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AGREEMENT

This Agreement is entered into effective the Ki_ day of M 2015 by and
between Black Mesa Farms, L.L.C., an Idaho limited liability ¢ wpany (“Black Mesa™), and Terrie
E. and Walter L, Trail, husband and wife (“Trail”), Black Mesa and Trail may be referred lo
individually or collectively hereinalter as “Party” or “Parties.”

RECITALS

A, Black Mesa owns and [arms the lands in Elmore County, Idaho described in Exhibit
A-1 and depicted in Exhibit A-2 hereto (the "Black Mesa Property™). Black Mesa also owns deerecd
waler right nos. 2-103 and 2-2209B (the "Black Mesa Waler Rights") authorizing irripation use on
the Black Mcsa Property.

B. Trail owns and farms the lands in Elmore County, Idaho described in Exhibil B-1 and
depicted in Exhibit B-2 hereto (the "Trail Property"). Trail also owns water right no. 2-4021 ("Trail
Water Right") authorizing irrigation use on the Trail Property.

C. Previous to and conlemporancously with thig Agreciuent, Black Mesa and Trail have
coordinated their farming operations, cross-leased certain acres of their respective propertics Lo each
other ("Cross Leasc"), and used their respective water rights to irrigate the Iand they lease from cach
other. The Cross Lease expires in December 2019. Under the Cross Lease, Black Mesa is permitted
to farm eighty (80) acres of the Trail Property cach year, and Trail is permitled (o farm three
hundred ten (310 nores of the Black Mcsa Property cach year. The speeilic acres being farmed by
the Parties cach year arc rotaied among various Lracts on both the Black Mesa Property and the Trail
Property.

D, Trail has filed Transfer 79305 ("Transfer") with the Idaho Department of Water
Resources ("Department™) seeking to include the Black Mesa Property as part of the permissible
place of use ("PPU") authorized for the Trail Water Right, When approved, the Transfer is
contemplated 1o authorize the use of the Trail Water Right on the Black Mesa Property so that it can
be used to irrigate up to 310 acres as permilied by the Cross Lease.

IER Black Mesa intends to file an application with the Idaho Waler Resources Board
("IWRB") to leasc portions of one or more of the Black Mesa Water Rights to the IWRB Water
Supply Bank so that Black Mesa can in turn rent the same water rights from the Water Supply Bank
to irrigate up to eighty acres of the Trail Properly (the “Water Supply Bank Application), The Water
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Bank Application is anticipated to avoid the need 1o for Black Mesa to file its own waler righl
transier application with the Department,

F, The purposc of this Agreement is to confirm the Partics” intent that Department
approval of the Transfer, IWRB approval of the Waler Supply Bank Application and/or the Parties’
usc of their respective water rights on cach other's properties shall not create any adverse legal
interests in the water rights, nor shall cithey parly have any legal authority to change, sell, encumber
or in any way convey the other Party’s water right(s).

AGREEMENT
NOW THEREFORE, in consideration of the above recitals, the agreements and covenants of
the parties contained herein, and other pood and valuablg consideration, the receipt aod sufficiency

of which the Particg acknowledpe, it is agreed as follows:

I, The Trail Transfer and Water Right.

i, Trail may include the Black Mesa Property as part of the PPU for the Trail
Waler Right as proposed by the Trail Transler. The Parties will request that
the Deparlment include 2 condition or remark in any Transfer approval
indicating that the Trail Water Right is subject to an agreement belweoen Trail
and Black Mesa.

D. For so long as Trail and Black Mesa have an effective written agiecment,
including the Cross Lease and any extension thereof, by which Trail may farm
a portion of the Black Mesa Property, Trail may usc the Trail Water Right to
irrigate up 10 310 acres of the Black Mesa Praperty, The lacation of the
particular 310 acres farmable by Trail cach year will be agreed 1o in advance
by Trail and Black Mesa. For so long as Trail and Black Mesa have an
effeclive written agreement, including the Cross Lease and any extension
thereof, by which Black Mcsa may farm a portion of the Trajl Property, Black
Mesa may usc the Trail Water Right to farm up to 80 acres of the Trail
Property or may usc water rented from the Water Supply Bank or may use the
Black Mcsa Water Right upon an approved transfer, The lacation of the
patticular 80 acres farmable by Black Mesa cach year and the Water Right
used on the particular 80 acres farmable by Black Mesa cach year will be
agreed 1o in advance by Trail and Black Mesa,

C. Notwithstanding the Transfer approval, the Trail Water Right may not be used
to irrigate any portion of the Black Mesa Praperty unless Trail is authorized (o
farm on the Black Mesa Property by an effective written agreement between
Black Mesa and Trail,

d. The Black Mesa Water Right may nof be used to irrigate any portion of the
Trail Property unless Black Mesa obtains an approved Transfer or an
approved rental of water from the Water Supply Bank from the Department
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authorizing such use of water and unless Black Mesa is authorized to farm on
the Trail Property by an elfeclive writlen agreement between Trail and Black
Mesa.

