State of Oregon Applicatit)n f0r
725 Sumimer Sreet NE, Suie A Groundwater Registration

Salem, Oregon 97301-1266

PR Modification
Part 1 of 5 — Minimum Requirements Checklist

This Groundwater Registration Modification application will be returned if Parts
1 through 4 and all required attachments are not completed and included.

For auestions. nlease call (503) 986-0900. and ask for Transfer Section.

Check all included with this application (N/A = Not Applicable) RECEIVED

X

X X X

X

X

O Xwa

[CINA

X [OOwa

Part 1 — Completed Minimum Requirements Checklist.

Part 2 — Completed Application Map Checklist. NOV 18 2020

Part 3 — Completed Applicant Information and Signature. OWRD

Part 4 — Completed Groundwater Registration Modification Application — Groundwater
Registration Information. (Only one Groundwater registration per application, unless the
Groundwater registrations to be modified are layered).

Completed Groundwater Registration Modification Application Map (Does not have to be
prepared by a Certified Water Right Examiner).

Groundwater registration modification fees — Amount enclosed: $ 1,250.
($875.00 for a place of use change only; $1,250.00 for any other change or combination).

Attachments:

Request for Assignment Form and statutory fee. This form needs to be completed if the
applicant owns the land to which the registration is appurtenant and is not the registration
certificate holder of record. The Request for Assignment Form is available at
https://www.oregon.gov/OWRD/Forms/Pages/default.aspx.

Assignment is not needed for any person or entity who can demonstrate authorization to
request recognition of a modification (e.g. legal representative, power of attorney, agent, etc.)
or the applicant is named on the certificate of registration, or has been assigned to the
certificate of registration.

Oregon Water Resources Department’s Land Use Information Form with approval and
signature (or signed land use form receipt stub) from each local land use authority in which
water is to be diverted, conveyed, and/or used. Not required if water is to be diverted,
conveyed, and/or used only on federal lands or if all of the following apply: a) a change in
place of use only, b) no structural changes, c) the use of water is for irrigation only, and d) the
use is located within an irrigation district or an exclusive farm use zone.

Water Well Report/Well Log for changes in point(s) of appropriation (well(s)) or additional
point(s) of appropriation.

(For Staff Use Only)
WE ARE RETURNING YOUR APPLICATION FOR THE FOLLOWING REASON(S):
___ Application fee not enclosed/insufficient __ Map not included or incomplete
_ Land Use Form not enclosed or incomplete __ Assignment Form and fee not enclosed/insufficient
__ Additional signature(s) required ~Part  isincomplete
Other/Explanation
Staff: 503-986-0 Date: / / _

Revised 02/11/2019 Groundwater Registration Modification — Page 1 of 7 TACS



Part 2 of 4 - Groundwater Registration Modification Map Checklist

Your Groundwater Registration Modification application will be returned if any of the map
requirements listed below are not met.

M X XX

M X XX X

X

Please be sure that the map you submit includes all the items listed below and meets the
requirements of OAR 690-380-3100, however, the map does not have to be prepared by a
Certified Water Right Examiner. Check all boxes that apply.

Permanent quality printed with dark ink on good quality paper.

The size of the map can be 8'2 x 11 inches, 8" x 14 inches, 11 x 17 inches, or up to 30 x 30
inches. For 30 x 30 inch maps, one extra copy is required.

A north arrow, a legend, and scale.

The scale of the map must be: 1 inch = 400 feet, 1 inch = 1,320 feet, the scale of the county
assessor map if the scale is not smaller than 1 inch = 1,320 feet, or a scale that has been pre-
approved by the Department.

Township, Range, Section, ¥4 %, DLC, Government Lot, and other recognized public land
survey lines.

Tax lot boundaries (property lines) are required. Tax lot numbers are recommended.

Major physical features including rivers and creeks showing direction of flow, lakes and
reservoirs, roads and railroads.

Major water delivery system features from the point(s) of appropriation such as main
pipelines, canals, and ditches.

Existing place of use that includes hachuring, priority date, and use including number of
acres in each quarter-quarter section, government lot, or in each quarter-quarter section as
projected within government lots, donation land claims, or other recognized public land
survey subdivisions. If less than the entirety of the registration is being changed, a
separate hachuring is needed for the portion of the registration left unchanged.

BIN/A  If you are proposing a modification in place of use, show the proposed place of use with
hachuring including priority date and use including number of acres in each quarter-quarter
section, government lot, or in each quarter-quarter section as projected within government
lots, donation land claims, or other recognized public land survey subdivisions.

Existing point(s) of appropriation with distance and bearing or coordinates from a
recognized survey corner.

