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IDAHO DEPARTMENT OF t,'ATER RESOURCES

ADJUDICATION CLAIM PROFILE REPORT

PRIORITY

DATE WATER USE

USE PERIOD

FROM TO

DIVERSION

RATE

DATE: 10/0?/96

PAGE: 7

DIVERSION

voLUl'tE

8.10 AFA

7.80 AFA

OIJNER

CODE NAME & ADDRESS

C AURORA FARMS INC

1333w 120 AvE #317

I.JESTIMINISTER CO 80234

<208) 138-5437

12/24/1981 ST0cKI.JATER

DOMEST I C

Tributary to:

NENENE

01-01 12-31

01-01 12-31

TOTAL DIVERSION:

CONSUMPTIVE USE:

0.29 cFs

Stage: LTCENSE

JEROME County

SE

: NESE N[,SE SIISE SESE

:LtAcLtAcLtAcLtAc

0.14 cFs

0.15 cFs

15.90 AFA

O.30 AFA

LEY FARM I

s

(208) 438-5437

llater Source: GRoUNDIJATER

Point(s) of Divension:

D

T09S R21E s15

Place of use LegaI Description for: SToCKWATER

NE Nt.J

NENE NHNE SWNE SENE : NENW NIINII SUNII SENW :

T R S :LtACLtACLtACLtAC :LtACLtACLtACLtAC:

st,

NESLJ Nr.tSW Sl|,S[",l SESTJ

Lt Ac Lt Ac Lt Ac Lt Ac

09s 21E 16 : s

Ptace of use LegaI Description for:
NE

NENE NI.INE SI"INE SENE

T R S:LtAcLtAcLtAcLtAc

DOMEST I C

Nt.l

: NENt,l NUNII SlllNI,J SENI.,

:LtAcLtAcLtAcLtAc

St,

NES!,l Nt.,S[' StJSt' SESt.,

Lt AC Lt AC Lt AC Lt AC

SE

: NESE NTJSE SLISE SESE

:LtAcLtAcLtAcLtAc

09s 218 16 : D

PoU County: JERoME

Non-lrrigation Uses

Other Rights: NONE

,_,*,,gJ,",,D, n uo$(e xoues

*" *r@Two porNTs oF DrvERsroN L..ATED ,rqrfrBbhd -r,t
Dates: Exam Made Date: Verified Date: Objection Fi Ied

?{Misc: t'rater District Number: Field Inspection Ftag
Presumption Flag:

Corments: Dafe: 02/11/1992 User-lD: CLELLAND Subject: COPIED FROM REMARKS

THE SMALLER I.IELL IS USED FOR A BACKUP.

,t 1'

Date: 07/06/1993 User-lD: GIVENS Subject: OI,NERSHIP CHANGE



AJ5809NP IDAHo DEpARTMENT oF T.JATER REsouRcEs DATE: 10/02/96
No. R36-08011 ADJUDICATTON CLAIM pROFILE REpORT pAGE: 8

Coments: Date: 07/06/1993 User-lD: GIVENS Subject: OWNERSHIP CHANGE

CHANGE OF OL,NERSHIP RECEIVED 6/29/93 FORMER OIJNER BURLEY FARM

INVESTMENT GROUP NEi., OLJNER AURORA FARMS INC. COPY OF WARRANTY

DEED SUBMITTED I,IITH FORM.

Audit: 09/30/96 DSHAFF
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rN THE DrsrRrcr couRr oF rrrE nFrH JUDT.TAL DrsTRr;;"dtr#'
STATE OF IDAIIO, IN AND FOR THE COI.INTY OF TWIN FALLS

In Re SRBA NOTICE OF COMPLETED
ADMIMS TRATIVE PRO CEEDINGS

Case No. 39576

suB cAsE NO. 3602319,3G08004,
36-08011A; 3G0S011B

IDWR has completed the following Administrarive proceeding: suBSTITUTION oF pARTy

Does the change in "ownership" result in a splitting of the water right claimed? []yes [X]No

)
)

)
)
)

IDWR certifies that it has completed its investigation into the changes to the elements of the waterrights listed above as set forth in the attache a lmindea Director's Repons for said water rights. Noother changes have been made to the elements of these water rights except as set forth above.

IDWR has served copies of the Notice of Completed Administrattve proceeding and, AmendedDirector's Repon(s) on the claimant(s), prior claiman(g and all parties in the subcases affected, ifany, as reflected on the attached certificate of mailing.

FROM: Claimant/Seller(s):
Name and Address of ClaimantiSeller(s):

Sunrise Organic Farms Inc
12050 N Pecos Sre 200
Westminster CO 80234-27 II

Phone: (303) 280-1010

DATED:

NOTICE OF COMPLETED
ADMINISTRATTVE PROCEEDING
5tzr/96

TO: Claimant/Purchaser(s):
Name and Address of Claimant/purchaser(s):

Horizon Organic Dairy Idaho Farm Inc
6311 Horizon Ln
Longmont CO 80503

Phone: (303) 530-27t1

I

S f Representative

warer Right(s) : 36423 t9, 36-0Eoo4
36-0801 lA, 36-0801 lB Page I



the following persons, postage aid and addressed as follows

Original to:
Clerk of the District Court
Snake River Basin Adjudication
253 Third Avenue North
PO Box 2707
Twin Falls tD 83303-2707

