CITY COUNCIL MEETINGS RULES - PUBLIC DECORUM

Strict adherence to the following rules of decorum by the public will be observed and
adhered to during City Council meetings, including open forum, public comment period
on legislative items, and Council deliberations:

1. No Clapping!

2. No Cheering!

3. No Booing!

4. No public outbursts!

5. Three-minute time limit for comments made during open forum and public testimony on
legislative items!

6. No person shall be permitted to speak at open forum more often than once per month. In
addition, please silence your cell phones when entering the Council Chambers!

Further, keep the following City Council Rules in mind:

Rule 2.2 Open Forum

. The open forum is a limited public forum; all matters discussed in the open forum shall relate to
the affairs of the City. No person shall be permitted to speak regarding items on the current or
advance agendas, pending hearing items, or initiatives or referenda in a pending election.
Individuals speaking during the open forum shall address their comments to the Council
President and shall not use profanity, engage in obscene speech, or make personal comment or
verbal insults about any individual.

. To encourage wider participation in open forum and a broad array of public comment and varied
points of view, no person shall be permitted to speak at open forum more often than once per
month. However, there is no limit on the number of items on which a member of the public may
testify, such as legislative items, special consideration items, hearing items, and other items
before the City Council and requiring Council action that are not adjudicatory or administrative
in nature, as specified in Rules 5.3 and 5.4.

Rule 5.4 Public Testimony Regarding Legislative Agenda Items — Time Limits

5.4.1 The City Council shall take public testimony on all matters included on its legislative
agenda, with those exceptions stated in Rule 5.4(B). Public testimony shall be limited to the final
Council action. Public testimony shall be limited to three (3) minutes per speaker, unless, at his
or her discretion, the Chair determines that, because of the number of speakers signed up to
testify, less time will need to be allocated per speaker in order to accommodate all of the
speakers. The Chair may allow additional time if the speaker is asked to respond to questions
from the Council.

. No public testimony shall be taken on consent agenda items, amendments to legislative agenda
items, or procedural, parliamentary, or administrative matters of the Council.

. For legislative or hearing items that may affect an identifiable individual, association, or group,
the following procedure may be implemented:

1. Following an assessment by the Chair of factors such as complexity of the issue(s), the
apparent number of people indicating a desire to testify, representation by designated
spokespersons, etc., the Chair shall, in the absence of objection by the majority of the
Council present, impose the following procedural time limitations for taking public
testimony regarding legislative matters:

a. There shall be up to fifteen (15) minutes for staff, board, or commission
presentation of background information, if any.

b. The designated representative of the proponents of the issue shall speak first
and may include within his or her presentation the testimony of expert
witnesses, visual displays, and any other reasonable methods of presenting
the case. Up to thirty (30) minutes shall be granted for the proponent’s
presentation. If there be more than one designated representative, they shall
allocate the 30 minutes between or among themselves.



c. Three minutes shall be granted for any other person not associated with the
designated representative who wishes to speak on behalf of the proponent’s
position.

d. The designated representative, if any, of the opponents of the issue shall
speak following the presentation of the testimony of expert witnesses, visual
displays, and any other reasonable methods of presenting the case. The
designated representative(s) of the opponents shall have the same time
allotted as provided for the proponents.

e. Three minutes shall be granted for any other person not associated with the
designated representative who wishes to speak on behalf of the opponents’
position.

f. Up to ten minutes of rebuttal time shall be granted to the designated
representative for each side, the proponents speaking first, the opponents
speaking second.

2. In the event the party or parties representing one side of an issue has a designated
representative and the other side does not, the Chair shall publicly ask the unrepresented
side if they wish to designate one or more persons to utilize the time allotted for the
designated representative. If no such designation is made, each person wishing to speak
on behalf of the unrepresented side shall be granted three minutes to present his/her
position, and no additional compensating time shall be allowed due to the fact that the
side has no designated representative.

3. In the event there appears to be more than two groups wishing to advocate their distinct
positions on a specific issue, the Chair may grant the same procedural and time
allowances to each group or groups, as stated previously.

D. The time taken for staff or Council member questions and responses thereto shall be in addition
to the time allotted for any individual or designated representative’s testimony.
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Agenda Wording

Summary (Background)

Escrow Instructions between the Spokane Airport and Central Sprague Realty, LLC, for the sale of a total of
101.73 acres of Airport real property. Pursuant to the Airport Agreement, both the City and County must
approve the sale of Airport real property.
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cooperate with the other in effecting such an exchange; provided, however, the cooperating Party
will not incur any additional liability or financial cbligations as a consequence of any such
exchange.

15.18 Saole Discretion. [If a Party is given the right to exercise its sole or absolute
discretion, neither the other Party nor any third party (including, without limitation, an arbitrator)
will have the right to challenge said exercise, whether reasonable or unreasonable, on any
grounds whatsoever.

15.19 Confidentiality. Seller and Buyer agree that there will be no press or other
publicity release or communication to any third party concerning the transaction contempiated in
this Agreement without the prior written consent of the other. Notwithstanding the foregoing,
prior to Closing, either Party shatl have the right to disclose information with respect to the
Property to its officers, directors, members, partners, employees, attomeys, accounlants,
environmental auditors, engineers, current and potential lenders, investors, insurers and permitted
assignees under this Agreement and other consultants to the extent necessary to evaluate the
transactions contemplated hereby and the Property provided that all such persons are tald that
such information is confidential and agree to keep such information confidential. If Buyer
acquires the Property from Seller, cither Party may disclose any information concerning the
Property or the transactions contemplatcd hercby that the disclosing Party wishes to disclose;
provided that any press release or other public disclosure by either Party regarding this
Agreement or the transactions conlemplated herein, and the wording of same, must be approved
by the non-disclosing Party. The provisions of this Secction shall survive the Closing or any
termination of this Agreement.

15.20 Disclaimer—~Preparation ement. This Agreement has been ncgoliated by
the Parties. Buyer and Seller agree that no presumption will apply in favor or against any Party in
respect of the interpretation or enforcement of this Agreement. Each Party is advised to have this
Agreement reviewed by independent legal and tax counsel prior to its execution, By executing
this Agreement, each such Party represents: (i) that it has read and understands this Agreemenl,
(ii) that it has had the opportunity 1o obtain independent legal and tax advice regarding this
Agreement and (iii) that il has obtained such independent advice or has freely elected not to do
so.

[Signatures to appear on the following page)
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IN WITNESS WHEREQF, the Parties have executed and delivered the foregoing Agreement as
of the Effective Date.

SELLER: BUYER:

SPOKANE AIRPORT BOARD, a joint operation Central Sprague Realty, LLC, a Washington
of the City of Spokane and County of Spokane, limited liability company

Washinglon
By == S —-
Nome:— Jllves JoWIOIfF, -

Title: Manager

Approved as to form and content:

A MWSS

Brian—i‘!ersl, General Counsel
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This Real Property Purchase and Sale Agreement with Escrow Instructions, together with the
eamest money deposit, is hereby acknowledged and accepted and the escrow is opened as of the ___ day
of August, 2019. The Escrow Agent hereby agrees to act as “the person responsible for closing” the
purchase and sale transaction contemplated in this Agreement within the meaning ol Section 6045(e) of
the Internal Revenue Code of 1986, as amended, and to file all forms and returns required thereby.

STEWART TITLE AND GUARANTY
COMPANY

By:
Name:
Title:
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EXHIBIT A
REAL PROPERTY LEGAL DESCRIPTION

TRACTS 36, 45, 46, 49, 50, 52 AND THE NORTH HALF OF TRACT 51, HAZELWOOD IRRIGATED
FARMS, AS PER PLAT THEREOF RECORDED IN VOLUME “I” OF PLATS, PAGES 24 AND 25,
LYING WITHIN SECTION 34, TOWNSHIP 25 NORTH, RANGE 41 EAST, W.M..

SITUATE IN THE COUNTY OF SPOKANE, STATE OF WASHINGTON.

Tax Parcel Nos.: 15344.0104; 15344,0105; 15344.0106; 15344.0109; 15344.0110; 15344.0111; and
15344.0113.
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SPOKANE Agenda Sheet for City Council Meeting of: Date Rec’d 9/24/2019
’!’ " 10/07/2019 Clerk’s File # | RES 2019-0085
AR Renews #

Submitting Dept AIRPORTS Cross Ref #

Contact LARRY 455-6406 Project #

Contact E-Mail LKRAUTER@SPOKANEAIRPORTS.NET Bid #

Agenda Item Type Resolutions Requisition #

Agenda Item Name

SIA - JOINT RESOLUTION - PURCHASE AND SALE AGREEMENT

Agenda Wording

Joint Resolution with Spokane County in the matter of Authorizing the Airport Board to sell property identified

as Spokane County Assessor Parcels 15362.0025, 15362.0026,15362.0027, and 15362.0028.

Summary (Background)

Spokane County and the City of Spokane are joint owners and sponsors of Spokane Airport, which is managed
and operated by the Spokane Airport Board pursuant to RCW 14.08.200 and the Amended Spokane
County/City Airport Agreement, dated August 28, 1990 (City of Spokane City Clerk File #OPR 1986-0318,
Spokane County Resolution NO. 1990-1040), (the "Airport Agreement"). On July 31, 2019, the Airport Board
approved recommendation of approval of a Real Property Purchase and Sale Agreement and Escrow

Fiscal Impact Grantrelated? NO

Public Works? NO

Budget Account

Select

Select

Select

% B BB

Select

H(H | HH

Approvals

Council Notifications

Dept Head

PFISTER, TERRI

Study Session

Division Director

Other

Finance

HUGHES, MICHELLE

Distribution List

Legal

PICCOLO, MIKE

gvasquez@spokanecounty.org

For the Mayor

ORMSBY, MICHAEL

Ikrauter@pokaneairports.net

Additional Approvals

twoodard@spokaneairports.net

Purchasing

bwerst@spokaneairports.net

thart@spokaneairports.net
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Agenda Wording

Summary (Background)

Instructions between the Spokane Airport and AT Acquisitions, LLC, for the sale of a total of 29.28 acres of
Airport real property. Pursuant to the Airport Agreement, both the City and County must approve the sale of

Airport real property.
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City: OPR

ResolutionNo.T9 = 1 3 3 / 2

BEFORE THE BOARD OF COUNTY COMMISSIONERS
OF SPOKANE COUNTY, WASHINGTON
AND
THE SPOKANE CITY COUNCIL OF SPOKANE, WASHINGTON

IN THE MATTER OF AUTHORIZING )
THE AIRPORT BOARD TO ) JOINT RESOLUTION
SELL PROPERTY IDENTIFIED AS )
SPOKANE COUNTY ASSESSOR PARCELS )
15362.0025, 15362.0026, 15362.0027 )
AND 15362.0028 )

WHEREAS, pursuant to Chapter 14.08 RCW, Spokane County (“County”), by and through its Board
of County Commissioners, and the City of Spokane {“City”), by and through its City Council, entered into
an agreement dated August 28, 1990 (“Agreement”) to provide for the joint operation of Spokane
International Airport, Felts Field Airport and Spokane International Airport Business Park; and

WHEREAS, pursuant to Paragraph 8(b) of the Agreement, the County and City must by joint action
approve the acquisition, sale, transfer or disposal of real property; and

WHEREAS, the Airport Board has recommended to the County and City the sale of Spokane County
Assessor Tax Parcels as identified on Exhibit A, attached hereto, comprised of approximately 29.28 acres
of land located generally at the south side of McFarlane Road between South Russell Street and South
Hayden Street in the City (“Property”); and

NOW THEREFORE, BE IT RESOLVED by the Board of County Commissioners of Spokane County,
Washington and by the City Council of the City of Spokane:

1. Thatthe Airport Board is authorized to sell the Property, on the terms and conditions set forth
in that certain Real Property Purchase and Sale Agreement and Escrow Instructions, dated as
of August 1, 2019, a copy of which is attached hereto as Exhibit B and incorporated herein by
this reference; and

2. That the Chief Executive Officer of the Airport Board be and is hereby authorized to prepare
and execute any documents on behalf of Spokane County and City of Spokane to sell the
Property.

ADOQPTED by the Spokane City Council this day of ,2019.

Terri L. Pfister, City Clerk
Approved as to form:

City Attorney
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ADOPTED by the Board of County Commissioners of Spokane County, Washington this 7t

day of /V)E/II’VE . ,2019.

Mary L. ‘[171 halr //'

ATTEST:

Al French, Vlt.(-Chalr

I onna /s % S e S

'éinna Vasquez ¢/ Josh Kerns, Commissioner
Clerk of the Board
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EXHIBIT A
THE PROPERTY
SPOKANE COUNTY ASSESSOR TAX PARCEL NUMBERS
15362.0025
15362.0026

15362.0027
15362.0028
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EXHIBIT B
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS,

DATED AS OF AUGUST 1, 2019,
BY AND BETWEEN SPOKANE AIRPORT AND AT ACQUISITIONS, LLC
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS REAL PROPERTY PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (“Agreement”) is made as of the 1 day of August, 2019 (the “Effective Date™), by and
between the SPOKANE AIRPORT, by and through its Airport Board (“Airport Board™), created pursuant
to the provisions of Section 14.08.200 of the Revised Code of Washington, a joint operation of the City of
Spokane and County of Spokane, municipal corporations of the State of Washington (“Seller”), and AT
ACQUISITIONS, LLC, a Washington limited liability company (“Buyer”). Seller and Buyer may be
referred to collectively as the “Parties” and individually as a “Party” in this Agreement.

RECITALS
Seller is the owner of the following (collectively, the “Property”):

A. Fee simple title to real property consisting of approximately 29.28 acres located generally
at the south side of West McFarlane Road between South Russell Street and South Hayden Street in the
City of Spokane, Spokane County, Washington, and legally described on the attached Exhibit A (the

“Real Property”);

B. All mineral rights, air and water rights, and rights and easements appurtenant to the Real
Property owned by Seller, if any;

C. All licenses, permits, land use designations, approvals, various waivers or consents
applicable to the Real Property (collectively, the “Permits”), to the extent transferable and held by Seller,
issued or subject to the laws of the United States, the State of Washington, County of Spokane, or City of
Spokane, other authority, department, commission board, bureau, agency, unit, or instrumentality,
(collectively “Governmental Authorities™); and

D. Certain surveys, soil and substrata studies, environmental reports, and other plans,
diagrams, or studies, if any, with respect to the Real Property.

NOW, THEREFORE, Seller desires to sell and Buyer desires to purchase the Property upon the
terms and conditions set forth in this Agreement, as follows:

1. Sale of Property. Seller agrees to sell and convey the Property to Buyer, and Buyer
agrees to purchase and accept the Property from Seller, upon the terms and conditions set forth in this
Agreement. As used in this Agreement, “Business Day” means any day other than: (i) a Saturday, (ii) a
Sunday, or (iii) days on which branches of national banks located in Spokane County, Washington are
closed.

2. Earnest Money and Independent Consideration.

2.1 Earnest Money. Within three (3) Business Days after the Effective Date, Buyer
shall deposit with STEWART TITLE AND GUARANTY COMPANY (Attn: Kim Belcher)
("Escrow _Agent" or "Title Company") the sum of Thirty Thousand Dollars ($30,000.00) in
Current Funds (as hereinafter defined) as earnest money (the “Earnest Money™), to be applied for
the account of Buyer as a credit against the Purchase Price (as defined in Section 3). Upon the
expiration of the Review Period (as defined in Section 4.1), the Earnest Money shall be
nonrefundable to Buyer, except as otherwise set forth in this Agreement. Upon receipt, Escrow
Agent shall deposit the Earnest Money in an interest-bearing account. Any interest earned on the




Earnest Money will be part of the Earnest Money under this Agreement. When Escrow Agent
disburses the Earnest Money as provided in this Agreement, any and all interest that has accrued
thereon shall be disbursed to the Party entitled to the Earnest Money.

2.2 Independent Consideration. Simultaneously with Buyer’s delivery of the Earnest
Money to Escrow Agent, Buyer shall pay directly to Seller an amount equal to One Hundred
Dollars ($100.00) as independent consideration for Seller's performance under this Agreement,
which amount the Parties bargained for and agreed to as additional consideration for Seller's
execution, delivery and performance of this Agreement and shall be retained by Seller in all
instances, and shall not be applied against the Purchase Price.

