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Page I of 6 R E C E I V E D  Transfer No. 74949 
JUL 1 5  2008 STATE OF IDAHO 

DEPARTMENT OF WATER RESOURCES 
WATER RESOURCES 
WESTERN R V~LICATION FOR TRANSFER OF WATER RIGHT 

PART 1 

Name of Applicant Avimor, LLC -- - Phone 208.939.0343 

Post O E c c  address 485 E. Riverside Dr., Suite 300. Eaels, ID 83616 

A. PURPOSE OF TRANSFER 

1 Change point of dibers~on Add diversion point(s) a Change place of use 

Change nature of use Change period of use [7 Other - 

2 Llescribe the reason for the proposed changes -cant wishes to change the place of use to a permissible place or use for inination and 

stockwaterine flexibilitv w~lhin a planned development. 

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

1. Rieht Number Amount (cfsiac-ftl Nature of- Period of Use 

63-5386 - 3/15/1894 1.86 cfs Irrigation 3115 to 11/15 

-- - 0.02 cfs Stockwater 1:l to 12.31 - 

2. Total amount of water being transferred - 1 .8X cubic feet per second andior acre-fect per an nun^. 

3. Source of water Sprine Vallcv Creck tr~butary to Boise River 

4. Pomt(s) of Diversion: 

5. Lands irrigated or place of use: 

93 acres Irrigation withln a 207-acre permissible place of use Total Acres 207 - 
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PART I 
6. General Information: 

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

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

supplemented with water from UWID. oermit 63-3 1966 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 is subiect to development. Acres will be imeated throughout the develoument within the limits of water right 63.5286. 

d. Remarks: 

First American Title Insurance Co. Trust No. 8562 For Benefit of SunCor Idaho. LLC is owner of record and holds title to the subiect 

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

Co, for this transfer pro~osal  is attached alone with a copy of the Special Warranty Deeds and referenced Contribution Agreement. 

The Subdivision Trust Aereement, also referenced on the deeds, was not included because it onlv acts as a mechanism for enactingthe 

Contribution Agreement. 

- - - 

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 



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 

I .  Right as evidenced by: See attached partial decree 63-5386 

a. Decree No. Decreed to 

in case of vs . 

dated m county of 

b. License No. issued by the Idaho Department of Water Resources. 

c. 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 whlch the water right is appurtenant or other documents which show ownership. 
Label document as attachment A. Check appropriate box below: 

Tax Not~ce mWarranty Deed Mother  Contribution Agreement 

3. Source of water tributary to 

4. Date or priority 

5. Water is used for the following purposes: 

amount for ~ u r p o s e s  from to - 
(cfslac-ft) 
amount for ~ u r p o s e s  from 10 - 

(cfslac-ft) 
amount for purposes from to 
(cfs!ac-St) 

6. Total amount of water under right cubic feet per second andlor acre-feet per annum. 

7. Point(s) of Diversion: 

8. Lands irrigated or place of use: 

Total Acres 

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

UWID. irrigation water provided in section 7 under partial decree 63-1 8974. 
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PART 2 

10.To your knowledge, has any portion of this water right undergone a period of five or more consecutive yeqs 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.) 

I .  amount for purposes from to 
(cklac-ft) 
amount for purposes from to 
(cfslac-ft) 
amount for purposes from 10 

(cfslac-ft) 

2. Point(s) of Diversion: 

3. Lands irrigated or place of use: 

Total Acres 

C. DESCRIPTION OF UNCHANGED PORTION OF RIGHT (omit if there is no change) - .  
1. amount for purposes from to 

(cfslac-ft) 
amount for purposes from to 
(cfslac-ft) 
amount for purposes from to 
(cfslac-ft) 

2. Point(s) of Diversion: 

3. Lands irrigated or place of use: 

Total Acres 
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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@) of diversion andlor 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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B. CHANGES IN NATURE O F  USE 

1. New Nature of Use 

PART 3 

Amounticfs/af-ttl. Hours/davs/vear 

Transfer No. 

Period of Use 

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 co~lstiture an enlargement in use of the  original 

right. The information contained in this application is true to the best of my knowledge. 

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

Subscribed and sworn to 

My commission expires 

(Signature of Applicant) 

before me this 

. 

F O R  DEPARTMENT USE ONLY 

Transfer contains &Y pages and 5 attachments 

Received by -& Date - 15"O 8 Protest filed by 

Prelim. Check by 

uq%$e 
Fee&90 - 

Receipted by 40 Date 7-15-08 
Published in Copies of protest forwarded by 

Pub. Dates Hearing held by Date 

Watermaster recon~n~endations requested on Recommended for [7 approval denial 

received by 

Copy of transfer sent to lien holder 



ATTACHMENT A 

PARTIAL DECREE 63-5386 



IN THE DISTUTCT CO'JRT OF THE F I R 3  JUDICIPL DISTRICT OF T86 
STIITE 0 3  IDAHO. IW AWD FOR THE C O M r r  OF TYIU F X L S  

Case No. 35176 1 

PIB11B.L DECREE PORSUAWC 
I . L . C . I .  w t e i  ?on 

Filth Judicial District 
U ~ L B I  ~ i ~ h t  51-05386 Collnlv of Twin Falls - slate 

FIRST FIHERICAN T I n E  :HSVPLNCE 

SPRIIIC V-LEI CREEK TRIBUTARY: 

7h; quanki~y of water under  his rlgnr lor s t r ~ k . r d t e r  use shall 
not exceed 13,000 gallons per day, 

POINT O F  DIVERSION: T05N i P 2 E  SO7 SGSESE - , t h i n  ads county 
SI 0 =NUPIE 

PERIOD 3F USE QUWTITY 
01 15 7.3 11-13 1 . 8 6  CFB 
62-C1 TO 1 2 - 0 1  0.02 CPE 

Skochater  use is lor 4 0 0  ranqe c a i l l -  

>LACE OF USE: Irligation Within  Ada County 
TOSS R028 518 NENE 5.0 NYXE 11.0 

SUNF 2 5  1 

SEYU 8 . 0  

SES* 5.0 

SXSE B . O  

33.0 acres Tot31 

NENU 1.0 

HGSY 1 2 . 0  

llYBE 18.0 

S t  DClorater Yittin R d r  County 
same as 1rrig.rian 

=he qurnrity *aLer decreed for h r s  water r l qh t  for 
ator*rater u.c i. nut . determindtion of h r r l o r i c a l  beneE~cial 
use. 

7x1s PARTIAL IlECREE IS SUBJECT TO SUCH GENGRIIL PROVISIONS 
NECESSARY FOR THE DSPINITION OF TXE RIGHTS OR FOR Tta EFFICIENT 
AOMINISTXATIOH OF M E  WIITER P I G I 7 S  AS HAY BE IILTIMTFLY 
D E T I W I N E D  BY THE COLXT ?T A POINT 1N TIHE NO LATER THlVi THI 
ENTRY 5F A FINAL LRIIFIBD DECREE I C .  SECTION *1-14L1<61 

SPEA PPIPTIII. DECRSB PUPBUmT TC 1 L.C.P. 54 (bi 
WaLe? R ~ q h t  63.05186 F:le Number: 01299 



S R B R  ParLiai Decree Pursuant  ?.o I R  C P 5 4  lhl lconlinuedl 

w i t h  respec t  to r h o  >=sues dercrmlnod  by tho  abave judgnenc or c r d e r .  i t  2s hereby CERTIFIED,  i n  accazdarlce 
with Rule illbl. I . R . C  D . rhlr t h e  :ourc his deti2rmnnd char therz i s  no just reason ior delay of the .ntiy of a 
rlnal judgnent and that the court ha* and does hereby d i r - r r  char the .bovc judqmrnl or order s h a l l  be a irna1 
j u d g m e n t  upon which ?xecutlan may i s s u e  and an appea: may he taken as provided by rhe ~ d a h o  lppellace ~ a l e s .  

i*--- esie ng Judge of ihe 

i v e z  aas in  Rdjud~cdt io f i  

SRBA IUTII IL DICPEE PUiSUWT TO 1 I.C.P. 5 < l B )  
Rater Righi 63-05386 File Number: 01299 



ATTACHMENT B 

TOP0 MAP 



Points of Diversion 

Current Place of Use 

Proposed Permissible Place of use 



ATTACHMENT C 

TRANSFER AUTHORIZATION 



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

Sincerely, 

&.So 0% 
Name & Title, First American Title lnsuranc&o~ Date 

State of ldaho 

County of IJ&L 
j ss .  
) 

Subscribed and sworn (or affirmed) before this day of L b . ~  , 2008. 

w Notary Publlc 

Residing at ,hd\fn 1 0  

My Commission Expires 03\ 3 \ 29\2- 



ATTACHMENT D 

OWNERSHIP DOCLIMENTATION 



Recording Requested By and 
When Recorded Renun to: 

Fmt American Title Insurance Company 
4801 Easr Washington Street 

ADA COUKY RECORDER J. DAVID NAVARRO l a  

P h o e ~ x ,  AZ 85034 
BOISE IDAHO 07125103 03% PM 
D E P W  Bonnie Oberbillig 

Phone: (602) 685-7000 RECORDED-REQUEST OF 
Pioneer 
AMOUhl 54 00 

Ill 1111111111llllllll1llllllllll11111 
1Q3133652 

Fmt Amencan Tltle Insurance Company 
4801 Fasr Wasbmgton Street 

ADA COUKY RECORDER J. DAVID NAVARRO l a  

Phoemx, AZ 85034 
BOISE IDAHO 07125103 03% PM 
D E P W  Bonnie Oberbillig 

Phone (602) 685-7000 RECORDED-REQUEST OF 
'I1 "11111111llllllll1llllllllll11111 

SPECIAL WARRANTY DEED 

(SPRING VALLEY-ADA) 

THIS SPECIAL WARRANTY DEED made this d2 day of Jk(v , 2003, 
between SPRIPU'G VALLEY LIVESTOCK COMPANY, INC, an Idaho corporahon 
("Grantor'?, and FIRST AMERICAN TITLE INSURANCE COMPANY, a California 

( co~poration, as TRUSTEE OF THE DUAL BENEFICIARY TRUST CREATED PURSUANT 
TO THE SUBDIVISION TRUST AGREEMENT DATED OCTOBER 8, 2003, as amended 
("Gr.anteen), as said Subdivision Trust Agreement was entered into between Gsanto~, Grantes 
and SUNCOR DEVELOPhIENT COMPANY, an Arizona corporation ("SunCor"), as Second 
Beneficiary the~eunda, and together with the Contribution Agreement executed 
contemporaneously therewith by G~antor and SunCor, is evidenced by a Memo~andum of 
Agreements recorded Octobe~ 22,2002, a s  Instxument No 102121552, Official Records of' Ada 
County (all rights, title and interest of SunCo~ under said Subdivision Trust Agreement and said 
Contribution Agreement having been assigned by SunCor to SPRING VALLEY 
DEVELOPMENT LLC, an Idaho limired liability company ["SV Development"]), witnesseth: 

That Grantor, f o ~  and in consideration of the sum of Ten Dollars andNo Cents ($10 OO), 
and other good and valuable considelation, the ~eceipt and sufficiency whereof is hereby 
acknowledged, does, by these p~esents, convey unto Grantee and its successoIs and assigns 
forever upon and pursuant to the terns of the aforementioned Subdivision Trust Agreement and 
the Contribution Agreement, all the following described 1ea1 estate situated in the County of 
Ada, State of Idaho. 

SEE SCHEDULE I ATTACHED HERETO AND 
INCORPORATED m R E M  

Together with all and singular the tenements, hereditaments, and appurtenances thereunto 
belonging or in anywise appertaining, the rents, issues and profits thereof, includins all water 

!~ lights, permits and licenses appurtenant the~eto; and all estate, right, title and interest in and to 
the property, as well in law as in equity, except as expressly provided otherwise herein To have 

SPECIAL WARk4h'TY DEED - 1 

1 41197W01 711143.1 



and to hold, all and singular the above-desnlbed premlses togethei with the appurtenances unto 
Grantee and its successois and assigns forever 

SUBECT TO the provisions of the aforementioned Subdivision Trust Agreement and 
the Conhibution Agreement which govern the duties and responsibilities of Grantor, Grantee and 
SV ~ e v e l o ~ m e n t  and su~vive the recordmg of this deed, and those exceptions to title set forth in 
SCHEDULE Il attached hereto and made part hereof, Grantor makes no covenants 01 warranties 
with respect to title, express or implied, othei than (i) that previous to the date of'this instrument, 
neither ~ i a n t o r  nor Grantor's immediate predecessor in interest (Colin McLeod JII and Teresa 
McLeod, husband and wife) have conveyed thc same estate, or any right, title or interest therein, 
to any person other than Grantee and (ii) that such estate is at the time of'the execution ofthis 
instrument free kom 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 m interest 

GRANTOR: 

SPRWG VALLEY LIVESTOCK COmAh'Y, 
INC, an Idaho corporation 

STATE OF IDAHO 1 

County of 

On this day of July, 2003, before me, 
Public in d fo;. s .d State, personally appeared C0lLt-\ , known to me 
to be of'SPRING VALLEY LIVESTOCK COMPANY, WC , 
the como!!o~~~x~d the w i t G  ins~umCnt the who &rcuted the ~ u m e n t  on 
behalf'of said corporation, and aclmowledged to me that such corporation executed the same. 

WITNESS MY HAND and official seal hcreto affixed the day. month and year. in this 

SPECIAL WAKR.4NTY DEED - 2 



SCHEDULE I 

Legal Description 



Roylance & Associates - P.A. - 
391 W Stale Street, Suite E, Eagle, Idaho 83616 

Engineers . Suweyors . Landplanrers 
Telephone (208) 939-2824 Fax (208) 939 2855 

July 22,2001 
Project No. 2408 

Legal Descnpoon 
Sunco~ Development Company 
Mchod  Pioperues ioc2ted in  Ada County 

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

In Sectton 13. the Norzlledd One Quarter, the Southeast One Qualei of the Nnrthwest One 
Quarter and the South One Half of the Southwest One Quarter, and; 

In Sestion 14, the North One Half of the Northeast One Quarter, the Southeast One Quar:er of 
the Nonheasl One Quartcr, thc 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 Quaner of the Southwest One Quartei; and; 

In Section 22, the Southeast One Quarter of the Nonheast One Qumer and the No~theast One 
Quatei of the Southeast One Quarter. and; 

In Section 26, the Northwest One Quarter of the Northwest One Quarter. and, 

In SectJon 27, the Northeast One Quartel of tile NoAeast Onc Quartel 

A ttact of land located in Townsiup 5 North, Range i East, Boise Meiidian, Ada County, Idaho 
described as follows: 

In Section 1, those portions of Government Lot 1, the Smth One Half of the Northeast 01ie 
Quartex iying in Ada 'ounty, 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 ofthe Southwest One Quarter and the Southeast One Quarter 
and; 

In Section 4, the South One Hall and the South One Half of the No~thwest One Quarte~ 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 Soutil One EIelf of thc Northeast One Quarter, the E.ast One Half of the 
NorLnwes; One Quarter, the rjorth One Half of the Southwest One Quarter and the Southwest 
One Quarte~ of the Southwest One Quatei  and; 

In Section 10, the Southeast One Quarter of thz Noitheast Onc Quarter, and; 

In Sectior 11. the South One Ealf of !he Northwest One Quarrer, and; 

X iProlcrrsiSuniorQ408L4DM~EGALSbgd MrLeod-ada doc 
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July 24. 2001 

In Sectlon 12, the Northeast One Quarte~ of the Northwest One QuarTer and the Northwest One 
Quarter of the Northeast One Quarter, and; 

In Section 17,  the Norlhwest One Quarter, the Noith One Half of the Southwest One Quarter, 
and; 

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

I n  Section 19, Government Lots 1 aiid 2; 

AND ALSO 

A tract of land located in Township 5 North, Range 2 East, Bo~se Mendim, Ada County, Idaho 
described as follows: 

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

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

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

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

X-Wiolects\Sunco~4OSIADMINVEGAIINV~VP~al-McLeoddad~ doc 



&lance & Associates P.A. 
, 391  tale Street, Suite E, Eagle, Idaho 83616 

Engineers Surveyors Landplanners 
Telephone (208) 939-2824 Fax (208) 939-2855 

July 24, 2003 
Project No: 2408 

Legal Description 
Sunco~  Development Company 
Spring Valley Livestock Company pioperties in Ada County 

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

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

In Section 14, the Southwest One Quarter of the Northeast One Quarter, the North One Half uf 
the No~thwest One Quartel and the Southeast One Quartel of the Southwest One Quarter, and; 

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

AND ALS 0 

A tract of land locatedin Township 5 No~th ,  Range 1 East. Boise Meridian, Ada County, Idaho 
described as follows: 

In Secbon 1, the South One Half of the No~thwest One Quarter, the North One Half of the 
Southwest One Quartel, the Southwest One Quartel of the Southwest One Quarter, and the West 
One Half of the Southeast One Quarter, Government Lots 3 and 4 and the poruon of Government 
Lot 2 l y n g  in Ada County, 

Except that portlon 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 Half of the Northwest One Qua~ter, the South One Half and 
Government Lots 3 and 4, and; 

In Section 3, the South One Half of the No~theast One Quarter, th2 Southeast One Quarter of the 
Northwest One Quartel and Government Lots 1, 2, 3 and 4,  and; 

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

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

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

In Section 8, the Southeast One Quarter of the Southeast One Quarte~, and; 

In Section 9, the Northwest One Quarter, the South One Half, the North One Half of the 

X \Projects\SuncorV408\ADMil\?1EGALSVegal-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 Qnarter, and; 

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

Except fiom the Southwest One Quarter of the Southwest One Quarter of sad Sectlonl2, a one 
acre parcel for a school house iot reserved in Sheriff's Deed recorded under Instmment No 
143440 in Book 183 of Deeds page 171 

In Sechon 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 One Quarter, the East One Half of the 
Southwest One Quarter, the West One Half of the Northeast One Quater, 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 Sechon 20, the West One Half of the Southwest One Quaner and the Southwest One Quaeer 
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 Townshp 5 North, Range 2 East, Boise Merld~an, 4da 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 publrc road by deed recorded under 
Instrument No 127565 in Book 182 of Deeds, Page 23 

And except that pornon conveyed to the State of Idaho by deed recorded under Instrument No 
191535 in Book 235 of Deeds, Page 542 And except that p o ~ o n  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 portlon conveyed to the State of Idaho by deed ~ecorded under Inst~ument No 
160917 m Book 208 of Deeds, Page 511 

And except that portion conveyed to the State of Idaho by deed reco~ded under Instrunent No 
191535 Book, Page 542 

X:Wro]ec&\SunmrD408WMIh?LBGAiS\Le, Vailey_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 Quarrer of the 
Southeast One Quarter lying in Ada County, and; 

In Secbon 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 Quartes, the Northwest One Quarter 
of the Southeast One Quarter, the Northeast One Quarte~ of the Northwest One Quarter and thosc 
portions of the North One Half of the No~theast One Quarter lying in Ada County, and; 

All of Section 18, Except that portion conveyed to the State of Idaho for public ~ o a d  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 1609 17 in Book 208 of Deeds, Page 611. 

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

And except lhat portion conveyed to the State of Idaho by deed recorded under Instrument 
No 8514764. 

In Section 19, the Noah One Half of the Northeast One Quarter, the East One Half of the 
Southeast One Quarter, theEast One Half of the Northwest One Quater and Government Lot 1, 

Except that poltion conveyed to the State of Idaho for a rigl~t-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 portion conveyed to the State of Idaho by deed sccorded under Instrument No 
610585 And except that portion conveyed to the State of Idaho by deed recorded under 
Insilument No. 645947 

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

In Seetion 21, the South OneHalf, the Northwest One Quartel, and the Southwest One Quarter 
of'the Northeast One Quarter, and all the postions in the East One Half of the Northeast One 
Quarter lying in Ada County, 

Except that portion conveyed to School Distrlct No 50 by deed recorded unde~ Insbument 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 undei 
Jnstrument No. 19780 in Book 74 of Deeds, Page 254. 

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

X:LDm)ects\Sunco~408\ADMMVEGALSVegal-Spring Valley-ada doc 
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In Section 27, the Northwest One Quare1 of the Northwest One Q u ~ e ~ ,  and; 

In Section 28, the No~th One Half of the North One Half, and; 

Jn Section 29, the North One Half of the Northwest One Quarter. and; 

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

Except that poItlon conveyed to Ada County for Hedy Toll Road by deed recoIded under 
JnstIument No 19780 in Book 74 of Deeds, Pagc 2551 

Subject to all efisting easements and rights-of-way, recorded 01 prescriptive 

P~epared By. ROYLANCE & ASSOCIATES P A 
391 W STATE STREET, SUITE E 
EAGLE, IDAHO 83616 
208-919-2824 
208-939-2855 (FAX) 

X:~Projrcri~uncor\Z408~M~EGALSU~gal.SP~ Valley-ada doc 



SCKEDULE I1 

Permitted Exceptions to Title 



Ada County Permitted Exceptions 

1 Easements, claims of easement or encumbrances which ale not shown by the public recolds 

2. Discrepancies, conflicts in boundary lines, shortage in area, encroachments 01 any other facts which a 
correct sluvey would disclose, and which are not shown by the public records. 

'3 Unpatented mining claims: reservations 01 exceptions in patents or in acts authorizing the issuance 
thereof 

4 Reservations contained in patent 
Dated: March 3, 1909 
Reco~ded: Octobe~ 5 ,  1916 
Instrument No : 65939 in 5 of Patents, Page 381 

5. Covenants, Conditions, resttictions and easements contained in Deed to the State ofIdaho, conveying 
a portion ofthe property adjoining 
Reco~ded: .January 9, 1935 
Instrument No : 160903 in Book 208 of deeds, Page 595 

( 
6 Covenants, Conditions, restrictions and easements contained in Deed to the State of Idaho, conveying 

a portion of the property adjoining. 
Recorded: January 9, 1935 
Insttument No.: 16091 7 in Book 208 of Deeds, Page 611 

7 Covenants, Conditions, resbictions and easements contained in Deed to the State ofIdaho, conveying 
a portion of the property adjoining 
Recorded: Aug~lst 10, 1939 
Insbument No : 191535 in Book 235 of deeds, Page 532 

8 Rights of claims in and to any ditch canal and101 lateral right of ways 

9 Right, title and interest in and to all gas, oil, and minerals of evely description and kind unde~lying 
the surface as conveyed by deed. 
Dated: Auks t  27, 1940 
To: Robert M Owensby 
Recorded: October 24, 1940 
Instrument No.: 200626 in Book 244 of Deeds Page 114 

10 Rese~vations contained in Deed 
Dated: September 27, 1940 
Between: Robert M.  Owensby and Charles Cairns 
Reco~,ded: April 2, 1941 
Instrument No : 203680,248 of Deeds, Page 400 
As FoUows: Reserving ail of the oil, gas and mine~als unde~lying said lands, together with the light 
to drill, and p~ospect for said oil, gas andminerals, and to produce thc same, and also reserving all 
reasonable and necessary to the extraction and production of any 01 all of said products 



11 Reservations contained in Deed 
Dated: Tune 26, 1941 
Executed by: Frank L Vincen and Dolly Vincen 
Recorded: July 9,1941 and March 13,1942 
Insbument No:  206007 inBook 250, Page 193 and 21 1002 in Book 254, Page 102 
As Follows: The Grantors reserve the oil and gas rights upon the premises aforesaid together with the 
right to collect and ~eceive the royalties from any out-standing lessee or leases thereon, also the right 
to prospect for oil and gas, sink wells, and remove oil and gas products from the premises aforesaid 
according to the usual course and custom of natuial gas and oil opelation 

12. An easenent containing certain terms, conditions and provisions affecting a portion of said premises 
and for the purposes stated herein 
For: Ri$t of way and easement 
In Favor of: American Telephone & Telegraph Company of Wyoming 
Recorded: October 11, 1941 
Insbument No : 207985 in Book 17 of'Misc ,Page 489 

13 An easement containing certain terms, conditions and provisions afiectmg a portion of' said premises 
and for the purposes stated herein 
F O I  Right of'way and easement 
In Favor of: American Telephone & Telegraph Company of Wyoming 

( Recorded: October 27, 1941 
Insllument No.: 208341 in Book 17 of Misc ,Page 557 

14. Reservations contained in patent 
Recorded: July 7, 1943 
Inshument No : 220082 Book 6 ofpatents, Page 457 
As Follows: Subject to any vested and accrued water nghts for mining, ag~icultural, manufacturing, 
or other purposes, and rights to ditches and reservoiis used in connections with such water rights, as 
may he recognized and achowledged 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 
authoiity of the United States, exceptmg and ~eserving, however, to the United States all the coal and 
other minerals in the lands so entered and patented, together with the right to prospect for; mine, and 
remove the same pursuant to the provisions and limitations of the act of December 29, 1916 (39 Stat, 
862). 

15. Reservations contained in patent 
Dated: May 24, 1912 
Recorded: July 10,1944 
Instrument No : 22E610 inBook 6 of Patents, Page 467 

16 An easement eontaining certain terms, conditions and provisions affecting a portion of' said premises 
and ibr the purposes stated herein 
For: Power Line Easement 
In Favor of: Idaho Power Company 

! Recorded: March 5, 1946 
Instiument No : 246695 in Book 19 ofMisc., Page 3 75 



17 An easement containing ceitain terms, conditions andprovislons affecting a po~tion of said premises 
and for thc 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 

18 An easement containing certain terms, conditions and provisions affecting apo~tion of' said premises 
and for the purposes stated hzrein 
FOI: Powei Line Easement 
In Cavor of: Idaho Power Company 
Recorded: February 1, 1947 
Instrument No : 259460,20 Misc ,Page 126 

19 An easement containing certain terms, conditions and piovisions affecting a portion oi'saidpremises 
and for the pmposes stated herein 
For: Power Line Easement 
In Favor ofi Idaho Power Company 
Recorded: February.7, 1947 
Insbument No :  259465, Book20 of Misc, Page 131 

{~ 
r 20. An easement containing certain tarns, conditions and provisions afrecting a portion of said premises 

and for the purposes stated herein 
For: Power Line Easement 
In Favor of: Idaho Power Company 
Recorded: October 9, 1947 
Inshument No : 2681 34,20 Misc ,Page 354 



21 Any Right of inteiest in any mined ,  minela1 rights, or related matters, including bur not limited to 
oil, gas, coal, and other hydrocarbons 
Said iights include but are not necessarily limited tu: 
Oil and gas lease in favor of Warren Sheare recorded March 31, 1952 under Insb~nnent No 329752: 
Mineral deed in Favor of C R .  Bennett Recorded May 12,1952 under Insbummt No 331340; 
Conveyance in favor of Nemara Royalty Company of Tulsa, Oklahoma reco~ded under Instrument 
No 416879; 
Conveyance of oil, gas and other interest in favor of Livingston Oil Company Recorded May 8,1964 
undn Instrument No 553 103; 
Mineial deed in favor of Elechonlc Research Development Co~poration ~ccorded January 31, 1968 
under Insbument No 63 16'72; 
Geothermal lease in favor of the Ansch~tz Corpo~ation recoided June IS, 1973 under Insbument No 
850707; 
Oil and gas lease in favol of Skyline Oil Company recorded June 24, 1983 under Instrument No 
8331021; 
Ratification and rental division order recorded under Instrument Numbers 8331022 and 84141 14; 
Statement of claim and notice of intent to preserve by Ladd Pcboleum Co~po~ation reco~ded 
September 24, 1984 under Instrument No 84475 15 
Gene~.al Conveyance in favor of Universal Resources Corporation recorded April 27, 1994, under 
Instrument No 94038747 

i 
22 R~ght, btle and intaest of Wairen Shear in and to anundlvlded one half Interest m and to all 011, gas 

and other mner als and conveyed by deed rccorded unda Instrument No 329756 

23 An easement containing catain tams, conditions and pio-iisions affecting a portion of sald premises 
and f o ~  the purposes stated herein 
For: Watershed hotection Easement 
In Favor of: Dry Creek Soil Conse~vation District 
Recorded: May 21, 1954 
Instrument No : 360059 

24 fight, t~tle and mterest of Ada County m and to the mlneral rights 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 p~emises 
and f o ~  the purposes stated herein 
For  Power Line Easement 
In Favor of: Idaho Power Company 
Recorded: May 10, 1957 
Instrument No : 410037 

26 An easement containing ce~tain terms, conditions and provisions affecting a portion of said pr.emises 
and for the puIposes stated he~ein 
For: Power Line Easement 
In Favo~ of: Idaho Powel Company 
Recorded: May 31, 1960 

i 
! Insttument No.: 480341 
-. 



