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Jeff Peppersack

Idaho Department of Water Resources
1301 North Orchard Street

P.O. Box 83720

Boise, [D 83720-0098

Re:  Water Right No. 63-31194
Dear Mr. Peppersack,

I am writing on behalf of my client, L. Darwin McKay. This letter supplements the
September 2, 2004 letter sent to you regarding water right 63-31194. IDWR’s records were
erroneously changed to show Sundance Investment LTD Partnership (“Sundance”) as the current
owner as a result of the Change In Water Right Ownership form that was filed without Mr.
McKay’s knowledge or consent. Sundance has not responded to Mr. McKay’s request of
Sundance to withdraw or rescind the erroneous Change In Water Right Ownership application.
Therefore, Mr. McKay requests IDWR to correct its records to show Mr. McKay as the current
owner of the water right.

Mr. McKay appropriated, perfected and owns water right no. 63-31194. The original
number for this water right was 63-10666. The Application For Permit, July 22, 1988, and the
Application For Amendment Of A Permit, November 22, 1989, identify Mr. McKay as the
applicant. Both applications state that the land is owned by a person other than the applicant.
IDWR issued a permit to Mr. McKay for this water right to irrigate the land he leased originally
from HCM Investments. This water right was licensed in Mr. McKay’s name while he leased
and irrigated the land from TCM Joint Venture (TCM). The fact that the land is owned by an
investment group to which Mr. McKay held a five percent interest has no bearing on ownership
of the water right.

Sundance purchased the land from TCM on January 9, 2003. TCM purchased the land in
November, 1978. The TCM Joint Venture Agreement, enclosed, identifies Jack Miller as the
general manager and party with authority to act on behalf of TCM. The March 23, 2000 written
statement by Jack Miller, general manager of TCM, confirms that TCM has no interest in the
water right and that Mr. McKay owns the water right. TCM never owned or had any interest in
the water right. The water right did not transfer to Sundance when Sundance purchased the land
from TCM.
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IDWR’s records correctly listed Mr. McKay as the owner of this water right until
Sundance filed the Change In Water Right Ownership form. Sundance had notice that Mr.
McKay, and not TCM, was the owner of the right when the Change form was completed. The
documentation in the IDWR file confirms that Mr. McKay appropriated, perfected and owns this
water right. TCM cannot transfer or sale a water right it does not own.

Your prompt correction of this error is requested so that Mr. McKay may file application
to transfer the water right, which he intends to do soon. Please feel free to call me if you have
any questions. Thank you.

Yours very truly,

e At

Jon Gould

Enclosure
cc: L. Darwin McKay
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3 THIS AGREEMENT Executed on the _ day of llovember, 1973,
4] by and botween JACK E. MILLER, CIRISTQPHER J. KIPUS,
5] ALFRED ¥. STURR, PRED DEL GADILLO, SR., FRED DEL GADILLG, JR.,
64 Jouy GrROW, RICHARD LAVENDER, FRED WAKAJI., L. DARWIN Mézmy,
l 7§ MICHAEL R. MILLER, and LOYAL A. MEHRIOFF, as a joint vanture
81 agreement.
9
10 RECITALS
gi 11 WHEREAS, the parties ara aware of the availability of
g E: 12] 2 certain real property located in the Cownty ef Ada, ftate
E‘ gg 13§ of rdaho, end more particularly described as follows:
<2 a 14 rast half of the Northwest Ouarter of Sectior 1.
| :E ; - Township 3 Moreh, Range 1 East, Doise Meridian,
z< Ada County, Idaho, as set forth in the official
;E 16 racords of Ada County, Idaho:; and
Sg 17 WHEREAS, the property may be obtained at the price of
EE g 18 FOUR IUNDRED FORTY THOUSAND BIX HUNDRED FIFTEEW AND MQ/100
2 §¥ 19 DOLLARS (5440,615.00); and
; E: 20 {'HEREAS, the parties desire teo form a joint venture, ard
Eﬁ 21 not a goperal partnership, to held this real estate for
inveatment curposes,
1 22
93 10V, THEREFORE, Ln consideration of the mutual berefits
24 to be derivad, and the promises and covenants contain.d her=irs,
25 the parties associate themselves as joint venturers for the
28 purposes set forth above and agree &3 tollows:
| 27
28 ARTICLE ONE
29 PORMATION
30
31 1.1 FORMATION OF PARTWLERSHIP
a3a The _nar:ie's do hereby =dopt the faregoing recitals, and
i=J2IUT VEUTURE AGREEMEUT
/
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do heraby form a Jeint Venture under the laws of the State of

Idaho.

