CITY OF MILLWOOD

RESOLUTION # 16-17 NOVEMBER 7, 2016

A RESOLUTION OF THE COUNCIL OF THE CITY OF MILLWOOD, WASHINGTON
AUTHORIZING THE PURCHASE OF CERTAIN REAL PROPERTY WITHIN THE CITY
AND PROVIDING FOR OTHER MATTERS PROPERLY RELATING THERETO

WHEREAS, the City of Millwood, Washington (the “City”) is a code city duly organized
and existing under and by virtue of the Constitution and the laws of the state of Washington (the
“State”); and

WHEREAS, the Council of the City (the “Council”’) may adopt and enforce resolutions
of all kinds relating to and regulating its local or municipal affairs and appropriate to the good
government of the City; and

WHEREAS, the City is authorized by RCW 35A.64.020 and RCW 39.30.020 to enter
into conditional sales contracts with any private party for the purchase of real property if the
entire amount of the purchase price specified in such contract does not result in a total
indebtedness in excess of the maximum amount of nonvoter-approved indebtedness authorized
in the City; and

WHEREAS, the City’s Comprehensive Plan and the Shoreline Management Plan contain
numerous policy statements regarding the City’s need to acquire property for the purpose of
expanding the City’s parks system and public access (as defined in the Shoreline Management
Plan) to the Spokane River; and

WHEREAS, the City has the opportunity to purchase two unimproved lots along the
Spokane River within the City along South Riverway Avenue (the “Riverfront Properties™),
pursuant to two Real Property Purchase and Sale Agreements and Escrow Instructions, each
dated as of October 20, 2016 (“Purchase Agreements™). The Purchase Agreements are attached
hereto as Exhibit “A” and by this reference incorporated herein; and

WHEREAS, the Council believes it is in the best interests of the citizens of the City to
acquire the Riverfront Properties, and to authorize the Mayor of the City to execute all
documents required in order to effectively carry out the City’s purchase of the Riverfront
Properties.

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Millwood as
follows:

Section 1. Approval of Purchase of Riverfront Properties / Authorization: The
Council hereby approves the purchase of the Riverfront Properties and authorizes the Mayor to
execute all documents required in order to effectively carry out such purchase. Should the
Mayor be unavailable, the Council hereby authorizes the Mayor Pro Tem, Andy Van Hees, to
execute such documents.

Section 2. Severability: If any section, sentence, clause, or phrase of this resolution
should be held to be invalid or unconstitutional by a court of competent jurisdiction, such
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CITY OF MILLWOOD

RESOLUTION # 16-17 NOVEMBER 7, 2016

invalidity or unconstitutionality shall not affect the validity or constitutionality of any other
section, sentence, clause or phrase of this resolution.

Section 3. Repealer: All resolutions, laws, and regulations, or parts thereof in
conflict with this resolution are, to the extent of said conflict, hereby repealed.

Section 4. Effect: This resolution shall be in full force and effect from and after its
adoption.

i~
PASSED BY THE COUNCIL OF THE CITY OF MILLWOOD THIS a DAY OF
&, 2016.

~VIN FREEMAN, MAYOR
Attest:

THOMAS G. RICHARDSON,
CITY CLERK

Attachment: Exhibit “A” - Copies of Purchase Agreements



EXHIBIT “A”

Copies of Purchase Agreements
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS REAL PROPERTY PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (“Agreement™) is made by and between SHARON ANN COLISTRO (“Seller™), CITY
OF MILLWODD, a Washington municipal corporation (“Buyer”), and SPOKANE COUNTY TITLE
COMPANY (“Escrow Agent” or “Title Company”).

Seller is the owner of the following (collectively, the “Property”):

A. Fee simple title to real property and improvements, located in the City of Millwood, in
Spokane County, Washington, as more particularly described on the attached Exhibit A (“Real
Property”);

B. Any and all rights and easements appurtenant to the Real Property;

C. All licenses, permits, land use designations, approvals, various waivers or consents

applicable ta the Real Property (collectively, the “Permits”), to the extent transferable, issued or subject to
the laws of the United States, the State of Washington, Spokane County, or the City of Millwood, other
authority, department, commission board, bureau, agency, unit, or instrumentality (collectively, the

“Governmental Authorities™ and each, a “Governmental Authority”); and

D. All site plans, surveys, soil and substrata studies, environmental reports, engineering
plans and studies, landscape plans and other plans, diagrams, or studies of any kind with respect to the
Real Property.

Buyer desires to purchase and Seller desires to sell the Property, upon the terms aud conditions
herefnafter outlined.

NOW, THEREFORE, it is mutually agreed by and between the parties as follows:

1. Agreement. Seller agrees fo scll and convey the Property to Buyer, and Buyer agrees to
purchase and accept the Property from Seller, upon the terms and conditions set forth in this Agreement.

2 Eamest Money. Within three (3) Business Days following the date that is the day the last
of Seller and Buyer execute this Agreement (“Mutual Execution™), Buyer shall deliver to Escrow Agent
the sum of Ten Thousand and 00/100 Dollars ($10,000.00) by check as eamest money (“Earnest Money”)
to be applied for the account of Buyer as a credit against the Purchase Price (as defined in Section 3,
below). Escrow Agent hereby agrees to hold and disburse all Eamest Money as provided for in this
Agreement. The Earnest Money will, at the option of Buyer, be invested in an interest-bearing account in
order to accrue interest for the account of Buyer. When Escrow Agent disburses the Eamest Money as
provided in this Agreement, any and all interest that has accrued thercon shall be disbursed to the party
entitled to the Eamest Money. After Buyer delivers its Approval Notice (as defined in Section 0, below),
the Earnest Money will be nonrefundable to Buyer except as otherwise provided in this Agreement. As
used in this Agreement, the term “Business Day” means any day other than: (i) a Saturday, (ii) a Sunday,
or (iii) days on which branches of national banks located in Spokane, Washington are closed.

3 Purchase Price. The purchase price for the Property is Onc Hundred Thirty Two
Thousand and 00/100 Dollars ($132,000.00) (“Purchase Price”), together with Buyer's share of closing
costs and prorations, as set forth in this Agreement. At Closing (as defined in Section 6.1, below), the
Eamest Money will be credited to the Purchase Price and the remainder of the Purchase Price and any
fees and closing costs which Buyer is obligated to pay pursuant to this Agreement will be paid in Current
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Funds. As used in this Agreement, the term “Current Funds” means wire transfers, certified funds, or a
cashier’s check in a form acceptable to Escrow Agent that would permit Escrow Agent to immediately
disburse such funds.

4, Due Dilige ti nd Tit iew,

4,1 Investigation Period. As used in this Agreement, the term “Investigation Period”
means that period of time commencing on Mutual Execution and expiring at 5:00 p.m., local time
in Spokane, Washington, thirty (30) days thereafler, or upon earlier termination of this
Agreement.

42 Review of Diligence Materials. To the extent not previously provided to Buyer,
Seller shall within two (2) Business Days following Mutual Execution make available for Buyer’s
inspection copies of all items that relate 10 the Property (to the extent the same are in Seller's
possession or control), including, without limitation, the following: environmental assessment
reports; Seller’s disclosure staternent in accordance with RCW 64.06.021; surveys; zoning
documents; planning andfor engineering plans, studies or reports; soils investigation reports;
seismic studies; any Permits; valuation notices and invoices for real property taxes, special
assessments and any other fees, dues and taxes applicable to the Property for the past three (3)
years; copies of any pending or threatened Claims (as defined in Section 4.3, below) or actions
relating to the Property; governmental notices regarding uncured violations of laws or
regulations; and any contracts and any other binding legal agreements, leases (including the files,
amendments, riders, licenses and guarantees, if any) and similar agreements (collectively, the
“Current Diligence Materials”). Prior to the expiration of the Investigation Period, Buyer may, in
Buyer's sole and absolute discretion and at Buyer’s sole cost and expense, obtain the following:
(i) a Phase I andlor Phase 1l environmental report relating to the Property (each an
“Environmental Report™); (ii) a survey of the Property (“Survey™); (iii) an MAI appraisal (the
“Appraisal™); and (iv) any additional studies, reports or surveys that Buyer may elect, in Buyer’s
sole and absolute discretion (collectively, the “Additiona]_Studies’). The Current Diligence
Materials, the Environmental Reports, the Survey, and the Additional Studies are collectively
referred to as the “Diligence Materials™ in this Agreement. Seller shall cooperate in good faith
with Buyer in connection with Buyer’s inspection, review and procurement of the Diligeoce
Materials.

4.3 Entry on Property. Up to and through the Closing Date, if this Agreement has
not been terminated, Buyer, and Buyer's agents, employees and subcontractors, will have the
right (upon twenty-four (24) hours prior verbal notice to Seller) to enter the Property to conduct
such surveys, inspections, investigations and/or studies with respect to the Property as Buyer may
elect, including, without limitation, intrusive, destructive or invasive testing, including soil
borings, and the sampling of materials as part of any Environmental Reports. Buyer shall
indemnify, defend and hold Selier and the Property free and harmless from and against any and
all debts, duties, obligations, liabilities, suits, claims, demands, causes of actions, damage, losses,
costs and expenses (including, without limitation, reasonable legal expenses and attomeys' fees
with respect to the same or to enforce this indemnity) (collectively, “Claims”) incurred by reason
of or in connection with such entry or such surveys, inspections, investigations or studies;
provided, however, that Buyer’s indemnification obligation will not extend to any Claims or
liabilities arising out of the discovery of any preexisting conditions of the Property or diminution
of value to the Propecty attributable to any such discovery; and further provided that under no
circumstances shall Seller be able to recover exemplary, punitive, indirect, consequential or
special damages. Buyer agrees to repair any and all damage caused to the Propetty due to
Buyer's entry thereon and to otherwise restore the Property to its original condition existing prior
to such entry. Seller shall cooperate in good faith with Buyer in connection with Buyer's physical
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inspection of the Property. The obligations of Buyer under this Section 4.3 will survive Closing
or earlier termination of this Agreement.

4.4 No Liens or Interference. Buyer shall not permit, and shall indemnify, defend
and hold harmless Seller for, from and against any and all Claims incurred by reason of or in
connection with, any construction, mechanics or materialmen’s liens or any other liens that attach
to the Property or any portion thereof by reason of the performance of any work or the purchase
of any materials by Buyer or any other party in conncction with Buyer’s ingpection of the
Property. The provisions of this Section will survive Closing or carlier termination of this
Agreement

4.5 Review of Title.

(a) Title Commitment. Within two (2) Business Days of Mutual Execution,
Seller shall cause the Title Company to deliver a commitment for the Title Policy (as
defined in Section 4.6, below) to Buyer. The commitment shall be accompanied by
copies of all documents referred (o in Schedule B of the commitment (the commitment
and the documents are collectively referred to in this Agreement as the “Title
Commitment”}.

(b) Objections. Buyer shall review the Title Commitment and may, on or
prior to the expiration of the Investigation Period, provide Seller and Title Company with
written notice of the title exceptions that are acceptable or objectionable to Buyer, in
Buyer's sole and absolute discretion (each such objectionable matter or exception
considered a “Disapproved Matter”). If Buyer timely notifies Seller and Title Company
of any Disapproved Matter(s) on or prior to the Investigation Period, Seller shall, within
five (5) Business Days following Seller’s receipt of Buyer’s written notice of
Disapproved Matter(s) (the “Seller Title Response Period”), notify Buyer and Escrow
Agent that: (i) Seller will remove or correct such Disapproved Matter as of or before the
Closing, or (ii) Seller will not remove any or certain Disapproved Matter(s). If Seller does
not respond within the Seller Title Response Period, Seller shall be deemed to have
elected option (i) sbove. If Seller elects, within its sole discretion, not to eliminate those
objections with reference to such Disapproved Mattes(s), in form and substance
acceptable to Buyer, in Buyer's sole and absolute discretion, Buyer may either (y)
terminate this Agreement by delivery of written notice to Seller and Escrow Agent, or (2)
give written notice to Seller and Escrow Agent, agreeing to accept title to the Property
subject to such Disapproved Matters, in which case such Disapproved Matters shall be
Permitted Exceptions (as defined in Section 4.5(d), below). If Buyer fails to deliver
written notice in accordance with (y) or (z) above, Buyer shall be deemed to have clected
option (y) above, in which case this Agreement shall terminate on the day that is five (5)
Business Days after at the expiration of the Seller Title Response Period.

