I 42-24A06) July 2N

STATE OF IDAHO DEPARTMENT OF WATER RESOURCES

Notice of Security Interest in a Water Right

And Request for Notification of a Change in Ownership or Any Proposed or Final Action to Amend, Transfer, or
Othecrwisc Modify a Water Right

Please print or type. Attach pages with additional information. Instructions are on the back of this page.
Incomplete forms will be returned,

1, Water Right No(s): 6 -720461 7330, 6]-7206C 61-12014, 61-12016, 6112013, 61-12017, 61-7207A, 61-7207B, 61-7306B,

61-7203B, 61-7247D

Adjudication Claim No(s): none
2 The following REQUIRED information must be submitted with this form:

A) Evidenee of the security interesl. This may be a copy of a DEED of TRUST, MORTGAGE, CONTRACT OF SALE or
other legal document indicating your interest in the property and water rights or claims in question, WITH ATTACHED
LEGAL DESCRIPTION.

B) AFEE of $25.00 per water right or adjudieation claim.
3. Name and Mailing Address of Person or Company holding Security Inlerest:

Elk Creek Canyon LLC

¢/o John Erickson

1349 W _Galleria Dr., Suite 200
Las Vegas, NV 89014

4, Name of Water Right Owner/Claimani(s);

Carl I'. Reynolds & Sons

Carl D, 1lickey
5. Expiration Date of Notification Period: December 31, 2012
6. Is this a Renewal of Request for Notification? ,Ai“[cs C— — D No ;\
< g ]// L
7. Signature{s) (and titlc if applicable) : tr//f i e By cil
Date ‘52;' 7/ & 7
I 7
SUPPORT DATA
L) - Y16
IN FILE # ——————"
RECEIVED
For Office Usg g;l]y j JUN G 4 2007
Received by Date sy L\
Receipted by _ Tnih Date Mbﬁo%ﬁ Yy WATER RESOURGES

Processedby _ AlDac WESTERN REGION



Security Interest in a Water Right

Elk Creek Canyon LLC
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Property Solutions Worldwide | Group
PURCHASE AND SALE AGREEMENT

Date: February 2, 2007

This Offer 1o Purchase sata fonlh certain maleriel tenns upon which Corder LLC {*Purchaser') would be wnlhng to
purcheese from Car F. Reynolds and Sons, & genwel partnership and Jason an

(coliactivaly 1he *Sellar), that certaln property known as the Clndergons Property located in Mountaln Hgmg.
idaho, and legelly deacribed in Exhibit "A” (to be addaa afler accapiarce from both parties) iogether with all langible
and Intangible psrsonal property associaled therewith or used in Lhe operallon thereof (collectively referred to as

“Propsrty").

it Is undarsiocd that the Propenty is 8 2,978,9 acres of land (including assoclated personslty) and Is comprised of the
below parcel numbers togsather wilh il sppurlanant weter dghte. Tha full legal description for each parcaf and weler
rights are included In Exhibit A attached heretlo,

Parcal Lisi:

County | Parcel # Total Acres Description
Elmore RPO2804E1224 10A 320 Acres Cunningham Propsry
Elmore RPO2S04E224810A -~ 480 Acras North Cindascone Butte
Eimore RPO2S04E350010A 160 Acres Sacliotto/Weltz Property
Elmore RPO280BE102420A, 320 Acres Paksima Propary
Elmore RPO3SO4E130020A |  200.08 Acres  [Wing Proparty
Elmore RPOISO4EQTO045A |  603.84 Acras  [Hickey Farm
Elmore RPOISOMEOIOB30A «7|  48.24 Acres  IMickey Farm
Elmore RPDISO4EQ11810A | 533 Acres _ |Hickey Farm
Elmore RPO3SO4ED14810A 180 Acres Hickey Farm
Elmore RPO3S04E020010A - 171.41 Acras  |Hickey Farm
Elmare RPQ3805E084810A 7 | 170.24 Acres  {Wing Property
Elmorg RPG3S05E0724200 7 330.25 Acres  JWing Property
Elmore RPO3SO6E182410A 7|  160.94 Acres  |Wing Properiy
Ada §2820100000 400 Acrag South Cindar Butte
Eimore RPO2S0DAE222410A v 160 Acrags _[Cowger Property

1 PRICETERMS: Purchase pirice of tha sublect Propery shall be the sum of NN
SRR 2y 2bie as follows: '

A} SRS o505t money deposit paid inte escrow upon execution of the Purchase and Sale
Agresmant — non-rafundable afer expliralon of tha Review Perod;
B) mdmonal earnas! monay deposk paid Into escrow on of prior to the expirallon of the
eview Period - non-rafundable afiar the expiration of the Review Pariod;
) on-rafundable pald one year sfier the axpiration of (he Review Period;
)} ald at closing; whereln 4,037.5 acra foet of water for Pakslma, Weilz, Cunninghem

and the 4 Wing Properties wilh 824 Imigaled acrea will be relsased lo Purchaser;
E) Remaln[ng?ulca fer the ramaining land and waler will be pald oul annually 1 year after
closing over a 3 year pariod beged on the combinatien of water rights llsted es follows:
5. me ) }
1804 acre feet of water for South Cinder Bulle, Cowger Property and Norh
Cindarcone Proparties with 451 irigated acres

1 B
1343 acre feet of waler for tha fi ickey Properiias with 339 Irripated rghts
r

1. Pa

2. REVIEW PERIQD: immediatsly upon acceptance, but in na evenl laler than Febryary 16, 2007, Saller
ehall defvar to Purchasar one (1) full sat of aii documenta listed on Exhibit "B”. The Purchaser shall have
60 days unhl end including Aprll 3, 2007 ["Review Perlod”) during which {o review the documente and make
detalled physical Inspeclions of the subjact Property. After dale of acceplance of this OHer to Purchase by
Seller, Purchaaer, its employees, agents and conguitanis, shall ba granted a righl of antry to the propeny lo
Inspect the physical condliton thareof. Purchasar shell Indemnify, defend and hold Sellar harmless from



and againsl any and il claims, fiens, flablities, losses, damages, cosls and expenses resulling fram
Purchaser's activilies in, on or about the property pursuant to the righl of entry granted herein; providad,
however, that Purchaser shall not be respansibia for any exialing condltlon of the Propery

Purchaser's approval of the documents and Property shall ba a condilion of I8 obligatlons hereunder and it
appravid shell be evidenced in wiiling (Ine "Approval Nollce") and delivered to the Seller within two (2)
business days of the conclusion of the Review Period. n the avaent that Purchaser determines ihat the
decumenls or the Properly ere unsallsfaclory In any respect, or that the purchass Is not faasible or
desirablg in any respect, Purchaser shail have no obligation te purchase the Property and Purchaser shall
be rellevad of all liabllily under this Offer to Purchase. Purchaser's faillure to deliver the Approval Nolice
shall consfllute sufficient notica to Seller of Puichaser's eleclion rot to go forwart] with the purchase of the
Praparty and Purchaser's defsrmination that Property Is unsatisfactory in accordance wiin the preceding
sentencs.

