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Eaglc'eute Tower
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60 East South Temple S8 t o
Salt Lake City, Utah 84111 Land lLoase Agreement
Universit nn Associatos
and
U.P.., Inec,.
| ge] ASSIGNMENT made September 26, 1990, by University 1Inn
Q@ Associates, a Utah limited partnership , 480 Wakara Way, Salt Lake
«' city, Utah 84108, Assignor, to U.P., Inc. Eagle Gate Tower Suite
;:: 1210, 60 E. South Temple, Salt Lake Cicy, Utah 84111, Assignee.
sgi 1. Assignment. In conzideration of the sum of $10.00,

receipt of which is acknowledged, Assignor hereby assigns to
Assignee an undivided 20.25% interest in the leasee's interest in
the land lease dated June 7, 1985, attached hereto as exhibit A and
incorporated herein by this reference, made between the University
of Utah, a co.rorate and body politic of the State of Utah, as
landlord, and Assignor, as Tenant, recorded in the office of the
Salt Lake County Recorder, covering premises Kknown as The
University Park Hotel, 480 Wakara Way, Salt Lake City, Utah as more
particularly described in exhibit B attached hereto and
incorporated herein by this reference, together with the buildings
thereon, with the appurtenances.

To have and to hold the same unto Assignee and its assigns
from September 20, 1990, for the rest of the term of years of the
lease, plus renewal cption as provided in the lease, subject to
the rents, covenants, conditions, and provisions therein.

2. No_claias. So far as is known, Assignor and the
Landlord have no claims or defenses one against the other by reason
of said lease.

3. Warranties. Assignor hereby warrants that the lessee’'s
interest described in Exhibits A and B including all furaniture,
fixtures and equipment, inventory of room and table linen, china,
glass and silver and consumable items as of September 30, 1990 are
at levels required for a first-class hotel Cperation, free and
clear of all liens, leases and encumbrances, except as set forth in
paragraph 4 hereof, with all warranties of equipment anad
construction in place.

4. Assignment taken subject to deeds of trust. The
foregoing sale, assignment, and transfer is made without any
recourse whatscever, except for the warranties set forth in
paragraph .3 hereof, against Assignor and without any
representation and warranties, express or implied, of any nature
whatsoever except that Assignor's interest is subject to a
leasehold deed of trust, assignment of rents and security agreement
together with the notes secured thereby dated December 20, 1985

- -
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between Assignor and Zions First National Bank 370 East 5th So.

Street, salt Lake city, Utah 84111 as trustee for the holders of
Variable Rate

dated September 20, 1990 together with the note secured thereby
between Assignor and The Kahler Corporation, 20 Second Avenue 5,.W.
Rochester, Minnesota 55902 (Second T D). Assignor covenants that
the unpaid balance of said Deed of Trust notes as of September 20,
1990, is as follows:

First T D note: £ 9,430,000
Second T D note: $ 4,620,000

5. 3 oh. Assignee hereby accepts
the foregoing sale, assignment, and transfer and promises to pay
all rent and additional rent and to faithfully perform all other

covenants, stipulations, agreements, and obligations under the
0, 1990, or otherwise

date and continuing

thereafter, and Assignor shall be responsible for the period prior .

thereto. Assignee shall indemnify and save Assignor harmless from
any and all claims, demands, actions, causes of action, suits,
Proceedings, damages, liabilities and costs and expenses of every
nature whatsoever which relats to the Lease or the premises demised
thereunder arising on or after September 20, 1990,

No modification of the lease may

6. dificat:
be made by Assi thout the written consent of the
landlord, Assignee and Assignor, and no further assignments may be
made, without consent of Assignor and the landlora. Assignor
shall remain liable under all the terms, covenants, and conditions
of the lease as originally executed to the end of the term thereof.

7. ! ses. All taxes and other governmental
charges and fees, including, without limitations, any and all
transfer taxes, stamp taxes, sales taxes, and recording fees,
relating to the transaction evidenced by this agreement shall ke
pPaid by Assignee.

8. di - This agreement shall be binding upon the
Successors and assigns of the parties. The parties shall execute
and deliver such further and additional instruments, agreements,
and other documents ag may be necessary to evidence or carry out
the provisions of this agreement.

9. . This Agreement supersedes all
agreements previously made between the parties relating to its
Subject matter. There are no other understandings or agreements
between themn.

10. Netices. All notices or other documents under this
_2-
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Agreement shall be in writing and delivered personally or mailed by

certified mail, postage prepaid, addressed to the parties at their
last known addresses.

11. Nen-wajver. No delay or failure by either party to
exercise any right under this Agreement, and no partial or single
exercise of that right, shall constitute a waiver of that or zny
other right, unless otherwise expressly provided herein.

12. Headings. Headings in this Agreement are for convenience
only and shall not be used to intexpret or construe its provisions.

13. Governjng law. This Agreement shall be construed in
accordance with and governed by the laws of the State of Utah.

14. Coupterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original but
all of which together shall constitute one and the same instrument.

Assignor:
Attest: University Inn Associates,

Af A by: Boyer Hotels, Inc, general
\ partner

: b I
by‘;jﬂé;bkda( 629'5;22Lk_-____
Harold W. Milner
President

Attest:

S F

. Dahlstrom J
Pregident
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The State of Utah

)
County of Salt Lake :

This instrument was acknowledged before me on 286th day of
September, 1590, by Harold W. Milner, President of Boyer Hotels,
Inc., a Utah corporation, on behalf of said corporation as general
partner on behalf of University Inn Associates.

M

otary Public in and 8o0r the
state of Utah

NOTARY PUBLIC
AUSON D. WADSWORTH
525 SQUTH 1200 EAST

84102
4/ COMI%‘SSION EXPIHES
REC. 20. 1993

I "' GF UTAH

Name (print)_Alison D. Wadsworth

My commission expires 12-20-93

The State of Utan

" =" e

County of Salt Lake

This instrument was acknowledged before me on 26th day of

September, 1990, by John A. Dahlstrom Jr., President of U.P., Inc.,
a Utah corporatlon, on behalf of sald corporation.

ota Pubkliic in andvfor the
State of Utah

Name (print)_Alison D. Wadsworth

My commission exnires 12-20-93
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UNIVERSITY OF UTAH

RESEARCH PARK CONFERENCE CENTER
LEASE AGREEMENT

THIS LEASE AGREEMENT (the "Lease") is entered into

e
this _ 72 - day of Lj{&&. ' /29}’,’ by and between the

UNIVERSITY OF UTAH, a corporate and body politic, hereinafter

referred to as the "Lessor®, and __éé54gg££Qé¥_£ghcz;__fkg955522i

A Limited Partnership, hereinafter

referred to as the "Lessee®.

RECITALS:

A. Lessor has created and established the University
of Utah Research Park to acquire, construct and operate an
academic research pérk which will promote industry, research,

learning and disseminating of information.

B. Industry is encouraged to participate in this educa-
tional endzavor by leasing land owned by Lessor and cooperating

with Lessor in the construction and operation of the necessary

facilities,
NOW THEREFORE, the parties mutually consent and agree

to the following terms and conditions:

¢ __ARTICLE I.
DEMISE, TERM AND RENTAL.

SECTION 1.1. The Demisc. Lessor does hereby lease

unto Lessee the following described tract of land located in

£€921349623%8




Salt Lake County, State of Utah, within the boundaries of the  , .
| /
University of Utah Research Park (the "Leased Premisea™). N

Legal Description:

Beginning #% a point which lies S. 49°00t'00™ E.
93.11 feet fror" .oint No. T R.L.M. survey of parcel
No. 1 of Tract D in Sectien 3 T. 1 S., R. 1 East
S.L.B. & M. (said point No. 7 being 1,464 feet North
and 4,643 feet West more or lasss from Southeast corner
of said Section 3) and running thence S. kg9°00°'00" E.
463 feet; thence N. 41°00'00" E. 275.95 feet; thence
along a 1,143 foot radius curve to the left a distance
of 199.49 feet; thence N. 31°00'00" E. 220.90 feet;
thence N. 59°00'00" W. u435.6 feet; thence S. 3Te21'42",
342,02 feet; thence S. 41°00'00" W. 275.0 feet to the
point of teginning.

Containing 6.896 acres more or less including a
ten-foot utility easement within and around the
boundary of the described property.

TOGETHER with all rights and interest, if any, of
Lessor in and to the land lying in the streets and roads in
front of and adjoining the Leased Presises to the center line
thereof, and in anq to all easements appurtenant to the l.eased
Premises; and

TOGETHER al:z2 with all of the air rights and develop- .
ment rights of Landlord in connection with or appurtenant to the
Leased Premises, or any part thereof.

Nothing in this Lease shall be deemed to include as any
part of the Leased Premises a fee title interest in the land
itself. It ‘is understood and agreed that the Lessor cannot and
shall not alienate or encumber its fee titlex¥ﬁterest in the

land.
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SECTION 1.2. Term. The term of this Lease shall be
for & period of forty (40) years, commencing on the date pessee
is first obligated to pay Base Rent pursuant to Sectlon 1l3
below.

