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516 Third Avenue
Seattle, WA 98104

. KING COUNTY 1200 King County Courthouse

Signature Report
King County
August 19, 2013

Ordinance 17639

Proposed No. 2013-0302.2 Sponsors Dunn, Hague, Lambert, von
Reichbauer, McDermott, Phillips,
Dembowski, Patterson and Gossett

AN ORDINANCE approving the sale of a surplus portion
of the Calhoun Gravel Pit to the Soos Creek water and
sewer district in district nine.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1. Findings:

A. The King County road services division is the custodian of certain property
located at 27110 160th Avenue Southeast in the Covington area commonly known as the
Cathoun Gravel Pit.

B. Consistent with K.C.C. 4.56.070, the road services division has determined
that a portion of Calhoun Gravel Pit is surplus to their needs and the needs of the public.

C. Pursuant to chapter 39.33 RCW and K.C.C. 4.56.140, the King County
executive has negotiated an intergovernmental purchase and sale agreement for the sale
of 42,184 square feet, which is 0.97 acres, of the Calhoun Gravel Pit ("the sale parcel") to
the Soos Creek water and sewer district ("the buyer") for $60,000.

D. Pursuant to K.C.C. 4.56.070 the facilities management division circulated
surplus notices to King County agencies and none expressed interest in the sale parcel.

The facilities management division has also determined that the sale parcel is not suitable
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for affordable housing purposes and declared it to be surplus to the future foreseeable
needs of the county.

E. The proposed sale of the sale parcel is consistent with K.C.C 4.56.100 and
4.56.140, regarding intergovernmental disposition of county property.

F. RCW 39.33.020 and K.C.C. 4.56.140 require a hearing before
intergovernmental disposal of county-owned real property valued in excess of fifty
thousand dollars, and K.C.C 4.56.080 provides that King County council approval is
required for the sale of county-owned real property valued in excess of ten thousand
dollars.

SECTION 2. The King County council, hairing held a hearing as required by
RCW 39.33.020 and K.C.C. 4.56.140, and having determined that the proposed sale is in
the best interest of the public, hereby authorizes the executive to execute a purchase and
sale agreement substantially in the form of Attachment A to this ordinance and to execute
any other documents necessary to convey and deliver title to the sale parcel to the buyer.
All actions up to now taken by county officials, agent and employees consistent with the
terms and purposes of the purchase and sale agreement are hereby ratified, confirmed and
approved.

SECTION 3. If any provision of this ordinance is declared by any court of
competent jurisdiction to be contrary to law, then such provision is null and void and

shall be deemed separable from the remaining provisions of this ordinance and in no way
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38  affect the validity of the other provisions of this ordinance or of the sale authorized by

39  this ordinance.

40

Ordinance 17639 was introduced on 6/24/2013 and passed by the Metropolitan King
County Council on 8/19/2013, by the following vote:

Yes: 9 - Mr. Phillips, Mr. von Reichbauer, Mr. Gossett, Ms. Hague,

Ms. Patterson, Ms. Lambert, Mr. Dunn, Mr. McDermott and Mr.

Dembowski
No: )
Excused: 0

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Sty S

/Larry Gossenéhair

-

ATTEST: Y
.}

™

Cloanan_sw 2

=

Anne Noris, Clerk of the Council -
3

W

.’.i

APPROVED thisB day of A()C‘:US’V ,2013.

SN
1S Hd 0C sty

¥

Dow Constantine, County Executive

Attachments: A. Calhoun Pit Roads Surplus Sale Real Estate Purchase and Sale Agreement

d3Inl
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ATTACHMENT A to ORDINANCE

CALHOUN PIT (.97 acres) ROADS SURPLUS SALE

REAL ESTATE PURCHASE AND SALE AGREEMENT
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REAL ESTATE PURCHASE, AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (“Agteeinent”) is entered into
by and between KING COUNTY, a home rule charfer county and political subdivision of the
State of Washington (the “Seller”) and THE SO0S CREEK WATER & SEWER DISTRICT,
a municipal corporation of the State of Washington (the “Buyer”) (singularly, “Party” and
collectively the “Parties™).

