Form 42-1761 Water Supply Bank No.
01/03
Water Right No. _63-5387

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES RECEIVED

APPLICATION TO SELL OR LEASE A WATER RIGHT JbL '3 2008

TMENT OF
TO THE WATER SUPPLY BANK A HESOURCES
Name of Seller/Lessor Avimor, LLC Phone 208.939.0343

Post office address 485 E. Riverside Dr., Eagle, ID 83616

1. DESCRIPTION OF WATER RIGHT:

Right evidenced by: See Attached Partial Decree

a. Decree No. _63-5387 Decreed to
(Name)
in case of Vs
dated in county of
(Name of court)
b. License No. issued by the Idaho Department of Water
Resources.
c. Permit No. issued by the Idaho Department of Water
Resources.
2. DESCRIPTION OF PORTION OF RIGHT FOR SALE OR LEASE: (If the entire right is for sale or lease,
show "all" on line a. below and skip the remainder of part 2.)
a. Amount of water under right: All cubic feet per second &/or
acre-feet per annum
b. Point of diversion: ___ 1/4of ____ 1/4 of Section____ Township Range
__ .,BMin County.

Additional points




c. Place of use:

TWP | RGE | SEC NE NW Sw SE Totals
NE NwW SW SE NE NwW sSwW SE NE NW sw SE NE NW SW SE
If the right is for irrigation, show the number of acres for the part of the right to be put into the bank.
Total number of acres
3. ADDITIONAL INFORMATION ABOUT RIGHT, OR PORTION THEREOF, FOR SALE OR LEASE
a. Explain how the seller/lessor acquired the right, or portion thereof, and attach a copy of the deed to

the land to which it is appurtenant or other evidence of ownership of the right. If the right is not
recorded in the name of the seller/lessor, attach a copy of a change of ownership form as required

by Section 42-248 or 42-1409(6), Idaho Code, together with required documentation.

First American Title Insurance Co. Trust No. 8562 For Benefit of SunCor Idaho, LLC is owner of record

and holds title to the subject property per contract. SunCor ldaho, LLC was renamed Avimor, LLC in 2006.

Authorization from First American Title Insurance Co. for this application is attached along with a copy of

the associated Special Warranty Deeds and referenced Contribution Agreement. The Subdivision Trust

Agreement, also referenced on the deeds, was not included because it only acts as a mechanism for

enacting the Contribution Agreement.

b. Describe the frequency of water use under the right, or portion thereof, during the past five (5)
years of use. Attach watermaster records, pumping power bills, or other evidence to demonstrate
that the right has not been lost through abandonment or forfeiture. (This information is not required

if a partial decree has been issued on the right within the last 5 years).

Right was partially decreed March 13, 2007.




4.

c. If the right is from a surface water source, describe the period of the year that water is typically
available to satisfy the right.

Typically available through mid-July

d. Describe any other water rights with the same purpose and place of use as the right, or portion
thereof, offered for lease. Will the present place of use continue to receive water from any source?
If so, describe.

None

e. If the water right is a permit, describe the work accomplished toward developing the right.

f. If the right to the use of the water or the use of the diversion works or irrigation system is
represented by shares of stock in a company or corporation, or if such works or system is owned or
managed by an irrigation district, a written consent of the sale or lease must be attached.

REMARKS:




5. SALE/LEASE AGREEMENT

1. The water right, or portion thereof, described above is offered to the Idaho Water Resource Board:
For sale;
X For lease for a period from ____August 1, 2008 to Indefinitely
(Day, month, year) (Day, month, year)

(The lease period may be shown as "indefinite", if the total duration of lease is unknown); or
As a gift to the state of ldaho.

2. Show the minimum payment acceptable to the Seller/Lessor. Include the method of determining
the minimum payment. The minimum payment may be shown as the “current rental rate".

Current rate

| hereby assert that the information contained in this application is true to the best of my knowledge, and
that I have the authorities necessary to offer this right for sale or lease to the Idaho Water Resource Board.

The owner/lessor acknowledges the following:

1. Payment to the owner/lessor is contingent upon the sale or rental of the right from the bank.

2 While a right is in the bank, the owner of the right may not use the right even if the right is not
rented.

3. A right accepted into the bank stays in the bank until the Board releases it or until the lease term
expires. : i

4. While a water right is in the bank, forfeiture provisions are stayed.

5. Acceptance of a right into the bank does not, in itself, confirm the validity of the right or any

elements of the water right.

7-1-0% .VOA,._/ %z/b’_

Date Signature

(DAN RIcHiER, PrEsTDENT)

FOR DEPARTMENT USE ONLY
Received by Date Preliminary check by
Watermaster recommendation requested on Received
Recommended for approval denial by




SP Water Engineering, LLC
water resource consultants

RECEIVED
JUL 15 2008

RTMENT OF
July 13, 2008 nggg‘; RESOURCES

Aaron Marshall

IDWR State Office

PO Box 83720

Boise, ID 83720-0098

Subject: Water Bank Application

Dear Aaron,
Enclosed on behalf of Avimor, LLC, is an application to lease water right 63-5387 to the water
supply bank signed by Dan Richter, President of Avimor, LLC. Also enclosed is ownership
documentation described on page 2, item 3.a. of the water bank application.
Please let me know if there are any questions. Thanks Aaron.
Sincerely,
é}-v é A~
Lori Graves

Water Rights Specialist
Cc: SunCor, Idaho

Enclosures

SPF file number: 285.0080

600 East River Park Lane, Suite 105, Boise, Idaho 83706 Tel: 208-383-4140 Fax: 208-383-4156



ATTACHMENT A

PARTIAL DECREE 63-5387



IN THE DISTRICT COURT OF THE FIFTH JUDICIAL DISTRICT OF THE
STATE OF IDARO, IN AND FOR THE COUNTY OF TWIN FALLS

In Re SRBA )] PARTIAL DECREE PURSUANT TO
) I.R.C.P. 54 (b} FOR

Case No. 39576 ) DISTRICT COURT-SRBA
) Water Right 63-05387 Fifth Judicial District

Coulnty of Twin Falls - State of Idaho

NAME AND ADDRESS: FIRST AMERICAN TITLE INSURANCE
TRUST N0B85&2 MAH ] 3 2007
FOR BENEFIT OF SUNCOR IDAMO
485 E RIVERSIDE DR
By MNa '

EAGLE, ID 83616

SOURCE:: WILLOW CREEK TRIRUTARY: BOISE RIVER :.-" n Clerk
1
QUANTITY: 1.01 CFS (// , J, ‘\_ Deputy Clerk P
PRIORITY DATE: 11/15/1890
POINT OF DIVERSION: TOEN RO2E S31 NESE Within Boise County

PURPOSE AND

PERIOD OF USE: PORPOSE OF USE PERIOD OF USE QUANTITY
Irrigation D3-15 TO 11-15 1.00 CFS
Stockwater 02-01 TO 12-01 0.01 CFS
PLACE OF USE: Irrigation Within Boise County
TOSN RO2E SC6 NBESW 3.0 NWSE 2.0 g
SWSE 31.0

36.0 Acres Total

Stockwater Within Boise County
Same as Irrigation -

OTHER PROVISIONS NECESSARY FOR DEFINITION CR ADMINISTRATION OF THIS WATER RIGHT:

THIS PARTIAL DECREE 1S SUBJECT TO SUCH GENERAL PROVISIONS
NECBSSARY FOR THE DEFINITION OF THE RIGHTS OR POR THE EFFICIENT
ADMINYSTRATION OF THE WATER RIGHTS AS MAY BR ULTIMATELY
DETERMINED BY THE COURT AT A POINT IN TIME NO LATER THAN THE
ENTRY OF A FINAL UNIFIED DECREE. T.C. SECTION 42-1412({6).

RULE 54 (b) CERTIFICATE L

With respect to the issues determined by the abave judgment or order, it is hereby CERTIFIED, in accordance
with Rule 541b), I.R.C.P., that the court has determined that there is no just reason for delay of the entry of a
final judgment and that the court has and does hereby direct that the above judgment ox order shall be a final
judgment upon which execution may issue and an appeal may be taken as provided by the Idaho Appellate Rules.

7
ohn M. Melanson
esiding Judge of the
Snake River Basinm Adjuvdication

SRBA PARTIAL DECREE PURSUANT TO I.R.C.P. S4(b) PAGE 1
water Right 63-05387 File Number: 01301 Mar-13-2007




ATTACHMENT B

LEASE AUTHORIZATION



Idaho Department of Water Resources
2735 Airport Way

Boise, ID 83705

Re:  Application to Lease a Water Right to the Water Supply Bank for Avimor, LLC

To Whom It May Concern:

On July 24, 2003, SunCor Development Company acquired interest in the Spring Valley Ranch
property. All appurtenant water rights were transferred from Spring Valley Livestock Company
(McCloud) to First American Title Insurance in trust for SunCor Idaho, LLC. SunCor, LLC was
re-named Avimor, LLC in 2006 and is a subsidiary of SunCor Development Company. First
American Title Insurance Company holds title to the place of use listed on water right 63-5387
as evidenced by the Contribution (Trust) Agreement and ownership documentation attached.

First American Title Insurance Company approves of leasing water right 63-5387 to the water
supply bank in the name of Avimor, LLC.

Sincerely,

oo b st LBy

- &- 3008 -
L}\Iame & Title, Flrst American Tltle Insurance Co. Date
State of Idaho )
) SS.
County of Ado )
)
Subscribed and sworn (or affirmed) before me this E E day of , 2008.

iy, ? ]\;\)(\ QA(M—)

.\“ DiXo 4. “n, Notary Public

&~ é ...C.... 0,
RN % ' e \
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ATTACHMENT C

OWNERSHIP DOCUMENTATION



2999 LB

Recording Requested By and

‘When Recorded Return to:
First Americsin Title Insuratice Cors ‘ i :
AT e e :
1;3031’{*’(%%865;’5347 000 DEPUTY Bonnie Oberbilig
- mecoroeD-REaWest o | IFHNNN ORI T
183123652
: AMOUNT 5400 .
(SPACE ABOVE TI'-IIS 1INE FOR RECORDER'S USE ONLY)
SPECIAL WARRANTY DEED
(SPRING VALLEY-ADA)
THIS SPECIAL, WARRANTY DEED made this J4% day of Jifo, -, 2003,

between SPRING VALLEY LIVESTOCK COMPANY, INC., an Idaho ' corporation
(“Grantor”), and FIRST AMERICAN TITLE INSURANCE COMPANY, a California
corporation, as TRUSTEE OF THE DUAL BENEFICIARY TRUST CREATED PURSUANT
TO THE SUBDIVISION TRUST AGREEMENT DATED OCTOBER 8, 2003, as amended
(“Grantee™), as said Subdivision Trust Agreement was -entered into between Grantor, Grantes
and SUNCOR DEVELOPMENT COMPANY, an Arizona ‘corporation (‘SunCor”) as Second
" Beneficiary thereunder, and together with - the Contribution Agreement executed
contemporaneously therewith by Grantor and SunCor, is evidenced by a2 Memorandum of
Agreements recorded October 22, 2002, as Instrument No. 102121552, Official Records of Ada
County (all rights, title and interest of SunCor under said Subdivision Trust Agreement and said
Contribution Agreement having been assigned by SunCor to SPRING VALLEY
DEVELOPMENT LLC, an Idzho limited liability company [“SV-Development”]), witnesseth:

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents ($10.00),
and other good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged, does, by these presents, convey unto Grantee and its successors and assigns
forever upon and pursuant to the terms of the aforementioned Subdivision Trust Agreement and
the Contrtbution Agreement, all the following described real estate situated in the County of
Ada, State of Idaho,

SEE SCHEDULE I ATTACHED HERETO AND
INCORPORATED HEREIN.

Together with all and singular the tenements, hereditaments, and appurtenances thereunto
belonging or in anywise appertaining, the rents, issues and profits thereof, including all water
rights, permits and licenses appurtenant thereto; and all estate, right, title and interest in and to
the property, as well in law as in equity, except as expressly provided otherwise herein. To have

SPECIAL WARRANTY DEED -1

.~ 41357.0001 7111434



.-/-\\.

and to hold, all and singular the above-described premises together with the appurtenances unto
Grantee and its successors and assigns forcver..

SUBJECT TO the provisions of the aforementioned Subdivision Trust Agreement and
the Contribution Agreement which govern the duties and responsibilities of Grautor, Grantee and
SV Development and survive the recording of this deed, and those exceptions to title set forth in
SCHEDULE 1I attached hereto and made part hereof, Grantor makes no covenants or warranties
with respect to title, express or implied, other than (i) that previous to the date of this instrument,
neither Grantor nor Grantor’s immediate predecessor in interest (Colin McLeod. I and Teresa
MecLeod, husband and wife) have conveyed the same estate, or any right, title or interest therein,
to any person other than Grantee and (ii) that such estate is at the time of the execution of this
instrument free from encumbrances done, made or suffered by Grantor or Grantor’s immediate

predecessor in interest, or any person claiming under Grantor or Grantor’s immediate
predecessor in interest

GRANTOR:

SPRING VALLEY LIVESTOCK. COMPANY,
INC, an Idaho corporation

. By m
,I‘tg_%_/_ . s
STATE OF H)AHO . )

County of . Prol/k % .

On this LE{ day of July, 2003, before me, V\AA f{ 'f_Z.s L MONG Notary
Public in and for said State, personally appeared Co , known to me
to be RES Ji of SPRING VALLEY LIVEST OCK COMI’ANY INC,,
the corporation that executed the within instrument or the person who executed the instrument on
behalf of said corporation, and acknowledged to me that such corporation exectited the same.

WITNESS MY HAND and official seal hereto affixed the day, month and yeaz in this
cemﬁcate ﬁIst ab@*fé#h
zs,
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SPECIAL WARRANTY DEED -2
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SCHEDULE I

Legal Description
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Roylance & Associates P.A. Engineers » Surveyors » Landplanners

351 W. State Street, Suite E, Eagle, ldaho 83616 Telephone (208) 939-2824 Fax (208) 939-2855

July 22, 2003
Project No: 2408

Legal Dcscﬁpﬁon
Suncor Development Company
McLeod Properties located in Ada County

A tract of land located in Township 5 North, Range 1 West, Boise Meridian, Ada County, Idaho
described as follows:

In Section 13, the Northeast One Quarter, the Southeast One Quarter of the Northwest One
Quarter and the South One Half of the Southwest One Quarter, and;

- In Section 14, the North One Half of the Northeast One Quarter, the Southeast One Quarter of
the Northeast One Quarter, the South One Half of the Northwest One Quarter, the North One
Half of the Southeast One Quarter, the Southwest One Quarter of the Southeast One Quarter and
the Northeast One Quarter of the Southwest One Quarter, and;

In Section 22, the Southeast One Quarter of the Northeast One Quarter and the Northeast One
Quarter of the Southeast One Quarter, and;
In Section 26, the Northwest One Quarter of the Northwest One Quarter, and;

In Section 27, the Northeast One Quarter 6f the Northeast One Quarter-

AND ALSO
A tract of land Jocated in Township 5 North, Range 1 East, Boise Meridian, Ada County, Idaho

described as follows:
In Section 1, those portions of Government Lot 1, the South One Half of the Northeast One

Quarter Tying in Ada County, the West One Half of the Southeast One Quarter and the Southeast
One Quarter of the Southwest One Quarter.

In Section 3, tbé East One Half of the Southwest One Qﬁazter and the Southeast One Quarter
and;

In Section 4, the South One Half and the South One Half of the Northwest One Quarter and;
In Section 5, the Northeast One Quarter of the Southeast One Quarter and;

In Section 7, Govemment Lot 4 and;

In Section 8, the South One Half of the Northeast One Quarter, the East One Half of the
Northwest One Quarter, the North One Half of the Southwest One_ Quarter and the Southwest

One Quarter of the Southwest One Quarter and;
In Section 10, the Southeast One Quarter of the Northeast One Quarter, and;
In Section 11, the South One Half of the Northwest One Quarter, and,;

X:\Projects\Suncor\2408\ADMIN\LEGA LS\ 2gal-McLeod_ada.doc
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Page 2 0f 2
July 24, 2003

In Section 12, the Northeast One Quarter of the Northwest One Quarter and the Northwest One
Quarter of the Northeast One Quarter, and;

In Section 17, the Northwest One Quarter, the North One Half of the Southwest One Quarter,
and;

In Section 18, Government Lots 1 and 2, and;
In Section 19, Government Lots 1 and 2;

AND ALSO

A tract of ]and located in Township 5 North, Range 2 East, Boise Mendian, Ada County, Idaho
described as follows:

In Section 21, all the portions which lie within the Northwest One Quarter of the Northeast One
Quarter of Ada County;

Except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrument Number 19780 in Book 74 of Deeds, Page 254, records of Ada County, Idaho.

Subject to al] existing easements and rights-of-way, recorded or prescriptive.

PrspaIBd By: ROYLANCE & ASSOCIATES P.A.
391 W. STATE STREET, SUITE E
EAGLE, IDAHO 83616
208-939-2824
208-939-2855 (FAX)

X:\Projects\Suncor240\ADMIN\L EGALS\Legal-McLeod_ada.doc
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Roylance & Associates P.A. Engineers » Surveyors » Landplanners

391 W State Sireet, Suite E, Eagle, Idaho 83616 Telephone (208) 939-2824 Fax (208) 939-2855

July 24, 2003
Project No: 2408

Legal Description
Suncor Development Company
Spring Valley Livestock Company properties in Ada County

A tract of land Jocated in Townshlp 5 North, Range 1 West, Boise Meridian, Ada County, Idaho
described as follows: .

In Section 10, the East One Half of the Southeast One Quarter, and;

In Section 14, the Southwest One Quarter of the Northeast One Quarter, the No;th One Half of
the Northwest One Quarter and the Southeast One Quarter of the Southwest One Quarter, and;

In Section 15, the Northeast One Quarter of the Northeast One Quarter.

AND ALSO

A tract of land located in Township 5 North Range 1 East, Boise Meridian, Ada County, Idaho
described as follows: -

<" In Section 1, the South One Half of the Northwest On¢ Quaxtex the North One Half of the
* :Southwest One Quarter, the Southwest One Quarter of the Southwest One Quarter, and the West
One Half of the Southeast One Quarter, Government L_ots 3 and 4 and the portion of Government

Lot 2 lying in Ada County,

Except that portion conveyed to the State of Idaho for public road by deed recorded under
Instrument No. 127565 in Book 182 of Deeds, Page 23.

In Section 2, the South One Half of the Northwest One Quarter, the South One Half and
Government Lots 3 and 4, and;

In Section 3, the South One Half of the Northeast One Quarter, the Southeast One Quarter of the
Northwest One Quarter and Government Lots 1, 2, 3 and 4, and;

In Section 4, the Southeast One Quarter of the Northeast One Quarter and Government Lots 1
and 4, and;

In Section 5, the South One Half of the Northeast One Quarter and Government Lots 1 and 2,
and;

In Section 7, the Southwest One Quarter of the Southeast One Quarter and the Southeast One
Quarter of the Southwest One Quarter, and;

In Section 8, the Southeast One Quarter of the Southeast One Quarter, and;
In Section 9, the Northwest One Quarter, the South One Half, the North One Half of the

K:\Projects\Suncon240\ADMIMLEGALS\Legal-Spring Valley_ada.doc
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July 24, 2003

Northeast One Half and the Southwest One Quarter of the Northeast One Quarter, and;
In Section 10, the Southwest One Quarter, and;
In Section 11, the North One Half of the Northeast One Quarter, and;

In Secﬁon 12, the South.One Half, the West One Half of the Northwest One Quarter, the
Southeast One Quarter of the Northwest One Quarter, the East One Half of the Northeast One
Quarter and the S outhwest One Quarter of the Northeast One Quarter,

Except from the Southwest One Quarter of the Southwest One Quarter of said Section12, a one
acre parcel fora school ‘house lot reserved in Sheriff’s Deed recorded under Instrument No.
143440 in Book 183 of Deeds, page 171.

In Section 13, the North One Half, the Southeast One Quarter and the North One Half of the
Southwest One Quarter, and

In Section 18, the East One Half of the Northwest One Quarter, the East One Half of the
Southwest One Quarter, the West One Half of the Northeast One Quarter, The Southeast One
Quarter of the Northeast One Quarter and the Southeast One Quarter, and;

In Section 19, the Northeast One Quarter, the Southeast One Quarter and the East One Half of
the Northwest One Quarter, and,;

In Section 20; the West One Half of the Southwest One Quaxtcr and the Southwest One Quarter
of the Northwest One Quarter, and; .

' In Section 24, the North One Half.of the Northeast One Quarter.

AND ATSO
A tract of land located in Township 5 North, Range 2 East, Boise Mezidian, Ada County, Idaho
described as follows:

In Section 6, all portions which lie within Ada County,

Except that portion conveyed to the State of Idaho for public road by deed recorded under
Instrument No 127565 in Book 182 of Deeds, Page 23.

And except that portion conveyed to the State of Idaho by deed recorded under Instrument No.
191535 in Book 235 of Deeds, Page 542. And exeept that portion conveyed to the State of Idaho
by deed recorded under Instrument No. 8514764

In Section 7, all porﬁons which lie within Ada County,

Except that portion conveyed to the State of Idaho by deed recorded under Instrument No.
160917 in Book 208 of Deeds, Page 611.

And except that portion conveyed to the State of Idaho by deed recorded under Instrument No.
191535 Book, Page 542.

X:\Projects\Suncori2408\ADMINVL EGALS\Legal-Spring Valley_zada.doc
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And except that pomon convcyed to thc State of Idaho by dced recorded under Instrumcnt
No. 85 14764.

Tn Section 8, those pomons of the Southwest One Quarter and the Southwest One Quaxtcr of the
Southeast One Quarter lying in Ada County, and;

In Section 17, the West One Half of the West One Half, the Southeast One Quarter of the South
West One Quarter, the South One Half of the Southeast One Quarter, the Northwest One Quarter
of the Southeast One Quarter, the Northeast One Quarter of the Northwest One Quarter and those
portions of the North One Half of the Northeast One Quarter lying in Ada County, and;

All of Section 18, Except that portion convcyed to the State of Idaho fox public road by decd
recorded under Instrument No. 127564 i in Book 182 of Deeds, Pages 21 and 22.

And except that portion conveyed to the State of Idaho by deed recorded under Instrument
No. 160917 in Book 208 of Deeds, Page 611.

And except that portion conveyed to the State of Idaho by deed recorded under Instlument

No. 610585.

And except that portion conveyed to the State of Idaho by deed recorded under Instrument

No. 8514764,

In Section 19, the North One Half of the Northeast One Quarter, the East One Half of the
‘Southeast One Quarter, the East One Half of the Northwest One Quarter and Government Lot 1,

Except that portion conveyed to the State of Idaho for a right-of-way for a Public Highway by
deed recorded under Instrument No. 160903 in Book 208 of Deeds, Page 595. .

- And except that pomon conveyed to the State of Idaho by deed recorded under Instroment No.
160917 in Book 208 of Deeds, Page 611. A

Axnd except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254

And except that portion conveyed to.the State of Idaho by deed recorded under Instrument No.
610585. And except that portion convayed to the Statc of Idaho by deed recorded under
Instrument No. 645947.

All of Section 20, Except that portion conveyed to Ada County for Healy Foll Road by deed
recorded under Instrument No. 19780 in Book 74 of Deeds, Page 254.

In Section 21, the South One Half, the Northwest One Quarter, and the Southwest One Qualter
of the Northeast One Quarter, and all the portions in the East One. Half of the Northeast One

Quarter lying in Ada County,

Except that portion conveyed to School District No. 50 by. deed recorded under Instrument No.
58453 in Book Of Deeds, Pages 161 and 162.

And except that portion conveyed to Ada County for Healy Toll Road by deed 1ecorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254.

In Sachqn 22, all portions which lie within Ada County, and;

X:\Projects\Suncor\2408\ADMIN\LEGALS\Legal-Spring Valley_ada doc
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.

In Section 27, the Northwest One Quarter of the Northwest One Quarter, and;
In Section 28, the North One Half of the North One Half, and;
In Section 29, the North One Half of the Northwest One Quarter, and;

In Section 30, the North One Half of the Northeast One Quarter, the Southeast One Quarter of
the Northeast One Quarter and the East One Half of the Northwest One Quarter and Government
Lot 2,

Except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254.

Subject to all existing easements and rights-of-way, recorded or prescriptive.

Prepared By: ROYLANCE & ASSOCIATES P.A.
391 W. STATE STREET, SUITE E
EAGLE, IDAHO 83616
208-939-2824
208-939-2855 (FAX)

N
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Ada County Permitted Exceptions

. Easements, claims of easement or encumbrances which are not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments or any other facts which a
correct survey would disclose, and which are not shown by the public records.

Unpatented mining claims: reservations or exceptions in patents or in acts anthorizing the issuance
thereof.

Reservations contained in patent

Dated: March 3, 1909

Recorded: October 5, 1916

Instrument No.: 65939 in 5 of Patents, Page 381

Covenants, Conditions, resirictions and easements contained in Deed to the State of Idaho, conveying
a portion of the property adjoining.

Recorded: January 9, 1935

Instrument No: 160903 in Book 208 of deeds, Page 595

Covenants, Conditions, restrictions and easements contained in Deed to the State of Idaho, conveying
a portion of the property adjoining.

- Recorded: January 9, 1935

Instrument No.: 160917 in Book 208 of Deeds, age 611 -

Covena.nts Conditions, restrictions and easements contamed in Deed to the State of Idaho, conveying
a portion of the property adjoining.

Recorded: Aupust 10, 1939

Instrument No.: 191535 in Book 235 of deeds, Page 542

Rights of claims in and to any ditch, canal and/o1 lateral right of ways.

Right, title and interest in and to all gas, oil, and minerals of every description and kind underlymg
the surface as conveyed by deed.

Dated: August 27, 1940

To: Robert M. Owensby

Recoided: October 24, 1940

Instrument No.: 200626 in Book 244 of Deeds Page 114

Reservations contained in Deed

Dated: September 27, 1940

Between: Robert M. Owensby and Charles Cairns

Recorded: April 2,.1941

Instrument No.: 203680, 248 of Deeds, Page 400

AsFollows: Reserving all of the oil, gas and minerals underlying said lands, together with the right
to drill, and prospect for said oil, gas and minerals, and to produce the same, and also reserving all
reasonable and necessary to the extraction and production of any or all of said products.

-1-

41397 0001 7136561
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14,

15.
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Reservations contained in Deed

Dated: hine 26, 1941

Executed by: Frank L. Vincen and Dolly Vincen

Recorded: Tuly 9, 1941 and March 13, 1942

Instrument No.: 206007 in Book 250, Page 193 and 211002 in Book 254, Page 102

As Follows: The Grantors reserve the oil and gas rights upon the premises aforesaid together with the
right to collect and receive the Toyalties from any out-standing lessee or leases thereon, also the right
to prospect for oil and gas, sink wells, and remove oil and gas products from the premises aforesaid
according to the usual course and custom of natural gas and oil operation.

. An easement containing certain terms, conditions and provisions affecting a portion of said premises

ang for the purpoges stated herein

For: Right of way and easement

In Favor of: American Télephone & Telegraph Company of Wyoming
Recorded: October 11, 1941

Instrument No.: 207985 in Book 17 of Misc., Page 489

An easement containing ceitain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Right of way and easement

In Favor of: American Telephone & Telegraph Company of Wyoming

Recorded: October 27, 1941

. Tnstrument No.: 208341 in Book 17 of Misc., Page 557

Reservations contained in patent

Recorded: July 7, 1943 )

Instrument No.: 220082 Book 6 of Patents, Page 457

As Follows: Subject to any vested and accrued water rights for mining, agricultural, manufacturing,
or other purposes, and rights to ditches and reservoirs used in connections with such water rights, as
may be recognized and acknowledged by the local customs, Jaws, and decisions of courts; and there is
reserved fiom the lands hereby granted, a right of way thereon for ditches or canals constructed by the
authority of the United States, excepting and reserving, however, to the United States all the coal and
other minerals in the lands so entered and patented, together with the right to prospect for, mine, and
remove the same pursuant to the provisions and limitations of the act of December 29, 1916 (39 Stat.,
862).

Reservations contained in patent

Dated: May 24, 1912

Recorded: July 10, 1944

Instrument No.: 228610 in Book 6 of Patents, Page 467

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: March 5, 1946

Instroment No.: 246695 in Book 19 of Misc., Page 375

-2-
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17.

18.

19

20.

An easement containing certain terras, conditions and provisions affecting a portion of said premises
and for the purposes stated herein '

For: Power Line Easement

Jn Favor of: Idaho Power Company

Recorded: April 30, 1946

Instrument No .. 249123 in Book 19 of Misc., Page 440

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: February 1, 1947

Instrument No : 259460, 20 Misc., Page 126

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the puzposes stated herein

For: Power Line Easement

InFavor of: Idaho Power Company

Recorded: February 7, 1947

Instrument No.: 259465, Book 20 of Misc., Page 131

An easement contzining certain teimns, conditions and provisions affecting a portion of said premises

. and for the-purposes stated herein

- For: Power Line Fasement -
“In Favor of: Idaho Power Company

Recorded: October 9, 1947
Instrument No ; 268134, 20 Misc , Page 354

41397,0001 713656.1
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21.

22.

24.

25.

26.

Any Right of interest in any mineral, mineral rights, or related matters, including but not limited to
oil, gas, coal, and other hydrocarbons.

