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IN THE DISTRICT COURT OF THE FIFTH JUDICIAL DISTRICT OF THE STATE CF IDAHO,
IN AND FOR THE COUNTY OF TWIN FALLS

IN RE THE GENERAL ADJUDICATION CIVIL CASE NUMBER: 39576

OF RIGHTS TO THE USE OF WATER FROM

THE SNAKE RIVER BASIN WATER SYSTEM.
Ident. Number: A67-00094
Date Received: 7/18/1989
Receipt No: W003703
Received By:

COPY FOR NOTICE OF CLAIM TO A WATER RIGHT COPY FOR
YOUR FILES ACQUIRED UNDER STATE LAW YOUR FILES
1. Name: C & V HARRELL RANCH LLC 281-358-8277

Address: C/O0 ROBERT C HARRELL
30 SHORELAKE DR

KINGWOOD TX 77339
2. Date of Priority: JUL 1, 1883
3. Source: FALL CREEK Trib. to: WEISER RIVER, MIDDLE FORK

4. Point of Diversion:

Township Range Section 1/4 of 1/4 of 1/4 Lot County
iSN 01w 16 NE 217) ADAMS
27 NW SE R ADAMS

5. Description of diverting works:
DITCHES, GRAVITY FLOW, CONC BOX IN THORN CREEK

6. Water is used for the following purposes:

Purpose From To C.F.S (or) A.F.A.
IRRIGATION 03/15 11/15 2.400
7. Total Quantity Appropriated is:
2.400 C.F.S. (and/or) A.F.A.
8. Total consumptive use is Acre Feet Per Annum.

9. Non-irrigation uses:
NONE

10. Place of Use:

Township Range Section 1/4 of 1/4 Lot Use Acres
15N 01w 27 SE SW IRR 18.0
Sw SE IRR 37.0

A67-00094 Page 1 Date: 05/26/00



10. Place of Use: Continued

Township Range Section 1/4 of 1/4 Lot Use Acres
Section Acres 5%.0
34 NW NE IRR 4.0
NE NW IRR 35.0
NW NwW IRR 26.0
Section Acres €65.0
Total Acres 120.0

11. Place of use in counties: ADAMS
12. Do you own the property listed above as place of use? YES

13. Other Water Rights Used:
NONE

14. Remarks:
WATER DIVERTED FROM FALL CK. TO N.F. GRAYS CK. THENCE TQO THORN
CK. THENCE TO IRRIGATED LANDS.
CWNERSHIP CHANGED BY DB 5/26/2000.

15. Basis of Claim: DECREED

Case Number:

Court :
Decree date: F
JOHN T. MUIR . WILLIAM ALLISON
Decree Plaintiff vs Decree Defendant

A67-00094 Page 2 Date: 05/26/00



Form 42-248/42-1409(6} March 26,1999

STATE OF IDAHO 5
L IDAHO DEPARTMENT OF WATER RESOURCES  ""ECEyzp,
NOTICE OF CHANGE OF WATER RIGHT OWNERSHIP HAY 2 p
oo

1. Water Right No(s).:
Adjudication Claim No(s).. & 7~ 000 ?56, LT =J007) F L0~ /00 T2
p
2. The following REQUIRED information must be submitted with this form:

A. A copy of the most recent DEED, TITLE POLICY, CONTRACT OF SALE or other legal document indicating your
ownership of the property and water rights or claims in question, WITH ATTACHED LEGAL DESCRIPTION,

AND
B. PLAT OF PROPERTY or SURVEY MAP showing the location of the place of use of the water right(s} or claim(s).
(These are usually attached to your deed or on file with the county.)

OR

C. If vour water right or adjudication claim is for ten or more acres of irrigation, you must submit a USDA Farm Service
Agency AERIAL PHOTQ with the irrigated acres outlined and point(s) of diversion clearly marked. The AERIAL
PHOTO should be submitted in place of the PLAT OF PROPERTY or SURVEY MAP.

3. Name and Address of Former MFAA’ )44/&&6 LA
Owner/Claimant
2010 A 37 J7‘ Aam pa <28) Lsof 7
4. New Owner/Claimant(s) a Soe s /,4_ )1%7(1&‘/ L L.C
. eConnector(Check one); {]and, []or, []and./ur
New Mailing Address ﬁAf /?P O HAR
City, State and ZIP Code 54 Jﬁ@g& A LQ&-, ZiZﬁ(éwdaﬁj 7TX
5

New Telephone Number &) SSL -FRT7 777 ?

5. Date you acquired the property ol =yl —HOE O

6,%— Did you acquire all of the former owner's property? If you did, skip this item and go to item 7. If you acquired only a

g portion of the former owner's property, IDWR may need to split the water right(s) or adjudication claim(s). Describe in
detail your portion of each water right or adjudication claim in the spaces in the box below only if the water right(s) or
claim(s) need to be split between owners. [f necessary, attach additional pages. If a water right or adjudication claim is
being split and you are not sure how to identify your portion of the original right or claim. please contact the nearest IDWR
office for assistance.

Number of acres you irrigate with this water right Number and type of stock

Diversion rate in CFS Number of homes you acquired Other uses

7. Signature of New Owner(s) ;22;2 & éa/w,é

or Claimani(s) ﬁ}w_‘ (,‘é/

Corporations or other orgamzzmons muﬂubmlt a list of directors and/or officers demonstrating author:ty to sign
form.

8. For Snake River Basin Adjudication Claims: Please attach a Notice of Appearance completed by your attorney, if you wxsh
IDWR to correspond with him or her for all matters related to your claims.



Form 42-248/42-1409(5) March 26,1999

INSTRUCTIONS ‘

This form has been prepared to assist new owners of property to comply with the requirements of Sections 42-248 and 42-1409(6),
Idaho Code. Section 42-248 requires certain property holders to notify the Department of Water Resources (IDWR) of any change in
mailing address or ownership of all or part of a water right record on file with IDWR. Section 42-1409(6) provides that new
property owners must notify IDWR of any change in ownership of a water right during an adjudication of water rights. Required
claims may be filed by a new owner.