DISCLAIMER: During the course of the transaction, it Is anticipated that information will be providad by the
Saller 10 the Purchasér, Soma of this informafton may have heen provided through Grubb & Ellls / ICG
Grubb & Elfls / ICG has nol uaderteken an obligation to inde pendently verily all of such Informetion. Grublb
& Ellla / 1ICC belleves that such informetion Is rellable; howaver, ultimalely, the Purchaser must look solely
to the Seller as to the accuracy of such Informatlon and to the specific warranties and representations of the
Seller aa conlainad In the traneaction documents,

EARNEST MONEY CEPQSIT: With the execution of the Purchase and Sala Agreemeni, Purchaser will
deposil In an interest-bearing account al LandAmerlca Transnation {the "Tills Company™) the amount of
|s an earneel money deposil. On or prior 10 the expiralion of the Reviaw Pailod Purchaser wilt
Increase the pamest money depasit by the amount of # The sarnes! monpy daposit (and Intarest
accrued thereon) shall be usad as part of the purchase price at closing. The ea
non-rafundable afier the expiration of the Review Parlod, A sacond non-refundabla payment of
will be made 12 months after the expiration of tha Review Period ae provided In Seclion 1{C) above. This
deposit will alsa be used as e part of the purchase price at closing. In the event of default by Purchaser,
the sarmest money deposit (and interast accrued thereon) shail be retalnad by the Selter as liquidatad
damages, and as Seller's sole end excluslve remedy against Purchager, If the PSA I tenminated for eny
reason other than the default of Purchasar, the earnest money deposil and interest accrued theracn shall
be refunded to Purchaser.

Purchaeer and Seller heroby agres that the titte campany and escrow egent Is holding the eafnest money
daposit as a mere stakeholtder and shall have no Nabllily hereunder olher than for its willful misconduct or

negllgent aclion,

REPRESENT. :  Seller warrants and will warrant at closing (among other
customary warranties) that, 1o the best of Selfer's kxnowledge:

A) There are no substantial stuctural or mechenical defacts in ths subject Property.

B) All infarmation supplied by the Seiler or lo be auppfied by the Seller or its agents ls accurate and

complele; financlal slatements will be canllfled by Saller as 1o accuracy.

Q) The individual{s) executing lhis Agreement warranl and repregent that sald individual(s) silher own
the Property or has/hava full power and right 1o enfer info this Agreement and to sell and convey
lhe Property on behalf of the Sellar and ihat lo the beat of said individual(s) Xnowledge the
Properly I8 in compliance withr all applicable bullding and zoning regulations and with any
applcable covenanis and restricilona affecting the Properly.

b)) There are no parties in possession of the Property, nos ara thare any parlies wilh posgessory or
any ciber rights in the Proparty other than Seller.

E) No agreements or contracis, whether wiitten or oral, exprass or tmplied, for laase, morigage or
purchasa of all or a portion of ths Propesly, or other agreement, cantract or martgage allecting the
Property exisl as of the closing.

F) Seller has received no notice of any violatlon of, nor is tha Property in viclallon of any applicable

law, ordinance, ordsr or regulation {including, but not limiied 1o emvironmental laws, zonin jaws,
bullding codes, healih codes, and fire codes) of any governmental or quas!-governmental agency
having Jurisalction over the Proparty or any portion thereof, and no progosdings of any type have
been instituted or contemplated against the Properly or eny part theraof,

G) To he Desl of Seller's knowiedge, (i) no ‘Hazardous Materlal” [a or has bean trensporied 1o or
frorn, of generated, placed, heid, releesad, locatad, stored, or disposed of on, under, cr al the
Proparty; (i) neither the Property nor any part of any [mprovements and equipment thereon
conlalns any asbestos or polychiorinated biphenyle; {If) Seller has not received any notice of any



H)

J)

K

L

M)

N)

0)

F)

action or proceeding relaling to any Hezardous Malerial or notice of any release or threatenad
relaase thareof on, under or at the Property or any notlce conlrary lo (i} and (Il) above; and (Iv) no
underground or above ground slorage tanks are or have baen located on the Propenry.

*Hazardous Materlal" maans, without limitatlon, any substance or mateslal defined as or included in
the definition of “hazardcus substances”, “hazardous wastes®, “hazardous materials”, “exlremely
hezardous waste”, “acutely hazardous waste”, "rasiricted hazardous waste”, "loxic subslances”
{including toxic mold) or "known to cause cancer or reproductive toxiclty”, {or worde of aimilar
import) peiroleum producls (Including crude oll or any fraction thereol) or any other chemical,
subsiance or material which is prohibited, limited or regulated under any federml, state or [ocal law,
ordinance, regutalion, order, permit, license, dacree, common law, or treaty regulating, relsling to
or Imposing liabllity or standards conceming materials or substances known or suspecied 1o be
toxic or hazardous to heatth and sefely, the environment, or natural reeources. For purposes of
this Secllon, Laws end regulations shall include, but not be limited lo the Comprehensive
Environmental Response, Compensation and Liabllity Acl of 1860, as amended, 42 U.S.C. §9601,
el soq.; the Hazardous Materials Transportaiion Act, 42 U.S5.C. §1501, et seq.; the Resource
Conservelion and Recovery Act, 42 U.8.C. §8801, ef seq.; the Fadaral Water Pollution Control
Acl, 33 U.B.C. §1251, of s0q.; the Clean Air Acl, 42 L).5.C. §7401, of s8q.; the Toxic Subslancas
Controt Act, 15 1).S.C. §2601, ¢f seq.; tha Oll Pallution Act of 1580, 33 U.S.C. §2701, ¢! seq.; the
Occupational Safely and Health Act, 2% U.5.C. §661, e! s6q.; the Emergency Planning and
Communily Righl-To-Know Act, 42 U.8.C. §11001, ot 589.; A.R.5. §§46-201(16), 46-901(3), and
48-921(5); and in the regulations adopted pursuant to such laws; and any substance or material

. .. which hae bean delermined by a slats, faderal or lacal governmental authorly with jurisdiction over

the Properly 1o be capabla of posing a risk of injury to hea‘lp or safety.