[ IN/A  If you are proposing a modification in point(s) of appropriation, show the proposed
location and label it clearly with distance and bearing or coordinates. If GPS coordinates
are used, latitude-longitude coordinates may be expressed as either degrees-minutes-seconds
with at least one digit after the decimal (example — 42°32°15.5”) or degrees-decimal with
five or more digits after the decimal (example — 42.53764°).

RECEIVED

Novisgpg570 ==

Revised 02/11/2019 Groundwater Registration Modification — Page 2 of 7 TACS
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Part 3 of 4 - Applicant Information and Signature

Applicant Information

APPLICANT/BUSINESS NAME PHONE NO. ADDITIONAL CONTACT NO.
ACMPC Oregon 2, LLC (dba Halls Ferry Farms) (541) 327-7853 (503) 551-6544

ADDRESS FAX NO.

PO Box 717

CITY STATE ZIP E-MAIL

Jefferson OR 97352 riverbend@agricare.com

BY PROVIDING AN E-MAIL ADDRESS, CONSENT IS GIVEN TO RECEIVE ALL CORRESPONDENCE FROM THE
DEPARTMENT ELECTRONICALLY. COPIES OF THE FINAL ORDER DOCUMENTS WILL ALSO BE MAILED.

Agent Information — The agent is authorized to represent the applicant in all matters relating to this application

APPLICANT/BUSINESS NAME PHONE NO. ADDITIONAL CONTACT NO.
Will McGill Surveying, LLC (503) 510-3026 (503) 931-0210

ADDRESS FAX NO.

15333 Pletzer Rd. SE

CITY STATE ZIP E-MAIL

Turner OR 97392 willmegill.surveying@gmail.com

BY PROVIDING AN E-MAIL ADDRESS, CONSENT IS GIVEN TO RECEIVE ALL CORRESPONDENCE FROM THE
DEPARTMENT ELECTRONICALLY. COPIES OF THE FINAL ORDER DOCUMENTS WILL ALSO BE MAILED.

Explain in your own words what you propose to accomplish with this modification; and why:
It is proposed to add wells 12 & 13 to GR 15135 as additional points of appropriation.

(Check one box)

B By signing this application, I (we) understand that, upon receipt of the draft preliminary determination and prior to
Department approval of the Groundwater modification, I (we) will be required to provide landownership
information and evidence that I am authorized to pursue the modification as identified in OAR 690-382-0400(16)(a);
OR

[] 1(we) affirm the applicant is a municipality as defined in ORS 540.510(3)(b) and that the right is in
the name of the municipality or a predecessor; OR

(] 1 (we) affirm that the applicant is an entity with the authority to condemn property and is acquiring
the property to which the Groundwater registration proposed for modification is appurtenant by
condemnation and have attached supporting documentation.

[ understand that prior to Department approval of the groundwater registration modification, I may be required to
submit payment to the Department for publication of a notice in a newspaper with general circulation in the area
where the groundwater registration is located, once per week for two consecutive weeks. If more than one
qualifying newspaper is available, I suggest publishing the notice in the following paper: Polk County Itemizer-
Observer (Dallas).

ined in this application is true and curate.

RECEIVE
%[/)5574“”3/5 gg 432
Print Name (and Title if applicable) Dat NOV 1 8 202
Applicant Signature Print Name (and Title if applicable) Date OWRD

Is the applicant the sole owner of the land on which the Groundwater registration modification or

portion thereof, is located? ] Yes [_] No If NO, include signatures of all deeded landowners (and mailing
and/or e-mail addresses if different than the applicant’s) or attach affidavits of consent (and mailing and/or e-mail
addresses) from all landowners or individuals/entities to which the Groundwater registration has been conveyed.

13570  _-
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Check the appropriate box, if applicable:

[] Check here if the Groundwater registration proposed for modification is or will be located
within or served by an irrigation or other water district.

IRRIGATION DISTRICT NAME

ADDRESS

CITY

STATE

ZIp

[] Check here if water for the Groundwater registration is supplied under a water service agreement
or other contract with a federal agency or other entity.

ENTITY NAME

ADDRESS

CITY

STATE

Z1P

To meet State Land Use Consistency Requirements, you must list all local governments (each
county, city, municipal corporation, or tribal government) within whose jurisdiction water will be

diverted, conveyed or used.

ENTITY NAME ADDRESS

Polk County 350 Main St.

