PURCHASE AND SALE AGREEMENT
FOR COMMERGIAL REAL ESTATE

THIS PURCHASE AND SALE AGREEMENT FOR COMMERCIAL REAL ESTATE (this
Agreement), made and entered into this _Z-4 _ day of October, 2016 (Effective Date) by and
between Washington-Alaska Properties LL.C, an Alaska limited liability company, (hereinafter, Sefler)
-and Good Investments, LLC, an Alaska (imited iiabllity company (hereinafter, Purchaser),
WITNESSETH:

Recitfals

A. Seller wishes to sell and Purchaser agrees to purchase all of Seller's right, title and
interest in and to the Land and Improvements (as hereinafter defined), and assign to Purchaser all
rights and leasehold interest Seller has in the Tideland Property (as hereinafter defined) all of which
are referred to collectively hereinafter as the Property unless referred to individually:

1. Land and Gity Tideland Property. The following described parcel of land
and tidelands is situated in the City of Petersburg, Alaska:

4. Land. Seller owns the fee interest in Lot 1B, Block A,
ATS 9, Petersburg Recording District, First Judicial District, State of
Alaska, herein referred {o as the Land.

, b. ‘X\ Tideland Properiy. City of Petersburg leases Seller _jé-
the Tideland Lease Parcel A, as shown on ADFG Dock Tidelands
Lease Plat, a plat of Tidelands Addition to the City of Petersburg and

a subdivision of Alaska Tidelands Survey No. 9, according to the plat
thereof filed October 17, 1984 as Plat No. 84-26, Petersburg
Recording District, First Judicial District, State of Alaska, herein
referred to as the Tideland Property; and,

2. Improvements. The following described improvements are situated on the
Land and Tideland Property: 5,100 square feet of net usual office space, 3,200 square feet of heated
warehouse space, 1,000 square feet of fenced outside storage space, 500 square feet of and all
improvemeits thereto including 160 lineal feet of dock space (herein, ADFG Dock) dredged to 6
foot depth to accommodate boats up to 32' in length, together with all other real property
improvements located on the Land and Tldeland Property, all of which are referred to collectlvely
herein as.the Improvements.

B. The closing of the sale/purchase transaction under this Agreement is referred to as
Closing. The agreed date for Closing, as detailed below, is referred to hereinafter as the Closing
Datle,

C. The Parties have agreed that Alaska Escrow and Title Insurance Agency, Inc. of
Ketchikan, Alaska, will serve as the agent authorized and empowered by the parties to administer
Clasing escrow, and incident thereto, it will provide the title insurance required under this Agreement.
To those ends, Alaska Escrow and Title Insurance Agency, Inc. is referred to hereinafter as the
Closing Agent.

D. Purchaser and Seller are referred to collectively hereinafter as the Parties, and one
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PURCHASE AND SALE AGREEMENT
FOR COMMERCIAL REAL ESTATE.

THIS PURCHASE AND SALE AGREEMENT FOR COMMERCIAL. REAL ESTATE {this
Agreement), made and entered inlo this _24__ day of October, 2016 (Effactive Date) by and
hetween Washington-Alaska Properties LLE, an Alaska limited fiability company, (hereinafter, Sefier)
and Good Investments, LL.C, an Alaska [limited liability company (hereinafter, Purchaser),
WITNESSETH:

Recitals

A, Selier wishes to sell and Purchaser agrees to purchase all of Seller's right, title and
interest in and to the Land and /mprovements (as hereinafter definad), and assign to Purchaser all
rights and leasehold interest Seller has In the Tideland Property (as hereinafter definad) all of which
are referred to collectively hereinafter as the Properly unless referred to individually:

1. Land and City Tideland Property. The following described parcel of land
and tidelands is situated in the City of Petersburg, Alaska:

a Land. Seller owns the fee interest in Lot 18, Block A,
ATS @, Pstershurg Recording District, First Judicial District, State of
Alaska, herein referred to as the Land.

b. Tideland Property. City of Petersburg leases Seller
the Tideland Lease Parcel A, as shown on ADFG Dock Tidelands
Lease Plat, a plat of Tidelands Addition to the City of Petersburg and
a subdivision of Alaska Tidelands Survey No. 9, according to the plat
thereof filed October 17, 1984 as Plat No. 84-26, Petersburg
Recording District, Flrst Judiciai District, State of Alaska, herein
referred to as the Tideland Property; and,

2, Improvements. The following described improvements are situated on the
Land and Tideland Property: 5,100 square faet of net usual office space, 3,200 square fest of heated
warehouse space, 1,000 square feet of fenced outside storage space, 500 square fest of and aif
improvements thereto, including 180 lineal feet of dock space (herein, ADFG Dock) dredged tc 6
foot depth to accommodate boats up to 32' in fength, together with all other real proberty
impravements located on the Land and Tideland Property, all of which are referrad to collectively
herein as the Improvements.

B, Tha ciosing of the sale/purchase transaction under this Agreement is referred to as
Closing. The agreed date far Closing, as detailad below, is referred to hereinafter as the Closing
Date,

C. The Parties have agreed that Alaska Escrow and Title Insurance Agency, Inc. of
Ketchlkan, Alaska, will serve as the agent authorized and empowered by the parties to administer
Closing-escrow, and inciclent thereto, it will provide the titie insurance required under this Agreement,
Ta those ends, Alasks Escrow and Title Insurance Agenay, Inc. is referred to hereinafter as the
Closing Ageni,

D. Purchaser and Seller are referred to collectively hersinafter as the Partias, and one
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of the Parties may be referred to generically as a Party.

E. The Tideland Property is leased from the City of Petersburg, Alaska to the Seller
under the terms and conditions of that Tidelands/Submerged Land Lease Agreement, dated
September 6, 1984, and assigned to Seller on February 2, 2001, and June 26, 2001, respectively,
and last amended on November 4, 2014, as recorded in the Petersburg Recording District as
Document 20714-000869-0, which is herein referred to as the City Tideland Lease, The annual rent
for the City Tideland Lease is currently $3,654.00, which rental rate will continue to September 5,
2019,

F. Seller, as Lessor, made and entered into that certain L.ease with the State of
Alaska, dated September 2, 1983, tagether with all thirty (30) amendments thereto, is herein
collectively referred to as State Lease 1673. Purchaser acknowledges receipt of a copy of State
Lease 1673 and all amendments, including Amendment No. 30, copy of which is appended to
this Agreement as Appendix A, Amendment No. 30 became effective April 1, 2015, and includes
Exhibit A and Exhibit A-1, the receipt of which Purchaser acknowledges; and monthly rent paid
to Seller effective April 1, 2015 in the amount of $19,436.00, subject to adjustments, A Purchaser
further acknowledges the obligations of Lessee under paragraphs 8, 7, and 8, of Amendment No.
30, to pay the cost to dredge and repair the ADFG Dock. As a material consideration of this
Agreement, Purchaser shall assume the obligations and liabilities of the State Lease 1673,
inciuding, but not limited to the cost to dredge the Tideland Property and repair the ADFG Dock,
which repairs and improvements are hersin collectively referred to as the Dock Froject. As
provided herein, Seller has agrees to pay the sum of $100,000.00 (herein, Holdback Account), to
Purchaser which sum shall be paid from the Purchase Price at Closing, in consideration for
Purchaser’s agreement to assume Seller’s obligations to complete the Dock Project.

G. Purchaser intends to finance the purchase of the Property through a First Bank
cormmercial loan. Purchaser has applied for a loan from First Bank and has been given tentative
approval for the loan. A condition of the First Bank loan (herein, First Bank Loan), requires
Purchaser to complete the Dock Project.  Purchaser's use of the Holdback Account to complete
the Dock Project may be supervised or controlled by First Bank after the Closing of this
Agreement. Seller shall have no obligation to control the use of the Holdback Account or to
supervise the Dock Project after Closing. Purchaser assumes exclusive authority and
management of the Holdback Account after Closing for the sole purpose of completing the Dock
Project to the satisfaction of the State of Alaska; and, in consideration thereaf, agrees herein to
indemnify and hold the Seller harmlass from all obligations and liabilities related thereto.

H. Under the terms and conditions of this Agreement, -Seller is willing-to sell the
Property to Purchaser for the sum of and assign the City Tideland Lease and
State Lease 1673

Now Therefore, for valuable consideration, the receipt and sufficiency of which is
acknowledged by the Parties, the Parties intend by their signing of this Agreement to be legally
bound by the terms, conditions and covenants stated or otherwise incorporated herein, and in
furtherance thereaf, agree as follows:

1. Sale. Inaccordance with and subject to the terms and provisions of this Agreement,
Seller agrees to sell, transfer and convey the Property to Purchaser, and Purchaser agrees to
purchase the Property from Seller.
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of the Parties may be referred to generically as a Party.

E. The Tideland Properly is leased from the Gily of Pelersburg, Alaska to the Seller
under the terms and conditions of that Tidelands/Submerged Land Lease Agreement, dated
September 6, 1984, and assigned to Seller on February 2, 2001, and June 26, 2001, respectively,
and last amended cn November 4, 2014, as recorded in the Petersburg Recording District as
Document 2014-000889-0, which is herein referred to as the Cily Tideland Lease. The annual rent
for the City Tideland Lease is currently $3,654.00, which rental rate will continue to September 5,
2019,

F. Seller, as Lessor, made and entered into that certain Lease with the Slate of
Alaska, dated September 2, 1983, together with all thirty (30) amendmeants thereto, is herein
collectively referred to as Staie Leass 7673, Purchaser acknowledges receipt of a copy of State
L.ease 1673 and all amandments, including Amendment No. 30, copy of which is appended to
this Agreement as Appendix A, Amendment No. 30 became effective April 1, 2015, and includes
Exhibit A and Exhibit A-l, the receipt of which Purchaser acknowledges; and manthly rent paid
to Seller.effective April 1, 2015 in the amount of $19,436.00, subject to adjustments, A Purchaser
further acknowledges the obligations of Lessee under paragraphs §, 7, and 8, of Amendment No.
30, to pay the cost to dredge and repair the ADFG Dock. As a material consideration of this
Adreement, Purchaser shall assume the obligations and liabilities of the Stats Lease 1673,
including, but not fimited to the cost o dredge the Tidetand Froperty and repair the ADFG Daock,
which repairs and improvements are herein collectively referrad to as the Dock Frofect, As
provided herein, Seller has agrees to pay the sum of $100,000.00 (herein, Holdback Account), to
Purchaser which sum shall be paid from the Purchase Price at Closing, in consideratior for
Purchaser's agreement o assume Seller's obligations te complete the Dock Project.

G. Purchaser intends to finance the purchase of the Property through & First Bank
commercial oan, Purchaser has applied for a loan from First Bank and has heen given tentative
approval for the loan. A condition of the First Bank loan (herein, First Bank Loan), requires
Purchaser to comptete the Dock Project.  Purchaser's use of the Holdback Account to complete
the Dock Project may be supervised or controlled by First Bank after the Closing of this
Agreement. Seller shail have no obligation to control the use of the Holdback Account or to
supervise the Dock Project after Closing.  Purchaser assumes exclusive authority and
nanagement of the Holdback Account after Closing for the sole purpose of completing the Docl
Project to the satisfaction of the State of Alaska; and, in consideration thereof, agrees herein to
indemnify and hold the Seller harmless fron all obligations and iiabilities related thereto,

A Under the terms and conditions of this Agreement, ‘Seller is willing to sell the
Froperty ta Purchaser for the sum of _~and assign the City Tideland Lease and
Slate Leass 1673

Now Therefore, for valuable colmkﬂdﬁﬁﬁé receipt and sufficiency of which is
acknowledged by the Parties, the Parties intend by their signing of this Agreement to be legally
beund by the terms, conditions and covenarts stated or otherwise incorporated herein, and in
furtherance theraof, agree as follows:

1. Sale. Inaccordance with and subject to the terms and provisions of this Agreement,
Seller agrees to sell, transfer and convey the Property to Purchaser, and Purchaser agrees lo
purchase the Property from Seller.

JO
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2. Purchase Price: Stated. The purchase price for the Property to be paid by
Purchaser to Seller, in cash or its equivalent as determined acceptable to Seller, (herein Purchase
Price} shall be the sum of One Million Two Hundred Dollars ("~ .

