UNITED STATES DEPARTMENT OF THE INTERIOR
BUREAU OF LAND MANAGEMENT

AGREEMENT TO INITIATE A LAND EXCHANGE

Name of Exchange:  Professor Valley Exchange
Serial Number:  UTU-74299FD/PT

Purpose and Scope of Agreement
This non-binding Agreement to Initiate a Land Exchange (Agreement) is entered into by the United States of America, Bureau of Land Management (hereinafter BLM) and P V R, Inc., represented by Peter Q. Lawson (hereinafter PVR),  Proponent's Name
for the purpose of documenting the commitments the parties to this Agreement will make to evaluate the merits of completing an exchange of the Federal and non-Federal lands or interests therein as described in Exhibits A and B, attached hereto.  This Agreement replaces the Agreement to Initiate a Land Exchange signed by Peter Q. Lawson on behalf of PVR on February 20, 1997, and by Katherine Kitchell of the BLM on February 21, 1997.  
Peter Q. Lawson herby certifies that he is an authorized representative of PVR and that PVR is a Utah corporation in good standing, and is subject to the laws of the State of Utah and the United States of America, and that PVR holds title to the non-Federal land described herein.  
The parties acknowledge that participation in these commitments will have no binding effect on any party to consummate the exchange.  Should this Agreement be terminated without consummating an exchange, no party will be required to reimburse or pay damages to any other party associated with participation in the activities identified herein for considering the exchange proposal.  
This Agreement consists of this section; Exhibits A and B containing property and title information for the lands and interest in lands to be exchanged; and Exhibit C containing a time schedule and assignment of responsibility and costs for processing the exchange. 
Authority for Agreement
Authority for this Agreement is Section 206 of the Act of October 21, 1976, as amended.  The authority provides that the consideration of an exchange of Federal and non-Federal lands must determine, among other things, that the exchange would serve the public interest; be based on equal market value established by appraisals approved by the Department of the Interior Appraisal Services Directorate; be subject to an environmental analysis; and provide for coordination with State and local governments, adjoining property owners, authorized users, and other public interests.  
General Provisions

1. Lands and Interests Subject to Exchange:  Both parties acknowledge that the lands and interests therein described in the attached Exhibits A (Federal Lands) and B (Non-Federal Lands) accurately reflect the interests being considered for exchange, and that, to the best of each party’s knowledge, the encumbrances noted are accurate as of the date of this Agreement.  The parties agree to not further encumber the lands without the first notifying the other party and providing the opportunity to comment.  However, subject to limitations prescribed by law and regulation, a holder of a right-of-way on the Federal land may be given the opportunity to amend the right-of-way for conversion to a new term, including perpetuity, if applicable, or to an easement. 
2. Time Schedule, Assignment of Responsibility and Costs:  The parties acknowledge that they have reviewed and are in agreement with the required processing steps, time frames, and assignment of responsibility and costs for completing the exchange as outlined in Exhibit C, attached hereto.  Significant deviations from the time frames and/or estimated costs may require an Amendment to the Agreement.   

3. Compensation of Costs:  Each party agrees to share the costs for processing the exchange as outlined in Exhibit C, and no compensation of costs pursuant to the provisions of 43 CFR 2201.1-3 will be allowed in this exchange. 
4. Hazardous Substances:  Each party declares that to the best of their knowledge, there has not been any actual or suspected release, storage, or disposal of hazardous substances on the Federal or non-Federal land involved in the exchange.  The Federal and non-Federal lands will be inventoried in compliance with 40 CFR Part 312 (All Appropriate Inquiry regulations) to determine if hazardous substances are present.  If hazardous substances are determined to have been released, stored, or disposed of on either the Federal or non-Federal land involved in the exchange, the parties may choose to either: (a) conduct further investigation and, if necessary, remediation; (b) remove the land so affected from the exchange proposal; or (d) terminate the Agreement.  
5. Right to Enter:  Each party hereby grants permission to the other, and their authorized agents, contractors or permittees, to enter upon and physically examine the land described in this Agreement.  The conduct of such examination shall be limited to non-surface disturbing activities.  Any vehicular travel associated with such conduct will be limited to existing roads.  Any examination or entry that exceeds the scope of the above-described conduct will require advance approval from the other party.  The grant of permission does not require the prior notification of the other party.  
6. Relocation and Use Termination:  Pursuant to 49 CFR 24.101, this Agreement serves as formal notice to PVR SET  ProponentName  \* MERGEFORMAT  of the voluntary nature of this exchange and that the non-Federal lands are being acquired by the United States on a voluntary basis.  Relocation benefits will not be paid and are not applicable to PVR for this exchange. In addition, PVR certifies and agrees that this exchange is a voluntary action on its part and that relocation benefits are not applicable to owner-occupants.  To the best of PVR’s knowledge, there are no other parties (tenants) currently occupying the non-Federal lands who would be eligible for relocation benefits, and there are no parties that have been removed from the non-Federal land in connection with the exchange. 
7. Availability of Information:  The parties acknowledge that all documents, reports and other related requirements prepared for both the Federal and non-Federal lands necessary for the evaluation, processing the land exchange will be made a part of the public record and are subject to public availability at the discretion of the Federal party.  This includes information which may be exempt from release under the Privacy Act (5 U.S.C. 552 (a)), and information which may qualify for exemption under the Freedom of Information Act (5 U.S.C. 552(b)).