27 Right, title and interest of Livingston Oil Company in and to mineral interests, etc., as described in 
conveyance recorded unde~ Instrument No 583103 

28 Covenants, Conditions, reshictions and easements contained in Deed to the State ofIdaho, conveymg 
a portion of the property adjoining 
Recorded: May 4, 1965 
Iusbument No..: 610585 

29 Relinquishment of fight of'Access to Highway undn terms of Deed 
h Favor of: State of Idaho 
Recorded: May 4, 1965 
Instrument No : 610585 

3 0  An easement containing certain terms, conditions and provisions afCecting a poltion of said premises 
and for the purposes stated herein 
For: The purpose of eonsbucting thereon a channel change of Spring Valley Creek 
In Favor of  State of Idaho 
Recorded: May 4, 1965 
Inshument No : 610586 

3 1. An easement containing certain terms, conditions and provisions affecting a portior~ of saidpremises 

/ 
and fbr the purposes stated herein 

i For: Power Line Easement 
In Favor of: Idaho Power Company 
Recorded: October 7, 1965 
Instrument No : 623010 

32 Covenants, Conditions, restrictions and easements contained in Deed to the State of Idaho, conveying 
a portion of the property adjoining. 
Recorded: August 1 1,1966 
Instrument No : 645947 

3 3  Relinquishment ofRight of Access to Highway undn terms of Deed 
In Favor o f  State ofldaho 
Recorded: August 11, 1966 
Inshument No : 645947 

34. An easement containing certain terms, conditions and provisions affecting a portion ofsaid premises 
and for the pmposes stated herein 
For: Easement For Access 
In Favor of Acljolning property 
Recorded: August 19,1974 
Inshument No : 896714 

35 Covenants, Conditions, r.eshictions and easements containedin Deed to the State of Idaho, conveylng 
a portion of the property adjoining 

i Recorded: March 19,1985 
Inshument No : 8514764 



3 6  Relinquishment ofRight of Access to Highway under teIms of Deed, 
In Favor of: f i e  County of Canyon,  a an to^, and the State of Idaho, by and though the Idaho 
Tiansportation Board f o ~  the Division of Highways 
Recorded: March 19, 1985 
Insbument No.: 85 14764 

17 An easement containing ce~tam tams, conditions and p~ovisions affecting a po~tion of' said p~emises 
and for the purposes stated herein 
FOI: P~ivate Road Easement 
In Favo~ of: Adjoining propaty 
Reco~ded: Ap1i1 13, 1991 
Instrument No : 9326686 

3 8  An easement containing celtain teIms, conditions and p~ovisions affecting a portion of said p~emises 
and for the purposes stated herein 
FOI: P~ivate Road Easement 
In Favor of  Adjoinmg propexty 
Recorded: April 13,1991 
Insbument No : 9326687 

39 An easement containing ce~tain te~ms, conditions and provisions affecting a po~tion of said premises 
and for the purposes stated herein 
FOI: Power Line Easement 
In Eavor of: Idaho Power Company 
Recorded: Decembex 17 ,  1997 
Instrument No : 97104659 

40. An easement containing ee~tain teIms, conditions and p~.ovisions affecting a poltion of said premises 
and f o ~  the purposes stated he~ein 
FOI: Private Road Easement 
In Favor of  Adjoining P~ope~ ty  
Recorded: November 16,1998 
Instrument No : 98110048 

41.. Matters discloscd by ~ e c o r d  oi'Survey 
Recorded: July 16, 1999 
I n s m e n t  No.: 99070925 
Survey No : 4688 

42. Tnms, covenants, conditions, provisions and stipulations contained in that cntain 01de1 of annexation 
into the dishict herein noted.. 
District: North Ada County ?he and Rescue District 
Recorded: Septembn 9, 1999 
Instrument No.: 99090030 



43 Tams  and provisions of easement aBeement 
Dated: July 13, 1999 
Between: Spring Valley Livestock Company, Inc , Colin McLeod, EI and Ida-Vice, LLC 
Recorded: December 17,1999 
Insbument No : 99119886 

44. Right, title and intexest of the following party by Icason of'thc recording of a deed 
Executed By: W E .  Binko and Alice M Binko 
Paty: Highland Livestock and Land, Co , a corporation 
Dated: Aprij 1, 1971 
Recorded: Apiil 20, 1971 
Insbument No : 768268 
Said grantor had no record interest in s a~d  piemises at the timc of cxccution of the deed nor has helshe 
since acquired a recold lntaest. 

45 Any question that may arise or claim that may he made concerning the location ofthe "one acre 
school house lot" in the Southwest quarter.of thc Southwest quarter of'Section 12, Township 5 North, 
Rangc 1 East of Boise Meridian in Ada County. Idaho. 

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

47 An easement containing certain te~ms, 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 mining property 
In Favor of: Larry Ridley 
Recorded: April 11,2002 
instrument No : 102042432 

48 Terms and provisions ofunrecorded Subdivision Irust Agreement disclosed by Memorandum of' 
Agreements 
Dated: Octoher 8,2002 
Between: Suncor Development Company, Spring Valley Livestock Company, Inc , Colin McLeod 
IIl and Iexesa McLeod, husband and wifc 
Recorded: October 22,2002 
Insbument No : 102121552 

49. Terms and provisions of'umecorded Contribution Agreement disclosed by Memorandum o f '  
Agreements 
Datcd: Octoher 8,2002 
Between: Suncor Development Company, Spring Vallcy Livestock Company, hc. ,  Colin McLeod 
EI and Teresa McLeod, husband and wife 
~ecordedl October 22,2002 
Insuument No.: 102 12 1552 



50 Covenants, Conditions, Restrictions and Easements 
Dated May 9,2003 
Executed by: Suncor Development Company, an Aiizona corpo~ation, Sp~ing Valley Livestock 
Company, h c  , an Idaho corporation and Colin McLeod iTI and Teresa McLeod husband and wife, 
jointly and severally 
Recolded: June 13,2003 
Insbument No.: 103097805 
Said Declaration is a re-recording of No 103079787. 
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SPECIAL WARRANTI' DEED 

(SPRING VALLEY-ADA) 

(OMITTED PARCEL LRT SECTION 1, T5N RlE) 

I rms s*EcIAL * m y  DEED made t h i d 2 d ; d a p  of &/~nr \>  1oo4, 
#. between SPRWG VALLEY LIVESTOCK COMPANY, WC., an Idaho corporation 

("Grantor."), and FIRST AMERICAN TITLE INSUWNCE COMPANY, a Ca!ifomia 
corporatiorI, as TRUSTEE OF THE DUAL BENWICIARY IRUST CREATED PURSUANT 
TO THE SUBDIVISION TRUST AGREEmNT DATED OCTOBER 8, 2003, as amended 
("Grantee"), as said Subdivision Trust Agreement was ente~ed into between G~antor, Grantee 
and SUNCOR DEVELOPMENT COMPANY, an k i w n a  corporation ("SunCor"), as Second 
Beneficiary thereunder, and togethe~ with the Conbibution Agreement executed 
contemporaneously <herewith by Glantor and SunCor, is evidenced by a Memorandum of 
Agreements recorded Octoba 22, 2C02, as hsbument No 102121552, Official Records of Ada 
County (all rights, title and interest of SunCm under said Subdivision Trust Agreement and said 
Conmbution Ageement having been ass~gned by SunCor to SlMCOR IDAHO, LLC, an Ida30 
limited liability company ["SunCor Idaho"]), witnesseth: 

That Grantox; for and in consideratiori of the sum of' Ten Do11~s and No Cents ($1 0 OO), 
and other good and valuable consideration, the ~eceipt and sufficiency whereof is herejy 
acknowledged, does, by these presents, convey unto Grantee and its successors and assips 
breve1 upon and pursuant to the terms of tIie afo~ementioned Subdivision h s t  Agreement and 
the Contribution Agreement, all the following desc~ibed real estate situated in the County of 
Ada, State of Idaho 

SEE SCHEDULE I ATTAC31ED HERETO AND 
WCORPORATED HEREIN 

SPECIAL WARRANIY DEED . I  



Togethcr with all and singular the Tenements, hereditaments, and apputenmces the1 eunto 
belon&g 01 in a n w s e  appertaining, the rents, issues a d  p~ofits the~eof, including all water 
rightsts, pennits and liccmes appurtenant the~eto; and all estate, ~ight, title and interest in and to 
the property, as well in law as m equity, except as exp~essly p~ovided otherwise herein To have 
and to hold, all and singular the above-desclbed premises togdhn with the appurrenances unto 
Grantee and its successors and assigns forevel 

SUBJECT TO the provisions of h e  aforementioned Subdivisio3 Trust Agreement and 
the Conhibution Agreement which govern the duties and responsib~lihes of Granto~, Grai~lee and 
SonCos Idaho and survive the recording of th~s deed, and those excepiiorls ro title set fo~th in 
SCHEDULE I1 attached hereto and made p a t  he~eof, Grantor makes no covenants or wanmties 
with respect to tille, cxpIess 01 implied, other than that previous to the date of this instrument. 
Grantor has not conveyed the same estate, or any right, title or interest therein, to any person 
other than &antee and thzt such estate is at the time of tht: execution of this instiument kee fiom 
encumb~ances done, made 01 suffe~ed by *he Grantor, or any person claiming under Grantor 

GRANTOR: 

SP7X'JG VALLEY I<IS;ESTOCK CObPANY, 
INC, an Idaho co~posation 

--- 
Its &-A#- 
6'- 

SPECIAL WARRANTY DEED - 2 



STATE OF IDrWO 1 
) ss 

c o w  of G - f 0 . d  1 
/ 

On t t i & L % y  of 
a Norary Public in and for 
houri to me to be &kc 4 s . d -  *-_- COh.IPANY, INC., thc corpo hon that executsd the within i u s m e n t  oi the pe~son who 
executed the inshument on behalf of said coiporation, and acknowledged to me that su8:h 
corporation executed the same 

WITNESS MY ILANL, and official seal nereto 
certificate first above written 

affixed rhc day, month and year in ths 

My commission expires/&--' -2G6j 

SPECIAL WARRANTY DEE3 - 3 



SCHEDULE I 

Legal Description 



Roylance & Associates P.A. -- 
391 W State Streel, Suite E, Eagle, Idaho 83616 

-ineers Surveyors . Landplanners - 
Teephone (208) 9392024 Fax (208) 939-2855 

August 21,2003 
Project No: 2408 

Legal Desc~iption 
Suncor Development Company 
Spiing Valley Iivestock Companv p~operty in Ada County 

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

In Section 1, the East OneHalf of the Southeast One Quarter 

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

Prepared By: ROYLANCE & ASSOCIATES P A  
391 W. STATE STREET, SUlTE E 
EAGLE, IDAHI) 836 16 
208-939-2824 
208-939-2855 FAX) 



SCHEDULE LI 

Permitted Exceptions to Title 



Ada County Permitted Exceptions 

I Easements, clams of easement 01 encumbrances wb~ch arcnot shown by the publlc ~ecords 

2 Disnepancits, conhcts in boundary lines. shortage i7 area, encroachmants or any other facts which a 
correet survey would disclose, and whch are not shwm by the pcblic records 

3 Unpatented mining clatms: resnvations or exceptions in patents or in acts authorizing the issuance 
thereof 

4 Resmvations contained in patent 
Dated: March 3, 1909 
Recorded: October 5,1916 
Jnsburnent No : 65939 in 5 of Patents, Page 381 

5 Covenants, Conditions, restrictims and easemmts contained in Deed to tht S:ate of Idaho, conveying 
a portion of the?roperty adjoining 
Recorded: January 9,1935 
Instrument No.: 160903 in Book208 of deeds, Page 595 

6 Covenants, Conditions, resbictions and easements contained in Deed to the State of Idaho, conveying 
a portion of the propelty adjoullug 
Recorded: January 9. 1935 
Instrumn~t No : 16091 7 in Book 208 of Deeds. Page 61 1 

7 Covenants, Conditions, reshictions ilnd easemmts cr~ntained in Deed to the State of Idaho, conveying 

a portion of the property adjoining 
Recorded: Auyst  10, 1939 
Instrument No : 191535 in Book205 of deeds, Page 542 

8 Rizhts ofclaims in and to any ditch, canal andlor latmal right of ways 

9 Right, title and interest in and to aU gas, oil, arid minerals ofevery description and kind undcrlyulg 
the surface as conveyed by deed 
Dated: August 27, 1940 
lo: Robert M Owemby 
Recorded Octoba24,1940 
Instrument No : 200626 in Book244 of'Deeds Page 114 

10 Resewations contained in Deed 
Dated: Septernje~ 27, 1940 
Between: Robert M .  Owensby and Charles Cairns 
Recorded: April 2,1941 
Instrument No . 203680,248 of Deeds, ?age 400 
As Follows: Rcscrving all of the oil, gas and mineals underlying said lands, togetha with tbe right 
to drill, and p~ospect fm said oil, gas and mine~als, and to produce the same, and dso reserving all 
reasonable mdneces;ay to the extmction and:xoduction o fmy  or all of said products 



11 Reservations contained in Deed 
Dated: June 26, 1941 
Executed by: Frank L Vincen and Dolly Vmczn 
Recorded: July 9,1941 and March 13,1942 
Insbument No : 206007 In Book250, Page 191 and 211002 in Book 251, Page 1OZ 
As Follows: The G~antors 1 eserve thc oil and gas rights upon rile pitrnises afor-csa~d togethe1 with the 
right to collect and recerve t i e  ~.oyalties born any out-standing lessee or leases thneon, also the right 
to p~ospect for oil and gas, sink wells, and remove oi: and gas products &om the prenuses afo~esaid 
according to theusual comse and custom of natmal gas and oil operation 

12 h easement containing ~eitain terms, conditions and povisions ;~f'fecting a portion of saidprermses 
and for the purposes stated herein 
For: Pdght of way and easement 
In Favo~ of: American Telephone & 1eleg.aphCompany of U7yoming 
Recorded. Occober 1 1, 1941 
hshumenl Nu : 2079P5 in Book 17 of M ~ s c  ,Page 489 

1 3 An easement containing certain terms, conditions mid pavisioas affecting a portion of said premises 
and fbr the purposes stated hnein 
301: Right of way and easement 
ln Favor 01: Aniericm Telephone &Telegraphcompany of Wyoming 
Recorded: October 27, 1941 
Instrument No : 208141 mBook 17 of Misc ,Page 557 

14 Resnvabons contained 1x1 patent 
Reco~derl: July 7, 1943 
hshument No : 220082 Book 6 of Paknts, Page 457 
As Follows: Subject to any vested and aci:Iued watcI rights for mining, agiculhlral, manufacturing, 
01 other purposes, andlights to ditches and ~esavoirs  used in comections with such watarrghts, as 
may be recognized and acknowledged by the local customs, laws, and decisiuns of cou~ts; and there is 
lesnved horn the lands he~ehy byanted, a right of way thereon f o ~  ditches or canals conshucted by the 
authoriiy of the United States, excepting andreserVmg, howevn, to the United States all the coal and 
other minerals in the lands so entelcd and patented, together with the right to prospect for, mine, and 
remove the same pmsuant to the yrovisions and limitatiorls oi  the act of Decemhn 29, 1916 (19 Stat : 
862). 

15 Reservations cor~tained in patent 
Dated: May 24, 1912 
Recorded: July 10, 1944 
InstrumentNo : 228610 in Book 6 of Pattnts, Page 467 

16 An easement containing certain tams, conditions and provisions affecting aporhon of said premises 
and :br the purposes stated herein 
For: Power Line Easement 
ln Favor of: Idaho Power Company 
Reco~ded: March 5,1946 
Instrument No : 246695 in Book 19 of Misc., Pagz 375 



17.  An easement containjng cc~tam terns, conditions and provisions affecting a polhon of sa~dprcmlscs 
and for the purposes state? herein 
Por: Power Line Easement 
In Favor of: Idaho Power Company 
Recorded: April 30,1916 
Insbument No.: 249123 in Book 19 of Misc , Page 440 

18. An easement containing celtain tams, conditions and provisions affecting a portion of saidprenises 
and for the puposes stated herein 
For: Power i inz Easement 
In Favox of: Idaho Power Company 
Recorded: February 1, 1947 
Inshunlent No : 259460,20 Miso.. Page 126 

19 An easement containing ceri;rin tams, conditions and provisions affecting a portion of saidprerises 
and for the plcposes stated herem 
For: Power Line Eascment 
TnFavor of: Idaho Power Company 
Recorded: February 7, 1947 
Insbument No : 259465, Book 20 of Misc , Page 13 1 

( 20 An easement containing certain tams, conditions and affecting a portion of said prri~uscs 
and for the purposes stated herein 
101: Power Lime E-dement 
In Favoi of: Idaho PDWF? Company 
Reco~ded: October 9, 1947 
InjtIument No: 263134,20 Misc , Page 354 



21 Any Right of intnest in any mined ,  mineral lights, or releted matters, including but not limited to 
oil, gas, coal, and other hydoearbom 
Said rights include but arenot necessarily lirmied to: 
Oil and gas lease in favor oi W a r m  Sheare 1ecord.d Mach 31, 1952 unda Inshument No 329752; 
Mineral deed in Favo~ of CR Bennett Recorded May 12, 1952 under InshumentNo 331340; 
Conveyance in favo~ of'Nemara Royalty Company of Iulsa, Oki&iorna recorded under hshument 
No 4 16879; 
Conveyance of oil, gas andotha interest in favo~ of Livingston Oil Company Recorded May 8, 1964 
under hhumen t  No 583 103; 
Minnal deed in favor of Electronic Research Development Corporation ~ecotded January 31, 1968 
under lnsin~ment No 631672; 
Geothermal lease in favor of the Anschitz Corporation recorded June 18, I 9  73 unde~ Insinrmenr No 
85070 7: 
Oil and gas lease in favor oiSkylme Oil Company recorded June 24, 1981 under Instrument No 
S331021: 
Ratitication and ~cn'al division order ~eco~ded  under hstiument N~~rnheis 8331022 and 84141 14; 
Statement of claim and notice of intent to presnve hy Ladd Petioleurn Corporation recorded 
September24,1984 under hsbument No 54475 15 
Geoeral Conveyance in favor of Universal Rcsuuccs Corpo~ation recordcd Ap~i l  27, 7,994, undes 
Instrument No. 94038 747 

22 fight, title and interest ofPIarren Shzruin and to anundivided one half interest n and to all oil, gils 

i 
and othe~ minnals and conveyed by deed recotded ~mder Inshument No 329756 

i 
23 An easement containing certain teims, conditions and procisions affecting a portion of said premises 

and for the pwposes stated herein 
kor: W atnshed Protection Easement 
In Fwot of: h y  Creek Soil Conselvation Disbict 
Recorded: May 21,1954 
Instrument No : 360059 

21 R~gltt~ tltle and interest of Ada County m and to the minnal lights as conveyed by Tax deeds tecorded 
under ~nst~umentNos 390508 and 521413 

25. An easement wntauiing catain terms, conditions and provisions dfectmg a portion of said penises  
and for the pwposes stated herein 
For: Powa Line Easement 
In Favor of: Idaho Powez Company 
Recorded: May 10, 1957 
Inshilmenf No ~o 4 1 DO 3 7 

26 An easement containing certain terms, conditions and provisions affecting a por+on of saidprmnises 
aud fur the purposcs statcd hc~cin 
For: Power Lme Eascment 
In Favor of: Idaho Powe~ Company 
Recorded: May 3 1,1960 
lnsbument No : 480341 



27. Right, title and interest of Livingston Oil Company in and to mineral mterests, e ~ c  , as descrlbcd in 
conveyance recorded unda Instrument No 553103 

28 Covenants, Conditions, restrictions and easements contained in Deed to the State of' Idaho, conveying 
a poition of the propnty adjoining 
Recorded: May 4,1965 
lnsbument No : 610585 

29. Relinquishment of Right of Access to Highway under terms of Deed 
In Favor of: State of Idaho 
Xccorded: May 4, 1065 
Jnsbument No : 610585 

30 .?n easement containing ccrtaln terms, conditions anl provisions affechng a portion of said pramisas 
and f o ~  the pmposes stated herein 
For.: The purpose of constucting thereon a channel change of Spring Valley C~zek 
In Favor o f  State ofIdaho 
Recorded: May 4,1965 
Instr~nneni No.: 610585 

31 An easement containing ce~tain terms, conditlons and provisions affecting a pmhon of sa~dpremises 
and fol the pmposes stated herein 
For: Power Line Easement 
h Favor o f  Idaho Power Company 
Recorded: October 7. 1965 
Instrument No : 6210 10 

32 Covenants, Conditions, resirictions and easements contained in Deed to the State of Idaho, conveying 
a poitlm of the psopeq ad jo ikg  
Reco~ded: A ~ ~ g u s t  11,1956 
Instrument No : 645947 

33 Relinquishment olR18h:hl of Access to Highway under tams of'necd 
In Favor of: State of Idaho 
Recorded: August 11, 1966 
hisbument N o :  645947 

34. An easement containing certain term, conditions and provisions affecting a pojtion of saidpremises 
and foi the purposes stated herein 
Foi: Easement For Access 
hi Favol of: Adjoining pioperty 
Recorded: August 19,1974 
histrument No : 896714 

35 Covmants, Conditions, reshictions and easements containtd in Decd to the State of Idaho, conveying 
a portion of t112 p~operty adjoming. 
Rccorded: March 19, 1985 
InSrrument K O :  8514764 



36. Belinquishmrnt of Right of Access to Highway under te~ms of Deed. 
17 Favor oi: The County of Canyon, Finantor, and the State of Idaho, by and though the idat10 
Transpoitation Board for the Division of Highways 
Recorded: March 19,1985 
hshument No : 8 5  14763 

37  An easment containing certain tams, coniitions and provis~ons affezting a poition of' said premises 
and fol the purposes stated herein 
For: P~ivate Road Easemmt 
In Favor of: Adjoining p~ope* 
Recorded: April 13, 1993 
lnstxnnent No : 9326686 

38. ;in easement containing certain Lams, conditions arrdpovisions affecting a pol tion ofsaid premises 
w d  for the pulposes stateC herein 
EOI: Rivate Road Easement 
In Favor of: Adjoining property 
Recordzd: April 13, 1993 
lnstrumeut No.: 932668 7 

39 An easement containing certain tams, conditions and provisions affecting aportion of saidpremises 
and fox tbe purposes s t~ted herein 
For: Power Lme Easement 
In Favor oE Idaho Power Con~pany 
Recorded. December 17, 1997 
Instrumezt No.: 97104659 

40 An easement containing certain bins ,  conditions and provisions affecting a portion of saidpl&ses 
and for the purposes stated he~cin 
For: Rivate Road Easement 
In Favor of Adjoining Property 
Recorded: Novemba 16,1998 
Tnsb-umcnt No : 981 10045 

41 disclosed by Record of Sluvey 
Recorded: July 16, 1999 
Instrument No : 99070925 
Survey No : 4688 

42. Terms, covenants, conditions, provisions and stipu1ations contained in that catain order of annerdtion 
u t o  the diskict herein noted 
Di&ict: No~th Ada Couny Fire and Rescue Did& 
Recorded: September 9, 1999 
Instrument No : 990900.30 



43 Terms and provisions of casement 3geement 
Dated: July 13, 1999 
Retwccn: Spring Valley Livestock Compai~y, Jnc., Colin McL-od, III and Ida-Vice, LLC 
Reco~ded: December 17, 1999 
Inskumert No : 991 19886 

44 Right, title and intnest of rhe following party by reason of the recordlug of a deed 
ExecutedBy: W E  Binko and Alice M Blnko 
Party: Highland Livestock and Land, Co , a corpu~atiou 
Dated: April 1, 1971 
B.ec~i&ed: Apiil 20, 197 1 
Insbument No : '768268 
Said ~ m t o r  had no icco~d interest in said p e r ~ s e s  at the time of exeiutiorr of the deed no1 has heishe 
siuce acqulred a recold interest 

45. Any question that may arise 01 claim that may be made concelniug the location of the "one acre 
school house lot" in the Southwest qmter  ofthc Southwest quote1 of Section 12, Township 5 North, 
Range 1 East of  Boise Meridian in Ada County, Ida50 

46. agh t ,  titlc and interest of the County of Ada in and to that portion lying in the South half of'the 
Southwest qua~ter of Section 8, Iownship 5 Noxth, Kange 2 East, of Boise Maidiarr, in Ada County, 
Idaho 

47. An easerl~ent containing certain tams, conditions and provisions aEechDg a poition of saidpremises 
and for the plrrposes stated haein 
Fa: Bani  of easement and iight-of-way for access to mining propetty 
In Favor of: Iarry Ridley 
Recorded: April 1 1,2002 
L?strnment No : 102042432 

48. Tams and ptovisions of unrecorded Subdivision Iiust Agreement disclosed by Memorandum of 
Agreements 
Dated: October 8,2002 
Between; Suncor Development Company, Spring Valley Livestock Company, Inc , Colin McLeod 
11[ and Taesa McL.eod, husband and wife 
Reco~ded: Octobcr 22,2002 
filahument No : 102121552 

49 Terns aud p~ovls~ous of unrecorded Cou t t i b~on  rlseement disclosed by Memorandum of 
Agreements 
Dated: October 8, 2002 
Between: Suncox Development Company, Spring Valley Livestock Company, Jnc , Cohl McLeod 
Dl and leresn McLzod, husband and wife 
Reco~ded: Octobcr 22,2002 
hshument No : 102121552 



50 Covenants, Conditions, Restrictions and Easements 
Dated: May 9, 2003 
Executed by: Suncos Developmznt Company, w Arizona corporation, Spring Valley Livestock 
Company, Inc,  an Idaho corporation and Colin McLeod Dl and Teresa McLeod, husband and wife, 
jointly and severally 
R ~ o ~ d e d :  June 13,2003 
Inskunlent No : 10309 7805 
Said Decla~ation is are-recording of No 1030'79 787 



i Recording Requested By and 
When Recorded Return to: 

GeoEey M. Wardle 
HAWLEY IROXELL ENNIS & HAWLEY 1.D 
Post OfficeBox 1617 
Bolse,ID 83701-1617 

SPECIAL WARRANTY DEED 

(SPRING VALLEY-TRUST) 
(575 ACRE LITTLE PROPER'TY) 

0 & 4 -  
THIS SPECIAL WARRANTY DEED made t k s  7/ day of%epbmh, 2006, between 

COLW McLEOD and TERESA McI,EOD, husband and wlfe, and SPRING VALLEY 
LIVESTOCK COMPANY, W C ,  an Idaho co~po~ation (collectively "Grantor"), and FIRST 
AMERICAN TKLE INSURANCE COMPANY, a California co~po~ation, as TRUSTEE OF 
THE DUAL BENEFICIARY TRUST CRE!ATED PURSUANT TO T H E  SUBDIVISION 
TRUST AGREEMENT DATED OCTOBER 8, 2003, as amended ("Grantee"), as said 

I" 

i, Subdivision T~ust  Agreement was entered into between Grantor, Grantee and SUNCOR 
DEVELOPMENT COMPANY, an Ariwna co~po~ation ("SunCor"), as Second Beneficiary 
the~eunde~, and together with the Contribution Ageement executed wntemporaneously 
therewith by &antor and SunCor, both as evidenced by a Memorandum of Agreements ~ecorded 
Octobei 22,2002, as Instrument No 102121552, Official Records of Ada County; and 

Said Subdivision T~ust  Agreement was amended by means of' a First Amendment of 
Subdivision T~ust  Ageement, and said Conhibution Agrmment was amended by means of a 
First Amendment of Conbibution Agreement, as evidenced by a Memorandum of Amendments 
(Ada County) ~ecorded July 25, 2003, as Instrument No 103123649, Official Records of Ada 
County, Idaho; and 

Said Subdivision Trust Agreement and Conbibution Agreement were furthel. anended by 
means of a Second Amendment to Conhibution Agreement and Subdivision T~ust  Agreement, 
Partial Waiver of Conkibution Agreement and Withdrawal Agreement, as evidenced by a 
Memorandum of Second Amendment (Ada County), recorded January 24, 2006, as Inshument 
No. 106012218, Official Rewrds of Ada County, Idaho; and 

Said Second Amendment to Conhibution Agreement and Subdivision Trust A~eement ,  
Partial Waivet of Contribution Agreement and Withdrawal Agreement was finthe1 amended by 
Amended Second Amendment to Contribution Agteement and Subdivision Trust Ageement, 
Partial Waiver of Conkibution Agreement and Withdrawal Aseement dated September 22, 

/ 
2006; and 

SPECIAI, WARRANTY DEED - 1 



All right, title and interest oiSunCor under said Subdivision T~ust Agreement and said 
Contribution Agreement, as amended, having been assigmed to SunCo~ Idaho, LLC, an Ida110 
limited liability company, and by SunCo~ Idaho, LLC, an Idaho limited liability company, to 
Avimor; LLC, an Idaho limited liability company ("Avimor"); 

W I T N E S S E T H :  

That Grantor, for and in consideration ofthe sum of Ten Dollars and No Cents ($10 OO), 
and other good and valuable consideration, the receipt and sufEciency whereof is hereby 
aclmowledged, does, by these presents, convey unto Grantee and its successors and assigns 
forever upon and pursuant to the terms ofthe afoscmentioned Subdivision Tn~st  Agreement and 
the Contribution Ageement, all the following described real estate situated in the County of 
Ada, State ofIdaho 

SEE SClIEDULE I ATTACHED HERETO AND 
INCORPORATED HEREIN 

Together with all and singular the tenements, he~editammts, and apputenances thesetinto 
belonging or in anywise appertaining, the rents, issues and profits thereof, including all water 
rights, permits and licenses apputenant thereto; and all estate, right, title and interest in and to 
the pmperty, as well in law as in equity, except as exp~essly provided othe~wise he~ein.. To have 
and to hold, all and singular the above-described premises togethe1 with the appurtenances unto 
Grantee and its successors and assigns folevei 

SUBJECT TO (i) the p~ovisions of the aforementioned Subdivision Trust Ageement and 
the Contribution Agreement which govern the duties and responsibilities of G~anto~, G~antee and 
Avirno~ and su~vive the recording of this deed, (ii) reservations or restrictions in federal patents 
or in state deeds or in laws providing for such patents or deeds, and (iii) all easements or other 
matter; of record or that would appw. from a survey or careLu1 examination of' the property 
conveyed hereby, Grantor makes no covenants or warranties with respect to title, express 01 

implied, other than that p~evious to the date of this instrument, Grantor has not conveyed the 
sane estate, or any right, title or interest the~ein, to any peIson other than Grantee and that such 
estate is at the time of the execution ofthis instrument f?ee fi-om encumbrances done, made or 
suffered by the Grantor, or any person claiming under Gsantor.. 

