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July 6,2005 

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 ?4 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. I 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. 

Enclosures Application for Transfer (Hollifield) 
Application for Transfer (Estate of Ed Uhlig) 
Settlement Agreement (Hollifield - Munsee - Uhlig Estate) 
Brockway Engineering Check # 5785 for $350.'' 
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ATTORNEYS AT LAW 
117 SOUTH ADAM STREET - POST OFFICE BOX 168 

JEROME, ZD-o 833384168 
TELEPHONE (208) 324-2303 E-MAIL FWMA'TTIS@CABLEONE .NET TELECOPIER (208) 324-3 13 5 

I 
TELECOPIER COVER SHEET 

m/ From: Eugene D. Ftedeticksen Robert E. Williams 0 James C, Meservy a John B. Lothspcich 

a ORIGINAL WILL FOLLOW BY  AIL D'ORIGINAL WILL NOT F O L L O ~  BY MAIL 

FOR YOUR INX;ORUATXON 0 PWUANT TO YOUR REQUEST 
a PURSUANT TO OUR CONVE~ATXON u FOR PROCESSING WITH YOUR OFFKCE 

FOR SUBMISSION TO THE JUDGE PLEASE REVIEW; CALL WITH RJiYISIONS 
a PLEASE CALL ME TO DISCUSS THlS MAlTER IMMEDIATE ATTENTION REQUIRED 
a PLEASE SIGN WHERE LNDTCATED; RETURN PROMPTLY 

PLEASE HAVE SIGNATURE NOTARlZED 
a OTHER: 

W%E*;P, c l L x  PAGES, INUUTrINO THN PAGE. YOU LXIN'T ~~ ALL PAGES, Chlt (208) 324-2303 AND 
ASK FOR TEE DWW&NTS ACCOMPANYING THIS TUCDW TAANSMISiON CONTAIN INFORMATION WHICH IS 
CONF1DEN'IW ANB/OR PRIVUGED. THB [NFORMATtQN IS INTENDED POR THE USE OF THE M D t V M t ' A Y m  NAMELf, MOVE. IF YOU 

TEE; MTENDeD RECXPENT, BE AWARE THAT ANY DISCLaSURE, COPYING, DElRIBUTION, OR USE OF THE CONTENTS OF THlS 
TEUJCQPlED WFORMARON IS STRICTLY PROHIBITED. IF YOU'VE N X E l V B O  THE TEECOPY IN ERROR, PLEASE NOTIFY US BY TELEPHONE 
WITHOUT DELAY. 
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DATED! - 
BETWEEN: 

AND: 

. .  8 

SEinWRCr AND RELEASE A G R G M M  R E  c E 1 p E D .  
Thil grn day a f  Aprll, 2004 

m R Y  HOLLtFIELb, 

{Hereinafter 'HollHldd") 

PHltLIP MUNSEE and KELLY MIJNSEE, 

(Hereinafter *Mum&) 

A ~ o l l t f k l ~  and Munsee h8ve been doing business Mether for appmxlmataly ten (101 years. 
Together they furrned Magic Vall y Feeden, Inc. (in 19941 and 77 Uve&mk (1 997). These Mo mmpanies 
remain active. 

0. Hollifield md Munses also tanned a Corporation k n w n  as Budy Bbtte, Feeders, LL.C. 
The main asset In thls Company (Burley Buth Faadlot) has b m  sold. Burley Butte, Feeders, LL.C. Is In 
the fl nal s t ~ e s  al being m n d  up and dissolved. 

C, Hdlifield ~ZEI also l e a d  oQflaln farm land from Philllp Munm and m m  Kelly Munsee. 

0. The parttes have dekmlned that It would bs in emyonebs best interest W they wound up 
and terminated their nlatlmship. 

L This Agreement reflects the parti-' dm. 

Hollifidd akd Mumee contract, cwenant, and agm as hllows: 

1, Magic Valley Faedenr, tm. 

1 .I SfbC4 Sedernptlon. Munsees will wtr in favor of the retirement, by Magfc Vatley Ffeedera, 
Inc., d all at H~llifidd'~ rtock In Magic Valley Feeders, Inc. effecttve January 1, 2 W .  