2. One Copy to:
claimant/Seller for Substitution of party or attorney of record:

Norman M Semanko
Rosholt Robertson & Tucker
PO Box 1906
Twin Falls ID 83303-1906

3. One Copy to:
claimant/Purchaser for substitution of party or attorney of record

Norman M Semanko
Rosholt Robertson & Tucker
PO Box 1906
Twin Falls ID 83303-1906

4. One Copy ro:
Each party in the subcase or attorney of record:

US Dept of Interior
Bureau of Reclamation
1150 N Curtis
Boise lD 83i06-t234

5. One Copy to:
Chief Natural Resources Division
Office of the Attorney General
PO Box 44449
Boise ID 83711-4449

6. One Copy to:
United States Dept Of Justice
Environment & Natural Resource Div
550 West Fort Street MSC 033
Boise ID 8i724

I certify that on

NOTICE OF COMPLETED
ADMINISTRATTVE PROCEEDING
5t2u96

1

CERTIFICATE OF MAILING

1998, I mailed the original and copies of this form to

ignature of person or attorney mailing the form

Water Right(s): 3642319, 36-08004
364801lA, 364801tB Page 2



AJ5856[P IDAHO DEPARTT.IENT OF I.'ATER RESOURCES

RECO|,iI.|ENDED ttATER RIGHTS ACOUIRED UNDER STATE LAIJ

DATE:

PAGE:

JUI-24-1998
A-'l

RIGHTS FROI,I: SCX.JRCE: GROTJNDIJATER

RICHT IIUMBER

}IAHE & ADORESS:

SOURCE:

OUA}IT I TY

PRIORITY DATE:

POINT 0F DIVERSIoN: T09s R21E s1B

PURPOSE AND

PERIOD OF USE PURPOSE OF USE

IRRIGATION

PLACE OF USE:

36-023',t9

HORIZON ORGANIC DAIRY IDAHO FARI,I INC

5311 HoRIZoN Lil
LoNGI.|oNT C0 80503

GROTJNDLIATER

3.08 cFs

USE 0F THIS RIGHT WITH RIGHT NO. 36-08001 IS LIt,ilTED TO A
TOTAL COI'IEINED DIVERSIOII RATE OF 3.44 CFS AND A TOTAL COMBINED
ANNUAL DIVERSION VOLUI.IE OF 728.0 AF.

05/11/1957

NENt.JSE

Uithin JERoME County
stJNr,, 34

NESI.' 40

stJsE 6

l.li th i n JEROME County

PERIOD OF USE

04-01 10-31

OUANT I TY

3.08 cFs

IRRIGATION

T09S R21E 517

s18
NI.JST.J 32

SESIJ 15

SESE 3

Sl,JSl'/ 1

NESE 27 NIJSE 24

EXPLANATORY I.IATER IAL

182 ACRES TOTAL

USE OF THIS RIGHT I.JITH RIGHT NO.36-08004 IS LIMITED TO THE
IRRIGATIOI,I OF A COI.IBINED TOTAL OF 182 ACRES IN A SINGLE
IRRIGATION SEASON.

THIS RIGHT IS LII'IITED TO THE IRRIGATIOII OF 177 ACRES I./ITHIN
THE PLACE OF USE DESCRIBED AEOVE IN A SINGLE IRRIGATIOI,I SEASON

EASIS OF CLAII,I . LICENSE

RIGHT INCLUDES ACCOMPLISHED CHANGE IN POINT OF DIVERSION
PURSUANT TO SECTION 42-1125, IDAHO CooE.

RIGHT II,ICLUDES ACCOI.IPLISHED CHANGE IN PLACE OF USE PURSUANT TO
SECTION 42-14?5, IDAHO CODE.

RIGHT NO. 36-08004 IS ALSO DIVERTED THROUGH POINT OF

DIVERSION DESCRIEED ABOVE.



AJ5856ilP IDAHO DEPARTMENT OF I.JATER RESOURCES

RECOI.IMENDED I.JATER RIGHTS ACOUIRED UNDER STATE LAIJ

DATE

PAGE

JUN-24-1998

A-2

RIGHTS FROI,I: SOURCE: GROUNDI.JATER

RIGHT NUI,{BER:

NAI.{E & AODRESS:

SCT,JRCE:

QUANT I TY:

PRIORITY DATE:

POINT 0F DIVERSION: T09s RZIE S18

PURPOSE AIID

PERIOD OF USE PURPOSE OF USE

IRRIGATIOII

PLACE OF USE:

36-08004

HORIZON ORGANIC DAIRY IDAHO FARM IHC
6311 HORIZON LN

LolrGiloNT C0 80503

GROTJNDI.IATER

2.00 cFs

USE OF THIS RIGHT UITH RIGHT NO. 36-02319 IS LIMITED TO A
TOTAL COI'IBINED DIVERSIOII RATE OF 3.44 CFS AND A TOTAL COMEINED
ANNUAL DIVERSIOiI VOLUME OF 728.0 AF.

