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REAL ESTATE PURCHASE AND SALE AGREFEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (“Agteement™) is entered into
by and between KING COUNTY, a home rule charter county and political subdivision of the
State of Washington (the “Seller”) and THE SO0GS CREEK WATER & SEWER DISTRICT,
a municipal corporation of the State of Washington (the “Buyer”) (singularly, “Paity” and
collectively the “Parties™).

RECITALS

Al Seller is the owner of that certain real property located in the City of Covington,
King County, State of Washington, which cousists of approximately 42,184 square feet of land
located at the northeasterly corner of the present intersection of S.B. 272™ Street and 156 Place
S.E., and commonly identitied as the Calhoun Pit Lif} Station Site, the legal descnptlon ot which
is attached Lereto as EXHIBIT A (the “Properiy™).

B. Seller desites to sell the Propeity and Buyer desires to purchase the Property. -

C. The effective date of this Agreement is the date that it is executed by Buyer or
Seller, Whlchever is later (“Effective Date™).

AGREEMENT

Now, THEREFORE‘, in consideration of the promises and mutual covenants contained
herein, and other valuable consideration, receipt and sufficiency of Whlch are hereby
acknowledged, the parties hereto covenant and agree as follows: '

ARTICLE 1. :
PURCHASE AND TRANSEER OF ASSETS

1.1.. PROPERTY TO BE Sorp. Subject fo and upon the terms and conditions set forth in

- this Agreement, Seller shall sell and convey to Buyer on the Closing Date (as hereinafter defined)

and Buyer shall buy and accept from Seller on the Closing Date the following assets and
properties:

(a)  all the Seller’s right, title and interest in the Properly, as described in
EXHIBET A;

- (b) a]l of Seller’s right, title and interest in 1mpr0vemenis and structures
Iocated on the Property, if any;

(c)  all of Seller’s right, title and. interest in and to 1ang1ble personal property, 1f
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any, owned by the Seller and attached, appurtenant to- or used in connection w1th the Property
(“Personal Propeity™); and :

(d)  all of Seller’s tenements, easements and rights appurtenant to the Property

including but not limited to, all of the Seller’s right, title, and interest in and to streets, alleys or

- other public ways adjacent to the Property, easements for public utilities, all sewers and service

drainage easements, all rights of connection to the sewers, and all rights of ingress and egress,
and all leases, licenses, government approvals and permits affecting the Property.

Heremafter, the items listed in Section 1.1 are collectively referred to as the “Purchased Assets.”

ARTICLE 2,
PURCHASE PRICE

2.1. PURCHASE PRICE AND PAYMENT. In consideration of the conveyance of the
Puichased Assets, Buyer shall, in full payment therefor, pay to Seller on the Closing Date a total
purchase price of Sixty Thousand dollars ($60,000.00) (the “Purchase Price™).

2.2.  ALLOCATION OF PURCHASE PRICE. Seller and Buyer agree that the entire
Purchase Price is allocable to real property and that the value of the Personal Property, if’ any, is
de minints.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF THE PARTIES

3.1, WARRANTIES AND REPRESENTATIONS OF SELLER. As of the Closing Date,
Seller represents and warranis as follows:

SENRD Organization. The Seller is a political subdivision of the State of |
Washington duly organized, Valldly existing and in good standing under the laws of the State of
Washington.

3.1.2. Execution, Delivery and Performance of Agreenment, Authority. The
execution, delivery and performance of this Agreement by Seller (i) is within the powers of
Seller as a political subdivision and home rule charter county of the State of Washirgton, (ii) has'
been or will be on or before the Closing Date, duly authorized by all necessary action of the
Seller’s legislative authority, and (iii) does not and will not violate any provision of any law, rule,
regulation, order, writ, judgment, decree or award to which the Seller is a party or which is
presently in effect and applicable to Seller. This agreement constitutes the legal, valid and
binding obligation of Seller enforceable against Seller in accordance with the terms therecef.

3.1.3. Litigation. There is no pending, or to the best of Seller’s knowledge,
threatened lawsuit or imaterial claim against or relating to Séller with respect to the Property,
which shall impede or materially affect Seller’s ability to perform the terms of this Agreement.
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‘There is no pending or, to the best of Seller’s knowledge, contemplated condemnation or similar
proceeding with respect to the Property or any part thereof.

31.4. Assessments. There is no pending, or to the best of Seller’s knowledge,
contemplated local inprovement disirici or other special assessment or charge with respect to the
Property, except as may be disclosed in the Titlé Commitment described belaw.

. 3.1.5. Faull Disclosure. To the extent of Seller’s knowledge as defined herein,
no representation or warrenty by Seller in this Agreement or in any instrument, certificate or
staternent fumished to Buyer pursvant hereto, or in conmection with the transactions
contemplated hereby, contains or will contain any untrue siatement of a material fact or fails to
state a material fact which is necessary to make the statements set forth therein not false or
misleading. As used in this Agreement, the phrase "Seller’s knowledge" or any derivation or
variation thereof shall mean the actual knowledge of the following persons, based on their
reasonable inquiry in the file locations where the relevant information would normally be filed:

(a).  Sieve Salyer, Manager, Real Estate Services ~Section, Facﬂltles
Management Division, King County Departnient of Executive Services;

(b) ‘Kate Donley, Project Program Manager, Real Estate Services Section,
Facilities Management Division, King County Department of Executive Services; and

(c) Jon Cassidy, Maintenance Fngineering Manager, Road Services
Division, Klng County DePaﬂment of Trans;aortatmn :

3.1.6. No Broker. No broker, finder, agent or similar intermediary has acted
for .or on behalf of Seller in connection with this Agreement or the transactions contemplated
hereby, and no broker, finder, agent or similar intermediary is entitled to any broker’s, finder’s or
similar fee or commission in comnection with this Agreement based on an agreement
arrangement or understanding with Buyer or any action taken by Buyer.