1.2 P M .  The price of the stock Memptioo shall be TWO HUNDRED StXTEEN THOUSAND 
1 DOLLAR5 ($216.0001. 

Setttemant Agreement - Page 1 
232103W1W~6 4,2W4tm 
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2.3 T e r m  The: $216,000 sum shall be paid In cash at C1oa;lng. 

1.4 ConsideaWi. In return for the $216,000 redemption payment, Hollifield shall transfer 
all of his stock In Maglc Vallw FeMkt's, Inc, to Magic Valley Feeders. Inc, and shalt release ktunsee and 
Magic Valley Feeders, Inc. tram any and all clalms arlslng from the acthntles at Magtc Valley Feeders, Ine., 
Munsee. or their agents and asslgns all as mom cOrnpletely de%tbed in paragmph 8 Wow. 

1.5 Continued Lease a( Amour Yaw. The Corporation has been subleasing the Arrnaur Yard 
and the Home Yard from Teny Hgltifid and Phll Mumem. Thb sublease will continue, from January 1, 
2004, for a pdod endlng ncA later than May 15.2004. Ma& Vally F e d e m ,  Inc. shall pay Hollifield the 
sum of $22,500 lbr the Bme mid Corparatlon u s 4  tha AtYfIduf Yard, 

1.6 Taxes. Hollifield shall be r~jponslbls tar any and all \axe ha may o w  payable as a result 
of the m l p t  of said $216,000, 

1.7 Reslgnetlon. MallRleld will wign a Officer and Pi&r d Maec Vallmy Feeders, Inc. 
etfeFtivo January 1, 2004. 

1.8 Rspmentationr by Halrikl. Hnrlifield makes the following repraserrtations upon which 
Munsea reiies in causing Magic Vatley Feeders to redeem Hdlifieldfs stock: 

1.8,1 That Holllffdd Is not aware of any action, proceding w invastfgdlon 
pt+ndifig, or to the best of hls knowledge, thrsetened or any dairn that has been made 
against tha Cwnpany. 

1.8.2 That H~llifiQU is not mtitled to any dMdend or d ~ b u t f a n . '  salaries, 
bonuses, and compensation from Maglc Valley FWers. 

1 3  Upon the reasonabk request ofthe Company, Hdllff%ld will hike all action 
and wlll execute all documents and Inshumerrbj necessary or desirable to cwsumrnatd and 
ghre effect to  the purchase d his s tack by the Company. 

1.8.4 That the awned by HollHleld and lPdssmed hereunder has not been 
p l d W ,  mmmbered, trandemd, or othrwiw mwtgaged, or aonwyed to secure any 
debt or obltgatlan d Holllffeld and that said stock as of the date d redemption shall be h e  
and elear of all claim or e n e q b m ~ .  

1.8'5 Holllfleld shall c a w  hls wifetaslgn anydocumants nacemaryto rellnqukh 
any darms sha may have In the stock aa a ~ l t  ef cbmmunlfy property in Idaho and shall 
present such daeornent ta the Company at clwrlng, 
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1.9 Relrnbumment for R e n t  Magfc Valley Fecden will pay Terry $40,000 for house rent and 
$6,500 tar shop rent. This sum d $46,500 will be paid at clwlng. 

1.10 Aastts d Carpbtation. The assets awed by the ~ ~ r a t ~ v n  are all those assets R owned 
as ol January 1, 2004 Including but not limftad to the farm wipment, farm vahicles, fitm traetam, farm 
livestwk and 'othtr" listed an Exhlbtt 1. 

1.11, Munsee Is nbt aware of any Ilabilltla, claims ar musm of action, p m n t l y  in existence or 
to the best af thetr knowladge, hr84terred or likely ta be threatetred or assetted against Magic Valley 
Feeders, Ine. 

1.12 Rehnburwrnont of Tax Unde1p3ym4nt HofllReld d l !  relrnbue Magic Valley Feeders Ure /' 

sum of EIGKl HUNDRT NlNE DOLLARS and 691100 ($809.59) as his methird of the tax underpayment 
of $2,428.77. Thi9 will b pafd at do sin^. 