GRANTOR: 

SPRING VALLEY LIVESTOCK COMPANY, 
INC, an Idaho co~poration 

A CoUin McLeod ILI \ 

SPECIAL WARRANTY DEED - 2 



STATE OF IDAHO ) 
) ss 

county of & ) 

On this & day of fi&a ,2006, before me, &n& D. 411 , 
a Notary Public m and f o ~  sad  State, pasonally appeared . f i  [I 
known to me to be YY&&& of S g G  %&Y &STOG 
COMF'ANY, INC, the co~po~ation that executed the wthin mstrument 01 the person who 
executed the mshument on behalf of satd co~porat~on, and acknowledged to me that such 
co~porabon executed the same 

WITNESS MY HAND and official seal hereto afhed the day, monll~ and year in this 
cntificate fist above written. 

(' 

STATE OF IDAHO 1 
) ss 

Colmty of Ada ) 
orb'-- 

& day of Sq@mbe~, 2006, befo~c me, 

! , a Notary Public in and for sad  state, personally 
appeared COLIN McLEOD and TERESA McLEOD, husband and wife, h o r n  or identified to 
me to be the persons whose names are subsc~ibed to the foregoing instrument, and acbowledged 
to me that they executed the same 

TN WITNESS WHERFOF, I have hereunto set my hand and affixed my official seal the 
day and yea  in this ce~tificate first above written. 

SPECIAL WhRRANTY DEED - 3 



Legal Description 

PARCEL 1 
Thc SE % of the SW %, the W % ofthe SE %, and the NE % ofthe SE % of Section 8, Iownship 5 No& 
Rmige I East, Boise Meridian, in Ada County, Idaho 

PARCEL 2 
The SE % of the NE % of Section 9, Iownship 5 Norht , Range 1 Eas?, Bcise Meridim, m Ada Co7mty, 
ldaho 

PARCEL 3 
The NE % and theN % of the SE % of Section 17, Iownship 5 North, Range 1 East, Boise Meridian, in 
Ada County, Idaho 

ADDITIONAL PROPERTY (135 Ac) 
The S X ofthe SE %; 
rhe SE % of the SW %; 
That portion of'the SW % of'the SW % ving Easterly pf the centerline of Willow Creek Road, more 
particularly desc~ibed as follows: 

COMMENCING at the Southwest corner of said SW % SW %; 

Ihence along the West line of said S+'% SW %,North 00°16'27" East, 1314 67 feet to the Northwest 
comer of' said SW % SW CY; 
Ihence along theNorth line ofsaid SW % SW %,North 89'57'12" E a s ~  2011.11 feetto saidcentezline of 
WiDow Creek Road and the POMT OF B E G W G ;  
Ihence continuing along said Nolth line, North 89"57'12" East, 1125 05 feet to the Northeast corne~ of said 
SWXSW%;  
Ihence along the East h e  of said SW % SW %, South OO"11'40" WesS 13 15.16 feet to the S o ~ e a t  
comer of said SW % SW %; 
Ihence along the South line of said S W % SW %, South 89'58'31" WesS 45701 feet to said centerline; 
Ihence along said centerline, North 00%9'34" WesS 210 77 feet to a cwve; 
Ihence along the arc of said curve to the left, having a radius 720 00 feet, a central angle of 3 7927'1 7': and 
being subtended by a chord, which bears North 18"53'13" West, 462.33 feet; 
lhehceNorth 37"36'51" West, 84106feet to thePOWI OFBEGINNINF; 
All in Section 17, I ownship 5 North, Range 1 East, Boise Meridian, in Ada County, Idaho. 

Said property being p~wiou ly  described is: 
That portion of the S % ofthe SE % and of tbe S % of the SW % in Section 17, Iownship 5 North, Range 1 
East, Boise Me~idian, in Ada County, Idaho, lying Easterly ofthc Easterly line of Willow CreekRoad 

SCHEDULE I 



FIRST AMERICAN TITLE INSURANCE COMPANY, a California corporation, 
a s  Trustee of the Dual Beneficiary Trust created pursuant to the Subdivision Trust 
Agreement dated October 8,2003 

STATE OF IDAHO ) 
) ss 

County of ML ) 

The foregoing instrument was acknowledged before me this i qc  day of *- 20& by COLIN MCLEOD, 111 personally known to me or proven to 
me on the basrs of satisfactory evidence to be the peI.son whose name is subscribed to the 
within instrument, and acknowledged that he executed it.. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official 
above written 

NOTARY PUBLIC FOR IDAHO 
Residing at I A  - 
My Commission ~x$u.es 4 l ~ / ~ b  

County of j 
+f The foregoing instrument was acknowledged, before me this a day of 

the- - 

a California corporation, for 
and on behalf of the corporation, as Trustee of the Dual Beneficiiuy Trust created 
pursuant to the Subdivision Trust Agreement dated October 8,2003 

IN WITNESS WHEREOF, I have hereunto set my hand and affixedmy 
official seal .y &,year in this certificate f i s t  above written 

P a ,  & 
NOTARY P-UBLIC FOR IDAHO 
Residing atr&&, ID 
My Commission Expires 3 /,?A h~ 



01 iginal Option Ploperty 

The Northeast quarter, 
The East half' ofthe Nofiwest quarter; 

i Government Lots ! and 2; 
.- The Southeast quater; 

All UI Section 19, I'o~vnstup 5 North, Range I Eas: of Boise Meridian, in Ada Coili~t)., Idaho 

The Southwest quarter ofthe Northffest quarter, 
The West hnlf of the Southwest quarter; 
AIJ m Section 20, T o ~ ~ ~ s l u p  5 North, Range I East of Boise Mendiq u5 Ada County, Idaho 

Government Lot 4; 
That portion of the Southeast quarter of the Southwest quarter (SE%SW%) of Section 7, 
lying Southwesterly of the centerline of Willow Creek Road, more p,articularly described 
as follows: : 
COMMENCING at the Southwest co~nel ofsaid Section 7; thence N89"26'13"E, 976 19 
feet to the Southwest corner of said SE%SW% and the POINT OF B E G I h M G ;  
Thence, along the West line of said SE%SW%, NO1°37'53"E, 1315.55 feet to the 
Northwest corner of' said SE%SW%; 
Thence, along the No~th line of'said SE%SW%, N89"27'42"E, 32223 feet to point on 
said centelline; 
I'hence, along said centerline, S17'08'49"E, 21 1 6 9  feet; 
Thence, S21°38'20"E, 468 .I0 feet to a curve; 
Thcnce, along thc arc of' said curve to the right, having a radius of 365.00 feet, a central 
angle of 26"42'14", and being subtended by a chord, which bears S08"17'13"E, 168.58 
feet; 
Then=, S05°03'53"W, 109 20 feet io scurve; 
Thence, along the a c  of said curve to the left, having a radius of 310 00 feet, a cenbal 
angle of 35"1Or52", and being subtended by a chord, which bears S12"3 I132"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 SE%SW%; 
Thence, S89'26'13"W, 781 04 feet to thePOINT OF BEGINNWC; 
All in Section 7, Township 5 North, Range 1 East of Boise Meridian, in Ada County, 
Idaho 

T h t  portion of the Northwest quarter of the Southwest quarter (NW%SW%) of Section 
17 lying Southwesterly of'the centelline of Willow Cieek Road, more particularly 
desciibed 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%), N8?057'12"E, 204 11 feet to a point 
on said centerline; 
Thence, along said centerline, N37°36'51"W, 33236 fee€to the said West line; 
Thence, S00°16'27"W, 263 44 feet to the POINT OE BEIQINNEVG; 
All in Section 17, T m s h i p  5 North, Range 1 East of ~ b & e  Meridian, in Ada County, 
Idaho 



Government Lots 1 and 2; 
The E a t  half of the Southwest quarter; 
The Southeast quarter of tne Nor.thwest quarter; 
The West haliof the Southeast quarter; 
The Southeast quarter ofthe southeast qumtel; 
Thatportion of the Northwest qua~ter ofthe Northeast quartel (NW%NEM) arid that 
portion of the South half of'the Nor-beast quarter (SXNE%) 4 that portion of the 
Northeast quarter of the Northwest quarter O.IE%NW%) and that portion of the No~theast 
quarter ofthe Sorheast quarter (NE%SE'/), all lying Southwesterly of the centerline of 
WLlow Creek Road, more pa~ticiila~ly described as follows: 
CCMMENCDJGat the Nolthwcst corner of said Section 18; thence, along tile No~th  line 
of said Section 18, N89"26'13"E, 976.19 fcet to the No~thwest corner ofsaid 
( N E X N W % )  and the POINT OF B E ( ~ ~ G ;  
Thence, continuing along said North line, N89"26:13"E, 78: 0 4  feet to said centerline of 
Willow C~eek Road; 
Thence, along said centerline S34"03'01"E, 215.25 feet; 
Thence, S10°42'30"E, 414.87 feet to a curve; 
Theuce, along the arc of' said curve to the left, having a radius of 225 00 feet, a central 
angle of 56"12'00", and being subtended by a chord, which b a s  S38"48'3OUE, 21 1.96 
feet: 
I'hence, S66°54'30"E, 11 86.00 feet to a curve; 
I'hence, along the arc of said curve to the right. having a~ad ius  of 1000 00 feet, a central 
ilngle of 13°57'43", and being subtended by a chord, which bears S5g055'39"E, 243.08 
feet; 
Thence, S52"56'UUE, 351.88 feet to a curve; 
Thence, dong the u c  of saidcurve to the righf having a radi~ls nf'635 00 feet, a central 
ar.gli: of 19C19'45", and being subtended by a chold, which beors S44"01'28"E. 213 2 1 
ftet; 
Thence, S34"2 1'.35"E, 166.76 feet to a cutve; 
Thence, along the a ~ c  of said curve to therighq having a radius of 48000 feet, a central 
angle of24"10'13", and being subtended by a chord, which bears S24°11103"E, 203.72 
feet; 
Ihence, S11"55'56"E, 513.68 feet to a cmve; 
Thence, along the arc of said curvc to h e  left, having aradius of 395.00 feel, a central 
angle 0f25~40'56", and being subtezlded by. achord, which bears S24"46'24"E, I75 58 
feet; 
Thellce, S37'36'51"E, 121.2.36 feet to the East line ofsaid Section 18; 
Thence, along said East line, S0O016'27"W, 263.44 feet to the Southeast comer of said 
m h S E % ) ;  

Thalce, along Southlineofsaid (NE%SE%), SSY031'40"W, 132020 feet to h e  
Southwest comer of said @E%SE%); 
Thence, along the Wesf line of'said WASE!A), N0Oo17'28"E, 1313.97 feet to the 
Northwest corner of said (NE%SE%); 
Thence, along the Solith line of'said (SYXEX), S89"29'514'W, 13 19.82 feet to the 
Southwest corner of said (SL/s.IE%); - .. 
Thence, along the Wesl line of said (SL/?NE'/), ~00<18'28"E, 1313 28 feet to the 

. 
Northwest corner of said (SYNE'A); .. 5 

Thence, along the Sourh line of said (NEXNWX), S89"28'02"81, 1319 20 feet to the 
Southwest corner of' said (NE%NW%); 
Ihence, along the West line of said @IE!ANW%), N0O019'41 "E, 1312 59 feet to the 
POINT OF BEGEVNING; 
All in Section 18, Tnwnshii, 5 No~tb, Kangt: ! East ofBoise Me~idian, in Ada County, 
.. . , 



That  p o r t i o n  of s a i d  O r i g i n a l  Opt ion  Proper ty  l y i n g  w i t h i n  S e c t i o n s  
7 ,  1 7  and 1 8  being p r e v i o u s l y  d e s c r i b e d  as :  

Govemuleni Lot 4; 
That podon of'the Southeast quarter of the Southwest qoxtei lying Southwesterly of the centerlir~e of 

5 Nod\ Range 1 East of Boise Meridia~, in Ada Coiu~ty, Idaho 

That portion o the NW % ofthe b~ !4 lying Southwesterly ofthe centerhe of Willow Creek Road; 
All in Sectio~ 17, To\msllip 5 North, Range 1 East of Boise Meridian, in Ada County, Idaho 6 
f i a t  portiou of the Northwest quarter of the Noriheast quarter lying Southwesterl~' of the centerline of ! 
Willow Creelc h a d :  
niat  pocio~i ofthe South half of the Northeast quarier lying Soutl~iveste~ly ofthe ce~lterline oE Willow 
Creclc Road; 
That portion of tile Past half of the ~orthwest  qu;uter iyillg Southwesterly of the centelline of Willoiv 
Creelc Road; 
Goven~unent Lots 1 aud 2; I 

1h; East half of the Southwest qnafler; 
Southeast quarter lyiug Soutl~westerly of the centerlie of Willow Creek Road; 

5 North, Range 1 East ofBoise Mcr id iq  UI Ada County, Iddlo. I 



Ihe East half of the Southeast quarter of Section 10, Tonnship 5 North, Range 1 West of  Boise Meridian.; 
ill Ada Comitj: Idaho 1 

! 

The Southwest quarter of the Northeast quarier; 1 
?he South h~alf'of the No~tllwest quarter; 

! 
The South Iialf; 
41 iu Section 11, Township 5 Norih, Range 1 West o i ~ o i s ?  Meridia1; in Ada County, Idaho. i 1 

I 

?he South halfof the Northeast quarter; 
The Southeast quartel of the Nortllwest quarter; !' 

; 
Tl~eNortli half of the Southwest quarter; 
The Sautl~east quartex; I 
411 in Section 12, T O W I I S ~ ' ~ ~  5 North, Range 1 West of the Boise Meridiau, in  Ada County, Idaho. 1 

I 

f i e  No~theast quarter; 
The Southeast quartel ofthe Northwest quarter; 
The South hdf  of the Soud~viest q u m r ;  
All in Section 13, ToivnsMp 5 Nortl~, Range 1 West of Boisc Meridiao, ill Ada County, Jdaho. 

The N o h  one half; 
The East one half ofdie Southwest quarter; 
The NO& one half of the Southeast quarler; 
Ille Soutl~wfkt quarter of'the southeast quarter, 
M'h Section 14, Township 5 North, Range 1 West of Boise Meridian, lu Ada County,Ida!no 

I The Northeast quarter of the Northeast qualter of Sectidn 15, Tow~isli]> 5 North, Range 1 West of Boise 
Meridian, m Ada County, Idaho 

I 
f i e  Souilleast quarter of the Northeast quarter; 
Ihe Northeast quarter of the Southeast quarter, 
All in Sectian 22, Township 5 North, R a g e  1 West of Boise Me~ibun, UI Ada County, Idaho 

TheNortheast quarter, 
?he South hdf  of the Northwest quarter; 
7'11~ Sotithvyest auarter: -..~ -. ~~ 

The North half df the Southeast qualter; 
The Southwest quafler ofthe Southeast quarier; 
All i.n Section 13, Tot~.nsllip j North, Range 1 West of Boise Metidim, ill Ada Colmtjr, Idaho 

The South half of the Northmt quarter; 
The West half of the Nodwest quarter, 
The Southeast quarter ofthe Noh\x.est quarter; 
The Nodleast auarter of theeSouthwest quarter; ..~. ~ - . 
The No& half' oithe southeast quarter; 
All in Section 24, T o ~ i n s b i ~  5 Nor?h, Range 1 West o f ~ o i s $ ~ e r i d i a n ,  in Ada County, Idaho. 

The Northwest quarter of the Northxrrest quder- of Szctiou 26, Tomship 5 North Ranpe 1 West of Boise ; 

Merid iq  in Ada %ounty, Idaho I !  
The Northeast quarter of the Nortiieast qua, ter- of Sectiol~ 27, tow us hi^ 5 North, Range 1 West of Boise 1 ; '  
Meridian, in Ada County, Idaho , . I 
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Sprlng Vdlcy Livestock Company, Inc 
Atb' Colh Mcleod m 
I0393 West Eloam~Feather Road 
Star, Idaho 83669 
Phone: (208) 286-7975 
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(RECONVEYANCE BY TRTJSTEE TO SPRING VALLEY) 

(WIZOW CREEK PROPERTY) 
Tr, THlS SPECIAL WARRANTY DEED is made this & day of Septemba, 2006, 

bdween FIRST AMERICAN RTLE INSURANCE COMPANY, a CalifonGa corpoxation, as 
TRUSEE OF THE DUAL BENEFICIARY TRUST CREATED P u R s u m r  TO THE 
SUBDMSION TRUSI' AGREEMENT DATED OCI OBER 8,2002, as &ended ("Grantor") 
and SPRING VALLEY LTVESTOCR, INC, an Idaho corpo~ation ("Grantee'), as said 
Subdivisiou Trust Agreementwas entered into between CTIantur, &antee, COLN McLEOD IlI 
and ~~A McLEOD, husband and wife (collectively %cLeod"), and SUNCOR 
DEVELOPMXWI COMPANY, an Arizona corporation ('SunCol"), as Second Beneficizy 
thereunda, md together' with the Contn%ution Agieement executed contenpo~.aneously 
therewith by Cnmtee, McLeod and SunCor, both as evidenced by a Memorandum of 
Agreements (Ada County), recorded October 22, 2002 as Inshument No 102121552, Official 
Records of Ada County, Idaho; and 

Said Subdivision Trust Agreement was ammded by means of a Fust Amcodment of 
Subdimsion Trust Ageement, and said Conhibntion Agreement was mmded by means of a 
Fust Amendment of Conhibution Agreement as evidenced by a Memo~and~un of Amendments 
(Ada Cow.ty) ~ecorded July 25,2003, as Insburneut No 103123649, Official Records of Ada 
County, Idaho; and 

Said Subdivision Trust Ageement md Con'xiintion Agreement were filaher mended by 
means of a Second Amendment to Contzibution Agreement and Subdivision Imst Agreement, 
P d d  Waver of Conmiution Agreement and Withhawat Agreement, as evidenced by a 
Memorandum of Second Amendment (Ada County), recorded January 24, 2006, as Instrument 
No 1060 12218, Official Records of Ada County, Idaho; and 

