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BUYEWBORROWER STi\.TEMENT
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Escrow Number:
Escrow Officer:

5000634008z
Sue Bodine

Title Order Number:
Date:
Closing Date:

19918
0911212006 - 8:55:28AM
09/08/2006

BuyerlBorrower: Kenneth R. Cameron and Andrea M. Cameron

Seller: Mackay Bar COI]Joration, an Idaho Corporation

Property: Lots 1 And 2 OfMackay Bar Subdivision, ID

PRORATIONS/ADJUSTMENTS:

'06 Taxes based on '05 amI. RP019000010010A 248.54 or 1 e s 1/0112006 to 9/08/2006

'06 Taxes based on 'OS arnt RP019000010020A 689.26 er 1 e s 1I01n006 to 9/08/2006

TITLE CHARGES

S ecial Warran Deed Recordin Fee: Idaho COUll Title Com an Inc.

Deed ofTrost Recordin Fee: Idaho Coun Title Com an Inc.

Se tic Easement A eement Recordin Fee ot: Idaho Coun Title Com an Inc.

ESCROW CHARGES TO: Alliance Title & Escrow Cor .

Escrow Fee
LENDER CHARGES

New Deed ofTrost to Macka Bar Co oration an Idaho Co oration:

'..."

170.23

472.10

6.0

10.5

30,0

172.5

100,000,00

TOTA£S

Kenneth R. Cameron

Andrea M. Cameron

100,642.3~ 100,64233
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TITLE & EiSCROVV CORP
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BUYERIBORROWERSTATEMENT
EsUmated

E,ero.. NIUDber: 5000634008.
Estro.. Omcer: Sue Bodine

TlUe Order Number: 19918
Date: 09/0712006 - 4:41:30PM
CloriDg Date: 09/0812006

BuyerlBorrowert KeJmeth R. Cameron andAndrea M. Cameron

Seller, Mackay Bar Colporation. ao Idaho ColpOIltion

Property: Lots I Aod 2 OfMackay Bar Subdivision. ID

ESCROW CHARGES TO: AlllaDce TlUe & Eauow Co

Fce:ldahoCo TilleCo lno.

'06 Taxes based on 'Os lOlL

'06 Taxes based on 'OS amt.

PRORATIONs/ADJUSTMENTS:
190000loo1OA 248.54 I s 1/0112006109/0812006

019000010020A 689.26 I s IIll112oo61o 9/0812006
TITLE CHARGES

. Pee: Idaho Co Tide Co ao lne.

tRcco . Fce t: Idaho Co Title Co an: Inc.

6.
10.5
30.

170.23
472.10

EscrowF..
LENDER CHARGES

NewDeedofTIUsttoMacka Bar ratio anIdaboCo ration:
BALANCE DUE YOU
TOTALS

Aodrea M. Camoron

172.5

423.3
'100,642.3

I 000.00

100,642.33
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ALLIANCE
'I'IT~I • IICROW COil'.

CERTIFICATION OF NONFOREIGN STATUS

Section 1445 oftile !nlmlaIRevenue Code provides 1hal a transferee (buyer) of.U.S. R<al Property
int=st1IlllSt withhold lax iftile transferor (seller) is • foreign person or CIllity. To informtIle_....
(buyer) t!ul, withho1dlog oftax is no'IeqUil<d upon disporition ofa U.S. Real Property inte=t, IJWe, tile
undersigned, heteby certify tile fullewing:

1. Seller is NOT a _ elllity ofU.S. ineo... taxation:

2. Sell...U.S. Tupayer Identifying mm>l>er is: 82 _ 0250186 :and

3. COmpany lIdd=s is:

Mackay Bar Corp.
p.o. Box 7968

Boise, ID 83707

It isUlldemood t!ult any to.,ign seller Iacldng a TIN IIlllSt obtain anITIN. An ITIN, or lndividua1
T_yer IdCIllilicotionNumber, is a taxproeesoiDg _ only available fur eertain_1lJId
_au- tbeir _ and dependenIs t!ult eanoot get a SoeIa1 SecurityNumber. It is a 9-<ligit
_,beginoiog with the lImIlber "9", formatted like an SSN (NNN-NN-NNNN).
FOJ1l) W-7, IRS App1ioation furITIN, is used to "PPlyfurtbisnumber.
To obtain an ITIN, you IIlllSt oomplete IRS fonnW-7, App1icationfor IRS Individual Tax Id<ntiti<·tion
Number. Tbe fonn W-7 zoquiles cIocumcntation substantiating tbreiglI/oIion status and _ identity fur
each individuaL Youmaymai1 tile_00,along wilhfonnW-7, to tile PbiladeJpbis Service
e.-, presc1Il it at IRS wa&-in offices, or process your application tlnough an Accepbu>:e Agent
autborized by tile IRS.

Under penalties ofpeJjuryI declare t!ult I have examined this _tion IlJId to the best ofmyknowledge
IlJId beliefit is true, coneet and complete Illd, ifseller is a 11011-i1ldMdua1 CIllity, further dec\aIO 1hal I have
!be IIUlhority to oignIbis~on bebalfofsener.

September 7, 2006

Machy liar ColjlOratioo, an Idaho COljlOration

,[?~V.~
lIy: R.V. HansbeliCf;PICSi&Dt
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ALLIANCE
TilL" • t(ClIllW CClII~.

250 S. 5th Street, Suite 100 Boise, ID 83702 (208) !/47·9100 FAX (208) !/47·9199

ESCROW CLOSING INSTRUCTIONS

Escrow No.
Date:

5000634008.
September7,2006

To: AIUante TiOe &; Eserow Corp.

Before close ofCSm)W Mlckay Bar Corporation, an Idaho Corporation has or will deposit with you under these :instructions the
fullowing:

(X) Executed SpecialWarrantyDeed
(X) septic EascmentAgteement

wbicl1 you are hcteby authorized aDd instrueted ID deliver, ",lease and/or ICCO<d _ you have for 1hc aocount of Seller ONE
HUNDRED mOUSANl> AND NOlloo Dollalll ($100,000.00) subject ID anycbuges and/or crcdilS authorized hctcfD; AND
Keaneth R. Cameron and Andrea M. Cameron has or will deposit withyou a cashier'. chocli: 0' 01hct certified fimds as IeqUitcd to
coq>ly with 1hcsc instructi_ aDd 1hc fullowing:

(X) Ptoccc<ls ofLolUlS (ifany) in tbc amount of $100,000.00
(X) Promissory Note and Deed ofTl1ISl
()

You are hmby authorized aDd _ ID usc 1hc fimds and _ dcsc:zibcd above, whoa you are able ID close in _
with the instructions below:
1. Whoa you are ina positiDa ID issue or have iasucd apolicy (or policies) oftitle insural>cc insuriDgBuyer (or as o1hctwisc

hcteinallerprovidcd) in I!Io fuIm ofan ALTA Standard Policy as fuUo",,:
(X) Owner'. () P=baser'. OR () Leasehold
inl!lo _ of$loo,ooO.oo on 1hc rcalpropcrty dcsc:zibcd in Tille Commffmcn.No. 19918 wbi<h the lIIld<mgncclhave
read aDd approvod, w!lieh will show ICCO<d title vested in: Keoneth R. CammJll aDd _ M. CameroD, hushsnd aDd wife,
&cc aDdclear ofaUencumbrances except lOt the insuriDs clauses, cxecpti_ exelusi.... provisions aDd stipulatioIls
"'-ycontaincdinl!lo printedproviSions of,uehfuImandexccpt!ollS B 1-12, as act Ibtthin above",f=nccd Tille
Commi_datcd ANDDeedofTtustlMorlpgcexccntcdbyKclmcthR. Cameron aDdADdrcaM. CameroD, hosbaadsnd
wife fbt lhepoymcat of$100.ooo.oo m favor ofMackayBar Corporatio... an Idaho CorporaUo.. _yBat
Cotporation has dccIincd a mndard Iooder·. titie insural>cc policy.

Thea yon are instrueted ID disbunc deposited funds punusnt lolhe Escrow Closing-1(.) examined aDd opprov<dby
the parties bercID snd by 1llis ",t'ctcn<c made a parthmo£ Ptocccds of1llis escrow may be disbursed pumllllllD S<lpOI01c
clisburscment instructions.

2. You arc iosttucted ID prorate as of9108I2006 the following:
2oo6laXCS based on 2005 amoonIS

and it1lIldmtood thai the prorated cbsrges shOWll upon the escrow closing statemeal ... promted as ofthai date. Assume a
pet diem hasis (bsscd on 365 days per year) many Prorate heroin provided, and llll!css.parties olheIwisei_you, yoo
arc to use the information contained in the last available tax litatem.ent delivered into escrow for the prorations provided
above.

1tis undctstood and agreed lbal the lealproperty lax pro Ialion hercU1 is bs.cd on 200S taxes in the amoont of$248.54 snd
689.26. The undenIgncd parties herehy sffirm and agree lbatEscrowHolder, lIS employees, &goolS 0' assigos have ""t
mado any waaaotios aslD I!Io aceur:acy ofthese lax figuIes. Further, tbc ondersigocd parties agt<:O lbat should1hc actua1
tal<, as shownm the lax ..._ foIwatdod by the As......•• officc duriDs the year ofealc. differ £tom the figure
IepIOSODted io the eloaiog statement the parties will make adjustmentbetween themselves. oolSidc of1llis escrow. Bscrow
Holder shaUnotbe=POJlS\ble or liable fotIeimh",,""'" as IeqUitcd thereby.
JlWe the Buyer(s) acknowledge that we have been credited 1'or a. pro-rats amount ofseller(s) taus for the co.rrent
year based 00 the last avallable information. VWe hereby agree to pay .aid taxes when they become due aDd
payable.

Alliance ntle & Escrow accepts no responsibility for and the undersigned hereby hold harmless AlUante Title &.
Escrow Corp. Cor the change in taxes levied Crom the prmollS year to the furreat year.

IfSeUer(s) have liven the Buyer(s) excess credit based 00 the estimate as compared to actual figures, Buyer(s) agree
to reimburse the Seller(s) for the difference, outside or escrow.

IfBllyer(a) bave not received enough credit based on the estimate IS "mpared to actual figures, Se11er(s) agree to
reImburSe Buyer(s), outside.ofescrow.

Buyer(s) or SeUer(s) agree to reimbune ODe another within ninety (90) days from the date tu: notices are received.

SeUer(s) agree to promptly forward to Buyer(s) any tu: bDls received by Senen(s) for the turrent year.



Inltlolsjt(/ A.. c... InlUols r:.. V.lt .

9.

4.

7.

6.

All water and utility charges and changes ofownemhip, ifapplicable, ifany, will be bandied by the pdncipals outside of
this escrow. EscrowHoldcr is not to be conceIMdwith or responsible for transfer ofkeys and/or physical possession ofthe
property. .
Unless specifically provided elsewhere in. these instruetioDS. the cancellation, transfer or purchase aftire or other casualty
insurance sball be handledby the parties outside ofthis escrow.
You are authorized to deduct from seller's proceeds any additional monies due on loan payoffs or other demands as
necessary to effectuate title as desen"bcd above. and seller agcees to .reimburse you for any charges incurred by you in
connection with obtaining said payoffs or demands. The parties understand that there may be adjustments on interest or
1DnJSUI1 recording fees after the signing of these instlUctions. You are fUrther authorized to deduct same from seller's
p_anD/or deduct frombuyer's funds snypaymcJlts msde by you for said ....rdiDg fees.
AU money received by you in this escrow is to be deposited in your trust account pending closing. SeDer and/or Buyer
hereby acknowledge and CODlIent to the deposit ofthe escrowmoney in financial iostitulions withvdlich Escrow Holderhas
or may have other banking relationsbips and turther consent to the retention by Escrow Holder andfor its affiliates of any
and aU benefits which "",y be w:eived from such fiuancial iostitutiDns by roason of their _ of ssid ttusl
ICCOlmts. Unless otherwise spc:clfically agreed, you may commingle fimds reecivtd by you in escrow with escrow funds of
others and msy deposit such funds in a chocking ....uat with any fcdetally insuted bank. It is understood Ibst you shall be
under no obligation to invest funds deposited with you on behalf of any depositor, nor shsII you be ....unlable to the
depositor lOr any eaminp or other inoidrnUl benefits aIll11>utsble to iIu: fimds which may be received by you while you
hold such funds.
Those instructions om effi:<:live for 14 dsys from dale hereof, and,_,without writton instructions to continue, you
om authorized and instnu:liod to cancel this escrow. IIWe, jointly and rcveraUy, agree to pay your cancellation fee and aU
cha:rgc:s in CODIlCCtiOD. 1hettwith. In the event of cancellation of this escrow, all fuDds, except loan funds. shall be held
subjcctto _ ......Uationinstructi... executed by 011principals involved.
These escrow closiog _ODS msybe exocuted in COUIll<rpaI1S with like offi:<:los ifoil sigDatuleS appwed on e ling1e
copy.
You Ole bound solely by the ptovisiolls set forth in these escrow ins1nx:tions and the parties hereto und_thatyou are
not a psrty to any !lamest Mouey Receipt and Agtoemrnt, exccutod by tho psrtles herein, and that said !lamest Money
Receipt and AglOOOIOlIt(andAmendmonlsIbe-, ifsny) is (are) DOta part ofthese escrow closing _ons. You are
to be concemed only in 1bc performance ofyour duties in compliance with these CSQ'Ow closing instructions. You are to
assume no liability for tho sulIiciency or enfulteability of any provisions in said Earnest Mooey Agtoement. The
undersigned boreby olIirm that aU of any terms oed conditi... COll1llined in the Earnest Moany Agreement have been met
or waived to the co~1ele sstisfiICtIon ofthe parties.
You Ole _ to fimIialt to any btol= or _ identified with this _ or anyone scting on behslf of such
lender, any iDformstjo. conecmiug this escrowupon toqucsl.fsaidbrol= or lender.
Should sny disputes arise between psrtics fntmsted In properly or fimds covered by these instructions. you shall have the
option to hold oil mstlors pending in th.irthen existing statns or to join in or _ a court soli.... or to bring sn solion
in interpiesder, .. your optior>. Upon your detetminalion to hold this ......w ope' for d-.ninatloo of the rigllls of the
puti<s, you wiI1be "Ucved of 011 responsibility to pnx:eed lIIlti1 the rights of the parties are _ed to your sstislllcti...
_, you os escrow holder, shsllbe entiUed to conUn.e to so _ to sa unUI (a) the parties hereto have rteehed an
agreement in their ditmenc:es and shall havenotified the escrow holder In writing ofsuoh agreement or (b) the rights .fthe
parties have been duly edjUdioated by a Court ofcompetent jurisdiction. It is fiIrthe< agreed that in the event ofsny suit or
claimmsdc egsinst you by either or beth parties to this escrow orin the oventany soh is iostituted by you to 1<801ve your
respoosibility ..garding conIlicUng claims of beth parties to this escrow, that said parties, jointly and severol1y, shall be
required to pay you sll expenses, costs andIOaSOlL1ble sltornoy's fees Incurredby you in connection therewith, whether soh
is~~byyouorsny~thepartieshereto,or_

In the event ofany dlsagreoment between the parties hereto, or denlands or ow... msdc upon you by the psrtles hereto or
interested herein or by any other party, you, as esctOw holder, shall have the right to employ legal counsel to advise you
and/or represent you in any Suit or action brought atroctiDg this escrow or the papers hdd in connection herewith or to
bring an solioo in irnerpleader, .. your option. The psrties hereto shsU be jointly and severslJy liablo toyou for my md aU
attorney's fees. costs, IIDd disbursementa incurred by you in connection with 1he employment of counsel in such conflict
and, upon demand, the psrties shsU forthwith pay the ssm. toy... os osc<ow holder. !fyou are required to Institute suit to
col1cct such sums os are owned to you p,"",,", to this or any other provision of this ins1ruction, you shsU forther he
entiUed to payment by the parties found liable lOr such unpaid charges of any costs and attorney's fees incurred In the
prosccut:ion ofsuch actiOIL
If for any reason funds are retained or mnain in escrow after closing date, you are to deduct therefrom a reasonable
montbly charge os custodian thereofofnotkas than $10.00 permooth.

ADDlTIONALINSTRUCTIONS

13.

12.

10.

11.

~.

s.

3.

COVENANTS AND RESTRICTIONS R1lCl!IVED
Buyer(s) acknow1edge w:eipt ofCo_for Tide Insurance, including s PIatMap and evidencing Covenants & Restrictions (if
any ofrecord) ..gardiDg tho property transfrned heroin.

DOCUMENTS PREPARED OUTSIDE OF ESCROW
The Special Wamu>ty Deed, Septic Bas"",", Agreemen~PromissoryNole and Deed ofTtust were prepued outside ofescrow. Upon
signing these instructions and the documents deposited into escrow, BuyOI(I) and SellOI(s) each sgree to the tenus and COudiUODS set
forth therein. The Escrowholder shall notbe liable in anyway forthc validity ofsaid documents or 'the terms and COnditiODS
contained therein..

NO LONG-TERM ESCROW COLLEC'l10N
There shallbe DO long teon escrow col1ection account established through this escrow for the collection ofthe note and Deed ofTrust
depolited borein. B<crowholder is instructed to IOrward oil origins! docume.... after closing. to the ScUOI(s) st the address provided,
and thereafter shall have no liability or responsibility for same.



DECLARATION OF ESCROW SERVICES:

BothBuyer and Seller acknow1edge the following by their signatures below:
We bave been specifically infonned that Alliance Tille & Escrow CoIp. (hcteinal\er refemd to IS ATEC) is IIOt 1icensed to pIaCtice
law BlId no legal or accoUllting advlce bas been offered by ATEC or any ofils employ..es. We bave been _ informed that ATEC
is acting oo1y IS escrow holder BlId that it is forbidden by law from offering any advice to any party I<Spcering the merits of this
escrow transactionor1he nature and content ofthe documents executed herein, and that ithas DOt done so.

We havebeen requested by escrow holder to seck legal counsel ofour own ehoosiDg at our own expense, ifwc have any doubt
concemiDgany aspect oftbis transaction.

We bave been afforded adequate time BlId opportunity to read BlIdUllderstand these escrow instructions BlId aU other documents
refened to therein.

ne.e escrow-elosing instructions consti_ the CIllire _mont between the ..crow holder BlId the UIIlIeIsigned partles. Any
amelldmenlllld/or supplement to thtse instructions must be in writing.

We fittther UIIlIeIstsnd that ATEC _ 110 liahili1y IS to any law, ordiniuIce '" gove'mmental regulatioDS including, but DDt limited
to, building, zoning ",d divisien efland ordinances BlId ISsames 110 responsibility for dclmmiIIing that the partiea to the escrow have

. complied with the requirements ofthe Truth inLending, ConsumerPro_enAct (Public Law 9G-32I), '" similar laws.
TIlE UNDERSIGNED HAVE READ AND FULLY UNDERSTAND TIlE FOREGOING ESCROW CLOSING INSTRUCTIONS
AND ALSOTIlEDECLAAATION SBTFORTH ABOVE AND AGREETO TIlE SAME

Address: He 83, Box 8010
Cascade, ill g3611

ForwardingAddtess: _

Thefore:~ackDowledgadmlreceivedby4 TIde Corp.

