NOTICE OF
SPECIAL MEETING

May 16, 2014

NOTICE IS HEREBY GIVEN that on MONDAY, May 19, 2014, at 7:30 p.m., the
City Council will hold a SPECIAL MEETING for the following agenda item:

Resolution No. 2014-164: Approving the purchase of property from Gordon
Pacific, LLC, and L&V Properties, LLC, for construction of Stewart Road and the
Interurban Trail.

This meeting will take place in the City Council Chambers at Pacific City Hall, 100 3
Avenue SE, Pacific, Washington. Per RCW 42.30.080(3), Council may take final action
only concerning matters identified in the notice of this meeting.

Amy Stevens\on-Ness
City Clerk
City of Pacific

100 3™ Avenue SE, Pacific, WA 98047 | (253) 929-1105| (253) 939-6026 Fax






PACIFIC CITY COUNCIL AGENDA
Council Chambers - City Hall. 100 3™ St. SE

May 19, 2014
Monday

SPECIAL MEETING
7:30 p.m.
1. CALL TO ORDER/PLEDGE OF ALLEGIANCE
2, ROLL CALL OF COUNCIL MEMBERS

3. AGENDA ITEMS

A. Resolution No. 2014-164: Approving the purchase of property from Gordon
Pacific LLC, and L&V Properties, LLC, for construction of Stewart Road and the

Interurban Trail.

4. ADJOURN

Per RCW 42.30.080(3), Council may take final action only concerning matters identified in the notice of this meeting.






AGENDA ITEM NO. 3A

Agenda Bill No. 14-099

TO: Mayor Guier and City Council Members
FROM: Public Works

MEETING DATE: May 19, 2014
SUBJECT: Gordon Property Purchase

ATTACHMENTS: Resolution 2014-164
Draft Purchase and Sale Agreement
Color Coded map of subject property

Previous Council Review Date: None

Summary: This property abuts Stewart Road and is required for the project to complete
the construction of the additional lanes required to meet the traffic needs of the corridor.
The property owner and the City are in agreement on the area of land required and the
purchase price. Without the property, the City would need to abandon plans for widening
Stewart Road.

Recommendation/Action: Staff recommends Council approve Resolution No. 2014-164.

Motion for Consideration: Move to approve Resolution No. 2014-164, A RESOLUTION
OF THE CITY OF PACIFIC, WASHINGTON, APPROVING THE PURCHASE OF
PROPERTY FROM GORDON PACIFIC, LLC AND L&V GORDON, LLC FOR
CONSTRUCTION OF STEWART ROAD AND THE INTERURBAN TRAIL.

Budget Impact: The cost to complete the purchase of this property is approximately
$500,000, with 85% coming from the TIB Grants and the Balance coming from City funds.

Alternatives: Failure to purchase this property at this time will stop progress on the Stewart
Road project. Potentially ending the project.

Revised 09/26/13 by
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CITY OF PACIFIC
WASHINGTON
RESOLUTION NO. 2014-164

A RESOLUTION OF THE CITY OF PACIFIC, WASHINGTON, APPROVING THE
PURCHASE OF PROPERTY FROM GORDON PACIFIC, LLC AND L&V
PROPERTIES, LLC FOR CONSTRUCTION OF STEWART ROAD AND THE
INTERURBAN TRAIL.

WHEREAS, the City of Pacific ("the City") desires to purchase portions of certain parcels of property
located at 151 and 227 Stewart Road SW; and

WHEREAS, the owners of the properties, Gordon Pacific, LLC and L&V Properties, LLC have agreed to
sell the property to the City below the appraised value of $1,300,000 for the reduced price of $500,000; and

WHEREAS, it is in the best interests of the stakeholders of the City of Pacific that the herein described
property be purchased in order to complete the construction of the Stewart Road and Interurban Trail
improvement projects.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
PACIFIC,

Section 1: That the Mayor and City Clerk are hereby authorized to execute a Purchase and Sale
Agreement (substantially similar to Exhibit "A" attached hereto) to purchase the following described real
property located 151 and 227 Stewart Road SW from Gordon Pacific, LLC and L&V Properties, LLC for the sum
of Seven Hundred Forty Seven Thousand Nine Hundred Fifty-Two Dollars and Forty-Eight Cents ($747,952.48)
plus appropriate closing costs.

Section 2: That all closing documents for the sale of the subject property shall be approved by the City
Attorney.

Section 3. This Resolution shall take effect and be in full force upon passage and signatures hereon.

CITY OF PACIFIC

Leanne Guier, Mayor

ATTEST/AUTHENTICATED:

Amy Stevenson-Ness, City Clerk

APPROVED AS TO FORM:

Kenyon Luce, City Attorney






PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT hereinafter the “Agreement”), is entered
into this ___ day of , 2014, by and between the City of Pacific, a Washington
municipal corporation (hereinafter the “Purchaser” or “City””) and Gordon Pacific LLC, and L
and V Properties LI.C, both limited liability companies organized under the laws of the State of
Washington, (hereinafter collectively referred to as the “Seller”);

WHEREAS, the City is planning a construction project known as the Stewart Road
Improvement Project (hereinafter the “Project”) along Stewart Road SW and SR 167 N, along
the frontage of property owned by the Seller, in Pacific, Washington; and

WHEREAS, as part of this Project, the City currently plans to: (a) improve Stewart Road
SW from the existing two-lane configuration to a {ive-lane major arterial under the City’s Public
Works Standards, with curb, gutter, and sidewalk on the south side and curb, gutter and multi-
use trail (the Interurban Trail) on the north side; (b) install a new signal system and complete
intersection improvements at the intersection of Stewart Road SW and Thornton Avenue; and (c)
install a conveyance and stormwater treatment system f{or these facilities; and

WHEREAS, in order for this Project to be completed as designed, the City needs to
acquire additional right-of~way from the Seller for construction of the road, trail, and associated
utilities; and

WHEREAS, in order for this Project to be completed as designed, the City must also
acquire a portion of the Seller’s property for the storm water facility associated with the Project,
as well as an access easement for the storm waler facility; and

WHEREAS, the City deems it necessary and proper to acquire the right-of-way for public
purposes, the City is authorized and empowered to initiate proceedings under its power of
eminent domain, if necessary, to acquire the right-of-way for public purposes, and the parties
desire that in lieu of such proceedings, and to avoid the cost and uncertainty of litigation, the
right-of-way shall be acquired by Purchaser pursuant to the terms and conditions of this
Agreement; and

WHEREAS, Puget Sound Energy (hereinafter “PSE”) is the beneficiary of a number of
easements encumbering the right-of-way and has agreed to participate in this transaction by fully
or partially releasing certain easements as described and depicted in Exhibit D attached hereto,
accepting an aerial easement on other property owned by the Seller as described and depicted in
Exhibit C attached hereto, and amending an easement as described and depicted in Exhibit E
attached hereto; and

WHEREAS, the City is willing to acquire the right-of-way subject to existing PSE
easements that will not otherwise be released by PSE, and also subject to the terms and
conditions of this Agreement; and
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WHEREAS, the Seller has agreed to sell the necessary property to the City, to grant the
City an access easement, to obtain PSE easements releases and amendments, and to cooperate
with PSE with respect to executing amendments to easements, in exchange for monetary
compensation of Seven Hundred Forty Seven Thousand Nine Hundred Fifty-Two Dollars and
Forty-Eight Cents ($747,952.48) under the terms and conditions in this Agreement, and in
addition, the Seller has requested and the City has granted certain development rights to the
Seller on its property, which rights are more particularly described in a Development Agreement
originally approved by the City on March 10, 2014; and

WHEREAS, the Seller is subject to proposed mitigation under the State Environmental
Policy Act (“SEPA”) for the portion of the Project requiring installation of the new signal system
and intersection improvements at the intersection of Stewart Road S.W. and Thornton Avenue, a
portion of the Projects as outlined in the notice from the City dated March 14, 2014 (hereinafter
the “Thornton Intersection Improvements™), a copy of which is attached as Exhibit G, which
Seller’s proportionate share totals Two Hundred Forty-Seven Thousand Nine Hundred Fifty-Two
Dollars and Forty-Eight Cents ($247,952.48);

NOW, THEREFORE, in consideration of Ten Dollars and no cents ($10.00), the mutual
covenants contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto, intending to be legally bound,
agree as follows:

COVENANTS AND CONSIDERATION

1. Property and Easement to be Purchased. Upon the terms and conditions
hereinafter set forth, Seller agrees to sell and Purchaser agrees to purchase the following
Property, together with all improvements, appurtenances, rights, licenses, privileges, easements
and all of Seller’s right, title and interest in the Property:

1.1. The Property identified as a portion of Parcel No. 042002-1066, legally
described in Exhibit A1, which Exhibit is attached hereto and incorporated herein by this
reference, which property is required for stormwater ponds associated with the Project and
extension of the Interurban Trail;

1.2 The Property identified as a portion of Parcel No. 042002-1062, legally
described in Exhibit A2, which Exhibit is attached hereto and incorporated herein by this
reference, which northwest triangular portion is required for stormwater ponds associated with
the Project and extension of the Interurban Trail, and which southerly portion is 35-feet-wide,
more or less at various sections, and is required for the Stewart Road SW expansion from the
existing two-lane configuration to a five-lane major arterial;

1.3 The Property identified as a portion of Parcel No. 042002-1044, legally
described in Exhibit A3, which Exhibit is attached hereto and incorporated herein by this
reference, which southerly portion is 35-feet-wide and is required for the Stewart Road SW
expansion from the existing two-lane configuration to a five-lane major arterial;
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1.4 The Property identified as a portion of Parcel No. 449540-0143, legally
described in Exhibit A4, which Exhibit is attached hereto and incorporated herein by this
reference, which southerly portion is 5-feet wide and is required for the Stewart Road SW
expansion from the existing two-lane configuration to a five-lane major arterial; and

1.5 An easement over the Property identified as a portion of Parcel No.
042002-1062, legally described in Exhibit B, which Exhibit is attached hereto and incorporated
herein by this reference, which westerly portion is required to provide access from Stewart Road
SW to the stormwater ponds associated with the Project and the Interurban Trail extension.

