RESOLUTION NO. 2020-11

A RESOLUTION OF THE TOWN OF NACHES, WASHINGTON,
AUTHORIZING THE MAYOR TO SIGN THE “PURCHASE AND SALE/DONATION
AGREEMENT” BETWEEN UPPER VALLEY SPORTS &
RECREATION ASSOCIATION AND THE TOWN OF NACHES
IN CONSIDERATION OF THE TRANSFER OF APPROXIMATELY
44.57 ACRES OF LAND TO THE TOWN OF NACHES

WHEREAS, the Town Council of the Town of Naches previously authorized the
Mayor to enter into a Letter of Intent to consider the receipt and acquisition of
approximately 44.57 acres of property from Upper Valley Sports & Recreation
Association, a Washington non-profit corporation (hereinafter “Upper Valley Sports”), said
property being situated within the Town limits of Naches in Yakima County, Washington
being Yakima County Assessor’s Tax Parcel Nos. 171411-32002 and 171410-14002; and

WHEREAS, the Town did enter into a Letter of Intent with Upper Valley Sports on,
or about, April 24, 2020 in addition to an accompanying License Agreement to enable the
Town to inspect and conduct repairs and maintenance of the subject property through
June 30, 2020 while exclusive negotiations between the parties were taking place; and

WHEREAS, based upon negotiations between the Town and Upper Valley Sports,
legal counsel for the Town has prepared a draft of a Purchase and Sale/Donation
Agreement which has been distributed to members of the Council for review; and

WHEREAS, the Town Council for the Town of Naches finds it in the best interests
of the Town to proceed with the transaction, for the Mayor to sign the Purchase and
Sale/Donation Agreement prepared by legal counsel, and to extend the term of the
License Agreement during the Town’s Due Diligence Period;

NOW, THEREFORE, IT IS HEREBY RESOLVED BY THE TOWN COUNCIL OF
THE TOWN OF NACHES AS FOLLOWS:

1. The Town of Naches authorizes Mayor Paul Williams to sign the Purchase
and Sale/Donation Agreement between Upper Valley Sports & Recreation Association
and the Town of Naches and further authorizes the Mayor to sign an extension of the
License Agreement entered into on April 24, 2020.



PASSED BY THE TOWN COUNCIL OF THE TOWN OF NACHES,
WASHINGTON this 8th day of June, 2020.

(i?% . MVL

Paul D. Williams, Mayor

Attest:

MJI-A%

Elvira Birrueta, Clerk/Treasurer

Approved as to form:

Michdel F. ShWey



PURCHASE AND SALE / DONATION AGREEMENT

DATE: June € , 2020.

PARTIES: Upper Valley Sports & Recreation Association, a
Washington non-profit corporation (hereinafter “Seller” or
“Donor”), and

Town of Naches, a municipal corporation (hereinafter
“Purchaser” or “Donee”).

RECITALS: Seller owns approximately 44.57 acres of land, consisting of
Parcel No. 171411-32002 (appx. 12.73 acres) zoned Rural
Remote/ELDP and the adjacent parcel to the west, Parcel No.
171410-14002 (appx. 31.84 acres) zoned Urban, both located
within the Town limits of Naches, as depicted on the Plat Map
appended hereto as Attachment “A” and legally described on
Attachment “B” (hereinafter collectively referred to as the
“Property”).  Seller/Donor is a qualifying 501(c)(3) entity
recognized by the Internal Revenue Service and was formed to
receive and develop the Property as part of a charitable
contribution for the purpose of promoting amateur and
recreational sporting events and programs, including Little
League and amateur baseball on the Property. Since its
formation in 1999, Seller/Donor has built Little League baseball
fields as well as tennis courts on the Property which has served
the community for many years. The Property also served as a
venue for hosting special community events. The two parcels
have a combined assessed value of $979,700.00. However,
Seller/Donor does not have sufficient funds to continue to pay
property taxes on the Property, nor does it have the funds or
resources to supply much needed maintenance and repair,
replace outdated utilities, or to remodel or remove the clubhouse
building on the Property which is not in conformity with current
building code requirements. As a result, Seller/Donor wishes to
donate its interest in the Property to Purchaser/Donee under the
terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained
herein, and for other valuable consideration, and with the intent to make a donation
to the Town of Naches, it is mutually agreed and covenanted by and between the
parties to this agreement as follows:

