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PROPERTY EXCHANGE AGREEMENT 

This Property Exchange Agreement is effective this ___ day of ______________, 2015, 

between the City of Star, Idaho, a municipal corporation (the “City”); DBSI Pristine Meadows, 

LLC, an Idaho limited liability company (“DBSI Pristine”); Star North, LLC, an Idaho limited 

liability company (“Star North”); and Joint School District No. 2, an Idaho school district (“School 

District”).  

RECITALS: 

A. The School District and DBSI Pristine have entered into that certain Agreement to 

Donate Real Property and for Reimbursement of Development Services dated August 19, 2008, 

wherein DBSI Pristine agreed to donate real property described in Exhibit A attached hereto (the 

“DBSI Donated Property”) to the School District upon the terms contained therein. 

B. DBSI Pristine and Kastera Pavilion Commons, LLC (collectively, the “DBSI 

Developer”) and the City entered into that certain Amended and Restated Impact Fee Credit 

Agreement dated November 2, 2012, where, in part, the City agreed to grant certain impact fee 

credits to the DBSI Developer in exchange for the DBSI Developer’s donation of the DBSI 

Donated Property to the School District.  

C. The DBSI Donated Property is situated in close proximity to the Star Elementary 

School on Star Road; therefore, the construction of another elementary school on the DBSI 

Donated Property would not be in the best interests of the School District. 

D. The City desires to acquire the DBSI Donated Property to build a City park. 

E. The City acquired certain rights to real property in Roselands Subdivision described 

in Exhibit B attached hereto (the “Roselands Donated Property”) pursuant to that certain First 

Amended and Restated Development Agreement dated December 10, 2010.  The School District 

desires to acquire the Roselands Donated Property for the future construction of an elementary 

school. 

F. Star North owns the Roselands Donated Property.  The City and Star North have 

entered into that certain Second Amended and Restated Development Agreement dated July 9, 

2013, wherein, among other things, the City has agreed to grant certain impact fee credits to Star 

North in exchange for Star North’s agreement to convey the Roselands Donated Property to the 

School District. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged and agreed, and in consideration of the recitals above, which are 

incorporated herein, and the premises and the mutual representations, covenants, undertakings and 

agreements hereinafter contained, the parties agree as follows: 

AGREEMENT: 

1. Transfer of DBSI Donated Property to City.  On the Closing Date set forth 

herein, DBSI Pristine shall execute and deliver to the City, a Special Warranty Deed for the DBSI 
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Donated Property, free of all encumbrances and encroachments, except for the exceptions 

contained in the commitment for title insurance approved by the City as set forth in Section 4.1 

herein.  The transfer of the DBSI Donated Property shall include all water rights and/or irrigation 

shares associated with or located upon the transferred property. 

2. Transfer of Roselands Donated Property to School District.  At the Closing set 

forth herein, Star North shall execute and deliver to the School District a Special Warranty Deed 

for the Roselands Donated Property, free of all encumbrances and encroachments, except for the 

exceptions contained in the commitment for title insurance approved by the School District as set 

forth in Section 4.2 herein.  The transfer of the Roselands Donated Property shall include all water 

rights and/or irrigation shares associated with or located upon the transferred property, including 

the transfer of 0.71 shares of North Star’s Farmers Union Ditch Company shares to School District. 

3. Closing.  Provided all other conditions precedent as set forth in this Agreement 

have been satisfied, the closing (“Closing”) shall occur at the office of the NexTitle (“Closing 

Agent”) in their Meridian, Idaho office no later than 30 days after School District’s receipt of an 

environmental assessment of the Roselands Donated Property which is satisfactory to School 

District, or at such other time as the parties shall mutually agree.  At the Closing, DBSI Pristine 

shall convey the DBSI Donated Property to the City and Star North shall convey the Roselands 

Donated Property to the School District. 

4. Title Insurance. 

4.1 Title Commitment for DBSI Donated Property.  Attached hereto as Exhibit C is a 

copy of the Commitment for Title Insurance issued by Westcor Land Title Insurance Company 

(“Title Company”) for the DBSI Donated Property.  Execution of this Agreement evidences the 

City’s acceptance of the terms and conditions of title insurance for the DBSI Donated Property as 

set forth in Exhibit C.  

4.2 Title Commitment for Roselands Donated Property.  Attached hereto as Exhibit D 

is a copy of the Commitment for Title Insurance issued by the Title Company for the Roselands 

Donated Property.  Subject to the removal of Special Exceptions numbers 9, 19, 24, 27 and 28 as 

contained in Schedule B II of said Commitment from the Title Insurance policy to be issued to the 

School District, the execution of this Agreement evidences the School District’s acceptance of the 

terms and conditions of title insurance for the Roselands Donated Property as set forth in Exhibit 

D. 

