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UNITED STATES DISTRICT COURT

DISTRICT OF IDAHO
SECURITIES AND EXCHANGE ) Case No.: CV 09-075-E-EJL.
COMMISSION, )
Plaintiff, %
and 3
COMMODITY FUTURES TRADING ) Case No.: CV 09-076-E-EJL
COMMISSION, )
) The Honorable Edward J. Lodge
Plaintiff, 3
vs. ) RECEIVER MOTION SEEKING
) AUTHORIZATION TO SELL IDAHO
DAREN L. PALMER and TRIGON GROUP, ) FALLS HOME AT AUCTION AND
INC., a Nevada Corporation, )  MEMORANDUM IN SUPPORT
Defendants. %

COMES NOW, R. Wayne Klein, the Court-Appointed Receiver (the “Receiver”) of

Trigon Group, Inc. (“Trigon”) and the assets of Daren L. Palmer (the “Receivership Entities”

RECEIVER MOTION SEEKING AUTHORIZATION TO SELL IDAHO FALLS HOME

AT AUCTION - 1
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and/or “Palmer”), by and through his attorneys of record and herby moves the Court for an Order
approving the Receiver’s plan to conduct an auction to sell the Idaho Falls home of Daren

Palmer.

L.
BACKGROUND

Palmer used funds that investors had given to Trigon to purchase property and begin
construction of a home on Sheffield Circle in Idaho Falls, Idaho. Palmer spent more than $6
million purchasing the property and constructing the home. At the time the Receiver was
appointed, the home was substantially constructed, but it still is not completed.

Marketing experts retained by the Receiver have spent four years trying to find buyers for
the home. This has included inclusion in various real estate multiple listing services, broker
tours, and television and newspaper promotional campaigns. This marketing effort has resulted
in more than a dozen inquiries over the years, but no offers. The home was initially marketed at
a price of $4 million. Since that time, the price has been reduced multiple times. The home is
currently listed at an asking price of $1.9 million. Despite these price reductions, no offers have
been received.

The absence of offers on this home mirrors the weakness in the Idaho Falls real estate
market for high-end homes. The Receiver is informed that during the past five years, no home in
the Idaho Falls area has sold for over $1 million. The Receiver believes that the hope that
demand for high-end homes will increase in the near future does not justify continuing to retain
this home in the Receivership Estate. Accordingly, the Receiver proposes to conduct an absolute

auction of this property.

RECEIVER MOTION SEEKING AUTHORIZATION TO SELL IDAHO FALLS HOME
AT AUCTION -2
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II.
AUCTION APPROACH

The Receiver has engaged Braun, Inc. of Manhattan Beach, California to conduct an
auction for the home. Braun has extensive experience selling properties in receivership estates,
including high-end homes. A copy of the Receiver’s agreement with Braun is attached as
Exhibit A. Key terms of the Receiver’s agreement with Braun include:

e Date: The auction will be held December 12, 2013;

o Auction Methodology: The auction will be an absolute sealed auction, with no minimum

price. However, the final sale will be subject to confirmation by the Court. The Receiver
intends to provide notice of the auction results to the Court, giving ten days for the Court
or others to express any objection to the sale before the sale is allowed to close. Sealed

bids will be accepted until the date of the auction;

e Sale Prior to Auction: The Receiver has the option to accept offers before the date of the

auction and cancel the auction in the event the Receiver believes a pre-auction offer will

be on terms as favorable as the expected auction results;

e Bid Qualification: Bidders must provide a “registration deposit” of $20,000.00 in order

to participate in the auction.

e Compensation and Expenses: The listing broker, along with any buyers’ agents, will

receive 6% commission as provided in the listing agreement previously signed by the
Receiver. Braun will be paid a 5% “buyer’s premium.” This amount will be paid by the

buyer and is calculated as a percentage of the successful bid price. These amounts will

RECEIVER MOTION SEEKING AUTHORIZATION TO SELL IDAHO FALLS HOME
AT AUCTION - 3
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be paid at closing. In addition, the Receiver will pay $7,500.00 to Braun to fund an
advertising and marketing campaign in advance of the auction.
The Receiver has notified the SEC and the CFTC of his plans to sell the home at auction.
The SEC has informed the Receiver that it has no objections to the plan. The Receiver has not
received a response from the CFTC due to the shutdown of many offices of the federal

government.

