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RECEIVED
NOV 1 6 2006

DEPT. OF WATER RESQURCES
SOUTHERN REGION

—

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES
NOTICE OF CHANGE IN WATER RIGHT OWNERSHIP

Please peint or fype. Attach pages with additiomal informatioh. iretructions are included st the snd of this form,
Incomples formg will be raimed.

Please list the water right number(a) and/or adjudication claim number(s) (if aay) for cach water right to be changed. Ligt just the
adjudication claim number if there is no corresponding water right record on file with the deparment, Indicate, by checking in the
space provided (wmder the “split” heading), if the change m ownerstdp is limited to 2 portion of a water right in which case
division of the exjsting water right or adiudication claim record will be required. ;

Water Adjudication Water Adjudication
Rught No(s). Claim No(s), Split - Right No(s)- Claim Nofs). Split

A71-21829 _
372183

The following REQUIRED infosmation must be submined with this form:
A. The appropriate FILING FEE. See instructions for fec amounts.,

B. A copy of the most recent DEED, TITLE POLICY, CONTRACT OF SALE or other legal document indicating your
ownership of the property and water tight(s) or claim(s) in question, WITH ATTACHED LEGAL DESCRIPTION.

C. Eithet of the following (if neceusary to clarify divigion of water rights or other complex property descriptions):
PLAT OF PROPERTY or SURVEY MAP clearly showing the location of the poini(s) of divemion and place of use of
your water right(s) and/or adjudication claim(s) (these are usually attached to your deed or on file with the county).
OR
If your waer right(s) and/or adjudication claim(s) iz for ten or mare acres of irrigaton, you must submit & USDA Farm
Service Agency AERIAL PHOTO with the irigated acres outlined and point(s) of diversion clearly marked. The
AERJIAL PHOTO should be submivtad in placo of the PLAT OF PROPERTY or SURVEY MAP,

Name and Address of Former

Owner/Claimant(s) —

New Owner/Claimant(q)

New Mailing Address

Ciry. State and ZIP Code MM
New Telephone Number ( L LAOX-TIRE- AT

Date you acquired the property

NOI93 N3HLINOS amdl LEBESELBEBS S7 ST EBBC/ET//0



Foct 42-148/43-1409(6) fuly, 2000

6. Ir the change it ownership affects the entice water right for each water right or adjudication claim number listed in item
1, THEN SKiF THIS ITEM AND GO TO ITEM 7. If the change m ownership divides the water ight(s) among multiple
owners, You must describe, in detail, your portion of each water ight after the change. Fill in the appropriate spaces in the box(es)
below to describe your water right(s) after the change (one water right pet box, you may copy this page as necessary). 1f your
qusntity of water is greater than a proportionate split, you must attach decumentation to show justification for a larger amount. If

you are niot gure how to identify your portion of the original water right or adjudication claim records, please contacr the nearest
IDWR office for assistance,

e =

DESCRIPTION OF YOUR PORTION OF WATER RIGHT
1 (If the right(s) will not be split, skip thig area and proceed to item 7)

Water Right and/or A djudication Claim Number

{cubio feet por second or aere-fees per annum)  (weres, nurnber and type af stock, hornes, e1c)

Irigatian

i Whater Use Diversion Rate or Volume Degeription
i

Stock

Domestic

Qther I

Total

DESCRIPTION OF YOUR PORTION OF WATER RIGHT
(1f the nghi(s) will not be split, stdp this area snd proceed to itam 7)

Waser Right and/or Adjudication Claim Number

Water Use Diversion Rate o1 Volume Deacription
(cubic feet per second aracre-foct per annum)  (R6ces, number and type of stock, homes, #4¢)
Imigation —_—
Stock
Qomestic i
Other - |

Toual J
[

7, Signature of New Qwnet(s) or C|a,imant(5)*\( \/\ Ol \/'\& C_,\r_i( \

(includa title if applicable)

For Snake River Basin Adjudication Claims: Please attach a Notice of Appearance comploted by your attorney, if you wish
[DWR ta correspond with him/her for all marters related to your claims,

For Office Use Only
Received by Date _ Fee
Recsipted by Date . i Receipt No.
Processed by Al Date WR Date _
O HOIEES NS AmaT LEREIT/BED 56051
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SUN VALLEY

Order No. 0622540

CORPORATION WARRANTY DEED
FOR VALUE RECEIVED

ANCHOR, INC, an Idaho Corporation, as to an undivided 60% interest

a corporation duly organized and existing under the laws of the State of Idaho, does hereby grant,
bargain, sell, and convey unto