4.3 Purchase of Title Insurance.  The City and the School District shall be responsible 

for the purchase of a title insurance policy in the acquisition of their respective parcels of property.   

5. Representations, Warranties, and Covenants by DBSI Pristine. 

5.1 Authority to Make Transfer.  The execution, delivery, and consummation of this 

Agreement by DBSI Pristine has been duly approved in accordance with applicable law, and any 

documents, instruments and court orders governing DBSI Pristine.  The execution, delivery, and 

consummation of this Agreement by DBSI Pristine will not, with the passage of time, the giving 

of notice, or otherwise, cause DBSI Pristine to be in violation or breach of any law, regulation, 
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court order, contract, agreement, or other restriction to or by which DBSI Pristine or the DBSI 

Donated Property is subject or bound. 

5.2 Consents.  No approval or consent of any person, firm, or other entity is required 

to be obtained by DBSI Pristine to permit DBSI Pristine to consummate the transactions 

contemplated by this Agreement. 

5.3 Property Ownership.  DBSI Pristine owns and possesses all right, title, and interest 

in and to the DBSI Donated Property and the DBSI Donated Property shall be free and clear of all 

covenants, conditions, easements, liens, and encumbrances as of Closing except for those printed 

exceptions contained in the commitment for title insurance as set forth in Exhibit C attached hereto. 

5.4 Material Misstatement or Omissions.  To the best of DBSI Pristine’s knowledge, 

no representation or warranty made by DBSI Pristine in this Agreement or in any document or 

agreement furnished in connection with this Agreement contains or will contain any untrue 

statement of material fact, or omits or will omit to state a material fact necessary to make the 

statements not misleading. 

5.5 No Litigation.  There is no equitable, legal, or administrative suit, action, 

arbitration, or other proceeding pending or threatened against or affecting DBSI Pristine or the 

DBSI Donated Property. 

5.6 Conduct Pending Closing.  From the effective date of this Agreement to Closing, 

DBSI Pristine shall (i) maintain the DBSI Donated Property in good repair, and (ii) perform all 

acts necessary to insure that the representations, warranties, and covenants of DBSI Pristine shall 

be true, complete, and accurate in all respects on and as of the date of Closing to the same force 

and effect as if made at Closing. 

6. Representations, Warranties, and Covenants by Star North. 

6.1 Authority to Make Transfer.  The execution, delivery, and consummation of this 

Agreement by Star North has been duly approved in accordance with applicable law, and any 

documents, instruments and court orders governing Star North.  The execution , delivery, and 

consummation of this Agreement by Star North will not, with the passage of time, the giving of 

notice, or otherwise, cause Star North to be in violation or breach of any law, regulation, court 

order, contract, agreement, or other restriction to or by which Star North or the Roselands Donated 

Property is subject or bound. 

6.2 Consents.  No approval or consent of any person, firm, or other entity is required 

to be obtained by the Star North to permit Star North to consummate the transactions contemplated 

by this Agreement. 

6.3 Property Ownership.  Star North owns and possesses all right, title, and interest in 

and to the Roselands Donated Property and the Roselands Donated Property shall be free and clear 

of all covenants, conditions, easements, liens, and encumbrances as of Closing except for those 

printed exceptions contained in the commitment for title insurance as set forth in Exhibit D 

attached hereto which are acceptable to School District, as identified in Section 4.2 above. 
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6.4 Material Misstatement or Omissions.  To the best of Star North’s knowledge, no 

representation or warranty made by Star North in this Agreement or in any document or agreement 

furnished in connection with this Agreement contains or will contain any untrue statement of 

material fact, or omits or will omit to state a material fact necessary to make the statements not 

misleading. 

6.5 No Litigation.  There is no equitable, legal, or administrative suit, action, 

arbitration, or other proceeding pending or threatened against or affecting Star North or the 

Roselands Donated Property. 

6.6 Conduct Pending Closing.  From the effective date of this Agreement to Closing, 

Star North shall (i) maintain the Roselands Donated Property in good repair, and (ii) perform all 

acts necessary to insure that the representations, warranties, and covenants of Star North shall be 

true, complete, and accurate in all respects on and as of the date of Closing to the same force and 

effect as if made at Closing. 

