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JUL 15 2008 STATE OF IDAHO
wireR nesouncEs DEPARTMENT OF WATER RESOURCES
APBLICATION FOR TRANSFER OF WATER RIGHT
PART 1
Name of Applicant _Avimor, LLC _ _ Phone 208.939.0343

Post Office address 485 E. Riverside Dr., Suite 300, Eagle. ID 83616

A. PURPOSE OF TRANSFER
1. [ Change point of diversion [} Add diversion point{s)  [X] Change place of use

[ Change nature of use [T} Change period of use [ Other

2. Describe the reason for the proposed changes _Applicant wishes to change the place of use to a permissible place of use for irrigation and

stockwatering flexsbility within a planned development.

B. DESCRIPTION OF RIGHT(S) OR PORTION THEREOF, AFTER THE REQUESTED CHANGE

1. Right Number Priority Amount (cfs/ac-ft) Nature of Use Period of Use
63-5386 3/15/1894 1.86 cfs Lirjgation 315 w 11,15
o D02ty Stockwater 1/l to 123 .
S o o to .
N . to
2. Total amount of water being transferred . 1.88 _ cabic feet per second and/or o acre-fect per annum.

3. Source of water Spring Valley Creck tributary to _Boise River

4. Point(s) of Diversion:

Lot Va Ya Vo | Sec | Twp | Rge County Local name for diversion
SE SE SE 7 SN 2E Ada Primary
NE NW | NE 18 SN 2E Ada Secondary

5. Lands urngated or place of nse:

NE % NW % SW Y SE %
Twp | Rge | Sec Totals
NE NW | SW SE NE NW | SwW SE NE Nw | SW SE NE NW | SW SE
SN [ 2E 7 19 [ 3 5 [z |11 73.5
17 4 5 .
18 |1 24 (33 16 |4 10 |16 19 16 | 10 129

93 acres irrigation within a 207-acre permissible place of use Total Acres 207
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PART 1

6. General Information:

a. Description of diversion system Check structure and pipe to two small ponds with pumps to a pressurized irrigation system. The

ponds are less than 3.5 total ac-fi in size and can fill in Jess than 24 hours based on the decreed flow rate. The irrigation sysiem is

supplemented with water from UWID, permit 63-31966 and treated waste water.

b. Are the lands from which you propose to transfer the water right subject to any liens, deeds of trust, mortgages, or contracts?

See remarks  Yes No. If yes, provide a notarized statement from the holder of the lien. deed of trust, mortgage or

contract agreeing to the proposed changes.

c. Describe the affect on the land now irrigated if the place of use is changed pursuant to this transfer:

Land js subject to development. Acres will be immigated throughout the developinent within the limits of water right 63-5286.

d. Remarks:

First American Title Insurance Co. Trust No. 8562 For Benefit of SunCor Idahg. LI.C is owner of record and holds title to the subject

property per contract. SunCor Idaho, LLC was re-named Avimor, LLC in 2006. Authorization from First American Title Insurance

Co. for this transfer proposal is attached along with a copy of the 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 Agreeinent.

ACTION OF THE DIRECTOR, DEPARTMENT OF WATER RESOURCES

This is to certify that I have examined Application for Transfer of Water Rights No.

And the said application is hereby , subject to the following conditions:

Witness my hand this day of .20

For the Director



Page3 of 6 Transfer No

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

APPLICATION FOR TRANSFER OF WATER RIGHT

PART 2
(Attach one copy for each right)

A. DESCRIPTION OF RIGHT AS RECORDED
1. Right as evidenced by: See attached partial decree 63-5386

a. DecreeNo. Decreed to

in case of Vvs.

dated _ in county of
b. License No. 1ssued by the Idaho Department of Water Resources,
¢. Claim No. on file with the Idaho Department of Water Resources.
d. Transfer No. which produced this right.

2. Attach copy of last year’s tax notice for the property to which the water right is appurtenant or other documents which show ownership.
Label document as attachment A. Check appropriate box below:

[ Tax Notice X warranty Deed X Other Contribution Agreement

3. Source of water tributary to

4. Date or priority

5. Water is used for the following purposes:

amount for purposes from to
{cfs/ac-ft)
amount for purposes from o
{cfs/ac-11)
amount for purposes from to
{cfs/ac-ft)
6. Total amount of water under right cubic feet per second and/or acre-feet per annum.

7. Point(s) of Diversion:

Lot Va Ya Ya | Sec | Twp | Rge County Local name for diversion

8. Lands irrigated or place of use:

NE " NW SW % SE %

Twp | Rge | Sec Totals
NE | NW | swW | SE [NE | NwW | sw | SE [ NE | NW | SW | SE | NE | NW | sW | SE

Total Acres

9. Describe any other water rights used for the same purpose as described above Municipal water supplied under permit 63-31966 and

UWID. irrigation water provided in section 7 under partial decree 63-18974.
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PART 2

Transter No.

10.To your knowledge, has any portion of this water right undergone a period of five or more consecutive years of non-use?

No

If yes, describe

B. DESCRIPTION OF PORTION OF RIGHT BEING TRANSFERRED
{If the entire right is to be changed by the applicant, omit part B and C.)

. amount for __ purposes from to
(cts/ac-ft)
amount for purposes from to
(cfs/ac-ft)
amount tor purposes from 10
(cfs/ac-ft)
2. Point(s) of Diversion:
Lot Ya Ya Va Sec | Twp | Rge County Local name for diversion
3. Lands irrigated or place of use:
NE % NW ', SW 14 SE Y
Twp | Rge | Sec - - - - Totals
NE NW | SW | SE | NE NW | SW | SE | NE NW | SW | SE | NE NW | SW | SE
Total Acres |
C. DESCRIPTION OF UNCHANGED PORTION OF RIGHT (omit if there is no change)
1. amount for purposes from to
(cfs/ac-ft)
amount for purposes from o
(cfs/ac-ft)
amount for purposes from to
(cfs/ac-ft)
2. Point(s) of Diversion:
Lot Ya Va a | Sec | Twp | Rge County Local name for diversion
3. Lands irrigated or place of use:
NE NW . SW Y, SE Y
Twp | Rge | Sec -~ - - - Totals
NE NW | SW | SE | NE NW | SW | SE | NE NW | SW | SE | NE NW | SW | SE

Total Acres




Transfer No.

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 3
See Attached Topo Map
A. Draw a map or attach a USGS map indicating the new point(s) of diversion and/or the new place of use for the rights

described in part 1. Clearly depict the land by section, township and range number.
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Scale: 2 inches equal 1 mile. Draw plan in ink.
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PART 3
B. CHANGES IN NATURE OF USE
1. New Nature of Use Amount(cts/af-ft} Hours/days/year Period of Use
to
(o

Quantity and quality of return flows and location of discharge:

2. Describe effects on other water uses resulting from the proposed change:

I hereby assert that no one will be injured by such change and that the change does not constitute an enlargement in use of the original
right. The information contained in this application is true 1o the best of my knowledge.

[ understand that any willful misrepresentations made in this application may result in voiding its approval.

(11}
\ ﬁ[/\/\—J—E—:, ‘\““.‘n f\’l”"

(Signature of Applicant) \e‘:gv-'}_.!‘.'lk’.‘,"f_"e,’,",,'
7ib . SO 7
Subscribed and sworn to before me this a day of S ' 2b.= 32-8
S i me= I =
(Notary Public) O PN S
/ "’I,fs OF \ K\\‘\
My commission expires [F Mas 20"/ WO
FOR DEPARTMENT USE ONLY

Transfer containg {o pages and 5 attachments
Received by ;b& __ Date '7 -15-0 8 Protest filed by
Prelim. Check by t(.&/ Fee# a’?‘?O -
Receipted by ])Z,% I/ weﬂp‘?’}o Date 7 ’15"0 g
Published in Copies of protest forwarded by
Pub. Dates Hearing held by _ Date
Watermaster recommendations requested on Recommended for [ Japproval [ ] denial

received by

Copy of transter sent to lien holder
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PARTIAL DECREE 63-5386



I¥ THE DISTRYCT COURT OF THE FIFJM JUDICIAL DIATRICT OF THEE
STATE OF IDAHC, [N AND FOR THE COUNTY CGF THIN PALLS

PARTIAL DECREE PURSUANT
I.2.C.7. 544n) FOR WRICTCOU?T-SRBA

. Fitth Judicial District
Water Right 53-05386 County of Twin Falls - Siate of Idaho

in He SRRA

Case No. 3%L76

NAME ANT) ANDRESS: FIRST AMERICAN TITLE INSURANCE
TRUST NUB3EZ
FOR BENEFIT COF SUNTOR IDARRD
485 E RIVERSIDE DR
EAGLE, ID 83616

=
Clerk
SOURCE - SPRING VALLBY CREEX TRIBUTARY: BOISE RIVER Dpp,.m
Cpuly Cler
QUANTITY : 1.88 CF3 I.'

The gquantirvy of water under this right for stcchkwatber usg shall
not exceed 13,000 gallons per day.

PRICRITY DATE: D3/15/18%4

EDINT OF DIVERSTON: TI5N ROZE S07 SESESE Within Ada County
518 NENWNE

PURDPOSE AND

FRF IO OF USE PURPUSE OF USE BERICR DF USE QUANTITY
Irrigation 23 15 T2 11-14 1.86 (FS
Stockwater 32-C1 TD 12-01 6.02 CPS

Stockwatrer use is for 400 range cactle.

PLACE OF USE: Irtigation Within Ada County
TO5SN RU2E 5138 NENE 3.0 NWKE 13.0
SWNE 25.7 NENW 1.0
S5ENW .0 NESW 12.D
SESR 5.0 NWSE 18.0
SWSE B.O

331.0 Acreg Total

Stockwater witrin Ada County
Same as Irrigation

OTHER PROVISTONS NECESCARY FOR DEFINITION QR ADMINISTRATIOM OF THIS WATER RIGHT:

The quantity of water decreed for :his water right for
mtockwater use i not a detsrmination of historical beneficial
usa.

THIS PARTIAL DECREE IS SUBJECT TO SUCH GENERAL PROVISIONS
NECESSARY FOR THE DEPINITICN OF THE RIGHTS OR FOR THE EFFICIENT
ADMINISTRATICN OF THE WATER RIGHTS AS MAY BE ULTIMATELY
DETERMINED BY THE CDURT AT A POINT IN TIME ND LATER THAN THE
ENTRY CF A FINAL UNIFIED DECREE. I.CQ. SECTIOMN 42-1a12(s).

SEEA PARTIAI. DECREE PURSUANT TC 1.R.C.P. 54 (b} PAGE 1
Water Right 63-05386 File Number: 01299 May-02-2007

ﬁ#&cﬁmenf///



SEBA Partial Decrees Bursuant to I.R.C.P. 54{b) {continued

RULE 54 |b) CERTIFICATE

With respect to the i1ssues determined by the above judument or crder, it is hereby CERTIFIED, in accordance
with Rule 54 (b}, 1.R.C.P., thac the zourt his detazrminsd that ther: is no just reason for delay of the antry of a
final judgment and that the court has and does hereby divect thac the abeve judgment or crder shall be a final
Judgment upen Whitch axecution may issue and an appeal may be taken as provided by the Idaho Appellate Rules.

SRBA PARTIAL DECREE PURSUANT TO I R.C.P. 54 (b} PAGE 2
Wabter Righr 63-05386 File Mumber: 012959 May-02-2017

Atchment Az
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TOPO MAP
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ATTACHMENT C

TRANSFER AUTHORIZATION



|daho Department of Water Resources
2735 Airport Way
Boise, ID 83705

Re:  Application for Transfer of Water Rights for Avimor, LLC

To Whom It May Concern:

On dJuly 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) te First American Title Insurance in trust for SunCor Idaho, LLC. SunCor, LLC was
re-named Avimor, LLC in 2006 and is a subsidiary of SunCar Development Company.  First
American Title Insurance Company holds title to the proposed permissible place of use as
evidenced by the Contribution (Trust) Agreement and ownership documentation attached. First
American Title Insurance Company approves of the transfer application proposed by Avimor,

LLC.

Sincerely,

ﬂ/‘/wwﬁ/vé Cosfpor—uct - Jooatry sffpadte: oo 0B

/ Name & Title, First American Title Insurancé/Co ) Date

State of Idaho

)
) SS.
County of MO\ )
)
Subscribed and sworn (or affirmed) before me this ED\JH day of k\)d(\‘L_ , 2008.
LIy, E\_}J\m !&E S( Ei;
,d'" A D’* %, Notary Public
é’.‘ q_\t\ vty ) ffr"‘. ,
§¢ % Residing at_\e ~diga, O
§ §w0TARL Y % o
§_’ i - ¢ :5: My Commission Expires 05\ :f)\\ 2N
3 R PusvtS§
'.’a:p) 4.;.....”0. $‘.§:
sl € OF VD o

A Hachmer?’
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OWNERSHIP DOCUMENTATION



GrrSEe

Recording Reguested By and
When Recorded Return to:
First American Title I ice C , \
T w
ﬁggifx(ﬁ)gggg“? 000 DEPUTY Bommie Oberbillg ,

| prooroep-REQESTOF JLIANIN NIRRT

AMOUNT 54 00 1331273652
- (SPACE ABOVE Téls 1INE FOR RECORDER'S USE ONIY)
SPECIAL WARRANTY DEED
(SPRING VALLEY-ADA)
THIS SPECIAL, WARRANTY DEED made this /4> day of Ju . 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 Subdtvision Trust Agreement was entered into between Grantor, Grantes
and SUNCOR DEVELOPMENT COMPANY, an Arizona corporation ("SunCor”), as Second
Bepeficiary thereunder, and together with the Contribution Agreement executed
contemporaneously therewith by Grantor and SunCor, is evidenced by a Memorandum of
Agreements 1ecorded 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”]), 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 1eceipt and sufficiency whereof is hereby
acknowledged, does, by these piesents, convey unto Grantee and its successors and assigns
forever upon and pursuant to the terms of the aforementioned Subdiviston Trust Agreement and
the Contribution Agreement, all the following described 1eal estate sitnated in the County of
Ada, State of Idaho.

SEE SCHEDULE 1 ATTACHED HERETO AND
INCORPORATED HEREIN.

Together with all and singular the tenements, hereditaments, and appurtenances thereunto

belonging or in anywise appertaming, the 1ents, 1ssues 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 piovided otherwise herein  To have

SPECIAL WARRANTIY DEED - 1

~ 41397 0001 711143 4

ﬁ#ac/?meﬂfﬂz



and to hold, all and singular the above-desciibed premises together with the appurtenances unto
Grantee and 1ts successors and assigns forever.

SUBJECT TO the provisions of the aforesmentioned Subdivision Trust Agreement and
the Confrtbution 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 I attached hereto and made part hereof, Grantor makes no covenants o1 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 III 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 (i1) 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 22
s et
Z
STATE OF IDAHO )

County of PTOLK ; SS-

On this l‘_-l day of Tuly, 2003, before me, V\OLA Fi'f’ZSLMOﬁ Notary

Public in and for said State, personally appeared Q (_)J_& eo , known to me
to be RES. l?_ of SPRING VALLEY LIVESTOCK COMPANY, INC,
the corporation that executed the within mstrument o1 the person who executed the mstrument on
behalf of said corporation, and acknowledged to me that such corporation executed the same.

WITNESS MY HAND and official scal hereto affixed the day, month and year in this
ccrtlﬁcate ﬁrst ab@“i?‘é m@n

:* ) sA % :

; :_;: %O ’?A‘-__%w z Notary Public_for, the Stat

f S Residing at :
A, oS, f My commission expires - b ROIT

= 3 <
Sy VBN O

Hep \Q‘\\‘Q
/,;f?z: OF “i%‘?&*‘“

SPECIAL WARRANTY DEED -2

413970001 N1143 4
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SCHEDULE 1

Legal Description

413970001 711143 4
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Roylance & Associates P.A. Engineers » Surveyors  Landplanrers

351 W Stale Street, Suite E, Eagle, Idaho 83615 Telephone (208) 939-2624 Fax (208) 930-2855

July 22, 2003
Project No: 2408

Legal Description
Suncor Development Corapany
McLeod Properues located in Ada County

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

In Section 13, the Northeast One Quarter, the Southeast Cne 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 Oune Quarter, the South One Half of the Northwest One Quarter, the North One
Half of the Scutheast One Quarter, the Southwest One Quarter of the Southeast One Quacter and
the Northeast One Quarter of the Southiwest 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 uf the Northeast Onc Quarter.

AND ALSO

A uact of land Jocated in Township 5 North, Range i East, Boise Meridian, Ada County, Tdaho

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

Quarter lying 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 Quarter and the Southeast One Quarter
and;
In Section 4, the South One Half ard 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, Goverment Lot 4 and:

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

In Section 10, the Sontheast One Quarter of the Northeast One Quarter, and;
In Sectior 11, the South One Half of the Northwest One Quarter, and,

XAProjects\Suncor'Zd0ADMINLEGALS\Legal-Mcleod_ada doc
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In Secton 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 I and 2;

AND ALSO

A tract of land located in Township 5 North, Range 2 East, Boise Mendian, Ada County, Idzho
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 all existing easements and rights-of-way, recorded or prescriptive.

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

XA\Projects\Suncor2408WADMINVLEGALS\Legal-McLeod_ada.doc
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Ro;ﬁance & Associates P.A. Enginesrs » Surveyors s Landplanners

391 W Btale Streef, Suite E, Eagle, Idaho 83616 Telephone (208) 939-2824  Fax {208) 339-2855

July 24, 2003
Project No: 2408

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

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

In Section 10, the East One Half of the Southeast One Quaiter, 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 ALSO

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

In Section 1, the South One Half of the Northwest One Quarter, 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 Lots 3 and 4 and the portion of Government

Lot 2 1ying in Ada County,

Except that portion conveyed to the State of Idaho for public road by deed recorded under
Insttument 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, ang;

In Section 3, the South One Half of the Northeast One Quarter, the Southeast Ohe 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 Governmment Lots 1 and 2,
and;

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

In Section &, the Southeast One Quarter of the Southeast One Quarter, and;
In Section B, the Northwest One Quarter, the South One Half, the North One Half of the

X \Projects\Suncor2408\ADMINL EGALS\Legal-Spring Valley _ada.doc
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Northeast One Half and the Southwest One Quarter of the Northcast 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 Nosthwest One Quarter, the
Southeast One Quarter of the Northwest One Quarter, the BEast One Half of the Northeast One
Quarter and the Southwest One Quarter of the Northeast One Quarter,

Except fiom the Southwest One Quarter of the Southwest One Quarter of said Sectionl?, a one
acre parcel for a school house ot 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 Quarte: and the North One Half of the
Southwest One Quarter, and; '

In Section 18, the East One Half of the Northwest Orie 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 Norttheast 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 the Northeast 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 porticns which Iie within Ada County,

Except that portion conveyed to the State of Idaho for public road by deed 1ecorded 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 under Instrument No. 8514764

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

Except that portion conveyed to the State of Idaho by deed recorded under Instrument No.
160917 1n 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\Suncot\Z408\ADMINLEGAL S\Legal-Spring Valley_ada doc
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And except that portion conveyed to the State of Idaho by deed recorded under Instrument
No. 8514764 '

in Section 8, those portions of the Southwest One Quarter and the Southwest One Quarier of the
Southeast One Quarter lying in Ada County, and;

In Section 17, the West One Half of the West One Haif, the Southeast One Quarter of the South
West One Quarter, the South One Half of the Southeast One Quartez, 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 1 Ada County, and;

All of Section 18, Except that portion conveyed to the State of Idaho for public 10ad by deed
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 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. 610585,

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

No 8514764

In Section 19, the North One Halt of the Northeast One Quarter, the East One Half of the
Southeast Cne Quarter, the East One Half of the Norihwest 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 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 Ada County for Healy Toll Road by deed recorded under
Instrument No. 19780 in Book 74 of Deeds, Page 254

And except that pertion 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

Instiument No. 645947

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

In Section 21, the South One Half, the Northwest One Quartes, 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 IHalf, 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 Governrent
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 o1 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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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 swvey would disclose, and which are not shown by the public records.