2. Home Fetd Yard a d  A m r  F e d  Yard. 

2,l  M p t k n .  Phll M u m  and T q  Holllfleld entered into a "LeadOption" d d d  
September 30,1994 ("Leasa Optton") wherein Uhllg Ranches, Inc,, was Lessor and Phil Munsee and Terry 
Hollifield were Lessee. Thls Lase Option applied to twa separata Wlots. One feedlot Is known as the 
'Home Yardp and the other is knwn as the "Armour Yard", The legal dascrfption Of the "Home Yard* is 
Mathed as Exhibit 2. The legal descAptim d the Amour Yard is attached as Exhlblt 3. 

2.2 Appraiser Joe Dunford has detemrlned that tha Hme Yard has a value of $736,000 and 
that the Armour Yard has a value uf$408,0OC). The tatbl value of the hrvb yards ir $1,144,CXX1. Mun- 
will pay one-ha# of Dunford's lae; Teny Hollifisld will pay the other half. 

2.3 Hollifield and Munseec' Interast In the b4se Option and rsspedive uercentaga d total 
value am: 

2.3.1 Terry Hollmeld - 41.5% ($474,760). 

2.3.2 Phll Munsee - 58,396 ($669,240). 

2.4 Emeke d Option. CldlMeld and M u m  have dcdded to mwcjsa the Option wntained 
in the Lease Optlon M a w  May 19,2O@l. The Ogllon Price is SEVEN HUNDRED THOUSAND OOLLARS 
($700,000). hollifietd and Munsee are entitled ta a Leas4Optlon uedlt against this price In the amount 
of FIVE HUNDRED FOUKTEEN THOUSAND NINE HUNDRED TWENV-SIX and 3W100 {$514,926,38), 
The sum mmeining payable by Hollffleld and Mun- to Uhlig is ONE HUNDRED EIGHTY-SIX THOUSAND 

Sattlwnent m m e n t  - Page 3 
23210WlWlmr 4,2664tm 



PAGE 05 

TWO HUNDRED TWENTY-SEVEN and 62/1W ($286,g.27,621. Teny Hcrllifield will pay 413% crf thls 
amount ($77,284.46) plw 41.5% of the mtued rent to the date of the dosing of the sale; Phll Muttsee 
wlll pay 58.5% of Mid amount ($108,943.16) plus 58.9% d the sccrcldd rent te the date d the closing 
of the sale. 

2.5 Scprmtlon of Inbras. Tha parties shall require Uhligdi A s d a t s ~ i ,  LLC, an Idaho limited 
Liability Company (herslnafter "Uhllff tt, Issue the followin# deeds to the patties Ilerelo, thereby separating 
the real property originally subject to the LWQpt fon  &reement as bRm: 

4 2,5,1 A Deed to Terry Holltffeld and Card Jean Helltneld, husband and wife, tw 
all d Uhlig's tight, tltle, and inteast in and to the Arrnour Yard. However, Hoilifield shdl 
cause a pllcy ol title Insurance to lssuil In hwr of HoltNitsld in the amount 07 $408,000. 
HollMeld will pay the ptemlum k r  thls pal[cy. 

g 2.5.2 Deed ta M F w ,  LLC. an Idaho Wrnlted Uablllty Cornpay. ownad by 
Mume6 eonvaying all ol Uhllg's fight, title, and interest in and tu the HomeYard. However, 
Munsee shall c a w  a pollcy of tltle insurance to Isare In favor of M u m  in the amount of 
$738,0000. Munsee shall pay the premium for thk pollc)c. 

2.5.3 Copies d lhe  D d s  reftrred to In paragtaws 2,5.1 and 2.5.2 are attached 
hereto as EjrhiMts 4 and 5. 

2.6 Equipmerrt Itrduded. The yBfds (deucribed in Exhibits 2 end 31 Include the qufpmsnt 
flsted on Exhlblt 6 (the 'Home Yard's equipment Is listed under "Home Yard"; the Armour Yard's 
equipment Is listed under "Armour Yard"). 