Said rights include but are not necessarily limited to:

01l and gas Jease in favor of Warren Sheare recorded March 31, 1952 under Instnument No. 329752,
Mineral deed in Favor of CR. Bennett Recorded May 12, 1952 under Instrument No. 331340;
Conveyance in favor of Nemara Royalty Company of Tulsa, Oklahoma recorded under lnstrument
No. 416879;

Conveyance of oil, gas 2nd other interest in favor of Livingston Oil Company Recorded May 8, 1964
under Instrument No. 583103;

Minerat deed in favor of Electronic Research Development Corporation recorded Janvary 31, 1968
wnder Instrument No. 631672;

Geothermal lease in favor of the Anschitz Corporation recorded June 18, 1973 under Instrument No.
850707,

Oil and gas lease in favor of Skyline Oil Company recordéd June 24, 1983 under Instrument No.
8331021;

Ratification and rental division order recorded under Instrument Numbers 8331022 and 8414114;
Statement of claim and notice of intent to preserve by Ladd Petroleum Corporation recorded
September 24, 1984 under Instrument No. 8447515

General Conveyance in favor of Universal Resources Corporation recorded April 27, 1994, under
Instrument No 94038747

Right, title and interest of Warren Shear in and to an undivided one half interest in and to all oil, gas
and other minerals and conveyed by deed recorded under Instrument No. 329756.

An easemcnt containing certain terms, conditions and provisions affecting a pomon of said prelmscs -
and for the purposes stated herein

For: Watershed Protection Easement

InFavor of: Dry Creek Soil Conservation District

Recorded: May 21, 1954

Instrument No.: 360059

Right, title and interest of Ada County in and to the mineral rights as conveyed by Tax deeds recorded
under instrument Nos. 390508 and 521413.

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: May 10, 1957

Instrument No.: 410037

An easement containing certain texms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

Por: Power Line Easement

In Favor of: Idahe Power Company

Recorded: May 31, 1960

Instrument No.: 480341

41357.0001 713656 1
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27

28.

29

30.

31.

Right, title and interest of Livingston Oil Company in and to mineral interests, etc., as described in
conveyance recorded undei Insttument No 583103.

Covenants, Conditions, restrictions and easements contained in Deed to the State of Idaho, conveying
a portion of the property adjoining.

Recorded: May 4, 1965

Instrument No.: 610585

Relinquishment of Right of Access to Highway under terms of Deed
In Favor of: State of Idaho

Recorded: May 4, 1965

Instriment No.: 610585

An easement containing certain terms, conditions and provisions affecting a pottion of said premises
and for the purposes stated herein

For: The purpose of constructing thcreon a channel change of Spring Valley Creek

In Favor of: State of Idaho

Recorded: May 4, 1965

Instrument No.: 610586

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement -

In Favor of: Idaho Power Company

... Recorded: October 7, 1965

32.

33.

34.

35.

" Instrument No.: 623010

Covenants, Conditions, restrictions and easemenis contained in Deed to the State of Idaho, conveying
a portion of the property adjoining.

Recorded: August 11, 1966

Instrument No : 645947

Relinquishment of Right of Access to Highway under terms of Deed.
In Favor of: State of Idaho

Recorded: August 11, 1966

Instrument No.; 645947

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Easement For Access

In Favor of: Adjoining property

Recorded: Aungust 19, 1974

Instrument No : 896714

Covenants, Conditions, restrictions and easements contained in Deed to the State of Idzho, conveying
a portion of the property adjoining.

Recorded: March 19, 1985

Instiment No.: 8514764

41397 0001 713855 1
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36

37.

38.

35.

Re]jnqﬁishmEnt of Right of Access to Highway under terms of Deed.

"In Favor of: . Thé County of Canyon, Grantor, and the State of Idaho, by and through the Idaho
‘Transportation Board for the Division of Highways

Recorded: Mazch 19, 1985
Instrument No.: 8514764

An easement containing certain terms, conditions and provisions affecting a portion of said premises
angd for the purposes stated herein

Bor: . Private Road Easement

In Favor of: ‘Adjoining property

Recorded: April 13, 1993

Instrument No.: 9326686

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Private Road Edsement

In Favor of: Adjoining property

Recorded: April 13, 1993

Instrument No.: 9326687

Amn easement containing certain terms, conditions and provisions affecting a portion of said premises
ana for the purposes stated herein

_For: Power Line Easement

-. In Favor of: Idaho Power Company.
-~ Recorded: December 17, 1997

40.

4).

42,

Instrument No : 97104659

An easement containing cextain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Private Road Easement

Inn Favor of: Adjoining Property

Recorded: November 16, 1998

Instrument No.: 98110048

Matters disclosed by Record of Survey
Recorded: July 16, 1999

Instrument No.: 99070925

Survey No.: 4688

Terms, covenants, conditions, provisions and stipulations contained in that certain order of anmexation
into the district herein noted.

District: North Ada County Fire and Rescue Dismict

Recorded: September 9, 1999

Instrument No.: 99090030

41397 0001 7135865 5
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43.

45

46

47

Terms and provisions of easement agreement

Dated: July 13, 1999

Between: Spring Valley Livestock Company, In¢ , Colin McLeod, I and Ida-Vice, LLC
Recorded: December 17, 1999

" Insttument No.: 99119886

. Right, title and interest of the following party by reason of the recording of a deed.

Executed By: W-E. Binko and Alice M. Binko

Paity: Highland Livestock and Land, Co , a corporation

Dated: April i, 1971

Recorded: Apiil 20, 1971

Instrument No : 768268 :

Said grantor had no record interest in said pr exmscs at the time of execution of the deed nor has he/she
since acquired a record interest. .

Any quéstion that may arise or claim that may be made concerning the location of the “one acre
school house Iot” in the Southwest quarter of the Southwest quarter of Section 12, Township 5 North,
Range 1 East of Boise Meridian in Ada County, Idaho.

Right, title and interest of the County of Ada in and to that portion lying in the South half of the
Southwest quarter of Section 8, Township 5 North, Range 2 East, of Boise Meridian, in Ada County,
Idaho.

An eascment containing certain terms, conditions and provmons affectmg a portion of said pxcnnses

. and for the purposes stated herein.
.« For: Grant of easement and right-of-way for access o mining propetty

48.

49,

In Favor of: Lamry Ridley
Recorded: April 11, 2002
Instrument No : 102042432

Terms and provisions of imrecorded Subdivision Trust Agreement disclosed by Memorandum of
Agreements.

Dated: October 8, 2002

Between: Suncor Development Company, Spring Valley Livestock Company, Inc., Colin McLeod
I and Teresa McLeod; husband and wife .

Recorded: October 22, 2002

Instiument No.: 102121552

Terms and provisions of unrecorded Contribution Agreement disclosed by Memorandum of
Agreements.

Dated: October 8, 2002

Between: Suncor Development Company, Spring Valley Livestock Company, Inc., Colin McLeod
1T and Teresa McLeod, husband and wife

Recorded: October 22, 2002

Insirument No.: 102121552

41397 0001 713656 1
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50. Covenants, Conditions, Restrictions and Easements
Dated: May 9, 2003
Executed by: Suncor Development Company, an Arizona corporation, Spring Valley Livestock
Company, Inc , 2n Idaho corporation and Colin McLeod IIT and Teresa McI eod, husband and wife,
jointly and severally
Recorded: June 13, 2003
Instrument No.: 103097805
Said Declaration is a re-recording of No 103079787.

41397 0001 743855 1
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ADA COUNTY RECORDER J. DAVID NAVARRO
BOISE {DAHO D5/04/04 02:41 P
DEPUTY Bonnie Oberbillig

weoman-sestor | NN

Pioneer GA IRRER
| AVODNT 4200 1 B4 TDRE
Recording Requested By and
‘When Recorded Return to:
First American Title Insurance Company
4801 East Washington Strest
Phoenix, AZ 85034

Phone: (602) 685-7000

(SPACE ABOVE THIS LINE FOR RECORDER’S USE ONLY)

SPECIAL WARRANTY DEED
(SPRING VALLEY-ADA)

(OMITTED PARCEL IN SECTION 1, TSN R1E)

THIS SPECIAL WARRANTY DEED made thzs?,QC day of é&Z/MJ«vi 2004,
between SPRING VALLEY LIVESTOCK COMPANY, INC, an Idaho corporation
(“Grantor”), and FIRST AMERICAN TITLE INSURANCE COMPANY, a California
corporation, as TRUSTEE OF THE DUAL BENEFICIARY TRUST CREATED PURSUANT
TO THE SUBDIVISION TRUSI AGREEMENT DATED OCTOBER 8, 2003, as amended
(“Grantee”), as said Subdivision Tiust Agreement was entered into between Grantor, Grantee
and SUNCOR DEVELOPMENT COMPANY, an Artizona corporation (“SunCor”), as Second
Beneficiary thereunder, and together with the Contribution Agieement executed

contemporaneously thetewith by Grantor and SunCor, is evidenced by 2 Memorandum of

Agreéments recorded October 22, 2002, as Instrument No. 102121552, Official Records of Ada
County (all rights, title and interest of SunCor under said Subdivision Trust Agreement and said
Contribution Agreement having been assigned by SunCor to SUNCOR IDAHO, LLC, an Idaho
limited liability company [“SunCor Ydaho™]), witnesseth:

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents ($10.00),
and other good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged, does, by these presents,” convey unto Grantee and its successors and assigns
forever upon and pursuant to the terms of the aforementioned Subdivision Trust Agreement and

the Contribution Agreement, all the following described real estate situated in the County of

Ada, State of Idaho.

SEE SCHEDULE 1 ATTACHED HERETO AND
INCORPORATED HEREIN. '

SPECIAL WARRANTY DEED - 1
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Together with all and singular the tenements, hereditaments, and appwtenances thereunto
belonging or in anywise appertaining, the rents, issues and profits thereof, including all water
tights, permits and Hcenses appurtenant thereto; and all estate, right, title and interest in and to
the property, as well in law as in equity, except as explessly provided otherwise herein. To have
and to hold, all and singular the above-described premises together with the appmtenances unto
Grantee and its successors and assigns forever.

SUBJECT TO the provisions of the aforementioned Subdivision Trust Agreement and
the Contribution Agreement which govemn the duties and responsibilities of Grantor, Grantee and
SunCor Idaho and survive the recoiding of this deed, and those exceptions to title set forth in
SCHEDULE I attached hereto and made part hereof, Grantor makes no covenants or warranties
with respect fo title, express or implied, other than that previous to the date of this instrument,
Grantor has not conveyed the same estate, or any right, fitle or interest therein, to any person
other than Grantee and that such estate is at the time of the execution of this insttument free from
encumbrances done, made or suffered by the Grantor, or any person claiming under Grantor.

GRANTOR:

SPRING VALLEY LIVESTOCK COMPANY,
INC, an Idaho corporation

SPECIAL WARRANTIY DEED - 2



STATE OF IDAHO )
) ss.

County of Cap~70s )

et 4 / —
On thls}é day of éé“% 2004, before me, kj o [ - 7”"’L

a Notary Public in and for said State, ;ferso ally appearedCc/r«/ FreLzod JT1
known to me to be ¥4 < pcsifew of SPRING VAILEY LIVESTOCK
COMPANY, INC, the corpox%ﬁon that executed the within jnstrument or the person who

executed the mstrument on behalf of said corporation, and acknowledged to me that such
corporation executed the same.

>

WIINESS MY HAND and official seal hereto affixed the day, month and year in this
certificate first above written

. T —
I, ‘@/
\)

v T.Fp }»"’4 WPubhc for y State o
5‘_-." "s‘....-no-...f’ 'I’f' Resi d:mg at
§ F wOTARLY 2 My commission expires 40 ~Zo= )57
= 3 -pan : =
T % eupCd F
%d"}," (T -O""Q\jo s':
)"'nrﬁ OF XO.?:‘\‘O

SPECIAT. WARRANTY DEED - 3
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Roylance & Associates P.A. ‘ Engineers » Surveyors e Landplanners

~ Prepar cd By: ROYLANCE & ASSOCIATES P.A

391 W. State Sireet, Suite E, Eagle, ldaho 83616 Telephone (208) 939-2824 Fax (208) 938-2855

Aungust 21, 2003
Project No: 2408

Legal Description
Suncor Development Company

 Spring Valley Livestock Company property in Ada County

A tract of Jand located in Township 5 North, Range 1 East, Boise Meridian, Ada County, Idaho
described as follows:

In Section 1, the East One Half of the Southeast One Quarter.

Subject to all existing easements and rights-of-way, recorded or prescriptive.

391 W. STATE STREET, SUITE E
EAGILE, IDAHO 83616 '
208-939-2824

208-939-2855 (FAX)

X:\Projects\Suncor\MOB\ADNm\J\LEGAI.S\Legal-EQSE 14TSNR1E-Spring.doc
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Permitted Exceptions to Title
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Ada County Permitted Exceptions

Easements, claims of easement or encumbrances which are not shown by the public records.

Discrepancies, conflicts n boundary lines, shortage in area, encroachments or any other facts which a
correct survey would disclose, and which are not shown by the public records.

Unpatented mining claims: reservations or exceptions in patents or in acts authorizing the issuance
thereof.

Reservations contained in patent

Dated: March 3, 1909

Recorded: October 5, 1916

Instrument No.: 65939 in 5 of Patents, Page 381

Covenants, Condmons resirictions and easements contamed in Deed to the State of Idaho convaymg

a portion of the property adjoining.
Recorded: January 9, 1935
Instrument No.: 160903 in Book 208 of deeds, Page 595

Covenants, Conditions, restrictions and easements contained in Deed to the State of Idaho, conveying
a portion of'the property adjoining.
Recorded: Janwary 9, 1935

‘ Instment No. 160917 in Book 208 of Deeds Page 61 1

10

Covenants, Conditions, restrictions and casements contamcd i Deed to thc State of Idaho, conveying
a portion of the property adjoining.

Recorded: Aungust 10, 1939

Instrument No ; 191535 in Book 235 of deeds, Page 542

Rights of claims in and to any ditch, canal and/or lateral right of ways

Right, title and interest in and to all gas, oil, and mmerals of every desctiption and kJnd undcrlymg
the surface as conveyed by deed

Dated: August27, 1940

To: .Robert M. Owensby

Recorded: October 24, 1940

Instrument No.: 200626 in Book 244 of Deeds Page 114

Reservations contained in Deed

Dated: September 27, 1940

Between: Robert M. Owensby and Charles Cairns

Recorded: April 2, 1941

Instrument No : 203680, 248 of Deeds, Page 400

As Follows: Reserving all of the oil, gas and minerals underlying said lands, together with the right
to drill, and prospect for said oil, gas and minerals, and to produce the same, and also reserving afl
reasonable and necessary to the extraction and production of any or all of said products

-1-
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11.

12.

13.

Reservations contained in Deed

Dated: June 26, 1941

Executed by: Frank L Vincen and Dolly Vincen

Recorded: hly 9, 1941 and March 13, 1942

Instrument No.: 206007 in Book 250, Page 193 and 211002 in Book 254, Page 102

As Follows: The Grantors teserve the oil and gas rights upon the premises aforesaid together with the
1ight to collect and receive the royalties from any out-standing lessee or leases thereon, also the right
to prospect for oil and gas, sink wells, and remove oil and gas products from the premises aforesaid .
according to the usual course and custom of natural gas and oil operation.

An easement containing certain terms, conditions and provisions affecting a portion of s2id premises
and for the purposes stated herein

For: Right of way and easement

In Favor of: American Teleéphone & Iclegmph Compary of Wyoming

Recorded: Qctober 11, 1941

Instrument No.: 207985 in Book 17 of Misc., Page 489

An easement containing cerfain terms, conditions and provisions affecting a portion of said premises
and for the pmposes stated herein

For: Right of way and easement

In Favor of: American Telephone & Telegraph Company of Wyoring

Recorded: October 27, 1541

- Instrument No : . 208341 in Book 17 of Misc., Page 557

15.

16.

. Resmvahons contamed in patcnt

Rccordcd July 7, 1943

Tnstrument No.: 220082 Book 6 of Patents, Page 457

As Follows: Subject to any vested and accrued water rights for mining, agricultural, manufacturing,
or other purposes, and rights to ditches and reservoirs used in connections with such water rights, as
may be recognized and acknowledged by the local customs, laws, and decisions of courts; and there is
reserved from the lands hereby granted, a right of way thereon for ditches or canals constructed by the
authority of the United States, excepting and 1eserving, however, to the United States all the coal and
other mninerals in the lands so entered and patented, together with the right to prospect for, mine, and
Temove the same pursuant to the provisions and limitations of the act of December 29, 1916 (39 Stat,
862).

Reservations contained in patent

Dated: May 24, 1912

Recorded: Tuly 10, 1944

Instrument No.: 228610 in Book 6 of Patents, Page 467

An easement containing certain tertns, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idzho Power Company

Recorded: March 5, 1946

Instinment No.: 246695 in Book 19 of Misc., Page 375

41397.0001 713851
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18.

15.

20.

An easement containing certain terms, conditions and provisions affecting a portion of said prem]ses
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: April 30,1946

Instrument No.: 249123 in Book 19 of Misc., Page 440

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: February 1, 1947

Instrumnent No.: 259460, 20 Misc., Page 126

An casement containing certain terrns, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: Febrary 7, 1947

Inshument No.: 259465, Book 20 of Misc., Page 131

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the prrposes stated herein

For: Power Line Easement

In Favor:of: Tdaho Power Company
Recorded: "October 9, 1947 .
Tnstrument No.: 268134, 20 Misc., Page 354

41397 0001 793655.1
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21

22,

23.
‘ - and for the purposes stated herein
- For: Watershed Protection Easement .

24

25.

26

Any Right of interest in any mineral, mineral rights, or related matfers, including but not imited to-
oil, gas, 6oal, and other hydrocarbons

Said rights include but are not necessarily limited to:

01l and gas lease-in favor of Warren Sheare recorded March 31, 1952 under Instrument No. 329752;
Mineral deed in Favor of CR. Bennett Recorded May 12, 1952 under Instrument No. 331340;
Conveyance in favor of Ncmaxa Royalty Company of Tulsa, Oklahoma lecorded mder nstrument
No. 416879;

Conveyance of oil, gas and other interest in favor oi Livingston Oil Company Recorded May 8, 1964
under Instrument No 583103;

Mineral deed in favor of Electronic Research Development Corporation recorded January 31, 1968
under Instrument No 631672;

Geothermal lease in favor of the Anschitz Corporation recorded June 18, 1973 under Instrument No.
850707,

Oil and gas lease in favor of Skyline Oil Company recorded June 24, 1983 under Instrument No
8331021;

Ratification and rental division order recorded under Instrument Numbers 8331022 and 8414114;
Staternent of claim and notice of intent to preserve by L add Petroleum Corporation recorded
September 24,"1984 under Instrument No. 8447515

General Conveyance in favor of Universal Resources Corporation recorded April 27, 1994, under
Instrument No. 94038747,

Right, title and interest of Warren Shear in and to an wndivided one half interest in and to all oil, gas
and other minerals and conveyed by deed recorded under Instrument No. 329756.

An eascmcnt containing certain termns, conditions and provisions affecting a portion of sald premises

In Favor of: Dry Creek Soil Conservation District
Recorded: May 21, 1954
Instrument No.: 360059

Right, title and interest of Ada County in and to the mineral rights as conveyed by Ia.x deeds recorded
under instrument Nos 390508 and 521413.

An easement cdntaining certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: May 10, 1957

Inmstrument No.: 410037

An easement confaining certain terms, conditions and provisions affecting a portion of said prermscs
and for the purposes stated herein

For: Power Line Easement

InFavor of: Idaho Power Company

Recorded: May 31, 1960

Instrument No.: 480341

44397 0001 7136564



27.

28.
29.

30.

31

Right, title and interest of Livingstont Oil Company in and to mineral interests, eic., as described in .
conveyance recorded under Instrument No. 583103

Covenants Condluons restrictions and easements contamed in Deed to the State of 1daho, conveying

.a portion of the property adjoining

Récordéd: May-4, 1965
Instroment No.: 610585

Relinquishment of Right of Access to nghway under terms of Dccd
In Favor of: State of Idaho

Recorded: May 4, 1965

Instrument No.: 610585

‘An easement confaining certain terms, conditions and provisions affecting a portion of said premises
“and for the purposes stated herein

For: The purpose of constructing thereon a chatmcl change of Sprmg Vallcy Creek
In Favor of: State of Idaho

Recorded:” May 4, 1965

Instriment No.:” 610586

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the praposes stated herein

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: October'7, 1965 g

heLe Insixument No.: 623010

32

33.

34.

35.

Covenants Conditions, restrictions and easements contained in Deed to the State of Idaho, conveymg
a portion of the property adjoming.

Recorded: August 11, 1966

Instrument No.: 645947

Relinquishment of Right of Access to H1ghway under terms of Deed.
In Favor of: State 6f Idaho .
Recorded: Angust 11, 1966

Instivarient No.: 645947

An éasément containing certain terms, coriditions and provisions affecting a portiod of said premises
and for the purposes stated herein

For: Easement For Access

InFavor of: Adjoining property

Recorded: August 19, 1974

Instrument No.: 896714

Covenants, Conditions, restrictions and easements contained in Deed to the State of Idaho, conveying
a portion of the property adjoining.

Recorded: Masch 19, 1985

Insttument No.: 8514764

41397.0001 712856.1
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36.

37.

38.

40

41.

42.

Relinquishment of Right of Access to Highway under terms of Deed.

In Favor of: The County of Canyon, Grantor; and the State of Idaho, by and through the Idaho
Transportation Board for the Division of Highways

Recorded: March 19, 1985

Instrument No.: 8514764

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the puzposes stated herein

For: Private Road Easement

In Favor of: Adjoining property

Recorded: April 13, 1993

Instrument No.: 9326686

An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Private Road Easement

In Favor of: Adjoining property

Recorded: April 13, 1993

Instrument No.: 9326687

An easement containing certain texms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein

For: Power Line Easemnent

In Favor of: Idaho Power Company

Recorded: December 17, 1997

Instrument No.: 97104659

An easement containing certain terms, conditions and provisions affecting 2 portion of said premises
and for the purposes stated herein '
For: Private Road Easement

In Favor of: Adjoining Property
Recorded: November 16, 1998
Instrument No.: 98110048

Matters disclosed by Record of Survey
Recorded: July 16, 1999

Instrument No.: 99070925

Survey No.: 4688

Termus, covenants, conditions, provisions and stipulations contained in that certain order of annexation
into the district herein noted.

District: North Ada County Fire and Rescue District
Recorded: September 9, 1999

Instrument No : 99090030

41397 0001.7138361
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45.

46.

47.

Terms and provisions of easement agreement

Dated: Tuly 13, 1999

Between: Spring Valley Livestock Company, Inc., Colin McLeod, TII and Ida-Vice, LIC
Recorded: December 17, 1999

Instrument No.: 99119886

Right, title and interest of the following party by reason of the recording of a deed.
Executed By: W E. Binko and Alice M Binko

Party: Highland Livestock and Land, Co., a coxporauon

Dated: April 1, 1971

Recorded: April 20, 1971

Instrument No.: 768268
Said grantor had no record interest in said premises at the time of execution of the déed nor has he/she

since acquired a record interest.

Any question that may arise or claim that may be made concerning the location of the “one acre
school honse [ot” in the Southwest quarter of the Southwest quarter of Section 12, Township 5 North,
Range 1 East of Boise Meridian in Ada County, Idaho.

Right, fitle and interest of the County of Ada in and o that portion lying in the South half of the
Southwest quarter of Section 8, Iownslup 5 North, Range 2 East, of Boise Meridian, in Ada County,

Idaho

Amn easement containing certain terms, conditions and provisions affecting a pomon of said premises

and for the purposes stated herein.
For: Grant of easement and tight-of-way for access to mining propeity

. In Favor of: Larmry Ridley

48.

49,

Recorded: April 11,2002 .
Instrument No.: 102042432

Terms and provisions of unrecorded Subdivision Ttust Agreement disclosed by Memorandum of

Agreements.

Dated: ‘October 8, 2002

Between: Suncor Development Company, Spring Valley Livestock Company, Inc., Colin McLeod
III and Teresa MclLeod, husband and wife

Recorded: October 22,2002

Instrument No.: 102121552

Terms and provisions of unrecorded Contribution Agreement disclosed by Memorandum of
Agreements.

Dated: October 8, 2002

Between: Suncor Development Company, Spring Valley Livestock Company, Inc., Colin McLeod
1T and Teresa McLeod, husband and wife

Recorded: October 22, 2002

Instrument No.: 102121552

41307.0001 71238548.1
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50 Covenants, Conditions, Restrictions and Easements
Dated: May 9, 2003 . _
Executed by: Suncor Development Company, an Arizona corporation, Spring Valley Livestock
Company, Inc., an Idaho corporation and Colin McLeod I and Teresa McLeod, husband and wife,
jointly and severally
Recorded: June 13, 2003
Instrument No.: 103097805
Said Declaration is a re-recording of No 103079787.

41357.0001 743356 1
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Hawley Troxell

Recording chueéted By and
‘When Recorded Retun to:

Geoffrey M. Wardle "

HAWLEY TROXELL ENNIS & HAWLEY LLP
Post Office Box 1617

Boise, ID 83701-1617

(SPACE ABOVE THIS LINE FOR RECORDER'’S USE ONLY)

SPECIAL WARRANTY DEED

(SPRING VALLEY-TRUST)

(575 ACRE LITTLE PROPERTY)
O cheber

THIS SPECIAL WARRANTY DEED made this Y/ day of September, 2006, between
COLIN McLEOD and TERESA McLEOD, husband and wife, and SPRING VALLEY
LIVESTOCK. COMPANY, INC., an Idaho corporation (collectively “Grantor”), and FIRST
AMERICAN TITLE INSURANCE COMPANY, a California corporation, as TRUSTEE OF
THE DUAL BENEFICIARY TRUST CREATED PURSUANT TO THE SUBDIVISION
TRUST AGREEMENT DATED OCTOBER 8, 2003, as amended (“Grantee”), as said
Subdivision Trust Agreement was entered into between Grantor, Grantee and SUNCOR
DEVELOPMENT COMPANY, an Arizona corporation (“SunCor”), as Second Beneficiary

- thereunder, and together with the Confribution Agreement executed contemporaneously

therewith by Grantor and SunCor, both as evidenced by a Memorandum of Agreements recorded
October 22, 2002, as Instrument No. 102121552, Official Records of Ada County; and

Said Subdivision Trust Agreement was amended by means of a First Amendment of
Subdivision Trust Agreement, and said Contribution Agreement was amended by means of a
First Amendment of Contribution Agreement, as evidenced by a Memorandum of Amendments
(Ada County) recorded July 25, 2003, as Instrument No. 103123649, Official Records of Ada
County, Idaho; and

Said Subdivision Trust Agreement and Contribution Agreement were further amended by
means of a Second Amendment to Contribution Agreement and Subdivision Trust Agreement,
Partial Waiver of Contribution Agreement and Withdrawal Agreement, as evidenced by a
Memorandum of Second Amendment (Ada County), recorded Jannary 24, 2006, as Instrument
No. 106012218, Official Records of Ada County, Idaho; and

Said Second Amendment to Contribution Agreement and Subdivision Trust Agreement,
Partia] Waiver of Contribution Agreement and Withdrawal Agreement was further amended by
Amended Second Amendment to Confribution Agreement and Subdivision Trust Agreement,
Partial Waiver of Contribution Agreement and Withdrawal Agreement dated September 22,
2006; and

SPECIAL WARRANTY DEED - 1

41397 0007.886518.2
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All tight, fitle and interest of SunCor under said Subdivision Trust Agreement and said
Contribution Agreement, as amended, having been assigned to SunCor Idaho, LLC, an Idaho
limited liability company, and by SunCor Idaho, LLC, an Idaho limited liability company, to
Avimor, LLC, an Idaho limited liability company (“Avimor™);

WITNESSETH:

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents ($10.00),
and other good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged, does, by these presents, convey unto Grantee and ifs successors and assigns
forever npon and pursuant to the terms of the aforementioned Subdivision Trust Agreement and
the Conftribution Agreement, all the following described real estate situated in the County of
Ada, State of Idaho.

SEE SCHEDULE I ATTACHED HERETO AND
INCORPORATED HEREIN.

Together with all and singular the tenements, hereditaments, and appurtenances thereunto
belonging or in anywise appertaining, the rents, issues and profits thereof, including all water
rights, permits and licenses appurtenant thereto; and all estate, right, title and interest in and to
the property, as well in law as in equity, except as expressly provided otherwise herein. To have
and to hold, all and singular the above-described premises together with the appurtenances unto
Grantee and its successors and assigns forever. . :

Leote '_SUBJEC’E‘TO_(i) the pr:'oviéions of the éforementionéd Subdivision Trust Agreement and
sthe Contribution Agreemént which govein the duties and responsibilities of Grantor, Grantee and

Avimor and survive the recording of this deed, (ii) reservations or restrictions in federal patents
or in state deeds or in Iaws providing for such patents or deeds, and (iii) a1l easements or other
matters of record or that would appear from a survey or careful examination of the property
conveyed hereby, Grantor makes no covenants or warranties with respect to title, express or
implied, other than that previous 1o the date of this instrument, Grantor has not conveyed the
same estate, or any right, title or interest therein, to any person other than Grantee and that such
estate is at the time of the execution of this instrument fiee from encumbrances done, made or
suffered by the Grantor, or any person claiming under Grantor.

