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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 ("Release Agreement") ismade and enteredintothisSeptember
29, 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 referredtohereinindividually
as 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 particularlydescribed therein(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 agreedto convey to Tenant's designee,MONTAGE 863, LLC, a Utah limitedliability

company, ("Bayer"),allof Landlord'sright,titleand interestinand to such portionof the

Property as is described in Exhibit A attached hereto and incorporatedherein by this

reference(the"Released Property").

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

the conveyance of the Released Propertyto Buyer, the Lease Agreement shallbe amended

to provide thatthe "Demised Premises" under the Lease Agreement no longer includes

the Released Property, and Section 14.7.1 of the Lease Agreement requires that an

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

Lease Agreement.

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

amendment of the Lease Agreement requiredby Section 20.1(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 other good 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 respect to the Released Property only, any and all liens,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,is extinguishedas of the date of this

Release Agreement. In conjunctiontherewith,the Released Property ishereby released

from the Lease Memorandum, the Lease Memorandum shallno longerbe 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 ishereby amended and modified accordingly.Except as expresslysetforth

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

Release Agreement shall be construed or interpreted as 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 releasedfrom 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.

FurtherAssurances. Each Partyagrees to do, execute,acknowledge and deliver

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

be reasonably necessary or desirableto fullycarry out the expresspurpose and intentof

thisRelease Agreement.

Amendment. This Release Agreement setsforthallof the terms, conditionsand

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

understandings,either oral or written,between the partieshereto with regard to the

amendment or partialreleaseof the Lease Agreement otherthan as setforthherein. No

alteration,amendment, change or additionto this Release Agreement shallbe binding
unlessreduced to writingand signedby allof the partieshereto.

Binding Effect. The covenants,conditionsand agreements made and enteredinto

by the Partieshereto are declaredto be binding upon and to inureto the benefitof their

respectiveheirs,executors,administrators,successors,and/orassigns.
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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 takentogetherwith theothersignedcounterparts,
shallconstituteone ReleaseAgreement, which shallbe bindingupon and effectiveas to
allParties.

IN WITNESS WHEREOF, thePartieshave 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 linited 'abilitycompany

By:

TALISKER EMPIRE PASS HOTEL LLC,
a Delaware limitedliabilitycompany

By: TALISKER EMPIRE PASS HOTEL

CLASS A HOLDING CO LLC,
a Delaware li 1ed liabilitycompany

By:
Name: PAut MA

Its: I de-e
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The foregomg instrumentwas acknowledged beforeme this day of September,
2017 by ,"f''dful SA Sthe /@$7 of TaliskerEmpire
PassHotel ClassA Holding Co LLC, a Delaware limitedliabilitycompany, as Manager
forTaliskerEmpire PassHotelLLC, a Delaware limitedliabilitycompany.

TO N AY PUB

My Commission Expires:
0 TANYA SCOff-TOMLIN

NOTARY PUBLIC

SEAL ><
4 a StPaul'sGate

a 22-24New Street
& * . StHelier

a JerseyJE1 4TR
0 Channel islands

O RY p www.notaryiersey.com

171224

The fo going st ment wps acknowledged beforeme thi day ofSeptember,
2017 by be (, the ,9 of TaliskerEmpire
PassHotelClassA Holding Co LLC, a Delaware limitedta ilitycompany, as Manager
forTaliskerEmpire PassHotelLLC, a Delaware limitedliabilitycompany.

. ig
RY PU

My Commission Expires:
O *

TANYA SCOTT-TOMLIN
a .

\
NOTARY PUBLIC

(SEAL)
St Paul'sGate
22-24New Street
St Heller
JerseyJE1 4TR
Channel islands

/j'Ogg 909 www.notarylersey.com
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TENANT:

DV LUXURY RESORT LLC,
a Delaware limitedliabilitycompany

By:
Neil Johnson, Athorized Signatory

STATEOFUTAH )
:ss.

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledged beforeme this

September,2017 by Neil Johnson theAuthorized Signatoryof DV Luxury Resort LLC, a

Delaware limitedliabilitycompany

NotaryYublic

My Commiss'on Expires:

(SEAL)

NARITROTTER
4 NOTARYPUBLIC*STATEOFUTAM

MyCommbsionExpiresJanusy8,2020
,,,s COMMISSIONNUMBER686378
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EXHIBIT A

DESCRIPTION OF RELEASED PROPERTY

Unit No. 863, of The Hotel & Residences At Empire Canyon Resort,

accordingto the Condominium Platrecorded inthe Officeof the Summit

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

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 inthe Officeof the

Summit County Recorder on January 20, 2010, as EntryNo. 890520 in

Book 2018 atPage 0001, and the FirstAmendment to Declarationof

Covenants, Conditions and RestrictionsforThe Residences atEmpire

Canyon Resort recordedJune 23, 2011 as Entry No. 925199 (the
"ResidentialDeclaration")and as furtherdefinedinand made subjectto

thatcertainMaster Declarationof Covenants, Conditionsand 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-863
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