2.7 Posswdon. The Munsctes may relaln pomsslon d the Amour Yard until May 15,2004. 
Munsm shall pay Hollifield, art doding scheduled fOl&ril3,2W4, thesum d TWENTY-TWO THOUSAND 
FlM: HUNDRED DOLLARS ($22,5001 as mt ibrthe perlod of time beglnntt~g January 1,2004 and endlng 
May 15, Zmd, 

2.8 Remove1 of Twine. The Munsees agre to bum the twlne and wa6cU that i5 piled behind 
the home located on the A m u r  Yard pra- and hauf off the remaining a*. 

2.9 Manure. Neither patty shell nave any right tc~ any of the manure In the lot that goas b the 
other Pam. 
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2.10 LGO FYhrPchrck Confinement Operatlo hnlt The LCO Permlt far 12,000 head, 
attributable to the plds. will ttedivlded equally between m e e  and Hallifield (each yard shall end up with 
a 6,000 head permit). The ~ r t l e s  shall cabprate with k etl other In ammpllshlng this mutt. The cast 
of dividing the 12,MK) LC0 Permit lnta two 6,006 head L 0 Permits shall beshard equally by Munstbs and 
Hollffleld. (The County has CQndltibndllY €qpmd the ivision of the LC0 Pnrmlt info bm 6,0011 head 
permltssub)ed only to the dlvislon afthe water tlght. Hal fldd and M u m  scknowledp that nelthershall 
have the fight to rnadfy or atneNvi3e negatively affect t 1 LCCl Permlt pending such divisim. Each shall 
hdd the other harmless f m  problems they craata arising hrn those actlvltlos rqolated by th6 LC0 Permit) 
Muoseta and HolliflCd acbwfedm that each Intend9 fo (jsd as many m e  as am ailomd under the LC0 
Permlt (6000 head each). Each r g m  not to object tw r interfere with the athsr's actions rtecamy to 
fully uttllze the 6000 head LCO Permlt. 

2.11 Paymant trr Holihld. M u m  shall Holllfleld, at Clwlng, the sum d SIXTY-SIX 
THOUSAND SEVEN HUPDRED S l X R  DOLLARS 
Munlsee's pvrr.entage {$669,240) and the value af  

2.12 Mu- shall also reirnburae THOUSAND 
NINE HUNDRED THIRTY-SEVEN and 
THOUSAND FIVE HUNDRED 
Holllfield and Mumew on or about A~r l l  15, 2004. 

3, water. 

3.1 Ths f e d  yards h m  besn jelntly using ter rigMs the Prsliminary Rscornrnendations for 
which are a M e d  4s hblblts 7 and 8, 1 

3.2 Munsee and Hoflifield have retalned Dr. huck Bmchvay, Sr., wster right spsdalkt, ta 
prepare an appticadon for trsnsfer the purpose d which s to m v e y  m the Armour Yard m-half d the 
stack and commerctd water rights leavtng on8Slfilf d the st- mb csrnmwn'al water right$ appurtenant 
to the Home Yard. [Such transfer ahall leave each ity wlth equal pfiarity date in the water so 
tmrwfemd .I The Water RIahQ pn?senVy appurtenant to t teal pmpcrty are Wbhr Wghb f-Jas. 45-137 11 
and 45-27 1 1.. Tha domestic portion of Water Rlght NO. 4 1 137 11 shall be allocated between Munsea and 
Hdllfield with one-dgtrth (1/81 g o l n ~  to ~l l l t le ld  and -lgtrts (7B) going to Muwee. The irrigation 
portton of Water Rleht No. 45~13711 shall be allocated t~ Muns-, m p t  for 2,88 acre feet C.0144 &) 

of the lrrlgatlan gortkn, whlch shall be transferred to Es#e of Ed Uhlb lbr us8 on the "twenty s#e 
parcaln In return Qr the camplate rdeedr by the Ed Uhlig as to Munsw and the Home Yard fw 
tha rtBftt to the us@ cl any water from the Hamr . The tnnshr appliwti~n shall pm~fde that the 
palnts of dlverslan locatad on the following to be the property of HaHNleld and Munsee as 
spectfled below: 

