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QUIGLEY FARMS CONSERVATION EASEMENT AGREEMENT

THIS CONSERVATION EASEMENT AGREEMENT is made this August 16, 2017, by the following
entity: QUIGLEY GREEN OWNER, LLC, a Delaware limited liability company, having an address of PO
Box 2720, Ketchum, ID 83340; “Landowner” in favor of WOOD RIVER LAND TRUST COMPANY, an
Idaho nonprofit corporation, with an address of 119 East Bullion Street, Hailey, ldaho 83333 (the “Land
Trust™).

RECITALS

A. Landowner owns 1,278 acres of certain real property, more or less, together with all appurtenances
thereto, including, without limitation, all minerals and mineral rights subject to federal reservations, and
water rights (collectively the “Property”) identified as Assessor’s Parcels No. RP02N180022310,
RPO3N180356040, RPO2N180012300, RPOIN190316110, RPO3N190326090, and portions of Assessor’s
Parcels RPO2N18010333E, RP0O2N18011333E, and RPO2N180026600, located in Blaine County, [daho.
The Property is located in portions of Sections 1, 2, 3, 10 & 11, Township 2 North, Range 18 East, Sections
31 & 32, Township 3 North, Range 19 East, and Section 35, Township 3 North, Range 18 East, Boise
Meridian, Idaho, and shown on the Property Map dated July 26, 2017, prepared for Landowner by Land
Trust, a copy of which is attached hereto and made a part hereof as Exhibit A and more particularly
described in the Legal Description, a copy of which is attached hereto and made a part hereof as Exhibit B.

B. Land Trust is a publicly supported, tax-exempt nonprofit organization and a qualified organization
under Sections 501(c)(3) and 170(h) of the Internal Revenue Code of 1986, as amended, and the
regulations promulgated thereunder ("Internal Revenue Code"). Land Trust’s primary purpose is the
preservation and protection of land in its natural, scenic, historic, agricultural, forested and open space
condition, and has the commitment and resources to monitor and enforce this Conservation Easement; and

C. The Property possesses significant natural, scenic, recreational, open space, agricultural, wildlife
habitat, and water resources (collectively, "Conservation Values"} of great importance to Landowner, the
people of Blaine County, and the people of the State of Idaho; and

D. In furtherance of the Internal Revenue Code, the conservation purposes of this Conservation Easement
include, but are not limited to: 1) the preservation of land areas for outdoor recreation by, or the education
of, the general public; 2) the protection of relatively natural habitat of fish, wildlife, or plants, or similar
ecosystems; and 3) the preservation of certain open space (including farmland and forestland) pursuant to
clearly delineated governmental conservation policies or for the scenic enjoyment of the general public, and
will yield a significant public benefit; and

E. The specific Conservation Values of the Property, such as agricultural, riparian, and wildlife habitat
values, are documented in an inventory of relevant features of the Property, dated as of the same date as
this Conservation Easement, on file at the offices of Land Trust and incorporated herein by this reference
("Baseline Documentation™), which consists of reports, maps, photographs, and other documentation that
Landowner and Land Trust agree provide, collectively, an accurale representation of the Property at the
time of this grant. The Baseline Documentation is intended to serve as an objective, although non-
exclusive, information baseline for monitoring compliance with the terms of this Conservation Easement.
Landowner and Land Trust further agree that, within 12 months of the execution of this Conservation
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Easement, a collection of additional Baseline Documentation, including a plant survey, may be compiled
by Land Trust, and incorporated herein by this reference. Failure to timely compile the additional Baseline
Documentation shall not affect the enforceability or validity of any other provision hereof.
Notwithstanding the foregoing, the parties shall not be foreclosed from utilizing any and all other relevant
documents, surveys, or other evidence or information to assist in the resolution of any dispute under this
instrument. Any characterization of the terms of this Conservation Easement contained in the Baseline
Documentation shall not be interpreted so as to alter, amend, or otherwise modify this Conservation
Easement. In any conflict or inconsistency between the terms of this Conservation Easement and the
Baseline Documentation, the terms of this Conservation Easement shall prevail; and

F. Landowner intends that the Conservation Values of the Property be preserved and maintained by
permiiting only those land uses on the Property described in this agreement that do not significantly impair
or interfere with the Conservation Values; and

G. Landowner further intends, as owner of the Property, to convey to Land Trust the right to preserve and
protect the Conservation Velues of the Property in perpetuity; and

H. The Property is adjacent to public lands managed by the Bureau of Land Management (BLM}, and its
protection will contribute to the ecological viability of significant habitat and ecosystems, and recreational
connectivity on these adjacent lands. and

1. The Property is adjacent to crucial winter range and is part of a migration route for mule deer, provides
crucial winter range for pronghom and elk, and is in close proximity to winter range for bighomn sheep,
according to the BLM Resource Management Plan. Protection of the Property ensures free movement of
wildlife between upland sagebrush-steppe habitat and lowland riparian habitat and wetlands; and

J.  Protection of the Property is consistent with goals of the BLM Sun Valley Management Framework
Plan, including “[management] to protect the watershed resources, wildlife habitat, open space, and scenic
values... However... recreational opportunities will be encouraged as long as the proposed uses do not
significantly reduce the other values;” and

K. The Idaho Fish and Wildlife Information System has also reported the following Idaho Species of
Greatest Conservation Need within or within ten miles of the Property: Bald Eagle {(Haliaeetus
leucacephalus), Canada Lynx (Lynx canadensis) and Wolverine {Gulo gulo);, and

L. The Property is subject to a preferential agricultural tax assessment, enabled by Idaho Code 63-604, in
which the legislature recognizes the importance of agriculture to the economy and people of the State of
Idaho by lowering the assessed property value of such lands, thereby reducing the economic pressures on
the landowners due to high property tax assessment for highly developable land such as the Property; and

M. Protection of the Conservation Values of the Property is consistent with the following objective in the
adopted Chapter 3 of the Blaine County Comprehensive Plan; “Desired Outcome: recreation and
conservation opportunities that are enhanced through partnerships, stewardship and education. Encourage
and support activities and facilities that enrich public recreation and uphold other community values such
as protection of the natural environment and scenery”; and

N. Protection of the Conservation Values of the Property is consistent with purposes recognized by the
State of Idaho in Idaho Code 67-6502: (d) “To ensure that the important environmental features of the state
and localities are protected” and (j) “To protect fish, wildlife, and recreation resources™; and

C. The Dlaiiw County Recication District {*DCRD) is a recication distiict foraicd i 1976 by i voidis
of Blaine County, Idzho, and dedicated to enhancing the quality of life in Blaine County by creating
healthy, active recreational opportunities for all, and by providing and maintaining recreational facilities
and amenities throughout Blaine County.
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GRANT OF CONSERVATION EASEMENT

NOW, THEREFORE, in consideration of the recitals set forth above and pursuant to the law of Idaho, in
particular Idaho Code 55-2101 through 55-2109, Landowner hereby voluntarily grants and conveys as a
charitable gift to Land Trust this Conservation Easement on, over, and across the Property consisting of the
foregoing recitals and the following terms, covenants, conditions, restrictions, and affirmative rights
granted to Land Trust, which shall run with and bind the Property in perpetuity (the “Conservation
Easement” or “Easement”),

1. Conservation Easement Purposes. The purposes of the Conservation Easement are to preserve and
protect in perpetuity and, in the event of their degradation or destruction, to enhance and restore the
Conservation Values of the Property. In achieving this purpose, the Landowner and Land Trust intend that
this Conservation Easement will confine the use of the Property to activities that are consistent with the
purposes and will prohibit and prevent any use of the Property that will significantly impair or interfere
with the Conservation Values of the Property. The purposes and intentions described in this Paragraph 1
are the “Conservation Easement Purposes.”

