State of Idaho

DEPARTMENT OF WATER RESOURCES

900 N Skyline Dr., Ste A, Idaho Falls, Idaho 83402-1718
Phone: (208) 525-7161 FAX: (208) 525-7177 www.idwr.idaho.gov

C.L.“BUTCH” OTTER

September 22, 2015 Governor
GARY SPACKMAN

Salmon River Lodge Resort LLC Director

PO Box 1089

Salmon ID 83405

The “Notice of Change in Water Right Ownership” for 77-7003 has been returned for
the following item(s):

***  Evidence of Ownership: On June 29, 2015 the department requested a warranty
deed or other legal evidence of ownership. The information was to be submitted within
30 days. The department has not received the necessary information therefore we are
returning your application unprocessed. You will be entitled to a full refund of $25.00.
The department has initiated the refund and it should arrive in a couple of weeks.

Please note that Section 42-248, Idaho Code, requires you or the owner of this water
right to maintain current ownership and address records on file with the department
within 120 days of the change. Failure to do so could result in a $100 late filing fee.
Forms to file a change of ownership of a water right and/or a change in the address of
the water right owner are available from any department office, or at the department’s
website at: www.idwr.idaho.gov.

If you have any questions please contact Jonie Barg at (208)525-7161.

Please enclose the following items(s) and resubmit the entire packet to our Idaho Falls
Office at the address below:

Idaho Department of Water Resources
Eastern Region
900 N Skyline Ste A
Idaho Falls ID 83402-1718

Respectfully submitted,

Jonie Barg
Technical Records Specialist



Barg, Jonie

From: Barg, Jonie

Sent; Tuesday, September 22, 2015 3:45 PM
To: Sutcliffe, Lorna

Subject: Refund Request

Attachments: E040843.pdf

Loma,

Good afternoon!!

I have a refund request as follows:

Receipt number: E040843

Amount: $25.00

Payable to: Salmon River Lodge Resort LLC
PO Box 1089

Salmon ID 83406

Reason: Total filing fee received $25.00 for ownership change for 1 water right. The department cannot complete the
ownership change, therefore a full refund is required.

Let me know if you need additional information.
Thank you so much for your time. Let me know if you have any questions.

Have a great day!!!

Jonie Barg
Technical Records Specialist

Idaho Department of Water Resources
900 N Skyline Ste A

Idaho Falls ID 83402

phone: (208) 525-7161

fax: (208) 525-7177

email: jonie.barg@idwr.idaho.gov



Form 42-248/42-1409(6) Rev 0814

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

Notice of Change in Water Right Ownership
I List the numbers of all water rights and/or adjudication claim records to be changed. If you only acquired a portion of the water right

or adjudication claim, check “}es™ in the “Split?” column. If the water right is leased to the Water Supply Bank, check “Yes™, If you
are not sure if the water right is leased to the Water Supply Bank, see £6 of the instructions.

Water Right/Claim No. Split? ';ﬁ;‘:“:"‘;,‘l‘n’:"f' Walter Right/Claim No, Split? ';::);"h“;;;‘n‘:":’

r"[r]- 7003 Yes [J Yes O Yes O Yes J
Yes [ Yes [J Yes [J Yes [
Yes [ Yes 3 Yes [J Yes [
Yes [ Yes (J Yes [J Yes [
Yes [] Yes [J Yes [J Yes []

2, Previous Owner’s Name: ;S_QQDM}_D /_‘R .l UQ}L? LD d Ci" f?.. {_ﬁ G_..o
¢ olffusTent water righ cr/claimant
3. New Owner(s)/Claimant(s): &_ﬁf}')ﬁn H;::I l L?Q}L) 1 ﬂ(lge P___:g
New ouner(s) as listed on the cimvey ance document me connector
o Royw 10848 Salmon 1IN 33

108 e - o492, Jamok_&_m@p%@_%ahmm

andlor

T'elephone Email

4. Ifthe water rights and/or adjudication claims were split, how did the division occur?

] The water rights or claims were divided as specifically identified in a deed, coniract, or other conveyance document.
£ The water rights or claims were divided proportionately based on the portion of their place(s) of use acquired by the new owner.

5. Date you acquired the water rights and/or claims listed above:

6. If the water right is leased to the Water Supply Bank changing ownership of a water right will reassign to the new owner any Water
Supply Bank leases associated with the water right. Payment of revenue generated from any rental of a leased water right requires a
completed RS Form W-9 for payment to be issued to an owner. A new owner for a water right under lease shall supply a W-9, Water
rights with multiple owners must specify a designated lessor, using a completed Lessor Designation form, Beginning in the calendar
year following an acknowledged change in water right ownership, compensation for any rental will g0 to the new owner(s).

