CityWest PlatNo. 2,on fileand of recordin the officeof the Summit County Recorder, said

pointbeing thePOINT OF BEGINNING; thence South along the East lineof saidLot 16,a

distanceof 193.48 feet;thence leavingsaidEast lineSouth 51.34'55" East,a distanceof

185.07 feet;thenceSouth,a distanceof 215.00 feettothe centerlineofRed Pine Road Right-

of-Way; thence along saidcenterline,West, a distanceof 145.00 feet;thence leavingthe

centerlineNorth,a distanceof 44.87 feetto the Southwest corner of vacated Lot 14 of said

subdivision;thencealongthe South lineof saidvacatedLot 14,West, a distanceof 147.29 feet

tothe Southwest cornerof saidvacatedLot 14;thenceleavingsaidvacated Lot 14 and along
theboundary of saidPark City West PlatNo. 2 the followingcalls:South,a distanceof 25.00

feet;thenceWest, a distanceof 300.00 feet;thenceNorth,a distanceof25.00 feet;thence

West, a distanceof 126.23 feetto the Southwest cornerofvacated Lot 13 of saidsubdivision;
thencealong theWest lineof saidLot,North, a distanceof479.50 feettotheNorthwest corner

of saidvacated Lot 13;thence East alongthe saidsubdivisionboundary, a distanceof 406.23

feettothevacated centerlineof Brad Avenue of saidPark City West PlatNo. 2; thence along
saidcenterlinethefollowingcalls:South,a distanceof 66.00 feetto a pointof curve to the

lefthaving a radiusof 60.00 feetand a centralangleof 60000'00";thence Southeasterlyalong
thearca distanceof 62.83 feet;thence South 60*00'00" East,a distanceof 29.92 to the

intersectionofthecenterlineof vacatedJeannineDrive;thence along the centerlineof the

vacatedJeannineDrive North 30000'00" East,a distanceof 143.02 feetto the Southerlyright
ofway lineof saidHigh Mountain Road and pointof curvatureof a 200 footradiuscurve to
theright,radiuspointbears South 17"24'57" East;thence along the arcof saidcurve and said

rightof way 40.77 feetthrough a centralangle of 11o40'46"to the curvesend and the POINT

OF BEGINNING.

Parcel 2:

Together with a right-of-wayforroadway purposes,as granted inthatcertainWarranty Deed

recorded August 2, 1977 as Entry No. 139351 in Book M97 atPage 730 of the Official

Records; being more particularlydescribedasbeing fifty(50)feetinwidth,twenty-five(25)
feeton eithersideof thefollowingdescribedcenterline:

Beginning ata pointon the South lineof a countryroad which is 1253 feetNorth and 750 feet
West from theNortheastcornerof Section 1,Township 2 South Range 3 East,SaltLake Base
and Meridian; and running thence South 680.6 feet;thence South 10*00'East 355 feet;thence
1112.96 feetalongtheare of a 636.62.footradiuscurvetothe right;thenceWest 881 feet.

Summit County Tax SerialNo's.:PP-75-3,PP-2-K-1-A, PW-2-9, PW-2-10, PW-2-11, PW-2-12
and PW-2-13.



EXHIBIT B

Easement Agreement



When recorded, return to:

Joseph E. Wrona

Wrona, Fitlow & Parrish,P.C.

1816 Prospector Avenue, Suite 100

Park City,Utah 84060

EASEMENT AGREEMENT

TES EASEMENT AGREEMENT (the "Agreement") ismade and entered into as

of the _. day of April, 2004 by (i) Escala Partners, Ltd. ("Grantor") and (ii)

Timberwolf Subdivision Homeowners' Association, Inc. ("HOA") and (iii)James E.

Pumphrey, Jr.;Barbara Pumphrey; David DiCesaris, Kathleen DiCesaris; World Class

Properties,LC; Robert W. Brady, Linda L. Brady; Stephen I. Goldware, Maureen L.

Goldware; Venture West Investment, LLC, Zamir Tarmu; Gary McGrath, Halbert L.

White, Jr.;Robert G. Rosenthal; Beth R. Rosenthal; Ashley F. Chan; Jeff Rose; Val

Grigorian; Charles Heath; Douglass Merritt;Robert W. Brady, Trustee of the Robert W.

Brady Living Trust (collectivelyreferredto herein as "Owners"). HOA and Owners are

collectivelyreferredto as "Grantee".

RECITALS:

A. Grantor and Grantee arepartiesto a Settlement Agreement dated April ,

2004 (the "Settlement Agreement").

B. Grantor is the owner of a tractof land located in Summit County, Utah,

more particularlydescribed on Exhibit A, attached hereto and incorporated herein by

thisreference (the"Grantor Property").

C. Owners are the owners of plattedlotsin a residentialsubdivision located

in Summit County, Utah, which is adjacent to the Grantor Property, and more

particularlydescribed on Exhibit B, attached hereto and incorporated herein by this

reference (the "Grantee Property"). HOA is the non-profit homeowners association

organized and operated by the Owners in connection with the Grantee Property.

D. Grantee is desirous of obtaining from Grantor an easement for ski,

snowboard, snowshoe, bicycle,pedestrian and other non-motorized, year-round access

(collectively,"Access") to and from the Grantee Property over, across and through
certainportions of the Grantor Property.

E. Because constructionof allpermanent structuresand improvements on the

Grantor Property has not been completed, the parties desire to have Grantor provide

Grantee an easement for Access on, over, across and through a portion of the Grantor



Property more particularlydescribed on Exhibit C attached hereto and incorporated

herein by reference (the "Temporary Access Ways"), which will be superceded by a

perpetual easement for Access on, over, across and through a differentportion of the

Grantor Property more particularlydescribed on the map attached hereto as Exhibit .D

and incorporated herein by reference (the "Permanent Access Ways"), upon the

satisfactionof the Conditions to Conversion (as defined below) of the Temporary

Easement (as defined below) to the Permanent Easement (as defined below). The

Temporary Access Ways and Permanent Access Ways are referredto in thisAgreement

collectivelyas the "Access Ways."

F. In accordance with plans and specificationsprepared by and

dated , 2003 (the "Plans"), Grantor intends to install certain

improvements upon the Permanent Access Ways (the"Improvements").

G. Subject to the terms and conditions set forth herein, Grantor desires to

grant an easement to Grantee on, over, across and through the Access Ways.

NOW, THEREFORE, for good and valuable consideration,the sufficiency and

receiptof which ishereby acknowledged, Grantor and Grantee agree as follows:

1. Grant of Easement.

a. Temporary Easement. Grantor hereby grants and conveys to

Grantee forthe use and benefitof the Benefited Parties(as defined below) a terminable

non-exclusive easement and right-of-way (the "Temporary Easement") for Access on,

over, across and through the Temporary Access Ways as they existand as they may be

improved, for the limitedpurposes setforthherein,subjectonly to those liensand

encumbrances described on Exhibit E attached hereto and incorporated herein by
reference (the"Permitted Encumbrances"). Grantor shallhave the rightto relocatethe

Temporary Access Ways, atitssole option and expense, in order to facilitatethe

constructionof buildings and other improvements on the Grantor Property, so long as

such relocationshallnot unreasonably limitor impair the Access rightsof the Benefited

Parties(asdefined below). The Temporary Basement and Permanent Easement, as the

case may be, shallbe forthe use and benefitof Grantee, theirsuccessors and assigns,
and alltenants,guests and inviteesof Grantee (the"Benefited Parties").

b. Permanent Easement. Upon satisfactionof the Conditions to

Conversion (as defined in Section 6 below) of the Temporary Easement to Permanent

Easement-(as defined below), Grantor hereby grantsand conveys to Grantee for the use

and benefitof the Benefited Partiesa perpetual non-exclusive easement and right-of-

way for Access on, over, acrossand through the Permanent Access Ways as they exist

and as they may be improved, for the limitedpurposes setforthherein, subject only to

the Permitted Encumbrances and such other liensor encumbrances as may be approved
in writing by Grantee from time to time, which do not affectGrantee's use and

enjoyment of the Permanent Access Ways as contemplated by thisAgreement (the
"Permanent Easement"). The Permanent Easement shallbe for the use and benefit of

the Benefited Parties. Notwithstanding any provision in thisAgreement to the contrary,

2



in the event thatthe Conditions to Conversion are not satisfied,the Benefited Parties

shallenjoy a perpetual easement in the Temporary Access Ways.

2. Purpose of the Easement. The Access Ways. shall be used by the

Benefited Parties for the sole and limited purpose of providing Access between the

Grantee Property and (a) the Amenities (as defined in the Settlement Agreement) to be

constructed on the Grantor Property (the"Amenities"), and (b) the ski resort facilities

located to the north of the Grantor Property. Grantee's use of the Access Ways shallbe

subjectto pedestrian and vehicular traffic("Traffic")and use over, across and on any

portion of the Access Ways crossing improved roadways or trails,so long as that

Traffic does not interferewith Grantee's right to uninterrupted Access. Grantee shall

not be entitledto use any motorized vehicles on the Access Ways without the express

written consent of Grantor; provided, however, that Grantor hereby expressly approves

of the use of motorized ski trailgrooming equipment, ifused solely for the purpose of

grooming the Access Ways.

3. Condition and Maintepance of the Access Ways and Improvements.

a. Temporary Access Ways. Grantor shallhave no obligation to

maintain, operate,alter,repair or improve the Temporary Access Ways; provided,

however, thatin the event Grantor electsto relocateallor a portion of the Temporary
Access Ways, Grantor shall,atitssole cost and expense, complete such improvements
as may be required on such relocatedportions of the Temporary Access Ways to

provide Grantee with Access as contemplated by thisAgreement. Grantee accepts the

Temporary Access Ways in theirexistingcondition,as is. Grantee agrees to provide, at

itssolecost and liability,for the general operation,upkeep, maintenance, and repairof

the Temporary Access Ways and shalluse reasonable effortsto not interferewith

Grantor's use of the Grantor Property in performing such tasks. Any substantial

improvements to the Temporary Access Ways may only be undertaken upon the consent

of Grantor,which consent shallnot be unreasonably withheld or delayed.

b. Permanent Access Ways. Grantor agrees to maintain, at Grantor's

sole costand expense, the Improvements and Permanent Access Ways in a manner

consistentwith a first-classresortproperty. Grantor agrees to use itsreasonable efforts

to pack the snow on the Permanent Access Ways as necessary where the slope requires
such packing during such time as sufficientsnow existsto permit theiruse and provided
the skiresortlocatedadjacent to the Grantor Property isthen in operation. Grantor may

satisfythisobligationby contractingwith the operator of the skiresortor with another

reputablecontractorselectedby Grantor. In addition,Grantor shallinspect from time

to time and repair,ifnecessary, the Permanent Access Ways and Improvements, and

any bridges or tunnels constructed on the Permanent Access Ways to ensure thatthe

Benefited Partieshave Access on and over such Permanent Access Ways. In the event

thatGrantee notifiesGrantor of any problems with the Permanent Access Ways and

Improvements thatinterferewith the Benefited Parties'use and enjoyment of such

Permanent Access Ways, Grantor shallpromptly, atitssole cost and expense, make

such repairsas may be necessary to eliminatesuch problem. Grantee, for itselfand its

successors,assigns,grantees,employees, agents,invitees,licenseesand guests hereby

3



assumes and accepts any and allrisksand liabilitieswhich may be directlyor indirectly

associatedin any manner with such use of the Access Ways and Improvements, unless

such risksand liabilitiesare createdby Grantor's breach of thisAgreement.

4. Reservation of Certain Rights. Grantor, for itselfand its successors,

assigns,grantees,employees, agents,invitees,licenseesand guests,reserves the rightto

continue to use the Access Ways for any purpose in connection with the planning,

development, construction,maintenance and operation of, any and all,development and

year-round recreationalactivitiesconducted by iton, under, above, about or adjacent to

the Access Ways, and to createand grant such othereasements, rightsand privilegesin,

on, under, above or across the Access Ways to such persons and for such purposes as

Grantor may electin itssole discretion,provided that any such easements, rights and

privileges shall not be materially inconsistent with the Temporary Easement or

Permanent Easement granted herein, and so long as Grantor does not undertake any act

or decision with regard to the Access Ways that compromises Grantee's Access as

provided by this Agreement. In the event casualty or other circumstances require

reconstruction of any improvements on the Grantor Property, Grantor shall have the

rightto temporarily (fora period not to exceed 18 months) relocatethe Access Ways, at

itsoption and at itsexpense, in order to facilitatethe reconstruction of buildings and

other improvements on Grantor's Property, provided that Grantor first provides

alternativeaccess to Grantee that is functionallyequivalent and with at leastthe same

slope gradientas the access provided to Grantee inthisAgreement.

5. UtilityEasements and Other Easements of Sight and/or Record. Grantee

acknowledges thatcertainutilityeasements and othereasements and encumbrances with

respectto the Access Ways may existand thatcertainof the existingutilityeasements

may include the rightfor constructionof futureutilitiesand for the maintenance of

existingutilitiesand utilityinfrastructureand thatsuch futureconstruction and/or

maintenance may occur upon, under, over, and acrossthe Access Ways and

Improvements. In the event Grantor exercisesitsrightsunder thisSection 5, then

Grantor shallrepairor relocate,atitssole cost and expense, any portion of the Access

Ways so affectedto ensure thatGrantee's access remains functionallyequivalent to the

Access provided in thisAgreement.

