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AMENDMENT AND PARTIAL RELEASE

OF LEASE AGREEMENT AND

AMENDMENT OF MEMORANDUM OF LEASE

This Amendment and PartialRelease of Lease Agreement and Amendment of

Memorandum of Lease ("ReleaseAgreement") ismade and enteredintothisSeptember
1,2017, by and between TALISKER EMPIRE PASS HOTEL, LLC, a Delaware limited

liabilitycompany ("Landlord") and DV LUXURY RESORT, LLC, a Delaware limited

liabilitycompany ("Tenant"). Landlord and Tenant may be referred to herein

individuallyas a Party,or collectivelyas the Parties.

RECITALS

A. Landlord and Tenant entered intothatcertainAgreement of Lease, dated

May 23, 2007, as amended (the"Lease Agreement"), forthe leaseof certainrealproperty
more particularlydescribedtherein(the"Property"). A Memorandum of Lease, giving
notice of the Lease Agreement, was recorded in the Office of the Summit County
Recorder on May 23, 2007, as Entry No. 814188, in Book 1867 atPage 941 (the"Lease

Memorandum")

B. In accordance with,and subjectto the terms and conditionsof,the Lease

Agreement, upon request of Tenant, Landlord, as the owner and lessorof the Property,
has agreed to convey to Tenant's designee, JEFFREY BINDER, ("Buyer"), all of

Landlord's right,titleand interestinand to such portionof thePropertyas isdescribedin

Exhibit A attached hereto and incorporated herein by this reference (the "Released

Property").

C. Section 20.1(b)of the Lease Agreement providesthat,upon the closingof

the conveyance of the Released Property to Buyer, the Lease Agreement shall be

amended to provide thatthe "Demised Premises" under the Lease Agreement no longer
includesthe Released Property,and Section 14.7.1of the Lease Agreement requiresthat

an amendment to the Lease Memorandum be recorded with respectto any amendment to

the Lease Agreement.



D. The partiesintend that this Release Agreement shall be both (x) the

amendment of the Lease Agreement requiredby Section20.1(b)of the Lease Agreement;
and (y)the amendment of the Lease Memorandum with respectto the conveyance of the

Released Propertyto Buyer requiredby Section 14.1.7of theLease Agreement.

NOW THEREFORE, in consideration of the foregoing recitals,the mutual

covenants and agreements setforthhereinand othergood and valuableconsideration,the

receiptand sufficiencyof which arehereby acknowledged, thePartiesagree as follows:

Amendment to Agreement of Lease and PartialRelease. The Lease Agreement
is hereby amended to exclude the Released Property from the "Demised Premises"

thereunder. With respectto the Released Property only, any and allliens,leasehold

interestsor other encumbrances createdby, or arisingunder, the Lease Agreement are

hereby released. All right,title,and interestof Tenant in and to the Released Property,
whether under the Lease Agreement or otherwise,isextinguishedas of the date of this

Release Agreement. In conjunctiontherewith,the Released Property ishereby released

from the Lease Memorandum, the Lease Memorandum shallno longer be of any forceor

effectwith respectto the Released Property,the "Leased Property" as described in the

Lease Memorandum shall no longer include the Released Property, and the Lease

Memorandum is hereby amended and modified accordingly. Except as expresslyset

forthin thisSection 1 (and then only with respectto the Released Property),nothing in

this Release Agreement shall be construed or interpretedas modifying, amending,

terminating,limitingor affectingin any manner the obligationsand liabilitiesof Landlord

and Tenant with respectto the Demised Premises (excludingthe Released Property and

any other units previously released from the Demised Premises pursuant to a written

agreement signed by both Landlord and Tenant), whether pursuant to the Lease

Agreement or otherwise.

Governing Law. This Release Agreement shallbe governed and controlledby
the laws of the Stateof Utah.

Further Assurances. Each Party agrees to do, execute,acknowledge and deliver

allsuch furtheracts,instrumentsand assurances,and to take such furtheractionas shall

be reasonably necessary or desirableto fullycarryout the express purpose and intentof

thisRelease Agreement.

Amendment. This Release Agreement setsforthallof the terms, conditionsand

understandings between Landlord and Tenant with respectto the amendment and partial
release of the Lease as described herein, and there are no terms, conditions or

understandings, eitheroral or written,between the partieshereto with regard to the

amendment or partialreleaseof the Lease Agreement otherthan as setforthherein. No

alteration,amendment, change or additionto thisRelease Agreement shallbe binding
unlessreduced to writingand signed by allof the partieshereto.
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Binding Effect. The covenants,conditionsand agreements made and entered
intoby the Partiesheretoaredeclaredto be bindingupon and to inureto thebenefitof
theirrespectiveheirs,executors,administrators,successors,and/orassigns.