RECITALS

. A. Seller is the owner of that certain real property located in the City of Covington,
King County, State of Washington, which consists of approximately 42,184 square feet of land
located at the northeasterly corner of the present intersection of S.E. 272™ Street and 156 Place
S.E., and commonly identified as the Calhoun Pit Lift Station Site, the legal description of which
is atiached hereto as EXRIBIT A (the “Property™). :

B.  Seller desires 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, whichever is later (“Effective Date”), '

AGREEMENT

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

: ARTICLE 1. :
. PURCHASE AND TRANSFER OF ASSETS

1.1.. PROPERTY TO BE SOLD. Subject to 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:

(@  all the Seller’s right, title and interest in the Property, as described in
EXHIBIT A;

- (b) all of Seller’s right, title and interest in improvements and situctures
located on the Property, if any; o

(c)  all of Seller’s right, title and interest in and to tangible pérsonal property, if

i
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any, owned by the Seller and attached, appurtenant to-or used in commection w:eth the Property
(“Personal Property™); 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.

Heremafier, 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. Scllei and Buyer agree that the entire
Purchase Price is allocable to real pmperty and that the value of the Personal Property, if any, is
de mininds.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF THE PARTIES

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

© 3LL Organization. The Seller is a political subdivision of the State of
‘Washington duly organized, vahd}y exxstmo and in good standing under the laws of the State of

Washington.

3.1.2. Execution, Delivery and Performance of Agreenient, 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 Washingten, (ii) bas’
been or will be on or before the Closing Date, duly authorized by all necessary action of the
Scller’s legislative authority, and (iif) 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 thereof.

. 3.1.3. Litigation. There is no pending, or to the best of Seller’s knowledge,
threatened lawsnit or material claim against or relating to Seller with respect to the Property,
which shall impede or materially affect Seller’s ability to perform the terms of this Agreement.

2
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There is no pending or, o the best of Seiler’s knowledge, contemplated condemnation or similar
proceeding with respect o the Property or any part thereof.

| 314. Assessments, There is no pending, or to the best of Seller’s knowledge,
contemplated local itnprovement distriet or other special assessment or charge with respect to the
Property, except as may be disclosed in the Title Commitment described below,

. 3.1.5. Full Disclosure. To the extent of Seller’s knowledge as defined herein,
no representation or warranty by Seller in this Agreement or in any instrument, certificate or
statement fumished fo Buyer pursuani hereto, or in conmection with the tramsactions
contemplated hereby, contains or will contain any untrue statement of & material fact or fails 1o
state 4 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) . Steve Salyer, Manager, Real FEstate Services Section, Facxlmes
Management Division, King County Depactmient of Executive Services;

)] Kate Donley, Project Program Manager, Real Estafe Services Section,
Facilities Management Division, King County Department of Executive Services; and

{e) Jon Cassidy, Maintenance Engineering Manager, Road Services
Division, ng County Depaﬁmeut of Transpertataon

3.1.6. No Broker. No broker, finder, agent or similar intermediary has acted
for or on behalf of Seller in cormection 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 commection with this Agreement based on an agreement,
arrangenent or understanding with Buyer or any action taken by Buyer.

3.1.7. Coniracts. There are no contracts or other obligations ontstanding for
the sale, exchange, transfer lease, rental or use of tbf: Pmperty or any portion therenf

3.1.8. Future Agreements. From and after the Effective Date hereof unless
this Agreement is terminated in accordance with its terms, Scller sbali not without the prior
~ ‘written consent ef Buyer;

’ (i) . enter into any agreement, confract, commitinent, lease or other
transaction that alfects 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 appheabie 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, contracls or guarantees of any
kind or character whatscever, whether express or implicd, oral or written, past, present or future,
of, as to, concerning, or with respect to the value, nature, quality, or ccndltmn of the Property,
including, without limitation:

6y The water, soil and geclogy,
(i) The income to be derived fiom the Property,;

. (3ti) The suitability of the Property for any and all actfvmes and vses that
Buyer or anyone else may conduct thereon

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

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

(vi) The manncr or quality of the construction or materials, if any,
incorporated into the Plopf:rty, or

(vii)  Any other matter with respec’e to the Property.

