RESOLUTION NO. 07-421

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON
RATIFYING THE AGREEMENT WITH BLACK DIAMOND
PROJECT TO PURCHASE REAL PROPERTY FOR CITY
OFFICE SPACE

WHEREAS, the City is in need of additional office space in order to accommodate the
design review team and other personnel that will be necessary to process the anticipated master
planned development applications;

WHEREAS, the City has negotiated a Purchase and Sale Agreement with Black Diamond
Project for the purchase of real property identified as King County Assessor’s Parcel Number
1121069092 (the “Agreement”). A copy of the executed Agreement is attached hereto as Exhibit A
and by reference incorporated herein; and

WHEREAS, paragraph 13.9.2 of the Agreement requires the City Council ratification; and

WHEREAS, the Council has reviewed the Agreement and finds that it is in the best
interests of the City and its citizens to ratify the Agreement; now, therefore

BE IT RESOLVED that the City Council hereby ratifies the Agreement with Black
Diamond Partners attached hereto as Exhibit A and authorizes the Mayor, on behalf of the City, to

pay the amounts necessary to acquire the property in accordance with the Agreement.

ADOPTED by the City Council on February 1, 2007 at an open public meeting.

Lol

Howard Botts, Mayor'

Attest:

Dperida. K XA eexdis

Brenda L. Streepy, City Clerk’
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
{. Date and Parties.

L1 This Agracment ("PSA”), for reference purposes only, s dated the
day of January, 2007, and is entared info by ond between Black Dismond Projest, a
Washington General Pardnership, hereinafter referred to as *Seller”, and the City of Block
Yramond, a municipal cofporation, and or assigns, hersinafter referred 15 a5 "Buyer”,
The FSA “Effectiva Dote” shall be the date the PSA Is ralified by the Black Dinmond
City Council, which is tentatively scheduled for February 1, 2007,

2. Bubiest Propetty.

2.1 Beller ngress to sell to Buyer and Buyer agroes o purchase from Sslles,
ipprovicately two wseres of propesty lovated I Black Dlsmond, King County,
Washington, the King County Assessor's parcel number 1121069092; and the legsl
deseription for which are atiached hereto a3 Exhibit A {refered to herain as the “Subject

roperiy™).

2,2 Buyer and Seller herehy authorize and divest Closlng Agant (defined in
zootion 9 bolow) fo fimish and substiane for the anached Exhibit “A™ a rovised lognl
description a5 soon as it s been spproved by the Tile Company and Buyer and Saller if
the ntachied legal deseription is inaccurstc or incomplets,

. 23  The Subject Property inecfudes all of Scller’s right, title and interaat ju and
to the Subject Property and agy imprevements and (ixturey Joorted thereon.

1. Prpchase Prjce,

31  ‘fhe purchase priea for the Subjoect Property is Five Hondred Thoussad
Dollags U.S. (B500,000.00), including the Fapest Money and any other credits
referenced herein, plus $100,000 werth of Davelopment Rights, as defived in the City of
Rlack Diamond TR, Program (“Purchase Frice”). The Development Rights shall be
from the Sibject Proponty. The parties will meet to discuss the valuation method for the
Development Rights io determine the number that must be refained by the Seller in order
1o equal the $100,000 vajue. Provided, however, the sbova provigion not withstanding,
regardless of valnation, the Buyer will retain at feast the mumber of Davelopmmat Rights
Reeded lo construct the buildings ft intznds to bnild on the Subject Property,  The
FPurchass Price, oxcept for the Develgpment Rights, shall be patd all cash at Closing, less
the Eamest Mency and any other approprinte oredits refersnced herein. The trapsfer
doenments for the Development Rights shall be exesutsd at closing.

