JOINT WELL DEVELOPMENT, OPERATION
AND WATER SUPPLY AGREEMENT

THIS JOINT WELL DEVELOPMENT, OPERATION AND WATER SUPPLY
AGREEMENT (“Agreement”), is made and entered into effective as of thiszLJ day of _\JM }
2024 (the “Effective Date™), by and between SNOWBASIN RESORT, LLC, a Wyoming limited liability
company (“Snowbasin™), and TRAPPERS LOOP WATER IMPROVEMENT DISTRICT, a Utah special
district (the “District”). (Snowbasin and the District are sometimes referred to herein individually as a
“Party” and collectively as the “Parties.”)

RECITALS

A. Snowbasin is a privately owned resort company which owns and operates an existing ski
resort in Weber County, Utah, known as Snowbasin (the “Existing Resort™). In connection therewith, it
owns and operates, among other things, the Snowbasin Water System, including water wells, pipelines, pump
stations, water storage tanks and related equipment and facilities, which are utilized by Snowbasin in
providing water for indoor culinary use, irrigation and snowmaking for the Existing Resort (collectively, the
“Snowbasin Water System”). The Snowbasin Water System, and the water service area of the Existing
Resort served through the Snowbasin Water System (the “Existing Resort Service Area”), are depicted in
EXHIBIT “A” hereto. Snowbasin is considering the possibility of further developing and expanding the
Existing Resort in the future (the “Expanded Resort”); however, it is understood by the Parties that there is
no current plan to proceed with new development at this time.

B. The District has been created pursuant to the authority of the applicable provisions of the
Utah Improvement District Act, UCA 17B-2a-101 et seq., and the applicable provisions of the Utah Special
District Act, UCA 17B-1-101 et seq., (collectively, the “dcr”), the legal boundaries of which coincide
generally with the boundaries of the Existing Resort and the likely first development phases of the Expanded
Resort. The District has been put in place by Snowbasin now, even though it currently has no third-party
customers, for the purpose, among other things, of planning for and developing wells and other water

infrastructure and facilities, as well as acquiring, owning and maintaining certain water rights, water contract

{02293328-1 }
= .



rights, and sources of water supply, to be utilized by the District, as a public water supplier, in satisfying the
water service requirements of Snowbasin within the Existing Resort as well as the Expanded Resort at such
time as new development occurs, subject to regulation of the Utah Division of Water Rights and the Utah
Division of Drinking Water (the “State Regulating Agencies™).

C. The District has heretofore drilled and constructed three (3) exploratory underground water
wells delineated respectively as the Legend Well, the Habitation Well and the Grandstand Well (collectively,
the “Exploratory Wells”), situated on well sites located within the Snowbasin property pursuant to the terms
of that certain Grant of Easement and Agreement by and between Snowbasin and the District, dated
December 19, 2022. Snowbasin has transferred and conveyed to the District all of Snowbasin’s right, title
and interest in and to the Exploratory Wells pursuant to that certain Bill of Sale dated December 19, 2022.
The Exploratory Wells were financed through a grant obtained by the District from the Governor’s Office of
Economic Opportunity (the “GOEQ Grant™).

D. Snowbasin and the District desire to: (i) jointly equip each of the Exploratory Wells with
permanent pumps, motors, electrical panels, piping, valves, meters, well houses, and all other related
equipment and facilities necessary for the development of the Exploratory Wells into full production wells of
the same name (the “Production Wells), and (ii) construct and install water transmission pipelines, and all
related meters, valves, pumps and pump stations, pressure regulation devices, manholes, pump houses and
other, equipment and facilities necessary to enable water to be delivered from the Production Wells into
Snowbasin’s existing water storage tanks and reservoirs (the “Transmission Facilities™), for use as an
additional back-up source of water supply within the Existing Resort Service Area, and as a source of water
supply within the Expanded Resort at such time as development occurs.

