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AJ5809NP IDAHO DEPARTMENT OF WATER RESOURCES DATE: 10/02/96
No. R36-08011 ADJUDICATION CLAIM PROFILE REPORT PAGE: 7
OWNER PRIORITY USE PERIOD DIVERSION DIVERSION
CODE NAME & ADDRESS DATE WATER USE FROM TO RATE VOLUME
C AURORA FARMS INC 12/24/1981 STOCKWATER 01-01 12-31 0.14 CFS 8.10 AFA
1333W 120 AVE #317 DOMESTIC 01-01 12-31 0.15 CFs 7.80 AFA
WESTIMINISTER CO 80234 sesessscciss sesesseeeees
(208) 438-5437 TOTAL DIVERSION: 0.29 CFS 15.90 AFA
CONSUMPTIVE USE: 0.30 AFA
BURLEY FARM I GROUP
(208) 438-5437
Water Source: GROUNDWATER Tributary to: Stage: LICENSE
Point(s) of Diversion: T09S R21E S16 NENENE JEROME County
Place of use Legal Description for: STOCKWATER
NE NW SW SE
NENE NWNE SWNE SENE : NENW NWNW SWNW SENW : NESW NWSW SWSW SESW : NESE NWSE SWSE SESE :

T R S : Lt Ac Lt Ac Lt Ac Lt Ac : Lt Ac Lt Ac Lt Ac Lt Ac : Lt Ac Lt Ac Lt Ac Lt Ac : Lt Ac Lt Ac Lt Ac Lt Ac :

09s 21E 16 : S : : C :

Place of use Legal Description for: DOMESTIC
NE NW SW SE
NENE NWNE SWNE SENE : NENW NWNW SWNW SENW : NESW NWSW SWSW SESW : NESE NWSE SWSE SESE :
T R S : Lt Ac Lt Ac Lt Ac Lt Ac : Lt Ac Lt Ac Lt Ac Lt Ac : Lt Ac Lt Ac Lt Ac Lt Ac : Lt Ac Lt Ac Lt Ac Lt Ac

.

09s 21E 16 : D : : 2 :

/
POU County: JERGME ? 1 1, O
Non-Irrigation Uses: STOCKWATER, 600 DAIRY; DOME ¢ 11 Mqé}fg HOMES PN \\' ()
£ I ‘\ ) ]
7\ 0
Other Rights: NONE J '
¥ i
. T " 1
Remarks: G TWO POINTS OF DIVERSION LOCATED ]N[EENEQE}IEJ&l‘TOQS, R21€;? {$ (%)_)
Dates: Exam Made Date: Verified Date: Objection Filed Date:

) |4 L /96
Misc: Water District Number: Field Inspection Flag: J\‘ l
Presumption Flag: |/,
Comments: Date: 02/11/1992 User-ID: CLELLAND Subject: COPIED FROM REMARKS '

THE SMALLER WELL IS USED FOR A BACKUP.

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

b G




AJ5809NP IDAHO DEPARTMENT OF WATER RESOURCES DATE: 10/02/96
No. R36-08011 ADJUDICATION CLAIM PROFILE REPORT PAGE: 8

Comments: Date: 07/06/1993 User-ID: GIVENS Subject: OWNERSHIP CHANGE
CHANGE OF OWNERSHIP RECEIVED 6/29/93 FORMER OWNER BURLEY FARM
INVESTMENT GROUP NEW OWNER AURORA FARMS INC. COPY OF WARRANTY
DEED SUBMITTED WITH FORM.