BY;J-.sL. Dated:
ueBodinli



REAL ESTATE PURCHASE AND SALE AGREEMENT

TIllS REAL ESTATE PURCHASE AND SALE AGREEMENT (the "Agreement") is made and
entered into effective as of the .l... day of September, 2006, by and between Mackay Bar Corporation, an
Idaho corporation (the "Seller"), and Kenneth R. Cameron and Andrea· M. Cameron, husband and wife
(referred to hereafter collectively as, the "Buyer"). Seller and Buyer may each be referred to herein as a
"Party" or collectively as the "Parties."

RECITALS

A. Seller is the owner ofthat certain real property located in Idaho County, Idaho commonly
known as "Mackay Bar II" that is being sold concurrently herewith to Mackay Bar Ranch, LLC, an Idaho
limited liability company ("MBR"), and a related entity of Buyer. Seller is also the owner of that real
property consisting of Lots 1 and 2 of what is commonly known as the "Mackay Bar Subdivision," and
any improvements thereon, which real property is described on Exhibit A (hereafter collectively, the
"Property").

B. Buyer desires to purchase the Property and Seller desires to sell, transfer and convey the
Property according to the provisions hereinafter set forth.

NOW, THEREFORE, in consideration of the above recitals, which are incorporated below, the
mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency
ofwhich are hereby acknowledged, the parties agree as follows:

1. AGREEMENT OF SALE AND PURCHASE. Seller agrees to sell, transfer and. convey the
Property, and Buyer agrees to purchase and accept title to the Property, together with all appurtenances
thereunto.

2. PURCHASE PRICE AND PAYMENT TERMS. Buyer shall pay Seller the sum of ONE
HUNDRED THOUSAND DOLLARS AND NO/lOOTHS ($100,000.00) (the "Purchase Price") as
consideration for the Property, pursuant to the terms ofa promissory note (the "Promissory Note"), which
Promissory Note Buyer shall execute and deliver to the Closing Company on or before Closing and shall
be secured by a first position Deed ofTrust encumbering the Property (the "Deed ofTrust").

2.1.Allocation of Purchase Price. It is understood and acknowledged that FORTY-SEVEN
THOUSAND DOLARS AND NO/lOOTHS ($47,000.00) of the Purchase Price is in consideration for the
improvements and cabin (the "Improvements") located on the Property, and FIFTY-THREE
THOUSAND DOLLARS AND NO/lOOTHS ($53,000.00) of the Purchase Price is in consideration for
the land, without the Improvements.

3. TITLE AND TITLE INSURANCE.

3.1. Title to Property_ Seller warrants that it is the fee simple owner ofthe Property subject to the
exceptions set forth on Exhibit B, attached hereto and incorporated herein by this reference (the
"Permitted Exceptions"). As soon as reasonably possible after the date of this Agreement, Seller shall
deliver, or shall cause to be delivered to Buyer, a commitment for a standard owner's title insurance
policy issued by Idaho County Title Company, Inc., 319 West Main, Grangeville, Idaho 83530 ("Title
Insurer"), in the amount of the Purchase Price ("Title Commitment"),. showing insurable title to the
Property in the Seller.

PURCHASE AND SALE AGREEMENT - 1
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3.2. Title Insurance. As soon as it is available after the Closing, Seller, at Seller's cost, will
provide to Buyer a standard owner's title insurance policy pursuant to the Title Commitment, dated as of
the Closing Date and insuring Buyer in the amount of the Purchase Price against loss or damage by
reason of defect in Buyer's title to the Property subject only to the general exceptions shown on the Title
Commitment, the Permitted Exceptions and real property taxes and assessments that are not delinquent
("Title Policy").

3.3. Conveyance of Title. On Closing, Seller shall execute and deliver to Buyer a special
warranty deed in the form attached hereto as Exhibit C, conveying good and marketable title to the
Property free and clear of any defects or encumbrances created or suffered by Seller, except (a) general
taxes and assessments which are not yet due and payable, (b) any easements, restrictions and conditions
of record or shown on the recorded plat, if any, for the Property or that may be detennined by an
inspection of the Property; (c) the Permitted Exceptions (the "Deed").

4. FURTHER AGREEMENTS. The Buyer and Seller further agree as foilows:

4.l.Propertv As-Is. Buyer is relying solely upon Buyer's own inspection, investigation and due
diligenCe with respect to all aspects of the Property, including, but not limited to, the physical condition
of the Property, all issues related to the surrounding properties, all acCess issues related to the Property
and all other matters and/or issues related to the Property. Seller and/or Seller's agents are not making,
have not made and expressly disclaim any representations or warranties, express or implied, with respect
to any aspect, feature or condition of the Property, including without limitation, the existence (or
nonexistence) ofHazardous Waste, or the suitability ofthe Property for Buyer's intended uses, zoning for
the real property, or the merchantability, value, quality, or saleability of the Property. Buyer shall
independently verify all information and reports regarding any aspect or feature of the Property provided
by Seller.

Without limiting the generality of the foregoing, Seller makes no representation or warranties to
Buyer regarding the actual acreage of the Property or regarding ingress and egress to or from the Property
or the suitability ofthe Property for Buyer's intended use or with respect to any water rights which mayor
may not be associated with the Property. Buyer is purchasing the Property in its "As-Is" condition with
all faults, including both latent and patent defects, if any.

As used herein, the term "hazardous waste" shall mean any hazardous wastes or pollutants,
contaminants or hazardous substances as defined by the Federal Water Pollution Control Act and any
amendments thereto ("Clean Water Act" or "CWA"), the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 ("CERCLA") and any amendments thereto, the Resource
Conservation and Recovery Act ("RCRA") and any amendments thereto, or any similar federal, state or
local law, rule or regulation, including, without limitation, asbestos or asbestos-containing materials,
PCBs, petroleum and petroleum products and urea-formaldehyde.

Notwithstanding anything in this Agreement to the contrary, Buyer assumes the risk ofand agrees
to defend, indemnify and hold Seller harmless from any claims, damages, costs, liabilities, expenses, or
demands of whatsoever nature or source from any defect, latent or obvious, discovered or undiscovered,
related to the Property.

4.2. Contingencies. The obligations of both Buyer and Seller are expressly and mutually
contingent upon: (1) the simuitaneous closing of the transaction contemplated herein, in addition to the
transactions contemplated within the Asset Purchase Agreement and that other Real Estate Purchase and
Sale Agreement for the purchase of what is commonly known as "Mackay Bar IT," both between Seller
and MER, and (2) the execution by the Seller and MER, on or before the Closing Date, of the following

PURCHASE AND SALE AGREEMENT - 2
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agreements: the Road Cross Access Easement Agreement, Garden Area Easement Agreement,
Declaration of Beach and Road Access Easement (made by Seller), Septic and Solar Easement
Agreement,·Airstrip Easement Agreement, Spring Agreement and Easement, Septic Easement Agreement
(lots I and 2- between Buyer and Seller), and the Mackay Creek Agreement and Easement (together, the
"Transaction Documents"). The foregoing contingencies must be satisfied or completed on or before the
Closing Date. In the event that the contingencies are not satisfied or completed by the Closing Date,
either party, may, on the Closing Date, elect to terminate this Agreement by providing written notice of
such termination to the other party. Upon such termination, this Agreement shall be ofno force or effect.
It; on the Closing Date, the parties elect not to terminate the Agreement for the failure of any or all ofthe
above contingencies, and they proceed with Closing, the parties shall be deemed to have waived the
contingency or contingencies, as the case may be.

5. CLOSING AND RELATED MATTERS.

5.l.Closing Date. The closing of the transaction contemplated within this Agreement (the
"Closing") shall occur through the Boise offices of Alliance Title & Escrow Corporation (the "Closing
Company'1 on or before SeptemberL 2006 (the "Closing Date"). .

5.2. Closing Documents Delivered by Seller. On or before the Closing Date, Seller will deliver in
escrow with the Closing Company all instruments and documents necessary to complete the sale in
accordance with this Agreement, including, but not limited to:

a. the Deed, executed by Seller;

b. the Transaction Documents, executed by Seller; and

c. a copy of the resolution of the board of directors and the shareholders of Seller
authorizing the execution, delivery and performance of this Agreement and the Transaction Documents,
and the consummation ofthe transactions thereby, certified by an authorized signatory of Seller.

5.3. Documents and Funds to be Delivered by Buver. On or before the Closing Date, Buyer will
deliver, or have delivered, in escrow with the Closing Company all instnunents and documents necessary
to complete the sale in accordance with this Agreement, including, but not limited to:

a. the Promissory Note, executed by Buyer;

b. the Deed ofTrust, executed by Buyer; and

c. the Transaction Documents, executed by Buyer.

5.4. Closing Costs and Expenses. The cost ofthe Closing Company's closing fees and recording
fees relating to the transaction contemplated herein shall be equally divided between Seller and Buyer.
All other expenses not specifically referenced in this Agreement and incurred by Seller or Buyer with
respect to Ll:rls transaction, including all fees and expenses of agents, representatives, counsel, and
accountants, shall be borne and paid exclusively by the party incurring the same, without reimbursement.

5.5. Possession. Possession ofthe Property shall be delivered to Buyer on the Closing Date.

5.6. Risk of Loss, Condemnation. Risk of loss or damage to the Property shall be borne by
Seller until the Closing Date.
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Ifthe Property is or becomes the subject of any condemnation proceeding prior to closing, Buyer
may, at its option, terminate this Agreement by giving notice of such termination to Seller on or before
the Closing Date, and upon such termination this Agreement shall be ofno further force or effect, and the
Earnest Money shall be returned to Buyer; provided, however, that Buyer may elect to purchase the
Property, in which case the total purchase price shall be reduced by the total of any condemnation award
received by Seller at or prior to closing. On closing, Seller shall assign to Buyer all Seller's rights in and
to any future condemnation awards or other proceeds payable or to become payable by reason of any
taking. Seller agrees to notify Buyer of eminent domain proceedings within five (5) days after Seller
learns thereot:

5.7. Prorations. Ad valorem and similar taxes with respect to the Property, utility charges and
other expenses and rents with respect to the Property shall be prorated as ofthe Closing Date.

6. BROKERAGE. Both Seller and Buyer attest they have not used a real estate broker in this
transaction. Seller agrees to indemnify, defend and hold Buyer harmless from and against any and all
liabilities, demands, claims, actions or causes of action, losses, damages, costs and expenses (including
reasonable attorneys' fees) sustained or incurred by Buyer and resulting from brokerage commissions
asserted by any party as a result of dealings by Seller claimed to give rise to such brokerage commission.
Buyer agrees to indemnify, defend, and hold Seller harmless from and against any and all liabilities,
demands, claims, actions or causes of action, losses, damages, costs and expenses (including reasonable
attorneys' fees) sustained or incurred by Seller and resulting from brokerage commissions asserted by any
other party as a result ofdealings by Buyer claimed to give rise to such brokerage commission.

7. NOTICES. Any notice under this Agreement shall be in writing and be delivered in person
or by public or private courier service (so long as such services provide written confirmation of delivery)
(including U.S. Postal Service Express Mail) or certified mail, return receipt requested, or by facsimile.
Any notice given by registered or certified mail shall be sent with return receipt requested. Any notice
given by facsimile shall be verified by confirmation. All notices shall be addressed to the parties at the
addresses contained herein or at such other addresses as the parties may from time to time direct in
writing. Anynotice shall be deemed to have been given on (a) actual delivery or refusal, (b) the day of
mailing by registered or certified mail, or (c) the day facsimile delivery is verified.

!fto Seller:

with a copy to:

Ifto Buyer:

Mackay Bar Corporation
P.O. Box 7968
380 E. Parkcenter Blvd., Ste. 230
Boise, Idaho 83707
Attn: Yvonne Goundry
Fax: 208-336..0153

Givens Pursley LLP
601 W. Bannock
P. O. Box 2720
Boise, Idaho 83701
Attn: L. Edward Miller
Fax: (208) 388-1300

Kenneth R. Cameron and Andrea M. Cameron
HC 83, Box 8010
Cascade, Idaho 83611
Fax: 208- _
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8. BINDING EFFECT. This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto, and their respective heirs, personal representatives, successors and assigns.

9. COUNTERPARTS. This Agreement may be executed in counterparts, each of which shall
constitute an original, but all together shall constitute one and the same Agreement.

10. INTERPRETATION. All parties hereto have been represented by counselor had the
opportunity to be represented by counsel in the course of the negotiations for and the preparation of this
Agreement; accordingly, in all cases, the language of this Agreement will be construed simply, according
to its fair meaning, and not strictly for or against any party.

11. SURVIVAL OF TERMS. The terms, provisions, warranties, covenants and indemnities
shall survive the closing and delivery of the Deed, and this Agreement shall not be merged therein, but
shall remain binding upon and for the parties hereto until fully observed, kept or performed.

12. ENTIRE AGREEMENT. This Agreement, embodies the entire agreement between the
parties hereto with respect to the subject matter hereof. No extension, change, modification or
amendment to or ofthis Agreement ofany kind whatsoever shall be made or claimed by Seller or Buyer,
and no notice of any extension, change, modification or amendment made or claimed by Seller or Buyer
shall have any force or effect whatsoever unless the same shall be endorsed in writing and be signed by
the party against which the enforcement ofsuch extension, change, modification or amendment is songht,
.and then only to the extent set forth in such instnunent.

13. CAl'TIONS. The captions at the beginning of the several sections, respectively, are for
convenience in locating the context, but are not part of the text.

14. SEVERABILITY. In the event any term of provisions of this Agreement shall be held
illegal, invalid or unenforceable or inoperative as a matter of law, the remaining terms and provisions of
this Agreement shall not be affected thereby, but each such term and provision shall be valid and shall
remain in full force and effect.

15. GOVERNING LAW. This Agreement shall be governed by the laws of the State ofIdaho,
as an agreement to be performed in the State ofIdaho.

16. REMEDIES. In the event of a breach hereunder by any Party, the non-breaching parties
shall have all remedies available at law or in equity, including injunctive or other equitable relief. In any
suit, action or appeal therefrom to enforce or interpret this Agreement, the prevailing party shall be
entitled to recover its costs incurred therein, including reasonable attomeys' fees and disbursements, and
also including reasonable attorneys' fees and costs associated with any appeal of a jUdgment. The
prevailing party will be that party who was awarded a judgment as a result of trial or arbitration, or who
receives a payment ofmoney from the other party in settlement of claims asserted by that party.

In the event that Buyer fails to close this Agreement, in addition to any remedies available to
Seller, Buyer must provide to Seller all surveys, soil tests, engineering studies, environmental studies and
any other such information developed or compiled during Buyer's inspections and studies ofthe Property.
This shall not be deemed an election of remedies if Seller accepts these materials from Buyer. This does
not relieve Buyer of his absolute and unconditional obligation to perform in strict accordance with the
terms ofthis Agreement.

17. ASSIGNMENT. Buyer may not assign its rights hereunder to any person, trust, partnership,
limited liability company, or other entity without the consent or approval of Seller. Subject to such
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limitation, this Agreement will be binding upon and inure to the benefit of the parties, their successors,
and assigns. In the event Seller consents to an assignment, in its sole discretion, Buyer shall not be
relieved of its obligations under the terms ofthis Agreement.

18. WAIVER. Waiver ofperformance of any provision ofthis Agreement shall not be a waiver
of, nor prejudice the party's rights otherwise to require performance of the same provision or any other
provision.

19. LIKE KIND EXCHANGE. Buyer and Seller may elect to effect an exchange which shall
qualify for tax deferral under Internal Revenue Code Section 1031 and, in such event, both Buyer and
Seller agree to reasonably cooperate with facilitating such exchanges, provided that such exchanges shall
not delay the Closing and that no additional costs shall be unreasonably incurred by either party toward
the other in effecting such exchange. Neither party is required to acquire any real property other than the
real property that is the subject ofthe Agreement. In the event, either Buyer or Seller is unable to effect a
1031 tax deferred exchange, neither party shall be excused from Closing this transaction.

20. FURTHER ACTS. In addition to the acts recited herein and contemplated to be performed,
the parties hereby agree to perform, execute and/or deliver or cause to be performed, executed and/or
delivered any and all such further acts, deeds and assurances as any party hereto may reasonably require
to consummate the transactions contemplated hereunder.

21. NO RECORDING. This Agreement or any memorandum of understanding, letter of intent,
Or any other document related to this Agreement shall not be recorded prior to the Closing Date. Buyer
expressly waives its right to file a lis pendens action in any action relating to this Agreement.

22. TIME OF THE ESSENCE. Time is ofthe essence in this Agreement.

23. JOINT AND SEVERAL LIABILITY. In the event any party hereto is composed of more
than one (1) person or entity, the obligations ofsuch party shall be joint and several.

[end oftext]
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement effective as ofthe
day and year first set forth above.

SELLER:

MACKAY BAR CORPORTION, an Idaho corporation

By: Robert 1f. HLU1~bU8i?r

Name: -E;V.l~~
(

Title: ?r.e~/dertt

BUYER:

Ken Cameron

Andrea Cameron

Exhibits
Exhibit A - Legal Description ofProperty
Exhibit B - Pennitted Exceptions
Exhibit C - Special Warranty Deed
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EXHffiITA

Legal Description of the Property

Lots One and Two in Tract No.1, Mackay Bar Subdivision, Idaho County, State ofIdaho, according to
the recorded plat thereof.
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EXIDBITB

Permitted Exceptions

I. Any focts. rishJs........~ or cIoims which are IIlll _by lIle paloIio RC<l<ds blIt wblc!I "lUldbe_by
III Inspoctiall.r.h.1alld 0< wblch IIlII)' be usetIO<Iby _ inpoaaoklo. or clIimlDi 10 be in poaesoioII.
dlelOOf.

•• _. Ilcas. CIICIIInI>nno:e. or claims lbeteof. which _ 00<_by Ihc public records.
3. ~ COlIfIids In bocmcIary liDeI. I!>orlJie ill orca, eocroodImoals. 0< my oM flClS which I correct

IIlrve)' of1hc!aDd wookId-' JlId whi<h .., IIllt _.by lIle pollllc """rO.
~. Any lien, or rl8ht 10 I lien, impoce<Iby law for aeMc<t. labor. or IlIIl<riU herttofore or he!elller 1UmisIled.

which Ileo. or riIllt10 alleo. II DOt JbowD by dle pallUe~. .
5. (aj~ lIIiDiq dJimI; (bj rcae<vadoJas or coo:cpdooa iIl,- 0< ill II.. 0Ulb0rizi0& Ihc ........ lbeteof;

(ej !Ddim IrUty or Iboriglllal riIllls.l1IcIadiDi. bulllOllimiled 10.__ or cqubble oervitucIes; or (cI) ­
ri£lds. _ or lIlle 10 WIler. wIIedle< or IOOl dle IIIIIren-""UDder (aJ. (bj. (oj or (d) lIe_by 1bc
pubIio'-.

6. T.- or all ••11 .,hldl are DOt IIOW payable or _ ..,DOt"""" as 0lI!lCiJt& Ilcas by lho ...erda ofmy
tuIDf Illlhodty lbollovleo or" • 'II GO """pRl!IM)' orby lho paIlIIc,..,..,.m; P"""""inll' by a public
_ whichlilli)' IOOUk 111 or ... ! nco. or _ of .... PI" " r 'S'. wbedler or D:lt IIhoWll by Ill.
RC<l<ds of ""'" ogtOIC)' «by lho pa!lIIe......,..

