PURCHASE AND SALE AGREEMENT AND RECEIPT FOR EARNEST MONEY

Dated: as of Auqust 24, 2007
BETWEEN:  Multnomah County. Oregon ("Seller")
AND: Red Shed Properties LLC and Reynolds School District ("Buyer")

Buyer offers to buy and acquire from Seller the approximately 46 5 acres of reat property and
alt improvements thereon located at 1400 W, Historic Columbia River Highway in the City of
Troutdale, County of Multnomah, Qregon tegally described on Exhibit A, attached hereto and
incorporated herein by reference (the “Property”). If no legal description is attached, Buyer and
Selier will attach a legal description upon receipt and reasonable approval by both parties of the

Freliminary Commitmer,

1, Purchase Price. The total purchase price is Five Million Seven Hundred ifty
Thousand and no/100 Dollars ($5,750,000) (the "Purchase Price”) payable in cash at Closing,

2. Earnest Money Deposit. Upon execution of this Agreement, Buyer shall deliver
to the Escrow Holder as defined in herein, for the account of Buyer $57,600 as earnest money
{the "Earnest Money"} in the form of a check, The purchase and sale of the Property shall be
accomplished through an escrow (the "Escrow") which Seller has established or will gstablish
with First American Tille Insurance Company (the "Title Company) and the Earnest Monhay
shall be deposited with {he Title Company. The Earnest Money shall be applied to the payment
of the purchase price for the Property at Closing. Any interest sarned on the Farnest Money
shall be considerad to be part of the Earnest Money. The Earnest Money shall be returned to
Buyer in the event any condition to Buyer's obligation to purchase the Property shall fail to be
satisfied or waived through no fault of Buyer. :

3 Title Insurance. Within 5 days after the Execution Date, Seller shall open the
Escrow with the Title Company and deliver to Buyer a prefiminary title report from the Title
Company (the "Preliminary Commitment"), showing the slatus of Seller's title to the Property,
together with complete and legible copies of all documents shown therein as axceptions to tifle
("Exceptions”). Buyer shall have 5 days after receipt of a copy of the Preliminary Commitment
and Exceptions within which {o give nofice in writing to Seller of any objection to such title or to
any liens or encumbrances affecting the Property. Within 5 days after the date of stch notice
from Buyer, Seller . shall give Buyer written notice’ of whether # s willing and able to
remove the objected-tc  Exceptions. Within 5 days after the date of such notice
from Seller, Buyer shall elect whether to (i) purchase the Property subject to those objected-io
Exceptions which Seller is not willing or able to remove or (i) terminate this Agreement.
On or before the Closing Date {defined below), Seller shall remove all Exceptions to which
Buyer objects and which Seller agrees Seller is willing and able to remove. Al remaining
Exceptions set forth in the Preliminary Commitment and agreed to by Buyer shall be deemed
“Permitted Exceptions.”  The fitle insurance policy to be delivered by SBeller to Buyer
at Closing shall contain no Exceptions other than the Permitted Exceptions, any Exceptions
caused by Buyer and the usual preprinted Exceptions contained in an owner's standard ALTA
form title insurance policy: :
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4. Default; Remedies. Notwithstanding anything to the contrary contained in this
Agreement, in the event Buyer fails to deposit the Earnest Money Deposit in Escrow strictly as
and when contemplated under Section 2 above, Seller shall have the right at any time
thereafter to terminate this Agreement and all further rights and obfigations hereunder by giving
written notice thereof to Buyer. If the conditions, if any, to Buyer's obiigation to consummate
this transaction are satisfied or waived by Buyer and Buyer nevertheless fails,
through no fauit of Seller, to close the purchase of the Property, Sefler's sole remedy
shail be 1o retain the Earnest Money paid by Buyer. In the event Seller fails, through
ne fault of Buyer, to close the sale of the Property, Buyer shall be entiled to pursus
any remedies available at law or in equity, including without fimitation, the remedy of
specific performance. In no event shall Buyer be entitied to punifive or consequential damages,
if any, resutting from Seller's faifure to close the sale of the Property.

5. Closing of Sale. Buyer and Seller agree the sale of the Property shall be closed
{the "Closing") on or before Qctober 31, 2007 (lhe "Closing Date"} in the Fscrow, The sale
shall be deemed "closed" when the document(s) conveying title to the Property is recorded and
the Purchase Price (increased or decreased, as the case may be, by the net amount of credits
and debits to Seller's account at Closing made by the Escrow Holder pursuant to the terms of
this Agreement) is disbursed fo Seller. At Closing, Buyer and Seller shall deposit with the Titie
Company ail documents and funds required 1o close the fransaction in accordance with the
terms of this Agreement. At Closing, Seller shall deliver a certifisation in a form approved by
Buyer that Seller is not a "foreign person” as such term is defined in the Internal Revenue Code
and the Treasury Regulations promulgated under the Interna! Revenue Cade. If Selier is a
foreign person and this transaction is not otherwise exempt from FIRPTA regulations, the Title
Company shall be instructed by the parties to withhold and pay the amount required by faw to
the Internal Revenue Service. Af Closing, Seller shall convey fee simpile title to the Property to
Buyer by statulory warranty deed (the "Deed"). At Closing, Seller shall pay for and deliver to
Buyer a standard ALTA form owner's palicy of title insurance {the "Policy”) in the amount of the
Purchase Price insuring fee simple tifle to the Property in Buyer.subject only fo the Permitied
Exceptions and the standard preprintad exceptions contained in the Policy.