6. Conversion of Temporary Easement to Permanent Easement. From and

afterthe date of thisAgreement, Grantee and the Benefited Partiesshallhave the full

use and enjoyment of the Temporary Access Ways and the fullbenefit of the Temporary
Easement. At such time as Grantor satisfiesthe following conditions (the"Conditions

to Conversion"), Grantee's and the Benefited Parties'rightto use the Temporary
Access Ways and the Temporary Easement shallterminate,and Grantee's and the

Benefited Parties'rightto use the Permanent Access Ways and the Permanent Easement

shallarise:

a. Grantor completes constructionof the Improvements on the

Permanent Access Ways. In thatconnection, Grantor's constructionof permanent trails

and improvements on the Permanent Access Ways shallbe in a manner reasonably

acceptableto Grantee. With the exception of the singleroad to the entrance of the
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Grantor Property thatbisects a Permanent Access Way near the loading stationforthe

Sunrise ski lift,Grantor shallconstructthe permanent trailson the Permanent Access

Ways so thatno roadway, pedestrianpath or other impediment interfereswith non-stop

downhill skitravelfrom south to north,and Grantor agrees to constructany and all

bridge or tunnel structuresnecessary to ensure non-stop downhill ski travelin the event

thata roadway, pedestrianpath or otherimpediment is erectedthatinterfereswith non-

stop downhill skitravelfrom south to north;

b. Grantor completes such other improvements to the Permanent

Access Areas atitssole cost and expense as may be required to permit the Benefited

Partiesto enjoy Access as contemplated by thisAgreement;

c. Grantee approves of the fully-completed Improvements and fully-

completed Permanent Access Ways;

d. Grantor and Grantee execute a "Notice of Conversion" in the form

attachedhereto as Exhibit F, evidencing completion of the Improvements and

conversion of the easement from the Temporary Easement on Temporary Access Ways

to the Permanent Easement on the Permanent Access Ways.

7. Indemnification. Grantee shall indemnify,' hold harmless and forever

defend Grantor, its owners, directors,officers,shareholders, employees, volunteers,

agents, and assigns from any and allclaims, suits,causes of action, losses, damage,

negligence, costs,expenses (includingwithout limitationattorneys'fees),and liabilities

of any kind or nature,whether foreseeableor unforeseeable, thatmay arise directlyor

indirectly from Grantee's use of the Access Ways and Improvements by or for

Grantee's successors, assigns, grantees, employees, agents, invitees, licensees and

guests who enter upon the Access Ways and Improvements, except for any such loss,

cost,damage or expense to the extentarisingfrom Grantor's breach of the terms of this

Agreement or Grantor's gross negligence.

8. Insurance. Grantee shallmaintain general liabilityinsurance covering any
use of any kind of the Access Ways and Improvements in an amount of no less than

$1,000,000 with an insurance company authorized to do business in the State of Utah

that has an A.M. Best's rating of A+ VII or better and shall name Grantor as an

additionalinsured on such policy. The amount of coverage shallbe increased from time

to time ifnecessary in order to be at leastequal to the amount of coverage obtained by
HOA for itsgeneral operations. . The policy shallprovide thatitshallnot be canceled

as to Grantor without thirty (30) days written notice to Grantor. A certificateof

insurance evidencing such coverage shall be provided to Grantor on or before

November 1 of each year. In the event Grantor shallreceive any notice that the liability
insurance required hereunder has lapsed or been canceled, then Grantor, upon ten (10)

days' written notice to Grantee, shall have the immediate right to pay for such

insurance and place alien against the -Grantee Property. The minimum limits of

liabilityinsurance provided for in thisSection 8,may be adjustedby Grantor, but in no

event decreased, as of every fifth(5th)anniversary of the date of thisAgreement to that
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amount of insurance which in Grantor's reasonable judgment isthen being customarily

required by prudent owners of realproperty put to similaruses.

9. Notices. Any notices, demands or other communications required or

permitted to be given hereunder shallbe given in writing to the address of the party as

shown below (orto such other address as may be designated in writing,which notice of

change of address shallbe given in the same manner as herein provided), and shallbe

delivered (i)in person, against receipt,(ii)by certifiedmail, postage prepaid, return

receiptrequested, or (iii)by U.S. Express Mail or a commercial overnight courier that

guarantees deliverywithin the next two business days. Such notices shallbe deemed to

be given (i) when actually delivered, in the case of personal delivery; (ii)when

delivered as confirmed by the returnreceiptifsentby certifiedmail; or (iii)within two

business days of deposit with a courierin the case of U.S. Express Mail or commercial

overnight courier.

Ifto Grantor:

Escala Partners,Ltd.

With Copy To:

Holland & Hart up

60 East South Temple, Suite 2000

SaltLake City,Utah 84111

Attn: David K. Broadbent

Ifto Grantee:

Timber wolf Subdivision Homeowners' Association

With Copy To:

Wrona, Fitlow and Parrish,P.C.

1816 Prospector Avenue, Suite 100

Park City,Utah 84060

Attn: Joseph E. Wrona

10. Attorneys' Fees. If any action or proceeding shallbe institutedby either

party,or theirrespectivesuccessors or assigns,for enforcement or interpretationof any
of its rights or remedies in or under this Agreement, the prevailing party shall be

entitledto recover from the other party costs and expenses incurred by such party in

said action and any appeal therefrom, including without limitation court costs,

attorneys'fees and costsof suitas determined by the court.

11. Recording. This Agreement and any amendments hereto, shall be

recorded in the realproperty records of the Summit County Recorder.
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a. Running of Benefits and Burdens; Vesting of Interests.The

Temporary Easement, Permanent Easement and allprovisions of thisAgreement,

including the benefitsand burdens, are appurtenantto and run with the Grantor Property

and Grantee Property and are binding upon and inureto the benefitof the successors

and assigns of the partieshereto. The Temporary Easement and Permanent Easement

shallconstitutecovenants running with the land,and shallburden the Grantor Property

as the servientestate,and benefitthe Grantee Property as the dominant estate,and shall

be binding upon the Grantor, itssuccessors,assigns,and any person acquiring,leasing,

or otherwise owning an interestin the Grantor Property.

12. Severability.If any provision of thisAgreement or the applicationthereof

to any person or situation,to any extent,shallbe held invalid or unenforceable, the

remainder of this Agreement and the application of such provision to persons or

situationsother than those to which itshallhave been held invalid or unenforceable,

shall not be affected thereby, but shall continue valid and enforceable to the fullest

extent permitted by law.

13. EntireAgreement. This Agreement contains the entireagreement between

partiesrelatedto the rights,privilegesand authoritiesherein granted to the obligations

herein assumed. In the event of conflictbetween this Agreement and any other

document, this Agreement shall control. Any oral representations or modifications

supplementing thisinstrument shallbe of no force and effect excepting a subsequent
modification in writing,signed by the party to be charged.

14. Neutral Construction. Each party has cooperated in the drafting and

preparation of thisAgreement. In any constructionto be made of this Agreement, no

presumption shallariseagainst any party by virtueof participationin the drafting.

15. Authorization. Each party represents and warrants that ithas fullpower
and authority to enter into this Agreement and to carry out the terms and provisions
thereof.

16. Governing Law. The laws of the State of Utah shallgovern the validity,

performance and enforcement of this Easement and any action to enforce the terms

herein shallbe brought in the DistrictCourt for Summit County, Utah.

17. Cooperation. The partieshereto agree to cooperate reasonably to attempt
to resolve any disputes that may arisein the futurebetween them with respect to the

parties'use of the Temporary Access Ways and the Permanent Access Ways.

18. Rights of Grantor's Subsequent Mortgagees. All mortgages, trust deeds

and other liens and encumbrances attaching to or otherwise affecting the Temporary
Access Ways or Permanent Access Ways, Grantor, or itssuccessors or assigns, either

now or in the future,shallbe subordinate and junior in priorityto, and shall not be

deemed or interpretedto encumber any of Grantee's easements, rightsor interestsas set

forthin thisAgreement.
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19. Settlement Ageement. This Agreement arises in connection with the

Settlement Agreement and is not intended to supercede or modify the terms of the

SettlementAgreement not expressly addressed in thisAgreement.

20. Counterparts. This Agreement may be executed in any number of

counterparts,each of which shallbe deemed an originalbut allof which together will

constituteone and the same instrument.

[SignaturePages Follow]
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IN WITNESS WHEREOF, the partieshereto have entered into this Agreement

as of the day and year firstabove written.

ESCALA PARTNERS, LTD.

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

March, 2004 by the

of Escala Partners,Ltd.

Notary Public

My commission expires: Residing at:

TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

B y:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ da of

,2004by
- the - of

Timberwolf Homeowners Association,Inc.

Notary Public

My commission expires: Residing at:

9



James E. Pumphrey, Jr.

STATE OF 1

) ss.

COUNTY OF . )

The foregoin instrument was acknowledged before me this_ day of

,2004 by James E. Pumphrey, Jr.

Notary Public

My commission expires: Residing at:

Barbara Pumphrey

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Barbara Pumphrey,

Notary Public

My commission expires: Residing at;
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David DiCesaris

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by David DiCesaris.

Notary Public

My commission expires: Residing at:

Kathleen DiCesaris

STATE OF )

) as.

COUNTY OF ]

The foregoing instrument was acknowledged before me this_ day of

,2004 by Kathleen DiCesalis.

Notary Public

My commission expires: Residing at:
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WORLD CLASS PROPERTLES, LC

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by the of

World Class Properties,LC.

Notary Public

My commission expires: Residing at:

Robert W. Brady

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Robert W. Brady.

Notary Public

My commission expires: Residing at:

12



Linda L. Brady

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Linda L. Brady.

Notary Public

My commission expires: Residing at:

Stephen I.Goldware

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Stephen I.Goldware.

Notary Public

My commission expires: Residing at:
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Maureen L. Goldware

STATE OF )

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Maureen L. Goldware.

Notary Public

My commission expires: Residing at:

VENTURE WEST INVESTMENT, LLC

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by the

of Venture West Investment, LLC.

Notary Public

My commission expires: Residing at:
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Zamir Tarmu

STATE OF 1

) ss.

COUNTY OF )

The foregoin instrument was acknowledged before me this day of

,2004 by Zamir Tarmu.

Notary Public

My commission expires: Residing at:

Gary McGrath

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me.this day of

,2004 by Gary McGrath.

Notary Public

My commission expires: Residing at:
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Halbert L. White, Jr.

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Halbert L. White, Jr.

Notary Public

My commission expires: Residing at:

Ashley F. Chan

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Ashley F. Chan.

Notary Public

My commission expires: Residing at:.
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Robert G. Rosenthal

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day

of ,2004 by Robert G. Rosenthal.

Notary Public

My commission expires: Residing at:

Beth R. Rosenthal

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Beth R. Rosenthal.

Notary Public

My commission expires: Residing at:
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JeffRose

STATE OF )

COUNTY OF )

The fore oing instrument was acknowledged before me this_ day of

,2004 by JeffRose.

Notary Public

My commission expires: Residing at:

Val Grigorian

STATE OF )

) as.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Val Grigorian.

Notary Public

My commission expires: Residing at:
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Charles Heath

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Charles Heath.

Notary Public

My commission expires: Residing at;

Douglass Merritt

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Douglass Merritt.

Notary Public

My commission expires: Residing at:
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Robert W. Brady, Trustee of the

Robert W. Brady Living Trust

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Robert W. Brady, Trustee of the Robert W. Brady Living

Trust.

Notary Public

My commission expires: Residing at:
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LENDER CONSENT AND SUBORDINATION AGREEMENT

,a ,whose address is

("Lender") isthe beneficiaryunder that certain

Deed of Trust dated ,executed by Grantor with

,a Utah ,as trustee,which was

recorded on ,in the Office of the Summit County, Utah Recorder as

Entry No. ,in Book ,Page (the"Trust Deed"),

which encumbers the Grantor Property. Pursuant to thisLender Consent and

Subordination Agreement ("Consent") Lender acknowledges thatthe Grantor Property

and the improvements thereon willbe substantiallybenefited from the granting of the

above Temporary Easement and Permanent Easement.

NOW, THEREFORE, as the holder of an interestin allor a portion of the

Grantor Property,Lender hereby (a)consents to the Agreement; (b) consents to the

recordation of the Agreement in the officialrecords of the County Recorder for Summit

County, Utah (the "OfficialRecords"), and (c)acknowledges thatitsinterestin the

Grantor Property shallbe subjectand subordinate to the provisions of the Agreement, in

the same manner and as fullyas ifitsinteresthad been createdor acquired subsequent

to the date of recordation of the Agreement in the OfficialRecords; provided, however,

thatany lienarisingunder the Agreement shallbe subordinate and inferiorto any lien

for generaltaxes and assessments and any mortgage or deed of trustheld by the

undersigned. Notwithstanding the above, nothing in thisConsent shallbe construed to

impose on the undersigned any personal obligationcreated by the Agreement,

regardlessof whether the undersigned lateracquires fee titleto the property burdened

by the Agreement through foreclosureor otherwise (a "TitleAcquisition"). This

Consent shallterminate and shallbe without furtherforce and effectupon the earlierof:

(a)payment in fullof the obligationssecured by the Trust Deed, or (b) the

undersigned's sale or transfer,following a TitleAcquisition,of itsinterestin the

Grantor Property.

IN WITNESS WHEREOF, Lender executes thisLender Consent and

Subordination Agreement as of the day and year firstabove written.

