Form 222 November 30, 1999

Page 1 of__6

Name of Applicant

Post Office address

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

APPLICATION FOR TRANSFER OF WATER RIGHT
PART 1

PEREGRINE SPRINGS, LLC

2501 BOGUS BASIN RD BOISE, IDAHO 83702

Phone

Transfer No.

(208) 345-2421

A. PURPOSE OF TRANSFER

1. W Change point of diversion

1 Change nature of use

2. Describe the reason for the proposed changes

[] Change period of use

O Add diversion point(s)

W Change place of use

O Other

Applicant has purchased water right and proposes moving right to

applicant’s lands for irmigation purposes.

B. DESCRIPTION OF RIGHT{S} OR PORTION THEREOF, AFTER THE REQUESTED CHANGE

1. Right Number
TBD*

Feb 7,1969 0.08 cfs /22.5 ac-ft

Priority

Amount (cfs/ac-ft)

Nature of Use

irrigation

Period of Use

April 1 to

Nov 1

¥portion of 63-7194

to

to

2. Total amount of water being transferred __ 0.08 cubic feet per second and/or _ 22.5 acre-feet per annum.
3. Source of water GROUNDWATER tributary to
4. Point(s) of Diversion:
Lot Val Va | Y Sec | Twp | Rge County Local name for diversion
NW | SE | SE 12 03N 02E ADA
5. Lands irrigated or place of use:
1 Nw 1 1 E 1
Twp | Rge | Sec NE 74 L SW % SE % Totals
NE NW | SW SE NE NW | SW SE NE NW | SwW SE NE NW | Sw SE
3N [R€ 12 S15
RECEIVED Total Acres 5
JUL 22 2005
WATER RESOURCES

WESTERN REGION

T
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PART 1

6. General Information:

a. Description of diversion system _Existing 8 inch well with 1-hp submersible purop.

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

Yes X No. If yes, provide a notarized statement from the holder of the lien, deed of trust, mortgage or

contract agreeing to the proposed changes.
¢. Describe the affect on the land now irrigated if the place of use is changed pursuant to this transfer:
__ THE LAND WILL BE REMOVED FROM IRRIGATION

d. Remarks:
_ Proposed water bearing zone from 64 to 84 feet based on well driller’s report for drilling permit No. 63-94-W-0593-000.

ACTION OF THE DIRECTOR, DEPARTMENT OF WATER RESOURCES

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:

Witness my hand this day of 20

For the Director
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Transfer No.

STATE OF IDAHO
DEPARTMENT OF WATER RESOQURCES

APPLICATION FOR TRANSFER OF WATER RIGHT

PART 2
(Attach one copy for each right)

A. DESCRIPTION OF RIGHT AS RECORDED
1. Right as evidenced by:

a. Decree No. Decreed to
in case of vs.
dated in county of
b. License No. 63-7194 issued by the Idaho Department of Water Resources.
¢. Claim No. on file with the Idaho Department of Water Resources.
d. Transfer No. which produced this right.
2. Attach copy of last year’s tax notice for the property to which the water right is appurtenant or other documents which show ownership.
Label document as attachment A. Check appropriate box below:
] Tax Notice [0 Warranty Deed £l Other
3. Source of water  GROUNDWATER tributary to

4. Date or priority  FEB 7, 1969

5. Water is used for the following purposes:

amount_ 2.38 cfe/642 ac-ft for IRRIGATION purposes from  APR | to NOV |

(cfs/ac-ft)

amount for purposes from 1o

{cfs/ac-ft)

amount for purposes from to

(cfs/ac-ft)
6. Total amount of water under right _ 2.38 cubic feet per second and/or 642 acre-feet per annum.
7. Point(s) of Diversion:

Lot Vol Ya Ya | Sec | Twp Rge County Local name for diversion
SW | NE | 21 N 1w Ada

8. Lands irrigated or place of use:

NE % NW Y. SW % SE Y,
Twp | Rge | Sec Totals
NE NW SW | SE [NE| NW | SW | SE | NE NW | SW | SE | NE NW | SW | SE
N 1w 21 38* | 31.5% | 53¢ | 40 1425
* Acreage distribution based on SRBA recommendation for 63-7194
Total Acres 142.5

9. Describe any other water rights used for the same purpose as described above _none

T1
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PART 2

Transfer No.

10. To your knowledge, has any portion of this water right undergone a period of five or more consecutive years of non-use?
NO

If yes, describe

B. DESCRIPTION OF PORTION OF RIGHT BEING TRANSFERRED
(If the entire right is to be changed by the applicant, omit part B and C.)

