
R E C E I V E D  

DEPT. OF WATER RESOURCES 
SOUTHERN REGION 

P a m  ~ i - h k z ~ I . 1 K U L 6 ~  klr, X-30 

STATE OF XDAHO 
DEPARTrnNT OF WATER RESOURCES 

NOTICE OF CHANGE IN WATER RIGHT OWNERSHIP 

1. Please list the water right nnwlku(8) andlor ai$udication claim nunbeds) (if any) far each warn right to be changed Lk just w 
adjrdidon claim number if them is no comxpnding wata right record on Ne with tha d c p m t .  I d & ,  by chccldng in the 
space pmvidcd (under thc "sp)ilL' heading), if the change in ownwhlp i8 limited to a ponion of  a waor right in which carre 
divisisn of h e  exisring water right M dfidicatjon claim m r d  will be required. 

Wbtet Adjudication Waia Adjudication 
Etnht No(*). claitp Ndal. Solit - w. Clnhn WE.). Split 

37-aiZaq - - 

37.a1831 , - 

2. Thc follcming REQUIRED informsdonmut be submitred with this form: 

A. The appropriate FnMG FEE. See inmurims for fbc GM&. 

B. A copy of the most nccnt DEED, TITLE POLICY, CONTRACT OF S f i k  or &r legal document indicaring your 
ownership of tbt property and w w  right(s) ca cleim(r) in question, WITH -4TTACHED LEGAT, DESCRIPTION. 

C, Either of the Pollowing (if npcc~ery to clarify division of water rights or other wmplw pmpcrty descriptions): 
P U T  OF PROPERTY or SURVEY MAP clmly showing thr, lm&m of !he po$t(s) of dvwian and place of use of 
your watcr right($) andlor adjwhcarion claim(a) (these .ux usually attachccl tn your deed a on fib wirh the com(y). 

OR 
If  your warn righqs) and/or sdjudiiuon claim(s) i s  for ten or marr acres o f  irrigation, you must submit a WSDA Farm 
Service Agcncy AERIAL PHOTO with the jrrigatsd acres outlined and point@) of diversion ckrvly marked. The 
AERJAL PHOTO should submined in place of the PLAT OF PROPERTY or SURVEY MAP, 

3. Name and A h  of F o r m  
O w n m / C ~ a i ~ ( s )  

4. New CJwnerlClaiman~s) 

New Mailing Address 

City. Slate and ZIP Code 

New TekphoneNumber 

S. Date you acquired rhc property -, 



6. If the chnnge It1 ownemhlp S e c t s  the eodrd water right for each water tight or nd]udkahn daim number ffitcd in item 
1, THEN SKlP THIS ITEM AND GO TO lTEM 7. If the change m oW?&lp divides thc u;ucr right(@) among multiple 
owners, you must &mi, b &mil, your @on of tach water right after the change. Plll m the ,.npprupri& spacm in thc box(cs) 
below to describe yolrr mrcr righys) &I the chmgv (one water right per box, you may copy this page aa esary). If your 
q u d t y  of W r  is gteater than a proponionate split. you must anach dame&&ion to $how ~usrifiuuion for a larger amount. If 
you are nor suro how m identify your p m o n  of rhe origmnl wacer n@r or adjudicadon cbim rccurds, picasc contacr the nenrest 
DGT? ofice for assistance. 

DESCRIPTION OF YOUR PORTION OF WATER NGHT 
(If the nghlis) will not be spliL s h p  this srea and p& to ~tcm 7) 

Waror Right andlor Xdjud~cauon Clarm Numb@- ... 
I I 

W R ~  USC Divemion Rate or Volume D e ~ e i ~ t i o n  
(cubic fed par wand or ncn-fCt( p a  murnj (me, number w4 type af stock homcs, m) 

DESCRIPTION OF YOUR PORTlOPi OF WATER RIGlfT 
(If the righgsj wi l l  nor bc split, skip rhis nm snd proceed to itam 7 )  

Warer R i e l  N o r  Adjudcanon Clsrm Number. i 
Wakr Usc hversion Rate b~ V o l w e  Deacriptkm 

(cubic feet per second orauc-fcct nnnum) (m- numba d type of m k ,  h e $ ,  W) 

Stock I 

Fur Snake River Basin Adjudication Cllimr: Please artach a Notice of Appcpcsrsnw mmpided by y o u  ammey. if you wish 
IDWR to cmtspond with hilruh6r for all manrn to your clams. 

- -- 
For Of f ie  Use Only 
Receivcd by Date --- Fee -. 
Reca~pccd by Date - Receipt No _ 
Pracessed bv AJ Dae----__ WTC Daw .__ 
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Order No. 0622540 
CORPORATIOK WARRANTY DEED 

FOR VAI,T_TE RECEIVED 
ANCHOR, INC, an Idaho Corporation, as to an undivided 60% interest 

a corporatioil duly organized and existing under the laws of t l ~ c  State of Idaho, does hereby grant, 
bargain, sell, and convey unto 

GARY MCSTAY and M A N  MCSTAY, husband and wife 
-f5<7A 1 .  /yw" 

the Grantees whose current address is: Box 777, Bellevue ID 833 13 

the following described premises, in CAMAS COUNTY, IDAHO, to-wit: 
Township 1 South, Range 16 East of the Boise Meridian, Cainas County, Idaho 
Section 10: NE114SW 114, NW114SE114 

SUBJECT TO: Taxes, easements, restrictions, reservations, assessments and 
encunlbrances as shown of record, if any. 

Grantor Warrants to the Grantee and its successors in title, that Grantor has not created nor 
permitted to be created any lien, charge or encumbrance against said real estate which is not shown 
herein, and Grantor covenants that it will defend said premises to the extent of the warranties made 
herein against the lawful claims of all persons. 