Audit: 09/30/96 DSHAFF
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IN THE DISTRICT COURT OF THE FIFTH JUDICIAL DISTRICT OF THE-...
STATE OF IDAHO, IN AND FOR THE COUNTY OF TWIN FALLS

In Re SRBA ) NOTICE OF COMPLETED

) ADMINISTRATIVE PROCEEDINGS
Case No. 39576 )

)

) SUB CASE NO. 36-02319, 36-08004,

36-08011A; 36-08011B

IDWR has completed the following Administrative proceeding: SUBSTITUTION OF PARTY

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

FROM: Claimant/Seller(s): TO: Claimant/Purchaser(s):

Name and Address of Claimant/Seller(s): Name and Address of Claimant/Purchaser(s):
Sunrise Organic Farms Inc Horizon Organic Dairy Idaho Farm Inc
12050 N Pecos Ste 200 6311 Horizon Ln
Westminster CO 80234-2711 Longmont CO 80503

Phone: (303) 280-1010 Phone: (303) 530-2711

IDWR certifies that it has completed its investigation into the changes to the elements of the water
rights listed above as set forth in the attached Amended Director’s Reports for said water rights. No
other 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 Administrative Proceeding and Amended

Director’s Report(s) on the claimant(s), prior claimant(s) and all parties in the subcases affected, if
any, as reflected on the attached certificate of mailing.

DATED: _& é(};ffg

f @R Representative

NOTICE OF COMPLETED
ADMINISTRATIVE PROCEEDING Water Right(s): 36-02319, 36-08004
5/21/96 36-08011A, 36-08011B Page 1



CERTIFICATE OF MAILING

I certify that on KI - Q/ , 1998, I mailed the original and copies of this form to
the following persons, postage ‘prepaid and addressed as follows:

1. Original to:
Clerk of the District Court
Snake River Basin Adjudication
253 Third Avenue North
PO Box 2707
Twin Falls ID 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 Copyto:
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 to:
Each party in the subcase or attorney of record:
US Dept of Interior
Bureau of Reclamation
1150 N Curtis
Boise ID 83706-1234
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 83724

Qflu«, it

-’ignature of person or attorney mailing the form

NOTICE OF COMPLETED
ADMINISTRATIVE PROCEEDING Water Right(s): 36-02319, 36-08004
5/21/96 36-08011A, 36-08011B Page 2



AJ5856NP IDAHO DEPARTMENT OF WATER RESOURCES DATE: JUN-24-1998

RECOMMENDED WATER RIGHTS ACQUIRED UNDER STATE LAW PAGE: A-1
RIGHTS FROM: SOURCE: GROUNDWATER
RIGHT NUMBER: 36-02319
NAME & ADDRESS: HORIZON ORGANIC DAIRY IDAHO FARM INC

6311 HORIZON LN
LONGMONT CO 80503

SOURCE: GROUNDWATER
QUANTITY: 3.08 CFs
USE OF THIS RIGHT WITH RIGHT NO. 36-08004 IS LIMITED TO A
TOTAL COMBINED DIVERSION RATE OF 3.44 CFS AND A TOTAL COMBINED
ANNUAL DIVERSION VOLUME OF 728.0 AF.
PRIORITY DATE: 05/11/1957

POINT OF DIVERSION: T09s R21E s18 NENWSE Within JEROME County

PURPOSE AND

PERIOD OF USE: PURPOSE OF USE PERIOD OF USE QUANTITY
IRRIGATION 04-01 10-31 3.08 cCrs
PLACE OF USE: IRRIGATION Within JEROME County
T09S R21E s17 SWNW 34 NWSW 32 SWSW 1
s18 NESW 40 SESW 15 NESE 27 NWSE 24
SWSE 6 SESE 3

182 ACRES TOTAL

USE OF THIS RIGHT WITH RIGHT NO. 36-08004 IS LIMITED TO THE
IRRIGATION OF A COMBINED TOTAL OF 182 ACRES IN A SINGLE
IRRIGATION SEASON.

THIS RIGHT IS LIMITED TO THE IRRIGATION OF 177 ACRES WITHIN
THE PLACE OF USE DESCRIBED ABOVE IN A SINGLE IRRIGATION SEASON.

