
STATE OF IDAHO DEPARTMENT OF WATER RESOURCES 

Notice of Security Interest in a Water Right 
A n d  Request for Notif ication of a Change in Ownership o r  A n y  Proposed o r  Final  Ac t ion  t o  Amend, Transfer, o r  

Othcnvisc Mod i f y  a Water R igh t  

Please plinl or type. Attach pages will1 addilionill informdlion. lnstruclions are on the back oflhis page 
Incomplete forms will be returned. 

I. Water Right No(s): -7330.61-72K, 61-12014,hl-12016,61-12015,61-12017,61-72074 61-7207U, 61-7306B, 

Adjudication Claim No(s): nonc 

2. nlc following REQl l lKED information must be submilted with this fonn: 

A )  Evidenee o f  the security interesl. 'This may be a copy o f a  I IEEI)  ofTRUST, MORTGAGE,  CONTRACT OF SALE or 
other legal document indicating your inleresl in the lproperty and water rights or claims in question, WITH ATTACHED 
L E G A L  DESCRIPTION. 

U) A FEE of$25.00 per water right or adjudication claim 

3. Na~nc and Mailing Address o f  Person or Company holding Securily Inlerest: 

Elk Creek Canyon LLC 
c/o John Erickson 
1349 W. Galleria Dr., Suite 200 
[.as Vegas, N V  890 14 

4 .  Name of Waler Right Owaer/Claimanl(s): 

Carl F. Reynolds & Sons 

Carl D. I lickey 

5 .  Expiration Datc ofNotitication Period: Dece1nber31,2012 

h. i s  lhis a Rcncwal of Rcqucst for Notification? 

7. Sisnalore(s) (and titlc ifapplicable) : 

IN FILE # 
I - 'kv1R 

For Oftice Usc n l y  
Kcccivcd b y  & oate d.4.07 
Rcceipted by Date 6- L(-fl 
Processei by Al h t c  

-3Sqbq 

R E C E I V E D  

JUN 0 4 2007 
WATER RESOURCES 
WESTERN REGION 



Security Interest in a Water Right 
Elk Creek Canyon LLC 



4 Grubb~EIIis. 1 giknmiaI 
Property Solutions Worldwide Group 

PURCHASE AND SALE AGREEMENT 

Date: Februew 2. 2002 

This Offer to Pvchaae asts M h  curiain malerial learn8 upon whkh EpLdsr LLC {"PurchaseQ wou l  be wininp to 
purchase from -, a general ppsltnerrhlp and Jason and R a c m d d r  LLC 
(collecilveiv the 'Seller'), thal cerlaln property known as the -one Prolrrrty located In Mountaln ti . 
Idaho, and legal@ dmcribed in Exhbil "A" (lo be added aRer rmsptenur from Dolh parties) logelher with 3U l a n y g  e 
end hlangible personal properly associaled therewilh or wed in lhe operaUon thareof (collecllv~ty rekned lo as 
'Property'). 

11 16 undemlood that me Properly 1s a 2.978.9 acres of lard Oncludng associated personally) and la comprlaed of the 
below p a r d  numbem lopelher wllh aU appuriananl weler dghte. Tha full legal dsecrip(ion fw each pareel and waler 
rights are Included in Extibll A anached her&. 

1. v: Purchase plke of the sublect Property shall be lhe sum 014-3 
l p a y a b l e  a8 lollows: 

A) e e r n e r i  money deposit paid inlo escrow upon execullon of the Purchese and Sale 

, . 
Clnderwne ProparHes with 451 lrrlgaled acres 

11. 8 
1343 acra feet ofwal ickey Propwlles wlU1 339 lnlgsted rlghts 

Ill. -orit 3. 2011 

2. REVIEW PERIOD: lmmedlalety upon acceptancs, bul in no svenl lalet Ulan 16. 1007, Senar 
shall deher lo Purohasar one (1) full ant of all rlocurnente Haled on Exhlbll"8". The Puahaser shall have . ~ ~~ - ~ ~~~~ ~ 

60 days mlil and including ADrjlj. ("Revlw Perlob) durlng whW lo revim the documem and make 
detalled phyaicel lnapeclions of the subject Property. After dmle of aWplance of lhi8 Oner to Purchase by 
Seller, Prrchaser, its employees, agems and consullants, shell be granted a rlghl of enttylo the pmpeny b 
Inspect the physlcal cmdlllon lhareof. Purchaser ahall Indemnity. delend and hold Seller harmlesr from 



and against any and all ciaims. liens. Ilabllillef., losses, darneges, msls and expenses resulllng from 
Purchaseh aclivilies in, on or about !he property pursuanl lo lhe rlghl of enlry granted herein; provlded, 
however, thal Purchaser shell not he re~ponsiblelor any exiallng wndlllon of !he Properly 
Purchaaats approval of the documents and Property shall ba a condilion of 11s obllgatlons hsmunder and if 
approved shell be evidenced in WliIinQ (!ha "Approval Nollce") and dellwered to the Seller wlthln M (2) 
huslness days of the mnclusbn of the Review Period. In Re evenl lhat Purchaser determines that the 
documents a the Properly ere unsallsfffibry In any respecl, or lhat the purchase Is not faasible ar 
dasirable in any rasp&. Purchaser mall have no obllgaUon to purchase the Property and Purchaser shell 
be rellevod of all llablliiy under lhls Offer to Purchase. Purchasets fallure lo deliver the Approval Notlca 
shall conalllute sufficient nollw to Seller of Purchasafs eleclion not lo go fornerd wllh lhe purchase of the 
Proplty and Purchascts del~rmlnallon thal Pmpelty is unaatlsfaclory in amdance with the preceding 
senlenm. 

3. DISCLAIMER: Durlng lk course of the lranssclion, t l  Is anlklpaled that inlormallon wiU be pmvidad by the 
Saller lo  the Purchaser. Soma of this tnformatfon may have been provlded Ulrough Grubb d ellls 1 ICG 
Grubb d Ellls I ICQ has not undertaken an obligation lo Independently verlry all ot such Inlormalion. Grubb 
& Ellla I ICG bdleves that such Informellon Is rallabls; however, ullimalely, lha Purchaser musl look solely 
to me Seller as lo the accuracy of such ln(orrnatlon and to )ha specific warranties and reprosemtlons of the 
Seller a6 contalnad In the lrarsaclmn docurnenls. 

4. EARNEST MONEYth the executlm of lhe Purchase and Sala Agreemenl. Purchaser will 
db sil In an inlaraa4aadng acmunl al LandAmerlw Transnellon (the Tills Company') the amount of * as an earneel money depoalt. On or prior to the ex iretlon ol the Revlsw Pellod Purchaser will 
lnuease the aarnesl mney deposit by the amount of + The earner1 money deposll (and Interest 
accrued lhereon) shall be ussd aa palt ol lhe purchase p ce el cloalng. The earnest mo- 
npnrefundable aner ths 0-n of lha Review Perba A samnd nacrsfundaMa payrnenl of- 
will be made 12 monlhs after the expiration 01 L a  Review Panod ae provided In Secllon 1(C) above. Thlr 
deposit wl l  also be used as a par( of the purchase pdce at closlng. In lha evml of default by Purchmer. 
the earnest money deposit (and lnlerast accrued thereon) shall be ratalnad by Ihe Seller aa llquldaled 
damagss. and as Sellefs sols end exclusive remedy againsl Purchaser. If the PSA Is lermlnated (or eny 
reason olher than the defaull of Purchasar, lhe earnest money depoail and Inleretl accrued thereon shall 
be rehnded to Purchaser. 