1. amount 0.08cfs/22.5acft for IRRIGATION purposes from  APR 1 to_ NOV 1
(cfs/ac-ft)
amount for purposes from to
(cfs/ac-ft}
amount for purposes from to
(cfs/ac-ft)
2. Point(s) of Diversion:
Lot al Y Y | Sec Twp Rge County Local name for diversion
SW | NE |21 iN 1w ADA
3. Lands irrigated or place of use:
NE %, NW % SW V4 SE %
Twp | Rge | Sec Totals
NE NW | SW SE | NE NW | sw SE | NE NW | SW | SE | NE NW | SW SE
1N 1w 21 5 5
Total Acres 5
C. DESCRIPTION OF UNCHANGED PORTION OF RIGHT (omit if there is no change}
1. amount 2.30cfs/619.5ac-ft for _ IRRIGATION purposes from _ APR 1 to  NOVI
(cfs/ac-ft)
amount for purposes from to
{cfs/ac-ft)
amount for purposes from to
(cfs/ac-ft)
2. Point(s) of Diversion:
Lot Ya Ya Va Sec | Twp Rge County Local name for diversion
SW NE |21 IN 1w ADA
3. Lands irrigated or place of use:
NE % NW %, SW % SE Ya
Twp | Rge | Sec Totals
NE NW | SW | SE | NE NW | SW | SE | NE NW | SW SE | NE NW | SW SE
N 1w 21 38 315 | 28 40 137.5

T
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Total Acres 137.5

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

APPLICATION FOR TRANSFER OF WATER RIGHT
PART 3

A. Draw a map or attach a USGS map indicating the new point(s) of diversion and/or the new place of use for the rights
described in part 1. Clearly depict the land by section, township and range number.

L AT e WSS, Lmr,,,,, —
& radd r%ﬁl @

'\ﬁ\./
“--«—

g v!J‘f-::":_

i -

\W

@ Fuint of Diversion q
o 7 : A
E Place of Use /. Proposed Place of Use and Point of Diversion ’E

for Peregrine Springs, LLC

: Township & Range A, F@: TO3N ROZE Section 12 SESE

Section Lines 0 40 520 - [ T
] el < ’,) m— Feet B SPF s e
Quarter-Guarter Linedy y; /4! ;
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PART 3
B. CHANGES IN NATURE OF USE
1. New Nature of Use Amount(cfs/af-ft) Hours/days/year Period of Use
to
to

2. Quantity and quality of return flows and location of discharge:

3. Describe effects on other water uses resulting from the proposed change:

I 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 understand that any willful misrepresentations made in this application may result in voiding its approval.
%M <)

(Sigmbture of App icant)
) 71 i~ (&
Subscribed and sworn to before me thlSr\ day of

il D S-St |

“(Notary Public)
My commission expires W\CW( &\ g O} QU Lf[

FOR DEPARTMENT USE ONLY

Transfer contains s . pagesand 6 attachments

Date 01-{ 223 [ a5 Protest filed by
by . 4 7/ Fee ?L / VO

Receipted by /ég ;;;ana 03 Date 7/ U//UJ_
Published in THE IDAHO STATESMAN Copies of protest forwarded by

Pub. Dates /- S5 ¥/8—0 6 Hearing held by Date
Watermaster recommendations requested on Recommended for [ approval [ denial
received by

Copy of transfer sent to lien holder

T1



ATTACHMENT A
OWNERSHIP DOCUMENTS FOR TRANSFERRED PORTION
| OF 63-7194
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Ralph felimn

A e R A

QUITCLAIM DEED

For Value Received the MELLIN FAMILY LIMITED PARTNERSHIP hersby conveys,
releases, remises and forever quit claims umo the MELLIN PROPERTIES LIMITED
PARTNERSHIP whose address is 4500 North Tumbleweed Lae, Boise, Tdaho 83713.2500, the

following deseribed premises situsted o Adda County, Idaho:

Fhe NE 1/4 of Section 25, Township 1 Nenth, Range 1 Wast, Boise Mevidian, Ada
County, Idaho. together with ail and sipgular the temementa, hereditarments,
anprovements, essexients and appurtenances there urie belonging OF in Y ways
appertaning, inchiding alt water gnd water rights, ditches and ditch nights covned ot
used in connection or apgaaring on the lang, snd subjeat to gach rights, easements,
COVEN3NIS, resrichons and zonng regulaions us appear of record of based upon the
premises.