1.2 NAME AND PRINCIPAL OFFICE

The name of the Joint Venture shall be TCM JOINT VENTURE
and the principal office of the Joint Venture shall be at
Route Number One (1), Ash Street, Kunz, Idahe, or at such
other place or places as the joint venturers may from time to

time designate.

1.3 TERM QF JOINT VENTURE

The Joint Venture shall be deemed to have conmenced busginess
as of the lat day of July, 1978, and shall continue from such
data until the lst day of July, 2003 or until terminated as

hereinafter provided.

1.4 JOINT VENTURERS DESIGHATED
The joint venturers of TCM Jeint Venture and their

respective interest shall be as follows:

JACK E. MILLER 10%
CHRISTOPHER J. KEPUS 10%
ALFRED W. STURR 10%
FRED DEL GADILLO, SR. 10%
FRED DEL GADILLO, JR. %
JOHN GROW 10%
RICHARD LAVENDER 10%
FRED NAKAJI 10%
L. DARWIN McFAY St
MICHAEL R. MILLER 10%
LOYAL A. MEHRHOFF 1o%

1.9 PURPOSES AND POWERS
The purpose of the Joint Venture, the buszinessas to be
carried out and the objectives to be affacted by it are:
(1) To buy, gell, convey, lease, let, mortgage,
exchange or othaerwise acquire or dispose of the houses,
buildings and real property, hereditaments and appur-~ l

2-JOINT VENTURE AGREEMENT
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1 tenances of all kinds set forth above and of any interest
'i 2 and rights therain, or any pergonal property, to the same
;F 3 extent as natural persons might or could do pursuant
1 4 to that certain Amended Eserow Agraemsnt set forth as
b EXHIBIT A and incorporated herein by this reference
6 as if set forth in full,
7 {2) To make, perform and carry out contraces of
8 every kind and deseription made for any lawful purpose,
8 without limit as to amount, with any person, firm,
10 asgociation or aorperatien, either public e private,
gg 11 or with any territory or government, Or any agency
E hg 12 thereof as it may relate to the above-said real property.
g E‘ 13 (3) To have ona or more offices to carry on all
:; i 14 or any part of ilts operation and busina=xs, and to do
;E 15 all and everything necessary, suitahle, convenient or
§§_ 16 propar for the accomplishment of any of the purposes or
§E 5 17 the attainment of any one or mere of the objects herein
l g =E 18 named, or which shall at any time appear conducive or
i ;E 19 expedient for the protection or benmefit of the Joint
” ;% 20 venture and the above-sald real property, and which now
2 or hareafear may be authorized by law, and this to the
22 same extent and as fully as natural persons might or
23 could do, as principals, agents, conhtrastors, truatees,
24 or otherwise, and either alone or in connection with
25 any person, firm, association, or corporation.
26 (4) To have and %o exsrcise any and all powers
27 and privilegas now or hereafeey confarred by the laws
23 of the State of Idaho upon joint ventures as it may
29 relate to the above=-sald real property.
[ 30 {S} To carry on any other activities necessary to,
i a in connection with or incidental to the above-said
l 32 real property.
t: 3-JOINT VENTURE AGREEMENT
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1 The foregoing clauses azre to be construed both as objects
2] and powers: it is haraby expressly providaed that the enumera-
8] tion hareof of specifie objects and powers shall not be held
4] to limit or restriet in any manner the general powers of the
B| Joint venturs; provided, howaver, that nothing contained hegein
8§ shall be deemed to auvthorize or permit the Joint Venture to
7} carry on any business or to exarcise any power or to do any
8] act which ls not related to the above-said real property. It
9] ia the intention that the purposaes and powers specified in
10] aach of subparagraphs 1,5(l}) to (5), inclusive, shall.
) 11} except as otherwise expressly provided, in no way be limited
E g; 12] or restricted by reference to, or inference from., the terms
E gi 18 of any subparagraph, c¢lauge or paragraph of thiz Joint Venture
§§ i 14} agreement.
2t B
$E 16 ARTICLE THWO
$i
§E i 17 RIGHTS, POWERS AND DUTTES OF JOINT VENTURERS
g =§ 18
i fg 18] 2.1 MANAGEMENT OF JOINT VENTURE BUSINESS
> ;g 20 (2} Manager. For the calendar year 1978 and thereafter
) 211 JACK E. MILLER shall be designated as manager of the Joint
22| venture with authority and duties as the joint venturers
28] shall from time to time prescribe, including, but not limited
24 to, the present ability to aet as attorney in fact for all the