Unpatented mining claims: reservations o1 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 i 5 of Patents, Page 381

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

Recorded: January 9, 1935

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

Covenants, Conditions, restrictions and easements contained in Deed 1o the State of Idaho, conveying
a portion of the property adjoining.

Recorded: Janpary 9, 1935

Instrumnent No.: 160917 in Book 208 of Deeds, Page 611

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

Recorded: August 10, 1939

Insttument 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 underlying
the surface as conveyed by deed.

Dated: August 27, 1940

To: Robert M Owenshy

Recorded: October 24, 1940

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

Reservations contained in Deed

Dated: September 27, 1940

Betweern: Robert M. Owensby and Charles Caitns

Recorded: Apiil 2, 1941

Instrument No : 203680, 248 of Deeds, Page 400

As Follows: Reserving ail of the o1l, gas and minerals underlying said lands, together with the right
to drill, and prospect for said oil, gas and minerals, and 1o produce the same, and also rescrving al
reasonable and necessary to the extraction and production of any o all of said products.

-1-
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12.

13.

t4.

15.

16

Reservations contained in Deed

Dated: Tune 26, 1941

Executed by: Frank L Vincen and Dolly Vimcen

Recorded: Tuly 9, 1941 and March 13, 1942

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

AsFollows: The Grantors reserve the oil and gas rights upon the premises aforesaid together with the
1ight to collect and receive the royalties from any owut-standing lessee or leases thereon, also the right
to progpect for oil and gas, sink wells, and remove o1l and gas products from the premises aforesaid
according to the usual course and custom of natural gas and o1l operation

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

For: Raght of way and easement

In Favor of: American Telephone & Telegraph Company of Wyoming

Recorded: October 11, 1941

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

An easement containing certain 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

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

Reservations contatned in patent

Recorded: July 7, 1943

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

As Follows: Subject to any vested and accrued water rights for mining, agricultural, manufacturing,
o1 other purposes, and rights to ditches and reservoirs used in connections with such water nights, as
may be reeognized 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
authonty of the United States, exceptmg 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, mme, and
remove the same pursuant 1o the provisions and limitations of the act of December 29, 1916 (39 Stat
862).

Reservations contained in patent

Dated: May 24, 1912

Recorded: Tuly 16, 1944

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

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

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: March 5, 1946

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

-2-
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17.

18.

19

20.

An easement contaming 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: 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 Commpany

Recorded: February 1, 1947

Instrument No @ 259460, 20 Misc., Page 126

An easemnent 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 7, 1947

Insttument 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 purposes stated herein

For: Power Line Fasement

In Favor of: Idaho Power Cornpany

Recorded: October 9, 1947

Insttument No : 268134, 20 Misc , Page 354

41207 DODY 713556 1
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21. Any Right of interest in any mineral, mine:al rights, ot related matters, including but not limited to
oil, gas, coal, and other hydiocarbons.
Said nights include but are not necessarily limited to:
Oil and gas lease in favor of Warren Sheare recorded March 31, 1952 under Instrurnent No. 329752:
Mineral deed in Favor of CR. Bennett Recorded May 12, 1952 undar Instrument No. 331340,
Conveyance 1 favor of Nemara Royalty Company of Tulsa, Cklahoma recorded under Instrument
No. 416879;
Conveyance of otl, gas and other interest in favor of Livingston Oil Company Recorded May 8, 1964
under Instrument No. 583103;
Mineral deed in favor of Electromc 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 recordéd June 24, 1983 under Instrument No.
§331021;
Ratification and rental division order recorded under Instrument Numbers 8331022 and 8414114;
Statement of clatm and notice of mntent to preserve by Ladd Petroleum Corporation recorded
September 24, 1984 under Instrument No. 8447515
General Conveyance 1 favor of Universal Resources Corporation recorded April 27, 1994, under
Instrument No 94038747

22 Right, titfle and interest of Warren Shear in and to an undivided one half interest in and to all oil, gas
and other mmerals and conveyed by deed rccorded under Instrument No. 329756

23 An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated herein
For: Watershed Protection Easement
In Favor of: Dry Creek Soil Conservation District
Recorded: May 21, 1954
Instrument No ; 360059

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

25. An easement containing certain terms, conditions and provisions affecting a portion of said premises
and for the purposes stated heren
For: Power Line Easement
In Favor of: Idaho Power Company
Recorded: May 10, 1957
Instrument No @ 410037

26 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 Favar oft Idaho Power Company
Recorded: May 31, 1960
Instrument No.: 480341

41397 DDOT 743656 |
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27

28

29

30,

31.

32

33.

34.

35

Right, fitle and interest of Livingston Qi Company in and to mineral intetests, etc., as described in
conveyance recorded under Instiument No 583103

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

Recorded: May 4, 1965

Instument No.: 610585

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

Recorded: May 4, 1965

Insttument No.. 610585

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

For: The purpose of eonstructing thereon 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

Insttument No.: 623010

Covenants, Conditions, restrictions and easements 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 Tdaho

Recorded: August 1, 1966

Instrument No : 645947

An easement containing certain tetms, 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: August 19, 1974

Instrument No : 896714

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

Recorded: March 19, 1985
Instrument No - 8514764

41357 0001 713656 1
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37

38,

a9,

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 casement containing certain terms, conditions and provisions affecting 2 portion of said premmses
and for the purposes stated herein

For; Private Road Easement

In Favor oft 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 putposes stated herein

For: Private Road Easement

In Favor of: Adjoining property

Recorded: April 13, 1993

Instrument No.: 9326687

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

For: Power Line Easement

In Favor of: Idaho Power Company

Recorded: December 17, 1997

Instrument No ;. 97104659

An easement containing eertain 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: November 16, 1998

Instrument No » 93110048

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

Instnument No.: 99070925

Survey No.: 4688

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

District: North Ada County Fire and Rescue Distict

Recorded: September 9, 1999

Instrument No.: 99050030

41297 0001 742656 1
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45

46

47

48

45,

Terms and provisions of casement agreement

Dated: July 13, 1999

Between: Sprmg Valley Livestock Company, Inc , Cohn McLeod, II and Ida-Vice, LLC
Recorded: December 17, 1999

Instiument 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

Pasty: Highland Livestock and Land, Co , & corporation

Dated: Aprii 1, 1971

Recorded: Apiil 20, 1971

Instrument No : 768268

Said grantor had no record interest in said premises at the fime of execution of the deed nor has he/she
since acquired a record mterest.

Any question that may arise or claim that may be made concerning the location of the “one acre
school house Jot” 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 i the South half of the
Southwest quarter of Section 8, Township 5 North, Range 2 East, of Boise Meridian, in Ada County,
Idaho.

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

For: Grant of easement and right-of-way for access to mming property

In Favor of: Lary Ridley

Recorded: April 11, 2002

Instrument No : 102042432

Terms and provisions of unrecorded Subdivision Trust Agreement disclosed by Memorandum of
Apgpreements.

Dated: October 8, 2002

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

Recorded: October 22, 2002

Instiument No.: 102121552

Terms and provisions of urrecorded Contribution Agrcement disclosed by Memorandum of
Agreements.

Datcd: October 8, 2002

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

Recorded: October 22, 2002

Instrument No.: 102121552

41297 0001 7136581
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50, Covenants, Conditions, Restrictions and Ezsements
Dated: May 9, 2003
Executed by: Suncor Development Company, an Arizona cotporation, Spring Valley Livestock
Company, Inc , an Idaho corporation and Colin Mcl eod I1T and Teresa Mcl eod, husband and wife,
jointly and severally
Recorded: Jume 13, 2003
Instrurnent No.: 103097805
Said Declaration is a re-recording of No 103079787,

41387 0001 713656 1
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SPECIAL WARRANTY DEED

(SPRING VALLEY-ADA)

(OMITTED PARCEL IN SECTION 1, TSN R1E)

THIS SPECIAL WARRANTY DEED made this_.¢ Jz:fiay of é%xzaﬂ /-ﬁ 2004,
between SPRING VALLEY LIVESTOCK COMPANY, INC, an Idaho corporation
(“Grantor”), and FIRST AMERICAN TITLE INSURANCE COMPANY, a California
corpoiation, as TRUSTEE OF THE DUAL BENEFICIARY TRUST CREATED PURSUANT
TO THE SUBDIVISION TRUST AGREEMENT DATED OCTOBER 8, 2003, as amendsd
(“Grantee™), as said Subdivision Trust Agrcement was entered into between Grantor, Grantse
and SUNCOR DEVELOPMENT COMPANY, an Arizona corporation (“SunCor”), as Second
Beneficiary therernder, and together with the Contribution Agieement executed

contemporaneously *herewith by Grantor and SunCor, 1s evidenced by a Memorandom of

Agreements recorded Qctober 22, 2002, as Instrument No. 102121552, Official Records of Ada
County (all rights, title and inferest of SunCor under said Subdivision Trust Agreement and said
Contribution Agreement having been assigned by SunCor to SIINCOR IDAHO, LLC, an Idaho
limited liability company [“SunCor 1daho”T), witnesseth:

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents ($10 00),
and other good and wvaluable consideration, the receipt and sufficiency whereof is heredy
acknowledged, does, by these presents, convey unto Grantee and its successors and assigns
torever upon and puzsuant 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

1
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TFogether with all and singular the 1enements, hereditaments, and appurtenances thereunto
belonging or in anywise appertaiming, the rents, issues end profits thereof, including all water
tights, permits and leenses appurterant thereto; and all estate, right, title and interest n and to
the property, as well in law as m equity, except as expressly provided otherwise herein  To have
and to hold, all and singular the above-described premiscs together with the appurienances unto
Grantee and its successors and assigns forever

SUBJECT TO the provisions of the aforementioned Subdivision Trust Agreement and
the Contiibution Agreement which govern the duties and responsibilities of Grantor, Grantee and
SunCor Idaho and survive the rccording of this deed, and those excepiions to title set forth in
SCHEDULE I attached hereto and made part hereof, Grantor makes no covenants or warranties
with respect to title, expiess o1 imphed, other than that previcus to the date of this instrument.
Grantor has not conveyed the same estate, or any nght, fitle or interest therein, 10 any person
other than Grantee and that such estate is at the time of the execution of this mstrument free fiom
encumbrances done, made or suffered by the Grantor, or any person claimmg under Grantor.

GRANTOR:

SPRING VALLEY LIVESTOCK COMPANY,
INC, an [daho corporation

By/é :@ Z ;Fl_ﬁ;yﬂ_

ItS 2~ . 4‘-74

SPECIAL WARRANTY DEED -2
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STATE OF IDAHO )
) ss.

Courty of é%tv/ou
Onthlé‘}}é dayof {‘&‘é""’“’f , 2004, befure ine, tjo-u/ 79 ij

a Notary Public in and for said State, perso ally appeared /i P Lz oed 7]

known to me 10 be e prcslew JW of SPRING VALLEY LIVESTOCK
COMFPANY, INC, thc COIpozmon that executed the within instrument or the person who
executed the msuumem‘, on behalf of said corporation, and acknowledged to me that such
corporation executed the same.

WITNESS MY HAND and official seal hereto affixed the day, month and year in ths
cettificate fuirst above written

M
““mluu,,

v T, S
\“‘- ™ ) ”4)' @Pﬂbhc fO the State o
0 '}Clz.oﬂ'h'...'é RSSLd.lng a.t fc}/e

& “,
N -
~ - . -
§ & a0TAR, % % My commission expires == o ,.2-9/
.:- . - : E
H : k4 b
T L fupnb s F
- [ » =~
LA w, LRGN
“ - “ropapt® Q\' o."..

Hargyarnestt
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SCHEDULE 1

Legal Description



Roylance & Associates P.A. . Engineers » Surveyors e Landplanners.
391 W State Streat, Suite E, Eagle, 1daho 83516 Teiephone (208) 93%-2624  Fax (208) 936-2855

Augost 21, 2003
Project No: 2408

Legal Description
Suncor Development Company
Spiing Valley Livestock Company property in Ada County

A tract of land located in Township 5 Nosth, 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 1ights-of-way, recorded or prescriptive

Prepared By: ROYLANCE & ASSOCIATES PA
391 W. STATE STREET, SUITE E
EAGLE, IDAHO 83616
208-939-2824
208-930.2855 (FAX)

K AProjects\SuncoriZ40BADMIML EGALS\ egal -E128E 14 TSNR 1 E-Spring doc
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SCHEDULE II

Permitted Exceptions to Title



10

Ada County Permitted Exceptions

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

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

Unpatented mining c¢laims: 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.: 6593%in 5 of Patents, Page 381

Covenants, Conditions, restrictions and ezsements contained in Deed to the S:ate of Idaho, conveying
a portion of the property adjoining.

Recorded: Tanuary 9, 1935

Instroment 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: fanwary 9, 1935

Instrumnent No ;. 160917 1o Book 208 of Deeds, Page 611

Covenants, Conditions, restrictions and easements contained in Deed to the State of Idahe, conveying
a portion of the property adjoming

Recorded: August 10, 1930

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, o1l, and minerals of every description and kind undcrlying
the surface as conveyed by deed '

Dated: Aungust 27, 1940

Io: Robert M Owensby

Recorded: October 24, 1940

Insttument No 1 200626 1n Book 244 of Deeds Page 114

Reservations contained in Deed

Dated: Septembder 27, 1940

Between: Robert M. Owensby and Charles Calins

Recorded: April 2, 1941

Instument No @ 203680, 248 of Deeds, Page 400

AsFollows: Reserving all of the oil, gas and minerals underlying said lands, together with theright
to drill, and prospect for said oil, gas and minerals, and to produce the same, and also reserving all
Teasonable and neceszary to the extraction and prodoction of any or 2ll of said products

21 -
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12

13.

14

15

16

Reservations contained in Deed

Dated: Jumne 26, 1941

Executed by: Frank 1L Vmcen and Dolly Vimcen

Recorded: July 9, 1941 and March 13, 1942

Insttument No .. 266007 in Book 250, Page 193 and 211002 m Book 254, Page 102

As Follows: The Giantors 1eserve the oil and gas rights npon the premises aforesaid together with the
1ight to collect and recerve the rovalties from any out-standing lesses or leases thereon, also the 1ight
to prospect for ofl and gas, sink wells, and remove of. and gas products frem the premises aforesaid
according to the usual course and custom of natiral gas and oil operation

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

For: Right of way and casement

In Favor of: American Telephone & lelegraph Company of Wyoming

Recorded: Ociober 11, 194]

Instrument No : 207985 in Book 17 of Misc , Page 480

An easement containing certain terms, conditions and provisions affecting 2 portion of said premises
and for the pruposes stated herem

For: Right of way and easement

In Favor of: American Tclephone & Telegraph Company of Wyoming

Recorded: QOctober 27, 1941

Instrument No @ 208341 in Book 17 of Misc , Page 557

Reservations contained i1 patent

Recorded: Tuly 7, 1943

Instrument No : 220082 Book 6 of Patents, Page 457

AsFollows: Subject to any vested and accrued water rights for mining, agrieulfural, manufacturing,
o1 other purposes, and 1ights 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 cowts; and there is
1ese1ved from the lands hereby granted, a right of way thsreon for ditches or canals constructed by the
authority of the United States, excepting and teserving, however, to the United States all the coal and
other minerals in the lands so entered and patented, together with the Tight to prospect for, mine, and
remove the same pursnant to the provisions and limitations of the act of December 29, 1916 (39 Stat

862).

Reservations contamed in patent

Dated: May 24, 1912

Recorded: July 10, 1944

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

An easement containing certain terros, 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

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

41297 0007 T13636.7
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17,

18.

19

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

Tor: 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 ceitain 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 i, 1947

Instiument No.: 259460, 20 Mijsc., Page 126

An easement containing certain termns, conditions and provisions affecting a portion of said premmses
and for the puposes stated herem

For: Power Lipe Easement

In Favor of: Idaho Power Company

Recorded: February 7, 1947

Instiument No @ 259465, Book 20 of Misc., Page 131

An sasement ¢contaimng certamn terms, conditions and provisions affecting a portion of said preinises
and for the purposes stated herein

For: Power Line Ezsement

InFavor of: Idaho Power Company

Recorded: October 9, 1947

Instrumment No.- 268134, 20 Misc , Pape 354

47397 8561 713655 1
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22

23

24

25

Any Right of interest in any mineral, mimeral 1ights, or related matters, including but not Bmited to
oil, gas, coal, and other hydoearbons

Said rights include but are not necessarily linited to:
01l and gas lease in favor of Warren Sheare recorded March 31, 1952 under Insttument No 329752;

Mineral deed in Favor of CR. Benreit Recorded May 12, 1952 under Instrument No. 331340;
Conveyance in favor of Nemara Royalty Company of Tulsa, Oktahoma recorded umder Instrument
No. 416879:

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

Mineral deed in favor of Electronic Research Development Corporation recorded January 31, 1958
under Instrument No 431672,

Geothermal [ease in favor of the Anschstz Corporation recorded June 18, 1973 under Instrument No
850707,

O1l and gas lease in favor of Skyline Oil Company recorded fune 24, 1983 under Instrument No

8331021;
Ratification and tental divisien c1der recorded under Instrument NWumbess 8331022 and §414114;

Statemnent of claim and notice of intent to preserve by Ladd Petroleum Corporation 1ecorded
September 24, 1984 inder Instrument No . 8447515

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

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

An easement containing certain terms, conditions and provistons affecting a portion of said premuses
and for the pwposes stated herein

For: Watershed Protection Easement

In Favor of: Dry Creek Sotl Conser vation 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 pwrposes stated herein

For: Power Line Eagement

In Favor of: Idahe Power Company

Recorded: May 10, 1957

Insttument No - 410037

An easement cogtatming certain terme, conditions and provisions affecting a portion of said premises
and for the purposcs stated herein ’
For: Power Lme Easement

In Favor of: Idaho Power Company

Recorded: May 31, 1960

Instrument No.: 480341

41397 0101 7136561

Lhos




29.

30

31

32

33

34,

35

. Right, ttle and interest of Livingston Oil Cornpany in and to mineral mterests, etc , as described in

conveyance recorded under Instrurnent 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

Instument No.: 610585

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

Recorded: May 4, 1965

Instrument No.; 610585

An ecasement containing certain terms, condifions anc provisions affecting a portion of satd premises

and for the purposes stated herein

For: The purpose of constucting thereon a channel change of Spring Valley Crzek
In Favor oft State of Idaho

Recorded: May 4, 1965

Instriment No.: 610586

An easement containing ¢ertain terms, conditions and provisions affecting a poriion of said premises
and for the purposes stated herein

For: Power Line Easernent

In Favor of: Idaho Pawer Company

Recorded: Octobet 7, 1965

Tnstrument No : 623010

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

Recorded: August !1, 1966

Instrument No . 645947

Relinquishment of Right of Access to Highway under terms of Deed
In Favorof: State ¢t Idaho '
Recorded: August 11, 1966

Instrirment No.: 645947

An easement containing certain terms, coriditions and provisions atfecting a porfion of said premises
and for the purposes stated herein

For: Easement For Access

In Favor of: Adjoining property

Recorded: August 19,1974

Instrument No.: 896714

Coverants, Condifions, restrictions and easements contained in Deed to the State of Tdaho, conveying
a pottion of the property adjoiung.

Recorded: March 19, 1985

Instrument No.: 8514764

41397 00N 7136561
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38,

40

41

42,

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

In Favor oft The County of Canyon, Crvantor, and the State of Idaho, by and thiough the {daho
Transportation Board for the Division of Highways

Recorded: March 19, 1985

Instrument No.: 8514764

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

For: Puvate Road Easement

In Favor of: Adjoining property

Recorded: April 73, 1993

Instrument No.: 9326686

An ezsement containing certain lerms, conditions and provisions affecting a portion of said premises
and for the purposes statec herein

For: Private Road Easement

In Favor of: Adjoining property

Recorded: Apnit 13, 1993

Insteumeut No.: 9326687

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: 1daho Power Cormpany

Recorded. December 17, 1957

Instrument No.: 97104659

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

For: Privaie Road Eagement

In Favor of: Adjoining Property

Recorded: November 16, 1998

Instvument No.: 98110048

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

mstrument No 2 99070925

Survey No ; 4688

Terms, covenants, conditions, provisions and stipulations contained in that certain order of annexation

nto the district herein noted.