~ SECTION 1.3. Rent. Upon the execution of this Agree-
ment, Lessee shall commence planning and preparation for the
conatruetion of a building to be used as a Conference Center
upon the Leased-Premises with individual rooms available for
rental and occupancy and including other improvementsa such as
dining and recreational facilities, administrative offlces,
manager's quart:rs and stérage rooms and facilities. Lesasee
shall complete the construction of saild Conference Center and
related structures and improvements, and shall make the
fa?ilities of said structures available for rental and occupancy
as expeditiously as good and proper business practice will '
permit. Les3ee shall commence the construction of the
Conference Center on or before eight (8) months from the daﬁe
heréof and complete such construection on or before twenty-four
(24) months from the date hereof; provided that if construction
is delayed because of changes, deletionsz or additions in
construction, strikes, lockouts, casualties, acts of God, war,
material or labor shortages, governmental regulation or control
or other 1like or unlike causes beyond the control of Lesaee, the
construction time period shall be extended for the amount of

time construction is delayed. Within ninety (90) days from the

G3¢12349G¢9x8
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execution thereof, Lessee shall submit to Lessor basic prelimi- '

.nary plans and specifications for the Conference Center, the (
design, construction and quality of which shall be consistent
with the other buildings and structures now in existence and

those planned to be bullt inm the University of Utah Research

.

Park.

(a) The sum of Seventy Five Thousand Eight

Hiundred and Fifty-six Dollars ($75,856) per year, payable in

amounts and upon the terms and conditions as hereinafter set
forth, shall constitute the base land rental (the %Base Rent™).
Base Rent only shall be paid until the provislions of Section 1.4
ﬁbcome.applicable. Base Rent, to the extent pay#ble as here-

inafter provided, shall be paid in advance in equal monthly

installments. (
. (b) Base Rent shall first accrue and be due and '

payable six (6) months from the date of this Lease or on the

date that Lessée begins construction of the Conference Center

(buk not including site grrding and preparation), whichever

occurs first. The rental to be thereupon paid by Lessee to

Lessor eaéh month shall be that amount equal to cne-twelfth

(1712) of the Base Rent. Base Rental shall be paid on the same

day of each and every month thereafter during the succeeding

three (3) years of this Lease. Lessee shall pay all rents and

charges to Leasor at the Reséérch pPark Office, University of

Utah, Salt Lake City, Utah, or at such other place as Lessor may

from time to time designate in writing.
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(¢) In addition to the other terms of this
lease, Lessee agrees to pay Lessor'a oﬂe-time payment of EIGHT
HUNDRED DOLLARS (4800.00) per acre in the Leased Premises
(prorated for any portion of an acre) as reimbursement for the
installation of upderground power distribution lines and
utilities in the Research Park. Payment shall be made at the
time of signature of this Lease. Lessee will also be respon-
sible ror.normal electrical connections and service fees
relating to the use and development of the Leased Premises &8s -
specified elsewhere in this Lease.

SECTION 1.4. Escalation Clause,

(a) As used herein:

(i) "Total Guest Room Gross Income" means
the actuai receipts of Lessee or Sublessee which are derived
from the use of rooms located on the Leased Premises for lodging
purposes, but shall not include, or if included there shall be
deducted (but only to the extent previously included), the

following:
(A} Receipts, whether recesived

directly or indirectly, arising from services provided,
including, without limitation, services such as transportation,
valet, parking, laundry, telephone, travel, lodging or éining
nrrangements,‘handling of luggage or maii, telephone.or

telecommunication or any other services;

(B) Receipts, whether received

directly or from concessionaires, from sales, including, without

9¢1949G¢938
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1.4mitation, sales of food, beverage, reading material, tobacco (T
. (

prouucta or other merchandise, products or goods;

(C) Any federal, state or local taxes )

or assessments of any kind collected by Lessee from patrons or

be remitped to the relevant taxing or assessing

guests to

authority;
(D) Revenues of any nature or kind

whieh would have been earned by Lessee from complimentary or

-

public roomsj;
| (E) Insurance proceeds except those

related to the protection of tusiness income;

(F) Amounts represented by credit

items until such time as

vouchers, gift certificates or similar

items shall be converted by redenption; . (:
(G) Receipts fprom the sale or other '

such

disposition of any capital assets;
() Proceeds of any financing or loan;

(I) Recelpts derived from the

investment by ir*see of funds not invested in the Leased

eration of Lessee's business upon the Leased

Premises or the op

Premises;
(J) Any reversal of any contingency or

.
tax reserve; and . e e '
(K} The amount of any surcharge,

ervice fee, perchant's discount or similar

rebate payable, 3



»
v
4
-y
b
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charges payable to credit‘éard companies or banks arising out of
guest charges with respect to roomd used for lodging purposea.
(11) "Gross Volume" means all revenu?
derived from the sale of food and beverage from restaurants’and
lounges located oq the Leased Premises for consumption on the
Leased Premises but shall not include, or if included there
shail be deducted (but only to the extent previously incinded),

the following:
(A) Any federal, state or local taxes

or gssessments of any kind coliected by Lesseec from patrons or
guests to bdbe remitted to the nelevant taxing or assessing

authority;
(B) Amounts represented by credit

vouchers, gift certificates or similar items until such time as
sueh items shall be converted by redenption;

(c) The selling price of any food or
beverage returned and accepted by Lessee for full credit, or the
amaﬁnt of discounts, refunds and allowances made on such items,;

(D) . Sums or credits received in the
settlement of claims forllosa of or damage to food or beverage;

(E) Revenues of any kind which would
have been earned by Lessee from complimentary food or beverage.

¢ (F) The amount 'of any surcharge,
rebate éayable, service fee, merchant's discount or similar

charges payable to credit card companies or banks arising out of
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customer charges with respect to food and beverage purchases;
and
(G) The actual selling price of any
wine, liquor or atate controlled beverage socild by any restan-
rant, liquor stoFe. private club or package agency operating on
the Leased Premisés unless the state laws are amended to permit
the Lessee to profit by such sales.
In the event any portion of the Leased
Premises are subleased by or a concession is granted to a third
party not affiliated with Lessee, such Sublessee's Gross Volume
shall be included in Lessee's Gross VYolume calculations for
computing rent under the provisions of this Lease.
(114) “Comput;d Rent™ shall mean with
respect to each calendar year the sum of:
(A) Five percent (5%) of Total Guesat
Room Gross Income for such calendar year; and
(B) One percent (1%) of Gross Volume
in Qxcess of $1,250,000 during such calendar year.

_ (b) On or defore the third (3rd) day of the
fourth (4th) calendar year after the date on which the Base Rent
is firsat due hereunder and for éach year thereafter, Lesasee
shall, in good faith, estimate the amo;nt by which Computed Rent
will exces:'%he Base Rent for each such year, and Lessee shall
make menthly payments to Lessor of one-twelfth (1/12th) of such

respective amounts 1a the year to -which such estimates relate.

0L¢134962938
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{¢c) Within ninety (50) days after the end of
each calendar year in which Computed Rent is payable by Lessee
hereunder, Lessee shnil_determine the amount of’Computéd'Rent
| that was actually due in the preceding calendar year, In'the
event that the Computed Rent pald by Leasee in such preceding
year was less than the Computed Rent due hereunder,‘Lenaee
shall, within thirty (30) days after such determinafion. pay
such daf{cit to Lessor. In the event Lhat the Computed Rent
paid by Lgssse was more than the Computed Rent due hereunder,
Lessec shgll receive a credit for such exces: amount which may
be @pplied by Lessee to any amounts due to ﬁgsaor hereunder, in
the sole and absolute discretion of Leasee.

{(d) Lessece ngrees to furnish to Lessor a
statement certified by Lessee 83 to accuraty within ninety (S0)
days following each calendar year, which statement shall specily.
the Total Guest Room Gross Income and Gross Yolume. Lesaee's
books and.records concerntng such matters shall be maintained in
Salt Lake County, Utah, and mads availablie for inspection and
exapination by Lessor, at Lessor's expense (including reasonable
copying charges), during Lessee's business office hours and upon
receipt of reasonable notice by Lessor; or, Lessor oay at its
option require &n audit by a certified'public accountant of
Lessee's finuhelal recqggf;rg;ating to the operation of the
Conference Center pursuant to this Section l.k.:Paymenb for such
audit will be made by Lesasee should an under=tatement of total

rent payable by Lessee exceeding one (1) percent exist between
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the audit and Lessee's certified statement. In the event no (

payment for the audit shall be nmede

~

such discrepancy is found,

by the Lessor. Any rental adjusinents indicated by such audit

‘shall be msde promptly.
SECTION 1.5.' Additional Rent. 1In addition to all

rental set forth above as part of the consideration for this

Lease and as additional rent heresunder, Lesaes covenants and

& agrees to bear, pay and discharge promptly as the same becomes

due and befora delinquency, all taxih,f&aaesanenta, rates,

charges, license fees, ordinary or extfnordinary of every name,

pature or kind whatsoever 30 hereinafter set roéth in this=a

Lease.
SECTION 1.6. Restrictionu. Leazor and Leassee agree

o . because o{vthe unique nature of the project contemplated by this <:

Lease that certain restrictions fhall apply to the operation of

fo the facility constructed pursuant thereto.
. (a) All public advertising of the Conference

Center, hotel and related facilities shall be oriented toward .

the University of Utah, University of Utah Medical Center and

University Research Park comnunities.

(b) All exterior signs snd graphics shall be of

nter-type oriented tovard 1&ent1r1cation rather than

donsistent and compat-

the low pla

o advertising.‘ Signage materials will be
Ho back lighted, f1ashing, or

ible with the main facility.

off-site signs will be permitted. Fipal sign designation and

P - location will be subject of the approval of the Research Park

Advisory Board.