25 joint venturers and as an authorized joint venturer to enter

26 into and purchase the above-~said real property on the tarms

27| set forth in EXHIBIT A.

28 (b} Joint Matters. Only with the prior written consent
200 of a majority of the joint venturers shall the Joint Venture
—— . . a wmramc . - e .

30] execute any documents or agreements concerning, expend any

31 funds for, make any decisicens upon or take any action towards,

82} yhether or not a binding obligation is thereby created, regarding

/

4=-JOINT VENTURE AGREEMENT
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the following:

(1} Fformal preoposals or bids to any individual.,
corporation, businesa, federal, state or local governmental
or guasi-governmental bodies or agancies.

(21 Sales and other disposition of the realty of the
Joint Venture or its material personalty except as pro-

vided for herein shall require a seventy percent (708

majority.
e
(1) The undertaking te sbtain Loan commitments

for any purpose.

(4) The creation of any mortgage of realty or of
any lien or other encumbrance on material persenalty.

(5} The undertaking of guarantee, endorsements
or other =ontingent obligations.

{6} The undartaking of any indebtedness,
whether for debt inecurred, monies borrowed or otherwise,
ragardless of the purpose, in any amount.

(7% The commitment, contract, lease or other
obligation involving the expenditure of funds .

(3) The compromise or release of any debt due
the Joint Venturs except upon full payment therecf.

(9) Grant a security interest in or sell a joint
venturar's share of the Joint Venture, cr any part thereof.
or in its capital, assets or property or any part therecf,

or enter into any agreement as a resulc of which any

person shall basome interested with it in the Joint Vanture.

(10) Do any act detrimental to the hasat interests
of the Joint Venture, or which would impair the Joint
Venture in the conduct of the ordinary business of the

Joint Venture.

5-JOINGD VEWTURE AGREEMENT
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2.2 SIGNATURE AUTHORIZATION
It ia agreed that any doecuments, contracts, agreements,

nokes, mortgages or other written agrasmants, the axecution of

which has been authorized as provided in Paragraph 2.1 above, may

axacuted by the managing joint ventureri{s). Any such decument
authorized as provided in Paragraph 2.1 above and so executed

shall be valid and shall bind the Joint Venture.

2.3 SALARIES

None of the joint venturers, regardless of their various
classifieations and respensibilisies, shall receive any
galary from the Joint Venture unless ‘authorized on a case by
case basis. All compensation te jolnt venturers ghall be in
rhe form of a distribution of Joint Venture net prefits, a3

hareinafter sat forth.

2.4 OTHER MATTERS >

-T;;w“;-;erson dealing with the Joint Venture may rely
upon this Jeint Venture Agreement as setting forth the
mthority of any joint venturer to take any action or make
any decision hereunder, or to bind the Joint Venture %S9 any
agreement, Arrangement or transaction.

(b) The joint venturers shall use their best afforts
to carry out the purposas, businesses and cbjectives of the
Joint Venture, and shall devote such time and effort as is
reasonably necessary Lo accomplish the purposes of the Joint
venture. It i3 understood and agreed that in no event shall

any joint venturer be expected or required to devota fuall

time to the business of this Joint Venture.