DATED this AL dav of Novenber, 2001

a

‘4 z/j’oﬁ%

I%alph M‘cv General Parntner
Mellin Faoudy Linited Parnership

STATE OF idzho
; 153
County of {106 &)

Onthis 34 day of Novemher 2501 before me, the undersigmed, a Notary Febiic i and for
sald Suate, persomaily appeared KALPH MELLIN, known t0 e 10 be the person whose name s .

subscribed to the foregoing msoument, and acknewiedged v me that he exeouizd the same.

™ WITNESS WHERBOF. [ have herctste set vy hand end affixed miy official seal the day

and year in this certifeate first zbove writlen.

'\Pkg; g >

NOTARY ?lJBLK.
Resdence 0% s
My Commismon E‘xpwe

As

T

T



ATTACHMENT B
OWNERSHIP DOCUMENTS FOR NEW PLACE OF USE
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430

No.98

-20 0

FILE 0 07,20 '05 08:39 ' TITLEONE FAM:20f 75322 PAGE 3/ 5

H 4
37622719
AR o ClunRlRR
THIS RO FURMERHED CEURTESY i DAV e
BOISE v _
,’ ALLIANCE TTTLE & ESCROW CORP. . ALLIANCE Ti7 g
STMARDS P
/7
3 FEE e oLt
E PRAD A APPROVED BY GRANTEGGY S RECOm.. «. - [T oy
] . GPACE ABOVE THIS LWAI PO RECORGNK) DATA
g
; QUITCLAIM DEED ‘,
y FOR VALUE RECEIWVED ROBERT L. DAY and CHARILOTTE L. DAY, Wusband ard wife l'.
and XNQLL PROPERTIES, INC,, an Idaho corporatien f
GRANTORIE) '
dolas) haraby CONVEY, RELEASE, REWREE and FOREVER QUIT CLAMM unto PERBGRINT '
SPRINGS LTD. €O., an 1daho limited liability company }
|
i
t
; GRANTEES)
! whoss pument malling sdtvews s 550 TROUTNER RAY BOISE, ID 83713
; the folowing deacribed p focuted n ADA County, Stote of kisha,
mors particularly deacribad as , to Wit {
As wmet forth on the attached EKHIBIT "AY, which by reference :
bacomea 3 paxt hereof.
]
| ogethor with: their appurtanances,
g Datod: March 24, 1997
:‘ 13
H OKCLL PROPERTIRG, INT., an Idaho corporsticn I
L Richa&rd 7. FPavelek, Prapident ;
: H
t !
! ;
!
; []
-
4
1
; L b
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ETATE OF IDRAND, COTHTY OF ADA, ©OF.

Oon this E_ugly of Maych in the ymax 1597, before me,
the undersigned. a eary Publiz in and For said Stata
permonally appeared Richard A. Fevelek known to ma £o be the
Praaident of the corporation that executad this inscrument and
the pevson who executed the instrument on behalf of eaid
corporation, and acknowledged to me that such corporation
Ccontinuad on nexk page

sxecuted the BaANS.
IN WITNESS WHERECF, § have nereunto set wy hahd and

atfixed wy official oeal the Say and ysar in rhia certif

firat apbove writren.

Sigmature: /

*; Wame | ._..’l oo

Rosiding At:
My Commission axpiras: e

STATE OF IDAHO. County cf ADA, om. ;

tn thisZ& day of MHoarehr in the year of 1957,

pafore he, ChE underEigned, & Notary Fublic in snd for anid ,
gtata, paracnall appeared Rokert L., Day and Charlotce L. Day .
known oF identifind to me Lo ba the perpons vhose RANGE AT
aubecribed to the within instrument, and acknowladged to wme thab
they executed the aame,

Signature:
Kame =

G e et -

[Type oF Priok)

Residing AL:
My Commisaion expiren:

PTE e

et 4 AP — o P L "

- -

[N XY

B
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TEALEY'S LAND 106 Boith 4* Surel  Bolew. kinhw 83703 H
12007 30b-08
Pax (200) 105040 )

FLT0ULIGH ||

Freiper Ho.: 430 L P .
Unte- WAy 30, 1994 e‘nﬁtﬁr‘r A .