7. Any oervIoe.~ ooooocdoo or__ for ...-. oIeclridty. or
I"baiC coIItClioa. or diopooaI Dr _ allliIies__as III 0Ili0dIc Ileo by lho publlc_.

a. Ilefocro. Ii<oa, __r_-... _ orolhet-. If 11111 cresled._~ lAdlepublic_
or lIltId1lD8~ 101ht e1Joctl'ie _lorcofbulprial' 10 dle dale dle~ lJoUr<d acqolra of record
for YalllClho _ or _ ... """'-tbct.,....:o-ered by IIda C>mmJtm....

SPECIAL EXCEPTIONS,

9. General taxes for the year 2006. which Ilre a lien, not yet due
and payable.

10. Lack of a ::l.9hl; of aQc"n to and from the land. Right of access
to and from the land, if any. :I.:rJ not estllblished of record, and
assurance of such right of access is excluded from coverage of
tMlII policy.

11. Regulations and Restrictions. including the terms and conditions
thereof. recorded August 8,1963. under Instrument No. 307222;
and amended by Regulations and Restrictions Recorded for Mackay
Bar Subdivision, recorded Februaxy 24, 1986, under Instrument No.
325143/ all records of Idaho County, Idaho.

'. 12. Easement of Ingress and EgreIlS. including the terms and
conditions thereof, by and between MACICAY IlI\R CORPORATION. an
Idaho corporation, Grantor, and GENB L. NICHOLS and WILMA L.
NICHOLS. and NICHOLS PARTNERSHIP. a partnership couq;>rised of GENB
L. NICHOLS, lULMA L. NICHOLS. and BRENT 11.. NICHOLS, Grantee,
recorded Deceri>er 18. 1986. under In3trument. No. 332572, recor<\s
of Idaho County, Idaho.

13. The proposed deed must be authorized by a resolution of the
Director.. of MACXAY BAR CORPORATION, an J:dAho corporation. and a
certified coPy aubmdtted to our office as per Requirements
Schedulo II - $~cl;.ion 1, paraljraph 5.
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EXIDBITC

Special Warranty Deed

\\'t'~ ~l1kd.p\else telUm to:

otvtllll: hntc:y UP
"l4enlion: 1.. Edwald MiTkl
601Wew.~&:~

autse.. Icbha 1]'701

FOR VALUIl RECEM!O. Ihe ...,.;pt aftd llIffitiency of which is h<fd>y ac1aul_s<d.
MACKAY B!Ilt COUORATION, III ldaIIo OOlJlOIIlion (tho ''0101tlot"), """'" ad"""" i. P.O. Box
7968. 380 E.l'ub:a.... Bb'll.. Sle. 230.lIoise, _13107. cloco .....by gr.lDl,1l<tpin.oe1L and t4D'IOY
IInIO KENNJm{ IL CAMERON mol ANDIU!A M. CAMEaON. _ ..d vrifi:,_Iddms i.1IC
13. Box 8010. ea.cM.. 1claho 83611 (colJ<othoc:ly, the "GIuIoc"). oll ofGranlor'. right, tille """ .........
in and to lhal _ mil J"llll"IIY 1_ ill _ C<lUIllY. !doIlo, I"ply cleoc:ribed on J;xbjbjl A.
~b=to ond ineotpO<Xt<d _ (d1c "Prmllocs').

10 HAVE AND 10 HOLD d1c &=1_ will> ilsapp~ unto en-. end _',
SlICCC$li(X'f. Jnd. auigns forever.

0r0IIt0r do..hereby .0_10 xad wilb Gtontoo. thatd1c Oratttor is Ihe O''''e< in fcc simp!< of
Ihe Pr<:mIsc>; that d1c I'lantses .. m. from oil OIIOlum_ creat:<! or ..nrcrw by GrW.... ""copt
1hose made••ulterod or clone hy a...t<c, and eo<o<pt tho __ set b1h on EJchibk. BIO lhb S....ial
WamIllj' Deed end exoepl~ _ """"U , neot1, including utillly • " ..... for the ell".'"
y..... whicb .... -1I'tdue ..d pyobl.""" win be ptOtIted bclweon O"",tor end Granlee .. ofthe dale
.r_orthisdeed. end that Onnlorwillwmantmd defendtho.....__ an othcrlawful
.Iaims. By ..,ccplinB lhi. SpeeiaI Wama1y Deed, """ ",bjcot 10 lb. covenants and _iu .. this
Speciol Wamnty Deed, GtanlIx:~ """ lIOcIcrsfalld> thst Onnfcc is~ the !'mttillCS
from _ "1O"As-Is" coaditioll _011-, nctudingl>olh I_.ndpa_~

SnCULWAI[JU.lrt¥ DIm • 1
I tWIHIS lIIlJlIl 1 '.....,DoQII"'" 1.,.11. fWM4Ji
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IN wrmESS WHEREOF, Gran.,.... ca""" ils name to be be<e1ll1to <Ubsoribed lIrls _ day
of .2006,

GllANTORl

MACKAYBARCOIU'OllATION.... 1daho""'1'-
BY'.:-;:===========N.....TitIc:: _

Sia., ofIdaho )
S,s.