2. Purchase Price and Manner of Payment, The total purchase price for all of the
Property and the easement identified in Section 1 herein shall be Seven Hundred Forty Seven
Thousand Nine Hundred Fifty-Two Dollars and Forty-Eight Cents ($747,952.48). The Purchaser
shall not be required to pay earnest money into escrow. The entire balance shall be due on
Closing. The sum of Two Hundred Forty Seven Thousand Nine Hundred Fifty-Two Dollars and
Forty-Eight Cents ($247,952.48) shall be disbursed to the City at Closing from the Seller’s net
proceeds of the sale as contribution for the Thornton Intersection Improvements referenced in
Exhibit G, and in full satisfaction of the SEPA mitigation for the Stewart Road Project. Any
prorations as determined in Section 6 herein shall be reflected in the amount paid to the Seller at
Closing.

3. Closing of Property. The Closing Date for the purchase and sale of the Property
shall be held no later than May 27, 2014, in the office of the Escrow Agent.

3.1 In the event that this sale cannot be closed by the date provided herein due
to the unavailability of either party, the Escrow Agent, or financing institution to sign any
necessary document, or to deposit any necessary money, because of the interruption of available
transport, strikes, fire, flood, or extreme weather, governmental relations, incapacitating illness,
acts of God, or other similar occurrences, the Closing Date shall be extended seven (7) days
beyond cessation of such condition, but in no event more than fourteen (14) days beyond the
Closing as provided herein without the written agreement of the parties. The Purchaser and the
Seller may agree in writing to extend the Closing Date at any time.

3.2 Deliveries at Closing — Title to Property. At Closing, Seller shall convey
to Purchaser good and marketable fee simple title to the Property and all improvements thereon,
subject to the Permitted Exceptions defined in Section 10, by statutory warranty deed (the
“Deed”), in the form attached hereto as Exhibit F, duly executed and in recordable form and
insurable as such by Chicago Title Company, Tacoma, Washington, on an ALTA form B
Owner’s form of title insurance policy, or if Purchaser so desires and pays any additional
premium and costs of a survey, an ALTA Extended Policy (the “Title Policy™). Title to the
Property shall be conveyed by Seller to Purchaser free of all liens, leases and encumbrances
other than the Permitted Exceptions, as defined in Section 10 hereof: Seller shall deliver to
Purchaser at Closing the following documents (all of which shall be duly executed and
acknowledged where required and, unless otherwise agreed, deposited with the Escrow Agent):
(a) the Deed; (b) the Title Policy, or the irrevocable commitment of the title insurer in writing to
Purchaser to deliver same in a form satisfactory to Purchaser; (c) such other documents, if any,
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as may be reasonably requested by the Purchaser to enable the Purchaser to consummate and
close the transactions contemplated by this Agreement pursuant to the terms and provisions and
subject to the limitations hereof.

3.3 Deliveries at Closing — Easement. In addition to the above, the Seller
shall prepare, for the Purchaser’s review, an Aecrial Easement over the Seller’s Property
described and depicted in Exhibit C, granting such Aerial Easement to Puget Sound Energy
(“PSE”) for the purposes of installing, maintaining and repairing existing and/or new electrical
facilities. The Seller shall execute said Aerial Easement and deliver the original to PSE for
recording against the Property identified in Exhibit C on or before the scheduled Closing Date.
A copy of the executed Aerial Easement shall be provided to the Purchaser at Closing.

34 Deliveries at Closing — Easement. In addition to the above, the Purchaser
shall prepare, for the Seller’s review, a perpetual Access Easement on and over the Seller’s
Property for the purposes of ingress and egress, installing, repairing and maintaining new storm
water drainage facilities. The Seller shall execcute said Access Easement and deliver the original
to the Purchaser for recording against the Property identified in Exhibit B on or before the
scheduled Closing date. A copy of the proposed Access Easement shall be provided to the
Purchaser upon execution of this Agreement.

4. Possession and Use. Irrevocable possession of the Property shall be delivered by
Seller to Purchaser once this Agreement has been executed by the duly authorized
representatives of the parties. This Agreement is executed with the understanding that the parties
will proceed to Closing on the Property identified in Exhibit A. If Closing does not occur, the
City may begin proceedings in eminent domain to acquire title to the Property identified in
Exhibit A. The Seller agrees that if eminent domain proceedings are instituted, the Seller has no
objection to the City’s entry of an Order Adjudicating Public Use, pursuant to RCW 8.04.070
and .090 and agree that this instrument will be treated as and accorded the same as the Order for
Immediate Possession, pursuant to RCW 8.04.090, ef seq., RCW 8.25.070 and RCW 8.12.030.

3. Closing Costs Relating to the Property. Title insurance premiums, loan fees
and all other costs or expenses of escrow shall be paid as follows: (a) the full cost of securing
the title insurance policy for Purchaser referred to herein shall be paid by the Purchaser; (b) the
cost of recording the Deed to Purchaser shall be paid by the Purchaser; (c) the escrow fee will be
paid by the Purchaser. The Purchaser agrees to pay not more than One Thousand Dollars
($1,000.00) toward the following costs of the Seller: (1) recording fees, filing fees and any bank
or trustee service charges to prepare and record partial reconveyances of existing deeds of trust
encumbering the Property and to file Uniform Commercial Code financing statement
amendments to release the Property; (2) recording fees to record the full and partial PSE
Easement Releases and PSE Easement Amendment as legally described and depicted in Exhibit
D and to record the PSE Aerial Easement legally described and depicted in Exhibit C.
Encumbrances to be discharged by Seller to provide clear title or to correct any condition noted
on a hazardous materials inspection report for the Property shall not be expenses of escrow.

6. Prorations. The following items shall be prorated between Purchaser and Seller
as of midnight the day immediately preceding the Closing Date; such prorations favoring
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Purchaser shall be credited against the Purchase Price payable by Purchaser at Closing and such
prorations favoring Seller shall be payable by Purchaser at Closing in addition to the cash portion
of the Purchase Price payable by Purchaser at Closing:

6.1  Any applicable city, state and county ad valorem taxes for the calendar
year of Closing based on the ad valorem tax bill for the Property, if then available, for such
year, or if not, then on the basis of the ad valorem tax bill for the Property for the immediately
preceding year. Taxes for all years prior to the calendar year of Closing shall be paid by Seller
at or prior to Closing;

6.2  Utility charges, including water, telephone, cable television, garbage,
storm drainage, sewer, electricity and gas, and maintenance charges, if any, for sewers. In
conjunction with such prorations, Purchaser will notify, or cause to be notified, all utilities
servicing the Property of the change of ownership and direct that all future billings be made to
Seller (as Lessee under the Lease to be executed at the time of Closing) at the address of the
Property, with no interruption of service. Purchaser shall use its best efforts to procure final
meter readings for all utilities as of the Closing Date and to have such bills rendered directly to
Seller. Any utility deposits previously paid by Seller shall remain the property of Seller, and to
the extent necessary for Seller to receive such payments, Purchaser shall pay over such amounts
to Seller at Closing and take assignment of such deposits;

6.3 Said prorations shall be based on the actual number of days in each month
and twelve (12) months in each calendar year. Any post closing adjustment due either party
shall be promptly made;

6.4  The parties shall reasonably agree on a final prorations schedule prior to
Closing and shall deliver the same to Escrow Agent. Based in part on the prorations statement,
Escrow Agent shall deliver to each party at the Closing a closing statement containing a
summary of all funds, expenses and prorations passing through escrow.

7. Conditions Precedent to Purchaser’s Obligation to Close, Purchaser’s
obligation to acquire the Property shall be conditioned upon the satisfaction, or waiver by
Purchaser of the following conditions: (a) approval of this Agreement by the Pacific City
Council; (b) inspection by the City for Hazardous Substances, receipt and approval by the
Council of all environmental and Hazardous Substances reports from the City; (c) the Council’s
review and approval of all documentation relating to the fair market value; (d) after the Council’s
receipt and approval of the Hazardous Substances report and the documentation regarding
property value, the Council’s discretionary decision to proceed with the sale for the Purchase
Price set forth in Section 2 herein; (€) completion by Seller of all deliveries required of Seller
prior to the Property Closing; and (f) that there has been no breach by Seller of any of the
warranties and/or covenants of this Agreement.

