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Ll JAN 2 9 1996
IN THE UNITED STATES BANKRUPTCY COURT L.
FOR THE DISTRICT OF COLORADO . Iy iy

i

In re: :
CASE NO. 94-12794 CEM
SUNNYSIDE COAL COMPANY,
Chapter 7

. Debtor. L

TRUSTEE'’S MOTION FOR APPROVAL TO SELL ASSETS FREE AﬁD
CLEAR OF LIENS, INTERESTS, ENCUMBRANCES, AND CLAIMS

Kenneth A. Rushton, the Chapter 7 trustee appointed in
this case (the "Trustee"), hereby moves the Court, pursuant to
11 U.S.C. § 363(b) and (f) and Fed.R.Bankr.P. 6004, to enter an
Order approving the Trustee’'s sale free and clear of all liens,
interests, encumbrances, and claims (except as set forth below
and in Attachment I to Exhibit C to Exhibit 1 attached hereto) of
certain land, mineral rights, and water rights located in Emery
and Carbon Counties in the State of Utah (the "Property") which
are owned by the debtor in this case, Sunnyside Coal Company (the
"Debtor"), to Penta Creeks, L.L.C. ("Penta Creeks") or such party
which makes a higher and better offer (the "Buyer") as set forth
below, with valid liens, interests, encumbrances, and claims to
attach to the proceeds from the sale to the same extent and in
the same validity and priority as they now attach to the
Property. The Property are more particularly described in the.
purchase and sale agreement dated December 21, 1995 and its °
exhibits (the "Purchase Agreement"), which are attached hereto as
Exhibit 1, between the Trustee and Penta Creeks. In support of
this Motion, the Trustee respectfully represents as follows:

1. This case was filed by the Debtor as a voluntary
Chapter 11 case on March 25, 1994.

» 2. This Court; on June 23, 1995, entered its order
converting the above-captioned case from Chapter 11 to Chapter 7.

3. On June 25, 1995,er. Rushton was appointed as
interim trustee and has since become the Trustee in this case.

4. The Court has jurisdiction over this matter pursuant
to 28 U.S.C. §§ 157 and 1334. This is a core proceeding pursuant
to 28 U.S.C. § 157(b) (2).

DATES FOR A HEARING

S. The Trustee requests a hearing on this motion and
believes that it will require one-half of a day on the court’s
calendar. Trustee requests that the hearing be set on February
27, 1996, or on some date after March 12, 1996.



PROPERTY TO BE SOLD

6. The Trustee proposes to sell all of the Property as
set forth in the Purchase Agreement and in exhibits thereto to
Penta Creeks or another Buyer.

TERMS AND CONDITIONS OF THE SALE

7. The terms and conditions of the sale to Penta Creeks
are set forth in the Purchase Agreement. Some of the important
terms and conditions of the Purchase Agreement are summarized as
follows (the following summary is for convenient review by
partles and is subject to the terms of the Purchase Agreement and
in the event of any inconsistency between this summary and the
Purchase Agreement, the terms of the Purchase Agreement govern):

a. Purchase Price. The total purchase price for
the Property is $2,440,000, payable as follows:

(1) a deposit of $100,000 which the Trustee has
already received from Penta Creeks plus an additional
deposit of $150,000 to be delivered at or prior to
the auction contemplated by the Trustee;

(2) payment of $150,000 at closing by wire
transfer;

(3) delivery of three letters of credit at
closing, payable as follows:

(a) $680,000 payable on or before July 1,
1996;

(b) $680,000 payable on or before
October 1, 1996;

(c) $680,000 payable on or before July 1,
1897.

b. Sale of Assets Free and Clear. As set forth in
paragraph 3 of the Purchase Agreement, the Trustee has
committed to obtain an Order of this Court authorizing the
transaction contemplated by the Purchase Agreement and
ordering the sale of the Property free and clear of liens
and encumbrances as specified below in the section dealing
with the sale free and clear. In summarxy the Property to
be purchased by Penta Creeks includes (the following
summary is for convenient review by parties and is subject
to the terms of the Purchase Agreement and in the event of
any inconsistency between this summary and the Purchase
Agreement, the terms of the Purchase Agreement govern) :
all of the Debtor’s land, mineral rights, and water rights
in Emery and Carbon Counties, Utah, described in
Attachment I to Exhibit C to the Purchase Agreement,
subject to certain easements, access rights, reservations,
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ownership interests and water rights and with the
exception of property described as the "footprint"
property, which is described in Exhibit A to the Purchase
Agreement (the "Footprint Property"), and water rights
91-362 and 91-367 (the "Water Rights").

c. Trustee’s Convevance of the Water Rights. The
Trustee is restricted to selling the Water Rights only to

the party which acquires from the Trustee the Footprint
Property (the "Footprint Purchaser") and the Trustee is
further restricted to only selling to the Footprint
Purchaser sufficient portions of Water Rights as are
necessary for the uses of the Footprint Purchaser on the
Footprint Property. Any portion of the Water Rights not
conveyed to the Footprint Purchaser shall be conveyed to
the Buyer at no cost. Until the Water Rights are conveyed
to the Footprint Purchaser, the Buyer will be granted a
nonexclusive license to utilize the Water Rights for its
own benefit. To the extent that the Footprint Purchaser
requires water in excess of the Water Rights to use the
Footprint Property, the Buyer is required to provide such
water to the Footprint Purchaser for a cost equivalent to
the lowest commercial industrial use of water found in the
State of Utah between an unrelated water provider and an
industrial user. The Buyer also covenants to grant to the
Trustee an easement in the Grassy Trail Creek for the
delivery of the Water Rights from the Grassy Trail
Reservoir to the Footprint Property.

d. Other Easement. The Buyer covenants to grant
reasonable and necessary access to Utah Department of 0il,
Gas, and Mining ("Utah DOGM") officials and contractors to
undertake reclamation activities on the Property.

e. Means of Convevance, Title Insurance, and
Disclaimer of Any Warranty, Guaranty, or Representation.

The Trustee will deliver to the Buyer at closing a quit
claim deed to the Property. The Trustee will provide
title insurance and any cost of title insurance in excess
of $10,000 shall be shared equally by the parties. The
Property is sold "as is" and without warranty. The
Trustee also disclaims any warranty, guaranty, oOr
representation regarding the status of title, the nature
and condition of the Property, compliance with
governmental laws, ordinances, or regulations, or as to
the amount of acreage. The Buyer waives and releases any
and all claims it may have against the Trustee for any
liabilities it may incur as a result of its purchase or
ownership of the Property.

£. Reclamation of the Property. The Buyer will
have no obligation with respect to reclamation obligations

of the Debtor to the Utah DOGM.



g. Solicitation and Consideration of Competing Bids
and Auction. Under the Purchase Agreement, the Trustee is
permitted to advertise the sale of the Property and
otherwise solicit bids for the Property from third parties
in any manner the Trustee sees fit. The Trustee'’s
obligation to sell the Property to Penta Creeks is subject
to the Trustee receiving a higher and better offer at the
auction, which in the Trustee’s sole judgment produces a
greater benefit to the Debtor’s estate than the sale to
Penta Creeks contemplated by the Purchase Agreement. The
Trustee will follow the Bidding Procedures (Exhibit 2
hereto) with respect to solicitation of bids for the sale
of the Property and with respect to the auction.

h. Reimbursement of Penta Creeks’ Expenses in the
event of a Sale to a Competing Bidder. If the Trustee
sells the Property to a competing bidder for a sum in
excess of $2,440,000, Penta Creeks is to receive one-third
of all such excess funds in a sum not to exceed $150,000
to reimburse it for some of the expenses it has incurred
in relation to its proposed purchase of the Property.

i. Closing Date. The Purchase Agreement
contemplates that closing of the sale will occur fourteen
days after the entry of an Order of the Court approving a
sale of the Property, or on such other date as the parties
agree.

J. Miscellaneous Provisions. The Purchase
Agreement also includes representations, warranties, and
covenants of Penta Creeks and various other matters.

SALE FREE AND CLEAR

Debtor seeks to sell the Property free and clear of all
lien, encumbrance, or mortgage type interests in the Property.
Debtor does not seek to sell the Property free and clear of any
ownership type interest in the Property including deeded grants,
easements, patents, rights-of-way, and the like. Debtor has
obtained a title report to the Property and the title report
shows several lien type interests. Specifically, Debtor proposes
to sell the property free and clear of any interest asserted by
the following entities:

(1) Tracy Collins Bank or its successor which
might assert a trust deed or security agreement interest in the
Property.

(2) Royal Land Company which might assert a
financing lien.

(3) Utah State Tax Commission who filed a
sales/use tax warrant against the Property.



(4) The Utah Department of Natural Resources,
Division of 0il, Gas and Mining which asserts a deed of trust and
security agreement encumbering the Property in the approximate
amount of $2,000,000.

, (5) BXG, Inc., a Colorado corporation, who
asserts a trust deed and security interest in the Property which
is disputed by the Debtor and the Trustee.

(6) Great Lake Timber Company who might assert
lien in certain mineral interests.

(7) Range Creek Partners LLC which has asserted
a Lis Pendens interest in the Property.

(8) PDM Steel Service Center, Inc. which
asserts an interest under a notice of lien in the amount of
$2,102.15.

(9) Rocky Mountain Bolt Company which might
assert a mechanic’s lien in the Property in the amount of
$17,852.24.

(10) O’'Brien Plumbing & Heating which might
assert a mechanic’s lien in the Property in the amount of $1,750.

(11) Triune Inc. & Tritronics which might assert
a notice of lien in the Property.

(12) Mountainland Supply Company which might
assert a judgment lien in the Property in the amount of
$16,506.63.

(13) Firemaster which might assert an
unspecified lien interest in the Property.

(14) Mine Hydraulics Inc. which might assert an
unspecified lien interest in the Property.

(15) Westinghouse Electric Supply which might
assert an unspecified lien interest in the Property.

(16) Anixter Inc. which might assert an
unspecified lien interest in the Property.

(17) First Security Bank which asserts a lien
against fixtures of Sunnyside Congeneration Inc., a lessee of
real property from the Debtor. Debtor does not believe that
First Security asserts a lien in the Property sold hereunder,
however, it is listed here in the event that it does.

(18) Environment Power Corporation which might
assert a option interest in certain of parts of the real property
being sold.



(19) John Does 1-100 which might assert a lien,
encumbrance or secured interest in the Property.

Many of the above listed interests may have been released
or satisfied. 1In any event, the valid lien of any of these
entities shall attach to the sale proceeds of the Property.
Debtor does not agree, at this time, that any of the above
entities have a valid lien or encumbrance on the property and
reserves the right to contest the amount, validity and priority
of any lien so asserted.

Debtor relies upon Section 363(f) (3) and (f) (4) to
effectuate the sale of the Property.

CONCLUSION

8. The Debtor believes that the proposed sale of the
Property under the terms and conditions set forth in this Motion
will realize for the Debtor’s estate the maximum possible price
for the Property and that the sale (with the associated competing
bidding procedures) is otherwise in the best interests of
creditors.

WHEREFORE, the Debtor prays that this Court enter an Order
(1) approving a sale of the Property free and clear of liens and
encumbrances as proposed by the Purchase Agreement or an
alternative offer from a competing bidder consistent with the
proposed bidding procedures set forth above and with valid liens
to attach to the sale proceeds to the same extent, with the same
validity, and in the same priority that the liens attached to the
Property; (2) finding that the sale is in good faith; and
(3) such other and further relief as the Court deems appropriate.

DATED this 2.i#4-day of January, 1996.

LeBOEUF, LAMB, GREENE & MacRAE
L.L.P.

i

// -y /'/
By: Y
Bart B. Burnettg (#21258)
633 Seventeenth Street, #2800
Denver, Colorado 80202
Telephone (303) 291-2600

Steven J. McCardell (Utah Bar No. 2144)
Penrod W. Keith (Utah Bar No. 4860)
1000 Kearns Building

136 South Main Street

Salt Lake City, Utah 84101

Telephone No: (801) 320-6700

Counsel for Kenneth A. Rushton,
Chapter 7 Trustee



PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the "Agreement”) is made and
entered into this 2{ day of December, 1995 by and between KENNETH A. RUSHTON, in his
capacity as chapter 7 trustee of Sunnyside Coal Company ("Seller”) the debtor in In re
sunnyside Coal Company, Case No. 94 12794 CEM (the "Bankruptcy Case”) pending in the
United States Bankruptcy Court for the District of Colorado (the "Court”), and PENTA
CREEKS, L.L.C., a Utah limited liability company (the "Buyer").

i. Purchase and Sale. Subject to all the terms and conditions hereof, and for
the consideration herein stated, Buyer agrees to purchase from Seller, and Seller agrees to sell
to Buyer, all of the land, mineral rights and water rights of Debtor in Emery County and Carbon
County, Utah described herein and in Attachment | to Exhibit "C” stiached hereio. subject 1o
the casements, access rights, reservations and water nights described therein (the *Property®)
Buyer and Seller agree that theur intent 1s for Seller to convey all of its night, title. interest. and
claim to the Debior's property 10 Buyer with the exception of the *footprint® property. more
particularly described i Exhibit A sriached hereto (the “Fooiprint”). and water rights 91 362
and 91-367 (the *Water Rights*)  The partes agree 1o wign any and all documents necessary
to accomplish the intent of the parties and make correctnn in the formal embodimeni of this
intent.

a. Seller shall convey all of snts right_ tile interest and claim 1o all waier
and mineral rights to Buyer. with the exception of Water Rights  These Water Rights are
retained by Seller with the following restrictive covenants and conditions:

1. Seller shall convey the Water Rights only to the individual(s)
or entity acquiring the Footprint property from Seller (the “Purchaser”). Seller shall convey
these Water Rights with a restrictive covenant that they shall only be used on the Footprint
property and shall not be conveyed. transferred, devised, or otherwise transferred from the
Footprint property except to Buyer as hereinafter set forth. Seller also covenants that only those
portions of the Water Rights shall be conveyed by Seller to Purchaser as are necessary for the
uses of Purchaser on the Footprint property. Any portion of the Water Rights not conveyed by
Seller to Purchaser with the conveyance of the Footprint property shall be contemporaneously
conveyed by Seller to Buyer at no cost. As a condition of the conveyance of the Water Rights
to Purchaser, Seller shall require the Purchaser 1o execute a right of first refusal in favor of
Buyer, requiring, among other things. that in the event Purchaser receives an acceptable offer
from a third party to purchase the Water Rights, Purchaser will notify Buyer and offer the Water
Rights to Buyer for the same sum accepted from the third party. Until the Water Rights are
conveyed to the Purchaser, Seller grants to Buyer a nonexclusive license to utilize the Water
Rights for its own benefit.

2. Buyer covenants, to the extent allowable by law, to provide
water to Purchaser in excess of the Water Rights, if necessary for Purchaser’s use on the
Footprint property, for a cost equivalent 1o the lowest commercial industrial cost of water found
in the State of Utah between an unrelated water provider and industrial user. Buyer shall not
be required to deliver to Purchaser more than 10% of the total amount of water acquired from

Seller in this transaction.