Nothing in this Agreement precludes Trail from leasing or renting water rights
from the Water Supply Bank for use upon the Trail Property or the Black
Mesa Property il necessary for the full and proper irrigation of said property.

2. The Black Mesa Water Supply Bank Lease and Waicr Righis

i,

Black Mesa may lease portions of onc or more of the Black Mesa Water Rights to
the Water Supply Bank and in turn rent them out of the Water Supply Bank for
use on the Trail Propertly as contemplated by (he Water Supply Bank Application,
For so fong as Black Mesa and Trail have an effective writien agreement,
including the Cross Lease and any extension thercof, by which Black Mesa may
farm the Trail Property, Black Mesa may use Black Mesa Water Rights to irrigate
as many acres as have from time lo time been agreed to by the Partics in such
writlen agreement,

If Black Mesn's Water Supply Bank Application is denicd, and provided there is
in effeet a wrillen agreement between Black Mesa and Trail allowing Black Mesa
to farm the a portion of the Trail Property, then Trail agrees that Black Mcsa, in
Black Mesa’s discretion, may file its own transfer application with the
Departiment to include the Trail Property as part of the PPU Jor Black Mesa's
Water Rights ("Black Mesa Transfer"),

Notwithstanding the Water Supply Bank Application, rental agreement or Black
Mesa Transfer the Black Mesa Waler Rights may not be used to irrigate any
pottion of the Trail Property unless Black Mesa is authorized to farm on the Trail
Property by an effective written agreement between Black Mesn and Trail.

3 Disclaimer; Non-Encusibrance: Further Assurances.

[
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Trail and Black Mesa covenant and agree one to another that notwithstanding the
Trail Transfer, the Water Supply Bank Application, the Black Mesa Transfer, or
any agreement between the Partics allowing use of their respective water rights on
cach other's lands, neither Parly now has, or shall hercaller acquire or asserl, any
right or interest in any portion of the other Party's water right(s) used or
authorized 1o be used on their respective properties (“Interest Disclaimer™).

In addition to the recording of this Agreement in the real property records of
Elmore County, Idaha, the Partics shall use all measures reasonably appropriate to
provide notice of this Agreement and Intercst Disclaimer (o any person dealing
with their respective properties or interests in their respective propertics so as to
ensure that no third-party interest, lien, elaim or encumbrance attaches to the other
Party's property or water right(s).



¢ The Parties shall not execule any document that purporls 1o convey, or has the
effect of conveying, any inferest, lien, security interest, claim or other
encumbrance (collectively “Encumbrance”) affecting the property or water
right(s) of the other Party, and shalt at their sole expense, execute all documents
and take all actions reasonably required to promptly remove or satis{y any such
Encumbrance.

4, Unwinding Transfors or Water Supply Bank Application

a. If either Party (the “Noticing Party™) in its sole discretion delermines o no longer
lease their property Lo the other Party (the *“Notified Party”), they may give
wrillen notice (o the Notified Party ol that decision and require that the Notificd
Party promptly lake all necessary actions (0 remove or disassociate ils waler
tighi(s) fram the Noticing Party’s property, including without limitation,
cancelling any Water Supply Bank Application or rental agreement, or filing a
transfer application to eliminate the Noticing Party’s property as part of the
authorized place of use for the Notified Party’s water right(s).

b. A Noticing Party shall have the authority to make any nceessary request or
application {o the Department to remove or transfer the Notified Party’s water
rights from the Noticing Party’s property if the Notified Party fails or refuses to
takes such action within a reasonable time alter receiving the written notice
provided for in scetion 4(a) above,

c. Notwithstanding the foregoing subparagraph 4(a), either Pasty in ils sole
discretion may take all aclions necessary to remove or disassociole its water
right(s) from the other Party’s property, including without limitation, cancelling
any Water Supply Bank Application or rental agreement, or filing a transfer
application with the Department (o eliminate the other Party’s property as part of
the authorized place of use for their water right(s).

d. Black Mesa and Trail hereby pive their express advance consent (o the removal
and disassociation of the other Party’s water rights from their respective
properties, and agree to promptly provide any lurther consent or assurance that
may be required to give effect to this Scetion 4.

