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I ol : STATE OF IDAHO | Transfer No. /=5
1ge of _lea 4 y ransfey No. {75
DEPARTMENT OF WATER RESQOURCES RED e YT
APPLICATION FOR TRANSFER OF WATER RIGHT  MAR © 7 005
. PART 1 Dgpariment o
ame of Applicant Conant Valley Ranch Phone 208-483-2693
»st Office address PO Box 5546, Orange, CA 92705
PURPOSE OF TRANSFER

1. X] Change point of diversion O Add diversion point(s) (J Change place of use

O Change nature of use 7] Change period of use {J Other

2. Describe the reason for the proposed changes Remove existing points of diversion and

establish a single point of diversion as part of the stream restoration
project to re-establish Garden Creek as fish habitat for spawning.

DESCRIPTION OF RIGHT(S) OR PORTION THEREOF, AFTER THE REQUESTED CHANGE

1. Right Number Priority Amount (cfs/ac-ft) Nature of Use : Period of Use
23-11296 6/01/1882 0.380 cfs Irrigation 04/15 to 10/31
23-11298 6/01/1888 5.880 ¢fs Irrigation 04/15 o 10731
23-11300 6§§le&98 1.880 cfs Irrigation 04715 to 10/31
23-11302 1/22/1916 1.780 ¢cfs Irrigation 04/15 to 10/31

2. Total amount of water being transferred 9:92  cubic feet per second and/or acre-feet per annum,
3. Source of water Garden Creek tibutaryto . _ . Snake River

4, Point(s) of Diversion:

{ot Va|Ya] ¥ | Sec Twp | Rge County Local name for diversion
SW{ SW} NW - 30.}. 2N 43E Bonneville - Garden-Creek

5. Lands immigated or place of use: &S0 RMNGE.

NE ¥4 NW %, SW% SEY. Totals
Twp | Rge | Sec NE | NW | SW ] SE | NE | NW | SW | SE | NE | Nw | sw | sE | NE | Nw | sw | SE

Total Acres

12563
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6, Generad [nformation:

PART 1

Transter No, ¢ L_v:bii -

a. Description of diversion system New point of diversion will be a pump from pool

in the stream.

b. Are the lands fom which you propose to transfer the water right subject to any liens, deeds of wust, mortgages, or contracts?

X Yas No. If yes, provide 2 notarized statement from the holder of the lien, deed of trust, martgage or

cOonuact agresing to the proposed changes.
¢. Describe the affect on the land now irigated if the place of use is changed pursuant to this transfer: -
No change to POU, only a change to points of diversion.

d. Remarks:
This is a stream restoration project for fish habitat.

ACTION OF THE DIRECTOR, DEPARTMENT OF WATER RESCURCES

This is to certify that I have examined Application for Transfer of Water Rights No,

And the said application is hereby ' , subject to the following conditions:

Witess my hand this day of , 20

Faor the Director

“jasdeD
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Page 1 ~ Transfer No. 725 e
IDAHO DEPARTMENT OF WATER RESOURCES Receipt No.
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2
Current Water Right No, 23-11206
Priority Date: 06/01/1882
Origin: Water Right
Basis: Decreed
Status: Active
Source: GARDEN CREEK Tributary to: SOUTH FORK SNAKE RIVER
Beneficial Use From To Diversion Rate Volume  Subuse Code
IRRIGATION 04/15 10/31 0.38 CFS
Total Diversion 0.38 CFS
Source and Point(s) of Diversion:
GARDEN CREEK NWNESE 02N 42E 25
GARDEN CREEK SENWSE 02N 42E 25
PLACE OF USE; IRRIGATION
Twp Rge Sec | NE i NwW | SW | SE |
| NE | NW | SW | SE | NE |NW | SW | SE | NE | NW | SW | SE | NE | NW | SW | SE | Totals
02N 43E 19 | | i 17.0| 350 1.0 53.0
I I ] L5]
02N 438 30 | 27.0 27.0 | 32.0 28.0 28.0 290} 16.0 34.0 250 16.0 I 2620
| | L1 L2 | L4 i |
02N 43E 31 | {110 310 i | | 420
i | L1 I I {

Total Acres: 357

Conditions/Remarks:
1.

USE OF THIS RIGHT WITH THE RIGHTS LISTED BELOW IS LIMITED TO THE IRRIGATION OF

A COMBINED TOTAL OF 357.0 ACRES IN A SINGLE IRRIGATION SEASON. COMBINED RIGHT
NOS.: 23-11292, 23-11296, 23-11298, 23-11300, 23-11302.

THIS RIGHT IS LIMITED TO THE

IRRIGATION OF 18.7 ACRES WITHIN THE PLACE OF USE

DESCRIBED ABOVE IN A SINGLE IRRIGATION SEASON.

DIVERSION RATE OF 11.91 CFS
23-11300, 23-11302.

42-1425, IDAHO CODE.
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USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED
. COMBINED RIGHT NOS.: 23-11292, 23-112986, 23-11298,

RIGHT INCLUDES ACCOMPLISHED CHANGE IN PLACE OF USE PURSUANT TO SECTION
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IDAHO DEPARTMENT OF WATER RESQURCES Receipt No.
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2
Current Water Right No. 23-11296

5. USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED
DIVERSION RATE OF 9.92 CFS. COMBINED RIGHT NOS.: 23-11296, 23-11298, 23-11300,
23-11302.

6. This partial decree is subject to such general provisions necessary for the definition of the rights or
for the efficient administration of the water rights as may be ultimately determined by the Court at a
point in time no fater than the entry of a final unified decree. Section 42-1412(6), Idaho Code.

7. THIS RIGHT IS A SPLIT FROM FORMER RIGHT 23-00042.

8. THE FOLLOWING RIGHTS ARE ALSO DIVERTED THROUGH POINT OF DIVERSION
DESCRIBED ABOVE: 23-11296, 23-11298, 23-11300, 23-11302.

Documentation of Ownership of the Current Place of Use - Q . 0 O
;ff.;’i;ffi; ﬁv;ﬁ/v’"f‘f/b@ifui h*"w P Mjfb"@ ( W oY

Is this property subject to any liens, deeds of trust, mortgages, or contracts or other encumbr_ances? ‘}
% 2o faens o He seloane _sice szﬁ Tl

Desqribe the affect on the current place of use for this water right if the place of use is changed pursuant

to this transfer N"’ (é f:.{,;é.mf? o -

To your knowledge, has any portion of the water right undergone a period of five(5) or more consecutive

years of non-use? . /
f\.c’.‘; -

TS 3




Page’1 o Transfer No, (= {f?ﬁ
IDAHO DEPARTMENT OF WATER RESOURCES Receipt No.
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2

Current Water Right No. 23-11298
Priority Date: 06/01/1888

Origin: Water Right

Basis: Decreed

Status: Active

Source: GARDEN CREEK Tributary to: SOUTH FORK SNAKE RIVER
Beneficial Use From To Diversion Rate Volume  Subuse Code
IRRIGATION 04/15 10/31 5.88 CFS

Total Diversion 588 CFS

Source and Point{s) of Diversion:
GARDEN CREEK NWNESE 02N 42E 25 BONNEVILLE

GARBDEN CREEK SENWSE 02N 42E 25 BONNEVILLE

PLACE OF USE: [RRIGATION

Twp Rge Sec | NE | NW | swW I SE ]
| NE|NW|SW] SE | NE [NW | SW | SE | NE | NW | SW | SE | NE [ NW | SW ] SE | Totals

02N 43E 19 | | i 17.0] 350 1.0} 53.0
[ i I ! LS|

02N 43E 30 | 27.0 270 | 32.0 28.0 28.0 29.0{ 16.0 340 25.0| 16.0 | 262.0
| | L1 L2 | L4 | |

02N 43E 31 | [11.0 31.0 ! i | 420
!

| Lt | | !
Total Acres: 357

Conditions/Remarks:

1. This partial decree is subject to such general provisions necessary for the definition of the rights or
for the efficient administration of the water rights as may be ultimately determined by the Court at a
point in time no later than the entry of a final unified decree. Section 42-1412(6), ldaho Code.

2. USE OF THIS RIGHT WITH THE RIGHTS LISTED BELOW IS LIMITED TO THE IRRIGATION OF
A COMBINED TOTAL OF 357.0 ACRES IN A SINGLE IRRIGATION SEASON. COMBINED RIGHT
NOS.: 23-11292, 23-11296, 23-11298, 23-11300, 23-11302.