II1.
ANALYSIS

The Receiver believes the sale of the Palmer home at auction is beneficial for and in the
best interests of the Receivership Estate. The proposed sale will result in the receipt of cash
based on the auction-determined value of the property. The sale will also relieve the
Receivership Estate of the need to continue paying operating costs of the property and avoid the
cost of the insurance renewal in April 2014. Finally, the sale of the property will reduce the
burden to the Receivership Estate by reducing the time spent in managing the home.

The sale of this home is within the scope of the Receiver’s authority under the Court’s
Order Appointing a Receiver and Staying Litigation in the SEC case (CV-09-075, Dkt. 8,
February 26, 2009) and the CFTC action (CV-09-076, Dkt. 5, February 26, 2009). Pursuant to
the order in the SEC case:

The Receiver is authorized, empowered, and directed without further leave of the

Court, to liquidate and convert into money all of the assets, property, estate,

effects and interests of every nature held in his possession and control pursuant to

this Order, by selling, conveying, and disposing of the property, either at public or

private sale, on terms and in the manner the Receiver deems most beneficial to the

persons or parties entitled to the proceeds, and with due regard to the realization

of their true and property value and to deposit such proceeds into an account,
pending further order of the Court.

RECEIVER MOTION SEEKING AUTHORIZATION TO SELL IDAHO FALLS HOME
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This motion asks the Court to approve the Receiver’s plan to sell the Palmer home at
auction, in accordance with the terms of the Receiver’s agreement with Braun, Inc.

IV.
CONCLUSION

For the reasons set forth above, the Receiver moves this Court to approve the auction
plan described herein.

DATED THIS 22™ day of October, 2013.

HAWLEY TROXELL ENNIS & HAWLEY, LLP

4/\/\&4/\/\/\

Matthew Gordon

Attorneys for Plaintiff R. WAYNE KLEIN, the
Court-Appointed Receiver of Trigon Group,
Inc. and for the assets of Daren L. Palmer.

BY
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this 22™ day of October, 2013, I electronically filed the
foregoing RECEIVER MOTION SEEKING AUTHORIZATION TO SELL IDAHO FALLS
HOME AT AUCTION with the Clerk of the Court using the CM/ECF system which sent a
Notice of Electronic Filing to the following persons:

Karen L. Martinez Alison B. Wilson

Thomas M. Melton John W. Dunfee

Tanya Beard Division of Enforcement

Securities and Exchange Commission Commodity Futures Trading Commission
15 West South Temple, Suite 1800 1155 21st Street, N.W.

Salt Lake City, UT 84101 Washington, D.C. 20581

martinezk @sec.gov jdunfee@cftc.gov

himesm @sec.gov awilson@cftc.gov

Counsel for Plaintiff Securities and Exchange  Counsel for Plaintiff Commodity Futures
Commission Trading Commission

AND, I HEREBY CERTIFY that I have served the foregoing document to the following
non-CM/ECF Registered Participants (list names and addresses):

Daren L. Palmer LU, Mail, Postage Prepaid
Inmate #13952-023 Hand Delivered

Federal Prison Camp ___ Overnight Mail

PO Box 1000 _ E-mail

Duluth, MN 55814 Telecopy

Defendant

Alan Conilogue :U.S. Mail, Postage Prepaid
Deputy Attorney General Hand Delivered

State of Idaho Overnight Mail

PO Box 83720 _ E-mail

Boise, ID 83720-0031 Telecopy

Local Counsel for Plaintiffs

AN A

Matthew Gordon

RECEIVER MOTION SEEKING AUTHORIZATION TO SELL IDAHO FALLS HOME
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AUCTION AND MARKETING AGREEMENT

(Form AMA-Standard, Revised §/13)

