AGREEMENT REGARDING SUNCADIA PROPERTY DONATION FOR THE
- BENEFIT OF THE WASHINGTON SZATE HORSE PARK

This Agreement is made as of the /_f/day of , 2008, by and between
Suncadia, LLC, a Delaware limited liability company (“Suncadia™), The City of Cle Elum, a
second-class Washington municipal corporation (“City”’) and the Washington State Horse Park
Authority, a Washington nonprofit corporation created under Chapter 79A.30 RCW
(“WSHPA”), for the purpose of defining the respective rights, obligations, and relationship of the
parties concerning the development of a first-class public horse park facility in the City of Cle
Elum, Washington (“Horse Park™).

RECITALS

WHEREAS, the Washington State Legislature enacted Chapter 79A.30 RCW (“the
Statute™) to provide for the establishment of the Washington State Horse Park (“Horse Park™);

WHEREAS, the WSHPA is authorized by the Statute to develop, promote, operate,
manage, and maintain the Horse Park to serve the needs of the State’s horse industry, attract
investment, enhance recreational opportunities, and bring new exhibitors and tourists to the state;

WHEREAS, pursuant to the Statute, the WSHPA may acquire an interest in land for the
Horse Park through donations, grants, leases or other means;

WHEREAS, the Statute and 2008 ESB 2765 Section 1015(2) authorize a county or city
to own land for a Horse Park and to provide a long-term lease of such land to the WSHPA at a
minimal charge;

WHEREAS, the development, promotion, operation, management, and maintenance of
the Horse Park 1s the responsibility of the WSHPA;

WHEREAS, Suncadia is the successor in interest to Trendwest Properties, Inc., and
Trendwest Investments, Inc. (collectively, “Trendwest™), and as such is the owner of
approximately 1500 acres of real property that is roughly bounded by Bullfrog Road to the west
and the north, SR-903 to the east, and Interstate 90 to the south, and which property has been
annexed to the City of Cle Elum (the “Bullfrog UGA™); '

WHEREAS, in the “Development Agreement By and Between the City of Cle Elum and
Trendwest, Relating to the Development of Real Property Located Within the Cle Elum Urban
Growth Area, Commonly Known as the Bullfrog UGA,” dated October 30, 2002 (“Development
Agreement”), Trendwest identified a location within the Bullfrog UGA as a potential site for
construction of the Washington State Horse Park, labeled as the “Reserve” parcel on the
Conceptual Master Site Plan that was made part of the Development Agreement, a copy of which
Conceptual Master Site Plan is included as Exhibit A;

WHEREAS, the Development Agreement provides that “[u]nless and until the Reserve
parcel is approved for construction of the Washington State Horse Park Equestrian facility, the
parcel shall remain in open space and not be developed for any other use, other than trails or
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stormwater facilities....without first requiring an amendment to the [Planned Mixed Use]
approval, pursuant to the procedures required by CEMC 17.45”;

WHEREAS, Suncadia, in an effort to enhance and encourage equestrian activities, and
support the local economy, has identified an approximately one-hundred-twelve (112) acre piece
of the Reserve parcel as described and depicted on the Bullfrog UGA Site Plan attached hereto as
Exhibit B and incorporated herein by this reference, that Suncadia is willing to donate to the City
of Cle Elum for use by the WSHPA as the site for the Horse Park (“Site”), subject to certain
conditions;

WHEREAS, the City of Cle Elum is prepared to accept title to the Site and to grant the
WSHPA a long-term lease giving the WSHPA full use, custody and control of the Site for the
lease term; '

WHEREAS, in an effort to facilitate the success of the Horse Park, Suncadia is willing to
grant for the benefit of the Site and the WSHPA certain rights (“Ancillary Rights™) to use certain
property currently owned by Suncadia adjacent to and abutting the Site or within the Suncadia
Master Planned Resort or Bullfrog UGA for Horse Park purposes including equestrian cvents,
competitions, and trail riding;

WHEREAS, in the spring of 2007, the Washington State. Legislature allocated
approximately $3.5 million of the capital budget for development of the Horse Park; and

WHEREAS, pursuant to RCW 79A.30.020(1), the Washington State Parks and
Recreation Commission has approved the Site;

NOW, THEREFORE, in consideration of the mutual promises contained herein,
Suncadia, the City and the WSHPA agree as follows:

AGREEMENT
1: Site Donation and Long-Term Lease.

Within ten (10) business days of mutual execution of this Agreement, Suncadia shall
execute and deliver into escrow, with mutually executed instructions to the escrow officer that
recording of the Deed and instruments necessary to create the Ancillary Rights occur within ten
(10) days of receiving confirmation of clear title satisfactory to the City and WSHPA, a Statutory
Warranty Deed (“Deed”) conveying to the City, for the benefit of the WSHPA, marketable title
to the site, which is legally described in Exhibit C-1 and depicted on Exhibit C-2 attached hereto
. Suncadia agrees to provide a standard coverage owner’s policy of title insurance to the City at
the time of Deed recording. No material deviations to the Site, as depicted in Exhibit C-2, shall
be made absent mutual agreement between the City, the WSHPA and Suncadia.
Contemporancously with recordation of fee title to the Site from Suncadia, the City agrees to
grant to the WSHPA a long-term (99 year or greater) lease of the Site parcel at a fixed, nominal
rate and upon terms and conditions consistent with the terms and conditions of this Agreement
and as otherwise mutually agreed between the City and the WSHPA for the purpose of
developing, promoting, operating, managing, and maintaining the Horse Park.