Said Second Amendment to Contribution Aseement and Subdivlsion Trust Ascement, 
Partial Waive1 of Conl~ibution Ageement and Withdravial Ageernent was further amended by 

~~~. 
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Amended Second Amendment to Contribution Aseement and Subdivision Trust Agxeement, 
Partial Waiver of Conkibution Agreement and Withdrawal Agteemcnt dated September 22, 
2006; and 

M light, title and interest of SmCor mder said Subdivision Trust Agermeni and said 
Coulribution Agreement, as amended, having been acsiped to SunCor Idaho, LLC, an Idaho 
limited liability company, and by SmCor Idaho, LLC, an Idaho limited liability company, to 
Avimor, LLC, an Idaho h t e d  liability company; and 

The properly conveyed hereby was rzleased from the Subdivision Trust Agreement and 
Conhibation Agreement, as amended, and the Memorandums related thereto, pnrsuant to the 
terns ox that certain Release of Withdram Property reco~ded May 12, 2006, as Instrument No 
106074721?, Officlal Records of Ada County, Idaho; 

W I T N E S S E T H :  

That Grantor, for and in consideration of the sum of Ten Dollars and No Cents ($10.00), 
and 0 t h  good and valuable consideration, the receipt and d c i e n c y  whereof is hereby 
achowledged, does, by these pqents, hansfer, grant, and convey unto Grantee and their heirs, 
successors and assigns forever, all light, title and inter& now actually owned or hereafler 

(, 
acquired, i~f any, in that certain parcel of land sibate, lying and being located m the County of 
Ada, State of Idaho: 

SEE SCHEDULE I ATTACHED HERETO AND !i'ICORPOXAIED 
HEREIN 

Together with al! and singular the tedements, hereditaments, and qpmtznances thereunto 
belonghg or in anywise zppertaining, the rents, issves and profits thereof, including all wata 
lights, 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 exp~essly otherwise hexin 10 have 
md to-hold, all and singular the abovedescribed premises together with the appurtenances unto 
Grantee and theh heirs, successors and assigns forever 

THIS CONVEYANCE IS MADE SUBTECT TO (i) sesenations or restrictions in federal 
patents or in state deeds or in lawsprovidihg for such pat&% or deeds, (ii) all easements or other 
matters of record or &at would appear %om a survey or careful examination of the property 
conveyed hereby; and (iii) that certain Declaxahon of Restrictions and Easements recorded 
January 24, 2006, as Instrument No 106012219, and re-recorded May 4, 2006, as Inshument 
No. 106069988, and re-recorded September 21, 2006, as M u m e n t  No 106151313, Official 
Records of Ada County, Idaho Subject to the foregoing, Grant01 makes no covenants or 
warranties with respect to title, express 01 implied, other thaa (i) that previous to the date of this 
inshwnenf Grantor has not conveyed the sane estate, or any right, title or interest therein, ro any 
person other than Grantee and (i~] that, subject to those exceptions and encumbrances referenced 

\ 
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herein, such estate is at the ttme of the execution of this inshumat ftee fiom encurnbmces 
done, made or s u f f e ~ d  by the Grantor, or any person clain~ingunder Grantor. 

GRANTOR: 

FIRST AMERICAN nns WSURNJCE 
COMPANY, a Califoinia corpo~ati~n, as Trustee under 
Subdivision TIIE~ Agreement dated 1018102 

S I A E O F  mq ) 
) ss 

County of -1 
i On this w a y  pf - 

Public in and for said State 
known or idmtified to me to 
Company, as Trustee under Su 
executed the within instrument 01 the prson who exccuted the instrument on behalf of said t~us t  
md acknowledged to me that such bust executtd the same 

IN WITNESS WHTREOF, I have hereunto set my hand and affixed my official seal the 
day and year in this certificate first above mitten 

~ e s i &  at 5@x - 
My commission expires 527- aC) dl? 

i 
SPECJAL WARRANTY DEED - 3 



SCHEDULE I 

=LOW CREEK PROPERTY 

That portion of the SE114SW114 of Section 7, TSN, RlE, Boise Meridian, Ada County, Idaho, 
lying northeastmly of the centnline of WilIow Creek Road, being the SE114SW114 of Section 7, 
less and except: 

': ::.!f.3.XCNii x*.; 'jvh-t :clu ofroe Tniw ;; C.: 1.?:Sb1,'26:si:, 570 11 
ic:r m .h.; Sx:.lm:r. wne: 31 -ai.fSE;'.Sh'!: ~ 3 . k  POl?ir01:aE(i:NSlN(;; 
i!: - . .  :e. a!mp the Ws'hc of rlld 'F!/rST\?a, Ell:'31'53'E, !?I 1 5 5  f-c! 2 1l.e 

said m&; 
Thcnec, ale sdd eenhiineeS175)8'49'E,211-69 feeS 
Ihmcp, S21"38'rO"E,468IOfeam am.? 
Thmce, alaagtbe w: dsaid -$ totherighf having aradins of 365.00 f-1, a codml 
mele of 26"4214".mdbeinerommded by achord, f i c h  bean S08°17'13"E, 168 58 " 
re; 
1hmq  S M 0 m ' ~ W ,  10920foctin a o w r ,  
Ihcnce, along fhc arc of said nwo to tbe ldI,haviag aradmsaf 310 00 fcef, a ~ n t n l  
mgla of 35"10'52", andMmg sl~btendcd bya clad, whichbevs S129172"E, 1 1  37 
feet; 
Ihmcc, S3Do06'58VE, 168 08 feet; 
Ihence, S34°03'01"E, 83 37feet to+!neSmlhimcofsL1 SE%SW%: 
rhcnco, S8PC16'13"W~78104fedtothcPOINTOF B E G W G :  
AUiScdion 7, Townnbip 5Nan4 Range I I?& of B o i s c M d m .  &Ada ComV, 
Idaho 

That podon 01 the NW114SW114 of Section 1 7, T5N, RlE, Boise Meridiau, Ada County, Idaho, 
lying northeasterly of thc centmhe of WiUow Creek Road, being the NWll4SW114 of Section 
17, less and except: 

Ilcnce, a l~n ,ngt?~e~~oulhhc  of&d ( N W ~ ~ ) , N 8 9 " 5 T l Z n B ,  204 11 feetin apoini 
on said amf- 
Ihmco, along sdd mt&e,N379651"W, 332 36fcetlo &said Wesf he; 
Ihencq SOlPl6n"W,263 44fcct toihcPOINTOF BEGINNING; 
MinSection 17, I-hip S N d ,  Range I EartofBotsMeridiqin Ada Coimly. 
Idaho 
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That portion of the NE114SE114, and that portion of the SE114NE114, and that poxtion of the 
NW114NE114, and that porhon of the S W114NEU4, and that portion of the NE114NW114, of 
Section 18, TSN, RlE, Boise Mer id iq  Ada County, Idaho, Iying no~ibeasterly of the centerline 
of Willow Creek Road, being the NEI14SE114, SE114NE114, NW114hBI14, SW114NE114, and 
NEU4NW114, of Section 18, less and except: 

COMMENCDiG st 5 e  PQL&&. c m e c  oirzid Section 18; ~EJ- along $cNc9?lliEe 
dsa id  Scciim 18,N895613"E.97619fmt bU1cNodmmtcomerofs5d 
WXNW!!) and the P O m  OF BEGNNNG; 
Ihcncq cmhuing along saidNofiline, NS9'26'13"F, 781 04 feet la .mid centduc of 
Winow CTeelr Rod; 
Ihence, along sairl ccntcdint S34"03'01'E, 215 25 feet; 
~~ce .S10D42TOT.  414 87feelio a m :  

feet 
k c e ,  S66"5430"E. 1186 00fcet to anwe: 
h c e ,  along ffia & of said errr~cto thcJgM. havingaladios of lMiO 00 fesi a ccotral 
angle of 13Y7'43: and sabtesded by achord. whichbus S59'5539"B, 243 08 
fmt! 
1 L a - 4  S5Z05647"E, 35: 88 k t  !o .< rvwe; 
Ihcmq alne 1 t r . 8 ~ ~  o i s e i d c m - , ~ h , h r : ~ h < L ~ v i n g a r e u ~  of635 01) f s c L a m k d  
q l o  of 1 T19VSa, and g i g  mbkn!cd ' ~ y  3 chor.J which 1.- S12017.8'4 2!3 21 
feet; 
Ihencc, S3451'35"E, 166 76Mm amve: 
Ihe- d o g t h d a t c  ofsaidcmveiotherigh~ havingamdkuof480 OOfeef tccnkd  
angle of24"30'13", aadbeing m b b & d h  ached vhichbem S24°11'03"E, 203 72 
fecl; 
Iheke, S1Ie55SS'S6T, 513 68 feet to acruvc; 
lleiccc, alongfie arc of mid nmrc tothe left baring andins of 3% OOfeet, acential 
angle ofZ5"4W56; and being mbtcnded by achmd, which bcan S24"4624'7?., 17558 
feet 
llcbcc, S37'36'51"1!, 12E 36 fret !o dkc EL7 lir; ols~id Srztion 18; 
Il?au, dong wd Fa~7lihc, SM'I5?7'W, 263 44 factruh Smhrra rxim of 5L.l 
r,N%W.%); 

Ihcnu, along Soulhlim of said (NEASE'/i)/i) S8991'40V. 1320 20 feet toibc 
Southwertcorncr ofsaid iM?YSIA:  

nence, a l o n g t h ~ ~ e ~ i m c o f ~ i ~ ~ ' ~ ~ , ~ 0 0 ' 1 8 2 ~ ' ~ ~  1313 28 feet to fie 
Nm5'~estcomer of said ( S W % ) ;  
Them=, along* SoutLhe of raid (NE,f.wX), S89"28'U2'WW. 13l5 ZOfcetto f i e  
Sodhes l  comer of said @E1%XVf?/r); 
Thew dmg thc W M h c  of said WXK%%), N00°1941'% 1312 59 feet to the 
POINI OF B E M G  

I 
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January 19,2004 

Dm Friend, Fire Chief 
Eagle Fie Proteaion Disuict 
966 East Iron Eagle Drive 
Eagle, ID 83616 

Re: Spring Valley Ranch Annexiztion Petition 

Dear h%. Fiiead: 

Please accept thk request to annex a portion of Spriog Valley Ranch into the Eagle Flre Protection 
D i i c r  Items provided in support of the request include the following: 

A petition fmm the pmperty owner in the form of a letter, dated January 14,2004, from 
the Tmtee of the Suhirwim T m t A g w m ~  for that portion of Sp&g Valley Rmch being 
proposed for armexation into the D& 

A legal descriptioq incorporated wirhin the body of the T~stee's letter, for the propeq 
to be annexed. 

Two map exhibits depicting the property to be annexed 

A copy of the Special Wananty Deed conveyhg Spring Valley Ranch to the Twt  

We look forward to presenting this request ro the Fire Disuict Commissioners. If you need 
additional information in order to initiate the process, please let me how,  and we will respond 
promptly. 

land Development Manager 

cc: St-even R. Tewett, forthe Trust 
Bob Taunton, General Manager, 

Spring Valley Development LLC 
Spting Valley Livestock Company, Inc 
Geoffrey Wardle, Hawley Troxell 

Enclosures 

Spring Valley Davclopmer~r LLC 
485 E m  Riverside Drive . Su,te 3m . Fig!- ID 83516 . kl 2n8 939 0343 



Dan Fliend 
Eagle Fue Plotection District 
966 E Iron Fagle Ih 
Eagle, Idaho 83616 

RE: Annexation of Pxopelty into tbe Eagle Fue Protection District 

Dear MI. Friend: 

This lette~ constitutes the petition to annex certain red prope~ty into the Eagle F i ~ e  
Protection DistIict pursuant to Idaho Code tj 31-141 I .  First American Title Insurance Company, 
a California corporation (the "Trustee"), is the Tlustee of'the Dual Beneficiay Trust created 
pu~suant to the Subdivision Irust Agreement dated Octoba 8, 2003, as amended The 1-rustee 
holds certain property in hust for the benefit of'the beneficiaries of the Subdivision Trust. The 
Trustee hereby requests amexation of the below desclibed propeIty (the "Property") into the 
Eagle Fiue Protection District and grants its consent to the annexation of the Property. 

With respect to this petition for annexation, Spring Valley Developnlent LLC, one of the 
beneficiaries of the Subdivision Trust, will be responsible for addressing the specific technical 
questions that the Eagle Fire Protection Dishict may have with respect to this petition Please 
direct all inquiries to Michael D Wardle, the land development managel of Spring Valley 
Development LLC, at 485 E. Riverside DI., Suite 300, Eagle, W 83616 His telephone number 
is 208-939-0343. He will iep~esent Spring Valley Development LLC in the various hear& 
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 Wa~ranty Deed conveying title to the Property fionl Spring Vallcy 
Livestock Company, Ine , to the Trust 



- f i e  Property consists of the following described real prope~ty: 

All of Section 7, Township 5 North, Rangc 2 East of Boise 
Meridian, in Ada County, Idaho, whlch lies wthin Ada County, 
except that portion conveycd to the State of Idaho by deed 
recorded under Instrument No 160917 m Book 208 of Deeds, 
Page 611; and except that portion conveyed to the State of Idaho 
by deed ~ecorded under Instrument No 191535 in Book 235 of 
Deeds, Pagc 542; and except that portion conveyed to the State of 
Idaho by deed recorded under Insburnent No 8514764 

AU that portion of the Northwest quarter of the Northwest quarter; 
the Southwest quarter of the  Northwest cluartel; the West half of 
the Southwest quarteI; the Southeast quarter. of the Southwest 
quarter; the Northwest quartel of'the Southeast q w t e ~ ;  the South 
half of the Southeast quarte~; all in Section 17, Township 5 North, 
Range 2 East of Boise Meridian, in Ada County, Idaho 

All of Section 18, Township 5 North, Range 2 East of' Boise 
Meridian, in Ada County, Idaho; except that portion conveyed to 
the State of Idaho f o ~  public road by deed recorded under 
Instrument No 127564 in Book 182 o f  Deeds, Pages 21 and 22; 
and .except that portion conveyed to the State of Idaho by deed 
recorded under Instrument No 1611917 in Book 208 of' Deeds, 
Page 611; and except that portion conveyed to the State of Idaho 
by deed recorded under Lnstrwnent No 610585; and except that 
poltion conveyed to the State of Idaho by deed recorded under 
Insbument No. 85 14764 

The No~th  half of the North half; the Southeast quarter of' the 
Northwest quarteI; all in Section 19, Township 5 North Range 2 
East of Boise Meridian, in Ada 'ounty, Idaho; except that portion 
conveyed to the State of' Idaho for a right of way for a public 
Highway by deed recorded under Instrument N o  160903 in Book 
208 of Deeds, Page 595; and except that po~tion conveyed to the 
State of Idaho by deed recorded under InstIument No. 16091 7 in 
book 208 of Deeds, Page 61 1; and except that portion conveyed to 
Ada County f o ~  Healy Toll Road by deed recorded under 
Instrument No 19780 in Book 74 of Decds, Page 254; and except 
that po~tion conveyed to the State of Idaho by deed ~ecorded under 
Instrument No 610585; and except that portion conveyed to the 
State of Idaho by deed recorded under Instrument No 645947 

The legal descriptions cited above are f o ~  Spring Valley Ranch p~operty proposcd for 
annexation into the Eagle Fne Protection Dlsbict The exception parcels are Idaho 



T m p o ~ t a t i o n  Department ~ight-of-way for Highway 55 We trust the Eagle Fire Piotection 
District will deal with the loadway as  in p~evious annexations, whch appear to have included 
public lights-of-way The legal desc~iption above confo~ms to the desc~iptions of the vaious 
parcels and exceptions found in the recorded special w a ~ a n t y  deed 

Please schedule a hearing on this matter in confolmance with the ~elevant provisions of 
the Idaho Code If you have any questions please do not hes~tate to contact Mike Wardle as 
noted above 

First Ame~ican Title Insurance 
Company, as T~ustee under Subdivision T~ust  
Agreement dated Octobe~ 8,2002 







Recording Requested By and 
When Recorded R e m  to: 

- 

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 athched 
hereto in Schedule I and as  "highlighted" 

for ease of reference 

First American Title Insurance Company 
4801 East WashingtoqStreet ADA COU~N RECORDER J. DAVID NAVARRO 18 

Phoe& AZ 85034 
BOISE IDAHO 07125103 0353 PM 

Phone: (602) 685-7000 
DEPLlTY Bonnie OberbilBg 
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S P E W  WARRANTY DEED 

(SPRING VALLEY-ADA) 

THIS SPECIAL WARRANTY DEED made this day of .zk/L; , 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 PURSTJANT 
TO THE SUBDIVISION TRUST AGREEMENI DATED OCTOBER 8, 2003, as amended 
("Grantee"), as skid Subdivision Trust Ageernent was entered into between Grantor, CTIantee 
and SUNCOR DEVELOPMENT COMPANY, an Arizona corpo~ation ("SunCor"), as Second 
Beneficiary thereunder, and together with the Conoibution Agreement executed 
contemporaneously the~ewith by Grantor and SunCor, is evidenced by a Memorandum of 
Agreements recorded October 22, 2002, as Instrument No.. 102121552, Official Records of Ada 
County (all rights, title and interest of SunCo~ under said Subdivision Trust Agreement and said 
Coneibution Agreement having been assigned by SunCor to SPRING VALLEY 
DEVELOPMENT LLC, an Idaho limited liability company ["SV Development"]), wibesseth. 

That Grantol; for and in consideration of the sum of Ten Dollars and No Cents ($10..00), 
and other good and valuable consideration, the meipt and sufficiency whereof is hereby 
acknowledged, does, by these presents, convey unto G~antee and its successors and assigds 
forever upon and pursuant to the terms of the aforementioned Subdivision Trust Agreement and 
the Conhibution Agreement, all the following described real estate situated in the County of' 
Ada, State of Idaho. 

SEE SCHEDULE I A'ITACHED HERETO PuW 
INCORPORATED HEREIN,, 

Together with all and singular the tenements, hereditaments, and appurtenances thereunto 
belonging or in anywise appertaining, the ~ents, issues and ptofits thereof, including all water 
~ights, permits and licenses appurtenant thereto; and all estate, right, title and interest in and to 
the property, is well in law as in equity, except a s  exp~.essly provided othelwise herein To have 
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and to hold, all and singular the above-desc~ibcd premises togetha. with the appurtenances unto 
Grantee and its successors and assigns forever. 

SUBJECT TO the provisions of the aforementioned Subdivision T~us t  Ageement and 
the Conhibution Ageement which govern the duties and responsibilities of'Grantor, Grantee and 
SV Development and survive the recording ofthis deed, and those exceptions to title set forth in 
SCHEDULE 11 attached hereto and made part hereof, Grant01 makes no covenants or wananties 
with respect to title, express 01 implied, other than (i) that previous to the date of this instrument, 
neither  ranto or nor Grantor's imrnediale predecessor in interest (Colin McLeod !!I a d  Teres. 
McLeod, husband and wife) have conveyed the same estate, or any right, title or interest therein, 
to any person other than Grantee and (i) that such estate is at the time of the execution of this 
instniment free fiom encumbrances done, made or suffered by Grantor or Grantox's immediate 
predecessor in interest, 01 any pelson claiming unde~ G~antor or Grantor's immediate 
predecessor in interest. 

GRANTOR: 

SPRING VALLEY LIVESTOCK COMPANY, 
INC, an Idaho corporation 

STATE OF IDAHO 
j 

County of R L  , 
On this a day of July, 2003, befolr me, @encL Fitz~;p- N O W  

pe~sonally appeared € 0  L nr(\c . known to me 
of SPRING VALLEY LIVESTOCK COMPANY, INC , 

the corporation that executed the witbm inshument or the pelson who executed the instrument on 
behalf of sard co~poration, 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 

SPECLU WARRAlUlY DEED - 2 



SCHEDULE I 

Legal Description 



%lance & Associates P.A. m o r s  . Landplanners -- 
391 W Stale Street, Suiie E, Eagle, Idaho 83616 Telephone (208) 939 2824 Fax (208) 939-2855 

Tuly 2.2.2003 
Project No: 2408 

Legal Description 
Suncor Development Company 
McLeod Properties located in Ada County 

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

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

In Section 14, the Noiti One Half of the Northeast One Quarter, the Southeast One Quarter of 
the Northeast One Quder ,  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 Noitheast One Quarter of the Southwest One Quarter, and; 

In Secaon 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 Quartec, and: 

In Section 27, the Northeast One Quarter of the Northeast One Quarter 

AND ALSO 

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

Jn Section 1, those portions of Government Lot 1, the South One Half of the Northeast One 
Q ~ a r t e r f y i n ~  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, theEast One Half of the Southwest One Quarter and the Southeast One Quarter 
and; 

In Section 4, the South One Half' and the South One Half of the Northwest One Quarter and; 

In Section 5,  the Northeast One Quarter of the Southeast One Quarter and; 

In Section 7, ~overnment Lot 4 and; 

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

In Section 10, the Southeast One Quarter of the Northeast One Quarter, and; 

Ln Section 11, the South One Half of the Northwest One Quarter, and, 



In Section 12, the Northeast One Quarter of the Northwest One Quarter 2nd the No~thwest One 
Quarter of the Northeast One Quarter, and; 

In Section 17, the Northwest One Quarte~, the N o h  One Half of the Southwest One Quater, 
and; 

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

In Section 19, Government Lots 1 and 2; 

AND ALSO 

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

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

EXcept that portion conveyed to Ada County f o ~  Healy Toll Road by deed recorded under 
Instrument Xumber 19780 irl Book74 of Deeds, Page 254, records of Ada County. Idaho 

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

Prepared By: ROYLANCE & ASSOCIATZS Y A 
39 1 W STATE STREET, SUITE E 
EAGLE, IDAHO 83616 
208-939-2824 
208-939-2855 (F-W 
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m l a n c e  & Associates P.A. Engineers - Surveyors - Landplanners 
391 W Slate Street, Suite E, Eagle, Idaho 83616 Telephone (208) 9392824 F a  (208) 939-2855 

July 24,2003 
Project No: 2408 

Legal Description 
Suncor Development Company 
Sp~ing  Valley Livestock Company properties in Ada County 

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

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

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

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

AND ALSO 

A tract of land located in Township 5 N o d ,  Range 1 East, Boise Merid~an, Ada County, Idaho 
described as follows: 

In Section 1, the South OneHalt of the Nodwest One Quarter, the N o d  One Half of the 
Southwest One Quarte~, the Southwest One Quarter of the Southwest One Quater, and the West 
One Half of the Southeast One Quartel, Government Lots 3 and 4 and the poruon of Government 
Lot 2 l y n g  in Ada County, 

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

In Section 2, the South One Half of the Nodwest One Quartel, the South One Half and 
Government Lots 3 and 4, and; 

In Section 3, the South One Half of the Northeast One Quaaer, the ~outheast  One Quaaer of the 
Nodwest  One Quarter and Govemment Lots 1 ,2 ,3  and 4, and; 

In Section 4, the Southeast One Quarter of theNodeast  One Quarter and Govemment Lots 1 
and 4, and; 

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

In Section 7, the Southwest One Quarter of the Southeast One Quarter and the Southeast One 
Quarte~ of the Southwest One Qua~ter, and; 

In Sect~on 8, the Southeast One Q u d e r  of the Southeast One Quarter, and; 

In Section 9, the Northwest One Quarter, the South One Half, the No~th One Half of the 
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Northeast One Half and the Southwest One Quarter of the Northeast One Quartel, and; 

In Section 10, the Southwest One Quarter, and; 

In Section 11, the Noah One Half of the Northeast One Quarter, and; 

In Section 12, the South One Half, the West One Half of the Noahwest One Quarter, the 
Southeast One Quarter of theNorthwest One Quartel, the East One Half of the Northeast One 
Quarter and the Southwest One Qumer of the Northeast One Quarter, 

Except from the Southwest One Quarter of the Southwest One Quarter of said Sectionl2, a one 
acre parcel for a school house lot reserved in Sheriffs Deed recorded under Instrument No 
143440 in Book 183 of Deeds, page 171 

In Section 13, theNoah One Half, the Southeast One Quartei and the North One Half of the 
Southwest One Quartel, 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 Quartei, 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 Q m e i ,  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 Noaheast One Quarter 

AND ALSO 

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

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

Except that po~tion conveyed to the State of Idaho for public road by deed recorded unde~ 
Instrument No 127565 m Bmk 182 of Deeds, Page 23. 

And except that pornon 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. 

------, < & < ~ a l l ~ w t u c h  he 

Except that portion conveyed to the State of Idaho by deed recorded under Instrument No 
160917 in Book208 of Deeds, Page 611 

And except that portion conveyed to the State of Idaho by deed recorded under hstrnment NO 
191535 Book, Page 542 
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And except that portion conveyed to the State of Idaho by deed recorded under Instrument 
No 8514764 - 
Southeast One Quarter lying in Ada County, an 
In Section 8, those portions of the Southwest One Quarter and the Southwest One Quarter of the 

G n  17, the West OneHalf of the West 
West One Quarter, the South One Half of the 
of the Southeast One Quarter, the Northeast 

All of Section 18, Except that portion conveyed to the 
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 Book208 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 Instniment 
No. 8514764. - - n 

/- HaLf of the Northeast One Quanter, the East One Half of the 
Southeast One Quarter; the East One Half of the Northwest One Quarter and G o v e r ~ l e n t  h t  1, 

Except that portion conveyed to the State of Idaho for aright-of-way for a Public Hiyhway by 
deed recorded underhstrurnent 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 portion conveyed to the State of Idaho by deed recorded under Instrument NO 

Instrument No. 6459 . 

A of 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 Insnument NO. 
58453 in Book Of Deeds, Pages 161 and 162 

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

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

X-\RojaclrSuncor\2408\ADMIMLE(iALSVega-Spnng Valley-ada doc 
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In Section 27, the Northwest One Quarter of the Northwest One Quarter; and; 

In Section 28, the North One Half of the North One Half, and; 

In Section 29, the North One Half of the No~thwest One Quartei, and; 

In Section 30, the N o h  One Half of the Northeast One Quarter, the Southeast One Quarter of 
thc No~theast One Q u a 1  and the East One Half of the Northwest One Quarter and Government 
Lot 2, 

Except that portion conveyed to Ada County f o ~  Healy Toll Road by deed ~eco~ded  unde~ 
List-iunent No 19780 in Book 74 of Deeds, Page 254 

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

Prepared By: ROYLANCE & ASSOCLATES P A 
391 W STATE STREET, SUlTE E 
EAGLE, IDAHO 83616 
208-939-2824 
208-939-2855 (FAX) 
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CONTRIBUTION AGREEMENT 
(SPRING VALLEY R4NCH) 

by and among 

SPRING VALLEY LIVESTOCK COMPANY, INC., 
a n  ldabo corpora ti or^ 

and 

SUNCOR DEVEJ.OPMENT COMPANY, 
an Arizona corporation 

and 

COLIN McLEOD 111 a n d  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 Octobet 8, 
2002 (the "Effective Date"), by and among SPRn'JG VALLEY LIVESTOCIC COMPANY, 
N C . ,  an Idaho corporation ("Spring Valley"), COLIN McLEOD 111 and TERESA McLEOD, 
husband and wife. and as the sole shareholders of Spring Valley (the "McLeods"), SUNCOR 
CEVELOPMENT COMPANY, an Arlzolla colporation ("SunCor"), the palTies a g e e  as follows. 

R E C I T A L S  - - - - - - - - 
A.  Sprlng Valley and the McLeods own thar ce~tain rea! propelly consisting of 

approxiniately 31,600 gross acres of land located i n  the Count~es of Ada, Boise and Gem, Idaho, 
includ~ng the core portion of such land which consists of approximately 12,500 gross acl-es and is 
described on E x h a  "A-I" attached hereto (the "Core Property"); and an additional 19,100 gross 
acres of land located iii the Counties of Ada, Boise and Gem, Idalio. and descnbed on -11 
"A-2" attached hereto (the "Non-Core Property"); and 

B. Spring Valley and the McLeods have agreed, subject to ceitain conditions 
described herein, to t ra~~sfer  title to their respective interests in the Core Property and Nan-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 11ot intended to be 
included and thus, not subject to this Ageement. Said property is described a t  "A-3" of the 
Exhibits; and 

D. The McLeods desire to facilitate and to direct Spring Va!ley to fi~lly satisfy all of 
its obligatioi~s under this Agrennent. 

NOW, THEREFORE, in consideration of the inutual pron~ises and covenants lie~eiii 
contained, Spring Valley, the McLeods and SunCor agree as follows: 

ARTICLE I 

CONTRIBUTION; PERCENTAGE PAYMENTS 

1.1 Apreement; General Parameters. On and after tlie Close of Escrow, SunCor 
slial! have the exclusive authority to develop the Property subject to the Tiust Agreement as one 
or more master planned mixed use commuuities, in lnultiple phases. More than one phase may 
be under developmetlt at any one time. Tlle deterniinatio~~ of the scope and size of each ]phase of 
develop~nent shall he detmnined by SunCor. The detel-inination of the Developable Acres in 
each phase shall he detem~ined by SurlCor. SunCor shall iiave the exclusi\~e rigilt to develop and 
to direct the impro~ement and the sale of [he Property subject to tlie Trust Agreement in a n y  
patten? and to adjust and change such pallem during the coiirse of tlie Project in accordance with 



thc followii~g General Parameters (%l?ich are subject to n~odificatlon in accordarce W I ~ I  S e m  
3.i:): 

( a )  Network of \'illaoes. SunCor viill cause the P lape~ty  to be developed 
after Close of  Escrow as a ne:v/ork of  villages within a framewoik of ope11 spacc. 

(i) Ranching Theme. A traditional "i-anclling Idaho" look should 
dominate the western region of the Non-Core Property witliin the overall Project. 
Equestrian properties and facilities may be used to help :o elilar1ce this theme; 

(ii) S:nall Town and Urban Theme. The central villages in the Core 
Property, located around Highway 55,  should have a atrong 111ix of LLSZS and 3 

"small town character". This region offers opportunities to locate sllops, offices, 
civic uses, schools, churches and attached product; and 

(iii) Recreational Theme. The villages on the eastern side of the Non. 
Core Property should be designed to capture tlre attention of the increationally- 
oriented Boise, ldako market. Hilting trails, cross-country sltiing, moui~tain 
b~k ing  trails and other outdoor recreatioil may be developed to enlance this 
theme. 

Villages within the P~oject  will be. uniquely des;gned 2nd each will be a modern 
reflection of  the region's heritage and small town values, 13 each village. a cohcsive 
network of neighborhoods will be clustered around central amenities suc l~  a s  pzl-l:s, 
schools, churches, shops andlor civic uses. These central amenities will be located within 
easy walking and bicycling distance from most neigl:borl~ood homes and will be il~tcr~ded 
to give the villages an intimate and friendly scale. h o u n d  these sn~al l  town settings, 
natural open spaces such as tlie creeks, hills anti steep terrain will be largely preselved to 
the extent fezsible to provide iccleation, wildlife corridors, scenic amenities and village 
buffers. 

(h) Guideline Principles. SunCor will employ the following princ~ples as 
guides in the planning and design of the Project: 

(I) integrated Land Uses. Create a wide range of marketable land- 
uses for living, wulking, sl~opping, and  recreating in tke community by (A) 
centrally locating amenities so they are within walking distance of i~lost ne1ghbol.s 
and mixing marketable land uses within the core area, (B) ~educi!lg I~ousing 
density away from neighborhood centers, and (C) providing strong linkascs 
between uses; 

(ii) ProductlHoasinn D i v e r s u .  Provide homes, off~ces a!ld slhops !ha1 
appeal to customer's difie~ent ilceds and lifestyles. Prc\rid~ng choiczs for a \4,ide 
range of potential buyerslrenters ill order to miprove the appeal-ance of 
neig11borl:oods and increase the marltet share and absol-pt~on of tlie Pioject and 
a , i l l  (A)  d e s i p  buildines that differ in style, colol-, elevation and materials, (B) 
c~maie floor plans and Lot sizes that appeal to diiferent needs and lifestyles, (C) 



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

(iii) m s t r i a i i  Scale. D e s i g  neighborhoods with discernable 
boundaries a i d  central a~ncnities that are within reasonable walking distance. 
Streets, neighjorhoods and buildings will be des iged with the intention of 
creating intimacy and security of a slr.all town by (A) creating va~ied hous~ng 
opportun~ties within intimate settings, (B) designing pedestrian friendly streets, 
(C) p~eserving natural iandscape as distinct ne~ghborhood edges; (D) locating 
