
R E C E I V E D  
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STATE OF IDAHO 
AU@ 3 1 2003 

DEPARTMENT OF WATER RESOURCES ~ A ~ ~ ~ & ~ ? ~ ~ ~ ~ \ S  

NOTICE OF CHANGE IN WATER RIGHT OWNERSHlP 

P l e a e p r s u  or &p Attachpoge~ wrtit &nor01 mybrmonon Immcnonr ore inclrxiedol the end of lhrs form lnconplete f o m  wdl be retwned 

1. Please list the water right number(s) and/or adjudication claim numberis) (if any) for each water right to be changed. List just 
the adjudication claim number if there is no corresponding water right record on file with the depamnent. Indicate, by checking 
in the space provided (under the "split" heading), if the change in ownership is limited to a portion of a water right in which case 
IDWR will produce new water right number(s) for the split(s). 

Water Adjudication Water Adjudication 
ChimN~(s l  Split@- B y h t W  Claim Na(s) S n l i U a  

2. The following REQUIRED information mustheylhmitted with this fom~: 

&* 
A. The appropriate FILING FEE. See instructions for fee amounts. %d";s 

B. A copy of the most recent DEED, TITLE POLICY, CONTRACT OF SALE or other legal document indicating your 
ownership ofthe property and wafer right(s) or claim(s) in question, WITH ATTACHED LEGAL DESCRIPTION. 

C. Either of the following (if necessary to clarify division of water rights or other complex property descriptions): 
PLAT OF PROPERTY or SURVEY MAP clearly showing the location of the point(s) of diversion and place of use of 
your water right@) and/or adjudication claim(s) (these are on file with the county Planning and Zoning or Recorder's 
Office). 

OR 
D. If your water right(s) and/or adjudication claim(s) is for ten or more acres of irrigation, you must submit a USDA Farm 

Service Agency or equivalent AERIAL PHOTO with the irrigated acres outlined and point(s) of diversion clearl) 
marked. The AERIAL PHOTO should be submitted in place of the PLAT OF PROPERTY or SURVEY MAP. 

3. Name and Address of Former f l a ~ 7 € ~  PR/SES LLd 
OwneriClaimant(s) 

ALffMfl L;&9ss /A/brK7P//Es, /NC 

909& ORCMRD, BOISE 1 .  83706 
4. New Ow~~er/Claimant(s) % + 9 ~  m ~ b  NARE&~VSE, U C  

Name C o m ~ t o r  (Check one) [ I  an4 [ 1 or, [ I hndior 

New Mailing Address p 0. BOX 15/07 / a 7 ~  p. ~ / f f i f l ~  NW 
City, State arid ZIP Code ~ W / S ~ , Z D  f37/5 
New Telephone Number ( 2 0 0 )  34/5-7030 Email: S ~ M O ~ $ S  #rm ~ I / C  .m 
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5.  Date you acquired the prope* 

If the change in ownership aflects the entire water right for each water right or  adjudication claim number listed in line 
1, then skip t h h  line and go to line 7. If the change in ownership divides the water right(s) among multiple owners, you must 
describe, in detail, your portion of each water right after the change Fill in the appropriate spaces in the box(es) below to 
describe your water right(s) after the change (you may copy this page, if necessary). If your quantity of water is greater than a 
proportionate splif you must anach documentation to show justification for a larger mount. If you are not sure how to identi& 
your portion of the original water right or adjudication claim records, please contact the nearest IDWR ofice for assistance. 

DESCRIPTION OF YOUR PORTION OF WATER RIGHT 
Ilf the right will not be split, skip this area and proceed to Line 7) 

Description 
Water Use Diversion Rate or  Volume (acres, number and type of stock, 

or acre-feet ~ e r  anntuni homes, etc) 

Irrigation 

Domestic 

Totals 
W a t e r  Right andlor Adiudication Claim Number 

For Snake River Basin Adjudication Claim: Please attach a Notice of Appearance completed by your attornq, r y o u  wish ID WR to 
correspond with himher for all matters related to your claim. 

. i 
7. Signature(s) of New Owner(s) or c l a i m a n t ( s ) - - ~ - ~  A - . i 4 - - r  

' c'c-'~ qtitle if applicable) 

(title if appIicable) 

IT IS IMPORTANT TO FILE THIS COMPLETED FORM AT THE APPROPFUATE IDWR OFFICE, 
WITH PAYMENT OF THE FILING FEE AND THE OWNERSHIP DOCUMENT(S), AS REFERRED 
TO IN LINE 2. 

For I D W  Off1 
Received by 
Receipted by 
Processed by -, 
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PURCHASE AND SALE AGREEMENT 
w 

This PURCHASE AND SALE AGREEMENT (the "Agreement") effeciive as of the @day of 
, 2005, I s  made and entered into by and between BAR Enterprises, L.L.C., an lcloho 

limited liability comQany. ("Seller") and Star Road Warehouse. LLC, an Idaho limited liability 
company ("Buyer"). 

1. Definitions. As used in this Agreement. the following terms hove the meanings indicated: 
1 .l. "Appurtenances" means all rights-of-way or other appurtenances used in connection 

with the beneficial use and enjoyment of the Properly and all water and ditch rights 
appurtenant to the Property. 

1.2. "Bvsiness Day" means a day other thar a Saturday, a Sunday or another day on which 
corn~nercial banks in Boise, ldaho are not required to be open for public business. 

1.3. "Closing" means the consummation of the purchase of the Property by Buyer from Seller 
in accordance with Arlicle 9. 

! .4. "Closing Date" means the date on which Closing is actually he!d. 
1.5. "Day" rneans a calendar day and ~ncludes Saturdays, Sundays and all other days on 

wMch corrimercial banks in Boise, ldaho are not required to be open tor public business. 
1.6. "Deed" means the Grant Deed from the Seller to the Buyer as herein provided. 
1.7. "Effective Dale" means the date set forth in the preumble to this ug~eerr~er~l. 
1 .8. "Feasibility Period means the period described in Article 4. 
1.9. "Hazardous Materials" means chen>irols, n=,he~tos. petrole~im. nr hydrocarbon products, 

or hazardous or any dangerous wastes or substances whose manufacture, storage or 
disposal i s  regulated by federal. state, or local laws, rules or reg~lations. 

1 .lo. "Improvements" nleuns all bclildings, fixtures and improvements located on the 
Real Property, subject to permitled exceptions 

1 . I  1 .  "IntangiMeProperly" rneorls Seller's right, iiHe and interest in and to all leases ior the 
Property, or any portion thereof, together with all architectural drawings, plans and 
specifications and surveys. maps, studies. reports. and all transferable governmental 
approvals, prepaid fees. development rights and other erititlernentsi transferable 
warranties (Buyer to pay any costs of transfer for any warranties which Buyer elects to 
have assigned to it),  and intangible rights relating to the Real Property which are in the 
possessiori of the Seller or are reasonably available to the Seller. 

1.12. "Personal Property" means the personal properiy ot the Selier which is more fully 
described on Exhibit " B  attached hereto jcoiiectively. the "Personal Property"];. 

1.13. "Property" rneans the Real Property. togcthcr with all Appurtenavces, lntongible 
Property. lmprovements and Personal P~operiy. 

1.14. "Purchase Price" shall hove the meaning given such term in Paragraph 2.1. The Reol 
Prope* is purchased in gross, and not by the acre. 

1.15, ''Real Property" rneans the real property and Improvements aescxibed o r  Exhibit "A". 
1.16. ''Service Contracts" means any equipment, service, utility, maintenance, 

management and other contracts and agreements affecting the ownership, operation 
and management OF the Proper:y. 

1.17. 'Title Otticer" nieans: Ken Franklin, Vice President and Senior Commercial Officer, 
Titleone Corporation, with otficer ni 1 101 '/Jest River Street, Suite 201. Bdse. Idaho 83702. 

1.18. "Title Company" rneans: TiiieOne Corporation, 1101 West River Street, Suite 201. 
Boise, ldaho 83702. 

1.19. Other Defined Terms. Othe: detined terms have the meanings assigned to theni 
elsewhere i r~  this Agreement. 
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2. P.greernent lo Sell and Purchase Price. 
2.1. Purchase and Sale. Subject to and upon the terms and conditions contained in this 

Agreement, Seller agrees to sell and convey io Buyer and Buyer agrees :o purchase the 
Property from Seller for a total purchase orice of Three Millio~~ Nire Huriilred Thousand 
and No! 100th~ Dollars ($3,900.MX).00). 

2.2. Deposit. W~thin seven (7) businesz dnyt following the Effective Doie. Buyer shall deliver 
into escrow with the Title Company a deposit in the amount of Thirty-five Thousand 
Dollars ($35.000.00) (the "Deposit"). In the event thot the Deposit is not received by the 
line Company within such period, the Seller shall have the right, in Seller's sole discretion. 
to terminate this Agreement upon written notice to Buyer and Title Company, in which 
evcnt the Seller jhall have no further liability liereuridm. 
23.1. Until applied or released as provided herein, tlie Deposit shall be held in on 

interest bearing account. with nll interest accruing thereon io be considered part of 
fhe Deposit. 