8. Seller’s Covenants.

8.1 Right of Inspection. At all times prior to Closing, with reasonable
advance notice to Seller:
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8.1.1 Seller shall (a) permit Purchaser and such persons as Purchaser may
designate to undertake such investigations and inspections of the Property as Purchaser may in
good faith require to inform itself of the condition or operation of the Property, provided that
Purchaser shall first provide Seller with a copy of the City’s insurance coverage agreement. A
representative of Seller may accompany Purchaser or Purchaser’s representative at Seller’s
option. Purchaser shall be solely responsible for the conduct of Purchaset’s representatives on
and adjacent to the Property and shall pay for all expenses incurred by the Purchaser with respect
to the inspections. Purchaser or Purchaser’s representative shall not conduct any physically
invasive testing of, on or under the Property without Seller’s prior written consent. Purchaser
agrees to return the Property to substantially the same condition as existed prior to entry by
Purchaser or Purchaser’s representatives. Purchaser shall use reasonable efforts to minimize
interference with Seller and Seller’s tenants and vehicular traffic at the Property. The
information obtained by the Purchaser relating to such inspections is subject to the Public
Records Act (chapter 42.56 RCW). Purchaser shall indemnify, defend and hold Seller its
managers, members, representatives and agents harmless from any loss, injury liability, damage
or expense, including reasonable attorneys’ fees and costs which such parties may incur as a
result of any negligent act or omission of Purchaser or its representatives arising with respect to
any inspections or failure of Purchaser to restore the Property after an inspection. This section
shall survive termination of this Agreement or Closing.

8.1.2 Seller shall provide Purchaser with complete access to Seller’s files,
books and records relating to the ownership and operation of the Property, including, without
limitation, contracts, permits, licenses and zoning information, during regular business hours
upon reasonable advance notice. Seller agrees to cooperate in connection with the foregoing and
agrees that Purchaser, its agents, employees, representatives or contractors shall be provided
promptly upon request such information as shall be reasonably necessary to examine the
Property and the condition thereof. The information obtained by the Purchaser relating to same
is subject to the Public Records Act (chapter 42.56 RCW).

8.2  Encumbrances. At no time prior to Closing shall Seller encumber the
Property or any portion thereof with encumbrances, liens or other claims or rights unless (a) such
encumbrances are necessary and unavoidable, in the reasonable business judgment of Seller, for
the conduct of Seller’s use of the Property (which in no case shall include mortgages, deeds of
trust or other voluntary security interests), (b) Seller discloses the same to Purchaser in writing
and (c) Seller covenants to remove (and does remove) the same prior to Closing. Seller agrees to
provide Purchaser evidence of lien releases in connection with any liens on the Property prior to
the Closing Date.

8.3  Material Changes. Seller shall: (a) promptly notify Purchaser of the
occurrence of any fact, circumstance, condition or event that would cause any of the
representations made by Seller in this Agreement no longer to be true or accurate and (b) deliver
to Purchaser any notices of violation of law received by Seller prior to Closing.

8.4  Additional Improvements. Seller shall not enter into any agreements
regarding additional improvements to be made to the Property following the date of execution of
this Agreement by both parties and prior to Closing, without the prior approval from Purchaser.
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8.5  Compliance with Applicable Law. Seller agrees that it will not permit or
cause, as a result of any intentional or unintentional act or omission on the Seller’s part, or on the
part of any agent of the Seller, or any third party, any release or further release of Hazardous
Substances on the Property.

8.6  Partial Waiver of chapter 64.06 RCW Disclosure. Purchaser and Seller
acknowledge that the Property constitutes “Commercial Real Estate™ as defined in RCW
64.06.005. Purchaser waives receipt of the seller disclosure statement required under chapter
64.06 RCW for transactions involving the sale of commercial real estate, except for the Section
entitled “Environmental.” The Environmental Section of the seller disclosure statement
contained in Form 17 is attached to this Agreement (hereinafter the “Disclosure Statement”).
Seller shall complete and return the Disclosure Statement to Purchaser within three (3) business
days after this Agreement is executed by both parties, and the parties acknowledge that Seller’s
answers under the Disclosure Statement will be deemed made to Seller’s “actual knowledge.”
Purchaser waives its right to rescind this Agreement under RCW 64.06.030. Purchaser further
acknowledges and agrees that the Disclosure Statement is for the purposes of disclosure only and
will not be considered part of this Agreement and will not be construed as a representation or
warranty of any kind by Seller.

9. Seller’s Environmental Indemnify, Representations and Warranties. Seller
hereby represents and warrants to Purchaser as follows:

9.1 Title to Property. Seller owns fee simple title to the Property, free and
clear of all restrictions, liens, easements, mortgages, covenants, exceptions and restrictions of
any kind, Uniform Commercial Code financing statements, security interests, and other
encumbrances, except for the Permitted Exceptions (as described in Section 10).

9.2 Hazardous Substances on the Property.

9.2.1. Definitions. (a) “Hazardous Substances” means any hazardous,
toxic or dangerous substance, waste or materials that are regulated under any federal, state or
local law pertaining to environmental protection, contamination remediation or liability. The
term includes, without limitation, (i) any substances designated a “Hazardous Substance” under
the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601
et seq.), the Model Toxics Control Act (Chapter 70.105D RCW), the Hazardous Waste
Management Act (Chapter 70.105 RCW), and regulations promulgated there under, as these
statutes and regulations shall be amended from time to time, and (ii) any substances that, afier
being released into the environment and upon exposure, ingestion, inhalation, or assimilation,
either directly from the environment or indirectly by ingestion through the food chain, will or
may reasonably be anticipated to cause death, disease, behavior abnormalities, cancer and/or
genetic abnormalities in humans, plants or animals. For the purposes of this definition, the term
“Hazardous Substances” includes, but is not limited to, petroleum chemicals, asbestos-containing
material and lead paint. (b) “Release” means any intentional or unintentional entry of any
hazardous substance into the environment, including but not limited to, air, soils, surface water
and ground water.
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9.2.2. Hold Harmless, Defense and Indemnity. From and after the date of
Possession (which is the date that this Agreement has been executed by all parties), the Seller
shall indemnify, defend, and hold the Purchaser, its officers, officials, employees, agents and
assigns, harmless from and against any and all suits, actions, causes of action, legal or
administrative proceedings, claims, demands, fines, punitive damages, losses, costs, liabilities
and expenses, including attorney’s fees, in any way arising out of or connected with the known
or unknown environmental condition of the Property (including, without limitation, any
contamination in, on, under or adjacent to the Property to the extent provided for pursuant to the
Model Toxics Control Act (ch. 70.105D RCW) (“MCTA”™). The foregoing shall include all
environmental conditions existing or arising prior to the date of Closing, and all environmental
conditions and Hazardous Substances or toxic substances or materials, as defined by MCTA,
under, released or emanating from the Property. It is the express intent of the parties that after
the date of Closing, the Purchaser shall have no liability whatsoever for any environmental
conditions as defined by MCTA existing on the Property, including, without limitation, those
portions of the Property that are submerged as of the date of Closing, and that the Seller shall
retain such liability. Notwithstanding the foregoing, the indemnification, defense, and hold
harmless granted to Purchaser herein shall not apply to any physical or environmental condition
caused by the Purchaser after the date of Closing. This provision shall survive Closing.

9.2.3. Violations. Apart from any disclosures to be provided by Seller,
Seller represents that it has not received any notice of and is not aware of any actual or alleged
violation with respect to the Property of any federal, state or local statute, ordinance, rule,
regulation or other law pertaining to Hazardous Substances and no action or proceeding is
pending before or appealable from any court, quasi-judicial or administrative agency relating to
Hazardous Substances emanating from, cause by or affecting the Property.

9.2.4. Underground Storage Tanks. To the best of Seller’s knowledge,
Seller warrants that the Property contains no underground storage tanks for the storage of fuel
oil, gasoline, and/or other petroleum products, Hazardous Substances, or byproducts.

9.2.5. No Assessments. No assessments have been made against the
Property that are unpaid, whether or not they have become liens.

9.2.6. Boundary Lines of Property. To the best of Seller’s knowledge,
the improvements on the Property are located entirely within the boundary lines of the Property,
and to the best of Seller’s knowledge there are no disputes concerning the location of the lines
and corners of the Property.

9.2.7 Litigation. Seller has no actual knowledge of any, and there is no
actual or pending litigation or proceeding by any organization, person, individual or
governmental agency against Seller with respect to the Properties or against the Properties.
There are no outstanding claims on Seller’s insurance policies, which relate to the Property.
Seller has not received any notice of any claim of noncompliance with any laws, from any
governmental body or any agency, or subdivision thereof bearing on the construction of the
Improvements, the landscaping or the operation, ownership or use of the Property.

Page 8



9.2.8 Authorization. Seller has the full right and authority to enter into
this Agreement and consummate the sale, transfers and assignments contemplated herein; and
each of the persons signing this Agreement and any other document or instrument contemplated
hereby on behalf of Seller is authorized to do so. All of the documents executed by Seller which
are to be delivered to Purchaser at Closing are and at the time of Closing will be duly authorized,
executed, and delivered by Seller, are and at the time of Closing will be legal, valid, and binding
obligations of Seller enforceable against Seller in accordance with their respective terms.