'10/ 19/',t981

NENL/SE

l,lithin JERoME County
StJNtJ 3/r

NESr.t 40

sr.,sE 6

tJithin JERoME County

PERIOD OF USE

04-01 10-31

AUANI I TY

2.00 cFs

IRRIGATION

T09s R21E 517

s18
Nl,JSt' 32

sEst, 15

SESE 3

SI.,SU 1

NESE 27 NUSE 24

182 ACRES TOTAL

USE OF THIS RIGHT I.,ITH RIGHT N0.36.02319 IS LIMITED TO THE
IRRIGATION OF A COI,IBINED TOTAL OF 182 ACRES IN A SINGLE
IRRIGATION SEASOII.

EXPLA}IATORY I{ATERIAL: BAsIs oF CLAII.I . LICENSE

RIGHT NO. 36.02319 IS ALSO DIVERTED THRO{JGH POINT OF

DIVERSION DESCRIBED ABOVE.



AJ5856lrP IDAHO DEPARTMENT OF I./ATER RESOURCES

RECOI.II.IENDED I',ATER RIGHTS AcoUIRED UNDER STATE LAI.,

DATE:

PAGE:

JUN-24-1998

A-3

RIGHTS FROfi: SOURCE: cROUIIDU,ATER

RIGHT NUI.IBER:

IIAI,IE & ADDRESS:

36-0801 1A

HORIZOII ORGANIC DAIRY IDAHO FARI.I INC

6311 HORIZoIt LN

LoilGr,roNT co 80503

SOTJRCE: GROI,JI,IDI,IATER

QUANT I TY:

PRIORITY DATE:

POI}IT OF DIVERSIO}I:

PURPOSE AND

PERIOO OF USE: PURPOSE OF USE

DOMESTIC 11 H0t'tES

PLACE OF USE: Dot'{EsT I C

T09S R21E S15

EXPLAiIAToRY I,IATERIAL: BAstS oF cLArM - LICENSE

0- 15

7.8
cFs

AFY

12/24/1981

T09S R21E 516 ilENENE Lrithin JEROilE County

TLJO potNTs 0F DMRSIOI| LOCATED I[ TO9S, R21E, 516, NENENE.

PERIOD OF USE

01-01 12-31
OUANT I TY

0.15 cFs

7.8 AFY

tlithin JERoME Counry
NENE



AJ5856NP IDANO DEPARTTI|ENT OF tiATER RESOURCES

RECOilIIENDED WATER RIGHTS ACOUIRED UNDER STATE LA!'
DATE:

PAGE:

JUN-24-1998

A-1

RIGHTS FRC[+|: SOURCE: GROUNDWATER

RIGHT I{U}IBER:

}TAI.{E & ADDRESS:

SOURCE:

AUAIT I TY

36-08011B

HORIZON ORGANIC DAIRY IDAHO FARl.t INC

6311 HoRIZoN Llt

LoNGMo}IT C0 80503

GROt'lNDI.'ATER

cFs

AFY

PRIORITY DATE: 12/24/ 1981

POINT 0F DIVERSIOI: T09s R21E s3j

PURPOSE AND

PERIOD OF USE PURPOSE OF USE

STOCKI.IATER

PLACE OF USE:

NENENE

Ttro potNTs 0F DIVERSION LOCATED IN T09S, R21E, s33, NENENE

0.14
8.1

l./ithin JERoME County

PERIOO OF USE

01 -01 12-31
OUANT I TY

0.14 cFs

8,1 AFY

STOCKI.IATER

T09S R21E S27

s34

tJithin JERottE County
st sU

NLINI.I

EXPLAIIATORY I.IATERIAL: BASIS OF CLA.il,t - LICENSE

SToCKUATER, 600 DAIRY CALVES.



State of Idaho 
) t

DEPARTMENT OF WATER RESOURCES
l34l Fillmore Street, Suite 200,Iwin Falls,ID 83301--3380
Phone: (208) 736-3033 FAX: (208) 736-3037

JuIy 2, i-998 PHILIP E. BATT
GOVERNOR

KARL J. DREHER
DIRECTOR

NORMAN M SEMANKO
ROSHOLT ROBERTSON & TUCKER
PO BOX 1906
TWTN FALLS ID 83303-1906

RE: SRBA claim(s) 36-023r-9, 36-08oo4, 36-080r-r-A, 3G-o8oli-B

Dear Mr. Semanko:

Please find the enclosed copy of the Notice of cornpretedAdrninistrative proceeding which the departrnent has filed withthe SRBA court regarding the above referenced claims. you
have received this notice pursuant to SRBA courtAdministrative order 1-1- requiring rDwR to report to the courtand interested parti-es any pending changes to adjudicationcraims in basins for which a Directorrs Report has been filedwith the court

Please contact this office if you have any questions about thenotice or the adninistrat j_ve process.

Sincerely,
11'!

Trish Fawcett
Technical Records Specialist
/Et
cc: Bureau of Reclamation

Bureau of Land Management



1.

Feqrl.:rSA}ll0t(d) FcU*or :, tfnf

Nalre atrd Address of Former
Osrner/Clai-qnt

Nsw Os'aer/Claimen(s)

Now Meililg Address

City, Staro and @ Code

New fsleptrone Numbor

DeLo you e€quired thc proporty

SIATE OF IDAIIOIDAEO DEPAN:NMMr Or Wffi, RESOIIRCLS

R E G E IV ED
ltAR 2 7 tgg0

lepartment of Watcr Flesource.

ilp 
Southem Region

Ptcr* pao,o, r,oc. Atqcb ,,i- 
;::#ij:,"tr*ffiI"n. rruLrucrioru ,,""" ;";;l*, o.r".