Separate brochures are available from IDWR describing the adjudication of water rights and the requirement to notify [DWR of
changes in ownership. Please contact your nearest IDWR office, or call 1-800-451-4129, if you would like more information or need
help completing this form. Please attach additional sheets to the form if you require additional space to describe or explain any of
the items on the form.

i

If there are water rights associated with the property, the seller should be able to provide you with the water right or
adjudication claim number(s). Please enter these number(s) at Item 1. If you or the seller believes there are water rights for the
property but the munbers are unknown, you may wish to contact IDWR for assistance in identifying the water rights for the
property in question. If claims for the rights are required, and have not been filed, IDWR will so advise you.

The information described at Item 2 is required, since IDWR cannot process the requested change without documentation of
ownership. The preferred types of documentation are shown; contact IDWR if you have difficuity obtaining this information.
Do not obtain a new survey for purposes of this form before contacting [DWR.

Please provide the name and address of the former owner of the water right and/or adjudication claim at Item 3.

~ The name, mailing address, and telephone number of the new owner(s) is entered at Item 4. Please indicate the relationship

between multiple owners by using the connector ‘and’, ‘or’, or ‘and/or’. Ifan ‘and’ is used, all parties must sign this form.
If an "and/or’ or ‘or’ is used, all parties may sign. However, only one of the named parties is required to sign.

At Item 5, please provide the date the property in question was acquired. This may be the date of "closing” in the case of a real
estate transaction or the date of court order for other types of ownership changes.

You may be purchasing only a portion of the total water right held by the seller. This means the water right held by the seller
may be "split" to provide your share of the right in question. Be sure to inciude a description of the portion of the water right
you have purchased at Item 6. ‘ '

Please provide as much detail as possible concerning your portion of the water right: include the number of homes you
acquired, number of acres irrigated with your portion of the right, if it is more than 1/2 acre, type and number of stock if vour
portion of the right includes stockwater, etc. In the absence of information to the contrary, IDWR will assume the intent is to
split the rights proportionately.

The new owner(s) must sign the form in the space(s) provided at Item 7. Corporations and other organizations must submit a
list of directors or officers demonstrating the authority of the director or officer to sign the form.

There is no filing fee. When complete, you should retain a copy and return the original of the form to the IDWR office nearest
you:

ID'WR Western Region IDWR Northern Region

2735 Airport Way 1910 Northwest Blvd., Suite 210
Boise, ID 83705-5082 Coeur d'Alene, ID 83814-2615
(208) 334-2190 (208) 769-1450 '
IDWR Southern Region IDWR Eastern Region

1341 Fillmore St., Suite 200 ' 900 N. Skyline Dr., Suite A
Twin Falls, ID 83301-3380 Idaho Falls, ID 83402-1718

(208) 736-3033 (208) 525-7161
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INSTRUMENT NO. 97419
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PERSONAL REPRESENTATIVE DEED

THIS DEED is made and executed by LaVERN HARRELL, as personal
representative of THE ESTATES OF CARL JAMES HARRELL and VEDA HARRELL,
hereinafter referred to as the "Grantor," to C&V HARRELL RANCH, L.L.C., hereinafter

referred to as the "Grantee," whose address is 19452 Sierra Santo Road, Irvine, California
92612.

WHEREAS, LaVERN HARRELL is the qualified personal representative
of said estates, filed as Probate Case Number SP98-1819 in Canvon County, Idaho;

THEREFORE, in accordance with the provisions of Uniform Probate Code
as set forth in Title 15 of the Idaho Code, Grantor’s estate hereby grants, transfers and

conveys to Grantee all of the Grantor’s estate's interest in the following described real
property in Canyon County, Idaho:

See Schedule “A” attached hereto and incorporated herein by
this reference.

This conveyance shall include any and all appurtenances, tenements,
hereditaments, reversions, remainders, easements, rights-of-way and water rights in
anywise appertaining to the property herein described.

Dated this 20 day of DECEMBER. , 1999

THE ESTATES OF CARL JAMES HARRELL,
AND VEDA L. HARRELL, DECEASED

&6&% .CLM.Q,J?;L_
LaVern Harrell
Personal Representative

INSTRUMENT NO, 27419

State of idaho ss
County of Adams ) ’
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STATE OF Co\ @y ave )
88

County of OG-\ < )

On this 0th day of DeCepnVey 1999 , before me, a notary public,
personally appeared LaVern Harrell, known to me to be the person whose name is
subscribed to the within instrument as personal representative of THE ESTATES OF
CARL JAMES HARRELL and VEDA L. HARRELL, DECEASED, and acknowledged to
me that he executed the same as such personal representative.

AAAAAAAAAAA ‘ -1 ._."'."., /7 /
R oBUBEN RUBIO % L/ J/L_ >
et M. #1191 4 AL
e ENOTAHYPUBLIC-CAL;EE:%A'U /’i"’ £ F 4
hnY/ |, oS AMGELES county T o
sgrge”. My Comm. Expi
wg& e NOT.&I'}_/PUblleOl‘ ( 0, \\ (f(,\( [RIN N
(SEAL) Commission expires: 3 "/ BL

hWZAWork\H\Harrell, Veda 17991 \prdeed
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SCHEDULE "a" PAGE ___

Township 15 North, Range 1 West, Boise Meridian, Adams County, Idaho
Section 27: SW1/14SE1/4 and SE1/4SW1/4

EXCEPTING THEREFRCM a parcel of land being on both side of the
centerliine of said U.S. Highway 9% Project No. F-3112(30) Highway
Survey and being a portion of the SE1/4SWl/4 of Section 27 more
particularly desecribed as follows:

Commencing at the Northwest corner of the SE1/48SW1/4 of Section 27;

Thence Easterly alcong the North line of said SE1/4SWl/4 a distancs of
125.0Q feet, more or less,

te a point in the Scutheastaerly right-of-

way line of existing U.S. Highway 98 and being the REAL PCINT OF

BEGINNING;

Thence continuing asterly along the Nerth line of said SEL/4SW1/4 a

distance of 180.00 feet, more cor less, to a peint that bears South

63° 28/55” East 100.27 feet from Station 1304+681.8%5 of said U.=S.