Counterparts.This Release Agreement may be executed in counterparts,and
when each Partyhas signedand deliveredatleastone such counterpart,each counterpart
shallbe deemed an original,and,when takentogetherwiththeothersignedcounterparts,
shallconstituteone ReleaseAgreement, which shallbe bindingupon and effectiveas to
allParties.

IN WITNESS WHEREOF, the Partieshave executedthisReleaseAgreement as
oftheday and yearsetforthabove.

LANDLORD:

TALISKER EMPIRE PASS HOTEL LLC,
a Delaware limitedliabilitycompany

By: TALISKER EMPIRE PASS HOTEL

CLASS A HOLDING CO LLC,
a Delaware limitedliabilitycompany

TALISKER EMPIRE PASS HOTEL LLC,
a Delaware limitedliabilitycompany

By: TALISKER EMPIRE PASS HOTEL

CLASS A HOLDING CO LLC,
a Delaware limitedliabilitycompany

By:
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COUNTY OF ff Attard4 )

The foregoinginstrumentwas acknowledged beforeme this2.9 day of August,
2017 by"

" ****R 4 , the #54.5* Pattabasq**f of
'

Empire
Pass HotelClassA Holding Co LLC, a Delaware limitedliability ger
forTaliskerEmpire PassHotelLLC, a Delaware limitedliability pki

O
o 2

NO BE

My Commission Expires: O O
O

(SEAL
ROBERT HARMAN, NOTARY PUBLIC,
FLOOR ONE, LIBERATIONSTATION,
ESPLANADE,ST.HELIER,
JERSEY JE23AS
TEL:01534766077
EMAIL:Robert.harrian@notaryde

@@@NFY OF SW Mtuf 4 )

The foregoinginstrumentwas acknowledged beforeme this& day of August,
2017 by PAtta.14447< tenet , the samer Aty

of Tali
Pass Hotel ClassA Holding Co LLC, a Delaware limitedliabilitycomp 1Gki p
forTaliskerEmpire PassHotelLLC, a Delaware limitedliabilitycomp . O

o
oo

on

NOTARY 8
0 y

My Commission Expires: 48
O

blVTt4 st #fs

(SEAL) ROBERT HARMAN, NOTARY PUBLIC,
FLOOR ONE, LIBERATIONSTATION
ESPLANADE,ST.HELIER,
JERSEY JE23AS
TEL:01584766077
EMAIL:Robertherman@notery.je

01076863 Page 4 of 6 Summit County



TENANT:

DV LUXURY RESORT LLC,
a Delaware limitedliabilitycompany

ame

Its: ft

STATE OF )

COUNTY OF

ss.

The foregginginstrumentwas acknowled ed before me this day of August,
2017 by NEt \ the Y of DV

Luxury Resort LLC, a Delaware limitedliabilitycompany

Notary Public

My Commission Expires:

(SEAL)

NARITROTTER

AlOTARYPUBLIC*SWEOFUTAM

MyCommiselonExpiressianuay6.2020

m, COMMISSIONNUMBER686376
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EXHIBIT A

DESCRIPTION OF RELEASED PROPERTY

Unit No. 983, of The Hotel & Residences At Empire Canyon Resort,

accordingtothe Condominium Platrecorded inthe Officeof the Summit

County Recorder on January 20,2010, as Entry No. 890518, theFirst

Amendment to Condominium Platrecorded June 23, 2011 as Entry No.

925198, and the Second Amendment to Condominium Platrecorded

September 2,2015 as Entry No. 1027256 (the"Condominium Plat")and

theDeclarationof Covenants, Conditions and RestrictionsforThe

Residences At Empire Canyon Resort recorded in the Officeof the

Summit County Recorder on January 20, 2010, as Entry No. 890520 in

Book 2018 atPage 0001, and theFirstAmendment to Declarationof

Covenants, Conditions and RestrictionsforThe Residences atEmpire

Canyon Resort recorded June 23,2011 as Entry No. 925199 (the
"ResidentialDeclaration")and as furtherdefined inand made subjectto

thatcertainMaster Declarationof Covenants, Conditions and Restrictions

forThe Hotel and Residences At Empire Canyon Resortrecorded inthe

Officeof the Summit County Recorder on January 20,2010, as Entry No.

890519 in Book 2017 atPage 1884 (the"Master Declaration"),together
with an undivided interestinthenon-exclusiveeasement rightsover the

Access Area, the Parking Area,the Storage Area and theBalcony/Patio
Area appurtenantto such Unit,as designatedon the Condominium Plat.

Tax ID HRECRC-983
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