Purchase and Sale / Donation Agreement Page 1



1. PROPERTY BEING PURCHASED / DONATED. Subject to the terms
and conditions herein set forth, Seller shall sell, gift, convey, transfer and assign to
Purchaser and Purchaser shall accept and acquire from Seller on the Closing Date,
all right, title and interest in and to the following described assets of the Seller
(referred to collectively as the “Property”):

1.1 Real Estate. That certain real property and the improvements
located thereon, south of the intersection of State Highway 12 and
Allan Road, being Yakima County Assessor’s Tax Parcels 171411-
32002 and 171410-14002, Naches, Yakima County, Washington 98937
legally described in Attachment “B” (the “Property”); and

1.2  Personalty. The fixtures, equipment, supplies and leasehold
improvements, if any, appertaining to the Property.

2 PURCHASE PRICE AND CLOSING.

2.1  Purchase Price. The purchase price to be paid by Purchaser/Donee
for the Property shall consist of Purchaser/Donee’s payment of all outstanding
assessments against the Property as of the date of Closing, the assumption by
Purchaser / Donee of responsibility for making needed repairs and either rectifying
deficiencies with the existing clubhouse structure or demolishing it, while continuing
to make the Property available for Little League baseball, amateur and recreational
sporting events, and special community events. In addition, Purchaser / Donee has
agreed to pay all costs and expenses incident to closing and transfer of title to the
Property from Seller / Donor to Purchaser / Donee.

2.2 Closing.

2.2.1 The closing of the Purchase and Sale contemplated by this
Agreement shall take place at the offices of Pacific Alliance Title, 311 N. 4th Street,
Suite 102, Yakima, Washington, 98901 (the “Title Company”) through an escrow
(the “Escrow”) with the Title Company (as “Escrow Holder”) which Escrow shall
close (the “Close of Escrow”) on or before the tenth (10th) day following the end of
the Due Diligence Period (Section 4.2.1), unless extended by mutual agreement of
the parties. The Close of Escrow shall be in accordance with the terms, conditions
and restrictions provided herein.

3. DUE DILIGENCE.

3.1  Within five (5) business days from the date of mutual execution of this
Agreement, Seller / Donor will make available to Purchaser / Donee, at Naches
Town Hall, c/o Jeff Ranger, for inspection and copying, any and all documents in
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Seller’s / Donor’s possession relating to the Property (hereinafter sometimes
referred to as the “Due Diligence Documents”), including but not limited to, the
following documents and information:

3.1.1 All occupancy agreements affecting the Property;

3.1.2 All management contracts, maintenance and repair contracts,
and all service supply contracts or agreements related to the
Property;

3.1.3 All present insurance policies covering the Property;

3.1.4 All environmental reports or other environmental
documentation regarding the Property; and,

3.1.5 All correspondence in Seller’s / Donor’s possession that may be
relevant to the current maintenance or repair of the Property.

3.2 Preliminary Title Report. Within three (3) calendar days of the date of
mutual execution of this Agreement, Purchaser / Donee shall order a preliminary
title report of its choosing and at Purchaser / Donee’s expense for the Property,
issued by Title Company showing the condition of title of the real property together
with copies of all recorded documents referred to therein (the “Preliminary Title
Report”).

3.3  Seller Disclosure Statement. Purchaser / Donee waives the right to
receive all but the “Environmental” section of the commercial real estate seller’s
disclosure statement set forth in RCW 64.06.015 which Seller / Donor shall
complete and provide to Purchaser / Donee within three (3) business days of the
date of mutual execution of this Agreement.

4. CONDITIONS PRECEDENT.

4.1 Seller’s Conditions Precedent. Seller / Donor’s obligation to close
escrow 1s conditioned upon its satisfaction of all legal requirements for the transfer
of property from a qualifying 501(c)(3) entity to a municipal corporation, which
requirements Seller agrees to promptly pursue upon the execution of this
Agreement. Transfer is also conditioned upon mutual agreement on the form of
deed requiring continuing use of the Property for Little League baseball and other
sporting and recreational activities for the community.

4.2  Purchaser’s Conditions Precedent. Purchaser’s / Donee’s obligation
to close Escrow is expressly conditioned upon Purchaser’s / Donee’s satisfaction of
the conditions provided in this Section 4.2.1 — 4.2.4 below, and the continuing
satisfaction of such conditions through the date of Closing.