Eighway 98, Procject No. F-3112(30) Highway Survey;

Thence South 19° 25’287 West 352.00 feet, more or less, tc a Soint

120.00 feet Southeastsrly and radially from Station 1301+46.20 of

said Highwzy Survey:

Thence Scouth 37° 1%/46" West 219.00 feet, mores cr less,

the fence line commnen o the properties of the Carl Zarred

and Jack Xaufman;

Thence Nertherly along said fence iine Z00.00 £ ¢ I

& poilnt in said existing Southeasterly :ight-of-way line;
ii

l_
I

n
o
hl
iV

Thence Neortherly along said existing right-of-way

mere or less, ts The REAL POINT CF BEGINNING.

AND ALSC

Tewnshiip 1E Nerth, Range i1 West, Boise Meridian, Adams County, Idzahne

Section 34: NW1l/4NEi/4 and N1/2NWi/4

EXCEPTING THEREFRCM z parcel of land being on the Scutheasteriy side

¢f the centerline of U.S. Eighway 95 Project No. F-3112(30) Highway

Survey as shown cn the plans thereof neow on file -n tle cffice of the

Department of Bighways ¢f the State of Idaho, and being a portion of

the NW1/4NW1l/4 of Sectien 34 described as follews:

Beginning at the Northwest corner of Section 34

Thence Southerly zleong the West line of said Sectien 34 a distance of
25.00 Feet, more or less, te a point in a line parailel with and
90.00 feet Southeasterly frem the centerline and tears South 14°

247 23" West from Station 1283+46.30 of said U.S. Eighway 98 Project

Ne. F-3112(30Q) Eighway Survey;

Thence Nor+th 78° 38’377 fast along said parallei line 92.8%0 feet to 2

point in the North line of said Section 34;

Thence Westerly along said North line 85.00 feet, more or iess, to

the REAI POINT CF BEGINNING.



OPERATING AGREEMENT
OF

C & VHARRELL RANCH LLC

This Operating Agreement of C & V Harrell Ranch LLC, an Idaho
limited liability company organized pursuant to the Idaho Limited Liability Company
Act is entered into and shall be effective as of the Effective Date, by and among the
Company and the person or persons executing this Agreement as a Member or

Members.
ARTICLE I
DEFINITIONS

For 'purposcs of this Operating Agreement (as defined below), unless the

context clearly indicates otherwise, the following terms shall have the following
meanings:

1.1 Act - The Idaho Limited Liability Company Act and all
amendments to the Act.

1.2 Additional Member - A Member other than an Initial Member
or a Substitute Member who has acquired a Membership Interest from the Company.

1.3 Articles - The Articles of Organization of the Company as

properly adopted and amended from time to time by the Members and filed with the
Secretary of State.

1.4 Assignee - A transferee of a Membership Interest who has not
been admitted as a Substitute Member.

1.5 Capital Account - The accounts maintained for a Member or
Assignee determined in accordance with Article VIL

OPERATING AGREEMENT - 1



1.6  Capital Contribution - Any contribution of Property, services or
the obligation to contribute Property or services made by or on behalf of a Member
or Assignee.

1.7 Code - The Internal Revenue Code of 1986, as amended.

1.8 Commitment - The Capital Contributions that a Member or
Assignee is obligated to make under this Operating Agreement.

1.9 Company - C & V Harrell Ranch LLC, a limited Lability
company formed under the laws of Idaho, and any successor limited liability
company.

1.10 Company Property - Any Property owned by the Company.

1.11 Distribution - A transfer of Property to a Member with respect
to a Membership Interest as described in Article VIIL

1.12 Disposition (Dispose) - Any sale, assignment, transfer,
exchange, mortgage, pledge, grant, hypothecation, or other transfer, absolute or as
security or encumbrance (including dispositions by operation of law).

1.13 Dissociation - Any action which causes a Person to cease to be a
Member as described in Article XI hereof.

1.14 Dissolution Event - An event, the occurrence of which will result
in the dissolution of the Company under Article XIII unless the Members agree to the
contrary.

1.15 Initial Capital Contribution - The Capital Contribution agreed
to be made by the Initial Members as described in Article VII.

1.16 Initial Member - The Person or Persons identified on Exhibit "A"
attached hereto and made a part hereof by this reference who have executed the
Operating Agreement.

OPERATING AGREEMENT - 2



1.17 Management Right - The right of a Member to participate in
the management of the Company, including the rights to information and to consent
or approve or vote on actions of the Company.

1.18 Member - Initial Member, Substitute Member or Additional

Member, and, unless the context expressly indicates to the contrary, includes
Assignees.

1.19 Membership Interest - The rights of a Member or, in the case of
an Assignee, the rights of the assigning Member in Distributions (liquidating or
otherwise) and allocations of the profits, losses, gains, deductions, and credits of the
Company.

1.20 Net Losses - The losses and deductions of the Company
determined in accordance with accounting principles consistently applied from year
to year employed under the method of accounting adopted by the Company and as
reported separately or in the aggregate, as appropriate, on the tax return of the
Company filed for federal income tax purposes.

1.21 Net Profits - The income and gains of the Company determined
in accordance with accounting principles consistently applied from year to year
employed under the method of accounting adopted by the Company and as reported
separately or in the aggregate, as appropriate, on the tax return of the Company filed
for federal income tax purposes.

1.22 Operating Agreement - This Operating Agreement and
amendments adopted in accordance with the Operating Agreement and the Act.

1.23 Organization - A Person other than a natural person,
Organization includes, without limitation, corporations (both non-profit and other
‘corporations), partnerships (general, limited, limited liability, and limited liability
limited), joint ventures, limited liability companies, and unincorporated associations,
but the term does not include joint tenancies and tenancies by the entirety.

1.24 Property - Any property, real or personal, tangible or intangible,

including money and any legal or equitable interest in such property, but excluding
services and promises to perform services in the future.

OPERATING AGREEMENT - 3



1.25 Person - An individual, trust, estate, or any Organization
permitted to be a member of a limited liability company under the laws of Idaho.

1.26 Proceeding - Any judicial or administrative trial, hearing or other
activity, civil, criminal or investigative, the result of which may be that a court,
arbitrator, or governmental agency may enter a judgment, order, decree, or other
determination which, if not appealed and reversed, would be binding upen the
Company, a Member or other person subject to the jurisdiction of such court,
arbitrator, or governmental agency.

