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SLOPE EASEMENT AGREEMENT

This Slope Easement Agreement (the"Easement") isenteredintothis day of

d,AM,K
Y ,2005, by and between NUTRATECH, INC., a Wyoming corporationqualified

t6'do usinessinUtah, 333 North 300 West, SaltLake City,Utah 84103, as to an undivided

6/14 Interest,DEAN T. TERRY INVESTMENTS, L.L.C.,a Utah limitedliabilitycompany in

good standing,150 North 200 East,Suite202, St.George, Utah 84770, asto an undivided 6/14

Interest,and QUALITY DEVELOPMENT, L.L.C.,a Utah limitedliabilitycompany ingood

standing,having a streetaddressof 113 East 200 North, Suite2 and a mailing addressof P.O.

Box 717, St.George, Utah 84771, as to an undivided 2/14 Interest(collectively,the"Grantor"),

and the STATE OF UTAH SCHOOL AND INSTITUTIONAL TRUST LANDS

ADMINISTRATION, 675 East 500 South,Suite500, SaltLake City,Utah 84102 (the

"Grantee").

RECITALS

A. As a resultof a land exchange previouslycompleted between the parties,Grantee

owns certainunimproved realproperty,locatedinWashington City, County of Washington,

Utah (the"Grantee'sProperty"),which ismore particularlydescribedinExhibit"A" attached

heretoand by thisreferencemade a parthereof.

B. Grantor owns a parcelof land adjacenttothe Grantee'sProperty(the"Grantor's

Property"),as generallydepictedinExhibit"B" attachedheretoand by thisreferencemade a part

hereof.

C. In orderto preventthe subsidenceof,and toprovide forthe lateraland adjacent

supportof Grantee'sLand, Grantee desiresto constructan earthen-made slopeover and acrossa

portionof Grantor'sProperty,labeledinExhibit"B" as Easement in Favor of theGrantee (the

"Easement Property").

D. Grantee isprovidingto Grantor a reciprocalslopeeasement under separate

agreement, as labeledon Exhibit"B" as Easement inFavor of Terry Group.

NOW, THEREFORE, inconsiderationof themutual promises containedinthatcertain

Agreement to Exchange Real Propertyenteredintoamong the Grantor and the Grantee,dated

April 14,2005 and othergood and valuableconsideration,thereceiptand sufficiencyof which

arehereby acknowledged, thepartiesagree as follows:

1. Grant of Easement. Grantor hereby conveys a non-exclusiveeasement to Grantee

over and acrossthe Easement Propertyforthe purpose of constructing,maintainingand repairing

an earthen-made slope(the"Slope"),atsuch an angle as willhold the materialof saidSlope in

repose againstordinaryerosion.The slopeshallextend no more than seventy (70)feetfrom the

boundary of Grantee'sPropertyonto the Grantor'sProperty. Grantee shallprovide Grantor with

a proposed slopedesign priorto commencing construction,forwhich Grantor shallnot

unreasonably withhold itsapproval. The design shallcontemplate fillearthwork only;thedesign

shallnot requirecuttingthe slope.The easement shallnot be effectiveuntilcompletion of that
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certainland exchange between thepartiesby which Grantee obtainedtitleto the subjectproperty.

The easement shallbe fora perpetualterm,exceptthatitshallexpireatsuch time as grading or

otherearthwork iscompleted on adjacentpropertiesina manner thatrendersthe slopeeasement

unnecessary. The slopeshallbe compacted inaccordance with standardsimposed by

Washington City.

2. Ingressand Egress, Grantee shallhave therightof accessover and acrossGrantor's

Land foritselfand itsagentstotheextentreasonablynecessaryinorderto exerciseGrantee'srights

under thisEasement.

3. Subjectto ExistingRights. This Easement isgrantedsubjectto alleasements and

encumbrances of record as of the date hereof. Grantee has notice thatthere may be existing

easements upon theEasement Property,includingbutnotlimitedtowaterlines,communication lines

and power lines.Grantee isaware thatpower linesare energizedat alltimes and Grantee must

conduct allactivityon theEasement Propertyin strictcompliance with allapplicablelaws,codes,

rules,regulations,and standardsregardingactivityaround high voltagefacilities.