This Auction and Marketing Agreament (the “Agreement’) is entered Info effective as of October _{ @, 2013, by and
between Braun, Inc (“Braun”) whose address is 1230 Resecrans Ave., Stite 160, Manhattan Beach, CA., 80268 and Wayne
Kiein Recelver for Trigon (“Seller’) whose address Is 10 East Exchange Place, Sulte 502, Salt Lake Clty, Utah 84111 and
Susan Weaver Keller Wililams Realty East idaho (Listing Broker) whose address Is 3525 Merlin Drive, idaho Falls, ID 83404

RECITALS
Listing Broker is a real estate broker In which the below described Property is located.
Seller Is the owner of real praperly described as: 330 Sheffield Circle, (daho Falls, Idaho 83404,

C. Seller and LISTING BROKER have entered into an exclusive listing agreement dated August 8, 2013
("Listing Agresment") for the sale for the sale of the Property.

D. LISTING BROKER is unaffiliated with BRAUN.

E. Seller and LISTING BROKER desire that BRAUN auction the Property. In conslderation of the muiual
covenants and obligatlons contalned hereln and other good and valuable consideration, the recelpt and adequacy
and sufficiency of which are heraby mutially dcknowledged, Seller and LISTING BROKER and BRAUN hereby agree
as follows:

TERMS & CONDITIONS

. EXCLUSIVE RIGHT TQO SELL BY AUCTION. Saller and LISTING BROKER hereby employ the services of
BRAUN afd grantto BRAUN the exciusive and Imevncable right to sell by auction i accordance with the

terms hereof the Properly as of the date this contract is executed. This contract Is effective on October £ O,
2013 and expires 80 days from the auction date ("Atiction Perlod").

2. GOMPENSATION TO BRAUN. As setforth more fully Below, In conslderation for its work to market and auction
the Property, BRAUN will be compensated by the Buyer an amaunt equal to 5% ("Buyer's Premium") of the
Successful Bid (defined below),

AUGTION TERMS; DATE; METHODOLOGY: SALE,

{a) Auction. BRAUN shall arrarige, promote and conduct a sale of the Property by auction pn the terms
and conditions epetified helow to the parsen who makes the highest qualified bid for the Property belng
sold {the "Successful Bldder").

A “qualified bid," as that teim is used heralni, Is made by a person who has furnished a Reglstration
Deposilt of $ 20,000 with regard to ti& -subjatt Property, and which meets all of the requirements set forth
in the-auction materials providéd or avallablé to prospective bidders at the.auction (*Qualifisd Bidder’).

The Successful Bidder I teferred to herein as "Buysr” of the syblect Property.

Thie auction process shall be deemed io be successfully tompleted upen BRAUN'S acceptance. of the

winning bid ("Successful Bid"). Thereafier, Seller agrees to promptly execute a purchase and sale

agreement and escrow instructions for the sale of the subjsct Property (collectively, the "Purchase and
Bldde

Sale Agreement”) with Successf

BRAUN Auction and Marketing Agrement ©2013
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The Buyer's Premium shall be added to the Successful Bid amount and shali becdime part of the Purchase Price §
for the Property, as definad in Paragraph (3) below. LISTING BROKER and Seller agrees that any escrow b
Instructions entered Into with Buyer shall contaln instructions and authorization for paymant of the Buyer's Premium [
by Buyer to BRAUN. The Purchase and Sale Agreement shall contain such additional ltems and canditions as may &
be authorized by this Agreement and agreed upon by both Ssller and Buyer.

Auction Date. The aucilon shall occur on December 12" (the “Auction Date). BRAUN, with the Seller's
consent, may postpone or reschedule the Auctlon Date should BRAUN determine that doing so would be
in the best intaresta of Selfer.

Auction Methodoloay. Absolute Auction: Ne minimum price. There Is no minimum price required to sell
the property, however Court Confirmation is required for sale confirmation.