©) Supplements; Amendments. If the Title Company issues a supplement
or amendment to the Title Commitment showing additional title exceptions (each, an
«“Amended Report™), Buyer will have ten (10) days from the date of receipt of each
Amended Report and a copy of each document referred to in the Amended Report in
which to give notice of its acceptance of or objection to additional Disapproved
Matter(s). If Buyer provides Seller and Escrow Agent with notice of the basis of
objection of the status of Seiler's title as shown on the Amended Report, Seller will have
the option to cure such Disapproved Matters within five (5) days thereafter or prior to
Closing, whichever is sooner. If Scller elects, within its sole discretion, not to timely
eliminate the additional Disapproved Matters on or before Closing, in form and substance
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acceptable to Buyer, in its sole and absolute discretion, Buyer may either (i) terminate
this Agreement by delivery of written notice to Seller and Escrow Agent, or (ii) give
written notice to Seller and Escrow Agent, agrecing to accept title to the Property subject
to such additional Disapproved Matters. If Buyer fails to deliver writlen notice in
accordance with (i) or (ii) above, Buyer shall be d d to have elected option (i) above,
in which case this Agreement shall terminate on the day that is the earlier to occur of (y)
five (5) days after the date of receipt of the latest Amended Report, or (z) the scheduled
Closing Date.

(d) Failure to Provide Written Acceplance. Any title matter that Buyer
accepts in writing will be a “Permitted Exception,” Notwithstanding the foregoing, Buyer
will not be required to disapprove or object ta, and Seller covenants to remove as an
encumbrance against title to the Property on or prior to Closing, any deeds of trust,
monetary liens or monetary encumbrances (except for real property taxes and
assessments not delinquent), and any exceptions for claims of liens for labor or materials
furnished or supplied to the Property or any portion of the Property. If Buyer does not
provide written acceptance of an exception to title as disclosed by the Title Commitment
or an Amended Report within the applicable time period, Buyer will be deemed to have
objected to such matter. If this Agreement is terminated due to Seller’s failure or inability
to cure any Disapproved Matters under this Section 4.5, Escrow Agent shall immediately
cemit the Earnest Money to Buyer, together with any other funds, documents or
instruments that Buyer has deposited with Escrow Agent, and neither party will have any
further obligation to the other, except those obligations that expressly survive the
termination of this Agreement.

(e) ermitted Exceptions. Notwilhstanding any other provision of this
Agreement, and as a material inducerment for Seller to execute this Agreement, Buyer
agrees to accept the following monetary liens or monetary encumbrances and (subject to
Section 5, below) satisfy the same at Closing: (i) Delinquent general real estate taxes for
the years 2013, 2014, 2015, and 2016, including interest and penaltics, provided the
amount to pay off or satisfy such delinquent generel real estate taxes shall not exceed Ten
Thousand and 00/100 Dollars ($10,000.00); and (ii) Judgment in favor of Patricia Comer,
a married woman, dated August 1, 2012, from Spokane County Superior Court Case No.
09-2-03400-6, identified as Judgment No. 12905745-1, provided the amount to pay off or
satisfy such Judgment shall not exceed Fifty Nine Thousand and 00/100 ($59,000.00),

4.6 Title Policy. At the Closing, Seller shall convey to Buyer marketable and
insurable fee simple title to the Real Property, subject only to the Permitted Exceptions, by the
duly executed and acknowledged statutory warranty deed (“Deed™) in the form attached as
Exhibit B. Evidence of delivery of marketable and insurable fee simple title will be the issuance
by Title Company to Buyer of an ALTA standard owner’s policy of title insurance in the amount
of the Purchase Price, insuring fee simple title to the Real Property in Buyer, subject only to
Permitted Exceptions (“Title Poliey™).

4.7 Right to Terminate Prior to Expiration of Investigation Period. Notwithstanding
anything contained in this Agreement to the contrary, Seller acknowledges and understands that
Buyer may, prior to the expiration of the Investigation Period, notify Seller in writing that Buyer
elects to terminate this Agreement as a result of any matter or no matter as determined by Buyer,
in Buyer’s sole and absolute discretion, Seller acknowledges that Buyer has the right to so
terminate this Agreement, regardless of whether Seller would be willing or able to cure any
matter to which Buyer has objected. If Buyer elects, in its sole and absolute discretion, to proceed
with this transaction, Buyer shalt send a written approval notice to Seller and Escrow Agent on or
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before expiration of the Investigation Period (“Approval Notice™. If Buyer fails to send an
Approval Notice to Seller and Escrow Agent by the expiration of the Investigation Period, Buyer
will be deemed to have elected to terminate this Agreement. Buyer may also terminate this
Agreement by sending written notice of termination to Seller on or before expiration of the
Investigation Period. If this Agreement is terminated as provided in this Section, Escrow Agent
shall immediately remit the Eamest Money to Buyer and neither party will have any further
obligation to the other, except those obligations that expressly survive the termination of this
Agrecment. After the Approval Notice is sent by Buyer, the Earnest Money will not be
refundable to Buyer unless (i) Seller defaults under the terms and conditions of this Agreement,
(ii) a condition to Closing for the benefit of Buyer is not satisfied or waived in writing by Buyer,
or (iii) any other event occurs which entitles Buyer to the Eamnest Money pursuant to the terms of
this Agreement.

5. Conditions Precedent. Notwithstanding any provision of this Agreement to the contrary,
Buyer’s obligation to close under this Agreement shall be subject to and conditioned upon the fulfillment
of cach and all of the following conditions precedent:

5.1 All of the documents required to be delivered by Seller to Buyer or Escrow
Agent at Closing pursuant to the terms and conditions hereof shall have been delivered;

52 Each of the representations of Seller set forth in Section 7 shall be true in all
respects as of the Closing Date;

53 At Closing, and subject only to Buyer's payment of the applicable additional
premium, if any, the Title Company shall be irrevocably committed to issue the Title Policy in the
form described herein;

5.4 Buyer shall have in its in possession an Appraisal demonstrating the Purchase
Price does not exceed the fair market valtue of the Property, consistent with applicable law;

5.5 Buyer shall have obtained written approval of this transaction from Buyer’s City
Council. Upon obtaining approval from all appropriate Governmental Authorities and Buyer's
City Council, Buyer shall promptly notify Seller of the same, and upon such receipt of notice of
approval from Buyer to Seller, this condition shall be deemed satisfied;

5.6 Buyer has timely delivered the Approval Notice;
57 Neither the Property, Seller, nor Buyer shall be subject to any court or other
similar action preventing, restraining, enjoining, or otherwise prohibiting the consummation of

the transaction contemplated by this Agreement;

5.8 The due performance by Seller of each and every undertaking and agreement to
be performed by Seller hereunder; -

59 No Condemnation Event (as defined in Section 10, helow) shall have occurred
with respect to the Property following Buyer's delivery of the Approval Notice; and

5.10  There has been no spill of Hazardous Substances on the Property that ocoumed
after the expiration of the Investigation Period.

511  Buyer and Seller shall have executed a written agreement that is the same or
similar to this Agreement providing for the sale of Spokane County Assessor’s Parcel Number

-5~



45064.0060, with the Closing and Closing Date on the same or similar terrus as set forth in this
Agresment.

5.12  Seller shatl have timely delivered to the Buyer any documentation or information
requested by Buyer to assist with Buyer’s application or request for grants, loans or funding
assistance in connection with the acquisition of the Property.

5.13  Seller must have properly terminated &ll contracts -and leases affecting the
Property, if any, and the Property must be free and clear of all tenants and parties in possession.

If any condition specified in this Section 5 is not satisfied on or before Closing, Buyer may, at its
option, (i) waive such condition on or before the Closing Date and proceed to Closing, (ii) terminate this
Agreement by written notice thereof to Seller and receive a refund of the Earnest Money, or (iii) if the
failure of the condition is due to a breach by Seller hereunder, pursue any of its remedies under Section 12
of this Agreement. By Closing the transaction contemplated hereby, Buyer shall be conclusively deemed
to have waived the benefit of any remaining unfulfilled conditions set forth in this Agreement, except for
any obligation of Seller which specifically survives the Closing under the terms of this Agreement.

6. osing.
6.1 Closing Date. The purchase and sale transaction contemplated in this Agreement
will cfose (“Closing”) on the day (“Closing Date”) that is fifteen (15) days following the later to

oceur of (i) the date on which Buyer delivers the Approval Notice; or (ii) the date on which Buyer
abtains all of the written approvals described in Section 5.4; provided, however, that in no event
will the Closing Date be later than November 30, 2016.

6.2 losing Cos d 1s.

(a) Closing Fees. At Closing, Seller and Buyer shall each pay one-half (1/2)
of the escrow fees. Any recording fees, Spokane County transfer tax, real estate excise
tax, deed stamps, or similar property transfer taxes and fees will be the sole responsibility
of Seller. Each party must pay its own attormeys’ fees incurred with respeet to this
transaction.

(b) Title Policy. For the Title Policy, Seller shall pay the cost of an ALTA
standard owner's title policy, and Buyer shall pay the additional cost necessary for any
ALTA extended policy Buyer elects to acquire. Buyer shall also pay the cost of any and
all endorsements to the Title Policy unless provided by Seller to clear a Disapproved
Matter, in which case Seller shall be respounsible for the cost of such endorsements.

(c) Taxes and Fees. Real cstate taxes for the year of Closing shall be the sole
responsibility of Seller. Seller acknowledges that Buyer does not pay real estate taxes
and, as such, Sefler is free to seek a refund for that portion of time in which real estate
taxes were paid but not otherwise duc and owing. Annual municipal or special district
assessments (on the basis of the actual fiscal tax years for which such taxes are assessed),
lienable water and sewer rentals, license, or permit and inspection fees, if any, will be
apportioned as of the Closing Date between Buyer and Seller. IF, on the day prior to the
Closing Date, bills for the real estate taxes imposed upon the Property for the real estate
tax year in which Closing occurs have been issued but have not been paid, such taxes
shall be paid by Seller at the time of Closing,

-6-
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(d) Preliminary Closing Adjustment. Seller and Buyer shall cooperate with
Escrow Agent to prepare a preliminary closing statement (“Closing Statement™). All
apportionments and prorations provided for in this Section 6.2 to be made as of the
Closing Date will be made, on & per diem basis, as of 11:59 p.m. on the Closing Date.
‘The preliminary Closing Statement and the apportionments or prorations reflected therein
will be based upon actual figures to the extent available. If any of the apportionments or
prorations cannot be calculated accurately based on actual figures on the Closing Date,
then (other than with tespect to determination of real estate taxes that will be computed as
set forth in subsection 6.2(c)) they will be calculated based on Seller’s and Buyer’s good
faith estimates thereof, subject to reconciliation as provided in the following Section.

(e) Post-Closing_Reconciliation. If there is an emor on the preliminary
Closing Statement or, if after the actual figures are available as to any items that were
estimated on the preliminary Closing Statement (including, without limitation, real estate
taxes), it is determined that any actual proration or apportionment varies from the amount
thereof reflected on the final Closing Statement, the proration or apportionment will be
adjusted based on the actual figures as soon as feasible. Either party owing the other party
a sum of money based on such subsequent proration(s) shall promptly pay said sum to the
other party.

¢} urvival. All other costs not addressed within this
Section 6.2 shall be paid in accordance with the custom in Spokane County. The
provisions of this Section 6.2 shall survive Closing.

6.3 iveri i
{a} Deliveries by Seller. At Closing, Seller shall execute and deliver all

documents reasonably necessary to effect and complete the Closing, including, but not
limited to, the following:

) The Deed, conveying to Buyer good and marketable fee simple
title to the Property, free and clear of all liens, restrictions, and encumbrances,
other than Permitted Exceptions.

@) A non-foreign affidavit for purposes of compliance with
Section 1445(b)(2) of the Internal Revenue Code of 1986, as amended (“Code™),
and the regulations adopted thereunder.

