" MILLERINASH v e milornseh,com

500 E. Broadway, Suite 400
A TTORNETYS AT L AW Vancouver, WA 98660-3324

Mailing address:

Post Office Box 694
Vancouver, WA 98666-0694
(360) 6994771

(360) 694-6413 fax

3400 U.S. Bancorp Tower
111 S.W. Fifth Avenue

Stephen W. Horenstein Portland, OR 97204-3699
Admitted in Washington and Oregon (503) 224-5858
steve.horenstein@millernash.com (503) 224-0155 fax

(360) 737-1470 direct line
4400 Two Union Square
601 Union Street
Seattle, WA 98101-2352
November 11, 2005 (206) 622-8484
(206) 622-7485 fax

VIA FEDERAL EXPRESS

Mr. Jeffrey Nelson

National Indian Gaming Commission
1441 L Street N.W., Suite 9100
Washington, D.C. 20005

Subject:  Cowlitz Tribe — 152 Acres at La Center Interchange
Dear Mr. Nelson:

We understand that you have requested additional details regarding the status of
the approximately 152 acres that is the subject of the Cowlitz Tribe's fee-to-trust application (the
"Cowlitz Property"). This letter describes the ownership and control of the Cowlitz Property.
Not all of the relevant documents are recorded with the Clark County Auditor, so not all of this
information would be reflected in a title search or similar investigation of public records. We
have enclosed relevant unrecorded documents for your further information.

The Cowlitz Property is comprised of fourteen (14) Assessor's parcels and is
controlled by Salishan-Mohegan, LLC ("Salishan-Mohegan"), the Cowlitz Tribe's development
partner. (Please note that Clark County just processed an old tax lot segregation request that
converted the seven tax parcels owned by Earl Bates, et al., to twelve tax parcels. The total tax
lots have thus increased from nine to fourteen. .

One parcel is already owned by Salishan-Mohegan outright. Salishan-Mohegan is
purchasing the remainder of the parcels from the Gregerson Living Trust (one Assessor's parcel)
and from Earl Bates, James Cozzetto, and Elaine Cozzetto (twelve Assessor's parcels). _

Parcel Owned by Salishan-Mohegan Outright

Assessor's parcel number 210118-000 is an approximately 1.2-acre parcel in the
northeast part of the Cowlitz Property. This parcel is highlighted in orange on the map enclosed
as Exhibit A and is owned outright by Salishan-Mohegan as shown by the enclosed deed.
Exhibit B.
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Relevant Transaction History:

1. 2001: May Ungemach conveys to David and Kristine Barnett (deed
recorded under Auditor's File No. 33085 94).

2. 2004: David and Kristine Barnett convey to Salishan-Mohegan (deed
recorded under Auditor's File No. 3861872 and enclosed as Exhibit B.)

3. Future Date: Salishan-Mohegan will assign and/or transfer its interest to
the Cowlitz Tribe at the time of trust transfer (See Development Agreement, pg. 13).

Real Estate Contract with Gregerson Living Trust

Assessor's parcel number 210122-000, located north of NW 319" Street and
highlighted in green on Exhibit A, is being purchased on a real estate contract with the Gregerson
Living Trust. The recorded real estate contract, a copy of which is enclosed as Exkibiz C, is
between the Gregerson Living Trust, as seller, and David and Kristine Barnett, as purchasers.
The Bametts later assigned their interest as purchasers to Salishan-Mohegan in the Purchaser's
Assignment of Contract and Deed enclosed as Exhibit D. The Purchaser's Assignment of
Contract and Deed is not recorded, so the County's records show title in the Gregerson Living
Trust and the Barnetts as contract purchasers.

Relevant Transaction History:

1. 2001: Gregerson Living Trust sells the parcel on contract to David and
Kristine Barnett (Real Estate Contract recorded under Auditor's File No. 3296408 and enclosed
as Exhibit C).

2. 2004: David and Kristine Barnett assign purchaser's interest to Salishan-

Mohegan (unrecorded Purchaser's Assignment of Contract and Deed enclosed as Exhibit D)

3. Future Date: Salishan-Mohegan will complete payment and assign
and/or transfer its interest to the Cowlitz Tribe at the time of trust transfer (See Development
Agreement, pg. 13).

Purchase, Sale, and Option Agreements with Earl Bates, et al.

The remainder of the Cowlitz Property (Assessor's parcel numbers 21 1002-000,
211003-000, 211005-000, 211006-000, 21 1035-000, 211038-000, 211062-000, 21 1063-000,
211064-000, 211065-000, 211066-000, and 21121 8-000), which is located south of NW 319
Street and highlighted in yellow on Exhibiz A, is being purchased by Salishan-Mohegan
according to an Assignment of Purchase, Sale, and Option Agreements, a copy of which is
enclosed as Exhibit E. Through the assignment, David and Kristine Barnett assigned their
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interest in three purchase, sale, and option agreements with Earl Bates, James Cozzetto, and
Elaine Cozzetto. A copy of the 2000 Purchase, Sale, and Option Agreement between the
Barnetts and Bates and the Cozzettos is enclosed as Exhibit F. None of these documents are
recorded, and the County's records show title in Earl Bates, James Cozzetto, and Elaine
Cozzetto.

Relevant Transaction History:

1. 2000: Earl Bates and James and Elaine Cozzetto agree to sell various
parcels to David and Kristine Barnett (unrecorded Purchase, Sale, and Option Agreement
enclosed as Exhibit F).

2. 2004: David and Kristine Barnett assign their interest to Salishan-
Mohegan (unrecorded Assignment of Purchase, Sale, and Option Agreements enclosed as
Exhibit E.) '

3. Future Date: Salishan-Mohegan will complete payment and assign
and/or transfer its interest to the Cowlitz Tribe at the time of trust transfer (See Development
Agreement, pg. 13).

We hope this information helps you understand the nature of the relevant interests
in the Cowlitz Property. Please contact us if you have any questions.

Very truly youy

Enclosures

cc: Ms. Heather Sibbison
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Return Address: Salishan-Mohegan LLC 20.08 Clark Gounty,
¢/o Miller Nash LLp '
ATTN: Guy Towie
4400 Two Union Square Real Estate Expigg Tox
601 Union Street Ch. 11 Rev. Laws 195+
Seattle, Washington 98 101-2352 MRT
Afd.
Afld. #
e

AUDITOR/RECORDER'S INDEXING FORM

Document Title(s): 1,  Special Wartanty Doed

Reference Number(s) of Documents assignad
or released;

Grantor(s): 1. David B, Bamegt
2. Kristine E. Bamett

O Additional names osi page

of document
Grantes(s): | Salishan-Mohegan LLC
0] Additional names o page of document

Legal Description): Portions of S5, TAN, R1E
(abbreviated)

Bq Additional legal ig onpage_one of dacument
,Assmor’s Property Tax Parcel’/Account Numbaer: 210118-000

DAVID E. BARNETT and KRISTINE E, BARNETT, husband and wife, Grantors,
for value received bargains, sells and conveys to SALISHAN-MOHEGAN LLC, a
Washington limited ligbility Company, Grantee, the following described reaj estate,

situated in the County of Clark, State of Washington, together with all afier acquired title
of the grantor(s) therein: '

BEGINNING at the intersection of the West line of Primary State

Highway No. 1 and the East line of the Southeast quarter of Section 3,
Township 4 No: , Ratige 1 Bast of the Willamette Meridian, Clark
County, Washington; thence Northerly along said West line of Pri

State Highway No. | 5 distance of 13075 feet to the Point of Beginning of
this description; thence West 108.5 feet to an angle point thereon; thence
Northerly along the fence 880.5 feet to the center line of a creek; thence -
Northerly along said creek 443 foet to the West line of Primary State
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Highway No. 1; thence Southerly along said West line of Highway (o the
Point of Beginning,

EXCEPT that portion conveyed to the State of Washingion by Auditor's
File Nos. G 450664 and G 147358,

DATED this_24™ _ gay of july, 2004,

Dowdl £, Bermir Pzl o

David E. Bamnett Kristine E. Barnett

STATE OF WASHINGTON )
) SS.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that David E. Barnett
and Kristine E, Bamett are the persons who appeared before me and sgig persous
acknowledged that they signed this instrument and acknowledged it to be thejr free and
voluntary act for the uses and purposes mentioned in the instrument,

DATED: ___ July 24™ 2004

Notaty Seal

—T T

(Print Name)
No ic

My appointment expires; ‘3/ \2./63&

Doc ID: SEADOCS:) 82812.1
07720104
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WHEN RECORDED RETURN TO:

NAME: Gr dorf. P.S,
Atin: David E. Gregerson
ADDRESS: 415, 17° 81, e pren
CITY.STATE,ZIP: Vancouver, WA 08683 ' _}T.‘f?,;:’,gg’i
aﬂ;{?ﬂ :2¢%_has been paid
P Y7668t 3¢/

& Lo,
——
~Lacier

Bt

@) Chicago Title Insurance Company

ORDER NO.: K121458 B

DOCUMENT TITLE(s)
Real Estate Contract

GRANTECS.:
Barnett, David E.
8arnett, Kristine E.