hon~es within walkable distances to neighborhood cente:-s and (E) desl,qlirg 
building elevations that encouraze huirian int-ractiou; 

(iv) Env:romn~entaI Ste\va~dship. Build a community that presenJes 
scenic open spaces and wildlife corr~dors to tile extent feasible, and cleates ilcw 
recreational oppofiunities for resi~ents. By worliing with the natural topography, 
drainage patterns and vegetation to the extent economically feasible, the Project 
will be des i s~cd  tu be attractive and a cost efficient community and will (A) use 
landscape mzterials co:iipatible with cli~nate and preserve native foliage, (B) 
design the landscape to enhance scenic views, (C) prcsclve stccp slopes, 
significant drainazes, highway buffers, and regionally significant wildlife 
conidors, (D) use building colors, ~naterials and heights that blend w~th ,  or 
compliment, the natural environment and (E) create a system of trails tluough tile 
landscape that can be used by walkers, hikers, horse-riders, skiers, and bikers; 

(v) Cultural Heritaee. Design villages that recognize the cultural 
heritage and the historical architectural d e s i g  01 the region by (A) using re~ iu~ la l  
and historical architectural dcsign elements, (B) usiilg local, natural building 
materials when available, and (C) preselving and enbanciiig h~storically 
s~gnificent sife features, 

(vi) Sense of Place. Create n~e~norable \rillages that have the intimicy 
and wailnth of a slnall town, as well as the energy and conve~~ience of an urban 
area by (A) usii~g eleii~e~lts of local cultiil-e and natural settings to clcate 
memorable spaces, (B) incorpoxafine the ideas of  people who have lived inl or 
around, Spring Valley Ranch into the planning end design of the cornniunity, (C) 
planning for civic yathering places and (D) incorpo~ating then:atic elemcnts t lat 
characterize the area; and 

(vii) m ~ o i t a t i c l i  and Linlcaees. Design a safe, efficient and 
conveniet~t network of roads and trails, and plan for the long-range transpo~tation 
netds of tlie area by (A) creatiiig muiri-use trails to connect major commlmity allti 

regiooal destinations, (B) desiging residential streets to slow traffic and 
acsommodate pedestrians and cyclists and (C) ~ a s e ~ ~ i i ~ g  land f o ~  psssible filture 
trznsit facilities. 

(c) Retained Rights. S~rnCor's right to develop tlie P ~ o p e i ~ y  is subjec: to 
certain re~ained rights of tlie Sill-ins \'alley Representative as to ce11ain M a ) o ~  Decis~olis, 



as descnbed in Secrion 3.12 The holders of the First Beneficial Interest, acting tluoi~gi? 
the Spring Vzliey Representative, also have certain retained rights to withdraw ceitaln 
portlons of the Non-Core Property from the Trust, as desz5bed in -6.5,  the iight to 
use portions cf the Non-Core Properry as collatn'al, as described in 6 6, 2nd the 
right to continue to use portions of the Property for gazing and personal do~l~estic 
purposes pursuant to Section 5.4. 

(d) Fixed Shares. In accordance with thls Agreement, the holders of the First 
Benef~cial Interest sball receive their Fixed Shares cf certain Percentages Payments froin 
the Trust, as descr.bed in &c& 1.2, as tile sole consideration for the conwyancz of 
portions of the Property by the Dual Benef~ciary Trust at the direction of SunCoi. The 
holders of the First Beneficial Interest also shall he entitled to receive their Flxed Shares 
of certain Deposits reeeived torn SunCor via Escrow Agent prior to and at Close of 
Escrow, as described in Section 3.3, certain Required M:niniiun Amiual Paylient 
received directly from SunCor after Close of Escrow, pursuant to &xec 4.3, and shall 
hxde the optional right to receive cenain Advances ~ ~ U I I I  S u C o r  pursuant to 4 .1  

(e) Yermitted First Purchaser. The Property shall be developed and 
disposed of in ~nultiple Lot or Parcel closings over the tern1 of the Dual aeneficiary 
Trust, commencing at the Close of Escrow. First purchasc~s of Lots and Parcels Inay 
include Su~iCor and Affiliates of SunCor, including commercial developers and 
residential home building ent~ties (e.g., Golden Heritage Homes, Incj .  

j f )  Supersede LOI. This Agreement supersedes and replaccs the Lettcr of 
Jntent in its entirety. Neither the McLeods nor Spring Valley shall solicit or entertain any 

" iCC1I I~ l l t  thud party offers for ine sale or deveiopinent o f  the Property while this A, 
remains in e'fect, except that the McLeods and Spring Valley may solicit and enteflain 
third party offers for the sale and development of the portions of Non-Care Property that 
ara available to be withdrawn fr0111 the Trust pursuant t o w  6.5. 

1.2 Percentaee Payments. From time to time after Close of Escrow, as pol-tions of 
the Property held in Trust are developed and sold, Spring Valley and the McLeods sllall ~eseive 
the followiiig Percentage Payments from the Dual Beneficiary Trust, directly fro111 thc c l x ~ n g  
escrows of such Lots and Parcels pi!rsuant to the Dual Benelicia~~y Trust .4greenient, subject to 
tile credits dcscribed in Section 4.2, which Percentage Payl~ients shall be co~npuled as a 
percentage of the Sales Price (or the deemed Salcs Price as i-etlec,ted in the followii~g illatrix) of 
eacn Lot a ~ l d  Pa~cel  

[Balance of page le!t intentionally blank] 



I PERCENTAGE PAYMENT MATRIX I 

160% * _ 1 3506 * 
2 5 O A  " ~- 

and Timeshare Parcels 3556 * 
and Industrial Parcels 35% * 

25% * 
Percentaee Payment 

I Sales To Non-Affiliates of SunCor 

- 
1 Sales 1.0 SunCor and Affiliates of SunCur / (As ~ e r c e n t a e e  of sales price) i 

Percerltage Faymer~f 
(As Percentage of Sales Price) 
of ~ o t  or Parcel 1 

& Town 20% of Final Pricc of Home 
Home Products eonstructed by Golden and Lot shall be Treated as 

I i n  the ~ui lde;  of Custom S~ngle Farn~ly and Lot Shall be Treated as 
I Homes 

SunCor or a SunCor Affiliate is the 1 
I Developer of t h e  Commercial, Office or 

-- 
* The foregoing percentages of the Sales Prlce (or the Appraisa!'Value., where appl~cable) shall be pennanentl), 
reduced one percentage point (prorated; on a prospective basls for each 1,000 acres of D~velopable Acres of 
the Non-Core Property withdrawn from the Trust by the First Beneficiary puisuant to &t& 6.5.  (For 
example, the withdrawal of 1,000 acres of Developable Acres of the Non-Core Pro:~e~-ty would reduce the 
Percentage Payment of Unimproved Parcels from 60Ch to 59% and the Pereent~ge Payment applicable to 
Improved Industrial Lots/Two Acres or Less from 25% to 24%.) Such reduction shall be effective as of the I date such acreage is coiiveyed by the Trust Lo the First Beneficiary or its designee. Such ~e i r i c t~on  s11;lIl he 
effective for all subsequent sale. of lots and parcels. I-~ 

1.3 Allocation uf  Fixed Shares .  O n  or before Opecirlg o f  Escroai, Spring Valley and 
the McLeods shall designate ill a wrirten instrument delivered l o  SunCor  a~;d lo  the Tnlstee of 
tire Dual Beneficiary Trusr the respective percentage shares oC Spring Valley xiid the McLeods 
(the "Fixed Shares") of any Deposits, any Percentage Payments, ariy Required Minimum A ~ u ~ u a l  
Payment and any optlona! Advances due hereunder, and such Fixed Shares shall equal 100%. 
A s s i ~ ~ u n e n t s  of such Fixec Shares m a y  bc made only in accordance with 12.9. 

1.4 -pro\,aIs: Spr inx  Vallev Represen t ;~ t ive .  Whene\'er under this 
Agi-ee~uent it is conteinplated that any consent, apprcva! or  other discretionary acl o f  Sprin: 
Valley andior the McLeods or any future holder o f  the First Bcnef ic~al  Interest shall be required 
01. pe ln~ i t t e l ,  Spl-ing \'alley, the h4cLeods and all fu t i l~e  l ru lds~s  o f  [lie Fitst Beneficial Inrel-esl 
and the Spring V a l e y  Re?iesentatives agree that such consal t ,  approval or other d~scretionary 
act shall not b e  urueasoiiahly withheld, delayed 01-conditioned. 



(a) Designation of Representative. At all times, the holders of all of the 
F~rs t  Beneficial Interest shall des!gnate and maintein (by written notice to SunCoi, with a 
copy to the Tiustee of the Dual Beneficiary Trusi) one adult individual who shall be 
available to SurCor by telephone during normal business hours in Boise, Idaho and v,ho 
shall be fully authorized to act for all o f  the holders of  the First Beneficial Ilrtelest in all 
matters conte~nplated by this Agree~nent and by the Dual Beneficiary Trust Aseernent, 
within the time periods conte~nplated by such agreements. The individual wllu is selving 
as the Spring Valley Representatrve under this Agreement alsa shall sirnultaileo~~s~y seive 
as the Spring Valley Representative under the Dual Beneficiary Trust hgreemelrl. Tile 
initial representative of Spring Valley and :he McLeods under this Ageement shall be 
Coli11 McLeod 111. For the benefit of SunCor, at all times all alterrate rep~.esentati,,!e will 
be selected by the First Beneficiary to s e n e  in the event of the resigiatior., dea:li, or 
incapacitation of the then curielit Spring Valley Representative. The names and 
addresses of the Spring Valley Representative and the alternate representatlve will be 
provided to SunCor and the Trustee. hl the event the First Beneficiary has not providecl 
SunCor and/or the Tnlstee with a11 a:temate representative, SunCor a~idlor the Tlustee 
shall be entitled to provide notic- onl) to tile last lcnown Spring Valley Kepre~eotat~ve as 
required by the Contribution Agreenient and Trust Agreement. A notice ;nailed and 
addressed to the last known address as provided in Article X shall be deemed served 
notwithstanding the First Beneficiary has failed to provide an alten1a:e representatlve. 
Neither the Spring Valley Representative nor the alternate representatlve can be 
competitors of SunCor or have any other conflict of interest with SunCor, and the 
inherent conflict of interest between the econornic interests of the First Beneficiary a~ld 
the Seco~id Beneficiary shall not be cansitlered a conflict fo!- this pulpose. The name of 
the first alternate representative shall be Teresa McLeod. If Teresa McLeod d~es ,  r e s i ~ ~ s  
or becomes incapacitated while serving as the Spring Valley Representative, the 
successor Spring Valley Rcpresentati.ie shall be a11 adlult individual appointed or elected 
by the Persons holding a simple majority of the interests constituting the First Beneficla1 
Interest. If for any reason, a Spring Valley Representative is not appointed or elected i n  

accordance with this Agreement or  if more than one Person at any tilne claims to be the 
Spring Valley Representative, SuiiCor shall be authorized to dl]-ect the Trustee of the 
Dual Beneficiary Trust to suspend the paj~nent of all amounts due hereunder to the 
holder of the First Beneficial Interest aud I:, hold the undistributed funds on deposit in  z 
bank in Boise, Idaho in the name of tne Tnlstee pending the deteilnination of thc idcilt~ty 
of the Spring Valley Representative. Such suspended payments shall be distributed wllei~ 
all of the holders of the First Beneficial Intel-est aclanowledge in a a~ritteii inst~unient the 
aurliority of such single representative, and s!rch individual undertakes in a wr~tlar~ 
il~strurlirnt delivercd to SunCor and tte Tr.istee to serve as the Spring Valley 
Representative in accordance . ~ i t h  this Ageemerlt. For urposes  of this A~r;leernent, 
"rncapacitztcd" means unablc t 3  perform the duties of the Spring Valley Rep:-ese.ltativ< 
because of any mental or 7hysical dlszbility. 

(b) Binding Conseots. Any consent, approval or other discretional-y ect 
rcquiled or pem~ittcd to be given by the holder of the First Beneficial Interest a,hich.ilas 
been authorized in a written instrum:nt s i g e d  by the Spring Valley Representative and 
delivered to SunCor shall be inevocably binding upon all of the holders of the First 
Beneficial Ii:tercst, and SunCor and Trustee of the Dual Eeneficiary Trust n,ay rely o:i 



such written consent or approval signed by the Spring Valley Representalive witl~out ally 
funher inquiry. A11 of the holders of  any First Beneficial Interest shall be deemed to have 
consented to any matter requested by SunCor if. 

(i) such request is in writing, has been delivered as a w~itten notice 
adiressed to the Sprzng Valley Representative in the manner set f c d i  herein, and 

(ii) such writtell request from SunCor conspicuously states that the 
failure to respond to the notice shall be deemed an appiorjil o i  the rcquest n~cclc 
by SunCor, and 

(iii) the Spring Valley Representative sliall fail or refuse for any reasor 
within the twenty (20') working days begiiu~ing aiter the deemcd delivery of such 
written request by SunCor to deliver a wrirten notice to SunCor objecting to the 
requested action anc slating in reasonable delail i l ~ e  rtason for such objcction 

(c) Declaration of Intent.  Thc McLeods, Spring Vallcy and theii- successo1.s 
and assigns declare for themselves and for all Cuture holders of any interest in the First 
Beneficial Interest that they have delegated to the Spring Vallcy Represeiltative the 
authority and discretion set forth in this Agreement and in the Dual Beneficial-y T ~ u s t  
Agreement in order to provide a mechanisin for the erficient and tiluely processing of 
consents, approvals and authorizations for a long-tern? real estate development. In the 
absence of suck mechanism, SunCor would not have bcerr able to commit to the Projec:, 
which is expected to have a duration cf approxilnately forty-five (45) years. The agency 
and authority delegated to the Spring Valley Representativ~ by Spring Vallc), the 
McLeods, their successors and essigns and all future holders o f  any interest in the Firs1 
Beneficia: Interest sb.all he broadly constlued Lo protect the expectatiur~ u: SuliCor that 
SunCor shall be entitled to rely on the consents, approvals and authorizatio~is luade by 
the Spring Valley Representative and that SunCor shall not be required tc deal with 
multiple successors in interest to the McLeods and Spring Valley. 

ARTICLE I1 

For purposes oC this Ageenlent, the te rn~s  set forth below shall !lave the following 
mea~~ ings .  

"Advance" shall mean any of the optional Advances 111rce available by SunCor 
to Sprillg Valley and the McLeods pursuant to Section 4.1 

"Advance Credit  Account" sl?all mean the interesr beal-~ng inemoi~andtim 
account maintained by tl?e Trusleepuls?laiit to S&g 4.2. 

".4ffiliate1' sllall 117.ean any c o ~ o s a t i o n ,  iin?ited l ldb~l i i j~  ConlpaIIy and pai.lilers111l: 
actuelly controlled by  SunCor, directly or il~directly. 

"Agreement" shall mean this Conti.ibutlon Agreement 



"Anniversary Date" shall mean each am~ual anniversary of  the Close of Escrow. 

"4nnual  Advance" shall mean the optional Annual Advancer desc~ibed in 
Section 4.l(b).  

"Appraisal Value" shall mean the fair inarltet value of the Lot or Parcel, as 
detennined by an independent third paity appraiser experienced in the appraisal of real property 
in Idaho selected by SunCor and ageed  to by the Spring Valley Representative by delivering a 
written notice to SuttCor within twenty (2Cj working days afrer SunCor gives the Spring Valley 
Representative written notice of SunCor's clioice of the appraiser The cost of sucli appraisal 
shall be borne solely by SullCor. The initial independent third party appraiser approved t y  
Su~iCor and the Spring Valley Representative sllall be an ~ndividual mutually approved by 
SunCor and the Spring Valley Representabvc on or bef0t.e Close of Escrow. If stich appraiser is 
unavailable or refuses to provide services or if either SunCor or the Spring Valley Representat~ve 
delivers written notice to the other afier tttc Cluse of Escrovi t!lat such appraiser is no Ionget 
acceptable, and SunCor and the Spring Valley Representative thereafter cannot agree upon 
another lndependti!t appraiser, thc appraiser shall be randolnly selected from tile list of eiglit 
nanies, four of which will be nominated by tile Spring Valley Representative and four by SunCor 
by placint; all o f  the names i n  a container, the Trustee will draw a name, and srich individual or  
firm will be  the appraiser. All appraisers nominated by SunCor and the S p r i t l ~  Valley 
Representative are required to be  experienced, celtified real estate appraisers who are wlioIly 
independent of, and unrelated to, both SunCor, Spring Valley and the McLeods. 

"Business Plan'' shall mean thc written plan for tile developlnent of the Project 
thar is described in S& 3.12. 

"Charitable 501(c)(3) Parcel" shall mean any Lot or Parcel to be conveyed to a 
Section 501(c)(3) organization (other rhan a school or church) without any monetary 
consideratioil. Charitable 501(c)(3) Parcels do not include any Lot or Pal-cel sold under a tlu-tat 
of condemnation or conveyed to an entity for monetary consideration. 

"Charitable Institutional Parcel" shall mea l  any Lot or  Par-cei of tifly (50) 
acres or less eannarked for donaticn and f o ~  use as the site of a public or private school, park, 
fire station, church or a s~milal- govenuncntal or public puri,osz. 

"Charitable Large Parcels" shall mean any Lot or Parcel of more than Lfty (50) 
acles eannarked for dcnation to a charitable entity or lo a govenmental enfity. 

"Close of Escrow" shall mean the date the TI-astee of the Dual Beneficiary ?'rust 
acquires title to the Property from Spring Valley and the McLeods in accordance with this 
Ageelneat. 

"Close of E s c 1 . 0 ~  Advauce" has the mea~~i~ing set forth in Section 4l (a j  

"Closing Agent" means tI1e escrow conlpany or the title company designated 
froiu time to time by SunCor to manage a:~d adn~lilister the closing of Lots and Parcels con\eycd 
by the Trustee. The closing agent shall be located in Boise, Idaho. 



"Commercial, Municipal, Institutional, Office and Industrial Parcels" shall 
mean a Parcel intended fcr a commercial, rnunicipa:, inrtitut~onal office or industrial use, entjtlcd 
with infIastr~cture improve~nents adjacent to the Parcel, but with no impl-ove~nents located on 
the Parcsl. 

"Core Property" shall mean that portion of the Property co~rsistin: of 
approximately 12,503 gross acres that is conveyed to the Dual Beneiic~ary Trust at Close of 
Escrow. 

"County Authority" shall meall the govellinle~ital authorities of Ada, Boisealid 
Gem counties, in the State of Jdalio. 

"Credit Account" shall mean one of the two meilioranduin accounts coniputed 
and inarntained i y  the Trustee pursuant to a~_n. 4.2 of this Agreement. There are two Credit 
Accounts: 

(i) the Advance Credit Account, which bears interest; a d  

(ii) the Nan-Interest Credit Account, which does not bear interest 

"Current Development" shall mean any phase or element of the Projcct for 
which Second Beneficiary has completed the planning, initial platting, and the initial 
infrastmcture des ip ,  and has begun the physical constx~ction of the infraslructiire for such phase 
or element of the Projecl. Each phase or element shall be limited to 640 acres. 

"Deadline Date" shall mean the date detsrmined under Section 3.2 by ~ ~ I i i c h  
Close of Escrow is conteniplated to cccur. 

"Deposit" shall mean the Opening of Escrow Deposit 

"Developable Acres" or "Der,elopable Acreage" shall mean the portion of the 
Property that Su~iCor determines in the exe~cise of its reasonable discrctioi~ aftcr consultation 
w!th the Spl-iny Valley Representati\,e is developable into an improved Lot or Parcel that can be 
sold for a residential or comnlercial pi!~pose consistent w:th the General Parameters. 
Devclopable Acres also include opeu space and Pabl~c Parcels reasonably required to silppon the 
development of acreage held for development and sale, as determined through the entitlenienl 
process Developable Acres shall not include any portion of' the Propecy that has a slope of 
more than thirty percent (iO%j or has drainage or 3ood problems i.nless such poltion of the 
Property qualifies zs open space as ieteniincd through the entitlenlent process.- 

"Development Agreement" shali mean any written agreemeiil between SunCor 
andior the Dual Benificiary Trust with any couiity, municipal or regional goveimi~ei~tal autlloi-it:) 
regarding the development of the Property or any portion thereof, includii~g and no! limited to 
any ageernent relating to the development of any onsite or offsite infrastructure ior the P~ojcct 

"District Financing" ~ 1 1 ~ 1 1  incan any community facilities district, inlpro\,e~ner.t 
district or sim!lar public or quasi-public fillancing or refinancing approved by SunZor ill 1r.i itii~g 



and dedicated to funding i~~fiastructure improve~~~ents for tlre developmeilt of all or ally portion 
of the Property, ~nc lnd~ng  any off site improvements that benefit the P~~oject  

"Dual Beneficiary Trust" shall llleall the subdivision trust establlsl~ed by Spring 
Valley and SunCor as the beneficiaries, with First Anlerican Tltle lusurai~ce Company, a 
California colyoration, as the ll~itial trustee, under a form of T n ~ s t  A ~ e e i n e i ~ t  attached hereto as 
Exhibit "B". -- 

"Dual Beneficiary Trust Agreement" shall mean the for111 o f  inst~-ument lo be 
approved a11d execuled by Sul~Cor alrd Spring Valley on or before Opening of Escrow 
substantially in the f o ~ l l ~  of "B" attached hereto. 

"Effective Date" lneans October 8, 2002, which is the effective dale of t h ~ s  
Agreement. 

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

"Excluded Property" shall mean approxilnately 6,700 acres of real property 
whic11 shall be designated in writing prior to Close of Escrow by ~11e Spring \'alley 
Representative with the written approval of SuoCor, which Excluded Property is not to be 
thereafter treated as Prope~ty for pulyoses of this Agreement. 

"First Beneficial Interest" shall mean the elltire hrlerest held by the McLeods, 
Spring Valley and their successors and assigns, as the Fi~nt  Belreficialy under the Dual 
Beneficiary T ~ a s t .  

"Fixed Shares" sl~all mean tile fixed percentage i i~teres~s identified by the 
McLeods and Spring Valley, on or berore Close of Escrow. 

"Force Majeut-e Events" shall mean the eve~lrs and clrcumslance described in 
S e c t i o ~ ~  3.7. -- 

"General Parameters" shall meal the parailletel-s, principals and perfo~mance 
criteria wl~ich al~e reqillred to be reflected in the developn~ent of the Project, which ale set fo1?11 
in detail i n  their original for111 in k c &  1 . 1 .  Tile General Parameters are subject to chauge in 
accordance with this Agi-eement 

"Golf Course Parcel" shall mean one or more Parcels of up to 250 acres (each) 
of the Property to be dedicated to the developil~ei~t as a!: eighteei~ (18) l~ole  golf course, driving 
range, possible club llouse and related open space for the Prolect. A Golf Course Parcel is not 
reqnired to be conveyed to any goven~~nental body or any Sectloll 501(c)(3) entity. 

"Improved Cllstom Lot" shall  meal^ a Lot for a slngle family custom home. 

"Improved Industrial L,otslTn~o Acres 01. Less:' shall meari 2 Lot that has been 
in~proved with iilfrastructure such as utilities and paved roads extended to the edge of tlie Lo! 
that is illtended to be used for comme~.c~al or industrial l ~ u ~ o s e s  and which contalus iwc acres or 
less of gross acreage. 



"Improved Single Family Lots" shall meaii production and custom Lots 
iote~ided to be sold for the co~~struction of single ramily res:de~ices which hal'e been finislied 
with i~i~prove~iients consistent with the location of sacb Lots in the various locations of the 
Project. 

"Letter ul ' lntmt" shall meal] that certain letter of intent dated as of Februa~y Id4, 

2002 for identification purposes only by and amoiig SunCol, Spring Valley, and the McLeods, as 
anlanded on May 30,2002. 

"Lot" means each lot (i-esjde~itial, conlmercial and other) refected 011 a plat fm  
the Property prepared by SunCor and recoxded against the P ~ o p e ~ i y ,  

"R~cLeotls" shall mean Colin and Teresa McLeod, as individuals, acid includes 
ti~cir succcsso~-s and assigls. 

"Major Decisions" shall lnean only tile matters listed in -1 3. I2 

"Non-Core Property" shall mean the leal p~operty described in Exhibit "A-2". 
' 

"Nan-Interest Credit Accollnt" shall nlean d ~ r .  non-interest bcaring 
memorandum account computed and maintained hy the Trustes pursuant to 4.2. 

"Opening of'Escron'" has the meanill2 set fol?h in Section 3 2 of tlie Agteo~enr .  

"Oper~iug of R ~ c r o n ~  Deposit" means the $40,000 deposited liy SunCor to 
Escrow pursuant to Secnoll 3.3 

"Pal-cel" means n1ol.c than one Lot or an unimproved portion of the Prope~ty 
reflected on 3 plat, ~ n c l ~ d i n g  and not limited to the Golf Course Parcel and any Public Parcel. 

"Percentage Payment" shall illcan all amount payablc to thc lloldes of the 31s t  
Beneficial Interest that is equal to a percentage of the Sales Price of the Lots and Parcels within 
the Property sold by the T~us t ,  as deteni~i~ied from time lo time in accordance with &ixl 1.2. 

"Person" shall mean an ind~vidual and any legal en:ity. 

“Preliminary Title Commitment" ineans coilec.tively the F~rst  American Title 
liisurance Company, a California corporation Connn~tmenls having File Numlies 2 14642a, 
214G42b and 2 1 4 6 4 1 ~  with the eflecti\,e dales 'ofh4arch 4 and March 6, 2002. 

"Production Lot" shall mean a lot for a si:~gle fanlily home which is not a 
Custom Lot. 

"PI-oject" m e a ~ ~ s  the puoposcd de~~elopment of the Property by SunCou as a multi 
phase residential community with retail, co~nmercial and industrial elemeilts. 

"P~.ol~erty" shall mean the Core Property and tlie Non-Core P~.opei~y. The 
Property does not include tlie Excluded Propecy. 



"Public Parcel" means any portion of the Property not intended to be sold, and 
including (without limitation) portions of the Property intended to be dedicated to any 
homeowners association, any common area for the Project, rights of way, roads, streets, parks, 
bicyclc paths, walkways, public utility sites, water facility sites, easements, any portion of the 
Property in:ended to be used as the site for public facilities, cl~.~rches,  oftces or facilities of 
charitable organizations, schools, govcmnental authorities and similar Turposes Public Parcels 
also include any such Parcels described in any Developlnent Agreement. 

"Required Minimum Annual Pa)mentl' has the meaning i n  4.3. 

"Sales Price" shall mean for the purpose of computing the amount of any 
Percentage Payment payable to Spring Valley and the McLeods ul~der the Dual Beneficiary 
Trust Ayreement: 

(a) The gross Sales Price of all Lots and Parcels sold by the Dual Beneficia~y 
l'rust to third parties w h i ~ l ~  are not Affiliates oiSunCor, as such Sales Price is received. 
Such Sales Price shall no! be subject to any reductions, including and not limited to 
escrow fees, title insurance premiums, customary closing costs, real estate brokers' 
commissions and other closing costs borne by the seller of real property, in com~ectioo 
with the sale of a Lot and Parcel to a third pa~?y. 

(b) The Sales Price of any Lot o l  Parcel, title to which is heid by the Dual 
Beneficiary Trust, where SunCor or an Affiliate of SunCor is the developer of 
con~mercial, industrial or office in~provements on the Lot or Parccl shall be the .4ppraisal 
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 cornplet~on of the construction of auy ieside~ice thcreon 
(including any residence constructed by Golden Herltage Homes, 111~. or another affiliate 
of SunCor) shall be determined as follows: 

(i) Any single fam~ly (non-custom) home and towilhouse product: 
20% of the final Sales Prjcz of the home and tile Lot will be treated as the Sales 
Price of the Lot; and 

(ii) Any custom single family bouse: 25% of the fina. Salcs Price of 
tile house and the Lot shail be treated as the Sales Price of the Lot. 

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

(e) Sales Price includes any net condennatlon proceeds (includin:: intel-est) 
attribl~tahle to any portion of the PiopelTy that is condemned or disposed of under theat  
of condemnation. 

jf) The detem~ination of the category of a Lot or Parcel (e.g., a custonl Lol 
rather than a prod~~ctiol: Lot) shall be made by SunCor i n  the cxerclse of its reasonable 
discretion. 



(g) Sales Price also includes an equivalent percentage (equal to the percentage 
that u,ould have bee11 applicable if the leased property had been sold at tlie :ime the Lut 
or Parcel 1s first leased) of any lease rentals (not including expense leimbursementn) 
received under any lease of a Lot or Parcel by the Tntst under tenlls that include an 
option to purchase. 

(11) Sales Price includes any principal and interest attributable to tht: sale or 
disposition of any Lots and Parcels on an installmenr or d e f e ~ ~ e d  payment as aud when 
suc,h payments are received, and the Percentage Payment sl~all not be reduced for 
subsequent adjust~nents ullder Section 1.2 

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

(j) Sales Price does not include m y  grazing lease rental or simil2.~ amounts. 

"Secured Loan" shall mean the loan that nlay be made by SunCor to Spring 
Valley and the McLeods after the Effective Date, secured (in p a ~ t )  by the PI-operty. 

"Spring Valley Representati~e" sllall meail the adult individual dzs~giated 
pursuant to -: 1.4. 

"SunCol." shall meal  S~unCor Developn~ent Cornpaily, 2.11 h i z o n a  colpnration, 
and its pennittrd successors and assigns. 

"Surve)' Analysis" means the special and: limited survey analysis prepal-ed al. tlie 
request of and at the sole cost of SunCor. 

"Termination Notice" shall mean tlle written notice that may be issued by 
S~mCor addressed to the Spring Valley Repi'esenLative that states SunCoi' does not lnte~ld to 
proceed with the development of the Propeliy. 

"Title Company" means Pioneer Title Company of Ada County, an Idaho 
coiporation, Boise, Idaho. 

"l'rust Agreement" means that certain Trust Agreement executed colii~:ricntly 
wit]? this Agreement u'lierein Spring Valley Livestock Company, Jnc., and Colin McLeod In and 
T-. .~!esa McLeod appear as the First Belleilcia~y and SunCor Develop~neiit Company qpeal-s as 

the Second Benefic:aly. The Trust Agee~neilt is hereby inco~yorated by refeieilce and made a 
pail hereof, 

"T1.ustee" nieans First American Title Insurai~ce Cornpa:])', a Califcjmia 
co~poration (and its successois) and only in the capacity as tlustee of the Dual Beneficiary T1-~1st 

"Unimproved Parcel" shal! mean a Parcel \vitli no imjisoveneills tu  or 
immediately adjacent to the Parcel. 



"Unimproved Single Family Super-pad" shall niean a Parcel that liax been 
entitled and engineered with improvetnelits adjacent to the Parcel, but w:th no iinprcivenients on 
the Parcel. 

CONDITIONS PKECEUENI'; ESCROW 

3.1 Conditions Precedent. 'Tie Close o i  Escrow and the cunsurri~nation of t t~c  
transaclions conteniplaled by this Agreement are s~~b jec t  to the full and tiniely satisfact~on or 
performance (or the waiver, at SunCor's wrlrten election) of eac!? of l i e  followilig co~>ditions 
precedent on or before Close of Escrow: 

(a) Board Approval. The Board of Directoi-s of SunCor sliall have appl-oved 
prior to November 12, 2002 (I) the Project, (iij the release of the Opeiiing of Escrow 
Deposit pursuant to this Agreement and (iii) the release of the Close of Escrow Deposit 
subject to the satisfaction of'tne other conditions precedent. 

(b) Mutual Approvals. SunCu~ and the Spring Valley Representative sliali 
have mutually approved a qualified real estate appraiser v ~ h o  is eligible to conduct real 
estate appraisals (as contempIated by ihe defiliition uf "Appraisal VaIuc"), 

(c) Preliminary Due Dill-. SunCor shall have completed to its sole . . 