7. This form must be signed and submitted with the following REQUIRED items:
[ A copy of the conveyance document — warranty deed, quitelaim deed, court decree, contract of sale, etc. The conveyance
document must include a legal description of the property or description of the water right(s) if no land is conveyed.
[ Plat map, survey map or aerial photograph which clearly shows the place of use and point of diversion for each water right
and/or claim listed above {if necessary to clarify division of water rights or complex property descriptions).
O Fiting fee (sec instructions for further explanation);
o 825 per undivided water right.
o S100 per split water right,
o No fee is required for pending adjudication claims.
O If water right(s) arc leased 1p.the Water Supply Bank AND there are multiple owners, a Lessor Designation form is required.
3 1f water right(s) the Water Supply Bank, the individual owner or designated lessor must complete, sizn and submil an

RS Form \
75 Deegllend _/_qu[ ’2 _‘//f /,?0;*5
SigW \ er/claimant Title. if applicable Dad

Signature of new ovner/claimant &;lillc. if'apilicnhlc Date
For IDWR Office UsgDnly: & le’t d S‘{' za,
Receipted by 5 Receipt No . ‘ l Z)_ % l Receipt Amt. w

Active in the Water Supply Bank? Yes ] ~No If yes. forward 1o the State Office for processing W9 received”? Yes [ No[J]
Name on W-Y Approved by Processed by Date

8. Signature:

Signature:




EXHIBIT D
BILL OF SALE

This Bill of Sale is delivered by and between Salmoa River Lodge, loc, {"Seller”) and Do f'fw Py

Family Investmenis ("Buyer'}, Alt capitalized tenns shal) bave that meaning assigned to them @
the Purchase and Sa)&Agrecment between the parties dated .L‘U\_La_\_, 2013.1% &0

The undersigoed, 23 Seller, for nad in consideration of good and valusble consideration, the
receipt and sufficiency of which are beveby acikmowledged, hereby sells, assigns, canveys and transfers 10
Buyer, all of Scller’s sighe, litle and interest in and to the Peracoal praperty as desonbed in Artachment {,
ultached hereto and incorporaled berein by (his reference.

The Property i3 hereby sold aod assigned to Buyer “AS 1S, WHERE 1S” and "WITHOUT
WARRANTY, EXPRESS OR WMPLIED, INCLUDING IMPLIED WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR PARTICULAR PURPOSE.”

This Bill of Sale may, but need not be, supplemented by specific auignmenls 2ad conveyances of
mymdnﬂlham:wudbmhy.nd&eﬂucmmmdm that it will on Buyer's request,
execute und deliver to Buyer, its successors zod sssigns, such supplements] or specific sssignomenty and
convcymees a3 Buyer, its successont or pssigne may deem becessary and advissble to cany out the
purposes of the salo, assignment, transfer and eoveyance, and Io vest it Bu » 25 of the date hereaf,
good title to the property covered hereby, wherever gitaated.

Buyer bereby acknowledges reeeipt of the assels 21 described above a3 of tha date stated below,

TN WITNESS WHEREOF, Secller bas exzcuted this Bill of Sale :sof, Tinqe "2 20133
Musph lee
Seller; Salmon River Lodge, Toc, Buyer: Dipnfigee Flzr;!ly luvestents BlP-

Name: Derck €T &:gﬁgfgﬂ( Name: Dean Murphy
Title: Socretary- Title: General Partner

Vi teckoc/Avthori et Aqut




Aftachment t
Agsets for D of Sale

Al fumitere, fixtures, machinery, equipment, toals, vehicles, computers, pacts, supplies,
Mmmdmphcmmcmpmmdminm:cmlmmdntmuam

AH row matesials, supplics, work in process, fnighed §ouds and other inventories related to, used
by, ar held for tha benefit of the Lodge, including snch itemns previowly purchased and in transit
10 tho Sciler that are related t0, uxed by, or held for the benefit of the Ladge.

Al customer lists of the Lodge in whatever form or mediur,

All ownesship Inferesis hlhemm“&dmnimwp"andﬂlwcbﬁhmdh!ephu
nambers used in conmextion with the Lodge.

Emptfu&:wpnnbmhuhboohmdmhbdﬂo&mtdnofﬂm&dh,dlhmm&
of the Seller, imludbgnﬂbouh.md;ledgu;ﬁlegdommcmnﬁmn,ﬁn.plm
duwhy,phnlnmphl.mﬁumlﬂa.ldv:hmgmdmmm:m stxdies, reporta
and other materfals (in whataver form or medium), owmed or maintairted by the Selfer.

All prepuid expenses, ldmupmmdcpoﬁn.ndmulndmhnlﬁuﬂardcpmiﬁlndudin&
without limitation, deposits with wsupplicts, utilitics, and customers related to, used by, aor held for
the benefit of ths Ladge,

All goadwill of the Lodge as a going concern.

All deposits received for any Lodge related nctivities 1o oceur after Closing,

3 conda cablns

1 upper cabin complex ( 3 cabins)

1 lower cabin complex ( 4 cabins }

Main Ladge

Tack Bam

Misa, sheds and oqut buildings

Rafts and catumerans

Furnitare and fixturcs

Livestock with registration bills of sale, health scxonds, eic, needed for ranspartation
Tack

Teols, caniping gear

Toals, spare parts

Hydro power systam

Kitchen-wars

Ice maker

Bloe Bentz single engine jet bost (984, SMTF BENTZ 0134 (1984 EZLOAD trailer)
Shazam Bentz single engine jet boat 1986, #MTF257010486 (1984 EZL.OAD traifez)
Custom builk twin eagine fet bost No D # (Twin Traller 1590)

Jobn Decre 2020 Tractor #NTSRIC 029726T

John Deern 410 back-hoe #4100 3352097

Dodgevan 1996 # 2B5SWB15Z4TK154538

Rhino ATV #5Y4AMO4

Jobn Deere 410 back-hoe  #410D 335205T




Dodge van 1996 # ZBSWB3I524TK 154588
Rhino ATV 5Y4AMO4Y95A010320

Ford Truck F250 #IFTNW2IL6XERE6164
Boat dockx

&

R




PURCITASE AND SALE AGREEMENT

This Porcliase and Sele Agreement (the “Agreement”) is made effective August ___, 2012,
benween Dunmur Family Investments LLLP, an Idaha limited partnership (“Dunmur”) and B & B Qutfitrers
inc, an ldaha comomtion (“Outfitter’) (Dunmur and Qutfitter collectively may be referred to as the
"Buyer”), and Salman River Lodge, Inc,, an fdaho corporation (“Seiler”). Buyer and Seller may be referred
to hercinafter individually as a “Party” or colleclively 8s the “Parfies” as appropriate under the
circumstances.

