AGREEMENT REGARDING SUNCADIA PROPERTY DONATION FOR THE

BENEFIT OF THE WASHINGTON STATE HORSE PARK
p

This Agreement is made as of the /_fl day of ﬁ/{_:é [t/ ), 2008, by and between
Suncadia, LLC, a Delaware limitcd lability 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 providc for the establishment of the Washington State Horse Park (“Horse Park™);

WHEREAS, thc 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, cnhance rcereational 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 Icasc of such land to the WSHPA at a
minimal chargc;

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

WHEREAS, Suncadia is the successor 1n interest to Trendwest Properties, Inc., and
Trendwest Investments, Tn¢. (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 Arca, 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 Statc 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 attachcd 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 1s prepared to accept title to the Site and to grant the
WGSHPA 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 events,
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 promiscs 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 cscrow, with mutually executed instructions to the escrow officer that
recording of the Deed and tnstruments necessary to create the Ancillary Rights occur within ten
(10) days of rceciving 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 sitc, which is legally described in Exhibit C-1 and depicted on Exhibit C-2 attached hereto
. Suncadta 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.
Contemporaneously 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 ag otherwise mutually agreed between the City and the WSHPA for the purpose of
developing, promoting, operating, managing, and maintamning the Horse Park.
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2. Site Support Commitments.

a. Rights for Event Area Access and Use. Contemporaneously with
recordmg 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 thc 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 licensc 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 aftcr events for site preparation and restoration) in order to ensure
public safety and to provide a peaceful atmosphere conducive to WSHPA activitics. 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 usc 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
mtended uses of the Event Area by WSHPA as reflected on Exhibit D attached hereto have been
previeusly 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 te be unrcasonably 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 goed faith with the WSHPA to approve
such structures. Except to the extent otherwise agreed to in writing by the WSHPA and
Suncadia, aftcr 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 bencfit of the WSHPA by
appropriate recorded instrument and for the purpose of supporting the Horse Park use, the non-
exclustve 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, Habilities, costs and expenses caused by the negligent acts of WSHPA
or its agents, cmployees 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 instrumcnt and for the purpose of supporting the
Horse Park use, and for so long as the Horse Park use continues, a nonexchusive 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 rcasonable 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 conncction 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
imtial Horse Park improvements immediately following recording of the Deed, and plans to
commence Hotse Park opcrations 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
dctermining a formula under which WSHPA will contribute its fair share of these temporary road
maintenance costs.

f 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 purposc of supporting the Horse Park
use, a perpetual casement 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

DWT 11466906v2 0084620-000001

4

Portind]-2418863.1 0037882-00002
Exhibit C-68 CITY007093



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 ¢oordination
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 “cight acre parcel” (“8-Parcel™) adjacent to the
northeast corner of the Sitc 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 B-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 comunercial, 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 purposc 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 cxcludc 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. Contemporancously 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 facilitatc 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 fees) except during those periods when
for safety reasons use must be restricted.

j- Location of Utilities. Suncadia, the City and the WSHPA will work to
coordinate the exact routing for utilities and pedestrian paths, inchuding sewer mains, in such a
manner as to scrve both Suncadia’s development and the needs of the WSHPA. Tt is anticipated
that the sewer will need to cross the ravine on the Site at the existing road fill as ronghly shown
at “Letter G” on Exhibit B; however, 1t is the intent of both parties, if feasible given minimum
required sewer Iine slopes, that the sewer main run immediately parallel to the [-90 buffer after it
crosses the ravine. The design intent will be to design cost effective systems while minimizing
negative impacts to the aesthetics and opcrational 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, thc 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
maintcnance 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 vegctation may be
removed without prior express authortzation 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) CS84-01724(A)CTCL, CS4-10724(B)YCTCL, CS4-
10724(C)CTCL, CS4-YRBO7CC01724@1, CS4-YRBO7CCO01724@?2, and/or CS4-
YRBO7CC01724@3. The City agrees to accept such water right(s) for the Horsc 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 predcvelopment 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 Watranty Deed, subject to such
encumbrances of record as will not render title unmarketable. The partics 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 usc 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 mstruments (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
parttes hereby agree to also record on title to the Sitc 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 cnsurc that at all times the Site
shall bc 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, horsc 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, profcssional
manner consistent with reasonable maintenance and sanitation standards of the professional
equestrian industry.