(b) - Seller has not made, does not make, and specifically disclaims any
representations regarding compliance with any environmental protection, pollution, zoning or
land pse laws, rules, regulations, orders, or requirerzents, mcizzdmg the existence in or on the
Property of hazardous materials or substances.

(¢) = Without limitation, Seller does not make and specifically disclaims any
warrantics, express or iwplied, any wamrantics or representations with respect to the structural
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, seepage, 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 Environmental 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; hazardous wastes, hazardous materials, hazardous
substances, toxic waste, toxic materials, or toxic substances as defined in state or federal siafutes
or regulations; asbestos-containing materials, polyehlorinated biphenyls; radioactive materials,
chemicals known to cause cancer or reproductive {oxicity, petroleum products, distillates or

4
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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 permit or special handlmﬂ in s use,
gollection, storage treatment or disposal. .

(Y  All provisions of this Section 3.1.10 shali swvive Closing and the
expiration or earher terminaticn of thzs Agreement. ‘

3.1.11. Risk of Loss, Uutil the Closing Date, the risk of loss relating to the
Property shall rest with the Sefler. Risk of Loss shall be deemed to include any property damage
ocourring as a result of an “Act of God,” including, but not limited to, earthquakes, uemaxs
wind, rain or other natural occutrence.

3.1.12. Foreign Pex‘son. Seller is not a foreign person and is a “United States
Person™ as such term is defined in Section 7701 (a) (30) of the Interal Revenue Code of 1986, as
amended and shall deliver to Purchaser prior to the Closing an affidavit, as set forth in Exhibit
D, evidencing such fact, and such other docunents as may be required inder the Code.

‘3,2, REPRESENTATIONS AND WARRANTIES OF BUYER. Buyer represents and warrants
as follows; - ' .

3.2.1. Ogxganization, Buyer is a municipal corporation duly organized, validly
existing and in good standing under the laws of the State of Washingtou, Buyer has all requisite
corporate power and authority to carry on ifs business as it is now %emg conducted in the piace
where such businesses are now conducied.

3.2.2. Execution, Delivery and Performance of Agreement, Authority. The
exeoution, 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 (iif) 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 Buyer
in accordance with the termas herecf

3.2.3. Litigation. There is no pendmg or, 1o the best of Buyer s knowledge,
threatened lawsuit or matesial claim against or relating to Buyer that shall impede or materially
affect Buyer’s ability to perform the terms of this Agreement.

324. Full Disclosure. No representation or wamanty by Buyer in this
Agreement or in any instrument, document, certificate or statement furnished to Seller pursuant
hereto, or in connection with the transactions cozxfcmpiatcd hereby, contains or Vv:di contain any
untrue statement of a material fact. -
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32.5. Condition of Property.

(a)  Buyer acknowledges and accepts Seller’s diselaimer of the Property
condition in Section 3.1.10 of this Agreement. '

(b) Buyer further acknowledges and agrees that, having been given ;Lhe'

opportimity to inspeet the Property, Buyer is relying solely on its own investigation of the
Property and not on any informafion 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 representatiosns 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 statements, representations, or information pertaining to the Property, or the
operation thereof, furnished by any real estate broker, agent, employee, 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. It is understood and agreed that the salc
price refiects that the Property is sold hy Seller to Buyer subject to the foregoing.