EXPLANATORY MATERIAL: BASIS OF CLAIM - LICENSE
RIGHT INCLUDES ACCOMPLISHED CHANGE IN POINT OF DIVERSION
PURSUANT TO SECTION 42-1425, IDAHO CODE.
RIGHT INCLUDES ACCOMPLISHED CHANGE IN PLACE OF USE PURSUANT TO
SECTION 42-1425, IDAHO CODE.
RIGHT NO. 36-08004 IS ALSO DIVERTED THROUGH POINT OF
DIVERSION DESCRIBED ABOVE.



AJS5856NP

IDAHO DEPARTMENT OF WATER RESOURCES DATE: JUN
RECOMMENDED WATER RIGHTS ACQUIRED UNDER STATE LAW PAGE: A-2

-24-1998

RIGHT NUMBER:

NAME & ADDRESS:

SOURCE :

QUANTITY:

PRIORITY DATE:

POINT OF DIVERSION:

PURPOSE AND
PERIOD OF USE:

PLACE OF USE:

EXPLANATORY MATERIAL:

36-08004
HORIZON ORGANIC DAIRY IDAHO FARM INC
6311 HORIZON LN
LONGMONT €O 80503
GROUNDWATER
2.00 CFs
USE OF THIS RIGHT WITH RIGHT NO. 36-02319 IS LIMITED TO A

TOTAL COMBINED DIVERSION RATE OF 3.44 CFS AND A TOTAL COMBINED
ANNUAL DIVERSION VOLUME OF 728.0 AF.

10/19/1981
T09s R21E $18 NENWSE Within JEROME County
PURPOSE OF USE PERIOD OF USE QUANTITY
IRRIGATION 04-01 10-31 2.00 cCrs
IRRIGATION Within JEROME County

T09s R21E §17 SWNW 34 NWSW 32 SWsw 1

$18 NESW 40 SESW 15 NESE 27
SWSE 6 SESE 3

182 ACRES TOTAL

USE OF THIS RIGHT WITH RIGHT NO. 36-02319 IS LIMITED TO THE
IRRIGATION OF A COMBINED TOTAL OF 182 ACRES IN A SINGLE
IRRIGATION SEASON.

BASIS OF CLAIM - LICENSE
RIGHT NO. 36-02319 IS ALSO DIVERTED THROUGH POINT OF
DIVERSION DESCRIBED ABOVE.

NWSE 24



AJ5856NP

RIGHT NUMBER:

NAME & ADDRESS:

SOURCE :

QUANTITY:

PRIORITY DATE:

POINT OF DIVERSION:

PURPOSE AND
PERIOD OF USE:

PLACE OF USE:

EXPLANATORY MATERIAL:

IDAHO DEPARTMENT OF WATER RESOURCES
RECOMMENDED WATER RIGHTS ACQUIRED UNDER STATE LAW

36-08011A

HORIZON ORGANIC DAIRY IDAHO FARM INC
6311 HORIZON LN

LONGMONT CO 80503

GROUNDWATER

0.15
7.8

CFsS
AFY

1272471981
T09S R21E S16 NENENE
TWO POINTS OF DIVERSION LOCATED IN T09s, R21E, S16, NENENE.

PURPOSE OF USE
DOMESTIC 11 HOMES

PERIOD OF USE
01-01 12-31

DOMESTIC
T09S R21E S16

Within JEROME County
NENE

BASIS OF CLAIM - LICENSE

DATE:
PAGE :

JUN-24-1998
A-3

Within JEROME County

QUANTITY
0.15 CFs
7.8 AFY



AJ5856NP IDAHO DEPARTMENT OF WATER RESOURCES DATE: JUN-24-1998

RECOMMENDED WATER RIGHTS ACQUIRED UNDER STATE LAW PAGE: A-4
RIGHTS FROM: SOURCE: GROUNDWATER
RIGHT NUMBER: 36-080118
NAME & ADDRESS: HORIZON ORGANIC DAIRY IDAHO FARM INC

6311 HORIZON LN
LONGMONT CcO 80503

SOURCE:: GROUNDWATER
QUANTITY: 0.14 CFs
8.1 AFY
PRIORITY DATE: 1272471981
POINT OF DIVERSION: TO9S R21E S33 NENENE Within JEROME County

TWO POINTS OF DIVERSION LOCATED IN T09S, R21E, S33, NENENE.