3. Buyer covenants to grant Seller an easement in the Grassy Trail
Creek for the delivery of the Water Rights to the Footprint property from Grassy Trail
Reservoir.

b. Buyer covenants to grant reasonable and necessary access to
Department of Oil Gas & Mining officials and contractors to undertake reclamation activities on
the Property.

2. Purc rice. ; it. The total purchase price (the "Purchase
Price”) for the Property shall be Two Million Four Hundred Forty Thousand Dollars
($2.410,000.00) payable as follows:

a Concurrently with Buyer's execution of this Agreement, Buyer shall
deliver 16 the Seller or deposit into an escrow account (the "Escrow”) with First American Title
Company. Salt Lake City, Uah (the “Escrow Holder”) One Hundred Thousand Dollars
($100 000.00) an cash or certified funds (the "Deposit®). At of prior to the auction of the
Property, Buyer shall deliver an additional sum of $150,000.00 for a total delivery of
$250.000 00. the minimum required 10 bid at the auction. The Escrow shail be established
putsuant 0 an Escrow Agreement {the "Escrow Agreement”) in the form of Exhibit "B" hereto.
1f the sale of the Property is closed as provided in this Agreement, the Deposit shall be applied
on account of the Purchase Price. If the sale of the Property does not close for any reason other
than Buyer's breach of this Agreement, the Deposit shall be returned to Buyer. If the sale of
the Property does not close by reason of Buyer's breach of this Agreement, the Deposit shall
be retained by Seller as liquidated damages and not as a penalty. Seller and Buyer agree that
the Deposit shall be the entire amount Sciler is entitled to receive as damages on account of
Buyer's breach of this Agreement and that such right to liquidated damages shall be Seller's sole
remedy for such breach.

b.  Buyer shall deliver One Hundred Fifty Thousand Doltarf
($150,000.00) at closing by wire transfer of funds to an account designated by Seller, ’

c. Buyer shall deliver to Seller three letters of credit (the “Letters of
Credit") in form and substance acceptable to Seller providing for payments to Seller totalling
Two Million Forty Thousand Dollars ($2.040,000.00) each payable as follows:

(1)  Six Hundred Eighty Thousand Doliars ($680,000.00)
payable on or before July 1, 1996.

(2)  Six Hundred Eighty Thousand Dollars ($680,000.00)
payable on or before October 1, 1996.
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(3) Six Hundred Eighty Thousand Dollars ($680.000.00)
payable on or before July 1, 1997.

3. Bankrupicy Court Authorization. The execution, delivery and performance
of this Agreement by Seller and the consummation of the transactions contemplated hereby are
subject to Seller's having obtained an order from the Court authorizing the transaction
contemplated by this Agreement and ordering the sale of the Property to Buyer free and clear
of liens and encumbrances (the "Order”). Seller agrees to promptly file a motion seeking the
Order (the "Motion") upon execution hereof by Buyer and upon confirmation of receipt of the
Deposit by the Escrow Holder.

4. Condition of Title: Disclaimer: Waiver and Release.

a. Seller will deliver to Buyer, at closing, a quit claim deed (the
*Deed*) to the Property in the form of Exhibit C hereto  Seller shall provide title insurance
accepuable 1o Buyer. Buyer and Seller shali equally share any Tule Inturance cost exceeding
$10,000.00.

b. Buyer acknowledges and understands that Seller 1s a chapter 7
trustee in the Bankruptcy Case. that Sunnyside Coal Company uselfl scquired the Propenty
through a bankrupicy proceeding. and that Setler has hitle. 1f any. knowledge of the actual satus
of title to the Property. Seller disclaims any warranty. guaranty of represenation. oral of
written, past, present or future, concerning:

hH the nature and condition of the Property or the suitabihity
thereof for any use which Buyer may elect to conduct thereon;

) the status of title to the Property or the nature and extent
of the rights of way, leases, possessions. liens, encumbrances, licenses, reservations or
conditions in connection with the Property:

3) compliance with any laws, ordinances or regulations of any
government or other body, including without limitation, compliance with environmental
laws, rules, ordinances and regulations regarding the Property;

(4)  actual amount of acreage or errors or discrepancies in legal
descriptions.

c. The Property is sold by Seller and purchased by Buyer "as is® and

without warranties of any nature, including, but not limited to, warranties of conditions,
habitability, merchantability or fitness for a particular purpose.
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d. Except for the specific exceptions set forth herein, Buyer hereby L

waives and releases any and all claims and causes of action that it has or may have, now or in
the future, against Seller or any of its agents or attorneys, for any and all liabilities, obligations,
losses, damages, fines, penalties or consequential damages it may incur as a result of or in
relation 1o its purchase or subsequent ownership, operation, sale or disposal of the Property,
including., but not limited to, those arising from environmental contamination of the Property.

5.  Reclamation of Property. The State of Utah, Division of Oil, Gas and/
Mining currently holds a trust deed with respect 1o a portion of the Property which secures a
reclamation obligation with respect to the Property (the "Reclamation Obligation®). Buyer
shall have no obligation with respect to the Reclamation Obligation. The Order approving the
sale of the Property shall provide that the Buyer is not liabie for any reclamation of the
Property.

6. Representations and Warranties of Buyer. Buyer represents and warrants

10 Seller as follows:

a. Buyer is a limited liability company, duly organized, validly
evsting and in good standing undes the laws of the State of Utah, and has full power and

authority to own, lease and operate its properties and to carry on its business as now conducted

and as proposed 10 be conducted. Buyer has taken all action necessary to authorize its
cxecunion, dehvery and performance of this Agreement, the Escrow Agreement and all other
agrecments and instruments reasonably necessary 1o complete the transactions contemplated by
this Agreement and has full power and authority to enter into such agreements and carry out the
terms hereof and thereof. Buyer has duly executed and delivered this Agreement and the
Escrow Agreement, and this Agreement and the Escrow Agreement are the valid and binding
obligations of Buyer enforceable in accordance with their terms, except as enforceability may
be limited by or subject to any bankruptcy, insolvency, reorganization, moratorium or other
similar laws. now or hereafter in effect, relating to creditors’ rights generaily or by
availability of equitable remedies.

b. The execution. delivery and performance of this Agreement and the
Escrow Agreement by Buyer, the compliance by Buyer with the provisions of this Agreement
and the Escrow Agreement and the consummation of the transactions described in such
agreements will not conflict with or result in the breach of any of the terms or provisions of or
constitute a default under: (a) the certificate of organization or operating agreement of Buyer;
{b) any note, indenture, mortgage. deed of trust. loan agreement, lease or other agreement or
instrument to which Buyer is a party or by which Buyer is bound; or (c) any statute or any
order. rule or regulation or any decision of any court or regulatory authority or governmental
body applicable to Buyer.

c. No consent, approval, authorization, order, designation or
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declaration of any court or regulatory authority or governmental body, federal or other, or third
person is required to be obtained by Buyer nor is any filing or registration required to be made
therewith by Buyer for the consummation of the transactions described in this Agreement, the
Escrow Agreement and all other agreements and instruments reasonably necessary to complete
the transactions contemplated by this Agreement. Buyer has obtained, or shall have obtained
prior to the Closing, all consents, authorizations or approvals of any third parties required in
connection with the execution, delivery or performance of this Agreement and the Escrow
Agreement. Buyer has made all registrations and filings with any governmental authority
required for the execution or delivery of this Agreement and the Escrow Agreement and the
consummation of the transactions contemplated hereby.

d. There are no claims, actions, suits, inquiries, nvestigations of
proceedings pending against Buyer relatng to the transachions contemplated hereby betore any
federal. state or local court or other governmental or regulatory hady . United States or foregn

7. Solicniauen of Bids and_Brdding Procedure  Nothing in this Agreemeni
shall prohibit or restrict Seller 1n any manner trom adsertising the Property for saie or trom
soliciting bids for the Property from thitd parnes  The ohligation of Seler 10 sell the Property
to Buyer for the Purchase P'rice 1s suhject 10 Selter’s recespt no later than the date of the final
hearing (the "Hearing®) of the Court on the Motion of an ofter whih in Seler’s sole jydgment
produces a greater benefit to the estate of Sunnyside Coal {ompany than Buyer's offer, ftom
a third party (a "Qualified Bidder") whao has proven 1o Seller ¢ satistaction that such thid party
has the capability of paying the offered purchase price  In the event of the treceipt of such an
offer, Seller shall have the right to accept such oller subject to Seller’s causing an auction of
some other form of bidding procedure designated by Seller (the "Auction™) to be conducted in
such manner and at such time and place as shall be designated by Seller (which ume and place
may be at the Hearing). The Buyer and each Qualified Bidder shall have the opportunity to
increase its bid for the Property at the Auction. Seller shall have the right to select the bid
which in Seller’s sole judgment produces the greatest benefit to the estate of Sunnyside Coal
Company and to sell the Property to the offeror of such bid pursuant to an order of the Court
authorizing such sale. In the event the Property sells to another purchaser, other than Buyer or
any related individual or entity, for a sum in excess of $2,440,000, Buyer shali receive one-third
of all such excess funds in a sum not to exceed $150,000. Buyer represents that its expenses
and costs in relation to the purchase of the Property exceed the sum of $150,000.00 and Buyer
will provide evidence to Seller of these expenses and costs.

8. Closing.

a. The closing of the transactions contemplated by this Agreement
shall take place at the offices of Seller’s counsel, LeBoeuf, Lamb, Greene & MacRae, L.L.P.,
136 S. Main Street, Salt Lake City, Utah, unless any other location is agreed to in writing by
the parties, 14 days after the entry of the Order of the Bankruptcy Court, that has not been

5.

stayed, approving the sale of the Property to Buyer or such other date as shall be agreed to by
the parties.

b. At the closing, Seller shall deliver or cause to be delivered the
following documents, and take such other actions as are identified below:

(1)  the Deed; and

(2)  all other documents and instruments as may be necessary
to consummate the transactions contemplated by this Agreement,

c. At the closing. Buyer shall deliver or cause to be delivered the
following documents, and take such other actions as are identified below:

(1) the Deposit by wire transfer of funds to an account
designated by Seller;

() $150.000 by wire transfer of funds to an account designated
hy Scller:

3) the Letters of Credit;

(4)  an opinion of counsel to Buyer with regard to the matters
set forth in Section 6 hereof in a form acceptable to Seller and the Seller’s counsel; and

(5)  all other documents and instruments as may be necessary
to consummate the transactions contemplated by this Agreement.

9. Prorations and Closing Costs. All real property taxes shall be prorated as

of the date of the closing. There will be no proration or adjustment for any assessments fi
water rights or mineral rights. Buyer shall pay costs of recording the Deed and the cost of thew.
Escrow.

10.  Access to Books and Records. After the closing, Buyer shall make

available to the Seller and its attorneys, accountants and agents, during regular business hours,
all business records, books of account, files, invoices, and other materials relating to the
Property prior to the Closing (the "Business Records”) that any such person reasonably requires
in connection with any litigation, tax, insurance, employee, accounts, claims and other business
matters refating to the Property prior 10 closing or for the purpose of winding up the business
and affairs of Sunnyside Coal Company. Buyer agrees that Seller may make and keep copies
of any or all of such Business Records. Buyer agrees to maintain, or release to Selier all
Business Records until all proceedings in the Court with respect to Sunnyside Coal Company are
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final.

11, Assignment. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of Seller.

12, Notices. All notices hereunder shall be deemed to have been duly given
if mailed by United States registered. or certified mail, with return receipt requesied, posiage
prepaid, or by overnight express mail or courier service or wire or facsimile to the parties ai the
following addresses (or at such other addresses as shall be given in writing by either party 10
the other) and shall be deemed complete upon receipt or refusal to accept delivery as indicated
in the return receipt or in the receipt of such express mail or courer service of n the
confirmation of receipt of wire or facsimite:

To Selter- Kenneth A Rushion
Q0 Weur Man Sireer £200)
PO R g2
et U'anh RUMY
Phone  ROL AR RIS
Facv RN YRR S04

with a copy to: Penrond Kesth | oy
leBoeut Lamb Gueene & MaRae L P
136 South Main. Suie 1HX0)
Salt Lake Cuy. tlah B41(N
Phone  801-320.6700
Fax. 8U01-389-8256

To Buyer: Penta Creeks, 1..L.C.
c/o Ralph C. Peuty
1000 Boston Building
9 Exchange Place
Salt Lake City, Uiah 84111
Phone: 801-531-6686
Fax: 801-531-6690

) 13.  Attorneys’ Fees. If any suit or action is instituted to enforce the rights of
either Seller or Buyer under this Agreement. the successful party shall be entitled to receive
from the other reasonable attorneys’ fees and court costs.

14.  Further Assurances. Seller and Buyer shall execute, acknowledge and

deliver such instruments, do such things and perform such acts as may be reasonably necessary
to complete the purchase and sale of the Property in accordance with this Agreement.

-

5.  Brokerage Commission. Buyer and Seller each warrants and represents
that it has not dealt with any broker in connection with this Agreement, and that no broker
negotiated this Agreement of is entitled to any commission in connection herewith. Buyer and
Seller each shall indemnify and hold the other party harmiess from and against all claims,
demands, costs and expenses (including without limitation reasonable attorney's fees) incurred
by the other party as a result of a breach of the foregoing representation and warranty.

16. - Survival. All representations, warranties, covenants, waivers, releases and
apreements of Buyer made in this Agreement or any agreement or document delivered in
accordance with this Agreement shall survive the execution and delivery of this Agreement and
the closing of the transactions contemplated hereby.

1 Coynterpadds  This Agrecment may be executed in counterparts, each of
which shall be an original and ali of which shall constitute the same instrument,

IR Govermng Law_and_Junisdigtion. This Agreement shall be governed by
and consirued in accordance swath the laws of the State of Utah. The Court shall have exclusive
atsdicnion with regard 1o all marters relaung to the interpretation and enforcement of this
Apteement tor a petind of two years foliowing the closing.  Thereafter, jurisdiction shall lie in
anmy court of competent junisdiction.

In witness whereof, the parties hereto have executed this Purchase and Sale Agreement
as of the day and year— first above writien.

"SELLER"

Kenneth A. Rushton, chapter 7 trustee for
Sunnyside Coal Company {

T e
o~ AN AR I St 4 “ £ik Z%‘- 7’/"".&;_

. 7

"BUYER"

Penta Creeks. L.L.C.-

2 bt
ts: Mhnaging Meiiber

.8-




EXHIBIT "a"

S 1/2 NW 1/4 SW 174 NE 1/4; SW 1/4 SW 1/4 NE 1/4;
W 172 NE 174 NW 174 S5 1/4; W 1/2 N4 1/4 SW 1/4 SE
W 172 NW 174 SW 174 SE 1/4; S 1/2 SE 1/4 NE 1/4 SW
SE 1/4 SW 1/4; E 1/2 SE 1/4 SW 1/4 SW 1/4

Section 33, Township 14 South, Range 14 East, SLB&M:
S 1/2 SW 1/4 SW 1/4

Section 4, Township 15 South, Range 14 East, SLB&M:
N 1/2 NW 1/4 NW 1/4

Section 5, Township 15 South, Range 14 East, SLB&M:

NW 1/4 NW 174 NE 1/4; NE 1/4 NW 1/4 NE 1/4;

NW 174 NE 174 NE 1/4; N 1/2 KE 1/4 NE 1/4 NE 1/4
W 172 NW 174 NE 1/4 NW 1/4; NE 1/4 NW 1/4 NW 1/4
W 172 SE 174 NW 174 NE 174; W 1/2 SW 1/4 NW 1/4;
E 172 NW 174 SW 174 NW 174; SW 1/4 SW 174 NW 1/4
W 1/2 E 172 NW 1/4 SW 1/4; W 1/2 KW 1/4 SW 1/4;
NW 1/4 SW 1/4 SW 1/4

-



EXHIBIT B
ESCROW AGREEMENT

This Escrow Agreement is entered into as of December __, 1995 by and among Penta
Creeks, L.L.C., a Utah limited liability company (*Buyer”), Kenneth A. Rushton, in his
capacity as chapter 7 trustee of Sunnyside Coal Company (“Seller®) the debtor in |n re

i . Case No. 94 12794 CEM pending in the United States Bankruptcy
Court for the District of Colorado (the "Court”) and First American Title Company, Salt Lake
City, Utah ("Escrow Holder") in connection with the purchase by Buyer of certain property of
the Seller pursuant to a Purchase and Sale Agreement dated December _ . 1995 (the
"Agreement”) between Buyer and Seller.