3. THIS RIGHT IS A SPLIT FROM FORMER RIGHT 23-00043,

4. THE FOLLOWING RIGHTS ARE ALSO DIVERTED THROUGH POINT OF DIVERSION
DESCRIBED ABOVE: 23-11296, 23-11298, 23-11300, 23-11302.

5. USE OF THIS RIGHT WITH RIGHTS LISTED BELLOW IS LIMITED TO A TOTAL COMBINED
DIVERSION RATE OF 11.91 CFS. COMBINED RIGHT NOS.: 23-11292, 23-11296, 23-11298,
23-11300, 23-11302.




Page 2 - Transfer No. ”}\% f)
IDAHO DEPARTMENT OF WATER RESOURCES Receipt No.
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2
Current Water Right No. 23-11288

6. THIS RIGHT IS LIMITED TO THE IRRIGATION OF 294.1 ACRES WITHIN THE PLACE OF USE
DESCRIBED ABOVE IN A SINGLE IRRIGATION SEASON,.

7. RIGHT INCLUDES ACCOMPLISHED CHANGE IN PLACE OF USE PURSUANT TO SECTION
42-1425, IDAHO CODE.

8. USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED
DIVERSION RATE OF 9.92 CFS. COMBINED RIGHT NOS.: 23-11296, 23-11208, 23-11300,
23-11302.

Documentation of Ownership of the Current Place of Use - o )
% I - N? L

{fbféf;t‘@‘\%“{‘% sz"»twg‘ jj’{.,‘fit‘”‘-é( M

Is this property subject to any liens, deeds of trust, mortgages, or contracts or other encumbrances?
< o \}B%M ”“'-‘f‘;;’) , (“(ﬂ’[:L/e\QQ /

[7/@, S Alenl he ldevT Ae e d weq [AC Ad e
Describe the affect on the current place of use for this water right if the place of use is changed pursuant
to this transfer Nﬁ G f fiane?, 4

To your knowledge, has any portion of the water right undergone a period of five(5) or more consecutive
years of non-use? J
o —

1350,




j&%‘{ i C:’} l‘z-' ;3’

Page 1

“x

IDAHO DEPARTMENT OF WATER RESOURCES

Transfer No.
Receipt No.

APPLICATION FOR TRANSFER OF WATER RIGHT

PART 2

Current Water Right No. 23-11300

Priority Date:

Qrigin:
Basis:
Status:

Source: GARDEN CREEK

Beneficial Use

06/30/1898
Water Right
Decreed
Active

Tributary to: SOUTH FORK SNAKE RIVER

From To Diversion Rate Volume  Subuse Code

IRRIGATION 04/15 10/31 1.88 CFS
IRRIGATION STORAGE  01/01 12/31 1.88CFS  27.0 AFA
IRRIGATION FROM 04/15 10/31 1.88CFS  27.0 AFA
STORAGE

Total Diversion 1.88 CFS  27.0 AFA

Source and Point{s) of Diversion:

GARDEN CREEK NWNESE 02N 42E 25 BONNEVILLE

GARDEN CREEK SENWSE 02N 42E 25 BONNEVILLE

PLACE OF USE: IRRIGATION

Twp Rge Sec
02N 43E 19
02N 43E 30

02N 43E 31

|
I NE
9 |
|
I
I
|
!

NE | NW I sSwW |
NW | SW )] SE | NE [NW|SW | SE | NE | NW | SW | SE | NE

| f or =

27.0 27.0 {320 28.0 28.0 29.0]{16.0 34.0 25.0|
| L1 L2 i L4 |

{110 31.0 i i

I L i i

Total Acres: 357

Conditions/Remarks:
1. USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED

DIVERSION RATE OF 11.91 CFS. COMBINED RIGHT NOS.: 23-11292, 23-11296, 23-11208,
23-11300, 23-11302.

2. THIS RIGHT IS A SPLIT FROM FORMER RIGHT 23-00049.

TR

3. THIS RIGHT IS LIMITED TO THE IRRIGATION OF 94.1 ACRES WITHIN THE PLACE OF USE
DESCRIBED ABOVE IN A SINGLE IRRIGATION SEASON.

4. This partial decree is subject to such general provisions necessary for the definition of the rights or
for the efficient administration of the water rights as may be ultimately determined by the Court at a
point in time no later than the entry of a final unified decree. Section 42-1412(6), Idaho Code.

TS




Page 2 Transfer No. /a5

iDAHO DEPARTMENT OF WATER RESOURCES Receipt No.
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2
Current Water Right No. 23-11300
5. USE OF THIS RIGHT WITH THE RIGHTS LISTED BELOW IS LIMITED TO THE IRRIGATION OF

A COMBINED TOTAL OF 357.0 ACRES IN A SINGLE IRRIGATION SEASON. COMBINED RIGHT
NOS.: 23-11292, 23-112986, 23-11298, 23-11300, 23-11302.

6. THE FOLLOWING RIGHTS ARE ALSO DIVERTED THROUGH POINT OF DIVERSION
DESCRIBED ABOVE: 23-11296, 23-11298, 23-11300, 23-11302.

7. USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED
DIVERSION RATE OF 9.92 CFS. COMBINED RIGHT NOS.: 23-11296, 23-11208, 23-11300,
23-11302.

8. RIGHT INCLUDES ACCOMPLISHED CHANGE IN PLACE OF USE PURSUANT TO SECTION
42-1425%, IDAHO CODE.

Documentation of Ownership of the Current Place of Use kgf Q
Ub};a.%f {W@’v&, 7 jﬁm.&,éc\ @émt’( ”

Is this property subject to any liens, deeds of trust, mortgages or contracts or other encumbrances?

Lfé,-. , ,L-m,u ! (g{» Vo M{‘-{_ﬁms e el ot

Describe the affect on the current place of use for this water right if the place of use is changed pursuant

to this transfer N {g -
R 2 M

To your knowtedge, has any portion of the water right undergone a period of five(5) or more consecutive

years of non-use? .
Mo -

0 L)
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Page 1 Transfer No. _ /o 5le 3
IDAHO DEPARTMENT OF WATER RESOURCES Receipt No.
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2

Current Water Right No, 23-11302
Pricrity Date:  01/22/1916

Crigin: Adjudication Recommendation

Basis: Decreed

Status: Active

Source: GARDEN CREEK Tributary to: SOUTH FORK SNAKE RIVER
Beneficial Use From To Diversion Rate Volume  Subuse Code
IRRIGATION 0415 10131 1.78 CFS  27.0 AFA

Total Diversion 1.78 CFS

Source and Poini(s) of Diversion:
GARDEN CREEK SENWSE 02N 42E 25 BONNEVILLE

GARDEN CREEK NWNESE 02N 42E 25 BONNEVILLE

PLACE OF USE: IRRIGATION

Twp Rge Sec | NE | NW I SW i SE |
|NE [NW | SW | SE| NE [NW]|SW | SE | NE [NW ] SW | SE | NE | NW | SW | SE | Totals

02N 43E 19 | | [ 17.0] 50 1.0] 53.0
| | | L5 |

02N 43E 30 | 270 270 | 32.0 28.0 28.0 29.0] 16.0 34.0 25.0] 16.0 | 2620
| | Lt L2 I L4 ; !

02N 43E 31 | [11.0 31D I ! | 420
I

| L1 i ] |

Total Acres: 357

Conditions/Remarks:

1. This partial decree is subject to such general provisions necessary for the definition of the rights or
for the efficient administration of the water rights as may be ultimately determined by the Court at a
point in time no later than the entry of a final unified decree. Section 42-1412(6), Idaho Code.

2. THIS RIGHT IS A SPLIT FROM FORMER RIGHT 23-11243 (23-00105).

3. USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED
DIVERSION RATE OF 11.91 CFS. COMBINED RIGHT NOS.: 23-11292, 23-11296, 23-11298,
23-11300, 23-11302.

4. USE OF THIS RIGHT WITH RIGHTS LISTED BELOW IS LIMITED TO A TOTAL COMBINED
DIVERSION RATE OF 9.92 CFS. COMBINED RIGHT NOS.: 23-11296, 23-11298, 23-11300,
23-11302,

5. RIGHT INCLUDES ACCOMPLISHED CHANGE IN PLACE OF USE PURSUANT TO SECTION
42-1425, IDAHO CODE.

e




Page 2 Transfer No. (25 fw’:}
IDAHO DEPARTMENT OF WATER RESOURCES Receipt No. ]
APPLICATION FOR TRANSFER OF WATER RIGHT
PART 2

Current Water Right No, 23-11302

6. THE FOLLOWING RIGHTS ARE ALSO DIVERTED THROUGH POINT OF DIVERSION
DESCRIBED ABOVE: 23-11298, 23-11298, 23-11300, 23-11302.