LENDER:

a

By-
Its:



STATE OF )

COUNTY OF 1

The foregoing instrument was acknowledged before me this day of

,2004, by ,the

of

NOTARY PUBLIC

Residingat:

My Conunission Expires:
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EXHIBIT A

Legal Description of Grantor Property

That certainrealpropertylocatedin Summit County,Utah more particularlydescribedas

follows:

Parcel 1:

Commencing attheNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake

Base and Meridian;thenceNorth 89*59'43"West 1887.02 feet;thenceSouth 0.89 feetto the

Southerlyrightof way lineofHigh Mountain Road and the EasterlylineLot 16 of the Park

CityWest PlatNo. 2,on fileand ofrecordintheofficeof the Summit County Recorder, said

point-beingthePOINT OF BEGINNING; thenceSouth along theEastlineof saidLot 16,a

distanceof 193.48feet;thenceleavingsaidEastlineSouth 51.34'55"East,a distanceof

185.07 feet;thenceSouth,a distanceof 215.00 feettothe centerlineofRed Pine Road Right-

of-Way; thencealongsaidcenterline,West, a distanceof 145.00 feet;thenceleavingthe

centerlineNorth,a distanceof 44.87 feettotheSouthwest cornerofvacatedLot 14 of said

subdivision;thencealongthe South lineof saidvacatedLot 14,West, a distanceof 147.29 feet

tothe Southwestcornerof saidvacatedLot 14;thenceleavingsaidvacatedLot 14 and along

theboundary of saidPark CityWest PlatNo. 2 thefollowingcalls:South,a distanceof 25.00

feet;thenceWest, a distanceof 300.00 feet;thenceNorth, a distanceof 25.00 feet;thence

West, a distanceof 126.23 feettothe Southwest cornerof vacatedLot 13 of saidsubdivision;

thence alongtheWest lineof saidLot,North,a distanceof 479.50 feetto theNorthwest corner

of saidvacatedLot 13;thenceEast alongthesaidsubdivisionboundary,a distanceof 406.23

feettothevacatedcenterlineof Brad Avenue of saidPark CityWest PlatNo. 2; thence along
saidcenterlinethefollowingcalls:South,a distanceof 66.00 feetto a pointof curve tothe

lefthaving a radiusof 60.00 feetand a centralangleof 60600'00";thenceSoutheasterlyalong
theare a distanceof 62.83 feet;thenceSouth 60,00'00"East,a distanceof 29.92 to the

intersectionofthecenterlineof vacatedJeannineDrive;thence alongthecenterlineof the -

vacatedJeannineDrive North 30000'00"East,a distanceof 143.02 feettothe Southerlyright

ofway lineof saidHigh Mountain Road and pointof curvatureof a 200 footradiuscurve to

theright,radiuspointbears South 17024'57"East;thencealongthe arcof saidcurve and said

rightof way 40.77feetthrough a centralangleof 11*40'46"tothe curvesend and thePOINT

OF BEGINNING.

Parcel 2:

Together with a right-of-wayforroadway purposes,as grantedinthatcertainWarranty Deed

recordedAugust 2, 1977 as EntryNo. 139351 inBook M97 atPage 730 of the Official

Records;beingmore particularlydescribedasbeing fifty(50)feetinwidth,twenty-five(25)
feeton eithersideof thefollowingdescribedcenterline:

Beginning ata pointon the South lineof a countryroad which is1253 feetNorth and 750 feet

West from theNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake Base

and Meridian;and running thenceSouth 680.6feet;thenceSouth 10,00'East 355 feet;thence

1112.96 feetalongtheare of a 636.62 footradiuscurvetotheright;thenceWest 881 feet.

Summit County Tax SerialNo's.:PP-75-3,PP-2-K-1-A, PW-2-9, PW-2-10, PW-2-11, PW-2-12

and PW-2-13.



EXHIBIT B

Legal Description of Grantee Property

That certainrealproperty located in Sununit County, Utah more particularlydescribed

as follows:

A parcel of land within the Northeast Quarter of Section 1,Township 2 South, Range 3

East,SaltLake Base and Meridian, County of Summit, Stateof Utah, more particularly

described as follows:

Commencing at the Northeast Corner of Section 1,Township 2 South, Range 3 East,

SaltLake Base and Meridian: thence South 00000'17" West 1208.50 feet;thence North

89049'43" West 1862 feetto the POINT OF BEGINNING; thence West 640.60 feet;

thence North 680.00 feet;thence East 640.60 feet;thence South 680.00 feetto the Point

of Beginning. Containing 10.00 Acres.



EXHIBIT C

Legal Description of Temporary Access Ways

All oftherealpropertylocatedin Summit County, Utah more particularlydescribedas

follows:

Parcel 1:

Commencing attheNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake

Base and Meridian;thenceNorth 89059'43"West 1887.02 feet;thenceSouth 0.89 feettothe

Southerlyrightof way lineof High Mountain Road and the EasterlylineLot 16 of the Park

CityWest PlatNo. 2,on fileand ofrecordintheofficeof the Summit County Recorder,said

pointbeing thePOINT OF BEGINNING; thence South along theEastlineof saidLot 16,a

distanceof 193.48feet;thenceleavingsaidEastlineSouth 51.34'55"East,a distanceof

185.07 feet;thenceSouth,a distanceof215.00 feettothe centerlineofRed Pine Road Right-

of-Way; thencealongsaidcenterline,West, a distanceof 145.00 feet;thence leavingthe

centerlineNorth,a distanceof 44.87 feettotheSouthwest cornerofvacated Lot 14 of said

subdivision;thencealongthe South lineof saidvacatedLot 14,West, a distanceof 147.29 feet

to the Southwest cornerof saidvacatedLot 14;thenceleavingsaidvacated Lot 14 and along
theboundary of saidPark CityWest PlatNo. 2 thefollowingcalls:South,a distanceof 25.00

feet;thenceWest, a distanceof 300.00 feet;thenceNorth,a distanceof25.00 feet;thence

West, a distanceof 126.23feetto theSouthwest cornerof vacatedLot 13 of saidsubdivision;
thence alongtheWest lineof saidLot,North,a distanceof 479.50 feettothe Northwest corner

of saidvacatedLot 13;thenceEast alongthe saidsubdivisionboundary,a distanceof 406.23

feettothevacatedcenterlineofBrad Avenue of saidPark CityWest PlatNo. 2; thence along
saidcenterlinethefollowingcalls:South,a distanceof66.00 feetto a point of curve to the

lefthaving a radiusof60.00 feetand a centralangleof 60*00'00";thenceSoutheasterlyalong
the area distanceof 62.83feet;thence South 60000'00"East,a distanceof 29.92 to the

intersectionofthe centerlineof vacatedJeannineDrive;thence alongthe centerlineof the

vacatedJeannineDriveNorth 30000'00" East,a distanceof 143.02feettothe Southerlyright
of way lineof saidHigh Mountain Road and pointof curvatureof a 200 footradiuscurve to

theright,radiuspointbears South 17*24'57"East;thencealongtheareof saidcurve and said

rightof way 40.77 feetthrough a centralangleof 1P40'46" tothe curvesend and thePOINT

OF BEGINNING.

Parcel 2:

Together with a right-of-wayforroadway purposes,asgrantedinthatcertainWarranty Deed

recordedAugust 2, 1977 as Entry No. 139351 inBook M97 atPage 730 of the Official

Records;beingmore particularlydescribedasbeing fifty(50)feetinwidth,twenty-five(25)
feeton eithersideofthefollowingdescribedcenterline:

Beginning atapointon the South lineof a countryroad which is 1253 feetNorth and 750 feet

West from theNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake Base

and Meridian;and runningthence South 680.6 feet;thenceSouth 10*00'East 355 feet;thence

1112.96 feetalongtheareof a 636.62 footradiuscurveto theright;thenceWest 881 feet.

Summit County Tax SerialNo's.:PP-75-3,PP-2-K-1-A, PW-2-9, PW-2-10, PW-2-11, PW-2-12

and PW-2-13.



EXHIBIT D

Legal Description of Pennanent Access Ways



SKI TRAIL EASEMENT "A"AT ESCALA

A PrivateSkiTrailEasement, together with rightsof ingress and egress upon

over and across the followingdescribed lands:

A twenty (20)footwide easement being ten (10)feet on each side ofthe

followingdescribed centerline:

Commencing atthe south quarter comer of Section 36, Township 1 South,

Range 3 East,Salt Lake Base and Meridian;(basisof bearing being

N.89059'43"W., a distance of2667.10 feetbetween the southeast corner of said

section 36 and the said south quartercomer); thence along the south lineof

said Section 36, S.89"59'43"E., a distance of 330.95 feet;thence leaving said

section line,South, a distance of 514.15 feettothe POINT OF BEGINNING;

thence N.03"O3'27"E.,a distance of 18.86 feetto a pointof curve to the right

having a radiusof 200.00 feetand a centralangle of 16'?7'13";thence

northerlyalong the arc a distance of 57.43 feet;thence N.19"30'41"E., a

distance of89.44 feetto a pointofcume tothe lefthaving a radiusof 500.00

feetand a centralangle of 13.48'31";thence northerlyalong the arc a distance

of 120.50 feet;thence N.05'42'10"E.,a distance of 82.81 feetto a pointof

curve tothe righthaving a radius of 100.00 feetand a centralangle of

57.40'O2";thence northeasterlyalong the arc a distance of 100.65 feet;thence

N.63,22'i2"E.,a distance of 168.49 feettothe-northerlyboundary of the Escala

Property Boundary and POINT OF ENDING.



SKI TRAIL EASEMENT "B" AT ESCALA

A PrivateSki TrailEasement, together with rightsof ingress and egress upon

over and across the followingdescribed lands:

A twenty (20)footwide easement being ten (10)feeton each side of the

followingdescribed centerline:

Commencing atthe south quartercorner of Section36, Township 1 South,

Range 3 East,SaltLake Base and Meridian;(basisofbearing being

N.89059'43"W., a distance of2667.10 feet between the southeast comer of said

section36 and the said south quarter corner);thence along the south lineof

said Section 36, S.89"59'43"E.,a distance of 770.10 feet;thence leaving said

section line,South, a distance of 502.88 feettothe POINT OF BEGINNING;

thence N.08034'42"E.,a distance of 6.43 feetto a pointof curve to the right

having a radiusof 80.00 feetand a centralangle of49"27'10";thence

northeasterlyalong the are a distance of 69.05 feet;thence N.58*01'52"E., a

distance of47.05 feetto a pointof curve to the lefthaving a radius of 80.00 feet

and a centralangle of 51.30'30";thence notheasterly along the arc a distance

of 71.92 feetto a pointofcompound curie tothe lefthaving a radius of 60.00

feetand a centralangle of41004'07";thence northerlyalong the arc,a distance

of43.01 feetto a pointof compound curve to the lefthaving a radius of 225.00

feetand a centralangle of 09o36'39";thence northwesterlyalong the arc,a

distance of 37.74 feet;thence N.52*08'33"W., a distance of 54.62 feetto the

pointof curve ofa non tangent curve to the right,ofwhich the radius pointlies

N.42.54'47"E.,a radialdistance of 86.75 feet;thence northwesterly along the

arc,through a centralangle of43"59'38",a distanceof 66.61 feet;thence

North,a distance of 23.14 feetto a pointof curve to the lefthaving a radius of

70.00 feetand a centralangle of 61,28'O2";thence northwesterlyalong the arc

a distance of 75.10 feet;thence N.61o28'O2"W., a distance of 25.04 feet;("NO

SKilNG OR RIDING IN THE FOLLOWING PORTION OF THE EASEMENT. IT

IS DESIGNATED WALKING ONLY. ROADS AND SIDEWALK

IMPROVEMENTS WILL BE CONSTRUCTED IN THIS AREA"); thence

N.61.28'O2"W., a distance of 28.18 feetto the POINT OF ENDING.
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EXHIBIT E

Permitted Encumbrances



8. Taxesfortheyear2003,now alien,notyetdueorpayable.Taxesfortheyear2002,havenotbeenpaid.(SerialNo.PP-75-3,PP-2-K-1-A,PW-2-9,PW-2-10,PW-2-11,PW-2-12andPW-2-13)

9. (Affectsportions)
PreliminaryTax SaleinfavorofSummitCountyfordelinquentgeneraltaxesfortheyear2002intheamountof
$40,818.87.EnteredinTax SaleRecordsfortheyear2002.Subjecttoredemptionincludingpenalty,interestandcosts.(SerialNo.PP-75-3)

Subsequentdelinquencieswereaddedtosaidsaleasfollows:Year2003,540,303.88,plusinterest,penaltyandcost.

10.(Affectsportions)
PreliminaryTax SaleinfavorofSummitCountyfordelinquentgeneraltaxesfortheyear2002intheamotmtof
$15,67814.EnteredinTax SaleRecordsfortheyear2002.Subjecttoredemptionincludingpenalty,interestandcosts.(SerialNo.PP-2-K-1-A)

Subsequentdelinquencieswereaddedtosaidsaleasfollows:Year2003,515,468.53,plusinterest,penaltyandcost

11.(Affectsportions)
PreliminaryTaxSaleinfavorofSummitCountyfordelinquentgeneraltaxesfortheyear2002intheamountof
59,004.28.EnteredinTax SaleRecordsfortheyear2002.Subjecttoredemptionincludingpenalty,interestand



costs.(SerialNo.PW-2-9)

Subsequentdelinquencieswereaddedtosaidsaleasfollows:Year2003,$8,890.68,plusinterest,pmaltyandcost.