Purchaaer and Seller hereby agree that lhe title wrnpany and esuow egenl la holdlng the earner! money 
daposit a t  a mere rrtakeholder and shall have na IlabDliy hereunder o lh r  than lor its willful mlswnducl or 
negllgenl aclbn. 

5. REPRESFNTATIDNS AND : Seller warranls snd wiU warrant al closlng (among olher 
cuttornary warianlies) that, lo?f%%IIeh knowledge: 

A) There are no SubatanUal slNClural or mechenlcal defecls in ths aubjed Property. 

0) All inlormaUon supp'ed by the Seller or lo bs 6uppllOd by tho Seller or 11s agents Is accurate ana 
mmplele: flnanclal ¶lalemenls w II ha cedfled by Seller as to aocuracy. 

C )  The indtvlaual(s) executlnp lhls Agreemenl warrant and represenl lhat satd ndlvlauaI(s) allher o*n 
Ine Property or hawbewe Id pomr end dghl lo  enler mlo Ulls Apreement and lo sell and convey 
the P ~ O D C ~ ~ V  on benalf 01 the Seller ana tnal to tna beat of sat0 IndlVlduall~J Lnowlsaae tha ~r ~~ , 
p,o*erly la in wrrplianw w i b  all applicable building and lonlnn regulali~rk and wii i  any 
appllcable covenants and redricllons aflecling the Properly. 

D) Them are no parlies in poraession of lhe Property, nor ara thare any parties wilh porressory or 
any olher rlghb In the Prop* olher lhan Seller. 

E) No agreernenls or conlracls, whether wrltten or oral, axpmsr or hnplled, for laare, moltgage or 
purchase Mall  or a portion of lhs Properly, or @her agreement, conlran or mortQm.?e atkxUng !he 
Property axial as of the daalng. 

F) Seller has mcnived no notlcn of any v l o l a t l ~  d, nor la the Pmpedy in vlolallon of any appllcable 
law, ordinence, ordsr or regulation (Including, but no1 llmlled lo envlronmanlal laws, tonlng laws, 
bulldng codes, heallh cades, and fire codes) of any governmental w quasl.govbrrmenl agency 
hawing judrdldlon over the Propsrty or my ponlon thereof. and no pmwedlnge of any type have 
been Instituted or wnlemplated against lhe Pmparty or any part lhereof. 

G) To the bssl of Selkt'r knowledge, (I) no 'Hazardous MaterlaT la or has bean trenrpofied lo a 
worn or generated, placed, held, raleeaed, locatad, stored, or d i swed  of on, under, or el Re 
Proparty; (I) neither the Pmpeny nor any wrl of any lmpmvemanls and equipment themon 
conlalns any asbaslo8 or polychiorinaad blphenyla; (Ili) Seller has mt recalved any nolice o l  any 



ecl8on or proceedng lel0tlng lo any Hazerdous Malenal or nolice of any reease or threalened 
release tnereol on. Lnder or at the Pmpeny or any notrce conlrery lo (I) end 0,) ebove; and (lv) no 
UnoergroLnd or aoova ground eloraae tanks are or nave been bcated on the Propeny 

'Hazardws Malerlar mans, wllhout l lm l ta l l~ ,  any subslance or malmlal denned as or included In 
the deflnllion of 'hazardws substances', "hazardous wastes", 'hazedwe materials', 'exlremely 
hezardwe wasla'. "acutely hezsrdws wank'. *reslric!ed hazardous waste'. 'loxlc subslances' 
(Including loxlc mold) or 'known lo cause cancer or repmdudhre loxlcltf. (or wwdn of almilar 
Imporl) petroleum pmducls (Indudhg crude oll or any lracllon there00 or any other chernlcal, 
substance or malerid whlch ie prohlbilod, limiled or regulated under any fedsral, stale or local law. 
wdlnance, regutellon, order, permit. Itenae, decree, common bw,  or treaty regulallng, relaling lo 
or imposlng liabllily or standards concamlng materials or substancen known w suspe~ied lo be 
toxk or haadous to heath and aafely. lhe environmenl, or nalurel renources. For prrposes of 
lhls Secllon, Lews end regulatlons shall lncluda, but no1 be timiled lo lhe Comprehensive 
Envlronmmtal Response. Co~p9nhallOn and Llablllly Aclof 1980, as amended, 42 U.S.C. 59601. 
e l  sea.: Ihe Hazardous Maleriala Tranaoodallon Act. 48 U.S.C. 61901. e l  sea.: the Resourcs 
~ons&ellon and Recovery Act, 42 U.SC. §EOOl, at saq.; the ~ e d e m l ~ ~ a l a r  ~o l lu l i i n  ~ o n l r o l  
Acl, 33 U.S.C. 51251, el seq.; Ihe Clean Air Ad. 42 U.S.C. $7401. e l  seq.; the Toxlc Subslanoes 
Control Act, 15 U.S.C. $2601, e l  sea; Ule 011 Pollullon Act of 1990,U U.S.C. $2701, etoeq.; Ihe 
Occupalional Safely and Health Ad. 29 U.S.C. $561, e l  seq.: Ihe Emergency Plannlnp and 
Comrnunlly Rlghl-TeKnow Acl. 42 U.8.C. §11001, e l  seq.; A.R.S. 5549201(16). 48-901(3), and 
49-921(5); and In the regulallons adopted pursuenl to such lawn: and any subslance or material 

.: which hen been delermined by a siata, fsderal or local governtnental aulhorily withlurlsdidlon over 
Ihe Pmpsrly lo be capable of posing a rlsk ollnlury lo heauor safety. 

There ere no pendlng pmceedlngs lor the ImpoS~Uoll of any epeclal assessmenl, or lhe formallon 
o$ a spacal assessmcnl dirlnct. which w u l d  sfloci in any manner any portlon o l  ihe Pmpany. 

No illlgalbn, adrnlnlsVallve or other procaedlng, orderorludgment Is pendlng w oulslanding, or lo 
Sellets knowledge. lhrealened against or retatlng !o any poruon of the Property. 

The Properly, and every pofilon (hereof, la In Nl compliance wilh all building, environmenlal. land 
use, heallh. Insurance and olher applicable taws governhg Re use and operalion thereof, nor 
does lhere exlsl any lads or clrcumslancea whkh wllh notlce or lhe pseaage of Ilme would 
constilute such a violalion. 

Excapl as expresely slaled In thin Agreemen1 and relaled illle report, lhere are no enuoachmenls. 
eaeemenls, or rlghlr-of-way on, over, under, or aeroaa lhe Property or any part oilhe Propeny: no 
pan of lhe bulldlngp or struclures on lhe Property e n  enuoaching on any olher property and all 
Improvements on the property are fully wilhln the boundarlea of the Property and violale no 
eelback requlremenla; none 01 lhe lmprovemenls on lhe Property vlolele any ordlnance. 
regulalion or reslriclion on any governmental euthorily, or any reslrkllons, mvenanls. or 
agreements of any klnd or nature. 

mere arn no material defede in or aboul (he Property, lmprovemenls. or sYslem8, or any parts 
thereof. The lmprovemenls on the Properly are atruclurelly mound in ell malerial reSpeCb end are 
In good repalr and Seller knows of no defects In such lmprovemenls which would render lhem unPl 
lorlheir wnlinued use In a mnner mnslslent vrllh the currenl use. 