Watcr Righr Nols;.:
il /7

adjudicarion Claim No{s). :

-> 02430 ;o 10e07; (oaoo+) lbsot. The following RXQr-g:JSD i!

do-oz:io 0237 6 Eaoos
)tattg

Pzzs,ro
/)
0225

D
0735r 08011I6; 31 D022 ;D022 t 007 B; ;D0formrtion hrtst bc submirted wirh this form:

SUNRISE ORGAN IC FARTYS ,INC.
12050 NORTH

008; > 0

D
02284;
3

4B

t I

4' a copy of &c most r.c'Jd DEED' TITLE PoLIcy, coNTRAcr oF 
'ALE 

or orher 
ieg! ^dccuceut irdicsri,g your

otmcship of the prqrrry a'.d cabr ;gt," ".1-r"illi;;;;, w,,' ATTAGD LEcAr- DEscRIpTIoN:
B' 

llH SJtTffi.or STJRVEY MAP for o*ffi' te! acres or less, crhesa are ,,s',{ry a*schcd to your deed or

c' 
f, 

o r unt ar,fffi 
H".tsi n,il5-#"$fr a; :Lro::::1,fi n;.*o o Farn s c rv i cc Aseacy AE RTAL

PEC
co

0S'
8023

SUITE
4-27 t

200
1

HORIZON ORGAN
Nrmc Conncioc

IC DAIRY
(Choc

6 I1 HORIZON

IDAHO FARM
kooa): []rod,[] oc, ( J rnd/oc

, INC.

LAI{E

LONGMONT c0 80503,

(:or
MAY 29, LggT

If you brvc ac4uired 
-ouly 

a portion of ths f:T.r.:**'s proparry, IDWR may need 
_ro sprit thc warer right(s) or#fi$-1[L::S?;.nf:m;,ff in debu v.*p;;; of"""n,- ,*Enl"La.;udicarios c,.in in ti" ,p".o

Nuabor of acrqs you inigete

Divccsioq nte in CFS

Number and t;ae of stock

Number of boices

If r rratEr ri3!t or adjudicetion cl'iur is bcing split aod you arc not strrc how to idcotify your portion of rho origiael rightor chim, plo..s crt.[l..ct thO raarest IDs4R for

Sig!.sturc of Now Oqaer
gj Qloimq"l;(3)

C DAIRY, IDAIIO FARM INc.
;p (Corporatioag or orher orgeaizetioas must sl.rbmic a list of dircctors rad/or officers au&ority ro

For S"qka Rivor Eesin Adjudicatiou Claims: ptceso zrtach sNotice of Appcaraace completcd by your aitorucy,

sigu fonr.)

ifpuwishIDWR to correspond with rr-lr or Lcr for all Eattcr rclatsd !o your claims..

T+l-<-:P?
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15:20 ; KREML H'R.wtTZ - .r 30s 2S0 1040;# 2/ 3

I.AWOFFICEIOF

I(Rrnror HoRowrrz & KRENDL
A ?att{larure oF rroFt8s|oilAl €Blon^rroilt

r?o Esvntr@{Tlt ttrIErr. lutnB rrso
DE{Vll.ot.orAE fizcr .

(JCD Cl$2.Ct
Trtn*ct{o. @t6Z*ZM

rA}{8t r. ggYDr-
r^'Y t ltolpryrrz
ca.llYt. xrBrDL
DAtflE-t ta^xE
rna& EEtn,
LrqF. r^ctolbFF
{f8rr(D. yAt
CN^rlEl D. IYICE
mLrLGrmx
EITro. HUEStoil
r. lIrrECHEr
EIETT.F![H^N
lla{ltllEr/L D.ALE SAXDIO

June 18, 1997

Internal Rcrrenue Servics
Afiention: Texpayer Scndces
1160 We* 1200 South
Ogden. Utah 84201

Rc: Ch.nge of CoTroate lyerne

Dear Sir orMadacr:

ryt c[ang' ]'our rccords to rdlcct trrat our clicut, sunrire @"i" Farms, rnc.(FEIN # E2ffi9CI) charged its corporarc n"ne ef,f,ective y1zy 29, t6t wElorizon OrganicDairy, rdaho Fann, rnc- Attachcd to cvidencc such nanro cnanle ica copy of the Articles ofAncndment as filed of record with thc colorado secreary of statc.

