CITY OF BLACK DIAMOND

January 6, 2011 Meeting Agenda
25510 Lawson St., Black Diamond, Washington

7:00 P.M. - CALL TO ORDER, FLAG SALUTE, ROLL CALL

PUBLIC COMMENTS: Persons wishing to address the City Council regarding items of new business are encouraged to do so at this time.
When recognized by the Mayor, please come to the podium and clearly state your name and address. Please limit your comments to 3 minutes. If
you desire a formal agenda placement, please contact the City Clerk at 360-886-2560. Thank you for attending this evening.

PUBLIC HEARINGS:
APPOINTMENTS, PRESENTATIONS, ANNOUNCEMENTS

Selection of 2011 Mayor Pro-Tem

1) AB11-001 - 2011 Council Standing Committees Mayor Olness
UNFINISHED BUSINESS:

2) AB10-105A - Resolution Designating Official City Newspaper for 2011 Ms. Martinez

NEW BUSINESS:

3) AB11-002 — Resolution Adopting Tri-Party School Mitigation Agreement Mr. Pilcher
4) AB11-003- Resolution Accepting Public Health Grant for Spring Recycling Event Mr. Nix

5) AB11-004- Resolution Amending Section 17 of Council Rules Mayor Olness
6) AB11-005- Resolution Authorizing Fuel Tax Agreement for FY 2012 Overlay Project Mr. Boettcher
7) AB11-006- Resolution Authorizing Parametrix Agreement for MPD Traffic Demand Model ~ Mr. Boettcher
8) AB11-007- Ordinance Imposing Weight Limits on City Streets Mr. Boettcher

DEPARTMENT REPORTS:
MAYOR’S REPORT:
COUNCIL REPORTS:
ATTORNEY REPORT:
PUBLIC COMMENTS:

CONSENT AGENDA:
9) Claim Checks — January 6, 2011, No. 36410 through No. 36466 in the amount of $110,170.26
10) Minutes — Workstudy Notes of December 9, 2010, December 13, 2010 and Council Meeting of December 16, 2010

EXECUTIVE SESSION:
ADJOURNMENT:

Americans with Disabilities Act — Reasonable Accommodations Provided Upon Request (360-886-2560)



CITY COUNCIL City of Black Diamond

AGENDA BILL Post Office Box 599
Black Diamond, WA 98010
ITEM INFORMATION
SUBJECT: Agenda Date: January 6, 2011 AB11-001
Department/Committee/Individual Created | Reviewed
Confirmation of Council Standing Mayor Rebecca Olness X
Committee Appointments City Administrator —
City Attorney — Chris Bacha
City Clerk — Brenda L. Martinez X

Public Works — Seth Boettcher

Finance — May Miller

Cost Impact: Economic Dev. — Andy Williamson
Fund Source: Court — Stephanie Metcalf
Timeline: Police — Jamey Kiblinger

Comm. Devel. — Steve Pilcher

Attachments: Scope of Authorities

SUMMARY STATEMENT:

The Mayor shall recommend, and the Council shall confirm by motion, the membership of each
committee. The Committee appointments are for one-year terms.

Below is a list of recommended committees members:

Budget and Finance Committee Cemetery and Parks Committee

Councilmembers: Chair, Craig Goodwin, Bill Boston Councilmembers: Chair, Bill Sass, Craig Goodwin
Planning and Community Service Committee Public Works Committee

Councilmembers: Chair, Bill Boston, Leih Mulvihill Councilmembers: Chair, Kristine Hanson, William Saas

Public Safety Committee
Councilmembers: Chair, Leih Mulvihill, Kristine Hanson

COMMITTEE REVIEW AND RECOMMENDATION: Recommend Council Approval.

RECOMMENDED ACTION: MOTION to confirm the 2011 appointments to the
Council’s Standing Committees.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

January 6, 2011




2011 COUNCIL STANDING COMMITTEES
SCOPES OF AUTHORITIES

Planning and Communitv Services Committee

The Planning and Community Services Committee, in conjunction with City Staff, may
consider matters of a non-quasi-judicial nature related to community growth and
development, including but not limited to, planning of the physical, economic, aesthetic
and social development of the City, comprehensive plan, zoning code, and housing,
annexation policies, code enforcement, this committee may also consider matters not
included in other committee’s scopes of authority.

Budget, Finance and Administration Committee

The Budget, Finance and Administration Committee, in conjunction with City Staft, may
consider mattes related to the financial issue of the City, including the annual and capital
budgets including revenues and expenditures, sale of bonds, general fiscal and financial
conditions, voucher approval, rates and fees, audit and operations of the City, including
but not limited to, facilities and properties computerization, periodic budget and financial
reports, and policy matters related to personnel, in coordination with the finance and
administration departments.

Public Safety Committee

The Public Safety Committee, in conjunction with City Staff, may consider issues related
to the public health, safety and welfare of the citizens of Black Diamond including but
not limited to, law enforcement, fire safety, court, hazardous materials, animal control,
special events and emergency services.

Public Works Committee

The Public Works Commiittee, in conjunction with City Staff, may consider matters
related to water, sewer, solid waste, recycling, utility franchises, stormwater
management, transportation, capital improvement programs, transit, streets, street
lighting, signalization and street local improvement.

Parks and Cemetery Committee

The Parks and Cemetery Committee, in conjunction with City Staff, may consider
matters related to planning and implementation of park and recreational facilities, capital
improvement program, trails and cemetery.




CITY COUNCIL City of Black Diamond

AGENDA BILL Post Office Box 599
Black Diamond, WA 98010
ITEM INFORMATION
SUBJECT: Agenda Date: January 6, 2011 AB10-105A
Department/Committee/Individual Created | Reviewed
Resolution No. 10-724, accepting the Mayor Rebecca Olness X
Covington/Maple Valley Reporter City Administrator —
publication bid and designating it Interim City Attorney — Chris Bacha
the official City Newspaper for City Clerk — Brenda L. Martinez X
2011 Finance — May Miller
Public Works — Seth Boettcher
Cost Impact: Economic Devel. — Andy Williamson
Fund Source: Police — Jamey Kiblinger
Timeline: Court — Stepahnie Metcalf

Attachments: Resolution No. 10-724, Bids, Notice of Invitation to Bid, Letter from Maple Valley-
Covington Reporter

SUMMARY STATEMENT:

A request for bids was published on November 16, 2010 for the 2011 year. The City received
two bids, one from the Voice of the Valley and the second from the Covington/Maple Valley
Reporter. Both are papers of high circulation within the Black Diamond zip code.

This resolution accepts the bid from the Covington/Maple Valley Reporter and also designates
the paper as the City’s official newspaper for 2011 for all legal publications.

In order to smooth the process and allow ample notification to our citizens the following steps
are being proposed:

1. Place a notice in resident’s utility bills and on the City’s website apprising folks of the
change and informing them how to request a free copy of the newspaper be delivered to
their home as well as list all paper box locations thoroughout the City.

2. Run a four week complimentary house ad in the newspaper notifying residents of the
change and the process to request home delivery.

3. Target a start date of February 1%, to allow an adequate notification period.

COMMITTEE REVIEW AND RECOMMENDATION:

RECOMMENDED ACTION: MOTION to adopt Resolution No. 10-724, accepting
the Covington/Maple Valley Reporter publication bid and designating it the
official City newspaper for 2011.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

December 16, 2010 Motion to postpone to January 6, 2011 meeting. 5-0

January 6, 2011




RESOLUTION NO. 10-724

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON,
ACCEPTING COVINGTON/MAPLE VALLEY REPORTER
BID AND DESIGNATING IT AS THE 2011 OFFICIAL CITY
NEWSPAPER

WHEREAS, a request for bids was published November 16, 2010, and the City
received two bids, one from the Voice of the Valley and the second from the
Covington/Maple Valley Reporter; and

WHEREAS, it is the City’s desire to accept the bid and designate the Covington/Maple
Valley Reporter as the 2011 City’s official newspaper;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, DOES RESOLVE AS FOLLOWS:

Section 1. The Covington/Maple Valley Reporter publication bid is accepted.

Section 2. The Covington/Maple Valley Reporter is designated as the City’s official
newspaper for the purpose of required legal publications.

PASSED BY THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 6TH DAY OF JANUARY,
2011.

CITY OF BLACK DIAMOND:

Rebecca Olness, Mayor

Attest:

Brenda L. Martinez, City Clerk



PUBLISHING INC.

November 19, 2010

To: Citv of Black Diamond
Re: Official Newspaper Bid

Sound Publishing is pleased to submit our bid to serve as the City of Black Diamond’s
Legal Newspaper of Record.

Statement of Qualifications:

The Covington/Maple Valley Reporter newspaper meets all the qualifications of R.C. W,
65.16.020. and is recognized and listed with the King County. Washington. Superior
Court as a Legal Newspaper (attached).

Publication Rate:
With our current circulation at just over 24,000 the legal rate of $13.80 per column inch

equates to less than .0005¢ per household.

Affidavits:
Affidavits of publication are mailed within one week after a notice is published and each

packet of affidavits will include 3 copies for your records.

The Covington/Maple Valley Reporter, which now offers front porch delivery in select
neighborhoods of Covington and Maple Valley, meets the needs of the more than 44.230
readers. Our circulation widely covers the cities of Maple Valley, Covington. Black
Diamond. Ravensdale and unincorporated King County. This award winning newspaper
is also available at newsstands and stores located within the circulation area as well as the
libraries and city hall offices.

We look forward to serving the City's needs in the future.

Sincerely.

.// -7 “
[Ty T —

Linda Mills

Legal Advertising Representative

Covington/Maple Valley Reporter, a Division of Sound Publishing
233-234-3506

Email: Legals ¢ ReporierNewspapers.com
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SUPERIOR COURT OF WASHINGTON FOR KING COUNTY

In Re the Matter of,
KING COUNTY PUBLICATIONS LTD.,

vo.  07-2-040686- ¢

ORDER GRANTING PETITION FOR
APPROVAL AS A LEGAL
NEWSPAPER

Petitioner.

N S S Mt M Nt M e N’

THIS MATTER having come before the Court on Petition of King County
Publications Ltd. for an Order Approving King County Publications’ Censolidated
Newspaper Group, including but not limited to the Auburn Reporter, Bellevue Reporter,
Covington and Maple Valley Reporters, Bothell and Kenmore Reporters, Kent Reporter,
Redmeond Reporter, Renton Reporter, Mercer Island Reporter and Snoqualmie Valley Record,
as “legal newspapers,” as defined in RCW 65.16.020, and this Court having reviewed the
Petition and attached Declaration of Don Kendall, Publisher of KCP Consolidated Newspaper
Group, and being fully advised, NOW, THEREFORE,

IT IS HEREBY ORDERED that King County Publications’ Consolidated Newspaper
Group, including but not limited to the Aubum Reporter, Bellevue Reporter, Covington and
Maple Valley Reporters, Bothell and Kenmore Reporters, Kent Reporzer, Redmond Reporter,

Renton Reporter, Mercer Island Reporter and Snoqualmie Valley Record, together with any

ORDER GRANTING PETITION FOR APPROVAL
AS A LEGAL NEWSPAPER - | LANE POWELL pC
1420 FIFTH AVENUE, SUITE4IGS
SEATTLE, WASHINGTON 98101-2338
122255.0001/1336991 ] 206 2227000 FAX: 206.223.7107

ENT
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future King County Publications under the consolidation provisions of RCW 65.16.020, 1s

declared a legally qualified newspaper under RCW 65.16.020.
L E
DONE IN OPEN COURT this ____ 24 zmgiay of January, 2007.

KiMiZ=RLEY D. PROCHNAU

Judge/Court Commissioner

Presented by:
LANE POWELL pC

BV‘W“‘/ ﬂW

Michael D. Dwyer, WSBA 4861
Michael A. Nesteroff, WSBA“No. 13180
Attorneys for Petitioner
King County Publications Ltd.

| ORDER GRANTING PETITION FOR APPROVAL
AS ALEGAL NEWSPAPER -2 LANE POWELL PC
1420 FIFTH AVENUE, SUITE ¢1C0
SEATTLE, WASHINGTON $8101-2338

122265 €001/135635%1.1 206 223.7000 FAX 206.223.7107




STATE OF WASHINGTON, COUNTY OF KING }
AFFIDAVIT OFF PUBLICATION

Advertising Representative of the

[’ .A)
PUBLIC NOTICI, @ A_m\b
Linda M Mills, being first duly sworn on oath that she is the Legal @

Covington/Maple Valley Reporter

a weekly newspaper, which newspaper is a legal newspaper of
general cireulation and is now and has been for more than six months
prior (o the date ol publication hercinalter referred Lo, published in
the English Linguage continuously as weekly newspaper in King
County, Washington.  The Covington/Maple Valley Reporter has
been approved as a Legal Newspaper by order of the Superior Court
ol the State of Washington for King County.
The notice in the exact form annexed wag published in regular issucs i o
~the Covington/Maple Valley Reporter (and nol in ,.:_u:_ nient ,

form) which was re ly distributed to its subscribers during the
below stated period. The annexed notice, a: Pt

Public Notice R

N

NOTICE |
. [T
was published on November 12, 2010). A

___c_::;::::::____r._ccg __:E__:_,:_:__:_:. O : .::: 7
the sum ol $247.98

CITY OF COVINGTON SDAY, NOVEN IR 23
WEEKLY BULILISTIN : IVEN

ver 10, ikt

Linda M. Mills
Legal Advertising Representative, Covington/M Laple Valley Reporter
.J:_Z_ ibed and sworn o me this [2th ,_,:_ ol November, :_:.

_/._:_v\ Dalscy Z:_,:< Public Tor the State ol Washington, Residing
in Coviny _:: Washington

2. O, z:_:::.




VOICE of the Valley Newspaper

Your Only Local Weekly Newspaper for over 41 years
Editor/Publisher/Cwner: Donnz L. Hayes — donna@voiceofthevalley.com

P.0. Box 307 Maple Vailey WA 98038 425-432-9656 / FAX 425-432-0701
..... w.voiceofthevalley.com

11-10-10
Notice of Invitation to bid

To Whom It May Concern:

The VOICE of the Valley is a Tuesday newspaper that is
delivered by direct mail weekly. We have been

publishing the paper for over 41 years.

The VOICE of the Valley delivers papers to the 98010,
98025, 98038, and 98051 zip codes. We also do
mailings to the 98042 and 98058 zip codes.

The paper has display, classified, church, service
directory and legal ads published in it.

Legal ads (Public Notices) are $15 per column inch and
receive 3 affidavits of publication (unless otherwise
noted) for each legal ad (public notice). Affidavits are
included free with the legal notices.

A column inch in the VOICE is 1 3 inches wide by 1
inch tall. The font is Ariel and the size is 8 point with a

8.5 leading.

If you have any further questions, please contact
_Donna Hayes at 425-432-9696

LU O S
Publisher — VOICE of the e Valley



LEGAL NOTICE
CITY OF BLACK DIAMOND

NOTICE OF
INVITATION TO BID

The City of Black Diamond is accepting bids for the City’s “Official Newspaper™ for the
vear 201 1. The successful bidder will receive legal notices and notices to bid. as required
by law, for publication. Bidders must meet the qualifications set forth in RCW
65.16.020, as well as have the ability to provide the City with an Affidavit of Publication
within two weeks of publication date. A qualified bid will consist of a Statement of
Qualifications and publication rate per column inch.

Qualified sealed bids should be delivered to the attention ot City of Black Diamond. City
Clerk and clearly marked “Official Newspaper Bid™ on the outside of the envelope. and
addressed to 24301 Roberts Drive, PO Box 599, Black Diamond. WA 98010.

Bids will be accepted until 11:00 a.m. on December 2. 2010, at which time the City Clerk
will open the bids. All bidders will be notified of the results.



December 22, 2010

To: City of Black Diamond
Re: Legal Advertising and the circulation of the Maple Valley-Covington Reporter

In this time of local and state government striving to be fiscally responsible and giving citizens
the most for their tax dollars, it only makes sense to choose the lowest bid for your legal
advertising and communications needs. The Maple Valley-Covington Reporter community
newspaper offers you the largest circulation and award winning local news coverage delivered by
citizens of your own community.

The Maple Valley-Covington Reporter newspaper distributes to 24,700 homes for free in Black
Diamond, Maple Valley, Covington, Ravensdale and the surrounding King County area. Our
readership exceeds 44,000.

The Reporter is delivered by walking routes and motor routes. The paper is also available in
paper boxes throughout the city including: CJ'S Bakery, Black Diamond Bakery, Cenex Gas
Station, Black Diamond Library, Black Diamond Community Center, Lake Sawyer Grocer, Kentlake
High School.

The Maple Valley-Covington Reporter is distributed at the Enumclaw Public Library and at the
Enumclaw Courier-Herald office. Other paper boxes can be placed in locations at the city's
request.

The Reporter's circulation manager is requesting that the Black Diamond post office allow us to
place a paper box outside the building.

This paper is complimentary with no subscriptions or hidden costs. Content in the paper is also
published on the website, along with additional articles, slide shows and feature stories. The
website is updated daily.

The Reporter has 81 walking routes primarily delivered by youth in their own neighborhoods.
This means many kids in Black Diamond will experience their first job responsibility delivering the
community newspaper. We continually get positive feedback from parents and their children
about the great experience of delivering The Reporter newspaper.

Youth carriers are paid 9 cents or more per copy depending on the weight of that day’s edition.
For most of our youth carriers it is their first job and as a community newspaper we believe this
displays a level of commitment to the communities we serve.

Seasoned adult carriers handle the rural motor route delivery. The motor routes provide the
newspaper to areas where a walking route is not an option. Motor route drivers prefer to place
the paper in tubes rather than driveways, which we will supply and put up free of charge.

Carrier delivery is an effective way to offer employment to many young people and part-time jobs
for many adults. We believe this type of delivery builds community relationships and keeps
financial resources at the hometown level, benefiting the community of Black Diamond.

If anyone ever misses a paper, is not getting a delivery or would like a paper tube please
contact The Reporter's District Service Manager Slavik Kuropyatnik at
skuropyatnik@maplevalleyreporter.com or 425-432-1209 ext. 6050, Editor Dennis Box at
dbox@maplevalleyreporter.com or 425-432-1209 ext. 5050 or Sales Manager Rhonda Madison at
rmadison@maplevalleyreporter.com or 425-432-1209 or ext. 1050.




Our commitment at The Reporter is to provide all residents within our circulation area a printed
newspaper each week and a vibrant website updated at least five times a day, seven days a
week with community news and features. The Maple Valley-Covington Reporter meets all the
qualifications of a legal newspaper for King County, Washington state and Superior Court.The
Reporter legal rate for the Maple Valley-Covington Reporter is $13.80 per column inch, which is
less than .0005 cents per household.

Anytime you book a legal notice in The Reporter it is also published online en the newspaper’s
website and on the PNW Local News website giving you a statewide aggregate readership at no
additional cost.

If the city chooses it may reach all residents in the Enumclaw Courier-Herald circulation of more
than 15,000 along with Black Diamond, Maple Valley, Covington, Ravensdale and the surrounding
King County area.

The city can have its ad placed in the Enumclaw Courier-Herald every Wednesday for an
additional pick up rate of only $10.35.

The city can also place its ad in 18,800 households every Wednesday in the Bonney Lake/Sumner
Courier-Herald for an additional pick up rate of only $10.35.

We have offered you the lowest bid for your legal advertising, the largest circulation, award
winning local news coverage, delivered by citizens of your own community.

We look forward to working with you in the days and years to come to meet the communications
needs of Black Diamond. Thank you for your consideration.

Rhonda Madison

Sales Manager

Covington/Maple Valley Reporter
425-432-1209 ext 1050
253-656-5639 cell



CITY COUNCIL City of Black Diamond

AGENDA BILL Post Office Box 599

Black Diamond, WA 98010
ITEM INFORMATION

SUBJECT: Resolution 11-727, | Agenda Date: January 6, 2011 AB11-002

authorizing the Mayor to sign the Department/Committee/Individual Created | Reviewed

Comprehensive School Mitigation Mayor Rebecca Olness X

Agreement with the Enumclaw City Clerk — B. Martinez X

School District, BD Village City Attorney — Mike Kenyon X

Finance — May Miller

Public Works — Seth Boettcher

Cost Impact: NA Economic Devel. — Andy Williamson
Fund Source: None Police — Jamey Kiblinger
Timeline: Parks/Nat. Resources — Aaron Nix
Community Develop. — Steve Pilcher X

Attachments: Resolution 11-727; Comprehensive School Mitigation Agreement dated 12/1/10
previously provided to Council

SUMMARY STATEMENT:

The Comprehensive School Mitigation Agreement has been negotiated over the past 3 years
between City staff, the Enumclaw School District (ESD) and Yarrow Bay (BD Village Partners
and BD Lawson Hills Partners) in order to address the impacts to schools that will result from
The Villages and Lawson Hills Master Planned Developments (MPDs). The MPDs were
approved by Council in September 2010, with the anticipation that a schools agreement would
be forthcoming. Sometimes referred to as the “Tri-Party Agreement,” the proposal provides a
mechanism to identify school sites either within or adjacent to the MPDs and ensures the ability
of the ESD to acquire those sites for future school construction. The Agreement also contains
provisions for potential joint use of school lands for recreational use with City residents, should
the ESD and City find that desirable.

The Agreement was initially presented to the Council and Black Diamond community in
November 2009. It was referenced in the two Environmental Impact Statements prepared for the
MPDs and was addressed during the SEPA appeal process (ESD Superintendent Mike Nelson
provided expert testimony during the appeals hearings). A draft of the agreement was part of the
record considered by both the Hearing Examiner and City Council as part of their consideration
of the MPD applications.

The Agreement has undergone some minor adjustments since the draft provided as part of the
MPD record, primarily as the result of on-going discussions between ESD and Yarrow Bay. On
December 9, 2010, the Council reviewed the Agreement in a study session, at which
representatives of ESD were both in attendance and active participants. On Monday, December
20, 2010, the ESD Board approved the Agreement. Yarrow Bay is ready to sign the Agreement,
so the only remaining step is for Council to authorize the Mayor to sign on behalf of the City.

COMMITTEE REVIEW AND RECOMMENDATION: Council study session occurred on 12/9/10




RECOMMENDED ACTION: MOTION to adopt Resolution No. 11-727, authorizing
the Mayor to sign the Comprehensive School Mitigation Agreement with the
Enumclaw School District, BD Village Parterns, LP, and BD Lawson
Partners, LP.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

January 6, 2011




RESOLUTION NO. 11-727

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON
AUTHORIZING THE MAYOR TO SIGN THE
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT
WITH THE ENUMCLAW SCHOOL DISTRICT, BD VILLAGE
PARTNERS, LP, AND BD LAWSON HILLS PARTNERS, LP

WHEREAS, BD Village Partners, LP and BD Lawson Hills Partners, LP (Yarrow Bay)
have received City Council approval to develop two master planned developments
(MPDs) within the City of Black Diamond that will include over 6000 residences; and

WHEREAS, over three years ago, staff from the City, Enumclaw School District
(District) and Yarrow Bay began negotiations in order to ensure the provision of schools
adequate to serve the MPDs; and

WHEREAS, during the past three years, representatives from the City, District and
Yarrow Bay have negotiated a comprehensive school mitigation agreement that
provides a mechanism to ensure the provision of school sites, the collection of
mitigation fees, and other matters; and

WHEREAS, in November 2009, a draft of the school mitigation agreement was initially
presented to the City Council and community at an open public meeting; and

WHEREAS, a later draft of the agreement was entered into the record as part of the
Council's consideration of the two MPDs; and

WHEREAS, on September 20, 2010, the City Council approved the two MPDs and
included conditions to address the need for schools, which anticipated that a school
mitigation agreement would be entered into by the City, District and Yarrow Bay; and

WHEREAS, on December 9, 2010, the City Council reviewed at an open public meeting
the draft mitigation agreement with representatives of the District; and

WHEREAS, on December 20, 2010, the Enumclaw School District Board unanimously
voted to authorize the Enumclaw School District Superintendent to sign the agreement
on behalf of the District.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, DOES RESOLVE AS FOLLOWS:

Resolution No. 11-727
Page 1 of 2



Section 1. The City Council of the City of Black Diamond, Washington, does hereby
authorize the Mayor, on behalf of the City, to enter into the Comprehensive School
Mitigation Agreement in substantially the same form as found on Exhibit A (attached).

PASSED BY THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 6" DAY OF JANUARY,
2011.

CITY OF BLACK DIAMOND:

Rebecca Olness, Mayor

Attest:

Brenda L. Martinez, City Clerk

Resolution No. 11-727
Page 2 of 2



COMPREHENSIVE SCHOOL MITIGATION AGREEMENT

This COMPREHENSIVE SCHOOL MITIGATION AGREEMENT (the
"Agreement”) is made this ___ day of : , between the CITY OF
BLACK DIAMOND, a Washington municipal corporation (the "City"), the ENUMCLAW
SCHOOL DISTRICT, a Washington municipal corporation (the "District"), BD LAWSON
PARTNERS, LP, a Washington limited partnership ("BDLP"), and BD VILLAGE
PARTNERS, LP, a Washington limited partnership ("BDVP").

1. Background Information and Agreement Purposes.

1.1  The City, by entering into the BDUGAA, started a process where it
would expand its boundaries and use innovative development techniques, such as MPDs
and transferable development rights, to create a walkable, sustainable community
interconnected by a series of trails, sensitive areas, wildlife corridors, parks and other
spaces.

1.2 The Developer desires to create vibrant, sustainable master planned
communities that foster a strong sense of community and promote quality of life. The
Developer intends to develop the Projects in various phases, consistent with the
Comprehensive Plan, as it may be amended from time to time.

1.3 The approved Units in each Project are projected to generate school-
age children.

1.4 The District does not have the facilities available to accommodate
the additional students who will be generated from the Projects.

1.5  Pursuant to RCW 58.17.110 and City Municipal Code Title 17 and
Chapter 18.98, as a part of Master Plan Development and subdivision approval, the City is
required to ensure that appropriate provisions are made for schools and school facilities
necessary to serve the residential subdivisions that will be part of the Projects.

1.6 Pursuant to Chapter 43.21C RCW and its implementing regulations,
the City is required to consider and may require mitigation for probable adverse
environmental impacts of the Projects on the built environment.

1.7 The Parties agree that adequate school facilities to serve the Projects
will be necessary to preserve the existing quality of life in the City, to ensure the
appropriate provision of schools and school programs through the District, and to create
viable and livable communities within the Projects.

1.8 The Parties agree that schools should be an integral part of the
community they serve and that neighborhood schools are preferred in order to permit

December 15, 2010 -1-



students to walk or bike to school, to reduce school transportation needs, and to create a
community focus.

1.9  The Developer is willing to go above and beyond simply paying
Mitigation Fees to the District to mitigate the impacts of the Projects. The Developer is
willing to convey real property to the District in exchange for Mitigation Fee Credits in
order to achieve the goals of the Parties in a manner coordinated with the development of
the Projects and to help ensure that Agreed School Sites are available so that the District
may effectively serve the residents of the Projects. The Developer desires certainty
regarding mitigating the impacts of the Projects on School Facilities and this Agreement
reflects the Parties' agreement with respect to that mitigation.

1.10 The Parties agree that, if appropriate and subject to the District's
priority use rights, and subject to the District’s and the City’s exercise of their reasonable
discretion and other conditions all as set forth in Section 8 below, open space areas at
certain Identified School Sites may be used, through a joint use agreement, to satisfy the
City's open space and park lands requirements related to the Projects.

1.11 The Parties agree that the District will not be required to pay any
amount, other than the issuance of Mitigation Fee Credits or the reimbursement of
Mitigation Fees, to the Developer for the conveyance of the Agreed School Sites, subject
to this Agreement.

1.12 A material and substantial consideration for the Parties entering into
this Agreement at this time is to support and encourage the passage of school construction
bond issues in the near and long-term for the financing of schools in the City and on the
Agreed School Sites.

1.13  The Parties have the authority to enter into a voluntary agreement to
mitigate the impact of the development on the District and to agree that performance of the
terms of this Agreement constitute adequate mitigation of the environmental impacts on
school facilities and appropriate provision of schools and school grounds.

1.14 The Parties intend this Agreement to provide a mechanism to
achieve the vision of the Parties as articulated above.

2. Definitions. The words used in this document shall be given their common,
ordinary meaning, unless otherwise indicated herein, or, unless a specific definition is
given in this section. If a word or phrase is to have a specialized definition for use in this
document, then the word, or, if a phrase then each word in a phrase, shall be capitalized.

2.1  “Actual Joint Use Land Values" shall mean the actual market value,
as adjusted to recognize any open space limitation imposed on the property, whether by
code, comprehensive plan, land use approval, or as acknowledged by the Parties in this
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Agreement, of the District's rights to use for the District's intended school purposes any
Joint Use Land conveyed to the City pursuant to this Agreement.

2.2 "Actual School Site Value" shall mean the market value of an
Identified School Site determined pursuant to Section 10.4.

2.3 "Agreed Acreage" shall mean ten (10) Usable Acres for each of the
Elementary School Sites, fifteen (15) Usable Acres for each of the two Middle School
Sites, and forty (40) Usable Acres for the High School Site.

2.4  "Agreed School Sites" shall mean the Elementary School Sites, the
Middle School Sites, and the High School Site, all with the Agreed Acreage.

2.5  "Agreed Student Capacity" shall mean 450 students per elementary
school, 550 students per middle school, and 1,200 students per high school, all as set forth
in Section 4.

2.6  "Agreement” shall mean this document, which is entitled
Comprehensive School Mitigation Agreement, and all attachments to this document which
are referenced within the body of the document, and which are by this referenced
incorporated herein.

2.7  "Agreement Effective Date" shall mean the date of full execution of
the Agreement, which shall be consistent with the date of execution by the last of the
Parties, as provided in the signature blocks at the end of this Agreement.

2.8 "Agreement Term" shall mean the period of time that the Agreement
remains in full force and effect, as further described in Section 30.

2.9  "Alternative Elementary School Site" shall mean the site depicted on
Exhibit A, which is a portion of the property legally described in Exhibit A.1.

2.10 “Alternative High School Site” shall mean a high school site of no
less than forty (40) Usable Acres, except that the Parties agree that such site may be less
than 40 Usable Acres, if: (1) a portion of the school facilities can be separately located on
property located no more than 1.5 miles from the Alternative High School Site; and (2) the
District, in its sole and exclusive discretion, determines that such site and the off-site
facilities location are acceptable for the District’s purposes. The Alternative High School
Site must be located within the City of Black Diamond and in the general area identified
by the hash marked area on Exhibit B.

2.11 "Appraised Value" shall mean the market value of an Agreed School
Site determined by an appraiser based on the factors described in Section 10.4.3.
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2.12  "Approval Work™ shall mean work that is necessary to be performed
on an ldentified School Site after the Agreement Effective Date in order to meet the Land
Use Approval conditions associated with the Project or to facilitate development or site
planning of the Projects consistent with the Land Use Approval conditions.

2.13 "Approved Exceptions™ shall mean Permitted Exceptions and other
title exceptions approved by the District in writing or deemed approved as provided in
Section 12.

2.14 "BDLP" shall mean BD Lawson Partners, LP, a Washington limited
partnership.

2.15 "BDLP's Actual Knowledge™ shall mean the actual knowledge of
Brian Ross, David MacDuff, Colin Lund and Ryan Kohlmann, without additional inquiry
or investigation.

2.16 "BDVP" shall mean BD Village Partners, LP, a Washington limited
partnership.

2.17 "BDVP's Actual Knowledge" shall mean the current actual
knowledge of Brian Ross, David MacDuff, Colin Lund and Ryan Kohlmann, without
additional inquiry or investigation.

2.18 "BDUGAA" shall mean the document entitled Black Diamond
Urban Growth Area Agreement that is dated December 31, 1996, and was entered into
between King County, the City, Palmer Coking Coal Company and Plum Creek Timber
Company, Limited Partnership.

2.19 "CCRs" shall mean the Covenants, Conditions and Restrictions that
will be recorded against certain Identified School Sites in connection with the development
of the Projects.

2.20 "City Municipal Code" shall mean the municipal code adopted by
the City as well as any amendments to the code adopted during the Agreement Term.

2.21 "Closing" shall mean the process of recording the deed to convey
title to a particular Agreed School Site from the Developer to the District.

2.22  “Community Development Director” shall mean the City’s designee
responsible for planning and development functions.

2.23  "Community Recreational Facility” shall mean an improvement on
Joint Use Lands that is above and beyond what may be required to meet the City park and
recreational facilities requirements and the MPD permit condition.
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2.24  “Comprehensive Off-Site Improvements” shall mean the General
Off-Site Improvements and the School-Specific Off-Site Improvements.

2.25 “Comprehensive Off-Site Utilities” shall mean the General Off-Site
Utilities and the School-Specific Off-Site Utilities.

2.26  "Comprehensive Plan" shall mean that certain Comprehensive Land
Use Plan adopted by the City of Black Diamond on June 18, 2009.

2.27 "Contingency Period" shall mean the period ending one hundred
eighty (180) days from the date the boundaries of the Identified School Sites are delineated
as set forth in Section 6.1.1.

2.28 "Deed" shall mean each statutory warranty deed conveying any
Identified School Site to the District pursuant to this Agreement.

2.29 "Deed Restriction" shall mean that certain use restriction recorded at
Closing for the Elementary School Sites A-C, a form of which is attached hereto as
Exhibit C.

2.30 "Developer" shall mean BDLP with respect to the Lawson Hills
Project and BDVP with respect to the Village Project, collectively or individually as the
context requires, and subject to Section 32.

2.31 "Development Encumbrances” shall mean the title encumbrances
described in Section 13.1, and the CCRs after approval or deemed approval by the District
pursuant to Section 13.2.

2.32 "Development Use" shall mean the placement of temporary
structures, temporary storage or stock piling of equipment, soil, gravel, vehicles, supplies
and materials used in the development of the Projects.

2.33  "District" shall mean the Enumclaw School District No. 216.

2.34 "District's Capital Facilities Plan" shall mean the Enumclaw School
District's 2008-2013 Capital Facilities Plan dated May, 2008, and adopted by the District's
Board of Directors on July 28, 2008.

2.35 "EISes" shall mean the Environmental Impact Statements for the
Projects.

2.36 "Elementary School Site" shall mean Elementary School Site A,
Elementary School Site B, Elementary School Site C, and Elementary School Site D,
collectively, or individually as the context requires.
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2.37  "Elementary School Site A" shall mean the site depicted on Exhibit
D, which is a portion of the property legally described in Exhibit D.1.

2.38  "Elementary School Site B" shall mean the site depicted on Exhibit
E, which is a portion of the property legally described in Exhibit E. 1.

2.39 "Elementary School Site C" shall mean the site depicted on
Exhibit F, which is a portion of the property legally described in Exhibit F.1.

2.40 "Elementary School Site D" shall mean the site depicted on
Exhibit G, which is a portion of the property legally described in Exhibit G.1.

2.41 "Environmental Laws" shall mean federal, state or local law,
ordinance, code, regulation, rule, order or decree regulating, relating to or imposing
liability or standards of conduct concerning, any environmental conditions, health or
industrial hygiene, including without limitation, (i) chlorinated solvents, (ii) petroleum
products or by-products, (iii) asbestos, (iv) polychlorinated biphenyls, and (v) anything
that would be a hazardous waste, material or substance, toxic substance or pollutant, as
defined under the federal Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. § 9601 et. seq.; Hazardous Materials
Transportation Act, 49 U.S.C. § 1801 et seq.; Resource Conservation and Recovery Act,
42 U.S.C. § 6901 et. seq., the Clean Water Act, 42 U.S.C. § 1251 et. seq., the Washington
Environmental Policy Act, RCW Ch. 43.21, the Washington Water Pollution Control Act,
RCW Ch. 90.48.010 et seq., the Washington Hazardous Waste Management Act, RCW
Ch. 70.105, the Washington Model Toxics Control Act, RCW Ch. 70.105D, and the
regulations promulgated thereunder.

2.42 "Escrow Agent" shall mean Chicago Title Insurance Company,
located at 701 Fifth Avenue, Suite 2300 in Seattle, Washington 98104, or the then-current
address, or, in the event the aforementioned Chicago Title Insurance Company is no longer
in existence, an escrow agent mutually agreeable to the District and the Developer.

2.43 "Estimated School Site Value" shall mean the estimated market
value of an Identified School Site as determined pursuant to Section 10.7.

2.44 "Estimated Student Population” means the number of students
estimated to be generated by the Projects calculated by using the District's student
generation ratios set forth in Section 5.1.1 and the Projected Units in the Projects.

2.45  “First Middle School Site” shall mean shall mean the site depicted
on Exhibit H, which is a portion of the property legally described in Exhibit H.1.

2.46  "General Off-Site Improvements” shall mean roads, sidewalks,
curbs, and gutters within the public right-of-way serving as the point of access for each
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Identified School Site and located outside the ldentified School Sites, in whole or in part
within the Project boundaries, which improvements may be required by applicable City or
County standards, or MPD requirements to provide General Off-Site Improvements to the
relevant Identified School Site, but shall not include School-Specific Off-Site
Improvements to the extent such School-Specific Off-Site Improvements require
oversizing or otherwise increase the cost of the General Off-Site Improvements.

2.47 "General Off-Site Utilities" shall mean stormwater, sewer, water,
natural gas, electricity, and communication lines, all as based upon applicable City or
County standards and set forth in the approved engineering plans for the Lawson Hills
Project and the Village Project and/or that are a part of the MPD requirements, but shall
not include the School-Specific Off-Site Utilities to the extent such School-Specific Off-
Site Utilities require oversizing or otherwise increase the cost of the General Off-Site
Utilities.

2.48 "Hazardous Substance” shall mean any hazardous or toxic
substance, material or waste, pollutants or contaminants, as defined, listed or regulated
now or in the future by any Environmental Laws.

2.49 "High School Site" shall mean the site consisting of forty (40)
Usable Acres depicted on Exhibit I, which is a portion of the property legally described in
Exhibit I.1.

250 [RESERVED]

2.51 “Identified High School Site” shall mean the Developer’s selection
pursuant to Section 7.2 between the High School Site, the Alternative High School Site,
and the Rural High School Site, as applicable.

2.52  "ldentified School Sites" or "ldentified School Site" shall mean the
four (4) Elementary School Sites including, unless and until the District waives receipt of
the Maximum Acreage pursuant to Section 5.2.3, the Maximum Acreage for Elementary
School Sites A, B, and C, two (2) Middle School Sites, or any one of the foregoing as the
context so requires, and the High School Site or the Identified High School Site.

2.53 "Included Costs" shall mean the closing costs described in
Section 19 and the cost of any Surveys (as described in Section 12).

2.54  "Indemnified Parties" shall mean agents, members, partners,
officers, directors, contractors, subcontractors, employees, and invitees.

255 "Joint Use Agreement” shall mean an agreement, as further
described in Section 8, which will govern the use of Joint Use Land.
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2.56  "Joint Use Land" shall mean that certain real property located in the
City on an Identified School Site in one of the Projects that is conveyed either to the City
or the District to be used jointly by the District and the City for District programmatic,
open space, and playfield facilities and City outdoor recreation purposes and for which the
Developer receives credit toward the City's park requirements under the City Municipal
Code, all as further described in Section 8.

2.57 "Land Use Approvals" shall mean those certain Comprehensive Plan
Amendments necessary for the Projects, Code amendments (if any) necessary for the
Projects, MPD approvals, development agreement approvals, segregation and related
approvals (whether by boundary line adjustment, subdivision, binding site plan or alternate
mechanism), site development and construction permits, utility and road permits, including
permits for off-site infrastructure, and similar land use and construction approvals
necessary to complete the Projects or necessary to segregate or subdivide an Identified
School Site from the rest of the Projects or other property or other approvals necessary to
complete the Projects.

2.58 "Lawson Hills Project” shall mean that certain MPD project on
certain real property as described in Exhibit K attached hereto and consisting of no more
than 930 single family Units and no more than 320 multi-family Units.

2.59 "Maximum Acreage" shall mean twelve and one-half acres for each
of the Elementary School Sites.

2.60 "Middle School Sites" shall mean the First Middle School Site and
the Second Middle School Site.

2.61 "Mitigation Fee" or "Mitigation Fees" shall mean the mitigation
fees per Unit described in Section 9.

2.62 “Mitigation Fee Account” shall mean the segregated interest
bearing account maintained by the District that is used solely for Mitigation Fees collected
pursuant to this Agreement.

2.63  "Mitigation Fee Credits" shall mean the credits against Mitigation
Fees issued by the District to the Developer pursuant to Section 10 that are evidenced by
Mitigation Fee Credit Certificates.

2.64  "Mitigation Fee Credit Certificates" shall mean the certificate in the
form attached hereto as Exhibit L that the District issues as evidence of Mitigation Fee
Credits.

2.65 "MPD" shall mean a Master Planned Development designation
under the City Municipal Code.
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2.66 “MPD Service Area” shall mean any portion of the District located
north of the Green River.

2.67  "Notices" shall mean all notices or other communications required
or desired to be given by any Party pursuant to this Agreement.

2.68 "Option to Purchase™ shall mean the right of the Developer to
purchase certain Identified School Sites that are not used for or ceased to be used for a
School Facility or as otherwise described in this Agreement, upon the terms and conditions
set forth in the option agreement attached as Exhibit M (also referred to as the
“Developer’s Option Agreement”).

2.69  "Other Property™ shall mean real property that: (1) is not currently
within the Lawson Hills Project or the Village Project; (2) is either currently owned or to
be acquired by the Developer during the Agreement Term; (3) is subsequently included in
one of the Projects by an amendment to the Project's MPD permit approval; and (4) does
not cause an increase in the total number of estimated students at each grade level as
contemplated herein by multiplying the student generation rate set forth in Section 5.1.1 by
the Projected Units.

2.70  "Other Work™" shall mean any work or activities that do not
constitute Approval Work or Development Use.

2.71  "Parties" or "Party" shall mean the City, the District, BDLP and
BDVP, collectively, or individually, as the context requires.

2.72  "Permitted Exceptions” shall mean the following certain title
encumbrances as recorded on certain Identified School Sites: mineral reservations in favor
of Meridian Minerals and/or PCTC, Inc., as reserved under King County Recording Nos.
8907070390, 9112301747, 9206230401, and 9301152402, mineral reservations in favor of
Weyerhaeuser Company as reserved under King County Recording No. 8501040307,
mineral reservations in favor of Palmer Coking Coal Company LP substantially in the
same form as set forth in the deed recorded under King County Recording No.
20090722000916, and that certain Interim Conservation Easement in favor of King County
recorded under King County Recording No. 9708110711.

2.73  "Project” or "Projects" shall mean the Lawson Hills Project and the
Village Project, individually, or collectively, as the context so requires.

2.74  "Projected Lawson Hills Units" shall mean a projected 930 single
family Units and 320 multi-family Units resulting from the full build out of the Lawson
Hills Project.
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2.75 "Projected Units" shall mean the Projected Lawson Hills Units and
the Projected Village Units, collectively.

2.76  "Projected Village Units" shall mean a projected 3,600 single family
Units and 1,200 multi-family Units resulting from the full build out of the Village Project.

2.77  "Remaining Elementary School Sites" shall mean the second, third
and fourth Elementary School Sites to be conveyed to the District.

2.78  “Rural High School Site” shall mean a high school site of no less
than forty (40) Usable Acres located in the MPD Service Area and within the District’s
boundary.

2.79  "School Facility"™ or "School Facilities" shall mean the school
building and related facilities, including but not limited to vehicle parking areas, school
bus parking areas, internal site access areas, portable facilities, other related impervious
surfaces, walkways, landscaping, playfields, and open spaces.

2.80  "School Financing Approval™ shall mean the approval of financing
to construct a new School Facility, whether that approval is the District's issuance of non-
voted debt, the District voter's approval of a school construction bond, or any other
documented action that allocates sufficient school construction dollars to construct a
School Facility on an Agreed School Site.

2.81  “School-Specific Off-Site Improvements” shall mean any
necessary added capacity or over sizing of General Off-Site Improvements solely to
accommodate additional demand from the Identified School Sites or which exceed the base
cost of the General Off-Site Improvements.

2.82  “School-Specific Off-Site Utilities” shall mean any necessary added
capacity or over sizing of General Off-Site Utilities that are needed solely to serve the
Identified School Sites or which exceed the base cost of the General Off-Site Utilities.

2.83  "Second Middle School Site" shall mean the site depicted on
Exhibit N, which is a portion of the property legally described in Exhibit N.1.

2.84  "Title Binder" shall mean the preliminary commitment therefore as
in the case of the due diligence title review referenced in Section 12, issued by the Title
Company, and the Title Documents, collectively.

2.85 "Title Company" shall mean Chicago Title Insurance Company,
located at 701 Fifth Avenue, Suite 2300 in Seattle, Washington, or the then-current
address, or, in the event the aforementioned Chicago Title Insurance Company is no longer
in existence, a title company mutually agreeable to the District and the Developer.
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2.86  "Title Documents" shall mean the true, correct and legible copies of
all documents referred to in the title insurance policy, or the preliminary commitment for
title insurance as the case may be, that is included with the Title Binder that are the basis
for the listed exceptions to title to the School Site.

2.87  "Unit" or "Units" shall mean the single family units and multi-
family units from the Projects for which the City issues development approvals or building
permits, collectively, or individually, as the context requires, with the exception of age
restricted units or accessory dwelling units.

2.88 "Usable Acres" shall mean acreage that can be fully utilized for
School Facilities or other improvements to serve the School Facilities and devoid of
wetlands, wetland buffers, steep slopes, and any other environmentally sensitive areas.

2.89 "Valuation Conditions” shall mean the conditions described in
Section 10 to be satisfied prior to determining a particular Actual School Site Value.

2.90 "Valuation Notice" shall mean the written notice from the District
informing the Developer that the Valuation Conditions are satisfied with respect to a
particular Identified School Site and the District desires to commence the process to
determine the Actual School Site Value for such Identified School Site.

2.91 "Village Project” shall mean a MPD project on certain real property
as described in Exhibit O attached hereto and consisting of no more than 3,600 single
family Units and no more than 1,200 multi-family Units.

2.92  "Water Supply and Facilities Funding Agreement™ shall mean that
certain agreement originally between the City the following Developer's predecessors in
interest, Plum Creek Land Company and Palmer Coking Coal Co. dated August 11, 2003.

3. Mitigation.

3.1 Complete Mitigation.  The Parties agree that: (a) BDLP's
performance of its obligations in this Agreement with respect to the Lawson Hills Project,
shall constitute full, total, complete and sufficient mitigation of the impact of full build out
of the Lawson Hills Project on school facilities in the District; and (b) BDVP's
performance of its obligations in this Agreement with respect to the Village Project, shall
constitute full, total, complete and sufficient mitigation of the impact of full build out of
the Village Project on school facilities in the District. The District and City hereby
covenant and agree that neither entity will seek or impose any mitigation measures or
impact fees to mitigate the Projects’ impacts upon school facilities, other than the
Mitigation Fees and land conveyances described herein. The Parties acknowledge and
agree that this Section 3 is not intended to address or preempt any requirements that may
be subsequently imposed on the Projects pursuant to RCW 58.17.110 and BDMC Title 18
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to provide for safe walking conditions for students who walk to and from schools, to
provide mitigation for impacts other than impacts to school facilities, or to provide for
utility related improvements including but not limited to roads, stormwater, sanitary sewer,
public water, etc. The Parties further acknowledge and agree that, for purposes of RCW
58.17.110 and BDMC Title 18, the City shall treat the Identified School Sites and the
existing Black Diamond Elementary School as the sites relevant for purposes of
determining safe walking conditions.

3.2 Land Use Approvals. This Agreement shall be incorporated into the
record for all appropriate Land Use Approvals issued subsequent to the Agreement
Effective Date.

3.2.1 The City agrees that this Agreement, if fully implemented,
will fully and adequately mitigate the probable significant environmental impacts of the
Projects on schools facilities and the City will find that appropriate provision will be made
for school and school grounds to serve the MPDs. The Parties agree that the City shall
include, and the other Parties will support, the inclusion of this Agreement within the
Projects’ Land Use Approvals as the mitigation for school impacts that could have been
mitigated by the use of impact fees or land conveyance, and none of the Parties shall
appeal the Land Use Approvals as to this mitigation measure. This Agreement shall be so
included in all relevant Land Use Approvals issued subsequent to the Agreement Effective
Date

3.2.2 In the event of an appeal of the EISes or any Land Use
Approvals brought by a third party seeking additional mitigation for school impacts, all
Parties agree to cooperate in the defense of that appeal and the District, if requested by the
City or Developer to do so, shall present either oral or written testimony indicating that, in
the District's perspective, the Agreement provides for the mitigation of impacts to schools
and that adequate provision has been made for schools and school grounds. In the event
that such an appeal is successful and additional mitigation is imposed, the Developer shall
have the rights outlined in Section 25.

4. Agreed School Sites and Agreed Capacity.

4.1 Agreed School Sites and Agreed Capacity. The Parties agree, for
purposes of calculating the number of school sites required to be conveyed pursuant to this
Agreement, the anticipated increased student population from the residents of the Projected
Units of the Projects requires the following additional Agreed School Sites and Agreed
Student Capacity.
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School Type Minimum Agreed Student Agreed
Acreage Capacity School Sites
Elementary 10 Usable Acres 450 students 4
School
Middle School 15 Usable Acres 550 students 2
High School 40 Usable Acres 1,200 students 1

4.1.1 The Parties agree that the Agreed School Sites are the
maximum number of school sites that the Developer may be required to convey under this
Agreement. The District agrees that, with the exception of the High School Site, School
Facilities constructed on the Agreed School Sites shall have a minimum capacity of no less
than 90% of the Agreed Student Capacity, except to the extent construction of the School
Facility on the Agreed School Sites is limited or prohibited by applicable federal, state,
City or King County law or condition of approval. If for any reason the District constructs
a School Facility with less than 100% of the Agreed Capacity, the District shall use
reasonable efforts to increase the capacity of the School Facility on the next Agreed School
Site to make up the difference.

4.1.2 The Parties acknowledge that three of the Agreed School
Sites are larger than the minimum acreage for school sites identified in Section 4.1 and that
these size variations are negotiated terms of this Agreement. Specifically, the First Middle
School Site is 24 acres, the Second Middle School Site is 20 acres, and Elementary School
Site D is 13 acres.

4.2 Agreed Acreage, Student Capacity, and School Sites. The Parties
acknowledge that the District's student generation rates may change over time from those
identified in the District's Capital Facilities Plan and that the District's Capital Facilities
Plan has service standards for school size and for minimum school site acreage that differ
from those listed in Section 4.1. The Parties further acknowledge that the District's service
standards as set forth in any capital facilities plans adopted by the District in the future
during the Agreement Term may be different from those set out in the District's Capital
Facilities Plan. Nonetheless, for purposes of the obligations of the Developer with respect
to the Projects, the requirements of Section 4.1 shall control the Agreed Acreage, Agreed
Student Capacity and the Agreed School Sites; except as provided in Section 5 below.
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5. Adjustment to Number of Agreed School Sites.