AU taxes required u, be pa.d by the Seller wlln respect lo ihe Pmperly or operat.on of lhe Properly 
by Seller, and whlch are w could wcomo lens agalnsl the Pmpeny, hove been or wdl oe d ~ l y  and 
timely paid 

ho labor has been perbrmed, nor melermls aupplled lor lhe Propeny v ~ h  ch the Selsr has not lulb 
pad. or for whkn mechenlc's llen or malerlalmen's I en or olher llen or lens may oe clelmsd by 
any person or enlity. 

There are no condemnallon procesdlnps pendlng, M lo SeIleCs knowledge, contemplaled against 
Ihe Properly, or any pad Ulereol, and ihe Sell= ha8 rauwed no nolre, oral or wrlnen. w ihe lnlenl 
or dealre of any puDii aulhorily or public ulillly to laha or use thn Property or any pan thereof. 

There are no propwed or pendlng special a66ersmenls. CordemnaUon p r m d h g s ,  cnenge In 
zon'ng or roadway. *ater or sewer mnslmclion aflectlng any portton of lha Propmy, nor of any 
specla1 or u n w a  envlmnmenlel condition aflecllng any ponlon ol tho Properly. 

There are no vlolallons oi any rule, regulallons, coda. resolullon, ordinance, slalute, or lew 
i n v o l v i ~  the use, mainlenanca, operelion, or condition of h e  Pmpedy w Improvements. To the 
besl of Selleh knowlsdge or belief all inslallallons and improvemenls on the Pmporly fully and 
dub comply wllh ell appllcabla resolutions, Jlalules, rules, regulatlons and codes ol all 



governmental agenciea having juriedlcUon over the Propelly, and h e  requlremenls of all Boards of 
Undewrlters. 

0. U U E  AND EXISTI* ENCUMBRANCES: Tltle l o  the Properly to be conveyed by Werranty Deed, unlass 
olhemise provided herein, end Is lo be marketable end lnsureble except for a h l s  reserved In federal 
petenls, federel. state or railmad deeds, building or use restrlctlone, environmental, bullding endlor zoning 
regulallons and ordlnancee of eny governmental entity, end rights of way and easemenla eslabllshed or of 
remrd. 

Tw Se ,er agrees lo provloe goo0 arm markslaole Ill e lo the Pro erty el tne I me of c~oslng. The Pmporly 
ie curronliy encumbered by lhs th~owlng Inns: O I s t  Modgage d 2 n d  Modgage 

Other: 

7. P J R C H m  Purchaseh obltoallon lo purchase the Propeny shell be s~b,ect to 
the tollow~ng additional cond tlons by dosing, unless weived In wiling by Purchaser. 

A. Purchaser wlll allow Sdler to slay on 'Properly' (Or a mhimurn 2 year peflod lease free provided Seller 
continues lo use lhe waler rlghle to lhe lull exlaM d the  rlghts. 

B. Seller wlll obteln a logal dascliption of the Properly durlng the Rrst 10 days of the Review Period and, upon 
Purchaseh approval. the same wlll be anached hereto 8s Exhibll A 

C. Receipt and eppmvel by Purchaser prlor to end o l  Revlew Perlod o l  ell existing walls and qulpment wllh 
docurnenlallon pmvlng the wells are k i n g  ulilized. 

D. Receipt and approval by Purchaser prlor 10 end ol Review Poiwd of docurnenlallon pmvldlng Selleh 
ownerehlp for 7,184.5 acre feet ofweter for Properly. 

E. Purchasete recelpl prlor to Closlng of Aseignrnenl 8 Assumplion Agreement for all leasee olrscord. 

8. SPECIAL COND.TtOhS SELLER Setlets obl:gatlon to sell the Propeny shell oe e~b jen  lo lhe folloklng 
addlllonal wndlllons to be performad oy dosing, unkw waked In wriUng by Seller: Purchaser mil provlde 
Seller wih e stelement of flnanclal vaolllty tor purcnese ot the Proparty by Corder LLC or assignee. 

9, m: Closlng of the purchase of the Property shall occur at the offlce of the Title Company on or 
before w3. or el such olher ime as the parliee shall mutually agree. It Is speclflcally agreed that 
a delay is acceptable to bolh parlies up to thlrty (30) days, lo accommodate a delay In the setislactlon o l  h a  
condiUon8 refererred In Paragraph 8 above. All normel cloelng costs ahell be shared by the padlee on a 
5W50 basis except Ule costs of ALTA Standard Coverage TiUe Ineuranm, lhcltdlng en ALTA survey 
completad to Purchaeets specification&, and Wokerago comrnlsslons, whlch shall bo the Dole responslblllty 
of the Seller. Each p e q  shall be responsible lor its wwn expense of legel and tax cauneele revlew. Rents. 
IBles. uillity charges, eecurlly deposlts, end other opsraling axpanemshall be prorahd behveen Purchaser 
and Seller at closing. All baring wmmis&lons end tenant lrnprwements costs Incurfad prlor to doslng 
shall be the responslMlily of Seller. 

10. llNTENTlONALLY DELETED) 

11. TIME PERIOD EXTENSIONS: In the event lhal ExhiM '8" documents are not recelved by Purchaser an or 
b e r m  -, then all Ume perloda shall ba exlendad by the same number of days that the mmipt of said 
dowmenle are delayed. 

Chock one (1) box In Secllon 1 be ow and one (1) box .n Sect on 2 below 10 wnnrm thal In lh'a lrensadlon. 
the brokerepa(8) invo.ved na3 the fo#w*n'ng rel8Uonsnlp(s) wllh tne PdRCnASER(S) and SELLER(S). 

Seclion 1: 

A. q Thsre la no bmkerworking with the PURCHASER(S). 

k The broker warking with the SELLER@) Is acting a8 an AGENT for the SELLER(S). 
8. The broker wolklng wRh the SELLER@) is acting as a LIMITED DUAL AGENT lor tho SELLER(S). 

wilhout an ASSIGNED AGENT. 



C. The broker working wllh the SELLER($) Is acU'ng as s LIMITED DUAL AGENT for (he SELLER(S). 
and has an ASSIGNED AGENT actlng solely on behalf of the SELLER@). 

D. The broker working with lhe SELLER@) in ading aa aNONAGENT for ihe SELLER(S). 

Each parly signing this documenl canflrrns lhsl he w she has recelved read and underslood the Agency 
Disclosure Brochure and has elecled lhe relallonahlp conilrmed above. In addillon, each parly conflrms 
lhal the brokeh agency office pdcy was made available for inspacllan and reviaw. EACH P A m  
UNDERSTANDS THAT HESHE IS A 'CUSTOMERY AND I$ NOT REPRESENTED BY A BROKER 
UNLESS THERE IS A SIGNEO WRITTEN AGREEMENT FOR AGENCY REPRESENTATION. 