Buyer and Seller hereby establish an escrow (the “Fscrow®) with Escrom Holder, and
Escrow Holder agrees to hold the Escrow pursuamt 1o the following terms, conditions and
instructions:

1. Escrow_ Deposit  Buver hereby deposuts with Facrow Holder 10 be held
in the Escrow the sum of One Hundred Thousand Duotlars (3100 0U) (the “Escrow Funds®)
which constitutes the Deposit under the Agreement By executing this letter Escrow Holder
acknowledges receipt of the Escrow funds  Immediately upon recept of the Escrowm Funds
Escrow Holder shall deposit the Escrow Funds in one or mote federatly insured interest bearing
accounts at First Security Bank of Utah in Salt Lake Cuy. thah

2. Disbursement of Escrow Deposit  Escrow Holder shall disburse the

Escrow Funds from the Escrow as follows

a. Upon Escrow Holder's receipt of a written request and instructions
(the "Request®) to disburse the Escrow Funds executed by either Buyer or the Company
(the "Requesting Party”). Escrow Holder shall notify the other party (the *Nonrequesting
Party®) by facsimile, including a copy of the Request, and by telephonic communication
(the "Notice") that it has received a Request. If Escrow Holder either (i) receives writien
authorization from the Nonrequesting Party to honor the Request, or (i) does not receive
a writien objection to the Request from the Nonrequesting Party within 72 hours after it
has given the Notice, then Escrow Holder shall disburse the Escrow Funds pursuant to
the terms of the Request.

b. Upon Escrow Holder's receipt of a joint Request executed by both
Buyer and Seller, Escrow Holder shall disburse the Escrow Funds pursuant to the terms
of the Request.

3. Nondisbursement of Escrow Deposit. Subject to the time limitation set

forth in Paragraph 2(a)(ii) above, if at any time Escrow Holder receives written instructions
from either Buyer or Seller to not disburse the Escrow Funds or to not honor a Request, Escrow
Holder shall continue to hold the Escrow Funds in Escrow until Buyer and Seller jointly agree
10 the disbursement of the Escrow Funds or unless otherwise ordered by a court of competent
jurisdiction pursuant to a final order. If the Escrow Funds have not been disbursed by

, 1996, Escrow Holder shall interplead the Escrow Funds in the Court (the *Cournt”)
and request a determination of the proper disposition of the Escrow Funds.

4, Amendment. These instructions may be amended, modified, withdrawn
or terminated at any time and from time to time by joint written instructions to you from Buyer
and Seller.

5. Escrow Fee. As consideration for your establishing and managing the
f.scrow Buyer will pay to you an escrow fee of Five Hundred Dollars ($500.00).

6 llold Harmiess Buyer and Selier agree to hold you harmiess from any
damage o lahildy ansing out of or relaung to the Escrow, except such damage or liability
resuling trom your gross neghgence of mtentional acls.

7 Interpleader  In the event of a disagreement or presentation of adverse
Jams or -demands as descrihed ahove. Escrow Holder, at its sole option and discretion, may
tde a suit i nterpleader for the purpose of having the respective rights of the claimants
adjudwcated. may deposit with the Court all documents and property held hereunder, and the
parties hereto agree 1o pay all costs. expenses. and atiorney’s fees incurred by Escrow Holder
in such action, and said costs. expenses. and fees shall be included in any judgment rendered
in any such action.

8. Indemnification. In the event that Escrow Holder is made a party to, or
mtervenes in, any litigation perwaining to this Escrow or the subject matter hereof, Escrow
Holder shall be reimbursed for any and all costs, expenses and fees incurred by it under this
agreement. Buyer and Seller agree, jointly and severally, to pay any and ali costs, expenses and
fees incurred by Escrow Holder hereunder, and to indemnify Escrow Holder from and against
any and all liability or expense which may be incurred hereunder, provided that the Court may
order one party or the other to make such payment.

9. Counterparts. This Agreement may be executed in counterparts, each of
which shall be an original and all of which shall constitute the same instrument.

10.  Governing Law. This Escrow Agreement shall be governed by and
interpreted in accordance with the local laws of the State of Utah,

iy

fshis



[Signature page to Escrow Agreement) EXHIBIT C
QUIT CLAIM DEED : 1
*Buyer” PENTA CREEK, L.L.C.
WHEN RECORDED RETURN TO:
Penrod Keith
By: LeBRoeuf, Lamb, Greene & MacRae, L.L.P.
. 136 South Main, Suite 1000 ‘
Title: ' Sali Lake City, Utah 84101 (
QUITCLAIM DEED B
"Seller” Kenneth A Ruthton, Chapter 7 Trusiee KENNETH A. RUSHTON., in his capacity as chapter 7 trustee of Sunnyside Coal

€ ompany ("Grantor*) the debtor in |n te Sunnyside Coal Company, Case No. 94 12794 CEM

pencing 1n the Unied States Bankruptcy Court for the District of Colorado, for good and

—_— valuable consideration. the receipt and sufficiency of which is hereby acknowledged, hereby
quiclaims and releases 1o PENTA CREEK, L.L.C. a Utah limited liability company, all of

Cramior's night, tile and interest in and to all real property, water rights, and mineral rights in

the Counties of Emery and Carbon, State of Utah, described on Attachment | attached hereto.

. Dated this ____ day of Deccmber, 1995.
Escrow Holder® FIRSTAMIRICANTITE FCOMPANY OF UTAH

: GRANTOR:

By: KENNETH A. RUSHTON, in his capacity as
- chapter 7 trustee of Sunnyside Coal Company

ftle:
State of Utah ) ( :
) ss.

County of Salt Lake )

The foregoing instrument was acknowledged before me this day of
December, 1995, by Kenneth A. Rushton in his capacity as chapter 7 trustee of Sunnyside Coal
Company.

My commission expires:

Notary Public
Residingat:

3. -1-




ATTACHMENT 1

1135, R13E, SLBM

gection 31: NE 1/4 SE 1‘4,
EXCEPTING therefrom all oil, gas and other
minerals.

Section 36:

T148, R13E, SLBM

Sectlon 1: NE 174 NE 174 (lot 1)

EACEPTING theretrom l‘l coal snd other ajinerals.
Section 2 ALl

EXCEPTING therelrom all coal and other minerals.
Section 121 All,

TICEPTING thetelton 2}l cosl and otber ainersls.

T146, RI4E LBM

gection B¢ Llcte i, 2, ), ¢, 9§ and 1‘

S 172 ML 17¢; ST 176 M 174 SE 176 8L 174

W 172 St ls6; SE 170 8V 174,
Section 7: Lote | asnd 2; €

l{) w l{t, Bw 174 ME )/4;
SE 1s4 SE 174&; w 172 98 1/74; € 1/2 8% 1/4.

Bection 8: SE 174 SC /4,

EXCEPTING therefrom al]l coal and other minerels.
Bection 9: % ls2; W 172 E 1/2; E }/2 SE 1l/4; BE 1/4 NE l{l.
s.

) EXCEPTINC therefrom all coal and other minsra
Section 17: NE 1/4; SE 1/4 N« 1/4; S 172 SE 1/4.
Ew 176, less the surtace only of the following
described portion thereofl:
Beg. at a point on the West Right of Way line of an ex-
feting roadway in Whitmore Canyon, ®aid point being
872.20 feet East and 755.80 feet North from the BW
corner of said Section 17, and running thence S 60 deg.
00’ W 240.00 feet; thence N 15 deg. gO' W 147.96 feet;
thence N 11 deg. 00° E 200.55 feet; thence N 74 deg.
40’ £ 150.00 feet; thence S 1% deg. 20’ E alon -a?d
road right of way line 350.00 feet to the pognt
beginning.
Section 18: Loto 2,3 and &; E 1/2 SW 1/4; E 1/2,
Section 19: All.
Section 20: All.
Section 21:

of

E 1/2,
EXCEPTING therefron all coal.
w1/2.

All,
EXCEPTING therefrom all coal and other minerals.

order No. 26,146-C

Section

Section

Section

Section

Section
Section
Section

Section
Section

Section

Section

Section
Section

Section

Section

22:
23:

24:

25:

32:

1114.51 feet North and 1629.87 feet East of the
corner of Section 32, TI148 R14E, - BLBEM
oint also being on the Nottﬁ

tate Highwa 123; and running thence N. 17 dng.
58° 11 3

£

description cont.

All.

EXCEPTING therefrom all coal.

W 1l/72; SE l‘l; SW 1/4 NE 1/4,

EXCEPTING thersfrom all coal.

N 1/2 NE 1/4; SE 1/4 NE 1/4.

E 1/2 NE 1/4, . ;
EXCEPTING therefrom all coal, petroleum, gas,
nitrogen and phosphate. ;

SW 174 Nw 1/4; £ 1/2 SE 1/4

EXCEPTING t!.cefrom all coal.

NW 174 NW l/4; E 172 NW 1/4; 8W 1/4 NE 1/4;
W 172 SE 174; E 172 SW 1{4} 8W 1/4 8W 1/4.
W 172 NE 1/4; NE 1/4 NW 1/4; 8 172 NW 1/4;
W 172 SE 174; SW 1/4,

EXCEPTING therefrom all coal.

Eli/Z NE 1/4; E 172 SE 1/4.

All,

EXCEPTING therefrom all coal.

All,

EXCEPTING therefrom all coal.

Al

Al), :

SE l/4 W 1/4; NE 1/4 SE 1/4; 8 1/2 SE 1/4,
EXCEPTING therefrom all coal.

NE 1/4; NE 1/4 NW 1/4; NW 174 SE 1/4.

MW /4 NE 1/4,

EXCEPTING therefrom -all coal.

Lot 4, LESS the portion thereof within Ridgeway
Subdivision; NE 1/4 NE 1/4; 8 1/2 NE 1/4;
5511/4; SE 1/4 SW 1/4,

A

LESS that . portion of land conveyed to Bunnyside
City described as follows: Beginning at a ‘

sala
Right-of-VWay anl of

31" .11 feet; thence N. 77 deg. E 59.

feet; thence S. 13 deg. E. 100.41 fest to the
North R/w line of said Highway; thence 8. 77 deg.

(W)

35:
36t

o £

13%.00 teet to the point of beginning.
All.

E 1/2,
EXCEPTING therefrom all coal.
W 1l/2.

All,

EXCEPTING therefrom all coal.

W 1l72; S 1/2 WE 1/4; W 1/2 8K 1/4,
EXCEPTING therefrom all coal.

N 1/2 HE 1/4; E 1/2 SE 1/4.




order No. 26,146-C description cont. order No. 25,412-C ) ;. . {.”;M

T148, R1SE, SLBM R L .
Section 10: N 172 NW 1/4; Those portions of the W 1

Section 19: W 172 SW 1/4; SE 1/4 s¥ 1/4. ‘ 2 e 174
Section 30: W 1?2. /4 / / and SE 1/4 KW 1/4 lylng N of the State élghwny,
Section 31t NW l/4 SW 1/4. right of wa¥; E 1/2'NE 1/4, LESS the State Righ=
EXCEPTING therefrom all coal and other minerals. way right of way and the following 3 parcels:
NW 1/4.
/ feggqé ;ttha Eglnt whichtig 58 {oct : and 0867
R13E, SLBM , o e corner of Sec. 10, T158, R13E
T1ss, RI3%, 222 SLBM; thence running W along the State nghwlyh
Section 1: Lot 3; Lot 1, LESS the Bortlon thereof within r/w 208.7 feet; thence N 208.7 feet; thence E (
Ridgeway Subdivision; SW 1/4 NE 1/4, LESS the 208.7 feet; thence S 208.7 feet, m/l, to point:
of beginning. This description is tied to the

folfiowing described portion thereof:
Beg. at the centet of Section 1 and running
thence 1 0 deg. 13" v 268 feet; N 89 doz. 01’
89 d

£ 164 feet; S O dog. 18 € 266 teeat; S eg.
01° W 164 feet to beginning; SE 174 W¥ 1/4. Conmencing on the N boundary of Utah State

ey et ion al1 011, qas L d minerals. Highway No. 123, 58 feet W and 867 feet 8 from
the HE corner of Sec. 10, T158, R13E, SLBM;
89 deg. 01° W thence N 458.70 feet; thence E 417.78 feet;
thence § 0 deg. thence S 376.86 feet to said highway boundary;
thence § 78 deg. 55’ W 425,72 feet along said
highway boundary to beginning;

resurvey made by the United States Land office
Engineers 1n 1942;

Begirning at & point 916.4 fear 8
of the E 1/t coraer of Section |
69 £ 102.6 feet: thence S 49 deq. 01 W 7% feet

along the Ut t/w cf Denver Avenus; thence N 0 deg.

59° W 102.6 !leet; thence N 89 deg. 01° E 75 feet
Connencing on the N boundary of Utah State

to point of beginning.

LESS that pcrtion conveyed to Sunnyside City for ?igg”:le"gslg3r 266-10 feet W and 906 feet 8
the Cemetary described as tollows: = A parcel of land SLBM: orner of Section 10, T158, RI13E,
Ehe aved im ihe S 1/4 of the NE 1/4 and the NE 1/4 of a3 S0 deg. 24 ¥ along said highway
She “SE 1/¢ of Section 1, TI1sS, RI3E, SLBIM, mote boundary i ] feat; thence N 43 .09 feet
particularily described as follows: Beginning at the begin:ing : eet; thence 8 3182.47 feet to
Rect 1/ Corner of Sec. 6, TISS, RI4E, SLBUH: rutnity EXCEPTING therefrom an undivided 15/16 interest

thence S. 89 deg. 05’ 55" Ww., 510.90 feet; thence N, 01
deg. 01’ 14" W., 158.19 feet; thence N. 77 deg. 40’ 24"

E., 5217.19 feet; thence S. O deg. 18’ 05" W., 262f68 ALl minerals lying below a depth of more than

feet to the point of beginning. AL Beme below the surface of the following

Section 2: N 172, LESS the DLRGWRR right of way, described tract:
EXCEPTING therefrom all coal and other m}nerals.

in all oil, gas and minerals.