Sincerely,

KRENDL IIOROWTIZ & KRENDL

)-t-u: {L
Teresa K- Ciacco
Panlegal

Enclosrrc

Mr. Banet Fehblun
Mr. fvlarc fqcrzaf

cc:



T.lT BY 7- 9-37 ; 15:20 ; KRENDL HoRowlrz - 303 280 1040 i# a/ g

A}TEhIDED AI\ID RFSTATED

ARTICI.E,S OF INCORFORATION
. . r, t?{l(06617i C

oF',..., ( $-_g!rC0
ffcFFTARY 0F STATE

srJArRrsE oRcAtrrc FARllds, INc. 05_2?-97 16:45:07
ntue HORIZON ORGANIC DAIRY, paho FARM, INC.

thcse Aneoded and Rcstated Articles of rncorpontion of suarise organic Fa.ols, rnc.,

which includc ancndmeoB, correctly ea forth thc provisions of the corporatiron,s Articles of
rmrporation, 8s amerrded, ad saencdc the corporation's original Afticlcs of Incorporation and

ell amcndmcnts thercto' Ttrcsc Amended and Restated nrticles of Incorporation werc

rEconmerdcd by the boerd of directors and appmv"d by Lbc sbareholdcn of the corporation on

I![ay 14, 1997 ' The number d vd€E cast for rnch Amcodcd eud Reshtcd Articlcs of rncorp
ntion by cach voting gxotrP cntitlcd to vot! ryarately on the qmen&nent was sfficient for

eprotral bV tat votiug ercqp. 
,.

FIRST: The name of the corynaatioo is Horizon organic Deiry, Idaho Farm, rnc.

SECoND: The corporation shall have and may exercisc all of the rights, 1rcwers and

privilcges now or hereafter cotrned upon coryonrtions organizrd undcr ttc law'of colondo.
rn addition, the corpontiou may do wer5fitring neccssary, suitable or proper for ttp
accomplishmeut of any of its co4torate Purposes. I?re co4rcration may condrct part or all of its
business in any Part of cobrado, the united statcs or the world and may hold, purchase,

rnortgage' lcagc and convsy real e".r pcrsonal plopcfiy in any of such placces.

TTIIRD: (a) Tho aggrcgab aumber of sbares which the corporarion eball have

authority to issue is [0r0oo,000 8h8rcs of comruon stock Tbe sbars of this 6lasq sf crrmmon

F: \O f€DrlL\PJBI{rr.ro rrr" rrpd



NTBY 7- 3-97 ; 15:20 ; KRENDL H.R,WITZ - 303 280 1040;# 4/ I

stock shall bave unlimitcd voting rights and shrn constitute thc solo voting ,,oup of the

co'rporation' exc€pt to thc extcnt any additional vsring $oup or grcups may hcrcaftcr bc

ectablisbcd in accordancc with tho cotorado Busincss corporuion Act. Tlre sharcs of this crrss

ehall also bc cntitled t'o receivc tfte net assets of tlc corporerion qron dissoluti,on.

(b) Freh sbardplder of rrcord slrall bavc one v@ for each share of stock

standing in his nanc on tbe booh of tbe corpontiou and Entitlcd to vote, except that in the
elcaion of directon, each sharcholdcr shen tray" ils many votcs for each sbare held by him 35

ttse arc dircms b be electod ad for whose ddi@ tbc sharcholder has a right to vote. cum,,-
lativc voting shall uot be Parmiuod in th€ elcctiou of direqors or other*rise.

(c) unlcss othqrvise ordered by a court of competent juricdiction, at alr
nccings dsarebddas onortird of 6c sbarer of a ruing glrqp cotrlcd b vo6 at srch meaing,

cprcccmcd in person or by pmxy, sha[ conrtiurtc 8 quorun of trqt voting g'rrp.
FotIRTr* Thc ntnbcr of directon,of tto corporaircn sball bc fi:rcd by tbc.byhwa, or

if 6€ bylawc fail to fix such 1 nrrmbcr, tben by rcsolution adoprod frrom time to time by tbe board

of dirwon' providcd that the number of direcors shall not bc rcss tfran one nor more tban nin€-

FIFTIT: Thc *reet addEss of the qisemd officc of trc corpontion is 320 lf street,

Suib.5350, Deuva, Colorddo WZffZ. Tbe narnc of tbc rcgisercd 4geur of the corporarion at such

address is I€c F, Sachnoff.

sDflH: The address of the principal ofEcc of the corporation is 7490 clubhouse Rd.,
Suitc 103, Bouldcr, Colorado g030l.

-2-



IT BY: 15:20 ; KRENDL HOROIf ITZ - 303 280 1040;# S/ g

stvEhl[fi: Tle folhwing prwisions ar' irscfied for ec management of the business and
for the conduct of thc atrxirs of thc corporation, and the sanc arc in fir.rthcrance of and not in
lisritation or cxclusiou of thc powcrs confcncd by law.

(d) . tu uscd in this paragraph,
*codictiug inteEs tra'sadion" means ury of thc foltowing: (i) a loan or other assistance by the
corporatioa to a director of dre coqporation or to an cntity in which a director of thc coqroration
is a dircctor or officer or has a financial interesg (ii) a guarady by the corporation of an
obligation of a director of thc corporation or of an obligerion of ur catity in which a dirpctor of
tbc corporetion is a dirmr or ofificcr or has a financial inhrcsq or (iii) a contract or transactioa

