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Las Vegas, NV §9102

MEMORANDUM OF
WATER RIGHTS AGREEMENT

Reference is made to that certain Water Rights Agreement made by and among Pougqot
Water and Power Company, LLC, a Nevada limited liability company (“Pougot™), BLT
Acquisition Group, LLC, a Nevada limited liability company (“BLT”), and BLT Lincoln County
Land LLC (“BLT LCL")(collectively “BLT Entities”), each a “Party” and collectively “Parties”
dated as of October 5, 2007 (the “Water Rights Agreement”). Pursuant to Section 18 of the
Water Rights Agreement, Pougot authorized the BLT Entities to record this Memorandum with
the Lincoln County, Nevada Recorder and to record a conformed copy with the State of Nevada
Water Engineer as of the date of the recording hereof. By this Memorandum, the BLT Entities
desire to provide record notice of the Water Rights Agreement and of certain terms and
provisions thereof as set forth herein. This Memorandum does not contain all of the terms and
provisions of the Water Rights Agreement. This Memorandum is not intended to modify,
amend, waive, or otherwise affect the Water Rights Agreement. In the event of any conflict
between this Memorandum and the Water Rights Agreement, the Water Rights Agreement shall
govern and control.

RECITALS

A. Pougot entered into an agreement with Vidler Water Company, Inc. and Lincoln
County Water District, dated April 18, 2005 and amended and restated as of September 11, 2006
(the “Vidler Agreement”), pursuant to which Pouqot acquired water rights under Permit No.
66932 and had the right to acquire water rights under pending Permit Application No. 64692
{collectively the “Existing Water Rights,” more particularly described in Exhibit A attached
hereto). Further, Pouqot may obtain in the future water rights for use in the Lincoln County
Land Act properties including without limitation any water rights obtained under Application
Nos. 67964, 679965, 67966 and 67967 for up to an additional 14,000 acre feet of potable water
independently from the Clover Valley Basin (the “Future Water Rights™) (for the purposes of the
Water Rights Agreement, the Existing Water Rights and Future Water Rights are collectively
hereinafter referred to as the “Pougot Water Rights™). The Pouqot Water Rights include then
existing production wells, test and monitoring wells, well equipment and related personal
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property, testing data and analyses, and all related licenses, permits, applications and
governmental approvals, rights of way and other easements or rights under the Vidler Agreement
or otherwise obtained by Pouqot;

B. Pouqot entered into an agreement with Sithe Global Power, LLC, dated
September 19, 2005, which agreement was amended and assigned to Toquop Energy LLC
{(“Toquop™) as of March 29, 2007 {the “Toquop Agreement”), pursuant to which Toquop was
entitled to acquire certain of the Existing Water Rights. The Toquop Agreement was terminated
and superseded with a Replacement Water Rights Agreement dated as of June 30, 2008, which
provides Toquop an option to acquire certain of the Existing Water Rights. This option expires
on December 31, 2009.The Pouqot Water Rights shall not include any water rights actually
transferred to Toquop pursuant to Toquop’s Replacement Water Rights Agreement after the date
of the Water Rights Agreement;

C. Pougqot has entered into an agreement with Bighorn Ranch Land Investors, L.L.C.
(“Bighorn™), dated October 6, 2005, together with ancillary security instruments (the “Bighorn
Agreement”), pursuant to which Bighorn had the right to acquire and had secured certain of the
Pouqot Water Rights. The Pouqot Water Rights shall not include any water rights actually
transferred to Bighorn pursuant to the Bighorn Agreement after the date of the Water Rights
Agreement;

D. BLT is the owner of certain real property located in Lincoln County, Nevada,
including Parcel C, Lincoln County Assessor Parcel Numbers 088-261-05 & 06, a portion of real
property sold under the Lincoln County Conservation, Recreation and Development Act of 2004
(*Lincoln County L.and Act”), more particularly described in Exhibit B attached hereto;

E. BLT LCL is the owner of certain real property located in Lincoln County,
Nevada, and acquired under the Lincoln County Land Act, including Parcels F, I, and J, more
particularly described in Exhibit C attached hereto (Parcels C, F, I and J are individually referred
to as a “Parcel” and collectively referred to as the “Parcels”); and

F. Concurrently with the Water Rights Agreement, Pouqot amended its operating
agreement to provide for an Independent Manager (as defined therein) and made other changes
as agreed to by the Members of Pounqot.