GARY MCSTAY and MARI MCSTAY, husband and wife
’(/(/qﬁ ' /MW
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: NE1/4SW1/4, NW1/4SE1/4

SUBIECT TO: Taxes, ecasements, restrictions, reservations, assessments and
encumbrances 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 11, 2006

Anchon Inc.

g&/fﬁ

Briice Bo/f;lfwéll Pn ebldent

State of; Idaho ‘/;/

County of: [\j s
On this day of n . » 2006, before mc, the undersigned, a Notary Public, in and for said
State, pelsonally appeared BRUCE’BOTHWELL known to me, and/or identified to me on the basis of satisfactory
ewdence to be the President of the corporation that executed this instrument or the pers{o\n who exgcuted the
instruty ei]t on bchalf of said corpor ation, and acknowledged to me that such cmpozatlocm execmedﬂhe same

&
> VBN
///ﬁ(/ . fyuu 5 >
Notary Public | // & i o
<y ¢ ©
Residing at: ,/ ) RITTERS
Commission Expires: B / / ) = 2 [ e = AEY
g@f\;\\:na 600 barmmeott” “{
e g N?“'
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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, scll, convey and warrant unto

GARY MCSTAY AND MARI MCSTAY, husband and wife

the Grantees whose current address 1s: 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, 1daho
Section 10: NE1/4SW1/4, NW1/4SE1/4

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

A Z’@/Af\w/
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State of: Idaho
County of:

i oA .
On this | b day of t‘"\,bbbf\_ e .+ 2006, before me, the undersigned, a Notary-Pablic, in and for said
State, personally appeared ED TERRAZAS and JACKIE WESELOH, knowirtoThe, and/or identified to me on

the basis of satisfactory evidence, to be the persons whose names g:c»subs/cﬁbed to the within instrument and
acknowledged to me that they ¢xecuted the same. T

"/"/-
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Commission Expires:




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
A A A R R O R e B T R R AN A R

State of California

. 8e.
unty o yanc
County of ,Q_D%i.u,_»h
on MU 15 D00 veiorsme, ASTIRY M. Faust *Notary Public”

sty sivas Bl Te rina 205, 4 T ackie Weselo

Name (s} ot Signads)

wﬁﬁnal\y known to me
T proved to me on the basis of satisfactory

evidence

to be the person(s) whose name(s) Wlare
subscribed o the within instrument and

Aol BBt litms TS acknowledged to me that kefstrerthey executed
ASHLEY M. : the same in  hisAEtheir  authorized

- 9]
tfg?g‘{ymg;gx&# éz:i?g:m 2 capacity(ies), and that by histher/iheir

Orange County swgnature(s) on the mstrumem. the person(s), or
My Comm. Explies 00,2’2009 the entity upan behalf of which the person(s)
R e o acted, executed the instrument.

WITNESS my hand and official seal. .
JL/ /\fﬂ? A (d_/um \‘T/ .J\,/‘\(»_%f o

%Lgrmure of N jjnbm
OPTIONAL

Though the information below is nof required by law, it may prove valuable to peisens relying on the document and could prevent
fraudulent removal and reattachment of this form to another gocument.

Description of Attached Document

i ~ Y |

Title or Type of Document: UQ Uy o ;’lﬂi\ 1‘} e ech o
— . . G

Document Date; 5" ) N - ')Qg{“{i\ - Numberof Pages: _§

N . - ]
Signer(s) Other Than Named Above: |\ o Othey ‘&'\‘?\—\) NE(S _

Capacity(ies) Claimed by Signer

NN

Signer’s Name:

TR

52

2

[+ Individual
. Corporate Officer — Title(s): B
O Partner — [ Limited T General

1
|
i
I
|
[
i

; 1 Attorney-in-Fact
{g [ Trustee
f(@ [ Guardian or Conservator
5& ~Other
g
@ Signer |s Representing e
el

[N

1986 Nalianal Notary Associaion - 8350 De Solo Ave.. P.C Sax 2402 - Chatswent, A 61 slioralnciaty.ag Frod. Mo sany Feorder, Calt Toll-Frez +800-875-8527
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Agreement Relating to Willow Creek Ranch PTSOUTHEHN ESOUncE
RE s
“ON

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 (“Weselob™) (collectively, “Terrazas/Weseloh”), (iil) Gary
McStay and Mari MoStay, husband and wife, (collectively, the “McStays™), and (iv) John J.
Newel) and Kelly J. Newell (collectively, the “Newells™) with reference to the following facts
(Anchor, Terrazas/Weseloh, McStays, and Newells are, collectively, the “Parties”) (Terrazas,
Weseloh, and Anchor in their capacities as co-tenants are, collectively, the “Seller™):