ARTICLE THREE
CAPITAL
6=-JOINT VENTURE AGREEMENT
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1§ 3-1 INITIAL CAPITAL OF THE JOINT VENTURE
o The initial capital of EIGHTY-EIGHT THOUSAND AND No/100
3| DOLLARS {388, 000.00) of the Joint Venture has already been
4 contributed as agreed upon by the joint venturers and
5] according to the Joint Venture accounts as praviously
g] established.
7
a 3.2 SUBSEQUENT CHANGES AND DETERMIHATIONS OF CAPITAL
g {a) Tha capital account of each joint venturer shail
10 consist of his original capital contribution, as required by
=§ 11 Paragraph 3.;, plus any additional contributiomns to the
E Es 12 Joint Venture made thereafter (other than those transfers,
5 is 18 if any, made by a joint vanturer to the Joint Venture which
ks 'a 14| would be designated as loans) plus such a joint venturer's
:g 15 ahare of net income, if any, as computed according “o ARTICLE
Ei 18] FOUR. less such joint venturer's share of the Joint Vanture's
%E 37} net loss, if any, computed accoxrding to ARTICLE FOUR.
:" g 18 () The capital account of any joint ventursr, including
g §§ 9] any additional or substitute joint venturer, who shall
= :E gg] receive an intarest in the Joint Venture or whose Jeint
22 91§ Venture interast shall be increased by means of transfer to
J 29 him of all or part of the Joint Venkture interest of another
2a} joint venturer including addi:ianal or substituted joint
p4 § venturers, shall be raflacted as a decrease ln the capital
95 acgoeunt of the transferor.
2g le) It is understood and agreed that purauant to
o7 EXHIBIT A cartain payments shall be ragquired to be made
28 by the Joint Venturs. Further, each joint venturer
29 shall contribute his pro rate share of each payment

30 based upon his percentage of ownership a3 set forth

81 above. Furthar, each joint venturer shall contribute

7-JOINT VENTURE AGREEMENT
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his pro rata ghare at lease forty-five (45) days prior to the
ekl "
due date of each payment as set forth in EXEIBIT B. Further, in

the event any jeint venturer shall not contribute his

pro rata share of sach payment forty~five (45) days prior

to the due date of each payment as set forth in EXHIBIT B,

- .
the remaining joilnt ventureres may contribute the non-

cdHE;ibuting jeint vanturer's share and the contributing

et .

joint ventureres shall have a lien for said amount against

—— . . :
the non~contributing jeint venturar. This, howaver, shall
b . - e .

m 0 A & o b B R

1L fat law or in equity may be utilized.
2l — ‘ .
13
4
15
16

ARTICLE FOUR

PROFITS, LOSSES AND DLSTRIBUTIONS

h.l DETERMINATION AND ALLOCATICH OF PROFIT AND LOSS

Net income or losa of the Joint Venture shall be determined

by Joint Venture capital accounts in accordance with generally

hocepted accounting principles as agreed upon by Jjeint
enturers and applied on a consistent basis.

s
.2 VALUATTION DATE AND AUDIT
On Deacember 31 of sach year or at such other daze as
ﬁpacifiaﬂ by the joint venturars, a cartified public accountant
salectead by the Joint Vanture shall audit the Joint Venture
finterest of each joint venturer as of said data. Such audit
hhall be performed in accordance with gemerally accepted
puditing standards. Any income or loss experienced by the
roint Ventuce since the date of the preceding audit shall be
}llacatgd to the capital actount of each joint venturer in
;he game proportion that each such capital account bears to

h1l capital accounts of the Joint Venture.

EEESERESEEEERR N

8~-JOINT VEMTURE AGREEMENT
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1} Whenaver tha tarm "valuation date” is used in this Agrsement,
21 such phrase shail mean December 31 of each year or such

8l other date when such last audit was performed.