Beg. at the SW corner of the SE 1/14 ¥V 1/4 o2

Beg. at a point 435.60 feet Wwest of the SE Section 10, said point being E nlong the 1/4
cosner of the SW 174 and running thence N 100 section line 1334 feet, m/1, from the W 1/4 cor-
feet; W 16 feet; N 417.50 feet; E 451 feet; N n:t of "‘9 Sec. 10 and running thence E along
556.50 feet; W 346 feet; N 246 feet; W 974 feet; the 1/4 sec.ionwline 2668 feet, m/1l, to the SE
§ 1320 feet; E 8B4.40 feet to beginning; NW 1/4 :grner of the SW 1/4 NE 1/4 of said Bec. 10}
SE 174, LESS that parcel beginning at a point igce alo?g tﬁe E line of the 84 1/4 NE 1/4 of
160 feet n of the Sw corner of the Nw 1/4 SE 1/4 e s'g- '1; 1207 feet, m/l, to the IOUth.rl;
and running thence N 150 feet; E 150 feet; S 150 gog ; ° ":g, ne of U. 8. Highway 123‘ thence
feet; W 150 feet to beginning. foet €3 o 810"? said Southerly line 2707
Section 3: E 1/2 WE 1/4; NE 174 SE 1/4; SW 1/4 SE 1/4, eid's”/ 'xg? e W 1ine of the SE- 174 KW 1/4 of
EXCEPTING therefrom an undivided 15/16 interest :5 eci i tgence llong sajid W line § 747
in all oil, gas and minerals. eet, m/1, to the point of beginning.




Order No. 25,412-C

Section 11: W 1‘2
) right

T15S, RI4E

Section

Section
Section
Section

Section

Section

LESS: a)

LESS that

State ngg
from the NE corner ©

NW 174, NW 174 SW 1/4, LESS the State Highway
of way and the DLRGWRR right of way.

arcel beginning on t

way at a goint 5g feet W and 867

Also,

e N boundary of Utah
feet S
Sec. 10; thence N 458.70 feet;

E 417.78 feet; S 376.86 feet to said highway boun-
dar{; thence S 78 deg.. 55° W 425.72 feet along said
highw

garce

ay boundary to beginning. Also, LESS that
1 beginning at a point 58

deg. 47’ W 1420.46

eet from the quarter corner common to Sections 2

and 11 in T15S, R13IE, SLBM; thence N 23 deg
147.58 feet;
E 147.57 feet; N 58 deg.

, 25°' W
S 58 deg. 471’ W 148,96 feet; S 23 2%°
47 E 140.96 feet tO beg.

EXCEPTING thetefrom an undivided 15716 interest 1in
all oil, gas and minerals.

1

2:
3:

U o

SLBM

Lots ) and &

$w 174 NE 1743 SW 174 SW 174

[XCLFTING therefrom oll coal.
Lots | end 2; SL 174 »U Y78y g 172 SC 1/4.

ALl

txciprlnc thereftom sil cosl.

£ 12,

EXCEPTING thete'ron all coal.

w172,
All.

All,
EXCEPTING therefrom the gortion thereof which is
P

within

Sunnyside Ho.l at, the State MHighway

2123, and the D&RGW Rallroad Right of wWay.

Lots 1,
Nad 174,

y
2,3, 4, 5 and 71*; S 1/2 NE 1/4; SE 1/4
SE 1/4; E 172 SW 1/4.

{* option to Environmental Power Corporation)
EXCEPTING therefrom the following described por-
tions thereof labelled (a) through (k):

The following subdivisions:

Sunnyside
Sunnyside
Sunnyside
Sunnyside
Sunnyside
sunnyside
Sunnyside

Subdivision ~ Plat "A".
subdivision - Plat "A" (Revised.)
Subdivision - Plat "B".
Subdivision - Plat “C".

Ho. 1 Plat.

Ro. = Plat.

No. 2 Plat (Revised).

Ridgeway Subdivision.

order No. 25,412-C . : - R

LESS: b)

LESS:

LESS:

LESS:

¢

d)

e)

Beg. at the SW corner of Lot 19, Blk, 7, SUNNYDALE
Amended Plat, according to the official plat thsreof
and running thence N 1 deg..08’ W 100 feet to the

NE corner of said Lot 19; thence 50.0 feest in an

E'lz direction “°“2 the arc of a curve to the  °
right whose radius 18 377.18 feet; thence N 360,
thence W 770.0 feet; thence 8 540,77 few
thence E 399.53 feet to the NE corner of Lot 26

Block 4, SUNNYDALE; thence S 48 deg. 32 537 100.0
feet to the SE corner of said Lot 6; thence

49.38 feet in an E'ly direction alon the ar¢ of &
curve to the left whose radius is 61 .00 feat}
thence 251.69 feet in an E’ly direction nlong the
atc of a curve to the right whose radius is 27
feet (which curve is the N side of Edgehill Dr.
to the point of beginning. (Carbon County Schoo
District).

Beg. at a point 2222 feet S and 1214 feet W of the
NE corner of said Sec. 6, said point also lying on
the S'ly r/w line of State Highwax 123, and running
thence S5 18 deg. 00’ E 59 feet; thence 8 72 doz.
00° W 8¢ feet; thence N 18 deg. 00’ W 50 feet to
said highway r/w line;j thence N 72 dog. 00’ E

along said r/w 84 feet to the point of beginning.

Beg. at a point on the W line of said 8W 1‘4

NW 1,4 of said Sec. 6, 261 feet N of the 8W corner
thereof, which point is the SE corner of that
certain tract conveyed to Carbon County School
District by Deed from Kaiser Steel Corp. dated
dated Nov. 8, 1957, and filed for record Nov. 18.
1957 in the office of the Recorder of Carbon
County and of record in Book 51 at pages 63, N
et seq., Official Records of said County,

running thence alon? the E line of said tract

N 3 deg. 31’ W 331.13 feet to the trus point of
bcginn;ng of the tract herein conveyed, which
point is also the SW corner of this tract; thence
continuing along the E line of the aforementioned
gchool tract ¥ 3 deg, 31’ W 157.2 feet; thence N
72 deg. 35’ E 222.5 feet, m/l, to a point on the
"'IY boundary line of an existing road known as
valley View; thence along the W'Y boundary of
gaid existing road S 18 deg. 07’ ! 150 feat)
thence S 72 deg. 35’ W 271.4 feat, m/l, to the
point of beginning, contatning 0.85 acres, m/l.
(Church of Jesus Christ of Latter-Day Saints).

Utah State Highway No. 123,




Order No.

LESS:

LESS:

LESS:

25,412-C

f{

9)

h)

Order No. 25,412-C
Sggi ?§o§ ggi?:e:héghtég :guggr:ggséiesggftsand h) cont. N 59 deg. 09°24" E-167.86'fo=t to a metal fence
T1SS, R14E, SLBM; thence S 71 deg. 14’ W 150.00 post; thence N 63 deg. 51:14% E 188.19 feet to.a
feet: thence S 16 deq. 46' E 150.00 feet; thence metal fence post; thence N 60 deg. 15°43° E 333,
591 deg. 14 E 150,00 feet; thence N 18 deg. 46 Leet % ametal fence PoRt] st brace :o.zt (Jeg,
W 150.00 feet to the poipt of beginning. barbed wire t;ncf; thence g .i d.g' 10.129u !go . .
1270.98 feet along .an existing fence ne
e % ana" paning thence 50 deg; 130397 U 1818 4s roof bolti thence N 36 489 A0 AT cEenes 54 dur
feet along the E section line oi Sec. 6 to the :}?nglgutegcezéing9t?e:tr:gf.bo;zénghcggzcz ‘po
South right of way line of an existing railroad 86 de 11 30" E 261.34 feet to W
track; thence NW'ly along 8 curve to the right ::i::fn NS/B incgqéebut thence N 66 do.? 18’ asn
O R T S F T e sl 0T It B et s the wast Tight of
. .83 . eg. 11 “ ) .
Loe 08" end, “ehonce ¥ 1 dey. 21" 36=1%60.00 faet vy line of an existing rallroad rognt ong che
. . . " ence eq. ' o
::th':TT';:;':::!‘ftvga.gz.“;vsslgzq°f T?"s;:“u westerly right of Yay iinc of an cxtlttnq ia%trolﬂ
: . . track; thence SE’ along a curve to e le
g,béago;.':sssl:? :.;;;‘? 3::t‘::h.:.22:;g::;nc. with a radius of 45%.00 feet, through an angle of
$/8 inch retsr; thence 8 88 deqg. 11° 30" W 261.)4 83 deg. 37 37 hlorba di-;u:g-dot 63-‘,2”1.5":
feet to a retsl fence post; thence N 4 deg. 41 having a chord that GeAars e9: i
13w 363 C9 feet to ® T00f bolt on the west side 600.05 feet to a point on the east line of said
t o fence line. thence N 10 deg. $4° Section 6; thence S 0 deg. 13’ 39" W 818,01 fest
28"auq€é: :: :'.f '; e :.2c' post ; 3ﬁ.nc‘ along the section line to the point of beginning.
N 0 deg. 39 10" % 134.)9 feet to a8 metal fence LESS: 1) Be
G . . . : g. at the W 1/4 corner of Bec. 6, T158, Rl4E
S PRI S I AME LT I S18h_ Thence n 0'deg "1’ Jonr 8 sor s distince of
. N : . T 262.68 eet, thence eg. or &
fret cord robi bert i b emzihig tence vt e once o 75,5 feet, |thance's 0 deg. 18:'18r ¥
right of way line‘of a Denver & Rio Grande Rail- ‘°5 Sa"das:ance 8§ ;§2‘2°°§'§§'° §h.2c: Bt:Q b""
road as described 1n a certain deed dated July (ggss 2he Ra?{,:,d ;19:: of H;y; oo ° ¢ beg.
29, 1912; thence N 71 deg. 27; 00" E 1209.07 '
fge‘ algng ‘ge g°“‘h 1‘“3 of “GSO §°°‘ Yide ;fght LESS: j) Less that portion of Lot 7 of Sec. 6, T158, Rl4l‘
Sheney Ngfl; §l°§"V§rc3?veR:g t§:n1:£2631€gaa' SLBM, as disclosed in the Deed and Assignment
radius of 979.9) ?eet, through an angle of 9 deg. ;:iir:g:gt;igh:ogirwggfncy. Said portion is t
lg' ge" for a distance of 159.57 feet, havin? a
chord that bears N 66 deg. 47’ 06" E 159 40 leet LESS: k) LESS that portion conveyed to Sunnyside City for
to the east line o S o ne the bact line 9 gea- the Cemetary described as follows: A parcel of "land
e h e S eniond e eas ne of Sec. situated in the SE 1/4 of the NE 1/4 and the NE 1/4 of
+ to the point of beginning; an the SE 1/4 cf Section 1, Ti58, RI13E, SLB&M, more

Beg. at the SE corner of Sec. 6, T15S, R14E, SLBM
which is a brass cap; and running thence N 89 deg.
57'59" W 2646.97 feet along the south line of said
Sec. 6 to the S 1/4 corner of said Sec. 6;
S 89 deg. 7' 59" W 1321.87 feet along the south

line of said Sec. 6 to the SW corner of the SE 1/4
SW 1/4 of said Sec. 6; thence N 59 deg. 40’ 32" E

666.58 feet to a metal fence post; thence N 44
deg. 13° 50" £ 430.33 feet to a roof bolt; thence

thence

8att1cularily described as follows: Beginning at the
est 1/4 Corner of Sec. 6, T15S, R14E, SLBEM; tunning

thence S. 89 deg. 05°' 53" W., 510.90 feet; thence N. 0
deg. 01’ 14" w., 158.19 feet; thence N. 77 deg. 40‘ 24"
E., 527.19 feet; thence S, 0 deg. 18’ 03" W., 262.68

feet to the point of beginning.




order No. 25,412-C .
order No., 26,146-C

Section 6: ALSO, beg. at the sW corner of the SE 1/4 SW 1/4 of

cont. Sec. 6, T1SS, R14E, SLBM, which is a brass cap and Gect. 6: All minerals lying below a depth of more than 800 foot
running thence N 59 deg. 40°'32" E 666.58 feet to a cont. below the surface of the follows described tract! {
metal fence post; thence N 44 deg. 13° 50" E 4
430.53 feet to a root bolt; thence N 59 deg. 09’ Beg. at a point 2222 feet 8 and 1214 feet W of the
24" E 167.86 feet to a metal fence post; thence N NE corner of Sec. 6, said point also lying on the
63 deg. S51'14" E 188.19 feet to a metal fence s'ly r/w line of State Highway 123, and running
post; thence N 60 deg. 15* 43" E 335.60 feet to a thence S 18 deg. 00’ E 59 feat; thence 8 72 de
metal fence post; thence N 21 deg. 00°31% ® 34.5 00’ W B4 feet; thence N 18 deg. 00°* W S0 feat!
feet to an east brace post in a barbed wire fence; said highway r/w line; thence N 72 deg. 00' &
thence N 81 deg. 18°59" E 1270.98 feet along an along said r/w B4 feet to the point of beg.
existing fence line to a roof bolt; thence N 16 gection 7: All that land comprising an area of 181.34 acres,
deg. 40* 17" E 152.88 feet along a f{ence line to m/l, in Lots )}, 2, 3 and 4 and E 172 W 1/2 and ¥
s roof bol:: shence N 10 deg. S54°' 48° W 189.49 172 w 172 SE 1/4 ot sald Sec. 7, lying E of the
feet to a retal fence post; thence N O deqg. 19° Carbon. County Railroad r/w, the E‘ly boundar¥ of
10" & 184,19 fee2 tO B retsl fence post; thence N cajd Rajlroad r/w being 100.0 feet distant rom
10 deg 00 %" = 313.48 feer to 8 retal fence post: the centerline of sai r/w, more particularly
then-e I' t de3 )1 87° ¥ 21321.70 feet to & too! described as follows:
bol: :n 8- existi~q fence line; thence N 6 deg.
J2 3= w gy 4 test to the south right of way line Chnnencing at the intersection of the 8§ line
of & Lenvet a=9 Pi> Crande Patlrcad as described of Sec. 1, Ti155, R14E, SLBM, and the E'ly r/¥ line
in a ceriain ceed dated July 19, 1912 thence § I of the Carbcn County Rallroad, said polnt being
deg. =:°' T e ltgp.M2 fset along the south line nore or less § 89 deg. 59’ E 2053.10 teet from the
of a 52 foze w.te t13nt Of way fot the Denver and South Closirg Corner between Sec. 7 and 18 on the
Rio Grande #Aa.lt a1 thence § O deg. 40° 04 W range line betwveen Range 13 East and 14 East in
151.60 fees :o ime WY cotner of the ST 1/4 Swl/A T1%5, GSLBM, as established by the 1899 survox of
of caid Secticn ¢ thence S O deg. 50'04° o the General Land Office; thence S 89 deg. 3 ' g
1326.0> {eex alcnj the west line of the SE 1/4 Sw 1213.70 feet to the SE corner of the W 172 % 1{2
176 of sa:d Sec. & to the point of beginning. SE 1/4 of said Ser. 7; thence N 2640.0 feet, w/1,
to the NE corner of the W 1/2 W 1/2 8E 1/4 of said
ALSO, bezinning at the HE corner of Lot 6, and running Sec. 7; thence W 89 deg. 59’ W 660.0 feet, m/1, to
thence § 50 feez; thence M 89 deg. 57° W 133.7 teet; the center of said Sec. 7; thence N nionq the
thence S 59 deg. 20’ % 597.1 feet; thence S 46 deg. 37’ ?uarter section line 2640.0 feet, m/l, to the ¥
W B0O feat, r/l, to the intersection with the range /4 corner of said Sec, 7; thence along *he
line between Ranges 13 East and 14 East; thence N 0 cection line S 89 deg. 27’ E as established !
deg. 16' E along said range line 578 feet, m/1, to an Degendent Resurve{ of the N bounda of said .
intersection with the S'ly r/w line of Utah State 7 by the General Land office in 1942 a distance of
Highway No. 123, said point being on the arc of a 1860.02 feet, m/1, to a point of intersection of
1096.3 teet radius curve to the right; thence NE'ly said section line and the E'lx /v line of the
754.3 feet around the arc of said curve and along said Carbon County Railroad said point’ being located
r/w to an interseciion with the E~W quarter section on the arc of a 673.7 feet radius curve riiht and
line of said Sec. 6; thence S 89 deg. 57’ E 613 feet, 100.0 feet E’ly from the centerline o said
m/l, along said guarter section line to the point of railroad; shence following 8’ly around the arc of
beginning, and containing 8.2 acres, m/l. said 673.7 {eet radius curve 490.0 feet, m/1, to &
point located 100.0 feet at right angles to the
£l tron staticn 107+05.9 of the Carbon County
Railroad, said station being at P.T. of a 10 deg.
curve to the right; thence § 21 deg. 23’ ¥ 245.4
feet along & line 100.0 feet from the parallel to
the centerline of said rajlroad to a point at
ri?ht angles from Station 109+51.4, said station
being the P.C. of an 8 deg. curve left; thence
§'ly alcng and around the arc of a 616.8 feet
10 -
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Order No. 26,146-C