{b) Auction Terms,

1. The Purchase Price for the Property shall bs the amount of the Successful Bid pius the Buyer's Premlum. §
The Buyer's Premlum shall be pald by Buyer thru Estrow. The paymerit by Seller to BRAUN of the Buyer's B
Premium hereunder Is a cohdition pracedent to the closing of escrow for the sale of the subjact Properly. i

li. The Successful Bldder will be requlred to Immadately provide & non-refundable deposit totaling ten f
percent (10%)of the Purchase Price (the “Initial Deposit’), with due credit being glven for the Registration &
Daposit (if applicabls) made by the Successful Bidder as defined In Paragraph 3(a). The Initial Deposit shall &
be deposited upon the opening of escrow for the sale of the Properly with§ il crow company. or

such other escrow company as BRAUN may designate {"Escrow Company”) and shall be held pending
close of eacrow. The balance of the Purchase Price shall be deposited intd escrow prior to Clgsing or in &
accordance with the escrow instructions relating to the sale of the Property. If escrow. closss, the Purchase §
Price shall be disbursad by the escrow holder as provided herain, and after disbursement to BRAUN and
LISTING BRGKER, the balance shall be disbursed as providsd in the escrow instructions including any g
amandments thereof, :

it Seller agrees that it shall not extend the close of éscrow more than 45 days without written approval of
BRAUN,

iv. At Closing, Seller shall convey indefeasible fee simple title to the property, free and clear of all
liens and encumbrances, save and excapt for the following (the “Permitted Exceplions"y.any validly
exisling easements, rights-of-viay, and prescilptive rights, whether of record or not; all presently
recorded and validly existing restrictions, covenants, conditions; oll and gas leases, miiigral interests,
and water interedts outstanding in persons, other than Seller, and other instruments, other than
conveyances of the surface fae estals, that affect the Property; velidly existing rights of adjolnlng
owners in any walls and fences situated on a commen boundary; any dlecrepancies, conflicts, or
shortages In area or boundary lines; any encroachments or overlapping of Improvemants; all rights,
obllgations, and other matters arising from and existing ty reason of any applicable governmental
distriét, agency or authorlly; and current taxes will be pro-rated as of the date of clesing ahd any and
all outstanding and unpald homeownars' essodlation dsgessments.

v. Seller, LISTING BROKER and BRAUN agree that Seller shall yse the-form of the Purchass and
Sale Agreement. The sale shall be accomplished without any contingenciss, and all of the Property
15 conveyed in "ss is" and "where ig" conditlons, subject to any existing tenant rights, with no
representations anid warranties of any kind or naturé other than fitle being fres and clear, subject to
the Permitted Excaptions. Seller-agrees to execute sl other docunierits and distlosura statemenits as
may be regjuired to sell or convey title to the Property upon Closing.

(c) Pre-Auction Sale:

If a sale of the Properly is consummated subsequent to the. executlon of this Agresment but prior fo the Auction #

Date ("Pre-Alction Sale"), Seller agrees Saller le obligated t6 pay BRAUN the Buyer's Premium to the extent and

anly to the extent, that It has been pald to Seller by Buyer. For purposes of calculating the Buyer's Premium and

the linittal Deposit in such a Pre-Auction Sals, an offer to purchass the Property that Is accepted by the Seller shall
L R E A AT ED, R e

LA
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be treated as the Successful Bld that any such transaction shall provide for en Initiel deposit as set forth in
paragraph 3. The buyer under a Pre-Auction offer to purchase the property which was accepted shall also he
referred 1o as the "Buyar” herein. Seller is advised that when the property is sold at Auclion, the Buyer's Premium
is added to Successful Bid and pald by Buyer. Seller Is further advised that In order to provide that Buyer
contractually be responaible for the Buyer's Premium in a Pra-Auction Sale, the Buyer's Premlum rmust either be

added to the gross sales price or expressly provided for in the purchase agresment. The closing terms of any Pre- §
Auclion Sale other than the Buyer's Premium shall be mutually agreed upon by Seller, BRAUN and LISTING

BROKER,

{d) Advertisina and Marketing Campaian

BRAUN will piovide an advertising and marketing campalgn specifically for the Property, which shall inchide
but will not be limited to creating sales literature, posting ads In electronic medie, tele-marketing to real
sstate brokers and agents, advertising on targeted Inlernet websites and cn Braun's webslte, and emall
marketing through Braun's proprietary ditabases. Seller agrees to pay to BRAUN the amount of $7,500 for
sald adverlising and marketing campalgn, exclusive of the Buyaer's Premlum. Such sum Is dus, payable and
earhed In advance upon execution of this Agreement.