9.2.9 Liens. All expenses in connection with the construction of the
Property and any reconstruction and repair of the Property have been fully paid, such that there is
no possibility of any mechanics’ or materialmen’s liens being asserted or filed in the future
against the Property in respect of activities undertaken prior to Closing.

9.2.10 Defects. Seller has not failed to disclose in full any physical defect
or condition of disrepair whether concealed or visible, with respect to the Property of which
Seller has knowledge.

9.2.11 True and Accurate Representations. No representation or warranty
of Seller included in this Agreement contains or at Closing will contain an untrue statement of
material fact, or omits or at Closing will omit to state a material fact necessary to make the
statements and facts contained therein not misleading. If any event or circumstance occurs
which renders any of Seller’s representations or warranties herein untrue or inaccurate in any
material respect, then Seller shall notify Pyrchaser of the event or circumstance when Seller
becomes aware of it.

Seller will refrain from taking any action, which would cause any of the foregoing
representations and warranties to become incorrect or untrue at any time prior to the date of
Closing. At the Closing, Seller shall reaffirm and restate such representations and warranties,
subject to disclosure of any changes in facts or circumstances, which may have occurred since
the date hereof. Such restated representations and warranties shall survive the Closing. If any
change in any foregoing representation is a material change, and Seller does not elect to cure all
such material changes prior to Closing then notwithstanding anything herein to the contrary,
Purchaser, at ils sole option, may either (a) close and consummate the acquisition of the Property
pursuant to this Agreement, reserving any and all necessary action to specifically enforce Seller’s
obligations hereunder; or (b) terminate this Agreement by written notice to Seller, and neither of
the parties hereto shall have any rights or obligations hereunder whatsoever, except such rights
or obligations that, by the express terms hereof, survive any termination of the Agreement.

9.2.12 Payment of Real Estate Agent’s Commission. The parties agree that
neither one has engaged a Real Estate Agent, and no commissions or fees are owed to any Real
Estate Agent, relating to this property purchase.

9.2.13 Purchaser’s Representations and Warranties. Purchaser is a Washington
municipal corporation duly organized, validly existing under the laws of Washington State.
Purchaser has taken or shall have taken by Closing all requisite actions and obtained by Closing
all requisite consents, releases or permissions in connection with entering into this Agreement
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and the instruments and documents referenced herein or required under any agreement, law or
regulation with respect to the obligations required hereunder.

10. Title Examination and Objections.

10.1. Title Review. Seller shall cause Chicago Title Company (the “Title
Company™) to furnish to Purchaser, at Purchaser’s expense, a title insurance commitment, on an
ALTA approved form for the Property (the “Title Report™), to be delivered to Purchaser on or
before May 11, 2014, which shall be at least 15 days prior to closing. Purchaser shall have
fifteen (15) days after receipt of such Title Report to conduct an examination of Seller’s title to
the Property and to give written notice to Seller of any title matters, which affect title to the
Property and which are unacceptable to Purchaser (the “Title Objections™). If Purchaser fails to
object to any matter which is of record as of the date hereof prior to the expiration of such fifteen
(15)-day period, then, except with respect to any security instrument or lien affecting the
Property, Purchaser shall be deemed to have waived its right to object to any such matter and all
of such matters shall be deemed a permitted title exception for purposes of this Agreement
(collectively, with those matters described in this Section, the ‘Permitted Exceptions™).

10.1.1 Upon receipt from the Purchaser of a written notice of any Title
Objection, together with a copy thereof the Seller shall, within five (5) days of receiving such
notice, provide written notice to Purchaser that Seller (a) will satisfy or correct, at Seller’s
expense, such Title Objection, or (b) refuses to satisfy or correct, in full or in part, such Title
Objection, stating with particularity which part of any Title Objection will not be satisfied. The
above notwithstanding, Seller may not refuse to satisfy security interests, liens or other monetary
encumbrances affecting the Properties. As to those Title Objections which Seller agrees to
satisfy or cure, or is required to satisfy or cure, Seller shall, on or before the Closing Date,
(i) satisfy, at Seller’s expense, security interests, liens or other monetary encumbrances affecting
the Property (and ail of Seller’s obligations under or relating to each of the foregoing), and
(b) satisfy or correct, at Seller’s expense, all other Title Objections affecting the Property.

10.2  Failure to Cure. In the event that Seller fails to satisfy or cure any Title
Objection of which it is notified, whether or not Seller has provided timely written notice that it
refuses to satisfy or correct such objections, then on or before the Closing Date, the Purchaser
shall by written notice to the Seller elect one of the following:

10.2.1 To accept Seller’s interest in the Property subject to such Title
Objections, in which event such Title Objections shall become part of the Permitted Exceptions,
and to close the transaction contemplated hereby in accordance with the terms of this Agreement,
provided that in the event any such Title Objections results from a breach by Seller of the
covenants contained herein, a monetary charge or lien, or from a Title Objection other than a
monetary charge or lien for which Seller has not given timely notice of” its refusal to satisfy or
correct, (a) such acceptance by Purchaser of Seller’s interest in the Property shall be without
prejudice to Purchaser thereafter seeking monetary damages from Seller for any such matter
which Seller shall have failed to so correct, and (b) if such Title Objection is a monetary charge
or lien which can be satisfied or cured by the payment of a liquidated sum of money, Purchaser
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may cause such Title Objection to be so cured or satisfied by paying the same out of the
Purchase Price to be paid; or

10.2.2 To terminate this Agreement in accordance with the provisions
herein; provided however, that if the Purchaser elects to terminate this Agreement because of the
existence of any Title Objection which results from a breach by Seller of its covenants herein, or
any other Title Objection which Seller is required to satisfy or correct, Purchaser’s cancellation
shall be without prejudice to any other rights of the Purchaser herein.

10.3 Removal of Liens. Notwithstanding anything to the contrary herein
contained, Seller covenants and agrees that at or prior to Closing Seller shall (a) record a partial
reconveyance of all deeds of trust and file a Uniform Commercial Code financing statement
amendment to remove and release all financial encumbrances on the Property as of the date
hereof and as of the Closing Date, and (b) pay in full and cause to be canceled and discharged or
otherwise bond and discharge as liens against the Properties all mechanics’ and contractors” liens
which encumber the Property as of the date hereof or which maybe filed against the Property
after the date hereof and on or prior to the Closing Date. In the event Seller fails to cause such
liens and encumbrances to be reconveyed, amended, paid and canceled as required herein at or
prior to Closing, Purchaser shall be entitled to pay such amount to the holder thereof as may be
required to pay and cancel same, and to credit against the Purchase Price the amount so paid.

10.4 Notwithstanding any language to the contrary in this Agreement,
Purchaser may not object to the following title matters, which shall be considered “Permitted
Exceptions™: (a) real property taxes or assessments due after Closing; (b) easements consistent
with Purchaser’s intended use of the Property, (c) reserved oil and/or mineral rights; (d) rights
reserved in federal patents or state deeds; and (e) governmental building and land use
regulations, codes, ordinances and statutes.

11. Default.

11.1 By Seller. In the event of a default by Seller, Purchaser shall, in addition
to any other remedy Purchaser may have, including Specific Performance, be entitled to
immediately cancel this Agreement and initiate eminent domain proceedings, provided, however,
Purchaser mays, at its option, waive any default by Seller and proceed with the purchase of the
Property.

11.2 By Purchaser. In the event of any default by Purchaser, prior to the close
of escrow and after all applicable contingencies as described in Section 7 have been satisfied,
Seller’s sole remedy shall be to terminate the escrow and Purchaser’s right to purchase the
Property.

11.3  General. If a party (the “Defaulting Party™) fails or refuses to perform its
obligations under this Agreement or if the sale and purchase of the Property contemplated by this
Agreement is not consummated on account of the Defaulting Party’s default hereunder, then
Escrow Agent shall (after receiving notice from the non-Defaulting Party and then giving the
Defaulting Party ten (10) days® prior written notice) refund any monies deposited by the non-
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Defaulting party, and return any documents deposited with the Escrow Agent by the non-
Defaulting Party, on demand, without prejudice to any other legal rights or remedies of the non-
Defaulting Party hereunder. In the event Seller is the Defaulting Party hereunder, Purchaser
shall have, in addition to any right or remedy provided hereunder, the right to seek specific
performance of this Agreement, or other equitable remedies against Seller in the event that Seller
wrongfully fails or refuses to perform any covenant or agreement of Seller hereunder.

12. Condemnation or Destruction,

12.1  Condemnation. Seller hereby represents and warrants that Seller has no
knowledge of any action or proceeding pending or instituted for condemnation or other taking of
all or any part of the Property by friendly acquisition or statutory proceeding by any
governmental entity other than the City of Pacific. Seller agrees to give Purchaser immediate
written notice of such actions or proceedings that may result in the taking of all or a portion of
the Property. If, prior to Closing, all or any part of the Property is subject to a bona fide threat or
is taken by eminent domain or condemnation, or sale in lieu thereof, then Purchaser, by notice to
Seller given within twenty (20) calendar days of Purchaser’s receiving actual notice of such
threat, condemnation or taking by any governmental entity other than the City of Pacific,
Washington, may elect to terminate this Agreement. In the event Purchaser continues or is
obligated to continue this Agreement, Seller shall at Closing assign to Purchaser its entire right,
title and interest in and to any condemnation award. During the term of this Agreement, Seller
shall not stipulate or otherwise agree to any condemnation award without the prior written
consent of Purchaser,

12.2  Damage or Destruction. Prior to Closing the risk of loss of or damages to
the Property by reason of any insured or uninsured casualty shall be borne by Seller.

