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AGREEMENT TO SUBORDINATE AND OPTION TO REQUIRE TERMINATION

THIS AGREEMENT TO SUBORDINATE AND OPTION TO REQUIRE TERMINATION (the

"Agreement")ismade asofthe31stday of December,2018 by and among: 290-470,LLC, an Idaholimited

liabilitycompany of290 WestmorelandDr.,IdahoFalls,ID 83402 ("190-170"),MELLON VALLEY, LLC,
a Utah limitedliabilitycompany ("Meffry?Ialley"),ELIM VALLEY PLANNING AND DEVELOPMENT,

LLC, a Utah limitedliabilico "EVPD" ,ROLAND NEIL FAMILY LIMITED PARTNERSHIP,

a Utah limitedartnershi"RNFLP" ,EVD COMMUNICATIONS INFRASTRUCTURE L a Utah

limitedliabilitycompany ("EVD"), ROLAND L. WALKER IRREVOCABLE TRUST /U/A/D

DECEMBER 23,1985 (the"Trust"),and R&S FARMS UTAH LIMITED PARTNERSHIP, a Utahlimited

partnership("R&SFarms" and collectivelywithMellonValley,EVPD, RNFLP, EVD, and theTrust,"Debtor

Parties"),and RED BRIDGE CAPITAL, LLC, a Utah limitedliabilitycompany ("Red ifridee"),whose

addressisc/oCherokeeand Walker Management, 6440 SouthWasatchBoulevard,Suite200,SaltLake City,
Utah 84121

RECITALS:

A. Pursuantto a SettlementAgreement (the"SettlementAercenwn/")between,among others,

certainoftheDebtorParties,Red Bridgeand othersdatedasofMay 15,2013,theDebtorPartiesgrantedto

Red Bridge(i)an accessand utilityeasementburdeningtherealpropertydescribedinExhibitA attached

hereto(the"StrigI'my(s")and permittingeach of Red Bridge'spropertiesadjacentto theStripParcelsto

have accessto Sand Hollow Road, and (ii)easementsover theStripParcelsforcertainundergroundand

above-groundutilitylinesand relatedfacilitiesand improvements.

B, Mellon Valleyand EVPD enteredintothatcertainMasterCommunications Easement for

Elim ValleydatedFebruary14,2007 and recordedFebruary16,2007,as EntryNo. 20070008384,inthe

officialrecordsof Washington County,Utah (the"Firy gasergentlayergyry")encumberingcertainreal

propertydescribedintheBasementAgreement(the"Easeywp /Tell? ").

C. EVPD and RNFLP enteredintothatcertainMasterCommunications Easement forElim

ValleydatedFebruary14,2007 and recordedFebruary16,2007,as EntryNo. 20070008385,intheofficial

recordsof Washington County, Utah (the"Second Swment Agreement")encumbering the Easement

Property.

D. RNFLP and EVD enteredintothatcertainMasterCommunicationsEasementforElimValley
datedFebruary14,2007 and recordedFebruary16,2007,asEntryNo. 20070008386,intheofficialrecordsof

WashingtonCounty,Utah(the"!Mrs(Anyway Ro peer")encumberingtheEasementProperty.

E. EVD executedthatcertainGrantDeed datedMay 16,2011 and recordedMay 26,2011,as

EntryNo. 20110016187,intheofficialrecordsof WashingtonCounty,Utah (the"firwMLA of')conveying
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EVD's rightand interestin the Third Easement Agreement to the Trustand particularlydescribingthe

BasementProperty.

F. The Trustand R&S Farms enteredintothatcertainOptiontoPurchaseEasementdatedMay

16,2011 and recordedMay 26, 2011, as EntryNo. 20110016212,in the officialrecordsof Washington

County,Utah (the"_Option")purportingto grantR&S Farms an optionto purchasethe rightsand interest

conveyedtotheTrustby theGrantDeed and particularlydescribingtheEasementProperty;

G. The TrustexecutedthatcertainGrantDeed datedMay 4,2017,and recordedJune20,2017,

as EntryNo. 20170025395 intheofficialrecordsof WashingtonCounty,Utah (the"Sean( Grant Deed')

conveyingalloftheTrust'srightand interestintheMasterCommunicationsEasements(definedbelow)to

290-470and particularlydescribingtheEasementProperty.

H. The rightsand interestsconveyed,granted,sold,orotherwisegivenby theFirstEasement,the

Second Easement,the Third Easement,the Grant Deed, the Option and the Second Grand Deed are

collectivelyreferredtointhisAgreement asthe"MasterCommunicationsEasements."

1. EVPD and Mellon ValleygrantedRed Bridgean easementover,upon,across,and through

thePropertyaccordingtothetermsof thatcertainAmended and RestatedAccessand UtilityBasement(the

"ItalBr@ ag") datedJune 18,2013,executedby EVPD and Mellon Valley,asGrantor,infavorof

Red Bridge,asGrantee,recordedintheofficeoftheWashingtonCounty RecorderasEntryNo. 20130032488.

A copy oftheRed BridgeEasementisattachedasExhibitB.

J. The Strip Parcelsare part of the Easement Propertyand, therefore,the Master

CommunicationsEasementsencumbertheStripParcelsand arepriortotheRed BridgeEasement.