212194962938
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(¢) Lassor reserves the right to approve the

facility name; which approval will not be unreasonably withheld.
(d) No retail or office functions other than
those related to the normal operation of a hotel/conference/

reataurant facility will be permitted on the Leased Premises.

ARTICLE II.
RENEWAL.

SECTION 2.1. Option to Renew. Lessee shall-have the
option to renew this Leass for an additional ten (10) years upon
the same terns and conditions as herein contained, including the
provisions with respect to rental contained in Sections 1.3 and
1.4 hereof. Sald opt;on may be exercised by Lessee on or before
2 date sixty (60),daf& prior to the-expiration of the term of
this Lease by delivevigto Lessor of written notice of its elec~

tion {a ine mlaner as hereinafter provided.

ARTICLE III.
MORTGAGING TEE Leasehold
AND THE BUILDING.

SECTION 3.1. Limitation on Mortgages.  Lessee is
hereby given the right, at any time and from time to time, to
encumber or piedge its Leasehold Estate or any portion thereof
and {ts interest in any and all building improvenments, furnish-
ings, furniture, equipment, rixtures and personal property

situated on the Leased Premises and its interest in and to this
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‘Lease by mortgage or trust deed and/or other security instrumant
(colledtivelj referred to as a "Mortgage"); provided, however,
(é) that at the:time such Mortgage is made Lessee has not been
notified of any default which exists under thi# Lease which has
not been cured, and (b) that no Mortgagee, Trustee or any other
benefici&ry with.reapect to a security instrument (collectively
& "Mortgagee") or anyone claiming by, through or under such
Mortgages shall by virtue thereof acquire any rights iia the land
or greater rights in the Leased Premises and building than
Lesses then had under this Lease except to the extent that this
Lease expressly provides to the contrary. The Mortgagee in any .
such Mortgage and the owner of the indebtedness secursd by said
Mortgage, upon acqqiriag ownership of the legal and equitable
title to the Leasehold Estate or to the building and other . |
improvements shall hold the sanme subject to the obligations and
covenants of Lessee pursuant to this Lease. No such Mortgagee
shall acquire any rights in the Leasehold interest in the
1m§rovement$ thereon except as secured to the Lessee hereunder
by the provisions of this Lease.

SECTICN 3.2. Qualifications of Mertgagee. No Mort-
gagee shall be deemed to be a Morigagee, unless it 1= = college
or university, or a savings bank, bank; trust or insurance
company, creliit union, gggg;op or profit sharing trust, mortgage
banking company, real estate investment trust, eleemosynary

association, or any other monetary or lending institution,

A9

authorized to make Lezsehold mortgage loans. In addition, inch
~o
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the event that this Lease is assigned and/or the 1mprovementé
thereon are sold, the term "Mortgagee"® shall also proper;y‘f
inciude any holder of a purchase money mortgage and any o
beneficiary under a deed of trust, received as full or partial
consideration for such assignment or sale, even if any such
holder or beneficiary is the original Leaaee hereunder. Nothing
herein shall be deenmed to restrict the right of nny Mortgagee to
sell or aasign 2ll or a portion of or participation in its
mortgage. No Mortgagee shall be entitled tc enfopoe any right

or remedy provided for herein or by law until a photocopy, Xerox

eopy, or an executed counterpart of such mortgage shall be

recorded or delivered to Lesscor.

SECTION 3.3. Consent ¢} Mortgagee Required. There

shall be no cancellation, modification, surrender or amendment
of this Lease without the prior written consent of all

Mortgagees.

SECTION 3.4. Notices to Mortgagee and Performance by

Hoﬁtgagee. If a Mortgagee shall have given to Lesscr, before
any default shall have occurred under this Lease which has act
been cured, a writtsn notice, specifying the name and address of
such Hoftgagee. Lessor shall give to each such Mortgagee a2 copy
of =ach notice at the sare time as and whenever any such notice
shall thereafter be given by Lessor to Lessee addressed to such
Mortgagee at the address last furnished to Lessor. No notice
from Lessor to Lessee shall be deemed to have been given unless

and until a copy thereof shall have been so given to such

GL213496293g
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Hortgaseé. aud no default predicated on the giving of any notice

shall be complete unless a copy of such notice shall have been (

given to said Mortgagee. Lessee irrovocably directs that Lessor

aceept, and Lessor agrees to accept, performance by any such

Hortgagee of any term, covenant, agreement, provision, condition

or limitation op-'Leasee's part to be performed &s though

performed and obaerved by Lessee, provided except as permitted

by Section 3.5 hereof, such performance by said Mortgagee shall

ocour within the time prescribed therefor in this Lease and for

any additional period af thirty (30) days thereafter with

respect to any dfefault by Leasee other than a default in the

payment of money due hersunder, or for an additional period of

ten (10) days thereafter with bespect to a default by Lessee in

the payment of a sum of money due hereunder, Lesasor hereby

agreeing that the curing or remedying thereof Bty the Mortgagee
within such time shall be deemed the curing or remedying thereof

by Lessee, except tﬁat with respect to any default which cannot

be Eured by said Mortgagee until it obtains pessession of thne

Leased Premises, said Mortgagee shall have a reasonable time

after it obtains possession to cure such defaults, provided it

diligently proceeds in good faith to enforce its remedies under

ita Mortgage so as to obtain poasession.

SECTION 3.5. Mortgagee 's Grace Period to Cure Certain

Defaults and to File Foreclosure Proceedings. Notwithstanding

any other provisions contained in this Lease, Lessor will not
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tarminate this Lease ér invoke 1@@ right to take pussession of
the land and building on the hapﬁ;ning éf an Event of Default
specified in subparagraphs (a) or (t) of this Section 3.5 unless
it shall first give all Mortgagees whese address has been
delivered to Lessor as provided in Section 3. h of this Lease,
sixty daystprior written notice of sut h Even? of Default and
unless any Mortgagee shall within said sixty (60) day pericd

(a) As to an Event of Default specified in
Section 20.1(c) or 20.1(d) or which is not susceptible of being
cured by any act which such Mortgagee can perfora: have
instituted appropriate proceedings to foraclose such Mortgage or
otherwise obtain possession of the Leased Premises; or

(b) As to any Event of Default which is not
specified in Section 3.5(a) and which is not susceptible of
being cured by any act which such Mortgagee can perform without
first obtaining possesasion of the Leased Premises: have
obtained possession of the Leased Premises and cured such
Event of Default (or, if such Event of Default cannot by its
nature have been cured within such sixty (60) day period, have
comménced and therearter'diligently prozeeded toward the curing
of such Event of Dergult) er have instituted appropriate pro-
ceedings to roreclosﬁiauch mortgage or-otherwiae obtain

*

possession of the Leased“g;emises.

Lessor will not terminate this Lease or invoke its
right to take possession of the Leased Premises so long as such

Mortgagee diligently proceeds in good faith to enforce its
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foreclosure remedy, and so long, a3 such Mortgagee fully per-

forms all the obligations of Lessee under this Lease that can ba(
performed by such Mortgagee without possession of the Leased
Premises including, but not 1imited to, payment of all rent and
any and all other moneys due and payable by Lessee hereunder
(But for any Fvent of Default); provided, however, that if such
Mortgagee is able to obdtain possession of the Leased Premises
during the time that it is enforecing its foreclosure remedy or
as a result thereof then such Mortgagee'ahall perforq_fully all
of Lessea's obligatiﬁns under ttis Lease. In the event such
Mortgagee acquires Lessee’s interest in and to the Leased
-Premiaes and building through such a foreclosure proceeding, or
otherwise, it shall thereupon become subrogated to all the

rights of the Lessee under this Lease whereupon:

{(a) Lessee shall have no further right here~
under, and |

(b) .Such Mortgagee shall forthwith be obligated
to assume and perfors and hereby agrees to assume and perform
each and all of lLessee's obligations and covenants hereunder.

SECTION 3.6. Right of Mortgages to Make a New
Lease. In the alternative to the rights and obligations of the

Mortgagee set forth in Section 3.5, upon receipt by Mortgagee
of the notice of Event of Default‘apecir;ed in said Section 3.5,
ir, within sixty (60) days after the receipt of such notice and
continuing thereafter or at any time while Mortgagee is dili-
gently proceeding in good faith to enforce its foreclosure

remedy in accordance'with Section 3.5, Mortgagee shall

80213496729y
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(1) Pay all rent and any and all cther
moneys due and payable by Lessee hereunder (but for such default
and termination); |