12.(Affectsportions)
ProliminaryTax SaleinfavorofSummitCountyfordelinquentgeneraltaxesfortheyear2002intheamountof
$10,204.72.EnteredinTax SaleRecordsfortheyear2002.Subjecttoredemptionincludingpenalty,interestand
costs.(SerialNo.PW-2-10)

Subsequentdelinquencieswereaddedtosaidsaleasfollows:Year2003,$10,075.97,plusinterest,pealtyandcost

13.(Affectsportions)
PreliminaryTax SaleinfavorofSummitCountyfordelinqueritgeneraltaxesfortheyear2002intheamountof
58,604.30.EnteredinTax SaleRecordsfortheyear2002.Subjecttoredemptionincludingpmalty,interestand
costs.(SerialNo.PW-2-11)

Subsequentdelinquencieswereaddedtosaidsaleasfollows;Year2003,58,495.74,plusinterest,pmaltyandcost.

14.(Affectsportions)
PreliminaryTax SaletofavorofSummitCountyfordelinquentgeneraltaxesfortheyear2002intheamountof
58,203.82.EnteredinTax SaleRecordsfortheyear2002.Subjecttoredemptionincludingpenaky,interestand
costs.(SerialNo.PW-2-12)

Subsequentdelinquencieswereaddedtosaidsaleasfollows:Year2003,$8,100.32,plusinterest,penaltyandcost.

15.(Affectsportions)
PreliminaryTax SaleinfavorofSinnmitCountyfordelinquentgeneraltaxesfortheyear2002intheamountof
$47,622.51,EnteredinTax SaleRecordsfortheyear2002.Subjectroredemptionincludingpenalty,interestand
costs.(SerialNo.PW-2-13)

Subsequentdelinquencieswereaddedtosaidsaleasfollows:Year2003,$47,021.69,plusinterest,penaltyandcost.

16.SaidpropertylieswithintheboundariesofSnydervilleBasinWaterReclamationDistrictandissubjecttoanyand
allchargesandassessmentsthereof

17.SaidpropertylieswithintheboundariesofTheSnydervilleBasinSpecialRecreationDistrictandissubjecttoany
andallchargesandassessmentsthereof.

18.SaidpropertylieswithintheboundariesofKimballAreaTransportationSpecialServiceDistrictandissubjectto
anyandallchargesandassessmentsthereof.

19.SaidpropertylieswithintheboundariesofTheSnydervilleBasinPublicTransportationDistrictandissubjectto
anyandallchargesandassessmentsthereof

20.(Affectstbisandotherproperty)
Theterms,conditions,covenants,restrictionsandprovisionscontainedinthatcertainDevelopmentAgreementFor
TheCanyonsSpeciallyPlannedArearecordedJuly28,1998asEntryNo.513500inBook 1168atPage82ofthe
OfficialRecords,referencetowhichisherebymadefortheparticulars.

AmendedandRestatedDevelopmentAgreementforTheCanyonsSpeciallyPlannedArearecordedNovember24,
1999asEntryNo.553911inBook 1297atPage405oftheOffscialRecords,referencetowhichisherebymadefortheparticulars.



NoticeofAmendedandRestatedDevelopmentAgreementby andbetweenASC Utah,Inc.,aMainecorporation,
IronMountainAssociates,L.L.C.,aUtahlimitedliabilitycompanyandSkiLand,L.L.C.,aUtahlimitedliability
company,recordedAprilII,2003asFatryNo.654518inBook 1525atPage1829oftheomcialrecords.

21.Theterms,conditions,covenants,restrictionsandprovisiouscontainedinthatcertainResortVillageManagement
AgreementrecordedDecember15,1999asEntryNo.555285inBook1300atPage1oftheofficialrecords,
referencetowhichisherebymadefortheparticulars.

22.(AftectstheSoutherly25feet)
A perpetualright-of-wayandeasementforroadwaypurposesandfortheconstruction,alteration,maintmanceand
repairofundergroundutilitiesincludingwater,electricalpower,telephoneandnaturalgas,fifty-(50)feetinwidth,
twenty-five(25)feetoneithersideofthefollowingdescribedcenterline:

BeginningatapointintheSouthlineofacountyroadwhichis1253feetNorthand750feetWestfromthe
NortheastcornerofSection1,Township2 SouthRange3 East,SaltLakeBaseandMeridian-andrunningthence
South680.6feet'thenceSouth1(700'East335-fect-thence1,112.96feetalongtbeareofa 636.62footradiuscurve
totheright;thenceWest881feet.

ascreatedbythatcertainWarrantyDeedexecutedbyFranklinD.Richards,Jr.,DavidK Richards,D.James
Cannon,andGrantMacFarlane,Jr.,asTrustees,andrecordedAugust2,1977asEntryNo. 139351inBookM97 at
Page730oftheofEcialrecords,referencetowhichisherebymadefortheparticulars.

23.(Affectstheeasementsetforthabove)
ThetermsandconditionscontainedinthatcertainAgreementbyandbetweenRuthB.Weight,RichardHowe,Grant
MacfarlaneandRichardMaylerecordedNovember22,1985asEntryNo.242144inBook362atPage345ofthe
ofEcialrecords,referencetowhichisherebymadefortheparticulars.

14.(AffectstheSoutherly35feet)
Subjecttoaperpetual,non-exclusiverightofway35feetinwidthover,alongandacrossthefollowingdesenbed
tractofland.

BEGINNING atapointSouth568.5feet,West410.0feet,North67"00'West505.7feet,Nosth48030'West510.0
feet,West208.57feet,andSouth504.5feetfromtheNortheastcornerofSection1,Township2 SouthRange3
East,SaltLakeBaseandMeridian,saidpointofbeginningbeingtheSoutheastcornerofatractoflandownedby
Grantorsandonthecenterlineofanexisting50fbotright-of-way;andrunningthenceWest420.49feet;thence
North35feet-thenceEast420.49fR thenceSouth35feettothepointofBEGINNING.

"Theright-of-waygrantedbythisconveyanceisforthepurposeofingressandegresstoandfrompropertieslocatedtotheEastandWestoftheabovedescribedizactandshallincludetherighttoplaceonsaidright-of-wayanyandall
improvalentswhichshallmakesuchingressandegresseasierormorepleasant,includingbutnotlimitedto,the
righttograde,roadbase,pave,curband/orguttersaidright--of-wayprovided,however,thatGrantorshallnotinanyeventberequiredtobearanyexpenseofanycharacterforimprovementstosaidright-of-wayandintheeventitbe
necessarytorelocateanyexistingutilitiesorappurtenancesthersto,including,withoutlimitation,utilitymeters,then
Granteeorhissuccessorsininterestasaconditiontotheexerciseoftherightshereingrantedshallbeartheentire
costsassociatedwithsuchworkandshallholdGrantorsharmlessfromanysuchcosts."

ascreatedbythatcostainQuitClaimDeedexecutedbyHaroldR.WeightandRuthB.WeightandrecordedMay
27,1988asEntryNo.290662inBook478atPage412oftheofEcialrecords.

Note:ThelegaldescriptionoftheabovereferencedTightofwaywascorrectedbythatceztainQuitClaimDeed
(CorrectionDeed)executedbyHaroldR.WeightandRuthB.WeightandrecordedSeptember30,1991asEntry



No.347754inBook 626atPage663,whereinsaidrightofwayismoreparticularlydescribedasfollows.

COMMENCING atapointwhichisonthecenterlineofa50footrightofway easementSouth524.26feet,moreor
less,froma pointontheNorthSectionlinewhichisWest1477.57feetfromtheNortheastcomerofSection1,
Township2 SouthRange3 Bast,SaltLakeBaseandMeridian,saidpointofbeginningbeingtheSoutheastcomerof
atractoflandownedbyGrantors;thenceWest420.43feet;thenceNorth35.0feet-thenceEast420.43feet;thence
South35.0feet,moreorless,tothepointofBEGINNING.

25.Theterms,conditions,covenants,restrictionsandprovisionscontainedin,andtheeasementscreatedbythatcertain
EasementAgreementbyandbetweenTimberWolfDevelopment,L.C.,WolfMountainResorts,L.C.,JosephCom
andDon M. MullerandCarolynneK Muller,TrusteesandrecordedJuly11,1996asEntryNo.457965inBook
977atPage445oftheofficialrecords,referencetowhichisherebymadefortheparticulars.

26.Theteam,conditions,covenants,restrictionsandprovisionscontainedin,andtheeasementscreatedbythatcertain
GrantofEasementbyandbetweenC andM Properties,L.L.C.,andASC Utah,Inc.,andrecordedJanuary15,1998
asEntryNo.497092inBook 1110atPage416oftheofIicialrecords,referencetowhichisherebymadeforthe
particulars.

27.Easementandrightofwayfortherepair,maintenance,andoperationofsewers,pipes,andappmtenancestheretoas
createdinfavorofSnydervilleBasinSewerImprovementDistrictbyinstrumentrecordedOctober14,1998asEntryNo.519853inBook 1190atPage699of1heofficialrecords,saideasementbeingmoreparticularlydescribedas
follows:

A 3(NfootwidesanitarysewereasementinfavorofSnydervilleBasinSewerImprovementDistrict,saideasement
being15feetoneachsidefromthefollowingdeschbedcenterline:

BeginningatapointEast288.40feetandSouth38.58feetfromtheNorthwestcornerofTimberwolfSubdivision,
accordingtotheoiicialplatthereofasfiledandofrecordattheSummitCountyRecorder'soffice;andrunningthenceNorth64'38'53"East87.31feet;thenceSouth88*30'12"East263.39feet;thaceNorth88047'06"East
380.00feet-thenceNortb87.1333"East294.00fact;thenceNorth70054'48"East188.00feet-thenceNorth
53.26'56"East189.00feet;thenceNorth36*39'26"East188.00feet-thenceNorth23.19'17"East100.00feet-
thenceNorth11*49'08"East121.00feet-thenceNorth04*10'44'Bast221.00feet;thenceNorth10*I8'14"West
93.68feettothepointofterminus.

28.Terms,conditions,covenants,restrictionsandprovisionscontainedin,andtbeeasementscreatedbythatcertain
ReciprocalBasementsAgreemmtbyandbetweenC andM Properties,L.L.C.,a UtablimitedliabilitycompanyandJohnHewlett,asTrusteeofTheRuthB.WeightCharitableRemainderUnitrustandJohnB.Hewlett,asTrusteeof
'TheHaroldandRuthWeightCharitableRemainderUnitrust,recordedApril14,1999asEntryNo.535935inBook
1248atPage13oftheofficialrecords,referencetowhichisherebymadefortheparticulars.

29.Tenns,conditions,covenants,restrictionsandprovisionscontainedin,andtheeasementscreatedbythatcertain
SkierBridge/EasementAgreementbyandbetweenTimberwolfDevelopment,L.C.,theCanyousEstates
HomeownersAssociationanditsindividualmembersandC & M Properties,L.L.C.,recordedSeptember9,1999as
EntryNo.548249inBook1286atPage1309oftheofficialrecords,referencetowhichisherebymade forthe
particulars.

30.Terms,conditions,provisionsandeasementscontainedinthatcertainReciprocalEasementsAgreementbyandbetweenC andM Properties,L.L.C.,aUtahlimitedliabilitycompany,JolmB.Hewlett,asTmsteeofTheRuthB.
WeightCharitableRemainderUnitrustandJohnB.Hewlett,asTrusteeoftheHaroldandRuthWeightCharitableRemainderUnitrust,recordedJanuary27,2000asEntryNo.557984inBook 1305atPage31oftheofficial
records,referencetowhichisherebymadeforthepardculars.



31.Terms,conditions,provisionsandeasementscontainedinthatcertainSkiEasementAgreementbyandbetweenC
andM Properties,L.L.C.,aUtahlimitedliabilitycompanyandASC Utah,Inc.,aMainecorporation,recorded
October25,2002asEntryNo.636071inBook1482atPage1350oftheofficialrecords,referencetowhichis
herebymadefortheparticulara.

32.Terms,conditions,provisionsandeasementscontainedinthatcertainSidLiftEasementAgreementbyandbetween
C and14Properties,L.L.C.,aUtahlimitedliabilitycompanyandASC Utah,Inc.,a10ainecorporation,recorded
October25,2002asEntryNo.636072inBook1482atPage1358oftheofficialrecords,referencetowhichis
herebymadefortheparticulars.

33.Terms,conditions,provisionsandeasementscontainedinthatcertainEasementAgreementby andbetweenC andM
Properties,L.L.C.,aUtahlimitedliabilitycompanyandSummitWaterDistributionCompany,aUtahnon-profit
mutualwatercompany,recordedOctober25,2002asEntryNo.636073inBook1482atPage1368oftheofficial
records,referencetowhichisherebymadefortheparticulars.

34.Terms,conditions,covenants,restrictionsandprovisionscontainedin,andtheeasementscreatedbythatcertainSki
LiftandTrailEasementAgreementbyandbetweenEscala,LLC,aUtablimitedliabilitycompanyandASC Utah,
Inc.,aMainecorporation,recordedOctober16,2003asEntryNo,676584inBook 1576atPage1010ofthe
officialrecords,referencetowhichisberebymadefortheparticulars.

35.(Affectsportionsofthesubjectproperty)
Easemoutsforpublicutilitiesandincidentalpurposesover,alongandacrossthesubjectpropertyassetforthonthe
recordedplatofParkCityWest,PlatNo.2 subdivision.

36.(Affectsthisandotherproperty)
ReservationscontainedinthatcertainPatentexecutedbytheUnitedStatesofAmericaandrecordedJanuary8,1907
asEntryNo. 15164inBookIatPage26oftheofficialrecords,setforthasfollows:

"Subjecttoanyvestedandaccruedwaterrightsformining,agricultural,manufacturing,orotherpurposes,and
rightstoditchesandreservoirsusedinconnectionwithsuchwaterrights,asmay berecognizedandacknowledged
bythelocalcustoms,lawsanddecisionsofcourts,andalsosubjecttotherightofaproprietorofaveinorlodeto
extractandremovehisorelherefrom,shouldthesamebefoundtopenetrateorintersectthepremisesherebygranted,asprovidedby law-andthereisreservedfam thelandsherebygranted,alightofway thereonforditabesorcanals
constructedbytheauthorityoftheUnitedStates."