1.27 Regulations - Except where the context indicates otherwise, the
permanent, temporary, proposed, or proposed and temporary regulations of the
Department of the Treasury under the Code as such regulations may be lawfully
changed from time to time.

1.28 Sharing Ratio - With respect to any Member, the percentage as
specified on Exhibit "A" to this Operating Agreement, as may be modified in Article
VIIL

1.29 Substitute Member - An Assignee who has been admitted to all
of the rights of membership pursuant to the Operating Agreement.

1.30 Taxable Year - The taxable year of the Company as determined
pursuant to § 706 of the Code.

1.31 Taxing Jurisdiction - Any state, local, or foreign government

that collects tax, interest or penalties, however designated, on any Member's share of
the income or gain attributable to the Company.

ARTICLE 11
FORMATION

2.1 Organization - The Company is hereby organized as an Idaho
limited liability company pursuant to the provisions of the Act.

OPERATING AGREEMENT - 4



2.2 Agreement - For and in consideration of the mutual covenants
herein contained and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, a Member executing the Operating
Agreement hereby agrees to the terms and conditions of the Operating Agreement, as
it may from time to time be amended according to its terms. Except to the extent a
provision of the Operating Agreement expressly incorporates federal income tax rules
by reference to sections of the Code or Regulations or is expressly prohibited or
ineffective under the Act, the Operating Agreement shall govern, even when
inconsistent with, or different than, the provisions of the Act or any other law or rule.
To the extent any provision of the Operating Agreement is prohibited or ineffective
under the Act, the Operating Agreement shall be considered amended to the smallest
degree possible in order to malke the agreement effective under the Act. In the event
the Act is subsequently amended or interpreted in such a way to make any provision
of the Operating Agreement that was formerly invalid valid, such provision shall be
considered to be valid from the effective date of such interpretation or amendment.

2.3 Name - The name of the Company is C & V Harrell Ranch LLC,
and all business of the Company shall be conducted under that name or under any
other name, but in any case, only to the extent permitted by applicable law.

2.4 Effective Date - The Operating Agreement shall become effective
upon the earlier of the filing and acceptance of the Articles of Organization of the
Company with the Secretary of State of Idaho or the date of execution of the
Operating Agreement.

2.5 Term - The Company shall have perpetual existence unless the
Company is dissolved and its affairs wound up in accordance with the Act or the
Operating Agreement.

2.6 Registered Agent and Office - The registered agent for the service
of process and the registered office shall be that Person and location reflected in the
Articles as filed in the office of the Secretary of State. The Members, may, from time

to time, change the registered agent or office through appropriate filings with the
Secretary of State.

OPERATING AGREEMENT - 5



ARTICLE IIX
NATURE OF BUSINESS
3.1 The Company may engage in any lawful business permitted by the
Act or the laws of any jurisdiction in which the Company may do business. The
Company shall have the authority to do all things necessary or convenient to
accomplish its purpose and operate its business.
ARTICLE IV
ACCOUNTING AND RECORDS
4.1 Books and Records - The Company shall keep adequate books
and records at its principal place of business, setting forth a true and accurate account
of all business transactions arising out of and in connection with the conduct of the
Company. Any Member or his designated representative shall have the right, at any
reasonable time, to have access to and inspect and copy the contents of such books or

records.

4.2 Accounts - The Managing Members shall maintain a record of
Capital Accounts for each Member in accordance with Article VII.

4.3 Cash Method of Accounting - The records of the Company shall
be maintained on a cash receipts and disbursements method of accounting.
ARTICLE V
NAMES AND ADDRESSES OF MEMBERS

5.1 The names and addresses of the Initial Member or Members are as
reflected on Exhibit "A" attached hereto and by this reference made a part hereof.

OPERATING AGREEMENT - 6



ARTICLE VI
RIGHTS AND DUTIES OF MEMBERS

6.1 Management Rights - All Members of the Company who have not
Dissociated shall have the right and authority to manage the affairs of the Company
and shail be entitled to vote on any matter submitted to a vote of the Members.

However, Assignees shall not in any event have any right or authority to manage the
affairs of the Company or be entitled to vote on any matters.

6.1.1 Acts Requiring Unanimous Vote: The following matters
require the unanimous vote of all of the Members entitled to vote:

A disagreements reg‘arding the authority of a Member under
Article 6.2; and

B. compensation of a Member under Article 6.6;

C. any amendment to the Operating Agreement;

D. the continuation of the Company after a Dissolution Event

described in Article 13.1.2;

E. the authorization of a Member to do any act on behalf of
the Company that contravenes the Operating Agreement;

E. the admission of an Assignee as a Substitute Member
under Article 12.2, and the admission of an Additional
Member under Article 12.3;

G. the dissolution of the Company;

6.2 Authority of Members to Bind the Company - The Members
hereby agree that only the Members and authorized agents of the Company shall
have the authority to make representations or warranties, or enter into contracts on
behalf of the Company (i.e., bind the Company). Except as otherwise provided
herein, each Member has the power, on behalf of the Company, to do all things

OPERATING AGREEMENT - 7



necessary or convenient to carry out the business and affairs of the Company,
including, without limitation:

6.2.1 the institution, prosecution and defense of any Proceeding
in the Company's name;

6.2.2 the purchase, receipt, lease or other acquisition, ownership,
holding, improvement, use and other dealing with Property, wherever located,

6.2.3 the sale, conveyance, mortgage, pledge, lease, exchange,
and other disposition of Property;

6.2.4 the entering into contracts and guaranties; incurring of
liabilities; borrowing money, issuance of notes, bonds, and other obligations; and the
securing of any of its obligations by mortgage or pledge of any of its Property or
income;

6.2.5 the lending of money, investment and reinvestment of the
Company’s funds, and receipt and holding of Property as security for repayment,
including, without limitation, the loaning of money to, and otherwise helping
Members, officers, employees, and agents;

6.2.6 the conduct of the Company'’s business, the establishment

of Company offices, and the exercise of the powers of the Company within or without
the State of Idaho;

6.2.7 the appointment of employees and agents of the Company,
the defining of their duties, the establishment of their compensation;

6.2.8 the payment of pensions and establishment of pension
plans, pension trusts, profit-sharing plans, and benefit and incentive plans for all or

any of the current or former Members, employees, and agents of the Company;

6.2.9 the making of donations to the public welfare or for
religious, charitable, scientific, literary or educational purposes;

6.2.10 the performance of any other act that furthers the business
and affairs of the Company;

OPERATING AGREEMENT - 8



6.2.11 the payment of compensation, or additional compensation,
to any or all Members and employees on account of services previously rendered to
the Company, whether or not an agreement to pay such compensation was made
before such services were rendered;

6.2.12 the purchase of insurance on the life of any of its Members
or employees for the benefit of the Company;

6.2.13 the participation in partnership agreements, joint ventures,
or other associations of any kind with any person or persons; and

6.2.14 the indemnification of Members or any other Person.