Keviacdr My 13, 3994 .
PART OF ORIGINAL TOO LIGHT
BEVIORD ;
EEcLlTon FOR GOOD REPRQDUCTION

Py REALLY. ZEOPERTY i
SEVIrED FANCOL. 3 :

A prrvcel of land mituvated §n tho Souchasec 3/4 of Fechiom 13,
71.78.., ®.?E., Boipe Heridian, Ada County, Idahe, move parcicularly |
drrcriket ap Lo} lows:

QICTHEING At cha Southeawt corney of said Section 12, & iolnt
warked By B brass cap; thance along the Bast line of sxid Soction 13

Horth 1227 07" Eewt 131X, 3¢ fest t9 8 3716 corner marked by a 5/8
iner tren pin: Chance leaving whid Sectlon lins and slong & 1ins which
wrspnded would interoest at Lhe center Bamt 1/16 corner of anid Sgction
17

thorth 41*78/ 41" Wept 1464.B4 feot to 8 polnt mazked by & 3/8 inch
ixem pin: thopse leaving snid 1lina

Enls o PeaTiaRY Werh 10,23 fewt to a point marhed By 8 573 inch
ircn vin, th-aee

Heprhy PuthB 32V User 203,00 fest to 3 poInk on tha Wept livwe of
che Hoptbkraay 174, Scuthanst 1/4 af said Section 33, alse Lelng the
Ener lime of Horehyidye Subdivisien Po. 3 and Ho. I extended; rhance
wlrag m4sq Went linc

Souch 0=N1°38" Wast 424.73 fect £o & point warked by & /9 inch
irea pio, madd point the Southeast torney ef Ler 3, Block ) of sadd
Hrsohiidgs Sahdivision We. 23 thence along the Beutharly boundary of
Herehs lda= No. 2

Raugt h SA*14°317 Wast 292.20 Ceec, [(formezly Souch S5500°00% West
239,84 frepl, to s peint marked by a 578 inch iron pin; thente lesving
anid southhrly bovndery

EBouth 23944 34° fpec 364.14 fest to & point on the South lios of
the Horthwsst /4. Soubheant 174 of said Section 13y chenca along sald
South linn~

gauch $9935°10% Esst 100,00 fewt to khe docuthesst 1/16 of said
Seevion 17, AavY%ed By a stope moAument : thencs aleAg £he Weat line of
the Sourheagt 1/4, Scuthoast 374 of #iig Seccien 13

Bourh O¥OD'e4® Eash 1320.36% fest to 3 1/16 cornex sacked Ly
arcne menumen=, @ald 1716 corser beirg on the Ssuth line of salid
Sccjon t3: Chence nleng asid Bouth lire of Bacnion 13

Fourh BetET 48~ Cnat LAN5.16 fest be YHE FOINT OF FEOLPRTNG.

gaid paycel contirine %2.11 Acram, Bers AF lesw.
o EXCENTING ‘Dit RLGHT-OF-MAY DEEREDR TO ADA COUNTY HIGHAWAY

.. DISTRICT RECORDED NOV. &, 1993 AS INET. WO, 9387877 and
& Pep 1.1994 INST, ND. 96009293.

PAGE 5/ b5

Bs



ATTACHMENT C
MAP DEPICTING PROPOSED PLACE OF USE
AND POINT OF DIVERSION




&=

Point of Diversion

4

Legend
@ roint of Diversion

“___j Piace of Use

Transfer Application Attachment Part 3.A.
- Township & Range New Place of Use and Point of Diversion

63-7194 / Peregrine Springs, LLC
- Section Lines

| | Quarter-Quarter Lines




ATTACHMENT D
MAP DEPICTING TRANSFERRED PORTION




TS W
TINRIW [

-. | Peregrine Springs Transferred Portion | Sec 22

D Township & Range
[ ] sections 5.0 acres of 63-7194 purchased by
Peregrine Springs for Transfer

250 500 Fe SPF Water Engineering, LLC
-:l water resource consuitants

June 29, 2005
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CONTRACT FOR SALE OF A WATER RIGHT
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CONTRACT FOR SALE OF A WATER RIGHT

THIS CONTRACT FOR SALE OF A WATER RIGHT {“Agreement”) is made by and
between MELLIN PROPERTIES LIMITED PARTNERSHIP (“Seller”), an Idaho limited
partnership, and PEREGRINE SPRINGS LTD. CO. {"Buyer”), an Idaho limited liability
corporation. Buyer and Seller may be referred to hereinafter as a “Party” or collectively as
“Parties.”