3. Purchase Price. The purchase price for the Property is One Million Five Hundred
Ninety-Four Thousand Two Hundred Ninety-Five Dollars ($1,594,295.00) (the “Purchase Price”),
together with Buyer’s share of closing costs and prorations, as set forth in this Agreement. The Purchase
Price will be paid as follows at Closing: (i) the Earnest Money will be credited toward the Purchase
Price; and (ii) the remainder of the Purchase Price will be paid in Current Funds. As used in this
Agreement, “Current Funds” means wire transfers, certified funds, or cashier’s checks in a form
acceptable to Escrow Agent that would permit Escrow Agent to immediately disburse such funds. The
foregoing Purchase Price assumes that the Real Property will consist of twenty-nine and 28/100 (29.28)
acres and that Buyer will pay a purchase price equal to the total number of acres multiplied by Fifty-Four
Thousand Four Hundred Fifty Dollars ($54,450) per acre (i.e. $1.25/square foot). If the actual acres of
Real Property, as shown on Buyer’s survey is greater or less than twenty-nine and 28/100 (29.28) acres,
the Purchase Price will be increased or decreased to equal the actual number of acres, multiplied by the
foregoing per acre price.

4. Due Diligence Inspections and Title Review.

4.1 Review Period. As used in this Agreement, the term “Review Period” means that
period of time commencing on the Effective Date and expiring at 5:00 p.m., Pacific Time, sixty
(60) days thereafter, subject to extension under Section 4.4(a) below.

4.2 Review of Title. Within three (3) Business Days after the Effective Date, Buyer
shall cause the Title Company to deliver a commitment for the Title Policy (as defined in Section
6.3(b)) to the Parties. The commitment must be accompanied by legible copies of all documents
referred to in Schedule B of the commitment (the commitment and documents are collectively
referred to in this Agreement as the “Title Report”).

(a) Objections. Buyer shall review the Title Report and may, within forty-
five (45) days after the Effective Date (the “Title Review Period”), provide Seller and
Title Company with written notice of the title exceptions that are acceptable or
objectionable to Buyer, in Buyer’s discretion (each such objectionable matter or
exception considered a “Disapproved Matter”). If Buyer timely notifies Seller and Title
Company of any Disapproved Matter(s) within the Title Review Period, Seller may,
within five (5) days following Seller’s receipt of Buyer’s written notice of Disapproved
Matter(s), notify Buyer and Escrow Agent that: (i) Seller will remove or correct such
Disapproved Matter as of or before Closing, or (ii) Seller will not remove any or certain
Disapproved Matter(s). If Seller does not respond within such period, Seller will be
deemed to have elected option (ii) above. If Seller elects, within its discretion, or is
deemed to have elected not to eliminate those objections with reference to such
Disapproved Matter(s), in form and substance acceptable to Buyer, in Buyer’s discretion,
Buyer may, prior to the expiration of the Review Period, either: (i) terminate this
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Agreement by delivery of written notice to Seller and Escrow Agent, or (ii) give written
notice to Seller and Escrow Agent, agreeing to accept title to the Property subject to such
Disapproved Matters, in which case such Disapproved Matters shall be Permitted
Exceptions (as defined in Section 4.2(c), below), and if Buyer fails to elect either option
(i) or (ii) above, Buyer will be deemed to have elected option (ii).

(b) Supplements; Amendments. If the Title Company issues a supplement
or amendment to the Title Report showing additional title exceptions which were not
contained in the initial Title Report (each, an “Amended Report™), Buyer will have three
(3) days from the date of receipt of each Amended Report, and a copy of each document
referred to in the Amended Report that was not contained in the initial Title Report, in
which to give notice of its acceptance of or objection to any additional title exceptions
except if said supplements or amendments are a result of Buyer’s actions, in which case
Buyer shall not be entitled to object to such additional title exceptions. If Buyer provides
Seller with notice of the basis of objection to the status of Seller’s title as shown in the
Amended Report, Seller will have the option, but not the obligation, to: (i) eliminate
Buyer’s objections, (ii) obtain title insurance endorsements regarding such objections, or
(iii) cure any objectionable matter within three (3) days after receipt of such written
notice, in each case, in form and substance acceptable to Buyer. If, prior to the expiration
of the three (3) day period, Seller does not cure such objections, Buyer will have the
option to terminate this Agreement within one (1) Business Day after expiration of such
three (3) day period by giving written notice of termination to Seller and Escrow Agent,
and if Buyer does not elect to terminate the Agreement within such one (1) Business Day
period, Buyer will be deemed to have agreed to accept title subject to such objections, in
which case such additional title exceptions shall be Permitted Exceptions. If Seller’s
three (3) day cure period would expire after the scheduled Closing Date (as defined in
Section 6.1, below), the Closing Date will be extended until the expiration of the time
periods set forth in this Section.

(c) Failure to Provide Written Acceptance. Any item that Buyer accepts in
writing or is deemed to have accepted pursuant to the terms of this Agreement will be a
“Permitted Exception.” The term “Permitted Exceptions” also includes and Buyer may
not disapprove or object to the following: all zoning ordinances and regulations and any
other laws, ordinances, or governmental regulations and restrictions regulating the use,
occupancy or enjoyment of the Property; such state of facts as would be disclosed by a
survey or physical inspection of the Real Property (unless Buyer obtains a survey); the
lien of taxes and assessments not yet delinquent; any exclusions from coverage set forth
in the jacket of the Title Policy; the Avigation Easement (as defined below); or any
exceptions caused by Buyer, its agents, representatives or employees. Notwithstanding
the foregoing, Buyer will not be required to disapprove or object to, and Seller covenants
to remove as an encumbrance against title to the Property on or prior to the Closing, any
deeds of trust, monetary liens, or monetary encumbrances (except for real property taxes
and assessments not yet due) created by Seller. If Buyer does not provide written
acceptance of an exception to title as disclosed by the Title Report or an Amended Report
within the applicable time period, Buyer will be deemed to have accepted such matter. If
this Agreement is terminated due to Seller’s failure to eliminate or cure any of Buyer’s
objections under this Section 4.2, the Escrow Agent shall immediately disburse to Buyer
all Earnest Money, together with any documents or instruments that Buyer has deposited
with the Escrow Agent, and neither Party will have any further obligation to the other,
except those obligations that expressly survive the termination of this Agreement.




43 Review of Diligence Materials. Seller shall, no later than three (3) Business
Days after the Effective Date, provide Buyer (or make available for Buyer’s inspection) copies of
the following items that relate to the Property (to the extent the same are in Seller’s possession or
control): existing environmental assessment reports; surveys; utility bills for the most recent
month and past six (6) months, if any; valuation notices and any other fees, dues, and taxes
applicable to the Property for the past year; and copies of any pending or threatened Claims (as
defined in Section 4.4(b)) relating to the Property, and any governmental notices regarding
uncured violations of laws or regulations (collectively, the “Current Diligence Materials”). In the
event that the sale of the Property fails to close for any reason, all Current Diligence Materials
provided to Buyer by Seller shall be returned to Seller promptly upon request and the contents of
all Current Diligence Materials shall thereafter be treated by Buyer as confidential information of
Seller and shall not be disclosed to any third parties (except as may be required by law or upon
court order) without the prior consent of Seller, which consent may be withheld in Seller’s sole
and absolute discretion. Any Current Diligence Materials provided by Seller to Buyer under this
Agreement are provided as an accommodation to Buyer, and Buyer acknowledges and agrees that
Seller makes no representations or warranties whatsoever with regard to the contents,
completeness or accuracy of any such Current Diligence Materials.

4.4 Physical Inspections; Entry on Property.

(a) Physical Inspections. Buyer and its agents, employees or subcontractors
(“Buyer’s Agents”) will have the right, from time to time prior to the Closing, to enter
upon the Property to examine the same and the condition thereof and to conduct such
surveys and to make such engineering and other inspections, tests and studies as Buyer
determines to be reasonably necessary, all at Buyer’s sole cost and expense. As part of
Buyer’s physical inspection, Buyer may, in its discretion and its sole cost and expense,
obtain a current ASTM Phase I environmental site assessment (the “Phase [”) for the
Property, performed by an environmental consultant (the “Environmental Consultant)
acceptable to and for the benefit of and reliance on by Buyer. If the Phase I recommends
that a Phase Il environmental site assessment (the “Phase II”’) be prepared or Buyer
determines that a Phase II is necessary and desirable, then Buyer may, in its discretion,
elect to perform a Phase Il by giving written notice to Seller. Seller shall have the right
to be present at any or all inspections. Buyer shall promptly provide Seller copies of the
Phase | and Phase II, and any other conclusions, assessments, or reviews provided to
Buyer by the Environmental Consultant. Neither Buyer nor Buyer’s Agents may contact
any governmental official or representative regarding hazardous materials on or the
environmental condition of the Property without Seller’s prior written consent thereto,
which consent shall not be unreasonably withheld, conditioned, or delayed. In addition, if
Seller consents to any such governmental contacts, Seller shall be entitled to receive at
least five (5) days prior written notice of the intended contact and to have a representative
present when any Buyer’s Agent has any such contact with any governmental official or
representative.

(b) Entry on Property. Up to and through the Closing Date, if this
Agreement has not been terminated, Buyer and Buyer’s Agents will have the right (upon
at least twenty-four (24) hours prior written notice to Seller) to enter the Property to
conduct such surveys, inspections, investigations and/or studies with respect to the
Property as permitted by Section 4.4(a) of this Agreement, at Buyer’s sole cost and
expense. Buyer shall indemnify, defend and hold Seller and the Property free and
harmless from and against any and all debts, duties, obligations, liabilities, liens, suits,
claims, demands, causes of actions, damages, losses, costs and expenses (including,
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without limitation, reasonable legal expenses and attorneys’ fees with respect to the same
or to enforce the foregoing) (collectively, “Claims™) incurred by reason of or in
connection with such entry or such surveys, inspections, investigations and/or studies.
Before entering upon the Property, Buyer shall furnish to Seller a certificate of insurance
evidencing: (a) commercial general liability insurance coverage of not less than One
Million Dollars ($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00)
in the aggregate, (b) professional liability insurance of not less than One Million Dollars
($1,000,000.00) for any of Buyer’s Agents who conduct inspections of the Property, (c)
workers’ compensation insurance as required Washington statutes, and (d) employer’s
liability insurance of not less than One Million Dollars ($1,000,000.00) per accident.
Such insurance coverage shall (i) be issued by an insurance company licensed in
Washington having a rating of at least “AVIII” by A.M. Best Company, (ii) be primary
and any insurance maintained by Seller shall be excess and noncontributory, (iii) include
contractual liability coverage with respect to Buyer’s indemnity obligations set forth in
this Agreement (it being understood, however, that the availability of such insurance shall
not serve to limit or define the scope of Buyer’s indemnity obligations under this
Agreement in any manner whatsoever), and (iv) not contain any exclusions for “insured
versus insured” claims as respects any potential claim by Seller against Buyer. The
insurance certificate required herein shall also provide that the coverage may not be
cancelled, non-renewed or reduced without at least thirty (30) days’ prior written notice
to Seller. Buyer agrees to repair any and all damages caused to the Property due to
Buyer’s entry thereon and otherwise to restore the Property to the Property’s original
condition before such entry. The obligations of Buyer under this Section 4.4 will survive
Closing or earlier termination of this Agreement.

() No Liens or Interference. Buyer shall not permit, and shall indemnify,
defend and hold harmless Seller for, from and against any and all Claims incurred by
reason of or in connection with, any construction, mechanics or materialmen’s liens or
any other liens that attach to the Property or any portion thereof by reason of the
performance of any work or the purchase of any materials by Buyer or Buyer’s Agents in
connection with Buyer’s inspection of the Property. The provisions of this Section will
survive Closing or other termination of this Agreement.

4.5 Right to Terminate Before Expiration of Review Period. Notwithstanding
anything contained within this Agreement to the contrary, Seller acknowledges and understands
that Buyer may, prior to the expiration of the Review Period, notify Seller in writing that Buyer
elects to terminate this Agreement as a result of any matter or no matter as determined by Buyer,
in Buyer’s sole discretion. Seller acknowledges that Buyer has the right to so terminate this
Agreement, regardless of whether Seller would be willing or able to cure any such matter to
which Buyer has objected. If Buyer elects, in its sole discretion, to proceed with this transaction,
Buyer shall send a written approval notice to Seller and Escrow Agent on or before expiration of
the Review Period (“Approval Notice”). If Buyer fails to send an Approval Notice to Seller and
Escrow Agent by the expiration of the Investigation Period, Buyer will be deemed to have elected
to terminate this Agreement. Buyer may also terminate this agreement by sending written notice
of termination to Seller on or before expiration of the Review Period. If this Agreement is
terminated as provided in this Section 4.5, the Earnest Money will be refunded to Buyer, and the
Parties will have no further rights or obligations to each other, except for those rights and
obligations that expressly survive the termination of this Agreement. After the Approval Notice
is sent by Buyer or upon expiration of the Review Period, the Earnest Money will be
nonrefundable to Buyer, except as otherwise expressly provided in this Agreement.




4.6 Entitlement Period.

(a) Duration. As used in this Agreement, the term “Entitlement Period”
means that period of time commencing upon the expiration of the Review Period and
expiring upon the earlier to occur of: (i) the date that is one hundred and eighty (180)
days after the expiration of the Review Period; and (ii) five (5) Business Days after Buyer
has received (A) Final Approval of the Entitlements (as defined below) and (B)a
definitive statement of any required land dedications and impact fees, in-licu fees and any
other payments required by applicable Governmental Authorities in connection with the
development of the industrial project that Buyer wishes to develop on the Real Property
in a manner and design acceptable to Buyer in its sole discretion (the “Project”). Buyer
shall, during the Entitlement Period, use commercially reasonable efforts to obtain Final
Approval of the Entitlements, and shall provide prompt written notice to Seller upon
obtaining Final Approval of its Entitlements.

) Entitlements. As used in this Agreement: the term (i) “Entitlements”
means all governmental or other zoning, environmental, archaeological, historical and
other land use approvals, licenses, consents, waivers, abandonments or relocations of
easements, entitlements and permits as Buyer, in its discretion, deems necessary or
advisable in order to develop the Project, and (ii) “Final Approval” means the final,
binding approvals of the Project and all Entitlements thereto by all applicable
Governmental Authorities, the receipt of any and all Entitlements and the expiration of
any appeal periods relating to any such Entitlements and approvals without any
outstanding appeal thereto. Seller shall cooperate with Buyer and take all actions
reasonably necessary to assist Buyer in Buyer’s efforts to obtain Final Approval of the
Project and Entitlements, including, without limitation, executing such applications and
any other documents necessary or convenient with respect to the development of the
Project that are required to be executed by the owner of the Property; provided, however,
that no such applications or other documents may encumber the Property until the
Closing unless otherwise consented to by Seller. Following the Effective Date, the
submission and processing of the Entitlements shall be at Buyer’s sole cost and at the
sole control and direction of Buyer.

(©) Right to Terminate Prior to Expiration of Entitlement Period.
Notwithstanding anything contained in this Agreement to the contrary, Buyer may in its

sole discretion cease its pursuit of the Final Approval of the Entitlements and terminate
this Agreement after the expiration of the Investigation Period and prior to the expiration
of the Entitlement Period if Buyer determines, in its sole discretion, that it will not be
feasible to obtain Final Approval of all of Buyer’s desired Entitlements for the Project.
Buyer may exercise such termination right by delivering written notice of termination to
Seller and Escrow Agent prior to the expiration of the Entitlement Period (the
“Entitlements Termination Notice™). If Buyer fails to deliver the Entitlement Termination
Notice or in the alternative, fails to affirmatively notify Seller in writing on or before the
expiration of the Entitlement Period that it intends to proceed with the transactions
contemplated hereunder and expressly waives its right of termination under this Section
4.6(c) (the “Entitlements Approval Notice”), this Agreement shall terminate whereupon
Escrow Agent shall immediately disburse the Earnest Money to Seller and neither party
shall have any further obligation to the other, except those obligations that expressly
survive the termination of this Agreement.




