3.4 SBEZ2's Obligations at Closing. At the Closing, SBEZ2 shall deliver to VTSV
each and all of the following:

(a) Deed. Agood and sufficient special warranty deed incorporating the
Parcel Surveys legal description of the Beausoleil Transfer Parcels (less the NROW Ares,
as described in Section 1.6) as their legal descriptions in such form as will convey to
VSTV good and marketable title in fee simple to the Beausoleil Transfer Parcels (less the
NROW Area, as described in Section 1.6), subject only fo:

(i) taxes and assessments for the year of the Closing, not yet due
or payable; and

(i) those specific matters of record that are not objected to by
VTSV in accordance with Section 2.2.

(b) Temporary Easements. The Temporary Easement Agreements for
the TCP Area Easement and the Vacated ROW Easement.

(c) Remnant Parcels Exchange Credit.  The Remnant Parcels
Exchange Credit as set forth in Section 1.4.

(d)  Other Documents. SBE2 agrees to execute and deliver to VTSV all
other documents contemplated expressly or impliedly in this Agreement.

3.5 Escrowed Closing. The parties agree that the Title Company shall serve as
escrow agent for the Closing.

At the Closing VTSV shall deliver to the Title Company all documents of
conveyance executed by VTSV hereunder, the Parcels Survey containing the
Consolidation Survey and the Adjusted Beausoleil Property Survey, the Temporary
Easement Agreements for the TCP Area Easement and the Vacated ROW Easement,
the Beausoleil Transfer Parcels Purchase Price, less the Remnant Parcels Exchange
Credit, the Annual TCP Easement Fee for the TCP Easement First Annual Period, a
settlement statement signed by VTSV setting forth an accounting of funds to be received
and disbursed by the Title Company (the “Settlement Statement’), and all other
documents signed by VTSV contemplated herein and/or reasonably requested by the
Title Company in connection with the Closing.

At the Closing SBEZ2 shall deliver to the Title Company all documents of
conveyance executed by VTSV hereunder, the Parcels Survey containing the
Consolidation Survey and the Adjusted Beausoleil Property Survey, the Temporary
Easement Agreements for the TCP Area Easement and the Vacated ROW Easement,
the Remnant Parcels Exchange Credit, a settlement statement signed by SBEZ2 setting
forth an accounting of funds to be received and disbursed by the Title Company (the
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“Settlement Statement”), and all other documents signed by SBEZ2 contemplated herein
and/or reasonably requested by the Title Company in connection with the Closing.

When all requirements in the VTSV Commitment and the SBE2 Commitment have
been fulfilled, the Parcels Survey containing the Consolidation Survey and the Adjusted
Beausoleil Property Survey has been recorded, and the Title Company is unconditionally
prepared to issue the VTSV Policy to VTSV and the SBE2 Policy to SBEZ2 in accordance
with this Agreement, subject only to specific exceptions contained in the VISV
Commitment not objected to by VTSV and in the SBE2 Commitment not objected to by
SBE2, Title Company shall thereupon (a) record the Parcels Survey containing the
Consolidation Survey and the Adjusted Beausoleil Property Survey, (b) record the
conveyance deeds and Temporary Easements Agreements described above delivered
to the Title Company, and (c) deliver the Beausoleil Transfer Parcels Purchase Price, less
the Remnant Parcels Exchange Credit, to SBE2, and/or on behalf of SBEZ2, pursuant to
the Settlement Statement signed by the Parties.

3.6 Possession. At Closing, VSTV shall deliver possession to SBE2 of the
Ernie Blake Road ROW - Vacated Tract, and SBE2 shall deliver possession of the
Beausoleil Transfer Parcels (less the NROW Area, as described in Section 1.6) and the
TCP Area, in a neat condition with all personal property, stored items and debris, including
rubble (remains of anything broken down or destroyed), rubbish, litter, waste and
discarded garbage/refuse/trash, removed therefrom. Such possession shall be subject
to the temporary easements described in Section 1.5.

3.7 Risk of Loss; Destruction. As of the Closing Date, risk of loss (a) to the
Ernie Blake Road ROW - Vacated Tract shall shift from VTSV to SBEZ2, and (b) to the
Beausoleil Transfer Parcels (less the NROW Area, as described in Section 1.6) shall shift
from SBE2 to VTSV, subject to the terms and provisions of the temporary easements
described in Section 1.5..