4

B ARTICLE FIVE

L WITHDRAWAL, ASSIGNMENTS AND ADMISSIONS

7

8] 5.1 GENERAL

9 A joint venturer shall not withdraw from the Joint

10l venture, or sell or assign his Joint Venturs interest (whether

| ad
s

voluntary or involuntary) except under the previsions of

23
6 §° . .
5 =g 121 this ARTICLE FIVE. No additional joint venturers shall be
[ ] E% 18] admittad to the Joint Venture eaexcept as expressly provided
r 5; g 14} rherein.
4% I 15
g; 16} s.2 AUTHORIZED TRANSFERS
§E . 17 (a) With the prior written consant of all of the other
g"=§ 18] joint venturers, a joint venturer may sell his interest
i ;% 19] under this Agreament, subject to the provisions of paragraphs
' > Eé 20} pelow.
21 {h} Any assignee, distributee, legatee, tranaferee or
‘ 22| other person taking an interest in the Joint Venture, pursuant
23] o the provisions of subparagraph (1) heregef, shall be
24 entitled to share in the profits, losses and management of
25§ iha Joint venturs to the extent of the interest transferred.
28 (c}) It is expressly understood between the joint
27} venturers hereto that any joint venturer desiring to gell
28] 1is interest under this Agreemant may sell only all of his
29] interaest and not a portion tharecf.
80
81} 5,3 RIGHT OF FIRST REFUSAL
3z {a) Except as provided in Paragraph 5.2, no joint

9-JOINT VENTURE AGREEMENT
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venturer may 2ell, assign of otherwiss tyansfer all of his
ipeerest in the Joint Venture (whether for consideration or
otherwisa), nor shall any interest be pledged, hypothecated,
passed by oparation of law or otherwisae disposed of, directly
ar indirectly, all stated without limitacion, unless all of
the joint venturars have agreed thereto in writing, in which
case the provisions of the following subparagraph ghall ?pply
to such transaction,

(b) Any joint venturer desiring to sell all of his interest
in the Joint Venturs hereafter in this Paragraph 5.3 shall, after
obtalning written gonsent of all joint vanturers, first by means
of sn offer in writing offer the interest to the other joint
venturers hereafter im this Paragraph 3.3 at a price equal to the
amount of capital invected by the joint venturer into the Joint
‘Yenture less any loss, if any, as computad in ARTICLE FOUR.

{c) The other joint venturers shall have, initially,
thirty (30) days after receipt of auch written offer within
which to elect to purchase the offezed interest, in the same
ratio as their then awnership bears to the total ownership
axcluding the offersd interest, such election to be evidenced
and exercised by written notices, effective when mailed.

(d) Should a jeint venturer to whom a written offer
was made by the withdrawing joint venturer elect not te
purchase his proportionate share aof such offered [nterest
then the cther nonewithdrawing joint venturers may, at
their option, puzchase such proportionate interest in addition
to their aforementioned ratio of such withdrawing joint
venturer's interest.

(e} Tf the right of first refusal as harainabovae
stated I8 thus axsrcised by the other joint venturers, they
shall purchase the offered interest fzom the selling joint
venturer on the following terms and conditions: The total

10-JOINT VENTURE AGREEMENT
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purchase price shall bhe payable to the salling jeoint
venturey in cazh within ninety (90} days of the exercise of
the written notice of acceptance.

{£) If the non-selling joint venturers fail to exercise
the right of first refusal as hereinabove stated, the selling
joint venturer may transfer his interest in the aforementioned
Joint Venture to any prospactive purchaser subject to the

terme Of subparagraph 5.4 below.

5.4 OBLIGATIONS AND RIGHTS OF TRANSFEREES

(a} Any person or ovher entity who acguires in any
mapper whatscever any Joint venture interssact, irregpective
of whether such person has accepted and assumed in writing
she terms and provisions of tha Joint Venture Agreement, shall
be deemed by the acceptance of the benefit of the acquisition
theraof to have agreed to be subject and bound by all the
obligations of the Joint Venture Agreement with the same
force and effect as any predecessor in interest of such
person. Moreover, heither the Joint Venture nor any joint
venturer shall be bound by any sale, agsignment, transfer,
pledge, distribution, device, or other means by which any
person or entity acquires said interest in the Joint
ventura, whether voluntary or by operation of law, (and any
such sale, assignment, transfer Or other means of acquisition
shall be void and ineffective) until said pecson o¥ enhtity
axecutes and delivers to the Joint Venture a counterpart of
the Joint Venture Agreement.

(b} A parson acquiring an interest in the Joint
venture, including but not limited to the personal representative
and heirs of s deacsased joint venturer, shall have only such

rights and shall be subject &o all the obligations as provided
in this Agreemant.