CITY STATE ZIP
Dallas OR 97338
ENTITY NAME ADDRESS

CITY STATE ZIP

Revised 02/11/2019

Groundwater Registration Modification — Page 4 of 7
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NOV 1 8 2020
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Part 4 of 4 - Groundwater Registration Information

Registration GR-1515 (Certificate # GR-1463)

Table 1. Location of Authorized and Proposed Point(s) of Appropriation (POA)
(Note: If the POA name is not specified in the registration, assign it a name or number here.)

s, (oWl | | e
Poriuns | Ml et 1 bl O g
- ochudher b i | Dwp | B LS | Ghwm
: Proposed? | 198#L-__) e e Gov't
i o _ s
weiizo | 25 Auhorized | POLK | o o |y Wl 5 | g sE | 106 | N34 E-S340" from
[] Proposed 2879 NW corner of sec. 11
Authorized ,
Well 12 %H‘;pzﬁe Wl 17 s |4 W| 36| SE NW| 20 fg‘r’n::’offr‘]’)“lzgio
: 800° S and 1630° W
Authorized
well13 | o Authorize Toes |7 s |4 W| 35 |NW SE | 402 |fromE Y% corner of
X Froposed section 35
] Authorized
] Proposed

Check all type(s) of modifications(s) proposed below (modification “CODES” are provided in

parentheses):
[] Place of Use (POU) [] Point of Appropriation (well) (POA)
[] Character of Use (USE) Additional Point of Appropriation (APOA)

Will all of the proposed changes affect the entire Groundwater registration?

DJ Yes Complete only the proposed (“to” lands) section of Table 2 on the next page. Use the
“CODES?” listed above to describe the proposed changes.

[[] No  Complete all of Table 2 to describe the portion of the registration to be changed.

RECEIVED
NOV 1 8 2020

OWRD

13570 :
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Groundwater Registration # GR-1515 (Certificate # GR-1463)
For a modification in place of use or character of use:

Are there other water right certificates, water use permits, or Groundwater registrations
associated with the “from” or “to” lands? [J Yes [ ] No

If YES, list the other certificate, water use permit, or other Groundwater registration numbers:
CERT. 36826, 86604, PERMIT S-51684

Pursuant to OAR 690-382-0200, any “layered” water use, such as an irrigation right that is
supplemental to a primary irrigation right proposed for transfer, must be concurrently
transferred with the registration or be cancelled. Any change to a water right must be filed
separately in a transfer application. Any change to a water use permit must be filed

separately with a permit amendment. Any modification to a Groundwater registration on the “to
lands must be filed separately with a Groundwater registration modification.

9%

For modifications in point(s) of appropriation (well(s) or additional point(s) of appropriation:

Well log(s) are attached for each well that are clearly labeled and associated with the
corresponding well(s) in Table 1 above and on the accompanying application map.
(Tip: You may search for well logs on the Department’s web page at:
http://apps.wrd.state.or.us/apps/gw/well_log/)

AND/OR

[] Describe the construction of the authorized and proposed well(s) in Table 3 for any wells that
do not have a well log. For proposed wells not yet constructed or built, provide “a best
estimate” for each requested information element in the table. The Department recommends
you consult a licensed well driller, geologist, or certified water right examiner to assist with
assembling the information necessary to complete Table 3.

Table 3. Construction of Point(s) of Appropriation

Any well(s) in this listing must be clearly tied to corresponding well(s) described in Table 1 and shown on

the accompanying application map. Failure to provide adequate information is likely to delay the processing

of your modification application until it is received. The information is necessary for the department to assess
whether the proposed well(s) will access the same source aquifer as the authorized point(s) of appropriation (POA).
The Department is prohibited by law from approving POA changes that do not access the same source aquifer.

: : - r T Wl -
Proposed | - . Static _
P“ Iswell | fan existing i : : Perforated water - Sonme : Spesific min
| Total Casing Seal -- muifr | ser
Authmzed already | well, OWRD | it | v levelof | (oond, ). If
POA | Dbuilt? | WellIDTag | | Casing | foot completed | i ﬂm
Nameor | (Yesor No I | Diameter | ( ) et well  grave
Farsg e 17 | Do | e L basalt,etc.) full rate of
N ,-r-'__j_"."" —
RECEIS 70 =
Revised 02/11/2019 Groundwater Registration Modification — Page 7 of 7 WY TACS
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STATE ENGINEER ,\ Well Record @ﬂv'smm WELL NO. .8/4W2J.........
R el 20

COUNTY ...PoLK...oeeeececeeee
GR- 1463 APPLICATION NO. ...GB=.1515..

CASING RECORD:
2 RECE IV D

NOV 18 2020

FINISH: OWRD
Torch cut perforations from 30 to 40 ft.