5. Conditions Precedent.

5.1 Buyer’s Conditions Precedent. Buyer’s obligation to close under this Agreement
shall be subject to and conditioned upon the fulfillment of each and all of the following
conditions precedent:

(a) All of the documents required to be delivered by Seller to Buyer at
Closing pursuant to the terms and conditions hereof shall have been delivered;

(b) Each of the representations of Seller set forth in Section 7 shall be true in
all material respects as of the Closing Date; and

(©) Title Company is irrevocably committed to issue, upon the condition of
the payment of the applicable premium, the Title Policy, subject only to the Permitted
Exceptions applicable to the Real Property.

(d Seller shall have satisfied the Approval Conditions (as defined below)
and delivered written confirmation thereof to Buyer.

If any of the foregoing conditions are not satisfied (or waived in writing by Buyer) on or
before the Closing, then Buyer shall have the right to terminate this Agreement by delivering
written notice to Seller and, in the event of such termination, all rights and obligations of the
Parties hereunder (other than those obligations that expressly survive the termination of this
Agreement) will cease and the Earnest Money shall be promptly refunded to Buyer; provided
however, that if any of the foregoing conditions are not satisfied (or waived in writing by Buyer)
on or before the Closing due to any default by Seller hereunder, then Buyer, in its discretion, and
by delivering written notice to Seller, may elect to pursue any of the remedies available to Buyer
pursuant to Section 13. In the event Buyer elects to terminate this Agreement pursuant to Section
13, all obligations of Seller and Buyer under this Agreement (other than those that expressly
survive the termination of this Agreement and the rights and remedies arising out of any breach of
such surviving obligations) shall cease.

52 Seller’s Conditions Precedent. Seller’s obligation to close under this Agreement
shall be subject to and conditioned upon the fulfillment of each and all of the following
conditions precedent:

(a) All of the documents and funds required to be delivered by Buyer to
Seller at Closing pursuant to the terms and conditions hereof shall have been delivered;

(b) Each of the representations of Buyer set forth in Section 8 shall be true in
all material respects as of the Closing Date;

(©) Seller’s receipt of written approval of the transaction contemplated by
this Agreement from the board of directors of Seller’s Airport Board, the City of
Spokane, and County of Spokane, acting through the City Council of Spokane, and the
Spokane County Board of Commissioners, respectively; and

d) Seller’s receipt of written approval from the Federal Aviation
Administration (“FAA”) for release and/or disposal of the Real Property by Seller that
formally authorizes the release and/or disposal and removal of the Real Property as



airport dedicated real property pursuant to Section 163 of the FAA Reauthorization Act
of 2018 (“FAA Disposal Approval™).

If any of the conditions delineated in Sections 5.2(a) or 5.2(b) are not satisfied (or waived
in writing by Seller) on or before the Closing, then Seller shall have the right to terminate this
Agreement by delivering written notice to Buyer and, in the event of such termination, all rights
and obligations of the Parties hereunder (other than those obligations that expressly survive the
termination of this Agreement) will cease and the Earnest Money shall be promptly disbursed to
Seller as liquidated damages. Seller shall use commercially reasonable efforts to cause the
conditions set forth in Section 5.2(c)-(d) (the “Approval Conditions™) to be satisfied on or before
Closing. Upon satisfaction of any of the Approval Conditions, Seller shall provide prompt
written notice to Buyer of the same.

6. Closing.

6.1 Closing Date. The closing (“Closing”) of the purchase and sale transaction
contemplated in this Agreement will occur (“Closing Date™) on the earlier of (i) March 31, 2020,
or (ii) provided that the Approval Conditions have been satisfied, on such earlier date designated
by Buyer by not less than ten (10) Business Days prior written notice to Seller. Notwithstanding
anything herein to the contrary, if Closing has not occurred by March 31, 2020 due to the failure
of the Approval Conditions then either Party may, in its sole discretion and at any time thereafter,
elect to terminate this Agreement by delivering written notice to the Party and, in the event of
such termination (a)all rights and obligations of the Parties hereunder (other than those
obligations that expressly survive the termination of this Agreement) will cease, and (b) the
Earnest Money shall be promptly refunded to Buyer.

6.2 Location. Closing will occur at the offices of the Escrow Agent, or at such other
place as may be agreed to by the Parties in writing.

6.3 Closing Costs and Prorations.

(a) Closing Fees. At Closing, Buyer and Seller will each pay one-half (1/2)
of any escrow fees and closing fees. Seller shall be solely responsible for any state or
local transfer taxes, real estate excise tax or any similar taxes or fees attributable to the
transaction contemplated in this Agreement, if applicable to Seller. Seller shall be solely
responsible for all recording fees associated with recording the Avigation Easement (as
defined below). Buyer shall be responsible for all recording fees associated with
recording the Deed (as defined below). Any other fees and costs will be paid by, or
shared by, Buyer and Seller in accordance with local custom in Spokane County,
Washington.

) Title Policy; Survey. Seller shall pay the equivalent premium of an
ALTA standard owner’s title policy for the Property, and Buyer shall pay the additional
premium necessary for any ALTA extended or other policy Buyer elects to acquire (the
“Title Policy”). Buyer shall also pay premium of any and all endorsements to the Title
Policy unless provided by Seller to remove a Disapproved Matter, in which case, Seller
shall be responsible for the cost of such endorsements. The cost of any survey of the Real
Property obtained by Buyer will be borne by Buyer.

©) Taxes and Fees. Real estate taxes for the year of Closing shall be the
sole responsibility of Buyer. Buyer acknowledges that Seller does not pay real estate



taxes and, as such, Buyer is free to seek a refund for that portion of time in which real
estate taxes may have otherwise been required to be paid in order to close the transaction
contemplated by this Agreement. Annual municipal or special district assessments (on
the basis of the actual fiscal tax years for which such taxes are assessed), lienable water
and sewer rentals, license, or permit and inspection fees, if any, will be apportioned as of
the Closing Date between Buyer and Seller. If, on the day prior to the Closing Date, real
estate taxes have been imposed upon the Real Property for the real estate tax year in
which Closing occurs such taxes shall be paid by Buyer at the time of Closing.

(d) Utility Readings. Seller shall use commercially reasonable efforts to
obtain readings of the utility meters on the Property (if any) to a date no sooner than two
(2) Business Days prior to the Closing Date. At or prior to Closing, Seller shall pay all
charges based upon such meter readings. However, if after reasonable efforts Seller is
unable to obtain readings of any meters prior to Closing, Closing will be completed
without such readings and upon the obtaining of such readings after Closing, Seller shall
promptly pay the pre-Closing charges as reasonably determined by Seller and Buyer
based upon post-Closing readings.

©) Attorney Fees. Each Party shall pay its own attorney fees incurred with
respect to this transaction.

® Preliminary Closing Statement. Seller and Buyer shall cooperate with
Escrow Agent to prepare a preliminary closing statement (the “Closing Statement”) on
the basis of the real estate taxes and other sources of income and expenses for the
Property on or prior to the Closing Date. All apportionments and prorations provided for
in this Section 6.3 to be made as of the Closing Date will be made, on a per diem basis, as
of 11:59 p.m. on the day prior to the Closing Date. The preliminary Closing Statement
and the apportionments and/or prorations reflected therein will be based upon actual
figures to the extent available. If any of the apportionments and/or prorations cannot be
calculated accurately based on actual figures on the Closing Date, then they will be
calculated based on Seller’s and Buyer's good faith estimates thereof, subject to
reconciliation as provided in the following Section.

(3] Post-Closing_Reconciliation. If there is an error on the preliminary
Closing Statement or, if after the actual figures are available as to any items that were
estimated on the preliminary Closing Statement, it is determined that any actual proration
or apportionment varies from the amount thereof reflected on the preliminary Closing
Statement, the proration or apportionment will be adjusted based on the actual figures as
soon as feasible, but not later than sixty (60) days after the Closing Date. Either Party
owing the other Party a sum of money based on such subsequent proration(s) shall
promptly pay said sum to the other Party.

(h) Other Costs and Survival. All other costs not addressed within this
Section 6.3 will be paid in accordance with the custom followed in Spokane County,
Washington. The provisions of this Section 6.3 will survive Closing for a period of six
(6) months.

6.4 Deliveries at Closing.




(a) Deliveries by Seller. At Closing, Seller shall execute and deliver (or
cause to be executed and delivered) all documents and take all other actions reasonably
necessary to effect the Closing, including, without limitation:

) A duly executed and acknowledged bargain and sale deed (the
“Deed”), in the form attached to this Agreement as Exhibit B.

2) A counterpart original duly executed and completed real estate
excise tax affidavit (“REETA”).

3) A counterpart original duly executed and acknowledged
avigation easement (“Avigation Easement”) encumbering the Real Property, in
the form attached to this Agreement as Exhibit C, but only if the Title Report
Buyer obtains with respect to the Real Property does not disclose the existence of
a satisfactory avigation easement, as determined by Seller in its sole and absolute
discretion.

4) A non-foreign affidavit for purposes of compliance with
Section 1445(b)(2) of the Internal Revenue Code of 1986 (and the regulations
adopted thereunder), as amended (the “Code™).

&) Copies of all current property tax bills and tax notices pertaining
to the Real Property, if any.

6) Such documentation as Escrow Agent may reasonably require,
or may otherwise be required to close the escrow and consummate the purchase
of the Property in accordance with the terms of this Agreement.

(b) Deliveries by Buyer. On the Closing Date, Buyer shall execute and
deliver all documents and take such other action that may be reasonably necessary to
effect and complete the Closing, including, without limitation:

Q) The amounts required under Section 3 and Section 6.3 in Current
Funds.

2 A duly executed and completed REETA.

3) A counterpart original duly executed and acknowledged
Avigation Easement, if required by Seller.

@) Such documentation as Escrow Agent may reasonably require,
or may otherwise be required to close the escrow and consummate the purchase
of the Property in accordance with the terms of this Agreement.

(©) Actions of Escrow Agent. When Buyer and Seller have delivered the
items described above, the Escrow Agent shall:

e Prepare the Closing Statement and obtain signed copies from
Seller and Buyer.

) Record the Deed and the Avigation Easement in that order.
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3) Deliver the balance of the Purchase Price in Current Funds to
Seller, net of Seller’s costs, fees, and prorations.

“) Issue and deliver the Title Policy to Buyer.
*) Deliver the above referenced documents to the applicable Party.

7. Representations _and Warranties of Seller. Seller makes the representations and
warranties set forth in this Section 7. Buyer expressly understands and agrees that the phrase “to Seller’s
knowledge” as used in this Section 7 means the actual present knowledge of Lawrence J. Krauter, acting
solely in his capacity as the Chief Executive Officer of Seller, and shall not be construed to refer to the
knowledge of any other partner, officer, director, agent, employee or representative of Seller, or any
affiliate or parent of Seller. Such individual shall not have any personal liability or liability whatsoever
with respect to any matters set forth in this Agreement or any of Seller’s representations and/or warranties
herein being or becoming untrue, inaccurate or incomplete. Each representation and warranty: (i) is true
in all material respects as of the Effective Date; (ii) will be true in all material respects on the Closing
Date; and (iii) will survive Closing for a period of nine (9) months.

7.1 Authority/Binding Agreement. This Agreement and all exhibits and documents to
be delivered by Seller pursuant to this Agreement have been duly executed and delivered by
Seller and constitute the valid and binding obligations of Seller. Subject to obtaining the
approvals described Sections 5.2(c) and 5.2(d), Seller has the legal right, power and authority to
enter into this Agreement and to consummate the transactions contemplated hereby, and the
execution, delivery and performance of this Agreement have been duly authorized and no other
action by Seller is requisite to the valid and binding execution, delivery and performance of this
Agreement. The execution, delivery, and performance of this Agreement will not conflict with or
constitute a breach or default under (i) the organizational documents of Seller; (ii) any material
instrument, contract, or other agreement to which Buyer is a party which affects the Property; or
(iii) any statute or any regulation, order, judgment, or decree of any court or Governmental
Authority.

7.2 Condemnation. Seller has not received from any Governmental Authority having
the power of eminent domain any written notice of any condemnation of the Property or any part
thereof.

7.3 Pending Litigation. Seller has received no written notice of any pending litigation
initiated against Seller or the Property which would materially affect the Property after Closing.

7.4 Governmental Compliance. Seller has not received from any Governmental
Authority written notice of any material violation of any building, fire or health code or any other
statute applicable to the Property which will not be cured prior to Closing.

7.5 Non-Foreign Person. Seller is not a "foreign person” as defined in § 1445 of the
Code and any related regulations.

7.6 Environmental Matters. To Seller’s knowledge, and except as may otherwise be
disclosed in the Current Diligence Materials: (a) the Property is free from Hazardous Substances;
(b) the soil, surface water and ground water of, under, on or around the Property are free from
Hazardous Substances; (c) the Property has never been used for or in connection with the
manufacture, refinement, treatment, storage, generation, transport or hauling of any Hazardous
Substances, nor has the Property been used for or in connection with the disposal of any
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Hazardous Substances; and (d) the Property is now and during Seller’s ownership, has been in
compliance with all Environmental Laws. As used in this Agreement, the term “Hazardous
Substance” means any material, waste, substance, pollutant, or contaminant which may or could
pose a risk of injury or threat to health or the environment, including, without limitation: (i) those
substances included within the definitions of “hazardous substance”, “hazardous waste”,
“hazardous material”, “toxic substance”, “solid waste”, or “pollutant or contaminant” in or
otherwise regulated by, any Environmental Law; (ii) those substances listed in the United States
Department of Transportation Hazardous Materials Table (49 C.F.R.17.101, including
appendices and amendments thereto), or by the Environmental Protection Agency (or any
successor agency) as hazardous substances (40 C.F.R.Part 302 and amendments thereto);
(iii) such other substances, materials, or wastes which are or become regulated or classified as
hazardous or toxic under any Environmental Law; and (iv) any material, waste, or substance
which is (A) petroleum or refined petroleum products; (B) radon (C) polychlorinated biphenyls;
(D) flammable explosives; or (E) radioactive materials. As used in this Agreement, the term
“Environmental Law” means any federal, state or local law, statute, ordinance, or regulation
pertaining to health, industrial hygiene, or environmental conditions, including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.S.C. § 9601, et seq.; the Resource Conservation and Recovery Act of 1976, 42 U.S.C.
§ 6901, et seq.; the Toxic Substances Control Act of 1976, 15 U.S.C. § 2601, et seq.; the
Superfund Amendments and Reauthorization Act of 1986, Title 111, 42 U.S.C. § 1101, et seq.; the
Clean Air Act, 41 U.S.C. § 7401, et seq.; the Federal Water Pollution Control Act, 33 U.S.C.
§ 1251, et seq.; The Safe Drinking Water Act, 41 U.S.C. § 300f, ef seq.; the Solid Waste Disposal
Act, 42 US.C. § 3251, ef seq.; and any other federal, state or local law, statute, ordinance, or
regulation now in effect or hereinafter enacted which pertains to health, industrial hygiene, or the
regulation or protection of the environment, including without limitation, ambient air, soil,
groundwater, surface water, or land use.

7.7 Due Diligence Documents. To Seller’s knowledge, all of the Current Diligence
Materials delivered or made available by Seller to Buyer in connection with the Property are
complete copies of such items in Seller’s possession or control.

7.8 No Conflicts. Neither the execution and delivery of this Agreement nor the
consummation of the transactions herein contemplated conflict with or result in the material
breach of any terms, conditions, or provisions of or constitute a default under (or with the passage
of time or delivery of notice, or both, would constitute a default under) any provisions of Seller’s
organizational documents, or any bond, note, or other evidence of indebtedness that will not be
discharged at Closing or any judicial order or agreement to which Seller is a party or to which
Seller is subject. Seller has not entered into any agreement to sell or otherwise transfer its interest
in the Property except for this Agreement.

79 No Contracts. Seller has not entered into and is not a party to any contracts or
commitments relating to the Property that extend beyond the Closing Date.