E. The purpose of this Agreement is to delineate the responsibilities of the Parties pertaining to
their respective ownership interests in, and obligations with respect to: (i) the continued operation of the
Snowbasin Water System; (ii) the joint development, operation, maintenance, repair and replacement of the

Exploratory Wells, the Production Wells and the Transmission Facilities (collectively, the “Joint Water
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Facilities”), as depicted in EXHIBIT “B” hereto; and (iii) the administration and protection of the District
Water Rights, and the diversion and use of water thereunder.

F. The Parties have expressly found and determined that this Agreement is in their mutual best
interest in furtherance of the operation of and the need to make improvements to the Snowbasin Water
System, and in facilitating the initial start-up of the District as a public water supplier to provide water to the
Existing Resort now, and to the Expanded Resort at such time as development occurs in the future.

NOW, THEREFORE, in consideration of, and subject to the mutual terms, covenants and
conditions contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. Ownership. Management, Operation, Maintenance and Repair of the Snowbasin
Water System. Unless and until otherwise agreed-to in writing by the Parties, all facilities and infrastructure
constituting the Snowbasin Water System shall at all times be designed, financed, developed, constructed,
installed, owned, managed, operated, maintained, repaired and replaced by Snowbasin, at its sole cost and
expense.

2. Development, Ownership, Management, Operation, Maintenance and Repair of the
Joint Water Facilities.

2.1.  Development of the Joint Water Facilities. the Joint Water Facilities are being
jointly designed, constructed and developed by Snowbasin and the District in conformance with design
standards and specifications promulgated by Snowbasin’s consulting engineer as approved by an
independent consulting engineer retained by and representing the District, and all applicable rules, policies
and procedures of the District.

2.2 Ownership of the Joint Water Facilities; Dedication to the District.

(a) Ownership of the Joint Water Facilities. The design and construction of the

Joint Water Facilities are being financed jointly by Snowbasin utilizing its private funding sources, and by

the District through the GOEO Grant awarded to the District for such purpose. The ownership interests of
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the respective Parties in the Joint Water Facilities shall be re-calculated and adjusted in proportion to the
funding amount contributed from time-to-time by each of the Parties to the design, construction and
installation of the Joint Water Facilities as determined at the time each new component of the Joint Water
Facilities is completed and brought online for service.

(b) Dedication to the District. If and when the Parties determine that all or any
portion of Snowbasin’s interests in the Joint Water Facilities are to be dedicated and/or transferred to the
District, the dedication and transfer shall be accomplished in accordance with and subject to the terms and
conditions of that certain Infrastructure Acquisition and Reimbursement Agreement entered into by and
between Snowbasin and the District, dated October 31, 2022, as amended from time-to-time (the
“Infrastructure Acquisition Agreement”); whereupon, the ownership interests of the respective Parties shall
be adjusted accordingly as determined by the Parties.

23 Management, Operation, Maintenance. Repair and Replacement of the Joint Water
Facilities. The Parties shall perform the following functions with respect to the management, operation,
maintenance, repair and replacement of the Joint Water Facilities:

(a) District Management and Affairs. The District, acting through its duly
appointed Board of Trustees (the “Board”) shall, in conformance with all applicable laws and regulations
provide or otherwise contract for, in whole or in part, all functions pertaining to the management, operation,
business and finances of the District, and Snowbasin shall have no function or responsibility with respect
thereto, except for its obligation to advance funds to the District pursuant to the terms of that certain Funding
and Reimbursement Agreement entered into by and between Snowbasin and the District dated October 31,
2022, as amended from time-to-time (the “Funding Reimbursement Agreement”).

(b) Management, Operation, Maintenance, Repair and Replacement of the Joint
Water Facilities. In addition to the management and operation of the Snowbasin Water System, Snowbasin,
in conformance with all applicable laws and regulations, shall act in the capacity of manager and operator of

the Joint Water Facilities, and be responsible for the management, operation, maintenance, repair and
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replacement of all components of the Joint Water Facilities, which responsibility shall include, without
limitation, the following:

(1) managing and supervising, in consultation with the District’s
consulting engineer, all aspects of the work performed in connection with the development of the Joint Water
Facilities, including, without limitation, all design and plan reviews, contracting, licensing, construction
supervision, inspections, approvals, subject to the District’s right of approval of all new facilities prior and as
a condition to final completion and acceptance of the newly constructed Joint Water Facilities by Snowbasin;
and upon completion and acceptance of any newly constructed components of the Joint Water System,
performing all ongoing inspections, monitoring and testing of the same as required by law and applicable
state and local rules and regulations;

2) managing, monitoring, protecting the District Water Rights and the
Snowbasin Water Rights, as defined in Section 3.1 herein, and at all times maintaining the same in good
standing with the Utah Division of Water Rights;

3) acting in the capacity of Joint Water Facilities Operator and
providing a person or persons, duly certified by the Utah Division of Drinking Water, to officially serve in
such capacity;

“) providing such materials, equipment and facilities, and duly
qualified personnel as shall be necessary to efficient\ly operate, maintain, repair and replace the Joint Water
Facilities in conformance with all applicable Utah Division of Drinking Water rules, regulations and
standards;

%) operating and managing the pumping, transmission and delivery of
water through the Joint Water Facilities, under Snowbasin and District Water Rights, into the Snowbasin
Water System to be held in storage in Snowbasin storage tanks and reservoirs for release as necessary in
satisfying Snowbasin’s additional water supply demands as set forth in Section 3 herein, as well as the initial

demands of the District at such time as the development of the Expanded Resort occurs;
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©6) being responsible for payment when due of all costs and expense,
including pumping, power, labor, and other costs, associated with the production of water from the
Production Wells, and the operation, maintenance, repair and replacement of the same; and

@) providing such other management and related services as shall be

agreed upon by the Parties.

{(c) Consideration Paid to Snowbasin for its Services. In consideration of the
services to be provided by Snowbasin as provided in this Section 2..3(b) above, it is mutually acknowledged
and agreed that the incorporation of the District’s Exploratory Wells as components of the Joint Water
Facilities, and the delivery and use of all water produced by the Joint Water Facilities, including the water
produced under the District Water Rights as defined in Section 3 herein, at no charge to Snowbasin, is
deemed by the Parties and mutually agreed to constitute good and valuable consideration sufficient to serve
as payment in full for any obligation that may be construed to be due and owing by the District to Snowbasin
in connection with the services provided by Snowbasin to the District as provided herein.

) Termination of Snowbasin Obligations Under this Section. At such time as

the development of the Expanded Resort has progressed to the point that the District has water customers
within the Expanded Resort, and it is mutually determined by the Parties that certain components of the Joint
Water Facilities should appropriately be transferred and/or dedicated by Snowbasin to the District as
provided in Section 2.2 herein, Snowbasin’s obligations under this Section 2.3 shall then terminate with
regard to that portion of the Joint Water Facilities which have been transferred to the District; whereupon, the
District shall be responsible to independently manage and retain its own employees to operate, maintain,
repair and replace said facilities, at its sole cost and expense, subject to the terms and conditions of the
Funding Reimbursement Agreement as applicable.

2.4,  Future District Service to the Existing Resort. The Parties acknowledge that in the

future, the responsibility for water service to the Existing Resort may transition from Snowbasin to the
District, it being the understanding and agreement of the Parties that the timing of such a transition and the

terms and conditions pertaining to the same shall be the subject of a separate agreement between the Parties.
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3. Water Rights in the Production Wells; Allocation of Water Supply.
3.1.  Water Rights in the Production Wells. The Parties hereby acknowledge and agree

that according to the water right records of the Utah Division of Water Rights, the Production Wells are
identified as points of diversion for certain water rights owned by the Parties as follows:

€8] District Water Rights. Pursuant to the terms of that certain Agreement

providing for the Conveyance of a Certain Water Right, and the Incremental Assignment and Assumption of
Interests Over Time in that Certain Weber Basin Water Conservancy District Replacement Water Contract,
by and between Snowbasin and the District, dated February 5, 2024 (the “Water Rights Conveyance
Agreement”), the District has acquired from Snowbasin the following water rights and interests, which
identify the Production Wells as points of diversion under said rights (collectively, the “District Water
Rights™), as follows:
(a) Water Right No. 35-13690, a50832, known as the Monastery Right
(the “Monastery Right”), of record at the Utah Division of Water Rights, pursuant to which the District is
authorized to divert and use of 50 acre-feet of underground water for municipal use within its service area;
and
b) An assignment of the right to divert and use 100 acre-feet of

groundwater under that certain Contract Between Weber Basin Water Conservancy District and Snowbasin
Resort Company For the Sale and Use of Untreated Water, Account No. 69364, Replacement District 3,
dated April, 2022 (the “WBWCD Water Contract”), pursuant to which the District is authorized to divert and
use of 100 acre-feet of underground water for municipal use within its service area under authority of the
corresponding, approved Exchange Application No.E6544 (35-14390), of record at the Utah Division of
Water Rights,

@ Snowbasin Water Rights. Snowbasin currently retains and owns the right to
divert and use 900 acre-feet of groundwater under the WBWCD Water Contract which identifies the
Production Wells as authorized points of diversion under said right (collectively, the “Snowbasin Water

Rights™), with the understanding that it is the purpose and intent of the Parties that, as set forth in the Water
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Rights Conveyance Agreement, water interests out of Snowbasin’s 900 acre-feet interest in the WBWCD
Water Contract shall be incrementally transferred and assigned to the District as and when the Expanded
Resort is developed by Snowbasin, or otherwise as agreed-to in writing by the Parties.

3) Other Water Wells. It is acknowledged by the Parties that other wells

owned by Snowbasin, including the Blue Grouse Well, the Bluebell Flats Well and the High Span Well, are
also identified as approved points of diversion for water under the District Water Rights and the Snowbasin
Water Rights identified in this Section 3.1.

(4) Authorized Use of Water under the Water Rights. The water diverted from the

Production Wells under both the District Water Rights and the Snowbasin Water Rights is authorized for
municipal use within the Existing Resort Service Area, as well as the District’s water service area which
currently includes the Existing Resort Service Area and the first development phases of the Expanded Resort.
It is acknowledged by the Parties that the term “municipal use” represents the broadest category of beneficial
use of water under the law and includes for purposes of this Agreement, the right to use water for culinary,
domestic, irrigation, and snowmaking purposes.

3.2. Title to Water Rights: WBWCD Contract Payment Obligations.
(n Title to Water Rights. The District shall own and retain all right, title and

interest in and to the District Water Rights, and Snowbasin shall own and retain all right, title and interest in
and title to the Snowbasin Water Rights. Nothing herein is intended to give either Party any right, title or
interest in any of the water rights of the other Party.

#)) WBWCD Contract Payments. The District shall pay and be responsible for
all fees and charges assessed by WBWCD in connection with any rights and interests assigned to it from
time-to-time by Snowbasin under the WBWCD Water Contract in conformance with the provisions of
Sections 3.1(b) and 3.1(2) herein, and Snowbasin shall pay and be responsible for all fees and charges
assessed by WBWCD in connection with all rights and interests under the WBWCD Water Contract which it

retains in conformance with the provisions of Section 3.1(2) herein.
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3.3. Allocation and Use of the Water Supply through the Joint Water Facilities. Until

such time as the development of the Expanded Resort has progressed to the point that the District has water
customers independent of Snowbasin, all water produced from the Production Wells shall be allocated for
delivery to Snowbasin for municipal use within the Existing Resort Service Area, as its needs dictate (the
“Snowbasin Water Supply”). Upon development of the Expanded Resort as provided above, water produced
from the Production Wells shall be additionally allocated to satisfy the municipal water demands of the
District (the “District Water Supply”). The respective allocations shall be determined at that time on a
proportional basis.

3.4. Delivery of Water. Until such time as the District is required to supply water to its
customers within the Expanded Resort independent of Snowbasin, all water from the Production Wells shall
be delivered through the Transmission Facilities and metered at the agreed-upon point of connection with the
Snowbasin Water System as depicted in EXHIBIT “C* hereto (the “Snowbasin Delivery Point”). Upon
delivery of the water at the Snowbasin Delivery Point, Snowbasin shall assume full control of at such point,
or at such other points of connection other than the Snowbasin Delivery Point as the Parties may agree by
amendment hereto at such time as other Production Wells come on line, and shall be solely responsible for
distribution of the water within the Existing Resort Service Area as required by Snowbasin.

