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HAND DELIVERED March 9, 1994

Mr. David Van Wagoner, CCTS
Second Vice President

Corporate Trust Administrator
ZIONS FIRST NATIONAL BANK
Trust Department

One South Main Street

P.O. Box 30880

Salt Lake City, Utah 84111

RE: Escrow Agreement
Dear Mr. VanWagoner:

This letter is intended to serve as an escrow agreement (the "Agreement") to
provide Zions First National Bank ("Zions" or "Escrow Agent") with necessary instructions
from Sunnyside Coal Company ("SCC"), Utah Division of Oil, Gas & Mining (the
"Division") and the federal Office of Surface Mining ("OSM") as Escrow Agent in
- connection with the sale of certain property as described in Exhibit "A" to the Deed of
Reconveyance (the "Property") and secured by the Deed of Trust and Security Agreement
dated March 9, 1989 by and between SCC as successor in interest to Trustor, South Eastern
Utah Title Company, Trustee, and the Division, as Beneficiary.

I CONDITIONS FOR DISBURSEMENT OF ™™™

File in:
1. SCC has accepted an offer of S a Confidential
(8$750,000.00) for the purchase of the Property (the " . Shelf

. Q  Expandabi
agrees to deposit the net proceeds of the Purchase Pr  Refer o ﬁsz:r; ;3 6862 Date 3494

amount of Six Hundred Thousand Dollars ($600,000. ¢/ _oe7 |, sy Outgoing

For additional information

2. Prior to closing, the Division a:
reconveyance releasing the Property from the Deed of Trust and deliver the executed Deed
of Reconveyance into escrow with Zions.



HAND DELIVERED March 9, 1994

Mr. David Van Wagoner, CCTS
Second Vice President

Corporate Trust Administrator
ZIONS FIRST NATIONAL BANK
Trust Department

One South Main Street

P.O. Box 30880

Salt Lake City, Utah 84111

RE: Escrow Agreement
Dear Mr. VanWagoner:

This letter is intended to serve as an escrow agreement (the "Agreement") to
provide Zions First National Bank ("Zions" or "Escrow Agent") with necessary instructions
from Sunnyside Coal Company ("SCC"), Utah Division of Oil, Gas & Mining (the
"Division") and the federal Office of Surface Mining ("OSM") as Escrow Agent in
. connection with the sale of certain property as described in Exhibit "A" to the Deed of
Reconveyance (the "Property") and secured by the Deed of Trust and Security Agreement
dated March 9, 1989 by and between SCC as successor in interest to Trustor, South Eastern
Utah Title Company, Trustee, and the Division, as Beneficiary.

I. CONDITIONS FOR DISBURSEMENT OF FUNDS

1. SCC has accepted an offer of Seven Hundred-Fifty Thousand Dollars
(3750,000.00) for the purchase of the Property (the "Purchase Price"). At closing, SCC
agrees to deposit the net proceeds of the Purchase Price less taxes and closing costs in the
amount of Six Hundred Thousand Dollars ($600,000.00) with Escrow Agent.

2. Prior to closing, the Division agrees to submit to Zions a deed of
reconveyance releasing the Property from the Deed of Trust and deliver the executed Deed
of Reconveyance into escrow with Zions.
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ZIONS FIRST NATIONAL BANK
March 9, 1994
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3. Upon SCC’s deposit of the net proceeds of the Purchase Price with
Zions, escrow agent agrees that it will issue a letter of credit to the Division and OSM in the
amount of Six Hundred Thousand Dollars ($600,000.00) in the form attached hereto.

4. Upon SCC’s deposit of the net proceeds of the Purchase Price and
issuance of the letters of credit to the Division, escrow agent agrees to release the Deed of
Reconveyance to SCC.

II. TERMINATION OF ESCROW WITHOUT DISBURSEMENT OF FUNDS.

In the event that the above-stated conditions are not met, SCC shall terminate
this Escrow Agreement by written notice to Zions and Zions shall return the funds and
documents to the respective parties who delivered them to Zions. Zions shall not issue to the
Division and OSM the above-referenced letter of credit and shall return the Deed of
Reconveyance to the Division.