13. v: Seller is responsible for the payment of e cornmbsion rasulling f r m  lhls Iransacllon, In 
the amounl of Two percent (2%) of the purchase prlce, payable In lull a1 clodng lo Grubb 8 Ellm ldaho 
Commsrclal Group. LLC. 

14 FACSlMllE SIGN-: Facslmlla lrensacllon of any signed orlglnal daurnent and re-tranmlsslan of 
any slgned faatmile transmlsslon shall be the same as delivery 01 an oripinal. A1 the request of ellher pany 
or the closlng agent, the partlea will confirm facsimilalransrnllted signslutaa by signing en original 
document. 

15. GENERAL PROVISIW: In the event either pady shall initiate any suil or action or appeal on any meltar 
relallng lo lhls Agreemanl. the deleulllng paw ahall pay the prevailing party all damages and expenses 
resulling from the default. includlng all reeaonable allorneys' fees end all wurl  wets and olhar expeneae 
incurred by R e  prevailing party. Thls Agraemenl le made In accordanca wilh and II shall be hterpreted and 
governed by the laws of lhe Shle of ldaho. All rlghls end obligelions of the parlles WreundeI shall be 
blndlng upon and Inure to lhe benelils of lheir heirs, personal represenlalbee., euocessore and assuns. 

18. ASSIONMENI; Purchaer shall have the rlphl to asslgn I13 rlghts under thls Purchase end Sale Agreement 
ID any snllly. Upon such asdgnmenl. the Assignee shall assume all of ihe orlglnal Purchaseh rlghla. 
dulies and obllgallons hereunder pursuant lo a wrillen assumplion agreernenl in the form and cubstance 
reasonably sallsfaclory to Seller, andlheodglnal Purchaser shall be released horn Its obllgabns under this 
Agreement. 

17 SELLER PERFO&&NE: Prwlded Purcneser has aal~sfieo ell of its oblii~lwna heron, ;n lhe event Seller 
lalk lo IImaly cose as proviosd in lhie agreement. Purchaser shall have rscoune to at Ibga remadiea 
prov~dea by ldaho law. Induolng, but not llrnlled to speclnc perlormance by Seller. 

M E ENT: Simullaneouely wilh lhe executim of this l8 !1%ffa?~L!~2E %%%!-r wlll hsve executed land -ad In be . - . -. . - - - -. . - - - . - . . ~ .  .... . . .. . . - - ,-~ - .-...- .- -- 
acknowledged) en0 dellvared lo the olher party a msmoramLm ol lnls Purchase an0 Sale Agremenl 
CMemonndum of Agreemenr) In a form prepare0 by Purchaser m d  slmilal lo  lhel 01 Exhlbit 'C' anachea 
hereto ana made a pad hereof Purchaear shall nave the rbht a1 Ils sole mat and expenan lo hava lbe 
MemOendLm of Agreemenl to be mconiea apelnsl !he Propeny In lne land rscoms d Elmore and Aoa 
counllea In lhe stale of ldaho. 

OFFER D U R A W .  Thls Agrearnsnt must be aocapted by Seller on or bebra 300 p.m. IMST]. 
?.,or at Purchaseh opllon wlll bemme null and wold. 

SELLER: Carl F. Reynold8 and (ions PURCHASER: Corder LLC 

Slgnsture: Signature: 

Print Name: Prlnl Name: 

Address: Address: 

Ctly. SUIQ. Zlp City. State, Zip 

Telephons: Telsphvne: 



SELLER: Jsson and Rachel Reynolds 

Prlnt Name: 

City, Slate, Up 

Telephone: 

Date: 





ALTA Surveys and eny olhsr surveys of lhe properly. 

Llst of sel becks and easemenm on properly wllh aupportlng documentallon. 

Any lnigelion disbkl easemenla or hlormetlon evailable. 

An ilalnlzed llal of all personal properly lo be included In the sale. 

Coples of eny exlsling lenanl leases and amendments or renml apreemenb. Slatement of all w m n l  
rents. dspo6lts, advance fees, and ddinqusncles pertalnlng lo the Properly (Renl Roll). 

Summaiy of insurance cosl and coverage. 

Copy of sny warranlles, malnlenancs. servlce, supply, manegemsnl or olher agreements presenlly in 
sflac!. ar which may wme into effecl, ofwhalroever nslure afle~llng the Property. 

Copy of met eStale lax bllla andasseasrnmls forlhe last year and cunenl year. 

Currenl wmmitmenl for Hlle lnsuranm from the Tills Company, logalher wllh !he coples of all documanu 
referred to lherein and all documents glvlng rtsa lo axcaplions lo tiUe. 

Copy of axlsllng loan documsnla including nolse, loan agraaments, assignmen$, and deeds 01 lruat. 

Any and all environmenlal sludles: Solls, asbeslos, hezardous we816, and Leval 1 anvlronmsntal 
esY)ssmnl reports. 

Ucenses, permlls, end certlllcalea 01 occupancy. 

Any lopographlcal maps oflhe property lo Eerlel photos. 

CDW of all recenl spprslsals. 



gxntslr c 

Parcel #'s: RPOZS04EI22410A 
RP02S04E2248 10A 
RP02S04E350010A 
RP02S05E192420A 
RP03S04E130020A 
RP03S04E010045A 
RP03S04E010630A 
RP03S04E011810A 
RP03S04E014810A 
RP03S04E020010A 
RP03SOSE064810A 
RP03S05E072420A 
RP03SOSE182410A 
S2820100000 
RP02SME222410A 

WHEN RECORDED, PLEASE MAIL TO: 

Woods Erickson Whltaker Miles & Maurice 
1349 Galleria Drive, #ZOO 
Henderson, NV 89014 
Attn. John Erickson 
Telephone: 702-433-9696 

MEMORANDUM OF PURCHASE AND SALE AGREEMeNT 

by and among 

Carl F. Reynolds and Sons, n general purlnership 
and 

Jnson und Rachel Reynolds LLC, collec!ively as "Seller" 
and 

Corder LLC, as "Purchaser 

Dated as of February, 2007 



MEMORANDUM OF PURCHASE AND SALE AGREEMENT 

THIS MEMORANDUM OF PURCHASE AND SALE AGREEMENT (tliis 
"Me~~~oronrl~rrn") is mnde as of ihe -day of February, 2007 between Seller and Purchaser. 

W I T N E S S E T H :  

WHEREAS, Seller is the owner of the fee title interest in those certain parcels of 
land located in Elmore and Ada County, State of Idaho, ns the same is more particularly 
described on Exhibit A n ~ e x e d  hereto and made a part hereof (the "Property"). 

WHEREAS, pursuant to that cetlain hrchase and Sale Agreement of Sale of even 
date herewith (the "Sale Agreement"), Seller hos agreed to sell its interest in the Property and 
the otlier property which is set forth in the Sale Agreement to Purchaser, and Purchaser has 
agreed to purchase the Pmperty &om Seller, subject to, and in accordance with, all of the terms 
and provisions of the Sale Agreement. 

NOW. THEREFORE, Seller and Purchaser hereby state the following for 
recording: 

1. Capitalized tenns used herein which ate not othenvisc defined herein shall have the 
meanings ascribed to such terms in the Sale Agreement. 