7. USE OF THIS RIGHT WITH THE RIGHTS LISTED BELOW IS LIMITED TO THE IRRIGATION OF
A COMBINED TOTAL OF 357.0 ACRES IN A SINGLE IRRIGATION SEASON. COMBINED RIGHT
NOS.: 23-11292, 23-11296, 23-11298, 23-11300, 23-11302.

Documentation of Ownership of the Current Place of Use . Q
{/{,E{@.xﬁéféi‘ut,({{t? (,%%i&f\‘{l;tf' ad {»f/ gD
is this property subject {o any liens, deeds of trust, mortgages, or contracts or.other encumbrances? _ 3
LA o §~\£ W é[f‘k-é‘f ﬁi’g L s A B = S A T L L T e

Describe the affect on the current place of use for this water right if the place of use is changed pursuant
to this transfer [
M

To your knowledge, has any portion of the water right undergone a period of five(5) or more consecutive
years of non-use? \
fo

-1 Q\QJB
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PART 3
*  CHANGES IN NATURE OF USE
I New Nature of Use Amount(cfs/afft) Hours/davs/vear Period of Use
NA to

to

[ 3]

Quantity and quality of return flows and location of discharge:
None

1. Describe effects on other water uses resulting from the proposed change:
This project should enhance any other water uses.

T hereby assert that no one will be injured by such change and that the change does not constitute an enlargement in use of the original
right. The information contained in this application is true to the best of my knowledge. i
I understand that any willful misrepresentations made in this application may result in voiding its approval.

Conant Vall Ranch hy:
/;7;% QM/’V 2lle »sm%m
(Signatureoprp

_ is 72_4/7111:{\ day of #W/ .20 o5

MARIA ELENA CHAVEZ

Commission # 1383990
Notary Pubkic - Califormic - . M
S/ Los Angeles Counly 4 /1 é v, A
§ = My cOmm ExpuesNovo 20068 (Notary Public)
My commission expires 71 W&L g, 206¢
FOR DEPARTMENT USE ONLY
P2
Transfer contains 5 ;;L pages and /—f[(-/ attachments
Received by Date Protest filed by
- eE
Prelim. Check by Fee gé@ 0= i _
Receipted by S Date uéf 5 S O 20 7% ‘.
Published in “Fassd ™ @m Clog Copies of protest forwarded by
Pub. Dates Hearing held by Date
Watermaster recommendations requested on Recommended for [} approval [ denial
received by

Copy of transfer sent to lien holder

Pl



IDSOS Viewing Business Entity _ ' Page 1 of i

IDAHO SECRETARY OF STATE
Yiewing Business bntity

Ben Ysursa, Secretary of State

[ New Search ][ Back to Summary |

CONANT VALLEY RANCH

1049 GLASSEL
ORANCE, CA 92867

Type of Business: ASSUMED BUSINESS NAME
Status: CURRENT 29 Sep 2005
State of Origin: IDAHO
Date of Origination/Authorization: 29 Sep 2005
File Number: D92164

Amendments:
Amendment filed 29 Sep 2005 ORIGINAL FILING View Document Cnline
Download (TIFF format)
Idaho Secretary of State's Main Page State of Idaho Home Page

Comments, questions or suggestions can be emailed to: sesinfo@idsos.state.id.us

T “29;‘;&3
ATTACHMENT _| OF 4D

http://www.accessidaho.org/public/sos/corp/search.html?ScriptForm.startstep=viewentity& ScriptForm.star...  11/15/2005
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GENERAL PARTNERSHIP AGREEMENT
CF

CONANT VALLEY RANCH

This General Partnership Agreement ("Agreement") is entered
inte by Anthony H. Qsterkamp, Jr. (Yosterkamp"), Daren O.
zumberge ("Zumberge"), Amy M. Sotoocdeh {"Sotcodeh") and
Anthony H. Osterkamp, I1I (*Osterkamp IlI") as of February 1,
1993, Osterkamp, Zumberge, Soctoedeh, and Osterkamp ITI are at
times in this Agreement referred to individually as a "Partner"™

and collectively as the "Partners."

RECIIALS:

A. WHEREAS, Osterkamp, Zumberge, Sotondeh, and Osterkamp
TII intend, on February 1, 1393, to commence cenducting a ranch
cperation, rental business, and development operation as a
General Partnership, under the fictitious firm name of CONANT
VALLEY RANCH, in the City of Orange, County of Orange, State of
california, under an Oral Agreement of Partnership; and

B. WHEREAS, Osterkamp, 2Zumberge, Sotocodeh, and Osterkamp
IIT have agreed to a sharing of the General Partnership’s proficts
and losses in the ratios hereinafter set forth.

NOW, THEREFORE, the parties agree as follows:

1. GENERAL PARTNERSHIP. The Partnership shall be a
general parthership formed under and governed by the

laws of the State of Califormia and this Agreement.

T ~12Sb3
ATTACHMENT .l OF_“©
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have any right, by virtue of this Agreement, in and to
such independent ventures or the profits derived
therefrom.

. T T P R . The Partnership is effective

as of February 1, 1992 and shall continue until

December 31, 2015, unless sooner terminated as

hereinafter provided.

5. ACCOUNTING PERIOD. ‘The Partnership shall keep its
accounting records and shall report its income for
income tax purposes on the c¢ash method of acrounting.
In all other respects the ac:adnting for Partnership
purposes shall be accomplished in accordance with
generally accepted accounting principles.

6. CA cQ B .

(ay Initial Contributions. The original capital of
the Partnership shall consist eof a ranch with
improvements thereon located in Bonneville County,
Idaho as described on Exhibit "A-1" attached
hereto, and rav land in Valley Center, California
as described on Exhibit “A-2" attached heretc.

[k} thdrawa Capital. No porticn of the capital

of the ?artnership may be withdrawn at any time
vithouté;he express written consent of a majority
in interest of the Partners.

(e} I Capi . No Partner shall be entitled
dto interest on his contributicns to the capital of

_the Partnership. -

T_12563
ATTACHMENT 3 OF0
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{d} Additional Contributions. No Partner shall be required
te make additional contributions to the capital of the
Partnership and ne Partner shall be allowed To make a
voluntary contributicn of capital without the written
consent of a majority in interest of the Partners.

7. LOANS TO PARTNERSHIP. No Partner may loan or advance money
to the Partnership without the express writiten consent of a
majerity in interest of the Partners. Any such loan by a
Partner to the Partnership shall be separately entered in
the bocks of the Partnership as a loan to the Partnership,
shall bear interest at such rate as may be agreed upon by
the lending Partner and a majority in interest of the other
Partners, and shall be evidenced by a promissory nots
delivered te the lending Partner and executed in the name of

the Partnership by 2 majority in interest cf the other Part-

hers.

8, CAPITAL ACCOUNTS. An individual capital account shall be

maintained for each Partner. The capital intereat of each
Fartner shall conaist of hia original contribution of capital,
increased by:

(a) Additional capital centributiens: and

(b) Any credit balance transferred from his income account
te his capital account; and

decreasad by:

(a) Distributions in reduction of Partnership capital; and,

(b} Hie share of Partnership losses, if ctharged to the

capital accounts of the Partners.

T 155063
ATTACAMENT Y OF 4O
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9. INCOME ACCOUNTS. An individual income account shall be

maintained for each Fartner. All withdrawals by a Partner
ehall be charged to his income account, wWithdrawals during
the year shall be limited to such amounts as the Partnars,

by the affirmative vote of a majority in interest of the
Partners, shall determine from time to time. At the end of
each fiscal year sach Partner's share of any Partnership net
losa shall be charged to hia income account, unless the
Partners, by affirmative vote of a majority in interest of
the Partners, agres to charge the loss to the capital accountsa
of the Partnere. Each Partner's share of the Partnership
profit shall be credited to his income account. The Partners
may determine, by the affirmative vote of a majority in
interest of the Partners, to transfer to the Partnership
capltal accounts all or any portion of the credit balances

in the income accounts of the Partners. Any amounts trana-
ferred shall be in the proportions of the Partners' interests
in the capital of the Partnership as determined under Section
8 of this Agreemant.

‘A credit balance in the income account of a Partner
shall constitute a liability of the Partnership to that
Partner; it shall not constitute a part of that Partner's
interent in the capital of the Partnership. A debit balance
in the income account of a Partner, whether occasioned by
drawings in excess of his share of Partnership profita or by
charging him for his share of Partnership losses, shall

conetitute an sbligation of that Partner te the Partnership;

© e et wm imra v e e e e e e - e e e o e e o ——e
- R I L T R L v

T_10Sk3
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it shall not raduce hig interesat in tha capital of the
Partnership.