2.2.2. The Deposit shali become norireiundable upon the expiration of the Feasibility 
Period unless, within the Feasibility Period. the Buyer shall !lave provided the Seiier 
and the Title Company witb Notice of Cancellation. 

2.2.2.1. In tile ava~i l  l t~at the Deposi: shall have become nonrefundable and the 
Buyer shall close this transaction as herein provided, the Deposit shall be 
credited ogoinst the Purchase Price at the Close of Escrow. 

2.2.2.2. In the event thot the Deposit shall have becorne nonrefundable but ihe 
Buyer shall fail to close this transaction as herein provided for any reason other 
than the material default of the Seller. the Deposit, together with the interesi 
accrued thereon, shall be released to the Seller. 

2.2.2.3. In the even1 thot the Deposit >hall have becorne nonrefundable but the 
Buyer shall fail to close this transaction as herein provided because of the 
material default of the Seller, the Dcposit, together with tlie interest accrued 
thereon. shall be released fo the Buyer. 

2.2.3. Subject lo the provisions of Section 4 hereof. if, within the Fenrihility Period (as the 
same niay be extended in writing as herein provided], the Buyer shall have 
provided the Seller and the Title Company with Notice of Concellation. the Deposit 
(t.ut not ony Additiorml Deposit), and all interest earned thereon snull be returned 
to the Buyer. 

2.3. Payment of Purchase Price. .rhe Purclrusa P ~ i c r ,  after credit for the Deposit (and 
Additional Deposit. i f  made) shall be paid in collected funds at the Closing. 

3. Documents Furnished by Seller; Confidentiality. 
3.1. Seller shdi provide the Buyer with copiei of the following intormation relating to the 

Property or as otherwise volunteered by the Seller. All of the information so provided. 
together with the product of the Buyer's inspection, testing and oiher review of the 
Property during tho Fausibility Period or othewise, shall constitute "Contidential 
Information". 

3.7. Buyer, for itself, its agents, servonis. employees. attorneys and ofher odvisers, 
acknowledges that ail of the Confidential Information vyiil be maintained strictly 
confidentiai and will not be conveyed, transnitted, ~ubiished or otherwise disseminated 
by any  netn nod cr manner whatsoever, except as herein ex~ressly allowed. 

3.2.1. Buyer agrees to pay its cost and expense associated with its review of the 
Confidential lnforrnation and agrees to hold the Seller harmless frcm any liability 
therefore. 

3.2.2. Buyer lnay disseminate thc Confidential Intomiation, on a "need to know" busis, 



only to those penon(s) (a) who are advising Bwer with respect to !he transaction 
contemputed hereby or jb] who have been solicited to invest in the acqllisition of 
:he Property or (c) who are providing equitv or debt finonciny for the transaction 
contemplated hereby id) projl>ective tenants or le) ~ D V ~ ~ I I I I ~ E I I ~ U I  e~~lilieh 10 \he 
extent necessary to obtain govemrnental approvals lor Buyer's intended use or je) 
as required by law (Prior to making any permitted dissemination Buyer agrees to 
make reasonable atternpts to secure the agreement of such tronsfereejs) to comply 
with the contidenfiality provisions of this agreement.) 

3.3. After the consurnmation of the purchase of the Property by the Bvyer, the Buyer shall not 
be restricted in its use and dissemination of Confidential lntormaiion regarding the 
Property. 

3.4. In the event that the transaction contemplated hereby shall not close for any reason, the 
Buyer shall deliver pil of the Confidential Inforniotion, including without lirnitafiori ail 
documents containing any Confidential In:omation. to the Seller not later than fifteer? 
(15) days otter the cancellation or terminotiorl hereof or passage of the specified Closing 
Date, whichever shall first occur. In which event, the Buyel and its agents. servants. 
employees, attorneys and other advisers sholl not retain any copies thereof. The 
provisions of this paroyruph ule ir~lzrlded to survive the Closing and any ferrnination of 
this Agreement. 

4. Title and Feasibility Period. Buyer shall have a period of seventy-five 175) days cornrnencing 
on the Effective Date (the "Feasibility Period"] at Buyer's expense and for f ie account of 
Buyer cnly. to secure such financing as the Buyer rnoy deem in its discretion appropriate, to 
have the Property tesfed. sampled or surveyed and fo inspect the Property, including the 
existar~ce, priority and condltior?~ of water rights associated with the Property and all other 
physicul and other aspects of the Property, including governmefital entitlements available, il 
any. and including possible contamination thereof and ttlc condition of title to any portion 
of the Properly jcollectively. the "Inspeclion"). [The Feasibility Period may be extended for 
an odditionoi period of sixty 160) days if Buyer provides wrilten notice of its intent to extend 
the Feasibility Period and pays an Additional Deposit in the amount ot Twenty Thousand 
Dollars $20,000.00 to Seiler prior to the expirafian of the Feasibility Period then in effect. The 
Addirional Deposit is nonret~~ndable in any ci~cumsiance except for the Seller's material 
default and failure to cure as herein provided and shall be immediately released by the Tine 
Company to the Seller, free of escrow.; Notwithstunditrg u i~y l t~ i r~y t~ereiri to the contrary, the 
FeosibiEty Period shall end not len than seven 17) days betore the Closing Date. 
4.1. Seller shall use its best elforts to prcwirie H~jyer wjthin fifteen ( 1  51 days after the Effective 

Date with copies of (a) on Alto Survey of the Real Property performed b y  Rovlance and 
Associates, P.A.. Boise, Idaho. (which shall certify that the Buyer i s  entitled to rely 
thereon. shall be dated not more than PO days prior to the Effective Date and shall 
include the iterns set forth on Exhibit "E", [b) a Level I Environmental Assessment 
prepared by ptermounluirl Envirunrrlental Consultants, Inc.. Holiday. Utah (whicn shall 
certify that the Buyer is entitled to rely ihereon, shall be dated not rnore than 90 days 
prior to the Effeciive Dote). (c) a rent roll (including a11 rent paid by eccn tonant as well 
as the amount of any payments for reimbursables and security deposits )and a list oi all 
expenses heretofore paid by the Seller with respect to the Property (which is understood 
not fo include expenses paid by tenants volunlorily or pursuant to leases for the previous 
three years) and id) copies oi all leases affecting the Property. all of which the Buyer 
uyrees to hold in confidence as more fuliy provided herein. [Seller is not aware of ony 
pions or specificofions tor the Property, or for any improvements to the Propew. but wili 
proviae some to Buyer i f  any such plans or spccificctions are located by the Seller.) 
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4.1 . I .  Buyer shall notify Seller before entering the Properiy and Seller or ih agent snall 
11uvc: Iha light to accompany Buyer and Buyer's agent,, ernployees, consultants 
and contraclors at oll times when on the Property. All inspections shall occur at 
such reasonable timss so as not to interfere with Soilcr's and i!s tcnant's use of the 
Property. 

4.1.2. Buyer shail obtain the prior written consent of the Seller prim io undeltaking any 
testing or sampling of the Proaerty which would materially affect the condition 
thereof. which consent will no! be ucreasonabiy withheld. 

4.1.3. Buyer is not acting as the agent of Seller at any iime during such inspection. 
4.1.4. Buyer has been informed by Seller that fhe septic system for a portion of the 

Property (Parcel B) is locatcd on Parcel A and that a portion of the septic system 
may not be operating properly at this time. As Seller ocquires further informatior1 
regarding the condition of the septic system. Seller will provide o copy of s1.1ch 
informatiorl to the Buyer, without warranty. 

4.1.5. Buyer agrees to indemnify, save and hold the Seller harmless ot and from all 
liability, loss cost or expense arising directly or indirectly fronl the any actions of the 
Buyer, or i t s  agents, servants. contractors or employees in inspecting the Property. 

4.1.6. Buyer agrees not to disturb any tenant(s1 an the Property. 
4.1.7. After perforrriing any tests. sampling or evaluations, Buyer shall restore the 

Property, at Buyer's cost. lo  the Properly'~ rondi:ion prior to such te~t. sc~rnpling or 
evoluotion. 

4.1.8. Buyer shall provide a list of oll persons and entities witn whom it enters into 
contracts for inspection. testing or other services incident to its inspection of the 
Property i f  Buyer does not Close. 

4.1.9. The provisions uf this porug~uph are irrtended to survve the Closing and any 
termination of this Agreement. 

4.2. Seller srroll obtnin a preliminary title report for lhe Property (!he "Report") and shall use its 
b e s t  efforts to have o copy of the Report delivered to the Buyer within fifteen (15.1 days 
alter the Effective Date. 