III. INSTRUCTIONS

1. Zions Only a Depository. Zions acts hereunder as a depository only
and is not responsible or liable for the sufficiency, correctness, genuineness or validity or
any instrument deposited hereunder or with respect to the form or execution of the same or
the identity, authority or rights of any person executing or depositing the same.

2. Notice of Default. Zions shall not be required to take or be bound by
notice of any default by the undersigned or to take any action with respect to such default
involving any expense or liability unless notice in writing of such default is given to an
officer of Zions by the undersigned or any of them, and unless Zions is indemnified in a
manner satisfactory to it against any such expense or liability.

3. Reliance Upon Depositor. Zions shall be protected in acting upon any
notice, request, waiver, consent, receipt or other paper or document received from the
undersigned and believed by Zions to be genuine.

4, Limitation of Liability. Zions shall not be liable for any error of
judgment or any act done or step taken or omitted by it in good faith or for any mistake of
fact or law or for anything which Zions may do or refrain from doing in connection
herewith, except for its. own willful misconduct.
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5. Adverse Claims. In the event of an adverse claim or demand affecting
the net proceeds of the Purchase Price, Zions may refuse to comply with such claim or
demand and may refuse to deliver or dispose of the funds until the rights of the adverse
claimants have been finally adjudicated in a court of competent jurisdiction or until all
differences shall have been adjusted by agreement and Zions shall have been notified thereof
in writing signed by all interested parties. "

6. Authority for Agreement. Each party represents and warrants that it
has full power and authority to enter into this Escrow Agreement and has taken all action
necessary to carry out the transaction contemplated hereby so that when executed this
Agreement constitutes a valid and binding obligation enforceable in accordance with its
terms.

7. Cdmpensation. The fees for the services of Zions under the terms of
this Agreement are set forth below. Zions shall have a first lien on the Property and papers
held by it hereunder for its compensation and any costs or expenses incurred.

a. In the event the fees due Zions remain unpaid for a period of
one year, Zions shall have the right and is hereby authorized in its sole and
absolute discretion to discontinue the escrow, terminate all ties hereunder,
close all accounting or other records, obtain payment of its compensation,
costs, liability or expense and destroy all documents, records and files or
retain such items in a dormant account status subject to the escheat laws of the
State of Utah.

b. Zions’ fees shall be paid by SCC.
c. The fees of Zions shall be:
i. Set-up and acceptance, $500.00
il. Additional reasonable compensation for such other and
further duties as may be required of Zions in the

performance of this Agreement.

d. In addition to the escrow fee paid or agreed upon, the parties
agree to pay the Zions’ costs and expenses, including a reasonable attorney
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fee, in the event of any dispute or litigation threatened or commenced which
requires Zions to refer such matter to its attorneys.
8. Integration. This instrument is the entire agreement of the parties
hereto.
We appreciate Zions’ continuing cooperation and assistance in this
matter.

Very truly yours,

SUNNYSIDE COAL COMPANY
Operations Office

Highway 123

P.O. Box 99

Sunnyside, Utah 84539

Corporate Offices

The Registry

1113 Spruce Street
Boulder, Colorado 80302

BY:

Its:
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STATE OF UTAH
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL, GAS & MINING

3 Triad Center, Suite 350
Salt Lake City, Utah 84180-1203

IS

"~

OFFICE OF SURFACE MINING,
RECLAMATION & ENFORCEMENT
505 Marquette, N.W., Suite 1200
Albuquerque, New Mexico 87102

BY:

Its:

The undersigned acknowledged receipt of the above-stated escrow instructions
and agree to proceed in strict accordance therewith.

DATED this day of , 1994.

