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July 6, 2005 Desartment o

Mr. Allen Merritt

Idaho Department of Water Resources
1341 Fillmore Street, Suite 200

Twin Falls, ID 83301

Subject: Transfer Application (Hollifield / Estate of Ed Uhlig / Munsee)

Dear Allen:

Enclosed are two applications for water right transfer prepared on behalf of
Terri Hollifield, and the Estate of Ed Uhlig. These applications seek to
separate the water rights and wells between Hollifield, Munsee and the Estate
of Ed Uhlig as per the attached agreement.

There is no proposed change in POD, and only a minor change in irrigation
(0.72 acres moving approximately % mile west from the Munsee parcel to the
Estate parcel). The diversion systems will be disconnected, and based on the
split worksheet attached, there doesn’t appear to be any further need for
combined limits between the individual systems.

I have included a check for $250 for the Hollifield transfer (0.835 cfs) and
$100 (0.04 cfs) for the Estate transfer. | have included a part 1 for the portion

remaining under M Four, LLC ownership as a reference.

If you need any additional information, please don’t hesitate to ask.

Sincerely,

son C. Helms, EIT

Enclosures  Application for Transfer (Hollifield)

Application for Transfer (Estate of Ed Uhlig)

Settlement Agreement (Hollifield — Munsee — Uhlig Estate)
Brockway Engineering Check # 5725  for $350.%
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FREDERICKSEN, WILLIAMS, MESERVY & LOTHSPEICH, RIEB C T
ATTORNEYS AT LAW
117 SOUTH ADAMS STREET - PosT OffFIce Box 168
JEROME, IDAHO 83338-0168
TELEPHONE (208) 324-2303 E-MAIL FWMATTYS@CABLEONE . NET TELECOPIER (208) 324-3135
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From: 0O Eugene D. Fredericksen r/obert E. Williams O James C. Meservy U Jobn B. Lothspeich
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O ORIGINAL WILL FOLLOW BY M{A!L DRIGINAL WILL NOT FDLLO&V BY MAIL
0 FOR YOUR INFORMATION ] PURSUANT TQ YOUR REQUEST
(o] PURSUANT TO OUR CONVERSATION a FOR PROCESSING WITH YOUR OFFICE
a FOR SUBMISSION TO THE JUDGE ] PLEASE REVIEW; CALL WITH REVISIONS
0 PLEASE CALL ME TO DISCUSS THIS MATTER a IMMEDIATE ATTENTION REQUIRED
a PLEASE SIGN WHERE INDICATED; RETURN PROMPTLY

L] PLEASE HAVE SIGNATURE NQTARIZED

] OTHER:
WE'RE NG f { ﬁ PAGES, INCLUDING THIS PAGE. IF YOU DON'T RECEIVE ALL PAGES, CALL (208) 324-2303 AND
ASK FOR A A . THE DOCUMENTS ACCOMPANYING THIS TELECOPY TRANSMISSION CONTAIN INFORMATION WHICH IS

CONFIDENTIAL ANDY/OR FRIVILEGED. THB INFORMATION IS INTENDED FQR THE USE OF THE INDIVIDUAL/ENTITY NAMED ABOVE. IF YOU
ARE NOT THE RNTENDED RECIPIENT, BE AWARE THAT ANY DISCLOSURE, COPYING, DISTRIBUTION, OR USE QF THE CONTENTS QF THIS

TELECOPIED INFORMATION I8 STRICTLY PROHIBITED. IF YOU'VE RECEIVED THIS TELECOPY IN ERROR, PLEASE NOTIFY US BY TELEFHONE
WITHOUT DELAY.
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SETTLEMENT AND RELEASE AGREEMENT REcg Ive
D
DATED: This 9" day of Aprl, 2004 . AUG ¢ , 2005
et of
BETWEEN: TERRY HOLLIFIELD, Swfh%#ﬁg&gesou@s
n

{Hereinafter “Holilfield"™)
AND: PHILLIP MUNSEE and KELLY MUNSEE,

(Hereinafter “Munzee”)
Premises:

A. Holltﬂe!& and Munsae have bean doing business togathar for approxdimately tan (10) years.
Together they farmed Maglc Valley Feeders, Ine. (in 1994) and 77 Livestock {1997). These two companies
remain activa,

B. Hollifiald and Munsee also formed a Corporation known as Burley Butte, Feeders, LL.C,
The main asset {n this Company (Hurley Butte Feadlot) has bean sold. Burley Butte, Feedars, LL.C. s In
the final stages of baing wound up and dissolvad.