12.3  Termination. Ifthis Agreement is terminated, neither party hereto shall
have any further rights or obligations under this Agreement whatsoever, except for such rights

and obligations that, by the express terms hereof, survive any termination of the Agreement.

13. Indemnification.

13.1  Seller’s Indemnification. In addition to the indemnity provided in Section
9.2.2 herein, Seller shall indemnify and defend Purchaser including its elected officials, officers,
managers, employees and agents) and hold it harmless from and against any material claim, loss,
liability and expense, including attorneys’ fees and court costs (collectively “Claims”) incurred
by Purchaser on account of (a) claims by persons or entities other than Purchaser arising out of
or in connection with the ownership, operation of maintenance of the Property by Seller, or any
fact, circumstance or event which occurred prior to the Closing Date; and (b) claims resulting
from or arising directly or indirectly, in whole or in part, out of the breach of any representation,
warranty, covenant or agreement of Seller contained in this Agreement. Notwithstanding any
language to the contrary in this Agreement, Seller agrees to indemnify, defend and hold
Purchaser harmless from and against any and all claims, liabilities, losses, penalties, remediation
costs and expenses (including attorneys’ and consultants’ fees and costs) that Purchaser may
incur, or have asserted against it as a result of Seller’s breach of the warranties in this
Agreement.
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13.2  Purchaser’s Indemnity. Purchaser shall indemnify and defend Seller
(including its officers, officials, employees and agents) and hold it harmless from and against any
material claim, loss, liability and expense, including reasonable attorneys’ fees and court costs
(collectively, “Claims”) incurred by Seller on account of Claims resulting from or arising
directly or indirectly, in whole or in part, out of the breach of any representation, warranty,
covenant or agreement of Purchaser contained in this Agreement. This shall not affect Seller’s
obligations per the provisions of Section 9.2.2 herein.

This provision shall survive Closing.

14. Assignment. Neither party shall be entitled to assign its right, title and interest
herein to any third party without the written consent of the other party to this Agreement. Any
approved assignee shall expressly assume all of the assigning party’s duties, obligations, and
liabilities hereunder but shall not release the assigning party from its liability under this
Agreement.

15. Facsimile or E-Mail Transmission. Electronic delivery of documents (e.g.,
transmission by facsimile or e-mail) including signed offers or counteroffers and notices shall be
legally sufficient to bind the party the same as delivery of an original if facsimile or e-mail
information is provided for the party in Section 16 below.

16. Notices. All notices, demands, and any and all other communications which may
be or are required to be given to or made by either party to the other in connection with this
Agreement shall be in writing and shall be deemed to have been properly given if delivered by
hand, sent by fax, sent by email, sent by registered or certified mail, return receipt requested, or
sent by recognized overnight courier service to the addresses set out below or at such other
addresses as specified by written notice and delivered in accordance herewith. Any such notice,
request or other communication shall be considered given or delivered, as the case maybe, on the
date of hand, fax or courier delivery or on the date of deposit in the U.S. Mail as provided above.
However, the time period within which a response (o any notice or request must be given, if any,
shall commence to run from the date of actual receipt of such notice, request, or other
communication by the addressece thereof.

SELLER: Gordon Pacific LLC
L and V Properties LLC
ATTN: Larry J. Gordon
151 Stewart Road SW
Pacific, WA 98407

With a copy to: Heather Burgess
Attorney for Seller
Phillips Burgess PLLC
724 Columbia Street N.W., Suite 140
Olympia, WA 98501
E-mail: hburgess@phillipsburgesslaw.com
Fax: 360-742-3519
Phone: 360-742-3500

Page 13

_21._



_22_

PURCHASER: The City of Pacific
ATTN: Mayor Leanne Guier
100 — 3 Avenue S.E.
Pacific, WA 98047

E-mail: Iguier@ci.pacific.wa.us
Phone: 253-929-1108

With a copy to: Carol A. Morris, Attorney for the City of Pacific
Morris Law, P.C.
3304 Rosedale Street N.W.
Gig Harbor, WA 98335
E-mail: carol(@carolmorrislaw.com
Phone: (253) 851-5090
Fax: (360) 850-1099

17. Miscellaneous.

17.1 Governing Law and Construction. This Agreement shall be construed and
interpreted under the laws of the State of Washington. The titles of sections and subsections
herein have been inserted as a matter of convenience or reference only, and shall not control or
affect the meaning or construction of any of the terms or provisions herein. All references herein
to the singular shall include the plural, and vice versa.

17.2  Counterparts. This Agreement maybe executed in several counterparts,
each of which shall constitute an original and all of which together shall constitute one and the
same instrument.

17.3  Rights, Powers and Privileges. Except as expressly provided under the
terms of this Agreement, all rights, powers and privileges conferred hereunder upon the parties
shall be cumulative but not restrictive of those given by law.

17.4  Waiver. No failure of either party to exercise any power given either party
hereunder or to insist upon strict compliance by either party with its obligations hereunder, and
no custom or practice of the parties at variance with the terms hereof shall constitute a waiver of
either party’s right to demand exact compliance with the terms hereof.

17.5 Time. Time is of the essence in complying with the terms, conditions and
agreements of this Agreement.

17.6  Entire Agreement. With the exception of the Exhibits attached hereto and
the Development Agreement executed by the parties on January 27, 2014, this Agreement
contains the entire Agreement of the parties hereto, and no representations, inducements,
promises or agreements, oral or otherwise, between the parties not embodied herein shall be of
any force and effect.
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17.7 Survival. The covenants, agreements, representations and warranties
herein that specifically provide for survival shall survive the Closing and shall not merge at
Closing with any deed, bill of sale or other document of transfer.

17.8  Successors. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, their respective heirs, successors and assigns.

17.9 Time Periods. If the Time period by which any right, option or election
provided under this Agreement must be exercised or by which any acts or payments required
hereunder must be performed or paid, or by which the Closing must be held, expires on a
Saturday, Sunday or legal or bank holiday, then such time period shall be automatically extended
to the close of business on the next regularly scheduled business day.

17.10 Severability. If a court of competent jurisdiction invalidates a portion of
this Agreement, such invalidity shall not affect the remainder.

17.11 Modifications. Any amendment to this Agreement shall not be binding
upon any of the parties to this Agreement unless such amendment is in writing duly executed by
each of the parties affected thereby.

17.12 Attorneys’ Fees. If Purchaser or Seller institute suit concerning this
Agreement, the prevailing party or parties is/are entitled to court costs and reasonable attorneys’
fees. The venue of any suit shall be in Pierce County, Washington.

17.13 Limitation of Liability. No present or future official, officer, manager,
member, employee, affiliate or agent of Seller or Purchaser will have any personal liability,
directly or indirectly, under or in connection with this Agreement or any agreement made or
entered into under or in connection with the provisions of this Agreement, or any amendment or
amendments to any of the foregoing made at any time or times, heretofore or hereafier. The
limitations of liability contained in this section shall survive termination of this Agreement or
Closing, and are in addition to, and not in limitation of, any limitation or liability applicable to
either party provided in this Agreement or by law or by any other contract, agreement or
instrument. In no event will Seller or Purchaser be liable to the other for any consequential,
exemplary, or punitive damages under any circumstances in connection with this Agreement or
the transaction contemplated hereby.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed
by their respective duly authorized representatives on the dates indicated below, to be effective
as of the date and year first above written.

PURCHASER: CITY OF PACIFIC

By:

Leanne Guier
Its: Mayor
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SELLER: GORDON PACIFIC LLC

By:

Virginia Gordon
Its: Manager

L AND V PROPERTIES LLC

By:

Virginia Gordon
Its: Manager

ATTEST:

City Clerk,

APPROVED AS TO FORM:

Carol A. Morris, Special Legal Counsel
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STATE OF WASHINGTON )

) ss.
COUNTY OF PIERCE )

I certify that I know or have satisfactory evidence that Virginia Gordon is the person who
appeared before me, and said person acknowledged that she) signed this instrument, on oath
stated that she) was authorized to execute the instrument and acknowledged it as a Manager of
GORDON PACIFIC LLC, to be the free and voluntary act of such party for the uses and
purposes mentioned in the instrument.

Dated:
(print or type name)

NOTARY PUBLIC in and for the State of
Washington, residing at:
My Commission expires:

STATE OF WASHINGTON )

) ss.
COUNTY OF PIERCE )

I certify that I know or have satisfactory evidence that Virginia Gordon is the person who
appeared before me, and said person acknowledged that she) signed this instrument, on oath
stated that she) was authorized to execute the instrument and acknowledged it as a Manager of L
and V Properties, LLC, to be the free and voluntary act of such party for the uses and purposes
mentioned in the instrument.