K. Debtor Parties,290-470 and Red Bridge have agreed to subordinatethe Master

CommunicationsEasementstotheRed BridgeEasement withregardtotheStripParcels,and furtherhave

agreedtoterminatetheMasterCommunicationsBasementswithregardtotheStripParcels,on thetermsand

conditionshereinaftersetforth.

AGREEMENT:

Forgood andvaluableconsideration,theDebtorParties,290-470and Red Bridgeagreeasfollows:

1. RIKII AL.S. The foregoingrecitalsare trueand correctand are incorporatedhereinby
reference.

2. S ily)Ifl?(NAE108. DebtorParties,290-470,and eachofthem,declareand agreethattheir

respectiveinterestsand rightsinand totheMasterCommunicationsEasementsareherebysubordinatedinall

respectsand forallpurposestotheRed BridgeEasement.As such,allrightsofDebtorPartiesand290-470are

and shallatalltimesbe subject,subsequent,junior,and subordinateinallrespectstotheRed BridgeEasement

infavorofRed BridgeasitpertainstotheStripParcelsdescribedherein.

3. WARRANTY OF OWNERSHIP. The DebtorPartiesand 290-470representand warrantto

Red Bridge thatthey are the only owners of any right,titleor interestin the Master Communications

Easements,thattheyhave nottransferred,assigned,pledgedor encumbered theirrespectiveinterestsinthe

MasterCommunicationsBasements,exceptasstatedabove,thatthepersonssigningthisAgreementhavefull

capacity,authorityand power to executethesame and that,when signed,thisAgreement shallconstitutea

bindingobligationon theirbehalf.

4. TERMINATION OPTIOR IfRed Bridge,or any successor,assignor designeeof Red

Bridge,acquirestheStripParcels,or any portionthereof,then,attheelectionof Red Bridge,itssuccessor,
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assignordesignee,and upon writtennoticetotheDebtorPartiesand to290-470,theDebtorParties,290-470
and theirrespectivesuccessorsand assigns,ifany,shallterminatetheMasterCommunicationsBasementwith

respecttoany suchportionoftheStripParcelsowned by Red Bridge,orby itssuccessor,assignordesignee.
The rightofRed Bridge,orany successor,assignordesigneeofRed Bridge,torequiretheterminationofthe
MasterCommunicationsEasementsunderthisSectionshallcontinue,may be exercisedfromtimetotime,and
be ineffectforany portionoftheStripParcelsacquiredby Red Bridge,orany successor,assignordesigneeof
Red Bridge,fromtimetotime.Exceptfora breachofthisAgreement orany director indirectactionby 290-
470 tointerferewithRed Bridge'srightsunderthisagreement,Red Bridgeagreestonotinitiateany litigation
against290-470withregardtotheRed BridgeEasement.

5. LIMITED POWER OF ATTORNEY TO EFFECT TERMINATION. The DebtorPartiesand
290-470 irrevocablyconstituteand appointRed Bridgeand any officeror agentthereof,withfullpower of

substitution,as itstrueand lawfulattorneys-in-factwithfullirrevocablepower and authorityintheplaceand
steadofeachoftheDebtorPartiesand 290-470orinRed Bridge'sown name, forthepurposeofcarryingout
thetermsofSection4 ofthisAgreement ifsuchterminationisnoteffectedasand when required,ina written,
recordabledocument,thatisdeliveredtoRed Bridgewithin30 daysafterRed Bridge,oritssuccessor,assign
ordesignee,requeststhesame inaccordancewithSection4 above,and totakeany and allappropriateaction
and toexecuteany and alldocuments and instrumentsthatmay be necessaryor usefulto accomplishthe

purposesoftheSection4 and,withoutlimitingthegeneralityoftheforegoing,herebygivessaidattorneysthe

power and right,on behalfofeachofDebtorPartiesand 290-470,withoutnoticetoorassentby DebtorParties
or 290-470,to execute,acknowledge,and deliverallsuch documents reasonablyrequiredtoterminatethe
MasterCommunicationsEasements,and tosubmitsuchdocumentsforrecordinginthepublicrecords.To the
extentpermittedby law,DebtorPartiesand 290-470herebyratifyallthatsaidattorneysshalllawfullydo or
cause to be done by virtuehereof.This power of attorneyisa power coupledwith an interestand is
irrevocable.The powers conferredon Red Bridgehereunderaresolelyto protectitsinterestsintheStrip
Parcelsand shallnotimposeany dutyupon ittoexerciseany suchpowers.NeitherRed Bridgenorany ofits

officers,directors,employeesoragentsshallbe responsibletoDebtorPartiesor290-470forany actorfailure
toact.

6. NOTICES. Allnoticesorotherwrittencommunicationshereundershallbe deemed tohave
been properlygiven(i)upon delivery,ifdeliveredin personwith receiptacknowledgedby the recipient
thereof,(ii)one (1)BusinessDay (hereinalterdefined)afterhavingbeendepositedforovernightdeliverywith

any reputableovernightcourierservice,or(iii)three(3)BusinessDays afterhavingbeendepositedinany post
officeor maildepositoryregularlymaintainedby theU.S.PostalServiceand sentby registeredor certified

mail,postageprepaid,returnreceiptrequested,addressedasfollows:

IftoDebtorParties: c/oRolandWalker
1070RiverwalkDr.,Suite200
IdahoFalls,ID 83402

With a copy to: DouglasThayerorAndrew Wright
Durham Jones& Pinegar,P.C.
3301N.ThanksgivingWay, Suite400

Lehi,UT 84043

Ifto290-470: c/oLorinWalker

335 Ranch Drive
IdahoFalls,ID 83404

Telephone:208-589-4696

With copy to PeterChristopherson
Holden KidwellHaun Crapo,P.L,L.C
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1000RiverwalkDr.