All such material prepared in relation to this Agreement shall become the property of the BLM and will be considered “pre-decisional working papers” not subject to premature availability prior to reaching a decision on the exchange proposal.
8. Regulatory Deadline Suspension:  The parties agree to suspend the deadlines for completion of appraisals pursuant to provisions of 43 CFR 2201.1 (d), and for reaching an agreement on value pursuant to 43 CFR 2201.4(a)(1).  In lieu of those deadlines, the Agreement adopts the processing schedule outlined in Exhibit C of this Agreement related to obtaining appraisal reports, completing appraisal review and approval and reaching agreement on value.

Equalization of Values  
To assure that this exchange is completed with current market values and that the values of the lands to be exchanged are equal, a final appraisal would be completed by or with the oversight of the Department of the Interior (DOI), Appraisal Services Directorate near the end of the exchange process.  The Federal and non-Federal parcels will be appraised similarly, as individual parcels.  Based on prior valuations, it is anticipated that the value of the non-Federal land will exceed the value of the Federal land.  Given the small amount of acreage involved in the exchange, it would be difficult to eliminate much acreage and still meet the objectives of the exchange.  Therefore, if the difference in value is within 25 percent of the value of the Federal land to be exchanged, the values would be equalized through a cash payment to PVR by the U.S., and contingent upon the availability of Federal funds for making an equalization payment.  If the difference is greater than 25 percent of the value of the Federal lands being exchanged, the parties agree that non-Federal Parcels 4 and  3 would be considered for elimination, in that order.  The parties recognize that it is the intent of the BLM to purchase any non-Federal lands that are eliminated from the exchange.  The purchase of any remaining lands would be a separate transaction and contingent upon the availability of Federal funding for land acquisition.  The exchange is not contingent upon the BLM’s ability to purchase any non-Federal lands eliminated from the exchange.
Decision and Closing Provisions
Should the consideration of the exchange result in a decision by both parties to proceed with consummation of the transaction, the decisions and closing processes will be handled as follows:

1. Decision:  Upon reaching and documenting an agreement on value with PVR, based on approved appraisal reports, and upon completion of a NEPA document and other required reports, BLM will issue a decision, publish the Notice of Decision, and initiate the required protest period.  A BLM decision to exchange Federal lands is subject to protest under 43 CFR 2201.7-1 and appeal under 43 CFR Part 4.  If the decision is protested or appealed, the land exchange decision would not become final and would not be implemented until the protest and appeals processes have been completed, regardless of whether a stay is filed.
2. Assembled Exchange Provisions:  This exchange is an assembled land exchange as defined in 43 CFR 2200.0-5(f), as it involves five Federal parcels and four non-Federal parcels.  Pursuant to 43 CFR 2201.9, title to both the Federal and non-Federal lands determined suitable for exchange will be transferred simultaneously in a single transaction through escrow procedures.  Equalization would be accomplished through the elimination of land, a cash equalization payment, or a combination of both.     
3. Conveyance Documents:  PVR will convey title to the non-Federal land to the United States by a warranty deed subject to those reservations and exceptions noted on Exhibit C and permitted in a preliminary title opinion approved by the Office of the Solicitor.  
BLM will convey title for the Federal land to PVR by a single patent, subject to the encumbrances noted on Exhibit B.  
4. Closing:   A title/escrow company that is mutually agreed upon by both BLM and PVR will handle the closing.  Escrow instructions will be prepared, signed by BLM and PVR, and delivered to the title/escrow company prior to closing, along with the executed patent, warranty deed, and right-of-way relinquishments for the Federal lease and rights-of-way held by PVR on the Federal land.  PVR will ensure that all general property taxes and all taxes associated with the effect of the Farmland Assessment Act, wherein there is a five year rollback provision with regard to assessment and taxation are paid.  If required, any necessary equalization payment, as provided for in 43 CFR 2201.6, will be deposited into escrow.   
Closing costs will be shared equally by the parties.  PVR will ensure that BLM receives a policy of title insurance (ALTA U.S. Policy 9/28/91 Form) in an amount equal to the appraised value of the non-Federal lands, showing title vested in the United States of America, pursuant to 43 CFR 2201.8(a) and 2201.8(c).
Amendment and Termination

Any amendments to this Agreement shall be made in writing by mutual consent of the parties, and shall become effective upon signature by both parties.  The parties agree to jointly share in the responsibilities for amending the Agreement with the frequency and level of detail necessary to support the purposes for which the Agreement has been made.