10. ALLOCATION OF DEPUCTIONS, DERPRECIATION, CRERITS,
gggﬁ;:SL_Lgﬁizi. Each fiscal year all deductions,
bonus depreciation, ordinary depreciation, credits,

profits and losses shall be credited or charged tc the

Partners as follows:

Qaterxamp 97%

Zunberge 1x

Sotoodeh 1%

Osterkamp III 1% i
11. Bgoo c . The books of account and other

records of the Partnership shall, at all times, be Kept
in the principal place of business of the Partnership,
and sach of the Partners shall, at all reasonable times
during normal business hours, have access to and may

inspect and copy any such books, documents and other

records.
12. RIGHTS AND DUTIES OF PARTNERS.
{a) i v d + ship. Each Partner shall

devote such time to the Partnership business as is

reasonably necessary to carry out the purpose of
the Partnership.
(k) Salaries. No Partner shall be entitled to a

salary for his services in or about the

Partnership business.

T Ta5L3
ATTACHMENT b OF 40




1170472065 17128 FAX 7147445752 EHDODE oov/033

{c} Management. Each Partner shall be entitled to partici=
pate in the control, management and direction of the
Partnership buainess. In exerciasing this control,
management and direction, each Partner's vote shall be
in proportion to his intérest in the capital of the
Partnership. Subject to any apecial veting requiTements
set forth herein, any difference arising among the
FPartners as to ordinary matters connected with the
Partnership business shall be decided by the affirmative
vote of a majority in interest of the Partners.

(d) Power to Incur Liabilities. Subject to the limitations

imposed by Section 12(d)(i), (1i), {iil), (iv) and (wi)
below, each Partner shall have the authority to bind the
Partnership in making contracts and incurring cbligations
in the name and on the credit of the Partnership in the
ordinary course of the Partnership busineas: provided,
however, no Parther shall incur any obligation in the
name or on the credit of the Partnership exceeding the
sum of Ten Thousand Dellars ($10,000,00) without the
written consent of a majority in interest of the Partners.
In addition, no Partner, without the written consent

©of a majority in interest of the Partners, shall:
(1) Borrow or lend meney on behalf of the Partnerahip;
(ii}) Execute any meortgage, bond or lease;

(1ii) Assign, transfer or pledge any debts due the Parte

nership or release any debts due, axcept on payment

in full therscf:

LT TN S L L T I LT e e =
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Compromise any claim due toc the Partnership or
submit teo arbitration any dispute or controverasy
invelving the Partnership;

Sell, asslign, pledge, or mortgage or otherwise
convey his interest in the Partnership or any
pertion thereof provided, however, any Partner may
freely transfer all or any portion of him interest
in the Partnership to his apouse, children, grand-
children, or to a trustee for the primary benafit
of himself or such relatives, without obtaining
the written consent of a majority in interest of
the Partners, provided further, that such transferred
interest shall remain subject to all of the terms
and conditiohs contained in this Agreement and no
further tranafer of asuch interest shall be made
uriless esuch transfer complies with all of the
terms and conditiens of this Agreement. Upon the
death of the Partner who made such transfer or
Upon the occurrence of any event affecting such
Fartner specified in Section 13, 14, 15, 16 or 17,
any Partnership interest transferred to such Parts
ner's family, or in trust as hereinabove provided,
8hall be subject to purchase and sale as provided
by this Agreement to the same extent as though
such transfer had not occurred. In the event of a
transfer in trust., all notices regquired by this

Agreement shall be given to both the Ttransferring
. e '”“m“”f’fiiéﬁgy
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Partner and toc the trustee. Payments for Partner-

ship interests shall be made directly te the trustee
Or the muccessor trustes.

(vi} Convey title to any real property held in the name
of the Partnership by a conveyance as defined in
Section 15010.5{2) of the California Corporations
Code.

13. BANKRUPTCY, CHARGING ORDER, ETC. Provided the Partnership
purchases the Partner'a interest pPursuant to Sectien 20, a
majority in interest of the remaining Partners may, by giving
written netice stating the effactive date thereof, on both
the Partner and on the trustee in bankruptcy of such Partner
or the judgment creditor of such Partner who has obtained a
charging order againat hie interest, terminate the interest
in tha Partnership of any Partner:

(a) Who shall have been adjudged a bankrupt pursuant te a
petition in bankruptcy filed By or against him under
the Bankruptcy Act of the United States or any similar

sTatute;

(8} Who haa made a general assignment for the benefit of

hias ezeditors;

{c) Against whose interest in the Partnership a charging
order has haen issued pursuant to Section 15078 of the
California Corporations Code and net been removed within
thirty (30) days after it is issued.

14, WITHDRAWAL OF A PARTNER. Subject to the provisions set

forth in Section 19 of this Agreement, any Partner may velun=-
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tarily withdraw from the Partnership by giving the cthar
Partners at lesst sixty (60) days notice of his intention te

do 80,

15. DISABILITY OF A PARTNER. In the event that any Partner,
other than Osterkamp, becomes Permanently disabled (the
"Disabled Partner"), a majority in interest of the remaining
Partners may, at their election, terminate the interest of
the Disablad Partner in the Partnership by giving written
notice of such termination to the Disabled Fartner, pravided
that the Partnership thereafter purchases the interest of
the Disabled Partner pursuant to Section 20. As usmed in
this Agreement, the term “permanently disabled" shall refar
te a Partner, other than Osterkamp, who, by reason of any
sickneas, physical or mental disability, or for any other
reason, 13 unable to perform his normal duties as a Partner
of the Partnerahip for a pericd of time in excass of six (6)
montha and who is not reasonably expected rtro improve within
2 reasonable time thereafter to permit the Partner to perform
his normal duties as a Partner of the Fartnership. Any
diasputes arising over the determination of whether a parma-
nent disability exists shall be resoclved by the majority
vote of a Panel of three (3) phygicians, one {1) chosen by
the Partner whose disability im in issue, one (1) chosen by
3 majority in interast of the remaining Parthers, and cne
(1) chosen by the two {2) physicians already chosen. Each
Partner agrees to undergo any necegsary and resasonable exami~

natioen by such physicians. The Partners agree that a con-
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tinued absence or disappearance by any Partner, other
than Ostarkamp, for a period of six (§) months without
reaacnable cause shall constitute a permanent
disability of such Partner.

17. EXPULSION QF PARTNER. Provided the Partnership
thereafter purchases the Partner's interest in the
Partnership pursuant to Section 20, a Partner may be
expelled from the Partnership by the vote of the
Partners holding a least eighty-five percent (85%) of
the Partnership capital interests if, by this vote, it
igs determined in the sole discretion of such Partners
that the Partner to be expelled has materially breached
this Agreement or that the continued association of
that Partner with the Partnership is detrimental to the
best interest of the Partnership's business.

Expulsion shall become effective when written notice of
expulsion is given toc the expelled Partner, at which
time the expelled Partner’'s rights to participate

in the Partnership’s profits, to draw
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a salary. if any, and his other rights, povers, and authority

as a Partner of the Partnership ahall terminatve.

18. CONTINUATION OF PARTNERSHIP, The death, expulsion, withdrawal,

disabilify or the termination of a Partrner for any reason
set forth in Sectiona 13, 15 or 16 shall not diassolve the
Partnership as t¢ the other Partners, nor shall it cause any
interruption in the conduct of the Partnership business, nor
shall it affect the continuity of the Partnership and its
business, or the continued use of the Partnership name in
the conduct of such business, provided that, in each such
instance other than the withdrawal of any Partner or the
death or disability of Osterkamp, the Partnership purchases
such Fartner's interest purauant te Section 20. Upon the
death or disability of Osterkamp, the remaining Partners
shall continue the Partnership under the tarms of this Agree-
ment with the personal representative, heir, deviasee or
other successcr to Osterkamp's interest who shall become a
Partner and succeed to all of Osterkamp's rights hereunder.