3.8 Taxes and Other Prorated ltems. On or before the Closing Date each Party
shall have paid all taxes, assessments, landowner association fees and other charges
relating to their respective properties being conveyed hereunder through the calendar
year prior to that of the Closing Date, and such taxes, assessments, fees and other
charges relating to such properties for the calendar year of the Closing Date shall be
apportioned between VTSV and SBE2 as of the Closing Date based upon information
available at the time of the Closing and shall be binding upon the Parties.

3.9 Closing Expenses. On the Closing Date, the Party receiving a conveyance
of properties hereunder shall pay the recording fees of such conveyance. A Party making
a conveyance of properties hereunder shall be solely responsible for the payment of any
and all recording fees for the release of any lien or encumbrance on such properties being
conveyed. VTSV shall pay the recording fees for the Parcels Survey. The parties shall
each be responsible for one-half (1/2) of the Title Company’s closing fees for the
Beausoleil Transfer Parcels Transaction and the Remnants Parcels Transaction.
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3.10 Designation for Reporting to IRS. The parties agree to take all actions and
sign all necessary documentation in order to designate the Title Company as the reporting
person responsibie for complying with all reporting requirements relating to this real estate
transaction pursuant to the Internal Revenue Code and regulations promulgated
thereunder.

ARTICLE 4
REPRESENTATIONS

4.1 VISV's Representations. VTSV represents and warrants to SBE2 on and
as of the Effective Date and on and as of the Closing Date that:

(a) Status and Authority of VTSV. VTSV is a municipal corporation, duly
organized and in good standing under the laws of the State of New Mexico. The execution
and delivery of this Agreement by the signatories hereto on behalf of VISV and the
performance of this Agreement by VTSV have been duly authorized by VTSV. VTSV has
the legal capacity and authority to execute, deliver and perform this Agreement.

(b) No Prohibitions. VTSV is not prohibited from (i) executing or
delivering this Agreement, (ii) complying with or performing the terms of this Agreement,
or (iiiy consummating the transactions contemplated by this Agreement by any applicable
law, regulation agreement, instrument, restriction, or by a judgment, order or decree of
any governmental authority having jurisdiction over VTSV or VTSV's properties.

(c) Agreement Enforceable. This Agreement has been duly executed
and delivered by VTSV and constitutes a legal, valid and binding obligation of VTSV,
enforceable against VTSV in accordance with the terms hereof, except as enforceability
hereof may be limited by bankruptcy, insolvency, or reorganization laws or applicable
principles of equity.

(d) No Violations. VTSV represents that, to the best of VISV's
knowledge, information and belief, there exist no violations of governmental (including
zoning, planning and subdivision) rules, regulations or limitations, and no enforceable
violations of any restrictions of any restrictive covenant, agreement or condition subject
to which the title to the Ernie Blake Road ROW - Vacated Tract is fo be conveyed in
accordance with the terms of this Agreement. Furthermore, VTSV represents that, to the
best of VTSV's knowledge, information and belief, the Ernie Blake Road ROW - Vacated
Tract or any portion thereof does not contain any environmental hazards or any
hazardous substances, and the Ernie Blake Road ROW - Vacated Tract and use thereof
are and have been in accordance and compliance with all applicable governmental rules,
regulations and limitations relating to the environment, environmental hazards or
hazardous substances.
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4.2 SBEZ2's Representations. SBE2 represents and warrants to VTSV on and
as of the Effective Date and on and as of the Closing Date that:

(a)  Status and Authority of SBE2. SBE2 is a limited liability company,
duly organized and in good standing under the laws of the State of New Mexico. The
execution and delivery of this Agreement by the signatories hereto on behalf of SBE2 and
the performance of this Agreement by SBE2 have been duly authorized by SBE2. SBE2
has the legal capacity and authority to execute, deliver and perform this Agreement.

(b)  No Prohibitions. SBE2 is not prohibited from (i) executing or
delivering this Agreement, (i) complying with or performing the terms of this Agreement,
or (i) consummating the transactions contemplated by this Agreement by any applicable
law, regulation agreement, instrument, restriction, or by a judgment, order or decree of
any governmental authority having jurisdiction over SBE2 or SBEZ2's properties.

(¢)  Agreement Enforceable. This Agreement has been duly executed
and delivered by SBE2 and constitutes a legal, valid and binding obligation of SBEZ2,
enforceable against SBE2 in accordance with the terms hereof, except as enforceability
hereof may be limited by bankruptcy, insolvency, or reorganization laws or applicable
principles of equity.