C....'Y0f I

On llris day of • in lite ~ or 2006, _. me

~~~~~~~~~~~~~:.~.-y public. _ny "I'JlC"R'd•_ orid<lilified 100 mel<> be lh<.::::::--:-:;:::--:-:-:::-~
• of lit. eo<panIjoQ 1lIat ""..- lite iAslrulnesIt or die _ wi><>

.........c:cI tho in_lOll bdlaIf of Rid ""poratioo, """ _1cdp to Ill< IItat Juob_~on
exoc:uted l!le ......

NolaIYPoblic for Idllbo
My~"'P;"" _

sncw.WADAN1Y~-.2
;t.~V'-"1lIcn""'t_Z).rwow.G&
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tx'll!>ltA

Legal~ .rth.1><emi_

LolS I and 2 in Tracl No. I,MackayB..Subcfivisian,. J<bho County, Sta", .fklm>, aceordit>81<> Ihc
,..,ord<:d plot t!u:fcor.

_ WAIIlWIlYDEID-I!XH8ITA
..~'Mnln/It"""'[UIh.'''''''as·ffiq_
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tJhl!lllB

This <OIl""l""c. is made ",bj."Uoall Ilona, .1llims, 0lri-........6_
imosuJarltico, o:neroaclunoni>; rights ofwoy, .-.on1ilJ., ......,.".,..ood oth<r=epti..slo tid. 0(
,-.or shown ... the l<:ClXdal plat, if llI1)', otothorwis<: <l<;.m., upon or .pinstlhe l'\op<rl)' in"ludiDg,
......1UmilOd to."- visibl._. phyoKol m"P'>"tion ofthc I'ropc<tyand .nyU... for tax..and
.....""""IS. 'Ibis CQfMl)'01lCe is also made sul>j<ello thO'. OXC<l'lion& tonile diocOOo<d by thc 1ilIo
oommi1meft~ which flle" £on....:

s*w'W_lYDiID-El<MlOrrB
:f:Q.D13lIlMlI'~ililMiII~DOId~tw2l·~
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Maker:

Date ofMaking:

Place ofMaking:

Principal Amount:

Interest Rate:

Maturity Date:

PROMISSORY NOTE

Kenneth R. Cameron and Andrea M. Cameron, husband and wife
HC 83, Box 8010
~cade,Idaho 83611-8010

September~ 2006

Boise, Idaho

$100,000.00

Six Percent (6%) per annum

September 1,2013

1. Terms. FOR VALUABLE CONSIDERATION RECEIVED, the undersigned (collectively, the
"Maker"), promises to pay to the order of Mackay Bar Corporation, an Idaho corporation ("Holder"), at
380 E. Parkcenter Blvd., Suite 230, Boise, Idaho 83706 or at such other place as may be designated in
writing by Holder, the principal sum of One Hundred Thousand Dollars and No Cents ($100,000.00)
together with interest thereon as provided hereunder, which such principal and interest shall be payable as
follows:

'1.1. Annual Payments.

Maker shall pay annual interest only installments to Holder, beginning
September I, 2007. Payments shall be made each year on the 1st day of
September until September I, 2013 (the "Maturity Date"), when the entire unpaid
balance ofprincipal and accrued interest shall be due and payable in full, without
demand.

1.2 Interest.

The unpaid principal amount hereof; and from time to time outstanding, shall bear
interest from and after the Date ofMaking at the rate ofSix Percent (6%) per annum.

1.4 Default Payments.

At the Maturity Date and thereafter (unless the Maturity Date is extended pursuant to the
terms hereof), or ifany payment hereunder is not paid when due, then all sums evidenced
hereby shall bear interest at the rate of fifteen percent (15%) until paid or until the default
is otherwise cured. All payments hereunder shall be applied first to fees, charges,
including late charges, attorney's fees and costs, if any, then to interest and then to
principal. Notwithstanding the foregoing, payments of additional interest after the
Maturity Date shall not be considered default payments and shall not bear interest at the
rate set forth herein.

2. Immediately Available Funds. All payments made under this Note, whether on account of the
principal sum or interest, if any, shall be made in immediately available funds. "Immediately available
funds" shall mean funds tendered without conditions or restrictions on release and in a medium which is
subject to immediate deposit andlor credit without confirmation, clearance period, waiting or other delay
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for or restriction on immediate use, or negotiation. Acceptance of any payment made otherwise than in
immediately available funds shall not constitute a waiver of the right to require payment in immediately
available funds.

3. Default. If default is made in the payment of principal or interest when due and Maker fails to
cure such default after fifteen (15) days written notice thereof; or ifdefault is made in the performance or
observance of any of the other covenants, terms or provisions of the Deed of Trust ofeven date herewith '
securing this Note and Maker fails to cure such default after thirty (30) days written notice thereof, then
the whole sum of principal and accrued interest, shall at the option of the Holder hereof, become
immediately due and payable. Such right to accelerate shall be in addition to any other rights or remedies
available to Holder under any Deed of Trust securing this Note or in equity or at law. Such option shall
continue until all such defaults have been cured. Failure to exercise such option, or any other right the
holder may have or be entitled to in such event, shall not constitute a waiver of the right to exercise such
option or any other rights in the event of any subsequent default. In the event of default under this Note,
Maker agrees to pay all costs incurred in collecting the sums due hereunder, including, without limitation,
attorney's fees, escrow charges, the costs ofany notice ofdefault hereUnder, fureclosure costs, title search
and title commitment and insurance fees'andlor foreclosure report charges, whether suit be brought or not,
and on appeal andlor in bankruptcy court.

4. Modifications. The undersigned agrees that the Holder hereof may extend the time ofpayment or
otherwise modify the terms of payment of any part or the whole of the indebtedness evidenced hereby or
release andlor subordinate any security for this Note at any time at the request ofanyone now or hereafter
liable, and such consent shall not alter nor diminish the liability ofany person or the enforceability ofthis
Note or any security interest pledged as collateral for the payment hereof. Each and every party now or
hereafter signing or endorsing this Note binds himself as a principal and not as a surety. All of the teons,
covenants, provisions and conditions herein contained are made on behalf of, and shall apply to and bind
the undersigned and their respective personal representatives, successors and assigns, jointly and
severally.

5. Prepayment. Maker shall have the right ofprepayment at any time without penalty.

6. Attorneys' Fees. The undersigned agrees that if any instalhnent of principal andlor interest or any
other amount due under this Note or any Deed of Trust securing this Note is not paid on the applicable
payment or maturity date, then the undersigned shall pay to Holder all costs, including, without limitation,
attorneys' fees, expenses, penalties and other damages incurred by Holder as a result of such late payment
or failure to pay as provided therein.

7. Applicable Law. This Note shall be governed by Idaho law as an agreement entered into in said
State and to be performed in said State.

8. Security. This Note is secured by a Deed ofTrust executed by Maker as Grantor and with Holder
as Beneficiary, of even date herewith, on the property legally described on Exhibit A. The provisions of
this Note are to be interpreted together with the provisions ofsaid Deed ofTrust.

9. Due on Sale. Holder may, at its option, declare immediately due and payable in full this
promissory note, upon any sale, transfer, or conveyance, including those for security purposes, by Maker,
of all or any,part of the Property or any interest in the Property that occur without Maker first obtaining
Holder's prior written consent. It is understood that Holder is relying upon the personal integrity and
credit ofthe Maker.
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10. Waiver. The Maker, sureties, guarantors and endorsers hereof severally waive presentment for
payment, protest, notice of protest and of non-payment of this Note and agree that on default in payment
of this Note, or any part, principal or interest, when due, the whole amount remaining unpaid shall,
without notice ofnon-payment or demand ofpayment, inunediately become due and payable.

[end oftext]
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DATED effective as ofthe Date of Making set forth above.

Kenneth R. Cameron

Cka AM Q" l11 Cum, p&DJI)
Andrea M Cameron
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EXHIBIT "A"

Legal Description ofProperty

Lets One and Two in Tract No. I, Mackay Bar Subdivision, Idaho County, Slale ofIdaho, according to the recorded
plat thereof.
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EXlllBIT A

Real Property Description

Lots One and Two in Tract No.1, Mackay Bar Subdivision, Idaho County, State ofIdaho,
according to the recorded plat thereof.
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BILL OF SALE

THIs BILL OF SALE is made this /0 day of December, 2007 (the ''Effective Date"), by and
between Mackay Bar Corporation, an Idaho corporation ("Seller"), and Kenneth R. Cameron and
Andrea M. Cameron, husband and wife (referred to hereafter collectively as, the "Buyer").

WllEREAS, Seller and Buyer are parties to that certain Real Estate Purchase and Sale Agreement,
dated the 20th day ofNovember, 2007 (the "Purchase Agreement").

WHEREAS, Seller owns the Water Delivery Systems (as defmed below) that Seller has used to
provide water to the real property that Seller is selling to Buyer by way of the Purchase Agreement.

WHEREAS, pursuant to Section 4.8 of the Purchase Agreement, Seller has agreed to transfer to
Buyer the Water Delivery Systems.

WHEREAS, Seller owns that existing power line and the equipment and fixtures related thereto
(but not including any generator connected thereto which is located on what is commonly known as
"Mackay Bar II"), which runs from a power house located on Mackay Bar II, along and across the a dirt
road located to the east of what is commonly known as the "Mackay Bar Subdivision," to a point to the
northeast of lot 22 ofthe Mackay Bar Subdivision (together, the "Power Line").

WHEREAS, the Power Line 'is connected to another power line, and the equipment and fixtures
related thereto, that runs from a point on what is commonly known as ''Mackay Bar I," which point is to
the northeast of lot 22 of the Mackay Bar Subdivision, to a cabin located on Mackay Bar I that is
commonly known as the "Ram House" (together, the ''Ram House Power Line").

WHEREAS, as a part of the transaction related to the Purchase Agreement, Seller desires to
transfer and Buyer desires to obtain, the Power Line.

NOw THEREFORE, Seller, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, does hereby bargain, sell, convey, transfer and deliver unto Buyer, its
successors and assigns, forever, all of Seller's right, title and interest in and to the following described
property of Seller (hereafter the "Assets"):

(a) Those certain irrigation pipelines commonly known as the two-inch (2"), three­
inch (3") and four-inch (4") irrigation hand lines, the wheel irrigation line used
to irrigate the Meadow, the Salmon River pump irrigation line (together, the
"Irrigation Lines"), and the river pump that pumps water from the Salmon River
(the "River Pump"). The Irrigation Lines and the River Pump shall be 'referred
to hereafter collectively as the "Airstrip and Meadow Irrigation System."

(b) That certain water delivery system for the Mackay Creek Water Right(defined
in the Purchase Agreement), which consists of two storage tanks and a pipeline
that runs from a place of diversion on United States Forrest Service land, across
the upper elevation of Mackay Bar I, under lot 16 of the Mackay Bar
Subdivision, into and along the Mackay Bar Subdivision and into Mackay Bar II
(together, the "Mackay Creek Water Delivery System"). For the purposes ofthis
Bill of Sale, the Mackay Creek Water Delivery System does not include that
certain pipeline that runs from the Mackay Creek Water Delivery System to the
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Ram House (the "Ram House Pipeline"). The Airstrip and Meadow Irrigation
System and the Mackay Creek Water Delivery System shall be referred to herein
collectively as the "Water Delivery Systems."

(c) The Power Line.

The following are specifically excluded from the definition of the term Assets and are retained by
Seller: (i) the Ram House Pipeline, (ii) the Ram House Power Line, and (iii) all other personal property
located on Seller's property or the real property being conveyed pursuant to the Purchase Agreement, that
is not specifically conveyed within this Bill of Sale.

NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, EITHER
EXPRESS OR IMPLlED, ARE MADE BY SELLER OR MAY BE RELIED UPON BY BUYER WITH
RESPECT TO THE ASSETS, INCLUDING WITHOUT LlMlTATION: (A) ANY IMPLlED OR
EXPRESS WARRANTY OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, OR (C) ANY IMPLlED OR EXPRESS WARRANTY
REGARDING DEFECTS, WHETHER KNOWN OR UNKNOWN, WITH RESPECT TO TIIE
ASSETS.

In the event of any conflict or inconsistency between the terms of the Purchase Agreement and
the terms hereof, the terms ofthe Purchase Agreement shall govern.

From and after the date hereof, the Seller shall execute, acknowledge and deliver any further
deeds, assignments, conveyances and other assurances, documents and instruments of transfer reasonably
requested by Buyer and its successors and assigns for the purpose of assigning, transferring, granting,
conveying and confirming the Assets to Buyer.

This Bill of Sale shall be binding upon, shall inure to the benefit of, and shall be enforceable by
the parties and their respective legal representatives, successors and assigns.

[end oftext]
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be duly executed and delivered to
Buyer on the dale first written above.

SELLER:
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MACKAY BAR CORPORATION, an Idaho
corporation

Brent Lloyd,{}(f:rtl-..-,-
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ALLIANCE
TITLI • IIClaw Celli".

CERTIFICATION OF NONFOREIGN STATUS

Section 1445 of the Intcmal Revenue Cod" provides Ibat a transferee (buyer) of a U.S. Real Property
interest must withhold tax ifthe transfetor(scllc::r) is. a forei&tlpetSonor entity. To ioform the transferee
(buyer) tbatwitbholdiDg of'tax is not required ujlondisposition ora U.S. Real Property interest,. JJWe. the
tmdCBigncd, hereby cc:rtify the fbllowing:

1. Seller is NOT a nonresidententity ofU,S. income taxation:

S,U", U.S. T_yerldcnlifting numbor is: ~:l. - O.~ lj 0Ii""-"'b'-----_,: and

'.

3. Company 4ddtess is:

mr:tI~.Utl ~AR wI?P
70 15Dit 1tJLog
Bo IS/?' 1D 83101

It isundorstood that eny foreign scUer lackiIlg a TIN m\lit oblBin mlTIN. kt ITJN.cr Individual
Taxpayer IdentificationNumber, is a WI: processing IIUIDbe:t Ol:I1y availabJe fOrccrtain DOnI'CoSident and
resident aliens. theiropouscs llld dependents tha1 cannot gut a Social SecurityNumber. It is a 9-digit
number, begUmlng with Ihc JIlIDlhet "9", fonnattnd like an SSN (NNN·NN·NNNN).
Form W·1, IRS Application forrrIN. is UAed to BPJllyfor tbianumber.
To obtain ID lTIN. you muatcomplete IRS furm W-7, Application for IRS IndividualT~ IdenlificatioD
Number. The fonn W-7~ doc:umenlAti01'l substantiating fomsolaJicnstatus aDd trUe identity for
each individIW. You may mail the documtmtatiOIl, alDngwlth form. W-7, to thcPhi1a.delpbiaService
Center, present it at m.s walk-in offices. otproce5S your ilp]Jlication 1:hrm12h an AcceplZlDcC Agent
authorized by the IRS.

Under ponalties ofpeljury I d,oI... that I bavc cxr.miDcd lhiB ocrtifi..1ion and to th. bootl of my knowlodgo
and betiefit is ttue, correct and complete and, ifsellcr is a non-indivldnal entity~ further dcc.lm: that I have
We authority to sign this docu:RlImt on behalfofsellor.

December 1, 2007

'.'

. '.
: .
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ALLIANCE
"f\( .. (ICflOW COil.,

BlJYE1lIIlORROWERSTATEMENT
Final

Eserow Number:
Escrow Officer:

5000140149SA
Sue AstIey

Title Order Number:
Date:
Closing Date:

20670
1211212001· 2:54:29PM
12110/2007

Bu)'erlBorrower: Kenneth R. Caroeron and Andrea M. Cameron

Seller: Mackay Bar Corporation, an Idaho Corporation

Property: ID

;;··;':J·~~}~;~~l,~;i£~m¥~~~~~t~~»~~· ~"'~': '.: _-'?,- ••"~Ji¥~~~~T~~.{~.. i<
. '. . :«llit!ljWj;l~'\\) :i~wwil~tS';~·:·;1'.. ,

TOTAL CONSlDERATION 75000.0
Initial Deoosit 225.89

PRORATIONs/ADJUSTMENTS;
'071axcs (29.92 ocr Be x 14.9111.0) fiil446.11 ner 1 year(s) 1211012001 to 1/0112008 26,8

TITLE CHARGES

Deed ofTrust recOrdinll fee lESn: Idaho County Treasurer 40.0
Soecial Warranty Deed Recordinl!. Fee: Idaho County Treasurer 24.0

ESCROW CHARGES TO: Alliance Title & Escrow Corn.

Escrow Fee 135.0

LENDER CHARGES
New Deed ofTrust to Mackav Bar ComoratioD, an Idaho Comomtion: 75,000.00

TOTALS

Kenneth R. Cameton

Andrea M. Cameron

75,225.Sg 75,225.89



4..\.
ALLIANCE

BUYERIBORROWER STATEMENT
Estimated

Estrow Number: SOO0740149SA
Escrow Officer: Sue Astley

BuycrlBorrower: KeIUleth R Cameron and Andrea M. Cameron

StUer: Mackay Bar Corporation,. an Idaho Corporation

Property: ID

TOTAL CONSIDERATION

PRORATIONs/ADJUSTMENTS:
'07taxos 9.92 rae. 14.91 '" 446.11 r I s 12110(100710 I!Olfl008

TITLE CHARGES
S cial Wamn Deed Recordin Fee: Idaho Coun Title Com an Inc.
Deed ofTrust reeordin fee : Idaho Coun Title Com an Inc.

ESCROW CHARGES TO: AlIi.nee Title & Escrow Co
EscrowFee

LENDER CHARGES
New Deed ofTrust to Macka Bar Co ratio an Idaho Co ration:

Title Order Number: 20670
Dale: 12107(1007· 1:48:30PM
Closing Date: 1211012007

75000.

26.8

24.0
40.

135.

75000.00
BALANCE DUE TO ESCROW

TOTALS

&"•. ;d ,{7 a·.« e
KCMelh R. Cameron

Andrea M, Cameron

75,225.83
225.89

75,225.89



TIllS REAL ESTATE PURCHASE AND SALE AGREEMENT (the "Agreement") is made and
entered into effective as of the 20 day of J.)oll(mbe"" 2007 (the "Effective Date"), by and between
Mackay Bar Corporation, an Idaho corporation (the "Seller"), and Kenneth R. Cameron and Andrea M.
Cameron, husband and wife (referred to hereafter collectively as, the "Buyer"). Seller and Buyer may
each be referred to herein as a "Party" or collectively as the "Parties."

RECITALS

A. Seller is the owner of that certain real property located in Idaho County, Idaho, legally
described on Exhibit A (hereafter, the "Property"), along with certain personal property, water rights, and
allowances that may be used on and in conjunction with the Property.

B. Buyer desires to purchase the Property, along with certain personal property, water rights,
and allowances that may be used on and in conjunction with the Property, and Seller desires to sell,
transfer and convey the Property along with certain personal property, water rights and allowances
according to the provisions hereinafter set forth.

NOW, THEREFORE, in consideration of the above recitals, which are incorporated below, the
mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency
ofwhich are hereby acknowledged, the Pames agree as follows:

1. AGREEMENT OF PURCHASE AND SALE. Seller agrees to sell, transfer and
convey the Property, and Buyer agrees to purchase and accept title to the Property, together with all
appurtenances thereunto, except as otherwise set forth more specifically in Sections 4.5, 4.6 and 4.8
below.

2. PURCHASE PRICE AND PAYMENT TERMS. Buyer shall pay Seller the sum of
SEVENTY FIVE mOUSAND DOLLARS AND NO/lOOmS ($75,000.00) (the "Purchase Price") as
consideration for the Property, pursuant to the terms of a promissory note that Buyer shall execute and
deliver to the Closing Company (defined below) on or before the closing of this transaction (the
"Promissory Note"), which shall be secured by a first position Deed of Trust encumbering the Property
(the ''Deed ofTrust").

3. TITLE AND TITLE INSURANCE.

3.1 Title 12 PropertY. Seller warrants that it is the fee simple owner of the Property,
subject to the Permitted Exceptions-(deflned below in Section 3.2). As soon as reasonably possible after
the date of this Agreement, Seller shall deliver, or shall cause to be delivered to Buyer, a commitment for
a standard owner's title insurance policy issued by Idaho County Title Company, Inc., 319 West Main,
Grangeville, Idaho 83530 ("Title Insurer"), in the amount of the Purchase Price ("Title Commitment"),
showing insurable title to the Property in the Seller.

3.2 Title Defects. Buyer shall have ten (10) days after the date Buyer receives the
Title Commitment or from the execution of this Agreement, whichever is later, to object to any matters
contained in the Title Commitment (such objections, the "Title Objections," and such ten (10) day period,
the "Title Review Period"). Buyer's failure to provide notice of any Title Objections within the Title
Review Period will be deemed approval by Buyer of the condition of title to the Property. Seller shall
have five (5) business days after receipt of the Title Objections to notify Buyer that Seller (a) will cause
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the Title Objections to be removed or insured over by the Title Insurer, or (b) elects not to cause any or all
Title Objections disclosed therein to be removed or insured over by the Title Insurer. IfSeller elects not
to cause any or all Title Objections to be removed or insured over by the Title Insurer, Buyer shall notifY
Seller within five (5) business days of the date Buyer is so informed whether Buyer elects to accept title
to the Property without removal of the Title Objections or whether Buyer is terminating this Agreement.
AIl exceptions set forth on the Title Commitment approved and accepted by Buyer pursuant to this
Section 3.2, whether accepted verbally, in writing or by failure to provide notice of Title Objections, shall
be referred to as the "Permitted Exceptions."

3.3 Title Insurance. As soon as it is available after the Closing, Seller, at Seller's
cost, will provide to Buyer a standard owner's title insurance policy pursuant to the Title Commitment,
dated as of the Closing Date and insuring Buyer in the amount of the Purchase Price against loss or
damage by reason of defect in Buyer's title to the Property subject only to the Permitted Exceptions
("Title Policy"). Buyer shall be responsible for all costs associated with any extended coverage title
insurance or endursements desired by Buyer, ifany.

3.4 Conveyance of Title. On Closing (defined below), Seller shall execute and
deliver to Buyer a special warranty deed in the form attached hereto as Exhibit B (the "Deed"), conveying
good and marketable title to the Property free and clear of any defects or encumbrances created or
suffered by Seller, except those made, suffered or done by Buyer, and except (a) general taxes and
assessments, including utility assessments for the current year, which are not yet due and payable, and
will be prorated between Buyer and Seller as of the date of the execution ofthe Deed; (b) any easements,
restrictions and conditions affecting the Property that may be determined by an inspection ofthe Property;
and (c) the Permitted Exceptions.

4. FURTHER AGREEMENTS. The Buyer and Seller further agree as follows:

4.1 Property As-Is. Buyer is relying solely upon Buyer's own inspection,
investigation and due diligence with respect to all aspects of the Property, including, but not limited to,