19. QOPTION UPON WITHDRAWAL.

(a} Upon the withdrawal of a Partner, the Partnership shall
have an option to purchase the interest of the with-
drawing Partner in the Partnership for the price and
upon the terma set forth in Sections 21 threugh 23 of
this Agreement. A majority in interest of ths remaining
Partners shall give notice ¢f the Partnership's exercisge
©f such option by serving written notice on the with=

drawing Partner within sixty (60) days after service on

—_—— - the— rtm“n*ﬂfhﬂners b-f-uth.e noticemsf ..uithdrawal .. W4 amma ama s wumaamow
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{b) If the Partnership fails to exercise its option to
purchase the interest of a withdrawing Partner the scle
entitlement of the withdrawing Partner shall be to sell
his interest to a third party purchaser, but such a
sale shall not constitute the transferee a Partner or
antitle him to any of the rights of a Partner, other

than the right to receive as much of the withdrawing
Partner's share of distributions of the Partnership's
profits as 19 transferred to the transferee. Unlesas
and until the transferee is admitted to the Partnership
in substitution for the withdrawing Partner under the
proviszicns of this Agreement for admitting new Partners,
such a tranafer shall not terminate any of the withdrawing
Partner's obligations. The sale provided for in this
Section 19(b) may be made by the withdrawing Partner
notwithstanding the provisions of Section 12{d){v) of
this Agreement.

20. ELECTIOM OF PARTNERSHIP UPON DEATH, ETC.. Upon the death of

, any Partner other than Ceterkamp, the expulsion of a Partner
or the termination of a Partner’'s interest for any of the
reasons set forth in Secticns 13, 15 or 16 of this Agreement,
a majority in interest of the remaining Partners shall elect
to either (i) dissolve and liguidate the Partnership or
(11) cause the Partnership teo purchase tha interest of such
deceased, expellad or terminated Partner {the "Terminated
Partner”) for the price and upon the terms set forth in

Section 21 through 23. If a majority in interest of the

i daeum WY TR TE FWRC M T Am P——m e mmmmmmm v im
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remaining Partners elect to cauae the Partnership to seo
purchase, written notice of such election shall be given in
the following manner:

(a) If the Terminated Partner has died, by giving written

notice of such election to the perscnal representative
of the Deceased Partner within thirty (30) days after
the appointment and qualification of such personal
rfepresentative.

(b) 1If£ the Terminated Partner has been expelled from the
Partnership under Section 17 of this Agreement, by
giving written notice of such election to the expelled
Partner at the same time the notice of expulsion is
given %o such Partner.

{¢) 1f the Partnership interest is terminated for any of
the reasons specified in Section 13 of this Agreement,
by giving written netice of such election to both the
Terminated Partner and his trustee in bankruptcy or the
judgment creditor wheo secured a charging order againet
such Terminated Partner's interest, at the game time
the notice of termination of guch Terminated Partner's
interest is given to such persons.

(d) If the Partnership interest i= terminated because of
the permanent disability of a Partner under Section 15
of this Agreement, by given written notice of such
election to the Disabled Partner at the sama the notice
of termination of such Disabled Partner's interest is

given to such Disabled Partner.

ATTACHMENT % OF_tpy
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If a Majority

in interesat of the remaining Partners elect to cause

the Partnership to purchase the interest of a

Terminated Partner, or to exercise the option granted

to the Partnership to purchase the interest of a

withdrawing Partner, the Partnership shall pay to the

pPerson legally entitled thereto, in the manner

specified in Section 22 of this Agreement, the value of

such interest, which shall consist of the sum of the

following items:

(a)

(b}

(<)

(4)

(&)
()

The positive balance, if any, in the Partner's
capital account;

The positive balance, if any, in the Partner's
income account:

The balance of any loan owed to the Partner by the
Partnership;

The Partner's proportiocnate share of the net
income of the Partnership, 1f any, realized tc the
date of death, withdrawal, expulsion or
termination, unlesgs this item has already been
posted to the income account of the Partner;

Any other sums due to the Partner; but

Less any indebtedness owed by the Partner to the
Partnership; and

Less the negative balance, {f any, in the
Partner's capital account;

Less the negative balance, if any, in the

5703212
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(1)

(3}

Partnar's income account;

Lesa thae Partner's proportionate shara of tha net
loas of the partnership, if any, realized to the
date of death, withdrawal, expulsion or
termination, unless this item has already been

posted to the income account of the Partner; and
Plus or minus the adjustment determined under

Section 22 of this Agreement.

22. ¥ OF BOOK V., .

(a)

As an addition to or subtraction from beook value,
each Partner shall be entitled to or charged with
his distributive share of an amount reflecting the
Partners'’ agreement on the extent to which the
value of the Partnership exceeds or is less than
the book value of the Partnership. Such an amount
shall be determined by the unanimous agreement of
the Partners upon the execution of this Agreement
taking into account the appreciation or
depreciation in the market value of the
Partnership's assets and the value of the
Partnership's goodwill. Thereafter, such an
amount shall be redetermined by the unanimous
agreement of the Partners within sixty (60) days
after the close of each fiscal year,

IHETTERTLEET LTI LTI I ETE 01 i di i i itelint il
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(b) All valueg determined pursuant to this Saction 22 shall
be endorsed on Schedule "B" attached to this Agreement.
The value last determined and endorsed on Scheduls "B"
prior to the death, onset of disability or cther event
giving rise to the purchase and sale of the Partnership
interest (the "Terminating Event"”) shall be the value
used for purposes of this Section 22, except as expressly
previded in Section 22(c) below.

{c) If the Partners at any time attempt to establish a valus
pursuant to Section 22(a) abeve, but are unable to do so
due to a dispute as te such value, and if, as a result
of such dispute no value has been agreed upon and endarsed
on Schedule "B" within eighteen (18) months pricor to the
Terminating Event, then, notwithastanding the provisions
of Section 22{(b) above, the value shall be determined as
of the date of the Terminating Event by agreement of the
Partner whose interest is subject te purchase cr his
personal representative, as one party, and a majority
in interest of the remaining Partners, as another. (It
i® the intent of the Partners that if they have failed,
for any reason other than a dispute, to establish and
enderse on Schedule "B" a value within eighteen (18)
months prior to the Terminating Event, the value last
determined and endorsed on Schedule "B" shall neverthelesa
be the value used for purposes of this Agreement.) If the
parties, pursuant to this Section 22(c), are unable to

agree upen a value, the value shall be determined by an

- —— i e s o amE AAY et e e — T ]
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appraiser agreed upon by the parties. If the parties
are unable te agree on an appraiser within thirty (30)
daya following the Terminating Event, the Partner whose
intgras: is subject to purchase, or his legal reprasenta«
tive, as one party, and a majority in interest of the
remalning Partners as another mshall each name an apprajimser,
If the lower of the twe resulting purchase prices ia=
less than eighty-five (85%) percent of the higher price,
the original appraisers shall appeint a third whose
determination of the purchaee price shall be final.
Otherwise, the purchase price shall be the average of
the two purchase prices originally determined. The
Partner whose interest is subject to purchase, or his
legal representative, as cne party, and the Partnerahip
as another shall share equally the fees and expenses of
the appraliser jointly named, but each party shall be
responsible for the fees and expenses of any appraiser
named solely by him or it.

{d) The value determined pursuant Toe this Agresment shall
be binding upon the parties ts this Agreement, their

legal representatives, and their Successgrs-in-interest.

23. PAYMENT OF EER;3§§E PRICE. On exercise of the option or
cbliqationﬁgngurchaua the Partnership interest of a with-
drawing o;irerminatad Partner, as the case may be, the Parte
nership s§§11 Pay to the person or persons legally entitled
thereto t%? value of such interest, determined under Sectien

21, in the following manner;
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(a) Initial Payment: One-fifth (1/5) thereof in cash (the
"Initial Payment") no later than gixty (5Q) days fol-
lowing (i) the giving of noticse to the withdrawing Part-
ner pursuant to Section 19 of the exercise of the cptian,
or the giving of notice pursuant to Section 20 of the
election to purchase the interest of a Terminated Part-
ner. as the case may be; or {(ii) if applicable, receipt
of the decision of the appraiser as to the value of the
interest under Section 22(c), whichever is later.

(b} Balance of Payment: The balance of the purchase prics
shall be represmented by a promissory note axecuted on
behalf of the Partnership (the “Nete"). The Note shall
be fully amortized over a period of one hundred twenty
(120) monthes and shall bear interest at the rate of seven
percent (7%) per annum. Interest and principal on the
Note shall be payable in equal monthly installments
commencing net later than thirty (30) days after the
date specified for payment of the Initial Payment,
provided that the Note shall be subject te pre-payment,

in whole or in part, without penalty, at any time after

WK

the year of the sale of the interest. %}é

24. PURCHASE QF LESS THAN ENTIRE INTEREST. The option or °hlig‘é§wi
tion to purchase contained in this Agreement may not be F‘;
exercised unless the entire interest of the Terminated Partn é

or withdrawing Partner is purchased. %

25. ASSUMPTION OF PARTNERSHIP OBLIGATIONS. On any purchase and g
«

sale of a Partnership interest pursuant to this Agreemant,
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27.