3 Such documentation as Escrow Agent may reasonably require,
or may otherwise be required to close the escrow and consummate the purchase
of the Property in accordance with the terms of this Agreement.

®) Deliveries by Buver. On the Closing Date, Buyer shall execute and

deliver all documents reasonably necessary to effect and complete the Closing, including,
but not limited to, the following:

43] The amounts required under Sections 3 and 6.2 in Current Funds.

) Such documentation as Escrow Agent may reasonably require,

or may otherwise be required to close the escrow and consummate the purchase
of the Property in accordance with the terms of this Agreement.

-7-
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(<) Actions of Escrow Agent. When the foregoing provisions of this Section
have been consummated, at the Closing the Escrow Agent shall:

(1) Prepare the Closing Statement and obtain signed copies from
Selier and Buyer.

@) Record the Deed.

3) Deliver the balance of the Purchase Price in Current Funds fo
Seller, net of Seller’s costs, fees, and prorates,

W Issue and deliver the Title Policy to Buyer.
(&) Deliver the above referenced documents to the applicable party.

7. Representations and Warranties of Seller. In addition to the representations and
watranties contained in other sections of this Agreement, Seller makes the representations and warranties
to Buyer set forth in this Section 7. Each representation and warranty: (i) is material and relied upon by
Buyer; (ji) is true in all respects as of Mutual Execution; (iii) will be true in all respects on the Closing
Date; and (iv) will survive Closing for a period of one (1) year. For purposes of this Section 7, the phrase
uSefler's knowledge” and similar phrases shall mean and refer to the actual and/or constructive
knowledge of Seller following due inquiry.

7.1 Binding Agreements/Authority/Conflicts. This Agreement and all exhibits and
documents 1o be delivered by Seller pursuant to this Agreement have been duly executed and
delivered by Seller and constitute the valid and binding obligations of Seller, enforceable in
accordance with their terms. Seller has all necessary authority, and has taken all action necessary
to enter into this Agreement to consummate the transactions contemplated hereby, and to perform
its obligations hereunder. The execution, delivery, and performance of this Agreement will not
conflict with or constitute a breach or default under (i) the organizational documents of Seller;
(ii) any material instrument, contract, or other agreement to which Seller is a party which affects
the Property; or (ii) any statutc or any regulation, order, judgment, or decree of any court or
Governmental Authority.

72 Non-foreign Status. Pursuant to Section 1445 of the Code, Seller is not a foreign
person or nonresident alien as defined within that Code section. Seller understands that the Buyer
may disclose this warraaty to the Internal Revenue Service.

7.3 Proceedings and Litigation. There are no existing suits, claims, proceedings or
actions with respect to any aspect of the Property or the Seller, nor, to Seller's knowledge, have
any such actions, suits, proceedings or claims been threntened or asserted.

74 Condemnation; Access. There is no pending or, to Seller’s knowledge, threatened
condemnation affecting the Property. There is no pending or, to Seller’s knowledge, threatened
proceeding that would adversely affect access to the Property.

1.5 Seller Sole Owner. Seller is the sole fee owner of the Property and has good and
marketable title thereto.

76 No Contracts and Commitments. Except for this Agreement, with respect to the
Property, Seller is not a party to any other contract or agreement providing for the sale or other
conveyance of any of the Property, or any portion thercof.

8.
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1.7 Seller’s Performance. Seller is not in default under any contract, lease or other
agreement affecting the Property to which Seller is a party, and no event, condition or occurrence
exists which, after notice or lapse of time, or both, would constitute such a default by Seller of
any of the foregoing. Seller has furnished or made available to Buyer true and correct copies of
all documents required to be delivered by Seller to Buyer pursuant to this Agreement, including
without limitation, all Current Diligence Materials,

7.8 Title to Real Property. As of the Closing Date, the Property will be free and clear
of all liens, encumbrances, claims, rights, demands, easements, leases, agreements, assessments,
covenants, conditions, and restrictions of any kind or character (including, without limitation,
liens or claims for mortgages, or other title retention agreements, deeds of trust, security
agreements, and pledges) except for the Permitted Exceptions.

7.9 Govermnmental Consents. No violations are or have been recorded in respect of
any Permits and no proceedings are pending or otherwise threatened, concerning the revocation
or limitation of any such Permit. There is no governmental or public action pending or threatened
in writing, or, to Seiler’s knowledge, otherwise threatened that would limit or affect operation of
the Property.

7.10 QGovernmental Compliance. Seller has not received writien notice of any
violation of any statute, law, ordinance or regulation of any Governmental Authority that would
require remedial action by Seller or would require repairs or alterations to the Property or any
portion of the Property. To Seller’s knowledge, the Property is not in violation of any statute, law,
ordinance or regulation of any Governmental Authority.

7.1  Environmental/Hazardous Substances. To Seller’s knowledge, no Hazardous
Substances (defined below) have been discharged or stored on the Property. Seller has not
received written notice of violation, administrative complaint, judicial complaint, or other notice
(i) alleging that conditions on the Property are or have been in violation of any Environmental
Law, (ii) informing Seller that the Property is subject to investigation or inquiry regarding the
presence of Hazardous Substances on or about the Property, or (iii) alleging the potential
violation of any Environmental Law.

As used in this Agreement, the term “Environmental Law™ means any federal, state or
local law, statute, ordinance, or regulation pertaining to heaith, industrial hygiene, or
environmental conditions, including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601, ef seq.; the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. § 6901, et seq.; the Toxic Substances Control
Act of 1976, 15 U.5.C. § 2601, ef seq.; the Superfund Amendments and Reauthorization Act of
1986, Title 111, 42 U.S.C. § 1101, et seq.; the Clean Air Act, 41 U.S.C. § 7401, et seq.; the Federal
Water Pollution Control Act, 33 U.S.C. § 1251, ef seq.; The Safe Drinking Water Act, 41 U.S.C.
§ 300, et seq.; the Solid Waste Disposal Act, 42 U.S.C. § 3251, ef seq.; and any other federal,
state or local law, statute, ordinance, or regulation now in effect or hereinafter enacted which
pertains to health, industrial hygiene, or the regulation or protection of the environment, including
without limitation, ambient air, soil, groundwater, surface water, or land use.

As used in this Agreement, the term “Hazardous Substance” means any chemical,
material, waste, substance, controlled substance, pollutant, object, condition, contaminant, living
organisms or any combination thereof which may or could pose a risk of injury or threat to health
or the environment, including, without limitation: (i) those substances included within the
definitions of “hazardous substance”, “hazardous waste”, “hazardous wmaterial®, “toxic
substance”, “solid waste”, or “poilutant or contaminant” in or otherwise regulated by, any

9.




Environmental Law; (i) those substances listed in the United States Department of
Transportation Hazardous Materials Table (49 C.F.R.17.101, including appendices and
amendments thereto), or by the Environmental Protection Agency (or any successor agency) as
hazardous substances (40 C.F.R. Part 302 and amendments thereto); (iii) such other substances,
materials, or wastes which are or become regulated or classified as hazardous or toxic under any
Environmental Law; and (iv) any material, waste, or substance which is (A) petroleum or refined
petroleun products; (B) asbestos in any form; (C) polychlorinated biphenyls; (D) flammable
explosives; (E) radioactive materials; (F) radon; (G) lead;: or (H) Mold. As used in this
Agreement, the term “Mold” means any mold, mildew or fungi (living or dead) or their
mycotoxins, spores or other byproducts present in a quantity, of a type, or in such manner, as to
pose a potential risk to human health or a potential violation of any Environmental Laws or to
indicate significant impsirment to the structure where the mold, mildew, fungi or their
mycotoxins, spores or other byproducts exist.

7.12  Bankruptey or Insolvency. Seller is not insolvent, and Seller has not (i) made a
general assignment for the benefit of creditors, (ii) filed any voluntary petitian in bankruptey or
suffered the filing of any involuntary petition by Seiler’s creditors, (iii) suffered the appointment
of a receiver to take possession of all, or substantially all, of Seller’s assets, (iv) suffered the
attachment or other judicial seizure of all, or substantially all, of Seller’s assets, (V) admitted in
writing its inability to pay its debts as they become due, or (vi) made an offer of settlement,
extension or composition to its creditors generally.

713  Anti-Terrorism Laws. Neither Seller nor any of its shareholders, officers or
directors, is & “Prohibited Person” or “Specifically Designated National and Blocked Person”
under the Anti-Terrorism Laws (hereinafter defined). As used herein, the term “Anti-Terrorism
Laws" means any and all present and future judicial decisions, statutes, ruling, rules, regulations,
permits, certificates, orders and ordinances of any Governmental Authority relating to terrorism
or money laundering including, without limiting the genenality of the foregoing, the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Pub. L. No. 107-56); the Trading with the Enemy Act (50 US.C.A. App.
1 et seq); the International Emergency Economic Powers Act (50 U.S.CA. §1701-06);
Executive Order No. 13224 on Terrorist Financing, effective September 24, 200! (refating to
“Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism™) and the United States Treasury Department’s Office of Foreign
Assets Control list of “Specifically Designated National and Blocked Persons” (as published from
time to time in various mediums).

7.14 Brokers. Except as set forth in Section 13, no real estate broker or any other
commission agent(s) are owed fees or commissions with respect to the sale(s) transaction
contemplated in this Agreement.

7.15 Knowledge Representative. Seller is the most knowledgeable person with respect
to all matters concerning the Property.

8. Covenants of Seller.

8.1 Norma) Operations. From and after Mutual Execution, Seller shall not: (i)
execute, modify, terminate or approve any contracts or commitments or any kind affecting the
Property or any interest therein without Buyer's written approval, which may be granted or
withheld in Buyer’s sole and absolute discretion; (ii) execute any lcases affecting the Property; or
(iii) encumber the Property with any liens, encumbrances or other instruments which appear on
title or which secure a monetary obligation. Until possession is delivered to Buyer, Seller agrees,

-10-
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at its sole cost and expense, to maintain and keep the Property in not less than the same order and
condition as on Mutual Execution, and to operate the Property in the same manner as prior to
Mutnal Execution as if Seller were retaining the Property.

8.2 Insurance. Until the Closing Date, Seller shall maintain substantially the same
liability, casualty, and all other insurance on the Property, if any, as is in effect as of the date of
Mutual Execution.

83 Indemnification. Except as specifically stated herein, Seller hereby agrees to
indemnify, protect, defend, save and hold Buyer and, as the case may be, its partners, trustees,
managers, members, officers, cmployees and agents (“Buyer lndemnified Parties™) harmless from
and against any and all Claims (i) arising from leases, contracts or other agreements entered into
during Setler's ownership of the Property and resulting from an occurrence prior to the Closing:
(ii) arising from the ownership, operation, maintenance and management of the Property during
Seller’s ownership and resulting from an occurrence prior to the Closing; and (iii) resulting from
a breach by Seller of representations and warvanties expressly made by Seller in this Agreement.
The provisions of this Section 8.3 will survive Closing or the earlier termination of this
Agreement.

8.4  Continuing Representations and Warranties. Until the Closing Date, promptly
upon the occurrence of, or upon Seller becoming aware of an impending or threatened occurrence
of, any event which would cause or constitute a material breach of this Agreement, or which
would have caused or constituted a breach had such event occurred prior to the date hercof, of
any of the representations or warranties of Seller contained in or referred to in this Agreement or
in any exhibit to this Agreement, Seller shall give detailed written notice thereof to Buyer and
shall use its reasonable efforts to prevent or promptly remedy the same.

9. Buyer’s Representations and Warranties. In addition to the representations and warranties
contained in other sections of this Agreement, Buyer makes the representations and warranties to Seller
set forth in this Section 9. Each representation and warranty: (i) is material and relied upon by Seller; (ii)
is true in all respects as of Mutual Execution; (jii) unless noticed by Buyer to Seller, will be true in all
respects on the Closing Date; and (iv) will survive Closing for a period of one (1) year.