satisfaction its preliminary due d~ l~gence  and review of tlie feasibility of the developinellt 
of the Project including water righu; and availability and sliall have oblained such I-eportr 
and studies as SunCor deems necessary and in a f o m ~  satisfactory to SunCor, including 
and not limited to any env~romnentdl, archaeological and biological studies. 

(d) Condemnation. SunCor shall have dctennined that no significant port1011 
of the Property is under t h a t  of any condernnation or taking that wculd i~:ate~-iaIly and 
adve~sely affect SunCor's ability io devt~op tlie Core Project. 

(e) Third Pal-tv Claims. A written release shall have been obtained, ill a 
f o ~ m  reasonably sat is factor]^ to SunCor, of any claim of any individual or entity fcr 
reimbursement of professional fees, due dilige~ice expenses, engineering or plan111;lg 
expenses, a finders fee, refei~al fee or similar compensation arising out of any oral or 
wntten ageernent or alleged agreement jy  Spling Valley or the McLeods, and any clam 
by any individual or entity ro the effect that such Person bas a legal or equitable right to 
buy, lease or othenvise acquire the ligl~t to occupy or develop any portion of the 
Property; Spring Valley shall be obligated to provide to SunCcr notice of all ulucleased 
clainis laown by Spricg Valley a:id SunCor shall notify Spring Valley of its objectioli.s 
30 days prior to closing of escrow or No.3~enibe.r 2 ,  2002. 

(1) Title Policv. Plolieer T~t le  Co~npaiy  shall be il~evocabl!~ committed lo 
issue the 'l'itle Policy for the PlopeiYy in rhe  ainoulit of 612,560,00003, or the tzu 
assessed value of tile propel-ry, whichever is gleatei-, as of Close of Escrow. 



(g) Title Obiections. All written objections raised by SunCor to the 
co~~ditions of title to the Praperty shall have been cured to the extent required by Section 
3.5. 

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

(i) Form 01' Convevance. A fonn af  special warranty deed satisfactory to 
Su~iCor shall have bcc11 adopted by the Truslee of thc Dual Beneficiary Trust Agreement 

(j) Confirmation. The First and Second Beneficiaries shall have delivered 
for deposit to the Escrow a written confirmation of their represeiitatio~is and warranties, 
effective as of the Close of Escrow. 

(k) Rlininp Claims and Utilitv Easements. All mining claims, unused ~~t i l i ty  
easements and similar encu~nbrances shall have been abandoned or released as of tlie 
Close of Escrow or waived by SunCor. 

(I) Grazine Leases. Sp~ing Valley andlor :he McLeods shall have secured 
written grazing leases to reflect the ternls and conditions of any unwritten ageenlent, if 
any, and estoppel certificates and amendments acceptable to SunCor for such grazing 
leases, and such gazing 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 detem~ined to its satisfaction that any 
impact fees or development fees are not likely to prevent the successful development of 
the Property. 

(n) Finnl Propertv Determinations. SunCor, Spring Valley and the 
McLcods shall have detemiined the boundaries as of Close of Escrow of the Prope~iy 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 T ~ t l e  Con~pany, for the purpose of handling the closing of the 
conveyance of the Property. Escrow shall open ("Opening of Esu-ow") only u,hcn t h ~ s  
Agreement and the Dual Benefic~ary 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 b: subject to jo~nt  u:~itten instructions of SunCor and the Spring \/alley 
Representative that have been ageed to i!l co~u~ection with tlie Opening of Escrow 

(b) Escrow Period. Tlie "Escrow Period" Iiieanr the period of tlme from 
Opeoiug Escrow until the earl~er of (i) "Close of Escrow" (as defined i:i k c -  3.8) oi 
(ii) tlie actual or deemed dellvery by SunCor of a "Tellninatio17 Notice" to the Spring 



Valley Rcprcsenttt~ve to the effecl that SunCor does not intend to proceed u ~ ~ r h  rlle 
Project 

(i) Upon SunCor's actual or deemed delivery of a Tennina~ion Notice, 
SunCor shall have no further obligation under this Ageanent  or the Dual 
Beneficiary Trust Agrzement and any Deposit held in Escrow at that tlme (not 
including any Deposit previously released to Spring Valley pursuant to the tenus 
of this Agreement) shall be prolnptly returned to SunCor, with any interest earned 
thereon; 

(ii) If Close o i  Escrow does not occur by the later of (such later date 
being referred to as the "Deadline >ate2'j: 

(A) December 2, 2002 (or: at the written request o-'tlle Sprins 
Valley R~pesentativa, January 3, 2003); or 

(B) the date which is sixty (60) days afier 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 sucli 
occurrence as the equivalent of the receipt of a Tenilinatioii Notice irom 
SunCor. Alternatively, SunCor and the Spri:ig Valley Representative may 
confer in good faith and agree not iater than thirty (30) days after rlie 
presumptive Deadline Date upon an extended Deadline Dare 111 the 
absence of an ageement on such extension within such t11i:ty (30) day 
period or if within sucli thirty (30) day period the Spring Valley 
Representative elects in a writing delivered to SunCor to treal sucl: 
occurrence as the receipt of a Temiination Notice, or if Si~nCor delivers a! 

any time a Termi~?ation Notice to the Spring Valley Representative. 
SunCor, Spring Vallcy, a11d the McLeods shall have no further obligatioii 
to each other under this Agreement or the Dual Beneficiary TI-us: 
Agreement, aitd any Deposit held by the Escrow Agent (togethrr wi!h all 
interest eamed thereon) promptly sliall be returned to S~lnCor. 

3.3 Opeuinz of Escrow D e w .  SunCor shell deposit Forty Thousand Dollars 
($40,000) in cash or certified funds in an intarest bearing Escrow Account at Idaho Independent 
Rank in the name o i  SunCor witli Escrow Agent, as Agent, simultaneously witli Ope~iiiig of 
Escrow, ani. notice of such Escrow Deposit shall be sent promptly to the Sp1-~ng Valley 
Representative. Such Deposit shal! be subject to written instructions jointly approved by tlie 
Spring Valley Representative and SunCor. Such Escrow Deposit (including any earned intei-est) 
shall become nonrefundable imiiediatelq after the approval by tlie Board of SunCor of 1112 

release of t te  Operung of E s c x o ~ ~  Deposit. The Opening of Escrow Deposit shall be released 
froni Escrow to Spring Valley and tlie McLeods, in accol.da!ice with their Fixed Shales, a; Closc 
of Escrow. If the Board of SunCor approves the release of the Opening of Escrow Depos~t b ~ t  
Close of Escrow does not occur prior to the Dcadline Date, tlie Opening of E s c ~ o ~ ,  Depcsil and 
all interest thereon sliall be released to Spring Valley and the h4cLeods in accordai-ce \i8i!h !hell- 
Fixed Shares ilnnlediately aiter tlie Seadline Date. If the Boaid cf Sui~Cor does not applovc i i~e  
release of the Opening of Escrow deposit by tlie Deadline Date 01- if SunCor deli\,ers a 



Termination Notice before such Board approval, the Opening of Escrow Deposit shall be 
leleased to SunCor. 

3.4 Surveys. SunCor may ohtain at Suncor's sole expense, a cu~rent boundary survey 
of the Propnty or parts of the Property. P.t 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 
Sunley Analysis. 

3.5 Title Review. SunCor acknowledges that it has read and ullderstands tk.e 
Preiiminary Title Conimit~ncnt. Within five ( 5 )  days after Opening of Esc,row, Spring Valley 
and the McLeods shall cause Pioneer Title Company to deliver to Su.~Cor, with a copy to Spring 
Valley and the McLeods, an updated preliminary title commitment and full copies of all 
Schedule B documents for the Propely (the "Title Report") leading to the issuance as of Close of 
Escrow of an extended coverage owner's pol~cy or policies of title insurance to SunCor, as 
second beneficiary under the Dual Beneficiary Trust, (tlre "'liue Policy"). Spriny Valley shrll 
pay for all standard coverages, and any additional coverages or endorsen~ents shall be paid at tile 
expense of SunCor. SunCor shall have until thirty (30) days from thc rcceipt of the Title Report 
(and all required copies of matters affecting title) or the Opening of Escrow (whichever date is 
later) to object in its sole discretion by written notice to the Spring Valley Representatibe to any 
inatter affecting title shown on the Title Repon. If any amendment or supplement to :he Title 
Report is issued (except to remove rnatters previously objected to by SunCor), including ally 
amendment or supplement upon delivery of the Survey, such amendment or supplement shall be 
promptly delivered by Escrow Agent lo S u n ~ o r ,  together with a legible copy of any new matter 
referred to there~n and SunCor shall deliver a copy thereof to the Sprins \'alley Representative. 
SunCor shall have sixty (60) days after receipt of any s~!~ch amendment or supplement (and any 
copies of Supplemental Schedule B docume~~ts), but 1101 later than Close of Escrow, to object by 
written notice to the Spring Valley Representative to any matter reflectec in any supplemental 
report. Any objection by SunCor under this Section 3.5 sllall describe in reasonable detail the 
objectionable matter and the reason(s) why i t  is ob~ectionable. Spring Valley and the McLeods 
shall cure at their experise and to SunCor's reasonable satisfactio~l any title matte; objected to by 
SullCor prior to Close of Escrow, and Spring Valley and the McLeods also shall cure before 
Close of Escrow any new matter idei~tified by SunCor attributable to any supplen~ental repoll 
received by SunCor. In the event Spring Valley and the McLeods are not ablc to cule aftcr a 
good faith and reasonable effort any timely ob-jection made by SunCor to title to the Property, 
Su:~Cor may, at its election (I) elect to treat thc po~rion of the Prope~ry with the title defect as 
Excluded Property, or (ii) elect to termmate the Agreemen!, and in the event of s~lch  telmina~ion 
ally Deposit not already released to Spring Valley and the McLeods by SunCor sl~all be 
disbursed in accordance with &m 3.3. The Title Policy shall have such coverages and 
endorsements as SunCor reasonably dete~mines is appropriate, and any coverages and 
endolsen~ents that are not standard shall be at the sole expense of SunCor. 

3.6 Due Dilizence. 'Jhe Dilal Beneficiary Trust is acqu~rinq titlc to the Property "as 
is" and Spring Valley and the h4cLeods make no covenant, I-cpresentation or warranty of any 
kind or nature whatsoever, express or implied with respect to the Properly, except as set fol-th 
I~erein, in  the Dual Beneficiary Tiust Agreement, in co~u~ection with the issuance of the T.tle 
Report, or pursuant to Sectjon j.8 upon conveyance of good and marltetable fee simple title to 



the P ~ o p e ~ t y  to Dual Beneficiary Trust. SunCor shall, ill good faith and with diligence, I-ev:ew 
and investigate tlie physical and envlro~uiiental condition of the Property, the zoning. the land 
use, building requirements a7d restrictions applicable to the Pmpcrty i l d  all otlie~ niatters \',,hicii 
SunCor considers necessary or appropriare m coiu~ection with the exercise of due dlllgence 
SunCor shall be responsible for all expenses ~~icurred in connectim with its review and 
investigatioli of the Property. SunCor shall have the right to enter upon the Property before the 
Close of Escrow for purposes of exercising its due diligence. If SunCor delivers a Telm~nation 
Notice, SunCor shall provide to Spring Valley originals, including mylars, of all sulnrey nnsps 
and plats, and a11 en,oineering, water and similar technical studies and reports co~npleted for the 
benefit of Su~iCor with respect to such portions of the Property, free and clear o i  a:iy charges 
owing with respect thereto. 

3.7 Force Maieure. No Force Majeure Event shall excuse or &lay tlie Deadline 
Date for Close of Escrow. However, any deadline for the performance by SunCor of any act due 
before Close of Escrow shall be auton~atically extended to the extent SunCor's performance is 
delayed by any act or omission of Spring \'alley or the McLeods. After tlie Close of Escrow, !lie 
due date for the performance by SunCor under this Ageexlent and the Dual Beneficiary Trust 
Agrcemeilt, automstically shall be extended solely lo the extent and foc the period that 
pexfomance is prevented by reason of any of the following events (provided such events are 
beyond SunCor's reasonable control): (i) public rnoratoriulns or suspensions of entitleinenl or 
pem~it  issua~rces; (ii) delays by gove~nn~ental author~t~es or any uiility provider :II gantiiig 
approvals sought by SunCor; ( i i~ )  govemmerital imposed delays or suspensioiis occasioned by 
environmental or antidevelopmental activists, including envi:onmental periiittii~g delays, or 
caused by local govemnent delays; (iv) judgine~~rs 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 reiiiedy or avoid an actual or alleged, presznt 01- pzuspective violation 
of fedzral, 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 senjice the 
property. 

3.8 Close o i  Escrow.  Close of Escrow shall occur not later than tlie Deadline Date 
(as it may be extended with the written coilsent of SunCor and tile Spciug Valley 
Representative), on a day desigiated by Sui~Cor after each of the conditions precedent desc~ibed 
in S& 3.: have been satisfied or waived by S~~i lCor .  At Close of Escrow, the foll,awing sllall 
occur: 

(a) Dual B e n e f i c i a i - v B s .  The Dual Beneficiary T ~ u s t  A$yeernenl, shall 
become fully effective and shall be delivered fro12 Escrow to tlie respective pz~iies. 

(b) Property' C o n ~ ~ e ~ a n c e .  Spring \'alley and tlre A4cLeods shall cali\,ey 
good and iiiarltetable fee sililple title to the Property and all water rights ~z la t i~ lg  to such 
Propcrty held by them to the Dual Beneficiary Tlust, free and clear of all liens and 
encu~nbrances except (i) those exceptioi~s which Sprii18 \'alley is unable to lemo\ e from 
the Prelimiriary Title Conin~itrne~~t, and (ii) lie:~s encumberiny tile Non-Cc~e Properly 
(oilly) related solely to borrowings by Spring \'alley and the McLeads. The pemi~tred 
excfptions referred to in clause (i) do not ii~clude liens for bon-owings and otllel 
indebtedness on the Core Propetty. 



(c) Reconfirmation o r  Representations. Each party shall reconfinu in 
writing for the benefit of the other party, the accuracy (as of the close of Escrow) of the 
reprzsentations and warranties made by the party in this Agreement. 

(d) SunCor Leeal Opinion. SunCor shall have received an opinion of Idaho 
lcgal counsel to SunCor in a form reasonably satisfactory to SunCor to the effect that the 
pro\isions of this Agreement and the Dual Beneficiary Tmst Ageement do not 
contravene any Idaho law or regulation. 

(ej Spring Vallev Legal Opinion. SunCor shall have recei\'ed an opiriion of 
legal counsel to Spr in~,  Valley (whlch lnsy be based upon appropriate cert;ficaLes of  
Spring Valley, colporate consent resolutions and other matters dcemed relevaiit by such 
legal counsel) that (i) nune of :he provisions of this Agrcelnent or the Dual Beneficiary 
Agreement are in conflict with the organizational or fomlation agreen?ents of Spring 
Valley Livestock Company, Inc or hrcach any other contract or agreement to which the 
McLeods or Spring Valley Livestock Company, Inc. is bound and (iij Spring Valley 
Livestock Company, Inc, is duly authorized to consummate tile transactions contemplated 
by this Agreement. Such legd opinion shall not be c o n s t ~ e d  as a guarantee by legal 
counsel that this Ageement or the Dual Beneficiary Tnlst .4greement are legal. 

(0 Tax Treatment. The Spring Valley Representative shall deliver a wri:ten 
notice to SunCor pursunlit to Section 7 .  l of this Agreement of Spring Valley's desired tax 
characterization of this Ageement. 

(g) Advances. SunCor shall make the Advance requlied by 4.l(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 desipee, and hereby irrevocably authorize and direct the 
Trustee to so transfer and convey, without any payment by SunCor of any consideration 
to the holders of the First Belleficial Interest or to the Dual Beneficiary TI-ust, at any time 
on or after Close of Escrow, any Lot or Parcel drsiguated by SunCor to bc dedicated fol 
use only as a Golf Course Parcel provided the following conditions ate satisfied in a 
manner cunsistcut with the General Parameters, as amended from tline ro time in 
accordance with this Ageement: 

(ij Parcels dedicated for use as a Golf Course Parcel shall not exceed 
the acreage required fo: one eighteen-hole course per 2,000 acres ofP~.opetty; and 

(i:) No siilgle Golf Course Parcel plaru-.ed 01- develol~ed for the Piojeci 
sl~all exceed 25'3 acres or include (v!ithin the 250 acres) nevelopable Acres that 
are not inte~rated into, and incidental to the planned golf course 

(b) Com~le t ion  Guarantee for Golf Course Parcel. Si!nCor agees that (I) 
SunCor will develop and comtnence the operation of a self course on the Golf Ccurse 
Parcel not later than thirty-six ( 5 6 )  months after the date of such collrwyallce bq the 



Tntstee to SunCor and (iij SunCor will rnanxge and operate, or cause the ~ o l f  coLirse to 
be managed and operated, in a manner similar to other golf course propeltles managed 01 

operated by SunCor in the State of Arizona, until at least ninety (90%) percent of the 
Single Family Production Lots in the phase of the Prolect in which the Golf Course 
Parcel is included, have been sold. SunCor will deliver to the Spring Valley 
Repressntativz a written instrument re-confirming the obligation of SunCor tinder [hi., 

3.9(b) before any Golf Course Parcel is conveyed to SunCor. 

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

3.11 Charitable Parcels; Public Parcels. The following provisions shall apply to all 
Charitable Parcels a ~ d  Public Parcels: 

(a) Income Tax Benefits. All income tax benefits attributable to the 
charitable conveyance of any Charitable Public Parcel, including and not limited to any 
tax benefits attributable to any consewation or similar easement, shall be retained solcly 
by the holders of the First Beneficial Interest. The amount and timing of any such tax 
benefits shall be deterniined by the legal and tax counsel of Spring Valley and the 
McLeods and shall not be the responsibility of SuiiCor. 

(b) Economic Benefits. A11 propeny tax rebates, credits, reditctio~is in impncl 
fees and other ecoriomic benefits accruing on account of any donaticn of a Public Parcel 
shall be retained solely by Second Beneficiary. 

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

(i) Spring Valley Representative may suggest at any tipie approprialc 
donees for any Charitable 501 (c)!3) Parcel, any Charitable Institutional Parcel and 
any Charitable Large Parcel; 

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

(iii) The specific location of any Charitable Institutiol~al Parcel and the 
Piiblic Parcel donee of such Lots or Paicel shall be determined solely by SunCor; 

(iv) Tlie specific location of any Charitable 50!(c)(3) Parcel and the 
donee oi such Lot ol Parctl inust 5c appi-oved by the Spring \ / a l ! t y  
Representative; and 



(v) The specific location of any conservation or similar easement and 
the donee of  any such easemenr must he approved by the Spr111g \;alley 
Representative. 

(d) Convevances. SunCor shall direct the Trustee to convey each Charitable 
institutional Parce;, Charitable 501(c)(3) Parcel, Charitable Large Parcel and each Pub l~c  
?arcel to the donee in the name of  and for the benefit of the holder of the Firsr Beneficial 
Interest. 

3.12 Business Plan; Maior  Decisions. A Business Plan shall be preparcd by SunCoi- 
within the first twenty-four (24) months following Close ofEscrow: and such Business Pian shall 
he consistent wit11 the General Parameters. The Business Plan shall be provided to the Spring 
Valley Represe~ltat~ve for iiifomational plrposes only and is no: a contract oi- agreement by 
SunCor l 'he  Business Plan is not required to be approved by the Spring Valley Representative; 
however, any Major Decision :vhich is reflected in the Business P l a ~  is subject to approvzl by 
the Spring Valley Keprescntative. Thc Eusiness Plan is subject to modification and change 
uniiaterally by SunCor (except for the elements of the Business Plan thal represent Major 
Decisions), provided thc Business Plan remains consistent with die General Parameters. The 
Business Plan is not a guarantee of  the de\.elopment of the Core Property and Non-Core Property 
or the amoun: of  any Sales Prim proceeds The following are the only Malor Decisions: 

(a) Thz bulk sale of any Parcel of 100 or Inore undeveloped Developable 
Acres in any calendar year; and 

(b) The transfer of 20% or more of any phase without constdera~iol~ as Public 
Parcels (not including the Golf Course Parcel). k phase is limited to 640 acres. 

SunCor may propose a change in the Business Plan that constitutes a Major Decision, hut sucll 
changes shall not be implemented by SunCor viithout ~ o o d  faith consaltation u~itli tlie Spring 
Valley Representative, If SunCor and the Spring Valley Representative are unable to agree on a 
Major Dccisiul~ w~ th in  the niilcty (90) day period begi~uiine aftel- the coniirencement of sucll 
consulration, the provisions of- 3.13 shall apply, as if such unageed Major Decision u;ere 
an unagccd change in the General Parameters, and SunCor shall be allowed to adopr such h)lajo.- 
Decision unilaterally, subject :o the right of the Sprirg Valley Rzpl-esei~tative lo seek an o~de.- 
from an arbitrator or pand of arbitrators b a i n g  such change by SunCol-, if the arb~irator 0:- panel 
of arbitrators detemiines that SunCor's change does not coilfornl to a chaiiye that would be made 
by a pmdcirt real estate developer in similar circumstances. 

3.13 Adiustments to the General Parameters.  After Close of Escrow, if there is 3 

c l i a~~ge  in prevailing market condirions for the developineilt and sale of any clement of  the 
Project, iucluding and ~ i o t  limited Lo changes caused by changes in federal, state or local la\vs, 
~regulations, or ordinances, changes I the local economic cul~dition, changcs in tlie 
demogaphics that affec: the potential market for segments o:tIie Project and changes c a ~ s e d  by 
any Force Majeure Event, and SunCor detenniiies that tlie p~ofi table  furillel- de\~clopment aiid 
sale of the remaining portions of  the Property will require changes i n  the General Parametel-s in 
~ f f e c t  a1 suzh time, SuiiCor shall propuse iii writirg to Lhc Spring Valley Representative a 
prospective change in the General Parameters, and SunCor and the Spring Valley Rep~esentative 



shall confer in good fai!h and attempt to reach agreement on a prospectilie change in the Genera! 
Parameters over the succeeding i~inety (90) day period. Any a ~ . e e d  upon cliange in the Gelinel-a1 
Parameters shall be treated as an amendment of this Ageeinent, lf SunCor and the Spring 
Valley Representative are unable :o agree upon a change in the General Parameters that 
addresses the chacge in circumstances to their niutudl satisfaction within the ninety (90) day 
period aftcr the receipt by the Sprine Valley Representative of the written proposal by SunCol., 
SunCor may in its discretion adopt the change in the General Parameters and the Spr~ng Valley 
Representative shall have the right to object to such ctiange by l~iitiatlng the arbitratio11 
prumzddings of Section 11.3(b). If the panel of arbitrators or the arbitrator detern1il:es that 
SunCor's change in the General Parameters is not consistent with the actions of a prudent real 
estate developer in similar circumstances, the panel of arbiuaturs ur t!~e arbitrator may issue an 
order changing thc General Parameters to cnnfnnn to the parameters that would be adopted by a 
prudent real estate developer in similar circumstances, and SunCor shall be obligated to adopt 
such modified General Parzmeters. 

ARTICLE IV 

CLOSE OF ESCROW ADVANCE 
OPTIONAL ADVANCES; 

PERCENTAGE PAYb5ENTS 61 MINIMUM PAYMENTS 

4.1 Optional Advances, 

(a) Close of Escrow Advance. SunCor shall del~ver at Close of Escrow to 
Spring Valley and the McLeods in their Fixed Shares, the an~ount of up to Two Million 
Dollars ($2,000,000.00) less the amount o f  the Opening of Escrow Depcsit (the "Close of 
Escr0.w Advance"). The Close of Escrow Advance shall be ?aid to cr applied for the 
benefit of the McLeods and Spring Valley in their Fixed Shares as follows: 

(i) h amount sufficient to pay off the Secured Loan (including all 
interest earned :hercon) shall be retained by SuiiCor, and ail docul~lents sccuring 
the Secured Loan shall be marked "pald in full" and returned to the McLeods; and 

(ii) At the McLeods request, an arnourlt up to the balance of the Close 
of Escrow Advance shall be p a d  to Spring Valley and the McLeods in their Fixed 
Shares: provided that :n order to insure thet the Core Propsi-ty conveyed to 
SunCor as of the Close of Cscrov/ is free and clear o l  all liens for any bonowinps 
or other indebtedness of the McL.eods and Spring \ialley, the E,sc~o\v A ~ e n t  shall 
automatically disburse a sufficient porticn of the Close of Escrow Advance at 
Close of Escrow directly to any lender or holder of ally such lie11 on the Core 
Plopc~ty to tlic extent required to obtain at Close of Escrow fro111 such l e : ~ d c ~  or 
holder a s:muStaneous recordable liei~ release in a foinn satisfactory to SunCos. 
and the remaining balance of the Advance shall be p a d  to the hlcLcods alic 
Spring Valley. Any a1:lount not advanced shall 5e availzble to be ad\,ancea in 
accordance with 4 .  I(:). 



Tlie f i s t  $500,000 of the Opcning of Escrow Deposit is no: credited to the Advance 
Credit Account, and the balance of the Opel~ing of Escrow Deposit shall be credited to 
the Advrnce Credit Account. 

(b) Optional Annual Advance At the written request af  the Spring Valley 
Representative, delivered to SunCor at any time before each Anniversary Date, the 
Spring Valley Representative may require SunCor to del~ver a nsn-refundable alid 
?reditable Advance to Spring \'alley the McLcods, and SunCor shall promptly pay 
SUCII Advance within thltty (30) days aftel- receipl of su-li requesl but liar earlie%- tha~, 
Pjuliversary Date, in an amount up to F a ~ r  Hundred Thousand Dollars jb400.001)) per 
Anniversary Date, as requested by Spnn: Valley Representarivc, Any o?tiona! A l u ~ ~ ~ a l  
Advance shall be credited to thc Ad\,ance Credit P.c.count. Such 1-ight to request an 
optional Annual Advance of up to $400,003 only applies to the first five (5) twelve 
consecutive month periods beginning after Close of Esc~au;,. If less than the full rmount 
of $400,00C is requested by the Spring Valley Represe~tative for ally of such five ( 5 )  
tir~clve month periods, the balance of such optional A n ~ ~ u a l  Advance may be requested 
and shall be disbursed in accordance with kc* 4.1 (g). 

(c) Advance Credit 4ccount. The amount o i  any Advance made by SunCor 
pursuant to this W n .  4.l(a) (not including the first $500,000.0C of the Close ofEscrow 
Advance) shall be credited lo the Advance Credit Account. ?'he p~incipal bzlance from 
lime to time of the Advaiice Credit Accuunt shall accrue simple interest at a rate of ten 
(10%) percent per annum. Such in!erest shall be added to the balance of the Advance 

Credit Account 

(d) Character oC Advances. S c n ~ &  and the holder of the First Beneficial 
1ntcl:est shall report each Advance made pursuant to Section 4 l ( a )  (not includin~ the tirst 
$500,000.00 of the Close of Escrow Advance) and Section 4.l(b) as a loiu~ made by 
SunCor to the holder of the First Beneficla1 Intcrest for incoae tax purposes. 

( e )  No Personal Oblination No L~older of the First Beneficla1 1:iteresc slidll 
have the cbligation to repay to SunCur ;my Close of Escrow Advance, any optional 
A ~ u ~ u a l  Advance, or any arnolnr credited Lo the Noc-Interesr Credit Account. The 
balance of the Credit Accounts can only bc reco\~cred by SunCor in a iranner pe~m~lred 
under this agreeinen1 or the Dual Beneficiary Trust Ageement. 

(0 -cation. T te  balance of tlie Advance Credit Account shall be applied 
first before the application of acy balance to Non-Interest Credit Account. 

(g) Late Disbursem:u If' less thau tlie full amount of tlie Close of Escrow 
Advance or ally optional h ~ ~ u a l  Advance is requested and disbursed to Spring Villey 
and the McLeods as of Close of Esclow or as of acy of the next fi\e .kuiiue.rsa?y Datcs 
afrer Ciose o r  Escrow, the Spring Valley Representati\,e iuay upon thirty (30) days 
aivaiice H ritten notice to SunCor delivered before tile seve~~ty-second (72nd) month aeet 
C:ose o f  Escrow request ally portion of [he  ind disbursed poltion of the Close u f  Lsc!o#. 
Advance sr s.ich optional hru~ual Advance to bc disbursed to Spring \'alley and the 
McLcods on or before the first day of the sev:nty-second (72nd) m o n t ~ ~  after Close of 



Escrow, and SunCor shall prcmptly disburse such amounts, which sliall be added to the 
Advance Credit Accoun:. SunCor shall have no further obligatioll to make ally Advances 
to Spring Valley or the McLeods after the first day of the seventy-second (72nd) month 
after Close of Escrow The r ~ g h t  :o request optional h i u a l  Advances 1s personal to 
Spnng Valley andlor Colin and Teresa McLeod and their darghter and ]nay not be 
assigned. 

(h) Termination. The obligation of SunCor to nlalte any add~lional opt~onal 
Annual Advance shall not tenninate, when the right of SunCor to direct the development 
and sale of any portion of tlie Proper-ty is :erniinated by the S p r ~ n ~  \.'alley Represeli~atjve 
pursuant to the Dual Beneficiary Trust provided that at the time of such telniination 
SunCor shall contuiue to have the rlght to d~rec t  the developnient and sale u f a  pol-[ion of 
the Prope17y under Cu i~en t  Development: and in suc!~  case, the balance of the Advance 
Credit Account shall be applied as provided in Section 4.2(c). 

4.2 Credit A c c o ? ~  

(a) Nature o i  A r r o i ~ n t .  Each Credit Account is a bool&eeping/me~~>o~-anduni 
account computed and maintained 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 ou ts ta~~ding  balaiice of  the Non-Interest Credit Accolullt at any time. Interest shall 
accrue on the Advance Credit Accou~it pursuant to 4.1 (c) 

( c )  Credit  Accounts. After Close ofEscrou,, S~lnCol- shall receive a credit to 
the Non-Interest Credit Accounl for tlie portion of a i y  Required Minimum Aiulua! 
Payment SunCor delivers to the liclder of the First Beneficial Interest under m n  4.2 
(with notice of  such payment to be delivered by SunCor to the Trusree) that is equal to 
tlie amouut computed under Section 4.3(a) for any n~easu r i~ lg  pe r~od .  SunCor also shall 
reccive credit to the Advance Cred:t Accoullt for any amaunt SunCor pays to release any 
third party claim to the Property of the type described in Section 3. l (e) ,  and ally amount 
SunCor pays pursuant to 6.6(d) (SunCor has no obligatioii to make a iy  such 
payments.) Su~lCor  also is entitled to a credit to the Advance Credit Acco~tnt foi certain 
pap ren t s  SunCor makes, as Second Beneficiary, on account o l  a default b:i First 
Beneficiary. All principal amounts credited to the Advance Credit Accoutit sliall call1 
simpie interest at the rate of  ten (10%) percent per annum from t!ie date sucll a l n o u ~ ~ t s  are 
credited to the Advance Credit  account^ 

(d) Application. The halance of the Credit Accouilrs sliall autoliiatically bc 
applied to reduce tlie amount of the Percentage Papie i i t  payable to tke First Beneficiary 
under tlie Dual Beneficiary Trust Ageement, in thc lttaluier descsibcd in S.1  of 
the Trust Ageelllent that are attributable. to closings of sales oThlpro\'ed Single Family 