AQUIFERS:

WATER LEVEL:

25¢
PUMPING EQUIPMENT: Type .23 .Cante. e HP. 20,
Capacity ... 400 .. GPM.
WELL TESTS:
Drawdown ......: 10 . fit. after ....ooonin 17511 ;- S 300. . GP.M.
Drawdown ... ft. after ..o BOULE e G.P.M.
USE OF WATER .. JIrrigation . . Temp. wcoeeee i S , 19
SOURCE OF INFORMATION .. GR . Recard. e
DRILLER 6r DIGOER ... siisionsssissssspesmisn e
ADDITIONAL DATA:
LOg ..o Water Level Measurements ................ Chemical Analysis ........cc...... Aquifer Test ...................
REMARKS:
Log: Clay loam 0 to 15 ft.
Sandy loam 15 to 25 ft.
Gravel 25 to 40 ft.
Irrigation of 62.6 acres. 13 ) 70

State Printing 80316




e RECEIVED. BY-OWR
POLK

SEP 2 2 2014

STATE OF OREGON
WATER SUPPLY WELL REPORT

(as required by ORS 537.765 & OAR GQO—ZGSSRL EM OR

REVISED

well 1z

WELL LABEL # L. | 113608
START CARD # 1023705

(1) LAND OWNER Owner Well L.D. 5427

(9) LOCATION OF WELL (legal description)

First Name Last Name County POLK Twp#$7 S N/S Ranged W EWWM
Company ACMPC Oregon 2 LLC/Halls Ferry Sec F3po MESE lAofthe MEANW 114 Taxlot B9 200
Address 35711 Helms Dr. Tax Map Number Lot J
City Jefferson Sate OR Zip 97352 Lat ° ; or DMS or DD
. : b * " or DMS or DD
(2) TYPE OF WORK [ X|New Well Deepening Conversion Long
DAlmﬁm( : I.l.E) DA' Dl 0 (® Street address of well (T Nearest address
5605 Halls Ferry Rd., Independence, OR 97351
DRILL MﬁTﬂOD Clowse [Javee [ o
Rotary Air Rotary Mud Cable Auger Cable Mud A
10) STATIC WATER LEVEL
Reverse Rotary [_] Other an) Date  SWL(psi) + SWL(f)
== e 2 Fxisting Well / Predeepening
(4) PROPOSED USE[:] Domesic IZIlmmo'_! [[Jcommunity Completed Well 07-22-2014 17
Dlnduslnnl/ Commencml D Livestock DDewneﬂng Flowing Artesian? D Dry Hole? D
[_JThermat [ Jinjection [ ] Other WATER BEARING ZONES Depth water was first found 20
15y BORE HOLE CONSTRUCTION  Special Smndard [ JAttachcopy)|  SWL Date From To __EStFlow + SWL()
Depth of Completed Well 58 ft 07-17-2014 20 38 650 17
BORE HOLE SEAL sacks/ -
Dia From To Material From To Amt Ibs
16 0 58 | [Bentonite 0 18 [100] S
(11) WELL LOG Ground Elevation
How was seal placed: Method DA DB DC DD DE Material From To
r Poured dry Tppsoil 0 2
Backfill placed from f to ft. Material Silty brown clay 2 16
Filter pack from ft 1o fi. Material Size g::le]"‘mé" sand mlldg:‘ﬂﬁ ;g ;2
. . to um Eravc Wi
Explosives used: Dl’s Type Amount Medium send mxd gravel T3 3%
(6) CASING/LINER Blue clay 38 40
Casing Liner Dia + From To  Gauge Stl Plstc Wid Thrd |[Gray clay 40 50
(o) [® 12 2 58 250 | [(®) Gray sandstone with small sand and gravel 50 58
B ) () i
8 8 ) puloved Yoyt Frym [§~58 EOE b=
O (] ) Befosen [ 3120 =CEMED BY DWR
= SMe " JONES DRILLING CO., INC.
Shoe [_|Inside [ JOutside [ ]Other  Location of shoe(s) 20400 SANTIAM HWY AU 2 0 70
Temp casing [X]Yes  Dia 16 From 0 To 58 - LFBANON-OR 97355 :
(7) PERFORATIONS/SCREENS 2
Perforations Method Torch cut —541-367-2560—541-451-2686 SALEM._OR
Screens Type Material [ 1-800-915-8388
Perf/S Casing/ Screen Scrvslot  Slot #of  Tele/ tarted
creen Liner  Dia From To width  length _ slots pipe size s 07172014 Completed 07-22-2014
Perf |[Casing| 12 18 58 5 12 408 (unbonded) Water Well Constructor Certification

-

(8) WELL TESTS: Minimum testing time is 1 hour

I certify that the work | performed on the construction, deepening, alteration, or
abandonment of this well is in compliance with Oregon water supply well
construction standards. Matenals used and information reported above are true to
the best of my knowledge and belief.