(d) No Violations. SBE2 represents that, to the best of SBE2's
knowledge, information and belief, there exist no violations of governmental (including
zoning, planning and subdivision) rules, regulations or limitations, and no enforceable
violations of any restrictions of any restrictive covenant, agreement or condition subject
to which the title fo the Beausoleil Transfer Parcels (less the NROW Area, as described
in Section 1.6) is to be conveyed in accordance with the terms of this Agreement.
Furthermore, VTSV represents that, to the best of VTSV’s knowledge, information and
belief, the Beausoleil Condemnation Property or any portion thereof do not contain any
environmental hazards or any hazardous substances, and the Beausoleil Condemnation
Property and use thereof are and have been in accordance and compliance with all
applicable governmental rules, regulations and limitations relating to the environment,
environmental hazards or hazardous substances.

ARTICLE S
GENERAL PROVISIONS

5.1 Time. is of the Essence. It is mutually agreed that time is of the essence in
the performance of this Agreement. Any time period herein calculated by reference to
“days” shall mean calendar days; provided, however, that if the final date of performance
falls on a Saturday, Sunday, or state or federal - recognized holiday, then such date shall
be automatically extended to the next business day.

5.2 Dispute Resolution. In the event of any breach, disagreement or dispute
between the Parties arising out of or related to this Agreement, prior to filing any lawsuit
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against the other, the Parties shall participate in mandatory mediation in Santa Fe, New
Mexico, utilizing the services of a professionally trained attorney-mediator. The identity
of mediator shall be jointly determined by the parties or, if the parties are unable o agree,
by any judge of the Eighth Judicial District Court. Any such mediation shall be held within
thirty (30) days of a demand by either party, and the parties shall jointly share the cost of
any such mediation.

5.3  If the parties are unable to resolve their dispute or claim in mediation, then
the parties agree to jurisdiction and venue in the Eighth Judicial District Court, Santa Fe
County, New Mexico for any legal action brought in connection with this Agreement.

54  Attorneys’ Fees. The prevailing Party, in any action for the breach of this
Agreement, or the enforcement thereof, shall recover from the non-prevailing Party the
reasonable attorneys’ fees and costs incurred by prevailing Party, and such attorneys’
fees and costs shall not be deemed special or indirect damages, nor excluded by a “sole
and exclusive remedies” provision hereunder.

5.5 Default. If, after written demand, either Party (the “Defaulting Party”) fails to
perform any obligation under this Agreement in accordance with its terms, other than by
reason of a termination of this Agreement by VTSV or SBE2 pursuant to a right to do so
expressly provided for herein (except by reason of a default by either Party), the other
Party (the “Non-Defaulting Party”), as its sole and exclusive remedy, may either (a)
terminate this Agreement by written notice to Defaulting Party and the Title Company, or
(b) the Non-Defaulting Party may pursue an action for specific performance and actual
and direct damages against the Defaulting Party. In the event of Defaulting Party’s default
after Closing of any covenant in this Agreement that survives Closing, or under any
documents delivered at Closing, which default continues for more than thirty (30) days
after written notice of such default from the Non-Defaulting Party, the Non-Defaulting
Party will be entitled to pursue an action for specific performance and actual and direct
damages against the Defaulting Party. Notwithstanding the foregoing, under no
circumstances may the Non-Defaulting Party seek or be entitled to recover any special,
consequential, punitive, speculative or indirect damages, all of which the Non-Defaulting
Party specifically waives, from the Defaulting Party for any breach by the Defaulting Party
or its obligations under this Agreement or of any representation, warranty or covenant of
the Defaulting Party hereunder.

5.6  Authority. The undersigned signatories represent that each has the power
and authority to bind their respective entities. Each further agrees to provide upon request
such resolutions, certificates or other documentation reasonably required to evidence
such power and authority.

5.7 Commissions. Each Party agrees to indemnify the other Party and hold the
other Party harmless against any and all claims based in whole or in part on any act of
the indemnifying Party for commissions, fees or other compensation made by any real



estate broker, agent or salesperson as the result of the sale or exchange of the parcels
contemplated hereunder.

58 Notices. All notices and communications required or permitted under this
Agreement shall be in writing and shall be deemed given and delivered to, and received
by, the receiving party when: (a) when hand-delivered; (b) sent by electronic mail or
facsimile; (c) one day after deposit with a national overnight courier; or (d) three (3) days
after deposit in the U. S. mail, certified mail, return receipt requested, postage prepaid.
Any party may change the contact information set forth below upon giving notice thereof
to the other party(ies) in accordance herewith.

