LETTER OF INTENT FOR THE PURCHASE AND SALE OF PROPE RTY

This letter of intent Eetter”) will outline the terms and conditions under winithe prospective
buyer Bufer”), with the consent of the prospective sellers
AND (collectivelySeller), may initiate due diligence
investigations and, thereafter, at Buyer's optipmceed toward the negotiation, in good faith, of a
agreement of purchase and sale Pufchase Agreemer) of property located in
County New Mexicorenparticularly described in Section 1
below (the Property”). Buyer and Seller are sometimes referred tthis Letter as the “parties.” Buyer
and Seller agree as set forth below.

1. Property Description. The property subject to this Letter consistalbfSeller’s right,
title and interest in and to the in
County, New Mexiansisting of approximately acres,

as depicted on the map attachecEakibit A , together with all appurtenant and related watgrts and
water rights-related property, including, more s$fieally, without limitation, all of the following
(collectively, the Property”), free and clear of rights of first refusal, othagreements and other
encumbrances of any kind, except any to which Bagesents in writing:

a. All surface, mineral, and geothermal estate¥ax rights and/or interests in
the real property legally described more partidylar attachecExhibit B (the*Land”), together with and
including all and singular the tenements, hereditas) easements, rights-of-way and appurtenances
belonging or in anywise appertaining or relatinghe aforesaid real property, together with anduitiog
all improvements and fixtures of any kind locatad the aforesaid real property and/or on any of the
foregoing, and together with and including any alidents, income, profits, proceeds and produttnd
from any of the property described in this Secfibyfa) (collectively, the Real Property”).

b. All leasehold estates in real property adjatenor in the vicinity of, the Real
Property, arising under lease agreements betwdtar 8eany member(s) of Seller, as lessee, andNtwe
Mexico Commissioner of Public Lands or any othérdtiparty, as lessor, including those lease agraésne
identified on attachefxhibit C, subject to the obtaining of lessor's consenhtdssignment to Buyer of
the interests of Seller under any such lease agnesm

C. All waters, water courses, water, riparian, andodlorights, and related
property (whether appropriative, or otherwise, artkther or not appurtenant to the Real Propertgl, an
whether now or hereafter existing or acquired)udaig, but not limited to (i) any and all adjudiedt
licensed, permitted, certificated, declared, pee@c unperfected, Mendenhall, and other water sight
and/or flood rights, and claims to and applicatidos any such water rights and/or flood rights,
appurtenant to or with a point of diversion an@laice of use on the aforesaid Real Property;H@)water
rights and/or flood rights and claims to and agians for water rights and/or flood rights desedlwith
specificity on attachedExhibit D [describe by reference to State Engineer file numbe(and if
adjudicated, case name, cause number and file andtdile numbers); quantity; point of diversion;
place of use; and other characteristics](iii) ditches and ditch rights and reservoirs aadervoir rights;
(iv) shares of stock and/or other interests in afoyesaid water or water rights and/or flood riglaisd/or
in any irrigation or ditch companies; (v) any atidagells, pumps, casing, tubing, pipes, pipelinggctric
power lines, tanks, dams, weirs and other divergiorks, ditches, acequias, headgates, turnoutetued
equipment, facilities and property associated, wsedseful in connection with any aforesaid watghts
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and/or flood rights and claims to and applicatifmrssuch water rights and/or flood rights; and @i)d
any and all rents, income, profits, proceeds amduymxts of and from any of the property describethis
Section (1)(c)(collectively, the Water Rights”).

2. Letter Inspection Period. From the date this Letter is fully executed (thetter
Effective Date’), Buyer shall have a thirty (30)-day period withivhich to commence a due diligence
investigation of the Property (théétter Inspection Period’). Seller and Buyer agree to the following
during the Letter Inspection Period and beyondpesified below:

a. Within five (5) business days of the LettefeEfive Date, Buyer shall deposit
into escrow with the Title Company (defined belowgs escrow agent, a deposit of
and 00/100 Dollars ($ ) (“Letter Deposit’) to be applied toward the
Agreement Deposit defined below upon executiorhef Purchase Agreement. Seller may retain ther Lette
Deposit of and 00/100 Doljars ) (i) in the event the parties, though
proceeding in good faith, are nonetheless unableegmtiate and execute a definitive Purchase Agneeras
independent consideration of Seller entering tbitet or (i) in the event, in failing to executelefinitive Purchase
Agreement, Buyer has not acted in good faith, #srSesole and exclusive remedy, as liquidated atps, Seller's
actual damages being difficult, if not impossiltte ascertain. Buyer may obtain a return of théet&®eposit of
and 00/100 Dollars ($ ), in the event, in failing to execute a defiwitiv
Purchase Agreement, Seller has not acted in gitledefa Buyer's sole and exclusive remedy, asdajad damages,
Buyer's actual damages being difficult, if not irapible, to ascertain

b. Seller shall provide to Buyer, at Seller'stcegthin one (1) day of the Letter
Effective Date all documents pertinent to the Prigpéncluding, without limitation, the followingamong
others (collectively, thelletter Inspection Documents):

0] a current commitment of

issued  through its , New  Mexicoffice and  through
in , New Mexico, in combination

(collectively, the Title Company”) on NM Form 6 (ALTA Form Rev. 6-17-06) (theCommitment”),
the form prescribed at 13 NMAC 14.18.19 of the Ndexico Title Insurance Rules, 13 NMAC 14.1 et
seq. (‘Title Insurance Rules), for issuance of an Owner’s ALTA policy of titilesurance on NM Form 1
(ALTA Form Rev. 6-17-06), the form prescribed amd forth in the Title Insurance rules at 13 NMAC
14.18.14 (Owner’'s Policy”), together with copies of the vesting deeds aliddacuments cited in
Schedule B-I and B-Il of the Commitment;

(i) All plats of any of the Property, includingvithout limitation, survey
plats;

(iii) All environmental audits and appraisalsawiy of the Property;
(iv) Tax documents and business records relatirije Property; and
(v) All adjudication decrees, licenses, ceréifees, permits, declarations,

changes of ownership, extensions of time for applyater rights to beneficial use, surveys, stydies
evaluations and other documents relating to arigeiVater Rights.
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C. Beginning upon the Letter Effective Date aadninating at the expiration of
thirty (30) days after Seller's delivery to Buydrtbe Letter Inspection Documents, Buyer, includitsy
representatives and agents, shall have the righiyaand all times, without further notice, toemntpon
and, at its expense, to commence its due diligarsgection, investigation, and evaluation of thegerty
and to arrange for and coordinate any long lead time diligence investigations, for example, buthyo
way of limitation, environmental and/or Real Prdpeand Water Rights studies, surveys, and evalagstio
of the Property.

d. Seller shall cooperate with Buyer in Buyerispections, investigations, and
evaluations of the Property. In that connectiorlle® agrees to refrain from actively marketing the
Property during the Letter Inspection Period, duramy and all negotiations between Seller and Buyer
occurring thereafter, and during the period forehhdny Purchase Agreement between Buyer and Seller
in effect.

e. Seller and Buyer, together, shall use thest bHorts and otherwise cooperate
to obtain from the holder of any mineral rights ariging the Real Property, an assurance that saldeh
will waive all rights to extract minerals of anynki from the Real Property, in the event of a pusehaf
the Property by Buyer.

f. At the end of the Letter Inspection PeriodBifiyer is not satisfied with the
Property, in its sole and absolute discretionhdllsso notify Seller and shall have no furtherigdtion to
Seller, which may retain the Letter Deposit, subjeche provisions of Section (2)(a) above.

3. Purchase Agreement If, at the end of the Letter Inspection PeriBdyer wishes to
pursue the purchase, Buyer will prepare a draftlirage Agreement within ten (10) days from the &nd o
the Letter Inspection Period, based on the ternthisfLetter, including as set out below, as weslloa
additional consistent terms negotiated by the gmrtiSeller shall continue to refrain from markgtihe
Property to others while negotiating the terms loé Purchase Agreement and while the Purchase
Agreement remains in effect. Once the parties masehed agreement on the terms of the purchase and
sale, the parties shall execute a Purchase Agraemitnrespect to the Property, and the Letter Bépo
shall be applied to the Agreement Deposit (defibebbw) requirement. The Purchase Agreement shall
include the provisions detailed below, among others