51 Reduction in Number of Projected Units.

5.1.1 The Developer's obligation to convey the Agreed School
Sites is based on the number of Projected Units described in this Agreement. If the
approved number of Projected Units as set forth in the MPD Permit approval or
amendments thereto because the City does not approve or otherwise reduces the
development of any such Projected Units or the Developer applies for a MPD permit or
amends its MPD permit application to request approval of less than the number of
Projected Units, the Parties agree that the Agreed School Sites shall be adjusted to reflect
the reduced number of approved Projected Units according to the formula set forth in
Section 5.1.2 below. The reduced number of Projected Units shall be multiplied by the
student generation rates that are identified in the District's Capital Facilities Plan as set
forth below:

Unit Type Elementary Middle School High School
Students Students Students
Single Family Unit 401 135 .166
Multi-Family Unit 137 .045 .056

5.1.2 In the event the number of Projected Units is reduced as
described in Section 5.1.1 or there is a change, as documented in the MPD approval for the
Projects, in the planned ratio between multi-family or single-family Units, the number of
Elementary School Sites to be conveyed hereunder shall be determined by the product of
the reduced Projected Units or multi-family or single family ratio of Units and the student
generation rates set forth in Section 5.1.1 above divided by the Agreed Student Capacity
set forth in Section 4.1. Notwithstanding anything herein to the contrary, the Developer
shall not be obligated to convey an Elementary School Site if the projected number of
students generated from the Projects will make up less than thirty-three percent (33%) of
the Agreed Student Capacity. For example, with respect to the Elementary School Sites, if
the number of Projected Units for the Village Project is reduced from 3,400 to 2,500 single
family Units and from 1,200 to 400 multi-family Units, but the Projected Lawson Hills
Units remain the same, the maximum number of Elementary School Sites the Developer
would be obligated to convey would be reduced from four to three using the following
methodology:

e 2,500 Village single family Units + 930 Lawson Hills single family Units = 3,430

single family Units. 3,430 single family Units x .401 student generation rate =
1,375.43 total elementary students from single family Units.
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e 400 Village multi-family Units + 320 Lawson Hills multi-family Units = 720
multi-family units x .137 student generation rate = 98.64 total elementary students
from multi-family Units.

e 1,375.43 total elementary students from single family Units + 98.64 total
elementary students from multi-family Units = 1,474.07 total elementary students
from the Projects.

e 1,474.07 students + 450 (the Agreed Student Capacity for elementary schools)
students per Elementary School Site = 3.276 School Sites).

e The Developer would only be required to provide the fourth of the Elementary
School Sites if the final equation resulted in 3.33 School Sites or greater.

The Parties shall amend this Agreement to reflect any decrease in the Agreed School Sites
as provided above.

5.2 Larger School Sites.

5.2.1 Recognizing that it may be more efficient for the District to
build schools with a capacity that is greater than the Agreed Student Capacity, the
Developer, will set aside the Maximum Acreage for each of the Elementary School Sites
A-C to provide the District, in its sole discretion, with flexibility to build schools with
larger student capacity than the Agreed Student Capacity. To provide flexibility with
regard to this concept, the Parties agree as follows:

5.2.2 As of the Agreement Effective Date, Elementary School Site
A, Elementary School Site B and Elementary School Site C, are legally described to reflect
both the Agreed Acreage and the Maximum Acreage.

5.2.3 The District shall have the option, in its sole discretion, to
construct schools with a capacity that exceeds the Agreed Student Capacity. In such event,
the District may request from Developer the Maximum Acreage for Elementary School
Site A, Elementary School Site B, and Elementary School Site C. To exercise this option,
the District must give Developer notice of its intent to accept the Maximum Acreage for
each of the above-referenced Elementary School Sites prior to the District’s receipt of the
building permit for construction of the school on the first of the Elementary School Sites.
If the Closing on the first of the Elementary School Sites has already occurred, the
Developer will immediately convey to the District the remaining 2.5 acres necessary to
constitute the Maximum Acreage for the school site, all as consistent with Section 6.2.1
below.

5.2.4 If the District elects to accept the Maximum Acreage for the
first, second and third of the Elementary School Site to be conveyed, the Developer shall
be relieved of its obligation to convey the fourth of the Elementary School Sites. Any
revised plan agreed to by the District and the Developer as provided above shall be
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reflected in an amendment to this Agreement. The amendment shall reflect the District
and the Developer's agreement regarding the amount of acreage to be conveyed at each
Closing and the reduced number of Elementary School Sites.

5.2.5 If the District does not provide the Developer with notice of
its election to accept the Maximum Acreage prior to the District’s receipt of a building
permit for the first of the Elementary School Sites to be built, the Developer shall have no
obligation to reserve the Maximum Acreage for the Remaining Elementary School Sites
and shall only be obligated to convey the Agreed Acreage to the District.

6. Conveyance of Identified School Sites.

6.1 Agreed Conveyance. Upon and subject to the terms and conditions
set forth in this Agreement, the Developer shall convey to the District, and the District
shall accept and acquire from the Developer such Identified School Sites with the Agreed
Acreage described in Section 4.1 above or as provided in Section 5.2.

6.1.1 No later than thirty (30) days after the approval of the MPD
for the first of the Projects and the expiration of the appeal period related to such approval
without any appeal, or if an appeal is made, when the appeal is finally resolved (without
any further possibility of appeal) in a manner that upholds the Developer's right to proceed
with the Project as contemplated in the MPD application, the Developer shall delineate
boundaries and create a legal description for each Identified School Site, with such
boundaries and legal descriptions consistent with the depictions in Exhibits D.1, E.1, F.1,
G.1,H.1, 1.1, and N.1.

6.1.2 Unless otherwise required herein to be done at an earlier
date, no later than one (1) year after the approval of the MPD for the first of the Projects
and the expiration of the appeal period related to such approval without any appeal, or if an
appeal is made, when the appeal is finally resolved (without any further possibility of
appeal) in a manner that upholds the Developer's right to proceed with the Project as
contemplated in the MPD application, the Developer shall have established each Identified
School Site as a separate legal lot, all as consistent with the delineated boundaries and
legal descriptions required by Section 6.1.1 above.

6.1.3 The District and Developer shall cooperate and work
together in good faith to choose which Identified School Site for which the District will
seek School Financing Approval such that the conveyance of each Identified School Site is
geographically coordinated, to the extent possible, with Developer's phasing schedule and
build-out of the Projects. The Parties agree that conveyance of an Identified School Site
that is located in an area where General Off-Site Utilities and General Off-Site
Improvements are complete or under design and construction shall occur prior to
conveyance of an Identified School Site that is located in an area where General Off-Site
Utilities and General Off-Site Improvements are not complete or under design or
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construction. The District and the Developer shall prioritize walkable schools in such
coordination.

6.2  Conveyance of the First Elementary School Site and First Middle
School Site. Conveyance of the First Elementary School Site and First Middle School Site
shall be as follows:

6.2.1 The Developer shall convey and the District shall acquire the
first of the Elementary School Sites at the Agreed Acreage within one hundred eighty
(180) days of the later of: (1) approval of the first MPD of the Projects and the expiration
of the appeal period related to such approval without any appeal, or if an appeal is made,
when the appeal is finally resolved (without any further possibility of appeal) in a manner
that upholds the Developer's right to proceed with the Project as contemplated in the MPD
application; or (2) the first of the Elementary School Sites is a separate legal lot. The
Developer shall continue to reserve the area consisting of the Maximum Acreage for such
school site and shall convey and the District shall acquire such additional acreage at the
time the District elects to accept the Maximum Acreage pursuant to paragraph 5.2.3 above.

6.2.2 The Developer shall convey and the District shall acquire the
First Middle School Site within sixty (60) days after the later of the following: (1)
approval of the first MPD of the Projects and the expiration of the appeal period related to
such approval without any appeal, or if an appeal is made, when the appeal is finally
resolved (without any further possibility of appeal) in a manner that upholds the
Developer's right to proceed with the Project as contemplated in the MPD application; (2)
the First Middle School Site is a separate legal lot; and (3) the District receives School
Financing Approval for the First Middle School Site. The Developer shall convey the First
Middle School Site to the District at the end of the Agreement Term regardless of School
Financing Approval so long as the City has granted final plat approval for at least one
thousand six hundred (1,600) Units in the Projects; provided the 1,600 Unit threshold shall
be adjusted to one thousand four hundred (1,400) Units if the total Units for which the City
has granted final plat approval include less than ten percent (10%) of multi-family Units.

6.2.3 If the first of the Elementary School Sites to be conveyed to
the District or the First Middle School Site are not separate legal parcels within 180 days
of the City’s approval of the first of the MPD applications for the Projects, then the
Developer will submit an application to the City for a boundary line adjustment or short
plat legally sufficient to create the first of the Elementary School Sites or the First Middle
School Site, as applicable, subject to later boundary line adjustment when the final
boundaries are determined through the platting process, if necessary.

6.3 Conveyance of the Remaining Elementary School Sites. The
Remaining Elementary School Sites shall be conveyed as follows:
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6.3.1 The Developer shall convey the second of the Elementary
School Sites to be conveyed to the District when: (1) the District receives School
Financing Approval for the second of the Elementary School Sites; and (2) the City has
granted final plat approval for at least one thousand seven hundred fifty (1,750) Units in
the Projects; provided the 1,750 Unit threshold shall be adjusted to one thousand four
hundred fifty (1,450) Units if the total Units for which the City has granted final plat
approval include less than ten percent (10%) of multi-family Units. The Developer shall
convey the second of the Elementary School Sites to the District at the end of the
Agreement Term regardless of School Financing Approval so long as the City has granted
final plat approval for the thresholds set forth in this Section 6.3.1.

6.3.2 The Developer shall convey the third of the Elementary
School Sites to be conveyed to the District when: (1) the District receives School
Financing Approval for the third of the Elementary School Sites; and (2) the City has
granted final plat approval for at least three thousand (3,000) Units in the Projects;
provided the 3,000 Unit threshold shall be adjusted to two thousand seven hundred (2,700)
Units if the total Units for which the City has granted final plat approval include less than
ten percent (10%) of multi-family Units.

6.3.3 The Developer shall convey the fourth of the Elementary
School Sites to be conveyed to the District when: (1) the District receives School
Financing Approval for the fourth of the Elementary School Sites; and (2) the City has
granted final plat approval for at least four thousand five hundred (4,500) Units in the
Projects; provided the 4,500 Unit threshold shall be adjusted to four thousand (4,000) Units
if the total Units for which the City has granted final plat approval include less than ten
percent (10%) of multi-family Units; and provided if the District elects to acquire the
Maximum Acreage pursuant to Section 5.2, the Developer shall be released from any
obligation to convey the fourth of the Elementary School Sites.

6.3.4 The Developer shall convey the Second Middle School Site
to the District if all of the following conditions are met:

(@  The District's boundaries have been modified to
include the Second Middle School Site; and

(b)  The District receives School Financing Approval for
the Second Middle School Site.

6.4  Rural Middle School Sites and Permitting. The First Middle School
Site and the Second Middle School Site are currently located outside of the City's
boundaries in rural unincorporated area. The District shall use its best efforts to obtain the
necessary permits and approvals to construct School Facilities on the Middle School Sites.
If the District acquires the First Middle School Site or the Second Middle School Site, but,
despite the District's best efforts, King County and/or another applicable permitting or
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approval agency will not issue a building permit or other required permit or approval
(including, without limitation, the provision of necessary sanitary sewer service) for
construction of the School Facilities to be located thereon, the District shall have the right,
as its sole and exclusive remedy, to sell the First Middle School Site or the Second Middle
School Site, as applicable, subject to the Option to Purchase on the First Middle School
Site. If the First or Second Middle School sites are sold by the District, the Developer
shall have no obligation to perform under Section 23 of this Agreement with respect to the
sold site. The District shall be required to use all proceeds from such sale to acquire an
alternative middle school site or sites, as applicable, and fund any improvements to be
located thereon or, if a suitable alternative middle school site or sites cannot be located, to
fund capacity improvements at District schools located within the City or within the MPD
Service Area. The District agrees to use good faith efforts to acquire an alternative middle
school site within the MPD Service Area, and if one is not reasonable available for
acquisition, to use good faith efforts to use all proceeds from such sale to fund capacity
improvements at existing schools within the MPD Service area, before acquiring any land
for an alternative middle school site outside of the MPD Service Area.

6.5 Second Middle School Site and Boundary Issue. The Second
Middle School Site is located in an area outside of, but adjacent to, the District's
boundaries. No later than ninety (90) days after the Agreement Effective Date, the District
shall prepare and present a proposal to the Auburn School District to amend the boundaries
of the District to include the Second Middle School Site. If the District is unable, despite
its best efforts, to amend its boundary to include the Second Middle School Site, the
Developer shall have no further obligation to convey to the District the Second Middle
School Site, or any other site for a second middle school; provided however, the Developer
shall be required to pay Mitigation Fees, regardless of whether the Developer is in need of
Mitigation Fee Credits to complete the Projects in an amount equal to the Actual School
Site Value of the Second Middle School Site as determined pursuant to Section 10.4 at
such time as the District receives School Financing Approval for construction of a second
middle school within the city or the MPD Service Area or, at the District’s discretion, any
time following construction and occupancy of the First Middle School Site or a sale of the
First Middle School Site pursuant to Section 6.4 above; and provided further, and subject
to Section 9.7, that the Developer’s obligation to pay Mitigation Fees at set forth herein
shall be reduced by the amount of any funds in the District’s Mitigation Fee Account at the
time the District receives School Financing Approval for construction of the second middle
school or otherwise seeks payment pursuant to this Section 6.5.

6.6 Elementary School Site D.

6.6.1 Elementary School Site D is located in rural unincorporated
King County. The District shall use its best efforts to obtain the necessary permits and
approvals to construct School Facilities on Elementary School Site D. If the District
acquires Elementary School Site D, but despite its best efforts King County or another
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applicable permitting or approval agency will not issue a building permit or other required
permit or approval (including, without limitation, the provision of necessary sanitary sewer
service) for construction of the School Facilities to be located thereon, the District shall
have the option of:

€)] locating the School Facilities for the fourth
elementary school on the Alternative Elementary School Site; or

(b)  selling Elementary School Site D, subject to the
Option to Purchase, and using the proceeds therefrom solely for the purpose of acquiring
an alternative site for the fourth elementary school in the City or within the MPD Service
Area or, if a suitable alternative elementary school site cannot be located in such areas, to
use good faith efforts to fund capacity improvements at District schools located within the
City or within the MPD Service Area before acquiring any alternative site outside of the
City.

6.6.2 To exercise the option described in Section 6.6.1(a) and (b),
the District shall provide the Developer with written notice of its election within sixty (60)
days from the date the District learns that it is unable to obtain a required permit, but in no
event later than eighteen (18) months from the date of Closing on Elementary School Site
D. If the District does not provide timely written notice as described herein, the District
shall be deemed to have elected option 6.6.1(b).

6.6.3 In the event the District timely elects option 6.6.1(a), the
District must convey to the Developer, at no cost to the Developer, Elementary School Site
D. The Closing on the Developer's conveyance of the Alternative Elementary School Site
to the District, and the District's conveyance of Elementary School Site D to the
Developer, shall occur simultaneously on a date that is no later than ninety (90) days after
the date the Developer receives the written notice required in Section 6.6.2.

6.6.4 As of the Agreement Effective Date, the Alternative
Elementary School Site is located partially within the City's boundaries and partially
within unincorporated King County. The Parties agree that in the event the Developer
conveys the Alternative Elementary School to the District, the portion of the Alternative
Elementary School Site located on MPD land must be at least the minimum amount
necessary to construct the structural components of the School Facility and any required
parking areas. Any playfields and open spaces may be located on the portion of the
Alternative Elementary School Site that is located in unincorporated King County. The
City agrees to use its best efforts to enter into an interlocal agreement or some other
coordinated agreement with King County that would provide for the City's permitting of
the entire Alternative Elementary School Site.

6.7  Elementary School Site C.  Elementary School Site C is currently
located within the Lawson Hills Project MPD. The District has performed a preliminary
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review of the site and has determined that unique site features, critical areas, and
topography may result in construction costs that are greater than the costs ordinarily
associated with developing a suitable school site. The District is not willing to accept
Elementary School Site C unless certain provisions are made to account for the increased
construction costs associated with the site and topographic conditions. Therefore, the
Parties agree that the following shall control with respect to Elementary School Site C:

6.7.1 Prior to the expiration of the Contingency Period applicable
to Elementary School Site C, the District may accept Elementary School Site C, in which
event the Developer shall have the option of either 6.7.1(a) or 6.7.1(b) as set forth below.

(@ Funding, in an amount not to exceed Three Million
Dollars ($3,000,000.00), the cost of site work. For purposes of determining the cost
required to be funded by the Developer under this Section 6.7.1(a), the Parties agree that
the necessary site work shall be defined as any grading, cutting, fill and placement of
retaining walls or other structural elements necessary to create a dirt/earthen surface upon
which school facilities may be constructed, all as determined based upon the District’s site
design. The Parties further agree that, for purposes of determining the Developer’s share
of the cost of the site work, the average cost of performing similar work at the other
Identified School Sites shall be deducted from the cost of performing the work at
Elementary School Site C. The amount due and owing from the Developer shall be
determined based on estimated construction costs, as determined pursuant to the District’s
professional cost estimator’s projections or based on the District’s bid documents for the
project, and shall be paid at such time as the District awards a contract for construction of
school facilities on Elementary School Site C. If the actual cost of construction is less than
the estimated cost the Developer shall be entitled to a refund. If the actual cost is more
than the estimated costs, the Developer shall pay such difference, up to the amount set
forth in this Section 6.7.1(a), upon receipt of a statement from the District with
documentation regarding the relevant costs. Furthermore, the Three Million Dollar
($3,000,000.00) amount set forth in this Section 6.7.1(a) shall be subject to an annual
adjustment based on the Seattle Consumer Price Index (CPI).

(b) Performing the necessary site work prior to conveyance
of the site to the District. For purposes of determining the scope of work to be performed
by the Developer under this Section 6.7.1(b), the Parties agree that the necessary site work
shall be defined as any grading, cutting, fill and placement of retaining walls or other
structural elements necessary to create a dirt/earthen surface upon which school facilities
may be constructed, all as determined based upon the District’s site design. Any proposed
fill to be used on the site shall be approved by the District in the District’s reasonable
discretion. Furthermore, the Developer shall indemnify, defend and hold the District and
the District’s Indemnified Parties from any and all damages, claims, demands, losses,
fines, penalties, causes of actions, expenses and liabilities (including, without limitation,
attorneys’ fees) arising out of or in connection with the work to be done pursuant to this
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Section 6.7.1(b) (including, without limitation, the presence of any Hazardous Substance
on the site as a result of the Developer’s site work) or any negligent act, omission, by the
Developer or any of its agents, employees, licensees, invitees or contractors except to the
extent caused by the negligence of the District and its present and future employees,
partners, members, agents, contractors, and their respective successors and assigns. The
Developer may perform the work at any time but no later than actual conveyance of
Elementary School Site C to the District unless waived by the District to a later date.

(©) The Developer shall make its election under this
Section 6.7.1 within thirty (30) days of the District’s election to accept Elementary School
Site C. The Developer shall not receive mitigation fee credits for either the funding of site
work pursuant to Section 6.7.1(a) or the cost of any site work performed under Section
6.7.1(b).

(d) Notwithstanding the District’s and Developer’s
elections pursuant to Section 6.7.1, in the event that, prior to either the payment of funds
pursuant to Section 6.7.1(a) or the performance of the work pursuant to Section 6.7.1(b),
the Developer acquires property of at least ten (10) usable acres in the area currently
identified as a “Potential Expansion Area” in the Lawson Hills Project MPD application or
otherwise subsequently added to the Lawson Hills Project MPD, the Developer shall be
required to offer to the District at least ten (10) usable acres of this property in exchange
for Elementary School Site C. The District shall have the opportunity to review and
approve of the site pursuant to Sections 11 and 12 herein, provided the applicable
Contingency Period shall be triggered by the Developer’s notice of the alternative
elementary school site selection and with the exception that the provisions of 11.6.2 shall
be inapplicable and the appropriate remedy in the event of the District’s objection to the
alternative elementary school site shall be retaining Elementary School Site C. In the
event the District retains Elementary School Site C, the Developer’s election pursuant to
Section 6.7.1(a) or 6.7.1(b) shall remain valid.

6.7.2 Prior to the expiration of the Contingency Period applicable
to Elementary School Site C, the District may reject Elementary School Site C, in which
event the Developer shall have the option of either 6.7.2(a) or 6.7.2(b) as set forth below.

(@ Paying the District the fair market value of
Elementary School Site C, which shall in no event be less than Four Million Five Hundred
Thousand Dollars ($4,500,000.00). If the Developer elects this option, the District may
request payment at any time following the time that building permits have been issued for
375 single family dwelling units in the Lawson Hills MPD or for any combination of
single and multi-family dwelling units where the sum total of such units will generate at
least 150 elementary students as determined using the student generation rates set forth in
Section 5.1.1. The District must use the funds received pursuant to this Section 6.7.2(a) to
acquire a school site or to fund capacity improvements at another school site located within
the MPD Service Area. If the Developer chooses to use Community Facilities District
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financing for the required payment, the District must use the funds consistent with this
Section 6.7.1(a) within three years of the date of payment. The Developer shall not make
any payment required under this Section 6.7.1(a) until such time as the District requests
payment. If Developer acquires property currently identified as a “Potential Expansion
Area” in the Lawson Hills Project MPD application, this option shall not be available if the
Developer identifies land within the Lawson Hills Project MPD as a replacement site for
Elementary School Site C and the District accepts the site pursuant to Section 6.7.1(b).

(b) Identifying an alternative site consisting of the same
or greater acreage to replace Elementary School Site C subject to the following: (1) the
location of the replacement property must be within the boundaries of the Lawson Hills
Project MPD or adjacent to the Lawson Hills Project MPD and within the City’s
boundaries; (2) the District shall have the opportunity to review and approve of the site
pursuant to Sections 11 and 12 herein, provided the applicable Contingency Period shall be
triggered by the Developer’s notice of the alternative elementary school site selection and
with the exception that the provisions of 11.6.2 shall be inapplicable and the appropriate
remedy in the event of the District’s objection to the alternative elementary school site
shall be the option under Section 6.7.1(a) above; and (3) the proposal shall be subject to
any applicable MPD amendment process as set forth in the City municipal code. If the
alternative school site is approved, the Parties shall amend this Agreement to reflect the
modification.

(c) The Developer shall make its election under this
Section 6.7.2 within thirty (30) days of the District’s election to reject Elementary School
Site C; provided that, the Developer may subsequently offer the option under Section
6.7.2(b) to the District at any time up until the time the payment of funds required pursuant
to Section 6.7.1(a) is required to be paid to the District and the District may, in its sole
discretion, accept or reject the Developer’s offer.

6.8  Elementary School Site A.  Elementary School Site A is currently
located in a gravel pit area and will require site work necessary to create a dirt/earthen
surface upon which school facilities may be constructed, all as determined based upon the
District’s site design. The following provisions shall govern the Developer’s obligations
with regard to that site work.

6.8.1 The Developer shall perform, at its own expense and without
receipt of any mitigation fee credits for such work, any and all site work necessary so that
Elementary School Site A is brought to a grade that is, at a minimum: (i) reasonably level
across the site, (ii) consistent with finished elevations of surrounding streets, sidewalks,
and buildable lots or the plan for such streets, sidewalks, and buildable lots, and (iii) uses
soils suitable and compacted for construction of School Facilities.

6.8.2 When the Developer has completed the improvements
required pursuant to this Section 6.8, the Developer shall provide written notice to the

December 15, 2010 -23-



District. The District shall have twenty (20) business days after such notice to inspect and
give notice to the Developer as to its approval or disapproval of the improvements, such
approval not to be unreasonably withheld. Failure of the District to issue such notice shall
be deemed to be the District’s approval thereof. The District may reject the improvements
with written notice detailing the defects in the improvements. If the District issues such
notice rejecting the improvements, the Developer shall have the option of (i) correcting the
improvements to a condition acceptable to the District, in its reasonable discretion, or (ii)
identifying an alternative site, of the same or greater usable acreage, in the immediate
vicinity of Elementary School Site A and within the Villages MPD. The District’s
acceptance of such site shall be subject to Sections 11 and 12 herein, provided the
applicable Contingency Period shall be triggered by the Developer’s site selection pursuant
to this Section 6.8.2 and with the exception that the provisions of 11.6.2 shall be
inapplicable and the appropriate remedy in the event of the District’s objection to the
alternative site shall be the Developer’s performance of corrective work necessary to
correct the improvements to Elementary School Site A to a condition acceptable to the
District, in its reasonable discretion.

6.8.3 The Developer shall perform the site work required by this
Section 6.8 prior to the conveyance of Elementary School Site A to the District unless
Elementary School Site A is the first of the Elementary School Sites to be conveyed to the
District pursuant to Section 6.2.1. In such case, the Developer shall perform the site work
within one (1) year following conveyance to the District. In the event the District receives
School Financing Approval to construct an elementary school prior to the time that the
Developer has performed the necessary site work to Elementary School Site A and, in the
District’s reasonable discretion, such site work cannot be performed in a timely manner to
meet the District’s construction schedule, the Developer shall be required to immediately
convey a second elementary school site to the District.

6.8.4. The Developer shall indemnify, defend and hold the District
and the District’s Indemnified Parties from any and all damages, claims, demands, losses,
fines, penalties, causes of actions, expenses and liabilities (including, without limitation,
attorneys’ fees) arising out of or in connection with the work to be done pursuant to this
Section 6.8 (including, without limitation, the presence of any Hazardous Substance on the
site as a result of the Developer’s site work) or any negligent act, omission, by the
Developer or any of its agents, employees, licensees, invitees or contractors except to the
extent caused by the negligence of the District and its present and future employees,
partners, members, agents, contractors, and their respective successors and assigns.

7. High School Site. The following terms shall govern the conveyance of a
high school site:

7.1 Identification of a High School Site and Developer’s Alternatives.
The Developer has identified the High School Site, which is located on MPD Property, and
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consists of 40 acres. Within five (5) days following the delineation of boundaries pursuant
to Section 6.1.1, the Developer shall cause the deed of trust attached as Exhibit P that will
be in first position to be recorded against the title of the High School Site.
Notwithstanding the designated High School Site, the Developer shall have the option, in
the Developer’s sole and absolute discretion subject to the Developer’s fulfillment of all
obligations set forth in Sections 7.1.1 and 7.1.2, as applicable, and subject to the District’s
acceptance of the site pursuant to Sections 11 and 12 herein, of conveying to the District
any one of the High School Site, the Alternative High School Site, or the Rural High
School Site as the Identified High School Site.

7.1.1 The Developer may choose to convey an Alternative High
School Site subject to the Developer’s compliance with the following:

(@  The Developer agrees to be solely responsible for the
removal and remediation of any Hazardous Substances and underground storage tanks (if
any) located on the Alternative High School Site.

(b) If the Developer acquires the Alternative High School Site
before the District receives School Financing Approval for construction of a high school
on the High School Site and the Developer wishes to retain the option of conveying such
site to the District, at the closing of the Developer's acquisition of the Alternative High
School Site, the Developer shall cause the deed of trust in the form attached as Exhibit P to
be recorded against the title of the Alternative High School Site that will be in first
position.

7.1.2 The Developer may choose to convey the Rural High School
Site subject to the Developer’s compliance with the following:

(@  The Developer agrees to be solely responsible for the
removal and remediation of any Hazardous Substances and underground storage tanks (if
any) located on the Rural High School Site.

(b) If the Developer acquires the Rural High School Site before
the District receives School Financing Approval for construction of a high school on the
High School Site and the Developer wishes to retain the option of conveying such site to
the District, at the closing of the Developer's acquisition of the Rural High School Site, the
Developer shall cause the deed of trust in the form attached as Exhibit P to be recorded
against the title of the Rural High School Site that will be in first position.

(© Prior to selecting the Rural High School Site as the Identified
High School Site, the Developer shall be solely responsible for securing either: (i)
inclusion of the Rural High School Site within the City’s corporate boundaries and City
zoning and comprehensive plan designation allowing for the siting of a high school on the
Rural High School Site; or (ii) securing all required entitlements for siting a high school of
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no less than 1,200 students on the Rural High School Site, including, without limitation:
King County and/or another applicable permitting or approval agency approval of the
provision and extension of necessary sanitary sewer service necessary to provide service to
the high school site; King County and/or another applicable permitting or approval agency
approval of the provision and extension of all utilities other than sanitary sewer necessary
to provide service to the high school site; King County and/or another applicable
permitting or approval agency approval of a conditional use permit, or any such land use
permit that may be required; and the provision of any transportation improvements
required to serve the Rural High School Site to the extent such improvements would not be
required if the District were to build a high school in the City. Provided, however, the
provisions of this paragraph shall not be construed to obligate the City Council or the City
Mayor to approve any changes to the City’s corporate boundaries, Urban Growth Area,
Comprehensive Plan, zoning regulations, or any of its development regulations.

7.2 Developer’s Selection of the Identified High School Site. No later
than ten (10) years after the Agreement Effective Date, the Developer shall select the
Identified High School Site. The Developer’s selection shall be subject to the
requirements set forth in Section 7.1 above and the following:

7.2.1 The District’s obligation to accept the Alternative High
School Site or the Rural High School Site as the Identified High School Site shall be
subject to and continent upon the satisfaction or waiver by the District of the conditions set
forth in Sections 11 and 12 herein, provided the applicable Contingency Period shall be
triggered by the Developer’s site selection in Section 7.2 and with the exception that the
provisions of 11.6.2 shall be inapplicable and the appropriate remedy in the event of the
District’s objection to the Alternative High School Site or the Rural High School Site (as
selected by the Developer) shall be identification of the High School Site or the remaining
Alternative High School Site or the Rural High School Site (if the Developer has met the
contingencies in Section 7.1 for such site and such site is acceptable to the District
following the satisfaction or waiver by the District of the conditions set forth in Sections
11 and 12 herein) as the Identified High School Site. Once the District has deemed a site
acceptable and following the satisfaction or waiver by the District of the conditions set
forth in Sections 11 and 12 herein, the deed of trust on the site or sites not selected shall
automatically terminate and be of no further force or effect.

7.2.2 The conveyance of the Alternative High School Site or the
Rural High School Site shall be subject to the provisions of Sections 13 (as applicable), 15,
16, 17, 18, 19, and 20 herein, all in the same manner as applicable to the High School Site.

7.2.3 In the event the Developer fails to select the Identified High
School Site by the last day of the tenth year following the Agreement Effective Date, the
High School Site shall automatically be deemed to be the Identified High School Site.
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7.2.4 If the High School Site or the Alternative High School Site is
located on lands identified in the Village Project as being used for commercial purposes,
then prior to the conveyance of the High School Site or Alternative High School Site the
Developer in its sole discretion shall either (a) amend, or (b) shall already have amended,
its MPD application to add additional Commercial-zoned expansion areas to offset the
fiscal impact to the City for the loss of the commercially zoned property, or (c) shall
otherwise show that the Village Project, even with the loss of the commercially zoned
property will still be at least fiscally neutral for the City.

7.3 Conveyance of High School Site. The Developer’s required
conveyance of the Identified High School Site to the District shall be subject to the
following:

7.3.1 The Identified High School Site shall be conveyed by the
Developer to the District no earlier than ten (10) years after the Agreement Effective Date
and, subject to Section 7.3.2, after such date only if the District receives School Financing
Approval for the construction of a high school on the Identified High School Site before
the end of the Agreement Term. In such case, the closing of the conveyance of the
Identified High School Site to the District shall be within one hundred eighty (180) days of
School Financing Approval.

7.3.2 In the event the District does not receive School Financing
Approval for the construction of a high school on the Identified High School Site before
the end of the Agreement Term, the deed of trust shall automatically terminate and be of
no further force or effect; provided that the District shall have the option to purchase the
Identified High School Site from the Developer for a period of three (3) years, as otherwise
set forth in the option agreement attached as Exhibit Q (“High School Option
Agreement”), which High School Option Agreement shall be recorded against the
Identified High School Site at the end of the Agreement Term. The High School Option
Agreement sets forth that the purchase price of the Identified High School Site shall be the
lesser of the following:

€)) the current market value of the Identified High School Site,
based on an appraisal performed by an MALI, state certified appraiser with at least five (5)
years of experience appraising land in King County, Washington, which is acceptable to
the Developer and the District, in each party’s reasonable discretion, and the cost of such
appraisal shall be equally shared between the Developer and the District; and

(b) the amount of mitigation fees collected as of the date of the
District’s exercise of the option to purchase pursuant to Section 9.7.3. The Developer and
the District agree that the term “collected” as used herein shall not include any mitigation
fees used by the District to satisfy its obligations under Sections 9.7.2, as applicable, or
those mitigation fees subject to the restrictions set forth in Section 9.7.1.
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In the event of any conflict between this Section 7.3 and the High School Option
Agreement, the language of the High School Option Agreement shall control.

7.4 District’s Use of Mitigation Fees for Acquisition of High School
Site During Agreement Term. Consistent with Section 9.7, and without including the
value of any Mitigation Fees received pursuant to Sections 6.5, 11.6.2, or 11.6.3 and
subject to other restrictions on the use of Mitigation Fees as may be contained in this
Agreement, if the District receives School Funding Approval for the high school during the
Agreement Term, the District shall use Mitigation Fees collected pursuant to Section 9.3,
to fund the purchase, from the developer, of the Identified High School Site. If the funds in
the District’s Mitigation Fee Account are insufficient to fully fund the acquisition price,
the District may use a combination of Mitigation Fee Credits and cash from the Mitigation
Fee Account to compensate the Developer, provided that the use Mitigation Fees Credits to
compensate Developer shall only be an option if the Identified High School Site is
acquired during the first fifteen (15) years following the Effective Date of this Agreement
and Mitigation Fee Credits shall not total more than the product of the number of
remaining un-built Units times the minimum Mitigation Fee in effect at such time.
Notwithstanding the preceding sentence, in no event shall the District be required to
transfer any funds to the Developer for the purchase of the Identified High School Site
over and above the total amount of funds collected pursuant to Section 9.7.3.

8. Joint Use Land.

8.1  Use of Portions of Agreed School Sites as Joint Use Land. The
Developer may request Land Use Approvals that include use of portions of the Agreed
School Sites, with the exception of the Alternative Elementary School Site, that are located
within the City for the purpose of satisfying a share of the City's park and recreational
facilities requirements. In their sole and reasonable discretion, the City and the District
may allow the use of portions of the Agreed School Sites for such purposes, to the extent
the portions of the Agreed School Sites and the improvements to be located thereon: (1)
meet the needs of the District for the programmatic, open space, and playfield facilities
associated with the intended school use; (2) satisfy the City's open space, park and/or
recreational facilities requirements; and (3) the City and the District enter into a Joint Use
Agreement in accordance with the provisions of Section 8.3 below.

8.2  Developer’s Identification of Proposed Joint Use Land. If the
Developer seeks Joint Use Lands on any Agreed School Site, the Developer shall submit
an application to the City for a Land Use Approval that includes a portion of the Agreed
School Site, and provide a copy of that application to the District. The application shall
identify the proposed Joint Use Lands and describe how and to what extent they meet City
park requirements and what amenities, if any, the Developer intends to construct on the
Joint Use Lands in order to meet the City's park standards, as well as how they meet the
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needs of the District for the programmatic, open space, and playfield facilities associated
with the intended school use.

8.3 City and District Agreement to Joint Use Land. If the Developer
identifies proposed Joint Use Lands, the City and District shall meet to discuss in good
faith and determine in each entity's reasonable discretion if and to what extent the
identified lands: (1) meet the needs of the District for the programmatic, open space, and
playfield facilities associated with the intended school use; and (2) satisfy the City's park
and recreational facilities requirements. In particular, the District shall have the right, in its
reasonable discretion, to determine if the park and recreational facilities would conflict
with or otherwise materially limit the use of the proposed Joint Use Land for the District's
programmatic, open space, and playfield facilities needs or the District's ability to
construct a School Facility on the remaining portion of the Agreed School Site. Likewise,
the City shall have the right, in its sole discretion, to determine if and to what extent the
District’s programmatic, open space and playfield needs render the proposed Joint Use
Lands partially or entirely unsuitable for meeting City open space, park and/or recreational
facilities requirements. In either such case, the proposed Joint Use Land shall not be
deemed appropriate as Joint Use Lands, or shall be deemed appropriate as Joint Use Lands
only to the extent determined by the City and/or District. If the City and the District agree,
in each entity's reasonable discretion, that the proposed Joint Use Lands are acceptable for
such purposes, the City and the District shall negotiate in good faith acceptable terms for a
Joint Use Agreement.

8.3.1. The City and the District agree that, at a minimum, the
following provisions will be included within the Joint Use Agreement:

€)) The District shall have primary use of any
recreational facilities during the school hours and programmed after school hour events
and the City will have primary use for all other times.

(b) If the District holds title to the Joint Use Lands, then
there shall be a condition subsequent that if the District ceases to use the Agreed School
Site for school purposes, then fee title to the Joint Use Land shall automatically be
conveyed to the City without further consideration. The other provisions of this
Agreement notwithstanding, the Deed Restriction and the Option to Purchase shall not
apply to Joint Use Lands.

(© Any facilities that the District identifies as necessary
to meet the programmatic needs of the District, above what has been constructed by the
Developer to meet the City park and recreational facilities requirements, shall be
constructed at the sole cost of the District.
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(d) The operation and maintenance costs of the Joint Use
Land shall be divided between the City and the District twenty five percent (25%) for the
City and seventy-five (75%) for the District based on the assumption that the District will
have primary scheduling priority for nine (9) months each year. The percentage shall be
adjusted accordingly if this assumption is modified; provided, the District shall not be
responsible for any such costs until such time that School Facilities are constructed on the
Identified School Site containing such Joint Use Land.

(e) The District and City shall include such other
provisions as are necessary and appropriate to provide cost savings by efficient and
effective use of each jurisdiction's personnel and assets instead of creating duplicative
systems.

()] The District and City shall indemnify each other
(including officers, agents, and employees) from and against any and all claims, actions,
suits, liability, loss, costs, expenses, and damages of any nature whatsoever, including
costs and attorneys fees in defense thereof, for injuries, sickness or death of persons
(including employees) or damage to property, which are caused by or arises out of the
indemnifying party’s acts, errors or omissions with respect to the Joint Use Land
(including equipment located thereon); provided, however that, the indemnification shall
not extend to injuries, sickness, death, or damage caused by or resulting form the sole
actions or negligence of the party being indemnified.

(9) The District and the City shall assist one another in
preserving and presenting a defense of limited liability under RCW 4.24.210 for allowing
public use of property for outdoor recreation.

(n)  The District and the City shall furnish one another
with a certificate of insurance evidencing general liability coverage in amounts no less than
$1,000,000 combined single limit per occurrence for bodily injury, personal injury, and
property damage, and for those policies where aggregates apply, a $2,000,000 aggregate
limit. Each entity’s certificate of insurance shall name the other entity (including its
elected and appointed officials, board members, agents, and employees) as additional
insureds.

8.3.2 If the Developer proposes to use Joint Use Land to satisfy
the City parks and recreational requirements, the facilities to be constructed on the Joint
Use Land shall: (1) meet or exceed all City requirements applicable to those facilities that
the Developer would otherwise be required to construct in order to meet the City park
requirements; and (2) shall be paid for by the Developer

8.3.3 The Joint Use Agreement will be effective upon its approval
by the City and the District.
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8.4  Conveyance of the Joint Use Land. If the Developer is required to
convey Joint Use Land to the City before the Developer is required to convey the Agreed
School Site to the District, then the Joint Use Land shall be conveyed to the City and the
Developer shall be deemed to have met its conveyance obligation to the District for the
portion of the Agreed School Site that constitutes Joint Use Land.

8.5  Mitigation Fee Credits for Joint Use Land. The Developer shall
receive Mitigation Fee Credits for the Appraised Value of the Joint Use Land. The
determination of the Appraised Value for the Agreed School Site shall be determined
based upon the sum of the Appraised Value of the Joint Use Land at the time of transfer to
the City and the Appraised Value of the remaining portion of the Agreed School Site as
determined pursuant to Section 10.4. The Parties agree that the Developer shall not receive
any Mitigation Fee Credit for the Joint Use Land until the Agreed School Site adjoining
the Joint Use Land is conveyed to the District or, if applicable, the Developer requests a
Mitigation Fee Credit for an Estimated School Site Value.

8.6 Maintenance of Joint Use Land. The City shall be responsible for
all of the operation and maintenance costs on the Joint Use Land conveyed to the City,
until such time as this Agreement requires the conveyance to the District of the remainder
of the Agreed School Site. The City’s obligation pursuant to this Section 8.6 shall not
extend to any improvements related to a Community Recreational Facility; rather, the
Developer shall be solely responsible for any operation and maintenance costs associated
with a Community Recreational Facility.

8.7  Community Recreational Facility. It is possible that, prior to the
time the Developer is required to convey to the District the Agreed School Site upon which
the Joint Use Land is located, the Developer may choose to construct a Community
Recreational Facility on the Joint Use Land. Prior to construction of a Community
Recreational Facility, the Developer shall seek the District's approval of the proposed
Community Recreational Facility. The District shall have the right, in its sole and absolute
discretion, to review and approve the proposal for purposes of determining if the
Community Recreational Facility will be consistent with the development and operation of
the Agreed School Site. If the District approves the proposed Community Recreational
Facility, the following shall apply:

8.7.1 The Developer shall construct the Community Recreational
Facility at its own cost and expense, with no cost to the District or City through, without
limitation, direct billing, maintenance costs, user fees, or latecomer's fees; provided the
Developer may seek District contribution pursuant to Section 8.7.3 below.

8.7.2 The District's approval may be conditioned on the
Developer's agreement to remove the Community Recreational Facility and restore the
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affected area of the Joint Use Land to the condition existing prior to installation, at no cost
to the District, at the time that the Agreed School Site is conveyed to the District.

8.7.3 At the time the Developer seeks the District's approval of
any proposed Community Recreation Facility or following conveyance of the Agreed
School Site, the Developer may request the District to consider whether a Community
Recreational Facility located on the adjacent Joint Use Lands is an amenity that will
benefit the School Facility to be located on the Agreed School Site. In such case, the
District, in its sole and absolute discretion, may agree to pay a portion of the Developer's
costs to construct the Community Recreational Facility; provided that, the District's portion
shall be determined based upon the District's documented programmatic need for such a
facility at the School Site; and provided further that, the District's portion shall be
determined based upon the depreciated value of the Developer's actual costs (as evidenced
by actual billings, purchase orders, or other reliable financial documents) to construct the
Community Recreational Facility. The Parties expressly agree that in no case shall the
District be deemed to be required, absent its express and discretionary approval described
herein, to pay any costs of a Community Recreational Facility.

8.7.4 The Community Recreational Facility must first be approved
by the City. The Community Recreational Facility must be consistent with the City’s
Comprehensive Park Plan and not interfere with the City’s programmatic planning and
operations for the Joint Use Land.

8.8 Credit Towards City Open Space, Park and/or Recreational Facility
Requirements. If the Developer proposes joint use of an Agreed School Site as part of a
Land Use Approval, and if the District and City approve such joint use and enter into a
Joint Use Agreement as set forth in Sections 8.1 — 8.3 above, the City may determine in its
sole discretion to give the Developer full or partial credit towards the open space, park
and/or recreational facility requirements that would otherwise apply to the Land Use
Approval for which Developer requested joint use. The amount of credit given to the
Developer towards meeting the City parks and recreational requirements shall be
determined in the sole discretion of the City, which may be determined based on multiple
factors including, but not limited to, the extent that recreational facilities meet or exceed
minimum facility size and/or quality requirements specified by the Parks Element of the
City’s Comprehensive Plan, and/or the extent of use available to the general public. By
way of examples only, and not as a limitation on the exercise of City discretion, if a joint
use tennis court was available only for school use during the school year, and available for
general public use only three months per year, the amount of credit granted might be 25%
of a full tennis court; if a soccer field equipped with Field Turf or equivalent all-weather
surface were provided (rather than grass or bentonite) such that the facility was available
for year-round use, 100% or more credit toward a soccer field might be granted.
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9. Mitigation Fees.

9.1 Maximum and Minimum Mitigation Fee Amounts. The District's
Capital Facilities Plan sets forth impact fee calculations that demonstrate the unfunded
need to mitigate the impacts of new development on District facilities as of the Agreement
Effective Date. The Parties acknowledge that the District's Capital Facilities Plan only
contemplates construction costs (and no land costs) to construct elementary capacity
improvements. Within 180 days of the Agreement Effective Date, the City shall consider
and use good faith efforts to decide whether or not to adopt Growth Management Act
school impact fees for both single family and multi-family dwelling units, as authorized
under RCW 82.02.050 through RCW 82.02.090 and Chapter 36.70A RCW of no less than
$4,670.00 per single family unit and no less than $1,501.00 per multi-family unit.
Notwithstanding the City’s adoption of any school impact fee or mitigation fee ordinance,
$12,453 for single-family dwelling units and $4,003 for multi-family dwelling units shall
be the maximum Mitigation Fee that will apply to the Projects during the Agreement Term,
even if the District's Capital Facilities Plan is subsequently amended to increase the
amount needed to pay the unfunded portions of the impacts of new development on
District facilities.

9.2 Minimum Mitigation Fees.  Notwithstanding the foregoing in
Section 9.1, during the first five years following the Agreement Effective Date, the
Mitigation Fees due for the Projects shall be $4,670.00 per single family Unit and
$1,501.00 per multi-family Unit. Thereafter, and until all Units are built, the Mitigation
Fees due for the Projects shall be the rate adopted by the City pursuant to any school
impact fee or school mitigation fee ordinance, if any, provided that in no event shall the
Mitigation Fee be less than $7,783 per single family unit and $2,502 per multi-family unit
or greater than $12,453 for single-family dwelling units and $4,003 for multi-family
dwelling units regardless of the existence or absence of any City school impact fee or
school mitigation fee ordinance. The following language shall be reflected on the face of
the plats:

School mitigation fees shall be due prior to building permit issuance for each single family
and multi-family dwelling unit. During the first five years following [blank
to be filled with the Agreement Effective Date] the school mitigation fees shall be
$4,670.00 per single family unit and $1,501.00 per multi-family unit. Thereafter, the
mitigation fee shall be the rate adopted by the City of Black Diamond school impact fee or
school mitigation fee ordinance, if any, provided that the maximum school mitigation fee
due for each dwelling unit shall be $12,453 per single family dwelling unit and $4,003 per
multi-family dwelling unit, as applicable, but in no event, even in the absence of a school
impact fee or mitigation fee ordinance, shall the mitigation fees be less than $7,783.00 per
single family dwelling unit and $2,502.00 per multi-family dwelling unit.
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The District and the Developer agree that the minimum Mitigation Fees as stated in this
Section 9.2 shall apply even if the City subsequently repeals by Council vote or by
operation of law its code provisions applicable to a Growth Management Act school
impact fee ordinance or other school mitigation fee ordinance, or if the City never adopts
such an impact or mitigation fee.

9.3 Due Date. All Mitigation Fees, or application of Mitigation Credits,
as applicable, in connection with the Projects shall be due to the District and collected by
the City at the time the building permit for a particular Unit is issued by the City using the
City’s adopted rate then in effect, subject to the terms of this Agreement or, if no City
adopted rate is then in effect, by using the then-applicable rate required by the terms of this
Agreement.

9.4 Direct Payment. The Developer shall have the option to require the
then-current owner of the lot on which a Unit is to be developed pay any Mitigation Fee
owing to the District directly to the City at the time the building permit is issued for such
Unit instead of off setting such Mitigation Fee from any Mitigation Fee Credit. Such
direct payments shall not relieve the Developer's obligation to convey School Sites
pursuant to the terms of this Agreement.

9.5  Payment Date and Related Agreements. The Parties agree that, for
purposes of this Agreement, the Mitigation Fees shall not be subject to the time constraints
of RCW 82.02.020(2) or RCW 82.02.070(3) due to the fact the Agreement is a mechanism
for the dedication of land that is reasonably necessary to mitigate the impacts that are a
direct result of the Projects. If for any reason it should be determined that the provisions of
RCW 82.02.020(2) or RCW 82.02.070(3) are applicable, then the issuance of Mitigation
Fee Credits shall be deemed the acknowledgement of payment as of the date the Agreed
School Sites are conveyed to the District.

9.6  City Disbursement of Mitigation Fees. The City shall disburse the
collected fees on a monthly basis to the District for uses consistent with Section 9.7.

9.7  Mitigation Fee Account and Use of Mitigation Fees. The District
shall place all Mitigation Fees collected from the Projects in the Mitigation Fee Account.
The Mitigation Fees shall be held and used as follows:

9.7.1 The District shall segregate any Mitigation Fees received
from the Developer pursuant to Sections 6.4, 6.5, 11.6.2, and 11.6.3 and shall only use
such fees to purchase relevant replacement sites or capacity for the sites subject to Sections
6.4,6.5,11.6.2, and 11.6.3.

9.7.2 Subject to the restrictions on funds set forth in Section 9.7.1,
the District shall disburse Mitigation Fees to the Developer as provided in Section 10.5.
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9.7.3 After satisfying its obligations under Sections 9.7.2, as
applicable, and subject to the restrictions on funds set forth in Section 9.7.1, the District
shall use Mitigation Fees for the purposes of acquiring the Identified High School Site as
described in Section 7.

9.7.4 Following conveyance of all of the Agreed School Sites
during the Agreement Term and acquisition of the ldentified High School Site, if such
Identified High School Site is acquired during the Agreement Term or pursuant to the High
School Option Agreement, the District shall use Mitigation Fees for site acquisition,
engineering, architectural, legal, and construction management services, and for
construction costs, all of which must be associated with the acquisition and/or the design
and construction of improvements of the Agreed School Sites or other school sites in the
City or within the MPD Service Area.

9.7.5 Notwithstanding the provisions of this Section 9.7, the
District shall retain all interest earned on collected Mitigation Fees and shall use such
interest for site acquisition, engineering, architectural, legal, and construction management
services, and for construction costs, all of which must be associated with the acquisition
and/or the design and construction of improvements of the Agreed School Sites or other
school sites in the City or within the MPD Service Area or otherwise serving students from
the MPDs.