3.5. Fees and Charges for Water Delivery not Required. Inasmuch as the Joint Water

Facilities are jointly owned by the Parties, neither Party shall be responsible to pay any other fee or charge to
the other for the water delivered, except as may otherwise be agreed-to in writing by the Parties.

3.6.  Emergency Curtailments in the Delivery of Water. The Parties hereby acknowledge
that the ability to provide water from the Production Wells may be limited by drought, natural disasters, man-
made disasters, decisions by courts and/or the State regulating agencies, water source and water system
failures, and other conditions reasonably beyond Snowbasin’s control as manager of said facilities. In such
event, the water delivered at the respective delivery points of the Parties as set forth in Section 3.4 above
shall be adjusted by an equal percentage reduction, or by a reduction based upon the type of water use (i.e.

irrigation and snowmaking being reduced in favor of culinary use), as shall be determined by written
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agreement of the Parties at the time, and neither Party shall have any liability to the other for the resulting
water reduction.

4, Compliance with Applicable Laws, Regulations and Permit Requirements. Snowbasin shall
comply with all applicable federal, state and local laws, statutes, ordinances, rules and regulations pertaining
to Snowbasin’s obligations under this Agreement, including, without limitation, all laws, rules and
regulations of the Utah Division of Drinking Water, the Utah Division of Water Rights, and Weber County.

5. Term. The term of this Agreement shall be perpetual unless terminated as provided herein.

6. Agency Relationship. With respect to Snowbasin’s obligations hereunder to the District
with respect to the operation, maintenance, repair and replacement of the Joint Water Facilities, Snowbasin
acts in such capacity as an independent contractor and not otherwise. The District shall have no right of
control over Snowbasin or any right to obligate Snowbasin to assume any obligations or liabilities except as
provided herein.

7. Default. The failure by either Party to observe and perform any of the terms and provisions
of this Agreement, where the failure to perform shall continue for a period of sixty (60) days after written
notice from the non-defaulting Party, shall constitute a material default in breach of this Agreement by the
defaulting Party; however, in event the default is such that it cannot be cured within said sixty-day period,
there shall be no event of default if the defaulting Party shall commence to cure the default with the sixty-day
period and proceeds thereafter to cure the default with all possible diligence, and the default is cured within a
reasonable period. In the event the default is not cured as provided herein, the non-defaulting Party shall
have, in its sole and absolute discretion, the right to elect to terminate this Agreement upon the delivery of
written notice thereof to the defaulting Party, or to continue to enforce this Agreement and seek any legal or
equitable remedies for breach. In the event the non-defaulting Party elects to terminate this Agreement, the
non-defaulting Party shall also have the right to seek damages and other legal and/or equitable remedies
recoverable at law which are caused by or result from said default. In the event of termination of this

Agreement, the Parties shall be released from any and all further obligations hereunder.
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8. Indemnification. Each Party agrees to indemnify, defend and save the other Party harmless
from and against all claims, suits and costs, including attorneys” fees for injury or damage of any kind,
arising out of the negligent acts, errors or omissions of its officers, agents, contractors or employees in any
way related to their performance under this Agreement. In the event any claims are caused by the joint or
concurrent negligence of the Parties, each Party shall indemnify the other Party only in proportion to that
Party’s own negligence. Neither Party shall be responsible for warranties, guarantees, fitness for a particular
purpose or breach of fiduciary duty. It is acknowledged by the Parties that the District is a governmental
entity and thus subject to the provisions of the Utah Governmental Immunity Act (the “Immunity Act”); and
as such, the obligation of the District to indemnify Snowbasin is subject to the limitations set forth in the
Immunity Act, provided said Act applies to the action or omission giving rise to the protections in this
Section. The District shall maintain all privileges, immunities, and other rights granted by the Immunity Act,
and nothing herein shall be construed as a waiver by the District of any defenses or limits of liability
available under the Immunity Act or other applicable law. The indemnification obligations under this
Section shall survive the expiration or termination of this Agreement.