a. The purchase price for the Property shall todad of
$ ). to be paid, after application of Agreement Deposit (defined below), at a Closing
(defined below) to occur no later than . , unless such date is extended in writing b

the parties. No debt of the Seller will be assumed

b. At such time as a definitive Purchase Agredneifully executed, including
by the Title Company &greement Effective Daté), Buyer shall deposit into escrow with the Title
Company, as escrow agent, earnest money totaling $ (AgreementDeposit’) after application
of the Letter Deposit. The Agreement Deposit Wél fully refundable to Buyer until the expiratiohtbe
Agreement Inspection Period (defined below).

C. Buyer will have thirty one (31) days (thAdreement Inspection Period)
after a Purchase Agreement is signed to inspecfuatiter investigate all aspects of the Propefyuring
the Agreement Inspection Period, Buyer may contiewaluating the Letter Inspection Documents

provided to it by Seller during the Letter InspentiPeriod. In addition, during the Agreement Ircsios
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Period, Seller shall provide to Buyer, at Sellecst, except as otherwise indicated, all documents
pertinent to the Property, including, without liatibn, the following documents, among others, withine
(1) day of the Agreement Effective Date (colledyéhe “Agreement Inspection Documenty:

i. an updated Commitment and copies of any neguchents of record
cited in Schedule B-l and/or B-ll;

. any updated Letter Inspection Documents; and

d. All other investigations shall be at the sotest of Buyer. Sellers will fully
cooperate with all of Buyer's investigations antl priovide Buyer and its representatives full asctesall
books, records, files, reports and information,wal as the Property, and all of Seller's agentd an
employees with knowledge of the Property.

e. During the Agreement Inspection Period, Busteall review the status and
standing of the Water Rights, as well as the caiof title to all the Property, including, withbu
limitation, as reflected in the Commitment and &gllle surveys, and determine, in its sole digmmet
whether it desires to object to the condition tétigiving Seller the opportunity to cure titlecdor survey
or other defects, consistent with provisions of Bugchase Agreement, or to purchase the Propdrjgcu
to its then existing condition.

f. Buyer may terminate the Purchase Agreementarat time during the
Agreement Inspection Period for any reason, witliunther liability.

g. The Purchase Agreement shall include custpmapresentations and
warranties by Sellers, for Buyer’s reliance, indhgdthe availability of utilities, absence of eranmental
conditions, the subdivision of the Property in ademce with applicable law, and the zoning of the
Property. In addition, the Purchase Agreement siidijate Seller to deliver, on the Agreement Efffiee
Date, notice of the Purchase Agreement and itssteama conditions to any parties holding a rightirst
refusal on any Water Rights or other Property angrovide Buyer with a copy of such notice immeeliat
thereafter. Such notice delivered on the Agreeraffective Date shall be sufficient to trigger thmning
of any period for exercise of a right of first refill. The Purchase Agreement shall further calBiayer
and Seller to use their best efforts and othersismerate to obtain from the holder of any minegdits
underlying the Property, for the benefit of Buyemvaiver of all such holder’s rights to extract erals of
any kind from the Property.

h. The close of escrow, including, without lintibe, Seller's delivery to Buyer
of the Property by warranty deed, together withhscicange of ownership and other documentation as is
necessary to transfer the Water Rights and/or #rer parts of the Property, and Buyer's delivergéiler
of the Purchase PriceQfosing’), shall occur by the date set forth in Sectio)(g} above (the Closing
Date”). Closing will be subject to the satisfactionwaiver of conditions benefiting the Seller and Buy
which are customary in commercial transaction$efrtature described herein.

I At Closing, Buyer, as lessor, and Seller, anember or affiliate of Seller, as
lessee, shall, at Seller's option, enter into adeagreement, for the lease back to Seller of thal R
Property, for a lease term of five (5) years, adretal rate of and 00/100axoll
$ ) per year, payable, for the first yddhe lease term, at Closing and, thereaftereémh of

the four years remaining in the lease term, oratit@versary of the Closing Date. The lease shalude
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