Suite200

IdahoFalls,[D 83405

Telephone:208-523-0620

Fax: 208-523-9518

IftoRed Bridge: Red BridgeCapital,LLC

c/oCherokee& Walker Management
6440 S.WasatchBoulevard,Suite200
SaltLake City,Utah 84121

Attn:PaulErickson

With a copy to: Snell& Wilmer L.L.P.

I5West SouthTemple,Suite1200
SaltLake City,Utah 84101

Attention:David E.Leta,and Doug Farr

oraddressedassuchpartymay from timetotimedesignateby writtennoticetotheotherparties.For

purposesof thisSection6,theterm "BusinessDay" shallmean a day on which commercialbanksarenot
authorizedorrequiredby law tocloseinthestatewhere thePropertyislocated.Eitherpartyby noticetothe
othermay designateadditionalordifferentaddressesforsubsequentnoticesorcommunications.

7. SUCCESSQRS AND ASSIGNS. ThisAgreement shallbe bindingupon and inuretothe
benefitofeachDebtorParty,290-470,Red Bridgeandtheirrespectivesuccessorsandassigns.

8. RECORDING. This Agreement may be recordedin the Washington County Recorder's
OfficeagainsttheStripParcels.

9. GOVERNING LAW. ThisAgreementshallbe deemed tobe a contractenteredintopursuant
tothelawsof Utah and shallinallrespectsbe governed,construed,appliedand enforcedinaccordancewith
thelawsoftheStateofUtah.

10. MISCELLANIZO(M. ThisAgreement may not be modifiedinany manner or terminated

exceptby an instrumentinwritingexecutedby thepartieshereto,Ifany term,covenantor conditionofthis

Agreement isheldtobe invalid,illegalor unenforceableinany respect,thisAgreement shallbe construed
withoutsuch provision.This Agreement may be executedinany number of duplicateoriginalsand each

duplicateoriginalshallbe deemed tobe an original.ThisAgreement may be executedinseveralcounterparts,
eachofwhich counterpartsshallbe deemed an originalinstrumentand allofwhich togethershallconstitutea

singleAgreement.The failureofany partyheretotoexecutethisAgreement,orany counterparthereof,shall
not relievetheothersignatoriesfrom theirobligationshereunder.Whenever thecontextmay require,any
pronounsusedhereinshallincludethecorrespondingmasculine,feminineor neuterforms,and thesingular
formofnounsand pronounsshallincludethepluraland viceversa.

[RemainderofPage IntentionallyLeilBlank]
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NVAl LLC,
a Utahlimitedli ityopinfany
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LLC,
aUtah limitedI litypci pany
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290-470:

290-470,LLC, an Idaholimitedliabilitycompany

By:
Name:
its:Manager

RED BRIDGE:

RED BRIDGE CAPITAL, LLC, a Utahlimitedliability

company
By: Cherokee& WalkerManagement,LLC, itsmanager

By: __ .
Name:
its:Manager
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Its:Manager

RED BRIDGE:

RED BRIDGE CAPITAL, LLC, a Utah limitedliability

company

By: Cherokee& WalkerManagement,LLC, itsmanager

by:
Name:

Its:Manager

Name:

[ts:Manager
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COUNTY OF
'

The foregoinginstrumentwas a kpotyle edbeforeme this day of a O /

2903,by / <ft A TO 11 ofMELLON

VALLEY, LLC, a Utah limitedliabilitycompany,on I lud ofthecompany.

NOTARY U C

Residingal: 11 <

My Commission Expires:

STATE OF
ss.

COUNTY OF enouse

The foregoinginstrumentwas nalidededbeforeme this day of

2Rby D 470 ofELIM

VALLEY PLANNING AND DEVELOPMENT, LLC, a Utah limitedliabilitycompany on behalfofthe

company.

NOTARYPlI

Residingnt. :

My Commission Expires: anna
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J

The foregoinginstrument , al lo, I de H.los

,a ( .. ? I ( ofROLAND

11 I11.11300 ,a Utah sillulaJ partnership,on behalfofthecompany.

NOTARY M C

Residingoi: _1

My Commission Expires:

OTAR

P JSL
STATE OF )

COUNTY OF 1 ..ti/v /

ss

The foregoinginstrumentwas qk low edg beforeinethis day of

,2043;10 I'd II / ofEVD

COMMUNICATIONS INFRASTRUCTURE, LLC, a Utah limitedliabilitycompany,on behalfofthe

company.

NOTA R Y PU LI

Residing

A C missionE
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sTATE OF

COUEffY OF CL

The lbregoingustrumentwas acknowledgedbeforeme this _ dayof

31& by Ji Trit)pY1 nd 5 \lAIN E ,managersof

Cherokee& WalkerManagement 11C, managerof1000 BIUDGE CAPITAL, LLC at 106limitedliability

company,on behalfofthecompany.