4.2.1. Buyer shall have fifteen / 15) days ofter receipt of the Report and the Survey within 
which to nolify Seller of any objection; Buyer may have to any exception to title 
I-eflacled in the Report or Survey. (It Buyer does not notify the Seller of any oblection 
to the condition of title to the Property within such period, Buyer shall be deemed to 
have accepted as exceptions !o titlo those items reflected in the Report.) 

4.2.2. Seller shall then have ten (10) days after receipf of any timely objection in which 
to notify Buyer ot its willingness and ability lo  cure any objected exceptinns prior tu 
[or conternporaneously with) the close of escrow. 

4.2.3. If Buyer does not cor~cel this Agreement within the Feasibility Period, Buyer shall 
be deemerl to have accepted as exceptions to title those items reflected in the 
Report. less only those items which were both (A)  objected to by Buyer and (0) 
which ihc Seller shall havs notified Buyer that Seller waswilling on4 able lu rerriove. 

4.3. In the event that the Buyer elects lo cancel this Agreement within the Feasibility Period: 
4.3.1. Buyer shall provide witten notice of cnnrellntion to the Seller and the TiRo 

Cornpany prior to the expiration of the Feasibility Period (as the same may have 
been extended in the manner hereirr provided); 

4.3.2. Neither party shall have further liability to the othel. (except as expressly set fortb 
in this Ayreement to the contrary): 

4.3.3. Th? Buyer  hull p~ovicle Seller with evidence reasonably salisfactory to the Seller 
reflecting fhot all persons ond entities that have provided inspection, tesiiny or 
other services incident to i ts  inspection of tne Property have been paid tb,erefor. 



4.3.3.1, In the event that the Buyer snall fail to pay ony fees and costs of persons 
or entities which have provided inspection. testing or other services incident to 
Buyer's inspection of the Property who assert that thsy ore entitled to a 
mechanics lien, Seller shall have the right to cause povllient thereof from ilie 
Deposit. 

4.3.3.2. In the event that the Ruyer shall fail to restore the Property to itr condition 
prior to any test, sornpling or evaluation. Seller shall hove the right to restore 
the Property to the agreed condition and to deduct the cost of such 
restoroiion from the Deposit. 

4.3.4. The Buyer shall return all Confidential Informotion to the Seller as herein provided. 
4 . 5  After compliance herewith. the Buyer shall be entitled to receive o refurid ul ltte 

Deposit, less only ariy sums necessary to restore the Property or wily inspection. 
testing or other costs incurred by the Buyer wjfh rerpect t? tne Property u s  herein 
provided and which remain unpoid. However. the Buyer will not be entilled to 
refund of the Additional Deposif except upQn rnoteriol Sellsr's default OK! failure to 
cure or disprove such default after wriflen notice specifying such material default 
as provided in paragraph 13 hereof. 

4.3.6. The provisions of this poragruph ure inlcr~ded to survive the Closing ond ony 
termination of this Agreement. 

4.4. If the Buyer fails to provide written notice of cancellation prior to the expiration of the 
Feasibility Period. the Bt~yer sholl be fimily bound lo purchose the Property on the terms 
orid conditions set forth in this Agreement. 

5. Representations and Worranties. 
5.1. Exclusion uf Sellel Representotions and Warranties. EXCEPI AS HtKtlN tXPRESSLY 

PROVIDED. THE SELLER HAS MADE AND SHALL MAKE NO WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED. PERTAINING TO THE PROPERIY. THIS EXCLUSION 
INCLUDES. WlTHOUT LIMITATION. ANY AND ALL WARRANTIES OR REPRESENTATIONS 
RELATING TO THE TITLE TO THE PROPERTY, BOUNDARIES OF THE PROPERTY OR ANY ASPECT 
OF THE PHYSICAL CONDITION OF THE PROPERW AS WELL AS WARRANTIES OF 
MERCHANTABILITY AND WARRANTIES OF FITNESS FOR ANY PARTICULAR PURPOSE. 

5.2. Seller warrunts and represents to the Buyer that, to the Seller's knowledge: 
5.2.1. The Seller has no knowledge of any claims, disputes or litigation of any kind 

pending or threotcncd which affect the Property or Seller's ability to petfurrn i l l  
obligations hareunder. 

5.2.2. To Seller's know!edge: (i! the Seller has not receiver1 notification asserting that the 
Property i s  presently contaminated with Hazordous Materials; [ii) neither the 
Property nor any portion ihereo: presently contains Hazardous Mateflals and (iii) 
neither the Property or any portion thereot is or has been ased as a landtill, long- 
term waste storage or disposal site. or for the io~g-term storage or disposal ot 
Hazardouz Materials. 

5.2.3. To Seller's knowledge, there are no malerial structural or nonstrudurol defects in 
the Property. 

5.2.4, To Seller's knowledge. the Sellel has not consented to any special assessments 
nor are ony speciol ossessrnenk pending. 

5.2.5. There ore no leases or occupancy ogreemelits currently in effect that burden. 
encumberorothewise affect the Property except or desc!ibed on Exhibit "C". 

5.2.6, The execution and delivery of this Agreement and the performonce of Seller's 
obligations hereunder have been or will be duly outhorizcd. lhis Agreement 
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constitutes the legal, valid and binding obligation of Seller. The ielkr has the full 
rlght, power and authority to enter into this Agreement, to perform their obligations 
hereunder and to sell the Property pursuant to this Agreement. Neither the 
execution of fhis Agr~~rnent  nor the consumrnufior~ of any of Hhe t~unsucliorr~ 
conteniplated bv this Agreement violates any provision of any agreement or 
docuir~erit presently known to the Seller ond [i) to whirh Seller is a party or (ii] by 
which Seller or the Property i s  bound. No consent from any third party is required 
before ony of the Property may be lawfully conveyed to Buyer. 

5.2.7. Bankruptcy. Seller is not bankrupt or insolvent under any applicable Federal or 
state standard, nor has Seller filed for protection or relief under any ap~licable 
bankruptcy or creditor protection sluiule rlvr hus Scller been threatened by 
creditors with an involuntary application of any applicable bankruptcy or creditor 
protection stotr~te Seller is not enfen- into the transactions described in this 
Agreement with an intent to defraud any creditor or to prefer the rights o f  one 
creditor over any other. Seller and Buyer have negotiated this Agreement at arms- 
length and the consideration to be paid represents fair value for the assets to be 
transterred 

5.2.8. The Sellel 5hull rrioke those warranties provided by Idaho law for convevances 
made by grant deed 

5.2.9. Seller shall notify Buyer in writing ("Notificotion ot Change") if Seller becomes 
m a r e  of any material change in the foregoing representations at any time from 
the Effecthe Date through the Closing Date. 

5.2.10. A s used in this Agreement or in any docurrients delivered pursuant hereto, the 
phrases "to Seller's knowledge". "known to Seller". "Seller has not rec;eived any 
notice", or "Seller has not received any wntten not~ce" {or sirnilor words). shall mean 
that the representations and warranties [or other proviiont) qualitied by any of such 
phrases are made without investigation ot the matters stated therein and are based 
solely on the current actual knowledge of the present Members of the ieller. With 
fifteen (15) days following the Etfective Date Seller shill1 furn~sh Buyer the names of 
the Members of the Seller. 

5.2.1 1. AI I representations and warranties of the Seller and oll represenfations contained 
wthin any Notification of Change, are qualified by any information contained in 
any docurnents or other material made available to Buyer in connection with its 
review of matters pertaining to 11-be Prupa~ly, includir~g uny environmental report, 
title report or ;urvey made available to Buyer. All representations and worranties of 
Seller are mnde os of the Effective Date and. subject to the Notification ot Change 
provisions which tollow. such representations and warranties shall be remade os of 
Closing. If any exceptions or qualifications to such representations and warranties 
set forth in any Notification of Change are rnatelial, were not known to Buyer as of 
the expiration of the Feasibility Period, and are not acceptable to Buyer in its sole 
discrel~orr. Buyel rrloy refuse to Consummate this transactiol? and shall be entitled to 
recover the Deposit, but Seller shall have no liability to Buyer as a result of such 
qualification and exceptions, ur~les~ such exceptions or quulitications hove a 
rnateriol affect on Seller's ability to perform its cbligotions under this Agreement, 
and the subject re~resentatior, or warranty LVOS not correct as of the Effective Date 
and Closing. In addition, in the event Buyer is actually w a r s  on or before the 
Closing Date thot any of the ieller representations or worrmties ore not true, 
correct or complete. and buyer nonetheless proceeds with the purchase of the 
Property, such representations and warranties shall be deemed to be yuolified by 
all matters of which Buycr is actually oware, and Buyer shall have no clairn for 
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breach of any such representation or warranty to the extent it i s  actually aware 
prior to the Closing Date of any inoccurncies therein. The repre5entations and 
warranties of Seller, a s  qualified by all mctters ot which Buyer is uctuully awore as at 
the Closing Dote and by any exceptions und quuliliculiu~~s >el lortti or1 any 
Notification of Change. shall survive the Closing of the transaction contemplated in 
this Agreement and the delivery nf the Deed from Seller to Buyer for o per'iod of two 
(2) years from and after the Closing Date (:he "Survival Period"); provided. 
however. that Buyer must give Seller written notice of any clcim Buyer rnay hove 
against Seller for breach of any Seller representations and warrantie< [as modified 
by any exceptions and qualifications set forth on any Notification of Change) prior 
10 the expiration ol itre Survivul Period. Any such claim which Buyer may hove 
which i s  not so asserted prior to the expiration of fhe Survival Period shall not be 
volid or effective, and Seller shall have no liability with respect thereio. 