This Agreement shall be effective until the exchange is completed or until either party chooses to withdraw from the Agreement provided the commitments and responsibilities outlined in Exhibit C are being diligently pursued.  Should either party wish to withdraw from the Agreement they may do so by providing the other party(s) a written 30-day advance notice of intent to terminate participation.  

Withdrawal from or termination of this Agreement prior to BLM’s issuance of a Notice of Decision is not protestable to the BLM State Director, nor is it appealable to the Interior Board of Land Appeals.

Execution

IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of the last date shown below.

Federal Party:
Authorized Officer, Bureau of Land Management. 


Date

Moab Field Office Manager

The Authorized Officer has named the following as the primary contact for all communication and cooperation related to this Agreement:

Mary von Koch, Realty Specialist

Moab Field Office

82 East Dogwood

Moab UT 84532

435-259-2128

Non-Federal Party:
Peter Q. Lawson, President and Director



Date
P V R, Inc.
The non-Federal party has named the following as the primary contact for all communication and cooperation related to this Agreement:

Peter Q. Lawson
HC 64 Box 1803
Moab, Utah 84532

Exhibits:

  Exhibit A: Property and Title Information - Federal Land

  Exhibit B: Property and Title Information – Non-Federal Land
  Exhibit C: Exchange Processing Schedule and Assignment of Responsibilities
Exhibit A

Federal Land and Interests to Be Considered For Exchange 
and Preliminary Title Information 
Lands:

T. 24 S., R. 23 E., Salt Lake Meridian

Parcel A:  Sec. 27, lot 5

Parcel B:  Sec. 21, lot 2 

Parcel C:  Sec. 27, NE¼NW¼SW¼NE¼, and N½NE¼SW¼NE¼ 

Parcel D:  Sec. 22, lot 3

Parcel E:  Sec. 22, lot 2

Acres:
  17.86 acres

Interests to be Conveyed and Retained:  Both the surface and mineral estate would be conveyed.  There are no water rights, timber, or other interests.   The United States would reserve a right-of-way for ditches and canals, pursuant to the Act of August 30, 1890 (43 U.S.C. 945).

Encumbrances of Record:  
PVR would relinquish the following BLM-authorized lease and rights-of-way on the Federal land prior to conveyance:

1. Agricultural Lease UTU-61069, held by PVR.    

2. Right-of-way UTU-71987 for an airstrip.

3. Right-of-way UTU-74215 for fences.  PVR would only relinquish portions of the right-of-way affecting the Federal exchange parcels.  Other sections of fence would remain authorized on BLM land under the right-of-way.   

The lands would be conveyed subject to the following authorization:

1. Right-of-way UTU0-77096 granted to Rocky Mountain Power for a 24.9 kV aerial powerline, with an expiration date of December 31, 2011.  The holder may be given an opportunity to amend this right-of-way for conversion to a new term, including perpetuity, or to an easement, or to enter into a new agreement with PVR. 
The lands are within a Federal grazing permit.  The grazing permittee, Colin Fryer, signed a waiver for the two-year notification required under 43 CFR 4110.4-2(b), on October 20, 2006.  Therefore, the Federal lands would be conveyed unencumbered by the grazing authorization.  
Exhibit B
Non-Federal Land and Interests to Be Considered For Exchange 
and Preliminary Title Information
Lands:

T. 24 S., R. 23 E., Salt Lake Meridian

Parcel 1: Section 21, a triangular parcel within the NE¼SE¼, described as follows: 

Beginning at a point 97.35 feet south of the CE 1/16 corner of section 21, T. 24 S., R. 23 E., SLM, thence running South 34° 33.2’ East, 1,506.9 feet, along the easterly side of Grand County Road #98, to a point on the south boundary of the NE¼SE¼ of section 21, located 461.8 feet west of the S 1/16 corner of sections 21 and 22, thence running North 89°29.2’ West, 857.93 feet; thence North 0°08.9° East, 1,233.41 feet to the point of beginning.