9, Miscellaneous Provisions.

9.1. Incorporation of Recitals and Exhibits. The Recitals first set forth above and all

Exhibits attached hereto are incorporated into and made a part of this Agreement.

9.2.  Entire Agreement. This Agreement contains the entire agreement of the Parties with
respect to the subject matter of this Agreement, and supersedes all other prior agreements, understandings,
statements, representations and warranties, oral or written, express or implied, by and among the Parties and
their respective affiliates, representatives and agents in respect of the subject matter hereof.

9.3. Notices. Any and all notices, demands or other communication required or desired
to be given hereunder shall be in writing and shall be validly given or made to the other Party if served either
personally, by electronic transmission, or by deposit in the United States mail. If such notice is served
personally or by electronic transmission, service shall be conclusively deemed given at the time of such

personal service or electronic transmission. If such notice is served by mail, such notice shall be sent postage
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prepaid, by certified mail, return receipt requested, and shall be conclusively deemed given two business
days after the deposit thereof in the United States mail addressed to the Party to whom such notice is given as
hereinafter set forth:
If to Snowbasin: Snowbasin Resort, LLC
c/o Grand America Hotels and Resorts
555 South Main Street
Salt Lake City, Utah
Attention: Bruce Fery
Email: bfery@grandamerica.com
Telephone: (801) 258-6610

If to the District: Trappers Loop Water Improvement District
3925 East Snowbasin Road
Huntsville, Utah 84317
Attention: Jim Hill
Email: jim.hill@grandamerica.com
Telephone: (435) 640-8481

9.4.  Further Action. The Parties hereby agree to execute and deliver such additional
documents and to take further action as may become necessary or desirable to fully carry out the purposes
and intent of the Parties as set forth in this Agreement.

9.5.  Attomneys’ Fees. If a Party commences a legal proceeding to enforce any of the
terms of this Agreement, the prevailing Party in such action shall have the right to recover reasonable
attorneys’ fees and costs from the other Party, in an amount to be fixed by the court in the same action. The
term “legal proceedings™ as used above shall be deemed to include appeals from a lower court judgment and
it shall include proceedings in the Federal Bankruptcy Court, whether or not they are adversary proceedings
or contested matters.

9.6.  Severability. If any provision of this Agreement is held to be void or unenforceable,
in whole or in part: (i) such holding shall not affect the validity and enforceability of the remainder of this
Agreement, including any other provision, section or subsection, and (ii) the Parties agree to attempt in good

faith to reform such void or unenforceable provision to the extent necessary to render such provision

enforceable and to carry out its original intent.
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9.7.  Captions. The section and paragraph headings contained in this Agreement are for
the purposes of reference only and shall not limit, expand or otherwise affect the construction of any
provisions hereof.

9.8.  Governing Law. This Agreement and all matters relating hereto, shall be governed
by, construed and interpreted in accordance with and be enforceable under the laws of the State of Utah.

9.9. Amendment. This Agreement and each of the terms and conditions hereof, may be
modified, in whole or in part, by amendment hereto, at any time, upon the mutual written agreement of the
Parties.

9.10  Successors and Assigns. This Agreement shall inure solely to the benefit of the

Parties hereto and their respective successors-in-interest and assigns.

9.11 Warranty of Authority. The individuals executing this Agreement hereby warrant
that they have the requisite authority to execute this Agreement on behalf of the respective Parties and that
the respective Parties have agreed to be and are bound hereby.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

SNOWB ORT, LLC

By: /

Bruce Fery™chief Exetutive Officer

TRAPPERS LOOP WATER
IMPROVEMENT DISTRICT

o AN

im/Hill, Chair, Board of Trustees
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EXHIBIT “A”

Depiction of Snowbasin Water System and Existing Resort Service Area
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EXHIBIT “B”

Depiction of Joint Water Facilities
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EXHIBIT “C”

Depiction of Point of Connection with Snowbasin Water System
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