2. Definitions. For purposes of this Conservation Easement, the following terms shall have the meaning
given to them below. Each term is intended to have the given meaning throughout the Conservation
Easement regardless of whether it is capitalized or not. Additional definitions are occasionally expressly
provided in the body of this Easement.

“Existing.” Existing, or variations thereof, means existing at the time of the execution of this
Easement.

“Landowner” and “Land Trust.” Landowner and Land Trust shall be the persons and/or entity or
entities named above, and any pronouns used in place of those terms, and shall also include, any or all
successors in interest, and includes any person or entity acting by or for a party, on & party’s behalf or
obtains authority by any means to act in the capacity of a party or has authority to exercise control over
the Property or act for a party, including but not limited to authority granted by agreement or court
order.

“Improvement,” Improvement means any human-made alteration in the physical character of the
Property and/or vegetation thereon. Improvements shall include, but not be limited to, Structures (as
defined herein), roads, parking areas, utility infrastructure, artificial ponds, fences and walls, irrigation
improvements, machine groomed cross country ski trails and trails for non-motorized uses such as
running, walking, hiking, biking and riding horses.

“Necessary.” Necessary shall be interpreted to limit the use to which it applies to that which is
reasonably essential to the accomplishment of such use.

“Sensitive Area.”” Any designated area of the Property that merits a higher degree of protection and is
depicted on Exhibit A, Refer to Paragraph 5.10 (Prohibited Uses: Sensitive Areas) for restrictions.

“Structure.” Structure means any buildings or shelters constructed, installed, or placed on the ground,
whether temporarily or permanently. Structures shall include, but not be limited to, houses, cabins,

garages, sheds, greenhouses, barns, animal shelters, silos, equestrian facilities, and moveable buildings.

“Use.” Use means physical use of the Property or any part thereof, or an activity on the Property or any
part thereof.

3. Rights of Land Trust. To accomplish the Conservation Easement Purposes, the following rights are
conveyed to Land Trust by this Conservation Easement:

3.1. General Rights. To identify, preserve and protect the Conservation Values of the Property.
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3.2. Entry. To enter upon the Property at reasonable times in order to observe, monitor compliance
with and otherwise enforce the terms of this Easement, in accordance with Paragraph 8 (Land Trust’s
Remedies). Such entry shall be upon prior notice to Landowner, except in cases in which Land Trust
determines that immediate entry is required to prevent or mitigate a violation of this Easement, and
Land Trust shall not in any case unreasonably interfere with Landowner’s use and quiet enjoyment of
the Property that is consistent with the Conservation Easement Purposes.

3.3, To Prevent Uses Inconsistent with the Conservation Easement Purposes. To prevent any use of
the Property that is inconsistent with the Conservation Easement Purposes and to require the
restoration of such areas or features that may be, or have been, damaged by any inconsistent use, in
accordance with the remedies set forth in Paragraph 8 (Land Trust’s Remedies).

3.4 Noxious Weeds. Landowner shall control noxious weeds, as identified by the Idaho State
Department of Agriculture. The Land Trust may, but shall not be obligated to, employ the use of
pesticides, herbicides or other biocides or any other means to control noxious weeds if, as reasonably
determined by the Land Trust, grazing or other weed control measures have been ineffective in
controlling such weeds; provided, however, that such use shall be with the consent of Landowner,
which consent shall not be unreasonably withheld, conditioned, or delayed.

4, Permitted Uses (Rights of Landowner). The following uses are acknowledged by the parties to be
consistent with the Conservation Easement Purposes, and are retained by Landowner, subject to the
conditions that such uses are undertaken in a manner that is consistent with the Purposes, and other specific
standards that may be provided in connection with a particular use below. In some cases the right to
undertake a retained use is conditioned upon prior approval by Land Trust, in which cases notice and
approval, in accordance with the provisions of Paragraph 7 (Notice and Approval), is required.

4.1. Agricultural, Farming, Livestock. and Equestrian Uses. Landowner retains the right to pasture and
graze livestock and to cultivate and harvest hay and other crops on the Property. In order to protect the
Conservation Values, any agricultural, farming, livestock, and equestrian uses on the Property shall
comply with the following requirements:

4.1.1 At a minimum, Best Management Practices, consistent with those practices established by
the Natural Resources Conservation Service or its successor, for the region in which the Property
exists, shall be employed to prevent soil erosion, stream sedimentation, overgrazing, and any other
damage to the Conservation Values.

4.1.2 Pasturing and grazing of livestock shall be managed to protect Sensitive Areas, streams,
ponds, wetlands, and uplands consistent with federal, state, and local regulations, and as
determined by Land Trust, in its reasonable discretion.

4.1.3 Plowing, tillage, prescribed burning and the placement of manure and compost piles and pits
shall not adversely impact streams, ponds, or wetlands, and are prohibited in Sensitive Areas.

4.1.4 Pesticides, herbicides, other biocides, and fertilizers may only be used on the Property as
necessary for permitted agricultural uses and/or as necessary to control noxious plants, insects,
fungi, etc.; and shall not be used in a manner that would adversely impact surface or ground water

quality.

4.2 Structures and Other Improvements. Landowner retains the rights to construct, own, use, lease,
maintain, repair, renovate, remove, relocate, replace and reconstruct (collectively for purposes of this
o m ccmeabe 4 Mo toe o™ codotlce ad womesdie e d O ctsames moad mdle s Tonmmmaraime aaade Fdooantt o P aTaa
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subject to the restrictions and requirements set forth in this Paragraph 4.2. No residential Structures are
permitted.

4.2.1 Existing Improvemenis. Existing Improvements and other Structures on the Property include:
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(a) Access Drives, as shown on Exhibit A. An Access Drive is a private road owned and
maintained by the landowner for local access.

(b) County Road, as shown on Exhibit A, maintained by Blaine County.

(b) Fences, as described in the Baseline Documentation.

(c) Irrigation Improvements, as shown on Exhibit A. The principal irrigation improvements
are (pivots or wheel-lines) used for agricultural purposes.

(d) Agricultural Structures:  One (1) Diesel irrigation pump.

4.2.2 Improvements Permitted on the Property. Landowner retains the right to use the following
Structures and other Improvements on the Property:

{a) Access Drives and other roads, including bridges, but only as necessary to provide
reasonable access to Structures on the Property, to serve retained agricultural and recreational
uses, or with the express approval of Land Trust. An Access Drive is a private road owned
and maintained by the landowner for local access.

{b) Agriculturzl Structures and facilities normally used in connection with supplying utilities
to and removing and treating sanitary sewage effluent and controlling storm water runoff from
these Structures. Agricultural Structures means Improvements commonly used for traditional
agricultural operations, including but not limited to sheds, silos, barns, stables, greenhouses,
and indoor or covered riding rings, which are not used for human habitation.

{¢) Fences necessary for retained agricultural and recreational activities, The location and
design of all fencing on the Property shall not adversely impact wildlife movements (e.g.,
migration) and habitat.

(d) Irrigation Improvements to serve retained agricultural uses. Irrigation Improvements
mean facilities and systems normally used for diversion, transportation and distribution of
water to irrigate crops or for other beneficial uses, including but not limited to ditches, head
gates, purnps, water gaps, sprinklers, and other similar devices.