Parcel 2: Section 22, a triangular parcel within the SW¼SW¼, described as follows: 

Beginning at the SW corner of section 22, T. 24 S., R. 23 E., SLM, thence running North 0°15.5’ East, 668.32 feet’; thence south 42°18.0’ East, 67.19 feet; thence South 53° 21.5’ East, 1,031.84 feet; thence South 89°49.0’ West, 876.15 feet to the point of beginning.

Parcel 3: Section 27, a triangular parcel within the NE¼NW¼, described as follows: 

Beginning at a point 410.45 feet south of the W 1/16 corner of section 27, T. 24 S., R. 23 E., SLM, thence running South 53°20.1’ East, 1,400.06 feet; thence North 89°46.2’ West, 1,120.61 feet to NW 1/16 corner of section 27; thence North 0°10.5’ West, 831.47 feet to point of beginning.

Parcel 4: Section 27, a triangular parcel within the NE¼SE¼NW¼ and NW¼SW¼NE¼, described as follows:

Beginning at a point 984.85 feet east of the C-N-S-NW 1/256 corner of section 27, T. 24 S., R. 23 E., SLM, thence North 0°07.4’ West, 328.35 feet; thence South 89°46.2’ East, 135.37 feet; thence South 53°27.1’ East, 554.53 feet; thence North 89°45.6’ West, 251.79 feet; thence North 89°45.9’ West, 328.28 feet to point of beginning.

Acres:
 32.10 acres

Encumbrances of Record: The title report for the non-Federal lands identifies the following title exceptions and encumbrances of record:

1. Perpetual right-of-way easements granted to San Miguel Power Association, Inc., for an electric transmission and/or distribution across portions of the NE¼NW¼, NW¼NE¼ of Sec. 27 and the NE¼SE¼, SE¼NE¼ of Sec. 21.  The power line, which is now operated by PacifiCorp, is in place, but does not cross the non-Federal lands in the exchange.  It will remain in the final title policy because the legal descriptions contained in the easement include the non-Federal lands.  The title exception for the easements is acceptable and would not interfere with the BLM’s management.  

2. Assignment in Lessee’s Interest in Leases and Right-of-Way, executed by Peter Q. Lawson (President of PVR), in favor of PVR.  The assignment pertains to all leases and rights-of-way affecting the entire ranch property, which include but are not limited to the two Federal authorizations for an agricultural lease and right-of-way for a water ditch.  This would remain in the title policy as it encompasses the entire ranch property even though there are no existing leases or rights-of-way on the lands that would be acquired.  This assignment would be administratively acceptable to the BLM. 

3. Roll-back taxes under green belt amendment (Section 59-5-91, UCA 1953), which may be imposed if the property is not used for agricultural purposes set forth in the application on file in the County Recorder’s Office (Book 438 at page 535).  These taxes would need to be satisfied prior to transfer of title to the U.S.

4. Town of Castle Valley Resolution 97-4, regarding watershed protection.  The watershed protection area and provisions of the resolution do not extend to the non-Federal lands, so this item should be eliminated.  

5. A reservation of the mineral interest by the United States, affecting Parcel 4.  

Encumbrances not of Record:

The survey boundary of the non-Federal parcels is set along the easterly side of Grand County Road #98 and PVR’s fence line, therefore, the road itself extends westerly onto each of the non-Federal parcels, approximately 30-35 feet.  There is no easement or formal authorization in place for the road across the non-Federal lands.  The majority of the road is located on Federal lands, and the County has claimed a right-of-way for the road under Revised Statute 2477.  The road is approximately 3 miles in length, extending from State Route #128 and terminating near the mouth of Mary Jane Canyon. It anticipated that the need for substantial road improvement or widening in the future would be highly unlikely. The road would be administratively acceptable to the BLM. 

	EXHIBIT C
Exchange Processing Schedule, Cost and Responsibility Assignments
Professor Valley Exchange; UTU-74299FD/PT

	ACTION PLAN
   (√ Indicates party responsible for action)
	BLM
	Proponent
	Start Date
	Finish Date
	Done

	
	√
	Cost
	√
	Cost
	
	
	

	FEASIBILITY/SCHEDULING PHASE:
	√
	 
	 
	 
	 
	 
	 

	Title report/evidence  - non-Federal land
	√
	 
	√
	$300
	 
	03/21/07
	√

	Title encumbrances - Federal land
	√
	$200
	 
	 
	 
	03/01/07
	√

	Value consultation or preliminary appraisal
	√
	 
	 
	 
	 
	12/06/06
	√

	Feasibility Report and supporting documents
	√
	$200
	 
	 
	 
	06/15/07
	√

	Draft ATI
	√
	$100
	√
	$100
	 
	06/15/07
	√

	NOEP and mailing list 
	√
	$200
	 
	 
	 