{e) Buyer acknowledges that, within the Due Diligence Period as.defined in
Section 4.1.2 of this Agreement, Buyer will have conducted a physical inspection and made all
investigations that Buyer deems necessaty in connection with its purchase of the Purchased
Assets, and that, as of the Effective Date 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 contingencies 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
157, 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 faws and regulations including, without limitation, environmental

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

representations and wartanties 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
0o recourse against the Seller for, any defect or deficiency of any kind whatsoever in the

Purchased Assets including without limitation those relating to Hazardouns Substances, without

regard to whether such defect or deficiency was discovered or discoverable by the Buyer or
Seller. :

i

3.2.6. No Broker. No broker, finder, agent or similar intermediary has acted for
or on behalf of Buyer in connection with this Agreement or the transactions contemplated hereby,
and no broker, finder, agent, or gimilar intermediary is entitled to any broker’s, finder’s or similar
fee or commission in connection with this Agreement based on an agteement, arrangement, or
understanding with the Buyer or any action taken by the Buyer.
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3.2.7.  Iandemmification. From and after the Closing Date, Buyer shall
indemnify, defend and hold Seller, its ¢fficers, 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. Tk Seller’s title, right of possession and interest in the Purchased Assets shall
pass to Buyer upon the Closing Date and -thereafter the risk of loss thereof shall be the

responsibility of Buyer,

4.1.1. Title Commitment. Buyer shall-obtain a cwrent ALTA form of
commitment for an owner’s extended policy of title insurance (the “Title 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 Property. At such time as the Title Company causes the Title
Commitment to be furnished to Buyer, the Titfle Company shall fizther cause to be furnished o
Buyer legible copies of all instruments referred to in the Title Commitment as restrictions or
exceptions 1o title to the Property.

4.1.2. Survey. Prior to the expiration of the Due Diligence Period {as defined
in Section 5.2}, Buyer shall have the option, af its expense, to have prepared and 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, Seller, 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 objeets,
any rights-of-way for sireets, 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 peried in which to notify Seller of any objections Bityer has to any
- mafters shown or referred to in the Tile Commifment or Survey and of any title 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 provisions 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 temove 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

7
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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 liens or encumbrances shall be paid by
Seller at Closing,

- 4.2, OwnER’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 ustial printed exceptions
contained in such title msurance policy, and to any other matfers 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 bmdmg cormitments
generated by the Title Company.

43. CONVEYANCE. At Closing, Seller shall convey to Buyer the title to the Property
by bargain and sale deed in the form 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,
bmldmg or use restrictions general to the district, and building or zoning regulations or
provisions shall be deemed Permitted Exceptions.

. ARTICLE 5.
CONTINGENCIES

5.1.  Dug 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 tetminate this Agreement upon
written nofice to Seller on or before the expiration of the Due Diligence Period, 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,
ingpections, 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), (i) obtain a
Phase I or Phase II Environmental Assessment on the Property and perform any and all tests,
inspections and studies deemed necessary therewith; (ifi) examine all Due Diligence materials
that Buyer may reasonably request from Seller that are not subjsct to attomey-client privilege or
that Seller is not otherwise prohibited from disclosing by law; (iv) determine fo its satisfaction
whether approvals, permits and variances can be obtained under applicable land use and zoning
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codes for Buyers proposed develepment of the Property, and (v) determine whether Buyer”s
proposed development of the Property is economically feasible.

5.1.2. Rightof Entxy. Buyer and Buyer’s designated representatives or agents
shall have the right and Seller bereby 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 written notice; provided that such tight of entry will be limited to
those times and dates that will not disrupt Selier’s use of, or Seller’s vperations and activities on
the Propeity. Invasive tests of the Property, such as drilling or excavation shall be subject to
Seller’s prior written approval. The Buyer msy not underfake activities that damage the Property,
In connection with such inspections, Buyer agrees to hold harmless, indemnify and defend Seller,
its officers, agents and employees, from and against all claims, losses, or liability, for infuries, -
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, contrisctors, 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 emplovees.

52,  SuppivisioN CONTINGENCY,

5.2.1. Need for Division of Property. Buyer has represented 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 separafe legal parcels and shall have obtained all
necessary signatuzes on the mylar that will be recorded. Buyer has represented to 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 duiy to Close is contingent on Buyer
receiving lawful 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
lawfully divide the Property info two separate parcels, receive administrative approval of the
division, and perform all other tasks necessary 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 finther
right, duty, or obligation to the other uader this Agreement.