OT R IUtiLIC

14081mgaV (ft L-c R

My CommissionExpires:

8 oi 20

JAYOlE BAIRD

NOTARYPUBLIG-STA1Y
OFUTAH

MyConwn.Gyp08/O
9/2020

Commission#690I46
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EXHIBIT A

STRIP PARCELS DESCRIPTION

PARCEL A

Beginning ata pointon the eastsideof Sand Hollow Road where itintersectswith State

Road 9,saidpointbeing North 89046'47" West 1,887.49feetalong the centersectionlineand

North 1,820.64feetfrom the East Quarter Corner of Section 1,Township 42 South,Range 14

West, SaltLake Base & Meridian, and running;

thence easterly25.27 feetalong an are of a 22,763.31 footradiuscurve to theright(center

bears South 16024'24"East,long chord bearsNorth 73037'31" East 25.27 feetwith a central

angle of 00003'49")along the southerlylineof StateRoad 9;

thence North 73039'24" East 48.49 feetalong the southerlylineof saidStateRoad 9;

thence South 16020'36" East 1,306.80feet;

thence South 73o39'35" West 338.52 feettothe easterlylineof Sand Hollow Road;

thence northerlythe following (5)courses along theeasterlylineof saidSand Hollow Road;

thence North 16056'45" East 51.31 feet;

thence northerly172.48 feetalong an are of a 684.00 footradiuscurve to the left(centerbears

North 69044'51" West, long chord bearsNorth 13001'44" East 172.02 feetwith a centralangle of

I4o26'51");
thence northerly30.04 feetalong an areof a 931.00 footradiuscurve to theright(centerbears

South 84011'42" East,long chord bearsNorth 06043'46" East 30.04 feetwith a centralangle of

01o50'55");

thence North 07039'13" East 177.80 feet;

thence northerly256.71 feetalong an areof a 642.00 footradiuscurve to the left(centerbears

North 82020'47" West, long chord bearsNorth 03048'06" West 255.00 feetwith a centralangle

of 22054'37");

thence North 15015'24" West 675.11 feetto the Pointof Beginning.

Less and exceptingthatparcelconveyed to Questar Gas Company by thatcertainWarranty Deed

recorded August 17,2009 as Entry No. 20090031873 and more particularlydescribedas follows:

Elim Valley Regulation Station

Beginning ata pointbeing South 00015'22" West, 2011.10 feetalong the sectionlineand West

1509.90 feetfrom the Northeast corner of Section 1,Township 42 South, Range 14 West, Salt

Lake Base and Meridian and running thence North 54033'l2" West, 75.00 feet;thence North

35026'48" East,50.00 feet;thence South 54033'l2" East,75.00 feet;thence South 35026'48"

West, 50.00 feetto the Point of Beginning;
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PARCEL B

Beginning ata pointon the west sideof Sand Hollow Road where itintersectswith State

Road 9, saidpointbeing North 89046'47" West 1,968.05feetalong the centersectionlineand

North 1,796.45feetfrom the East Quarter Corner of Section 1,Township 42 South, Range 14

West, SaltLake Base & Meridian, and running;

thence southerlythe following (3)coursesalong the westerlylineof Sand Hollow Road;

thence South 15015'24" East 673.27 feet;

thence southerly223.12 feetalong an areof a 558.00 footradiuscurve tothe right(center

bears South 74044'36" West, long chord bears South 03048'06" East 221.64 feetwith a central

angle of 22054'37");

thence South 07039'l3" West 5.82 feet;

thence South 76045'10" West 27.71 feet;

thence North 16020'36" West 892.79 feetto the southerlylineof StateRoad 9;

thence North 73ol9'03" East 65.46 feetalong saidsoutherlyline;

thence easterly25.49 feetalong an arc of a 22,763.31 footradiuscurve tothe right(center

bearsSouth 16040'57" East,long chord bearsNorth 73020'59" East 25.49 feetwith a central

angle of 00003'51")along saidsoutherlylinetothe Point of Beginning.

12
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EXHIBIT B

RED BRIDGE EASEMENT

13



20190002045 01/16/2019 02:02:31 PM

Page 15 of 27 Washington County

DOC # 20130032488
Easements Page 1 of 13
RussellShirtsWashingtonCountyRecorder
08/26/201310:23.22AM FeeS 38 00
By SNELL8.WILMER

5III t'I'*14RM"hW#,'1ICEIM'4 HI III

When recorded,returnto

David E. Leta,Esq.
Snell& Wilmer L.L.P.

15 West South Temple, Suite1200 ed Mo s. 0
-8 1- P G25

SaltLake City,Utah 84101 4
-
4 -'2- (- 11O F

AMENDED AND RESTATED ACCESS AND UTRITY EASEMENT

THIS AMENDED AND RESTATED ACCESS AND UTLITY EASEMENT

("Agreement") ismade and enteredintoas of June 18,2013 ("EffectiveDate"),by and between

MELLON VALLEY, LLC, a Utah limited liabilitycompany ("MeHon Valley"), ELIM

VALLEY PLANNING AND DEVELOPMENT, LLC, a Utah limited liabilitycompany

("EVPD" and collectivelywith Mellon Valley,"Grantor"), and RED BRIDGE CAPITAL,

LLC, a Utah limited liabilitycompany ("Grantee"). Grantor and Grantee are sometimes

hereinafterreferredtoindividuallyas a "Party" and collectivelyas the"Parties."