GRANTOR:

SPRING VALLEY LIVESTOCK COMPANY,

INC, an Idaho corporation /&W\
g Collin McLeod I \

B , Lt e 9 : Q

Name " et g @Wd_a__ %7&2.0; '

Its . Teresa McLeod _

SPECIAL WARRANTY DEED - 2

41397 0001 886519 2
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STATE OF IDAHO )
) ss.

County of Adr - )
On this 4 day of m 2006, before me, dmnh@r D. {-Ll “ ,

a Notary Public in and for said State, personally appeared (Joflin MMt end U ,
known to me fo be fr&s{émf‘, of SPRING VALLEY LIVESTOCK

COMPANY, INC., the corporation that executed the within instrument or the person who
executed the instrument on behalf of said corporation, and acknowledged to me that such

corporation executed the same.

WITNESS MY HAND and official seal herefo affixed the day, month and year i this

certificate first above written. uu‘l“.;'é;"!"o,, )y
. .\‘\ $ o’ 2,
S el
( ﬁOTA‘h. ] %Noti{y/‘PubﬁQ/for—tthtate Bf Idaho
' |

Residing at
My commission expires QZZE gﬂ)}z—

STATE OF IDAHO - )
T s
" CountyofAda’ = =~ " ™) B
A . . AN : Coal @C‘,h\'-g- . .
n - this | B - day of September, 2006, before me,
: DT—LI,U , @ Notary Public in and for said state, personally

appeared COLIN McLEOD and TERESA McLEOD, husband and wife, known or identified to
me to be the persons whose names are subscribed to the foregoing instrament, and acknowledged

to me that they executed the same.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my official seal the

* day and year in this cerfificate first above written.

““.nu l""

; Residing at D,
My comrnission expires

SPECIAL WARRANTY DEED - 3

41397 0001 8365192
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SCHEDULE I

Yegal Description

PARCEL 1.
The SE % of the. SW 4, the W % of the SE 4, and the NE % of the SE ¥ of Section 8, Iownshlp 5Norih,
Range 1 East, B01se Meridian, o Ada County, Idaho.

PARCEL2
The SE ¥ ofthe NE ¥ of Section 9, Township 5 Nnrf_h Range 1 East, Boise Meridian, in Ada Coanty,

Idaho.

PARCEL 3
The NE Y and the N Y of the SE ¥ of Section 17, Township 5 North, Range 1 East, Boise Meridian, in
Ada County, Idaho.

ADDITIONAL PROPERTY (135 Ac)

The S ¥ ofthe SE ¥;

The SE ¥4 of the SW %;

That portion of the SW % of the SW ¥ lying Easterly of the centerline of Willow Creek Road, more
particularly described as follows:

COMMENCING at the Squthwest corner of said SW V4 SW ¥;

Thence along the West line of said SW % SW %, North 00°16°27 East, 1314.67 feet to the Northwest
corner of said SW % SW V%

Thence along the North line of said SW % SW %, North 89°57 ]2” East, 204.11 feet to said centerline of
Willow Creek Road and the POINT OF BEGINNING;

Thence contimiing along said Noxth line, North 89°57°12" East, 1125. 0S feet to the Northeast comer of said
SW Y SW Vi,

Thence along the East line of said SW ¥4 S'W Y4, South 00°11°40” West, 1315.16 feet to the Southeast
comer of said SW ¥4 SW %;

Thence along the South line of said SW % SW %, South 89°58°31” West, 457.01 feet to said centerline;
Thence along said centerline, North 00°09°34” West, 210.77 feet to a curve;

Thence along the arc of said curve to the left, having a radius 720 .00 feet, a central angle 0of37°27°17”, and
being subtended by a chord, which bears North 18°53°13” West, 462.33 feet;

Thence North 37°36°51” West, 841.06 feet to the POINT OF BEGINNING;

All in Sectiori 17; Township 5 North, Range 1 East, Boise Meridian, in Ada County, Idaho.

Said propesty being previously described és:

That portion of the S ¥ of the SE V. and of the S ¥ of the SW ¥ in Section 17, Township 5 North, Range 1
East, Boise Meridian, in Ada County, Idaho, lying Easterly of the Easterly line of Willow Creek Road.

SCHEDULE I

41397.0001.886519.2
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255123 SPECIAL WARRANTY DEED

For good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, COLIN MCLEOD, I, as to his vested portion as described on

Exhibit “A” attached hereto and incorporated herein by this reference, and FIRST
AMERICAN TITLE INSURANCE COMPANY, a California corporation, as Trustee of

the Dual Beneficiary Trust created pursuant to the Subdivision Trust Agreement dated

October 8, 2003, as amended, as to its vested portion as desciibed on Exhibit “A”
(collectively “Grantors™), hereby grant, sell and convey to PIONEER TITLE COMPANY

OF ADA COUNTY, an Idaho corporation, as Trustee under Trust No. 255123
(“Grantee™), the real property located in Ada County, Idaho and desciibed on Exhibit “A”

(the “Land™), together with (i) all buildings, structures and improvements located on the

Land, including, without limitation, all irrigation ditches, gates, valves, pumps, tanks, and

wells not previously reserved by or conveyed to others; (ii) all appurtenances,
hereditaments, interests, privileges, easements, rights-of-way, reversions, remainders,

[ development rights, well rights, water rights, and air 1ights (including any grandfathered
SN . groundwater or other groundwater or surface water rights) appurtenant to the Land not
' . prevmusly reserved by or conveyed to othezs mcludmg, ‘without limitation, all irrigation:
ditches, gates, valves, pumps, tanks, and wells, if any; (iii) all oil, gas, and mineral rights

relating to the Land not previously reserved; (iv) any rights of Grantors to any adjoining

strips o1 gores of property and any land lying within the bed of any adjoining street,

highway, or waterway; and (v) any other 1ights or privileges appurtenant to the Land or

used in connection therewith together with all improvements, structures and fixtures

located on the Land.

Subject to current taxes and other assessments not yet delinquent; reservations in
patents and all easements, rights-of~way, encumbiances, liens, covenants, conditions,
restrictions, reservations, declarations, obligations, liabilities and other matters as may
appear of record, each Grantor warrants title to its respective vested portion of the Land
as against the acts of such Grantor and none other, subject to the matters described above.

GRANTORS:

Viid —
DATED as of the 23 day of ~pmecterety 2005 .

~ COLIN MCLEOD, III

rantee' s Mailing Address: Pioneer Title Company of Ada County as Trustee, Trust No. 255123
c/o William I. Brownlee '
c.o The M3 Companies, L.L.C.
110 East Gourley Street, Suite 200
Prescott, AZ 86301
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FIRST AMERICAN TITLE INSURANCE COMPANY, a California corporation,
as Trustee of the Dual Beneficiary Trust created pursuant to the Subdivision Trust
Agreement dated October 8, 2003

kam - Lo~

Carlse

Its

STATE OF IDAHO )
) ss.

County of  AA« . )

The foregoing instrument was acknowledged before me this _[4 t day of

20 p}, by COLIN MCLEOD, II personally known to me or proven to

me on the basis of satisfactory evidence to be the person whose name is subscribed to the
within instrument, and acknowledged that he executed it

IN WIINESS WHEREOF, 1 have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

‘“‘ ln,'

o S “, :

. s“ C‘é:?:h“gfé\,y % - S &é-./
§ S Stas & 1.+ NOTARY PUBLIC FORIDAHO
§g' woT4z, '2 'E . Residingat_Z,.2,D. (b
LR TN - o £ x5 My Commission Expires . 3/.20/0t
=’» d“..‘- UBL‘ ::

LN O

STATE OF* 'ﬂp’m phe

"'lnuu) s,

Countyof _ Agls )

The foregoing instrument was acknowledged, before me this gb‘%—” day of

M_—; 20 0L _ by A%QBL_“ the .Bit__g&c&&.{:\r‘__
of FIRST AMERICAN TITLE INSU CE COMPANY, a California corporation, for

and on behalf of the corporation, as Trustee of the Dual Beneficiary Trust created
pursuant to the Subdivision Trust Agreement dated October 8, 2003.

IN WIINESS WHEREOF, I have hereunto set my hand and affixed my
official seal the day sk R, L m this certificate first above written.

“CRRIS ap
$ o é231,"". -
§ WOTap ™ % NOTARY PUBLIC FOR IDAHO
f4d  wea s = Residing’ zt‘ﬁp.:_,.._., I
:3‘: w\%% 2Yp11C ..5 * :;',-' My Commission Expires 312s ot
gt O

;ii- O F ID },_ “"s

"tuluuﬂ"



Original Option Property ‘

The Northeast quarter;

The East half of the Northwest quarter;
Government Lots 1 and 2;

The Southeast quarter;
All in Section 19, Township 5 North, Range 1 East of Boise Meridian, in Ada County, Idaho.

The Southsvest guarter of the Northwest quarter;

The West half of the Southwest guarter; :
All in Section 20, Township 5 North, Range [ East of Boise Meridian, in Ada County, Idaho.

Government Lot 4; ‘
That portion of the Southeast quarter of the Southwest quarter (SE%4SWY4) of Section 7,

lying Southwesterly of the centerline of Willow Creek Road, more particularly described
as follows::

COMMENCING at the Southwest corner of said Section 7; thence N89°26'13"E, 976.19
feet to the Southwest corner of said SE%4SWY: and the POINT OF BEGINNING;
Thence, along the West line of said SEASW%, N01°37'53"E, 1315.55 feet to the
Northwest corner of said SEVASWY;

Thence, along the North line of said SEVASW'4, N89°27'42"E, 322 23 feet to point on
said centerline; .

Thence, along said centerline, S17°08'49"E, 211.69 feet;

Thence, 521°38'20"E, 468.10 feet to a curve;

Thence, along the arc of said curve to the right, having a radius of 365.00 feet, a central

angle of 26°42'14" and bcmg subtended by a chord, which bears S08°17°13"E, 168.58

feet;
Thence, $05°03'53"W, 109.20 fest:to a cunn;, -

‘I'hence along the atc of said curvé:to the left, having a radius of 310 00 feet, a. central
" “angle of 35 °10'52" and being subtended by a choxd WhJ.Ch bears-S12°31'32"E, 187 37

feet:

Thence, 530°06'58"E, 168.08 fect,

Thence, S34°03'01"E, 83.37 fect to the South line of said SEVSW;

Thence, 589°26'13"W, 781.04 feet to the POINT OF BEGINNING;

Allin Section 7, Township 5 North, Range 1 East of Boise Meridian, in Ada County,

Idaho.

That portion of the Northwest quarter of the Southwest quarter (NW%SW%) of Section
17 lying Southwesterly of the centezline of Willow Creek Road, more particularly
described as follows:

COMMENCING at the Southwest corner of said Section 17; thence, along the West line
of said Section 17, N00°16'27"E, 1314.67 feet to the POINT OF BEGINNING;

Thence, along the South line of said (NW¥%SW¥4), N89257'12"E, 204.11 feet to a point
on said centerline;

Thence, along said centerline, N37°36'51"W, 332.36 feefto the said West line;

Thence, S00°16'27"W, 263.44 feet to the POINT OF BEGINN]NG

All in Section 17, Township 5 North, Range 1 East of Boite Meridian, in Ada County,

Idaho.
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Govemment Lots I and 2;

The East half of the Southwest quarter;

The Southeast quarter of the Northwest quarter;

The West half of the Southeast quarter;

The Southeast quarter of the Southeast quarter;

That portion of the Northwest quarter 6f the Northeast quarter (NW¥%NEY) and that
portion of the South half of the Northeast quarter (S%4NEY) and that portion of the
Northeast quarter of the Northwest quarter (NEV4NW%4) and that portion of the Northeast
quarter of the Southeast quarter (NEVSEY4), all lying Southwesterly of the centerline of
Willow Creek Road, more particularly described as follows:

COMMENCING at the Northwest corner of said Section 18; thence, along the North line
of said Section 18, N89°26'13"E, 976.19 feet to the Northwest corner of said
(NEV:NWY;) and the POINT OF BEGINNING;

Thence, continuing along said North line, N89°26!13"E, 781.04 feet to said centerline of
Willow Creek Road;

Thence, along said centerline S34°03'01"E, 215.25 feet;

Thence, S10°42'30"E, 414.87 feet to a curve;

Thence, along the arc of said curve to the left, having a radius of 225.00 feet, a central
angle of 56°12'00", and being subtended by a chord, which bears S38°48'30"E, 211.96

feet;

Thence, S66°54' 30"E 1186.00 feet to a curve;

Thence, along the arc of said cutve to the right, having a radlus of 1000.00 feet, a ceniral
angle of 13°57'43", and being subtended by a chord, which bears $59°55'39"E, 243.08

feet;
Thence, S52°56'47"E, 351.88 feet to a curve;
‘Thence, along the aic of said curve to the right, having a radius of 635.00 feet, a central

© -angle of 19°19'45" and bemg subtended by a chmd, whlch bcaxs S44 °01'28" ,213.21 -
feet; 7 IR

Thence S3‘4°21'35"E 166 76 feet to a curve: .
Thence, along thé arc of said curve to the right, havmg a radius of 480.00 feet, a cenfral
angle 0£24°30'13", and being subtended by a chord, which bears S24°11'03"E, 203.72
feet;

Thence, S11°55'56"E, 513.68 feet to a curve;

Thence, along the arc of said curve to the left, having a radius of 395.00 feet, a central
angle 0f 25°40'56", and being subtended by a chord, which bears S24°46'24"E, 175.58
feet;

Thence, S37°3 6's 1"E, 1212.36 feet to the East line of said Section 18;

Thence, along said East line, S00°1627"W, 263.44 feet to the Southeast corner of said

(NEYSEY);
Thence, along South line of said (NE%SEY), $89°31'40"W, 1320.20 feet to the

Southwest corner of said (NEVSEY);
Thence, along the West line of said (NE%SEY:), N00°17'28"E, 1313. 97 feet to the

Northwest corner of said (NE%SEY%);
Thence, along the South line of said (SYNEY), S89°29'51"W, 1319.82 feet to the

Southwest corner of said (SYANEY4); Fxd
Thence, along the West line of said (SYANEY), NOO°1 8'28"B 131328 feet to the

Northwest corner of said (SYANEY4);
Thence, along the South line of said (NEANWY), 889°28 02"W, 131920 feet to the

Southwest corner of said (NEVANWY);
Thence, along the West line of said (NEX4NWY4), N00°19'41"E, 1312 59 feet to the

POINT OF BEGINNING;
Allin Section 18, Township 5 North, Range 1 East of Boise Meridian, in Ada County,
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That portion of said Original Option Property lying within Sectioms
7, 17 and 18 being previously described as:

Government Lot 4;

That portion of the Southeast quarter of the Southwest quarter lying Southwestcrly of the centerline of -
Witlow Creek Road:

Allin Sectxo@Townshlp 3 North, Range 1 East of Boise Meridian, in Ada County, Idaho. .

That portion of the NW Y of the SW ‘/4 Iying Southwesterly of the centerline of Willow Creek Road;
Allin Scctiox@Township 5 North, Range 1 East of Boise Meridian, in Ada County, Idabo.

That portion of the Northwest quarter of ‘the Northeast quarter lying Southwesterly of the centerline of
Willow Creek Road;

That portion of the South half of the Northeast quarter lymg Southwesterly of the centerline of Willow
Creek Road,;

That portion of the East half of the Northwest quarter lying Sonthwesterly of the centerline of Willow
Creek Road;

Governmeat Lots 1 and 2;

The East half of the Southwest quarter;
That portion gfthe Southeast quarter lying Southwesterly of the centerline of Willow Creek Road;

All'in secﬁo@rmmship 5 North, Range 1 East of Boise Meridiax, in Ada County, Idaho.
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The East half of thc Southeast quarter of Section 10, Towns}np 5 North Range 1 West of Boise Meridian

in Ada Cownty, Idaho.

The Southwest quarter of the Northeast quarter;

The South half of the Northwest quarter:

The South half

All in Section 11, Township 5 North, Range 1 West ochnsa Meridian, mAda County, Idaho.

The South half of the Northeast quarier;

The Southeast guarter of the Northwest quarter;

The North half of the Southwest quarter;

The Southeast quarter;

All.in Section 12, Township 5 North, Rangs 1 West of the Boise Meridian, in Ada Couaty, Idaho.

The Northeast quarter;

The Southeast quarter of the Northwest guarter;

The South half of the Soutliwest quarter; - )

All in Section 13, Township 5 North, Range 1 West of Boise Meridian, in Ada County, Idaho.

The North one half;

The East one haif of the Southwest quarter;

The North oné half of the Southeast quarter;

The Southwest quarter of the Sontheast quarter;

All in Section 14, Township 5 North, Range 1 West of Boise Mendlan, in Ada County, Idaho.

- The Northeast quarier of the Northeast guarter of Secticn 15, Townslnp 5 North, Rangc 1 West of Boiss

- Meridian,'in Ada Couty, Idaho.

The. Southeast quarter of the Northeast quarter;
The Northeast quarter of the Southeast quarter;
All in Section 22, Township 5 North, Ra.ngc 1 West of Bmss Mcud.mu, in Ada County, Idaho

The Northeast quarter;

The South half of the Northwest quarter;

The Southwest quarter;

The North half of the Southeast quarter;

The Southwest quarter of the Southeast quarter; ' ,
Al in Section 23, Township 5 North, Range 1 West of Boise Meridian, in Ada County, Idaho.
The South half of the Northeast guarter;

The West half of the Northsvest quarter;

The Southeast quarter of the, Northyvest quartet; o

The Northeast quarter of the Southwest quarter; ' ,

" The North half of the Southeast quarter; Tdaha.

Allin Section 24, 'Iownshlp 5 North, Rauge 1 West of Bmsc’Mcndmn, in Ada County,

The Northwest quartar of the Northwest quarter of Section 26, ’Iownshlp 3 North, Range | West of Boise

Meridian, in Ada County, Idaho.

The Northeast quarter of the Northeast quarter of Section 27, Township 5 North, Range 1 West o.f' Boise

Meridian, in Ada County, Idaho.. e
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SPECIAY. WARRANTY DEED

RECONVEYANCE BY TRUSTEE TO SPRING VALLEY)

(WJLLOW CREEK PROPERTY)

THIS SPECIAL WARRANTY DEED is made this g day of Septembez, 2006,
between FIRST AMERICAN TITLE INSURANCE COMPANY, a California corporation, as
TRUSTEE OF THE DUAL BENEFICIARY TRUST CREATED PURSUANT TO THE
SUBDIVISION TRUST AGREEMENT DATED OCIOBER 8, 2002, as arnended (“Grantor”)
and SPRING VALLEY LIVESTOCK, INC, an Idaho corporation. (“Gramtee”), as said

.- Subdivision Trust Agreement was entered into between Grantor, Grantee, COLIN McLEOD IIT
yand TERESA McLEOD, husband and wife (collectively “McLeod™), and SUNCOR

3

'DEVELOPMENT COMPANY, an Arizona corporation (“SunCor”), as Second Beneficiary

thereunder, and together with the Comtribution Agreement executed contemporaneously
therewith by Grantee, McLeod and SunCor, both as evidenced by a Memorandum of

Records of Ada County, Idaho; and

. Agresments (Ada County), recorded October 22, 2002 as Instrument No 102121552, Official

Said Subdivision Trust Agreement was amended by means of 2 First Amendment of
Subdivision Trust Agreement, and said Contribution Agreement was arnended by means of a
First Amendment of Contribution Agreerent, as evidenced by 2 Memorandum of Amendments
{Ada County) recorded July 25, 2003, as Tostrument No 103123649, Ofﬁc:cal Records of Ada

Comnty, Idaho; and

Said Subdivision Trust Agreement and Contribution Agreement were further amended by
means of a Second Amendment to Contribution Agreement and Subdivision Irust Agreement,
Partial Waiver of Contdbinion Agreement and Withdrawal -Agreement, as evidenced by a
Memorandum of Second Amendment (Ada County), recorded Jannary 24, 2006, as Instroment
No 106012218, Official Records of Ada County, Idaho; and

Said Second Amendment to Contribution Agreement and Subdivision Trust Agreement,
Partial Waiver of Confribution Agreement and Withdrawal Agreement was further amended by

SPECIAL WARRANTY DEED - 1

**This document is re-recorded to correct

the legal description
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Amended Second Amendment to Comtribution Agreement and Subdivision Trust Agreement,
Partial Waiver of Contribution Agreeinent and Withdrawal Agreement dated September 22,

2006 md

All 1ight, title and interest of StmCor umder said Subdivision Trust Agreement and said
Contribution Agreement, as amended, having been assigned to SunCor Idatio, LLC, an Idzaho
limited liability company, and by SunCor Idaho, LLC, an Tdaho limifed Hability company, to
Avimeor, LLC, an Jdaho Hmited Hability company, and

The property conveyed hereby was released from the Subdivision Trust Agreement and
Contribution Agreement, as amended, and the Memorandums related thereto, pursuant to the
terms of that certain Release of Withdrawn Property recorded May 12, 2006, as Instrument No.
106074722, Officiel Records of Ada Cotmty, Idaho;

WITNESSETH:

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents ($10.00),
and other good and valusble consideration, the receipt and sufficiency whereof is hereby
acknowledged, does, by these presents, transfer, grant, and convey unto Grantee and their heirs,
suceessors and assigns forever, all 1ight, title and interest now actually owned o1 hereafter
acquizred, if amy, in that certain pamel of la.nd sztna’fe lymg, and bemg Iocated m the County of

: Ada Smte of Iddho:

| SEE SCHEDULE I A’ITACHED HEREI‘O AND INCORPORAIED
HERFIN. :

I‘ogether with all and singalar the tenements, hereditaments, and appurtenances thereunto
belenging or in anywise appertaining, the rents, issues and profits thereof, including all water
rights, penmits and licenses appurtenant thereto; and all estate, right, tifle and interest in and to
the property, as well in law as in equity, except as expressly provided otherwise herein To have
and to+hold, all and singular the sbove-described premises together with the appurtenances mmto
Grantee and thefi heirs, successors and assigns forever.

THIS CONVEYANCE IS MADE SUBJECT TO (2) reservations or restrictions in federal
patents oz in state deeds or in laws providing for such patents or deeds, (i1} all eagements or'other
matters of record or that would appear from a survey or careful examination of the property
conveyed hereby; and (ii) that certain Declaration of Restrictions and Easements recorded
January 24, 2006, as Instrument No. 106012219 and re-recoxded May 4, 2006, as Instrument
No. 106069988, and re-recorded September 21, 2006, as Instrument No 106151313, Official
Records of Ada County, Idaho. Subject to the foregoing, Gramtor makes mo covenants or
wartanties with respect to title, express or implied, other than (i) that previous to the date of this
instrument, Gramtor has not conveyed the same estate, or any right, tifle o1 interest therein, to any
petson other than Grantee and (ii) that, subject to those exceptions and encunibrances referenced

SPECIAL WARRANTY DEED -2
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herein, such estate is at the time of t@e executiop of this instrument free ffom encumbrances
done, made or suffered by the Grantor, or any person claiming under Grantor.

GRANTOR:

FIRST AMERICAN TITLE INSURANCE
COMPANY, a California corporation, 4s Trustee under
Subdivision Trust Agreement dated 10/8/02

stATEOF Mo
)ss.
County of Ao )

.. On thisway of %2} : , 2006, before me, %’ﬁg %% ‘%ﬂt@/,a:Notaxy
_ Public in and for said State person appea.red 'ﬂq&u w (4 14 :

“Khown or identified to mé to bé

./ of First American Title Insmance

: Company, as Trustee under Subdivision Trust Agreem dated October 8, 2002, the trust that
executed the within instrument or the pefson who executed the instrument on behalf of said trust
and acknowledged to me that such trust executed the same.

IN WIINESS WHEREQF, 1 have hereunto set my hand and affixed my official seal the
day and year in this certificate first above:written

“ﬂﬂlulll"‘ , S
SRS LN [o" - LV\MMKYL(W/Q{WI?

§§>¢- {?. ....u... A

S o $s% | NotaryPublickbrldaho 'f§
& &G 5/ A y )
§ oFN0T4R, 2% Reddhgat il ,
§ *i -oa E’* § . My commission expires _Mﬂ__
2 %, S*E
1% UBL10s, £ ;
”' 'Y]"..'.....I. é&o A '
o,,"' g oF Dl” =

et
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\SCHEDULE I

WILLOW CREEK PROPERTY

That portion of the SEIASW1/4 of Seéﬁon 7, T5N, R1E, Boise Meridian, Ada County, Idaho,
Iymg hortheasterly of the centesline of Wﬂlow Creek Road, being the SE1/4SW1/4 of Section 7,

less and except:

COMMENCING at the Southwest comer of said Section 7; thence N39°26°13"E, 576 19
foet to the Sotthwest carner of sadeE/ SW; and fhe PORNT OF BEGINNING;
Thence, along the Wcstlme. of said SEUSW%, NOI°37'537E, 1315.55 feét tothe

Noxtfivest comer of said SEUSWY;
Thence, 2long the North Jine of said SEASWA, N§9°2742"E, 322 23 feet to point on

said cextterling

Therice, alotig sald centerdine, S17°08'49"E, 211.69 fect;

Thencs, S21°38'20"E, 468.10 fect to a cuxve;

Thengce, aloig the are of said curve to the zight, having azadins of 365,00 feet, 2 contral
agle 0 26°42114", and being subfended by 2 chord, which bears S08°17'13°E, 16858

feet;
Théncs, S05°03453"W, 109 20 foet 1o a curye;
THence, along the arc of said curve to e left, having a radius of 310 00 feet, a cenfral

angle of 35%10'52", and being sibtended by a choxd, which bears 12931 132", 187 37

feet;
Thence, S30°06'58VE, 168,08 feet;
Thence, 34"03'01“]3, 8337 festtothe $6uth Tne of wd SEASWA,

- Thence, S85°28'137W, 781 0t £set to'the POINT OF BEGINNING;
.7\ AllinSection 7, Township 5 Noxth,Range 1 EastofBozSeMcu&mn,mAda County,

Idaho

4"—'\\\

That pomon of the NW1/4SW1/4 of Section 17, TSN, R1E, Boise Meridian, Ada County, Idaho,
lymg northeasterly of the centerline of Wﬂlow Creek Road, bemg the NW1/4SW1/4 of Section

17, less and except:

COMMENCING atthe Sovthwest comer of said Section 17; thence, along the West line
of said Section 17, NU0°1627"E, 1314.67 fest o the POINT OF BEGRINING;
Therice, along 1116 South hne of saxd NWYSWY), NBY°57'127°B, 204 11 feetto a point

- on said ceiferdine;
Ihcnce along saldccn‘tc;ime, N37°36‘51"W 33236 feet 1o 1he said West Yine;

Thence, S06°16"27%W, 263 44 Feet'to the POINT OF BEGINNING;
All fo Section 17, Yownship S North, Rsu:gc 1 East of Boise Meridian, in Ada County,

Idaho

-
o7 X

SCHEDULE I - Page 1 of 2
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That portion of the NBI/ASE1/4, and" that portion of the SEI/4NE1/4, and that portion of the
NWI/4NE1/4, and that portion of the SW1/4NB1/4, and that portion of the NEVANWI/4, of
Section 18, TSN, R1E, Boise Meridian, Ada Comnty, Idaho, lying northeasterly of the centerline
of Willow Creek Road, being the NEF/4SE1/4, SE1/4NR1/4, NW1/ANE1/4, SW1/ANR1/4, and

NE1/4ANW1/4, of Section 18, less and except:

COMMFENCING st the Northwest vommer of ezid Section 18; thenre, elang the Nosth live
of said Section 18, NBI*26'T3"E, 07619 feet to-the Northwest comer of said
(NENWY) aud the POINT OF BEGINNING; ' ,
Thence, cofitinning along §aid Morfh Hne, N§9°26'13°E, 781 04 feet 1o said centerdine of
Willow Creek Road; - :
Thenee, along safd centerdine S34°03'01"B, 21525 feset;
Thende, S10°42'30°E, 414 87 feot to a curve;
Thence, along the arc of said curve to fic 1of, having a adivs of 225 00 feet, a central
angle of 56°12'00", and bemg su}:fi:udcd by a chard, which bears S38°48'30°E, 211.96
feets . :
Thence, S66°54'30"E, 1186.00 feet to a curve;
Ihence, along the arc of said cuxve to the right, having a xadius of 1000.00 feet, a cenfral
angle of 13°5743", and being subtended by z chord, which bears S59°55'39"R, 243 08
feet; * :
Thance, 852°56'47"E, 351 38 fzet to 2 curve; ]
Tlrence, along the are of szid carve to theright, having » radius of 635.00 feet, 2 centeal
angle of 19°19'45*, and being subtended by 2 chord, which bears S44°0126R, 213 21
feet; ‘
', Thencc,-S34°2135"E, 166 76 foet 10 a curve;,
" Ihenge, alopg the atc of said enzve to thexight, having a rading of 480.00 febt, a contval
o 'aﬂglc-df24-°3€[‘i'3f', mdbemgsubtundcdby 2 chord, which bears $24°11'03"E, 203.72
Thencs, S11°55'S6°B, 513 68 feet to a corve;
Thenos, along the arc of s#id curvé to the left, having a radius of 395 00 fcet, a central
augle 0£25°40'56%, and being subtended by 2 chord, which beats S24°46'24'E, 175 58
feefy
Thencs, S37°36'51"E, 1212 36 feet o the Bast ling of said Section 18;
Theénce, along said East Hie, SP0°1627%W, 263 44 foct to the Southeast cofnex of said

(NB4SER); .
Thetics, along South Jive of said NEWSEY)), S89°31'40™W, 132020 fict to the

Southwest coner of said (NEYASEY);
Theiice, along the West line of said (NBYSEY), N0O°1 728", 1313.97 feetio the

Northwrest comer of said (NEASEX);

Thence, along thé South ¥me of said (SYNBY), S89°29'51"W, 1319 82 feet o the
Southwest correr of said (SINEYS);

Thenie, along the West line of said (S/NEM), N00°18728"E, 1313 28 feet to the
Norfhwest corher of said (SENE); -

Thenes, along the Soufh mé of said (NEUNWY), S89°28'027W, 1319.20 feet o the

Sonfhwest cotner of said (NBYNTWA);
Thence, altmg the West linc of seid (NE/NWYL), N00°19'41"E, 1312 59 feet to the

POINT OF BEGINNING

a4

SCHEDULEI - Page 2 of 2
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January 19, 2004

Dan Friend, Fire Chief

Eagle Fire Protection District

966 East Iron Eagle Drive -

Fagle, ID 83616

Re: Spring Valley Ranch Annexation Petition
Dear Mi. Friend:

Please accept this request to annex a portion of Spring Valley Ranch into the Eagle Fire Protection
District. Trems provided in support of the request include the following:

* A petition from the property owner in the form of a letter, dated January 14, 2004, from
the Trustee of the Subdiusion Trust A greemern for that portion of Spring Valley Ranch being
proposed for annexation into the District.