(e) Ponds, which mean the alteration or manipulation of watercourses located on the Property
or the creation of new human-made water impoundments or water courses which do not
exceed a cumulative total of 226,512 square feet of surface area, unless approved as Habitat
Enhancement as defined by Paragraph 4.3.4.

{f) Temporary Recreational and Interpretive Facilities, which mean Improvements not
containing a foundation or other similar structural device which inhibits the facilities from
being easily moved, including but not limited to teepees, tents, and yurts.

{g) Permanent Recreational and Interpretive Facilities, which mean Improvements containing
a foundation or other similar structural device which inhibits the facilities from being easily
moved, including but not limited to kiosks, pavilions, and observation platforms.

{(h) Trails, which mean machine groomed cross country ski trails and trails for non-motorized
uses such as running, walking, hiking, biking and riding horses.

(i) Research Facilities, which mean temporary or permanent Improvements used to facilitate
research or educational activities on a temporary basis.
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4.2.3 Notice Requirement. Before undertaking any work on or site preparations for a Structure or
other Improvement, other than routine maintenance, Landowner shall obtain Land Trust’s prior
written approval in accordance with the terms of Paragraph 7 (Notice and Approval).

4.2.4 Construction Requirements. All Structures shall be constructed, and site preparations for
such Structures shall be undertaken, by methods that minimize disturbance to the environment,
including but not limited to minimal removal of vegetation, minimal movement of earth, and
minimal clearance of access routes for construction vehicles. Upon the completion of work, or in
the event of a non-seasonally related interruption of work exceeding sixty (60) days, all areas
disturbed by any work on, or site preparations for, any Structure shall be restored to the
approximate condition of the surrounding undisturbed land.

4.2.5 Residence by humans. No structures may be used for permanent habitation by humans.
Overnight use of any Structure will be limited to seven (7) consecutive days.

4.2.6 Future Building Envelopes. Within approximately 73 acres of the Property located outside
the boundaries of the City of Hailey (identified on Exhibit D), landowner can create up to 24
residential lots as small as possible and adjacent to one another to preserve the conservation values
of the Property. The residential lots will be located in such a way as to minimize impacts on the
conservation values, the shared boundaries between those lots and the Conservation Easement area
will be minimized, and the areas of disturbance within those lots will not be located on areas with
slopes higher than 25%. The applicable present zoning allows for lot sizes of at least five (5) acres.
Landowner, with consent of Land Trust, will work with Blaine County, through the applicable
planning and zoning process, to allow for lots smaller than five (5) acres, and to establish the lots
in a cluster development {not as defined in the Blaine County zoning code, but the lots must be
contiguous to each other). Those residential lots will be surveyed and removed from the
Conservation Easement, and will therefore no longer be subject to the provisions of the
Conservation Easement. All future residential lots must be established at one time, and may not be
relocated once established. In the event that Blaine County will not permit lots smaller than five
{5) acres in this area, Landowner may establish lots that extend beyond the 73-acre area, but only
the portions of those lots within the identified 73-acre area may be removed from the Conservation
Easement. The portion of those lots located outside of the 73-acre identified area will remain
encumbered by the Conservation Easement, and will be managed together with the remaining
original Conservation Easement area as further defined in the Management Plan (Paragraph 4.4).

4.3 Other Uses Retained by Landowner.

4.3.1 Use of Vehicles. Landowner may use motorized vehicles on Access Drives or other roads.
Off-road use of vehicles on the Property shall be limited to uses Necessary for: (2} retained
agricultural uses; (b) emergency or severe weather winter access when ordinary vehicle access is
not available; (c) normal maintenance; (d) fire suppression; (¢) establishing and maintaining trails
for recreational uses pursuant to Paragraph 4.3.2, and (f) Habitat Enhancement pursuant to
Paragraph 4.3.4.

4.3.2 Recreational Use. Landowner may use the Property for recreational activities that are non-
commercial and non-motorized, such as hiking, biking, hunting, fishing, horseback riding, cross-
country skiing, wildlife observation, and photography, provided that such activities are conducted
in a manner, frequency, and intensity that results in no adverse impact on the Conservation
Values. Recreational Use will be further described in the Management Plan described in Paragraph
4.4 (Management Plan). Fee-based recreational activities are not permitted unless otherwise
described i the Managenicit Mai, Landowicr and Land Trust heicby grant to DCRD the right i
perpetuity to construct, maintain and operate machine groomed trails for cross country skiing each
year, as further described in the Management Plan.

4.3.3 Removal of Vegetation. Landowner may remove dead trees that pose a threat of injury to
people, animals, or Structures. In addition, Landowner retains the right to clear vegetation as
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necessary: (a) to maintain pastures for retained agricultural use; (b) for site preparation for or work
on Structures; (c) for the installation of utilities; (d) for the construction and maintenance of
Access Drives and Trails; (e) for fire prevention, including maintenance of defensible space
around Structures; (f) to stop the spread of insect infestation or disease; and (g) for Habitat
Enhancement pursuant to Paragraph 4.3.4. Notwithstanding the foregoing, no trees or other
vegetation may be removed from within a Sensitive Area unless vegetation is non-native, noxious,
diseased, dangerous or threatening to the stability of the stream bank, or with the prior written
approval of Land Trust in accordance with Paragraph 7 (Notice and Approval).

4.3.4 Habitat Enhancement. Landowner may undertake native plant and animal habitat
rehabilitation and restoration activities on the Property. These activities shall not adversely impact
the Conservation Values and shall require the prior written approval of Land Trust in accordance
with Paragraph 7 (Notice and Approval).

4.3.5 Boundary Adjustments. Landowner may adjust the boundaries of the Property and convey
separately any portions of the Property absorbed into adjoining parcels as a result of such
adjustment, provided: (a} all land subject to this Easement prior to such adjustment remains
subject to this Easement afier the adjustment; (b) no new development rights are created by the
boundary adjustment; (c) the Conservation Values of the Property shall be further conserved or
enhanced by the boundary adjustment; and (d) Landowner shall obtain the written approval of
Land Trust, in its sole discretion, prior to undertaking any such boundary adjustment, in
accordance with Paragraph 7 (Notice and Approval).

4.3.6 Signage. Landowner, BCRD, and their assignees or Land Trust may construct, place, or
maintain signs on the Property for the purpose of (a) advertising the Property for sale or rent, (b)
posting the Property to control entry or use, (c) identifying the owner, the name and/or address of
the Property, (d) providing directional, educational, or interpretive information, or (¢) identifying
that the property is protected under this Easement. All signs shall comply with all applicable
federal, state, and local laws, regulations, and requirements, and shall not significantly impair or
interfere with the Conservation Values. Commercial signs (including billboards) unrelated to
permitted activities conducted on the Property are prohibited.

4.3,7 Other Uses. Landowner may make any other use of the Property that is consistent with the
Conservation Easement Purposes, provided that Landowner shall obtain the written approval of
Land Trust prior to undertaking such uses, which approval shall not be unreasonably withheld.
Uses reserved pursuant to this Paragraph 4.3.7 shall not be deemed “expressly reserved” for any
other purpose of this Easement.

4.3.8 Predator Control. In controlling predatory and problem animals, Landowner shall comply
with all applicable laws and use selective and humane control techniques, including, where
practicable, non-lethal deterrents and management practices, which shall be prioritized over lethal
predator control.