c. Hollifield has also leased certain farm land from Phillip Munsee and from Keily Munsee,

D. Tha partles have determined that {t would ba in everyone's best interest If they wound up
and terminated thelr relationships,

E. This Agreamant reflects the parties' setiiement.
Agrearnents
Hollifie!d and Munsee contract, covenant, and agres as follows:

1. Maglc Valley Faeders, {ne.

1.1  Stock Redemption. Munsees will vote in favor of the retirement, by Magle Valiwy Feeders,
Inc., of all of Holiifield's stock In Magic Valley Feeders, inc. effective January 1, 2004,

1.2 Prce. The price of the stock redemption shall be TWO HUNDRED SIXTEEN THOUSAND
1 DOLLARS ($216,000).

Settlemant Agraament - Paga §
23210331 5\lune 4, 2004k
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1.3  Terms. The $216,000 sum shall ba paid In cash at Cloging.

1.4  Considaration. In return for the $216,000 redemption payment, MHollifiald shall transfer
all of his stock In Magic Vallay Feeders, Inc, to Magie Valloy Feeders, Inc. and shail release Munsee and
Magic Vallay Feeders, Inc. from any and all clalms arising from the activities of Magic Valley Feeders, Inc.,
Munses, or thelr agents and assigns all as fnore completely described in paragraph 8 balow.

1.5  Continued Lease of Armouit Yard. The Corporation has been subleasing tha Armour Yard
and the Home Yard from Terry Hollifield and Phil Mungea. This sublease wil? continue, from January 1,
2004, for a period ending not later than May 15, 2004, Magic Valley Feeders, Inc. shafl pay Hollifiald the
sum of $22,500C for the time said Corparation used the Armour Yard,

1.6  Taxes. Holliflefd shall ba responsible for any and all taxes he may owa payable as a result
of the recelpt of safd $216,000,

1.7 Resignation. Hollifield wili resign as Officar and Director of Magic Valley Feaders, Inc.
effactive January 1, 2004,

1.8  Rapresentations by Hollifiekl. Mollifiald makes the following reprasentations upon which
Munses raiias in causing Magic Valley Feeders to redeem Hollifield's stock:

1.8,1 That Hollifleld Is not aware of any action, proceading or investigation
pending, or to the best of his knowladges, threstenad or any claim that has been made
against tha Company.

1.8.2 That Hollifiald is not entjtied to any dividend or distribution, salarles,
bonusas, and compensation from Maglc Valley Feaders.

1.8,3 Upon the raasonable requast of tha Company, Helliflald will tale all action
and will executa all documents and {nstruments necessary or degirable to consummats and
give effect to the purchasa of his stock by the Company.

1.8.4 That the stock owned by Hollifleld and redesmed hareunder has not been
pladged, encumbered, transferred, or otharwise mortgaged, or conveyed to secure any
debt or obligation of Holliffeld and that said stock as of tha date of ademption shall ba free
and claar of all claima or encumbrances.

1.8.5 Hollifield shall cause his wife to sign any documents nacessary to relinguish
any claims she may have in the stock as a result of community property fn Idaho and shall
present such documant ta the Company at ciosing,

Settlemant Agraamant - Page 2
23210315\ una 4, 2004tm
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1.9  Relmbursement for Rent. Magic Valley Feedars will pay Terry $40,000 for house rent and
$6,500 for shop remt. This sum of $46,500 will be paid at closing,

1,10  Assets of Corporation, The assots owned by the Corporation are all thase assets It owned
as of January 1, 2004 Including but not limited ta the farm equipment, farm vehicles, farm tractors, farm
livastock and “other” listed on Exhibit 1.

1.11  Munsee is not aware of any llabilities, claims or causes of action, presently in existence or

to the best of thelr knowledga, threatened or likely to ba threatened or asserted against Magle Vatley
Feeders, Inc.

1,12 Reimbursament of Tax Underpayment. Hollifieid will reimburse Magic Valley Feedars the o~ "
sum of EIGHT HUNDRED NINE DOLLARS and 597100 ($809.58) as his one-third of the tax underpaymant
of $2,428,77. This will ba paid at closing. ‘

2. Home Feed Yard and Armour Fesd Yard,

2.1 Description. Phll Munsee and Yarry Hollifield entsred into a °Lease/Option” dated
September 30, 1994 (“Leases Option™) wherein Uhlig Ranches, inc., was Lassor and Phil Munses and Terry
Hollifiald ware Lessess. This Leade Option applied to two sepamta feadiots. One fzediot g known as the
“Home Yard” and the other is known as the "Armour Yard”, The lzgal deseription of the “Home Yard® is
attached as Exhibit 2. The legal description of the Armour Yard is sttached as Exhibit 3.