ZIONS FIRST NATIONAL BANK

BY:

Its:

s:\dad\29780



REQUEST FOR PARTIAL RECONVEYANCE

TO: South Eastern Utah Title Company, Trustee
175 East 100 South -
Price, Utah 84501

The undersigned, Robert Hagen, as Director of the Albuquerque Field Office,
Office of Surface Mining, Reclamation & Enforcement, United States Department of the
Interior, is the cobeneficiary legal owner and holder of the reclamation obligation in the
original sum of $3,583,830.00, and of all other indebtedness secured by the Deed of Trust
and Security Agreement, dated March 9, 1989, made by Sunnyside Reclamation & Salvage,
Inc., a Colorado corporation, Trustor, to South Eastern Utah Title Company, Trustee, and
recorded March 10, 1989, in Book 287, at Pages 96-155, in the office of the Recorder of
. Carbon County, Utah and in Book 176, at Pages 580-639 in the OfflCC of the Recorder of
Emery County, Utah. ("Trust Deed").

In accordance with the terms of said Trust Deed, you are requested to
reconvey, without warranty, to the person or persons legally entitled thereto, the estate now
held by you under such Trust Deed in and to that portion of the property described in said
Trust Deed, situated in Carbon County and Emery County, Utah, described at Exhibit "A"
hereto. Said Trust Deed specifically excludes lands described at Exhibit "B" hereto.

Dated: OFFICE OF SURFACE MINING,
RECLAMATION & ENFORCEMENT
505 Marquette, N.W., Suite 1200
. Albuquerque, New Mexico 87102

By:

Robert Hagen

Its:

STATE OF NEW MEXICO )
. S8,
COUNTY OF )

On the day of - , 1994, personally appeared before me
Robert Hagen, the signer of the foregoing instrument, who acknowledged to me that he
executed the same.

Notary Public

s:\dad\30430
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1. RIAL PROPFRTY
Townalip 13 South, Range 13, Zast SIEM,

.. +Section 31: NE1/48E1/4,
EXCXPTING therefroa all oil, gas and cther

ninerals.
¢+ Section 136: All,
therefron all coal and other
ainerals.
¢« Section 1: NEZ1/4NZ1/4 (lot 1),
therefroa all coal and other
minerals.
[ ] 3061103 : : ul [
EXCEIPTING therefrom all coal and other
ainerals.
+« Section 12: All,
therefroa all ccal and other
- minerals.
« Section ¢: Lots 1, 2, 3, 4, S and 7: S1/2N21/4:;
SE1/4NW1/4; SE1/4SZ1l/4; W1l/2881/4;
. SE1/4SW1/4.
o Section 7 Lots 1 and 2: E1/2NW1/4; SW1/4NZ1/4:
. - SE1/48E1/4; W1/28El/4: Z1/2SW1/4. —_
. ¢ Section 13: SE1/48%1/4,
thearefrom all coal and other
minerals.
sSection 9: W1/2; W1/221/2: B1/28B1/4: SE1/4NE1/4,
Charefroa all coal and other
. 2inerals.
sSection 17: NELl/4: SEL/4NW1/4: S1/3SEl/4.

SW1/4, less the surface only of the tollovwing
- described porticn thersecf: -

SBEGINNING at a point on the West Righe-
’cf-way line of an sxisting rcadvay {n
“hitmore Canyon, said peint being 872.20
feet Zast and 735,30 feat North from the
Southvest Corner of said Section 17, and
running thence 8 80°00' W 240.00 feet;
thence N 15°20' W 147.96 feat: thence N
11° 00' £ 200.955 feat: thence N 74°40: E
150.00 feec: thence 3 15° 20; P2 along

Ex. A., p. 1
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. Section

+ Section.

+ Section
s Saction

« Section

s Saction

» Saction

¢Section

sSection
¢ Section
*«Section

«Saction
. Section

,s.ctioa:

*Section
«Section
. s.CtiQn
1 Section

*Section

18:

191
20t
21:

22:

3

24:

ri-1

26:
37
28:

29:
30:

31:

said road Right-of-Way line 350.00 feet
te the point of beginning.