DWT 11466906v2 0084620-000001 ‘

2

Portind1-2418863.1 0037882-00002




2, Site Support Commitments.

a. Rights for Event Area Access and Use. Contemporaneously with
recording of the Deed, Suncadia shall grant by appropriate recorded instrument, as a right
appurtenant to the Site for the benefit of the City and the WSHPA and for the purpose of
supporting the Horse Park use, for so long as the Horse Park use shall continue, a license for
access to and use of the Event Area to be created within the area of the Bullfrog UGA commonly
knows as the “managed open space” (“MOS”) located roughly as shown at “Letter D” on Exhibit
B, for: (a) equestrian event and activity staging areas; and (b) cross-country eventing, combined
driving and competition trails for WSHPA-sanctioned events, competitions, clinics, or other
WSHPA-sanctioned activities (including multi-day events) as further described in Exhibit D
attached hereto and incorporated herein by reference. Such use shall be subject to the terms of
the Managed Open Space Conservation Easement, the consent granted by the KCT (which
consent is incorporated in Exhibit D) and applicable land use regulations and ordinance of the
City of Cle Elum. The terms of the license will allow the WSHPA to manage access to the
MOS, with reasonable notice and for reasonable durations during WSHPA events (including
reasonable periods before and after events for site preparation and restoration) in order to ensure
public safety and to provide a peaceful atmosphere conducive to WSHPA activities. Such
restrictions shall be the minimum necessary, and for the minimum duration to accomplish said
purposes, and shall not violate any public access guarantees under the governing Agreements
referenced above, or the use of this area by the public for which it is intended. The WSHPA will
have responsibility for the costs of maintaining, constructing, insuring, and repairing damage for
its use of any equestrian facilities it constructs on the MOS.

b. Compliance with Management Plans. As provided above, the WSHPA
shall use the Event Area in a manner consistent with existing conservation easements, and
applicable land stewardship and management plans. The parties acknowledge and agree that the
intended uses of the Event Area by WSHPA as reflected on Exhibit D attached hereto have been
previously reviewed and approved by Suncadia and the Kittitas Conservation Trust. All
permanent structures or modifications made to the Event Area are subject to prior approval from
Suncadia (not to be unreasonably withheld). Suncadia acknowledges that the WSHPA desires to
construct some permanent, natural obstacles and jumps within the Event Area (i.e. ditches,
water-crossings, banks), and Suncadia agrees to work in good faith with the WSHPA to approve
such structures. Except to the extent otherwise agreed to in writing by the WSHPA and
Suncadia, after each WSHPA-sanctioned activity, the WSHPA shall be responsible for promptly
restoring, at its sole cost, the Event Area to substantially the same condition as it existed prior to
the WSHPA activity. For such time as Suncadia retains fee title to the Event Area, the WSHPA
shall indemnify, release, and hold harmless Suncadia and any subsidiary, parent or affiliate of
Suncadia, and all directors, officers, agents and employees thereof from and against any and all
damages, losses, injuries, liabilities, costs and expenses caused by the negligent acts of the
WSHPA or its agents, employees or contractors within the Event Area.

c. License for Use of Suncadia Trails. Contemporaneously with the
recording of the Deed, Suncadia shall convey to the City for the benefit of the WSHPA by
appropriate recorded instrument and for the purpose of supporting the Horse Park use, the non-
exclusive right to use, for so long as the Horse Park use continues, those equestrian trails that
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Suncadia constructs within the publicly accessible areas of the Suncadia Master Planned Resort

- and the Bullfrog UGA. In all instances where WSHPA usage of trails and open space occurs, the
WSHPA shall be responsible for complying with all applicable laws, including those pertaining
to protection of the natural environment; and, the WSHPA shall indemnify, release, and hold
harmless Suncadia and any subsidiary, parent or affiliate of Suncadia, and all directors, officers,
agents and employees thereof (and their successors and assigns) from and against any and all
damages, losses, injuries, liabilities, costs and expenses caused by the negligent acts of WSHPA
or its agents, employees or contractors on any such equestrian trails within the Master Planned
Resort.

_ d. Connection Between Site and Suncadia Trails/Event Areas.
Contemporaneously with the recording of the Deed, Suncadia shall convey to the City for the
benefit of the WSHPA, by appropriate recorded instrument and for the purpose of supporting the
Horse Park use, and for so long as the Horse Park use continues, a nonexclusive right of access
to and from, and connecting, the Site with: (a) the tunnel going under Bullfrog Road, providing
access to the Master Planned Resort trail system, and (b) the Event Area. Suncadia may in

_ consultation with the City and in its reasonable discretion, relocate any such connection route,
provided that the relocated route continues to meet the objectives of (a) and (b).

e. Infrastructure to Site. Suncadia shall install, up to one of the boundaries
of the Site, the permanent water, sewer, and dry utility infrastructure necessary for utility service
for the Horse Park. Suncadia shall also install a paved road to City of Cle Elum standards that
provides access to the Site’s eastern boundary. Installation of such permanent infrastructure
shall be at Suncadia’s sole expense, and performed at such time as Suncadia provides this
infrastructure to the First Master Plat approved by the City in 2007. The WSHPA shall be
responsible for construction of all improvements and utilities within the Site, including payment
of any capital recovery and connection fees directly related to utility service for the Horse Park
facilities and events imposed by the local government or local utility provider (e.g. sewer and
water system connection charges set forth in Chapters 13.10 and 13. 14 of Cle Elum Municipal
Code, as may be amended from time to time, and fees charged by Puget Sound Energy). The
parties hereto acknowledge that the WSHPA intends to commence the design and construction of
initial Horse Park improvements immediately following recording of the Deed, and plans to
commence Horse Park operations during 2009. In the event that Suncadia does not construct the
permanent infrastructure described above by August 1, 2009, Suncadia agrees to provide on or
before August 1, 2009 temporary gravel roads at a location reasonably satisfactory to the City
and the WSHPA and meeting City compaction standards for equestrian vehicular and pedestrian
access and ingress and egress, and to maintain such temporary roads in a reasonable manner until
the permanent infrastructure is completed. WSHPA agrees to cooperate with Suncadia in
determining a formula under which WSHPA will contribute its fair share of these temporary road
maintenance costs.