11-JOINT VENTURE AGREFMENT
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1] 3.5 TERMINATION ANP LTQUIDATION
2 (a) Events Causing Tegmination. The Joint Vanture shall
8l be terminated and its affairs wound up upent
4 {1} The bankruptcy, insolvency, death or adjudication
6 of insanity or incompetency of a joint venturer, and
I ] without requiring a separata court decree of digsolution;
7 or
J 8 (2) The mutual writeten consent of all of the
9 joint venturers; or
10 (1] The eccurrence of any evant or the taking of
gz 1 ‘.a.ny action which shall be a cause for dissolution under
E i; 12 applicable ioint venturs law at the time of such
E‘ g‘. 13 oceurrence oF act, unless otherwise expressly provided
gg g 14 herein. An authorized transfer pursuant to Paragraph
;5 : 15 5.2, shall not constitute an event causing tarmination.
gé 16 (b) Actions Upon Termination.
gg s 17 {l) Upon the termination of the Joint Venture, an
é ,S,E i8 audit shall be taken by the Joint Venture designated
i g% 19 certified public acgountaine, and any profits ot
> :g 20 lasses incdurred since the last previous wvaluation date
2 shall be allocated as herein provided, and any cash
22 flow remaining undistributed shall be distributed as
23 herein provided. Tha joint venturers or such other
24 person({s} required by law to carry out the winding up.
25 chall wind up and ligquidate the Joint Venture by selling
28 the Joint Venture's assets (unless it distributaes the
27 assets in kind) and distributing the net proceads
z8 therefrom aa provided below.
29 {2} Tf the assets of the Jaint Ventura are to be
30 distributed as provided in this Paragraph 5.5(b),
81 adequate provision shall be made for the payment of the
32 debta and obligations of tha Joint Vanturs, including

12-YOINT VENTURE AGREEMENT
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all expenses, costs and fees incurred in connection
with the winding up, and the remaining assets of the
Joint Venture shall be diseributed in the following
order of priority, and in satisfastion of all joint
venturerz' interasts in the Joint Venture:
(i) First, to the setting up of any

raserve which the joint venturers shall

reasonably deem necessary to previde for

any contingent or unforeseen liabilities

or obligations of the Joint Venture. At

the expiration of such period of time as

the joint ventures ghall deem advisable,

the balance of such raserve remaining

after the payment of such contingencies

shall be distributed in the manneg here-

inafter set forth.

(ii) Second, tha balance of such

assets shall be distributed to all the

joint venturers, pro rata in aggordance

with their respective capital account

baiances as of the date of distributiocn.
If the joint venturers, or such other person as ls required
by law to wind up the affairs, shall determine that all
of the agsets of the Joint Venture shall be distributed
in kind, such assets zhall ba distributed on the bagis
of the then fair markec valne theraof.

(1} A reasonable time shall be allowed for the
orderly liquidation of the axsets of the Joint Venture
and the discharge of liabilities, so as to minimize the

normal losses attendant upon a liguidation.

ARTICLE SIX

VOTING

6.1 VOTING

Each joint venturer shall be antitled to vote their
percentage of ownership whenever appropriate 2t Joint
Venture meetings and Lf vote is required or mandated. A
majority veore shall be any vote in excess of fifty percent

13-JOINT VENTURE AGREEMENT
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{50%) of the total one hundred pexcent {(100%} ownership.

ARTICLE SEVEN
FISCAL MATTERS

7.1 BOOKS AND RECORDS

The Jeint Venture shall maintain full and accurate
books of the Joint Venture at the Joint Venture's principal
place of business, showing all receipts and expenditures,
agsets and liabilities, profits and loszses, and all other
records necessary for recording the Joint Ventore's business
and affairs, including those sufficient to record the aliocations
and distributiens provided for in ARTICLE FOUR. Each jeint
venturer shall at all times during regular pusineas hours
have access to and may inspect and copy any of such books
and racords. All costs and expensas actually and necessarily
ineurred of keeping such books of account ghall be treated

as a Jaint Venture axpense.

7.2 ACCOUNTING PERIOL

The accounting period of the Jeint Venture shall be the

calendar year.

7.1 BANE ACCOUNTS AND INVESTMENT OF FUNDS

Joint Venturs monays recaived from any and all sources
shall be deposited in the name of TCM Joint Venture in the
tdahe Firat Natisnal Bank, Eagle Branch. RAny withdrawals on
the Joint Venture account shall be signed by Jack Miller,
pDarwin McRay, Chriaty Grow, and/or Pat Sturt, it being under-
stood that any two (2) signatures shall be required on each with-
drawal and the proper signature card or cards are to bae deposited
with said bank before any checks are drawn on the account.