5.2.12. Buyer acknowledges that i t  is  relying soiely on its inspection of the Property and 
the title insurance provided to the Buyer, the wononty contained in the Deed and 
those SeWer representations and warranties herein set forth in detelmining whether 
or not to consummate the purchase of the Property and in proceeding to 
Consurntr~ute the purchase of the Property. 

5.3. Buyer Representations and Warranties. Buyer warrants and represenk to the Seller that, 
to the Buyer's knowledge: 

5.3.1. The Buyer has no knowledge of any claims. disputes, or litigation of any kind 
pending nor are any claims. disp8~teS, or litigation threatened, which affect Buyer's 
ability to perform its obligations hereunde~. 

5.3.2. The execution and delivery of this Agreement and the perfonnonce ot Buyer's 
obligations hereunder have been or will be duly owthanzed. This Agreement 
constitutes the legal, volid and binding obligation of Buyer. The Buyer has the full 
right, power and autho~ity to enter into this Agreement, to perform their obligations 
hereunder and to purchase the Property pursuont to this Agreement. Neither the 
execution of this Agreement nor the consumniotion ot ony of the tranroctions 
contemplated by this Agreement violates any provision of any agreement or 
document presently know11 to the Buyer and (i) to which Buyer i s  a party or [ii] by 
which Buyer or the Property is bound. No consent from any third party i s  required 
before any of the Property may be lawfully acquired by the Buyer. 

5.3.3. Bonk~ptcy. Buyer is not bur~krupi ur ir~solvent under any applicable Federal or 
state standard. nor has Buyer filed for protection or relief under any applicable 
hnnkr~~ptcy or creditor protection statute nor has Buyer been threatened by 
creditors with on involuntary application of any applicable bankruptcy or creditor 
protection statute. Buyer i s  not entering into the transactions described in this 
Agreement with an intent lo defraud any creditor or to prefer the rights of one 
creditor over any other. Buyer ond Buyer have negotiated this Agreement at arms- 
l e ~ ~ g l h  and the consideration to be paid represents fa11 valve tor the assets to be 
ironsferred. 

6. Operation and Maintenance of Property Prior to Closing. From the dote hereof until the 
Closing Dute or the earlier termination of this Agreement. Seller shall: 
6.1. Opercte, insure at current insured ornounts, main!ain and manage the Property in a 

manner consistent with the current management of the Property and use reasonable 
efforts to reasonably preserve tor Buyer the relationship of Seller and Seller's suppiien 
and others having ongoing business relations with Seller relafing to the Property: 
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6.2. Not enter into any contract or agreement, including, without limitation, Service 
Contracts, that would remain binding on the owner of the Property after Closing unless 
such contract is terminable without cost plior to the Closing Date or unless Buyer agrees 
to orsume such confract or agreement os provided tlereir~; 

6.3. Not enter into any leases, without Buyer's priorwritten consent. 
The covenants set forth in pnrngrnph h rholi survive the Ciosing and shall be  aclioiinbis for 
the some period of time as the warrantks hereunder. 

7. Expenses. 
7.1. Escrow Fees shall be divided equally between the parties. At the Sellen cost, the Seller 

shall provide Buyer wilt1 u r i  owner's standard policy of title insurance ev~dencing title to 
the Property vested in the Buyer, subject only to exceptions which the Buyer has 
accepted as provided in 4.2 hereof. The Buyer shall pay the cost of any extended 
coverage or other endorsements requested by the Buyer. 

7.2. Each party shall pay its own attorneys' fees and all of its other expemes. except as 
otherwise expressly set fufih herein. 

8, Continyeiicit.3: 
8.1. Buyer's obligation to purchose the Property at the close of escrow stiall be subject to the 

tollowing conditions: 
8.1.1. Buyer shall not have concelled within the Feasibility Period as permitfed herein: 
8.1.2. Buyer shall have secured a commitment for financing tor such pz~rtion nf the 

Purchase Price as Buyer may, in its discrefion, determine appropriate and which 
shall be on such terms and conditions as the Buyer, in its discretion, determines 
appropriate (the "CommitmenVJ. Provided, however, lhof this condition 
precedent shall be deemed to hove been waived if not asserted during the 
Feasibility Period; 

8.1.3. Buyer sholl hove received the proceeds of the loan described in the 
Commitment. Provided, however. thot Rl~yer agrees to use its commercially 
reasonable efforls to close the loan desclibed in the Commitment; 

8.1.4. Buyer's verikcotion immediately prior to the Close of Escrow that the Properly i s  in 
the same condition as at the tirne of Buyer's inspection during the course of the 
Feasibility Period: and 

0.1.5. Seller shall have delivered u written agreement from Aluma-Glass Industnes, Inc.. 
an Idaho corporatiori that it will vacate the Property and terminote any interest it 
has in the Property nof later than forty-tive (45) days subsequent to thc Closing Dote 
and that, during the period of i t ' s  possession subsequent to the Closing Date it will 
pay its pro-rota share of utilities, property faxes, insurance. maintenance and all 
other expenses of the Subject Property [the "Aluma-Glass Amendment"). In 
addition to being a condition of Buyer's obligation to close , this shall be a 
cuver~unt ot Seller to be performed prior to closing. 

8.1.6. Seller shall have fully performed oll of its obligations under the Purchase 
Agreement. 

8.1.7. Seller shall have delivered the Estoppel Certificc~tes and SNDA's contemplated in 
Section 14.8 of this Contract from the tenants and guarantors of the S~rhjert 
Property. 

8.2. Seller's obligation to sell the Property at the close of escrow shall be subject to the 
following conditions: 

8.2.1. Buyer shall have ft~lly performed all o i  i t s  obiiga!ions under the Purchase 
Agreemcni, including, withouilimitation, payment of the Purct~uhe Plice. 
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9. Closing. 
9.1. Closing shall taKe place in the offices of Title Company or such other place ar the 

parries shall mutually agroc. Tnc Closing Date shall occur no later than January '3,2006 
or, in the event that the Feasibility Period has been extended as provided in poragroph 
4 hereof, twenty (20) days subsequent to the expiration of the Fenrihiiity Period (as 
extended). Time i s  of the essence with respect to Closing. 

9.2. At Closing, Seller shal! deliver or cause to be delivered to Buyer or Title Company, at 
Seller's expense. the following items: 
9.2.1. a Grant Deed, duly executed and acknowledged by Seller, sub:ect only to the 

Permitted Exceptions (the "Deed"): 
9.2.2. a Assignment in substanfiolly the forms attached as Exhibit "F", fully executed and 

acknowledged by Seller or such ofhnr form ns is acceptable to ilie Seller and the 
Buyer's lender, in exercise of  their reasonable discretion: 

9.2.3. a Bill of Sale in substontially the forms attached as Exhibit "G", full:, execcrted and 
acknowledged by Seller; 

9.2.4, keys to all locks located on the Property that are in Seller's pos;ession or subject to 
its control: 

9-25, originals of any leases to be assumed b y  the Buyer and ali plan:, warranties, 
g~~orontie~. and other agreements and agreements relating to the ownership and 
operation of the Property that. lo Seller's knowledge. are in Selier's possession or 
subject to its control; 

9.2.6. Other items reasonably requested by buyer or Title Company as administrative 
requirements for consummating Closing. 

7.3. At  Closing. Buyer shall deliver to Seller or rille Company: 
9.3.1. the Purchase Price, less credit for the Daposit [and any Additional Deporitj 

previously paid, plus or minus prorations: 
9.3.2. Other items reasonably requested by Seller or Title Conipany as administrative 

requirements for consurnmating Closing. 

10. Adjustments at Closing. The following items shall be odjusted or prorated between Seller and 
Buyer with respect to ?he Property at Closing: 
10.1. Real estate taxes which are due and poyoble in the calendar year of Closing 

shall be prorated between Sellel and Buyer as of Clujing Dale or! I l~e bmis ot the days 
remaining in the calendar year of Closing. 

10.2. The full amount of nny rpecinl os~ersrnents which hove been levied and assessed 
on or before the Effective Date ("Taxes"1 relating to the Property shall be charged to the 
Seller. However, any assessment levied or assessed by any authorin/ subsequent to the 
Effective Date. or by any special assessment proceeding completed subsequerit to the 
Effective Date, shall be assumed and paid b y  the Buyer, and the Seller will not be 
respcns~ble for ally portion thereof, i~lespeclive of the date of formal assessment, date 
due or fhe general provisions of this proration clause set forth above. 