5, Binding Effcet, Covenanis fo Rup with the Land and Water Rights, This Agreement,
and the covenants of the Parties contained herein, shall run with the lands and the water
rights that are the subject of this Agreement, and shall be binding upon and inure to the
benefit of the Parties and their respective heirs, representatives, suceessors and assigns, and
upon any person or entity dealing with the lands or water rights that are the subject of this
Agreement,
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6. Written Amendment. This Agreement tonstitutes the entje agreement of the Par(jeg
cocerning the subject marfer hereof, and may not be amended cxeept by a Writing signed by
both Partics angd recorded 50 as 1o provide notice to third parfics,

7. Allorney Fees, In the evenl of any suil or procecding by cithey Party against the other
Party, in any way arising out of thig Agreement, the Prevailing party shali pe awarded their
reasonable attorney fees and costs,

B, Dispute Resolution. 1n the evenl of any dispute(s) between the Parties concerning the
performance of {hig Agreement, they will firgl atlempl {o resplye thei dispute(s) by
mediation,

IN WITNESS WHEREOF {},c partics have cayspd their names 1o be subscribed on flie
dates sel Jorth above,

BLACK MESA FARMS, L.I.c. (\ TERRIE B, AND WALTER L. TRAIL

“.‘ /{; # ~7 7
Aoy U] G Wm@%
By: Don J. Bryahf, Member Terrie B, Traj}

Bryant Properties, LIC as “Member”
of Black Mcsa Farms, L.L.C.

G0

’v‘aizcz'-L: Trajl
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State of Idaho )

County of ﬂﬂﬂﬁ, )

On Lhis ‘z? _dayolf ]gum, . in the year 2015, before me, a Notary
Public in and for said County and State, personally appeared Terrie B, Trail, known or identificd to
me to be the person whose name is subseribed to the within instrument, and acknowledged to me
that she exceuted the same,

IN WITNESS WHEREOF, I have hereunto set my hand and seal, the day and year in this
certificale first above written,

b Q%»/A/ / @w»é?w&
Notary Public for Idaho  /

Residing al £D5E 4 S P o T 3 507
My Commission expires ___ /2~ /9.0, &

TiNA CORNFORD
Notary Public
State of tdaho

State of Idaho )
)
County of f'/ :/m:afd, )
Onthis & day ol S{A £, » i the year 2015, before me, a Nofary

Public in and for said County and State, personally appeared Walter L, Trail, known or identified (o
me 1o be the person whose name is subscribed to the within instrument, and acknowledged to me
that he executed the same.

IN WITNESS WHEREOF, I have hercunto sct nty hand and seal, the day and year in this

TINA CORNFORD Notary Public for Idahs™ . _
Siouary Publio L Residogal L5 L5 5 Pl Mo T] Fi5
State of idaho A ;

j My Commission cxpires ____ /g~ /9. 39,5
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STATE OF IDAHO )
: 88,
Counly of g//’f'?ﬂfé )

On this g{w_w day of Qu e » 20135, before me, a notary public in and for said
state, personally appeared Don J. Bryant, known or identified (o me to be 8 member of Bryant
Propectics, LLC, one of the members of BLACK MESA FARMS, L.L.C. and the member who
subscribed said BLACK MESA FARMS, L.L.C."s name to the foregoing instrument, and
acknowledged to me that he exceuled the same in said limited Hability company's name,

IN WITNESS WHEREOQF, I have hercunto set my hand and affixcd my official seal the day and

year first above writlen. .
o [00ndo

Notary Public for Idaho f — -
Residing at: G o SN, Hower fA. S 200
My commission expires: _ 70~ /S Y5

TINA CORNFORD
Notary Putiio
State of Idaho
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EXHIBIT A-1
(Black Mcsa Property Legal Description)

In Elmore County, Idaho:
TGS, R10E B.M,

Section 1; NESW, 81/28W, W1/2SIE, SIISE
Section 2 SESE

Scetion 11 EI/2NE, SWNE, §81/2

Section 12 All

Scction 13:  NI/2, N1/2SW, SE

Scction 14 NI/2, NESW, NI/28E

Scotion 24:  NE, NI/25E

T6S, R11E, B.M.

Section 6: Lot7

Scetion 7: All

Section 17:  WI/2NW, NWSW

Scction 18:  Lots 1 through 4 inclusive, NE, EL/2WI1/2, N1/28E, SWSE
Section 19:  Lots 1 through 3 inclusive

Containing 4,097.57 acres move or less.
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EXHIBIT A-2
(Black Mesa Farms Property Depiclion)

10E - _ HE

10 - ' 11E

0 a.5 1 2 Miles

I T T T 1 T t 1
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EXHIBIT B-1
(Trail Property Legai Description
perty Leg 2

IAACY ¢ {Fee Lands)