the physical condition of the Property, all issues related to the surrounding properties, all access issues
related to the Property and all other matters andlor issues related to the Property. Seller andlor Seller's
agents are not making, have not made and expressly disclaim any representations or warranties, express
or implied, with respect to any aspect, feature or condition of the Property, including without limitation,
the existence (or nonexistence) ofHazardous Waste, or the suitability ofthe Property for Buyer's intended
uses, zoning of the Property, or the merchantability, value, quality, or saleability of the Property. Buyer
shall independently verifY all information and reports regarding any aspect or feature of the Property
provided by Seller.

Without limiting the generality of the foregoing, Seller makes no representation or
warranties to Buyer regarding the actual acreage of the Property or regarding ingress and egress to or
from the Property or the suitability of the Property for Buyer's intended use or with respect to any water
rights Which mayor may not be associated with the Property. Buyer is purchasing the Property in its
"As-Is" condition with all faults, including both latent and patent defects, if any.

As used herein, the term "Hazardous Waste" shall mean any hazardous wastes or
pollutants, contaminants or hazardous subslances as defmed by the Federal Water Pollution Control Act
and any amendments thereto ("Clean Water Act" or "CWA"), the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 ("CERCLA") and any amendments thereto, the
Resourpe Conservation and Recovery Act ("RCRA") and any amendments thereto, or any similar federal,
state or local law, rule or regulation, including, without limitation, asbestos or asbestos-containing
materials, PCBs, petroleum and petroleum products and urea-formaldehyde.
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Notwithstanding anything in this Agreement to the contrary, Buyer assumes the risk of
and agrees to defend, indemnify and hold Seller harmless from any claims, damages, costs, liabilities,
'expenses, or demands of whatsoever nature or source from any defect, latent or ob'iious, discovered or
undisco'iered, related to the Property.

4.2 Contingencies. The obligations of both Buyer and Seller are expressly and
mutually contingent upon:

4.2.1 The simultaneous execution, and recording where necessary, of the
following documents: a Termination of Airstrip Easement, an Airstrip Easement Agreement, a Power
Line Easement Agreement, a Meadow Septic and Well Easement, the Memorandum of Agreement, the
First Amendment to the Mackay CreekAgreement and Easement, First Amendment to Spring Agreement
and Easement, and any other agreement that the Parties both agree is necessary (together, the
"Transaction Documents'').

4.2.2 The foregoing contingencies must be satisfied or completed on or before
the Closing Date. In the event that the contingencies are not satisfied or completed on or before the
Closing Date, either Party, may, on the Closing Date, elect to terminate this Agreement by providing
written notice of such termination to the other party. Upon such termination, this Agreement shall be of
no force or effect. If, on the Closing Date, the Parties elect not to terminate the Agreement for the failure
of any or aU of the above contingencies, and they proceed with Closing, the Parties shall be deemed to
have waived the contingency or contingencies, as the case may be.

4.3 Agreement to Enter Into Settlement Agreement. Buyer understands and
acknowledges that Seller has been named a party in certain litigation within the Snake River Basin
Adjudication (hereafter the "SRBA Litigation") by the owners of certain lots and/or cabins located within
the Mackay Bar Subdivision (the "Cabin Owners"). Seller and Buyer have been working towards a
settlement of the SRBA Litigation, and Buyer and Seller hereby agree to enter into a settlement
agreement with the Cabin Owners substantially along the following terms and conditions, to resolve the
SRBA Litigation (the "Settlement"):

4.3.1 Buyer and Seller shall each contribute 0.07 c.f.s. of their respective
portions ofthat certain water right designated by the Idaho Department ofWater Resources (''IDWR'') as
Water Right 77-2088 (the "Mackay Creek Water Right"), to a homeowners association (''Homeowners
Association") formed on behalf of all of the owners of cabins and/or lots within the Mackay Bar
Subdivision, their successors and assigns, to create a stand-alone 0.14 c.f.s. domestic water right to be
held by the Homeowners Association;

4.3.2 Seller shall grant the Homeowners Association an easement across the
portion of Mackay Bar I retained by Seller to construct and maintain, at the cost of the Homeowners
Association, a water delivery system, consisting of a weir, a three inch (3") diameter pipe, and related
equipment and facilities, to deliver the Homeowners Association's portion of the Mackay Creek Water
Right to the lots andlor cabins owned by the members ofthe Homeowners Association;

4.3.3 The SRBA Litigation shall be dismissed with prejudice;

4.3.4 The Cabin Owners shall provide a written release of any right, title or
interest they may have in any portion of the Mackay Creek Water Right, that certain water right
designated by IDWR as Water Right No. 77-4049 (the "Salmon River Water Right"), and any existing
water delivery systems related the Mackay Creek Water Right or the Salmon River Water Right; and
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4.3.5 The Cabin Owners shall withdraw any objections the Cabin Owners have
made in the SRBA to either the Mackay Creek Water Right or the Salmon River Water Right.

4.3.6 Buyer's obligation, under Section 4.3.1 above, to contribute to the
Homeowners Association 0.07 c.f.s. of its respective portion of the Mackay Creek Water Right shall be
contingent upon IDWR recommending, and the SRBA court finding, that Buyer is entitled to use a full
0.70 c.f.s. of the Mackay Creek Water Right. To the extent that Buyer is adjudicated less than the full
0.70 c.f.s., in addition to the 0.07 c.f.s. Seller has committed to contribute of its portion of the Mackay
Creek Water Right pursuant to Section 4.3.1., Seller shall contribute up to an additional 0.07 c.f.s. of its
portion ofthe Mackay Creek Water right to the Homeowners Association. Nevertheless, to the extent that
Buyer is adjudicated any amount over 0.63 c.f.s., Buyer shall contribute such amount, up to 0.07 c.f.s., to
assist in the creation ofthe 0.14 c.f.s. domestic water right to be held by the Homeowners Association.

4.4 Further Agreements. Buyer and Seller further agree to execute such further or
additional documents, and to take such other actions, as may be reasonably necessary or appropriate to
effectuate the Settlement substantially in accordance with the terms set forth within Section 4.3. including
but not limited to, the execution and delivery of any necessary water right conveyance and transfer
documents, when requested by Seller.

4.5 Conveyance of Salmon River Water Right. The Property is part of a larger
parcel of property commonly known as "Mackay Bar I." As the owner of Mackay Bar I, Seller has a
water right from the Salmon River. This water right is designated by IDWR as Water Right No. 77-4049
and shall be referred to hereinafter as the "Salmon River Water Right." The Property shall be sold to
Buyer with all of Seller's interest in the Salmon River Water Right. Buyer understands and agrees that as
part ofthis Agreement and the transactions related hereto, Buyer shall not receive any other water rights
or interests in water rights not specifically set forth in this Agreement, and that all other water rights held
by Seller are specifically reserved by Seller.

4.6 Transfer ofCertain Rights Under Reserved Interest Deed.

. 4.6.1 Reserved Interest Deed. As the owner ofMackay Bar I, Seller executed
a National Wild and Scenic Rivers System Reserved Interest Deed with the United States ofAmerica, by
and through the Forest Service, Department of Agriculture, dated October 12, 1994, and recorded in the
real property records of Idaho Counly on October 12, 1994 as Instrument No. 376913 (the "Reserved
Interest Deed"). Under the Reserved Interest Deed, Seller has the right to subdivide Mackay Bar I into
three (3) parcels and to sell those parcels. This transaction constitutes Seller's first subdivision of
Mackay Bar I. Seller also has the right under the Reserved Interest Deed to construct on Mackay Bar I
three (3) accessory buildings or storage structures (each a "Storage Structure") and to construct one (I)
livestock shelter ("Livestock Shelter") on the part of the Property that is commonly referred to as the
"Meadow." The Reserved Interest Deed recognizes Seller's rights with respect to the construction of
these new structures, while it imposes several restrictions on the manner of construction, the use and the
maintenance of the new structores. The Reserved Interest Deed also reserves and recognizes Seller's
rights to locate various other items on Mackay Bar I, some ofthese rights shall also be conveyed by Seller
to Buyer with the Property.

4.6.2 Transfer of Certain Building Allowances. Seller shall convey to Buyer,
together with the Property, the right to construct and maintain on the Property one Storage Structure and
the Livestock Shelter.
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4.6.3 Transfer of Certain Rights Pertaining to Agriculture and Livestock.
Seller has certain rights under Part lI(E) of the Reserved Interest Deed relating to agriculture and
livestock. Seller shall convey to Buyer, together with the Property, the following:

4.6.3.1 The ability to maintain twenty-five (25) head on the Property,
whether cows, horses, mules, ralites or llamas;

4.6.3.2 The ability to keep and raise a total of ten (IO) poultry on the
Property;

4.6.3.3 The ability to keep a combined total of four (4) dogs, cats, or
other household pets within the residential areas ofthe Property;

4.6.3.4 The ability to grow hay and gtain crops on five (5) acres of the
Property for consumption by the livestock authorized to be maintained on the Property;

4.6.3.5 The ability to use one (1) acre of the Property for flower beds,
gardens, and orchards;

4.6.4 Transfer ofRight to Place Signs. Seller shall convey to Buyer, together
with the Property, the rights set forth in Part IV(C)(I) of the Reserved Interest Deed regarding the
placement ofsigns.on the Property. '

4.6.5 Reservation of ail other Rights. Seller hereby expressly reserves all of
the other rights, title and interests set forth in the Reserved Interest Deed that are not specifically
conveyed to Buyer pursuant to this Agreement, including but not limited to, the right to further subdivide
Mackay Bar I, to construct and maintain two (2) additional Storage Structures on the portion ofMackay
Bar I retained by Seller, the right to store fuel in an above-ground fuel tank on the portion ofMackay Bar
I retained by Seller for use on such property, and the right to construct and locate one (I) water storage
tank on the portion ofMackay Bar I retained by Seller.

4.6.7 Compliance with Reserved Interest Deed and Indemnification. Buyer
understands and acknowledges that those certain rights recognized and preserved under the Reserve
Interest Deed and conveyed pursuant to this Agreement shall be subject to and governed by the terms and
conditions set forth within the Reserved Interest Deed. Buyer hereby agrees, on behalf of itself and its
successors and assigns, to observe the conditions, limitations and restrictions imposed by the Reserved
Interest Deed, and not to take any actions or allow any actions to be taken, that would violate the terms
and conditions of the Reserved Interest Deed. Buyer, and its successors and assigns, shall indemnifY,
defend and hold Seller and its affiliates, their successors and assigns, harmless from any and all losses,
liabilities, damages, expenses or claims arising out of or otherwise in connection with Buyer's ownership
of the Property and Buyer's compliance or non-compliance with the Reserved Interest Deed.

4.7 License. In order to allow Buyer to conduct due diligence, Seller hereby grants
Buyer, its agents, employees and contractors, a license to entcr the Property under the following terms
and conditions ("License"):

4.7.1 The term ofthe License shall begin on the Effective Date and continue to
the Closing, or the termination ofthis Agreement, whichever is earlier.

4.7.2 The rights to enter the Property under the License shall be for the limited
purpose of physical inspections, conducting surveys, soil tests, engineering studies and environmental
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studies, and any other tests or studies Buyer, in its sole discretion, deems advisable for its inspection of
the Property.

4.7.3 Buyer shall indemnify, defend and hold Seller harmless from and against
any and all claims, damages, liability, causes of action, judgments, expenses (including reasonable
attorneys' fees and reasonable attorneys' fees on appeal) arising out of or in any way connected with the
exercise of this License. Buyer shall repair any and all damage to the Property arising out of the exercise
of this License and shall restore the Property to as good a condition as existed on the date immediately
preceding the date ofthis Agreement.

4.7.4 Buyer agrees that any inspection, test or other study or analysis of the
Property shall be performed at Buyer's expense and in strict accordance with applicable law.

4.7.5 Buyer shall have until the expiration of the Title Review Period (defined
in Section 3.2 above) to conduct Buyer's general due diligence review of the Property subject to the
license requirements of Section 4.7. Buyer's due diligence review of the Property shall include, without
limitation, the inspection of the physical and environmental condition of the Property and the completion
of any studies or reports desired by Buyer. All inspections and investigations Dfthe Property shall be at
Buyer's sole cost and expense, shall be undertaken solely at the behest ofBuyer as contract vendee, not at
the behest of Seller and shall be conducted in such a fashion as to not interfere with Seller's use of the
Property and not give rise to any lien against the Property.

If prior to the expiration of the Title Review Period, Buyer disapproves the
condition of the Property, Buyer shall have the right to terminate this Agreement by providing written
notice to Seller, with a copy to the Closing Company, prior to the expiration of the Title Review Period,
that Buyer has elected to terminate this Agreement.

4.8 Conveyance ofWater Deliverv Systems and Power Line.

4.8.1 Airstrip and Meadow Irrigation System Transferred with Property. The
Property shall be sold to Buyer together with those certain irrigation pipelines commonly known as the
two-inch (2"), three-inch (3") and four-inch (4") irrigation hand lines, the wheel irrigation line used to
irrigate the Meadow, the Salmon River pump irrigation line (together, the "Irrigation Lines") and the river
pump that pumps water from the Salmon River (the "River Pump"). The Irrigation Lines and the River
Pump are used to irrigate the Airstrip and the Meadow and may be referred to hereafter coIlectively as the
"Airstrip and Meadow Irrigation System."

4.8.2 Mackay Creek Water Deliverv System Transferred with Propertv.

4.8.2.1 Mackay Creek Water Right and Deliverv System. Seller owns
a portion of the Mackay Creek Water Right, which is diverted from what is commonly known as
"Mackay Creek," from a place of diversion located on United States Forrest Service land (the "Place of
Diversion"). A water delivery system exists to deliver a portion of the water obtained from the Mackay
Creek Water Right from the Place of Diversion to its place of use. This delivery system consists of two
storage tanks and a pipeline that runs from the Place ofDiversion, across the upper elevation ofMackay
Bar I, under lot 16 of the Mackay Bar Subdivision, into and along the Meadow and into what is
commonly referred to as "Mackay Bar IT" (together, the "Mackay Creek Water Delivery System"). For
the purposes of this Agreement, the Mackay Creek Water Delivery System does not include that certain
pipeline that runs from the Mackay Creek Water Delivery System to what is commonly known as the
"Ram House" on Mackay Bar I (the ''Ram House Pipeline").
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4.8.2.2 Mackay Creek Water Delivery System Transferred with
ProDertv. The Property shall be sold to Buyer together with the Mackay Creek Water Delivery System.
The Mackay Creek Water Delivery System and the Airstrip and Meadow Irrigation System shall be
referred to hereafter collectively, as the "Water Delivery Systems."

4.6.3 Power Line Transferred with Propertv. The Property shall be sold to
Buyer together with that certain existing power line, and the equipment and fixtures related thereto (but
not including any generator connected thereto that is located on Mackay Bar 11), which power line runs
from a power house located on Mackay Bar II, along and across the a dirt road located to the east of the
Mackay Bar Subdivision, to a point to the northeast of lot 22 of the Mackay Bar Subdivision (together,
the ''Power Line"). The Power Line is connected to another power line, and the equipment and f"txtures
related thereto, that runs from a point on Mackay Bar I, which point is to the northeast of lot 22 of the
Mackay Bar Subdivision, to a cabin located on Mackay Bar I that is commonly known as the "Ram
House" (together, the "Ram House Power Line"), which is not being conveyed by Seller to Buyer as a
part of this transaction.

4.8.3 Transfer of the Water Deliverv Systems and Power Line Pursuant to
Separate Bill of Sale. The conveyance of the Water Delivery Systems and the Power Line to the Buyer
shall be pursuant to a separate Bill of Sale substantially in the form of the Bill of Sale attached hereto as
Exhibit C ("Bill ofSale").

4.8.4 Property Retained by Seller. Ail other property located on or pertaining
to Seller's property or the Property, that is not specifically conveyed within this Agreement or the BiU of
Sale, including, but not limited to, the Ram House Pipeline and the Ram House Power Line, is specially
retained by Seller.

4.8.5 As Is, Where Is. Buyer acknowledges that the transaction contemplated
within this Section 4.8 is being made solely upon the result ofBuyer's own inspections and examination
of the Water Delivery Systems and the Power Line and not in reliance upon any statements or
representations or warranties by Seller or Seller's agents and representatives as to the condition or
suitability for any intended use of the Water Delivery Systems or the Power Line by Buyer. Buyer
acknowledges that Seller or Seller's agents and representatives have made no representations of any
material fact concerning the Water Delivery Systems or the Power Line; that Buyer has had adequate
opportunity to inspect and investigate the Water Delivery Systems and the Power Line; that Buyer has
made a thorough independent examination and inspection of the Water Delivery Systems and the Power
Line and is relying solely upon Buyer's own examination and inspection of the Water Delivery Systems
and the Power Line; and that Buyer is acquiring the Water Delivery Systems and the Power Line "AS IS,
WHERE IS." The Water Delivery Systems and the Power Line shall be conveyed at Closing by Seller
"AS IS, WHERE IS," and Buyer accepts the Water Delivery Systems and the Power Line in their
condition as of the Closing Date with all faults, including both latent and patent defects.

Notwithstanding anything in this Agreement to the contrary, Buyer assumes the risk ofand agrees
to defend, indemnifY and hold Seller harmless from any damages, costs, liabilities, expenses, or demands
of whatsoever nature or source for any defect, latent or obvious, discovered or undiscovered in the Water
Delivery Systems, if any.

5. CLOSING AND RELATED MAITERS.

5.1 Closing Date. The closing ofthe transaction contemplated within this Agreement
(the "Closing") shall occur tbroug!l the Boise offices of Alliance Title & Escrow Corporation (the
"Closing Company") on or before lJ~~........,Ou- lID, 2007 (the "Closing Date").
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5.2 Closing Documents Delivered !lY Seller. On or before the Closing Date, Seller
will deliver in escrow with the Closing Company all instruments and documents necessary to complete
the sale in accordance with this Agreement, including, but not limited to:

a the Deed, duly executed by Seller and acknowledged; and

b. the Bill of Sale, executed by Seller, and such other good and sufficient
instruments and documents of conveyance and transfer, in a form reasonably satisfactory to Seller and
Buyer and their counsel, as shall be necessary and effective to sell and transfer to Buyer all of Seller's
right, title and interest in and to the Water Delivery Systems;

c. the Transaction Documents, duly executed by Seller and acknowledged where
necessary.

5.3 Documents and Funds to be Delivered !lY Buyer. On or before the Closing Date,
Buyer will deliver, or have delivered, in escrow with the Closing Company all instruments and documents
necessary to complete the sale in accordance with this Agreement, including, but not limited to:

a. the Promissory Note, dUly executed by Buyer;

b. the Deed ofTrust, duly executed by Buyer and acknowledged; and

c. the Transaction Documents, duly executed by Buyer or any entity owned or
managed by Buyer, and acknowledged where necessary.

5.4 Closing Costs and Expenses. The cost of the Closing Company's closing fees
and recording fees relating to the transaction contemplated herein shall be equally divided between Seller
and Buyer. All' other expenses not specifically referenced in this Agreement and incurred by Seller or
Buyer with respect to this transaction, including all fees and expenses of agents, representatives, counsel,
and accountants, shall be borne and paid exclusively by the party incurring the same, without
reimbursement.

5.5 Possession. Possession of the Property shall be delivered to Buyer on the
Closing Date.

5.6 Risk of Loss, Condemnation. Risk of loss or damage to the Property shall be
borne by Seller until the Closing Date.

If the Property is or becomes the subject of any condemnation proceeding prior to
closing, Buyer may, at its option, terminate this Agreement by giving notice of such termination to Seller
on or before the Closing Date, and upon such termination this Agreement shall be of no further force or
effect, and the Earnest Money shall be returned to Buyer; provided, however, that Buyer may elect to
purchase the Property, in which case the total purchase price shall be reduced by the total of any
condemnation award received by Seller at or prior to closing. On closing, Seller shall assign to Buyer all
Seller's rights in and to any future condemnation awards or other proceeds payable or to become payable
by reason of any taking. Seller agrees to notify Buyer of eminent domain proceedings within five (5)
days after Seller learns thereof.

5.7 Prorations. Ad valorem and similar taxes with respect to the Property, utility