4. DUTIES OF SELLER AND LISTING BROKER

(a) Seller agrees to assist in praparing the Property for sale by providing or performifg the following In a
timely manrier: fumish to BRAUN all information readily available to Ssller which BRAUN determines Is
needed to promote the sale of the Property Including surveys if any, iegal descriptions, maps, inspection
reports, appraisals, deeds, moitgages, floor plans, subdivision resfiictions, assoclation by-laws and
documents, If applicabla, within ten (10) days following BRAUN'S reguest,

(b) Unless previously obtained by or provided to BRAUN, Seller agrees 1o furnish to BRAUN with BRAUN'S
asslstance, within fifteen (15) days following execution of this Agresement, a tile insurance Pro Forma Title
cammitment Isaued by Chicago Title Company or such other title company as BRAUN may daslgnate ("Title
Company"). The title insurance commitment shall provide that: (i) Seller is the owner of the entire fee simple
Interast of the Property; (1) Seller has good, clear, marketable and insurable title to the Property; and {iil) the
title insurance company will Issue a policy of fitie insurance on the Property to the purchasers and their
mortgagees at normal rates and subject only to normal CLTA exceptions and the Permitted Exceptions.

i3 2

PR .

T e T

(¢) If the Property i5 or becores vacant during this Auction Period, Seller must natify Sellers casualty insurance
company and request a "vacancy clause" to cover the Property. BRAUN is not responsible for the security of the !
Proparty nor for Inspacting the Propeity on any psriodic basls. '

(d) BRAUN is not responsible or liable in any manner for personal Injury fo any person or for loss or damage to f

ay person's real or personal property resulting from any act or omisslon not caused by BRAUN'S gross

nagligence, inciuding but not imited to Injurits or damagas caused by:
(1) Acts of third partles (for axample, vandalism or theft);
(2) A dangerous condition on the Property; or
(3} The Propetty's non-compllance with any law or ordinance

{8) BRAUN shall retain the l [:& ,@D@ escrow cempany to act:as funds agent and closing agent and, in
that capacity, to disburse the proceeds of each sale of Property in accordance with the terms of this
Agreenient and such escrow instiuctions as shall be executed by Seller and Buyer with respect to each such
Properly, BRAUN and LISTING BROKER will promptly cooperdte with all reasonable requests in order to
ensure that the sale is closed ag soon &s possible, Seller sind Buyer shall be responsible for their own
escrow and title fees and expenses as customary, .

BRAUN Auction and Marketing Agreement © 2013
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{5} Seller shall directly pay al expenses assoclated with the ownership of the Property from the dafe this
Agreement Is executed through the date of Closing. Expenses shall include, but shall not bas limited to:
water, landscaping, security services as needed, property and malntaining In full force and effect genaral
- llablity or any other insurance applicable fo the Property, Including casualty coverage on the contents
thereof.

{g) Seller shall execute standard and supplermental disclosures as may be required by applicable law in
which the property Is located ang/or escrow or fitle insurer.