There are no pending proceadings for the impaosition of any epeclal assessment, of the formation
of a epacial assessmenl district, which would affecl in any mannér any portion of the Proparty, -

No litigation, adminlistrative or other proceeding, order or Judgment Is pending or culstanding, or 1o
Seller's knowledge, threatened agalnst or relating lo any pertion of the Froperty,

The Proparly, and every porilon thareof, la in full compllance with all building, environmental, land
use, hesalih, lnsurance and olher applicable laws governing the use and operaiion thereof, nor
doos there exlel any facts or circumsiancea which with notice or the passaga of time would
constilute such a viplation.

Excepl as expresely staled [n thia Agreement and relaled ilile report, there are no encreachmanis,
easemants, or righte-of-way on, over, under, or across the Property or any part of ke Property: no
part of the bulldings or struclures on he Property ere encroaching on any other property and all
improvements on the property are fully within the boundaries of the Property and violate no
selback requiraments; none of Ihe Improvements on the Property violele any ordinance,
regulalion or reslriction on any governmental authority, or any resirictions, covenants, ar
agreemants of any kind or nature.

Thare are no material defects in or about the Property, improvements, ¢r sysiems, or any parts
thereof. The Improvemenis on the Property are structurally sound in all materiat respects end are
In good repalr and Seller knows of no defects in such Improvements which would render them unfit
for Ihair continuad use In a manner conglstent with tha current use.

All taxas required io be pald by the Seller wilh respect to the Propenly or operation of the Property
by Seller, and which are or could becoma liens agalnst the Property, heve bsan or will be duly and
fimely paid.

No labor has been performed, noe materlals supplied for the Properiy which the Selles has hot (ulty
paid, or for which mechani¢’s llen or materialman's llen or other Hen or liens may be cleimad by
any parson or enlily.

There are no condemnation proceedings pendlng, or fo Seller's knowledge, contemplaled against
{the Propeity, or any pari thereof, and the Saller haa racsived no notice, oral or written, or the inlent
or desire of any public authority or public ulility to taka or uaa tha Property or any part thereof,

There are no proposed or pending special assessments, condemnatlon proceedings, chenge in
20ning or readway, water or sewar ¢anstruclion affecting any poriion of the Property, nor of gny
gpacial or unusual envirenmental condilion affecting any porilon of the Praperty.

There are no viclatlons of any rule, regulations, code, resolulion, ordinance, statute, or lew
invelving the usa, mainienance, operalion, or condition of the Properly or Improvaments, To the
best of Seller's knowladge or balief all installatlons and improvements op the Preperty fully and
duly comply with all applicabls resciutions, siatules, rules, regulations and codes of ail



10.
1.

12.

govarnmental agencies having juriadiction over the Proparly, and the requiramanis of all Boards of

Undarvirltars,
[ITLE AND EXISTING ENCUMBRANCES: Title ta the Preperly to ba conveyed by Warranly Deed, unless

otherwise provided herein, and iz to be marketabls and Insurable except for righls reserved in fedaral
patents, faderal, stale or railroad deeds, building or use rastrictions, anvironmentsai, bullding andfor zoning
ragulations and ordinances of any govarnmental entity, end rights of way and easements established or of
record.

The Seller agrees lo provide good and marketable fille 1o the Property at the ime of closing. The Praperty
Ecurrenﬂy encumberad by the foliowing Hens: [J1st Mortgage [ 2nd Morigaga
Other:

: Purchasers obligallon to purchase the Properly ahall be sublect lo
the following additional conditions by dosing, unleas waived In writing by Purchaser:

Purchaser wil allow Seller to slay on “Propery” for a minimum 2 year perlod lease free provided Selier
continuea lo use the waler righta to the fult extant of the rights.

Sellar will obtaln a legal description of the Praoperly during the first 10 days of tha Review Period and, upon
Purchasar's approval, the same will be attached hereto &3 Exhibit A.

Recaipt and approval by Purchasser ptlor to and of Review Parlad of all exisling wells and equlpmeant with
documentallon proving the wells ara being utilized,

Receipt and approvel by Purchaser prior {0 end ol Review Period of documantation providing Seller's
ownerehip for 7,184.5 acre feat of water for Property.

Puichaser's receipt prior o Closing of Assignment & Assumplion Agreament for all lsases of record,

SPECIAL CONDITIONS SELLER: Seller's obligation to sell the Properly shell be subjact 1o the foliowing
adoitlonal conditlons to ba parformad by closing, unkzss waived in writing by Seller; Purchaser will provids
Seller with a stalemant of financlal viabitity for purchese of the Property by Corder LLC or assignse.

CLOSING: Closing of the purchase of Iha Property shall occur at the office of the Title Company on or
before April 3, 2009, or st such other lime as the parlies shall mutually agree. It Is spacifically agreed that
a dalay is acceptable to both parlies up to thirty (30) days, o accommodate a delay in the satisfaction of tha
condltions referenced In Paragraph 8 above. All normal ciosing costs ahall be sharad by the parties on a
B80/30 basis except the cosls of ALTA Standard Covsrage Tille Inaurance, Incliding en ALTA survey
completed to Purchaser's specifications, and brokerage commisslons, which shall ba the sole responsibitity
of the Saltar. Each party shall be reeponsible for ite own expense cof legal and tex counssls review. Rents,
laxes, ulility charges, securily deposits, and other cperaling axpanses shall be proratad between Purchaser
and Seller at closing. All Jeaging commissions and tenant Improvements costs incurrad prior to closing
shall be ihs responsibiiity of Selter.

JINTENTIONALLY DELETED]

TIME PERIOD EXTENSIONS: in the avent that Exhibit '8" documenis are not recelved by Purchaser on or
balore , then all ime perlods shall be extendad by the same number of days that the receipt of said

documanis are delayed.