1. Purchase and Sale. Seller agrees to sell, and Dunmur agrees (o purchase the following
asscly deseribied in (i) below and Qullitter agrees lo purchase the following assels described in (i) below
(“Assels™): .

(] All persoual property refatcd to the operation of the Salmon River Ledge
(the “Lodge"), located in Lembi County, Idaha, which is currently owned and operated by Seller, but
excluding those itema being retained by Seller as more particularly described below. The Asscts include
but are not limited to those listed on Exhibit A attached hereto and incorporated herein by this reference,
The Assets exclude those listed in Exhibit B attached bereto, which assets may be removed by Seller; and

(i)  All transferable consents, leases, authorizations, variances or waivers,
licenses, permits and approvals from any governmental or quasi-govemmental agency, department, board,
commission, bureau or other enfity or instrumentality solcly in respect of the Lodge which remain valid or
in cffect as of the Closing (the “Permits”). The parties shall cooperate o obtain all necessary approvals
for the assigument, transfer or issuance of ihe Permits (o Operator, After the Closing, Operator will lcase
the assels described in (i) above from Buyer.

2. Purchasc Pricc; Earnest Moncy.

2.1  Purchose Price. Subject to the costs and prorations hereinafler described, the
puschase price for the Assets shall be Five Hundred Thousand Dollars and No/100ths ($500,000,00}
("Purchase Prict™) and shall be payable by Buyer to Scller in cash or immediatcly available funds at
Closing. The Purchase Price will be allocated among the Asscis for tax purposes in accordance with their
fair market values as set forth in Section 1060 of the Intemal Revenve Code. The Buyer and Seller shafl
each adopt and utilize the fair market values set for purposes of filing IRS Form 8594 and cach of them
will not voluntarily take any position inconsistent therewith. The Buyer and Seller each agree to pravide
the other prompily with any information required to complcte Form 8594,

22  Earvest Money. Upon execulion of this Agreement, Buyer shall deposit a
Tweaty-Five Thousand and No/100ths Dollars (525,000.00) eamnest money deposit with Seller. Upon
completion of the conditions required by third partics for transfer of the Permits, Buyer shall deposit an
sdditional Twenty-Five Thavsand and No/100ths Dollars ($25,000.00) carncst money deposit (the
“Eamest Moncy”), Except as otherwise provided in this Agreement, the Esmest Moncy, together with
any inlcrest thereon, shall be refundable to the Buyer, acerue to the benzsfic of Buyer and shall be applicd
against the Purchase Price at Closing. The remaining balance of the Purchase Price shall be payablc to
Seller, in cash or immediately available funds, for disbursement at Closing,

3. Lisbititles Excluded. Nothing contained here shall be deemed to transfer any of Seller's
liabilities to Buyer snd Buyer shall not assume or be liable for any liabilities of Seller unless specifically
identificd in Exhibit C, attached hereto and incorporated herein by this reference, At Closing, Buyer
agrees (o assume those liabilities ideatified in Exhibii C,

PURCIHASE AND SALE AGREEMENT - |
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4.  Buyer’s Conditions to Close and Clasing. Buycr's obligation to close this transaction is
conditioned upon Buyer's satisfaction or waiver of each of the following conditions by the Closiog Date.
Buyer's failure to notify Selfer in writing prior 1o the Clasing Date as to its satisfaction or waiver of the
following conditions shall be deemed Buyer's satisfaction of such conditions, the Eamest Money shall
become non-refundable to Buyer,

4.1 Assets. Theee has been no malerial change jn the condition of the Assels
between the Effective Datc and Closing:

4.2 Permits/Licenses, Assignment of all necessary Permits or issuance of new
Permits to Buyer for operatjon of the Lodge as required by the applicable government sgency.

4.3 Representations and Werrantles True. The representations and warrantics of
Seller are true, complete, and accurate as of the date of this Agreement and as of Closing; and

4.4  Covenunts Performed. The Seller bas performed all obligations, covenants and
agreements ta be performed prior to Closing as get forth in this Agreement.

5, Seller’s Conditions to Close and Closing. Seller’s obligation (o close this transaction is
conditioned upon Seller's satisfaction or waiver of each of the following conditions by Closing Date:

5.1  Payment of Purchase Price. Buyer shall deliver to Seller the full Purchase
Price outlined in this Agreement, with credit being given for the Earnest Money previously delivered by
Buyer to Seller.

5.2  Permits/Licenses. Satisfactory terrnination of all licenses held by Seller without
any remaining liability or obligation Sefler.