License Number 1888

(®) Pump O Bailer O Air (O Flowing Artesian
Yield gal/min ___Drawdown __Drill stem/Pump depth Duration (hr)
600 o oz 2
- Al
Temperature 53 °F Lab analysis DYm By
Water quality concerns? DY:S (describe below)
__From Ta _ Description Amount  Units

(bonded) Water W‘I onstructor Certification

I accept responsibility for the construction, deepening, alteration, or abandonment
work performed on this well during the construction dates reported above. All work
performed duning this time is compliance with Oregon water supply well
is true to the best of my knowledge and belief.

19204 RECEIVED

License Number
Password : (if fi

Signed

al) fo (@hotmail com

NOV 187020

Contact Info (

ORIGINAL - WATER RESOURCES DEPARTMENT
THIS REPORT MUST BE SUBMITTED TO THE WATER RESOURCES DEPARTMENT WITHIN 50 D.

OF COMPI§E P5)FZJ(QK - %
HGEE oD



L EGEIJ_E_D
NOTICE TO WATER WELL CONTRAGTOR MAY 13 1966

The o and first copy
of this report are to be
filed with the

STATE E'NG]N’EER SALEM, OREGON
within 30 days from the date BRLEM ORE
of well completion.

STATE ENGTAEFBAVELL REPORT

OF OREGON
lease type or print)

Well 12 (7382
o i |

\,égute Well No. 71/‘“‘”3"!'

State Permit No.

(1) OWNER:

Drawdown is amount water level is

(11) WELL TESTS:

lowered below static level FFLEC SR
Name e e N Was & pump test made? ﬂ?el [] No If yes, by whom? Ny U/ﬂ o
Address ﬁ: /) Box 97 vield: AL} gal/min. with A5 ft. drawdown after /  hrs.
LN D OANDENCE PP -~ Yoo 2 3y 4 s ae
(2) LOCATION OF WELL: - - _ ' ” R,
Baliler test gal./min. with ft. drawdown after hrs.
County P DL/ Driller's well number | Oy armmp—m—" Sk, Dage
Y _¥ Section 3 ﬁ( . 75 R S wwm Temperature of water J <J 9 Was-a chemical analysis made? [ Yes g No

Bearing and distance from section or subdivision corner

tr

(12) WELL LOG:
70

"
Depth drilled & Degith of sompleted wat 57 gt

Formation: Describe b
show thickness of aqu
stratum pemtfatad,

col'.or character, size of material and structure, and
ers and the kind and nature of the material in each
with at least one entry for each change of formation.

MATERIAL FROM TO :
(3) TYPE OF WORK (check): 7 Peo > =
well (& Deepening [J Reconditioning [J Abandon [] 2L Il /3
ndonment, describe material and procedure in Item 13. (34‘ Ldﬂp/edf'c 75 -_
P 3

(4) PROPOSED USE (check):  (5) TYPE OF WELL: |@Z2A44c< Corlsee 25 | =7

, Rotary 1 Driven | LM CLIN CLLr e 2P| ¥a
Domestic [0 Industrial [J Municipal [J P b ) [Dé/g Z Ze- e = i -
Irrigation X Test Well (] Other B o g B‘;:d g ;z 377 -
(6) CASING INSTALLED:  tureaded O wWelded X ,,
Al Diam, trom Dt t0 .. KLt Gage “.'9[1,
....... .. Diam. from ft. to ft. Gage .omnees o
wmseessimnn” Diam. from t. to £t GAE® e
(7) PERFORATIONS: Perforated? & Yes [] No .
Type of perforator used A7 /LL.S
Size of perforations :% in. by 3 in. RFCF!‘\I‘FF3 <
mm‘.‘zeghW* periomtioma!rom / q . ft. to \3 £ ; X -
recertem s Perforations from ft. to ft. NAaVE 1@ 2090 o

OV T O LUty
e perforations from ft. to ft.
= ... perforations from ft. to .
...................... .. perforations from ft. to ft. QWQD i
(8) SCREENS: Well screen installed? [] Yes [ No
Manufacturer's Name 4 -
Model No. oo

i < Slot sl ... Bat from ek . | Work started 442 P 19CL completea </ PT— 19& L
MR, oo Slot size .. Sit from £t to £ | Date well drﬂg machine moved off of well &/~ __3 & wb & ~
(9) CONSTRUCTION: (13) PUMP:
Well seal—Material used in seal _39” T ONST = Manufacturer’s Name -
Depth of seal ....Z. . tt. Was a packer used? yas e | Type: HP.
Diameter of well bore to bottom of seal <& in.