(13) Perform all the other obligations of
Lessee under this Lease to the extent that the Lessee shall have
failed to_perrorm.them (except that with respect to any default
which cannbt be cured by Mortgagee until it obtains possession,
Mortgagee shall have a reasonable time after it obtalns
possession to cure such default, provided, however, that such
extension of time shall not subject Lessor to either fine or
imprisonment); and

| (1ii) Have surrendered to Lessor a fully
executed copy of this Lease for cancellation. Lgsaor shall,
upon wripten request of Mortgagee made at any tiﬁe within such
time period terminate this Lease and deliver a new lease of the
1and and a deed to the improvements thereon (subject to the
terms and conditions of the new lease) to Morigagee or its
nomlnee. The new lease (whether it be granted to the Mortgagee
or its nominee) shall have a tern equal to the remainder of the
‘term of this Lease, and shall be at the reﬁt and upen the terms
and conditions herein contained, except for requirements which
are no longer applicable or have already been performed. Both
said new least and deed shall be subject ‘only to such objections
to Lessor's title as existed as of the date of this Lease and to
the rights of any person, firm or other entity of whatsoever

kind, character or nature claiming through or under Lessee and
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any and all matters created or caused by 5cta or omissions of or

by Lessee, provided Lessor shall use its beat efforts to termi-'( ('

nate such rights. Mortgagee shall have the right to a néﬁ lease

as aet forth above provided that Mortgagee shall reimburse

Lessor for all of Lesasor's expensea, including attorneys' fees,

jneident to such offorts, and provided that Mortgagee shall have

paid to Lessor all the rent and other sums, charges, costs and

expenses due under this Lease (but for such default and termi-

nation) up to and including the date of the commencement of the

term of such new lease, together with all expenses, including

attorney's fees, incident to the execution and delivery of such

new lease. Nothing herein contzined shall be deemed to impose

any obligation on the paﬁt of the Lessor to deliver physical

possession of the land and building to such Mortgagee. . ' (:
SECTION 3.7. Foreclosure of Leasehold Lien. Prior teo

commencement of any_action to foreclose said Mortgage, the
Mortgagee, or any assigns of the Mortgagee, shall notify Lessor
in ﬁriting of the default by Lessee with a statement of the .
amount then due and offer to withhold any aceelaration of
matufity of the promissory note, payment of which is secured by
the Mortgage, in the event Lessor shall pay forthwith to said
Mortgagee all amounts then in arrears on said Hortgage, and upon
such paymemt:«to reinstate the Mortgage in all respects as if no

default had occurred. Lessor may, at.ita option, within five

(5) days after said notice, make such payments on said

62598
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.Mortgage, and the amount of such Payments shall constitute a
Separate obligation of Lessee to Lessor. Subsequent and
Successive defaults by Lessee in making payments required by any
mortgage shall be Subject to the foregoing Provisions each time
any such default occurs. The Judgment roreclosing the Mortgage
and the foreclosure sale thereunder 3halj not release Lessee

from any ofr its obligations herein set forth.

SECTION 3.8. Estoppel Certificate, Upon the written

request or any Mortgagece opr prospective Mortgagee, and for t;e
exciusive benefit or said Hortgagee, Lessor will promptly
deliver to saiad Hortgagee a written instrument certifying as to
any of the following facts or matters, to the extent the same
are then the case or applicable: that sSuch Mortgagee is
qualified under Section 3.2 of this Lease; that there are no

. lsting defaults updep this Lease; that this Lease is then
unmodified and 1p full forece and effect; that Plans and speci.

Premises have beep conpleted and haye been constructed pursuant

to and ip compliance with this Lease; that the uses to which the

Leased Premises are being put or are proposed to be put are
permissible undepr this.Lease; the date which constitutes the

date the building was tenant o
Rent

ccupied; the amount of the Base

i and such other reasonable matters to which the Mortgagee
makes inquipry,
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ARTICLE IV. ' ( (
RESTRICTIONS ON USE.

SECTION 4.1. Use and Compiiance. The Lessee may use

and occupy the Leased Premises for any lawful purpose permitted
by Frotective Covenants attached hereto and made a part hereof,
but the Lessee shall not use or knowingly pernit any part of the
Leased Premises to be used for any unlawful purpose. To the
extent of its authority, Lessor uarrangs and represents that
lLessee is permitted to use the Leased ?remiaea as a h;tel. con=
ference center and restaurants and that guests, employees and
customers of Lessee will have vehicular and pedestrian access to
. the Leased Premises from dedicated roads across the Univers;ty
of Utah Research Park. The Lessee will comply with all appli-
cable federal, state and local laws, ordinances and regulations | _(.
relating to the Leased Premises and its use ahd operation by the
Lessee.
ARTICLE V.
IMPRGVEMENTSL_ALTERATIONS AND ADITIONS.

SECTION 5.1. Permission to Construct. Lessee i

granted permission and agrees at its sole cost and expense to
construct or contract to conatruét upon the Leased Premises the
building and auxiliary structures, and shall have the right to
develop the remaining leased land in or 3ubstant1a11y in accor-
dan=e with general plans and specifications approved by Lessor
in accordance with Protective Covenants which are attached and

made a part of this Lease Agreement. Saild construction shall be

M
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pursued by Lessee with due diligence, shall be accomplished in a
gond and workmanlike mannef and shall fully comply with all
applicable rules, regulations, ordinances and laws of all governe
mental authorities having jurisdiction over the same. Lessee
shall have the right after the construction of the improvements
during the term of this Lease to construct additional buildings
or improvements on the Leased Premises, or make alterations and
additions to existing buildings and improvements subject to the
Protective Covenants attached hereto. )

SECTION 5.2. Ownership of Buillding and Right of

Reversion. So long as this Lease or any lease given in substi-
tution for it pursuant to Section 3.6 remains in force, any
building, sfructure and other improvements constructed by Lessce
on the land comprising the Leased Premises shall be owned in fee
simple Ly Lessee-(Lessee to stand seized of the title for the
purpose herein set forth). All buildings, siructures and
improvements constructed by Lessee upon the Leased Premises
shall revert to and be and become the property of Lesscr imme-
diately upon the termination of this Lease or any reaewal

thereof by lapse of time or otherwise.

ARTICLE VI.
'y !
TERMINATION OF-LEASE AS TO EXCESS PROPERTY.

SECTIORN 6.1 Right to Terminate as to Part. In the

event and any time during the term of this Lease, Lessee and the

£€821949G629%3




' Mortgagee shall jointly determine that the portion of the Leased

Premises upon which Leasce has not constructed improvemets of a
substantial nature are not required for use and occupancy by the
Lessee, Lessee and the Mortgagee shall so notify Lessor in

writing described by metes and bounds the exceds property, and

Lessor shall thereupon have the right to terminate this Lease as

to saild property so described. Rent for the land not so
returned shall be reduced in proportion that that land returned

bears to the total area of the land originally leased-hereunder.

ARTICLE VII.
PROTECTIVE COVENANTS.

-

SECTION 7.1. Lessee's Rights Subject to Protective

Covenants. The Lessee shall improve, OCCUpY and use tho Leased

Premises aubject to Protéctive Covenants which are attached and

made a part of this Lease Arreement.

ARTICLE VIII.
REPAIR AND MAINTENANCE.

SEGTION 8.1. Repair and Maintenance. The Lessee shall

during the term of this Lease, at its own cost and expense and
without cost or expense to the Lessor keep and maintain all
buildings ana'improvcmenhs“whioh may be drected on the Leased
Premises and all appurtenances3 thereto in reasonably good and
neat order and repair and shall allow nofnuisaﬁces to exist or

be maintained on the Leased Premises. Lessee shall likewise
Ry

182194952978
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keep and maintain the grounds, sidewalks, i1'oadsz and parki#s and
landscaped areas located on the Leased Premlscs in reasonably
good and neat order and repair and in substantial qdnfofmity‘
with the plana and specifications therefor and Protective “
Covenants. Lessor shall not be obligated to make any repairs,
replggements. or.renewals of any kind, nature or description
whatboever to the lLeasgd Premises or anyiﬁuildings or
improvements thereon.

SECTION 8.2. Compliance with Governmental Regula-
tions. The Lessze shall comply with all federal, state, county,
municipal and other governmental statutes, ordinances, laws and
rerulations affecting the Leased Premises, the improvements
thereon or any activity or condition on or in the Leased
Premises.

SECTION 8.3. HWaste. Lesses agrees that it will not
commit or permit waste upon the Leased Premises other than to
the extent necessary for the removal of aay buildings or
imﬁrovement: upon the Leased Fremises for the purpose cf
constructing and erecting other buildings and igprovenents
theréon.

SECTION 8.4, Destruction. In the event that at any
time prior to the cxpiratioh of the teﬁh of this Lease there
shall be a pafFtial or total destruction of the buildings and

improvements on the Leased Premises from auy cause the Leased
Premises shall be restored to a safe condition forthwith and the

Lessee shall either:

- G8¢1949G29%8 .




(a) Diligently restore and rehabllitate said
buildings and improvements, Lesaee to L2 obligated to pay the

.gost of such reatoration and rehab11£2£tion only out of the

procée&a actgally received by it frox the insurance; or

. (b) Within ninety (90) days after such
deatruction noti%y Leasor of its election to terminate this
Lease ang surrender the Leased Premises to the Lessor, in which
event Lessee shall (1) promptly remove all buildings and improve-
ments from the Leased Premises; (2) diligently restore the land i
as nearly as possidble to the condition existing prior to the
construction of said buildings and improvements; (3) make,
execute and acknowledge and deliver to Leasor any documents
necessary conveying to Lessor all right, title and interest
berein granted to Lusses in and to the Leased Premises; and (%)
thereupon redeliver the land to the Lessor in a reasaonably nezt
and clean condition. Lessee shall be entitﬁed to pay the cost
of such restoration of the land out of any proceeds received
from insurance; the balance of such proceeds shall be divided
vetween Mortgagee, Lessor and Lessee a3 follows: Mortgagee
shall receive an amount equal to the unpaid principal balance of
the Mortgage plus accrued interest and any other sums due there-
under; of the sum then remaining, two and onme-half (2}) percent
shall be paid to the Lessor for each of the years or frazctional
year which shall have expired after the date of the sxacution of
this Leaae.. The remainder of such proceeds shall be paid to
Lessee. Notwithstanding any such préceeding in which the

interest in the Leased Premises orﬁin termination, L&ssee
i
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is Lease (except the

shall fully perform aay obligation under th

obligation of restoring and rehabilitating said buildings and

improvenents and any rental installments) relating to an event

occcurring or circumstancel existing prior to the date of termi-
nation ol this Lease, inc;udiug the payment of the accrued

pertion of any tares, cohtributiona 4n lieu of taxes, assesd-

ments, or any charges which Lesses {s obligated to pay under the

terms of this Lease which may be ¢ lien upon the Leased Premises

as of the date of termination.