TO HAVE AND TO HOLD the said premises, with their appurtenances unto the said 
Grantees, their heirs and assigns forever. 

IN WITNESS WHEREOF, The Grantor, pursuant to a resolution of its Board of Directors 
has caused its corporate name to be hereunto subscribed by its President. 

May 1 I, 2006 

County o f  
, 2006, befol-e me, the undct.signed, a Notary Public, in and for said 

known to me, and/or identified to me pl? the, basis o f  satisfactory 
evidence, to be the President of the col-puration that executed this instrument 01. the F7.,er~$;7'~~lo. ~x$cuted the 

0' -- 
to me that such ~oi-~oratibri~e.xe~i1't~d-rl~.e saine. 
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Residing at: 



TITLE 
C O M P A N Y  

Order No. 0622540 

WARRANTY DEED 

FOR VALUE RECEIVED 
ED TERRAZAS, an unmarried man, as to an undivided 24.00% interest and JACKIE 
WESELOH, an unmarried woman, as to an undivided 16.00% interest 

the Grantors do hereby grant, bargain, sell, convey and warrant unto 

GARY MCSTAY AND MAN MCSTAY, husband and wife 

the Grantees whose current address is: Box 777, Bellevue ID 83313 

the following described premises, in CAMAS COUNTY, IDAHO, to-wit: 

Township 1 South, Range 16 East of the Boise Meridian, Camas County, Idaho 
Section 10: NE114SW114, NW114SEll4 

SUBJECT TO: Taxes, easements, restrictions, reservations, assessments and 
encumbrances as shown of record, if any. 

TO HAVE AND TO HOLD the said premises, with their appurtenances unto the said 
Grantees, their heirs and assigns forever. And the said Grantors do hereby covenant to and with 
the said Grantees, that they are the owners in fee simple of said premises; that said premises are 
free from all encumbrances and that they will warrant and defend the same from all lawfUl 
claims whatsoever. 

May 11,2006 

St& of: Idaho 

County of: 
-- 

I <-- 

On this I 5 day of I)< C L Q  -, 2006, before me, the undersigned, a ~~?ta~3%616,  in and for said 
State, perhw~ally and JACKIE WESELOH, knq.w~l-t6*me, andtor identified to me on 
the basis of satisfactory evidence, to be the persons whose nanles p-suE&l~ed to the within instrument and 
acknowledged to me that they executed the same. ,--.------ 

*//H-- 

-/-- 

/--- 

-- -. 

Notary Pub&---/ - -. 

I C ~ ~ ~ :  - j;71i;~z~ CEF~TIRC 
Commission Expires: - 

- -  



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 

Ashley M, Faust "Notary Public" 
before me. _ -2 _ - 

evidence 

to be the person(s) whose namejs) Miare 
subscribed to the within instrumerlt and 
acknowledged to me that m i t h e y  executed 
the same :n M h e i r  authorized 
capacityjies), and tha! by M t t i e i r  
signature(s) on the instrument the personis), or 
the entity upon behalf of which the person(s) 
acted, executed the instrument. 

WITNESS my hand and official seal. 

Though the inloiination below is n0f required by iaq 11 rrayprove vs l~~able  to peisons relying on the docunlent and c o u l d p r ~ v ~ n r  
fraudulen! emol(a1 and rea:tachmerrl of this form lo another docunlent. 

Description of Attached Document 

Document Date: Number of Pages: \ 

Capacity(ies) Claimed by Signer 

~ ~ ~ 

r- ColPorate officer -- Titleis): _ _  ~- ___---__- 
';I Partner - F Lirnited O Gentiral 

iJ Guardian or Conservator 

, . ,% 

0: -,-.- <,.-r- ?$, 
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9 - d : \,*< 
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Agreement Relat ing to WiPlow Creek Ranch 

This Agreement Relating to Willow Creek Ranch ("Agreement") is made as of April 14,2006 
by and among (i) Anchor, Inc., an Idaho Corporation ("Anchor"), (ii) Edward P. Terrazas 
("Terrazas") and Georgia J. Weseloh ("WeseIoh") (colleciiveIy, "Terrazas/Weseloh"), (iii) Gary 
McStay and Mari McStay, husband and wife, (collectively, the "McStaysn), and (iv) John J. 
Newell aid ICelly J. Newel1 (collectively, the "Newells") with ~ I e r ence  to the following facts 
(Anchor, TerrazasNlreseloh, McStays, and Newells are, collectively, the "Parties") p e w ,  
Weseloh, and Anchor in their capacities as co-tenants are, collectively, the "Seller"): 

A. Willow Creek Ranch is an approximate 48D-acre agriculturally zoned property ~* 
certain buildings, structures and improvements erected or locded thereon (including, but not 
limited to irrigation diversion, water delivery systems, fencing, and related improvemellts) 
located in Camas County, Idaho with access froin State Highway 20 as is mole: particularly 
described in the attached Exhibit A, including all of Seller's right, title and interest, if any, in and 
to (i) the tangible personal property located on such land, but excluding any personal property 
owned by any tenmt; (ii) alI leases relating to such land in effect at the Closing, incluhg any 
security deposits and prepaid rent; (iii) all assignable permits and licenses relating to such land; 
and (iv) all assignable intangible property, if any, used in connection wifh the occupancy and 
operation of such land ("Ranch"). 

B. Two separate water rights with the same quarter-qusu-ter section point of diversion and 
place of use benefit the Ranch: (i) 37-313 in the amount of 5.6 CFS for irrigation of 240 acres 
during the period April 1 - November I with priority date of 5-1-1888 and decreed 12-13-1909 
per IDWR Adjudication Claim Report and (ii) 37-3 14 in the mount of 1.8 CFS for imgation of 
240 acres during the period April 1 - November 1 with priority date of 6-10-1 900 and decreed 
12-13-1909 per IDWK Adjudication Claim Report (collectively, the "Water Rights"). 