10.3. li the nctual amount of Taxes due and payable in the calendar year of Closing is 
not known or cannot be calculated based on fax rates and assessed values as of the 
Closing Date, the proration shall be based on the amount of Taxes due and payable 
with respect to the Property in the calendar year preceding the calendar year of 
Closing [and adjusted outside of escrow within a reasonable ti~ne after actual sums 
becorne known). Any anlounts now or hereafter received by Buyer or Seller by reason 
ot tax protests tor real estate taxes due and payable ,~ i th  respect to periods prior to the 
Closing Date shall be the property of Seller. subjcct only to any rights of Tenanis therein. 



10.4. Leasing commissions accrued as a result of the Seller's executiori of leases 
sub~aqueril to the Effective Date [with Buyer's approval) shall be prorated as of the 
Closing Date betfleen Seller and Buyer over the term of such !ease(s) upon which such 
commission i s  due. 

10.5. All other income and ordinar! operaticg expenses of the Property (other than for 
public utilities, for whjch each part:, shall deal directly with the service p~ovider) 
including, without limitation, maintenance, management, and other service charges. 
and ail other normal operating charges with respect to the Property shaB be prorated 
eliective at Closing based on reasonable estimates of such operating expenses and 
appropriate caih adjustments shall be made by Buyer and Seller ot Closing. 

10.6. Seller shall endeavor to havc all meters read and final bills rendered for all utilitie5 
se~vicing the Prope,rty, including, without limitation, water. sewer, gas and electricity. for 
the period lo and including the Closing Dote. and Seller shall pny %I:(% hills. 

10.7. If any errors or omissions are made at Closing regarding adjustments or prorations. 
the parties shall make the appropriate corrections promptly after the discovery thereof. 

10.8. All prorations shall be effective as of 1 1 :59 p.m. or: the day prior to the Closing 
Date, with Seller receiving credit for income and being charged with expenses of the 
Property to and including the day prior to the Closing Date urrd Buyer receiving credit 
for income and being charged with expenses of the Property for the Closing Date and 
thereafter. 

10.9. Buyer shall be enfitled to a credit far all security deposits under the Leases. 
10.10. Nohuilluianding anything contained herein to the contrary, Seller shall not be 

entitled to a uedit for any amounts due and owing by a ieriant tor a period in excess of 
30 days nor for any reimbursable paic! in advance by Seller as lardlord. to be paid in 
arrears by a tenant for a lirne pe~iud ir, excess ot 30 days (which contwct rights shall be 
retained b y  the Seller). 

I I. Casualty and Eminent Domain. 
11.1. If, prior to Closing. the Properly is damaged b y  fire, vandalism, acts of God or 

other casually or cause. Seller shall promptly give Buyer notice of any such damage (the 
"Damage Notice") In any such everit: [a] in the case of damage to the Property not 
"!r?ateriul" u r ~ d  horn a risk co'lered by insurance nidntoined with respect to the 
Property. Buyer shall take the Propsrty at Closing as i t  is together with any applicable 
insurance proceeds or the right to rccoivc thc same and shall receive a credit against 
the Purchase Price in an amount equal :o the difference between the cost to repair the 
damage ond the amount ot the applicable insurance proceeti~ received b y  Buyer or 
reasonably expected to be received by Buyer (which proceeds shall be net of all costs 
and expenses of Buyer incurred in collection of such sums); or (bJ in the case of eifher ( i )  
damage which is  "Material" or [ii) damage to the Property from a risk not covered by 
insurance, Buyer shall have the option of [x) taking the Property at Ciosing in 
accordunce with item [a) above, or (y) terrninati~g thi, Ayrearrlent, If. pursuant to the 
preceding sentence, Buyer is either obligated or elects to take the Property as il is 
together with any applicable insurnnre nroceeds or the right lo receive the some. Seller 
agrees to cooperate with Buyer in any loss adjustmerit negotiat~ons, legal actions and 
agreements w.th the insurance company. and to assign to Buyer at Closing its rights to 
any such insurance proceeds with respect to such claim and will not settle any 
insurance claims or legal actions relating 1here:o without Suyer's prior wlitten consent, 
which consent shall not be u111euso1iably withheld or delayed, For the purposes of this 
and the following Paragraph, a part of the Property shall be deemed "material" if it [i) 
include any portion of any of the bc~iidings or structures on the Property, (ii) includes 



more than 10% of the existing parking spaces. (iii) renders the full operation and use of 
any of the buildings or structures on the Property to be in violation of applicoble zoning 
and land use laws, ordinance or regulations, or (iv) otherwise limits or restricts ingress and 
egress to and from any cxisting access to the Property, or (v] perrnits a tenunt fu 
terminate its lease 

1 1.2. If, prior to Closing, oil or substantially all of the Property i5 token by eminent 
domain, this Agreement shall be terminated without further act or instrument. If a 
"Material" pad ot the Property is so taken. Buyer shall have the option, by wn'tten notice 
given to Seller within titteen (1.5) days after receiving notice of such taking, la  terminate 
t h i s  Agreement. If Buyer does not elect to terminate this Agreement, if shall remain in full 
force and etfect and Seller shall assign, transfer and se: over lu Buyer at Closing oll OF 
Seller's righl, title and interest and to any awards that may be mode for such taking. 
Notwithstanding anything to the c;ontrnry contained herein, i f  less than a material part of 
the Property is so token, Buyer shall proceed with Closing and take the Property as 
affected by such taking, together with all awards or the right to receive same. 

1 1.3. Temiination. IT this Agreement is terminated pursuant to this Paragraph, the 
parties hereto shall be released from a11 further obligations and liabilities hereunder. 
except with respect to the covenanlh he1 lallh in Paragraphs 3.4. 4.1 .? and 4.3.6. 

12. Broker's Commission and indemnity. 
12.1. The Seller will pay the liability for the sales commission to Intermountain 

Commercial Real Estate, Boise, ldaho as well as any other claim or demand for a sales 
commission from any other broker or agent retained by Seller in connection with the 
transaction contemplated hereby and \will indemnify, detend arid hold the Buyer 
har~nlehs i~orri and against all loss, expense [including reasonable attorneys' fees and 
court costs], damage and liability resulting trom the claims of ony other broker or finder 
(incl~ding anyone claiming to be a broker or finder) rctoined by Seller in connection 
with the tronsoction contemplated hereby. 

12.2. The Se!!er understands that a portion of the cornmission which it is obligated to 
pay to lritermountain Commercial Real btote, Boise, ldaho will be paid to David Wali of 
Colhers International in the amount ot 1 % of the Purchase Price. Otherwise, the Buyer will 
p a y  the liability for the sales commission to any broker or agent retained b y  Buyer in 
connection with the transaction contemplated hereby and will indemnify, detend and 
hold thc Seller hamless from and against all loss, expense (iri~luding reasonable 
attorneys'fees and court costs), darnage and liability resulting from the claims of  any 
other broker or finder (including onycne clniniing to be a broker or finder) retained by 
Buyer in connection with the hansacfio~i contemplated hereby. Wthout limiting the 
generality of the foregoing, Buyer shall pay any claim or demand for a sales commission 
to David Wali of Colliers International in excess at the 1 %  payment referred lo  in the first 
sentence oT this subparagraph. 

13. Default. 
13.1. If, prior to Closing. Buyer is in defoult with respect to, or breaches or fails to 

perform one or more ot lke representations, covenants, warranties or other terms of this 
Agreement. and such default, breach or failure is not cured or remedied within twenty 
(20) Business Days after receipt ot written notice thereot given by Seller to Buyer, Seller 
may either (a] ferminate this Agreement and accept the Deposit as herein provided. 
urcd Itle purties shall be released from all further obligations a?d liabilities under this 
Agreement, except with respect to the covenants set forth in Paragraphs 3.4, 4.1.9 and 
4.3.6, [b) sue for specific performance. 



13.2. If, prior to Closing, Seller is in default with respect to, or breaches or toils to 
perform one or more oi the representolions, covenants, warran5er or ofher terms of this 
Agreement, and such default, breach or failure is  not cured or remedied within twenty 
(20) Busincss Days after receipt of written notice thereof yiven by Buyer to Sellel. Buyel 
may (a) Terminate this Agreement. and the parties shall be released from all turther 
obligations and liabilities under this Agreement. with mspnrt to the covenants set forth in 
Paragraphs 3.4, 4.1.9 and 4.3.6, [b) sue for specific performance or recover the Buyer's 
damages in accordance with applicable law. 