9.1 Authority/Binding Agreements. Subject to Scction 5.4, Buyer has the legal right,
power and authority to enter into this Agreement and o consummato the transactions
contemplated hereby, and the execution, delivery and performance of this Agreement have been
duly authorized and no other action by Buyer is requisite to the valid and binding execution,
delivery and performance of this Agreement.

92 AS IS. Except for the representations and warranties set forth in this Agreement,
the Deed and in any document executed in connection with the transactions contemplated in this
Agreement, Buyer is purchasing the Property AS IS, WHERE [S, AND WITH ALL FAULTS
and, except as specifically stated herein, without any representations or warranties of any kind
whatsoever, express or implied, by Seller.

93 Anti-Terrorism Laws. Neither Buyer nor any of its shareholders, officers or
directors, is a “Prohibited Person™ or “Specifically Designated National and Blocked Person™
under the Anti-Terrorism Laws.

10. Condemnation. Seller shall promptly notify Buyer in writing of any condemnation
proceeding commenced or threatened with respect to the Property prior to Closing (any such event being
referred to as a “Condemnation Event™). If any such Condemnation Event relates to or may result in the

“11-
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loss of any portion of the Property, then Buyer may elect, by notice to Seller within five (5) days after
receipt of Seller’s notice of such Condemnation Event, to terminate this Agreement, in which event the
Eamest Money shall be immediately returned to Buyer and thereafter neither party shall have any further
rights or obligations hereunder. If Buyer does not terminate this Agreement, then Buyer shall close
escrow and shall accept such Property in its then condition and, upon the Closing, Seller shall assign to
Buyer any compensation, awards, or other payments ot relief Seller has received or is entitled to receive
resulting from such condemnation proceeding.

11. Default_by Buyer; Liguidated Damages. SHOULD THE PURCHASE AND SALE
TRANSACTION CONTEMPLATED N THIS AGREEMENT FAIL TO BE CONSUMMATED
ACCORDING TO THE TERMS OF THIS AGREEMENT SOLELY BY REASON OF ANY DEFAULT
OF BUYER, SELLER WILL BE RELIEVED OF ANY OBLIGATION TO SELL THE PROPERTY TO
BUYER, SELLER WILL NOT HAVE ANY RIGHT TO SEEK OR OBTAIN SPECIFIC
ENFORCEMENT OF THIS AGREEMENT, AND, AS SELLER’S SOLE AND EXCLUSIVE REMEDY
AT LAW OR IN EQUITY FOR SUCH DEFAULT, THE EARNEST MONEY WILL BE
IMMEDIATELY DISBURSED AND RETAINED BY SELLER AS LIQUIDATED DAMAGES AND
AS CONSIDERATION FOR SELLER KEEPING THE PROPERTY OFF OF THE MARKET FOR
SALE TO OTHERS. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT SELLER MIGHT SUFFER IN
THE EVENT OF BUYER’S DEFAULT HEREUNDER. BUYER AND SELLER AGREE THAT THE
AMOUNT OF LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION IS A FAIR AND
REASONABLE ESTIMATE OF SUCH DAMAGES.

Seller’s Initials: ’M Buyer’s Iniliaﬁ

12. Defaolt by Seller; Remedies. If Seller is unable to convey title, subject to and in
accordance with this Agrecment, Buyer may, at its election (i) obtain a prompt refund of the Earnest
Money: (ii) bring an action for specific performance; and/or (iii) pursue any other remedies that may be
available to Buyer at law or in equity. Buyer's remedies are cumulative and the exercise of one remedy by
Buyer will not preclude the vxercise of any other remedies.

13. Brokerage. Seller has engaged Connie Smith of Kelly Right Real Estate as Seller’s
broker in this transaction (collectively, “Sefler’s Broker”). Buyer has not utitized the services of a broker.
Seller will be solely responsible for any commission or other sum due or owing to Seller’s Broker at
Closing, Seller and Buyer hereby agree lo indemnify and hold each other harmless for, from and against
any and all Claims incurred by reason of or in connection with any claim for fees, compensation, or other
charges relating in any way to the transaction contemplated in this Agreement, or the consummation
thereof, which may be made by any other peeson, firm, or entity as the result of any acts or the acls of
Seller or Buyer or their respective representatives.

14, Miscellaneous.

é 14.1  Attomeys® Fees. Should any party hereto bring any action against any other party
related in any way to this Agreement, the substantially prevailing party will be awarded its or
their reasonable attorneys’ fees and costs incurred for prosecution, defense, consultation, hiring of
experts or advice in connection with such action, and any such aftorneys' fees or costs executing
upon or appealing any judgment.

142 Escrow Agent. Escrow Agent hereby accepts its designation as Escrow Agent
under this Agreement and agrees to hold and disburse the Farnest Money as provided in this
Agreement. The provisions hereof will constitute joint instructions to the Escrow Agent to

12-
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consummate the purchase in accordance with the terms and provisions hereof; provided, however,
that the parties shall execute such additional escrow instructions, not inconsistent with the
provisions hereof, as may be deemed reasonably necessary to carry out the intentions of the
parties as expressed herein. The provisions of this Section will survive the Closing or termination
of this Agreement.

143  Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person, (i1} upon email transmission,
provided a copy of any notice given by email transmission is also subsequently mailed to the
receiving party in accordance with the terms of this Section 14.3, (iii) one (1) Business Day after
having been deposited for overnight delivery with any reputable overight courier service, or
(iv) three (3) Business Days after having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Scrvice and sent by registered or certified mail, postage
prepaid, return receipt requested, addressed as follows:

If to Buyer: City of Millwood
Attn: Tom Richardson, Clerk
9103 E. Frederick Ave
Millwood, WA 99206
Email: tom.richardson@millwoodwa.us

with a copy to: Workland & Witherspoon, PLLC
Attn: Brian M. Werst
601 W. Main Avenue, Suite 714
Spokane, WA 99201
Esmail: bwerst@workwith.com

If to Seller: Sharon Ann Colistro
8319 E. South Riverway Avenue
Spokane, WA 99212-1953

If to Escrow Agent: Spokane County Title Company
1010 N, Normandie Street, #203
Spokane, WA 99201

144 Governing Law/Venue. The laws of the State of Washington govern the
enforcement, and interpretation of this Agreement. The venue for any action related 1o this
Agreement shall be in Spokane County, Washington.

14.5 Integration; Modification; Waiver. Thiz Agreement, exhibits, and closing
documents executed and delivered pursuant to this Agreement constitute the complete and final
expression of the agreement of the parties relating to the Property. This Agreement cannot be
modified, or any of the terms hereof waived, except by an instrument in writing (referring
specifically to this Agreement) exccuted by the parties.

146  Counterpart Execution, This Agreement may be exccuted in several counterparts,

each of which will be fully effective as an original and ali of which together will constitute one
and the same instrument.

13+




14.7  Headings: Construction. The headings used throughout this Agreement have been
inserted for convenience of reference only and do not constitute matters to be comstrued in
interpreting this Agreement. Words of any gender used in this Agreement will be construed to
include any other gender, and words in the singular number will be construed to include the
plural, and vice versa, unless the context requires otherwise. The words “hercin,” “hereof,”
shereunder,” and other similar compounds of the word “here” when used in this Agreement refer
to the entire Agreement and not to any particular provision or section.

14.8  Deadlings and Dates. Any deadline, unless otherwise set forth in this Agreement,
will expire at 5:00 p.m,, local time in Spokane, Washington. Should any deadline or date in this
Agresment fall on a day other than a Business Day, such deadline or date will be extended until
5:00 p.m., local time in Spokane, Washington, on the next Business Day; provided that, if a
Closing would be scheduled to occur on & Saturday, Sunday or holiday or the first Business Day
after 2 Saturday, Sunday or holiday, that Closing shall be delayed until the second Business Day
after such Saturday, Sunday or holiday. The time periods in this Agreement shall be computed by
excluding the first day of such period and including the last day of such period.

14.9  Severability, If for any reason any provision of this Agreement, or the
applicability of any such provision to a specific situation, is determined by a tribunal of
competent jurisdiction to be legally invalid or unenforceable, the validity of the remainder of the
Agreement will not be affected and such provision will be modified or deemed modified to the
minimum extent necessary to make such provision valid and enforceable with applicable law and,
in its modified form, such provision will then be enforceable and enforced.

14.10 Time of the Essence. Time is of the essence of this Agreement and of the
obligations of the parties to purchase and sell the Property, it being acknowledged and agrecd by
and between the parties that any delay in cffecting & closing pursuant to this Agreement may
result in loss or damage to the party in full compliance with its obligations hereunder.

14.11 Binding Effect. This Agreement is binding upon and inures to the benefit of
Seller and Buyer, and their respective successors and permitted assigns.

14.12 Further Acts. In addition to the acts recited in this Agreement to be performed by
Seller and Buyer, Seller and Buyer agree to perform ot cause to be performed at the Closing or
after the Closing any and all such further acts as may be reasonably necessary to consummate the
transactions contemplated in this Agreement.

14,13 Assignment. Buyer, at or before Closing, may assign its rights and obligations
under this Agreement to a newly formed special purpose entity controlled by Buyer, which will
replace the Buyer identified above and will become solely liable to Seller under this Agreement.
Seller may not assign its rights or obligations under this Agreement to any entity or person.

[4.14 1031 Exchange. The parties agree to caoperate with each other for the purpose of
affecting a tax-deferred exchange pursuant to Code Section 1031; provided that any such
exchange shall not delay Closing. Seller and Buyer will not incur any additional liability or
financial obligation as a consequence of such other party’s contemplated exchange, and Buyer
and Seller agree to defend and hold each other harmless for, from and against any Claims that
may arise from the participation therein.

14.15 Sole Discretion. Where either party hereto is given the right to exercise its sole
and absolute discretion, neither the other party nor any court, arbitrator, third party, or board will

14-
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have the right to challenge said exercise, whether reasonable or unreasonable, on any grounds
whatsoever.

14.16 Disclaimer — Preparation of Agreement. This Agreement has been negotiated by
the parties. Buyer and Seller agree that no presumption will apply in favor or against any party in
respect of the interpretation or enforcement of this Agreement. Each party is advised to have this
Agreement reviewed by independent legal and tax counsel prior to its execution. By executing
this Agreement, each party represents that: (i) it has read and understands this Agreement; (ii) it
has had the opportunity to obtain independent Jegal and tax advice regarding this Agreement; and
(iii}) it has obtained such independent advice or has freely clected not to do so.

[signature page follows)

-15-
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IN WITNESS WHEREOF, the parties have executed the foregoing Agreement as of the date
written on this signature page.

BUYER: SELLER:
CITY OF MILLWOOD
s
By > e =, 2
Name: Kevin Freeman, Mayor SHARON ANN COLISTRO

Date:f')-‘\v-\lne’r \g; 20\& Date:mmﬁ.‘—___

-16-

90:01 910¢/12/01 L¥9vye9 60§

uo0dsJayl M PUE|YJOopN:I WO 4



From:Workland Witherspoon

509 6244641 10/21/2016 10:06 #186 P.039/044

This Real Property Purchase and Sale Agreement with Escrow [nstructions, together with the
camest money deposit, is hereby acknowledged and accepted and the escrow is opened as of

. 2016. Escrow Agent hereby agrees to act as “the person responsible for closing” the
purchase and sale transaction contemplated in this Agreement within the meaning of Section 6045(e) of
the Tnternal Revenue Code of 1986, as amended, and to file all forms and returns required thereby.

SPOKANE COUNTY TITLE COMPANY

By:
Name:
Title:

-17-



EXHIBIT A
LEGAL DESCRIPTION

THE WEST 60 FEET OF THE EAST 400 FEET OF THE WEST HALF OF GOVERNMENT LOT 11, IN
SECTION 6, TOWNSHIP 25 NORTH, RANGE 44 EAST OF THE WILLAMETTE MERIDIAN, LYING
NORTH OF SOUTH RIVERWAY;

SITUATE IN THE CITY OF MILLWGOD, COUNTY OF SPOKANE, STATE OF WASHINGTON.