il Noise Control. Contemporaneously with the recording of the Deed,
Suncadia shall grant by appropriate recorded instrument and as a right appurtenant to the Site
and for the benefit of the City and the WSHPA and for the purpose of supporting the Horse Park
use, a perpetual easement for the design and implementation of a reasonable noise control
solution, to be at WSHPA’s cost and acceptable to Suncadia (approval not to be unreasonably
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withheld) within the I-90 buffer adjacent to the property boundary of the Site, including, but not
limited to, rights for the movement and placement of dirt and planting of appropriate re-
vegetation. To the extent that Suncadia’s other work allows in terms of timing and coordination
such as to not unreasonably add to the cost of Suncadia’s other work, and as requested by
WSHPA, Suncadia will direct its contractors to place excavated materials where desired by the
WSHPA to accomplish the noise control solution.

g. Adjacent Use. The “eight acre parcel” (“*8-Parcel”) adjacent to the
northeast corner of the Site will be retained in Suncadia ownership for development. Suncadia
will configure the 8-Parcel’s access along the 8-Parcel’s eastern property line, as northerly as
practical, and completely separate from the Horse Park’s access to be located on the Horse
Park’s eastern property line. The 8-Parcel will include a visual landscape buffer along the entire
length of its common property line with the Horse Park roughly as shown at “Letter B” on
Exhibit B, with the intent of reasonably screening it from the Horse Park. Suncadia will also
agree that the uses on the 8-Parcel will be compatible with the equestrian facility. Loud
industrial uses or uses such as a domestic animal shelter would be inappropriate; however
apartments or condominiums with or without private stables, light commercial, and similar uses
would be appropriate and compatible. '

h. Easement for Spectator Area. Contemporaneously with the recording of
the Deed, Suncadia shall grant by appropriate recorded instrument and as a right appurtenant to
the Site and for the benefit of the City and the WSHPA and for the purpose of supporting the
Horse Park use, a permanent, non-exclusive easement over a 100-foot-wide portion (running
north-to-south and extending along the length of the northern border of the Site) of the open
space/green belt tract that immediately abuts the north boundary of the Horse Park Site roughly
as shown at “Letter C” on Exhibit B for the purpose of pedestrian access and spectator viewing
and seating. The terms of the easement will allow the WSHPA to manage and control access to
this area including the right to temporarily exclude other users from the area upon reasonable
notice and for reasonable durations in order to provide a peaceful atmosphere conducive to
WSHPA activities.

i Access to Event Area. Contemporaneously with the recording of the
Deed, Suncadia shall grant by appropriate recorded instrument and as a right appurtenant to the
Site and for the benefit of the City and the WSHPA and for the purpose of supporting the Horse
Park use, a perpetual easement for the design and construction of an access roadway or path
providing access to and from the Site and the Event Area within the MOS, such roadway
location to be as roughly shown at “Letter E” on Exhibit B, to be located and configured subject
to Suncadia’s approval (which will not be unreasonably withheld.) The WSHPA will obtain and
comply with requirements of all necessary permits and required governmental approvals for any
such work. Suncadia will facilitate and work with WSHPA jointly to obtain an easement across
a section of [-90 ROW as roughly shown at “Letter F”” on Exhibit B in order to facilitate such

-road/path. The WSHPA recognizes that Suncadia and/or its assigns have constructed and

maintain the Bullfrog Road undercrossing and will construct and maintain certain additional
equestrian trails to and from said undercrossing that will be made available for public use as well
as non-event use by the WSHPA. In consideration, the WSHPA will make its paths and trails
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available for use by the public (subject to reasonable user feeé) except during those periods when
for safety reasons use must be restricted.

i Location of Utilities. Suncadia, the City and the WSHPA will work to
coordinate the exact routing for utilities and pedestrian paths, including sewer mains, in such a
manner as to serve both Suncadia’s development and the needs of the WSHPA. It is anticipated
that the sewer will need to cross the ravine on the Site at the existing road fill as roughly shown
at “Letter G” on Exhibit B; however, it is the intent of both parties, if feasible given minimum
required sewer line slopes, that the sewer main run immediately parallel to the I-90 buffer after it
crosses the ravine. The design intent will be to design cost effective systems while minimizing
negative impacts to the acsthetics and operational flexibility of the Horse Park by coordinating
with the WSHPA site plans. Suncadia may place easements for said utilities on the WSHPA site
as reasonably consented to by the City and the WSHPA once site designs for the Horse Park
have been completed, provided, however, that such easements shall not unreasonably restrict the
use of the Horse Park improvements.

k. Trail Maintenance. To the extent that the WSHPA’s use of the
equestrian trail system increases the amount of maintenance required on the equestrian trail
system, the WSHPA agrees to cooperate with Suncadia in determining a formula or other
methodology pursuant to which the WSHPA will contribute its fair share of equestrian trail
maintenance costs. Notwithstanding anything to the contrary herein, the WSHPA may, at its
sole expense and after providing notice to Suncadia, perform such trail maintenance and
improvement as it deems necessary. Any such maintenance or improvement may be undertaken
only to the extent it is consistent with Suncadia’s adopted trail standards for equestrian trails, and
with all conservation easements, land stewardship plans, and other documents that govern the
areas within which the equestrian trails are located. In no event shall the width or footprint of
any trail be modified or increased without the express written consent of Suncadia, which
consent may not be unreasonably withheld. No trees or other significant vegetation may be
removed without prior express authorization from Suncadia, which may be withheld in
Suncadia’s reasonable discretion.