GRANT?DAS':

Alf Gregersan, Trustee

Lili Gregerson, Trustee

Gregerson Living Trust dated 11/18/96

Abbreviated Legal Description: Section: ! !ownship: 4 North Range: 1 East
Assessor's Tax Parcel No.{s): 210122-000

* additional legaf descriplion {s within document

The Recorder wilf raly on the Information provided on the form. The staf will not read the dacumant to
verify the accuracy or complateness of the indexing informatian pravided herein

EXHIBIT C
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After recording, return to;

GREGERSON & LANGSDORF, P.S.
Atm: David E. Gregerson

415 E. 17th Streer

Vancouver, WA 98663

REAL ESTATE CONTRACT
K1214583%8

Alf Gregerson and Lil{ Gregerson Trustees of /
1. This Contract is entered into on March —=22_, 200! betweer/the Gregerson Living Trust
dated November 18, 1996 as “Seller” and David E. and Kristine B. Barnett as “Buyer",

2 Seller agrees 1o sell to Buyer and Buyer agrees to purchase from Seller the following
described real estate in Clark County, State of Washington,

3710 NW 319th Street, Ridgefield, Washington
Legal Description: See Exhibit A attached hereto

3. Personal property, if any, included in the sale is as follows:

No part of the purchase price is artributed to personal property.

4. Buyer agrees to pay:
() $3,050,000.00 Total price
Less ($ 152,500.00) Down payment at execution of
Purchase and Sale Agreement
Less (3 347,500.00) Additional cash paid at closing
Results in $2,550,000.00 Amount Financed by Seller.

(b)  PAYMENT OF AMOUNT FINANCED BY SELLER.
Buyer agrees to pay the sum of $2,550,000.00 as follows: minimum monthly
paymeats of $20,187.50, ar more at Buyer’s option, on or before the 28th day of
March, 2001, and a like amount or more on or before 28th day of each month
thereafter WITH THE ENTIRE BALANCE OF PRINCIPAL AND INTEREST
DUE IN FULL NOT LATER THAN MARCH 28, 2004. Interest shall accrue on
the declining balance at the annual rate of 9.5% from the date of execution of this
contract. :
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Payments are applied first o late charges, then to interest, and then to principal.
Payments shall be mads to Secllers at 21419 NW 114 Avenue, Ridgefield, Wa
98642, or such other place as the Seller may hereafter indicate in writing,

OTHER ENCUMBRANCES AGAINST THE PROPERTY., The property is subject to
encumbrances including the following Jisted tenancies, easements, restrictions and

reservations in addition to the obligations assumed by Buyer and the abligations being
paid by Seller:

Lease agreements with existing tenant of house; lease agreement with existing
tenant of pasture

Buyer has performed all due diligence and satisfied jtself as to the nature and terms of aJ]

existing tenancies, takes the Property subject 1o the 5ame, and shall hold Seller harmless
from any and all obligations arising from the same.

FULFILLMENT DEED. Upon payment of all amounts due Seller, Seller agrees (o
deliver to Buyer a Statutery Warranty Deed in fulfillment of this Contract. Any personal
property included in the sale shall be included in the fulfillment deed, Said deed shall
also include substantially the following language and bind the parties thereby:

“Grantee(s) acknowledge(s) actual notice of two boundary encroachments in the
southeast corner of the Praperty by the present owners of the neighboring lol.
Said encroachments are identified in detail in a Survey map recorded under Clark
County Auditor’s File No. __ #* and consist of approximately 12,600 total
square feet. Said encroachments may give rise lo a claim for adverse possession
by the owners of the neighboring lot, The Wwarranties in this deed from Grantor 1o
- Grantee(s) specifically exclude any warranties pertaining to said encroachments.
Grantee(s) assume(s) all risk of any adverse possession claim and shall hold
Grantor harmless from the same. "
**in Volume 48 of Surveys at page 020.

LATE CHARGES. If any payment on the purchase price is not made within 1en (10)

days after the date it is due, Buyer agrees to pay a late charge equal to 5% of the amount

of such payment. Such late payment charge shall be in addition to all other remedies

available to Seller and the first amounts received from Buyer after such late charges are

due shall be applied to the lute charges.

NO ADVERSE EFFECT ON PRIOR ENCUMBRANCES. Seller warrants that entry
into this Contract will not cause in any prior encumbrance (a) a breach, (b) accelerate

Payments, or (¢) an increased interest rate; unless (a), (b) or (¢) has been consented to by
Buyer in writing.

POSSESSION. Buyer is entitled to possession of the property from and after the date of

this Contract, or closing, whichever is later, subject to any lenancies described in
Paragraph 5,
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TAXES, ASSESSMENTS AND UTILITY LIENS. Buyer agrees o pay by the date dye
all taxes and assessments becoming a lien against the Property after the date of this
Contract. Buyer may in good faith contest any such taxes or assessments so long as np
forfeiture or sale of the property is threatened as the result of such contest. Buyer agrees
to pay when due any utility charges which may become liens superior Lo Seller's interest
under this Contract, If rea estate taxes and penaliies are assessed against the Property at

INSURANCE. Buyer agrees to keep all buildings now or hereafter erected on the
property described herain continuously insured under fire and extended coverage policies
in an amount not less than the current tax assegsed value of said improvements, Ajl
policies shall be held by the Buyer and be ip such companies as the Seller may approve

amount thereof plus any costs and attorney’s fees incurred in connection with making
such payment,

CONDITION OF PROPERTY. Buyer accepts the Property in its present condition and

acknowledges that Seller, its agents and subagents have made no representation or

RISK OF LOSS. Buyer shall bear the risk of loss for destruction or condemnation of the

property. Any such loss shall not relieve Buyer from any of Buyer's obligations pursuant
to this Contract,
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WASTE. Buyer shall keep property in good repair and shall not commit or suffer waste
or willful damage to or destruction
timber without the written consent

AGRICULTURAL USE. If this

of the property. Buyer shall not remove commercial
of Seller,

property is to be used principally for agricultural

purposes, Buyer agrees to conduct farm and livestock operations in accordance with good

husbandry practices. In the eve
Seller’s entry on the

and livestock.

ni a forfeiture action js instituted, Buyer consents 1o
premises ta take any reasonable uction Lo conserve soil, crops, lrees

instructions (o apply the funds on the restoration contract, the property shall be restored

unless underlying encumbrances p
shall be applied in puyment of the

direct,

DEFAULT. If the Buyer fails 10 o

this Contract, Seller may:

(2)
)]

{c)

@

Suit for Installments

rovide otherwise. Otherwise, proceeds of the award
balance due on the purchase price, as Seller may

bserve or perform &ny lerm, covenant or condition of

- Sue for any delinquent periodic payment; or

Specific Pecformance. Sue for specific performance of any of Buyer's

obligations pursuani

to this Contract; or

Forfeit Buyer's Interest. Forfeit this Contract pursuant to Ch, 61.30 RCW,
as it is presently enacted and may hereafier be smended. The effect of
such forfeiture includes: (i) all right, title and interest in the property of
the Buyer and all persons claiming through the Buyer shall be terminated:
(ii) the Buyer's rights under the Contract shal! be canceled; (iii) all sums
previously paid under the Contract shall belong 10 and be retained by the
Seller or other person to whom paid and entitled thereto; (iv) all

improvements made
to the Seller; and (v)

to and unharvested crops on the property shatl belong
Buyer shall be required to surrender possession of

the property, improvements and unharvested crops to the Seller 10 days

after the forfeiture.