Settlement Aegwm~t - Page 9 
232lO3VlSVuna 4,2M)4tm 
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3.2.2 Home Yatd - MuMW * I  
3.2.3 Uhlig 20 Acre8 - Hollfield; 

3,2,4 Marshall well - Mune;  and 

3.2.5 Twenty acre domesdc - Estate of Ed Uhllg. I 
The partlea hall  continue to mopellwe with Dr. B m M y  nd with the Mato d Ed Uhlig in bringlngahd 
thase a l t l e n s  b th. watw tlgm. The cost d these shall be s h a d  equally by Munsm and 
Hol!lfldd. 

3.3 The rmtpt this transhrr (which is estirna d to ba apptuArnaWy U,WO) I8 to be shared 
equally by Mumee and HollMeld. I 

3.4 Dr. Bmdmay has ddMnilPd (hat thetra cm occur and that, following6aid tranden 
d the stock water and commercial tights, each party wlll 6000 cattle. (Saa Exhibit 
9.1 

3.5 Following claslng, ths parties y p o r n  apprwai d tha water trrrnsfsr ( a ~  
d ~ ~ c d  In paragraph 3.2 a b m )  by the Idaho of Watw Reeources, Following cloelng, neither 
Hellifield nor )dundm shall br obligated to commy water rb the othar. 

3.6 Hollifield and Mrlnsee scknawledge that, to the best d Wlr knourleclge, na third partie5 
haw any right to tha water riuhb pmvlously held by and I taind from Uhltg and Associates, L C ,  To the 
besr d thdr knowtedge, all arrangements mcem!ng supp y of water to thlrd partles have been tem~lnated. I 

3.7 The Estate of Ed Uhllg ('Estate*) to lrrlga e what 1s known as the Twenty Aere Paroel" Is 
currently utijldng a pipalIris ('Mainline PlpellneWhlch ns from the Twenty Acre P a e l  a c m  certuln 
property sast to  the 'Home Yard well* located an thc om+ Yard parcel. It is h l i d  that the pond 
located near the Southeast corner of the Hame Yard pe 1 (adjacent to the Tvdn Falls Canall k owned by 
the Church uf Jesus Chrlst ot Latter Oay Saints. It Is that tho Estate wlll ba able to obtaln a use 
agreement whlch will allow It to utlllze sald pond Its twenty (201 shares of Twln falls Canal 
Company water. The Estate wlfl pump wtiter Worn the pbhd b the Twemty Acre Parcel utilItlnp anothw 
existing p(pellne (the "Irrigation Pipeline") which runs pakallel to the Mainline Piplina but bsgllm at the 
'InlrtIon Well" also located on the Home Yard property, 11 r h d  b. Wll f fe lb~ nsponslbllfty, at LHfiflM.le 
sola east, to wris! thr Estate In lnstztlllng o putnp {if wm/!~aqO, ad 8 mw plpaIIne from the ea& .nd of 
the IrrlgaMon Pipeline b ths pand. This new portlon of tqe "Irrigation Plpetlne" shall clnunwent and not 
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be in any way connected to the lrrtgation Well. This a of Hol~illeld c%bb Munsees immediate 

cornteyan~r. done acre of water right to the Estate ta &mgmph 3.2 sbm.). 

3.8 Until such time as the water transfer to f l ld by the parkiss (as P IS CUSS^ in paragraph 

3-2 a m )  has been approved, Hollifield and M u n m  adhers to the following principal3 regarding the 

use of thelr jointly awned water rights: 

3.8.1 Munsee shall utilize the paint of on the real propatty received by 

Munsee hereunder {"the Home Yard") and shall any othw point of dlverslon tar 

the wmr right unless the maximum amount bean utilized fmm the Home 

Yard point of diversion as now constttuted. 