6. Closing.

6.1  Closing Date. This sale shall be closed in the office of the Seller on or before
Januwary 1, 2013, As used herein, “Closing” or “Closing Datc™ shall mean the dale on which all
appropriatc documents are exchanged and proceeds of sale arc available for disbursement to Seller.
Funds held in reserve, if any, shall be deemed, for putposes of this definition, svailable for disbursement
to Seller.

62 Praratlons. Taxes, assessments, Permit fecs, utilities, prepaid expenses and al
other cxpenses relating lo the Assets and the Lodge shall be prorated as of the Closing Date, All cash,
checks, and other funds, and all accounts receivables accruing before the Closing Date shall be the
property of Buyer. All expenses accruing before the Closing Date shall be the sole obligation of Seller,
All cash, checks, and other funds, and all accounts receivables accruing on or afier the Closing Date shall
be the property of Buyer, All cxpenses accruing on or after the Closing Date shall be the sole obligation
of Buyer. Seller and Buyer acknowledge that come prorations, and allocations, may not be made unti]
after the Closing; Sellr and Buyer agrec to act reasanably in making such post-closing prorations and
allocations between themselves; upon determining appropriate amounts to be paid from one party to the
other, the paying party agrees to promptly make such payment. The requirements of this subsection shall
survive the Closing.

6.3  Costs. The Parties shall each be responsible for their own costs, ineluding
without limitation, attorneys and accounting fees, and inspection fees.

PURCHASE AND SALE AGREEMENT - 2
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6.4 Possession. Buyer shall be entitled to possessian of the Lodge and the Assets
upon Closing.

6.5  Delivery of Documents. Qn the Closing Datc, together with funds required to
clase, each Party shall cause to be delivered to the other Party fully exccuted originals of the documents
reasonably required to close and complele the transactions contemplated hercin, including without
limitation:

6.5.1 ABillofSalein the form sttached ag Exhibit D.

652 Endorsed Certificates of Title and other euch documents for al
applicable vehicles included in the Assets.

7. Maintenance of Assets, Following the Effective Date, Seller shall, (1) maintain the Asscts
in their comparable condition ss of the Effective Date, (2) not allow any additional encumbrances 1o
attach to the Assets or amend or modify any existing encumbrances, and (3) shall uvse jts commereially
reasonable efforts to presecve the Assets in good repair until the Closing, including the payment of all
charges and liabilities arising from the use, occupancy and operation of the Assets of whatsoever nature
Predating the Closing except as to thase items to be prorated as of the Closing,

8. Seller's Representatlans. To the best of Seller’s actual knowledge, Seller represents and
warrants fto Buycr that the statements contained in this Section 8 are correct and complete as of the
Effective Date and wifl be correct and complele as of the Closing Date, Buyer acknowledges that Buyer
is not relying upon any stalements, representations or warranties pwporied to be made by any third party
or Seller which are not expressly set forth in this Agreement.

Buyer acknowledges that Seller makes no representation or warranty regurding the financial
condition or the business potential of the Lodge or the Assets. Seller makes o representation or warmanty
regarding the profitability of the Lodge. Buyer js relying fully and completely on Buyer's own
inspections and analysis regarding the financial conditions and bysiness polential of the Lodge or the
Assels.

B.1 Authority. Seller, and each person signing on behalf of Sellcr, has £l power
and authority to execute this Agrecment and perform Seller's obligations bereunder, and ali necessary
action to authorize this transaction has been taken.

business of the Lodge is conducted, and except for the excluded assets on Exhibit B, no other affiliate of
Seller owns, leases, or uses any assels related to the Lodge,

83 Liens. There has been no labor performed or material furnished for the Lodge,
or any part thereof, on bebalf of Seller which has not heretofore been fully paid (or will be paid by Seller
prior to the Closing) for which a lien can be lawfully claimed by any person, party or entity on the Lodge.

PURCHASE ANT) SALE AGREEMENT - k|
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B4 No Assessruents, There are no cwrently duc and payable assessments that have
been levied against or are propased for the Asscis or Lodge.

8.5  Litigation. There are no claims, actions, suits, arbitcations, proceedings or
investigations by er before any court or arbitration body, any govemmental, administrative or regulatary
agency, or any other body, pending ar, to Scller's knowledge, threatened against, cffecting or relating lo
the Assels, or the transactions contemplated by this Agreement, except the fellowing:

8.5.1  Forest Service investigation into chainsaws used to clear trails in hunting
permitled areas in 2011. It is Scller's understanding that this matter will only affect Seller, and that
Buyer's operation of the Lodge will not be materially impaired.

86  NoViolation of Law. There are no currenl, material violations of any ordinance,
regulation, law, or statute of any governmental authority or ageney pertaining to the Assets.

8.7  Accurate Information, All documents, agreements, and other information
provided to Buyer by Scller, ar which Seller has caused to be provided (o Buyer, are true and correct in all
matesial respects and do not omit any material fael or condition required fo be stated or necessary to make
the statement or information not misteading, and these are not other agreements or conditions with respect
therelo,