3. Earnest Money: Purchase Price Payment; Closing.

a. Eamest Mohey. Purchaser has paid to Seller the sum of $5,000.00 as
Earnest Money (“Earnest Money"), the receipt of which is acknowledged by Seller. The Earnest
Money will be credited towards the payment of the Purchase Price at the time of Closing.
Purchaser agrees that the Earnest Money is non-refundable, except as otherwise expressly
provided in this Agreement. The Earnest Monday shall be held by Seller's attorneys, Keene &
Currall, in trust, pending the closing or events that would require disbursement of the Earnest
Money to Seller or Purchaser, whichever case, as required by the terms of this Lease. Purchaser
acknowledges the Earnest Money is pald to Seller in consideration for Seller's agreement to
remove the Property from the marketplace for the duration of the No-Shop Perlod, as that term is
defined below. During the No-8hop Perlod Purchaser will have the right to enter the Property and
conduct Purchaser's due diligence inspection and testing of the Property to determine whether
the Property, in Purchaser's sole and absolute discretion, is suitable for Purchaser's intended
needs and uses. In the event Purchaser elects not to consummats the purchase of the Property,
the Earnest Money shall be retained by Seller as its sole and exclusive remedy and in full and
complete liquidation for all costs, expenses and damages incurred by Seller in connection with
this Agreement including any loss or damage related to removing the Property from the
marketplace during the No-Shop Period. Without limiting the foregeing, the Earnest Money shall
be returned to Purchaser should (i) Seller materially breach this Agreement, (i) Seller withdraws
from this Agreement for no cause, or (iii) Purchaser is unable to secure bank financing for this
transaction. In such event, Seller shall refund the Earnest Money to Plaintiff, and agrees, in
addition thereto, to pay Purchaser the cost of an appraisal of the Property required by Purchaser's
lender, if any, which payment shall be made within thirty (3C) days from the date of the event.
Relmbursement of the Earnest Money and payment of the appraisal, if any, shall be Purchaser’s
sole and exclusive remedy and shall constitute liquidated damages accepted by Purchaser in full
payment of all costs, expenses, and damages otherwise incurred by Purchaser as a result of
Seller's actions,

b. Purchase Price Payment. The remaining Purchase Price bhalance of
$1,195,000.00 (US) shall be paid in cash, wire transfer, or ifs equivalent at Closing, subject to the
“Holdback Funds” that shall be retained by the Closing Agent at Clesing for the purpose and in the
manner provided in Section 3.c., below.

c.% Holdback Account. The Parties agree the Closing Agent shall "holdback”
the sum of $100,000.00 from the Purchase Price to be paid to Seller at Closing, which sum is
herein referred to as the "Holdback Accaunt.” The purpose of the Holdback Account is to provide
readily available funds for the completion of the Dock Project.  As provided in Recital F., above,
the parties anticipate the Dock Project to cost $100,000.00 to complete, Purchaser shalf pay all
costs incurred from the Dock Project that exceeds $100,000.00; and, Purchaser agrees to hold
Seller harmless from the cost of the Dock Project that exceeds $100,000.00. |n the event the
total cost of the Dock Project is less than $100,000.00, the balance then remaining in Holdback
Account after completion of the Dock Project shall be paid to Purchaser without reimbursement
or set-off of any portion thereof to Seller. Seller waives any and all rights and interest in the
Holdhack Account, which Seller agrees may be subject to the control of First under the terms of
the First Bank Loan Agreement. Purchaser agrees to indemnify, defend and hold the Seller
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2. Purchase Price: Stated. The purchase price for the Property to he paid by
Purchaser to Selfer, In cash or its aguivalent as determined acceptable to Seller, (herein Purchase
Price) shall be the sum of One Million Two Hundred Dollars '

A

3 Earnest Money: Purchase Price Payment; Closing.

a Earnest Money. Purchaser has paid to Seller the sum of $5,000.00 as
Earnest Monsy (“Earnest Maney"), the receipt of which is acknowledged by Seller, The Earnest
Money wili be credited towards the payment of the Purchase Price at the time of Closing.
Purchaser agrees that the Earesl Money is non-refundable, except as otherwise expressly
provided in this Agreement. The Earnest Monday shall be held by Seller's attornays, Keene &
Currall, in trust, pending the closing or events that would recire disbursement of the Earnest
Money to Selfer or Purchaser, whichever case, as requirad by the terms of this Lease. Purchaser
acknowledges the Earnest Money is paid to Seller in conslderation for Seller's agreement to
remove the Property from the marketplace for the duration of the No-Bhop Period, as that term is
defined below. During the No-Shop Period Purchaser will have the right ta enter the Property and
conduct Purchaser's due dlligence inspection and testing of the Property to determine whather
the Property, in Purchaser's sole and absolute discretion, is suitable for Purchaser's intended
needs and uses, In the event Purchaser elects not to consummate the purchase of the Property,
ihe Earnest Money shail be retained by Selier as its sole and exclusive remedy and in full and
complete liquidation for all custs, expenses and damages incurred by Ssiler in connection with
this Agreement including any loss or damage related to removing the Property from the
marxetplace during the No-8hop Perlod. Without limiting the foregoing, the Earnest Morey shall
be returned to Purchaser should {)) Seller materially breach this Agreement, (i} Seller withdraws
from this Agreement for no cause, or (ili) Purchaser is unable to secure bank financing for this
fransaction. In such event, Seller shalt refund the Earnest Money to Plaintiff, and agrees, in
addltion thereto, to pay Purchaser the cost of an appraisaf of the Propsrty required by Purchaser's
lender, if any, which payment shall be made within thirty (30} days from the date of the event.
Reimbursement of the Earnest Money and payment of the appraisal, if any, shall be Purchaser's
sole and exciusiva remedy and shall constiiute liquidated damages accepted by Purchaser in full
payment of all costs, expenses, and damages otherwise incurred by Purchaser as a resuit of
Seller's actions.

_ b. Purchase Price Payment. The remaining Purchase Price balance of

1 L {US) shall be paid in cash, wire transfer, or its equivalent at Clasing, subject to the

"Holdback Funds” that shall be retained by the Closing Agent at Closing for the purpose and in the
manner provided in Section 3.¢., below.

c. Holdback Account. The Parties agree the Closing Agent shall "holdback”
the sum of $100,000.C0 from the Purchase Price to be paid to Seller at Closing, which sum is
herein referred to as the “Holdback Account.” The purpose of the Holdback Account is to provide
readily available funds for the completion of the Dack Project. As provided in Recital F., above,
the parties anticipate the Doclk Project to cost $106,000.00 to compiete. Purchaser shall pay all
costs incurred from the Dock Project that exceeds $100,000.00; and, Purchaser agrees to hold
Setler harmless from the cost of the Dock Project that excesds $100,000.00. in the event the
total cost of the Dock Project Is less than $100,000.00, the balance then remaining in Holdhack
Account after completion of the Dock Project shall he paid to Purchaser without reimbursement
or set-off of any portion thereof to Seller. Saller walves any and all rights and interest in the
Haidback Account, which Seller agrees may be subject to the control of First under the terms of
the First Bank Loan Agreement. Purchaser agrees lo indemnify, defand and hold the Seller
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harmless from any and all costs, obligations and liabilities related to the Dock Project and use of
the Holdback Account.

d. No-Shop Period. The Earnest Money is paid to Seller in consideration of
Seller's agreement to remove the Property from the active sales market, which Seller
acknowledges restricts Seller's right to sell or transfer any Interest in the Property, to list, discuss,
nagotiate, or otherwise offer the Property for sale to ancther person or to receive, discuss, solicit,
negotiate or otherwise accept an offer from another person during the period commencing on the
effective date of this Agreement and continuing to the Closing Date, which period is herein
referred to as the No-Shop Period. During the No-Shop Perled, Purchaser, including its
employees, representatives, and contractors hired to assist Purchaser with the inspection, shall
have unrestricted access to the Praperty for the purpose of conducting inspection and tests of the
improvements, the surface and subsurface scils and any other part of the Propetty deemed
necessary by Purchaser. in consideration for the right to enter the Property during the No-Shop
Period, Purchaser assumes all risks associated therewith and agrees to indemnify and hold Seller
harmless from any claims for personal injury, death or property damage that arise from the
Purchaser's inspection and testing of the Property. Durlng the No-Shop Period Seller agrees not
to make any material changes to the Property including modifications, extensions, or changes to
any easement, land use permit or right of way that affect the Property, without Purchaser's written
consent. Purchaser acknowledges that prior to the effective date of this Agreement, Purchaser
has on numerous occasions entered the Property and the purpose of inspecting the
Improvements, Property and ADFG Dock to assess and determine the condition of the
improvements and tidelands, and to assess the cost and method of reconstruction that will be
required to complete the Dock Project. Purchaser further acknowledges and agrees that
Purchaser has not relied on any statement or representation of Seller, its members, agents,
representatives, or affilates in assessing and determining the condition of the Property,
particularly the improvements, including the Improvements and Dock.

e, Closing Date and Documents, The Closing of this Agreement shall take
place on or befare January 15, 2017, once Purchaser, in its sole discretion, has determined the
Property and its condition are suitable for Purchaser's infended needs and use, which date is
herein referred to as the “Closing Date." Should Purchaser require additional time to complete
Purchaser's due diligence inspection of the Property beyond the Closing Date, notice thereof shali
be delivered to Seller pursuant to Section 16, receipt of which by Seller shall extend the Closing
Date to March 1, 2017. If Purchaser completes its due diligence inspection and testing of the
Property prior to the Closing Date and desires to close the transaction sooner, Purchaser shall
give notice of that election to Seller, upon which Seller shall cooperate with Purchase to proceed
to Closing at the soonest time. The Closing shall oceur through the auspices of, and the Closing
escrow will be administered by, the Closing Agent, but neither Purchaser nor Seller's representative
will be required to be physically present at the office of the Closing Agent in Ketchikan, Alaska for
Closing. The Parties wili fulfill thelr deliveries and other obligations for Closing in sufficient time that
all necessary executed documents, fund transfers and other deliveries are received by the Closing
Agent and fully available in time for Closing to be completed an the Closing Date. Prior to Closing
Date, all closing documents shall be deiivered by the respective Party responsible for the
preparation of a document, to the Closing Agent, Alaska Escrow and Title Insurance Agency, inc.,
at its office located at 2030 Sea Level Drive, Suite 201, Ketchikan, Alaska. The closing documents
to be delivered by the Partles to the Closing Agent are more particularly described as follows:

i, Statutory Warranty Deed. Seller shall prepare and deliver to the
Clasing Agent, a fully executed Statutory Warranty Deed, (herein, Deed), in the form atfached
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harmless from any and all costs, obligations and fabilities related ta the Dock Project and use of
the Holdhack Account.

d. No-Shop Period. The Earnest Money is paid to Seller in consideratian of
Seller's agreement to remove the Property from the active Sales muarket, which Seller
acknowledges restricts Seller's right to sell or transfer any interest in the Property, to list, discuss,
negetiate, or otharwise offer the Property for sale to another person or to receive, discuss, solicit,
negotiate or otherwise accept an offer from ancther person during the period commencing on the
effective date of this Agreement and continuing to the Closing Date, which period is herein
referred to as the No-Shop Period, During the No-Shop Period, Purchaser, incfuding its
employees, representatives, and contractors hired to assist Purchaser with the inspection, shall
have unrestricted access to the Property for the purpose of gondticting inspection and tests of the
improvements, the surface and subsurface soils and any other part of the Property deemed
necessary by Purchaser. In consideration for the right to enter the Property during the No-Shop
Period, Purchaser assumes all risks associated therewith and agrees to Indemnify and hold Seller
harmless from any claims for personal injury, death or propery damage that arise from the
Purchaser's inspection and testing of the Property, During the No-Shop Period Selier agrees not
to make any matertaf changes to the Property including madifications, extensions, or changes to
any easement, land use permit or right of way that affect the Property, without Purchaser's written
consent. Purchaser acknowledgas that prior to the effective date of this Agreement, Purchaser
has on numerous occasions entered the Property and the purpose of inspecting the
Improvements, Property and ADFG Dock to assess and determine the condition of the
improvements -and tidelands, and to assess the cost and mathod of recoristruction that will be
required to complete the Dock Project. Purchaser further acknowledges and agrees that
Purchaser has not relied on any statement or representation of Seller, its members, agents,
representatives, or affiliates in assessing and determining the condition of the Froperty,
particuiarty the improvemants, Including the Improvements and Dok,

e. Glosing Date and Documenls. The Closing of this Agreement shall take
place cn or before January 15, 2017, once Purchaser, in its sols discretion, has determined the
Property and its condition are suitable for Purchaser's intended needs and use, which date is
herein referred to as the "Closing Date.” Should Purchaser require additional time to complete
Purchaser's due dillgence Inspection of the Property beyond the Clasing Date, natice thereof shall
be delivered to Sefler pursuant to Section 16, receipt of which by Seller shall extend the Closing
Cate to March 1, 2017. (f Purchaser completes its due difigence inspeclion and testing of the
Property prior to the Closing Date and desires to close the fransaction sooner, Purchaser shalt
give notice of that election to Seller, upon which Sellsr shall cooperate with Purchase to proceed
to Closing atthe sconest time: The Closing shall oceur through the auspless of, and the Closing
escrow will be administered by, the Closing Agent, but neither Purchaser nor Seller's representative
will be required {o be physically present at the office of the Clasing Agent in Ketchikan, Alaska for
Clesing. The Parties will fulfill their deliveries and other obiigations for Closing in sufficient time that
all necessary executed documents, fund transfers and other defiveries are received by the Closing
Agent and fully available in time for Closing to be completed on the Closing Date. Prior to Closing
Date, ail closing documents shall be delivered by the respective Party responsible for the
preparation of a document, to the Closing Agent, Alaska Escrow and Title Insurance Agency, Inc.,,
atits office located at 2030 Sea Level Drive, Suite 201, Ketchikan, Alaska. The.closing decuments
to be delivered by the Parties to the Closing Agent are more particularly described as follows:

i. Statutory Warranty Deed. Seller shall prepare and deliver to the
Closing Agent, a fully executed Statutory Warranty Deed, (herein, Deged), in the form allachad
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hereto as Appendix 3.e.i.,

i, Assignment; Assumption; and Consent Re City Tideland Lease.
Seller shall deliver to Closing Agent a fully executed assignment of Sellers rights and interest in
the City Tideland Lease, together with the consent of the City of Petersburg and Purchaser's
assumption of the obligations and liabilities of the City Tideland Lease, in the form attached hereto
as Appendix 3.e.ii;’

ifi. Assignment; Assumption; and Consent Re State Lease 1673.
Seller shall deliver to Closing Agent a fully executed assignment of State Lease 1673 in the form
attached hereto as Appendix 3.e.ill, which shall include the cansent of the State of Alaska,
Department of Administration, Divislon of General Services, Leasing Section to the assignment,
and the assumption of Purchaser to the terms, conditions, obligations and liabilities of State Lease
1673,

iv. FIRPTA Affidavit. Seller shall prepare, and fully execute a FIRPTA
Affidavit (Foreign Investment in Real Estate Tax Act) in the form attached hereto as Appendix
3.e.iv;

v, Seller Resolution, Seller shall prepare and deliver to the Closing
Agent, in a form mutually agreed by the Parties, a fully executed Resolution evidencing approval
and authorization by Seller's governing members for Seller to execute this Agreement and
consummate this transaction;

vi. Purchaser Resolution. Purchaser shall prepare and deliver to the
Closing Agent, in a form mutually agreed by the Parties, a fully executed resolution evidencing
approval and authorization by Purchaser's governing member(s) for Purchaser to enter into this
Agreement and autharization for an individual to sign all closing documents for and on behalf of
Purchaser;

vil, Settlement Statement. A HUD-1 settlement statement for the Closing
under this Agreement which reflects the Purchase Price and settlement and proration provided forin
this Agreement including, without limitation, under Section 10, below; and,

vii.  Additional Doguments. Such additional documents as may be
reasonably required by either Party to complets the Closing of this transaction shall be prepared
and provided to the Closing Agent on or before the Closing Date.