ARTICLE 6. |
' COVENANTS OF SELLER PENDING CLOSING

6.1, Conpucr, NOYICE 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

-8
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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 representations, warranties and matters which relate solely to an
earfier 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 written notice of any material
change in any of the information contained in the representations and wartanties made in Article
3 or elsewhere in this Agreement which occurs ptior to the Closing Date.

ARTICLE 7.
COVENANTS OF BUYER PENDING CLOSING

7.1. CONDUCT, NOTICE OF CHANGE. Buyer covenants that hetween the Effective
Date and the Closing, Buyer shall take all such actions as may be necessary fo 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 foith in this Agreement which are required to be
performed by it at or prior to the Closing shall have been performed at oz prior to the Closing as
provided-in this Agreement. Buyer shall give Seller prompt written notice of any material
change i any of the informalion contained in the representations and warranties made in Article
3 or elsewhere in this Agreement which occurs prior to the Closing Date,

4 ARTICLE 8.
CONDITIONS PRECEDENT TO BUYER’S OBLIGATIONS |

All obiigatiﬁns'of Buyer hereunder are subject to the fulfillment of each of the following
conditions at or prior to the Closing, and Seller shaﬂ exert its best offorts to cause each su(,h
condition to be fulfilled: ‘

8.1. DELIVERY OF DOCUMENTS. Seller 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 bave been propetly performed in all material
respects, The requirements of Section 8.3 specifically include, without limitation, Seller’s
removal of all ils equipment, furniture, furnishings, and other tangible and portable personal
property located on the Property. ' '

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

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

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

8.7. APPROVAL BY 8008 CRERK 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 5.
CONDITIOVS PRECEDENT TO SELLER’S OBLIGATIONS

All ehhgaﬁons of Seller to close on the Closing Date are subject to the fuiﬁlhnent of each
of the following conditions at or prior to the Closing and Buyer shall exert its be:st efforts to
cause each such condition to be so fulfilled; ’

‘ 9,1, REPRESENTATIONS, WARRANTIES AND COVENANTS. All representations,
watranties and covenants of Buyer contained herein or in any document delivered pursuant
hereto shall be true and cortect in all material respects when made and as of the Closing Date,

.9 2. OBLIGATIONS., All obligations réqmred by the terms of this Agreement to be
performed by Buyer at of before the Closing shall have been propeﬂv pexformed in all material
respects,

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

9.4. DELIVERY OF DOCUMENTS. Buyer shall have deliveed to Seller at or ptior to
Ciosmg all documents required hy the terms of this Agreement to be delivered to Seller.

: 9.5. TITLE. Buyer shail have caused the Title Company to be irrevocably committed
to issue an owner’s policy of title insurance for the fall 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

10.1. CLoSING/CLOSING DATE. The Closing shall take place within thirty days (30)
days following the latest approval of this Agreement by the King County Council and the Board
of Commissioners of the Soos Creek Water and Sewer District, ot such other date as may be

H
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mutually agreed upon by the Parties, unless cxtended pursuant to a written agreement executed
by Buyer and Seller. Upon execution of this Agreement, the Parties agree fo set up an &scrow
account with First American Titfle Insurance Company (the “Escrow Agent”). The Escrow Agent
shall serve as closing agent for the transaction contemplated herein and Closing shall ocour in the
offices of Escrow Agent in Seattle, Washington.

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

16.2.1, Closing Costs. Seller shall pay the cost of one-half (1%) of the escrow

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

_ aftorneys” fees. Buyer shall pay one-half (}4) of the escrow fee charged by the Escrow Agent, the

cost of the preliminary and binding title commnitments from the Title Company, the recording

fees for the deed and its own aftorneys’ 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.

103, REIMBURSEMENT OF APPRAISAL COSTS. Buyer shall refmburse Seller at Closing
for Selier’s costs of appraisel 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
aftached hereto; - ‘

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

{c)  Scller’s Certificate of Non—Foreign status substantially in the form of
Exmisit D, attached hereto '

10 3. BUYER’S DELIVERY OF DOCUMENTS AND PURCHASE PRIC:: AT CLOSING. Atthe
Closing, Buyer will dehvea: to Se}ler the following:

x

(a) Cash or nnmed;ately available funds in the amount of the Purchase Price;
and

) Documents ;:iemqnstraﬁng Shaort Subdivision approval for the Pmperty.-

ARTICLE 11,
TERMINATION

111, TERMINATION BY FITHER PARTY. Either Party may terminate this Agreement if
the contingency in Article 5 or condition to its obligation fo consmmmate the transactions

12
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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 Agrecment, the Pariies shall
have ne further obligations or liabilities to one another and all documents delivered into escrow
shall be retumned to the appropriate Party.