6. REPRESENTATIONS AND WARRANTIES QOF SELLER,

Seller represents and warrants, which representations and warrantles shall surviva up to the sale of the
Property that (a) Seller is the sole legal fes owner of fhe Property end has full authority fo seli same; (b) that
no person or entity has any right of first refusal, optlon to purchase, or ather similar right to or Interest In the
Property; (¢) there are no liens or encumbrances on the Property other than those reflected on the preliminary
tile raports obtained by LISTING BROKER and BRAUN; (d) there !s no pending homeowners’ asseasmants
or, to Seller's knowledge, threatened claims, disputes or law suits involving and/or affecting the Property; and
(8) to the best of Seller's knowledge, {1) there are no issues or problems concerning the abliity to acquire
Insurance on the Property, (2) there are no known dangerous conditions upon the Properly, either open ar
concealed; (3) there is no hazardous waste 6n, under or adjacent to the Property; (4) there is no asbestos or
other toxic materials on the Property; and (5) there are no Zoning problems or conditions or fagts, whether
readlly observable or not readlly bbservable, that would materially affect the value of the Property, except as
disciosed herewith. Seller's representations to BRAUN in this paragraph ars limited 1o Seller's actual
knowledde arid belief, as of the effective date of this contract orily. Seller's acknowledge and hellef includes
only the actual knowledge and belief of Seller and shall not be deemed to imply that Seller has conducted any
additional inquiry or Investigation with respect 1o the subject matter of any representation which is so qualified.

i R

oo,
=i
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6. RELIANCE UPON REPRESENTATIONS SELLER.

Seller acknowledges that:

{a) BRAUN is not performing any dus diligence regarding the title to, condition of or deficlencles with, If any,
the Property and is relying upon the Chicago Tifle Company, Seller's and LISTING BROKER's
representations, warranties and indemnities as provided herein.

AR S R T

e
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TR

(b) The nature and condition of the Property Is not warranted nor guaranteed by BRAUN or LISTING
BROKER, both of whom wiil thoroughly disclaim the same In the Purchase and Sale agreement at the Auction.

S35

{c¢) LISTING BROKER and Seller acknowledge thiat BRAUN and potentlal buyers are specificafly relying upon
the representations, warranties, and documentation furnished by LISTING BROKER and Seller, and the
completeness -and accuracy thereof. Seller further understands that BRAUN, without these representations,
warrantles and documentation, would not enter into thle Agreement nor undertake to auction the Property.
The Property will be sold subject to all recorded liens and encumbrances (except for ligns and encumbranges
restlling from mortgages and deeds of trust, or méchanics liens, which shali be removed fram record priorto
close, and subjsct to the real estate laws of ldahoe.,

{d} BRAUN warranis that & Qualified Bidder mests the qualificetion as set forth in paragraph 3(a), but does no
warrant any other qualification, .

7. PAYMENTS TO BRAUN AND LISTING BROKER.

{a) BRAUN'S Buyer's Premium for which Seller is liable hereunder shall be due and payable through escrow
as a condition fo the close thereof and shall be deducted from the first proceeds of the sale priorta Closing.
No funds shall be disbursed to any party without Buyer's Premium being paid to BRAUN.

{b) Inthe event that any Buyer of the Property seid at auction or Pee-Auction or Post Auction shall default on
or otherwise fall to closa the purchass fransaction, Sefler agrees thet the escrow holder shall pay to BRAUN

BRAUN Auction and Marketing Agreement © 2013
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and LISTING each from the subject escrow an amount equal to twenty five percent (25%) of
amounts recelved from any Buyer which have become non-refundable.

e,

(c) Ifthe sple of the Praperty sold at auclion or Pre-Auction or Post Auction shall fall to close due to Seller's default,
which shall include Seller's inability to convey to a Buyer fee simple title as defined In paragraph 3(d)5, the Seller
shall pay to BRAUN and to LISTING BROKER an amount equal to the Buyer's Premium, Upon recsipt of the Buyer's
Premium, BRAUN shall pay to LISTING BROKER the Commission.

(d) Any amounts held In escrow which have hecome nan-refundable to Buyer and which are not payable to
BRAUN, LISTING BROKER or Buyer's agent as provided in this Paragraph 7 shall be paid to Seller from the
subject escrow.

{e) Except for the payments requirad to be made from escrow to BRAUN as provided herein and In this
Paragraph 7, In the event of a default by Buyer which results in the escrow for the sale of the Property not
Closing, Seller shall have no othar or further liability to BRAUN or LISTING BROKER.