4.4 Management Plan. A Management Plan for the Property will be completed within six (6) months, and
will identify management responsibilities and stewardship goals. The Landowner, the Land Trust, BCRD,
and any of their successors or assignees will be parties to the Plan. The Plan will be reviewed and updated as
necessary. The Management Plan will address items including, but not limited to, reserved property uses,
public access, habitat conservation and restoration, trail systems, signage, facilities, structures, and parking
areas.

S. Peohithited Uscs {Rights of Laadownci). In gencial, Landowner hicrcby relinguishcs, i papatuily, e
right to use the Property in ways that are inconsistent with the Conservation Easement Purposes, and all
such uses are prohibited. Specifically, the following uses of the Property are deemed to be inconsistent
with the Conservation Easement Purposes, and are prohibited:

QUIGLEY FARMS CONSERVATION EASEMENT AGREEMENT Page 7of 18
August 3,2017



5.1 Surface Alteration. The alteration of the surface of the land, including, without limitation, the
excavation or removal of soil, sand, gravel, rock, peat, or sod is prohibited, except as necessary for a
use expressly retained in Paragraph 4 (Permitted Uses). The exceptions shall not be interpreted to
permit any exiraction or removal of surface materials in a manner that will adversely impact the
Easement Purposes.

5.2 Mining. Landowner shall not, and shall not allow any other person to, (a) explore for or (b)
develop, extract, remove, drill for, store, save, transport, treat, process, market or otherwise utilize, by
any means (“Mine” and “Mining™), oil, gas, coal, lignite, hydrocarbons, limestone, geothermal
resources, fossils, metals, ores, sand, gravel, rock, stone, aggregate, peat, clays, marl, earth, soil, and
other minerals (“Mineral Resources™) on or below the surface of the Property. The terms “Mine” and
“Mining” shall include the treatment, processing, storage, transport, and other handling of effluent,
tailings, and other waste or byproducts created or produced during the Mining of Mineral Resources.

5.3 Water Rights. The Property subject to this Easement includes any and all right, title and interest in
and to the water rights described by number assigned by the Idaho Department of Water Resources
(IDWR), including without limitation, any and all additional pertinent information, such as, the Source,
Point of Diversion, Beneficial Use, Place of Use, Diversion or Volume, and Dates of Use during each
calendar year as set out in Exhibit C: Water Rights and collectively referred to as *“Water Rights”.

5.3.1 Permitted Water Rights Uses. Landowner and Land Trust agree that the Water Rights
described in Exhibit C are appurienant to the Property. The Water Rights are necessary to the
Easement, form part of the economic and financial value of this Conservation Easement and
are integral to the Conservation Values. As a result, pursuant to this Conservation Easement,
Landowner agrees to use the Water Rights and dedicates and restricts the Water Rights to the
preservation and protection of the Conservation Values consistent with the Beneficial Use, as
determined by IDWR.

5.3.2 Restrictions on Water Rights. Landowner shall not use the Water Rights in a manner
that is inconsistent with preservation and protection of the Conservation Values and
Beneficial Use as determined by IDWR, including without limitation, any of the following:
(a) Landowner shall not intentionally or unintentionally, by operation of law or equity,
transfer, encumber, sell, sever or otherwise separate the Water Rights from the Property, or
change the Source, Point of Diversion, Beneficial Use, Place of Use, Diversion or Volume, or
Dates of Use as described in Exhibit C: Water Rights, without obtaining the prior written
approval of Land Trust, in accordance with the provisions of Paragraph 7 (Notice and
Approval); {b) Landowner shall not abandon or allow abandonment of the Water Rights by
action or inaction; and/or (c} Landowner shall not lease the Water Rights to a third party or to
third parties or bank the Water Rights, without obtaining the prior written approval of Land
Trust, in accordance with the provisions of Paragraph 7 (Notice and Approval), which shall be
contingent upon the Land Trust’s sole determination that the Water Rights are no longer
necessary to preserve and protect the Conservation Values, and completing any and all filings
and procedures with the IDWR. Any change in the Landowner or the parties comprising the
Landowner shall carry with it Landowner’s sole responsibility, at Landowner’s sole expense,
to complete any and all filings and procedures with the IDWR. Within 30 days of the
recording of this Conservation Easement, and/or change in the Landowner or the parties
comprising the Landowner, to the extent allowed by the IDWR, Landowner, at Landowner’s
sole expense, shall list Land Trust as an additional owner of the Water Rights, or if that is not
possible, as a c/o addressee so that the Land Trust and Landowner receive the same notices
from the IDWR, and if that is not possible, within five business days of the date of a postmark
s mpape st mdloaa e adlon a e s e e Baraa i arae b e sanmdant el o nc Tl e e TTWAUITY wn ool
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adjudicating the Water Rights to Landowner, Landowner shall forward that notice,
correspondence or material to the Land Trust.
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5.3.3 Forfeiture or Condemnation. The provisions of this Easement concerning
Extinguishment and Condemnation of the Property shall apply to any forfeiture or
condemnation of Water Rights pursuant to applicable law.

5.4 Waste Disposal. No depositing, storing, dumping, or abandoning of any solid wastes, hazardous
waste, liquid wastes, building materials, refuse, inoperative vehicles or equipment, or chemical
substances on or in the ground of the Property is permitted, except as expressly retained by Landowner
in Paragraph 4 (Permitted Uses) for (a) sanitary sewer effluent from Improvements permitted
hereunder; and (b) biological and chemical substances used in agricultural and farming activities so
long as such substances are used in compliance with Paragraph 4.1 (Agricultural, Farming, Livestock,
and Equestrian Uses).

5.5 Modification of Wetlands. No diking, draining, filling, or alterations of wetlands or streams are
permitted, except: (a) in accordance with federal, state and local regulations; {b) with the prior written
approval of Land Trust; and (c) as necessary for the construction of Access Drives, roads, bridges, or
Artificial Ponds as permitted in Paragraph 4.2 (Structures and other Improvements) and Paragraph 5.2
{Prohibited Uses: Roads), or for Habitat Enhancement, in accordance with Paragraph 4.3.4,

5.6 Land Divisien. The division or de facte division of the Property (through sales, partition, long-
term leases, or otherwise), including the transfer of any part of the Property separate from the
remainder of the Property, is not permitted, except as specified in Paragraphs 4.2.6 (Future Building
Envelopes) and 4.3.5 (Boundary Adjustments).

5.7 Limitations on Use of Property for Pumposes of Building Density Requirements. No portion of the
Property may be used to satisfy land area requirements for the calculation of building density under

subdivision and zoning laws for lands not subject to this Easement, except land sufficient to allow for
for the 24-1ot subdivision located inside the Conservation Easement boundary, which is described in
Paragraph 4.2.6 (Future Building Envelopes)

5.8 Feedlots. Feedlots or similar intensive agricultural practices are prohibited. A Feedlot is any
facility used for industrial or factory-type livestock operations, including, but not limited to, intensive
operations or animal husbandry characterized by the continuous confinement of livestock in a confined
space for the purposes of raising, feeding, and fattening for market.

5.9 Roads. No building of roads is permitted except i) as necessary for a use expressly retained in
Paragraph 4 (Permitted Uses); and ii) for maintenance, repair, and use of existing access and other
roads on the Property in substantially their present location and condition. No portion of the Property
presently unpaved, with the exception of Quigley Road, shall be paved or otherwise be covered with
concrete, asphalt, or any other paving material, nor shall any paved or unpaved road for access or other
purposes be constructed without the written approval of Land Trust.