SECTION 8.5. Condemnation. ‘A3 used in this Section
8.5, the following terms shall have the 1udicated definitions:
(1) "Condemnation Proceeding” shall mean any action or proceed-

ing in which the interest in the Leased Premises or in the

improvements is taken for any public or quasi-public purpose by

any lawful authority through exerciae of the pawer of eminent

domain or right of condemnation or by purchase or otherwise in

lieu thereof, (i1) nReversion® shall mean Lesser's interest in

the Leased Premises and in the improvements thercon, i.e., fee

ownership of the Leased Premises subject to Lessee's ownership

of the improvements thereon and subject to Lessee's Leasehold

Estate in the Leased Premises. In the event the provisions of

this Section B 5 become operable during the {nitial terz of this

Lease called for in Sectionml.2 hereof, the repaining term of
Lessee's Lezsehold estate shall, for purposes of this Sectlion
8.5, be taken to be the balance of said initial term plus the

entire extended tern provided for in Section 2.1 hereof; and

£B21949629xg
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(444) "Leasehold Estate" ahall mean all interests in the Lsased (.
(

Premises and in the 1mp*ovementa thereon, less the Reversion.

’ Ir the whole of the Leasad Premises and the 1mprove~
ments thereon ue takea through Condenmnation Proccedings, this
Lease shall automatically terminate as of the date of taking and
_the entire awvard }eaulting therefrom shall be divided betusen
Mertgagee, Lessor, and Leasse as fullows: Lessor shall recelive
that portion of the award attributable to the Reversion; Mort-
gagee shall receive an amount equal Lo the unpaid principal
balance secured by the Mortgage plus acerued interwst and ary
otﬁér sums due thersundsr; Lessee shall receive any remaining
sum.

If cnly a portion of the Leased Premises or the.
improvements thereon be taken through Condemnation Proceedings, (1
Lessor shall receive that portion of the award attributable to '
the Reversion. In the event a Mortgage then affects the Leased
Premises, all or any portion of the award attributabtle .. the
Leasshold Estate shall be applied toward reduction of the
Mortgage debt and/or toward pinimizing or compensating for
adverse effects on the Leased Premises and improvenents which
result {rom the taking, with the apount applied toward each
purpose being that specified in a writing delivered to Lessor
and Lessee by the Mortgagee. Leuasee hereby consents to the
Hortgagee's decision concerning the manner in which said award
ia to be applied and hereby authorizes Lessor to rely upoen such

decizion. That portion, if any, of said award specified by the

8821949525
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Mortgagee to be used in minimizing or compensating for adverse
effects on the Leased Premises and improvements which result
from the taking shall be available for use by Lessees under
subparagraphs (a) and {(b) below. That ﬁortion. if any, of said
avard remaining after deduction of the amounts required by the
Mortgagee to be appiied toward reduction of the Mortgage debt or
toward minimizing or compensating for adverse effects on the
Leased Premises and improveaments shall be paid to Lessee.
If only a portion of a Leased Premises or the

improvenments thereon be taken through Condemnation Proceed-
ings Lessee shall, notwithstanding the provisions of the
immediately following paragraph of this Section B.5, not have
the right to terminate this Lease without the prior written
] conéent of any Mortgagee interested in the Leased Premises. ;f
such Mortgagee refuses to give such consent or if Lessee deoes
not elect to terminate this Lease after obtaining such consent:

(a) Lessee shall take such steps approved by the
Horisasee and Lessor as may be necessary to minimize or compen-
sate for adverse effects on the Leaaed Premises and improvements
which result from the taking.

- (b) All or any portion 9r the award attributable
to the Leasehold Estate shall be applied toward reduction of the
Mortgage debt‘and/or toward -minimizing or.compensating for
adverse effects on the Leased Premises and improvementﬁ which
result from the taking, with the amount applied toward each
purpose being determined by the Mortgagee as aforesaid. Lesse=

shall receive any remaining sum.
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(c) The rent payable heveunder*;hili..rrom and after
the date of taking, be equitably reduced oﬁ the basls of.tha£ {
portion of the Leased Premises and the improvements theréon
which remain usable by Leasee. |

If a portion of the Leased Premises or the improvements
thereon be taken:and in Lessee's reascnable judgment the balance
is thereby rendered unsuitable for 1ts purpoues, Lessee at its
option may terminate this Lease by giving Lessor written notice

of such election at any time within nipety {90) days_gfter she

date of taking. In connection with aay such teramination, Lessee
shall take the steps called for by items (1) through (4) of
subparagraph (b) of Section 8.4 above. That porticn of the
award attributable to the Reversion shall be pald to Lessor.

That portion of the award which is attributable:to the Leasehold

W)

Estate and which is available for such use shall be applied as
follows: Lessee shall receive an amount sufficient to enable
any necessary clearing of the Leased Premises; if a portion of
said award remains thereafter, it shall be puid to the Mortgagee
for application against the unpaid principal balance secured by '
the Mortgage plus accrued interest and any other sums due
thereon; and Leasecs ahail receive any remalning sum. Notwith-
standing any such termination, Lessee shall fully perform any
obligation ugder this Lease relating to an event occurring or
circumstances existing prior to the date of termination,
including the payment of the zccrued portion of taxes, contri-

butions in lieu of taxecs, assessments or any charges which

062194962938
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Lessee is obligated to pay under the terms of this Lease which
may be a lien upon the remaining portion of the Leased Premises

at the date of termination.

ARTICLE 1IX.
TAXES AND ASSESSMENTS.

SECTION 9.1. _Privilege Tax. After January 1, 1984,
lL.essee shall be auﬁject to the applicable provisions of Section
59-13-73 of the Utah Code Annotated, 1953, as amended (or to
such subsequent legislation as may be applicable), and all the
terms and conditions as required in said law are nade apart of
this Lease. '

SECTION 9.2. Payment of Taxes and Assessments. The

Lessee will pay at its own expense all applicable taxes, charges
and assessments against the Leased Premises and jmprovements
during the term of this Lease, including assessments against
shares of stock in weter companies, water, sewer, and other
chérges ordinary or extfaordinary, foreseen or unfloreseen,
general or sapecial (hereinafter referred to generally as
"Assessments”) as shall from and after the date hereof be
assessed upon the Lensed Premises. Payment cf all such AssesSS-
ments shalil be made on or before the last day when payment may
be made witho;t ipterest or penalty. Within thirty (30) days
therealfter the Lessee shall submit to -the Lessor receipted bills
showing the payment of such Assessments. If any Assessment

shall not pave been made within the required time or within
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thirty (30) days after written request therefor a receipted bill
showing the payment thereof shall not have been sent by (—
registered mail or personally presented to the Lessor, then in
either event the Lessor méy pay the same and the sum paid,
together with interest thereon at the rate of prime plus
one-half (}) perceént per annum shall constitute additional rent

hereunder.
SECTION 9.3. Contesting Taxes. The Lessee may contest

in good faith by appropriate proceedings at the Lessea's axpense
any Assessments and may defer payment thereof provided that the
Lessee shall deposit with the Lessor a sum which shall be at
least ten (10) percent greater than_ the anount of the iltem 30
contested or deposited with Lessor an irrevocable letter of
credit, surety bond or similar assurance ot‘payment in the . (:
foregoing amount and also from time to time'on demand of the
Lessor deposit such additional sum as may be reascaably required
to cover interest or penalties acecrued or to accrue om any such
1tem. The Lessor may upen thirty (30) days?' wribten-notica to
the Lessee pay such contasted item out of‘the sum adwdepoaltod
in cxse of undue delay in the prosecution of such proceeding or
if the protection of the Lesased Prenises or of the Leasor's

interest therein shall in the reasonable judgment of the Lessor

require such payment. When any auch contested item shall hzve

been paid, any sum so deposited to cover it and not applied to

such payment by the Lessor shall be repaid to the Lessee.

The Leasee may, if it shall so desire, endeavor at any

M

time to contest the validity of any Assessment or to obtain a
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lowering of the ansossed valuation upon the Leased Premises for
the purpose of reducing any asscaament. In such event the
Lessor shall offer no objection and at the request of the Lessee
but without expense to the Lessor will cooperate with the
Lessee. If requested by the lLesace and provided that it will
not in the reasonable judgment of the Lessor incur any expense
or liability thereby the Lessor will execute any dooument which
may be necessary and proper for any such proceeding. Any such
refund shall be the property of the Lessea to the exﬁént to
whiech it may be based upon the payment of any assessment made by
the Lessee.

SECTION 9.&1 Payment to Lessor: In case any person or

entity to whom any suéh sum is directly payable by the Lessee

B}

~ under any of the provisions of this Lease shall rergse to accept
payment of such sum from the Lessee, the Lessee shall thereupon
give written notice of such fact to she Lessor and shall pay
such sum directly to the Lessor at the office of the Lessor at
such place or to auch pgent. as the Leasor from time to time may
designate to the Leasee and the Lessor shall thereupon pay such
sum to such person or antity.