REPRESENTATION CONFIRMATIQON:

Check one {1) box in Sactlon 1 below and one (1) box In Saclion 2 halow ta confirm ithal In ihls Lransaction,
the brokerage(s) involved had the foliowing relationshin(a) with the PURCHASER(S) and SELLER(S).

Section 1.

A. [ Thsre ia no broker working with the PURCHASER(S).

Saction 2:

A. [0 The broker working with the SELLER(S) Is acting as an AGENT for the SELLER(S).

B. [ The broker working whh the SELLER(S) is acting as a LIMITED DUAL AGENT for the SELLER(S),
without an ASSIGNED AGENT.



13,

14.

15,

18.

17

18

C. [ Tha broker working with the SELLER{S) is acling as a LIMITED DUAL AGENT for ths SELLER(S),
and has an ASSIGNED AGENT acting solely on behaif of the SELLER(S).
D. [J The broker working with the SELLER(S} ia acfing ag a NONAGENT for ihe SELLER(S).

Each party signing this documant canfirms thal he or she has recelved read and understood the Agency
Disciosure Brogchure and has elecled the relationship confimed above. In additlon, each parly confiims
that the brokers agency office policy was made aveilable for inspaction and review. EACH PARTY
UNDERSTANDS THAT HE/SHE IS A "CUSTOMER" AND |S NOT REPRESENTED BY A BROKER
UNLESS THERE IS A SIGNED WRITTEN AGREEMENT FOR AGENCY REPRESENTATION,

COMMISSIONS: Seller is responsible for the payment of 8 commission rasuliing from this transaclion, in
the emouni of Two percent {2%) of the purchase price, payable in full al cloalng io Grubb & Elfis Idaho
Commaercial Group, LLC.

EACSIMILE SIGNATURES: Facsimlle trensaction of any slgned original document and re-iransmission of
any signed facsimile transmissicn shall be tha same as delivery of an original. Al the request of elther party
or the closing agert, the parties will confirm facsimile-iransmiited signaturas by sipning an original
document. : :

ENERAL ;I the event alther party shall initiate any suit or action or appeal on any mater
rolaling 1o this Agreemant, the defaulling parly shall pay the prevailing party all damages and axpenses
rasulling from the default, including all reasonable aliorneys’ feas and alt gourl costs and olhar expenses
incurred by tha prevailing parfy. This Agresment le made In accordanca with and [t shall be Interpreted and
governad by the laws of the Slale of Idaho. Al rights and obligations of the parlies hereunder shall be
binding upon and inure to the beneiita of their heirs, personal represeniatives, euccessors and assigne.

ASSIGNMENT: Purchaser shall have the right to assign lis rights under thls Purchase end Sala Agreemant
to any entity. Upon such assignment, the Assignee shall assume all of the original Purchaser's rights,
dulies and obligations hereundar pursuant lo a written assumglion agreement in the form and subatance
reasonably salisfactory to Seller, and the originat Purchaser shall ba raleased from its obligations under this
Agreement.

L : Provided Purchaser has salisfied all of its obligations herein, in the avent Saltar
laiis lo fimaly close 8a provided in thie agraement, Purchaser shall have recourse o all legal remedies
provided by idaha law, Including, but not limited to epaecific performance by Seller,

M EMENT: Simultaneously with the sxecution of this
Purchase and Sale Agraemant the Purchaser and Saller will have exsculed {and causad o be
acknowledged) end delivered to the other pary a memorandum of ihls Purchase and Sale Agreement
("Memorandum of Agreemant”) In a form prepared by Purchaaser and similar to that of Exhibit *C" attached
hereta and made a part heraaf. Purchagar shall hava the right at ils sole cost and expense lo hava the
Memorandum of Agreament to ba necorded agalnst the Property In the land records of Elmore and Ada
counties In the state of idaho.

QOFFER DURATION: This Agreameni must be accepted by Selier on or befare 8:00 p.m. [MST], Eebruary
2, 2007, or at Purchaser's opllon wil become null and void.

SELLER:

Signature:

Print Name:
Addrees:
City, State, ZIp

Telephcne:

Dale:

Carl F. Reynolds and Sons

PURCHASER:

Signature:
Print Name:
Address:

City, State, Zip
Telephane:

Date:

CorderLLC




SELLER: Jasen and Rachel Reynolds

Signature;

Print Name:

Addrosa:

City, Stata, ZIp

Telephone:

Date:




EXHIBIT A



10.
1.

12
13,

14,

EXHIBITB

ALTA Surveys and eny other surveys of lhe property.

List of set backs and aasemants on property with supporting documentation,
Any Irrigalion dislrici éasements or Infarmation available.

Anilemized list of all persanal property lo be included in tha sale.

Coples of any existing tenani leases and amendmanis or rental agreements. Statament of all curent
rents, daposits, advance fees, and definquencles pertaining Lo the Property {Rent Roll).

Summary of insurancae cosl and coverage.

Copy of any warrantles, maintenance, servi¢e, supply, managemen! or olher agresments preeenlly in
affact, or which may coms into effecl, of whatsoever nature affecting the Property.

Copy of tesl estale 1ax bills and assessments for the last year and current ysar.

Currenl commitment for title Insurance from the Title Company, together with the coples of all documenis
referrad 16 therein and all documents glving risa fo axcaptions 1o fille,

Copy of exisling lcan documnenia including notes, loan agrasments, assignmenls, and deeds of trust.

Any and all environmenlal siudles. Solls, asbestos. hezardous waeste, and Level 7 environmental
as3e55ment reporls.

Ucanges, permits, end certificates of occupancy.
Any {opographical maps of the property to aerial pholos.

Copy of all recent appralsals.



EXHIBITC

Parcel #'s:  RP02S04E122410A
RP02504E224810A
RP02S04E350010A
RP02503E192420A
RPO3IS04E130020A
RPO3IS04E010045A
RPO3S04EQ10630A
RPO3S04E011810A
RPO3S04E014810A
RPO3SO4E020010A
RP0O3S05E064810A
RPO3S05SE072420A
RPO3S0SE182410A
52820100000
RP0O2S04E222410A

WHEN RECORDED, PLEASE MAIL TO:

Woods Erickson Whitaker Miles & Maurice
1349 Galleria Drive, #200

Henderson, NV 86014

Attn: John Erickson

Telephone: 702-433-9696

MEMORANDUM OF PURCHASE AND SALE AGREEMENT
by and among

Carl F. Reynolds and Sons, a general parinership
and
Jason and Rachel Reynolds LLC, collectively 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 (this
“Memoranduni™) is made as of the ___ day of February, 2007 betwegen Seller and Purchaser,

WITNESSETH:

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, as the same is more particularly
described on Exhibit A annexed hereto and made a part hereof {the “Praperty™).