5.10 Sensitive Areas. No Improvements shall be located in a Sensitive Area, except for Temporary
Recreational Facilities, trails, roads, bridges, fences, and Irrigation Improvements, and with written
approval of Land Trust in accordance with Paragraph 7 (Notice and Approval).

6. Other Rights of Landowner. All rights reserved by Owner or activities not prohibited by this
Conservation Easement shall be exercised in a manner that is consistent with the Conservation Easement
Purposes.

7. Notice and Approval. The purpose of requiring Landowner to notify Land Trust prior to undertaking
EEebotoe smBremnllbnd coman = oa an ppmmsi]dad Jia Macae oea.alos A W A0, sdiccs msad F¥hac Vit o wmc imemn mgmt= A 9 £ o
el bebild p\.uuuu.u B, \--E.. (TH) PIU! Audens il i mns.xuyua Tode IS dhiidd WAL llllPlU\blll\-llm], T L Ui
Uses Retained by Landowner), 5.2 (Roads), and 5.6 (Modification of Wetlands}, is to afford Land Trust an
adequate opportunity to monitor the uses in question to ensure that they are designed and carried out in a
manner that is consistent with the Conservation Easement Purposes and the terms of this Easement.
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7.1 Notice to Land Trust. Whenever notice is required, Landowner shall notify Land Trust in writing
not less than thirty (30) days before the date Landowner intends to undertake the activity in question.
The notice shall describe the nature, scope, design, location, timetable, and any other material aspect of
the proposed activity in sufficient detail to permit Land Trust to make an informed judgment as to its
consistency with the Conservation Easement Purposes.

7.2 Information Requirements for Structures and Other Improvements. In the event of proposed
construction/installation, renovation, and/or expansion of a new or existing Structure or road,
Landowner shall provide Land Trust with the following information, where applicable, in addition to
that required by Paragraph 7.1:

(a) Architectural drawings showing the location, height, dimensions, floor plan, Ground
Surface Coverage, existing grade, and Gross Floor Area of proposed construction, installation,
renovation, and/or expansion.

(b) Location and written narrative of erosion control methods.

{c) Existing elevation contours and any proposed changes in grade,

(d) Existing vegetation, proposed vegetation removal, and the location of any proposed
landscaping.

7.3 Land Trust’s Approval. Where Land Trust’s approval is required, e.g., as set forth in portions of
Paragraphs 4.2 (Structures and Other Improvements), 4.3 (Other Uses Retained by Landowner), and
5.5 (Modification of Wetlands), Land Trust shall respond to Landowner’s request for approval within
thirty (30) days of receipt of said request. Land Trust’s approval may be withheld or conditioned only
upon a reasonable determination by Land Trust that the action as proposed would be inconsistent with
the Conservation Easement Purposes or the terms of this Easement. Following approval of any
proposed activity pursuant to the preceding paragraph, Landowner shall have three (3} years from the
date of approval to commence any approved activity. If work on the proposed activity is not
commenced, and thereafier diligently pursued within three {3) years, Landowner must resubmit the
request to Land Trust for approval in accordance with this Paragraph 7.

7.4 Notice to Landowner. In the event of notice required by this Easement to be provided to
Landowner, such notice shall refer to the provision(s) of this Easement pursuant to which it has been
sent, and shall describe the use(s) with respect to which the notice is being sent.

8. Land Trust’s Remedies.

8.1 Issue Resolution. Land Trust may enforce this Easement at law and/or in equity against any or all
owners of the Property or any part thereof. If there is a violation, or threatened violation, of this
Easement, Land Trust shall provide written notice of such violation to Landowner, who shall, in the
case of an existing violation, promptly cure the violation by (a) ceasing the same and (b) restoring the
Property to the condition before such violation, or in the case of a threatened violation, refrain from the
use that would result in the violation.

8.2 Injunctive Relief. If Landowner fails to cure the violation within thirty (30) days after receipt of
written notice thereof from Land Trust, or under circumstances where the violation cannot reasonably
be cured within a thirty (30) day period, fails to begin curing such violation within the thirty (30) day
penod or fails to continue dlllgently to cure such vmlatlon, Land Trust may bring an action at law or
lll u..luu_y lll l-l \'Ul-llL Uf bUlll}l\vl\leJul lﬁdl\vll\--’ll (3% \»ll“—'l\v\— uu. l\-ll.ll\ ol l:ll‘ Eu‘lhllll—lll, w \-IIJUI.II ul\-
violation, ex parte as necessary, by temporary or permanent injunction, and/or 1o require the
restoration of the Property as provided in Paragraph 8.1.

8.3 Damages. Land Trust shall be entitled to recover damages for violation of the terms of this
Easement including injury to any of the Conservation Values, such as, without limitation, damages for
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the loss of open space, viability of agricultural production, and/or wildlife values. Without limiting
Landowner’s liability therefore, Land Trust, in its sole discretion, shall apply any damages recovered
to the cost of undertaking any corrective action on the Property.

8.4 Immediate Action. If Land Trust, in iis sole discretion, determines that circumstances require
immediate action to prevent or mitigate significant damage to the Conservation Values, Land Trust
may pursue its remedies under this Paragraph 8 without prior notice to Landowner or without waiting
for the period provided for cure to expire.

8.5 Scope of Relief. Land Trust’s rights under this Paragraph 8 apply equally in the event of either
actual or threatened violations of the terms of this Easement. Landowner agrees that Land Trust’s
remedies at law for any violation of the terms of this Easement are inadequate and that Land Trust
shall be entitled to the injunctive relief described in Paragraph 8.2, both prohibitive and mandatory, in
addition to such other relief to which Land Trust may be entitled, including specific performance of the
terms of this Easement, without the necessity of proving either actual damages or the inadequacy of
otherwise available legal remedies. Land Trust’s remedies described in this Paragraph 8 shall be
cumulative and shall be in addition to all remedies now or hereafier existing at law and/or in equity.

8.6 Costs of Enforcement. All reasonable costs incurred by Land Trust in enforcing the terms of this
Agreement against Landowner, including, without limitation, costs and expenses of suit and reasonable
attorneys’ fees, and any costs of restoration necessary to cure the violation shall be borne by
Landowner; provided, however, that if Landowner ultimately prevails in a judicial enforcement action
brought by Land Trust, each party shall bear its own costs.

8.7 Delay or Omission of Enforcement. Delay or omission by Land Trust to enforce any term of this
Easement shall not be deemed or construed to be a waiver by Land Trust of such term or of any prior
or subsequent breach of the same or any other term of this Easement. No delay or omission by Land
Trust in the exercise of any right or remedy upon any breach by Landowner shall impair such right or
remedy or be construed as a waiver and Landowner herby waives any defense of laches, estoppel, and
prescription.

8.8 Right to Proceed Against Third Parties. Land Trust has the right to proceed against any third party
or parties whose actions threaten or damage the Conservation Values, including the right to pursue all
remedies and damages provided in this Paragraph 8. Landowner shall cooperate with Land Trust in
such proceeding.

8.9 Right to Require Assignment of Trespass Claims. If requested by Land Trust, Landowner shall
assign to Land Trust any cause of action for trespass resulting in damage to the Conservation Values
that may be available to Landowner. Landowner may condition such assignment to provide for (a) the
diligent prosecution of any such action by Land Trust and (b) division according to the proportionate
values determined pursuant to Paragraph 12.2 (Valuation), between Land Trust and Landowner of any
recovery, over and above Land Trust’s attorneys’ fees and expenses incurred, resulting from such
action.