Acceleration of Balance Due. Give Buyer written notice demanding
payment of said delinquencies and payment of a late charge of 5% of the
amount of such delinquent payments and payment of Seller's reasonable
attorney's fees and costs incurred for services in preparing and sending
such Notice and stating that if payment pursuant to said Notice is not

received within 30 d

ays afier the date of said Notice is sither deposited in

the mail addressed 1o the Buyer or personally delivered 10 the Buyer, the
entire balance owing, including interest, will become immedialely due and

payable. Seller may

thereupon institute sui for payment of such balance,

LT i
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interest, late charge and reasonable attorneys' fees and costs,
(&) ludicial Foreclosure, Sue to foreclose this Contract as a mortgage, in
which event Buyer may be liable for a deficiency.

RECEIVER, If Seller has instiluted any proceedings specified in Paragraph 20 and
Buyer is receiving rental or other income from the Properly, Buyer agrees that the
appointment of a receiver for the property is necessary to protect Seller’s interest,

BUYER'S REMEDY FOR SELLER’S DEFAULT., If Seller fails to observe or perform
any term, covenant or condition of this Contract, Buyer may, after 30 days’ written nortjce
to Seller, institute suit for damages or specific performance unless the breaches
designated in said notice are cured,

NON-WAIVER. Failure of either party 1o insist upon strict performance of the other

TIME FOR PERFORMANCE., Time is of the essence in performance of any obligations
pursuant to this Contract.

SUCCESSORS AND ASSIGNS. Subject 1o any restrictions against assignmment, the
provisions of this Contract shall be binding on the heirs, successors and assigns of the
Seller and the Buyer.

DUE ON SALE. If Buyer, without written consent of Seller, (a) conveys, (b) sells, (c)
leases, (d) assigns, (e) contracts 1o convey, sell lease or assign, (f) grants an option to buy
the property, (g) permits a forfeiture or foreclosure or trustee or sheriff’s sale of any of
the Buyer’s interest in the property or this Conteact, Seller may at any time thersafter
either raise the interest rate on the balance of the purchase price or declare the entire
balance of the purchase price due and payable. If one or more of the entities comprising
the Buyer is a corporation, any transfer or successive trunsfers in the nature of items (a)
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through (g) abave of 49% or more of the outstanding capital stock shall enable Seller to
take the above action. A lease of less than 3 years (including option for renewals), a
transfer to a spouse or child of Buyer, a transfer incident to a marriage dissolution or
condemnation, and a transfer by inheritance will not enable Seller to take any action
pursuant to this Paragraph; provided the transferee other than a condemnor agress in
writing that the provisions of this paragraph apply to any subsequent transaction
involving the property entered into by the transferee. Buyer shall not assign any interest

in this contract withour express prior wrilten consent from Seller, which Seller shall not
unreasonably withhold.

27.  ADDENDA. Any addenda attached hereto are a part of this Contract,

28.  ENTIRE AGREEMENT. This Contract constitutes the entire agreement of the parties
and supersedes all prior agreements and understandings, written or oral, except for those
provisions of paragraph (8(f) of the Purchase and Sale Agreement. This Contract may be
amended only in writing executed by Seller and Buyer.,

IN WITNESS WHEREGQF the parties have signed and sealed this Contract the day and year first
above written.

SELLER BUYER
BY: TR, BY:
Il ' M 2 IW
BY: ) Truutle. BY:_(hd & s
) MN"\I,, [ For
STATE OF WASHINGTON )
13
County of Clark )

1 certify that DAVID E. and KRISTINE E. BARNETT appeared personally before me .
and that [ know or have satisfactory evidence that he signed this instrument and acknowledged it
to be her free and voluntary act for the uses and purposes mentioned in the instrument,

DATED this day of March, 2001.

{print namc)
NOTARY PUBLIC FOR WASHINGTON
My appointment expires:
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STATE OF WASHINGTON 1
COUNTY OF CLARK
On this day Z”fi'( of ,éZQi (:-é l , Zm l before me, the undersigned, A Nolary Public
in and for the Sm?{of Washingion mmiygi Ppersanally appeared
£ fr

Truckepl 59t
the entity that executed the foregoing instrum said instrument o be the fres and
voluntary act and deed of the said entity, for the uses and putposes thersin mentioged, and on’oath stated that

\ A4 are authorized (o execute the said instrument on behglf of the said entity.

WITNESS my band and official seal hereto affixed (he day and year in the certificate above written.

%gz_%,za £ %ﬂ 4y a

Signafire of Npe, ry Public

Notary Public in and for the State of Washingon,
Residing at 7/ QAU BUALLY ' ol

My Commission Expires: } (’) . ZD [) } . - RAUMAN

AT W shingron
L, Tarein 15'?';4;'
LV VN |

T e g bl TN

Acknowledpmeny - Corporation - Trust or - Parrnership
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STATE OF WASHINGTON
ss.
COUNTY OF CLARK

On this ‘&Z 4é day of /%ﬂ/‘ él/L ZZZ') before me, the
undersigned, a Nomry Public in and for the State of Washington, duly commissianed and sworm, personally
appeared __ PNt (5 HBay Vu'd- . .

to me known fo be the individual described in, and who pxecated the withjn instrument fi Ml’l}sch’

and also 33 Attorney in Facl for Ka;tint ¢ Pavipe

and acknowledged to me that —he signed and sealed the same as his _own free and voluntary act and

deed for £a self, and alsq as -+ free and voluntary act and deed 85 Attoruey in Fact for said
rebnt ¢ L in the capacity and for the uses and purposes therein

mentioned, and that said principal is not deceased or incompetent.

IN WITNESS WHEREOF, [ have hiereunto set my hand and affixed my official sea) the day and year first aboye

written. % a{/{é W{{Mﬁﬁ

gnalér} of Notary Public

Notary Public in 17d fpt the State of Wasltington,

QLAY
My Commission Expires: / C/) - 70 & /

Residing at

Chicago Title Insurance Cuinpany - Ackuowledgment - Seif and Aftorney In Fact
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EXHIBIT ‘A’
All that part of the Southeast quarter of Section 5, Township 4 North, Range 1 East of the

Willamette Meridian, Clark County, Washington, lying West of Primary Stale Road No. 1 (Pacific
Highway).

EXCEPT the Henry Ungemach tract recorded in Volume 76 of Deeds, Page 33, records of Clark
County, Washington, described as follows:

BEGINNING at a point 19.81 chains Norih of Southwest corner of said Southeast quarter; thence
East 13.48 chains to creek, thence Northerly along creek to Notth line of said Southeast quarter at
a point 6.66 chains West of Northeast corner thereof; thence West to Northwest comer of said
Southeast quarter; thence South 19.91 chains to the paint of beginning.

ALSO EXCEPT the John F. Anderson tract as conveyed by deed recorded under Auditor's File
No. F 38759, records of Clark County, Washington, described as follows:

BEGINNING at Northwest corner of Southwest quarter of Southeast quarter of Section 5,
Township 4 North, Range 1 East of Willamette Meridian, and running thence East 514 feel
thence Southerly 340 feet; thence Northwesterly 487 feet to a point 196 feet due South of point of
beginning; theace North to point of beginning.