c. Diligent Progress to Completion. It 1s the intent of alf parties to this
Agreement that following the transter 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 cxercise
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 requirc that thc 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 Agrecment 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 applicablc law, subjcct 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 Iack 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 intercst 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 “opcn space” tax
classification. The City shall deliver to escrow, with the aforementioned Deed and Ancillary
Rights mnstruments, 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 usc 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 Supertor Court of the Statc of Washington in Kittitas County.,

9. Binding Effeet. This Agreement and the terms and conditions thercof 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 herennder, and all nccessary
corporate, trust, partncrship 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 Agrecment; 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 th1s 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 otherwisc 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 1s deemed invalid due to its scope or breadth, such provisions shall be decmed
valid to the extent of the scope or breadth permitted by law.

14.  Moadification. This Agreement may be modified, superscded, or voided only in a
writing of thc 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 cach 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 prepatd and registered or certified with return receipt requested;
by delivering the same in person to such party; by prepaid tclegram or telex; by overnight
courier; or by email copy thereof (provided that in the case of email, the sending party reccives
vertfication 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

Ck 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(@hemp.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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[f to the WSHPA, to:

with a copy to:

If to The City of Cle Elum, to:

With a copy to:

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

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

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

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

City Land Usc Attorney

Erin L. Anderson

Stoel Rives, LLP

900 SW 5™ Avenue, Suite 2600
Portland, OR 97204
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Exhibit A — October 30, 2002 Development Agreement Conceptual Master Site Plan

Exhibit B —Bulltrog UGA Site Plan

Exhibit C — Legal Description Horse Park Site and Copy of April 2008 Boundary Line Adjusiment

Exhibit D — Pescription of Event Area Use and Kittitas Conservation Trust Resolution
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SUNCADIA, LI.C
a Delawarc limitcd liability company

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

-

STATE OF WASHINGTON }
85

COUNTY OF KITTITAS

On this day personally appcared bcfore me Paul Exsenlnevn
, to me known to be the Sexuoyw Vil Presdnctand

, respectively, of Easton Ridge Investors, LLC, a Delaware limited

Qe bdressn
A AR siq e

and

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 (a day of M’O\:}E—( , 2008.

\ o 0D ulame  Crainu

KT

DWT 11466506v2 0084620-000001

Portlnd1-241RE63.1 037RB2-00002
Exhibit C-68

Printed Name NOFzlve Yauhine. Crylp

NoTARY PUBLIC in and for the State of Washington,
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My Commission Expires () -0] — 20—
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WASHINGTON STATE HORSE PARK AUTHORITY
a nonprofit corporation created under RCW 79A.30.030

uzfﬁ}/ﬁm AMA \
Name: '_a /r (‘?:*‘!Jv’k
Tts: E ‘At axliny—

STATE OF WASHINGTON }
§S8.

COUNTY OF
/ ) and
: aopd and

On this day personally appeared before me
, to me known to be the f
, respectively, of the Washington State Horse Park WSHPA, 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 purposcs therein mentioned, and on

oath stéted that they were duly authorized to execute such instrument.
y Hand and Official Sedl this ff day of \Sﬁ, A. , 2008.

leen HM@,;,M,’
g
' ( !r -._I {i / M

o ~Z~ O\ON £, 7 "r N
§ $5$ &%".. % Printed Name A C Koc y (A0 [
g ; 3 SUALLY SRl E NOTARY PUBLIC m”md for the ngtf e of Washington,

2 e HE 3 residing al K6 r~eiin sl ,
£ U of L F My Commission EXper‘-} 1 -
% RO NS
’QJGOF 'wf'is*:\\\\

"'mmmlmﬂ
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CITY OF CLE ELUM,
a Washington municipal corporation,

By: C;/mr“'ch‘ L o lpoydo

Name: (4.0 ) AL b~

Its: 7l a geoL v

STATE OF WASHINGTON }

COUNTY OFW'

/
On this day personally appeared before me

, to me known to be the S/ pln)) _
, respectively, of the City of Cle Elum, that efecuted 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.