8. Buyer’s Representations and Warranties. [n consideration of Seller entering into this
Agreement and as an inducement to Seller to sell the Property to Buyer, Buyer makes the representations
and warranties set forth in this Section 8. Each representation and warranty: (i) is true in all respects as
of the Effective Date; (ii) will be true in all respects on the Closing Date; and (iii) will survive Closing for
a period of nine (9) months.
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8.1 Power and Authority. Buyer has the legal right, power and authority to enter into
this Agreement and to consummate the transaction contemplated in this Agreement. Buyer’s
execution, delivery and performance of this Agreement have been duly authorized.

8.2 Bankruptcy or Insolvency. There are no attachments, executions, assignments
for the benefit of creditors or voluntary or involuntary proceedings in bankruptcy pending against
or contemplated by Buyer, and no such actions have been threatened.

83 Anti-Terrorism. All funds to be used by Buyer as payment of the Purchase Price
at Closing are from sources operating under, and in compliance with, all federal, state and local
statutes and regulations and are free of all liens and claims of lien. Neither Buyer, nor any of its
members, managers or other owners is a “Prohibited Person” or “Specifically Designated
National and Blocked Person” under Anti-Terrorism Laws. As used in this Agreement, the term
“Anti-Terrorism Laws” means any and all present and future judicial decisions, statutes, ruling,
rules, regulations, permits, certificates, orders and ordinances of any Governmental Authority
relating to terrorism or money laundering including, without limiting the generality of the
foregoing, the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001 (Pub. L. No. 107-56); the Trading with the Enemy
Act (50 U.S.C.A. App. 1 et seq.); the International Emergency Economic Powers Act (50
U.S.C.A. § 1701-06); Executive Order No. 13224 on Terrorist Financing, effective September 24,
2001 (relating to “Blocking Property and Prohibiting Transactions With Persons Who Commit,
Threaten to Commit, or Support Terrorism”) and the United States Treasury Department’s Office
of Foreign Assets Control list of “Specifically Designated National and Blocked Persons” (as
published from time to time in various mediums).

9. “AS IS” Sale; Release & Waiver.

9.1 “AS IS” Purchase.

(A) SUBJECT TO SELLER’S REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH IN SECTION 7, AND ACKNOWLEDGING THE PRIOR
USE OF THE PROPERTY AND BUYER’S OPPORTUNITY TO INSPECT THE
PROPERTY, BUYER AGREES TO PURCHASE THE PROPERTY “AS IS”, “WHERE
IS”, WITH ALL FAULTS AND CONDITIONS THEREON. ANY WRITTEN OR
ORAL INFORMATION, REPORTS, STATEMENTS, DOCUMENTS OR RECORDS
CONCERNING THE PROPERTY (“DISCLOSURES”) PROVIDED OR MADE
AVAILABLE TO BUYER, ITS AGENTS OR CONSTITUENTS BY SELLER,
SELLER’S AGENTS, EMPLOYEES OR THIRD PARTIES REPRESENTING OR
PURPORTING TO REPRESENT SELLER, SHALL NOT BE REPRESENTATIONS
OR WARRANTIES, UNLESS SPECIFICALLY SET FORTH IN SECTION 7 OF THIS
AGREEMENT. IN PURCHASING THE PROPERTY OR TAKING OTHER ACTION
HEREUNDER, BUYER HAS NOT AND SHALL NOT RELY ON ANY SUCH
DISCLOSURES, BUT RATHER, BUYER SHALL RELY ONLY ON BUYER’S OWN
INSPECTION OF THE PROPERTY. BUYER ACKNOWLEDGES THAT THE
PURCHASE PRICE REFLECTS AND TAKES INTO ACCOUNT THAT THE
PROPERTY IS BEING SOLD “AS IS”.

(B) BUYER ACKNOWLEDGES AND AGREES THAT EXCEPT AS
EXPRESSLY SET FORTH IN SECTION 7 OF THIS AGREEMENT SELLER HAS
NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS
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OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER
EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF,
AS TO, CONCERNING OR WITH RESPECT TO THE PROPERTY INCLUDING,
WITHOUT LIMITATION, (A) THE NATURE, QUALITY OR PHYSICAL
CONDITION OF THE PROPERTY, (B) THE WATER, SOIL AND GEOLOGY OF
THE PROPERTY, (C) THE SUITABILITY OF THE PROPERTY FOR ANY AND
ALL ACTIVITIES AND USES WHICH BUYER MAY CONDUCT THEREON, (F)
THE COMPLIANCE OF OR BY THE PROPERTY OR THE OPERATION THEREOF
WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF ANY
GOVERNMENTAL AUTHORITY OR BODY HAVING JURISDICTION
THEREOVER, (D) THE FITNESS OF THE PROPERTY FOR A PARTICULAR
PURPOSE, (E) THE MARKETABILITY OF THE PROPERTY OR THE ABILITY TO
LEASE OR SELL THE PROPERTY, (F) THE STATUS OR CONDITION OF
ENTITLEMENTS PERTAINING TO THE PROPERTY, (G) DEFICIENCY OF ANY
DRAINAGE ON THE REAL PROPERTY; (H) THE FACT THAT ALL OR A
PORTION OF THE PROPERTY MAY BE LOCATED ON OR NEAR AN
EARTHQUAKE FAULT LINE; AND (I) ANY MATTER REGARDING TERMITES
OR WASTES, AS DEFINED BY THE U.S. ENVIRONMENTAL PROTECTION
AGENCY REGULATIONS AT 40 C.F.R., OR ANY HAZARDOUS MATERIALS, AS
HEREINAFTER DEFINED. BUYER FURTHER ACKNOWLEDGES AND AGREES
THAT SELLER, UNLESS OTHERWISE REQUIRED BY LAW, IS UNDER NO
DUTY TO MAKE ANY AFFIRMATIVE DISCLOSURES REGARDING ANY
MATTER WHICH MAY BE KNOWN TO SELLER.

Seller’s lnitials:(—U( Buyer’s Initials:

9.2 Release. Subject to the covenants, representations and warranties of Seller
contained in this Agreement, effective as of Closing, Buyer on behalf of itself and its
shareholders, members, investors or partners of each of them and any permitted assignees of
Buyer hereunder and its successors and assigns (collectively, the “Buver Affiliated Parties”)
waives its right to recover from, and forever releases and discharges, Seller and its affiliates,
property manager, partners, trustees, beneficiaries, owners, members, managers, officers,
employees and agents and representatives, and its respective heirs, successors, personal
representatives and assigns from any and all Claims, whether direct or indirect, known or
unknown, suspected or unsuspected, foreseen or unforeseen, that may arise on account of or in
any way be connected with: (i) the physical condition of the Property, including, without
limitation, all seismic elements; the condition, valuation, or utility of the Property; title and
survey matters with respect to the Property; and the environmental condition of the Property and
the presence of any Hazardous Substance on, under or about the Property; and (ii) any law or
regulation applicable to the Property, including, without limitation, any Environmental Laws and
any other federal, state or local law.

In this connection and to the extent permitted by law, Buyer hereby agrees, realizes and
acknowledges that factual matters now unknown to Buyer may have given or may hereafter give
rise to causes of action, claims, demands, debts, controversies, damages, costs, losses and
expenses which are presently unknown, unanticipated and unsuspected, and Buyer further agrees
that it waives (and by Closing this transaction will be deemed to have waived) any and all
objections and complaints concerning the physical characteristics and any existing conditions of
the Property, and that the waivers and releases herein have been negotiated and agreed upon in
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OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER
EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF,
AS TO, CONCERNING OR WITH RESPECT TO THE PROPERTY INCLUDING,
WITHOUT LIMITATION, (A) THE NATURE, QUALITY OR PHYSICAL
CONDITION OF THE PROPERTY, (B) THE WATER, SOIL AND GEOLOGY OF
THE PROPERTY, (C) THE SUITABILITY OF THE PROPERTY FOR ANY AND
ALL ACTIVITIES AND USES WHICH BUYER MAY CONDUCT THEREON, (F)
THE COMPLIANCE OF OR BY THE PROPERTY OR THE OPERATION THEREOF
WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF ANY
GOVERNMENTAL AUTHORITY OR BODY HAVING JURISDICTION
THEREOVER, (D) THE FITNESS OF THE PROPERTY FOR A PARTICULAR
PURPOSE, (E) THE MARKETABILITY OF THE PROPERTY OR THE ABILITY TO
LEASE OR SELL THE PROPERTY, (F) THE STATUS OR CONDITION OF
ENTITLEMENTS PERTAINING TO THE PROPERTY, (G) DEFICIENCY OF ANY
DRAINAGE ON THE REAL PROPERTY; (H) THE FACT THAT ALL OR A
PORTION OF THE PROPERTY MAY BE LOCATED ON OR NEAR AN
EARTHQUAKE FAULT LINE; AND (I) ANY MATTER REGARDING TERMITES
OR WASTES, AS DEFINED BY THE U.S. ENVIRONMENTAL PROTECTION
AGENCY REGULATIONS AT 40 C.F.R., OR ANY HAZARDOUS MATERIALS, AS
HEREINAFTER DEFINED. BUYER FURTHER ACKNOWLEDGES AND AGREES
THAT SELLER, UNLESS OTHERWISE REQUIRED BY LAW, IS UNDER NO
DUTY TO MAKE ANY AFFIRMATIVE DISCLOSURES REGARDING ANY
MATTER WHICH MAY BE KNOWN TO SELLER.

DS
Seller’s Initials: Buyer’s Initials: l /QV\)

9.2 Release. Subject to the covenants, representations and warranties of Seller
contained in this Agreement, effective as of Closing, Buyer on behalf of itself and its
shareholders, members, investors or partners of each of them and any permitted assignees of
Buyer hereunder and its successors and assigns (collectively, the “Buyer Affiliated Parties”)
waives its right to recover from, and forever releases and discharges, Seller and its affiliates,
property manager, partners, trustees, beneficiaries, owners, members, managers, officers,
employees and agents and representatives, and its respective heirs, successors, personal
representatives and assigns from any and all Claims, whether direct or indirect, known or
unknown, suspected or unsuspected, foreseen or unforeseen, that may arise on account of or in
any way be connected with: (i) the physical condition of the Property, including, without
limitation, all seismic elements; the condition, valuation, or utility of the Property; title and
survey matters with respect to the Property; and the environmental condition of the Property and
the presence of any Hazardous Substance on, under or about the Property; and (ii) any law or
regulation applicable to the Property, including, without limitation, any Environmental Laws and
any other federal, state or local law.

In this connection and to the extent permitted by law, Buyer hereby agrees, realizes and
acknowledges that factual matters now unknown to Buyer may have given or may hereafter give
rise to causes of action, claims, demands, debts, controversies, damages, costs, losses and
expenses which are presently unknown, unanticipated and unsuspected, and Buyer further agrees
that it waives (and by Closing this transaction will be deemed to have waived) any and all
objections and complaints concerning the physical characteristics and any existing conditions of
the Property, and that the waivers and releases herein have been negotiated and agreed upon in
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light of that realization and that Buyer nevertheless hereby intends to release, discharge and
acquit Seller from any such unknown causes of action, claims, demands, debts, controversies,
damages, costs, losses and expenses. The releases set forth in this Section shall become effective
upon the Closing. Buyer further hereby assumes the risk of changes in applicable laws, including
any relevant Environmental Laws and regulations relating to past, present and future
environmental conditions on the Property and the risk that adverse physical characteristics and
conditions, including, without limitation, the presence of Hazardous Substances or other
contaminants, may not have been revealed by its investigation.

9.3 Waiver of Right to Receive Seller Disclosure Statement and Waiver of Right to
Rescind. PURSUANT TO RCW CH. 64.06, AS AMENDED BY CHAPTER 64, LAWS OF
2010, WITH RESPECT TO THE REAL PROPERTY, BUYER HEREBY WAIVES ITS RIGHT
TO RECEIVE THE SELLER DISCLOSURE STATEMENT REFERRED TO THEREIN. THIS
WAIVER DOES NOT EXTEND TO THE SECTION OF THE DISCLOSURE STATEMENT
ENTITLED “ENVIRONMENTAL”. Buyer is hereby provided with the “Environmental” section
of the Seller Disclosure Statement attached hereto as Exhibit E. Buyer further agrees that any
information discovered by Buyer concerning the Real Property prior to Closing shall not obligate
Seller to prepare and deliver to Buyer a revised or updated Seller Disclosure Statement. Buyer
hereby waives any right to receive an updated or revised Seller Disclosure Statement, regardless
of the source of any new information. Buyer further warrants that it is a sophisticated buyer who
is familiar with the ownership of real estate similar to the Real Property and Buyer has or will
have adequate opportunity to complete such independent inspections of the Property it deems
necessary, and will acquire the Real Property solely on the basis of and in reliance upon such
examinations and not on any information provided in any Seller Disclosure Statement or
otherwise provided or to be provided by Seller (other than as expressly provided in this
Agreement or in the Deed). BUYER HEREBY WAIVES, TO THE FULLEST EXTENT
PERMISSIBLE BY LAW, THE RIGHT TO RESCIND THIS AGREEMENT PURSUANT TO
ANY PROVISION OF RCW 64.06, AS AMENDED BY CHAPTER 64, LAWS OF 2010. IT IS
THE INTENT OF BUYER THAT ANY SELLER DISCLOSURE STATEMENT PROVIDED
BY SELLER WILL NOT BE RELIED UPON BY BUYER, AND SHALL GIVE BUYER NO
RIGHTS WITH RESPECT TO SELLER UNDER THIS AGREEMENT. THIS WAIVER OF
THE RIGHT TO RESCIND APPLIES TO THE SELLER DISCLOSURE STATEMENT
PROVIDED TO BUYER DURING THE REVIEW PERIOD AND APPLIES
PROSPECTIVELY TO ANY UPDATED OR REVISED SELLER DISCLOSURE
STATEMENTS THAT MAY BE PROVIDED BY SELLER TO BUYER.

10. Covenants.

10.1 Covenants of Seller.

(a) Normal Operations. Until the Closing Date, Seller shall (i) continue to
operate the Property in substantially the same manner as in the past and will perform all
necessary maintenance to the Property as its ordinary course of business dictates; and (ii)
not modify or alter the Property without the prior written consent of Buyer. From and
after the Effective Date, Seller shall not enter into any contracts or commitments relating
to the Property without the prior written consent of Buyer (in Buyer’s reasonable
discretion) if any such contracts or commitments would extend beyond the Closing Date.
From and after the Effective Date, Seller shall not encumber the Property with any liens,
encumbrances or other instruments creating a cloud on title or securing a monetary
obligation with the Property.
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(b) Insurance. Until the Closing Date, Seller shall maintain substantially the
same liability, casualty, and all other insurance on the Property as is in effect as of the
Effective Date.

(©) Approval Conditions. Commencing on the Effective Date Seller shall use
commercially reasonable efforts to satisfy the Approval Conditions prior to October 15,
2019 (the “Approval Conditions Deadline”), provided, however, that Seller’s failure to
satisfy the Approval Conditions shall not be considered a default of this Agreement.
Buyer and Seller shall reasonably cooperate with each other and Buyer shall take all
actions reasonably necessary to assist Seller in Seller’s efforts to satisfy the Approval
Conditions, including, without limitation, submitting such materials and executing such
applications and any other documents that may be requested by the FAA. Seller shall
provide prompt written notice to Buyer of the satisfaction of the Approval Conditions
when received. If Seller fails to provide written evidence of satisfaction of the Approval
Conditions prior to the Approval Conditions Deadline, Buyer shall have the right to
extend the Approval Conditions Deadline until the Closing Date by delivering written
notice of such election to Seller not later than five (5) Business Days following the
Approval Conditions Deadline. If Seller is unable to satisfy the Approval Conditions at
any time prior to the Approval Conditions Deadline (as same may have been extended),
Buyer may terminate this Agreement by written notice to Seller, in which event the
Earnest Money and all interest thereon shall be returned to Buyer, and thereafter all rights
and obligations of the Parties hereunder (other than those obligations that expressly
survive the termination of this Agreement) will cease.

10.2  Post Closing Construction Covenant of Buyer. Buyer acknowledges and agrees
that as a condition to obtaining the FAA Disposal Approval, Buyer must adhere to the

requirements of 14 CFR Part 77, submitting FAA Form 7460-1 and receiving FAA’s positive
determination, prior to constructing any facility or feature on the Property.