RECITALS

A Seller owns a ground water right (“Water Right™), represented by license number
63-7194 in the records of the Idaho Department of Water Resources (“IDWR™), appropriated and
used for irrigation purposes with a February 7, 1969 priority date. A copy of the Water Right
license is attached hereto as Exhibit A. The Water Right authorizes a diversion rate ¢f 2.38
cubic feet per second {cfs) and 642 acre-feet per ycar (afa). The Water Right is appurtenant to
and has been beneficially used to irrigate 142.5 acres on Seller’s property, also identified under
the Water Right as the authorized place of use.

B. Seller desires to sell and Buyer desires to buy a portion of the Water Right that is
appurtenant to 5.0 acres of the irrigated lands within the Water Right’s authorized place of use,
identified by Seller pursnant to Section I below.

COVENANTS

NOW THEREFORE, in consideration of the recitals, the mutual covenants,
representations and warranties contained herein and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. Property Purchased. Seller hereby agrees to sell to Buyer, and Buyer agrees to
buy from Seller, on the terms and conditions herein specified, a portion of Water Right #63-7194
appurtenant to 5.0 acres within the Water Right’s authorized place of use described as follows
{hereinafter referred to as the “Purchased Right”™):

Quantity: Acres / Place of Use:
(0.08 cfs / 22.5 afa) 5.0 acres (in the SW1/4NE1/4 of Section 21, Township 1 North,

Range 1 West, BM., Ada County, Idaho)

2. Property Retained. Seller expressly reserves and retains, and is not conveying any
part of the remaining portion of Water Right #63-7194 that will remain appurtenant to the 137.5
acres within the Water Right’s authorized place of use owned by Seller, described as follows:

Quantity: Acres / Place of Use:
(2.30 cfs / 619.5 afa) 137.5 acres (in the NEU/4NE1/4, NWI/A4NEL/4, SW1/4NE1/4,

SE1/4NE1/4 of Section 21, Township 1 North, Range 1 West,
B.M., Ada County, Idaho)

CONTRACT FOR SALE OF A WATER RIGHT Page 1 of 9

Buyer’s Initials:
Seller’s Initials: /&

&2
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3. Purchase Price. The Purchase Price for the Purchased Right identified above (.08
5 afa/ 5.0 acres) shall be! }, pavable as follows:
a. Down Payment. A down payment of ] dollars !, which

equals 20% of the purchase price, shall be delivered by Buyer upon execution of this
Agreement in current, certified funds, to the escrow agent, Transnation Title & Escrow
Inc., 1750 Front Street #120, Boise, [daho, attention: Nancy Boslau (telephone no. 342-
2222} (“Escrow Agent”) for deposit in an interest bearing account. This down payment
shall be credited against the purchase price at Closing. The down payment shall be
refunded to Buyer in the event the Idaho Department of Water Resources {IDWR) denies
the transfer contemplated in Section 5.

b. Balance of Purchase Price. dollars }, being the
Purchase Price less the down payment, shall be due and payable 1o Seller at Closing.

4. Closing.
a. Closing Date. Within thirty (30) days afier the later of the expiration or

conclusion of all administrative and judicial periods for legal appeal of IDWR’s final
approval of the transfer application, Buyer shall provide to Escrow Agent {with a copy to
Seller) a letter either accepting or rejecting in its sole discretion the terms and conditions
of such final approval of the transfer application. If Buyer’s letter accepts the terms and
conditions of the final transfer approval, the Parties shall conclude and {inalize the
purchase and sale of the Purchased Right (“Closing™) within seven {7} days of the date of
Buyer’s letter. The Closing shall take place at the office of Escrow Agent (also referred
1o herein as “Closing Agent”) on a date mutually convenient for Buyer and Seller. Buyer
and Seller shall work expeditiously to conclude the Closing.

b. Documents to be Delivered at Closing. Buyer and Seller shall execute (with
acknowledgement, if needed) and deposii into escrow with Closing Agent all
instruments. documnents and the remaining balance ( } in current, certified
funds) necessary to complete the purchase and sale in accordance with this Agreement, or
reasonably requested by the Closing Agent. The documents that Seller shall deliver to
Buyer at Closing shall include, but not be limited to: (i) a Water Right Special Warranty
Deed in the form of the specimen attached to this Agreement as Exhibit B; (i) a Notice
of Change of Water Right Ownership confirming Buyer’s ownership of the Purchased
Right and the assignment of the appropriate portion of the Snake River Basin
Adjudication Claim for the Purchased Right, and (iii} any other documents reasonably
requested to confinm the conveyance of the Purchased Right.