WHEREAS, pursuant to that certain Purchase and Sale Agreement of Sale of even
datc herewith (the “Sate Agreement™), Seller has agreed to sell ils interest in the Property and
the otlier property which is set forth in the Sale Agreement to Purchaser, and Purchaser has
agteed to purchase the Property from Seller, subjsct 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:

l. Capitalized terms used herein which are not otherwisc defined herein ahall have the
meanings ascribed to such terms in the Sale Agreement.

2. Seller has 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 Apreement is scheduled to occur

no later than April 3, 2009; provided, however, that under certain circumstances more
particularly set forth in the Sale Agreement, the closing may occur on or prior 10 the above
referenced date,

4, This Memorandum is not a complete summary of the Sale Agteement. Provisions of this
Memorandum shall not be used in interpreting the provisions of this Sale Agreement. In the
event of a conflict between this Memorandumn and the unrecorded Sale Agreement, the terms of
the unrecorded Sale Apgreement shall control.



IN WITNESS WHEREOF, Seller and Purchaser have executed and delivered this
Memorandum as of the date and yeac first above written.

SELLER: PURCHASER:

Carl F. Reynolds and Sons Corder LL.C /
By Do Feglds 3

By: ,4,/?14&&. ﬁe‘;upgf{z‘/b
By G?J Z CD#!-/I[?

Cary 2 A, O-Mﬁm-éjkz Polloer
E! on and Rachel Reynolids LLC
By: /

By: &M@.ﬂg@d@ﬁ

STATE OF TDRADY )

} ss.
COUNTY OFELI\ORE )

This instrument was acknowledged before me on Felp, g , 2007 by

Mﬂﬁm in his or her capacity as UneyNGE of LFRE& S , as

Seller, iy,

NOTARY PUBLIC

%

Mo of
STATE OF AR ) 4’%’53&&\«\*
COUNTY OF BLIWOCE )

This instrument was acknowledged before me on E:sz 9 , 2007 by
in his or her capacity es &gxﬂfﬂ of CFReS as

\“\mmulmm,w
B..8tac,
LOTRY
'... NOTARY PUBLIC

Ml
o STATE OF \\\\@
”lma ' ""““\\\\\

Seller,

S
e‘?



STATE OF "IDRRO )

} ss.

COUNTY OF EVWVWEE )

This instrument was acknowledged before me on &&.S , 2007 by

] anlclS in his or her capacity as _Paprice of CER4AS » B8
Seller.

e,
" s

é%gof G g N

\1: NOTARY PUBLIC

STATEOF TnAawd )

) 53,

COUNTY OFEIWRE, )

This instrument was acknowledged before me on Eb 3 » 2007 by

in his or her capacity as porileg of CFEe &4  , as
Seller.

i
@\\“\m\g Wity

S Quran B Bracr

pet NOTARY PUBLIC

STATE OF _@Zﬁ%__ﬁ M

) ss.

COUNTY OFEWORE )

This instrument was acknowledged before me on Q.b 20067 %
m&'nﬂﬂ& in his or her capacity astm%mof i

Seller.
v““‘t‘“@fﬂ”"’” M . M

;y‘;@w ACK NOTARY PUBLIC
by \|
£ ‘\Q‘P‘“

v o

Sre pepin =" »
Uy, STATE O

§
""»‘Ifmrmnmm'\\\‘"b



STATE OF _TDAKO )

) ss.
COUNTY OF EWIE )

This instrument was acknowledged before me on Eh, 9 . 2007 by
Qs in hlS at ]d\ﬁ}""c,:afamty as oAy Wenber  of doon & Vel TagibHs

Seller.

gu»a.m. ‘P\-&ML

NOTARY PUBLIC

o
"””fa'mnm.mn\\\““

STATEOF _Tlaio )

) ss.

COUNTYOF_Ada )

This instrument was acknowledged before me on el 2 , 2007 by

Cleseland Condec in his or her capacity as M%;%Mof Cordier Luc , B3
Purchaser,

“.||' [1] '"‘“‘,

etk bR
.‘6"\ ‘%3 j/\ Lot %/fh.wm%—
4

NOTARY PUBLIC




ADDENDUM TO PURCHASE AND SALE AGREEMENT

The undersigned parties hereby agree to the following addendum to modify that
certain Purchase and Sale Apreement dated February 2, 2007 (hereinafter referred to as
“Agreement”). The Agreement is hereby modified es follows which are hereby
incorporated as terms of the Agreement:

A. Section | entitled “PRICE/TERMS™ of the Agreement is eliminated and
herby replaced as follows:

l. PRICE/TERMS: Purchase price of the subject property shall be the sum
of A = - b < as foliows:

“A) O shall be paid into escrow upon execution of the

Agreement.  This sum of ” shall become
nonrefundable and shall be reieased from escrow and paid to the Seller on April 10, 2007

in eccordance with section 4 of the Agreement.

B) (RN shail be paid to Seller by Purchaser on April 10, 2007
as additional nonrefundable emmest money in accordance with section 4 of the
Agreement.

C)  WAEERN:hall be paid to Seller by Purchaser on April 10, 2008
as additional nonrefundable camest money,

Puwchase acknowledges that Seller is agreeing to sell the subject Property 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 1o the construction of a feed lot on the subject Property. The foregoing
sums in subsections A), B) and C) shall be paid to Seller to compensate it for its lost
opportunities on the subject Property. At closing Purchaser shall receive credit against
the purchase price for the payments made in A), B) and C). '

D) N y:id by Purchaser at closing, which shall be on or
before Aptil 10, 2009. Upon cloring Seller shall release the following water rights:

4,037.50 acre feet and 924 irrigated acres of water related to the Paksima, Wietz,
Cunningham and the 4 Wing Properties.