14=JOINT VENTURE AGREEMENT
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1] 7.4 ACCOUNTING DECISIONS
\ 2z All decisions as to ACCOURting mattars, except as
3 specifically provided to the contrary herein, shall be made
4] jeointly by the joint venturers in soccordance with generally
5] accepted accounting principles consistently applied. Such
61 decisions must be acceptable to the certified public
7} accountants performing any audits.
i 8
9 ARTICLE EIGHT
10 EFFECT OF DIVORCE
'§ 11
g Eg 12] 8.1 CONTINUATION OF JOINT VENTURE
o ;; 13 In the event any joint venturer shall sue or be sued
gg.g 14] fer divorce, the joint venturer shall have thirty (30) days
ull”] i 15] from the serving of the subpoena upen the named dafendant in
E ; 18] said divorce action within which to transfer complete
%E _ 17} ownership of the Joint Venture to either the joint venturer
g"“i i8] ot the apouse. Further, in the event such a transfer cannot
; 3; 19] be negotiated and finalized within said thirty (30) day
: :§ 20| peried, the joint venturer and spouse shall sell the total
-3 21l interest to the remaining joint venturers and/or Joint
22{ venture pursuant te the price and terms set forth in ARTICLE
221 FIVE.
[ ] 24
25 ARTICLE NINE
26 CENERAL PROVISIONS
27
28] 9.1 NOTICES
29 Excapt as othezwise providad in this Agreement, any and
801 all notices, ccnsants, waivers, divections, requests, votes
81] or other instruments or communications provided for under
32| this Agreement shall be in writing, signed by tha party
15=-JOINT VENTURE AGREEMENT




THUM_ (TalyeT 21 Juus 1030700, 10.94/7N0. DOUToT a0l

’
1] siving the same and ghall be deemed properly given only if
¢] delivered or if sent by registered or certified United
3 States mail, postage prepaid, addressad to the Joint Venture
4f a3t the principal place of business of the Joint Venture.
5 Any notice so given sball be deepad to have been
8 receaivad as of the date on which it was mailed. Each joint
7] venturer may, by writtan notice to the Joint Venture,
g| specify his sddress for the receipt of such instruments o
gl communications to him.
10
gy 11f 9.2 zwrEcRATTON
d §; 12 This Agreemsnt embodies the entire agraament and under-
q ;E 18] standing among the joint venturers relating te tha subject
§§‘! 14] matter herecf, and suparsedes all prior aqreementcs and
& g 15 understandings relating to such subject matter.
§E 17} 9.3 APPLICABLE LAW
o’ ‘g 18 This Agreement and the rights of the joint venturers
I g 5% 19| shall be governed by and construed and enforced in accordance
> ig g0] with the laws of the State of Idaho.
al '
x
ool 9.4 SEPARABILITY
o3 In casa any one or more of tha provisions contained in
24| this Agreement or any application thareof shall be invalid,
o5¥ illegal or unenforcaable in any vespect, the validity,
28] legality or unenfsrcecabiliey of the remaining provisions
o7l contained herain and any other application thareof shall not
ogl in any way be affected or inpaired thereby.
29
30} 9.5 BINDING EFFECT
31 Except as harein ocherwise provided to the contrary.
az] this Agreement shall be binding upon, and inure to the benefit
| 16=JOINT VENTURE AGREEMENT
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of, the joint venturers and their respective heirs, axecutors,

administrators, auccassors and permitted assigns.

9.6 FURTHER ASSURANCES

The joint venturers will execute and deliver such
further ingtrumenta and da such further acts and things as
may be requiresd to garry out shea intent and purpose of this

Agreement.