2.2 Appraiser Joe Durdord has detarmined that the Homa Yard has a value of $736,000 and
that the Armour Yard has a value of$408,000. The total valua of the two yards is $1,144,000. Munsacs
will pay one-hali of Dunford’s faa; Terry Hollifield will pay the othar haif. '

2.3  Hollifield and Munzeas’ Interast in the Lease Option and respective percentages of total
value ame:

2.3.1 Terry Hollifiald - 41,5% ($474,760).
2.3.2 Phil Munsee - 58,5% ($669,240).

2.4 Exgreise of Option. Hollifleld and Muneea have dacided to sxercise the Option contained
inthe Lease Optioh effactive May 19, 2004, The Option Price is SEVEN HUNDRED THOUSAND DOLLARS
($700,000}). Hollifield and Munsee are entitied to a Laase/Option credit egainst this price In the amount
of FIVE HUNDRED FOURTEEN THOUSAND NINE HUNDRED TWENTY-SIX and 38/100 ($514,926,38),
The sum ramaining payabla by Hollifleld and Mungeo to Uhlig is ONE HUNDRED EIGHTY-31X THOUSAND

Settlernent Agreemeant - Page 3
232103d1Mhnu 4, 2004tm
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TWO HUNDRED TWENTY-SEVEN and 62/100 ($186,227.62). Teny Holiifiald will pay 41,5% of this
amount ($77,284.46) plus 41.8% of the accrued rent to tha date of the closing of the sale; Phil Munsese

will pay 58.5% of said amount ($108,943.16) plus 58.5% of the accruad rent to the date of the closing
of the sale.

2.5  Separation of Interssts. The partias shali require Uhlig & Associates, 1 LC, an Idaho Limited
Liability Company (harelnaftar "Uhlig"} to jssua the following desds to the parties hareto, thereby separating
tha real property originally subject to the Lease/Option Agreement 23 follows:

A 2,5.1 ADeed to Terty Hollifield and Carol Jean Hollfield, husband and wife, for
all of Unhlig’'s rght, title, and intarast in and %o the Armour Yard. Howaver, Hollifleld shatl
cause a palicy of title Insurance to issua In favor of Hollifield in the amount of $408,000.
Hollifield will pay the prerjum for this policy.

o 2.5.2 A Deed to M Four, LLC, an idaho Limited Liabliity Gompany, owned by
Munses convaying all of UhIg's right, titla, and interest in end to the Home Yard. However,
Munsee shall caues a pollcy of title Insurance to lssue In favor of Munsee in the amount of
$736,0000. Munsee shall pay the premivm for this policy.

2.5.3 Coples of the Deads referred 10 In paragraphs 2.5.1 and 2.5.2 are sttached
hereto as Exhibits 4 and 6.

2.5 Equipment Included, The yards (described in Exhibits 2 and 3) include the squipment
fistad on Exhiblt 6 (tha “Home Yard’s equipmant Is listed under “Home Yard”; the Armour Yard's
equipment [s listed under "Armour Yard™),

2.7  Pomsamlon. The Munsees may retaln possession of the Armour Yard until May 15, 2004.
Munsees shall pay Hollifield, at closing sehaduled for April 9, 2004, the sum of TWENTY-TWO THOUSAND
FIVE HUNDRED DOLLARS ($22,500) as rent for the period of tima beginning January 1, 2004 and ending
May 15, 2004, :

2.3  Removal of Twine. The Munsees agree to bum the twine and wood that is piled behind
the hame located on the Armour Yard property and hau! off the remaining ash.

2.9  Manure, Neithar party shall have any right to any of the manure In the lot that goes to tha
other party,

SetHemant Agresment - Pags 4
2321031 5\June 4, 2004tm
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2.10 LCO {(“Livestock Confinement Operation”) Parmit. The LCO Permit for 12,000 head,
attributable to the yards, will be divided aqually betwean Munsee and Hoilifield (each yard shall end up with
a 6,000 head parmit). The parties shall cooparate witht gach other in accomplishing this rasuft. The cost
of dividing the 12,000 LCO Permit into two 6,000 head LGO Permits shall be shared equsily by Munses and
Hollifield. (The County has conditionally approved the division of the LCO Pammit inte two 6,000 head

permits subject only to the division of the water right. Holl

hold the other harmiess from problams they craate arising

field and Munssee acknowledga that nelther shail

m those activities regulated by the LCO Permit)

have the right to modify or otherwise nagatively affect tr}:.co Permit pending such division. Eagh shall