E}  The remaining balance of| ~
U 2! | be paid by Purchaser to Seller as follows:
L. Payments shall be made by Purchase as follows:

a The prineipal sum of

]
Wshall be paid on or before April 10, 2010,
Upon payment of this sum 5eller shall retease the following water rights: 1804 acre feet

APDENDUM TO PURCHASE AND SALE AGREEMENT, Page 1



and 45} imigated acres of water related to the South Cinder Butte Property, North
Cinderone Properties and the Cowger Property.

b. The principal sum of
shail be paid on or before April 10, 2011. Upon
payment of this sum, Selier 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 sdditional water rights as described in Section
1A below, and if Purchaser has paid for these rights as therein described, then selter shall
release those additional water rights.

c. The principal sum of

shall be paid on or before April 10, 2012, Upon payment of this

sum, Scller shall execute appropriate satisfactions of any remaining water rights, which
were not previously released under subsection a or b above.”

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

“1.A. ADDITIONAL WATER RIGHT PURCHASES: In addition to the water

rights being purchased consisting of 7,184.50 acre feet of water, Seller agrees to sell and
Purchaser agrees to purchase those additional water rights referenced below if it is
determined that they are connected to the subject Property. At the cutrent time the Idaho
Department of Water Resources is review its records as Seller has advised it there is an
error and that Seller may own an additional approximate 405 acre feet of water, In the
event on or before April 10, 2011, the Seller can provide proof through the Department of
Water Resources records that it is the owner of an additional up to 405 acre feet of water
nrights then Purchaser agrees that it shall purchase those additional identified water rights
based on a purchase price 0

This purchase price shall be paid by Purchaser on or before April 10, 2011 and those
water rights sha)l be transferred to Purchaser free of Seller's lien or interest upon receipt
of the full purchase price for these additional water rights. Broker is entitled to a
commission 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
seclion; *“*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 the sccond paragraph of
Section 2: “Onee the Approval Notice is given, the sum of
hall become nonrefundable and shall be released from the escrow and
delivered to Seller and Purchaser shall pay the remaining balance of the (NG
due to Seller that is not released from the escrow.
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(3)  Replace the following language at the beginning of the second
sentence, “The Purchase shall have 60 days until and including April 3. 2007” with
“The Purchaser shall have 60 days from February 9, 2007, until and including Aptil 10,
2007."

® The date Febreary 16, 2007 in the first sentence 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 depesit in an interest-bearing account at Land America Transnation
(the “Title Company™) the amount of as an
eamnest money deposit. The earnest money deposit {and interest accrued thereon)
shall be used as part of the purchase price at closing. The eamnest money will
become non-refundable after the Approval Notice is delivered in accordance with
section 2 of the Agreement, an n delivery of that Approval Notice, the su
of shall be paid by the release of

from eserow by the Title Comvpany to Seller and by Purchaser paying the Seller
the balance of [ipRGE—_————. [ uthor
the Purchaser, as additional carnest money, shall be required to pay the Sefler the
sum of GENEEGGEEENE o o before April 10, 2008.
In the event the Purchaser defaults under this Agreement, the total of]

(and interest accrued thereon)
whether held by Seller or the Title Company shall be retained by the Seller as
liquidated damages, and as Seller’s sole and exclusive remedy against Purchaser.
If the Agreement is terminated for any reason other than the default of Purchaser,
the earmest money and interest acerued thereon shall be refunded to Purchaser.

Purchaser and Seller hereby agree that the Title Company and escrow agent is
holding the eamest moncy deposit as a mere stakeholder and shall have no
linbility hereunder other than for its willful misconduct or negligent action.”

E Section 5 cntitled “REPRESENTATIONS AND WARRANTIES” shall be

modified as follows:
(1) Subseetion B) 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 the following sentence to the end of

the existing language: “Seller shall obtain releases or satisfactions of all mortgage Tiens -
existing against the subject Property on or before closing.”
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(3) Subsection G) is modified to add the following sentences to the end of
the first paragraph: “Seller has informmed Purchaser and does hereby inform Purchaser that
Seller has used above ground fuel petroleum storage tanks on the subject Property in its
business operations on the subject Property. Seller shail show Purchaser the location of
those above ground storage tanks and shall remove them on or before closing.”

F. Section 6 of the Agreement eatitltd “TITLE AND_EXISTING
ENCUMBRANCES" is modified to replace the second paragraph of section 6 with the
following:

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

G. Secion 7 of the Agreement entitled “SPECIAL CONDITIONS
PURCHASER" is modified as follows:

Subsection A. is replaced with: “A. Seller shall have the unintermupted use
of the Subject Property until closing. Seller shall, during the two years before closing,
continue to utilize its water rights to the full extent pogsible permitted under Idaho law.”

Omit Subsection E of section 7 of the Agreement,

H.  Section 8 of the Agreement entitled "SPECIAL CONDITIONS SELLER”
is deleted and replaced with the following:

“8. SPECIAL,_CONDITIONS SELLER: Selier's obligation to sell the subject
Praperty shall be subject to the following additional conditions to be performed by
closing, unless 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.”

1. Section 9 of the Agreement entitied “CLOSING” is modified to delete any
requirement of the Seller to provide an 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 construed as limiting Purchaser from purchasing an
ALTA survey or extended ALTA tiile insurance policy, howevez, 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” 1o April 10, 2009.”

IR The date in Section ) entitied “TIME PERIOD EXTENSIONS” shall be
“February 23, 2007".

K. Section 13 of the Agreement entitled “COMMISSIONS" shall be

modified to provide that Seller shall pay a {if)commission. Further Seller shall pay a il
commmssion to Grubb & Ellis [dalo Commercial Group, LLC on the gross purchase price
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of the Additional Water Righis at the time it receives payment from Purchaser for the
Additional Water Rights described in Section 1A of this Agreement.

L. Section 16 of the Agreement entitled “ASSIGNMENT™ shall be modified
to delete the last clavse of the section, The following language is deleted: “and the
original Purchaser shall be released from its obligations under this- Agreement” and
replaced with; “Seller shall consider a request to release the original Purchaser from its
obligations under this Agreement, which request shali 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 the terms and conditions of this Agreement,”

M.  Section 18 entitled “MEMQORANDUM OF PURCHASE AND SALE
AGREEMENT” is modified to provide that the Memorandum shalt be executed and may

be recorded in the respective 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 replaced with the Exhibit B
attached hereto,

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

“COUNTEROFFER DURATION:  The Connteroffer contained in this
Agreement must be accepted by Furchaser on or before 5:00 p.m. (M.S.T.) February 9,
2007, or at Seller’s option will become ru)l and void,

DATED AND SIGNED This _% _day of Febraary 2007
CARL F. REYNOLDS and SONS.