37.(Affectsthisandotherproperty)
TermsandconditionscontainedinlhatcertainContractforthesaleanduseofuntreatedwaterbyandbetween
WeberBasiaWaterConservancyDistrictandGrantMacFarlane,Jr.,FranklinD.Richards,Jr.,DavidK.Richards
andD.JamesCannon,TrusteesrecordedFebruary5,1969asEntryNo.108578inBookM20 atPage1ofthe
OHicialRecords,referencetowhichisherebymadefortheparticulars.

TermsandconditionscontainedinthatcertainAmeadmenttoContractforthesaleanduseofuntreatedwaterbyandbetweenWeberBasinWaterConservancyDistrictandGrantMacFarlane,Jr.,FranldinD.RichardsandD.James
Cannon,TrusteesrecordedMard212,1979asEntryNo.154089inBookM129 atPage452oftheofficialrecords,referencetowhichisherebymadefortheparticulars.

38.(Affectsportionsofthisandotherproperty)
PetitiontoWeberBasinWaterConservancyDistrictfortheAllotmentofWaterwhereinHaroldltWeightandRuthB.Weightappliedfortheallotmentandbeneficialuseof1.0acrefeetofwaterannually,saidPetitionbeingrecordedOctober21,1988asEntryNo.299117inBook498atPage17oftheofficialrecords.

39.(Affectsportionsofthisandotherproperty)



PetitiontoWeber BasinWaterConservancyDistrictfortheAllotmentofWaterwhereinRuthB.Weightappliedfor
theallotmentandbeneficialuseof2.0acrefeetofwaterannually,saidPetitionbeingrecordedAugust31,1993as
EntryNo.386281inBook748atPage565oftheOfficialRecords.

40.A TennLoanDeedofTrust,AssignmentofRats andLeases,SecurityAgreementandFixtureFiling:

Dated :October25,2002
Trustor :EscalaPartners,Ltd.,aTexaslimitedpartnership
StatedAmount :56,090,000.00
Trustee :U.S.BankNationalAssociation

Beneficiary :U.S.BankNattonalAssociation
Recorded :October25,2002asEntryNo.636075inBook1482atPage1411oftheancialrecords.

41.A DeedofTrust,AssignmentofRats andLeases,SecurityAgreementandFixtureFiting:

Dated :October23,2002
Trustor :Escala.Partners,Ltd.,aTexaslimitedpartnership
StatedAmount :$1,700,000.00
Trustee :FirstAmericanTItleInsuranceAgency,Inc.

Benef2ciary :JamesSchneider
Recorded :October25,2002asEntryNo.636076inBook1482atPage1437oftheofficialrecords.

ThelienofsaidNoteandDeedofTrustwassubordinatedtotheliesofthatcertainTermLoanDeedofTrust,
AssigurantofRentsandLeases,SecurityAgreementandFixtureFilinginfavorofU.S.BankNationalAssociation
andrecordedOctober25,2002asEntryNo.636075inBook1482atPage1411byvirtueofthatcertain
SubordinationAgreementdatedOctober23,2002andrecordedOctober25,2002asEnixyNo.636078inBook
1482atPage1464oftheofficialrecords.

42.A TrustDeedWithAssignmentofRents:

Dated :October10,2002
Trustor :EscalaPartners,Ltd.,aTexaslimitedpartnership
StatedAmount :$400,000.00
Trustee :FirstAmericanTitleInsuranceAgency,Inc.

Beneficiary :C andM Properties,L.L.C.
Recorded :October25,2002asEntryNo.636077inBook1482atPage1456oftheofficialrecords.

ThelienofsaidNoteandDeedofTrustwassubordinatedtothelienofthatcertainTermLoanDeedofTrust,
AssignmentofRentsandLeases,SecurityAgreementandFixtureFilinginfavorofU.S.BankNationalAssociation
andrecordedOctober25,2002asEntryNo.636075inBook1482atPage1411byvirtueofthatcertain
SubordinationAgreementdatedOctober25,2002andrecordedOctober25,2002asEntryNo.636079inBook
1482atPage1467oftheofEicialrecords.

Assignedto :JJR.R.NLTrust1998,anArizonaIrrowcableTrust
Dated - :January10,2003
Recorded :January14,2003asEntryNo.644756inBook1504atPage698oftheofficialrecords.

43.A ClaimofMechaniaLien,NoticeofwhichwasrecordedbyBodellConstructionCompanyasclaimant,recorded
March27,2003asEntryNo.652680inBook1521atPage1357oftheofficialrecords.AmoxmtofClaimNot
Shown.

AnyjudgmentorcourtorderinthatcertainsuitpendingintheDistrictCourt,inandforSummitCounty,wherein



BodellConstructionCompany,appearsasplaintRandEscalaPartnersappearsasdefendant,theobjectofsaidsuit
beingtoforeclosetheabovereferencedmechanic'slien.

44.A ClaimofMechanicsLien,NoticeofwhichwasrecordedbyIBIGroupasclaimant,recordedJune6,2003as

EntryNo.661095inBook 1540atPage1433oftheofEcialTecords.AmountofClaim$640,697,47,

AmendedNoticeofLienrecordedbyIBIGroup,recordedJuly11,2003asEntryNo.664924inBook1550atPage
1435oftheof5cialrecords,referencetowhichisherebymadefortheparticulars,



EXHIBIT F

Notice of Conversion



When recorded, return to:

David K. Broadbent

Holland & Hart, LLP

60 East South Temple, Suite 2000

SaltLake City,Utah 84111

NOTICE OF CONVERSION

THIS NOTICE OF CONVERSION (the "Notice") is made and entered into as of

the d of ,20_ b Escala Partners; Ltd. "Escala" and Timberwolf

Subdivision Homeowners' Association, Inc.(the"Association").

RECITALS:

A. Escala, as Grantor, and the Association and the owners of platted lotsin

the Timberwolf Subdivision (the "Owners"), as Grantee, are parties to an Easement

Agreement, which was recorded ____, as Entry No. ,in Book

,beginning atPage in the OfficialRecords of the Office of the Summit

County Recorder (the"Easement Agreement").

B. Pursuant to the terms of the Easement Agreement, Escala granted.to the

Association, Owners and certainother individualsdescribed in the Easement Agreement

as the "Benefited Parties", a temporary easement in certain real property more

particularlydescribed on Exhibit A attached hereto and incorporated herein by this

reference (the"Temporary Access Ways").

C. Pursuant to the terms of the Easement Agreement, Escala also granted to

the Benefited Parties a permanent easement in certainreal property more particularly

described on Exhibit B attached hereto and incorporated herein by this reference (the

"Permanent Access Ways"), which is designed to replace the easement granted for the

Temporary Access Ways upon the satisfactionof certain conditions described in the

Easement Agreement.

D. The conditions for converting the Benefited Parties' easement from the

Temporary Access Ways to the Permanent Access Ways under the Easement Agreement

have been satisfied. Therefore, Escala and the Association (on behalf of the

Association and the Owners) desire to terminate the Benefited Parties'right to use the

Temporary Access Ways in favor of the Benefited Parties'right to use the Permanent

Access Ways, allon the terms setforthin the Easement Agreement.

NOW, THEREFORE, for good and valuable consideration,the sufficiency and

receiptof which ishereby acknowledged, Escala and the Association agree as follows:



1. Incorporation of Recitals. The Recitals set forth in this Notice are

incorporated herein and made a parthereof.

2. Conversion from Temporary Access Ways to Permanent Access Ways.

Escala and the Association acknowledge and agree thatallConditions to Conversion (as

defined in the Easement Agreement) have been satisfied,that the permanent trailsand

Improvements (as defined in the -Easement Agreement) have been constructed to the

satisfactionof the Association and the Owners, and that the Benefited Parties can

utilizethe Permanent Access Ways as contemplated by the Easement Agreement from

and afterthe date of thisNotice in perpetuity.

3. Release of Temporary Access Ways. The Association hereby

acknowledges that,from and afterthe date of thisNotice, the Benefited Parties shall

have no furtherinterestin and to the Temporary Access Ways.

4. Affirmation of Permanent Access Ways. Escala hereby acknowledges

that,from and afterthe date of thisNotice, the Benefited Partiesshall enjoy allof the

rightsin and to the Permanent Access Ways setforthin the Easement Agreement.

5. No Effect on Existing Rights and Responsibilities. This Notice is not

intended to alterin any manner the rights and responsibilitiesof the Grantor and

Grantee setforthin the Easement Agreement.

IN WITNESS WHEREOF, the partieshereto have executed thisNotice as of

the day and year firstabove written.

ESCALA PARTNERS, LTD.

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,200_ by the of

Escala Partners,Ltd.

Notary Public

My comMission expires: Residing at;



TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,200_ by the of

Timberwolf Homeowners Association, Inc.

Notary Public

My commission expires: Residing at:



EXHIBIT A

Legal Description of Temporary Access Ways

All of therealpropertylocatedin Summit County,Utah more particularlydescribedas

follows:

Parcel 1:

Commencing attheNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake

Base and Meridian;thenceNorth 89059'43"West 1887.02feet;thence South 0.89feetto the

Southerlyrightofway lineof High Mountain Road and theEasterlylineLot 16 ofthePark

CityWest PlatNo. 2,on fileand ofrecordintheofficeofthe Summit County Recorder,said

pointbeing thePOINT OF BEGINNING; thence South alongtheEast lineof saidLot 16,a

distanceof 193.48feet;thenceleavingsaidEastlineSouth 51*34'55"East,a distanceof

185.07 feet;thenceSouth,a distanceof 215.00 feettothecenterlineofRed Pine Road Right-

of-Way; thencealong saidcenterline,West, a distanceof 145.00feet;thence leavingthe

centerlineNorth,a distanceof 44.87 feettotheSouthwest cornerof vacatedLot 14 of said

subdivision;thencealong the South lineof saidvacatedLot 14,West, a distanceof 147.29 feet

tothe Southwest cornerof saidvacatedLot 14;thenceleavingsaidvacated Lot 14 and along

theboundary of saidPark CityWest PlatNo. 2 thefollowingcalls:South,a distanceof 25.00

feet;thenceWest, a distanceof 300.00 feet;thenceNorth,a distanceof25.00 feet;thence

West, a distanceof 126.23 feettotheSouthwest cornerof vacatedLot 13 of saidsubdivision;
thencealongtheWest lineof saidLot,North,a distanceof 479.50 feettothe Northwest corner

of saidvacatedLot 13;thenceEastalongthe saidsubdivisionboundary, a distanceof 406.23

feettothevacatedcenterlineofBrad Avenue ofsaidPark CityWest PlatNo. 2;thencealong
saidcenterlinethefollowingcalls:South,a distanceof 66.00 feetto a pointof curve to the

lefthaving a radiusof 60.00 feetand a centralangleof60*00'00";thence Southeasterlyalong
thearea distanceof 62.83 feet;thenceSouth 60*00'00"East,a distanceof 29.92 tothe

intersectionof thecenterlineofvacatedJeannineDrive;thencealong thecenterlineof the

vacatedJeannineDrive North 30.00'00"East,a distanceof 143.02feettothe Southerlyright
of way lineof saidHigh Mountain Road and pointof curvatureof a 200 footradiuscurve to

theright,radiuspointbears South 17024'57"East;thencealongthe arc of saidcurve and said

rightofway 40.77 feetthrough a centralangleof 11.40'46"tothecurvesend and thePOINT

OF BEGINNING.

Parcel 2:

Togetherwith a right-of-wayforroadway purposes,as grantedinthatcertainWarranty Deed

recordedAugust 2, 1977 as EntryNo. 139351 inBook M97 atPage 730 of theOfficial

Records;being more particularlydescribedasbeing fifty(50)feetinwidth,twenty-five(25)
feeton eithersideofthefollowingdescribedcenterline:

Beginning ata pointon theSouth lineof a countryroad which is1253 feetNorth and 750 feet

West from theNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake Base

and Meridian;and runningthenceSouth 680.6 feet;thenceSouth 10*00'East 355 feet;thence

1112.96 feetalongthearcof a 636.62footradiuscurvetotheright;thence West 881 feet.

Summit County Tax SerialNo's.:PP-75-3,PP-2-K-1-A, PW-2-9, PW-2-10, PW-2-11, PW-2-12

and PW-2-13.



EXHIBIT B

Legal Description of Permanent Access Ways



SKI TRAIL EASEMENT "A" AT ESCALA

A PrivateSki TrailEasement, together with rightsof ingressand egress upon

over and across the followingdescribed lands:

A twenty (20) footwide easement being ten (10)feeton each side ofthe

followingdescribed centerline:

Commencing atthe south quarter corner of Section 36, Township 1 South,

Range 3 East, SaltLake Base and Meridian;(basisof bearing being

N.89059'43"W., a distance of 2667.10 feetbetween the southeast corner of said

section 36 and the said south quarter comer); thence along the south lineof

said Section 36, S.89"59'43"E.,a distance of 330.95 feet;thence leaving said

section line,South, a distance of 514.15 feetto the POINT OF BEGINNING;

thence N.03*03'27"E., a distance of 18.86 feetto a pointof curve to the right

having a radius of 200.00 feetand a centralangle of 16*27'13";thence

northerlyalong the arc a distance of 57.43 feet;thence N.19"30'41"E., a

distance of 89.44 feetto a pointof curve to the lefthaving a radius of 500.00

feetand a centralangle of 13"48'31";thence northertyalong the arc a distance

of 120.50 feet;thence N.05"42'10"E., a distance of 82.81 feetto a pointof

curve to the righthaving a radius of 100.00 feetand a centralangle of

57*40'02";thence northeasterlyalong the arc a distance of 100.65 feet;thence

N.63"22'12"E., a distance of 168.49 feetto the northerlyboundary of the Escala

Property Boundary and POINT OF ENDING.