59 Co-Ownership of Consolidated Lot 1-A-1. VTSV acknowledges and
understands that, concurrent with the recording of the conveyance deeds described in
the last paragraph of Section 3.5, St. Bernard Expansion [l LLC, a New Mexico limited
liability company (“SBE3"), the current owner of portions of the consolidated Lot 1-A-1, Block
G, on the current version of the Parcels Survey, and SBE2 will record a conveyance deed
whereby SBE2 and SBE3 will co-own consolidated Lot 1-A-1.

5.10 Interpretation. Whenever used herein, unless the context shall otherwise
provide, the singular number shall include the plural, the plural shall include the singular,
the use of any gender shall include all genders, and the use of the words “include” and
“‘including” shall be construed as if the phrases “without limitation” or “but not [be] limited
to” were annexed thereafter. The captions and paragraph headings of this Agreement
are not necessarily descriptive, or intended or represented to be descriptive, of all the
provisions thereunder, and in no manner shall such captions and paragraph headings be
deemed or interpreted to limit the provisions of this Agreement.

511 Survival of Agreement; Binding Effect. The provisions of this Agreement
shall survive the Closing and shall not be merged, extinguished or superseded by the
execution or delivery of any document required hereunder inciuding any conveyance or
assignment. This Agreement shall be binding upon and inure to the benefit of the Parties
and their respective heirs, successors and permitted assigns.

5.12 Entire Agreement; Severability; Modification. This Agreement constitutes
the entire agreement between the Parties and any other prior agreements between the
Parties, written or oral, are merged herein. If any provisions of this Agreement, or the
application of such provisions to any person or circumstances, shall be held invalid, the
remainder of this Agreement, or the application of such provisions to persons or
circumstances other than those to which it is held invalid, shall not be affected thereby.
Any modification of this Agreement must be made in writing and must be executed by the
Parties.

5.13 Miscellaneous. Each and all of the Recitals set forth at the beginning of this
Agreement and each and all of the Exhibits stated herein and attached hereto are hereby
incorporated herein by this reference. This Agreement may be executed through the use
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of separate signature pages or in any number of counterparts, and each of such
counterparts shall, for all purposes, constitute one agreement binding on all the Parties,
notwithstanding that all Parties are not signatories to the same counterpart. Copies of
this instrument, and any and all amendments hereto, which are signed and delivered by
each party and produced and/or reproduced by electronic or facsimile transmission, shall
be valid and binding upon each signatory Party. This Agreement and the rights of the

Parties shall be governed by and construed in accordance with the laws of the State of
New Mexico.

VTSV and SBE2 have executed this Agreement as of the Effective Date.

Viliage of Taos Ski Valley, a New Mexico
municipal corporation:

Date: By:

Name:

Title:

Address for Noftice:

Facsimile:
Email:

With a copy, which shall not be deemed notice,
to:

, Esq.

Facsimile:
Email:
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Date:

St. Bernard Expansion ti, L.L.C,,
a New Mexico limited liability company

By:

Name:

Title:

Address for Notice:

Facsimile:
Email:

With a copy, which shall not be deemed notice,
fo:

Leonard S. Katz, Esq.

P.O. Box 250

Santa Fe, New Mexico 87504

Facsimile: (505) 988-1286

Email: sk@santafelawgroup.com
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EXHIBIT LIST

Exhibit A Beausoleil Property

Exhibit B-1 Page 30 Whitney Appraisal Report

Exhibit B-2 Resubdivision Survey, dated , 2018 prepared for the Ernie
Blake Road Re-Alignment by Red Tail Surveying, Inc., Job No. 2218

Exhibit C-1  Temporary Easement Agreement for the TCP Area Easement

Exhibit C-2 Temporary Easement Agreement for the Vacated ROW Easement

Exhibit D Al's Run Property

Exhibit £ Helfrich Property
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EXHIBIT A

BEAUSOLEIL PROPERTY

A certain fract of land in Taos Ski Valley, Taos County, New Mexico; within the Antoine
Leroux Grant; located within projected Section 9, Township 27 North, Range 14 East,
NMPM; described as part of Lot 1, Block A of the O.E. Pattison Subdivision; and more
particularly described by metes and bounds as follows;