14. Miscellaneaus. 
14.1. Notices. All notices, demands. rsyuesl,. u t ~ d  ultisr cun~rnunications given with 

respect to the subject matter of this Agreement shall be in writing, and shall be deemed 
to be deljvered (a) o n  receipt if delivered by hand delivery, [b) on receipt if faxed to the 
number provided below.. or (c) when delivered to a recognized overnight courier 
service, or whether actually received or not. i f  addressed as provided Delow: 

If to Seller. BAR Enterprises. LLC 
c/o Wlllrurr~ S .  Bowman 
5025 Mountain View Dnve 
Roise ldaho 83704 
Fax. 208-375-3305 

With a copy to Enc L. Haff 
Hyde 8. Haff PLLC, 
PO 139. 
Bolse ldaho 83701 

If to Buyer: Star Rood Warehouse. LLC 
2700 Airpart Way, 
Boise, ldaho 83705 
Fax: 208-345-72 10 

Wfh a copy to: Robert Miller 
2700 Airport Way 
Boise, ID 83705 
Fax: 208345-721 0 

14.2. Seller shall indemnify and hold the Buyer harmless from all liauilify on the leases 
arising prior to the Closing Date and on all trade and other liobilities incurred by the Seller 
for periods prior to the Closing Date and the Buyer shall indemnify and hold itie Seller 
ha,miless frorn all lrude and other liabilities incwred by the Buyer. ihrs indernn~ty rholl 
survive the Closing and rholl be actionable for the same period c'f time os the  wowanties 
yet forfh tierein. 

14.3. Buyer shall assume, perform and hold the Seller harmless from all liability on the 
Lenses accrued after the Closing Date as more fully set forth in the Assignment attached 
hereto. 

14.4. Concunently with the Closing, the Seller will provide written notice to all of the 
Seller's trade creditors and Servrce Contractors terminating all of the Seller's Service 
Contracts and similar accounts concumenfly with the Close of Escrow. 

i 4.5. Except lo lhs extent credifcd fcr the same or set foriti hersundzr, the Seller shall 
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retain any accounts receivable accrued as of the Close of Escrow. 
14.6. During the Feasibility Period, the Seller reser'es the right to continue io market the 

Property for sale or lease. In that regard: 
11.6.1. T he Seller has tho right to accept stand-by otters of p!~rehose. subject only to lhe 

Buyer's right to close as herein provided. 
14.6.2. 1 n the event thot the Seller intends to lease all or any portion of the Property to o 

financially capable tenant prior to the Closing Date on cornrner.cially reasonable 
terms including, but not limited to, market rents [ which shall be  defined as 30 cents 
per foot per month rent for warehouse use, and 75 cents per foot per month rent for 
office use) and shall not unreasonably impair the value o f  the remaining space. 
Seller shall give mitten notification to Buyer of the ter~lls and cvriditions of 5uch leuse 
and allow the Buyer a period of ten 110) days frorn the date upon which notice shal! 
be  deemed delivered as herein provided within which to objeci to the terms of  suck' 
lease. In the event thot the Buyer does not so object. Seller may enter into such 
lease on the disclosed terns and such lease shall be an exception to title to the Real 
Propedy acceptable to the Buyer. If the Buyer objects to such ease, fhe Seller will 
not enter into such lease and the Deposit, ond any Additional Deposit, shall be  
deemed fully eorned and shall be irrlrnediutely released to the Seller and shall be  
retained by the Seller, notwithstanding any provision hereof to the contrary. 

14.7. Liquidate nnrnoge Provisions: WITHOUT LIMITING THE SELLER'S RIGHTS AS HEREIN 
EXPRESSED TO RECEIVE THE DEPOSIT IN THE EVENT THAT SUCH BECOMES NONREFUNDABLE, 
THE PARTIES FURTHER AGREE THAT IF ESCROW FAILS TO CLOSE DUE TO BUYER'S DEFAULT 
UNDER THlS AGREEMENT, BUYER AND SELLER AGREE THAT BASED UPON THE 
CIRCUMSTANCES NOW EXISTING, KNOWN AND UNKNOWN, IT WOULD BE IMPRACTICAL OR 
EXTREMELY DIFFICULT TO ESTABLISH SELLER2$ DAFV(AGE.5 CAUSEU BY BUYtR'S DEFAULT 
UNDER THlS AGREEMENT. ACCORDINGLY, BUYER AND SELLER AGREE THAT IN THE EVENT 
ESCROW FAllS TO CLOSE DUE TO BUYER'S DEFAIJLT UNDER THlS AGREEMENT, IT WOULD BE 
REASONABLE AT SUCH TIME 10  AWARD SELLER "LIQUIDATED DAMAGES" EQUAL TO THE 
AMOUNT OF THE DEPOSIT. THEREFORE, IF ESCRO'W FAILS TO CLOSE DUE TO BUYER'S 
DEFAULT UNDER THIS AGREEMENT, THE SELLER MAY ELECT TO TERMINATE THlS AGREEMENT 
AND. IN WHICH EVENT THE TITLE COMPANY SHALL CANCEL THE ESCROW AND SELlER 
SHALL RETAIN THE DEPOSII. KtlENTION OF THE DEPOSIT BY SELLER SHALL BE SELLER'S SOIE 
AND EXCLUSIVE REMEDY AGAINST BUYER IN THE EVENT ESCROW FAILS TO CLOSE DUE TO A 
BREACH BY BUYER. AND SELLER WAIVES ANY AND ALL RIGHT TO SEEK OTHER RIGHTS OR 
REMEDIES AGAINST BUYER, INCLUDING WITHOUT LIMITATION, SPECIFIC PERFORMANCE. 
THE PAYMENT AND RETENTION OF SIICH AMOllNT AS LIQUIDATED DAMAGES IS NOT 
INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF APPLICABLE LAW, BUT I5 
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER FOR SAID BREACH. IN SUCH 
EVENT. SELLER SHAlL ALSO BE ENTITLED TO RECOVER ITS REASONABLE ATTORNEYS FEES 
AND COSTS INCURRED IN OBTAINING POSSESSION OF THE DEPOSIT IN THE WENT THAT 
BUYER FAILS TO EXPRESSLY PERMIT THE TITLE COMPANY TO PAY SAME TO SELLER. UPON 
TERFV(INATI0N OF THIS AGREEMENT AS PROVIDED HEREIN, NEITHER PARTY SHALL HAVE ANY 
FURTHFR RIGHTS OR OBLIGATIONS HEREUNDER, EACH TO THE OTHER, EXCEPT FOR THE 
RIGHT OF SELLER TO RETAIN SUCH LIQUIDATED DAMAGES AND THOSE OTHER PROVISIONS 
INTENDED TO SURVIVE TERMINATION AS HEREIN SET FORTH. 

t 4.8. Estoppel Certificates arid SNDA's: Seller wiii utilize reasonable etforts to provide 
Buyer with Estoppel Certificates and SNDA's executed by all lessees (orrd guarantors of 
leases) described in Exllibit C not later than sixty (60) days after the tffective Date 
described in this Agreement, which shall remain cunent through the Closing. The 
certificates and SNDA's shall be  on commercially reasonobic tcrms and in the form of 



Exhibit D, or such other form as is acceptable to the Buyer's lender and the Seller, in the 
exercise ot Thelr reasonable discrefion. 

14.9. Governing Law. This Agreement is being executed and delivered, and is 
interided to bc pcrformed. in the State of Idaho, und tile in:e~rrul luw, ol Iduttu st101 
govern the iolidity. construction, enforcement, and interpretation of this Agresmenf, 
unless otherwise specified herein. 

14.10. 5 1031 Provision. Seller shall have ttie right to complete the transaction 
contemplated by this Agreement as an exchange which will qualify for norlrecognition 
of gain i!nder Section 1031 of the Internal Revenue Code ot 1986. as amended. Buyer 
agrees fo reasonably cooperate in effecting such an exchange transaction if requested 
to do s o  by Seller but ot no cost to Buyer and willrvul uccepting iitle to any other 
property other than the Property, which cooperation may include. without limitation. 
utilization of separate closing statements for the residerifial and agr'cultural portion of 
the property. In the evevt of such exchange. Seller shall indemnify and hold Buyer 
harmless trom any and all liabilities, losses and expenses (inclnding attorney's fees) 
incuned by Buyer arising ftom such exchange, which liabilities, losses and expenses 
would not have been incurred if there had not been a exchange of properh'es. This 
indernrulty and hold-har~nless shull survive the Close of Escrow. The inability of Seller to 
affect an exchange shall not relieve Seller of the obligation to seil the P-operty pursuant 
to the terms of this Agreement. 

14.1 1 .  Eritirety and Amendments. This Agreemenl embodies the entire agreement 
between the parties and supersedes all prior agreements and cnderstandings, if any. 
relating to the Property. including any letter of intent executed relating to the Property. 
This Agreement lnay not be modified, discharged or changed in arly respect 
wfrnlsoever, except by a turther agreement in writing duly exec:uted by Buyer and 
Seller. However, any consent, waiver, approval or authorjzation shall be effeclive if 
signed by the party granting or making such consent, waiver, approval or authorization. 