3.1.7. Contracts. There are no contracts ot other obligations outstanding for
the sale, exchange, transfer, lease, rental or use of the Property or any portion thereof,

3.1.8. Future Agreements. From and after the Effective Date hereof unless
this Agreement is terminated in accordance with its terms, Seller shall not without the prior
written consent of Buyer:

(i) . enter into any agreement, confract, commitment, lease or other
transaction that affects the Property in any way; or

(iiy  sell, dispose of or encumber any portion of the Property;

3.1.9. Maintenance of the Property. Seller shall continue to maintain the
Property in compliance with all applicable laws and pay all costs of the Property with respect to
the period prior to Closing, : : :
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3.1.10. Condition of the Property.

(a) " Seller has not made, does not make, and specifically negates and
disclaims any representations, warranties, promises, covenants, contracts or guarantees of any
kind or character whatsoever, whether express or implied, oral or written, past, present or future,
of, as to, concerning, or with respect to the value, nature, quality, ox condmon of the Property,
including, without limitation:

1) The water, soil and geology;
(i) The income to be derived from the Property;

(iii) The suitability of the Property for any and ali activities and uses that
Buyer or anyone else may conduct thereon;

(iv) The compliance of or By the Property or its operation with any laws,
rules, ordinances or regulations of any applicable governmental authority or body;

{v) The habitability, merchantability, marketability, profitability or fitness
for a particular purpose of the Property;

{vi) The mamner or quality of the construction or materials, if any,
incorporated into the Pr operty, or

(vii) Any other matter with respect to the Property,

(b) - Seller has not made, does not make, and specifically disclaims any
representations regarding complance with any environmental protection, pollution, zoning or ~
land use laws, rules, regulations, orders, or requirements, mcludmg the existence in or on the
Ploperty of hazardous materials or substances.

(©) Without limitation, Seller does not make and specifically disclaims any
warranties, express or implied, any warranties or representations with respect to the siructural
condition of the Purchased Assets, the area of land being purchased, the existence or non-
existence of any Hazardous Substances or underground storage tanks, or the actual or threatened
release, deposit, secpage, migration or escape of Hazardous Substances, from or into the
Purchased Assets, and the compliance-or noncompliance of the Purchased Assets with applicable
federal, state, county and local laws and regulations, including, without limitation, environmental
laws and regulations and seismic/building codes, laws and regulations. For purposes of this
Agreement, the term “Hazardous Substances” shall mean; “hazardous substance” as defined in
the Comprehensive Lnvironmental Response, Compensation and Liability Act of 1980, as-
amended (“CERCLA™); “hazardous waste” as defined by the Resource Conservation and
Recovery Act of 1976 (“RCRA”) as amended; hazardos wastes, hazardous materials, hazardous
substances, toxic waste, toxic materials, or toxic substances as defined in state or federal statutes
or regulations; asbestos-containing materials, polychlorinated biphenyls; radioactive materials,
chemicals known to cause cancer or reproductive ioxicity; petroleum products, distillates or
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fractions; any substance the presence of which is prohibited by statute or regulation; and any
substance for which any statute or regulation requires a permil or special handling in its use,
collection, qtorage treatment or disposal. .

(d)  All provisions of this Section 3.1.10 shall survive Closing and the
expiration or earlier termination of this Agreement. - '

3.1.11. Risk of Loss. Until the Closing Date, the 1isk of loss relating to the
Property shall rest with the Seller. Risk of Loss shall be deemed to include any property damage
occurring as a result of an “Act of God,” including, but not lumted to, earthquakes, tremors,
wind, rain or other natural occurrence.

3.1.12. Fereign Person. Seller is not a foreign person and is a “United States
Person” as such ferm is defined in Section 7701 (a) (30) of the Internal Revenue Code of 1986, as
amended and shall deliver to Purchaser prior to the Closing an affidavit, as set forth in Fxhibit
B, evidencing such fact, and such other documnents as may be required under the Code.

‘3.2, REPRESENTATIONS AND WARRANTIES OF BUYER, Buyer represents and warrants
as follows: ) -

3.2.1.  QOrganization. Buyer is a municipal corporation duly organized, validly
existing and in good standing under the laws of the State of Washington. Buyer has all requisite
corporate power and authority (o carry on its business as it is now belng conducted in the place
where such businesses are now conducted.

3.2.2. Execution, Delivery and Performance of Agreement, Authority. The
execution, delivery and performance of this Agreement by Buyer (i) is within the powers of
Buyer as a municipal corporation, (ii) has been or will be on or before the closing date, duly
authorized by all necessary action of the Buyer’s legislative authority, and (iii) does not and will
not violate any provision of any law, rule, regulation, order, writ, judgment, decree or award to
which the Buyer is a party or which is presently in effect and applicable to Buyer. This
agreement constitutes the legal, valid and binding obligation of Buyer enforceable against Buym
in accordance with, the terms hmeof

3,23, Litigation. There is no pendmg or, to the best of Buyer s knowledge,
threatened lawsuit or material claim against or relating to Buyer that shall impede or materially
affect Buyer’s ability to perform the terms of this Agreement.

3.24. Full Disclosure. No representation or warranty by Buyer in this
Agreement or in any instrument, document, certificate or statement furnished to Seller pursuant
hereto, or in connection with the transactions contcmplated hereby, contains or ‘wﬂi contain any
unfrue statement of & material fact. :
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3.2.5. Condition of Property.