2. Seller hos agreed to sell to Purchaser the Property in accordance with the terms of the 
Sale Agreement. 

3. The closing of the transactions contemplated by the Sale Agreement is scheduled to occur 
no later than April 3, 2009; pmvided, however, that under certain circumstances more 
particularly set forth in the Sale Agreement, the closing may occur on or prior to the above 
referenced date. 

4. This Memorandum is not a complete summary of the Sale Agreement. Provisions ofthis 
Memorandum shnll not be used in interpreting the provisions of this Sale Agreeinent. In the 
event of a conflict between this Menlorandurn and the u~uecorded Sale Agreement, the tenns of 
the unrecorded Sale Agreement shall control. 



IN WlTNESS WHEREOF, Seller and Purchaser have executed and delivered this 
Menlorandurn as of the date and year first above written. 

SELLER: PURCHASER: 

Carl F. Reynolds and Sons 

B~:-U By: 

By: 1% 

By: &,At 

STATE OF 'Lb% ) 
) ss. 

COUNTY O F m e a  ) 

This instntmenl was acknowledged before me on Fe(o. 2007 by 
In his P her capecity as of A & & ,  as 

Seller. 

STATE OF %w= 
COUNTYOFELMO~E ) 

This instnunent was acknowledged before me on .q . 2007 by 
in his or her capacity as of CF R 6% . as 

NOTARY PUBLIC 



STATEOF 'U)R)\.O ) 
) ss. 

COUNTY OF E \ W G  ) 

This instrument was acknowledged before me on u . 9  2007 by 
%vr &@& In his or her capacity as M c e  of P ~ R Z : %  , os 
Seller. 

NOTARY PUBLIC 

S T A T E O F ~ ~ W  ) 

This instrument was acknowledged before me on _& h.9 , 2007 by 
in his or her capacity as W I I U  of D E  &-9, , as 

This instrument was acknowledged before me on a. 
in his or her capacity as 

* . b A L  
NOTARY PUBLIC 



STATEOF n0.W ) 
) ss. 

COUNTY OF E l m e  ) 

This instrument was ncknowledged before me on &. 9 , 2007 by 
-& i ' t y a s + n $ w  of*bW'E+# s 
Seller. 

L 8.- 
NOTARY PUBLIC 

STATE OF =&ho ) 
) ss. 

COUNTY OF AAA- ) 

This instrument was ncknowledged before me on F e - ( o L  2007 by 
C L ~ I ~ , , A  -acr in his or her capacity as w ~ b w o f  6CA.w .UL , 0s 

Purchaser. 



ADDENDUM TO PURCHASE AND SALE AGREEMENT 

The undersigned parlies hereby agree to the following addendum to modify that 
certain Purcl~ase and Sale Agreement dated February 2, 2007 (hereinafter referred to as 
"Agreement"). Tbe Agreement is hereby modified ss follows which are hereby 
incorporated as terms of the Agreemenl: 

A. Section 1 entilled "PRICEKERMS" of the Agreement is eliminated and 
herby replaced BS follows: 

I .  PRICWERMS: Purchase price of the subject property shall be the stun 
of payable as follows: 

"A) -shall be paid into escrow upon execution of the 
Agreement. This sum of 1 shall become 
nonrefundable nnd shall be released fiom escrow and paid to the Seller on April 10,2007 
in accordance with section 4 of the Agreement. 

B) s h a l l  be paid to Seller by Pu~chaser on April 10, 2007 
as additional nonrefundable ennlest money in accordanm with section 4 of the 
Agreement. 

C) -shall be paid to Seller by Purchaser on April 10, 2008 
as additional nonrefundable earnest money. 

Purchase acknowledges that Seller is agreeing to sell the subject Properly to 
Purchase in a closing that will not occur until April 10,2009. Seller is thereby refraining 
from pursuing numerous other opportunities concerning the subject Property including 
but not limited tothe construction of a feed lot on the subject Propmy. The foregoing 
sums in subsections A), B) and C) sl~all be paid to Seller to compensate it for its lost 
opportunities on the subject Properly. At closing huchaser shall receive credit against 
the purchsse price for the payments made in A), B) and C). 

D) p a i d  by Purchaser at closing, which hal l  be on or 
before April 10, 2009. Upon closing Seller shall release the following water rights: 
4,037.50 acre feet and 924 irrigated acres of water related to the Paksima, Wietz, 
Cunningham nnd the 4 Wing Properties. 

E) Tlie remaining balance o 
h a l l  be paid by Purchaser to S 

I. Payments sholl be made by Purchase as follows: 

a. The principal sum of I-; 
shall be paid on or before April 10, 2010. 

Upon payment of this sum Seller shall reIe!!!the following water right: 1804 acre feet 
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and 451 irrigated acres of water related to the South Cinder Bunt Property, North 
Cinderone Properties and the Cowger Property. 

b. The principal sun  of (-j 
-'shall be paid on or before April 10, 201 1. Upon 
payme~~t of this sum. Seller shall release from its lien the following water rights: 1343 
acre feet and 339 irrigated acres of water related to the five Hickey Properties. In 
addition in the event Seller has identified additional water rights as described in Section 
1A below. and if Pwhaser has paid for these rights as therein described, then seller shall 
release those additional water rights. 

c. The principal sum of &-) 
-shall be paid on or before April 10,2012. Upon payrnenl of this 
sum, Seller shall execute appropriate satisfactions of any remaining water rights, which 
were riot pleviously released under subsection aor  b above." 

B. A new section 1.A. is added to the Agreement which state as follows: 

"1.A. ADDlTlONAL WATER RIGHT PURCHASES: In addition to the water 
rights being pi~rchised consisting of 7,184.50 acre feet of water, Seller agrees to sell and 
~"rchaser agrees to purchase those additional water rights referenced below if it is 
detennined that they are connected to the subject Property. At the current time the Idaho 
Department of Water Resources is review its records as Seller hos advised it there is an 
error ond that Seller may own an additional approximate 405 acre feet of water. In the 
event on or before April 10,201 1, the Seller can provide pmof through the Department of 
Water Resources records that it is the owner of an additional up to 405 acre feet of water 

This purchase price shall be paid by Purchaser on or before April 10, 201 1 and those 
water rights shall be transferred to Purchaser free of Seller's lien or interest upon receipt 
of the full purchnse price for these additional water rights. Broker is entitled to a 
cornmission paid by Seller as described in subsection 13 of this addendum payable from 
the Seller when the purchase price is paid." 

C. Section 2, entitled "REVIEW PERIOD shall be modified as follows: 

(1) Add the following sentence to the end of the first paragraph of that 
section: "While exercising its right of entry on the subject Property, Purchaser shall not 
interfere with Seller's use of the Subject Property". 

(2) Add the following sentence to the end of ihe sccond paragraph of 
Section 2: "Onee the Approval Notice is given, the sum of t-1 
-hall become nonrefundable and shall be released from the escrow and 
delivered to Seller and Purchaser shall pay the remaining balance of the- 
due to Seller that is not reieased from the escrow. 
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(3) Replace the following language at the begiming of the second 
sentence, "The Purchase shall have 60 days until and including Anril 3. 2007" with 
"The Purchaser shall have 60 days from Februnry 9, 2007, until and including Aaril 10. 
2007.'' 

(4) The dnte Februaiy 16,2007 in the first senlence shall be replaced 
with February 23,2007. 