4.2.1 Due Diligence Period. Purchaser / Donee shall have thirty (30)
days from the date of mutual execution of this Agreement, unless an extension is
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needed to complete a Phase I Environmental Site Assessment (see Section 5.1.2)
(the “Due Diligence Period”) to approve in its sole discretion the physical suitability
of the Property for Purchaser / Donee’s purposes, during which period Purchaser /
Donee may conduct soil tests, engineering studies, hazardous waste studies and
other tests and studies deemed appropriate or necessary by Purchaser / Donee, and
to approve 1in its sole discretion each of the Due Diligence Documents (collectively,
the “Due Diligence Items”).

If Purchaser / Donee fails to notify Seller / Donor in writing by the expiration
of the Due Diligence Period (the “Due Diligence Expiration Date”) of its disapproval
of the Due Diligence Items, such items shall be deemed approved. Upon Purchaser’s
/ Donee’s election in writing to disapprove the Due Diligence Items prior to the Due
Diligence Expiration Date, then this Agreement shall terminate and the parties
shall have no further obligation to each other.

4.2.2 Approval of Title. In addition to Section 4.2.1 above, Purchaser /
Donee shall have ten (10) days after delivery to Purchaser / Donee of the
Preliminary Title Report within which to approve or disapprove title. If Purchaser /
Donee fails to notify Seller / Donor in writing of its disapproval of title within the
10-day period, title shall be deemed approved. If Purchaser / Donee expressly
disapproves any Schedule B exception in the Preliminary Title Report, Seller /
Donor shall have ten (10) days from notice of disapproval to notify Purchaser /
Donee in writing that either (i) Seller / Donor shall cause the disapproved exception
to be removed prior to the Closing Date, or (ii) Seller / Donor shall not cause such
disapproved exception to be removed. If Seller / Donor fails to so notify Purchaser /
Donee within the ten (10) day period, then this Agreement shall terminate. If
Purchaser / Donee elects to terminate this Agreement, the parties shall be released
from all obligation to each other hereunder. “Permitted Exceptions” shall mean (1)
the standard printed exceptions in the Title Policy, (ii) general and special real
property taxes and assessments constituting a lien not yet due and payable, (iii) the
exceptions to the Preliminary Title Report approved by Purchaser / Donee and those
exceptions disapproved by Purchaser / Donee but which Seller / Donor has agreed to
remove, all pursuant to this subsection.

4.2.3 Town Council Approval. Prior to Closing, Purchaser / Donee
must have approved the sale and transfer by appropriate ordinance or resolution.
In the absence of such approval by the date of Closing, this transaction shall be
cancelled and neither party shall have any further obligation to the other.

4.2.4 Title. On the Closing Date the Title Company shall deliver to
Purchaser / Donee an ALTA, standard coverage owner’s policy of title insurance
(including such endorsements as Purchaser may require) showing fee title to the
Property vested in Purchaser / Donee, subject to no exceptions other than the
Permitted Exceptions (the “Title Policy”), and Seller / Donor shall deliver its
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Statutory Warranty Deed to Purchaser / Donee conveying the Property to Purchaser
/ Donee subject only to the Permitted Exceptions and conditions agreed to by the
parties. If exceptions to title other than the Permitted Exceptions arise and Seller /
Donor fails to remove or cause the Title Company to insure over the same within
the time allowed for the Close of Escrow, Purchaser / Donee shall have the right to
(1) complete the purchase and accept the effect of the additional items, or (ii)
terminate the escrow.

4.3  Failure of Conditions. In the event the parties fail to close other than
by reason of a breach of their obligations under this Agreement, this Agreement
shall terminate and neither party shall have any further obligations to the other.

5. REPRESENTATIONS AND WARRANTIES.

5.1  Seller’s Representations and Warranties. Seller / Donor makes the
following representations and warranties for the benefit of Purchaser / Donee:

5.1.1 Due Authorization. This Agreement and all other documents
executed and delivered by Seller to Purchaser (a) have been or will be on or before
Closing duly authorized, executed and delivered by Seller, (b) will be the legal, valid
and binding obligations of Seller and, with respect to those documents that are
instruments of conveyance, will be sufficient to convey title and (c) will be
enforceable in accordance with their respective terms.