PURPOSE AND

PERIOD OF USE: PURPOSE OF USE PERIOD OF USE QUANTITY
STOCKWATER 01-01 12-31 0.14 CFs
8.1 AFY
PLACE OF USE: STOCKWATER Within JEROME County
T09s R21E S27 SWswW

$34 NWNW

EXPLANATORY MATERIAL: BASIS OF CLAIM - LICENSE
STOCKWATER, 600 DAIRY CALVES.



B " *
\\' \

State of Idaho

DEPARTMENT OF WATER RESOURCES

1341 Fillmore Street, Suite 200, Twin Falls, ID 83301-3380
Phone: (208) 736-3033 FAX: (208) 736-3037

PHILIP E. BATT
July 2, 1998 GOVERNOR

KARL J. DREHER
DIRECTOR

NORMAN M SEMANKO

ROSHOLT ROBERTSON & TUCKER
PO BOX 1906

TWIN FALLS ID 83303-1906

RE: SRBA Claim(s) 36-02319, 36-08004, 36-08011A, 36-08011B

Dear Mr. Semanko:

Please find the enclosed copy of the Notice of Completed
Administrative Proceeding which the department has filed with
the SRBA Court regarding the above referenced claims. You
have received this notice pursuant to SRBA Court
Administrative Order 11 requiring IDWR to report to the court
and interested parties any pending changes to adjudication
claims in basins for which a Director’s Report has been filed
with the court.

Please contact this office if you have any questions about the
notice or the administrative process.

Sincerely,

Trish Fawcett
Technical Records Specialist

/tf

cc: Bureau of Reclamation
Bureau of Land Management



JECEIVER

_ - MAR 27 1998
STATE OF IDAHO -
IDAHO DEPARTMENT OF WATER RESOURCES epartment of Water Resource=

_ Southem Region
NOTICE OF CHANGE OF WATER RIGH'I‘ OWNERSHIP

Foray 42.248/42.1 409(6) Febaagy 3, 1997

Pleass prnt or Ups. Atach pages with addidonal informstion. Instructions ars oo the back of this page.,
. " Incorplete forms will be retumed. )

1. . Water Right No(s).: 030114
iAo . D D . D D J8611 3 D) D
Adjudication Claim No(s).: 36-02310; 02376; 07351; (58005; 08011; OD2254A; 02254B; 02284;
5 02430;0-10907; (08004)1')08016; L02319?;D02248;D02249;907688; j.l4601;D08008;l>08014;908113
2. The following REQUTDED information must be submitted with this form:

A. A copy of the most recent DEED, TITLE POLICY, CONTRACT OF SALE or otter legal document indicating your
ownexship of the property and water fights or claims in question, WITH ATTACHED LEGAY DESCRIPTION.
. AND

on file with the county.)
OR
C. For water rights or adjudication claims involving ten or more irrigated acres, a USDA Famm Service Ageacy ARRIAL
PHOTO with irrigated acres outlined and point(s) of diversion clearly marked.

Name and Address of Former SUNRISE ORGANIC FARMS , INC.
Owner/Claimant 12050 NORTH PECOS, SUITE 200
WESTMINISTER CO 80234-2711
New Owner/ClaimanL(s) HORIZON ORGANIC DAIRY, IDAHO FARM, INC.
Name Connectoe (Chack 00e): []1ad, [}or, [)and/or
Now Mailing Address 6311 HORIZON LANE '
City, State and ZIP Code LONGMONT, CO 80_503
New Telephone Number (303 )530-2711

Date you acquired the property MAY 29, 1997

Number of acres Youirrigate Number and type of stock

Diversion rate in CFS . Number of homes ' Other 1Lscs

If 2 water right or adjudication claim is faeing split and you are not sure how to identify your portion of the original right

or claim, please contact the nearest ID;W?\ for assistapce,
A
Signature of New Owner L e /%
or Claimant(s) 'HORIZON ORGANIC DAIRY, IDAHO FARM INC.