6.7 Hazardous Substances. 

6.7.1 Definitions.  As used in this Agreement, the terms “hazardous 

substance,” “release,” and “removal” shall have the definition and meaning as set forth in 

Title 42 U.S. C. § 9601 (or the corresponding provision of any future law); provided, 

however that the term “hazardous substance” shall include “hazardous waste” as defined 

in Title 42 U.S.C. § 6903 (or the corresponding provision of any future law) and 

“petroleum” as defined in Title 42 U.S.C. § 6991 (or the corresponding provision of any 

future law). The term “superfund” shall mean the Comprehensive Environmental 

Response, Compensation and Liability Act, Title 42 U.S.C. § 9601, et seq. (or the 

corresponding provision of any future law) and any similar statute, ordinance, rule or 

regulation of any state or local legislature, agency or body.  The term “underground storage 

tank” shall have the definition and meaning as set forth in Title 42 U.S.C. § 6991 (or the 

corresponding provision of any future law). 

6.7.2 Star North represents and warrants to, and covenants with, School 

District that: 

(1) To the best of Star North’s knowledge, the Roselands Donated 

Property is not contaminated with any hazardous substance; 

(2) Star North has not caused and will not cause the release of any 

hazardous substances on the Roselands Donated Property; 

(3) To the best of Star North’s knowledge, there has never 

occurred a release of hazardous substances on the Roselands 

Donated Property; 

(4) To the best of Star North’s knowledge, Roselands Donated 

Property is not subject to any pending, threatened, or likely 

federal, state, or local “superfund” lien, proceedings, claim, 

liability, or action for the cleanup, removal, or remediation of 
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any hazardous substance from the Roselands Donated 

Property; 

(5) To the best of Star North’s knowledge, no other real property 

owned or controlled by Star North or in which Star North has 

any legal, equitable, or other interest is subject to any pending, 

threatened, or likely federal, state, or local “superfund” lien, 

proceedings, claim, liability, or action for the cleanup, 

removal, or remediation of any hazardous substance from 

such property; 

(6) To the best of Star North’s knowledge, there is no asbestos on 

the Roselands Donated Property; 

(7) To the best of Star North’s knowledge, there is no 

underground storage tank on the Roselands Donated Property; 

(8) To the best of Star North’s knowledge, by acquiring the 

Roselands Donated Property, the School District will not incur 

or be subject to any “superfund” liability for the cleanup, 

removal, or remediation of any hazardous substance from the 

Roselands Donated Property; 

(9) To the best of the Star North’s knowledge, by acquiring the 

Roselands Donated Property, the School District will not incur 

or be subject to any liability, cost, or expense for the removal 

of any asbestos or underground storage tank from the 

Roselands Donated Property; and 

(10) To the best of Star North’s knowledge, the Roselands Donated 

Property and the uses conducted on the Roselands Donated 

Property are in compliance with all applicable environmental 

laws, codes, and regulations, including, without limitation, the 

Comprehensive Environmental Response, Compensation, and 

Liability Act of 1980, as amended. 

7. Prorated Items.  The City shall pay the real property taxes and irrigation 

assessments on the DBSI Donated Property for the year 2014 through Closing.  All other property 

taxes and assessments shall be prorated as of the Closing. 

8. Conditions Precedent to Closing. 

8.1 Conditions Precedent to Obligations of the City and School District.  The 

obligations of the City and the School District under this Agreement are subject to the satisfaction 

of the following conditions: 
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8.1.1 Representations and Warranties True.  The representations and 

warranties of DBSI Pristine and Star North are true, complete, and accurate as of the date 

of this Agreement and as of the date of Closing as if made as of such date. 

8.1.2 Covenants Performed.  DBSI Pristine and Star North have performed 

all obligations, covenants, and agreements to be performed prior to Closing as set forth in 

this Agreement. 

8.1.3 Roselands Donated Property not Subject to CC&R’s.  School District’s 

acceptance of the this Agreement is contingent upon the Roselands Donated Property being 

excluded from the covenants, conditions and restrictions for Roselands Subdivision No. 1 

and not part of the Roselands Homeowners Association, Inc. 

8.1.4 Title Policy.  The Title Company is prepared to issue policies of title 

insurance in accordance with the provisions of Section 4.1 and 4.2 herein. 

8.1.5 Environmental Assessment.  School District's acceptance of this 

Agreement is contingent upon School District’s receipt of an environmental assessment of 

the Roselands Donated Property which is satisfactory to School District, which assessment 

shall be at School District’s sole initial expense. Star North agrees to allow School District 

and School District’s agent’s access to the Roselands Donated Property to perform such 

assessment. School District agrees to furnish Star North with a copy of any written 

assessment so obtained. 