Estate ta receive any water from the Home the Irrigation Well. Munset shall 
convey tu Hollifield all of Mumee's right, title, in and to the plpellne easement 
a c m  the €wentyeacres running to the a p e s  to cooperate, at no 
cost to Mumee, in whatever efforts are the use of such water 
from the poltrb of diversion now A. Uhlig Estate. 
Munsee, and their limited to Halliflsld by 
Quitclaim Deed all of 
b e h e e n  the 20 acre 
executed by Munsee and M Four, LLC at closing ib attached hereto as Exhlbif 11, 

I 

3.8.2 Hotlifidd shall utilrtd the point of i m i o n  m the real proprty reablvcd by 
Hollifidd hereunder (the "Amour Yard? and sha 1 I not utiltre any othar pint af diversion 

3.9 Failun d Tmmkr. Munsse end shall continue to jointly coapemte in developing 
an agreeable water transfer arrarrgement whlch he separation d the water ri&k as provided in 
this pamgm ph 3 and the ownership of the 

3.9.1 Arrnour Yard - Molliflcld; 

for the water rlght unless the maxlmum amount of 
Yard point of diversion as now constituted. 

Sderncnt Agmement - Page 7 
232103'dlNune 4,2004tm 
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3.9.2 Home Yard - Munsee; 

3.9.3 Uhllg 20 wres - Hollifield; 

3.9.4 Marshall - Munsee; and 

3.9.5 Twenty acre domestic Estate of Ed Uhlig* 

The partiss shall continue to follow the pfindples reflected in paragraph 3.8 above while awaiting the 
sevemnee d the water rlghts. Each shall be equally responsible for tha cost of pursulng the water transfer 
process. I 

4. Burley Butte Feeders, L L C .  

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

4.2 Kelly Munsee wlll pay ths sum of $4,523.98 to Burley Butte as complete payment of all 
sums owed as a result of Burfey Butte's payment of certain lease payments on equipment Kelly acqulred 
from Btldey Butte. 

4.3 Hollifield will pay Burfey Butte the sum of $500 far a ccrmpmmor prevfovsly owned by 
Burley Butte. 

4.4 The three wheellines originally owned by Burley Butte h m  been delivered to Phil Munsee 
and all lasues concerning those wheellines as between the partles have been w i d .  Burley Butte is no 
loner the owner of those wheelllnes. 

4.5 The sprayer, previously owned by Burley Butte, has been sold through the Maser Brothers 
Auction and the money has been deposited Into the Burley Butte checklng account, 

4.6 The Cummlns Power Plant shall be distributed to Mumsee; the non-operable Crawler shall 
be distributtd to Yallifield. (Hbllitield shall be rwponsible fat removal of this Itern.) fhete ate a number 
of other items owned by Burley Butte that Kelly Munsee has in his possession. These will be sold in Mwser 
Auction on May 27, 2004 and the money recelved for them shall be dther placed in the Burley Butte 
account or dlvlded equally (lfird, 1/3rd, 1BrdI between Kelly, Teny, and Phil. 

Settlement Agrrernent - Page 8 
2 S Z 1 0 3 ~ 1 5 U ~ r ~  4 , Z m  
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4.7 Burley Butte shall be dissolved and wound up irnmedialaly. The d of the accountant 
- 

needad to file the final tax return for Burley Butte shall be paid for by Burley Butte. Any ass& remaining 
shall immediately be dlsbibuted equally to the thtee Stockholders. Any taxes which remain payable by the 
Company shall be paid, in equal shares, by the three Stbckhddm. 

4.8 Rob Wtlllams will file an appmpn'ateset of Artides of DWlutIan dissolving and windtng up 
Butley Butte, UC, 

4.9 Holllfield shall cause the hard drivehm the computer used for Burley Butte recordkeeplng 
to be? delivered to said LLCs accountant, Ron Ostefiaut. In addition, Hollifleld shall cause all Burley Butte, 
LLC office equipment and computer software to be sold and the money disbursed to Phll Munsee, Kelly 
M u m ,  and Tetry Hollifield. 

5. 77 Uvsstock, Inc. 