(@  DBuyer acknowledges and accepts Sellet’s disclaimer of the Property
condition in Section 3.1.10 of this Agreement. '

{(b) Buyer further acknowledges and agrees that, having been given the

opportunity to inspect the Property, Buyer is relying solely on its own investigation of the
Property and nct on any information provided or to be provided by Seller. Buyer further
acknowledges and agrees that any information provided or to be provided with respect to the
Property was obtained from a variety of sources and that Seller has not made any independent
investigation or verification of such information and makes no representations as to the accuracy
or completeness of such information and no employee or agent of Seller is authorized otherwise.
Buyer further acknowledges and agrees that Seller is not liable or bound in any manner by any
verbal or written stalements, representations, or information pertaining to the Property, or the
operation thereof, furnished by any real estate broker, agent, emplayee, servant or other person,
and, to the maximum extent permitted by law, the sale of the Property as provided for herein is
made on an "AS-IS" condition and basis with all faults. Tt is understood and agreed that the salc
price reflects that the Property is sold by Seller to Buyer subject to the foregoing. '

(c) ‘Buyer acknowledges that, within the Due Diligence Period as.defined in.
Section 4.1.2 of this Agreement, Buyer will have conducted a physical inspeciion and made all
investigations that Buyer deems necessary in connection with its purchase of the Purchased
Assets, and that, as of the Effective Dafe hereof, Seller has provided Buyer with copies of all
reports in Seller’s possession that have been requested by Buyer. Upon waiver or satisfaction by
Buyer of its contingencics pursuant to Article 5, Buyer will be deemed to have approved the
physical condition of the Property and agrees to accept and purchase the same “AS IS, WHERE
187, including, without limitation, the existence or non-existence of any pellutants, contaminants,
hazardous waste, dangerous waste, toxic waste, underground storage tanks or contaminated soil,
or the actual or threatened release, deposit seepage, migration or escape of such substances at,
from or into the Property and the compliance or noncompliance of the Property with applicable
federal, state, county and local taws and regulations including, without limitation, environmental

laws and regulations. Buyer acknowledges and agrees that, except to the extent of Seller’s

representations and warrantics in Section 3.1 of this Agreement, and to the extent of any fraud or
deliberate misrepresentation by Seller, Seller shall have no liability for, and that Buyer shall have
no recourse against the Scller for, any defect or deficiency of any kind whatsoever in the

Purchased Assets including without limitation those relating to Hazardous Substances, without -

regard to whether such defect or deficiency was discovered or discoverable by the Buym or
Seller. -

/

3.2.6. Ne Broker. No broker, finder, agent or similar intermediary has acted for
or on behalf of Buyer in connection with this Agreement or the transactions contempiated hereby,
and no broker, finder, agent, or similar intermediary is entitled to any broker’s, finder’s or similar
fee or commmission in connection with this Agreement based on an agreement, arrangement, or
understanding with the Buyer or any action taken by the Buyer.
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32.7. Indemnification. From and after the Closing Date, Buyer shall
indemnity, defend and hold Seller, its officers, agents and employees harmless from and against
any and all claims and agency orders or requirements relating to or arising out of, directly or
indirectly, the Purchased Assets.

ARTICLE 4.
TITLE MATTERS

4.1.  Tiree. Seller’s tifle, right of possession and interest in the Purchased Assets shall
pass to Buyer upon the Closing Date and thereafter the risk of loss thercof shall be the

responsibility of Buyer.

4.1.1. ‘Fitle Commitment. DBuyer shall obtain a current ALTA form of
commitment for an owner’s extended policy of title insurance (the “Iitle Commitment”) issued
by First American Title Insurance Company, Inc. (the “Title Company™), describing the Property,
listing Buyer as the prospective named insured and showing as the policy amount the total

' Purchase Price for the Propetly. At such time as the Title Company causes. the Title
Commitment to be fiumished to Buyer, the Title Company shall further cause to be furnished to
Buyer legible copies of all instruments referred to in the Title Commitment as restrictions or

exceptions to title to the Property.

4.1.2. Survey. Prior to the expiration of the Due Diligence Period {ag defined
in Section 5.2), Buyer shall have the option, at its expense, o have prepared axd furnished to the
Title Company and Buyer a survey (the “Survey™) of the Property prepared by a licensed public
surveyor. The Survey shall be certified to Buyer, Sellet, and the Title Company, shall be
satisfactory to the Title Company so as to permit it to issue an owner’s extended coverage title
policy, shall identify the Property by legal description and shall set forth the number of square
feet contained within the Property, shall show all natural monuments, existing fences, drainage
ditches and/or courses, flood plain limits, any building or other site improvements and/or objects,
any rights-of-way for streets, existing driveways, alleys or highways, easements and other
restriction lines existing and/or proposed which shall affect any portion of the Property, and such
other items as required by Buyer.

4.1.3. Review of Title Commitment and Survey. Buyer shall have until the

expiration of the due diligence period in which fo notify Sellet of any objections Buyer has to any
~ matters shown or referred to in the Title Commitment or Survey and of any tiile insurance
endorsements required by Buyer. Any exceptions or other ifems that are set forth in the Title
Commitment or the Survey and to which Buyer does not object within the Review Period shall
be deemed to be permitted exceptions’ (“Permitted Exceptions™). Rights reserved in federal
patents or state deeds, building or use restrictions general to the district, and building or zoning
regulations or provisicons shall also be deemed Permitted Exceptions, With regard to items to
which Buyer does object within the Review Period, Seller shall notify Buyer within ten (10) days
after Seller receives Buyer’s notice of objections of any exceptions to title or items on the survey
which Seller is not able to remove or otherwise resolve and any endorsements that Seller is not
able to provide following Buyer’s request within the Review Period, and Buyer may, at Buyer’s
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. option, either waive the objections not cured or Buyer may terminate this Agreement by notice to
Seller. Notwithstanding the foregoing, all monetary llens or encumbrances shall be paid by
Seller at Closing,