8.10 Events Bevond Landowner’s Control. Landowner shall not be responsible for any injury to or
change in the Property resulting from events beyond Landowner’s control, Such events include,
without limitation, fire, flood, storm, and earth movement, or actions by persons outside the control
and knowledge of Landowner, or from any prudent action taken by Landowner under emergency
conditions to prevent, abate or mitigate significant injury to the Property resulting from such natural
events.

9. Public Access. A right of access by the general public to any portion of the Property is conveyed by this
Easement, and is further described in the Management Plan (Paragraph 4.4). Grantee and assignees shall
install such signage and take such other action as may reasonably be deemed necessary to protect the
Property from trespass or interference with Grantor’s private property rights retained under this Agreement.
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10. Responsibilities of Landowner and Land Trust Not Affected. The below Paragraphs 10.1, 10.2 and
10.3 do not create a third-party beneficiary, excluding the parties’ successors in interest, which are not
considered third parties.

10.1 Costs. Legal Requirements, and Liabilities. Landowner retains all responsibilities and shall bear
all costs and liabilities of any kind related to the ownership, operation, upkeep and maintenance of the
Property. Landowner remains solely responsible for obtaining any applicable governmental permits
and approvals for any construction or other uses permitted by this Easement.

10.2 Indemnification by Land Trust. Land Trust shall indemnify and hold Landowner harmless from,
all expense, loss, liability, damages and claims, including Landowner’s attorney fees, if necessary,
arising out of Land Trust’s entry on the Property, unless caused by a violation of this Easement by
Landowner or by Landowner’s negligence or willful misconduct. In the event Landowner is named in
an action for which Landowner is entitled to indemnification and a defense, Landowner shall have the
right to tender such defense to Land Trust pursuant to this Paragraph 10.2.

10.3 Indemnification by Landowner. In view of Land Trust’s negative rights, limited access to the
land, and lack of active involvement in the day-to-day management activities on the Property,
Landowner hereby releases and shall indemnify, protect, defend and hold harmless Land Trust, its
officers, directors, members, employees, contractors, legal representatives, agents, successors and
assigns from and against all liabilities, costs, losses, orders, liens, penalties, claims, demands, damages,
expenses, or causes of action or cases, liability, damage or expense suffered or incurred by or
threatened against Landowner or any other person or entity, to the Property or the Easement.
Landowner shall be solely liable for injury or the death of any person, or physical damage to any
property, or any other costs or liabilities resulting from any act, omission, condition, or other matter
related to or occurring on or about the Property, regardless of cause, unless due to the gross negligence
or willful misconduct of Land Trust. In the event Land Trust is named in an action for which Land
Trust is entitled to indemnification and a defense, Land Trust shall have the right to tender such
defense to Landowner pursuant to this Paragraph 10.3.

10.4 Limited Status of Land Trust, Despite any arguably contrary provision in this Easement, the
Parties do not intend this Conservation Easement to be, and this Conservation Easement shall not be,
construed such that it creates in or gives to Land Trust the obligations of an owner or operator with
respect to the Property within the meaning of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (“CERLCA", as amended, or any successor legislation, and
any comparable Idaho statute,

10.5 Remediation. If, at any time, there occurs, or has occurred, a release in, on, or about the Property
of any substance now or hereafier defined, listed, or otherwise classified pursuant to any federal, state,
or local law, regulation, or requirement as hazardous, toxic, polluting, or otherwise contaminating to
the air, water, or soil, or in any way harmful or threatening to human health or the environment,
Landowner agrees to take all steps necessary to assure its containment and remediation, including any
cleanup that may be required, unless the release was caused by Land Trust, in which case Land Trust
shall be responsible for such remediation.

11. Representations and Warranties.

11.1 Landowner Representations and Warranties. Landowner represents and warrants that, to the best
of his actual knowledge, but without having made specific inquiry:

1101 No substance deflncd, listed, or otliciwise classificd pursuant 0 aiy ftdcial, state, or local
law, regulation, or requirement as hazardous, toxic, polluting, otherwise contaminating to the air,
water, or soil, ot in any way harmful or threatening to human health or the environment, except for
normal agricultural and household chemicals, exists or has been released, stored, disposed of,

deposited, and/or abandoned on the Property.
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11.1.2 There are no underground storage tanks located on the Property, whether presently in
service or closed, abandoned, or decommissioned, and no underground storage tanks have been
removed from the Property in a manner not in compliance with applicable federal, state, and local
laws, regulations and requirements.

11.1.3 Landowner and the Property are in compliance with all federal, state and local laws,
regulations and requirements applicable to the Property and its use.

11.1.4 There is no pending or threatened litigation in any way affecting, involving, or relating to
the Property.

11.1.5 No civil or criminal proceedings or investigations have been instigated at any time or are
now pending, and no notices, claims, demands, or orders have been received, arising out of any
violation or alleged violation of, or failure to comply with, any federal, state, or lacal law,
regulation, or requirement applicable to the Property or its use, nor do there exist any facts or
circumstances that Landowner might reasonably expect to form the basis for any such
proceedings, investigations, notices, claims, demands, or orders,

11.2 No Representation of Tax Benefits. Landowner represents and warrants: (a) Landowner has not
relied upon any information or analyses furnished by Land Trust with respect to the availability,
amount or effect of any tax deduction, credit or other benefit to Landowner or to the value of this
Easement or the Property; (b) Landowner has relied solely upon personal judgment and/or professional
advice furnished by the appraiser and legal, financial and accounting professionals engaged by
Landowner; and (c) donation of this Easement is not conditioned upon the availability or amount of
any tax deduction, credit or other benefit.

12. Extinguishment and Condemnation.

12.1 Extinguishment. If circumstances arise in the future that render the Conservation Easement
Purposes impossible to accomplish, this Easement can only be terminated or extinguished, whether in
whole or in part, by judicial proceedings in a court of competent jurisdiction. The amount of the
proceeds to which Land Trust shall be entitled, after the satisfaction of prior claims, from any sale,
exchange, or involuntary conversion of all or any portion of the Property subsequent to such
termination or extinguishment, shall be determined in accordance with Paragraph 12.

12.2 Compensatory Damages. Land Trust is entitled to collect, from the Person seeking the
modification or termination, compensatory damages in an amount equal to the increase in Market
Value of the Property resulting from the modification or termination plus reimbursement of Litigation
Expenses as if a violation had oceurred. In the event of an extinguishment of the Conservation
Easement, Land Trust is entitled to the greater of the compensation provided under this section or the
compensation provided under any other provision of this Agreement.

12.3 Restitution. Land Trust is entitled to recover from the Person seeking the modification or
termination: (1) restitution of amounts paid for this Agreement (if any) and any other sums invested in
the Property for the benefit of the public as a result of rights vested by this Agreement, plus (2)
reimbursement of Litigation Expenses as if a violation had occurred.

12.4 Application of Proceeds. Land Trust shall use all proceeds received under the circumstances
described in this Paragraph 12 (Extinguishment and Condemnation} to pay the costs to monitor,
enforce and preserve any portions of the Property that remain subject to this Easement, or, if no
Feinaining portion of the Property i3 subject 1o this Cascaical, o comipletc ollicr coiacivation
easements or monitor and enforce existing conservation easements held by Land Trust that are
comparable to this Conservation Easement and its Conservation Easement Purposes.