A.  Willow Creek Ranch is an approximate 480-acre agricultirally zoned property with
certain buildings, structures and improvements crected or located thereon (including, but not
limited to imigation diversion, water delivery systems, fencing, and related improvements)
located in Camas County, Idaho with access from State Highway 20 as is more particnlarly
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 tenant; (ii} all leases relating to such land in effect at the Closing, including any
security deposits and prepaid rent; (iii) all assigneble permits and licenses relating to such land;
and (iv) all assignable intangible property, if any, used in connection with the occupancy and
operation of such land (“Ranch™).

B. Two separate water rights with the same quarter-quarter section point of diversion and
place of use benefit the Ranch: {i) 37-313 in the amounnt of 5.6 CFS for irrigation of 240 acres
during the period April 1 — November 1 with priority date of 5-1-1888 and decreed 12-13-1909
per IDWR Adjudication Claim Report and (ii) 37-314 in the amount of 1.8 CFS for imrigation of
240 acres during the period April 1 — November 1 with priority date of 6-10-1900 and decreed
12-13-1909 per IDWR 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 Rights from Judith Ann Exdman for a purchase
price of $720,000 (“2004 PSA™) and opened escrow in connection therewith.

D. On or about May 12, 2004, Terrazas and Weseloh assigned 60% of their interest in the
2004 PSA and related deposits to Anchor.

E. On or about June 14, 2004, Terrazas, Weseloh, and Anchor tock title to the Ranch and
the Water Rights as co~tepants with the following respective undivided interests: Weseloh 16%,
Terrazas 24%, and Anchor 60% (Terrazas, Weseloh, and Anchor are, collectively, the “Co-
Tenants™).

¥. On or about March 8, 2006, Terazas and Weseloh paid $3,547.88 to Anchor in
reconciliation of co-tenancy revenue and expenses as of February 23, 2006 pursuant to a written
accounting provided by Anchor as of that date. As of the execution of this Agreement, each of

1
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the Co-tenants acknowledges it has no current claims for reimbursement of co-tenancy revenue
or expenses.

G. Certain disputes have arisen and currently exist between Terrazas/Weseloh, on the one
hand, and Anchor, on the other band, with respect to the Ranch and Water Rights, including but
not limited to the investment goals, development plans, holding period, right to buy out the other
party, their respective partition rights, and whether a court ordered partition would result in a
division of the Ranch among the co-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 filed a lawsuit in the Distriet Court of the Fifth
District Court of the State of Idaho in and for the County of Camas naming Terrazas and
Weseloh, among others, as defendants and seeking, among other things, a judicial partition of the
Ranch (Case No. CV-06-04) (“Litigation”). ’

L Terrazas, Weseloh, and Anchor desire to terminate their co-tenancy and to reconcile any
and all amounts owed to cach other relafing 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 terms sot
forth hereinafter.

K.  Terrazas/Weseloh desire to acquire a specific portion of the Ranch consisting of 320
acres, more or less, as is more particularly described in the attached Exhibit B
(“Terrazas/Weseloh 320-Acre Parcel”) and 83.33% of the Water Rights on the terms set forth
bereinafter.

L. The Newells desire {o acquire a specific portion of the Ranch consisting of 80 acres, more
or less, as is more particularly described in the attached Exhibit C (“Newell 80-Acre Parcel”) and
0.00% of the Water Rights on the terms set forth hereinafter.

M.  The McStays desire to acquire a specific portion of the Ranch consisting of 79.6 acres,
more or less, as is more particularly described in the eftached Exhibit D (“McStay 80-Acre
Parcel”) and 16.67% of the Water Rights on the terms set forth bereinafter.

N.  The purchase and sale of the Terrazas/Weseloh 320-Acre Parcel, the Newell 80-Acre
Parcel, and the McStay 80-Acre Parce] are collectively, the “Transactions.”

©.  Terrazas/Weseloh, the Newells, and the McStays are, collectively, the “Buyers.”
P The Parties desire to document their respective agreements and rights and obligations

thereunder with respect to the Ranch and the Water Rights all as is set forth with particularity
hereinafler.

2
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NOW, THEREFORL, in consideration of the foregoing, of the covenants, conditions,
represemtations, wamanties, and undertakings set forth herein, and for other good and vatuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, and
each of them, agree as follows:

1. Recitals. Each of the foregoing paragraphs is incorporated herein by reference and
constitutes a material part of this Agreement.