C On or about March 23, 2004, Terrazas and Weseloh entered into a purchase and sale 
agreement to acquire the Ranch and the Water Righb from Judith A m  Erdrnan for a purclme 
price of $720,000 ("2004 PSA") and opened escrow in comectio~~ therewith. 

D. On or about May 12, 2004, T e m  and Weseloh assijgied 60% of their interest in the 
2004 PSA and related deposits to Anchor. 

E. On or i~boul: JUIIC 14, 2004, Terrazas, Weseloh, aud Anchor took Wle to the Ranch and 
the Water Rights as co-tenu~ts wit11 thc followhig wspective unclivided interests: Weseloh 1G%, 
T a r a a s  24%, and Anchor 60% (Terraas, Weseloh, and &?cl),or are, collectively, the "Co- 
7'ennnts17. 

P. 011 or about Mmh 8, 2006, Terra-lns and Wcseloh paid 53,547.88 to Ancl~or in 
reconciliation of co-tenancy revenue aud expenses as of February 23,2006 pursuant to n writteu 
accou~liiilg provided by Anchor as of that date. As of fl1e executio~l of Ihis Agreelne~lf each of 

1 

Kelly Ncwcll- 



I the Co-tenants acknowledges it bas no current claims for reimbursement of GO-tenancy revenue 
or expenses. 

G. Certain disprttes have arisen and currently exist between Terrazas/Weseloh, on the one 
hand, and Anchor, on the other hand, with respect to the Ranch and Water fights, incl~tding but 
not limited to the investment goals, development plaos, holding period, right to buy out Ule other 
parb, their respective partition rights, and whether a k u r t  ordered partition would result in a 
division of Ihe Ranch among the GO-tenants or a courL ordered sale of the Ranch and division of 
the net proceeds ("Co-Tenant Disputes"). 

H. On or about February 17,2006, Anchor Ned a lawsuit in the District Couri: of the Fifth 
District Court of the State of Idaho in and for the County of Cmas naming Terrazas and 
Weseloh, among others, as defendants and seeking, among other thii~gs, a judicial partition of the 
Ranch (Case No. CV-06-04) ("Litigation"). 

I. Terrazas, Weseloh, and Anchor desire to terminate their co-tenancy and to reconcile any 
and all amounts owed to each other nlatiug to the Ranch and the Water Rights as of Closing (as 
hereinafter defined). 

J. ' Anchor desires to sell all of its interest in the Ranch and the Water Rights on the temls set 
forth hereinafter. 

K. Temzas/Weseloh desire to acquire a specific portio~l of the Ranch consisting of 320 
acres, more or less, as is more part i~uldy described in the attached Exhibit B 
("Terrazas/Weseloh 320Acre Parcel") and 83.33% of the Water Rights on the terms set foith 
hereinafter. 

L. The NeweUs desire to acquire a specific porlion of the Ranch consisting of 80 acres, more 
or Iess, as is inore particularly described in the attached Exhibit C ('Wewell 80-Acre Parcel") aud 
0.00% of the Water Rights on the terms set forth hereinafter. 

. Tl~e  McStays desire to acquire a specific portion of the  Ranch consisting of 79.6 acres, 
mo're 01. less, as is more particularly described in the attached Exhibit D ("McSmy 80-Acre 
Parcel") and 16.67% of the Water Rights on the terms set forth b c r e i ~ h r .  

N. The purchase and sde of the Terrazsls/Wescloh 320-Acre Parcel, the Newel1 80-Acre 
Paccl, and U1e M C S ~ ~  80-Acre Parcel are collect.ively, tlie "Traus.zctions." 

0. Terrmis/Wcsdol~, thc Newe1is;and the Mc?tays are, collectively, the "Buyers." 

P .  ?'he Parlies desire lo documelit their resl~e~iive agreements and rigl~B auld obligations 
thet~uncler with respect to the Rancll and tile Water Eg11fs dl as is set for1.h wit11 j~wticularity 
ilereinafler. 

-" Agj.&mlt Relating to w!low Creek Ranch-- . ---- ---.-..-.. . - -.... .. -.....--. 
WC PSA I-346 (2) 
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NOW, THEREFORE, in consideration of the foregoing, of the covenants, conditions, 
l~presentatio~~~. warranties, and undertakings set forth herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, tile Parties, and 
eacll of than, agree as follows: 

I 1. Recitals. Each of the foregoing paragraplls k incorpoiated herein by reference a d  
constitutes a material part of this Agreement. 

2. Ternination of Co-Tenancy. Effective upon the Closing (as hereinafter defined), the 
Co-Tenants terminate their GO-tenancy relating to the Ranch aud the Water Rights. 

3. Partition dRraach and Sale 0fRanch Parcels and Water JRights. The Seller agrees to 
partition the Ranch into the following three (3) parcels and to sell such parcels and the Water 
Rights to the Buyers at the prices ("Purchase Ptice(s)") set forth in this paragraph and on the 
other terms set forth in this Agreement, and the Buyers agree to purchase such parcels and the 
Wates Rights (as applicable) at such prices and on such terms: 

a. Terrazas/Weseloh agree to purchase the Tenazas/Weseloh 320-Acre 
Parcd and 83.33% of the Water Rights for a Purchase Price of $240,000 

I 

I b. The ~ewe l l s  agree to purchase the Newel1 80-Acre Parcel for a Purchase 
I Price of $160,000 

c. The McStays agree to purchase the McStay 80-Acre Parcel and 16.67% 
I of the Water Rights for a Purchase Price of $199,000. 