28,
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the remeining Partners shall assume all the Partnership
obligations and shall protect and indemnify the Terminated
Partner or the personal representative or estate of a Termie
nated Partner or the withdrawing Partner from liability for

any such obligations.

PUBLICATION OF NOTICE. On any purchase and sale of a Partner-
Bhip interest pursuant to this Agreement, the remaining
Partners shall, at their own cost and expense., as soon as
reasonably practical after ining notice of the Partnership's
election to purchase auch interest, cause to be prepared,
published, filed and served all such rnotices as may he
required by law to protect the Terminated Partner or the
peraonal representative and estate of the Terminated Partner
or the withdrawing Partner from liakility for future cbliga-
tions of the Partnership.

NONCOMPETITION. A withdrawing or Terminated Partner wvhose

Partnership interest has been purchased and sold pursuant to
this Agreement shall not, for a period of twoe (2) years fol~
lowing such purchase and sale, either directly or indiractly,
a9 an employee= or emplover, consultant, agent, principal,
partner, stockholder, corporate officer, director, or in any
individual or repremsentative capacity, partake or participate
in any businass that is in competition in any manner whatso-

ever with the busineas of the Partnership in any county in

which the Partnership is conducting business at the time auch?"fw

withdrawing or Terminated Partner's interest is purchased. B

RI IO PATENT. Any Partner who, during the tetm of this

‘—Pertnership, invents’ any Patantable item relating to any

ATTACHMENT
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business in which the Partnership is then engaged, shall
daliver such item and any patents pertaining thereto te the
Partnership, and such item and patents shall be the sole
property of the Partnership.

29, VOLUNTARY DISSOLUTION.

{a} Winding up of Affairs. On any voluntary dissolution, the

Fartnership shall immediately commence to wind up its
affairs. The Partners shall continue tc share profits
and losses during liguidation in the same proportions
as before diaaélution‘ The proceeds from liquidation
of Partnership assets shall be applied as follows:
(i} Debts of the Partnership, other than to Fartners;
(i1} Amcuncs owed to Partners for loans, salaries and
other indebtedness of the Partnership;
'(iii) The capital contributions of the Partners as
reflected in their capital accounts;
(iv} Amounts owed to Partners for the credit balances
in their respective income accounts:; and
{v) Amounta to which the Partners are entitled under
Section 29(b).

(b) Gain or Logs. Any galn or loss on dispositien of the
Fartnership assets in the process of ligquidation shall
be credited or charged to the Partners in the proportion
to their interests in the capital of the Partnership.
Any property distributed in kind in the liquidation
shall be valued and treated as though the proparity wers

sold and the cash proceeds were distributed. The differ~
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ence between the value of the property distributed in
kind snd ite book valua shall be treated as & gain or
loes on the sale of the property and shall be creditad
or charged to the Partners in the proporticns of their

interests in capital.

{c) Effect of Debit Balance. Should any Partner have a debit
balance in his capital or income account, whether by rea-
son of losses in liguidating Partnership assets cr othar-
wige, the debit balance shall represent an obligatien from
him to the other Partners, tc be paid in cash within
thirty (30) days after written demand by the other Part-

ners.

(d) Injtiating Dissclution. The Partnership shall bhe dige-
eclved and liguidated pursuant to this Section upon the
affirmative vote of:a majority in {nterest of the Part-
ners, or upon the expiration of the term specified in

Secticn 4.

30. WAIVER OF RIGHT TO COURT DECREE OF DISSOLUTION. The Fartners

v i sttt s PR T o e,

agree that irreparable damage would-be done tc the goodwill
and reputation of the Partners and the Partnership if any
fFartner should bring an action in court ts dissclve this Part-
nership. Care has been taken in this Agreement to create
Provisions that the Partners consider fair and just payment

to a Partner whose relatﬁunship with the Partnership ceases.
Accordingly each of the %artners accepts the provisions under
thia Agreement as his scle sntitlement on cassation of his

Partnership relationship. Each Partner hereby waives and

e el el d e m emey el .- [ERUNUPR
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31l

2.

33.
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renounces his right to seak & court decree of dissolution or
to seek the appeintment by a court of a ligquidator for the

Partnership.

ADMISSION OF NEW PARTNERS. Additicnal Partners may be

admitted to the Partnership at the beginning of the Partner-
ship year by vots of a majority in interest of the Partners.
In such case, a supplemental agreement, in terma satisfactory
to a majority in interest of the Partners, uhall be executsd
by all of the Partners setting forth:
(a} The amount of Partnership capital and the allocation
therecf among the Partners:
(b} The percentage in which the Partnership profit and
loase= shall be thereafter shared or borne; and
(¢} A statement that all Partners shall be bound by this
Agreement a® amended by such supplemental agreement.
Any such new Partner shall contribute to the Partnership., at
the time of his admission, his capital contribution as set
forth in the supplemental agreement.
NOTICES. Any and all notices between the Partners provided
for in this A¢reemsnt or by law shall be in writing and
gshall bekdeemed duly given when perscnally delivered to a
Fartner, or his legal representative, or in lieu of such
personal service, when deposited in the mail, certified and
postage prepaid, addressed to such Partner or his legal

representative at the last known address of the same.

PARINER'S WILLS. Each Partner agrees to include in his Will

a directioen to his executor to comply with the provisions

T ﬂ7;5¥23
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34.

35.

6.

of this Agreement and to sell his Partnership interest in
accordance with this Agreement. However, the fallure of any
Partner to do 8¢ shall not affect the validity or enforce«
abllity of this Agreemant.

SOLE AGREEMENT. This Agreement contains the sole and only
Agreement betwean the Partners relating to the Partnership.
correctly sets forth the rights, duties and obligations of
each Partner to the cthers as of the date hereof and super-
gsedes any prior written or oral agreement between the Partners
concerning the subject matter contained herein. 'There are
ne representations, agreements, arrangements, or under-
standings, oral or written, between or among the Partners,
relating to the subject matter contained in this Agreement,
which are not fully set forth herein.

CONSENTS, AGREEMENTS AND AMENDMENTS. Any and all consents

and agreements provided for or permitted by this Agreement,
and all amendments to this Agreement shall be in writing and
signed by all the Partners, and a signed copy thersof shall
be filed and kept with the hooks of the Partnership.

ATTORNggg' FEES. Should any litigation be commenced between

the Partners or their personal representatives concerning
any provision contained herein, or the rights and duties of
any person in relation therete, the party or pirties pPre-
vailing in such litigation shall be entitled, in addition teo
auch other relief as may be granted, to a reasonable aum ae

and for their or his attorneya' fees in such litigation as

determined by the court.

T__ 19503
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37,

aa.

39.

40,

— . B T TR —

HEADINGS. Section headings are inserted fer convenienca

only and are not intendead to be a part ¢f this document or

in any wey to define, limit or describe the scope or intent
of the particular seetion te which they refer.

INUREMENT. Subject %te the restrictions against transfer or
assignment as herein contained, the provisions of this Agree-
ment shall inure te the benefit of and shall be binding upon
the assigna, successors in interest, persocnal representatives,
eatate, heirs, devisees and legatees of each of the Partners.

COUNTERPARTS. This Agreement may be executed in multiple

counterparte, sach of which shall be deemed an original
agreement, and all of which shall constitute gne {l1) Agree-
ment, notwithstanding that all of the Fartners are not gigna-
tory to the original or the sams counterparts.

DEFINITIONS. As used herein the masculine, feminine, and
neuter gender, and the ringular or plural numbers shall each
be deemed to include the cthers whenever cthe context ao indi-
cates. As used herein, the term "perscnal representative
shall refer to the executor or administrator of the estate

of a Deceased Partner, the censarvator or guardian of the
entate of a Disabled Shareholder, ts the extent that thas
Partnership intgreat of such Decsased or Disabled Partner
comes under his or its contrel, and to any truavee or succes-
8er trustee tc the extent that any Partnership interest comes

under its eor his centrel. For purpeses of this Agreement, a

"majority in interest of the Partners" gshall be those Partners

whose capital interests represent greater than fifty percent

et £ —— kel UM A e man s AT AT
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(S0%) of the total Partnership capital interests. No
act in contravention of the provisions of this
Agreement may be done without the consent in writing of
a2 majority in interest of the Partners.