4. Inurement. The benefitsand burdens of thisEasement shallinureto the benefitof

and be binding upon thepartiesand theirrespectiveheirs,successors,and assigns.The rightsand

obligationssetforthinthisEasement areintendedto run with the land.

5. Indemnity. Grantee assumes liabilityforand agreesto indemnify Grantor from and

againstany and allliability,includingattorney'sfees,of any natureimposed upon, incurredby, or

assertedagainstGrantor arisingfrom or out oftheactivityor presenceupon theEasement Property

of Grantee,itsservants,employees, agents,sublessees,assignees,or invitees.

6. Paragraph Headings. Paragraph headings areincludedforreferencepurposes only

and do not constitutepartof thisEasement.

7. Governing Law. This Easement shallbe governed and construedunder thelaws of

the Stateof Utah without regardto conflictsof law provisions.

8. Severability.Whenever possible,each provisionofthisEasement willbe interpreted
in such a manner as to be effectiveand validunder applicablelaw, but ifany provisionof this

Easement is held to be prohibitedby or invalidunder applicablelaw, such provision will be

ineffectiveonly to the extentof such prohibitionor invalidity,without invalidatingthe remainder

of thisEasement.

9. Notices. All notices,demands, or othercommunications to any partyunder this

Easement shallbe inwriting(includingfacsimiletransmission);shallbe sentonlyby facsimile(with

confirmationby United StatesMail), by nationallyrecognized courierservice,or by personal

delivery;and shallbe given:

Ifto Grantee:

School and InstitutionalTrustLands Administration

Attn: AssistantDirector,Development



675 East 500 South,Suite500

SaltLake City,Utah 84102-2818

Ifto Grantor:

Dean T. Terry

150 North 200 East,Suite202

St.George, UT 84770

All such notices,demands, requests,or othercommunications shallbe deemed receivedon

thedateof receiptby therecipientifreceivedpriorto 5:00 p.m. intheplaceof receiptand such day

isa businessday in the place of receipt.Otherwise, any such notice,demand, request,or other

communication shallbe deemed not tohave been receiveduntilthe next succeeding businessday
intheplaceof receipt.Addresses fornoticemay be changed by noticetothe otherparty,

10. Waiver. Waiver by eitherpartyof any one defaultwillnot be deemed tobe a waiver

of any otherdefaultunder thisEasement. Any remedy or electionunder thisEasement willnot be

deemed exclusive,but,instead,whenever legallypermissible,willbe cumulative with allother

remedies atlaw or inequity.

11. Construction.The ruleof strictconstructiondoes not apply tothisEasement. This

Easement shallbe given a reasonableconstructionso thattheintentionof thepartiescan be carried

out.

12. Exhibits.The partiesacknowledge and agreethateach of the Exhibitsattachedto

thisEasement form an integralpartof thisEasement and by thisreferenceareincorporatedherein

as ifsetforthinfullverbatim.

I3. Authorization.Each individualexecutingthisEasement representsand warrantsthat

he or she has been dulyauthorizedby appropriateactionofthegoverningbody ofthepartyforwhich

he signsto execute and deliverthisEasement inthe capacityand forthe entitysetforthwhere he

signsand thatas a resultof hissignature,thisEasement shallbe binding upon thepartyforwhich

he signs.

14. Default.This Easement may be terminatedby Grantorupon breachofany conditions

hereof. IfGrantor determinesthatthe Grantee,itsassignsor successorsininteresthave breached

any conditionsof thisEasement, Grantor shallnotifythe breaching party(parties)in writingby

certifiedmail, returnreceiptrequested,specifyingthe particularbreach. The breaching party

(parties)shallhave thirty(30)days from the dateof such notice,or such longerperiodas may be

requiredunder the circumstancesas approved by the Grantor to correctsuch breach. Ifbreaching

party (parties)fails(fail)to correctsuch breach within such period,Grantor may terminatethis

Easement upon thirty(30) days notice;provided, however, such terminationshallnot release

breachingparty(parties)from liabilityfordamage priorto such termination.