4, Brokerage/Commission. Both Parties represent and warrant that they have not
dealt with any broker, finder, financial advisor, or any other person who might claim a commission
or fee in connection with the transaction contemplated by this Agreement, The parties hereto
shall indemnify, defend, and hold each other harmless from and against any and ail damages,
liabilities, costs, expenses, and losses (including, withaut limitation, reasonable attorney's fees
and costs) which either may sustain or incur by reason of a claim by any person or entity for
brokerage fees or commissions if such claim is based upon any agreement alleged to have been
made by either party hereto. except for agreements with those Brokers set forth below.

5, Purchaser Price: Allocation. The Purchase Price shall be allocated among the
elements of the Property as follows:
¢,
PURCHASE AND SALE AGREEMENT / :
Page 5 of 17 pages Sufler inftfals ~ Purchaser inilials

Hekg\Washinglon-plaskn Praparies, 11.C {32.182.C) Real Paporiy\REA WAR-Good lnvatlmanlsdec



herato as Appendix 3.e.i.;

ii, Assignment; Assurnption; and Consent Re City Tidaland Lease.
Seller shall deliver to Closing Agent a fully exeduted assignment of Sellers rights and interest in
the Clty Tideland Lease, together with the consent of the City of Petersburg and Purchaser's
assumption of the obligations and liabilities of the City Tideland Lease, in the form attached hereto
as Appendix d.e.l;

iil. Assignmant; Assumption: and Consent Re State Lease 18673
Seller shall deliver to Closing Agent a fully executed assignment of State Lease 1673 in the form
attached herelo as Appendix 3.e.lil, which shall includa the consent of the State of Alaska,
Department of Administration, Division of Genaral Servicés, Leasing Section to the assignmant,
and the assumption of Purchaser lo the terms, conditions, obligations and liabilities of State Lease
1673;

Iv. FIRPTA Affidavit, Seller shall prepare, and fully execute a FIRPTA
Affidavit (Foreign Investment in Real Estate Tax Act) In the form aitached hereto as Appendix
lelv;

V. Seller Resolution. Seller shail prepare and deliver to the Closing
Agent, in a form mutually agreed by the Parties, a fully executed Resolution evidencing approval
and authorization by Seller's governing members for Seller to exscute this Agreement and
consummate this transaction;

vi. Purchaser Resolution. Purchaser shall prepare and deliver to the
Closing Agent, in a form mutually agreed by the Parties, a fully executed resoclution avidencing
approval and authorization by Purchaser's governing member(s) for Purchaser to enter into this
Agreement and authorization for an individual to sign ali closing documents for and on behalf of
Furchaser;

vii, Seltlement Statement. A HUD-1 settlement statement for the Closing
uricler this Agreement which reflects the Purchase Price and settlement and froration provided for in
this Agreement including, without timitation, under Section 10, below; and,

vill.  Additional Documents. Such additional documents as may be
reasonably required by either Party to complete the Closing of this transaction shall be prepared
and provided to the Closing Agent on or before the Closing Dale,

4., Brokerage/Commission. Both Parties represent and warrant that they have not
dealt with any hroker, finder, financial advisor, or any other persen who might claim a commission
or fee in connection with the transaction contemplated by this Agreement. The parties herslo
shall indemnify, defend, and hold each other harmless from and against any and all damages,
fiabilities, costs, expenses, and josses {including, without limitation, reasanable attorney's fess
and costa) witich either may sustain or incar by reason of a claim by any person or entity for
brokerage fees or commissions if such claim is based upan any agreement alleged to have been
made by either party hereto. except for agreements with those Brokers set forth below,

5. Purchaser Price: Allocation. The Purchase Price shall be allocated amony the
elemments of the Propertly as follows:
PURCHASE ARD SALE AGREEMENT / ﬁ: ! C’p
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l.and
Improvements
Total Purchase Price

The allocation of the Purchase Price is intended to comply with Section 1060 of the IRS Code and
the regulations thersunder (and any similar provisions of state or local law, as appropriate). The
Purchaser and Seller shall prepare and file tax returns (including, without limitation, Internal Revenue
Service Form 8594) in all respects and for alf purposes consistent with such agreed to an allocation
of the Purchase Price. If any tax authority challenges such aliocation, the party receiving notice of
such challenge shall give the other party prompt written notice thereof, and the parties shall
cooperate in order to preserve the effectiveness of such allocation.

B. Conditions Precedent to Obligations of Purchaser. The abligation of Purchaser
to consuntmate the purchase and sale of the Property is subject to the fulfillment prior to the Closing
Date of the following conditions, which may be waived, in whole or in part, by Purchaser:

a. Performance. Seller shall have performed and complied in all respects with
all agreements, obligations, and covenants required to be performed or complied with by Selier under
this Agreement on or before the Closing Date.

b, Deliveries. Seller shall have delivered to Purchaser within twenty (20) days
from the effective date of this Agreement, the following documents and records if they exist and are
in Seller's Possession, as hereinafter defined, that relate or pertain to the Property, including, but not
limited to: (i) building and design plans of the Improvements and ADFG Dack, including all
improvements situated within the Property; (ff) permits, licenses, leases, issued by a government
agency that relate to the ownership, occuparicy, or use of the Property; (i} all documents from
govemnment agencies, including written notice, that pertains to the condition, defects, violations,
deficlencies, of the Property and Improvements; (iv) all documents from government agencies,
including written notice, that pertain to the environmentat condition of the Property or violation of a
federal or state environmental law, statute or regulation; and (v} any and all manufacturer's
maintenance, operational, instructional, and service manuals, maintenance logs, permits,
certificates, licenses, that pertain to the fixtures and improvements of the Improvements, ADFG Dock
and Property.

c. First Bank Loan. First Bank shall have formally committed to loan Purchaser
sufficient funds to enable Purchaser to purchase the Property under the terms of this Agreement.

7. Conditions Precedent to Obligations of Seller. The obligation of Seller to
cansummate the purchase and sale of the Property is subject to the fuifillment prior to the Closing
Date or, as specified below, at the time of Closing of the following conditions with respect to
Purchaser, which may be waived in whole or in part by Seller:

a. Performance. Purchaser shall have performad and complied in all material
respects with all agreements, obligations, and covenants required to be performed or complied with
by it on or prior to the Closing Date.

b. Assignment. The City of Petersburg shall have consented to Seller assigning
the City Tideland Lease to Purchase at Closihg as mare particularly provided in this Agreement; and,
the State of Alaska shall have consented to Seller assigning the State Lease 1673 to Purchaser at
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Land
Improvements
Total Purchase Price ‘ (R

The allocation of the Purchase Price is intended to cornply with Section 1060 of the IRS Code and
the regulations thereunder (and any similar provisions of state or iocal law, as appropriate). The
Purchaser and Seller shall prepare and file tax returns (including, without limilation, Internal Revenue
Service Form 8594) in all respects and for all purposes consistent with such agreed to an allocation
of the Purchase Price. If any tax authority challenges such allocation, the party receiving notice of
such challenge shall give the other party prompt written notice thereof, and the parties shall
cooperate in-order to preserve the effectiveness of such allocatior.

8. Conditions Precedent to Obligations of Purchaser. The obligation of Purchaser
to consummate the purchase and sale of the Property is subject to the fulfillment priar to the Closing
Date of the faltowing conditions, which may be walved, in whale or in part, by Purchaser:

a, Performance. Seller shall have performed and complied in all respecls with
all agresments, obligations, and covenants required-to be performed or complied with by Seller under
this Agreement on or bgfare the Closing Date.

b, Deliveries, Seller shall have delivered to Purchaser within twenty {20) days
from the effective date of this Agreement, the foliowing documents and records if they exist and are
in Seller's Possession, as hereinafter defined, that relate or pertain to the Property, including, but not
limited to! () building and design plans of the Improvements and ADFG Dack, including all
improvements situated within the Property; (i) permits, licenses, leases, Issued by a government
agency that relate to the ownership, occupancy, or use of the Property; i) all documents from
government agencies, including wrillen notice, that perlains to the condition, defects, violations,
deficiencies, of the Property and Improvements; {iv) ail documents from government agencies,
including written notice, that pertain to the environmental condition of the Property or violation of a
federal or state environmental law, statute or regulation: and {v) any and all manufacturer's
maintenance, operational, instructional, and service manuals, maintenance fous, permits,
certificales, licenses, that pettain to the fixtures and improvements of the Im provements, ADFG Dock
-and Property,

c. Eirst Bank Loan. First Bank shall have formally committed to loan Purchaser
sufficient funds to enable Purchaser to purchase the Property under the terms of this Agreement.

7. Conditions Precedent to Obligations of Seller. The obligation of Seller to
consummate lhe purchase and sale of the Property is suibject to the fulfilment prior to the Closing
Date or, as specified below, at the time of Closing of the following conditions with respect to
Purchaser, which may be waived in whole or in part by Seller;

a. Performance. Purchaser shall have performed and complied in all material
respects with all agreements, obligations, and covenants required to be performed or complied with
by it on or prior to the Clasing Date.

b. Assigniment. The City of Petersburg shall have consented to Seller assigning
the City Tidetand Lease to Purchase at Closing as more particularly provided in this Agreement; and,
the Stale of Alagka shail have consented to Seller assigning the State Lease 1673 to Purchaser at
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Closihg as more particularly provided in this Agreement.
8. Title.

a. Title insurance. Seller has obtained a Title Insurance Commitment from the
Closing Agent, that is, Alaska Escrow and Title Insurance Agency, Inc., Order Number 53286, with
an Effective Date of September 23, 2016, at 8:00 a,m., to insure title to the Property in the name of
Purchaser in the amount of the Purchase Price (the Titfe Commitment). Under the Title Commitment,
Schedule B, Part I, paragraphs humbers 8 through 31 are referred to hereinafter as the Special
Exceptions. Sefler acknowledges and agrees that the Special Exceptions stated in paragraphs 17,
18, 19, 20, 21, 22, 23, 24, 25, of the Title Commitment, Appendix 8.a., hersto, shall be removed
or satisfied prior to or contemporaneous with Closing, together with any other liens,
encumbrances and conditions to which Purchaser has objected to an encumbrance that
I Seller is unable, despite reasonable efforts, to remove an exceptian, lien, encumbrance or
condition from the Property to which Purchaser has objected, this Agreement shall terminate, and
the Earnest Money shall be refunded to Purchaser and Seller shall pay any cost for an appraisal
of the Property incurred by Purchaser, and upon such payments neither party shall have any
further rights or obligations hereunder, Both Seller and Purchaser have reviewed and approved the
Title Commitment, and those special exceptions approved by Purchaser which are herein referred
to as the "Permitted Exc¢eptions.” The Permitted Exceptions are more particularly described in
Appendix 8.a.-Permitted Exceptions, which is attached hersto and by this reference made a part
of this Agreement.

b. Assignment_of Existing Leases. Incident to the Closing, the Parties, in
conjunction with the agency parties to the City Tideland Lease and Stale Lease 1673, will execute
and deliver to the Closing Agent the (i} Assighment, Assumption and Consent of the City Tideland
Lease a form to be provided by the City of Petersburg, that will be attached hereto as Appendix
3.e.ii, prior to closing, and (i) Assignment, Assumption and Consent of the State Lease 1673 in a
form provided by the State of Alaska to be attached hereto as Appendix 3.e.dli, prior to ciosing,
(collectively referred to herein as the Lease Assignments), by which the City Tideland Lease and
State Lease will be assigned by Seller to Purchaser. Per agreement of the Parties, such Lease
Assignments will provide, among other terms, that there will be a proration or other adjustment at
Closing for prepaid rent, insurance, and other costs paid or received by Seller; and payment to
Purchaser of any security deposits, if any, held by Seller.

c. Conveyanice by Statutory Warranty Deed; Permitted Exceptions. At closing,
in accordance with and subject to the terms and conditions of this Agreement, Seller shall transfer
and convey its right, title and interest in the Property to Purchaser by a-Statutory-Warranty Deed, the
form of which is attached herefo as Appendix 3.e.i., which shall be subject to the Permitted
Exceptions.