	06/15/07
	√

	SO/Solicitor review of feasibility package
	√
	 
	 
	 
	06/15/07
	10/5/07
	√

	NLET/AD-300 review of feasibility package
	√
	 
	 
	 
	11/19/07
	1/4/08
	 

	 
	 
	 
	 
	 
	 
	 
	 

	EXCHANGE PROCESSING PHASE:
	 
	 
	 
	 
	 
	 
	 

	Execute ATI
	√
	 
	√
	 
	 
	1/8/08
	 

	Publish and mail NOEP 
	√
	$500
	 
	 
	01/11/08
	 
	 

	Consult with Indian Tribes, congressional delegates, state and local government, key constituents
	√
	$250
	 
	 
	1/11/08
	2/11/08
	

	Survey Federal/non-Federal parcels (specify)
	√
	$2,500
	 
	 
	 
	11/29/05
	√

	Compile NEPA documentation
	√
	 
	 
	 
	 
	 
	 

	Environmental Site Assessment - non-Federal
land
	√
	$250
	 
	 
	10/01/07
	10/20/07
	 

	Environmental Site Assessment - Federal land
	√
	$250
	 
	 
	10/01/07
	10/20/07
	 

	Cultural inventories/assessment
	√
	$100
	√
	$6,000
	 
	 
	√

	SHPO/Native American consultation
	√
	$100
	 
	 
	 9/15/07
	11/15/07
	 

	Biological inventories
	√
	$100
	 
	 
	 
	03/01/01
	√

	Sec. 7 consultation
	 
	 
	 
	 
	 
	 
	n/a 

	Wetlands, floodplains, water resources
	√
	$50
	 
	 
	 
	 
	√

	Recreation, Wilderness, Visual
	√
	$50
	 
	 
	 
	 
	√

	Socio-economic and environmental justice 
	√
	$50
	 
	 
	 
	 
	√

	Mineral assessment and mineral potential report for Federal land
	√
	$750
	 
	 
	 
	07/05/05
	√

	Complete Environmental Assessment
	√
	
	
	
	01/09/08
	03/28/08
	

	Initial Certificate of Inspection and Possession
	√
	$200
	 
	 
	 
	11/15/07
	 

	Preliminary Title Opinion - non-Federal land
	√
	$100
	 
	 
	12/3/07
	2/3/08
	 

	Appraisal - non-Federal land 
	√
	$1,000
	 
	 
	2/1/08
	4/1/08
	 

	Appraisal - Federal land 
	√
	$1,000
	 
	 
	2/1/08
	4/1/08
	 

	 
	 
	 
	 
	 
	 
	 
	 

	DECISION PHASE:
	 
	 
	 
	 
	 
	 
	 

	Agreement on value and equalization
	√
	 
	√
	 
	 4/2/08
	4/4/08
	 

	Draft Decision Record and Notice of Decision
	√
	 
	 
	 
	3/1/08
	4/4/08
	 

	SO/Solicitor review of Decision package
	√
	 
	 
	 
	4/7/08
	5/7/08
	 

	
	
	
	
	
	
	
	


	ACTION PLAN
   (√ Indicates party responsible for action)
	BLM
	Proponent
	Start Date
	Finish Date
	Done

	
	√
	Cost
	√
	Cost
	
	
	

	NLET/AD-300 review and approval of Decision package
	√
	 
	 
	 
	5/12/08
	6/12/08
	 

	Sign Decision/Publish and mail NOD 
	√
	$500
	 
	 
	
	6/16/08
	 

	Protest resolution, if applicable
	√
	 
	 
	 
	 
	 
	 

	Binding Exchange Agreement (optional)
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 

	CLOSING PHASE:
	 
	 
	 
	 
	 
	 
	 

	Finalize/execute patent and deed
	√
	$50
	√
	 
	8/22/08
	8/25/08
	 

	Escrow instructions
	√
	$50
	 
	 
	8/8/08
	8/20/08
	 

	Patent/deed(s) to escrow
	√
	 
	√
	 
	 
	8/27/08
	 

	Final Certificate of Inspection and Possession
	√
	$100
	 
	 
	 
	8/20/08
	 

	Title Policy to BLM
	 
	 
	√
	$400
	 
	9/8/08
	 

	Closing
	√
	$250
	√
	$250
	 
	9/1/08
	 

	Final Title Opinion
	√
	$100
	 
	 
	9/10/08
	10/10/08
	 

	 
	 
	 
	 
	 
	 
	 
	 

	COST ESTIMATE TOTALS
	 
	$9,000
	 
	$7,050
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4