D. Section 4 is deleted and replaced with the following: 

"4 EARNEST MONEY DEPOSIT: With the execution of the Agreement. 
Purchaser will deposit in an interest-bearing account at LandAmcrica Transnation 
(the "Title Company") the arnount of as an 
earnest money deposit. The earnest money deposit (and interest accrued  hereo on) . . 
shall be used as part of the purchase price at closing. The earnest monev wili 
become non-refundable ofter the Approval Notice is delivered in ncwrd~nce with 

-- 

the Purchaser. as additional earnest money, shall be required to pay the Seller the 
swn of J oti or before April 10, 2008. 
In the event the Purchaser defaults under this Agreement, the total of- 

J(and interest WGmed thereon) 
whether held bv Seller or the Title Com~any shall be retained bv the Seller as 
liquidated damages. and 8s Seller's sole a i d  &clusive remedy a&nst Purchaser. 
If the Agreement is terminated for any reason other than the dcfault of Purchaser. 
the earnest money and interest accrued thereon shall be refunded to Purchaser. 

Purchaser and Seller hereby agree that the Title Company and escrow agent is 
holding the earnest money deposit as a mere stakeholder and sball have no 
liability hereunder other than for its willful misconduct or negligent action." 

E. Section 5 cntitled "REPRESENTATIONS AND WARRANTIES" shnll be 
modified as follows: 

(1) Subseetion 0) as deleted and replaced with: 

"B) All information supplied by the Seller or to be supplied by the 
Seller or its agents is accurate and complete, unless noted in writing 
by the Seller". 

(2) Subsection E) is modified to add Ule following sentence to the end of 
the existing language: "Seller shall obtain releases or satisfactions of all mortgage liens 
existing against the subject Property on or before closing." 

ADDENDUM T O  PURCHASE AND SALE AGREEMENT, Page 3 



(3) Subsection G) is modified to add the following sentences to the end of 
the first paragraph: "Seller has informed Purchaser and does hereby inform Purchaser that 
Seller hns used above ground fuel petroleum storage tanks on the subject Propeny in its 
business operations on the subject Property. Seller shall show Purchaser the location of 
those nbove ground storage tanks and shall remove them on or before closing." 

F. Section 6 of the Agreement entitled "TITLE AND EXISTING 
ENCUMBRANCES" is modified to replace the second paragraph of section 6 with the 
following: 

"The Seller agrees to provide good nnd marketable title to the Property at 
the time of Closing. The Property is currently encumbered by liens held by Scller's 
lenders, which shnll be paid or released on or before closing." 

G. Section 7 of the Agreement entitled " m A L  CONDITIONS 
PURCHASER is modified as follows: 

Subsection A. is replaced with: "A. Seller shall have the uninternlpted use 
of the Subject Propeny until closing. Seller shall, during the two years before closing, 
continuc to utilize its water rights to the full extent possible permitted under Idaho law." 

Omit Subsection E of section 7 olthe Agreement 

H. Section 0 of the Agreement entitled "SPECIAL CONDITIONS SELLER" 
is deleted and replaced with the following: 

"8. SPECIAL CONDITIONS SELLER: Seller's obligation to sell the subject 
Propeny shall be subject to the following additional conditions t o  be performed by 
closing. unlcss waived in writing by Seller: Purchaser will provide Seller with a statement 
of financial viability for purchase of the subject Property and the performance by 
Purchaser under this Agreement." 

I .  Section 9 of the Agreement entitled "CLOSING" is modified to dclcte any 
requirement of the Seller to provide sn ALTA survey or to require Seller to provide or 
pay for any title insurance policy other than an ALTA standard Coverage Title Insurance 
policy. Nothing herein should be c o n s l ~ e d  as limiting Purchaser from purchasing an 
ALTA survey or extended ALTA title insurance policy, however, Purchaser shall pay for 
the costs of these additional items. The date in the first sentence of the paragraph shall be 
changed from "April 3,2009" to April 10,2009." 

J. The dare in Section 11 entitled "TIME PERIOD EXTENSIONS" shall be 
"Febrwry 23,2007". 

K. Section 13 of the Agreement entitled "COMMISSIONS" shall ,h 
modified to provide that Seller shall pay a .)commission. Further Seller shall pay am 
commission to Gn~bb  & Ellis Idaho Commercial Group, LLC on the gross purchase price 
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of the Addilional Water Rights at the time it receives payment from Purchaser for the 
Additional Water Rights described in Section IA of this Agreement. 

L. Section 16 of the Agreement entitled "ASSIGNMENT shall be modified 
to delete the last clause of the section. The following language is deleted: "and the 
original Purchaser shall be released from its obligations under this Agreement" and 
replaced witl~: "Seller shall consider a request to release the original Purchaser from its 
obligations under this Agreanenl, which request shall not be unreasonably refused, so 
long as the assignee is able to demonstrate it is in as good a position financially as the 
original Purchaser to complete thc terms and conditions of this Agreement." 

M. Section 18 entilled "MEMORANDUM OF PURCHASE AND SALE 
A-T" is modified to provide that the Memorandun~ shall be executed and may 
be recorded in the respectivc county only upon the receipt by Seller of the Approval 
Notice described in section 2 and the payment to Seller of the sum of- - as described in section 4 of this Agreement. 

N. Exhibit " B  of the Agreement is hereby reploced with the Exhibit B 
attached hereto. 

0. "OFFER DURATION" is deleted and replaced with the following: 

"COUNTEROFFER DURATION: The Counteroffer contained in this 
Agreement must be accepted by Purchaser on or before 5 0 0  p.m. (M.S.T.) February 9, 
2007, or at Seller's option will become null and void. 

DATED AND SIGNED This day of February 2007 

CARL F. REYNOLDS and SONS. 

bS.A 7 cz='+ 454 
By ~ a n d f i e ~ n o l d s ,  its benern! Partner 

< 

By David Reynolds. 
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Q<& Q& 
Jason and Rachel Reynolds, LLC ' 

DATED AND SIGNED This ? day of Pebmrry 2001 
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EXHIBIT "B" 
Replacement to Original Exhibit "B" 

Scllcr possesses no ALTA Surveys or any oilier surveys of the subject property. 
List of set backs and easements on property with supporting documentation-these 
shall be provided as part of the preliminary title policy to be provided by Seller. 
Any irrigation district easements or information available. ~ l ~ e  subject Property is 
not in an irrigation district. 
The following is the personal property that shall be sold to Purchaser. All other 
personal property shall be removed including all irrigation pivots, pipes, wheel 
lines and hnndlines. The personal property to be delivered to Purchaser are the 
following: 
Two shop buildings; 
All wells, well casings pumps and motors and electrical panels connected thereto 
and the pumphouse; 
The home and garage located on the Hickey property; 
All buried irrigation mainline; and 
Three 1 5,000 bushel groin bins. 
Seller shall have one year after closing to remove all personal property retained 
by it from the subject Properly. 
Scller is not leasing the subject property lo any third parties. 
Seller shall provide a summary of insurance cost and coverage on the subject 
Property. 
Seller has no existing warranties, maintenance, service, supply management or 
other similar agreements concerning the subject Property. 
Seller shall pavide copies of real estate tax bills and assessments for 2006 and 
2007. 
Seller shtdll provide a current commitment for title insurance from the Title 
Company together with the copies of all documents referenced therein that are 
rcqoesled by Purchaser. 
Seller shall provide a copy of all liens recorded against the subject Property. 
Seller possesses no copies of any environmental studies, soils, asbestos, 
horndous waste, and Level 1 envimrunenlal assessment reports. 
Seller will provide copies of any licenses, permits and certificates of occupancy 
requested by Purchaser. 
Sel la  has no topographical maps of the subject Property or aerial photos of the 
subject Property. 
Seller has no copies of any appraisal on the subject Property. 
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SECOND ADDENDUM TO PURCHASE AND SALE AGREEMENT 