4.2. OwnNER’S TITLE INSURANCE POLICY.. At Closing, Buyer shall cause an owner’s
policy of title insurance to be issued by the Title Company-in the full amount of the Purchase
Price, effective as of the Closing Date, insuring Buyer that the fee simple title to the Property is
vested in Buyer, subject only to the Permitted Exceptions, to the usial printed exceptions
contained in such title insurance policy, and to any other matters approved in writing by Buyer.
The obligation of Buyer to provide the title policy called for herein shall be satisfied if, at the
Closing, the Title Company has given a binding commitment, in a form reasonably satisfactory to
Buyer to issue the policies in the form required by this Section 4.2. Buyer shall pay any sum
owing to the Title Company for the preparation of the preliminary and blndmg commitments

generated by the Title Company.

4.3. CONVEYANCE. At Closing, Seller shall convey to Buyer the title to the Property
by bargain and sale deed in the forin attached hereto as Exhibit B, subject only to the Permitted
Exceptions and such other encumbrances as may be created by Buyer or caused to be created by
Buyer from and after the Effective Date. Rights reserved in federal patents or state deeds,
building or use restrictions general to the district, and building or zoning regulations or
provisions shall be deemed Permitted Bxceptions. |

 ARTICLE 5.
CONTINGENCIFS

5.1. DUE DILIGENCE INSPECTION AND FEASIBILITY. - Buyer shall satisfy itself by
investigation and inspection, at its cost and expense in its sole and absolute discretion that the
condition of the Property for Buyer’s contemplated use meets with its approval. If Buyer

- approves of the condition of the Property, Buyer agrees to notify Seller, in writing, thereby
removing the contingency. Buyer shall make such determination within ninety (90) days
following the Effective Date (“Due Diligence Period™). In the event this contingency is not
satisfied or waived within the Due Diligence Period, Buyer may terminate this Agreement upon
written notice to Seller on or before the expiration of the Due Diligence Périod, and neither party
shall have any further rights or obligations to the other hereunder. ‘

5.1.1. Imspections. During the Due Diligence Period, Buyer, its designated
representatives or agents shall have the right at Buyer’s expense to (i) perform any and all tests,
inspections, studies, surveys or appraisals of the Property deemed necessary, on any subject, by
Buyer (subject to the limitations set forth below and Paragraph 5.1.2 Right of Entry); (ii) obtain a
Phase [ or Phase II Environmental Assessment on the Property and perform any and all tests,
inspections and studies deemed necessary therewith; (iil) examine all Due Diligence materials
that Buyer may reasonably request from Seller that are not subject to attorney-client privilege or

- that Seller is not otherwise prohibited from disclosing by law; (iv) determine to its satisfaction
whether approvals, permits and variances can be obtained under applicable land use and zoning
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codes for Buyers proposed development of the Property, and (v) determine whether Buyer’s
proposed development of the Property is economicaily feasible.

5.1.2. Right of Enfry. Buyer and Buyer’s designated representatives or agents
shall have the right and Seller hereby grants to Buyer and Buyer’s designated representatives the
right to enter the Property and conduct the tests, investigations and studies set forth in this Article
5 upon three (3) days advance wriften notice; provided that such right of entry will be limited to
those 1imes and dafes that will not disrupt Seller’s use of, or Seller’s vperations and activities on
the Property. Invasive tests of the Property, such as drilling or excavation shall be subject to
Seller’s prior written approval. The Buyer m&y not undertake activities that damage the Propeity.
In connection with such inspections, Buyer agrees to hold harmless, indemnify and defend Seller,
its officers, agents and employees, from and against all claims, osses, or liability, for injuries, -
sickness or death of persons, including employees of Buyer caused by or arising out of any act,
error or omission of Buyer, its officers, agents, contractors, subcontractors or employees in
entering the Property for the above purposes, to the extent not caused by or arising out of any act,
error or omission of Seller, its officers, agents and employees.

5.2,  SUBDIVISION CONTINGENCY.

5.2.1. Need for Division of Property. Buyer hasrepresented to Seller that prior to

Closing, and at Buyer’s sole cost and expense, Buyer shall have received short subdivision
approval to divide the Property into two separate legal parcels and shall have obtained all
necessary signatures on the mylar that will be recorded. Buyer has represented o Seller that the

* creation of two separate legal parcels is necessary to support Buyer’s intended use of the
Property. Therefore, Seller’s and Buyer’s respective duty to Close is contingent on Buyer
receiving lawtnl approval of the short subdivision application to divide the Property into two
separate legal parcels as illustrated in Exhibit B attached hereto. ‘

5.2.2. No Duty to Close if Property Not Divided, Buyer shall complete the process to
lawiuily divide the Property into two separate parcels, receive administrative approval of the
division, and perform all other tasks necessery for the division to be recorded with the King
County Recorder’s Office on the Closing Date, including all possible appeals or challenges to the
proposed division of the Property: If Buyer is unable to complete the process to lawfully divide
the Property by recording all necessary documents with the King County Recorder’s Office on
the Closing Date, then Seller and Buyer shall have no duty to proceed with Closing, and this
Agreement shall automatically terminate as of the Closing Date, each Party shall bear its own
costs and expenses up to ahd including the Closing Date, and neither Party shall have any further
right, duty, or obligation to the other under this Agreement.