SECTION §.5. Lessor Not Liable for Taxes., It is

understood that the Lessor shall in no way be liable or respon-

sible for any tax or asasssment against property, whether it be

real, personal or mixed.

£62194962948




ARTICLE X.
UTILITIES AND OTHER SERVICES. . .

SECTION 10.1. Obligation of Lessee. The Lesscr shall
not be required to furnish to the Lessee any service of ﬁny kind
such as, but not limited to, heat, water, power and security and
shall not be 1iable for the failure of any such service. The
Lessee shall pay all charges for such services and shall indem-
nify the Lessor against any 1iability on account thereof.

ARTICLE XI.

UTILITY EASEMENT AND IMPROVEMENTS.

SECTION 11.l1. Right to Enﬁer. Lessor expressly
reserves the right of itself and/or any public utility to enter
upon the Leased Premises for the purposes of installing, using,
mainpaining, renewing and replacing such underground water, oil,
gas, steam, sewer and other pipe lines and telephona, electric,
power and other lines and conduits and Lessor and/or public
utility may deem deSirable in connection with the development or
use of any other property in the neighborhood of the land hereby R
leased, provided that such entry and such work 5ha11 not inter-
fere with Lessee'™s use aﬁd development of the Leased Premises
and any building, structure or improvements thereon and provided
that except for emergencies requiring immediate actions, Leasee
will receive';nirty (30) days' written notlce of any such
entry. In the event that this right is exercised the public
utility shall restore the land and its improvements including

landscaping to its original condition.
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ARTICLE XII.
MECHANICS' AND OTHER LIENS.

SECTION 12.1. Mechanics' Lien Claims. Lessee cove-

nants and agrees to keep all of the Leased Premises and every

part thereof and all buildings and other improvemants thereon
free and clear of and from any and all mechanics', materialmen's
and other liens for work or labor done, services performed,
materials, appliances, teams or powWer contributed, used or
furnished to be used in or about the Leased Premises fﬁr or in
connection with any operations of Lessee, any alterations,
improvenents or repairs or additions which Lessee may make or
permit or cause to be made, or any work o; construction, bY, for
or pérmitteq by Lessee on or about the Leased Premises, and at
all times promptly and fully to pay and discharge any and all
claims upon which any such lien may o~ could be based, and to
save and hold Lessor and 211 of the premises and all buildings
gnd improvements thereon free and harpless of and from any and
all.liens and claims of liens and suits or other proceedings

pertaining thereto.

SECTION 12.2. Interest of Lessor. No mechanizs' or
materialmen's liens or mortgages, or deeds of trust (otﬁer than
mortgages on }essee's interest in the Leqsed Premises znd the
buildings and other improvements thereon) or other liens of any
character whatsoever created or suffered by Lessee shall in any
way, or to any extent, affect the interest or right of Lessor in

any building or other improvements on the Leased Premises, or
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attach to or affect its title to or right in the Leased Prem-
ises, except as might be specifically provided under the terms ( -(-
and conditions of this Lease.

SECTION 12.3. Contesting Claims. Lessee shall not be
required to pay or discharge any mechanics' or other lien so
long as Lessee shall in good faith proceed to contest the same
by appropriate proceadings; provided, however, that Lessee shall
give notice in writing to Lessor of its intention to contest the
validity of such lien and shall give Lessor security in the form
of a surety bond or in form otherwise reasonably acceptable to

Lessor in an amount equal to 110% of the amount of such

contested lien claim with interest thereon.

ARTICLE XIII. (
INDEMNITY.

. SECTION 13.1. Indemnity of Lessor. Lessee covenants
and agrees that the Lessor shall not except in the event and the
extent of Lessor's willful misconduct or gross negligence at any -
time'or to any extent be lliable, responsible or in any wise
accountable for any loss, injury, death, or damage to persons or
property which at any time may be suffered or sustalined by
Lessee, its employees or by any person whousoever who may at any
time be using or occupying or visiting the Leased Premises or be

in, on or about the same, whééher such loss, injury, death or

damage shall be caused by or in any wise result f{rom or arise

p it

out of any act, omission or negligence of Lessee, its employees n

™
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or agents or of any occupant, subtenant, visitor or user of any
portion of the Leased Premises or shall result from or be caused
by any other matter or thing whether of the same kind as or of a

difrerent kind than the matters or things above set forth, and

except in the event and the extent of Lessor's willful
misconduct or gro;s negligence Lessee shall further indemnify,
defend, hold and save harmless of, from and against any and all
elaims, liability, lossfbr damage whatsosver on account of any
such loss, injuby, deafh or damage, ¢-tcept those arising by
reason of the negligenée of Lessor, its agents or employees.
Except in the event anﬂ the extent of Lessor's misconduct or
gross negligence, Lessee waives all claims against Lessér for
damages to the buiiding and improvements that are hereafter
placed »r rebuilt upon the Leased Premises, and for injuries to
persons or property in or about the Leased Premises, from any
cause arising at any time, except those arising by reason of the

negligence of the Lessor, its agents or employees.

ARTICLE XIV.
INSURANCE.
SECTION 1h.1. Fire and Extended Coverage. Lessee

shall, at its sole expense, obtain and-keep in force during the
term of this Lease fire and extended coverage insurance on all
buildings and improvements that are hereafter placed or built

upon the Leazsed Premises. The Lessor shall be named as a co-

insured with Lessee. The amoﬁnt of such insurance shall not be

[we]
Fa
o'
™o
o
o
o |
@ "
™o
QO
-~ '




~30~-

less than ninety (90) percent of the replacement value of said
building and imptovements. Lessee waives a3 against Les§of any(
and all claims a2nd demand., of whatsoever hgture, for damages,
loss or injury to the buildings and improvements that are
hereafter placed or built upon the Leased Premises and to the
property of Lessee in, upoh or about the Leased Premises which
shall be caused by or regult from fire and/or other perils,
pvents or happenings wiich are subject of extended coverage
insulrance. rLessee ;urther agrees that each such policy of fire
and extended coverage insurance and all other policies =i
insurance on the Leased Premises shall specifically walve the
lLessee's insurer's right of aubrbgation against Lessor.

The term."replacement value" shall be determined at the
time the fire and extended coverage insurance is initially taken
sut, and Lessee shall promptly notify Lessor in writing of such
determination and deliver a 20py of said insurance policy, pro-
vided that.Lessor o; Leasee may at any time, but not oftener
thah once every f;ve years by written notice to the other,
require the full insurable value of said buildings and improve-
ments to be redetermined, whereupon such redetermination shall
be made promptly and ecach party promptly notified in writing of

the results thereof.

SECTION 14.2. Other Insurance. During the term of

" ———— -

this Lease the Lessee shall procure and pmaintain in full force

and effect (i) bodily injury liability insurance with limits of

g

not less than Five Hundred Thousand Dollars ($500,000.00) per';:

8621349G¢
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:T 'S - person and One Million Dollars ($1,000,000.00) par occurrence

i insuring against any and all liability of Lessce with respect to
the Leased Preuises or arisiﬁg out of the maintenance, use or
occupanecy thereof, (i1) property damage 1liability insurance

with a limit of pot less than One Hundred Theousand Dollars
($100,000.00) per zccident, and (iii1) insurance on all boilers
“! end other pressure.vessels, whether fired or unfired, located in
the Leased Premises in the Sum of not less than Oue Kundred

7 Thousand Dollars ($100,000.00). All of such insurance shall

e provide coverage to insure the performance by Lessee af the

E% indemnity egreement as to liability for injury to or death of

N - persons and injury or damage to property subject of this Lease

Agreement.

A ]

SECTION 14.3. Determination of Limits. In the é}ent i

s

thut either party shall at any time deem the .imits of any of
such insurance theﬁ carried to be either excessive or insuf-
ficient, the partie= shall endeavor to agree upon the proper and
reasonable 1limits for such insurance then to be carried. If the ;
g parties shall be unable to agrée thereon, the proper and reason-
able limits for such 1nsﬁrance then to be carried shall be
determinedlby an impartial third person selected by the parties
or, shrould they be unable to agree upén a selection, by an
impartial third pefzon chos2n by the Présiding Judge of the
Third Judiecial District Court inm and for Sal:t Lake County, State
of Utah, upon application by either party made aftar five (5)

days written notice to the other party of the t#me and place of

» i :
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3uch applicitign, and the decision of such impartial third

person as to °uch limits then to be carried shall be binding

upon the parLLeJ. Such insurance shall becarried with the
lipits as thus agised upon or determined until such limits ahall ?
again be changed pursuant to the provisions of thia paragragh. i
The expenzes of such determinatinn shall be bornae equally by

Lessor and Lessce.
SECTION i4.4. Firties Covered. The Lesser shall be

named as an insvred as 155 1nterest may appear. The fire and
extended coverage insurance s -11 contain a standard mortgage
clause naming the Mortgangee. Any loss adjustment shall require
thea writteé consent of the Lossor;‘Lessee, and Mortgagee. All
policies provided for in this paragraph shall expressly provide
'that the policies shall not be cancelled or altered vitheout
thirty (30) days' prior written notice to the Lessor and
Mortgagee. Upon.thg issuauce of a policy each such policy_or a

duplicate or certificate thereof shall be delivered to Lessor

foﬁ retention by 1it.