14.12. Parfies Bound. This Agreement is birvding on and inures to ihe benefit of Seller 
and Buyer. and their respective heirs, executors, administrators, successors. nnd assigns. 

14.13. Further Acts. In addition to the acts and deeds recited in this Agreement and 
contemplated to be performed. executed. andlor delivered under this Agreement. 
Seller and Buyer agree to pertorm, execute, and/or deliver or cause to be perfarnied. 
executes, and/or delivered at Closing or after Closing all fvrther acts. deeds, and 
assuruncos reasonably necessary to consumr~nutt: llre l~ur~,uclions contemplafed 
hereby. 

14.1 4. Time of the Essence. It is agreed by Seller and Buyer thui tirne is ot ttie essence 
with respect to this Agreement. 

14.15. Exhibits. The Exhibits referred to in, and attached to. this Agreement are 
incorporated in and made a port of this Agreement for all purposes~ 

14.16. Assignment. This Agreement and all rights of Bvyer arising hereunder moy be 
assigned by Buyel. Buyer stlull not be released troni its iiabiiiy hereunder as a result of 
any such assignment. B~lyer shall give w~tten notice of the ossigrirnent to Seller. 

14.1 7. Attorney's Fees. If either party herefo employs on atforney to cnforcc or defend 
its rights hereunder, the prevailing party shall be entitled to recover its reasonable 
attorney's fees. 

14.18. Non-Disclosure and Non-Recordatiorl. Neither party shall make a public 
announcement or press release with respect to fhis transaction before the expiration of 
ltie Feasibility Period and thereafter, only after consulting with the oiher party and giving 
such othu party on opportvnity to review and comment, Neither fhis A~reemenl, nor a 
memorandum hereof. shall be recorded in any public record. 



14.19. Enforceobilily. l i  a provision of this Agreement is held to be illegal, invalid, of 
unenforceable under present or future laws ettective during this Agreement. the legality. 
validity, and enforceability of ?he remaining provisions of this Agreement shall not be 
affected thereby, and in licu of cach illegal, invalid or unenforceable provision tt~eie 
shall be added automatically as a port of this Agreement a provision as similor in terms 
to such illegal, invalid. or unenforceable provision as may be po~dhl~:  and he legal. 
valid, and enforceable. 

14.20. Captions. The caplions of this Agreement are for convenience and reference 
only and in no way define, describe, extend or limit the scope, meaning or intent of tt,is 
Agreement. 

14.21. Extension of Time. Notwithstonding any other provision herein, i f  lhe Clobil~y Dote 
or the expiration of the Feasibility Period, Title Review Period or Cure Period occurs on a 
doy that is not a Business Day. then the Closing Dote or ihe expiration date for such 
period shall be extended to 5:00 p.m. on the first Business Day following that date. 

14.22. Counterpart Signatures. This Agreement may be executed in any number of 
counterparts, all of which evidence only one agreement and only one of which need 
be produced for any purpose, which. when assembled and taken together, i s  to be 
rcgarded as a single agreement. 

14.23. No Joint Venfure. This Agreement shall not be construed as in any way 
establishing a partnership. joint venture, express or implied agency. or employer 
employee relationship beween Buyer and Seller. 

14.24. No Third Party Beneficiaries. This Agreement is for the sole benefit of the parties 
hereto, iheir respective successm a rd  permitted assigns. and no other person or entity 
shall be entitled to rely upon or receive any benefit from this Agreement or any term 
hereof. 

14.25. Survival. The covenants, warranties, representaiioris and indemnities of Seller and 
U~ryer contained in this Agreement shall suwive Closing. 

14.26. Expiration of Offer. If a fully-executed counterpart of this Agreement i s  not 
received by Seller and Title Company within five (5 )  Business Days afler the date of 
Seller's execution, as indicated below, the offer contained in this Agreement shall be 
null and void. 

IN WITNESS WHEREOF, the parties have caused this instrument to be executed as of the 
date iirst obove written. 

(end of fext) 

SELLER: 

BAR Enterprises, LLC 

BUYER: 

PURCI-IASEAND SALE AGREEMENT 

l:\2606.079\DOCS\PURCHhSE SALE AGRFWE~II 10-10-05 CLEAN.DOZ 



4 S l u r  Rood Warehouse. LLC 

PURCHASE ANDSALE AGREEMENT 

I:\2606.079\.DoC5\PURC~lPjE i l k  ACREEPlENl 10-lG45CLEAN.COC 



EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 

Parcel "A": 

A trod of land situated in ihe Southeast One Quarter of Section 7, Township 3 North, Range 1 West, 
Bolse Meridian, Canyon County, Idaho, described as follows: 

Commencing ot a found bras cap monurner~ling the southeast comer of said Section 7; Thence 
along the easterly boundary of said Section 7 North W0-l 6'-01" East a disfunce or 1300.28 feet to o set 
5 / 8 i ~ h  steel pin on the centedine of Star Road: Thence North 88"-17-26" West olong the northerly 
right-of-way of Treosure Volley Road o distance of 665.45 feet to o ?et 518 inch steel pin. said pin 
being the POINT OF BEGINNING. 

Thence continuing along said northerly right--of-way North 88°-17-26" Wert a distonce of 

324.55 feet to o set 5/8 inch steel pin; 

Therice North 00'16'02" East a alstonce ot 684.72 teet to o set 518 inch steel pin on the 
southerly right-of-way of the Olegun Shortline Railrood: 
Thence along said southerly nght-of-way, South 88°-17'-20" East o disi~:~rice of 328.9 1 leet 
to aset 518 inch steel pin; 
Thence leaving said southerly right-of-woy. South 0G-',77'-54" Werf (2 distance of 684.83 
feet to the POINT OF BEGINNING. 

The obove described tract ot land contoins 5.14 acres, more or less, sui>ject to all exlsting 
easements ond rights-of-way. 

Parcel "B": 

A tract of land siluated in the Southeast One Quarter of Seclion 7, Township 3 North. Range 1 West, 
Boise Meridion, Conyon County. Idaho, described as follows: 

Commencing at a found brass cap rnonumenting the southeast corner of said Section 7: Thence 
along fhe easterly bounduly ul suid Section 7, Nolih 00"16'01'' East a distance ot 1 100.28 feet to 
a set 518-inch steel pin on the centerline of Star Road, said point being the POINT OF BEGINNING. 

Thence leaving said centerline North 88'-17L-26" West along the northe~ly right-of-way of 
Treasure Volley Road distance of 665.45 teet to a set 518-inch steel pin: 
Thence leuving said northerly right-of-woy North 00'-37'-54 East a distonce of 684.83 feet 
to a sef 5/Bir-c;h steel pin located on the southerly ~ig,ht-of-%ay of the Oregon Shortline 
Ruilrood: 
rhence along said southerly right-of-way. South 88°-17'-28" East o distance of 661.09 teet 
to a spt  SIS-ivch steel pin on thc ccnterline of Sfar Road and the eoste~ly Brre  o l  ,uid 
Section 7; 
Thence along said cerlterline ond said easterly line Sn~~th 00"-16'-01'' 'West a distance of 
684.94 feet to the POINT OF BEGINNING. 

The obove described troct ot land contains 10.43 acres, mole or less, subject to all exisiing 
easements ond rights-oi-way. 



The Personoi Property incl~~aes ail the fallowing personal property of itre Seller: 

1 ,  bridge crane: 

2. locu!rrulive loading upparatus: arid 

3. 2 air coinpressors located west of man building in jeporafe enclosure 
attached to tlla building. 



Exhibit "C" 

LEASES 

The following leases or fenoncies affect the Properly: 

1. Alurno-Glass lndujiries. Inc.. on Idaho corporation: 
2. AFGD, Inc.. o Georgia corporat~on: ond 
3. J.L. Wtlllurns C o  . Inc. 



Exhibit "D" 

TENANT ESTOPPEL CERTIFICATE 

TO: Sfar Road Warehouse, LLC 
2700 Auporf Way. 
Boise, Idaho 83715 

The undersigned ("Lessee"] and oll g~~aranlors of the Lease ('G~;uarontors"! cerlify and 
represent to you with respect to the premises commonly described as - Star 
Road. Nompa, Idaho. (herein the "Premise,"] ilrrcribed in and covered by the Lease of wt~!ch a 
true and correct =&attached hereto (herein the "Lease"). as folfows: --- 
1 )  Descriotian of Writfen Lease: A true and correct copy of the Lease [together with all 

modifications thereto] is attached hereto. 
2) Tenns of Verbal Lease. i f  there is  nu written leaze agreement or other evidence of the Lease, 

the tenns of the Lease are u s  followr: 
01 Duration: 
b] Rent per morrll~. 

i) Deposits: 
(I j Damage: $ 
(2) Security: -. 
(3) Prepaid Renf: $ 
(4) Other: $ 

c) All other Terms and conditions: 
Ill - -  
(2) 
(31 

31 Continulna Effect: The Lease is in full force and effect. The Lessor i s  not in default under the 
terms of the Lease. Any improvements required to he rnnrtructed and/or ~rovided b y  the 
Lessw have been completed and furnished to the sotisiacbon of the Lessee. 