ALSO EXCEPT that tract described as follaws:

BEGINNING at a point 26 rods and 9 feet West of Southeast camer of Section 5 in Township 4
North of Range 1 East of Willamette Meridian, and running thenca West 20 rods to County Road;
thence North 182 feet; thence East 20 rods; thence South 182 feet to point of beginning.

ALSO EXCEPT a certain reserved tract described as follows:

BEGINNING at intersection of West line of Primary State Highway No. 1 (Pacific Highway) and
East line of Southeast quarter of said Section 5, Tawnship 4 North, Range 1 East of Willamette
Meridian; thence Northerly along said West line of Primary State Highway No. 1, a distance of
1307.5 feet to TRUE POINT OF BEGINNING of this description; thence West 108.5 feet to an
angie point therein; thence Northerly along fence 880.5 feet to center line of creek: thence
Noriheasterly along said creek 443 feet, more or less, to West line of Primary State highway No.
1; thence Southerly along sald West line of highway to the true point of beginning.

ALSO EXCEPT that portion thereof lying within Primary State Highway No. 1 (SR-5) as conveyed
1o State of Washington by deed recorded under Auditor's File No. G 458085, Q-WRALSY a~d O SYST2

ALSO EXCEPT any portion lying within Northwest 319th Street and Primary State Highway No. 4

¥
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Return Address: Salishan-Mohegan LLC
c/o Miller Nash LLp
ATTN: Guy Towle
4400 Two Union Square
601 Union Street
Seattle, Washington 98101-2352

AUDITOR/RECORDER'S INDEXING FORM

Bcument Title(s): 1. Purchaser's Assignment of Contract and Deed

[

Reference Number(s) of Documents assigned 3296408
or released:

Grantor(s): 1. David E. Bamnett
2. Kristine E. Bamett

O Additional names on page of document
Grantee(s): |, Salishan-Mohegan LLC
LD Additional names on page

of document

Legal Description): 415 #19 Sec 5, TAN, RIEWM
(abbreviated)

£3] Additional legal is on page _Ex. A of document

Assessor's Property Tax Parcel/Account Number: 210122-000

PURCHASER’S ASSIGNMENT OF CONTRACT AND DEED

DAVID E. BARNETT and KRISTINE E. BARNETT, husband and wife, Grantors,

for value received convey and quit claim to SALISHAN-MOHEGAN LLC,a
Washington limited liability company, Grantee, the following described real estate,
situated in the County of Clark, State of Washington, together with all after acquired title
of the grantor(s) therein:

The real property is described on Exhibit "A" attached hereto.

And Grantors further hereby assign, transfer and set over to the Grantee that certain real
estate contract dated the 2nd day of March, 2001, and recorded on March 6, 2001, under
recording number 3296408, between Gregerson Living Trust as seller and Grantors

1

EXHIBIT D



herein as purchaser for the sale and purchase of the above described real estate. Grantee
hereby assumes and agrees to fulfill the conditions of said real estate contract.

DATED this _24™ _day of July 2004.

Do €. Beopron %W@ Powsersd

David E. Barnett Kristine E. Barnett

Salishan-Mohegan LLC

By:_ Dudled €. Rea =X

Its Manager

CONSENT OF SELLER TO PURCHASER’S ASSIGNMENT OF CONTRACT
AND DEED

The undersigned, as Seller under the Real Estate Contract referenced above in the
Purchaser's Assignment of Contract and Deed, hereby consents to the assignment by
David E. Barnett and Kristine E. Barnett (Grantors) to Salishan-Mohegan LLC
notwithstanding Section 26 of the Real Estate Contract restricting transfers by Grantors.
Consent to this assignment is not consent to any other assignment except as provided by
and in accordance with said Section 26. Grantors acknowledge that they are not released
from the obligations arising under the contract assigned hereunder.
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Alf '\1@?&\ Lili Gfegerson, Trasfee



STATE OF WASHINGTON )
) SS.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that David E. Barnett
and Kristine E. Barnett are the persons who appeared before me and said persons
acknowledged that they signed this instrument and acknowledged it to be their free and
voluntary act for the uses and purposes mentioned in the instrument.

DATED: ___Jvly 24™ , 2004

Notary Seal

(Print Name)

Notary Public =/
My appointment expires: S 12/ o
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STATE OF (S45itiMgoN

)
) SS.
COUNTY OF __ [Cimio )

I certify that I know or have satisfactory evidence that Davip BaepsT
is the person who appeared before me and said person acknowledged that He
signed this instrument, on oath stated that _He was authorized to execute the instrument
and acknowledged it as the Manager of Salishan-Mohegan LLC to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

DATED: :_M,', W 2004

Notary Seal

(Print Name)

My appointment expires: /4 2/c OB




STATE OF WASHINGTON )
) SS.

COUNTY OF KBNG ¢ L{R))

I certify that I know or have satisfactory evidence that Alf Gregerson and
Lili Gregerson are the persons who appeared before me and said persons acknowledged
that they signed this instrument on oath stated that they were authorized to execute the
instrument and acknowledged it as the Trustees of the Gregerson Living Trust dated
November 18, 1996 to be the free and voluntary act of such party for the uses and
purposes mentioned in the instrument.

DATED: _ Jvly M Jeer
/ f

Notary Seal ,
/ k\ fz%/!. (—/
2 Twid Greae dspn (Print Name)
Notary Public R
DAVID E. GREGERSON My appointment expires: _& - /5" ¢ (s
NOTARY PUBLIC
STATE OF WASHINGTON
COMMISSION EXPIRES
SEPTEMBER 15, 2006

Doc ID: SEADOCS:182808.2
07/20/04



PURCHASER'S ASSIGNMENT OF CONTRACT AND DEED
EXHIBIT A
LEGAL DESCRIPTION

All that part of the Southeast quarter of Section 5, Township 4 North, Range 1 East of the
Willamette Meridian, Clark County, Washington, lying West of Primary State Road No. 1
(Pacific Highway). )

EXCEPT the Hepry Ungemach tract recorded in Volume 76 of Deeds, Page 33, records of
Clark County, Washington, described as follows:

BEGINNING at a point 19.91 chains North of the Southwest comer of said Southeast
quarter; thence East 13.48 chains to creek; thence Northerly along creek to North line of
said Southeast quarter at a point 6.66 chains West of the Northeast corner thereof; thence
West to Northwest comer of said Southeast quarter; thence South 19.91 chains to the
Point of Beginning.

ALSO EXCEPT the John F. Anderson tract as conveyed by deed recorded under Auditor's
File No. F 38759, records of Clark County, Washington, described as follows:

BEGINNING at the Northwest corner of the Southwest quarter of the Southeast quarter of
Section 5, Township 4 North, Range 1 East of the Willamette Meridian, Clark County,
Washington; and running thence East 514 feet: thence Southerly 340 feet; thence
Northwesterly 487 feet to a point 196 feet due South of the Point of Beginning; thence
North to the Point of Beginning.

ALSO EXCEPT that tract described as follows:

BEGINNING at a point 26 rods and 9 feet West of the Southeast corner of Section 5,
Township 4 North, Range 1 East of the Willamette Meridian, Clark County, Washington;
and running thence West 20 rods to County Road; thence North 182 feet; thence East 20
rods; thence South 182 feet to the Point of Beginning.

‘ALSO EXCEPT a certain reserved tract described as follows:

BEGINNING at the intersection of the West line of Primary State Highway No. 1 (Pacific
Highway) and the East line of the Southeast quarter of said Section 5, Township 4 North,
Range 1 East of the Willamette Meridian, Clark County, Washington; thence Northerly
along said West line of Primary State Highway No. 1, a distance of 1307.5 feet to the True
Point of Beginning of this description; thence West 108.5 feet to an angle point therein;
thence Northerly along fence 880.5 feet to center line of creek; thence Northeasterly along
said creek 443 feet, more or less, to the West line of Primary State Highway No. 1; thence
Southerly along said West fine of highway to the True Point of Beginning.

ALSO EXCEPT that portion thereof lying within Primary State Highway No. 1 (SR-5) as
conveyed to the State of Washington by deed recorded under Auditor’s File Nos. G 458085,
G 143553 and D 94522.