4. Allocati~n of Land and Purchase Prices to the Co-Tenants. 

a. Terrazas and Weseloh collectively, prior to the transaciious coilternplated 
herein, currerrtly owl an undivided 40% of the Ranch, which based upon acreage alone and an 
assumed partition in kind would equate to 192 acres upon pdtioii, b d  an ulldivided 40% o f  the 
Water Rights. Ancl~or, prior to the trmsactio~ls contenlplated herein, curicnly OWIS an 
u~~divided 60% of the Ranch, which based upon acreage alone and an assumed partition in kind 
would equate to 288 acm upon jmtition, and an undivided 60% of the Water Rights. The 
dlocations set: fort11 in this para~apll ure based on the sale by Ancb.0~ of all of its undivided 60% 
interest to the respective Buye~s. 

b. l'erwm and Wcseloh sl~all teceivc I92 acres of tile R~nch  and 4.0% of the 

Water Righis bascd on their current collwtive 40% undivided interest and an additional 128 
acres of the Ranch and 43.33% of thc Water Rights based on their Purchase Price of $240,000 
and their coilsent to the partition of the Ranch and to the sales to the oiher Buyers (for a total of 



320 acres {the Terrazas/Weseloh 320-Acre Parcel) and 83.33% of the Water Rights). Terrmas 
and Weseloh ate not entitled to any portion of the Purchase Prices. 

c. Anchor shall receive all of the Purchase Prices (subject to the charges cwd 
pro~srtions set forth in this Agreement) in total gross amount of S539,OOO in exchange for its 
consent to  the partition ofthe Ranc11 and the sale of all of its undivided 60% interest in the Ranch 
and the Water Rights. 

5. Earnest Money Deposits. Within two (2) business days of the conlplete execution of 
this Agreement by the Parties, the Buyers shall pay the followillg ean~est money deposits 
("Deposits") to Be  Title Company for deposit into Escrow (as hereimfter defined). 

a. TerrazadWeseloh - $3,000 
b. The Newelis - $2,000 
c. The McStays - $2,000 

6. Payment of Purchase Prices. Each of the Deposits shall be credited to the respectiye 
Purchase Prices, and each of the Buyers shall pay their respective balances at the Closing. 

7. Water Rights. 

a The Parties acknowledge and agree that upon the closing of the 
Transactions, the Newells shall have no right to any portion of the Water Rights. 

b. The Parties acknowledge and agree that upon the closing of the 
Transactions, the McStays are entitled to 16.67% of the Wafer Rights (subject to their 
respo~isibility to deliver such water at their own cost ftom the current Place of Diversion to the 
McStay 80-Acre Parcel). 

c. The Parties aclcnowledge and agree that u$on the closing of the 
Traisactiols, TerrazaslWeseloh arc entitled to 83.33% of the Water Rights. 

dl l'he Parties agree to execute such further iilstruments as me reasollably 
required by the IDWR andlor the Title Co~ilpany to evidence and documen1 the above allocation 
o f ~ ~ e  Water Rights. 

0. Imc~~nc Taxes. Bnch of the Co-Tenants confiill~s and ar;kiiowlerlges ihat it is responsible 
for its percentage share of ally i~lconle taxes payable relating to &e Tsansactions and sprees to 
indeimify and bold the other Co-Tenants l~an~lless from aay liability for such taxes. 

9. Survey and Barvcy Costs. 

a. The McStays llave had the McStay 80-Acre Parcel sumeyed by 
Benclmarlc Associates, P.A., wl~ich survey marked the corners oT such parcel. In April 2006, 

. ... ------.-------.---.------ . -.. .-----.. ............... ._ .... _..- ^ _ _  _ _ ... __,____%(_ .,-. 
Agreernml Relaling to Wjllow Creek Ranch 
WC PSA 54-06 (2) 
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Terrazas~Weseloh had an opporlunity to inspect such corner markers end a copy of the survey 
("McStay 80-Acn Survey'') and hereby accept such comer markers as accurate and approve the 
McStay 80-Acre S w e y .  

b. Thc cost of the McStay BO-Acre Survcy shall be paid at Closing by the 
Parties in the following percentages: 

i. Anchor - SO% 
ii. . The McStays - 50% 

10. (Dclctcd] 

JThis space is intenrionall~ let blank due to the dcletion of ~soaosed Paramaoh 101 

11. No hspection or Financing Contingendcs. Thcrc arc do inspection andlor fiancing 
contingencies to the T r ~ c t i o n s .  

12. Dismissal of litigation. Anchor represents and warranks to the other Partics that it will 
cause the Litigation to be dismissed with prejudice within five (5) business days of Closing (as 
hcrcinafter defined) and lbat it will deliver conformcd copies of Ulc court's cntcrcd Order of 
Dismissal to such other Parties without delay. 

13. Na Scllcr Rcprescntations or Warranties. The Seller makes no rcprcse~talions or 
wamnties regarding thc Rancb andJor thc Watcr Rights cxctpt for the statutdry wananties in thc 
Wamnty Deeds and all improvemenis arc sold "As Is." 

14. Escrow, Closing Agent and Title Company. Sun Valley Title, HaiLey office, shall be 
the Escrow,Closing Agcnt, and Title Company ?Title Company"). 

Apreomeot Relating lo Willow Creek Ranch 
TVCPSA 5.10.06 w v a ~ c 5  
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a. The dosing shall take place on or before May 16,2006 ("Closing Date"). 

b. Each of the Parties represents and warrant. to the others that it will 

i. provide all conkactually required delivmables, in recordable form 
if applicable, and such other executed instruinents that the Title Co~~ilpcmy reasonably requests to 
the Title Company prior to the Closing Date and 

ii. deposit sufficient immediately available funds as required for 
closing a ~ d  ns set forth in the Settlement Statements prior to the Closing Date. 

c. The Closing shall be deemed to have occurred when Titic Company has 
properly recorded the Warranty Deeds and other required instruments and has disbursed the net 
proceeds to Anchor. 

d. Neither any Buyer nor Seller has any right or any obligation whatsoever to 
extend the Closing Date. 