Dated:

(print or type name)
NOTARY PUBLIC in and for the State of
Washington, residing at:
My Commission expires:
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STATE OF WASHINGTON )
) ss.
COUNTY OF PIERCE )

I certify that I know or have satisfactory evidence that Leanne Guier is the person who
appeared before me, and said person acknowledged that she) signed this instrument, on oath
stated that she was authorized to execute the instrument and acknowledged it as the
Mayor of the City of Pacific, to be the free and voluntary act of such party for the uses and
purposes mentioned in the instrument.

Dated:

(print or type name)
NOTARY PUBLIC in and for the State of
Washington, residing at:
My Commission expires:
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EXHIBIT A-1
GORDON PACIFIC LLC
PARCEL NUMBER 0420021068

PARCEL DESCRIPTION

Lot B (South Portion) of Clly of Pacific Boundary Line Adjustment No, BLA-38-061, as recorded January
25, 2000 under recording no. 200001255001, records of Pierce Caunty Auditor, Desctloed as fallows:

ARl that cenain real property situated in the City of Pacific, Plerce County, State of Washinglon, being a
portion of that ceriain parcal of land conveyed to Puget Sound Power & Light Company, a3 described in
Quit Clam Deead recorded under Plerce County Auditor's File No. 8012180304, In the Northeast Quarter
of Section 2, Township 20 Nosth, Renge 4 East, Willamette Meridian, described as follows:

All that porion of the 100.00-fool wide strip-ofdand described in sald Auditor's Flle Na. 8012180304,
located Nartherly of the Soulh line of "Revised Lot B" of Boundary Line Adjusiment recorded under Plerce
Counly recording no. 9511140488, and located Southerly of the North Ve of the Southwest Quanter of the
Northwest Quarter of sald Section 2,

Situated in ihe City of Pacific, County of Pierce, $tate of Washington.

RIGHT-DF-WAY DESCRIPTION

That portion of the abave described parcel lying sautheasterly of the follawing described Iine:

COMMENCING at the Southeast corner of said Lot B;

THENCE North 21°10'42" West, 302,00 feel along the Easterly line of sald Lot B to the TRUE PQINT OF
BEGINNING;

THENCE at right angles, South £8°48'18 West, 100.00 fect to the West line of sald Lot B and the
terminus,

{Containing 26,867 aquare feet, more or less.)

Bltuate in the City of Pacific, Pierce Counly, Washington, 2 0. Gig,
B

g WAS
ot n,
" Y
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EXHIBIT A .2,
L AND V PROPERTIES LLC

PARCEL NUMBER 0420021062

(PTI

Revised Lot A, City of Pacific Declaration of Boundary Line Adjustment recorded under Auditor's No.
8511140498, in Plerca Caounty, Washington.

T-OF-WAY D IPTION

That gortion of Revised Lot A, City of Paclic Declaration of Boundary Line Adjuslment recorded under
Auditor's Flle No. 8511140488, in Pierce County, Washington lying southerly of the fallowing describad
line;

BEGINNING at the intersection of the East line of sald Revised Lot A and Narth line of the South 85.00
feet of the Scutheast quarter of the Northeast quarter of Section 2, Township 20 North, Range 4 Eaat,
Wilamette Meridian;

THENGE Norlh 89°17'42" West, 148.27 feet along said Narth line;

THENCE North 49°20'42" West, 22.58 fest;

THENCE North 89°17'42" West, 105.24 leet;

THENCE Scuth 50°45'18" West, 22,58 fee! to sald North line:

THENCE Narth B9°17'42" West, 674.22 feel to the South line of sald Revised Lot A and tha terminus.

(Containing 28,041 square feet, more or less.)

ALSO, that portion of sald Revised Lot A lying northwastetly of the following described line:
COMMENCING at the Southwest comer of sald Revised Lol A;

THENCE North 03°13'47" East, 46.70 feet along the West line of said Revised Lot A,

THENCE North 21°10'42" West, 58.05 feel along sald Wesl line to a palnt which bears South 68°49'18"
West from the Southeast comer of Lot B, Cily of Pacific Boundary Line Adjustment No, GLA-98-051,
recorded undar Auditor's file No. 200001265001 and the TRUE POINT OF BEGINNING:

THENCE North 68°40'18" East, 100,00 feet o the said Southeast corner and the terminus,

(Containing 3,343 square feet, more or less.)

All situate in the Clty of Pacific, Pierce County, Washington.

11671L.002.dog
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EXHIBITA -3
L AND V PROPERTIES LLC

PARCEL NUMBER 0420021044

BARCEL DESCRIPTION

That portian of that certaln Parcel of Land described in deed recorded under Auditor's Ng. 343387, in
Pierce County, Washington, deacribed as followa:

The Norh 100.00 feet of the South 130.00 feet of the Easterly 361.50 feet of the Northeast quarter of
Sectlon 2, Township 20 North, Range 4 East of the Willametia Meridlan, in Pierce County, Washington.

T-QF-WAY DESCRIPT

The South 35.00 feet of the North 100.00 feet of the South 130.00 feet of the Easterly 361.50 feet of the
Southeast quarter of the Northeast quarter of Section 2, Township 20 Nerth, Range 4 East of the
Willametle Meridian, in Fiarce County, Washington.

Sttuate in the City of Pacific, Plerce County, Washington.

11671L,.001.doc
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EXHIBIT A-4
GORDON PACIFIC LLC
RIGHT-OF-WAY DESCRIPTION

PARCEL NUMBER 4495400143

PARCEL DESCRIPTION

The South 100 feet of Lot 8, Block 57, C.D. Hillman's Pacific City Division Number 4, according to the plat
thereof recorded in volume B of plats, page 36, records of Pierce County Auditor;

Except that portion conveyed to the City of Pacific for right of way in deed recorded under auditor's file
number 200107050360;

And except thal portion thereof conveyed to the City of Pacific by deed recorded under recording number
2014010905086.

Situate in the City of Pacific, County of Pierce, State of Washington.

RIGHT-OF-WAY DESCRIPTION

That portion of the above described parcel lying South of the North line of the South 65.00 feet of the
Southwester quarter of the Northwest quarter of Section 1, Township 20 North, Range 4 East, Willamette
Meridian, and West of the Northerly prolongation of the West line of that portion conveyed to the City of
Pacific for right-of-way in deed recorded under Auditor's File No. 200107050360.

Situate in the City of Pacific, Pierce County, Washington.
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EXHIBIT B
L AND V PROPERTIES LLC

PARCEL NUMBER 0420021062

PARCEL DESCRIPTION

Revised Lot A, City of Pacific Declaration of Boundary Line Adjustment recorded under Auditor's Ne.
95111404988, in Pierce County, Washington.

EASEMENT DESCRIPTION

That portion of Revised Lot A, City of Pacific Declaration of Boundary Line Adjustment recorded under
Auditor's File No. 9511140498, in Pierce County, Washington described as follows;

BEGINNING at the Southwest corner of said Revised Lot A;

THENCE North 03°13'47" East, 46.70 feet along the West lien of said Revised Lot A,

THENCE North 21°10'42" West, 56.05 feet along said West line ta a point which bears South 68°49'18"
West from the Southeast comer of Lot B, City of Pacific Boundary Line Adjustment No. BLA-38-051,
recorded under Auditor's file No. 200001255001;

THENCE North 88°49'18" East, 30.00 feet,

THENCE South 21°10'42" East, 86.74 feet;

THENCE South 03°13'47" West, 35.72 feet to the North line of the South 65.00 feet of the Southeast
quarter of the Northeast quarter of Section 2, Township 20 North, Range 4 East, Willamette Meridian;
THENCE North 89°17'42" West, 10.47 feet along said North line to the South line of said Revised Lot A;
THENCE North 77°05'56" West, 29.97 feet along said South line to the POINT OF BEGINNING.

(Containing 3,823 square feet, more or less.)

Situate in the City of Pacific, Pierce County, Washington.
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EXHIBIT C

RETURN ADDRESS:
Puget Sound Energy, Inc.
Attn: ROW Department
3130 South 38" Street
Tacoma, WA 98409

@ PUGET SOUND ENERGY AERIAL EASEMENT

REFERENCE #:

GRANTOCR (Owner): L and V Properties LLC
Gordon Pacific LLC

GRANTEE (PSE): PUGET SOUND ENERGY, INC,

SHORT LEGAL: [INSERT]

ASSESSOR'S PROPERTY TAX PARCEL: 042002-1015; 042002-1062

For and in consideration of good and valuable consideration, the receipt and sufficiency of which are acknowledged,
L and V Properties LLC and Gordon Pacific LLC ("Owner" herein), hereby grants and conveys to PUGET SOUND
ENERGY, INC., a Washington corporation ("PSE" herein), for the purposes described below, a nonexclusive
perpetual easement over, undef, along across and through the following described real property (the "Property”
herein) in Pierce County, Washington;

See Exhibit “A” attached hereto and by this reference made a part hereof.

Except as may be otherwise set forth herein PSE's rights shall be exercised upon that portion of the Property
("Easement Area" herein) described as fallows:

See Exhibit “B” attached hereto and by this reference made a part hereof.

Diagrams depicting the location of the easement areas are attached hereto as Exhibits “C1” and
“C2” and by this reference made a part hereof.