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

3. Partition of Rznch and Sale of Ranch Parcels and Water Rights. 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 Price(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
Water Rights (as applicable) at sueh prices and on such terms:

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

b. The Newells agree to purchase the Newell 80-Acre Pavcel for a Purchase
Price of $160,000

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

4, Allocation of Land and Purchase Prices to the Co-Tenants.

a, Terrazas and Weseloh collectively, prior 1o the transactions contemplated
herein, currently own an undivided 40% of the Ranch, which based upon acreage alone and an
assumed partition in kind would equate to 192 acres upon partitioi, and an undivided 40% of the
Water Rights. Anchor, prior to the transactions contemplated herein, cunently owns an
undivided 60% of the Ranch, which based upon acreage alone and an assumed partition in kind
would equate to 288 acres upon partition, and an undivided 60% of the Water Righis. The
allocations set forth iu this paragraph are based on the sale by Anchor of all of its undivided 60%
interest to the respeciive Buyers.

b. Terrazas and Weseloh shall receive 192 acres of the Ranch and 40% of the
Water Rights based on their current collective 40% undivided interest and an additional 128
acres of the Ranch and 43.33% of the Water Rights based on their Purchase Price of $240,000
and their consent to the partition of the Ranch and to the sales to the other Buyers (for a total of

T Agrégment Relatingth Willow Creek Ranch -

WC PSA §-3-06 (2)

© v e - A ( 5 w‘l
Auchoi ™™ .Te,n-az‘ﬂsz-é’/'j WeidLEEj_r\.&_J_,‘Gary MeStay™— -~ ‘Mari McStay\aN John Newelt = KellyNewel) -~ woomer- -
& iy



S~

O ( \

320 acres {the Terrazas/Weseloh 320-Acre Parce]} and 83.33% of the Water Rights). Terrazas
and Weseloh are not entitled to any portion of the Puréhase Prices.

<. Anchor shall receive all of the Purchase Prices (subject to the charges and
prorations set forth in this Agreement) in total gross amount of $599,000 in exchange for its
consent 1o the partitiop of the Ranch 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 complete sxecution of
this Agreement by the Parties, the Buyers shall pay the following earnest money deposits
(“Deposits”) to the Title Company for deposit into Escrow (as hereinafter defined).

a. Terrazas/Weseloh - $3,000
b. The Newells - $2,000
c. The McStays - $2,000

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

7. Water Rights.

a The Parties acknowledge znd 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 agrec that upon the closing of the
Transactions, the MecStays are entitled to 16.67% of the Water Rights (subject to their
responsibility to deliver such water at their own cost from the current Place of Diversion to the
McStay 80-Acre Parcel).

c. The Parties acknowledge and agree that upon the closing of the
Transactions, Terrazas/Weseloh are entitled to 83.33% of the Water Rights.

d The Parties agree to execute such further instruments as are reasonably
required by the IDWR and/or the Title Company to evidence and document the above allocation
of the Water Rights.

8. Lmcome Taxes. Each of the Co-Tenants confinms and acknowledges that it is responsible
for its percentage share of any income taxes payable relating to the Transactions and agrees 1o
indemnify and hold the other Co-Yenants harmiess from any liability for such taxes.

9. Survey and Survey Costs.

a. The McStays bave had the McStay 80-Acre Parcel surveyed by
Benchmark Associates, P.A., which survey marked the corners of such parcel. In April 2006,

4
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Terrazas/Weseloh had an opportunity o inspect such comer markers and a copy of the survey
(“McStay 80-Acre Survey”) and hereby accept such corner markers as accurate and approve the
McStay 80-Acre Survey.

b. The cost of the McStay 80-Acre Survey shall be paid at Closing by the
Parties in the following percentages:
i Anchor - 50%
ii. " The McStays — 50%

10. . [Deleted]

{This space is mtentionally left blgnk due to the deietign of pronosed Paragraph 107

11,  No Iaspection or Financing Contingencies. There arc no inspection andfor financing
contingencies to the Transactions.

12.  Dismissal of Litigation. Auachor represents and warrants to the other Partics that it will
cause the Litigation to be dismissed with prejudice within five (5) business days of Closing (as
hereinafter defined) and that it will deliver conformed copics of the cowrt’s entered Order of
Dismissal to such other Parties without delay.

13.  No Scller Represcentations or Warranties. The Seller makes no representations or
wartanties regarding the Ranch and/or the Water Rights except for the statutory warranties in the
Warranty Decds and all improvements arc sold “As Is.”