16. Liquidated Damages. 

a. Ifthe Closing does not occur as a resuli of a default of one or more ofthe 
Buyers, Seller's sole and exclusive remedy shali be to terminate this Agreement by giving 
written notice thereof to Buyers, whereupon the Deposit(s) of such Buyer@) s h d  be paid to 
Anchor as  liq~udated damages, as its sole and exclusive remedy on account of such default 
hereunder by such Buyer(s). The Deposit(s) of any nondefaulting Buyer(s] shall be returned to 
such Buye*(s). 

b. The Pallies acknowledge and agree that Seller's actual darnages in the 
event of Buyers' def~ult would be extremely dkff~cult or impracticable to determine. Affer 
negotiation, the Parties have weed that, considering all the cisurnstances existing on the date of 
this Agreement, the amount of tile Deposit(s) is a reasonable estimate of the damages t k t  Seller 
would incur in s ~ x h  evellt. The paynie~~t of the Deposit(s) to Seller as liquidated danlpges ~uuder 
tile circu~l~stances provided for herein is not intended as a forfeiture or penalty. 

e. I3y plzrci~lg their initials on this page below, eac;11 Party speci5ullly 
coufirrns tl1e accwacy of thlc statements made above, the reaso~lableness of t11e amount of 
liquiduted damagcs ayrecd upon, and tlic facL that each I'm-Ly h d  the opportu~~ily 10 bc 
~.eprcscnted by coounse) to exl~laii~ the consequences of this )iquidated damages provision. 

17. Title and Deeds. 

-'-"~-.--.--..--'----"-.-.----~---.---..- ..-- _ _._. .-._...._._...__._.-.._I _ 
Agreclnent Relatilig Lo Willow Creek Rn~ich 
WC PSA 3-3-06 (2) 
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a. Te~~azas/Weseloh have approved the Preliminary Title Repolt for their 
from Twin PaUs Title & Escrow Compally dated April 10, 2006 (C060051) and the 

exceptions listed tl~erein except for exceptioil Item 10 relating to the existing mortgage, wl.lich 
Seller shall cause to be removed prior to or at Closing fCPenuitted Exceptiol?) 

b. The Newels have approved the Preliminary Title for their pacel 
from Twin Fails Title & Escro~f Company dated April 10, 2006 (C060050) and ~e exceptions 
listed ihereiii except for exception Itern 9 relating to the existing mortgage, wIlich Seller shall 
muse to be rellloved prior to or at Closing. (‘Permitted Exception") 

c. Neither T e r ~ a d e s e l o h  nor the Newels is required to accept any ofl~er 
exceptions to title o t lm  than the Permitted Exceptions 

d. Seller 11mt convey free and marketable tile to eslcll of the Buyers 

e.  Seller shall convey the thee parcels of the Ranch [and Water Rights as 
applicable] in Wmmty Deeds with no special exceptior~s CDeeds"). 

18. Possessiou. At Closing, Seller shall deliver possession of the t h e e  (3) parcels to the 
Buyers, sr~bj ect to the Permitted Exceptions. 

19. Title Insurance. Seller shall provide each of the respective Buyers a standard owner's 
title insurance in the amounts set fol-th below ("Title Policies~. The cost of each owner policy 
shall be charged to and paid by the Co-Te~iant(s) set folth below, Each Buyer shall pay the 
incremental cost of any lender policy andor extended owner coverage for such Buyer. 

a. $648,0 00 Policy for Terrazas/Weseloh oil the Terrazas/Weseloh 320-ACE 
Pkcel - 60% by Te~~azas/Weseloh and 40% by Anchor 

b. $160,000 Policy for the Newclls on the Newell 80-Acre Puce1 - .loo% by 
Tcrrazas/Weseloh 

c. $199,000 Policy for the McStays oil the McSray 80-Acre Parcel - 100% 
by Anchor. 

20. ReconciIiation of Co-Te~lancj~ Obligations. 

a. Each of the Co-Ta1ant.s sl1;lll si~blait any proposed expei~ses firon? the date 
of tlie execution of this Agreement up  to and including the Closillg to be paid by Ihc Co-Tenants 
in their respecti\le percentages to the 'ride Company for clisb:ibution to the  other Co-Tenants. 
S ~ ~ c l i  proposed expenses s l~dl  be sr~b~bmitted for al~p~.o\lal at lezlsr five ( 5 )  business days j~ri-ior to 
tbe Closing Date (Tlosing Co-Tenant Expe~~ses"). 
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b. Approved Closing Co-Tenant Expenses sllall be illcludecl in t l~e Settlemel~t 
Statements and seco~~ciled and paid by the Closing Ageit at Closing. 

c. Any co-tenaut exlleixies other than the Other Plaorations (as defmed in the 
next paragraph) or (i) Title Insurance and (ii) Survey Costs (as defied above in this Awe~llent) 
slldl be deelned waived and sul.?ject to the m~ltual relenses set forlh h~~ehaf3er.  

21. Other Prorations ai. Closing. 

a. Any documeiltary kaufer taxes shall be borne and paid by Seller, and dI 
recording fees shall be borne and paid by Bujrex(s). 