L Water Rights. Suncadia agrees to transfer and convey to the City within
Ninety (90) days of full execution of this Agreement water rights in the amount of 17 acre feet
per year from water certificate number(s) CS4-01724(A)CTCL, CS4-10724(B)CTCL, CS4-
10724(C)CTCL, CS4-YRBO07CC01724@1, CS4-YRB07CC01724@?2, and/or CS4-
YRB07CC01724@3. The City agrees to accept such water right(s) for the Horse Park, and
believes that such conveyance is adequate for Horse Park purposes and is consistent with the
provisions of Cle Elum Municipal Code Section 13.20.020 as providing an adequate water
supply for the Site and the proposed uses.

m. Site Access. Prior to conveyance of the Deed, Suncadia agrees to allow
the WSHPA and its agents, employees, successors, assigns, contractors, invitees and licensees
(collectively, “Agents”) access to the Site at all reasonable times for purposes of engaging in
predevelopment activities, provided that, consistent with the terms and conditions of this
Agreement, the WSHPA holds harmless, releases, and indemnifies Suncadia from any and all
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damages, harm, injuries, or other situation that directly or indirectly results from the presence of
the WSHPA or its Agents on the Site during predevelopment activities.

n. Information Sharing. Suncadia will make available to the WSHPA the
Environmental Impact Statements that were prepared for the Master Planned Resort and the
Bullfrog UGA. Suncadia also agrees to share with the WSHPA such documents and studies that
Suncadia has conducted that are likely to be useful to the WSHPA in preparing applications,
~environmental studies, or other aspects of developing the Horse Park. Such information could
include, by way of example, wetland reports, biological assessments, traffic projections, and
annual traffic monitoring reports. Nothing in this Section, however, shall be interpreted as
imposing any obligation on Suncadia to incur financial expense, undertake new studies, or reveal
information it believes is proprietary or confidential.

3. Deed; Easements and Restrictive Covenant.

- Conveyance of the Site to the City shall be by Statutory Warranty Deed, subject to such
encumbrances of record as will not render title unmarketable. The parties acknowledge that
easements of record already exist for a sewer main and for power lines. The City agrees to grant
to Suncadia upon request an easement through the Site for access and utilities to serve
Suncadia’s other property, provided that such easement is consistent with all of the terms of this
Agreement and does not interfere with the WSHPA’s use of the Site for its intended purposes.
Within thirty (30) days of the recording of the Deed, Suncadia agrees to record on title to the Site
appropriate instruments (consistent with the terms of this Agreement and reasonably acceptable
to the City and the WSHPA) to convey the Ancillary Rights described in Section 2 above. The
parties hereby agree to also record on title to the Site an appropriate memorandum of the
additional agreements and undertakings of the parties as set forth in this Agreement. At its
option, Suncadia may include Restrictive Covenants in the Deed substantially as follows:

a. Nonprofit Horse Park. The City shall ensure that at all times the Site
shall be operated as a nonprofit horse park facility that is open to the public for the purpose of
providing equestrian-related activities, such as horse shows, horse clinics, horse event
competitions, and other compatible recreational opportunities and events.

b. Deterioration. The City shall ensure that the Site and all improvements
constructed thereon shall at all times be maintained and operated in a neat, clean, professional
manner consistent with reasonable maintenance and sanitation standards of the professional
equestrian industry. '

& Diligent Progress to Completion. It is the intent of all parties to this
Agreement that following the transfer of fee title for the Site to the City and following the mutual
execution of a long-term lease between the City and the WSHPA, the WSHPA will exercise
good faith efforts to construct such Site improvements as the WSHPA deems reasonably
necessary to permit the contemplated equestrian activities at the site to commence. The City
shall require that the WSHPA or any other lessee, licensee or operator of the Site shall use
reasonable good faith efforts to develop the Site for the intended purposes as set forth in the
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Statute and this Agreement and shall make reasonably consistent progress towards completion of
said vision for the Horse Park.

4. Suncadia Trail Riding Amenity. The WSHPA agrees to cooperate with
Suncadia to facilitate a “day ride” equestrian trail riding amenity within the Master Planned
Resort and Bullfrog UGA, provided that such amenity shall be operated in a manner
complementary to, and not in competition with, the Horse Park.

5. Recreational User Statute. Notwithstanding anything to the contrary herein, the
City, Suncadia and the WSHPA acknowledge and agree that public trails and recreational areas
within the Site, the Master Planned Resort and the Bullfrog UGA are intended to be, to the
maximum extent consistent with applicable law, subject to and governed by the Recreational
User Statute, RCW 4.24.200-4.24.210.

6. Agreement Not to Protest. The WSHPA shall not publicly protest against any
decisions, applications, or actions by Suncadia with respect to the development, or lack of
development, of any property in the Bullfrog UGA or the Master Planned Resort, outside of the
Site, provided that any such development shall be reasonably compatible with the operation of

‘the Horse Park. Nothing herein shall preclude the WSHPA from advocating for and defending
its rights or interest in and to the ownership, use, operation, and maintenance of the Site and the
Event Area,

7. Change in Open Space Classification. Suncadia has advised the City and the
WSHPA that up to four (4) acres of the Horse Park Site may be in “open space” tax
classification. The City shall deliver to escrow, with the aforementioned Deed and Ancillary
Rights instruments, executed correspondence to be delivered to the Kittitas County Assessor
requesting exemption from payment of the compensating tax and interest associated with
removal of property from open space pursuant to WAC 458-30-300(6)(d); provided, however,
the WSHPA agrees to assume responsibility for any “removal” tax that ultimately may become
due under RCW 84.34.108 as a result of any change in use classification of up to, but not to
exceed, four (4) acres of the Site.

8. Dispute Resolution. The parties shall use good faith efforts to resolve all claims,
disputes, and other matters in question between the parties arising out of or relating to this
Agreement, through nonbinding arbitration or mediation. In the event the parties cannot mutually
resolve their dispute pursuant to nonbinding arbitration or mediation as aforementioned,
jurisdiction and venue for resolving any dispute arising out of or in connection with this
Agreement shall be in the Superior Court of the State of Washington in Kittitas County.

9. Binding Effect. This Agreement and the terms and conditions thereof shall not
merge with the Deed and at all times shall be binding upon and shall inure to the benefit of the
parties, and their respective lessees, licensees, successors and assigns.

10.  Authority. The parties signing on behalf of Suncadia represent that they have
full power and authority to execute this Agreement and bind Suncadia with respect to the
obligations hereunder, and all necessary corporate, trust, partnership or other action to authorize
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this Agreement has been taken. The parties signing on behalf of the City and the WSHPA
represent that they have full power and authority to execute this Agreement and bind the City
and the WSHPA, respectively, with respect to their obligations hereunder, and all necessary
corporate, trust, partnership or other action to authorize this Agreement has been taken.