TEE 0 FRVE SOUTHL, RANGE YEN EAST. DOISE HERIDIAN, ELMORE COUNTY, IDAHD
C

. Sectlon 35: SEL/ANEL/4 and the EI/2881/4
TOWRENTT ST SOUTH, EANGE TEN EAST, BOISE MSRIDIAN, ELMORE COUNTT, I0ANHD

Secetlon 1: Lot 4, SWI/4NWL/4 AND SWL/ASYL/4

Seetlon-2: Lot 1 and SEL/ANEL/A

That porcin’ef Secuion 34, Township 5 South, Fange 10 East, B.M., Elmers Councy,
idahe, lying northerly and westerly of che following deseribed line, to wit:
Sngirning at the -northeast corner of sald Secticn 36; thence South 0938~ Wesr
300 finc aleag the east boundary line of salid Section 35 therce Caweh 179247
West 534 feet;. thence South 43904° West 1698 feet; thence South 57924% Wear 631
fret; thence South 429047 Wasrc 375 fewet; thence Scuth 059247 West 125 feet;
mhates Jouth 430447 West 390 feer; thence South 52924° Wanr 320 feat: thence
south 99327 Hase 721 featjthance South 517307 Wese 460 feer; thence South 639307
Wagt 490 frer; tacnce South 179107 East 435 feetithence North 89930 Ease 485
feer; thenes Sourh 82950° Easec 250 feet; thence South 47307 Eagt 390 feer;
thence Souch 19207 Easr 185 feer; thence South 41700 Yest 385 faec ro a point
on the South Boundary line of sald Section 36, which point is the end point of
said llne and from which polnc the South Quartusr corner of sald Section 36 bears
“erih %2397 Ezst a distance of 907 feert.

SAYE AND EXCEPT:

A parasl of land in cha WEL/4 of the HEL/4 uof Seccion 36, Towaship 5 Souch,
Range 10 Rasc, Doilwe Hecidian, Elwore Councy, Idahke, sore particularly described

ag follows:

Begiunlag at the HE corner of said Sectioa 16, z BLY brass ecap monument) thence
South 09347 W., 297.5 feat an the east Line of said Seccion 36 to a steel bars
thenes 5. 779177 Y., 502.9 fe2ef to a stacl bac: thence Y. 09747 Ev, 410.7 feeot
e a ateel bar on the noveh line of sald Sectdon 3&; thencs §. 89941° E. 488,64
feet do.the Real Poinc of Daginningz.

EBACT IL (Righus of WYav)
Seemenc |1

A right o2 way for an irvigatiocn plpeline along the pregently exiscing
Cottonwoed Mucual Canal Company sysces which runs $n a wosterly direction from
the west bauk of Snake River In Lor 6 of Sectizn 9, TES, RITE, B.M. through
Section 8, V63, RIVE, H.H. To the waestaerly line thereaf,

Jazment 21

Suraau af Land Managemant Righe of Wav Surial No. I-122%0 for an frrigacion
pioeiine lh the Saugh half b Seerfon 7, THE, RIL, 3.Y., and fa the souzh hals
And et west Nalf of Seezfon .02 and in ehe soush half :f £he souchwass fquartes
sy Sueeciz UL TEEL SIS, BLML, satd rizfic s wav halng A0 faer wide Ltoeing 20
Taan oon abtthar gide of The o eaniariiae Ser piiiiowlanid feseorived as frllowy:

.
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Cormicnelng at a polat ou the sectlon llne cowmmon to Scctions 7 and A, T6%, RLIE,
Hode, which pelnt bears 5.-00°(0° W. a dlstance of 320 feer from the quarter
cornce common to sald Sectiens 7 and 8,

Thence running §. 739317437 W. & distence of 1,094 feet to a point sc
ar near the center of the S9W1/4 of said Sectlon 7;

Thenca running H. 899507 Y. a distance of 1,257 foet to n point own the

colen linn eomson to anid Seecfen 7 and to Sectfon 12, 165, RIOE, B.M., nald

peint being 8t or near the HW correr of the SWI/48W1/4, sald Section 7;

Thence running N, 899407 W, = dlstance of 3,974 foet to a polnt at or
near the center of the SW1/4 of cald Section 12;

Thence runnlng N, 00913 E. & distance of 2,615 feet to a point st ot
nwar che center of the NW1/4 of sald Sectlon 123

’ Thence running N. 00905 E. a distance of 2,633 feet to a polnt oo the

roukis llne of NWI/4SWI/4 of Section 1, T6Y, RIOE, H.M. (a pact of Tracc i
haereinbefore deascribed), which point bears M. &5900° E. a distance of 1,566 foeg
frem the SW cocner of said Secrien 1.
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LEXHIBIT B-2
(Trail Property Depiction)

11E

1E

1 2 Miles

e e

S50

520