Sect. 7: radius curve 100.0 feet from the arallel to the .
cont. fomterline of said railroad 305.0 feet to a point Bection B Bl EPTING theret ;
located at right angles from Station 113405.9 P.T. Section 17: W 172 e 1 erefrom all coal. . {
. ' : /4; SE 174 NW 1/74; 8W 1/4, ',
of said railroad centerline; thence S 6 deg. 57’ E EXCEPTING therefrom all coa s
2782.6 feet along a line 100.0 feet from and Section 18: NE l/4 NE 1/4 ,
parallel to the centerline of said railroad to a EXCEPTING therefrom all coal.
point at right angles from Station 140+88.2 said Section 20: F 1/2 NW 1/4; NW 1/4 NW 1/74; NW 1/4 8E 1/4;
station being the P.C. of a 4 deg. curve left; E 172 SW 174,
thence along and around the arc of a 1330.7 feet EXCEPTING therefrom all coal.
radius curve 100.0 feet from and parallel to the Section 29: £ 1/2 SE 1/4; NW 1/4 SE 1/4
centerline of said railroad 896.81 feet to a point EXCEPTING therefrom all coal. :
located at right angles from Station 150+5%0.7 P.T.
of said railroad centerline; thence S 45 deq. IV’ All of tot 18, Block 6, Plat B, BUNNYSIDE BUBDIVISION, &

E 98:.76 feet along a line 100.0 teet f{rom and per official plat thoreof.

parallel to the centerline of sajd railroad to 8

point at right angles fros Station 160+33.66 of $ald lands are located in EMERY COUNTY:

gaid railrcad centerline and which int 18 & ’
point ¢! intersestion of said gection line between 1178, RISE, SLPH
Secticcs ° any 1 and the U'ly f/v line of sa1d section &: St 1 .
! /4 NW 1/4; SW N
rallrcal, £a1d f~int being the point of beqinning. LXCE P ING tﬂoro!ro;/:lllcgii'.:z :(:.gt 174,

minsrele.
LESS the follr-1n) desctibed portions thereo!l: )
Section 15: M 1,2 NW 1/4; ST 174 NV 1/4; NE 1/4 8W 1/4,

Lot 1; Lf 1.3 td 1rd: m 172 g 172 N 1/4. EXCEPTING therefrom all oil, gas and other
rinerals.
Section 8: Lots ) and <. 1 ; a 1 LESSE AND EXCEPTING [ t h foll
EXCEFTING therelrcn & coal and other minerals. v therefron the ollowin describe
Lots 1 and I; S L¢3 ne ls4; BE 174 SE 1/74: located in Carbon County which ie referred to 2! the ~rgogru};¥e=
§ 172 st 1/5. )
section 9: All. Section 32, Township 14 South, Range 14 Zast, SLBEM:
Section 10: HE 1/s. S 1/2 MW 1/4 SW 1} .
- . /4 NF 1/74; BW 1/4 8W
EXCEPTING sherelron all coal. K173 KE 174 1 14 S ARV SR A Y
. N < 1/4 SW 174 SE 1/4; S 1/2 SE 1/4 KE 174 BW
Section 15: W 1/2; N 172 NE 1/4. BE 174 SW 1/4; E 172 v / 1/4
Section 16: All}, fol ‘ / /8 /2 SE 174 SW 1/4 S¥ 1/4
EXCEPTING therefron the following described Section 33, Townsbip 14 South, R
portion thereof: P » Range 14 East, SLBLM:
Beg. at the SW corner of said Sec. 16, and 8 1/2 8W 174 SW 1/4
running thence N 500 feet; thence E 900 feet; . (
thence S 500 feet; thence W 900 feet to the Section 4, Township 15 South, Range 14 East, SLBIM: -

point of teginning, containing 10.3 acres,

nore or less. N 1/2 NW 1/4 NW 1/¢

Section 5, Township 15 Soutzh, Range 14 East, BLB&M!

gection 17: E i/z NE 1/4; NE11/4 SE 1/4. N
ection 32: E 172 NE 1/5; E 1/2 SE 1/4; SW 1/4 SE 1/4, NW 174 NW )
1 /4 NE 1/4; NE 1/8 W 4
EXCEPTING therefron all coal. Nw 1/4 NE 174 NE 1/4; H 1/2 NE l;‘ Nztl}é‘a! 1/4

/2 NW 1/4 NE 1/4 tW 1/4; FE 1/4 NW ]

/2 SE 1/4 NW 1/4 NE 1/6&; W 1/2 8W :/ﬁ'uﬂ";}i}‘
72 NW 1/4 SW 174 MW 1/4; SW 1/4 BW 1/4 NW 1/4y
{ E 172 NW 174 SW 1/4; W 1/2 NV 1/4 8W 1/4;

T15S, R1SE, SLBM»s

Tection 6: W 1/2; SW 1/4 SE 174,
2
/74 SW 174 SW 174

w
W
| 4
EXCEPTING therefron w
Section 7: E 172 NW 1l/4; WW 1/4 NE 1/4; S 1/2 NE 1/4; NwW
N 172 SE 1/4; SE 1/4 SE 1/4,
EXCEPTING therefron all coal.

1
1
1
1
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Seller also conveys to Buyer all of its right, title, interest, and claim to all mineral rights

ALSO LESS AND EXCEPTING thersfrom the following described lands Seller also conv 1l water rights with the ex ion of the water rights
c tho PREFUEE ARERSS owned by Debtor.. Seller also conveys a er rig ceptio '
located in Carbon County knowm as the "REF embodied in state water permit numbers 91-362 and 91-367 which rights are specifically
Refuse area: T155, R14E, SLBLM: reserved in the Seller, which rights comprise in volumn appoximately 400 acre feet of water.
Section S: S 1/2 SE 1/4 SE 1/4; § 1/2 N 1/2 SE 1/4 SE 1/4 The water rights conveyed include but are not limited to the following permit numbers:
Section 8: N 1/2 NE 1/4 NE 1/4 .
Section 41 8 1/2 SW 1/4 8W 1/4 91-369 /
90-15 91-16315
ALSO TOGETHER WITH an CPasement Estate over and across the 9111 91-1640
following Access Road located in Carbon County and more 91.28 91-265%
particularily described as followe: 91.33 91.3006
A 30 foot wide right of way over and acroes the present road, 91.58 91-3169
deecribed ae follows: Beginning et & qete on the Roed Right of 91.81 91.3458
Way in the SE 1/4 S¥ 1/8 of Section 32. T148, RI4L, SLBM: tLhence '
along the present road located in the MW 1/2 NV /4 NZ. 1/4; NE 91 B4 91-3459
1/4 NW 174 NE 1743 W4 174 KL 178 P2 178 R 172 NE 174 NU 1/4 NE 91 .89 91-3464
174 ot said Section 32. 91 98 91.3465
¢ 91 100 91-3519
91 114 91-3520
91128 91-3521
' 91-118 913523
91144 91-3526
91-146 91-3530
91-178 91-3532
91-192 91-3533
91-231 91-3914
91-298 - 91-4270
91-368 )
o6 0

Seller also reserves an easement across the Property for the delivery of the retained water
rights 91-362 and 91-367, which casement shall run along the general course of Grassy Trail
Creek, running from the Grassy Trail Reservoir to the Footprint propeny for the use of the
water on that property.
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ANTRODUCTION

The trustee, Kenneth A. Rushton, {(the "Trustee"), of
Sunnyside Coal Company, a debtor in a chapter 7 bankruptcy case
(Debtor), hereby solicits bidders to participate in an auction,
on March 12, 1996, as described below, for the purchage of
certain assets of the Debtor‘s chapter 7 estate consisting of
approximately 26,000 acres of land, appurtenant water rights
(except as reserved), and mineral rights (to the extent owned by
Debtor) (the "Sale Assets"). The Debtor's chapter 7 bankruptcy
case is pending in the United States Bankruptcy Court for the
District of Colorado (the "Bankruptcy Court®)., The Sale Assets
are described with particularity in the property description
("Property Description") attached to the sample Purchase and Sale
Agreement ("Purchase Agreement”) attached hereto. Kenneth A.
Rushton shall act as the sales agent in the proposed sale. IT
WILL BE IN THE TRUSTEE'S SOLE DISCRETION TO SELECT FOR
PRESENTATION TO THE BANKRUPTCY COURT THE BEST OFFER FOR THE SALE
OF THE SALE ASSETS. The Sale Assets are to be sold "as is where
is with no warranty."” The terms of the sale are generally
included in the form of purchase agreement attached hereto; the
Trustee expects the sale to be for cash, but he would consider
payment over time if adequate security is posted and interest is
paid. THESE BIDDING PROCEDURES HAVE NOT BEEN APPROVED BY THE
BANKRUPTCY COURT; HOWEVER THEY ARE THE PROCEDURES WHICH THE
TRUSTEE WILL FOLLOW WITH RESPRCT TO SELECTING A BID FOR THE SALE,
SUBJRCT TO COURT APPROVAL, OF THE "SALE ASSETS."™ THE TRUSTER
WILL REQUEST, IN CONNECTION WITH HIS MOTION TO SELL THE ASSETS,

’

THAT THE BANKRUPTCY COURT APPROVE THESE PROCEDURES. THR TRUSTEE
BELIEVES THAT THR BIDDING PROCEDURES ARE FAIR AND THAT THE
BANKRUPTCY COURT WILL APPROVE THEM, BUT THERE IS NO ASSURANCE OF
THAT.
Bidding Procedures

A.  The Sales Process

The Trustee has commenced the sale process. The
Trustee intends the sale process to culminate with an auction of
the Sale Assets, as described in detail below, to be held on
March 12, 1996, at 1:30 p.m. at the offices of his attorneys,
LeBoeuf, Lamb, Greene & MacRae, L.L.P., 136 South Main Street,
Suite 1000, Salg Lake City, Utah 84101.

Since his appointment as Trustee, the Trustee has
spoken with entities showing interest in the purchase of the Sale
Assets. The Truatee received several offers with respect to the
purchase of the Sale Assets and has signed an agreement
conditioned on court approval and other conditions to sell the
Sale Assets to Penta. Creek LLC. ("Penta Creek"). This agreement, (
however, is subject to higher and better offers which may be
obtained by the Trustee. The Penta Creek offer is described in
the following section.

Thua, the Trustee intends to continue to market the
Sale Assets and to conduct an auction, as set forth below, to
obtain the best price possible for the Sale Assets at the
auction.

B. The "Penta Creek" Offer

The agreement to sell the Sale Agsets to Penta Creek,

LLC, has been presented to the Court in a motion ("Motion") to
2




approve the sale or to approve, in the alternative, any higher
and better offer obtained at the auction. The hearing on the
Motion has been set for March 13, 1996, at 9:30 a.m., in the
Courtroom of the Honorable Charles E. Matheson located at U.S.
Custom House, 721 19th Street, Denver, CO. At that time, the
Trustee will seek approval of the Penta Creek offer or such other
better offer that the Trustee obtains at the auction and
determines, in his sole discretion, to be the best offer for the
purchase of the Sale Assets.

C. Qualified Pidders and Due Diligence

Only qualified bidders {*Qualified Bidderas*) may
participate at the auction. To be a qualified bidder, a party
must, by cashiers check or wire transfer, deliver the sum of
$250,000 to the Trustee before the commencement of the auction.
This sum is subject to forfelture, as set forth below and in the
Purchase Agreement, if the party submitting such deposit is the
winning bidder and if the purchase of the Property is not timely
closed.

Parties are expected to complete all due diligence with
respect to the Sale Assets prior to the auction. Parties may, at
their own expense, conduct due diligence with respect to the Sale
Assets but the Trustee will cooperate as reasonably necessary to
aid parties in completing due diligence.

D. The Auction and Selection of the Winning Bid

The auction shall be held on March 12, 1996, at the
offices of his attorneys, LeBoeuf, Lamb, Greene & MacRae, L.L.P.,
136 South Main Street, Suite 1000, Salt Lake City, Utah 84101.
The auction shall commence at 1:30 p.m. The minimum opening bid

3

shall be $100,000 above the value of the offer of Penta Creek
LLP. Subseguent bidding increments shall be $25,000 or greater.
Penta Creek is permitted to participatg in the bidding process.

Once the auction has commenced, it will run without
interruption until completion. Qualified Bidders way either
participate in person or by telephone conference, however, any
Qualified Bidder participating by telephone conference must
request to be included in the conference at least two days before
the date scheduled for the auction and the Trustee must receive
the cashier’'s check for $250,000 by the beginning of the auction.

The winning bid shall be selected by the Trustee, from
the bids of the Qualified Bidders. The best bid resulting from
this auction, as determinea by the Trustee, shall become the
final and firm winning bid (the "Winning Bid, " and the purchaser
the *Winning Bidder") and the Trustee will not actively solicit
any other offers or bids for the Sale Assets, however, the
Winning Bid shall be subject to approval by the United States
Bankruptcy Court, District of Colorado. The Winning Bidder must,
at the Trustee’s request, execute a Purchase Agreement similar to
the sample one attached hereto.

After such auction, the Trustee shall promptly return
the Purchase Deposits of the Qualified Bidders who are not the
Winning Bidder, unless any such Qualified Bidder requeste that
its Qualified Bid remain in place as a backup offer in the event
that a sale of the Sale Assets to the Winning Bidder is not
closed. Such Purchase Deposit will be returned at such time that

a sale of the Sale Assets is consummated to another entity.




parts of the Property to ensure !hﬁ reclamation liability on the aforementioned disturbed
property is met. Buyer hereby grants the Division or its agents and designess such access.