Lots 2, 3 and 47 El/28Wl/4: El/3.
All.

All,

L1/,

XS PTING tn.:ttrcl all coal.
wi/2.
All, : .

ZXCEPTING thersfrom all ceoal.

Wil/73: SEl/4:3 SW1/4NE1l/4, -
EXCTPTING thersfromx all coal.

N1/2NEL1/4; SILl/4NTL/A.

E1/2NKEY /4,

EXCEPTING therefrom all coal, petroleum, gas
nitrogen and phosphates.

SW1/4NW1/4: E1/328E1/4,

EXCZPTING therefrom all coal.

NWl/4NW1l/43 E1/2MW1/4: SW1/4NK1l/4: wt/zszx/‘.
E1/3SW1/4: SW1/48W1/4.

H1/INE1/41 NEZ1/4NW1/431 S1/2NW1/41 W1/2SEY/ 43
m/"

EXCTPIING therefrom all coal.

:iizxtx/dx 21/28%1/4,

ZXS£EIIxﬁ.thlrtttcl all ceocal.
All,

" EXCPPTING thersfrom all coal.

All.

All.

SE1/4NW1/4: NE1/4SR1/4: 81/23%1/4,
therefrom all coal.

NEB1/4: NRTL/4NW1l/4; NW1/48Z1/4.

NW1/4NZY/4,

IXCIPTING therefreom all coal.

Lot 4, LISS the porticn thereof vithin

Ridqcvay Subdivision; NE1/4NR1/4: S1/INILl/4&:

SE1/4: SE1/4SW1/4.

All.

All.

21/2.

EXCTPTING therefrom all ceal.

wl/2.

All,

- thersfrom all ccal.

Wl/2: S1/2NE1/4; W1/2SEl/4,

EXCEIPTING therefrcom all coal.

N1/2NE1/4; E1/38SE1/4.

Ex. A., p. 2
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Toynabin 14 South, Range 13 FAST, STEM,
section 19: W1/3SW1/41 SE1/48W1/4.
sectien 30 wi/3.

Section 31 NW1/48%1/4,

EXCIPTING therefrom all coal and othaer
als.

NWl/4.

Cx A b3

110
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Towynabip 13 South, Range 14 Tast, SLBEM,

-

. Section

» Section

« Section

+ Section
« Section

'Section

Lots 3 and 4:; SW1/4NEl/4: SW1/4SWl/4,
EXCYPTING tharefrom all coal.

Lots 1 and 2; SE1/4ANELl/4: El/2SEl/4.
AL, )
EXCEFPTING therefrom all coal.

El/2,

EXCEPTING thersfrom all coal.

W1/2. _

All. :

All, . '
EXCEPTING therafrom the portion thersef which
is wvithin sunnyside No. 1 Plat and Stats
Highway Ne. 1213,

Lots 1, 2,3, 4, S and 7: S1/INEl/4:
SEL/4NW1/4: SE1/4;: E1l/2SW1/4

EXCEPTING thersfrom the follovwing described
portions thersof labelled (a) through (J):

- a) The followving Subdivisions:
+Sunnyside Subdivision -« Plat "A.
'Ssunnyside Subdivisicn -~ Plat "A" (Re-
vised).
. Sunnyside Subdivisicn - Plat =B3"
« Sunnyside Subdivision - Plat "C".
+ Sunnyside No. 1 Plat.
, Sunnyside No. 2 Plat.

Ex. A., p. ¥



EXHIBIT A

Water Rights and Surface Estate

WATER RIGHTS

Grassy Trail Creek

Water Right No.

91-362
91-367
91-368
91-369
91-28

91-84

91-114
91-125
91-144
91-146
91-178

Sewer Effluent

Water Right No.

91-138

SURFACE ESTATE

Emery County, Utah

Township 17 South, Range 16 East
Section 4: NW/4 of SE/4; SW/4 of NE/4

s:\dad\30942