ARTICLE 12,
. MISCELLANEOUS PROVISIONS

12.1. NATURE AND SURVIVAL OF REPRESENTAHONS AND WARRANTIES, FEach
statement, represertation, waranty, mdemmty, covenant, and agreement made by Seller and
Buyer in this Agreement or in any document, certificate or other instrument delivered by ot 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 stafements are made only to and -
for, the benelit of the Parties hereto, and their respectwe successors and assigns and shall not
create any vights in other persons, ~

12.2. DEpAULT AND ATTGRNEYS’ Fegs. In the event of default by either Parly to this

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

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

the event of any litigation hereunder, the Superior Court of King Caunty, Washington shall have
the exclusive jurisdiction and venue,

12.3. Twve Is oF taE Bssexce. Time is of the essence in the performance of this
Agreement,

124. Notices. Any and all notices or other commumications required or permitted 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, retun
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:

It to Buyer:

Soos Creek Water & Sewer District
14616 SE 192" Sireet

Renton, WA 98058-1039

Attn: Ron Speer, District Manager

13
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With a copy to:

Hanis Irvine Prothero, PLLC

6703 South 234™ Street, Suite 300 :
Kent, WA 980324rm: Mike Hanis, District Atiorngy

H to Seller:

King County Facilities Managemert Division
500 Fourth Avenue, Suite 8§30

Seanle, WA 98104

Attention; Monager, Real Estate Services

With a copy to:

Office of the King County Prosecutmgfittomey
King County Courthouse, W400

516 Third Avenue

Seattle, W4 98104

Attention.: Civil Division

12.5. ENTIRE AGREEMENT AND AMENDMENT. This writing (including the Exhibits
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 portion of this Agreement shall be found to be
nvalid by any court of competent jurisdiction, then 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 coniract should and/or must be defeated, mvahdated or
voided. .

12.7. Warver. 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 prior or subsequent breach or default.

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

12.9. LrcaL ReLATIONSHIP. The Parties to this Agreement execute and iaplement this
Agreement solely as Seller and Buyer. No partnership, joint venture or joint undertaking shall be
construed from this Agreement.

12.10. Carrions. The capﬁoﬁas of apy articles, paragraphs or sections confained herein
are for purposes of convenience only and are not mtended to defige or limit the contents of said
articles, paragraphs or sectmns

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

4
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such further action and shall excoute and deliver further documents” as may be reasonably
requested by the other Party in order to cairy out the provisions and purpeses of this Agreement.

12.12. GOVFRNING LAw. This Agreement and all amendments thereof shall be
governed by and construed in accordance with the laws of the State of Washington applicable fo
contracts made and to be performed therein, without giving effect to its conflicts nf an rules or
ohoac.e of law provisions.

12.13. NON-MERGER. The terms and provisions of this Agreement will not raerge in,
but will survive, the closing of the transaction contemplated under this Agreement.

12.14. ASSIGNMENT. Neither Party may assign this Agreement or any rights hereunder ‘
wvthout the other Party’s prior Wnttcn oonsent

12.15. NEGOTIATION AND CONSTRUC’HON’. 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 faif 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 utilize 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 Paity shall be and is separately responsible for
payment of any légal sérvices rendered on their behalf regarding legal review of the terms found

in this Agreement.

12.16. Exmprrs. The following Exhibits described herein and attached hereto ate fully
iticorporated info this Agreement by ﬁus reference:

EXHIBITA Yegal Descrlptmn of Property

Exupir B ' Bargain and Sale Deed

ExumiTC Bill of Sale and Assigmmeht

Exumir D Certificate of Non-Foreign Status
EXHIBITE _ Tltustration of Propetty Short Subdivision

' 12.17. ORDER OF PRECEDENCE. If any conﬂwt bet:ween this Agreement and executed.
deed, the deed shall contiol.