6. Representations and Warranties of Buyer. Buyer represents and warrants

to Seller as follows:

a Buyer is a , duly organized, validly
existing and in good standing under the faws of the State of , and has full power and
authority to own, lease and operate its properties and to carry on its business as now conducted
and as proposed to be conducted. Buyer has taken all action necessary to authorize its
execution, delivery and performance of this Agreement and all other agreements and instruments
reasonably necessary to complete the transactions conternplated by this Agreement and has full
power and authority to enter into such agreements and carry out the terms hereof and thereof
Buyer has duly executed and delivered this Agreement, and this Agreement 13 the valid and
binding obligations of Buyer enforceable in accordance with their terms, except as enforceability
may be limited by or subject to any bankruptcy. insolvency, reorgsnization, moratorium or other
similar laws, now or hereafter in effect, relating to credinort’ nights generally or by the
availability of equitable remedies

b. The execution, delivery and performance of this Agreement by
Buyer, the compliance by Buyer with the provisions of this Agreement and the consummatinn
of the transactions described in such agreements witl not conflict with or result in the breach of
any of the terms or provisions of or constitute a default under  (a) the certificate of organzation
or operating agreement of Buyer, (b) any note, indenture, mortgage, deed of trusi, loan
agreement, lease or other agreement or instrument to which Buyer is a party or by which Buyer
is bound; or (c) any statute or any order, rule or regulation or any decision of any court or
regulatory authority or governmental body applicable to Buyer.

c. No consent, approval, authorization, order, designation or
declaration of any court or regulatory authority or governmental body, federal or other, or third
person is required to be obtained by Buyer nor is any filing or registration required to be made
therewith by Buyer for the consummation of the transactions described in this Agreement and
all other agreements and instruments reasonably necessary to complete the transactions
contemplated by this Agreement. Buyer has obtained, or shall have obtained prior to the
. Closing, all consents, authorizations or approvals of any third parties required in connection with
the execution, delivery or performance of this Agreement. Buyer has made all registrations and
filings with any governmental authority required for the execution or delivery of this Agreement
and the consummation of the transactions contemplated hereby.

d. There are no claims, actions, suits, inquiries, investigations or

proceedings pending against Buyer relating to the transactions contemplated hereby before any
federal, state or local court or other governmental or regulatory body, United States or foreign.

-3-

7. Closing.

a The closing of the transactions contemplated by this Agreement
shall take place at the offices of Seller’s counsel, LeBoeuf, Lamb, Greene & MacRae, L.L.P,,
136 South Main Street, Salt Lake City, Utah, unless any other location is agreed to in writing
by the partics, within 14 business days after the effective date of the Order or such other date
as shall be agreed to by the parties.

b. At the closing, Seller shall deliver or cause to be delivered the
following documents, and take such other actions as are identified below:

n the Deed; and

(2)  al other documents and instruments as may be necessary
to consummate the transactions contemplated by this Agreement.

c At the closing, Buyer shall deliver or cause to be delivered the
following documents, and take such other actions as are identified below:

( s by wire transfer of funds to an account

designated by Seller;

(2)

(3)  an opinion of counsel to Buyer with regard to the matters
set forth in Section 6 hereof in a form acceptable to Seller and the Seller's counsel; and

(4)  all other documents and instruments as may be necessary
1o consummate the transactions contemplated by this Agreement.

8. Prorations and Closing Costs. All real property taxes shall be prorated as
of the date of the closing. There will be no proration or adjustment for any assessments for
water rights or mineral rights. Buyer shall pay costs of recording the Deed and the cost of the
Escrow.

9. Assignment. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of Seller.

10.  Notices, All notices hereunder shali be deemed to have been duly given
if mailed by United States registered or certified mail, with return receipt requested, postage
prepaid, or by overnight express mail or courier service or wire or facsimile 1o the parties at the
following addresses (or at such other addresses as shall be given in writing by either party to
the other) and shall be deemed complete upon receipt or refusal to accept delivery as indicated

4-
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in the return receipt or in the receipt of such express mail or courier service or in the Agreement for a period of two years following the closing. Thereafier, jurisdiction shall lie in

confirmation of receipt of wire or facsimile: . any court of competent jurisdiction.
To Seller: Kenneth A. Rushton In witness whereof, the parties hereto have executed this Purchase and Sale Agreement
as of the day and year first above written,
"SELLER" ;
with a copy to: Penrod W. Keith Esq. Kenneth A. Rushton, chapter 7 trustee for
LeBoeuf, Lamb, Greene & MacRae, L.L.P. Sunnyside Coal Company
136 South Main, Suite 1000
Salt Lake City, Uuah 84101
To Buyer:
*BUYER"
11.  Attorneys’ Fees If any suit or action Is instituted to enforce the rights of
either Seller or Buyer under this Agreement. the successful party shall be entitied to receive
from the other reasonable attorneys’ [ees and count costs
12.  Funther Assurances. Seller and Buyer shall execute, acknowledge and
deliver such instruments, do such things and perform such acts as may be reasonably necessary By:
to complete the purchase and sale of the Property in accordance with this Agreement. Its:

13.  Brokerage Commission. Buyer and Seller each warrants and represents y
that it has not dealt with any broker in connection with this Agreement, and that no broker
negotiated this Agreement or is entitled to any commission in connection herewith. Buyer and
Seller each shall indemnify and hold the other party harmless from and against all claims,
demands, costs and expenses (including without limitation reasonable attorney’s fees) incurred
by the other party as a result of a breach of the foregoing representation and warranty.

14.  Survival. Allrepresentations, warranties, covenants, waivers, releases and
agreements of Buyer made in this Agreement or any agrecment or document delivered in
accordance with this Agreement shall survive the execution and delivery of this Agreement and
the closing of the transactions contemplated hereby.

15. Counterpants. This Agreement may be executed in counterparts, each of
which shall be an original and all of which shall constitute the same instrument.

16. Goveming Law and Jurisdiction. This Agreement shall be governed by

and construed in accordance with the laws of the State of Utah. The Court shall have exclusive
jurisdiction with regard to all matters relating to the interpretation and enforcement of this

-5 re




After the Trustee chooses the winning bid, he shall
seek to obtain court approval of the winning bid at the Hearing
on the Motion scheduled on March 13, 1996. The winning bidder
must be present at the hearing to testify respecting its ability
to complete the transaction within the time specified. The
Trustee will seek approval for the winning bid and sale of the
Sale Assets free and clear of all liens, interests and
encumbrances, under section 363 of the Bankruptcy Code except
those set forth in the Motion. The court may spprove the Winning
Bid at the hearing on March 13, 199%6, or {t may order an
additional notice period or enter other ordere governing the
sale.

Within fourteen business days after the court enters an
order approving the Winning Bid, the Winning Bidder shall be
required to close the transaction for the purchase of the Sale
Asgets by paying the amount of the Winning Bid, lese the initial
deposit of $250,000, to the Trustee either by wire transfer or by
certified check. The Trustee shall in turn deliver the quit-
claim deed to the Sale Assets. If the Winning Bidder fails to
vtender such amount timely, the initial deposit is considered
forfeit and the Trustee may sell the Sale Assets to any "backup"

offer approved by the Court.




PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the "Agreement”) is made and
entered into this ____ day of , 1996 by and between KENNETH A. RUSHTON,
in his capacuy as chnptcr 7 trustee of Sunnyslde Coal Company ("Seller® or "Trustee”) the
debtor in In re Sunnyside Coal Company, Case No. 94 12794 CEM (the "Bankruptcy Case")
pending in the United States Bankruptcy Court for the District of Colorado (the "Court"), and
, (the "Buyer").

1. Purchase and Sal¢. Subject to all the terms and conditions hereof, and for
the consideration herein stated, Buyer agrees to purchase from Seller, and Seller agrees 10 sell
to Buyer, the land, easements, mineral rights and water rights in Emery County and Carbon
County, Utah described in Attachment | to Exhibit A stisched hereto, subject to the easements,
access rights and reservations described therein {the “Property )

2. Purchase Price. Payment. Depost The towl purchase price (the *Purchase

Price®) for the Property . shall be Dollars
(¢ ) payable as [ollows
a. Before or concurrently with Buyer's execution of this Agreement,

Buyer shall deposit with the Trustee the sum of Two tlundred and Fifty Thousand Dollars
($250,000.00) (the “Deposit™). If the sale of the Property is closed as provided in this
Agreement, the Deposit shall be applied on account of the Purchase Price. I the saie of the
Property does not close for any reason other than Buyer's breach of this Agreement, the Deposit
shall be returned to Buyer. If the sale of the Property does not close by reason of Buyer's
breach of this Agreement, the Deposit shall be retained by Seller as liguidated damages and not
as a penalty. Seller and Buyer agree that the Deposit shall be the entire amount Seller is entitled
to receive as damages on account of Buyer’s breach of this Agreement and that such right to
liquidated damages shall be Seller’s sole remedy for such breach.

b. Buyer shall deliver Dollars
¢ ) at closing by wire transfer of funds to an account designated by Seller.

C.

3. Bankruptcy Court Authorization. Seller has filed a motion (the "Motion")
with the Court seeking authorization to sell the Property to a
, Or to a qualified entity which, in the Seller’s sole judgment, makes
a better offer for the Property pursuant to the bidding procedure (the "Bidding Procedure”) set
forth in the Motion. Seller has determined that Buyer's proposal regarding the purchase the
Property as set forth herein is the best offer for the Property which Seller obtained pursuant to
the Bidding Procedure, Pursuant to the Motion, Seller will seek an order {the "Order”) from
the Court authorizing the transaction contemplated by this Agreement and ordering the sale of
the Property to Buyer free and clear of liens and encumbrances. However, Buyer acknowledges

that its proposal regarding the purchase of the Property may be upset by a third party which
proposes an even better offer and which successfully opposes the Motion.

a. Seller will deliver to Buyer, at closing, a quit claim deed (the

"Deed") to the Property in the form of Exhibit A hereto.

b. Buyer acknowledges and understands that Seller is a chapter 7
trustee in the Bankruptcy Case, that Sunnyside Coal Company itself acquired the Property
through a bankruptcy proceeding, and that Seller has little, if any, knowledge of the actual status
of title {0 the Property. Seller disclaims any warranty, guaranty or representation, oral or
written, past, present or future, concemning:

(1)  the nature and condition of the Property or the suitability
thereof for any use which Buyer may elect to conduct thereon;

(2)  the status of title to the Property or the nature and extent
of the rights of way, easements, leases, possessions, liens, encumbrances, licenses,
teservations or conditions in connection with the Property;

(3)  compliance with any laws, ordinances or tcgulnilons of any
government or other body, including without limitation, compliance with environmental
laws, rules, ordinances and regulations regarding the Property;

(4)  actual amount of acreage or errors or discrepancies in legal
descriptions.

C.  The Property is sold by Seller and purchased by Buyer "as is” and

without warranties of any nature, including, but not limited to, wnmmiel of conditions,
habitability, merchantability or fitness for a particular purpose.

d. Buyer hereby waives and releases any and all claims and causes of
action that it has or may have, now or in the future, against Seller or any of its agents or
attorneys, for any and all liabilities, obligations, losses, damages, fines, penalties or
consequential damages it may incur as a result of or in relation to its purchase or subsequent
ownership, operation, sale or disposal of the Property, including, but not limited to, those
arising from environmental contamination of or reclamation obligations with respect to the

Property.

5. Reclamation of Property. The State of Utah, Division of Oil, Gas and
Mining currently holds a trust deed with respect to the Property which secures a reclamation
obligation with respect to the Property (the "Reclamation Obligation”) used in connection with
the Sunnyside mining operation. Buyer shall have no obligation with respect to the Reclamation
Obligation except that the Utah Division of Oil Gas and Mining may require access over certain

3.
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EXHIBIT A
QUIT CLAIM DEED

WHEN RECORDED RETURN TO:
Kenneth J. Sheppard

LeBoeuf, Lamb, Greene & MacRae, L.L.P.
136 South Main, Suite 1000

Salt Lake City, Utah 84101

QUITCLAIM DEED

KENNETH A. RUSHTON, in his capacity as chapter 7 trustee of Sunnyside Coal
Company ("Grantor”) the debtor in [n re Sunnyside Coal Company. Case No. 94 12794 CEM
pending in the United States Bankruptcy Court for the Distrct of Colorado, for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, hereby
quitclaims and releases to R

. all of Grantor's night, tile and interest in and to the real property in the
Counties of Emery and , Carbon, State of Utah, descnibed on Attachment § to Exhibit A attached
hereto.

Dated as of . 199

GRANTOR:

KENNETH A. RUSHTON, in his capacity as
chapter 7 trustee of Sunnyside Coal Company

State of )
) ss.
County of )

The foregoing instrument was acknowledged before me this day of
» 1994, by Kenneth A. Rushton in his capacity as chapter 7 trustee of Sunnyside

Coal Company.

My commission expires:

Notary Public
Residingat:

ATTACHMENT 1
TO QUIT CLAIM DEED

DESCRIPTION OF PROPERTY



T138, RI3E, SLBM

Bection 31:
Section 36:

T148, RI13E, SLBM

Section 1:
Section 2:

fection 12!

T146, RI4E, SLBM
gection™ §&:
Section 7:
Section B:
Section 9:

Section 17:

ATTACHMENT 1

NE 1/4 SE lé"
EXCEPTING therefrom all oil, gas and other
minerals.

All,
EXCEPTING therefrom all coal and other minerals.

NE 1/4 NE 1‘4 (Lot 1}
EXCEPTING ¢

All,
EXCEPTING therefrom all coal and other minerals.

All

IEXCEPTING therefrom sl) coal and other minerals.

lete 1, 2, 3, ¢, 9 and 1{

S 172 NE 174 3L l74 W )/4; SE L/4 SE 174,
W 172 S8 1,4; SE 174 8W /4.

Lote ] and 2; I l(? N l{l; W 1/4 NE 1/4;

SE 174 SE 174; w )72 SB 1/4; E 1/2 8W 174,

SE 174 SE 174,

EXCEPTINC therefrom al}l coal and other minerals.
% 172; w 172 € 172; £ 172 SE 1/4; 8E 1/4 NE l(t.
s.

EXCEPTING there{rom all ccal and other minera
NE 1/4; SE 174 NW 1/4; S 1/2 SE 1/4.
W 174, less the surface only of the following

described portion thereof:
Beg. at a point on the West Right of Way line of an ex-

isting
872.20

roadway 1in Whitmore Canyon, said point being
feet East and 755.80 feet North from the E&EW

corner of said Section 17, and runnlngothenco S 80 deg.

00 W 240.00 feet;

thence

40’ E 150.00 feet;
road right of way line 350.00 feet to the po

thence N 15 deg. ‘W 147.96 foeet;

00° E 200.%% feat; thence N 74 deg.
thence S 1% deg. 20’ E aloni said

nt of

N 11 deg.

beginning.

Section 18:
- 8ection 19:
Section 20:
8ection 21:

k?iu 2,3 and 4; E 1/2 SW 1l/4; E 1/2.
All.