bctrvecu thc corporation and a dire6r sf tt€ corporafion or bctqrcco thc corporation aad an entity
in which a direcror of thc coPotation is a dircoor or officor or has a financial interest No
csdlicdng hf€rcst tryrqrtbu sIE'' bc void or voidabrc, bc cujoined, be set eqirro, or give rise to
rn award qf danagEs or ch senctions in a prucccding by a sbaruholder or by or in fte rigtt of
ttc corrporation' solcly bccausc thc conflicting interest hansaction involves a direcror of the
corporation or an 6tify in which a dircctor of the corporation is a dirwtor or o{Fcer or bas a
fuarciat intq.s' or solcly b€use tho director is present at or participates in the mecting of thc
corporafioo'e board of directo'''or of tbe comrnittee of tbe board of directos which autfiorizes,

aPl'roves or ratifies a conflicting interest tnnsaction, or solely b€cause the dfuector,s voie is
couated for srch puryosc if, (A) tbc mnrcrirl facts as to th€ director's retationship or interest and
rr to tbc confiiding fuAcrc$ fansactioa are dirclosed or iur knowr:, to 6e boad of dircctors or the
coomiEee' atrd tb€ boad of directors or comniftce in Epod faith authorircs, qpt ,.ryes or rdifics
thc conflicting intcrect transaction by thc affirmativc vorc of a raqioriry of the disintereEt€d

9-377
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directons' weo thorrgt tlc disinrercsod directors are ress rhen tr quorum; or (B) the materiar facts
as to the direOr,s rclationship or intercst r.ud as to rlre conflicting inhrcst transaction are
disclosed ot:ut lnown to thc shareholdcn cntitlod to v@ thcreon, and the confiicting intcrcst
hansaction ir ryecifically authorizcd, approved or ratificd in good faith by a votc of thc
stnrchotders; ot (c) a conflicing inter€st transacrion is ftir as b trc corporation as of the timc
it is authorized' alrproved or ratified by thc boed of directors, a com'ittec thereof, or the
shareholdcrs' common or inbrested diraclors may be couuted fu, deter'ining the prercnce of a
quorum $ e mceting of thc boad of directors or of a committee which authorizes, rppn ves or
ratifies tlc corrflicting intcrc* tranraction

(e) 
. Ncithcr the boarA

of direao'' norrny conmircc ftcrcdclnll artrnnal-c a hu by thc corporation to a director of
ttc corponrtim or b 8n eofry in which a dm dth€ corporartion is a di*ctor or officer or has
1 finan iit inErect. or a tttararty by thc qporuion of an oblitafion of a direor of tbe
corporatim or of an obligati'on of aa cntity in which a dircctor of thc co4loration is a direcbr or
officer or has a firrancial intaest, until at teast teo days after writtcn noticc of tte proposed
e'tlorization of the loaa or gt'Effy bas bee' grveo to the sharetroldcrs who would bc cntitled o
vot€ ftercon if tbs iss'e d thc to*n or guaranty were ilbmifiod lo a vots of the shareholders. The
rcquirements of rhic pragxaph (b) ale in addition to, enrt not in substitution for, thc provisions
of paragraph (a) o6p6"le SE\IENTII.

(0 r'dqnnifie'tinn. The corpontion drau in,unn*y, b thc maximum
cxtcot pcrnfted by hw, atry p€non who ii or wac a dirccor, ofificer, 4tat, fiduciary or
employee of the corporadon atainst any clirin, Iiabiliry or exlreusc sridng against or incurred by

-4-



NT BY: 7- 3-97 ; 15:21 ; KRENDL H0RgWITZ - 303 280 1040;# 7/ g

sttch pcrson madcpafty b a procccding bccause he is or was a director, officcr, agent, fiduciary
or employee of the corporation or because hc is or was se.ving another endty as a director,
officcr' Itsrtncr' trust€' cmploycc, fiduciary or ageffi at ttc corpontion,s request. The
corporatbn rhell ft6[q' have thc authority to tfie ma:sinum 

",cctrt 
pcnnibcd by law to purchase

rrrl 6aio6.;o insurance providing such indsmnification-

G) l;-ft"f"" 
"q, ^;r r""'. I No directol 6f rhis corponrtion

sh'll have any penooal fiability for monetary damages to 6e corporation or its sharehorden for
btcach of his fifrciary drty as a dirmr, .,'cept dtat this provicim rhall not climinate or limit the
Pc'onal liability of a director m thc corporation or its sturehotders for monctaryr damages for:
(i) any breach of tbc din:ctor's duty of toyelry to the corporation or its sharchotdcrc; (ii) acts or
ooirsionr not in goad ftfth or which invptve intcotiooal nigcondua or a tnorring violation of
law; Gi) voting foror ssscffing to a distributio itr violati<rn of colorado Rffised shhtcs g ?-
r06-cot or thc lrticl"' of incorrpomion if it is esablishcd thc the drcctor dd nc perrorn nis
dutios in compliancc with Colorado Rwised Stetrtcs $ 7_l0g*401, provided *rat tte personat
liahility of a direaor in ttris circ'mstrncc shelt 6" limited to thc arnount of the distribution which
exceeds what could have becn dsdbuted withort violafion of cqlorado R6/ised stafttes $ 7-l0G
401 or the afticlcs of incoqporation; or (iv) any trancaction from which the director directly or
indirectly derives an impnpcr P€rsonal beaefit. Nothiry conhined hercin wiII be constued to
dcprive any director dhis rrght o all de,fenscs ordinarily availabre to a director nor wi, anythirg
hsrcin be conahled to deprivc any director of uy right hc may have for contribution from any
otlrcr direcbr or otlrcr person.