10. Mitigation Fee Credit; Actual School Site Value.

10.1 Mitigation Fee Credits. The Developer shall be entitled to
Mitigation Fee Credits as and when described in this Agreement. The Parties intend that
Mitigation Fee Credits will offset at least a portion of the Mitigation Fees due in
connection with the Projects. The Developer shall receive Mitigation Fee Credits for (i)
the aggregate of all of the Actual School Site Values (less any Joint Use Land) for
Identified School Sites conveyed to the District or cash paid in lieu of conveyance pursuant
to Sections 6.4, 6.5, 11.6.2 and 11.6.3, (ii) the Actual Joint Use Land Values for the
District's right to use, if applicable, the Joint Use Land conveyed to the City, (iii) the
Included Costs, and (iv) any other credits described in this Agreement.

10.2  Vesting of Mitigation Fee Credits. All Mitigation Fee Credits shall
be fully and irrevocably vested with the Developer at the time the District issues the
Mitigation Fee Credit Certificates. The District shall provide the Developer with
Mitigation Fee Credits equal to the Actual School Site Value or the Estimated School Site
Value, whichever is applicable.

10.3  Actual School Site Value for Identified High School Site. For
purposes of the Mitigation Fee Credit, the Actual School Site Value for the Identified High
School Site shall be equal to the greater of (i) the purchase price of the Alternative High
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School Site if such site is designated pursuant to Section 7.2 as the Identified High School
Site, or (ii) the Actual School Site Value of the Identified High School Site as determined
using the process set forth in 10.4 below without the assumption that the Identified High
School Site is served by all necessary General Off-Site Utilities and General Off-Site
Improvements unless that fact is true; and less any Mitigation Fees collected by the District
and reimbursed to the Developer for the purchase of that site pursuant to Sections 9.7.3 and
10.5.

10.4  Actual School Site Value for Identified School Sites. At the Closing
of an Identified School Site, the District shall provide the Developer a Mitigation Fee
Credit equal to the Actual School Site Value for the particular Identified School Site. If
the Developer obtained a Mitigation Fee Credit equal to the Estimated School Site Value
for the Identified School Site, the Mitigation Fee Credit due at Closing shall be the
difference between the Actual School Site Value and the Estimated School Site Value. If
the Estimated School Site Value exceeds the Actual School Site Value, credits shall be
subtracted from the Developer's total and, if not enough credits exist or remain to cover the
difference, the Developer shall pay Mitigation Fees equal to the unmitigated amount. The
Actual School Site Value shall be determined as follows:

10.4.1 Within five (5) days after the District's Board of Directors
adopts a resolution authorizing a bond issue to be placed on the ballot for the construction
of a School Facility on the Identified School Site or authorizing the District to seek or
accept other School Financing Approval for construction of a School Facility on the
Identified School Site, the District shall provide the Developer the Valuation Notice for the
particular Identified School Site. The Valuation Notice shall also contain the name and
contact information for the appraiser the District intends to use to value the Identified
School Site.

10.4.2 Within ten (10) days after receipt of the District's Valuation
Notice, the Developer shall provide the District with the name and contact information for
the appraiser the Developer intends to use to value the Identified School Site. Each Party
shall pay for its own appraisal.

10.4.3 Each appraiser will determine the Appraised Value per acre
of the Identified School Site, less any Joint Use Land located thereon previously conveyed
to the City, using the following assumptions: (1) the ldentified School Site's highest and
best use as a school site and not for development of residential, commercial, or industrial
purposes; and (2) the Identified School Site is served by all necessary General Off-Site
Utilities and General Off-Site Improvements except the utilities and improvements that the
District will be required to pay the cost, pursuant to Section 23, either directly or through
payment of latecomer fees, including regional stormwater collection fees or similar fees or
assessment. Notwithstanding the foregoing, the appraiser shall be instructed not to assume
the Identified School Site is served by General Off-Site Utilities and General Off-Site
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Improvements if the Identified School Site is located outside of Project boundaries and the
Developer does not construct the General Off-Site Utilities and General Off-Site
Improvements necessary to serve the Identified School Site.

10.4.4 The District's and the Developer's appraisal establishing each
Party's Appraised Value shall be delivered to the other within sixty (60) days of the
Valuation Notice. If either Party fails to deliver an Appraised Value within the time
period, the other Party's Appraised Value shall be deemed the Actual School Site Value.

10.4.5 If both Parties submit a timely Appraised Value to the other
Party, the Actual School Site Value shall be the average of the two Appraised Values,
unless the Appraised Values vary by more than ten percent (10%).

10.4.6 If the Appraised Values vary by more than 10%, the Parties
shall use good faith efforts to agree on an Actual School Site Value within ten (10) days
after receipt of the other Party's Appraised Value. If the Parties cannot agree on the
Appraised Value, the two appraisers shall appoint a third appraiser who shall
independently determine the Appraised Value of the Identified School Site. The Actual
School Site Value shall be the average of the third appraiser's Appraised Value and the
next closest Appraised Value. The Developer and the District agree to share on an equal
basis (i.e., 50/50 percent) the cost of the third appraisal.

10.4.7 Any appraiser selected under Section 10.4 shall be an MAI,
state certified appraiser with at least five (5) years of experience appraising vacant land in
King County, Washington.

10.4.8 The Actual School Site Value shall be effective until the
earlier of the following: two failed bond passage measures, or one (1) year from the date
the Actual School Site Value was determined. After such period, upon a new Valuation
Notice from the District, the Parties shall have the School Site re-appraised using the same
process described in Section 10.4.

10.4.9 The Parties agree that, with respect to the first of the
Elementary School Sites and the First Middle School Site, the following conditions must
be met before the District may issue a Valuation Notice: (1) the satisfaction of all of the
conditions to the Developer's right to terminate this Agreement as provided in Section 25;
and (2) such Identified School Site is a separate legal lot.

10.5 Reimbursement of Mitigation Fees. Consistent with Section 9.7.2,
as applicable, at each Closing of an Agreed School Site for which the Developer did not
receive an Estimated School Site Value and with the exception of the Identified High
School Site, which is subject to Section 9.7.3, or as soon as possible thereafter, the District
shall disburse funds from the Mitigation Fee Account to the Developer in an amount equal
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to the Actual School Site Value (less any Joint Use Land) for the Agreed School Site less
any Mitigation Fee Credits already received in connection with any Agreed School Site.
Subject to Section 9.7.1, if the eligible funds in the Mitigation Fee Account are less than
the Actual School Site Value, the District shall issue Mitigation Fee Credits to the
Developer in an amount equal to the difference between the funds disbursed and the Actual
School Site Value.

10.6 Assignment of Mitigation Credits. Subject to the restriction on the
use of Mitigation Fee Credits contained in this Agreement, the Developer may assign its
interest in the Mitigation Fee Credits and/or Mitigation Fee Credit Certificate to any person
or entity that purchases a lot in either the Lawson Hills Project or the Village Project.
Such an assignment shall not require the consent of either the District or the City, but
notice of the assignment shall be provided to all Parties and any affected Mitigation Fee
Credit Certificate shall be surrendered by the Developer to the District, and the District
shall promptly reissue such Mitigation Fee Credit Certificates in the name of the assignee.

10.7 Estimated School Site Value for Identified School Sites. At any
time following the Agreement Effective Date and satisfaction of the conditions set forth in
Section 10.4.9 and conveyance of the first of the Elementary School Sites, the Developer
shall have the right to obtain a Mitigation Fee Credit equal to the Estimated School Site
Value of the particular Identified School Site not yet conveyed to the District according to
the following process: (i) the Developer shall send written notice to the District that it
intends to determine an Estimated School Site Value; (ii) such notice shall identify the
Identified School Site(s) to be valued; (iii) the Parties shall follow the process outlined in
Section 10.4.1 through Section 10.4.8 to determine the Estimated School Site Value,
provided that only one appraisal shall be necessary and the appraiser shall be chosen by
Developer and subject to approval, in its reasonable discretion, by the District; and (iv) the
Mitigation Fee Credit for the Identified School Site shall be subsequently adjusted
pursuant to Section 10.4.

10.7.1 In the event a school site for which the Developer obtained
an Estimated School Site Value is not conveyed to the District prior to the last day of the
Agreement Term, the Developer shall be required to pay, within thirty (30) days of the last
day of the Agreement term, to the District Mitigation Fees equal to the Estimated School
Site Value of any school site not conveyed but for which Mitigation Fee Credits were
received. The Developer shall pay for appraisals required to determine Estimated School
Site Value.

10.7.2 The Developer’s receipt of the Mitigation Fee Credits
pursuant to this Section 10.7 shall be conditioned on the Developer recording a deed of
trust, in the form of Exhibit W, encumbering the school site for which the Developer
receives a Mitigation Fee Credit. The deed of trust shall secure the Developer’s obligation
to repay to the District any advanced Mitigation Fee Credit received in the event the
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particular Identified School Site for which the Mitigation Fee Credit was received is not
conveyed to the District.

10.8 Mitigation Fee Credit Certificates. Once the High School Site or an
Identified School Site is valued pursuant to the provisions of this Section 10 and conveyed
to the District the District shall issue to the Developer, with a copy to the City, a Mitigation
Fee Credit Certificate that sets forth the dollar value of the Mitigation Fee Credit. In the
case of Mitigation Fee Credits for an Estimated School Site Value, the District shall issue a
Mitigation Fee Credit Certificate, noting the future adjustment that will be required
pursuant to Section 10.4.

10.9 Use of Mitigation Fee Credits. The Mitigation Fee Credits shall
only be used to offset Mitigation Fees due in connection with the Projects or any Other
Property and may not be used in connection with the development of other real property.

10.10 Mitigation Fee Credit Accounting. The Mitigation Fee Credit
accounting shall be as follows:

10.10.1 The City shall maintain records of the total Mitigation Fee
Credits for the Lawson Hills Project and the Village Project. Each time a building permit
is issued with respect to the Lawson Hills Project or the Village Project, the City shall
reflect a debit in its records of the Mitigation Fee Credits for the applicable Project, in the
amount of the Mitigation Fee, unless fees are actually paid pursuant to Section 9.4.

10.10.2 At any time, upon ten (10) days prior written notice from
both BDLP and BDVP, the City shall reallocate the Mitigation Fee Credits from one
Project to the other in the amount reflected in such notice.

10.10.3 At any time upon ten (10) days prior written notice from
any Party, the City shall provide such Party with notice of the total Mitigation Fee Credits
available with respect to either Project.

11. Contingency Period. The District's obligation to accept conveyance of the
Identified School Sites shall be subject to and contingent upon the satisfaction or waiver by
District of the conditions set forth in this Section 11 at or prior to expiration of the
Contingency Period.

11.1 Developer’s Provision of Site Information. Within twenty (20) days
after the Developer has delineated boundaries for the Identified School Sites pursuant to
Section 6.1.1, the Developer shall deliver or make available to the District copies of: (a) all
available plans and specifications relating to the Identified School Sites, including, all
surveys, topographical and plat maps, results of soil tests, engineering studies,
environmental reports and permits and any other test results, reports and other information
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pertaining to the physical condition of the Identified School Sites reasonably requested by
the District and in Developer's possession or control; and (b) all contracts or agreements,
with the exception of purchase and sales agreements, affecting the Identified School Site
except to the extent that such contracts or agreements are recorded on the title of the
Identified School Site. At a minimum, the Developer shall provide the District with copies
of the reports referenced on the attached Exhibit R. Notwithstanding anything herein to
the contrary, the Developer shall be entitled to redact any portion of the reports, studies or
documents that contains confidential or proprietary information.

11.2 License to Enter. Upon at least five (5) business days prior written
notice to the Developer: (a) during the Contingency Period, and (b) at all times thereafter
during the Agreement Term and prior to conveyance of a particular Identified School Site,
if the District has waived its contingencies with respect to a particular Identified School
Site as described herein, the District and its agents shall have a license to enter upon each
Identified School Site and, if reasonably necessary, to cross any other Developer owned
property within the Project as and where indicated by the Developer to access the
Identified School Site, for the limited purposes of performing reasonable feasibility
investigations, tests, and studies, and site plan development tasks. The notice shall describe
the nature of the review work or site development tasks to be undertaken, the name of the
agents or representatives of the District who will be conducting the work, and the estimated
duration of the review. The Developer shall have the right to designate one or more
representatives for purposes of coordinating and overseeing the District's on-site due diligence
investigation; provided that, if the District provides proper notice consistent with this Section
11, the failure of the Developer to respond to such notice shall not preclude the District from
performing such tests or other due diligence on or about the Identified School Sites. A
representative of the Developer shall have the right to accompany the District and its agents
and contractors when they are performing tests on or about the Identified School Sites. The
District shall conduct its inspections and tests in compliance with all applicable laws,
regulations and ordinances, and so as to not unreasonably interfere with any business or
development activities of the Developer or any third parties on the Identified School Sites
or adjacent property. The District shall not conduct any invasive testing or sampling at the
Identified School Sites without the Developer's prior written approval, which approval shall
not be unreasonably withheld. The District agrees to indemnify, defend, and hold the
Developer and the Developer’s Indemnified Parties, harmless from any and all damages,
claims demands, losses, fines, penalties, causes of action, expenses and liabilities to or by
the District, its contractors or third parties, including without limitation the District's own
employees and agents or arising from resulting from, or connected in any way with
presence, or acts performed or to be performed under this grant of this license to enter the
Identified School Sites, both before and after Closing, including but not limited to clean-up
costs related to Hazardous Substances resulting from the District's presence or activities
except to the extent caused by the Developer’s negligence or willful misconduct. THE
FOREGOING INDEMNITY IS EXPRESSLY INTENDED TO CONSTITUTE A WAIVER OF
THE DISTRICT'S IMMUNITY UNDER WASHINGTON'S INDUSTRIAL INSURANCE ACT,
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RCW TITLE 51, TO THE EXTENT NECESSARY TO PROVIDE THE DEVELOPER AND THE
DEVELOPER’S INDEMNIFIED PARTIES WITH A FULL AND COMPLETE INDEMNITY
FROM CLAIMS MADE BY THE DISTRICT AND ITS EMPLOYEES. DEVELOPER AND
THE DISTRICT ACKNOWLEDGE THAT THE INDEMNIFICATION PROVISION OF THIS
SECTION WAS SPECIFICALLY NEGOTIATED AND AGREED UPON BY THEM. The
District agrees to keep the Identified School Site free and clear of any liens at all times, and
to return the property to its original condition promptly after any such due diligence work
on the Identified School Sites. The District shall provide the Developer with copies of any
plans and specifications, surveys, topographical and plat maps, results of soil tests,
engineering studies, environmental reports and permits and any other test results, reports or
information obtained in connection with such Identified School Site at the time such
documents are received by the District, provided that the District shall be entitled to redact
any portion of the reports, studies or documents that contains confidential or proprietary
information.

11.3  Physical Condition of Site. During the Contingency Period, the
District shall be satisfied, in its reasonable discretion, with the physical condition of each
Identified School Site, including, without limitation, the results of soil tests (including
borings), toxic and hazardous waste studies, wetlands information, geotechnical studies,
surveys, engineering, historical use, traffic and access studies, structural studies and review
of zoning, fire, safety and other compliance matters.

11.4  Site Performance. During the Contingency Period, the District shall
be satisfied, in its reasonable discretion, with the past performance and potential future
performance of each Identified School Site for the District's intended purposes, including,
without limitation, the zoning and other codes, covenants and/or restrictions affecting the
use and future development of the Identified School Site, school district boundaries, the
certificates, licenses and permits existing with respect to the relevant site and likelihood
and anticipated cost of obtaining additional certificates, licenses and permits that the
District desires to obtain with respect thereto, the availability and access to public roads,
and any executed agreements or contracts affecting the Identified School Site.

11.5  Wavier of Non-wavier of Contingencies. At the end or prior to the
end of the Contingency Period, the District shall give notice in writing to the Developer of
whether or not the District waives the contingencies described in this Section 11. If the
District determines, in its reasonable discretion, that any Identified School Site cannot be
used to construct School Facilities, the District shall set forth in the notice its reasons for
reaching that conclusion, citing specific programmatic, title, or environmental factors that
caused it to reach that conclusion. Failure to timely give notice as to any particular
Identified School Site shall mean that the Identified School Site is acceptable to the
District.
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11.6  Remedy for Non-waiver of Contingencies. If the District timely
objects to an Identified School Site, as provided in this Section 11, then the Parties will
meet within fifteen (15) days to discuss whether or not an alternative site is available that
would meet the District's requirements.

11.6.1 If an alternative school site is identified and agreed upon, the
Parties shall execute an addendum to the Agreement to reflect the modification.

11.6.2 Except with respect to the High School Site, if the Parties are
unable to reach an agreement on an alternate site within sixty (60) days from the date the
Developer receives the District’s written notice that an lIdentified School Site is not
acceptable, then the Parties shall amend the Agreement to exclude the Identified School
Site and the Developer will be required to pay Mitigation Fees in an amount equal to the
Actual School Site Value, including any Joint Use Land located on the Identified School
Site (even if previously conveyed to the City) with such Joint Use Land valued on a per
acre basis not as Joint Use Land but in an amount equal to the remaining Identified School
Site acreage, for the unacceptable school site as set forth in Section 10.4 regardless of
whether the Developer is in need of Mitigation Fee Credits to complete the Projects;
provided that, and subject to Section 9.7, the amount of Mitigation Fees required above
shall be reduced by the amount of funds in the District’s Mitigation Fee Account at the
time the Developer pays the Mitigation Fees pursuant to this Section 11.6.2. The
Developer shall pay the Mitigation Fees equal to the Actual School Site Value at such time
as the Developer would have conveyed the unacceptable lIdentified School Site to the
District, as set forth in Section 6 or, at the District’s discretion, any time after the City
provides final plat approval for Units where the product of such Units and the student
generation rate set forth in Section 5.1.1 is equal to 33% of the Agreed School Capacity of
the school that would have been constructed on the Identified School Site; provided that
the unacceptable site shall be treated as though it were the last to be conveyed, for
example, if the District disapproves of Elementary School Site B the District must accept
conveyance of Elementary School Sites A, C and D before the Developer will be obligated
to pay Mitigation Fees pursuant to this Section 11.6.2.

11.6.3 With respect to the High School Site, if the Parties are
unable to reach an agreement on an alternate site within sixty (60) days from the date the
Developer receives the District’s written notice that the High School Site is not acceptable,
then the Parties shall amend the Agreement to exclude the High School Site and the
Developer shall pay Mitigation Fees in an amount equal to the Actual School Site Value
for the unacceptable school site as set forth in Section 10.4 regardless of whether the
Developer is in need of Mitigation Fee Credits to complete the Projects; provided that, and
subject to Section 9.7, the amount of Mitigation Fees required above shall be reduced by
the amount of funds in the District’s Mitigation Fee Account at the time the Developer
pays the Mitigation Fees pursuant to this Section 11.6.2. The Developer shall pay the
Mitigation Fees equal to the Actual School Site Value as determined at the time the
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Mitigation Fees are paid and no later than ten (10) years after the Agreement Effective
Date unless the Alternative High School Site or the Rural High School Site is designated as
the Identified High School Site pursuant to Section 7.1 and 7.2 herein.

11.6.4 The remedy set forth in Section 11.6.2 shall only be
available with respect to the first three of the Identified School Sites that the District rejects
in accordance with this Agreement. The District’s rejection of any additional Identified
School Sites, beyond the first three rejected sites, must be based on one of the following
reasons: (i) the Identified School Site does not include the agreed upon number of Usable
Acres, as set forth in Section 4.1; (ii) topographic or other site conditions, including
without limitation zoning designations, comprehensive plan designations, or other federal,
state, or local regulations, make construction of School Facilities impossible or mitigation
of such conditions make construction of School Facilities financially impractical; or (iii)
because a covenant or condition applicable to the Identified School Site does not permit
construction of School Facilities. Beginning with the fourth Identified School Site so
rejected by the District, and for any other Identified School Sites subsequently so rejected
by the District, the Developer shall identify an alternate School Site within the MPD
Service Area. If an alternate School Site is required by this Section 11.6.4, the alternate
site must be identified by the Developer and accepted by the District prior to the City’s
issuance of the number of building permits that trigger conveyance of the Identified School
Site, as set forth in Sections 6.2 and 6.3, which the alternate site replaces. After the
alternate site has been identified and accepted the Parties shall execute an addendum to the
Agreement to reflect the modification.

12. Title and Survey. The Developer and the District agree to the following
title and Survey matters as to the Identified School Sites:

12.1 Title Binder/Commitment. The Developer shall, within twenty (20)
days after the Developer has delineated boundaries for the Identified School Sites pursuant
to Section 6.1.1, obtain at its cost and cause the Title Company to deliver to the District a
Title Binder consisting of a commitment for a 2006 ALTA owner's standard title insurance
policy covering each of the ldentified School Sites (and the other legal lots on which an
Identified School Site is located), showing recorded matters pertaining to the Identified
School Site and listing the District as the prospective named insured. The Title Binder
shall include true, correct copies of all of the Title Documents referred to in such title
commitment as conditions or exceptions to title to the Identified School Site.

12.2  Title Review. The District shall review the Title Binder and Survey
for each Identified School Site and, on or before ninety (90) days after delivery of the Title
Binder required in Section 12.1, shall notify the Developer what exceptions to title, if any,
will be rejected by the District and specifically identify the reasons why, in the District's
reasonable discretion. Only those exceptions that are not rejected by the District in this
Agreement, in writing, or deemed to be approved by the District, as provided herein, shall
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constitute Approved Exceptions. The Parties acknowledge that the Identified School Sites
are subject to certain Permitted Exceptions. The Permitted Exceptions shall be Approved
Exceptions. The Developer will have fifteen (15) days after receipt of the District's notice
of Approved Exceptions to notify the District if it will remove any title exception that is
not an Approved Exceptions. The Developer shall use reasonable efforts to remove any
exceptions that are not Approved Exceptions, provided that the Developer shall not be
required to institute any litigation or incur any liabilities or unreasonable costs to remove
such exceptions, except the Developer agrees to pay any monetary liens prior to Closing
affecting title to the School Sites, and thus, eliminate any such title exception. If the
Developer does not respond to the District within such 15 day time period, or notifies the
District that it will not remove any title exception that is not an Approved Exception, then
the District shall have the right within ten (10) days of receipt of the Developer's notice, or
the date such notice was due, whichever is earlier, to either (i) reject conveyance of the
Identified School Site; or (ii) waive its objection with respect to such title exception. If the
District fails to respond within such 10-day period, the District will be deemed to have
waived its objection and such title exceptions shall be deemed Approved Exceptions.

12.3 Remedy for Rejection of an Identified School Site. If the District
timely rejects an ldentified School Site as described in Section 12.2, the Parties shall
follow the provisions set forth in Section 11.6 above.

12.4  Supplemental Title Commitment. Following expiration of the
Contingency Period and within twenty (20) days following the Developer's receipt of a
Valuation Notice from the District regarding a particular Identified School Site, the
Developer shall obtain, at its cost, and deliver to the District a supplement to the
Commitment for such Identified School Site that includes the Title Documents for any
exceptions that were not listed in the title Binder provided pursuant to Section 12.1.
Within ten (10) business days after the District's receipt of a supplement to any
Commitment together with a copy of such intervening lien or matter, the District shall
notify the Developer in writing of any additional Approved Exceptions and such
exceptions that are not Approved Exceptions; provided however, the District shall not
object to any Permitted Exceptions or Development Encumbrances. Notwithstanding the
foregoing, the District shall not object to any title exceptions created by the Developer
after the Contingency Period unless, in the District's reasonable discretion, the title
exception materially adversely affects the District's ability to construct a School Facility on
and use the Identified School Site for its intended purpose. The Developer and the District
shall have the same rights and duties with respect to an objection by the District to a
Commitment supplement as they do with respect to an objection by the District to a matter
contained in the Commitment, except that if the District reasonably objects to an exception
that was added to the Title Commitment after the end of the Contingency Period with the
consent of the Developer, and the exception is not an authorized Development
Encumbrance, then the Developer shall remove the exception prior to Closing. Any other
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exceptions that the District approves in writing or is deemed to have approved hereunder
shall be referred to as an Approved Exception.

12,5 Title Policy. The District shall receive as soon after Closing as
reasonably possible, an Owner's Policy of Title Insurance (ALTA Form 2006) issued by
the Title Company to the District. The Title Policy shall insure fee simple, to the
Identified School Site in the District, subject to the Deed Restriction if applicable, and the
Approved Exceptions. The District shall have the right to obtain such endorsements as the
District may reasonably require at its sole cost and expense. The District may also elect to
request extended coverage title insurance. If the District seeks endorsements or extended
coverage, the District shall pay the additional premium for such endorsements and
extended coverage and the Developer shall cooperate to the extent it does not result in any
costs, expense or liability, by executing such affidavits and agreements reasonably
acceptable to the Developer (from the Title Company's standard forms) as the Title
Company may require for extended coverage. The District's obligation to close this
transaction shall not be contingent on the District's receipt of any such endorsements or
extended coverage.

12.6  Survey. BDLP with respect to the Lawson Hills School Sites and
BDVP with respect to the Village School Sites shall provide to the District with an
ALTA/ACSM Survey of each Identified School Site prepared by a licensed or registered
surveyor which Survey prior to the Closing of each Identified School Site.

13. Development Encumbrances.

13.1 Development Encumbrances. Subject to the terms herein, the
Developer expressly reserves the right to grant the following Development Encumbrances:
all utility related easements, agreements and covenants, temporary constructions or other
easements, or title encumbrances directly related to MPD or preliminary or final plat
approval. However, in no event shall any permanent Development Encumbrance be
located on any portion of the Agreed School Sites except the area extending twenty (20)
feet from the external boundary of an Agreed School Site and provided further that such
Development Encumbrance shall not materially interfere with the District's ability to
construct a School Facility on the Agreed School Site.

13.2  Covenants, Conditions and Restrictions. Before recording the CCRs
against the Agreed School Sites, the Developer will provide the District with a copy of the
CCRs that it intends to record against each Agreed School Site located within the Projects
for its review and consent, not to be unreasonably withheld, conditioned or delayed. The
District's review shall be limited only to that portion of the CCRs that affect the Agreed
School Site. To the extent the CCRs are subject to the approval of the City, the Developer
shall provide the District with a copy of the CCRs when the Developer submits the CCRs
to the City for review and approval.
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13.2.1 The District shall have thirty (30) days after receipt of the
CCRs to make a reasonable objection to such CCRs. If the District does not respond
within such 30-day period, the District's consent to the CCRs shall be deemed given. If the
District makes a timely objection to the CCRs, then the Developer may amend or modify
the CCRs to make them reasonably acceptable to the District, or the Developer may elect
not to record such CCRs against the Agreed School Sites. Any such proposed CCRs shall
not require the District to pay any latecomer fees or similar assessments, costs or fees that
are not directly related to the District's development or use of the Agreed School Site, or
any common area maintenance charges, or other similar fees or costs related to the ongoing
operations of the Projects.

13.2.2 1t is intended by the Parties that the design of the School
Facilities to be constructed on the Agreed School Sites is compatible with the design
standards for the rest of the Projects. The CCRs may provide design guidelines that are
reasonably acceptable to the Developer and the District for the Agreed School Sites;
provided that, the cost of any improvements required by the Developer or required under
the design guidelines that increase the cost of the exterior facade of the School Facility by
ten percent (10%) or more than the cost of a typical exterior facade for the same School
Facility within the District's boundaries (for example, and not by way of limitation,
architectural elements, landscaping, screening, particular materials) shall be paid by the
Developer and such amounts shall be deposited with the District prior to commencement
of construction of the School Facility, or the District shall not have any obligation to
incorporate such improvements. The Developer shall have sole discretion in determining
whether to pay the additional cost or waive the application of the design guideline. The
Parties hereby agree that the District shall not be required to go through a design review
process with any association that is created by the CCRs. If the Developer and the District
cannot agree as to any design issues, after consultation as required by Section 13.2.3, then
the Community Development Director shall select a qualified architect with school design
experience to serve as the arbitrator of any dispute, and the architect's decision shall be
binding on the Parties. The District and the Developer shall jointly be responsible for the
architect's fees.

13.2.3 Prior to pursuing a building permit for a School Facility on
an Agreed School Site within or adjacent to the Projects, the District shall provide the
Developer with a copy of the plans, specifications, and elevation drawings of buildings to
be constructed on the Agreed School Site. If notice of the Developer's disapproval is not
given within forty-five (45) days following delivery of such plans, specifications, or
elevations, such documents shall be deemed approved. If the Developer disapproves of the
School Facility, the Developer’s notice to the District shall state with specificity the
elements of the proposed design of the School Facility that violates the CCRs or other
design guidelines. The reasons for disapproval shall not compromise the District's ability
to construct a School Facility that is materially consistent with a typical School Facility
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within the District's boundaries. The Developer and the District shall meet within ten (10)
days of any disagreement regarding applicable design requirements to attempt in good faith
to resolve the dispute. If the Parties are unable to resolve the dispute, the matter shall be
referred to the dispute resolution process referenced in Section 13.2.2,

14. Condition of Title.

14.1  Deed Restriction. Title to the Identified School Sites, with the
exception of the Elementary School Site D, the First Middle School Site, the Second
Middle School Site, and any High School Site acquired pursuant to Section 7, shall be
conveyed by Deed to the District in fee simple absolute subject to the Deed Restriction.
The Deed Restriction shall require the Identified School Site to be used for a School
Facility for a period of forty (40) years from the date of conveyance, unless earlier
terminated as provided in Section 14.2.

14.2  Option to Purchase. At the Closing of all Identified School Sites,
with the exception of the Second Middle School Site and any High School Site acquired
pursuant to Section 7, the District and the Developer shall execute an Option to Purchase
and record a Memorandum of the Option to Purchase in the forms attached hereto as
Exhibit M. If the Identified School Site ceases to be used for school purposes during the
term of the Deed Restriction or if the District is unable to use the Identified School Site
as set forth in Sections 6.4 and 6.6.1(b), the Developer shall have the right to exercise the
Option to Purchase. Under the Option to Purchase, the Developer shall have the right to
purchase such Identified School Site, less any Joint Use Lands, back from the District for
the lesser of (a) the then-current market value of the Identified School Site (less any Joint
Use Lands), based on an appraisal to be performed by an MAI, state certified appraiser
with at least five (5) years of experience appraising land in King County, Washington
that is acceptable to the Developer and the District, in each Party’s reasonable discretion,
and the cost of such appraisal shall be equally shared between the Developer and the
District; or (b) the Actual School Site Value of the Identified School Site (less any Joint
Use Lands) escalated at an annual compound rate equal to the lesser of: (i) four percent
(4%); or (ii) the increase in the two month Consumer Price Index for all urban consumers
(CPI-U) published by the U.S. Department of Labor for the Seattle/Tacoma/Bremerton
Standard Metropolitan Statistical Area, 1982-84=100 from the date the Identified School
Site is conveyed to the District until the Option to Purchase is triggered. Notwithstanding
the foregoing, in no event shall the Developer’s right to repurchase an Identified School
Site be for a price that is less than the Actual School Site Value at the time of the
conveyance of the Identified School Site from the Developer to the District. If the
Developer elects not to exercise the Option to Purchase within sixty (60) days of the
District's notice, the Deed Restriction will automatically terminate and the District may
surplus and rent, lease, or sell the Identified School Site (less any Joint Use Lands) free
and clear of the Deed Restriction and the Option to Purchase.
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15. Representations and Warranties.

15.1 Developer Representations and Warranties. The Developer
represents and warrants with respect to the Identified School Sites the following, which
shall be deemed made by Developer also as of the Closing Date:

15.1.1 This Agreement, and all documents executed by the
Developer which are to be delivered to the other Parties at the Closing, are and at the time
of Closing will be duly authorized, executed and delivered by the Developer.

15.1.2 The Developer’s Actual Knowledge with respect to the
Identified School Sites, except as disclosed in any documents described in Section 11.1: (i)
such ldentified School Site is not in violation of any applicable Environmental Laws; (ii)
the Developer has not used, generated, manufactured, produced, stored, released,
discharged or disposed of on, under or about the Identified School Sites or transported
from the Identified School Sites, any Hazardous Substance in violation of applicable
Environmental Laws; and (iii) the Developer has not removed underground storage tanks
from any ldentified School Sites, and no underground storage tanks are located on any
Identified School Sites.

15.1.3 Without limiting the Developer's representations and
warranties herein, the Developer further represents and warrants that Brian Ross, Colin
Lund, David MacDuff and Ryan Kohlmann, are the officers, employees and/or principals
of the Developer who have the most knowledge regarding the ownership and operation of
the ldentified School Sites.

15.2  District Representations and Warranties. The District represents and
warrants as follows, which shall be deemed made by the District also as of the Closing,
that this Agreement, and all documents executed by the District, which are to be delivered
to the other Parties and the District at the Closing, are and at the time of Closing will be
duly authorized, executed and delivered by the District.

15.3 City Representations and Warranties. The City represents and
warrants as follows, which shall be deemed made by City also as of the Closing Date, that
this Agreement, and all documents executed by the City, which are to be delivered to the
other Parties at the Closing, are and at the time of Closing will be duly authorized,
executed and delivered by the City.

15.4 Limitation on Representations.  All the representations and
warranties made by the Parties in Section 15.1 through 15.3 above shall survive Closing
for a period of two (2) years, and no claim brought for misrepresentation or breach of
warranty shall be valid unless brought within two (2) years after Closing.
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16. Conditions Precedent to Closing.

16.1 Preservation of Representations and Warranties. All representations
and warranties of the Parties contained herein shall be true, accurate and complete at the
time of the Closing as if made again at such time.

16.2 Performance of Obligations. The Parties shall have performed all
obligations to be performed by it hereunder on or before Closing (or, if earlier, on or before
the date set forth in this Agreement for such performance) unless the affected party waives
the right to require such obligation.

16.3 Casualty/Condemnation. =~ The District’s obligation to accept
conveyance of an ldentified School Site is conditioned upon, and subject to, the following:
there shall not have been any casualty materially and detrimentally affecting all or any
significant portion of the Identified School Site, any eminent domain or condemnation
proceeding commenced or consummated for all or any material and significant portion of
the Identified School Site, except any eminent domain or condemnation proceeding by the
City or the District shall not excuse the District’s obligation to accept the Identified Site.
In the event of any condemnation or casualty as described herein, the District may elect, by
written notice to the Developer, to forego conveyance. In such case, the Developer and the
District shall have the same rights and duties as set forth in Section 12.3. Notwithstanding
anything herein to the contrary, if the City or the District threatens or commences any
eminent domain or condemnation proceeding for any of the Agreed School Sites, without
the Developer’s prior consent, in its sole discretion, the City or the District, as applicable,
shall be in default of this Agreement and the Developer shall have the rights and remedies
described herein.

17. Timing of Closing.

17.1 First Elementary School Site and First Middle School Site. The
Closing of the first of the Elementary School Sites and the First Middle School Site will
occur on a day mutually agreed upon by the District and the Developer that is no later than
sixty (60) days after the conditions precedent described in Section 6 as to conveyance of
the particular Identified School Site have been satisfied.

17.2 Conveyance of Remaining School Sites. The Closing of the
remaining ldentified School Sites will occur on a day mutually agreed upon by the District
and the Developer that is no later than sixty (60) days after the conditions precedent
described in Section 6 or Section 7 as to conveyance of the particular Identified School
Site have been satisfied.
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17.3  Earlier Closing. The Parties shall have the right in their sole and
absolute discretion to Close on an Agreed School Site earlier than the times described in
this Section 17.

18. Closing Documents.

18.1  District Closing Documents and Items. The following documents
and items shall be executed by the District and timely provided to the Escrow Holder for
each ldentified School Site closing:

18.1.1 REETA.

18.1.2 Permanent and Temporary Easements to the Developer for
Approval Work.

18.1.3 Temporary Easements to Developer, if applicable, for the
purpose of providing access and temporary utilities to the Identified School Sites
substantially in the form of the attached Exhibit S.

18.1.4 License Agreements, if applicable, for the purpose of
providing the District with access over the Developer’s property to the Identified School
Sites substantially in the form of the attached Exhibit T.

18.1.5 Closing instructions as necessary to implement the
Agreement terms.

18.1.6 Deed Restriction, for Elementary School Sites A-C and
Option to Purchase for the Elementary School Sites and the First Middle School Site.

18.1.7 Mitigation Fee Credit Certificates, if applicable, showing the
total Mitigation Fee Credits earned based on the Actual School Site Value of the Identified
School Site.

18.1.8 Joint Use Agreement, if applicable.

18.1.9 Funds necessary to pay closing costs attributable to the
District.

18.2 Developer Closing Documents and Items.

18.2.1 Deed conveying fee title, subject to Permitted Exceptions
relevant to the applicable Identified School Site.

December 15, 2010 -50-



18.2.2 REETA.

18.2.3 FIRPTA.

18.2.4 Temporary Construction Easements to the District, if
applicable, for the purpose of providing access and temporary utilities to the Identified
School Sites substantially in the form of the attached Exhibit U.

18.2.5 License Agreements, if applicable, for the purpose of
providing the District with access over the Developer’s property to the Identified School
Sites substantially in the form of the attached Exhibit T.

18.2.6 Deed Restriction, for Elementary School Sites A-C and
Option to Purchase for the Elementary School Sites and the First Middle School Site.

18.2.7 Closing instructions as necessary to implement the
Agreement terms.

18.2.8 Title Documents.

18.2.9 Funds necessary to pay closing costs attributable to the

Developer.
18.3  City Closing Documents.
18.3.1 Joint Use Agreement, if applicable.
o 18.3.2 REETA if the Joint Use Lands are to be conveyed to the
ity.

18.3.3 Closing Instructions as necessary to implement the
Agreement terms.

19. Closing Costs; Prorations. The Developer and the District shall each pay
an equal one-half (50/50) share of the costs of the escrow services and recording fees
related to the conveyance of any ldentified School Site. Developer shall pay any excise
taxes due in connection with conveyance of any ldentified School Site. All real estate
taxes for the Identified School Site shall be prorated as of the Closing Date.

20.  Taxes and Impositions. The Developer shall pay to the Escrow Agent the
estimated real estate taxes affecting each Identified School Site for the time prior to
Closing and the Developer’s payment of such real estate taxes shall not be subject to a
mitigation fee credit. Except as provided herein, special assessments or impositions
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payable in installments (whether now existing or arising in connection with the Projects)
payable for the Agreed School Sites shall be paid in full by the Developer and shall not be
prorated between the Parties and shall not be subject to a mitigation fee credit. Without
limiting the language in this Section 20, the District shall not be required to pay any costs,
fees, or assessments related to Community Facilities District financing per Chapter 36.45
RCW and the Developer shall pay to the Escrow Agent the total sum of any such costs,
fees, or assessments levied or otherwise imposed on any Identified School Site prior to the
conveyance of such school site and the Developer’s payment of such costs, fees, or
assessments shall not be subject to a mitigation fee credit. Except as provided herein, the
District shall not be required to pay any costs or fees in any way arising out of construction
of the on-site improvements constructed for the Projects, or any common area maintenance
charges, or other similar fees or costs related to the ongoing operation of the Projects. The
District shall pay the Developer for any applicable latecomer's fees, a proportionate share
of the cost of constructing a regional stormwater collection facility, costs of School-
Specific Utilities and Improvements as set forth in Section 23.4 and shall pay to the City or
any other utility purveyor any Identified School Site-specific permit fees, utility
connection charges, general facilities charges, including but not limited to reimbursable
amounts allowed under the Water Supply and Facilities Funding Agreement, or other like
fees or charges, due and owing to the City or other utility purveyors on the same basis as
any other connecting property owner. Latecomer's fees, a proportionate share of the cost
of construction of a regional stormwater collection facility, reimbursable amounts under
the Water Supply and Facilities Funding Agreement , and the cost of School-Specific Off-
Site Utilities and the School-Specific Off-Site Improvements owed by the District to the
Developer may be payable through Mitigation Fee Credits, provided that the costs and/or
fees may not be payable through Mitigation Fee Credits if the product of the remaining un-
built units multiplied by the applicable Mitigation Fee is less than the cost and/or fee.

21. District's Covenants.

21.1 On-Site Improvements. District for itself, its subcontractors,
vendors, suppliers and materialmen, agrees to the following with respect to any Agreed
School Site:

21.1.1 To pay the cost of all on-site improvements and to perform all
work in a neat and workmanlike manner and to use its best efforts to not allow excessive
dirt, debris, or other material to be scattered on other adjacent properties or Units or on the
streets;

21.1.2 To the extent that the District's construction activities cause
excessive dirt, debris, or other material to be scattered on other adjacent properties or Units
or on the streets, the District shall ensure that such excessive dirt, debris, or other material
is promptly removed and the relevant area restored to the manner existing before the
scattering of the excessive dirt, debris, or other material;
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21.1.3 To comply with all life safety rules and regulations which
may apply to roads and common areas within the Project; provided, that, the Parties agree
that such life safety rules and regulations shall not preclude the normal and reasonable use
of such roads and common areas by the District's construction contractors and
subcontractors for purposes of transporting construction-related equipment and supplies to
the Identified School Sites and gaining necessary access to the Identified School Sites for
purposes of constructing school facilities;

21.1.4 To perform all work in such a manner as not to unreasonably
interfere with neighboring properties in the Project and to preserve lateral support for
adjoining properties.

21.2 Location of School. If the District acquires an Identified School
Site, the District shall not use funds from the School Financing Approval for that Identified
School Site toward school facilities in a different location unless the other location is also
within the City or within the MPD Service Area. The District shall use commercially
reasonable efforts to construct the School Facilities on the Agreed School Sites.

21.3  Cooperation.

21.3.1 The District agrees to cooperate with the Developer in any
actions reasonably necessary or convenient to effect approvals relevant to the development
of the MPDs in which an Agreed School Site is located. Such actions may include the
signing and recording of temporary or permanent easements for utilities and the approval
of reasonable ingress/egress for construction and the dedication of roads over which the
District has beneficial easement rights; provided that, the Parties agree that any actions
pursuant to this Section 21.3 shall be consistent with the design review criteria in Section
13.2 and, with the exception of utilities, shall not include any permanent disturbance of the
Agreed School Sites that materially interferes with the District's ability to develop the
Agreed School Site with a School Facility. The District further agrees to execute, subject
to review and approval by the District's legal counsel not to be unreasonably withheld,
conditioned or delayed, any and all documents reasonably necessary and relevant to the
development of the MPDs in which an Agreed School Site is located, including the
Approval Work, within ten (10) business days after being provided those documents;
provided that, if such documents require approval of the District's Board of Directors,
approval will be sought at the next regularly scheduled Board meeting. The District
further agrees to cooperate with the Developer in any efforts by the Developer to include
all portions of the MPDs within the District's boundaries; provided that, such cooperation
shall not require the expenditure of any District funds for such purposes; and provided
further that, in no event shall this Section 21.3 be construed to require the District to
initiate any such action.
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21.3.2 The District shall cooperate with the Developer, provided
that such cooperation is at no expense to the District, in the process of obtaining from the
City those certain Land Use Approvals necessary to segregate or subdivide each Agreed
School Site from the rest of the Projects or other property. To the extent the City requires
modifications to the configuration or boundaries of any Agreed School Site as part of any
Land Use Approval, or, based upon documented need, the Developer requires
modifications to the configuration or boundaries of any Agreed School Site to account for
site conditions, utility alignment, relocation of residential development area, road
alignment or similar site and design planning reasons, such Agreed School Site shall be
revised to reflect such modifications in Developer's reasonable discretion, subject to the
District's approval not to be unreasonably withheld, conditioned or delayed. Any
modifications to the configuration or boundaries of an Agreed School Site shall be the
minimum reasonably necessary to address the documented need. In no event shall the
revised boundaries diminish the minimum Usable Acreage for the particular Agreed
School Site nor shall the revised boundaries differ from the agreed site dimensions such
that a School Facility can no longer be sited on the Agreed School Site in a manner similar
to other School Facilities in the District. If the revised boundaries vary significantly from
those approved by the District as of the end of the Contingency Period the provisions of
Sections 11 and 12 shall apply with respect to the District's acceptance of the new portion
of the Agreed School Site resulting from the revised boundaries. If necessary, the
Developer shall prepare a final legal description for the applicable Agreed School Site and
the Parties shall amend this Agreement by replacing the prior description with the final
legal description of the applicable Agreed School Site.

21.4 Release. Without limiting the Developer's warranties provided for
elsewhere herein, the District, for itself and on behalf of anyone claiming by, through, or
under the District, hereby releases the Developer and its present and future employees,
partners, members, agents, contractors, and their respective successors and assigns from
any liability or claim arising out of or in connection with the District's development of the
Agreed School Sites and the District's construction of School Facilities, including, without
limitation, any loss, damage, injury or claim attributable to the District's use and/or
development of the Agreed School Sites or any part thereof, defect in design or
construction of any improvement on the Agreed School Sites, including, without
limitation, grading and other surface and subsurface conditions, presence on the Agreed
School Sites of any threatened or endangered species or archeological sites, artifacts, or
other matters of archeological significance, except to the extent caused by the negligence
of the Developer and its present and future employees, partners, members, agents,
contractors, and their respective successors and assigns.

21.5 Indemnity for the District's Construction. The District shall
indemnify, defend and hold the Developer and the Developer’s Indemnified Parties from
any and all damages, claims demands, losses, fines, penalties, causes of action, expenses
and liabilities (including, without limitation, attorneys' fees) arising out of or in connection
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with the construction of any School Facilities, any breach of obligation in Section 21 or
representation or warranty by the District, or any negligent act, omission, by the District or
any of its agents, employees, licensees, invitees or contractors except to the extent caused
by the negligence of the Developer and its present and future employees, partners,
members, agents, contractors, and their respective successors and assigns.

21.6  Developer Right of Entry to Identified School Sites. The District
shall allow the Developer to enter the Identified School Sites located within the Projects
after Closing for the limited purposes of completing the Approval Work or for
Development Use purposes; provided that the Developer shall provide annual written
notice to the District and such written notice shall describe the nature of the Approval Work
to be undertaken for the notice year and the estimated duration of Developer's entry on the
Identified School Site; provided further that, if the District has commenced a contract with a
third-party for pre-construction or construction activities on an Identified School Site or has
commenced school operations on any such Identified School Site, any Developer entry shall
be subject to a use license which shall include limitations on the Developer’s entry, including
but not limited to restrictions on time of entry, area of entry, and any other such provisions
necessary to avoid interference with the District’s construction work or school operations;
provided further that, in the event the Developer wishes to undertake Other Work on any such
Identified School Site, the Developer shall request in writing the District's approval of such
Other Work and within seven (7) days of the District's receipt of such written request, the
District shall, in its reasonable discretion, consider whether to allow the Other Work and may
require the Developer to enter into a use license that includes requirements in addition to
those contained in this Agreement to govern the Developer's use of the Identified School Site
for the Other Work. The District shall have the right to monitor the activities related to the
Approval Work, Development Use, and Other Work.

21.7 Signage. After Closing of each Agreed School Site, the District
agrees to install or maintain, as applicable, a sign stating "This property is the future site of
a new Enumclaw School District _[high, middle, elementary]_ school." All signs shall be
of similar style, size coloring as Developer's other Project signage. The location of the
signage shall be subject to Developer's prior approval, which shall not be unreasonably
withheld.

22. Developer's Covenants.

22.1  Condition of the School Sites. Except as expressly provided herein,
the Developer shall not enter into, materially modify or terminate any contracts affecting
the Identified School Sites that will survive Closing and that will have a material adverse
effect upon the Identified School Sites, without the prior consent of the District, which
shall not be unreasonably withheld or delayed; provided that, the District shall have the
absolute right to withhold consent of any contracts that will have the potential of a material
adverse effect on the Identified School Sites or that would in any manner limit the
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District's ability to construct School Facilities on the Identified School Sites. At Closing,
the physical condition of the Identified School Site shall not be materially different than
the condition of the Identified School Site on the date of the District's waiver of feasibility
except to the extent the Developer has offered, and the District has approved in advance, to
perform improvements or modifications to any of the Identified School Sites (e.g., grading
a site to make it uniformly level). Changes to the Identified School Site that are related to
Approval Work or ordinary wear and tear and changes caused by the District or its agents
or contractors shall not be considered material changes.

22.2  Cooperation. The Developer shall cooperate with the District,
provided that such cooperation is at no expense to the Developer, in the process of
obtaining from the City or King County building permits or other approvals necessary for
the construction of School Facilities on the Identified School Sites. The Developer shall
also cooperate with the District, provided that such cooperation is at no expense to the
Developer, in the process of amending the District's boundaries to include the Second
Middle School Site and in the process of obtaining School Financing Approval for the
construction of School Facilities on the Identified School Sites.

22.3  Approval Work and Other Work. The Developer shall conduct the
Approval Work, Development Use, and Other Work in compliance with all applicable
laws, regulations and ordinances, and so as to not unreasonably interfere with the District's
use of the relevant Identified School Site, including any development activities of the
District or any third parties on such site.

22.3.1 The Developer agrees to keep the Identified School Sites
free and clear of any liens arising from the Approval Work, Development Use, or Other
Work, and to return the Identified School Site to a substantially similar condition as existed
prior to the commencement of the Approval Work, Development Use, or Other Work, or
an altered condition consistent with the Approval Work.

22.3.2 In performing the Approval Work, Development Use, or
Other Work, the Developer shall not alter the physical condition of the ldentified School
Sites in a manner that materially adversely affects the District's ability to use the Identified
School Sites for the District's intended purpose.

22.3.3 The Developer shall provide the District with copies of any
final plans and specifications, surveys, topographical and plat maps, results of soil tests,
engineering studies, environmental reports, permits, approvals, and any other test results,
reports or information obtained in connection with such Approval Work, Development
Use, or Other Work, including as-built drawings for the location of all utilities that will
remain on or in the Identified School Site.
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22.3.4 Any other provisions of this Section notwithstanding, the
Developer shall not, under any circumstances, conduct any activities on the Identified
School Sites in a manner that degrades the condition of the Identified School Site. For
example, and without limitation, the Developer shall not excavate soil from the Identified
School Site and replace it with substandard soil, nor shall the developer use an Identified
School Site to stockpile, store, or treat waste or Hazardous Substances, and, in no event
shall the Developer engage in any activities on or around the Identified School Site that
would compromise, weaken or disturb lateral or subjacent support of the Identified School
Site.

22.4  Indemnification. The Developer agrees to indemnify, defend, and
hold the District, and the District’s Indemnified Parties, harmless from any and all
damages, claims demands, losses, fines, penalties, causes of action, expenses and liabilities
caused by the Developer's breach of the obligations in this Section 22 and/or the exercise
of the Developer’s rights pursuant to Section 21.6, including but not limited to clean-up
costs related to Hazardous Substances resulting from the Developer's presence or activities,
except to the extent arising from the negligence of the District or the District's agents,
officers, directors, contractors, subcontractors, employees or invitees. In no event shall
Developer, or its successors, assigns, agents, employees and contractors in the exercise of
any rights or performance arising out of this Section: (i) store Hazardous Substances on or
in; (ii) dispose of Hazardous Substances from, on or into; (iii) release Hazardous
Substances on or into; (iv) discharge Hazardous Substances on or into; (v) transport
Hazardous Substances over; or (vi) otherwise use or keep any Hazardous Substances or
other wastes or substances on the School Sites in violation of applicable Environmental
Laws.