Munsee and Hollifield acknowledga that each Intends to
Parmit (6000 head each). Eech agreas not to objoct to ¢

ad 28 many cattie as are aliowed under the LCO
be interfere with tha other's actions necessary to

fully utlilze the 6000 head LCO Parmit,

2.11 Paymant to Hollifleld. Munsse shall pay Hollifield, at Closing, the sum of SIXTY-SIX
THOUSAND SEVEN HUNDRED SIXTY DOLLARS ($66,760) which represents the difference between

Munsee's percentage ($669,240) and the value of the Hame Yard ($736,000).

2.12 Munses shall also reimbursa Hollifield, af closing, the sum of TWENTY-ONE THOUSAND
NINE HUNDRED THIRTY-SEVEN and 50/100 ($21,937|50) representing 58.5% of the THIRTY-SEVEN
THOUSAND FIVE HUNDRED DOLLARS ($37,500) pald by Hollifiald to Uhlig Ranches, Inc., on behalf of
Hollifleld and Munsea on or about Aprll 15, 2004,

3. Water.
3.1 Thefead yards have baan jolntly using water rights the Preliminary Recommendations for
which are attachad as Exhibits 7 and 8,

3.2  Munsee and Hollifield have retained Dr. Chuck Brockway, $r., watar right spacialist, to
prepare an application for transfer the purpose of which Js to convey to the Arrnout Yard one-haif of the
stock and commaretal water rights leaving one-half of thelstock and commercial water rights appurtenant
to the Home Yard. (Such trangfar shall leave each party with equal priority date in the water so
transferred.) The Water Rights presenitly appurtenant to the real property sre Water Rights Nos. 4513711
and 45-2711. The domestic portion of Water Right No. 45-13711 shall be allocated batween Munsee and
Holllfield with one-elghth (1/8) going to Hollifleld and ights (7/8) going to Munses. The irrigation
portion of Water Right No. 45-13711 shalf be allocatad th Munses, axcept for 2,88 acre feet (0144 cfs)
of tha irrigation portion, which shall be transferred to thd Estate of Ed Uhlig for use on the "twenty scre
parcel” In retum for tha complata raleass by tha Estate of Ed Uhiig as t0 Munsae and the Home Yard for
the right to tha uss of any water from the Homs Yard Walls. The transfar application shall provide that the

peints of diversion located on the following properties arg to ba the praperty of Holifleld and Munsee as
specified balow:

Settlement Agreemant - Pags 5§
232103d15\una 4, 2004tm
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3.2.1 Armour Yard - Hollfleld;
3,2.2 Homa Yard - Munsed;
3.2.3 Uhlig 20 Acres - Hollifieid;

32,4 Marshall well - Munsea; and

3.25 Twenty acre domestic - Estate of [Ed Uhlig.

The parties shall continue to cooperate with Dr. Brockway nd with the Estate of Ed Uhlig in bringing about
thase aitarations in the water rights, The cost of these efforts shall be shared equally by Munses and
Hellifleld.

3.3  The cost of this transfer (which is estimaled to ba approximately $3,000) is to ke shared
equally by Munsae and Hollifleld. :

3.4  Dr. Brockway has detemnined that the tra
of the stuck water and commercial rights, each party will b
2.}

rs cen pecur and that, following said transfers
sufficiant water for 6000 catiie. (See Exhibit

3.5 Fallowing closing, the parties shall jointly pursus approval of the water transfer (as
discussed In paragraph 3.2 above) by the [daho Department of Water Resources, Following cloelng, nefther
Heilifiald nor Mutsea shall be obligated to convey water tb the other.

3.6  Hollifield and Mungea acknowledge that,|ta the best of their knowledge, no third parties
have any right to the water rights previously held by and obtained from Uhllg and Assoclates, LLC. To the
best of thelr knowtedge, all arrangements concerning supply of water to third parties have been terminsted.