‘Were any loose strata cemented off? [] Yes dNo Depth e
Was a drive shoe used? P\ Yes []No

‘Was well gravel packed? [] Yes B&io .
Gravel placed from ft. to

Size of gravel: . .
£t

Did any strata contain unusable water? [] Yes ﬂ No
Type of water? depth of strata
Method of sealing strata off

(10) WATER LEVELS:
Static level 4/ ! 7 !

Artesian pressure

#t. below land surface Date 4/-30-& &

1bs. per square inch Date

(USE ADDITIONAL SHEETS IF NECESSARY)

‘Water Well Contractor’s Certification:

This well was drilled under my jurisdiction and this report is
true to the best of my knowledge and belief.

NAME L& JHCEL v"..J)d/V.f

(Person, firm or corporation, (Type or print)

nidress 3H0 . SLLOLTIN 2D Sgloks DP.

Drilling Machine Operatoz TR,
[Signed] ﬁ; Contractor)
Contractor’s License Nola .‘z)

oy




RECEIVED
NOV 1 8 2020

Polk County Planning notes:

OWRD

This review is specific to the proposal to use existing wells to irrigate existing hazelnut and blueberry
crops, where no structural or non-structural development is proposed. Any activities beyond this scope
would require an additional land use compatibility (LUC) review in order to review compliance with the
following Overlay zones including; Greenway, regulated 100-year floodplain, Mineral and Aggregate

Overlay, and inventoried Significant Resource Areas.
. "\' M lraer
g\% M\)\W / "v\m -® °I"/

%7% \o- (-2



RECEIVED
NOV 18 2020

OWRD

OF
ACM PERMANENT CROPS, LLC
a Delaware Hmited Hability company

THE INTERESTS (AS DEFINED BELOW) HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE

NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAVE

INTERESTS HAVE BEEN ISSUED AND SOLD PURSUANT TO AN EXEMPTION FROM THE -
SECURITIES ACT OF 1933, AS AMENDED AND THE SECURITIES LAWS OF THE VARIOUS

-STATES.. THE INTERESTS MAY NOT BE OFFERED FOR SALE, SOLD, PLEDGED,

HYPOTHECATED OR OTHERWISE TRANSFERRED UNLESS QUALIFIED AND REGISTERED

UNDER APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE OPINION

OF COUNSEL SATISFACTORY TO THE MANAGER (AS DEFINED BELOW), SUCH .
QUALIFICATION AND REGISTRATION ARE NOT REQUIRED. ANY TRANSFER OF THE

INTERESTS IS FURTHER SUBJECT TO OTHER RESTRICTIONS, TERMS AND CONDITIONS

WHICH ARE SET FORTH IN THIS OPERATING AGREEMENT. .
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“Investment Committes” is defined in Section 3.02.

_“Investment Period” means, i conjunction with fhe provisions of Section 3.04, the period ending on fhe
EiateWh{@m%(ﬂymaﬁ&‘mmmmwﬁ&peﬁadmyhem&rmﬂ]adﬁ&wdnne{])
vear period upon the determination of the Manager (with the consent of the Advisory Comumities), or if carlier, the
ﬁstdmmuﬁchannmmcmmmmmmmwmmwﬁemsufwm
Company expenses during the Term, Follow-On Investments and investments with respect to which commitments
- have been made) are zero.

“Investment Subsidiary” or “Tnvestment Subsidiaries” means entifies or tenancies-in-common owned in
m&&mmwmwmmdmmmmmm :

“Investor Member” means any Member, excluding the Founding Member.
) “Iavestor Units™ means all of the Investor Units issaed by the Company to fis Members (including the
Founding Member) in exchange for Capital Contributions, which represemis the Members® respective Interests
(exclnding the Founder Interests) in the Company. e

“JAMS™ is defined @n Section 12.02(c).