11.  Legal Representation. Each party hereby represents that it has obtained, or has
been advised to obtain, independent counsel in connection with this Agreement; and, that it has
either executed this Agreement with the advice of such counsel or after having been given
adequate opportunity to seek advice of such counsel. The parties each acknowledge and agree
that this Agreement is the result of active negotiations between the parties hereto, and that any
uncertainty or ambiguity in this Agreement shall not be construed against either party because
that party’s counsel prepared this Agreement in its final form.

12. AttorneY’s Fees and Costs. In the event of any proceeding or litigation brought
by either party against the other about the subject matter hereof, the prevailing party shall, in
addition to any other relief, be entitled to recover its reasonable attorneys' fees and costs.

13.  Partial Invalidity and Inconsistency. Nothing contained herein shall be deemed
to require either party to undertake an action that it is otherwise prohibited from taking by
applicable law. In the event any of the provisions of this Agreement are deemed to be invalid or
unenforceable, the same shall not cause the invalidity of the remainder of this Agreement. If
such provision is deemed invalid due to its scope or breadth, such provisions shall be deemed
valid to the extent of the scope or breadth permitted by law.

14.  Modification. This Agreement may be modified, superseded, or voided only in a
writing of the same formality as this Agreement. Failure of the parties to act consistently with
the terms of this Agreement does not waive, reform or nullify the terms of this Agreement.

15.  Counterparts. This Agreement may be signed in counterparts by use of
counterpart signature pages, and each counterpart signature page shall constitute a part of this
Agreement as if each party signed on the same page.

16.  Notices. Notices provided for or permitted to be given under this Agreement
must be in writing and may be served by depositing same in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with return receipt requested;
by delivering the same in person to such party; by prepaid telegram or telex; by overnight
courier; or by email copy thereof (provided that in the case of email, the sending party receives
verification of receipt). Notice given in accordance herewith shall be effective upon receipt at
the address of the addressee. For purposes of notice, the addresses of the parties shall be as
follows:
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If to Suncadia, to:

With a copy to:

With a copy to:
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Paul Eisenberg

Sr. Vice President, Suncadia
4244 Bullfrog Road, Suite 1

Cle Elum, WA 98922

Telephone No.: (509) 649-3000
Facsimile No.: (509)

Email: peisenberg@suncadia.com

Stephen H. Roos

Hillis Clark Martin & Peterson, P.S.
500 Galland Building

1221 Second Avenue

Seattle, WA 98101-2925

Telephone No.: (206) 623-1745
Facsimile No.:: (206) 623-7789

Email: SHR@hcmp.com

John DeMarco

Senior VP and Corporate Counsel

Lowe Enterprises

11777 San Vicente Boulevard, Suite 900
Los Angeles, California 90049

Phone (310) 820-6661

Fax (310) 207-1132

Email jdemarco@loweenterprises.com
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If to the WSHPA, to: - Todd Trewin, President
: Washington State Horse Park Authority
700 294th Ave. N.E.
Carnation, WA 98014
Telephone No.: (425) 333-5577
Facsimile No.:
Email: rimrock1992@hotmail.com

with a copy to: ~ Linda White Atkins
Davis Wright Tremaine
777 108™ Avenue NE
Bellevue, WA 98004
Telephone No.: (425) 646-6115
Facsimile No.: (425) 646-6199
Email: lindaatkins@dwt.com

If to The City of Cle Elum, to: City of Cle Elum
Administrative Services
Attn: City Administrator
119 West First Street
Cle Elum, WA 98922
Telephone No.: (509) 674-2262
Facsimile No. (509) 674-4097
Email: greggh@cityofcleelum.com

With a copy to: City Land Use Attorney
Erin L. Anderson
Stoel Rives, LLP
900 SW 5™ Avenue, Suite 2600
Portland, OR 97204
Telephone No.: (503) 294-9546
Facsimile No.: (503) 220-2480
Email: elanderson@stoel.com

This Agreement is deemed executed and effective on the date first shown above.

Exhibit A — October 30, 2002 Development Agreement Conceptual Master Site Plan

Exhibit B -Bullfrog UGA Site Plan

Exhibit C — Legal Description Horse Park Site and Copy of April 2008 Boundary Line Adjustment
Exhibit D — Description of Event Area Use and Kittitas Conservation Trust Resolution
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SUNCADIA, LL.C
a Delaware limited liability company

“By:  Easton Ridge Investors, LLC,
a Delaware limited liability company,
Its Managing Membe

By: - ———
Name f/‘g,'.»f 2 p S En 4
Its: Cosner Vie Phodew

STATE OF WASHINGTON

»

On this day personally appeared before me ’PO.\U Eisenlrevn

COUNTY OF KITTITAS

and

ax , to me known to be the Sexwor Vel Qresdnichand
et Qe sia , respectively, of Easton Ridge Investors, LLC, a Delaware limited
liability company and Managing Member of SUNCADIA, LLC, the company that executed the
foregoing instrument, and acknowledged such instrument to be the free and voluntary act and
deed of such company, for the uses and purposes therein mentioned, and on oath stated that they

were duly authorized to execute such instrument.

Given Under My Hand and Official Seal this (p day of OU['ObE.( , 2008.

R,

— - [ -

Wiy, i\(dKQA-D RIM-Q\M (;
™ N pY LIN EH ’///,/ Printed Name L
§‘\ &sston’ 25"-043//':9 NoTARY PUBLIC in and for the State of Washington,
S tc 2 residing at
;__-: £ 59 WOTARY %%é My Commission Expires
== e® | = :
z i PG s S
2% e 08§
% e LS
Y, OF was® \\\\\\\
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WASHINGTON STATE HORSE PARK AUTHORITY,
a nonprofit corporation created under RCW 79A.30.030

STATE OF WASHINGTON }
SS.