' b. All Escrow fees and Closing costs sldl be borne and paid one-half by 
Sella and one-half by Buyers as follows: 

1. &crow fees and Closiilg costs relating to tlx Tenma/Weseloh 
320-Acre Parcel - 30% by Anchor (50% x 60%) and 70% by 
Ta~1~8sNese loh  (50% 4- (50% x 40%)) 

ii. Escrow fees and Closing costs relating to the NeweII 80-Acre 
Parcel - 50% by the Newells and 50% by TenazasTWeseIoh 

iii. Escrow fees and Closing costs relating to the McStay 80-~cre  
Parcel - 50% by the McStays and 50% by Anchor 

c. Buyers sl~all. pay their respective due diligence expenses, and each Party 
s11all pay its o m  attorney's fees in connection with the negotiation, documentation and 
constunn~cition of the transaction contemnplated hereunder, whether or not such transaction closes. 

d. General real estate taxes and special assessments relating to  the Rmch 
payable d~lring the year in wlCcl1 Closiilg occurs shall be prorated as of the Closi~lg Date. If 
Closing shall occur before die actual taxes and special assessments payable during such year are 
known, the apportiorunei~t of taxes shall be upon the basis of taxes for the Ranch payable cluring 
the iinmediately preceding year. 

e. Other costs, charges, and expenses shall be boine and paid as provided in 
this Ageenlent, or in the absence of soch provision, in accordance ivitl~ the custoill in tile county 
wliwe t l~c  Ranch is locat~l. 

:I, Casilally. Except as p~ovided herein, Seller assumes all rjsk of loss 01. 
clanlagc to ale Raicl~ by fire or other casualty until tl1e Deeds are properly recorded alllong !he 
appropriate public 1-ecords. If at ally time on or prior to the Closing any malerial portion of the 
Ranch is destroyed or danlaged as a result of fire or ally other cause ~v~~atsoeves, Seller sllall 
psonlj3tIy give wlitten notice Ihaeof to Buyers. In the event of sucll desl~uction 01. dan~nge, any 
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Buyer shall have the right to ternlinate this Agree~nent and to .orecover any Del>osit paid under this 
Apeelllent by written notice to Seller within ten (10) days following the date upon wllicl~ sucl~ 
Buyer receives Seller's mitten ]lotice of the destruction or damage. If a Buyer does not elect to 
tern1inate.th.i~ Agreement within said ten (10)-day period, this Agreement sl~all ren~dn in fill 
force and effect md Buyers mcl Seller shall proceed to CIosing wjtlzout any reduction or 
adjmnent in tlle Purchase Price, in which case Buyers shall not be entitled to the beneiib or 
proceeds of my h u r a ~ c e  policies maintained by the Seller prior to the Closing 

b. Condemnation. In the event, at auy time on or prior to tlze Closing, any 
. action or proceeding is filed, under wGc11 the RancI1, or auy portion thereof, may be talcen 

p~us~lant to any law, ordinance or segulalion or by condenmation or the rigllt of eminent domain, 
Seller shall promptly give written aotice thereof (which notice shall describe the type of action 

' being talcen against the Prope~ty) to Buyers. b c h  Buyer shall have the right to terninate this 
Agxeen~alt and to recover any Deposit paid under this Agreeilla~t by written notice to Seller 
within ten (10) days following the date up011 whiclz such Buyer receives Sellefs written notice of 
sucli action or proceeding. If Buyer does not elect to terminate this Agreeinent within said 
ten (10)-day period, this Agreement shall remain in full force and effect plld Pmchasm md Seller 
sllall proceed to closing without ally reduction or ad jusbe~~t  in the Purchase Price, except that all 
condemntion proceeds will be assigned to the respective Buyer@) in accordance with the 
pol-tions of the Rauch affected.. 

23. No Brolrers. Seller md each Buyer represent to the other that it has had no dealings, 
negotiations, or consultations with any broker, agent, or other inte~mdiary in ca~lnection with 
the sale of the Ranch. Seller and each Buyer agree that each will indemnify and hold the other 
fi.ee and halnless fiom the claims of any other broker(s), agent(s), or otlier illte~mediary(ies) 
clahning to have represented Seller or such Buyer, respectively, or otherwise to be entitled to 
colnpensatio~l in connection with this Agreement or in counection with the  sale of the Ranch. 
The lu~~tual indenmity set foi-th in the preceding sentence shall w i v e  Closh~g and any 
te~millation of this Agreement. 

24. Recordation. Tlle Parties agree not to record this Agreement or ally meinorandurn 
hereof. 

25. Assignment. Each Buyer shall have the cigl~t to assign, and Seller hereby collsents to 
Ule assign~lzent of, this Agreen~e~~l  to  any tifiliatcd entity. 

26. Conditions to CIosing. 

a. Ho material adverse change in the condition of the Rm~cl~. 

b. No ternlinatioiz by any Party pursun~t to the CasuaIly/Colldcm~~ation 
provisj 011s of this Agreell~eilt. 
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c. Each Pa19 shall have delivered to the Title Conll,m~y all required 
doc~rments a d  shall have deposited all bids required for Closing. 

d. Title Co~l~pany is prepared to issue the Title Polices. 

e. Each of the Transactions rn~~s t  close. 

27. Escrow Xnstructions. 

a. Tlzis Agreement shall serve as the initial escrow instructions. 

b. Title Coinpany shall provide estimated settlen~ent statements which will 
set folzh the Pwcl~ase Price and all adjustments, including, but not limited to, proratiolls, 
adjustnleilts, recording costs, title fees, etc. ("Settlement Statements") and copies of the f o r m  of 
the Deeds to the Pa-ties for approval at least five ( 5 )  business days prior to the Closing. 

c. General Instructious to Title Coinpauy 

i. Prior ta Closing, you will receive in recordable folnl (collectively, 
the "Instrumei~fs"): 
(a) a FulI Reconveyllace of Mortgage executed by Magic 

Valley Badc, 
( the Deeds fully executed by t l~e Seller, 
(c) a new inol-tgage in favor of First Badc of Idaho executed by 