8.1.6 Water Rights.  School District’s receipt of 0.71 shares of Farmers Union 

Ditch Company shares from North Star. 

8.1.7 Irrigation Easement.  At no cost to School District (other than $650.00 

for preparation of the legal description) nor North Star, School District’s receipt of signed 

easements in recordable form from Star North and Canyon Ranches, L.C., a Utah limited 

liability company, which collectively shall provide the Roselands Donated Property with a 

mutually-agreeable route for the delivery of gravity irrigation water from the Farmers 

Union Ditch Company canal located to the north of the Roselands Donated Property. 

8.1.8 Execution and Delivery of Documents.  DBSI Pristine and Star North 

(and others where required) shall have executed and delivered to the Closing Agent the 

Special Warranty Deeds. 

8.2 Waiver of Conditions/Termination of Agreement.  The City or the School district 

may waive, as a condition precedent to Closing, compliance with any of the conditions set forth in 

Section 8.1, above.  However, (a) unless the conditions set forth in Sections 8.1.5 (Environmental 

Assessment) and 8.1.7 (Irrigation Easement) have both been satisfied or waived by June 30, 2015, 

this Agreement shall thereupon terminate without further writing or act of the parties, and (b) 

waiver of compliance for purposes of Closing shall not waive or diminish any right of the City or 

the School District to recover damages or enforce other available rights by reason of any parties’ 

noncompliance with any representation, warranty, or covenant of such party as set forth in this 

Agreement. 
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9. Satisfaction of Previous Agreements.  DBSI Pristine and School District entered 

into that Agreement to Donate Real Property and for reimbursement of Development Services 

dated August 19, 2008 and evidenced by a Memorandum of Agreement of even date and recorded 

as document 108095801 with the Ada County Recorder (“Donation Agreement”).  School District 

acknowledges and agrees that this Agreement satisfies any and all obligations of DBSI Pristine set 

forth in the Donation Agreement as well as any similar agreements with any other entity directly 

affiliated with DBSI Pristine or controlled by the DBSI Real Estate Liquidating Trustee.  DBSI 

Pristine acknowledges and agrees that this Agreement satisfies any and all obligations of School 

District set forth in the Donation Agreement as well as any similar agreements with any other 

entity directly affiliated with DBSI Pristine or controlled by the DBSI Real Estate Liquidating 

Trustee. 

10. General Provisions. 

10.1 Indemnifications and Offsets.  Star North agrees to defend, indemnify, and hold 

School District harmless from any and all damages, liabilities, or expense sustained directly by 

School District (including, without limitation, attorney fees and costs) resulting from the breach 

of, or misstatement in, any representation, warranty, or covenant of Star North. 

10.2 Notices.  All notices, claims, requests, and other communications ("Notices") under 

this Agreement (i) shall be in writing, and (ii) shall be addressed or delivered to the relevant address 

set forth below, or at such other address as shall be given in writing by a party to the other.  Notices 

complying with the provisions of this Section shall be deemed to have been delivered (i) upon the 

date of delivery if delivered in person, or (ii) on the date of the postmark on the return receipt if 

deposited in the United States mail, with postage prepaid for certified or registered mail, return 

receipt requested. 

To City: City of Star 

Attn: Mayor 

P.O. Box 130 

Star, ID 83669 

 

To DBSI Pristine: 

 

 

 

 

 

              With a copy to: 

DBSI Pristine 

c/o DBSI Real Estate Liquidating Trust 

Attn: Matt McKinlay 

12426 W. Explorer Drive, Suite 100 

Boise, Idaho 83713 

 

Givens Pursley LLP 

Attn: Jeff Warr 

601 W. Bannock St. 

Boise, ID 83702 

 

To Star North: Donald Newell 

P.O. Box 1939 

Eagle, ID  83616 
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To School District: Superintendent 

Joint School District No. 2 

1303 E. Central Dr. 

Meridian, ID 83642 

 

With a copy to: Foley Freeman PLLC 

Attn: Mark S. Freeman 

P.O. Box 10 

Meridian, ID 83680 

 

10.3 Attorney Fees and Costs.  The Parties agree that if legal action is commenced to 

enforce any term of this Agreement, the prevailing party shall be entitled to an award of reasonable 

attorney fees and costs. 

10.4 Governing Law, Jurisdictional, and Venue.  This Agreement shall be construed and 

interpreted in accordance with the laws of the State of Idaho.  The parties agree that the courts of 

Idaho shall have exclusive jurisdiction and agree that Ada County is the proper venue. 

10.5 Time of the Essence.  Time is of the essence with respect to the obligations to be 

performed under this Agreement. 