NOTICE 1S HEREBY GIVEN BY THE BLT PARTIES OF THE FOLLOWING
TERMS AND PROVISIONS OF THE WATER RIGHTS AGREEMENT:

1. Restriction on the Sale of the Pouqot Water Rights. Pougqot agrees that it will
not sell Pouqot Water Rights to anyone other than the BLT Entities or to anyone other than
persons purchasing Parcels C, F, 1, and/or J from the BLT Entities and who is purchasing such
water rights for use on the Parcels, or to a public or private entity that will undertake to provide
water service to said Parcels on terms reasonably satisfactory to BLT and Pouqot (collectively,
the “Eligible Purchasers™). In the event that BLT or its principals have an ownership interest in
an Eligible Purchaser, then BLT shall give Pouqot or its principals the opportunity to participate
in the Eligible Purchaser on the same terms and conditions as BLT. Any transfer to BLT LCL
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shall be deemed to satisfy the requirement of the last sentence since an affiliate of Pouqot, Flat
Top Mesa, LLC, owns a fifty percent (50%) member interest in BLT LCL. Further, no more
than 125 acre feet of Pouqot’s Water Rights shall be transferred to an Eligible Purchaser of
Parcel C without Pouqot’s written consent. Except with the written consent of BLT, Pouqot
shall restrict the place of use of the Pouqot Water Rights to the Parcels in any water rights deed
conveying Pouqot Water Rights to an Eligible Purchaser. Any Pougot Water Rights conveyed to
an Eligible Purchaser shall be by grant, bargain, and sale deed in the form attached hereto as
Exhibit D. Except as set forth in Paragraph 4 of the Water Rights Agreement, there shall be no
time limitation on this restriction.

2. Requests for Conveyance of Water Rights. Subject to the Toquop and Bighorn
Agreements, Pouqot agrees that it will sell all or any part of the Pouqot Water Rights to an
Eligible Purchaser, immediately upon receipt of written instructions from the BLT Entities,
which instructions shall identify the Eligible Purchaser, the amount of water to be conveyed, and
the property which the water rights serve. The number of acre feet to be conveyed in a particular
transfer shall not exceed the number of acre feet that can be put to use on the property to which
the Pouqot Water Rights will be appurtenant based upon current or projected zoning of the
Parcel. Notwithstanding the right of the BLT Entities to request the sale of Pouqot Water Rights
to an Eligible Purchaser, Pouqot agrees that the BL'T Entities shall have no liability to Pouqot in
the event such proposed purchaser does not consummate a purchase of the Pougot Water Rights.

3. Sales Price. The Water Rights Agreement sets forth the sales price of the
Existing Water Rights and any Future Water Rights.

4, Termination of Restrictions. In the event that Parcels C, F, I or J are sold either
individually or in combination with one or more of the other Parcels pursuant to either a
foreclosure or bankruptcy sale, the Parties agree that the restrictions set forth in Paragraph | shall
terminate with respect to the affected Parcel(s) six months following the closing date (or if later,
the effective date) of a sale of the affected Parcel or Parcels.

5. No Joint Venture or Partnership. Nothing in the Water Rights Agreement, in
and of itself, is intended to create a partnership or joint venture between or among Pougqot, BLT,
and BLT LCL. Pougqet acknowledged that BLT and BL.T L.CL by entering into the Water Rights
Agreement are not assuming any obligations or liabilities under the Vidler, Bighorn, or Toquop
Agreements,

6. Additional Covenants. Pougot shall not modify or terminate the Vidler
Agreement, Toquop Agreement or Bighorn Agreement (collectively the “Existing Water
Agreements™) without the written consent of the BLT Entities, which consent may be denied in
their sole discretion. Further, the consent of the BLT Entities shall not be required in the event
that Pouqot desires to terminate the Toquop Agreement pursuant to the terms thereof.