ALSO EXCEPT any portion lying within NW 319th Street and Primary State Highway No. 1.



ASSIGNMENT OF PURCHASE, SALE AND OPTION AGREEMENTS

This Assignment of Purchase, Sale and Option Agreements ("Assignment") is made as of
July 24%, 2004, by DAVID E. BARNETT and KRISTINE E. BARNETT, husband and wife,
Grantors, in favor of SALISHAN-MOHEGAN LLC, a Washington limited liability company
("LLC"). :

RECITALS

A This Assignment is executed in connection with the formation of the Salishan-
Mohegan LLC ("LLC");

B. Grantors are the Purchasers under three Purchase, Sale and Option Agreements
(the "Purchase Agreements") wherein the Sellers are Earl F. Bates, James F. Cozzetto and Elaine
Cozzetto, including amendments and addenda thereto, which Purchase Agreements are originally
dated June 14, 2000, February 10, 2001, and J. anuary 28, 2002. Copies of said Purchase
Agreements and all Addenda and Amendments thereto are attached hereto as Exhibit A and
incorporated herein by this reference.

C. Grantors are assigning their interest in the Purchase Agreements to LLC by this
document.

AGREEMENT

In consideration of the above and the mutual promises contained in this Assignment, the receipt
and sufficiency of which are acknowledged, the parties hereto agree as follows:

' 1. Assignment of Purchase Agreements. For value received, Grantors hereby assign,
transfer, and convey to LLC all of Grantor's right, title, obligation, and interest in and to the
Purchase Agreements.

2, Assumption of Obligations. LLC agrees to and hereby assumes all of the obligations of
Grantor as Purchaser under the Purchase Agreements,

3. Grantor's Representations and Warranties. Grantors represent and warrant that:
(a) Grantors have good right to assign the Purchase Agreements;

(®)  No other person has any right, title, obligation, or interest in the Purchase
Agreements;

(©) The execution, delivery, and performance of this Assignment will not violate any
requirement of law or any contractual obligation applicable to or binding upon Grantors.

EXHIBIT E
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4, Governing Law. This Assignment shall be governed by the laws of the state of
Washington.

5. Effective Date. The effective date of this Assignment is July 'Z_d?{ 2004,

(nid & Banh= 4 5 o OB~

David E. Barnett Kristine E. Bamett .
STATE OF WASHINGTON )

) SS.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that David E. Barnett and
Kristine E. Barnett are the persons who appeared before me and said persons acknowledged that
they signed this instrument and acknowledged it to be their free and voluntary act for the uses
and purposes mentioned in the instrument.

DATED: Jok; u’ﬂ*: 2ce-

Notary Seal _ >

By Notary Public

(Print Name)

i o e My appointment expires: S /2 o

Doc ID: SEADOCS:182961.1
07/20/04
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PURCHASE, SALE AND OPTION AGREEMENT

THIS PURCHASE, SALE AND OPTION AGREEMENT (hereinafter "Agreement") is
made and entered into this [‘_/ﬁday of Tg ne. , 2000, by and between EARL F.
BATES, a married man as hlS separate estate, and JAMES F. COZZETTO and ELAINE

COZZETTO, husband and wife, (hereinafter "Seller"), and DAVID E. BARNE'IT and KRISTINE
E. BARNE’I;I‘, husband and wife, and/or Assigns, (hereinafter "Purchaser"), with reference to the
following facts:

A, Seller desu'es to sell to Purchaser Seller's interest in the real property located in

Clark County, Washington, more particularly described in Exhibit "A", attached hereto and v

incorporated herein by this reference, together with other improvements and outbuildings that are.

. now on the premises, unless otherwise provided herein (hereinafter the "Property™).

B. Purchaser desires to purchase Seller's interest in the Property for the cons1derahon

and upon the terms set forth in this Agreement.

NOW, THEREFORE, the parties agree as follows:

1. NONREFUNDABLE EARNEST MONEY DEPOSIT. Purchaser agrees to.pay to

Seller a ponrefindable earnest money deposit of Two Hundred Twenty-Two Thousand and 00/ 106

Dollars ($222,000.00) in the form of cash, in two (2) installments, in partial payment of the

_ purchase price. Purchaser herewith delivers directly to Seller and/or to such person and/or entity as

_Seller shall _designate, and/or shall so deliver within five (5) days of the execution of thls

Agreement by both parties, the first installment in the sum of One Hundred Twenty-Two Thousand

& 00/100 Dollars ($122,000.00) cash. The second installment of Ope Hundred Thousand and

| 4 00/ 100 Deollars ($100,000. 00) cash shall be delivered directly to Seller and/or such person and/or

PURCHASE, SALE AND OPTION AGREEMENT - 1
(11130011/Co1)

EXHIBIT F /ﬁ’
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entity as Seller shall designate, within thirty (30) days of the a:ecuﬁbn'ofthis Agresment by both
parties. The earnest money deposit shall be nonreﬁmdable and shall immediately be the sole
- property of Seller. The amount of the earest money deposit and its being nonrefundable has been
specifically bargained for, and is part of the consxderauon for entering into this Agreement. In
establishing the amount of this deposit and its being nonrefundable, the parties agree that __the
amount is roasonable compensation to Seller as of the time this Agreement is being executed, for
taking the-Property off the market and for the risk of incurring the damages Seller could suffer as a
result of Purchaser’s failure to close this transaction, including, without limitation, the risk of
freezing the purchase price or losing the opportunity to sell for a higher price, the risk that the
market for the Property could drop substantially, the lost time value of Seller’s equity resulting
~ from any delay in receiving payment of its equity, lost opportunities for other investments, changes
in the availability and cost of financing for Seller’s subsequent investments, and costs that Seller
could incur as a result of the Purchaser’s default. Purchaser‘ hex"eby acknowledges he has been
advised that Seller is foregoing negotiations with other potential purchasers who have submitted
written offers to purchase the Property. -

2, PURCHASE AND SALE.. Sellers shall sell the Property to Purchaser, and
' Purchaser shall purchase the Property from Seller upon the terms herein set forth.

3. PURCHASE PRICE AND PAYMENT. The purchase price for the Property and

for the two (2) Optxon(s) to purchase additional real properties of Seller as set forth hereinafter in
this Agmement, shall be Four Million, Four Hundred F orty—Three Thousand, One Hundred Twenty
& 00/100 Dollars ($4 443 120 00) and shall be paid all in cash, at closmg, against which the

$222 ,000.00 eamnest money deposit shall be credited and apphed

PURCHASE, SALE AND OPTION AGREEMENT - 2 £E 54
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4. CONDITION OF TITLE, CONVEYANCE AND TITLE INSURANCE.

4.1 Tite Cgmmitment. “Title Company” shall mean Fidelity National Title of
Vancouver, Washington. Seller shall, w1thm five (5) days of execution of this Agreement by both
partles cause Title Company to deliver to Purchaser a preliminary commﬂment for title insurance
covering the Property together with a legible copy of all recorded items or exceptions disclosed
therein. Seller agrees to remove on or before closing any:

A. Excepuons for real estate contracts, mortgages, deeds of trust,
assignment of rents and leases, ﬁnancmg statements (except those granted by tenants against their
leasehold 1mprovements) and any other encumbrances for monetary liabilities or obligations to
other persons or entities (excluding Property tax assessments such as LID’s and ULID’s);

B. Exceptions for the payment of real estate excise and sales taxes, and
any delinquent real estate taxes; and

C. Exceptions relating to due authorization, execution and/er delivery
of the deed to Purchaser.

Purchaser shall, within ten (10) days of receipt of the commitment, give notice to Seller of |

any title exceptions (other than those described above) which are d.lsapproved by Purchaser (the
Objectxons”), any exceptions not so objected to are referred to as “Permitted Exceptions.” Upon

receipt of Purchaser’s s notlce Seller shall have ten (10) days to notify Purchaser that the Objechons
have been cured, will be cured before closing, or that Seller is unable or unwilling to eliminate the
Objection(s). Purchaser shall have ten (10) days to reply to Seller that he agrees to accept title
subject to the Objection(s) which Seller has nouﬁed Purchasér it is unwilling or unable to remove,
or to terminate the Agreement. If Purchaser elects not to terminate the Agreement and instead to
accept title subject to one or more Objections, those Objections shall thereafter be considered