Q. Seftlement and Prorations,

a, Property Taxes. The Closing Agent will prorate the City of Petersburg real
property taxes and any calendar year 2017 real property assessments with regard to the Property
as of the agreed Closing Date and, more specifically, as of 12:00 midnight January 15, 2017, or
should the parties agree otherwise, for the subsequent date on which the Closing ocours.

b. Utility and Service Accounts; Prorating Utility and Service Accouni Charges.
At Closing, any and all utility and service accounts for the Property provided by Petersburg Municipal
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Closing as more particularly provided in this Agreement.
8. Title.

a. Tile Insurance. Seller has obtained a Title Insurance Commitment from the
Closing Agent, that is, Alaska Escrow and Tifle Insurance Agenay, Inc., Order Numbar 53286, with
an Effective Date of September 23, 2018, at 8:00 a.m., to insure tille to the Propeity in the name of
Purchaser in the amount of the Purchase Price (the Title Cornmitment), Under the Title Commitment,
Schedule B, Part Il, paragraphs numbers 8 through 31 are referred to hereinafter as the Special
xceptions. Seller acknowledges and agrees that the Special Exceptions stated in paragraphs 17,
18,18, 20, 21, 22, 23, 24, 25, of the Title Commitment, Appendix 8.a., hereto, shall be removed
ar satisfled prior to or contemporanecus with Closing, together with any other liens,
encuntbrances and condlitions to which Purchaser has objected to an encumbrance that
If Seller is unable, despita reasanable efforts, to remove an exception, lien, encumbrance or
condition fram the Property to which Purchaser has objected, this Agreement shall terminate, and
the Earnest Money shall be refunded to Purchaser and Seller shail pay any cosi for an appraisal
of the Property incurred by Purchaser, and upon such payments neither party shall have any
further rights or obligations hereunder. Both Seller and Purchaser have reviewed and approved the
Title Commitment, and those special exceptions approvecd by Purchaser which are herein referred
to as the "Permitted Exceptions.” The Permitted Exceptions are more particularty describad in
Appendix 8.a.-Permitted Exceptions, which is attached hereto and by this reference made a part
of this Agreement.

b, Assignment of Existing Leases. Incident to the Closing, the Parlies, in

conjunction with the agency parties {o the City Tideland Lease and State Lease 1673, will exacute
and deliver to the Closing Agent the () Assignment, Assumption and Consent of the City Tideland
Lease a form to be provided by the City of Petersburg, that will be atlached hereto as Appendix
3.e.1l, prior to closing, and (i) Assignment, Assumption and Consent of the State Lease 1673 in a
form provided by the State of Alaska to be altached hersto as Appendix 3.e.ili; prior to closing,
(coliectively referrad to herein as the Lease Assignments), by which the City Tideland Lease and
State Lease will be assigned by Seller to Purchaser, Per agreement of the Parties, such Leass
Assignments will provicde, among other terms, that there will be a proration ar other adjustment at
Closing for prepaid rent, insurance, and other cosis paid or received by Seller; and payment to
Purchaser of any security deposits, if any, held by Seller.

¢, Conveyangce by Stalutory Warranty Dead: Permitted Exceptions. At closing,
in accordance with and subject to the terms and conditions of this Agreement, Seller shall transfer
and convey its right, title and interest in the Property to Purchaser by a-Statutory Warranty Deed, the
iorm of which is attached hereto as Appendix 3.s.i., which shall be subject ta the Permitted
Excaotions.

g, Seftlement and Prorations.

a. Property Taxes. The Closing Agent will prorate the City of Petersburg real
property texes and any calendar year 2017 real property assessments with regard {o the Property
as of the agreed Closing Date and, more specifically, as of 12:00 midnight. January 15, 2017, or
should the parties agree otherwise, for the subsequent date on which the Closing occurs.

b. Utility and Service Accounts: Prorating Utility and Service Account Charges.
At Closing, any and all utility and service accounts for the Property provided by Petarsburg Municipal

o
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Power and Lights (PMP&L) that are already in the name of Seller, Seller will be entitled to close and

terminate such accounts as of the Closing Date, or at such earlier time as may be agreed to by the

Parties: and Purchaser shall execute prior to Closing all statements of account to place those

accounts in the name of Purchaser or to establish new accounts sufticient to assure no disruption of

utility services to the Property. To facilitate this transition, Purchaser is required, as part of his Closing

obligations, to have its own accounts for those utilities presently provided to the Property to be set-

Lip, apen and functioning, including payment of any necessary security deposits, so that charges can

be shifted to Purchaser's account immediately when Seller's parallel account is closed. More

specifically, the parties will implement the agreed transition with regard to the above-listed accounts

by each of them executing such agreements as may be required by PMP&L, including the completion

by Purchaser of the Application for Utllity Services form, a copy of which is attached hereto as

Appendix 9.b,, to this Lease. Purchaser acknowledges its understanding that the State Lease 1673

requires the owner of the Property to pay the cost of electricity, heat, sewer, water and janitorial

services for the Improvements as a materfal part of State Lease 1673. Therefore, Purchaser agrees

to facilitate the establishment of new PMPA&L accounts to assure there is no disruption in providing

all services, including utilities and janitorial services as required under the State Lease 1673. Any

distuption of service to the State of Alaska under State Lease 1673 that occurs after Closing shall

be the sole responsibility and liability of Purchaser, and for which Purchaser agrees herein to

indemnify and hold the Seller harmless therefrom. The parties further agrae that ali security deposits

for utilities or service accounts that can be closed by Seller with Purchaser to dpen parailel new
accolnts shall be refunded to and retained by Seller as its exciusive property. As to any utilities or
service accounts that cannot he closed by Seller with Purchaser opening parallel new accounts, the
Purchaser shall either compensate Seller for such deposit outside the Closing or, at Selier's election, -
Seller shall be entitled to inform the Closing Agent in writing, with copy to Purchaser, of such deposit
that cannot be refunded in which case the Closing Agent will compensate Seller in the Closing
settiement statement for any such security deposits,

c. Fuel Oil. Qil for heat and hotwater in the Building will be paid to Seller outside
of Closing. Seller will cause the oil tank for the Building to be filled no more than two (2) days before
the Closing Date. Seller will be entitled to present to the Purchaser a copy of its invoice for that fill-
up and Purchaser will compensate Selier for the payment of a full tank of fuel oil based on the price
per gallon shown in that invoice, The fuel oil tank on the Property is a 500-gallon tank, and the intent
of this provision is that Purchaser will compensate Seller within ten (10) days from the Closing Date,
for reimbursement for the cost of 500 gallans of fuel oil that Seller paid for immediately prior to the
Closing Date.

d. City of Petersburg Tideland Lease. The annual rent or any rent prepaid by
Seller for the City Tideland Lease shall be-prorated by the Closing Agent as of the Closing Date.

e. State Lease 1673. Closing Agent shall prorate the rent paid by the State of
Alaska under the terms of the State Lease 1673 as of the Closing Date,

f. Allocation of Closing Costs.

i. Seller shall pay the following Closing costs, which the Closing Agent
will reflect in the HUD-1 settiement statement that will be prepared by the Closing Agent:

a. One-half of the cost of a. standard owner's policy of title
insurance for Purchaser in the amount of the purchase price, together with one-half
of the cost of simultaneous issue of a Standard Mortgagee's Paolicy of title insurance
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Power and Lights (PMP8L) that are alreadly in the name of Seller, Ssiler will be entitled to ciose and
lerminate such accounts as of the Closing Date, or at such earlier tine as may be agreed to by the
Parties; and Purchaser shall execute prior to Closing all statements of account to place those
accounts In the name of Purchaser or to establish new accounis sufficient to assure no disruption of
utility services to the Property. To facilitate this transition, Purchaser is required, as past of his Closing
obligaticns, o have Its own accounts for those utilities presently provided to the Property to be set-
up, epen and functioning, including payment of any necessary security deposits, so that charges can
be shifted to Purchaser's account immediately when Seller's parallel account is closed. More
specifically, the parties will implemant the agreed trangition with regard to the above-listed accounts
by each of them exacliting sttch agresments as may be required by PMP&L, including the completicn
by Purchaser of the Application for Utility Services form, a copy of which is attached hereto as
Appendix8:b. tothis Lease. Purchaser acknowledges its Understanding that the State Lease 1673
requires the owner of the Property to pay the cost of electricity, heat, sewer, water and janitcriai
services for the Improvements as a material part of State Lease 1673. Therefore, Purchaser agrees
to facifitate the establishment of new PMP&L accounts to assure there is no disruption in providing
ail services, including utilities and janitorial services as required under ihe State Lease 1673, Any
disruption of service to the State of Alaska under State Lease 1873 that occurs after Closing shall
oe the sole responsibiily and liability of Purchaser, and for which Purchaser agrees herein to
indemnify and hold the Seller harmless therefrom. The parties further agree that all security deposits
for utllities or service accaunts that can be closed by Saller with Purchaser to open parallel new
accounts shall be refunded fo and retainad by Selier as its exclusive property. As to any utilities or
service acoounts that cannot be closed by Seller with Purchaser opening parallel new accounts, the
Purchaser shall sither compensate Seller for such deposit outside the Closing ar, at Seller's election,
Seller shall be entitled to inform the Closing Agent in writing, with copy to Purchaser, of such deposit
that cannol be refunded in which case the Closing Agent will compensate Seller in the Closing
settlement statement for any such security deposits.

c. Fuel Oil. Oilfor heat and hot water in the Building will bs paid to.Saller outside
of Closing. Seller will cause the off tank for the Building to be filled no more than two (2) days before
the Closing Date, Selier will be entitled to present to the Purchaser a copy of its invoice for that fill-
up and Purchaser will compensate Seller for the payment of a full tank of fue! oll basad on the price
per gallon shown in that invoice, The fuel oil tank on the Property is a 500-galion tank, and the intent
of this provision is that Purchaser will compansate Selier within ten (10) days from the Closing Date,
for reimbursement for the cost of 500 gallons of fuel oil that Seller paid for immediately prior to the
Closing Date.

d. City of Petersburg Tideland Lease. The annual rent or any rent prepaid by
Seller for the City Tideland Lease shall he-prorated by the Closing Agent as of the Closing Date.

B, State Lease 1673. Closing Agent shall prorate the rent paid by the State of
Alaska under the terms of the State Lease 1673 as of the-Closing Date. )

f, Allocation of Closing Costs.

I Seller shali pay the following Closing costs, which the Closing Agent
vl reflect in the HUD-1 setllement statement that will be prepared by the Closing Agens:

a. One-half of the cost of a- standard owner's policy of titie
insurance for Purchaser in the amount of the purchase price, together with one-hali
of the cost of simultaneous issue of a Standard Mortgagee's Palicy of title insurance
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for Seller as regards fo the Deed of Trust, also in the amount of the Purchase Price;

b. Cne-half of the escrow fees for the Closing Adent closing the
transaction,

c. One-half of the recording fees and filing fees for those
Implementing Documents to be recorded or filed and any other incidental fees
charges by the Closing Agent in connection with Closing;

d. The reconveyance fee and any other fees or costs associated
with paying off Seller's existing deeds of trust, related security agreements, in favor
of the Wells Fargo Bank and First Bank of Ketchikan which are more particularly
described in the Tittle Commitment under Special Exceptions of Schedule B, Part I,
paragraphs 17-25 referred to hereinafter as the Existing Deeds of Trust, and
cancelling and releasing the other security documents related thereta,

i, Outside the Closing escrow, Seller shall pay Seller's prorated share
of utilities and service charges as detailed in Section 9.b., Seller's attorneys’ fees and costs for its
attorney drafting this Agreement and the related documents, and any other consulting fees and third-
party costs incurred by Selter for or In connection with Closing that are not otherwise aflocated in this
Agreemert.

fil. Purchaser will pay the following Closing costs, which Purchaser shall
pay to the Closing Agent in addition to the Purchase Price, as such amounts will be detailed in the
HUD-1 seftlement statement {o he prepared by the Closing Agent; Purchaser will pay such costs and
the Purchase Price to the Closing Agent so that those funds will have cleared with the Closing Agent
so as to be gvailable for disbursal no later than the earliest Closing Date, that is, January 15, 2017:

a. One-half of the cost of a standard owner's policy of title
insurance for Purchaser in the amount of the purchase price, togsther with one-half
of the cost of simultaneous issue of policy of a Standard Merigagee’s Policy of title
insurance for Seller as regards to the Deed of Trust, also in the amount of the
Furchase Price;

b. One-half of the escrow fees for the Closing Agent closing the
transaction; '

C. One-half-of the recording fees and filing fees for those
Implementing Documents to be recorded or filed and any other incidental fees
charges by the Closing Agent in connection with Closing; and,

d. Compensation to Seller for any security deposits for utilities
and service accounts that cannot be allocated by Seller closing and Purchaser
opening his own parallel account, with any pending security deposit refunded to
Seller, of which Seller shall he entitled to notify the Closing Agent.