The undersigned parties hereby agree to the followipg .Second Addendum to 
Purch~se and Sale Agreement to further modify that certsin Purchase and Sale 
Agreement dated February 2, 2007 and Addendum to Purchase Agieemenl dated 
Feb~uary 9, 2007 (hereinakr referred to as "Agnement"). The Agreement is hereby 
modified as follows: 

1. The parties acltnowledge and agree that the Exhibit A attached hereto and 
incorporated herein is the full legal description for each parcel of l ~ l d  comprising the 
P~.operty and that Exhibit A-l attached hereto and incorporeted herein is the full legal 
description of all water rights to be transferred to Purchaser. 

2. All references to Title Company and escrow in rhe Agreenient shall be 
replaced or modified to mean Guaranty Title, Inc.. 206 South 31d E R . ~  Street, Mountain 
Home, Idaho 83647 and Guaranty Title, Inc. escrow file number 07-128, 

3. All references to the date "April 10" in the Agreement shall be replaced 
with rhe date "May 10;. 

4. The tertnr'.'Review Period" as dcfined in the Agreement sliall be modified 
to mean the date May 10,2007. 

5. Purchaser acknowledges that it has received froin Seller all those 
docnments referenced in Exhibit B of t lz Agreement. 

6 .  Capiralizcd tarns used in this Second Addendum to Purchnse and Sale 
Agreement shall have the meanings given to them in thc Agreement, except if the context 
otherwise clearly requires or unless expressly otherwise defined hercin. 

7. Except as modified hereby, all terms of the Agreement as y~eviously 
amended, shall tcmain of full forco and effecr. 

[signatures on the following page] 



DATED AND SIGNED This L o d a y  of March. 2007 

CARL F. REYNOLDS and SONS. 

~ & & 4 1 5  
By Raf~dy &$nolds, its dneral  Partner 

By Steve ~ e y n o l d ,  its General Partner 

2 J  3(,-fM/d9 
By David ~ e y n o l d ,  its O e n ~ a l  Partner 

'3.. QY,IYd 
. Reynolds, i& General Partner 

DATED AND SIGNED This 30 day of March, 2007 

CORDER. LLC 



THIRD ADDENDUM TO PURCHASE AND SALE AGREEME T AND RELATED 
ASSIGNMENT 

' I  
The undersigned parties hereby agree to the following Third Aqdendum to Purchase and 

Sale Agreement and Related Assignment to further modify that oeftain Purchase and Sale 
Agreement dated February 2, 2007, that certain Addendum to Purc$pe and Sale Agreement 
dated February 9,2007 and that ccrtain Second Addendum to Purchase y;d Sale Agreement dated 
March 30, 2007 (hereinafter collectively referred to as the "Agreepent") and that certain 
Assignment and Assumption of Purchase and Sale Agreement d a t ~ d  April 13, 2007 (the 
"Assignment"), whereby the Agreement was a s s i p d  to Elk Cret;k Canyon LLC. The 
Apcement and Assignment are hereby modified as follows: 1 1  I 

1. The parties aeknowledge and agree that in the A p e  and the AssignmenY /. 

one of the Sellers was emneously stated as, "Jason and Rachel LLC." The actual 
Seller is Jason M. Reynolds and Rachel L. Reynolds, husband and wif? All references in the 
Agreement and Assignment to the Seller are hereby reformed to meanllJason M. Reynolds and 
Raehel L. Reynolds, husband and wife and Carl F. Reynolds and Sods, a genml partnership, 
(collectively the "Seller"). 'I 

il 2. The parties acknowledge and agree that in the Agree;nent the Purchaser was 
erroneously stated as, "Corder. LLC." The actual Purchaser is Clevelan;! Corder, LLC, an Idaho 
limited liability company. All references in the Agreement to the Purchdser are hereby reformed 
to mean, Cleveland Corder. LLC, an Idaho limited liability company (thi/"purchaser3'). 

, I  
li 3. The parties acknowledge and agree that in the A s s i p e n t  the Assignor was 

erroneously stated as, "Corder, LLC." The aetual Assignor is Cleveland Corder, LLC, an Idaho 
limited liability company. All references in the Assignment to the ~ s s i k o r  arc hereby reformed 
to mean, Cleveland Corder, LLC, anIdaho limited liability compnny (th '"Assignor"). "I 

11 
4. The paflies acknowledge and agree that Seller is not alparty to the Assignment 

and that it shall havc no obligations or duties under the terms of the Assignment. Seller's 
performance obligations shall be expressly limited to those described in t+ Agreement. 

1 i 
1 ;  5. Capitalized terms used in this Third Addendun to Purcb~se and Sale Agreement 

shall have the meanings given to them in the Agreement and Assigrunknt, except if the context 
othenvise clearly requires or unless expressly otherwise dcfmed herein. 1: 

I I 
6. This Tbird Addendum to Purchase and Sale Agreementand Related Assignment 

may be executed in counterparts, and all such executed counterparts stall constitute the same 
agreement. .I 

li 
7. Except as modified hereby, all terms of the Agreement and Assignment as 

previously amended, shall remain of full foree and effect. ( I  

i [signatures on the following page] I! 
i i 



DATED AND SIGNED This 3 day of May, 2007 I '  
11 
I! 

CARL F. REYNOLDS and SON$' 
an Idaho general partnership 1/ 

-. -4'9- I\ 
By Randy ~ n ~ d s , ~ t s  General P&+ 1 1  

Dy David ~ e ~ n o r d s ,  ils Gedral P 

DATED AND SIGNED This 

an Idaho limited liability compan 
CLEVELANDCORDER,LLC , 

1 
Cleveland Corder, its Manager 11 

DATED AND SIGNED This d a y  of May, 2007 I! 
ELK CREEK CANYON LLC 
aNevada limited liability compa y r 

I I 
I. 