1. Purpose. PSE shall have the right to use the Easement Area to construct, operate, maintain, repair,
replace, improve, remaove, upgrade and extend one or more utility systems for purposes of aerial transmission,
distribution and sale of gas and electricity. Such systems may include: poles and other suppor structures with
crossarms, braces, guys and anchors; electric transmission and distribution fines: fiber optic cable and other lines,
cables and facllities for communications: transformers, sireet lights, meters, fixtures, attachments and any and all
cther facliities or appurienances necessary or convenient to any or all of the foregoing. Following the initial
construction of all or a portion of its systems, PSE may, from fime to time, construct such additional facilities as it
may require for such systems. PSE shall have the right of access to the Easement Area over and across the
Property to enable PSE to exercise its rights granted in this easement.

2. Easement Area Clearing and Maintenance. PSE shall have the right, but not the obligation to cut,
remove and dispose of any and all brush, trees or other vegetation in the Easement Area. PSE shall also have the
right, but not the obligation, to control, on a continuing basis and by any prudent and reasonable means, the
establishment and growth of brush, trees or other vegetation in the Easement Area.

3. Trees Outside Easement Area. PSE shall have the right to cut, trim remove and dispose of any trees
located on the Property outside the Easement Area that could, in PSE’s sole judgment, interfere with or create a
hazard to PSE's systems. PSE shall, except in the event of an emergency, prior to the exercise of such right,



identify such trees and make a reasonabie effort to give Owner prior notice that such trees will be cut, timmed,
removed or disposed. Owner shall be entitled to compensation for the actual market value of merchantable timber (if
any) cut and removed from the Property by PSE.

4. Restoration. Foliowing initial installation, repair or extension of its facilities, PSE shall, to the extent
reasonably practicable, restore landscaping and surfaces and portions of the Property affected by PSE’s work ta the
condition existing immediately prior to such work. PSE shall use good faith efforts to perform its restoration
obligations under this paragraph as soon as reasonably possible after the completion of PSE's work.

5. Owner's Use of Easement Area. Owner reserves the right to use the Easement Area for any purpose
not inconsistent with the rights herein granted, provided, however, Owner shall not excavate within or otherwise
change the grade of the Easement Area and Owner shall do no blasting within 300 feet of PSE's facilities without
PSE's prior written consent. Owner shall have the right to maintain, repair, and operate existing buildings or
structures within the Easement Area as of the date of this Agreement, but shall not construct new buildings in the
area without PSE’s prior written consent. In conjunction with this Agreement, PSE consents to permit Owner to
construct the improvements, including buildings and parking areas, depicted on the 10 Year Site Development Plan,
Exhibit , recorded under Pierce County Auditor's File No. :

6. Indemnity. PSE agrees to indemnify Owner from and against liability incurred by Owner as a result of
the negligence of PSE or its contractors in the exercise of the rights herein granted 1o PSE, but nothing herein shall
require PSE to indemnify Owner for that portion of any such liability attributable to the negligence of Owner or the
negligence of others.

7. Termination. The rights herein granted shall continue until such time as PSE terminates such right by
written instrument. If terminated any improvements remaining in the Easement Area shall become the property of
Owner. No termination shall be deemed to have occurred by PSE's failure to install its systems on the Easement
Area.

8. Successors and Assigns. PSE shall have the right to assign, apportion or otherwise transfer any or all
of its rights, benefits, privileges and interests arising in and under this easement. Without limiting the generality of
the foregoing, the rights and obligations of the parties shall be binding upon their respective successors and assigns.
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DATED this day of , 2014.

OWNER: L and V Properties LLC OWNER: Gordon Pacific LLC
BY: BY:
BY: BY:

STATE OF WASHINGTON )

) S8
COUNTY OF PIERCE )
| certify that | know or have satisfactory evidence that are the persons who appeared before me,
and said persons acknowledged that they signed this instrument, on oath stated that they were authorized to
execute the instrument and acknowledge it as the of L and V Properties LLC to be the free
and voluntary act of such party for the uses and purposes mentioned in this instrument.

GIVEN UNDER my hand and official seal hereto affixed the day and year in this certificate first above
written,

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State of
Washington, residing at
My Appointment Expires:

STATE OF WASHINGTON )

) S8
COUNTY OF PIERCE )
I certify that | know or have satisfactory evidence that are the persons who appeared before me,
and said persons acknowledged that they signed this instrument, on ocath stated that they were authorized to
execute the instrument and acknowledge it as the of Gordon Pacific LLC to be the free and
voluntary act of such party for the uses and purpases mentioned in this instrument.

GIVEN UNDER my hand and official seal hereto affixed the day and year in this certificate first above
written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State of
Washington, residing at
My Appointment Expires:

Notary seal, text and all notations must not be placed within 1* margins



EXHIBIT “A”

Parcel #042002-1015

BEGINNING at the Northeast corner of the Southeast quarter of the Northeast quarter of Section 2,

Township 20 North, Range 4 East of the Willamette Meridian;
THENCE South 1205 feet, more or less, ta the North line of Puget Sound Power Company right of way;

THENCE West along said Puget Sound Power Company Right of Way 361.5 feet;
THENCE North 12056 feet, more or less, to the North line of said subdivision;
THENCE East 361.5 feet to the POINT OF BEGINNING.

Parcel #042002-1062

Revised Lot A, City of Pacific Declaration of Boundary Line Adjustment recorded under Auditor's No.
9511140498, in Pierce County, Washington.

All situate in the City of Pacific, County of Pierce, State of Washington.
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EXHIBIT “B”

Parcel #042002-1015

That portion of the above described parcel, lying South of the North line of the South 150 feet of the
Southeast quarter of the Northeast quarter of Section 2, Township 20 North, Range 4 East, Willamette
Meridian.

A diagram depicting the location of the easement is attached hereto as Exhibit “C1” and by this reference
made a part hereof.

Parcel #042002-1062

That portion of Revised Lot A, City of Pacific Declaration of Boundary Line Adjustment recorded under
Auditor's No. 9511140498, in Pierce County, Washington lying Northerly of the easement recorded under
Auditor's File No. 9512180206 and lying Southerly of the North line of the South 150.00 feet of the
Southeast quarter of the Northeast quarter of Section 2, Township 20 North, Range 4 East, Willamette
Meridian.

A diagram depicting the location of the easement is attached hereto as Exhibit "C2" and by this reference
made a part hereof.

All situate in the City of Pacific, Pierce County, Washington.
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EXHIBIT D

RETURN ADDRESS:
Puget Sound Energy, Inc.
Aftn: ROW Department
3130 South 38™ Street
Tacoma, WA 98409

@ PUGET SOUND ENERGY
PARTIAL RELEASE OF EASEMENT

REFERENCE #: 200210100423; 9512180206; 9506090128; 9304160499
GRANTOR: PUGET SOUND ENERGY, INC.
GRANTEE: Larry Gordon and Virginia Gordon
Larry Jay Gordon and Virginia Anne Gordon
L and V Properties LLC
SHORT LEGAL: PTN: NEO2 - 20N - 04E

ASSESSOR'S PROPERTY TAX PARCEL: 042002-1044; 042002-1062; 042002-1015

KNOW ALL MEN BY THESE PRESENTS that PUGET S8OUND ENERGY, INC., a Washington Corporation and
successor in interest to Puget Sound Power & Light Company, a Washington Corporation, is the owner of an
easement acquired from Larry Gordon and Virginia Gordon, husband and wife, dated March 25, 1993,
recorded under Auditor's File No. 9304160499, records of Pierce County, over the real property described therein
as follows:

Revised Lot A, City of Pacific Declaration of Boundary Line Adjusiment recorded under Auditor's No.
9511140498, mPlerceCwnly Washington.

PUGET SOUND ENERGY, INC. does hereby abandon and release all rights acquired under said easement in
and to that portion of the above real property described as follows:

That portion of Power Easement recorded undes Auditor’s File No. 93041680499, records of Pierce
County, Washington, lying within the Puget Sound Energy Power Easement recorded under Auditor's
file No. 95121802086,

Situate in the Chy of Pacific, Pierce County, Washington.

A diagram depicting the location of the abandoned and released easement is atiached hereto as Exhibit “A1”
and by this reference made a part hereof.

KNOW ALL MEN BY THESE PRESENTS that PUGET SOUND ENERGY, INC., a Washington Corporation and
successor in interest o Washington Natural Gas Company, a Washingion Corporation, is the owner of an
easement acquired from Larry Gordon and Virginia Gordon, husband and wife, dated April 3, 1995, recorded
under Auditor's File No. 9508080128, records of Pierce County, over the real property described therein as
follows:

Revised Lot A, City of Pacific Declaration of Boundary Line Adjusiment recorded under Auditor's No.
9511140498, in Pierce County, Washington.

PUGET SOUND ENERGY, INC, does hereby abandon and release all rights acquired under said easement in
and to that portion of the above real property described as foliows:

That portion of Power Easement recorded under Auditor's File No. 9508080128, records of Pierce
County, Washington, MwmnmwsmwgmeMMrmMunMAudw-
file No. ©512180206.

Situate in the City of Pacific, Pierce County, Washington,

Adwammmmmawmmwrmmkmhemoasxmbn"w
and by this reference made a pari hereof.