charges and other expenses and rents with respect to the Property shall be prorated as of the Closing Date.
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6. ADDITIONAL SECURITY. As stated in Section 2 above, the Purchase Price shall be
paid pursuant to the Promissory Note, which shall be secured by the Deed of Trust. As additional
security, Buyer agrees that it shall not sell, transfer, conveyor encwnber lots I and 2 of the Mackay Bar
Subdivision, legally described on Exhibit D, attached hereto and incorporated herein by this reference
("Lots I and 2"), until the Purchase Price, including the entire principal and any accrued interest owed
pursuant to the Promissory Note, has been paid in full. Buyer acknowledges and agrees that upon
Closing, the Memorandum of Agreement attached hereto as Exhibit E, regarding Buyer's agreement
relating to Lots I and 2 under Section 6 of this Agreement (the "Memorandum of Agreement"), shall be
recorded against Lots 1 and 2 in the real property records ofIdaho County.

7. BROKERAGE. Both Seller and Buyer attest they have not used a real estate broker in
this transaction. Seller agrees to indemnitY, defend and hold Buyer hannless from and against any and all
liabilities, demands, claims, actions or causes of action, losses, damages, costs and expenses (including
reasonable attorneys' fees) sustained or incurred by Buyer and resulting from brokerage commissions
asserted by any party as a result of dealings by Seller claimed to give rise to such brokerage commission.
Buyer agrees to indemnitY, defend, and hold Seller harmless from and against any and all liabilities,
demands, claims, actions or causes of action, losses, damages, costs and expenses (including reasonable
attorneys' fees) sustained or incurred by Seller and resulting from brokerage commissions asserted by any
other party as a result of dealings by Buyer claimed to give rise to such brokerage commission.

8. NOTICES. ·Any notice under this Agreement shall be in writing and be delivered in
person or by public or private courier service (so long as such services provide written confirmation of
delivery) (including U.S. Postal Service Express Mail) or certified mail, return receipt requested, or by
facsimile. Any notice given by registered or certified mail shall be sent with return receipt requested.
Any notice given by facsimile shall be verified by confIrmation. All notices shall be addressed to the
parties at the addresses contained herein or at such other addresses as the parties may from time to time
direct in writing. Any notice shall be deemed to have been given on (a) actual delivery or refusal, (b) the
day ofmailing by registered or certified mail, or (c) the day facsimile delivery is verified.

Ifto Seller:

with a copy to:

Ifto Buyer:

:Mackay Bar Corporation
P.O. Box 7968
380 E. Parkcenter Blvd., Ste. 230
Boise, Idaho 83707
Attn: Yvonne Goundry
Fax: 208-336-0153

Givens Pursley LLP
601 W. Bannock
P. O. Box 2720
Boise, Idaho 83701
Attn: L. Edward Miller
Fax: (208}388-1300

Kenneth and Andrea Cameron
HC 83, Box 8010
Cascade, Idaho 83611
Fax: 208- NolJf!...-

9. BINDING EFFECT. This Agreement shall be binding upon and shall inure to the
benefit ofthe Parties, and their respective heirs, personal representatives, successors and assigns.
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10. COUNTERPARTS. This Agreement may be executed in counterparts, each of which
shall constitute an original, but all together shall constitute one and the same Agreement.

11. INTERPRETATION. All Parties have been represented by counselor had the
opportunity to be represented by counsel in the coorse of the negotiations for and the preparation of this
Agreement; accordingly, in all cases, the language of this Agreement will be construed simply, according
to its fair meaning, and not strictly for or against any Party.

12. SURVIVAL OF TERMS. The terms, provisions, warranties, covenants and indemnities
shall survive the closing and delivery of the Deed, and this Agreement shall not be merged therein, but
shall remain binding upon and for the Parties until fully observed, kept or performed.

13. ENTIRE AGREEMENT. This Agreement, embodies the entire agreement between the
Parties with respect to the subject matter hereof. No extension, change, modification or amendment to or
of this Agreement of any kind whatsoever shall be made or claimed by Seller or Buyer, and no notice of
any extension, change, modification or amendment made or claimed by Seller or Buyer shall have any
force or effect whatsoever unless the same shall be endorsed in writing and be signed by the Party against
which the enforcement of such extension, change, modification or amendment is sought, and then only to
the extent set forth in such instrument.

14. CAPTIONS. The captions at the beginning of the severa! sections, respectively, are for
convenience in locating the context, but are not part ofthe text. .

15. SEVERABILITY. In the event any term of provisions of this Agreement shall be held
illegal, invalid or unenforceable or inoperative as a matter of law, the remaining terms and provisions of
this Agreement shall not be affected thereby, but each such term and provision shall be valid and shall
remain in full force and effect.

16. GOVERNING LAW. This Agreement shall be governed by the laws of the State of
Idaho, as an agreement to be performed in the State ofldaho.

17. REMEDIES. In the event ofa breach hereunder by any Party, the non-breaching Parties
shall have all remedies available at law or in eqnity, including injunctive or other equitable relief. In any
suit, action or appeal therefrom to enforce or interpret this Agreement, the prevailing Party shall be
entitled to recover its costs incurred therein, including reasonable attorneys' fees and disbursements, and
also including reasonable attorneys' fees and costs associated with any appeal of a judgment. The
prevailing Party will be that PartyJIIho was awarded a judgment as a result of trial or arbitration, or who
receives a payment ofmoney from the other Party in settlement ofclaims asserted by that Party.

In the event that Buyer fails to close this Agreement, in addition to any remedies available to
Seller, Buyer must provide to Seller all surveys, soil tests, engineering studies, environmental studies and
any other such information developed or compiled during Buyer's inspections and studies ofthe Property.
This shall not be deemed an election of remedies if Seller accepts these materials from Buyer. This does
not relieve Buyer of Buyer'S absolute and unconditional obligation to perform in strict accordance with
the terms ofthis Agreement.

18. ASSIGNMENT. Buyer may not assign its rights hereunder to any person, trust,
partnership, limited liability company, or other entity without the consent or approval of Seller. Subject
to such limitation, this Agreement will be binding upon and inure to the benefit of the parties, their
successors, and assigns. In the event Seller consents to an assignment, in its sole discretion, Buyer shall
not be relieved of its obligations under the terms of this Agreement.
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19. WAIVER. Waiver ofperfonnance of any provision of this Agreement shall not be a
waiver of, nor prejudice the party's rights otherwise to require perfonnance of the same provision or any
other provision.

20. LIKE KIND EXCHANGE. Buyer and Seller may elect to effect an exchange which
shall qualify for tax deferral under Internal Revenue Code Section 1031 and, in such event, both Buyer
and Seller agree to reasonably cooperate with facilitating such exchanges, provided that such exchanges
shall not delay the Closing and that no additional costs shall be unreasonably incurred by either Party
toward the other in effecting such exchange. Neither party is required to acquire any real property other
than the real property that is the subject of the Agreement In the event, either Buyer or Seller is unable to
effect a 1031 tax deferred exchange, neither Party shall be excused from Closing this transaction.

21. AUTHORITY. The Parties, and each person signing on behalf ofthe Parties, represent
and warrant they have full power and authority to execute this Agreement and to perfonn their obligations
hereunto, and all necessary actions to authorize this transaction have heen talcen.

22. FURTHER AC£S. In addition to the acts recited herein and contemplated to be
perfonned, the Parties hereby agree to perform, execute and/or deliver or cause to be performed, executed
and/or delivered any and all such further acts, deeds and assurances as any Party hereto may reasonably
require to consummate the transactions contemplated hereunder.

23. NO RECORDING. The Parties acknowledge that this Agreement and their letter of
intent shall not be recorded by either of the Parties. Buyer expressly waives its right to file a lis pendens
action in any action relating to this Agreement.

24. TIME OF TIlE ESSENCE. Time is of the essence in this Agreement.

25. JOINT AND SEVERAL LIABILITY. In the event any Party hereto is composed of
more than one (I) person or entity, the obligations ofsuch Party shall be joint and severaL

[end of text}
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IN WIlNESS WHEREOF, the undersigned have duly executed this Agreement effective as of the
day and year fIrst set forth above.

SELLER:

MACKAY BAR CORPORTION, an Idaho corporation

By: _MU!!.:~It.:::====:__

BUYER:

Kenneth R. Cameron

Andrea M. Cameron

Exhibits

EJdllbit A - Legal Description ofProperty
EJdllbit B - Deed
EJdllbit C- Bill ofSale
Exhibit D - Legal Description ofLots 1 and 2 ofMackay Bar Subdivision
Exhibit E - Memorandum ofAgreement
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EXHIBIT A

Legal Description of the Property

PROPERTY DESCRIPTION
PARCELB

A parcel of land lying in approximate Section 32, unsurveyed T.24N., R.8E., Boise Meridian.
Idaho County, Idaho, and being a portion of H.E.S. No. 537, also known as Salmon River
Sportsman's Camps, Inc., as recorded in Book 3, Page 6, reCOrds of Idaho County, Idaho, said
parcel being more particularly described as follows:

Commencing at a found Brass Cap marking Comer NO.1 of said H.E.S. No. 537 Which is also
Comer NO.2 of Tract 37, said comer also marking a point along the easterly meander line olthe
Salmon River and lying in approximate Section 32, unsurveyed T.24N., R.8E., Boise Meridian,
Idaho County, Idaho, said Brass Cap bears S.68'49'31'W. 698.54 feet (formerly S.68'49'W.
698.94 feet) from a found Brass Cap marking Comer NO.6 of said H.E.S. No. 537, said Brass
Cap also bears S.06·56'44"W. 2172.52 feet from a found Brass Cap marking Comer NO.2 of
said H.E.S. No. 537, said Brass Cap also marking the REAL POINT OF BEGINNING;

thance along the said easterly meander line of the Salmon Rivar the following courses and
distances:

N.24'53'37'W. 319.93 feat (formerly N.25'06'W. 320.10 feet) to a point;

thence N.11 '21'04"E. 639.32 feet (formerly N.11'10"E. 638.22 feet) to a point;

thence N.13'45'45"E. 745.86 feet (formerly N.13'35'E. 742.50 feet) to a point;

thence N.08'33'19"E. 457.43 feet (formerly N.08'32'E. 456.72 feet) to a point;

thence N.22'33'15"E. 67.97 feet (formerly N.22'02'E. 67.98 feet) to found Brass Cap marking
said Comer NO.2 of H.E.S. No. 537;

thence leaving the said easterly meander line of the Salmon River, S.83'46'30"E. (formerly
S.83'51'E.) 285.21 feet to a set 1/2" iron pin;

thence S.49'43'51'W. 139.62 feet to a set 1/2" iron pin;

thence S.43'09'25'W. 85.35 feet to a set fn" iron pin;

thence S.24'22'06'W. 284.75 feet to a set 1/2" iron pin;

thence S.10·f2'30"E. 101.21 feet to a sat fn" iron pin;
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thence S.36'06'51"E. 153.52 feet to a set 1/2" iron pin lying along the northerly right of way of
and existing 10 foot wide roadway easement, as recorded under Instrument Numbers 450842
and 450846, records of Idaho County, Idaho and also marking a point of curve 10 the right;

thence along said norther1y right of way of the existing 10 foot wide roadway easement, the
fOllowing courses and distances:

along said curve to the right a distance of 100.00 feet, said curve having a della of 28'48'44", a
radius of 198.86 feet, tangents of 51.08 feet and a long chord of 98.95 feet which bears
S.22°22'OO"E. to a set 1/2" iron pin marl<ing a poinl of reverse curve to the left;

thence along said reverse curve to the left a distance of 193.02 feet, said curve having a della of
15°13'03", a radius of 726.74 feet, tangents of 97.08 feet and a long chord of 192.45 feet which
bears S.15'34'09"E. to a set 1/2" iron pin marking a point of reverse curve the right;

thence along said reverse curve to the right a distance of 60.96 feet, said curve having a delta
of 13°01'47", a radius of 266.04 feet, tangenlsof 30.61 feet and a long chOrd of 60.82 feet which
bears S.16'39'47"E. to a set 112" iron pin marl<ing the point of ending of said curve;

thence leaving said northerly right of way of the existing 10 foot wide roadway easement,
N.71°45'29"E. 40.59 feet to a set 1/2" iron pin;

thence S.06°39'40'W. 200.08 feat to a set 1/2" iron pin lying along the said nor1herly right of
way of the eXisting 10 foot wide roadway easement;

thence along said northerly right of way of the existing 10 foot wide roadway easement, the
following courses and distances:

S.08°32'01'W. 52.17 feet to a set 112" iron pin marl<ing a point of curve to the
left;

thence along said curve to the left a distance of 19.10 feet, said curve having a della of
8°33'37", a radius of 127.82 feet, tangents ofQ.57 feet and a long chord of 19.08 feet which
bears S.04°15'13"W. to the point of ending of said curve;

thence S.00'04'40"E. 62.40 feel to a set 1/2" iron pin marl<ing a point of curve to the right;

thence along said curve to the right a distance of 140.13 feet, said curve having a della of
22'54'53", a radius of 350.38 feat, tangents of 71.01 feet and a long chord of 139.20 feet which
bears S.11°22'47"W. to a set 112" iron pin marking the point of ending of said curve;

thence S.22°50'13"W. 36.36 feet to a set 112" iron pin marking a point of curve to the left;

MaCkay Bar Parcel a.dOC
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thence along said curve to the left a distance of 29.27 feet, said curve having a della of
7°49'52", a radius of214.15 feet, tangents of 14.66 feet and a long chord of 29.25 feet which
bears S.18°56'15'W. to a set 112" iron pin marking the point of ending of said curve;

thence S.15°00'21'W. 9.93 feet to a point;

thence S.10043'31'W. 7.75 feet to a set 1/2" iron pin marking a point of curve to the right;

thence along said curve to the right a distance of 40.51 feet, said cUrve having a delta of
6°15'43", a radius of 370.63 feet, tangents of 20.27 feet and a long chord of 40.49 feet which
bears S.13°S1'22'W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.16°59'14'W. 33.42 feet to a set 1/2" iron pin marking a point of curve to the right;

thence along said curve to the right a distance of 80.90 feet, said curve having a della of
17°20'02", a radius of 267.41 feet, tangents of 40.76 feet and a long chord of 80.59 feet which
bears S.2S039'1S"W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.34°19'16'W. 26.23 feetto a set 112" iron pin marking a point of curve to the left;

thence along said curve to the left a distance of 97.88 feet, said curve having a delta of
15°23'08', a radius of 364.52 feet, tangents of 49.24 feet and a long chord of 97.59 feet which
bears S.26°37'42'W. to a set fl2" iron pin marking the point of ending of said curve;

thence S.18°54'33'W. 63.84 feet to a set 1/2" iron pin marking a point of curve to the left;

thence along said curve to the left a distance of 38.19 feet, said curve having a della of
17°15'36", a radius of 126.78 feet, tangents of 19.24 feet and a long chord of 38.05 feet which
bears S.10016'44"W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.01°38'S6'W. 10.67 feet to a set 1/2" iron pin marking a point of curve to the right;

thence along said curve to the right a distance 71.07 feet, said curve having a della of
25°36'18", a radius of 159.02 feet, tangents of 36.14 feet and a long chord of70.48 feet which
bears S.14°27'05'W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.27'15'14'W. 46.58 feetto a set 112" iron pin marking a point of curve to the right;

thence along said curve to the right a distance of 17.47 feet, said curve having a delta of
7°54'27", a radius of 126.61 feet, tangents of 8.75 feet and a long chord of 17.46 feet which
bears S.31°12'28"W. to a set 112" iron pin marking the point of ending of said curve;

thence S.70058'07"E. 60.11 feet to a found Brass Cap marking Corner No.1 of said Tract 37;
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thence S.68°49'31"W. (formerly S.68°49'W.) 320.00 feet to the point of beginning, containing
16.55 acres, more or less.

ALSO SAVE AND EXCEPT:
A parcel of land being all of Lots 1 through Lot 22, Salmon River Sportsmans' Camps, Inc., as
recorded in Book 3, Page 6, as records of Idaho County, Idaho and lying in approximate Section
32, unsurveyed T.24N., R.8E., Boise Meridian, Idaho County, Idaho, said parcel being more
particUlarly described as follows:

Commencing at a found Brass Cap marking Comer NO.1 of said H.E.S. No. 537 which is also
Comer NO.2 of Tract 37, both lying in approximate Section 32, unsurveyed T.24N., R.8E.,
Boise Meridian, Idaho County, Idaho, said Brass Cap bears S.68'49'31"W. 698.54 feet (formerly
S.68'49'W. 698.94 feet) from a found Brass Cap marking Comer NO.6 of said H.E.S. No. 537,
said Brass Cap also bears S.06'56'44'W. 2172.52 feet from a found Brass Cap marking Comer
No.2 of said H.E.S. No. 537; thence N.68'49'31"E. (formerly N.68'49'E.) 320.00 feet to a found
Brass Cap marking Comer NO.1 of said Tract 37; thence N.70'58'07'W. 92.59 feet to a found
1/2" iron pin marking the SE Corner of said Lot 1, Salmon River SpoTtmans' Camps, Inc., said
pin also marking the REAL POINT OF BEGINNING;

thence N.68'13'24"W. 59.94 feet along the southerly boundary of said Lot 1, Salmon River
Sportmans' Camps, Inc. to a found 112" iron pin marking the SW Comer of said Lot 1, Salmon
River Sportsmans' Camps, Inc.;

thence along the westerly boundary of said Lots 1 through 22, Salmon River Sportsmans'
Camp, Inc. the following courses and distances:

N.21'45'48"E. 359.84 feet to a found 1/2" iron pin marking the SW Comer of said Lot 7, Salmon
River Sportsmans' Camps, Inc.; -

thence N.14'05'38"E. 473.16 feet to a set 1/2" iron pin marking the SW Corner of said Lot 15,
Salmon River Sportsmans' Camps, Inc.;

thence N.09·32'25''W. 480.00 feetlo a found 1/2" iron pin marking the NW Comer of said Lot
22, Salmon River Sportsmans' Camps, Inc.;

thence leaving the said westerly boundary of Lots 1 through 22, Salmon River Sportsmans'
Camp, Inc., N.60·29'12"E. 60.00 feet along the northerty boundary of said Lot 22, Salmon River
Sportsmans' Camps, Inc. to a found 1/2" iron pin marking the NE Comer of said Lot 22,
Sportsmans' Camps, Inc.;

thence along the easterly boundary of said Lots 1 through 22, Salmon River Sportsmans' Camp,
Inc. the following courses and distances:

MaCkay Bar Parcel B.doc
Page4of5
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S.09°32'25"E. 479.80 feet to e found 1/2" iron pin marking the SE Comarof said Lot 15, Salmon
River Sporlsmans' Camps, Inc.;

thence S.13°35'11'W. 505.23 feet to a found 1/2" iron pin marking the SE Comer of said Lot 7,
Salmon River Sportsmans' Camps, Inc.;

thence S.21°45'22'W. 360.00 feet to the point of beginning, containing 1.64 acres, more or less.

PARCEL B CONTAINS 14.91 ACRES, MORE OR LESS.

SUBJECT TO AND/OR TOGETHER WITH:
Any easements or rights of way of record or in use.

Mackay Bar Parcel B.dac
Page 5 af5
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EXHIBITB
When ret:Cltded, please return to:

GiV<llS Pursley UP
Attention: Jemny G. Ladle
601 West Bannock Stt<et
Boise, Idaho 83702

SPECIAL WARR..~'lYDEED

FOR VALUE RECEIVED, the receipt and sufficiency of whicb is bereby acknowledged,
MACKAY BAR CORPORATION, an Idaho cOlpomtion (the "Grantor"), wbose address is P.O. Box
7968, 380 E. Parkcenter Blvd., Ste. 230, Boise, Idaho 83707, does bereby gmnt, bargain, sell, and convey
unto KENNETH R. CAMERON and ANDREA M. CAMERON, busband and wife, wbose address is HC
83, Box 8010, Cascade, Idaho 83611 (the "Grantee"), all ofGranlor's right, title and interest in and to that
certain real property located in Idaho County, Idaho, legally described on Exhibit~ attacbed bereto and
incolpomted berein (the "Property").

TO HAVE AND TO HOLD the Property, ",ith its appurtell3llces, except as reserved berein, unto
Grantee, and Gmntee's sUccessors and assigns forever. Together with: (a) all of Grantor's interest in the
Salmon River Water Right, designated by the ldabo Deparbnent ofWater Resources as Water Rigbt No.
77-4049 (the "Salmon River Water Right"), with Grantor expressly reserving all of Grantor's right, title
and interest in any otber water rights appurtenaut to the Property or held by Grantor, and not specifically
conveyed berein, and (b) the right to construct and maintain one (I) storage structure on the Property and
one (1) livestock sbelter on the Meadow portion ofth" Property, under the tenns and conditions set forth
in the Transfer and Assignment of Certain Building Allowances set forth in Exhibit B, attacbed hereto
and incolpomted berein by this reference, with Grantor expressly reserving all otber rights and interests
reserved or set forth in that certain National Wild and Scenic Rivers System Reserved Interest Deed,
recorded in the real propetty records ofIdaho County on October 12, 1994 as InstIUment No. 376913 (the
"Reserved Interest Deed").

Grantor does bereby covenaut to and with Gmntee, that the Gmntor is the owner in fee simple of
the Property; that the Property is free from all encumbrances created or suffered by Grantor, except those
made, suffered or done by Grantee, and except (a) general taxes and assessments, including utility
assessments for the current year, which are not yet due and payable, and will be prorated between Grantor
and Grantee as of the date of the execution of this Special Wanmty Deed ("Deed); (b) any easements,
restrictions and conditions for the Propelty that may be determined by an inspection of the Property; and
(c) the permitted exceptions set faith on Exhibit C to this Deed, and that Grantor will warmnt and defend
the slll11e forever from all other lawful claims. By accepting this Deed, and subject to the covenants and
wlllT3nties contained herein, Grantee acknowledges and understands that Grantee is accepting the
Property from Grantor in an "As-Is" condition with all faults, including bolli latent and patent defects.

[end oftext]

SPECIAL WARR.-\..'lTY DEEIl-l
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IN WITNESS WHEREOF, OrautOl' has caused its uame to be hereunto subscribed this __ day
of ,2007.

GRA."'\TOR:

MACKAY BAR CORPORATION, an Idaho
corporation

By: :::----:-::-::--:-::--:-:,..--,- _
Brent lloyd, President

State ofIdaho )
S,S.

County of )

On this day of , in the yeM of 2007, before me
=---,,-;:-;-:-_----:---;----:-,----=----;--,---~'a notary public, pel'solJll1ly appeaJ:ed BRENT LLOYD, known or