BAR EINBLUM, PRESIDENT :
> (Corporations or other crganizations must submit g Jist of directors and/or officers demonstrating autharity to sign form.)

For Snaks River Bisin Adjudication Claims: Pleasa attach s Notice of Appearance completed by your attorney, if you wish
IDWR to correspond with him or her for all matters related to your claims..

-

T e N O 2



T _BYI 7- 9-97 i 18:20 KRENDL HOROWITZ - | 303 280 1040;# 9, 39

LAW OFFICES QF
JAMES R XRENDL KRENDL HOROWITZ & KRENDL
JAY 3, HOROWIIZ
CATHY $. KRENDL A PARTNERSHIP OF PFROFESSIONAL QORPORATIONS
DANUEL r:'m;;n 370 SEVENTEENTH STREBT, SUITE 5350
KM E R
LER F. SACHNOFF DENVER. COLORADO saz02
SHERR( D, WAY (303) 629-2400
CHARLES D, BYBEE Talscupise No. (303) 629-2406
FHILIP L, GORDON
ROSHERT G. HUBSTON
L LEX REICHRRT

ROBERT T. AISHMAN
{ENNIFER A. D°'ALEISANDRQ

June 18, 1997

Internal Reveaue Service
Aftention: Taxpayer Services
1160 West 1200 South
Ogden, Utah 84201

Re: ﬂnna:.atﬂamme_mm
Dear Sir or Madam:
Please change your records to reflect that our client, Sunrise Organic Farms, Inc.

(FEIN # 82-0460690) changed its corporate name effective May 29, 1997 to Horizon Organic
Dairy, Idaho Farm, Inc. Attached to evidence such name change is a copy of the Articles of
Amendment as filed of record with the Colorado Secretary of State.

Sincerely,

KRENDL HOROWITZ & KRENDL

/ .
(\\j o Caed

Teresa K. Ciacco
Paralegal

Enclosure

cc: Mr. Bamet Feinblum
Mr. Marc Peperzak
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AMENDED AND RESTATED

s ' ARTICLES OF INCORPORATION
Ces 19971086075 ¢

OF Ry Y ol G0

$
SECRETARY OF STATE
SUNRISE ORGANIC FARMS, INC. 0 2797 14145:07

n/k/a HORIZON ORGANIC DAIRY, IDAHO FARM, INC.

These Amended and Restated Articles of Incorporation of Sunrise Organic Famms, Inc.,
which include amendments, correctly set forth the Pprovisions of the corpomﬁnn's Articles of
Incorporation, as amended, and supersede the corporation's original Articles of Incorporation and
all amendments thereto. These Amended and Restated Articles of Incorporation were
recommended by the board of directors and approved by the shareholders of the corporation on
May 14, 1997. The number of voles cast for such Amended and Restatcd Articles of Incorpo-
ration by each voting group eatitled to vote scparately on the amendment was sufficient for
approval by that voting group. ;

FIRST:  The name of the corporation is Horizon Organic Dairy, Idaho Farm, Inc.

SECOND: The corporation shall have and may exercise all of the rights, powers and
privileges now or hereafter conferred pon corporations organized under the laws of Colorado.
In addition, the corporation may do everything necessary, suitable or proper for the
accomplishment of any of its corporate purposes. The corporation may conduct part or all of its
business in any part of Colorado, the United States or the world and may hold, purchase,
mortgage, lease and convey real and personal property in any of such places.