15. Consent to Suit. Grantee consentsto suitin the courtsof the Stateof Utah in any

disputearisingunder the terms of thisEasement or as a resultof operationscarriedon under this

Easement. Grantee agreesforitself,successorsand assignsthatany suitbroughtby theGRANTEE,
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itssuccessorsor assignsconcerningthisEasement may be maintainedonly intheUtah StateDistrict

Court of SaltLake County.

16. FireSuppression.Grantee shallatalltimesobservereasonableprecautionstoprevent

fireon saidEasement Propertyand shallcomply with allapplicablelaws and regulationsof any

governmental agency having jurisdiction.In the event of a fireon said Easement Property

proximately caused by Grantee,itsservants,employees, agents,sublessees,assignees,or licensees

which necessitatessuppressionaction,Grantee agreestoreimburse Grantorforthecostof such fire

suppressionaction.

17. Compliance with Law. Grantee, in exercisingthe privilegesgranted by this

Easement, shallcomply with theprovisionsof allvalidFederal,State,County, and Municipal laws,

ordinances,and regulationswhich areapplicabletothe subjecttractand operationscovered by this

Easement. Grantee shallneithercommit nor permit any waste on theEasement Property.Grantee

shalltakereasonableprecautionstopreventpollutionor deteriorationof landsor waterswhich may

resultfrom theexerciseof theprivilegesgrantedpursuantto thisEasement.

18. Non-Exclusive Easement. Itisexpresslyunderstoodand agreedthattherightherein

granted is non-exclusive and Grantor hereby reservesthe rightto issue other non-exclusive

easements,leases,or permitson oracrossthe subjectpropertywhere such uses areappropriateand

compatible orto disposeof thepropertyby sale,exchange or dedication.

19. Mineral Excloration.Grantor expresslyreservestherightto leasesaidland forthe

exploration,development and productionof oil,gas and allotherminerals,togetherwith theright

of ingressand egressacrosssaidEasement Property;provided thatno drillingof oilwells shallbe

conducted,nor shallmining shaftsbe locatedwithintheboundaries of saidEasement Property.

20. Sand and Gravel. Grantee agreesthatthe removal of ordinarysand and gravelor

similarmaterialsfrom theEasement Propertyisnotpermittedexceptwhen theGrantee has applied

forand receiveda materialspermit from the Grantor.

21. Forest Products. Grantee agrees thatno treesmay be cut or removed from the

Easement Propertyexcept when the Grantee has appliedforand receiveda small forestproducts

permit or timber contractfrom the Grantor.

22. Archaeologicaland PaleontologicalSitesand Specimens. Itisherebyunderstoodand

agreed thatalltreasure-troveand allarticlesof antiquityinor upon the Easement Propertyareand

shallremain thepropertyoftheGrantor.Granteeshallreportany discoveryofa "site"or "specimen"

to the Grantor and the Division of StateHistoryin compliance with Section9-8-305 Utah Code

Annotated (1953) as amended.

23. No Warranty. Grantorclaimstitleinfeesimple,but does notwarranttoGrantee the

validityoftitletotheEasement Property.Grantee shallhave no claim fordamages or refundagainst

the Grantor forany claimed failureor deficiencyof Grantor'stitleto saidlandsor forinterference

by any thirdparty.

24. Continuing Regulation. This Easement isgrantedpursuantto theprovisionsof all
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applicablelaws and subjectto the rulesof the departments and agencies of the Stateof Utah

presentlyineffectand to such laws and rulesas may be hereafterpromulgated by the State.

IN WITNESS WHEREOF, thisEasement shallbe datedand effectiveon dateand yearfirst

above written.

IN WITNESS WHEREOF, thepartiesheretohave executed thisAgreement as of the day

and year firstwrittenabove.

STATE OF UTAH DEAN T. TERRY INVESTMENTS, L.L.C.

SCHOOL AND INSTITUTIONAL A Utah Limited LiabilityCompany

TRUST LANDS ADMINISTRATION: As to an undivided 6/14 Interest

B : By: /0/y
Kevin .C Dean T. Terry /~

Director Its: M0.0a

QUALITY DEVELOPMENT, L.L.C.