3.7 The Estate of Ed Uhlig ("Estate”) to irrigate what la known as the “Twenty Acre Parcel” is
currently utilizing a pipeline (*Mainline Plpelina™ which quns from the Twenty Acre Paré#l across certain
proparty east to the “Home Yard weil” ccated on the Home Yard parcel, It is believed that the pond
locsted near the Southeast comer of the Home Yard parcd (adjacent to the Twin Falls Canal) fs owned by
the Church of Jesus Chiist of Latter Day Saints. It Is anticibated that the Extate will be able to abtain a use
agreement which will allow it to utilize sald pond to ve It twenty (20) shares of Twin Falls Cana!
Company watet. The Estate will pump watar from the pond kb tha Ywarity Acra Parced ulilizing another
existing pipelina {the “trrigation Pipeling”) which runs paralial to the Mainling Pipaline but buegins at the
*trrigation Well” also located on the Home Yard property. I shail ba Holiifield's responsibility, at HolHleld's
sola cast, {0 assist the Estate In Installing a pump (if 5ary), and & new plpaiing from the east end of
the brigation Plpeline to the pand. This new portion of the "lrigation Plpellne” shall circumvent and not

Settiement Agreement - Page 6
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be in any way connected to the Irrigation Well. This objligation of Hollifield offsets Munsees immediate
conveyance of one acre of water right to the Estate (see paragraph 3.2 above).

Sattlement Agreament - Page 7
2321031 5\une 4, 2004tm

3.8  Until such time as the water transfer to bie filed by the parties (as discx{ssed in paragraph
3.2 above) has been approved, Hollifield and Munsea shal! adhere to the following principals regarding the

use of their jointly owned water rights:

3.8.1 Munsee shall utilize the point of divarsion on the real proparty recaived by
Munsee hereunder ("the Home Yard”) and shall rot utilize any other point of diversion for
the water right unless the maximum amount of water has been utilized fromn the Home
Yard point of diversion as now constituted.

3.8.2 Holiifield shall utiliza the point of tiversion on the real property received by
Hollifietd heraundar (the “Artmour Yard”) and shall not utiltze any other point of diversion
for tha water right unless the maximum amount of water has been utilized from the Armour
Yard poitit of diversion as now constituted,

3.8.3 The parties acknowledge that two pf the existing points of diversion for their
jointly owned water rights are presantly focated on 20 acras of real property owned by the
Estate of Edward A. Uhlig, Deceased, The property s legally dascribed on Exhibit 10
attached hereto. Munsee, in retum for @ payment of $10,000 from Hofltfleld, wil
relinquish all of Munsee’s right to such two points pf diversion. All negoatiations cancerning
these two points of diversion, with the Ed Uhllg Estate, shall be the responsibifity of
Hollifield. The pipsiina from the Home Yard to the twanty acre parcel shall be
decommizsionad by disconnecting the Main Pipe|ine thus ending the ability of the Uhlig
Estate ta raceive any water from the Home Yard or the Irrigation Well. Munsese shall
convey to Hollifield all of Munsee's right, title, and|Interast in and to the pipeallna easement
across the twenty ‘acres running to the Armour Yard, Munsee agress to cooperate, at no

cost to Munsee, in whatever efforts are necessary) to legally obtain the use of such water

from the points of diversion now located on the property of the Edward A. Uhlig Estate.
Munsee, and their limited liability company, M Hour, LLC, shall transfer to Hollifield by
Quitclaim Deed ail of thelr right, title, and int In the existing pipeline easement
between the 20 acre parcel and the Armour Yarih. A capy of the Quitclalm Dead to be
executed by Munsee and M Four, LLC at closing i attached hereto as Exhlbif 11,

39 Failure of Transfer. Munsea and Hollifield shall continue to Jolntly cooparate in developing
an agreeable water transfer arrangement which resuits in the saparation of the water rights as provided in
this paragraph 3 and the ownership of the paints of divergion as follows:

3.9.1 Armour Yard - Hollifleid;
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3.9.2 Home Yard - Munses;

3.9.2 Uhlig 20 acres - Hollifield;

3.9.4 Marshall « Munses; and

3.9.5 Twenty acre domestic - Estate of Ed Uhlig.

The partfes shall continue to follow the principles reflacted in paragraph 3.8 above while awaiting tha
severance of the water rights, Each shall be equally responsible for the cost of pursuing tha water transfer
process. .

4, Burley Butte Feeders, L.L.C.

4.1  The assets to be delivered and sold at the May 27, 2004 Musser Auction shall be as
describad on Exhibit 12 attached hereto.

4.2 Kelly Munses will pay the sum of $4,523.98 to Burley Butte as complete paymant of all
sums owed as a result of Burley Butte's payment of certain lease payments on equipment Kelly acquired
froin Budey Bulte.