APN: 45064.0059

18-
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EXHIBITB
STATUTORY WARRANTY DEED

After Recording Return to:
City Clerk

City of Millwood

9103 E. Frederick
Millwood, WA. 99206

Abbreviated Legal Description:

A *s Pargel Numb

STATUTORY WARRANTY DEED

The Grantor, SHARON ANN COLISTRO, a widow, for and in consideration of Ten Dollars ($10.00) in
hand paid, convey and warrants to the CITY OF MILLWOOD, a municipal corporation of the State of
Washington, the following real estate legally described on Exhibit A attached hereto and by this reference
incorporated herein, situated in the County of Spokane, State of Washington; subject only to the permitted
exceptions described on Exhibit B attached hereto.

[signature and acknowledgement page follows]



77y
DATED this ZAday of __c A o a?2016.

SHARON ANN COLISTRO

STATE OF WASHINGTON )
COUNTY OF SPoKaANE )

On OCwoReR 26tH Zoie  before  me, ?\\‘\-\? A \‘\ﬁd(aél\)

personally appeared SHARON ANN COLISTRO, who proved to me on the basis of satisfactory evidence
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed ithe same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), of the entity upon behalf of which the person(s) acted,
executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of Washington that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

PR N U N e

PHILIP A HAUGEN
Notary Public
State of Washinglon
My Appolntment Expires Aug 1, 2020

Signature ?M-\% aQ L\O—wrrh {Seal]

- e
S o
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Exhibit
To Statutory Warranty Deed
Legal Description

THE WEST 60 FEET OF THE EAST 400 FEET OF THE WEST HALF OF GOVERNMENT LOT 11, IN
SECTION 8, TOWNSHIP 25 NORTH, RANGE 44 EAST OF THE WILLAMETTE MERIOIAN, LYING
NORTH OF SOUTH RIVERWAY;

SITUATE IN THE CITY OF MILLWOOD, COUNTY OF SPOKANE, STATE OF WASHINGTOR.



Exhibit 8
To Statutory Warranty Deed
Permitted Exceptions

[To be agreed upon prior to the expiration of the Seller Title Response Period)
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= by S cusfesl.
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS REAL PROPERTY PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (“Agreement”) is made by and between SHARON ANN COLISTRO, (“Seller™), CITY
OF MILLWOQOD, a Washington municipal corporation (“Buyer™), and SPOKANE COUNTY TITLE
COMPANY (“Escrow Agent” or “Title Com ).

Seller is the owner of the following (collectively, the “Property™):

A. Fee simple title to real property and improvements, located in the City of Millwood, in
Spokane County, Washington, as more particularly described on the attached Exhibit A (“Real
Property™);

B. Any and all rights and easements appurtenant to the Real Property;

C. All licenses, permits, land use designations, approvals, various waivers or consents

applicable to the Real Property (collectively, the “Permits”), to the extent transferable, issued or subject to
the laws of the United States, the State of Washington, Spokane County, or the City of Millwood, other
authority, department, comimission board, burcau, agency, unit, or instrumentality (coilectively, the

“Governmental Authorities” and each, a “Governmental Authority™); and
D. All site plans, surveys, soil and substrata studies, environmental reports, engineering

plans and studies, landscape plans and other plans, diagrams, or studies of any kind with respect to the
Real Property.

Buyer destres to purchase and Seller desires to sell the Property, upon the terms and conditions
hereinafter outlined.

NOW, THEREFORE, it is mutually agreed by and between the parties as follows:

1. Agreement. Seller agrees to sell and convey the Property to Buyer, and Buyer agrees to
purchase and accept the Property from Seller, upon the terms and conditions set forth in this Agreement.

2. Earnest Money. Within three (3) Business Days following the date that is the day the last
of Seller and Buyer execute this Agreement (“Mutual Execution™), Buyer shall deliver to Escrow Agent
the sum of Ten Thousand and 00/100 Dollars ($10,000.00) by check as eamest money (“Eamest Money”)
to be applied for the account of Buyer as a credit against the Purchase Price (as defined in Section 3,
below). Escrow Agent hereby agrees to hold and disburse ali Earnest Money as provided for in this
Agreement, The Earnest Money will, at the option of Buyer, be invested in an interest-bearing account in
order to accrue interest for the account of Buyer. When Escrow Agent disburses the Earnest Money as
provided in this Agreement, any and all interest that has accrued thereon shall be disbursed to the party
entitled to the Earnest Money. Afier Buyer delivers its Approval Notice (as defined in Section 0, below),
the Eamest Money will be nonrefundable to Buyer except as otherwise provided in this Agreement. As
used in this Agreement, the term “Business Day” means any day other than: (i} a Saturday, (ii) a Sunday,
or (iii) days on which branches of national banks located in Spokane, Washington are closed.

3. Purchase Price. The purchase price for the Property is One Hundred Thirty Two
Thousard and 00/100 Dollars ($132,000.00) (“Purchase Price”), together with Buyer’s share of closing
costs and prorations, as set forth in this Agreement. At Closing (as defined in Section 6.1, below), the
Eamest Money will be credited to the Purchase Price and the remainder of the Purchase Price and any
fees and closing costs which Buyer is obligated to pay pursuant to this Agreement will be paid in Current

-1-



Funds. As used in this Agreement, the term “Current Funds” means wire transfers, certified funds, or a
cashier’s check in a form acceptable to Escrow Agent that would permit Escrow Agent to immediately
disburse such funds.

4, Due Dilipence Inspections and Title Review.
4.1 Investigation Period. As used in this Agreement, the term “Investigation Period”

means that period of time commencing on Mutual Execution and expiring at 5:00 p.m., local time
in Spokane, Washington, thirty (30) days thereafter, or upon earlier termination of this
Agreement.

4.2 Review of Diligence Materials. To the extent nat previously provided to Buyer,
Seller shall within two (2) Business Days following Mutual Execution make available for Buyer’s

inspection copies of all items that relate to the Property (to the extent the same are in Seller's
possession or control), including, without limitation, the following: environmental assessment
reports; Seller’s disclosure statement in accordance with RCW 64.06.021; surveys, zoning
documents; planning and/or engineering plans, studies or reports; soils investigation reports;
seismic studies; any Permits; valuation notices and invoices for real property taxes, special
assessments and any other fees, dues and taxes applicable to the Property for the past three (3)
years; copies of any pending or threatened Claims (as defined in Section 4.3, below) or actions
relating to the Property; governmental notices regarding uncured violations of laws or
regulations; and any contracts and any other binding legal agreements, leases (including the files,

amendments, riders, i and g tees, if any) and similar agreements (collectively, the
“Current Diligence Materiafs™). Prior to the expiration of the [nvestigation Period, Buyer may, in

Buyer’s sole and absolute discretion and at Buyer's sole cost and expense, obtain the following:
(i) a Phase 1 and/or Phase I environmental report relating to the Property {each an
“Environmental Report”); (ii) a survey of the Property (“Survey™); (iii) an MAI appraisal (the
“Appraisal™); and (iv) any additional studies, reports or surveys that Buyer may elect, in Buyer's
sole and absolute discretion (collectively, the “Additional Studies”). The Current Diligence
Materials, the Environmental Reports, the Survey, and the Additional Studies are collectively
referred to as the “Diligence Materials” in this Agreement. Seller shall cooperate in good faith
with Buyer in connection with Buyer’s inspection, review and procurement of the Diligence
Materials.

43 Entry on Property. Up to and through the Closing Date, if this Agreement has
not been terminated, Buyer, and Buyer’s agents, employees and subcontractors, will have the
right (upon twenty-four (24) hours prior verbal notice to Seller) to enter the Property to conduct
such surveys, inspections, investigations and/or studies with respect to the Property as Buyer may
elect, including, without limitation, intrusive, destructive or invasive testing, including soil
borings, and the sampling of materials as part of any Environmental Reports. Buyer shall
indemnify, defend and hold Seller and the Property free and harmless from and against any and
all debts, duties, obligations, liabilities, suits, claims, demands, causes of actions, damage, losses,
costs and expenses (including, without limitation, reasonable legal expenses and attomeys’ fees
with respect to the same or to enforce this indemnity) (collectively, “Claims™) incurred by reason
of or in connection with such entry or such surveys, inspections, investigations or studies;
provided, however, that Buyer’s indemnification obligation will not extend to any Claims or
liabilities arising out of the discovery of any preexisting conditions of the Property ot diminution
of value to the Property attributable to any such discovery; and further provided that under no
circumstances shall Seller be able to recover exemplary, punitive, indirect, consequential or
special damages. Buyer agrees to repair any and all damage caused to the Property due to
Buyer's entry thercon and to otherwise restore the Property to its original condition existing prior
to such entry. Seller shall cooperate in good faith with Buyer in connection with Buyer's physical
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inspection of the Property. The obligations of Buyer under this Section 4.3 will survive Closing
or earlier termination of this Agreement.

4.4 o Li r_Int . Buyer shall not permit, and shall indemnify, defend
and hold harmless Seller for, from and against any and all Claims incurred by reason of or in
connection with, any construction, mechanics or materialmen’s liens or any other liens that attach
to the Property or any portion thereof by reason of the performance of any work or the purchase
of any materials by Buyer or any other pasty in connection with Buyer's inspection of the
Property. The provisions of this Section will survive Closing or earlier termination of this
Agreement,

4.5 Review of Title.

(a) Title Commitment. Within two (2) Business Days of Mutual Execution,
Seller shall cause the Title Company to deliver a commitment for the Title Policy (as
defined in Section 4.6, below) to Buyer. The commitment shall be accompanied by
copies of all documents referred to in Schedule B of the commitment (the commitment
and the documents are collectively referred to in this Agreement as the “Title

Commitment”).

(b) Objections. Buyer shall review the Title Commitment and may, on or
prior to the expiration of the Investigation Period, provide Seller and Title Company with
written notice of the title exceptions that are accgptable or objectionable to Buyer, in
Buyer's sole and absolute discretion (each such objectionable matter or exception
considered a “Disapproved Matter”). [f Buyer timely notifies Seller and Title Company
of any Disapproved Matter(s) on or prior to the Investigation Period, Seller shall, within
five (5) Business Days following Seller’s receipt of Buyer's written notice of
Disapproved Matter(s) (the itle Re: Period™), notify Buyer and Escrow
Agent that: (i) Seller will remove or correct such Disapproved Matter as of or before the
Closing, or (ii) Seller will not remove any or cerfain Disapproved Matter(s). If Seller does
not respond within the Seller Title Response Period, Seller shall be desmed to have
elected option (ii) above. If Seller elects, within its sole discretion, not to eliminate those
objections with teference to such Disapproved Matter(s), in form and substance
acceptable to Buyer, in Buyer’s sole and absolute discretion, Buyer may either (y)
terminate this Agreement by delivery of written notice to Seller and Escrow Agent, or (z)
give written notice to Seller and Escrow Agent, agreeing to accept title to the Property
subject to such Disapproved Matters, in which case such Disapproved Matters shall be
Permitted Exceptions (as defined in Section 4.5(d), below). If Buyer fails to deliver
written notice in accordance with (y) or (z) above, Buyer shall be deemed to have elected
option (y) above, in which case this Agreement shall terminate on the day that is five (5)
Business Days after at the expiration of the Seller Title Response Period.