88  Envirenmentsl Conditlon. (i) No “Hazardous Malcrial” is or has been
transported to or from, or generated, placed, held, released, Jocated, stored, or disposed of on, under, or at
the Lodge; (ii) either the Lodge nor any part of any improvements and equipmenl thereon contains any
asbestos or polychlorinated biphenyls; {iiif) Seller has not reccived any notice of any aclion or proceeding
relating to any Hazardous Matetial or notice of any release or threatened release thereof on, under or at
the Lodge or any aolice contrery to {i) and (i) abave; and {iv} no underground or above ground storage
tanks are or have been located on the Lodge. “Hazardous Matcrial” means, without limitation, any
subsiance or material defined s or included in the definition of “hazardous substances”, “hazardous
wastes”, “hazardous materials”, “extremely hazardous waste”, “acutely hazacdous waste, “restricted
hazardous waste”, “toxic substances” (including toxic mold) or “known fo cause cancer or reproductive
toxicily", (or words of similar import) petroleum preducts {including crude oil or zay frection thereof) or
any other chemical, substance or material which is prohibited, limited or regolated under any federal, state
or local law, ardinance, regulation, order, petmit, license, decree, common law, or treaty regulating,
relating to or impasing Liability o standards concemning materials or substances known or suspecied to be
loxic or hazardous to health and safety, the environment, or patural resources. Scller agrees to indemnify
and hold Buyer harmless from ahd against any and all loss, damage, claims, peaalties, liability, suits,
cosls and expenses (including, withont limitation, reasonsble attomeys" fees) and afso inctuding without
limitation, costz of remedial action or cleanup, suffered or incurred by Buyer arising out of or related to
any such use of the Lodge, or portion theseof, otcurring prior to the conveyance to Buyer aad of which
Seller had knowledge.

8.9  Employees. Exhibit E sets forth a list of all emplayees and independent
contracters of Seller, their respective positions, locations, exempt or Don-exempt status, the rate of all
regular and special compensation payable to cach such person in any and all capacities, and any regular or
special compensation that will be payable to each such person in any and all capacities as of the date of
this Agreement other than the then current acerval of regular payroll compensation. Seller does nat
employ any employee or contract with any independent contractor who cannot be dismissed immediately
without natice and without firther liability to the Seller.

PURCHASE AND SALE AGREEMENT - 4



B.10  Pasiure and Warehouse. Seller agrees to allow Buyer use of pasturcs and one
warchouse for the fivestock, boats and other cquipment that is not stored at the Lodge in the off season
substantially as the Scller has dosc in the past, The agreement for use of pastures and one warchouse will
expire one year after the Closing Date. Pasturing fees will be paid by Buyer to Seller of
SL.13/animaliday. Storage will be at no cost. Selier shall not be responsible for damage or loss to
Buyer's stored property or animals not cauged by Seller's awn negligence or intentional conduct,

811  Advertising Medla, Exhibit F scls forth a complete list of ll adverising media
used in the last 5 years and lisis any contracts exchanged for rights to use phatos, images, elc.

9. Buyer's Representations. To the best of Buyer"s actual knowledge, Buyer represents and
wamnts to Seller that the statements contained in this Section 9 are correct and complete as of the
Effective Date and will be correct and complete as of the Clasing Date.

9.1  Buyer, and cach person signing on behalf of Buyer, has full power and authority
to cxecule this Agreement and perform Buyer's obligations hercunder, and all uccessary action to
authorize this transaction has been taken.

92 There are no claims, actions, suits, arbitrations, procecdings or investigations by
or befure any court or arbitration body, any governmental, administrative or regulatory agency, or any
other body, pending or threatened against, effecting or relating Buyer which would prohibit it from
consummating the transaction described herein,

93  Buyer hag sufficient funds to close the transactions described in this agreement.

24 Buyer has reccived whalever documents and information from Scller that Buyer
has requested and has made whatever inspections that Buyer desires to make, Buyer has made its own
independent investigation and analysis regarding the Lodge and the Asscts and all aspecls of this
transaction that Buyer desires to make, and Buyer is satisfied in its sole discretion regarding the condition
of the Lodge and the Asscts. Buyer is relying on ils own investigations, inspections and analysis
regarding this transaction.  As of the date of Cleaing, Buyer has conducted all due diligence decmed
necessary by Buyer,

10.  Default. If cither Party defanlts hereundes, the Parties shall be ahle to pursue all remedies
provided by law or equity. Upan Seller's default, Buyer shall be entitled to a retumn of the Eamest Money
on demand, and Seller releases all elaims to (he Eamnest Money in the event of such default If Buyer

{erminated, Buyer's sights under this Agreement shall become mull and void, and the Eamest Money shall
be forfeited to Seller to be eredited against any damages sustained by Seller as a result of Buyer's default

11.  Reservations and Deposits. Seller warrants that all reservations and bockings that have
been accepled by Seller as of the date of this Agreement for services to be provided ot the Lodpge after

solely responsible for collecting any wemaming sums owed by patties who have reserved the Lodge or
bocked activitics offered at the Lodge. Buyer agrees to indemnify and hold Seller, its membery, directors,
officers, employees, agents, and assigns harmless from any claims relating to availzbility and rates for
activitics or services reserved by partics who made advance deposits. Buyer agrees to honor advance
teservations booked hy Seller prior to Closing in Seller's normal course of business. Prier lo Closing,
Buyer and Seller shall meet and confer regarding any activitics or rescrvarions that will be accurring as of

PURCHASE AND SALE AGREEMENT - §



the Closing Date, Within 5 days of signing this Agreement, Sciler wil) provide Buyer with a complete list
of all barter arangements that Seller has agreed to, any part of which may be performed afier the Closing.