14, Hscrow, Closing Agent and Title Company. Sun Valley Title, Hailey office, shall be
the Escrow, Closing Agent, and Title Company (“Title Company™).

Agreement Relating to Willow Creek Ranch
WCPEA 5.10-06 ev o page 5
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15.  Closing.
a. The closing shall take place on or before May 16, 2006 (“Closing Date™).
b. Each of the Parties represents and warrants to the others that it will

i provide all contractually required deliverables, in recordable form
if applicable, and such other executed instruments that the Title Company reasonably requests to
the Title Company prior to the Closing Date and

ii. deposit sufficient immediately available funds as required for
closing and as set forth in the Settlement Statements prior to the Closing Date,

c. The Closing shall be deemed to have occurred when Title Company has
propetly recorded the Warranty Deeds and ofher 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. If the Closing does not occur as a result of a default of one or more of the
Buyers, Seller’s sole and exclusive remedy shall be to terminate this Agreement by giving
written notice thereof to Buyers, whereupon the Deposit(s) of such Buyer(s) shall be paid to
Anchor as liquidated damages, as its sole and exclusive remedy on account of such defauit
hereunder by such Buyer(s). The Deposit(s) of any non-defaulting Buyer(s) shall be returned to
such Buyer(s). .

b. The Parties acknowledge and agree that Seller’s actual damages in the
event of Buyers’ default would be extiemely difficult or impracticable to determine. ARer
negotiation, the Parties have agreed that, considering all the circumstances existing on the date of
this Agreement, the amount of the Deposit(s) is a reasonable estimate of the damages that Seller
would incur in such event. The payment of the Deposi(s) to Seller as liquidated damages uader
the circumstances provided for herein is not intended as a forfeiture or penalty.

e By placing their initials on ibis page below, each Party specifically
confipms the accuracy of the statements made above, the reasonableness of the amount of
liquidated damages agreed upon, snd the fact that each Party had the opportunity to be
represented by counse) to explain the consequences of this liquidated damages provision. ’

17.  Title and Decds.

6
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a. Terrazas/Weseloh have approved the Preliminary Title Report for their
parce! from Twin Falls Title & Escrow Company dated April 10, 2006 (C060051) and the
exceptions listed therein except for exception Itern 10 relaling to the existing mortgage, which
Seller shall cause to be removed prior to or at Closing (“Permitted Exception”)

b. The Newels have approved the Preliminary Title Report for their parcel
from Twin Falls Title & Escrow Company dated April 10, 2006 (C060050) and the exceptions
listed therein except for exception Item 9 relating to the existing morigage, which Seller shall
cause fo be removed prior to or at Closing. (*“Penmitted Exception™)

c. Neither Terrazas/Weseloh nor the Newels is required to accept any other
exceptions to title other than the Permitted Exceptions

d. Seller must convey free and marketable tile to each of the Buyers

e. Seller shall convey the three parcels of the Ranch [and Water Rights as
applicable) in Warrauty Deeds with no special exceptions (“Deeds™).

18.  Possession. At Closing, Seller shall deliver possession of the three (3) parcels to the
Buyers, subject 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 forth below (“Title Policies™). The cost of each owner policy
shall be charged to and paid by the Co-Tenant(s) set forth below, Each Buyer shall pay the
incremental cost of any lender policy and/or extended owner coverage for such Buyer.

. $648,000 Policy for Terrazas/Weseloh on the Terrazas/Weseloh 320-Acre
Parcel — 60% by Terrazas/Weselolk and 40% by Anchor

b. $160,000 Policy for the Newells on the Newel! 80-Acre Parcel ~ 100% by
Terrazag/Weseloh : '

c. $199,000 Palicy for the McStays on the MeStay 80-Acre Parcel — 100%
by Anchor.

20.  Reconciliation of Co-Tenancy Obligations.

a, Each of the Co-Tenants shall submit any proposed expenses from the date
of the execution of this Agreement up to and including the Closing t¢ be paid by the Co-Tenants
in their respective percentages to the Title Company for distribution to the other Co-Tenants.
Such proposed expenses shall be submitted for approval at Jeast five (5) business days prior to
tbe Closing Date (“Closing Co-Tenant Expenses™).

7
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b. Approved Closing Co-Tenant Expenses shall be included in the Settlement
Statements and reconciled and paid by the Closing Agent at Closing,

c. Any co-tenant expenses other than the Other Prorations (as defined in the
next paragraph) or (i) Title Insurance and (ii) Survey Costs (as defined abowve in this Agreement)
shall be deemed waived and subject to the mutual releases set forth hereinafter,

21.  Other Prorations at Closing.

a. Any documentary transfer taxes shall be borne and paid by Seller, and all
recording fees shall be borne and paid by Buyei(s).