District: North Ada Com’y Fire and Rescue Distract
Recorded: September 9, 1959

Imstrument No @ 99090030

31397 0001 713658 1
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43,

43.

46.

47,

48.

49

Terms and provisions of easement agreement

Dated: Tuly 13, 1999

Retween: Spring Valley Livestock Company, Inc., Colin Mcleod, IT and Fda-Vice, LIC
Recorded: December 17, 1999

Instrumert No : 39119886

Right, title and interest of the following party by 12ason of the recarding of a deed.

Executed By: W E Binko and Alice M Binko

Party: Highland Livestock and Land, Co , a corpoiation

Dated: Apuil 1, 1971

Recorded: April 20, 1971

Instrurnent No : 768268

Satd granfor had no 1cco1d interest in said premises 2t the time of execution of the deed aior has he/she

since acquired a Tecoid interest

Any question that may arise o1 claim that may be made concerning the location of the “one acre
school house lot” in the Southwest quarter of the Southwest guaiter of Section 12, Township 5 Notth,
Range | East of Boise Meridian in Ada County, Idaho.

Right, title and interest of the County of Ada in and to that portion lving 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 easement containing certam terms, conditions and provisions affecting a portion of said premises
ang for the purposes stated herein

Fou: Grant of easernent and 1ight-of-way for access to mining propeity

In Favor of: Larry Ridley

Recorded: April 11, 2002

Istrument Mo 102042432

Terms and provisions of umecorded Subdivision Trust Agreement disclosed by Memotandom of’

Agreements.

Dated: QOctober 8, 2002
Between: Suncor Development Company, Spring Yalley Livestock Company, Inc , Colin McLeod

IIT and Teresa McLeod, husband and wife
Recorded: QOctober 22, 2002
Instrument No.: 102121552

Terms and provisions of unrecorded Contiibution Agreement disclosed by Memorandumn of

Apgreements.
Dated: October 8, 2002
Between: Suncor Development Company, Spring Valley Livestock Company, Inc., Colin McLeod

T and leresa McLeod, busband and wife
Recorded: October 22, 2002
Instument No ;. 102121552

41397 0007 7138341
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50 Covenants, Conditions, Restrictions and Easernents
Dated: May 9, 2003
Executed by: Suncor Developrnent Company, 2n Anizora corporation, Spring Valley Livestock
Compauy, Inc ., an Idaho corporation and Colin Mcleod I and Teresa Mcl eod, husband and wife,
Jjointly and severally
Recorded: June 13, 2003
Instrument No.: 163097805
Said Declaration is a te-recording of No 103079787

41397 0001 713656 1
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SPECIAL WARRANTY DEED

(SPRING VALLEY-TRUST)

(575 ACRE LITTLE PROPERTY)
O chrobs or

THIS SPECTAL WARRANTY DEED made this day of Septembrer, 2000, between
COLIN McLEOD and TERESA McLECD, husband and wife, and SPRING VALLEY
LIVESTOCK. COMPANY, INC, an Idaho corporation (collectively “Grantor”), and FIRST
AMERICAN TITLE INSURANCE COMPANY, a Califoima corporation, as TRUSTEE OF
THE DUAL BENEFICIARY TRUST CREATED PURSUANT TO THE SUBDIVISION
TRUST AGREEMENT DATED OCTOBER 8, 2003, as amended (“Grautee”), as said
Subdivision Trust Agreement was entered into between Grantor, Grantee and SUNCOR
DEVELOPMENT COMPANY, an Arizona coiporation (“SumCor”), as Second Beneficiary
thereunder, and together with the Confrtbution Agrcement executed contemporancously
therewith by Grantor and SunCor, both as evidenced by a Memorandum of Agreements recorded
October 22, 2002, as Instrament No. 102121552, Official Records of Ada County; and

Said Subdivision Trust Agreement was amended by means of a First Amendment of
Subdivision Trust Agreernent, 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 Contiibution Agreement and Subdivision Trust Agreement,
Partial Waiver of Contribution Agteement and Withdrawal Agreement, as evidenced by a
Memorandum of Second Amendment (Ada County), recorded Tanuary 24, 2006, as Instrument
No. 106012218, Official Records of Ada County, Idaho; and

Said Second Amendment to Contitbution Agreement and Subdivision Trust Agreement,
Partial Waiver of Contribution Agrcement and Withdrawal Aereement was fiuzther amendced by
Amended Second Amendment to Contribution Apreement and Subdivision Trust Agreement,
Partial Waiver of Contribution Agreement and Withdiawal Agreement dated September 22,
2000; and

SPECIAL WARRANTY DEED - 1
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All night, ntle 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 hability 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 Dollais and No Cents ($10.00),
and other good and waluable 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 aforcmentioned Subdivision Trust Agreement and
the Contribution Agreement, all the following described 1eal estate sitpated in the County of
Ada, State of Idaho.

SEE  SCHEDULE 1 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 piofits thereof, mcluding all water
rights, permits and licenses appurtenant thereto; and all estate, rght, title and interest in and to
the property, as well in law as in equity, except as expressly provided otheiwise herein. To have
and to hold, all and singuelar the above-described premises together with the appurtenances unto
Grantee and its succcssors and assigns forever.

SUBJECT TO (i) the provisions of the aforementioned Subdivision Trust Agreement and
the Contribution Agreement which govern the duties and responsibilities of Grantor, Grantee and
Avimor and suvive the recording of this deed, (i) 1eservations or restrictions in federal patents
or In state deeds or in laws providing for such patents or deeds, and (iif) all easements or other
matters of record or that would appear fiom a survey or careful examination of the property
conveyed hereby, Grantor makes no covenants or warranties with respect to title, express ot
implied, other than that previous to the date of this instrument, Grantor has not conveyed the
same estate, or arty 1ight, title or interest therein, to any petson other than Grantee and that such
estate is at the time of the execution of this instrument 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 7 /&W

Collin McLeod IIT
Q).Ma__% fz;&a o £ ?
Teresa McLeod

SPECJAL WARRANTY DEED - 2
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STATE OF IDAHO
yss.

k]

County of Afﬂ(/\_/ A )
On this & _ dey of Ubler. ., 2006, bofore me, lonnder D. \Lh”
LAlin Mel oA B
of SPRING VALLEY LIVESTOCK

a Notary Public in and?t:o: said State, personally appeared
yeg
COMPANY, INC,, the cmpowtion that executed the within instrument or the person who

imown to me to be
executed the instrument on behalf of said corporation, and acknowledged to me that such

corporation executed the same
WITNESS MY HAND and official seal hereto afiixed the day, month and yeal in this

“|IIII|".

certificate first above written. o o,
y‘\ ﬂ\FER D o,
N, IR N
;.’"" % Notaly/Pubkic /R for-the State of Idaho
H Residing at
‘—_. A My comumission expires H_Z-‘
KX
"'v,’k
STATE OF IDAHO )
) ss.
Counnty of Ada” )
& et o
On this . 2 l day of September, 2006, before me,
, a Notary Public in and for said state, pexsonally "

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

to me that they executed the same
N WITNESS WHEREQF, [ have hereunto set my land and affixed my official seal the

day and year in this certificate furst above wntten

'n“;;nnlln,." . ) .
‘.. . & H D‘

+ Nﬁt@ubhy?or'ldaho "
Residing at !

My commission expires

41397 0001 83856519 2
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SCHEDULE ¥

Legal Description

PARCEL 1 |
The SE % of the SW %, the W % of the SE 4, and the NE % of the SE ¥ of Section 8, Township 5 North,

Range 1 East, Boise Meridian, i1 Ada County, Idaho

PARCEY. 2 _ _
The SE ¥ ofthe NE ¥ of Section 9, Township 5 North, Range 1 East, Boise Meridian, in Ada Couaty,

Idaho.

PARCEL 3
The NE % and the N ' of the SE % of Section | 7, Township 5 North, Range 1 East, Boise Meridian, in

Ada County, Idzho.

ADDITIONAL PROPERTY (135 Ac)

The § % of the SE ;

The SE ¥, of the SW ¥4

[hat portion of the SW % of the SW % lying Easterly of the tenterline of Willow Creek Road, more

particularly described as follows:

COMMENCING at the Sauthwest corner of said SW 4 SW 1,

Thence along the West line of sald SW ¥ SW %, North 00°16°2 7 East, 1314 67 feet to the Northwest
corer of said SW ¥ SW %; '

Thence along the North line of said SW ¥4 SW %, North 89°57°12” East, 204.11 feet to said centerline of
Willaw Creek Road and the POINT OF BEGINNING;

Thence continuing along said Nozth Line, North 89°57°12” East, 1125 05 feet to the Northeast corner of said
SW L S5W Y

[hence along the Hast line of said SW 4 SW %, South 00°11740” West, 13 15.16 feet to the Southeast
corner of said SW 1 SW 14;

Thence along the South line of said SW V4 SW %, South 89°58731” West, 45701 feet to said centerline;
Thence along said centerline, North 00°09°34” West, 210 77 feet to a curve;

Thence along the arc of sald curve to the left, having a radius 720 00 feet, a central angle 0f37°27°177, 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;

Allin Section 17, T ownship 5 North, Range 1 East, Boise Meridian, in Ada County, Idaho.

Said property being previously described ds:
That portion of the S % of the SE ¥ and of the S % of the SW % in Section 17, Township 5 North, Range 1
East, Boise Meiidian, in Ada County, Idaho, lying Edsterly of the Easterly line of Willow Creek Road.

SCHEDULE {

41397.0001 £88519 2
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FIRST AMERICAN TITLE INSURANCE COMPANY, a California corporation,
as I'rustee of the Dual Beneficiary Trust created pursuant to the Subdivision Trust
Agreement dated October 8, 2003

By: s hin Carlsen
fs_ Cioadt - @aﬂfﬁ,ﬁ/

STATE OF IDAHO )
) s

Countyof __fids . )

The foregoing instrument was acknowledged before me this {4 7 day of

20_pl, by COLIN MCLEOD, III 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 WITNESS WHEREQF, 1 have hereunto set my hand and affixed my official

seal the day and year in this certificate fuust above written.
““ll"lu,

“\‘ i,
& C$&§“?£§€ 8"’,, t%,-«; )
L Y NOTARY PUBLIC FOR IDAHO
_.':."' :" no ,ARP 3 _E Residing at /§,,,_M) 1
Ix: T ; x5 My Commission Expires _3/20/L
3 o PUBLIC F U E
"'o N "o Of
STATE OFLRIGE 1pY,
"l:|||l||)
Countyof _ Ada )

The foregoing instrument was acknowledged  before me this go’lf’ day of

s ,20.0L by inladogn_ , the Ass't

of FIRST AMERICAN TITLE INSU CE COMPANY a Califomia corporation, for
and on behalf of the corporation, as Trustee of the Dual Beneficiary Irtust 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 Qﬂd.ﬁﬁ@.; n this certificate first above written.

SRS or :
:‘y o aﬂ LT €€¢% (Dﬁ_#_/ :;lé‘}"(-ﬂ/vb/
§ 7 noTap % % NOTARY PUBLIC FOR IDAHO
- g wom | ¢ z Residing at™Beeoe s, ID
i3 $i C E 120 fot
2 bn\%%pUBLlC F *§ My Commission Expires _ 320 fp
'o““er- Y:: °'co-l'.'-° s‘:

Q‘u,;? OF 10 P:e;F"



Original Option Property
The Northeast quarter; |
The East half of the Worthwest quarter;
(Government Lots 1 and 2;

The Southeast quarter;
All in Section 19, Township 5 North, Range | East of Boise Meridian, in Ada County, Idako

The Southwest quarter of the Northwest quarter;

The West half of the Southwest quarter; :
All in Section 20, Township 3 North, Range | East of Boise Meridian, in Ada County, Idzho.

Government Lot 4;
That portion of the Southeast quarter of the Southwest quarter (SEV4SWY%4) of Section 7,

Iying Southwesterly of the centerline of Willow Creek Road, moie particularly described
as foilows:.

COMMENCING at the Southwest corner of said Section 7; thence N89°26'13"E, 976 19
feet to the Sonthwest corner of said SEY4SWY: and the POINT OF BEGINNING;
Thence, along the West line of said SE¥%SWY, N01°37'53"E, 1315.55 feet to the
Northwest corner of said SEV:SWY; -

Thence, along the North line of said SEXSWYs, N§9°27'42"E, 32223 feet to point on
said centerline; .

Thence, along said centeiline, S17°08'49"E, 211 6% feet;

Thence, S21°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, 2 central
angle of 26°42'14", and being subtended by a chord, which bears S08°17'13"E, 168.58
feet;

Thence, $05°03'53"W, 109.20 feet to a curve; _

Thence, along the aic of said curve to the left, having a radius of 310 00 feet, 2 central
angle of 35°10'52", and being subtended by a chotd, which bears $12°31"32"E, 187 37
feet;

Thence, S30°06'58"E, 168.08 feet;

Thence, S34°03'01"E, 83.37 feet to the South line of said SEVSWY4;

Thence, S89°26'13"W, 781 04 feet to the POINT OF BEGINNING;

All in Section 7, Township 5 Noith, Range 1 East of Boise Meridian, in Ada County,

Idaho.

That portion of the Northwest quarter of the Southwest quarter (NWY%SW¥) of Section
17 lying Southwestetly of the centeiline of Willow Creck 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), N89°57'12"E, 204.11 feet to a point

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

Thence, S00°16'27"W, 263.44 feet to the POINT OF BEGNNING,
All in Section 17, Township 5 North, Range 1 East of Boise Meridian, in Ada County,

Idaho.

Dt



Govemment Lots | and 2;

‘The East halt of the Southwest quarter;

The Southeast quarter of the Northwest quarter;

The West half of the Southeast quarter;

The Southeast quarter of the Southeas: quarter;

That portion of the Nozthwest quarter of the Northeast quarter (NW¥NEY4) and that
portion of the South haif of the Northeast quarter (S%NEYs) and that portion of the
Northeast quarter of the Northwest quarter (NE¥%NWY) and that portion of the Noitheast
quarter of the Sourheast quarter (NE%SEYZ), all Iying Southwestei]y of the centerline of
Welow Creek Road, more particularly described as follows:

COMMENCING at the Noithwest corner of said Section 18; thence, along the North line
of said Section 18, N89°26'[3"E, 976.19 fcet to the Northwest corner of said
(NEVNWY) and the POINT OF BEGINNING;

Thenve, continuing along said North line, N89°26113"E, 78 04 feet to said centeriing of
Willow Cieek 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 centra!
angle of 56°12'00", and being subtended by a chord, which bears S38°48'30"E, 211.96

feet;

Thence, 866"34'30”}3 1186.00 feet to 4 curve;

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

feet;

Thence, 552°56'47"E, 351.88 feet to & curve;

Ihence, along the arc of said curve to the 1ight, having a radius of 635 .00 feet, a central
angle of 19°19'45", and being subtended by a choid, which bears S44°01'28"E, 213 21
feet;

Thence, S34°21'35"E, 166.76 feet to a curve;

Thence, along the arc of said curve to the right, having a 1adius of 480.00 feet, a central
angle 0£24°30'13", and being subtended by a chord, which bears S24°11'03"E, 203.72
feet;

Thence, S11°55'S6"E, 513.68 feet to a cunve;

Thence, along the arc of said curve to the left, having a radius of 395 00 feet, a central
angle of 25°40'56", and being subtended by a chord, which bears $24°46'24"E, 175 58
feet;

Thence, 537°36'51"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

(NBUSEYA);
Thence, along South line of'said (NE%SEY), S89°31'40"W, 1320.20 feet to the

Southwest corner of said (NE%SEY);

Thence, along the West line of said (NEVSEY), NOO®17'28"E, 1313.97 feet to the
Northwest corner of said (NEVSEY);

Thence, along the South line of said (S¥2NE4), 889°29'51"W 1319.82 feet to the
Southwest corner of said (SY2NEY);

Thence, along the West line of said (S“NEY:), NOG°18*28"E, 1313 28 feet to the

Northwest corner of said (S¥NEY4);
Thence, along the Sowh hine of said (NEVNW%), S89°28'02"W, 1319 20 feet to the

Southwest comer of said (NEYNWYZ);
Thence, along the West line of said (NEUNW4), NOO®1941"E, 1312 59 feet to the

POINT OF BEGINNING;
All in Section 18, Township 5 Noith, Range ! East of Boise Meridian, in Ada County,



That portion of said Original Option Froperty lying within Sections
7, 17 and 18 being previously described as:

Governument Lot 4;
That portior of the Sontheast quarter of the Southwest quarter lying Southwesterly of the centerlive of

Willow Cresk Road; |
Allin Sectiof 7, Township 5 North, Range 1 East of Boise Meridian, in Ada County, Idaho

That portion of the NW % of the (SW Y, lying Southwesterly of'the centeriine of Willow Creek Road;
All in Sectiod 17\ Township 5 North, Range 1 East of Boise Mendian, in Ada County, Idaho

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 quarier lying Southwesterly of the centerline of Willow

Creslc Road; _
That portion of the Bast half of the Northwest quatter lying Southwesterly of the centerline of Willow
Creelc Road;

Government Lots 1 and 2;

The East half of the Southwest gnarter;

That portion gfthe Southeast quarter lying Southwesterly of the centetline of Willow Creek Road;

All'in Secﬁor{f@]‘oxmsfﬁp 5 North, Range 1 East of Boise Metidian, in Ada County, Idaho.



Ihe East half of the Southeast guarter of Section 10, Township 5 North, Range 1 West of Boise ’V[endian
in Ada County, Idaho .

The Southwest quarter of the Northeast quarter;

The South half of the Nortlwwest quarter;

The South balf;

Allin Section 11, Township 5 Nortlh, Range 1 West of Bolsc Meridian, in Ada County, Idaha.

The South half of the Northeast quarter; ‘
"I he Southeast quarter of the Nortlwest quarter;

The Nosth half of the Southwest quarter; '
The Southeast quarter; !
Allin Section 12, Township 5 North, Range | West of the Boise Meridian, in Ada Couaty, Idaho. |

The Noitheast quatter;
The Southeast quarter of the Northwest guarter;
The South half of the Scutlrwest quarter;

\
Douth L .
All in Section 13, Township 5 North, Range 1 West of Boise Metidian, in Ada County, Jdahe. )

The North one half;

The East one half of the Southwest quarter;

The Noxth one half of the Southeast quartar,

The Soutlwest quarter of the Southeast quarter;

All in Section 14, Township 5 North, Range } West of Baise Metidian, in Ada County, Idaho.

The Northeast quarter of the Northeast yuarter of Section 15, Township 5 North, Range 1 West of Boise
Meridian, in Ada County, [dako '

The Southeast quarter of the Northeast quarter;
[he Nartheast quarter of the Southeast quarter;
All in Section 22, Township 5 North, Range 1 West of Bmse Mend.lan 1 Ada County, Idaho

The Northeast quarter;
The South half of the Northwest quacter;

The Southwest quarter;

The North half of the Southeast quarter; - : ‘ '
ldaho. k

The Southwest quarter of the Southeast quarter; ,
All in Section 23, Township 3 North, Range 1 West of Boise Meridian, in Ada County,

The Soutl half of the Naortheast quarter; !
The West lialf of the Northwest quarter,

The Southeast quarter of'the Northwest guarter;
The Nottheast quarter of the Southwest quarter;

The North balf of the Joutheast quarter; ' o
All in Section 24, 'Iownstnp 5 North, Range [ Weastof Bms“ Mcrld_tzm, in Ada County, Idaho.