41. WAJIVER. No vaiver of any breach or default of this
Agreement by any party hereto shall be contsidered to be

a waiver of any other breach or default of this
Agreement.

42. [FURTHER ASSURANCE. Each Partner agrees to perform any
further acts and to execute and deliver any further
documents which may be reasonably necessary to carry
out the provisiens of this Agreement.

43. CONTROLLING LAW. This Agreement is entered into in the
State of California, and the validity, construction and
all rights hereunder shall be governed by the laws of
the State of California.

IN WITNESS WHEREOF, this Agreement is executed as of
2.~ 2 01993, at _ (g Duegy .

California.

any E rkanp, .
-‘__1 ’1' ; 7 .a, L
Daren ©O.

A /) 3

Any X, toodeh

‘lf(:;as £ l!%!&lllﬁﬂlf

shohy M, OsterBé&mp 111

T_Jo5k3
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SCHEQULE “B*
SCHEDULE OF PARTNERSHIP VALUATION
The undersigned, all of the partners of the general
partnership known as Conant Valley Ranch (the *Partnership®),
hereby agree, pursuant to Secticn 22 of the General Partnership
Agreemant made effective February 1, 1993 and executed on

2 -9 -73 , that as of the dates set forth

below, the value of the Partnership exceeds its book value as

follows:!
Amount by wWhich Signatures of
Value of Partnership Partners Affirming
Date cee ts Bo Valuation

—ey 1994 ; ;
Anthony H{ Osterkamp, !

lﬁﬁ....' vz w

Daren 0. Zumbs

/ . éﬁ“_*z_‘

A:ny . Sg oodeh g

'."

/" f /Ab
'y ful A A -
Anthop¢ H. OoSter)amp III

T WSS
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SPOQUSE'S CONSENT TO AGREFMENT

I acknowledge that I have read the foregoing General
Partnership Agreement (the "Agreenent”™) entered into by wny spouse
as a Partner, and that I know its contents. I am aware that my
spcuse has agreed therein to sell and/or place certain
restrictions on the ownership and transfer of all of his interest
in the Partnership, including my community property interest
therein, on his death, or by way of an intervivos transfer
described in the Agreement. I hereby consent to the terms of any
such sale and restrictions on the cwnership and transfer of all
of his interest in the Partnership, approve of the provisions of
the Agreement, and agrse that I will begueath the interest in the
Partnership which represents my compunity property interest to my
Spouse or to a trust subject to his control or for his bemefit or

the benefit of our children if I predecease hinm.

._—‘\ "? "‘"} . ~ -
Dated: - 7-2= Lol ﬁf‘b@aﬁ.« /QC‘MZ,

Darlene 0. Qsterkamp, Spouse o%??
Anthony H. Osterkamp. Jr.

T "S53
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SPOUSE'S CONSENT TO AGREEMENT

I acknowledge that I have read the foreqoing General
Partnership Agreement (the “Agreement®) entered into by my spouse
as a Partner, and that I know ita contents. 1 am aware that ny
spouse has agreed therein to sell and/or place certain
restrictions on the ownership and transfer of all of his interest
in the Partnership, including my community property interest
therein, on his death, or by way of an intervives transfer
described in the Agreement. I hereby consent to the terms of any
such sale and restrictions on the ownership and transfer of all
of his interest in the Partnership, approve of the provisions of
the Agreement, and agree that I will bequeath the interest in the
Partnership vhich represents my community property interest toc ay
spouse or to a trust subject to his contrel or for his benefit or
the benefit of our children if I predececase him. |

Dated: Zr[fr’q} ﬂ

Paul Zumberge, Spouse of
Daren ©. Zumberge

T 1253
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SPOUSE'S CONSENT TO AGREEMENT

I acknowledge that I have read the foregoing General
Partnership Agreement {the "Agreement™} entered into by my spouse
as a Partner, and that 1 know its contents. I am aware that my
spouse has agreed therein to sell and/or place certain
restrictions on the ownership and tranafer of all of his interest
in the Partnership, including By community property interest
therein, on his death, or by way of an intervives transfer
described in the Agreement. I hereby consent to the terms of any
such sale and restrictions on the ownership and transfer of all
of his interest in the Partnership, approve of the provisions of
the Agreement, and agree that I will bequeath the interest in the
Partnership which represents my community property interest to my
Spouse or to a trust subject to his contrel or for his benefit or

the benefit of our children if I pradecease him.

Dated: ‘3.,«/911/ 22

Fafdad /Sotooden, Spouse of
Any M. Sgtoodeh

. s ar e ma s ———

p 13563
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Land situated in Bonnevilla County, State of Idahe, described as
followsa:

Township 2 North, Range 43, Eaat of the Boise Meridian,
Bonneville County, Idaho.

Sectiocn 19: Government Lot §, SWl/e, SEl1/4, SE1/45WLi/4 LESS
portion deeded to State of Idaho for road.

Section 30: Government Lots 1, 2, 4, 5, 6, 7, 8, W1/2NEl/4,
El1/2Wl/2, NW1l/4SEl/4 LESS portion deeded to State of Idaho for
road.

Section 31: Governument Lots 1 and 5, El1/2NWl/4, §112N£l14,
SE1/4NE1/4, Bl/2S€1/4 LESS Porticn deeded to State ¢of Idahe
for road.

Section 32: Government Lot S, SW1/4NWl/4, SWl/4 LESS portion
deeded to Bonneville County for road, alse eXxcepting the
following: Beginning at the Scutheast corner of the Scuthwest
Quarter SWi/4 of said Section 32, Township 2 Nexrth, Range 43,
East of the Boise Meridian, running thence North 0°03’/ West
1529.89 feet to the true peint of beginning, thence continuing
North (%03’ West 593.84 feet; thence South 40°59‘ West 448.30
feet; thence south 49°02* East 385.37 feet to the point of
beginning.

ALSO LEss:

Beginning at the Southwest corner of Section 32, Township 2
North, Range 43, Past of the Bolse Meridian, Bonneville
County, Idahe, running thence North 1960 feet; thence East
161.94 feet ta Corner Ne. 1, the true pecint of beginning of
subject tract; said Corner No. 1, being in the North right of
way boundary of U.S. Highway Ne. 26; running thence South
35%227 East 135.0 feet to Corner No. 2; thence 3180.02 feet on
the arce of a curve of 1008.14 feet radjius (%5°3l1l* curve to the
East) te¢ Corner No. 3; thence Scuth 57°13775" East 1412.49
feet to Corner No. 4; thence 616.39 feet on the arc of a curve
of 768.21 feet radius (7°27.5' curve to the East) to Corner
No. 5; thence North 00°52°33" West 1269 feet to the South bank
of the South Fork of the Snake River; thence Westerly along
the South bank of the South Fork of the Snake River to a point
150 faat EBast of Corner No. 1: thence 150 feet West to Corner
No. 1, the true point of beginning.

containing no fewer than 1,100 acres.

TOGETHER WITH, all water and water rights, ditch and ditch
rights appurteanant theretc, whether represented by license,
permit or otherwise; and all mineral, oil, gas, coal and
geothermal rights appurtenant thereto.

Exhibit "A-1" T
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PARCEL A:

PARCELS 2 AND 3 COF PARCEL MAP NO. 6365, IN THE COUNTY OF SAN
DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN DIEGO COUNTY, SEPTEMBER 15, 1977 AS FILE NO.
77-368746 OF OFFICIAL RECORDS.

PARCEL B:

AN EASEMENT FOR PRIVATE ROAD OVER THE WEST 40 FEET OF THE
SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 29 AND
ALSO ACROSS THE SOUTH 60 FEET OF THE EAST 40 FEET OF THE
SOUTHWEST QUARTER OF SOUTHEAST QUARTER OF SECTION 29.

ALSO ACROSS THE EAST 40 FEET OF THE NORTHWEST QUARTER OF THE
NORTHEAST QUARTER OF SECTION 32, ALL IN TOWNSHIP 10 SOUTH,
RANGE 1 WEST, SAN BERNARDINO BASE AND MERIDIAN, IN THE COUNTY
OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO UNITED STATES
GOVERNMENT SURVEY APPROVED APRIL 10, 1386.

PARCEL C:

AN EASEMENT FOR INGRESS AND EGRESS COVER THE SOUTHERLY 30.00
FEET OF THE EASTERLY 628.51 FEET OF THE NORTHWEST QUARTER OF
THE SOUTHEAST QUARTER OF SECTION 29, TOWNSHIP 10 SCGUTH, RANGE
1 WEST, SAN BERNARDINO BASE AND MERIDIAN.