5.1 Ownership. 77 Liveusttxk, Subchapter S Carpratton, is m e d  by Phil Munaee as to one- 

third; Terry HoHifield as ta one-third; and Kelly Munsee as to onethlrd. 

5.2 Munsear shall vote in favor of the acquisition and rademptlan by 77 Uvwtock of Hollifield's 
stock for the sum of ONE HUNDRED TWEMY*NINE THOUSAND FIVE HUNDRED DOLLARS ($129,500). 

5.3 C a ~ r a ~ n ,  In return for the $129,500 redemption payment, Hollifield shall transfer 
all d hls stock In 77 Livestock, Inc. to 77 Lfvesimk, Inc. and shalt release Munsee and 77 Ltmstock, Inc. 
tram any and all claims arising ham the actiftfes of 77 Uvestock, Inc., Munsee, ofthelr agents and assigns 
all as more completely described in paragraph 8 below. 

5.4 Terms. The tmns wilI be tash at Closlng. 

5.5 Dab d Sale. The sale shalf be aa of January 1, 200.4. 

5.6 Holilfield has paid the 91.139.64 to 77 UvshhK as payment of his final amaunt payable 
to 77 Uvestock. , .  

5.7 Incam Taxes. Holtlfield shall be Ihblefor any income t a x  owed as a result of. his allscable 
share of net earnings In 77 LIvtHock for the year 2003- At thh time, it k estimated that hls share of the 
net earnings wlll be as reflected on the K-1 attached as Exhibit 13. HollMdd shall also b nreonsible lar 
any Idaho Investment hlldft Recapturn Tax (If any). 77 Livestock will pmvlde Tew w(th any inhmtion 
n-ary to determine applleable Idaho Invastment Credit Recapture Tax. 

Settlement Agreement - Page 9 
282103\d15Uur1e 4,2004hn 



PAGE 11 
IYV+ O Y O  1 .  I I J  

5.8 Reignation. HollifieW will redgn as OMcer and BrMAor d 77 Uvestock, tnc. lmcdive 

January 1,2004. 

5.9 Rep-rttatlm. by Wdliild. Hollifield makes the lo\!owin( n p m t a t i o m  upon whlch 

Munsee relies in causing 77 Livestock to redeem HdliReldJs stoek: 

5.9.1 Thet HollH@Jd Is not awe* of any adon, promeding or lnvastigatian 
pending, or to the best of his knowledp, threatened M any daim that has been made 
against the Company. 

5.9.2 That Hollifield Is not mtltlsd to any didend ar distributlorl, saladas, 
bonuses, and compensation from 7 7 Livestock, Inc. 

5.93 That me assets and pramrty and dghts owned by the Cbmpany  hail 
remain the property d the Company and that Hottifield has no clalm against assets, 
property or dghts owned by the Curnpany. 

5.9.4 Upon the t-ewnable request of the Wmpany, Hollifidd wlfl take all action 
and will execute all documents and Instruments necessary ar desirable to cansummate and 
glve effect to the purchase of the stock by the Company. 

5.9.5 That the st& owned by Hollifield redeemed hereunder has not been 
pledged, encumbered, transfwred, or athewise mortgaged, or conveyed to secure any 
debt or obligatlan of Holllfield and that satd sbck as of the date of redemption shalt be free 
and clear of all claims or encumbrances. 

5.9,6 Hollifield shall c a m  his wife t~sign any documents necessary to mtinqulsh 
any claims she may have In the stack as a result of cbmmunlty pmperty l aw in Idaho and 
shall present such,docurnant to the'Company at dosing. 

5.10 Coprats &sek The Carporation fndudes thase assets It owned as of January 1,2004 
Including but not limited to thwe listed on Exhibit 14. 

5.1 1 Munsee is not aware of any Itabllitles, claims or mum of action presently In existence or 
ta the best b thdr knbwIedge thmtened or likely to be asserted against 77 Uvestcick. 

. . 
6. Land and Share Crop Leases. 

Hoflifield end Munsee have terminated, to their saftsfaction, all sharis crop and land lease, Neither 
party owes tha other anything under those lease atrangamenis. 
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7. ~hrestock Brands. 