v, QOutside the Closing escrow, Purchaser shall pay Purchaser's
prorated share of utilities and service charges as detailed in Subsection 9.b., any attorneys’ fees and
costs that Purchaser may incur fo have an aftorney of his choosing review and provide input to
Purchaser regarding this Agreement and the related documents and any other consulting fees and
PURCHASE AND SALE AGREEMENT i
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for Seller as regards to the Deed of Trust, also In the amount of the Purchase Price;

b, QOne-half of the escrow fees for the Closing Agent closing the
transaction;

c. One-half of the recording fees and filing fees for those
tmplementing Documents to be recorded or filed and any other incidenial fees
charges by the Closing Agent in connection with Closing; :

d. The reconveyance fee and any other fees or costs associated
with paying off Seller's existing deeds of trust, relatad security agreements, in favor
of the Wells Fargo Bank and First Bank of Ketchikan which are more particularly
described in the Tifle Commitment under Special Exceptions of Schedule B, Part I,
paragraphs 17-26 referred to hereinafter as the Existing Deeds of Trust, and
cancelling and releasing the other security documents retated thereto,

ii, Outside the Closing escrow, Seller shall pay Seller's prorated share
of utifities and service charges as detailed in Section 9.b., Seller's attorneys’ fees and costs for its
attorney drafting this Agreement and the related documents, and any other consulting fees and third-
party costs incurred.by Selter for or in connection with Closing that are not otherwise allocated in this
Agreement,

iif, Purchaser will pay the folfowing Clusing costs, which Purchaser shall
pay fo the Closing Agent in addition to the Purchase Price, as such amounts will be detailed in the
HUD-1 seltlement staternent to be prepared by the Closing Agent; Purchaser will pay such costs and
the Purchase Price to the Closing Agent so that those funds will have cleared with the Closing Agent
50 as to be available for disbursal no later than the earliest Closing Date, that is, January 15, 2017;

a. One-half of the cost of a standard ownsr's policy of tifle
Insurance for Purchaser in the amount of the purchase price, together with ane-half
of the cost of simultaneaus issue of policy of a Standard Mortgages's Palicy of title
instrance for Seiler as regards to the Deed of Trust, also in the amount of the
Purchase Price;

b. One-half of the escrow fees for the Closing Agent closing the
transaction;

G, One-half -of the recording fees and filing fees for those
Implementing Documents to be recorded or filed and any other incidental fees
charges by the Closing Agent In connection with Clasing; and,

d. Compensation to Seller for any securlty deposits for utilities
and service accounts that cannot be allocated by Seller clesing and Purchaser
opening his own parallel account, with any pending security deposit refunded o
Sefler, of which Seller shalt be entitled to notify the Closirig Agent.

iv, Outside the Closing escrow, Purchaser shali pay [Purchaser's
prorated share of utilities and service charges as datailed In Subsection 9.b., any atiornays' fees and
costs that Purchaser may incur to have an attorney of his choosing review and provide input to
Purchaser regarding this Agreement and the related documents and any othar consulting fees and

PURGHASE AND SALE AGREEMENT 1 7 G/ ﬁ ,‘:v
Page 9 of 17 pages Sefter Initlals — Purchaser infliols

HehiS\Washinglar-Alagka Proparios, LLC (22, 189.C) Roal ProporyfiPA WAP-Good Investmens.toz



third-party costs incurred by Purchaser far or in connection with his due diligence investigation or
Closing that are not otherwise allacated in this Agreement, and reimbursement to Seller of the fuel
costs referenced in Saction 9.c., above.

10, Puties of Closing Adgent.

a. in preparation for Closing, the Closing Agent will contact the beneficiary
under Seller's Existing Deeds of Trust and request the payoff balance as of the Closing Date
along with the per dism interest that will continue to accrue thereunder. The Closing Agent will
also request that said beneficiary conditionally transmit to the Closing Agent the following with
regard to that Existing Deeds of Trust: (i) executed Request for Full Reconveyance; (i) Executed
original Promissory Notes; (iil) Executed original Deeds of Trust; and such .

b. As and when the Closing Agent has received from Purchaser all funds
which are necessary to complete Closing, all of the necessary documents properly executed,
payoff information and documents necessary to reconvey Seller's Existing Deeds of Trust and is
ready and able to issue a title insurance policy as required under this Agreement and fo complete
the payoff of Seller's Existing Deeds of Trust and disburse the net proceeds to Seller, then the
Closing Agent shall complete the steps necessary for Closing, which shall include the following:

i. Dishurse to the heneficiary under Seller's Existing Deeds of Trust sufficient
funds to fully pay and satisfy the balance owed under the Promissory Notes secured thereby;

ii. Record in the Petersburg Recording District the following documents in the
following order: (a) Deeds of Reconveyance for Seller's Existing Deeds of Trust and reieases or
reconveyances of any and all related securlty documents; (b) Deed; (c) Lease Assignments, if
provided in recordable format by the respective government agencies;

fii. Charge the respective parties with the closing costs allocated to each of
them as set forth above, which allocation shall be reflected in the HUD-1 setllement statement
that the Closing Agent will prepare; and,

vii. Disburse to Seller any remaining portion of the Purchase Price.

11.  Completion of Closing Defined; Risk of Loss. In this Agreement, the term
Completion of Closing shall mean and refer to the point in time when the Statutory Warranty Deed,
Appendix 3.e.i,, is recorded. The parties agree and acknowledge their understanding that the risk
of loss ordamage to the Property shalf remain with Seller until Completion of Closing. In the event
that, before Completion of Closing, a loss occurs that materially alters the value of the Property,
Purchaser may, in his sole discretion, elect to terminate this transaction, in which event the Earnest
Money shall be fully refunded to Purchaser and Seller shall be entitied to all insurance proceeds on
account of such loss, Purchaser acknowledges its understanding that upon Completion of Closing
Purchaser shall have an insurable interest in the Property, and will prior to Glosing have in place
such insurance coverage as necessary to protect Purchaser's insurabie interest and satisfy the First
Bank Loan requirements.

12.  Possession. Passession of the Property shall be delivered to Purchaser upon
Completion of Closing.

13, Condition of Property. With the execution of this Agreement, Purchaser shall have
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third-party costs incutred by Purchaser for or in connection with his due difigence invastigation or
Closing that are not otherwise allocated in this Agreement, and reimbursement to Saller of the fuel
costs referenced in Section 9.c., above.

10. Dutles of Closing Agent.

a. In praparation for Closing, the Closing Agent will coniact the beneficiary
under Seller's Exlsting Deeds of Trust and request the payoff balance as of the Closing Date
along with the per diem interest that will continus to accrue thereunder. The Closing Agent will
also request that said beneficiary conditionally fransmit to the Closing Agent the following with
regard to-that Existing Deeds of Trust: (i) executed Request for Full Reconveyancs; (i) Executed
original Promissory Notes; (iii) Executed original Deeds of Trust: and such .

b As and when the Closing Agent has recelved from Purchaser all funds
which are necessary to complete Closing, all of the necessary documents properly executed,
payoff information and documents necessary to reconvey Seller's Existing Deeds of Trust and is
ready and able toissue a title Insurance palicy as required under this Agreement and to complete
the payoff of Seller’s Existing Deeds of Trust and disburse the net proceeds to Seller, then the
Closing Agent shall complete the steps necessary for Closing, which shall include the foilowing:

i. Disburse to the beneficiary under Seller's Exisling Deeds of Trust sufficient
funds te fully pay and satisfy the batance owed under the Promissory Notes secured thereby;

il, Record in the Petersburg Recording District the foliowing documents in the
following order: (a) Deeds of Reconveyance for Seller’s Existing Deeds of Trust and releasas or
reconveyances of any and all relaled sscurity documents; (b) Deed; {c) Lease Assignments, if
provided in recordable format by the respective government agencies;

fii., Charge the respective parties with the ¢losing costs allocated to each of
them as set forth above, which allocation shall be reflected in the HUD-1 settlernent statement
that the Closing Agent wili prepare; and,

vil. Disburse to Seller any remairing pertion of the Purchase Price.

11, Completion of Closing Defined; Risk of Loss. in this Agreement, the term
Completion of Closing shall mean and refer to the point in time when the Statutory Warranty Deed,
Appendix 3.e.1, is recorded. The parties agree and acknawledge their understanding that the risk
of loss or damage to the Property shall remain with Seller until Completion of Closing. In the event
that, before Completion of Closing, & loss occurs that materially alters the value of the Property,
Purchaser may, in his sole discretion, elect to lerminate this transaction, in which event the Earnest
Money shall ba fully refunded to Purchaser and Seller shall be entilled to all insurance proceeds on
account of such loss, Purchaser acknowledges its understanding that upon Completion of Closing
Purchaser shall have an insurable interest in the Properiy, and will prior fo Closing have in place
such insurance coverage as necessary to protect Purchaser's insurable interest and satisfy the First
Bark Loan reglirements.

12, Possession. Possession of the Properly shall be delivered to Purchaser upen
Completion of Closing.

13 Condition of Property. With the execution of this Agreement, Purchaser shall have
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full access to the Property to conduct Purchaser's inspection and due diligence investigation of the
Property. Such investigation included but was not limited to the particulars set forth in Sections
13.a.~-13.c, below as follows:

a. Inspection of Property. Prior o the execution of this Agreement, Purchaser
had the oppertunity, as a contractor hired by Seller to maintain the Improvements, to
physically inspect and evaluate the Propetty, including the Land and all aspects of the
Improvements and the Tidelands. Purchaser acknowledges that either on its own or with
other persons of appropriate expertise, Purchaser was able to take such steps as it deemed
appropriate fo inspect and determine the condition of all aspacts of the Property, including
inspection and evaluation of the Improvements, its components, and systems, by a contractor
or other person of similar expertise, Purchaser acknowledges the opportunity for such
inspection and evaluation and that, as set forth in more detail below, Purchaser will proceed
with the purchase of the Property with full knowledge of the information derived, or that could
be derived, from such inspection and evaluation.

o Environmental Assessment. Purchaser was and still is entitled fo commission
either a formal Phase 1 environmental assessment or an Informal environmental evaluation
of the Property, the cost of which shall be at Purchaser's sole expense. In such event,
Purchaser shall, promptly upon receipt, provide to Seller prior to the Closing Date a copy of
the repart that Purchaser receives of such assessment or informal evaluation, should
Purchaser elect to have an assessment completed prior to the Closing Date.

c. As-Built Survey. In the event Purchaser elects to have an as-built survey of
the Property done prior to Clasing, the cost shall be paid by Purchaser. In such event
Purchaser shall, promptly upon receipt, provide to Seller a copy of any survey that Purchaser
obtains.

14.  Seller's Representations. For purposes of the representations and warranties set
forth in Sections 14.a. through 14.d., the term Actual Knowfedge, with regard to Seller, shall mean
and refer to the actual knowledge of either Donald Thornlow or Pamela Thornlow and when stated
as “Seller has no Actual Knowledge" which shall mean that neither Donald Thornlow or Pamela
Thornlow have actual knowledge to the contrary of the fact or matters so referenced:

a. With respect to contamination by Hazardous Substances, Seller has no
Actual Knowledge of any pending or threatened enforcement action, notice of violation,
remediation order or similar governmental proceeding with regard to the Proper’:y, except as may
be expressly stated in Appendix-i4.a,, attached hereto. :

h. Seller has no Actual Knowledge, as of the execution of this Agreement, of
the release of a Hazardous Substance upon the Property in a quantity for which reporting fo a
government agency was required, except as may be expressly stated in Appendix 14.a.,
attached hereto,

c. Seller has no Actual Knowledge of a material structural defect of the
Property or Improvements, including but not limited to the ThyssenKrupp elevator and all
mechanical systems related thereto, HVAC (heating, ventilating, air exchange,) or other
improvements, except as may be expressly stated in Appendix 14.a,, attached hereto.

d. Seller has o Actual Knowledge of any notice from a municipal, state or
PURCHASE AND SALE AGREEMENT ('Q\V /
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full access to the Property to conduct Purchaser's inspection and due diligence investigation of the
Property. Such investigation Included but was net limited to the parliculars set forth in Sections
13.2~13.¢, balow as follows:

a Inspection of Property. Prior o the execution of this Agreement, Purchaser
had the opportunity, as a contractor hired by Seller to maintain the Improvemants, to
physically inspect and evaluate the Property, including the Land and all aspscts of the
Improvements and the Tidelands. Purchaser acknowledges that either on Its own or with
other persons of appropriate expertise, Purchaser was able to take such steps as it deemed
appropriate to inspact and determine the condition of all aspects of the Praperty, including
inspection and evaluation of the Improvements, its companents, and systems, by a contractor
ar other person of simiilar expertise. Purchaser acknowledges the opportunity for such
inspecticn and evaluation and that, as sel forth in more detail below, Purchaser will proceed
wilh the purchase of the Property with full knowledge of the information derived, or that coutd
be derived, from such inspection and evaluation.

b. Epvironmental Assessment. Purchaser was and still is entitled to commission
either & formal Phase 1 environmental assessment or an informal environmental evaluation
of the Property, the cost of which shall be at Purchaser's sole expense, [n such event,
Purchaser shall, promptly upon receipt, provide to Seller prior to the Clositty Date a copy of
the report that Purchaser receives of such assessment or informal avaluation, should
Purchaser elect {o have an assessment completed prior to the Closing Date.

c. As-Built Survey. In the event Purchaser elects to have an as-built-survey of
the Property done prior to Closing, the cost shall he paid by Purchaser. In such event
Purchaser shall, promptly upon receipt, provide to Seller a copy of any survey that Purchaser
chtains.