4. Eamest fdoney. ,
Purchase and Sale Agrecment p ‘_.%
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. 4.1 Onorbefore 5:00 P.M., on the day after the Effective Date the Buyer shall
tender to Closing Agent g Cashier's Check made payable to Closing Agent in the amoumnt
of Five Thouzand Doliars, U.S. ($5,000.00) a5 and for the Bamest Money. The Eamest
Money shall be retained in uy {nterest bearing account unt Mareh 15, 2007, If the Buyer
has mot provided potice, pursusnt to the provisioss of the Feasibility Contingency
provlsion set forth in Seqtlon 6 helow, that the agresment is terminated, then the Closing
Agent, without fusther notles, siall releass the Eamest Money o the Seller, and it shall
bz non-refondable but applicable to the Purchass Price,

5, Possegsion,  The Buyer shall be entitled to possession upon closlg.

6. Buyer's Appraisal, Due Dilipsnge and Environmental Contingenries ts Closing,

6.1 This Agreement is contingent upon the Buyer obtalnlng 5 level |
environmental astessment that Is to it savisfaction, an appraisal that confiros the value of
the Sublect Propetty s at Jeast equnl fa the Purchass Price, and that the Subject Fraperty ean
be uged by the Buyer for ity Intonded purpose, Thess contingencies will be deemed walved,
unless, prior to 5:00 P.M. en Match 15, 2007 Buyer provides Seller wiitten notice fiat either
tho lova] 1 aaseysment is not secepiable, the appruised walua does not at least equal the
Puicheez Price, or the Subject Properly cannet be used for its intended purpose
{“Teraninafion Notice”). [f tho Terminaficn Notlee is given, then this apreement sball
anfomatically terminale, and the zamest money refunded fo Buyer If the Termination
Notiee Is not timely piven, then the Eamest Money, plug zeented interost, sajd fnterest
boing decaied part of the Eamest Money shall aotomstiesiy becoms non-refimdable, bur
applicable to the Purchese Price, and will be immediately releesed to the Seller. If the
Termination Notice is timsly given, then the Estnest Money, including accrued interast,
bt less the Title Insurance policy eancellation charge, if any, refereneed in section 7.1
below, sholl be relessed fo the Buyer, and this agresment shall =stomntically he
terminatod, without any furtier ripht. ar sbillgation in either party with repards thereto.

6.2  Aller 5 PM. on March (3, 2007, there are no contingentcics to rlostug.

6.3 The provisions of paragraph 6. notwithstinding, if the dus diligence and
environmental rovisw are {o Buysr's satisfaction, bt the sppmisal indicates & valuo of
{ess then the Purchege Prce, them, prior to giving the Temminstion Nefice, and ihue
temminating the Agreement, the parties will meet to discuss the possibility of selling the
Subject Properdy af the appraised valoe, but allowing the Seller ta retain the development
rights not needed for Buyer's Intended use, so fhat Seller may recognize addisionat value
by selling those development rights as part of e City of Black Diarmond Transfer of
Devclopment Rights Frogram. So long as the Seller is notificd of the appmized value
deficiency prior 1o March 15, 2007, and 23 soon a5 reasonnbly possiblc after the Buyer
becomes aware of the deficiency, the March 15, 2007 dead{ine for giving the Termination
Notice shall bo extended by 48 howrs after the fime that the Buyer and Seller meet to
discung the possibility of selling the Subject Property at the sppraised valoa,

Purchase and Sale Agecement o
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§4  The parties, during the feasibility peried, shalf meet, either in person or by
conference call, 1o discuss the Development Right veluation process and shall, by
addendum to this sgreement, set forth the agreed value,

7. it

7.1  Title Review, Within Z days of the Effective Date the Closing Agent, on
bebalf of the Seller, shall order g preliminary title report for a standard title insurance
policy (“Proliminary Tile Repon™) togather with legible copies of all the dacuments
reforenced in the Schedule B exnceptions (“Undeddying Documtents™y. Said poliey s to be