10.6 Rights Cumulative.  Except as expressly provided in this Agreement, and to the 

extent permitted by law, any remedies described in this Agreement are cumulative and not 

alternative to any other remedies available at law or in equity. 

10.7 Nonwaiver of Remedies. The failure or neglect of a party to enforce any remedy 

available by reason of the failure of the other party to observe or perform a term or condition set 

forth in this Agreement shall not constitute a waiver of such term or condition. A waiver by a party 

(i) shall not affect any term or condition other than the one specified in such waiver, and (ii) shall 

waive a specified term or condition only for the time and in a manner specifically stated in the 

waiver. 

10.8 Entire Agreement.  All Exhibits to this Agreement constitute a part of this 

Agreement.  This Agreement, together with the accompanying Exhibits, constitutes the entire 

agreement among the parties and supersedes all prior memoranda, correspondence, conversations, 

and negotiations between these parties regarding the exchange of the DBSI Donated Property and 

the Roselands Donated Property. 

10.9 Severability.  The invalidity of any portion of this Agreement, as determined by a 

court of competent jurisdiction, shall not affect the validity of any other portion of this Agreement. 

10.10 Counterparts.  This Agreement may be executed in one or more counterparts, each 

of which shall be deemed to be an original, but all of which together shall constitute one and the 

same instruments. 

10.11 Survival of Representations, Warranties, and Covenants.  All representations, 

warranties, and covenants set forth in this Agreement shall survive the Closing and shall survive 

the recording of the Warranty Deeds. 
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10.12 Successors and Assigns.  Subject to any express provisions in this Agreement 

regarding restrictions on transfer or assignments, this Agreement shall be binding upon and inure 

to the benefit of the parties and their respective successors, assigns, heirs, and personal 

representatives. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Property Exchange 

Agreement to be executed as of the day and year first above written. 

CITY OF STAR 

 

 

 __________________________________________ 

Nathan Mitchell, Mayor 

 

 

ATTEST: 

 

 

____________________________ 

Cathy Ward, City Clerk 

 

STATE OF IDAHO  ) 

    : ss 

County of Ada   ) 

 

On this _____ day of _________________, 2015, before me, a notary public in and for 

said state, personally appeared Nathan Mitchell and Cathy Ward, known to me to be the Mayor 

and City Clerk of the City of Star, Idaho, who executed the within instrument on behalf of said 

municipal corporation, and acknowledged to me that the City of Star executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 

day and year first above written. 

 

 

Notary Public for  ___________________________ 

Residing at  ________________________________ 

Commission Expires ___________________ _____  
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Star North, LLC  

 

 

By _______________________________________ 

Donald Newall, Manager 

 

 

STATE OF IDAHO  ) 

    : ss 

County of Ada   ) 

 

On this _____ day of ____________, 2015, before me, a notary public, personally appeared 

Donald Newall, known or identified to me to be the manager of the limited liability company that 

executed the instrument or the person who executed the instrument on behalf of said limited 

liability company, and acknowledged to me that such limited liability company executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 

day and year in this certificate first above written. 

 

 

Notary Public for  ___________________________ 

Residing at  ________________________________ 

Commission Expires ___________________ _____  

 

  



 12 

DBSI Pristine Meadows, LLC 

 

 

 

By:  Conrad Myers, Trustee of the DBSI  

Real Estate Liquidating Trust  

Its Sole Member 

STATE OF IDAHO  ) 

    : ss 

County of Ada   ) 

 

On this ___ day of _____________, 2015, before me the undersigned Notary Public in and 

for said State, personally appeared Conrad Myers known or identified to me to be the person whose 

name is subscribed to the within instrument and acknowledged to me that he subscribed the same 

as the Trustee of DBSI Real Estate Liquidating Trust, which is the sole member of DBSI Pristine 

Meadows, LLC. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year first 

above written. 

 

Notary Public for  ___________________________ 

Residing at  ________________________________ 

Commission Expires ___________________ _____  
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Joint School District No. 2 

 

 

 

By: Dr. Linda Clark, Superintendent 

 

 

STATE OF IDAHO  ) 

    : ss 

County of Ada   ) 

 

On this ___ day of _________________, 2015, before me the undersigned Notary Public 

in and for said State, personally appeared Dr. Linda Clark, known or identified to me to be the 

person whose name is subscribed to the within instrument and acknowledged to me that she 

subscribed the same as the Superintendent of Joint School District No. 2. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year first 

above written. 

 

Notary Public for  ___________________________ 

Residing at  ________________________________ 

Commission Expires ___________________ _____  
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