14.  Seiler’s Representations. For purposes of the representations and warranties set
forth in Sections 14.a. through 14.d., the term Actual Knowfedge, with regard to Seller, shall mean
and refer {o the actuat knowledge of either Donald Thorniow or Pamsia Thorniow and when stated
as "Seller has no Actual Knowledge" which shall mean that neither Donald Thorntow or Pamela
Thornlow have actual knowledge ta the contrary of the fact or matters so raferenced:

a. With respect to contamination by Hazardous Subsiances, Seller has no
Actual Knowledge of any pending or threatened enforcement action, notice of violation,
remediation order or simitar governmental proceeding with regard to the Property, except as may
be expressly stated in Appendix 14.a., atlached hereto.

b. Seller has no Actual Knewledge, as of the execution of this Agreement, of
the release of a Hazardous Substance upon the Property in a guantity for which reporting to
government agency was required, except as may be expressly stated in Appendix 44.a.,
attached hereto, '

c. Seller has no Actual Knowledge of a material structural defect of the
Property or Improvements, including but not limited {0 the ThyssenKrupp elevator and all
mechanlcal systems related thersto, HVAC (heating, ventilaling, air exchange,) or other
improvements, except as may be expressly stated in Appendix 14.a,, attached hereto,

d. Seller has no Actual Knowledge of any notice from a municipal, state or
e
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federal agency relating to the condition of the Land or Imprevements , that relates to the structural
integrity of the Improvements, or environmental condition of the Property, except as may be
expressly stated in Appendix 14.a., attached hereto.

15.  Disclaimer of Warranties. Seller has provided Purchaser with an opportunity to
physically inspect and evaluate the Property, including the Land and the Improvements, their
component parts and mechanical and other systems and Seller will continue to allow such
opportunity untii the Closing Date. Purchaser acknowledges that either on his own or with other
persons of appropriate expertise, Purchaser has taken such steps as he deems appropriate to
inspect and determine the condition of same, including inspection and evaluation of the
Improvements by Purchaser's contractor or other persons of similar expertise. Purchaser
acknowledges having received the benefit of these inspections and that Purchaser is proceeding
with the purchase of the Property with full knowledge of the information derived from these efforts.
THEREFORE, EXCEPTING ONLY AS EXPRESSLY SET FORTH IN THIS AGREEMENT AND ITS
EXHIBITS, SELLER MAKES NC WARRANTIES OR REPRESENTATIONS CONCERNING THE
CONDITION OF THE PROPERTY (INCLUDING BOTH THE LAND AND THE IMPROVEMENTS).
ON THE CONTRARY, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR ITS
EXHIBITS, SELLER EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES
REGARDING OR CONCERNING THE CONDITION OF THE PROPERTY. SELLER'S
DISCLAIMER OF WARRANTIES SHALL INCLUDE, WITHOUT LIMITATION, DISCLAIMER OF
ALL REPRESENTATIONS AND WARRANTIES WITH REGARD TO: (a) THE CONSTRUCTION,
WORKMANSHIP AND MATERIALS OF THE IMPRCVEMENTS; (b) THE SUITABILITY OF THE
PROPERTY FOR PURCHASER'S INTENDED USE; (¢) THE PROFITABILITY OF ANY BUSINESS
OPERATIONS PURCHASER MAY CONDUCT ON OR WITH THE PROPERTY,; (d) THE
ENVIRONMENTAL CONDITION OF THE PROPERTY; AND, () ANY TAX CONSEQUENCES,
FAVORABLE OR OTHERWISE, RESULTING FROM PURCHASER'S ACQUISITION OF THE
PROPERTY. PURCHASER ACCEPTS SELLER'S DISCLAIMER OF WARRANTIES
CONCERNING THE PROPERTY BY ACCEPTING TITLE AND POSSESSION OF THE
PROFPERTY ON THE BASIS OF "AS-IS AND WHERE-IS," WITH ALL FAULTS AND DEFECTS. IN
DECIDING TO PURCHASE THE PROPERTY, PURCHASER RELIES SOLELY UPON
PURCHASER'S OWN INSPECTION, KNOWLEDGE AND FAMILIARITY OF THE PROPERTY
AND UPON PURCHASER'S OWN SOURCES. OF INFORMATION WHICH PURCHASER
ACKNOWLEDGES ARE INDEPENDENT OF SELLER, ITS AGENTS, REPRESENTATIVES, AND
AFFILIATES. PURCHASER FURTHER ACKNOWLEDGES THAT THE IMPROVEMENTS ON
THE LAND IS NOT NEW, BUT RATHER IS A PRE-EXISTING STRUCTURE THAT HAS BEEN IN
PLACE AND OCCUPIED AND OPERATED OVER A NUMBER OF YEARS, AND PURCHASER
ACCEPTS THE RISK THAT THERE MAY BE OR HAVE ARISEN FAULTS OR DEFECTS WITH
THE IMPROVEMENTS THAT RESULT FROM THAT HISTORY. - THEREFORE,  FROM AND
AFTER THE CLOSING UNDER THIS AGREEMENT, PURCHASER SHALL AND DOES ASSUME
ALL RISK OF LOSS, DAMAGE AND INJURY TO PERSONS OR PROPERTY ARISING FROM OR
RELATING TO THE PROPERTY INCLUDING, BUT NOT LIMITED TO, THE DEPRECIATION OF
THE MARKET VALUE OF THE PROPERTY WHICH MAY RESULT OR ARISE FROM FAULTS
OR DEFECTS IN THE IMPROVEMENTS, WHETHER LATENT OR OTHERWISE AND WHETHER
KNOWN OR UNKNOWN TO SELLER, PURCHASER OR BOTH.

18, Environmental and Regulatory Disclaimer. WITHOUT LIMITING ANY ASPECT
OF SECTION 15, ABOVE, THE PARTIES’ AGREEMENT TO SELL AND PURCHASE THE
PROPERTY AS-IS, WITH ALL FAULTS AND WITH THE EXPRESS DISCLAIMER OF ALL
WARRANTIES AND REFPRESENTATIONS EXCEPT THOSE EXPRESSLY SET FORTH IN THIS
AGREEMENT AND TS EXHIBITS, EXTENDS TO THE ENVIRONMENTAL CONDITION AND
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federal agency relating to the condition of the Land or Improvements , that relates to the structural
integrity of the Improvements, or environmental condition of the Praperty, except as may be
expressly stated in Appendix 14.a,, attached hereto.

15, Disclaimer of Warranties. Seller has provided Purchaser with an oppartunity to
physically Inspect and evaluate the Property, including the Land and the Improvements, their
companent parts and mechanical and other systems and Seller will continue to allow such
opportunity until the Closing Date. Purchaser acknowledgas that either on his own or with other
persons of appropriate expertise, Purchaser has taken such steps as he deems appropriate to
inspect and determine the condition of same, including inspection and evaluation of the
fmprovements by Purchaser's contractor or other persons of similar expertise.  Purchaser
acknowledges havlrig received the bénefit of these inspections and that Purchaser is proceeding
with the purchase of the Property with full knowledge of the information derived from these efiorts,
THEREFORE, EXCEPTING ONLY AS EXPRESSLY S8ET FORTH IN THIS AGREEMENT AND ITS
EXHIBITS, SELLER MAKES NO WARRANTIES OR REPRESENTATIONS CONCERNING THE
CONDITION OF THE PROPERTY (INCLUDING BOTH THE LAND AND THE IMPROVEMENTS),
ON THE CONTRARY, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR ITS
EXHIBITS, SELLER EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES
REGARDING OR CONCERNING THE CONDITION QF THE PROPERTY. SELLER'S
DISCLAIMER OF WARRANTIES SHALL INCLUDE, WITHOUT LIMITATION, DISGLAIMER OF
ALL REPRESENTATIONS AND WARRANTIES WITH REGARD TO: (a) THE CONSTRUCTION,
WORKMANSHIP AND MATERIALS OF THE IMPROVEMENTS; (b) THE SUITABILITY OF THE
PROPERTY FOR PURCHASER'S INTENDED USE; (c) THE PROFITABILITY OF ANY BUSINESS
OPERATIONS PURCHASER MAY CONDUCT ON OR WITH THE PROPERTY; (d) THE
ENVIRONMENTAL CONDITION OF THE PROPERTY; AND, () ANY TAX CONSEQUENCES,
FAVORABLE OR OTHERWISE, RESULTING FROM PURCHASER'S ACQUISITION OF THE
PROPERTY. PURCHASER ACCEPTS SELLER'S DISCLAIMER OF WARRANTIES
CONCERNING THE PROPERTY BY ACCEPTING TITLE AND POSSESSION OF THE
PROPERTY ON THE BASIS OF "AS-18 AND WHERE-IS," WITH ALL FAULTS AND DEFECTS. IN
DECIDING TO PURCHASE THE PROPERTY, PURCHASER RELIES SOLELY UPON
PURCHASER'S OWN INSPECTION, KNOWLEDGE AND FAMILIARITY OF THE PROPERTY
ANC UPON PURCHASER'S OWN SOURCES OF INFORMATION WHICH PURCHASER
ACKNOWLEDGES ARE INDEPENDENT OF SELLER, ITS AGENTS, REPRESENTATIVES, AND
AFFILIATES, PURCHASER FURTHER ACKNOWLEDGES THAT THE IMPROVEMENTS ON
THE LAND IS NOT NEW, BUT RATHER 18 A PRE-EXISTING STRUCTURE THAT HAS BEEN IN
PLACE AND OCCUPIED AND QPERATED OVER A NUMBER OF YEARS, AND PURCHASER
ACCEPTS THE RiSK THAT THERE MAY BE OR HAVE ARISEN FAULTS OR DEFECTS WITH
THE IMPROVEMENTS THAT RESULT FROM THAT HISTORY, THEREFORE, FROM AND
AFTER THE CLOSING UNDER THIS AGREEMENT, PURCHASER SHALL AND DOES ASSUME
ALL RISK OF LOSS, DAMAGE AND INJURY TO PERSONS OR PROPERTY ARISING FROM OR
RELATING TO THE PROPERTY INCLUDING, BUT NOT LIMITED TO, THE DEPRECIATION OF
THE MARKET VALUE OF THE PROPERTY WHICH MAY RESULT OR ARISE FROM FAULTS
OR DEFECTS IN THE IMPROVEMENTS, WHETHER LATENT OR OTHERWISE AND WHETHER
KNOWN OR UNKNGOWN TO SELLER, PURCHASER OR BOTH.

18, Environmental gnd Requlatory Digelaimer, WITHOUT LIMITING ANY ASPECT
QOF SECTION 15, ABOVE, THE PARTIES' AGREEMENT TO SELL AND PURCHASE THE
PROPERTY AS-1S, WITH ALL FAULTS AND WITH THE EXPRESS DISCLAIMER OF ALL
WARRANTIES AND REPRESENTATIONS EXCEPT THOSE EXPRESSLY SET FORTH IN THIS
AGREEMENT AND ITS EXHIBITS, EXTENDS TO THE ENVIRONMENTAL CONDITION AND
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REGULATORY STATUS OF THE PROPERTY. PURCHASER ACKNOWLEDGES THIS
DISCLAIMER 'OF WARRANTIES AND ASSUMES ALL OBLIGATIONS AND BURDENS
ASSOCIATED WITH MAKING HIS OWN DETERMINATION AS TO ALL REGULATORY AND
ENVIRONMENTAL MATTERS AND [SSUES ASSOCIATED WITH THE PURCHASE AND
OWNERSHIP OF THE PROPERTY. THIS DISCLAIMER INCLUDES THE STATUS OF THE
IMPROVEMENTSRELATIVE TO REGULATORY STANDARDS SUCH AS, BUT NOT LIMITED TO,
BUILDING CODES, FIRE CODES, AND OSHA STANDARDS, EXCEPTING ONLY AS
EXPRESSLY SET FORTH IN THIS AGREEMENT, THIS DISCLAIMER ALSO INCLUDES THE
POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES IN OR AROUND THE LAND,
INCLUDING IN SUCH MEASURE AS MIGHT GIVE RISE TO REGULATORY OR OTHER
ENVIRONMENTAL LIABILITY, AN OBLIGATION TO REMEDIATE, CLAIMS FOR PROPERTY
DAMAGE, PERSONAL INJURY, OR ANY COMBINATION OF THE FOREGOING. PURCHASER
ACKNOWLEDGES THIS DISCLAIMER AND, EXCEPTING ONLY AS EXPRESSLY SET FORTH
IN SECTION 14, ABOVE, ASSUMES ALL OBLIGATIONS AND BURDENS ASSOCIATED WITH
MAKING HIS OWN DETERMINATION AS TO THE ENVIRONMENTAL AND REGULATORY
ISSUES AND RISKS HE MAY BE ASSUMING BY THE PURCHASE AND OWNERSHIP OF THE
PROPERTY. FROM AND AFTER COMPLETION OF CLOSING, PURGCHASER'S
RESPONSIBILITY FOR THE OWNERSHIP AND OPERATION OF THE PROPERTY WILL
INCLUDE, WITHOUT LIMITATION, ALL MATTERS ARISING FROM OR RELATING TO ANY
ENVIRONMENTAL OR REGULATORY tSSUES INCLUDING ANY HAZARDOUS SUBSTANCES
ON OR AROQUND THE PROPERTY, IMPROVEMENTS OR BOTH. TO THOSE ENDS,
EXCEPTING ONLY MATTERS THAT ARE AFFIRMATIVELY DEMONSTRATED TO BE
CONTRARY TO SELLER'S EXPRESS WARRANTIES IN SECTION 15, ABOVE, PURCHASER
WILL INDEMNIFY, DEFEND AND HOLD HARMLESS SELLER FROM AND AGAINST ANY AND
ALL CLAIMS, AS DEFINED BELOW, ARISING FROM OR RELATED TO ANY CONTAMINATION,
RELEASE OR THREATENED RELEASE OF HAZARDOUS SUBSTANCES ON OR AROUND THE
PROPERTY, THE IMPROVEMENTS OR BOTH, AND ALSO ANY OTHER ENVIRONMENTAL OR
REGULATORY ISSUES, INCLUDING AS OTHERWISE REFERENCED [N THIS SECTION. FOR
PURPOSES OF THIS AGREEMENT, HAZARDOUS SUBSTANCES INCLUDE ANY SUBSTANCE
WITHIN THE DEFINITION OF “HAZARDOUS SUBSTANCE" OR "HAZARDOUS WASTE" IN ANY
STATE OR FEDERAL ENVIRONMENTAL LAW INCLUDING, WITHOUT LIMITATION,
PETROLEUM, AND ITS DERIVATIVE BY-PRODUCTS.