PURCHASE, SALE AND OPTION AGREEMENT - 3 /
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- Permitted Exceptions. If additional exceptions to title are disclosed by supplemental reports to the
commltment, or by any/and all sm'veys of the Property including a survey Purchaser intends to
have conducted as part of his investigation and due diligence with- r&cpect to the Property for this
purchase and sale, Purchaser and Seller shall proceed to review such new tltle excepuons in
accordance wrth the provisions of this secuon with Purchaser having ten (I 0) days to review and
comment upon such new title exception and Seller having ten (10) days to respond whether it will
remove the new Objection. P:rom 'the date hereof until the closing or termination of the Ag'reemeqt,
Seller shall not enter into any restriction, easement, covenant, Or contract regarding the Property not
removed from title prior to Closing. Seller authorizes Purchaser to apply, on behalf of the parties,

as soon as practical for the preliminary commitment for title insurance. The parties shall each pay
one-half (2) of any cancellation fee for such commitment or policy. Purchaser’s survey(s) shall be
at Purchaser s sole expense.

4.2 Condition of Title. Seller covenants to convey the Property to Purchaser by

statutory warranty deed, SUBJECT TO any and all exceptions, encumbrances, encroachments
(including but not limited to any claim(s) based upon adverse possession or similar legal théorir)

and/or anomalies of title discovered and/or disclosed by the Purchaser’s survey(s). Closing shall be

conditioned upon Title Company issuing or committing to issue to Purchaser a standard ALTA '

owner’s policy of title insurance in the amount of the Purchase Pnce msunng fee title in the

Property vested in Purchaser free and cléar of all matters except the Permltted Exceptrons the Lien
of current real Property taxes not yet due and payable, and those matters excluded from coverage by
the standard exceptions and exclusions contained in the form of title insurance policy required

hereby. If the Purchaser Opts to purchase an extended owner’s policy, the Purchaser shall pa.y the

PURCHASE, SALE AND OPTION AGREEMENT . 4 AL
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difference in cost between the sta.ndard owner’s pohcy, and the extended owner’s pohcy, and any
other costs related to obtaining and/or issaing the extended owner’s policy. |
5. . CLOSING DATE AND POSSESSION.

5.1 | Closing Date. The closing date shall be that date which is ninety (90) days
after Purchaser’s written notice to Seller that Purchaser has acquired and is ready to pa}; the cash
purchase price and close this purchase and sale. The ninety (90) day period is for the purpose of
facilitating Seller’s investigation and exercise of due diligence with respect to prospective
properties to be designated and acquired in an IRC Section 1031 exchange by Seller. PROVIDED,
HOWEVER, Seller may, as soon as he is ready to close, designate an earlier closing date prior to .
the expiration of the mnety (90) day peried. PROVIDED FURTHER, HOWEVER, the closing
-' .shall occur on or before December 31, 2000 unless Seller opts to close in the year 2001, in which
event closing shall occur on or before January 15, 2001. There shall be no extensions of the
eforementioned dates for closing, except as approved by Seller, or as requested by Seller for

purposes of facilitating an IRC Section 1031 exchange, or to facilitate Seller’s desire to close ina

d1ﬂ‘erent tax year.

3.2 Closing Enity and Location. Closing shall occur in the office of Fidelity
National Title in Vancouver, Washington. Each party shall cause the necessary instruments and

documents to be deposited with said title company, or.such other title insurance company which
will insure the Property for this purchase and sale, sufficiently in advance of the closmg date to
facilitate an orderly closing. '

5.3  Possession. Purchaser shall be entitled to possession of the Property on

December 31, 2000, | 4)94

PURCHASE, SALE AND OPTION AGREEMENT - 5 _ £ 4. v



6. REPRESENTATIONS AND WARRANTIES. Seller and Purchaser cach make the
following representations and warranties, all of which shall survive tl.xe closing date aqd delivery of
the deed. | |

6.1  Seller's Representations and Warranties.

A Seller is the‘legal owner and has full Power to convey title to the
Property subject to the matters set forth in paragraph 4 above. - |

B. To the best of Seller’s knowledge, there is no litigatioxi pending or
threatened against Seller (or any basis for any claim) that arises out of the ownership of the
Property and that _might materially and detrimentally affect (1) the use or operation of the Property
for Purchaser’s intended use, or (2) the ability of Seller to perform his obligations under this
Agreement, or (3) the value of thg Property.

C. Seﬁef. is nc;t a “foreign persoﬁ’-’ as defined in Secﬁon 1445 of the
Internal Revenue Code of 1986, as amended and any related regulations.

D. Seller makes no representations or warranties other than as stated in
_this Agreement. |

E.  Seller makes no warranties of habitabilﬂy, or warranties as to the

fitness of the Property for any particular use whatsoever, Specifically, Seller makes no

representations or warranties of habitability or otherwise with respect to the dwelling structures and
'Iother outbuilding(s) and improvement(s) on the Property.

F. .Seller makes no repr.%entaticns or warranties as to the Property
being in compliance with specific or general building, use or zoning restrictions 6rregulaﬁons.

G. Seller has not had the Property surveyed for this sale as to accuracies

or discrepancies in boundaries or set back requirements or regulations. Any and all discussions

PURCHASE. SALE AND OPTION AGREEMENT - 6 /4.



and/or references to size and/or acreage of the Property, to include any such refexencw in the
Exhibits to this Agreement, are estimates only.

H Seller makes no f;presentaﬁons Or warranties as to status or
compliance of water, sewage disposal, soil or subterranean stability or structure, building stability
or structure, utilities, or the ;;resence or absence of hazardous or toxic substances or wéste,
including but not limited to asbestos, urea-formaldehyde and lead-based paint hazards, -

63  Purchaser's Representations and Warranties. i

| A Purchaser has or will research and inspect the Property prior to the
closing date. Said research and inspection, at Purchaéer's cost and expense, shall include, but not be
limited t0, as deemed necessary in Purchaser’s judgment ;lone, the status of the Property as to title,
boundaries, set backs, soil or subterranean stability or structure, building stability or structure,
Wwater, sewage disposal, utilities, pest infestation, presence of a§bestos or urea-formaldehyde, or
presence of hazardous or toxic waste, presence of lead-based paint, and all matters relative to
Purchaser's intended present and future uses of the Property. Purchaser shall conduct his own
research and inspection of building, sewage disposal, use and zoning ;'cstrictions or reéu}aﬁons with
reference to his intended present and future uses of the Property.

B.  Purchaser represents that he accepts the Property AS IS in its current
condition and acknowledges that he is not reiying upon any representations or warrantig
concerning ‘the Property made by Seller or iﬁs agents, employees, or represent;ﬁves

C. Purchaser represents that he wﬂl be, on the closing date, ﬁnancxally

able to pay for and complete all payments and covenants of this Agreement.

i
/4.

PURCHASE, SALE AND OPTION AGREEMENT - 7
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7. ASSIGNMEN"I‘. Purchaser shall immediately potify Seller of any assignment of

Purchaser’s interest, rights and obligations 'l_mder- this Agreement, and such notification shall
provide to Seller the name, address, and telephone number of the'assignee. -
8. DEFAULT.