11. Condemnation. Risk of loss resulting from any condemnation or eminent domain
proceeding that is commenced or has been threatened before the Closing, and risk of loss to the Property
due to fire, flood, or any other cause before Closing, will remain with Seller. If before Closing the
Property (or any portion thereof) is subjected to a threat of condemnation or becomes the subject of any
proceedings, judicial, administrative, or otherwise, with respect to the taking by eminent domain or
condemnation, then Seller shall promptly provide written notice thereof to Buyer and Buyer may
terminate this Agreement by written notice to Seller sent within fifteen (15) days after Seller informs
Buyer in writing that the Property has been taken, in which event the Earnest Money will be returned to
Buyer, and neither Party will have any further obligation to the other, except those obligations that
expressly survive the termination of this Agreement. If the Closing Date is within the fifteen (15) day
period, then Closing will be extended to the next Business Day following the end of the fifteen (15) day
period. If no such election is made by Buyer, (i) this Agreement will remain in full force and effect,
(ii) the purchase of the Property, less any interest taken by eminent domain, will be effected with no
further adjustment, and (iii) upon Closing, Seller shall assign to Buyer all of the right, title, and interest of
Seller in and to any awards that have been or may thereafter be made for such taking.

12. Default by Buyer: Liguidated Damages. BUYER WILL BE IN DEFAULT UNDER
THIS AGREEMENT IF (I) ANY OF BUYER’S REPRESENTATIONS OR WARRANTIES ARE
FALSE, (II) BUYER FAILS TO PERFORM ALL OF ITS OBLIGATIONS UNDER SECTION 6.4(b)
ON OR BEFORE THE CLOSING DATE, OR (IlI) BUYER FAILS TO PERFORM ANY OF ITS
OTHER OBLIGATIONS UNDER THIS AGREEMENT WITHIN THREE (3) BUSINESS DAYS
AFTER RECEIPT OF WRITTEN NOTICE FROM SELLER OF SUCH FAILURE. IN THE EVENT OF
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ANY DEFAULT BY BUYER UNDER THIS AGREEMENT, SELLER WILL BE RELIEVED OF ANY
OBLIGATION TO SELL THE PROPERTY TO BUYER, SELLER WILL NOT HAVE ANY RIGHT
TO SEEK OR OBTAIN SPECIFIC ENFORCEMENT OF THIS AGREEMENT, AND, AS SELLER'S
SOLE AND EXCLUSIVE REMEDY AT LAW OR IN EQUITY FOR SUCH DEFAULT, THE
EARNEST MONEY WILL BE RELEASED TO AND RETAINED BY SELLER AS LIQUIDATED
DAMAGES. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT SELLER MIGHT SUFFER IN
THE EVENT OF BUYER’S DEFAULT HEREUNDER. BUYER AND SELLER AGREE THAT THE
AMOUNT OF LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION IS A FAIR AND
REASONABLE ESTIMATE OF SUCH DAMAGES. THE FOREGOING PROVISION SHALL IN NO
WAY LIMIT OR IMPAIR SELLER’S RIGHT OR ABILITY TO RECOVER FROM BUYER
ATTORNEY'S FEES TO WHICH SELLER MAY OTHERWISE BE ENTITLED UNDER THIS
AGREEMENT OR ANY SUMS WHICH MAY BECOME DUE TO SELLER BASED UPON ANY
INDEMNITY PROVIDED BY SELLER PURSUANT TO THE TERMS OF THIS AGREEMENT.

Seller’s Initials: LD—'( Buyer’s Initials:

13, Default by Seller; Remedies. Seller will be in default under this Agreement if (i) Seller
fails to perform all of its obligations under Section 6.4(a) on or before the Closing Date, or (ii) Seller fails
to perform any of ils obligations under this Agreement within three (3) Business Days after Buyer
provides Seller with notice of such failure (a “Seller Default™). Upon a Seller Default, Buyer may, as its
sole and exclusive remedy for such Seller Default, either: (i) terminate this Agreement in its entirety by
delivery of notice of termination to Seller, whereupon the Earnest Money shall be immediately returned to
Buyer and Seller shall reimburse Buyer for Buyer's actual and reasonable out of packet documented
expenses incurred exclusively with respect to this transaction in an amount not to exceed Fifty-Three
Thousand Six Hundred Forty-Three and 84100 Dollars ($53,643.84) or (ii) continue this Agreement
pending Buyer's action for specific performance hereunder provided appropriate proceedings are
commenced by Buyer within forty-five (45) days following Seller's default and thereafter prosecuted with
diligence. Buyer agrees that under no circumstances shall Buyer file a /is pendens action against the
Property unless Buyer is seeking option (ii) above.

Anything in this Agreement to the contrary notwithstanding, with respect to all matters affecting
title to the Real Property, Buyer acknowledges and agrees that it is relying upon the Title Policy. If Buyer
has a claim under the Title Policy and the subject matter of that claim also constitutes a breach of any
warranty made by Seller in this Agreement or the Deed, Buyer agrees that it will look first to its Title
Policy for recovery on such claim, and Buyer shall not assert any claim against Seller for a breach of a
representation, warranty or covenant with respect to such claim unless and until Buyer has pursued its
remedies against the Title Company to a final judgment and has not been made whole. The time period
for bringing a claim against Seller for a breach of a representation or warranty relating to title to the Real
Property will be tolled during the pendency of any action by Buyer against Title Company.

14. Brokerage. Seller and Buyer have not engaged a broker in connection with this
Agreement. Seller and Buyer hereby agree to indemnify, defend and hold each other harmless from and
against any and all Claims arising out of any claim for commissions, fees, or other similar compensation
or charges relating to the transaction contemplated in this Agreement, or the consummation thereof,
which may be made by any third party as the result of the acts of Seller or Buyer or their respective
representatives. The obligations of the parties under this Section 14 will survive Closing.

15. Miscellaneous.
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ANY DEFAULT BY BUYER UNDER THIS AGREEMENT, SELLER WILL BE RELIEVED OF ANY
OBLIGATION TO SELL THE PROPERTY TO BUYER, SELLER WILL NOT HAVE ANY RIGHT
TO SEEK OR OBTAIN SPECIFIC ENFORCEMENT OF THIS AGREEMENT, AND, AS SELLER’S
SOLE AND EXCLUSIVE REMEDY AT LAW OR IN EQUITY FOR SUCH DEFAULT, THE
EARNEST MONEY WILL BE RELEASED TO AND RETAINED BY SELLER AS LIQUIDATED
DAMAGES. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT SELLER MIGHT SUFFER IN
THE EVENT OF BUYER’S DEFAULT HEREUNDER. BUYER AND SELLER AGREE THAT THE
AMOUNT OF LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION IS A FAIR AND
REASONABLE ESTIMATE OF SUCH DAMAGES. THE FOREGOING PROVISION SHALL IN NO
WAY LIMIT OR IMPAIR SELLER’S RIGHT OR ABILITY TO RECOVER FROM BUYER
ATTORNEY’S FEES TO WHICH SELLER MAY OTHERWISE BE ENTITLED UNDER THIS
AGREEMENT OR ANY SUMS WHICH MAY BECOME DUE TO SELLER BASED UPON ANY
INDEMNITY PROVIDED BY SELLER PURSUANT TO THE TERMS OF THIS AGREEMENT.

oS
Seller’s Initials: Buyer’s Initials:l /Qt\

13. Default by Seller; Remedies. Seller will be in default under this Agreement if (i) Seller
fails to perform all of its obligations under Section 6.4(a) on or before the Closing Date, or (ii) Seller fails
to perform any of its obligations under this Agreement within three (3) Business Days after Buyer
provides Seller with notice of such failure (a “Seller Default™). Upon a Seller Default, Buyer may, as its
sole and exclusive remedy for such Seller Default, either: (i) terminate this Agreement in its entirety by
delivery of notice of termination to Seller, whereupon the Earnest Money shall be immediately returned to
Buyer and Seller shall reimburse Buyer for Buyer’s actual and reasonable out of pocket documented
expenses incurred exclusively with respect to this transaction in an amount not to exceed Fifty-Three
Thousand Six Hundred Forty-Three and 84/100 Dollars ($53,643.84) or (ii) continue this Agreement
pending Buyer's action for specific performance hereunder provided appropriate proceedings are
commenced by Buyer within forty-five (45) days following Seller’s default and thereafter prosecuted with
diligence. Buyer agrees that under no circumstances shall Buyer file a lis pendens action against the
Property unless Buyer is seeking option (ii) above.

Anything in this Agreement to the contrary notwithstanding, with respect to all matters affecting
title to the Real Property, Buyer acknowledges and agrees that it is relying upon the Title Policy. If Buyer
has a claim under the Title Policy and the subject matter of that claim also constitutes a breach of any
warranty made by Seller in this Agreement or the Deed, Buyer agrees that it will look first to its Title
Policy for recovery on such claim, and Buyer shall not assert any claim against Seller for a breach of a
representation, warranty or covenant with respect to such claim unless and until Buyer has pursued its
remedies against the Title Company to a final judgment and has not been made whole. The time period
for bringing a claim against Seller for a breach of a representation or warranty relating to title to the Real
Property will be tolled during the pendency of any action by Buyer against Title Company.

14. Brokerage. Seller and Buyer have not engaged a broker in connection with this
Agreement. Seller and Buyer hereby agree to indemnify, defend and hold each other harmless from and
against any and all Claims arising out of any claim for commissions, fees, or other similar compensation
or charges relating to the transaction contemplated in this Agreement, or the consummation thereof,
which may be made by any third party as the result of the acts of Seller or Buyer or their respective
representatives. The obligations of the parties under this Section 14 will survive Closing.

15. Miscellaneous.



15.1  Attorneys’ Fees. Should any Party hereto bring any action against any other Party
related in any way to this Agreement, the substantially prevailing Party shall be awarded its or
their reasonable attorneys’ fees and costs incurred for prosecution, defense, consultation, or
advice in connection with such action.

15.2  Escrow Agent. The Escrow Agent hereby accepts its designation as the Escrow
Agent under this Agreement and agrees to hold and disburse the Earnest Money as provided in
this Agreement. The provisions of this Agreement will constitute joint instructions to the Escrow
Agent to consummate the purchase in accordance with the terms and provisions of this
Agreement; provided, however, that the Parties shall execute such additional escrow instructions,
not inconsistent with the provisions of this Agreement, as may be deemed reasonably necessary
to carry out the intentions of the Parties as expressed in this Agreement. The provisions of this
Section 15.2 will survive the Closing or termination of this Agreement.

15.3  Notices. All notices required or permitted under this Agreement must be in
writing and will be deemed to have been properly given (i) upon delivery, if delivered in person
or by facsimile transmission with receipt of an electronic confirmation thereof, (ii) upon delivery,
if sent by electronic mail, provided that such notice is also promptly thereafter delivered in
accordance with another permissible method of delivery, (iii) one (1) Business Day after having
been deposited for overnight delivery with any reputable overnight courier service, or (iv) three
(3) Business Days after having been deposited in any post office or mail depository regularly
maintained by the U.S. Postal Service and sent by registered or certified mail, postage prepaid,
return receipt requested, addressed as follows:

If to Seller: Spokane International Airport
c¢/o Airport Board
Attn: Lawrence J. Krauter
9000 West Airport Drive, Suite 204
Spokane, WA 99224
Email: lkrauter@spokaneairports.net
Fax: (509) 624-6633

with a copy to: Lukins & Annis, P.S.
717 W. Sprague, Suite 1600
Spokane, WA 99201
Attn: Tyler J. Black, Esq.
Email: tblack@lukins.com
Fax: (509) 363-2487

If to Buyer: AT Acquisitions, LLC
c/o Leavitt Capital Companies
717 W. Sprague Ave. Suite 802
Spokane, WA 99201
Attn: Aaron Lake and Timothy Wolff
E-Mail:aaron@]leavittcap.com; twolff@awolff.com
Fax: (509) 357-1761
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with a copy to: Lukins & Annis, P.S.
717 W. Sprague, Suite 1600
Spokane, WA 99201
Attn: Brady M. Peterson, Esq.
Email: bpeterson@lukins.com
Fax: (509) 363-5215

If to Escrow Agent: Stewart Title and Guaranty Company
1420 Fifth Avenue, Suite 440
Seattle, WA 98101
Attn: Kim Belcher
E-Mail: kim.belcher@stewart.com
Fax: (509) 343-2793

15.4  Survival. Unless expressly provided otherwise in this Agreement, the
representations and warranties of Seller contained in this Agreement will survive Closing for a
period of nine (9) months (the “Survival Period”). Seller shall not be liable to Buyer by reason of
a breach of any of Seller’s representations or warranties unless the Buyer notifies the Seller of
such breach (the “Warranty Notice™) prior to the expiration of the Survival Period, and gives the
Seller an opportunity to cure any such breach within a reasonable period of time after delivery of
the Warranty Notice. Any proceeding with respect to Seller’s alleged breach of any representation
or warranty must be commenced within the Survival Period, and if not commenced within such
time period, Buyer will be deemed to have waived its Claims for such breach or default. Seller’s
aggregate liability to Buyer by reason of a breach of one or more of Seller’s representations or
warranties shall not exceed Four Hundred Thousand Dollars ($400,000). Seller’s liability will be
limited to actual damages and will not include consequential, special, punitive or incidental
damages.

155 Governing Law/Venue. The laws of the State of Washington govern the
enforcement, and interpretation of this Agreement. The venue for any action related to this
Agreement will be in Spokane County, Washington.

15.6  Integration; Modification; Waiver. This Agreement, the recitals to this
Agreement, exhibits, and closing documents pursuant to this Agreement are hereby incorporated
into this Agreement and, together with the Agreement, constitute the complete and final
expression of the agreement of the Parties relating to the Property. There are no oral promises,
conditions, representations, understandings, interpretations or terms of any kind as conditions or
inducements to the execution hereof or in effect between the Parties. This Agreement cannot be
modified, or any of the terms hereof waived, except by an instrument in writing (referring
specifically to this Agreement) executed by the Party against whom enforcement of the
modification or waiver is sought.

15.7  Counterpart Execution. This Agreement may be executed in several counterparts
and transmitted via facsimile or other electronic transmission, each of which will be fully
effective as an original and all of which together will constitute one and the same instrument.

15.8  Headings; Construction. The headings used throughout this Agreement have
been inserted for convenience of reference only and do not constitute matters to be construed in
interpreting this Agreement. Words of any gender used in this Agreement will be construed to
include any other gender, and words in the singular number will be construed to include the
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plural, and vice versa, unless the context requires otherwise. The words “herein,” “hereof,”
“hereunder,” and other similar compounds of the word “here” when used in this Agreement refer
to the entire Agreement and not to any particular provision or section. The terms “includes,”
“including,” or “include” as used herein shall be interpreted as being non-exclusive and shall be
read to mean, respectively, “includes without limitation, “including, without limitation” and
“include without limitation.”

15.9  Deadlines and Dates. Any deadline, unless otherwise set forth in this Agreement,
will expire at 5:00 p.m., Pacific Time. Should any deadline or date in this Agreement fall on a
day other than a Business Day, such deadline or date will be extended until 5:00 p.m., Pacific
Time, on the next Business Day.

15.10 Severability. If for any reason any provision of this Agreement is determined by
a tribunal of competent jurisdiction to be legally invalid or unenforceable, the validity of the
remainder of the Agreement will not be affected and such provision will be deemed modified to
the minimum extent necessary to make such provision consistent with applicable law and, in its
modified form, such provision will then be enforceable and enforced.

15.11 Time of the Essence. Time is of the essence of this Agreement and of the
obligations of the Parties to purchase and sell the Property, it being acknowledged and agreed by
and between the Parties that any delay in effecting a Closing pursuant to this Agreement may
result in loss or damage to the Party in full compliance with its obligations hereunder.

15.12 Invalid Provisions. If any one or more of the provisions of this Agreement, or
the applicability of any such provision to a specific situation, is held invalid or unenforceable,
such provision will be modified to the minimum extent necessary to make it or its application
valid and enforceable, and the validity and enforceability of all other provisions of this
Agreement and all other applications of any such provision will not be affected thereby.