ARTICLE XV.
ASSIGNMENT AND SUBLEASES.

SECTION 15.1. Sublease, Assignmeht.l Successers and

Assigns. .
{a} Voluhfa;i’Assignment.

Lesseé agrees not to sublet the whcle or any part

of the Leased Premises or to s:l1, assign or transfer this Lease

I 00€ 1949879 18
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or any part or portion of the term hereby ~reated or any
interest therein or to permit the use of the Leased Prem%aes
except for Lessee's own purposes without having frirst obtained
the consent in writing of Lessor, which consant Lessor agrees
shall not be unreasonably withheld, and in case such consent 1is
given no subsequént similar transaction shall be entered into by
Lessee without again obtaining the written consent of Leasor.

A true copy of the documents evidencing such
assignment shall be delivered to Lessor and any Mortgagee within
ten (10) days after such recording, together with the address of
such assignee.

Lessee covenan*3 that it will not maké any
assignment of this Lease, except in the nanuer and upon the
conditions set forth above, other than as{eollateral aecurity.to
any Mortgagee.

(b) Involuntary Assignmeht.

, Neither this Lease nor the Leasehold sstate of
Lesbée nor any interest of Lessee hereunder in the Leased
Premise§ or any buildings or improvements thereon shall be
subject to involuntary assigament, transfer or sale or to
assignnent, transreé or 3ale by operation of law in any maaner
whatsoever, and any such attempted involuntary assignmeni,
transfer or sale shall be void and of no-effect.

Without limiting the generality of the provisions

of the preceding paragraph, Lessee covenants and agrees that in

the event any proceedings under the Bankruptecy Act or any
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amendment thereto he commenced.by or against Lsssee, and, if
against Lessee, said proceedings shall not be dismissed before
either an adjudication in bankruptcy or the confirmation of a
composition, arrangement or plan or reorganization, or in the
event Lessee be adjudged insolvent or make an assignment for the
benefit of i;s creditors, or if a writ of attachment or
execution *¢ levied on the Leaaehold Estate hereby created and
be not releaseu or satiafied witﬁin forty=-five (45) days |
thereafter, or if a receiver be appointed in any proceeding or
action to vhich Lessee is a party, with authority to take

possession or control of the Leased Premises or the business

. conducted thereon by Lessee, and such receiver be not discharged

within a period of forty-five (45) days after his appointment,
any sudh event or any involuntary assignment prohibited by the
provisions of the preceding paragraph shall be deemed to
constitute a breach of this Lease by Lessee and shall, at the
electicn of Lessor, but not otherwise, and with written notice
Lessor may terminate this Lease and also all rights of Lessee
under this Lease and in and to the Leased Premises and also all

rights of any and all persons claiming under lessee and retake

possession thereof.
SECTION 15.2. Release of Lessee's Liability. If an

assignment shall be made by Lessee or any successor of Lessee
after complying with the conditions and in the manner set forth
in Section 15.1(a), the assignea shall be subject to the same

terms and conditions as to future assignments, and to all the.
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covenants, agreements, provisions and conditions contained in

this Lease, and Lessee or any successor herein so assigning and

conveying shall thereafter be forever relcased and dischargéd i

from this Lease and from the agreements and covenants contained

in this Lease.

SECTION 15.3. Linzitations on Sublease. All subleases -

entered into demising all or any part of the bullding or tha

land shall be expressly subject and subordinate to this Lease.

ARTICLE XVI.
WAIVER.
SECTION 16.1. Limitations on Waiver. Lessee further

covenants and agrees that 1f Lessor fails or neglects for any

reason to take advantage of any of the terms hereof providing

for the termination of this Lease or for the termination or

foﬁfeiture of the estate hereby demised, or if Lessor, having

the right to declare this Lease terminated or the estate her

depmised, terminat

failure or neglect of Lessor shall not be or be deemed or be

con=trued to be waiver of any cause for the term

Lease or for ‘the termination or forfeituire of the estate hereby

y arising, or as a waiver of any of the

demised subsequentl

ebyl

ed or forfeited, shall fail so to do, arny such

ination of this
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covenants, terms or conditions of this Lease or of thé perror;'

mance themeof. MNone of the covenants, terms or conditions of |
this Lease can be wiaived ekcept by the written consent of

Lessor.

ARTICLE XVII.
INSPECTION OF PREMISES.

SECTION 17.1. Ripght of Lessor to Inspect. Lessor

shall be entitled at all reasonable times to go on and into the
Leased Premises fnar the pﬁrposes of insﬁécting the s21d premises
and inspecting the performance by Lessee of the terms and

conditions of this Lease, including the Protective Covenants.

] ARTICLE XVIII.
LESSQOR'S DEFENSE OF ACTIONS.

g
SECTION 18.%1. Right to Defend. J{ the Lessee 13

required to defend any action or proceeding pursuant to any such
occurrence, to which the Lessor is made a part, the Lessor shall
be entitled to appear, defend or otherwise take part in the
matter Znvolved at its election.by counsel of its cwn cheoosing,
providing sueh action by the Lessor does not limit or make void
aay liability of any insurer of the Lessor or Lessee hereunder

in respect to the claim or matter in question.

(N
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ARTICLE XIX.

NO GENERAL, OBLIGATION AGAINST THE STATE OF UTLH,

OR_THE UNIVERSITY OF UTAH.

SECTION 19.1. Limitation on Lessor's Obligations. It

i1s understood and ‘agreed that no terns and conditions in this
contract shallhbe construed to create or establish any general
financial obligation for a deficiency judgment against the State
of Utah and/or the University of Utah. i
ARTICLE XX.
DEFAULT PROVISIONS.

SECTION 20.1. Events of Default. The following events

are hereb™ defined as “Eventslor Defaulth:

(a) The failure of Lessee to pay any installment
of fent, or any other payments or deposits of money as herein
provided or required, when due and the continuance of such
failure for a period of fifteen (15) days after notice thereof
in writing;

(b) The failure of tenant to perform any of the
other covenants, conditions and agreements of this Lease on the
part of Leséee to be performed, and the continuance of such
failure for a.period of sixty (60) days after notice in writing
thereof from Lessor to L;;;ée (which notice shall apecify the
respects in which Lessor contends that Lessee has failed to

perform any of such covenants, conditions and agreements)

unless, with respect to any default which cannot be cured within

G0E 194962978

|




sixty (60) days, Lessee, or any person holding by, through or
under Lessee, in good fajith, promptly after receipt of such (
written notice, shall have commenced and thereafter continue
diligently to proae;ute 21l action necessary to cure such
default; |

(c) (i) The filing of an appliuntibn by Lessee
for a consent to the appointment of a receiver, trustee or
liquidator of itself or of all of its assets, (ii) the filing by
Lessee of a voluntary petition in bankruptey or the filing of a
pleading in any court of record admitting in writing its
inability to pay its debts as they come due, (iii) the waking
by lLessee of a general assignment for the benefit of creditors,
(iv) the filing by Lessee of an answer admitting the material -
allegations of, or 1ts.consenting to, or defaulting in
ansvering, a petition filed agrinst it in any bankruptey
procesding; and :

(d) The entry?of an order, judgment or degree by
anf court of competent jurisdiction, adjudicating Le~uee a
bankrupt, or appointing # receiver, trustee or liquidator of it
or all its assets, and such order, judgment or degree continuing
unstayed and in effect for any periocd of sixty (60) consecutive
days.

 SECTION 20.1. Remedies in Event of Default. Lessor

may tr:at any one or more of the Events of Default (defined in
Section 20.1. hereof) as a breach%of this Lease and thereupon at
its option by serving written notice by certified mail on Lessee

and on Leasehold Mortgagees at their last known addresses .
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(such notice not to be effective unless served on both Lessee
and Leasehold Hortgagees) of which Lessor shall have rece?ved
notice in writing, Lessor shall have, subject to the provisions
in Section 3.5 hereof, in adcition to all other remedies
provided by law, one or more of the following remedies:

' (a) Lessor may terminate this Lease and the term
created hereby, in which event Lessor mey forthwith reposseas
the land and building and be entitled to recover forthwith as
damages a sum of money equal to the value of the rent and other
sums provided to be paid by Lessee for the balance of the stated
term of this Lease less the rental value of the land and
building receivred for said period in the event sald land and
imprcvenents cre re-rented, and any other sum of money and
damages due or to become due to Lessor from Lessee.

{b) Lessor may terminate Lessee's right of
possession and may repossess the jand and building by forcible
entry and detainer auit or otherwise, without demand or notice
of ény kind to Lessee (except a3 hereinabove expressly provided)
end wiphout terminating this Lea3se, 4n which event Leasor may,
but shall be under noO obligation so to do, relet all or any part
of such property for such rent and upon such terms and shall be
satisfactory to Lessor (including the rfght to relet the land
and building fér the term greater or lesser than‘ﬁhat remaining
under the stated term of this Lease and the rignt to relet the

land and building =5 & part of a larger area.and the right to

change the chabacter or use made of the premises). For
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. the purpose of such reletting, Lessor may make any repairs,
changes, alterations or additions in or to the land and building - (
that may be necessary or éonvenient; and if Lessor shall fail or
refuse to relet the premises, or if the 1and and bduilding are
relet and a sufficient sum shall not be realized from such
reletting, after.paying all the costs gnd expenses of suéh
repairs, changes, alterations and additions and the expénse of
such reletting and the collection of the rent accruing there-
from, to satisfy the rent above provided tc be paid, then Lessee
shall pay to Lessor as damages a sum equal to the am&hmt of the
" reixt reserved ln this Lease gor such period or periods, or, if

the premises have been relet, Lessee shall satiéfy and pay any

such deficiency upon demanad therefor from time to time; and

Lesseé agrees that Lessor may file suit to recover any sums

falling due under the terms of this paragraph from time to time (-
and that any suit or recovery of any portion dne Lessor here-

under shall be no defense to any subsequent action brought for
any'amount_not bheretorore reduced to judgment in favor of

Lessor. : .