THIRD: (@) The aggregate number of shares which the corporation shall have
authority to issue is 10,000,000 shares of common stock. The shares of this class of common

FAGLOBAL\PTR\restata aun. wpd



NT. BY: 7- 9-97 5 15:20 ; KRENDL HOROWITZ - 303 280 1040;% 4/ 9

stock shall have unlimited votng rights and shall constitute the sole voting group of the
corporation, except to the extent any additional voting group or groups may hcrecafter be
established in accordance with the Colorado Business Corporation Act. The shares of this class
shall also be entitled to receive the net assets of the corporation upon dissolution.

(b)  Each shareholder of record shall have oge vote for each share of stock

(c) Unless otherwise ordered by a court of competent jurisdiction, at all
mcctiugsofshaxdmldmom-thirdofﬂlesmmofavoﬁnggmnpaniﬂed to vote at such meeting,
tepresented in person or by proxy, shall constitute a quorum of that voting group.

FOURTH: The number of directors:of the corporation shall be fixed by the.bylaws, or
if the bylaws fail to fix such a number, then by resolution adopted from time to time by the board
of directors, provided that the number of directors shall not be less than one nor more than nine.

FIFTH: The street address of the registered office of the corporation is 370 {7* Street,
Suite 5350, Denver, Colorado 80202. The name of the registered agent of the corporation at such
addréss is Lee F, Sachnoff,

SIXTH: The address of the principal office of the corporation is 7490 Clubhouse Rd.,

Suite 103, Boulder, Colorado 80301.



IT BY: 7- 9-97 © 15:20 ; KRENDL HOROWITZ - 303 280 1040;# s/ 9

SEVENTH: The following provisions are inserted for the management of the business and
for the conduct of the affairs of the corporation, and the same are in furtherance of and not in
limitation or exclusion of the powers conferred by law.

) Conflicting Interest Transactions. As used in this paragraph,
“conflicting interest transaction" means any of the following: (i) a loan or other assistance by the
cofporation to a director of the corporation or to an entity in which a director of the corporation
is a director or officer or has a financial interest; (ii) a guaranty by the corporation of an
obligation of a director of the corporation or of an obligation of an catity in which a director of
the corporation is a director or officer or has a financial interest; or (iii) a contract or transaction
between the corparation and a director of the corporation or between the corporation and an entity
in wbichadiredoroftheootpomﬁonisadireaororofﬁoerorhasaﬁnancialintcm No
onnﬂictingmtmnmctimshaﬂbevoidorvoidablc, be enjoined, be set aside, or give rise to
an award of damages or other sanctions in a proceeding by a shareholder or by or in the right of
the corporation, solely because the conflicting interest transaction involves a director of the
corporation or aa eatity in which a director of the corporation is a director or officer or has a
financial interest, or solely because the director is present at or participates in the meeting of the
carporation's board of directors- or of the committee of the board of directors which authorizes,
approves or ratifies a counflicting interest transaction, or solely because the director's vote is
counted for such purposc if; (A) the materia] facts as to the director's relationship or interest and
utothccouﬂiaingintcmsttranmcﬁonmdisclomdormknownto the board of directors or the
committee, and the board of directors or committee in good faith authorizes, approves or ratifies

the conflicting interest transaction by the affirmative vote of a majority of the disinterested

-3
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ratifies the conflicting interest transaction.

@ mmmmﬁmmmmm Neither the board
of directors normyoommﬂm:thcmofslunalnhndzzahanbythcwlpomﬁontnadirectorof
ﬂzeootpotaﬁonormanmﬁlyinwhichadimofthe corporation is a director or officer or has
a financial interest, oragmntybythecorpomﬁonofanobligaﬁonofadimanrofthe
carporation or of an obligation of an entity in which a director of the corporation is a director or
officer or has a financial interest, until at least teq days after written notice of the proposed
authorization of the loan or guamanty has been given to the shareholders who would be catitled to
vote thereon if the issue of the loan or guaranty were submitted to a vote of the sharcholders, The
requirements of this paragraph (b) are in addition to, and not in substitution for, the provisions
of paragraph (a) of Article SEVENTH.