THE FOREGOING INDEMNITY IS EXPRESSLY INTENDED TO CONSTITUTE A
WAIVER OF THE DEVELOPER'S IMMUNITY UNDER WASHINGTON'S
INDUSTRIAL INSURANCE ACT, RCW TITLE 51, TO THE EXTENT NECESSARY
TO PROVIDE THE DISTRICT OR THE DISTRICT’S INDEMNIFIED PARTIES WITH
A FULL AND COMPLETE INDEMNITY FROM CLAIMS MADE BY THE
DEVELOPER AND ITS EMPLOYEES. THE DEVELOPER AND THE DISTRICT
ACKNOWLEDGE THAT THE INDEMNIFICATION PROVISION OF THIS SECTION
WAS SPECIFICALLY NEGOTIATED AND AGREED UPON BY THEM.

23. Off-Site Improvements and Off-Site Utilities.

23.1 Construction of Comprehensive Off-Site Improvements and
Comprehensive Off-Site Utilities. For each ldentified School Site located in whole or in
part within the Project boundaries, the Developer shall construct Comprehensive Off-Site
Improvements and Comprehensive Off-Site Utilities up to the property line of each
Identified School Site. The Developer shall design and construct the Comprehensive Off-
Site Improvements and the Comprehensive Off-Site Utilities in compliance with applicable
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City or King County standards and per the approved engineering plans for the Projects. If
the Comprehensive Off-Site Utilities or Comprehensive Off-Site Improvements are
designed prior to the construction of a School Facility on the Identified School Site, the
Developer shall notify the District of such engineering and request that the District provide
an estimate, based on school facilities of similar size with the District, of the
Comprehensive Off-Site Improvements and Comprehensive Off-Site Utilities required to
serve the intended School Facility. In the event the District fails to provide the Developer
with such an estimate, the Developer may proceed with design and construction of the
Comprehensive Off-Site Improvements and Comprehensive Off-Site Utilities based on the
Developer's reasonable estimate of the Comprehensive Off-Site Improvements and
Comprehensive Off-Site Utilities required to serve such a School Facility and shall not be
liable for any additional costs. The Developer will construct the Comprehensive Off-Site
Improvements and the Comprehensive Off-Site Utilities in a diligent, reasonable and
practical manner consistent with the phased development of each Project, provided that in
no event shall the Developer be required to construct Comprehensive Off-Site
Improvements or Comprehensive Off-Site Utilities serving Elementary School Site A
unless and until the Developer receives final plat approval from the City for its first
development within the Villages MPD.

23.2  Construction of Comprehensive Off-Site Improvements and
Comprehensive Off-Site Utilities at the District’s Request. In the event the District
anticipates constructing a School Facility on an ldentified School Site prior to the
Developer's construction of Comprehensive Off-Site Improvements and Comprehensive
Off-Site Utilities and to allow the Developer sufficient time to arrange for the design and
construction of Comprehensive Off-Site Improvements and Comprehensive Off-Site
Utilities, the District shall provide the Developer with copies of its building and site plans
at least three (3) months in advance of submitting a building permit. The Developer shall
provide the District with three (3) months advance notice prior to commencing design of
Comprehensive Off-Site Improvements and Comprehensive Off-Site Utilities. If the
District fails to provide the Developer a copy of its building and site plan, the Developer
may proceed with design and construction of the Comprehensive Off-Site Improvements
and Comprehensive Off-Site Utilities based on the Developer's reasonable estimate of the
Comprehensive Off-Site Improvements and Comprehensive Off-Site Utilities required to
serve a School Facility and shall not be liable for any additional costs associated with
designing and constructing the Comprehensive Off-Site Improvements and Comprehensive
Off-Site Utilities in conformance with the District's building or site plan. If the District
timely provides copies of its building and site plans to the Developer, the Developer shall
use its best efforts to complete the Comprehensive Off-Site Improvements and
Comprehensive Off-Site Utilities no later than six (6) months after the District has applied
for a building permit for construction of a School Facility on the particular ldentified
School Site served by such Comprehensive Off-Site Improvements and Comprehensive
Off-Site Utilities. In the event the District amends or modifies its building or site plan
previously provided to the Developer, the Developer shall not be liable for any additional
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costs or delays associated with constructing the Comprehensive Off-Site Improvements
and Comprehensive Off-Site Utilities in conformance with the District's amended building
or site plan. In such case, any modification to the Comprehensive Off-Site Improvements
and Comprehensive Off-Site Utilities shall be subject to the Developer's prior consent,
which shall not be unreasonably withheld, conditioned, or delayed, and shall be at the
District's sole cost and expense. Notwithstanding anything herein to the contrary, the
Developer and its contractor and subcontractors shall not be liable for damages caused by
delays in construction of the Comprehensive Off-Site Improvements and Comprehensive
Off-Site Utilities if such delays are a result of a force of nature, fire, theft, casualty or other
circumstance beyond the Developer's reasonable control or if the six (6) month period
following the District's receipt of a building permit that includes any time in the months of
November through April and the Developer is unable to perform work due to the wet
conditions.

23.3 Temporary Improvements and Utilities. In the event the District
needs to construct a School Facility on the First Middle School Site or Elementary School
Site D in advance of the Developer's planned build-out of southern section of the Village
Project, the Developer shall, at its own expense and subject to the notice and timing
provisions set forth in Section 23.2 above, construct temporary Comprehensive Off-site
Utilities that meet state and local health department requirements, as well as provide all-
weather safe access, per applicable King County or City standards, sufficient for school
busses, pedestrians, bicyclists, and emergency response vehicles and shall maintain said
facilities at its expense until such time as the permanent improvements required by the
MPD permit, or other appropriate Land Use Approval, and the City Municipal Code are
completed and accepted by the City. The City agrees not to object to the temporary
facilities so long as they meet the performance criteria of this Section. Any temporary
Comprehensive Off-Site Utilities shall be replaced, at the Developer's expense, by
permanent Comprehensive Off-Site Utilities as soon as practicable in accordance with the
Developer's planned build-out of the Village Project.

23.4  Cost of Utilities and Improvements. Consistent with Section 10.4.3,
the cost of design and constructing the General Off-Site Utilities and General Off-Site
Improvements shall be incorporated into the Actual School Site Value and, except as
provided otherwise herein, the Developer shall not be entitled to any other form of
reimbursement for such costs. Notwithstanding the foregoing, the District shall be
responsible for the cost of constructing and installing the School-Specific Off-Site Utilities
and the School-Specific Off-Site Improvements. Such costs may be payable, at the
through Mitigation Fee Credits, consistent with Section 10.1, or direct cash payment to the
Developer after the District has closed on acquisition of the applicable Identified School
Site, provided that the costs may not be payable through Mitigation Fee Credits if the
product of the remaining un-built units multiplied by the applicable Mitigation Fee is less
than the cost of the improvement
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24.  As-Is/Where Is. The District and its agents and contractors (including
environmental consultants, architects and engineers) have been or will be afforded the right
and opportunity to enter upon the applicable Identified School Site and to make such
inspections of the Identified School Site and matters related thereto, including the conduct
of soil, environmental and engineering tests, as the District and its representatives desire,
pursuant to Section 11. The District acknowledges that, except as set forth in the Deed and
in this Agreement, neither the Developer nor any principal, agent, attorney, employee,
broker or other representative of the Developer has made any representations or warranties
of any kind whatsoever regarding the Identified School Sites, either express or implied,
and that the District is not relying on any warranty, representation or covenant, express or
implied, with respect to the Identified School Sites, except as set forth in the Deed and in
this Agreement. The District further agrees that it is acquiring the Identified School Sites
in wholly an "AS-IS" "WHERE-IS" condition, with all faults, and waives all contrary
rights and remedies available to it under applicable law. In particular, but without
limitation, except as set forth in the Deed and in this Agreement, the Developer makes no
representations or warranties with respect to the Identified School Sites or their use or
condition of any kind or nature, express or implied, including, without limitation, none as
to: (i) the condition of the soils or groundwater of the Identified School Sites or the
presence or absence of hazardous or toxic materials or Hazardous Substances on or under
the Identified School Sites; (ii) the compliance of the Identified School Sites with
applicable statutes, laws, codes, ordinances, regulations, rules or requirements, whether
relating to zoning, subdivision, planning, building, fire, safety, health or environmental
matters or otherwise; (iii) the compliance of the ldentified School Sites with covenants,
conditions and restrictions (whether or not of record); (iv) the compliance of the Identified
School Sites with other local, municipal, regional, state or federal requirements; or (v) the
density that the District may achieve in developing the Identified School Sites, and the
availability of building, excavation and other permits that may be necessary for the
construction of improvements on the property. The District represents that it is
knowledgeable in real estate matters and that upon completion of the inspections
contemplated or permitted by this Agreement, the District will have made all of the
investigations and inspections the District deems necessary in connection with its purchase
of the Identified School Sites, and that approval by the District of such inspections
pursuant to this Agreement will be deemed approval by the District without reservation of
all aspects of this transaction, including, but not limited to, the physical condition of the
Identified School Sites, its use, title and the financial aspects of the development and
operation of the Identified School Sites, subject to the express representations, warranties
and covenants of the Developer set forth in this Agreement. The District expressly
understands and acknowledges that it is possible that unknown problems, conditions or
claims may exist with respect to the Identified School Sites and agrees that the District
explicitly took such into account in determining and agreeing to the Mitigation Fee Credit
for the Identified School Sites, and that a portion of such consideration, having been
bargained for between the Parties with the knowledge of the possibility of such unknown
problems, conditions or claims, was given in exchange for a full accord, satisfaction and
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discharge of all such problems, conditions, losses and claims and all rights of contribution
and indemnity.

the District's Initials

25.  Termination Rights. In its sole discretion, the Developer may terminate
this Agreement as to any other Parties, upon five (5) days prior written notice to the other
Parties upon the occurrence of any of the following events identified in this Section 25;
provided however that, the Agreed School Sites conveyed prior to the termination of this
Agreement shall remain with the District, and Mitigation Fee Credits and Mitigation Fee
Credit Certificates associated with the previously conveyed Agreed School Sites shall
remain with the Developer.

25.1 MPD Approval. The City does not approve the MPD permit
application or development agreement required to implement one or both of the Projects or
the City imposes conditions on its approval that are unacceptable to the Developer in its
sole discretion, but if, and only if, at the time the Developer tenders its five day notice it
also includes in the notice an acknowledgment that it is abandoning one or both of its MPD
applications and forfeiting its vesting rights as to the MPD approval(s), effective
immediately upon termination of the Agreement.

25.2 Adverse Ruling on Third Party Appeal. A ruling by a court of
competent jurisdiction on a third party's appeal of any Land Use Approval or EIS adequacy
for one or both of the Projects that restricts or interferes with the Developer's ability to
proceed with one or both of the Projects or results in the imposition of additional school
mitigation requirements, outside and in addition to those established in this Agreement, but
if, and only if, at the time the Developer tenders its five day notice it also includes in the
notice an acknowledgment that it is abandoning one or both of its MPD applications and
forfeiting its vesting rights as to the MPD approval(s), effective immediately upon
termination of the Agreement.

25.3 Revocation of MPD Permit. The City revokes the MPD permit
required to implement one or both of the Projects.

25.4  Termination for one but not both MPD Permits. In the event the
Developer exercises its right to terminate the Agreement and abandons its right to one but
not both of the MPD Permits pursuant to the provisions of this Section 25, the Parties agree
that: (a) the City Council may reconsider its own school impact fee ordinance and
associated fee schedule; (b) the termination shall be considered as requiring an amendment
to the remaining MPD application, and the hearing and approval process shall be reopened
solely as to the issue of the appropriate manner to address the impact of the remaining
MPD on school capital facilities and siting needs, taking into account the parties expressed
intent to have walkable schools at the elementary school level and for all schools to be
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located within the MPD Service Area; and (c) the Parties will work in good faith to
negotiate changes to the Agreement to take into account the impact of removing one of
the MPDs from consideration so that the changes can be incorporated into the MPD
amendment approval process. The Parties agree that, for purposes of the amendment to the
MPD application, all Parties shall have standing to challenge the determination regarding
whether such amendment is or is not a major amendment.

26. Default. Any Party shall be in “default” on the occurrence of any one or
more of the following: (a) its failure to timely perform an act, pay a sum, or satisfy a term
or condition as required by this Agreement; or (b)its making of any statement,
representation, or warranty in this Agreement which is untrue or misleading in any
material respect at the time made or reaffirmed. The remedies for default as described
below shall only be available to the other Party(ies) after twenty (20) days’ written notice
and opportunity to cure. If because of the nature of the default (other than the payment of
money) the default cannot reasonably be cured with 20 days, then a Party shall not be
considered in default if that Party promptly commences curing the default within the 20-
day period and thereafter continues diligently to cure the default thereafter, but in no event
longer than within ninety (90) days from the defaulting Party’s receipt of the written
notice.

27. Remedies. If any Party defaults in the performance of any obligation under
this Agreement, either directly or through its agents, employees or subcontractors, the
Party entitled to the benefit of such obligation or performance shall be entitled to any or all
of the following: (a) to cure the default and recover the cost of correcting any such default
or breach from the breaching Party; (b) to bring suit at law to recover all damages; and/or
(c) to avail itself of the equitable remedy of specific performance as to any obligations not
compensable by monetary damages. Notwithstanding anything herein to the contrary, in
no event shall any Party be liable to any other Party(ies) for any consequential or incidental
damages.

28. Mediation. If a conflict arises under this Agreement, the Parties shall have
the right to file a lawsuit to enforce the rights and obligations hereunder and/or to enter
into nonbinding mediation under the auspices of the Commercial Mediation Rules of the
American Arbitration Association. Any Party may initiate mediation by serving on the
Party upon whom the request is made and filing with the American Arbitration Association
a request for mediation substantially in the form of Exhibit V. If a Party files a lawsuit,
any Party thereto shall have the right to require the other Party(s) to enter into nonbinding
mediation by serving on the other Party(s) and filing the request for mediation within ten
(10) days after a complaint is filed. In any case, the mediation shall be scheduled for the
earliest date possible, but in no event later than at least twenty (20) days before the
deadline for filing dispositive motions or a motion for a permanent injunction pursuant to
the court’s scheduling order.
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29. Notices. Unless applicable law requires a different method of giving notice,
any and all Notices shall be in writing and shall be validly given or made to another Party
if delivered either personally or by Federal Express or other overnight delivery service of
recognized standing, or if deposited in the United States mail, certified, registered, or
express mail with postage prepaid. If such notice is personally delivered, it shall be
conclusively deemed given at the time of such delivery. If such notice is delivered by
Federal Express or other overnight delivery service of recognized standing, it shall be
deemed given twenty-four (24) hours after the deposit with such delivery service. If such
notice is mailed as provided herein, such shall be deemed given forty-eight (48) hours after
the deposit thereof in the United States mail. Each notice shall be deemed given only if
properly addressed to the Party to whom such notice is to be given as follows:

To the City:
The Honorable Rebecca Olness

Mayor, City of Black Diamond

PO Box 599

24301 Roberts Drive

Black Diamond, Washington 98010

With a copy to:
Michael R. Kenyon

Kenyon Disend, PLLC
11 Front Street South
Issaquah, Washington 98027-3820

To the District:

Mr. Mike Nelson
Superintendent

Enumclaw School District
2929 McDougall Ave.
Enumclaw, Washington 98022

With a copy to:
Denise L. Stiffarm

K&L Gates LLP
925 Fourth Avenue, Suite 2900
Seattle, Washington 98104
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To BDLP:

Brian Ross

Yarrow Bay Group

10220 NE Points Drive, Suite 120
Suite 120

Kirkland, WA 98033

With copies to:
Megan Nelson

Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, WA 98033

Aleana W. Harris

Alston, Courtnage & Bassetti LLP
1000 Second Avenue, Suite 3900
Seattle, WA 98104

To BDVP:

Brian Ross

Yarrow Bay Group

10220 NE Points Drive, Suite 120
Kirkland, WA 98033

With copies to:
Megan Nelson

Yarrow Bay Group
P.O. Box 690
Black Diamond, WA 98010

Aleana W. Harris

Alston Courtnage & Bassetti LLP
1000 Second Avenue, Suite 3900
Seattle, WA 98104

Any Party hereto may change its address for the purpose of receiving notices as herein
provided by a written notice given in the manner aforesaid to the other Party hereto

30. Term of Agreement. Unless terminated earlier pursuant to the provisions
set forth in this Agreement, this Agreement shall remain in effect for fifteen (15) years;
provided that, the Agreement Term shall be automatically extended to coincide with the
end of the vesting period for the longer of the MPD vesting periods approved for the
Projects (including any City-approved extensions thereto or to the development agreement
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for the Projects) or four (4) years after the final plat approval and recording of the last plat
in either Project, whichever occurs last. Notwithstanding the foregoing, the District shall
have the right to extend the term of this Agreement for an additional period of one (1) year
if the following conditions have been met: (i) the District's Board of Directors has passed a
resolution authorizing the District to present a bond measure to the public to finance the
construction of a School Facility on an Agreed School Site, or in the case of the High
School Site or an ldentified School Site where the location is unusable for a School
Facility pursuant to Sections 6.4, 6.5, 6.6.1(b), 11.6.2, or 11.6.3, an alternative location, or
has initiated receipt of any other School Financing Approval for the construction of a
School Facility on an Agreed School Site, or in the case of the High School Site or an
Identified School Site where the location is unusable for a School Facility pursuant to
Sections 6.4, 6.5, 6.6.1(b), 11.6.2, or 11.6.3, an alternative location; and (ii) the District has
otherwise met the conveyance conditions set forth in Section 5 for conveyance of the
particular Agreed School Site.

31. Recording of Agreement. The Parties agree that this Agreement shall be
recorded with the King County Recorder’s Office and that the costs of recording shall be
equally shared amongst the Parties. Upon termination of this Agreement and at the request
of any Party, the other Parties shall promptly execute and deliver a recordable instrument
identifying the termination of the Agreement.

32.  Joint BDLP and BDVP_Obligations. BDLP and BDVP each hereby
acknowledge and assume all of the obligations of the other as set forth in this Agreement
and each agree, as necessary, to fulfill the obligations of the other as if BDLP or BDVP, on
its own, were the Developer.

33. Miscellaneous Terms.

32.1 Interpretation. All of the Parties jointly participated in the drafting
of this Agreement. Accordingly, this Agreement shall be construed neither for nor against
any Party notwithstanding the Party which drafted the same, but shall be given a fair and
reasonable interpretation in accordance with the meaning of its terms and the intent of the
Parties.

32.2 Attorneys' Fees. In any proceeding to enforce any provision of this
Agreement, the substantially prevailing Party shall be entitled to the payment of its
attorneys' fees and costs by the substantially nonprevailing Party or Parties, including
attorneys' fees and costs on appeal.

32.3 Runs with the Land/Successors and Assigns. This Agreement shall
run with the land and shall be binding upon and shall inure to the benefit of the successors
and assigns of the Parties.
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32.4 Authority. Each Party represents and warrants to the other Party
that it has full power and authority to make this Agreement and to perform its obligations
hereunder and that the person signing this Agreement on its behalf has the authority to sign
and to bind that Party.

325 Complete Agreement.  This Agreement contains the entire
agreement and understanding of the Parties with respect to the subject matter hereof, and
supersedes all prior oral or written understandings, agreements, promises or other
undertakings between the Parties.

32.6 Savings. If any provision of this Agreement is held to be
unenforceable for any reason, it shall be adjusted, rather than void, if possible, to achieve
the intent of the Parties. If any portion of this Agreement becomes unenforceable, null, or
void, the balance of this Agreement shall remain in full force and effect.

32.7 Non-waiver. No failure on the part of either Party to exercise, and
no delay in exercising, any rights hereunder shall operate as a waiver thereof; nor shall any
waiver or acceptance of a partial, single or delayed performance of any term or condition
of this Agreement operate as a continuing waiver or a waver of any subsequent breach
thereof.

32.8 No Third Party Rights/Obligations. The Parties expressly do not
intend to create any obligation or liability, or promise any performance to, any third Party.
The Parties have not created for any third Party any right to enforce this Agreement.

32.9 Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Washington.

32.10 Agreement Conditions Survive Closing. Except for (a) Section
22.1; and (b) any Section expressly stating it shall not survive Closing, all Sections of this
Agreement shall survive the Closing as to each Identified School Site.

32.11 Venue/Waiver of Jury Trial. If an action must be brought to enforce
the terms of this Agreement, such action shall be brought in King County Superior Court.
All Parties to this Agreement hereby waive the right to a jury trial in connection with this
Agreement.

32.12 Time. Time is of the essence of this Agreement.

[Signatures on following page]
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DATED:

DATED:

DATED:

DATED:

December 15, 2010

CITY OF BLACK DIAMOND

By

Rebecca Olness, Mayor

ENUMCLAW SCHOOL DISTRICT

By

Mike Nelson, Superintendent

BD LAWSON PARTNERS, LP, a
Washington limited partnership

By

Name

Title

BD VILLAGE PARTNERS, LP,
a Washington limited partnership

By

Name

Title




STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that MIKE NELSON is the
person who appeared before me, and said person acknowledged that he signed this
instrument, on oath stated that he was authorized to execute the instrument and
acknowledged it as the Superintendent of the ENUMCLAW SCHOOL DISTRICT to be a
free and voluntary act for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print/Type Name

My commission expires

(Use this space for notarial stamp/seal)
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STATE OF )

) Ss.
COUNTY OF )
I certify that I know or have satisfactory evidence that

is the person who appeared before me, and said
person acknowledged that he/she signed this instrument, on oath stated that he/she was
authorized to execute the instrument and acknowledged it as the
of the CITY OF BLACK DIAMOND to be the free and
voluntary act of such Party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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STATE OF )

) Ss.
COUNTY OF )
I certify that I know or have satisfactory evidence that

is the person who appeared before me, and said
person acknowledged that he/she signed this instrument, on oath stated that he/she was
authorized to execute the instrument and acknowledged it as the
of BD LAWSON PARTNERS, LP, to be the free and
voluntary act of such Party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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STATE OF )

) ss.
COUNTY OF )
I certify that | know or have satisfactory evidence that

is the person who appeared before me, and said
person acknowledged that he/she signed this instrument, on oath stated that he/she was
authorized to execute the instrument and acknowledged it as the
of BD VILLAGE PARTNERS, LP, to be the free and
voluntary act of such Party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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EXHIBIT A
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT
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EXHIBIT A.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPYTION FOR ALTERNATE ELEMENYARY SCHOOL SITED

A portion of the properties legally described as follows:

Parcel No. 2321069058: S 1/2 OF NW 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 14 OF KC SUBD
EXEMPTION #L96M0D041 (REV) DATED 5-24-01

Parcel No. 2321069063: LOT B OF KCLLA #L09L0029 REC # 20090924900013 SD LLA BEING
LOCATED IN FOLG PORS OF SEC 23-21-6 - § 1/2 OF SW 1/4 TGW NE 1/4 OF SD SW 1/4 TGW N 1/2
OF SE 1/4 TGW POR OF SE 1/4 OF NE 1/4 LY BET RDS

Parcef No. 2321069062: LOT C OF KCLLA #L09L0029 REC # 20090924900013 SD LLA BEING
LOCATED IN FOLG PORS OF SEC 23-21-6 - S 1/2 OF SW 1/4 TGW NE 1/4 OF SDSW 1/4 TGW N 1/2
OF SE 1/4 TGW POR OF SE 1/4 OF NE 1/4 LY BETRDS



EXHIBIT B
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT
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EXHIBIT C
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



DEED RESTRICTION

The entire property conveyed to grantee under this deed shall be continually used as a
School Facility by the grantee, or by grantee’s successor in interest, for a period of forty
years from the date of recording of this deed with the King County Recorder’s Office,
provided that if the entire property is not so continually used as a School Facility at any
time during this forty year period, then grantor, or grantor’s successor in interest (if
applicable), shall have the option to purchase the entire property pursuant to the option to
purchase described in the Comprehensive School Mitigation Agreement dated R

, between grantor, grantee, the City of Black Diamond, and BD ____ Partners, LP
and recorded under King County Recording No, (the “School
Agreement”). If buyer under that option to purchase (grantor under this deed restriction)
has, and does not exercise, the option to purchase within sixty (60) days of seller’s notice
as required pursuant to that option to purchase, then the restriction on School Facility use
contained in this paragraph shall automatically terminate. As used herein, the term
“School Facility” means a school building and related facilities, including but not limited
to vehicle parking areas, school bus parking areas, internal site access areas, portable
facilities, other related impervious surfaces, walkways, landscaping, playfields, and open
spaces, used for the public education of K-12 students.




EXHIBIT D
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



Elementary School Site A




EXHIBIT D.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF ELEMENTARY SITE A

A portion of the properties legally described as follows:

Parcel No. 1521069106: N 1/2 OF SE 1/4 OF SW 1/4 & E 80 FT OF N 1/2 OF SW 1/4 OF 5D SW 1/4
OF SEC 15-21-6 LESS £ 80 FT OF SD N 1/2 OF SE 1/4 OF SW 1/4 - AKA PCL 15 OF KC SUBD
EXEMPTION FILE #L96M0039 (RE-APPROVAL) DATED 2-2-2001

Parcel No. 1521069103: S 1/2 OF NE 1/4 OF SW 1/4 & E 80 FT OF $ 1/2 OF NW 1/4 OF SW 1/4 OF
SE 1/4 OF SEC 15-21-6 LESS £ 80 FT OF SD S 1/2 OF NE 1/4 OF SW 1/4 - AKA PCL 12 OF KC SUBD
EXEMPTION FILE #196M0039 (RE-APPROVAL) DATED 2-2-2001

Parcel No. 1521069104: S 1/2 OF NW 1/4 OF SW 1/4 & $ 120 FT OF N 1/2 OF NW 1/4 OF SD SW
1/4 OF SEC 15-21-6 LESS E 80 FT OF SD NW 1/4 OF SW 1/4 & LESS S 80 FT OF SD S 1/2 OF NW 1/4
OF SW 1/4 - AKA PCL 13 OF KC SUBD EXEMPTION FILE #L96M0039 (RE-APPROVAL) DATED 2-2-
2001

Parcel No. 1521069105: N 1/2 OF SW 1/4 OF SW 1/4 & S 80 FT OF NW 1/4 OF SW 1/4 OF SEC 15-
21-6 LESS £ BO FT OF SD NW 1/4 OF SW 1/4 & LESS £ 80 FT OF SD SW 1/4 OF SW 1/4 & LESS S 40
FTOF SD N 1/2 OF SW 1/4 OF SW 1/4 - AKA PCL 14 OF KC SUBD EXEMPTION FILE #L96M0039 (RE-
APPROVAL) DATED 2-2-2001



EXHIBIT E
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT
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EXHIBIT E.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF ELEMENTARY SCHOOL SITEB
A portion of the properties legally described as follows:
Parcel No. 2221069051: E 1/2 OF NE 1/4 OF SW 1/4 SEC 22-21-06
Parcel No. 2221069037: S 1/2 OF NW 1/4 OF SE 1/4 SEC 22-21-06
Parcel No, 2221069036: W 1/2 OF SW 1/4 OF SE 1/4 SEC 22-21-06 - LESS CORD

Parcel No. 2221069044: E 1/2 OF SE 1/4 OF SW 1/4 SEC 22-21-06 - LESS CO RD



EXHIBIT F
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



Elementary School Site C




EXHIBIT F.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF ELEMENTARY SCHOOL SITE C

A portion of the property legally described as follows:

Parcel No. 1221069012: POR OF SE 1/4 OF SW 1/4 STR 12-21-06 LY SELY OF SE GREEN RIVER
GORGE COUNTY ROAD LESS POR TO JOHN MAKA 09/05/25 LESS C/M RGTS

Parcel No. 1221069011: POR OF SW 1/4 OF SW 1/4 LY SELY OF CO RD LESS POR TO JOHN MAKS -
9/5/25 LESS C/M RGTS

Parcel No. 1321069021: N 1/2 OF FOLG-BEG 472.70 FT S & 807.97 FTEQF NW COROF SECTH N
00-33-00 £ 469.54 FT TH N 36-49-00 E 311.26 FT TH S 89-48-42 E 725.85 FT TH S 00-33-00 W
719.72 FT TH N 89-48-42 W 910.01 FT TO BEG LESS C/M RGTS LESS S 23.74 FT OF £ 640 FT THOF
TGW N56.27 FTOFW 270 FTOF S %

Parcel No. 1321069029: BEG 192.15 FT S & 810.57 FT £ OF NW COR OF SEC 13 TH N 00-32-00 E
189.47 FT TH N 89-48-42 W 37.73 FTTH S 37-11-00 W 237.34 FTTH § 89-51-00 E 174,10 FT TO
BEG LESS C/M RGTS

Parcel No. 1321069023: BEG AT PT 211.84 FT S & 690.70 FT E OF NW COR OF SECTH $ 89-51-00 E
119.68 FT TH S 00-32-00 W 439,59 FT TH N 89-28-00 W 116.74 FT TH N 00-02-00 E43B.74 FTTO
BEG LESS S 180.00 FT & LESS C/M RGTS ’

Parcel No, 1321069033: S 1/2 OF FOL-BEG 472.70 FT S & 807.97 FT E OF NW COR OF SEC TH N 00-
33-00 E 469.94 FTTH N 36-49-00 E 311.26 FT TH § 89-48-42 E 725,85 FT TH 5 00-33-00 W 719.72
FT TH N 89-48-42 W 910.01 FT TO BEG LESS C/M RGTS LESS N 56.27 FT OF W 270 FT THOF TGW §
2374 FTOFEBA0FTOF N 1/2



EXHIBIT G
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



Elementary School Site D

10.8ac¢

iy Fm




EXHIBIT G.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTIGN OF ELEMENTARY SCHOOL SITE D

A portion of the property legally described as follows:

Parcel No. 2321069063: N 1/2 OF SW 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 15 OF KC SUBD
EXEMPTION #L96M0041 (REV) DATED 5-24-01

Parcel No. 2321069062: N 1/2 OF SE 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 18 OF KC SUBD .
EXEMPTION #L96M0041 (REV) DATED 5-24-01

Parcel No. 2321069065: S 1/2 OF SE 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 21 OF KC SUBD
EXEMPTION #L96M0041 (REV) DATED 5-24-01

Parcel No. 2321069064: S 1/2 OF SW 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 20 OF KC SUBD
EXEMPTION #L96M0041 (REV} DATED 5-24-01



EXHIBITH
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT
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EXHIBIT H.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF FIRST MIDDLE SCHOOL SITE

A portion of the properties legally described as follows:

Parcel No. 2321069063: N 1/2 OF SW 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 19 OF KC SUBD
EXEMPTION #L96M0041 (REV) DATED 5-24-01

Parcel No, 2321069062: N 1/2 OF SE 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 18 OF KC SUBD
EXEMPTION #L96M0041 (REV) DATED 5-24-01

Parcel No. 2321069065: S 1/2 OF SE 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 21 OF KC SUBD
EXEMPTION #L96M0041 (REV) DATED 5-24-01

Parcel No. 2321069064: S 1/2 OF SW 1/4 OF SW 1/4 OF SEC 23-21-6 - AKA PCL 20 OF KC SUBD
EXEMPTION #L96M0041 (REV) DATED 5-24-01



EXHIBIT I
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT






EXHIBIT 1.1 -
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF HIGH SCHOOL SITE

A portion of the properties legally described as follows:

Parcel No. 1521069005: POR OF E 1/2 OF NW 1/4 & OF E 1/2 OF W 1/2 OF SD NW 1/4 OF SEC 15-
21-6 LY NLY OF C/L OF AUBURN-BLACK DIAMOND RD & SWLY OF C/L. OF MAPLE VALLEY-LAKE

SAWYER RD - AKA PCL 1 OF KC SUBD EXEMPTION FILE #.96M0039 (RE-APPROVAL} DATED 2-2-
2001

Parcel No, 1521069097: POR OF W 1/2 OF W 1/2 OF NW 1/4 OF SEC 15-21-6 LY NLY OF C/L OF
AUBURN-BLACK DIAMOND RD - AKA PCL 2 OF KC SUBD EXEMPTION FILE #L96M0039 {RE-
APPROVAL) DATED 2-2-2001



EXHIBIT J
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT
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EXHIBIT K
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF LAWSON HiLLS MPD PROJECT — Note: This includes property
located in the MPD as approved by City of Black Diamond Ordinance 10-946 and specifically
does not include any potential MPD expansion areas.

NORTH TRIANGLE (PORTIONS OF PARCEL NOS. 022106-9024, 0321 76, 032106-9014
032106-3015 AND 032106-9001})

LOTS U, W, X, Y, AND Z OF KING COUNTY BOUNDARY LINE ADJUSTMENT NO. LO5L0097,
RECORDED UNDER RECORDING NO. 20051209900003, SITUATE IN SECTIONS 2 AND 3, TOWNSHIP
21 NORTH, RANGE 6 EAST, W.M., IN KING COUNTY, WASHINGTON.

PARCEL NO. 132106-9048 AND 132106-9007 (FROM PHASE 1 BEE “PARCEL F")

THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13, TOWNSHIP 21
NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON;

EXCEPT THAT PORTION THERECF LYING WESTERLY AND NORTHWESTERLY OF A LINE BEGINNING
ON THE NORTH LINE OF SAID SUBDIVISION AT A POINT BEARING NORTH 03°40'0" WEST FROM A
POINT DESIGNATED AS 1438.12 FEET SOUTH AND 680.73 FEET EAST OF THE NORTHWEST OF SAID
SECTION 13;

THENCE SOUTH 03°40'00” EAST TO SAID DESIGNATED POINT;

THENCE SOUTH 58°32'19" WEST A DISTANCE OF 198.19 FEET;

THENCE SOUTH 52°19'00" WEST A DISTANCE OF 412.52 FEET;

THENCE SOUTH 18°50'00" WEST A DISTANCE OFf 144,72 FEET;

THENCE SOUTH 66°50'00" WEST TO THE SECTION LINE; ALSQ

EXCEPT THAT PORTION THERECF LYING EASTERLY AND NORTHERLY OF A LINE BEGINNING 472.70
FEET SOUTH AND 807.97 FEET EAST OF THE NORTHWEST CORNER OF SAID SECTION;

THENCE SOUTH 00°32'00" WEST A DISTANCE Of 178.96 FEET;

THENCE NORTH 89°28'00" WEST A DISTANCE OF 116.74 FEET;

THENCE SOUTH 00°09'00" WEST A DISTANCE OF 438.25 FEET;

THENCE SOUTH 03°40'00" EAST A DISTANCE OF 348.10 FEET;

THENCE SOUTH 73°44'00" EAST A DISTANCE OF 336.10 FEET;

THENCE SOUTH 89°48°42" £AST A DISTANCE OF 557.35 FEET, MORE OR LESS, TO A POINT 20 FEET
WEST OF AND PARALLEL WITH THE CENTERLINE OF SKID ROAD;

THENCE NORTHEASTERLY ALONG SAID PARALLEL LINE TO THE NORTH LINE OF THE SQUTHWEST
QUARTER OF THE NORTHWEST QUARTER OF SAID SECTION;

ALSO

EXCEPT THAT PORTION THEREOF LYING WITHIN THE RIGHT OF WAY OF 262ND AVENUE
SOUTHEAST,



PARCEL NO. 132106-9034 {FROM PHASE 1 BEE “PARCEL G”)

THAT PORTION OF THE NORTHWEST QUARTER OF SECTION 13, TOWNSHIP 21 NORTH, RANGE 6
EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 472,70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SA|D SECTION;

THENCE SOUTH 00°32'00™ WEST A DISTANCE OF 178.96 FEET;

THENCE NORTH 89°43'00" WEST A DISTANCE OF 116.74 FEET;

THENCE SOUTH 00°09'00" WEST A DISTANCE OF 438.25 FEET;

THENCE SOUTH 03°40'00" EAST A DISTANCE OF 348.10 FEET;

THENCE SOUTH 73°44'00" EAST A DISTANCE OF 336.10 FEET,

THENCE SOUTH 89°48'42" EAST A DISTANCE OF 557.35 FEET, MORE DR LESS, TO A LINE PARALLEL
WITH AND 20.00 FEET WESTERLY FROM THE CENTERLINE OF A SKID ROAD;

THENCE NORTHERLY ALONG SAID PARALLEL LINE A DISTANCE OF 1110.00 FEET, MORE OR LESS,
TO THE NORTHEAST CORNER OF THAT CERTAIN TRACT OF LAND CONVEYED TO LEONARD AND
DONALD KUZARO BY DEED RECORDED UNDER RECORDING NUMBER 3794571;

THENCE NORTH 89°48'42" WEST A DISTANCE OF 1060.00 FEET, MORE OR LESS, TO THE POINT OF
BEGINNING;

EXCEPT THEREFROM THE FOLLOWING DESCRIBED TRACT:

A PARtEL FROM THE ABOVE TRACT BEGINNING AT A POINT 472,70 FEET SOUTH AND 807.97 FEET
EAST OF THE NORTHWEST CORNER OF SAID SECTION 13, SAID POINT BEING IDENTICAL WITH THE
SOUTHWEST CORNER OF THE TRACT SOLD TO JOHN MAKS, AND RUNNING AS FOLLOWS:

THENCE SOUTH 00°32°00" WEST A DISTANCE OF 178.96 FEET;

THENCE NORTH 89°28'00" WEST A DISTANCE OF 116.74 FEET;

THENCE SOUTH 00°09'00" WEST A DISTANCE OF 361 .40 FEET;

THENCE SOUTH 89°53'42" EAST A DISTANCE OF 514.10 FEET;

THENCE NORTH 00°20'42" WEST A DISTANCE OF 538.30 FEET;

THENCE NORTH 89°48'42" WEST A DISTANCE OF 391.30 FEET TO THE POINT OF BEGINNING.

PARCEL NO. 132106-9063/132106-9066/132106-9067 (FROM PHASE 2 BEE “PARCEL A”)

THE NORTH HALF OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON.

PARCEL NO. 122106-9011 {FROM PHASE 2 BEE “PARCEL C*)

THAT PORTION OF THE WEST HALF OF THE SOUTH HALF OF THE SOUTHWEST QUARTER OF
SECTION 12, TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY,
WASHINGTON, LYING SOUTHEASTERLY OF THE SOUTHEASTERLY MARGIN OF SOUTHEAST GREEN
RIVER GORGE ROAD.



EXCEPT THAT PORTION THEREOF LYING WITHIN THE LANDS CONVEYED TO JOHN MAKS AND
MARY MAKS 8Y DEED RECORDED UNDER RECORDING NUMBER 20683851, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

THAT PORTION OF THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SAID SECTION 12, AND
THE NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 13 IN SAID TOWNSHIP AND RANGE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 472,70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SAID SECTION 13;

THENCE NORTH 00°33'00" EAST A DISTANCE OF 469.94 FEET;

THENCE NORTH 36°49'00" EAST A DISTANCE OF 311.26 FEET;

THENCE SOUTH 89°48'42" EAST A DISTANCE OF 725.85 FEET;

THENCE SOUTH 00°33'00" WEST A DISTANCE OF 719.72 FEET;

THENCE NORTH 89°48'42" WEST A DISTANCE OF 910.01 FEET TO THE POINT OF BEGINNING.

PARCEL NO. 132106-9014

THAT PORTION OF THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
LYING SOUTHWESTERLY OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT THE NORTHWEST CORNER OF SAID SUBDIVISION;

THENCE SOUTH 43°05'17" EAST 1,862.67 FEET TO THE SOUTHEAST CORNER OF SAID SUBDIVISION
AND THE TERMINUS OF THE HEREIN DESCRIBED LINE.

PORTIONS FROM PARCEL NO. 132106-9013, 132106-9057, 132106-9062, AND 132106-9003

LOT B OF KING COUNTY BOUNDARY LINE ADJUSTMENT NO. LOSLC056, RECORDED UNDER
RECORDING NO. 20100608900003, SITUATE IN SECTION 13, TOWNSHIP 21 NORTH, RANGE 6
EAST, W.M., IN KING COUNTY, WASHINGTON.

ARCEL NO, 132106-9024 (FROM DEED

THAT PORTION OF THE NORTHWEST QUARTER OF SECTION 13, TOWNSHIP 21 NORTH, RANGE 6
EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 473.50 FEET SOUTH AND 1051.38 FEET EAST OF NORTHWEST CORNER
OF SAID SECTION 13, SAID POINT BEING THE ORIGINAL NORTHEAST OF JAMES L. MANOWSKI'S
AND JULIE MANOWSKI'S PROPERTY, AS SET FORTH IN A DEED RECORDED UNDER RECORDING
NUMBER 6523609,

THENCE SOUTH 89°49'00" FAST A DISTANCE OF 10.00 FEET TO THE NEW NORTHEAST CORNER OF
MONAWSKI PROPERTY, PURSUANT TO A BOUNDARY LINE AGREEMENT, SAID POINT BEING THE
TRUE POINT OF BEGINNING;



THENCE SOUTH 06°54'16" WEST A DISTANCE OF 180.19 FEET, SAID LINE BEING THE NEW
BOUNDARY BETWEEN MANOWSKI AND KUZARO PARCELS BY AGREEMENT, TO THE SOUTHEAST
CORNER OF MANOWSKI PROPERTY WHICH BEARS NORTH 89°49'00" WEST AT A DISTANCE OF 10
FEET FROM THE ORIGINAL SOUTHEAST CORNER OF MANOWSKI PROPERTY;

THENCE SCUTH 00°32'00" WEST A DISTANCE OF 15.00 FEET;

THENCE SOUTH 89°49'00" EAST A DISTANCE OF 60.86 FEET,

THENCE SOUTH 00°20'42" EAST A DISTANCE OF 167.55 FEET;

THENCE SOUTH 86°40'42" EAST A DISTANCE OF 100.00 FEET;

THENCE NORTH 00°20'42" WEST A DISTANCE OF 367.00 FEET;

THENCE NORTH 89°48'42" WEST A DISTANCE

OF 137.89 FEET TO THE TRUE POINT OF BEGINNING;

{ALSO KNOWN AS A PORTION OF BLACK DIAMOND SHORT PLAT NUMBER, 78-734, RECORDED
UNDER RECORDING NUMBER 7908069009);

TOGETHER WITH AN EASEMENT FOR INGRESS AND EGRESS OVER THE FOLLOWING DESCRIBED
PARCEL:

BEGINNING AT THE NEW SOUTHEAST CORNER OF THE MANOWSK! PROPERTY AS DESCRIBED
ABOVE;

THENCE SQUTH 00°32'00" WEST A DISTANCE OF 15,00 FEET;

THENCE NORTH 89°49'00" EAST A DISTANCE OF 350 FEET, MORE OR LESS, TO THE EAST LINE OF
262ND AVENUE SOUTHEAST AS ESTABLISHED;

THENCE NORTH ALONG SAID EAST LINE A DISTANCE OF 15 FEET, MORE OR LESS, TO A POINT
WHICH BEARS NORTH 89°49'00" WEST FROM THE TRUE POINT OF BEGINNING;

THENCE SOUTH 89°49'00" EAST TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 132106-9037 (FROM DEED)

THE SOUTH 180 FEET OF THE FOLLOWING DESCRIBED TRACT:

THAT PORTION OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMERE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH 15 211.84 FEET SOUTH AND 690.70 FEET EAST OF THE
NORTHWEST CORNER OF SAID SUBDIVISION, SAID POINT BEING THE INTERSECTION OF THE EAST
AND SOUTH LINES OF TWO ROADWAYS;

THENCE SOUTH 89°51'00" EAST A DISTANCE OF 119.68 FEET;

THENCE SOUTH 00°32'00" WEST A DISTANCE OF 439.59 FEET;

THENCE NORTH 89°28'00" WEST A DISTANCE OF 116.74 FEET TO THE EAST LINE OF A

30 FOOT ROADWAY;

THENCE ALONG SAID ROADWAY LINE NORTH 00°09'00" EAST A DISTANCE OF 439.74 FEET TO THE
POINT OF BEGINNING.



PARCEL NO. 132106-9040 {FROM DEED}

THAT PORTION OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS:

BEGINNING ON THE SOUTHEASTERLY LINE OF THE FRANKLIN HOWARD COUNTY ROAD NO. 1018
AT A POINT WHICH 15 677.39 FEET SOUTH AND 278.50 FEET EAST OF THE NORTHWEST CORNER
OF SAID SUBDIVISION;

THENCE SOUTH 0°16' EAST 264.21 FEET;

THENCE SOUTH 14°54' EAST 97.79 FEET TO THE TRUE POINT OF BEGINNING;

THENCE SOUTH 14°54' EAST 112.02 FEET; THENCE SOUTH 24°20" EAST 86.84 FEET;

THENCE NORTH 71°45' EAST 315.72 FEET TO THE WEST LINE OF A 30 FOOT ROADWAY;

THENCE ALONG SAID ROADWAY LINE NORTH 3°40 FEET WEST 33.28 FEET,

THENCE NORTH 0°29' EAST 173.05 FEET; THENCE SOUTH 69°26' WEST 237.81 FEET;

THENCE SOUTH 75°18' WEST 141.86 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 132106-3046 (FROM UNUSED PHASE 3 BEE OPTION 1 “PARCEL A” AND PHASE 4 BEE
“PARCEL A"}

THE NORTH HALF OF THE NORTH HALF OF THE NORTHEAST QUARTER OF THE NORTHWEST
QUARTER OF SECTION 13, TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, iN
KING COUNTY, WASHINGTON;

EXCEPT THAT PORTION THEREOF LYING WITH!N THE FOLLOWING DESCRIBED TRACT:
BEGINNING AT A POINT 472,70 FEET SOUTH AND 807.97 FEET EAST OF THE NORTHWEST CORNER
OF SAID SECTION;

THENCE NORTH 00°33'00" EAST 469.94 FEET;

THENCE NORTH 36°49'00" EAST 311.26 FEET;

THENCE SOUTH 89°48'42" EAST 725.85 FEET;

THENCE SOUTH 00°33'00" WEST 719.72 FEET;

THENCE NORTH 89°48'42" WEST 865 FEET TO THE POINT OF BEGINNING.

PARCEL NO. 132106-9053 (FROM UNUSED PHASE 3 OPTION 1 BEE “PARCEL B” AND PHASE 4 BEE
“PARCEL C")

THAT PORTION OF SQOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS;

COMMENCING AT THE NORTHWEST CORNER OF SAID SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER;

THENCE SOUTH 0°22'10" EAST ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE
NORTHWEST QUARTER, 530 FEET;

THENCE NORTH 89°37'50" EAST 115 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH 89°37'50" EAST 180 FEET;

THENCE SOUTH 0°22"10" EAST 121 FEET;



THENCE SOUTH 89°37'50" WEST 180 FEET;
THENCE NORTH 0°22'10" WEST 121 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 122106-9012 {FROM UNUSED PHASE 3 OPTION 2 BEE “PARCEL A”)

THAT PORTION OF THE SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 12,
TOWNSHIP 21 NORTH, RANGE & EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
LYING SOUTHEASTERLY OF THE SOUTHEASTERLY MARGIN OF SOUTHEAST GREEN RIVER GORGE
ROAD;

EXCEPT THAT PORTION THEREOF LYING WITHIN THE LANDS CONVEYED TO JOHN MAKS AND
MARY MAKS BY DEED RECORDED UNDER RECORDING NUMBER 2068851, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

THAT PORTION OF THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SAID SECTION 12, AND
THE NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 13 IN SAID TOWNSHIP AND RANGE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 472.70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SAID SECTION 13;

THENCE NORTH 00°33'00" EAST 469.94 FEET;

THENCE NORTH 36°49'00" EAST 311.26 FEET;

THENCE SOUTH 89°48'42" EAST 725.85 FEET;

THENCE SOUTH 00"33'00™ WEST 719.72 FEET;

THENCE NORTH 89°48'42" WEST 910.01 FEET TO THE POINT OF BEGINNING.

PARCEL NO. 132106-5008 (FROM PHASE 4 BEE “PARCEL B")

THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13, TOWNSHIP 21 NORTH,
RANGE 6
EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON;

EXCEPT THAT PORTION THEREOF LYING NORTHERLY AND WESTERLY OF A LINE BEGINNING 472.70
FEET SOUTH AND 807.97 FEET EAST OF THE NORTHWEST CORNER OF SAID SECTION;

THENCE SOUTH 00°32'00" WEST 178.96 FEET;

THENCE NORTH 89°28'00" WEST 116.74 FEET;

THENCE SOUTH 00°09'00" WEST 438.25 FEET;

THENCE SOUTH 03°40'00" EAST 348.10 FEET;

THENCE SOUTH 73°44'00" EAST 336.10 FEET;

THENCE SOUTH 89°48'42" EAST 557.35 FEET, MORE OR LESS, TO A POINT 20 FEET WEST OF AND
PARALLEL WITH THE CENTERLINE OF SKID ROAD;

THENCE NORTHEASTERLY ALONG SAID PARALLEL LINE TO THE NORTH LINE OF THE SOUTHEAST
QUARTER OF THE NORTHWEST QUARTER Of SAID SECTION; AND

EXCEPT THAT PORTION THEREQF DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SOUTHEAST QUARTER OF THE NORTHWEST
QUARTER;

THENCE SOUTH 0°22'10" EAST, ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE
NORTHWEST



QUARTER, 530 FEET;

THENCE NORTH 85°37'50" EAST 115 FEET TO THE TRUE POINT OF BEGINNING;
THENCE CONTINUING NORTH 89°37'50" EAST 180 FEET;

THENCE SOUTH 0°22'10" EAST 121 FEET;

THENCE SOUTH 89°37'50" WEST 180 FEET;

THENCE NORTH 0°22°10" WEST 121 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 132106-9033 (FROM ALTA DATED 09-30-08)

THE MOST SOUTHERLY HALF OF THE FOLLOWING DESCRIBED TRACT:

BEGINNING AT A POINT WHICH 1S 472.70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SECTION 13, TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE
MERIDIAN, IN KING COUNTY, WASHINGTON;

THENCE NORTH 00°33'00" EAST 469.94 FEET;

THENCE NORTH 36°49'00" EAST 311,26 FEET;

THENCE SOUTH 89°48'42" EAST 725.85 FEET;

THENCE SOUTH 00°33'00" WEST 719.72 FEET;

THENCE NORTH 89°48'42" WEST 910.01 FEET TO THE POINT OF BEGINNING;

TOGETHER WITH THAT PORTION OF THE NORTH HALF OF SAID SECTION 13 CONVEYED TQ JOHN
MAKS, JR. AND AMELIA MAKS, HIS WIFE, BY QUIT CLAIM DEED RECORDED UNDER RECORDING
NUMBER 4984499, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 472.70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SECTION 13, TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE
MERIDIAN, IN KING COUNTY, WASHINGTON,;

THENCE NORTH 00°33'00" EAST 347.27 FEET;

THENCE SOUTH 89°48'22" EAST 270 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING SOUTH 89°48'22" EAST 640 FEET;

THENCE NORTH 00°33'C0" EAST 23.74 FEET;

THENCE NORTH 89°48'22" WEST 640 FEET;

THENCE SOUTH 00°33'00" WEST 23.74 FEET TO THE TRUE POINT OF BEGINNING;

EXCEPT THAT PORTION THEREOF CONVEYED TO THOMAS H. MAKS AND GLORIA MAKS, HIS WIFE,
BY QUIT CLAIM DEED RECORDED UNDER RECORDING NUMBER 4984498, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 807.97 FEET EAST AND 472.7 FEET SOUTH OF THE NORTHWEST CORNER
OF SAID SECTION 13;

THENCE NORTH 00°33'00" EAST 291 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH 00°33'00" EAST 56.27 FEET;

THENCE SOUTH 89%48'22" EAST 270 FEET;

THENCE SOUTH 00°33'00" WEST 56.27 FEET;

THENCE NORTH 89°48'22" WEST 270 FEET TO THE TRUE POINT OF BEGINNING QF THIS
EXCEPTION.