* Alegal description, incorporated within the body of the Trustee’s letter, for the property
to be annexed.

¢ Two map exhibits depicting the property to be annexed.

- ,° {{ ,:A copy of the Spccml ‘\Vananty Dced conveymg Sprmg Valley Ranch to the Tmst -

We look forward to presentlng th:s requcst to the Fire District Commissioners. I you nced
- additional information i order to initiate the process, please let me know, and we will respond
promptly.

Michael D. Wardle
Land Development Manager

cc: Steven R. Jewett, for the Trust
Bob Taunton, General Manager,
Spring Valley Development L1-C
Spring Valley Livestock Company, Inc.
Geoffrey Wardle, Hawley Troxell

Enclosures

Spring Valley Development LLC
485 East Riverside Drive » Suite 300 » Eagle 1D 82516 » Tel 208.939 0343



January 14, 2004

Dan Friend

Eagle Fire Protection District
966 E. Iron Esdgle Dr.

Eagle, Idaho 83616

RE: Annexation of Property into the Eagle Fire Protection District

Dear Mz. Friend:

This letter constitutes the petition to annex certain real property into the Eagle Fire
Protection District putsuant to Idaho Code § 31-1411. First American Title Insurance Company,
a California corporation (the * ‘Trustee”), is the Trustee of the Dual Beneficiary Trust created.

. -pursuant fo the’ Subdivision: Trust' Agreément dated October 8, 2003, as amended. The Trustee

holds certain property in trust for the benefit of the beneficiaties of the Subdivision Trust. The

Trustee hereby requests annexation of the below descnbed property (the “Property”) into the .

Eagle Fire Protection District and grants its consent to the annexation of the Property.

With respect to this petition for annexation, Spring Valley Development LLC, one of the
beneficiaries of the Subdivision Trust, will be responsible for addressing the specific technical
questions that the Eagle Fire Protection District may have with respect to this petition. Please
direct all inquiries to Michael D. Wardle, the land development manager of Spring Valley
Development LLC, at 485 E. Riverside Dr., Suite 300, Eagle, ID 83616. His telephone number
is 208-939-0343. He will iepresent Spring Valley Development LLC in the various hearings
necessitated by this petition for annexation.

In support of this petition for annexation, the following documents are attached:
1. Map designating the location of the Property; and

2. Special Warranty Deed conveying title to the Property fiom Sprng Valley
Livestock Company, Inc., to the Trust.

41397 0001 734408 3



The Property consists of the followiﬁg described real property:

All of Section 7, Township 5 North, Range 2 East of Boise
Meridian, in Ada County, Idaho, which lies within Ada County,
except that portion conveyed to the State of Idaho by deed
recorded under Instrument No. 160917 in Book 208 of Deeds,
Page 611; and except that portion conveyed to the State of Idaho
by deed recorded under Instrument No. 191535 in Book 235 of
Deeds, Page 542; and except that portion conveyed to the State of
Idaho by deed recorded under Instrument No. 8514764.

All that portion of the Northwest quarter of the Northwest quarter;
the Southwest quarter of the Northwest quarter; the West half of
the Southwest quarter; the Southeast quarter of the Southwest
quarter; the Northwest guarter of the Southeast quarter; the South
half of the Southeast quarter; all in Section 17, Township 5 North,
Range 2 East of Boise Mendian, in Ada County, Idaho.

All of Section 18, Township 5 North, Range 2 East of Boise
Meridian, in Ada County, Idaho; except that portion conveyed to
the State of Idaho for public road by deed recorded under
Instrument No. 127564 in Book 182 .of Deeds, Pages 21 and 22;
S _ . and -except that portion-conveyed to the State-of Idaho by deed
27 ryecorded under Instrument No. 160917 in Book 208 ‘of Deeds,
© =~ Page611; and except that portion conveyed to the State of Idaho
by deed recorded under Instrument No. 610585; and except that
portion conveyed to the State of Idabo by deed recorded under
Instrument No. 8514764.

The North half of the North half, the Southeast quarter of the
Northwest quarter; all in Section 19, Township 5 North Range 2
East of Boise Mezidian, in Ada County, Idaho; except that portion
conveyed to the State of Idaho for a right of way for a public
Highway by deed recorded under Instrtument No. 160903 in Book
208 of Deeds, Page 595; and except that portion conveyed to the
State of Idaho by deed recorded under Ynstrument No. 160917 in
" book 208 of Deeds, Page 611; and except that portion conveyed to
Ada County for Healy Toll Road by deed recorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254; and except
that portion conveyed to the State of Idaho by deed recorded under
Instrument No. 610585; and except that portion conveyed to the
State of Idaho by deed recorded under Instinment No. 645947.

- The legal descriptions cited above are for Spring Valley Ranch property proposed for
annexation into the Eagle Fire Protection District. The exception parcels are Idaho

-2-
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Iransportation Department right-of-way for Highway 55. We trust the Eagle Fire Protection
District will deal with the roadway as in previous annexations, which appear to have included
public rights-of-way. The legal description above conforms to the descriptions of the various
parcels and exceptions found in the recorded special warzanty deed.

Please schedule a hearing on this matter in conformance with the relevant provisions of
the Idaho Code. If you have any questions please do not hesitate to contact Mike Wardle as
noted above.

Sincerely,

.,

Steven R. Jefwett
Vice Prgsident, First American Title Insurance
Company, as Trustee under Subdivision Trust
Agreement dated October 8, 2002.

41397 0001 734406.3
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See Legal Descriptions for Sections 7, 17, 18
and 19, Township 5 North, Range 2 East on
pages 2 of 4 and 3 of 4 of the written
description dated July 24, 2003, as attached

. C?C? LD % hereto in Schedule I and as “highlighted”
9 9‘ by /_V\/—\/—L\f-dr ease of reference.
Recording Requested By. and ' Q/\w

When Recorded Return fo:
First American Title Insurance Company T ARA-eATTY '
e e L W .
i‘;g;:”}ﬁfggg‘*moo DEPUTY Bonnie Oberbilig |
Foear O T
' AMOUNT 5408 183123652

(SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY)

SPECIAL WARRANTY DEED
(SPRING VALLEY-ADA)
THIS SPECIAL WARRANTY DEED made this J4 day of Julo, ., 2003,

between SPRING VALLEY LIVESTOCK COMPANY, INC., an Idaho * corporation
(“Grantor”), and FIRST AMERICAN TITLE INSURANCE COMPANY, a California
corporation, as TRUSTEE OF THE DUAL BENEFICIARY TRUST CREATED PURSUANT
sTO THE. SUBDIVISION TRUST AGREEMENT DATED OCTOBER "8, 2003, as amended
S s (“Gxantec’) as sa1d Subd1v1s1on Trust Apreement was. cntered into bctween Grantor, Grantee -
. iand SUNCOR DEVELOPMENI‘ COMIPANY an Arizona COIpOIB.t‘lOD. (“SunCOx”), as Second
' -Beneﬁomry ‘thereunder, and together wﬂh the . Contribution Agreement executed
contemporaneously’ therewith by. Grantor and SunCor, is evidenced by a Memorandum of
Agreements recorded October 22, 2002, as Instrument No. 102121552, Official Records of Ada
County (all rights, title and interest of SunCor under said Subdivision Trust Agreement and said
Contribution Agreement having been assigned by SunCor to SPRING VALLEY
DEVELOPMENT LLC, an Idaho limited liability company [“SV Development”]), witesseth:

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents-($10.00),
and other good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged, does, by these presents, convey unto Grante¢ and its successors and assigrs
forever upon and pursuant to the terms of the aforementioned Subdivision Trust Agreement and
the Contribution Agreement, all the following described real estate situated in the County of
Ada, State of Idaho.

'SEE  SCHEDULE I ATTACHED HERETO AND
~ INCORPORATED HEREIN.

Together with all and singular the tenements, hereditaments, and appurtenances thereunto
belonging or in anywise appertaining, the rents, issues and profits thereof, including all water
-Tights, permits and licensés appurtenant.thereto; and all estate, right, title and interest in and to
the property, 4s well in law as in equity, except as éxpressly provided otherwise herein. To have

SPECIAL WARRANTY DEED-1"
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and to hold, all and singular the above-desciibed premises together with the appurtenances unto
“Grantee and its successors and assigns forever.

SUBIJECT TO the provisions of the aforemenfioned Subdivision Trust Agreement and
the Contribution Agreement which govem the duties and responsibilities of Grantor, Grantee and
SV Development and survive the recording of this deed, and those exceptions to title set forth in
SCHEDULE 11 attached hereto and made part hereof, Grantor makes no covenants or warranties
with respect to title, express or implied, other than (i) that previous to the date of this instrument,
neither Grantor nor Grantor’s immediate predecessor in interest (Colin McLeod I and Teresa
McLeod, husband and wife) have conveyed the same estate, or any right, title or interest therein,
to any person other than Grantee and (ii) that such estate is at the time of the execution of this
instrument free from encumbrances done, made or suffered by Grantor or Grantor’s immediate
predecessor in interest, or any person claiming under Grantor or Grantor’s immediate
predecessor in interest.

GRANTOR:

SPRING VALLEY LIVESTOCK. COMPANY,
INC, an Idaho corporation

STATE OF IDAHO )

County of P(OLK g >

On this QY day of Fuly, 2003, before me, &Q?’%A& ?a i Z5 1 mO)S. Notary
Public in and for said State, personally appeared CaL n eod TI{ ,knowntome
to be R EG,. 11%)&‘ . of SPRING VALLEY LIVESTOCK COMPANY INC,,

the corporation that executed the within instrument or the person who executed the instrument on

behalf of said corporation, and acknowledged to me that such corporation executed the same.

WITNESS MY HAND and ofﬁmal seal hereto affixed the day, month and yeal in this
certlﬁcate first abw% fl"h

~>
&

Z
g@ jebvitom, /;jfo”f%
= % =N
FESOMANTZE
FRY 4 :,,_5.0 ’9,4\ T g
g . & &g~ I =
g .z ~&~ I £
L% 6 5§
RS 2 I
Lo 07, “uals 5
S % *‘u»&“ V\\\\‘\
PR gp WIS
£ /,I"'-‘;J.mn.-r,‘. ““‘\‘

SPECIAL WARRANTY DEED -2~
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SCHEDULE I

Legal Description
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R‘OX’&HCG & Associates P.A. - Engineers » Surveyors « Landplanners
391 W._ Siate Street, Suite E, Eagle, Idaho 83616 ) Telephone (208) 939-2824 Fax (208) 939-2855

July 22, 2003
Project No: 2408

Legal Description
Suncor Development Company
McLeod Properties located in Ada County

A tract of land located in Township 5 North, Range 1 West, Boise Meridian, Ada County, Idaho
descnibed as follows:

In Section 13, the Northeast One Quarter, the Southeast One Quarter of the Northwest One
Quarter and the South One Half of the Southwest One Quarter, and;

In Section 14, the North One Half of the Northeast One Quarter, the Southeast One Quarter of
the Northeast One Quarter, the South One Half of the Northwest One Quarter, the North One
Half of the Southeast One Quarter, the Southwest One Quarter of the Southeast One Quarter and
the Northeast One Quarter of the Southwest One Quarter, and;

In Section 22, the Southeast One Quarter of the Northeast One Quarter and the Northeast One
Quarter of the Southeast One Quarter, and;

In Section 26, the Northwest One Quarter of the Northwest One Quarter, and;
In Section 27, the Northeast One Quarter of the Northeast One Quarter.

AND ALSO
A tract of land located in Township 5 North, Range 1 East, Boise Meridian, Ada County, Idaho

described as follows:
In Sectmn 1, those portions of Government Lot 1, the South One Half of the Northeast One
Quarter lymg in Ada County, the West One Half of the Southeast One Quarter and the Southeast

"One Quarter of the Southwest One Quarter.

In Section 3, the East One Half of the Southwest One Qliancr and the Southeast One Quarter
and; .
In Section 4, the South One Half and the South One Half of the Northwest One Quarter and;
In Section 5, the Northeast One Quarter of the Southeast One Quarter and;

In Section 7, Government Lot 4 and; -

In Section 8, the South One Half of the Northeast One Quarter, the East One Half of the
Northwest One Quarter, the North One Half of the Southwest One Quarter and the Southwest
One Quarter of the Southwest One Quarter and;

In Section 10, the Southeast One Quarter of the Northeast One _Quaner, aﬂd;
- In Section 11, the South One Half of the Northwest One Quarter, and;

X:\Projects\Suncor\2408\ADMDNLEGALS\Lagal-Mcleod_ada.doc



Page 2 0of 2
July 24, 2003

In Section 12, the Northeast One Quarter of the Northwest One Quarter and the Northwest One
Quuarter of the Northeast Orie Quarter, and;

In Section 17, the Northwest One Quarter, the North One Half of the Southwest One Quarter,
and;

In Section 18, Government Lots 1 and 2, and;

In Section 19, Government Lots 1 and 2;

AND AYLSO

A tract of land located in Township 5 North, Range 2 East, Boise Meridian, Ada County, Idaho
described as follows:

In Section 21, all the portions which lie within the Northwest One Quarter of the Northeast One
Quarter of Ada County;

Except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrument Number 19780 in Book 74 of Deeds, Page 254, records of Ada County, Idabo.

Subject to all existing easements and rights-of-way, recorded or prescriptive.

- Prepared By: ROYLANCE & ASSOCIATES P.A.
- 391 W. STATE STREET, SUITE E
EAGLE, IDAHO 83616
208-939-2824
208-939-2855 (FAX)

X:\Projects\Suncor2408\ADMIN\LEGAL S\Legal-McLeod_ada.doc



Roylanoe & Associates P.A. Engineers « Surveyors « Landplanners

391 W. State Street, Suite E, Eagle, Idaho 83616 - Telephone (208) 939-2824 Fax (208) 939-2855

Tuly 24, 2003
Project No: 2408

TLegal Deécﬁption
Suncor Development Company
Spring Valley Livestock Company properties in Ada County

A tract of land located in Township 5 North, Range 1 West, Boise Meridian, Ada County, Idaho
described as follows:

In Section 10, the East One Half of the Southeast One Quarter, and;

In Section 14, the Southwest One Quarter of the Northeast One Quarter, the North One Half of
the Northwest One Quarter and the Southeast One Quarter of the Southwest One Quarter, and;

In Section 15, the Northeast One Quarter of the Northeast One Quarter.

AND AISO

A tract of land located in Township 5 North, Rangc 1 East, Boise Mendmn Ada County, Idaho
. described as follows: - T

' iInSection 1, the South One Half of the Northwest One Qua:ter the North One Half of the

- " ‘Southwest One Quarter, the Southwest One Quarter of the Soutliwést One Quarter, and the West
One Half of the Southeast One Quarter, Government Lots 3 and 4 and the portion of Govamment
Lot 2 lying in Ada County,

Except that portion conveyed to the State of Idaho for public road by deed recorded under
Instrument No. 127565 in Book 182 of Deeds, Page 23.

In Section 2, the South One Half of the Northwest One Quarter, the South One Half and
Government Lots 3 and 4, and;

In Sectiont 3, the South One Half of the Northeast One Quarter, the Southeast One Quarter of the
Northwest One Quarter and Govermnment Lots 1, 2, 3 and 4, and; .

In Section 4, the Southeast One Quarter of the Northeast One Quarter and Government lots 1
and 4, and;

In Section 5, the South One Half of the Northeast One Quarter and Government Lots 1 and 2,
and;

In Section 7, the Southwest One Quarter of the Southeast One Quarter and thc Southeast One
Quarter of the Southwest One Quarter, and;

In Section 8, the Southeast One Quarter of the Southeast One Quarfer_, and;
In Section 9, the Norihyvést One Quarter, the South One Half, the North One Half of the
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Northeast One Half and the Southwest One Quarter of the Northeast One Quarter, and;
In Section 10, the Southwest One Quarter, and;
In Section 11, the North One Half of the Northeast One Quarter, and;

In Section 12, the South One Half, the West One Half of the Northwest One Quarter, the
Southeast One Quarter of the Northwest One Quarter, the East One Half of the Northeast One
Quarter and the Southwest One Quarter of the Northeast One Quarter,

Except from the Southwest One Quarter of the Southwest One Quarter of said Secticnl2, a one
acre parcel for a school house lot reserved in Sheriff’s Deed recorded under Instrument No.
143440 irt Book 183 of Deeds, page 171. '

In Section 13, the North One Half, the Southeast One Quarfer and the North One Half of the
Southwest One Quarter, and;

In Section 18, the East One Half of the Northwest One Quarter, the East One Half of the
Southwest One Quarter, the West One Half of the Northeast One Quarter, The Southeast One
Quarter of the Northeast One Quarter and the Southeast One Quarter, and;

In Section 19, the Northeast One Quarter, the Southeast One Quarter and the East One Half of
the Northwest One Quarter, and;

In Section 20, the West One Half of the Southwest One Quarter and the Southwest One Quarter
of the Northwest One Quarter, and; .

In Section 24, the North One Half of tlm_I\fpr;h“cast One Quarter.

AND ALSO
A tract of land located in Township 5 North, Range 2 East, Boise Meridian, Ada County, Idaho
described as follows:

In Section 6, all portions which lie within Ada County,

Except that portion conveyed to the State of Idaho for public road by deed recorded under
Instrument No. 127565 in Book 182 of Deeds, Page 23. :

And except that portion conveyed to the State of Idaho by deed recorded under Instrument No.
191535 in Book 235 of Deeds, Page 542. And except that portion conveyed to the State of Idaho
by deed recorded nnder Instrument No. 8514764.

In Section 7, all portions which lie within Ada Comxty;

Except that portion conveyed o the State of Idaho by deed recorded under Instrument No.
160917 in Book 208 of Deeds, Page 611.

And except that portion conveyed to the Statc of Idaho by deed recorded under Instrument No.
191535 Book, Page 542.

X:\Projects\Suncor240\ADMIN\L EGALS\Legal-Spring Valley_ada doc



Y

Page 3 0of4
July 24, 2003

And except that portion conveyed to the State of Idaho by deed recorded under [nstrument
No. 8514764. ‘

In Section &, those pomons of the Southwest One Quarter and the Southwest One Qualtcr of the

Southeast One Quarter lying in Ada County, and;
In Section 17, the West One Half of the West One Half, the Southeast One Quarter of the South

West One Quarter, the South One Half of the Southeast One Quarter, the Northwest One Quarter
of the Southeast One Quarter, the Northeast One Quarter of the Northwest One Quarter and those
portions of the North One Half of the Northeast One Quarter lying in Ada County, and;

All of Section 18, Except that portion conveyed to the State of Tdaho for public roa
recorded under Instrument No. 127564 in Book 182 of Deeds, Pages 21 and 22.

And except that portion conveyed to the State of Idaho by deed rccorded under Instrument
No. 160917 in Book 208 of Deeds, Page 611.

And except that pomon conveyed to the State of Idaho by deed recorded under Instrument
No. 610585.

And except that portion conveyed to the State of Idaho by deed recorded under Instrument

In Section 19, the North One Half of the Northeast One Quarter, the East One Half of the

Southeast One Quarter, the East One Half of the Northwest One Quarter and Government Lot 1,

Except that portion conveyed to the State of Idaho for a right-of-way for a Public Highway by
' :decd rccordcd under Instmment No. 160903 in Book 208 of Deeds, Page 595. ;

" And except that pomon convcyed to the State of Idaho by deed recorded under Instrument No:
160917 in Book 208 of Deeds, Page 611.

And except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254. .

And except that portion conveyed to the State of Idabo by deed recorded under Instrument No.
610585. And except that portion conveyed to the State of Idaho by deed recorded under
Instrument No. 645947.

of Section 20, Except that portion conveyed to Ada County for Healy Toll Road by deed
recorded under Instroment No. 19780 in Bo_ok 74 of Deeds, Page 254.

In Section 21, the South One Half, the Northwest One Quarter, and the Southwest One Quarter
of the Northeast One Quarter, and all the portions in the East One Half of the Northeast One
Quarter lying in Ada County,

Except that portion conveyed to School District No. 50 by deed recorded under Instrument No.
58453 in Book Of Deeds, Pages 161 and 162.

And except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254. .

In Section 22, all portions which lie within Ada County, and;
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In Section 27, the Northwest One Quarter of the Northwest One Quarter, and;
In Section 28, the North One Half of the North One Half, and;
In Section 29, the North One Half of the Nosthwest One Quarter, and;

In Section 30, the North One Half of the Northeast One Quarter, the Southeast One Quaster of
the Noztheast One Quarter and the East One Half of the Northwest One Quarter and Government
Lot2, '

Except that portion conveyed to Ada County for Healy Toll Road by deed recorded under
Instrament No. 19780 in Book 74 of Deeds, Page 254.

Subject to all existing easements and rights-of-way, recorded or prescriptive.

Prepared By: ROYLANCE & ASSOCIATES P.A.
391 W. STATE STREET, SUITE E
EAGLE, IDAHO 83616
208-939-2824
208-939-2855 (FAX)
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CONTRIBUTION AGREEMENT
(Spring Valley Ranch Property)

BY THIS CONTRIBUTION AGREEMENT (the “Agreement”) made as of October 8,
2002 (the “Effective Date”), by and among SPRING VALLEY LIVESTOCK COMPANY,
INC., an Idaho corporation (“Spring Valley”), COLIN McLEOD III and TERESA McLEOD,
husband and wife, and as the sole shareholders of Spring Valley (the “McLeods™), SUNCOR
DEVELOPMENT COMPANY, an Arizona corporation (“SunCor™), the parties agree as follows:

RECITALS

— = mE s ==

A. Spring Valley and the McLeods own that certain real property consisting of
approximately 31,600 gross acres of land located in the Counties of Ada, Boise and Gem, Idaho,
including the core portion of such land which consists of approximately 12,500 gross acres and is
described on Exhibit “A-1" attached hereto (the “Core Property”); and an additional 19,100 gross
acres of land located in the Counties of Ada, Boise and Gem, Idaho, and described on Exhibit
“A-2” attached hereto (the “Non-Core Property”); and

B. Spring Valley and the McLeods have agreed, subject to certain conditions
described herein, to transfer title to their respective interests in the Core Property and Non-Core
Property (collectively, “the Property “) to a subdivision trust (the “Dual Beneficiary Trust”) in
order to facilitate the development and sale of the Property; and : .

C. Approximately 6,700 acres: of the Spriﬁg Valley Ranch is not intended to be
included and thus, not subject to this Agreement. Said property is described at “A-3” of the
Exhibits; and

D. The McLeods desire to facilitate and to direct Spring Valley to fully satisfy all of
its obligations under this Agreement. '

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained, Spring Valley, the McLeods and SunCor agree as follows:

ARTICLE I

CONTRIBUTION; PERCENTAGE PAYMENTS

1.1 Agreement; General Parameters. On and after the Close of Escrow, SunCor
shall have the exclusive authority to develop the Property subject to the Trust Agreement as one
or more master planned mixed use communities, in multiple phases. More than one phase may
be under development at any one time. The determination of the scope and size of each phase of
development shall be determined by SunCor. The determination of the Developable Acres in
each phase shall be determined by SunCor. SunCor shall have the exclusive right to develop and
to direct the improvement and the sale of the Property subject to the Trust Agreement in any
pattern and to adjust and change such pattern during the course of the Project in accordance with




the following General Parameters (which are subject to modification in accordance with Section
3.13):

(a)  Network of Villages. SunCor will cause the Property to be developed
after Close of Escrow as a network of villages within a framework of open space:

@ Ranching Theme. A traditional “ranching Idaho” look should
dominate the western region of the Non-Core Property within the overall Project.
Equestrian properties and facilities may be used to help to enhance this theme;

(i1)  Small Town and Urban Theme. The central villages in the Core
Property, located around Highway 55, should have a strong mix of uses and a
“small town character”. This region offers opportunities to locate shops, offices,
civic uses, schools, churches and attached product; and

(ii)  Recreational Theme. The villages on the eastern side of the Non-
Core Property should be designed to capture the attention of the recreationally-
oriented Boise, Idaho market. Hiking trails, cross-country skiing, mountain
biking trails and other outdoor recreation may be developed to enhance this
theme.

Villages within the Project will be uniquely designed and ‘each will be a modem
reflection of the region’s heritage and small town values. In each village, a cohesive
network of neighborhoods will be clustered around central amenities such as parks,

schools, churches, shops and/or civic uses. These central amenities will be Jocated within
easy walking and bxcychno distance from most neighborhood homes and will be intended
to give the villages an intimate and friendly scale. Around these small town settings,
natural open spaces such as the creeks, hills and steep terrain will be largely preserved to
the extent feasible to provide recreation, wildlife comridors, scenic amenities and village
buffers.

(b)  Guidefine Principles. SunCor will employ the following principles as
guides in the planning and design of the Project:

@) Integrated Land Uses. Create a wide range of marketable land-
uses for living, working, shopping, and recreating in the community by (A)
centrally locating amenities so they are within walking distance of most neighbors
and mixing marketable land uses within the core area, (B) reducing housing
density away from neighborhood centers, and (C) providing strong linkages
between uses;

(11)  Product/Housing Diversity. Provide homes, offices and shops that
appeal to customer’s different needs and lifestyles. Providing choices for a wide
range of potential buyers/renters in order to improve the appearance of
neighborhoods and increase the market share and absorption of the Project and
will (A) design buildings that differ in style, color, elevation and materials, (B)
create floor plans and Lot sizes that appeal to different needs and lifestyles, (C)




accommodate a wide range of income levels and ownership options, and (D)
balance diversity with cost efficiency;

(i) Pedestrian Scale.  Design neighborhoods with discernable
boundaries and central amenities that are within reasonable walking distance.
Streets, neighborhoods and buildings will be designed with the intention of
creating intimacy and security of a small town by (A) creating varied housing
opportunities within intimate settings, (B) designing pedestrian friendly streets,
(C) preserving natural landscape as distinct neighborhood edges, (D) locating
homes within walkable distances to neighborhood centers and (E) designing
building elevations that encourage human interaction;

(iv)  Environmental Stewardship. Build a community that preserves
scenic open spaces and wildlife corridors to the extent feasible, and creates new
recreational opportunities for residents. By working with the natural topography,
drainage patterns and vegetation to the extent economically feasible, the Project
will be designed to be attractive and a cost efficient community and will (A) use
landscape materials compatible with climate and preserve native foliage, (B)
design the landscape to enhance scenic views, (C) preserve steep slopes,
significant drainages, bhighway buffers, and regionally significant wildlife
corridors, (D) use building colors; materials and heights that blend with, or
compliment, the natural environment and (E) create a system of trails through the
landscape that can be used by walkers, hikers, horse-riders, skiers, and bikers;

. (v) -- Cultuiral Heritage. Design villages that recognize the cultiwal -
heritage-and the historical architectural désign of the region by (A) using regional

and historical architectural design elements, (B) using local, natural building
materials when available, and (C) preserving and enhancing historically
significant site features;

(vi)  Sense of Place. Create memorable villages that have the intimacy
and warmth of a small town, as well as the energy and convenience of an urban
area by (A) using elements of local culture and natural settings to create
memorable spaces, (B) incorporating the ideas of people who have lived in, or
around, Spring Valley Ranch into the planning and design of the community, (C)
planning for civic gathering places and (D) incorporating thematic elements that
characterize the area; and

(vii) Transportation and Linkages. Design a safe, efficient and
convenient network of roads and trails, and plan for the long-range transportation
needs of the area by (A) creating mulii-use trails to connect major community and
regional destinations, (B) designing residential streets to slow traffic and
accomunodate pedestrians and cyclists and (C) reserving land for possible future
transit facilities.