Db All Escrow fees and Closing costs shall be borne and paid one-half by
Seller and one-half by Buyers as follows:

i Escrow fees and Closing costs relating to the Terrazas/Weseloh
320-Acre Parcel — 30% by Anchor (50% x 60%) and 70% by
Tervazas/Weseloh (50% -+ (50% x 40%))

fi. Escrow fees and Closing costs relating to the Newell 80-Acre
Parcel — 50% by the Newells and 50% by Tenrazas/ W eseloh
jii. Escrow fees and Closing costs relating to the McStay 80-Acre

Parcel — 50% by the McStays and 50% by Anchor

c. Buyers shall pay their respective due diligence expenses, and each Party
shall pay its own attorney's fees in connection with the negotiation, docwnentation and
conswmmation of the transaction contemplated hereunder, whether or not such fransaction closes.

d General real estate taxes and special assessmenis relating to the Ranch
payable during the year in which Closing occurs shall be prorated as of the Closing Date. If
Closing shall occur before the actual taxes and special assessmenis payable during such year are
known, the apportiorwoent of taxes shall be upon the basis of taxes for the Ranch payable during
the immediately preceding year,

e. Other costs, charges, and expenses shall be borne and paid as provided in
this Agreement, or in the absence of such provision, in accordance with the custom in the county
where the Ranch is located.

22.  Damage, Destruction And Condemnation.

a, Casually. Except as provided herein, Seller assumes all risk of loss or
damage to the Ranch by fire or other casualty until the Deeds are properly recorded among ibe
appropriate public records. If at any time on or prior to the Closing any material portion of the
Ranch is destroyed or damaged as a result of fire or any other cause whatsoever, Seller shall
promptly give wyitten notice thereof to Buyers. In the event of such destruction or damage, any
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Buyer shall have the right to terminate this Agreernent and to recover any Deposit paid under this
Agreement by written notice to Seller within ten (10) days following the date upon which such
Buyer receives Seller’s written notice of the destruction or damage. Ifa Buyer does not elect to
terminate this Agreement within said ten (10)-day period, this Agreement shall remain in full
force and effect and Buyers and Seller shall procesd to Closing without any reduction or
adjustinent in the Purchase Price, in which case Buyers shall not be entitled to the benefits or
proceeds of any insurance policies maintained by the Seller prior to the Closing

b. Conderanation. In the event, at any time on or prior to the Closing, any
. action or proceeding is filed, under which the Ranch, or any portion thereof, may be taken
pursuant to any law, ordinance or regulation or by condemmation or the right of eminent domain,
Seller shall promptly give written notice thereof (which notice shall describe the type of action
"being taken against the Property) to Buyers. Each Buyer shall have the right to terminate this
Agreement and to recover any Deposit paid under this Agreement by written notice to Seller
within ten (10) days following the date upon which such Buyer receives Seller’s written notice of
such action or proceeding. If Buyer does not elect to terminate this Agreement within said
ten (10)-day period, this Agreement shall remain in full force and effect and Purchaser and Seller
shall proceed to closing without any reduction or adjustnent in the Purchase Price, except that all
condemmnation proceeds will be assigned to the respective Buyer(s) in accordance with the
portions of the Reuch affected..

23. No Brolcers. Seller and each Buyer represent to the other that it has had no dealings,
negotiations, or consultations with any broker, agent, or other intermediary in connection with
the sale of the Ranch. Seller and each Buyer agree that each will indemnify and hold the other
free and hannless from the claims of any other brokex(s), agent(s), or other intermediary(ies)
claiming to have reptesented Seller or such Buyer, respectively, or otherwise to be entitled to
compensation in coanection with this Agreement or in connection with the sale of the Ranch.
The mutual indemmity set forth in the preceding sentence shall survive Closing and any
termination of this Agreement.

24.  Recordation. The Parties agiee not to record this Agreement or any memorandum
hereof.

25. Assignment. Each Buyer shall have the right to assign, and Seller hereby consents to
the assignment of, this Agreement 1o any affiliated entity.

26.  Conditions to Closing.
a. No materjal adverse change in the condition of the Ranch.

b. No termination by any Party pursuant to the Casualty/Condemnation
provisions of this Agreement.

Agreement Relating to Willow Creek Ranch
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c. Each Party shall have delivered to the Title Company all required
documents and shall have deposited all funds required for Closing.

d. Title Company is prepared to i1ssue the Title Polices.

c. Each of the Transactions must close.