UL RN RN T

Given Under My Hand and Ofﬁc},‘Sfal this

Iy M.

Chapts “fé/ 0

and

day of\. , 2008,
7,

and

"""""

2y
i ,,
Y
O.-\
>
o}
~
N
w
T

residing at
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EXHIBIT A

RESERVE PARCEL
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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 creatcd 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 0084620-00000:1
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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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HITTITAS CONSERVA THW TREST
RESOQY. (ITION 0F - 02

Approving the 1e of the Bnllfrog UGA Munaged Qpen Spece Lands by the
Waoehfugton Sinte Herse Park Anthority for Consruction of an Olyupic Seale
Eventing and Unmbincd Dirlving Endirance #rack

WHBREAS; The KITTITAS COMEERY ATION TRIIST (Lhe Trust) s a tax-cxempl
nunprofil erganizasion and & qualifisl arsemkaation vider Sactions 301¢e)(3) and L 7h)
of the Tneemal Revenue Code of 1986, any suscessor provision, and the reguintans
promuigsted thermunder, and is alto quatified ey o cenprofit pature conservaney
corporation oonder ROW £4.02.130 and ¥4.34_250, whose primary prepose B 10 st
activilies o proteet and cobsnee open space, recreiion, md fizh und wildlite habitak and

WHERMAS: Sunesdia, LEC “Smmicadia™) granksl a eonservation eascmont,
2ieumsering approximalely 105.% contipnogs aeres of property counenly refomed to a5
{he Bulifog TG A Managed Cpen Rpace (“Protected Properly™), to tha Trose by
instromseat reenrded vo Joonacy 16, 2017 smder Kiltitas Counry Besording 2.

207 1604172 (“Essement™); amd ’

WIBREAS: Fhe puipost of te Fassuen I8 to assure thac the Protectsd Property wil
Yo retained Sonever predominearly for s wildllfe hablat and reerealiomal ppecluitics
cetrpatble with vildlitk objectives ar munaged opes space and to proven any nse of the
Iotosted Propenty Bur will significantly impait or tnleciére with the conservatinn vilues
ol the Frotzewed Properly; uod

WHNREAS: Bection 3 of the Kascmenl pnatdbite the construction of streciuces an the
Protecied Froporty creept a8 pecessary far the nperaton of te Supcadis Rewwl or THGA
Properiy, mud except siructures ihul are appropriaos to the purpuse of the Hasemicnt suck
B aiun] TEsreslEon, SErucmres. pnd

WHEREAS: Suncedia detites to permirt spramdmelely 73 aeres afthe Prolkeuied
Praperle to be used for the develnpment of an equestriaa Eveniing and Combined
Driving Cross Counter and £ndumaee Cuurss 1o be cousmagicd end manaped b the
Vashington Stale Hurss Pak, & pubiie non-profil sy uemcian fzitin avihoreed by the
Wushiogion Saate Legsialore in 1998 pusuant to Washinglon séatutes Chapter 79430
HOW "Honm Pasie™), snd

WHEREAS; Smmcadia and the Trust agree that forosl praclives, timbar emaval, aml
constction of assaciated poonansnt smuswres refaed o dovelopment of the Horse J'ark
Eventing Conrse ame prohibited activitizs under dee Tusdenest, oXoct 2 may vilorwise
he spreed upon by Bupcacdiz and e Tmst; and

WHEREAS: 1he Trost recopuizes thet the Fusse Park Eventing Cownie will provide
opportunities or public recnzglion thet are unparalicled in the Siale; and

Rewohalon ME01  Hruites ConsurvalTon Jiest Wiz Snos l4ase Paf-UGA Moagd Upis Sece famoars 0UE Page | of'2

DWT 11466906v2 0084620-000001
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WHEREAS: Suncadia has agresd to indamnify the Trusl from eny (hiced pacty
adminizmuive and fepal actions that might othererse require ap cxpendilune o[ e
Trst’s resguroes L defiand te Trom ageinst any sueh sczione, insluding bul nan lioited
10 altorneys’ (oo and sdministrative expendes, and

WHEREAS: The Washingion Doparmiert of Fich and Wildlifs has performed 2
hialogiea]-habilal analysis of the Bullfrog Uli4 Maraged Open Spasc and hae
delermined that the preposed 1lerge Padk Bvontiug Cowrsc iz compstible with e wildlife
ohjectiyes e (e Protscied Topecty, and 1 thee noi incossisient with the perpose of the
Tasernont.