PARCEL NO. 132106-9029 {FROM BEE DATED 06-09-08)

THAT PORTION OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 192.15 FEET SOUTH AND 810.57 FEET EAST OF THE
NORTHWEST CORNER OF SAID SECTION 13;

THENCE NORTH 00°32'00" EAST A DISTANCE OF 189.47 FEET TO SAID NORTH LINE OF SECTION 13;
THENCE NORTH 85°48'42" WEST, ALONG SAID NORTH LINE OF SECTION 13, A DISTANCE OF 37.73
FEET TO THE SOUTHEASTERLY MARGIN OF THE RIGHT OF WAY OF FRANKLIN HOWARD ROAD NO.
1018;

THENCE SOUTH 37°11'00" WEST A DISTANCE OF 237.34 FEET, ALONG SAID RIGHT OF WAY;
THENCE SOUTH 89°51'00" EAST A DISTANCE OF 174.10 FEET TO THE POINT OF BEGINNING.

PARCEL NO. 132106-9023 (FROM BEE DATED 06-11-07)

THAT PORTION OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTIGN 13,
TOWNSHIP 21 NORTH RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS;

BEGINNING AT A POINT WHICH IS 211,84 FEET SOUTH AND 650.70 FEET EAST OF THE
NORTHWEST CORNER OF SAID SUBDIVISION, SAID POINT BEING THE INTERSECTION OF THE EAST
AND SOUTH LINES OF TWO ROADWAYS;

THENCE SOUTH 89°51'00" EAST A DISTANCE OF 119.68 FEET;

THENCE SOUTH 00°32'00" WEST A DISTANCE OF 439.59 FEET;

THENCE NORTH 89°28'00" WEST A DISTANCE OF 116.74 FEET TO THE EAST LINE OF A 30-FEET
ROADWAY;

THENCE ALONG THE EASTERLY MARGIN OF SAID ROADWAY NORTH 00°08'00" EAST A DISTANCE
OF 438.74 FEET TO THE POINT OF BEGINNING;

EXCEPT THE SOUTH 180 FEET THEREOF CONVEYED TO ALFRED R. SHAY AND ELSIE E. SHAY, HIS
WIFE, BY STATUTORY WARRANTY DEED RECORDED UNDER RECORDING NUMBER 6439457,

PARCELNO, 132106-9010 {FROM PHASE 3 BEE "PARCEL A")

LOT A, CITY OF BLACK DIAMOND BOUNDARY LINE ADJUSTMENT NO. LLA 07-001, RECORDED
UNDER RECORDING NUMBER 200805610500012.

PARCEL NO. 132106-8011 (FROM IN FOREST BLA DATED 05-30-08)

LOT B, CITY OF BLACK DIAMOND BOUNDARY LINE ADJUSTMENT NO, LLA 07-001, RECORDED
UNDER RECORDING NUMBER 20080610900012,



PARCEL NO. 132106-3009 (FROM IN FOREST BLA DATED 05-30-08}

LOT C, CITY OF BLACK DIAMOND BOUNDARY LINE ADJUSTMENT NO. LLA 07-001, RECORDED
UNDER RECORDING NUMBER 20080610500012.

PARCEL NO. 132106-9021 (FROM ALTA STAMPED 11-29-06)

THAT PORTION OF THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SECTION 12, AND OF THE
NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 13, ALL IN TOWNSHIP 21 NORTH,
RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON, DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT WHICH 1S 472.70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SAID SECTION 13;

THENCE NORTH 00°33'00" EAST 469.94 FEET;

THENCE NORTH 36°49'00" EAST 311.26 FEET;

THENCE SOUTH 89°48'42" EAST 725.85 FEET;

THENCE SOUTH 00°33'00" WEST 719.72 FEET;

THENCE NORTH 89°48'42" WEST 910.01 FEET TO THE POINT OF BEGINNING;

EXCEPT THE MOST SOUTHERLY HALF THEREOF CONVEYED TO JOHN MAKS JR. 8Y DEED RECORDED
UNDER RECORDING NUMBER 3833110; AND

EXCEPT THAT PORTION THEREOF CONVEYED TO JOHN MAKS, JR. AND AMELIA MAKS, HIS WIFE,
8Y QUIT CLAIM DEED RECORDED UNDER RECORDING NUMBER 4984499, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT A PQINT WHICH IS 472.70 FEET SOUTH AND 807.97 FEET EAST OF THE
NORTHWEST CORNER OF SAID SECTION 13;

THENCE NORTH 00°33'00" EAST 347.27 FEET;

THENCE SOUTH 89°48'22" EAST 270 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING SOUTH 89°48'22" EAST 640 FEET;

THENCE NORTH 00°33'00" EAST 23.74 FEET;

THENCE NCRTH 89°48'22" WEST 640 FEET;

THENCE SOUTH 00°33'00" WEST 23.74 FEET TO THE TRUE POINT OF BEGINNING;

TOGETHER WITH THAT PORTION OF THE NORTH HALF OF THE NORTHWEST QUARTER OF SAID
SECTION 13 CONVEYED TO THOMAS H. MAKS AND GLORIA MAKS, HIS WIFE, BY QUIT CLAIM DEED
RECORDED UNDER RECORDING NUMBER 4984498, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT A POINT 807.97 FEET EAST AND 4727 FEET SOUTH OF THE NORTHWEST
CORNER OF SAID SECTION 13;

THENCE NORTH 00°33'00" EAST 291 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH 00°33'00" EAST 56.27 FEET;



THENCE SOUTH 89°48'22" EAST 270 FEET;
THENCE SOUTH 00°33'00" WEST 56.27 FEET;
THENCE NORTH 89°48'22" WEST 270 FEET TO THE TRUE POINT OF BEGINNING.

POR. OF PARCELS NO. 112106-9122, 112106-9044, 112106-93015, 112106-9110, 112106-9111,
112106-9112, 112106-9113, 112106-9114, 112106-9020, AND 122106-9049 (HAMMERHEAD

LOT 3 OF CITY OF BLACK DIAMOND BOUNDARY LINE ADJUSTMENT NO. PLN-10-0010, RECORDED
UNDER RECORDING NO. 20100713500006, SITUATE IN SECTIONS 11 AND 12, TOWNSHIP 21
NORTH, RANGE 6 EAST, W.M., IN KING COUNTY, WASHINGTON.

PARCEL NO, 142106-3002 (FROM BEE DATED 07-26-06)

THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF SECTION 14, TOWNSHIP 21 NORTH,
RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON;

EXCEPT THOSE PORTIONS THEREOF LYING SOUTHERLY OF THE NORTHERLY MARGIN OF PARK
STREET {NOW KNOWN AS SOUTHEAST 323RD STREET) AND WESTERLY OF THE EASTERLY MARGIN
OF 4TH AVENUE {(NOW KNOWN AS 254TH AVENUE SOUTHEAST), AND SOUTHERLY OF THE
NORTHERLY MARGIN OF JAMES STREET (NOW KNOWN AS SOUTHEAST 321ST STREET), AND
SOUTHERLY AND WESTERLY OF THE NORTH AND EAST LINES OF BLOCK 2, ALL AS PLATTED IN
BLACK DIAMOND TOWNSITE, ACCORDING TO THE PLAT THEREOF, RECORDED IN VOLUME 35 OF
PLATS, PAGES 23 THROUGH 27, AND WESTERLY OF THE EASTERLY MARGIN OF THE RIGHT OF WAY
OF STATE ROAD NO. 5 (THIRD AVENUE); ALSO

EXCEPT THAT PORTION THEREOF LYING EASTERLY OF THE WESTERLY MARGIN OF THE
ABANDONED BRUCE SWITCH OF THE COLUMBIA & PUGET SOUND RAILROAD COMPANY RIGHT OF
WAY, AS DESCRIBED IN RECORDING NUMBER 543409, AND

TOGETHER WITH THAT PORTION OF SAID NORTHWEST QUARTER OF THE NORTHEAST QUARTER
OF SAID SECTION 14 LYING EASTERLY OF THE EASTERLY MARGIN OF THE ABANDONED BRUCE
SWITCH OF THE COLUMBIA & PUGET SOUND RAILRCAD COMPANY RIGHT OF WAY, AS DESCRIBED
IN RECORDING NUMBER 543409, AND LYING NORTHERLY OF THE NORTH LINE OF LAWSON HILL
ESTATES, ACCORDING TO THE PLAT THEREOF, RECORDED IN VOLUME 162 OF PLATS, PAGES 20
THROUGH 24, IN KING COUNTY, WASHINGTON.

PARCEL NO. 142106-9063 (FROM BEE DATED 07-26-06)

THAT PORTION OF THE PACIFIC COAST RAILROAD COMPANY RIGHT OF WAY (FORMERLY KNOWN
AS THE ABANDONED BRUCE-LAWSON TRACK OF THE COLUMBIA AND PUGET SOUND RAILROAD)
LYING WITHIN THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF SECTION 14,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON;

EXCEPT THAT PORTION THEREOF LYING SOUTHERLY OF THE NORTHERLY MARGIN OF SOUTHEAST
323RD STREET {ALSC KNOWN AS PARK STREET); ALSO



EXCEPT THAT PORTION THEREOF CONVEYED TO THE CITY OF BLACK DIAMOND FOR STREET AND
UTILITY PURPOSES BY QUIT CLAIM DEED RECORDED UNDER RECORDING NUMBER 9206160254,
ALSO

EXCEPT THAT PORTION THEREOF LYING WITHIN THE TRACT CONVEYED TO A. P. KINKADE BY DEED
RECORDED UNDER RECORDING NUMBER 3008428, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT WHICH IS 609.24 FEET SOUTH AND 978.51 FEET WEST OF THE
NORTHEAST CORNER OF SAID SECTION 14;

THENCE SOUTH 01°38'00" WEST A DISTANCE OF 211.25 FEET;

- THENCE NORTH 88"22'00" WEST A DISTANCE OF 618.60 FEET;

THENCE NORTH 01°38'00" EAST A DISTANCE OF 211.25 FEET ALONG A LINE PARALLEL WITH AND
20 FEET EAST OF THE CENTERLINE OF THE RIGHT OF WAY OF THE BRUCE BRANCH OF THE PACIFIC
COAST RAILROAD;

THENCE SOUTH 88°22'00" EAST A DISTANCE OF 618.60 FEET TO THE POINT OF BEGINNING; ALSO

EXCEPT THAT PORTION THEREQF LYING WITHIN LAWSON HILL ESTATES, ACCORDING TO THE PLAT
THEREOF, RECORDED IN VOLUME 162 OF PLATS, PAGES 20 THROUGH 24, IN KING COUNTY,
WASHINGTON.

PARCEL NO, 142106-9001 {FROM BEE DATED 07-26-06)

THAT PORTION OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 14,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
LYING NORTHERLY OF THE NORTH LINE OF LAWSON HILL ESTATES, ACCORDING TO THE PLAY
THEREOF, RECORDED IN VOLUME 162 OF PLATS, PAGES 20 THROUGH 24, IN KING COUNTY,
WASHINGTON, AND SOUTHWESTERLY OF THE SOUTHWESTERLY LINE OF BLACK DIAMOND SHORT
PLAT NUMBER 011-08-83 REV, RECORDED UNDER RECORDING NUMBER 8808039001.

PARCEL NO. 142106-9186 {FROM BEE DATED 07-26-06

THAT PORTION OF LOT 1, BLACK DIAMOND SHORT PLAT NUMBER 011-08-83 REV, RECORDED
UNDER RECORDING NUMBER 8308299001, AS REVISED UNDER RECORDING NUMBER
88080395001, LYING WITHIN THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF
SECTION 14, TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY,
WASHINGTON.

PARCEL NO. 132106-9054 (FROM BEE DATED 07-26-06)

THAT PORTION OF LOT 1, BLACK DIAMOND SHORT PLAT NUMBER 011-08-83, RECORDED UNDER
RECORDING NUMBER 8308299001, AS REVISED UNDER RECORDING NUMBER 8808039001, LYING
WITHIN SECTION 13, TOWNSH!P 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING
COUNTY, WASHINGTON.



PARCEL NO. 132106-9036 (FROM DEED)

LOT 1, CITY OF BLACK DIAMOND SHORT PLAT NO. 03-5SP-01 RECORDED UNDER RECORDING
NUMBER 20030224900001;

BEING A PORTION OF:

THAT PORTION OF THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 12,
AND THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13, TOWNSHIP 21
NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SECTION 13;

THENCE SCUTH 72°38'50” EAST 117.22 FEET TO THE POINT OF BEGINNING;

THENCE SOUTH 54°10" EAST 463.55 FEET TO THE NORTHWESTERLY MARGINAL LINE OF THE
FRANKLIN HOWARD ROAD;

THENCE NORTH 37°11" EAST ALONG SAID LINE 189.6 FEET, MORE OR LESS, TO THE SOUTHEAST
CORNER OF A TRACT OF LAND CONVEYED TO PAUL SAWICKE BY DEED RECORDED UNDER
RECORDING NUMBER 1592304, IN KING COUNTY, WASHINGTON,;

THENCE WEST 24 FEET;

THENCE NORTH 0°18" WEST ALONG THE WEST LINE OF SAWICKE TRACT 253.48 FEET TO THE
CENTERLINE OF THE GRADE OF AN ABANDONED RAILRCAD SPUR;

THENCE NORTHEASTERLY ALONG SAID GRADE 915 FEET, MORE OR LESS, TO A POINT ON A LINE
PARALLEL WITH AND 20 FEET SOUTHERLY FROM THE CENTERLINE OF THE ABANDONED PACIFIC
COAST RAILRCAD, BRUCE BRANCH;

THENCE SOUTHWESTERLY ON SAID LINE, PARALLELING THE CENTERLINE TO A POINT WHICH
BEARS NORTH 35°56" EAST FROM THE POINT OF BEGINNING;

THENCE SOUTH 35°56' WEST 440 FEET, MORE OR LESS, TO THE POINT OF BEGINNING;

TOGETHER WITH AN EASEMENT FOR INGRESS AND EGRESS ACROSS TRACT “X” OF SAID SHORT
PLAT; AND

TOGETHER WITH AN EASEMENT FOR UTILITIES ACROSS OR UNDER THE EASTERLY 60 FEET OF
TRACT "X” AS MEASURED A RIGHT ANGLE TO LAWSON STREET.

PARCEL NO. 132106-9038, 132106-3022 (FROM DEED

THAT PORTION OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13,
TOWNSHIP 21 NORTH, RANGE 6 EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON,
DESCRIBED AS FOLLOWS:

BEGINNING ON THE SOUTHEASTERLY MARGIN OF THE FRANKLIN-HOWARD COUNTY ROAD NO.
1018 {GREEN RIVER GORGE ROAD), AS SAID MARGIN WAS ESTABLISHED BY DEED RECORDED
UNDER RECORDING NUMBER 1107075, AT A POINT WHICH 1S 677.36 FEET SOUTH AND 278.50
FEET EAST OF THE NORTHWEST CORNER OF SAID SUBDIVISION, WHICH POINT IS ALSO THE MOST



NORTHERLY CORNER OF THAT CERTAIN TRACT OF LAND CONVEYED TO JOHN NEIMCZYK BY DEED
RECORDED UNDER RECORDING NUMBER 1449328;

THENCE SOUTH 00°16°00" EAST, ALONG THE EAST LINE OF SAID NEIMCZYK TRACT, A DISTANCE OF
264.21 FEET;

THENCE CONTINUING ALONG THE EAST LINE OF SAID NEIMCYZK TRACT, SOUTH 14°54°00" EAST A
DISTANCE OF 97.79 FEET TO THE NORTHWEST CORNER OF A TRACT OF LAND SOLD TO STANLEY V.
HAWKINS AND DONNIE L. HAWKINS, HUSBAND AND WIFE, BY REAL ESTATE CONTRACT
RECORDED UNDER RECORDING NUMBER 6702196;

THENCE NORTH 75°18°00” EAST, ALONG THE NORTH LINE OF SAID HAWKINS TRACT, A DISTANCE
OF 141.86 FEET;

THENCE CONTINUING ALONG THE NORTH LINE OF SAID HAWKINS TRACT, NORTH 69°26'00" EAST
A DISTANCE OF 237.81 FEET TO THE WESTERLY MARGIN OF A 30-FOOT ROADWAY (262™° AVENUE
SOUTHEAST);

THENCE ALONG SAID ROADWAY MARGIN NORTH 00°29°00” EAST A DISTANCE OF 704.92 FEET TO
THE SOUTHERLY MARGIN OF A 30-FOOT ROADWAY;

THENCE NORTH 89°51°00” WEST A DISTANCE OF 39 FEET TO THE SOUTHEASTERLY MARGIN OF
THE FRANKLIN-HOWARD COUNTY ROAD;

THENCE ALONG SAID ROAD MARGIN SOUTH 37°11°00” WEST A DISTANCE OF 584.45 FEET TO THE
BEGINNING.

PARCEL NO. 132106-9047 {FROM DEED])

THAT PORTION OF THE NORTHWEST QUARTER OF SECTION 13, TOWNSHIP 21 NORTH, RANGE 6
EAST, WILLAMETTE MERIDIAN, IN KING COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT 473.50 FEET SOUTH AND 1061.38 FEET EAST OF THE NORTHWEST
CORNER OF SAID SECTION 13, AND CONSIDERING THE NORTH LINE OF SAID NORTHWEST
QUARTER TO BEAR NORTH 89°48”43" WEST, WITH ALL BEARINGS CONTAINED HEREIN RELATIVE
THERETQ:

THENCE SOUTH 06°54’16" WEST A DISTANCE OF 180.19 FEET;

THENCE SOUTH 00°32°00" WEST A DISTANCE OF 15 FEET TQ THE TRUE POINT OF BEGINNING;
THENCE SOUTH 89°49'00” EAST A DISTANCE OF 60.86 FEET;

THENCE SOUTH 00°20°42" EAST A DISTANCE OF 167.55 FEET;

THENCE SOUTH 86°40°42" EAST A DISTANCE OF 100.20 FEET;

THENCE SOUTH 00°20'42" EAST A DISTANCE OF 171.87 FEET;

THENCE NORTH 89°5342” WEST A DISTANCE OF 514.10 FEET;

THENCE NORTH 00°09'00” EAST A DISTANCE OF 197.82 FEET;

THENCE SOUTH 89°28'00” EAST A DISTANCE OF 200.04 FEET;

THENCE NORTH 00°09'00” EAST A DISTANCE OF 149.00 FEET;

THENCE SOUTH 89°49"700" EAST A DISTANCE OF 150.23 FEET TO THE TRUE POINT OF BEGINNING,
(ALSO KNOWN AS LOT "A”, CITY OF BLACK DIAMOND LOT LINE ADJUSTMENT NUMBER 00-01,
RECCRDED UNDER RECORDING NUMBER 20000301000735.)



EXHIBIT L
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



Mitigation Fee Credit Certificate

On , 2 , [BD Lawson Partners LP/BD Village Partners LP]
or assigns [conveyed acres 1o the Enumclaw School District/obtained an
Estimated School Site Value for acres from the Enumclaw School
District/provided cash to the Enumclaw School District in lieu of conveyance of:
acres/provided __{utilities/improvements/ __ /waived latecomer s fees/reimbursable
amounts due under }__] valued at an agreed amount of §

Pursuant to the terms of the Comprehensive School Mitigation Agreement dated

, 2 , which was executed by the City of Black Diamond, the
Enumclaw School District, BD Lawson Partners LP, and BD Village Partners LP, [BD
Lawson Partners LP/BD Village Partners LP)] hereby receives mitigation fee credit in the
amount of $

[BD Lawson Partners LP/BD Village Partners LP] may assign its interest in all or a
portion of this Mitigation Fee Credit Certificate to any person or entity that purchases a lot
in either the Lawson Hills MPD or the Villages MPD.

The mitigation fee credits shall only be used to offset mitigation fees due in connection
with the Lawson Hills MPD or the Villages MPD and may not be used in connection with
the development of any other real property.

ENUMCLAW SCHOOL DISTRICT NO.
216,
a Washington municipal corporation

Name:
Its: Superintendent

Date:




EXHIBIT M
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



OPTION AGREEMENT

This OPTION AGREEMENT (this “Agreement”) is made as of , 20
(the “Effective Date”) by and between ENUMCLAW SCHOOL DISTRICT NO. 716
("Seller”), and [BD LAWSON PARTNERS, LP, a Washington limited partnership or
BD VILLAGE PARTNERS, LP, a Washington limited partnership] and its successors
and assigns (“Buyer”).

1. Option. in consideration of the performance of Buyer's obligations
hereunder and other good and valuable consideration, the receipt and sufficiency of which
is acknowledged, Seller hereby grants to Buyer the exclusive right and option to purchase
the real property, including all existing or future appurtenances and improvemenis located
thereon situated in King County, Washington, and described on Exhibit A-1 and shown on
Exhibit B-1 attached hereto and incorporated herein by this reference (collectively, the
“Option Property”), for the option period hereinafter defined (the “Option™).

2. Option Period. The term of the Option shall commence upon the Effective
Date and shall terminate on the sooner of (a)the expiration of that certain Deed
Restriction dated and recorded against the Option Property under King
County recording number , or (b} upon Buyer's failure to elect the
Option as set forth in Section 3 below. The option period shall be the period between
commencement and termination as set forth herein (the “Option Period”).

3. Exercise and Termination of Option. So long as the Option Period has not
expired or been terminated, Seller shall promptly provide notice to Buyer upon (a) any
violation of the Deed Restriction; or (b) the trigger of the Option to Purchase as described
in Section 14.2 of that certain Comprehensive School Mitigation Agreement dated

. 2_____ by and between Selfer, the City of Black Diamond, Buyer, [BD
Villages Partners LP or BD Lawson Partner L.P] and recorded under King County Recording
No. {the "School Agreement”). Buyer may exercise this Option
within sixty (60) days after receiving such notice from Seller upon written notice to Seller.
If Buyer fails to exercise the Option within that 60 day period, the Option shall immediately
terminate at Seller's election and be of no further force and effect. Upon the termination
or expiration of the Option, Buyer shall, within fourteen (14) business days after a request
by Seller, execute, acknowledge and deliver to Seller a “Termination of Option™ in
recordable form and with content reascnably acceptable to Seller, evidencing the
expiration and termination of this Option and to be recorded with the King County
Recorder’s Office.

4. Terms and_Conditions of Purchase. If Buyer exercises the Option in
accordance herewith:
{a) The Purchase Price shall be the lesser of the following:

M The current market value of the Option Property, based on
an appraisal performed by an MAI, state certified appraiser with at least five (5) years of
experience appraising land in King County, Washington, which appraiser is acceptable to



Buyer and Seller, in each party’'s reasonable discretion, and the cost of such appraisal
shall be equally shared between Buyer and Selier; and

(2) the product by multiplying
[Actual School Site Value (as defined in the School
Agreement) for the Option Property] by the Annual Percentage Increase. The “Annual
Percentage Increase” means the percent equal to the lesser of: (i) four percent (4%) per
. year; or (b) the percentage increase in the Consumer Price Index Rate for ail urban
consumers {(CPI-U) published every two months by the U. S. Dept. of Labor for the
Seattle-Tacoma-Bremerton area, 1982-84=100 ("CPI Rate"”) from (i) the most recently
published CP! Rate when the Real Property was conveyed to the District for the first year
and the January-February CP| Rate for each year thereafter; to (i) the November-December
CP1 Rate of each year thereafter, except in the year in which the Option is triggered, the CPI
Rate shall be the most recently published CPl Rate when the Option was triggered. If the
CPI Rate ceases to be published during the term of this Agreement, then Buyer and
Seller, by mutuaf agreement, shall substitute a different published index that reasonably
approximates the CPl Rate Notwithstanding the foregoing, in no event shall the Purchase
Price be less than (% )} [Actual School Site Value stated abova].

In the event that Buyer and Seller are unable to agree on an appraiser, each party shall
select its own appraiser, at each party's own expense, and timely submit the appraisal
report to the other party for review. If the appraised values of those two appraisals are
within 10%, the parties shall use an average of the two appraisals as the appraised value.
If the appraised values of those two appraisals are more than 10% apart, the two
appraisers shall appoint a third appraiser who shall independently determine its own
appraisal of the Option Property. The appraised value of the Option Property shall be the
average of the third appraiser's appraised value and the next closest appraised value.
The Buyer and Seller agree to share on an equal basis (i.e., 50/50 percent) the cost of the
third appraisal.

(b) Closing of the purchase of the Option Property shall be governed by
the terms of the Real Estate Purchase and Sale Agreement attached hereto as Exhibit C
(the "Purchase Agreement’), and closing thereunder shall occur on a business day
mutually acceptable to Selier and Buyer, but in no event later than the later of (i) ninety
(90) days after Buyer's exercise of the Option; or thirty (30) days after receipt of the
appraisal described in Section 4(a)(1) above. The Buyer and Seller shall execute the
Purchase Agreement within ten (10) business day after the later of (1) Seller's receipt of
Buyer's written notice that it is exercising the Option; or (2) Buyer and Seller's receipt of
the above referenced appraisal.

5. Selier Covenants.

(a) Encumbrances and Operations. Buyer and Seller agree that Buyer's intended use
of the Option Property is for any retail, office, and/or residential use or other commercial
uses permitted in the City, and the Seller's intended use of the Option Propenrty is to
construct, maintain and operate a school, including the School Facilities (described in the
8Schooi Agreement). During the Option Period and until Closing under the Purchase
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Agreement, Seller shall not encumber the Option Property or enter into any ieases,
easements, restrictions, encumbrances, licenses or other instruments or agreements
affecting the Real Property without the prior written consent of the Buyer, which shall not
unreasonably be withheld or delayed. Seller shall provide Buyer with written notice
consistent with Section 6 herein of the need for such consent and Buyer shall have seven
(7) business days to respond to Seller. In the event Buyer fails to respond to Seller's
request for consent by the end of the 7 day period, Buyer shall be deemed to have
provided the necessary consent. Any such document, if consented to by Buyer, shall
constitute a Permitted Exception and shall not be subject to the title review process
described in Section 3.1 of the Purchase Agreement. During the Option Period and until
Closing under the Purchase Agreement, Seller shall not encumber the Option Property
with or enter into any mortgages, deeds of trust, lien, and other encumbrances securing
the payment of money, except to the extent such encumbrances will be paid in fuil or
reconveyed by Seller prior to Closing under the Purchase Agreement.

(b) Maintenance. Between the date of this Agreement and the Closing
Date, Seller shall maintain and keep the Real Property in substantially the same condition
as existed on the date of this Agreement, except Seller shall be permitted to construct,
maintain and operate the School Facilities (as defined in the Schooi Agreement} thereon,

{c) Performance of Obligations. From the date of this Agreement to the
Closing Date, and except for those obligations assumed by Buyer, Selter will perform all of
its monetary and non-monetary obligations under all indebtedness (whether for borrowed
money or otherwise) and the liens securing same pertaining to the Real Property or any
portion thereof, if any. Seller shali pay all taxes, if any, attributable to any period of time
prior to the date of Closing.

(d) Liens. From the date of this Agreement to the Closing Date, Seller
will not allow any lien to attach to the Property or any part thereof except the lien for ad
valorem taxes that are not due and payable and any liens that result from the activities of
Buyer in connection with the Real Property, provided, however Seller shall not be in
default under this Section 5(d) if a lien is filed as long as Seller causes such lien to be
discharged or fully bonded around by the earlier of Closing of the portion of the Real
Property affected by the lien, or thirty (30) days after Buyer's written demand.

6. Notices. All notices, demands, requests, consents and approvals which
may, or are required to, be given by any party to any other party hereunder shalt be in
writing and shall be deemed to have been duly given if (i) delivered personally, (ii) sent by
a nationally recognized overnight delivery service, (iii) electronically transmitted with
confirmation sent by sender’s fax machine or (iv mailed or deposited in the United States
mail and sent by registered or certified mail, return receipt requested, postage prepaid to:

Seller at:
Mr. Mike Nelson
Superintendent
Enumclaw School District



2929 McDougall Ave.
Enumclaw, Washington 98022

With a copy to:

Denise L. Stiffarm

K&L Gates LLP

925 Fourth Avenue, Suite 2900
Seattle, Washington 98104

To Buyer:
Brian Ross
Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, WA 98033
With copies to:
Jami L. Kuzaro-Balint
Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, WA 98033

And to:
Aleana W. Harris
Alston, Courthage & Bassetli LLP
1000 Second Avenue, Suite 3900
Seattle, WA 88104

or to such other addresses as either party hereto may from time to time designate in
writing and deliver in a like manner. All notices shall be deemed complete upon actual
receipt or refusal to accept delivery.

7. Governing_Law; Attorneys’ Fees. This Agreement shall be construed
according to the laws of the state of Washington. In the event that either Buyer or Seller
should find it necessary to employ an attorney to enforce any provision of this Agreement
or to recover damages for the breach hereof (including proceedings in bankruptcy), the
substantially prevailing party shali be entitled to be reimbursed for its court costs and
attorneys’ fees, at trial (including arbitration proceedings} and on appeal.

8. Default and Remedies.

(a) Default. If Buyer or Selier fails to perform any obligation or
breaches any term, covenant or agreement in this Agreement that is not cured within
twenty (20) days after receipt of written notice from the other Party (except for Seller's
failure to Close on the Closing Date, which shall not be subject to any notice or cure
period), such party will be in “Default” hereunder.

() Remedies. If Buyer is in Defaull hereunder, Seller may (a)
terminate this Agreement; or (b) sue for damages, in an amount not to exceed $25,000. If



Selter is in Default hereunder, Buyer may elect to pursue any one or more of the following
remedies: (a) terminate this Agreement and sue for damages; or (b) specifically enforce
this Agreement; (¢) sue for damages; or (d} seek any other remedy available in equity or
in law.

(¢ Attorneys’ Fees. In the event either party brings an action or any
other proceeding against the other party to enforce or interpret any of the terms,
covenants or conditions hereof, the party substantially prevailing in any such action or
proceeding shall be paid all costs and reasonable attorneys' fees by the other party in
such amounts as shall be set by the court or in any arbitration proceeding, at trial and on
appeal.

9. Option Runs With Land. This QOption shall run with and burden the Oplion
Property and be binding upon Seller and its successors and assigns and shall benefit
Buyer and its permitted successors and assigns. Buyer may assign its rights under this
Agreement without Seller's consent (but with notice to Seller).

10.  Relationship of Parties. This Agreement is solely intended to create the
relationship of optionor {Seller) and optionee (Buyer). It is not intended by this Agreement
to, and nothing contained in this Agreement shall, create any partnership, joint venture or
other arrangement between Buyer or Seller, and nothing contained in this Agreement
shall, create a relationship of lender and borrower between Buyer and Seller. No term or
provision of this Agreement is intended to be, or shall be, for the benefit of any person,
firm, ‘organization or corporation not a party hereto, and no such other person, firm,
organization or corporation shall have any right or cause of action hereunder.

11. Memorandum of Option. Upon the occurrence of Seller's Acquisition of the
Option Property, a memorandum of this Option in the form of Exhibit to the Purchase
Agreement attached hereto shall be recorded.

IN WITNESS WHEREOF the parties have executed this Agreement on the
respective dates of acknowledgment set forth below, to be effective as of the Effective Date.

[Remainder of page intentionally left blank; signature pages foffow]



Seller’'s Signature Page for Option Agreement

ENUMCLAW SCHOOL DISTRICT
By
DATED:
STATE OF WASHINGTON )
} 88,
COUNTY OF KING )
| certify that | know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he signed this instrument, on
oath stated that he was authorized to execute the instrument and acknowledged it as the
of to be a free and voluntary act for the uses and

purpcses mentioned in the instrument.

Dated: .20

Notary Public
Print/Type Name

My commission expires

{Use this space for notarial starnp/seal)



Buyer's Signature Page for Option Agreement

BD LAWSON PARTNERS, LP, a
Washington limited partnership

DATED: By
Name
Title

BD VILLAGE PARTNERS, LP,
a Washington limited partnership

DATED: By
Name
Title
DATED:
STATE OF )
) ss.
COUNTY OF )
| certify that | know or have satisfactory evidence that

is the person who appeared before me, and said person
acknowledged that he/she signed this instrument, on oath stated that he/she was authorized to

execute the instrument and acknowledged it as tha of
o be the free and voluntary act of such Party for

the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)



EXHIBIT A
To Option Agreement

LEGAL DESCRIPTION OF THE OPTION PROPERTY

Exhibit A-1



EXHIBIT B
To Option Agreement

DEPICTION OF THE OPTION PROPERTY

Exhibit B-1



EXHIBIT C
To Option Agreement

TERMS OF PURCHASE AND SALE AGREEMENT

Real Property Purchase and Sale Agreement
Option Property, King County, Washington

This Real Property Purchase and Sale Agreement ("Agreement’) is effective as of
the date the Option is exercised (the “Effective Date”), pursuant to that certain Option
Agreement (as defined below) by and between ENUMCLAW SCHOOL DISTRICT NO. 216
(“Seller”), and [BD LAWSON PARTNERS, P, a Washington limited partnership or
BD VILLAGE PARTNERS, LP, a Washington limited partnership] (‘Buyer”).

Seller has granted Buyer the Option to purchase the Real Property pursuant to that
certain Option Agreement between Buyer and Seller dated as of
('Option Agreement”). The purpose of this Agreement is to provide for the closmg of the
purchase and sale of the Real Property following exercise of the Option pursuant to the
Option Agreement.

All terms not defined herein shall have the definition ascribed to such term in the
Option Agreement.

In consideration of the mutual covenants and promises contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Seller and Buyer agree as follows:

Article . REAL PROPERTY
Seller hereby agrees to sell and convey to Buyer, and Buyer hereby agrees to
purchase from Seller, the obligations of each of them subject to the terms and conditions set

forth herein, the following:

1.1 Land. That certain real property located in King County, Washington and
more particularly described on Exhibit A to the Option Agreement (the “Land™).

1.2  Appurtenances. Seller's interest in ail rights, privileges and easements,
including without limitation all minerals, oil, gas and other hydrocarbon substances on and
under the Land, all development rights, air rights, water rights, all easements, rights-of-way,
permits, lticenses, plat approvals, improvements, structures, fixtures, appurtenances and
other rights appurtenant to or used in connection with the Land and |mprovements
(collectively, the “Appurtenances”).

ExHisirC
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Al of the items described in Sections 1.1 and 1.2 are herein collectively referred to as
the “Real Property.”

Article ll. PURCHASE PRICE
2.1 Purchase Price. The purchase price for the Real Property (the "Purchase

Price”) shall be {$ }. The Purchase Price shall be
paid by Buyer in cash on the Closing Date (as defined below).

2.2  Escrow Holder. Chicago Title Insurance Company located in Seattle
Washington ("Escrow Holder’ in its capacity as escrow holder and “Title Company” in its
capacity as title insurer) has been designated as Escrow Holder hereunder by mutual
agreement of Seller and Buyer. Upon execution of this Agreement by the last of Seller and
Buyer, Escrow Holder shall open a closing escrow for the benefit of Buyer and Seller in
accordance with the terms of this Agreement.

Article lli. TITLE

3.1 Title. Buyer hereby accepts and approves the exceptions to title (including
any survey matters) (the “Exceptions”) attached hereto as Exhibit 1 [the special
exceptions existing as of the date of Seller acquired the Real Property] and
subsequent title exceptions approved by Buyer as described in Section 7 of the
Option Agreement]. Within five (5) days of the date of this Agreement, Seller shall deliver
to Buyer a commitment for a 2006 ALTA owner's standard title insurance policy covering the
Real Property, showing recorded matters pertaining to the Real Property and true, comect
copies of all the title documents referred to in the title commitment as conditions or
exceptions to title.

The term “Permitted Exceptions’ as used hereafter means: (a) the Exceptions
accepted by Buyer as provided above; (b) the lien of real estate {axes and assessments
prorated to the Closing Date; (¢} local, state and federal laws, ordinances and governmental
regulations; and (d} any encumbrances recorded agsinst the Real Property by Seller and
approved by Buyer in accordance with Section 7 of the Option Agreement. Notwithstanding
the foregoing, Seller shall cause, at Seller's sole expense, all mortgages, deeds of trust
and other liens securing the payment of money (except for the lien(s) of real estate taxes
and assessments for the current calendar year which shall be prorated to the Clesing
Date) to be fully satisfied, released and discharged of record on or prior to the Closing
Date without necessity of Buyer's objection.

3.2  Title Insurance. Buyer may obtain, at its sole cost and expense, a Standard
or Extended Coverage Owner's Policy of title insurance issued by Title Company in the
amount of the Purchase Price, dated the date of Closing, insuring Buyer's title to the Real
Property subject to no exceptions other than the standard printed exceptions and the
Permitted Exceptions (the “Title Policy”). Buyer shall be responsible for the cost of any
survey work that Buyer or the Title Company requires.

ExHiBITC
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33 Due Diligence Documents. Within five (5) days after mutual execution of
this Agreement, Seller shall deliver to Buyer all documents regarding the Real Property
within Seller's possession or control, including without limitation, the following, if any:

a) all environmental reports, wetlands or sensitive area studies,
surveys, soil and geotechnical reports regarding the Real Property;

b) all notices, correspondence and other documents to or from any
governmental agencies regarding the Real Property; and

c) all studies, reports, investigations and agreements related to the
actual or potential development and construction on the Real Property, including without
limitation any Phase | or Phase Il environmental reports or soil reports.

3.4  Conveyance of Real Property. At Closing Seller shall convey to Buyer title to
the Real Property by execution and delivery of a bargain and sale deed to the Real Property,
subject only to the Permitted Exceptions (the “Deed").

Article IV. CONDITIONS PRECEDENT TO CLOSING

Buyer's obligations under this Agreement are expressly conditioned on, and subject
to satisfaction of, the following conditions precedent:

4.1 Performance by Seller. Seller shall have performed all material obligations
required by this Agreement to be performed by it.

4.2 Representations and Warranties True. The representations and wamranties of
Seller contained herein shali be true and correct in all materiai respects.

4.3 Property Inspection. Prior to Closing Buyer shall have the right to inspect
and approve the condition of the Real Property, in its sole and absolute discretion (the
"Property Inspection”), including, without limitation, the conducting of soil tests (including
borings), toxic and hazardous waste studies, surveys, engineering and other compliance
matters. if the Property Inspection indicates, in Buyer's sole and absolute discretion, that
the Real Property is not suitable for Buyer's intended purposes, Buyer may terminate this
Agreement prior to Closing by written notice to Seller.  Such license is granted on the
condition that Buyer keep the Real Property free and clear of any mechanics’' liens and
materialmen’s liens arising out of any such activities. Buyer hereby agrees to indemnify,
hold harmless, and defend Seller from all liens, costs, and expenses, including reascnable
attorneys' fees and experis' fees, arising from or relating to Buyers entry on and
inspection of the Real Property, but Buyer will have no responsibility for any claims or
liabilities arising from or relating to existing conditions on or affecting the Real Property. In
addition, if this Agreement is terminated, Buyer shall repair any material damage to the
Real Property caused by its entry thereon and shall restore the Real Property substantially
to the condition in which it existed prior to such entry; provided, however, that Buyer shall
have no obligation to repair any damage caused by the acts or omissions of Seller, its

ExHiBiTC
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agents or representatives or to remediate, contain, abate or control any pre-existing
condition of the Real Property which existed prior to Buyer's entry thereon.

The conditions set forth in Sections 4.1 through 4.3 above are intended solely for the
benefit of Buyer. If any of the foregoing conditions are not satisfied as of the Closing Date,
Buyer shall have the right at its sole election either to waive the condition in question and
proceed with the purchase of the Real Property or, in the alternative, to terminate this
Agreement, whereupon the parties shall have no further obligations hereunder other than
those obligations which survive the termination of this Agreement by their express terms.

Seller's obligations under this Agreement are expressly conditioned on, and subject
to satisfaction of, the following conditions precedent:

44  Perfomance by 'Buyer. Buyer shall have performed all material obligations
required by this Agreement and under the Option Agreement to be performed by it.

4.5  Representations and Warranties True. The representations and warranties of
Buyer contained herein shali be true and correct in all material respects,

46  Seller's Acquisition. Seller shall have completed Seller's Acquisition.

The conditions set forth in Sections 4.4 through 4.6 above are intended solely for the
benefit of Seller. If any of the foregoing conditions are not satisfied as of the Closing Date,
Seller shall have the right at its sole election either to waive the condition in question and
proceed with the sale or, in the alternative, to terminate this Agreement.

Article V. OPERATIONS PENDING CLOSING

At all times prior to the Closing or sconer termination of this Agreement, Seller agrees
with respect to all or any portion of the Real Property: (a) not to further encumber the Real |
Property except as permitted by Section 7 of the Option Agreement; and (b) not to enter into
any contracts or agreements to sell or otherwise transfer the Real Property which are prior to
Buyer’s rights hereunder or under the Option Agreement.

Article VI. CLOSING AND ESCROW

6.1 Closing. The Closing hereunder (the “Closing” or the “Closing Date") shall
be held as provided in the Option Agreement and in accordance with the terms of this
Agreement within sixty (60) days after the Effective Date. Delivery of all items to be made at
the Closing under the terms of this Agreement shall be made at the offices of the Tile
Company.

8.2 Detivery by Seller. On or prior to the Closing Date, Seller shall deposit with
Escrow Holder the following:
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(a) The duly executed and acknowledged Deed ready for recordation on
the Closing Date together with a duly executed real estate excise tax affidavit;

()] The FIRPTA Affidavit executed by Seller; and

(c) Such customary affidavits or indemnities as may be requered to permit
Title Company to issue the Titie Policy to Buyer,

6.3  Delivery by Buver. .On or prior to the Closing Date Buyer shall deposit with
Escrow Holder the following:

(@ The Purchase Price; and
(b) A duly executed counterpart of the real estate excise tax affidavit.

6.4  Title Policy; Other Instruments. Title Company shall issue the Title Policy at
Closing or as soon thereafter as practicable. Seiler and Buyer shall each deposit such other
instruments as are reasonably required by Escrow Holder, Title Company or otherwise
required to close the escrow and consummate the purchase and sale of the Real Property in
accordance with the terms hereof.

6.5  Prorations. All revenues and all expenses of the Real Property including, but
not limited to, real property taxes, drainage district service charges, water, sewer and utility
charges, and other expenses normal to the operation and maintenance of the Real Property
shall be pro rated as of the Closing Date.

6.6 Closing Costs and Expenses. Ali closing costs and expenses, including
escrow and recording fees shall be shared equally between Buyer and Seller. Seller shall
pay any real estate excise tax due in connection with the sale of the Real Property and Buyer
shall pay the cost of recording the Deed.

Article VIl. REPRESENTATIONS AND WARRANTIES
Seller and Buyer make the following representations and warranties:

7.1 Seller's Representations. Seller represents and warrants to Buyer as of the
date of this Agreement:

a. Litigation. There is no litigation or proceeding pending against
Seller, or to the best of Seller's knowledge pending against the Real Property or, to
Seller's actual knowledge, threatened against Seller, which relate to the Real Property or
the transaction contemplated by this Agreement.

b.  No Prior Options Sales or Assignments. Seller has not granted
any options other than as set forth in the Option Agreement nor obligated itself in any
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manner whatsoever to sell the Real Property or any portion thereof to any party other than
Buyer.

. c. Environmental Compliance. To the best of Seller's knowledge there
are no Hazardous Substances or of any underground tanks on or adjacent to the Real
Property, except as disclosed to Buyer. As used herein, "Hazardous Substances” shall
mean asbestos (whether or not friable), petroleum and petroleum derivatives and
products, and any substance, chemical, waste or other material which is listed, defined or
otherwise identified as “hazardous” or *“toxic” under any federal, state or local ordinance or
law or any administrative agency rule or determination, except for cleaning solvents,
paints, construction materials, lubricants and similar materials used in the ordinary course
of business in substantial compliance with all applicable laws.

d.  Authority. This Agreement and all documents to be executed by
Seller at Closing have been duly authorized, executed and delivered by Seller and are
binding on and enforceable against Seller in accordance with their terms. Seller has
obtained all authorizations or approvals necessary for Seller to enter into and perform its
obligations under this Agreement,

e. Parties in Possession. To Seller's actual knowledge, except as
disclosed in the title commitment, there are no parties in possession or that have a right to
possession of the Real Property. '

f. Condemnation or Assessment; Access. To Seller's actual
knowledge, there is no pending condemnation proceeding or local improvement district or -
assessment affecting the Real Property, nor, to Seller's knowledge, is there any such
proceeding, L.I.D. or assessment contemplated by any governmental or quasi-
governmental authority regarding the Real Property.

9. Compliance with Law. To the best of Seller’s knowledge the Real
Property is in material compliance with applicable laws, regulations and ordinances
relating to the Real Property, Seller has not received nor is aware of any notification from
any governmental authority requiring any work to be done on the Real Property or
advising of any violation of any applicable law, ordinance, regulation, statute or rule
relating to the Real Property.

At Closing, Seller shall deliver a certificate to Buyer dated as of the Closing Date
and certifying as fo the truth and accuracy of each of the representations and warranties
contained in this Section 8.1 as of the Closing Date or the manner in which such
representations and warranties are untrue or inaccurate in any material respect as of the
Closing Date (the “Seller's Closing Certificate”). Seller's representations and
warranties, except those set forth in (d) above, which shall survive for the period otherwise
provided by law, shall survive Closing for a period of twenty-four (24) months and shall
terminate as of the end of such perlod except to the extent that Buyer adv:ses Seller in
writing of an alleged breach thereof prior to such termination date,
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7.2 Condition of the Property. The Buyer acknowledges that, except as set forth
in the Deed and in this Agreement, neither the Seller nor any principal, agent, attorney,
employee, broker or other representative of the Seller has made any representations or
warranties of any kind whatsoever regarding the Real Property, either express or implied,
and that the Buyer is not relying on any warranty, representation or covenant, express or
implied, with respect to the Real Property, except as set forth in the Deed and in this
Agreement. The Buyer further agrees that it is acquiring the Real Property in wholly an "AS-
IS" "WHERE-IS" condition, with all faults, and waives all contrary rights and remedies
available to it under applicabie law.

7.3 Buyer's Representations. Buyer represents and warrants to Seller as of the
Closing Date this Agreement and all documents to be executed by Buyer at Closing have
been duly authorized, executed and delivered by Buyer and are binding on and enforceable
against Buyer in accordance with their terms. Buyer has obtained authority or approvals
necessary to enter into and perform its obligations under this Agreement.

Article VIIl. CONDEMNATION

In the event that all or any material portion of the Real Property is the subject of a
taking or condemnation under the provisions of eminent domain law after the Effective Date
but prior to the Closing Date which would materially affect the use of the Real Property,
Buyer may terminate this Agreement and ali condemnation awards and payouts shall be the
property of Selier. If Buyer does not elect to terminate this Agreement, then Seller shall
assign to Buyer its rights to any condemnation proceeds resulting from such taking and shall
not make any settlernents without Buyer's prior written approval.

Article IX. POSSESSION

Possession of the Real Property shall be delivered to Buyer on the Closing Date.

Article X. DEFAULT, REMEDIES

10.1 Default by Buyer. [f Buyer fails, without legal excuse, to complete the
purchase of the Real Property in accordance with the terms of this Agreement or otherwise
defaults hereunder after the exercise of the Option pursuant to the Option Agreement, Seller
may (a} terminate this Agreement, or {b) sue for damages, in an amount not to exceed
$25,000.

10.2 Default by Seller. If Seller fails, without legal excuse, to complete the sale of
the Real Property in accordance with the terms of this Agreement or otherwise defaults
hereunder, Buyer may elect to pursue any one or more of the following remedies: (a)
terminate this Agreement; or (b} specifically enforce this Agreement.
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10.3 Aftomneys’ Fees. in the event either party brings an action or any other
proceeding against the other party to enforce or interpret any of the terms, covenants or
conditions herecf, the party substantially prevailing in any such action or proceeding shall be
paid all costs and reasonable attorneys’ fees by the other party in such amounts as shall be
set by the court or in any arbitration proceeding, at trial and on appeal.

Article X{. MISCELLANEQUS

111 Brokers and Finders. Each party represents and warrants to the other that no
broker or finder has been involved in this transaction. In the event of a claim for broker's fee,
finder's fee, commission or other similar compensation in connection with this Agreement,
Buyer, if such claim is based upon any agreement alleged to have been made by Buyer,
hereby agrees to indemnify Seller against any and all damages, liabilities, costs and
expenses (including, without limitation, reasonable attomeys’ fees and costs) which Seller
may sustain or incur by reason of such claim. Seller, if such claim is based upon any
agreement alleged to have been made by Seller, hereby agrees to indemnify Buyer against
any and all damages, liabilities, costs and expenses (including, without limitation, reasonable
attorneys’ fees and costs) which Buyer may sustain or incur by reason of such claim.
Notwithstanding anything to the contrary herein, the provisions of this Section 11.1 shall
survive the termination of this Agreement or the Closing.