12.  Risk of Loss; Insurance; Condemnation, Risk of loss of or damege to the Lodge or
Asscls shall be bome by Scller until the Clasing, Thercafter, Buyer shall bear the risk of loss. In the
event of malerisl loss of, or damage to, the Lodge or Assets prior to the Closing, Seller shall nat be
obligated to reslore the Lodge or Asscls nor pity damages to Buyer by reason of such luss or damage, and
Buyer may terminate this Agreement by glving notice of such termination lo Seller, and such lermination
shall be effective immediately; provided, however, that such terminstion shall not be effective if Seller
agrees in writing (o restore the Lodge or Assets (o its present condition by the Clusing Date; and provided
further that Buyer may elect to purchase the Lodge in the condition existing on the Closing Daic, in which
event, Seller shall pay to Buyer any insurance procecds payable by reason of such loss or, alternatively,
Seller shall reduce the Purchase Price by the amount of any insurance proceeds payable by reason of such
loss.

If the Lodge is or becomes the subject of a coudermitation proceeding prior to Closing, Buyer may,
8t its option, terminate this Agreement by giving notice of such terminstion to Seller on or before the
Closing Date, and this Agreement shall be of no fusther force or effect; provided, hawever, that Buyer may
elect ta purchase the Lodge, in which case the total Purchase Price shall be reduced by the total of any
condemnation award received by Seller 8t or prior to Closing. On Closing, Scller shall assign (o Buyer all
Selle’s rights in and (0 any foture condemnation awards or other proceeds payable or to becorne payable by
reason of any taking. Seller ngrees ta notify Buyer of eminent domain procesdings within fve (5) days afler
Seller Icams thereof; provided, if Seller [eams about such proceedings within five (5) days of Closing, Seller
shall notify Buyer immediately, and in any event, prior to Closing.

In the event damage to the Lodge or condemnation thercof results in Buyer's lermination of the
Agreement pursuant lo this Section, the Eamest Moncy shall be retumed to Buyer, and, except as provided
herein, the Parties shall have no further rights or obligations under this Agreement.

13.  Attorneys* Fees. Should any Party employ an attomey for the purpose of enforcing or
construing this Agreement, or any judgment based on this Agreement, in any legal procecdiag
whalsoever, including insolvency, bankrupley, arbitration, declaratory reliel ar other litigation, the
prevailing Party shall be entitled to receive from the other Party reimbursement for all reasonable
attorneys' fees and all reasonable costs, whether incurred at the trial or appellate level, includiog but not
limited to service of process, filing fees, coust and court teporter costs, investigative costs, cxpert witness
fees and the cost of any bonds, whether taxable or not, and such reimbursement shall be jocluded in any
Jjudgment, decree or final order fssued in that procecding.

14. No Commissions. Buyer and Seller acknowledge that there have been no brokers involved
in the transaction contemplaled herein. Each Party (“Iodemnifying Party™) agrees to indemnify and hold
harmless the other Party, its successors and assigns, Gom and against any and all oblipation, cost, expense
and liability, includiog, witbout fimitatian, all reasonable attorneys' fees 2nd court costs, arising out of any
chiitn for brokerage commission, finder’s commission or other such compensation as a result of the
dealings of the Indemnifying Party in connection with this transaction,

15.  Survival of Representations and Warragties. The terms, covenants, representations and
warranties contained in this A greement shall survive Closing.

16.  Counterparis. This Agreement may be execuled in any number of counterparts, for the

convenience of the Parties, all of which, when taken together and after execution by all Partics hereto,
shall constitule one and the same Agreement. Delivery of an exccuted counterpart of a signeture page ol

PURCHASE AND SALE AGREEMENT - &

.



this Agrecment via facsimile transmissicn or clectronic mail shali be as effective as delivery of an
exscuted original.

§7.  Notices. All notices under this Agreement shall be in writing and delivered in person ar
sent by registered or certified mail, rerum receipt requested, postage prepaid, or sent by facsimile or
overnight courier (i.e. Federal Express) to Buyer and to Seller at the addresses set forth herein, or to such
other addresses as may from time to time be designated by any such Party in writing. Notices mailed as
aforesaid shall be deemed given three (3) days afler the date of such mailing or upon the date of receipt if
delivery is made in person or via overnight courier. Natices given by facsimile shall be deemcd given on
the date of transmission if receipt thereof is confirmed by telephone. Notwithstanding the foregoing,
actual notice however and from whomever received shall always be effective,

foBuyer:  Dunmur Family Ilvestments LLLP and B & B Outfitters Inc.
Atin: Brooks Murphy
5465 E. Skidmore Dr.
Idabo Falls, Id 83406
Facsimile: (208} _¥£2- s¢d~/o2

If ta Seller: Saimon River Lodge, Inc.
Attn: Derek C. Ence
2235 E. 25" Strect, Suite 200
Idaho Falls, Idaho 86404
Facsimile: (208) 524-7750

18, Todemnificatlon. Seller shall assume and pay all debts, charges, claims, demages and
liabililies antributable to the operation of the Lodge or the Assets prior to Clesing and shall hold Buyer
barmless therefrom and indemmify and defend against same, except liabilities expressly sssnmed in
writing by Buyer. Buyer shall assume and pay afl debts, charges, claims, damages and lisbilities
attributable to the operation of the Lodge or the Assets aftcr Closing and shall hold Seller harmless from
all liabilities assunved in writing by Buyer and all lisbilities that arise as the result of Buyzr's operation of
the Lodge after Closing.