identified to me to be the President of the corporation that ex""uted the inslIUment or the person who
executed the instrument on behalf of said corporation, and acknowledged to me that such corporation
executed the same.

Notary Public for Idaho

Residing at~_--:------------
My Commission expires _

ACCEPTANCE BY GRA:.'i'TEE:

Grantee, for itselfand its successors and assigns, hereby accepts this Special Warranty Deed and
agrees to the teons ofthe Transfer and Assignment ofCertain Building Allowances set forth on Exhibit
!!. which Me incorporated herein by this reference.

Kenneth R. Cameron

Andrea M. Cameron

SPECIAL W.-\RRA.'IT\'DEED-2
~ClIDi'TS'·6iS4\i,Spfdalwutllll1 Df.I:4 GP05 • FN.U..doc
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STATE OF ...J1
) 55.

COWlty of ...J)

On this __ day of , in the year 00007, before me ~~~_..,..-....,.".

a notary pUblic. personally appeared Kennelh R. Cameron and Andrea M. Cameron, husband and wife,
known or identified to me to b~ the persous whose name~ are subscribed to the ,,,itbin instrument, and
acknowledged to me that Ihey executed the same.

Notary Public for Idaho
Residing at,--:-__7"""'" _

My Commission expires _

SPECIAL W.-I.RR.-\.'1n· DEED - 3
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ExblbltA

Legal »emiptioD of the Propel'!)'

[attached]

SPECIAL WARRANTY DEED -ExHIBIT A
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ElhIbi! B

TRA,'iSFER A..","D ASSIGN:\1ENT AGREEl\1ENT

This Transfer and Assignment Agreement ("Transfer and Assignment") is entered into by and
benveen Granror and Grantee~ as evidenced by their signatures on the above Special \ValTallty Deed (the
"Deed") and is made a part of the Deed. The capitalized terms that are not defined Ilerein sllall have the
same meaning as set forth above in the Deed.

RECITALS

1. The Property is part of a larger parcel ofproperty commonly referred to as "Mackay Bar
I:' As the owner of Mackay Bar I, on October 12. 1994, Grantor executed tile Reserved Interest Deed
with tile Forest Service, Department ofAgriculture.

2. Under the Reserved Interest Deed, Grantor has the right to subdi\~de Mackay Bar I into
three (3) parcels and to sell those parcels. Grantor believes that the cO!lVeyance of the Property to
Grantee is the first subdi\~sion and conveyance ofpm ofMackay Bar I.

3. Under tile Reserved Interest Deed, Grantor has the right to cons1IUct on Mackay Bar I
three (3) accessory buildings or storage s1IUctures (each a "Storage S1IUcture"), and to conSlmct one (I)
livestock shelter in what is commonly referred to as the "Meadow" (the "Livestock Shelter").

4. The- Reserved Interest Deed reserves various other rights to Grantor.

S. As part of Grantee's purcllase of the Property, Grantor and Grantee have agreed that
Grantor will transfer and convey to Grantee one (1) of Grantor's three (3) building allowances for the
constmction and maintenance of a Storage Structure on the Property? Grantor~s only building allowance
for the cons1IUction and maintenance of the Livestock Sheller on the Meadow portion of the Property, and
various other rights_

TRAl'\SFER AND ASSIGl\-;\IENT

NOW THEREFORE, in consideration of the above recitals, which are incorporated below, the
mutual covenants contained herein, in the related ttausaction documents and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknOWledged, Grantor and Grantee agree
as follows:

1. Transfer and Assignment of Building Allowances. Grantor hereby conveys, assigns, sets
oVer and transfers to Grantee, one (1), and only one (I), of Grantor's three (3) building allowances fo.. the
constl1Jction and maintenance of a Sto..age Structure on the Property and Grantor's only building
allowance for the const1l1ction and maintenance- of the Livestock Shelter on the Meadow portion of the
Property, with such building allowances being subject to the terms and conclitions sets forth in the
Reserved Intere" Deed.

2. Transfe.. and Assignment of Rights Pertaining to Agriculmre and Livestock. Grantor
hereby conveys, assigos, sets o\'er and transfers to Grantee, the following rights under Patt II(E) of the
Reserved Interest need relating to agriculture and livestock:

SPECIAL WARRARTY DEEO-ExH1BIT B
s:.cun..i'S·~;;.Sjl.Kial W"mw:fDtri (£lo)5- .;N.u..~t
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2.1.1 The ability to maintain twenty-fi"e (25) head on the Property. whether COW"

hor;«, mUles, ratites or Uamas:

2.12 The ability to keep and raise a total of ten (10) poultIy all the Property;

2.1.3 The ability to keep a combined total of four (4) dog" cats, or other household
pets within the residential areas ofthe Property;

2.1.4 The ability to grow hay 3lld grain crops on five (5) acres of the Property for
consumption by the livestock authorized to be maintained on the Property;

2.1.5 The ability to use one (1) acre of the Property for flower beds, gardens. and
orchards;

3. Transfer of Right to Place Sil!Us. Grantor shall convey to G1'lUltee, together \\'ith
the P1'Operty, the rights set forth in Part W(C)(I) of the Reserved Interest Deed regarding the
placement ofsigns on the Property.

4. Assumption of Obligations. Conditions. and Covenants. Grantee: its successors and
assigns, hereby assumes the perform311co of all te1IDs, covenants, obligations and conditions imposed
upon Grantor by the Reserved Interest Deed, both "ith respect to the Property in general and with respect
to the building allowances and righls transferred by this Transfer 3lld Assignment.

5. Reservation of all other Allowances and Ri.hts. Otantor expressly reserves all other
rights, allowances, title and interests set forth in the Reserved Interest Deed that are not
specifically transfe1Ted and assigned by Grantor pursuant to this Transfer and Assignment,
including but not limited to, the right to further subdivide Mackay Bar I, to construct and
maintain two (2) additional Storage StructlU'es on the portion of Mackay Bar I retained by
Grantor, the right to store fuel in an above-ground fuel tank on the portion of Mackay Bar I
retained by Grantor for use on such property, and the right to construct and locate one (I) water
storage tank on the portion ofMackay Bar I retained by Orantor. Grantee acknowledges that aU
other rights, allowances, title and interests set forth in the Reserved Interest Deed that are not
specifically transferred and assigned by Grantor pursuant to this Transfer and Assignment are
reserved by Orantor.

6. Indemnity. Grantee, 6n behalf of itself and its successor; and assigns, agrees not to take
any action or to allow any actions to be taken on the Property that would violate the terms and c6nditi6ns
of the Reserved Inrerest Deed or that wonld prevent Gt'lllltor from exercising any of its rights or
complying "ith any of its obligations under the Reserved Tnterest Deed. Fluthermore, Grantee, its
successors or assigns, shall indemnify, defend and hold Grantor, its SUCCeSS01" or assigns, harmless from
any and all losses.} liabilities, damages, expenses or elaims arising out ofor otherwise in connection with
the compliance 6r non.compliance by Gt'lllltee. or Gt'llllte~'s SUccessors 6r assigns, with the terms and
conditions of the Reserved Interest Deed after the date hereof.

7. Remedies. In the e"ent of a breach hereunder by any party, the Don-breaching party shall
have all remedies available at lawaI.' in equity. including injunctive or other equitable relief. In any suit.
aelioll or appeal therefrom to enforce 01' interpret this Transfer and Assignment, the prevailing party shall
be entitled to reCOVer its costs incurred therein, including reasonable attorneys' fees and disbursements,
and also inclnding reasonable attorneys' fees and costs associated with any appeal of a judgment. The

SPECIAL WARRANlY DEED - EXHIBIT B
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pre"ailing party will be that party who was awarded a judgment as a result of trial or arbitration, or who
receh'es a payment of money from the other party in settlement of claims asserted by that party.

8. Governing law. This Transfer and Assignment shall be governed by and construed in
accordance with the laws of the state of Idaho, without giving effect to the conflict of law rules and
principles of said state.

9. Successors Bound by Transfer and Assitmment. The heirs, executors, administrators.
successors and assigns of the parties hereto acknowledge and accept the terms of this Transfer and
Assignmeut by accepting a right, title or interest in the Property and shall be bound by this Transfer and
Assignment.

10. Captions. The marginal headings or titles to the seclions and paragraphs of this Transfer
and Assignment and the title of this instrument are not part of the Transfer and Assignment but are
inserted for convenience only and shall have no effect upon the eoustruction or inteIJlretation of any part
of this Transfer and Assignment.

11. Amendment5. No provision of this Transfer and Assignment may be amended, changed
or waived except by a written instrument signed by both Grantor and Grantee (or, in the ease of a waiver,
by the party against whom enforcement ofthe wai,'er is sought).

12. FUrther Acts. Each party, upon the request of the other, agrees to perform such further
acts and to execute and deliver such other documents as are reasonably necessary to carry out the
prOl'isions of this Transfer and Assignment.

13. Survival of Terms. The terms, provisions, warranties. covenants and indemnities shall
survive the closing and delivery of the Deed, and this Transfer and Assignment sball not be merged
therein, but shall remain binding upon and for the parties until fully observed, kept or performed.

SPECIAt. WARRANTY DEED - exHIBIT B
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Exhibit c

Permitted Exceptions

[attached]

SPECIAL WARRANTY DEED - ExHIBIT C
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EXHIBITC

BILL OF SALE

nns BllL OF SALE is made this__day of , 2007 (fue "Effective Date"), by and
between Mackay Bar COIporation, an Idaho corporation ("Seller"), and Kenneth R Cameron and
Andrea M. Cameron, husband and wife (refen'ed to hereafter collectively as, the "Buyer").

W!lEREAS, Seller and Buyer are parties to that certain Real Estate Purchase and Sale Agreement,
dated the __day of , 2007 (fue "Purchase Agreement").

WHEREAS, Seller owns the Water Delivery Systems (as defwed below) that Seller has used to
provide water to the real property that Seller is selling to Buyer by way of the Purchase Agreemeut.

WHEREAs, pursuant to Section 4.6 of the Purchase Agreement, Seller has agreed to transfer to
Buyer the Water Delivery Systems.

WHEREAS, Seller owns that existing power line and the equipment and fixtures related thereto
(hut not including any generator connected thereto which is located on what is commonly known as
"Mackay Bar IT'), which runs from a power house located on Macka}' Bar II, along and across the a dirt
road located to the east of what is commonly known as fue "Mackay Bar Subdivision," to • point to the
northeast oflot 22 of the Mackay Bar Subdivision (together, the "Power Line").

WHEREAS, the Power Line is connected to another power line, and the equipment and fixtures
related thereto, that runs from a point on what is commonly known as ''Mackay Bar I," which point is to
the northeast of lot 22 of the Mackay Bar Snbdivision, to a cabin located on Mackay Bar I that is
commonly known as the "Ram House" (together, fue "Ram Honse Power Line").

WHEREAS, as a part of the transaction related to the Purchase Agreement, Seller desires to
transfer and Buyer desires to obtain) the Power Line.

NOW THEREFORE, Seller, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, does hereby bargain, sell, convey, IImlSfer and deliver unto Bu}'er, its
successors and assigns, forever, all of Seller's right, title and interest in and to the following described
property of Seller (hereafter the "Assels"):

(a) Those certain irrigation pipelines commonly known as the two-inch (2"), three­
inch (3") and four-inch (4") irrigation hand lines, the wheel irrigation line used
to irrigate the Meadow, the Salmon River pump irrigation line (together, the
"Irrigation Lines"), and the river pump that pumps water from the Salmon River
(the "River Pump"). The Irrigation Lines and the River Pump shall be refemd
to hereafter collectively as the "Airstrip and Meadow Irrigation System."

(h) That certain water delivery system for the Mackay Creek Water Right (defined
in the Purchase Agreement), which consists of two storage tanks and a pipeline
that runs from a place of diversion on United States Fol'l'est Serv~ce land, across
the upper elevation of Mackay Bar 1, under lot 16 of the Mackay Bar
Subdivision, into and along the Mackay Bar Subdi\~sionand into Mackay Bar II
(together, the ''Mackay Creek Water Delivery System"). For the pUlposes ofthis
Bill of Sale, the Mackay Creek Water Delivery System does not include that
certain pipeline that runs from the Mackay Creek Water Delivery System to the

BEL OF SALE - 1
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Ram House (the ''Ram House Pipeline"). The Airstrip and Meadow Irrigation
System and the Mackay Creek Water Delivery System shall be referred to herein
collectively as lhe "Water Delivery Systems."

(c) The Power Line.

The following are specifically exduded from the definilion ofthe term Assets and are retained by
Seller: (i) the Ram House Pipeline, (ii) the Ram House Power Line, and (ill) all other personal property
located on Seller's property or the real property being conveyed pursuant to the Purchase Agreement, that
is not specifically conveyed wilhin this Bill ofSale.

NO WARRANTIES OR REPRESENTATIONS OF ANY KlND OR CHARACTER, EITHER
EXPRESS OR IMPLIED, ARE MADE BY SELLER OR MAY BE RELIED UPON BY BUYER WITH
RESPECT TO THE ASSETS, INCLUDING WITHOUT LlMlTATION: (A) ANY IMPLIED OR
EXPRESS WARRANTY OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, OR (C) ANY IMPLIED OR EXPRESS WARRANTY
REGARDING DEFECTS, WHETHER KNOViN OR UNKNOWN, WITH RESPECT TO THE
ASSETS.

In the event of any conflict or inconsistency between the terms of lhe Purchase Agreement and
the terms hereof, the terms ofthe Purchase Agreement shall govero.

From and after the date hereof, the Seller shall ellecute, acknowledge and deliver any further
deeds, assignments, conveyances and other assurances, documents and instruments of transfer reasonably
requested by Buyer and its successors and assigns for the purpose of assigning, transferring, granting,
conveying and confirming the Assets to Buyer.

Tbis Bill of Sale shall be binding upon, shall inure to the benefit of, and shall be eaforc.eable by
the parties and lheir respec.live legal representatives, successors and assigns.

[end of ten]

Bll.L OF SALI: - 2
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IN WnNEsS WHEREOF, SeUer has caused thi, Bill of Sale to be duly e"ecUled and deli,'ered to
Buyer on Ille date first wrilten above.

SELLER:

Bn.I. OF SALE· 3
s:·..cl.lENTS\.6864~7··Bill orSale GP03· FINALDOC

1>IACKAY BAR CORPORATION, an Idabo
cOl'pOn,tiQB

Brent Lloyd, President
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EXHmITD

Legal De,niptlon of Lot' 1 and 2 or~lacl",yB.t· Snbdhi'ion

Lots One and Two in TmctNo.l. Mackay Bar Subdi\~sion,Idaho County, State ofldaho.
according to the recorded plat thereof.
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EXHIBITE
.~tI ItccrdiDil. pltase retUrn tc-

OinJ15PursIty
.J"nmtion: JI!WIlY G.1.ldle
601 Wt$tB;umocl.: SttC'et
Boiu-, Idaho 83702.

~IE~lORANDUl>l OF AGREEl>lENT

TInS MEMORANDUM OF AGREEMENT (''MemorandUlll'') is entered into as of the __ day
of , 2007, by and among MACKAY BAR CORPORATION, an Idaho cotporation
("Seller") and KENNETH R. CA."\oIERON AND ANDREA M. CA."\oIERON, husband and wife
(hereinafter collectively, the "Buyer").

Buyer and Seller entered into that cettain Real Estate Purthase and Sale Agreement, dated the
__ day of , 2007 (the "Purchase Agreement"), related to Bllyer's purchase from Seller of
the real property legally described on Exhibit A, attached hereto and inco'llOrated herein by this reference
(the "Transaction Property").

Under the Pllrchase Agreement, Buyer shall pay for the Transaction Property through a
promissory note (the "Promissory Note") that is secured by a deed ofll1lst on the T"'nsaction Property.

Seller desires that Buyer pro\ide additional security to secure Buyer's payment for the
Transaction Property. In a pre,ious transaction, Seller sold to Buyer two (2) lots within what is
commonly referred to as the Mackay Bar SuhdhisiOll, which lots are legally described on Exhibit B.
attached hereto and incotpornted herein by this reference ("Lots I and 2").

To pro\ide additional security for the payment for the Transaction Property, Buyer agreed within
Section 6 of the Purchase Agreement that it shall not sell, ll'3.llsfer, conveyor othernise encumber Lots 1
and 2 until the purchase price for the Transaction Property, including the entire principal and any accrued
interest owed pursuant to the PromiSSOI)' Note, has been paid in full.

This Memorandum constitutes actual andlor consh.llctive notice of Buyer's agreement under
Section 6 of the Pllrchase Agreement relating to Lots 1 and 2 and shall terminate and be of no further
force or effect upon the payment in full by Bnyer ofall amounts owing under the Promissory Note.

[Signaul/'es and Notaries Follow}

MEMORAl''DUM OF AGREEl\IEr\'T-I
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State ofIdaho

SELLER:

MACKAYBM CORPORATION, an Idaho
cOlporation

By; =---,-:::-::-:-----:--::--:-:- _
Brent F. Lloyd. President

)
S.S.

County of ---I)

On this day of , in the year of 2007, before me
'7----;0-;;--;-;----;---;--;.,----=--,-;-,-' a notary public, personally appeared Brent F. Lloyd, known or
identified to me to be the President of the corporation that executed the instrument or the person who
executed the instrument on behalf of said corporation, and acknowledged to me th.t such corporation
e-xecuted the same.

Notary Public for Idaho
Residing at -,-__.,--- _
My Commission expires _

BliYER:

Kenneth R. Cameron

Andrea M. Cameron

STATE OF ...J)

) ss.
County of ...J)

On this __ day of , in the year of 2007, before me -:-__--:-~-:---:-__:_;;____

, a notary pUblic, personally appeared Kenneth R. Camel'On and Andrea M. Cameron, husband and wife.
known or identified to me to be th" P"fSons whose names are subscribed to the within ;'lStrum,,"t. and
acknowledged to me that they executed the same.

Notary Public for Idaho
Residing .t-,-__.,--- _
My Commission expires _

MEMORAJl,l>UM OF AGREEMEI';T - 2
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ExblbltB

Legal Description ofLots 1 and 2

[attached)

EXHIBIT B- l'tJEMORAr-llUM OF AGREElI.JE..1IIT
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Maker:

Date ofMaking:

Place ofMaking:

Principal Amount:

Interest Rate:

Maturity Date:

PROMISSORY NOTE

Kenneth R. Cameron and Andrea M. Cameron,
husband and wife
HC83,Box8010
Cascade, Idaho 83611-8010

December 10, 2007

Boise, Idaho

$75,000.00

Six Percent (6%) per annum

December 10,2014

1. Terms. FOR VALUABLE CONSIDERATION RECEIVED, the undersigned (collectively, the
"Maker"), promises to pay to the order of Mackay Bar Corporation, an Idaho corporation ("Holder"), at
380 E. Parkcenter Blvd., Suite 230, Boise, Idaho 83706 or at such other place as may be designated in
writing by Holder, the principal sum of Seventy Five Thousand Dollars and No/100ths ($75,000.00)
together with interest thereon as provided hereunder, with principal and interest payable as follows:

1.1. Quarterly Payments.

Maker shall pay quarterly interest only instalhnents to Holder, beginning January 1,
2008. Payments shall be made each quarter on the 1" day of each--quarter (i.e., January
1", April I", July 1", October 1") until December 10, 2014 (the "Maturity Date"), when
the entire unpaid balance of principal and accrued interest shall be due and payable in
full, without demand. ..

1.2 Interest.

The unpaid principal amount hereof, and :from time to time outstanding, shall bear
interest :from and after the Date ofMaking at the rate of Six Percent (6%) per annum.

1.3 Default Payments.

At the Maturity Date and thereafter (unless the Maturity Date is extended pursuant to the
terms hereof), or ifany payment hereunder is not paid when due, then all sums evidenced
hereby shall bear interest at the rate of ten percent (10%) until paid. All payments
hereunder shall be applied first to fees, charges, including late charges, attorney's fees and
costs, ifany, then to interest and then to principal.

2. Immediately Available Funds. All payments made under this Promissory Note ("Note"), whether
on account of the principal sum or interest, if any, shall be made in immediately available funds.
"Immediately available funds" shall mean funds tendered without conditions or restrictions on release and
in a medium which is subject to immediate deposit and/or credit without confirmation, clearance period,
waiting or other delay for or restriction on immediate use, or negotiation. Acceptance of any payment
made otherwise than in immediately available funds shall not constitute a waiver of the right to require
payment in immediately available funds.

PROMISSORY NOTE -1
S:\CLIENTS\6864\7\Promissory Note GP02 - FINAL.doc



3. Default. If default is made in the payment of principal or interest when due and Maker fails to
cure such default after fifteen (15) days written notice thereof, or ifdefault is made in the performance or
observance of any of the other covenants, terms or prOVisions of the Deed of Trust of even date herewith
securiog this Note and Maker fails to cure such default after thirty (30) days written notice thereof, then
the whole sum of principal and accrued interest, shall at the option of the Holder hereof, become
immediately due and payable. Such right to accelerate shall be in addition to any other rights or remedies
available to Holder under any Deed of Trust securiog this Note or io equity or at law. Such option shall
contioue until all such defaults have been cured. Failure to exercise such option, or any other right the
holder may have or be entitled to in such event, shall not constitute a waiver of the right to exercise such
option or any other rights in the event of any subsequent default. In the event of default under this Note,
Maker agrees to pay all costs incurred in collecting the sums due hereunder, including, without limitation,
attorney's fees, escrow charges, the costs ofany notice of default hereunder, foreclosure costs, title search
and title commitment and insurance fees anellor foreclosure report charges, whether sult be brought or not,
and on appeal anellor in bankruptcy court.

4. Modifications. The undersigned agrees that the Holder hereofmay extend the time of payment or
otherwise modify the terms of payment of any part or the whole of the indebtedness evidenced hereby or
release anellor subordinate any security for this Note at any time at the request of anyone now or hereafter
liable, and such consent shall not alter nor diminish the liability of any person or the enforceability ofthis
Note or any security interest pledged as collateral for the payment hereof. Each and every party now or