TIIEREFORY BE 1T BESOLVED: That ihe Board of Trustezs ul e Fiitiias
Cueerviation Trost ageees ther the Horse Park Evonting Courss may be copstrusied snd
nperied an the Prozected Property sabject to tinal desipn tevicy and approval by tho
Vsl _

FURTHER RESDLYED: Tha final deqige nevizw gnd approvel shall incorporaie
Besl wveiluble sciznce netagerd o forest ecasyacms and wildlife babier conscrvation to
ndicals {he prefered mute aed confipuration of the Hovse Paske Eveating (lourst and
aceopiahlc sizs amd locnlranz af egsacintf sirachices.

FUTRTIER RERDLVED: The written ppproval from the Tt i requirad {or goy
mmore (han Gve sebeduberd eqeesicin dvents within e Boltfrop UGA Manraged. Opan
Spass duning Aoy ealendur ye

FLUIIHEER RESOTYED: That the Board of Trosice:s sulBuries sxecition 08 dy
duurments neceszary or desived to sdectoate the farsgoing agreement, mctuding un
amendinenl & e Easeaent,

Adopted by imanimous vals of (= Bownl of Trasiees an Jonary 13, 2007 at a repularly
scheduled meeting i L'oppraish, Washingion;

] z
Jadf Tayer, Apppinted by ‘.‘g/ ’ ]
W4 Stabe Deparbment of L L e
Fisk and Wildisfz // - s
Paul Wand, Appuinted by / A
“Yakama Nation Lome LB e 7

. 3 './_',;?
Arthur Solbekben, Appointed by /-’/2 f /*:/7 4 /;;,

Suneadia LLC { L

wesmliing ce-nl  Xilas Conservelion Trugl WA S0 oz Pa-UGA Manaoot O Spucs Janey 3 [mEs 2al'2
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vy ':: S
I i‘ﬂe.""
L]

=

SUNCﬁ;DIA.

RSO RT - S0 W 177+ fhuecy

Cictber 15, 2007

Dawid Garth

Kittitas Consereation Trust
BO Box 428

205 Alasls Ave.

Rpshyn, WA 280410424
£505)40-2551

ked@inlpndnet. com
David

7

Aunched please find information for your revicw pridr 10 i UPCOMINY eeting
regarding Washiuglon State Tlorse Fark Agsociation (WSHA) eguestyian nges within the
Cle Ehyro Bullitog £70 4 Managed Gpen Space. As you jmew the State of Washingiot
provided $2,3 miliion dollars.of seed finding, for the: Rucility. Swncadia promised to
provide the WEHPA & 100 acrs wite sarved with wiliics with verter rights aud aliow
shared wue of other cywestriza Teadities oo the TIEA and MPR

The atsachod docnmants include 4 weitien smanary by the WSHPA deseribing the
eDeTpt for the premozsd uscy that would peeur in the Wnaped Open Spacc arca and 280
iinsmative plae prepared by Dawvsen and Assowbles. :

We propoee io Teview the propused uses 20d phim ar the meeting. Wis and the WEHPA
repressmatives oan KLSWET My questions tegarding the intent of uhlaining KCT
concrrenes with our reading of the Allowed uses under the Managed Open Space
SUSEMEDT. We st alke discusy The extont of flexibility in the plan and how o address
any issues the KUT may have, The WEHPA noods & laveh of assurapes that wa are alf in
concepmal agreemess enabling the W FHPA commit o the reconfigured site in the pppor
portion ol the UGA, With coneaplual agresment on the scope, intent 206 nses the delails
of the: plan pan then continue: (0 be worked on in A gollaborative farhion moving forward,

4224 Bul frog Reoad, SLile | | Ce Elum, S5 93922 | £ 509.549.3000 ) 509.640.635) | wwmsunaadia.com
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1w

P
sy
SUNCADIA.