19.  General The Partics acknowledge that each Party and, if they should so choose, their
attorneys, have reviewed and revised this Agreement and that the normal ntle of construction to the effect
that any ambiguitics are to be resolved sgainst the deafting Party shall not be employed in the
interpretation of this Agreement or any amendmenta or exhibits to this Agreement. The section beadings
of this Agreement have been insexted for convenience of reference only and shall noc affect any
cottstruction or inlerpretation of this Agreement, This is the entire agreement of the Parties with respect
to the matters covered herchy and supersedes all prior agrecments between them, written or oral.  This
Agreemenl may be modified only in writing, signcd by both Parties. Exccpt os olherwiss provided in this
Agreement, any waivers hereunder must be in writing. No waiver of any right or remedy in the event of
defayle bercunder shall constitute a waiver of such right or remedy in the cvent of any subsequent default,
This Agreement shall be governed in all respects by the laws of the state of Idabo, This Agreement is for
the benefit only of the Parties hereto and shall jmure to the benefit of and bind the beirs, personal
represcalatives, successors and assigns of the Pasties hereto. Buyer and Seller agree to take such further
acts and execute such further documents and instruments as may be reasonably required to consummate
the transactions set forth herein. The invalidity or unenforceability of eny provision of this Agresment
shall not affect the validity or enforceability of any other peovision hereof, Time is of the essence of this
Agreement. All ime periods in this Agreement shall be deemed to refer 1o calendar days unless the time
period specifically references business days; provided, if the last date on which to perform any act or give
any notice under this Agreement shall fall on a Saturday, Sunday or local, state or natjonal holiday, such
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act ¢t notice shall be dezmed timely 1f performed or given on the next succceding business day. The
extubits attached hereto are incorporated herein as if set forth in full herein,

IN WITNESS WHEREOF, this Agreement is executed effective as of the date first written above

SELLER: Salmon River Lodge, fnc
an Idaho corporation

Date. f— /2.:_£ 2—

BUVER: Dunmur Family Investments LLLP

Date: 94 2017
By: Dean Murphy
Iis: General Partner

OPERATOR: B & B Ourfitters Inc.

-7

Date: T 2otz &m
By: Bro
by Brac sty
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EXHIBIT A
Included Assets

All fumiture, fixtures, machinery, equipment, 1ools, vebicles, computers, parts, supplies,
hardware, and replacement, sparc, componcent and maintenance parts located st the Lodge.

All raw materials, supplies, work in process, finished goods and other inventories telated to, used
by, or held for the benefit of the Lodge, including such items previously purchased and in ransit
to the Seller that are refated to, used by, or held for the begefit of the Ladge.

All customer lists of the Lodge in whatever form or medium,

All ownership inlerests in the pame “Salmon River Lodge” and all websites and telephone
numbers used in connection with the Lodge.

Except for the corporate minute books and refated stock records of the Seller, all business records
of the Seller, including a1l books, recods, ledgers, files, documents, correspondence, lists, plats,
drawings, photographs, creative matetials, advertising and promational materials, studies, repons
and other materials (in whatever form or medium), owned or maimtained by the Seller.

All prepaid expenses, advance payments, deposits, edvances and olher similar deposits including,
without limitation, depasits with supplices, utilitics, and customers related fo, used by, or held for
the benefit of the Lodge.

All goodwill of the Ladge a5 a going concern,

All deposits received for any Lodge related aclivities fo occur after Cloging,

3 condo cabins

I upper cabin complex ( 3 cabins )

| lower cabin complex { 4 cabins )

Main Lodge

Tack Barn

Misc. sheds and out buildings

Rafts and catamargng

Furniture and fixtures

Livestock with registration bills of sale, healih reconds, etc. needed for transportation
Tack

Tenls, camping gear

Tools, spare parts

Hydro power system

Kitchen-ware

Ice maker

Bluc Beniz single engine jet boat 1984, #MTF BENTZ 0184 (1984 EZLOAD traler)
Shazam Bentz single engine Jjetboat 1986, #MTF257010486 {1984 EZLOAD 1railer)
Custom built twin enginc jet boat No ID # {Twin Trailer 1930)

John Deere 2020 Tractor #NTSRIC 029726T

John Decre 410 back-hoe #410D 3352097

Dodge van 1996 # 2BSWB35Z4TK 154538

Rhino ATV #5v4AMD4

John Deere 410 back-hoe #410D 335209T

G



Dodge van 1996 # 2BSWR35Z4TK 154588
Rhino ATV 5Y4AMO4Y95A010320

Ford Truck F250 #1FTNW2IL6XEBBs 44
Boat docks



EXINDIT D

Excluded Asseis

I. All Accownts receivable accrued prior to Clasing for Scrvices provided prior ta Closing.
2. Ali cash or olhcr current assets and Jiquid funds hul not including deposits,

3. All trephy mounis locaied in main cabin.



EXHIMT C
LIABILTTIES ASSUMED BY BUYER

Donated fishing trip for two people for Fali 2012,

Verbal agreements with guides for 2012



EXHIBIT D
BILL OF SALE
This Bill of Sale is delivered by and between Salmon River Lodge, Inc. (“Seller”) and Dunmur

Family Investments LLLP {"Buyer”).  All cepitalized termas shall have that meaning assigned to them in
the Purchase and Sale Agreement between the patties dated 2012,

The undersigned, as Scller, for and in consideration of good and valuable consideration, the
receipt and sufficiency of which are hereby acknowiedged, hercby sells, assigns, conveys and transfers 1o
Buyer, 21l of Scller's right, title and interest in and to the personal property as described in Artochment 1,
atiached hereto and incorporated herein by this reference.