7. Assignment. None of the Parties has a right to assign the Water Rights
Agreement without the express written consent of the other Parties, which consent will not be
unreasonably withheld.
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8. No Third Party Beneficiaries. There are no third party beneficiaries to the
Water Rights Agreement.

[Remainder of Page is Intentionally Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the BLT Entities parties have executed this Memorandum of
Water Rights Agreement.
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STATE OF /erz.cJé )

}ss.
COUNTY OF Clo &’ )

This instrument was acknowledged before me on March e “h , 2009, by Timothy
DeRosa, as Manager of BLT Acquisition Group, LLC, a Nevada limited liability company, and
as Manager of BLT Lincoln County Land, LLC, a Nevada limited liability company

My Appt. Bxp. 11-14-09
B e S

STATEOF __ _A€UVD 4 )
)ss.

COUNTY OF € L% )

This instrument was acknowledged before me on March (Qut , 2009, by Brent
Ramenofsky, as Manager of BLT Acquisition Group, LLC, a Nevada limited liability company,
and as Manager of BLT Lincoln County Land, LLC, a Nevada limited liability company

D

Notary Public

g

Deborah Stanberry
NOTARY PUBLIC  ~

STAIT OF NEVADA -

Fely Apgat. o, 111409 .-

T TR S S, W
pid P ;
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P
[

_ ! A_— 125389
R.E.T.T. $49,140.00
When recorded retum io: . ) PILED FOR RECORTING
ggﬁt};OUQOEL‘gATERAND POWER AT THE REQUEST OF
1349 Glalleria Dr: #200 }"(“5\' Awm'\ccu‘u |
Hendersom, Nevada 85014 '
0% 00T 18 PH 1 40

NCS-191893-WCLV(t1)
LINGeLY BoU RECORDEL.

WAIERRIGHTS DEED “rez jgeo o0 DEP oxA~
THIS INDENTURE, mado this 2Y™"day of September, 2005, b'f ilﬁfrcgr.ﬁ' E@ouuw
WATER DISTRICT, a political sabdivision of the Stats of Nevada and VIDLER WATER
COMPANY, INC.,a Ne_wdg corporation, hmimﬂzreoﬂecﬁvélyrcferred to as "GRANTOR," and
THE POUQOT WATER AND POWER COMPANY, LLC, 2 Nevada Limited Liability Compeny
(“Pouqot"), heroinafter referred to a1 "GRANTEE."
WITNESSETH:
That the GRANTOR, for good and vatahls consideration delivered to them by the
. GRANTEE, the roceipt and sufficiency of which is hereby acknowledged, subject to the conditions
o and restrictions set furth below, doss heroby grant, bargain and sell to said GRANTEE, and o its
sucoessors and aasigas forever, all right, ttle and interost of GRANTOR s right, title and interest in
and under those certain water rights within Lincoln County in the state of Nevada set forth in Permit
Number 66932 issned by the Nevada State Engineer and mo:le perticularly described in Exhibit “A™
which is incorporated by this refirerice as if fully set forth herein.
The Interest conveyod herein is subject to the following covenams, conditions and
restrictions: .
1. - The water rights described in Exhibit "A” hercio may only be put to
beneficial use within the boundaries of the real property known a3 the Lincoln
County Conservation, Recrsation and Development Act of 2004, comprising

Page | of &
w207 442
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13,300 acres more or less and located within the southeasterly most portion
of Lincoln County, Nevads, the 110 acre sito sold under the eariiér Lincon
County Land Act, and in the area designated for the electric power plant
roferred to a8 the "Toquop Power Project” in Lincoln County, Nevada more
particulerly described in Exhibit “B" which is incorporated by this reference
uifﬂulymfoﬁhhmormyﬂtmamdteﬁwmhpomrplmmlmm
County, Nevada; and

2. Any action by GRANTEE or its successors or assigns to put the water rights
described in Exhibit“A” hereto to beneficial uge or to convey to & third party
for use anywhere outside of the area described inunediately above shall result
in the immediate reversion of these water rights to GRANTOR.