Partial Release of Easement Affecting Parcel 042002-1062

KNOW ALL MEN BY THESE PRESENTS that PUGET SOUND ENERGY, INC., a Washington Corporation and
successor in interest to Puget Sound Power & Light Company, a Washington Corporation, is the owner of an
easement acquired from Larry Jay Gordon and Virginia Anne Gordon, husband and wife, dated December 11,
1995, recorded under Auditor's File No. 9512180206, records of Pierce County, over the real property described
therein as follows:

Revised Lot A, City of Pacific Declaration of Boundary Line Adjustment recorded under Auditor's No.
9511140498, in Pierce County, Washington.

PUGET SOUND ENERGY, INC. does hereby abandon and release all rights acquired under said easement in
and to that portion of the above real property described as follows:

That portion of Power Easement recorded under Auditor's File No. 9512180208, records of Pierce
County, Washington, more particularly described as follows:

The North 20.00 feet of the South 50.00 feet of the Southeast quarter of the Northeast quarter of
Section 2, Township 20 North, Range 4 East, Willamette Meridian, EXCEPT the East 361.50 feet.

' (Containing 14,888 square feet, more or less.)
Situate in the City of Pacific, Pierce County, Washington.

A diagram depicting the location of the abandoned and released easement is attached hereto as Exhibit “A3"
and by this reference made a part hereof.

Partial Release of Easement Affecting Parcel 042002-1044

KNOW ALL MEN BY THESE PRESENTS that PUGET SOUND ENERGY, INC., a Washington Corporation and
successor in interest to Puget Sound Power & Light Company, a Washington Corporation, is the owner of an
easement acquired from Larry Jay Gordon and Virginia Anne Gordon, husband and wife, daied December 11,
1995, recorded under Auditor's File No. 9512180206, records of Pierce County, over the real property described
therein as follows:

That portion of that certain Parcel of Land described in deed recorded under Auditor's Na. 343387, in
Pierce County, Washington, described as follows:

The North 100.00 feet of the South 130.00 feet of the Eastery 361.50 feet of the Northeast quarter of
Section 2, Township 20 North, Range 4 East of the Willamette Meridian, in Pierce County, Washington.

Situate in the City of Pacific, Pierce County, Washington

PUGET SOUND ENERGY, INC. does hereby abandon and release all rights acquired under said easement in
and to that portion of the above real property described as foliows:

That portion of Power Easement recorded under Auditor's File No. 9512180206, records of Pierce
County, Washington, more particularly described as follows:

The North 20.00 feet of the South 50.00 feet of the East 361.50 feet of the Southeast guarter of the
Northeast quarter of Section 2, Township 20 North, Range 4 East, Willamette Meridian.

(Containing 7,230 square feet, more or less.)
Situate in the City of Pacific, Pierce County, Washington.

A diagram depicting the location of the abandoned and released easement is attached hereto as Exhibit “A4”
and by this reference made a part hereof.

Full Release of Easement Affecting Parcel 042002-1044 and Parcel 042002-1015

KNOW ALL MEN BY THESE PRESENTS that PUGET SOUND ENERGY, INC., a Washington Corporation, is
the owner of an easement acquired from Larry Jay Gordon and Virginia Anne Gordon, husband and wife,
dated September 12, 2002, recorded under Auditor's File No. 200210100423, records of Pierce County, over the
real property described therein as follows:

Parcel 1

BEGINNING at the Northeast corner of the Southeast Quarter of the Northeast Quarter of Section 2,
Township 20 North, Range 4 East of the Wiliamette Meridian;

THENCE South 1205 feet, more or less, 1o the North line of Puget Sound Pawer Company right of way;
THENCE West along said Puget Sound Power Company Right of Way 361.5 feet;

THENCE North 1205 feet, more or less, to the North line of said subdivision;

THENCE East 361.5 feet to the POINT OF BEGINNING;

Situate in the City of Pacific, County of Pierce, State of Washington.
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Parcel 2

That portion of that cerlain parcel of land described in deed and recorded under Auditor's File No.
343387, in Pierce County, Washington, described as follows:

The North 100.00 feet of the South 130.00 feet of the Easterly 361.50 feet of the Northeast quarter of
Section 2, Township 20 North, Range 4 East of the Willamette Meridian, in Pierce County, Washington.

Situate in the City of Pacific, Pierce County, Washington.
PUGET SOUND ENERGY, INC. does hereby abandon and release all rights acquired under said easement.

A diagram depicting the abandoned and released easement is attached hereto as Exhibit “A5"” and by this
reference made a part hereof.

Consent to Grantee Improvements

In conjunction with this Agreement, PSE consents to permit Grantee to construct the improvements, including
buildings and parking areas, depicted in the 10 Year Site Development Plan, Exhibit , recorded  under
Pierce County Auditor’s File No. within the easement areas referenced in this Agreement,
and particularly within the PSE easement dated December 11, 1995 and recorded under Auditor's File No
9512180206.

IN WITNESS WHEREOF, PUGET SOUND ENERGY, INC. has caused this instrument to be executed this _
day of , 2014,

PUGET SOUND ENERGY, INC.

By:
KELLY C. MCGILL, SUPERVISOR REAL
ESTATE

STATE OF WASHINGTON )
) 88
COUNTY OF PIERCE )

| certify that | know or have satisfactory evidence that KELLY C. MCGILL is the person who appeared before me,
and said person acknowledged that he signed this instrument, on oath stated that he was authorized to execute
the instrument and acknowledge it as the SUPERVISOR REAL ESTATE of Puget Sound Energy, Inc. to be the
free and voluntary act of such party for the uses and purposes mentioned in this instrument.

GIVEN UNDER my hand and official seal hereto affixed the day and year in this certificate first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State of
Washington, residing at
My Appointment Expires:

Noiary seal, text and all notations musl not be placed within 1" margins
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EXHIBIT A-2
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EXHIBIT A-3
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After recording return to:
Phillips Burgess, PLLC
505 Broadway, Suite 408
Tacoma, WA 98402

STATUTORY WARRANTY DEED

Grantor: Gordon Pacific LLC
Grantee: City of Pacific
Abbreviated Legal Description: [to be inserted]

Assessor's Property Tax Parcel/Account No.: 4495400143; 0420021066

Reference Numbers of Documents
Assigned or Released:

THE GRANTOR, Gordon Pacific 1.LL.C, a Washington limited liability company, for
good and valuable consideration in hand paid, conveys and warrants to GRANTEE, the City of
Pacific, a municipal corporation, the real estate situated in Pierce County, Washington, legally
described in Exhibit A attached hereto and incorporated herein by this reference, subject to the
exceptions set forth in Exhibit B attached hereto and incorporated herein by this reference.

Dated:

GORDON PACIFIC LLC

Signature

Print Name and Title

STATUTORY WARRANTY DEED
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ACKNOWLEDGMENT

STATE OF WASHINGTON )

)SS
COUNTY OF PIERCE )
[ certify that I know or have satisfactory evidence that is the person who
appeared before me, and said person acknowledged that he/she signed this instrument, on oath stated that
he/she was authorized to execute the instrument and acknowledge it as the of

Gordon Pacific LLC to be the free and voluntary act of such party for the uses and purposes mentioned in
this instrument.

GIVEN UNDER my hand and official seal hereto affixed the day and year in this certificate first
above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State of
Washington, residing at
My Appointment Expires:

STATUTORY WARRANTY DEED
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CITY OF PACIFIC

100 3RD AVENUE SOUTHEAST
PACIFIC, WASHINGTON 98047
CITY HALL (253) 929-1100
FAX (253) 939-6026

March 14, 2014

L&V Properties LLC
151 Stewart Road SW
Pacific, WA 98047

Re: Stewart / Thornton Street Assessment Reimbursement Area
Your Parcels Nos.: 0420021049, 0420021050, 0420021062

Dear Property Owner:

The City of Pacific has recently completed the design of the Stewart Road corridor from northbound SR 167 to
Valentine Avenue. A component of this project is the completion of a signalized intersection at Thornton
Avenue including turn lanes. Your property has been identified as a potential beneficiary of these intersection
improvements. Based upon the preliminary construction cost estimate and the traffic impacts based on zoning
of your property, your share of the intersection construction cost, should you propose to construct any site
improvements during the life of the Street Assessment Reimbursement Area (fifteen years), are:

0420021049 $ 69,209.13
0420021050 $ 7,689.90
0420021062 $171,053.45

Under the City of Pacific Municipal Code PMC 13.24 you have the rights related to the Street Assessment
Reimbursement Agreement:

13.24.050 City council action.

If the owner of any property within the proposed assessment reimbursement area requests a
hearing, notice of such shall be given to all affected property owners in addition to the regular
notice requirements specified by this code. Cost of this notice shall be borne by the applicant.
At the hearing the city council shall take testimony from affected property owners and make a
final determination of the area boundaries, the amount of assessments, length of time for
which reimbursement shall be required and shall authorize the execution of appropriate
documents. If no hearing is requested, the council may consider and take final action on these
matters at any public meeting held more than 20 days after notice was mailed to the affected
property owners.

A public hearing is scheduled to be held before the City Council on Monday April 14, 2014 at 6:30 pm.

If you have any questions or concerns, please feel free to call me at (253)929-1110.

Respectfully,
CITY OF PACIFIC
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