RECITALS

A. Grantee istheowner of two parcelsof vacant,developablerealproperty,each

consistingof approximately 15 acres,thatarelocatedinWashington County, Utah,neartheCity

of Hurricane,more particularlydescribedon Exhibit A attachedheretoand incorporatedby this

reference(the"Properties").

B. The Propertiesareeach separatedby certainstripparcelsthatareowned by
Grantor (the"Strip Parcels")and thatareparallelto Sand Hollow Road, which bisectsthe Strip
Parcels.As of theEffectiveDate,the StripParcelsarevacant.The StripParcelsaredescribedon

Exhibit B which isattachedhereto.

C. Currentlythereisinadequateornonexistentvehicularaccessfrom theProperties
to Sand Hollow Road thatwould permitreasonablecommercial and/orresidentialdevelopment
of thePropertieswithout furtheragreement between Grantor and Grantee. The most cost

effectiveand logicalaccessfrom thePropertiesto Sand Hollow Road would be acrossthe Strip
Parcels.

D. Pursuantto a SettlementAgreement among Mellon Valley,Grantee and certain

otherpartiesdated as of May 15,2013 ("SettlementAgreement"), Mellon Valley agreedto

grantto Grantee (i)an easement burdening theStripParcelsand permittingeach ofthe

Propertiestohave accessto Sand Hallow Road and (ii)an easement over theStripParcelsfor

certainunderground and above-ground utilitylinesand relatedfacilitiesand improvements,

subjecttotheterms setforthinthisAgreemerv

173667512
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E. On May 15,2013, Mellon Valley and Grantee enteredintothatcertainAccess and

UtilityEasement, recordedon May 22, 2013 as Entry No. 20130019724 intheOfficialRecords

of Washington County, Stateof Utah (the"ExistingEasement"), pursuanttotheSettlement

Agreement, wherein Mellon Valley grantedcertaineasement interestsintheStripParcelsto

Grantee.

F. Upon furtherinvestigationand a titlecommitment issuedconcerningtheStrip

Parcels,titletotheStripParcelsiscurrentlyvestedinMellon Valley and EVPD, astheir

respectiveinterestsmay appear ofrecord.EVPD isan entityassociatedwith Mellon Valley and

theotherPartiestothe SettlementAgreement.

G. Grantor and Grantee desireto enterintothisAgreement to amend and restatetheir

agreement concerningthe ExistingEasement, tocorrecttheExistingEasement and ensurethe

easements contemplated by the SettlementAgreement arefullyenforceableagainsttheStrip

Parcelsand incompliance with theSettlementAgreement. Capitalizedterms used inthis

Agreement and not definedinthisAgreement shallhave themeanings given tosuch terms inthe

SettlementAgreement.

AGREElviENT

NOW, THEREFORE, forgood and valuableconsideration,thereceiptand sufficiencyof

which arehereby acknowledged, thePartiesagreeas follows:

1. Incor orationof Recitab. The recitalssetforthabove areinc oratedinthis

Agreement asiffullysetforthinthebody of thisAgreement.

2. Grant of Easements.

( Access Easement. Grantor s toGrantee and itsPermittees

(definedlater)a perpetual,exclusiveeasement over,upon and acrosstheStripParcelsfor

thepurpose ofvehicular,pedestrian,and otheringress,egressand accesstoand from

Sand Hollow Road inatleasttwo (2)separatelocationsforeach of theProperties(atotal

of four(4)locations)("Access Easement"), with thespecificlocation,width,and

descriptionof theAccess Easement ("Access Easement Area") to be determinedatthe

solediscretionof Grantee and ata futuredate,provided however, thatthespecific

locationand width of theAccess Easements shallbe reasonablefortypicalcommercial

and/orresidentialdevelopment of theProperties.The term "Permittees" shallmean

Grantee'scontractors,employees, consultants,agents,representatives,invitees,licensees,

utilityproviders,successorsand assigns.Grantor and itsPermitteesshallhave therightto

construct,install,lay,maintain,operate,repair,inspect,protect,remove and replace

withintheAccess Easement Area any roadway and relatedimprovements (collectively,

"Roadway Improvements") as may be necessaryor appropriate,as determinedby

Grantee initssoleand absolutediscretion,to permittypicalcommercial and/or

residentialdevelopment of theProperties,including,without limitation,thepaying,

curbing,striping,directionalsigns,a driveaisle,artificiallightingfacilities,and other

relatedroad improvements (includinglandscaping)constructedby Grantee from time to

time (includingany reconfigurationthereof)on any portionof theAccess Easement Area.
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(b) UtilityEasement. Grantor hereby grantsa perpetual,exclusiveeasement to

Grantee and itsPermitteesin,over,under,across,and through the StripParcelsto

construct,install,lay,maintain,operate,repair,inspect,protect,remove and replace

underground and above-ground utilitylinesand facilities(collectively,"Utility

Improvements") asmay be necessaryor appropriate,as determined by Grantee inits

soleand absolutediscretion,to permit typicalcommercial and/orresidentialdevelopment
of theProperties,togetherwith a rightof accesstothe StripParcelstoexerciseitsrights

grantedunder thissubsection (b)("UtilityEasement"), provided,however: the

installationof allsuch utilitiesshallcomply with applicablezoning and development

rules,regulations,statutesand covenants. The specificlocationand descriptionof the

UtilityEasement ("UtilityEasement Area") shallbe withinthe same locationasthe

Access Easement. The Access Easement and theUtilityEasement aresometimes

hereinafterreferredtoindividuallyas the"Easements."