SKI TRAIL EASEMENT "B" AT ESCALA

A PrivateSki TrailEasement, together with rightsof ingress and egress upon

over and across the followingdescribed lands:

A twenty (20)footwide easement being ten (10)feeton each side ofthe

followingdescribed centerline:

Commencing atthe south quartercorner of Section 36, Township 1 South,

Range 3 East, SaltLake Base and Meridian; (basisof bearing being

N.89"59'43"W., a distance of 2667.10 feetbetween the southeast comer of said

section 36 and the said south quarter corner);thence along the south lineof

said Section 36, S.89"59'43"E.,a distance of 770.10 feet;thence leaving said

section line,South, a distance of 502.88 feettothe POINT OF BEGINNING;

thence N.08'34'42"E., a distance of 6.43 feetto a pointof curve to the right

having a radius of 80.00 feet and a centralangle of 49"27'10"; thence

northeasterlyalong the arc a distance of 69.05 feet;thence N.58.01'52"E., a

distance of 47.05 feetto a pointof cuwe to the lefthaving a radius of 80.00 feet

and a centralangle of 51'30'30";thence northeasterlyalong the arc a distance

of 71.92 feetto a pointofcompound curve to the lefthaving a radius of 60.00

feetand a centralangle of 41004'07";thence northerlyalong the arc,a distance

of 43.01 feetto a pointof compound curve to the lefthaving a radius of 225.00

feetand a centralangle of 09"36'39";thence northwesterlyalong the arc,a

distance of 37.74 feet;thence N.52.08'33"W., a distance of 54.62 feetto the

pointof curve of a non tangent curve to the right,ofwhich the radius point lies

N.42,54'47"E., a radialdistance of 86.75 feet;thence nothwesterly along the

arc,through a centralangle of 43o59'38", a distance of 66.61 feet;thence

North,a distance of23.14 feetto a pointof cunre to the lefthaving a radius of

70.00 feetand a centralangle of 61,28'02";thence northwesterlyalong the arc

a distance of 75.10 feet;thence N.61"28'02"W., a distance of 25.04 feet;("NO

SKIlNG OR RIDING IN THE FOLLOWING PORTION OF THE EASEMENT. IT

IS DESIGNATED WALKING ONLY. ROADS AND SIDEWALK

IMPROVEMENTS WILL BE CONSTRUCTED IN THIS AREA"); thence

N.61028'02"W., a distance of 28.18 feetto the POINT OF ENDiNG.
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SKI TRAIL EASEMENT "A" AT ESCALA

A PrivateSki TrailEasement, together with rightsof ingress and egress upon

over and across the followingdescribed lands:

A twenty (20)footwide easement being ten (10)feeton each side ofthe

followingdescribed centedine:

Commencing atthe south quartercomer of Section 36, Township 1 South,

Range 3 East,Salt Lake Base and Meridian;(basisof bearing being

N.89059'43"W., a distance of 2667.10 feetbetween the southeast comer of said

section 36 and the said south quartercorner);thence along the south lineof

said Section 36, S.89*59'43"E., a distance of 330.95 feet;thence leaving said

section line,South, a distance of 514.15 feettothe POINT OF BEGINNING;

thence N.03*03'27"E.,a distance of 18.86 feetto a pointof curve to the right

having a radiusof 200.00 feetand a centralangle of 16.27'13";thence

northerlyalong the arc a distance of 57.43 feet;thence N.19"30'41"E., a

distance of 89.44 feetto a pointof curve to the lefthaving a radius of 500.00

feetand a centralangle of 13*48'31";thence northerlyalong the arc a distance

of 120.50 feet;thence N.05"42'10"E.,a distance of 82.81 feetto a pointof

curve to the righthaving a radius of 100.00 feetand a centralangle of

57*40'02";thence northeastedy along the arc a distance of 100.65 feet;thence

N.63*22'12"E.,a distance of 168.49 feetto the northerlyboundary of the Escala

Property Boundary and POINT OF ENDING.



POINT

OF

ENDING

SKI

EASEMENT

"B"

S89'S9

43"E

BASIS

OF

BEARING

589"59

43"E

ESCALA

PROPERTY

BOUNDARY

SOUTH

QUARTER

CORNER

,

,,

SOUTHEAST

CORNER

OF

SECTION

36,

TOWNSHIP

1
SOU

fH,

SECTION

36,

TOWNSHIP

1

RANGE

3
EAST,

SALT

LAKE

BASE

/
/

s

POINT

OF

NDING

SOUTH,

RANGE

3
EAST,

&
MERIDIAN

','

'4,

SKI

EASEMENT

"A"

SALT

LAKE

BASE

&
MERIDIAN

"NO

8KllNG

OR
RIDING

1N
THIS

PORTION

OF
THE

10

0

EAsEMEur.n

isonalawarsowALKINoom.Y.RoADa

'

AND

S(DOWAI.K

44PIROVEMEffl

BWIL.1..

BE

1

CONSTRUCTED

IN
THIS

AREA'

SCALE:

1

=

100

P.O.B

SKi

EASEMENT

"B"

P.O.B

SKI

EASEMENT

"A"

-



ESCALA

SK

TRAIL

B

ESCALA

SK

TRAIL

A

Tig

-

--

-----

-

no

7m

.

--

-

-

--

-

-

.

I

}$FM

ID6M

11+00

15
2

134

12
Su

Iam

th-W

0

Op

MM

214@

20+#

H+DD

zzes

21su

sm

34+

BRAPHE

scALr

sent

skin

a

da*

M

ESCALA

SKI

".1

m

EASEMENTS

-

***-

EXHIBIT

A



EXHIBIT C

Escala Ski TrailA



EXHIBIT D

Escala Ski TrailB



SKI TRAIL EASEMENT "B" AT ESCALA

A PrivateSki TrailEasement, together with rightsof ingress and egress upon

over and across the followingdescribed lands:

A twenty (20)footwide easement being ten (10)feeton each side of the

followingdescribed centerline:

Commencing atthe south quarter comer of Section 36, Township 1 South,

Range 3 East, SaltLake Base and Meridian;(basisof bearing being

I N.89*59'43"W., a distance of 2667.10 feetbetween the southeast corner of said

section36 and the said south quarter corner);thence along the south lineof

said Section 36, S.89"59'43"E., a distance of 770.10 feet;thence leaving said

section line,South, a distance of 502.88 feetto the POINT OF BEGINNING;

thence N.08,34'42"E., a distance of 6.43 feetto a pointof curve to the right

having a radius of 80.00 feetand a centralangle of 49"27'10"; thence

northeasterlyalong the are a distance of 69.05 feet;thence N.58"01'52"E., a

distance of 47.05 feetto a pointof curve to the lefthaving a radius of 80.00 feet

and a centralangle of 51'30'30";thence northeasterlyalong the arc a distance

of 71.92 feetto a pointof compound curve to the lefthaving a radius of 60.00

feetand a centralangle of41,04'07"; thence northerlyalong the arc,a distance

of43.01 feetto a pointof compound curve to the lefthaving a radius of 225.00

feetand a centralangle of 09"36'39"; thence northwesterlyalong the arc,a

distance of 37.74 feet;thence N.52*08'33"W., a distance of 54.62 feetto the

pointof curve of a non tangent curve to the right,ofwhich the radius pointlies

N.42.54'47"E., a radialdistance of 86.75 feet;thence northwesterly along the

arc,through a centralangle of43.59'38", a distance of 66.61 feet;thence

North,a distance of 23.14 feetto a pointof curve to the lefthaving a radius of

70.00 feetand a centralangle of 61o28'O2";thence northwesterly along the arc

a distance of 75.10 feet;thence N.61,28'O2"W., a distance of 25.04 feet;("NO

SKIlNG OR RIDING IN THE FOLLOWING PORTION OF THE EASEMENT. iT

IS DESIGNATED WALKING ONLY. ROADS AND SIDEWALK

IMPROVEMENTS WILL BE CONSTRUCTED IN THIS AREA"); thence

N.61.28'O2"W., a distance of 28.18 feetto the POINT OF ENDING.
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EXHIBIT E

Termination Agreement



WHEN RECORDED, returnto:

David K. Broadbent

Holland & Hart LLP

60 East South Temple, Suite 2000

SaltLake City,Utah 84111

EASEMENT TERMINATION AGREEMENT

THIS EASEMENT TERMINATION AGREEMENT (Termination") is entered

into as of April ,2004 by and among (i)Timberwolf Subdivision Homeowners'

Association,Inc.("HOA"); (ii)James E. Pumphrey, Jr.,Barbara Pumphrey; David

DiCesaris, Kathleen DiCesaris; World Class Properties,LC; Robert W. Brady, Linda L.

Brady; Stephen I.Goldware; Maureen L. Goldware; Venture West Investment, LLC,

Zamir Tarmu; Gary McGrath, Halbert L. White, Jr.;Robert G. Rosenthal; Beth R.

Rosenthal; Ashley F. Chan; JeffRose; Val Grigorian;Charles Heath; Douglass Merritt;

and Robert W. Brady, Trustee of the Robert W. Brady Living Trust (collectively

referredto herein as "Owners"); and (iii)Escala Partners,Ltd. ("Escala").

RECITALS:

A. On or about July 11, 1996, Joseph Cox and Don M. Muller and Carolynne

K. Muller, as Trustees of the Muller Trust dated November 5, 1993 ("Cox and Muller"),

Timberwolf Development, L.C. ("Timberwolf"), and Wolf Mountain Resorts, L.C.

("Wolf Mountain") entered into an Easement Agreement which was recorded on July

11, 1996 with the County Recorder of Summit County, Utah as Entry No. 00457965, in

Book 00977, Page 00445 ("1996 Easement Agreement"). The 1996 Easement

Agreement, among other matters,created certaineasements with respect to certain

parcels of realproperty located in Summit County, Utah, and described on Exhibit A

(the"Escala Property") and Exhibit B (the"Timberwolf Property").

B. On or about September 9, 1999 Timberwolf, HOA, then known as Canyon
EstatesHomeowners Association, and C and M Properties,L.L.C., which was the owner

of the Escala Property,entered into a Skier Bridge/Easement Agreement ("1999
Easement Agreement"). The 1999 Easement Agreement was recorded on September 9,

1999 with the County Recorder of Summit County, Utah as Entry No. 00548249, in

Book 01286, Page 01309. The 1999 Easement Agreement granted certainlicensesand

easements upon the Escala Property forthe benefitof the Timberwolf Property.

C. Escala isthe holder of fee titleto the Escala Property and the Owners and

HOA are the holders of fee titleto the Timberwolf Property and allof the rightsof

Timberwolf and Wolf Mountain for the benefitof the Timberwolf Property under the

1996 Easement Agreement and the 1999 Easement Agreement.



D. The Owners and HOA desireto terminate the 1996 Easement Agreement

and allof the rights,duties,obligations,restrictions,easements, licenses,covenants and

similarinterestscreated thereunder to the extent the 1996 Easement Agreement burdens

the Escala Property.

E. Escala,the Owners and HOA desireto terminate the 1999 Easement

Agreement and allof the rights,duties,obligations,restrictions,easements, licenses,

covenants and similarinterestscreatedthereunder.

NOW THEREFORE, for good and valuable consideration,the receipt and

adequacy of which isacknowledged, the partieshereto agree as follows:

1. HOA, Owners and Escala hereby unconditionallyand irrevocably agree

thatallrights,duties,restrictions,easements, licenses,covenants and obligations

createdby the 1996 Easement Agreement thatburden or affectthe HOA, Owners and/or

Escala in any way shallbe and hereby are terminated and shallhave no furtherforce or

effect.

2. HOA, Owners and Escala hereby unconditionally and irrevocably agree

thatallrights,duties,restrictions,easements, licenses,covenants and obligations

createdby the 1999 Easement Agreement thatburden or affectthe HOA, Owners and/or

Escala in any way shallbe and hereby are terminated and shallhave no furtherforce or

effect.

3. Nothing in thisTermination shallbe construed to extinguish any duty or

obligationcreatedby the 1996 Easement Agreement or 1999 Easement Agreement,

which may be owed by Timberwolf and/or Wolf Mountain to HOA, Owners and/or

Escala.

4. This Termination may be executed in counterparts.

[SignaturePages Follow]

2



IN WITNESS WHEREOF, Escala, HOA and the Owners have entered into this

Termination as of the date firstwritten above.

ESCALA PARTNER.S, LTD.

By:
Its:

S TATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by the of Escala

Partners,Ltd.

Notary Public

My commission expires: Residing at:

TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

B y;
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by - the of

Timberwolf Homeowners Association,Inc.

Notary Public

My commission expires: Residing at:

3



James E. Pumphrey, Jr.

STATE OF )

) ss.

COUNTY OF )

The fore o' instrument was acknowled ed before me this_ day of

,2004 by James E. Pumphrey, Jr.

Notary Public

My commission expires: Residing at:

Barbara Pumphrey

STATE OF )

) ss.

COUNTY OF )

The fore in instrument was acknowledged before me this day of

,2004 by Barbara Pumphrey.