COUNTY OF t 2\6

On this day personally appeared before me ”T(wl d \D “Tre LJW\
PresidoiF and

and

, to me known to be the
Washington State Horse Park WSHPA, that

/
| _— , respectively, of the
executed the foregoing instrument, and acknowledged such instrument to be the free and
voluntary act and deed of such company, for the uses and purposes therein mentioned, and on

oath stated that they were duly authorized to execute such instrument.

leen undg,l,‘"My Hand and Official Seal this L day of S—E//@f , 2008.
e L D\M\/mwuaw |

> _.- '-._

R 5\OH & %
§ o % 2 Printed Name Chory/ (ALI[T@3
g S oty @3 2 NOTARY PUBLIC i @de fw{e of Washington,
H ——— i B residing at
2 U oy § My Commission Expires ol fS / /o

”fv ‘-h SF

p,, , ER 20 Ly
'z,,‘; OF w;s‘}*\\“
M
DWT 11466906v2 0084620-000001
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CITY OF CLE ELUM,
a Washington municipal corporation,

STATE OF WASHINGTON

COUNTY OF '4;‘ 17/

On this day personally appeared before me MS Qfé/ /75,2

AWK ’r
NSO
‘:‘?&0' 4 \te'é..'- ’E
= 2 e 2=
= s o o
z wOaa® oz
:;’.:‘m..o - ’ 0 "0";
e, PUBVLOSS
“ by é\ ...... & \\\‘
/ F P \\\

“;;, OF W
s
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residing at

, to me known to be the W
, respectively, of the City of Cle Elum, that eXecuted the foregoing

instrument, and acknowledged such instrument to be the free and voluntary act and deed of such

municipality, for the uses and purposes therein mentioned, and on oath stated that they were duly
authorized to execute such instrument.

, 2008.

/ N\
NOTARY PUBIﬁ in gnd for the State of Washington,

My Commissidn Exph

14
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EXHIBIT A

RESERVE PARCEL

TAKD LSF SUMMARY
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EXHIBIT B
BULLFROG UGA SITE PLAN

KEY:

A: Corner of “8-Parcel” to be “clipped” and to remain within Horse Park Site

B: “8-Parcel” visual landscape buffer along length of common property line with Horse Park
Site

C: 100-foot-wide area, running north-to-south and extending along the length of northern
Site border, of open space/green belt tract immediately abutting north boundary of Horse
Park Site for Horse Park show pedestrian access and spectator viewing and seating.

D: “Event Area” to be created within the Bullfrog UGA “managed open space”

E: Approximate location of easement for access road to and from Horse Park Site and
“Event Area”

F: Approximate location of proposed 1-90 right-of-way crossing for access road to and from
Horse Park Site and “Event Area”

G: Approximate location of proposed sewer line crossing through ravine on Horse Park Site
at area of existing road fill

DWT 11466906v2 0084620-000001
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EXHIBIT C-1 |
HORSE PARK SITE LEGAL DESCRIPTION

Parcel 4 of that certain Boundary Line Adjustment recorded under Kittitas Auditor’s File No.
200804160004, recorded April 16, 2008, records of Kittitas County, Washington

DWT 11466906v2 0084620-000001
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EXHIBIT C-2
BOUNDARY LINE ADJUSTMENT

(See Attached)
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EXHIBIT D
EVENT AREA USE DOCUMENTS

(See Attached)
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HIITIEAS CONSERVATTON TRUST
RESOY. DTN 0% - 01

Approving the sz of the Bullizog UGA Wanaged Orpen Space Lands by the
Wachiugton Stte Horse Park Anthority for Consmuction of an Qlywpic Seale
Eventing and Combined Drlving Endurance #rack

WHEREAS: The KITTITAR CONSERVATION TRIFET (ha Trusr) i a tax-cxcmpt
nunprofil urganization and & gualtfisl arzenication vnder Soctiong 501(e)(3) and 170(h)
of the Interwl Revenne Code of 1988, any suszssor prrvision, and the regulofions
premulgated thertunder, and is also qualified us arenpeofit namre conservincy
corporation wnder ROW 64.04.130 and $4,34.250, whoue primary purpose #s 1n unilsrlulia
activilies 16 proteet and enhenes open space, recreaiion, and Gsh and wildlife habitai; and

WHERMAS: Suncadin. LLC “Suncadia™)] grantod e conservation eascmon,
enewmaering approximalely 1053 contipuows acres of propoity couunenly refemred te &5
the Bulilvop, TG A hianaged Cpen Spoce (“Pratected Properiy™), o the Trast by
instrunsgnt reennded vo Jagnary 16, 2007 smder Kittitas Conner Resonding o,

20701 1MHTS (Eavement™; amul '

WIIBREAS: The puipose ol the Fasement i3 to assune thae the Trotected Property wil
Se retainsd fonever predominamly for 1k wildlife habitat aned reepelion:d sppocluitics
compatihlc with vildlife objectives ss munaged open space a7l to preyenl any use of the
Iroteeted Propenly Bt will sipnificantty impair or tnlerfre with the mns::ruuhun values
ul e Protzeted Froperiy; and

WHEREAS: Bection 3 of the Fasemen| pnthikite the constroction ol streciues o the
Ceotecred Proparty cxcent as necessary for the aperation uf e Buncadia Resrl o THIA
Properiy, s except structures thet an: approprizts fo e purpuse of the Kasenient such
B5 el resrealion Serectngs; pnd

WHEREAS: Smwmba darives to permit approximetely 73 nores af the Prolected
Propurly to be used for fhe develupmeat af an equestrian Eveniing and Combined
Liriving Cross Countey and Endumance Cuurse B0 be consmigted end manaped by the
Vrashinaton Srale Humss Park, & public non-profikaquessian sacilin amhoresl by the
Wua‘tu:.n;gml Seate Lopisiature in (995 pusseant to ‘.?vastungum statutes Chapter 704,30
RECW FHine: Pale™]; s0d

WHEREAS: Suncadia and the Trust apree that fomosl praclives, timbser remaval, aml
conshmetion of wsaciated prrnanent sruelures refaed 1o development ot the Horse Park
Eventing Conyse ane prohibited gotivities under the Tusément, l::{n:upt as muy olierwvise
he spreed upon by Buneadia and the Trmst; and

WHEREAS: The Trost reeopiizes thet #he Hurse Park Eventing Coumse wil E provide
apperiunities lar public recrealion that are unparslicled m e Sunte; and