(©) Retained Rights. SunCor’s right to develop the Property is subject to

certain retained rights of the Spring Valley Representative as to certain Major Decisions,



as described in Section 3.12. The holders of the First Beneficial Interest, acting through
the Spring Valley Representative, also have certain retained rights to withdraw certain
portions of the Non-Core Property from the Trust, as described in Section 6.5, the right to
use portions of the Non-Core Property as collateral, as described in Section 6.6, and the
nght to continue to use portions of the Property for grazing and personal domestic
purposes pursuant to Section 5.4.

(d) Fixed Shares. In accordance with this Agreement, the holders of the First
Beneficial Interest shall receive their Fixed Shares of certain Percentages Payments from
the Trust, as described in Section 1.2, as the sole consideration for the conveyance of
portions of the Property by the Dual Beneficiary Trust at the direction of SunCor. The
holders of the First Beneficial Interest also shall be entitled to receive their Fixed Shares
of certain Deposits received from SunCor via Escrow Agent prior to and at Close of
Escrow, as described in Section 3.3, certain Required Minimum Annual Payment
received directly from SunCor after Close of Escrow, pursuant to Section 4.3, and shall
have the optional right to receive certain Advances from SunCor pursuant to Section 4.1.

(e) Permitted First Purchaser. The Property shall be developed and
disposed of in multiple Lot or Parcel closings over the term of the Dual Beneficiary
Trust, commencing at the Close of Escrow. First purchasers of Lots and Parcels may
include SunCor and Affiliates of SunCor, including commercial developers and
residential home building entities (e.g., Golden Heritage Homes; Inc.).

“(f)  Supersede LOJI. This Agreement supersedes and replaces the Letter of

-+ Intent in‘its entirety. Neither the McLeods nor Spring Valley shall solicit-or entertain-any

" third party offers for the sale or development:of the Property while this- Agreement

remains in effect, except that the McLeods and Spring Valley may solicit and entertain

third party offers for the sale and development of the portions of Non-Core Property that
are available to be withdrawn from the Trust pursuant to Section 6.5.

1.2 Percentage Pavments. From time to time after Close of Escrow, as portions of
the Property held in Trust are developed and sold, Spring Valley and the McLeods shall receive
the following Percentage Payments from the Dual Beneficiary Trust, directly from the closing
escrows of such Lots and Parcels pursuant to the Dual Beneficiary Trust Agreement, subject to
the credits described in Section 4.2, which Percentage Payments shall be computed as a
percentage of the Sales Price (or the deemed Sales Price as reflected in the following matrix) of
each Lot and Parcel:

[Balance of page left intentionally blank]



PERCENTAGE PAYMENT MATRIX

Percentage Payment

Sales To Non-Affiliates of SunCor (As Percentage of Sales Price)
of Lot or Parcel

Unimproved Parcels 60% *

Unimproved Single Family Super-Pads 35% *

Improved Single Family Lots 25% *

Unimproved Multi-Family, Town Home and Timeshare Parcels 35% *

Commercial, Municipal, Institutional, Office and Industrial Parcels 35% *

Improved Indusirial Lots/Two Acres or Less 25% * ,
Percentage Payment

Sales To SunCor and Affiliates of SunCor (As Percentage of Sales Price)

of Lot or Parcel

Single Family (Non-Custom) & Town | 20% of Final Price of Home | 25% of Sales Price of Lot *
Home Products constructed by Golden | and Lot shall be Treated as
Heritage or other SunCor Affiliate Sales Price of Lot

Improved Custom Lots 25% of Sales Price of Lot *

Golden Heritage or other SunCor Affiliate | 25% of Final Price of Home | 25% of Sales Price of Lot *
| 1s the Builder of Custom Smgle Family | and Lot Shall be Treated as
Homes Sales Price of the Lot

B . "'Industnal Lot

SunCor or a SunCor Affiliate is the | Appraisal Value of Lot is | 35% of Sales Price of Lot *
Developer of the Commerma] Oiﬁce or' S’ales PriCe of Lot S

* The foregoing percentages of the Sales Pnce (or the Appraisal Value, where applicable) shall be pennanently '
reduced one percentage point (prorated) on a prospective basis for each 1,000 acres of Developable Acres of
the Non-Core Property withdrawn from the Trust by the First Beneficiary pursvant to Section 6.5. (For
example, the withdrawal of 1,000 acres of Developable Acres of the Non-Core Property would reduce the
Percentage Payment of Unimproved Parcels from 60% to 59% and the Percentage Payment applicable to
Improved Industrial Lots/Two Acres or Less from 25% to 24%.) Such reduction shall be effective as of the
date such acreage is conveyed by the Trust to the First Beneficiary or its designee. Such reduction shall be
effective for all subsequent sales of lots and parcels.

1.3 Allocation of Fixed Shares. On or before Opening of Escrow, Spring Valley and
the McLeods shall designate in a written instrument delivered to SunCor and to the Trustee of
the Dual Beneficiary Trust the respective percentage shares of Spring Valley and the McLeods
(the “Fixed Shares™) of any Deposits, any Percentage Payments, any Required Minimum Annual
Payment and any optional Advances due hereunder, and such Fixed Shares shall equal 100%.
Assignments of such Fixed Shares may be made only in accordance with Section 12.9.

1.4  Consents and Approvals; Spring Vallev Representative. Whenever under this
Agreement it is contemplated that any consent, approval or other discretionary act of Spring
Valley and/or the McLeods or any future holder of the First Beneficial Interest shall be required
or permitted, Spring Valley, the McLeods and all future holders of the First Beneficial Interest
and the Spring Valley Representatives agree that such consent, approval or other discretionary
act shall not be unreasonably withheld, delayed or conditioned.




(a) Designation of Representative. At all times, the holders of all of the
First Beneficial Interest shall designate and maintain (by written notice to SunCor, with a
copy to the Trustee of the Dual Beneficiary Trust) one adult individual who shall be
available to SunCor by telephone during normal business hours in Boise, 1daho and who
shall be fully authorized to act for all of the holders of the First Beneficial Interest in all
matters contemplated by this Agreement and by the Dual Beneficiary Trust Agreement,
within the time periods contemplated by such agreements. The individual who is serving
as the Spring Valley Representative under this Agreement also shall simultaneously serve
as the Spring Valley Representative under the Dual Beneficiary Trust Agreement. The
initial representative of Spring Valley and the McLeods under this Agreement shall be
Colin MclLeod III. For the benefit of SunCor, at all times an alternate representative will
be selected by the First Beneficiary to serve in the event of the resignation, death, or
incapacitation of the then cumrent Spring Valley Representative. The names and
addresses of the Spring Valley Representative and the altemate representative will be
provided to SunCor and the Trustee. In the event the First Beneficiary has not provided
SunCor and/or the Trustee with an alternate representative, SunCor and/or the Trustee
shall be entitled to provide notice only to the last known Spring Valley Representative as
required by the Contribution Agreement and Trust Agreement. A notice mailed hnd
addressed to the last known address as provided in Article X shall be deemed served
notwithstanding the First Beneficiary has failed to provide an alternate representative.
Neither the Spring Valley Representative nor the alternate representative can be
competitors .of SunCor or have any other conflict of interest with SunCor, and the
inherent conflict of interest between the economic interests of the First Beneficiary and

the Second Beneficiary shall not be considered: 2 conflict for this pwpose. The name of . . .~

the first alternate representative shall be Teresa McLeod." If Teresa McLeod dies, resigns
or beconies incapacitated-while serving as.the Spring’ Valley Representative, the
successor Spring Valley Representative shall be an adult individual appointed or elected
by the Persons holding a simple majority of the interests constituting the First Beneficial
Interest. If for any reason, a Spring Valley Representative is not appointed or elected in
accordance with this Agreement or if more than one Person at any time claims to be the
Spring Valley Representative, SunCor shall be authorized to direct the Trustee of the
Dual Beneficiary Trust to suspend the payment of all amounts due hereunder to the
holder of the First Beneficial Interest and to hold the undistributed funds on deposit in a
bank in Boise, Idaho in the name of the Trustee pending the determination of the identity
of the Spring Valley Representative. Such suspended payments shall be distributed when
all of the holders of the First Beneficial Interest acknowledge in a written instrument the
authority of such single representative, and such individual undertakes iz a written
instrument delivered to SunCor and the Trustee to serve as the Spring Valley
Representative in accordance with this Agreement. For purposes of this Agreement,
“incapacitated” means unable to perform the duties of the Spring Valley Representative
because of any mental or physical disability.

§9)] Binding Consents. Any consent, approval or other discretionary act
required or permitted to be given by the holder of the First Beneficial Interest which.has
been authorized in a written instrument signed by the Spring Valley Representative and
delivered to SunCor shall be irrevocably binding upon all of the holders of the First
Beneficial Interest, and SunCor and Trustee of the Dual Beneficiary Trust may rely on




such written consent or approval signed by the Spring Valley Representative without any
further inquiry. All of the holders of any First Beneficial Interest shall be deemed to have
consented to any matter requested by SunCor if:

@) such request is in writing, has been delivered as a written notice
addressed to the Spring Valley Representative in the manner set forth herein, and

(i)  such written request from SunCor conspicuously states that the
failure to respond to the notice shall be deemed an approval of the request made
by SunCor, and

(iif)  the Spring Valley Representative shall fail or refuse for any reason
within the twenty (20) working days beginning after the deemed delivery of such
written request by SunCor to deliver a written notice to SunCor objecting to the
requested action and stating in reasonable detail the reason for such objection.

(¢)  Declaration of Intent. The McLeods, Spring Valley and their successors
and assigns declare for themselves and for all future holders of any interest in the First
Beneficial Interest that they have delegated to the Spring Valley Representative the
authority and discretion set forth in this Agreement and in the Dual Beneficiary Trust
Agreement in order to provide a mechanism for the efficient and timely processing of
consents, approvals and authorizations for a long-term real estate development. In the

_absence of such mechanism, SunCor would not have bcen able to commit 10 the Project,
‘which is expected to havc a duration of apprommately forty-five (45) years. The agency

. ‘and authority delegated  to the Sprmg Valley Replesentatlve by Spring Val]ey the

" ‘McLeods, their successors and assigns and all future holders of any interest in the First -
Beneficial Interest shall be broadly construed to protect the expectation of SunCor that
SunCor shall be entitled to rely on the consents, approvals and authorizations made by
the Spring Valley Representative and that SunCor shall not be required to deal with
multiple successors in interest to the McLeods and Spring Valley.

ARTICLE II

DEFINITIONS

For purposes of this Agreement, the terms set forth below shall have the following

meanings.

“Advance” shall mean any of the optional Advances made available by SunCor

to Spring Valley and the McLeods pursuant to Section 4.1.

“Advance Credit Account” shall mean the interest bearing memorandum

account maintained by the Trustee pursuant to Section 4.2.

“Affiliate” shall mean any corporation, limited liability company and partnership

actually controlled by SunCor, directly or indirectly.

“Agreement” shall mean this Contribution Agreement.



“Anniversary Date” shall mean each annual anniversary of the Close of Escrow.

“Annual Advance” shall mean the optional Annual Advances described in
Section 4.1(b).

“Appraisal Value” shall mean the fair market value of the Lot or Parcel, as
detenmined by an independent third party appraiser experienced in the appraisal of real property
in Idaho selected by SunCor and agreed to by the Spring Valley Representative by delivering a
written notice to SunCor within twenty (20) working days after SunCor gives the Spring Valley
Representative written notice of SunCor’s choice of the appraiser. The cost of such appraisal
shall be borne solely by SunCor. The initial independent third party appraiser approved by
SunCor and the Spring Valley Representative shall be an individual mutually approved by
SunCor and the Spring Valley Representative on or before Close of Escrow. If such appraiser is
unavailable or refuses to provide services or if either SunCor or the Spring Valley Representative
delivers written notice to the other after the Close of Escrow that such appraiser is no Jonger
acceptable, and SunCor and the Spring Valley Representative thereafter cannot agree upon
another independent appraiser, the appraiser shall be randomly selected from the list of eight
names, four of which will be nominated by the Spring Valley Representative and four by SunCor
by placing all of the names in a container, the Trustee will draw a name, and such individual or
fiim will be the appraiser. All appraisers nominated by SunCor and the Spring Valley
Representative are required to be experienced, certified real estate appraisers who are wholly
independent of and unrelated to, both SunCor, Sprmo Valley and the McLeods.

“Busmess Plan” shall meai the wntten plan for the development of the Project
'1that is descnbed in Section 3.12. » : :

“Charltable 501(c)(3) Parcel” shall mean any Lotor Parcel to be conveycd toa
Section 501(c)(3) organization (other than a schoo! or church) without any monetary
consideration. Charitable 501(c)(3) Parcels do not include any Lot or Parcel sold under a threat
of condemnation or conveyed to an entity for monetary consideration.

“Charitable Institutional Parcel” shall mean any Lot or Parcel of fifty (50)
acres or less earmarked for donation and for use as the site of a public or private school, park,
fire station, church or a similar governmental or public purpose.

“Charitable Large Parcels” shall mean any Lot or Parcel of more than fifty (50)
acres earmarked for donation to a charitable entity or to a govemmental entity.

“Close of Escrow” shall mean the date the Trustee of the Dual Beneficiary Trust
acquires title to the Property from Spring Valley and the McLeods in accordance with this
Agreement.

“Close of Escrow Advance” has the meaning set forth in Section 4.1(a).

“Closing Agent” means the escrow company or the title company designated
from time to time by SunCor to manage and administer the closing of Lots and Parcels conveyed
by the Trustee. The closing agent shall be located in Boise, Idaho.



“Commercial, Municipal, Institutional, Office and Industrial Parcels” shall
mean a Parcel intended for a commercial, municipal, institutional office or industnal use, entitled
with infrastructure improvements adjacent to the Parcel, but with no improvements located on
the Parcel.

“Core Property” shall mean that portion of the Property consisting of
approximately 12,500 gross acres that is conveyed to the Dual Beneficiary Trust at Close of
Escrow.

“County Authority” shall mean the governmental authorities of Ada, Boise.and
Gem counties, in the State of Idaho.

“Credit Account” shall mean one of the two memorandum accounts computed
and maintained by the Trustee pursuant to Section 4.2 of this Agreement. There are two Credit
Accounts:

@ the Advance Credit Account, which bears interest; and
(1)  the Non-Interest Credit Account, which does not bear interest.

“Current Development” shall mean any phase or element of the Project for
which Second Beneficiary has completed the planning, initial platting, and the initial
infrastructure design, and has begun the physical construction of the infrastructure for such phase
. -or element of the Project. Each phase or element shall be limited to 640 acres. :

“Deadline ba'te” -Sh,all mean the date d_etennirié& under Seétilon’ 3.2 ,by which
Close of Escrow is contemplated to occur.

“Deposit” shall mean the Opening of Escrow Deposit.

“Developable Acres” or “Developable Acreage” shall mean the portion of the
Property that SunCor determines in the exercise of its reasonable discretion after consultation
with the Spring Valley Representative is developable into an improved Lot or Parcel that can be
sold for a residential or commercial purpose consistent with the General Parameters.
Developable Acres also include open space and Public Parcels reasonably required to support the
development of acreage held for development and sale, as determined through the entitlement
process. Developable Acres shall not include any portion of the Property that has a slope of
more than thirty percent (30%) or has drainage or flood problems unless such portion of the
Property qualifies as open space as determined through the entitlement process._

“Development Agreement” shall mean any written agreement between SunCor
and/or the Dual Beneficiary Trust with any county, municipal or regional governmental authority
regarding the development of the Property or any portion thereof, including and not limited to
any agreement relating to the development of any onsite or offsite infrastructure for the Project.

“District Financing” shall mean any community facilities district, improvement
district or similar public or quasi-public financing or refinancing approved by SunCor in writing



and dedicated to funding infrastructure improvements for the development of all or any portion
of the Property, including any off site improvements that benefit the Project.

“Dual Beneficiary Trust” shall mean the subdivision trust established by Spring
Valley and SunCor as the beneficiaries, with First American Title Insurance Company, a
California corporation, as the initial trustee, under a form of Trust Agreement attached hereto as
Exhibit “B”.

“Dual Beneficiary Trust Agreement” shall mean the form of instrument to be
approved and executed by SunCor and Spring Valley on or before Opening of Escrow
substantially in the form of Exhibit “B” attached hereto.

“Eifective Date” means October 8, 2002, which is the effective date of this
Agreement.

“Escrow Agent” shall mean Pioneer Title Company of Ada County, Boise,
Idaho.

“Excluded Property” shall mean approximately 6,700 acres of real property
which shall be designated in writing prior to Close of Escrow by the Spring Valley
Representative with the written approval of SunCor, which Excluded Property is not to be
thereafter treated as Property for purposes of this Agreement.

“Rirst Beneficial Interest” shall mean the entire interest held by the McLeods,
. Spring Valley and theu successors - and asmgus as the First Beneficiary under the Dual
‘Beneficiary Tmst : _ o : ‘

“Fixed Shares” shall mean the ﬁxed percentage 1ntc1ests identified by the
McLeods and Spring Valley, on or before Close of Escrow.

“Force Majeure Events” shall mean the events and circumstance described in
Section 3.7.

“General Parameters” shall mean the parameters, principals and performance
criteria which are required to be reflected in the development of the Project, which are set forth
in detail in their original forin in Section 1.1. The General Parameters are subject to change in
accordance with this Agreement.

“Golf Course Parce!” shall mean one or more Parcels of up to 250 acres (each)
of the Property to be dedicated to the development as an eighteen (18) hole golf course, driving
range, possible club house and related open space for the Project. A Golf Course Parcel is not
required to be conveyed to any governmental body or any Section 501(c)(3) entity.

“Improved Custom Lot” shall mean a Lot for a single family custom home.

“Improved Industrial Lots/Two Acres or Less™ shall mean a Lot that has been
improved with infrastructure such as utilities and paved roads extended to the edge of the Lot
that 1s mmtended to be used for commercial or industrial purposes and which contains twa acres or
less of gross acreage.
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“Improved Single Family Lots” shall mean production and custom Lots
intended to be sold for the construction of single family residences which have been finished
with improvements consistent with the location of such Lots in the various locations of the

Project.

“Letter of Intent” shall mean that certain letter of intent dated as of February 14,
2002 for identification purposes only by and among SunCor, Spring Valley, and the McLeods, as
amended on May 30, 2002.

“Lot” means each lot (residential, commercial and other) reflected on a plat for
the Property prepared by SunCor and recorded against the Property.

“McLeods” shall mean Colin and Teresa McLeod, as individuals, and includes
their successors and assigns.

“Major Decisions” shall mean only the matters listed in Section 3.12.
“Non-Core Property” shall mean the real property described in Exhibit “A-2".

“Non-Interest Credit Account” shall mean the non-interest bearing
memorandum account computed and maintained by the Trustee pursuant to Section 4.2.

“Openmg of Esc1 ow” has the meaning set foﬁh in Section 3.2-of the Agcement

“Opemng of Escrow Deposit” means the $4O 000 deposned by SunCor to .
Escrow pursuant to Sechon 3.3. )

“I’arcel” means more than one Lot or an uwnimproved portion of the Property
reflected on a plat, including and not limited to the Golf Course Parcel and any Public Parcel.

“Percentage Payment” shall mean an amount payable to the holder of the First
Beneficial Interest that is equal to a percentage of the Sales Price of the Lots and Parcels within
the Property sold by the Trust, as determined from time to time in accordance with Section 1.2.-

“Person” shall mean an individual and any legal entity.

“Preliminary Title Commitment” means collectively the First American Title
Insurance Company, a California corporation Commitments having File Numbers 2146422,
214642b and 214642¢ with the effective dates of March 4 and March 6, 2002.

“Production Lot” shall mean a lot for a single family home which is not a
Custom Lot.

“Project” means the proposed development of the Property by SunCor as 2 multi-
phase residential community with retail, commercial and industrial elements.

“Property” shall mean the Core Property and the Non-Core Property. The
Property does not include the Excluded Property.
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“Public Parcel” means any portion of the Property not intended to be sold, and
including (without limitation) portions of the Property intended to be dedicated to any
homeowners association, any common area for the Project, rights of way, roads, streets, parks,
bicycle paths, walkways, public utility sites, water facility sites, easements, any portion of the
Property intended to be used as the site for public facilities, churches, offices or facilities of
charitable organizations, schools, governmental authorities and similar purposes. Public Parcels
also include any such Parcels described in any Development Agreement.

“Required Minimum Annual Payment” has the meaning in Section 4.3.

“Sales Price” shall mean for the purpose of computing the amount of any
Percentage Payment payable to Spring Valley and the McLeods under the Dual Beneficiary
Trust Agreement:

() The gross Sales Price of all Lots and Parcels sold by the Dual Beneficiary
Trust to third parties which are not Affiliates of SunCor, as such Sales Price 1s received.
Such Sales Price shall not be subject to any reductions, including and not limited to
escrow fees, title insurance premiums, customary closing costs, real estate brokers’
commissions and other closing costs borne by the seller of real property, in connection
with the sale of a Lot and Parcel to a third party.

(b)  The Sales Price of any Lot or Parcel, title to which is held by the Dual
- Beneficiary Trust, -where SunCor or an Affiliate of :SunCor is the developei. of
commercial, industrial or office 1mprovcments on the Lot or Parcel shall be the Apprmsal

‘ Value of such Lot or Parcel: : :

" (c) The Sales Price of any Lot or Parcel title to which is held by the Dual
Beneficiary Trust sold after completion of the construction of any residence thereon
(including any residence constructed by Golden Heritage Homes, Inc. or another affiliate
of SunCor) shall be determined as follows:

1) Any single family (non-custom) home and townhouse product:
20% of the final Sales Price of the home and the Lot will be treated as the Sales
Price of the Lot; and

(ii)  Any custom single family house: 25% of the final Sales Price of
the house and the Lot shall be treated as the Sales Price of the Lot.

(d)  Sales Price does not include any consideration or other value attributable
to any Public Parcel or Golf Course.

(e) Sales Price includes any net condemmnation proceeds {(including interest)
attributable to any portion of the Property that is condemned or disposed of under threat
of condemnation.

H The determination of the category of a Lot or Parcel (e.g., a custom Lot
rather than a production Lot) shall be made by SunCor in the exercise of its reasonable
discretion.



(g  Sales Price also includes an equivalent percentage (equal to the percentage
that would have been applicable if the leased property had been sold at the time the Lot
or Parcel is first leased) of any lease rentals (not including expense reimbursements)
received under any lease of a Lot or Parcel by the Trust under terms that include an

. option to purchase.

(h)  Sales Price includes any principal and interest attributable to the sale or
disposition of any Lots and Parcels on an installment or deferred payment as and when
such payments are received, and the Percentage Payment shall not be reduced for
subsequent adjustments under Section 1.2.

6] Sales Price does not include any other compensation, reimbursement,
incentives or other consideration.

)] Sales Price does not include any grazing lease rental or siinilar amounts.

“Secured Loan” shall mean the loan that may be made by SunCor to Spring
Valley and the McLeods after the Effective Date, secured (in part) by the Property.

“Spring Valley Representative” shall mean the adult individual designated
pursuant to Section 1.4.

“SunCor” shall mean SunCor Development Cornpany, an Auzona COl]’)OlathH'
and 1ts pennitted SUCCESSOLS. and assxgns : “ C

“Survey An alysis” means the special and:limited survey analysis prepared at the
request of and at the sole cost of SunCor.

“Termination Notice” sha)l mean the written notice that may be issued by
SunCor addressed to the Spring Valley Representative that states SunCor does not intend to
proceed with the development of the Property.

“Title Company” means Pioneer Title Company of Ada County, an Idaho
corporation, Boise, Idaho.

“Trost Agreement” means that certain Trust Agreement executed concurrently
with this Agreement wherein Spring Valley Livestock Company, Inc., and Colin McLeod III and
Teresa McLeod appear as the First Beneficiary and SunCor Development Company appears as
the Second Beneficiary. The Trust Agreement is hereby incorporated by reference and made a
part hereof.

“Trustee” means Fust American Title Insurance Company, a Califormia
corporation (and its successors) and only in the capacity as trustee of the Dual Beneficiary Trust.

“Unimproved Parcel” shall mean a Parcel with no improvements to or
immediately adjacent to the Parcel.
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“Unimproved Single Family Super-Pad” shall mean a Parcel that has been

entitled and engineered with improvements adjacent to the Parcel, but with no improvements on
the Parcel.

ARTICLE III

CONDITIONS PRECEDENT; ESCROW

3.1 Conditions Precedent. The Close of Escrow and the consummation of the

transactions contemplated by this Agreement are subject to the full and timely satisfaction or
performance (or the waiver, at SunCor’s written election) of each of the following conditious
precedent on or before Close of Escrow:

(a) Board Approval. The Board of Directors of SunCor shall have approved
prior to November 12, 2002 (i) the Project, (i) the release of the Opening of Escrow
Deposit pursuant to this Agreement and (iii) the release of the Close of Escrow Deposit
subject to the satisfaction of the other conditions precedent.

(b)  Mutual Approvals. SunCor and the Spring Valley Representative shall
have mutually approved a qualified real estate appraiser who is eligible to conduct real
estate appraisals (as contemplated by the definition of “Appraisal Value”).

-(c)  Preliminary Due Diligence.. -SunCor shall have completed to its sole
satisfaction its preliminary due.diligence and-review-of the feasibility of the development
of the Project-including water rights and availability and shall have obtained such reports
and studies as SunCor deems necessary and in a form satisfactory to SunCor, including
and not limited to any environmental, archaeological and biological studies.

(d) Condemnation. SunCor shall have determined that no significant portion
of the Property is under threat of any condemnation or taking that would materially and
adversely affect SunCor’s ability to develop the Core Project.

(e) Third Party Claims. A written release shall have been obtained, in a
form reasonably satisfactory to SunCor, of any claim of any individual or entity for
reimbursement of professional fees, due diligence expenses, engineering or plaming
expenses, a finders fee, referral fee or similar compensation arising out of any oral or
written agreement or alleged agreement by Spring Valley or the McLeods, and any claim
by any individual or entity to the effect that such Person has a legal or equitable right to
buy, lease or otherwise acquire the right to occupy or develop any portion of the
Property; Spring Valley shall be obligated to provide to SunCor notice of all unreleased
claims known by Spring Valley and SunCor shall notify Spring Valley of its objections
30 days prior to closing of escrow or November 2, 2002.

H Title Policy. Pioneer Title Company shall be irrevocably committed to
issue the Title Policy for the Property in the amount of $12,560,000.00, or the:tax
assessed value of the property, whichever is greater, as of Close of Escrow.
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(¢)  Title Objections. All written objections raised by SunCor to the
conditions of title to the Property shall have been cured to the extent required by Section
3.5.

(h)  Trust Agreement. The Dual Beneficiary Trust Agreement shall have
been fully executed and deposited in Escrow, to be effective as of the Close of Escrow, in
a form reasonably satisfactory to SunCor and the Spring Valley Representative.

) Form of Convevance. A form of special warranty deed satisfactory to
SunCor shall have been adopted by the Trustee of the Dual Beneficiary Trust Agreement.

® Confirmation. The First and Second Beneficiaries shall have delivered
for deposit to the Escrow a written confirmation of their representations and warranties,
effective as of the Close of Escrow.

(k) Mining Claims and Utility Easements. All mining claims, unused utility
easements and similar encumbrances shall have been abandoned or released as of the
Close of Escrow or waived by SunCor.

€)] Grazing Yeases. Spring Valley and/or the McLeods shall have secured
written grazing leases to reflect the terms and conditions of any unwritten agreement, if
any, and estoppel certificates and amendments acceptable to SunCor for such grazing
leases, and such grazing leases shall have been assigned to the Trustee of the Dual
- Beneﬁc1ary Trust, effective as of the C]ose of Escrow. v :

{m) Impact Fees: SunCor shall have detenmned to 1ts satlsfactlon that any
impact fees or development fees are not likely to prevent the successful development of
the Property.

(n)  Final Property Determinations. SunCor, Spring Valley and the
McLeods shall have determined the boundaries as of Close of Escrow of the Propenty and
the Excluded Property.

3.2 Escrow: Escrow Period: Termination Notices.

(a) Escrow. SunCor shall establish an escrow (the “Escrow™) with the Boise,
Idaho office of Pioneer Title Company, for the purpose of handling the closing of the
conveyance of the Property. Escrow shall open (“Opening of Escrow”) only when this
Agreement and the Dual Beneficiary Trust Agreement have been fully executed by the
respective parties and the Opening of Escrow Deposit has been deposited in Boise, Idaho
with the Escrow Agent and to Idaho Independent Bank. The release of funds deposited
to such bank will be subject to joint written instructions of SunCor and the Spring Valley
Representative that have been agreed to in connection with the Opening of Escrow.

(b)  Escrow Period. The “Escrow Period” means the period of time from
Opening Escrow until the earlier of (i) “Close of Escrow” (as defined in Section 3.8) or
(ii) the actual or deemed delivery by SunCor of a “Termination Notice” to the Spring
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Valley Representative to the effect that SunCor does not intend to proceed with the
Project.