John Erickson, its Manager 



DATED AND SIGNED a s  - day ofMay, 2067 
I 

CARL F. REYNOLDS and 
an Id& p o m l  pnrfmrsl~ip 

By Ran& Reynolds. b Qeneral P' 
lrw 

-- 
By SteveRaynolds. ita Gwerd P 

By Do~ld Reynold,, its Genml ph11cr 
?I 

Jason M. Reynolds II 
ii 

Cl-EVELAND CORDER. LLC 

I 
DATED AND SlGNED Thls 7 day of May, 2007 I )  I 

1; 

I1 
John Erichon, Its Mlnagh I' 11 



I! 
DATED AND SIGNED This - day of May, 2007 :I / I  

CARL F. REYNOLDS and SONS 
an Idaho general partnership jl !I 

I !  
Ii 
.I 

By Randy Reynolds, its General Pa~tner 
I1 
I 11 - 

By Steve Reynolds, its General P n r p  
! I  

I1 
By David Reynolds, its General ~ a j : p e r  

-- 1 -- 
By Carl F. Reynolds, its General P 

il 
DATED AND SlGNED This day of May, 2007 1 1  

I I 

il 

CLEVELAND CORDER. LLC 
an Idaho limited liability company 

Jason M. Reynolds 

Rachel L. Reynolds 

Cleveland Corder, its Manager /j i 

I 

DATED AND SlGNED This - day of May, 2007 \ I  I 
I! 
I 

ELK CREEK CANYON LLC li 
aNevada limited liability comnpdy 



ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE 
AGREEMENT (this "Assignment"), is made by and between CORDER, LLC, an Idaho 
limited liability company ("Assignor") and ELK CREEK CANYON LLC, a Nevada 
limited liability company ("Assignee"). 

W I T N E S S E T H :  

WHEREAS, by that certain Purchase and Sale Agreement dated as of February 2, 
2007, that certain Addendum to Purchase and Sale Agreement dated as of February 9, 
2007 and that certain Second Addendum to Purchase and Sale Agreement (collectively 
the "Purchase Agreement"), by and between Assignor and CARL F. REYNOLDS AND 
SONS, a general partnership and JASON AND RACHEL REYNOLDS, LLC, a limited 
liability company (collectively "Seller"), Assignor agreed to purchase certain real 
property together with all appurtenant water rights, more commonly known as the 
Cindercone Property (the "Property) and more fully described in the Purchase 
Agreement. A copy of the Purchase Agreement is attached hereto as Exhibit "A" and 
incorpornted herein as if set forth in full; and 

WHEREAS, under the terms of the Purchase Agreement, Seller and Assignor 
have opened an e s c r o w ( t h e  "Escrow") at Guaranty Title ("Escrow Holder"); 
and 

WHEREAS, Assignee desires to acquire Assignor's rights under the Purchase 
Agreement and Assignor desires to assign to Assignee its rights under the Purchase 
Agreement on the terms and conditions set forth in this Agreement; and 

NOW. THEREFORE, in consideration of the premises and the mutual covenants 
herein contained, the parties hereto hereby agree as follows: 

1. AssiEnment of the Purchase Ameement. Assignor hereby assigns, sets over, 
transfers aid warrants to Assignee all of its interest in, to and under the Purchase 
Agreement and the Escrow. Assignor warrants that it has not assigned the Purchase 
Agreement and the Escrow to any other party. Assignee hereby assumes all liabilities 
and obligations (including, without limitation, the obligation to pay the purchase price for 
the Property accruing hereafter) of Assignor arising on or after the date hereof under the 
Purchase Agreement and the Escrow. 

2. Assi~nment of Intanribles. Assignor hereby assigns, sets over and transfers to 
Assignee all of its right, title and interest in, to and under all intangibles pertaining to the 
Property including, without limitation, all right, title and interest of Assignor in and to 
any permits, licenses, authorizations, third party reports and studies relating to the 
Property, and any designs, plans and specifications pertaining to the improvements now 
or hcreafter located on the Property, in each case forming a part of such intangibles. 



3. Payment to Assignor. In consideration of this Assignment, Assignee agrees to 

4. Representations and Warranties of Assianor. Assignor represents and 
warrants that (a) the Purchase Agreement is valid and enforceable and has not been 
previously assigned by Assignor, (b) no default has occurred under the Purchase 
Agreement and the Seller under the Purchase Agreement has not claimed a default by 
Assignor thereunder, (c) Assignor has the authority to assign the Purchase Agreement. 
and (d) Assignor has made the first payment of Twenty Thousand Dollars ($20,000.00) 
as required under Section 1 of the Purchase Agreement. 

5 .  Covenants of Assi~nor. Assignor shall assist Assignee as requested in (a) 
government relations in connection with seeking entitlements for the Property, (b) 
perfecting existing water resources associated with the Property, (c) obtaining additional 
water resources and utility services for the Property, and (d) negotiating with local 
professionals and coiltractors in connection with the development of the Property. The 
foregoing covenants to assist Assignee shall not require Assignor to expend any money. 

6. Miscellaneous. lhis Assignment and the obligations of the parties hereunder 
shall survive the closing of the transaction referred to in the Purchase Agreement and 
shall bc binding upon and inure to the benefit of the parties hereto and their respective 
legal representatives, successors and assigns. This Assignment shall be governed by and 
construed in accordance with the laws of the State of Idaho. 

[signatures on the following page] 



EXECUTED this & day of i k c L 2 0 0 7 .  

ASSIGNOR: 
CORDER, LLC 
an Idaho limited liability company 

By: 
Cleveland Corder, Manager 

ASSIGNEE: 
ELK CREEK CANYON LLC 
a Nevada limited liability company 

By: 
Dennis Rider, ~ a n & e r  



BWNER LAW OFFICE 

COWER, uc 
an ldnho limited l ib l lw  mmpiry 

By: 
c l o ~ l d  Corm, Manasdr 

By: 
Dennis wdor. M D o a p  
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LIMITED LIA BILITYCOMPA N Y I 
I 

(Instructions on back of application) 

FILED EFFECT 1. The name of the limited liability company Is: 
ELK CREEK CANYON U C  

2. If the name of the limited liability company Is not permissible or Is not available in Idaho, 
the name the foreign limited llablllty company will use In ldaho is: 

. . 

3. The Jurisdiction under whose laws the llmlted liability company is organized is: NEVADA 

and the date of Its formation was: DECEMBER 1,h 

4. The name and address of the registered agent In ldaho is: 
KARL A. DECKER 1000 RMRWA4.K DRNE. SUITE 200. IDAHO FALLS. ID 83402 

5. The address of the limlted liability company's office In the jurlsdlction under whose laws 
it is organized Is: 

1349 OAUERlA DRIVE. SUITE 200. HENDERSON. NV89014 

6. The address of the llmlted llablllty company's principal office, if other than the address 
In #5 above, is: 

7. The address to which correspondence should be addressed Is: 11 
1349 QALLERIAPRNE. SUITE 200. HENDERSON, NV89014 II 

8. Slgnature of a manager, If any, or a member 
if there are no managers. 

TypedName npnn 4 m 1)i A n r  . . 

Manager 5 Member 



CERTIFICATE OF EXISTENCE 
WITH STATUS IN GOOD STANDING 

I, DEAN HELLER, the duly elected and qualified Nevada Secretary of State, do hereby certify 
that I am, by the laws of said State, the custodian ofthe records relating to filings by 
corporations, non-profit corporations, corporation soles, limited-liability companies, limited 
partnerships. limited-liability partnerships and business busts pursuant to Title 7 of the Nevada 
Revised Statutes which are either presently in a status of good standing or were in good standing 
for a time period subsequent of 1976 and am the proper officer to execute this certificate. 

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence. ELK CREEK CANYON LLC, as a limited liability company duly organized under 
the laws of Nevada and existing under and by vinue of the laws of the State of Nevada since 
December 1,2006, and is in good standing in this state. 

M WIRIESS WHEREOF, I have hereunto set my 
hand and affixed the Gnat Seal of State, at my 
office on December 6.2006. 

.. .. 