3. Construction:Maintenanceand_Repairs. The construction,maintenance,and

repairsof allRoadway Improvements and UtilityImprovements (collectively,"Improvements")
shallbe atno costtothe Grantor,except totheextentthatany such maintenance and repairsare

necessitatedby theactiveorpassivenegligentor willfulactof Grantor or itscontractors,

employees, consultants,agents,representatives,invitees,licensees("Grantor Permittees"),in

which case Grantor shallbe responsibleforthe costsof such maintenance and repairsand shall

reimburse Grantee forthe costof such maintenance and repairs,togetherwith interestthereonat

therateof 12% per annum from the datesuch costsareincurreduntilpaid.

4. Use and Improvements by Grantor. NeitherGrantor nor GrantorPermitteesshall

make any use oftheAccess Easement Area, theUtilityEasement Area, and theImprovements

thatinterfereswith therightsgrantedto Grantee and itsPermitteesunder thisAgreement.
Grantor shallhave no righterectany wall,fenceor otherbarrieron theAccess Easement Area

and theUtilityEasement Area (collectively,"Easement Area"). Grantor shallnotconstructor

cause the constructionof any buildingsorpermanent structureson theEasement Area. To the

extentthatany Grantor desiresto make any improvements totheEasement Area, orany portion

thereof,Grantor shallfirstobtainthewrittenconsentof Grantee (which consentmay be not be

unreasonablywithheld)totheproposed improvements, includingtheplansand specifications
therefor.Grantor shallbe responsibleforpaying any and allad valorem taxesand assessments

leviedagainsttheentireGrantor Property,includingtheStripParcelsand theEasement Area,

and shallnot sufferorpermit such taxesand assessmentstobecome delinquent.

5. Grantor'sRepresentationsand Warrantin Priorityof Grantee'sEstate.Grantor

warrantsand representstoGrantee thatas of theEffectiveDate,Grantor has good and

indefeasiblefeesimple titletothe StripParcelsand has fullright,power and authoritytogrant

theEasements toGrantee. Grantor furtherrepresentsand warrantsthat,on and afterthe

EffectiveDate,itwillnot enterintoany encumbrances, agreements,covenantsorrestrictions

againsttheStripParcels.Grantor willindemnify and hold Grantee harmlessifany of the

foregoingrepresentationsand warrantiesproves tobe untrue.Grantor furtherwarrantsthat,

withintheone-hundred eighty(180) days afterentryof theJudgment, thereshallbe no

mortgages,deeds of trust,otherinstrumentsof security,orotherliensand encumbrances (other

than the lienforrealestatetaxesnot yet due and payable)affectingtheStripParcels,including

theAccess Easement Area and the UtilityEasement Area,which aresuperiortothisAgreement
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or which could resultintheterminationof thisAgreement, or which could limitGrantee'srights
hereunder.

6. No eq. All noticesand othercommunications hereunder shallbe inwritingand

shallbe deemed tohave been duly given ifdeliveredpersonally(includingdeliveryby courier

service),transmittedby facsimileor otherelectronictransmission,or mailed by registeredor

certifiedmail,postageprepaid,returnreceiptrequested,as follows:

To Grantor: Mellon Valley,LLC

1300 South Sand Hollow Rd

Hurricane,UT 84737

Elim Valley Planning and Development, LLC

1300 South Sand Hollow Rd

Hurricane,UT 84737

With a copy to: CliffordV. Dunn, Esq.
Dunn Law Firm

P.O. Box 2318

110 West Tabernacle

St.George, UT 84771-2318

Facsimile: (435)628-4145

Email: cvdunn@dunufum.com

To Grantee: Red Bridge Capital,LLC

c/oCherokee and Walker Management
Attn:Paul Erickson

6440 South Wasatch Boulevard,Suite200

SaltLake City,Utah 84121

Facsimile:801-278-7818

Email: paul@cherokeeandwalker.com

With copy to. David E. Leta,Esq.
Snell& Wilmer L.L.P.

15 West South Temple, Suite1200

SaltLake City,Utah 84101

Facsimile:801-257-1800

Email: dieta@swlaw.com

or to such otheraddressas eitherPartymay from time to time designateby noticeinwritingto

the other Party. Rejection,refusalto accept deliveryor inabilityto deliverdue to changed
addressof which no noticehas been given shallbe deemed receiptby theaddressee.
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7. I agline . Headings inthisAgreement areforconvenience only and shallnotbe

used to interpretor construeitsprovisions.

8. Governine Iaw. This reement shallbe governed by and construedin

accordance with thelaws of theStateof Utah, without givingeffecttoitschoiceof law

principles.

9. Counterports.This Agreement may be executedinone or more counterparts,each

of which shallbe deemed asan originalbut allof which togethershallconstituteone and the

same instrument,

10. EntireAeroement. This Agreement, togetherwith the SettlementAgreement and

any agreements executed inaccordance with the SettlementAgreement, supersedesallprior

understandings,representationsand agreements between thePartieswith regardtothesubject

matterhereofand thereareno otherunderstandings,representations,warrantiesor agreements

between them.