R

LR

(f) Inthe event that the sale of the Property is terminated dus to the default of the Seller, BRAUN'S Buyer's Prefmium B
shall be due from Seller.

8. CONVEYANCE OF THE PROPERTY. Through escrow Seller werranis and agrees that Seller shaill:

{a) Be In g position and will convey Indefeasible, fes simple tile to Buyer;

TR

SR
A PR

(b} Gonvey Property by Spaclal Warranty Deed; and

e
MIPTERS

T

SR

S

{¢) Be responsible for the payment of Seller's share of any escrow, closing or recording costs as provided in
the applicable escrow instructions.

s,

SRR

=

9. MEDIATION AND ARBITRATION OF DISPUTES,

e

iR

{a) Any dispute or claim in law or equity arising between the parties out of this Agresment, the Properly, or
any resulting fransaction, shall be decided by the Recalvarship Court.

10. LIMITATION OF LIABILITY

BRAUN is not responsble for the security of the Property nor for Inspecting the Property an any perladic basis.

ST

{a) BRAUN is not responsible or llable in ady manner far personal injury to any person or for loss or
damage to any person's reaj or personel property resulting from any act or omisslon not caused by BRAUN'S
or Broker's gross negligence, including but not fimited te injuries of damages caused by:

ST

i Acts of third parties (for example, vandailen or theft);

X TR

L A dangsrous condifion on the Propatiy; or

TRUT A

T

. The Property’s non-compliance with any law or ordinance

(b} Seller agrass to protect, defend, indemnify, and hold BRAUN and Broker harmless from any damage, costs,
attorney's fees, and expensas-that; are caused by Sefler knowingly giving incorrect information to any person.

b st i e
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Seller end BRAUN agr.eetat ' materia Inducement to enter into this Agreement, the parfies agree that In
the event of a breach of this Agrasment, any claim for damages shall be limited to the Buyer's Premium
{calculated based upon the Reserves Price) plus attorney's fees and costs as provided In Section 14 below.

11. DISCLAIMER.

Seller acknowledges that neither BRAUN, LISTING BROKER nor any of its agents, employees, or
representatives have guaranteed or promised that the Property, in whole or in part, shall produce a specific
price or that a cartain minlmum price will be bid at the auctlon.

12. ATTORNEY'S FEES AND GOSTS

Should any claim or controversy arlse out of the tarms of this Agreement, the prevalling party shait be enfitled to
costs, including reastnable attorney's fess.

13. MISCELLANEQUS,

(a) Notices. Al notices deslred or required to be given under thls Agresment by elther party to the other shall
be in wiiting and either delivered personally, delivered by a professional courler service (such as Federal
Express, UPS or the llke), sent by certifisd mall, return receipt requested, postage prapaid, and addressed to
the party at the addresses set forth in the introductory paragraph, or fo such other address as each respective
party may designate from fime to time by natice to the other.
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(b} Binding Fffecf. This Agresment is binding upon the parties hereto and their respeciive sUCCESSOS, heirs
and asslgns.

() Severabilly, If any term or provision of this Agreement is held fllegal, Invalid or unenforceahls, such
illegallty, invaiidity or unenforceability will not affact the legality, validity or enforceability of the remainder of this
Agreement )

(d) Facsimile Signatures. Facsimile signatures shall be valid as original,
(e) Governing baw. This agreement s governed by idaho law.

{f} Counterparts. This Agreement may be executad in counterparts and treated as a single document.

(d) Integration. This Agreement constitutes the entire Agreement of the parties and may not be madified
except by an Agreement.

(h) This agreament has been enterad into solely for the benefit of the parties signing this agreement. The parties,
by entering into this agreément, do not intend to benafit any other third parly and do not Intand to bestow upon any
thled party any fights or entittement. The parties to this agreement do not intend to creats a right I any third party
to compe! performance of, or to otherwlse assert any rights undar, this agreemant,

IN WITNESS WHEREOF, the partiss have agreed to Hig terms and coriditions herein and have executed this
agreement on the respective dates set forth below,

Wayne Klein
5 by
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