The restrictive measares and provisions of this Deed and GRANTER's acknowledgement and
acoeptance of all responsibilities and obligations, inclnding grovndwatcr monitoring requircrents,
set forth in or associatod with Permit Number 66932 and GRANTEE's acknowledgement that the
water is conveyed at the wellhead and GRANTER is responsible for any and all costs associated with
pumping, transporting and/or treating the water set forth in that certain agreement between
GRANTOR and GRANTER dated April 18, 2005 shall ron with the water xights described on
Exhibit "A" and shall bo binding upon and shall imire to the bemefit of the GRANTOR, their
successors and assigns forever.

By its terms, the restrictive measures and provisions of this Deed are enforceable by the
GRANTOR, their successors and assigns forever. The restrictive measures and provisions of this
Deed may be enforced in accordance with and by the same means any similar provision, as well

Page 2 of6

sox 207 nee 443
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28 by any other means or proceeding as allowed or permitted under the laws of the state of

Neavada,
EXCEPT AS SPECIFICALLY PROVIDED FOR ABOVE, TOGETHER WITH all and

singular the tenerments, hereditaments and appurtenances thercunto balonging or in anywise
appertaining wnd the reversion and reversions, remainder or remainders, rents, issues and profits

thereof,

TO HAVE AND TO HOLD all and singnlar the premises, together with the

appurtenances, unto the said GRANTEE and o its successors and assigns forever.
IN WITNESS WHEREQF, the GRANTOR has executed this conveyance the day and

year first above written.
GRANTOR;
LINCOLN COUNTY WATER DISTRICT VIDLER WATER COMPANY, INC.
a political ivision of the State of Nevada a Nevada Corporation
By: By: A
: inian-Palmer P.E.
Chairperson Chief Operating Officer

STATE OF NEVADA )
. 88,
LINCOLN COUNTY )

On thes? day of Scptember 2005, RONDA HORNBECK, personally appeared before me,
a notary public, parsonally known to me to be the parson whose name is snbscribed to the foregoing
mstrument and who acknowledged to me that she is the Chairperson of the Lincoln County Water
District, and who ackiiowledged to me that she executed the foregoing WATER RIGHTS DEED on

behalf of said water district.
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STATEOFNEVADA )
. 58
CARSON CITY - y

: On the ___day of September 2005, DOROTHY TIMIAN-PALMER, personally appeared

before_me.'ammypubﬁu. personally known to me to be the person whose name is subscribed to the

| ' foregoing instrurnent and kuown to me to be the Chief Operating Officer of Vidler Water Company,

| Inc, and who acknowledged to me that she executed the foregoing WATER RIGHTS DEED on
behalf of said corporation.

TERESA A, RANKIN 3
NOTARY PUBLIC - NEVADA !

NOTARY PUBLIC

Paged ot 6

x 207 mat 445
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EXHIBIT “A"

Permit Number 66932, authorizing the appropriation of not fo exceed 2,100 acre-feet of water
amuaﬂywithnmaf&vmmttoexeeedﬁﬂmbic fest per second, for municipal purposes,
including power plant cooling.

Page 5of 6

sox 207 e 448
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EXHIBIT “B"”

All that certain parcel of real property sitnate in the county of Lince} #tate f
Nevada, described as follows: v °

T. 118, R. 69B. Sec 36, SI/ZNW1/4, N1/2SW1/4, NE1/4SB1/4SW1/4,
SW1/4SBl/4.

Page 6uf§

sooe 207 me 447
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STATE OF NEVADA N
DECLARATION OF YALUE FORM
1. Assessor Parcel Number(s)