8.1 Ifthe purchase and sale fails to close due to default by Purchaser, Seller’s
sole and exclusive remedy shall bé to terminate this Agreement and retain the earneet money
deposit as liquidated damages. Seller hereby releases any and all right to speclﬁc performance of
this Agreement. Seller also releases any and all right to recover actual damages incurred as a result
of Purchaser’s default. Seller does not release, however, the right to be indemnified by Purchaser,
or the right to recover damages which may arise from Ptm:haser’s acts with resped to the Property,
including but not limited to any unpaid mechanics and materialman’s and professional services
Hens. In establishing this liquidated da:ﬁages amount, the parties agree that the amount is a
reasonable estimate, as of the Vtime this Agreement is being executed, of the risks and damages
Seller could suffer as a result of Purchaser’s failure to close this transaction, including, without
limitation, the risk of freezing the purchase price or loeing the opportunity to sell for a higher price,
the risk that the market for the Property could drop substantlally, the lost time value of Seller’s
equity multmg from any delay in receiving payment of its equity, lost opportunities for other
investments, changes in the availability and cost of financing for Seller’s subsequent i investments,
and costs that Seller could incur as a result of the Purchaser’s defavlt. The foregoing provisions
have been bargained for by the parties are part of the consideration for S.eller taking the Property

off the market, and represent the agreement of the parties ag to what the Seller’s remedy will be if

i

PURCHASE, SALE AND OPTION AGREEMENT - 8 Y.
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82  Seller's Default. If Seller defaults in the performance of any of his

obligaﬁons hereunder, Purchaser may terminate this Agreement, or pursue any other remedies to

which he may be entitled, mcludmg specific performance. PROVIDED, HOWEVER, Purchaser -

acknowledges that there will not be a refund of the earnest money deposit as same is noarefindable
as set forth in paragraph 1. above. N
9. PRORATIONS AND ADJUSTMENTS.

9.1  Closing Date Prorate. On the closing date, real Property taxes and any
personal Property taxes, if any, payable in the year of closing, and rents and utilities constituting
liens against the Property, shall be prorated between the parties as of the closing date.

92  After Closing Date. Purchaser shall assume, on 'tbg closing date, the

obligation for all real and personal Property taxes, utilities and rents, and assessments which shall

affect the Property after said date.
10. . NOTICES.

10.1 Notice(s) and Delivery/Service Thereof Notices hereunder shall be in

‘writing and may be mailed or personally delivered or served. If mailed, such notices shall be sent

postage prepaxd, certified or registered mail, return receipt requested, and the notice shall be

deemed served on the third day after the postmark, i urespective of actual receipt of said notice by
the addressee. Notices shall be mailed, delivered or served as follows:

To Purchaser : David E. Barnett
Kristine E. Barnett N
Olympin  Wa_ qgp7

PURCHASE, SALE AND OPTION AGREEMENT - 9



With Copy to :

To Seller : Earl F. Bates James F. Cozzetto
HCR 62, Box 452 Elaine Cozzetto . .
Madras, OR: 97741 B de) E Mmiddie LWa

Au(‘null/&/’ WA 71?@4-7

With Copies to: Ermest L. Nicholson FBR Realty, Inc.
7700 N.E. 26* Avenue Atin: Keith Pfeifer
Vancouver, WA 98665 6100 N.E. Highway 99
Vancouver, WA 98665

Eitiler party may change such address for notice by designating the same in Wntmg and mailing or
serving such writing to or upon the other party.

10.2  Facsimile Transmission. | Facsimile transmission of any signed original
document, except written notice(s) pursuant to paragraph IO.iI -above, and retransmission of aﬁy
signed facsimile transmission shall be the same as transmission of an original document. At the
request of either party or the closing agent or Title Company, the parties will confirm facsimile
transmitted signatures by signing an original document.

11.  COMPUTATION OF TIME. Unless otherwise expmsly specified herein, -any

penod of time specxﬁed in this Agreetient shall expire at 5:00 p.m. of the last caléndar day of the
specxﬁed penod of time, unlms the last day i is Saturday, Smday or a legal holiday, as prescribed in
RCW 1.16.050, in which event the specified time shall expire at 5:00 p-m. on the next business day.

Any specified period of seven (7) days or less shall include business days only.
12.  OPTION(S) TO PURCHASE. L - '
Grant of Option(s): Termination and Expiration of Option(s). While this

Agreement is in full force and eﬁ'ect, and provided that Purchaser closes the p;ﬁ'chase and sale of

PURCHASE. SALE AND OPTION AGREEMENT - 10
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h the real Property described in Exhibit “A” hereto, (hereinafter “Parcel A”), Seller hereby gives and
grants to Purchaser the exclusive option to purchase from Seller the Clark County, Washington real
property described in Exhibits “B” and “C™ hereto, which exhibits are incorporated herein by this _
reference (hereinafter “Parcel B” and “Parcel C”). Purchaser’s right to exercise and purchase
Parcels B and C pursuant to this grant of option shall immediately terminate and expire as of the
date that Purchaser fails to properly and timely close the purchase and sale of Parcel A. Purchaser
must exercise and close the purchase of Parcel B before he shall be entitled to exercise and
purchase Parcel C. Purchaser’s right to exercise and purchase Parcel C pursuant to this grant of
option shall immediately terminate and expire as of the date Purchaser fails to propérly and timely
close the purchase of Parcel B.

122 Exercise of Option and Purchase of Parcel B. Purchaser shall be required to
exercise his option to purchase Par-cel B at the time of, and as part and parcel of, the closing of the
purchas§ of Parcel A. Exe_rcising this option shall consist of immediately éxecuting a purchase and
sale agreement for Parcel B, substantially in the form of this Agreement. The'purchase price and
payment for Parcel B shall be Four Million, Four Hundred Forty-Three, Oné Hundred Twenty and .
00/100 Dollars ($4,443,120.00), and shall be paid all in cash at closing. Upon executing the
purchase and sale agreement for Parcel B, Purchaser shall immediately deﬁva directly to Seller
and/or to such person and/or entity as Seller shall designate, and/or shall so deliv_:r within five (5)
days of execution of the purchase and sale agreement for- Parcel B, the sum of Two Hundred
Twenty-Two Thousand and 00/100 Dollars ($222,000.00) in the form of cash 25 camest money in
partial payment of the purchase price. This earnest money deposit shall be nonrefundable and shall
immediately be the sole property of Seller. The closing date for the purchase of Parcel B shall be a

date no later than the one (1) year anniversary date of the closing of the purchase and sale of Parcel 'Jﬂ(
PURCHASE, SALE AND OPTION AGREEMENT - 11 £e,

-~ n



Beseda Land Surveying 00-15LD2 .

19417 NE 42 CT. . 6/1/2000
* Ridgefield, WA 98642-8904 - NIBpw
" Exhibit“B”
. Legal Description )
Middle “One-Third” L

Bates & Cozzetto to Barnett - Parcel B

That portioﬁ of the North Half of the Northeast Quarter of Section 8, Township 4 North,
Range 1 East, Willamette Meridian, Clark County, Washington, described as follows: :

Commencing at a railroad spike marking the North Quarter Corner of Section 8 as shown
in Book 27 of surveys at Page 134, Records of the Clark County Auditor; Thence South
88°10°18” East, along the North line of the Northeast Quarter of Section 8 for a distance
0f 921.75 feet to the POINT OF BEGINNING. Thence continuing along said North line,
South 88° 10°18” East, 921.26 feet; Thence South 01°29°02" West, parallel with the West
line of said Northeast Quarter, 1316.97 feet to the South line of the North Half of said
Northeast Quarter; Thence North 88°07°39” West, along said South line, 921.26 feet;
Thence North 01°29°02” East, 1316.26 feet to the POINT OF BEGINNING.

Except County Roads.

Subj_ect to easements & restriction of record.