The Northwest quarter of the Northwest quarter of Section 26, Township § North, Range | West of Boise

Meridian, n Ada County, Idzho

The Northeast quarter of the Northeast quarter of Section 27, Township § North, Range 1 West D,f Boise

Meridian, in Ada County, Idaho . |
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Spring Vailey Livestock Company, Inc.
Attn: Colin Mcleod I

10393 West Floating Feather Road
Star, Idaho 83669

Phone; (208) 286-7975

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

SPECIAL WARRANTY DEED
(RECONVEYANCE BY TRUSTEE TO SPRING VALLEY)

(WILLOW CREEK PROPERTY)

THIS SPECIAL WARRANTY DEED is made this gs@' day of September, 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 amended (“Grantox'")
and SPRING VALLEY LIVESTOCK, INC, an Idaho corporation (“Grantee”), as said
Subdivision Trust Agreement was entered info between Gramtor, Gramtes, COLIN MeLEOD 1T
and TERESA McLEOD, husband and wife (collectively “Mecleod”), and SUNCOR
DEVELOPMENT COMPANY, an Arizona corporzion {(“SunCor™), as Second Bemeficiary
thereundes, and together with the Contiibution Agreement excouted conteraporanecusly
therewith by Grantee, Mcleod and SunCor, both as evidenced by a Memorandum of
Agrecments {Ada County), recorded October 22, 2002 as Instraent No 102121552, Official

Records of Ada County, Idaho; and

‘ Said Subdivision Tmast Agreement was amended by means of a First Amendment of
Subdivision Trust Agreervent, and said Contribution Apreement was amended by meaus of a
Fust Amendment of Contribution Agresment, as evidenced by a Memorandum of Amendments
(Ada County) recorded Tely 25, 2003, as Tnstrument Mo 103123649, Official Records of Ada

{ounty, Idzho; and

Said Subdivision Trust Agreement and Contbution Agreement were further amended by
means of a Second Amendment to Comtribution Agreement and Subdivision Irust Agreement,
Partial Waiver of Comiribution Agreement and Withdrawal Agreement, as evidenced by a
Memorandum of Second Amendment (Ada County), tecorded January 24, 2006, as Instrument
No 106012218, Official Records of Ada County, Idzho; and

Said Second Amendment to Confiibution Agyeement and Subdivision Trust Ageement,

Partial Watver of Confitbution 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 Coniribution Agreement and Subdivision Trust Agieement,
Partial Waiver of Contribution Agtesment and Withdrawal Agicement dated Seplember 22,

2006; and

All 11ight, title and interest of SumCor under said Subdivision Trust Agreement and said
Countribution. Agreement, as amended, having been assigned to SunCor Idaho, LLC, an Idaho
lismnted liability company, and by SunCor Idzho, LLC, an Idaho limited liability company, to
Avimor, LLC, an Idaho limited liability company; and

The property conveyed hereby was released from the Subdivision Trust Agreement and
Contilbution 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, Official Records of Ada County, Idaho;

WITNESSETH:

That Grautor, 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
acknowiedged, does, by these presents, transfer, grant, and convey unto Grantee and their heirs,
successors and assigns forever, all 1ight, title and interest now actually owned or hereafter

acquired, 1f any, in that certain parcel of land situate, lying, and being located n the County of’

Ada, State of Idaho:

SEE SCHEDULE ¥ ATTACHED IEREI‘O AND INCORPORAIED

Together with all and singular the tenements, hereditarnents, and appurtenances thereunto
belonging or in anywise sppertaining, the rents, issues and profits thereof, including all watez
rights, permits and licenses appurtenant thereto; and all estate, right, title and interest in and to
the property, as well in law as in egnity, except as expressly provided otherwise berein  To have
and torhold, ali and singular the above-described premises together with the appurtenances unto
Grantee and then heirs, suceessors and assigns forever.

THIS CONVEYANCE IS MADE SUBJECT TO (1) reservations o1 restrictions in federal
patents o1 in state deeds of in laws providing for such patents or deeds, (i1} all easements orother
matters of record or that would appear from a survey or careful examination of the propesty
conveyed hereby; and (ifi) that certain Declaration of Restrictions and Easewents recorded
Jatary 24, 2006, as Instrument No. 106012219, and re-1ecorded May 4, 2006, as Instiument
No. 106069988, and re-recorded September 21, 2006, as Instmment No 106151313, Official
Records of Ada County, Idaho Subject to the foregoing, Grantor makes no covenaats ot
wartanties with respect to title, express o1 impled, other than (i} that previous to the date of this
Instrument, Grantor has not conveyed the same estate, o1 any right, title or interest therein, to any
petson other than Grantes and (if) that, subject to those exceptions and encumbrances referenced

SPECIAL WARRANTY DEED - 2
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berein, such estate is at the time of the execution of this insttument fiee fiom encumbramees

done, made or suffered by the Grantor, or any person claiming under Grantor.
GRANTOR:

FIRST AMERICAN IITLE INSURANCE
COMPANY, a California corporation, as Tinstee under
Subdivision Trust Agreement dated 10/8/02

By: W%AJW
Name: Lin Corleim .
Iis: .

SIATECF o
)
County of Ada )

85

On this Ma}r of _ %42* -, 2006, before me,
Public in and for said State, persgpally appeared _ |
known or identified to me to be i CJA“/V 1 of Fizst American Title Insurance
Company, as Trusiee wnder Subdivision Trust Agreemer dated October 8, 2002, the trust that
executed the within instrument or the person who exccuted the instrument on behalf of said trnast
and acknowledged to me that such tinst executed the same

TN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the
day and year in this certiffcate first above written

Iy, ) -
SSanil A o, . %MUMY\ ( fﬂM
S aTar™ % Notary Publicifhr Idaho !

SWOTp, W22 Residingat il |
: H . My commission expires -yl 9{), D

SPECTAL WARRANTY DEED -3
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SCHEDULE I

WILLOW CREEK PROPERTY

That portion of the SEI/4SW1/4 of Section 7, TSN, RIB, Boise Meridian, Ada County, Idaho,
lying northeasteriy of the centerline of Willow Creek Road, being the SE1/4SW1/4 of Section 7,

lesg and except:

COMMINCING at the Southweest corner of said Seotien 7; thance N8G26713"E, 576 19
feet to the Sotttrwest corner of said SEX4S WY and the POINT OF BEGINNING;
Thence, along the West line of said SEUSWH, NO1°3753°E, 1315.55 fect to the
Nucthwest comer of seid SEMSWY; ] .
Theres, =Jong the North Tine of said SEMSWY, N§9°2T42"E, 372 23 feet to point on
said cexterling; )

Thenee, along sald cantertine, S17°08'49"E, 211.65 feefy

Thencs, 821°33" 20", 468.10 fect to a carve;

Thengce, alang the are of said anrve to the right, baving a1adius of 365,09 fect, 2 central
angle of 26°4274", and being sobtended by a choid, which bears S08°17'213"E, 168.53
fait; .

Théuce, SDA0F53VW, 10920 foct to a curve;

Thencs, along the are of aid curve ta {he left, having & radius of 310 00 feet, 2 eentral
angle of 35°10°52", and befng subtended by a chord, which bears S12°3132"E, 187 37
feet;

Thence, S30°06'58°E, 168.08 feef;

Thence, §34°03'017E, 83.37 feet 1o the South Ine of said SEUSWH;

Thénce, S87°26'13"W, 781 04 fest to the POINT OF REGINNING;

AD in Section 7, Township 5 Noth, Range 1 Bast of Boise Meridian, in Ada Comty,

Tdaho ’

That portion of the NW1/45W1/4 of Section 17, TSN, RIE, Boise Meridian, Ada County, Idaho,
Iymg northeasterly of the centerling of Willow Creek Road, being the NW1/48W1/4 of Section

17, Iess and except:

COMMENCING atthe Southwest camer of said Section 17; thenes, along the West fine
of said Section 17, N#0°1627"E, 1314.67 feet to the POINT OF BEGRVNING;

Thenee, along the Soulk Bue of said (NW¥SW%), N39°57'12°E, 204 11 feetto a point
on said cenferdineg .

Thence, along said cenfegline, N37°36'51"W, 33236 fzot fo fhe said West ling;

Ihence, S00°1627"W, 263 44 feet 1o fhe POINT OF BEGINNING;

Allin Section 17, Township S Warth, Range | East of Boise Meridian, in Ada County,

Idaho

SCHEDULEI - Page 1 of 2
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That portion of the NE1/4SE1/4, and that portion of the SE1/4NEV/4, and that poition of the
NWI1/4NEL/4, aud that portion of the SWI/4NEV/4, and that portion of the NEI/ANW1/4, of
Section 18, TSN, R1FE, Boise Meridian, Ada Coumnty, Idaho, lying northeasterly of the centerline
of Willow Creek Road, being the NEL/4SE1/4, SE1/ANE1/4, NWI/4ANEL/4, SW1/ANB1/4, and

NEVANW1/4, of Section 18, less and except:

COMNIINCING at the Northwest corser of s2id Section 18; thancs, alang the North line
af said Se<tion 18, NBQ"ZG‘B"E, 976,19 feet o the Northwest comer of said
(NEXNW) and the POINT OF BEGINNING; 7 '
Thence, comtinuing along said Morth ine, N89°2513"E, 781 04 feet 1o said centerting of
Willow Creck Road; - :

Thence, along sald centerline $34°03°01°F, 215.25 feet;

Thence, S10°42'30E, 414 87 feoi to a curve;

Thence, along the arc of szid curve to the loft, having a rading of 225 00 fect, a central
angle of 56°12'00", and being subitended by a chord, which bears $33°48'30"E, 211,96
featy ] :

Thence, 866"54-'30’:}3, 1186 0Q feet to 2 curve;

Thence, along the arc of said carve to the zight, having 2 1adfus of 1000.00 fes!, a ceatral

angle of 13°57'43", and being subtended by a chord, which bears S59°5539"E, 243 08

oty

Thence, 852°56'47"E, 351 88 feet to a oorve;

Thenca, along the arc of seid curva to the tight, having a radius of 635 .06 feet, a central
angle of 19°15'45", and being sublended by a chord, which bears §44°0128R, 213 21
feeg;

Thence, S34°21%35°E, 166 76 feet to 2 canve;

Ihence, along the atc of sald curve to thesight, having a mading of 480.00 feet, a centyal
angle 0f24°30°13", and belng subtended by & chord, which bears $24°11°03"E, 203.72
feet; :

Thence, S11°55'56"E, 513 68 feet to a cutve;

Theics, along the arc of said cuxve to the left, baving a radius of 395 00 feef, n central
angle 0£25°40°56%, and being subtended by 2 chotd, which bears S24°4G247E, 175 56
feety

Thence, 837°36'51"E, 1212 36 feet to the East }ne of szid Section 18;

Thenee, along said Fast Hie, S00°16'27"W, 263 44 foct to fhe Southesst coiner of said
NEWSEX);

Thence, along South line of said (NEWSTY), SBY°316™W, 1320 20 fest fo the
Southiwest comer of said (NEUSEYD);

Theiiee, along the West Fine of said (NBASEY), N00°1 7285, 1313.97 feetfo the
Northwest camer of said (NEASEWX);

Thence, slong the Sotrth Hne of 5aid (SYEY), S89°29'51""W, 1319 82 feet to the
Southwest comer of said (SYNEYS);

Thenie, along the West line of said (SYNELS), NOO“1828"E, 1313 28 feet ta the

Northvwest carher of said (S¥NE); -
Thence, along the Soulh, Hng of said (NEKNWY), S89°28'02W, 1319 20 feet to the

Sonthwest cotmer of said NEYATWYS);
Thenee, aitmg the West Hine of said (NEXUNWYL), NG0°1941"E, 1312 59 feet to the

POINT OF BECINNENG

SCHEDULE T- Page 2 of 2

41397 0001 517464 1

Lnd



January 19, 2004

Dan Friend, Fire Chief

Eagle Fire Protection District

966 East Iron Eagle Drrve -

Fagle, ID 83616

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

Please accept this request to annex a portion of Spring Valley Ranch into the Eagle Fire Protection
Distriet Items 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 greemert for that portion of Spring Valley Ranch being
proposed for anmexaton into the Distoct.

¢ A legal description, incorporated within the body of the Trustee’s leter, for the property

to be annexed.
+ Two map exhibits depicting the property to be annexed.
* A copy of the Special Warranty Deed conveying Spring Valley Ranch to the Trust.
We look forward 1o presenting this request to the Fire District Commissioners. H you need
additional information in order to initiate the process, please let me know, and we will respond

promptly.

Sin A

Michael D. Wardle
Iand Development Manager

cc: Steven R. Jewett, for the Trust
Bob Taunton, General Manager,
Spring Valley Development LLC
Spting Valley Livestock Company, Inc.
Geofirey Wardle, Hawley Troxell

Enclosures

Spring Valley Development LLC
485 Fasf Riverside Drive » Suite 300 « £agle 1D 83516 » T2l 208 939 0343

Ly



January 14, 2004

Dan Fiiend

Eagle Fire Protection District
966 E. Tron Eagle Dr.

Eagle, [dabo 83616

RE: Annexation of Propeity into the Eagle Fire Protection District

Dear M1. Friend:

This letter constitutes the petition to annex certain real property into the Eagle Fire
Protection District pursuant to Idaho Code § 31-1411. First American Title Insurance Company,
a California corpotation (the “Frustee”), is the Tiustee of the Dual Beneficiary Trust created
pursuant to the Subdivision Trust Agreement dated October 8, 2003, as amended. The Trustee
holds certain property in tiust for the benefit of the beneficiaties of the Subdivision Trust. The
Trustee hereby requests annexation of the below desciibed 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 Distiict may have with respect to this petiion 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 tepresent 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 from Spring Valley
Livestock Company, Ine., to the Trust.

41337 0001 7324406 3
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The Property consists of the following described real property:

All of Section 7, Township 5 Nerth, Range 2 East of Boise
Meridian, in Ada County, Idaho, which lies within Ada County,
except that portion conveyed to the State of [daho 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 recoided under Instrument No. 191535 in Book 235 of
Decds, Page 542; and except that portion conveyed to the State of
Idaho by deed recorded under [nsttument 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 quatter of the Southwest
quarter; the Northwest quarter 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.

Al] of Section 18, Township 5 North, Range 2 East of Boise
Mendian, in Ada County, Idaho; except that portion conveyed to
the State of Idaho for public road by deed recorded under
Instrurnent No. 127564 in Book 182 .of Deeds, Pages 21 and 22;
and except that portion conveyed to the State of Idaho by deed
recorded under Tasttument No. 160917 in Book 208 of Deeds,
Page 611; and except that portion conveyed to the State of ldaho
by deed recorded under Instrument No. 610585; and except that
portion conveyed to the State of I[daho by deed recorded under
Insttument 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 Meridian, in Ada County, Idaho; except that portion
conveyed to the State of Idaho for a night of way for a public
Highway by deed recorded under Insttument No, 160503 in Book
208 of Deeds, Page 595; and except that portion conveyed to the
Stale 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 Tofl Road by deed recorded under
Instrument No. 19780 mn Book 74 of Deeds, Page 254; and except
that portion conveyed to the State of [daho by deed recorded under
Instrument No. 610585; and except that portion conveyed to the
State of [daho by deed recorded under Instrument No. 645547

The legal descriptions cited above ate for Spring Valley Ranch property proposed for
annexation into the Eagle Finc Protection Distiict.  The exception parcels are Idzho

-2
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Lransportation Department right-of-way for Highway 55. We trust the Eagle Fire Protection
District will deal with the 10adway as in previous annexations, which appear to have included
public 1ights-of-way  The legal desciiption above conforms to the descriptions of the various
parcels and exceptions found in the recorded special waianty deed.

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

sincercly,

L,

Steven R. J¢wett

Vice Prgdident, Fizst American Title Insurance
Company, as Trustee under Subdivision Trust
Agreement dated October §, 2002,

41397 0001 734406 3

Ly



R.1E

P}
[=23
\_

| Area Proposed for Annexatlon




ST ANl

o TR

g A

Sunn

N .
Nl



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 luly 24, 2003, as attached

¢ hereto in Schedule I and as “highlighted”
9 r/g‘ch Lo % by (-m—x\for ease of reference.
Recording Requested By and (A&.)

When Recorded Return to:
Furst Ameri Title Insuz: C : C
413131 gastn\:r?:bj;g?on_ Suigfe e ’;8,‘;. gtllgm E;fgg;ﬁgffgaiﬁng\#n NAVARRO 18
gﬁgiﬁﬁggf@gﬂm DEPUTY Bonnie Oberbilig |
| RECORDED-RECUSSTOF (1 IELAN NIRRT
AMOUNT 5400 193123652
{SPACE ABOVE THIS LINE FOR RECORDER’S USE ONL Y}
SPECIAL WARRANTY DEED
(SPRING VALLEY-ADA)
THIS SPECIAL WARRANTY DEED made this ﬂij" day of Jefo, . 2003,

between SPRING VALLEY LIVESTOCK COMPANY, INC, an Idaho ' corporation
(“Grantor”), and FIRST AMERICAN TITLE INSURANCE COMPANY, a Califomia
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, Graniee
and SUNCOR DEVELOPMENT. COMPANY, an Arizona corporation (“SunCoir”), as Second
Beneficiary thereunder, and together with the Contribution Agrecment 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 mterest 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”]), 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 unfo 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 1eal estate situated in the County of
Ada, State of Idaho.

'SEE  SCHEDULE I ATTACHED HERETO AND
INCORPORATED HEREIN,

Together with all and simgular the tenements, hereditaments, and appurtenances thereunto
belonging or in anywise appertaining, the rents, issues and profits thereof, including all water
1ights, permits and licenses appurtenant thereto; and all estate, right, title and interest in and fo
the property, ds well in law as in equity, except as expressly 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.

SUBJECT TO the provisions of the aforementioned Subdivision Trust Agreement and
the Contribution Agreement which govein 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 II 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 2nd Teresa
McLeod, husband and wife) have conveyed the same estate, or any right, title or interest therein,
to any person other than Grantee and (it) that such estate is at the time of the execution of this
mstnment fiee from encumbrances done, made or suffered by Grantor or Grantor’s immediate
predecessor in interest, o1 any person claiming under Grantor or Grantor’s immediate
predecessor in interest.

GRANTOR:

SPRING VALLEY LIVESTOCK COMPANY,
INC, an Idaho corporation

e
Its e
7

STATE OF IDAHO )

County of F\'Olﬂ- ; >

On this L':[ day of July, 2003, before me, V\DLK Fi'f—ZSleﬁl Notary

Public in and for said State, personally appeared Co known to me
to be RES \acj\ of SPRING VALLEY LIVESTOCK COMPANY, INC,,
the corporation that executed the within insttument 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 hereto affixed the day, month and year in this

'I"L!“uh
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;Mf 4
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SCHEDULE X

Legal Deseription
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Roylance & Associates P.A. Engineers » Surveyors « Landpianners
391 W. Stale Street, Suite £, Eagle, Idaho 83516 7 Telephone (208) 936-2824 Fax (208) 939-2855

Tuly 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 Menidian, Ada County, Idaho
described as foliows:

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
Quarier 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 react of land located 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 f*,fing 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 Fast One Half of the Southwest One Qularter 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 Cne Quarter of the Southeast One Quarter and;

Tn Section 7, Government Lot 4 and;

In Section 8, the South One Half of the Northeast One Quarter, the Bast 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 _Quap:er, and;
In Section 11, the South One Haif of the Northwest One Quarter, and;

X\Projects\Suncor\2408ADMINU BG ALS\Legal-McLeod_ada doc

D53



Pape 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 Nerth One Half of the Scuthwest One Quarter,
and;

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

In Section 19, Government Lots 1 and 2;

AND AESO

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

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

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

X:\Projects\Suncor2408ADMINLEGALS\Legal-McLeod_ada doc
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R0y|anoe & Associates P.A. Enginaers » Surveyors « Landplanners
391 W. State Street, Suite E, Eagle, Idaho 83616 Telephone (208) 939-2824  Fax (208) 839-2855

Tuly 24, 2003
Project No: 2408

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

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

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 Quartei, 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 Mezidian, Ada County, Idaho
described as foliows: _

In Section 1, the South One Half of the Northwest One Quarter, 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 Lots 3 and 4 and the portion of Government

Lot 2 I'ying in Ada County,

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

In Section 2, the South One Haif 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 Nostheast 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 Quartes of the Northeast One Quarter and Government Lots 1
and 4, and;

In Section S, the South One Half of the Northeast One Quarter and Governrment 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 Q_uarter, the South One Half, the North One Half of the

X \Projects\SunconZ40MADMBNLEGAL S\Legal-Spring Valley_ada doc
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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 Quanter of the Northeast One Quarter,

Except from the Southwest One Quarter of the Southwest One Quarter of said SectionlZ, a one
acre parcel for a school house lot reserved in Sheriff’s Deed 1ecorded under Instriment No
143440 in Book 183 of Deeds, page 171

In Section 13, the North One Half, the Southeast One Quarter and the Notth One Half of the
Southwest One Quarier, 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 the Northeast 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
Insttument 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 Jdaho
by deed recorded under Instrument No 8514764,

e e ST U — T T T T
In Section 7, all portions 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\SuncoriZ408\ADM N EGALS\Lagal-3pnng Valiey_ada doc
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And except that portion conveyed to the State of I[daho by deed recorded under Instruzment

No. 8514764 I S
W

N

In Section 8, those portions of the Southwest One Quarter and the Southwest One Quatter of the

Southeast One Quarter lylng 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 Idaho 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 recorded under Instrument
No 160917 in Book 208 of Deeds, Page 611.