ARTICLE 6.
 COVENANTS OF SELLER PENDING CT.OSING

6.1, Conpuct, NOTICE OF CHANGE. Seller covenants that between the Effective
Date and the Closing, Seller shall take all such actions as may be necessary to assure that the

9
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representations and warranties set forth in Article 3 hereof will be true and complete as of the
Closing Date (except such represeniations, warranties and matters which relate solely to an
earlier date), and all covenants of Seller set forth in this Agreement which are required to be
performed by it at or prior to the Closing shall have been performed at or prior to the Closing as
provided for in this Agreement. Seller shall give Buyer prompt writien notice of any material
change in any of the information contained in the representations and warranties made in Article
3 or elsewhere in this Agreement which occurs prior to the Closing Date.

ARTICLE 7.
COVENANTS OF BUYER PENDING CLOSING

7.1.  CoNDUCT, NOTICE OF CHANGE. Buyer covepants that between the Effective
Date and the Closing, Buyer shall take all such actions as may be necessary to assure that the
representations and warranties set forth in Article 3 hereof will be true and complete as of the
Closing Date (except such representations, warranties and matters which relate solely to an
earlier date), and that all covenants of Buyer set forth in this Agreement which are required to be
performed by it at or prior to the Closing shall have been petformed at or prior to the Closing as
provided in this Agreement. Buyer shall give Seller prompt written notice of any material
change in any of the information contained in the representations and warraniies made in Article
3 or elsewhere in this Agreement which occurs prior to the Closing Date.

‘ ARTICLE 8.
CONDITIONS PRECEDENT TO BUYER’S OBLIGATIONS

All obligations'of Buyer hereunder are subject fo the fulfillment of each of the following
conditions at or prior to the Closing, and Seller sha]l exert its best efforts to cause each such
condition to be fulfiiled: ' :

© 8.1.  PELIVERY OF DOCUMENTS. Sellet shall have delivered to Buyer at or prior to the
Closing all documents required by the terms of this Agreement to be delivered to Buyer.

8.2. REPRESENTATIONS, WARRANTIES AND COVENANTS. All representations,
warranties and covenants of Seller contained herein or in any document delivered pursuant hereto
shall be true and correct in all material respects when made and as of the Closing Date.

8.3.  OBLIGATIONS. All obligations required by the terms of this Agreement to be
performed by Seller at or before the Closing shall have been properly performed in all material
respects.  The requirements of Section 8.3 specifically include, without Hmitation, Seller’s
removal of all its equipment, furniture, furnishings, and other tangible and portable personal
property located on the Property.

. 8.4, TEILE. Any and all matters shown or referred to in the Title Commitment to
which Buyer has objected within the time specified in Section 4.1, shall have been cured by
Seller, unless such objections have been waived by Buyer.

0



17639

8.5 ° APPROVAL OF C'OUNSEL. Seller’s counsel shall have approved this document as
to form as evidenced by such counsel’s signature on this Agreement.

8.6. CONDEMNATION. No portion of the Purchased Asscts shall have been taken or
damaged by any public or quasi-public body, and Seller shall not have transferred any portion of
the Purchased Assets to any such.body in lieu of condenmation.

8.7. APPROVAL BY S008 CREEK WATER AND SEWER DIsTRICT. This Agreement shall
be subject to approval by the Soos Creek Water and Sewer District’s Board of Commissions,
which must take place prior to Closing.

ARTICLE 8.
CONDET?ON S PRECEDENT TO SELLER’S OBLIGATEONS

All obhgatmns of Seller to close on the Closing Date are subject to the fulfillment of each
of the following conditions at or prior to the Closing and Buyer shall exert its best efforts to
cause each such condition to be so fulfilled: |

, " 9.1. REPRESENTATIONS, WARRANTIES AND COVENANTS. All representations,
warianties and covenants of Buyer contained herein or in any document delivered pursuant:
hereto shall be true and cortect in all maten'al respects when made and as of the Closing Date.

92, OBLIGATIONS. All obligations 1equ1red by the terms of this Agreement to be
performed by Buyer at or before the Closing shall have been properly performed in all material

respects.

9.3. -APPROVAL OF COUNSEL. Buyer’s coinsel shall have approved this document as to
form as evidenced by such counsel’s signature on this Agreement '

9.4. DELIVERY OF DOCUMENTS. Buycr shall have delivered to Seller at or prior to .
Closing all documents required by the teris of this Agreement to be delivered to Seller.

9.5. TirLE. Buyer shall have cansed the Title Company to be irrevocably committed
to issue an owner’s policy of title insurance for the full amount of the Purchase Price effective as
of the Closing Date, containing no exceptions other than the Permitted Exceptions.

9.6. APPROVAL BY THE KING COUNTY COUNCIL. This Agreement shall be subject to
approval by ordinance of the King County Council, which must take place prior to Closing,

ARTICLE 10.
CLOSING

104, CrosiNe/cLosING DATE. The Closing shall take place within thirty déys (30}
days following the latest approval of this Agreement by the King County Conncil and the Board
of Commissioners of the Soos Creek Water and Sewer District, or such other date as may be

11
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mutually agreed upon by the Parties, unless extended pursuant to a written agreement executed
by Buyer and Seller. Upon execution of this Agreemeént, the Parlies agree to set up an escrow
account with First American Tifle Insurance Company (the “Escrow Agent™). The Escrow Agent
shall serve as closing agent for the transaction contemplated herein and Closing shall oceur in the
offices of Escrow Agent in Seattle, Washington.

10.2. PRORATIONS, All prorations, uniess otherwise specifically provided for herein,
shall be made as of the Closing Date.