_oxdered from Chicago Title [naurance Company, 701 — 5 Avenue, Sufte 3400, Seatls,
Weshiagton, Unit #4, telephona number (206) 628-5600 (“Title Company™). Buyer shall
pay ihe cost of o Preliminacy Title Report, ifusy, and shall pay any cancellation fee for
the report if the sale iz not closed. If the Preliminary Title Repost contains exvaptions,
they must be acceplable 10 Buyer, within Buyer's sols and absolute discretion, Within
tenn (10) business deys after receipt of the Preliminary Title Repord and #ll of the
Underlying Documents (whichever occurs fast), Buyer shall notify Satier in writing of the
excaplibng not aceaprabls to Buyer, if any {“Title Disspproval Notice™), Seller shall then,
have 5 days In which fo notify Buyer of which of the dlsapproved exceptions it will
remove at or prfer fo claging. If the Buyer does fiot terminate the Apreement, ag
authorized I Section 6.1 above, then the Buyer’s purchase, and the Seller’s conveyance
of the Sulyjoct Property shali be aubject to al] exeeptions showa it the Preliminaty Titls
Report, except those the Seiler has agreed to remove (“Parmitted Exceptions™).

7.2 Convevance of Title, At the time of Closing, Saller shell execute and
deliver to Buyer a Stattory Warranty Deed conveying fee title to the Subject Propeny;
subject only 10 Permitted Exceptions as definzd in secting 7.1. Monefary encumbrances
to be dlscharged by Seller nt Closing shall be puid frony Seller’s proceeds,

7.3 Tite Insumnet Polioy, At Closing, or a5 sopn 85 practical
therealter, Seller shali couse the Title Company ta issuz to Buyer a standard coverspe

Cncr's Policy of Tifle Insuance {cument form) suring Bayor in the smount of te
Purchase Price agninst any loss or damage by teason, of defect In Saller's title to the
Propetty, obher than the Peruitied Exceptions as determined hereunder {the "“Policy™).
Buyer may, at its sole expenge, including the cost of sirvey, request un sxfeaded ALTA
Owner’s Policy of Title Josurance,

B. Subject Propesty Inspections.
8.1  Right of Entry for Feasthility Analysis, Buyer, its agents, employees,

assigny and designecs stell be entitled 1o enter upon the Subject Propesty o conduct
fnvestigations and studies jnehuding, without Mmitadon, soil, englnestiog snd other
studics and investigations. Buyer's investigations shali be conduched at Buyer's sole coat
and expense. Buyer shall indesnify Seller from any and afl costs and claims for costs of

JPucchace and Sele Agreement L
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work or materials related to Bayer's soll, engineering smd ofher studies snd investigations
inelnding, withowt Jimitation, maternlmen’s and/or mechanic's tiens snd agy clains of
personal injurdes or causes of action that may atise oz @ result of Puyer's entry on the
Subject Propesty as st forth herein, except insofar as any such claimg arise from Seiler's
gots or omissions, This indamnity shall include the Seller's rexsonable attommeys’' fees
incurzed in enforcing the provislons of this agreement, whether or not suit is nstituled,

82  The Buyer shall not allow anyane that muy be entitled to fils a len upon
ths Subject Property for work to be performed as part of Buyer's dus diligoncs,
devslopment wark, of to proyide en extended ALTA title Inqurence: policy, to enter uphn
the Subject Property or perform such work without first providing to Seller the origlnal of
o duly executed lien waiver. The forswof thie Hen walver iy attached hereto as Exhibit F.,

83 Buyer shall provide Seller with copica of ell contracts, docitments, plass,
reports, ote. 28 they are genarxded pricy to Closing. In the event Buyer doss not close on
the Subject Froperty, through ne fandt of the Seller; regandloss of whether or not the
Buyer hay waived the contingency, the Buyer shell immediately transfir ownership, at no
cost, of all original dus diligence documents, pluns, repoyts, efe, to Seller,

9. Cloning of 8als, Closing shall ocour no later thag March 30, 2007, The sals ghal
be cloged ca March 38, 2007 (“Closing Date™), at the offies of McGavick Graves, F.S.
("Closing Agent™), 1102 Broadway, Sukte 300, Tncoms, Washington. Telephone nurgher
(253) 627-1181, fax munber (253) 6272247, The Purchaser and Seller will, 1 demand,
daposit in escrow all instractinns, sigred originale of sppropriste documents, and all moneys
that aze necessary 10 complete the purshae in accordanes with this PSA. Depasit of moneys
is not eomplets mtil Closing Agent has been provided with collested funds. Closing shall
be deemed to have oeoumred when 2t documents are recordsd and the sale procssds are

availahle to Seller.