TRl s

By Randff{e)‘r'nolds, its Genern! Partner

By Sleve Rcynol%, its General Pariner
_EDM:LE?&&%’
By David Reynoids, its {ieneral Pactner

6‘%% ) g}ﬂmg%iﬁm.%-t- ‘
By CarP’F. Reynold€/its General Pariner b
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Jason and Rachel Reynolds, LLC

By Js6on Reynolds,1

DATED AND SIGMNED Thi i day of February 2007

e L

s managing member

Byﬁ Member
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14,
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EXHIBIT “B”
Replacement to Original Exhibit “B”

Scller possesses no ALTA Surveys or any olher surveys of the subject property.
List of set backs and casemenis on property with supporting documentation-these
shali be provided as part of the preliminary title policy to be provided by Seller.
Any irrigation district easements or information available. The 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 handlines. 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 !ocated on the Hickey property;

All buried irrigation mainling; and

Three ! 5,000 bushel grain bins,

Seller shall have one year after closing to remove all personal property retained
by it from the subject Property,

Scller is not leasing the subject property to any third parties.

Seller shall provide a summary of insurance cost and coverage on the subject
Property. _

Seller has no ¢xisting warranties, maintenance, service, supply management or
other simnilar agreements conceming the subject Property.

Seller shall provide copies of real estate tax bills and assessments for 2006 and
2007.

Seller shall provide a current commitment for title insurance from the Title
Company together with the copies of all documents referenced therein that are
requesled by Purchaser.

Seller shall provide a copy of all liens recorded against the subject Property.
Seller possesses no coples of any environmental siudies, soils, asbestos,
hazardous waste, and Level 1 environmental assessment reports.

Seller will provide copies of any licenses, permits and certificates of occupancy
requested by Purchaser.

Seller has no topographical maps of the subject Property or aerial photos of the
subject Propenty.

Seiler has no copies of any appraisal on the subject Froperty.
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SECOND ADDENDUM TO PURCHASE AND SALE AGREEMENT

The undersigned partics hereby agree to the following Second Addendum to
Purchase end Sale Agreement to further modify that certain Purchase and Sale
Agreement dated February 2, 2007 and Addendum to Purchase Agreement dated
February 9, 2007 (hereinafter referred to as “Agreement™). The Agteement is hereby
modified as follows:

1. The parties acknowledge and agree that the Exhibit A attached hereto and
incorporated herein is the full legal description for each parcel of land comprising the
Property and that Exhibit A-1 attached hereto and incorporated herein is the full legal
description of all water rights to be transferred to Purchaser.

2. All references to Title Company and escrow in the Agreement shall be
replaced or modified to mean Guaranty Titls, Inc., 206 South 3" East Street, Mountain
Home, Idaho 83647 and Guaranty Title, Inc. escrow file number 07-128,

3. Al] references to the date “April 10” in the Agreement shall be replaced
with the date “May 10”.

4, The term “Review Period” as defined in the Agreement shall be modified
to mean the date May 10, 2007,

5. Purchaser acknowledges that it has received from Seller all those
documents refetenced in Exhibit B of the Agreement.

6. Capitalized terms wsed in this Second Addendum to Purchase and Sale
Agreement shall have the meanings given to them in the Agreement, except if the context
otherwise cleaily requires or unless expressly otherwise defined herein.

A 7. Except as modified hereby, all terms of the Agreement as previously
amended, shall remain of full force and effeci.

[signatures on the following page]
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DATED AND SIGNED This_%Oday of March, 2007

CARL F. REYNOLDS and SONS.

C_,_/ ; Y .l‘_. @WM/;EVJ
By Refidy Refmolds, its Géneral Partner

By Steve Reynold€, its General Partner

By David Reynold4, its General Partner

G . 0,,.,,,4(,
By Carl F. Reynolds, #s General Partner

rs
Jason gnd Rachel Reynolé, LLC

2N, ) -
By Jason Reyn

o}dg, its managing member

DATED AND SIGNED This é 0 day of March, 2007

CORDER, LLC

e (L,r

Byhits Member

"
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THIRD ADDENDUM TO PURCHASE AND SALE AGREEMENT AND RELATED
ASSIGNMENT

“.

The undersigned parties hereby agree to the following Third A c|iendum to Purchase and
Sale Agreement and Related Assignment to further modify that oelﬁam Purchase and Sale
Agreement dated February 2, 2007, that certain Addendum to Purchise and Sale Agreement
dated February 9, 2007 and that certain Second Addendum to Purchase and Sale Agreement dated
March 30, 2007 (hercinafter collectively referred to as the “Agreement”) and that certain
Assignment and Assumption of Purchase and Sale Agreement datc'd April 13, 2007 (the
“Assignment”), whereby the Agreement was assigned to Elk Crec,k Canyon LLC. The

Agreement and Assignment are hereby modified as follows: i

1. The parties acknowledge and agree that in the Agreenjrpm and the Assignment’
one of the Sellers was emoneously stated as, “Jason and Rachel Reynolds LLC.” The actual
Seller is Jason M. Reynolds and Rache! L. Reynolds, husband and wifs. All references in the
Agreement and Assignment to the Seller are hereby reformed to mean.!|Jason M. Reynolds and
Rachel L. Reynolds, husband end wife and Carl F. Reynolds and Sons, a general partnership,
(collectively the “Seller”). ‘

2, The panies: acknowledge and agree that in the Agrceilncnl the Purehaser was
erroneously stated as, “Corder, LLC.” The actual Purchaser is Cleveland Corder, LLC, an Idaho
limited liability company. All references in the Agreement to the Purch'1ser are hereby reformed
to mean, Cleveland Corder, LLC, an Idaho limited liability compaay (the I“Purchascr”)

'I

3, The parties acknowledge and agree that in the Assxgmmcnt the Assignor was
erronecusly stated as, “Corder, LLC.” The aetual Assignor is Clcvclanq Corder, LLC, an Idaho
limited Hability company. All references in the Assignment to the Assignor arc hereby reformed
to mean, Cleveland Corder, LLC, an Idaho limited liability company (the " Assignor™).

- }
4, The parties acknowledge and agree that Seller is not aparty to the Assignment
and that it shall have no obligations or duties under the terms of the Assignment. Seller’s
performance obligations shall be expressly limited to those described in the Apreement.