© 0 <9 & Ok & N

9.7 CAPTIONS

A
[y
Q

Captions and headings contained in this Agreament are

g3 U
a §= 12 ingerted only as a matter of convenisnce, and in no way
E gg 12 define, limit, extend or describe the scope of this Agreement
‘;%“3 14| or the intent of any provision thereotf.
;: ‘ 16
,i 1] 9.8 BENEFIT
%E 17 None of the provisions of this Agreement shall be for
éE % 18§ == penafit of or enforceable by any creditors of the Joint
3 §§ 19 YVanture.
= Ei 20
T o] e o
az This Agreement may not be modified or amended exeept in
| og] writing and with the written consent of a)l joint venturers.
24
25| 910 INOWLEDGE
26 Each of tha joint venturers and each of thair spouses
) on| hereby acknowledge that prior to their execution hereof ,
gg] there has been made available &c them for ingspection, the
29 various provisions and agreements raferrad to herein.
30
31
32

17=JOINT VENTURE AGREEMENT
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1f 2.1} TITLES
2 No agent, employee or asgoclata of the jeint venturers
g shall have any official title (e.g. President, Vice-President,
4] Genexal Manager, ete.) without the axpress written consent
5l of the joint venturers, except am provided herein,
8
7] 9-12 INDEMNIFICATION
| 8 Each joint venturer shall punctually pay and discharge
9§ his separate and private debts and engagements and indemnify
10] the Joint Venture from and against all ac¢tions, proceedings,
!E 11 costs, claims, and demands in respect thereof.
g £ 1
g E§ 18] 9-.13 NEGATION OF PARTNERSHIP
;:%.2 14 Nothing contained in this Agreement, or othaerwise shall
i 15| constitute the parties general partners, or render them
g; 18] liable to contributa mora than the amount or payments as
gg - 17| aforesaid, or entitle them to any participation in the results
E‘ _E 18] of the profits of the joint venture other than as specified
; ag 191 in this Agreement. Thisg Agreement is intended to create a
: Sg 20§ joint venture, not a genaral partnership.
oa
22 IN WITNESS WHERECF, The parties have exacuted this
23| Agreemant on the day and year above written.
24
28] JOINT VENTURER PERCENTAGE
a2e o
27
1LLE Ten percent (10%)
28
2
80 Ten percent (10%}
31
a2
18-JOINT VENTURE AGREEMENT
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. Loa o i
9 F V] I Five percent (53%)
3
4 Ten parcant (10%)
b
g
Ten percant (10%)
7
8
91 Ten percent (10%)
10 .
LS s O N A ~
R ER — Ten percent (10%)
12
13 !: ‘} \ e
14] £ DARWIN MCRAC - Five parcent (5%)
15
! \
16 ’ 73 )
N I Ten percent {(10%)
17
I
18
19 L R. LLER Ten percent (10%)
20 c -
N il
A. HHEHOF 4 Ten peccent {10%)
22
28 SPOUSES
24 I/We have read the above Joint Venture Agreement and
25] agree to be bound by all the terms and conditions thereof.
26 } . .
7 i
ROL A.EK. MI IANE DEL GADI
29 . 7
80)] KATHLEEN M. KEPUS
3
a2
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EXHIBLT '"B"

Faderal Land Bank Mortgage:

Ou the firat day of October of each year eight hundred
dollars ($800.00) until paid in full.

5. Majorie Picketrt Real Estate Conheract:

j On the first day of May of each year two thousand eight
undred eighty-seven dollars and 61/100 ($2,887.61) until

the first day of May, 1984 when the then outscanding balance of

ppruxmcelg thircy-chree thousand nine hundrad seventy-one

dollars and B9/100 ($33,971.89) shall be paid in full.

e YL U I I

Dick Miller Real Estate Contract:

On the first d:g of May of each year four thousand eight
undred dollars ($4,800,00) uncil the fizsc day of Mzy , 1584
en the then outstanding balance plus accruad interest shall
he paid in £ull.

= B g
N - O

The Amendad Escrow Apreemant:

Semiannual inscallmencs each in the sum of twelve thousand
o hundred eighty-sight dollars and 72/100 (312,288.72) each
rear, including interest, on or before the l5th day of January
gnd the 15cth day of July of sach year, beginnins the 1l5th day of
fanuary, 1979, until the Ll3th day of January, 1989. All unpaid
Lalances shall draw interest at a rate of 3 7 per annum from °
he date of this Agreament, each payment made hereunder to be
irst applied to the payment of accrued interest and the
|-alance to be epplied ou the principal sum.

[ -
- h W W

The entirs principal balance :oge:her with interest
fue shall be pald on or before the 15eh day of January, 1989.
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