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

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 Ada County for Healy Toll Road by deed recorded under
Instrurnent No. 19780 in Book 74 of Deeds, Page 254.

And except that portion conveyed to the State of Idaho by deed recorded under Insttument No.
610585. And except that portion conveyed to the State of Idaho by deed 1ecorded under

Instiument No. 645947. W
Allof Section 20, 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 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 Instiument 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;

eed
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In Section 27, the Northwest One Quarter of the Northwest One (uarter, 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 Quartei, 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
Lot2,

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 1o all existing easements and rights-of-way, recorded o1 prescriptive.

Prepared By: ROYLANCE & ASSOCIATES P A.
391 W. STATE STREET, SUITEE
EAGLE, IDAHO 83616
208-939-2824
208-939-2855 (FAX)
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CONTRIBUTION AGREEMENT
(SPRING VALLEY RANCH)

by and among

SPRING YALLEY LIVESTOCK COMPANY, INC,,
an Idaho corporation

and

SUNCOR DEVELOPMENT COMPANY,
an Arizona corporation

and

COLIN McLEOD 11l and TERESA McLEOD,
Idaho Residents

October 8, 2002
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CONTRIBUTION AGREEMENT
(Spring Valley Ranch Property)

BY THIS CONTRIBUTION AGREEMENT (the “Agreement”) made as of October &,
2002 (the “Effective Date”), by and among SPRING VALLEY LIVESTOCK COMPANY,
INC,, an [daho corporation (“Spring Valley™), COLIN McLEQD 1 and TERESA McLECQD,
husband and wife, and as the sole sharcholders of Spring Valley (the “McLeods™), SUNCCR
DEVELOPMENT COMPANY, an Arizona corporation {"'SunCor”), the parties agree as follows:

RECITALS

L o D

A Spring Valley and the McLeods own that certain real property consisting of
approximately 31,500 gross acres of land located in the Counties of Ada, Boise and Gem, Idahe,
including the core portion of such land which consists of approximately 12,500 gross acres and 1s
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 Exjubit
“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 (coilectively, “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 Spring 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
shal! have the exclusive authority to develop the Property subject to the Trust Agreement as one
or more master planned rmixed use communities, in multiple phases. More than one phase may
be under development at any onc time. The deternunation of the scope and size of each phase of
development shall be detenmined by SunCor.  The determination of the Developable Acres in
each phase shall be determined by SunCer. SunCor shall have the exclusive night 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 pattemn during the course of the Project in accordance with
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the following General Parameters (which are subject to modification in accordarce with Section
313y

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

m Ranching Theme. A traditiona! “ranching ldaho” leok should
dominate the western region of the Non-Core Property withmn the overall Project.
Equestrian properties and facilities may be used to help o enhance this theme;

(11) Small Town anc Urban Theme. The central villages 1n the Core
Property, located around Highway 535, should have a strong mix of uses and a
“smalil town character”. This region offers opportunities to locate shops, offices,
c1vic uses, schoals, churches and attached product; and

(i)  Recreational Theme. The villages on the eastem side of the Non-
Core Property should be designed 1o capture the attention of the recreationally-
onented Boise, ldalo market. Hiking trails, cross-country skiing, mountam
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 hentage and small town values. I 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 located within
easy walking and bicycling distance from most neighborhood homes and will be 1utended
to give the villages an intimate and friendly scale. Around these small town settings,
natural cpen spaces such as the creeks, hills and steep terrain will be largely preserved
the extent fezsible to provide recreation, wildlife corridors, scenic amenities and village
buffers.

()  Guideline Principles. SunCor will employ the following principles as
cuides 10 the planmng and design of the Project:

(i) integrated Land Uses. Create a wide range of marketable land-
uses for living, wurking, shopping, and recreating in the community by (A)
centrally locating amenities so they are within walking distance of most nesghbors
and mixing marketable land uses within the core area, (B) reducing housimg
density away from neighborhood centers, and (C} providing stong linkages
hetweern uses;

(11) Product/Housing Diversity. Provide homes, offices and shiops that
appeal to customer’s different needs and lifestyles. Providing choiczs for a wide
range of potential buyers/renters 1n order to improve the appearance of
neighborloods and increase the market share and absorption of the Project and
will (A) design buildings that differ ir: style, color, elevation and wmatenals, (B)
create floor plans and Lot sizes that appeal to different needs and lifestyles, (C)
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accommodate a wide range of income levels and ownership options, and (D)
balance diversity with cost efficiency;

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

(iv)  Envronmental Stewardship. Buld 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 vegetahion to the extent economically feasible, the Project
will be designed to be attractive and a cost efficient community and will {A) use
tandscape materials compatible with climate and preserve native foliage, (B)
design the landscape to enhance scenic views, (C) preserve stcep slopes,
sigmficant drainages, highway buffers, and regionally significant wildiife
corridors, (D} use building colors; materials and heights that blend with, or
compliment, the natural environment and (E) create a system of trails through tie
landscape that can be used by walkers, hikers, horse-riders, skiers, and bikers;

(v)  Cultural Heritage. Design villages that recognize the culitural
heritage and the historical architectural design of the region by (A) using regional
and historical architectural design elements, (B) using local, natural bwlding
materials when available, and (C} preserving and enhancing historically
significant site features;,

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

{vil) Transportaticn_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 multi-use trails to connect major community and
regional destinations, (B} designing residential streets to slow traffic and
accommodate pedestrians and cyclists and (C) reserving land for possible futuwre
trensit facilities.

{c} Retained Rights. SunCor’s right to develop the Property is subjec: to
certain retained rights of the Spring Valiey Representative as to certain Major Decisions,

(S}
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as described in Section 3.12. The holders of the First Beneficial Interest, acting through
the Spring Vzlley Representative, also have certain retained rights to withdraw certam
portions of the Non-Core Property from the Trust, as descabed in Section 6.5, the nght to
use portions cf the Non-Core Property as cellateral, as describad in Section 6.6, and the
right to continue to use portions of the Property for grazing and personal domestic
purposes pursuarnt to Sectien 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 m 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
hoiders 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 Seetion 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 nnght to receive certain Advances from SunCor pursuant to Section 4.1.

(e) Permitted Firs¢ 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 Hertage Homes, Inc.).

£ Supersede LOI. This Agreement supersedes and seplaces the Letter of
Intent in its entirety. Neither the McLeods nor Spring Valley shail solicit or entertain any
third party cffers for the sale or development-of the Property while this Agreement
remains in effect, except that the McLeods and Sgring 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 pottions of
the Property heid in Trust are developed and sold, Spring Valley and the MclLeods shall receive
the following Percentage Payments from the Dual Beneficiary Trust, directly fron: the clasing
escrows of such Lots and Parcels pursuant to the Dual Beneliciary Trust Agreement, subject 1o
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 zs reflected in the following matvie} of
eacn Lot and Parcel:

{Balance of page le®t intentionally blank]



PERCENTAGE PAYMENT MATRIX

Percentage Payment

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

Unimproved Parceis o 60% * -

Unnproved Single Farmly Super-Pads 35% * |

Improved Single Family Laots '—ﬁ%% * o

| Ununproved Multi-Family, Tows Home and Tumeshare Parcels [ 35% * ]

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

Improved Industnial Lots Two Acres or Less 25% * j
Percentage Payment

Sales T'o SunCor and Affiliates of SunCor (As Percentage of Sales Price)

| of Lot or Parce]
Single Family (Non-Customn} & Town | 20% of Final Price of Home | 25% of Sales Price of Lot *
Home Products eonstructed by Golden | and Lot shall be Treated as
Heritage or other SunCor Affiliate Sales Price of Lot
Improved Custom Lots _T 25% of Sales Price of Lot * |
Golden Heritage or other SunCor Affiliate | 25% of Fmal Price of Home | 25% of Sales Pricc of Lot *
is the Builder of Custom Single Famly | and Lot Shall be Treated as
Homes Sales Price of the Lot
SunCor or a SunCor Affihate 1s the | Appraisal Vaiue of Lot is | 35% of Sales Price of Lot *
Developer of .the Commercial, Office or | Saies Price of Lot
Industrial Lot - 1 ]
* The foregoing percentages of the Sales Price (or the Appraisal Value, where epplicable) shall be permanently
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 pwsuant to Section 6.5, (For
exanple, 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 $9% and the Pereentape 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 lo the First Beneficiary or its designee. Such reduction shall be
[ effective for al] 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 o SunCor and to the Trustze of
the Dual Beneficiary Trus: the respective percentage shares of Spring Valley and the McLeods
(the “Fixed Shares”™} of any Deposits, any Percentage Payments, ainy Required Minumum Annual
Payment and any optional Advances due hereunder, and such Fixed Shares shall equal 100%.
Assignmments of such Fixed Shares may bz made only in accordance with Section 12.9.

1.4 Consents and Approvals; Spring Vallev Representative. Whenever under this
Agreement it 1s centemplated 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 permittec, Spring Valley, the McLeods and ail fuiwe holders of the Furst Beneficial Interest
and the Spring Va'ley Representatives agree that such consent, approval or other discretionary
act shall not be unreasonably withheld, delayed or conditionad.
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{a) Designation of Representative. At all times, the holders of all of the
First Beneficial Interest shall designate and maintzin {by writien 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 tn Boise, ldaho 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 simultaneous!y 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 McLeod [II. For the benefit of SunCor, af all times an alterrate representative will
be selected by the First Beneficiary to serve i the event of the resignatior, death, or
incapacitation of the then cument Spring Valley Representative.  The names and
addresses of the Spring Valley Representative and the alternate 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 aternate representative, SunCor and/or the Trustee
shall be entitled to provide notice only to the last known Spring Vailey Representative as
required by the Contnibutton Agreement and Trust Agreement. A notice inailed and
addressed to the last known address as provided in Article X shall be deemed served
notwithstanding the First Beneficlary has failed to provide an alternate representative.
Netther the Spring Valley Representative nor the altemate representative can be
competiters of SunCor or have any other conflict of interest with SunCor, and the
inherent conthict of interest between the econcmic interests of the First Beneficiary and
the Second Beneficiary shall not be considered a conflict for this purpese. The name of
the first alternate representative shall be Teresa McLeod. If Teresa McLeod dies, resigus
or becomes 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 Benzficia)
Interest. If for any reason, a Spring Valley Representative is not appointed or elected 1n
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 (o hold the undistiibuted funds on deposit i ¢
bank in Boise, Idahe in the name of the Trustee pending the detenmination of the 1dentity
of the Spring Valley Representative. Such suspended payments shall be distributed when
all of the holders of the First Beneficiai Interest acknowledge in a written instiument the
authority of such single representative, and such individual undertakes m a written
instrument delivered te SunCor and the Trustee to serve as the Spring Valley
Representative in accordance with this Agreement. For purpeses of this Agreement,
“Incapacitated” means unable to perform the duties of the Spring Valley Represeatative
because of any mental or physical disability.

(b)  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 nstrument signed by the Spring Valley Representative and
delivered (o SunCor shall be irrevecably binding upon all of the holders of the Frst
Beneficial Interest, and SunCor and Trustee of the Dual Beneficiary Trust niay rely on
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such wrnitten 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:

(1) such request is in writing, has been delivered as a written notice
adaressed 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 decmed an approval of the request made
by SunCor, and

(i)  the Spring Valley Representative shall fai] or refuse {or any reason
within the twenty (20} werking days beginning after the deemed delivery of such
written request by SunCer to deliver a written notice to SunCor objecting to the
recuested action anc stating in reasonable detail the reason for such ebjection.

(¢} 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 Represeintative the
authority and discretion set forth in this Agreement and m the Dual Beneficiary Trust
Agreement in order to provide a mechanism for the elficient and timely processing of
consents, approvals and authorizations for a long-term real estate development. In the
absence of such mechamsm, SunCor would not liave been able to commit to the Project,
_which is expected to have a duration cf approximately forty-five (45} years. The agency
and authonty delegated to the Spring Valley Representative by Spring Valley, the
McLeods, their successors and assigns and all future holders of any interest mn the First
Beneficia. Interest shall be broadly construed to protect the expectation of SunCeor that
sunCor shall be entitled to rely on the consents, approvals and autherizations made by
the Spring Valley Representative and that SunCor shall not be required ic deal with
multiple successors In interest to the McLeods and Spring Valley.

ARTICLE 11

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 SunCer

to Spring Valley and the McLeods pursuant to Section 4.1.

“Advance Credit Account” shall mean the interest bearng memorandum

account maintained by the Trusiee pursuant to Section 4.2

“Affiliate” shall mean any coporation, limited hability company and partnership

actually controlled by SunCor, directly or indirectly.

“Agreement” shall mean this Contribution Agreement.
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“Anniversary Date” shall mean each annual anmiversary of the Close of Escrow.

“Anpual 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
determined by an independent third party appraiser experienced in the appraisal of real property
in Idaho selected by SunCer and agreed to by the Spring Valley Representative by delivering a
written notice to SunCor within twenty (20) warking days after SunCor gives the Spring Valley
Representative written notice of SunCor’s choice of the appraiser. The cost of such appraisal
shall be bome solely by SunCor. The initial independent thid party appraiser approved Ly
SunCor and the Spring Valley Representative shall be an individual mutuallv 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 1o the other after the Cluse 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 eigit
names, four of which will be norninated by the Spring Valley Representative and four by SunCor
by placing all of the names 1n a container, the Trustes will draw a name, and such individual or
firm 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, Spring Valley and the McLeods.

“Business Plan” shall mean the written plan for the development of the Project
that is described in Section 3.12.

“Charitable 501(c)(3) Parcel” shall mean any Lot or Parcel to be conveyed to a
Section 501(c)(3) orgamization {other than a school 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 Parcei of fifty (50}
acres or less earmarked for donaticn and for use as the site of a public or private school, park,
{ire station, church or a similar govermental or public purpose.

“Charitable Large Parcels” shall mean any Lot or Parce! of more than fifty {50}
acres earmarked for denation to a charitable entity or 1o a governmental 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
Acgreement.

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

“Closing Agent” means the escrow company or the title company designated
from time to time by SunCor to manage and adimunistér the closing of Lots and Parcels conveyed
by the Trustee. The closing agent shall be located in Boise, Idaho.
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“Commercial, Municipal, Institutional, Office and Industrial Parcels” shall
mean a Parce] intended fer a commercial, municipal, institutional office or industrial use, entitled
with infrastracture improveiments adjacent to the Parcel, but with no improvemeuts located on
the Parez],

“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 niean the goveimmental autherities of Ada, Beise.and
(Gem counties, 1n the State of Idaho.

“Credit Account” shall mean one of the two meniorandun accounts computed
and mamtalaed by the Trustee pursuant to Section 4.2 of this Agreement, There are two Credit
Accounts;

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

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

“Deadline Date” shall mean the date determined under Section 3.2 by which
Close of Escrow is contemnplated to cccur.

“Depaosit™ shall mean the Opening of Escrow Depaosit.

“Developable Acres” or “Developable Acreage” shall mean the portion of the
Property that SunCor determines 1n the exercise of its reasonable discrction 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 Parce!ls reasonably required to support the
development of acreage held for development and sale, as determined through the entitlemient
process. Developable Acres shall not include any portion of the Properiy that has a slope of
more than thirty percent (30%) or has drainage or ilocd 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
andfor the Dual Beneficiary Trust with any county, municipal or regicenal govermmential authorty
regarding the development ¢f 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 Financiog® shall mean any community facilities district, inprovement
district or sumlar public or quasi-public financing or refliancing approved by SunCor i writing
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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
Yalley and SunCor as the beneliciaries, with First American Title Insurance Company, a
Califormia corporation, as the lnitial trustee, under a form of Trust Agreement attached hereto as

Exhibit “B”.

“Pual Beneficiary Trust Agreement” shall mean the foon of wmstrument 10 be
approved and executed by SunCor and Spring Valley on or before Opening of Escrow
substantially in the form of Exhibit “B’ attached hereto.

“Effective Date” means Ociober 8, 2002, which is the effective date of tlis
Agreement.

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

“Excluded Property” shall mean approxunately 6,700 acres of real property
which shall be designated i writing prior to Close of Escrow by the Spring Valley
Representative with the written approval of SunCor, which Excluded Property 1s not 1o be
thereafter treated as Property for purposes of this Agreenent.

“First Beneficial Interest” shall mean the entire inierest held by the McLeods,
Spring Valley and their successors and assigns, as the First Beneficiary under the Dual
Beneficiary Trust,

“Fixed Shares” shall mean the fixed f)ercentage wterests identified by the
McLeods and Spring Valley, on or before Close of Escrow.

“Yorce 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 fo1th
n detail in their original fonn in Section 1.1. The General Parameters are subject to change
accordance with this Agreement.

“Golf Conrse Parcel” 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
requirad to be conveyed to any governmental body or any Section 501(¢)(3) entity.

“ITmproved Custom Lot” shall mean a Lot for a single fam:ly custom home.

“Improved Industrial Lots/Twa Acres or Less” shall mean a Lot that has been
mproved with mfrastructure such as utilities and paved roads extended to the edge of the Lot
that 1s intended to be used for commercial or industiial purposes and winch contams twe acres or
less of gross acreage.
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“Improved Single Family Lots” shall mean production and custom Lots
infended 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 en May 30, 2002.

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

“MecLeods” shall mean Colin and Terssa Mcleod, as individuals, and includes
their successors and assigns,

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

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

“Opening of Escrow” has the meaning set forth in Section 3.2 of the Agreemeant.

“Opening of Fscrow Deposit” means the $40,000 deposited by SunCor to
Escrow pursuant to Section 3.3, ,

“Parcel” means morc than one Lot or an unimproved portion of the Property
reflected on a piat, including and not linnted 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 deternuned from time 1o time in accordance with Section 1.2

“Person” shail mean an individua! and any legal entity,

“Preliminary Title Commitment” means collectively the Fist Anerican Title
Insurance Company, a California corporation Commutments having File Numbers 214642a,
214042b and 214642¢ with the effective dales of March 4 and March 6, 2002,

“Production Lot” shall mean a lot for a sigle family home which iz not a
Custom Lot

“Project™ means the proposed development of the Property by SunCor as a muiti-
phase residential comumunity with retail, commercial and industrial elements.