Te~.razas/WeseLoh and 
(d) a new mortgage hl favor of First Bank of Idaho executed by 

the Newells 

. . 
11. You are autl~o~ized and instructed to record the Instrumenk in thc 

above order only when you 
(a) .gre+epareci and able to issue llle Title Policies and to ./.. 

deliver thcru to the respective Buyas  witl~ia live (5 )  
/ br~siness days of sr1c11 recordation, 

(b) we prepared to disburse all f u ~ d s  in accordance with the 
al)provcd Settiemell? S tatemants, ailcl 

(c) have received oral autl~orization froln each of the Pal-ljcs or 
its agent. 

iii. You arc authorizect and instr~icted to disburse all f~~~ncls in 
accordallcc with the al3provcd Seitlelnent Statemelits only when 
you 
(a) Ila~/e duly recorclcd each af the I~lshui~~ellts with the County 

Recorder and 
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(b) have received oral at~tllorization from each of the Parties or 
its agent 

d. Buyers and Seller agree to execute mcll additional supplemel~twy escrow 
instructioils as may be appropriate to enable Title Conll~flny to comply with the tesms of this 
Agreement; provjdcd however, ill the event of any incollsiste~~c~ between t l~e  provisions of this 
Ag-reeinei~t and the supplemeutary escrow instructions, the terms ofthis Agreement s11all control. 
If Buyers and Seller are unable or otherwise fail to agree to such fiuher Supplcmentd Escrow 
Instructions, this Agreement shall constitute the escrow instructions EOI Title Company. 

I 28. Release Among Co-Tenants. 

Effective upon the Closing, and whicll shall be binding and survive the Closing, the Co- 
Tenants for tllcmselves and for each of their successors, assigns, affiliates, principals, joint 
venturers, shareholders, officers, directors, pa-b~ers, agents, servants, ei~~ployees, heirs, 
distributees, be~ieficiaies, executors, representatives, administrators, a11d each of them, do 
hereby absolutely, M y ,  and forever release, relieve, waive, relinquish, and discharge the otha 
'Co-Tenmts, as well as each of their respective successolx, assigns, afTiliates, principals, joint 
vellttuers, fianclisors, shaeholders, office~s, directors, partners, partnerships, agents, servants, 
einployers, emnployees, l~ejss, distributees, beneficiaries, executors, representatives, 
administrators, accow~ta~ts, attorneys, and each of them, (l~ereinafier collectively, the 
"Releasees") from any md all clainls, whether 1u1ow-n or unIa~own, whethe1 fixed or coutingent, 
whether actual or alleged, and any and all causes of action that each ofthem now has, may have 
lad, or may i.11 the future have, against tile Releasees, or any of them, arising out of or related to 
the Ranch, the Co-Tenant Claims, the Litigation andor the negotiation of this Agreement, except 
for those obligations arising solely and expressly fionl this Agreemalt or based 011 events, 
concluct, actions or inac~ions occurring after the Ciosing ("M~itual Releases") 

29. No 'lnlircl Party Bcueficinries. No provision of this Ageenlent is iltencled to beneiit 
any iloll-Parly, aud 110 11011-Party shall b ~ ~ c  any right or cause of action liereuilde~. 

30. Voluntary Agl-cement. TlGs Agreenleilt is freely aid volulltwily entered into by each of 
the P a t i e .  Tile Parties aclrnowledge and agree that each ha been represented in the negoliaiion 
of this Agrecnler~t by counsel of its own choosilig or has had 011po~L111iiiy and nbility to obtain 
such sej~~:csei~tatioi~, that it has read this Agseeme~~t 01. had 'it read 1.0 iI, that it understands this 
Agr:eement, aricl that it is ~ L I I J ) I  aware of tllc contents and legal effects oii this Agi.eane~~t. 

31.. Binding Agl*ccmeal., The provjsions of this Agreelnent shail be binding upon, ancl shall 
obligate, estei~d to, and inure to the benefit of each of the legal successors, assigns, transferees, 
gsautees, and heirs of each of the Parties, aid all persons who may assume ally or all of Ihe 
above-described cal~acities subsequent to the executiotl of this Agreement. 
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32. Modification. This Agreernent IIIE~Y not be modified except by a writing siglled by all 
Paties affected by such purported nlodification 

33, Severability. In the event that any portion of this Agreement is l~eld by a court of 
colnpctwt jurisdiction to be jnvalid, illegal or unenforceable in any respect, t l~e valid it)^, legality, 
and enfo~ceability of the rernailing portions of this Agreement and the application thereof shall 
not in any way be affected thereby. 

34. Interpretation. 

a. Whenever in this Agreement the context may so require, the 11e~lta gender shall 
be deemed to refer to aad include the rnasc~dii~e md h e  feminine, the sh~gular n~~illbes shall be 
deemed Po refer to and include the  plural, md vice versa 

b. This Agreement is the result of negotiatioils, and no Party shdl be deemed to have 
drafted this Agreement for purposes of consh-~~ing any portion of the Agreement for or against 
any Pal-ty . 

c. The descriptive headings in this Agseement are included for conveuialce of 
reference and are not iutended to affect the meaning or construction of any of the provisions 
he~ein. 

d. Any exhibit attachcd hereto shall be deemed to have been ii~corporated herein by 
t h i s  reference a s  if set forth herein at lel~gth. 

35. Attorneys' Fees and Costs. In the event a. dispute arises out of the iuterpse7ation 01- 
enforcement of the terms of tlus Agreernent, and such dispute results i11 litigation andlor 
ahitration, the prevailing P'arty or Pa-tks in such litigation and/os mhitration shall be entitled to 
recover fiom the 110x1-prevailing Party or Parties its attoi~~eys fees and costs reasonably incurred 
in coimection with such litigation md/ol. arbitration. 