18.2.1. Closing Costs. Seller shall pay the cost of one-half (42) of the escrow

fee charged by the Escrow Agent, any real estate excise or other transfer fax due, and its own

_ attorneys’ fees. Buyer shall pay one-half (%) of the escrow fee charged by the Escrow Agent, the

cost of the preliminary and binding tifle cormmitments from the Title Company, the recording

fees for the deed and its own afterneys’ fees. Except as otherwise provided in this Section 10.2,

and Section 9.4 above, all other expenses hereunder shall be paid by the Party incurring such
expenses.

10.3. REIMBURSEMENT OF APPRAISAL COSTS. Buyer shall reimburse Seller at Closing
for Sellex’s costs of appraisal for the Property. :

10.4. SELLER’S DELIVERY OF DOCUMENTS AT CLOSING. At the Closing, Seller will |
deliver to Buyer the following properly executed documents:

: (a) A Bargain and Sale Deed conveying the Property in the form of Exhibit B
attached hereto; o '

(b) A Bill of Sale and Assignment duly executed by the Seller in the form of
ExHiBIT C, attached hereto for the Personal Property, if any;

(e Scller’s Certificate .of Non-Foreign status substantially in the form of
Exmsir D, attached hereto : ' '

10.5. BUYER’S DELIVERY OF DOCUMENTS AND PURCHASE PRICE AT CLOSING. At the
Closing, Buyer will deliver to Seller the following: '

| (@ Cash or immediately available funds in the amount of the Purchase Price;
and '

)] Documents aelncnstrating Short Subdivision approval for the Property.

ARTICLE 11.
TERMINATION

11.1. TERMINATION BY FITHER PARTY. Either Party may terminate this Agreement if
the contingency in Article 5 or condition to its obligation to consummate fle transactions
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contemplated by this Agreement-as set forth in Articles 8 or 9 has not been satisfied by the
Closing Date. In that event, if neither Party is in default under this Agreement, the Parties shall
have no further obligations or liabilities to one another and all documents delivered into escrow

shall be retumed to the appropriate Party.

ARTICLE 12.
- MISCELLANEOQUS PROVISIONS

12.1. NATURE AND SURVIVAL OF BEPRESENTATIONS AND WARRANTIES. Each
statemeiit, representation, warranty, indemnity, covenant, and agreement made by Seller and
Buyer in this Agreement or in any document, certificate or other instrument delivered by or on
behalf of Seller or Buyer pursuant to this Agreement or in connection herewith shall be deemed
the representation, warranty, indemnity, covenant and agreement of Seller and Buyer and their
respective successors and assigns and shall survive the Closing Date unless a different time:
period is expressly provided for in this Agreement and all such statements are made only to and
for the benefit of the Parties hereto, and their respectwe successors and assigns and shall not

create any rights in other persons.

12.2. DEFAULT AND ATTORNE.YS’ Frgs. In the event of default by either Party to this

Agreement, the non-defauliing Party shall have the right to bring an action for specific

- performance and/or actual damages. Fach Party shall bear its own attorney’s fees and costs. In

the event of any litigation hereunder, the Superior Court of ng County, Washington shall have
the exclusive jurisdiction and venue.

12.3. TiMe IS OF THE EssENCE. Time is of the essence in the performance of this
Agreement.

12.4. NoTicgs. Any and all notices or other communications required or permitied to
be given under any of the provisions of this Agreement shall be in writing and shall be deemed to
have been duly given upon receipt when personally delivered or sent by overnight courier or two
days after deposit in the United States mail if by first class, certified or registered mail, retum
receipt requested. All notices shall be addressed to the Parties at the addresses set forth below or
at such other addresses as either Party may specify by notice to the other Parties and given as
provided herein:

If to Buyer:

Scos Creek Water & Sewer District
14616 SE 192™ Sireet

Renton, WA 98055-1039

Attn: Ron Speer, District Manager

13
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With a copy to:

Hamis Irvine Prothero, PLLC

6703 South 234" Street, Suite 300 -
Kent, WA 9803241n; Mike Hanis, District Afforney

If to Seller:
King County Facilities Management Division

500 Fourth Avenue, Suite 830
Seattle, WA 98104
Attention: Manager, Real Estate Services

With a copy fo:
Office of the King County Pmsecuhng Attorney
King County Courthouse, W400
516 Third Avenue
Seattle, W4 98104
Attention: Civil Division

12.5. FENTIRE AGREEMENT AND AMENDMENT. This writing (including the Fxhibits
attached hereto) constitutes the entire agreement of the Parties with respect to the subject matter
hereof and may not be modified or amended except by a written agreement specifically referring
to this Agreement and signed by all Parties hereto.

12.6. SEVERABILITY. In the event any partion of this Agreement shall be found to be
tnvalid by any cowrt of competent jurisdiction, them such holding shall not impact or affect the
remaining provisions of this Agreement unless that court of competent jurisdiction rules that the
principal purpose and intent.of this contract Should and/or must be defeated, mvahdated or

voided.

12.7. WAIVER., No waiver of any breach or default hereunder shall be considered valid
unless in writing and signed by the Party giving such waiver, and no such waiver shall be deemed
a waiver of any pricr or subsequent breach or default.

12.8. BINDING EFFECT. Subject to Section 12.14 below, this Agreement shall be
binding upon and inure te the benefit of each Party hereto, its successors and assigns.

12.9. LEGAL RELATIONSHIP. The Parties to this Agreement execute and implement this
Agreement solely as Seller and Buyer. No partnership, Jomt venture or joint undertaking shall be
.construed from this Agreement.

12.10. CAprTiONS. The captions of any articles, paragraphs or sections contained herein
are for purposes of convenience only and are not mtended 1o define or limit the contents of said

articles, paragraphs or sections.