C. Actions of Closing Agent. The Closing Agent shall close the transaction as soon
as it has received all instruments, documents and monies necessary to complete the
purchase and sale of the Purchased Right 1n accordance with this Agreement, including
veceipt of Buyer’s letter accepting the final transier approval by IDWR. Upon Closing,
the Closing Agent shall record the Water Right Special Warranty Deed, disburse the

CONTRACT FOR SALE OF A WATER RIGHT Page 2 of 9

Buyer’s Initials:
Seller’s Initials:_ff et/
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funds owing to Seller {(including any accrued interest), and provide all instruments and
documents to the Party entitled thereto.

d. Fees and Costs of Closing. The cost of the Escrow and Closing Agent’s fees and
recording relating to the transaction contemplated herein shall be paid by Buyer. All
other expenses not specifically referenced in this Agreement and incurred by Seller or
Buyer with respect to this transaction shall be borne and paid exclusively by the Party
incurring the same, without reimbursement.

e. Section 1031 Exchange. Seller and Buyer acknowledge that either Party may
wish to structure this transaction as a tax deferred exchange of tike-kind property within
the meaning of Section 1031 of the Internal Revenue Code of 1986, as amended. Each
Party agrees to reasonably cooperate with the other Party to effect such an exchange;
provided, however, that (i) the cooperating Party shall not be required to acquire or take
title to any exchange property, (11) the cooperating Party shall not be required to incur any
cost, expense or liability whatsoever in connection with the exchange, including, without
limitation, any obligation for the payment of any escrow, title, brokerage or other costs
incurred with respect to the exchange, (iii) o substitution of the effectuating Party shail
release said Party from any of its obligations, warranties or representations set forth in
this Agreement, or from lability for any prior or subsequent defauit under thas
Agreement by the effectuating Party, its successors or assigns, which obligations shall
continue as the obligations of a principal and not of a surety or guarantor, {iv) the
effectuating Party shall be responsible for preparing all additional agreements, documents
and escrow instructions (collectively, the “Exchange Documents™) required by the
exchange, at its sole cost and expense, and (v) the effectuating Party shall be responsible
for making all determinations as to the legal sufficiency, tax considerations and other
considerations relating to the proposed exchange, the Exchange Documents and the
transactions contemplated thereby, and the cooperating Party shall in no event be
responsible for, or in any way be deemed 10 warrant or represent any tax or other
consequences of the exchange transaction arising by reason of the cooperating Party’s
performance of the acts required hereby.

5. Transfer of Purchased Right,

a. Application to IDWR, 1t is understood and agreed, by and between the Parties,
that Buyer intends to immediately file an application for transfer with IDWR to move the
point of diversion and place of use of the Purchased Right 10 the SE1/45E1/4 of Section
12, Township 3 North, Range 2 East, Boise Meridian, Ada County, Idaho. The Buyer
shall have the right to file an application for transfer of the Purchased Right with IDWR.
The application for transfer may entail a change to the place of use, nature of use, time of
use, and point and means of diversion as Buyer determines; in the alternative, it may
entail an application for a new water right permit in which the retirement or other
approved use of the Purchased Right will be used for mitigation, or a similar purpose.
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b. Cooperation with Transfer Efforts. Seller hereby grants 1o Buyer permission to
malke said transfer and agrees to sign any documentation to that effect required by IDWR,
pertaining to said transter. At Buyer’s request, Seller shail cooperate with Buyer in
Buyer’s pursuit of any such transfer, and shall provide Buyer with any informaticn that
Seller has concerning the Water Right that Buyer may reasonably request in pursuit of the
transfer. All matters pertaining to said transfer, including preparation of the application
and all costs associated with the transfer proceeding, shall be the responsibility of Buver.
Buyer shall reimburse Seller for any reasonable attorney or consultant fees Seller incurs
as a result of responding to such requests; however. Seller shall be entitled to receive
such reimbursement only if Seller provides written demand for it within thirty {30) days
after such expenses are billed to Seller from such attorney or consultant. Buyer shall pay
such fees within thirty (30} days after receiving a timely demand.

c. IDWR Approval or Denial of Transfer. Buyer shall request that IDWR provide
notices of preliminary approval of the transfer to both Buver and Seller. If IDWR’s
preliminary approval reduces the quantity of the Purchased Right it would allow 1o be
transferred, then the Purchase Price shall be reduced at a rate proportional to the amount
of acres or portions thereof reduced by the transfer approval pro rata at an amount of