(c) Supplements: Amendments. If the Title Company issues a supplement
or amendment to the Title Commitment showing additional titie exceptions (each, an
“Amended Report™), Buyer will have ten (10) days from the date of receipt of each
Amcended Report and a copy of each document referred to in the Amended Report in
which to give notice of its acceptance of or objection to additional Disapproved
Matter(s). If Buyer provides Seller and Escrow Agent with notice of the basis of
objection of the status of Seller’s title as shown on the Amended Report, Seller will have
the option to cure such Disapproved Matters within five (5) days thereafter or prior to
Closing, whichever is sooner. If Seller elects, within its sole discretion, not to timely
eliminate the additional Disapproved Matters on or before Closing, in form and substance
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acceptable to Buyer, in its sole and absolute discretion, Buyer may either (i) terminate
this Agreement by delivery of written notice to Seller and Escrow Agent, or (i} give
written notice to Seller and Escrow Agent, agreeing to accept title to the Property subject
to such additional Disapproved Matters. If Buyer fails to deliver written notice in
accordance with (i) or (ii) above, Buyer shall be deemed to have elected option (i) above,
in which case this Agreement shall terminate on the day that is the earlier to occur of (y)
five (5) days after the date of receipt of the latest Amended Report, or (2) the scheduled

Closing Date.
(d) Fai Provide Writt e . Apy title matter that Buyer
accepts in writing will bea “Permitted Exception™ Notwithstanding the foregoing, Buyer

will not be required to disapprove or object to, and Seller covenants to remove as an
encumbrance against title to the Property on or prior to Closing, any deeds of trust,
monetary liens or monetary encumbrances (except for real property taxes and
assessments not delinquent), and any exceptions for claims of liens for labor or materials
furnished or supplied to the Property or any portion of the Property. If Buyer does not
provide written acceptance of an exception to title as disclosed by the Title Commitment
or an Amended Report within the applicable time period, Buyer will be deemed to have
objected to such matter. If this Agreement is terminated due to Seller’s failure or inability
to cure any Disapproved Matters under this Section 4.5, Escrow Agent shall immediately
remit the Earnest Money to Buyer, together with any other funds, documents or
instruments that Buyer has deposited with Escrow Agent, and neither party will have any
further obligation to the other, except those obligations that expressly survive the
termination of this Agreement.

(e) Permitted Exceptions. Notwithstanding any other provision of this
Agreement, and as a material inducement for Seller to exccute this Agreement, Buyer
agrees to accept the following monetary liens or monetary encumbrances and (subject to
Section 5, below) satisfy the same at Closing: (i) Delinquent general real estate taxes for
the years 2013, 2014, 2015, and 2016, including interest and penalties, provided the
amount to pay off or satisfy such delinquent general real estate taxes shall not exceed Ten
Thousand and 00/100 Dollacs ($10,000.00); and (ii) Judgment in favor of Patricia Comer,
2 married woman, dated August t, 2012, from Spokane County Superior Court Case No.
09-2-03400-6, identified as Judgment No. 12905745-1, provided the amount to pay off or
satisfy such Judgment shalf not exceed Fifty Nine Thousand and 00/100 ($59,000.00).

4.6 Title Policy. At the Closing, Seller shall convey to Buyer marketable and
insurable fee simple title to the Real Property, subject only to the Permitted Exceptions, by the
duly executed and acknowledged statutory wamanty deed (“Deed”) in the form attached as
Exhibit B. Evidence of delivery of marketable and insurable fee simple title will be the issuance
by Title Company to Buyer of an ALTA standard owner’s policy of title insurance in the amount
of the Purchase Price, insuring fee simple title to the Real Property in Buyer, subject only to
Permitted Exceptions (*Title Policy™).

4.7 Right to Terminate Prior to Expiration of Investigation Period. Notwithstanding
anything contained in this Agreement to the contrary, Seller acknowledges and understands that
Buyer may, prior to the expiration of the Investigation Period, notify Seller in writing that Buyer
elects to terminate this Agreement as a result of any matter or no matter as determined by Buyer,
in Buyer’s sole and absolute discretion. Seller acknowledges that Buyer has the right to so
terminate this Agreement, regardiess of whether Seller would be willing or able to cure any
matter 1o which Buyer has objected. If Buyer elects, in its sole and absolute discretion, to proceed
with this transaction, Buyer shall send a written approval notice to Seller and Escrow Agent on or
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before expiration of the Investigation Period (“Approval Notice™). If Buyer fails to send an
Approval Notice to Seller and Escrow Agent by the expiration of the Investigation Period, Buyer
will be deemed to have elected to terminate this Agreement, Buyer may also terminate this
Agreement by sending written notice of termination to Seller on or before expitation of the
Investigation Period. 1f this Agreement is terminated as provided in this Section, Escrow Agent
shall immediately remit the Earnest Money to Buyer and neither party will have any further
obligation to the other, except those obligations that expressly survive the termination of this
Agreement. Afler the Approval Notice is sent by Buyer, the Eamest Money will not be
refundable to Buyer unless (i) Selier defaults under the terms and conditions of this Agreement,
(i) a condition to Closing for the benefit of Buyer is not satisfied or waived in writing by Buyer,
or (iii) any other event occurs which entitles Buyer to the Eamest Money pursuant to the terms of
this Agreement,

5. Conditions Precedent. Notwithstanding any provision of this Agreement to the contrary,
Buyer's obligation to close under this Agreement shall be subject to and conditioned upon the fuifillment
of each and all of the following conditions precedent:

5.1 All of the documents required to be delivered by Seller to Buyer or Escrow
Agent at Closing pursuant to the terms and conditions hereof shall have been delivered;

5.2 Each of the representations of Seller set forth in Section 7 shall be true in all
respects as of the Closing Date;

53 At Closing, and subject only to Buyer’s payment of the applicable additional
premium, if any, the Title Company shali be immevocably committed to issue the Title Policy in the
form described herein;

54 Buyer shall have in its in possession an Appraisal demonstrating the Purchase
Price does not exceed the fair market value of the Property, consistent with applicable law;

5.5 Buyer shall have obtained written approval of this transaction from Buyer's City
Council. Upon obtaining approval from all appropriate Governmental Authorities and Buyer’s
City Council, Buyer shalt promptly notify Seller of the same, and upqn such receipt of notice of
approval from Buyer to Seller, this condition shall be deemed satisfied;

5.6 Buyer has timely delivered the Approval Notice;

5.7 Neither the Property, Seller, nor Buyer shall be subject to any court or other
similar action preventing, restraining, enjoining, or otherwise prohibiting the consummation of
the transaction contemplated by this Agreement;

5.8 The due performance by Seller of each and every undertaking and agreement to
be performed by Seller hereunder;

59 No Condemnation Event (as defined in Section 10, below) shall have occurred
with respect to the Property following Buyer's delivery of the Approval Notice; and

5.10  There has been no spill of Hazardous Substances on the Property that occurred
after the expiration of the Investigation Period.

5.11  Buyer and Seller shall have executed a written agresment that is the same or
similar to this Agreement providing for the sale of Spokane County Assessor’s Parcel Number
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45064.0059, with the Closing and Closing Date on the same or similar terms as set forth in this
Agreement.

5.12  Seller shall have timely delivered to the Buyer any documentation or information
requested by Buyer to assist with Buyer's application or request for grants, loans or funding
assistance iu connection with the acquisition of the Property.

5.13  Seller must have propetly terminated alf contracts and leases affecting the
Property, if any, and the Property must be free and clear of all tenants and parties in possession.

If any condition specified in this Section 5 is not satisfied on or before Closing, Buyer may, at its
option, (i) waive such condition on or before the Closing Date and proceed to Closing, (ii) terminate this
Agreement by written notice thereof to Seller and receive a refund of the Earnest Money, or (iil) if the
failure of the condition is due to a breach by Seller hereunder, pursue any of its remedies under Section 12
of this Agreement. By Closing the transaction contemplated hereby, Buyer shall be conclusively deemed
to have waived the henefit of any remaining unfulfilled conditions set forth in this Agreement, except for
any obligation of Seller which specifically survives the Closing under the terms of this Agreement.

6. Closing.

6.1 Closing Date. The purchase and sale transaction contemplated in this Agreement
will close (“Closing”) on the day (“Closing Date™) that is fifteen (15) days following the later to
occur of (i) the date on which Buyer delivers the Approval Notice; or (ii) the date on which Buyer
obtains all of the written approvals described in Section 5.4; provided, however, that in no event
will the Clasing Date be later than Movember 30, 2016.

6.2 si P, ions.

(a) Closing Fees. At Closing, Seller and Buyer shall each pay one-balf (1/2)
of the escrow fees. Any recording fees, Spokane County trausfer tax, real estate excise
tax, deed stamps, or similar property transfer taxes and fees will be the sole responsibility
of Seller. Each party must pay its own attorneys® fees incurred with respect to this
transaction.

(b) Title Policy. For the Title Policy, Seller shall pay the cost of an ALTA
standard owner’s title policy, and Buyer shall pay the additional cost necessary for any
ALTA extended policy Buyer ¢lects to acquire. Buyer shall also pay the cost of any and
all endorsements to the Title Policy unless provided by Seller to clear a Disapproved
Matter, in which case Seller shall be responsible for the cost of such endorsements.

© Taxes and Fees. Real estate taxes for the year of Closing shall be the sole
responsibility of Sefler. Seller acknowledges that Buyer does not pay real estate taxes
and, as such, Seller is free to seek a refund for that portion of time in which teal estate
taxes were paid but not otherwise due and owing. Annual municipal or speciat district
assessments (on the basis of the actual fiscal tax years for which such taxes are assessed),
lienable water and sewer rentals, license, or permit and inspection fees, if any, wilt be
apportioned as of the Closing Date between Buyer and Seller. If, on the day prior to the
Closing Date, bills for the real estate taxes imposed upon the Property for the real estate
tax year in which Closing occurs have been issued but have not been paid, such taxes
shall be paid by Seller at the time of Closing.

G
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(d) relimj Closing Adjustinent. Selter and Buyer shall cooperate with
Escrow Agent to prepare a preliminary closing statement (“Closing_Statement™). All
apportionments and prorations provided for in this Scction 6.2 to be made as of the
Closing Date will be made, on a per diem basis, as of 11:59 p.m. on the Closing Date.
The preliminary Closing Statement and the apportionments or prorations reflected therein
will be based upon actual figures to the extent available. If any of the apportionments or
prorations cannot be calculated accurately based on actual figures on the Closing Date,
then (other than with respect to determination of real estate taxes that will be computed as
set forth in subsection 6.2(c)) they will be calculated based on Seller’s and Buyer’s good
faith estimates thereof, subject to reconciliation as provided in the following Section.

(e) Post-Closing Reconciliation. If therc is an emor on the preliminary

Closing Statement or, if after the actual figures are available as to any items that were
estimated on the preliminary Closing Statement (including, without limitation, real estate
taxes), it is determined that any actual proration or apportionment varies from the amount
thereof reflected on the final Closing Statement, the proration or apportionment will be
adjusted based on the actual figures as soon as feasible. Either party owing the other party
a sum of money based on such subsequent proration(s) shail promptly pay said sum to the

other party.

Other Costs and Survival. All other costs nof addressed within this

)
Section 6.2 shall be paid in accordance with the custom in Spokane County. The
provisions of this Section 6.2 shall survive Closing.

6.3 Deliveries at Closing.

(a) Deliveries by Seller. At Closing, Seller shall execute and deliver all
documents reasonably necessary to effect and complete the Closing, including, but not

limited to, the following:

n The Deed, conveying to Buyer good and marketable fec simple
title to the Property, free and clear of all liens, restrictions, and encumbrances,
other than Permitted Exceptions.

) A non-foreign affidavit for purposes of compliance with
Section 1445(b}(2) of the Intemal Revenue Code of 1986, as amended (“Code™),
and the regulations adopted thereunder.

3) Such documentation as Escrow Agent may reasonably require,
or may otherwise be required to close the escrow and consummate the purchase
of the Property in accordance with the terms of this Agreement,

(b) Deliveries by Buyer. On the Closing Date, Buyer shall execute and
deliver all documents reasonably necessary to effect and complete the Closing, including,
but not limited to, the following:

m The amounts required under Sections 3 and 6.2 in Current Funds.
2) Such documentation as Escrow Agent may reasonably require,

or may otherwise be required to close the escrow and consummate the purchase
of the Property in accordance with the terms of this Agreement.

7
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(c) Actions of Escrow Agent. When the foregoing provisions of this Section
have been consummated, at the Closing the Escrow Agent shall:

(1) Prepare the Closing Statement and obtain signed copies from
Seller and Buyer.

2) Record the Deed.

3) Defiver the balance of the Purchase Price in Current Funds to
Scller, net of Seller’s costs, fees, and prorates,

() Issue and deliver the Title Policy to Buyer.

{5) Deliver the above referenced documents to the applicable party.