4.3 Hollifield will pay Burley Butte the sum of $500 for a comprassor previously owned by
Burley Butte.

4.4 The three wheellines originally owned by Burley Butte hava been delivared to Phil Munsee
and all (ssuas concerning those wheellines as betwean the parties have been resolved. Burey Butte is no
longer the owner of those wheellines,

4.5 Tha sprayer, previously owned by Burley Butte, has been sold through the Musser Brothars
Auction and the money hags been deposited Into the Burley Butte checking aceaunt,

4.6  The Cummins Power Plant shall be distributed to Munses; the non-operabla Crawler shall
ba distiibuted to Hallifield. (Hollifiald shall be responsible for removal of this item.} There are a number
of other iterns owned by Burley Butte that Kelly Munsee has in his possession. These will be sold in Mussar
Auction on May 27, 2004 and the money racelved for them shall be either placed in the Burlay Butta
account or divided equally (1/3rd, 1/3rd, 1/3rd) batween Kelly, Terry, and Phil.

Settiement Agreement - Page 8
232103\d15\June 4, 2004tm
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4.7 Burley Butte shall be dissolved and wound up immediately, The cost cf the accoum?nt
needad 1o file the final tax retumn for Burley Butte shall be paid for by Burley Butte. Any aasets remaining

shall immediately be distributed equally to the three Stockholdars. Any taxes which rermain payabla by the .

Company shall be paid, in equal shares, by the three Stockholders,

4.8 Rob Willlams wiHl fila an appropriate set of Articles of Dissolution disgolving and winding up
Burley Butte, LLC.

4.9  Hollifield shall cause the hard drive from the computer used for Burley Butte recordkeeping
to be dalivered to sald LLC's accountant, Ron Osterhout. |n addition, Hollifleld shall cause all Burlay Butte,
LLC office equipment and computer software to be sold and the money disbursed to Phil Munsee, Kelly

- Munsee, and Terry Hollifield.

5. 77 LUvestock, inc.

5.1 Ownership. 77 Livestock, Subchapter § Corporation, is awned by Phil Munsee as to one-
third; Terry Holtifield as to one-third; and Kally Munsee as o one-third.

5.2  Munsees shall vote in favor of the acquisition and redemptian by 77 Livestock of Hollifield's
stock for the sum of ONE HUNDRED TWENTY-NINE THOUSAND FIVE HUNDRED DOLLARS ($129,500).

5.3  Conslderatlon. In return for the $129,500 redemption paymaent, Hollifield shall transfer
all of his stock in 77 Livestock, Inc. to 77 Livestock, Ine, and shall release Munsee and 77 Livestock, Inc.

from any and all claims arising from the activities of 77 Livestock, Inc., Munses, or thelr agents and assigns
all as more completely deseribed in paragraph 8 below.

54  Terms. The terms will be cash at Closing.

5.5 Date of Sale. The sale shall be as of January 1, 2004.

5.6

Hollifield has pald the $1,139.64 to 77 Livestock as payment of his final aceount payable
to 77 Uvestock. C

5.7 Income Taxes. Holllfiefd shall be llable for any income tax owed as a result of his allocabla
share of net eamings in 77 Livestock for the year 2003. At this time, it is estimated that hig share of the
net eamings will be as rafiected on the K-1 attached as Exhibit 13. Hollifleld shall also be rasponsible for

any |daho Investment Credtit Recapture Tax (if any). 77 Livestock will provide Terry with any information
necessary to determine applicable Idaho Investment Credit Recapture Tax.

Seftlernent Agreement - Page 9
232103\d15Uune 4, 2004tm

%R
2. 2004 §:39AM . 9RLROSE LLP ﬁ NU.BYEF T



B84/13/2805 15:57 2083243135 FliM PAGE 11
........ . At g

JUN. 4, ZUU% 3@ 3YAM il KOSE LLY WV, 0v0 T

5.8 Rasigmation. Hollifield will resign as Officer and Directar of 77 Livestock, Inc, affactive
January 1, 2004.

59 Representations by Hollifield. Hollifield makes the following repmsehtations upon which
Munsee relies in causing 77 Livestock to redeem Hollifiald’s stock:

5.9.1 That Hollflald is nat aware of any action, proceeding or investigation
pending, or to the best of his knowledge, threatenad or any claim that has been made
against the Company.

5.9.7 That Hollifield Is not entitled to any dividend or distribution, salarles,
bonuses, and compensation from 77 Livestock, Inc.

5.9,3 That the assets and property and rights owned by the Company shatl
remain the property of the Company and that Hollifield has no clalm against assets,
property or rights owned by the Company.

5.9.4 Upon the reasanable request of the Cotripany, Hollifield will take afl action
and will execute all documents and instruments necessary or desirable to consummate and
give effect to the purchase of the stock by the Company.