5
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(h) 
. Unlessaperson

is reognized as a sharcbolder throrrgh prcccdures establiehcd by the corpcation p'nuant to
cobndo Ra/ised shtutcs E 7-lw'z&.ra,,y 'rimihr hw, thc corporatioa shan bc entirred Do tr".t
the registercd holder of arry shares of thc corporatiou as tbc owner thcrcof for arl purposes
Permitted by the colorado Business corporation Act, including without limitation alt nghts
&riving from zuch shares' and the corporatim sbarl not be borurd to recognize any equitabre or
other claim to, or intercst in, such sbares or righb deriving frrom such shares on the prt of any
other Pergon including without lirni'tios, a purcbascr, assignee or Eansf,eree of such .shares,
unhss and until such other per'on becomcs tlrc registered holder of nrch shares or is recognized
as such' whether or not the corporation shall have .4her actual or coustructive nodce of the
nr-irncd idsE$ of nrch dhcrpcreon. By way of aompte aad rd, of ti,qitation, undl cuch othcr
I,"r'on has bcconc ttc rcgfufiered holder of such st'r€s or ir recognized p'rs'ant to cororado
R€vi6d stafitrcs g7'tort-zc4or ey dmihr a$icable law, hc shall uot be eitrbd: (D to r.ceivc
notice of thc mccings of the sbareholdcrs; (ri) to votre ar such mcctings; (rii) 0o examine a list of
thc ettsr.holde"'; (iv) to be paid diddcods or otber diaributioru payabl,o to sbarehorders; or (v) to
olo' *njoy and exercisc any othe*ighc deriving from s'ch strares agailst thc coqrcnrtiou.
Ndhiry coutained hercin wilt be coustrued to deprive any beoeficial sharcholder, as defined in
c'olorado Rcvised statut€s 0 7-113-r0l(l), of any ught he may have pursuanr to Article rr3 of
thc colorado Busincss corporation Act of any su@uent law-

-6-
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BIGErrr: Tb€se Amended and Restat€d Articles of Incorpora,tion shall bccome effective

on thc 'l-tc that they are fiIcd with the cororado scretary of Sare.

SUNRISE ORGAM FARMS, INC., alk.a
HORIZON ORGAI\Trc DAIRY, IDAEO FARM.
INC.

M. Presideot

r'ec F' sachnoff hcreby a8rEcs to continue as the registered ageat for sunrirc orgaaic
Ftuns, Inc., n/lcla Horizon O*udc Dairy, Idaho Fann, Inc.

By

)
F.

-7-
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ACQTISmON AGRE&VrENT

TrItS A.QUIS*ON AGTTEEVIEI\{T (the "Agreemenr,,) is made as of the 2.,+4 dayrrf .\tarch, rggT arnong HoRIzoN 
_o_RGA-rvIc D"AIRY, INC., 

" coro,"ao corporariont'Hoiuon"), HoRIzoN ORGAIIIC HOLDING cohp;RATroN, 
" ;;i;;"* corpontionf *otding co."), SUNRISE oRcANIc FA:I,M', nrc.i"rorado i".*-_ii* (,,company,,),

'rntJ the shareholden of the company other than Horizon'who are risteo on ,rr" ,ign.*re page ofrhis Agreement (collectively, the "sharehold"rr" -Jiog.,i", *irr, the company, the ,,Sellers,,).

RECITAIJ

wEm'Eds' the company is a coqporation duly organized and eisting under the laws ofthe state of colorado; f ---5v" vsrJ vrSilrrrTe(] ano

(27 % ))ffi"H""llT:lJ ffi "jy,#it 
J :LT, 

(app ro xim ater y tw en ry - se ve n pe rc e n r

WEEREAS' Horizon,and Holding co. desire to acquire the remaining approximatery

l ;,I?Urffififfii,3,1,3,],,lhich is zgi,Zgi-,nl,, ortr" compan-y,s issued ana ou,,,unoing

| ,n*, rffi;,:T"mffi;ffi;lf,'r":*-v's common stock is $20.23e4 per

some"ffi'ilil:".tfi$,l.:ffi:1T:^sharehoIde^:lll"-coTpTItransfer
Interna'l Rev-enue code to Hording Co., ard 

".*"tffi"n1,il11?'iJffi:"T*H:t,rir3;;ffffi #,,1?ii:i.fr" a" :X':*;' fr""*;'linr,n. c.' p*y :iec 
o m in g w ho,y-o w ned

WEEREAS' the Boad of Directors of Horizon and the Board of Directors of the
company (both of which totpoorion, ,r" t"r";;* corectivery referred to as "consdruenrcorporations") deem it uc"iou-rtd in the u"oi"rrJ* of the conoi*"ni corponarions and their
respective shareholders that Horizon acquirc at this time a p""i;;;; sharehorden, stock in
the companv ror*uorai*t"a p;irrorv ;; *i:r"u*q;*,lt;;;" Horoing co. acquire thefiTffi;ff in the comptttt rtt exchange for srrares in Hording co. pursuant to the terms of

Now' TEEREToRE' in consideration of the premises and of the mutual agreemen$,:ffi:?ff:lJt""o"s, Provisions and ;;;r;"*i" ."roiri, ,n" o*"s hereto hereby