Lots in excess of f ~ f t y  (50) per ~neas~lr i~lgpcriud (as defined in Sgk 1.3); however. the 
Advance Credit .4ccount sliall be applied first unti: tlie balance of tile Ad\:ance Cled:! 
Account 1s zero and th-I-eaner the Non-Interest Credit A c c o ~ u ~ t  shall be applied 



(e) Revavment. Up011 the ternination of SunCor's right to develop and 
direct the sale of any portlon of the Property, the balance of the Advance Credit Account 
and thc balance of the Ken-Interest Credit Account, shall be applied autonlatically to 
reduce the amount of the Percentage Payments otherwise payable to the holder of the 
First Bzneficial Interest and attrtbutable to the sale of Lnp~oved Si~rglc Family Lots; 
howevcr. the prohibition upon the application o i  such balance to the Percentage 
Payments attributable tc the first fifty (50)  Improved Single Family Lots in any 
measuring period shall not apply and the balance of the Advance Cred!t Accouirr may be 
applied to all srch Percentage Pa:me~?ts in a neasuriug period. SunCol shall bear the 
sole risk tlrat there will be insufficient Developable Acres remaining unde~ C11.1.ei1i 
Developn~ent to pennit SunCor to fu:ly apply the ~clnail~ing bala~rce of the Advance 
Credit Account and the Non-Interest C:redrt Account. 

4.3 Required Minimum Annual Payment. SunCor sliall maice a R.equiied 
Minimt~nl Annual Pa-went to the holders of the First Beneficial Interest in accordance w~rli Lhe~r 
Fixed Shares within ten (10) days after !he end of each consecutive twelve (12) rnonll~ pe~iod 
descnbed below. The first twelve month measul-iug period shall begin as of tile first day of !he 
first month I;? which occurs the closi~lg of the sale of the first 1nl.proved Single Family 
Production Lot (with a residence that was constructed as part of the Project), but rlut later than 
for the measuring period beginning on the third (3rd) Anniversary Date, unless otherwise 
delayed pursuant to Section 3.7 herein; ilowever in no evcnt shall the measuring period extend 
beyond the beginning of the fourth (4Ih) Amliversay Date. Each sltbsequent rncasuiirlg period 
shall begin on rile annual anniversary of the first day of the first measuring period. The patiies 
shall give the Trustee written notice of the date that the Measunilg Period begins. 

(a) Formula Amount. The ~ e ~ u i r e d ' ~ i n l n 1 u r n  Annual Payment is a formula 
mount  that will be re-aetern~ined for each measuring peuiod. The Required Mi i l~n~u~l l  
Annual Paflnent is equal to: 

( i )  An amount equal to the product of fifty (50) ~u~iltiplied by tile 
roliing average Pelcentage Payrrent per unit for hnproved Single Family 
Production Lots sold and closed within the same measuri~ig period, less 

(ii) The alnoulrt of ail Percentage Paynents actually distributed to the 
ho!del of the First Belreficial Interest attributable to Single Fam~ly 1.0:s 
[Production and Custom) closed in tlie same measuiing period. 

The rolling average Percentage Pzynent per unit for pu:poses of computing the 
amount in subsect~on (i), above, caiulot be lcss than $9,000 per unit, and tlie rollirg 
average shall be co~llyuted by disregarding the sales of the Custo~li Lois and the 
Percentage Pzynlents %on1 such sale. The rolling average shall be conl~uted w1!11 
reference to closings during the CLII-rent rueasul-ing petiod and the three immed~ateiy 
pl.eccdin8 measuring periods (or the actual numbcr of preceding measuring pcrlods, if 
less than three). 

(b) Termination. The oSligation of SunCor to pay the Required h41nimu1n 
.4ilnual Payment shall tennillate automaticaiiy at such time when the last phase of t:lc 



project conilnences to be under cursent Development and in accordance with Article IX 
of the Dual Beneficiary Tmsl Agreement, if the Spring Valiey Represe:itative elects to 
terminate SunCor's right to dcvzlop and dire:[ the sale of the Property that is not under 
Current Development; horvever, the right of the F~rs:  Beneficiary to receive the 
Percentage Payments described in Section 1.2 shall continue. 

(c) Minimum Amount. Failure of SunCor to pay the Required h.linimu~n 
.4nnual Payment shall subject SunCor to the risk of forfeiture of any pottion of the 
Property that is not under Curr-CII~ Development, as provided in .kticle J.X of the Dual 
Beneficiary Trust hgseement. 

(d) Example. The provisions of subsoctioli (a) can he illustrated as follows: 

(i) Assume that Close of Escrow occurs on January 3, 2003 The first 
"rneasunny period" callnot commence later than January 3,  2007, which is the 
fourth h - i v e r s a r y  Date. Assuming, however, that the closing of the sale of the 
first Improved Single Farn~ly Lot occurs on July 2, 2006, the first twelve montl- 
measuring period would begin on July 1, 2006 and wouid end on June 30, 2007, 
and the due date of the first Required Minimum Annual Payment would be July 5, 
2007. Subsequent measuring periods would also begin on July I; 

(ii) Assume, further, that during the first measuring period the sale of 
only 45 Improved Single Family Product~ori L.otr are closed, resulting in 
Perceiitagc Payments to the holder of the First Beneficial Interest oi%460,000 (an 
average of $10,222 per unit), the portion of the Required Minimum Armual 
Payment ;hat would be payabie on July 5, 2007 would be $51,1 10 (5 unit 
"sliortfall" multiplied by 5 10,272). This $5 I ,]  10 payment would be credited to 
the Non-Interest Credit Account and would automatically be applied to reduc- 
Percentage Payments otherwise payable to the First Be~~eficiary ill a subsequei;t 
ri~easuring period to the extent of any  Percentage Payments attributable to sales of 
Improved Single Family L.ots in excess of 50 units in such subsequen~ year 
(Zowever, such credit would not be applied until the balance of the  Advance 
Credit Account, which bears interest, had bee11 reduced to zero); 

(iii) In addit~on, if you assume that in thc second measuring period 
a~lother 45 hiprcved Single Family Production Lots were sold, resulting in 
Percentage Paynlents to t!ie ilolder of the First Beneficial Interest of $470,000 (?.n 
average of $10,444 per unit), the portion of Required Munimum Anl~ual Payment 
for thc second measuring period that is due five days after the end of the 
measurin; period would be $51,665 ( 5  unit shortfall multiplied by $10,333 psr 
unit); and 

(iv) If, during the third ~neasuring period 50 illlproved Single Fanlily 
P~oduction Lots \\'ere sold and closcd, ;csultin~_ in Percenta~e Pa)~nients to the 
holder of the First Beneficial interest of ollly $440,000 (an average of only 58,800 
per unitj, a Required Minimum h i u a l  Payment of $49,250 would be due and 
$49,250 of this peyment would be credited to the Non-Intzrest Credit Account. In 



the fourth measuring period, the Required Minimu131 Aiuiual Payment calculat~oil 
required by subsection (a)(ii) would be based on the rolling av-rage of%9,785 per 
unit for the two (2) preceding and t l~e  current ineasurit~g per~ods In all of ilie 
precedin: measuring periods for purposes of computing the rolling average per 
unit Percentege Payment, all sa:es of Custom Lots are excluded. 

4.4 Set-Off. SunCor n a y  reduce and set off any amounts due and payable under this 
Agreement or tile Dual Beneficiary Trust Ageement to Spring Valley, the Mc1,eod 01 tl~eir 
successors and assigns for ally indemnification SunCor is entitled to recover horn S?ritig Valley 
or thc McLcods under any agreement. This Section shall no1 be inte~preted to expatid ihe rights 
of SunCor to recover the balance of any Credit Account or release SunCor's obligations under 
Section 4.1 or 4 . 3 ~  -- 

ARTICLE V 

ACCESS, USE OF LAND; DEVELOPMENT & RESTRICTIONS 

5.1 Impravements. After the Close ofEscrow, SunCor shall have the exclusive right 
to erect upon the Property entrance improvements, including fences, gates, sipns, temporary sales 
structures and landscaping and to remove any existing structures and improve~nents, and such 
itnprovements shall he configured to the extent possible to not interfere with any pemltted and 
continuing doinestic use of the Property by the McLeods pursuant to Section 5 . 4  All s ~ ~ c l i  
itnprovements which cannot be readily removed shall be and become part of the Property, and in 
the event this Agreement i s  terminated without the acq~~isiiion by or conveyance to SunCor or i:s 
desigee of the Lot or Parcel upon which such improvements are located, such improvements 
(cther than any temporary sales structures and other i~i~$ravements that can be removed withou! 
damaging the Property) shall become the property of the First Be~ieficiary under the Trust 
Agreement, fiee and clear of any encumbrances. 

5.2 Access. After Close of Escrow, SunCol and its repl-esentatives, agents and 
employees shall have full, unfettered, and exclusive access and possession of all of the PI-operly 
at all i-easonable tim-s for any purpose pennane to the development, construction or marketing of 
the Project, including and not limited to installation, rnain:enanc: and operation of pia:lt 
narseries, utility construction and installation, storage and constmction yards and any other usage 
Qernlane to the construction, ma-keting or development of the Property helc in Trust. SunCor's 
e:<clusive access and possession of the Property not under Current Development shall be subject 
to mutually approved grazing l-ases and the periodic, casual and noncommerctal usc of any 
portion of such portions of Property by Spring Valley and the McLeods pursuant to 5.4. 

5.3 Roads and Easements. A:l holders of First Beneficial Interest sl~all fi~lly 
coopersre u~ith SunCor before and after Clore of Escl.niv in secul.ing any i.oad~:;y or e:lsel~~ent 
abandoninents and/or real1,gments required by SunCor for the de\,elopment of the Project. Any 
roadway or sasement owtied or co~ltrolled by Sprino, Valley or the McLeods 01, benefiting them 
shall be abai~doned i y  them witliout any additio~~al compensatic,n paid by SrnCol.. 



(a) Cooperation. The holder of the First Beneficial Interest shall cooperare 
with SunCor before and after Close of Escrow to c a u e  the Property to be actively 
ranched to the extent required to maintain advantagecus propefly tax rate, for such 
property until active dcvclopment of specific stgnlents of such Propel-ty commences. 

(bj  No Ranchine. Obligation Nothing in t h ~ s  Ag~ezment shall bc const:ued 
to require Spring Valley or the McLends to continue to conduct cattle ranching or gmzing 
ac~ivities on the Property, and with wrltten notice to SunCor, Spring Valley and the 
McLeods may discontinue or terminate any cattle ranching or grazing ac:ivitics they a1.e 
conducting on thc Property. 

(cj Lease Riuhts. If t te  McLeods alid Spring Valley disco~:tinue using t h ~  
Property for cattle ranching conducted by the McLeods or Spring Valley, the McLeods 
and Spring Valley may lease all or a portion of the Property lo others for cattle rznchlng 
and grazing pu~poses only, under terms of leases approv-d by SunCor. Any rentals from 
zuch leases shall be retained by Spring Valley and ths McLeods, provided the lessee 
fulfills all of its obligations under any lease, including the obligation to maintain the 
Proper-ty leased to such tenant. If a tenant does not fullill all of its oblisotiolls under a 
lease, thc rentals under such lease shall be paid over to the Trustee to the extent requested 
by SunCor to pay for mai~ltenance costs not paid by the tenant in breach of tht lease. 

(d) SunCor I.eas5. If the Sprlnz Valley Representa:ive notities SunCor that 
Spring Valley and the McLeods are discontinuing or temlinating cattle ranching acti!;ity 
and Luther notify SunCor that the McLeuds alidSpling Valley do not desire to lease the 
Property to a third party for grazing pwposes, at such time SunCor shall have the right to 
lease all or portions of the Property for cattle gazing or other agicultural purposes oil 
terms and conditions approved by SunCor and at SunCor's sole expense and risk and all 
rcntals shall be paid to SonCor. The intent of such SunCor leases shall be to maintain 
favorable prope~:y tax classification for the po~iions of tire Property not under Current 
Devtloprnent. 

(P) General Restrict- All cat:ie g r a z i n ~  and ranching shall he conducted 
in amaluler that does not interfere wit11 the devclopment of the Property. 

( f )  Personal Riehts. Spring Valley and the McLecds shall have the I-1g11i to 
occupy and use the houses, ba~us  and othel- Impravements in existence at Opening of 
Escrow and located within the Property for tr-aditional cat:le rancl~ing purposes ana for 
the McLeod family douiestic puiposes, ~111til S U I I C O ~  ~~ot i f ies  tile Sprii~: \/alley 
Repi-esentative i:i u'ritiiig that such usnse must be discont:nueii to pennit the cantinued 
developn~ent of the ?roperty. Not latel. than six (6) months after receipt of such \s,rittel! 
notice from SunCor, such usage by Spring Valley and the McLeods illall be 
discontinued. SunCor shall assibt S p ~ i l ~ g  Valley in relocating any cattle fences 2nd othe~ 
ball-iers at SunCor's cost in cnlmection with relocating any cattle ranching activity 
conducted by the McLeods or Spring \'alley (but not their tenants) OII  the Property. 



(g) Master  Lease. Prior to Close of Escrow> either SunCor or the Spring 
Valley Representative may propose a fonn of ranching/gazing lease fol. consideratio~l by 
the other party, and if such grazing lease is acceptable to both parties, sucli grazing lease 
shall bc executed at the Close of Escrow and sliall supersede the provisions of this 
Section 5.4. -- 

(h) Other  Restrictions. Neitier Spring Valley nor the McLeods shall lease 
or ?ennit any othcr Pcrson to occupy any portion cf the P r o p ~ r t y  exccpt in accordance 
n,it11 this Ageement  without the writtell cmsent of SuilCor. which shall not be 
unreasonably w i t l ~ M d .  Sp~ii ig  Valley and th- McLeods s l~al l  not store no]. allow any 
other Person to store any hazardous substance on the Property before Ciose of Escrow. 
Any grazin: lease rentals or other irlconie received by SunCor after Close ofEscrow shall 
be promptly transferred to the Tlustee of the Dual Beneficiary Trust to be applied to pay 
the miscellaneous costs o r  niaintaini~ig the Propecy after Close of Escrow, includiny 
insurance and real property taxes, and nriscellaneous charges and fees due under the Dual 
Beneficiary Trust. 

5.5 Cnmplementarv Development. Any property lo bc withdrawn from the Trust 
under mn 6.5 shall be withdrawn only after the following restrictions and/or easements liave 
been recorded against the Property: 

(a) Utilitv Ser\'ices. No lines, wires, or other devices for the comniunication 
or transmission of electric current or power includiiig telephone, television, and radio 
signals shall be erected, placed, or maintained anywhere in or up011 tile Propqr!y unless 
the same shall be contained in conduits or cables are installed and niaintained 
ui~derground, except to the extent (if any) sucli underground or concealed placen~enls 
may be prohibited by  law, and except for sclcli above-groimd structures andor  media for 
transniission as may be othemise reasonably approved by SunCor. N o  provision hereoi 
shall be deemed to forhid the erection of temporary power or teleplione structi~res 
incident to the constrilction of buildi~igs r stl-uctures. The drafting of t i is  restriction and 
easemcnt is the responsibility of SunCor and must be approved by the Spring Valley 
Representative, 

(b) Access. SunCor shall be g.anted any necessary access by easement 
tluough thc Property to any Pioperiy remaining in the Trust. The exact legal desciiprion 
of the easement sball be thz responsibility of SunCor and must L.2 approved by S ~ I - i n g  
Valley. 

(c) V'atcr Resources and S e u a ~ e  S\'stems. No de\ielopment of the Prope~Ty 
withdrawn from the Trust shall hinder and impede or adversely affect in ally way tlie 
availability of waicr rcsources, distribution, or trearrnent facilities, and sewage facilities, 
disposal, or collection for the planned de\,elopment, and i l ~ e  use or the remainiilg 
Prop-.rty. SunCor shall have thc srnior right to develop sewase, disposal, treatmen:, and 
collection systems that may be required on tlie Propetly in :.he Trust as dete~mincd by 
SuiiCo; in the exercise o l ~ l s  reasonable discre[iol~. 



The owcer of any water wells and ]-elated systems to be developed ?y tilirj pa:-ties 
on the withdrawn Property shall grant to SunCor a 90 day option to purcliase such \\'ells 
and related systems upon completion at fair market value. I11 the event o f  pul.chase by 
SunCor, SunCor shall be obligated to provide water to the Property charging only 
reasonable user and access fees. The drafting of this restriction and easeinelit is the 
responsibility oiSunCor and must be approved by the Spring Valley Representative. 

(d) Thi rd  Partv Costs. Infrastructure in~provements required f i ~ r  
de~~elopmellt  of any part of the Non-Core Property shall be borne s l e l y  by the ownei- 3f  
such Non-Core Property. To the extent SunCor is required to oversize roadu~ays, wet 01 

dry utility infrastructure or other elenients o f  tile Core Property in crdel- to acconiniodate 
thlrd p a f y  devciopment or partial developinen! of the Non-Core Property not held in 
Trust, Spring Valley and theMcLeods shall reimburse SunCor for the thi;d party ownei's 
proportionate share of suck development costs froni the proceeds of sale b:$ Spring 
Valley and the McLeods of such Non-Core Property uliless the third party re.mburses 
SunCor for such third party's proporlionate share of  sush devzlopments costs. 

(e) m. SunCor resen1es the right to provide desigl input on any 
developmelit o i  the Property withdrawn. h y  developmc~~t  shall be consistcnt with and 
comple:r.entary to the nature and quality of the planned co~nniunity development of the 
Property in the Trust. The drafting of this rcstrichon z id  easement 1s the respo~icihillty of 
SunCor and mcst be approved by Spring Valley. 

(f) Recording. Prior to recording any document setting forth the restrictions 
imposed by this article, SunCor shall obtain the approval o i  the recording docunient by 
the Spring Valley Representative, which shall not be u~u-easonably witllheld. P ~ i o r  to 
closing, SunCor shall provide the recording documents to be used for approval by the. 
Spring Valley Represzntative. These docuinents shall become an exhibit and wiil bc used 
to record the restrictions if and prior to the withdrawal of any Property from the T~us t .  

ARTICLE \'I 

FIRST 3ENEFlCIARY OBLIGATIONS and RETAINED RIGHTS 

6.1 Existing Indebtedness. Spr111g Valley and the McLeods agree thac on or before 
Close of Esc~oi\f ,  Spring Valley andot- the McLeods shall fully pay and satisfy all indebtedn-ss 
encumbering the Core Property, including the approxnnately SbU0,OOO moltgage indebtcdnsss 
cui~ently encumbering the Property. Such payment and satisfaction nlay be accompl~shed by 
releasing the Core Property froin any mol?gage a ~ ~ d  lie11 secu~ing  such i1:dcbtedness aod 
substituting portiolis of the Non-Core Property 1101 under Cun-ent Development as collateral 
Any Non-Core Property s e ~ ~ i n g  as collateral shall b c  subject to the provisions of-! 6 6 

6.2  Ylnnninp: Zoniug: Ann~matioo.  Spl-in: Valley and the h4cLcods a y e e  tha! after 
the Close of Escrow the Trustee shall exzcute any necessary petitions for rezoning, petitions to 
annex or to f o i ~ n  improvement and c o ~ ~ l m u ~ i ; t y  facility districts, execute ally De\,eIopment 
Agreements and any a~nendments thereto, and sigling any other similar petitions, requests 01 

statements associated with the development of The Property or any poltion thereof or the 



construction of  improvements required by SunCor. Spring Valley and the McLeods shall 
cooperate with SunCor, at SunCor's sole expense, in SunCor's efforts to obtain all entitlemei~ts 
for the Property, including any required rezoning, use pernlits, variances, agreements with 
various govemnent authorities, shared facility agreements, water rights and water developinent 
agreements, access ageernents, infrast~ucture agreements, improvement district aceements,  
impact agreements, development agreerntllts and similar agrecnlents. Spring Valley and rhe 
McLeods also agree to fully cooperate with SLIIICO~ in subordli~ating 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 ill scope as required 
unde: the Dual Beneficiary Trust Agreement. 

6.3 Maintenance. After Close of  ESCSO\"I', SuilCor shall niaintaiil all of the Propelty 
held in Trust in good order and condition (not including any poltion of tlie Propeiry leased or 
being used for grazing by Spring Valley or  their assigns), shall pay all properly taxes and 
assessments as the same become due before delinquency with respect to the Property held in 
Tms:. Such taxes shall be prorated for the year the Property is conveyed to the Dual Beneficiasy 
T n ~ s t  and for the year in which any conveyance of  Lots and Parcels by the Dual Beneficiary 
T n ~ s t  is made to SunCor, Spring Valley, the McLeods or any third party. Such prorations sllall 
be on a per diem basis and hased upon the most recent tax assessment, and SunCor shall assume 
the obligation to pay such taxes for the post conveyance period and only wlnle such Core 
Property and Non-Core 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 :nteresl to any financing contemplated bj. Section 1.4 
of tlhe Dual Bencficiary Trust Agreement 

6.5 Right to  Withdraw Non-Core Pr-operty. A: any tirne, 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, recon\.eyed to a cesigmee of the Spring 
Valley Representative, subject only to each of the following; 

(a) The Non-Core Property shall remain subject to the restrictions and 
linlitations on the use and developinent of such Property in accorda~~ce  with tlie 
provisions of Section 5.5;  

(b) To  the extent the Non-Core Property conveyed to the designee of the 
Spring Valley Representative is Developable Acreage, the Percentage Payn~ent thereafter 
due the holder of the First Beneficial Interest shall be reduced one percentage point fol- 
each 1,000 acres of Devclopablc Acrcage withdraa,n from the Dual Beneficiary Trust. 
(There will be no reduction in the Percentage Payment as a result of the i-econ\reyance to 
Llle First Beneficiary of ally Non-Developable Acrcage.) Non-Develoj,able Acreage is 
property with 30 degree or more slope: has drainaze or flood problems oi- ineligible as 
o?en space for entitlen~snts; 

( c )  To the extent any Developable Acrcage is transfen-ed lo  any lender. 
voluntarily or by a final act of foreclosure, such acreage shall be treated as havii~g been 
witl~draun pursuant to !his Sectiol.l 6.5; 



(d) No Inore than 5,000 Developable Acres (in total) may be ivitlidrawn by 
tbc First Beneficiary pursl;ailt to this -1 6 5 ;  and 

(e) A11 proceeds of sale 2nd other consideration received by any lioldn- of a 
Firsr Beref ic~zl  Interest sllall remain solely the property of such 11olde1- of a First 
Beneficial Lnterest. 

6.6 Riglit to Morteage Non-Core Property At any time, the Spring Valley 
Representative may direct that parcels of Nan-Co-e Property may be used as collateral for a loall 
to Spying Valley or to the McLeods and cncurribcr-ed by a nlortgage or deed o r  t l-~~st 211 ! e i~~ i s  
arranged by, and acceptsble to, the Spring Valley Representative, and the prozecds of such 
borrowing shall be disbursed directly to the desiguee of the Spring Valley Representalive, 
subject only to each of the following: 

(a) A recording against the property of the restrictions and limitations set 
f o ~ t h  in 5 . 5  with respect to thc entiie poltion of the Non-Core Prope~iy tt.at \voujd 
be encumbered by such financing, and the Trustee sllal! have recorded an instrume~it 
subjecting the Non-Core Property to be encu~rbered to sucll restrictions and hmitations 
w~t:i a pnority superior to the lien and security interesl of the lender and all other parties 
to the financing. 

(b) The Spring Valley Representative shall hdvc notified SunCor and the 
Trustee of the proposed financing of the Non-Core Property at least two weeks in 
advance of  the closing of proposed financing. 

(c) The  Dual Beneficiary Tmst, the 'I'mstez and SunCor shall have no 
ohligatio~i to repay such indebtedness, and the holders of tlie First Beneficial Interest 
sliall be Liable and responsible lo repay such b o ~ o w i n g .  

( d )  In order to  permit the development of the Non-Core Property, suc!~ 
financing shall either include release provisions acceptable lo SunCor penuitting the 
release of portions of the encumbered Noii-Core Prope~?y upon not less than six ( 6 )  
months 3otic.e [o the lender and the First Beneficiary by SunCoc or  First Bcneficlcll-y sllall 
at , is sole expense remove the lien attrib~table to such financing witiin the six (6) month 
period in the portion of the Non-Core Property SunCor is seeking to develop. Aiiy 
].elease paynent paid by SunCor if the First Beneficiary shall fail to removz the l ~ e n  
witl~in the six (6)  non nth pericd, sliall he added to the Advance Credit Accounl and shall 
earn simple ititerest fro111 the dale of such paylien[ by S~mCor  at a rate of ten percent 
(10%) per aruium. SunCor shall have no obligation to contribute any alnoullt :o cibtain 
such releases. 

ARTICLE VII 

FELATIONSITIP O F  PARTIES 

7.1 Relationshir-. It is understood and a_meed that Spring \/alley and the hlcLeods 
are tlie contributors of the Core Ploperty and tlie Non-Core PI-opetiy, and that S~inCor. Spriii? 
Valley, the n.lcLeods, and their respective successors and assigns shall never be considered to be. 



patners or joint venturers. SunCor is an independent contractor and not the agent of Spring 
Valley or the McLeods. Solely for federal and state income tax purooses, upon the written 
request of the S p r ~ n g  Valley Representative made on or before Close of Escrow, SunCoi sliall 
cooperate with Spring Valley and the McLeods to account for the relationship among thein as 
establishing a n  nnincnrporated orgznization in the nature of  a partnership for inconie tax 
purposes only, to  which Spring Valley and :he McLeods shall be deemed to have contributed and 
not sold the Property and to whlch SunCor is contributing the funds SunCol- expends to develop 
the Pro,iect. Sales of  Lots and Parcels would be treated as reportable by such tax paltnership. 
Any tax deduction attributable to a charitable conveyance of any portioli of the Propelty would 
be allocated to Spnng Valley and the blcLeods. Any costs and expenses of prepal-ing any 
federal and state income tax returns for such tax paltnership shall be borne by Spring Valley and 
the McLeods, in accordauce with their Fixed Shares, and no federal or stzie incslnc tax return for 
such tax partnersh~p may be riled wit:~out the advance written approval of SunCor. and any K-1's 
for the tax partnership shall be sroviled to SunCor by April 1 o l  the succeeding calerdar year. 

ARTICLE VIII 

REPRESENTATIONS BY SUNCOR 

8.1 Representations of SunCor. SunCor represents and warlants to Sprlng Valley 
and the McLeods as follows: 

(a) Bindin2 Obligation. This Agreement and the Dual Benefic~ary T ~ u s :  
Agreement are each a legal, valid and binding obligztion <.i SunCor, enforceable against 
SunCor in accordance with their respective temls, subject as to enforceability to the effect 
of applicable banluuptcy, insolvency, reorganization, al~angelnent,  nioratorrum or other 
similar laws affecting the rights of creditors generally. 

(b) Nu Bruker.  SunCor has not employed or engaged any broker or agent or 
incun-ed any iiability for any cornmissio~i or fee to any broker or agent in co~:necticn with 
this Agreecient. 

( c )  Full Authority. SuliCor has the full power and autl~oriry to enter into and 
perfornl this Ageenrent and the Dual Beneficiary Trust Agieemeot, according to !hell- 
terms. 

(d) Enforceabilitv. The individuals executing this Agree:nent and tlie Dual 
Beneficiary Trust Agreement and the other documents contemplateil hcrein on bclialf of 
SunCor are authorized to do so; all colisents and approvals r eq~ i r ed  to be obtained have 
been received, and upcn the. execution hereof, !his Agreement, tt.e Dual Beneficiary T~.usl 
Agreement and such other documents shall be binding ~11)oii and enforceable against 
SunCor. 

8.2 Restoration of Propertv. If Close of Escrsw does not occur, SunCor a,qees 10 

restore the Property to the extent practicable after conipleting its due diligence, and SunCor silall 
is~demnify and defend Spring \'alley and the McLeods agzinst and hold Spring Valley and the 
McLeods liannless from all claims, demands, liabilities, losses, damages, costs and expenses, 



including reasonable attorneys' fees and disbulsemcnts, arising directly from the due dilige~ice 
activities on the Property conducted by SunCor or by its agents, employees, customers, and/or 
independent cortractors prior to Close of Escrow SunCor shall not be required to plug any 
drill in^ holes resul1ing from its due diligence efforts. 

8.3 General Indemnification b y  SunCol-. If Closc of Escrow occurs, SunCor shall 
indemnify and Cefend Spring Valley and the McLeods and hold them hannless from all ciairnns, 
demands, liabilities, losses, damages, costs and expenses, including reasonable attonleys' fees 
arising solely and directly from: (i) any construction, devriopment or sale activi:y on the 
Property ordered by SunCor as part of the Prqject, and (ii) any claims by any purchasers of any 
improvements constructed on the Property as parnt of the Project. Such iodemnification does 1101 

extend to (I) any income taxes payable by Spring Valley, the McLeods or heir successors anC 
assigns and (ii) any losses, damages, cost of expenses caused by the iiegligence or misconduct of 
Spring Valiey or the McLeods. 

ARTICLE IX 

REPRESESTATIONS BY SPIUNG VALLEY AND THE McLEODS 

9.1 Representatioos, Warranties and .4greements of Spring \'allev and McLeods. 
Spring Valley and the McLeods juir~tly and severally represent, warrant to and 'ovenant with 
SunCor that as of the date hereof and as of t!ie date of Close of Escrow: 

(a) Leeal Obligations. This Agreement and the Dual Beneficiary Trust 
Agreement are each a legal, valid and binding obligation of Spring 'Valley and the 
McLeods, enforceable against Spring Vallcy and the McLeods in accordance with their 
respective terms, subject as to en-brceability to the effect o i  applicable banlmptcy, 
insolvency, reorganization, arrangement, moratorlum or other similar laws affecting the 
rigbts of creditors senerally. 

@) T h i ~ ~ d  Party Fces. Spring Valley and the McLeods have paid or satisfied 
or will fully pay and satisfy as of Close of Escrow any commission or fee then due to any 
broker or agent retained by Sprlny \'alley or the McLeods. 

( c )  No Litieation. Spring Valley and the McLeods habe no knowledge ~!ot 
previously 3isclosed in writing to Duane Black or Steve Gervais of any pendin:, 
tli~eateiied or contemplated clams or  litigation affecting the Property, and the Property is 
not subject to any lien or indebtedness (other tlian real estate taxes for the cun-ent year-, 
the payment of which is not delinquent) and matters of public record. 

(d) No Violations. Spr:nc Valley and the h4cLeods ]lave not received notice 
fioin any governmental or other agency of, and has no 1;nowledge of, any violation of any 
laws, ordinances, governmental lules or lagulations with rcspect to the Pio:~el-ty, 01, of 
ary proposed conde~nnation, exerclse of e~uinelit domain, or proposed or pendiiil: 
assessmeilts with respect to tl~e Property, otber than narn~al real estale taxes, and matters 
thar are of public record. 



(e) No Fur ther  Impositions. Spring Valley and the McLeods w ~ i l l  not cause 