15.13 Binding Effect. This Agreement is binding upon and inures to the benefit of
Seller and Buyer, and their respective successors and permitted assigns.

15.14 Further Acts. In addition to the acts recited in this Agreement to be performed by
Seller and Buyer, Seller and Buyer agree to perform or cause to be performed at the Closing or
after the Closing any and all such further acts as may be reasonably necessary to consummate the
transactions contemplated in this Agreement.

15.15 Assignment. Buyer shall not assign this Agreement without Seller’s prior written
consent, which consent may be withheld in Seller’s sole and absolute discretion; provided,
however, that Buyer shall have the right to assign its rights under this Agreement without first
obtaining Seller’s consent if such assignment is to a special purpose entity in which Buyer or its
principals hold an ownership interest or control. No such assignment shall release Buyer from
any of its obligations under this Agreement. Any assignment made in violation of this
Section shall be void.

15.16 Other Parties. The relationship of the Parties hereto is solely that of Seller and
Buyer with respect to the Property and no joint venture or other partnership exists between the
Parties hereto. Neither Party has any fiduciary relationship hereunder to the other. The
provisions of this Agreement are not intended to benefit any third parties.
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15.17 1031 Exchange. Buyer may purchase the Property and Seller may sell the
Property by completing one or more Code §1031 tax-deferred exchange(s). Each Party agrees to
cooperate with the other in effecting such an exchange; provided, however, the cooperating Party
will not incur any additional liability or financial obligations as a consequence of any such
exchange.

15.18 Sole Discretion. If a Party is given the right to exercise its sole or absolute
discretion, neither the other Party nor any third party (including, without limitation, an arbitrator)
will have the right to challenge said exercise, whether reasonable or unreasonable, on any
grounds whatsoever.

15.19 Confidentiality. Seller and Buyer agree that there will be no press or other
publicity release or communication to any third party concerning the transaction contemplated in
this Agreement without the prior written consent of the other. Notwithstanding the foregoing,
prior to Closing, either Party shall have the right to disclose information with respect to the
Property to its officers, directors, members, partners, employees, attomeys, accountants,
environmental auditors, engineers, current and potential lenders, investors, insurers and permitted
assignees under this Agreement and other consultants to the extent necessary to evaluate the
transactions contemplated hereby and the Property provided that all such persons are told that
such information is confidential and agree to keep such information confidential. If Buyer
acquires the Property from Seller, either Party may disclose any information concerning the
Property or the transactions contemplated hereby that the disclosing Party wishes to disclose;
provided that any press release or other public disclosure by either Party regarding this
Agreement or the transactions contemplated herein, and the wording of same, must be approved
by the non-disclosing Party. The provisions of this Section shall survive the Closing or any
termination of this Agreement.

15.20 Disclaimer—Preparation of Agreement. This Agreement has been negotiated by
the Parties. Buyer and Seller agree that no presumption will apply in favor or against any Party in
respect of the interpretation or enforcement of this Agreement. Each Party is advised to have this
Agreement reviewed by independent legal and tax counsel prior to its execution. By executing
this Agreement, each such Party represents: (i) that it has read and understands this Agreement,
(ii) that it has had the opportunity to obtain independent legal and tax advice regarding this
Agreement and (iii) that it has obtained such independent advice or has freely elected not to do
50.

[Signatures to appear on the following page]
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IN WITNESS WHEREOF, the Parties have executed and delivered the foregoing Agreement as
of the Effective Date.

LLER: BUYER:
SPOKANE AIRPORT BOARD, a joint operation AT ACQUISITONS, LLC, a Washington limited
of the City of Spokane and County of Spokane, liability company
Washington

¢ g i Docusaomw
QMAMAALAAt A~
ame: Lawrence J. Krautﬂ - oﬁ'&tzw

Its: Chief Executive Officer Tnle. Authorized Signator, manager

Approved as to form and contens;

<N

Brian Werst, General Counsel
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This Real Property Purchase and Sale Agreement with Escrow Instructions, together with the
earnest money deposit, is hereby acknowledged and accepted and the escrow is opened as of the ___ day
of August, 2019. The Escrow Agent hereby agrees to act as “the person responsible for closing” the
purchase and sale transaction contemplated in this Agreement within the meaning of Section 6045(e) of
the Internal Revenue Code of 1986, as amended, and to file all forms and returns required thereby.

STEWART TITLE AND GUARANTY
COMPANY

By:
Name:
Title:
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EXHIBIT A
REAL PROPERTY LEGAL DESCRIPTION*

The following real property identified by the Spokane County Assessor as tax parcel numbers:

15362.0025
15362.0026
15362.0027
15362.0028

*Once the preliminary Title Report is provided to the Parties by the Title Company, the legal description
contained therein shall be substituted by the Parties as a new Exhibit A to this Agreement.
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EXHIBIT B
FORM OF BARGAIN AND SALE DEED

Filed for Record at Request of and
copy returned to:

Lukins & Annis, P.S.

Attn: Brady M. Peterson, Esq.

717 W. Sprague Avenue, Suite 1600
Spokane, WA 99201

BARGAIN AND SALE DEED

The grantor, SPOKANE AIRPORT, by and through its Airport Board, a joint operation of the
City of Spokane and County of Spokane, municipal corporations of the State of Washington, for and in
consideration of Ten Dollars ($10.00) in hand paid, bargains, sells and conveys to
, that real property situated in the county of Spokane, state of
Washington and legally described on Schedule 1 attached hereto and incorporated herein by this reference

(the “Property™).

SUBJECT TO: (i) the lien securing non-delinquent taxes and assessments, both general and special, and
(ii) all covenants, conditions, restrictions, reservations, rights, rights of way, easements, and title matters
whether or not of record or visible from an inspection of the Property and all matters which an accurate
survey of the Property would disclose.

DATED effective the day of ,2019.

SPOKANE AIRPORT BOARD, a joint operation of the
City of Spokane and County of Spokane, Washington

By:
Name: Lawrence J. Krauter
Its: Chief Executive Officer
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STATE OF WASHINGTON )
:ss
County of Spokane )

On this ____ day of , 2019, before me personally appeared Lawrence J.
Krauter, to me known to be the Chief Executive Officer of the SPOKANE AIRPORT BOARD, a joint
operation of the City of Spokane and County of Spokane, Washington, the entity that executed the
foregoing instrument, and acknowledged said instrument to be the free and voluntary act and deed of said
entity, for the uses and purposes therein mentioned, and on oath stated that he was authorized to execute
said instrument.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this certificate first
above written.

Notary Public (Signature)

(Print Name)

My commission expires:

(Seal or Stamp)
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Schedule 1
fo
Bargain and Sale Deed
Legal Description

{insert]
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EXHIBIT C
FORM OF AVIGATION EASEMENT

Filed for Record at Request of and
copy returned to:

Lukins & Annis, P.S.

Attn: Tyler J. Black, Esq.

717 W. Sprague Avenue, Suite 1600
Spokane, WA 99201

DOCUMENT TITLE: AVIGATION EASEMENT
REFERENCE NOS.:
GRANTOR: AT ACQUISITIONS, LLC
GRANTEE: N/A
ABBREVIATED LEGAL
DESCRIPTION:
ASSESSOR’S PARCEL NO.:
AVIGATION EASEMENT

THIS AVIGATION EASEMENT (“Easement”) is made and entered into this ___ day of
, 2019 (“Effective Date”), by AT ACQUISITONS, LLC, a Washington limited
liability company (“Grantor”) for the benefit of SPOKANE AIRPORT, by and through its Airport Board,
created pursuant to the provisions of Section 14.08.200 of the Revised Code of Washington, a joint
operation of the City of Spokane and County of Spokane, municipal corporations of the State of
Washington, and the UNITED STATES OF AMERICA (collectively the “Grantees™).

RECITALS

A. Grantor is the owner of fee simple title to real property consisting of approximately
(_) acres located generally at the south side of West McFarlane Road between South Russell Street and
South Hayden Street in the City of Spokane, Spokane County, Washington, and legally described on the
attached Schedule 1 (the “Property”), which Property was acquired by Grantor from the City of Spokane
and Spokane County, as tenants in common, for Spokane Airport, by and through its Airport Board (the
“Seller”).

B. In consideration of Seller agreeing to sell the Property to Grantor, Grantor desires to
provide Grantees an easement over the Property for the unobstructed passage of all Aircraft, on the terms
and conditions set forth in this Easement. For purposes of this Easement, “Aircraft” means any
contrivance now known or hereafter invented, used or designed for navigation of, or flight in, the air.
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NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, Grantor agrees as follows:

1. Recitals. The recitals set forth above are incorporated by reference in this Easement as
though fully set forth herein.

2. Grant of Avigation Easement for Benefit of Grantees. Grantor hereby grants and conveys
to Grantees, for themselves, their heirs, administrators, executors, successors and assigns an easement
over and across the airspace above the surface of the Property for the unobstructed passage and avigation
of all Aircraft by whomsoever owned and operated. Grantees’ foregoing avigation easement shall include
the right to (i) emit such noise, vibrations, fumes, dust, fuel particles and other incidents typically
resulting from the operation of Aircraft, (ii) increase the noise impact to the Property by virtue of an
increase in flight frequencies, altering flight paths, or changing types of Aircraft pursuant to the continued
growth and expansion of Spokane International Airport and Felts Field Airport (the “Airports™), or (iii)
prevent the use of the Property in a manner that constitutes an Aircraft hazard, including, without
limitation, (a) interfering with the operations of radio or electronic facilities used by any Aircraft, (b)
making it difficult for pilots to distinguish between airfield lights and other lights, or (c) implementing a
use that (1) results in glare in the eyes of Aircraft pilots, (2) impairs visibility in the vicinity of any
Aircraft flight path, (3) creates thermal plumes hazardous to Aircrafts, (4) endangers the landing, taking
off, or maneuvering of any Aircraft, (5) creates a wildlife attractant that in Grantees’ sole discretion and
opinion, could create a bird or wildlife strike hazard or otherwise interfere with Aircraft operations, or (6)
creates a potential hazard of a fire accelerant or secondary explosion resulting from an Aircraft crash on
the Property.

It is further understood and acknowledged that it is reasonable to expect that ongoing expansion
of the Airports and attendant improvements will cause Aircraft effects to change, potentially increasing
flight frequencies, alteration of flight paths and changing of Aircraft types as the operations of the
Airports grow and expand which may have a greater future deleterious impact to the Property of the
nature described in this Section.

3. Negative Covenants. Grantor hereby specifically disclaims any intention to create any
other easements on the Property by this Easement, except as otherwise specifically provided herein.
Grantor shall not erect, construct, alter, maintain, or allow to grow, any vegetation, object, structure, wall,
fence or barrier (“Obstruction™) of any kind on or in the Property that would increase the Federal Aviation
Administration (“FAA”) landing, approach, or departure minimum height requirements for Aircraft, or
prevent or unreasonably impair the free access of any Aircraft to travel through the airspace above the
surface of the Property, unless such Obstruction is specifically consented to by all appropriate Grantees. If
any Obstruction violates the height restrictions described herein this Section 3, then any of the Grantees
shall have the right to enter the Property to remove such Obstruction at Grantor’s sole cost and expense.
Grantor shall not create or cause interference with or utilize the Property in any way contrary to (i)
Spokane County Zoning Code, Chapters 14.700 and 17C.180 or (ii) any FAA requirements and
regulations.

4. Indemnification. Grantor shall indemnify, defend and hold harmless Grantees, their
heirs, administrators, executors, successors and assigns from all claims, demands, or suits in law or equity
arising from Grantor’s intentional or negligent acts or breach of its obligations under this Easement.

5. Not a Public Dedication. The easements established by this Easement shall be for the
benefit of and restricted solely to the use of Grantees, their heirs, administrators, executors, Successors
and assigns and shall be used only for the purposes described herein. Nothing contained in this Easement
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shall be deemed to be a public dedication of any portion of the Property described herein in the general
public or for the general public or for any public purposes whatsoever.

6. Covenants Run With the Land. This Easement shall remain in effect until said Easement
Area, as existing, enlarged or relocated, is abandoned or ceases to be used for Aircraft travel and Airports
purposes. The covenants given and the easements granted pursuant to this Easement shall be deemed to
be covenants running with the Property and shall be binding upon and benefit the heirs, successors in
interest, assigns and devisees of Grantor and Grantees. The Property is the servient estate.

7. Consent_to Modification. This Easement and any provision, covenant, or easement
contained herein may be terminated, extended, modified, or amended only with the written consent of the
Grantor and all appropriate Grantees; provided, however, that no termination, extension, modification, or
amendment of this Easement shall be effective unless a written instrument setting forth the terms thereof
has been executed as herein provided, acknowledged, and recorded in the offices of the Spokane County
Recorder.

8. Not a Partnership. By this Easement, the Grantor does not, and any successors or assigns
of Grantor shall not, in any way or for any purpose become partners or joint venturers with any of the
Grantees, or of any their respective successors or assigns.

9. Construction. Wherever used herein, unless the context shall otherwise provide, the
singular form shall include the plural, the plural shall include the singular, and the use of any gender will
include all genders. The section headings set forth herein are for convenience and reference only and are
not intended to describe, interpret, define, or otherwise affect the content, meaning, or intent of this
Easement or any section or provision hereof.

10. Entire Easement; Interpretation. This Easement constitutes the entire Easement with
respect to the subject matter hereof. It is expressly agreed that there are no verbal understandings or other
easements that in any way change the terms, covenants and conditions herein set forth. References to
Grantor and Grantees shall also be deemed to refer to their respective successors and assigns.

11. Miscellaneous. This Easement shall be governed by the laws of the state of Washington.
Any action related to this Easement shall be brought in Superior Court in Spokane County, Washington.

[signature page follows)

[remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the Grantor has executed and delivered this Easement as of the
Effective Date.

[Insert SPE signature block]

STATE OF WASHINGTON )

) ss.
County of Spokane )
On this day of , 2019, before me personally appeared , to me known to be the
of ,a , the entity that executed the within and foregoing instrument,

and acknowledged said mstrument to be the free and voluntary act and deed of said entity, for the uses and
purposes therein mentioned, and on oath stated that they were authorized to execute said instrument on behalf
of said entity.

In witness whereof, I have hereunto set my hand and official seal on the day and year first above
written.

Notary Public (Signature)

(Print Name)

(Seal or Stamp) My commission expires:

-31-



[insert]

Schedule 1
to
Avigation Easement

LEGAL DESCRIPTION OF PROPERTY
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EXHIBITE
ENVIRONMENTAL SECTION OF SELLER DISCLOSURE STATEMENT

[see pages that follow]
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SPOKANE AIRPORT BOARD
ENVIRONMENTAL SELLER DISCLOSURE STATEMENT

NOTICE TO THE BUYER: AT ACQUISITIONS, LLC

THE FOLLOWING DISCLOSURES ARE MADE BY SELLER ABOUT THE CONDITION OF THE
PROPERTY CONSISTING OF APPROXIMATELY TWENTY-NINE AND 28:100 (29.28) ACRES LOCATED
GENERALLY AT THE SOUTH SIDE OF WEST MCFARLANE ROAD BETWEEN SOUTH RUSSELL
STREET AND SOUTH HAYDEN STREET IN THE CITY OF SPOKANE, SPOKANE COUNTY,
WASHINGTON (THE “PROPERTY") AS LEGALLY DESCRIBED ON THE ATTACHED EXHIBIT A.
SELLER MAKES THE FOLLOWING DISCLOSURES OF EXISTING MATERIAL FACTS OR MATERIAL
DEFECTS TO BUYER BASED ON SELLER'S CURRENT AND ACTUAL KNOWLEDGE OF THE PROPERTY
AT THE TIME SELLER COMPLETES THIS DISCLOSURE STATEMENT. UNLESS YOU AND SELLER
OTHERWISE AGREE IN WRITING, YOU HAVE THREE (3) BUSINESS DAYS FROM THE DAY SELLER
OR SELLER'S AGENT DELIVERS THIS DISCLOSURE STATEMENT TO YOU TO RESCIND THE
AGREEMENT BY DELIVERING A SEPARATELY SIGNED WRITTEN STATEMENT OF RESCISSION TO
SELLER OR SELLER'S AGENT. IF THE SELLER DOES NOT GIVE YOU A COMPLETED
ENVIRONMENTAL SELLER DISCLOSURE STATEMENT, THEN YOU MAY WAIVE THE RIGHT TO
RESCIND PRIOR TO OR AFTER THE TIME YOU ENTER INTO A PURCHASE AND SALE AGREEMENT.