7. Representations _and Warranties of Seller. In addition to the representations and

warranties contained in other sections of this Agreement, Seller makes the representations and warranties
to Buyer set forth in this Section 7. Each representation and warranty: (i) is material and relied upon by
Buyer; (ii) is true in all respects as of Mutual Execution; (iii) will be true in all respects on the Closing
Date; and (iv) will survive Closing for a period of one (1) year. For purposes of this Section 7, the phrase
“Seller’s knowledge™ and similar phrases shall mean and refer to the actual andfor constructive
knowledge of Seller following due inquiry.

7.1 Binding_Agreements/Authority/Conflicts. This Agreement and all exhibits and
documents to be delivered by Seller pursuant to this Agreement have been duly executed and
delivered by Seller and constitute the valid and binding obligations of Seller, enforceable in
accordance with their terms. Seller has all necessary authority, and has taken all action necessary
to enter into this Agr to ymate the transactions contemplated hereby, and to perform
its obligations hereunder. The execution, delivery, and performance of this Agreement will not
conflict with or constitute a breach or default under (i) the organizational documents of Seller;
(ii) any material instrument, conteact, or other agreement to which Seller is a party which affects
the Property; or (ili) any statute or any regulation, order, judgment, or decree of any court or
Governmental Authority.

7.2 Non-forejgn Status. Pursuant to Section 1445 of the Code, Seller is not a foreign
person or nonresident alien as defined within that Code section. Seller understands that the Buyer
may disclose this warranty to the Internal Revenue Service.

7.3 Proceedings and Litigation. There are no existing suits, claims, proceedings or
actions with respect to any aspect of the Property or the Seller, nor, to Seller's knowledge, have
any such actions, suits, proceedings or claims been threatened or asserted.

7.4 Condempation: Access. There is no pending or, to Seller's knowledge, threatened
condemnation affecting the Property. There is no pending or, to Seller’s knowledge, threatened
proceeding that would adversely affect access to the Property.

7.5 Seller Sole Owner. Seller is the sole fee owner of the Property and has good and
marketable title thereto.

1.6 No Contracts and Commitments. Except for this Agreement, with respect to the

Property, Seller is not a party to any other contract or agreement providing for the sale or other
conveyance of any of the Property, or any portion thereof.

8-
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7.7 s - Seller is not in defanlt under any contract, lease or other
agreement affecting the Property to which Seller is a party, and no event, condition or occurrence
exists which, after notice or lapse of time, or both, would constitute such a default by Seller of
any of the foregoing. Seller has furnished or made available to Buyer true and correct copies of
all documents required to be delivered by Seller to Buyer pursuant to this Agreement, including
without limitation, all Current Diligence Materials,

7.8 Title to Real Property. As of the Closing Date, the Property will be free and clear
of all liens, encumbrances, claims, rights, demands, easements, leases, agreements, assessments,
¢ovenants, conditions, and restrictions of any kind or character (including, without limitation,
liens or claims for mortgages, or other title retention agreements, deeds of trust, security
agresments, and pledges) except for the Permitted Exceptions.

7.9 Governmental Consents. No violations are or have been recorded in respect of
any Permits and no proceedings are pending or otherwise threatened, conceming the revocation
or limitation of any such Permit. There is no governmental or public action pending or threatened
in writing, or, to Seller’s knowledge, otherwise threatened that would limit or affect operation of

the Property.

7.10 Compliance. Seller has not received written notice of any
violation of any statute, law, ordinance or regulation of any Governmental Authority that wouid
require remedial action by Seller or would require repairs or alterations to the Property or any
portian of the Property. To Seller’s knowledge, the Property is not in violation of any statute, law,
ordinance or regulation of any Governmental Authority,

7.11 Vi /Hazardou nces. To Seller’s knowledge, no Hazardous
Substances (defined below) have been discharged or stored on the Property. Seller has not
received written notice of violation, administrative complaint, judicial complaint, or other notice
(i) alleging that conditions on the Property are or have been in violation of any Environmental
Law, (if) informing Seller that the Property is subject to investigation or inquiry regarding the
presence of Hazardous Substances on or about the Property, or (iii) alleging the potential
violation of any Environmental Law,

As used in this Agresment, the term “Environmental Law” means any federal, state or
local law, statute, ordinance, or regulation pertaining to health, industrial hygiene, or
environmental conditions, including, without fimitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601, et seq.; the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. § 6901, et seq.; the Toxic Substances Control
Act of 1976, 15 U.S.C. § 2601, er seq.; the Superfund Amendments and Reauthorization Act of
1986, Title 111, 42 U.S.C. § 1101, ef seq.; the Clean Air Act, 41 US.C. § 7401, et seq.; the Federal
Water Pollution Coutrol Act, 33 U.S.C. § 1251, ef seq.; The Safe Drinking Water Act, 41 U.S.C.
§ 300f, er seq.; the Solid Waste Disposal Act, 42 US.C, § 3251, o seq.; and any other federal,

pertains to health, industrial hygiene, or the regulation or protection of the environment, including
without limitation, ambient air, soil, groundwater, surface water, or land use.

As used in this Agreement, the term “Hazardous Substance” means any chemical,
material, waste, substance, controlled substance, pollutant, object, condition, contaminant, living
organisms or any combination thereof which may or could pose a risk of injury or threat to health
or the environment, including, without limitation: (i) those substances included within the
definitions of “hazardous substance”, “hazardous waste”, “hazardous material”, “toxic
substance™, “solid waste”, or “pollutant or contaminant” in or otherwise regulated by, any
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Environmental Law; (ii) those substances listed in the United States Department of
Transportation Hazardous Materials Table (49 C.FR.17.101, including appendices and
amendments thereto), or by the Environmental Protection Agency (or any successor agency) as
hazardous substances (40 C.F.R. Part 302 and amendments thereto); (iii) such other substances,
materials, or wastes which are or become regulated or ¢lassified as hazardous or toxic under any
Environmental Law; and (iv) any material, waste, or substance which is (A) petroleum or refined
petroleum products; (B) asbestos in any form; (C) polychlorinated biphenyls; (D) flammable
explosives; (E) radioactive materials; (F) radon; (G) lead; or (H) Mold. As used in this
Agreement, the term “Mold” means any mold, mildew or fungi (living or dead) or their
mycotoxins, spores or other byproducts present in a quantity, of a type, or in such manner, as to
pose a potential risk to human health or a potential violation of any Environmental Laws or to
indicate significant impairment to the structure where the mold, mildew, fungi or their
mycotoxins, spores or other byproducts exist.

7.12  Benkrupicy or Insolvency. Sefler is not insolvent, and Selfer has not (i) made a
general assignment for the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or
suffered the filing of any involuntary petition by Seller's creditors, (iii) suffered the appointment
of a receiver to take possession of all, or substantially all, of Seller’s assets, (iv) suffered the
attachment or other judicial seizure of all, or substantially all, of Seller’s assets, (v) admitted in
writing its inability to pay its debts as they become due, or (vi) made an offer of settiement,
extension or composition to its creditors generally.

7.13  Anti-Terrori aws. Neither Seller nor any of its shareholders, officers or
directors, is 8 “Prohibited Person” or “Specifically Designated National and Blocked Person”
under the Anti-Terroristu Laws (hereinafter defined). As used herein, the term “Aqti-Terrorism
Laws” means anty and all present and future judicial decisions, statutes, ruling, rules, regulations,
permits, certificates, orders and ordinances of any Governmental Authority relating to terrorism
or money laundering including, without limiting the generality of the foregoing, the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Pub. L. No. 107-56), the Trading with the Enemy Act (50 U.S.C.A. App.
L et seq.); the Intermational Emergency Economic Powers Act (50 U.S.CA. § 1701-06);
Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (relating to
“Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism™) and the United States Treasury Department’s Office of Foreign
Assets Contro) list of “Specifically Designated National and Blocked Persons™ (as published from
time to time in various mediums).

7.14  Brokers. Except as set forth in Section 13, no real estate broker or any other
commission agent(s) are owed fees or commissions with respect to the sale(s) transaction
conternplated in this Agreement.

7.15  Knowledge Representative. Seller is the most knowledgeable person with respect
to all matters concerning the Property.

8. Covenants of Sefler.

8.1 Normal Operations. From and after Mutual Execution, Seller shall not: (i)
execute, modify, terminate or approve any contracts or commitments or any kind affecting the
Property or any interest therein without Buyer's written approval, which may be granted or
withheld in Buyer's sole and absolute discretion; (ii) execute any leases affecting the Property; or
(iii) encumber the Property with any liens, encumbrances or other instruments which appear on
title or which secure a monetary obligation. Until possession is delivered to Buyer, Seller agrees,
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at its sole cost and expense, to maintain and keep the Property in not less than the same order and
condition as on Mutual Execution, and to operate the Property in the same manner as prior to
Mutual Execution as if Seller were retaining the Property.

82 Insurance. Until the Closing Date, Seller shall maintain substantially the same
Lability, casualty, and all other insurance on the Property, if any, as is in effect as of the date of
Mutual Execution.

83 Indemnification. Except as specifically stated herein, Seller hereby agrees to
indemnify, protect, defend, save and hold Buyer and, as the case may be, its partners, trustces,
managers, members, officers, employees and agents (* Indemni ies") harmiess from
and against any and all Claims (i) arising from leases, contracts or other agreements entered into
during Seller’s ownership of the Property and resulting from an occurrence prior to the Closing;
(ii) arising from the ownership, operation, maintenance and management of the Property during
Seller’s ownership and resulting from an occurrence prior to the Closing; and (iii) resulting from
a breach by Seller of representations and warranties expressly made by Seller in this Agreement.
The provisions of this Section 8.3 will survive Closing or the earlier termination of this
Agreement.

8.4 inuij i igs. Until the Closing Date, promptly
upon the occurrence of, or upon Seller becoming aware of an impending or threatened occirrence
of, any event which would cause or constitute a material breach of this Agreement, or which
would have caused or constituted a breach had such event occurred prior to the date hereof, of
any of the representations or warranties of Seller contained in or referred to in this Agreement or
in any exhibit to this Agreement, Seller shall give detailed written notice thereof to Buyer and
shall use its reasonable efforts to prevent or promptly remedy the same,

9. 's tations and Warranties. In addition to the representations and warrantics
contained in other sections of this Agreement, Buyer makes the representations and warranties to Seller
set forth in this Section 9. Each representation and warranty: (i) is material and relied upon by Seller; (ii)
is true in all respects as of Mutual Execution; (iii) unless noticed by Buyer to Seller, will be true in all
respects on the Closing Date; and (iv) will survive Closing for a period of one (1) year.

2.1 i ments. Subject to Section 5.4, Buyer has the fegal right,
power and authority to enter into this Agreement and to consummate the fransactions
contemplated hereby, and the execution, delivery and performance of this Agreement have been
duly authorized and no other action by Buyer is requisite to the valid and binding execution,
delivery and performance of this Agreement.

92  ASIS. Except for the representations and warranties set forth in this Agreement,
the Deed and in any document executed in connection with the transactions contemplated in this
Agreement, Buyer is purchasing the Property AS IS, WHERE IS, AND WITH ALL FAULTS
and, except as specifically stated herein, without any representations or warranties of any kind
whatsoever, express or implied, by Seller,

93 ti-Terrorism . Neither Buyer nor any of its shareholders, officers or
dircctors, is a “Prohibited Person” or “Specifically Designated National and Blocked Person™
under the Anti-Terrorism Laws.

10. Condemnation. Seller shall promptly notify Buyer in writing of any condemnation
proceeding commenced or threatened with respect to the Property prior to Closing (any such event being
referred to as a “ i ). If any such Condemnation Event relates to or may result in the
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loss of any portion of the Property, then Buyer may elest, by notice to Seller within five (5) days after
receipt of Seller's notice of such Condemnation Event, to terminate this Agreement, in which event the
Earnest Moncy shail be immediately returned to Buyer and thereafter neither party shall have any further
rights or obligations hereunder. If Buyer does not terminate this Agreement, then Buyer shall close
escrow and shall accept such Property it its then condition and, upon the Closing, Seller shail assign to
Buyer any compensation, awards, or other payments or relief Seller has received or is entitled to receive
resulting from such condemnation proceeding.