EXECUTED as of the date and year first above written:
SELLER:
Name:

Stephen L. Salyer
Title:  Manager, Real Estate Services

5
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APPROVED AS TO FORM:

By
Deputy Prosecuting Attorney
BUVER: ‘
Namm AN
Ron. Speer /

Itst  District Matager

STATE OF WASHINGTON } .
. " &8s

COUNTY OF KING

On this day personally appeared before me , 1o me 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 autherized to execute such instrument.

-GIVEN UNbER My Hanp aND OFFICIAL SEAL this day of .
, 2013,

Printed Name
NOTARY PUBLK in and for the State of Washington,
rosiding at
My Conmnission Expires

15
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STATE OF WASHINGTON }
’ 88

 COUNTY OF KING

On this day personally appeared before me (?‘M;f BT~ , the 7
D ASTRATT PR of Soof (w¥Eme pR7Ee ¥ SHose. Ny st
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 SzAL this £ / Z{”/ day of
YWw@ew ,2013. B
: ';*w&\\samé;

S’ Sw,%lé’fr

(L thotoir

{% Printed Nape Z-244 A7 Copusmalut
£

NOTARY PUBLX iz and fgi the State of Washington,

% residing at _ AE /T .
%a“\‘} x = My Cornnission E}(\Pi{ﬁﬁ TR R e
‘53\, 8.2 IS E T
& g o '
r, OF WASY

17
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EXHIBITA.

Y.egal Description of Property

18
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LS #46 SITE - LEGAL DESCRIPTION

That porfion of the following described real property;

- The West half of the Souiheast quarter of the Southisast quarter of Section 26,

Township 22 North, Range 5 Fas], WM., in King Sourdy, Washinglor;
LESS the South 30 fest for 5E 272" Streetand;
LESS that portior within 156” Place SE '

TOBETHER WITH thal portion of tha Fast half of the Scuthwest quaﬁer of said
Southeast quarter lving easterly of the sastedy boundary of said 1 56% Place SE;
AND LESS that portion of the South balf of the Southwest quarter of the Scutheast
guartar of seld Southeast quarter conveyed fo the State of Washingion by deed
unter Recording Number 8010231 213 records of King County, Washington;”

All situato in the Seutheast quarter of Seciion 26, Tﬂwns%ﬂp 22 North, Range B Eas’t,
WM, I King County, Washington, fuﬁ:her dssoribed as follows:

Cammendng at the Southeast comer of said Parcel, sald comey belng on the
Nertft eargin of, and ABD fast distant northerly from the centedine of, SE 272™
Sireel;

Thanct Norh 88 55" 56" West 392.42 feel zlong the South fine thereof, also
belrg he North margin of SE 2?2“" Sireat, to the True Poirit of Beginhing;

Thenc continulng North 85° 55" 56" West 165.00 feet along sald North margin o
ity intersaction with the East margin of 156t Plece 8E;

Thende along sald East mergin North 38° 15 37" West 42.46 foel;

Thence conlinuing along said margly Morth 07° 317 26" West 16557 fset to the
baginning of a curve ncncava o the Southwest with a radius of 1175.82 feet;

Thence continuing Notfhwesterly along sald margm ak)ng sald curve, 21.50 lest
through a centraf angle of 01° 03 07

Thenes departing said margtn South B9 55 56* East 162,57 fest:
Thenes South 38° 47 (6" East 100,60 faet;

 Thencs South B 047 04" West 145.00 feet fo sald North margin and the 'i“rue .
Point of Beginning;

TOGETHER WITH that portion of said Wast half of the Sautheast qualter of the
Southeast quarter of Section 26 ving westerly of the West margin of 156th Place

'3

Comtalhing approximately 42,184 square feel {87 As)

PABE OIS
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EXHIBIT B.