5. Capitalized terms used in this Third Addendwn to Purcbase and Sale Agreement
shall have the meanings given to them in the Agreemcnt and Asmgmnt.lnt except if the context
otherwise clearly requires or unless expressly otherwise dzfined herein. ‘I

I
6. This Third Addendum to Purchase and Sale Agreement|and Related Assignment

tnay be executed in counterparts, and all such executed counterparts .shall conslitute the same
apreement. .|

l
7. Except as modified hereby, all terms of the Agrecment and Assignment as
previously amended, shall remain of full foree and effect. i
1

[signatures on the following page]




DATED AND SIGNED This q day of May, 2007

CARL F. REYNOLDS and SONS
an ldaho general partnership

R4 cal e

By Randy I(eyné'ids,/its General Partner

By Steve Reynoldé, its General Pattner
By David Reynoéds, its Ge)ﬁral Partner

Gold A egnsbbal s 724

By Carl F. Rcynolds,/ it_s General H"inrtncr

achel L. Reynolds

DATED AND SIGNED This day of May, 2007

CLEVELAND CORDER, LLC
an Idaho limited Hability company;

Cleveland Corder, its Manager
DATED AND SIGNED This day of May, 2007

ELK. CREEK CANYON LLC
a Nevada limited liability compale

John Erickson, its Manager
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DATED AND SIGNED This day of May, 2007

‘\ -
i
CARL F. REYNOLDS and SON‘ﬁ
an Ljahe general partnarship 1

By Rendy Revaolds, its General PTmer

By Steve Reynolds, its Gsneral Paﬁmm

|

By David Reynoldy, its Genera) Piihner

|

By Gl F, Reynolds, its Genernl Partuer

Jason M. Reynolds

Rachel L. Reynolds 1|
i

w
. |
DATED AND SYGNED This_ /M day of May, 2007 \i
!

CLEVBLAT*!D CORDER, LLC

i
DATED AND SIGNED This_7_day of May, 2007 )
’ I

ELK CREEK CANYONLLC |
& Nevads {imitad Kabilivy compeny

John Ericksen, (s Manager




DATED AND SIGNED This day of May, 2007 I

|
CARL F. REYNOLDS and SONS ll
an Idaho general partnership i

By Randy Reynolds, its General Partner

By Steve Reynolds, its General Par'Fner

|
|
By David Reynolds, its Genera) Paftner

By Carl F. Reynolds, its General PT [tner

Jason M. Reynolds

Rachel! L. Reynolds M

DATED AND SIGNED This ___day of May, 2007

CLEVELAND CORDER, LLC |
an Idaho limited lability company

Cleveland Corder, its Manager

DATED AND SIGNED This day of May, 2007

ELK CREEK CANYON LLC
a Nevada limited liability company

<

JolWErrickson, its Manager

2




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 hability company (“Assignor”) and ELK CREEK CANYON LLC, a Nevada
limited liability company (“Assignee™).

WITNESSETH:

WHEREAS, by that certain Purchase and Sale Agreemeni 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 commoniy 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
incorporated herein as if set forth in full; and

WHEREAS, under the terms of the Purchase Agreement, Seller and Assignor
have opened an escrow {JJ NN (the “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. Assignment of the Purchase Agreement. Assignor hereby assigns, sets over,
transfers and 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. Assignment of Intangibles. 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 hereafter 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
perform all obligations and pay all sums due under the Purchase Agreement
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4. Representations and Warranties of Assignor.  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 Assignor. Assignor shall assist Assignee as requested in (a)
government relations in connection with seeking eatitlements 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 contractors in connection with the development of the Property. The
foregoing covenanis to assist Assignee shall not require Assignor to expend any money.

6. Miscellaneous. This Assignment and the obligations of the parties hereunder
shall survive the closing of the transaction referred to in the Purchase Agreement and
shall be 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]
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EXECUTED this Z4, day of-é:m,'%m.

ASSIGNOR:
CORDER, LLC
an Idaho limited liability company

By:

Cleveland Corder, Manager

ASSIGNEE:
ELK CREEK CANYON LLC
a Nevada limited liability company

Dennis Rider, Manager
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ABSIGNOR:
CORDER, LLC .
an Tdaho limited ligbility company

By: (M\/LJ C e

Cloveland Corder, Manager

ASSIGNEE:
ELK CREEX CANYON LLC
a Nevada limitad liability company

By:
Dennis Rider, Managsr
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APPLICATIONFOR
) REGISTRATION OF FOREIGN

(Instructions on back of application)

1. The name of the limited liability company Is

ELK CREEK.CANYON LLC
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FILED EFFECTI

If the name of the limited liability company Is not permissible or is not available In idaho
the name the foreign limited liabllity company will use In Idaho Is

and the date of its formation was: DECEMBER 1, 2008

3. Thejurisdiction under whose laws the limited liability company is organized is

VE

NEVADA

4. The name and address of the registered agentin l[dahois

KARL R. DECKER 1000 RIVERWALK DRIVE, SUITE 200, IDAHO FALLS, ID 83402

| 5. The address of the limited liabllity company's office in the jurisdiction under whose laws
iitis organized is:

1349 GALLERIA DRIVE, SUITE 200, HENDERSON, NV 80014

6. The address of the limited liability company's principat office, if other than the address
in #5 above, is:

7. The address to which correspondence should be addressed Is:

1340 GALLERIA PDRIVE, SUITE 200, HENDERSON, NV 86014

8. Signature of a manager, If any, or a member
if there are no managers.
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Secretary of Siate uss only
TypedName __Dennis Bidoer
’ " Manager [ Member [] g
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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 of the records relating to filings by

corporations, non-profit corporations, corporation soles, limited-liability companies, limited
partnerships, limited-liability partnerships and business trusts 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 end am the proper officer to execute this certificate,

evidence, ELK CREEK CANYON LLC, as a limited liability company duly organized under
the laws of Nevada and existing under and by virtue of the laws of the State of Nevada since
December I, 2006, and is in good standing in this state.

IN WITNESS WHEREQF, [ have hereunto set my
hand and affixed the Great Seal of State, at my .
office on December 6, 2006. A

Dol j

DEAN HELLER
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I further certify that the records of the Nevada Secretary of State, at the date of this certificate, :
l
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Secretary of Siate [

By

Certification Clerk
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