(¢) The Leasor may take possession of the
premises includir~z all improvements and pay and fuily discharge
any mortgages or outstanding loans or obligations at which tinme
the University of Utah would be the sole owaer of the real
property and a11 improvements thereon,-

(d) Upon the termination of this Lease and the

term creatad hereby, or upon tne %“ermination of Lessee's right

M
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- restaurants and all functions incidental'thereto in the manner

-47-

of possession, whether by lapse of time or at the option of
Lessor, as aforesaid, Lessee will at once surrender posseasion
of the land and building to Lessor and remove all effects
therefrom; and if such possession be not immediately surren=-
dered, Lessor may‘rorthwith re-enter the land and building and
repossess itseif thereof as of its former estats and remove all
persons and their effects, usiag such force as may be necessary
without being deemed guilty of any manper of {respass or

forcible entry or detalner.

ARTICLE XXI.
QUIET ENJOYMENT. -

SECTION 21.1. Quiet Enjoyment. Lessor warrants that

Lessee, upon paying the rent and all impositions and other
charées herein provided for and performing all the covenants and
conditions of vhis Lease, shail lawfully and quietly occupy the
Lr.ased Premises during the term of this Lease without hindrance
cr‘holestation by Lessor or any persons claiming uuder Leisor
and that Lessor has good right to make this Lease for thke full
term hereby granted. Specifically, but not in limitation of the
foregoing, Lessor warranﬂs that Lessee may conduct upon the

Leasad Premises the business of a hotel, conference center and

that is customary in the hotel industry subject to the terms and
conditions of this Lease and all applicable federal, state and

1ocal laws and ordinances.
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ARTICLE XXII.
DELIVERY OF POSSESSION OF PREMiSES. ) { (T

Iy

SECTION 22.1. Lessor's Obligation to Deliver. Lessor
agrees to deliver pusaession of the Leésed Premises to lessee
upon delivery of this Lease by Lessor to Lessee, ancﬁiif the
Leased Premises.are ﬂt suci date“occupied by any person, whether
under claim of right émanating from Lessor, or otherwise, Lessor

shnall at 1ts sole coat and expense remove any such parseon from

the Leased Premises.

ARTICLE XXIII.
ATTORNEY'S FEES.

SECTI.4 23.1. Right t? Recover Fees.. If any'aetion
at law or in equity shall be brought to recover any rent under :
this Lease, or for or on account of aﬁy hreach of or to enrorcqf (:
or interpret any of the covenanté; terms or conditions of this
Lease, or for the recovery of the possession of the Leaseq'
lPrémises, the prevailing partjlﬁhall be entitled to recovér from .
the other party as a part of prevalling party'; costs a féason~ '

able attorney's “Tee, the amount of whish shall be fixed by the

court and shall be made a part of any judgment rendered.

ARTICLE XXIV.
LESSEE'S FIXTURES.

SECTION 24.1. Right to Remove Certain Fixtures.

Lessee, at any time when Lessee 1s not in default hereunder may,

Ty
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and upon termination of this Lease if 30 requested in wﬁiting by

Lessor shall, remove from the Leased Premises &any fixturqﬁ or .

equipment installed thereon by Lessee, whether or not such

fixtures are fastened to the building or other improvements

located upon the Leased premises and regardless of the manner in

which they are fastened, provided, however, that under no

circunstances shall any fixtures be removed without Lesscor's

writter consent if (a) such fixtures or equipment are used in

the operation of any building or improvement upon the Leased

Premisgs, or (b) the removal thereof would result in impairing

the structural strength of any building or improvement upon the

Leased Premises. Lessee shall fully repa}r any damage occa-

sioned by the removal of any such fixtures and shall leave the

buildings and improvements in good, clean and neat condition.

ARTICLE XXV.
SHORT FORM OF LEASE.

SECTION 25.1. Record sShort Form. This lease shall not .

be recorded, but Lessor and Less.. agree to execute a Short Form -

Lease containing the name of the partiles, the legal description

of the land, and the term of the Lease.

ARTICLE XXVI.
TIME OF THE ESSENCE.

SECTION 26.1. Time of the Essence. Time is to be of

the essence of this Lease and of each and every covenant, ternm,

condition and provision hereof.

|£1948G7298
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ARTICLE XXVII.
NOTICF.

il
i

| " SECTION 27.1. Method of Giving Notice. Any notice

given ﬁﬂder this Lease must be in writing and must be sent by
registuered or certified mail to the laat address of the party to
whom ndﬁice is déemed to pave teen given upon the date of
mailing._ The Lessor designates its address as

Director, Research Park

Research Park Cffice ‘

505 Wakara Way 7 "

Salt Lake Ci%y, Otah 84i08

The Lessee hereby desigaaten its address as

Process Agent as filed with the
Secretary of State, Statc of' Utah.

. with copy to
Lessee

ARTICLE XXVIII.
REMEDIES CUMULATIVE.

SECTION 28.1. Lesscr's Remedies Cunulative. All

remecdies herein before and hereafter cenferred upon Lessor sha.

be deemecd cumulative and no one exclufive of the other, or any

other remedy conferred by law.

ARTICLE XXIX.
LEASE CONSTRUED AS A WHOLE.

SECTION 29.%1. Construction of Le=ase. The language in

all parts of this Lease shall in all cases he construed as a

whole according tc its fair meaning and not strietly for or

against eitner Lessor or Lessee.

R
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.1 ) - ARTICLE XXX. :
_ SECTION 30.1. Gender and Number. Whenever the context - A
S0 rcl'}uires, the neuter gender shall include the masculine and
the réﬁinme, and the singular number shall include the plural.
ARTICLE XXXI.
BENEFIT. :
SECTION 31.1. Benefit. This Agreement shall- be ‘
binding upon and inure to the benefit of the parties and their
successors, assigns and legal ~epresentatives.
_ "IN WITNESS WHERZOF, the parties have executed this
Agreement in duplicate as of the date first above written.
‘. v . . S
\ I : LESSOR:
X UNIVERSITY OF UTAH
“8 . APPROVED AS TO FORM .
- DAVID L. WiLKINSON : .
A Attomey Gene 7 . £
‘ By éf;/&‘m(%zm& ' By: 1, .4711%« p
“ V.P. for Administrative Services : ¢
i LESSEE: B
1, .
R By: srmsttim (lp e
3 h = B
2 ~ &
'7:'7‘ [on] .‘c:
- o -
| SO
o O
g - -0 %
. (v} !
w k
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' STATE OF UTAH
SALT LAKE COUNTY

On this !/ggf day ot‘ \_./VN&' Ly 19@5, p&rsonallj

¥
R E R [;
}

8 appeared before my waltp. P, Gneml who beiay by me duly sucrn
- did say that nz 4s tne Viae Pvesident of the University of

Utah, that he {3 the peruou whe executad Lae foregolng
Lease Agreement on behalf of the UNIVERSITY OF UTAN, a body
politic and corporate, that he was authorized to so execuhé
sald instrument pursuant to a resolution of the UNIVERSITY OF
UTAH INSTITUTIONAL COUNCIL adopted on November ;, 1984, aad
Halter P. Gnemi acknowledged to me that seid Unive“slty of Utah

executed the foregoing Lease Agreement.

/ ‘Netary Public .:_ﬁs

Residing at.Mﬂé&M .

My Commission Expires:

fo-t SAL
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" STATE OF UTAH _
88.: : .

e

'SALT LAKE COUNTY
On this 7th day of June » 1985, personally
appeared before me*  H. ROGER BOYER . , who duly

acknowledged to me that he executed the foregoing Lease Agree-
uwent as one of the general partners in UNIVERSITY INN ASSOCIATES,

a Utah limited partnership. -

My Commission Expires:
4/28/89
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EXHIBIT B
) ,’é‘ : legal Description: _
. C , :
& N BEGINNING at a point which lies South 49°00'00" East 93.11 feet from
SRRV, Point No. 7 B.L.M. Survey of Parcel No. 1 of Tract D in Section 3,
1 g Townehip 1 South, Range 1 East, Salt Lake Base and Meridian (said Point
¥ f No. 7 being 1,464 feet North and 4,643 feet West, more or less, fram the
S Southeast corner of said Section 3}, and running therce South 42°00'00"
Q- Eant 463 feet; thence North 41°00'00" East 275.95 feet; thence along a
:g ~ 1,143 foot radius curve to the left a distence of 199.49 feet; thence
~ 5~ North 31°00'0C" East 220.90 feet; thence North 59°00'00" West 435.6 feet;
N - therce South 37°921'42" West 342.02 feet; thence South 41°00'00“ West 275.0
L J-‘; feet to the point of BEGINNING, ,
'lG) Oontamng 6.896 acres nmore or less mcludmg a temrfoot utility ‘ _
. \J easepent within and arcurd the boundary of the described property. ¥
) - : ,
S s+
:'.i 1 "7':
m
: 40
- X g
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