The Property is hereby sold and assigned to Buyer “AS 1S, WHERE IS" and “WITHOUT
WARRANTY, EXPRESS OR MPLIED, WCLUDING IMPLIED WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR, PARTICULAR PURPOSE.*

This Bill of Sale may, but peed not be, supplemented by specific assignments and conveyances of
any and all the asscts covered hereby, and Seller covenaats and egrecs that it will on Buyer's Tequest,
execute and deliver to Buyer, its successors and assigas, such supplemental or specific assignments and
conveyances as Buyer, its successors or assigns may deem pecessary and advisable to camy out the
Purposes of the sale, assignment, transfer and conveyance, and o vest in Buyet, as of (he date hereaf,
good title to the property covered hereby, wheraver situated,

Buyer hereby acknowledges receipt of the assels 25 described above as of the date stated befow,
TN WITNESS WHEREOF, Scller has cxecuted this Bill of Sale as of . 2012,

Scller: Salmon River Lodge, Inc, Buyer: Dunrmur Family Investments LLLP

Name: Derek C. Ence Name: Dean Murphy
Title: Secretary Title: General Pastner

é
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Aftachment 1
Asscts for Bill of Snlc

All furniture, fixtures, machinery, cquipment, rools, vehicles, computers, parts, supplies,
hardware, aud replacement, spare, component and maintenance parts located at the Ladge.

All raw materials, supplics, work in process, finiched goods and othcr inveniories relaled to, used
by, ar held for the benefit of the Lodge, including such items previously purchased and In transil
to the Seller that are related to, used by, or held for the benefit of the Lodge.

All customer lists of the Lodge in whatever form or medivm.

All ownership inlerests in the name “Salmon River Lodge" and ail websifes and telephone
numbers used in connection with the Lodge,

Except for the corporate minute books and related stock records of the Seller, all business records
of the Scller, including all books, records, ledgers, files, documents, correspondence, lists, plats,
drawings, pholographs, creative materials, advertising and promational matcrials, studies, reports
and other malerials (in whatever form or medium), owned or maintained by the Seller,

All prepaid expenses, advance payments, deposits, ndvances and other similar deposits including,
without limitation, depasits with suppliers, utilities, and customers related to, uscd by, or held for
the benefit of the Lodge,

All goodwill of the Lodge as n Eoing concern.

Al depasils received for nny Lodge selaled activities to occur after Closing,

3 condo cabins

| upper cabin complex { 3 cabins )

1 lower eabin complex ( 4 cabins )

Mzin Lodge

Tuack Barn

Misc. sheds and out buildings

Rafiz and catamarans

Furniture and fixtures

Livestock with registration bills of sale, health records, elc. needed for lransportation
Tack

Tenls, camping gear

Taols, spare parts

Hydro power system

Kitchen-ware

Tce maker

Blue Benlz single cagine jet boal 1984, #MTF BENTZ 0184 (1984 EZLOAD trailer)
Sbazam Bentz single engine jel boat 1986, #MTF257010486 (1984 EZLOAD trailer)
Custom built twin engine jet bozt No ID # (Twin Trailer 1990)

John Deere 2020 Tractor #NTSRIC 029726T

John Deere 410 back-hoe  #410D 335209T

Dodge van 1996 # 2B5SWBISZ4TK 154588

Rhino ATV #5Y4AMD4

Jobn Deere 410 back-hoe  #410D 3352007
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Dodge van 1y9e g 2BSWBISZITK | 54588
Rhino ATV 5Y4AMO4Y95A050320

Ford Truck F250 RIFTNW2IL6XEBRE6 164
Boat dacks
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EXHIBITE

EMPLOYEES AND INDEPENDENT CONTRACTORS

Empluyee

City ST ZIP

Address line 1 55 No

Sharon A, Abbott 5 Bridge Read North Fark, ID 83446 243-64-3518 100/day
Kaoihryn M. Barrington 61 Sheep Creeck Road Notth Fork, ID 83466 471-38-2534 100/day
Kathryn Bartington 61 Sheep Creek Rd North Fork, iD 83466 471-38-2534

Jeffrey L. Clayton 309 South 7th Ave Bozeman, MT 59715 517-23-4788 1600/monih
Richard Andrew Greiner PO Box 466 Nosth Fork, ID 83466 542-41-0289 2400/monik
Juke R. Hill 709 S River Road St Anthony, ID B3445 519-37-0700 8000/seazon
Mitchel V, Parria 1379 W 2005 Pingree, 1D 83252 518-46-3692 150/day
Bill Sato P.O. Box 2405 Sahmon, ID B3467 318-72-3653 150/day
Cherie Warren 4435 100 W Rupert, ID 83350 519-08-2450 100/day



EXHIBITF
ADVERTISING MEDIA AND CONTRACTS

We have attended sport show to seli hunts in Utah ard Oregon but we have np contracts to do 50 for next year.
Bighomn Outdoor Adventure Show- Portland Cregon
latemationa! Sportsmans Expo - Sali Lake City

We have adds in wo magazines:

Bugle

Hunting Fool

We have used a mailing list the past two years to send flyers 1o potential hunting clicats,

We have brochuses to market the Lodge.