0. Seller”s Wammntice., The Seller makes no wamantes with regards to the Subject
Froperty, other then these contained i the conveyance deed ta the Buyer. The Buyer
should conduct jes own feqsibility analysia ta deterrine the Subject Property™s condition.

1. Defomlt snd Remedies.

1.1 Notice of Default and Cure Pedod. If either party deems the other fn
defaulr af this Apreement, {hat party shall deliver written notice of the default to the ether
which shull be delivered as a6t forth In Seciion 13, The notics piust be delivored a9 a
condition precedent to exercising ite other remedizs. The party reeiving the notfes shatl
Yava ten (10) business days in which to ourc the default, Jf she defoult is ot cured wiihi,
ten (16) business days of natice, the pariy dechuing the default may pursue Its remedics

a3 get forth below,

112 Seller’s Remedics. If, the Buyer dnes nat tepninate the Apreemtent prior
to Mareh, 15, 2007, and the irangaction fils to close nither than from default of the Selior,

Puschise and Sale Agreement 4
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the ramest money, along with ownership of zlf permlt applications, studfes, and i other
documents prepared by tte Buyer, or a Buysr's dirastion, raluted to the Sabject Property,
shalt be forfelted to the Zeller as Hguidated damuges, All Selletr’s Docushents b Buyet ™
shall 2o be réturned (o Seller atne cosl to Seliet,

Biiyer mitials Beller Initials
113 Buyw’s Remedles. [f the transtotion fuils o closz duc to default or breach
of o warmandy by Seller, Buyer ghall have alt flghte nd remedics provided by Jaw,
Incliding tha right to speeifieally enfores s Agreement and/or o Facolve, immedistely
upstt dementd, the Famest Monoy Dreposlt and agy other paymenis mide by Buyer to
Seller and fo pursue apy other cemedfea Avaflable Lo rocover any and oll of Buyer's

dumages.

12. PaymentofRenl Hatats Brokemge Commission. Buyer and Sefler acknowledgs
that no brokerspe companies are ivolved in vagotintions of this transaction. Seller shail
fndernsnify, defind and hold Boyer hamiless fond and egaingt any claiins, fees (ineluding
attomeys” fezs and 4ostsh or costs ariging ont of any claim mads by way ather brokar ot
ageot vlaiming 8 eommission is due by of through Seller. Buywr shall ndemnify, defend
and hold Selior haymicss from and spadne sy claims, fens (nolnding andgneys’ fees and,
costs) of costs axising oul of any claim medo by ary other broker or agent clelnglag 2
cotivission fa due by or through Buyer. The isdemnificadon set forth dn thiy Section
shnll survive Clasing or easlier termination of this Apedmant.

3. it s,

131 Nofieey, Any demand, roquesr ar notive which either party hewty desires

or may he fecquired t0 Tnake ot deliver w the athor shall be in writing ahd shal! be dermed

given when persomally defivered, or suecegsfully tansmitted by feslaile tansmission,
oF whex acthumily recsived after being deposited in the United Sestes Mail in reglstered or
eeriified form, tetum receipt requested, addressed ag follows:

To Buyer: City Administratoy
P.0), Hax 599
Ainak Diamand, WA 0RG10
Fax: (340) 886-2552

With & eapy 10 Laren D, Combs
MeGaviek Gravag, P.S.
1102 Broadway, Suite 500
. Taeoms, WA 95402

Purchase end Sale Aprcement o ; )
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Fax: (343) 6272247

To Selter:

Fax: ( )]

or to such sther tingle address and person as either party may designate ta the ather by
like written notice.