8, Closing Costs; Prorates. Seller shali pay the premium for the Policy. Seller and
Buyer shall sach pay one-half of the escrow feas charged by the Title Company. Real property
taxes for the tax year in which the transaction is closed and assessments {if & Permitted
Exception} shall be prorated as of the Closing Date. Seller shall be responsible for payment of
all taxes, interest, and penalties, if any, upon removal of the Property from any special
assessment or program.

7. Possession. Buyer shail be entitled to exclusive possassion of the Property, on
the Closing Date.

8. Gondition of Property. Selier represents that, to the best of Seller's kKnowledge
without specific inquiry, Seller has received no written notices of vioiation of any laws, codes,
rules, or regulations applicable o the Property ("Laws"}, and Seller is not awars of any such
violations or any concealed material defects in the Property. Risk of loss or damage to the
Property shall be Seller's until Closing and Buyer's at and after Closing. No agent of Buyer or
Seller has made any representations regarding the Propery. Except for Sefier's
representations set forth in this Section 8, Buyer shall acquire the Property "as is" with all faqlts
and Buyer shall rely on the results of its own inspection and investigation in Buyer's acquisition
of the Property. It shall be a condition of Buyer's obiigation to close, and of Seller's right to
retain the Earnest Money as of Closing, that all of the Seller's representations and warranties
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stated in this Agreement are materialy true and correct on the Closing Date. Seller's
representations and warranties stated in this Agreement shall survive Clasing.

9. Notices. Uniess otherwise specified, any notice required or permitted in,
or refated to, this Agreement must be in writing and signed by the party to be bound. Any
notice will be deemed delivered (i) when personally delivered or delivered by facsimile
transmission (with electronic confirmation of delivery), or {ii) on the day following delivery of the
notice by reputable overnight courier, or (iii) three (3) days after mailing in the 1.8, mails,
postage prepaid, by the applicable party in all events, to the address of the other party shown in
this Agresment, unless that day is a Saturday, Sunday, or legal holiday, in which event it will be
deemed delivered on the next following husiness day. Hf the deadline under this Agreement for
delivery of a nofice or payment is a Saturday, Sunday, or legal holiday, such last day will be
deemed extended to the next foliowing business day.

15, Assignment. Buyer may assign this Agreement or Buyar's rights under this
Agreement without Seller's prior written consent,

1. Alforneys' Fees. In the event a suit, action, arbitration, or other proceeding of
any nature whatsoever, including without limitation any proceeding under the U.8. Bankruptcy
Code, Is instituted, or the services of an attormney are retained, to interpret or enforce any
provision of this Agreement or with respect to any dispute relating fo this Agreement, he
prevailing .party shall be entiled to recover from the losing party its attorneys', paralegals’,
accountants', and other experts’ fees and alf other fees, costs, and expenses actually incurrad
and reasonably necessary in connection therewith {the "Fees"). In the event of suif, action,
arbitration, or other proceeding, the amount of Fees shall be determined by the judge or
arbilrator, shall include alf costs and expenses incurred on any appeal or review, and shall be in
addition to all other amounts provided by law.

12, Statutory _Land _Use Disclaimer. THE PROPERTY DESCRIBED IN THIS
INSTRUMENT MAY NOT BE WITHIN A FIRE PROTECTION DISTRICT PROTEGTING
STRUCTURES. THE PROPERTY IS SUBJECT TO LAND USE LAWS AND REGULATIONS
THAT, IN FARM OR FOREST ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING
OF A RESIDENCE AND THAT LIMIT LAWSUITS AGAINST FARMING OR FOREST
PRACTICES AS DEFINED IN ORS 30.930 IN ALL ZONES. BEFORE SIGNING OR
ACCEPTING THIS INSTRUMENT, THE PERSON TRANSFERRING FEE TITLE SHOULD
INQUIRE ABOUT THE PERSON'S RIGHTS, IF ANY, UNDER ORS 197.352. BEFORE
SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO
THE PROPERTY SHOULD CHECK WITH THE APPROPRIATE CITY OR COUNTY
PLANNING DEPARTMENT TO VERIFY APPROVED USES, THE EXISTENCE OF FIRE
PROTECTION FOR STRUCTURES AND THE RIGHTS OF NEIGHBORING PROPERTY
OWNERS, IF ANY, UNDER ORS 197.352,