Rewohaloa N30  Koiles Donsirvaln Tuest WA Hinoe Hase Pade-LGA Moo Upis Space farsne IRE  Paps | 0F2
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WHEREAS: Suscadia has agresd ¢ indamnify the Truzsl ffom eny Uhicd party
adminizirative ind Jepal actions ther might othcowisc requise an capeadilune of e
Lrrst’s resgarces o defend the Trnst ageingt any such sctions, loouding bnl nat lmded
10 altorneys” foes ant scministalive expenses; and -

WHEREAS: The Washington Doparawerst of Fich avd Wildlifz has perfivmed »
bialugical-habital analysts of the Bullfrop U0A Mapaged Open Spece and hae
delermingd tat the preposed 11ovge Pack Bycnting Conrse iz compatibic with e wildhife
abjeatives [br ke Protealed Mroperty, and e thug noc inconststent with the purpose of the
Hasoment.

THEREFORE BE I't" REZOLVED: Thut ihe Board of Truskess of e iitiias
Cuerguticn Tinst agrees thar the Horse Park Bvonting Course may be copsttucied and
npemded an the Prowecied Propetiy subjert to final desipn raview and approval by the
rusL !

FURTHER RESDLYBD: The finsl design revicw gnd apprevel shall incorporale
hesl avenluhle science telates o forest ecosystoms and wildlife habiist conseration o
indicaiz fhe prefemed mute and confimration of the Horse Pacle Eveating Course and
acceqitatile sive and locuttons of essacinted straetures.

FURTIER RESOLVED: The writton spproval from the Trsst iz nequined {or any
moons (ha Gve sehedubed egeesiciun evenls withdn the Bultfrog 11GA Managed. Open
spses duzing moy calendr e

FLR{CHRE RESO] VEL: That the Board of Trostes: aulbonves sxesifion o8 iy
duuenients heeessary or desired to aiectome the farsgoing agrecmont, ncluding an
arnehitiend o the Easement,

Sudapted by upanimeus vals of the Bownld of Trustees on Fanuary 18, 2007 at a regulaly
acheduled meeting in Voppenish, Washington:

Jett Tayer, Appointed by _ S ;
WA inte Depuriment of 5 M-"L/
Fizh and Wildlife / I I

Pl Ward, Appuinted by /;4:, i

Yekama Mation .-P".-s-...a-t/ A ';‘;

Artinr Solbakden, Appointed 4 .
e o ux_iau_{/.- Z

Wesnlulinnteen]  Xinftas Chnsrvetke Tisl WA S [Fose Park-1GA Mananed Open Spucs Fausy TGS Prge 2002
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SUNCADIA.

PESARY - Cam WwriTr - bauecy

Octuber 15, 2007

David Gerth

Tititas Conpervation Trust
BCy Box 428

205 Alasle Ave.

Roslyn, WA 980410424
£50)49-2551 '

ketfifinlandnet. com
David, '

Auached please find infermation for yonr revicw prior 1o M TpCoIminy; rueeting
reganding Washinglon Scate Tlorse Fark Agsocition [WEHIA) questrisn uies witkin the
Cle By Bullfrop 1304 Managed Open Spage, As you mow the State of Washingion
provided 3.3 miltian dollara of saed Rending for the Ducility. Simeadia promived to
provide the WEHPA 2 100 awe site serwed with tilidics with water rights and allow
gharer use of ofher cquestrian facilities on the TTSA and MER

The atiached documants include & weitten sy by the WSEHDA deseribing the
concepty for the proposed uss that woukd ocenr in the Managed Open Bpacc area and 20
Ynatratieg plan prepered by Dawaom and Aspoctaies. -

We propnes to review the proposed nses and plan atthe megtmy. We and the WEHPA
ropresenLAtives CBN RETWET ny questions regarding the itdent of phlaining KCT
soncnrrence with aur reading of the allowed wees under the Managed Open Space
eusemedt. We s also discosy the extent of flexibility in ths plan and how to address
any issues the KO T may have, The WEHIA nesdea level of assuranees that wa ane alf i
ronceptual agreemett snabling the WSHPA commit i the reconfipgured site in the ppper
portion ol'the UGA, With coneopludl agresmert on the zcope, irgent aned ey the delails
of the plan can then contious v be worked on in a sellaborative fashicn moving Ferward,

4224 Byl frog Raad, Suite 1 | Ge Elumn, Wi 93922 |  509.649,3000 | £509.549.€251 | wwweisunzadia,carn
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o =£-"

Al

(S
SUNCADIA.

Peatiar - CONMUNITY - LaC 2y

In smivipatiin orthis meeting vee have parefiilly reviawed ihe easement and belicve
equesiian necs angd other aolive repreationsl wees fall wilhin those that were contamplated
i the easemesl 50 by the related laogeage i the Cle Flom Development Agreemment for
the THGA

We Iook forward to uur upcoming mectng ol October 23,

With be e
e *f’# e
¥ s
/ M.—-ﬂ"‘" - ’
Dl Eigenberg
Senior Vice Presidem
Suneadia LLE

Ce:  James Dawsok
Mitch Williams
Lindz Atkins
Toidd Tngwvin

4244 Bullvog Raad, Suite ¥ | Cie Elura, WA 65922 | £579.649.3000 | F 502.349.6251 | wwam-suncadia.com:
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IVASHIN T A TH H FPARK

EVENTING AND COMBINED DRIVING DISCIPLINES
REQ!II'REMENTE FOR ENPURAKCE TRACEE

Background

The sport of Eventing bagan sz 2 tagt of cavalry skitls #nd was the fivet competed in the
nzcdern Clympic Cemes at Stockhotm, Sweden in 1912 i

Eventing is sometimes refirred to as the “iciathlon” of horse competition becquse i
involves threa sests of the same horse ynd rider combination: Dressage {clavgical ground
work akin to compulsory fienres in ice skating), Show Jumping a rest of spéed and
athilsticinm over jumps in an arena zetting), and Cross-countty (alze- kmowa 2k the
endursnce phass, 8 teut of speed, statnina and scopo over cross cauntry tesrain and
ohatacles);

The Cross-couatoy Test 25 defined by the 1.8, Equesirian Ruies for Bventing:

“This. test is to prove the speed, wndurance asd jumping ability of the trge
cross-goussety horse when it is well trained and conditioned. At the same time
it demonstrates the competiver’s knowledge of pace and the nee of his horss
stross eournry. Tt consisis of a cross cowntty ¢ourse with obstacles, normally

carried oui at the gallop.”