I

/ --ff 
-^ - \



shall be placed in escrow and not released until the earlier of the second closing or such otherevents more fully described in the Escrow Agreement su!5tantiaily in trr" ioi-anacnea hereto asExrtibit 7' 18' while such shares of the company stock ; in escrow, the Sharehorders shall havethe right to receive any dividends or other oo.iuutionr,- ir -y, on such shales, and they shall have

!|fi|l[J:.vote 
such shares in the event irny matter isiubmined roir,"'ite orcompany,s

E. CO\'EIYANTS AFTER CLOSING.

8' l Release E'rnm Grrarantees After ttre closing, Horizon and Holding co. shall use theirbest efforts to have the shareholders released rrorn-irose personal guzuantees specified onSchedule 8.1 of indebtedness of the Company.

8'2 continuerl orerations- Horizon-and Holding co. agree to opente the company asit has been histori"*y^oryoted, subject to legal .orpli"rr.r, until such time that the rcleasesidentified on Schedule g. I have Oeen tUtaineO.

8'3 officen and nirectors' The parties agree that following the First closing, they shallcause the following individr'^t's to be elected to 
", 

dirotors of the company until their successorsare duly elected and qulified: Barnet M- Feinblum, Marcus B. peperzak, Mark A. Retzloff andPauI B' Repetto' The parties further 
"go."- 

tfat following the First closing, they shall cause thefollowing individuils ao be erected ro ,i" folowing offi&s of the company:

(ffficet
President
Vice President
Vice President
Secretary
Treasurer

Office
Barnet M. Feinblum
Barney Linle
Marcus B. peperzak

Paul B. Repeno
Ma* A. Reuloff

8:4 Name change' Immediately following the Second closing, Horizon shall cause thecompany to amend its Articles of Incorporation to change the corporation,s name to ,Horizonorganic Farms' Inc'" and to make such other .t-go i..essary to conform the company,sarticles of incorporation to rhe c;i;;Jo gusines, drp"rrions Acr of 1994.

8'5 Suhordination c'f Notes. The Shareholders agree to execute the standard formsubordination a8reement(s) which the then current commercial lender, facilities lender or principalIender' and anv successoc thereto, of company, Horizon and/or Holding co. shall require fromtirne to time in order to subordinate the Notes to any debt owed to such lenders.

24
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-o ,J;mt*m*t' 
the parties hercto have execuigd this Agrecment as of the day

HORIZON ORGAI\TIC DAIRY, INC.

4/z.//->
Barnet M. Feinblum, President

HORIZON ORGAAIIC HOLDING CORPORATION

Barnet . Feinblum, President

. ST,NRISE ORGA}TIC FARMS, II.{c.

By:

By:
Marcus B.
1t'/

Peperzak, President

.sT{ARF,Irqr nFRS:

Marcus B. Pe,perzak

Barney Little

,'/

'7
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,oo ,JI-mt-m*F, 
the parties hercto have executed this Agreement as of the day

HORTZON ORGA}IIC DAIRY, INC.

By:
Barnet M. Feinblum, President

HORIZON ORGAIVIC HOLDING CORPORATION

By:
Barnet M. Feinblum, pnesident

SUNRISE ORGAI{IC FARMS, INC.

lvlarcus B. Peperzak, President

swaRp'HoT nFRS

I{arcus B. Peperzak

Barney Uttle
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AURORA DAIRY CORPORATION PENSION &PROFTT STIARING PI.AIV

By

B. Peperzak, Trustee

AURORA DAIRY CORPORATION

By:

B. Peperzak, President

David Sumrall

Gregory S. McDonald

TIIE MCCLOSKEY CTIILDREN,S TRUST

William R. Jordan, III, Trustee

ID CONSOLIDATED

Grcgory S. McDonald, General Partner

34
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AT'RORA DAIRY CORPORATION PENSION &
PROFIT SIIARING PIAN

By:
B- Pepcnak, ltutee

ATJRONA DAIR,Y CORPORATION

Presidcat

Sumrdl

Gregory S. McDonald

TEB MCCTPSKET CETI.DREIfS TRTIST

By:
Willirn R Jordao, III, Tnrstcc

ID CONSOLIDATED

Gregory S. McDooald, Genctal P4rtncf
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AURORA DAIRY CORPORATION PENSION &PROFTT SITARING PI.AIV

By
ldarcus B. Peperzak, Trustee

AURORA DAIRY CORPORATION

B
l4arcus B . Peperzak, President

David Sumrall

Grcgory S. McDonald

TgE MCCLOSKEY CHILDREN,S TRUST

By
William R. Jordan. II[, Trustee

ID CONSOLIDATED

By:
Grcgory S . McDonald , General
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AURORA DAIRY CORPORATION PENSION &
PROFTT SIIARING PI-AI{

By:
ldarcus B. PePerzak, Trustee

AURORA DAIRY CORPORATION

By:
ldarcus B. PePerzak, President

David Sumrall

Grcgory S. McDonald

TEE MCCLOSKEY CHILDREN'S TRUST

:i'ii

hrIt.
William R. Jordan, III,

ID CONSOLIDATED

By:
Grcgory S. McDondd, General Partner

lL
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