BEGINNING at the NE corner of this fract, a point on the southerly right-of-way of Ernie
Blake Road, from whence the re-established position of MC 80, a USGLO scribed stone
monument previously found, bears N 24° 20' 53" W, 404.71 feet distant, and from whence
a 1/2 inch rebar set as a reference monument, bears S 08° 32' 21" E, 22.14 feet distant,
thence along said Ernie Blake Road right-of-way;

S 61° 34' 00" E, 143.81 feet to a point at the intersection of said right-of-way and the
westerly right-of-way of Twining Road, from whence a 1/2 inch rebar set as a reference
monument, bears S 50° 50' 58" W, 17.22 feet distant, thence leaving said Ernie Blake
Road right-of-way and along said Twining Road right-of-way;

S 30° 03' 00" E, 132.54 feet to a point from whence a 1/2 Inch rebar set as a reference
monument, bears

S 46° 16" 11" W, 13.01 feet distant, thence;

S 40° 09' 00" E, 180.42 feet to the SE corner, a point from whence a 1/2 inch rebar set
as a witness corner, bears S 45° 39' 42" W, 25.00 feet distant, thence leaving said right-
of-way;

S 45° 39' 42" W, 198.49 feet to the SW corner, a 1/2 inch rebar found, thence along the
easterly right-of-way of a 20 foot wide road;

N 45° 31" 47" W, 48.14 feet to a 1/2 inch rebar set, thence;

N 45° 32" 40" W, 210.25 feet to a point from whence a 1/2 inch rebar set as a reference
monument, bears

N 43°42' 11" E, 6.64 feet distant, thence;

N 35° 46' 44" W, 50.27 feet to a 1/2 inch rebar set, thence;

N 51° 49' 42" W, 203.50 feet to the NW corner, a 1/2 inch rebar found at the intersection
of the easterly right-of-way of said 20 foot wide road, and the southerly right-of-way of
Ernie Blake Road, thence leaving said 20 foot wide right-of-way and along said Ernie
Blake Road right-of-way;

N 87° 42' 34" E, 31.38 feet to a 1/2 inch rebar found, thence;

N 55° 35' 37" E, 143.68 feet to a point from whence a 1/2 inch rebar set as a reference
monument, bears

S 28° 11" 02" E, 6.49 feet distant, thence;

N 62° 14' 53" E, 63.79 feet to the POINT AND PLACE OF BEGINNING.

This tract contains 2.40 acres, more or less,
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And
Parcel li
An undivided 1/2 interest as tenants in common {o the following described property:

A twenty (20) foot wide road through Lot 1 of Block A of the O.E. Pattison Subdivision,
located within the Antoine Leroux Grant at Twining, Taos County, New Mexico.

COMMENCING fora tie at Meander Corner 80, a General Land Office stone monument
on the North boundary survey of the Antoine Leroux Grant; thence S 01° 58 08"W, 479.98
feet to a 3/8 inch rebar on the South side of a public road; thence along said road side, S
88° 15' 30" W, 31.27 feet to a 1/2 inch rebar, the North corner and point of beginning,
thence S 88° 15' 30" W, 30.60 feet to a 1/2 inch rebar, the West corner, thence leaving
the public road, S 50° 55' 55" E, 223.87 feet to a 1/2 inch rebar, thence S 34°59' 31" E,
49.00 feet to a 1/2 inch rebar, thence S 44°36' 46" E, 205.74 feet to a 1/2 inch rebar, the
South corner, thence N 62° 59' 34" E, 20.98 feet to a 1/2 inch rebar, the East corner,
thence N 44° 38' 51" W, 210.26 feet to a 1/2 inch rebar, thence N 34° 52' 55" W, 50.27
feetto a 1/2 Inch rebar, thence N 50° 55'63" W, 203.51 feet to the North corner, the POINT
OF BEGINNING.

This tract contains 9408.176491 square feetf, more, or less.
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EXHIBIT B-1

Page 30 Whitney Appraisal Report
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Appraisal Report

Ernie Blake Road Right of Way
Taos Ski Valley, NM

Beausoleil Property
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EXHIBIT C-1

Temporary Easement Agreement for the TCP Area Easement

29



TEMPORARY TCP EASEMENT AGREEMENT

THIS TEMPORARY TCP EASEMENT AGREEMENT (this “TCP Easement
Agreement’)ismade as ofthe ____ day of , 2018 (the “Closing Date” [as defined
in the EBR Realignment Agreement]) by and between St. Bernard Expansion Il LLC, a New
Mexico limited liability company, (the “Grantor”) and The Village of Taos Ski Valley, a
municipal corporation, (“Grantee”). Grantor and Grantee may collectively be referred to
herein as the "Parties”, and each of the Parties individually may be referred to herein as a
“Party”.