132 Entirs Agreement. Tha partics have negotisted in pood faith with regard
to each and avery teym of this Agreement. This Agreement shall be comsoued te
sccomplish the iatent and purpose set forth hergin,  This Agreement (together with
attachmenis) contains the enfire understnoding between the parties and supersedes my
prior widerstandings and agreements between them respecting the subjent matter hereof,
Thers are no ofher xepresentations, agreements, amaogements or understandlogs, oral or
writton, betwewr and aomiong the pardise hereto or any of them, relsting fo the subject
mattey of s Apreement. No amendment of or supplement to this Agresment shall ba
velid or effective unless made in wiiting and excouted by the partles hereto.

13.3  Eogunj Hargeiping. Thiy Aprcement bas been drafted by the mutual effuns
of the parties. Selier and Buyer acknowledge and represent that each of them is fully
coppetent 1o negotiats and to enter inte this Agreemant witlt the other and that they have
freely entered into it with adequate opportunity for prior consultation with independent
Iegal counsed of thelr choosing, All terms snd provisions shall b given thelr falr and
yeasonable interpretation without referenca to wiuah. party or its coungel drafied any
particafar tern or provigion In question and shall be proswned to bo & mutua] draft of the
parties® intent and ix not o be construcd {n faver of amy party as a nop-deefter,

|. 134 Avomgys' Fees, Ja the cvent of litigation or arbimmtion beiween the
parties hereta, ox If either parly shauld file bankmupicy or avail itself of any court in
compection with this Afreement, the prevailiag party shall be entitted 1 reimbursement
for all its coats and attomeys' foes setually Incurred from the non-prevailing pacty,

3.5 Dispute Resolution. The parties desire to avoid the cxpanse and delay
intherent in the jadicial process. In the event of 8 dispute arising under this Agreement, or
if the partfes sre unable to agree on the meaning of thia Apreentent vr any portion, of i,
tic partles agrec lo submlt such dispute to bindlng mrbitrstion by the American
Arbitration Aszociation, Judicial Arbltration and Mediation Services (“JAMS"), or such
afher arbitraing or arbitration service 83 mutually agreed to by the parties. The arbitratinn
shall be condicted according to the mules of the arbitrablon service selected, The
arbiteator aball award attomsy fees and costs to the substeotislly prevailing party. The
decision of tho abitrator shall be hjnding on the pavties and may be entzred 88 a finaf
Jjudpment jn x cowrt of compatent jurisdiction, ' )

Puychpse and Sale Agresprent . ?'.Y? 2
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13.6  Limits en Obligation 10 Achltzate/Venue, In the event either party wishes
t filo o Lis Pendens, snforce its remedy of spanific performance, szek injunctive or ather
prinarily equitable selief or cannot obtein Jurisdlction over a necessary or importans party
for arbilration, the party mey nstead inftiste an action in Pierce County Superdor Caust.

13,7 Binding. This Agreement and the tarms, covenants, beaefits and duties set
forth hesein shail inurs fo the begefit of sand be binding upon the parties, thelr beirs,
successors, legal representatives and assipns of eack partty.

. 1383  Supvivel AD warranties, representations, covensats, {ndemnificarions,
obligetions and apreements contained i or erlsing ouf of this Agreement shall survive the
Closing and the conveyance of the Property hereunder and any and all pesformance
hereunder and shall not raerge. Al wamanties and representations shal] be effective
regardless of any Investigation medw or which could heve been meade. The special
eonditions of sale as set forth In paragraph 6.6 shall be deemed 10 survive closing and
may be enforeed by Seller as set-foih herein,

139 Aoy,

13.9.1 The signator for Seller, at the time he aigns thls F8A, shall also
provide proof, by appropriate business document, that he is authorized to execute the
dornment on behalf of the Sallor entity.