(0  Indemnification. The corporation shall indemnify, to the maximum
extent permitted by law, any person who is or was a director, officer, agent, fiduciary or
employee of the corporation against any claim, Hability Or expense arising against or incurred by

-4.
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and maintain insurance providing such indemnification.

® hm%m No director of this carporation
shall have any personal Liability for monetary damages to thc‘ cotporation or its shareholders for
bmchoflﬁsﬁdncia:ydutyasadizmmr, except that this provision shall not eliminate or limit the
personal liability of a director to the corporation or its sharcholders for monetary damages for:

dutics in compliance with Colorado Revised Statutes § 7-108-401, provided that the personal
Liability of a director in this circumstance shall be limited to the amount of the distribution which
exceeds what could have been dlstnbuted without violation of Calorado Revised Statutes § 7-106-
401 or the articles of Incorporation; or (iv) any transaction from which the director directly or
indirectly derives an improper personal benefit. Nothing contained herein wiil be construed to
deprive any director of his right to all defenses ordinarily available to a director nor will anything
herein be construed to deprive any director of any right he may have for contribution from any

other director or other person.
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(h) mmmmmﬂw Unless a person

is recognized as a sharcholder through procedures established by the Corporation pursuant to
Colorado Revised Statutes § 7-107-204 or any similar taw, the corporation shall be entitled to treat

Colorado Revised Statutes § 7-113-101(1), of any right he may have Pursuant to Article 113 of

the Colorado Business Coiporation Act or any subsequent law.
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EIGHTH: These Amended and Restated Articles of Incorporation shall become effective
on the date that they are filed with the Colorado Secretary of State.

SUNRISE ORGANIC FARMS, INC. , a/k/a

HORIZON ORGANIC DAIRY, IDAHO FARM,
INC.

W M-

Barmnet M. chblum President

Lee F. Sachuoff hereby agrees to continue as the registered agent for Sunrise Organic

Farms, Inc., n/k/a Horizon Organic Dairy, Idaho Fam, Inc.

Fsm;@‘
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ACQUISITION AGREEMENT

THIS ACQUISITION AGREEMENT (the "Agreement") is made as of the 2ot day
of March, 1997 among HORIZON ORGANIC DAIRY, INC., a Colorado corporation

and the shareholders of the Company other than Horizon who are listed on the signature page of
this Agreement (collectively, the "Shareholders” and together with the Company, the "Sellers").

RECITALS

WHEREAS, the Company is a corporation duly organized and existing under the laws of
the State of Colorado;

WHEREAS, Horizon currently holds 107,666 (approximately twenty-seven percent
(27%)) of the Company's issued and outstanding stock;

WHEREAS, Horizon and Holding Co. desire to acquire the remaining approximately
seventy-three percent (73 %), which is 293,694 shares, of the Company’s issued and outstanding
stock (the “Company Stock™);

WHEREAS, the agreed upon value of the Company’s common stock is $20.2394 per
share, for an aggregate purchase price of $5 ,944,190;

NOw, THEREFORE, in consideration of the premises and of the mutual agreements,
Iepresentations, warranties, provisions and covenants herein contained, the parties hereto hereby
agree as follows:

T A o~ N



the right to receive any dividends or other distributions, if any, on such shares, and they shall have
the right to vote such shares in the event any matter is submitted to the vote of Company’s
shareholders.

8. COVENANTS AFTER CLOSING.

8.1 Release From Guamantees. After the Closing, Horizon and Holding Co. shall use their
best efforts to have the Shareholders released from those personal guarantees specified on
Schedule 8.1 of indebtedness of the Company.