“Property” shall mean the Core Property and the Non-Core Property. The
Property does not include the Excluded Propery.
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“Public Parcel” means any portion of the Property not intended to be sold, and
including (without limjtaton) portions of the Property intended to be dedicated to any
homeowners association, any common area for the Project, rights of way, roads, streets, parks,
bicycie paths, walkways, public utility sites, water facility sites, easements, any portion of the
Property iniended 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:

(a) The gross Sales Price of all Lots and Parcels sold by the Dual Beneficiary
Trust to third parties which are not Affiliates of SunCor, s such Sales Price is recerved.
Such Sales Price shall not be subject to any reductions, mcluding and not limited to
escrow fees, fitle insurance premiwms, customary closing costs, real estate brokers’
commissions and other closing costs borme by the seller of real property, in conneclion
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 1s the developer of
commercial, industrial or effice improvements on the Lot or Parcel shall be the Appraisal
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:

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

(ity  Any custom single fanuly house: 25% of the fina, Sales Price of
the house and the Lot shail 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 condemnation proceeds (ncluding interest)
attributable to any portion of the Property that is condemned or disposed of under tareat
of condemnation.

f) The determination of the category of a Lot or Paicel (e.g., a custom Lot
rather than a productior. Lot) shali be made by SunCor in the exercise of its reasonable
discretion.
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(g) Sales Price also includes an equivalent percentage (equal to the percentage
that would have been apphicable if the leased property had been sold at the time the Lot
or Farcel 1s first leased) of any lease rentals (not including expense reimbursements)
received under any lease of a Lot or Parcel by the Trust under tenms that clude 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 instaliment or deferved payment as and when
such payments are received, and the Percentage Payment shall not Le reduced for
subsequent adjustments under Section 1.2.

(i) Sales Price does not include any other compensation, reimbursement,
incentives or other consideration.

() Sales Price does nat include any grazing lease rental or similar amounts.

“Secured Loan” shali 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 Developnient Compaiy, an Arizona corporation,
and its perntted successors and assigns. '

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

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

“Title Company” means Pioneer Title Company of Ada County, an [daho
corporation, Beise, Idaho.

*Trust Agreement” means that certamn Trust Agreement executed concurrently
with this Agreement wherem Spring Valley Livestock Company, Inc., and Colin McLeod I and
Teresa McLeod appear as the First Beueficiary and SunCor Development Company appears as
the Second Beneficiary. The Trust Agreement is hereby incorporated by reference and made a
part hereof.

“Trustee” means Fist American Title Insurance Company, a Califouna
comporation (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 inprovements on
the Parcel.

ARTICLE iII
CONDITIONS PRECEDENT; ESCROW

31 Conditions Precedent. The Close of Escrow and the conswmmnation of the
transactions contemplaled 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 couditions
precedent on or before Close of Escrow:

(a) Board Approval. The Board of Directors of SunCor shall have approved
prier to November 12, 2002 (1) the Project, (il) the release of the Opening of Escrow
Deposit pursuant to this Agreement and (itt) 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 wheo is eligible to conduct real
estate appraisals (as contemplated by the defintion of “Appraisal Valuc™),

(c) Preliminary Due Diligence. SunCor shall have completed to 1ts sole
satisfaction its preliminary due diligence and review of the feasibility of the devetopinent
of the Project including water rights and avatlability 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, archaeologicul and biological studies.

(d) Condemnation. SunCor shall have detenmined that no significant portion
of the Property is under threat of any condernnation or taking that weuld raterially and
adversely atfect SunCor’s ability to deveiop the Core Project.

{e) Third Party Claims. A written release shall have been obtained, i1 a
form reasonably satisfactory to SunCor, of any claim of any mdividual or entity for
reimbursement of professional fees, due diligence expenses, engineering or planiing
expenses, a finders fee, referral fee or stmilar compensation arsing out of any oral or
wntten agreement or alleged agreement by Spring Valley or the McLeods, and any clain
by any individual or entity 0 the effect that such Person has a legal or equitable right to
buy, lease or otherwise acquire the :ight to occupy or develop any portion of the
Property; Spring Valley shall be obligated to provide to SunCer notice of all unreleased
claims known by Spring Valley aind SunCor shall notify Spring Valley of its objections
30 days prior to closing of escrow or November 2, 2002.

(1) Title Policy. Pioneer Title Company shall be iirevocably committed to
issue the Title Policy for the Pioperty i1 the amount of §12,560,000.02, or the tax
assessed value of the property, whichever 1s greater, as of Close of Escrow,
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(g) Title Objections. All written objections raised by SunCor to the
conditions of title to the Praperty 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 depasited in Escrow, to be effective as of the Close of Escrow, in
a form reasonably satisfactory to SunCor and the Spring Valley Representative.

(i) 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.

{1 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 unhity
easements and similar encumbrances shall have been abandoned or released as of the
Close of Escrow or waived by SunCor.

(1) Grazing Leases. Spring Valley and/ar the McLeods shall have secured
written grazing leases to reflect the terms and conditions of any unwiitten agreement, if
any, and estoppel certificates and amendments acceptabie to SunCor for such grazing
leases, and such grazing leases shall have been assigned to the Trustee of the Dual
Beneficiary Trust, effective as of the Close of Escrow.

(m) Impact Fees. SunCor shall have determined to its satisfaction that any
impact fees or development fees are not likely to prevent the successful developinent 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 Property and
the Excluded Property.

3.2 Escrow: Escrow Period: Termination Notices.

(a) Escrow. SunCor shall establish an escrow (the “Escrow™) with the Boise,
ldaho office of Picneer 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 bz subject to joint written instructions of SunCor and the Spring Valley
Representative that have been agreed to 1n connection with the Opening of Escrow

(b) Escrow Period. The “Escrow Period” means the period of ttime from
Opentug Escraw unti! the earlier of (1} “Close of Escrow” (as defined ia Section 3.8} or
(i) the actual or deemed delivery by SunCor of a “Termination Noticg™ to the Spring
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Vailey Representative to the effect that SunCor does not intend to proceed with the
Project.

(1) Upen 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
inciuding any Deposit previously released to Spring Valley pursuant to the terms
of this Agreement) shall be promptly returned to SunCor, with any interest earned
thereon;

(i)  1f 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 o7 the Spring
Valley Representative, January 3, 2003); or

(B)  the date wiich 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
presumptive Deadline Date upon an extended Deadline Date I the
absence of an agreement on such extension within such thity (30) day
period or if within such thurty (30) day period the Spring Valiey
Representative elects in a wrting delivered to SunCor to treat such
occurrence as the receipt of a Termination Notice, or if SunCor delivers ar
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 returned to SunCor.

i3 Opening of Escrow Deposit. SunCor shall deposit Forty Thousand Deollars
($4G,000) in cash or certified funds wn an interest bearing Escrow Account at 1daho Independent
Bank in the name of SunCor with Escrow Agent, as Agent, simultaneously with Opening of
Escrow, anc notice of such Escrow Deposit shall be sent promptly to the Sprmg Valley
Representative.  Such Deposit shall be subject to written Instructions jointly approved by the
Spring Valley Representative and SunCor. Such Escrow Deposit {including any eamed interest)
shall become norvefundable 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, ai Closs
of Escrow. If the Board of SunCor approves the release of the Opening of Escrow Deposit bt
Close of Escrow does not occur prior to the Deadline Date, the Opening of Esciow Deposit and
all interest thereon shall be released to Spring Valiley and the McLeods in accordarce with their
Fixed Shares unmediately after the Deadline Date. 1f the Board of SunCor does not approve the
release of the Opening of Escrow deposit by the Deadline Date or if SunCor delivers 2
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Termination Notice before such Board approval, the Opening of Escrow Deposit shall be
released to SunCor.

34 Surveys, SunCor may obtain at Suncar’s sole expense, a cuirent houndary 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
Prefiminary Title Commitment. Within five (3) days after Opening of Escrow, Spring Valley
and the McLeods shall cause Pioneer Title Company to deliver to SuaCor, with a copy to Spring
Valley and the McLeods, an updated preluminary title commitment and full copies of all
Schedule B docurments for the Property (the “Title Report”) leading to the 1ssuance 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 “1itle Policy”). Spring Valiey 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 Escrew (whichever date is
later) to object 1n 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 supplement upon delivery of the Survey, such amendment 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 such amendment or supplement (and any
copies of Supplemental Schedule B documents), but not later than Close of Escrow, to objeet by
written notice to the Spring Valley Representative to any matter reflectec in any supplemental
repoit. Any obiection 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,
SuaCor may, at its election i) eleet 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 temunation
any Deposit not already released to Spring Valley and the MclLeods by SunCor shall be
disbursed in accordance with Section 3.3, The Title Policy shall have such coverages and
endorsements as SunCor reasonably detemmines is appropriate, and any coverages and
endorsements that are not standard shall be at the sole expense of SunCor.

36  Due Diligence. The Dual Beneficiary Trust is acquiring title to the Property “as
is” and Spring Valley and the McLeods make ne covenent, 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 Beneliciary Trust Agreement, in connection with the issuance of the Title
Report, or pursuant to Section 3.8 upon conveyance of good and marketable {ee simgle 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 environmental condition of the Property, the zoning, the land
use, building requirements aad restrictions applicable w0 the Property and all other matters vhich
SunCor considers necessary or appropriale m connection with the exercise of duc diligence.
SunCor shall be responsihle for all expenses wmcwred in connection with its review and
investigation of the Property. SunCor shall have the right to enter upon the Property before the
Close of Escrow for purpases 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 techrucal 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 dzlay the Deadline
Date for Close of Escrow. However, any deadline for the performance by SunCor of any act due
before Close of Escraw shall be automatically extended to the extent SunCor’s performance is
delayed by any act or omission of Spring Valley or the McLeods. 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 1s prevented by reasen of any of the following events (provided such events are
beyond SunCor’s reasonable control): (i) public moratoriums or suspensions of entitlement or
permit issuances; (1} delays by governmental authorities or any utility provider n pranting
approvals sought by SunCer; (i11) governmental imposed delays or suspensions occasionec by
environmental or anti-developmental activists, including environmental permitting delays, or
caused by local govermment delays, {(1v) judgments or decrees of any court and delays caused by
labor disputes and other events beyond SunCor’s reasonable control, (v) curtailment or
suspension of activities to remedy or avoid an actual or alleged, present or prospective 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 1t 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.. have been satisfied or watved by SunCor. At Clese 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.

h) Propertv Convevance. Spring Valley and the Mcleods shall convey
good and marketable fee simple title to the Property and all water rignts relating to such
Property Leld by them to the Dual Beneficlary Trust, free and clear of all liens and
encumnbrances except (i) those exceptions which Spring Valley is unable to yemove {rom
the Preliminary Title Commitrnent, and (i1) liens encumbering the Non-Core Property
(only) related solely to borrowings by Spring Valley and the McLeads. The permitied
exceptions referred to In clause (1) do not include liens for borrowings and other
indebtedness on the Core Property.
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N (¢} Recoufirmation of Representations. Fach party shall reconfirm 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 Idahe
legal counsel to SunCor 1 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 reselutions and other metters deemed relevant by such
legzal ceunsel) that (1) 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. ar breach any other contract or agreement to which the
McLeods or Spring Valley Livestock Company, Inc. is bound and (1) Spring Valiey
Livestock Company, Inc. is duly authorized to consummate the transactions contemplated
by this Agreement. Such legeal opinion shall not be construed as a guarantee by legal
counsel that this Agreement or the Dual Beneficiary Trust Agreement are legal.

§3] Tax Treatment. The Spring Valley Representative shall deliver a written
notice to SunCor pursuant to Section 7.1 of this Agreement of Spring Valley’s desired tax
characterization of this Agreement.

(g}  Advances. SunCor shall make the Advance required 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 bty SunCor of any censideration
to the holders of the First Beneficial Interest or to the Dual Beneficiary Trust, at any tiine
on or after Close of Escrow, any Lot or Parcel designated by SunCor to be dedicated for
use only as a Gelf Course Parcel provided the following conditions are satisfied i a
manner consistent with the General Parameters, as amended from time to tune in
accordance with this Agreement:

(D 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

(1)  No singie Golf Course Parcel planred or developed for the Project
shall exceed 250 acres or include (within the 250 acres) NDevelopable Acres that
are not integrated mto, and incidental to the planned golf course

{b) Completion Guarantee for Golf Course Parcei. SunCor agrees that (i)
SunCor will develop and commence the operation of a golf course on the Golf Ceurse
Parcel not later than thirty-six (36) months after the date of such conveyance by the
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Trustee to SunCor and (11} SunCor will manage and operate, o7 cause the golf course to
be managed and operated, 1n a manner similar to other golf course properties managed ot
operated by SunCor in the State of Arizona, unti] at least minety {90%) percent of the
Single Family Production Lots in the phase of the Project in which the Golf Course
Parcel is included, have been soid.  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 Exciuded 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 all
Charitable Parcels and Public Parcels:

(a) Income Tax Benefits. All income tax benefits attributable to the
charitable conveyance of any Charitable Public Parcel, including and not jimited to any
tax benefits attributable to any conservation or similar easement, shall be retained sclely
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 Spring Valley and the
McLeods and shall not be the responsibility of SunCor.

{b)  Economic Benefits. All property 1ax rebates, credits, reductions in impacl
fees and other ecoromic benefits accruing on account of any donaticn of a Public Parcel
shall be retained sotely by Second Beneficiary.

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

(1) Spring Vailey Representative may suggest at any titie appropriate
donees for any Charitable 501(c)(3) Parcel, any Charitable Institutional Parcel and
any Charitable Large Parcel;

(11} The specific location of any Charitable Large Parcel and the donee
of any such Lot or Parcel must be approved by the Spring Valley Representative;

(it}  The specific location of any Charitable Institutional Parce! and the
Public Parcel donee of such Lots or Paice] shall be determined solely by SunCor;

(iv)  The specific location of any Charitable 501(c)(3) Parce! 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 Sprng Valley
Representative.

(d)  Conveyances. SunCor shal] direct the Trustee to convey each Chantable
Institutional Parcei, Charitable 501{c)(3} Parcel, Charitable Large Parcel 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 {ollowing Close of Escrow, and such Business Plan shall
be consistent with the General Parameters. The Business Plan shall be provided to the Spring
Vailey Representative for inforrnational purposes only and 15 no! 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 elements of the Business Plan thal 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 armoun: of any Sales Price proceeds. The following are the only Major Decisions:

(2) The bulk sale of any Parcel of 100 or more undeveloped Developable
Acres in any calendar year; and

(b)  The transfer of 20% or more of any phase without consideration as Public
Parcels (not including the Golf Course Parcel). A phase s 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 agrec on a
Major Decision within the ninety {90) day period begliming after the conurencement of such
consuliation, the provisions of Section 3.13 shall apply, as if such unagreed Major Decision were
an unagreed change in the Genera Parameters, and SunCor shall be allowed to adopt such Major
Decision unilaterally, subject <o the right of the Sprirg Valley Representative to seck an order
from an arbitraior or panel of arbitrators barring such change by SunCor, if the arbitrator o panel
of arbitrators determunes 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 1s a
change 1n prevaibng market conditions for the development and sale of any clement of the
Project, ucluding and not limited to changes caused by changes in federal, state or local laws,
regulations, or ordinances, changes in the local economic cundition, changes in the
demographics that affec! the potential market for segments ¢f 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 Parameters in
effect at such time, SunCor shall propose in writing to the Spring Valley Representative a
prospective change in the General Parameters, and SunCer and the Spring Valley Representative

Dsz

21



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 change in the Genera)
Parameters shali be treated as an amendment of this Agreement. If SunCor and the Spring
Valley Representative are unable w0 agree upon 2 change in the General Parameters that
addresses the change in circumstances to their mutual satisfaction within the ninety (90) cay
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
procesdings of Section 11.3(b). If the panel of arbitrators or the arbitrator determires that
SunCor’s change m the General Parameters is not consistent with the actions of a prudent real
estate developer in similar circumstances, the panel of arbitrators ur the arbitrator may issue an
order changing the General Parameters to conformn to the parameters that would be adopted by a
prudent real estate developer in similar circumstances, and SunCor shal] be obligated to adopt
such modified Gerneral Parzameters.

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

4.1 Optional Advances.

(a} Clgse 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 Depesit (the “Close of
Escrow Advance”). The Close of Escrow Advance shall be paid to cr applied for the
benefit of the McLeods and Spring Valley in their Fixed Shares as follows:

(1) An amount sufficient to pay off the Secured Loan (including all
Interest earned thereon) shall be retained by SunCor, and ail documents sceuring
the Secured Loan shall be marked “paid in full” and returned to the McLeods; and

(i1} At the MclLeods request, an amouut up to the balance of the Close
of Escrow Advance shall be paid to Spring Valley and the McLeods n their Fixed
Shares; provided that in order fo insure that the Core Propsity conveyed to
SunCor as of the Close of Escrow is free and clear of all liens for any borrowings
or other indebtedness of the McLeads and Spring Valley, the Escrow Agent shall
automatically disburse 2 sufficient porticn of the Close of Escrow Advance al
Close of Escrow directly to any lender or holder of any such lien on the Core
Property to the extent required to ebtain at Close of Escrow from such lender or
holder a s.multaneous recordable lien release in a form satisfactory to SunCor.
and the remaining balance of the Advance shall be paid to the McLeods anc
Spring Valley, Any amount not advanced shall be availzbie to be advanced wn
accordance with Section 4.1(g).
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The furst $500,000 of the Opening of Escrow Deposit 1s no: credited to the Advance
Credit Account, and the balauce of the Opening of Escrow Deposit shall be credited (o
the Advence Credit Account.

19! Optional Apnual 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 dehiver a pon-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
Annjversary Date, as requested by Spring Valley Representative. Auy optional Annual
Advance shall be credited to the Advance Credit Account. Such night to request an
optional Annual Advance of up to $400,000 only applies (o the first five (3) twelve
consecutive month periods beginning after Close of Escrow. If less than the full amount
of $400,00C 1s 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).

(¢} Advance Credit Account. The amount of any Advance made by SunCor
pursuant to this Section 4.1(a} (not wictuding the first $500,000.0C of the Close of Escrow
Advance) shall be credited to the Advance Credit Account. ‘The principal belance from
time to time of the Advance Credit Account shall accrue simple interest at a rate of len
(10%) percent per annum. Such interest shall be added to the balance of the Advance
-Credit Account. '

(d)  Character of Advances. SunCor 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 mcome tax purposes.

(e) No Persopal Obligsation. No lhoider of the First Beneficial Interest shall
have the chbhigation to repay to SunCor any Close of Escrow Advance, any aptional
Aumrual Advance, or any amouni credited 1o the Noo-Interest Credit Account. The
ha'ance of the Credit Accounts can only be recovered by SunCor in a manmer pertmitied
under this agresment or the Dual Beneficiary Trust Agreement.

6] Application. The balance of the Advance Credit Account shall be applied
first before the application of any balance to Nos-Interest Credit Account.

(@) Late Disbursement. [f less than the full amount of the Close of Escrow
Advance or any optional Annual Advance 1s requested and disbursed to Spring Velley
and the McLeods as of Close of Escrow or as of any of the next five Aaniversary Dates
after Close of Escrow, the Spring Valley Representative may upon thirty (30) days
advance written notice to SunCor delivered before the seventy-szcond (72nd} month after
Close of Escrew request any portion of the undisbursed portion of the Close of Cscrow
Advance or sach optional Annual Advance to be disbursed to Spring Valley and the
McLeods on or before the fivst day of the seventy-second (72nd) month after Close of
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Lscrow, 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 ‘o request optional Annual Advances s personal to
Spring Valley and/or Colin and Teresa McLeod and their davghter and may not be
assigned.

{h)  Termination. The obhgation of SunCor to make any additional optional
Annual Advance shall not terminate, when the right of SunCor to direc: the development
and sale of any portion of the Property is tenminated by the Spring Yalley Represemntative
pursuant to the Dual Beneficiary Trust provided that at the time of such termmation
SunCor shall continue to have the rght to direct the development and sule ol 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(e).

4.2 Credit Accounts.

(a) Nature of Account. Each Credit Account is a bookkeeping/memorandum
account computed and inaintained by the Trustee. The initial balance of each Credit
Account shall be zero.

(b)  Non-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 ¢n the Advance Credit Account pursuant to Section 4.1(c).