Brazan - CoM MUK T -Lacasr

Iu Fricipation of this meeting v have parefillly reviswol the casemant and believe
cquestcan uscs ang ther apiise recreational wses tall wilhin those that were contemplated
in he casemenl and by the related Inigeage i the Cle Flum Tievelopment Apreement for
the UGA

We look fswacd to uer upconting meating o Ootober 23,
With besTERard e
esTERA
P i _.5-/'/ _-"'"'F.H
M i S
;f,-"{-a—q:_”__,..-"'-
aul Eisenbeme

Semitor Vice Presidem
Suneardfa LLE

Cer James Dawadd
Aditch Williamg
Litda Atlins
Todd Trewvin

4744 Bullivag Raad, Suite ) | Cie B, WA 95922 | £599.549.3000 | F505,540.8431 | ‘v suncaEdiacom
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WASHIN TATHH PARR

EVENTING AND OOMBINED DRIVING DISCIFLINES
REQUIREMENES FOR ENDURARCR TRACKS

Background

The Rori of Eventing began as 2 test of cavalry skills #nd was the first competed in the
moodern Olympic Gemes at Siockhotm, Sweden in 1912, o

Eveating ia somerimey referred to a8 the “toiathlon” of horse competition beoguse o
invelves thres sexts of the same horse und rider combinarioe: Dressage {clavsical gronnd
work akip to compuleoey frenres in ice skating), Show Jumping (a test of spéed. and
athleticipn over Jumpz in g0 arena setting). and Cross-couzdry {#lso known. as the
endurance phase, 3 tzat of speed, statning 2nd scope (rver cross country terrain and
obztacles):

The Cross-country Tast &s defined by the 1.8, Equesiriar Raties for Byenting:

“This test is to penve the speed, tndurance and jumping ability of the tue
Toss-couskry herse when it ix well trained and conditioned. At the same time
it dsmonstrates the compatter’s kenowledie of pace and the nse of his fiorse
atross country. Tt consisis of & cross coutry courss with pbstacles, normaily
carried oul at the gaflop ™

The sport of Combined Driving evalved tater and its three tests are manterned an those for
Rventng. The definition for the endurance test for Combined Driving if quire sienilar to
iliat for Bventing, eithough it involves horse-drawn cernmisgas nogotiating arcund end
thrauei ohatacles rarker thaw riders competing over obstacles agtride.

The remainder of this document focussd on requirsments fir the cross-country/endurance
sests for Eventing whick, if they can be eccommodated, wso satisfy the szeds of
Combined Driving. -

Locaton uf and Aecess to the Endorenct Tracks

* Spncadia proposes to grant the Horse Park-the nun-gmcustve right & use
approximetely 75 acres of Managad Open Space (as depicoed in the attached mzp aond
referred {0 uy the Evert Ares) for the endurance tests for coss-cointry, combined
driving and competition trails during Home Park-sanctioned ¢yents, competitions and
cliniey, .

= The Event Sreqfnld be utilized 15t Teny than five {5} molti-dawr perieds during the
manting g2 through Cetnber for ;Aging, campetition and restaration activitisg
descritfed betow. o _

S —
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& Approgrizle access bo the Tyvenl Ares fiom the moin Forss Purk site {5 under Taview
aud may cequire sguificant alterations to a porion af the steep slope o {he exsl ot the
Adwnuged Opan §pees, -

Boq uiremeiis for the Endurgice Courst

In gencrel, #ho coduriive conpran consizls of sarmdors {er “Uracks”) Sor calleping hagvapen e
varous types of oberpstes to be negolisted. Thelenpth of the wack and the 4if3 cofty of te

ot stecled increats hrough five vols of eompettion; the tequitementd By each ars proscribed by,

& rac 0zl geverning tody, the U8 Eventing dainclation, The scops of ol i yequired Is mare
spacifically defined hesow, '