any matter, or permit any matter within their control, to arise or  be i~iiposed upon tlie 
Property which adversely affects title to tlie conternplated developmeilt of the Prope~ty 01 

the Pro-ject. 

(f) Full .4uthorih'. Spring Vallcy i~rld tllc McLeods have full power and 
zuthonty to enter into and perform this Agreement and the Dual Beneiiciary Trust 
Agreement, according to their tenns. 

(g) Enforceahilitv. The i:idividuals executing this Agreernent and the Dual 
Beileficiary Trust Agreement and the other Aocu~+.ents co~itemplated here111 on belralf of 
Spring Valley are authorized to do so; all consents and approvals required to be obtained 
have been received, and upon the execution hereof, this Agreenient, the Dual Bei ie f~c la~y  
Trust i g e e m e n t  and such other documents shall be binding upon and enforceable 
against Spring Valley and the McLeods. 

(h) No Attachments. Tlicre arc no attachments, executions, assignments for 
the beneiit of creditors, receiverships, conservatorship, or voluntary or involunta:-y 
proceedings in bankruptcy or pursuant to any otlier debtor relief laws contemplated by 

0 Ill CUlTellt Spring Valley or the McLeods, or filed by or against Spring Valley or pendin, 
judicial administrative proceeding against Spring Valley or  the McLeods. 

( i )  No ~ h i r d ~ a r t y  Contract. No portion of  tlie Property is under any 
colrtract (executory or otherwise) to be sold or acqu~red h y  any other Person, or suGcct ro 
any option to be sold or  acquired by any other Person, or subjzcl to m y  other third party 
right under which any Person (other than SunCor) has, or has the righi to acquire, any 
beneficial, equitable or legal interest in the Property. 

(j) No Th i rd  Party Interests. No individual or iegal entity (or any Person 
claiming through them) have any right, title or interest in tlie Property or any portiolr 
thereof or  any executory or  other right to acquire any interest ill Core Property and Non- 
Core Property. 

(k) u a z a r d o u s  Waste. None of the Propel-ty nor any fricillties on tlie 
Property have been used to generate, maiiufacture, rcfine, tlansport, treat, store, liaudle, 
dispose, transfer, produce or  process Hazardous Substances or solid waste, except in 
compliance with all applicable federal, state and !ocal laws or repulations Fnr ;p~~r]loses 
of this paragaph,  "iiazardous Substances" shall be deemed to include pollutants or  
substances defined as "hazardous waste," "hazardous substances," "hazardous materials," 
or "toxic substiuices" in the Comprehensi\'e Enviro~miental Response, Compensation and 
Liability Act of 1960 ("CFRCLA") as amended by the superfund .bnendmcnts and 
Reautllorization Act of 1986 (PL 99-499); the I-Iazardous Materials T~ansporta~ion Act. 
49 lJ.S.C. Sectio~l 1801, g. g., the TOXIC Substance Control Act, IS U S  C Scciion 
2601, g. g.; the Resource Conservation and Recovery Act, as amended, 42 U S  C. 
Section 6961 g. m, all comparable state laws; and iil the 1111es or regulations adopted 
and guideliiies prcmulgzted pulsuallt to said laws 



9.2 Indemnification. Spring Valley and the McLeods, jointly and severally, shall 
indemnify and hold SunCor harmless (I )  frorri any cost or cxperise (including reasonable 
attorney's fees) Incurred by SunCor as a result of any breach of this Ag-eeineni ol- 
misrepresentation by Spring Valley or the McLeods; (ii) any claim by a broker or finder that a 
commission or fee is  payable in comection with the disposition of the Property as aresult of any 
promise or agreement by the McLeods or Spr~ng Valley; and (iii) any claim by any third party 
relating to the Prope~ty that is conveyed In the Dual Beneficiary Tmst Such indemii~fication 
does not extend to any losses, damages, cost or expense caused by tlie negligence or misconduct 
of SunCor. 

ARTICLE X 

NOTICES 

Wherever in this Agreement il shall be rcquircd or permitted that notice or any other 
communication be given or served by either party to this Agreement to or on tlie otlier, such 
notice or other communication shad be given or served and siiall not bc deemed to have been 
duiy given or served unless in writing, and dellvered personally, or deposited in the United States 
mall, certified with return receipt requested, postage prepaid, addressed as follows: 

To SunCor: 

With a copy to: 

With a copy to: 

SunCor Development Company 
Attn. Bradley Wrlght 
Co~porate Co~nse l  
80 East Rlo Salado Parkway, Suite 410 
Tempe, AZ 85281 
Phone (480) 317-6800 

SunCor Development Company 
Aitn: Duane Black 
Vice Presidnit and Chief Operating Office1 
80 East Rio Salado Parkway, Suite 410 
Teinpe, AZ 8528 1 
Phone: :480) 317-6800 

SunCor Development Company 
Attn: Micliael D. Jolmson 
Director of Acquisitions 
80 East Rio Saladc Parkway, Suite 410 
Tempe, AZ 85281 
Phone: (480) 317-6800 

Spring Valiey and/or Spring Valley Livestock Company, Iiic 
McLeods: Attn: Coliii Mc1,eod IT! 

10393 West Floating Feather Road 
Star, ID 83669 
Phone: (208) 286-7975 



Jon T. Frye, CPA 
Frye & Vauh, CPAs 
P.O. Box 1360 
702 S. 7th St. 
Caldwell, ID 83605 
Phone: (208) 459-0876 

With au additional copy to: David Kerrick, Esq. 
David Kerrick &Associates 
101 Blaine St. 
P.O. Box 44 
Caldwell, ID 83606 
Phone: (208) 459-4574 

W~th  an add~tional copy to: Julu~ C. Ward 
Moffatt Thomas 
P.O. Box 829 
Boise, ID 83701 
Phcne: (208) 385-5340 

or at such other address as may have been des~gnated by on? pany and served u ~ o i i  tlic ollicl. 
No Notice may he given by telephone, facsimile transmission or by e-mail. ~ o t i c e s  aid other 
communications to the Escrow Agent and the Trust-e shall be addressed as foliows: 

Escrow Agent: Pioneer Title Company of Ada County 
81 51 W. Rifleman : 
Bo~se, 1I, 83704 
Phone: (208) 377-2700 

First h e r i c z ~ i  Title Insilrance Company, a California 
corporation 
4801 East Wcshington Street 
Phoenix, Arizona 85034 
Phone: (602) 685-7000 

Delivery shall be considered to have beerr made (a) imrnodiately, if scived in person, or (h) 77 
hours after tht time ofinailing, if depos;ted i i ~  the !Jnited Stales mail. A notice or any othei .tern 
l~erein r~quired to be served which is mailed and address& to a pany a1 the address sct forth 
above shall be deemed served notwithstanding tlie fact that the pally has changed representatives 
or has moved. A party may, by written notice to tlie other parties, change the address 01 (he 
representative ibr notices to be sent to s!~ch pmy.  

ARTICLE XI 

REMEDIES; ARBITRATION 

Spnny Valley and SunCor shall hzve the following righls and remedies as a result of 8 

bleach of this Plgeement: 



11.1 General Limitations. Ail disputes arising under this Agreement or  the Trust 
Agreement between the parties sha:l be resol\,ed exclusively t h r o ~ ~ g h  thc media:ion and 
arbitration provisions of won 11.4. Neither party shall be liable to the other for lost profits, 
punitive damages, exemplary damages or similar damages. Each party retains [he rlght to 
recovzr consequential and compensaiory direct damages which are proximately caused and 
foreseeable in the full amount of  any loss, but neither party shall have any r ~ g h t  to recover- 
indirect or speculative damages. Notwithstanding the foregoing, the sole remedy for the failure 
of  SunCor to pay any Required Minimunl Annual Payment (whether in connect io~ with the sale 
of fewer than fifiy units per ),ear or otherwise) shall be the termination of SuilCor's n ~ h t s  to 
direct the development and sale of polrions of the Property not under Cuirent Develop~nent, as 
provided for by Article IV of t!~e Trust Agrcemcnt. Each party resen8es the rislit to seek the 
remedy of  specific perfoniiance (to the extent not limited by the foregoing), and each party also 
reserves the right to seek other equ~table remedies Illat a le  not inconslstcnt with the foregoing 
limitations. Nothing in this Agreement shall l i m ~ t  Spring Valley's right to seek specific 
performance and/or payni-nt of the opt~onal Advances required ru be made by SunCor in 
accordance with S-cc fk  4.l(a) and (b) in the event ofnonpayment by SunCor. 

11.2 SunCor's Remedies. if Sp r~ng  Valley or the McLeods fail to comply with any of 
their respective covenants and obligations contained in this Agreement or the Trust Agrecmcnt, 
SunCor shall be entitled to exercise any other rights or remedies available unde: law or  equity 
except as limited by tnis Agreement. 

11.3 S ~ r i n :  Vallev's Reme*. If SunCor fails to pay any s u n s  due I~ereunder or  
ulberwise fails to comply with any of the terms or provisions of thls Agreement or the Trust 
Agreement, Spring Valley and the McLeods, sha!l have the following remedies: 

(a) If SunCor fails to pay any Required Minimum Aru~ual Pa)ine:lt, Spring 
Valley may terminate SunCor's right to direct the development and the sale of any 
portion of the Property not under Current Development, as provided in Altlcle D: of the 
T ~ u s t  Agreement; end 

(b) In the case of  any olt~cr breach by SunCor, Spr111g Valley shall be elltitled 
to exercise any other rights or remedies available under law or equity mcept as iimited by 
t h ~ s  Agreement or the Uual Beneficiary Trust Agreement. 

11.4 Dispute Resolution. All claims, disputes and uthcr ulnrters in controversy 
(herein called " h u t e ) "  arising di~est ly  01 indirectly out of or related to thts A:reement or the 
T ~ u s t  Agreement, or the breach thereof, whether contractual iir noncontractual, and w l~e t l r e~~  
during the tern] or  after the terilinatioo o f  this Ageenlent,  includ~ng any dlspute regarding the 
calculation of any Percenlage Payment, any Required Min:mum h u ~ ? i a l  Paymert the balance lo 
the Credit Accou~lt shall be resolved ercl~lsively according to the procedures set f o ~ i h  in t h ~ s  
Section 11.4 at the request at ally time of e~ther  SunCo* or  the Sprlng Valley Representative. 

(a) Mediation. No party to this Agreement shall conimence an arbitration 
pyoceeding pursuant to the provisions of 11.4 unless such Ilaiiy shall f i~ s t  give a 
urrrtten notice (a "Dispute Notice") to the other party setting forth ike natui-e of ~ I l e  
dispute. The partles shall attempt 111 goud faith to resolve thc dispute by n~ed i a t~on  i l i~de~.  



the Co~nmerc~al Mediation Rules of the P.inericaii Arbitration Assoc~ation (AAA) in 

effect on the Cate of the Dispute Nolice. If [he parties caiuiot a g e e  on the selec[ioii of'a 
mediator withrn twenty (20) days after delivery of the Dispute Notice, the mediator W I I I  
he selected by the AAA. !f the dispute has not been resolved by mediation as provided 
above within sixty (60) days after delivery of theDisputeNotice, then the dispute sliall be 
determ~ned by arb~tration ill accordance with the provisio~is of Section 1 1.4(b) below. 

(b) Arbitration 

(i) Any dispute that is not settled tluough mediatioil as pcovlded in 
&tjo~ 11.4(a) above shall be resolbed by arbitratiun ill Idaho, if the arbitlation is 
initiated by Spring Valley, and in Boise, Idaho, if the arbitration is initialed by 
SunCor, and shall be governed by the Federal Arbitration Act, 9 U.S.C. § 1 et seq, 
and administered by the Ainerican Arbitration Association under its Coi~i~~iercial 
Arbitration Rules (the " a s " )  in  effect on t l~e  date of the Dispute Notice, as 
modified by the provision: of this 114(b). If the claim in tlie dispute 
does not exceed $1 00,000, there shall be a single arbitrator sclcctcc by mutual 
agreement of the parties a?pointed according to tlie Rules. If the claim in the 
dispute exceeds $100,000, :he arbitration panel shall consist of three (3) illembers 
if either SunCor or the Spring Valiey Representative s h l l  request a17 expanded 
panel, one of whom shall be selected hy SunCor and one by tlie Spring Va!ley 
Representative and the third, who stiall serve as chairman, shall be selected by the 
two (2) so selected. If either SunCor or the Spr~ng  Valley Rcprescntstivc fails to 
select an arbitrator w~rliin ten (10) days after a demand for arbitration, or i f  tl?e 
two arbitrators named by the p~rt ies fail lo agree upon a third within ten (10) days 
after :he last of them have been appointed, then AAA sliall seleci the arbitrator(s). 
All arbitrators must be neutral, must be knowledgeable in the general subject 
niatter of the dispute, and must be experienced in real estate developrueilt matters. 
The mediator who has served in that capacity under w n  11.4(a) 0 1  otherwise 
sliall not be cligible to serve as an arbitrator. The arbitrator(s) shall base the 
award ofi applicable law and judicial precedent and, unless both paities ag-ee 
otherwise, shall include in such award the tindings of fact and conclusions of law 
upon which the award is based. Judm~ent  011 the award rendcred by tlie 
arbitrator(s) inay be entered in any couit having jurisdiction tl-ercaf. Tlie 
Xrbitrator(s) sliall award thc prevailing party in the Arbirratioi~ 11s resso~~ablc 
at[or,ieysS fees aud costs incuired in co1u1ect:on witli socl? proceedings. Tlie 
 bitr rat or shall be aut!iorized to yant  SnnCor the rcnledy of specific 
performance. 

(ii) Notwithsta:iding the foregoing, i n  the event the dispute is 
deteilulned by a single arbitrato~~, or if i t  is determined by less than the ilnanliuoiis 
decisiuri of the tluce arb:trators, :hen ul1on tlie applic,atioii by eithe~ party to r. 
coun for an order confirming, modify~ng or vacating the award, tile court 6liaIl 
have the pawn to rebiew \vhether, as a iiiatter of law based on the find111:s of fact 
detenniiied by t l~e  arbitrator, tlie award should be confimied, oiodified or vacated 
in order to collect my errors of law made b y  tile arhilratot-. 111 orde~ to efrecluate 
sucll judicial review liinitcd to lssxes of law, the pailles agree (and sliall stipulzte 



to the court) that the findings of fact made by  the h-bitlator(s) shall be final and 
binding on the parties and shall serve as the facts to be subm:tted to and relied on 
by the court in determ~ning the exrent to which the aiiard should be confirmed. 
modified or vacated. 

11.5 Costs and Attorneys' Fees. If either par-ty lzils tu proceed w ~ t h  inediatioli or 
arbitration as provided herein or  unsuccesriully seeks to stay such ~i lediat~on or arbitration, ci- 
fails to comply with any arbitlation award, or is unsuccessful in vacating or  modifying the awald 
pursuant to a petition or application for judicial review, the other party shall be entitled to be 
awarded costs, including 1,easonable attorneys' fees, paid or incuned by such othcr pal-ty in 
successfully compelling such arbitration or defending against the attempt to stay, vacate or 
modify such arbitration award andlnr successfully defendiilg or enforcing the award. 

11.6 Tolline Statute  of Limitations. All applicable statutes of lilnitations and 
defenses based upon the passage of time shall be tolled while the procedures specified ill this 
Article XI are pending. The parties will take sucll action, if any, required to effectuate such 
tol!ing. 

11.7 Special Circumstances. Within six months after the occcrrence of any of the 
following special circumstanczs: 

(a) k material adverse change in the senior management of SunCor in'l'empe, 
Anzona 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 thc 
change in senior management described above results from Duane Black ceasing his 
eniployment with SunCor for any reason prior :to October 1,  2022, tlie Spring Valley 
Representative shall have the reasonable right to  approve the person succeeding Mr. 
Black. 

(b) Any sa!e or other dispnsition of n ~ o r c  than a fifty percent controliirig stock 
interest in SunCor (whether by 2 sale of stock, merger or other fonn of corporate 
reorganizatiorl) and the fclilure of  the h o l d e ~  of such new controlling stock interest to 
co:ifinn in wri:ing to the Spring Valley Representative (at tlie written request of the 
Spring Valley Representative) the new holder's commitment to cause Su~lCor  to 
complete the Project :n accordmce with this Agreement and the Dual Beneficia~~y Trust 
Agreelnent. The pa17ies agree that the holder of the new controlling interest in SunCor 
shall have a reasonable tlnie of not less than 40 days to respond to ally wr.tten ~eques t  by 
the Spring Valley Representative. 

or within three months after the occurrence of one of the following c:rcu~?lstances: 

( c )  SunCor's vo!unta-y or i~~voluntary filing for ba~dcuptc)~  or ally s111llla~ 
state or insolvency proceedings, if SunCor sha!l officially reject this g i -eement  or the 
Dual Beneficiary Tmst Agreement during the course of such p~oceedings or shall refusc 
to reaffinn its obligations under this Agreement and the Dual Beneficial-y Trust 
Agreement within 180 days after the commencenent of such proceedings. 



(d) SunCor's sale or atteliipt to sell or otherwise dispose of its interest, as 
Second Beneficiary uiider the Dual Beneficiary Tmst Ageenlent,  in \iolatton of this 
Agreement. 

if there i s  a good faith written determination by all the First Beneficiaries that the occumcnces of 
such special circumsta~~ces will result in SunCor's failure to Cevelop the Core Property and ]\'on- 
Core Property in accordance with inis Agreement or the Trust Agreanent,  the Spring Valley 
Representative may take the foilowing actions in the following order at any time within six (6) 
months after tbe occurrence of one of the special circumstances described in subsections (a) or 
(b), and w i th~n  three (3) months of (c) or (d) above: 

(e) Initiate the mediation proceedings of Section 11.4(a) and see]< ~leasonablc 
written assurances from SunCor during the succeedinx ninety days 111 a f o ~ n l  sat~sfactory 
to the Spring Valley Representative that SunCor will complete the 3roject ir. accordance 
with this Agreement and the Dual Bcl~cficiary Trust Ageement  and if such ~rehsonabie 
written assurances are oitained, no further action shall be taken; hov~ever. 

(0 If the Spring Valley Representative detenxines in good faith that SunCor 
has not prov~ded reasonable assurances that SunCor- will co~nplete the Project in 
accordance wtth this Agreement and the Dual Beneficiary Tmst  Agreement, the Spring 
Valley Representative may by written notice to SunCor initiate the arbltratio~~ 
proceedings of S e c t i o ~ ~  11.4(b), ar~d if the arbitrator or panel of arbitrators determines that 
SunCor has not provided !he Sprir:g Valley Representative with reasonable written 
assurances, the Spring Valley Representative may elect to terminate SunCor's right to 
develop any phases of the Property not under Cument Devtlopment, and require tlie 
Trustee to reconvey to Spring Valley all Property not under Curnext Developn~ent, 
whereupon such Property shall no Iongcr be subject to this Ageernenr. Upon re- 
conveyance, there shall be recorded against the Property that is re-conveyed a mongage 
or  deed of trust in a form reasonably satisfactory to SunCor evidencing the obligation of 
Spring \iaIley and the McLeods, the owners or  such reconveyed Property, to make the 
rei~~~bursenient  described below and in the followiilg maniler: The aoiount of tlie 
rei~ilbursement sl~all  be SuilCor's unrecovered costs of constructioil o f  utilit,es and 
rozdways that extend beyond the boundaries of the Property not nnder Currenl 
Development. The reimbursement shall o~i ly  be due and p y a b l c  by the. McLeods and 
Spring Vailey to SunCor upon transfer in wl~ole or  in pa11 of such reconveyed Property to 
any third party. Spring Valley aud tile McLeods agree that all t i an s f  l-s of the recor1ve)ed 
Property sl~all  be bona fide sales intended to rnarimire the proceeds of sale Fifty percent 
(50%) of tlie g o s j  proceeds of sale or other disposition of any portion of the reconveyed 
Property sha!l be paid to SuliCor until thc cntire rci:nbursement atuount due SuiiCor has 
been paid in full. 

ARTICLE XI1 

TERMINOLOGY; COiYSTRUCTIOK; TIME. PERIODS 

12.1 Goyel-ninz Law. This Apeci~ient  shall bc zovcnled by and construed 111 

accordance with the laws of the State of  Idaho. The proper venue for any legal proceedings 



arising out of this Agreement shall be the Distr~ct Court for Ada County, Fourth District State of 
Idaho. 

12.2 Severable PI-ovisions; Enforceability Each provision of this Ageelnent is 
intended to be severable. If any provisiori hereof shall be declared by a court of competent 
jurisdiction to be ~nvaltd, illegal or unenforceable for any reason whatsoeuer, such il;validity. 
illegality or unenforceahility shall not affect the validity of  the relnainder of this Agee~nen t .  

12.2 Fur ther  Assurances. From arid after tile date of this Agreement, Spr~ii; Valley 
and Su~iCor agree to do such th:ngs, perfonn such acts, and make, execute, acknowledge and 
deliver such documents as may be reasonably necessary or proper and usual to complete Lhe 
lransactions co~~telnplated by this Agreement and to cai7-y olit the purpose of this Agreemen: i l l  

accordance with this Agre.ernent. 

12.4 Captions, Headings, Titles. All captions, headings or  titles in the sections and 
jaragraphs of this Ageement  are inserted for convenience of reference only and shall not 
cor~stitute a part o f  this Agreement or a 1imita:ion of the scope of the particular sectioli or 
paragraph to which they apply. All personal pronouns used in this Ageement ,  whether used in 
the masculine, ferr~ini:ie or  neuter gender shali, where appropriate, inchlde all other genders and 
the singular shall include the plural and vice a versa. 

12.5 Time Periods. If the time fixed for performance of  any obligation hereunder 
expires on a Saturday, Sunday or legal h ~ l ~ d a y ,  llle deadline s h a l  be extended automzticaliy to 
tlie next day that is not a Saturday, Sunday or legal holiday. Except as may be othenvise 
expressly provided herein, the time for perfom~criice of any obligalio~l i~eleunder sl:ail explre at 
5:00 p.m. (Boise. Idaho time) oli the last day of  tine perlad allowed I~erelinder. 

12.6 C o n s t r u c t i o ~ .  As used in this Ageenlent, the masculine, feminine and neuter 
gender and the singular or plural slull each be construed to include the other whei~evel the 
context so requires. This Agreement shall be construed as a wllole and ill accordance with its 
fair neaning, witi~ou: regard to any presumption or rule of construct io~~ causing :his Agreement 
or ally part of it to be construed against the party causing the Agreeinent to be written. This 
Agreement was prepared with the assistance of leg4 counsel for each pally, and tile partics 
acknowledge thal each has had a full and fair opportunity to review tlie Agreement. If zny words 
or  phrases in this A3eement  have been stricken, whether or liot replaced by otl~er words or 
phrases: this A,oreen~ent shall be cor~strued ( i f  othenvise cleal- and unau~~biguous) as if the 
stricken macter never appeared and no inference shall be drawn fro111 the fomler PI-esence of the 
stricken inattcrs in this Ageement or from the facr that sucll inattzrs wcre stricken. 

12.7 a i v r  NO waiver of any provisioil of this Ageemcnt  or any breach of !his 
Agreement shall be effective unless such wai-ver is in writing and signed by the wai\;in; pafly 
and any slcli waiver shall not be deemed a wai~-er  of ally other provisions of t l~ls  Agreeuncnt or 
any other or s ~ ~ b e q u e n t  breach of this Agreement. 

12.8 Amendment  or  h.lodificatioq. This Ageement  may not be amended or modified 
except by a written agrznllent signed by Sprin; Valley, tlie McLeods, SunCor (or their 
successors in interest). 



12.9 Assignment. SunCor may assign all, or portions of its rights, title and Interest 
here~nder to an .4ffiliate of SunCor or to a third ?aity to faciiitatc t i ~ c  financing, coiporate 
redistrict in^ or the development of the Project, including a joint venture, single or multiple 
member limited liabiiity company or partnership; provided, hoa~ever. ( i )  such assignee shall 
spec~fically agree to be bound by and assumes the obligations under th:s Agreement and all other 
documerts and ageements assoc~ated berewith, and (ii) such assignee shall have been approved 
by the Sprir,g Valley Representative in writing, which approval shall not be ?mnreasonably 
withheld, and ( i i ~ )  SunCor shall remain responsible for thc actions or inactions of such assiglee 
hereunder. SunCor's continuing responsibility may not be ass:gned or delegated to a!iother 
person, unless such ass iqee  is a real estate development firm with net worth and net income 
equal or greater than those of SunCor as of tile Close of Escrow, in which case, SunCor shall 
automatically be. released from its obligations under this Agreenient and the Trust Agreement, 
effective upon the execution by the assiaxe of a written iiistrume~it in a forin reaso~iably 
satisfactory to the Spring 'r'alley Rcp~esentative assuming full responsibility for sl~ch obligat~ons. 

(a) If (i) by operation of law because of the dissolution or liquidation of 
Spri~ig Valley or the death of either on- of the McLeods or any shareholder of Spring 
Valley or their successors or (ii) if any Person who is not an original signatory to this 
Agrecment shall succeed tc any interest in the Percentage Paylnclits or any other amounts 
due hereunder to the McLeods or Spring Valley, the Spring Valley Representat~ve must 
promptly and irrevocably establish at SunCor's rsquest, and at the sole cost and expense 
of the McLeods, Spring Valley and their successurs and assips. a permanent 
disburscmcnt agency with a balk or other financial institution to which SunCor and the 
T ~ s t e e  may deposit from time to time any amounts due hereunder or under the Dual 
Beneficiary Trust Agreement (the "Disbursing Agcnt") and thereby fully discharge 
SunCor's and the Trustee's paynient obligs:ioni as they arise Neither the T1,ustee nor 
SunCor shall have any obligatioi? to account to or tender any reports to any assigee, 
transferee or pledgee; SunCor's sole obiigatio~i shall be to inakc the payments due to the 
Disbursing Agent. 

(b) No Disbursirlg Agent or other assirnee, transferee, pledgee or otl~er Person 
claiming any interest in any amounts due hereul~der 01- under tlie Dual Beneficiary Ttust 
sllall have any right or claim scperior to that of Spt-in: Valley 01- tlie McLecds; a d  

(c) Neither SunCor nor the Trustee shall have ally obligation to any one to 
detei-mine if funds received by the Disburs~ng AgenL ale coirecily or tiiuely paid lo or 
appiied for the beneiir of any other Person, and neither SanCor 1 x 1  tRe Truscee shal: ha,.,e 
any liability to any one for any fai!urt: of the Disbursing Agent to properly remit fullds 11 
receives. 

12.10 Time of Essence -- Tinie 1s of the essence of 1.iis Agrezment 

12.11 -of Preparation of Docum-. Each of the parties heyeto shall pay theil~ 
own attorneys' and accountants' fees illcurred in com~ection u;itli the negotiatioil ar!d pieprratiol~ 
ofthis Agreement and [lie Tiusr Ageeme~lt.  



12.12 Counterparts.  This Ageement may be executed in counteqalts, each of which 
may contain fewer than ail signatures but zll of which, together, shall constitute a single 
1ns:rLlment. 

12.13 i . e ~ a l  Representation. Spring Valley and the McLeods ac1u1owled;e and agree 
that each of  them has had the opportunity to revlew this -4geenient and the Dual Beneficiary 
Trust Agreement with their own legal and tax counsel and their own accountants. Spring Valley 
and the RlcLeods also acknowledge and agree that each of them has relied and u ~ ~ l l  c o n t ~ n ~ l e  tc 
rely upon their own advisers in the admii~istration of the :ransactions gove~ned by t h ~ s  
Ageement and the Trust Agreement. 

12.14 Tax  Representations. Spring Vallcy and !lie McLcods ach~owledge and agi-ee 
that SunCor and its advisors have made no representations to Spring Valley or to :he McLeods 
with respect of the tax charactt.1 or the tax lrcatrnrlnt o f  m y  amounts payable hererm~iei o~ the 
availability or timing of any tax benefits for any donations of portions of the Core Property and 
Ncn-Core Property. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 

he:-einahove written. 

SPRING VALLEY LIVESTOCK COMPANY, 
INC., a11 Idaho i;oqoratioii 

&<*/-- By: .' ---- 
Name: -.(:: ji h z&-ec / i lL  - 
Title: ,. 9r$,L2da~&d& 

. . 

SUhrCOR DEVELOPMENT COMPP.h?', an 
Arizona cou,orat>on 



EXHIBIT "A-1" 

LEGAL DESCRIPTION OF COFU3 PROPERTY 
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EXKIBIT "A-2" 

LEGAL DESCRIPTION OF NON-CORE PROPERTY 
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EXHIBIT "A-3" 

LEGAL DESCRIPI'ION OF EXCLUDED PROPERTY 

TOTAL ACREAGE: 6,700 A C W S  (More or Less) 
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EXHIBI'T "B" 

FORM OF DUAL BENEFICIARY TRUST AGREEMENT 



ATTACHMENT E 

AVIMOR, LLC 
BUSINESS ENTITY INFORMATION 



IDSOS Viewing Business Entity http:/iwww.accessidaho .orgipublic/sosicorp/search.html'!SzriptForm.... 

IDAHO SECRETARY OF STATE 
Viewing Bl~siness Entity 

B*" "*"*S, s"cre,a," 

[ New Search ] [ Back t o  Summary ] 
[ Get a certif icate o f  existence for AVIMOR, LLJ ] 

AVIMOR, LLC 
485 E RIVERSIDE DR STE 300 
EAGLE, I D  83616 

Type of Business: LIMITED LIABILI lY COMPANY 
Status: EXISTING, ANREPT SENT 02  May 2008 

State of Origin: IDAHO 
Date of 22 3ul 2003 

Origination/Authorization: 
Current Registered Agent: CT CORPORATION SYSTEM 

1111 W JEFFERSON STE 530 
BOISE, I D  USA 83702 

File Number: W25199 
Date of Last Annual Report: 1 4  May 2008 

Original Filing: 
[ Help Me PrintIView TIFF ] 

Filed 2 2  Jul 2003ARTICLES OF -PDF format) 
ORGANIZATION View Imaqe  (TIFF f o r m a  

Amendments: 
[ WoJe Print/View TIFF ] 

Amendment Filed 22 Jan 2004NAME CHANGED View Imaqe  (PDF format) View 
TO SUNCOR Imaqe (TIFF format) 
IDAHO, LLC 

Amendment Filed 07 Mar 2006 NAME V-e (PDF format) View 
CHANGED TO I m a q e T I F F  format) 
AVIMOR, LLC 

Amendment Filed 18 Apr 2006AMENDED & -- View I m a g e  (PDF format) View 
RESTATED Imaqe  (TIFF f o r m a 0  

Annual Reports: 
[ Help Me =View TIFF ] 

Report for year 2008ANNUAL REPORT View Document Online 

Report for year 2007ANNUAL View I m a q e  (PDF format) View 
REPORT Imaqe  (TIFF format1 

Report for year 2006ANNUAL 
REPORT 

Report for year 2 0 0 5  ANNUAL 
REPORT 

Report for year 2 0 0 5  CHNG 
RA/RO 

Report for year 2004ANNUAL 
REPORT 

View I m a q e  (PDF format) View 
Imaqe  (TIFF f o m  

View Imaqe  (PDF format) 
Imaqe  (TIFF format) 

View Imaqe  (PDF format) View Irnagg 
(TIFF format) 

View Imaqe (PDF format) View 
I m a q e  (TIFF format) 

Idaho o f  State's Main Paqe -- State of Idaho Home Page 

Comments, questions o r  suggestions can be emailed to:  sosinfo@sos.idaho.qov 



Annual Report for  W 25 199 h~p:l~w.sos.idaho.govlservlet/TransformXMLDoc?URL=%2I:O5 ... 

1 NO FILING FEE I F  1 1 

No. W 25199 Due no laterthan Iul31,2008 
Annual Report Form 

Return to: 
SECRETARYOF STATE 1. Mailing Address: Correct in this box if needed. 
700 WEST JEFFERSON AVIMOR, LLC 
PO BOX 83720 DAN RICHTER 

485 E RNERSlDE DR STE 300 
EAGLE I D  83616 

1 RECEIVED BY DUE DATE 
L i t e d  Liability ComDanies: inter Names and Addresses of  manage^ OR Members. 

2. Registered Agent and Address 
(NO PO BOX) ~ - .  - - ~- ~~~~ 

CT CORPORATION SYSTEM 
1111 W JEFFERSON STE 530 
BOISE I D  83702- 
USA 

3. New Registered Agent Signature:' 

Office Held Name Street or PO Address city State Country Postal Code 
MEMBER SUNCOR IDAHO INC 485 E RNERSIDE DR STE 300 EAGLE ID USA 83616 

5. Organized Under the Laws of: 6. Annual Report must be signed.' 
I D  Signature: Georgia L. Moraga Date: 05/14/2008 

W 25199 Name (lype or print): Georgia L. Moraga ~ Title: Paralegal 

Processed 05/14/2008 *Electronically provided signatures are accepted as original signatures. 