217. Eserow Instructions.

a. This Agreement shall serve as the initial escrow instructions.
b. Title Company shall provide estimated settlement statements which will

set forth the Purchase Price and all adjustments, including, but not limited to, prorations,
adjustments, recording costs, title fees, etc. (“Settlement Statements™) and copies of the forms of
the Deeds to the Parties for approval at least five (5) business days prior to the Closing.

c. General Instructions to Title Company

i,
(a)
—
(b)
(c)
.

Prior to Closing, you will receive in recordable form (collectively,

the “Instruments”):

(@ a Full Reconveynace of Mortgage executed by Magic
Valley Bank,

(b)  the Deeds fully executed by the Seller,

()  anew mortgage in favor of First Banlc of Idaho executed by
Terrazas/Weseloh and

(d)  amew mortgage in favor of First Bank of Idaho executed by

the Newells

You are authorized and instructed to record the Instrumenis in the
above order gnly when you

are’ﬁf*epaled and able to issue the Title Policies and to
" deliver themn to the respective Buyers within five (5)
business days of such recordation,

are prepared to disburse al] funds in accordance with the
approved Settlement Statements, and

have received oral authorization from each of the Parties or
its agent.

You are authorized and instructed to disburse all funds in
accordance with the approved Scitlement Statements only when

you

(a)

have duly recorded each of the Insttuments with the County
Recorder and

10
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(b)  have received oral authorization from each of the Parties or
its agent

d. Buyers and Seller agree to execute such additional supplementary escrow
instructions as may be appropriaic to enable Title Company t0 comply with the terms of this
Agreement; provided however, in the event of any inconsistency between the provisions of this
Apgreement and the supplementary escrow instructions, the terms of this A greement shall control.
If Buyers and Seller are unable or otherwise fail o agree to such further Supplemental Escrow
Instructions, this Agreement shall constitute the escrow instructions for Title Company.

28.  Release Among Co-Tenants.

Effective upon the Closing, and which shall be binding and survive the Closing, the Co-
Tenants for themselves and for each of their successors, assigns, affiliates, principals, joint
venturers, shareholders, officers, directors, partners, agents, servants, employees, heirs,
distributees, beneficiaries, executors, representatives, administrators, and each of them, do
bereby absolutely, fully, and forever release, relieve, waive, relinquish, and discharge the other
Co-Tenents, as well as each of their respective successors, assigns, affiliates, principals, joint
venturers, franchisors, shareholders, officers, directors, partners, partnerships, agents, servants,
employers, employees, heirs, distributees, beneficiaries, executors, representatives,
administrators, accountants, attorneys, and each of them, (hereinafter collectively, the
“Releasees”) from any and all claims, whether lenown or unknown, whether fixed or contingent,
whether actual or alleged, and any and all causes of action that each of them now has, may have

* had, or may in the future have, against the Releasees, or any of them, arising out of or related to

the Ranch, the Co-Tenant Claims, the Litigation and/or the negotiation of this Agreement, except
for those obligations arising solely and expressly from this Agreement or based on events,
conduct, actions or inactions occurring after the Closing (“Mutual Releases™)

'29.  No Third Party Beneficiaries. No provision of this Agreement is intended to benefit

any non~Party, and no non-Party shall have any right or cause of action hereunder.

30.  Voluntary Agreement. This Agreement is freely and voluntarily entered into by each of
the Partics. The Parties acknowledge and agree that each has been represented in the negotiation
of this Agreement by counsel of its own choosing or has had an opportunity and ability to obtain
such representation, that it has read this Agreement or had it read to il, that it understands this
Agreement, and that it is fully aware of the contents and legal effects of this Agreement.

31.  Binding Agrcement. The provisions of this Agreement shalt be binding upon, and shall
obligate, extend to, and inure o the benefit of, each of the legal successors, assigns, transferees,
grantees, and heirs of each of the Parties, and all persons who may assume any or all of the
above-described capacities subsequent to the execution of this Agreement.
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32.  Modification. This Agreement may not be modified except by a writing signed by all
Parties affected by such purported modification

33.  Severability. In the event that any portion of this Agreement is held by a court of
competent jurisdiction to be jnvalid, illegal or unenforceable in any respect, the validity, legality,
and enforceability of the remaining 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 neuter gender shall
be deemed to refer to and include the masculine and the feminine, the singular number shall be
deemed fo refer to and include the plural, and vice versa.

b. This Agreement is the result of negotiations, and no Party shall be deemed to have
drafted this Agreement for purposes of construing any portion of the Agreement for or against
any Party.

c. The descriptive headings in this Agreement are included for convenience of
reference and are not intended to affect the meaning or construction of any of the provisions
herein.

d, Any exhibit attachcd hereto shall be deemmed to have been incorporated herein by
this reference as if set forth herein at length.