7.1 Muwee shall b@ entitled b utilize those livestm brands rdecbd on Uhibif 15. 

7,2 Hollifleld shall be entitled to utilize those liwstack brands reflected on Exhlblt 16. 

This document shall act as a complete and full release of each party from any and all claims of the 
other, except for claims each party may have against the other under this Agreement, Each party, on behalf 
of themselves, their respdtve afficers, directon and wnployets, d w  hereby @[ease, acquit and dischaw? 
the othw from any and all Ilabllity d any nature or any claims of any nature that hatre arisen or may have 
arisen to date of this Agreement irom any dealings or dationships whakwer  betweem said partlw. This 
Set'Mement Agmrnerrt shall act as a complek and flnal settlement m e m e n t  between the parllw as tb all 
issues and as to all ptwpelty iwue and equlprnent issues, except as to items and actions that are to be 
accomplished or money to be paid from one party to another as set forth herein, Each party nleases the 
other from any cIaims or damages of any nature, known or unknown, which have occurred to date. This 
release is intended to include all claims and matters between the parties, known or unknown. If a tlaim 
arises which requires Inshrnent tu  be recarded or other action of the parties, at either of them, the partles 
agree to sxmute such Instrument. 

Each party recognizes this to be a full and mrnpletta ~ttlmer~t of all disputes between the part[& 
and agrees that they have had full and adequate legal representation with regard ta thelr respe&lve dalms. 

9. Closing. 

This Agneemsnt and the safes, transfers, and conveyaria mntarnpiated hemunder, shall b 
closed at the TitleFact office on or before the 4" day of June, 2004. 

10. Responsibility for Unknown Lbbllities. 

10.1 MagkVallcy Feeders. Holllff eld, Kelly Munse, and Phi Munsee, shall remaln responsible 
for unknown liabilitia alialng fran the operat1011 d Magic Valley FeAm prla to January 1,2004. Should 
a liability be diswvend loliowlng the exautlori a( Me Settlement Agreement, Kelly Nunsee. Phil Munsee, 
and HollHield shall be equally naponslble fw sald obligation, except that H the abli&lon ww in the 
knowledga of a party on L a  date of a Settlement Agreement, and that party hlld to disclare the obligation 
to the other party hmunder, then the mndi~closing party shall be solely wporulble for sald obligation.. 
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10.2 Burky BUtk Feeders, L.LC. hdlifield, Kelly Munsee, and Phil Mumee, shall remain 
wponsible for unknown llabllltities arisingfmm the operation d Burley Butbe Feeders, L.L.C prior to January 
1, 2004. Should a {lability be discmered following the execution of this Settlement Agreement, Kelly; 
Munsee, Phil Munsee, and Holliiield shall be equally respanslble tar said obligation. Each of the parties 
repreisents to the other that they arP! presentYy unaware of any liability, claim or cause d action that has 
been asserted at is likely of asserbton, lo be asserted against Butley Butte Feeders, LC.C. except for the 
follow(ng: 

10,2.1 Uaima known to Munsee. None. 

10.2.2 Clalrns known to Hollilield, Norle. 

10.3 77 UvestPdG Hollifidd, Kelly Munsae, and Phll Mrlnsee, shall remain responsible for 
unknown liabilities atising from the operation of 77 Livwtack prier ta January 1,2004. Should a Iiabillty 
be discovered b l lw ing  the execution of the Settlement Agreement, Kelly Munsee, Phil Munsee, and 
Halllfleld shall be equally responsible for sdld obllgatlon, except that if the obllgatton was in the knowledge 
of a party on the date of this Settlament Agreement and that party fatled to disclose the obligation to the 
other party hereunder, then the nandisclosing party shall be solely respanslble for said obligation. 

10.4 Warran-. Holliff dd, Phll Munsee, and Kelly M u m  warrant and repwent to each that 
they hdve disclosed, to the best of their knowledge, all oblimtions and IiabHItles of Magic Valley Feeders, 
Inc., 77 Uvestock Transportation, Inc., and Burley Butte Feeders, U C  d which they are currently swam. 
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