Notary Public

My commission expires: Residing at:

4



David DiCesaris

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by David DiCesaris.

Notary Public

My commission expires: Residing at:

Kathleen DiCesaris

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Kathleen DiCesaris.

Notary Public

My commission expires: . Residing at:

5



Robert W. Brady

STATE OF )

) ss.

COUNTY OF )

The for oin instrument was acknowled ed before me this_ day of

,2004 by Robert W. Brady.

Notary Public

My commission expires: Residing at:

Linda L. Brady

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Linda L. Brady.

Notary Public

My commission expires: Residing at:

6



Stephen L Goldware

STATE OF )

) ss.

COUNTY OF )

The fore oi instrument was acknowledged before me this day of

,2004 by Stephen L Goldware.

Notary Public

My commission expires: Residing at:

Maureen L. Goldware

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Maureen L. Goldware.

Notary Public

My commission expires: Residing at:

7



VENTURE WEST INVESTMENT, LLC

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The fore
'

instrument was acknowledged before me this day of

,2004 by the of

Venture West Investment, LLC.

Notary Public

My commission expires: Residing at:

WORLD CLASS PROPERTIES, LC

By:
Its:

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by the of World

Class Properties,LC.

Notary Public

My commission expires: Residing at:

8



Zamir Tarmu

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Zamir Tarmu.

Notary Public

My commission expires: Residing at;

Gary McGrath

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Gary McGrath.

Notary Public

My commission expires: Residing at:

9



Halbert L. White, Jr.

STATE OF )

) ss.

COUNTY OF )

The fore oi instrument was acknowledged before me this day of

,2004 by Halbert L. White, Jr.

Notary Public

My commission expires: Residing at:

Ashley F. Chan

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this da of

,2004 by Ashley F. Chan.

Notary Public

My commission expires: Residing at:

10



Robert G. Rosenthal

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Robert G. Rosenthal.

Notary Public

My commission expires: Residing at:

Beth R. Rosenthal

STATE OF )

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Beth R. Rosenthal.

Notary Public

My commission expires: Residing at:

11



JeffRose

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by JeffRose.

Notary Public

My commission expires: Residing at:

Val Grigorian

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Val Grigorian.

Notary Public

My commission expires: Residing at:

12



Robert W. Brady, Trustee of the

Robert W. Brady Living Trust

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of ,

2004 by Robert W. Brady, Trustee of the Robert W. Brady Living Trust.

Notary Public

My commission expires: Residing at:

14



Charles Heath

STATE OF )

) ss.

COUNTY OF )

The for oin instrument was acknowledged before me this day of

,2004 by Charles Heath.

Notary Public

My commission expires: Residing at:

Douglass Merritt

.STATE OF 1

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Douglass Merritt.

Notary Public

My commission expires: Residing at:

13



EXHIBIT A

Legal Description of the Escala Property

ThatcertainrealpropertylocatedinSununitCounty,Utah more particularlydescribedasfollows:

Parcel1:

Commencing attheNortheastcornerof Section1,Township 2 South Range 3 East,SaltLake Base

and Meridian;thenceNorth 89059'43"West 1887.02feet;thenceSouth 0.89feettotheSoutherly

rightofway lineofHigh Mountain Road and theEasterlylineLot 16 ofthePark CityWest Plat

No. 2,on fileand ofrecordintheofficeoftheSummit County Recorder,saidpointbeingthe

POINT OF BEGINNING; thenceSouth alongtheEastlineofsaidLot 16,a distanceof 193.48

feet;thenceleavingsaidEastlineSouth51*34'55"East,a distanceof 185.07feet;thenceSouth,a

distanceof215.00feettothecenterlineofRed PineRoad Right-of-Way;thencealongsaid

centerline,West, a distanceof 145.00feet;thenceleavingthecenterlineNorth,a distanceof44.87

feettotheSouthwestcornerofvacatedLot 14 ofsaidsubdivision;thencealongtheSouth lineof

saidvacatedLot 14,West, a distanceof 147.29feettotheSouthwestcornerof saidvacatedLot 14;

thenceleavingsaidvacatedLot 14 and alongtheboundaryofsaidPark CityWest PlatNo. 2 the

followingcalls:South,a distanceof25.00feet;thenceWest,a distanceof300.00 feet;thence

North,a distanceof25.00feet;thenceWest,a distanceof 126.23feettotheSouthwestcornerof

vacatedLot 13 of saidsubdivision;thencealongtheWest lineofsaidLot,North,a distanceof

479.50feettotheNorthwestcornerof saidvacatedLot 13;thenceEastalongthesaidsubdivision

boundary,a distanceof406.23feettothevacatedcenterlineofBrad Avenue of saidPark City

West PlatNo. 2;thencealongsaidcenterlinethefollowingcalls:South,a distanceof 66.00feetto

a pointofcurvetothelefthavinga radiusof60.00feetand a centralangleof 60000'00";thence

Southeasterlyalongthearea distanceof 62.83feet;thenceSouth 60*00'00"East,a distanceof

29.92totheintersectionofthecenterlineofvacatedJeannineDrive;thencealongthecenterlineof

thevacatedJeannineDriveNorth 30*00'00"East,a distanceof 143.02feettotheSoutherlyright
ofway lineof saidHigh Mountain Road and pointofcurvatureofa 200 footradiuscurvetothe

right,radiuspointbears South 17024'57"East;thencealongtheareofsaidcurveand saidrightof

way 40.77feetthrougha centralangleof 11"40'46"tothecurvesend and thePOINT OF

BEGINNING.

Parcel2:

Togetherwitha right-of-wayforroadway purposes,asgrantedinthatcertainWarranty Deed

recordedAugust 2,1977 asEntryNo. 139351 inBook M97 atPage 730 ofthe OfficialRecords;

beingmore particularlydescribedasbeingfifty(50)feetinwidth,twenty-five(25)feeton either

sideofthefollowingdescribedcenterline:

Beginningata pointon theSouthlineofa countryroadwhich is1253 feetNorth and 750 feet

West from theNortheastcornerofSection1,Township 2 SouthRange 3 East,SaltLake Base and

Meridian;and runningthenceSouth680.6feet;thenceSouth10.00'East355 feet;thence1112.96

feetalongtheareofa 636.62footradiuscurvetotheright;thenceWest 881-feet.

Summit County Tax SerialNo's.:PP-75-3,PP-2-K-1-A,PW-2-9, PW-2-10, PW-2-11, PW-2-12 and

PW-2-13.



EXHIBIT B

Legal Description of the Timberwolf Property

That certainrealpropertylocatedin Summit County,Utah more particularlydescribedas

follows:

A parcel of land within the Northeast Quarter of Section 1,Township 2 South, Range 3

East,SaltLake Base and Meridian, County of Summit, State of Utah, more particularly

described as follows:

Commencing attheNortheast Corner of Section 1,Township 2 South, Range 3 East,

SaltLake Base and Meridian: thence South 00000'17" West 1208.50 feet;thence North

89049'43" West 1862 feetto the POINT OF BEGINNING; thence West 640.60 feet;

thence North 680.00 feet;thence East 640.60 feet;thence South 680.00 feetto the Point

of Beginning. Containing 10.00 Acres.



EXHIBIT F

Turnaround Easement



WHEN RECORDED MAIL TO

JosephE.Wrona

Wrona, Fitl0w& Parrish,P.C.

1860 ProspectorAve.,Suite100

Park City,Utah 84060

TURNAROUND EASEMENT AGREEMENT

THIS TURNAROUND EASEMENT AGREEMENT (the"Agreement") ismade and

enteredintoas ofthis day ofApril,2004,by and between by (i)EscalaPartners,Ltd.

("Grantor")and (ii)Timberwolf SubdivisionHomeowners' Association,Inc.("HOA") and (iii)

James E. Pumphrey, Jr.;BarbaraPumphrey; David DiCesaris,Kathleen DiCesaris;World Class

Properties,LC; RobertW. Brady,Linda L.Brady; StephenI.Goldware, Maureen L. Goldware;

VentureWest Investment,LLC, Zamir Tarmu; Gary McGrath, HalbertL. White, Jr.;Robert G.

Rosenthal;Beth R. Rosenthal;Ashley F. Chan; JeffRose;Val Grigorian;CharlesHeath;

Douglass Merritt;Robert W. Brady,TrusteeoftheRobertW. Brady Living Trust(collectively

referredtohereinas"Owners"). HOA and Owners arecollectivelyreferredto as "Grantee".

RECITALS

A. Grantor and Grantee are partiesto a Settlement Agreement dated April ,

2004 (the"Settlement Agreement").

B. Grantor is the owner of a tractof land located in Summit County, Utah,

more particularlydescribed on Exhibit A attached hereto and incorporated herein by

thisreference(the "Grantor Property").

C. Owners are the owners of platted lots in the Timberwolf Subdivision

located in Summit County, Utah, which is adjacent to the Grantor Property, and more

particularlydescribed on Exhibit B attached hereto and incorporated herein by this

reference(the"Grantee Property").

D. HOA isthe non-profithomeowners associationorganized and operated by

the Owners in connection with the Grantee Property.

E. The Grantee Property is accessed by a private road known as Red Pine

Road. The Grantor Property abuts the Red Pine Road.

F. Grantee desiresto construct an entrance to the Timberwolf Subdivision on

Red Pine Road, which may include,without limitation,a turnaround, landscaping on the

side of the turnaround, a security gate, a common mailbox facilityand certain other

improvements (the"Turnaround and Entrance Improvements").



G. Grantee requires an easement on a portion of the Grantor Property, in the

area described and shown on Exhibit C attached hereto and incorporated herein by

reference (the "Easement Property"), for the purpose of constructing,maintaining and

utilizingthe Turnaround and Entrance Improvements.

AGREEMENT

NOW, THEREFORE, forgood and valuableconsideration,thereceiptand sufficiency

ofwhich arehereby acknowledged, Grantorand Granteehereby agreesasfollows:

1. GrantofEasement. Subjecttotheterms and conditionssetforthinthis

Agreement, Grantorhereby grantsand conveys toGrantee,fortheuse and benefitofthe

BenefitedParties(asdefinedbelow),a perpetualnonexclusiveeasement and right-of-wayon,

over,across,throughand under theEasement Propertyforthepurposeshereindescribed(the

"Easement"). The Easement Propertyisa stripoflandflity(50)feetinwidth locatedalong the

southernboundary lineoftheGrantorPropertyfrom theexistingskierbridgethatcrossesRed

Pine Road totheend ofthe GrantorProperty.The Easement shallbe used by Grantee and the

BenefitedPartiesforthedesign,construction,repair,maintenance,landscapingand use ofthe

Turnaround and EntranceImprovements. Grantoracknowledges thattheGrantee'sTurnaround

and EntranceImprovements may include,withoutlimitation,(a)widening theRed Pine Road up

tofifty(50)feet,(b)installationof a securitygate,a common mailbox facilityforthe lotsinthe

Timberwolf Subdivision,signagefortheTimbetwolf Subdivision,fencingand landscapingalong

theturnabout;and (c)relocationofpublicutilities,ifrequired.AllTurnaround and Entrance

Improvements shallcomply with any and allconstructionrequirementsof Summit County, Utah.

The Easement shallbesubjectto allpublicutilityeasementsofrecordaffectingtheEasement

Property.Granteeshallhave theobligationtorelocatesuchpublicutilityeasements,ifrequired.

For purposesofthisAgreement, "BenefitedParties"shallmean (i)Grantee,theirsuccessorsand

assigns;(ii)alltenants,subtenants,guests,employees,agents,contractors,subcontractors,

inviteesand occupantsof Grantee;(iii)any futureowners of any lotsintheTimber wolf

Subdivision;and (iv)any futuremembers intheTimberwolf SubdivisionHomeowners'

Association.

2. Grantee'sObligations,

a. Costs and Expenses ofTumaround and EntranceImorovements. Grantee

shallbe responsiblefortheengineeringoftheTurnaround and EntranceImprovements

and allrelatedexcavation,landscaping,paying and any relocationof utilitiesrequiredby

theowners ofsuch utilities,includingincorporationoffencingor otherdevicestoprotect

pedestriansfrom traffic.Upon completionofconstructionoftheTurnaround and

EntranceImprovements,Granteeshallbe responsiblefortherepairand maintenance

thereof.The HOA and theOwners shallindemnify Grantorfrom any damages arising

from thedesign,constructionand maintenance oftheTumaround and Entrance

Improvements.

b. Required Approval. Priortocommencing constructionoftheTumaround

and EntranceImprovements, Granteeshallobtainapprovalfrom Summit County and any

othergovermnentalauthorityhavingjurisdictionoverthecontemplatedimprovements.
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Granteealsoshallsubmit a setofplansto Grantorforitsreview. Ifrequiredby any

governmentalauthority,Grantorshallprovidewrittenapproval
ofthe contemplated

Tumaround and EntranceImprovements, and shalltakesuch otheractionand execute

such otherdocuments orinstrumentsasmay be requiredto enableGrantee to construct

theTurnaround and EntranceImprovements. IntheeventthatGranteeisunable toobtain

therequisiteapprovaltoconstructallof theTurnaround and EntranceImprovements as

contemplatedby Grantee,such as a securitygate,Granteeshallhave therightto construct

thoseelementsof theTurnaround and EntranceImprovements asmay be approved by the

relevantgovernmental authorities.

3. Notice. notice,demand, uest,consent,submission, royal,des' ation,

orothercommunication which eitherpartyisrequiredordesirestogivetothe othershallbe in

writingand shallbe sentby United Statesregisteredorcertifiedmail,returnreceiptrequested,

addressedtotheotherpartyatthefollowingaddress,orsuch otheraddressas indicatedin

writingby such party-

Ifto Grantor: EscalaPartners,Ltd.