THE FOLLOWING ARE DISCLOSURES MADE BY SELLER AND ARE NOT THE
REPRESENTATIONS OF ANY REAL ESTATE LICENSEE OR OTHER PARTY. THIS INFORMATION IS
FOR DISCLOSURE ONLY AND [S NOT INTENDED TO BE A PART OF ANY WRITTEN AGREEMENT
BETWEEN BUYER AND SELLER.

FOR A MORE COMPREHENSIVE EXAMINATION OF THE SPECIFIC CONDITION OF THiS PROPERTY
YOU ARE ADVISED TO OBTAIN AND PAY FOR THE SERVICES OF QUALIFIED EXPERTS TO INSPECT
THE PROPERTY, WHICH MAY INCLUDE, WITHOUT LIMITATION, ARCHITECTS, ENGINEERS, LAND
SURVEYORS, ELECTRICIANS, OR ON-SITE WASTEWATER TREATMENT (NSPECTORS. THE
PROSPECTIVE BUYER AND SELLER MAY WISH TO OBTAIN PROFESSIONAL ADVICE OR
INSPECTIONS OF THE PROPERTY OR TO PROVIDE APPROPRIATE PROVISIONS IN A CONTRACT
BETWEEN THEM WITH RESPECT TO ANY ADVICE, INSPECTION, DEFECTS OR WARRANTIES.
SELLER IS NOT OCCUPYING THE PROPERTY.

SELLER'S DISCLOSURES - ENVIRONMENTAL YES NO DON'T
KNOW

[f the answxr is “Yes™ 10 o question with an (*), please explain your answer and attach
documents, if available and not otherwise publicly recorded. 1If necessary. use an attached
sheet

*A. Have there been any flcoding, standing waler or drainage problems on the property
that affect the property or access to the property?

*B. Is there any material damage io the propenty from fire, wind, floods, beach movements.
carthquake, expansive soils, or landslides”

*C. Arc there any shorclines, wetlands, floodplains, or critical arcas on the property?

a

o
o X X
0

o )X Ko

a

*D. Are there any substances, materials, or preducts in or on the property that may be
cnvironmental concemns, such as asbestos, formaldehyde, radon gas. lead-based
paint, fucl or chemucal storage tanks, or contaminated soil or water?

*E. & there any soil cr groundwater contamination?

*F. Has the property been uscd as a lega! or illegal dumping site”
*G. Has the property been used as on illegal drug manufacturing site?

0Ooooao

¥ o oo

** SEE ATTACHED FOR ADDITIONAL INFORMATION.
ADDITIONAL NOTICES TO BUYER: INFORMATION REGARDING REGISTERED SEX OFFENDERS MAY BE
OBTAINED FROM LOCAL LAW ENFORCEMENT AGENCIES. THIS NOTICE IS INTENDED ONLY TO INFORM YOU

OF WHERE TO OBTAIN THIS INFORMATION AND IS NOT AN INDICATION OF THE PRESENCE OF REGISTERED
SEX OFFENDERS.

2011488 2 Page 34 of 37



SPOKANE AIRPORT BOARD
ENVIRONMENTAL SELLER DISCLOSURE STATEMENT

VERIFICATION

The foregoing answers and attached explanations (if any) are complete and correct to Seller's knowledge
{as that term is defined in the purchase and sale agreement between Buyer and Seiler) and Seller has
received a copy hereof. Seller authorizes real estate licensees, if any, to deliver a copy of this disclosure
statement to other real estatc licensees and all prospective buyers of the Property.

Selier: SPOKANE AIRPORT BOARD, a joint operation of the City of Spokane and County of Spokane,
Washington

By [N 4 m\_ Date: Zl/(,r/lﬁ

rence J. Krauter, ﬁ} Chief Executive Officer

BUYER'S ACKNOWLEDGEMENT
Buyer hereby acknowledges that:

1. Buyer has a duty 1o pay diligent attention 10 any material defects that are known to Buyer or can be known to Buyer by
utilizing diligeru attention and observation.

2. The disclosures set forth in this statement and in any amendments to this statement are made only by the Seller and not
by any real estate licensee or other party.

3. Buyer acknowledges that, pursuant to RCW 64.06 050(2), real estate licensees are not liable for inaccurate information
provided by Seller, except to the extent that real estate licensees know of such 1naccurate information

4. This information is for disclosure only and is not intended to be a part of the writien agreement between Buyer and
Seller.

5. Buyer (which term includes all persans signing the “Buyer’s acceptance” portion of this disclosure statement below) has

reccived a copy of this Disclosure Statement (including attachments, if any) bearing Seller’s signature(s).

DISCLOSURES CONTAINED IN THIS DISCLOSURE STATEMENT ARE PROVIDED BY SELLER BASED ON
SELLER'S ACTUAL AND CURRENT KNOWLEDGE OF THE PROPERTY AT THE TIME SELLER COMPLETES THIS
DISCLOSURE. UNLESS BUYER AND SELLER OTHERWISE AGREE IN WRITING, BUYER SHALL HAVE THREE (3)
BUSINESS DAYS FROM THE DAY SELLER OR SELLER'S AGENT DELIVERS THIS DISCLOSURE STATEMENT TO
RESCIND THE AGREEMENT BY DELIVERING A SEPARATELY SIGNED WRITTEN STATEMENT OF RESCISSION
TO SELLER OR SELLER'S AGENT. YOU MAY WAIVE THE RIGHT TO RESCIND PRIOR TO OR AFTER THE TIME
YOU ENTER INTO A SALE AGREEMENT.

BUYER HEREBY ACKNOWLEDGES RECEIPT OF A COPY OF THIS DISCLOSURE STATEMENT AND
ACKNOWLEDGES THAT THE DISCLOSURES MADE HEREIN ARE THOSE OF THE SELLER ONLY, AND NOT OF
ANY REAL ESTATE LICENSEE OR OTHER PARTY

Buyer has been adviscd of Buycr's right to receive a completed Scller Disclosure Statement under RCW 64.06, and hercby
waives, to the extent permissible, any and afl rights to reccive a Seller Disclosure Statement. Buycer understands that this
Environmental Scller Disclosurc Statemcent is not the entive Selfer Disclosurc Statement, but is that portion that Scller
may be required to deliver uader RCVY 64.06.010(7).

Buyerr AT ACQUISITIONS, LLC, a Washington limited hability company
By: Date:

Name;
its:
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SPOKANE AIRPORT BOARD
ENVIRONMENTAL SELLER DISCLOSURE STATEMENT

EXPLANATIONS FOR *YES* ANSWERS (IF ANY):
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SPOKANE AIRPORT BOARD
ENVIRONMENTAL SELLER DISCLOSURE STATEMENT

EXHIBIT A
Legal Description

The following real property identified by the Spokane County Assessor as tax parcel numbers:

15362.0025
15362.0026
15362.0027
15362.0028
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Submit to Clerk of the Board with accompanying paperwork (Resolution, Agreements, etc.)

AGENDA SHEET

SUBMITTING DEPARTMENT: Spokane Airport Board
CONTACT PERSON: Lawrence J. Krauter, CEO
PHONE NUMBER: 509.455.6419

CHECK TYPE OF MEETING ITEM BELOW: BELOW FOR CLERK’S USE ONLY:
9:00 AM CEQO MEETING: []
2:00 PM CONSENT AGENDA: []J Clerk’s Resolution No. 1 9 = 1 3 3 7
BY LEAVE: [] Approved: Majority/Unanimous,
Denied: Majority/Unanimous
5:30 PM LEGISLATIVE SESSION: [] Renews/Amends No.
BY LEAVE: [] Public Works No.

Purchasing Dept. No.

SPECIAL SESSION: []

AGENDA TITLE: Purchase and Sales Agreement — Spokane International Airport
BACKGROUND: (Attach separate sheet(s) if necessary):

Spokane County and the City of Spokane are joint owners and sponsors of Spokane Airport, which is
managed and operated by the Spokane Airport Board pursuant to RCW 14.08.200 and the Amended
Spokane County/City Airport Agreement, dated August 28, 1990 (City of Spokane City Clerk File # OPR
1986-0318, Spokane County Resolution No. 1990-1040), (the “Airport Agreement”). On July 31, 2019,
the Airport Board approved recommendation of approval of a Real Property Purchase and Sale
Agreement and Escrow Instructions between the Spokane Airport and AT Acquisitions, LLC, for the
sale of a total of 29.28 acres of Airport real property. Pursuant to the Airport Agreement, both the City
and County must approve the sate of Airport real property.

FISCAL IMPACT: None to Spokane County

REQUESTED BOARD ACTION: Approve a Real Property Purchase and Sale Agreement and Escrow
Instructions between the Spokane Airport and AT Acquisitions, LLC, for the sale of a total of 29.28
acres of Airport real property.

SIGNATURES: (Signatures must be completed before submitting to the Clerk of the Board).

1) Legal Department 2) Auditor’s Office
3) Budget Office 4) Department Head/Elected Official or

Designated Authority (Requesting Agenda Item)

5) Central Services Other

L] This item will need to be codified in the Spokane County Code.




Submit to Clerk of the Board with accompanying paperwork (Resolution, Agreements, etc.)

AGENDA SHEET

SUBMITTING DEPARTMENT: Spokane Airport Board
CONTACT PERSON: Lawrence J. Krauter, CEO
PHONE NUMBER: 509.455.6419

CHECK TYPE OF MEETING ITEM BELOW: BELOW FOR CLERK’S USE ONLY:

9:00 AM CEO MEETING: []

2:00 PM CONSENT AGENDA: [] Clerk’s Resolution No. 1 9 - 1 3 3 7
BY LEAVE: [] Approved: Majority/Unanimous
Denied: Majority/Unanimous
5:30 PM LEGISLATIVE SESSION: [] Renews/Amends No.
BY LEAVE: [] Public Works No.

Purchasing Dept. No.

SPECIAL SESSION: []

AGENDA TITLE: Purchase and Sales Agreement — Spokane International Airport
BACKGROUND: (Attach separate sheet(s) if necessary):

Spokane County and the City of Spokane are joint owners and sponsors of Spokane Airport, which is
managed and operated by the Spokane Airport Board pursuant to RCW 14.08.200 and the Amended
Spokane County/City Airport Agreement, dated August 28, 1990 (City of Spokane City Clerk File # OPR
1986-0318, Spokane County Resolution No. 1990-1040), (the “Airport Agreement”). On July 31, 2019,
the Airport Board approved recommendation of approval of a Real Property Purchase and Sale
Agreement and Escrow Instructions between the Spokane Airport and AT Acquisitions, LLC, for the
sale of a total of 29.28 acres of Airport real property. Pursuant to the Airport Agreement, both the City
and County must approve the sale of Airport real property.

FISCAL IMPACT: None to Spokane County

REQUESTED BOARD ACTION: Approve a Real Property Purchase and Sale Agreement and Escrow
Instructions between the Spokane Airport and AT Acquisitions, LLC, for the sale of a total of 29.28

acres of Airport real property.

SIGNATURES: (Signatures must be completed before submitting to the Clerk of the Board).

1) Legal Department 2) Auditor’s Office

3) Budget Office 4) Department Head/Elected Official or
Designated Authority (Requesting Agenda item)

5) Central Services Other

L] This item will need to be codified in the Spokane County Code.



c 1T Y O F

SPOKANE Agenda Sheet for City Council Meeting of: Date Rec’d 9/24/2019

”’"" 10/07/2019 Clerk’s File # | RES 2019-0086
O \,\)\\‘ Renews #

Submitting Dept AIRPORTS Cross Ref #
Contact LARRY 455-6406 Project #
Contact E-Mail LKRAUTER@SPOKANEAIRPORTS.NET Bid #
Agenda Item Type Resolutions Requisition #
Agenda Item Name | SIA - AIRPORT JOINT OPERATION AGREEMENT

Agenda Wording

Joint Resolution in the matter of amending the Airport Joint Operation Agreement between Spokane County
and the City of Spokane.

Summary (Background)

The Spokane Airport Board recommends that the Board of County Commissioners approve administrative
changes to the 1990 Interlocal Agreement to modernize the agreement as contained in the attached draft

document.
Fiscal Impact Grantrelated? NO Budget Account
Public Works? NO

Select $ #

Select $ #

Select $ #

Select $ #

Approvals Council Notifications

Dept Head PFISTER, TERRI Study Session

Division Director Other

Finance BUSTOS, KIM Distribution List

Legal PICCOLO, MIKE Ikrauter@spokaneairports.net

For the Mayor ORMSBY, MICHAEL twoodard@spokaneairports.net

Additional Approvals bwerst@spokaneairports.net

Purchasing thart@spokaneairports.net
gvasquez@spokanecounty.org




City: OPR

Resolution mg

BEFORE THE BOARD OF COUNTY COMMISSIONERS
OF SPOKANE COUNTY, WASHINGTON
AND
THE SPOKANE CITY COUNCIL OF SPOKANE, WASHINGTON

IN THE MATTER OF AMENDING THE )
AIRPORT JOINT OPERATION )
AGREEMENT BETWEEN SPOKANE ) RESOLUTION
COUNTY AND THE CITY OF )
SPOKANE )

WHEREAS, the County of Spokane and the City of Spokane, Washington (“Parties”),
entered into an Airport Joint Operation Agreement (“Agreement”) for the purpose of financing,
construction, improving, and operation, through the agency of the Spokane Airport Board (herein
referred to as “Board”), Spokane International Airport and Felts Field, as provided by Chapter 182,
Laws of Washington, 1945, codified as RCW 14.08; and

WHEREAS, said airport facilities have been operated under that certain Airport Joint
Operation Agreement dated July 30, 1962, as amended and supplemented by various joint
resolutions, ordinances, agreements, and other actions from time to time; and

WHEREAS, the County of Spokane and the City of Spokane now desire to amend the
Agreement and adopt a new Agreement.

NOW, THEREFORE, BE IT HEREBY RESOLVED, by the Board of County
Commissioners of Spokane County, Washington, that the Spokane County Board of County
Commissioners approves the amendments to the Agreement, as set forth in Attachment “A”, attached
hereto and incorporated by reference. Attachment “A” will identify by striking and underlying
changes in the Agreement.

BE IT FURTHER RESOLVED by the Spokane County Board of County Commissioners,
that but for the changes proved for and identified in Attachment “A”, all other terms and provisions
within the Agreement shall remain in full force and effect without any changes or modifications.
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ADOPTED by the Spokane City Council this day of , 2019.

Terri L. Pfister, City Clerk

Approved as to form:

City Attorney

PASSED AND ADOPTED this | 7f Mday of @(/{P)C -, 2019.

BOARD OF COUNTY COMMISSIONERS
OF SPOKANE COUNTY, WASHINGTON

ATTEST:

Vice-Chair

“Ginna Vasquez Clerk of h{em JOSH KERNS, Commissioner
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AMENDED SPOKANE COUNTY/CITY AIRPORT AGREEMENT

WHEREAS, the County of Spokane and the City of Spokane, Washington, on July 30,
1962, entered into an Airport Joint Operation Agreement for the purposes of financing,
constructing, improving, and operating, through the agency of the Spokane Airport Board (herein
referred to as “Board”), Spokane International Airport and Felts Field, as provided by Chapter 182,
Laws of Washington, 1945, codified as RCW 14.08; and

WHEREAS, said airport facilities have been operated under that 1962 Agreement, as
amended and supplemented by various joint resolutions, ordinances, agreements, and other actions
from time to time; and

WHEREAS, the County of Spokane and the City of Spokane now desire to amend the
Agreement and adopt a new Agreement;

NOW, THEREFORE, the County of Spokane, Washington (referred to herein as
“County”), and the City of Spokane, in Spokane County, Washington (referred to herein as
“City”), and hereafter collectively referred to as “Parties,” agree as follows:

1. PURPOSE. It is the purpose of the Parties to continue their association under
Chapter 14.08 RCW to provide for joint operation of Spokane International Airport, Felts Field
Airport, and Spokane International Airport Business Park facilities (herein collectively referred to
as “Airport”), by replacing that 1962 Agreement with a new Agreement.