RECITALS

A. Grantor is the owner of Tract 1-A, Block A, an approximate 2.146 acres
parcel within the Village of Taos Ski Valley, Taos County, New Mexico, (the “Grantor
Property”) as shown and described on Sheet 4 of that certain Lot Line Adjustment and
Consolidation Survey dated ,-2018; prepared by Red Tail Surveying, Inc.,
Job No. 2218, recorded in __ ofthe records of Taos County New Mexico
(the “LLA/Consolidation Survey”). :

B. Grantor and Grantee have entered into that certain Agreement in Lieu of
Condemnation for Realignment of Ernie Blake Road effective as of
2018 (the “EBR Realignment Agreement’), under which the Parties have exchanged
certain parcels of real property to help accomplish the reahgnment by Grantee of the Ernie
Blake Road right-of-way.

C. Pursuant to and in furtherance of the EBR Realignment Agreement, Grantor
has agreed to grant Grantee a temporary easement upon a portion of the Grantor
Property, upon the terms and conditions set forth herein. Such portion of the Grantor
Property is shown and described as “proposed 25.0° temporary construction easement
10,352 square feet’ on Sheets 3 and 4 of the LLA/Consolidation Survey (the “TCP
Easement Area”).

D. Grantee desires to temporarily use the TCP Easement Area for the uses
hereinafter described.

AGREEMENT

NOW THEREFORE, in consideration of the ERB Realignment Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantee and Grantor hereby agree as follows:

1. Grant of Easement; Use of Easement. Grantor hereby grants Grantee a
temporary, nonexclusive easement on, under, over and across the TCP Easement Area
for overlap construction activities, including construction staging involving the storage and
parking of construction materials, equipment, machinery, and vehicles, but excluding the
repair, servicing, or refueling of equipment, machinery or vehicles, in connection with the
Ernie Blake Road right-of-way realignment project (the “Realignment Project’)
contemplated under the ERB Realignment Agreement (the “Temporary TCP Easement”).

TEMPORARY TCP EASEMENT
PAGE 1 OF 8



The Temporary TCP Easement shall be for the benefit of Grantee, its agents, employees,
consultants, and contractors and their respective subcontractors at every tier, and all
others providing services in connection with the construction of the Realignment Project.

2. Title. No legal title or leasehold in the TCP Easement Area other than the
Temporary TCP Easement granted by this TCP Easement Agreement, shall be deemed
or construed to have been created or vested in Grantee by anything contained in this TCP
Easement Agreement.

3. No Representation/Warranty. Review, approval and/or inspection by
Grantor of any plans and specifications, work, or other materials submitted by Grantee or
performed by Grantee, its contractors and/or subcontractors, in connection with this TCP
Easement Agreement, shall not constitute any representation, warranty or guaranty by
Grantor to the Grantee, its contractors and/or subcontractors, or to any other person or
firm as to the substance or quality of the matter reviewed, approved or inspected. Grantor
makes no representation or warranty, express or implied, in fact or in law, as to (a) the
title to the TCP Easement Area, (b) any encumbrances, restrictions and conditions which
may affect the TCP Easement Area, (c) the nature, condition or usability of the TCP
Easement Area, including but not limited to the suitability of the TCP Easement Area for
Grantee's use, (d) the zoning of the TCP Easement Area, or (e) the compliance of the
TCP Easement Area with all applicable present and future federal, state, county,
municipal and local laws, statutes, ordinances, codes, rules, regulations, orders and
requirements (collectively, “Applicable Laws”). Grantee is relying on its own independent
inspection of the TCP Easement Area in its acceptance of the Temporary TCP Easement
and its exercise of the rights granted under this TCP Easement Agreement. GRANTOR
DISCLAIMS ANY AND ALL WARRANTIES OF FITNESS, MERCHANTABILITY, AND
SUITABILITY FOR INTENDED PURPOSE.

4, Repair of Damage. |[f the TCP Easement Area or Grantor's Property
encompassing the TCP Easement Area, or any part thereof, including but not limited to
improvements on Grantor's Property, is damaged or destroyed as a result of Grantee’s
exercise of its easement rights granted hereunder or construction activities in connection
with the Realignment Project, Grantee shall repair or restore the damaged property to
substantially the condition that existed immediately prior to such damage and shall pay
all costs and expenses associated therewith.