%) ___Water Richie-Dasd —
b)
¢)
d)
P2 of Property: . :
8) Yecant Land b){.] Singls Fam. Res. | FOR RECORDER'S OPTIONAL USE ONLY
c) Condo/Twnhse d) 2-4 Plex Book; o2 I371 Paga! -
e) Apt. Bldg f) Comm’/Ind’] Date of Recording:
')} Sglucultuml h) Mobile Home Notesm il "t S =B
__Water Righta . '

3. Total Yalue/Sales Price of Property $.12,600,000 00
Peed in Lien of Foreclosure Only (value of property) }
Transfer Tax Value: 3 F 140 00
Real Property Transfer Tax Due s T M0t

4. I Exe

g, Transfer Tax Exempﬁon per NRS 375.090, Sectlon
b. Explain Reason for Exemption:

5. Partial Interest: Percentage being transferred; %

The undersigned declares and acknowledges, under penalty of pegjury, pursuant to
NRS 375.060 and NRS 375.110, that the information provided is correct to the best of their
information and belief, and ¢an be supported by documentation if called upon to substantiate the
information provided herein. Furthermors, the parties agree that disallowance of any claimed
exemption, or other determination of additional tax due, may result in a penalty of 10% of the tax
due plus interest at 1% per month, Pursuant to NRS 375.030, the Buyer and 3eller shall be
jointly end severally liable for any additional amount owed.

smm%__mm_ Camaww

Signature
SELLER (GRANTOR) INFORMATION ~ BUYER (GRANTEE) INFORMATION
(REQUIRED) (REQUIRED)
PrintNeme: __ yialgr water Company = PrimtNemeimug pougot wWater ana Power
Address:_704 W, Nye Lang 3204 Address:_1349 Galleriu Dxr, F200Company
City: _Carson Citky City: __Henderson
State: NV Zip: pe7a3 State: Wy Zip: £9014 :

City: Las R:I., State; N¥ Zip:gg91249
AN ADDITIONAL RECORDING FEE OF 51.08 WILL APPLY FOR EACH DECLATATION,
OF YALUE FORM PRESENTED TO CLARK COUNTY, EFFECTIVE JUNE 1, 2004,

= sox 207 m.s44‘3
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ASSIGNED
AMBENDED NO. 64692
APPLICATION FOR PERMIYT
TO APPROPRIATE THE PUBLIC WATERS OF THE STATE OF

NEVADA
Date of filing in State Engineer's Office DEC 11 1998
Returned to applicant for correction__ . FEB 04 1999
Corrected application filed _APFR 05 1999
Map filed _APR 05 1999
’ AKLRAKRAXE

The applicant Lincolm County and Vidler Water Company, Inc.,
herebyy wakes application for permission to appropriate the public waters of the

State of Nevada, as hersinafter stated.
RAAAAERLTRN

1. The source of the proposed appropriation is Underground
2. The smount of water applied for is 10.0 c¢.f.s. second-feet
{a) If stored in reservoir give mmber of acre~feet

[y

. The water to be used for Municipal

If use is for:

*

{a) Irrigation, state number of acres to be irrigated
(b) Stockwater, state mmber and kinds of animals to be watered
{c) Other use {describe fully under No. 12. "Remarks")

{8) Power:
{1) Borsepower developed

(2) Point of return of watar to atream

5. The water is to be diverted from itg sourca at the following point SELSEL
Saction 2, T.98., R.69B., MDHM, or at a point from which the S8E
corner of said Section 2 baars South 47° 45' Rast, a distance of
462 feet. [Located within Tule Desert.