PARCEL D:

AN EASEMENT AND RIGHT OF WAY FOR INGRESS AND EGRESS, RCOAD AND
UTILITY PURPOSES, INCLUDING BUT NOT LIMITED TO ELECTRIC POWER,
TELEPHONE, GAS, WATER SEWER AND CABLE TELEVISION LINES AND
APPURTENANCES THERETQ, OVER, UNDER, ALONG AND ACROSS THAT
PORTION OF PARCEL 1 OF PARCEL MAP NO. €365, IN THE COUNTY OF
SAN DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE
COUNTY RECORDER OF SAN DIEGC COUNTY, SEPTEMBER 15, 1977 AS
FILE NO. 77-3168746 OF OFFICIAL RECORDS, DELINEATED AND
DESIGNATED AS PROPOSED 367 PRIVATE ROAD AND UTILITY EASEMENT
ON SAID PARCEL MAP.

Exhibit "A-2% T 155kd
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ASSIGNMENT OF PARTNERSHIP INTEREST
OF

CONANT VALLEY RANCH
a California general partnership

Anthony H. Osterkamp, Ir. is & general partner of Conant Valley Ranch, a California
general partership (the “Partnership™) and he holds in his name a ninety-seven percent (97%)
partmership interest in the Partnership which is the community property of Anthony H.
Osterkamp, Jr. and Darlene Q. Osterkamp, husband and wife (the “Osterkamps'™).

The Osterkamps hereby grant, assign and transfer, without consideration, a forty-one and

25/100 percent (41.25%) partnership interest in the Parmership to their three children in equal
shares as follows:

Daren O. Zumberge 13.75%
Amy M, Battaglia 13.75%
Anthony H. Osterkamp, IlI 13.75%

Executed as of the 1* day of January, 1999.

Anthony

~—

ACCEPTANCE
The undersigned transferees hereby accept the foregoing Assignment of Partnership

Interest by the Osterkamps and agree to be bound by all of the terms and provisions of the
General Partnership Agreement of Conant Velley Ranch, and any amendments thereto.

%—Q«g—/

RITI TN

Accepted as of the 1% day of January, 19997

41%/0¢ 29960005
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QUITCLAIM DEED
FOR VALUABLE CONSIDERATION RECEIVED, FAMA DAIRY, a
California partnership, the Grantor, does hereby REMISE, RELEASE and forever
QUITCLAIM, unto CONANT VALLEY RANCH, a California partnership, the Grantee,
whose current address is P. O. Box 5546, Orange, CA 92863, the following described
real estate situated in Bonneville County, State of Idaho, to-wit:

Township 2 North, Range 43, East of the Boise
Meridian, Bonneville County, Idaho

Section 19: Government Lot 5, SW4. SEY, SEXSWi
LESS portion deeded to State of Idaho for road.

Section 30: Government Lots 1,2,4,5,6,7.8,
WYNEY, EXWY., NWYSEY LESS Portion deeded to
State of Idaho for road.

Section 31: Government Lots | and S, EXANWY,
WYNEY, SEXNEY, EXSE% LESS Portion deeded to
State of Idaho for road.

Section 32: Government Lat 5, SWYUNWY, SWY,
LESS portion deeded to Bonneville County for road,
also excepting the following: Beginning at the
Southeast cormner of the Southwest Quarter SWY, of
said Section 32, Township 2 North, Range 43, East of
the Boise Meridian, running thence North 0°03' West
1529.89 feet to the true point of beginning, thence
continuing North 0°03' West 593.84 feet; thence South
40°59' West 448.30 feet; thence South 49°02' Eagt
385.37 fect to the point of beginning.

ALSO LESS
Beginning at the Southwest corner of Section 32,
Township 2 North, Range 43, East of the Boise
1 13562
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TOGETHER, with all tenements, hereditaments and appurtenances

thereunto belonging.

In construing this Deed and where the context so requires, the singular

includes the plural and the masculine, the feminine and neuter.

DATED: Feburary (3, 1998

FAMA DAIRY

15k
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STATE OF CALIFORNIA )
) ss.

County of _pg grfe )

; ON THIS /3% day of February, 1998, before me, Zlewte,

M. e feas , 8 Notary Public in and for said State, personally appeared
ANTHONY H. OSTERKAMP, JR., known or identified to me to be one of the partners
in the partnership of FAMA DAIRY, and the partner or one of the partners who
subscribed said partnership name to the within and foregoing instrument, and
acknowledged to me that he executed the same in said partnership name,

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

SN COMM S 108117 Notary Public for Califomnia
w*fé; Notary Publc ~ Calforia & Residing at: gleom/X, €7 -

el 5 » !
| o S S | My Commission Expires: /. 3.5

AW,

o
-

> o o
NNA:

T_ 12565
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MORTGAGE NOTE

As hereinafter stated, after date, for value received, without grace, except as
provided herein I, we, or either of us, promise to pay to the order of Pancheri, Inc., an
Idaho corporation, the sum of Six Hundred Ninety Thousand Five Hundred Ninety One
and 57/100ths Dollars (3690,591.57) with interest or the outstanding balance thereof at
the rate of nine percent (9%) per annum from the 1st day of April, 1997, to the date of
maturity, and at the rate of fifteen percent (15%) per annum thereon for all periods during
which such payments may be in default; and if this note be placed with an attorney or
collector for collection, I promise to pay in addition all reasonable expenses of coilection
and a reasonable attorney fee.

This note is due and payable as follows:

Thirteen annual payments of Ninety-Two Thousand Two
Hundred Thirty-Nine and $4/100ths Dollars ($92,239.94)
including interest, with the first such payment being due on or
before April 1, 1998, and with subsequent such payments
being due on or before April 1 in each and every year
thereafter through, and including Apni 1, 2010, when the
entire remaining balance of both principal and interest shall
be paid in full. Buyers shall have the privilege to prepay,
without premium or penalty, all or any portion of the balance
remaining due at any time with any such prepayments to be
credited first to accrued interest and the balance to principal.
Provided, however, no such prepayments shall excuse Buyers
from making the annual payments called for until the balance
of the principal and interest remaining due shall have been
paid in full,

If any installment under this note is not paid when due and remains unpaid
after a date specified by a notice to the maker of this Mortgage Note, the entire principal
amount outstanding and accrued interest thereon shall at once become due and payable at
the option of the note holder. The date specified shall not be fewer than thirty (30) days
from the date such notice is mailed. The note holder may exercise this option to
accelerate as a result of any default by the maker regardless of any prior forbearance.
Presentment, demand of payment, protest and notice of nonpayment and of protest are
hereby waived by all makers, sureties, guarantors and endorsers hereof. This note shall
be the joint and several obligation of all makers, sureties, guarantors and endorsers, and
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shall be binding upon them and their successors and assigns. All payments shall be
applied to the payment of accrued interest and then to the reduction of the principal
balance.

Any notice to makers provided for in this note shall be given by mailing
such notice by certified mail addressed to makers at the address stated below, or to such
other address as the makers shall designate by notice in writing to the note holder. All
payments made hereunder are to be made to the named payee under this Mortgage Note,
at the following address:

Jerry Pancherni
HC 65 Box 2104
Howe, ID 83244

or at such other address as the holder shall designate by notice in writing to the maker.
THE INDEBTEDNESS EVIDENCED BY THIS NOTE IS SECURED BY A
MORTGAGE, DATED THE /34 DAY OF FEBRUARY, 1998.

DATED this ;2o day of February, 1998.

CONANT VALLEY RANCH, a
California General Partnership

T1o503
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AMORTIZATION SCHEDULE

CONANT VALLEY RANCH to PANCHERI, INC.

Payment

92,239.94

92,239.94 -

92,239.94
92,239.94
92,239.94
92,239.94
92,239.94
92,239.94
92,239.94
92,239.94
92,239.34
92,239.94
92,239.94

Annual
Interest

62,153.24
59,445.44
56,493.93
53,276.79

45,947.82
41,781.53
37,240.28
32,290.31
26,894.84
21,013.78
14,603.43

7,616.14

Annual
Principal

. T
L9770/

‘\‘—v—..._‘,___-q——-

30,086.70
32,794.50
35,746.01
38,963.15
42,469.83
46,292.12
50,458.41
54,999.66
59,949.63
63,345.10
71,226.16
77,636.51
84,623.80

Remaining
Balance

660,504.87
627,710.37
591,964.36
553,001.21
510,531.38
464,239.27
413,780.86
358,781.20
298,831.57
233,486.47
162,260.31
84,623.80
0.00

(E1ES
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