Attn: James Kerby
10300 JolleyvilleRd.,Suite810

Austin,TX 78759

With a copy to: David K. Broadbent

Holland & Hart,LLP

60 East South Temple, Suite2000

SaltLake City,Utah 84111

Ifto Grantee: Timber wolf SubdivisionHomeowners' Association,Inc.

1860 ProspectorAve. Ste.100

Park City,Utah 84060

With a copy to: Wrona, Fitlow& Parrish,P.C.

Atin: Joseph Wrona

1860 ProspectorAve., Suite100

Park City,UT 84060

4. Covenants toRun With theLand. Subjecttotheterms ofthisAgreement, the

Easement shallconstitutea covenantrunningwith theland,and shallburden theEasement

Propertyastheservientestate,and benefittheGranteePropertyas.thedominant estate,and shall

be bindingupon Grantor,itssuccessors,assigns,and any person acquiring,leasing,orotherwise

owning an interestintheEasement Property.

5. OtherEasements. Grantorshallnot grantany othereasement,right-of-way,

licenseorprivilegewith respecttotheEasement Property,which willunreasonablyinterfere

with theuse and enjoyment by theGranteeoftheEasement.

3



6. Interpretation.The captionsoftheSectionsofthisAgreement arefor

convenienceonly and shallnotbe consideredorreferredto inresolvingquestionsof

interpretationand construction.The use ofthesingularinthisAgreement shallincludethe

plural,where thecontextisotherwiseappropriate.

7. Amendment. This Agreement may be modifiedor amended onlyby a written

instrumentexecutedby theowner oftheEasement Propertyand Grantee,and recordedinthe

OfficeoftheSummit County Recorder.

8. Goveming Law. This Agreement shallbe construed,interpreted,and appliedin

accordancewith thelaws oftheStateofUtah.

9. Successorsand Assigns. ThisAgreement shallbe bindingupon and inuretothe

benefitofthepartiesand theirrespectiveheirs,executors,administrators,successors,legal

representativesand assigns.

10. RightstoEncumber. All mortgages,trustdeeds,and otherliensand

encumbrances attachingto orotherwiseeffectingany ofGrantor's,oritssuccessors'or assigns',

interestintheEasement Propertyinthefutureshallbe subordinateand juniorinprioritytothis

Agreement and shallnotbe deemed orinterpretedtoencumber any oftheeasements,rights,or

interestssetforthherein,exceptasthesame may be consented.toby Grantee.

11. Not aPublicDedication.Nothing containedinthisAgreement shallbe deemed to

be a giftor a dedicationof any portionoftheEasement Propertytoorforthegeneralpublicor

forany publicpurposewhatsoever,itbeing theintentofthepartiesthatthisAgreement be

strictlylimitedtoand forthepurpose expressedherein.

12. No Partnership.The partiesheretodo not,by thisAgreement, become partnersor

jointventurersof each otherintheconductoftheirrespectivebusinesses,or otherwise.

13. Waiver. Failureof a heretotoinsist on stricterformanceof

provisionshereofshallnotbe construedasa waiverforfuturepurposeswithrespectto any such

provisionoroption.No provisionofthisAgreement shallbe deemed tohave been waived

unlesssuch waiverisinwritingand signedby thepartyallegedtohave waived itsright.

14. Duration.ThisAgreement and theEasement shallbe perpetual.

15. Counterparts.This Agreement may be.executedin one ormore counterparts,
which togethershallconstitutetheAgreement.

16. SettlementAgreement. ThisAgreement arisesin connectionwith theSettlement

Agreement and isnotintendedtosupercedeormodify theterms oftheSettlementAgreement

not expresslyaddressedinthisAgreement.

[SignaturePage Follows]
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IN WITNESS WHEREOF, thepartieshave executedthisAgreement as ofthe day and

yearfirstabove written.

ESCALA PARTNERS, LTD.

By:
Its:

STATE OF )

) ss.
?

COUNTY OF )

The fore ing instrument was acknowledged before me this da of

,2004 by the of

Escala Partners,Ltd.

Notary Public

My commission expires: Residingat:

TIMBERWOLF HOMEOWNERS

ASSOCIATION, INC.

By:
Its:

STATE OF )

)ss.

COUNTY OF )

The fore oing instrument was acknowledged before me this day of

,2004 by the of

Timberwolf Homeowners Association,Inc.

Notary Public

My commission expires: Residingat:



James E.Pumphrey, Jr.

STATE OF )

)as.

COUNTY OF )

The fore i instrument was acknowledged before me this_ day of

,2004 by James E. Pumphrey, Jr.

Notary Public

My commission expires: Residingat:

BarbaraPumphrey

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Barbara Pumphrey.

Notary Public

My commission expires: Residingat:

6



David DiCesatis

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by David DiCesaris.

Notary Public

My commission expires: Residing at:

KathleenDiCesaris

STATE OF )

COUNTY OF 1

The foregoing instrument was acknowledged before me this_ day of

,2004 by Kathleen DiCesaris.

Notary Public

My commission expires: Residingat:

7



RobertW. Brady

STATE OF )

)ss.

COUNTY OF )

The fore i instrument was acknowled ed before me this day of

,2004 by Robert W. Brady.

Notary Public

My commission expires: Residingat:

Linda L. Brady

STATE OF 1

)ss.

COUNTY OF )

The fore o' instrument was acknowledged before me this_ da of

2004 by Linda L. Brady.

Notary Public

My commission expires: Residingat:

8



StephenL Goldware

STATE OF )

) ss.

COUNTY OF 1

The fore oing instrument was acknowledged before me this_ day of

,2004 by Stephen L Goldware.

Notary Public

My commission expires: Residingat:

Maureen L. Goldware

STATE OF )

) ss.

COUNTY OF 1

The foregoing instrument was acknowledged before me this day of

,2004 by Maureen L. Goldware.

Notary Public

My commission expires: Residingat:

9



VENTURE WEST INVESTMENT, LLC

By:

Its:

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by the

of Venture West Investment, LLC.

Notary Public

My commission expires: Residingat:

WORLD CLASS PROPERTIES, LC

By-

Its:

STATE OF 1

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by the of World

Class Properties,LC.

Notary Public

My commission expires: Residingat:

10



Zamir Tannu

STATE OF )

) ss.

COUNTY OF )

The for oin instrument was acknowledged before me this_ day of

,2004 by Zamir Tarmu.

Notary Public

My commission expires: Residingat:

Gary McGrath

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Gary McGrath.

Notary Public

My commission expires: Residingat:

11



HalbertL. White,Jr.

STATE OF )

COUNTY OF )

The fore oin instrument was acknowledged before me this_ day of

,2004 by Halbert L. White, Jr.

Notary Public

My commission expires: Residingat:

Robert G. Rosenthal

STATE OF )

)as.

COUNTY OF 1

The foregoing instrument was acknowledged before me this_ day of

,2004 by Robert G. Rosenthal.

Notary Public

My commission expires: Residingat:

12



Beth R. Rosenthal

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

. ,2004 by Beth R. Rosenthal.

Notary Public

My commission expires: Residingat:

Ashley F. Chan

STATE OF )

)ss.

COUNTY OF 1

The foregoing instrument was acknowledged before me this_ day of

,2004 by Ashley F. Chan.

NotaryPublic

My commission expires: Residingat:
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JeffRose

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this___ day of

,2004 by JeffRose.

Notary Public

My commission expires: Residingat:

Val Grigorian

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Val Grigorian.

Notary Public

My commission expires: Residingat:
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CharlesHeath

I STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Charles Heath.

Notary Public

My commission expires: Residingat:

Douglass Merritt

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this_ day of

,2004 by Douglass Merritt.

Notary Public

My commission expires: Residingat:
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RobertW. Brady,Trusteeofthe

RobertW. Brady Living Trust

STATE OF )

) ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,2004 by Robert W. Brady, Trustee of the Robert W. Brady Living

Trust.

Notary Public

My commission expires: Residingat:
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EXBIBIT A

LegalDescriptionoftheGrantorProperty

ThatcertainrealpropertylocatedinSummit County,Utahmoreparticularlydescribedasfollows:

Parcel1:

Commencing attheNortheastcomerofSection1,Township2 SouthRange 3East,SaltLakeBaseand

Meridian-thenceNorth89*59'43"West 1887.02feet;thenceSouth0.89feettotheSoutherlyrightofway line

ofHighMountainRoad andtheEasterlylineLot16oftheParkCityWestPlatNo.2,on fileandof
recordin

theofficeoftheSummitCountyRecorder,saidpointbeingthePOINT OF BEGINNING; thenceSouthalong

theEastlineofsaidLot16,a distanceof193.48feet-thenceleavingsaidEastlineSouth51"34'55"East,a

distanceof185.07feet-thenceSouth,adistanceof215.00feettothecenterlineofRed PineRoad Right-of-

Way- thencealongsaidcenterline,West,a distanceof145.00feet;thenceleavingthecenterlineNorth,a

distanceof44.87feettotheSouthwestcomer ofvacatedLot14ofsaidsubdivision-thencealongtheSouth

lineofsaidvacatedLot14,West,a distanceof147.29feettotheSouthwestcomerofsaidvacatedInt 14;

thenceleavingsaidvacatedLot14andalongtheboundaryofsaidPark CityWestPlatNo. 2 thefollowing
calls:South,a distanceof25.00feet;thenceWest,a distanceof300.00feet-thenceNorth,a distanceof25.00

feet*thenceWest,adistanceof126.23feettotheSouthwestcomerofvacatedLot13ofsaidsubdivision-

thencealongtheWestlineofsaidLot,North,a distanceof479.50feettotheNorthwestcomer ofsaidvacated

Lot13;thenceEastalongthesaidsubdivisionboundary,a distanceof406.23feettothevacatedcenter}meof

BradAvenue ofsaidParkCityWestPlatNo. 2;thencealongsaidcenterlinethefollowingcalls:South,a

distanceof66.00feettoapointofcurvetothelefthavmg aadiusof60,00feetandacentralangleof

60000'00";thenceSoutheasterlyalongtheareadistanceof62.83feet;thenceSouth60,00'00"East,adistance

of29.92totheintersectionofthecenterlineofvacatedJeannineDrive;thencealongthecenterlineofthe

vacatedJeannineDriveNorth30000'00"East,adistanceof143,02feettotheSoutherlyrightofway lineof

saidHighMountainRoad andpointofcurvatureofa200footradiuscurvetotheright,radiuspointbears

South17"24'57"East;thencealongtheareofsaidcurveandsaidrightofway 40,77feetthroughacentral

engleof11*40'46"tothecurvesendandthePOINT OF BEGINNING.

Parcel2:

Togetherwitharight-of-wayforroadwaypurposes,asgrantedinthatcertainWarrantyDeed recordedAugust

2,1977asEntryNo. 139351inBook M97 atPage730oftheOfficialRecords;beingmore particularly
describedasbeingfifty(50)feetinwidth,twenty-five(25)feeton eithersideofthefollowingdescribedcenter

line;

BeginningatapointontheSouthlineofacountryroadwhichis1253feetNorthand750feetWest fromthe

NortheastcornerofSection1,Township2 SouthRange3 East,SaltLakeBaseandMeridian;andrunning
thenceSouth680.6feet;thenceSouth10*00'East355feet;thence1112.96feetalongtheareofa636.62foot

mdiuscurvetotheright;thenceWest 881feet.

SummitCountyTax SerialNo's.:PP-75-3,PP-2-K-1-A,PW-2-9,PW-2-10,PW-2-11,PW-2-12 andPW-2-13.



EXBIBIT B

LegalDescriptionoftheGranteeProperty

Thatcertainm.alpropertylocatedinSummit County,Utahmore particularlydescribedasfollows:

A parceloflandwithintheNortheastQuarterof Section1,Township 2 South,Range 3 East,Salt

Lake Base and Meridian,County ofSummit, StateofUtah,more particularlydescribedas

follows:

Commencing attheNortheastCorner of Section1,Township 2 South,Range 3 East,SaltLake

Base and Meridian:thenceSouth 00000'17"West 1208.50feet;thenceNorth 89049'43"West

1862 feettothePOINT OF BEGINNING; thenceWest 640.60 feet;thenceNorth 680.00 feet;

thenceEast640.60 feet;thenceSouth 680,00 feettothePointofBeginning. Containing10.00

Acres.



EXHIBIT C

LegalDescriptionofEasement Property



EASEMENT "A"AT ESCALA

A perpetualnonexclusiveeasement and nght-of-wayon, over,across,through
and under the followingparcel:

Commencing atthe northeastcorner of Section 1,Township 2 South, Range 3
East,SaltLake Base and Meridian;(basisof bearing being N.89*59'43"W., a
distanceof2667.10 feetbetween the saidnortheastcomer ofsaidsection1
and the northquartercornerof saidsection1);thence N.89"59'43"W., a
distanceof 1742,02 feetalong said sectionline;thence leavingsaid sectionline
South 524.52 feetto the POINT OF BEGINNING, said pointbeing the
southeast corner ofthe Grantors Property;thence along the south lineofsaki
grantorspropertyWest, a distanceof 145.00 feet-thence North along said
grantorspropertyline,a distanceof 44.87.00 feet-thence leavingsaid line,
North,a distanceof 5.13 feet-thence East,a distanceof 145.00 feettothe
grantorseast boundary line;thence along said line,South, a distanceof50.00
feetto the POINT OF BEGINNING.

Containing 7,250,00 square feetor 0.1664 acres,more or less.
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