Bargain and Sale Deed

20
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AFTER RECORDING RETURN TO:

At

King County

Real Estate Services

ADM-ES-0830

Room 830, King County Admin. Bldg.
500 Fourth Avenue - ‘
Seattle WA 93104

BARGAIN AND SALE DEED

Grantor: King County, Washington

Grantea: Soos Creck Water & Sewer District
legal: -
Tax Acct.:

The Grantor, KING COUNTY, 2 home rule charter county and politicai subd ivision of the State of
Washington, for and in consideration of ten dollars {$10.00} in hand paid and other consideration asset
forth in that certain Real Estate Purchase and Sale Agreement dated and authorized
by King Caunty Ordinance No. , toes herehy bargain, sell and com&ev unto the
Grantee, the SCOS CREEK WATER & SEWER DISTRICT, a municipal corporation of the State of

~ Washington, the following described real estate situate in King County, Washington, and the Grantee
hereby accepts the same, ' '

tegal Description:

SUBJECT TO all rights, conditions, covenants, obligations, imitations and reservations of record for said

real estate,

Executed by King County this____~ day of , 2013,

GRANTOR ' GRANTYEE

KING COUNTY SQOS CREEK WATER & SEWER DISTRICT
BY " BY

TITLE TITLE

DATE . DATE .

- ACKNOWLEDGEMENTS APPEAR ON PAGETWO
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Cathoun Pit Lift Station
Bargain & Sale Deed/page 2of 2

MNOTARY BLOCK FOR KING COUNTY

STATE OF WASHINGTON }
¥ss
COUNTY OF King County _
1 certify that Stephen L. Salyer signed this instrument, on oath stated that he was authorized by the
King County Executive to execute the instrument, and a-cknowiedged it as the Manager of Real Estate
Services Section of King County, Washington to be the free and voluntary act of said County for the uses

and purposes mentioned in the instrument,

Dated

MAME

NOTARY PUBLIC in and for the State of

Washington, residing at _ . Washington
. My appointment expires ¢

NOTARY BLOCK FOR SOOS CREEK WATER 8 SEWER DISTRICT .

STATE OF WASHINGTON }

188
COUNTY OF King County
{certifythat - ' signed this instrument, on-oath stated that he or she was
authorized 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 mentioned

in the instrument.

Dated

NAME

NOTARY PUBLIC in and for the State of .

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

Bill of Sale and Assignmenf

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 (“Buyex™), with reference to the following facts.

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

Seller represents and wamants that it is the sole owner of, and has good fitle to, such
personal property, and has full right and authority to fransfer and deliver the same, and will
defend the sale hereby agai;mt_each and every person claiming otherwise,

TN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the date first above
writien. )

SELLER:

By:

Stephen 1. Salyer
[ts;  Manager, Real Bstate Services

‘Draft Real fistate Purchase Agreement o 23
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EXHIBIT D.

Certificate of Non-Foreign Status.

Section 1445 of the Internal Revenue Code provides that a transferes of a
United States real property interest must withihold *ax if the transferor is a foreign
person. To inform the transferee that withholding of tax is not required ypon the
dispesition of a United States real property interest by KING COUNTY ‘
(“Transferor”), the undersigned hereby certifies the following on behalf of
Transferor: '

1. Transferor is notn foxaign corporation, foreign parinership, foreign trust,
' or foreign estate (as those terms are defined in the Internal Revenue Code
and Income Tax Regulations); and :

2, Transferor’s United States employer identification number is
91-6001327; and '

3. ’I‘ransﬂmx’s office address is King County Faoilities Management -
Division, Asset Development and Management Section, Room 500 King
Connty Administration Building, 500 Fourth Avenue, Seattle, WA 58104

Transferor understands that this certification ma{y 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 perjury I declare that [ have examined this cerfification
and to the best of my knowledge and belief it is trze, correct and complete, and I

further declare that I have authority to sign this document on behalf of Transferor.

Datepthis __ dayeof ' , 2604,

TRANSFEROR:
KING COUNTY

By,

Title
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EXHIBITE

THustration of Property Short Subdivision

L25