13, Perpetuation of Conservation Easement. Landowner acknowledges that he has considered that any
use of the Property that is expressly prohibited under the terms of this Conservation Easement may become
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more economically valuable than uses permitted by the terms of this Easement, or that neighboring
properties may, in the future, be put entirely to uses that are not permitted by this Easement. Landowner
believes that any such changes in the use of neighboring properties will increase the benefit to the public of
the continuation of this Easement. Landowner and Land Trust intend that any such change(s) shall not be
deemed to be a circumstance justifying the termination or extinguishment of this Easement. In addition, the
inability of Landowner, his successors and assigns, to conduct or implement any or all of the uses permitted
under the terms of this Easement, or the unprofitability of doing so, shall not impair the validity of this
Easement or be considered grounds for its termination or extinguishment.

14. Subordination. At the time of conveyance of this Conservation Easement, Landowner attests that
Landowner is the sole owner of the Property and the Property is not subject to a mortgage, deed of trust, or
other lien.

15. Assipnment by Land Trust. This Conservation Easement is transferable, but Land Trust may assign
its rights and obligations under this Easement only to an assignee that is a “qualified organization” at the
time of transfer under Section 170(h) of the Intemal Revenue Code, and authorized to acquire and hold
conservation easements under Idaho Code 55-2101 et seq. (or any successor provision then applicable) and
the laws of the United States. Any assignee must be an entity capable and willing to assume the
responsibility imposed on Land Trust by this Easement and, as a condition of such transfer, Land Trust
shall require that the Conservation Easement Purposes continue to be carried out. Land Trust agrees to
give written notice to Landowner of any proposed assignment at least thirty (30) days before the date of
such assignment. The failure of Land Trust to give such notice shall not affect the validity of such
assignment nor shall it impair the validity of this Easement or limit its enforceability in any way. Land
Trust shall, whenever possible and/or reasonably practical, honor the preferences of the then Landowner
regarding Land Trust’s successor in interest, provided that Landowner give Land Trust notice of Land
Trust’s preferences within the above-referenced thirty (30) day period, and provided that any suggested
assignee meets the criteria set forth in this Paragraph 15.

16. Subsequent Transfers by Landowner. Landowner agrees to incorporate the terms of this
Conservation Easement by reference in any deed or other legal instrument by which he divests himself of
any interest in all or a portion of the Property, including, without limitation, a leasehold interest.
Landowner further agrees to give written notice to Land Trust of the proposed transfer of any interest at
least thirty (30) days before the date of such transfer. The failure of Landowner to perform any act required
by this Paragraph 16 shall not impair the validity of this Easement or limit its enforceability in any way, nor
shall such failure affect the validity of any transfer.

17. Notice and Receipt. Any notice, demand, request, consent, approval, or communication that any party
desires or is required to give to the other(s) shall be in writing and either served personally or sent by first
class mail, postage prepaid, return receipt requested, or delivered by a nationally recognized overnight
delivery service such as Federal Express or United Parcel Service, charges prepaid or charged to the
sender’s account. Addresses for purpose of giving notice are as follows:

To Landowner: To Land Trust: To BCRD:

Quigley Green Owner LLC Wood River Land Trust 1050 Fox Acres Road
PO Box 2720 119 East Bullion Street Hailey, ID 83333
Ketchum, ID 83340 Hailey, ID 83333 (208) 578-2273

(208) 725-2256 (208) 788-3947

Or to such other address as a party from time to time shall designate by written notice to the other party.
When personally delivered, notice is effective upon delivery. When mailed by U.S. Postal Service,
coitificd mail, postage propaid and iclum roccipt roquested, notive i3 offuctive onreccipt, if dadivery is
confirmed by a return receipt. When delivered by an overnight delivery service, notice is effective on
delivery, if delivery is confirmed by the delivery service. A recipient cannot defeat delivery by refusing to
accept the notice, and notice is deemed delivered if refused.
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18. Recordation. Land Trust shall record this instrument in the official records of Blaine County, where
the Property is located, and shall retain the original for Land Trust’s records. Land Trust may re-record this
instrument or record any other instrument at any time as may be required to preserve its rights in this
Easement.

19. General Provisions.

19.1 Controlling Law. The interpretation and performance of this Easement shall be governed by the
laws of the State of Idaho,

19.2 Liberal Construction. Notwithstanding, any general rule of construction to the contrary, this
Easement shall be liberally construed in favor of the Easement to effect the Conservation Easement
Purposes and the policy and purpose of Idaho Code 55-2101 et seq. [fany provision in this Easement
is found to be ambiguous, an interpretation consistent with the Conservation Easement Purposes that
would render the provision valid shall be favored over any interpretation that would render it invalid.
Any decisions resolving such ambiguities shall be documented in writing. This Easement has been
fully negotiated between the parties so that the rule that documents may be construed against the
drafter does not apply.

19.3 Severability. If any provision of this Easement, or the application thereof to any person or
circumstance, is found to be invalid, the remainder of the provisions of this Easement, or the
application of such provision to persons or circumstances other than those to which it is found to be
invalid, as the case may be, shall not be affected thereby.

19.4 Entire Agreement. This instrument sets forth the entire agreement of the parties with respect to
the Easement and supersedes all prior discussions, negotiations, understandings, or agreements relating
to the Easement, all of which are merged herein.

19.5 No Forfeiture. Nothing contained herein will result in a forfeiture or reversion of Landowner's
title in any respect.

19.6 Successors and Assigns. All covenants, terms, conditions, and restrictions of this Easement shall
be binding upon, and inure to the benefit of, the parties hereto and their respective personal
representatives, heirs, lessees, successors, and assigns and shall continue as a restrictive covenant and
equitable servitude running in perpetuity with the Property. The terms “Landowner” and “Land
Trust,” wherever used herein, and any pronouns used in place thereof, shall include, respectively, the
granting landowner and all of the granting landowner’s heirs, successors and assigns, and the above-
named land trust and its successors and assigns.

19,7 Termination of Rights and Obligations and Standing to Enforce. A party’s rights and obligations
under this Easement terminate upon transfer of the party’s interest in the Easement or transfer of the
Property, except all representations and warrantees made by and liabilities incurred by Landowner
shall survive.

19.8 Captions. The captions in this instrument have been inserted solely for convenience of reference
and are not a part of this instrument and shall have no effect upon construction or interpretation.

19.10 Authority. The individual signing this Agreement on behalf of an entity represents and warrants
that he or she has the authority from the entity that the individual represents to bind that party to the
Agreement and the individual signing is the entity’s fully authorized representative.

19.11 Exhibits. Any and ali Exhibits and the Baseline Documentation are incorporated into the terms
and conditions of this Agreement.

19.12 Amendment. If circumstances arise under which an amendment to or modification of this
Easement would be appropriate, Landowner and Land Trust may jointly amend this Easement;
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provided, however, that (a) no amendment or modification shall be allowed that will affect the
qualification of this Easement or the status of Land Trust under any applicable laws, including Section
170(h) of the Internal Revenue Code and Idaho Code 55-2101 et seq.; and, if the amendment is not for
the purpose of correcting a technical error in this Easement, (b) any amendment or modification must
benefit or increase the Conservation Values, shall be consistent with the Conservation Easement
Purposes, and shall not affect the Easement’s perpetual duration. Any such amendment or
modification shall be recorded in the official records of the county (or counties) where the Property is
located. Landowner shall reimburse Land Trust for its reasonable expenses associated with review and
approval of any amendment initiated by Landowner.

TO HAVE AND TO HOLD unto Land Trust, its successors, and assigns forever.

{Signatures and acknowledgments on the following two pages.)
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IN WITNESS WHEREOQF Landowner and Land Trust have set their hands on the day and year first written
above.