11.2 Notices. All notices, demands, requests, consents and approvals which may,
or are required to, be given by any party to any other party hereunder shall be in writing and
shall be deemed to have been duly given if (i) delivered personally, (i) sent by a nationally
recognized overnight delivery service, (iii) electronically transmitted with confirmation sent by
another method specified in this Section 11.2 or (iv) mailed or deposited in the United States
mail and sent by registered or certified mail, return receipt requested, postage prepaid to:

Seller at;
Mr. Mike Nelson
Superintendent
Enumclaw School District
2929 McDougall Ave.
Enumclaw, Washington 98022

With a copy to:

Denise |, Stiffarm

K&L Gates LLP

925 Fourth Avenue, Suite 2900
Seattle, Washington 98104

To Buyer:
Brian Ross
Yarrow Bay Group
10220 NE Points Drive, Suite 120
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Kirktand, WA 98033
With copies to:
Jami 1. Kuzaro-Balint
Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, WA 98033

And to;
Aleana W. Harris
Alston, Courtnage & Bassetti LLP
1000 Second Avenue, Suite 3900
Seattle, WA 98104

or to such other addresses as either party hereto may from time to time designate in
writing and deliver in a like manner. All notices shall be deemed complete upon actual
receipt or refusal to accept delivery.

11.3 Amendment, Waiver. No modification, termination or amendment of this
Agreement may be made except by written agreement. No failure by Seller or Buyer to insist
upon the strict performance of any covenant, agreement, or condition of this Agreement or to
exercise any right or remedy shall constitute a wavier of any such breach or any other
covenant, agreement, term or condition. No waiver shall affect or alter this Agreement, and
each and every covenant, agreement, term and condition of this Agreement shall continue in
full force and effect with respect to any other then existing or subsequent breach thereof. All
the terms, provisions, and conditions of this Agreement shall inure to the benefit of and be
enforceable by Seller’s or Buyer's pemitted successors and assigns.

11.4 Survival. All provisions of this Agreement which involve obligations, duties or
rights to be performed after the Closing Date or the recording of the Deed, and all
representations and warranties made in or to be made pursuant to this Agreement shall
survive the Closing Date andfor the recording of the Deed only to the extent expressly
provided herein.

11.5 Captions. The captions of this Agreement are for convenience and reference
only and in no way define, limit or describe the scope or intent of this Agreement.

116 Merger of Prior Agreements: No Reliance. This Agreement, the School
Agreement, the Option Agreement and the exhibits hereto constitute the final and complete
agreement between the parties with respect to the purchase and sale of the Real Property
pursuant to the Option Agreement and supersede all prior and contemporaneous
agreements, letters of intent and understandings between the parties hereto relating to the
subject matter of this Agreement. There are no oral or other agreements, including but not
limited to any representations or warranties, which modify or affect this Agreement. Seller
shall not be bound by, nor liable for, any warranties, representations or statements of fact or
opinion made by any other perseon, partnership, corporation or other entity, including, without
fimitation, the Title Company, any surveyor and any consuitants.
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11.7 No Joint Venture. H is not intended by this Agreement to, and nothing
contained in this Agreement shall, create any partnership, joint venture or other arrangement
between Buyer and Seller. No term or provision of this Agreement is intended to be, or shall
be, for the benefit of any person, firm, organization or corporation not a party hereto, and no
such other persen, firm, organization or corporation shall have any right or cause of action
hereunder.

11.8 Goveming Law; Time. This Agreement and the rights of the parties hereto
shall be govemed by and construed in accordance with the intema! laws of the State of
Washington. "Day” as used herein means a calendar day. “Business day” means any day
on which commercial banks are generally open for business, Any period of time which would
otherwise end on a non-business day shall be extended to the next following business day.
Time is of the essence of this Agreement.

11.9 Exhibits. The following exhibits are attached hereto or referenced herein and
are incorporated in this Agreement:

EXHIBIT 1 - Title Exceptions
EXHIBIT 2 - Memorandum of Agreement

11.10 Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, iffegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision hereof, and
this Agreement shall be construed as if such provisions had been replaced with a valid, legal
and enforceable provision as similar as possible to the provision replaced.

11.11 Counterparts. This Agreement and the documents to be delivered hereunder
may be executed in any number of counterparts, and each such counterpart hereof shali be
deemed to be an original instrument, but all such counterparts together shall constitute but
one agreement.

11.12 Assignment. Buyer's rights under this Agreement shall be assignable without
the prior written consent of Seller. Seller’s rights under this Agreement are not assignable
without the prior written consent of Buyer. No such permitted assignment shall relieve Buyer
or Seller of any obligation hereunder.

11.13 Venue/Waiver of Jury Trial. If an action must be brought to enforce the terms
of this Agreement, such action shall be brought in King County Superior Court. All parties to
this Agreement hereby waive the right to a jury trial in connection with this Agreement.

11.14 Time. Time is of the essence of this Agreement.

11.15 Aftorneys’ Fees. In any proceeding to enforce any provision of this
Agreement, the substantially prevailing party shall be entitied to the payment of its attorneys’
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fees and costs by the substantially nonprevailing party, including attorneys' fees and costs on
appeal.

IN WITNESS WHEREQF, the parties have executed and delivered this Agreement
as of the day and year first above written,

[Remainder of page intentionally left blank; signatures folfow]
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EXHIBIT 1
T0O
REAL PROPERTY PURCHASE AND SALE AGREEMENT
Plum Creek Option Property, King County, Washington

Title Exceptions
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EXHIBIT 2
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT
Plum Creek Option Property, King County, Washington

FORM OF MEMORANDUM OF OPTION

RECORDED AT THE REQUEST OF
AND AFTER RECORDING RETURN TO:

Alston Courtnage & Bassetti LLP
1000 Second Avenue, Suite #3900
Seattle, WA 98104-1045

Attn: Aleana W. Harris

MEMORANDUM OF OPTION
Grantor: ENUMCLAW SCHOOL DISTRICT NQ. 216
Grantee: [BD LAWSON PARTNERS, LP or BD VILLAGE

PARTNERS, LP]

Legal Description: '
gal Lescrption Official Legal Description on Exhibit A attached hereto

Aséessor’s Tax Parcel ID#:

THIS MEMORANDUM OF OPTION ({this "Memorandum”} is effective as of
to provide notice of that Option Agreement dated

.20 ("Option Agreement") affecting the real property described on
Exhibit A hereto ("Property").

1. Option to Purchase. Pursuant to the Option Agreement, Grantee has a
right to acquire the Property upon the terms and conditions therein. The term of the
option to purchase expires no later than the expiration of forty (40) years from the date
hereof.

2. Purpose of Memerandum. This Memorandum is prepared for the purpose
of recording the existence of the Option Agreement and shall not aiter or amend the
Option Agreement.

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the
respeciive dates of acknowledgment below, ta be effective as of the date first written
above.
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Grantor's Signature Page for Memorandum of Option

ENUMCLAW SCHOOL DISTRICT
By
DATED:
STATE OF WASHINGTON )
) 8.
COUNTY OF KING )
I cerify that | know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he signed this instrument, on
oath stated that he was authorized to execute the instrument and acknowledged it as the

of to be a free and voluntary act for the uses and
purposes mentioned in the instrument,

Dated: 20

Notary Public
Print/Type Name

My commission expires

{Use this space for notarial stamp/seal)
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Grantee's Signature Page for Memorandum of Option

BD LAWSON PARTNERS, LP, a
Washington limited partnership

DATED: By
Name
Title

BD VILLAGE PARTNERS, LP,
a Washington limited partnership

DATED: By
Name
Title
DATED:
STATE OF }
} 8.
COUNTY OF }

I certify that ! know or have satisfactory evidence that
is the person who appeared before me, and said person
acknowledged that he/she signed this Instrument, on oath stated that he/she was authorized to
execute the instrument and acknowledged it as the of
7 to be the free and voluntary act of such Party for
the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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EXHIBIT N.1
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF SECOND MIDDLE SCHOOL SITE

A portion of the property legally described as follows:

Parcel No, 2121069001: ALL OF SEC 21-21-6 LESS S 1/2 OF SW 1/4 THOF & LESS NW 1/4 OF SD SW
1/4 & LESS POR OF N 1/2 OF NW 1/4 OF SD SEC LY NLY OF C/L OF AUBURN-BLACK DIAMOND RD &
LESS POR OF NE 1/4 OF SW 1/4 LY SWLY OF LN DAF - BEG AT NE COR OF SD SUBD TH WLY ALG N
LN THOF 1025.97 FT TO TPOB OF SD DESC LN TH SELY TAP ON E LN OF SD SUBD LY 912.62 FT SLY

FR NE COR THOF & TERMINUS OF SD DESC LN - AS PER KC DETERMINATION OF LEGAL LOT STATUS
#L06MO010 APPROVED 2-23-06



EXHIBIT O
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



LEGAL DESCRIPTION OF VILLAGES MPD PROJECT - Note: This includes property

located in the MPD as approved by City of Black Diamond QOrdinance 10-946 and specificall
oes not include any potential MPD expansion areas.

PARCEL B:

THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 11, TOWNSHIP 21 NORTH,
RANGE 6 EAST, W.M., IN KING COUNTY, WASHINGTON,

PARCELS C, D, AND E

ALL OF SECTION 15, TOWNSHIP 21 NORTH, RANGE 6 EAST, W. M., IN KING COUNTY,
WASHINGTON;

EXCEPT THE NORTHEAST QUARTER THEREOF;

ALSO EXCEPT THAT PORTION OF THE NORTHWEST QUARTER THEREOF LYING NORTHERLY
OF THE CENTERLINE OF MAPLE VALLEY-LAKE SAWYER ROAD;

ALSO EXCEPT THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF THE
~ SOUTHEAST QUARTER THEREOF.

PARCEL BDA:

THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER;

THE SOUTH HALF OF THE NORTHEAST QUARTER;

THE SOUTHWEST QUARTER,;

THE NORTH HALF OF THE SOUTHEAST QUARTER;

THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER;

THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER,
ALL IN SECTION 22, TOWNSHIP 21 NORTH, RANGE & EAST, W.M., IN KING COUNTY,
WASHINGTON.

PARCEL F = NORTH:

THAT PORTION OF SECTION 23, TOWNSHIP 21 NORTH, RANGE 6 EAST, W.M,, IN KING
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:

THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER, AND
THAT PORTION OF THE SOUTH HALF OF THE NORTHEAST QUARTER OF THE NORTHEAST



QUARTER, LYING WESTERLY OF THE WESTERLY MARGIN OF THE ENUMCLAW-BLACK
DIAMOND ROAD (SR 169) RIGHT OF WAY;

TOGETHER WITH:

THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER AND THE SOUTH HALF OF THE
NORTHWEST QUARTER;

AND TOGETHER WITH:
THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER;
AND TOGETHER WITH:

THE SOUTH HALF OF THE NORTHEAST QUARTER LYING SQUTHWESTERLY OF THE
SOUTHWESTERLY MARGIN OF ENUMCLAW-BLACK DIAMOND ROAD {SR 169) RIGHT OF
WAY.

AND TOGETHER WITH:

THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER OF THE NORTHWEST
QUARTER, AND THE SOUTH HALF OF THE NORTHWEST QUARTER OF THE NORTHWEST
QUARTER,;

PARCEL G:

LOT A OF KING COUNTY BOUNDARY LINE ADJUSTMENT NO. LOSL0096 AS RECORDED
UNDER RECORDING NO. 20051209900002, SITUATE IN SECTION 27, TOWNSHIP 21
NORTH, RANGE 6 EAST, W.M., IN KING COUNTY, WASHINGTON.

PARCEL GUIDETTI:

THAT PORTION OF THE EASTERLY 660 FEET OF THE WEST MALF OF THE NORTHEAST
QUARTER OF SECTION 15, TOWNSHIP 21, NORTH, RANGE 6 EAST, W.M.; IN KING
COUNTY, WASHINGTON, LYING SOUTHERLY OF THE AUBURN-BLACK DIAMOND
HIGHWAY;

EXCEPT THE EAST 381.24 FEET OF THE NORTHWEST QUARTER OF THE NORTHEAST
QUARTER OF SECTION 15, TOWNSHIP 21 NORTH, RANGE 6 EAST, W.M. LYING
SOUTHERLY OF AUBURN-BLACK DIAMOND HIGHWAY AND THE EAST 90 FEET OF THE
NORTH 165.70 FEET OF THE SOUTHWEST QUARTER OF THE NORTHEAST QUARTER OF



SECTION 15, TOWNSHIP 21 NORTH, RANGE 6 EAST, WM., iN KING COUNTY,
WASHINGTON;

{ALSO KNOWN AS PARCEL 1 UNDER SURVEY RECORDED UNDER RECORDING NUMBER
20030917900009.)






EXHIBIT P
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WHEN RECORDED RETURN TO:

Denise L. Stiffarm

K& Gates LLP

925 Fourth Avenue, Suite 2900
Seattle, WA 98104

Document Title: DEED OF TRUST
Grantor: BD Village Partners, LP

Grantee: 1. Enumclaw School District
2. Stewart Title Guaranty Company

Legal Description:

Abbreviated Legal Description:

Full Legal Description: See Exhibit A attached
A;sessor‘s Tax Parcel Nos.:

Reference Nos. of Documents Released or Assigned: N/A



DEED OF TRUST

THIS DEED OF TRUST, made this ___ day of , 2
between BD VILLAGE PARTNERS, LP, GRANTOR whose address is 10220 NE Pomts
Drive, Suite 120, Kirkland, WA 98033; STEWART TITLE GUARANTY COMPANY,
TRUSTEE, whose address is 1420 Fifth Avenue, Suite 500, Seattle, WA 98101; and
ENUMCLAW SCHOOL DISTRICT, BENEFICIARY, whose address is 2929 McDougall
Avenue, Enumclaw, WA 98022,

WITNESSETH: Grantor hereby bargains, sells, and conveys to Trustee in trust,
with power of sale, certain real property in King County, Washington, as legally
described on attached Exhibit A, which real property is not used principally for
agricultural or farming purposes, together with all the tenements, hereditaments,
and appurtenances now or hereafter thereunto belonging or in any- way
appertaining, and the rents, issues, and profits thereof.

This deed is for the purpose of securing performance of each agreement of Grantor
herein contained, ‘and Grantor's performance of its obligations under Section 7 of the

Comprehensive School Mitigation Agreement dated v 2 , between
Beneficiary, Grantor, BD Lawson Partners, LP and the City of Black Diamond and
recorded under King County Recording No. (the "School

Agreement"), which obligations are incorporated herein by reference, and all renewals,
modifications, and extensions thereof.

- To protect the security of this Deed of Trust, Grantor cavenants and agrees:

1. To keep the property in good condition and repair; to permit no waste
thereof; to restore promptly any building, structure, or improvement thereon which may be
damaged or destroyed; and to comply with all laws, ordinances, regulations, covenants,
conditions, and restrictions affecting the property, including without limitation the City of
Black Diamond Municipal Code.

2. To pay before delinquent all lawful taxes and assessments upon the
property; and to keep the property free and clear of all other charges, liens, or
encumbrances impairing the security of this Deed of Trust.

3. To keep all buildings now or hereafter erected on the property described
herein continuously insured against loss by fire or other hazards in an amount not less than
their replacement value, All policies shall be issued by such companies as the Beneficiary
may reasonably approve and have loss payable first to the Beneficiary, as its interest may
appear, and then to the Grantor. The amount collected under any insurance policy may be
applied upon any indebtedness hereby secured in such order as the Beneficiary shall
determine, Such application by the Beneficiary shall not cause discontinuance of any
proceedings to foreclose this Deed of Trust. In the event of foreclosure, all rights of the
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Grantor in insurance policies then in force shall pass to the purchaser at the foreclosure
sale. Grantor shall furnish Beneficiary with evidence of the insurance coverage required
under this paragraph, '

4. To defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Beneficiary or Trustee, and to pay all costs and expenses,
including cost of title search and attorney's fees in a reasonable amount, in any such action
orproceeding, and in any suit brought by Beneficiary to foreclose this Deed of Trust.

5. To pay all costs, fees, and expenses in connection with this Deed of Trust,
including the expenses of the Trustee incurred in enforcing the obligation secured hereby
and Trustee's and attorney's fees actually incurred, as provided by statute.

_ 6. Should Grantor fail to pay when due any taxes, assessments, insurance
premiums, liens, encumbrances, or other charges against the property hercinabove
described, Beneficiary may pay the same, and the amount so paid, with interest at the rate
set forth in the note secured hereby, shall be added to and become a part of the debt
secured in this Deed of Trust.

7. Grantor shall not place any temporary or permanent structures on the
property without the prior written consent of Beneficiary, which shall not be unreasonably
withheld or delayed. All temporary and permanent structures placed by Grantor on this
property shall be removed by Grantor at Grantor's expense prior to conveyance of the
property to Beneficiary pursuant to the School Agreement, unless Beneficiary allows such
structure(s) to remain on the property following the conveyance. |

ITIS MUTUALLY AGREED THAT:

1. in the event any portion of the property is taken or damaged in an eminent
domain proceeding, the entire amount of the award or such portion as may be necessary to
fully satisfy the obligation secured hereby, shall be paid to Beneficiary to be applied to
said obligation.

2. By accepting payment of any sum secured hereby after its due date,
Beneficiary does not waive its right to require prompt payment when due of all other sums
so secured or to declare default for failure to pay.

3. The Trustee shall reconvey all or any part of the property covered by this
Deed of Trust to the person entitled thereto, on written request of the Grantor and the
Beneficiary, or upon satisfaction of the obligation secured and written request for
reconveyance made by the Beneficiary or the person entitled thereto.

4, Upon default by Grantor in the performance of any agreement contained
herein or in the performance of any of the obligations secured hereby; and following
Grantor's failure to cure such default within thirty (30) days after written notice from
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Beneficiary, all sums secured hereby shall immediately become due and payable, at the
option of the Beneficiary. In such event and upon written request of Beneficiary, Trustee
shall sell the trust property, in accordance with the Deed of Trust Act of the State of
Washington, at public auction to the highest bidder. Any person except Trustee may bid at
Trustee's sale. Trustee shall apply the proceeds of the sale as follows: (a) to the expense of
the sale, including a reasonable trustee's fee and attorney's fee; (b) to satisfy the obligations
secured by this Deed of Trust; and (c) the surplus, if any, shall be distributed to the persons
entitled thereto.

5. Trustee shall deliver to the purchaser at the sale its deed, without warranty,
which shall convey to the purchaser the interest in the property which Grantor had or had
the power to convey at the time of his execution of this Deed of Trust, and such as he may
have acquired thereafter. Trustee's deed shall recite the facts showing that the sale was
conducted in compliance with all the requirements of law and of this Deed of Trust, which
recital shall be prima facie evidence of such compliance and conclusive evidence thereof in
favor of bona fide purchaser and encumbrancers for value.

6. The power of sale conferred by this Deed of Trust and by the Deed of Trust
act of the State of Washington is not an exclusive remedy; Beneficiary may cause this
Deed of Trust to be foreclosed as a mortgage.

7. In the event of death, incapacity, disability, or resignation of Trustee,
Beneficiary may appoint in writing a successor trustee, and upon the recording of such
appointment in the mortgage records of the county in which this Deed of Trust is recorded,
the successor trustee shall be vested with all powers of the original trustee. The trustee is
not obligated to notify any party hereto of pending sale under any other Deed of Trust or of
an action or proceeding in which Grantor, Trustee, or Beneficiary shall be a party unless
such action or proceeding is brought by the Trustee.

8. This Deed of Trust applies to, inures to the benefit of, and is being in not
only on the parties hereto, but on their heirs, devisees, legatees, administrators, executors,
and assigns. The term Beneficiary shall mean the holder and owner of the note secured
hereby, whether or not named as Beneficiary herein.

9. Grantor acknowledges and agrees that the obligations which this Deed of
Trust secures is personal to Grantor, and that Grantor's personal responsibility, financial
capability and control of the collateral which is secured by this Deed of Trust are material
inducements upon which Beneficiary has relied in accepting the Note from Grantor. If
Grantor should sell, assign, alienate, encumber, transfer or contract to sell, assign, alienate,
encumber or transfer title to or possession of any part of such collateral, then Beneficiary
may, in its sole discretion, declare a default under this Deed of Trust, which default shall not
be susceptible to cure.

10.  This Deed of Trust shall terminate, and Beneficiary shall cause this Deed of
Trust to be reconveyed, upon the occurrence of: (i) if Beneficiary does not receive School
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Financing Approval (as that term is defined in the School Agreement) for construction of a
high school on the property on or before the expiration of the term of the School Agreement;
or (ii) Grantor identifying an alternate high school site not located at the property that is
acceptable to Grantor and Beneficiary, and that satisfies the criteria of the Identified High
School Site in the School Agreement.

[Grantor's signature appears on following page]



GRANTOR:
BD VILLAGE PARTNERS, LP
By  YARROW BAY DEVELOPMENT LLC, its general partner

By BRNW INC., its member

By

Brian Ross, President



STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2 , before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn personally
appeared BRIAN ROSS, known to me to be the president of BRNW INC., member of
YARROW BAY DEVELOPMENT LLC, general partner of BD VILLAGE PARTNERS,
LP, the limited partnership that executed the foregoing instrument, and acknowledged the said
instrument to be the free and voluntary act and deed of said limited partnership, for the
purposes therein mentioned, and on oath stated that he was authorized to execute said
instrument.

I certify that I know or have satisfactory evidence that the person appearing before me
and making this acknowledgment is the person whose true signature appears on this
document.

WITNESS my hand and official seal hereto' affixed the day and year in the certificate
above written.

Signature

Print Name

NOTARY PUBLIC in and for the State of
Washington, residing at

My commission expires



EXHIBIT Q
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



OPTION AGREEMENT

This OPTION AGREEMENT (this “Agreement’) is made as of , 20
{the “Effective Date”) by and between [BD VILLAGE PARTNERS, LP, a Washington
limited partnership or BD LAWSON PARTNERS, LP, a Washington limited
partnership}, and its successors and assigns (“Seller”), and ENUMCLAW SCHOOL
DISTRICT NO. 216 (“Buyer”).

3. Option. In consideration of the performance of Buyer's obligations
hereunder and other good and valuable consideration, the receipt and sufficiency of which
is acknowledged, Seller hereby grants to Buyer the exclusive right and option to purchase
the real property, including all existing or future appurtenances and improvements located
thereon situated in King County, Washington, and described on Exhibit A-1 and shown on
Exhibit B-1 attached hereto and incorporated herein by this reference (collectively, the
“Option Property”), for the option period hereinafter defined (the “Option”).

4. Option Period. The term of the Option shall commence upon the Date of
Termination of the Comprehensive School Mitigation Agreement entered into between
Buyer, Seller and the City of Black Diamond and recorded under King County Recording

Number: and shall continue for a period of three (3) years (the "Option
Period™).
5. Exercise and Termination of Option. Buyer may exercise this Optlon

during the Option Period upon providing written notice to Seller. If Buyer fails to exercise
the Option within the Option Period, the Option shall immediately terminate and be of no
further force and effect. Upon the termination or expiration of this Option, Buyer shall,
within fourteen (14) business days after a request by Seller, execute, acknowledge and
deliver to Seller a "Termination of Option" in recordable form and with content reasonably
acceptable to Seller, evidencing the expiration and termination of this Option and to be
recorded with the King County Recorder's Office.

6. Terms and Conditions of Purchase. If Buyer exercises the Option in
accordance herewith:

(a) The Purchase Price shall be the lesser of the following:

(1 the current market value of the Option Property, based on
an appraisal performed by an MAI, state certified appraiser with at least five (5) years of
experience appraising land in King County, Washington, which is acceptable to Buyer and
Seller, in each party's reasonable discretion, and the cost of such appraisal shall be
equally shared between Buyer and Seller; and

(2) the amount of mitigation fees collected as of the date of
Buyer's exercise of the Option pursuant to Section 9.7.3 of that Comprehensive School

Mitigation Agreement dated , 2 . between Buyer, Seller, {BD Villages
Partners LP or BD Lawson Partner LP} and the City of Btack Diamond and recorded under
King County Recording No. {the “School Mitigation Agreement’)").

Buyer and Seller agree that the term “collected” as used herein shall not include any
mitigation fees used by Buyer to satisfy its obligations under Sections 9.7.2 of the School
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Mitigation Agreement, as applicable, or those mitigation fees subject to the restrictions set
forth in Section 9.7.1 of the School Mitigation Agreement.

{b) Closing of the purchase of the Option Property shall be governed by
the terms of the Real Estate Purchase and Sale Agreement attached hereto as Exhibit C
(the “Purchase Agreement’), and closing thereunder shall occur on a business day
mutually acceptable to Seller and Buyer, but in no event later than the later of (i) ninety
(90) days after Buyer's exercise of the Option; or thirty (30) days after receipt of the
appraisal described in Section 4(a)(1) above. The Buyer and Seller shall execute the
Purchase Agreement within ten (10} business day after the later of (1) Seller's receipt of
Buyer's written notice that it is exercising the Option; or (2) Buyer and Seller's receipt of
the above referenced appraisal.

7. Seller Covenants.

{a) Encumbrances_and Operations. Buyer and Seller agree that
Buyer's intended use of the Option Property is to construct, maintain and operate a high
school, including the School Facilities {(described in the School Agreement). During the
Option Period and until Closing under the Purchase Agreement, Seller shall not encumber
the Option Property or enter into any leases, easements, restrictions, encumbrances,
licenses or other instruments or agreements affecting the Option Property without the prior
written consent of the Buyer, which shall not unreasonably be withheld or delayed. Seller
shall provide Buyer with written notice consistent with Section & herein of the need for
such consent and Buyer shall have seven (7) business days to respond to Seller. In the
event Buyer fails to respond to Seller’s request for consent by the end of the 7 day period,
Buyer shall be deemed to have provided the necessary consent. Any such document, if
consented to by Buyer, shall constitute a Permitted Exception and shali not be subject to
the title review process described in Section 3.1 of the Purchase Agreement. During the
Option Pericd and until Closing under the Purchase Agreement, Seller shall not encumber
the Option Property with or enter into any mortgages, deeds of trust, lien, and other
encumbrances securing the payment of money, except to the extent such encumbrances
will be paid in full or reconveyed by Seller prior to Closing under the Purchase Agreement.
Nothing in this Section 5(a) shall be construed as to prevent Seller from constructing any
building or other temporary or permanent structure(s) on the Option Property.

{b) Maintenance. Between the date of this Agreement and the Closing
Date, Seller shall maintain and keep the Real Property in substantially the same condition
as existed on the date of this Agreement.

(c} Performance of Obligations. From the date of this Agreement to the
Closing Date, and except for those obligations assumed by Buyer, Seller will perform all of
its monetary and non-monetary cbligations under all indebtedness (whether for borrowed
money or otherwise) and the liens securing same pertaining to the Option Property or any
portion thereof, if any. Seller shall pay all taxes, if any, attributable to any period of time
prior to the date of Closing.

(a) Liens. From the date of this Agreement to the Closing Date, Seller
will not allow any lien to attach to the Option Property or any part thereof except the lien
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for ad valorem taxes that are not due and payable and any liens that result from the
activities of Buyer in connection with the Option Property, provided, however Seller shall
not be in default under this Section 5(d) if a lien is filed as long as Seller causes such lien
to be discharged or fully bonded around by the earlier of Closing of the portion of the
Option Property affected by the lien, or fifteen (15) days after Buyer's written demand.

8. Notices. All notices, demands, requests, consents and approvais which
may, or are required to, be given by any party to any other party hereunder shall be in
writing and shall be deemed to have been duly given if (i) delivered personally, (ii) sent by
a nationally recognized overnight delivery service, (iii} electronically transmitted with
confirmation sent by sender’s fax machine or (iv) mailed or deposited in the United States
mail and sent by registered or certified mail, return receipt requested, postage prepaid to:

Seller at;
Mr. Mike Nelson
Superintendent
Enumclaw School District
2929 McDougall Ave.
Enumclaw, Washington 98022

With a copy to:

Denise L. Stiffarm

K&L Gates LLP

925 Fourth Avenue, Suite 2900
Seattle, Washington 98104

To Buyer:
Brian Ross
Yarrow Bay Group
10220 NE Pgints Drive, Suite 120
Kirkland, WA 98033
With copies to:
Jami L. Kuzaro-Balint
Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, WA 98033

And to:
Aleana W. Harris
Alston, Courtnage & Bassetti LLP
1000 Second Avenue, Suite 3900
Seatile, WA 98104

or to such other addresses as either party hereto may from time to time designate in
writing and deliver in a like manner. All notices shall be deemed complete upon actual
receipt or refusal to accept delivery.



9, Governing Law; Aftorneys’ Fees. This Agreement shall be construed
according to the laws of the state of Washington. In the event that either Buyer or Seller
should find it necessary to employ an attorney fo enforce any provision of this Agreement
or to recover damages for the breach hereof (including proceedings in bankruptcy), the
substantially prevailing party shali be entitled to be reimbursed for its court costs and
attorneys’ fees, at trial (inchuding arbitration proceedings) and on appeal.

10.  Default and Remedies.

{a) Default. |f Buyer or Seller fails to perform any obligation or
breaches any term, covenant or agreement in this Agreement that is not cured within
twenty (20) days after receipt of written notice from the other Party (except for Seller's
failure to Close on the Closing Date, which shall not be subject to any notice or cure
period), such party will be in “Default’ hereunder. )

(b) Remedies. If Buyer is in Default hereunder, Seller may (a)
terminate this Agreement; or (b) sue for damages, in an amount not to exceed $25,000. If
Seller is in Default hereunder, Buyer may elect to pursue any one or more of the following
remedies: (a) terminate this Agreement and sue for damages; (b) specifically enforce this
Agreement; (c) sue for damages; or (d) seek any other remedy available in equity or in
. law.

{c) Attorneys’ Fees. In the event either party brings an action or any
other proceeding against the other party to enforce or interpret any of the terms,
covenants or conditions hereof, the party substantiafly prevailing in any such action or
proceeding shall be paid all costs and reasonable attorneys’ fees by the other party in
such amounts as shall be set by the court or in any arbitration proceeding, at trial and on
appeal,

11.  Option Runs With Land. This Option shall run with and burden the Option
Property and be binding upon Seller and its successors and assigns and shall benefit
Buyer and its permitted successors and assigns. Buyer may assign its rights under this
Agreement without Seller's consent (but with notice to Seller).

12.  Relationship of Parties. This Agreement is solely intended to create the
relationship of optionor (Seller) and optionee (Buyer). It is not intended by this Agreement
to, and nothing contained in this Agreement shall, create any partnership, joint venture or
other arrangement between Buyer or Seller, and nothing contained in this Agreement
shall, create a relationship of lender and borrower between Buyer and Seller. No term or
provision of this Agreement is intended to be, or shall be, for the benefit of any person,
firm, organization or corporation not a party hereto, and no such gther person, firm,
organization or corporation shall have any right or cause of action hereunder.

13. Memorandum of Option. Upon commencement of the Option Term, a
memorandum of this Option in the form of Exhibit _ to the Purchase Agreement attached
hereto shail be recorded.




IN WITNESS WHEREOF the parties have executed this Agreement on the
respective dates of acknow[edgment set forth below, to be effective as of the Effective Date.

[Remainder of page intentionally feft blank; signature pages foliow]



Seller's Signature Page for Option Agreement

ENUMCLAW SCHOOL DISTRICT

By
DATED:
STATE OF WASHINGTON )
) ss.
COUNTY OF KING )
[ certify that 1 know or have safisfactory evidence that is the

person who appeared before me, and said persen acknowledged that he signed this instrument, on
oath stated that he was authorized to execute the instrument and acknowledged it as the

of to be a free and voluntary act for the uses and
purposes mentioned in the instrument.

Dated: , 20

Notary Public
Print/Type Name

My commissicn expires

{Use this space for notarial stamp/seal)



Buyer's Signature Pagae for Option Agreement

BD LAWSON PARTNERS, LP, a
Washington limited partnership

DATED: By
Name
Title

BD VILLAGE PARTNERS, LP,
a Washington limited partnership

DATED: By
Name
Title
DATED:
STATE OF )
) ss.
COUNTY OF _ )
I certify that | know  or have satisfactory  evidence that

is the person who appeared before me, and said perscn
acknowledged that he/she signed this instrument, on cath stated that hefshe was authorized fo

execute the instrument and acknowledged it as the of
to be the free and volunary act of such Party for

the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)



EXHIBIT A
To Option Agreement

LEGAL DESCRIPTION OF THE OPTION PROPERTY

Exhibit A-1



EXHIBIT B
To Option Agreement

DEPICTION OF THE OPTION PROPERTY

Exhibit B-1



EXHIBIT C
To Option Agreement

TERMS OF PURCHASE AND SALE AGREEMENT

Real Property Purchase and Sale Agreement
Option Property, King County, Washington

This Real Property Purchase and Sale Agreement (‘Agreement’} is effective as of
the date the Option is exercised (the “Effective Date"), pursuant to that certain Option
Agreement (as defined below) by and between ENUMCLAW SCHOOL DISTRICT NO. 218
(“Selter”), and [BD LAWSON PARTNERS, LP, a Washington limited partnership or
BD VILLAGE PARTNERS, LP, a Washington limited partnership] (“Buyer”).

Seller has granted Buyer the Option to purchase the Real Property pursuant to that
certain Option Agreement between Buyer and Seller dated as of , 2
("Option Agreement’). The purpose of this Agreement is to provide for the closmg of the
purchase and sale of the Real Property following exercise of the Option pursuant to the
Option Agreement.

All terms not defined herein shall have the definition ascribed to such term in the
Option Agreement.

In consideration of the mutual covenants and promises contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Seller and Buyer agree as follows:

Article |. REAL PROPERTY

Seller hereby agrees to sell and convey to Buyer, and Buyer hereby agrees to
purchase from Seller, the obligations of each of them subject to the terms and conditions set
forth herein, the following:

1.1 Land. That certain real property located in King County, Washington and
more particularly described on Exhibit A to the Option Agreement (the “Land”).

1.2  Appurtenances. Seller's interest in all rights, privileges and eassments,
including without limitation all minerals, oil, gas and other hydrocarbon substances on and
under the Land, all development rights, air rights, water rights, all easements, rights-of-way,
permits, licenses, plat approvals, improvements, structures, fixtures, appurtenances and

“other rights appuitenant to or used in connection with the Land and improvements
(collectively, the "Appurtenances”).

All of the items described in Sections 1.1 and 1.2 are herein collectively referred to as
the “Real Property.”
EXHIBITC
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Article Il. PURCHASE PRICE

2.1 Purchase Price. The purchase price for the Real Property (the “Purchase
Price”) shall be 3 ). The Purchase Price shall be
paid by Buyer in cash on the Closing Date (as defined beilow).

22  Escrow Holder. Chicago Title Insurance Company located in Seattle
Washington (‘Escrow Holder” in its capacity as escrow holder and “Title Company” in its
capacity as title insurer) has been designated as Escrow Holder hereunder by mutual
agreement of Seller and Buyer. Upon execution of this Agreement by the last of Seller and
Buyer, Escrow Holder shall open a closing escrow for the benefit of Buyer and Seller in
accordance with the terms of this Agreement.

Article lIl, TITLE

3.1 Title. Buyer hereby accepts and approves the exceptions to title (including
any survey matters) (the “Exceptions”) attached hereto as Exhibit 1 [the special
exceptions existing as of the date of Seller acquired the Real Property] and
subsequent title exceptions approved by Buyer as described in Section 7 of the
Option Agreement]. Within five (5) days of the date of this Agreement, Seller shall deliver
to Buyer a commitment for a 2006 ALTA owner's standard title insurance policy covering the
Real Property, showing recorded matters pertaining to the Real Property and true, correct
copies of all the title documents referred to in the title commitment as conditions or
exceptions to title.

The term “Permitted Exceptions” as used hereafter means: (a) the Exceptions
accepted by Buyer as provided above; (b) the lien of real estate taxes and assessments
prorated to the Closing Date; (c) local, state and federal laws, ordinances and governmental
regulations; and (d) any encumbrances recorded against the Real Property by Seller and
approved by Buyer in accordance with Section 7 of the Option Agreement. Notwithstanding
the foregeing, Seller shalt cause, at Seller's sole expense, all mortgages, deeds of trust
and other liens securing the payment of money (except for the lien(s) of real estate taxes
and assessments for the current calendar year which shall be prorated to the Closing
Date) to be fully satisfied, released and discharged of record on or prior to the Closing -
Date without necessity of Buyer’'s objection.

3.2  Title insurance. Buyer may obtain, at its sole cost and expense, a Standard
or Extended Coverage Owner's Policy of fitle insurance issued by Title Company in the
amount of the Purchase Price, dated the date of Closing, insuring Buyer's title to the Real
Property subject to no exceptions cther than the standard printed exceptions and the
Permitted Exceptions (the “Title Policy’). Buyer shall be responsible for the cost of any
survey work that Buyer or the Title Company requires.

3.3 ° Due Diligence Documents. Within five (5) days after mutual execution of
this Agreement, Seller shall deliver to Buyer all documents regarding the Real Property
within Seller's possession or control, including without limitation, the following, if any:
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c) alt environmental reports, wetlands or sensitive area studies,
surveys, soil and geotechnical reports regarding the Real Property;

d) all notices, correspondence and other documents to or from any
governmental agencies regarding the Real Property; and

c) all studies, reports, investigations and agreements related to the
actual or potential development and construction on the Real Property, including without
limitation any Phase | or Phase Il environmentai reports or soil reports.

34 Conveyance of Real Property. At Closing Seller shall convey to Buyer title to
the Real Property by execution and delivery of a statutory wamanty deed to the Real
Property, subject only to the Permitted Exceptions (the “Deed").

Article IV. CONDITIONS PRECEDENT TO CLOSING

Buyer's obligations under this Agreement are expressly conditioned on, and subject
to satisfaction of, the following conditions precedent;

4.1 Performance by Seller. Seller shall have performed all material obligations
required by this Agreement to be performed by it.

4.3 Representations and Wamranties True. The representations and warranties of
Seller contained herein shall be true and comect in all material respects.

4.3 Property Inspection. Prior to Closing Buyer shall have the right to inspect
and approve the condition of the Real Property, in its sole and absolute discretion, of the
physical condition of the Real Property (the "Property Inspection”), including, without
limitation, the conducting of soil tests (including borings), toxic and hazardous waste
studies, surveys, engineering and other compliance matters. If the Property Inspection
indicates, in Buyer's sole and absolute discretion, that the Real Property is not suitable for
Buyer's intended purposes, Buyer may terminate this Agreement prior to Closing by
written notice to Seller. Such license is granted on the condition that Buyer keep the Real
Property free and.clear of any mechanics' liens and materiaimen’s liens arising out of any
such activities. Buyer hereby agrees to indemnify, hold harmless, and defend Seller from
all liens, costs, and expenses, including reasonable attorneys' fees and experts' fees,
arising from or relating to Buyer's entry on and inspection of the Real Property, but Buyer
will have no responsibility for any claims or fiabilities arising from or relating to existing
conditions on or affecting the Real Property. In addition, if this Agreement is terminated,
Buyer shall repair any material damage to the Real Property caused by its entry thereon
and shall restore the Real Property substantially to the condition in which it existed prior {o
such entry; provided, however, that Buyer shall have no obligation to repair any damage
caused by the acts or omissions of Seller, its agents or representatives or to remediate,
contain, abate or control any pre-existing condition of the Real Property which existed
prior to Buyer’s entry thereon.
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The conditions set forth in Sections 4.1 through 4.3 above are intended solely for the
benefit of Buyer. If any of the foregoing conditions are not satisfied as of the Closing Date,
Buyer shall have the right at its sole election either to waive the condition in question and
proceed with the purchase of the Real Property or, in the altemative, to terminate this
Agreement, whereupon the parties shall have no further obligations hereunder other than
those obligations which survive the termination of this Agreement by their express terms.

Seller's obligations under this Agreement are expressly conditioned on, and subject
to satisfaction of, the following conditions precedent;

44 Performance by Buyer. Buyer shail have performed all material obligations
required by this Agreement and under the Option Agreement to be performed by it.

45  Representations and Warranties True. The representations and warranties of
Buyer contained herein shall be true and correct in all material respects.

4.6 Seller's Acquisition. Seller shall have completed Seller’s Acquisition.

The conditions set forth in Sections 4.4 through 4.6 above are intended solely for the
benefit of Seller. If any of the foregoing conditions are not satisfied as of the Closing Date,
Seller shall have the right at its sole election either to waive the condition in question and
proceed with the sate or, in the altemative, to terminate this Agreement.

Article V. OPERATIONS PENDING CLOSING

At all times prior to the Closing or sooner termination of this Agreement, Seller agrees
with respect to all or any portion of the Real Property: () not to further encumber the Real
Property except as permitted by Section 7 of the Option Agreement; and {(b) not to enter into
any contracts or agreements to sell or otherwise transfer the Real Property which are prior to
Buyer's rights hereunder or under the Option Agreement.

Article VI. CLOSING AND ESCROW

6.1 Closing. The Closing hereunder (the “Closing” or the “Closing Date") shall
be held as provided in the Option Agreement and in accordance with the terms of this
Agreement within sixty (60) days after the Effective Date. Delivery of all items to be made at
the Closing under the terms of this Agreement shall be made at the offices of the Title
Company.

6.2 Delivery by Selter. On or prior to the Closing Date, Seller shall deposit with
Escrow Holder the following:

(a) The duly executed and acknowledged Deed ready for recordation on
the Closing Date together with a duly executed real estate excise tax affidavit;

{b) The FIRPTA Affidavit executed by Seller; and
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{c) Such customary affidavits or indemnities as may be required to permit
Titte Company to issue the Title Policy to Buyer.

8.3  Delivery by Buyer. On or prior to the Closing Date Buyer shall deposit with
Escrow Holder the following:

(a) The Purchase Price; and
{b) A duly executed counterpart of the real estate excise tax affidavit.

6.4  Title Policy; Other Instruments. Title Company shall issue the Title Policy at
Closing or as soon thereafter as practicable. Seller and Buyer shall each deposit such other
instruments as are reasonably required by Escrow Holder, Title Company or otherwise
required to close the escrow and consummate the purchase and sale of the Real Property in
accordance with the terms hereof.

6.5 Prorations. All revenues and all expenses of the Real Property including, but
not limited to, real property taxes, drainage district service charges, water, sewer and utility
charges, and other expenses nomal to the operation and maintenance of the Real Property
shall be pro rated as of the Closing Date.

66  Closing Costs and Expenses. All closing costs and expenses, including
escrow and recording fees shall be shared equally between Buyer and Seller. Seller shall
pay any real estate excise tax due in connection with the sale of the Real Property and Buyer
shall pay the cost of recording the Deed.

Article VIl. REPRESENTATIONS AND WARRANTIES
Selier and Buyer make the following representations and warranties:

7.1 Seller's Representations. Seller represents and warrants to Buyer as of the
date of this Agreement:

a. Litigation. There is no litigation or proceeding pending against
Seller, or o the best of Seller's knowledge pending against the Real Property or
threatened against Seller, which relate to the Real Property or the transaction
contempiated by this Agreement.

b. No Prior Options_Sales or Assignments. Seller has not granted
any options nor obligated itself in any manner whatsoever to sell the Real Property or any
portion thereof to any party other than Buyer.

c. Environmental Compliance. To the best of Seller's knowledge there
are no Hazardous Substances or of any underground tanks on or adjacent to the Real
Property, except as disclosed to Buyer. As used herein, “Hazardous Substances” shall
mean asbestos (whether or not friable), petroleum and petroleum derivatives and
products, and any substance, chemical, waste or other material which is listed, defined or
otherwise identified as "hazardous” or “toxic" urider any federal, state or local ordinance or
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law or any administrative agency rule or determination, except for cleaning solvents,
paints, construction materials, lubricants and similar materials used in the ordinary course
of business in substantial compliance with all applicable laws.

d. Authority This Agreement and all documents to be executed by
Seller at Closing have been duly authorized, executed and delivered by Seller and are
binding on and enforceable against Seller in accordance with their terms. Seller has
obtained all authorizations or approvals necessary for Seller to enter into and perform its
obligations under this Agreement.

e. Parties in Possession. To Seller's actual knowledge, except as
disclosed in the title commitment, there are no parties in possession or that have a right to
possession of the Real Property.

f. Condemnation or Assessment; Access. To Seller's actual
knowledge, there is no pending condemnation proceeding or local improvement district or
assessment affecting the Real Property, nor, to Seller's knowledge, is there any such
proceeding, L.1.D. or assessment contemplated by any govemmental or quasi-
governmental authority regarding the Real Froperty.

g. Compliance with Law. To the best of Seller's knowledge the Real
Property is in material compliance with applicable laws, regulations and ordinances
relating to the Real Property, Seller has not received nor is aware of any notification from
any governmental authority requiring any work to be done on the Real Property or
advising of any violation of any applicabie law, ordinance, regulation, statute or rule
relating to the Real Property.

At Closing, Seller shall deliver a certificate to Buyer dated as of the Closing Date
and certifying as to the truth and accuracy of each of the representations and warranties
contained in this Section 8.1 as of the Closing Date or the manner in which such
representations and warranties are untrue or inaccurate in any material respect as of the
Closing Date (the “Seller's Closing Certificate”). Seller's representations and
warranties, except those set forth in (d) above, which shall survive for the period otherwise
. provided by law, shall survive Closing for a period of twenty-four (24) months and shall
terminate as of the end of such period except to the extent that Buyer advises Seller in
writing of an alleged breach thereof prior to such termination date.

7.2 Condition of the Property. The Buyer acknowledges that, except as set forth
in the Deed and in this Agreement, neither the Seller nor any principal, agent, attorney,
employee, broker or other representative of the Seller has made any representations or
warranties of any kind whatsoever regarding the Real Property, either express or implied,
and that the Buyer is not relying on any warranty, representation or covenant, express or
implied, with respect to the Real Property, except as set forth in the Deed and in this
Agreement. The Buyer further agrees that it is acguiring the Real Property in wholly an "AS-
IS" "WHERE-IS" condition, with all faults, and waives all contrary rights and remedies
avaitable to it under applicable law.
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7.3  Buyer's Representations. Buyer represents and warrants to Seller as of the
Closing Date this Agreement and ali documents to be executed by Buyer at Closing have
been duly authorized, executed and delivered by Buyer and are binding on and enforceable
against Buyer in accordance with their terms. Buyer has obtained authority or approvals
necessary to enter into and perform its obligations under this Agreement.

Article VIl. CONDEMNATION

In the event that all or any material portion of the Real Property is the subject of a
taking or condemnation under the provisions of eminent domain law after the Effective Date
but prior to the Closing Date which would materially affect the use of the Real Property,
Buyer may terminate this Agreement and all condemnation awards and payouts shall be the
property of Seller. If Buyer does not elect to terminate this Agreement, then Seller shall
assign to Buyer its rights to any condemnation proceeds resulting from such taking and shall
not make any settlements without Buyer's prior written approval.

Article IX. POSSESSION
Possession of the Real Property shall be delivered to Buyer on the Closing Date.
Article X. DEFAULT; REMEDIES

10.1 Default by Buyer. If Buyer fails, without legal excuse, t¢ complete the
purchase of the Real Property in accordance with the terms of this Agreement or otherwise
defaults hereunder after the exercise of the Option pursuant to the Option Agreement, Sefier
may (a) terminate this Agreement; or (b) sue for damages, in an amount not to exceed
$25,000.

10.2 Default by Seller. If Seller fails, without legal excuse, to complete the sale of
the Real Property in accordance with the terms of this Agreement or ctherwise defaults
hereunder, Buyer may elect to pursue any one or more of the following remedies: (a)
terminate this Agreement; or (b) specifically enforce this Agreement.

10.3 Aftorneys’ Fees. In the event either party brings an action or any other
proceeding against the other party to enforce or interpret any of the terms, covenants or
conditions hereof, the party substantially prevailing in any such action or proceeding shalf be
paid ali costs and reasonable aftorneys’ fees by the other party in such amounts as shall be
set by the court or in any arbitration proceeding, at trial and on appeal.

Article XI. MISCELLANEOUS

1.1 Brokers and Finders. Each party represents and warrants to the other that no
broker or finder has been involved in this transaction. In the event of a claim for broker's fee,
finder's fee, commission or other similar compensation in connection with this Agreement,
Buyer, if such claim is based upon any agreement alleged to have been made by Buyer,
hereby agrees to indemnify Seller against any and all damages, liabifities, costs and
expenses (including, without limitation, reasonable attomeys’ fees and costs) which Seller
may sustain or incur by reason of such claim. Seller, if such claim is based upon any
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agreement alleged to have been made by Seller, hereby agrees to indemnify Buyer against
any and all damages, liabilities, costs and expenses (including, without limitation, reasonable
aftorneys’ fees and costs) which Buyer may sustain or incur by reason of such claim.
Notwithstanding anything to the contrary herein, the provisions of this Section 11.1 shall
survive the termination of this Agreement or the Closing.

11.2  Notices. All notices, demands, requests, consents and approvals which may,
or are required to, be given by any party to any other party hereunder shalt be in writing and
shall be deemed to have been duly given if (i) delivered personally, (i) sent by a nationally
recognized overnight delivery service, (iii} electronically transmitted with confirmation sent by
another method specified in this Section 11.2 or (iv) mailed or deposited in the United States
mail and sent by registered or certified mail, retum receipt requested, postage prepaid to:

Seller at:
Mr. Mike Nelson
Superintendent
Enumclaw School District
2928 McDougall Ave.
Enumclaw, Washington 98022

With a copy to:

Denise L. Stiffarm

K&L Gates LLP

925 Fourth Avenue, Suite 2900
Seattle, Washington 98104

To Buyer:
Brian Ross
Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, WA 98033
With copies to:
Jami L. Kuzaro-Balint
Yarrow Bay Group
10220 NE Points Drive, Suite 120
Kirkland, VWA 98033

And to:
Aleana W. Harris
Alston, Courinage & Bassetti LLP
1000 Second Avenue, Suite 3800
Seattle, WA 98104

or to such other addresses as either party hereto may from time to time designate in
writing and deliver in a like manner. Al notices shall be deemed complete upon actual
receipt or refusal to accept delivery.
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11.3 Amendment Waiver, No modification, termination or amendment of this
Agreement may be made except by written agreement. No failure by Seller or Buyer to insist
upon the strict performance of any covenant, agreement, or condition of this Agreement or to
exercise any right or remedy shall constitute a wavier of any such breach or any other
covenant, agreement, term or condition. No waiver shall affect or alter this Agreement, and
each and every covenant, agreement, term and condition of this Agreement shalt continue in
full force and effect with respect to any other then existing or subsequent breach thereof. All
the terms, provisions, and conditions of this Agreement shall inure to the benefit of and be
enforceable by Seller's or Buyer's permitted successors and assigns.

11.4  Sumvival. All provisions of this Agreement which involve obligations, duties or
rights to be performed after the Closing Date or the recording of the Deed, and all
representations and warranties made in or to be made pursuant to this Agreement shall
survive the Closing Date and/or the recording of the Deed only to the extent expressly
provided herein.

11.5 Captions. The captions of this Agreement are for convenience and reference
only and in no way defing, limit or describe the scope or intent of this Agreement.