8.2 Continued Operations. Horizon and Holding Co. agree to operate the Company as
it has been historically operated, subject to legal compliance, until such time that the releases
identified on Schedule 8.1 have been obtained.

are duly elected and qualified: Barnet M. Feinblum, Marcus B. Peperzak, Mark A. Retzloff and
Paul B. Repetto. The parties further agree that following the First Closing, they shall cause the
following individuals to be elected to the following offices of the Company:

Officer Office

President Barnet M. Feinblum
Vice President Bamey Little

Vice President Marcus B. Peperzak
Secretary - Paul B. Repetto
Treasurer Mark A. Retzloff

8.4 Name Change. Immediately following the Second Closing, Horizon shall cause the
Company to amend its Articles of Incorporation to change the corporation’s name to “Horizon
Organic Farms, Inc.” and to make such other changes necessary to conform the Company’s
articles of incorporation to the Colorado Business Corporations Act of 1994,

subordination agreement(s) which the then current commercial lender, facilities lender or principal
lfmder, and any successors thereto, of Company, Horizon and/or Holding Co. shall require from
ime to time in order to subordinate the Notes to any debt owed to such lenders.

24
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IN WITNESS WHEREOF, the
and year first above written.

parties hereto have executed this Agreement as of the day

HORIZON ORGANIC DAIRY, INC.

Ay Ml

Bamnet M. Feinblum, President

HORIZON ORGANIC HOLDING CORPORATION

By: -~ //,:/7,//7/, ,f%

Barnet M. Feinblum, President

SUNRISE ORGANIC FARMS, INC.

/

A
Marcus B. Peperzak, President
/

33



IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day
and year first above written.

HORIZON ORGANIC DAIRY, INC.

By:
Bamet M. Feinblum, President

HORIZON ORGANIC HOLDING CORPORATION

By:
Barnet M. Feinblum, President

SUNRISE ORGANIC FARMS, INC.

By: :
Marcus B. Peperzak, President

Marcus B. Peperzak

Lo, 05

Barney Little
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AURORA DAIRY CORPORATION PENSION &

PROFIT SHARING PLAN

/‘&;
By: / (LM«‘

M;x’cus B. Peperzak, Trustee
// /

AURORA DAIRY CORPORATION

By: / Z*/

us B. Peperzak, President

David Sumnall

Gregory S. McDonald

THE MCCLOSKEY CHILDREN'’S TRUST

By:

William R. Jordan, I, Trustee

ID CONSOLIDATED

By:

Gregory S. McDonald, General Partner
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AURORA DAIRY CORPORATION PENSION &
PROFIT SHARING PLAN

By: /4“*“*’\
V’w: B. Peperzak, Trustee

AURORA DAIRY CORPORATION

}"‘

David Sumrall

Gregory S. McDonald

THE MCCLOSKEY CHILDREN'S TRUST

By:
William R. Jordan, IOI, Trustes

ID CONSOLIDATED

By:
Gregory S. McDonald, General Partner




AURORA DAIRY CORPORATION PENSION &
PROFIT SHARING PLAN

By:
Marcus B. Peperzak, Trustee

AURORA DAIRY CORPORATION

By:
Marcus B. Peperzak, President

David Sumrall

/M

Gregory S. McDonald

THE MCCLOSKEY CHILDREN'S TRUST

By:
William R. Jordan, O, Trustee

ID CONSOLIDATED

&Wi@

Gregory S. McDonald, General Parm
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AURORA DAIRY CORPORATION PENSION &
PROFIT SHARING PLAN

By:
Marcus B. Peperzak, Trustee

AURORA DAIRY CORPORATION

By:
Marcus B. Peperzak, President

David Sumrall

Gregory S. McDonald

THE MCCLOSKEY CHILDRENS TRUST

BdeLvM-'\ Qnrx/laﬁw Tl

William R. Jordan, IO, Gl'rustee

ID CONSOLIDATED

By:
Gregory S. McDonald, General Partner
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