6.3 Liability of Members - No person solely by virtue of status as a
Member shall be liable as such for the liabilities of the Company. The failure of the
Company to observe any formalities or requirements relating to the exercise of its
powers or management of its business or affairs under this Agreement or the Act shail

not be grounds for imposing personal liability on any Member for liabilities of the
Company.

6.4 Indemnifications - The Company shall indemnify the Members,
and agents for all costs, losses, liabilities and damages paid or accrued by such
Member or agent in connection with the business of the Company, to the fullest
extent provided or allowed by the laws of the State of Idaho, except that the
Company shall not be obligated to indemnify any Member or agent for acts which
were taken in bad faith, with a harmful or wrongful intent, or which result from gross
negligence.

6.5 Conflicts of Interest

6.5.] A Member shall be entitled to enter into transactions that
may be considered to be competitive with, or a business opportunity that may be
beneficial to, the Company, it being expressly understood that some of the Members
may enter into transactions that are similar to the transactions into which the
Company may enter. Notwithstanding the foregoing, Members shail account to the
Company and hold as trustee for it any property, profit, or benefit derived by the
Member, without the consent of the other Members, in the conduct and winding up

OPERATING AGREEMENT - 9



of the Company business or from a use or appropriation by the Member of Company
Property including information developed exclusively for the Company and
opportunities expressly offered to the Company.

6.5.2 A Member does not violate a duty or obligation to the
Company merely because the Member's conduct furthers the Member's own interest.
A Member may lend money to and transact other business with the Company. The
rights and obligations of a Member who lends money to or transacts business with
the Company are the same as those of a person who is not a Member, subject to
other applicable law. No transaction with the Company shall be voidable solely
because a Member has a direct or indirect interest in the transaction if either the
transaction is fair to the Company or the disinterested Members, knowing the
material facts of the transaction and the Member's interest, authorize, approve, or
ratify the transaction.

6.6 Compensation of Members - Each Member shall be reimbursed
all reasonable expenses incurred in managing the Company and shall be entitled to
compensation, in an amount to be determined from time to time by the unanimous

vote of the Members or, in the case of a sole Member of the Company, by that
Member,

6.7 Members' Standard of Care - A Member's duty of care in the
discharge of the Member's duties to the Company and the other Members is limited
to refraining from engaging in grossly negligent or reckless conduct, intentional
misconduct, or a knowing violation of law. In discharging his’her/its duties, a
Member shall be fully protected in relying in good faith upon the records required to
be maintained under Article IV and upon such information, opinions, reports or
statements by any of its other Members, or agents, or by any other person, as to
matters the Member reasonably believes are within such other person's professional or
expert competence and who has been selected with reasonable care by or on behalf of
the Company, including information, opinions, reports or statements as to the value
and amount of the assets, liabilities, profits or losses of the Company or any other
facts pertinent to the existence and amount of assets from which distributions to
members might properly be paid.
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ARTICLE VII
CONTRIBUTIONS AND CAPITAL ACCOUNTS

7.1 Initial Contributions - Each Initial Member shall make the
Capital Contribution desciibed for that Member on Exhibit "A" at the time and on
the terms specified on Exhibit "A" and shall perform that Member's Commitment. If
no time for contribution is specified, the Capital Contributions shall be made upon
the filing of the Articles of Organization with the Secretary of State. The Member's
initial Capital Account balance shall be as set forth on Exhibit "A." No interest shall
accrue on any Capital Contribution and no Member shall have the right to withdraw
or be repaid any Capital Contribution except as provided in this Operating
Agreement.

7.2 Maintenance of Capital Accounts - The Company shall establish
and maintain Capital Accounts for each Member and Assignee. Each Member's
Capital Account shall be increased by (1) the amount of any Money actually
contributed by the Member to the capital of the Company, (2) the fair market value
of any Property contributed, as determined by the Company and the contributing
Member at arm’s length at the time of contribution (net of liabilities assumed by the
Company or net of liabilities which the Company takes such Property subject to,
within the meaning of § 752 of the Code), and (3) the Member's share of Net Profits
and of any separately allocated items of income or gain except adjustments of the
Code (including any gain and income from unrealized income with respect to
accounts receivable allocated to the Member to reflect the difference between the
book value and tax basis of assets contributed by the Member). Each Member's
Capital Account shall be decreased by (1) the amount of any Money actually
distributed to the Member, (2) the fair market value of any Property distributed to
the Member, as determined by the Company and the contributing Members at arm'’s
length value at the time of distribution (net of liabilities of the Company assumed by
the Member or net of liabilities which the Member takes such Property subject to,
within the meaning of § 752 of the Code), and (3) the Member's share of Net Losses
and of any separately allocated items of deduction or loss (including any loss or
deduction allocated to the Member to reflect the difference between the book value
and tax basis of assets contributed by the Member).

7.3 Distribution of Assets - If the Company at any time distributes
any of its Property in-kind to any Member, the Capital account of each Member shall

OPERATING AGREEMENT - 11



be adjusted to account for that Member's allocable share (as determined under Article
VIII below) of the Net Profits or Net Losses that would have been realized by the

Company had it sold the assets that were distributed at their respective fair market
values immediately prior to their distribution.

7.4 Sale or Exchange of Interest - In the event of a sale or exchange
of some or all of 2 Member's interest in the Company, the Capital Account of the
transferring Member shall become the capital account of the Assignee, to the extent it
relates to the portion of the interest transferred. Prior to the sale or exchange of an
interest, the Members may consult with tax counsel to determine whether any tax
elections should be made, including elections under Section 754 of the Code.