6. Place of Use All of T.128., R.71E., Sections 1,2,11,12,13,14,23,24,
25,26,35, and 36, T.128., R.70E.,MDM.

7. Use will begin about January 1 and end about December 31, of each year.

8. Dpescription of proposed works drilled well, pump and motor, and
irrigation distribution aystem

9. Bstimated cost of works $100,000
10. Estimated time required to construct works 5 years

11. Estimated time reqtured to complete the application of water to beneficial
use 10 years

12. Remarks: The use of water under thie application is proposed for

within finealn

County.
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64692
KXRXRKRNKRKK
OF STATE ENGINEER

This is to certify that I have examined the foregoing application, and do
hereby grant the same, subject to the following limitations amd conditions:
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AMENDED . No. 66932
APFLICATION FOR PERMISSION TO CHANGE POINT OF DIVERSION, MANNER
OF USE AND PLACE OF USE OF THE PUBLIC WATERS OF THE STATE OF
NEVADA HERETOFORE APPROPRIATED
Date of filing in State Engineer's Office . NOV 0g 2000
Returned to applicant for correstion DEC 01 2000
‘Corrected application filed JAN 312000
Mep filed JAN 312001

A LELL Tl L ]

The applicant Lincoln County and Vidler Water Company, Inc., hereby makes application for
permnission to chenge the Point of Diversion and Place of Use of water herelofors appropriated

under Applieation 64693
DO

1. The source of water s Undergraund

2. The amount of watex to be changed 10.0 e.fa,

1, The water to be used for Municipal

4, The water heretofore permitted for Municipal

3. The water is to be divested at the following point SWYNWY Section 4, T.10 S, R.60 E,,
MDM or at 3 point from which the SW corner of Section 6, T.ID $., R.69 E., MDM bears

South 75°52' West, a distance of 11,839 feet

6. Tha existing permitied point of diversion is located within NEWNWY Section 1,7, 108, R. 68 .

L., MDM, or at & point from which the 5% corner of said Section I benrs South 01°39" Enat, a
distance of 4524 feat :

7, Proposed place of uss All of T.12 8., R.71 E. within Nevada; Sections 1, 2, 11, £2, 13, 14, 23,
24,25, 26, 35, and 36, T.12 §., .70 &.; Section 36 T.11 5., R69 B, MDM,

8. Exiating place of use All of T\12 8., R.71 B., Sections 1, 2, 11, 12, 13, 14, 23, 24, 25, 26, 35,

and 36, T.1Z 8., R.70 E., MDM,
9. Uss will be from Jannary 1 lo Decsmbor 31 of each year,
10. Uss was permitted from Janeary 1 to December 31 of each year.

11, Description of proposed works drilled well, pump and motor, and municipat water
distribution system.

12, Estimated cost of works in excess of 5100,000
13, Estimated time required to construct works S yeara
14. Estimated time required to complete the application of water to bencficial use 10 years

13, Remarks: Use map ou file at the Division of Water Resources under Application 64592 to
support the existing point of diversfon, The wse of water nnder this appiieation is proposed
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66932

.

for municipal purposes inchuding power plant cooling, and the future growth and

: deve!opmcnt, of the Mesquite area, within Lincoln County,

Bruce R. Scott, Resource Concepts, Inc,
By o/ Bruce R, Scott

340 North Minnesots Street

Carzon City, Nevada 89703

Compared em/ ot
Protesied 4/13)01 by \Hrgin Yalley Hater District; 4/13/01 by James L. Wade

Prétest Overruled in part and
upheld-in parg 11-26:02, gg:ﬂl{uling

ARPROVAL OF STATE ENGINEER

™is is to certify that I hava wxamined the Zorsgoing spplication, and do
hareby grant the sama, subject to the following limitacions ahd conditions:

This permit' to change the point of diversion of the waters of
an underground source as heretofore grantaed under Permit 64693 is
issued subject to the terms and conditions imposed in said Permit
§4693 and with the understanding that no other rights on the
source will be affected Ly the change proposed herein, The well
shall be aquipped with a 2-inch opening and a totalizing meter
muat be inatalled and maintained in the discharge pipeline near
the point of divaraion and accurats measurements must ba kept of
watar placed to beneficial use. The totalizing meter must be
installed baefore any use of the water begins or bafora the Proof
of Completion of Work is filed, If the well is flowing, a valve
rust be installed and maintained to prevent waste, The State
ratains the right to regulate the use of the water herein granted

at any and all timas.