13, Wetlands and Flood Plain Mitigation. The Property includes wetlands and
mapped flood plain areas and Buyer intends to develop such areas. Buyer intends {o pursue
permitting of site plans and facilities using mitigation oh site as appropriate for fill or alteration of
wetlands, After closing, Seller agrees to discuss with Buyer the possible use of norlh of the
Property by Seller for mitigation of fill or alieration of wetlands. This obligation shali survive
closing for such purposes, but Seller shall have no obligation to pravide property for such use,

14, Miscellanegus. Time is of the essence of this Agreemeni. The facsimile
transmission of any signed document including this Agresment, in accordance with Section 9,
shail be the same as delivery of an original. At the request of either party, the party delivering a
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document by facsimile will confirm facsimile transmission by signing and delivering a duplcate
original document. This Agreement may be executed in two or maore counterparts, gach of
which shall constitute an original and all of which together shall constitute one and the same
Agreement. This Agreement contains the entire agreement and understanding of the parties
with respect to the subject matter of this Agreement and supersedes all prior and
sontemporaneous agreements between them with respect thereto. This Agreement shall be
binding upon and shall inure te the benefit of the parties and their respective successors and
assigns, The person signing this Agresment on behalf of Buyer and the person signing this
Agreement on behalf of Seller each represents, covenants and warrants that such person has
fuli right and authority to enter into this Agreement and to bind the party for whom such person
signs this Agreement {o the terms and provisions of this Agreement. This Agreement shall not
he recorded unfess the parties otherwise agree.

18, Time for Acceptance. Seller has untit 5:00 p.m. Pacific Time on September 4,
2007 to accept this offer. Acceptance is not effective until a copy of this Agreement which has
beer signed and dated by Seller is actually received by Buyer. [f this offer is not so accepted, it
shall expire and thereafler, neither party shall have any further right or remedy against the
other.

18. Execution Date. The Execution Date is the later of the dates shown beneath the
panties’ signatures below.

17, Governing_Law. This Agreement is made and executed under, and in all
respects shali be governed and construed by the laws of the State of Qregon.

Buyer: h _Red Sheq llirgperties LLC Seller: Muitnomah County, Oregon
vV |

o b WU

Tite  _ {Veebtbeyr| deveasl Title

Execution Date L Hadedy Execution Date

Time of Execution Time of Execution

Office Phone (Z2) 10, — Ao Office Phone

Address, A% o3, teritrses sopad Address

City _ 0ofa > Cu  Soewsd City

Zip Gl Zip

Fax No. (B 14 - efn T Fax No.

Email ' Email

Reynolds School District

By
Titie
Exscution Date
Time of Execution
Office Phone
Address
City
Zip
Fax No.
Emait
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document by facsimile will confirm facsimile fransmission by signing and delivering a duplicate
original document. This Agreement may be executed in two of more counterparts, each of
which shall constitute an original and all of which together shall constitute one and the same
Agreement. This Agreement contains the entire agresment and understanding of the parties

with respect to the subject matter of this

Agreement and supersedes gl prior and

contemporaneous agreements between them with respect thereto. This Agreement shall be
- binding upon and shall inure to the benefit of the parties and their respective successors and
assigns. The persen signing this Agreement on behalf of Buyer and the person signing this

Agreement on behalf of Selier each represents,

covenanls and warrants that such person has

fult right and authority to enter into this Agreement and 1o bind the party for whom such person
signs this Agreement to the terms and provisions of this Agreement, This Agreement shali not

be recorded unless the parties otherwise agres.

15, Time for Agceptance. Seller has

untit 5:00 p.m. Pacific Time on September 14,

2007 to accept this offer. Acceptance Is not effective until a copy of this Agreement which has
been signed and dated by Seller is actually received by Buyer, if this offer is not so accepted, it

shall expire and thereaiter, neither party shall
other,

16.
parties' signatures beltow.
17. Governing Law.

respects shall be governed and construed by the

Buyer; Red Shed Properties LLC
By
Title
Execution Date
Time of Execution
Office Phone
Address

City
Zip
Fax No,
Email

Reyholds School District

By ~M Aﬁ.@d.,.«

Title e TN PRy, of Rusves SEnics
Execution Date _J/89/ o84 '
Time of Execution 330 P

Office Phone %05 -641- 181

Address leb4 i Lol AL

City ¥alRylww, O

Zip [y

Fax No, S0« &1~ (ARL

Email ~CHoAs o Reviwins . KQ, J2.«,

4
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have any further right or remedy against the

Execufion Date. The Execution Date is the later of the dates shown beneath the

This Agreement is made and executed under, and in all

laws of the State of Oregon,

Seller; Muitnomah County, Oregon
By
Title
Execution Date
Time of Execution
Office Phone
Address

City
Zip
Fax No.
Email

This transaction is contingent upon approval
of the Reynolds Schocl District School Board
en or before September 14, 2007,




EXHIBIT A
- LEGAL DESCRIPTION OF PROPERTY
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