36, Goyeriling Law and Jurisdictioxz. This Agreenlent shall in all respects be interpreted, 
enforced, and goves~led by EUI~ under the laws of the State of Idaho without giving efkct to its 
colrflicts of law provisions. The Parties each cxl>ressly agree to t l .e approl~rinteness of and 
consent to the venue and jurisdiction of t h e  State of Ida110 ill the Coui~ty wf Blaiile m d  a11 state 
and federal courts having geograpl~ical jurisdiction for such Coulzly as tlie exclusive forum for 
the purj~oses of any action to cllfo~ce or i11terj3rct this Agreement. 

37. Cnpacity to Bxecrrte. Each of tbe Parties, and each pel:son signing this Agreement, 
~.epresejlts a i ~ d  warrants that it m c l  its ~eprese~~laLive(s) executing this Ag1:eement on its behalf 
each has the authority and capacity to execute this Agrecn~ent. 
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38. CowrrrerpartE. The Panies may execute this Agreemar, and any m~fication(s) heof ,  
in two or more countecparrs, which shall, in @e aggrega$e, be signal by all of tbe 'Panics. Each 
ca- shall be deemed an on'gbal instrument as againsf any Party who has 6gne.d it. A 
faxed copy af he signa~le of my of The Parties sM have the same force and effect as an 
original signature of suchparty. 

-=FORE:, tbc Pprtics have m u r e d  chis Agreement on tbe day and year set fo* next ro 
each of rheir signanues below. 

Anchor, Inc. 
an ldaha Corporaxion 
BY 

B m  BotbweII 
ITS: Presideat 

Date 

Edward P. T e w  Pate 

Georgia J- Weseloh Dan? 

- 
Gary McSfay Date 

Man MCSWY Date 

& Pate 
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3 8. Counterparts. The Palties may execute this Agreement, and any laodifjcation(s) hereof, 
in two or more counterpats, which shall, in the aggregate, be signed by all of the Parties. Each 
counterpart sI1all be deemed a11 original instr~~me~lt as against m y  Party who bas signed it. A 
faxcd copy of the signatlire of m y  of the Pttrties shall have rile sane force and effect as su3 

original signat~~l-e of such Party. 

 REFO ORE, the Parties have executed this Agreement 011 the day mcl yea set fo& next to 
each of their signatures below. 

Anchor, Inc. 
an Idaho Corporation 

Edward P. Tenazas Date 

Geo~gia 5.  Weseloh Date 

Gay McStay Date 

Mari McStay Date 

- 
Kelly J. Newell Dale 
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38. Counterparts. The Parties may execute this Agreement, and any modification(s) hereof, 
in two or more counterparts, which shall, in the aggregate, be signed by all of the Parties. Each 
counterpart shall be deemed an original instrunlent as against any Party who has signed it. A 
faxed copy of the signature of any of the Parties slmll have the same force and effect as an 
original signature of such P ~ y .  

WJDXlt?,FOm, the Parties have executed this Agreement on the day and year set forth next to 
each of their signatures below. 

Anchor, hc.  
an Idaho Corporation 

BY 

Bruce Bothwell Date 
Its: President 1 /%2k1@@$ $/?A,& 
Edward ~ ~ e d a s  Date 

Gary McStay Date 

Date 

.TOIIII J. Newel1 Date 

Kdly J. Newell Date 

---.--.I.-.-.-.---C--.-.---3.--C.--.----.-- ,-... - .--.-. +--- -. -- .-.- .--.. _.-_I. -..-.--..- _ _  -_.--,-. .--. 
Agreement Relating to Willow Creek Raacl? 
WC PSA 5-3-MY (2) 

- #qy7*fC ......................... - ... - .  
h1c~til-j -  on M C S I ~ . ~ ~  ~olln ~ex,el l -  K ~ I I ~  ~ n r o l l  - 



Exhibit A 

Legal Description of 480-Acre Willow Creel: Rmch 

A Parcel of land in T o m l i p  1 SOU~IZ, Range 16 East, Boise Principal. Meridian 
and Baseline, Callas Couilty, IdAo, more pa1-ticulxly described as follows: 

The Southeast 1 /4 of the Soutlmest 1 /4, the Southwest 1/4 of the Northeast 1/4, 
md the West 1/2 of the Southeast 1/4 of Section 3 

and 

The Northwest 1/4, the West 1/2 of the Northeast 1/4, the Northeast 1/4 of the 
Southwest 1/4, and the Northwest 1/4 of the Southeast 114 of Section 10. 
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Exhibit B 

Legal Descl-ipti on o f  Terrazas/Weseloh 320-Acre Parcel 

A Parcel of land in Township 1 South, Range 16 East, Boise Principal Meridian 
a d  Baseline, Callas Counv, Idal~o, more pat-titularly described as follows: 

The Southwest 1 /4 of tlie Southeast 1/4 and the Southeast 1/11 of the Southwest 114 
of Section 3 

The Northwest 114 and the West 1/2 of the Noi-theast 1/4 of Sectioli 1 0, 
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Exhibit C 

Legal Description of Newell 80-Acre Parcel 

A Parcel of land in Township 1 South, Range 16 East, Boise Priiiciyal Meridian 
and Baseline, Camas Couilty, Idaho, more paticula;l.ly described as follows: 

The Southwest 1/4 of the Northeast 114 and the  Nortlnwest 1/4 of the Southeast 1/4 
of Section 3. 
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Exh:ibit D 

Legal Description of McStay 80-Acre Parcel 

A Parcel of land hi Townsliy 1 South, Range 16 East, Boise Principal Meridian 
and Baseline, Camas Coml'iy, Idaho, inore paficularly described as follows: 

The Nortlieast 1/4 of the SoutI~west 114 aid the Northwest 114 of t l ~ e  Southeast 114 
of Section 10. 
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