1392 The sigiator for Buyer Is the Mayer er Mayor PraTem. His
signatnge is required 16 be authorlz2d by the Black Diamond City Counci] by Resolutton,
adopied at an open public mesting held in geeordanes with the Open Mestings Aot, This
Agreement shall be presenied to the Black Diamond City Counsi] for approval at ite next
repularly scheduled Couwncii Meeting after the Solfer provides ta Buyer duplicate
eaccnted onginals of Ui PSA. The prasentation is curently scheduled for Febmary 1,

2607,

M.  Coumerpans. This Agreergent may be signed in counterpagts. Each signed
counterpert shall ba dremed an original and alf sounferparts together shall constitute one ;
and the same spreement,

t5.  Facaimile. Facshuile iransmission of any sig;ned original docyment shel) bé the
same as delivery of the otdglnal, At the request of either party, the panies will confirm
faesimile transmizsion by signing en original docuuisnt.

16. No Third Farly Beneficisries. The Agreement and each and every provisien
thesenf ae for the exclusive benefit of the Seller and Buyer and not for the benefit of any

third party.
Purchosz and Sele Agreement ’ 0
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17. Representstion, Saller scknowledges that MoGavick Graves, P.S. has not
reprasented Selley In the preparation of this Purchase and Sale Agreement and canant give
Seller legal advice. Selfer acknowledges that Loren I Combs I8 the Clty Attomey for
Buyer tnd MeGavick Graves, P.§, provides legal services (o Buyer. Natwithstanding,
Seller agrees to have MoGavick Graves, P.S. sesve as Closlng Agemt.  Purchaser
acknowledpes that it hes been advisad o seek its owit legud eounsel on ths mening and
effect of the f2rvs and conditions of this PEA.

18, Time js of the Essence. Tine (3 of the astence a5 1o each provision of this PSA.
This provision has besn negoliasted by the parties and i5 material and substantial

consideration. '

19, o Waiver, Mo wdiver of any default under this Agreement skall constituie or
npemte a3 a wajver of mny subsoquent defwult hereunder, and no delay, failure or
omissfon in exercising or snforcing uny right, privilegs or option under this Agrecment
shall constitute a waiver, sbondoninent or refinquishment thereof or prohibit or prevent
sy elestion under or enforcement of exercias of any right, privilege or option hereunder.

20.  Captions. The captions of this Apresment are for conveniencs of refernce only
atd shall not define or Hmit any of the terros or provisions hersof.

2.  QGoveming Law, This Apoement shall be governed by and constued in
accordance with the faws oFthe State of Washington.

22, Sgyverability. The invalidity of wuenforonebility of sy partictlur provision of this
Agreement shall not affect the other provisions hereof, and this Ageement shall be
eonatued in alf respects as if snefy invalid or uncnforceable proviston were omiited.

23, Assignment of Agrcement. Buyer may nat assign fts righis andfor obligations
vnder this Agreement without the prior wrltien congent of the Seller, which can by
withheld i} in the Seller”s reasonable discretion, the propesed assignes dees not have at

leamt the same financink stranpth nd exportise in resgidentinl de g, /:" ;

7\
prfey ) H’V“ ;
—n ¥ \ h [2EANS
Bin—Howard BI;I‘IB 4
Mayor
Black Pirmond City Hall Blask Dizmoend Projent
P.O. Box 552
Bleck Dizmond, WA .
Dalesigned; _ [ — &l '"U"? Date signed: % &
Attests

]
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Hrenda Sfroepy
City Clek

Agproved a4 to Fowot,

Lorgn D. Combs
City Attornsy

STATE OF __w ¢ ZostA ;
County of Higere ;v opchy ]

1 wertify thm T know or have sorlsfactory evidence that Wilford D, Poppie is the person
who appesred before me, and sald person eckmnowledged Giat he signed this ingrument,
oo uuth, stted that he was authorized lo execute the mainunent on behalf of Black
Diamond Frofect, and scknowledged t ay 1o be the frue and voluniary = of auch pirty
{or the uses and purposes mentionsd in the ngrument,

DATED: Jauery 0% 1907,

123

OTARY PURLIC
Print Mune: __F e ym C-‘-": Llan
My appointment expies: 1{2 L2t
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Nalgry fublle - Airona
Menlgopa Caunly
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