4) Rent and other Pctyments. Rent is paid through the last day of the mar~:h of 
20-. The Lessee has not prepaid any sum due under the lease excepl for. 
a) Any deposit expressly noted above, 
bl .. . and 
c l  -- 

5 Possesskin of the Premises: The ILessee has accepted and taken possession of and prcscntly 
occupies the Premises. 

6 No Claims: The Lessee has no clcim against the Lessor for any deposit or prepaid rent e x c e ~ l  
as expressly noted above. 

7) Exclusion of Rrovlslons: Except as expressly provided in the Lease, the Lessee: 
a) Does not have urry right to renew or extend the term of the Lease beyond the expiration 

of the c:urrent term, which expfres on -, 
h) Does not hove or?y option or prefereritia! right to rclcasc any por t io~ of the ?remises, or-~d 
c) Does nat have any option. right of first refusal or other preferential right to purchase any 

portion of the Premises. 
8) Entire Asreement: There are no urlderstandings, contracts, ogreemerts. subleases. 

assignments or cornmihents of any kind whatsoever with respecl to the Lease or the 
Premises covered thereby except as expressly provided in the Lease ottached hereto or, in 
the case of a verbal lease agreement. ar herein set forth. 



9) Address tor all Notices: Notwithslonding anything fa the contrary tho current address to 
which all norices to the Lessee shall be sent is as follows: 

The Lessee makes this Certificate with the underdanding that you are contemplat~ng 
acquiring the red property and improvements of which the Premises are a part and that you will 
do so in material reliance upon this Certificate. tt i s  agreed that the ceMfications and 
representations made herein: (I) are for your use and benefit and that ot any assignee of 110 BE 
DETERMINED]. LLC: (it) shall survive your acquisihon of the real property and improvements herein 
referred to and (iii) shall be deemed remade and to be true and correct as ot the Closing Date 
of the fronsacfion herein referred to, unless the undersigned shall have provided wrllien 
notification to I T 0  BE DETERMINED]. LLC (at the address set forth above) of a change in any 
matter certified or represented herein prior to the Closing Dale of the transaction herein referred 
to. 

DATED this day of -, 2 ~ 5  

LESSEE: 
.. - 

by: 
authorized agent 



hnibit "En 

TERMS OF ALTA SURVEY 

The Alto Survey shall include stondard matters and. in addition thereto. v ~ i l  also inclcde the 
following: 

I. Monuments placed (or a refe~ence ~ionument or wltness to the corner) at all malor 
corners of the boundary of the properw. unless already marked or referenced by an 
existing monument or w~tness to the corner 

3 Flood zone designation (wth proper annotation based on Federal Flood Insurance Rate 
MOM or the sfote or local equ~valent bv scaled map location and grnph~c plotting only ! 

4. Land wea as specified by the clienf. 

10. Indication of access fo a publrc way such as curb cuts and driveways. 

1 I. Locution ot utilities (representative examples of wnich are showri below) existim on or 
sewing the surveyed property as dclcrrnincd by: 

Observed evidence 
Obsewed evidence together with pians and markings provirind b y  client. utility 
companies, arid other appropriate sources [with reference os fo the source of 
information) 
railroad tracks and sidings: 
manholes, catch basins, valve vaultr or other su-rtoce indications of subterranean 
uses: 
wires and cables [including their furclioni crossing the su~e-fed premises. all poles 
on or within ten feet of the s~~rvnynrl premises. and the dimensions ot all cross wires or 

overhangs affecting the suiveyed premises: and 
Utility company installations on the surveyed premises. 



EXHIBIT "F" 

ASSIGNMENT OF INTANGIBLE PROPERTY 

THIS ASSIGNMENT OF INTANGIBLE PROPERTY (the "Assignment") doted as of 
20-, i s  &tween Bar Enterprises, LLC, an ldaho limited liability company ("Assignor") and Star 
Rood Warehouse, LLC, an ldaho limited liability company ("Assignee"). 

Assignor is the owner of the real property and ~mprovernents located in the County of Canyon, 
State of ldaho, urrd rrlvre partlc~larly described in attached Exhibit A (the "?eat Property"]. 

Assanor and Assignee hove entered into a Purchase and Sale Agreement (the "Purchuse 
Agreement"], pursuant to which Assignee agreed to purchase the Real Property from Assignor 
and Assignor agreed to sell the Real Property to Assignee, on the term? nnd condifinns 
contained therein. 

Concurrently with the conveyance 01 the Real Properly to Assignee, Assignor desires to assign lo 
Assignee Assignors' right, title and interest in and to all leases for the Property, any architectural 
drawings, plans and specifications and surveys. mops, studies, reports, urid UIIV gove~rimental 
licenses, permits, permit applications, certificates, approvals, prepcid fees. development rights 
and other entitlements, transferable warrnntins ond intangible rights reiaHng to the Real 
Property (collectively, the "Intangible Property"] and Assignee desires to accept the assignment 
thereof. 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereby agree u s  lolluws: 

As of the date on which the Real Property is conveyed to Assignee pucuont to thc Agl-eement 
[the "Conveyance Date"], and to the extent permitted under any document evidencing any of 
the Intangible Property, Assignor hereby assigns its right. title and interest in and to all of the 
lnfangible Property herein defined 

Assignee does l~ereby accept the foregoing assignme~t of Leases, and does hereby uztume as 
of the Conveyance Date and become responsible tor and agree to perform, discharge, fulfill 
and observe all of the obligations, covenants and cor~ditioris of the landloid with respect to the 
Leases which are to be performed on and after the Conveyance Date with the same force and 
effect as if Assignee were the original landlord thereunder. Assignee covenontr nnd agrees to 
indemnify, save and hold harmless Assignor fron: and against any and all 10%; liability, claims. 
damages, demands. expenses or causes of action arising From or reluled to any failure by 
Assignee to perform the ODligations of landlord required lo be perfornied under the Leases on or 
after the Conveyance Date. 

Assignor covenants and agrees lo indemnity, save and hold harmless Assignee from and against 
any and all loss, liability. claims, dama~es. demoncis expenses or causes ot action arising from 
or related to any failure by Assig~or to perform the obligations of landlord reqgired fo be 
pertormed under the Leases before tlie Conveyance Dote; provided fhat nothing in this 
paragraph shall obligate Assignor io peeorrn any obligation relating to any condition of the 
Property (as defined in ihe Agreement) ,which Assigllee has agresd to accept in i t s  "AS-a. WHERE- 
IS" condition as o i  fhe Conveyance, 



Iri ihe event of any litigation between Assignor and ~ssignee arising oul of the enforcemenl or 
concerning the meaning or interpretation of any provirion contained herein. the losing party 
shall pav the prevailing party's costs and expenses ot such litigation. including, without limitation, 
reasonable attorneys' fees arid cusls. 

This Assignment shall he hiding on ord inclre to the benefit of the parties hereto and thcir 
respective successors and assigns. 

This Assignment may be executed in any number of counterparts, eoch of which shall be 
deemed an original but all of which taken t~gether shall conslitute one and the some 
instrvment. 

Asr~gnor nnd Assignee hove executed t h~s  Ass~gnment the day and ycar f ~ ~ s i  above written 

ASSIGNOR: ASSIGNEE: 

BAR Enterprises, LLC >tar noad Warehouse. LLC 

BY.. . 
V:illiam S. Bowman - Mernber 

By: 
Michael N. Fely - Menihe~ 

(Exhibit ' A "  to the Assignment will be identical to Exhibit "A" to the Purchase and Sale 
Agreement to which fhis exhibit is ntfoched.) 



Exhibit "G" 

81LL OF SALE 

BAR Enterprises, LLC ["Grantor"), for and in consideration ot the sum of Ten and No1100 
Dollars ($10.03) and othcr good and valuable consideration, to Grantor in hand puid, Itte 
receipt and legal s!.lfficiency of which ore hereby acknowledged, has sold, without ~iorronty 
and delivered unto Stor Road Warehouse. LLC ("Grrintee"). rill of Grontor's interest in all tongible 
personal property owned by Grantar and described below, save only for the items excluded os 
alsa nofed thereon. 

This conveyance is without it'arranh, save and except only that Ihe Seller is the Owner 
and thc Property is free from any liens 01- security ir,lere,ls, and is  subject to the interest of 
Tenant's occupying the Property. 

TO HAVE AND TO HOLD the Personal Property, together wiih all and singular the rights 
and appurtenances thereto in anywise belonging, unto Grantee, and Grantee's successors and 
assigns forever. 

EXECUTCD this -- day ut ,2005 

BAR Enterprises. LLC 

By W~llhom S. Bowman - Member 