hereafter signing or endorsing this Note binds himself as a principal and not as a surety. All of the terms,
covenants, provisions and conditions herein contained are made on behalf of, and shall apply to and bind
the undersigned and their respective personal representatives, successors and assigns, jointly and
severally.

5. Prepavment. Maker shall have the right ofprepayment at any time without penalty.

6. Attorneys' Fees. The undersigned agrees that if any installment of principal anellor interest or any
other amount due under this Note or any Deed of Trust securing this Note is not paid on the applicable
payment or maturity date, then the undersigned shall pay to Holder all costs, including, without limitation,
attorneys' fees, expenses, penalties and other damages incurred by Holder as a result of such late payment
or failure to pay as provided therein.

7. Applicable Law. This Note shall be governed by Idaho law as an agreement entered into in said
State and to be performed in said State.

8. Security. This Note is secured by a Deed ofTrust executed by Maker as Grantor and with Holder
as Beneficiary, of even date herewith, on the property legally described on Exhibit A (the "Properly").
The provisions of this Note are to be interpreted together with the provisions ofsaid Deed ofTrust.

9. Due on Sale. Holder may, at its option, declare immediately due and payable in full this
promissory note, upon any sale, transfer, or conveyance, including those for security purposes, by Maker,
of all or any part of the Property or any interest in the Property that occur without Maker first obtaining
Holder's prior written consent. It is understood that Holder is relying upon the personal integrity and
credit ofthe Maker.

10. Waiver. The Maker, sureties, guarantors and endorsers hereof severally waive presentment for
payment, protest, notice of protest and ofnon-payment of this Note and agree that on default in payment
of this Note, or any part, principal or interest, when due, the whole amount remaining unpaid shall,
without notice of non-payment or demand of payment, immediately become due and payable.
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11. Authority. The individual signing this Note on behalf of Maker is duly authorized by Maker to
enter into this Note. Further, Maker has full power, authority and capacity to enter into and execute and
deliver this Note and any other documents required hereunder, and to incur and perform the obligations
provided for herein and therein. No further consent or approval ofany other person or public authority or
regulatory body is required as a condition to the validity or enforceability of this Agreement, any
documents required hereunder, or ifrequired, the same has been obtained.

[end oftext}
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DATED effective as ofthe Date ofMaking set forth above.

KelUleth R. Cameron

Andrea M. Cameron
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EXHmrr"A"

Legal Description ofProperty

PROPERTY DESCRIPTION
PARCEL B

A parcel of land lying in approximate Section 32, unsurveyed T.24N., R.8E., 80ise Meridian,
Idaho County, Idaho, and being a portion ofH.E.S. No. 537, also known as Salmon River
Sportsman's Camps, Inc., as recorded in 800k 3, Page 6, records of Idaho County, Idaho, said
parcel being more particularly described as follows:

Commencing at a found Brass Cap marking Comer NO.1 of said H.E.S. No. 537 which is also
Comer No.2 of Tract 37, said comer also marking a point along the easterly meander line ofthe
Salmon River end lying in approximate Section 32, unsurveyed T.24N., R.8E., 80ise Meridian,
Ideho County, Idaho, said 8rass Cap bears S.68'49'31'W. 698.54 feet (formerly S.68'49'W.
698.94 feet) from a found 8rass Cap marking Comer No.6 of said HES. No. 537, said Brass
Cap also bears S.06'56'44"W. 2172.52 feet from a found 8rass Cap marking Comer No.2 of
said H.E.S. No. 537, said 8rass Cap also marking the REAL POINT OF BEGINNING;

thence along the said easterly meander line of the Salmon River the following courses and
distances:

N.24°53'37'W. 319.93 feet (formerly N.25°06'W. 320.10 feet) to a point;

thence N.11'21'Q4"E. 639.32 feet (formerly N.11'10"E. 638.22 feet) to a point;

thence N.13'45'45"E. 745.86 feet (formerly N.13'35'E. 742.50 feet) to a point;

thence N.08'33'19"E. 457.43 feet (formerly N.08'32'E. 456.72 feet) to a point;

thence N.22'33'15"E. 67.97 feet (formerly N.22'02'E. 67.98 feet) to found 8rass Cap marking
said Comer NO.2 of H.E.S. No. 537;

thence leaving the said easterly meander line of the selmon River, S.83'46'30"E. (formerly
S.83'51'E.) 285.21 feet to a set 1/2" iron pin;

thence S.49°43'51'W. 139.62 feet to a seI1/2" iron pin;

thence S.43'09'25'W. 85.35 feel to a set 1/2" iron pin;

thence S.24°22'06''W. 284.75 feet to a set 1/2" iron pin;

thence S.10012'30"E. 101.21 feet to a set 1/2" iron pin;

MaCkay Bar Parcel a.doc
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thence S.36'06'51"E- 153.52 feetto a set 1/2" iron pin lying along the northerly right of way of
and existing 10 foot wide roadway easement, as recorded under Instrument Numbers 450842
and 450846, records of Idaho County, Idaho and also marking a point of curve to the right;

thence along said northarly right of way of the existing 10 foot wide roadway easement, the
following courses and distances:

along said curve to the right a distance of 100.00 feet, said curve having a delta of 28'48'44", a
radius of 198.86 feat, tangents of 51.08 feet and a long chord of 98.95 feat which bears
S.22'22'OO"E- to a set 1/2" iron pin marking a point of reverse curve to the left;

thence along said reverse curve to the left a distance of 193.02 feet, said curve having a delta of
15'13'03", a radius of 726.74 feet, tangents of 97.08 feet and a long chord of 192.45 faet which
bears S.15'34'09"E- to a set 1/2" iron pin marking a point of reverse curve the right;

thance along said reverse curve to the right a distance of 60.96 feat, said curve having a delta
of 13'01'47", a radius of 268.04 faet, tangents of 30.61 feet and a long chord of 60.82 feet which
bears S.16·39'47"E. to a set 112" iron pin marking the point of ending of said curve;

thence leaving said northerly right of way of the existing 10 foot wide roadway easement,
N.71 '45'29''E- 40.59 feet to a set 1/2" iron pin;

thence S.06°39'40'W. 200.08 feet to a 'set 1/2" iron pin lying along the said northerly right of
way of the existing 10 foot wide roadway easement;

thence along said northerly right of way of the existing 10 foot wide roadway easement, the
following courses and distances:

S.08'32'01'W. 52.17 feetto a set 1/2" iron pin marking a point of curve to the
left;

thence along said curve to the left a distance of 19.10 feet, said curve having a dena of
80 33'37", a radius of 127.82 feet, tangents of 9.57 feet and a long chord of 19.08 feet Which
bears S.04'15'13'W. to the point of ending of said curve;

thence S.00·04'40"E- 62.40 feet to a set 112" iron pin marking a point of curve to the right;

thence along said curve to the right a distance of 140.13 feet, said curve having a delta of
22'54'53", a radius of 350.38 feet, tangents 0171.01 feet and a long chord of 139.20 feet which
bears S.11'22'47'W. to a set 112" iron pin marking the point of ending of said curve;

thence S.22'50'13'W. 36.36 feet to a set 112" iron pin marking a point of curve to the left;

Mackay Bar Parcel B.dOC
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thence along said curve to the left a distance of 29.27 feet, said curve having a detla of
7"49'52", a radius of214.15 feet, tangents of 14.66 feet and a long chord of 29.25 feet which
bears S.18'S6'1S"W. to a set 112" iron pin marking the point of ending of said curve;

thence S. 1S'OO'21 'W. 9.93 feet to a point;

thence S.10°43'31 'W. 7.75 feet to a set 1/2" iron pin marking a point of curve to the right;

thence along said curve to the light a distance of 40.S1 feet, said curve having a delta of
6°1S'43", a radius of 370.63 feet, tangents of 20.27 feet and a long chord of 40.49 feet which
bears S.13'S1'22"W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.16°S9'14"W. 33.42 feet to a set 1/2" iron pin marking a point of curve to the right;

thence along said curve to the light a distance of 80.90 feet, said curve having a delta of
17'20'02", a radius of 267.41 feet, tangents of 40.76 feet and a long chord of 80.S9 feet which
bears S.2S'39'1S"W. to a set 112" iron pin marking the point of ending of said curve;

thence S.34°19'16'W. 26.23 feet to a set 112" iron pin marking a point of curve to the left;

thence along said curve to the left a distance of 97.88 feet, said curve having a delta of
1S'23'08", a radius of 364.S2 feet, tangents of 49.24 feet and a long chord of 97.59 feet which
bears S.26'37'42"W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.18°54'33'W. 63.84 feet to a set 1/2" iron pin marking a point of curve to the left;

thence along said curve to the left a distance of 38.19 feet, said curve having a delta of
17'15'36", a radius of 126.78 feet, tangents of 19.24 feet and a long chord of 38.0S feet which
bears S.10'16'44"W. to a set 112" iron pin marking the point of ending of said curve;

thence S.01°38'56'W. 10.67 feet to a set 1/2" iron pin marking a point of curve to the right;

thence along said curve to the right a distance 71.07 feet, said curve having a detla of
25'36'18", a radius of 159.02 feet, tangents of 36.14 feet and a long chord of70.48 feet which
bears S.14'27'OS'W. to a set 1/2" iron pin marking the point of ending of said curve;

thence S.27'1S'14'W. 46.58 feet to a set 112" iron pin marking a point of curve to the right;

thence along said curve to the right a distance of 17.47 feet, said curve having a delta of
7'54'27", a radius of 126.61 feet, tangents of 8.75 feet and a long chord of 11.46 feet which
bears S.31°12'28"W. to a set 112" iron pin marking the point of ending of said curve;

thence S.10'S8'01"E. 60.11 feet to a found Brass Cap marking Comer NO.1 of said Tract 37;

Mackay Bar Parcel B.doc
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thence S.68°49'31"W. (formerly S.6Bo49W.) 320.00 feet to the point of beginning, containing
16.55 acres, more or less.

ALSO SAVE AND EXCEPT:
A parcel of land being all of Lots 1 through Lot 22, Salmon River Sportsmans' Camps, Inc., as
recorded in Book 3, Page 6, as records of Idaho County, Idaho and lying in approximate Section
32, unsurveyed T.24N., R8E., Boise Meridian, Idaho County, Idaho, said parcel being more
particularly described as follows:

Commencing at a found Brass Cap marking Comer No.1 of said H.E.S. No. 537 which is also
Comer NO.2 of Tract 37, both lying in approximate Section 32, unsurveyed T.24N., R.8E.,
Boise Meridian, Idaho County, Idaho, said Brass Cap bears S.68'49'31"W. 698.54 feet (formeny
S.68°49W. 698.94 feet) from a found Brass Cap marking Comer NO.6 of said H.E.S. No. 537,
said Brass Cap also bears S.06°56'44'W. 2172.52 feet from a found Brass Cap marking Comer
No.2 of said H.E.S. No. 537; thence N.68°49'31"E. (formerly N.68°49'E.) 320.00 feet to a found
Brass Cap marking Comer NO.1 of said Tract 37; thence N.70058'07"W. 92.59 feet to a found
112" iron pin marking the SE Comer of said Lot 1, Salmon River Sportmans' Camps, Inc., said
pin also marking the REAL POINT OF BEGINNING;

thence N.68°13'24"W. 59.94 feet alon9 the southerly boundary of said Lot 1, Salmon River
Sportmans' Camps. Inc. to a found 112" iron pin marking the SW Comer of said Lot 1, Salmon
River Sportsmans' Camps, Inc.;

thence along the westerly boundary of said Lots 1 through 22, Salmon River Sportsmans'
Camp, Inc. the following courses and distances:

N.21 °45'48"E. 359.84 feet to a found 112" iron pin marking the SW Comer of said Lot 7, Salmon
River Sportsmans' Camps, Inc.;

thence N.14°0S'38"E. 473.16 feet to a set 1/2" iron pin marking the SW Corner of said Lot 15,
Salmon River Sportsmans' Camps, Inc.;

thence N.09'32'25"W. 480.00 feet to a found 112" iron pin marking the NW Corner of said Lot
22, Salmon River Sportsmans' Camps, Inc.;

thence leaving the said wasteny boundary of Lots 1 through 22, Salmon River Sportsmans'
Camp, Inc., N.80'29'12"E. 60.00 feet along the northerly boundary of said Lot 22, Salmon River
Sportsmans' Camps, Inc. to a found 112" iron pin marking the NE Comer of said Lot 22,
Sportsmans' Camps, Inc.;

thence along the easterly boundary of said Lots 1 through 22, Salmon River Spoltsmans' Camp,
Inc. the following courses and distances:

Mackay Bar Parcel B.dOC
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S.09°32'25''E- 479.80 feet to a found 1/2· iron pin mal1<ing the SE Comer of said Lot 15, Salmon
River Sportsmans' Camps, Inc.;

thence S.13°35'11'W. 505.23 feetto a found 112" iron pin marking the SE Corner of said Lot 7,
Salmon River Sportsmans' Camps, Inc.;

thence S.21°45'22'W. 360.00 feet to the point of beginning, containing 1.64 acres, more or less.

PARCEL B CONTAINS 14.91 ACRES, MORE OR LESS.

SUBJECT TO ANDIOR TOGETHER WITH:
Any easements or rights of way of record or in use.

Mad<ay Bar Parcel B.doc
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BILL OF SALE

TIns BITL OF SALE is made this 10 clay of December, 2007 (the "Effective Date"), by and
between Mackay Bar Corporation, an Idaho corporation ("Seller"), and Kenneth R. Cameron and
Andrea M. Cameron, husband and wife (referred to hereafter collectively as, the "Buyer").

WHEREAS, Seller and Buyer are parties to that certain Real Estate Purchase and Sale Agreement,
dated the 20th clay ofNovember, 2007 (the "Purchase Agreement").

WHEREAs, Seller owns the Water Delivery Systems (as defmed below) that Seller has used to
provide water to the real property that Seller is se\ling to Buyer by way ofthe Purchase Agreement.

WHEREAS, pursuant to Section 4.8 of the Purchase Agreement, Seller has agreed to transfer to
Buyer the Water Delivery Systems.

WHEREAS, Seller owns that existing power line and the equipment and fixtures related thereto
(but not including any generator connected thereto which is located on what is commonly known as
"Mackay Bar II"), which runs from a power house located on Mackay Bar II, along and across the a dirt
road located to the east of what is commonly known as the ''Mackay Bar Subdivision," to a point to the
northeast of lot 22 ofthe Mackay Bar Subdivision (together, the "Power Line'').

WHEREAS, the Power Line is connected to another power line, and the equipment and fixtures
related thereto, that runs from a point on what is commonly known as "Mackay Bar I," which point is to
the northeast of lot 22 of the Mackay Bar Subdivision, to a cabin located on Mackay Bar I that is
commonly known as the "Ram House" (together, the "Ram House Power Line").

WHEREAS, as a part of the transaction related to the Purchase Agreement, Seller desires to
transfer and Buyer desires to obtain, the Power Line.

Now 11lEREFORE, Seller, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, does hereby bargain, sell, convey, transfer and deliver unto Buyer, its
successors and assigns, forever, all of Seller's right, title and interest in and to the following described
property of Seller (hereafter the "Assets''):

(a) Those certain irrigation pipelines commonly known as the tw()-inch (2"), three­
inch (3") and four-inch (4") irrigation hand lines, the wheel irrigation line used
to irrigate the Meadow, the Salmon River pump irrigation line (together, the
"Irrigation Lines"), and the river pump that pumps water from the Salmon River
(the "River Pump"). The Irrigation Lines and the River Pump shall be referred
to hereafter collectively as the "Airstrip and Meadow Irrigation System."

(b) That certain water delivery system for the Mackay Creek Water Right (defmed
in the Purchase Agreement), which consists of two storage tanks and a pipeline
that runs from a place of diversion on United States Forrest Service land, across
the upper elevation of Mackay Bar I, under lot 16 of the Mackay Bar
SUbdivision, into and along the Mackay Bar Subdivision and into Mackay Bar II
(together, the "Mackay Creek Water Delivery System"). For the purposes ofthis
Bill of Sale, the Mackay Creek Water Delivery System does !!Q! include that
certain pipeline that runs from the Mackay Creek Water Delivery System to the
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Ram House (the "Ram House Pipeline"). The Airstrip and Meadow Irrigation
System and the Mackay Creek Water Delivery System shall be referred to herein
collectively as the "Water Delivery Systems."

(c) The Power Line.

The following are specifically excluded from the definition of the term Assets and are retained by
Seller: (i) the Ram House Pipeline, (li) the Ram House Power Line, and (iii) all other personal property
located on Seller's property or the real property being conveyed pursuant to the Purchase Agreement, that
is not specifically conveyed within this Bill ofSale.

NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, EITHER
EXPRESS OR IMPLIED, ARE MADE BY SELLER OR MAY BE RELIED UPON BY BUYER WIlH
RESPECT TO THE ASSETS, INCLUDING WIlHOUT LIMITATION: (A) ANY IMPLIED OR
EXPRESS WARRANTY OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, OR (C) ANY IMPLIED OR EXPRESS WARRANTY
REGARDING DEFECTS, WHETHER KNOWN OR UNKNOWN, WITH RESPECT TO THE
ASSETS.

In the event of any conflict or inconsistency between the terms of the Purchase Agreement and
the terms hereof, the terms ofthe Purchase Agreement shall govern.

From and after the date hereof, the Seller shall execute, acknowledge and deliver any further
deeds, assignments, conveyances and other assurances, documents and instruments of transfer reasonably
requested by Buyer and its successors and assigns for the purpose of assigning, transferring, granting,
conveying and confirming the Assets to Buyer.

This Bill of Sale shall be binding upon, shall inure to the benefit of, and shall be enforceable by
the parties and their respective legal representatives, successors and assigns.

[end oftext]
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be duly executed and delivered to
Buyer on the date first written above.

SELLER:
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BILL OF SALE

THIs BILL OF SALE is made this 10 day of December, 2007 (the "Effective Date"), by and
between Mackay Bar Corporation, an Idaho corporation ("Seller"), and Kenneth R. Cameron and
Andrea M. Cameron, husband and wife (referred to hereafter collectively as, the "Buyer'').

WHEREAS, Seller and Buyer are parties to that certain Real Estate Purchase and Sale Agreement,
dated the 20th day ofNovember, 2007 (the "Purchase Agreement").

WHEREAS, Seller owns the Water Delivery Systems (as defmed below) that Seller has used to
provide water to the real property that Seller is selling to Buyer by way of the Purchase Agreement.

WHEREAS, pursuant to Section 4.8 of the Purchase Agreement, Seller has agread to transfer to
Buyer the Water Delivery Systems.

WHEREAS, Seller owns that existing power line and the equipment and fixtures related thereto
(but not including any generator connected thereto which is located on what is commonly known as
"Mackay Bar II"), which runs from a power house located on Mackay Bar II, along and across the a dirt
road located to the east of what is commonly known as the "Mackay Bar Subdivision," to a point to the
northeast of lot 22 ofthe Mackay Bar Subdivision (together, the "Power Line").

WHEREAS, the Power Line ·is conoected to another power line, and the equipment and fIXtures
related thereto, that runs from a point on what is commonly known as ''Mackay Bar I," which point is to
the northeast of lot 22 of the Mackay Bar Subdivision, to a cabin located on Mackay Bar I that is
commonly known as the "Ram House" (together, the ''Ram House Power Line").

WHEREAS, as a part of the transaction related to the Purchase Agreement, Seller desires to
transfer and Buyer desires to obtain, the Power Line.

Now 1lIEREFORE, Seller, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, does hereby bargain, sell, convey, transfer and deliver unto Buyer, its
successors and assigns, forever, all of Seller's right, title and interest in and to the following described
property of Seller (hereafter the "Assets"):

(a) Those certain irrigation pipelines commonly known as the two-inch (2"), three­
inch (3") and four-inch (4") irrigation hand lines, the wheel irrigation line used
to irrigate the Meadow, the Salmon River pump irrigation line (together, the
"Irrigation Lines"), and the river pump that pumps water from the Salmon River
(the "River Pump"). The Irrigation Lines and the River Pump shall be-referred
to hereafter collectively as the "Airstrip and Meadow Irrigation System."

(b) That certain water delivery system for the Mackay Creek Water Right(defined
in the Purchase Agreement), which consists of two storage tanks and a pipeline
that runs from a place of diversion on United States Forrest Service land, across
the upper elevation of Mackay Bar I, under lot 16 of the Mackay Bar
Subdivision, into and along the Mackay Bar Subdivision and into Mackay Bar II
(together, the ''Mackay Creek Water Delivery System"). For the purposes ofthis
Bill of Sale, the Mackay Creek Water Delivery System does not include that
certain pipeline that runs from the Mackay Creek Water Delivery System to the
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Ram House (the "Ram House Pipeline"). The Airstrip and Meadow Irrigation
System and the Mackay Creek Water Delivery System shall be referred to herein
collectively as the "Water Delivery Systems."

(c) The Power Line.

The following are specifically excluded from the definition of the term Assets and are retained by
Seller: (i) the Ram House Pipeline, (ii) the Ram House Power Line, and (iii) all other personal property
located on Seller's property or the real property being conveyed pursuant to the Purchase Agreement, that
is not specifically conveyed within this BiIl of Sale.

NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, EITHER
EXPRESS OR IMPLIED, ARE MADE BY SELLER OR MAY BE RELIED UPON BY BUYER WITH
RESPECT TO THE ASSETS, INCLUDING WITHOUT LIMITATION: (A) ANY IMPLIED OR
EXPRESS WARRANTY OF MERCHANTABILI'IT, (B) ANY IMPLIED OR EXPRESS WARRANTY
OF FITNESS FOR A PARTICULAR PURPOSE, OR (C) ANY IMPLIED OR EXPRESS WARRANTY
REGARDING DEFECTS, WHETHER KNOWN OR UNKNOWN, WITH RESPECT TO THE
ASSETS.

In the event of any conflict or inconsistency between the terms of the Purchase Agreement and
the terms hereof, the terms ofthe Purchase Agreement shall govern.

From and after the date hereof, the Seller shall execute, acknowledge and deliver any further
deeds, assignments, conveyances and other assurances, documents and instruments of transfer reasonably
requested by Buyer and its successors and assigns for the purpose of assigning, transferring, granting,
conveying and confirming the Assets to Buyer.

This Bill of Sale shall be binding upon, shall inure to the benefit of, and shall be enforceable by
the parties and their respective legal representatives, successors and assigns.

[end of text]
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be duly executed and delivered to
Buyer on the date first written above.

SELLER:
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