11.6  Merger_of Prior Agreements; No Rellance. This Agreement, the School
Agreement, the Option Agreement and the exhibits hereto constitute the final and complete
agreement between the parties with respect to the purchase and sale of the Real Property
pursuant to the Option Agreement and supersede all prior and contemporaneous
agreements, letters of intent and understandings between the parties hereto relating to the
subject matter of this Agreement. There are no oral or other agreements, including but not
limited to any representations or warmanties, which modify or affect this Agreement. Seller
shall not be bound by, nor liable for, any warranties, representations or statements of fact or
opinion made by any other person, partnership, corporation or other entity, including, without
limitation, the Title Company, any surveyor and any consultants,

11.7 No Joint Venture. It is not intended by this Agreement to, and nothing
contained in this Agreement shall, create any partnership, joint venture or other arrangement
between Buyer and Seller. No term or provision of this Agreement is intended to be, or shall
be, for the benefit of any person, firn, organization or corporation not a party hereto, and no
such other person, firm, organization or corporation shall have any right or cause of action
hereunder.

11.8 Govemning Law: Time. This Agreement and the rights of the parties hereto
shall be governed by and construed in accordance with the internal laws of the State of
Washington. “Day” as used herein means a calendar day. “Business day” means any day
on which commercial banks are generally open for business. Any period of time which would
otherwise end on a non-business day shall be extended to the next following business day.
Time is of the essence of this Agreement.

11.9 Exhibits. The following exhibits are attac:hecl= hereto or referenced herein and
are incorporated in this Agreement:

EXHIBIT 1 - Title Exceptions
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EXHIBIT2 - Memorandum of Agreement

11.10 Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision hereof, and
this Agreement shall be construed as if such provisions had been replaced with a valid, legat
and enforceable provision as similar as possible to the provision replaced.

11.11 Counterparts. This Agreement and the documents to be delivered hereunder
may be executed in any number of counterparts, and each such counterpart hereof shall be
deemed to be an original instrument, but ail such counterparts together shalt constitute but
one agreement.

11.12 Assignment. Buyer's rights under this Agreement shall be assignable without
the prior written consent of Seller. Seller's rights under this Agreement are not assignable
without the prior written consent of Buyer. No such permitted assignment shall relieve Buyer
or Seller of any obligation hereunder.

11.13 Venue/Maiver of Jury Trial. if an action must be brought to enforce the terms
of this Agreement, such action shall be brought in King County Superior Court. All parties to
this Agreement hereby waive the right to a jury trial in connection with this Agreement.

11.14 Time. Time is of the essence of this Agreement.

11.15 Attarneys' Fees. In any proceeding to enforce any provision of this
Agreement, the substantially prevailing party shall be entitied to the payment of its attomeys’
fees and costs by the substantially nonprevailing party, including attorneys' fees and costs on
appeal.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement
as of the day and year first above written.

[Remainder of page intentionally left blank; signatures follow}
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Seller's Signature Page for Purchase and Sale Agreement

ENUMCLAW SCHOOL DISTRICT
By
DATED:
STATE OF WASHINGTON )
) s§.
COUNTY OF KING )
| certify that | know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he signed this instrument, on
oath stated that he was authorized to execute the instrument and acknowledged it as the
of to be a free and voluntary act for the uses and

purposes mentioned in the instrument.

Dated: , 20

Notary Public

Print/Type Name
My commission expires

{Use this space for notarial stamp/seal)
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Buyer's Signature Page for Purchase and Sale Agreement

BD LAWSON PARTNERS, LP, a
Washington limited partnership

DATED: By
Name
Title

BD VILLAGE PARTNERS, LP,
a Washington limited partnership

DATED: By
Name
Title
| DATED:
STATE OF )
} ss.
COUNTY OF }
I certify that | know or have satisfactory evidence that

is the person who appeared before me, and said person
acknowledged that hefshe signed this instrument, on cath stated that he/she was authorized to
execute the instrument and acknowledged it as the of
to be the free and voluntary act of such Party for

the uses and purposes mentioned in the instrument,

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)
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EXHIBIT 1
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT
Plum Creek Option Property, King County, Washington

Title Exceptions

Exumpit |



EXHIBIT 2
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT
Plum Creek Option Property, King County, Washington

FORM OF MEMORANDUM OF OPTION

RECORDED AT THE REQUEST OF
AND AFTER RECORDING RETURN TO:

Alston Courtnage & Bassetti LLP
1000 Second Avenue, Suite #3900
Seattle, WA 98104-1045

Attn: Aleana W. Harris

MEMORANDUM OF OPTION
" Grantor’ BD VILLAGE PARTNERS, LP
Grantee: ENUMCLAW SCHOOL DISTRICT NO. 216

Legal Description:
gal Descriph Official Legal Description on Exhibit A attached hereto

Assessor's Tax Parce! ID#:

THIS MEMORANDUM OF OPTION (this “Memorandum”) is effective as of
to provide notice of that Option Agreement dated
, 20 {"Option Agreement") affecting the real property described on
Exhibit A hereto ("Property").

1. Option to Purchase. Pursuant to the Option Agreement, Grantee has a
right to acquire the Property upon the terms and conditions therein. The term of the
option to purchase expires no later than the expiration of three (3) years from the date
hereof,

2. Purpose of Memorandum. This Memorandum is prepared for the purpose
of recording the existence of the Option Agreement and shall not alter or amend the
Option Agreement.

IN WITNESS WHEREQF, the parties have executed this Memorandum as of the
respective dates of acknowledgment below, to be effective as of the date first written
ahove.
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Grantor's Signature Page for Memorandum of Option

ENUMCLAW SCHOOL DISTRICT
By
DATED:
STATE OF WASHINGTON )
} $s.
COUNTY OF KING )
| certify that | know or have satisfactory evidence that is the

person who appeared before me, and said person acknowiedged that he signed this instrument, on
oath stated that he was authorized to execute the instrument and acknowledged it as the

of to be a free and voluntary act for the uses and
purposes mentioned in the instrument,

Dated: .20

Notary Public
Print/Type Name

My commission expires

(Use this space for notarial stamp/seal)
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Grantee’s Signature Page for Memorandum of Option

BD LAWSON PARTNERS, LP, a
Washington limited partnership

DATED: By
Name
Title

BD VILLAGE PARTNERS, LP,
a Washington limited partnership

DATED: By
Name
Title
DATED:
STATE OF )
} s5.
COUNTY OF )
| certify that | know or have satisfactory evidence that

is the person who appeared before me, and said person
acknowledged that he/she signed this instrument, on oath stated that hefshe was authorized to
execute the instrument and acknowledged it as the of
to be the free and voluntary act of such Party for

the uses and purposes mentioned in the instrument,

Dated:

Notary Public
Print Name
My commission expires

{Use this space for notarial stamp/seal)
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Developer's Provision of Site Information Reports Reference

Within Twenty (20) of the Agreement Effective Date, Developer shall provide to District
the following reports:

I.
2.

Draft Environmental Impact Study for the Projects including technical reports.
Villages Phase 1 Environmental Assessment Study performed by Golder Associates
Inc. dated August 25, 2006.

Lawson Hills Phase I and II Environmenta] Site Assessment performed by Golder
Associates Inc. dated August 25, 2006.

Lawson Hills Additional Properties Environmental Site Assessment I and II
performed by Golder Associates Inc. dated August 25, 2006.

. Plum Creek Property Phase I Environmental Site Assessment performed by Golder

Associates Inc. dated September 25, 2009.
Army Corp of Engineers Jurisdictional Decision dated November 14, 2008.
Johnston property voluntary remediation plan,
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WHEN RECORDED RETURN TO:

Name of Document: Easement Agreement
Grantor: Enumclaw School District
Grantee: BD Village Partners, L.P.

Abbreviated Legal Description:
Full Legal Description: See attached Exhibit A,
Assessor's Tax Parcel Number(s):

Reference Number of Documents N/A
Released or Assigned:




EASEMENT AGREEMENT

This Easement Agreement ("Agreement") is made as of
200___, by between the Enumclaw School District ("Grantor"), and BD Village Partners
L.P., a Washington limited partnership ("Grantee").

L Background. Grantor and Grantee own adjacent property. The property
owned by Grantor is legally described on attached Exhibit A hereto (the "Grantor's
Property"). The property owned or to be owned by Grantee is legally described on
attached Exhibit B hereto (the "Grantee's Property"). For valuable consideration, the
receipt of which is acknowledged, Grantor wishes to grant to Grantee a temporary
construction and permanent utility easement on the terms set forth below in the locations
legally described and depicted on the diagram attached hereto at Exhibits C-1, C-2 and C-3
(the "Easements").

2. Grant of Temporary Construction Easement. Grantor grants to Grantee a
nonexclusive, temporary easement ___ feet wide over the area more particularly described
on Exhibit C-1 and shown on Exhibit C-3 to install, maintain, repair and replace a
no larger than inches in diameter and related
improvements (collectively, the "Improvements”), subject to the terms and conditions of
this Agreement (the "Temporary Construction Easement"). The Temporary Construction
Easement shall commence upon mutual execution of this Agreement and shall expire on

3. Installation of Imgrovéments. The Improvements shall be installed by
Grantee in accordance with the plans prepared by a licensed engineer.

4, Grant of Permanent Fasement. Grantor hereby grants to Grantee, its
successors and assigns, a perpetual, non-exclusive easement for the operation,
maintenance, and repair of an on and under that portion of the Easement
Area designated and legally described on attached Exhibit C-2 as the foot ()
Permanent Utility Easement. This easement includes the limited right of ingress to and
egress from and across the adjacent property of Grantor, but only to the extent necessary to

operate, maintain, repair, and remove any within the easement
area.
5. Use and Maintenance of Easement Areas. Grantor may continue to use the

Easement areas for all purposes which will not interfere with the exercise of the rights
granted to Grantee hereunder, including altering the surface of the Easement areas. During
the term of the respective Easements, Grantor agrees not to construct or to permit a party
other than Grantee to construct any improvements or plant any shrubs or trees within the
Easement areas.



6. Maintenance. Grantee shall at its sole cost and expense maintain in a safe
condition all Improvements installed within the Permanent Utility Easement area by
Grantee or its agents or contractors, provided that Grantor shall repair any damage to any
utility improvements which are caused by the acts or omissions of Grantor or its agents or
contractors,

7. Compliance with Laws. Grantee shall comply at all times with all laws,
statutes, ordinances, rules and regulations now or hereafter in effect regarding Grantee's
installation, use and operation of any utility improvements installed in the Easement Parcel
by, or for the benefit of, Grantee.

8. Agreement io Dedicate. Grantor agrees that upon completion of the
Improvements and without additional charge to Grantor, Grantee or
(the "District"), the Grantor will join with Grantee in the dedication of the Improvements
to the District. Grantor agrees to cooperate with Grantee and to execute any documents to
effectuate this dedication that are reasonably required by the District or Grantee.

9. Indemnity. Grantee shall indemnify, defend and hold Grantor harmless
from any liability, loss, claim and expense (including attorneys' fees) asserted against or
incurred by Grantor as a result of the acts or omissions of Grantee or its agents or
contractors in the use and exercise of Grantee's rights hereunder. This paragraph shall not
apply to any liability, loss, claim or expense (including attomeys' fees) caused by or
resulting from the acts or omissions of Grantor or its agents or contractors.

10.  Default. If Grantee defaults in the observance or performance of any of the
covenants under this Agreement, Grantor shall be entitled to observe and perform such
covenants to the extent necessary to protect the property of Grantor or to protect or
preserve the health or safety of Grantor and its licensees and invitees, and to charge
Grantee the cost thereof, together with interest from the date such expense is incurred and
demand is made on Grantee for payment at the rate of 12% per annum. If there is a dispute
concerning this Agreement, the prevailing party shall be entitled to payment by the other
party of the prevailing party's reasonable attorneys' fees

11.  Restoration. In the event the Gramtor’s Property (including Temporary
Construction Easement and Permanent Utility Easement areas), or any portions thereof, are
in any manner disturbed by the activities of the Grantee or its contractors or agents relating
to, or arising from, the exercise of any of the Grantee’s rights under this Agreement, the
Grantee shall promptly remove all debns and restore Grantor’s Property to the to the
condition in which such existed at the commencement of such activities.

12.  Relocation. Grantor reserves the right to, at Grantor’s sole cost and expense,
relocate the Improvements and the Permanent Utility Easement to another location on
Grantor’s Property, subject to the Grantee’s and the District’s approval, which shall not be
unreasonably withheid, by mutual written agreement of Grantor and the Grantee, and upon
such further relocation, the Permanent Utility Easement as relocated shall automatically be

3



deemed to be the new easement area. Any such relocation work shall be done in a good
and workmanlike manner and in compliance with all applicable laws. As a part of any
relocation of the Improvements and Permanent Ultility Easement, this Agreement shall be
revised or amended to reflect the location of the easement.

13. Successors and Assigns. This Agreement runs with the land, burden
Grantor’s Property and benefit Grantee’s Property and all terms, covenants and conditions
hereof shall extend to the benefit of and be binding upon, the successive successors, heirs
and assigns of the parties hereto.

GRANTOR: GRANTEE:



STATE OF )
} ss.
COUNTY OF )

I certify that I know or have satisfactory evidence that
is the person who appeared before me, and said person acknowledged that he/she signed this instrument,
o oath stated that he/she was authorized to execute the instrument and acknowledged it as the

of

to be the free and voluntary act of

such party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

{Use this space for notarial stamp/seal)

STATE OF )}
: )} ss.
COUNTY OF )

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

of

to be the free and voluntary act of

such party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

{Use this space for notarial stamp/scal)
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT is entered into as of this ___day of ,200_
between [BD Village Partners, L.P./BD Lawson Partners, L.P./ Enumclaw School Districi]
("Owner™), and [BD Village Partners, L.P./BD Lawson Parmers, L.P./ Enumclaw School
District] ("Licensec").

RECITALS

A. Owner is the owner of real property located in King County, as described
more particularly in Exhibit 1 (the "Land").

B. Licensee would like to obtain a license for ingress/egress across the Land for
the limited purpose of accessing property owned by Licensee which property is located
adjacent to Owner’s land.

AGREEMENT

For valuable consideration, the receipt and sufficiency of which are acknowledged,’
Owner and Licensee agree as follows:

1. Grant of License. Owner grants to Licensee, and Licensee accepts from
Owner, a revocable license for ingress/egress across the Land on the terms and conditions set
forth herein. This license is for a term of ( ) commencing upon ___

and terminating on , but may be revoked by Owner at any time
upon written notice for Licensee's breach of the terms hereof,

2. Use. Licensee may access the Land only for the limited purpose set forth
above.

3. Compliance With Laws. Licensee shall access the Land in compliance with
all applicable laws; shall repair any damage to the Land caused by Licensee’s entry thereon;
shall not permit any noxious odors or hazardous, toxic or dangerous substances to be emitted
from, deposited on or released under the Land by or at the behest of Licensee; shall comply
with all reasonable rules and regulations issued by Owner with respect to the Land; and shalt
refrain from entering the Land at any time afier the expiration of the License term.

4. Condition of Space. Licensee accepts the Land in an AS IS, WHERE IS
condition WITHOUT WARRANTIES BY OWNER OF ANY KIND OR NATURE,
EXPRESS OR IMPLIED. Licensee may not alter or improve the Land without Owner's prior
written consent which may be withheld in Owner's sole and absolute discretion.

5. Release. Licensee agrees that Owner shall not be liable under any
circumstances for, and releases Owner and its insurers from all liability or any injury to any
person (including death} or for any loss of or damage to any property (including Licensee's

I



property) occurring on or about the Land, regardless of cause, except for Owner’s intentional
acts, gross negligence and/or willful misconduct.

6. Indemnification. Licensee shall indemnify, defend and hold Owner harmless
from all injury, death, loss, claim or damage to any person or property, including Licensee's
property, (i) arising from, related to or in connection with the Land and (ii) occasioned by any
act or omission or breach of this Agreement or applicable law by Licensee, its agents,
employees and contractors.

7. Transfers. Licensee may not transfer its rights under this License Agreement
or permit anyone else to access the Land without Owner's prior written consent which may be
withheld in Owner's sole and absolute discretion.

8. Disclaimer. Licensee for its self; its successors and assigns acknowledges that
its use of the Land is and has always been permissive, with the consent of Owner or the then
current owner. Licensee hereby disclaims any ownership interest in the Land and
acknowledges that this license grants access rights only, not ownership rights in the Land.

9. Attorneys' Fees. In the event that either party must commence any action at
law or otherwise to enforce the terms of this Agreement, thé prevailing party shall be
entitled to an award of reasonable attorneys fees and costs.

10.  Notices. All notices required or permitted hereunder shall be in writing and
shall be delivered personally or sent by registered or certified mail to the addresses set forth
below the signature lines of this Agreement or to such other address as a party shall from time
to time advise in writing,

11.  Complete Agreement. This Agreement sets forth the complete agreement of
the parties with respect to the license of the Land, and it cannot be amended or modified
except by a further agreement signed by the parties.

[Signatures on following page]



OWNER

By:

Its:

Address:

LICENSEE

Address:

Name:

Address:

Address
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WHEN RECORDED RETURN TO:

Name of Document: Easement Agreement
Grantor: BD Village Partners, L.P.
Grantee: Enumclaw School District

Abbreviated Legal Description:
Full Legal Description: See attached Exhibit A.
Assessor's Tax Parcel Number(s):

Reference Number of Documents N/A
Released or Assigned:




EASEMENT AGREEMENT

This Easement Agreement ("Agreement") is made as of
200__ , by between the BD Village Partners, L.P., a Washington limited partnershxp
("Grantor"), and Enumclaw School District ("Grantee")

1. Background. Grantor and Grantee own adjacent property. The property
owned by Grantor is legally described on attached Exhibit A hereto (the "Grantor's
Property”). The property owned or to be owned by Grantee is legally described on
attached Exhibit B hereto (the "Grantee's Property"). For valuable consideration, the
receipt of which is acknowledged, Grantor wishes to grant to Grantee a temporary
construction and permanent utility easement on the terms set forth below in the locations
legally described and depicted on the diagram attached hereto at Exhibits C-1, C-2 and C-3
(the "Easements™).

2. Grant of Temporary Construction Easement. Grantor grants to Grantee a
nonexclusive, temporary easement ____ feet wide over the area more particularly described
on Exhibit C-1 and shown on Exhibit C-3 to install, maintain, repair and replace a
no larger than inches in diameter and related
improvements (collectively, the “Improvements"), subject to the terms and conditions of
this Agreement (the "Temporary Construction Easement”). The Temporary Construction
Easement shall commence upon mutual execution of this Agreement and shall expire on

3. Installation of Improvements. The Improvements shall be installed by
Grantee in accordance with the plans prepared by a licensed engineer.

4, Grant of Permanent Easement. Grantor hereby grants to Grantee, its
successors and assigns, a perpetual, non-exclusive easement for the operation,
maintenance, and repair of an on and under that portion of the Easement
Area designated and legally described on attached Exhibit C-2 as the foot (_ )
Permanent Utility Easement. This easement includes the limited right of ingress to and
egress from and across the adjacent property of Grantor, but only to the extent necessary to

operate, maintain, repair, and remove any within the easement
area.
5. Use and Maintenance of Easement Areas. Grantor may continue to use the

Easement areas for all purposes which will not interfere with the exercise of the rights
granted to Grantee hereunder, including altering the surface of the Easement areas. During
the term of the respective Easements, Grantor agrees not to construct or to permit a party
other than Grantee to construct any improvements or plant any shrubs or trees within the
Easement areas.



6. Maintenance. Grantee shall at its sole cost and expense maintain in a safe
condition all Improvements installed within the Permanent Utility Easement area by
Grantee or its agents or contractors, provided that Grantor shall repair any damage to any
utility improvements which are caused by the acts or omissions of Grantor or its agents or
contractors.

7. Compliance with Laws. Grantee shall comply at all times with all laws,
statutes, ordinances, rules and regulations now or hereafter in effect regarding Grantee's
installation, use and operation of any utility improvements installed in the Easement Parcel
by, or for the benefit of, Grantee.

8. Agreement to Dedicate. Grantor agrees that upon completion of the
Improvements and without additional charge to Grantor, Grantee or
(the "District"), the Grantor will join with Grantee in the dedication of the Improvements
to the District. Grantor agrees to cooperate with Grantee and to execute any documents to
effectuate this dedication that are reasonably required by the District or Grantee.

9, Indemnity. Grantee shall indemnify, defend and hold Grantor harmless
from any liability, loss, claim and expense (including attorneys' fees) asserted against or
incurred by Grantor as a result of the acts or omissions of Grantee or its agents or
contractors in the use and exercise of Grantee's rights hereunder. This paragraph shall not
apply to any liability, loss, claim or expense (including attorneys' fees) caused by or
resulting from the acts or omissions of Grantor or its agents or contractors.

10.  Default. If Grantee defaults in the observance or performance of any of the
covenants under this Agreement, Grantor shall be entitled to observe and perform such
covenants to the extent necessary to protect the property of Grantor or to protect or
preserve the health or safety of Grantor and its licensees and invitees, and to charge
Grantee the cost thereof, together with interest from the date such expense is incurred and
demand is made on Grantee for payment at the rate of 12% per annum. If there is a dispute
concerning this Agreement, the prevailing party shall be entitled to payment by the other
party of the prevailing party's reasonable attorneys' fees

11.  Restoration. In the event the Grantor’s Property (including Temporary
Construction Easement and Permanent Utility Easement areas), or any portions thereof, are
in any manner disturbed by the activities of the Grantee or its contractors or agents relating
to, or arising from, the exercise of any of the Grantee’s rights under this Agreement, the
Grantee shall promptly remove all debris and restore Grantor’s Property to the to the
condition in which such existed at the commencement of such activities.

12.  Relocation. Grantor reserves the right to, at Grantor’s sole cost and expense,
relocate the Improvements and the Permanent Utility Easement to another location on
Grantor’s Property, subject to the Grantee’s and the District’s approval, which shall not be
unreasonably withheld, by mutual written agreement of Grantor and the Grantee, and upon
such further relocation, the Permanent Utility Easement as relocated shall automatically be
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deemed to be the new easement area. Any such relocation work shall be done in a good
and workmanlike manner and in compliance with all applicable laws. As a part of any
relocation of the Improvements and Permanent Utility Easement, this Agreement shall be
revised or amended to reflect the location of the easement.

13. Successors and Assigns. This Agreement runs with the land, burden
Grantor’s Property and benefit Grantee's Property and all terms, covenants and conditions
hereof shall extend to the benefit of and be binding upon, the successive successors, heirs
and assigns of the parties hereto.

GRANTOR: GRANTEE:



STATE OF

}
) ss,
COUNTY OF )

1 certify that | know or have satisfactory evidence that
is the person who appeared before me, and said person acknowledged that he/she signed this instrument,
on oath stated that he/she was authorized to execute the instrument and acknowledged it as the

of

to be the free and voluntary act of

such party for the uses and purposes mentioned in the insfrument,

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)

STATE OF )
3 88,
COUNTY OF )

T certify that 1 know or have satisfactory evidence that
is the person who appeared before me, and said person acknowledged that he/she signed this instrument,
on cath stated that hefshe was authorized to execute the instrument and acknowledged it as the

of

to be the free and voluntary act of

such party for the uses and purposes mentioned in the instrument.

Dated:

Notary Public
Print Name
My commission expires

(Use this space for notarial stamp/seal)



EXHIBIT V
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



American Arbitration Association

REQUEST FOR MEDIATION
To:
{name of Party upon whom the request is made)
Address:
City and State:
Telephone: Fax:

The undersigned Party to an agreement contained in a written contract, dated providing for
mediation under the Commercial Mediation Rules of the American Arbitration Association, hereby requests
mediation thereunder. (Attach the mediation clause or quote it hereunder.)

NATURE OF DISPUTE: (Attach additional sheets if necessary.)

THE CLAIM OR RELIEF SOUGHT: {the amount, if any)

TYPE OF BUSINESS: Filing Party Responding Party
MEDIATION LOCALE REQUESTED:

(City and State)

You are hereby notified that copies of our mediation agreement and of this request are being filed with the
American Arbitration Association at its office, with the request that it commence the
administration of the mediation.

Signed Title
Name of Filing Party:
Address:
City and State: ZIP Code:
Telephone: Fax:

Name of Representative:

Representative's Address:

City and State: Zip Code:
Telephone: Fax:

To institute proceedings, please send three copies of this request with the administrative fee, as provided for
in the rules, to the AAA. Send the original request to the responding Party.



EXHIBIT W
COMPREHENSIVE SCHOOL MITIGATION AGREEMENT



WHEN RECORDED RETURN TO:

Denise L. Stiffarm

K&L Gates LLP

925 Fourth Avenue, Suite 2900
Seattle, WA 98104

Document Title: DEED OF TRUST
Grantor: [BD Village Partners, LP or BD Lawson Partners, LP]

Grantee: 1. Enumclaw School District
2. Stewart Title Guaranty Company

Legal Description:

Abbreviated Legal Description:

Full Legal Description: Sec Exhibit A attached
Assessor's Tax Parcel Nos.:

Reference Nos. of Documents Released or Assigned: N/A

DEED OF TRUST

THIS DEED OF TRUST, made this ____ day of
between [BD VILLAGE PARTNERS, LP or BD LAWSON PARTNERS LP}
GRANTOR, whose address is 10220 NE Points Drive, Suite 120, Kirkland, WA 98033;
STEWART TITLE GUARANTY COMPANY, TRUSTEE, whose address is 1420 Fifth
Avenue, Suite 500, Seattle, WA 98101, and ENUMCLAW SCHOOL DISTRICT,
BENEFICIARY, whose address is 2929 McDougall Avenue, Enumclaw, WA 98022,

-1-



WITNESSETH: Grantor hereby bargains, sells, and conveys to Trustee in trust,
with power of sale, certain real property in King County, Washington, as legally
described on attached Exhibit A, which real property is not used principaily for
agricultural or farming purposes, together with all the tenements, hereditaments,
and appurtenances now or hereafter thereunto belonging or in any way
appertaining, and the rents, issues, and profits thercof.

This deed is for the purpose of securing performance of each agreement of Grantor
herein contained, and Grantor's performance of its obligations under Section 10.7.2 of the
Comprehensive School Mitigation Agreement dated , , between
Beneficiary, Grantor, [BD Village Partners, LP or BD Lawson Partners, LP] and the City
of Black Diamond and recorded under King County Recording No.
(the "School Agreement"), which obligations are incorporated
herein by reference, and all renewals, modifications, and extensions thereof.

To protect the security of this Deed of Trust, Grantor covenants and agrees:

8. To keep the property in good condition and repair; to permit no waste
thereof; at Grantor’s option to restore or remove promptly any building, structure, or
improvement thereon which may be damaged or destroyed; and to comply with all laws,
ordinances, regulations, covenants, conditions, and restrictions affecting the property,
including without limitation the City of Black Diamond Municipal Code and/or the King
County Code, as applicabie.

9. To pay before delinquent all lawful taxes and assessments upon the
property; and to keep the property free and clear of all other charges, liens, or
encumbrances impairing the security of this Deed of Trust.

10.  To defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Beneficiary or Trustee, and to pay all reasonable costs and
expenses actually incurred, including cost of title search and attorney's fees in a reasonable
amount, in any such action or proceeding, and in any suit brought by Beneficiary to
foreclose this Deed of Trust.

11, To pay all costs, fees, and expenses in connection with this Deed of Trust,
including the expenses of the Trustee incurred in enforcing the obligation secured hereby
and reasonable Trustee's and reasonable attorney's fees actually incurred, as provided by
statute.

12. Should Grantor fail to pay when due any taxes, assessments, liens,
encumbrances, or other charges against the property hereinabove described, Beneficiary
may pay the same, and the amount so paid, with interest at a rate of six percent (6%) per
annum, shall be added to and become a part of the debt secured in this Deed of Trust.



13.  Grantor shall not place any permanent structures on the property without the
prior written consent of Beneficiary, which shall not be unreasonably withheld or delayed.
All temporary and permanent structures placed by Grantor on this property shall be
removed by Grantor at Grantor's expense prior to conveyance of the property to
Beneficiary pursuant to the School Agreement, unless Beneficiary allows such structure(s)
to remain on the property following the conveyance.

IT ISMUTUALLY AGREED THAT:

9. In the event any portion of the property is taken or darnaged in an eminent
domain proceeding except by Beneficiary, the entire amount of the award or such portion
as may be necessary to fully satisfy the obligation secured hereby, shall be paid to
‘Beneficiary to be applied to said obligation.

10. By accepting payment of any sum secured hereby after its due date,
Beneficiary does not waive its right to require prompt payment when due of all other sums
so secured or to declare default for failure to pay.

11.  The Trustee shall reconvey all or any part of the property covered by this
Deed of Trust to the person entitled thereto, on writien request of the Grantor and the
Beneficiary, or upon satisfaction of the obligation secured and written request for
reconveyance made by the Beneficiary or the person entitled thereto.

12.  Upon default by Grantor in the performance of any agreement contained
herein or in the performarnce of any of the obligations secured hereby, and following
Grantor's failure to cure such default within thirty (30) days after written notice from
Beneficiary, unless the default may not reasonably be cured within thirty (30} days, then
such additional time as is reasonably necessary, provided that Grantor commences to cure
the default within the 30-day period and diligently pursues the cure to completion, all sums
secured hereby shall immediately become due and payable, at the option of the
Beneficiary. In such event and upon written request of Beneficiary, Trustee shall sell the
trust property, in accordance with the Deed of Trust Act of the State of Washington, at
public auction to the highest bidder. Any person except Trustee may bid at Trustee's sale.
Trustee shall apply the proceeds of the sale as follows: (a) to the expense of the sale,
including a reasonable trustee's fee and reasonable attorney's fee; (b) to satisfy the
obligations secured by this Deed of Trust; and (c) the surplus, if any, shall be distributed to
the persons entitled thereto.

13. Trustee shall deliver to the purchaser at the sale its deed, without warranty,
which shall convey to the purchaser the interest in the property which Grantor had or had
the power to convey at the time of his execution of this Deed of Trust, and such as he may
have acquired thereafter. Trustee's deed shall recite the facts showing that the sale was
conducted in compliance with atl the requireménts of law and of this Deed of Trust, which



recital shall be prima facie evidence of such compliance and conclusive evidence thereof in
favor of bona fide purchaser and encumbrancers for value.

14, The power of sale conferred by this Deed of Trust and by the Deed of Trust
act of the State of Washington is not an exclusive remedy; Beneficiary may cause this
Deed of Trust to be foreclosed as a mortgage.

15.  In the event of death, incapacity, disability, or resignation of Trustee,
Beneficiary may appoint in wriling a successor trustee, and upon the recording of such
appointment in the mortgage records of the county in which this Deed of Trust is recorded,
the successor trustee shall be vested with all powers of the original trustee. The trustee is
not obligated to notify any party hereto of pending sale under any other Deed of Trust or of
an action or proceeding in which Grantor, Trustee, or Beneficiary shall be a party unless
such action or proceeding is brought by the Trustee.

16. This Deed of Trust applies to, inures to the benefit of, and is being in not
only on the parties hereto, but on their heirs, devisees, legatees, administrators, executors,
and assigns. The term Beneficiary shall mean the holder and owner of the note secured
hereby, whether or not named as Beneficiary herein.

9. Grantor acknowledges and agrees that the obligations which this Deed of
Trust secures is personal to Grantor, and that Grantor's personal responsibility, financial
capability and control of the collateral which is secured by this Deed of Trust are material
inducements upon which Beneficiary has relied in agreeing to advance Mitigation Fee Credits
to Grantor as provided in Section 10.7.2 of the School Agreement. If Grantor should sell,
assign, alienate, encumber, transfer or contract to sell, assign, alienate, encumber or transfer
title to or possession of any part of such collateral, then Beneficiary may, in its sole discretion,
declare a default under this Deed of Trust, which default shall not be susceptible to cure.

10. This Deed of Trust shall terminate, and Beneficiary shall cause this Deed of
Trust to be reconveyed, upon the occurrence of: (i) Grantor’s conveyance of the property to
the Beneficiary; or (i) Grantor’s repayment to Beneficiary of advanced Mitigation Fee
Credits received for the property, all as set forth in the School Agreement.

[Grantor's signature appears on following page]



GRANTOR:
[BD VILLAGE PARTNERS, LP or BD LAWSON PARTNERS, LP]
By YARROW BAY DEVELOPMENT LLC, its general partner

By  BRNW INC,, its member

By

Brian Ross, President



STATE OF WASHINGTON )

) ss.
COUNTY OF )
On this day of s , before me, the undersigned, a

Notary Public in and for the State of Washington, duly commissioned and sworn personally
appeared BRIAN ROSS, known to me to be the president of BRNW INC., member of
YARROW BAY DEVELOPMENT LLC, general partner of [BD VILLAGE PARTNERS,
LP or BD LAWSON PARTNERS, LP}, the limited partnership that executed the foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of
said limited partnership, for the purposes therein mentioned, and on cath stated that he was
authorized to execute said instrument.

I certify that I know or have satisfactory evidence that the person appearing before me
and making this acknowledgment is the person whose true signature appears on this
document.

WITNESS my hand and official seal hereto affixed the day and year in the certificate
above written. '

Signature

Print Name

NOTARY PUBLIC in and for the State of
Washington, residing at

My commission expires
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CITY COUNCIL City of Black Diamond

AGENDA BILL Post Office Box 599
Black Diamond, WA 98010
ITEM INFORMATION
SUBJECT: Agenda Date: January 6, 2011 AB11-003
Department/Committee/Individual Created | Reviewed
Resolution No. 11-728, authorizing Mayor Rebecca Olness
the Mayor to enter into a contract
with the Seattle-King County Dept. City Attorney — Chris Bacha X
Health to receive grant monies in City Clerk — Brenda L. Streepy
the amount of $5,901.79 Finance — May Miller
Public Works — Seth Boettcher
Cost Impact: $5,901.79 Economic Devel. — Andy Williamson
Fund Source: Grant Police — Jamey Kiblinger
Timeline: 2011 Spring Recycling Event Community Develop. — Steve Pilcher
Natural Resources/Parks - Aaron Nix X

Attachments: Resolution No. 11-728 and Contract

SUMMARY STATEMENT:

Included in Exhibit A is a contract for the acceptance of grant funds in the amount of $5,901.79 from the
Seattle-King County Dept. of Public Health to help hold a spring recycling day eventin 2011.

COMMITTEE REVIEW AND RECOMMENDATION: N/A

RECOMMENDED ACTION: MOTION to adopt Resolution 11-728, authorizing the
Mayor to execute a contract with Seattle-King County Department of Public
Health accepting Grant D40607D EHS1815 in the amount of $5,901.79.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

January 6, 2011




RESOLUTION NO. 11-728

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF BLACK DIAMOND, KING COUNTY,
WASHINGTON AUTHORIZING THE MAYOR TO
EXECUTE A CONTRACT WITH SEATTLE-KING
COUNTY DEPT. OF PUBLIC HEALTH AND
ACCEPTING GRANT D40607D EHS1815

WHEREAS, the City of Black Diamond has identified the need for recycling
resources associated with its year 2011 special collection event; and

WHEREAS, Seattle-King County Dept. of Public Health has offered grant D40607D
EHS1815 in the amount of five thousand nine hundred and one dollars and seventy
nine cents ($5,901.79); and

WHEREAS, said grant would help fund a Cleanup Day/Special Recycling
Collection Event in the spring of 2011;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK
DIAMOND, WASHINGTON, DOES RESOLVE AS FOLLOWS:

Section 1. The Mayor is hereby authorized to enter into a contract with the
Seattle-King County Dept. of Public Health to receive grant monies in the amount
of $5,901.79, said agreement to be substantially in the form attached hereto as
Exhibit A and by reference incorporated herein.

PASSED BY THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 6TH DAY OF
JANUARY, 2011.

CITY OF BLACK DIAMOND:

Rebecca Olness, Mayor

Attest:

Brenda L. Martinez, City Clerk



Public Health}

Seattle & King County
King County Contract No. D40607D EHS1815

Federal Taxpayer ID No. 91-6016204

This form is available in alternate formats for people with disabilities upon request.

KING COUNTY CONTRACT FOR SERVICES WITH OTHER GOVERNMENT, INSTITUTION,
OR JURISDICTION - 2011

Department Seattle-King County Dept. of Public Health (a.k.a. Public Health — Seattle & King
Division County)/EHS

Contractor City of Black Diamond

Project Title Local Hazardous Waste Management Plan

Contract Amount Five Thousand Nine Hundred One Dollars and Seventy Nine Cents $5,901.79
Contract Period Start date: 01/01/2011 End date: 12/31/2011

THIS CONTRACT is entered into by KING COUNTY (the “County”), and City of Black Diamond (the
“Contractor”), whose address is PO Box 599, Black Diamond, WA 98010.

WHEREAS, the County has been advised that the following are the current funding sources, funding
levels and effective dates:

FUNDING SOURCES FUNDING LEVELS EFFECTIVE DATES
COUNTY $5,901.79 1/1/2011 to 12/31/2011
TOTAL $5,901.79
and

WHEREAS, the County desires to have certain services performed by the Contractor as described in this
Contract, and as authorized by the 2011 Annual Budget.

NOW THEREFORE, in consideration of payments, covenants, and agreements hereinafter mentioned,
to be made and performed by the parties hereto, the parties covenant and do mutually agree as follows:

Incorporation of Exhibits

The Contractor shall provide services and comply with the requirements set forth in the following
attached exhibits, which are incorporated herein by reference:

A.  Program Exhibits and Requirements

. Exhibit A: Scope of Work

. Exhibit B: Budget and Invoice

. Exhibit C: Certificate of Insurance and Additional Insured Endorsement

Il. Term and Termination

A. This Contract shall commence on 01/01/2011, and shall terminate on 12/31/2011, unless extended
or terminated earlier, pursuant to the terms and conditions of the Contract.

B.  This Contract may be terminated by the either party without cause, in whole or in part, prior to the
date specified in Subsection II.A. above, by providing the other party thirty (30) days advance
written notice of the termination.

Agency Services -EHS1815 Page - 1 of 14



C. The County may terminate this Contract, in whole or in part, upon seven (7) days advance written
notice in the event: (1) the Contractor materially breaches any duty, obligation, or service required
pursuant to this Contract, or (2) the duties, obligations, or services required herein become
impossible, illegal, or not feasible.

If the Contract is terminated by the County pursuant to this Subsection II.C. (1), the Contractor
shall be liable for damages, including any additional costs of procurement of similar services from

another source.

If the termination results from acts or omissions of the Contractor, including but not limited to
misappropriation, nonperformance of required services, or fiscal mismanagement, the Contractor
shall return to the County immediately any funds, misappropriated or unexpended, which have
been paid to the Contractor by the County.

D. If County or other expected or actual funding is withdrawn, reduced, or limited in any way prior to
the termination date set forth above in Subsection IL.A., the County may, upon written notification
to the Contractor, terminate this Contract in whole or in part.

If the Contract is terminated as provided in this Subsection: (1) the County will be liable only for
payment in accordance with the terms of this Contract for services rendered prior to the effective
date of termination; and (2) the Contractor shall be released from any obligation to provide such
further services pursuant to the Contract as are affected by the termination.

Funding or obligation under this Contract beyond the current appropriation year is conditional upon
appropriation by the County Council of sufficient funds to support the activities described in the
Contract. Should such appropriation not be approved, this Contract will terminate at the close of

the current appropriation year.

E. Nothing herein shall limit, waive, or extinguish any right or remedy provided by this Contract or law
that either party may have in the event that the obligations, terms, and conditions set forth in this
Contract are breached by the other party.

[ll.  Compensation and Method of Payment

A.  The County shall reimburse the Contractor for satisfactory completion of the services and
requirements specified in this Contract, payable in the following manner:

Upon receipt and approval of a signed invoice as set forth in Exhibit B that complies with the
budget in Exhibit B.

B.  The Contractor shall submit an invoice and all accompanying reports as specified in the attached
exhibits not more than 60 working days after the close of each indicated reporting period. The
County will initiate authorization for payment after approval of corrected invoices and reports. The
County shall make payment to the Contractor not more than 30 days after a complete and

accurate invoice is received.

C. The Contractor shall submit its final invoice and all outstanding reports within 90 days of the date
this Contract terminates. If the Contractor’s final invoice and reports are not submitted by the day
specified in this subsection, the County will be relieved of all liability for payment to the Contractor
of the amounts set forth in said invoice or any subsequent invoice.

D. When a budget is attached hereto as an exhibit, the Contractor shall apply the funds received from
the County under this Contract in accordance with said budget. The contract may contain
separate budgets for separate program components. The Contractor shall request prior approval
from the County for an amendment to this Contract when the cumulative amount of transfers
among the budget categories is expected to exceed 10% of the Contract amount in any Contract
budget. Supporting documents necessary to explain fully the nature and purpose of the
amendment must accompany each request for an amendment.

Agency Services -EHS1815 Page - 2 of 14



VI.

E. If travel costs are contained in the attached budget, reimbursement of Contractor travel, lodging,
and meal expenses are limited to the eligible costs based on the following rates and criteria.

1. The mileage rate allowed by King County shall not exceed the current Internal Revenue
Service (IRS) rates per mile as allowed for business related travel. The IRS mileage rate
shall be paid for the operation, maintenance and depreciation of individually owned vehicles
for that time which the vehicle is used during work hours. Parking shall be the actual cost.
When rental vehicles are authorized, government rates shall be requested. If the Contractor
does not request government rates, the Contractor shall be personally responsible for the
difference. Please reference the federal web site for current rates: http://www.gsa.gov.

2. Reimbursement for meals shall be limited to the per diem rates established by federal travel
requisitions for the host city in the Code of Federal Regulations, 41 CFR § 301, App.A.

3. Accommodation rates shall not exceed the federal lodging limit plus host city taxes. The
Contractor shall always request government rates.

4, Air travel shall be by coach class at the lowest possible price available at the time the
County requests a particular trip. In general, a trip is associated with a particular work activity
of limited duration and only one round-trip ticket, per person, shall be billed per trip.

Internal Control and Accounting System

The Contractor shall establish and maintain a system of accounting and internal controls which complies
with applicable, generally accepted accounting principles, and governmental accounting and financial
reporting standards.

Debarment and Suspension Certification

Agencies receiving federal funds that are debarred, suspended, or proposed for debarment are excluded
from contracting with the County. The Contractor, by signature to this Contract, certifies that the
Contractor is not presently debarred, suspended, or proposed for debarment by any Federal department
or agency. The Contractor also agrees that it will not enter into a subcontract with a contractor that is
debarred, suspended, or proposed for debarment. The Contractor agrees to notify King County in the
event it, or a subcontractor, is debarred, suspended, or proposed for debarment by any Federal
department or agency. For more information on suspension and debarment, see Federal Acquisition

Regulation 9.4.
Maintenance of Records/Evaluations and Inspections

A.  The Contractor shall maintain accounts and records, including personnel, property, financial, and
programmatic records and other such records as may be deemed necessary by the County to
ensure proper accounting for all Contract funds and compliance with this Contract.

B. In accordance with the nondiscrimination and equal employment opportunity requirements set forth
in Section XIV. below, the Contractor shall maintain the following:

1- Records of employment, employment advertisements, application forms, and other pertinent
data, records and information related to employment, applications for employment or the
administration or delivery of services or any other benefits under this Contract; and

2, Records, including written quotes, bids, estimates or proposals submitted to the Contractor
by all businesses seeking to participate on this Contract, and any other information
necessary to document the actual use of and payments to subcontractors and suppliers in
this Contract, including employment records.

The County may visit, at any mutually agreeable time, the site of the work and the Contractor’s
office to review the foregoing records. The Contractor shall provide every assistance requested by
the County during such visits. In all other respects, the Contractor shall make the foregoing
records available to the County for inspection and copying upon request. If this Contract involves
federal funds, the Contractor shall comply with all record keeping requirements set forth in any
federal rules, regulations or statutes included or referenced in the contract documents.
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VILI.

Except as provided in Section VIl of this Contract, the records listed in A and B above shall be
maintained for a period of six (6) years after termination hereof unless permission to destroy them
is granted by the Office of the Archivist in accordance with Revised Code of Washington (RCW)
Chapter 40.14.

Medical records shall be maintained and preserved by the Contractor in accordance with state and
federal medical records statutes, including but not limited to RCW 70.41.190, 70.02.160, and
standard medical records practice. If the Contractor ceases operations under this Contract, the
Contractor shall be responsible for the disposition and maintenance of such medical records.

The Contractor shall provide right of access to its facilities—including those of any subcontractor
assigned any portion of this Contract pursuant to Section Xlll—to the County, the state, and/or
federal agencies or officials at all reasonable times in order to monitor and evaluate the services
provided under this Contract. The County will give advance notice to the Contractor in the case of
fiscal audits to be conducted by the County.

The records and documents with respect to all matters covered by this Contract shall be subject at
all time to inspection, review, or audit by the County and/or federal/state officials so authorized by
law during the performance of this Contract and six (6) years after termination hereof, unless a
longer retention period is required by law.

The Contractor agrees to cooperate with the County or its agent in the evaluation of the
Contractor’s performance under this Contract and to make available all information reasonably
required by any such evaluation process. The results and records of said evaluations shall be
maintained and disclosed in accordance with RCW Chapter 42.56.

The Contractor agrees that all information, records, and data collected in connection with this
Contract shall be protected from unauthorized disclosure in accordance with applicable state and

federal law.

Compliance with the Health Insurance Portability Accountability Act of 1996 (HIPAA)

Terms used in this section shall have the same meaning as those terms in the Privacy Rule, 45 Code of
Federal Regulations (CFR) Parts 160 and 164.

Obligations and Activities of the Contractor

1. The Contractor agrees not to use or disclose protected health information other than as
permitted or required by this Contract, HIPAA and the Health Information Technology for
Economic and Clinical Health Act (HITECH). The Contractor shall use and disclose
protected health information only if such use or disclosure, respectively, is in compliance
with each applicable requirement of 45 CFR § 164.504(e). The Contractor is directly
responsible for full compliance with the privacy provisions of HIPAA and HITECH that apply
to business associates.

2. The Contractor agrees to implement administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of the
protected health information that it creates, receives, maintains, or transmits on behalf of the
County as required by 45 CFR, Part 164, Subpart C. The Contractor is directly responsible
for compliance with the security provisions of HIPAA and HITECH that apply to business
associates, including sections 164.308, 164.310, 164.312, and 164.316 of title 45 CFR.

3 Within two (2) business days of the discovery of a breach as defined at 45 CFR § 164.402
the Contractor shall notify the County of any breach of unsecured protected health
information. The notification shall include the identification of each individual whose
unsecured protected health information has been, or is reasonably believed by the
Contractor to have been, accessed, acquired, or disclosed during such breach; a brief
description of what happened, including the date of the breach and the date of the discovery
of the breach, if known; a description of the types of unsecured protected health information
that were involved in the breach (such as whether full name, social security number, date of
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birth, home address, account number, diagnosis, disability code, or other types of
information were involved); any steps individuals should take to protect themselves from
potential harm resulting from the breach; a brief description of what the Contractor is doing
to investigate the breach, to mitigate harm to individuals, and to protect against any further
breaches; the contact procedures of the Contractor for individuals to ask questions or learn
additional information, which shall include a toll free number, an e-mail address, Web site, or
postal address; and any other information required to be provided to the individual by the
County pursuant to 45 CFR § 164.404, as amended. A breach shall be treated as discovered
in accordance with the terms of 45 CFR § 164.410. The information shall be updated
promptly and provided to the County as requested by the County.

4. The Contractor agrees to mitigate, to the extent practicable, any harmful effect that is known
to the Contractor of a use or disclosure of protected health information by the Contractor in
violation of the requirements of this Contract or the law.

5. The Contractor agrees to report in writing all unauthorized or otherwise improper disclosures
of protected health information or security incident to the County within two days of the
Contractor knowledge of such event.

6. The Contractor agrees to ensure that any agent, including a subcontractor, to whom it
provides protected health information received from, or created or received by the Contractor
on behalf of the County, agrees to the same restrictions and conditions that apply through
this Contract to the Contractor with respect to such information.

7. The Contractor agrees to make available protected health information in accordance with 45
CFR § 164.524.

8. The Contractor agrees to make available protected health information for amendment and
incorporate any amendments to protected health information in accordance with 45 CFR §
164.526.

9. The Contractor agrees to make internal practices, books, and records, including policies and
procedures and protected health information, relating to the use and disclosure of protected
health information received from, or created or received by the Contractor on behalf of King
County, available to the Secretary, in a reasonable time and manner for purposes of the
Secretary determining King County’s compliance with HIPAA, HITECH or this Contract.

10. The Contractor agrees to make available the information required to provide an accounting
of disclosures in accordance with 45 CFR §164.528. Should an individual make a request to
the County for an accounting of disclosures of his or her protected health information
pursuant to 45 CFR § 164.528, Contractor agrees to promptly provide an accounting, as
specified under 42 U.S.C. § 17935(c)(1) and 45 CFR §164.528, of disclosures of protected
health information that have been made by the Contractor acting on behalf of the County.
The accounting shall be provided by the Conftractor to the County or to the individual, as
directed by the County.

B. Permitted Uses and Disclosures by Business Associate

The Contractor may use or disclose protected health information to perform functions, activities, or
services for, or on behalf of, King County as specified in this Contract, provided that such use or
disclosure would not violate HIPAA if done by King County or the minimum necessary policies and
procedures of King County.
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Effect of Termination

1 Except as provided in paragraph C.2. of this Section, upon termination of this Contract, for
any reason, the Contractor shall return or destroy all protected health information received
from the County, or created or received by the Contractor on behalf of the County. This
provision shall apply to protected health information that is in the possession of
subcontractors or agents of the Contractor. The Contractor shall retain no copies of the
protected health information.

2 In the event the Contractor determines that returning or destroying the protected health
information is infeasible, the Contractor shall provide to King County notification of the
conditions that make return or destruction infeasible. Upon notification that return or
destruction of protected health information is infeasible, the Contractor shall extend the
protections of the Contract to such protected health information and limit further uses and
disclosure of such protected health information to those purposes that make the return or
destruction infeasible, for so long as the Contractor maintains such protected health
information.

Reimbursement for Costs Incurred Due to Breach

Contractor shall reimburse the County, without limitation, for all costs of investigation, dispute
resolution, notification of individuals, the media, and the government, and expenses incurred in
responding to any audits or other investigation relating to or arising out of a breach of unsecured
protected health information by the Contractor.

VII.  Audits

A.

If the Contractor or subcontractor is a municipal entity or other government institution or
jurisdiction, or is a non-profit organization as defined in OMB Circular A-133, and expends a total
of $500,000 or more in federal financial assistance and has received federal financial assistance
from the County during its fiscal year, then the Contractor or subcontractor shall meet the
respective A-133 requirements described in subsections VIII.B. and VIII.C.