. Default by Buyer; Liqui mages. SHOULD THE PURCHASE AND SALE
TRANSACTION CONTEMPLATED IN THIS AGREEMENT FAIL TO BE CONSUMMATED
ACCORDING TO THE TERMS OF THIS AGREEMENT SOLELY BY REASON OF ANY DEFAULT
OF BUYER, SELLER WILL BE RELIEVED OF ANY OBLIGATION TO SELL THE PROPERTY TO
BUYER, SELLER WILL NOT HAVE ANY RIGHT TQ SEEK OR OBTAIN SPECIFIC
ENFORCEMENT OF THIS AGREEMENT, AND, AS SELLER’S SOLE AND EXCLUSIVE REMEDY
AT LAW OR IN EQUITY FOR SUCH DEFAULT, THE EARNEST MONEY WILL BE
IMMEDIATELY DISBURSED AND RETAINED BY SELLER AS LIQUIDATED DAMAGES AND
AS CONSIDERATION FOR SELLER KEEPING THE PROPERTY OFF OF THE MARKET FOR
SALE TO OTHERS. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT SELLER MIGHT SUFFER IN
THE EVENT OF BUYER’S DEFAULT HEREUNDER. BUYER AND SELLER AGREE THAT THE
AMOUNT OF LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION IS A FAIR AND
REASONABLE ESTIMATE OF SUCH DAMAGES.

Seller’s lnitials,-)é‘/ Buyer’s Init%‘

12. Default by Seller; Remedies. If Seller is unable to convey title, subject to and in
accordance with this Agreement, Buyer may, at its election (i) obtain a prompt refund of the Eamest
Money; (ii} bring an action for specific performance; and/or (iii) pursue any othcr remedies that may be
available to Buyer at law or in equity. Buyer’s remedies are cumulative and the exercise of one remedy by
Buyer will not preclude the exercise of any other remedies.

13, Brokerage. Seller has engaged Connie Smith of Kelly Right Real Estate as Seller's
broker in this transaction (collectively, “Seller’s Broker”). Buyer has not utilized the services of a broker.
Seller will be solely responsible for any commission or other sum due or owing to Seller’s Broker at
Closing. Seller and Buyer hereby agree to indemnify and hold each other harmless for, from and against
any and all Claims incurred by reason of or in connection with any claim for fees, compensation, or other
charges relating in any way to the transaction contemplated in this Agreement, or the consummation
thereof, which may be made by any other person, firm, or entity as the result of any acts or the acts of
Seller or Buyer or their respective representatives.

14, Miscellaneous.

14.1  Attorneys’ Fees. Should any party hereto bring any action against any other party
related in any way to this Agreement, the substantially prevailing party will be awarded its or
their reasonable attorneys” fees and costs incurred for prosecution, defense, consultation, hiring of
experts or advice in connection with such action, and any such attorneys’ fees or costs executing
upon or appealing any judgment.

142 Escrow Agent. Escrow Agent hereby accepts its designation as Escrow Agent
under this Agreement and agrees to hold and disburse the Earnest Money as provided in this
Agreement. The provisions hereof will constitute joint imstructions to the Escrow Agent to
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consummate the purchase in accordance with the terms and provisions hereof; provided, however,
that the parties shall execute such additional escrow instructions, not inconsistent with the
provisions hereof, as may be deemed reasonably necessary to carry out the intentions of the
parties as expressed herein. The provisions of this Section will survive the Closing or termination
of this Agreement.

143  Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person, (ii} upon email transmission,
provided a copy of any notice given by email transmission is also subsequently mailed to the
receiving party in accordance with the terms of this Section 14.3, (iii) one (1) Business Day after
having been deposited for overnight delivery with any reputable ovemight courier service, or
(iv) three (3) Business Days after having been deposited in any post office or mail depository
regulatly maintained by the U.S. Postal Service and sent by registered or certified mail, postage
prepaid, retum receipt requested, addressed as follows:

If to Buyer: City of Millwood
Attn: Tom Richardson, Clerk
9103 E. Frederick Ave
Millwood, WA 99206
Ewnail; tom.richardson@millwoodwa.us

with a copy to; Workland & Witherspoon, PLLC
Attn: Brian M. Werst
601 W._ Main Avenne, Suite 714
Spokane, WA 99201
Email: bwerst@workwith.com

if to Seller: Sharon Ann Colistro
8319 E. South Riverway Avenue
Spokane, WA 99212-1953

If to Escrow Agent: Spokane County Title Company
1010 N. Normandie Street, #203
Spokane, WA 99201

144 Goveming Law/Venue. The laws of the State of Washington govern the

enforcement, and interpretation of this Agreement. The venue for any action related to this
Agreement shall be in Spokane County, Washington.

145  Integration: fication: Waiver. This Agreement, exhibits, and closing
documents executed and delivered pursuant to this Agreement constitute the complete and final
expression of the agreement of the pasties relating to the Property. This Agreement cannot be
modified, or any of the terms hereof waived, except by an instrument in writing (referring
specifically to this Agreement) executed by the parties.

14.6 oun ecution. This Agreement may be executed in several counterparts,

each of which will be fully effective as an original and all of which together will constitute one
and the same instrument.

-13-




147 Heandings; Construction. The headings used throughout this Agreement have been
inserted for convenience of reference only and do not constitute matters to be construed in
interpreting this Agreement. Words of any gender used in this Agreement will be construed to
include any other gender, and words in the singular number will be construed to include the
plural, and vice versa, unless the context requires otherwise. The words “herein,” “hereof,”
“hereunder,” and other similar compounds of the word “here” when used in this Agreement refer
to the entire Agreement and not to any particular provision or section,

14.8  Deadlings and Dates. Any deadline, unless otherwise set forth in this Agreement,
will expire at 5:00 p.m., local time in Spokane, Washington. Should any deadline or date in this
Agreement fall on a day other than a Business Day, such deadline or date will be extended until
5:00 p.m., local time in Spokane, Washington, on the next Business Day; provided that, if a
Closing would be scheduled to oceur on a Saturday, Sunday or holiday or the first Business Day
after a Saturday, Sunday or holiday, that Closing shall be delayed until the second Business Day
after such Saturday, Sunday or holiday. The time periods in this Agreement shall be computed by
excluding the first day of such period and including the last day of such period.

149  Severabijlity. If for any reason any provision of this Agreement, or the
applicability of any such provision to & specific situation, is determined by a tribunal of
competent jurisdiction to be legally invalid or unenforceable, the validity of the remainder of the
Agreement will not be affected and such provision will be modified or deemed modified to the
minimum extent necessary to make such provision valid and enforceable with applicable law and,
in its modified form, such provision will then be enforceable and enforced.

14.10 Time he nce. Time is of the essence of this Agreement and of the
obligations of the parties to purchase and sell the Property, it being acknowledged and agreed by
and between the parties that any delay in effecting a closing pursuant to this Agreement may
result in loss or damage to the party in fuil compliance with its obligations hereunder.

14.11 Binding Effect. This Agreement is binding upon and inures to the benefit of
SeHer and Buyer, and their respective successors and permitted assigns.

14.12  Further Acts. In addition to the acts recited in this Agreement to be performed by
Seller and Buyer, Seller and Buyer agree to perform or cause to be performed at the Closing or
after the Closing any and all such further acts as may be reasonably necessary to consummate the
transactions contemplated in this Agreement,

1413 Assignment. Buyer, at or before Closing, may assign its rights and obligetions
under this Agreement to a newly formed special purpose entity controlied by Buyer, which will
replace the Buyer identified above and will become solely liable to Seller under this Agreement.
Seller may not assign its rights or obligations under this Agreement to any entity or person,

14.14 1031 Exchange. The partics agree to cooperate with each other for the purpose of
affecting a tax-deferred exchange pursuant to Code Section 1031; provided that any such
exchange shall not delay Closing. Seller and Buyer will not incur any additional liability or
financial obligation as a consequence of such other party’s contemplated exchange, and Buyer
and Seller agree to defend and hold each other harmless for, from and against any Claims that
may arise from the participation therein.

14,15 Sole Discretion. Where either party hereto is given the right to exercise its sole
and absolute discretion, neither the other party nor any court, arbitrator, third party, or board will
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have the right to challenge said exercise, whether reasonable or unreasonable, on any grounds
whatsocver.

14.16 Disclaimer - Preparation of Agrecment. This Agreement has been negotiated by
the parties. Buyer and Seller agree that no presumption will apply in favor or against any party in
respect of the interpretation or enforcement of this Agreement. Each party is advised to have this
Agreement reviewed by independent legal and tax counsel prior {o its execution, By executing
this Agreement, each party represents that: (i) it has read and understands this Agreement; (i) it
has had the opportunity to obtain independent legal and tax advice regarding this Agreement; and
(iif) it has obtained such independent advice or has freely elected not to do so.

[signature page follows]
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IN WITNESS WHEREOQF, the parties have executed the foregoing Agreement as of the date

written on this signature page.
BUYER: SELLER:
CITY OF MILLWOOD

[
By; ﬁaﬁmg &4 gégm
WNastic*Kevin Freeman, Mayor SHARON ANN COLISTRO

Dnte:oi_'&:r-.lr—wf 15—3! 20\, pate: o/ o /20 lb
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This Real Property Purchase and Sale Agreement with Escrow Instructions, together with the
earnest money deposit, is hereby acknowledged and accepted and the escrow is opened as of

, 2016. Escrow Agent hereby agrees to act as “the person responsible for closing”’ the
purchase and sale transaction contemplated in this Agreement within the meaning of Section 6045(¢) of

the Internal Revenue Code of 1986, as amended, and to file all forms and returns required thereby.

SPOKANE COUNTY TITLE COMPANY

By:
Name:
Title:

-17-




EXHIBIT A
LEGAL DESCRIPTION

THE WEST 60 FEET OF THE EAST 460 FEET OF THE WEST HALF OF GOVERNMENT LOT 44, IN
SECTION 6, TOWNSHIP 25 NORTH, RANGE 44 EAST OF THE WILLAMETTE MERIDIAN, LYING
NORTH OF SOUTH RIVERWAY

SITUATE (N THE CITY OF MILLWOOD, COUNTY OF SPOKANE, STATE OF WASHINGTON.

APN: 45064.0060
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EXHIBITB
STATUTORY WARRANTY DEED
After Recording Return to:
City Clerk
City of Millwood

9103 E. Frederick
Millwood, WA 99206

Abbreviated Legal Description:

Assessor’s Parcel Number:

STATUTORY WARRANTY DEED

The Grantor, SHARON ANN COLISTRO, a widow, for and in consideration of Ten Dollars ($10.00) in
hand paid, convey and warrants to the CITY OF MILLWOOD, a municipal corporation of the State of
Washington, the following real estate legally described on Exhibit A attached hereto and by this reference
incorporated herein, situated in the County of Spokane, State of Washington; subject only to the permitted
exceptions described on Exhibit B attached hereto,

[signature and acknowledgement page foliows]




DATED this Jg_od@af octnber 2016

SHARON ANN COLISTRO

STATE OF WASHINGTON )
COUNTY OF SPorale )

On OCTORER Z07™ 201s  before me, TP A4 - H&U@-’-ﬂ)

personally appeared SHARON ANN COLISTRO, a single person, who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their avthorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Washington that the foregoing

paragraph is true and correct.
WITNESS my hand and official seal. o e o ==
S PHILIP A HAUGEN {
Signat ? X G l_\% Seal ¢ Notary Public 4
e M‘n Y = (Seall 4 State of Washingtan 5
d w Appoimment Expires Aug ¥, 2020 S
F e e e 2 a o o
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Exhibit A
To Statutory Warranty Deed
Legal Description

THE WEST 60 FEET OF THE EAST 460 FEET OF THE WEST HALF OF GOVERNMENT LOT 14, IN
SECTION 6, TOWNSHIP 25 NORTH, RANGE 44 EAST OF THE WILLAMETTE MERIDIAN, LYING
NORTH OF SOUTH RIVERWAY:

SITUATE IN THE CITY OF MILLWOOD, COUNTY OF SPOKANE, STATE OF WASHINGTON.




Exhibit B
To Statutory Warranty Deed
Permitted Exceptions

[To be agreed upon prior to the expiration of the Seller Title Response Period]
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