The sport of Combined Driving evolved tater and its three tosts are paiterned on those for
Rvendng, The deflnition for the endurance test for Combined Driving i quire gimilar fo
that for Eventing, although it involves horss-irawn carriages nepotiating around and
through obstacies rather than riders compeiing uver obstacles natride.

The remainder of this docursent focuses on requirements fizr the cross-country/endurance
{ests for Eventing which, if they can be accommodated, w5 satisfiy the needs of
Combined Driving. ‘ ¥

Loeatiun uf and Access to the Endorance Tracks

* Suncadis peoposes to grant the Fiorse Park:the nun-gxciusive right 4o use :
approximetely 75 arres of Mansged Open Space (as depicted in the attzched map and
referred tp uy the Fvert Arcs) for the enduranee ests fir cross-couniry, combined
driving and competition trails during Home Park-sanctioned vvents, competitions and
clinita. :

DWT 11466906v2 0084620-000001
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& Appropieie access fe the Bvent Aren from the miin Forss Purk site i3 poder Teview
ang may sequins siguificant Eligrations to & powion of the steep slopw to the emsl ot the
Afunsgred Opon Space, -

Boquircmesis for the Endorziree Courde

In gencre!, the codurines courac consita of sorridera {ur “iracks™) for galloping: befwem he
various lypes of obstacies to be negotisted. Tholespth of tho wack end tha difd enlty of the
obstzcles ineme through fve levels of competitiod; the requirementa fior each ans proscribed by,
a i inoal gaverning body, the U8, Bveating Associstion, The scope of what ie required Iz mose
specifically defined beiow. )

Dimensions of Halluping Corridprs:
«  Eangth: ar beast 2 % hnear miles
»  Width:

o gensteliy 12 feot wide . .

o appivsimately 40 faet wide sround sach obeacle :

o 1y bo 90 feet ot nevtain polnts do accommodzte s at speed and

mmltiple/eanthination abeackey
@  (pen sptes: ‘ :
o atleast twe (2) half {1/2) ucre open space arcna t0 facifitate speetsior viewing
o nose{[)acra open apice atea ot the bepinaing of i palloping comrigon, for
each campetitor 1o warm-up (le, galbop and juem) befone starting on Course.
Tetram: :
s Undhlating terrain is desiteble with 2 maximin 20 ¥ sustained grade
¢ Gallaping comidors muet be Eee afees, interfaing limbn, logs, St0m s, 100K oT
sther hzrmetions which night be dangermus 10 4 galloping horse or sider
-« Footing tmet ba:

D prings, diee-or other suliable miaterial 1o ahsorb concasim uid provide
accrpiablé Traction - where and If ponditiona wartars it, amendiment may be
meyuirad snch ga:

- gtevel, wood chips or other sinilay nanal maer!
- sermion and wrater

 [eb of stones Jivger than 27 in dinmeter png giber hard or sharp objects that

could gause Hijury 10 4 horec's Resl o leps

Vrmporary and Pormanest Obsincles: .

»  Lipio 120 vibkzcles composed of wood orather nature materal may be
positicped and staked dowm dhering 8 competition imeolving all levela of diffally

+  Some other temporary makaials such ropa flapging, small teor sheliers for
soluntearsataff aad directicnsl sakes muy be placed in the Bvent Aroe during
competitons

¢ Tpto she{) permeners obstacte complexes will ba construzted within the Bvand
Arees having she follpwing general cimmaoicsistics and dimensions:

2
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o Banks — cither wuod=teinloreed proompacted poil mounds (eonstruted from
hauted-jo seil), cash of the 1wo coreploxes muy messurc gbout 807 . £
overell o7 be pnmpesed of e serivs of amullen mounds.

o Water— the ares for ¢ach of the two weter complsoes will meaggre xhm 100°

x 757 with 4 deph of khout 247, tha water-halding arcan ure Tined, gravels

Blled pools that usnally include raiged, winforced {slands of soil thur farm purl

of the cbstacte

DHtehies — thess two complozce may be 807 loug in total, and he comprized of

smrvlng widths up do 97 exd depths of opte 4%,

[y ]

Faxcept to the extent atherwise npreed to in wiiting, the Heoesc Perk will promptiv
restate the Fvern Arca 1o substeotielly the suns comdidon ss existod pricr io the
getivity.

Orther Requirementa and Coneiderotions:

Parking spac will be noeded £t up to 270 vebicles (o scoommedate RTOME.
trainers, spoctatims and volktierrs,

A3 nore naursl ppen seace TR be aoeded tor stane abstades bekween ures,

Hcavy equipmant will b usd 10 place and move gbstactes, 1l water complaxes,
dumpen corrdora, delivar gravel, ofe. "

Up to ™ walortears may be active in the Even: Avea during campetifions to
provide oversll agminicieation, Junp judgng, Bnca repaic, taltection of sarne
shears, Technicat uversighs, pafity coandination, medis coverags, ofS.

A Tivited momber of golft cartn (4-83 will beused i prorimizy to the paloping
emiders duting compotiton pariods.

Emergzncy persoanel and vehicles will be present during cornpetitions andl s
Bz able to drive to alf parts of the gatlaping eorrdors.

Some non-terive vegetetion (s, Aowers, dhtubs, eress, ovegneens, ci, ) will b
terporarily placed at. and around obutzeles during cuttpetivions.

“fress and shmyb will Be permanensly platted/gropm sa part of certain absturles.

A wenerator will pravide poveer 1o the fvenr Arca for uses such as eanliag e
far borses, public addresk system, cotcessings, £15,
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