5.9.5 That the stack ownad by Hollifield redeemed hereunder has niot been
pledged, encumbered, transferred, or otherwise mortgaged, or conveyed to secure any

debt or obligatlon of Holllfieid and that sald stock as of the date of redemption shali be free
and clear of all claims or encumbrances.

5.9.6 Holiifield shall cause hig wife to sign any documents nacessary ta relinquish
any claims she may have In tha stock as a result of community property Jaws i Idaho and
shall present such, document to the Company at closing.

3.10  Corporate Assets. The Corporation includes thase assets It owned as of January 1, 2004
including but not limited to those listed on Exhibit 14.

5.11  Munsee is not aware of any liabilitias, claims or causas of action presently In existence or
to the best of their knowledge thraatened or likely to be asseried against 77 Uvestock.

6. Land and Share Crop Leases.

Hollifield and Munsee have tarminated, to their satisfaction, all share crop and Jand leases, Neijther
party owes the other anything under those lease anangements.

Settiement Agreement - Page 10
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7. Livestock Brands.
71  Munsee shail be entitled to utilize these livestock brands reflected on Exhibit 15.
7.2 Hollifleld shall be entitied to utilize those livestock brands reflected on Exhiblt 16.

8. Camplete Release,

This decurment shall act as a complete and full release of each party from any and all claims of the
other, excapt for claims each party may have against the other under this Agreement, Fach party, on behalf
of themnselvas, their respactive officars, directors and employees, does hereby release, acquit and discharge
the other from any and all Hlability of any nature or any claims of any nature that have arisen or may have
arigen to date of this Agreernent from any dealings or refationships whatsoever between said parties. This
Settlerment Agraement shall act as a complete and final settiemant agreement between the partias as 1o all
jssues and as to all property issues and equipment issues, except as to items and actions that are to be
accomplished or money te be paid from one party to another as set forth herein. Each party releasas the
other from any claims or damages of any nature, known or unknown, which have accurred to date. This
release is Intended to include all claims and matters between the parties, known or unknown. 1f 3 elaim
arises which requires Instrument to be recorded or other action of the parties, or sither of them, the partles
agree to exacute such instrument.

Each party recognizes this to be a full and complate settlament of all disputes betweean the parties
and agrees that they have had full and adequate [egal representation with regard to thelr respective clalms.

9. Clasing.

This Agreament, and the sales, transfers, and conveyances contemplated hersunder, shall be
closed at the TitleFact office on or before the 4* day of June, 2004,

10.  Responsibility for Unknown Liabilities,

10.1  Magic Valley Feeders. Holiifield, Kelly Munsee, and Phil Munsee, shall ramain responsible
for unknown tiabilities arising from the operation of Magic Valley Foeders ptiorto January 1, 2004. Should
a Hability be discovered followIng tha exacution of the Settlement Agreemant, Kelly Munses, Phil Munsee,
and Hollifiaid shall be equaily responsible for sald obligation, except that i the obligation wag in the
knowledge of a party on the date of a Settlement Agreement, and that party falied to disclose the obiigation
ta the other party hereunder, then the non-disclosing party shall be solely responsible for sald obligation..

Settlernent Agreement - Page 11
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10.2 Burley Butte Feeders, L.L.C. Hollificld, Kelly Munsee, and Phil Munsee, shail remain
responsible for unknown Jlabliities arising from the operation of Burley Butte Feeders, L.L.C prior to January
1, 2004. Should a liability be discovered following the exacution of this Settlement Agreement, Kelly
Munsee, Phil Munsee, and Hollifield shall be equally responsible fer said cbligation. Each of the parties
represents ta the other that thay are prasantly unaware of any Ifabifity, claim or cause of action that has
heen asserted or is likely of assertion, to be asserted against Burley Butte Feeders, L.1.C. except for tha
foliowing:

10.2.1 Claims known to Munsae. Nonae.
10.2.2 Claims known to Hollifield. None.

10.3 77 Livestock. Hollifield, Kelly Munsae, and Phil Munsee, shall remain responsible for
unknown liabifities arising from the eperation of 77 Livestock priar to January 1, 2004. Should a liability
be discovered fallowing the execution of the Settlement Agreement, Kelly Munsge, Fhil Munsee, and
Hallifleld shall be equally responsible For sald obligation, except that if tha obilgation was in the knowledge
of a party on the date of this Settlernent Agraement and that party falled to disclose the cobligation fo the
other party heraunder, then the non~disclosing party shall be solely rasponsible for said obligation.