1.1 The Parties intend to vest the Board, to the fullest extent permissible by

State and Federal law, with complete authority for the management and operation of the

Airport for aeronautical and industrial development purposes subject to the specific

limitations herein contained.

AMENDED SPOKANE COUNTY/
CITY AIRPORT AGREEMENT - 1



1.2 All existing rules, regulations, contracts, offices, and other actions and
circumstances previously adopted or approved by the Board or the Parties acting jointly
and not in conflict with this Agreement are unaffected and shall remain in full force and
effect until terminated or amended in accordance with this Agreement.

2. AIRPORT PROPERTY. The “Airport” consists of Spokane International Airport,

Felts Field, and Spokane International Airport Business Park, and such other property as may
hereafter be acquired.

2.1 It is recognized that the property of the Airport has been acquired at various
times in various ways, including surplus property grant deeds from the United States of
America, purchased through Federal Aviation Administration (FAA) or its predecessor,
funds, and donations. Rather than maintain abstracts of title for each segment of the
Airport, it is agreed that all real property and fixtures, except as provided hereinbelow,
shall be held by the County and City in equal undivided shares as tenants in common,
subject to any valid future interest reserved or excepted by deed.

2.2 Personal property (except City utility properties) shall be acquired, held,
and disposed of in the name of the Board. Upon termination of this Agreement and
dissolution of the Board, personal property shall be deemed owned by the City and County
as tenants in common.

2.3 Notwithstanding Paragraph 2.1, City shall own and have the control,
operation, and maintenance of all public utility sewer and water systems within the Airport,
including, but not limited to, all present and future utility systems, tangible property, pipes
and pumps, storage tanks, and fire hydrants, whether located underground or above ground,

and intangible property such as franchises and easements.

AMENDED SPOKANE COUNTY/
CITY AIRPORT AGREEMENT -2



3. FEDERAL RULES, REGULATIONS AND REQUIREMENTS. It is recognized

that part of the land of the Spokane International Airport and Spokane International Airport
Business Park was acquired from the United States of America by grant deed which contains
reversion, restrictions, and obligations on the use of such properties for aeronautical and
nonaeronautical purposes.

3.1 It is further recognized that the Airport has received grants from the federal
government by or through its Federal Aviation Administration or its predecessors or other
federal departments or agencies which have also imposed restrictions, conditions, and
obligations on the use of Airport properties and further require that the revenues received
be devoted to aeronautical purposes. The Parties hereby expressly ratify and confirm all
previous grant agreements in existence at the time of execution of this Agreement and agree
to be bound by any conditions or obligations imposed therein. Any future grant or other
form of federal financial assistance for the Airport shall be subject to approval and
acceptance by the Board, which is delegated authority to act on behalf of the City and
County to enter into grant agreements on behalf of each the City and County.

32 In the event the Parties desire to terminate this Agreement, notice shall first
be given to the Federal Aviation Administration of the intent to terminate this Agreement
and of any change affecting ownership, control, operation, or performance of any
conditions or obligations required by the grants or other federal financial assistance
programs. It is also recognized that any termination or disposition of the properties of the
Airport shall require prior FAA approval unless otherwise provided for by federal law or

regulation.
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4, AIRPORT FINANCES. It is intended that the expenses of operating Spokane

International Airport, Felts Field, and Spokane International Airport Business Park shall be paid,
to the maximum extent possible, from the operating revenues of each entity.

4.1 The Airport fiscal year shall be the calendar year.

42  The Board shall submit a proposed comprehensive balanced operating
budget for the Spokane International Airport, Felts Field, and Spokane International
Airport Business Park by the first Monday in the month of December for the ensuing fiscal
year. Separate operating budgets and accounting records will be presented for each of the
three cost centers described above and the comprehensive budget must be jointly approved
by the Parties prior to the end of the current calendar year in which the proposed budget is
submitted.

4.3  The Board shall have no independent authority to issue bonds or to incur
other debts with a date of maturity of more than one year from the date of the obligation.

In the event there is a deficit in a principal or interest payment necessary to
pay a bonded indebtedness, then the Parties shall each fund one-half of said deficit.

The Parties may, by joint resolution, authorize the issuance and sale of
revenue bonds or other obligations payable from Airport revenues, the proceeds of which
are to be used exclusively for Airport purposes. After the proper adoption of a joint
resolution by both the City and the County, the revenue bonds or other revenue obligations
shall be authorized by and issued in the name of Spokane County.

General obligation debt may also be issued for Airport purposes for projects
authorized by law. If a general obligation debt is proposed to be issued, the Parties shall

adopt a joint resolution evidencing the intent to incur said debt. The Parties then each shall
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separately authorize its portion of the total debt in the manner required by law for each
Party, respectively.

5. AIRPORT FUNDS. All Airport funds arising from the sale of bonds, proportionate

contributions of the Parties, federal funds, all revenues from the operations of the Airport, and all
other funds of whatever nature or source allocable to the Airport or its operations shall be deposited
and maintained in appropriate accounts in the office of the Treasurer of Spokane County. All
disbursements from said Airport funds shall be made by order of the Board, in accordance with
the annual Airport budgets, this Agreement and such rules and regulations and for such purposes
as the Parties acting jointly shall, from time to time, prescribe.

5.1 Airport funds shall be administered and accounted for in accordance with
the rules, regulations, and principles established and approved by the Auditor of the State
of Washington, subject only to contrary federal audit requirements.

5.2  Idle funds may be invested by the County Treasurer under direction of the
Board in accordance with the laws governing investment of County funds. Earnings from
investment of Airport funds, less statutory administrative costs, shall be credited to the
Airport funds.

6. ALLOCATION OF FUNDS. The primary purpose of this Agreement is to provide

for the continued joint operation, maintenance, and control of airport facilities for air navigation
purposes. The management of associated facilities for industrial development, foreign trade zones,
and other commercial purposes are secondary to the primary purpose described above.

6.1 As specified in the annual budget, revenues shall be applied to the following

purposes, in the order listed:
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(@) Maintenance and operation expenses, including salaries and other
personnel costs;

(b) Principal and interest and any required reserve deposits on
outstanding bonds and any other bonds having a parity of lien;

©) Principal and interest on the revenue bonds having a junior lien to
any outstanding bonds;

(d) Any outstanding revenue or interest bearing warrants;

() Accumulation of reserve funds;

® Early redemption of revenue bonds or other Airport indebtedness;

(g) Other proper purposes consistent with operating budget approvals.

7. AIRPORT BOARD. The Board shall consist of seven members, serving at the

pleasure of their appointive party, and shall be appointed to a three-year term except as provided
below. The City shall appoint three members; the County shall appoint three members; and the
City and County, acting jointly, shall appoint one member. One of the three members appointed
by the City to the Airport Board shall be a member of the City Council, and one of the three
members appointed by the County to the Airport Board shall be a member of the Board of County
Commissioners; these appointments shall immediately terminate if the appointee is no longer a
member of the Council or Board of County Commissioners.
7.1 City and County each shall endeavor to ensure that its appointees are
qualified by reason of education or experience in matters pertaining to aviation and

industrial development.

AMENDED SPOKANE COUNTY/
CITY AIRPORT AGREEMENT - 6



7.2 In case of vacancy, a person shall be appointed by the appropriate
appointing authority to the unexpired term in the same manner as the member whose
position is vacant.

73 Members of the Board shall serve without compensation. Board members
may receive from Airport funds reimbursement for expenses incurred in the course of
official business, or when travel is necessary, a travel advance or per diem allowance
consistent with procedures approved by the State Auditor.

7.4  The Board may purchase liability insurance with such limits as it deems
reasonable for the purpose of protecting the Board and Airport employees against liability
for personal or bodily injuries and property damages arising from its acts or omissions
while performing or in good faith purporting to perform its official duties.

In the event that the Board may not purchase insurance at reasonable rates,
the Board may adopt resolutions providing for the indemnification, including reasonable
costs and attorney’s fees, against liability for personal or bodily injuries and property
damages arising from its acts or omissions while performing or in good faith purporting to

perform its official duties.

8. POWERS OF THE AIRPORT BOARD. The Board shall have the authority to
exercise all of the powers granted to municipalities pursuant to the provisions of RCW 14.08 et
seq. in the management, operation, and control of the Airport for aviation and business park
purposes, subject to final approval of the annual comprehensive budget except that:

(a) Eminent domain power must be exercised jointly by the Parties;
()] The acquisition, sale, transfer, or disposal of real property, except the grant

of a lease, must be by joint action of the Parties;
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(c) Policy regulations governing conduct and use of the Airport to be enforced
through a judicial proceeding, if not adopted by the joint action of the Parties, must be
adopted pursuant to the requirements of City or County ordinances and resolutions. The
Airport Board may adopt reasonable rules and regulations for the control and management
of the Airport not requiring judicial enforcement, including, but not limited to, minimum
standards for aeronautical and nonaeronautical activities;

(d)  Contracts for public works and procurements of goods and services must
satisfy the legal and procedural requirements of the City;

(e) The employment and termination of the Airport Chief Executive Officer
must be jointly approved by the City and County;

® Capital improvements of Airport property, for aeronautical, commercial,
and industrial purposes, shall be in general accordance with an Airport Layout Plan jointly
adopted by the Board, City, and County, and approved by the FAA; and

(g)  All aviation capital improvements and land uses conforming with said
Airport Layout Plan shall not be subject to City of County zoning regulations.

9. UTILITIES.

9.1 City has assumed responsibility for the maintenance and operation of the
Spokane International Airport water and sanitary sewage disposal system, excluding any
septic tanks, cesspools, or similar onsite sewage disposal systems in existence on Airport
property.

9.2  Ownership of lines, wells, pumping stations, and other component parts of
the water and sanitary sewage disposal systems within the boundaries of the property

owned jointly by the City and the County for Airport operations, excluding on-site sewage
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disposal systems, as noted above, have vested in the City in the same manner and subject
to the same regulations and procedures as if those facilities were located within the City
limits.

9.3  The City shall be responsible for maintenance and operation of all utility
lines and component parts. The cost of new water meters, installation costs, the upgrading
of existing meters, and any other costs usually related to meter installation will be borne
by the user.

9.4  All decisions relating to operation of existing or future lines including the
active nature of substandard or high maintenance lines will be made by the City.

9.5  All future expansion and upgrading of such systems will be done in
accordance with City policy in effect at the time and will become the property of the City;
provided that, the City may authorize, upon the recommendation of the Airport Board, the
construction and installation of sewer lines, water lines, pumping stations, wells and other
component parts of the water and sanitary sewage disposal systems within the Airport
boundaries by private contract.

9.6  Utility service shall be provided to users located on SIA property at in-City
rates. All rules and regulations which apply to in-City users will apply to said SIA users.
Any user who had a service agreement with the Airport shall enter into a new agreement
with the City.

9.7 A Utilities Plan shall be maintained by the City which will depict all utility
lines and facilities and the appropriate City departments shall be given the necessary
easement for access to those existing lines and facilities for service and maintenance. The

City will coordinate its utility planning and development with the Airport Board and in
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compliance with United States Federal Aviation Administration (hereinafter “FAA”) rules
and regulations in order to minimize any interference with Airport operations and all
construction and expansion of the water and sewer systems shall then be added to the
Utility Plan with the necessary access extended as with the existing system. Easements for
the Airport utilities system, as well as real property site requirements, shall be provided at
no cost to the City.

9.8  If it becomes necessary, in the expansion of the Airport utilities system, to
form a local improvement district to provide for said expansion, then the City and the
County agree, as co-owners of the Airport property, to jointly sign petitions as authorized
and required by law for the formation of said local improvement district. If utility service
is expanded by the formation of a local improvement district, or other similar method, then
the City and County agree that assessments may be placed against any Airport property not
being used for Airport purposes in the proportion that said property specially benefits from
the construction, improvement, and/or expansion of the utility service.

10. PERSONNEL. The Board shall employ, subject to City and County approval A
Chief Executive Officer who shall direct the administration of all matters pertaining to Spokane
International Airport, Felts Field, and Airport Business Park, all as in accordance with the FAA
approved Airport Layout Plan.

10.1 The Chief Executive Officer may employ or contract for personnel to
operate the Airport. Any employees shall be employees of the Airport and shall not be
considered employees of either Party. The Board, however, may contract with either Party

or other recognized service providers for payroll, withholding, unemployment, worker’s
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compensation, and fringe benefits, and accounting and administrative services as the
Board, from time to time, shall prescribe.

10.2 The Board may employ, or contract with a private body or political
subdivision of the state to furnish, law enforcement and firefighting services and personnel
in accordance with RCW 14.08.120(2) and FAA rules and regulations.

10.3 The Board shall retain legal counsel other than from the offices of the
Prosecuting Attorney and City Attorney.

11. AMENDMENT. This Agreement may be amended at any time by mutual

agreement of the Parties.

This Agreement is intended to set forth the basic agreement between the Parties.
Nothing herein prevents City, County, and Board from agreeing to any specific matter consistent
with this Agreement.

12. TERMINATION. Either Party may terminate this Agreement effective at the end

of any calendar year, by serving written notice on the other before the 1st day of October of the
previous year. The terminating Party shall also give notice to the Board, the FAA and to other
agencies with jurisdiction over or a financial interest in the Airport.

12.1  After notice of termination has been given, if the Parties do not, by the 31st
day of December of what will be the last year of joint operation under this Agreement,
reach an agreement regarding the takeover by either Party, or other operation of the Airport,
or the abandonment and liquidation of the Airport, then the terminating Party will acquire
the assets and assume the liabilities of the Airport, except that the City Utilities facilities
remain the property of the City. Should it become necessary to engage independent

appraisal or arbitration services to determine the amount and nature of payments between

AMENDED SPOKANE COUNTY/
CITY AIRPORT AGREEMENT - 11



the Parties to compensate for any difference in the value of assets and liabilities, the Parties

agree to share the costs equally.

IN WITNESS WHEREOQF, this Agreement has been signed and sealed in duplicate in

Spokane, Washington, by:

Approved as to form:

City Attorney

ATTEST:

Ginna Vasquez, Clerk of the Board
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CITY OF SPOKANE

Terri L. Pfister, City Clerk

SPOKANE COUNTY

Mary/L. Kuney,

Commission€r Al French, Vice-Chair

7"4—%—‘?—

Commissioner Josh Kerns, Vice-Chair



Submit to Clerk of the Board with accompanying paperwork (Resolution, Agreements, etc.)

AGENDA SHEET

SUBMITTING DEPARTMENT: Spokane Airport Board

CONTACT PERSON: Lawrence J. Krauter, CEO

PHONE NUMBER: 509.455.6419

CHECK TYPE OF MEETING ITEM BELOW: BELOW FOR CLERK'’S USE ONLY:

9:00 AM CEO MEETING: X[]

2:00 PM CONSENT AGENDA: [] Clerk’s Resolution No. 1 9 1 "5 b 8
BY LEAVE: [] Approved: Majority/Unanimous,
Denied: Majority/Unanimous
5:30 PM LEGISLATIVE SESSION: [] Renews/Amends No.
BY LEAVE: [] Public Works No.

Purchasing Dept. No.

SPECIAL SESSION: []

AGENDA TITLE: Proposed Administrative Amendments to the 1990 Interlocal Agreement between the
City and County of Spokane Related to the Spokane Airport Board

BACKGROUND: (Attach separate sheet(s) if necessary):

The Spokane Airport Board recommends that the Board of County Commissioners approve
administrative changes to the 1990 Interlocal Agreement to modernize the agreement as contained in
the attached draft document.

FISCAL IMPACT: None

REQUESTED BOARD ACTION: Approve

SIGNATURES: (Signatures must be completed before submitting to the Clerk of the Board).

1) Legal Department 2) Auditor's Office

3) Budget Office 4) Department Head/Elected Official or
Designated Authority (Requesting Agenda Item)

5) Central Services Other



Submit to Clerk of the Board with accompanying paperwork (Resolution, Agreements, etc.)

] This item will need to be codified in the Spokane County Code.
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