35.  Attorneys’ Fees and Costs. In the event a dispute arises out of the interpretation or
enforcement of the terms of this Agreement, and such dispute results in litigation andfor
avbitration, the prevailing Party or Parties in such litigation and/or arbitration shall be entitled to
recover from the non-prevailing Party or Parties its attorneys fees and costs reasonably incurred
in conmection with such litigation and/or arbitration.

36,  Governing Law and Jurisdiction. This Agreement shall in all respects be interpreted,
enforced, and governed by and under the laws of the State of Idaho without giving effect to its
conflicts of law provisions. The Parties each expressly agree to the appropriateness of and
consent {0 the venue and jurisdiction of the State of Idahe in the County of Blaine and all state
and federal courts having geopraphical jurisdiction for such County as the exclusive forum for
the purposes of any action to enforce or interpret this Agreement.

37.  Capacity to Execute. Each of the Paities, and each person signing this Agreement,
sepresents apd warrants that it and its representalive(s) exccuting this Agreement on its behalf
cach bas the authority and capacity to execute this Agrecment.

7
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38. Counterparts. The Parnes may execute this Agreement, and any modification(s) hereof,
in two or more counterparts, which shall, in the aggregare, be signed by all of the Pasties. Each
counterpart shall be deemed an eriginal instrumens as against any Party who has signed it A

faxed copy of the signawre of any of the Parties shall have the same force and effect as an
onginal signamre of such Party.

WHEREFORE, the Parties have executed this Agreement on the day and year set forth next to
each of their sipnarures below.

Anchor, Inc.

an daho Corporation

By

Bruce Bothwell Date

Tts: President

Edward P. Terrazas Date

Georgia J. Weseloh Date

Gary McStay Date

Man McStay Date

5210k
1. Newell Date
S
Kelly ell Date
13
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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 ail of the Parties. Each
counterpart shall be deemed an original instrument as against any Party who has signed it. A
faxed copy of the signature of any of the Parties shall have the same force and effect as an
criginal signature of such Party.

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

Anchor, Inc.
an Idaho Corporation

Edward P. Temrazas Date
Georgia J. Weseloh Date
Gary McStay Date
Mari McStay Date
John I, Newell Date

Kelly I. Newell Date
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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 instrument as ageinst any Party who has signed it. A
faxed copy of the signature of any of the Parties shall have the same force and effect as an
original signature of such Party.

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

Anchor, Inc.
an Idaho Corporation
By

Bruce Bothwell Date
Its: President ‘

S B
Edward P-’Fe azas Date

g \.«/ ,C,()&M\ §/=/ e L

Georgl J. Wesaloh Da{c
/%,‘ N (’iaaj/aj
Gary McStay Date

& | SL Ol
Mari McStay Date
John I. Newell Date
Kelly 3. Newell Date
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Exhibit A

Legal Description of 480-Acre Willow Creek Ranch

A Parcel of land in Township 1 South, Range 16 East, Boise Principal Meridian
and Baseline, Camas County, Idaho, more particularly described as follows:

The Southeast 1/4 of the Southwest 1/4, the Southwest 1/4 of the Northeast 1/4,
and 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 1/4 of Section 10.

14
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Exhibit B

Legal Description of Terrazas/Weseloh 320-Acre Parcel

A Parcel of land in Township 1 South, Range 16 East, Boise Principal Meridian
and Baseline, Camas County, [daho, more particularly described as follows:

The Southwest 1/4 of the Southeast 1/4 and the Southeast 1/4 of the Southwest 1/4
of Section 3

and

The Northwest 1/4 and the West 1/2 of the Northeast 1/4 of Section 10._
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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 Principal Meridian
and Baseline, Camas County, Idaho, more particularly described as follows:

The Southwest 1/4 of the Northeast 1/4 and the Northwest 1/4 of the Southeast 1/4
of Section 3.
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Exhibit D

Legal Description of McStay 80-Acre Parcel

A Parcel of land in Township 1 South, Range 16 East, Boise Principal Meridian
and Baseline, Camas County, Idaho, more particularly described as follows:

The Northeast 1/4 of the Southwest 1/4 and the Northwest 1/4 of the Southeast 1/4
of Section 10.
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