A Utah Limited LiabilityCompany
As to an undivided 2/14 Interest

By: .
Ed Burgess

Its:

NUTRATECH, INC.

A Wyoming Corporation
As to an undivid nterest

Its: PR46/DA//r

APPROVED AS TO FORM:

MARK L. SHURTLEFF

Attorney General

By:
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Dawn J.Soper

SpecialAssistantAttorney General

STATEOFUTAH )

:ss.

COUNTY OF SALT LAKE )

On this day of ,( ,20fersonally appeared beforeme Kevin S.

Carter,who bemg by me duly swo did say thathe isthe Directorof the School and Institutional

TrustLands Administration,and the signerof theabove instrument,who duly acknowledged that

he executed the same.

Given under my hand and sealthis ay of

L

NOTARY PUBLIC
67

/
otaryPubli ,re at:

My Comm.Exp.June2.2009--- STATE OF UTAH ,
My commission

STATE OF )

COUNTY OF \/\/051%}

ss.

On the / ? day of \f , 20 Of , personallyappeared before me

DEAN T. TERRY, who being by me duly sworn did say thathe isthe
N\othyM of

DEAN T. TERRY INVESTMENTS, L.L.C.,a Utah limitedliabilitycompany, and thesignerofthe

above instrument,who duly aclamowledgedto me thathe executed the same.

his / day of 10 ,20 .

BRAD L SEEGMILLER

9

408.100E.
ST.GEORGE, UT 84770
MY COMM. EXP 12-1008

'

'" ** STATEOF UTAH Notary Public, sidingat:

STATEOF (.) )

:ss.
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COUNTY OF AA & )

On the day of is of ,20&, personallyappeared beforeme

fri a ,who being by ntduly sworn did say that AP isthe
/Via,@po

of QUALII Y DEVELOPMENT, L.L.C.,a Utah limitedliabilitycompany, and the signeYofthe

above instrument,who dul acknowled ed to me that executed the same.

Given under my hand and sealthis day of ita my ,20&.

NOTARY PUBLIC

, MARY ANN DALY
1977N.SERENITYDRIVE
SAINTGEORGE,UT 84770
My com ExPosiastaoos No Public,residi at:

STATEOFUTAH

Ivlycomtmssion expues:MM/m9

STATE OF )
:ss.

COUNTY OF )

On thp ER day of ft /A ,20 0 ,personallyappeared befor e

E FFe MWA, e qA mi ,who being b e duly sworn did say that //le isthe p t*M7(MT

of NUTRATECH, INC., a Wyommg corporation,and the signerofthe above instrument,who

duly acknowledged tome that executed the same.

Given under my hand and sealthis $ 4 day of 24/# ,20A.

N Public,residingat:

My commission expires:

I CRAIGT.VINCENT I
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Exhibit A

The Grantee'sProperty

PARCEL 2 (forreferencepurposes only)

Township 42 South,Range 15 West. SLB&M:

Section 12: Beginning ata pointwhich isNorth 88000'39" West 566.12 feet,along theNorth

propertylineof thatpropertyinrecordedwith entry.No 00825241, inbook 1555,

page 1702 intheofficeof the Washington County Recorder,in saidCounty, State

of Utah from theNortheastcornerof saidproperty,being an existingBulloch

Brothersrebarand cap,alsobeing theNortheastcornerof the SoutheastQuarter

of the Southwest Quarter(SE W ofthe SW W) of Section 12,Township 42 South,

Range 15 West, SaltLake Base and Meridian,toa pointof non-tangentof a

1500.00 footradiuscurve tothe left,of which theradiuspointbears South

29021'38" East;thence Southwesterly337.35 feetalong saidcurve through a

centralangle of 12053'10",from which the radiuspointbears South 42014'48"

East;thenceNorth 88000'39" West 653.04 feet;thence North 08054'45" West

210.09 feetto a pointon the saidNorth propertylineof saidproperty,saidpoint

alsobeing on theNorth lineof the saidSE K of the SW % of saidSection 12;

thence along saidNorth lineSouth 88000'39" East 958.80 feetto thepointof

beginning.

Contains approximately 3.77 acres.
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Exhibit B
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