7.5 Compliance with Sections 704(b) and 704(c) of the Code -
The provisions of this Article VII as they relate to the maintenance of Capital
Accounts are intended, and shall be construed, and, if necessary, modified to cause
the allocations of profits, losses, income, gain and credit pursuant to Article VIII to
have substantial economic effect under the Regulations promulgated under §§ 704(b)
and 704(c) of the Code, in light of the distributions made pursuant to Articles VIII
and XIII and the Capital Contributions made pursuant to this Article VIL

ARTICLE VIII
ALLOCATIONS AND DISTRIBUTIONS

8.1 Allocations of Net Profits and Net Losses from Operations -
Except as may be required by § 704(c) of the Code, net profits, net losses, and other
items of income, gain, loss, deduction and credit shall be apportioned among the
Members and Assigness in proportion to their Sharing Ratios.

8.2 Intent of Allocations - In conjunction with Article 7.5 of this
Operating Agreement, it is the intent of the Members and of the Company that the
allocations and distributions have substantial economic effect under the Regulations
promulgated under § 704(b) of the Code. Should adjustments be necessary to capital
accounts or allocations to give effect to the provisions of this Operating Agreement,
then the Members shall consult with the tax counsel prior to making any adjustments
or allocations in addition to or other than those set forth herein. Spedifically,
without limitation, should any Member's Capital Account become negative, the
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Member shall consult with the Company’s tax counsel to determine whether
allocations should be made to restore such Capital Account deficit.

8.3 Distributions - From time to time, the Members shall determine
in their reasonable judgment to what extent, if any, the Company’s cash on hand
exceeds the current and anticipated needs, including, without limitation, needs for
operating expenses, debt service, acquisitions, reserves, and mandatory distributions,
if any. To the extent such excess exists, the Members may make distributions to the
Members in accordance with their Sharing Ratios. Such distributions shall be in cash
or Property (which need not be distributed proportionately) or partly in both, as
determined by the Members.

ARTICLE IX
TAXES

9.1 Elections - The Members may make any tax elections for the
Company allowed under the Code or the tax laws of any state or other Taxing
Jurisdiction having jurisdiction over the Company.

ARTICLE X
DISPOSITION OF MEMBERSHIP INTERESTS

10.1 Disposition - Any Member or Assignee may dispose of all or a
portion of the Member's or Assignee's Membership Interest upon compliance with
this Article X. No Membership Interest shall be Disposed of:

10.1.1 if such disposition, alone or when combined with other

transactions, would result in a termination of the Company within the meaning of §
708 of the Code;

10.1.2 unless and until the Company receives from the Assignee
the information and agreements that the remaining Members may reasonably require,
including but not limited to any taxpayer identification number and any agreement
that may be required by any Taxing Jurisdiction.
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10.2 Dispositions not in Compliance with this Article Void - Any
attempted Disposition of a Membership Interest, or any part thereof, not in
compliance with this Article is null and void.

10.3 Effect of Disposition - The disposition of a Membership Interest
does not cause a Member to terminate his status as a Member unless and until the
Member has dissociated under Article XI. The recipient of a Membership Interest is
an Assignee until admitted as a Substitute Member under Article XII.

ARTICLE XI
DISSOCIATION OF A MEMBER

11.1 Dissociation - A Person shall cease to be a Member upon the
happening of any of the following events:

11.1.1 The voluntary withdrawal of a Member acting with the
unanimous consent of the remaining Members by giving thirty (30) days Notice to
the remaining Members.

11.1.2 In the case of a sole Member of the Company, the
voluntary withdrawal of said Member by giving Notice to the Company.

11.1.3 The Member ceases to be a Member of the Company due
to the assignment of all of such Member's Membership Interest in the Company and
the Assignee has become a Substitute Member.

11.1.4 The Member (i) makes an assignment for the benefit of
creditors; (ii) files a voluntary petition in bankruptcy; (iii) is adjudicated a bankrupt
or insolvent; (iv) files a petition or answer seeking for the Member any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any statute, law or regulation; (v} files an answer or other pleading
admitting or failing to contest the material allegations of a petition filed against the
Member in any proceeding of this nature; or (vi) seeks, consents to, or acquiesces to
the appointment of a trustee, receiver or liquidator of the Member or of all or any
substantial part of the Member's properties.
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11.1.5 If within one hundred twenty (120) days after the
commencement of any proceeding against the Member seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any statute, law or regulation, the proceeding has not been dismissed, or if
within one hundred twenty (120) days after the appointment without his consent or
acquiescence of a trustee, receiver or liquidator of the member or of all or any
substantial part of his properties, the appointment is not vacated or stayed or if
within one hundred twenty (120) days after the expiration of any stay, the
appointment is not vacated.

11.1.6 The Member's death; or

11.1.7 The entry of an order by a court of competent jurisdiction
adjudicating the Member incompetent to manage his
person or estate.

11.1.8 In the case of a Member who is a trust or as a Member by
virtue of being a trustee of a trust, the termination of the
trust, but not merely the substitution of a new trustee.

11.2 Rights of Dissociating Member - In the event any Member
dissodates prior to the expiration of the Term:

11.2.1 If the Dissociation causes a dissolution and winding up of
the Company under Article XIII, the Member shall be entitled to participate in the
winding up of the Company to the same extent as any other Member except that any
Distributions to which the Member would have been entitled shall be reduced by the
damages sustained by the Company as a result of the Dissolution caused by the
dissociation and winding up;

11.2.2 If the Dissodiation does not cause a dissolution and
winding up of the Company under Article XIII and the event of Dissodiation is under
Article 11.1.6 or Article 11.1.7, the remaining members shall, within 9 months of the
event specified in 11.1.6 or 11.1.7, choose whether to pay to the Member, or the
estate of the Member, an amount equal to the value of the Member's Membership
interest in the Company, or whether to continue such Member's Membership in the
event of 11.1.7, or accept the beneficiary/heir under 11.1.6 as a substitute member.
If the remaining members choose to purchase the Dissociated Member's Membership
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interest, such.purchase shall be paid within six months of the election to purchase
unless otherwise agreed by the affected parties. The Member or the estate of a
Member shall be entitled to an amount equal to the value of the Member's
Membership Interest in the Company, to be paid within six months of the date of
Dissociation. As to all other events of dissolution defined in Article XI that do not
cause a dissolution of the Company, the dissociated Member shall be entitled to
receive an amount equal to the Member's Membership Interest in the Company, to
be paid when the Company is dissolved and wound up in accordance with Article
XIII. The value of the Member's Membership Interest shall include the amount of
any Distributions to which the Member is entitled under the Operating Agreement
and the fair value of the Member's Membership Interest as of the date of Dissociation
based upon the Member's right to share in distributions from the Company reduced
by any damages sustained by the Company as a result of the Member's Dissociation.