5. Liens; Encumbrances. Grantee shall keep the TCP Easement Area
and/or the real property affected by such Temporary TCP Easement, including the
Grantor Property, free and clear of all liens, claims and encumbrances resulting or arising
from rights given to Grantee under this TCP Easement Agreement, any work or act
performed by, or materials furnished by, Grantee, its agents, employees, consultants,
suppliers, and contractors and their respective subcontractors at every tier, and all others
providing services or materials in connection with the construction of the Realignment
Project, or any party claiming by, through or under Grantee, or any party under Grantee's
direction or in privity of contract with Granfee. Grantee shall provide to Grantor written
notice, at least five (5) business days before the commencement of construction activities
under the Realignment Project, of such construction commencement, so that Grantor can
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post Notice of Non-Responsibility within the TCP Easement Area, pursuant to NMSA
1978, Section 48-2-11.

6. Term of Easement. The Temporary TCP Easement shall terminate on the
first to occur of (i) the date that the Realignment Project is substantially complete pursuant
to Paragraph 8 below; or (i) on the second anniversary of the Closing Date.

7. Maintenance and Responsibility. Grantee shall solely be responsible to
maintain and repair the TCP Easement Area at Grantee’s sole expense, in a good and
safe condition. Grantee shall be solely responsible for all damage or injuries to persons
or property, both real and personal, arising from the use of the TCP Easement Area for
all uses of the TCP Easement Area described herein.

8. Completion of Project. The Realignment Project shall be conclusively
deemed “substantially complete” upon the commencement of use of the realigned Ernie
Blake Road right-of-way for public vehicular traffic, notwithstanding that all components
of the Realignment Project, including road surface paving, have not then been completed.

9. Annual Fee. The first year's TCP Easement Fee in the amount of
$51,760.00, for the annual period from the Closing Date to the first anniversary of the
Closing Date (the “TCP Easement First Annual Period”), shall be payable in full by VTSV
to SBE2 on the Closing Date, which amount shall be non-refundable in the event the EBR
Realignment Use Commencement (at which time the TCP Area Easement ends) occurs
prior to the end to the TCP Easement First Annual Period. Grantee shall pay a fee in the
amount of $51,760.00 for use of any portion of the TCP Easement Area during the one
(1) year period after the Closing Date (the “First Year Fee”). The First Year Fee shall be
payable in full by Grantee to Grantor on the Closing Date. The First Year Fee shall be
non-refundable in the event the Realignment Project is substantially complete prior to the
first anniversary of the Closing Date. In the event the Grantee requires use of all or part
of the TCP Easement Area after the one (1) year period after the Closing Date, Grantee
shall pay to Grantor a fee in the amount of $51,760.00 (the “Second Year Fee”) for use
of any portion of the TCP Easement Area during the annual period from the first
anniversary of the Closing Date to the second anniversary of the Closing Date. The
Second Year Fee shall be payable in full by Grantee to Grantor on the first anniversary
of the Closing Date. The Second Year Fee shall be non-refundable in the event the
Realignment Project is substantially complete prior to the second anniversary of the
Closing Date.

10. Compliance with Laws. Grantee, and those conducting activities on or
about the TCP Easement Area or in connection with the Realignment Project by or on
behalf of Grantee, including Grantee's agents, employees, consultants, suppliers, and
contractors and their respective subcontractors at every tier, and all others providing
services or materials in connection with the construction of the Realignment Project (the
“‘Grantee Responsible Parties”) shall comply with all Applicable Laws that apply to the
Realignment Project or the TCP Easement Area.