(<) 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 helder of the First Beneficial Interest under Section 4.2
{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 penod. SunCor also shall
receive credit to the Advance Cred:t Account for any amount SunCor pays to release any
third party claim to the Property of the type described in Section 3.1(¢), and any amoun!
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
payirents SunCor makes, as Second Beneficiary, on account of 2 default by First
Beneficiary. Al principal amounts credited to the Advance Credit Account shall cam
simpie 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 aimount of the Percentage Payment payable to the First Beneficiary
under the Dual Beneficiary Trust Agreement, in the manuer described 1 Sectiog 8.1 of
the Trust Agreement that are attnbutable to closings of sales of Improved Single Fanuly
Lots in excess of fifty (50) per measuring penod (as defined n Sectior 4.3); however. the
Advance Credit Account shall be applied first unti: the balance of the Advance Credit
Account is zero and therealler the Non-Interest Credit Account shall be applied.
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(e) Repavment. Upon the termunation 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 attributable 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 10 a measunng pertod. SunCor shall bear the
sole risk that there will be insufficient Developable Acres remaining under Curent
Development to permit SunCor to fully apply the remaining balance of the Advance
Credit Account and the Non-Interest Credit Account,

4.3 Required Minimum Annual Pavment. SunCor shall make a Required
Minimum Annual Payment to the holders of the First Beneficial Interest in accordance with therr
Fixed Shares within len (10) days after the end of each consecutive twelve (12) month pertod
described below. The first twelve month measuring peried shall begin as of the first day of the
first month 1n 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 beginming on the third {3rd) Anniversary Date, unless otherwise
delayed pursuant to Section 3.7 herein, however in no event shall the measuring period extend
beyond the beginning of the fourth (4™} Anniversary Date, Each subsequent measuring period
shall begin on the annual anniversary of the first day of the first measuring period. The parties
shall give the Trustee written notice of the datz that the Measuring Period begins.

(a) Formula Amount. The Required Minimum Annual Payment is 2 formula
amount that will be re-determined for each measuring period. The Required Mimmuin
Annual Payment is equai to:

(1) An amount equal to the product of fifty (50} multiplied by the
roliing average Percentage Payment per unit for Improved Single Family
Produciion Lots sold and closed within the same measuring perod, less

(ii) The amount of all Percentage Payments actually distrnbuted to the
holder of the First Beneficial Interest attributable to Single Famuly Lo
{Production and Custom) closed in the same measuring period.

The rolling average Percentage Payment per unit for puposes of computing the
amount in subsection (i), above, cannot be less than $9,000 per unit, and the rolling
average shall he computed by disregarding the sales of the Custom Lots and the
Percentage Payments Tom such sale. The rolling average shall be comouted with
reference to closmgs during the current measuring period and the three immediately
preceding measuring periods (or the actual number of preceding measuing periods, if
less than three}.

(b Termination. The obligation of SunCor to pay the Required Minimum
Annual 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 o
termminate SunCor's right to develop and direct the sale of the Property that is not under
Current Development; however, the right of the Firs: Beneficiary to receive the
Percentage Payments described 1 Section 1.2 shall continue.

{¢)  Mipimum Amount Failure of SunCor to pay the Required Mimmum
Annual Payment shall subject SunCor to the nisk of forfeiture of any portion of the
Praperty that 1s not under Current Development, ag provided in Article IX of the Dual
Beneficiary Trust Agreement.

{d) Example. The provisions of subsaction {a) can be illustated as follows:

(1) Assume that Close of Escrow occurs on January 3, 2003, The first
“measuring period” cannot commence later than January 3, 2007, which 1s the
fourth Anviversary Date. Assuming, however, that the clesing of the sale of the
first Improved Single Famuly 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 aiso begin on July I,

(1)  Assume, further, that during the first measuring penod the sate of
only 45 Improved Single Family Production Lots are closed, resulting in
Percentage Payments to the holder of the First Beneficial Interest of $460,000 (an
average of $10,222 per umt), the portion of the Required Minimum Annual
Payment ihat would be payabie on July 5, 2007 would be $51,110 (5 umit
“shortfall” muitiplied by $10,222). This $51,110 pavment would be credited to
the Non-Interest Credit Account and would automatically be applied to reduce
Percentage Payments otherwise payable to the First Beneficiary 1n a subsequenit
measuring period to the extent of any Percentage Payments attributable to sales of
Improved Single Fanuly Lots in excess of 50 umis m 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 sccond measuring period
another 45 Impreved Single Fanuly Production Lots were sold, resulting in
Percentage Payments to the holder of the First Beneficial Interest of $47C,000 (an
average of $10,444 per unit), the portion of Required Munmum Annual Payment
for the second measuring period that is due five days afier the end of the
measuring penod would bz $51,665 (5 wmt shortfall multiplied by 510,333 per
unit); and :

(iv)  If, during the third measuring period 50 Improved Single Family
Production Lots were sold and closed, resulting 1n Percentage Payments to the
holder of the First Beneficial Interest of only $440,000 (an average of oniy 58,800
per unit), a Required Mimmum 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) weuld be based on the rolling average of $9,785 per
unit for the two (2) preceding and the current measuring periods. In all of the
preceding measuring pericds 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 t¢ expand the rights
of SunCor to recover the balance of any Credit Account or release SunCor’s obligahions under
Section 4.1 or 4.3

ARTICLE V¥

ACCESS; USE OF LAND; DEVELOPMENT & RESTRICTIONS

8.1  Improvements. After the Close of Escrow, SunCor shell have the exciusive right
to erect upon the Property entrance improvements, including fences, gates, signs, temporary sales
structures and landscaping and to remove any existing structures and improvenents, and such
improvements shall be configured to the extent possible to not interfere with any penmitted and
continuing domestic use of the Property by the McLeods pursuant to Section $4. All such
improvements which cannot be readily removed shall be and become part of the Property, and in
the event this Agreement 1s terminated without the acqusition by or conveyance to SunCor or its
designee of the Lot or Parcel upen which such improvements are located, such umprovementis
(cther than any temporary sales structures and cther imiprovements that can be removed without
damaging the Property) shall become the property of the First Benecficiary 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 Property
at all reasonable times for any purpese germane to the development, construction or marketing of
the Project, mcluding and not limited to installation, mainienance 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 helc in Trust. SunCor’s
exclusive access and possession of the Property not under Current Development shall bz subject
to mutually approved grazing lsases and the periodic, casual and nonconunercial usce 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
cogperate with SunCor before and after Close of Escrow 1 securing any roadway or easement
abandonments and/or realignments required by SunCor for the development of the Project. Any
roadway or easement awned or controlled by Spring Valley or the McLeods or benefiting them
shall be abandoned by them without any additional compensation paid by SunCor.
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54  Usecfland.

(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 advantagecus property tax rates for such
property until active developrnent of specific segments of such Property cornmences.

(b}  No Ranching Obligation. Nothing in this Azreement shall be construed
to require Spring Valley or the McLeods to continue to conduct cattls ranching or grazing
achvities on the Property, and with wrtten notice to SunCor, Spring Valley and the
McLeods may discontinue or terminate any cattle ranching or grazing activiucs they are
conducting on the Property.

(c) Lease Rights. 1f the McLeods and Spring Valley discontinue using the
Property for cattle ranching conducted by the McLeods or Spning Valley, the McLeods
and Spring Valley may lease all or a porion of the Property to others for cattle ranching
and grazing purposes only, under terms of leases approved by SunCor. Any rentals from
such Jeases shall be retained by Spring Valley and the McLeods, provided the lessee
fulfilis ali 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 shail 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 Spning Valley Representanive notifies SunCor that
Spring Valley and the McLeods are discontinuing or termiinating cattle ranching activity
and Inther 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 agricuitural purposes on
terms and conditions approved by SunCor and at SunCor’s sole expense and risk and ali
rentals shall be paid to SunCor. The intent of such SunCor leases shall be to mantars
favorable property tax classification for the portions of the Property not under Curent
Development.

(e) Genera) Restrictiens. All cattle grazing and ranching shail be conducted
in a manner that does not interfere with the development of the Property.

49 Personal Rights. Spring Valley and the McLeads shali have the right to
occupy and use the houses, bams and otier improvements in existence at Opening of
Escrow and located witlun the Property for traditional cat:le ranching purposes ana for
the McLeod family domestic pwiposes, unti] SunCor notifies the Spring Valley
Representative 11 writing that such usage must be discontnued 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
barmers at SunCor’s cost 1 connection with relocating any cattle ranching activity
conducted by the MclLeods or Spring Valley (but not their tenants) on the Property,
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{g) Master Lease. Prior to Close of Escrow, either SunCor or the Spring
Valley Representative may propase a form of ranching/grazing lease for consideration by
the other party, and 1f such grazing Jease is acceptable to both parties, such grazing Jlease
shall be executed at the Close of Escrow and shall supersede the provisions of this
section 5.4,

(h)  Other Restrictions. Neitner Spring Vzlley 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 miscellanecus 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.

5.5 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 erscted, placed, or maintained anywhere in or upon tie Property unless
the same shall be contained in conduits or cables are installed and mamntained
underground, except to the extent (1f any) sucli underground 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 hereofl
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 restyiction and
casemcnt 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 desciiption
of the easement shall be the responsibility of SunCor and must be approved by Spring
Valley.

{c) Water Resources and Sewage Svstems. No development of the Property
withdrawn from the Trust shall hinder and impede or adwversely affect in any way the
avajlability of waler resources, distribution, or treatnient facilities, and sewage facilities,
disposal, or collection for the plauned development, and the use of the remaining
Property. SunCor shall have the senior right to develop sewage, disposal, treatment, and
coilection systems that may be required on the Property in the Trust as detenmined by
SunCor in the exercise of {ls reasonable discretion. :
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The owrer of any water wells and related systems to be developed »y third parties
on the withdrawn Property shall grant to SunCor a 90 day option te purchase such wells
and related systems upon completion at fair market value. In the event of purchase by
SunCor, SunCor shall be obiigated to provide water to the Property charging only
reasonable user and access fees. The drafting of this restriction and easement is the
responsitility 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 infrastructure or other elements of the Core Property in crder to accommodate
third party devclopment or partial development of the Non-Core Property not held mn
Trust, Spring Valley and the McLeods shall reimburse SunCor for the third party owner's
proportienate share of suck development costs from the proceeds of sale bv Spring
Valley and the McLeods of such Non-Core Property unless the third party re:mburses
SunCor for such third party’s propertionate share of such devejopments costs.

(e) Design.  SunCor reserves the rnight 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 commumty development of the
Property in the Trust. The drafting of thos restriction and easement s the responsibility of
SunCor and must be approved by Spring Valley.

() 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 Representative, which shall not be unreasonably withheld. Pnor 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 Vailey and/or the McLeods shall fully pav and satisfy all indebtednzss
encumbering the Core Property, including the approximately $600,000 mortgage indebtedness
currently encumbering the Property. Such paviment and satisfaction may be accomplished by
releasing the Core Property from any mortgage and Hen securing such indcbtedness and
substituting portions of the Non-Core Property not under Current Development as collateral.
Any Non-Core Property serving as collateral shall be subject to the provisions of Section 6.6

6.2 Plapning: Zoning; Annexation. 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 form ymprovement and commun;ty 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 oblain all entitlements
for the Property, including any required rezonming, use permits, variances, agreements with
various governinent authorities, shared facility agreements, water rights and water development
agreements, gccess agreements, infrastructure agreements, improvement district agreernents,
tmpact agresments, development agrecments and sumilar 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 permitted 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 mcluding any portion of the Property leased oy
being used for grazing by Sprnng 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 Beneliciary
Trust and for the year in which any conveyance of Lots and Parcels by the Dual Benefictary
Trust is made to SunCor, Spring Valley, the McLeods or any third party. Such prorations shaii
be on a per diem basis and based upon the most recenl tax assessment, and SunCor shall assume
the obligation to pay such tlaxes for the post conveyance period and only while such Core
Property and Non-Ceore Property is held in Trust.

6.4 Securitv Interests. On and after Close of Escrow, all holders of the First
Beneficial Interest shall subordinate their :interest to any financing contemplated by Section 1.4
of the Dual Bencficiary Trust Agreement

6.5  Right to Withdraw Non-Core Property. A! 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 cesignee 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 Noa-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 shali be reduced one percentage point for
each 1,000 acres of Developable Acrcage withdrawn from the Dual Beneficiary Trust.
(There will be no reduction 1n the Percentage Payment as a result of the reconveyance to
the First Beneficiary of any Non-Developable Acrcage.) 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 1o any lender,
voluntarily or by a final act of foreclosure, such acreage shall be treated as Laving 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 Beneficiary pursuant to this Section 6.5; and

{e) All proceeds of sale znd other consideration received by any holder of a
Firs. Bereficiel Interest shall remain sclely the property of such holder of a First
Benelicial 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 Valiey or to the McLeods and cencumbered by a mortgage or deed of trust on tenns
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:

(2) A recording against the property of the restrictions and lumitations set
forth in Section 5.5 with respect to the entire portion of the Non-Core Property that would
be encumbered by such financing, and the Trustee shal! have recorded an instrument
subjecting the Non-Core Property to be encuinbered to such restrictions and lunitations
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 SunCort and the
Trustee of the proposed financing of the Non-Core Property at least two weeks
advance of the closing of proposed financing.

(c) The Dual Beneficiary Trust, the Trustez and SunCor shall have no
obligation to repay such indebtedness, and the holders of the First Beneficial Interest
shall be liable and responsible 1o repay such borrowing.

(d)  In order to permut the development of the Non-Core Property, such
financing shall either include release provisions acceptable 1o SunCor permitting the
release of portions of the encumbered Non-Core Property upon not less than six ()
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 1s seeking to develop. Any
release payment paid by SunCor if the First Beneficiary shall fail to remove the lien
within the six {6) month pened, shall be added to the Advance Credit Account and shall
ean 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 o oblam
such relzases.

ARTICLE ¥11

RELATIONSHIP OF PARTIES
7.1 Relationship. It 15 understood and agreed that Spring Valiey 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 anc state income tax purposes, upon the written
request of the Spring Valley Representative made on or before Close of Escrow, SunCor shal!
cooperate with Spring Valley and the McLeods to account for the relationship among them as
establishing an unincorporated orgenization in the nature of a partnership for Income tax
purposes only, to which Spring Valley and :he McLeods shall be deemed to have contributed and
not sold the Property and to which SunCor is contributing the funds SunCor expends ta 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 MclLeods. 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 stzte incoimne tax return for
such tax partnership may be filed without the advance wriiten approval of SunCor, and any K-1's
for the tax partnership shall be proviced to SunCor by April 1 of the succeeding calerdar year.

ARTICLE VIII
REPRESENTATIONS BY SUNCOR

8.1 Representations of SupCor. SunCor represents and warrants to Spring Valley
and the McLeods as follows:

{a) Binding Obligation. This Agreement and the Dual Bencficiary Trus:
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, recrganization, arrangement, moratorium or other
similar aws affecting the rights of creditors generally.

(h} No Broker. SunCor has not employed or engaged any broker or agent or
incurred any liability for any comimission or fee to any broker or agent in cornection with
this Agreement.

(e) Full Authority. SuuCor has the full power and authority to enter into and
perform this Agreement and the Dual Beneficiary Trust Agreement, according to them
terms.

(dy  Enforceabilify. 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 ¢btained have
been recerved, and upen 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 (o
restore the Property to tae extent practicable after compleling its due diligence, and SunCor shali
indenmmnify and defend Spring Valley and the Mcleods agzinst and hold Spring Valley and the
McLeods harmless from all claims, demands, liabilities, losses, damages, costs and expenses,
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including reasonable attorneys” 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.

8.3 General Indemnification by SunCor. If Closc of Escrow occwrs, SunCor shall
indemnify and defend Spring Valley and the McLeods and hold them hanmless from all claims,
demands, habilities, losses, damages, costs and expenses, including reasonable attorneys’ fees
arising solely and directly from: (3} any construction, deveiopment or sale activi'y on the
Property ordered by SunCor as part of the Project, and (1) any claims by any purchasers of any
improvements constructed on the Property as pait 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 {11} any losses, damages, cost of expenses caused by the negligence or misconduct of
Spring Valiey or the MclLeods.

ARTICLE IX

REPRESENTATIONS BY SPRING VALLEY AND THE McLEQDS

9.1 Representations, Warranties and Agreements of Spring Valley and Mcl.eods.
Spring Valley and the McLeods jointly and scverally represent, warrant te and covenant with
SunCor that as of the date hereof and as of the date of Close of Escrow:

(a} Legal Obligations. This Agreement and the Dual Beneficiary Trust
Agreement are each a legal, valid and binding oblization of Spring Valley and the
McLeods, enforceable against Spring Vallcy and the McLeods in accordance with their
respective terms, subject as to enforceability to the effect of applicable bankraptey,
insolvency, reorganization, arrangenient, moratorium or other similar laws affecting the
rights of creditors generally.

(b)  Third Party Fees. Spring Valley and the MclLeods have paid or satisfied
or will fully pay and catisfy 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 t¢ Duane Black or Steve Gervais of any pendiig,
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 1s not delinquent) and matters of public record.

{d)  No Violations. Spring Vallev and the McLezods have not received notice
from any governmental or other agency of, and has no knowledge of, any viclation of any
laws, ordinances, governmenial tules or regulations with respect to the Proverty, or of
ary proposed condemnation, exercise of eminent domain, or proposed or pending
assessments with respect to the Propertv, other than normal real estate taxes, and matters
that are of public record.
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(e} No Further Impesitions. Spring Valley and the McLeods will not cause
any maiter, or permit any matter witlun their control, to arise or be imposed upon the
Property which adversely affects title to the contetnplated development of the Property ar
the Project,

(D Full Authority. Spring Valley and the McLeods have full power and
euthority to enter into and perform this Agreement and the Dual Beneficiary Trust
Agreement, accerding to their terms.

(g) Enforceability. The individuals executing this Agrezment and the Dual
Beneficiary Trust Agreement and the other docurents contemplated herein on behalf of
Spring Vailey 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 Valiey and the McLeods.

(h)  DNo Attachments. There are no attachments, executions, assignments for
the benefit of creditors, receiverships, conservatorship, or volumtary or involumtary
proceedings in barkruptey 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.

(i) No Third Party Coptract. No portion of the Property is under any
contract (executory or otherwise) to be sold or acquired by any other Person, or subject lo
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 SunCor) has, or has the nght 10 acquire, any
beneficial, equitable or legal interest in the Property.

(i No Third Party Interests. No individual or iegal entity {or any Person
claiming through them) have any right, title or interest m the Property or any portion
thereof ar any executory or other nght to acquire any interest in Core Property and Non-
Core Property.

(x) No Hazardous Waste. Ncne of the Property nor any factlities on the
Property have been used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, praduce 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 orv
substances defined as “hazardcus 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 11.8.C. Section 1801, el. seq., the Toxic Substance Control Act, 15 U.S.C. Section
2601, et. seq.; the Resource Conservatior 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 gumdelines premulgeted pursuant to said faws.
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9.2  Indemnification. Spring Valley and the Mcleods, jointly and severally, shall
indemnify and hold SunCor harmless (i) from any cosl or expense {(including reasonable
attormey’s fees] mcurred by SunCor as a result of any breach of this Agreement or
misrepresentation by Spring Valley or the McLeods; (1) 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 MclLeods or Spring Valley; and (iil) any claim by any thizd party
relating to the Property that is conveyed to the Dual Beneficiary Trust  Such indemnification
does not extend to any losses, damages, cost or expense caused by the negligence or misconduct
of SunCaor.