ARTICLE XII
ADMISSION OF ASSIGNEES AND ADDITIONAL MEMBERS

12.1 Rights of Assignees - The Assignee of a Membership Interest has
no right to vote the Membership Interest assigned, to participate in the management
of the business and affairs of the Company, or to become a Member. The Assignee is
entitled only to receive the Distributions and return of capital, and to be allocated the
Net Profits and Net Losses attributable to the Membership Interest.

12.2 Admission of Substitute Members - An Assignee of a
Membership Interest shall be admitted as a Substitute Member and admitted to all
the rights of the Member who injtially assigned the Membership Interest only upon
the unanimous vote of all the Members. If so admitted, the Substitute Member has
all the rights and powers and is subject to all the restrictions and liabilities of the
Member originally assigning the Membership Interest. The admission of a Substitute
Member shall not release the Member assigning the Membership Interest from any
Hability to the Company that may have existed prior to the approval date of
admission of the Assignee as a Substitute Member.

12.3 Admission of Additional Members - The Members may permit

the admission of Additional Members and determine the Capital Contributions of
such Members only upon the unanimous vote of the Members.
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ARTICLE XIII
DISSOLUTION AND WINDING UP

13.1 Dissolution - The Company shall be dissolved and its affairs
wound up, upon the first to occur of the following events (which, unless the Members
agree to continue the business, shall constitute Dissolution Events):

13.1.1 the written consent of a majority of the Members;

13.1.2 the Dissociation of any Member, unless the business of
the Company is continued with the consent of a majority of the remaining Members
within 90 days after such Dissociation;

13.1.3 the entry of a decree of judicial dissolution.

13.2 Effect of Dissolution - Upon dissolution, the Company shall
cease carrying on business as distinguished from the winding up of the Company
business. However, the Company shall continue until the winding up of the affairs of

the Company is completed and the Certificate of Dissolution has been issued by the
Secretary of State.

13.3 Distribution of Assets on Dissolution - Upon the winding up
of the Company, the Company Property shall be distributed:

13.3.1 to creditors, including Members who are creditors, to the
extent permitted by law, in satisfaction of Company liabilities;

13.3.2 to Members in accordance with positive Capital Account
balances taking into account all Capital Account adjustments for the Company's
taxable year in which the liquidation occurs. Liquidation proceeds shall be paid
within 60 days of the end of the Company’s taxable year or, if later, within 90 days
after the date of liquidation. Such distributions shall be in cash or Property (which

need not be distributed proportionately) or partly in both, as determined by the
Members.

13.4 Winding Up and Certificate of Dissolution - The winding up
of the Company shall be completed when all debts, liabilities, and obligations of the
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Company have been paid and discharged or reasonably adequate provision therefor
has been made, and all of the remaining Property and assets of the Company have
been distributed to the Members. Upon the completion of winding up of the
Company, a certificate of dissolution shall be delivered to the Secretary of State for

filing. The certificate of dissolution shall set forth the information required by the
Act.

ARTICLE X1V
AMENDMENT

14.1 Amendment or Modification of Operating Agreement - The
Operating Agreement may be amended or modified from time to time only by a
written instrument adopted and executed by all of the Members.

ARTICLE XV
MISCELLANECUS PROVISIONS

15.1 Entire Agreement - The Operating Agreement represents the

entire agreement among all the Members and between the Members and the
Company.

15.2 No Partnership Intended for Nontax Purposes - The
Members have formed the Company under the Act, and expressly do not ‘intend
hereby to form a partnership under either the Idaho Uniform Partnership Act nor the
Idaho Uniform Limited Partnership Act. The Members do not intend to be partners
one to another, or partners as to any third party. To the extent any Member, by
word or action, represents to another person that any other Member is a partner or
that the Company is a partnership, the Member making such wrongful representation
shall be liable to any other Member who incurs personal liability by reason of such
wrongful representation.

15.3 Rights of Creditors and Third Parties under Operating
Agreement - The Operating Agreement is entered into among the Company and the
Members for the exclusive benefit of the Company, its Members, and their successors
and assignees. The Operating Agreement is expressly not intended for the benefit of
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Members for the exclusive benefit of the Company, its Members, and their successors
and assignees. The Operating Agreement is expressly not intended for the benefit of
any creditor of the Company or any other Person. Except and only to the extent
provided by applicable statute, no such creditor or third party shall have any rights
under the Operating Agreement or any agreement between the Company and any
Member with respect to any Capital Contribution or otherwise.

IN WITNESS WHEREOF, we have hereunto set our hands on the date
set forth beside our names.

dfmjum \%MLUL DATED: _2¢ Naov. 19499

@/ %mz/(/ DATED:__ 3¢ NQV. 1999

_%M/ %/ EM DATED:_ JIp No V. 1799

C & V HARRELL RANCH LLC

By aﬁaému— \Z%JW_LL DATED: 2o NoN. 1999

Member
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EXHIBIT "A"

INITIAL CONTRIBUTION SHARING
MEMBER AMOUNT RATIO
LaVern Harrell
19452 Sierra Santo Rd.
Irvine, CA 92612 $83,333.33* 33 1/3%
Anna Harrell Baker
41 Locust Ave.
Mill Valley, CA 94941 $83,333.33* 33 1/3%
Robert Harrell
30 Shorelake Dr.
Kingwood, TX 77339 $83,333.33* 33 1/3%

* The initial contribution consists of real property in Adams County, Idaho received
from the joint estates of Carl James Harrell and Veda L. Harrell. The property was
professionally appraised at $250,000.
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IN THE DISTRICT COURT OF.THE FIFTH JUDICIAL DISTRICT OF THE STATE OF IDAHOQ,
IN AND FOR THE COUNTY OF TWIN FALLS