This permit does not extend the permittee the right of.

ingress and egress on public, private or corporats lands.

The issuance of this permit does not waive tha requirements
that the permit holder obtain other permits from State, Federal
and lo¢al agencies.

Monthly records shall ba kept of the amount of water pumped
from this wall and the records submitted to the State Engineer on
a quarterly basis within 15 daya after the and of each calendar
quarter,

25 25;;:!!\“ 66932 1ls issued subject to Ruling 5181 dated November

The issuance of this permit totally abrogates Permit 54893, -

A monitoring plan must be developed and submitted to the
State Enginear for approval prior to diversion of any water
authorized under this permit. If information from the monitoring
plan or other study demonstrate an adversa impack on othar rights,
mitigation will be required to the satisfaction of the State
Engineer.

{CONTINUED ON FAGE 3)

Protest w/d 8-27-0F
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Page 3 of 3 : ' 66932
{PERMIT TERMS CONTINUED)

The mmcunt of water to ba appropriated shail be limited to the amount which can be
applied to beneficial use, and not to exceed §.0 cubic feet per second, UL Dok

Work muse be pr ted with z able diligence and be compleced
on ox befors:

January 9, 200§

Proot of conplstion of work shall bs Zilad beforet
February 9. 2006

Hatar must be placed to heneficial use on or befoxrs:

January 9, 2013 :
Proof of the application of water to bsneficial use shall be {iled on or before:
Hap in support of proof of benaficial use shall be £iled on or before;

IN TEETINONY WHEREOF, I, HOGH RICCI, P.E.,

Btate Bnginesr of Nevadz, have hersunto ast

my hand and tha seal of xy cffice,

Completion of work £iled

Proof of beneficial use filed

Cultural map £iled N/A

Cextificate No. Issued
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EXHIBIT B

LEGAL DESCRIPTION OF PARCEL C
PARCELS 088-261-05 & 06

Situated in the County of Lincoln and State of Nevada, and is described as follows:

PARCEL 1:

GOVERNMENT LOTS 1 AND 3 IN SECTION 33, TOWNSHIP 12
SOUTH, RANGE 71 EAST, M.D.B.&M. s

PARCEL 2:

GOVERNMENT LOT 8 IN SECTION 34, TOWNSHIP 12 SOUTH,
RANGE 71 EAST, M.D.B.&M.
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EXHIBIT C

LEGAL DESCRIPTION OF
PARCELSF,I1 &J

PARCELSI AND I:

THE WEST HALF (W 2) OF SECTION 25; ALL OF SECTIONS 26, 27,
34 AND 35; THE NORTHWEST QUARTER (NW '4) OF SECTION 36
IN TOWNSHIP 12 SOUTH, RANGE 70 EAST, M.D.B.&M.

PARCEL F:

LOTS FIVE (5), SIX (6), SEVEN (7) AND EIGHT (8) IN SECTION 15;
THE NORTH HALF (N%) OF THE NORTHWEST QUARTER (NW%);
THE SOUTHEAST QUARTER (SEY%) OF THE NORTHWEST
QUARTER (NWY%); THE NORTHEAST QUARTER (NE%) SECTION
16 AND THE EAST HALF (E%) OF THE NORTHEAST QUARTER
(NEY%), THE NORTHWEST QUARTER (NW%) OF THE NORTHEAST
QUARTER (NEY%) IN SECTION 17, TOWNSHIP 12 SOUTH, RANGE
71 EAST.

GOVERNMENT LOT 1 IN SECTION 16 AND GOVERNMENT LOT 1
IN SECTION 17, ALL IN TOWNSHIP 12 SOUTH, RANGE 71 EAST,
M.D.B.&M.
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EXHIBIT

APN:
I D

Recording Requested By and

When Recorded Mail To:

John Kozich, Esq.

Harris, McClellan, Binau & Cox PLL,
36 West Broad Street, Suite 950
Columbus, OH 43215-4159

Mail Tax Statements To:
Current Owner

TION COVER PAGE TO:

WATER RIGHTS DEED

AFFIRMATION STATEMENT:

The undersignéd hereby affirms that the attached document, including any exhibits,
hereby submitted for recording DOES NOT contain the social security number of a person or
persons as required by law.