Dimensions of Gafluping Comidprs:
+  Eenpth: ac beast T Y Siear miles
v VWidth:
o pohetpliy 12 feot wide
o sppimximately 40 faet wide sround ssch nbtacls :
o - bo 90 feet gt cortiin points o accommidzte horns gt speed and
mltiple/ooathination obaacley
#  [Jptn spdtas
& 31 Tamst toe €23 half {F42) sore open spact arcad i fReifitntes shactatol viewing
o nossl[}agra open gpace areq 3t the bopinming of the gailoging orrigoms far
ezch competitor 1o warm-y (le, gHlop and fump) betore sarting on Conese.

Terrem:

¢  inchalasing tecrain io deotrabla with & maximirth 20 ¥ sostained grade

¢ Calloping comiders oot be &es afees, jrcriring limbs, loge, HBEYE, 10Cks oT
ohter obsmustions whick night he dangernus 1o a gaflopiag horse 41 rider

= Hooting tmist be:

o grass, dir of other suitahle matavial o absorb concuyEnn abd provide
acceptable Traction - vibare and 3f pemditions wamens i, omendiment may be
reyuited duch aa:

« v, wond chips or other similar nameral matesia!
- aczion and wrater

o; e of stohes laxger than 27 in dlemeter prd wher haed of sherp ebrecis that

womdd pause ijury 1o 8 horee's feel oy leps

Vemperary and Pomranest Obstackes. .

v Upip 120 sostesles comgosed of wood or ather nzture) makcrinds may be
positicped nd staked dowm durng o competition imeohang all Tovela uf difficulty

¢ Sompe cther 1emaporaTy matirials such rope flajging, smsll teat shellers for
selunteers’staff aad direstionsf sakss moy be placed in the Bverr Ana drrine
coMpetitions

« Ty #ix (6) permanem obstacle complesss will be sonsttuotod within the Even:
dren having the follovdng geaeral casmarenptics and dimcnsions:

2
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Il

5 Bamks - cither wuod=teinloresd pr compacted padl mounds {eonsructed fram
hauled-in sail), cash of the tao coreplaxes mey easurc about 807 x 23
averell or be onmpelzed of & szries of amulles mounds.

o Water — the anes fior eazh af the two wazer complexes will measuns zbm 100°

x 757 with a depth of khout 247, the wazer -holding areas wre Jned. geavels

flled povls that usnally include reiged, reinforced {slands of soil Gt frm pust

of the obstacie

THtchee — these two eompliczes may bz 80° laug in total, and he comprized of

warving widths up da O o= depths of op to 47

5}

Fixoept to the extant otherwise mpreed lo in wnitng, the Hoese Park w1l promptiv
restore the Fver Avea 10 substemvielly the suine soadidon o3 existod prior to the
activity.

Other Redquiremeéntd and Consldemtions:

Parking vpasze will bo nooded for up to 230 wyohinlas (o sccommodate RIOOms.
trainess, spoctators and volunoees,

A3 aoae patural pen space i) be nocded ta storc obstaules beimncen ukes.

Hepvy cquipmant Wl bo used 1o plaoe and move obstactey, 511 water connploaes,
dumpen corddors, delivar gravel, efe :

Up to 70 wahureers may bo agtive in tie Even: Area during compatitions to
provide sverall sgminikteation, Jung fudging, fnod ropair, taltection of soring
sheers, vechnicet uversighs, safety coondination, media coverags, oW

A Lwited mamber of golf carts (4-6) will he used in prosimizy to the pafloping
envridors during competion peiode.

Fwerganey persoane] and yebicles witt be peesert during competitions arnd muase
b able to drive to alf parts efthe gatlaging, corridors.

Sinme nob-narive vepetstion (is, fowers, dhtubs, mess, sverpreens, o) witl be
tentpronanily placed ot gbd anmund phitzcles during eotpetitions.

“Frags and shrube wilf Be permanendy plazted/grovn se part of certzin abstecle:.

A peagrarorwill pravide poveer o the Beerr Area far uses Aicl as cooliag fang
fae hotses, prhlbe addresr gystem, concessinne, &1,
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