E 1/2,

EXCEPTING therefrom all coal.

W l/2.

srefrom -il coal and other minerals.

Oorder No. 26,146-C

Section

Section

Section

Section

Section
Section
Section

Section
Section

Section

Section

Section
Section

Section

Section

22:
23:

24:

25:

26:
27:
28:

29:
30:

31:

32:

description cont.

All.

EXCEPTING therefrom all coal.

W 1/2; SE 144; SW 1/4 NE 1/4,

EXCEPTING therefrom all coal.

N 172 NE 1/4; SE 1/4 NE 1/4.

E 1/2 NE 1/4, .

EXCEPTING therefrom all coal, petroleum, gas,;
nitrogen and phosphate.

SW 174 Nw 1/4; E 1/2 SE 1/4

EXCEPTING therefrom all coal.

NW 1/4 NW l/4; E 1/2 NW 1/4; SW 1/4 NE 1/4;
W 1/2 SE 1/4; E 1/2 SW 1{4; SW 1/4 SW 1/4,
W 172 NE 174; NE 1/4 NW 1/4; 8 172 NV 1/4;
W 172 SE l/4; SW 1/4,

EXCEPTING therefrom all coal.

£ 1/2 NE 1/74; E 1/2 SE 1/4.

All,

EXCEPTING therefrom all coal.

All,
EXCEPTING therefrom all coal.
All.

‘All.

SE 174 MW 1/4; NE 1/4 SE 1/4; 8 1/2 SE 1/4,
EXCEPTING therefrom all coal.

NE 1/4; NE 1/4 NW 1/4; NW 1/4 SE 1/4.

MW 1/4 NE 1/4, )
EXCEPTING therefrom all coal.

Lot 4, LESS the portion thereof within Ridgeway
subdivision; NE 1/4 NE 1/4; 8 1/2 NE 1/4;
5511/4; SE 1/4 SW 1/4. .

All.

LESS that portion of land conveyed to Sunnyside

City described as follows:
1114.51 feet North and 1629.87
corner of Section 32,

Beginning at a goint
eet East of the,
R14E, - SLB&M

T148, sk

point also being on the North Right-of-vay iinc ox

State Highway 123;
C1- M

and running thence N.

17 dcg.
31" £ 117.11 feet; thence N. 3

77 deg. E 59.

feet; thence S. 13 deg. E. 100.41 feet to the
North R/w line of said Highwa¥: thence 8. 77 deg.
W. 120.00 feet to the point of beginning.
33: All.
34: E 172,
EXCEPTING therefrom all coal.
w 1l/2.
35: All,
EXCEPTING therefrom all coal.
36: W 1/2; S 172 NE 1/4; W 1/2 SE 1/4,

EXCEPTING therefrom all coal.
N 1/2 NE 1/4; E 1/2 SE 1/4.




order No. 26,146-C description cont. order No. 25,412-C : o ;' : { ﬁ .

: Section 10: N 1/2 NW 1/4; Those orélonn of the W 1/2 NE 174
: W 1/4; 174 sw 1/4. ; /
g:g:ig: ;3: g i;g.s 1/4; SE 1/ / and SE 1/4 NW 1/4 lygng N of the State Highway
Section 31: NW 1/4 SwW 1/4. right of way; E 1/2° NE 1/4, LESS the State High=
EXCEPTING therefrom all coal and other minerals. way right of way and the following 3 parcels:
NW 1/4. Beg. at a point which is 58 feet W and 887
T15S, R13E, SLBM feet 5 of the NE corner of Sec. 10, T18S, R13E,
L S§B"£o§h$"§e Eun:%ng W alggg thz State Hiqhway i
Section 1: Lot 3; Lot 1, LESS the portion thereof within /v . 'ee H ence N .7 feet; thence E (f
Ridgeway Subdivision; sk 1/4 NE 174, LESS the 208.7 feet; thence S 208.7 feet, m/l, to pointh
following described portion thereot: of beginning. This description is tied to the
Beg. ~at the center of Section 1 and running resurvey made by the United States Land oftice
thence N 0 deg. 15’ W 266 feet; N 89 deg. 01° Engineers in 1942;
6 et; S 0 deg. 13%° £ 266 feet; S 89 deg. .
gl! : g:& {eet tO g.qtnnlnq: SE 1/4'NH 174, g Hig:sﬂ;“;;nglgg tgg geb:usdarg :g,ugah sga:o
. . e an set rom
EXCEPTING thetefrom 8ll oil, gas and minerals the NE corner oE sec 35, T8, RI3E, SLBM:

‘ . . thence N 458.70 feet; thence E 417.78 feet
Beginning at & polint 814 4 feat ? 89 doq.50$ v thence S 376.86 feet to said highway bound: :
of the E 1/7& corner of Section 1; thence deg. thence S 78 de S5y W 425,72 f Ty
S9- [ 102.6 leet; thence 8 89 deg. 01 W 75 feat i ohuay bound 9. 2 egtenings eet along said
along the t 1/w of Denver Avenua; thence N 0 deg. ghway boundary to beginning;

S W 102.6 feet; 9 .01 BT t
59 & 102.6 {eet; thence N 89 deg. 01° E 735 tee Connencing on the N boundary of Utah State

to point of beginning. Highw lo 123, 266
LESS that pcrtion conveyed to Sunnyside City for ghway lo , 266,70 feet W and 906 feet S
the Cenetary desgrxbed as follows: A parcel of land éiga“gg "E Cgrggrd°f Section 10, TISSE R13E,
cituated in the SE 1/4 of the NE 1/4 and the RE 1/4 of boond N 1 feet) §4 W along said highway
the SE 1/4 of Section 1, T15S, RI13E, SLBEM, mofe thencg‘g 217a.78 ?eté.t ;“CO N 453.09 feet;]
particularily described as follows: Beginning at ihe Beginnin . eet; thence S 382.47 feet to
West 1/4 Corner of Sec. 6, T15S, R14E, SLB&M; runnin z .
thence/g, 89 deg. 05' 55" W., 510.90 feet; thence N. 01 EXCEEEI“GlthEYEfTON an undivided 15/16 interest
deg. 01 14" W., 158.19 feet; thence N. 77 deg. 40' 24" n all oil, gas and minerals.
E., 527.19 feet; thence S. O deg. 18° 05" W., 262.68 All minerals 1
; inni ying below a depth of more than
feet to the point of beginning. 500 feet below the surface of the following
Section 2: N 172, LESS the DE&RGWRR right of wax, described tract:
EXCEPTING therefrom all coal and other minerals. seazg. agothe i: coinerboi the SE 1/14 NW 1/4(;
Beq. at a point 435.60 feet West of the SE ction 10, said point being E along the 1/4
cogner of thepsw 1/4 and running thence N 100 sectxo? 11"3 1335 feet, m/1, from tg. W 1/4 cor-
foet; W 16 feet; N 417.50 feet; E 451 feet; N mer of sal en i 10 _and running thence E along
sce.50 feet; W 346 feet; N 246 feet; W 974 feet; . cogne/ §e€5;°2u s 2668 feeat, m/l, to the SE
2°1320 feet: E 884.40 feet to beginning; NW 1/4 thenc: of the te E/:ius 144 of sald Sec. 10
SE 1/4, LESS that parcel beginning at a point id s lg " ne of the 8W 1/4 NE 1/4 of
160 feet N of the SW corner og the NW 1/4 SE 1/4 g;lht gi-ua W 120; feet, m/1l, to the -outh.z1¥
and running thence N 150 feet; E 150 feet; S 150 Bog deq. 1;, 39 of U. S, Highway 123; thence
feet; W 150 feet to beginning. foet eg. 1o th 35029 said Southerly line 2707
Section 3: E 172 WE 1/4; NE 1/4 SE 1/4; SW 1/4 SE 1/4, safd'szé ‘10 thence :?gnOf.:?; 3Eii£: gw7i44 of
3 . . ."10;
EXCEPTING therefrom an undivided 15/16 interest feer, m/i, to the point of beginning. 3

in all oil, gas and minerals.




order No. 25,412-C

Section 11l: W 1‘2 NW 1/4, NW 1‘4 SW 1/4, LESS the State Highway
~ right and t

of way

@ D&RGWRR rlght of way. Also,
LESS that parcel beginning on t

State Highway at a goint g feet W and 867 feet S

from the NE corner O

Sec. 10; thence N 458.70 feet;

E 417.78 feet; S 376.86 feet to said highway boun-
dary; thence S 78 deg.
highway boundary to beginning. Also, LESS that

arce

55/ W 425.72 feet along said

1 beginning at a point S 58 deg. 47’ W 1420.46

eat from the quarter corner common to Sections 2
and 11 in T1S5S, R13E, SLBM; thence N 23 deg. 25’ W
147.58 feet; S 58 deg.
147.57 feet; N 58 deg. 47‘ E 148.96 feet to beg.
EXCEPTING therefrom an undivided 15/16 interest 1in
all oil, gas and minerals.

E

T155, RI4E, SLBM

Section 1:

Section
Section
Section

Section

Section

LESS: a)

Lots ) and &; SW 1

47’ W 148,96 feet; S 23° 25°

/4 NE 1747 SW 1/4 SW 1/4;

EXCEFTING therefron ell cosl.

Lots ) and 2; SE 1/

4 NE )/4; B 172 SE 1/4.

All,
EXCEPTING therefrom all coal.

E 172,

EXCEPTING therelron
W l/72.

All.

All,

EXCEPTING therefrom

within Sunnyside No.l P

#2123, and the D&RGW

all coal.

the Yortion thereof which is
at, the State Highway
Railroad Right of Way.

Lots 1, 2, 3, 4, 5 and 7*; S 172 NE 1/4; SE 174
MW 1/4; SE 1/4; E 1/2 SW 1/4.
(* Option to Environmental Power Corporation)

EXCEPTING therefrom

the following described por-

tions thereof labelled (a) through (k):

The following subdivisions:

Sunnyside Subdivision
Sunnyside Subdivision
Sunnyside Subdivision
Sunnyside Subdivision
Sunnyside No. 1 Plat.
Sunnyside No. 2 Plat.
Sunnyside No. 2 Plat

Ridgeway Subdivision.

- Plat "A".
- Plat "A" (Revised.)
- plat "B".
- Plat "C".

(Revised).

order No. 25,412-C S o s

LESS: b)

LESS:

LESS:

LESS:

c)

d})

e)

Beg. at the SW corner of Lot 19, Blk. 7, SUNNYDALE /
Amended Plat, according to the official plat thereof’
and running thence N 1 deg..08’ W 100 feat to the E
NE corner of said Lot 19; thence 50.0 feet in an

E’ly direction along the arc of a curve to the

right whose radius is 377.18 feet; thence N 360.0
feet; thence W 770.0 feet; thence § 540.77 feet’
thence E 399.53 feet to the NE corner of Lot 26,
Block 4, SUNNYDALE; thence S 48 deg. 32'SS"E 100.0
feet to the SE corner of said Lot 26; thence

49.38 feet in an E'ly direction along the arc of a
curve to the left whose radius is 615,00 feet;
thence 251.69 feet in an E’ly direction along the
arc of a curve to the right whose radius is 277.18
feet (which curve is the N side of Edgehill Dr.l
to the point of beginning. (Carbon County Schoo
District).

Beg. at a point 2222 feet 8 and 1214 feet W of the
NE corner of said Sec. 6, said point also lying on
the S‘ily r/w line of State Highway 123, and running
thence S 18 deg. 00’ E 59 feet; thence 8 72 d.z.
00° W 84 feet; thence N 18 deg. 00' W 50 fest to
said highway r/w line; thence N 72 deg. 00’ E

along said r/w 84 feet to the point of beginning.

Beg. at a point on the W line of said 8W 164

NW 1/4 of said Sec. 6, 261 feet N of the 8W corner
therecf, which point is the SE corner of that
certain tract conveyed to Carbon County School
pistrict by Deed from Kaiser Steel Corp. dated
dated Nov. B, 1957, and filed for record Nov. 1s,
1957 in the office of the Recorder of Carbon
County and of record in Book 51 at pages 65, ‘
et seq., Official Records of said County, '
running thence along the E line of said tract

N 3 deg. 31' W 331.13 feet to the true point of
beginning of the tract herein conveyed, which
point is also the SW corner of this tract; thence
continuing along the E line of the aforementioned
school tract W 3 deg. 31’ W 157.2 feet; thence N
72 deg. 35’ E 2I22.5 feet, m/l, to a point on the
w'1¥ boundary line of an existing road known as
valley view; thence along the w'? boundary of
said existing road S 18 deg. 07’ K 150 feet;
thence S 72 deg. 35’ W 271.4 feet, m/l, to the
point of beginning, containing 0.85 acres, m/1.
(Church of Jesus Christ of Latter-Day Saints).

Utah State Highway No. 123,
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f 323& :&0; ggig:e:héghtég Sguggrgggséiasgg?teand h) cont. N 59 deg. 09'24" E‘167.56'fe=t to a met;l to:el
7135, R14E, SLBM; thence S 71 deg. 14° W 150.00 post; thence N 63 deg. 51’14 5 1aai;g“:e§ toa,
feet: thence S 18 deg. 46' E 150.00 feet; thence metal fence post; thence N 60 e 21 de
N 71'deg. 14’ E lso.gb feet; thence N 18 deg. 46’ §§?§1u‘°w ‘;??§§1f§§2°§°p§:ti..§ ;:::o gost1 in.g;
W 150.00 feet to the point of beginning. barbed wire fence; thence g 51 d'g' lanlign !to .
1270.98 feet along.an existing 1lence ne
9 Deg. ::dt:3n§i§/4tﬁgggzrsog Sec. R RAdE 8 roof bolt; thence N 36 deg. 40’ 17" E 152.88 feet
feet along the g section line gf Sec. 6 to the algng anfence line tg a roof bOIté Ehegceci 4 g: $
South right of way line of an existing railroad :;encé3 N 586263é09 _ii?-ggnas 221?3‘ f::t tg
track; thence Nw'Xz °1°"? a curve to the right existing 5/8 inchgéeﬁar; thence N 66 deg. 15* 45"
;%‘g,adggd‘§§.°§,3 oigg .esiét::ggug? :26‘:?l° E 220.?7 feet to an existing rebar; t oniohﬂ 5;
feet havxﬁq a chor& that bears N 40 deg. 27° 18" W deg. 11* 02 E 338.86 fegt t°dth; ::sttrwq ? °
500.05 feet; thence N | deg. 21° 36~ E 68.00 feet vay line ?fdgg_eg;ﬁtgga railroad rig along 344
:;°"9r:?:t::;':;:lt5‘92;.:C.";Y5;‘3:q°t :T,’;;f"u westerly right of way line of an cxistigg {a%%rold
332.56 feet tD> an u;lltln $/8 inch rebar; thence track; thence SE lg alogg a cur;e toht e e 1 ¢
S 66 deg 1%° 43" w 220.17 feet to an existing with a radius 0£735f.00 gzté t rogg 622 ggg ;o:t
5,8 1nch retar; thence 8 88 deq. 11° 30~ W 261.34 ::vxg;q'a BZhor; thagrb:arsssaﬁg.dgg. 277 18" E
{;ﬁtw‘gGQ r:::l fence poat; ;g:nco N ; d:q' “'d 600.05 feet to a point on the east line of said
; B C et ot b ool orce n 10 deg se " Section 6; thence S 0 deg. 13’ 39" W 818.01 feet
3e"awq?é§ :: :'.:-:; . ::;.l :;z:. po“_'?ﬁ.nc. along the section line to the point of beginning.
N 0 deqg. 39 10~ W [%4.19 feet to & metal fence LESS: 1) Be 1 142
. . . . : g. at the W l/4 corner of Sec. 6, Ti58, R
ot e M I R SLa thence N D deg. a0 0 LT e Tor s
. . : . eet, en .
feet 10,8 ok Polt an en exie g Lence M S e distance of 7.0 feet, thence's 0 deg. 18,715 W
right cf way {ine of a benver & Rio Grande Rail- ggf sg"d;s;g?c: gisggié: °§°§§'° gzzgc:o tg: b.;?'
road as described in a certain deed dated July (LESS the Railroad Right of Way;
29, 1912; thence N 71 deg. 27; 00" E 1209.07 *
feet along the South line of a 50 foot wide right LESS: j) Less that
p . " : portion of Lot 7 of Sec. 6, T158, RIAE,
2ge:2¥ ggflth:lgsnvsrcsﬁeekég S;:n?:f&abiigag, SLBM, as disclosed in the Deed and Assignment to
radius of 9¥9.93 ?eet, through an angle of 9 deg. Iniirnougt;;nhsowgtwhgency. Said portion is the
19 38" for a distance of 159.57 feet, having a Ra Roa ig ° ay.
chord that bears N 66 deg. 47’ 06" E 159.40 feet . i
L5 X ; LESS: k) LESS that portion conveyed to Sunnyside City for
}g,ggﬁ Eaf;qligef°f said Seiﬁ 6; the??e s 2 geg. the Cemetary described as follows: A parcel of ~land
6 : ?e; along the east line of Sec. situated in the SE 1/4 of the NE 1/4 and the NE 1/4 of
, to the point of beginning; and the SE 1/¢ of Section 1, T1SS, R13E, SLBLM, more
articularily described as follows: Beginning a the
h) Beg. at the SE corner of Sec. 6, T15S, R14E, SLBM Best 1/4 Cor%er of Sec. 6, QSLB&M? runnin