12.11. COOPERATION. Prior to and after Closing the Partics shall cooperate, shall take

14
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such further action and shall execute and deliver finther documents as may be reascnably
requested by the other Party in order to carry out the provisions and purposes of this Agreement.

| 12.12. GovErNING EAW. This Agreement and all amendments thereof shall be
governed by and construed in accordance with the laws of the State of Washington applicable to
contracts made and to be performed therein, without giving effect to its conflicts of Iaw rules or
chome of law provisions. :

12.13. NON-MERGER. The terms and provisions of this Agreenzent will not merge m
but will survwe the closing of the transaction contemplated under this Agreement.

12.14. ASSIGNMENT. Neither Party may assign this Agreement or any rights hereunder |
without the other Party’s priox Wutten consent.

12.15. NEGOTIATION AND CONSTRUCTION. This Agreement and each of its terms and
provisions are deemed to have been explicitly negotiated between the Parties, and the language in
all parts of this Agreement will, in all cases, be construed according to its fair meaning and not
strictly for or against either Party, All Parties acknowledge and represent, as an express term of
this Agreement, that they have had the opportunity to obtain and viilize legal review of the terms
and conditions outlined in this Agreement, although each party must determine if they wish to
obtain and-pay for such legal review. Each Party shall be and is separately responsible for
payment of any légal services rendered on their behalf regarding legal review of the terms found
in this Agreement. '

12.16. Exmmirs. The following Exhibits described herein and attached hereto are fully
incorporated info this Agreement by this reference:

EXHBIT A Legal Description of Property

ExHmir B ' Bargain and Sale Decd

ExHBIT C ' Bill of Sale and Assignmeit

Examir Certificate of Non-Foreign Status
EXHIBIT E : Tlustration of Property Short Subdivision

© 12.17. ORDER OF PRECEDENCE. If any conflict between this Agreement and executed.
deed, the déed shall contiol.

EXECUTED as of the date and year fixst above written:

SELLER:

Name:

Stephen I.. Salyer
Titler Manager, Real Estate Services

i5



17639

APPROVED AS TO FORM:

By
Deputy Prosecuting Aitorney

BUYER:

o AL A

Ron Speer
Tts: District Martager

STATE OF WASHINGTON } .
. 88

COUNTY OF KING

On this day personally appeared before me , o e known to be
the of KING COUNTY, the home rule charter county and political
subdivision of the State of Washington that executed the foregoing instrument, and
acknowledged such instrument to be the free and voluntary act and deed of such county and
political subdivision, for the uses and purposes therein mentioned, and on oath stated that he was
duly authorized to execute such instrument.

GIveN Unpzur MY HAND'AND OFFICIAL SEAL this day of

, 2013.
Printed Name
NOTARY PUBLIC in and for the State of Washington,
residing at

My Comimnission Expires

16
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STATE OF WASHINGTON }
' 88.

COUNTY OF KING ‘ - |
On this day personally appeared before me (A?ﬁ,f/ T VT , the
of Soos Cepse AMTER ¥ SBoEE. Wi Si o7

D ST AT ARG
known to me'to be the Buyer that executed the foregoing instrument, and acknowledged such

instrument to be [his/her] free and voluntary act and deed for the uses and purposes therein
mentioned, and on oath stated that [he/she] was duly authorized to execute such instrument.

GIVEN UNDER My HAND AND OFFICIAL SEAL this A / A day of

VV‘@»{&&&( o , 2013,
%@.,mw;sm% ty
_ge'sn . Sy, ﬁ‘p,f /éy o
& “ ﬂra @@% cﬂfﬁ;ﬁ, L ity f
5.5 , ) Printed Name _Z 4487 Coo/ i)
5 ; ‘%ﬁ% NoTARY PUBLKC in and for the State of Washingfon,
g - ﬁ% g residing at /ﬁw s :
% % &33&@ % Z My Comumission Expites _ & ~2 "2~ ¢~
O g9 ARSTL F -
'& ’v? %ﬂé&ﬁgﬁi %&“\*ﬁ@‘ I@ggﬁ ‘&s:"
ey OF wgase®
Hapgpnes®
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EXHIBIT A.

Legal Deseription of Property

18



17639

L3 #46 SITE - LEGAL DESCRIPTION

That portion of the following described real proparty:

- The West half of the Seutheast quarter of the Souihzast quarter of Section 26,
Townshlp 22 North, Range 5 East, WM., In King Courly, Washingtor:
LESS the South 30 feet for SE 272" Street and;
LESS that porfion within 156" Place sr;

TOGETHER WITH that portlon of fhe East half of the Southwest quader of said
Southeast quarler lying sasterly of the easterly boundary of said 158" Place 8E;
AND LESS that portion of the South half of the Southwest quarter of the Scltheast
guarier of sald Southeast quarter conveyed {o the Stale of Washington by deed
under Recording Number 9{}10231218 records of King County, Washington;”

All sliuate in the Southeast quarter of Secfion 26, Township 22 North, Range 5 EnSt
W M., in King Caunly, Washington, further deseribed as follows:

Commencing at the Soufheast corner of said Parcel, sald comer be[ng on the

North margh of, and 45, UQ fast distant northedy from the centerfing of, SE 2727
Siraet;

Thence Nogth 89° 55" 56" West 392 32 feet along the South ne therecf alse
being the North margii of SE 2?’2" Strest, to the Trua Poirit of Beginning;

Thence continuing Nerth 89° 55" 55™ West 165.00 fest along sald North margin fo
its ntersection with the East margin of 156th Plece SE;

Thende along sald East margin North 38° 16" 37" West 42.46 feet;

Thencs confinuing along said rmargin North 07° 31 26" West 168.57 feet ta the
beginning of a curve cancave fo ihe Southwast with a radius of 1175.62 feet;

Thenge continuing Northwesterly along sald mafgm a!ong said curve, 21.59 fest
through a central angle of 012 03' 07

Thence departing seid margin South 85° 55 56" East 152,57 feel;
Thence South 39° 47" 06" Fast 100.00 feet;

Thente South 00° 047 04" West 145.00 fasl 1o sald Norfh margin and the TrLle .
Peint of Beginning;

TOGETHER WITH that pﬁnlo_n of said West half of the Southeast quarter of the
Seutheast quarter of Seation 28 lying 'Westeﬁy of the West margin of 156th Flace

AT

Conzalnmg approximatsly 42,184 square feet (97 Ac) §

%
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EXHIBIT B.