10.4 Warranties. Hoilifield, Phil Munsee, and Kelly Munsee warrant and represent to erch that

they have disclased, to the best of their knowledge, all obligations and liablllties of Magic Vailey Feedars,
inc., 77 Uvastock Transportation, inc,, and Burley Butte Feeders, LLC of which they are currently aware.

Yeny Holiiffeld ~ * 7
Phillip 5unsee

Kally Mundg

Setttemant Agreement - Page 12
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Attorneys for Co-Personal Representatives

IN THE DISTRICT COURT OF THE FIFIN JUDICLAL DISTRICT OF
THE STATE OF IDAHO, IN AND FOR I'tHs COUNTY OF TWIN FALLS

caen no. S2-O- FIF
LETTERS TESTAMENTARY
WITH NCCEPTANCE
(I.C. §§ 15-3-602
3-702)

EDWARD 1.

Deceased . 15-

)
)
)

UHLIG )
)
) and
)

Kathy J. Jones, Jeancene FFrazier amndd Jackie Wernery are

hereby appointed co-personal representatives of the Estate of

Edward L. Uhlig, deceased, with all authority pertaining thereto.

Adwinistration of the ectate is unsupervised.

These Letlers are issued bo evidence the appointwment:,

qualification, and authority of the co-personal representatives.

WITNESS

., Magislrate of the
District Court, County of 1Twin TFallsg, State of Idabo, with Lthe

seal of the Court affixed this_léj; day of

i;&%é?aéég// 3 :

nieol Idgha 0 1 |
ountyof Twin Fally, - 4,
+ izkaby certify the foregolng 1o be & full, true

xdd correct copy of the original on fiis In tha
sbove entitled sction,

ROBERT S. FORT

(/COURT SHRVICES
LETTERS TESTAMENTARY WITH

H HOWARD SMYSER

MAGISTRAIR

ACCEPTANCE - 1



STATE OF IDAHO )
- X ) ss.

County of ./ . oA )
I, the undersigned,

the office of co-personal
I,. Uhlig, deceased,
according to law, the
estate.

and do

represegtative

solemnly sweair
duties of

hereby accept the appointment to

of the BEstate of Bkdward
that I will perform,
co personal representative of said

I a‘ ez
Kathy - Jorfe
Addre: 4384 Fadt 3500 North
Murtaugh, ID 83344
““u""#fJepvonv- (208) 423-5110
._BUBSC .ngﬁ&[«’ N Lo belore me this /7 day of
{ ¥ /L"rh.c? ."28 Q'JA %‘,"‘of
‘,..r ~ ;' A R)’ L A 1;, ——
L L B I N
ER Y f2 & NoT /\RV P{UBLIC i/ 9y N
%o UpA o § Residing at: . Al Dt
ﬁj\rhwm”f.gbf My ﬁmmﬂssion Brpires: -2/, /vl
8oy Y.
“'ﬁmw
STATE OF IDMIO )

County F  J . ~TFadly )

I, the undersigned,
the office of co-personal
L. Uhliqg, deceased, and

do
according to law,

hereby
representative of the

accept the appointment
Istate of

Lo
Fdward

solemnly swear that T will perform,

the duties of co-personal representative of said
estate. // )
Q)/M@W VA@M .
Joaﬁanp Frazier
Address P.0O. Box AA
Twin Falls, ID 83301
n.mu,,'}'elephone: (208) 733-1781
$OSE .
SUBSC BD PRI 4 N to before me this _ 7/ day of
x»t‘ww/ £y %
: > fL. ’ 0(9 \R) "‘a) “t.’%,
5 oA %= T S ’ S
2 e Im P S Y r"Q‘C» *- N‘: e
LKy S NOTARY UBLIC [
- o L Y o /
zd\%,[”3L\ Qéf Residing at: %JZV14ﬁ¥ﬁw (‘
Y
»

,4_ ‘n"'..ﬁ. P@
£g3 OW
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My Commission Expires: —:/}Ju/\ﬂfQ
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STATE OF IDAHO

County of Zowen 5%

I, the

)
)
il )

undersigned, hereby accept the appointment Lo

the office of co-personal representative ol the Estate of Edwaxrd
L. Uhlig, deceased, and do solemnly swear that 1 will perform,

accorling to law,
eglate.

the duties of co-personal representative of said

S

kie Werner
Nddress: 4384 East 3500 North
Muartaugly, ID 83344
Telephone: (208) 423-5110

to before me this 2 day ol

ST D - o
- 4 .
e St L s TANY o e,

NOTARY . PUBLT( e .
Regiding at: _,';{,4“ \7' L D
My Commisgion Expires: . /o /d-w 7
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