@) Upon SunCor’s actual or deemed delivery of a Termination Notice,
SunCor shall have no further obligation under this Agreement or the Dual
Beneficiary Trust Agreement and any Deposit held in Escrow at that time (not
including any Deposit previously released to Spring Valley pursuant to the terms
of this Agreement) shall be promptly returned to SunCor, with any interest eamed
thereon;

(i)  If Close of Escrow does not occur by the later of (such later date
being referred to as the “Deadline Date™):

(A)  December 2, 2002 (or, at the written request of the Spring
Valley Representative, January 3, 2003); or

(B)  the date which is sixty (60) days after SunCor has received
the amended Title Report, the Spring Valley Representative may elect in a
writing delivered to SunCor and the Escrow Agent to treat such
occurrence as the equivalent of the receipt of a Termination Notice from
SunCor. Alternatively, SunCor and the Spring Valley Representative may
confer in good faith and agree not later than thirty (30) days after the
presurnptive Deadline -Date upon an extended Deadline Date. In the
absence of an agreement:on-such extension within such thirty (30) day
period or if within such thirty (30) day -period the ‘Spring Valley
Representative elects in a writihg ‘delivered to-SunCor to treat such
occurrence as the receipt of a Termination Notice, or if SunCor delivers at
any time a Termination Notice to the Spring Valley Representative,
SunCor, Spring Valley, and the McLeods shall have no further obligation
to each other under this Agreement or the Dual Beneficiary Trust
Agreement, and any Deposit held by the Escrow Agent (together with all
interest earned thereon) promptly shall be returmed to SunCor.

3.3 Opening of Escrow Deposit. SunCor shall deposit Forty Thousand Dollars
($40,000) in cash or certified funds in an interest bearing Escrow Account at Idaho Independent
Bank in the name of SunCor with Escrow Agent, as Agent, simultaneously with Opening of
Escrow, and notice of such Escrow Deposit shall be sent promptly to the Spring Valley
Representative. Such Deposit shall be subject to written instructions jointly approved by the
Spring Valley Representative and SunCor. Such Escrow Deposit (including any earned interest)
shall become nonrefundable immediately after the approval by the Board of SunCor of the
release of the Opening of Escrow Deposit. The Opening of Escrow Deposit shall be released
from Escrow to Spring Valley and the McLeods, in accordance with their Fixed Shares, at Close
of Escrow. If the Board of SunCor approves the release of the Opening of Escrow Deposit but
Close of Escrow does not occur prior to the Deadline Date, the Opening of Escrow Deposit and
all interest thereon shall be released to Spring Valley and the McLeods in accordance with their
Fixed Shares immediately after the Deadline Date. If the Board of SunCor does not approve the
release of the Opening of Escrow deposit by the Deadline Date or if SunCor delivers a
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Termination Notice before such Board approval, the Opening of Escrow Depasit shall be
released to SunCor.

3.4  Surveys. SunCor may obtain at Suncor’s sole expense, a current boundary survey
of the Property or parts of the Property. At Suncor’s sole expense, SunCor also may obtain an
ALTA survey. SunCor shall obtain a Survey Analysis in a form satisfactory to SunCor before
Close of Escrow. The parties will cooperate to correct any discrepancies revealed in SunCor’s
Survey Analysis.

3.5  Title Review. SunCor acknowledges that it has read and understands the
Preliminary Title Commitment. Within five (§) days after Opening of Escrow, Spring Valley
and the McLeods shall cause Pioneer Title Company to deliver to SunCor, with a copy to Spring
Valley and the McLeods, an updated preliminary title comumitment.and full copies of all
Schedule B documents for the Property (the “Title Report™) leading to the issuance as of Close of
Escrow of an extended coverage owner’s policy or policies of title insurance to SunCor, as
second beneficiary under the Dual Beneficiary Trust, (the “Title Policy”). Spring Valley shall
pay for all standard coverages, and any additional coverages or endorsements shall be paid at the
expense of SunCor. SunCor shall have until thirty (30) days from the receipt of the Title Report
(and all required copies of matters affecting title) or the Opening of Escrow (whichever date is
later) to object in its sole discretion by written notice to the Spring Valley Representative to any
matter affecting title shown on the Title Report. If any amendment or supplement to the Title
Report is issued (except to remove matters previously objected to by SunCor), including any

- amendment or supplerhent upon delivery of the Survey, such amendmént or supplement shall be
" promptly delivered by Escrow Agent to SunCor, together with a legible copy of any new matter-

 referred to therein and SunCor shall deliver a copy thereof to the Spring Valley Representative.
SunCor shall have sixty (60) days after receipt of any sich amendment or supplement-(and any
copies of Supplemental Schedule B documents), but not later than Close of Escrow, to object by
written notice to the Spring Valley Representative to any matter reflected in any supplemental
report. Any objection by SunCor under this Section 3.5 shall describe in reasonable detail the
objectionable matter and the reason(s) why it is objectionable. Spring Valley and the McLeods
shall cure at their expense and to SunCor’s reasonable satisfaction any title matter objected to by
SunCor prior to Close of Escrow, and Spring Valley and the McLeods also shall cure before
Close of Escrow any new matter identified by SunCor attributable to any supplemental report
received by SunCor. In the event Spring Valley and the McLeods are not able to cure after a
good faith and reasonable effort any timely objection made by SunCor to title to the Property,
SunCor may, at its election (i) elect to treat the portion of the Property with the title defect as
Excluded Property, or (ii) elect to terminate the Agreement, and in the event of such termination
any Deposit not already released to Spring Valley and the McLeods by SunCor shall be
disbursed in accordance with Section 3.3. The Title Policy shall have such coverages and
endorsements as SunCor reasonably determines is appropriate, and any coverages and
endorsements that are not standard shall be at the sole expense of SunCor.

3.6 Due Dilicence. The Dual Beneficiary Trust is acquiring title to the Property “‘as
1s” and Spring Valley and the McLeods make no covenant, representation or warranty of any
kind or nature whatsoever, express or implied with respect to the Property, except as set forth
herein, in the Dual Beneficiary Trust Agreement, in connection with the issuance of the Title
Report, or pursuant to Section 3.8 upon conveyance of good and marketable fee simple title to
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the Property to Dual Beneficiary Trust. SunCor shall, in good faith and with diligence, review
and investigate the physical and envirorunental condition of the Property, the zoning, the land
use, building requirements and restrictions applicable to the Property and all other matters which
SunCor considers necessary or appropriate in connection with the exercise of due diligence.
SunCor shall be responsible for all expenses incurred in commection with its review and
investigation of the Property. SunCor shall have the right to enter upon the Property before the
Close of Escrow for purposes of exercising its due diligence. If SunCor delivers a Termination
Notice, SunCor shall provide to Spring Valley originals, including mylars, of all survey maps
and plats, and all engineering, water and similar technical studies and reports completed for the
benefit of SunCor with respect to such portions of the Property, free and clear of any charges
owing with respect thereto.

3.7  Force Majeure. No Force Majeure Event shall excuse or delay the Deadline
Date for Close of Escrow. However, any deadline for the performance by SunCor of any act due
before Close of Escrow shall be automatically extended to the extent SunCor’s performance is
delayed by any act or omission of Spring Valley or the MicLeods. After the Close of Escrow, the
due date for the performance by SunCor under this Agreement and the Dual Beneficiary Trust
Agreement, automatically shall be extended solely to the extent and for the period that
performance is prevented by reason of any of the following events (provided such events are
beyond SunCor’s reasonable control): (i) public moratoriums or suspensions of entitlement or
pemiit issuances; (ii) delays by governmental authorities or any utility provider in granting
approvals sought by SunCor; (iif) govemnmental imposed delays or suspensions occasioned by
environmental or anti-developmental activists, including environmental permitting ‘delays, or

i ~ caused by local govemment delays; (w) Judgments or decrees of‘any court and delays caused by: '

labor disputés and other events beyond SunCor’s reasonable control; (v) curtailment or
suspension of activities to remedy or avoid an actual or alleged, present or prospccuve violation
of federal, state, county or local environmental, cultural resource or similar laws, regulations, or
rules; or (vi) Acts of God, including the inavailability of a sufficient water supply to service the

property.

3.8  Close of Escrow. Close of Escrow shall occur not later than the Deadline Date
(as it may be extended with the written consent of SunCor and the Spring Valley
Representative), on a day designated by SunCor after each of the conditions precedent described
in Section 3.1 have been satisfied or waived by SunCor. At Close of Escrow, the following shall
occur:

(a)  Dual Beneficiarv Trust. The Dual Beneficiary Trust Agreement, shall
become fully effective and shall be delivered from Escrow to the respective parties.

(b)  Propertv Convevance. Spring Valley and the McLeods shall convey
good and marketable fee simple title to the Property and all water rights relating to such
Property held by them to the Dual Beneficiary Trust, free and clear of all liens and
encumbrances except (1) those exceptions which Spring Valley is unable to remove from
the Preliminary Title Commitment, and (11) liens encumbering the Non-Core Property
(only) related solely to borrowings by Spring Valley and the McLeods. The permitted
exceptions referred to in clause (i) do not include liens for borrowings and other
indebtedness on the Core Property.
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(¢)  Reconfirmation of Representations. Each party shall reconfinm in
writing for the benefit of the other party, the accuracy (as of the close of Escrow) of the
representations and warranties made by the party in this Agreement.

(d}  SunCor Legal Opinion. SunCor shall have received an opinion of Idaho
legal counsel to SunCor in a form reasonably satisfactory to SunCor to the effect that the
provisions of this Agreement and the Dual Beneficiary Trust Agreement do not
contravene any Idaho law or regulation.

(e Spring Valley Legal Opinion. SunCor shall have received an opinion of
legal counsel to Spring Valley (which may be based upon appropriate certificates of
Spring Valley, corporate consent resolutions and other matters deemed relevant by such
legal counsel) that (i) none of the provisions of this Agreement or the Dual Beneficiary
Agreement are in conflict with the organizational or formation agreements of Spring
Valley Livestock Company, Inc. or breach any other contract or agreement to which the
McLeods or Spring Valley Livestock Company, Inc. is bound and (il) Spring Valley
Livestock Company, Inc. is duly authorized to consummate the transactions contemplated
by this Agreement. Such legal opinion shall not be construed as a guarantee by legal
counsel that this Agreement or the Dual Beneficiary Trust Agreement are legal.

@ Tax Treatment. The Spring Valley Representative shall deliver a written
notice to SunCor pursuant to Section 7.1 of thlS Agreement of Sprmg Valley’ / s desired tax
charactenzation of thls Agrecment : . .

(b) | Advances SunCor shall make fhe Advance reqmred by Section 4 1(a) at
Close of Escrow . : . , _

3.9 Golf Course Parcels.

(a) Golf Course Parcels. Spring Valley and the McLeods agree to transfer
and convey to SunCor or its designee, and hereby irrevocably authorize and direct the
Trustee to so transfer and convey, without any payment by SunCor of any consideration
to the holders of the First Beneficial Interest or to the Dual Beneficiary Trust, at any time
on or after Close of Escrow, any Lot or Parce] designated by SunCor to be dedicated for
use only as a Golf Course Parcel provided the following conditions are satisfied i a
manner consistent with the General Parameters, as amended from time to time in
accordance with this Agreement:

®) Parcels dedicated for use as a Golf Course Parcel shall not exceed
the acreage required for one eighteen-hole course per 2,000 acres of Property; and

(i)  No single Golf Course Parcel planned or developed for the Project
shall exceed 250 acres or include (within the 250 acres) Developable Acres that
are not integrated into, and incidental to the planned golf course

(b) Completion Guarantee for Golf Course Parcel. SunCor agrees that (1)
SunCor will develop and commence the operation of a golf course on the Golf Course
Parcel not later than thirty-six (36) months after the date of such conveyance by the
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Trustee to SunCor and (ii) SunCor will manage and operate, or cause the golf course to
be managed and operated, in a manner similar to other golf course properties managed or
operated by SunCor in the State of Arizona, until at least ninety (90%) percent of the
Single Family Production Lots in the phase of the Project in which the Golf Course
Parcel is included, have been sold. SunCor will deliver to the Spring Valley
Representative a written instrument re-confirming the obligation of SunCor under this
Section 3.9(b) before any Golf Course Parcel is conveyed to SunCor.

3.10 Adjustment to Legal Description of Property. With the written request of
SunCor and the written consent of Spring Valley Representative, the legal descriptions of the
Property and the Excluded Property may be modified and adjusted. Portions of the Non-Core
Property may be used at the direction of SunCor to acquire in-fill parcels for the Core Property in
land exchanges with the Bureau of Land Management and other governmental agencies. Such
exchanges shall be for equivalent value,

3.11 Charitable Parcels; Public Parcels. The following provisions shall apply to ali
Charitable Parcels and Public Parcels:

() Income Tax Benefits. All income tax benefits attributable to the
charitable conveyance of any Charitable Public Parcel, including and not limited to any
tax benefits attributable to any conservation or similar easement, shall be retained solely

. by the holders of the First Beneficial Interest.. The amount. and timing of any such tax
benefits shall be determined by the legal and tax- -counsel of Sprmo Valley and the
McLeods and shall not be the responsxbﬂ]ty of SunCor. . : .

i

(b) Economlc Benefits. All propeny tax rebates CI‘CdltS 1educt10ns in 1mpact'
fees and other economic benefits accruing on account of any donation of a Public Parcel
shall be retained solely by Second Beneficiary.

©) Identity of Donee. The following restrictions shall apply to Charitable
Parcels and Public Parcels:

€y Spring Valley Representative may suggest at any time appropriate
donees for any Charitable 501(c)(3) Parcel, any Charitable Institutional Parcel and
any Chantable Large Parcel;

(i1)  The specific location of any Charitable Large Parce] and the donee
of any such Lot or Parcel must be approved by the Spring Valley Representative;

(i)  The specific location of any Charitable Institutional Parcel and the
Public Parcel donee of such Lots or Parcel shall be determined solely by SunCor;

(iv)  The specific location of any Charitable 501(c)(3) Parcel and the
donee of such Lot or Parcel must be approved by the Spring Valley
Representative; and
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(v)  The specific location of any conservation or similar easement and
the donee of any such easement must be approved by the Spring Valley
Representative.

(d)  Conveyances. SunCor shall direct the Trustee to convey each Charitable
Institutional Parcel, Charitable 501(c)(3) Parcel, Charitable Large Parce] and each Public
Parcel to the donee in the name of and for the benefit of the holder of the First Beneficial
Interest.

3.12 Business Plan; Major Decisions. A Business Plan shall be prepared by SunCor
within the first twenty-four (24) months following Close of Escrow, and such Business Plan shall
be consistent with the General Parameters. The Business Plan shall be provided to the Spring
Valley Representative for informational purposes only and is not a contract or agreement by
SunCor. The Business Plan is not required to be approved by the Spring Valley Representative;
however, any Major Decision which is reflected in the Business Plan is subject to approval by
the Spring Valley Representative. The Business Plan is subject to modification and change
unilaterally by SunCor (except for the clements of the Business Plan that represent Major
Decisions), provided the Business Plan remains consistent with the General Parameters. The
Business Plan is not a guarantee of the development of the Core Property and Non-Core Property
or the amount of any Sales Price proceeds. The following are the only Major Decisions:

(a). - The bulk sale of any Parcel of 100. or more undeveloped Developable
Acres in any calendar year; and : PR

(b) Thc transfer _of 20% or nﬁére of any phase without 'cén‘siderati'oh‘ as Public
Parcels (not including the Golf Course Parcel).: A: phase is limited to 640 acres.

SunCor may propose a change in the Business Plan that constitutes a Major Decision, but such
changes shall not be implemented by SunCor without good faith consultation with the Spring
Valley Representative. If SunCor and the Spring Valley Representative are unable to agree on a
Major Decision within the ninety (90) day period beginning after the conumencement of such
consultation, the provisions of Section 3.13 shall apply, as if such unagreed Major Decision were
an unagreed change in the General Parameters, and SunCor shall be allowed to adopt such Major
Decision unilaterally, subject to the right of the Spring Valley Representative to seek an order
from an arbitrator or panel of arbitrators barring such change by SunCor, if the arbitrator or panel
of arbitrators determines that SunCor’s change does not conform to a change that would be made
by a prudent real estate developer in similar circumstances.

3.13 Adjustments to the General Parameters. After Close of Escrow, if there is a
change in prevailing market conditions for the development and sale of any element of the
Project, including and not limited to changes caused by changes in federal, state or local laws,
regulations, or ordinances, changes in the local economic condition, changes in the
demographics that affect the potential market for segments of the Project and changes caused by
any Force Majeure Event, and SunCor determines that the profitable further development and
sale of the remaining portions of the Property will require changes in the General Parameteys in
effect at such time, SunCor shall propose in writing to the Spring Valley Representative a
prospective change in the General Parameters, and SunCor and the Spring Valley Representative
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shall confer in good faith and attempt to reach agreement on a prospective change in the General
Parameters over the succeeding ninety (90) day period. Any agreed upon chaunge in the General
Parameters shall be treated as an amendment of this Agreement. If SunCor and the Spring
Valley Representative are unable to agree upon a change in the General Parameters that
addresses the change in circumstances to their mutual satisfaction within the ninety (90) day
period after the receipt by the Spring Valley Representative of the written proposal by SunCor,
SunCor may in its discretion adopt the change in the General Parameters and the Spring Valley
Representative shall have the right to object to such change by initiating the arbitration
proceedings of Sectionn 11.3(b). If the panel of arbitrators or the arbitrator determines that
SunCor’s change in the General Parameters is not consistent with the actions of a prudent real
estate developer in similar circumstances, the panel of arbitrators or the arbitrator may issue an
order changing the General Parameters to conform to the parameters that would be adopted by a
prudent real estate developer in similar circumstances, and SunCor shall be obligated to adopt
such modified General Parameters.

ARTICLE IV

CLOSE OF ESCROW ADVANCE
OPTIONAL ADVANCES;
PERCENTAGE PAYMENTS & MINIMUM PAYMENTS

4.1 Optional Advances.

(a) - Close of Escrow Advance. -SunCor shall deliver at Close of Escrow to

- Spring Valley and the McLeods in their'Fixed Shares, the amount of up to Two Million

- Dollars ($2,000,000.00) less the amount of the Opening of Escrow Deposit (the “Close of

Escrow Advance”). The Close of Escrow Advance shall be paid to or applied for the
benefit of the McLeods and Spring Valley in their Fixed Shares as follows:

® An amount sufficient to pay off the Secured Loan (including all
interest earned thereon) shall be retained by SunCor, and all documents securing
the Secured Loan shall be marked “paid in full” and returned to the McLeods; and

(if) At the McLeods request, an amount up to the balance of the Close
of Escrow Advance shall be paid to Spring Valley and the McLeods in their Fixed
Shares; provided that in order to insure that the Core Property conveyed to
SunCor as of the Close of Escrow is free and clear of all liens for any borrowings
or other indebtedness of the McLeods and Spring Valley, the Escrow Agent shali
automatically disburse a sufficient portion of the Close of Escrow Advance at
Close of Escrow directly to any lender or holder of any such lien on the Core
Property to the extent required to obtain at Close of Escrow from such lender or
holder a simultaneous recordable lien release in a form satisfactory to SunCor,
and the remaining balance of the Advance shall be paid to the McLeods and
Spring Valley. Any amount not advanced shall be available to be advanced 1n
accordance with Section 4.1(g). ’
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The first $500,000 of the Opening of Escrow Deposit is not credited to the Advance
Credit Account, and the balance of the Opening of Escrow Deposit shall be credited to
the Advance Credit Account.

(b)  Optional Annual Advance. At the written request of the Spring Valley
Representative, delivered to SunCor at any time before each Anniversary Date, the
Spring Valley Representative may require SunCor to deliver a non-refundable and
creditable Advance to Spring Valley and the McLeods, and SunCor shall promptly pay
such Advance within thirty (30) days after receipt of such request but not earlier than
Anniversary Date, in an amount up to Four Hundred Thousand Dollars ($400,000) per
Anniversary Date, as requested by Spring Valley Representative, Any optional Annual
Advance shall be credited to the Advance Credit Account. Such right to request an
optional Annual Advance of up to $400,000 only applies to the first five (5) twelve
consecutive month periods beginning after Close of Escrow. If less than the full amount
of $400,000 is requested by the Spring Valley Representative for any of such five (5)
twelve month periods, the balance of such optional Annual Advance may be requested
and shall be disbursed in accordance with Section 4.1(g).

(c) Advance Credit Account. The amount of any Advance made by SunCor
pursuant to this Section 4.1(a) (not including the first $500,000.00 of the Close of Escrow
Advance) shall be credited to the Advance Credit Account. The principal balance from
. time to time of the Advance Credit Account shall accrue simple interest at a rate of ten

(10%) percent per annum. Such interest shal} be added to the balancc of the Advance

_ Cred1t Account

(d) Character of Advances. SunCo"r and the holder of the First Beneficial
Interest shall report each Advance made pursuant to Section 4.1(a) (not including the first
$500,000.00 of the Close of Escrow Advance) and Section 4.1(b) as a loan made by
SunCor to the holder of the First Beneficial Interest for income tax purposes.

(e) No Personal Obligation. No holder of the First Beneficial Interest shall
have the obligation to repay to SunCor any Close of Escrow Advance, any optional
Annual Advance, or any amount credited to the Non-Interest Credit Account. The
balance of the Credit Accounts can only be recovered by SunCor in a manner pemmitted
under this agreement or the Dual Beneficiary Trust Agreement.

(fj Application. The balance of the Advance Credit Account shall be applied
first before the application of any balance to Non-Interest Credit Account.

(8)  Late Disbursement. If less than the full amount of the Close of Escrow
Advance or any optional Annual Advance is requested and disbursed to Spring Valley
and the McLeods as of Close of Escrow or as of any of the next five Anniversary Dates
after Close of Escrow, the Spring Valley Representative may upon thirty (30) days
advance written notice to SunCor delivered before the seventy-second (72nd) month after
Close of Escrow request any portion of the undisbursed portion of the Close of Escrow
Advance or such optional Annual Advance to be disbursed to Spring Valley and the
McLeods on or before the first day of the seventy-second (72nd) month after Close of
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Escrow, and SunCor shall promptly disburse such amounts, which shall be added to the
Advance Credit Account. SunCor shall have no further obligation to make any Advances
to Spring Valley or the McLeods after the first day of the seventy-second (72nd) month
after Close of Escrow. The right to request optional Annual Advances is personal to
Spring Valley and/or Colin and Teresa McLeod and their daughter and may not be
assigned.

(b)  Termination. The obligation of SunCor to make any additional optional
Annual Advance shall not terminate, when the right of SunCor to direct the development
and sale of any portion of the Property is terminated by the Spring Valley Representative
pursuant to the Dual Beneficiary Trust provided that at the time of such termination
SunCor shall continue to have the right to direct the development and sale of a portion of
the Property under Current Development, and in such case, the balance of the Advance
Credit Account shall be applied as provided in Section 4.2(g).

4.2 Credit Accounts.

(a)  Nature of Account. Each Credit Account is a bookkeeping/memorandum
account computed and maintained by the Trustee. The initial balance of each Credit
Account shall be zero.

(b)  Nop-Interest Credit Account. No interest shall accrue or be credited on
the outstanding balance of the Non-Interest Credit Account at any time. Interest shall
accrue on the Advance Credit Account pursuant to Section 4.1(c). . - - B

. .(00 .Credit Accounts.- After Close of Escrow, SunCor shall receive a credit to.
~ the Non-Interest Credit Account for the portion of any Required Minimum Annual
Payment SunCor delivers to the holder of the First Beneficial Interest under Section 4.3
(with notice of such payment to be delivered by SunCor to the Trustee) that is equal to
the amount computed under Section 4.3(a) for any measuring period. SunCor also shall
receive credit to the Advance Credit Account for any amount SunCor pays to release any
third party claim to the Property of the type described in Section 3.1(e), and any amount
SunCor pays pursuant to Section 6.6(d). (SunCor has no obligation to make any such
payments.) SunCor also is entitled to a credit to the Advance Credit Account for certain
payments SunCor makes, as Second Beneficiary, on account of a default by First
Beneficiary. All principal amounts credited to the Advance Credit Account shall earn
simple interest at the rate of ten (10%) percent per annum from the date such amounts are
credited to the Advance Credit Account.

(d)  Application. The balance of the Credit Accounts shall automatically be
applied to reduce the amount of the Percentage Payment payable to the First Beneficiary
under the Dual Beneficiary Trust Agreement, in the manner described in Section 8.1 of
the Trust Agreement that are attributable to closings of sales of Improved Single Family
Lots in excess of fifty (50) per measuring period (as defined in Section 4.3); however., the
Advance Credit Account shall be applied first until the balance of the Advance Credit
Account is zero and thereafier the Non-Interest Credit Account shall be applied.
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()  Repavment. Upon the termination of SunCor’s right to develop and
direct the sale of any portion of the Property, the balance of the Advance Credit Account
and the balance of the Non-Interest Credit Account, shall be applied automatically to
reduce the amount of the Percentage Payments otherwise payable to the holder of the
First Beneficial Interest and atfributable to the sale of Improved Single Family Lots;
however, the prohibition upon the application of such balance to the Percentage
Payments attributable to the first fifty (50) Improved Single Family Lots in any
measuring period shall not apply and the balance of the Advance Credit Account may be
applied to all such Percentage Payments in a measuring period. SunCor shall bear the
sole risk that there will be insufficient Developable Acres remaining under Cwrent
Development to permit SunCor to fully apply the remaining balance of the Advance
Credit Account and the Non-Interest Credit Account.

43  Required Minimum Annual Pavment. SunCor shali make a Required
Minimum Annual Payment to the holders of the First Beneficial Interest in accordance with their
Fixed Shares within ten (10) days after the end of each consecutive twelve (12) month period
described below. The first twelve month measuring period shall begin as of the first day of the
first month in which occurs the closing of the sale of the first Improved Single Family
Production Lot (with a residence that was constructed as part of the Project), but not later than
for the measuring period beginning on the third (3rd) Anniversary Date, unless otherwise
delayed pursuant to Section 3.7 herein; however in no event shall the measuring penod extend
beyond the beginning of the fourth (4t ) Anniversary Date. - Each subsequent measuring period
shall begin on the annual anniversary of the first'day of the first measuring period. The: pames ‘
‘shall give the Trustee written notice of the date that the Measunno Penod begms "

()  Formula Amount. The Required’Minimum Annual Payment is a formula
amount that will be re-determined for each measuring period. The Required Minimum
Annual Payment is equal to:

® An amount equal to the product of fifty (50) multiplied by the
rolling average Percentage Payment per unit for Improved Single Family
Production Lots sold and closed within the same measuring period, less

(ii) The amount of al] Percentage Payments actually distributed to the
holder of the First Beneficial Interest attributable to Single Family Lots
{(Production and Custom) closed in the same measuring period.

The rolling average Percentage Payment per unit for purposes of computing the
amount in subsection (i), above, cannot be less than $9,000 per unit, and the rolling
average shall be computed by disregarding the sales of the Custom Lots and the
Percentage Payments from such sale. The rolling average shall be computed with
reference to closings during the current measuring period and the three immediately
preceding measuring periods {or the actual number of preceding measuring periods, if
less than three).

{(b)  Termipation. The obligation of SunCor to pay the Required Minimum
Anpual Payment shall terminate automatically at such time when the last phase of the
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project commences to be under current Development and in accordance with Article IX
of the Dual Beneficiary Trust Agreement, if the Spring Valley Representative elects to
terminate SunCor’s right to develop and direct the sale of the Property that is not under
Current Development; however, the right of the First Beneficiary to receive the
Percentage Payments described in Section 1.2 shall continue.

(¢) Minimum Amount. Failure of SunCor to pay the Required Minimum
Annual Payment shall subject SunCor to the risk of forfeiture of any portion of the
Property that is not under Current Development, as provided in Article IX of the Dual
Beneficiary Trust Agreement.

(d)  Example. The provisions of subsection (2) can be illustrated as follows:

@) Assume that Close of Escrow occurs on January 3, 2003. The first
“measuring period” cannot commence later than January 3, 2007, which is the
fourth Anniversary Date. Assuming, however, that the closing of the sale of the
first Improved Single Family Lot occurs on July 2, 2006, the first twelve month
measuring period would begin on July 1, 2006 and would end on June 30, 2007,
and the due date of the first Required Minimum Annual Payment would be July 5,
2007. Subsequent measuring periods would also begin on July 1;

- (i) .. Assume, further, that during the first measuring period the sale of
o only 45 Irnproved Single Famlly Production Lots are closed, resultmg in
- . Percentage Payments to the holder of the First Beneficial Interest of $460,000 (an
average of $10,222 per unit), the portion of the Required Minimum Annual
Payment that would be payable on July. 5, 2007 would be $51,110 (5 unit
“shortfall” multiplied by $10,222). This $51,110 payment would be credited to
the Non-Interest Credit Account and would automatically be applied to reduce
Percentage Payments otherwise payable to the First Beneficiary in a subsequent
measuring period to the extent of any Percentage Payments attributable to sales of
Improved Single Family Lots in excess of 50 units in such subsequent year.
(However, such credit would not be applied until the balance of the Advance
Credit Account, which bears interest, had been reduced to zero);

(i)  In addition, if you assume that in the second measuring period
another 45 Improved Single Family Production Lots were sold, resulting in
Percentage Payments to the holder of the First Beneficial Interest of $470,000 (an
average of $10,444 per unit), the portion of Required Minimum Annual Payment
for the second measuring period that is due five days after the end of the
measuring period would be $51,665 (5 unit shortfall multiplied by $10,333 per
unit); and

(iv}  If, during the third measuring period 50 Improved Single Family
Production Lots were sold and closed, resulting in Percentage Payments to the
holder of the First Beneficial Interest of only $440,000 (an average of only $8,800
per unit), a Required Minimum Annual Payment of $49,250 would be due and
$49,250 of this payment would be credited to the Non-Interest Credit Account. In
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the fourth measuring period, the Required Minimum Annual Payment calculation
required by subsection (a)(i1) would be based on the rolling average of $9,785 per
unit for the two (2) preceding and the curent measuring periods. In all of the
preceding measuring periods for purposes of computing the rolling average per
unit Percentage Payment, all sales of Custom Lots are excluded.