If the Contractor is a non-profit organization, it shall have an independent audit conducted of its
financial statement and condition, which shall comply with the requirements of GAAS (generally
accepted auditing standards); GAO’s Standards for Audits of Governmental Organizations,
Programs, Activities, and Functions; and OMB Circular A-133, as amended, and as applicable.
The Contractor shall provide a copy of the audit report to each County division providing financial
assistance to the Contractor no later than six (6) months subsequent to the end of the Contractor’s
fiscal year. The Contractor shall provide to the County its response and corrective action plan for
all findings and reportable conditions contained in its audit. When reference is made in its audit to
a “Management Letter” or other correspondence made by the auditor, the Contractor shall provide
copies of those communications and the Contractor’s response and corrective action plan.
Submittal of these documents shall constitute compliance with subsection VIILA.

If the Contractor is a municipal entity or other government institution or jurisdiction, it shall submit
to the County a copy of its annual report of examination/audit, conducted by the Washington State
Auditor, within thirty (30) days of receipt, which submittal shall constitute compliance with
subsection VIILA.

If the Contractor, for-profit or non-profit, receives in excess of $100,000 in funds during its fiscal

year from the County, it shall provide a fiscal year financial statement prepared by an independent
Certified Public Accountant or Accounting Firm within six (6) months subsequent to the close of the

Contractor’s fiscal year.

Additional audit or review requirements which may be imposed on the County will be passed on to
the Contractor and the Contractor will be required to comply with any such requirements.
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IX. Corrective Action

If the County determines that a breach of contract has occurred, that is, the Contractor has failed to
comply with any terms or conditions of this Contract or the Contractor has failed to provide in any
manner the work or services agreed to herein, and if the County deems said breach to warrant corrective
action, the following sequential procedure will apply:

A.

E

The County will notify the Contractor in writing of the nature of the breach;

The Contractor shall respond in writing within three (3) working days of its receipt of such
notification, which response shall indicate the steps being taken to correct the specified
deficiencies. The corrective action plan shall specify the proposed completion date for bringing the
Contract into compliance, which date shall not be more than ten (10) days from the date of the
Contractor’s response, unless the County, at its sole discretion, specifies in writing an extension in
the number of days to complete the corrective actions;

The County will notify the Contractor in writing of the County’s determination as to the sufficiency
of the Contractor’s corrective action plan. The determination of sufficiency of the Contractor’s
corrective action plan shall be at the sole discretion of the County;

In the event that the Contractor does not respond within the appropriate time with a corrective
action plan, or the Contractor’s corrective action plan is determined by the County to be
insufficient, the County may commence termination of this Contract in whole or in part pursuant to
Section II.C.;

In addition, the County may withhold any payment owed the Contractor or prohibit the Contractor
from incurring additional obligations of funds until the County is satisfied that corrective action has
been taken or completed; and

Nothing herein shall be deemed to affect or waive any rights the parties may have pursuant to
Section Il. Subsections B, C, D, and E.

X.  Dispute Resolution
The parties shall use their best, good-faith efforts to cooperatively resolve disputes and problems that
arise in connection with this Contract. Both parties will make a good faith effort to continue without delay
to carry out their respective responsibilities under this Contract while attempting to resolve the dispute
under this section.

XI.  Hold Harmless and Indemnification

A.

In providing services under this Contract, the Contractor is an independent Contractor, and neither
it nor its officers, agents, employees, or subcontractors are employees of the County for any
purpose. The Contractor shall be responsible for all federal and/or state tax, industrial insurance,
and Social Security liability that may result from the performance of and compensation for these
services and shall make no claim of career service or civil service rights which may accrue to a
County employee under state or local law.

The County assumes no responsibility for the payment of any compensation, wages, benefits, or
taxes by, or on behalf of the Contractor, its employees, subcontractors and/or others by reason of
this Contract. The Contractor shall protect, indemnify, and save harmless the County, its officers,
agents, and employees from and against any and all claims, costs, and/or losses whatsoever
occurring or resulting from (1) the Contractor's failure to pay any such compensation, wages,
benefits, or taxes, and/or (2) the supplying to the Contractor of work, services, materials, or
supplies by Contractor employees or other suppliers in connection with or support of the
performance of this Contract.
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XIl.

The Contractor further agrees that it is financially responsible for and will repay the County all
indicated amounts following an audit exception which occurs due to the negligence, intentional act,
and/or failure, for any reason, to comply with the terms of this Contract by the Contractor, its
officers, employees, agents, or subcontractors. This duty to repay the County shall not be
diminished or extinguished by the prior termination of the Contract pursuant to the Duration of
Contract or the Termination section.

The Contractor shall defend, indemnify, and hold harmless the County, its officers, employees, and
agents from any and all costs, claims, judgments, and/or awards of damages, arising out of, or in
any way resulting from, the negligent acts or omissions of the Contractor, its officers, employees,
subcontractors and/or agents in its performance or non-performance of its obligations under this
Contract In the event the County incurs any judgment, award, and/or cost arising therefrom
including attorneys’ fees to enforce the provisions of this article, all such fees, expenses, and costs
shall be recoverable from the Contractor.

The County shall defend, indemnify, and hold harmless the Contractor, its officers, employees, and
agents from any and all costs, claims, judgments, and/or awards of damages, arise out of, or in
any way result from, the negligent acts or omissions of the County, its officers, employees, or
agents in its performance or non-performance of its obligations under this Contract. In the event
the Contractor incurs any judgment, award, and/or cost arising therefrom including attorneys” fees
to enforce the provisions of this article, all such fees, expenses, and costs shall be recoverable
from the County.

Nothing contained within this provision shall affect and/or alter the application of any other
provision contained within this Contract.

The indemnification, protection, defense and save harmless obligations contained herein shall
survive the expiration, abandonment or termination of this Agreement.

Insurance Requirements

A.

By the date of execution of this Contract, the Contractor shall procure and maintain for the duration
of this Contract, insurance against claims for injuries to persons or damages to property which may
arise from, or in connection with, the performance of work hereunder by the Contractor, its agents,
representatives, employees, and/or subcontractors. The costs of such insurance shall be paid by
the Contractor or subcontractor. The Contractor may furnish separate certificates of insurance and
policy endorsements for each subcontractor as evidence of compliance with the insurance
requirements of this Contract. The Contractor is responsible for ensuring compliance with all of
the insurance requirements stated herein. Failure by the Contractor, its agents, employees,
officers, subcontractors, providers, and/or provider subcontractors to comply with the insurance
requirements stated herein shall constitute a material breach of this Contract.

Minimum Scope and Limits of Insurance

By requiring such minimum insurance, the County shall not be deemed or construed to have
assessed the risks that may be applicable to the Contractor under this Contract. The Contractor
shall assess its own risks and, if it deems appropriate and/or prudent, maintain greater limits
and/or broader coverage.

Coverage shall be at least as broad as:
1. Commercial General Liability:

Insurance Services Office form number (CG 00 01 current edition or its equivalent) covering
COMMERCIAL GENERAL LIABILITY.

Minimum Limit: $1,000,000 combined single limit per occurrence by bodily injury,
personal injury, and property damage, and for those policies with aggregate limits, a

$2,000,000 aggregate limit.
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2. Professional Liability:

Professional Liability, Errors, and Omissions coverage. In the event that services delivered
pursuant to this Contract either directly or indirectly involve or require professional services,
Professional Liability, Errors, and Omissions coverage shall be provided.

Minimum Limit: $1,000,000 per claim and in the aggregate.

3. Automobile Liability:

In the event that services delivered pursuant fo this Contract require the use of a vehicle or
involve the transportation of clients by Contractor personnel in Contractor-owned vehicles or
non-owned vehicles, the Contractor shall provide evidence of the appropriate automobile
coverage.

Insurance Services Office form number (CA 00 01 current edition or its equivalent) covering
BUSINESS AUTO COVERAGE, symbol 1 “any auto™; or the appropriate coverage provided
by symbols 2, 7, 8, or 9.

Minimum Limit: $1,000,000 combined single limit per accident for bodily injury and
property damage.

4.  Workers® Compensation:

Workers® Compensation coverage, as required by the Industrial Insurance Act of the State of
Washington, as well as any similar coverage required for this work by applicable federal or
“Other States” state law.

Minimum Limit: Statutory requirements of the state of residency.
5. Stop Gap/Employers Liability:

Coverage shall be at least as broad as the protection provided by the Workers’
Compensation policy Part 2 (Employers Liability) or, in states with monopolistic state funds,
the protection provided by the “Stop Gap” endorsement to the general liability policy.

Minimum Limit: $1,000,000
C. Deductibles and Self-lnsured Retentions

Any deductibles or self-insured retentions must be declared to, and approved by, the County. The
deductible and/or self-insured retention of the policies shall not apply to the Contractor’s liability to
the County and shall be the sole responsibility of the Contractor.

D. Other Insurance Provisions

The insurance policies required in this Contract are to contain, or be endorsed to contain, the
following provisions:

[ Liability Policies (Except Workers Compensation and Professional/Errors and Omissions)

a. The County, its officers, officials, employees, and agents are to be covered as
additional insureds as respects liability arising out of activities performed by or on
behalf of the Contractor in connection with this Contract. (CG 2010 11/85 or its
equivalent)

b. The Contractor’s insurance coverage shall be primary insurance as respecits the
County, its officers, officials, employees, and agents. Any insurance and/or self-
insurance maintained by the County, its offices, officials, employees, or agents shall
not contribute with the Contractor’s insurance or benefit the Contractor in any way.

c. The Contractor’s insurance shall apply separately to each insured against whom claim
is made and/or lawsduit is brought, except with respect to the limits of the insurer’s

liability.

Agency Services -EHS1815 Page - 9 of 14



2. All Policies

a. Coverage shall not be suspended, voided, canceled, reduced in coverage or in limits,
except by the reduction of the applicable aggregate limit by claims paid, until after
forty-five (45) days prior written notice has been given to the County.

b. Each insurance policy shall be written on an “occurrence” form; except that insurance
on a “claims made” form may be acceptable with prior County approval.

If coverage is approved and purchased on a “claims made™ basis, the Contractor
warrants continuation of coverage, either through policy renewals or the purchase of
an extended discovery period, if such extended coverage is available, for not less than
three (3) years from the date of Contract termination, and/or conversion from a “claims
made” form to an “occurrence” coverage form.

E. Acceptability of Insurers

Unless otherwise approved by the County, insurance is to be placed with insurers with a Bests®
rating of no less than A: VIII, or, if not rated with Bests, with minimum surpluses the equivalent of

Bests’ surplus size VIII.

Professional Liability, Errors, and Omissions insurance may be placed with insurers with a Bests’
rating of B+VIl. Any exception must be approved by King County.

If, at any time, the foregoing policies shall fail to meet the above minimum requirements the
Contractor shall, upon notice to that effect from the County, promptly obtain a new policy, and shall
submit the same to the County, with appropriate certificates and endorsements, for approval.

F. Verification of Coverage

The Contractor shall furnish the County certificates of insurance and endorsements required by
this Contract. Such certificates and endorsements, and renewals therecf, shall be attached as
exhibits to the Contract. The certificates and endorsements for each insurance policy are to be
signed by a person authorized by that insurer to bind coverage on its behalf. The certificates and
endorsements for each insurance policy are to be on forms approved by the County prior to the
commencement of activities associated with the Contract. The County reserves the right to require
complete, certified copies of all required insurance policies at any time.

G. Municipal or State Contractor Provisions

If the Contractor is a Public Agency, Municipal Corporation or an agency of the State of
Washington and is self-insured for any of the above insurance requirements, a certification of self-
insurance shall be attached hereto and be incorporated by reference and shall constitute
compliance with this Section.

H. Insurance for Subcontractors

If the Contractor subcontracts any portion of this Contract pursuant to Section XllI, the Contractor
shall include all subcontractors as insureds under its policies or shall require separate certificates
of insurance and policy endorsements from each subcontractor. Insurance coverages provided by
subcontractors as evidence of compliance with the insurance requirements of this Contract shall
be subject to all of the requirements stated herein.

l. All Coverages and Requirements

Nothing contained within these insurance requirements shall be deemed to limit the scope,
application and/or limits of the coverage afforded by said policies, which coverage will apply to
each insured to the full extent provided by the terms and conditions of the policy(s). Nothing
contained within this provision shall affect and/or alter the application of any other provision
contained within this Contract.
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Xlll. Assignment/Subcontracting

A.  The Contractor shall not assign or subcontract any portion of this Contract or transfer or assign
any claim arising pursuant to this Contract without the written consent of the County. Said consent
must be sought in writing by the Contractor not less than fifteen (15) days prior to the date of any
proposed assignment.

B.  “Subcontract” shall mean any agreement between the Contractor and a subcontractor or between
subcontractors that is based on this Contract, provided that the term “subcontract™ does not
include the purchase of (1) support services not related to the subject matter of this Contract, or (2)
supplies.

C. The Contractor shall include Sections I11.D., IV, V, VI, VII, VIII, XI, XII, XIV, XV, XXI, and XXV, in
every subcontract or purchase agreement for services that relate to the subject matter of this
Contract.

D. The Contractor agrees to include the following language verbatim in every subcontract, provider
agreement, or purchase agreement for services which relate to the subject matter of this Contract:

“Subcontractor shall protect, defend, indemnify, and hold harmless King County, its officers,
employees and agents from any and all costs, claims, judgments, and/or awards of damages
arising out of, or in any way resulting from the negligent act or omissions of subcontractor, its
officers, employees, and/or agents in connection with or in support of this Contract. Subcontractor
expressly agrees and understands that King County is a third party beneficiary to this Contract and
shall have the right to bring an action against subcontractor to enforce the provisions of this
paragraph.”

XIV. Nondiscrimination

The Contractor shall comply with all applicable federal, state and local laws regarding discrimination.
XV. Nondiscrimination in Subcontracting Practices

A. In accordance with the provisions of Washington Initiative 200, no County Minority and Women
Business (M/WBE) utilization requirements shall apply to this Contract. No minimum level of
M/WBE subcontractor participation or purchase from M/WBE certified vendors is required and no
preference will be given by the County to a bidder or proposer for their M/WBE utilization or
M/WBE status. The completion of County M/WBE forms which may be included in the Contract
documents is not required. Provided, however, that any affirmative action requirements set forth in
any federal regulations or statutes included or referenced in the Contract documents will continue
to apply.

B.  During the term of this Contract, the Contractor shall not create barriers to open and fair
opportunities for M/WBEs to participate in all County contracts and to obtain or compete for
contracts and subcontracts as sources of supplies, equipment, construction and services. In
considering offers from and doing business with subcontractors and suppliers, the Contractor shall
not discriminate against any person on the basis of race, color, creed, religion, sex, age,
nationality, marital status, sexual orientation or the presence of any disability in an otherwise
qualified disabled person.

C. The Contractor shall maintain, until at least 12 months after completion of all work under this
Contract, records and information necessary to document its level of utilization of M/WBEs and
other businesses as subcontractors and suppliers in this Contract and in its overall public and
private business activities. The Contractor shall also maintain, until 12 months after completion of
all work under this Contract, all written quotes, bids, estimates or proposals submitted to the
Contractor by all businesses seeking to participate in this Contract. The Contractor shall make
such documents available to the County for inspection and copying upon request. If this Contract
involves federal funds, Contractor shall comply with all record keeping requirements set forth in
any federal rules, regulations or statutes included or referenced in the Contract documents.
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King County encourages the Contractor to utilize small businesses, including Minority-owned and
Women-owned Business Enterprises (“M/WBEs”) in County contracts. The Washington State
Office of Minority and Women'’s Business Enterprises (OMWBE) can provide a list of certified
M/WBEs. Contact OMWBE office at (360) 753-9693 or on-line through the web site at
www.wsdot.wa.gov/omwbe/.

Any violation of the mandatory requirements of the provisions of this Section shall be a material
breach of Contract for which the Contractor may be subject to damages and sanctions provided for
by Contract and by applicable law.

XVI. Conflict of Interest

A.

The Contractor agrees to comply with the provisions of KCC Chapter 3.04. Failure to comply with
any requirement of KCC Chapter 3.04 shall be a material breach of this Contract, and may result in
termination of this Contract pursuant to Section |l and subject the Contractor to the remedies
stated therein, or otherwise available to the County at law or in equity.

The Contractor agrees, pursuant to KCC 3.04.060, that it will not willfully attempt to secure
preferential treatment in its dealings with the County by offering any valuable consideration, thing
of value or gift, whether in the form of services, loan, thing or promise, in any form to any county
official or employee. The Contractor acknowledges that if it is found to have violated the
prohibition found in this paragraph, its current contracts with the county will be cancelled and it
shall not be able to bid on any county contract for a period of two years.

The Contractor acknowledges that for one year after leaving County employment, a former county
employee may not have a financial or beneficial interest in a contract or grant that was planned,
authorized, or funded by a county action in which the former county employee participated during
county employment. Contractor shall identify at the time of offer current or former County
employees involved in the preparation of proposals or the anticipated performance of Work if
awarded the Contract. Failure to identify current or former County employees involved in this
transaction may result in the County’s denying or terminating this Contract. After Contract award,
the Contractor is responsible for notifying the County’s Project Manager of current or former
County employees who may become involved in the Contract any time during the term of the
Contract.

XVIl. Equipment Purchase, Maintenance, and Ownership

A.

The Contractor agrees that any equipment purchased, in whole or in part, with Contract funds at a
cost of $5,000 per item or more, when the purchase of such equipment is reimbursable as a
Contract budget item, is upon its purchase or receipt the property of the County and/or
federal/state government.

The Contractor shall be responsible for all such property, including the proper care and
maintenance of the equipment.

The Contractor shall ensure that all such equipment will be returned to the County or federal/state
government upon termination of this Contract unless otherwise agreed upon by the parties.

The County will provide property tags so Contractor can mark property. The Contractor shall admit
County staff to the Contractor’s premises for the purpose of confirming property has been marked
with County property tags. The Contractor shall establish and maintain inventory records and
transaction documents (purchase requisitions, packing slips, invoices, receipts) of equipment
purchased with Contract funds.

XVIII. Proprietary Rights

The parties to this Contract hereby mutually agree that if any patentable or copyrightable material or
article should result from the work described herein, all rights accruing from such material or article shall
be the sole property of the party that produces such material or article. If any patentable or
copyrightable material or article should result from the work described herein and is jointly produced by
both parties, all rights accruing from such material or article shall be owned in accordance with US
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XIX.

XX.

XXI.

XXII.

XXIII.

XXIV.

Patent Law. Each party agrees to and does hereby grant to the other party, irrevocable, nonexclusive,
and royalty-free license to use, according to law, any material or article and use any method that may be
developed as part of the work under this Contract.

The foregoing products license shall not apply to existing training materials, consulting aids, checklists,
and other materials and documents of the Contractor which are modified for use in the performance of

this Contract.

The foregoing provisions of this section shall not apply to existing training materials, consulting aids,
checklists, and other materials and documents of the Contractor that are not modified for use in the
performance of this Contract.

Political Activity Prohibited

None of the funds, materials, property, or services provided directly or indirectly under this Contract shall
be used for any partisan political activity or to further the election or defeat of any candidate for public

office.
King County Recycled Product Procurement Policy

In accordance with King County Code 10.16, the Contractor shall use recycled paper for the production
of all printed and photocopied documents related to the fulfillment of this Contract. In addition, the
Contractor shall use both sides of paper sheets for copying and printing and shall use
recycled/recyclable products wherever practical in the fulfillment of this Contract.

Future Support

The County makes no commitment to support the services contracted for herein and assumes no
obligation for future support of the activity contracted herein except as expressly set forth in this
Contract.

Entire Contract/Waiver of Default

The parties agree that this Contract is the complete expression of the terms hereto and any oral or
written representations or understandings not incorporated herein are excluded. Both parties recognize
that time is of the essence in the performance of the provisions of this Contract. Waiver of any default
shall not be deemed to be a waiver of any subsequent default. Waiver or breach of any provision of the
Contract shall not be deemed to be a waiver of any other or subsequent breach and shall not be
construed to be a modification of the terms of the Contract unless stated to be such through written
approval by the County, which shall be attached to the original Contract.

Contract Amendments

Either party may request changes to this Contract. Proposed changes which are mutually agreed upon
shall be incorporated by written amendments to this Contract.

Notices

Whenever this Contract provides for notice to be provided by one party to another, such notice shall be
in writing and directed to the chief executive office of the Contractor and the project representative of the
County department specified on page one of this Contract. Any time within which a party must take some
action shall be computed from the date that the notice is received by said party.

. Services Provided in Accordance with Law and Rule and Regulation

The Contractor and any subcontractor agree to abide by the laws of the state of Washington, rules and
regulations promulgated thereunder, and regulations of the state and federal governments, as
applicable, which control disposition of funds granted under this Contract, all of which are incorporated
herein by reference.

In the event that there is a conflict between any of the language contained in any exhibit or attachment to
this Contract, the language in the Contract shall have control over the language contained in the exhibit
or the attachment, unless the parties affirmatively agree in writing to the contrary.
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XXVI.Applicable Law

This contract shall be construed and interpreted in accordance with the laws of the State of Washington.
The venue for any action hereunder shall be in the Superior Court for King County, Washington.

IN WITNESS HEREOF, the parties hereby agree to the terms and conditions of this Contract:

KING COUNTY City of Black Diamond
FOR
King County Executive Signature
Date NAME (Please type or print)
Date

Approved as to Form:
OFFICE OF THE KING COUNTY PROSECUTING ATTORNEY

PHSKC Contract # D40607D - Local Hazardous Waste Management Plan
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EXHIBIT A

MEMORANDUM OF UNDERSTANDING ON THE LOCAL HAZARDOUS
WASTE MANAGEMENT PROGRAM FOR 2011 ACTIVITIES

The Local Hazardous Waste Management Plan (hereafter referred to as the “Plan”) as updated in
1997, was adopted by the partner agencies (King County Solid Waste Division, Seattle Public
Utilities, King County Water and Land Resources Division and the Seattle-King County
Department of Public Health) and cities located in King County. The Washington State
Department of Ecology in accordance with RCW 70.105.220 subsequently approved the Plan.
The City is an active and valued partner in the regional Local Hazardous Waste Management
Program (hereafter referred to as the “Program”).

The purpose of this Exhibit is to define the terms and conditions associated with the Program’s
funding of City activities performed under the auspices of the Plan and as approved by the
Program’s Management Coordination Committee (hereinafter referred to as the “MCC”). This
Agreement further defines the responsibilities of the City and Seattle-King County Department
of Public Health with respect to the transfer of Program monies.

Scope of Work

The City of Black Diamond will organize a citywide household hazardous waste collection and
recycling event. At the event the following materials will be collected and recycled: motor oil,
motor oil filters, petroleum based products, antifreeze, batteries, computer monitors, televisions,
CFC appliances and other materials if determined to be cost effective.

Responsibilities of the Parties

The responsibilities of the parties to this Contract shall be as follows:
A. The City

1. The City shall develop and submit project proposals and budget requests to the
Program’s Contract Administrator. Funds provided to the City by the Local Hazardous
Waste Management Program pursuant to this Contract shall be used to implement
hazardous waste programs and/or services as approved by the MCC.

!\J

For reimbursement the City shall submit the following to the Contract Administrator:

a) An invoice (see Exhibit B). Invoices should be sent to the Contract
Administrator for approval and payment.

b) A brief description of activity accomplished and funds expended in
accordance with the scope of work.

c¢) Copies of invoices for expenditures or a financial statement prepared by the
City’s finance department. The financial statements should include vendor
names, a description of services provided, date paid and a check or warrant
number.
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C.

The City shall notify the Contract Administrator no later than December 15" regarding the
amount of outstanding expenditures for which the City has not yet submitted a
reimbursement request.

It is the responsibility of the City to comply with all applicable county, state and/or federal
reporting requirements with respect to the collection and transfer of moderate risk wastes.
The City shall report to the Contract Administrator the quantity, by type, of moderate risk
waste collected using Program funds. The City shall also provide the Contract Administrator
with copies of EPA’s Non-Hazardous Waste Manifest or similar form, associated with the
transport of moderate risk waste collected through Program-funded events.

The City is solely responsible for any and all spills, leaks or other emergencies arising at the
facilities associated with the City’s events or in any other way associated with activities
conducted within the scope of this Contract. In the event of a spill or other emergency, the
City is responsible for complying with all applicable laws and regulations.

The City agrees to appropriately acknowledge the Program in all media produced — in part or
in whole — with Program funds. The intent of this provision is to further strengthen this
regional partnership in the public’s mind.

The City agrees to provide the Program with copies of all media material produced for local
hazardous waste management events or activities that have been funded by the Program. The
City also agrees to allow the Program to reproduce media materials created with Program
money provided that the Program credits the City as the originator of that material.

This project shall be administered by Aaron C. Nix at the City of Black Diamond, PO Box
599, Black Diamond, at (360) 886-2560, (anix(@ci.blackdiamond.wa.us), or his designee.

Questions or concerns regarding any issue associated with this Exhibit that cannot be handled
by the Contract Administrator should be referred to the LHWMP Program Administrator for
resolution.

Seattle-King County Department of Public Health

1. Seattle-King County Department of Public Health shall administer, via the attached
Contract, the transfer of Program funds to the City for hazardous waste management
events and activities.

2. Within ten (10) working days of receiving a request for reimbursement from the City,
the Contract Administrator shall either notify the City of any exceptions to the request
which have been identified or shall process the request for payment. If any exceptions
to the request are made, this shall be done by written notification to the City providing
the reason for such exception. The Contract Administrator will not authorize payment
for activities and/or expenditures that are not included in the scope of work, unless the
scope has been amended. The Contract Administrator retains the right to withhold all or
partial payment if the City’s invoices are incomplete (e.g. they do not include proper
documentation of expenditures for which reimbursement is being requested) or are not
consistent with the submitted scope of work.

Program Contacts
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Jay Watson

LHWMP Program Administrator
150 Nickerson Street, Suite 100
Seattle, WA 98109
206-352-8163
jay.watson{wkingcounty.gov

D40607D EHS1815
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Paul Shallow

LHWMP Contract Administrator
401 Fifth Avenue, Suite 1100
Seattle, WA 98104
206-263-8487
paul.shallow(@kingcounty.gov




EXHIBIT B
Budget/Invoice
LOCAL HAZARDOUS WASTE MANAGEMENT PROGRAM

From: The City of Black Diamond
P.O. Box 599
Black Diamond, WA 98010

To: Paul Shallow, LHWMP Contract Administrator
Seattle-King County Department of Public Health
401 Fifth Avenue, Suite 1100
Seattle, WA 98104

Contract #D40607D
Period of time: , 2011 to ,2011.

In performance of a signed Contract between King County and the City of Black Diamond, I hereby
certify that the following expenses were incurred during the above-mentioned period of time.

Signature Date
Comp ‘onfmt Budget Current Expenses | Previous Charges Balance
Description
HHW Education
$5,901.79
HHW Collection
$5,901.79
TOTAL

For Health Department Use Only

Local Hazardous Waste Management Program Approval:

Paul Shallow Date
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CITY COUNCIL City of Black Diamond

AGENDA BILL Post Office Box 599
Black Diamond, WA 98010
ITEM INFORMATION
SUBJECT: Agenda Date: January 6, 2011 AB11-004
Resolution No. 11-729, amending Department/Committee/Individual Created | Reviewed
Section 17.1 of Council Rules and Mayor Rebecca Olness X

City Administrator —

Procedures regarding Council
g & City Attorney —Chris Bacha

Sandang t ommitiees City Clerk — Brenda L. Martinez X

Finance — May Miller

Public Works — Seth Boettcher

Cost Impact: Economic Devel. — Andy Williamson
Fund Source: Police — Jamey Kiblinger
Timeline: Court — Stephanie Metcalf

Comm. Dev. — Steve Pilcher

Attachments:Resolution No. 11-729, Council Rules Section 17.1 Redlined Version

SUMMARY STATEMENT:

Adoption of this Resolution would amend Section 17.1 of the current Council Rules and
Procedures regarding Council Standing Committees. These changes are being proposed to foster
more effective committee meetings in order for the committee system to accomplish its
intenteded purpose.

COMMITTEE REVIEW AND RECOMMENDATION:

RECOMMENDED ACTION: MOTION to adopt Resolution No. 11-729, amending
Section 17.1 of Council Rules and Procedures as previously amended and
adopted on January 7, 2010.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

January 6, 2011




RESOLUTION NO. 11-729

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON
AMENDING SECTION 17.1 OF COUNCIL RULES AND
PROCEDURES REGARDING COUNCIL STANDING
COMMITTEES

WHEREAS, the City Council of the City of Black Diamond adopted Resolution No. 09-598
establishing Council Rules and Procedures; and

WHEREAS, on January 7, 2010 Council amended Section 17.1 of the Council Rules
and Procedures establishing new Council Standing Committees; and

WHEREAS, the City Council wishes to amend Section 17.1 of the Council Rules and
Procedures regarding Council Standing Committees by adding a Committee Chair and
additional rules to help foster more effective committee meetings;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, DOES RESOLVE AS FOLLOWS:

Section 1. Section 17.1 of the adopted City Council Rules and Procedures is hereby
amended to read as set forth in the attached Exhibit A.

PASSED BY THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 6" DAY OF JANUARY,
2011.

CITY OF BLACK DIAMOND:

Rebecca Olness, Mayor

Attest:

Brenda L. Martinez, City Clerk



SECTION 17 - COUNCIL COMMITTEES AND CITIZEN ADVISORY

171

BOARDS

Annual confirmation by Council. Annually at its first meeting in January,
the City Council shall vote on whether to confirm the Mayor's
appointments to the Council Standing Committees. The purpose of the
committees is to provide recommendations on major policy items to the
City Council. Issues are forwarded by the Mayor to the appropriate
committee for discussion._ Membership of any given committee may
include no more than two (2) Councilmembers, with one (1)
Councilmember serving as the Chair. The permanent Standing
Committees of the City Council and rules are as follows:

17.1.1 Budget, Finance and Administration Committee: The Budget,
Finance and Administration Committee, in conjuctiontion with City
Staff, may consider matters related to the financial issue of the City,
including the annual and capital budgets including revenues and
expenditures, sale of bonds, general fiscal and financial conditions,
voucher approval, rates and fees, audit and operations of the City,
including but not limited to, facilties and properties
computeriazation, periodic budget and financial reports, and policy
matters related to personnel, in coordination with the finance and
administration departments.

17.1.2 Parks and Cemetery Committee: The Parks and Cemetery
Committee, in conjunction with City Staff, may consider matters
related to planning and implementation of park and recreational
faciliteis, capital improvement program, trails and cemetery.

17.1.3 Planning and Community Services Committee: The Planning and
Community Services Committee, in conjunction with City Staff, may
consider matters of a non-quasi judicial nature related to
community growth and development, including but not limited to,
planning of the physical, economic, aesthetic and social
development of the City, comprehensive paln, zoning code, and
housing, annexation policies, code enforcement, this committee
may also consider matters n ot included in other committee’'s
scopes of authority.

17.1.4 Public Safety Committee: The Public Safety Committee, in
conjunciton with City Staff, may consider issues related to the
public health, safety and welfare of the citizens of Black Diamond
including but not limited to, law enforcement, fire safety, court,
hazardous materials, animal control, special events and emergency
services.



17.1.5 Public Works Committee: The Public Works Committee, in
conjuction with City Staff, may consider matters related to water,
sewer, solid waste, recycling, utility franchises, stormwater
management, transportation, capital improvement programs,
transit, streets, street lighting, signalization and street local
improvement.

17.1.6 The Committee Chair will work with the Mayor and staff to finalize
the agenda to help guide the direction of the meeting.

17.1.7 If the Committee Chair is unable to attend a scheduled meeting. the
remaining committee member shall chair the meeting.

17.1.8 In instances where a committee member can not be present at a
committee meeting, it is the responsibility of that member to contact
an alternate Councilmember to attend in their place.

17.1.96 Committees may forward issues with or without changes to staff
recommendations to the City Council. Reports on the activities of
the committees may be given under the Council Reports section of
the Council agenda by the Committee Chair.

17.1.10 Matters forwarded from a standing committee to the City Council
as a whole will remain at that level unless requested to be returned
to committee by a majority of the Council.

17.1.11 Matters may be removed from committee and brought before the
Council as a whole by a motion of the Council receiving an
affirmative from the majority.

17.1.12 Should a committee be split on whether a matter should be
approved, the matter may move forward to Council without a
recommendation. It is the Mayor’s responsibility to bring matters
before Council.

17.1.13 Frequency of committee meetings shall be determined by the
Mayor and Committee Chair.

17.1.14 Any direction from the committee for work to be performed by staff
must be approved by the Mayor.

17.1.15 Audience participation at a committee meeting is at the discretion
of the committee. It is understood that the purpose of committee
meetings is to discuss City business and that citizens will have the
opportunity to address the full Council at its meetings.
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G Transportation Improvement Board

Small City Preservation Program (SCPP)
OVERLAY APPLICATION

Post Office Box 40901 < Olympia, WA 98504-0901 < (360) 586-1140
APPLICATION SUMMARY Agency Nams Black Diamond
Szgments Submitted 1 segment Corizct Person Dan Dal Santo ltem Unit Cost Unit
Length Submittsd 2,430 feet/0.46 miles Prons Numbar 253-631-0351 Hot Mix Asphalt $70.00 per ton
Estimated Tonnage 924 tons Email Address ddalsanto@ci.blackdiamond.wa.us Grinding per sq yd
Material Cost + 10% $98,901 Prelevel er ton
g INSTRUCTIONS ?
Enginesring Cost $13,487 Complete ONE line for EACH Overiay Segment. Gectextile Fabric $1.75 per sq yd
Provide Economy of Scale lmormstun on pags 2 .
ToretiCos: $112,388 Use the <TAB> Ksy to move between fields. el $3.00 persq ft
GRANT SUMMARY De NOT type commaes, hyphens, or dashes when enisring numbers. Crack Seal per LF
' Press <FILE> <PRINT> to print completed application form.
Required Match 10% Report prints on LEGAL size paper. ADA ramps each
Match Amount $11,239
Grant Amount $101,149 MAINTENANCE HISTORY TILITIES EXISTING SIDEWALK PROPOSED WORK
Secticn  Pavement Last MAINTENANCE TYPE : . Ramps to o . Use ; Segment
ini iaswa idewall epth of eleve Digout Ares
Street Name Termini Lengthin  Width in | Mzintenance Overlay, Chip Seal, Crack Szal, e, Azein Psgﬁ,,“ =”:t (s:if’it' !: be gVE;LfY Q.__G{Sjnt Sp=r=fr1inlt Geotextile '}O:t l;t ® Crack Seal
Fest Feet YEAR Digouts. Satening Material | |7 ocement Lonclion |, seraded ok EEREI RN e T in Faet
ductile ;
SE 288th St 216th Ave to 224th Ave | 2,430 28 1965 Qverlay - 24 | None 2-inch No Yes 4,000

Page 1 of 2



Small City Preservation Program (SCPP)
OVERLAY APPLICATION

Match Amount 511,239
Grant Amount $101,149 MAINTENANCE HISTORY UTILITIES EXISTING SIDEWALK PROPOSED WORK
Sscucn  Pzvemen Las MAINTENANCE TYPE
Street Name Termini n Wicth:in | Mamntsnancs Oue ack Sazl R izzin

=

w
w

ECONOMY OF SCALE INFORMATION

Have you made contact with a Provider?
If yes, enter the Provider's Name.

Briefly describe how you propose to gain Economy
of Scale in the space provided.

MAYOR CERTIFICATION
| agrze with the contents cf this zpoli
requirsd attachment C

Potential interlocal agreement with City of Covington

The City will seek to take advantage of economy of scale by monitoring awarded asphalt bids in near proximity from King
County, Maple Valley, Covington or Enumclaw. And then timing our project at the same time frame as nearby projects and
soliciting to contractors that will be working in our area along with other asphalt companies. The City of Black Diamond is very
close to several asphalt plants. Additionally to the strategy above we will leave a wide time frame window in our bid
specifications so that asphalt companies can use our project as " fill in work" between larger projects elsewhere.
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CITY COUNCIL City of Black Diamond

AGENDA BILL Post Office Box 599
Black Diamond, WA 98010
ITEM INFORMATION
SUBJECT: | Agenda Date: January 6, 2011 AB11-006
Resolution No. 11-731, authorizing a Department/Committee/Individual Created | Reviewed
Professional Services Agreement Mayor Rebecca Olness
with Parametrix for a new Black LY. i
Diamond Regional Transportation Elbstoney s Bacia
City Clerk — Brenda L. Martinez X
Demand Model Finance — May Miller
Public Works — Seth Boettcher X
Cost Impact: $16,842.85 Economic Devel. — Andy Williamson
Fund Source: The Villages/Lawson Hills Police — Jamey Kiblinger
Master Planned Developments Applicant
Timeline: January 2011 Court — Stephanie Metcalf
Comm. Dev. — Steve Pilcher

Attachments: Resolution No. 11-731, Task 5 Exhibit B Scope of Work

SUMMARY STATEMENT:

An expanded transportation demand model for the Black Diamond area is required by Condition
10 of the Lawson Hills Master Planned Development approval ordinance (Ordinance 10-947)
and Condition 11 of The Villages Master Planned Development approval ordinance (Ordinance
10-946).

This model will extend from the northern city limits of Enumclaw on SR 169 to the northern city
limits of Maple Valley. This will include all principal and minor arterials in Black Diamond,
Covington, and Maple Valley and the unincorporated areas between these cities, and specifically
the Kent-Black Diamond Road. The intersections of SE 231 Street/SR 18 westbound ramps;
SR 169/SE 271% Street; and SR 169/SE 280" Street will also be included.

In the next phase of traffic modeling work, after the 850th dwelling unit has been permitted from
the two Master Planned Developments, the City will calibrate the model with recent traffic
monitoring data to validate the traffic levels and impacts of the subject developments.

The cost of this study will be covered by YarrowBay Holdings Group. See attached
acknowledgement and commitment.

COMMITTEE REVIEW AND RECOMMENDATION: Public Works Committee is recommending
approval.

RECOMMENDED ACTION: MOTION to adopt Resolution No. 11-731, authorizing
the Mayor to execute the attached Task Order #5 of our existing On-call
Transportation Engineering contract with Parametrix for $16,842.85 to
develop a new Black Diamond Regional Traffic Model.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

January 6, 2011




RESOLUTION NO. 11-731

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON
AUTHORIZING A PROFESSIONAL SERVICES
AGREEMENT WITH PARAMETRIX FOR A NEW BLACK
DIAMOND REGIONAL TRANSPORTATION DEMAND
MODEL

WHEREAS, the City of Black Diamond has selected Parametrix to provide
transportation related consulting services for the City; and

WHEREAS, the City signed an On-call Transportation Services contract with
Parametrix by Resolution No. 10-701; and

WHEREAS, the City Council, by Ordinances No. 10-946 and 10-947, approved The
Villages and Lawson Hills Master Planned Developments, and Condition No.10 of
Lawson Hills and Condition No. 11 of The Villages requires the City to create a new
expanded Black Diamond Transportation Demand Model that extends from the
northern city limit of Enumclaw on SR 169 to the northern city limit of Maple Valley,
including all principal and minor arterials in Black Diamond, Covington, and Maple
Valley, and the unincorporated areas between these cities, specifically, the Kent-Black
Diamond Road, and the intersections of SE 231%' Street/SR 18 westbound ramps, SR
169/SE 271% Street, and SR 169/SE 280" Street; and

WHEREAS, the City desires the basic structure of the model to be completed as a first
phase early in the process for potential city use and to demonstrate good faith to
meeting the Master Planned Development conditions of approval; and

WHEREAS, it is understood that the first phase will provide the basic structure of the
transportation demand model around Black Diamond, but additional traffic monitoring
and model calibration will be required to make the new traffic model fully operational;
and

WHEREAS, The Villages Master Planned Development Applicant and the Lawson Hills
Master Planned Development Applicant have committed to cover the cost of the new
travel demand model;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, DOES RESOLVE AS FOLLOWS:

Section 1. The Mayor is authorized to execute the attached Task Order #5 of our
existing On-call Transportation Engineering contract with Parametrix for $16,842.85 to
develop a new Black Diamond Regional Traffic Model, attached hereto.

PASSED BY THE CITY COUNCIL OF THE CITY OF BLACK DIAMOND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 6" DAY OF JANUARY,
2011.



CITY OF BLACK DIAMOND:

Rebecca Olness, Mayor

Attest:

Brenda L. Martinez, City Clerk



Exhibit “B”

City of Black Diamond On-Call Task Request

Date: 12/21/10 City Staff Contact:  Seth Boettcher
Project Name: Traffic Demand Model Update Phone:  360-886-2560
Parametrix Project No.: 214-3043-010 Fax:

Request Made To: Austin Fisher

Parametrix Phone: 253-604-6747

Parametrix Fax: 253-604-6799

Scope of Task Request

PHASE 1
New Regional Traffic Model for Black Diamond and Surrounding Area

INTRODUCTION AND BACKGROUND

The City of Black Diamond (City) City Council approved the two Master Planned Developments (MPDs)
known as The Villages and Lawson Hills under Ordinances 10-946 and 10-947, which included a list of
conditions that must be met. The purpose of this study is to address Condition 11 of the Villages MPD and
Condition 10 of Lawson Hills MPD, which is summarized as follows:

e Create a new travel demand model that extends from the northern city limit Enumclaw on SR 169
to the northern city iimit of Maple Valley. Within the expanded limits of the model, include all
principal and minor arterials in Black Diamond, Covington, and Maple Valley and the
unincorporated areas between these cities, and specifically the Kent-Black Diamond Road.

e In addition to the FEIS study intersections, include the following intersections:
SE 231st Street/SR 18 westbound ramps, SR 169/SE 27 1st Street, and SR 169/SE 280th Street.

e The new model must be calibrated and validated for existing traffic, based on ftraffic counts
collected no more than 2 years prior to model creation.

Condition 17 of the Villages MPD and Condition 16 of Lawson Hills MPD states that the City shall validate
and calibrate the new transportation demand model at a point where building permits have been issued
for 850 dwelling units. Although 850 permitted homes is not expected for a few years, the City desires the
basic structure of the model to be completed at this time to be available for City use. It is understood that
the refining of the model to meet Conditions 16 and 17 of the Lawson Hills and Villages MPDs,
respectively, will be completed at a later date.

To satisfy Condition 10 of Lawson Hills and Condition 11 of The Villages, the following scope of work was
developed for the development of a regional model structure.
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SCOPE OF WORK
This scope of work consists of the following four (4) tasks:
e Task 1 — Project Management and Administration
e Task 2 — Project Meetings and Coordination
¢ Task 3 — MPD Condition Model Revisions

e Task 4 — Documentation
Task 1 — Project Management, Administration, and Meetings

Purpose: To ensure appropriate completion of the project scope within the allotted time schedule and
financial budget. Coordinate and communicate any changes with the City’s project manager
throughout the duration of the project.

Approach:  The following activities are associated with this task:

e Project setup and administration.

e Continuous monitoring of scope, schedule, and budget.

e Preparation of a monthly progress report and invoice describing work completed during
the prior billing period and any project issues to be resolved.

Deliverables: The following deliverables are associated with this task:

e Monthly invoices and progress reports.
Task 2 — Project Meetings and Coordination

Purpose: To review progress, present findings, discuss potential revisions, and provide/receive
comments on draft work.

Approach:  The following activities are associated with this task:
e Attendance and participation at up to two (2) project team meetings.

e Email and telephone correspondence.
Assumptions: The following assumptions are associated with this task:

e Up to two (2) project team meetings are assumed to be held at a location in the vicinity
of Black Diamond.

¢ Up to two (2) Parametrix staff are assumed to attend all project team meetings.

Deliverables: The following deliverables are associated with this task:

¢ No deliverables are specifically associated with this task.
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Task 3 — MPD Condition Model Revisions

Purpose: To provide the City with a revised travel demand model network and zone structure that meets
the stipulations identified in Condition 11.
Approach: The following activities are associated with this task:

¢ Revise the City of Black Diamond current VISUM travel demand model structure to
cover the enlarged geographic area.

¢ Add roadways such that all principal and minor arterials within Black Diamond,
Covington, and Maple Valley are included.

e Ensure the following three intersections are included: SE 231st Street/
SR 18 westbound ramps, SR 169/SE 271st Street, and SR 169/SE 280th Street.

¢ Revise the traffic analysis zone structure and centroid connectors in areas outside of
Black Diamond to match the expanded roadway network.

Assumptions: The following assumptions are associated with this task:
e Zone structure centroid connectors within Black Diarnond will not be modified.
e Land use types and quantities will not be modified at this time.
e Traffic count volumes will not be updated at this time.
e Calibration and validation will not be performed at this time.

e Model distribution and assignment will not be run at this time.

Deliverables: The following deliverables are associated with this task:

e An updated travel demand model network and zone structure inclusive of the revisions
described above.

Task 4 — Documentation
Purpose: To document revisions made to the travel demand model.

Approach: The following activities are associated with this task:

e Describe the revisions made to the demand model.

Assumptions: The following assumptions are associated with this task:
e The documentation effort shall consist of a technical memorandum.

¢ Up to two graphics will be used showing the revised network and zone structure,
produced by the demand modeling software VISUM.

Deliverables: The following deliverables are associated with this task:

e A technical memorandum describing the revisions made to the travel demand model.

SCHEDULE

The draft technical memorandum in Task 4 will be completed by January 28, 2011.
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Budget Estimate:

Total not to exceed $16,842.85
Fee Estimate
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Labor Burdened Rates: $85.00 $215.00 $105.00 $78.00 $85.00
Phase | Task | Description Labor Dollars | Labor Hours
Demand Model Update $14,122.00 122 2 14 98 4 4
Project Management and Administration $770.00 6 2 2 2
Meetings and Coordination 52,560.00 16 8 8
Condition 11 Model Revisions $8,190.00 78 78
Expand Geo Extent $3,360.00 32 32
All Principal and Minor Arterials 5$4,410.00 42 42
Add Intersections $420.00 4 4
Documentation $2,602.00 22 4 12 4 2
Expenses 50.00 0
Subconsultant 50.00 0
Labor Totals: $0.00 0 0 0 0 0 0
$170.00 $3,010.00 $10,290.00 $312.00 $340.00
SUBCONSULTANTS
Subconsultant Name Amount
NEW SUBO3 $2,640.00
Subconsultant Total: $2,640.00
DIRECT EXPENSES:
Description Amount
Exp TOS $80.85
Expense Total: $80.85
PROJECT TOTAL: $16,842.85

Task Request Approval:

Written Name Title

Signature Date

*Costs are billed on a time and materials basis, Parametrix, Inc. shall notify the City should additional funds be necessary to complete
the task order. Additional work beyond that which is ordered by the City shall not commence until written notification is received from
the City.




CITY COUNCIL City of Black Diamond

Post Office Box 599
AGENDA BILL Black Diamond, WA 98010
ITEM INFORMATION
SUBJECT: Agenda Date: January 6, 2011 AB10-007
Ordinance No. 11-958, relating to Department/Committee/Individual Created | Reviewed

Mayor Rebecca Olness

weight limits on City Streets
City Administrator —

City Attorney —Chris Bacha X

City Clerk — Brenda L. Martinez

Finance — May Miller

Public Works — Seth Boettcher X
Cost Impact: None Economic Devel. — Andy Williamson
Fund Source: not applicable Police — Jamey Kiblinger
Timeline: to take affect Feb 1, 2011 Court — Stephanie Metcalf

Comm. Dev. — Steve Pilcher

Attachments: Ordinance No. 11-958

SUMMARY STATEMENT:

In recent years the City made various amendments to the weight restrictions on city streets to deal with
the impact of rerouted truck traffic from the bridge closure on State Route 169 over the Green River.

The City now desires to allow loaded trucks only on certain streets, raise the vehicle weight limit to allow
for empty trucks to use all city streets and remove the exemption for gravel pits in the city to use any
street.

COMMITTEE REVIEW AND RECOMMENDATION:

RECOMMENDED ACTION: MOTION to adopt Ordinance 11-958, relating to
Black Diamond Municipal Code section 10.12.010 and 10.12.020 amending
vehicle weight limits, street and vehicle exemptions.

RECORD OF COUNCIL ACTION

Meeting Date Action Vote

January 6, 2011




CITY OF BLACK DIAMOND, WASHINGTON
Ordinance No. 10-958

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
BLACK DIAMOND, KING COUNTY, WASHINGTON, AMENDING
BLACK DIAMOND MUNICIPAL CODE SECTION 10.12.010 AND
10.12.020 RELATED TO VEHICLE WEIGHT LIMITS AND
STREETS AND VEHICLE EXEMPTIONS; INCREASING THE
TONNAGE LIMIT; AMENDING THE MAXIMUM GROSS
WEIGHT LIMIT EXEMPTIONS; PROVIDING FOR
SEVERABILITY; AND, PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, the Green River Bridge on State Route 169 has been reopened; and

WHEREAS, Roberts Drive has poor base support for a substantial length and repair and
replacement of the concrete panels are more costly and disruptive to the traveling public than
asphalt streets; and

WHEREAS, 288th Street East has good base material, is well drained and repairs are less
costly than on Roberts Drive; and

WHEREAS, the City desires to provide at least one east west arterial route for loaded
commercial trucks; and

WHEREAS, Lawson Street provides access to points east of the city of Black Diamond
and has reasonably good pavement structure for most of its length;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BLACK
DIAMOND, KING COUNTY, WASHINGTON DO ORDAIN AS FOLLOWS:

Section 1. Amending BDMC Section 10.12010. Black Diamond Municipal Code
Section 10.12.010 is hereby amended to read as follows:

10.12.010 Maximum gross weight.

Except as permitted in Section 10.12.020, it is unlawful for any person to operate upon a
city street, road, or alley other than Third Avenue (State Route 169), Lawson Street, or
288" Street East a vehicle whose registered gross weight equals or exceeds fourteen tons.

10.12.020 Exceptions to maximum gross weight.
The following vehicles shall be exempt from the weight limitations imposed in Section
10.12.101.

A. Vehicles owned and operated by the city;

Ordinance No. 11-958
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School and transit buses;

Emergency vehicles;

Trucks transporting perishable commodities or commodities necessary for the health
and welfare of local residents;

Garbage trucks; and

Vehicles making deliveries to destinations located on city streets=asnd.

oOw
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Section 2. Severability. Should any section, paragraph, sentence, clause or phrase of this
Ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this Ordinance be pre-empted by state
or federal law or regulation, such decision or pre-emption shall not affect the validity of the
remaining portions of this Ordinance or its application to other persons or circumstances.

Section 3. Effective Date. This Ordinance shall be published in the official newspaper of
the City, and shall take effect and be in full force five ((3) days afier the date of publication) OR IN
THE ALTERNATIVE (onthe __ day of s A0LL)

CITY OF BLACK DIAMOND

Mayor Rebecca Olness
ATTESTED BY:

Brenda L. Martinez, City Clerk

APPROVED AS TO FORM:

Chris Bacha, City Attorney

Ordinance No. 11-958
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