“Key Person™ means (i) Thomas E. Avinelis and (i) those other individuals set forth in Section 4.05(b), as
replaced in accordance with the procedare set forth therein. -

“Ijqddaﬂmnam”isde&_adinﬁcﬁonlo.ﬂl(b). "

“Laasses™ is defined in “Profits™ or “Losses™ below. 7

mem(a)ﬂmmk,uMwmmby;beCmmyufﬁu or any
mmwammm)mmfmmmm@m
proceeds (other than business or renfal interrnption insurance proceeds), or (c) the placement of financing upon one
or more Portfolio Investments. ‘

“Majority in Fnterest” or <__ % in Naterest” means, at any time, the Members (excluding Defaulting
Membess) holding collectively more than fifty percent (50%) (or such other stated percentage) of the total Interests
ofﬁe&mﬁmﬂiﬂedesdmnhedhmdeUm _

“Management Fee” js defined in Section 6.07(2)-
. “Manager™ means the initial manager, Agriculture Capitel Management, LLC, or any successor Manager
appointed pursuant to this Agreement. , .
“Meximum Offering” is defined in Section 4.03(a). .

“Member” means the Founding Member of the Company admitted as such pursuant fo the ferms of this
Agreement, and any other Person admitted as an Investor Member or Substitute Member pursuant o the terms of
this Agreement. References to the Members in the plural, or other like references shall also, where the context so

ACM Permanent Crops, LLC Operating Agreement ) 7
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mmmm-mﬁesﬁWmﬁemaﬁnﬁmMaﬁsmmyhmﬁm
verse. - -

“Minimmm Offering” is defined in Section 4.03(z).

“Nonrecourse Debf” means any Company lisbility to the extent such Lability is nonrecourss and @
Mmbama?mmh&bmihhﬁu@'Mb&rﬂnWﬂskofhﬁmﬂsmmm

Treasury Reguiations 1.704-2(b)(4).

“Offering™ means the process or raising capital on behalf of the Company and accepting Members into the
Compeany pursuant to the Private Placement Memorandum and this Agreement. .
“Officer™ means one or more Persons designated as such by the Manager pursuant to this Agreement, if
any. : |

-“Organization and Offering Expense™ is defined in Section 6.06{z2).

“Paraliel Entifies” is defined in Section 4.07(c).

“Parties™ means, collectively, the Msanager and the Members and Officers and the members of the
Advisory Committee. Reference to a “Party” means any one of the Perties.

“Pairiot Aet Compliance Provisions” means the undertakings under the Patriot Act, as defined in the
Subscription Agreement, and/or any similar or superseding legislation that may be enacted from time to time.

“Percentage Interest” means the percentage equal tp the ratio of a Member’s Investor Units to all of the
- Investor Units issued and outstanding fiom time 1o time, as reflected on Schedule “1” attached 1o this Agreement, as
the same may be amended from fime to time pursuant to this Agreement, and as may be modified pursuant to
Section 3.03. -

: “Person™ means an individual, partaership, Emited Fability company, trust, estzte, association, corporation,
pension, profit sharing, or other employee benefit plan, or other Entity, as well as guardian, trustee, executor,
MMWEW,MWM&MMMW or other
Person acting in a fiduciary capacity. .

“Pooled Partner Vehicle” is defined in Section 11.01(e).
“Portfolio Confideatial Information™ is defined in Section 11.01(e).

“Portfolic Investment™ means debt or equily investments made by the Company (whether directiy or
indirectly throngh one or more entities), inclading investments in real estate and Securities.

WWmﬁmmﬁamCmm&am a sum eguivalent 1o
. eight percent (8%) per-annum, compounded anmually (and provated for any partial year), of the Unrecovered Capital

Contributions of such Member in respect of such Capital Commitment, from time fo time during the period to which
the respective Preferred Retum relates as applicable. BEach Member’s respective Preferred Return will begin to
acorue on (f) the date the capitsl is contributed (or other such date as agreed to by the Member and the Manager) but
(A) not earlier than the date the Member"s subscription is accepted and such Investor Units are issued, as determined

 ACM Pramanest Cruge, LLC Opessing Agassssit
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promulgated under the Code, as amended from time to time.

“Unpaid Preferred Return™ means, with respect to each Investor Member, the sum of such Investor
Mmba’s?nfnmdnmmmmmh&paﬂcnmﬂmﬁmofmhhmmmm :
distributions under Section 5.01(2)(il) and Section 10.03(@)(v)- '

WQ@!WM%W&MW&W&C@N
Contribution(s) made by such Membex, adjusted as followss : ‘ :

()  Redused by fhe amount of cash and the Gross Asset Velue of any property distifbuted to
such Member pursuant fo Section 5.01(g)() and Saaﬁm 10.03(=)()-

) - mwumwmm&mmmwhc@mm
w&mmwmmmwmnmmﬁew._

: ) () wwwm&mmmmmmmmmy
mwmmmmmmmﬁbymmmmmwm_m
property distributed to such Member. _
Tvansfics ll or any poition of its Interest (or Economic Interest) in
m&?ﬁmﬂmmwwm
Tnterest (or Economic Interest).