ARTICLE X

NOTICES

Wherever in this Agreement 1t shall be rcquired or permitted that notice or any other
communication be given or served by either party to this Agreement to or an the other, such
notice ar other communication shail 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 Cempany
Attn: Bradley Wright
Corporate Counsel
80 East Rio Salado Parkway, Suite 410
Tempe, AZ 85281
Phone: (480) 317-6800

With a copy to: SunCor Development Company
Attn: Duane Black
Vice President and Chief Operating Officer
50 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
&0 East Ria Saladc Parkway, Suite 410
Tempe, AZ §5281
Phone: (480)317-6800

Spring Val.ey and/or Spring Valley Livestock Company, Inc.
McLeods: Attn: Colin Mcl.eod 11T
10393 West Floating Feather Road
Star, ID 83669
Phone: {208) 286-7975
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With a copy o Jon T. Frve, CPA
Frye & Vauk, CPAs
P.O. Box 1360
702 S. 7th St
Caidwell, 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
Phene: (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 Trustze shall be addressed as fotiows:

Escrow Agent: ‘ Pioneer Tile Company of Ada County
8151 W, Riflemarn
Baise, ID 83704
Phone: {208)377-2700

Trustee: First American Title Insurance Company, a Califorins
corporation
4801 East Washington Street
Phoenix, Arizona §5034
Phone: (602} 085-7000

Delivery shall be considered to have been made (a) inmediately, if scrved in person, or (b) 72
hours after the time ofnailing, if deposited in the United States matl. A notice or any other (tem
herein required to be served which is mailed and addressec to a panty at the address sct 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 Valiey and SunCor shall have the following rights and remedies as a resuit of a
breach of this Agreement:
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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 shali be liable to the other for Jost profits,
punttive damages, exemplary damages or similar damages. Each party retains the right to
recover consequential and compensaiory direct damages which are proximately caused and
foreseeable in the fuli 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 SunClor to pay any Required Minirmum Annual Payment (whether in connection with the sale
of {fewer than fifty units per year or otherwise) shall be the temmination 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
perfonnance and/or payment of the optiona] Advances required to be made by SunCor in

11.2  SunCor’s Remedies. if Spring Valley or the McLeods fail tc 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  Spring Valley’s Remedies. If SunCor fails to pay any sums due hereunder or
otherwise fails to comply with any of the terms or provisions of this Agreement or the Trust
Agreement, Spring Valley and the McLeods, shall have the [ollowing remedies:

(a) If SunCor fails to pay any Required Minimum Anpual Payment, Spring
Vailey may terminate SunCor's night 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 nghts or remedies available under law or equity except as timited by
this Agresement or the Dual Beneficiary Trust Agreement.

11.4  Dispute Resolution. All claims, disputes and other maiters in controversy
(herein called “dispute)” arising directly or indirectly out of or related to this Agreement or the
Trust 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
cajculation of any Percentage Payment, any Required Minimum Annual Paymert 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 tume 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 (a2 “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 medianon ander
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the Commercial Mediation Rules of the American Arbitration Association {AAA) 1
effect on the cate of the Dispute Notice. If the parties cannot agtee on the selection of a
mediator within twenty (20) days after delivery of the Dispute Natice, 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 11 accordance with the provisions of Section 11.4(b) below.

(b)  Asbitration.

(1) Any dispute that 1s not settled through mediation as provided 1n
Section 11.4(a) above shall be resolved by arbitration in Idaho, if the arbitration is
initiated by Spring Valley, and in Boise, [daho, if the arbitration is hutiated by
SunCor, and shall be governed by the Federal Arbitration Act,  U.S.C. § 1 et s2q,
and admmmnistered by the American Arbitration Association under its Commercial
Arbitration Rules {the “Rules”} n effect on the date of the Dispute Nonce, as
modified by the provisions of this Section 11.4(b). If the claim n the dispute
does not exceed $100,000, there shall be a single arbitrator sclected by mutual
agicement of the parties appointed according to the Rules. If the claim in the
dispute exceeds $100,000, :he arbitration panel shall consist of three (3) members
if either SunCor or the Spring Valiey 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 selected. 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 or applicable iaw and judicial precedent and, uniess 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 thercof.  The
Arbitrator(s) shall award the prevailing party in the Arbitration s recasonable
attomeys’ fees and costs ncurred i comrection with such proceedings. The
Arbitrator shall be authorized to grant SunCor the remedy of specific
performance.

(i)  Notwithstanding the foregoing, n the event the dispute s
determuned by a single arbitrator, ov 1f 1t 1s determined Ly less than the unanumous
decision of the three arbitrators, then upon the application by either party to @
court for an order confimiing, modifying or vacating the award, the court shall
have the power to review whether, as a matter of law based on the flndings of faci
determined by the arbitratar, the award should be canfinmed, modified or vacated
in order to correct any errors of law made vy the arbitrator. In order to effectuate

such judicial review lunited to wssues of law, the parties agree (and shall stipuiate
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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 exrent to which the award should be confirmed,
modified or vacated.

11,5  Costs and Attorneys’ KFees. If either party [ails to proceed with mediation or
arbitration as provided herein or unsuccessfully seeks to stay such medjation or arbitration, or
fails to comply with any arbitration award, or 1s unsuccessful i vacating or modifying the award
pursuant to a petition or application for judicial review, the other party shall be entitied to be
awarded costs, including reasonable attorneys’ fees, paid or incurred by such other party in
successfully compeliing such arbitration or defending against the attempt to slay, vacate or
madify such arbitration award and/or successfully defending or enforcing the award.

11.6  Tolling Statute of Limitations. All applicable statutes of limitations and
defenses based upon the passage of time shall be tolied while the procedures specified in this
Articie XI are pending. The parties will take such action, 1f any, required to effectuate such
tolling.

11.7 Special Circumstapnces. Within six moenths after the occurrence of any of the
following special circumstances:

(a) A material adverse change in the senior management of SunCor 1n Tempe,
Arizona that more likely than not wil} materially and adversely affect SunCor’s ability to
develop the Project in accordance with the General Parameters. In the event that the
change in senicr management described above results from Duane Black ceasing s
employment with SunCor for any reason priorto Qctober 1, 2022, the Spring Valley
Representative shall have the reasonable mght to approve the person succeeding Mr.
Black.

{(b)  Any sale or other disposition of more than a fifty percent cantroliing stock
interest in SunCor {whether by a sale of stock, merger or other form of corporate
reorganization) and the fatlure of the holder of such new controlling stock iuterest to
coafirm in wriung to the Spring Valley Representative (at the written request of the
Spring Valley Representatve) the new holder’s comumitment to cause SunCor to
complete the Project :n accordance with this Agreement and the Dual Beneficiary Trust
Agreement. The parties agree that the holder of the new controlling interest 1n SunCor
shall have a reasonable time of not less than 90 days to respond to any written request by
the Spring Valley Representative.

or within three months afler the cccurrence of one of the following circumstances:

(©) SunCor’s voluntary or involuntary filing for bank-uptcy or any sumilar
state or insolvency proceedings, if SunCor shall officially reject this Agreement or the
Dual Beneficiary Trust Agreement during the course ot such proceedings or shall refuse
to reaffinm its obligations under this Agreement and the Dual Beneficrary Trust
Agreement within 180 days afler the commencement of such proceedings.
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(d) SunCor’s sale or attempt to sell or otherwise dispose of its mterest, as
Second Beneficiary under the Dual Beneficiary Trust Agreement, in viclation of this
Agreement.

if there 15 a good faith written determunation by all the First Beneficiaries that the occurrences of
such special circumnstances will result in SunCor’s failure to cevelop the Core Property and Non-
Core Property in accordance with tnis Agreement or the Trust Agreement, the Spring Valley
Representative may leke the foilowing actions in the following order at any time within six (8)
months after the occurrence of one of the special circumstances described in subsections (a) or
(b), and within three (3) months ¢f (c) or (d) above:

(e) Initiate the mediation proceedings of Section 11.4(a) and seek 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 i accordance
with this Agreement and the Dual Benctictary Trust Agreement and if such reasonzbie
written assurances are odtained, no further action shall be taken; however,

)] If the Spring Valley Representative determines 1n good faith that SunCor
has not provided reascnable assurances that SunCor will compleie the Project in
accordance with this Agreement and the Dual Beneficiary Trust Agreement, the Spring
Valley Representative may by written notice to SunCor imitiate 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 rezsonable written
assurances, the Spring Valley Representative may elect to terminate SunCor’s right to
develop any phases of the Property not under Current Devslopment, and require the
Trustee to reconvey to Spring Valley ail Property not under Current Development,
whereupon such Property shall no longer be sukject to this Agreement. Upon re-
conveyance, there shall be recorded against the Property that 1s 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
rosdways that extend beyond the boundaries of the Property not under Current
Development. The remmbursement shall only be due and payablc by the MclLeods and
Spring Valiey 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 sha!l be paid to SunCor until the entire reimbursement amount due SunCor has
been paid in full.

ARTICLE XII
TERMINOLOGY; CONSTRUCTION, TIME PERIODS

12.1  Governipng Law. This Agrezment 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
[daho.

12.2  Severable Provisions; Enforceability. FEach provision of this Agreement is
intended to be severable. If any provisien 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 Assurapces. From and after the date of this Agreement, Spring Valley
and SunCor agree to do such things, perform 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 cairy out the purpose of this Agreemen: i
accardance with this Agreement.

12.4 Captions, Headings, Titles. All captions, headings or titles in the sections and
paragraphs of this Agreement are wnserted for convenience of reference only and shall not
constitute 2 part of this Agreement or a limitaiion of the scope of the particular section or
paragraph to which they apply. All personal pronouns used in tlus Agreement, whether used in
the masculine, ferninine or neuter gender shall, where appropriate, include ail other genders and
the singuljar shall include the plural and vice a versa.

12.5 Time Periods. If the time fixed for performance of any cbligation 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 holiday. Except as may be otherwise
expressly provided herein, the time for performance of any obligation hercunder shall expire at
5:00 p.m. (Boise, Idahe time) on the last day of the perigd allowed hereunder.

12.6 Copstruction. As used In this Agreement, the masculine, fenunine 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 a whole and in accordance with its
fair meaning, withou! regard to any presumption or rule of construction causing :his 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 thal 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 tom the fermer 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 Agreemcat or any breach of tins
Agreenient shall be effective unless such waiver 1s in writing and signed by the waving party
and any such waiver shall not te deemed a waiver of any other provisions of tins 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 agresment signed by Spring Valley, the McLeods, SunCor (or thenr
SLCCESSOTS in interest).
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1.9  Assignment. SunCor may assign ali, or portions of its rights, title and interest
hereunder to an Affiliate of SunCor or to a third party to faciiitate the financing, corporate
redistricting ov the development of the Project, including a joint venture, single or multiple
member limited liabiiity company or partnership; provided, however, (i) such assignee shall
specifically agree 1o be bound by and assumes the obligations under th's Agreement and all other
documerts and agreements associated kerewith, and (ii) such assignee shall have been approved
by the Spring Valley Representative in writing, which approval shall not be unreasonably
withheld, and (ii1) 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, i 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.

{a) If (1) by operation of law because of the dissolution or liquidation of
Spring Valley or the death of either onz of the McLeods or any shareholder of Spring
Yalley or their successors or (ii) if any Person who is not an original signatory to this
Agrezment shall succesd tc any interest in the Percentage Payments or any other amourits
due hereunder to the McLeods or Spring Valley, the Spring Valley Representative must
promptly and nrevocably establish at SunCor’s raquest, and at the sole cosl and expense
of the McLeods, Spring Vailey and their successors and assigns, a permancnt
disbursement agency with a bank or other financial institution to which SunCor and the
Trustee may deposit from time to time any amounts due hereunder or under the Dual
Beneficiery Trust Agreement (the “Disbursing Agent”) and thereby fully discharge
SunCor’s and the Trustee’s payment obligaiions as they arise. Neither the Trustee nor
SunCor shall have any cobligation to account to or tender any reports to any assignee,
transferee or pledgee; SunCor’s sole obiigation shall be to make the payments due to the
Disbursing Agent.

(b) No Disbursing Agent or other assignee, transferee, pledgee or other Person
clauning any interest in any amounts due hereunder or under the Dual Benehciary Trust
shall have any right or claim superior to that of Spring Valtley or the McLecds, and

(c) Neither SunCor ner the Trustee shall have any obligation to any one to
determine if funds received by the Disbursing Agent are correctly or tinely paid (o or
appied for the benefi: of any other Persen, and neither SunCor ner the Trustee shal! have
anty liability to any one for any farlure of the Disbursing Agent to properly renm?t 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 (n connection with the negotiation and preparation
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 &l of which, together, shail constitute a single
insirumerit.

12.13 Legal Representation. Spring Vailey and the McLeods acknowledge and agree
that each of them has had the cpportunity to review thus Agreement and the Dual Beneficiary
Trust Agreement with their own legal and tax counsel and their own accountants. Spring Valley
and the McLeods alsc acknowledge and agree that each of them has relied and will continue te
rely upon their own advisers in the admnistration of the transactions governed by this
Agreement and the Trust Agreement.

12.14 Tax Representations. Spring Valicy and the McLeods acknewledpe 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 trcatment of any amounts payable hereunder or the
availability or iming of any tax benefits for any donations of portions of the Core Property and
Nen-Core Property.

IN WITNESS WHERFEQF, the parties have executed this Agreement as of the date first
hereinabove written.

SPRING VALLEY LIVESTOCK COMPANY,
INC., an Idahe corporation .

By: %@//R

Name edi e (W E Lot T2T
Title rs,- /‘f_f_j«»/"

/,...f >f/

COLIN McLEOD Il

LA b a . ‘_Qk
TE%SA McLEOD

SUNCOR DEVELOPMENT COMPANY. an
Arizona corporation

S Vo o 1 —

Name: _ IDURAE  #, Bl Aad—
Title: V. P
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Spring Vahey Ranch Acreage

per Prefim Titie Report
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EXHIBIT A-2
_ S S A A N S N T
I [ rolin Mcleot vl
_ i rofar Gov't Lot © fofarr T Govilor ﬁ
Aanship :secticn QurSections ) Acres ~0rr Sections Acres
Hon- Noa- ) Non- Nar-
- core |core Excl| Core |core Exd| " TTore ] core T exal cure| core Excl
TOBNO3E | G0t Lot &, SWAIZ of NW Y0, | “J _1_.3J __ﬁ__' 37;&] ) L
' 'Y 172 0 T 1M 1 R T V . )
! GovtLoeY; § 42 of WE 144 § 371 o
{ N 177 08 S WA; SE v of S 1d; ] T )
NE 174 of SF 174 T ~
i 51200 M1, 512 12 .
T NE 102 Of SW 14, £ 172 0f SW 1M, A_““_‘} ‘VALF . B
e |SEE T
i 5 al § 1 A L A
: SE 18 Q1 5W 174 1] o g
T E42. 5% 0l SE W T T 8
T - T s
ﬁﬁ“*i ot wan R T
- { A 14 of w19 —--:- 1
EE B SE 478 qf NE 4R W 172 0f w174,
——-‘—_"—_ Swv 4 NE 14 OF SE 14, § 172 0F 3K 1d —:4&“7

- N W7 QF N2 |
71 Total§ of 14 Sections NETES 794 339
] 17 Acres per 1/ Section 20] 40" 0 : ) a0 agl
1 subtotal Acres) 320 3760 2400] 13 149 745 19760 13560 4240.0]
“I“‘“_ Less 1adre, Sect 12, 105r01E] i i :
Subtotal Core Acres 339] | {subtotal Core Acres
subtolalNonCore Acres| 3809 1 1 _{Subtotal Nan-Core Acres |
subtctal Exclutiad Acres | 2475) subtoral Excluded Acres

Total| 6723

Total

SR -
| IRanch property Total | 3gsasl | 1 f;
T Totalcore Acres | 12528 | |
Total Non-Care Acres 19107 ! |
Total Contract Acres 11833 |
— NotalExcluded Acres | 6715 1 | _
- i_ :
* toncain exceptions per the title report N 1 l

. L . R 1 : N -
NOTE: The abave information was ablained from the preliminary title report prepared by Ploager Titie on tarcn 4, 2002




EXHIBIT “A-3”

LEGAL DESCRIPTION OF EXCLUDED PROPERTY

TOTAL ACREAGE: 6,700 ACRES (More or Less)
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[spring valtey Ranch Acreage ]

i . . i 10/872007

per Prelim Title Report i

EXHIBIT A3
\ | T P ot : : R
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EXHIBIT A-3
. NN A I O R S
_ | Colin Mciead SVL
] ] o § of ot Gov'T Lat 7 OF OTr Covilot |
_wmship 1section] Gir Sections acret | T T gtr sectians fgres
\ ; o [non ] Ton- | - T hone NOr-
‘ 1 Core |Core| Excl | Core [ Core ] Excl B T 7 |'core | Core | Excl | core] core |Exc
TOENO3E | 1 [ooveiots 5w 144 0 W ¥4, | o _f__} L3 s E?JIi L ) ‘ |
E witerwwe | _ - - ST 7“7 ’
J_ 2 |GovwTLott S VIOINE 1M, L] 137 A
Nt Qf SV 8, SE 340 Of SW Wb, R S 4 )
; E 142 of SE NV |_—_‘Tf I ’ ] )
N N Siol Nz 512 o B ) . ) o
i NE 10 of SW /¢, 5 12 of SW 174 .
SE 1d . '— I _; . T T
- S ls1nofst N w s _ )
7 Sk 14 ol v 1 € e 3‘
N \'A 8 4425172 of 5814 ] W o 8 ]
1 9 Al . - . " L N ’
10 |nvzogfnin ” "7 T -
11 N/ 14 0f N 10e - N
i 47 At o B N B 18]
- 18 A N T A
__ 9 At e 16| 7_
_ 20 ] SE 14 b NE 1A, W 112 of N 1, 7 _ 10 : . 7
— x ]SW 4, NE 14 Of 5E w4, § 112 oF SE 1.'ﬂ_ 7 I
3¢ R N 20N 1R 4
Totai § of 1/4 Secticns 8 93 -60__ | T 704|338 106 |
- 1 Acres per 144 Section|  aq|  4d| 40 | L ~ a0 ) a0 |
subtotal Acres 3203760 2400 19 48 75 117601 13580 4240 478 1638 O
I I D ‘ | tess 4 3cre, SeCT 12 TOSNOE 1 . '
I |subrotal Core Acres 139 T subtotal Core Acres 12187
Isubtotal NonCore Acres] 3309  |suptotal NonCore Acres | 15198 )
Suntotal Excluged Acres 2475 _ |Subtotat Exciuded Acres |- aza0
i Total| 6723 | 39675, e
| ] R
|Ranch Property Total ) 38348
Tolal Core Acres | 12526
Total Non-Core Acras ¢ 19107
Tolal Contract acres | 31633 B
Total Excluded Acres &M5
i
* contain exceplions per the title report § j ~
! t I i SR — I
NOTE: The 2pove information was obtained from the prefiminary tle report prepared by Ponesr Title on March 4, 2002_:
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EXHIBIT “B”

FORM OF DUAL BENEFICIARY TRUST AGREEMENT




ATTACHMENT E

AVIMOR, LLC
BUSINESS ENTITY INFORMATION



IDSOS Viewing Business Entity http://www.accessidaho.org/public/sos/corp/search.m!?ScriptForm....

IDAHO SECRETARY OF STATE
Viewing Business Entity

[ 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 of 22 Jul 2003
Origination/Authorization:
Current Registered Agent: CT CORPORATICN 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)
ORGANIZATICN View Image (TIFF format)
Amendments:

[ Help Me Print/View TIFF ]
Amendment Filed 22 Jan 2004 NAME CHANGED View Image (PDF format) View

TO SUNCOR Image {TIFF format)
IDAHO, LLC

Amendment Filed 07 Mar 2006 NAME View Image (PDF format) View
CHANGED TO Image (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 Imaqge (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/RC (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.qgov

lofl E I 6/24/2008 1:43 PM




Annual Report for W 25199 hetp://www.sos.idaho.gov/servlet/Transform XMLDoc?URL=242F05...

No. W 25199 Due no later than Jui 31, 2008 Z(N'geﬁfote;%jx‘;ge"‘ 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 1D B83702-
PO BOX B3720 USA
BOISE, ID 83720-0080 DAN_RICHTER
' A 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,
Office Held Name ) Street or PO Address City State Country Postal Code
MEMBER SUNCOR IDAHO INC 485 E RIVERSIDE DR STE 300 EAGLE 1D UsAa B3616
5. Organized Under the Laws of: | 6. Annual Report must be signed.* N
ID Signature; Georgia L. Moraga Date: 05/14/2008
W 25199 | Name (type or print): Georgia L. Moraga o Title: Paralegat
Processed 05/14/2008 *Electronically provided signatures are accepted as original signatures.

1ofl - Q— 6/24/2008 1:19 PM