Bargain and Sale Deed

20
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AFTER RECORDING RETURN TO:

Attn:

King County

Real Estate Services

ADM-ES-0830

Room 830, King Cbunty Admin. Bidg.
500 Fourth Avenue - '
Sesttle WA 58104

BARGAIN AND SALE DEED

Grantor: King County, Washington

Grantee: Soos Creek Water & Sewer District
Legal: .

Tax Acct.:

The Grantor, KING COUNTY, a homa rule charter county and political subdivision of the State of
Washington, for and in consideration of ten dollars {$10.00} in hand paid and other consideration as set
forth in that ceriain Real Estate Purchase and Sale Agreement dated and authorized |
by King County Ordinance No. . does hereby bargain, sell and con\}ey unto the

_ Granteg, tha SGOS CREEK WATER & SEWER DISTRICT, a municipal corporation of the State of

' Was'hington, the following described real estate sitvate in King County, Washington, and the Grantee
hereby accepts the same,

Legal Description:

SUBIECT TO alf righfs, conditions, covenants, obligations, limitatiohs and reservations of record for said

real estate,

Executed by King County this __day of , 2013,

GRANTOR : GRANTEE

KING COUNTY SOO0S CREEK WATER & SEWER DISTRICT
BY : BY

TITLE TITLE

DATE DATE_.

- ACKNOWLEDGEMENTS APPEAR ON PAGETWO
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_i’:aihoun Pit Lift Station
Bargain & Sale Deed/page 2 of 2

NOTARY BLOCK FOR KING COUNTY

STATE OF WASHINGTCON )
} S5
COUNTY OF King County
| certify that Stephen L. Salyer signed this insfrument, on cath stated that he was authorized by the
King County Executive to execute the instrument, and acknowledged it as the Manager of Real Estate
Services Section of King Caunty, Washington to be the free and voluntary act of said County for the uses
and purposes mentioned in the instrument.

Dated

NAME

NOTARY PUBLIC in and for the State of

Washington, residing at , Washington
. My appointment expires - ., 201

NOTARY BLOCK FOR SOOS CREEK WATER & SEWER DISTRICT.

STATE OF WASHINGTON )

155
COUNTY OF King County
" | certify that - ' signed this instrument, on-cath stated that he or she was
authqrizéd by the . to execute the instrument,
and acknowledged it as the of ;
Washington, to be the free and voluntary act of said for the uses and purposes mentionad

in the instrument.

Dated -

.NAME

NOTARY PUBLIC in and for the State of ]

Washington, residing at , Washington
My appointment expiras , 201._.
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EXHIBIT C.

Bill of Sale and Assigoment

BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE is made as of this day of . 2013, by KING
COUNTY (“Seller”), in favor of the SOOS CREEK WATER & SEWER DISTRICT, a political
subdivision of the State of Washington (*Buyer™), with reference to the following facts.

NOW, THEREFORE, for consideration in the amount of Sixty Thousand dollars
($60,000.00), Seller does hefeby absolutely and uncenditionally give, grant, bargain, sell,
transfer, set over, assign, convey, release, confirm and deliver to Buyer all of Seller’s right, title
and interest in and to any and all equipment, firnitnre, furnishings, fixtures and other tangible
‘personal property owned by Seller that is attached, appurtenant fo or used in connection with the
real property legally described on the attached Exhibit A.

Seller represents and warrants that it is the sole owner of, and has good title to, such
personal property, and has fufl right and authority to transfer and deliver the same, and will
defend the sale hereby against each and every person claiming otherwise.

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the date first above
written. '

SELLER:

By:

Stephen L. Satyer
is;  Manager, Real Estate Services

Draft Real Estate Purchase Agreemerit L 23
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EXHIBIT I.

Certificate of Non-Foreign Status.

Section 1445 of the Internal Revenue Code provides that a transferee of a
United States real propeity interest must withhold tax if the transferor is a foreign
person. To inform the {rangferee that withholding of tax is not required upon the
disposition of a United States real property interest by KING COUNTY ‘
(“Transferor”), the undersigned hereby certifies the following on behalf of
Transferor: '

i. Transferor is not a foreign corporation, foreign partnership, foreign trust,
) or foreign estate (as those terms aré defined in the Internal Revenue-Code
and Income Tax Regulations); and ‘

2. Transferor’s United States employer identification number Is
91-6001327; and ‘

3. Transferor’s office address is King County Facilities Management -
Division, Asset Development and Management Section, Room 500 King
County Administration Building, 500 Fourth Aveaue, Seattle, WA 98104

Transferor understands that this certification majr be disclosed to the

- Internal Revenue Service by the transferee and that any false statement contained

herein could be punished by fine, imprisonment, or both.,

Under penalties of perjuiy I declare that { have examined this certification
and to the best of my knowledge and belief it is true, correct and complete, and I
further declare that Thave authorily to sign this document on behalf of Transferor.

DatEDthis ___ day of ' , 2004,

TRANSEEROR:

KING COUNTY

By

Title
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EXHIBITE

Ilustration of Property Short Subdivision
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