5.1.2 FEnvironmental Investigations. Purchaser / Donee shall have the
right to obtain, at its expense, a Phase I Environmental Site Assessment for the
Property during the Due Diligence Period. If the Phase I Assessment cannot
practically be completed within thirty (30) days from the mutual execution of this
Agreement despite the diligent efforts of Purchaser then the Due Diligence Period
shall be extended, but only to complete the Phase I Assessment on a day-to-day
basis until completed and, in any event, by not later than «~2/3; , 2020.
Purchaser and its designee may enter upon the Property for the purpose of
conducting such environmental investigations, provided Purchaser gives Seller
reasonable notice (at least 48 hours) prior to any such entry. Unless otherwise
agreed between the parties in writing, any environmental reports or information
generated during Purchaser’s environmental investigation, shall be Purchaser’s sole
property. Purchaser shall be liable for all property damage resulting from its entry
onto the Property.

5.1.3 Hazardous Wastes. To the best of Seller's actual knowledge,
Seller is not out of compliance with the. Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 USC Section 9601, et seq.;
the Hazardous Materials Transportation Act, 49 USC Section 1801, et seq.; the
Resource Conservation and Recovery Act, 42 USC Section 6901, et seq.; RCW
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70.105.010 or the regulations adopted and publications promulgated pursuant to
each of the aforesaid laws.

5.2  Purchaser’s Representations and Warranties.

5.2.1 Purchaser represents and warrants that this Agreement (i) has
been duly approved, executed and delivered by Purchaser, and (ii) is enforceable in
accordance with its respective terms.

5.2.2 Purchaser acknowledges that upon Closing, Purchaser will have
had adequate time to inspect the Property and all factors relevant to its use,
including, without limitation, the physical condition of the Property, including the
condition of soils, environmental condition, and all physical and functional aspects
of the Property; all matters relating to title; together with all municipal and other
legal requirements such as taxes, assessments, zoning, use permits, and building
codes. PURCHASER / DONEE SPECIFICALLY ACKNOWLEDGES AND
AGREES THAT SELLER / DONOR IS DONATING AND TRANSFERRING THE
PROPERTY ON AN “AS IS WITH ALL FAULTS” BASIS AND THAT PURCHASER
/ DONEE IS NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES
OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM SELLER /
DONOR, ITS AGENTS, OR REPRESENTATIVES AS TO ANY MATTERS
CONCERNING THE PROPERTY, EXCEPT AS EXPRESSLY SET FORTH
HEREIN, INCLUDING WITHOUT LIMITATION: (I) THE QUALITY, NATURE,
ADEQUACY AND PHYSICAL CONDITION AND ASPECTS OF THE PROPERTY,
(II) THE QUALITY, NATURE, ADEQUACY, AND PHYSICAL CONDITION OF
SOILS, GEOLOGY AND ANY GROUNDWATER, AND (III) THE EXISTENCE,
QUALITY, NATURE, ADEQUACY AND PHYSICAL CONDITION OF UTILITIES
SERVING THE PROPERTY.

6. CLOSING.

6.1  Closing; Definitions. The terms “Close of Escrow” and “Closing” shall
mean the date on which the Statutory Warranty Deed transferring title to the
Property to Purchaser / Donee is recorded in the Official Records of the County (the
“Official Records”).

6.2  Seller’s Deposit of Documents. Seller shall deposit into Escrow:

6.2.1 A duly executed and acknowledged Statutory Warranty Deed
conveying the Property in form approved by the party’s (the “Deed”);

6.2.2 Such additional documents consistent with this Agreement, as

may be reasonably required for conveyance of the Property in
accordance with this Agreement.
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6.3  Purchaser’s Deposit of Documents and Funds. Prior to the Close of
Escrow, Purchaser shall deposit into Escrow: (i) the Purchase Price in accordance
with the provisions of Section 2, and (i) such documents as may be reasonably
required for conveyance of the Property in accordance with this Agreement.

6.4  Closing. The Title Company shall close Escrow by: (i) recording the
Deed; (ii) issuing the Title Policy to Purchaser; and (iii) applying the funds paid by
Purchaser in accordance with this Agreement. The Title Company shall deliver
signed closing statements showing all receipts and disbursements.

6.5 Closing Costs. Closing costs shall be allocated as follows:

(1)  All closing related costs shall be paid by Purchaser /
Donee;

(2)  Purchaser shall pay the cost of the Title Policy;

(3)  The cost of recording the Deed shall be paid by Purchaser;
and

(4) The Real Estate Transfer Tax and any sales tax shall be
paid by Purchaser.

6.6 . Possession. Seller shall deliver possession of the Property to
Purchaser on the Closing Date.

7. GENERAL PROVISIONS.

7.1  Modification. The terms and conditions of this Agreement shall not be
amended or modified except in writing signed by Seller and Purchaser.