17. Non-Waiver Regarding Seller Disclosures. To the extent that Seller or Seller's
agents or other representatives may have provided any limited disclosure or other information to
Purchaser, whether as set forth in this Agreement or otherwise, Purchaser further agrees that any
such disclosures do not supersede or waive any term or provislon of this Agreement including,
but nat limited to, Seller's disclaimer of warranties and representations and the "As-ls" condition
of the Property. Further, any and all information and disclosures that Seller may provide to
Purchaser are provided on the same terms and provisions as set forth in Section 15, above.
Without limiting the operation thereof, all such information and disclosures are provided by Seller
and accepted by Purchaser “As-Is and Where-Is," with all faults and with all representations
expressly disclaimed.

18.  Seller Indemnity, Seller shall assume liability for, and indemnify, defend and hold
harmless Purchaser from and against (Sefler Indemnity} any and all claims, demands, suits,
liahilities, obligations, losses, damages, penaities, costs and expenses (including, without limitation,
reasonahble attorneys' fees) of whatsoever kind and nature, whether or not arising in tort (all of which
are referred to collectively as Claims), which may he asserted against the Purchaser by reason of
any injury to or death of any person or persons, or by reason of loss of or damage to the
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REGULATORY STATUS OF THE PROPERTY. PURCHASER ACKNOWLEDGES THIS
DISCLAIMER OF WARRANTIES AND ASSUMES ALL OBLIGATIONS AND BURDENS
ASSOCIATED WITH MAKING HIS OWN DETERMINATION AS TO ALL REGULATORY AND
ENVIRONMENTAL MATTERS AND ISSUES ASSOCIATED WITH THE PURCHASE AND
OWNERSHIP OF THE PROPERTY. THIS DISCLAIMER INCLUDES THE STATUS QF THE
IMPROVEMENTSRE(ATIVE TC REGULATORY STANDARDS SUCH AS, BUT NOT LIMITED TO,
BUILDING CODES, FIRE CODES, AND OSHA STANDARDS. EXCEPTING ONLY AS
EXPRESSLY SET FORTH IN THIS AGREEMENT, THIS DISCLAIMER ALSO INCLUDES THE
POSSIBLE PRESENCE OF HAZARDOUS SUBSTANGES IN OR AROGUND THE LAND,
INCLUDING IN SUCH MEASURE AS MIGHT GIVE RISE TC REGULATORY OR OTHER
ENVIRONMENTAL LIABILITY, AN OBLIGATION TO REMEDIATE, CLAIMS FOR PROPERTY
DAMAGE, PERSONAL INJURY, OR ANY COMBINATION OF THE FOREGOING. PURCHASER
ACKNOWLEDGES THIS DISCLAIMER AND, EXCEPTING ONLY AS EXPRESSLY SET FORTH
{N SECTION 14, ABOVE, ASSUMES ALL OBIIGATIONS AND BURDENS ASSOCIATED WITH
MAKING HIS OWN DETERMINATION AS TO THE ENVIRONMENTAL AND REGULATORY
ISSUES AND RISKS HE MAY BE ASSUMING BY THE PURCHASE AND OWNERSHIP OF THE
PROPERTY, FROM AND AFTER GCOMPLETION OF CLOSING, PURCHASER'S
RESPONSIBILITY FOR THE OWNERSHIP AND OPERATION OF THE PROPERTY WILL
INCLUDE, WITHOUT LIMITATION, ALL MATTERS ARISING FROM OR RELATING TO ANY
ENVIRONMENTAL OR REGULATORY ISSUES INCLUDING ANY MAZARDOUS SURSTANCES
ON OR AROUND THE PROPERTY, IMPROVEMENTS OR BOTH. TO THOSE ENDS,
EACEPTING ONLY MATTERS THAT ARE AFFIRMATIVELY DEMONSTRATED TO BE
CONTRARY TO SELLER'S EXPRESS WARRANTIES IN SECTION 15, ABOVE, PURCHASER
WILL INDEMNIFY, DEFEND AND HOLD HARMLESS SELLER FROM AND AGAINST ANY AND
ALL CLAIMS, AS DEFINED BELOW, ARISING FROM OR RELATED TO ANY CONTAMINATION,
RELEASE OR THREATENED RELEASE OF HAZARDOUS SUBSTANCES ON OR ARQUND THE
PROPERTY, THE IMPROVEMENTS OR BOTH, AND ALSQO ANY OTHER ENVIRONMENTAL OR
REGULATORY ISSUES, INCLUDING AS OTHERWISE REFERENCED IN THIS-SECTION. FOR
PURPOSES OF THIS AGREEMENT, HAZARDOUS SUBSTANCES INCLUDE ANY SUBSTANCE
WITHIN THE DEFINITION OF "HAZARDOUS SUBSTANCE" OR "HAZARDOUS WASTE" [N ANY
STATE OR FEDERAL ENVIRONMENTAL LAW INCLUDING, WITHOUT UIMITATION,
PETROLEUM, AND ITS DERIVATIVE BY-PRCDUCTS.

17, Non-Waiver Regarding Seller Disclosures. To the axient that Seller or Seller's
agasnts or other representatives may have provided any limited disclostre or other information to
Purchaser, whether as set forth in this Agreement or otherwise, Purchaser further agrees that any
such disclosures do not supersede or waive any term or provision of this Agreement including,
but not limited to, Seller's disclaimer of warranties and representations and the “As=ls" ‘condition
of the Property. Further, any and all information and disclosures that Seller may provide to
Purchaser are provided on the same terms and provisions as set forth in Section 15, ahove.
Without limiting the operation thereaf, all such information and disclosures are provided by Seller
and accepted by Purchaser "As-Is and Where-is,” with all faults and with ali representations
expressly disclaimad.

18. geller Indemnity. Seller shall assumne liability for, and indemnify, defend and hold
harmless Purchaser from and against (Seffer Indemnity) any and all claims, demands, suits,
liabilities, obligalions, losses, damages, penalties, costs and expenses (including, without limitation,
reasonable attorneys' fees) of whalsoever kind and nature, whether or not arising in tort (all of which
are referred to collectively as Claims), which may be asserted against the Purchaser by reason of
any Injury to or death of any person or persons, or by reason of loss of or damage to the
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Improvements or the personal property of any person or entity which occurs prior to the Completion
of Closing and which arises out of or is connected with the ownership, management, possession,
control, maintenance, repair, modification, use, or operation of the Improvements; provided,
however, that the foregoing Seller Indemnity shall not apply to Injury, death, loss or damage
that occurs after the Completion of Closing; provided further, however, that the foregoing
Seller Indemnity aiso shall not apply to any injury, death, loss or damage for which Purchaser,
as lessee, has any obligation, fiability or responsibility under the City Tideland Lease or State
Lease 1673, or which has otherwise been proximately caused by any action or failure to act
by Purchaser,

19.  Purchaser Indemnity. Purchaser shall assume liability for, and indemnify, defend
and hold harmless Seller, its members, managers and employees, from and against (Purchaser
Indemnity} any and all Claims which may be asserted against Seller by reason of any injury to or
death of any person or persons, or by reason of loss of or damage to the Improvements or the
personal property of any person or entity which occurs after the Completion of Closing and which
arises qut of or Is in any way cannected with the ownership, management, possession, contral,
maintenance, repair, modification, use, or operaticn of the Improvements; provided, however, that
the foregoing Purchaser indemnity shall not apply to Injury, death, loss or damage that
oceurs prior to the Completion of Closing.

20.  Brokerage/Commigsion. Each of the Parties represents and warrants to the
other that such Party has not retained or undértaken liability to any other broker, finder, financial
advisar, or any other person who might claim a commission or fee in connection with the
transaction contemplated by this Agreement. Fach of the Parties will indemnify and defend the
other from any clalms or demands that are contrary to the foregoing representation -and warranty.

21, Rights and Obligations For And Related to Earnest Money.

2. Payment of Earnest Money to Seller as Selier's Sole Remedy in Case of
Refault by Purchaser. In the event of a material default by Purchaser under this Agreement before
Completion of Closing, the Closing Agent shall, as Seller's sole and exclusive remedy, pay the
Earnest Monay to Seller as liguidated damages. In such event, other than such payment of the
zarnest Money as liquidated damages, this Agreement will terminate; and thersafter, neither Party
shall have any further rights, obligations, or liabilities under or relating to this Agreement. The Parties
acknowledge and agree that the aciual damages in such event are uncertain in.amount and difficult
to ascertain, and that said amount of liquidated damages was reasonably determined.

b. Refund of Earnest Money to Purchaser and Additional Liquidated Damage
Payment to be Purchaser's Sole Remedy in Case of Defauit By Seller, In the event of a material
default by Seller under this Agreement before completion of Closing, the Purchaser shall first be
entitled to waive any default or portion thereof, and demand that Seller proceed to Closing and
rurchaser shall accept the delivery of title with no reduction in the Purchase Price. Should Seller
fall, refuse or he unable to proceed o Closing, for whatever reason, the Closing Agent shall refund
the Earnest Money to Purchaser as liuidated damages and, in addition, Selier will make a liquidated
darnage payment to Purchaser in an amount equal to the cost of an appraisal required by the Firsi
Bank Loan, which would otherwise be paid by Purchaser, In such event, other than such refund of
ihe Earnest Money and payment of the cost of an appraisal as liguidated damages, this Agreement
will terminate; and thereafler, neither Parly shell have any further rights, obligations, or fiabilities
under or relating to this Agreement. The Parties acknowledge and agree that the actual damages
in such evant are uncertain in amount and difficult to ascertain, and that said amount of liguidated
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improvements or the persenal property of any person or entity which occurs prior to the Completion
of Closing and which arises out of or is connected with the ownership, management, possession,
control, maintenance, repair, modification, use, or operation of the Improvements; provided,
however, that the foregoing Selfer indemnity shall not apply to injury, death, loss or damage
that oceurs after the Gompletion of Closing; provided further, however, that the foregoing
Seller Indemnity also shall not apply to any injury, death, loss or damage forwhich Purchaser,
as lessee, has any obligation, liability or responsibillty under the City Tideland Lease or State
Lease 1673, or which has otherwise heen proximately caused by any action or failure to act
hy Purchaser,

18.  Purchaser Indemnity. Purchaser shall assume tiability for, and indemnify, defend
and hold harmless Seller, its members, managers and employees, from and against (Purchaser
incdlemity) any and all Claims which may he asserted against Seller by reason of any injury to or
death of any persen or persons, or by reason of loss of or damage to the Improvements or the
personal property of any persen or entity which occurs after the Completion of Closing and which
arises out of or is in any way cohnected with the ownership, management, possession, control,
maintenance, repair, modification, use, or operation of the Improvements; provided, however, that
the foregoing Purchaser Indemnity shall not apply to injury, death, loss or damage that
accurs prior to the Completion of Glosing.

20, Brokerage/Commission. Each of the Partiss represents and warrants to the
olher that such Party has not retained or undertaken liability to any other broker, finder, financial
advisor, or any other person whe might claim & commission or fee in connection with the
fransaction contemplated by this Agreement. £ach of the Partles will indemnify and defend the
other from any clalms or demands that are contrary to the foregoing representation and warranty.

21, Rights and Ohligations For And Related to Earnest Money,

a. Payment of Earnest Money to Seller as Seller's Sole Remedy In Case of
Default by Purchaser. in the event of a material default by Purchaser under this Agreement before
Completion of Closing, the Closing Agent shall, as Seller's scle and exciusive remedy, pay the
karnesl Maney to Seller as liguidated damages. In such avent, other than such payment of the
Earnest Maney as liquidated damages, this Agreement will terminate; and thereafter, neither Party
shall have any further rights, abiigations, or liabilities under or refating {o this Agreement. The Partias
acknowledge and agree that the actual damages in such-event are uncartain in amount and difficult
to ascertain, and that said amount of liquidated damages was reasonably determined.

b. Refund of Earnest Money to Purchaser and Additional Ligiicated Damage
Payment la be Purchaser’s Sole Remedy in Case of Default By Seller. in the event of a material
dsfault by Seller under this Agreement before completion of Closing, the Purchaser shall first be
entitled to waive any default or portion thersof, and demand thal Seller proceed to Closing and
Purchaser shall accept the detivery of title with no reduction in the Purchase Price. Shouid Seller
fail, refuse or be unable to proceed to Closing, for whatever reason, the Clasing Agent shall refund
the Earnest Money to Purchaser as liquidated damagas and, in addition, Setler will make a liquidated
darnage payment to Purchaser in an amount equal to the cost of an appraisal required by the First
Bank Loan, which wouid otherwise be pald by Purchaser, In such event, other than such refund of
the Earnest Money and payment of the cost of an appraisal as liquidated damages, this Agreement
will terminale; and thereafter, neither Pariy shall have any further rights, obligations, or lizbililies
under or relating to this Agreement. The Parties acknowledge and agree that lhe actual damages
in such svent are uncertain in amount and difficult to ascertain, and that said amount of ligquidated
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damages was reasonably determined.