IN RE THE GENERAL ADJUDICATION CIVIL CASE NUMBER: 39576

OF RIGHTS TO THE USE OF WATER FROM

THE SNAKE RIVER BASIN WATER SYSTEM.
Ident. Number: A67-00094
Date Received: 7/18/1989
Receipt No: w003703
Received By: JrAWNN

NOTICE OF CLAIM TO A WATER RIGHT
ACQUIRED UNDER STATE LAW

1. Name: VEDA HARRELL 208-466-7445
Address: 1010 N. 39TH ST
NAMPA, 1ID 83687
2. Date of Priority: JUL 01, 1883
3. Source: FALL CREEK Trib. to: WEISER RIVER, MIDDLE FORK

4, Point of Diversion:

Township Range Section 1/4 of 1/4 of 1/4 Lot County
15N 01w 16 NE SW ADAMS
27 NwW SE R ADAMS

5. Description of diverting works:
DITCHES, GRAVITY FLOW, CONC BOX IN THORN CREEK

6. Water is used for the following purposes:

Purpose From To C.F.S (or) A.F.A.
IRRIGATION 03715 11/15 2.400
7. Total Quantity Appropriated is:
2.400 C¢.F.5. (and/or) A.F.A.
8. Total consumptive use is Acre Feet Per Annum.

9. Non-irrigation uses:
NONE

10. Place of Use:

Township Range Section 1/4 of 1/4 Lot Use Acres
15N 0lw 27 SE SW IRR 18.0
SwW SE IRR 37.0
Section Acres 55.0

A6T7-00094 Page 1 Date: 07/18/89
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10.

11.
12,
13,

14,

15.

Place of Use: Continued
Township Range Section 174 of 1/4 Lot Use Acres
15N 01w 34 NW NE IRR 4.0
NE NW IRR 35.0
NwW NW IRR 26.0
Section Acres 65.0
Total Acres 120.0
Place of use in counties: ADAMS
Do you own the property listed above as place of use? YES
Other Water Rights Used:
NONE
Remarks:
WATER DIVERTED FROM FALL CK. TO N.F. GRAYS CK. THENCE TO THORN
CK. THENCE TO IRRIGATED LANDS.
Basis of Claim: DECREED
Case Number:
Court :
Decree date:
JOHN T. MUIR WILLIAM ALLISON
Decree Plaintiff vs Decree Defendant
A67~-00094 Page 2 Date: 07/18,/89
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iy,

«

16. Signature(s)

{a.) By signing below, I/We acknowledge that I/We have received, read and
understand the form entitled "How you will receive notice in the Snake River
Basin Adjudication." (b.) I/We do do not wish to receive and pay
a small annual fee for monthly copies of the docket sheet.

Number of attachments:

For Individuals:

I/We do solemnly swear or affirm that the statements contained in the
foregoing document are true and correct.

Signature of Claimant(s): 4&2¢;Z;L el ﬁ2;¢¢£4§/ Date: E;é; 5 )97
i (/

Date:

State of Idaho )
)
County of ADA )

Subscribed and sworn (or affirmed) before me this lEﬁA“ day

of J%\% 19 ©9 Ko C;s,,r%

Notaty Public

88,

Seal S .
oz Residing at R .IFO" Hlnawgﬂoﬁ”
) e My Commission Mudememission Expires December 8, 1994
A67-00094 Page 3 Date: 07/18/89
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MEMORANDUM

DATE: 7/27/2002

FROM: Lori Graves %

TO: Fall Creek SRBA Claim Files

RE: Source and Diversion Clarification

Fall Creek is actually tributary to the Weiser River drainage but has been historically A
diverted and decreed to lands in the Little Weiser River drainage.

The original ditch was built in 1883 and is still in use. A second ditch was attempted in
the early 1900’s but failed.

Bob Whitman once owned the majority of land that Fall Creek water is decreed to. He
hired Bill Thomas many years ago to clean, maintain and regulate the original Fall Creek
diversion dam and ditch. At 77 years old, Bill is still at it. On 7/25/02 Bill agreed to
show Mike Bishop and myself the Fall Creek diversion and ditch site. From Bill’s house,
we drove up N Fk Grays Creek to the end of the road in the NESE $35 T15N R1EW.
This is the beginning of N Fk Grays Creek and the end of the original man-made ditch
used to divert Fall Creek water. From there, we hiked up the man-made ditch to the
actual P/D, which consisted of a 4’ rock dam used to block the water from flowing
naturally into the Weiser River drainage. Instead, the water is diverted into the Little
Weiser River drainage via the man-made ditch and N Fk Grays Creek.

The location of the P/D (beginning of the ditch) and end of the ditch were captured with a
Garmen GPS unit and downloaded onto the King Hill Creek Topo map (T-58). Based on
the GPS results, the actual source should be described as an unnamed stream tributary to
Fall Creek. The unnamed stream is diverted into the ditch in the SWSWNW S36 T15N
RIE. The ditch flows into the drainage for N Fk Grays Creek in the NESE S35 T15N

RIE. Mystery solved.
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State of Idaho

DEPARTMENT OF WATER RESOURCES

Western Region, 2735 Airport Way, Boise. Idaho 83705-5082 - (208) 334-2190
FAX (208) 334-2348

DIRK KEMPTHORNE
GOVERNOR

May 30, 2000 KARDLl :.E lg_ﬁﬂsn
C & VHARRELL RANCHLLC

¢/o ROBERT C HARRELL

30 SHORELAKE DR

KINGWOOD TX 77339
RE: Water Right No. 67-10071 & 67-10072
Dear Property Owner(s):

Enclosed is a copy of the above referenced water right which reflects the change in ownership of
the land and appurtenant water rights covered under the original filing. Also enclosed is a copy of
the Notice of Completed Administrative Proceedings which has been sent to the Snake River Basin
Court as notification of the change.

Please note, the ownership has also been changed on claim number A67-00094, and a copy is
enclosed.

Thank you for your patience and cooperation. If you have any questions concerning the enclosed
water rights, please feel free to contact this office.

Sincerely, -
Denise Buffington
Office Specialist 1

Adjudication Section
Western Region

DB:db
Enciosures

e Veda Harrell
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