11. Attomeys' Fees. IfeitherPartybringsor commences any legalactionor

proceeding toenforceany of theterms of thisAgreement, theprevailingParty,ifany,insuch

actionshallbe entitledtorecoverfrom thenon-prevailingPartyallreasonableattorneys'fees

thatmay have been incurred,includingany and allcostsand expenses incurredinenforcing,

perfectingand executingsuchjudgment, and includingallcostsof appeal.

12. Amendment. NeitherthisAgreement nor any provisionhereofmay be changed,

amonded, modified,waived or dischargedorallyor by any courseof dealing,but only by an

instrumentinwritingsignedby thePartyagainstwhich enforcement of thechange,amendment,

modification,waiver or dischargeissought.

13. Authority.Each partyheretobereby represents,warrantsand covenantsunto the

otherthatthisAgreement has been duly authorized,executedand deliveredby such partyand

constitutesthevalid,legaland binding agreements and obligationsof such partyenforceable

againstsuch partyinaccordance with theterms hereof.

14. Severability.If rovisionof thisAgreement, or ortionthereof,orthe

applicationthereoftoany person or circumstances,shall,to any extentbe held invalid,

inoperativeor unenforceable,theremainder of thisAgreement, or theapplicationofsuch

provisionorportionthereofto any otherpersons or circumstances,shallnot be affectedthereby;

itshallnot be deemed thatany such invalidprovisionaffectstheconsiderationforthis

Agreement; and each provisionof thisAgreement shallbe validand enforceabletothefullest

extentpermittedby law.

15. No JointVenture. Nothing inthisAgreement shallbe construedtomake the

Partiespartnersorjointventurersor renderany ofthePartiesliableforthedebtsorobligations

of theother.

16 !e d and I uitableRelid In theeventof any breach,or attemptedor threatened
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legalor equitableremedies from theconsequences of such breach. The remedies herein

provided shallbe cumulative as toallotherremedies permittedby law or inequity.

17. Waiver. The waiver of,orfailureto enforce,any breach of or violationof an of

the foregoingobligationsor easements shallnot be deemed tobe a waiver of therighttoenforce,

or be deemed an abandonment of,theparticularobligationviolatedor any oftheobligations;nor

shallitbe deemed tobe a waiver ofthe righttoenforceany subsequent breachor violationof

thisAgreement or any of theprovisionssetforthherein.The foregoingshallapplyregardlessof

whether or not any partyhas knowledge ofthe breach of theviolation.

18. No Public Dedication.The provisionsofthisAgreement arenotintendedtoand

do not constitutea dedicationforpublicuse of theGrantor Property,or any portionthereof,and

therightshereincreatedareprivateand forthebenefitonly of theParties,theirsuccessorsand

assigns.

19. Runnine With theLand; Successorsand Amigns. All provisionsofthis

Agreement, includingthebenefitsand burdens,areexpresslydeclaredtotouch and concern and

run with theland,with thePropertiesbeing thedominant estateand theStripParcelsbeing the

servientestate,and arebinding upon and shallinuretothebenefitof each ofGrantorand

Grantee and theirrespectivesuccessorsand assigns.All easements grantedinthisAgreement are

appurtenantand not ingross.All easements grantedinthisAgreement areirrevocable,provided,

however, thattheAccess and UtilityEasements may be dedicatedtotheCity ofHurricaneupon
the futuremutual agreement of Grantor and Grantee. All easements grantedhereundershall

existby virtueof thisAgreement withoutthenecessityof confirmationby any otherdocument.

IN WITNESS WHEREOF, the Partieshave caused thisAgreement to be executed by
theirduly authorizedrepresentativeseffectiveas of thedatefirstsetforthabove.

GRANTOR:

MELLON VALLEY, LLC,

a Utah limitedliabilit906{' ny

Its

ELIM VALLEY PLANNING AND

DEVELOPMENT, LLC,

a Utah limitedlia ibv (10 y

173667512
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GRANTEE

RED BRIDGE CAPITAL, LLC,
a Utah limitedliabilitycompany

By: Cherokee & Walker Management, LLC, its

manager

by: F\

Name: \w .

Its:Manager

Its:Managet
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STATE OF

COUNTY OF S6 r
ss

The foregoing instrument wa acknowledged before me this day of

vov _ 2013, by _010v 4 ( of

MELIM)N VALLEY, LLC, a Utah limitedliabl company, on behalfa he company.

.BA TAR ?11131C

d ag at: J 04vtAr- LOaAD

OTAR

My Commission Expires:
-

STATE OF _ )

: ss

COUNTY OF _J 0 < rkA )

The foregoing instrument was knowledged before me this / day of

, LAryplMd , 2013, by a .wr &/)0 [ _ _ of

ELINV VALLEY PLANNING AND DEVELOPMENT, LLC, a Utah limited liability

company, on behalfof thecompany

NOTAR PUBLIC

Residing at: (ZIA a
}r

\\llill??[[

My Commission Expires: ph N /4
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STATE OF

ss

COUNTY OF

Te ing instrument wa acknowledged before me this _ day of

.2013, by ly yfffig, and 20

managers Cherokee & Walker Management, LLC, manager of RED IlRI GE CAPITAL

LLC, a Utah limitedliabilitycompany, on behalfof the can pany

NOT Y PUBLIC

Resi ag at: ){

My Commi sionExpires:
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTIES

PARCEL A:

Lender SR-9 ParcelA

Beginning atpointon the SoutherlylineofHighway SR-9, saidpointbeing South 00015'22"

West 878.00 feetalong the sectionlineand West 2061.87 feetfrom theNortheastCorner of

Section1,Township 42 South,Range 14 West, SaltLake Base and Meridian,and runningthence

South 16020'36" East 892.79 feetthence South 76'45'10" West 864.99 feet;thenceNorth

00010'33" East 955.76 feettopointon theSoutherlylineof saidSR-9; thence South 89050'l2"

East 254.45 feetalong saidSoutherlyline;thenceNorth 73ol9'O3" East 348.01 feetalong said

Southerlylinetothe Pointof Beginning.

PARCEL B:

Lender SR-9 ParcelB

Beginning atpointon the Southerlylineof Highway SR-9, saidpointbeing South 00015'22"

West 666.57 feetalong the sectionlineand West 1344.61 feetfrom theNortheastCorner of

Section1,Township 42 South,Range 14 West, SaltLake Base and Meridian,and running thence

South 16020'36" East 1306.80 Feet;thence South 73039'24" West 500.00 feet;thenceNorth

16,20'36" West 1306.80 feettopointon theSoutherlylineof saidSR-9, thenceNorth

73039'24" East 500.00 feetalong saidSoutherlylinetothePointof Beginning.
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EXHIBIT B

Strip Parcels Legal Description
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PARCEL A

Beginning ata pointon theeastsideof Sand Hollow Road where itintersectswith State

Road 9,saidpointbeing North 89046'47"West 1,887.49feetalong thecentersectionlineand

North 1,820.64feetfrom theEastQuarterCorner of Section 1,Township 42 South,Range 14

West, SaltLake Base & Meridian,and running;

thenceeasterly25.27 feetalong an arcof a 22,763.31 footradiuscurve totheright(center
bears South 16024'24"East,long chord bearsNorth 73037'31" East25.27 feetwith a central

angle of 00003'49")along thesoutherlylineof StateRoad 9;
thenceNorth 73039'24" East 48.49 feetalong thesoutherlylineof saidStateRoad 9;

thenceSouth 16020'36"East 1,306.80feet;
thence South 73039'35"West 338.52 feettotheeasterlylineof Sand Hollow Road;
thencenortherlythefollowing(5)coursesalong theeasterlylineof saidSand Hollow Road;
thenceNorth 16056'45"East 51.31 feet;
thencenortherly172.48 feetalong an areof a 684.00 footradiuscurve totheleft(centerbears

North 69044'51"West, long chord bearsNorth 13001'44"East 172.02feetwith a centralangleof

14o26'51");
thencenortherly30.04 feetalong an areof a 93 1.00footradiuscurve totheright(centerbears

South 84011'42"East,long chord bearsNorth 06043'46" East 30.04 feetwith a centralangleof

0 lo5O'55");
thenceNorth 07039'l3" East 177.80 feet;
thence northerly256.71 feetalong an areof a 642.00 footradiuscurve tothe left(centerbears

North 82020'47"West, long chord bearsNorth 03048'06" West 255.00 feetwith a centralangle
of 22054'37");

thenceNorth 15ol5'24"West 675.11 feettothe Pointof Beginning.

Less and exceptingthatparcelconveyed toQuestar Gas Company by thatcertainWarranty Deed

recorded August 17,2009 as Entry No. 20090031873 and more particularlydescribedas follows:

Elim Valley Regulation Station

Beginning ata pointbeing South 00'l5'22"West, 2011.10 feetalong thesectionlineand West

1509.90 feetfrom theNortheast cornerof Section1,Township 42 South,Range 14 West, Salt

Lake Base and Meridian and running thenceNorth 54033'12" West, 75,00 feet;thenceNorth

35026'48" East,50.00 feet;thence South 54033'l2" East,75.00 feet;thenceSouth 35026'48"

West, 50,00 feettothePointof Beginning;
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PARCEL B

Beginning ata pointon thewest sideof Sand Hollow Road where itintersectswith State

Road 9,saidpointbeing North 89046'47"West 1,968.05feetalong thecentersectionlineand

North 1,796.45feetfrom theEast QuarterCorner of Section 1,Township 42 South,Range 14

West, SaltLake Base & Meridian,and running;

thence southerlythefollowing(3)coursesalong thewesterlylineof Sand Hollow Road;
thenceSouth 15015'24"East 673.27 feet;
thence southerly223.12 feetalong an areof a 558.00 footradiuscurve totheright(center

bearsSouth 74*44'36"West, long chord bearsSouth 03048'06"East221.64 feetwith a central

angle of 22054'37");
thence South 07039'l3" West 5.82feet;
thence South 76045'10" West 27.71 feet;
thenceNorth 16020'36"West 892.79 feettothe southerlylineof StateRoad 9;
thenceNorth 73019'O3"East 65.46 feetalong saidsoutherlyline;
thence easterly25.49 feetalong an areof a 22,763.31 footradiuscurve totheright(center

bears South 16040'57"East,long chord bearsNorth 73020'59"East25.49 feetwith a central

angle of 00003'51")along saidsoutherlylinetothe PointofBeginning.