If any Member (or Economic Interest Holder)
accordance with the terms of this Agreement, its
of the Transfiror to the extent it relates fo the transferred

mvrnwkmmsmﬁmc}
ARTICLES  PURPOSES AND INVESTMENTS

3.01 Permitted Businesses and Activities. mpmpmofﬂw&mpanysl;allhemminﬂu
following activities: : .

@ mmmma@mmmmwmm
mﬂmﬁammmﬂmmﬁmmm |
mmg)mm?mmdmw(mmmw
Investment Subsidiaries); ’ :

(© .
wmm),m&gmmmmmm
control of the underlying real estate; .

T mmwmmwmmmammm
mmMﬁamobmmehmmmmmM,

assignments or indemnity agresments; and

(; Tﬁmhmchoﬂm‘
pomwlﬁnhmuyle-hgaﬂyaueﬁdhyﬁmﬁdm

To acquire udmofeqﬁyMWmlmW(Morwy
mmmmmmm

activities related or incidental thereto, and to exercise 2l other
companies under the Act and necessary to, reasonably

ACM Permanent Crops, LLC Operating Agreement 11
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connected with, or convenient to the conduct, promotion or attainment of the business or purposes of the Company
or the protection or benefit of the Company and its assets. .

3.62 anmmcmmmmcmmmm

e . (&) mamwwﬂgmmﬁmmm-m@m

(@) incar, or cause one or more Affiliates to incur, Indebtedness afier the Final
Closing Date that would canse the aggregate Indebtedness of the Company (including at the portfolio company
level) and any Parallel Entity (but excluding capital call lines of credif), to exceed the greater of (x) 40% of the
aggregate acquisition cost of all the Company’s Portfolio Investments as of the date of determination, or (¥) 25% of
the fair market value of all Portfolio Investments held by the Company as of the date of determination; provided,
however, that any Indebtedness secured by the Remaining Capital Commitments of the Pariners shall not be
included in the calculation of such Indebtedness. Any Indebtedness secured by Remaining Capital Commitments of
the Members shall be lmited to the lesser of ten percent (10%) of Agg Commitments or ane hundred percent
(100%) of Remaining Capital Commitments, and shall be limited in duration to no.longer than one hundred twenty

(120) days; or

-q:ﬁhym in any Individual Portfolio Invasiment (directly or Indirectly) in an

(i) mﬂemymvmomﬁdeofﬂgewmgrmmymw
currently used primarily for or intended primarily for permanent crop agriculfural use, or

' (v)  imvestin (x) publicly traded securities or (y) derivative securities or instruments
(unless for hedging and not for speculative purposes); or :

' /) re-invest the proceeds of a sale of a Portfolio Investment pursuant to a tax-
deferred Iﬁlma@mamwthMMBM‘mpﬂhﬂb
owned by the Manaser or any Affiliate thereof (except that the preceding clause shall not apply fo assigaments 10
mmmmmmaﬁmwwmwﬁtmﬂawmmAﬂnmdmm
, @D  sell any Portfolio Investment © a Manager or any Affiliate thereof unless such.
salé is approved by the Advisory Committee. _
mmmmmwxmwmﬁmh@muﬂn
Company or its Portfolio Investinents and which is secured by a mortgage, deed of trust, security interest, lien or
other similar encambrance, the Company shail not (and shall ot permit its Portfolio Investments to) grant or enter
into any other mortgage, decd of trust, security intercst, lien or other similar encumbrance that world cross-
mmﬁmmmmmmmmmwm. .

These restrictions apply to the Company and Parallel Entities in the aggregate (but exclude capital call lines
of aredit). Notwithstending anything to the contrary-in this Agreement, the matters set forth in this Section 3.02 are
matters solely among the Members and Manager and shall not affect or limit in eny mamer the authority of the
Manager with Tespect to thind partics as sct forth in Scotion 6.14. _ :

ACM Permanent Crops, LLC Opemting Agreement 12
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WITNESS {VHEREGE, hve excouted ond deliversd
sndersigned Menager and Faunding Member o

ﬂkﬁsﬂmadﬂwﬂﬁ&%ﬁﬁmbdm&dﬁbm

the atteched Schodafos,
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SCHEDULE OF KEY PERSONS’ OUTSIDE ACTIVITIES

- - ’ - = v. -
Thomas Avinelis: CEOangiChe:&amafAsn sion;
Eric Pond: COQ. Northwest Operations of AgriCares - i
ms&ﬂ& Mnmjggdm?&mmmmm}maomumwm

Brokaw Nursary.

¢ e 0w
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