$ per acre. Provided IDWR does not reduce the ameunt of acres that can be
transferred below 1 acre, and Buyer chooses not to accept said reduction and declines to
continue with the transfer, for whatever reasen, the Seller shall be entitled to retain the
Down Payment ( } referenced in Section 3.a. IfIDWR’s preliminary approval
notice indicates IDWR will deny said transfer, for any reason, the Parties shall not be
obligated to close the sale pursuant to Section 4 of this Agreement.

d. Failure to Close After IDWR Final Approval. If Buyer’s letter rejects IDWR's
fina! approval of the transfer application, Buyer hereby authorizes Seller to request
IDWR to rescind the transfer. In that event, Buyer also agrees that this Agreement and
the transfer is null and void. Buyer further agrees that Seller's presentation of a duly
signed and executed copy of this Agreement (o IDWR, along with Buyer's letter rejecting
IDWR’s final approval shall constitute irrefutable evidence of Buver's decision not to
¢close the transaction contemplated herein.

0. Protection of Purchased Right / 2003 [rrigation Season and Thereafter. Until final

“approval of the transfer by IDWR, Seller may continue to use the Purchased Right on the Water
Right’s authorized place of use for irrigation purposes during the 2005 irrigation season and any
subsequent irrigation seasons Or portions thereof throughout the pendency of the transfer
application, unless Buyer and Seller agree to Buyer's lease of the Purchased Right during ail or
a portion of this time period. Notwithstanding Seller’s discretion to continue to use the
Purchased Right throughout the pendency of the transfer, Seller agrees to use the Purchased
Right on the Water Right’s authorized place of use for irrigation purposes during the 2005
irrigation season, unless Buyer and Seller agree to Buyer’s lease of the Purchased Right during 2
portion of the 2005 irrigation season. However, if IDWR finally approves the transfer during the
2005 irrigation season or at any time thereafter and Buyer accepts such final transfer approval,
Seller shall immediately comply with all conditions of the transfer approval, and permanently
shall cease to divert the Purchased Right.
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7. Seller’s Representations and Warranties. Seller hereby represents and warrants to
Buver, as of the effective date of this Agreement and again as of the Closing for the Purchased
Right, as follows:
a. Authority. Seller owns the Purchased Right in fee simple. Seller and Seller’s

representative executing this Agreement on beha]f of Seller has the full legal right, power
and authority to enter into and perform this Agreement and already has obtained any
necessary consents and approvals to do so.

b. Good Title. Seller has good and marketable title to the Purchased Right, and
Seller shall remove, or cause to be removed, all liens, claims, or encumbrances, whether
of record or not, upon or affecting the Purchased Right on or before Closing.

c. Appurtenance. The Purchased Right is appurtenant to and has been beneficially
used as the sole water source to irripate the authorized place of use on Seller’s property.

d. Not Forfeited. To the best of Seller’s knowledge, the Purchased Right has not
been forfeited or abandoned in whole or in part, has been placed to continual beneficial
use on the Seller’s property, and has never been subject to a continuous five-year period
of non-use except as such non-use occurred while the Purchased Right was 1n an
appropriate water bank, the Purchased Right was claimed in the Snake River Basin
Adjudication, or the appurtenant place of use was enrolled in a government annual grain
base or long-term crap land set-aside program, or except as such non-use occurred by
reason of any other applicable defense set forth in [daho Code § 42-223 that protected the
Purchased Right from forfeiture.

e. Snake River Basin Adjudication Siatus. The Seller filed a water right claim
covering the Purchased Right in the Snake River Basin Adjudication (SRBA), but makes
no representations or warranties regarding the cutcome of that proceeding as it might
affect the Purchased Right. A review of IDWR’s electronic records presently reveals that
IDWR will recommend to the SRBA District Court that the Water Right should be
decreed as claimed bv Seller. See Exhibit C. IDWR’s formal recemmendation of the
Water Right, however, may change when it is ultimately forwarded to the Court.

f. Broker. Seller has not engaged or dealt with any broker or finder in connection
with the sale of the Purchased Right.