4.4  Set-Off. SunCor may reduce and set off any amounts due and payable under this
Agreement or the Dual Beneficiary Trust Agreement to Spring Valley, the McLeods or their
successors and assigns for any indemnification SunCor is entitled to recover from Spring Valley
or the McLeods under any agreement. This Section shall not be interpreted to expand the rights
of SunCor to recover the balance of any Credit Account or release SunCor’s obligations under
Section 4.1 or 4.3.

ARTICLE V

ACCESS; USE OF LAND; DEVELOPMENT & RESTRICTIONS

5.1 Improvements. After the Close of Escrow, SunCor shall have the exclusive right
to erect upon the Property entrance improvements, including fences, gates, signs, temporary sales
structures and landscaping and to remove any existing structures and improvements, and such
improvements shall be configured to the extent possible to not interfere with any permitted and
continuing domestic use of the Property by the. McLeods pursuant to Section 5.4. All such
improvements which cannot be readily removed shall be and become part of the Property, and in
the event this' Agreement is. terminated without the-acquisition by or conveyance to SunCor or its
designee of the Lot or Parcel upon which such improvements are located, such improvements
(other than any temporary sales. structures and other improvements that can be removed without
damaging the Property) shall become the property of the First Beneficiary under the Trust
Agreement, free and clear of any encumbrances. :

5.2 Access. After Close of Escrow, SunCor and its representatives, agents and
employees shall have full, unfettered, and exclusive access and possession of all of the Praperty
at all reasonable times for any purpose germane to the development, construction or marketing of
the Project, including and not limited to installation, maintenance and operation of plant
nurseries, utility construction and installation, storage and construction yards and any other usage
germane to the construction, marketing or development of the Property held in Trust. SunCor’s
exclusive access and possession of the Property not under Current Development shall be subject
to mutually approved grazing leases and the periodic, casual and noncommercial use of any
portion of such portions of Property by Spring Valley and the McLeods pursuant to Section 5.4.

5.3 Roads and Easements. All holders of First Beneficial Interest shall fully
cooperate with SunCor before and after Close of Escrow in securing any roadway or easement
abandonments and/or realignments required by SunCor for the development of the Project. Any
roadway or easement owned or controlled by Spring Valley or the McLeods or benefiting them
shall be abandoned by them without any additional compensation paid by SunCor.




5.4 Use of Land.

(a) Cooperation. The holder of the First Beneficial Interest shall cooperate
with SunCor before and after Close of Escrow to cause the Property to be actively
ranched to the extent required to maintain advantageous property tax rates for such
property until active development of specific segments of such Property commences.

(b)  No Ranching Obligation. Nothing in this Agreement shall be construed
to require Spring Valley or the McLeods to continue to conduct cattle ranching or grazing
activities on the Property, and with written notice to SunCor, Spring Valley and the
McLeods may discontinue or terminate any cattle ranching ot grazing activities they are
conducting on the Property.

(©) Lease Rights. If the McLeods and Spring Valley discontinue using the
Property for cattle ranching conducted by the McLeods or Spring Valley, the McLeods
and Spring Valley may lease all or a portion of the Property to others for cattle ranching
and grazing purposes only, under terms of leases approved by SunCor. Any rentals from
such leases shall be retained by Spring Valley and the McLeods, provided the lessee
fulfills all of its obligations under any lease, including the obligation to maintain the
Property leased to such tenant. If a tenant does not fulfill all of its obligations under a
lease, the rentals under such lease shall be paid over to the Trustee to the extent requested
by SunCor to pay:for maintenance costs not paid by the tenant in breach of the lease.

- (d) .SunCor Lease. If the Spring Valley Representative notifies SunCor that
‘Spring Valley and the McLeods are discontinuing or terminating cattle.ranching activity
and further notify SunCor that the McLeods and Spring Valley do not desire to lease the
Property to a third party for grazing purposes, at such time SunCor shall have the right to
lease all or portions of the Property for cattle grazing or other agricultural purposes on
~ terms and conditions approved by SunCor and at SunCor’s sole expense and risk and all
rentals shall be paid to SunCor. The intent of such SunCor leases shall be to maintain
favorable property tax classification for the portions of the Property not under Current
Development.

(e) Genera] Restrictions. All cattle grazing and ranching shall be conducted
in a manner that does not interfere with the development of the Property.

® Personal Rights. Spring Valley and the McLeods shall have the right to
occupy and use the houses, bams and other improvements in existence at Opening of
Escrow and located within the Property for traditional cattle ranching purposes and for
the McLeod family domestic purposes, until SunCor notifies the Spring Valley
Representative in writing that such usage must be discontinued to permit the continued
development of the Property. Not later than six (6) months after receipt of such written
notice from SunCor, such usage by Spring Valley and the McLeods shall be
discontinued. SunCor shall assist Spring Valley in relocating any cattle fences and other
bariers at SunCor’s cost in comnection with relocating any cattle ranching activity
conducted by the McLeods or Spring Valley (but not their tenants) on the Property.




(g0  Master Lease. Prior to Close of Escrow, either SunCor or the Spring
Valley Representative may propose a form of ranching/grazing lease for consideration by
the other party, and if such grazing lease is acceptable to both parties, such grazing lease
shall be executed at the Close of Escrow and shall supersede the provisions of this
Section 5.4.

(h)  Other Restrictions. Neither Spring Valley nor the McLeods shall lease
or permit any other Person to occupy any portion of the Property except in accordance
with this Agreement without the written consent of SunCor, which shall not be
unreasonably withheld. Spring Valley and the McLeods shall not store nor allow any
other Person to store any hazardous substance on the Property before Close of Escrow.
Any grazing lease rentals or other income received by SunCor after Close of Escrow shall
be promptly transferred to the Trustee of the Dual Beneficiary Trust to be applied to pay
the miscellaneous costs of maintaining the Property after Close of Escrow, including
insurance and real property taxes, and miscellaneous charges and fees due under the Dual
Beneficiary Trust.

55  Complementary Development. Any property to be withdrawn from the Trust
under Section 6.5 shall be withdrawn only after the following restrictions and/or easements have
been recorded against the Property:

(a) Utility Services. No lines, wires, or other devices for the communication
~ or transmission of electric current or power including telephone, television, and radio

- signals shall be erected, placed, or. maintained anywhere in or .upon the Property unless ..

- the same ‘shall be- contained in conduits or cables are .installed and maintained "
underground, except to the extent (if any) such uaderground or concealed placements
may be prohibited by law, and except for such above-ground structures and/or media for
transmission as may be otherwise reasonably approved by SunCor. No provision hereof
shall be deemed to forbid the erection of temporary power or telephone structures
incident to the construction of buildings or structures. The drafting of this restriction and
easement is the responsibility of SunCor and must be approved by the Spring Valley
Representative.

{b)  Access. SunCor shall be granted any necessary access by easement
through the Property to any Property remaining in the Trust. The exact legal description
of the easement shall be the responsibility of SunCor and must be approved by Spring
Vailey.

(©) Water Resources and Sewage Svstems. No development of the Property
withdrawn from the Trust shall hinder and impede or adversely affect in any way the
availability of water resources, distribution, or treatment facilities, and sewage facilities,
disposal, or collection for the planned development, and the use of the remaining
Property. SunCor shall have the senior right to develop sewage, disposal, treatment, and
collection systems that may be required on the Property in the Trust as detenmnod by
SunCor in the exercise of its reasonable discretion.
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The owner of any water wells and related systems to be developed by third parties
on the withdrawn Property shall grant to SunCor a 90 day option to purchase such wells
and related systems upon completion at fair market value. In the event of purchase by
SunCor, SunCor shall be obligated to provide water to the Property charging only
reasonable user and access fees. The drafting of this restriction and easement is the
responsibility of SunCor and must be approved by the Spring Valley Representative.

(d)  Third Party Costs. Infrastructure improvements required for
development of any part of the Non-Core Property shall be borne solely by the owner of
such Non-Core Property. To the extent SunCor is required to oversize roadways, wet or
dry utility infrastructare or other elements of the Core Property in order to accommodate
third party development or partial development of the Non-Core Property not held in
Trust, Spring Valley and the McLeods shall reimburse SunCor for the third party owner’s
proportionate share of such development costs from the proceeds of sale by Spring
Valley and the McLeods of such Non-Core Property unless the third party reimburses
SunCor for such third party’s proportionate share of such developments costs.

{e) Design. SunCor reserves the right to provide design input on any
development of the Property withdrawn. Any development shall be consistent with and
complementary to the nature and quality of the planned community development of the
Property in the Trust. The drafting of this restriction and easemem 1s the respon31b111ty of

' SunCor and must be approved by Sprmg Valley:

. . '-'-(t) “Recording. Prior to recording any document setting forth the restrictions

** imposed by this article, SunCor-shall obtain the approval of the recording document by
the Spring Valley Repreésentative, which shall not be anreasonably withheld. Prior to
closing, SunCor shall provide the recording documents to be used for approval by the
Spring Valley Representative. These documents shall become an exhibit and will be used
to record the restrictions if and prior to the withdrawal of any Property from the Trust.

ARTICLE VI

FIRST BENEFICIARY OBLIGATIONS and RETAINED RIGHTS

6.1  Existing Indebtedness. Spring Valley and the McLeods agree that on or before
Close of Escrow, Spring Valley and/or the McLeods shall fully pay and satisfy all indebtedness
encumbering the Core Property, including the approximately $600,000 mortgage indebtedness
currently encumbering the Property. Such payment and satisfaction may be accomplished by
releasing the Core Property from any mortgage and lien securing such indebtedness and
substituting portions of the Non-Core Property not under Cwrrent Development as collateral.
Any Non-Core Property serving as collateral shall be subject to the provisions of Section 6.6.

6.2  Planning: Zoning: Anpexation. Spring Valley and the McLeods agree that after
the Close of Escrow the Trustee shall execute any necessary petitions for rezoning, petitions to
annex or to forrm hmprovement and community facility districts, execute any Development
Agreements and any amendments thereto, and signing any other similar petitions, requests or
statements associated with the development of the Property or any portion thereof or the
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construction of improvements required by SunCor. Spring Valley and the McLeods shall
cooperate with SunCor, at SunCor's sole expense, in SunCor’s efforts to obtain all entitlements
for the Property, including any required rezoming, use permits, variances, agreements with
various government authorities, shared facility agreements, water rights and water development
agreements, access agreements, infrastructure agreements, improvement district agreements,
impact agreements, development agreements and similar agreements. Spring Valley and the
McLeods also agree to fully cooperate with SunCor in subordinating the interest of Spring
Valley and the McLeods to any lien or encumbrance created under any financing permifted under
the Dual Beneficiary Trust Agreement, which subordination shall be limited in scope as required
under the Dual Beneficiary Trust Agreement.

6.3 Maintenance. After Close of Escrow, SunCor shall maintain all of the Property
held in Trust in good order and condition {not including any portion of the Property leased or
being used for grazing by Spring Valley or their assigns), shall pay all property taxes and
assessments as the same become due before delinquency with respect to the Property held in
Trust. Such taxes shall be prorated for the year the Property is conveyed to the Dual Beneficiary
Trust and for the year in which any conveyance of Lots and Parcels by the Dual Beneficiary
Trust is made to SunCor, Spring Valley, the McLeods or any third party. Such prorations shall
be on a per diem basis and based upon the most recent tax assessment, and SunCor shall assume
the obligation to pay such taxes for the post conveyance period and only while such Core
Property and Non-Core Property is held in Trust.

6.4  Security Interests. On and after Close of Escrow, all I holders of the First
Berieficial Intérest shall subordinate their-interest to any ﬁnancmg contemplated by Section 1.4 .-
‘of the Dual Beneﬁcnary Trust Agreement. Lo : = '

6.5  Right to_Withdraw_Nou-Core Propertv At any time, the Spring Valley
Representative may direct that parcels of Non-Core Property not under Current Development
may be, together with appurtenant water and other rights, reconveyed to a designee of the Spring
Valley Representative, subject only to each of the following;

(a)  The Non-Core Property shall remain subject to the restrictions and
limitations on the use and development of such Property in accordance with the
provisions of Section 5.5;

(b)  To the extent the Non-Core Property conveyed to the designee of the
Spring Valley Representative 1s Developable Acreage, the Percentage Payment thereafter
due the holder of the First Beneficial Interest shall be reduced one percentage point for
each 1,000 acres of Developable Acreage withdrawn from the Dual Beneficiary Trust.
(There will be no reduction in the Percentage Payment as a result of the reconveyance to
the First Beneficiary of any Non-Developable Acreage.) Non-Developable Acreage is
property with 30 degree or more slope, has drainage or flood problems or ineligible as
open space for entitlements;

(c) To the extent any Developable Acreage is transferred to any lender,
voluntarily or by a final act of foreclosure, such acreage shall be treated as having been
withdrawn pursuant to this Section 6.5;
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(d) No more than 5,000 Developable Acres (in total) may be withdrawn by
the First Beneficlary pursuant to this Section 6.5; and

(e) All proceeds of sale and other consideration received by any holder of a
First Beneficial Interest shall remain solely the property of such holder of a First
Beneficial Interest.

6.6 Right to Mortgage Non-Core Property. At any time, the Spring Valley
Representative may direct that parcels of Non-Core Property may be used as collateral for a loan
to Spring Valley or to the McLeods and encumbered by a mortgage or deed of trust on terms
arranged by, and acceptable to, the Spring Valley Representative, and the proceeds of such
borrowing shall be disbursed directly to the designee of the Spring Valley Representative,
subject only to each of the following:

(a) A recording against the property of the resirictions and limitations set
forth 1n Section 5.5 with respect to the entire portion of the Non-Core Property that would
be encumbered by such financing, and the Trustee shall have recorded an instrument
subjecting the Non-Core Property to be encumbered to such restrictions and limitations
with a priority superior to the lien and security interest of the lender and all other parties
to the financings.

(b)  The Spring Valley Representative shall have notified SunCor and the
Trustee of the proposed financing.of the Non-Core Property at least two weeks. in -
-advance of the closmg of proposed ﬁnancmg S

(c) The Dual Beneﬁcmry “Trust, thcfruéteé arid SunCor shall have no
obligation to repay such indebtedness, and the holders of the First Beneficial Interest
shall be liable and responsible to repay such borrowing.

(d) In order to permit the development of the Non-Core Property, such
financing shall either include release provisions acceptable to SunCor permitting the
release of portions of the encumbered Non-Core Property upon not less than six (6)
months notice to the lender and the First Beneficiary by SunCor or First Beneficiary shall
at its sole expense remove the lien attributable to such financing within the six (6) month
period in the portion of the Non-Core Property SunCor is seeking to develop. Any
release payment paid by SunCor if the First Beneficiary shall fail to remove the lien
within the six (6) month period, shall be added to the Advance Credit Account and shall
eamn simple interest from the date of such payment by SunCor at a rate of ten percent
(10%) per annum. SunCor shall have no obligation to contribute any amount to obtain
such releases.

ARTICLE VII
RELATIONSHIP OF PARTIES
7.1  Relationship. It is understood and agreed that Spring Valley and the McLeods

are the contributors of the Core Property and the Non~Core Property, and that SunCor, Spring
Valley, the McLeods, and their respective successors and assigns shall never be considered to be
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partners or joint venturers. SunCor is an independent contractor and not the agent of Spring
Valley or the McLeods. Solely for federal and state income tax purposes, upon the written
request of the Spring Valley Representative made on or before Close of Escrow, SunCor shall
cooperate with Spring Valley and the McLeods to account for the relationship among them as
establishing an unincorporated organization in the nature of a partnership for income tax
purposes only, to which Spring Valley and the McLeods shall be deemed to have contributed and
not sold the Property and to which SunCor is coniributing the funds SunCor expends to develop
the Project. Sales of Lots and Parcels would be treated as reportable by such tax partnership.
Any tax deduction attributable to a charitable conveyance of any portion of the Property would
be allocated to Spring Valley and the McLeods. Any costs and expenses of preparing any
federal and state income tax returns for such tax partnership shall be borne by Spring Valley and
the McLeods, in accordance with their Fixed Shares, and no federal or state income tax return for
such tax partnership may be filed without the advance written approval of SunCor, and any K-1’s
for the tax partnership shall be provided to SunCor by April 1 of the succeeding calendar year.

ARTICLE vIII
REPRESENTATIONS BY SUNCOR

8.1 Representations of SunCor. SunCor represents and warrants to Spring Valley
and the McLeods as follows:

_ (2) Binding Obligation. This Agreement, and the Dual Beneficiary Trust
. Agreement are each a legal, valid and binding obligation of SunCor, enforceable against
- SunCor in accordance with their respective terms, subject as to enforceability to the effect

of applicable bankruptcy, insolvency, reorganization, arrangement, moratorium or other-
similar laws affecting the rights of creditors generally.

(b)  No Broker. SunCor has not employed or engaged any broker or agent or
incurred any liability for any commission or fee to any broker or agent in connection with
this Agreement.

(c) Full Authority. SunCor has the full power and authority to enter into and
perform this Agreement and the Dual Beneficiary Trust Agreement, according to their
terms.

@ Enforceability. The individuals executing this Agreement and the Dual
Beneficiary Trust Agreement and the other documents contemplated herein on behalf of
SunCor are authorized to do so; all consents and approvals required to be obtained have
been received, and upon the execution hereof, this Agreement, the Dual Beneficiary Trust
Agreement and such other documents shall be binding upon and enforceable against
SunCor.

8.2 Restoration of Property. If Close of Escrow does not occur, SunCor agrees to
restore the Property to the extent practicable after completing its due diligence, and SunCor shall
indemnify and defend Spring Valley and the McLeods against and hold Spring Valley and the
McLeods harmless from all claims, demands, liabilities, losses, damages, costs and expenses,




including reasonable attomeys’ fees and disbursements, arising directly from the due diligence
activities on the Property conducted by SunCor or by its agents, employees, customers, and/or
independent contractors prior to Close of Escrow. SunCor shall not be required to plug any
drilling holes resulting from its due diligence efforts.

83  General Indemnification by SunCor. If Close of Escrow occurs, SunCor shall
indemnify and defend Spring Valley and the McLeods and hold them harmless from all claims,
demands, liabilities, losses, damages, costs and expenses, including reasonable attormeys’ fees
arising solely and directly from: (i) any construction, development or sale activity on the
Property ordered by SunCor as part of the Project, and (ii) any claims by any purchasers of any
improvements constructed on the Property as part of the Project. Such indemnification does not
extend to (i) any income taxes payable by Spring Valley, the McLeods or their successors and
assigns and (i1) any losses, damages, cost of expenses caused by the negligence or misconduct of
Spring Valley or the McLeods.

ARTICLE IX

REPRESENTATIONS BY SPRING VALLEY AND THE McLEODS

9.1 Representations, Warranties and Agreements of Spring Valley and McL.eods.
Spring Valley and the McLeods jointly and severally represent, warrant to and covenant with
SunCor that as of the date hereof and as of the date of Close of Bscrow:

* -+ '(a) -+ Legal Obligations. This Agreement and the Dual Beneficiary Trust
Agreement are each a legal;, valid and binding obligation of Spring Valley and the
McLeods, enforceable against Spring Valley and the McLeods in accordance with their
respective terms, subject as to enforceability to the effect of applicable bankruptcy,
insolvency, reorganization, arrangement, moratorium or other similar laws affecting the
rights of creditors generally.

(b)  Third Party Fees. Spring Valley and the McLeods have paid or satisfied
or will fully pay and satisfy as of Close of Escrow any commission or fee then due to any
broker or agent retained by Spring Valley or the McLeods.

() No Litigation. Spring Valley and the McLeods have no knowledge not
previously disclosed in writing to Duane Black or Steve Gervais of any pending,
threatened or contemplated claims or litigation affecting the Property, and the Property is
not subject to any lien or indebtedness (other than real estate taxes for the current year,
the payment of which is not delinquent) and matters of public record.

(d)  No Violations. Spring Valley and the McLeods have not received notice
from any governmental or other agency of, and has no knowledge of, any violation of any
laws, ordinances, govemmental rules or regulations with respect to the Property, or of
any proposed condemnation, exercise of eminent domain, or proposed or pending
assessments with respect to the Property, other than normal real estate taxes, and matlers
that are of public record.



()  No Further Impositions. Spring Valley and the McLeods will not cause
any matter, or permit any matter within their control, to arise or be imposed upon the
Property which adversely affects title to the contemplated development of the Property or
the Project.

@ Full Authority. Spring Valley and the McLeods have full power and
authority to enter into and perform this Agreement and the Dual Beneficiary Trust
Agreement, according to their terms.

(g9  Enforceabilitv. The individuals executing this Agreement and the Dual
Beneficiary Trust Agreement and the other documents contemplated herein on behalf of
Spring Valley are authorized to do so; all consents and approvals required to be obtained
have been received, and upon the execution hereof, this Agreement, the Dual Beneficiary
Trust Agreement and such other documents shall be binding upon and enforceable
against Spring Valley and the McLeods.

(h) No Attachments. There are no attachments, executions, assignments for
the benefit of creditors, receiverships, conservatorship, or voluntary or involuntary
proceedings in bankruptcy or pursuant to any other debtor relief laws contemplated by
Spring Valley or the McLeods, or filed by or against Spring Valley or pending in current
judicial administrative proceeding against Spring Valley or the McLeods.

()  No Third Party Contract. No portlon of the Propeny is under any

- . contract (executory or otherwise) to be sold or acquired by any other. Person, or subject to -

~ any option-to be sold or acquired by any other Person, or subject to any other third party
right:under which any Person (other than SunCer) has, or has the right to acquire, any
beneficial, equitable or legal interest in the Property.

§)] No Third Party Interests. No individual or legal entity (or any Person
claiming through them) have any right, title or interest in the Property or any portion
thereof or any executory or other right to acquire any interest in Core Property and Non-
Core Property.

(k) No Hazardous Waste. None of the Property nor any facilities on the
Property have been used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process Hazardous Substances or solid waste, except in
compliance with all applicable federal, state and local laws or regulations. For purposes
of this paragraph, “Hazardous Substances” shall be deemed to include pollutants or
substances defined as “hazardous waste,” “hazardous substances,” “hazardous materials,”
or “toxic substances” in the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA™) as amended by the superfund Amendments and
Reauthorization Act of 1986 (PL 99-499); the Hazardous Materials Transportation Act,
49 U.S.C. Section 1801, et. seq., the Toxic Substance Control Act, 15 U.S.C. Section
2601, et. seqa.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C.
Section 6901 et. seq, all comparable state laws; and in the rules or regulations adopted
and guidelines promulgated pursuant to said laws.




9.2  Indemnification. Spring Valley and the McLeods, jointly and severally, shall
indemnify and hold SunCor harmless (1) from any cost or expense (including reasonable
attorney’s fees) incured by SunCor as a result of any breach of this Agreement or
misrepresentation by Spring Valley or the McLeods; (ii) any claim by a broker or finder that a
commission or fee is payable in connection with the disposition of the Property as a result of any
promise or agreement by the McLeods or Spring Valley; and (iii) any claim by any third party
relating to the Property that is conveyed to the Dual Beneficiary Trust. Such indemmification
does not extend to any losses, damages, cost or expense caused by the negligence or misconduct
of SunCor.

ARTICLE X

NOTICES

Wherever in this Agreement it shall be required or permitted that notice or any other
communication be given or served by either party to this Agreement to or on the other, such
notice or other communication shall be given or served and shall not be deemed to have been
duly given or served unless in writing, and delivered personally, or deposited in the United States
mail, certified with return receipt requested, postage prepaid, addressed as follows:

To SunCor: SunCor Development Company
Attn: Bradley Wright
- o Corporate Counsel. = .
e e " .80 East Rio Salado Parkway, Suxte 410
Lo co " "Tempe, AZ 85281 :
+ Phone: '(480) 317-6800

With a copy to: SunCor Development Company
Attn: Duane Black
Vice President and Chief Operating Officer
80 East Rio Salado Parkway, Suite 410
Tempe, AZ 85281
Phone: (480) 317-6800

With a copy to: SunCor Development Company
Attn: Michael D. Johnson
Director of Acquisitions
80 East Rio Salado Parkway, Suite 410
Tempe, AZ 85281
Phone: (480) 317-6800

Spring Valley and/or Spring Valley Livestock Company, Inc.
McLeods: Attn: Celin McLeod 11
10393 West Floating Feather Road
Star, ID 83669
Phone: (208) 286-7975
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With a copy to: Jon T. Frye, CPA
Frye & Vauk, CPAs
P.0. Box 1360
702 S. 7th St.
Caldwell, ID 83605 .
Phone: (208) 459-0876

With an additional copy to: David Kerrick, Esq.
David Kerrick & Associates
101 Blaine St.
P.O. Box 44
Caldwell, ID 83606
Phone: (208) 459-4574

With an additional copy to: John C. Ward
Moffatt Thomas
P.O. Box 829
Boise, ID 83701
Phone: (208) 385-5340

or at such other address as may have been designated by one party and served upon the other.
No Notice may be given by telephone, facsimile transmission or by e-mail. Notices and other
. communications to the Escrow Agent and the Trustee shall be addressed as follows: ~ - =+

“Escrow Agent: ‘ Pioneer Title Company of Ada County ..~ - -
8151 W. Rifleman -
Boise, ID 83704
Phone: (208) 377-2700

Trustee: First American Title Insurance Company, a Califomia
corporation
4801 East Washington Street
Phoenix, Arizona 85034
Phone: (602) 685-7000

Delivery shall be considered to have been made (2) immediately, if served in person, or (b) 72
hours after the time of mailing, if deposited in the United States mail. A notice or any other item
herein required to be served which is mailed and addressed to a party at the address set forth
above shall be deemed served notwithstanding the fact that the party has changed representatives
or has moved. A party may, by written notice to the other parties, change the address or the
representative for notices to be sent to such party.

ARTICLE XI

REMEDIES; ARBITRATION

Spring Valley and SunCor shall have the following rights and remedies as a result of a
breach of this Agreement:

37



11.1  General Limitations. All disputes arising under this Agreement or the Trust
Agreement between the parties shall be resolved exclusively through the mediation and
arbitration provisions of Section 11.4, Neither party shall be liable to the other for lost profits,
punitive damages, exemplary damages or similar damages. Each party retains the right to
recover consequential and compensatory direct damages which are proximately caused and
foreseeable in the full amount of any loss, but neither party shall have any right to recover
indirect or speculative damages. Notwithstanding the foregoing, the sole remedy for the failure
of SunCor to pay any Required Minimum Annual Payment (whether in connection with the sale
of fewer than fifty units per year or otherwise) shall be the termination of SunCor’s rights to
direct the development and sale of portions of the Property not under Current Development, as
provided for by Article IV of the Trust Agreement. Each party reserves the right to seek the
remedy of specific performance (to the extent not limited by the foregoing), and each party also
reserves the right to seek other equitable remedies that are not inconsistent with the foregoing
limitations. Nothing in this Agreement shall limit Spring Valley’s right to seek specific
performance and/or paymient of the optional Advances required to be made by SunCor in
accordance with Sections 4.1(a) and (b) in the event of nonpayment by SunCor.

11.2 SunCor’s Remedies. If Spring Valley or the McLeods fail to comply with any of
their respective covenants and obligations contained in this Agreement or the Trust Agreement,
SunCor shall be entitled to exercise any other rights or remedies available under law or equity
except as limited by this Agreement.

11.3 - SprinLVallev’szemedies‘_ If SunCor fails to pay any sums due herender or
otherwise fails'to comply with any of the terms or provisions of this ‘Agreement or the Trust
Agreemnent; Spring Valley and the McLeods, shall have the following remedies:

()  If SunCor fails to pay any Required Minimum Annual Payment, Spring
Valley may terminate SunCor’s right to direct the development and the sale of any
portion of the Property not under Current Development, as provided in Article X of the
Trust Agreement; and

(b)  In the case of any other breach by SunCor, Spring Valley shall be entitled
to exercise any other rights or remedies available under law or equity except as limited by
this Agreement or the Dual Beneficiary Trust Agreement.

11.4 Dispute Resolution. All claims, disputes and other matters in controversy
(herein called “dispute)” arising directly or indirectly out of or related to this Agreement or the
Thrust Agreement, or the breach thereof, whether contractual or noncontractual, and whether
during the term or after the termination of this Agreement, including any dispute regarding the
calculation of any Percentage Payment, any Required Minimum Annual Payment the balance to
the Credit Account shall be resolved exclusively according to the procedures set forth in this
Section 11.4 at the request at any time of either SunCor or the Spring Valley Representative.

(a)  Mediation. No party to this Agreement shall commence an arbitration
proceeding pursuant to the provisions of Section 11.4 unless such party shall first give a
written notice (a “Dispute Notice”) to the other party setting forth the nature of the
dispute. The parties shall attempt in good faith to resolve the dispute by mediation under




the Commercial Mediation Rules of the American Arbitration Association (AAA) in
effect on the date of the Dispute Notice. If the parties cannot agree on the selection of a
mediator within twenty (20) days after delivery of the Dispute Notice, the mediator will
be selected by the AAA. If the dispute has not been resolved by mediation as provided
above within sixty (60) days after delivery of the Dispute Notice, then the dispute shall be
determined by arbitration in accordance with the provisions of Section 11.4(b) below.