11. Hazardous Materials. Grantee and the Grantee Responsible Parties shall
refrain from storing or discharging any hazardous wastes or toxic substances as defined
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in 42 U.S.C. Section 9601-9657 or in any other applicable, federal, state, or local law,
statute, rule, regulation, ordinance or code, on or about the TCP Easement Area or any
other portion of Grantor’s Property. Grantee and the Grantee Responsible Parties will not
use the TCP Easement Area at any fime in such a manner as to cause a violation of or
to give rise to a removal, resforation or other remedial obligation under any statute, rule,
regulation, ordinance, order, judgment, decree, requirement or common law of any
federal, state, local or other governmental entity having jurisdiction over the TCP
Easement Area or any other portion of the Grantor's Property, including, without limitation,
the Resource, Conservation and Recovery Act of 1980, 42 U.S.C. 6901, et seq., and the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42
U.S.C. 9601, et seq. (collectively, “Environmental Laws”). Grantee and the Grantee
Responsible Parties shall promptly provide written notice (1) of any potential, threatened
or any known release of any dangerous and/or hazardous waste, material, element or
substance on or about the TCP Easement Area, (2) of any adverse environmental
condition on or about the TCP Easement Area, (3) of any violation of any Environmental
Laws affecting the TCP Easement Area, and (4) upon Grantee’s receipt of any such notice
from any governmental authority. In the event of any discharges, spillage, contamination,
or other mishandling of a hazardous substance on or about the TCP Easement Area
during the term of the Temporary TCP Easement and any extensions thereof, Grantee
shall notify, or cause the Grantee Responsible Parties to notify, Grantor and reimburse,
or cause the Grantee Responsible Parties to reimburse, Grantor for the cost of
remediating the same in accordance with all applicable Environmental Laws. This
provisions shall survive the termination of the Temporary TCP Easement.

12. Insurance. As a condition o the exercise of the easement rights granted
herein, Grantee shall cause all contractor(s) entering onto the TCP Easement Area to
maintain, the following insurance and provide Grantor with current certificates of
insurance together with copies of insurance policies and required endorsements
evidencing the required insurance coverages.

Type of insurance Limits of liability
A. Commercial General  $2,000,000 each occurrence
Liability Insurance

$2,000,000 general aggregate

$2,000,000 products/completed operations aggregate, (to
be maintained for at least three (3) years after completion
of all activities and work in the TCP Easement Area)

B. Automobile Liability $1,000,000 combined single limit (each accident)
Insurance

C. Workers' Comp & Workers' Comp - Statutory Limits
Employers Liability $1,000,000 Employer’s Liability
Insurance
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D. Commercial Property Commercial Property Insurance covering all personal
Insurance property that may located on the TCP Easement Area, at
full replacement value

12.1 The Commercial General Liability Insurance coverage shail be on
form ISO GC 00 01 04 13, or equivalent approved by Grantor. Grantee shall cause St.
Bernard Expansion Il LLC and its affiliates, and their respective officers, directors,
shareholders, employees, members, affiliates, successors and assigns (“Grantor
Parties”) to be named as additional insureds under such commercial general liability
insurance as to both on-going operations and completed operations using endorsements
[SO CG 20 10 04 13 (ongoing operations) and ISO CG 20 37 04 14 (completed
operations), or equivalent endorsements approved by Grantor. Grantee shall not suffer
or permit contractors to enter onto the TCP Easement Areas unless the required
insurance is in place and current certificates of insurance and copies of policies, with
required endorsements, have been provided to Grantor.

12.2  All of contractor's insurance policies must contain a provision that
prohibits cancellation or modification of the policy except upon thirty (30) days’ prior
written notice to Grantor (10 days for non-payment of premiums). If a contractor fails to
maintain the required insurance, Grantor may, but shall not be obligated to, maintain the
insurance at Grantee’'s expense.

13. Indemnity. Grantee shall cause the contracts with the contractors entering
into the TCP Easement Area to contain the following provisions: “To the fullest extent
permitted by law, Contractor shall indemnify, defend and hold harmless St. Bernard
Expansion Il LLC, and its affiliates, and their respective officers, directors, shareholders,
employees, members, affiliates, successors and assigns (collectively "Indemnitees") from
and against all damages, injuries, claims, demands, lawsuits, causes of action, penalties,
fines, administrative law actions and orders, costs and expenses (including, but not
limited to, reasonable attorneys' fees) of every kind and character (collectively, “Claims”)
arising out of Contractor's entry onto the TCP Easement Area or any activity, work, or
thing done, permitted, or suffered by Contractor on or about the TCP Easement Area,
except to the extent such Claims are caused by the sole negligence or willful misconduct
of an Indemnitee. This provision shall survive the expiration or termination of the
Temporary TCP Easement”.

14. Miscellaneous.

14.1 This TCP Easement Agreement, and the covenants, rights and
obligations set forth herein, shall run with the land, and shall be binding upon and
inure to the benefit of Grantor and Grantee, and any and all person(s) or entities
acquiring, holding or owning an interest in or to the Grantor Property and the Re-
Aligned Ernie Blake Road, as shown and described on Sheet 4 of the
LLA/Consolidation Survey, and their respective successors and assigns.

14.2 Grantor reserves unto itself, its successors in title and assigns the
right to use the TCP Easement Area for any and all purposes, including Grantor's
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