7.2  Entire Agreement. This Agreement (including attached Exhibits)
contains the entire agreement and understanding of the parties with respect to the
subject matter hereof, and there are no representations, inducements, promises or
agreements, oral or otherwise, not embodied herein. Any and all prior discussions,
negotiations, commitments and understandings relating to the subject matter
hereof are merged herein. There are no conditions precedent to the effectiveness of
this Agreement other than as stated herein, and there are no related collateral
agreements existing between the parties that are not referenced herein.

7.3  Governing Law. This Agreement and the rights and obligations of the
parties hereto shall be governed by, enforced and construed in accordance with the
internal laws of the State of Washington governing contracts to be performed
entirely within said State, without regard to its conflicts of law rules.

7.4  Severability. Any term, condition or provision of this Agreement which
shall be ruled invalid or unenforceable by any court of competent jurisdiction shall
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be disregarded, but the remainder of this Agreement shall, nevertheless, be given
full force and effect.

7.5  Notice. All notices and other communications relating to this
Agreement shall be in writing and shall be personally delivered or sent by
registered or certified mail, postage paid, return receipt requested, to the parties at
the addresses set forth below:

To Seller/Donor: To Purchaser/Donee:
Upper Valley Sports & Town of Naches
Recreation Association Attn: Jeff Ranger
Attn: Taylor Raschko PO Box 95

PO Box 936 Naches, WA 98937

Naches, WA 989037-9700

The parties hereto may change the address at which they are to receive notice
hereunder by notice in writing in the foregoing manner given to the other. All
notices shall be deemed received on the earlier of the date of actual receipt or two
(2) calendar days after deposit thereof in the United States mail.

7.6 Exhibits. All documents attached hereto as Exhibits are incorporated
herein and made a part of this Agreement as if fully set forth.

7.7  Counterparts. This Agreement may be executed in separate
counterparts, each of which will be an original and all of which taken together shall
constitute one and the same agreement. Counterparts executed and delivered by
electronic transmission shall have the same force and effect as a counterpart having
original signatures.

[signatures on following page]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be

executed the day and year first written above.
SELLER / DONOR:

Upper Valley Sports & Recreation Association

By:
Title:

PURCHASER / DONEE:

TOWN OF NACI-}ES

z %
By: frre | B2 Lo [ ormmr
Title: A #ter
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Attachment “B”
Legal Description

Parcel No. 171411-32002

A parcel of land within the Northwest 1/4 of the Southwest 1/4 of Section 11,
Township 14 North, Range 17, E.W.M., bounded as follows:

Beginning at the Northwest corner of said Northwest 1/4; thence South 88°42' East
263 feet to the Southerly right of way line of State Highway No. 5; thence South
50°27" East 1,393.5 feet along said right of way line; thence South 1°16' East 448
feet to the Southeast corner of said Northwest 1/4; thence North 89°02' West to a
line bearing South 2°33' East from the point of beginning; thence North 2°33' West
1,343 feet, more or less, to the point of beginning;

EXCEPT that part of the Northwest 1/4 of the Southwest 1/4 of Section 11,
Township 14 North, Range 17, E-W.M., bounded as follows: Commencing at the
West quarter corner of said Section 11; thence South 87°42'30" East along the North
line of said subdivision 264.06 feet, more or less, to the Southerly right of way line
of Primary State Highway No. 5; thence South 49°27' East along the said Southerly
right of way line 1,393.50 feet to the point of beginning; thence North 49°27' West
673.60 feet; thence South 33°07' West 717.90 feet; thence North 60°20' West 369.46
feet; thence South 1°33'30" East 439.96 feet to the South line of said subdivision;
thence South 88°01'24" East along said South line of said subdivision 1199.78 feet
to the Southeast corner of said subdivision; thence Northwesterly to the point of
beginning.

AND EXCEPT right of way for State Road #12, as conveyed by instrument recorded
in Volume 739 of Official Records, under Auditor's File Number 2194355, records of
Yakima County, Washington.

Parcel No. 171410-14002

That part of the Northeast 1/4 of the Southeast 1/4 of Section 10, Township 14
North, Range 17, E.W.M,, lying North of the Naches River, and that portion of the
Southeast 1/4 of the Northeast 1/4 of said section lying Southerly of the right of way
of State Highway No. 5. EXCEPT that portion condemned for highway purposes in
Yakima County Superior Court Cause 52557.
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