(b)  Arbitration.

@) Any dispute that is not settled through mediation as provided in
Section 11.4(a) above shall be resolved by arbitration in Idaho, if the arbitration is
itiated by Spring Valley, and in Boise, Idaho, if the arbitration is initiated by
SunCor, and shall be govemed by the Federal Arbitration Act, 9 U.S.C. § 1 et seq,
and administered by the American Arbitration Association under its Commercial
Arbitration Rules (the “Rules”) in effect on the date of the Dispute Notice, as
modified by the provisions of this Section 11.4(b). If the claim in the dispute
does not exceed $100,000, there shall be a single arbitrator selected by mutual
agreement of the parties appointed according to the Rules. If the claim in the
dispute exceeds $100,000, the arbitration panel] shall consist of three (3) members
if either SunCor or the Spring Valley Representative shall request an expanded
parel, one of whom shall be selected by SunCor and one by the Spring Valley
Representative and the third; who shall serve as chairman, shall be selected by the

©_two (2) so sélected. If either SunCor or the Spring Valley Representative fails to

~ select an arbitrator ‘within ten (10) 'days after a demand for arbitration, or if the
two arbitrators named by the parties fail to agree upon a third within ten (10) days-
after the last of them have been appointed, then AAA shall select the arbitrator(s).
All arbitrators must be neutral, must be knowledgeable in the general subject
matter of the dispute, and must be experienced in real estate development matters.
The mediator who has served in that capacity under Section 11.4(a) or otherwise
shall not be eligible to serve as an arbitrator. The arbitrator(s) shall base the
award on applicable law and judicial precedent and, unless both parties agree
otherwise, shall include in such award the findings of fact and conclusions of law
upon which the award is based. Judgment on the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction thereof. The
Arbitrator(s) shall award the prevailing party in the Arbitration its reasonable
attorneys’ fees and costs incuired in connection with such proceedings. The
Arbitrator shall be authorized to grant SunCor the remedy of specific
performance.

(i)  Notwithstanding the foregoing, in the event the dispute 1s
detenmined by a single arbitrator, or if it is determined by less than the unanimous
decision of the three arbitrators, then upon the application by either party to a
court for an order confirming, modifying or vacating the award, the court shall
have the power to review whether, as a matter of law based on the findings of fact
determined by the arbitrator, the award should be confirmed, modified or vacated
1n order to correct any errors of law made by the arbitrator. In order to effectuate
such judicial review limited to issues of law, the parties agree (and shall stipulate
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to the court) that the findings of fact made by the Arbitrator(s) shall be final and
binding on the parties and shall serve as the facts to be submitted to and relied on
by the court in determining the extent to which the award should be confirmed,
modified or vacated.

11.5 Costs and Attorneys’ Fees. If either party fails to proceed with mediation or
arbitration as provided herein or unsuccessfully seeks to stay such mediation or arbitration, or
fails to comply with any arbitration award, or is unsuccessful in vacating or modifying the award
pursuant to a petition or application for judicial review, the other party shall be entitled to be
awarded costs, including reasonable attorneys’ fees, paid or incurred by such other party in
successfully compelling such arbitration or defending against the attempt to stay, vacate or
modify such arbitration award and/or successfully defending or enforcing the award.

11.6 Tolling Statute of Iimitations. All applicable statutes of limitations and
defenses based upon the passage of time shall be tolled while the procedures specified in this
Artticle XI are pending. The parties will take such action, if any, required to effectuate such
tolling.

11.7  Special Circumstances. Within six months afier the occurrence of any of the
following special circurnstances:

(a) A material adverse change in the senior management of SunCor in Tempe,
Arizona that more likely than not wil} matenally and adversely affect SunCor’s ability to

develop the Project in, accordance with the General Parametcrs - In the event. that the ..

change. in senior manavement descrlbed abovc results from Duane Black ceasing his
employment with SunCor for any reason prior to October 1, 2022, the Spring Valley
Representative shall have the reasonable right to approve the person succeeding Mr.
Black.

(b)  Any sale or other disposition of more than a fifty percent controlling stock
interest in SunCor (whether by a sale of stock, merger or other form of corporate
reorganization) and the failure of the holder of such new controlling stock interest to
confirm in writing to the Spring Valley Representative (at the written request of the
Spring Valley Representative) the new holder’s commitment to cause SunCor to
complete the Project in accordance with this Agreement and the Dual Beneficiary Trust
Agreement. The parties agree that the holder of the new controlling interest in SunCor
shall have a reasonable time of not Jess than 90 days to respond to any written request by
the Spring Valley Representative.

or within three months after the occurrence of one of the following circumstances:

() SunCor’s voluntary or involuntary filing for bankiuptcy or any similar
state or insolvency proceedings, 1f SunCor shall officially reject this Agreement or the
Dual Beneficiary Trust Agreement during the course of such proceedings or shall refuse
to reaffirm its obligations under this Agreement and the Dual Beneficiary Trust
Agreement within 180 days after the commencement of such proceedings.
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(d)  SunCor’s sale or attempt to sell or otherwise dispose of its interest, as
Second Beneficiary under the Dual Beneficiary Trust Agreement, in violation of this
Agreement.

if there 1s a good faith written determination by all the First Beneficiaries that the occurrences of
such special circumstances will result in SunCor’s failure to develop the Core Property and Non-
Core Property in accordance with this Agreement or the Trust Agreement, the Spring Valley
Representative may take the following actions in the following order at any time within six (6)
months after the occurrence of one of the special circumnstances described in subsections (a) or
{b), and within three (3) months of (c) or (d) above:

(e)  Initiate the mediation proceedings of Section 11.4(a) and seck reasonable
written assurances from SunCor during the succeeding ninety days in a form satisfactory
to the Spring Valley Representative that SunCor will complete the Project in accordance
with this Agreement and the Dual Beneficiary Trust Agreement and if such reasonable
written assurances are obtained, no further action shall bé taken; however,

® If the Spring Valley Representative determines in good faith that SunCor
has not provided reasonable assurances that SunCor will complete the Project in
accordance with this Agreement and the Dual Beneficiary Trust Agreement, the Spring
Valley Representative may by written notice to SunCor initiate the arbitration
proceedings of Section 11.4(b), and if the arbitrator or panel of arbitrators determines that
- SunCor-has not provided the Spring Valley Representative with reasonable written
assurances; the Spring: Valley Representative may elect to terminate SunCor’s riglit.to
“develop any .phases of the Property not under Current Development, and require-the
Trustee to reconvey to Spring Valley all Property not under Cument Development,
whereupon such Property shall no longer be subject to this Agreement. Upon re-
conveyance, there shall be recorded against the Property that is re-conveyed a mortgage
or deed of trust in a form reasonably satisfactory to SunCor evidencing the obligation of
Spring Valley and the McLeods, the owners of such reconveyed Property, to make the
reimbursement described below and in the following manner: The amount of the
reimbursement shall be SunCor’s unrecovered costs of construction of utilities and
roadways that extend beyond the boundaries of the Property not under Current
Development. The reimbursement shall only be due and payable by the McLeods and
Spring Valley to SunCor upon transfer in whole or in part of such reconveyed Property to
any third party. Spring Valley and the McLeods agree that all transfers of the reconveyed
Property shall be bona fide sales intended to maximize the proceeds of sale. Fifty percent
(50%) of the gross proceeds of sale or other disposition of any portion of the reconveyed
Property shall be paid to SunCor until the entire reimbursement amount due SunCor has
been paid in full.

ARTICLE XII
TERMINOLOGY; CONSTRUCTION; TIME PERIODS

12.1 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Idaho. The proper venue for any legal proceedings
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arising out of this Agreement shall be the District Court for Ada County, Fourth District State of
Idaho.

12.2  Severable Provisions; Enforceability. Each provision of this Agreement is
intended to be severable. If any provision hereof shall be declared by a court of competent
jurisdiction to be invalid, illegal or unenforceable for any reason whatsoever, such invalidity,
illegality or unenforceability shall not affect the validity of the remainder of this Agreement.

12.3 Further Assurances. From and after the date of this Agreement, Spring Valley
and SunCor agree to do such things, performm such acts, and make, execute, acknowledge and
deliver such documents as may be reasonably necessary or proper and usual to complete the
transactions contemplated by this Agreement and to carry out the purpose of this Agreement in
accordance with this Agreement.

124 Captions, Headings, Titles. All captions, headings or titles in the sections and
paragraphs of this Agreement are inserted for convenience of reference only and shall not
constitute a part of this Agreement or a limitation of the scope of the particular section or
paragraph to which they apply. All personal pronouns used in this Agreement, whether used in
the masculine, feminine or neuter gender shall, where appropriate, include all other genders and
the singular shall include the plural and vice a versa.

12.5 Time Periods. If the time fixed for performance of any obligation hereunder
expires on a Saturday, Sunday or legal holiday, the deadline shall be. extended automatically to
the next. day that is.not a Saturday, Sunday.or legal: hohday Except as may, be otherw:se

. .expressiy prO\'ldCd herem the time for performance of any obligation hereunder shall expnc ‘at .

” - 5:00 p.m. (Boise, Idaho time) on the Tast day of the peridd allowed hereunder.’

12.6 Cobstruction. As used in this Agreement, the masculine, feminine and neuter
gender and the singular or plural shall each be construed to include the other whenever the
context so requires. This Agreement shall be construed as a2 whole and in accordance with its
fair meaning, without regard to any presumption or rule of construction causing this Agreement
or any part of it to be construed against the party causing the Agreement to be written. This
Agreement was prepared with the assistance of legal counsel for each party, and the parties
acknowledge that each has had a full and fair opportunity to review the Agreement. If any words
or phrases in this Agreement have been stricken, whether or not replaced by other words or
phrases, this Agreement shall be construed (if otherwise clear and unambiguous) as if the
stricken matter never appeared and no inference shall be drawn from the former presence of the
stricken matters in this Agreement or from the fact that such matters were stricken.

12.7 Waivers. No waiver of any provision of this Agreement or any breach of this
Agreement shall be effective unless such waiver is in writing and signed by the waiving party
and any such waiver shall not be deemed a waiver of any other provisions of this Agreement or
any other or subsequent breach of this Agreement.

12.8 Amendment or Modification. This Agreement may not be amended or modified
except by a written agreement signed by Spring Valley, the McLeods, SunCor (or their
successors in interest).
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12.9 Assignment. SunCor may assign all, or portions of its rights, title and interest
hereunder to an Affiliate of SunCor or to a third party to facilitate the financing, corporate
redistricting or the development of the Project, including a joint venture, single or multiple
member limited liability company or partnership; provided, however, (i) such assignee shall
specifically agree to be bound by and assumes the obligations under this Agreement and alil other
documents and agreements associated herewith, and (ii) such assignee shall have been approved
by the Spring Valley Representative in writing, which approval sha)l not be unreasonably
withheld, and (iii) SunCor shall remain responsible for the actions or inactions of such assignee
hereunder. SunCor’s continuing responsibility may not be assigned or delegated to another
person, unless such assignee is a real estate development firm with net worth and net income
equal or greater than those of SunCor as of the Close of Escrow, in which case, SunCor shall
automatically be released from its obligations under this Agreement and the Trust Agreement,
effective upon the execution by the assignee of a written instrument in a form reasonably
satisfactory to the Spring Valley Representative assuming full responsibility for such obligations.

(@)  If (1) by operation of law because of the dissolution or liquidation of
Spring Valley or the death of either one of the McLeods or any shareholder of Spring
Valley or their successors or (ii) if any Person who is not an original signatory to this
Agreement shall succeed to any interest in the Percentage Payments or any other amounts
due hereunder to the McLeods or Spring Valley, the Spring Valley Representative must
promptly and irrevocably establish at SunCor’s request, and at the sole cost and expense
of the McLeods,’ Spring Valley and their successors and assigns, a permanent
_ d1sbursement agency with a bank or other financial institution to which SunCor and the
- Trustee may dep051t from time to tlme any amounts due hereunder or. under the Dual
" Beneficiary Trust -Agreement (the “Disbursing’ Agent ) and thereby fully discharge
SunCor’s and the Trustee’s payment obligations as they arise. Neither the Trustee nor
SunCor shall have any obligation to account to or tender any reports to any assignee,
transferee or pledgee; SunCor’s sole obligation shall be to make the payments due to the
Disbursing Agent.

(b)  No Disbursing Agent or other assignee, transferee, pledgee or other Person
claiming any interest in any amounts due hereunder or under the Dual Beneficiary Trust
shall have any right or claim superior to that of Spring Valley ot the McLeods; and

(c) Neither SunCor nor the Trustee shall have any obligation to any one to
determine if funds received by the Disbursing Agent are correctly or timely paid to or
applied for the benefit of any other Person, and neither SunCor nor the Trustee shal] have
any liability to any one for any failure of the Disbursing Agent to properly remit funds it
receives.

12.10 Time of Essence. Time is of the essence of this Agreement.

12.11 Cost of Preparation of Documents. Each of the parties hereto shall pay their
own attorneys’ and accountants’ fees incurred in connection with the negotiation and plepatatxon
of this Agreement and the Trust Agreement.
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12.12 Counterparts. This Agreement may be executed in counterparts, each of which
may contain fewer than all signatures but all of which, together, shall constitute a single
instrument.

12.13 Legal Representation. Spring Valley and the McLeods acknowledge and agree
that each of them has had the opportunity to review this Agreement and the Dual Beneficiary
Trust Agreement with their own legal and tax counsel and their own accountants. Spring Valley
and the McLeods also acknowledge and agree that each of them has relied and will continue to
rely upon their own advisers in the admunistration of the transactions govemed by this
Agreement and the Trust Agreement.

12,14 Tax Representations. Spring Valley and the McLeods acknowledge and agree
that SunCor and its advisors have made no representations to Spring Valley or to the McLeods
with respect of the tax character or the tax treatment of any amounts payable hereunder or the
availability or timing of any tax benefits for any donations of portions of the Core Property and
Non-Core Property.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
hereinabove written.

_:_\-JPRING VALLEY LIV ESTOCK COMPANY
: INC .an Idaho corporatxon -

P

Name Cledi b Lo 770
Title: — m)/?% 7

= >

COLIN McLEOD IiI

Ve SrtiAL . [/

SUNCOR DEVELOPMENT COMPANY, an
Arizona corporation

By: RV Cp> o S
Name: DUrNE +. LA —_
Title: N4

TE@’ A McLEOD
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EXHIBIT “A-1”

LEGAL DESCRIPTION OF CORE PROPERTY
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NOTE: The above Information was obtained érom the preliminary title report prepared by Pioneer Title on March 4, 2602 :




EXHIBIT “A-2”

LEGAL DESCRIPTION OF NON-CORE PROPERTY
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Total Core Acres 12526 L : e B
Totat NonLore Actes  ** 19107 ’ : R
Total Contract Acres 31633 ! IR
Total Excluded Acres 6715 :

T
!

* contain exceptions per the title report

1

L { S - e e e .
|NOTE: The above informatian was obtained trom the preliminary title report prepared by Pigneer Title on March 4, 2002




EXHIBIT “A-3”

LEGAL DESCRIPTION OF EXCLUDED PROPERTY

TOTAL ACREAGE: 6,700 ACRES (More or Less)



Spring Valiey Ranch Acreage | : . 1082002
per Prelim Titie Report i [ N -
EXHIBIT A-3
T T P i '
Colin McLeod SVL
§ of Oty Gov't Lot L _jofaQu Gov't Lot
~wnship |Section Otr Sections ACres " Qu sections _Acres
Non- won-f | . i nNen- - non-
Core |Corel:Exct] Core | Core|-Excl: Core | Core | Excl | Core| core |excl
TOSNO1E 1 GOV Lot 1; § 1/2 Of NE 114, S 18.77 *c|Nwease, & 272 0f SW 1A, W 2 of 10
W 172 of SE 112, SE 172 OF SW 118 * " |Sw 104, € 12 of SE 16, N 8 of R
HRLN . ;.,. . R
2 Covtlots3s4;SRolNwta, [ i 10] 85.2
|sw 1n; 8¢ ol ] |
3 et ot swa, se e “lcovttots 1232, § 172 of NE 14, - 3 42.84] 121.32
I SE 128 of Nw 12 o .
4 [swotwwiasn |covews s s maorwem, | i
5 |NEvsofSE1n “|eoviion 182,512 of NE W8 I
7 |covrtota 30} SEIBOLSW VA SW U0 OISEVE |
8 |s12 ot NE 10 € 12 of Nw 1, | " llseuor se 1 T ]
1 172 0f SW 143, SW 128 O SW 1/a : )
9 |2 172 of NE V2, SW 14 ot NE 1l2;
NW 13597 - . .
10 [se wa of NE A8 sw e
11 [sirotewa N A2 of NE 92
12 [NW 172 of NE 14: NE 112 O! NW /8 2 5172 of N 1/2; NW 124 of Nw 474, 14 |
NE 146 Of NE 110§ 172 *
13 N 172 I 1/2 of SW 1/4; SE 1/d 14
17 |NW 178, N 472 of SW i
18  |covtiatsang 2 59.24}: NW 478 OF NE 114: 5 172 of NE14;
172 of NW 114; E 172 0 SW 140,
SE 414
19 |covtiots 1ang 2 60.16 NE 174; € 172 of NW /4, 5E 1/a
20 SW 178 0f NW 1/4; W 172 OF SW 140
) 24 N 912 Of NE 1/ 2
TOS5NO2E 4 GOV'L L0t 1,2,3; S 172 of NE 1/4, 1
R st s v
5. GOVt 23,4, 5172 0f B 12 A 3| 9f 40.42( 81.56
s . o ”
6 ' Al 16| .
7 Ak - 16 o )
8 § /2 Wit AG3 Cty; NE 172 of NE 14, S R )
S 172 O NE 1/8: N 1/2 Of NW 114, SE WA 1
OfNW 14 NE Veof Wikt ingokse | | )
, Ctv: W4, 520t SR
within Baise Cty e A
E] W 172 0f NE 140, N 172 OF NW 114 4
10 IVE 112 OF NE 172, § /2 Of NE 44, SE 11 A I ]
< |ofsw e, ww e 8 5172 0f SE 18 _ o
14 solsg R | 4
15 . |84172 0f NE 1/8; NE 12 of MW 14, 2y 7 B
“[s172 of NW 114, SW 11 L )
16 |sEvaof SE 14 1 R
17 | 172 of NE 4,y 12 of 1w 9 3 o |
SW 172 Of Nw 1/8, W 172 of SW 1/, - o
SE 1/ Ot SW 1/, NW 174 of SE 18 _—
S 172 of SE 174 N
18 Al % _
18 N 172 of N 172; S€ 114 OF N 110, 7| e - )
EiRofsend ! o
20 Al 16 .
21 |wwHsofNE YA " * |All except Nw 1/2 of NE 12 * 5 ] .
22 A s o
23 ‘| A2, 72 o Sw 11,1 17 0 SE vie, I )
|SE 146 of SE 17 o
24 Nw 12 N | 4
27 | W 144 0f fow 24 T 1 il
28 NiRafNAR L4
29 N 172 0f NW 18 o 2
30 N 17 of NE 146, SE 4/ of NE 114, _ 5 42.78|
e 10t vw 114, Gov Lot 2 * .
TOSNOTW] 10 — leorsee 2
P41 [Sws o NT /4.5 32 of Nw i, 11|, '__ e “‘_"._ _ ]
sn : - | ___
12 ST /2 of NW WS, N Y2 0f SW AL, -9 R -




Spring Valley Ranch Acreage i i i ! . : . ' 72002
per Pretim Title Report ' H T H ' .

EXHIBIT A3

[ [ i
Colln Meteod SVL
i of atr Gov't Lot | Fofatr 1. .. Govtiot
wnship iSection Qtr Sections Acres : Qtr Sections _Acres
Non-| Non-| Non- : __...Non-
core |Core|Ekdi core [ Core| Exck Core | core | Excl |Core| Core [Excl
TOSNOTW S 720f NE 13, S 1t T e ] - T .
13 |NE 118 of NE 17a; Nw 128 of NE 1/8; 7 .—‘—_j A
§ 72 OF NE 1/4; SE /4 Of MW 1/%; i
517207 SW 114 : - ~_ _ l
I 14 |N1R0INE 14; SE 14 of NE W2, 9 N 172 of NW 17, € 116 Of SW UG, 4
! § 172 of NW 173, N 112 ol S€ 114, |sve e of NE 12 R
SW 174 of SZ 1/4; NE 110 Of SW 118 E - _' :_‘ N
13 T T i ] g
22 |sE 14 Of NE 178, NE 14 OF SE 112 2 : .. .
23 |5 172 of SW 1/; NE 144 of NE 1/4; 13
S 172 Of NE 1/2: 5172 of NW 114, .
N 12 0t Sw 174, N 172 of 5€ 1/4; P B
SWHAOISEMGNW M oI NEYS | | Rl | ke Ao . ]
24 |$1720F NE 14: W 172 0 NW 144, 8 1 s y _
SE d of NW 4, NE 14 of SW A, 4 .
¥ 172 of SE 114 - .. -
26 |Nw 1/ of NW 14 1 UG .
27 |NE WA Of NEVAQ 1 i »
YOGNOD1E | 12 Govt Lots 12,3.4.5.6 216.16
13 GOVt LOTs 1.2,3.4,5,5,7.8; € 114: € 12 of 290.88
W 174, SW 1A of SW 118
14 Govtion52Lé
21 Govtiots 4,628
22 GOV 10ts 2.3.6; NW 170 Of SW 4 2
SE 1/8; NE 1/ 0F NW 1/0; € 172 of SW 3/ .
23- Govt Lots 2,3.5.6: SE 118, SW 14, SE 10 9
- of v 1/e
.24 an : ) 16
25 Al : ’ 16
26 AL, ) 16 i
27 NE 174, SE 12: € 12 OI NW 148, E 1R of 113
SW 18, SW 18 of SwW 18 o T .
28 SE 1/4; SE 174 Of NE 172 ] S _ i ]
33 ¢ N
2 £ 472, SW 0. E 172 Of NW 18, SW 178 ot I
NW1/4 R s =
35 N swwa . .12
36 5172 01 SE 1/4; NE 12 of SW 1 E] W _— 1
TOBNOZE | 7 conwn e emorsws | Tl 2 | 13188
13 e Evornw e nEvearswe| | i 13,
- 5 12,01 SW 172, SE 114 ) A N
14 R SN I N 8],
15 ] “Isan . '_-_ . _L 8 X
i 17 2 parcel within S¢ 414 of SE Ma . P A
¢ 18 W IROINEVAEVIOFNW I NE M | _5 I R P)
¥ 77 lof sw 1, Govt Lots 1.2.3.4 . . J
] 5 12 of NE 1M, SW 47, SE 20 10 ]
—— AK e L) ] R
21 S 472, NE 1/8; NW /2 £ S 12 of NW 78 s .. N
22 AU 16 N
23 “lng ve, w2 12 |
24 = 12; NW 318 of KW 11 ] 1
27 “|as 16 IR I
28 N 1. N 12 0f § 212, S€ 178 of SE 14 8 S B
23 "l 8 8 -1
20 Jane 16 n
31 . [E12,8 200 w1 Gavirot 23.4 - 12 | 114.4
i 3 L - |N2:N1201§ 12,512 of SWIE, 1 14 X R
i - L |swuaorse N
i33 O " [Nizorwwmnwzorswm, | 5
} o U [stnotswin | B i
i 34 RN - "=l 1m.€ 1 of vw e __-:‘__ i 10
325 . © o Ive e of sw v, § 972 of W ] -1




Spring Valley Ranch Acreage ! | i : 10R2002
per Pretim Title Report ] : [ ] "" T
EXHIBIT A-3
l T T 7 1T 71771 e
Colin MclLeod SVL
§ of ofF Gov't Lot o ___EofQrr W Cov't Lot
~wnship | Section Qtr sections Acres Qtr Sections Acres
Non-| Non- o Non- Non-
Core |Core|Excl| Core | Care | Excl] [~“Core | Tore | Excl | core| Core |Exct
TOGNOZE | 1 |covciocaswidotswta, | 3 37.4 T i
W 12 of SW 11 ) N ’ T
2 |covTLot 1:S 12 Ot NE 1A, SN ol J
i N2 0 SW 114, SE 18 Of SW 110; _ i i
3 NE 174 of SE A1 _ ‘ |
3 |stroINRS 2 = J R
4 NE 174 of SW /8, § 172 o SW 1/, ~
SE A - L I - Y i :
S  [swotstw o . i
7 [seuolsw va i ] 8| .
8 [E1:S1zciSEmM ] L1 - .
9 AY ” A i
10 [ninotna2 N
11 |[Nwwvaolaw i
17
18
19
20 £ /4 Of NE 1/8; W 112 0f N 1a;
SW 12; NE 174 01 SE 1/0; § 172 OF SE 412
30 N2 6f N 12
Total § of 1/4 Sections
Acres per 1/4 Section - :
Subtotal Acres|  320!3760:2400 __ 13] 148,
Lass 1 acre, Sect 12, TOSNO1E
Subtotal Core Acres 339 Subtatal Core Acres:
Subtotal Non-Core Acres 3909 Subtotat Non-Core Acres
subtotal Excluded Acres | "2475 subtota) Excluded Acres
Total 6723 | Total
Ranch Property Total 38348 I )
Total Core Acres 12526 ! o -
Total Non-Core Acres @ 19107 : i L A
Totat Contract Acres  © 31633 : | e
Total Excluded Acres . 6745 ! '

* contain excepticns per the title report




EXHIBIT “B”

FORM OF DUAL BENEFICIARY TRUST AGREEMENT




ATTACHMENT D

AVIMOR, LLC
BUSINESS ENTITY INFORMATION



IDAHO SECRETARY OF STATE
Viewing Business Entity

Ben Ysursa, Secretary of State

[ New Search ] [ Back to Summary ]
[ Get a certificate of existence for AVIMOR, LLC ]

AVIMOR, LLC

485 E RIVERSIDE DR STE 300
EAGLE, ID 83616

Type of Business: LIMITED LIABILITY COMPANY
Status: EXISTING, ANREPT SENT 02 May 2008
State of Origin: IDAHO

Date of22 Jul 2003
Origination/Authorization:

Current Registered Agent: CT CORPORATION SYSTEM
1111 W JEFFERSON STE 530
BOISE, ID USA 83702
File Number: W25199
Date of Last Annual Report: 14 May 2008

Original Filing:

[ Help Me Print/View TIFF ]
Filed 22 Jul 2003 ARTICLES OF View Image (PDF format)
ORGANIZATION View Imaqe (TIFF format)

Amendments:

[ Help Me Print/View TIFF ]
Amendment Flled 22 Jan 2004 NAME CHANGED View Image (PDF format) View

“TO SUNCOR - . Image (TIFF format)
IDAHO, LLC

Amendment Flled 07 Mar 2006 NAME View Image (PDF format) View
CHANGED TO Imagqge (TIFF format)
AVIMOR, LLC

Amendment Filed 18 Apr 2006 AMENDED & View Image (PDF format) View
RESTATED "~ Image (TIFF format)

Annual Reports:
[ Help Me Print/View TIFF ]

Report for year 2008 ANNUAL REPORT View Document Online
Report for year 2007 ANNUAL View Image (PDF format) View
REPORT Image (TIFF format)
Report for year 2006 ANNUAL View Image (PDF format) View
REPORT Image (TIFF format)
Report for year 2005 ANNUAL View Image (PDF format) View
REPORT Image (TIFF format)
Report for year 2005 CHNG View Image (PDF format) View Image
RA/RO (TIFF format)
Report for year 2004 ANNUAL View Image (PDF format) View
REPORT Image (TIFF format)
Idaho Secretary of State's Main Page State of Idaho Home Page

Comments, questions or suggestions can be emailed to: sosinfo@sos.idaho.qov

1 of1 6/24/2008 1:43 PM



Annual Report for W 25199 http://www sos.idaho.gov/servlet/ TransformXMLDoc?URL=%2F05...

No. W 25199 Due no later than Jul 31, 2008 "’(hlgﬂsoteg%‘x’;gent and Address
Return to: Annual Report Form CT CORPORATION SYSTEM
SECRETARY OF STATE 1. Mailing Address: Correct in this box if needed. 1111 W JEFFERSON STE 530
700 WEST JEFFERSON AVIMOR, LLC BOISE ID 83702-
PO BOX 83720 USA
BOISE, ID 83720-0080 DAN RICHTER
' ) 485 E RIVERSIDE DR STE 300
EAGLE ID 83616 3. New Registered Agent Signature:*
NO FILING FEE IF
RECEIVED BY DUE DATE

4. Limited Liability Companies: Enter Names and Addresses of Managers OR Members.

OfficeHeld Name ___ _ _ SteetorPOAddress ___ City __ State Country Postal Code
MEMBER SUNCOR IDAHO INC 485 E RIVERSIDE DR STE 300  EAGLE D USA 83616
S. Organized Under the Laws of: | 6. Annual Report must be signed.*
ID Signature: Georgia L. Moraga Date: 05/14/2008
W 25199 Name (type or print): Georgia L. Moraga Title: Paralegal
Processed 05/14/2008 *Electronically provided signatures are accepted as original signatures.

of 1 6/24/2008 1:19 PM