QUIGLEY GREEN OWNER LLC, a Delaware limited liability company

By: QUIGLEY GREEN HOLDING LLC, a Delaware limited liability company
Its: sole Member

By: GREENFIELD QUIGLEY, LLC, a Delaware limited liability company
Its: Member and Manager

By

Barry P. Marcus, Senior Vice President

STATE OF CONNECTICUT )

} 55. MJJPO‘MJ—'
}

County of Fairfield

A

Onthis__ /S dayof ﬁl}’“‘”” ,2017, a Notary Public in and for said State,
personally appeared BARRY P. MARCUS, known or identified o me to be the SENIOR VICE PRESIDENT
of GREENFIELD QUIGLEY, LLC (constituent entity} a Delaware limited liability company, the
MANAGER of QUIGLEY GREEN HOLDING LLC, a Delaware limited liability company, the sole
member, of QUIGLEY GREEN OWNER LLC, a Delaware limited liability company {maker), which
subscribed said entity name to the foregoing instrument, and acknowledged to me that he executed the within
instrument on behalf of said entity, and that such entity executed the same in said entity name,

IN WITNESS WHEREOQF, [ have hereunto set my hand and seal the day and year first above

wrilten.
&7/%14 e I%{ %
"'QIFmary Public for Connecticut '\ st A e
Residing: =Sy "y (
Commission Expires: - %& E T“-""'RY 2
H - - e
KATHERINE GRACE PHILBIN ,':-_ L pygw© ;
Notary Public - 5L
My Commission Expires Dec. 31,2018] - {_\r;- ......... N
Oy ',
el
ol N Y
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WQOD RIVER LAND TRUST COMPANY

by Aﬁ%x: Zw"bw

Kathie Levison
Co-Chair, Wood River Land Trust Company

STATE OF IDAHO )
) §S.
County of Blaine )
On this I ﬂ; day of _Q_:{qraa +' , 2017, before me, a Notary Public in and for

said State, personally appeared KATHIE LEVISON, known or identified to me to be the CO-CHAIR of the
WOOD RIVER LAND TRUST COMPANY, an Idaho nonprofit corporation, that executed the instrument,
and who executed the instrument on behalf of that entity.

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

Notary Public for Idaho
Residing; v u
Commission Expires: ¢Df /2¢) [O0/83
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EXHIBIT B to QUIGLEY FARM CONSERVATION EASEMENT AGREEMENT
LEGAL DESCRIPTION AS TO AN EASEMENT ONLY

Township 3 North, Range 19 East, Boise Meridian, Blaine County, Idaho

Section31: SEWNEY%; N%:SEY; NE%4SWY
Section 32: NWY%; N\2NE%

Township 3 North, Range 18 East, Boise Meridian, Blaine County, Idaho
Section 35: SE%; SWYUNEY%
Township 2 North, Range 18 East, Boise Meridian, Blaine County, Idaho

Section 1: Lots1,2,3and 4

Section 2: Lots 1 and 2; S%2NE%4; W¥%SE%; EV2.SW4; SWYSWY%
Section 3: SE%“SEY

Section 10: NEY%

Section 11: N%NWY4; SWUNWY4;, NWWSWY

AND the following described tract in Section 10, T2N RI18E:

A parcel of land located in the SE!4 of said Section 10, being more particularly described as
follows: Beginning at an Aluminum Cap which marks the C'% of said Section 10, said point
being the REAL POINT OF BEGINNING;

THENCE South 00°16°37” East 197.09 feet along the West boundary of said SE'4, Section 10;
THENCE North 89°55’50” East 643.67 feet;

THENCE North 63°43°11” East 45.28 feet;

THENCE North 89°55°50” East 431.49 feet;

THENCE 118.62 feet along a curve to the right having a Radius of 190.00 feet, through a Central
Angle of 35°46°13” and a Chord which bears South 72°11°03” East 116.70 feet;

THENCE South 54°17°57” East 181.88 feet;

THENCE South 35°42°03” West 20.00 feet;

THENCE South 18°12°43” West 652.30 feet;

THENCE South 20°33°28" East 114.65 feet;

THENCE South 23°45°10” East 300.76 feet;

THENCE North 63°45°14” East 6.95 feet to the East boundary of the SW%SE of said Section
10;

THENCE North 00°25’14” West 15.99 feet along said East boundary to the Northeast Corner of
the SWYSEY of said Section 10;

THENCE North 64°15°45” East 1462.53 feet to the East boundary of the SE% of said Section
10;

THENCE North 0°47°16” West 665.58 feet to the East ¥4 Corner of said Section 10;

THENCE North 89°38°37" West 2635.84 feet to the REAL POINT OF BEGINNING.
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EXCEPTING THEREFROM:

A parcel of land located within portions of Sections 3, 10 & 11, Township 2 North, Range 18
East, Boise Meridian, Blaine County, Idaho being more particularly described as follows:

BEGINNING at a 5/8” rebar by LS 8806 on the north-south centerline of said Section 10, which
marks southwest corner of Tax Lot 8368 as shown on Record of Survey Instrument No. 627929,
records of Blaine County, Idaho. Said southwest corner being the REAL POINT OF
BEGINNING of the herein described unsurveyed parcel of land;

THENCE along the westerly boundary of said Tax Lot 8368, N 00°16°19” W 197.08 feet to an
aluminum cap by LS 907 which marks the C1/4 corner of said Section 10;

THENCE continuing along said westerly boundary, N 00°03°29” W 1060.21 feet;

THENCE leaving said westerly boundary N 61°18°02" E 220.40;

THENCE N 28°41°'58” W 205.65;

THENCE N 61°17°30” E 1513.01;

THENCE N 03°26°15” E 984.09;

THENCE N 90°00°00” E 451.67;

THENCE S 28°29°15” E 2360.06;

THENCE S 32°44°42™ E 347.90,

THENCE S 56°30°31” E 877.57 to the east boundary of the SW1/4NW1/4 of said Section 11.
Said east boundary being shown on Record of Survey Instrument No. 542387, records of Blaine
County;

THENCE S 00°06°18"” E 215.60 to a 5/8” rebar by PLS 8806 which marks the CW1/16 corner of
said Section 11;

THENCE S 00°30°13” E 1307.47 to a 5/8” rebar by PLS 8806 which marks the SW1/16 corner
of said Section 11;

THENCE S 89°54’37” W, 1335.18 feet to a 5/8” rebar by LS8806 marking the S1/16 Comer
common to said Sections 10 and 11;

THENCE along the Section Line Common to said Sections 10 and 11, N 00°47°14” W, 638.94
feet to a 5/8” rebar by LS8806 marking the NE Comer of Tax Lot 3457 as shown on Record of
Survey Instrument No. 542387 records of Blaine County, Idaho;

THENCE along the Northerly Boundary of said Tax Lot 3457 S 64°15°43” W, 1462.58 fectto a
5/8” rebar by LS8806 marking the SE1/16 Corner of said Section 10;

THENCE S 00°17°35” E, 16.04 feet to a 5/8” rebar by LS8806;

THENCE S 62°40°10” W, 7.10 feet;

THENCE N 23°44°03” W, 300.78 feet to a 1/2” rebar;

THENCE N 20°30°38” W, 114.74 feet to a 1/2" rebar;

THENCE N 18°12°50” E, 652.35 feet to a 5/8” rebar by LS8806;

THENCE N 35°43°36” E, 19.99 feet to 5/8" rebar by LS8806;

THENCE N 54°17°50” W, 181.88 feet to a 5/8” rebar by LS8806;
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