By:
Print Name:
An Employee of McDonald Carano Wilson LLP
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APN#

WHEN RECORDED MAIL TO:
John Kozich, Esq.

Harris, McClellan, Binau & Cox PLL,
36 West Broad Street, Suite 950
Columbus, OH 43215-4159

WATER RIGHTS DEED

THIS INDENTURE is made the __ day of , 20, by and between THE
POUQOT WATER AND POWER COMPANY, LLC, a Nevada limited liability company
(“Pougot™) hereinafter called “GRANTOR,” and [ELIGIBLE PURCHASER], hereinafter
called “GRANTEE.”

WITNESSETH

That the GRANTOR, for good and valuable consideration delivered to it by the
GRANTEE, the receipt and sufficiency of which is hereby acknowledged, subject to the
conditions and restrictions set forth below, does hereby grant, bargain and sell unto said
GRANTEE, and to its successors and assigns forever, acre feet together with a pro
rata rate of diversion, being a portion of GRANTOR’s right, title and interest in and under
those certain water rights within Lincoln County in the state of Nevada set forth in Permit
Number ____issued by the Nevada State Engineer.

The interest contained herein is subject to the following covenants, conditions and
restrictions:

1. The water rights described herein may only be put to beneficial use within the
boundaries of the real property known as the Lincoln County Conservation, Recreation and
Development Act of 2004, comprising 13,300 acres more or less and located within the
southeasterly most portion of Lincoln County, Nevada, and further limited to [insert
description of property to be served], more particularly described in Exhibit “A” hereto; and

2.  Any action by GRANTEE or its successors or assigns to put the water rights
conveyed herein to beneficial use or to convey to a third party for use anywhere outside of the
area described immediately above shall result in the immediate reversion of these water rights

to GRANTOR.

The restrictive measures and provisions of this Deed and GRANTEE’s
acknowledgement and acceptance of all responsibilities and obligations, including groundwater
monitoring requirements, set forth in or associated with Permit Number and
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GRANTEE’s acknowledgement that the water is conveyed at the wellhead and GRANTEE is
responsible for any and all costs associated with pumping, transporting and/or treating the
water set forth in that certain agreement between VIDLER WATER COMPANY, INC, a
Nevada corporation, LINCOLN COUNTY WATER DISTRICT, a political subdivision of the
State of Nevada, and GRANTOR, dated April 18, 2005 shall run with the water rights
conveyed herein and shall be binding upon and shall inure to the benefit of the GRANTOR,

their successors and assigns forever.

By its terms, the restrictive measures and provisions of this Deed are enforceable by the
GRANTOR, their successors and assigns forever. The restrictive measures and provisions of
this Deed may be enforced in accordance with and by the same means any similar provision, as
well as by any other means or proceeding as allowed or permitted under the laws of the state of

Nevada.

EXCEPT AS SPECIFICALLY PROVIDED FOR ABOVE, TOGETHER WITH all
and singular the tecnements, hereditaments and appurtenances thereunto belonging or in
anywise appertaining and the reversion and reversions, remainder or remainders, rents, issues

and profits thereof.

TO HAVE AND TO HOLD all and singular the premises, together with the
appurtenances, unto the said GRANTEE and to its successors and assigns forever.

IN WITNESS WHEREOF, the GRANTOR has executed this conveyance on the date
set forth below and thereby authorizes its recordation.

THE POUQOT WATER AND POWER COMPANY,
LLC, a Nevada limited Iiability company

By:

Name:

Title:
STATE OF NEVADA )

) ss.

COUNTY OF )
On this day of , 2007, before me, a Notary Public, personally
appeared personally known to me or proved to me on the basis of satisfactory

evidence to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same in his capacity as of The Pouqot Water
and Power Company, LLC, a Nevada limited liability company.

NOTARY PUBLIC