22, Asslgnment. Prior to Completion of Closing, Purchaser will not assign this
Agresment or any of Purchaser's rights under this Agreement withaut Seller's prior written consent,
which cansent shall not be compelled by operation of law or otheiwise,

23.  Benefit. This Agreement shall be binding upen and, subject to the foregoing
limitation upon assignment, will inure to and be for the benefit of the parties, their heirs, successors
and permitted assigns.

24, Notice. Any notice required or permitied to he given under this Agreement may be
given by counsel to the Party and shall ba deemed properly given or made if sent overnight by
nationally recognized carrier such as FedEx or DHL, adcdressed as follows:

sller: Washington ~ Alaska Properties, LLG
18946 Dunbar Road
Mt. Vernon, Washington 8273
Attn: Donald Thornlow

[v2]

!

with copy to: M. Clay Keene
Keene & Currall PC
540 Water Street, Suite 302
Ketchikan, Alaska 99901

Purchaser: Goad Investments, LLC
Post Office Box 818
Petersburg, Alaska 99833
Attn: Charles Davis

or at such other address as may be designated in writing by either of the Parties. Notice sent by
such overnight carrisr shall be deemed effective 1 business day after delivery to the carrier.

25, GConstruction. Under this Agreement, “shall’ and "will" are mandatory ard "may” is
discretionary. In this Agreement, the terms “include," “including" and similar terms shall be construed
as if follewed by the-phrase “without being limited to." Should any provision of this Agreement require
or mexit judicial interpretation, it is agreed that the Court interpreting and construing the same shall
not apply a presumption that this Agreement shali be-more strictly construed against one party by
reason of the rule of construation that a document is to be construed more strictly against the person
whe, by himself or through his agent, prepared the same.

26, Governing Law, Dispute Resolution, This Agreement shali bs deemed to be made
under, and shall be construed in accordance with and shall be gaverned by, the laws of the State of
Alaska. Any and all disputes and claims arising under or relating to this Agreement, or to rights,
obligations or other relationships of the parties under or relating to any of its Impiementing
Dacuments, including any claims created by statutory law, shall be adjudicated in the Trial Courts of
the State of Alaska, First Judicial District, at Petersburg, which the parties each irrevocably consent
o as being the exclusive venue and jurisdiction for any and all such adjudication, Each party waives
and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or
proceeding any claim that it is nat personally subiect to the jurisdiction of the ahove-named courls;
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damages was reasonably determined.

22, Assignment. Prior to Completion of Closing, Purchaser will not assign this
Agreement or any of Purchaser’s rights under this Agreement without Seller's prior written consent,
which consent shall not be compelled by operation of law or otherwise.

23, Benefit. This Agreement shall be binding upen and, subject to the foregoing
limitation upon assignment, will inure to and be for the benefit of the parties, their heirs, successors
and permitted assigns.

24, Notice. Any notice required or permitted to be given under this Adresment may be
given by counsel to the Party and shall be deemed properly given or made if sent overnight by
nationally recagnized carrier such as FadEx or DHL, addressed as follows:

Seller: Washington — Alaska Properties, LLC
18846 Dinbar Road
Mt. Vernon, Washington 98273
Attn: Donald Tharnlow

with capy to: M. Clay Keene
Keene & Currall PC
540 Water Strest, Suite 302
Ketchikan, Alaska 29901

Purchaser: (3ood Investments, LLC
Post Office Box 818
Petersburg, Alaska 99833
Altn: Charles Davis

or at such other address as may be designated in writing by either of the Parties. Notice sent by
stich overnight carrier shall be deemed effective 1 business day after delivery to the carrier.

25, Construction. Under this Agreement, "shall" and "will" are mandatory and "may" is
discretionary. In this Agreement, the terms “include,” "Including” and simitar terms shalt be construed
as If followad by the phrase "without being limitad to.” Should any pravision of this Agreement require
or merit judicial interpretation, i is agreed that the Court interpreting and construing the same shall
not apply a presumption that this Agreement shall be'mere ‘strictly construed against one party by
reason of the rule of canstruction that a document Is to be construed mare strictly against the person
wha, by himself or through his agent, prepared the same.

26. Governing Law; Dispute Resolution. This Agreement shall be deemad to be mads
under, and shail be construed in accordance with and shall be governed by, the laws of the State of
Alaska. Any and all disputes and claims arising under or relating to this Agreement, or to rights,
obligations or other relationships of the parties under or relating to any of its Implementing
Documents, including any claims created by statulory law, shall be.adjudicated in the Trial Courts of
the State of Alaska, First Judicial District, at Petersburg, which the parties each irrevocably consent
to as being the exclusive venue and jurisdiction for any and all such adjudication. Each party waives
and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, action ar -
proceeding any claim that it is not personally subject to the jurisdiction of the above-named courts;
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that the suit, action, or proceeding is brought in an inconvenient forum: that the venus of the SUi,
action, or proceeding Is improper; or that this Agreement or the subject matter hereof may not be
enforced in or by such court, Each party agrees that service of process for any and all such
proceedings may be made upon them wherever they can be located or by certified mail directed to
its adrass for notices under this Agresment.

27, Time s of the Essence, Time is of the essence for each and every obligation of
performance under this Agreement.

28, Survival Provision. All of the terms, covenants, conditions, disclaimers and other
provisions of this Agreement that are not discharged by performance at Closing shall survive Closing.

29.  Miscellaneous. This Agreement shall not be medified except in writing signed by or
on behalf of each of the Parties. Failure of either of the Parties to require strict performance by the
other party of any of the provisions, warranties, terms or conditions of this Agreement will not be
deemed a walver or diminishment of any right of such party to demand strict performance of this
Agreement thereafter. In ro event, will sither of the Parties record, sause to be recorded or suffer or
aliow this Agreement to be recorded with the real property records maintained by the State of Alaska,
Department of Natural Resources. Each party agrees to execute and deliver such additional
documents and to perform any additional acts necessary or proper to complete the transactior
contemplated by this Agreement. The recltals hereinabove set farth ars incarporated herein by
reference for all purposes, and this Agreement shall be construed accordingly. Jurisdicticn and
venue for any action relating to this Agreement shall be in the Trial Courts for the State of Alaska,
First Judiclal District, at Petersburg.

30.  Entire Agreement. This Agreement, together with its exhibits, is a final and complete
expression of all the terms and conditions of the agreement between the parties hereto and shall
supersede all previous communications, representations or agreemenis, elther varbal or written.
Except as expressly set forth in this Agreement, no representations, warranties, promises,
guarantees or agreements, oral or written, expressed or implied, made by either party hereto, or
glther of their agents, shall survive the execution of this Agreement.

31, Atforney Representation. This Agreement and related documents were drafted by
H. Ciay Keene of Keene & Currall PC of Ketchikan, Alaska, pursuant to the representation by that
attorney and firm of onfy Seller. The Purchaser is executing this Agreement and proceeding with the
purchase of the Property under the terms of this Agreement having been encouraged prior to signing
this Agreement to retain an attorney {o represent Purchaser's interest herein.

32, Execution of This Agreement. This Agreement (as well as any other instruments
relating to or for implementing this Agreement, including any documents that are requested by the
Closing Agent) may be executed in any number of counterparts, each of which shall be deemed an
original, and all said counterparts shall together constitute one and the same Agreement or other
fnstrument, binding all the parties hereto, notwithstanding that ail of the parlies are not signatory to
the original or the same counterpart. A faxed or other duplicated copy of this Agreement {and any
other related instruments and other related documents, other than the Statutory Warranty Deed, for
which executed criginals must be recorded) shall be accepted as an original, and a faxed or other
Auplicated copy of the executed document shall be relied upon as if It were an executed original.

33, Effective Date, This Agreement shall be effective and binding as of the time that this
Agreement has been fully executed and the parties have exchanged images of counterparts
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that the sutt, action, or proceeding is brought in an inconvenient forum; that the venue of the suit,
action, or proceeding is Impropetr; or that this Agreement or the subject matter hereof may not be
enforced in or by such court. Each party agrees that service of process for any and all such
proceedings may bz made upan them wherever they can be located or by certified mail directed to
its address for notices under this Agreament,

27.  Time is of the Essence. Time is of the essence for each and every obligation of
performance under this Agreament,

28, Survival Provision. All of the terms, covenants, cenditions, disclaimers and other
provisions of this Agreement that are not discharged by performance at Closing shall survive Closing.

29, Miscellaneous. This Agreement shall not be modified except In writing signed by or
on behalf of each of the Parties. Failure of either of the Parties to require strict performance by the
other party of any of the provisions, warranties, terms or conditions of this Agreament will not be
deemed a walver or diminishment of any right of such party to dernand strict performance of this
Agreement thereafter. In no event, will sither of the Parties record, cause to be recorded or suffer or
aflow this Agreement to be recorded with the real properly records maintained by the State of Alaska,
Department of Natural Resources. Each party agrees to execute and deliver such additional
documents and to perfornt any additional acts necessary or proper to completeg the transactier
contemplated by this Agreement. The recitals hereinabove set forth are incorporated herein by
reference for all purposes, and this Agreement shall be construed accordingly. Jurisdiction and
venue for any action relating to this Agreement shali be in the Trial Courts for the State of Alaska,
First Judicial District, at Petersburg,

30.  Entire Agreement. This Agreement, together with its exhibits, is a final and completa
expression of all the terms and conditions of the agreemsnt between the parties hereto and shall
supersede all previous communications, representations or agreements, sither verbal or written,
Except as expressly set forth in this Agresment, no representations, warranties, promises,
guarantees or agreements, oral or writlen, expressed or implied, made by either party hereto, or
either of their agents, shall survive the execuich of this Agreement.

31, Altorney Representation. This Agreement and relaied documents were drafted by
H. Clay Keene of Keene & Currall PC of Keichikan, Alaska, pursuant td'the representation by that
attorney and firm of only Seller. The Purchaser is executing this Agreement and proceeding with the
purchase of the Property under the terms of this Agreament having been encouraged prior to signing
this Agreement 1o retain an atterney to represent Purchaser's interast harein,

32, Execution of This Agreement. This Agreement (as well as any other Instruments
relating to or for implementing this Agreement, Including any documents that are requested by the
Closing Agent) may be executed in any number of counterparts, each of which shall be deemed an
original, and all said counierparls shall together constitute one and the same Agreement or other
nstrument, binding all the parties hereto, nolwithstanding that alf of the parties are not signatory to
the original or the same counterpan. A faxed or other duplicated copy of this Agreement (and arny
other related instruments and other related documents, other than the Statutory Warranty Deed, for
which exacuted originals must be recorded) shall be accepted as an original, and a faxed or ather
dupiicated copy of the executed document shall be refied upon as if it were an executed original,

33, Effective Date. This Agreement shall be effective and binding as of the time that this
Agreement has been fully executed and the parties have exchanged images of counterparts
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reflecting that this Agreement has been duly executed by or on behalf of al! the Parties,

34, Appendices to Agreement. The appendices referenced hersin and made part of
this Agreement are more particularly identified as follows:

Appendix A - Copy of State Lease 1673

Appendix 3.e.i. — Statutory Warranty Deed

Appendix 3.e,ii - Assignment Assumption Re City Tideland Lease
Appendix 3.e.ili — Assignment Assumption State l.ease 1673
Appendix 3.e.iv - FIRPTA Affidavit

Appendix 8.a — Permitted Excentions

Appendix 9,a - Application for Utility Services

Appendix 14.a — Seller's Reprasentations Re Actual Knowledge

35.  Counterpart Signature Pages and Facsimile Signatures. This Agreement may
be executed using counterpart sighature pages which, when taken together shall constitute one
Agreement. This Agreement may be executed using facsimile signatures, provided that the
documertis shall be subsequently conformed with original signature pages as soon as such
original pages are available,

IN WITNESS, WHEREQF, the parties hereto have signed and sealed this agreement the
day and year writtan below.

Washington-Alaska Properties LLG

Seller
By Q»M%J

Donaid Thornlow, Manager/Member

By

Pamela Thornlow, Membear

Good Investments, LLC
Purchaser

By é%ﬂgg’{fiw ‘a»-’:'"’

Charles Davis
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raflecting lhat this Agreement has been duly executed by or an hehalf of ali the Partles,

34, Appendices to Agreement. The appendices referenced herein and made part of
this Agreement are more particularly identified as follows:

Appendix A ~ Copy of State Lease 1673

Appendix 3.e.1, - Statutory Warranty Desd

Appendix 3.e.ii - Assignment Assumption Re City Tideland Lease
Appendix 3.e.lii - Assignment Assumption State Lease 1673
Appendix 3.e.iv - FIRPTA Affidavit

Appendix 8.a — Permitled Exceplions

Anpendix 9.a - Application for Utllity Services

Appendix 14.a — Seller's Representations Re Aclual Knowledge

35, Counterpart Signature Pages and Facsimile Signatures. This Agreement may
be executed using counterpari signature pages which, when taken together shall eonstitute one
Agreement. This Agreement may be executed using facsimile signatures, provided that the
documents shall be subsequently conformed with original signature pages as soon as such
original pages are available,

iN WITNESS, WHEREOF, the parties herefo have signed and sealed this agreement the
day and year written below.

Washington-Alaska Properties LLG
Seller

By

Daonald Thornlow, Manager/Member

By /O 2ol \%{M Loar’

Pamela Thornlow, Member

Good Investments, LLC
Purchaser

By eﬂwﬁ’% 4 f'q)-’";"’

Charles Davis

PURCHASE AND SALE AGREEMENT ’%_/_/ LZ

Page 17 of 17 pages Sefler inifials  FPurchaser Initials
HehG:VWaslil Afasha Propestias, LLG (32.109.8) Renl PropurldRPA WAP-Goad Invusinenls.doc