which is a brass cap; and running thence N 89 deg.
57¢59" W 2636.57 feet along the south line of said
Sec. 6 to the S 1/4 corner of said Sec. 6; thence
S B89 deg. 27' 59" W 1321.87 feet along the south
line of said Sec. 6 to the SW corner of the SE 1/4
SW 1/4 of said Sec. 6; thence N 59 deg. 40’ 32" E
666.58 feet to a metal fence post; thence N 44
deg. 13’ 50" E 430.533 feet to a roof bolt; thence

T158, R14E,

thence S. 89 deg. 05’ 55" W., 510.90 feet; thence N. 0
deg. 01’ 14" w., 158.19 feet; thence N. 77 deg. 40’ 24"
E., 527.19 feet; thence S, 0 deg. 18’ 05" W., 262.68

feet to the point of beginning.
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Section 6: ALSO, beg. at the SW corner of the SE 1/4 SW 1/4 of

cont.

Sec. 6, T15S, R14E, SLBM, which is a brass cap and
running thence N 59 deg. 40°'32" E 666.58 feet to a
metal fence post; thence N 44 deqg. 13 50" E
430.53 feet to a roof bolt; thence N 59 deg. 09’

24" E 167.86 feet to a metal fence post; thence N

63 deg. 51’14 E 188.19 feet to a metal fence

post; thence N 60 deg. 15’ 43" E 335.60 feet to a

metal fence post; thence N 21 deg. 00'31" W 34.5

feet to an east brace post in & barbed wire fence;

thence N 81 deg. 18°59" E 1270.98 feet along an
existing fence line to a roof bolt; thence N 136

deg. 40‘ 17" E 152.88 feet along a8 fence line to
a ‘roof bolz; chence N 10 deg. 54’ 48" W 189.49

feet to a retal tence post; thence N O deg. 19

10" W 254.36 {eet tO 8 metal fence post; thence N

10 deg. 09-:8~ w 315.48 feet to a metal fence post;
thence 1 ¢ dey. 32° $1° W 232.70 tfeet to a roof

bolt :n an existing fence line; thence N 6 deg.

32767~ W .14 teet to the south right of way line

of a Denver and Fio Grande Pailrcad as described

in a certain c¢eed dated July 29, 1912; thence S 71

deg. :I'° I e 181102 feet alonj the south line

of 'a 57 foc: w.ide r1ght of way for the Denver and
Rio Grande #a.1r~a1; thence § 0 deg. $0' 04" W
1531.50 ‘fee: 0 the I corner of the SE 174 SWl/4

of said Secticn &; thence S 0O deg. 50°04" W
1326.0> fee: alcng the west line of the SE 1/4 SW
1/4 of sa:d Sec. 6 to the point of beginning.

ALSO, beginning at the NE corner of Lot 6, and running
thence S 50 feet; thence H 89 deg. 57' W 133.7 feet;
thence S 59 deg. 30’ w 597.1 feet; thence S 46 deg. 37°
W 800 feet, n/l, to the intersection with the range
line between Ranges !3 East and 14 East; thence N ©
deg. 16° E along said range line 578 feet, m/l, to an
intersection with the S’'ly r/w line of Utah State
Highway No. 123, said point being on the arc of a
1086.3 feet radius curve to the right; thence NE'ly
754.3 feet around the arc of said curve and along said
r/w to an intersection with the E~W gquarter section
line of said Sez. 6; <thence S 89 deg. 57 E 613 feet,
m/l, along said guarter section line to the point of
beginning, “and containing 8.2 acres, m/l.

order No. 26,146-C

gSect. 6: All minerals lying below a depth of more than 500 feet
cont. below the surface of the follows described tract:’

Section 7:

Beg. at a point 2222 feet S and 1214 feet W of the
NE corner of Sec. 6, said point also lying on the
S’ly r/w line of State Highway 123, and running
thence 5 18 deg. 00’ E 59 feet; thence S 72 dep
00’ W 84 feet; thence N 18 deg. 00’ W 50 feet |
said highway r/W line; ~ thence N 72 deg. 00’
along said r/w 84 feet to the point of beg.

All that land comprising an area of 181.34 acres,
m/l, in Lots 1, 2, 3 and 4 and E 1/2 W 1/2 and W
172 v 1/2 SE 1/4 of said Sec. 7, lxing E of the
carbon County Railroad r/w, the E’'ly boundar¥ of
said Railroad r/w being 100.0 feet distant rom
the centerline of sai r/w, more particularly
described as follows: )

Commencing at the intersection of the s line
of Sec. 1, T155, R14E, SLBM, and the E'l{ r/vw line
of the Carbon County Railroad, said point baing
nore or less § 89 deg. 59° E 2053.10 feet from the
South Closing Corner between Sec. 7 and 18 on the
range line between Range 13 East and 14 East in
T15%. .SLBM, as established by the 1899 surve of
the General Land Office; thence S 89 deg. 959' E
1233.70 feet to the SE corner of the wl/2 w' 1/2
SE 1/4 of said Sec., 7; thence N 2640.0 feet, m/1,
to the NE corner of the W 1/2 W 1/2 SE 1/4 of said
Sec. 7; thence N 89 deg. 59’ W 660.0 feet m/l, to
the center of said Sec. 7; thence N aiong the
?uarter section line 2640.0 feet, m/1l, to the N

/4 corner of said Sec. 7; thence along the
section line S 89 deg. 27’ E as establishe b -
Degendent Resurvey of the N boundary of said &

7 by the General Land Office in 1942 a distance «

1860.02 feet, m/l, to a point of intersection of
said section line and the E'lx r/vw line of the
Carbon County Railroad said point being located
on the arc of a 673.7 feet radius curve right and
100.0 feet E‘ly from the centerline o said
railroad; =hence following S’ly around the arc of
caid 673.7 feet radius curve 490.0 feet, m/l, to a
point located 100.0 feet at right angles to the
E'l from staticn 107+05.9 of the Carbon County
Railroad, said station being at P.T. of a 10 deg.
curve to the right; thence § 21 deg. 23' W 245.4
feet along a line 100.0 feet from tgc parallel to

the centerline of said railroad to a point at
right angles from Station 109+51.4, said station
being the P.C. of an 8 deg. curve left; thence
§‘1y alcng and around the arc of a 616.8 feet

11
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Sect. 7:
cont.

Section 8:

Section 9:
Section 10:

Section 15:
Section 16:

radius curve 100.0 feet from the arallel to the
centerline of said railroad 305.0 feet to & point
Jocated at right angles from Station 113+405.9 P.T.
of said railroad centerline; thence S 6 deg. 57' E
2782.6 feet along a line 100.0 feet from and
parallel to the centerline of said railroad to a
point at right angles from Statjon 140+88.2 said
station being the P.C. of a 4 deg. curve left;
thence along and around the arc of a 1332.7 feet
radius curve 100.0 feet from and parallel to the
centerline of said railroad 896.81 feer to a point
located at right angles from station 150+50.7 P.T.
of said railroad centerline; thence S 45 deg. 7'
E 982.76 fteet along a line 100.0 feet from and
parallel to the centeriine of said railroad to a
point at riaht angles from Station 160+33.66 of
said railroad centerline and which oint 18 &
point c! intersestion of said section line between
Secticns ° ani 18 and the E'ly r/w line of 6aid
railrcad, said point being the point of beginning.

LESS the follcwing described portions thereof:
Lot 1: BT 1.3 K<) 35 N 1728 172 NW 1/4.

Lots 3 and =,

EXCEPTING therefrzcn all coal and other minerals. .

Lots ! an2 2; S& l+s Nt /4; NE 174 SE 1/4;

S 172 SE 1/5.

All.

NE 1/35.

EXCEPTING therefron all coal.

Nw l/3; S 1/2.

W 1/2; N 172 KE 1/4.

All,

EXCEPTING therefrom the following described

portion thereof:
Beg. at the SW corner of said Sec. 16, and
running thence N 500 feet; thence E 900 feet;
thence S 500 feet; thence W 900 feet to the
point of beginning, containing 10.3 acres,

v more or less.
-

Section 17: E 1/2 NE 1/4; NE 1/4 SE 1/4

Section 32:

E 172 NE 174+ E 1/2 SE 1/4; SW 1/4 SE 1/4,
EXCEPTING therefrom all coal.

T15S, R15E, SLBM

Section 6:

Section 7:

W 1/2; Sw 1/4 SE 1/4,

EXCEPTING therefrom

E 1/2 MW 1/4; NW 1/4 NE 1/4; S 1/2 NE 1/4;
N 172 SE 1/4; SE 1/4 SE 1/4,

EXCEPTING therefrom all coal.

12

Section §: SW 1/4 SW 1/4.
EXCEPTING therefrom all coal. )

Section 17: W 1/2 NW 1/4; SE 1/4 NW 1/4: SW 1/4,
EXCEPTING therefrom all coal.

Section 18: NE 1/4 NE 1/4,

Section 20 Exsssréscltscrefrgm all ioal.

n : 74; NW 4 NW 4; NW 174 8

E 1/2 SWw 1/4, / al / E M4
EXCEPTING therefrom all coal.

section 29: E 172 SE 1/4; NW 1/4 SE 1/4,
EXCEPTING therefrom all coal.

All of Lot 168, Block 6, Plat B, SUNNY (N
per official plat thereof. SIDE SUBDIVISION, & :

Said lands are located in IMZRY COUNTY:
T173, R16E, SLBM

Section 4&: SE 1/4 NW 1/4; SW 1/4 NE 1/4; NW 1/4
EXCEPTING therefrom all co‘l’nnd o(hosz 14
minerals.

Section 15: N 1,2 NW 174; ST 1/4 NW 1/4; NE 1/4 8SW
EXCEPT§NG therefrom all 011: qas énd otgég'
rinerale.

LESE AND EXCEPTING therefron the followin des
]
located in Carbon County which is referred to 2- the figggra};get

Section 32, Township 14 South, Range 14 East, SLB&M:
RV R A R Y AR A A VA P
galqi‘N:wl{;‘g“El{jzsgtl{£; SH1/2 SE 1/4 NE 1/4 BW 1/4

; /6 SW 174 SW 1/4

Section 33, Township 14 South, Range 14 East, SLBE&M:
€ 172 SW 1/4 SW 1/4

Section 4, Township 15 South, Range 14 East, SLBLM: (
N 1/2 NW 1/4 NW 1/4

Section 5, Township 1% South, Range 14 East, SLB&M:

MW 1/4 NW 1/4 NE 1/4; NE 1/4 1% 1/4 NE 1/4;

NW 174 NE 174 NE 174: N 1/2 NZ 1/4 NE 1/4 U

W12 NW 176 NE 174 1™ 1/4; FE 1/4 NW 1;4 e i;:f

W 172 SE 174 NW 178 NE 174; W 1/2 SV 174 NW 1/4;

£ 13 A L T S R e
a;'vo12

MW 174 SW 174 SW 1/4 A AL AL
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Seller also conveys to Buyer all of its right, title, interest, and claim to all mineral rights
ALSO LESS AND EXCEPTING therefrom the following deecribed lands

ted Carben Count sbe RREFUEE ABEA® owned by Debtor.. Seller also conveys all water rights with the exception of the water rights
located in Carbon County known ag the embodied in state water permit numbers 91-362 and 91-367 which rights are specifically
Refuse area: T155, R14E, SLBEH: reserved in the Seller, which rights comprise in volumn appoximately 400 acre feet of water,
Section 5: S 1/2 SE 1/4 SE 1/4; S 1/2 N 1/2 SE 1/4 SE 1/4 The water rights conveyed include but are not limited to the following permit numbers:
Section 8: N 1/2 NE 1/4 NE 1/4
Section 4: 8 1/2 SW 1/4 8W 1/4 91-369
90-15 91-1635
ALSO TOGETHER WITH an [Pasement Estate over and across the 91-11 91-1640
fo.ltc.wirl\q 'lhcgou igo:d locﬁed in Carbon County and more 91-28 91-2655
particularily described as follows: 91.33 91-3006
A 30 foot wide right of HY over and acrose the present road, 91-55 91-3169
described as follows: Beglnning et & qate on the Road Right of 91.81 91.3458
Way in the SE 1/4 SW 1/& of Section 32, T14E, RI4E, SLBM; thence ’ ’
along the present road located in the NW ]1/2 NW J/4 NZ 1/4; NE 9184 91-3459
174 NW 174 NE 1/4; NV 1,74 NC 174 NE 174; W 172 NE 1/4 NE 1/4 NE 91.89 91-3464
1/4 of sald Section 32. 9}.98 91-3465
¢ o 91 100 91-3519
91114 91-3520
91128 91-3521
91-138 91.3523
9]-144 91-3526
91-146 91-3530
91-178 91-3532
91-192 91-3533
91-231 91-3914
91-298 914270
91-368
(
L

Seller also reserves an easement across the Property for the delivery of the retained water
rights 91-362 and 91-367, which easement shall run along the general course of Grassy Trail
Creek, running from the Grassy Trail Reservoir to the Footprint property for the use of the
water on that property.
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