2. No Other Warranty. Seller makes no other guarantees or warranties as to the
Purchased Right, its yield upon transfer, or its transferability. Seller further disclaims any
warranty as to the Purchased Right’s availability in times of shortage, including any
curtailment that may be ordered by IDWR to satisfy other senior ground or surface water
rights.
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8. Buver’s Representations and Warranties. Buyer hereby represents and warrants
to Seller that Buyer has the legal power, right and authority to enter into this Agreement and to
perform Buyer’s obligations hereunder and has not engaged any broker or finder in connection
with the purchase of the Purchased Right.

o Termination / Remedies

a. IDWR’s Failure to Approve Transfer. In the event IDWR does not approve
Buyer’s transfer application within eighteen (18) months from the effective date of this
Agreement as defined in Section 17, for whatever reason, Buyer shall have the right
cither to close on the sale of the Purchased Right as set forth in Section 4, within ten {10)
days from that date (eighteen months afier effective date) or to extend the closing date
another 6 months upon payment of ¥ to Seller. Buyer may cantinue to further
extend the closing date a second 6 month increment during the pendency of the transfer
application upon the payment to Seller of another § within 10 days after such
extended closing date. If Buyer elects not to close on the sale of the Purchased Right or
to extend the closing date within ten (10) days of such closing deadlines, Seller shall have
the right either to immediately terminate the Agreement or further extend this Agreement
if Buyer consents in writing to such extension. Except as provided for in Paragraphs 5.c.
and 9.c., upon termination of this Agreement for any reason other than Buyer’s default,
the down payment and any interest accrued shall be refunded to Buyer.

b. Buver’s Termination for Default. Buyer may terminate this Agreement for
material default by Seller. In the event of such default. Buyer shall provide a written
demand to Seller and provide Seller with thirty (30) days to cure. If Seller fails to cure,
Buyer may terminate this Agreement and recetve a full refund of the down payment
upon written notice to Seller.

c. Buver's Remedy on Default. If Seller breaches this Agreement, Buyer’s remedy
for Seller’s default, other than any default resulting from IDWR’s reduction or rejection
of the transfer application, shall be limited to, at Buyer’s selection in iis sole discretion:
1) twenty percent (20%) of the total Purchase Price which equals i dollars

( ) plus return of the down payment (' * yidentified in Section 3.a; or 2.)
specific performance.

d. Seller’s Termination for Default. Seller may terminate this Agreement for
materiat default by Buyer. In the event of such default, Seller shall provide a wriiten
demand 1o Buyer and provide Buyer with thirty (30) days to cure.

e. Seller's Remedy on Default. If Buyer materially breaches this Agreement,
Seller’s remedy for Buyer’s default, other than any default resulting from IDWR’s
reduction or rejection of the transfer application, shatl be limited to, at Selier’s selection
in its sole discretion: 1) the right to request IDWR to rescind the transfer; and 2) the

retention of the down payment (¢ | j identified in Section 3.a; or 3) specific
periormance.
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10.  Attorneys’ Fees. In any suit, action or appeal therefrom, to enforce this

Agreement or arty term or provision hereot, or to interpret this Agreement, the prevailing Party
shall be entitled to recover all its costs reasonably incurred therein (and on appeal), including

reasonable attorneys’ fees.

11.  Notices, Any notice under this Agreement shall be in writing and be delivered in
person, by U.S. Mail, by private courier, or by facsimile. Notice shall be provided to the

following:

Selier

Ralph Mellin

c/o Mellin Properties L P.
4500 North Tumbleweed
Boise, ldaho 83713
Telephone: (208) 322-7500

Seller’s Attomey

Travis L. Thompson

Rarker Rosholt & Simpson LLP
113 Main Ave. West, Ste. 303
P.O. Box 485

Twin, Falls, Idaho 83303-485
Telephone: (208) 733-0700
Facsimile: (208) 735-2444

Buver

Richard Pavelek

2501 Bogus Basin Road
Boise, Idaho 83702

Telephone: (208) 345-2421

Buver’s Attorney

Dana L. Hofstetter
Hofstetter Law Office, LLC
608 West Frankhin Street
Boise, I1daho 83702

Telephone: (208) 424-7800
Facsimile: (208) 424-8774

12.  Entire Agreement. This is the entire agreement of Buyer and Seller with respect

10 matters covered hereby and supercedes all prior agreements between them, written or oral.
This Agreement may be modified only in writing, signed by Buyer and Seller.

13. Counterparts. This Agreement may be executed in any number of counterparts
for the convenience of the Parties, all of which, when taken together and after execution by ali
Parties hereto, shall constitute one and the same Agreement.

14. Idaho Law. This Agreement shall be governed by the laws of the State of ldaho.

I5. Severability. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision hereof.

16. Successors. This Agreement is for the benefit only of the Parties hereto and shall
inure to the benefit of and bind the heirs, personal representatives, successors and assigns of the

Parties hereto.

17.  Effective Date, The Effective Date of this Agreement shall be thedate on which
both Buyer and Seller executed this Agreement, if executed on the same day, or the later date, if

executed on different days.
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