Beseda Land Surveying _ 00-15LD3

19417 NE 42 CT. 6/1/2000
Ridgefield, WA 98642-8904 ) NIB/pw
Exhibit “C”
Legal Description
East “One-Third” )

Bates & Cozzetto to Barnett - Parcel C
That portion of the Northeast. Quarter of the Northeast Quarter of Section 8 and the West

'Half of the Northwest Quarter of Section 9, Township 4 North, Range 1 East, Willamette

Meridian, Clark County, Washington described as follows:

Commencing at a railroad spike marking the North Quarter Corner of Section 8 as shown
in Book 27 of surveys at Page 134, Records of the Clark County Auditor; Thence South
88°10°18” East, along the North line of the Northeast Quarter of Section 8 for a distance
of 1843.02 feet to Highway Engineer’s Station DB 9 + 50 on the DB line of SR 5 as
shown on the Washington State Department of Highways Right of Way Plan “Ridgefield
Junction to Woodland” Sheet 5 of 12 sheets dated August 10, 1965; Thence South
01°49°42” West, 20.00 feet; Thence South 78°34739” East, 90.00 feet to a point 35 feet
right of HES DB 10 + 38.74 (R'W Plan); Thence South 34°20°13” East, 451.85 feet to a
point 65 feet left of HES Co. Rd. No. 25 44 + 81.63 PT (R/'W Plan); Thence South
16°33°29” East, 386.57 feet to a point 50 feet left of HES Co. Rd. No. 25 40 + 50 R/W
Plan); Thence South 88°22317 East, 50.00 feet to HES Co. Rd. No. 25 40 + 50 said
point being on the section line between Sections 8 and 9, Thence South 88°22°31” East,

© 50.00 feet; Thence North 01°37°29” East, parallel with the West line of the Northwest

Quarter of Section 9 for a distance of 100.00 feet, Thence South 80°57°04” East, 42.57
feet to a point 160 feet left of the SR 5 “L” Line (R/W Plan); Thence South 16°24°49”
East, parallel with and 160 feet from when measured perpendicular to the SR 5 “L” Line
(R/W Plan), 586.32 feet to HES L 535 + 50 (R/W Plan); Thence South 27°43°24” East,
101.98 feet to a point 140 feet left of HES L 534 + 50 (R/W Plan), Thence South
16°24°49” East, parallel with and 140 feet from when measured perpendicular to the SR
5 “L” Line (R/W Plan), 450.00 feet to a point 140.00 feet left of HES L 530 + 00 (R/'W
Plan); thence South 15°35°42” East, 253.51 feet ta the South line of the North Half of the
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Southwest Quarter of the Northwest Quarter of Section 9; Thence, North 88°31°16”

West, along said South line 537.76 feet to the West line of said Northwest Quarter;

Thence North 01°37°29” East, along said West line, 858.79 feet; Thence North 88°07°39”

West, 435.00 feet; Thence South 01°37°29” West, 200.00 feet to the South line of the

North Half of the Northeast Quarter of Section 8; Thence North 88°07°39” West, along
- said South line, 365.31 feet; Thence North 01°29°02” East, parallel with the West line of
 said Northeast Quarter, 1316.97 feet to the POINT OF BEGINNING.

Except Public Roads.

Subject to easements and restrictions of record.
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DEVELOPMENT AGREEMENT
between
The Cowlitz Indian Tribe
and

Salishan-Mohegan, LLC

Dated as of September 21, 2004, as amended and restated as of February 5, 2005
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DEVELOPMENT AGREEMENT

This Development Agreement as of February 5, 2005 amends and restates in its entirety the
Devziopment Agreement that was dated and made effective as of September 21, 2004 (the “Effective
Date”) by and between the Cowiitz Indian Tribe, a federally recognized Indian tribe (the "Tribe"), and
Saliz:} an-Mohegan, LLG, a Washington limited liability company (the *Developer”).

RECITALS

A The Tribe is a federally recognized Indian tribe and intends to acquire certain Property
located in Clark County, Washington, which is more particularly described in Exhibit A attached hereto.
On ar zbout March 2, 2004, the Tribe filed an application with the United States Department of the Interior
to accept that Property into trust for the Tribe for gaming purposes pursuant to 25 C.F.R. Part 151 and 25
Uu.s.2 §a7e. :

B. Consistent with the Tribe’s goals and U.S. federal government policies of tribal self-
sufficiency, the Tribe desires to negotiate and enter into a Tribal-State Compact with the State of

C. The Tribe has determined that it would be in its best interest to retain Developer in
accordance with the terms hereof for the planning, designing, development, construction, furnishing and
financing of the improvements to the Propertty while retaining for itsef all proprietary interest in gaming
and all other activities at the Property and proprietary contro! over Tribal lands.

D. Accordingly, the Tribe desires to retain, on an exclusive basis, the services of Developer
to administer and oversee the planning, designing, development, construction, fumnishing and financing of
the dsuired improvements to the Property during the term of this Agreement, and Developer desires to so
act, all in accordance with and otherwise subject to the provisions of this Agreement.

E. The Developer is not being engaged under the terms of this Agreement to provide any
services or advice with respect to the management of Gaming or any planning, organizing, directing or
coordirating related thereto.

NOW, THEREFORE, in consideration of the payment of |~ ‘and the mutual
cover.ants, conditions and promises herein contained and other good and valuable ‘&‘nsideraﬁon, the
receipt and legal sufficiency of which are expressly acknowledged, the Tribe and Developer hereby agree
as follows: .

ARTICLE 1. DEFINITIONS

1.1 - Defined Terms. The following terms shall have the meanings hereinafter st forth, except as
othervsis2 expressly provided or unless the context otherwise requires:

*Acguisition Budget® shall have the meaning set forth in Section 2.5(a).
“Advances Rate” shall have the meaning set forth in Section 5.1(a).
 “Affiliate” and words of similar import shall mean, with respect to a specified Person, any

other Parson that directly or indirectly through one or more intermediaries confrols, is controlied by, or is
under common control with the specified Person. For the purpose of this definition, “control® means the

by
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ability vo directly or indirectly, by voting securities, partnership or member interests, contract or otherwise,
direct or cause the direction of the policies or management of the specified Person.

‘Agreement” shall mean this Development Agreement together with all exhibits hereto, as
the szme may hereinafter be amended, supplemented, restated or replaced from ime to time.

“Approved Concept Program” shalf have the meaning set forth in Section 2.4(a).
“Approved Facllity Budaef® shall have the meaning set forth in Section 2.5(a).

“Approved Plan™ shall mean the Approved Facility Budget and the Approved Concept
Program for the Property as described in Sections 2.4 and 2.5 as the same may be modiiied pursuant to

Secticns 2.4 and 2.5.

“Approved Plans and Specifications® shail have the meaning set forth in Section 2.6.

“Architect’ shall h_ava the meaning set forth in Section 2.3(a).
“Architect Agreement” shall have the meaning set forth in Section 2.3(a).
“Board” shall mean the Development Board.

"Bureau of Indian Affairs™ or "BIA” shall mean the Bureau of Indian Affairs under the
Depznrnent of the Interior of the United States of America. :

“Cash F| From lons” shall mean net income of the Enterprise (before
exiradidinary items), plus (to the extent subtracted in such calculation of net income of the Enterprise)
depreciation, amortization, all other non-cash expenses, interest expense and management fees {within
the meaning of IGRA), all computed in accordance with GAAP consistently applied. For purposes of this
definition, the term "Enterprise” shall mean the business enterprise owned by the Tribe for the conduct of
Gaming at the Project, and which shall include any other lawful commercial activity allowed in or at the
Project, including, but not limited to, the sale of food and alcohol, tobacoo, gitts and souvenirs, any hotel,
any entertainment faciiities, restaurant, convention and meeting facilities, child care facility, conveniencs
store, siwrvice station or parking. :

-

“Competitive Facility" shall mean any Gaming operation that is located w:thlnf— i

the Property, whether existing or proposed to be opened at any time during the term of the Agreement,
that is cnned, leased and/or operated by the Tribe or Developer or an Affiliate of the Tribe or Developer.

"Concept Program” shall have the meaning set forth in Section 2.4(a).
“Confidential information® shall have the meaning set forth in Section 9.20.
“Construction Agreement” shall have the meaning set forth in Se¢tion 3.2.
“Construction Budget® shall have the meaning set forth in Section 2.5(a).
“Consultants® shall have the meaning set forth in Section 2.1(a).



- ‘Design Budget” shall have the meaning set forth in Section 2.5(a).
“Design Build Contract” shall have the meaning set forth in Section 2.3(b).
“Design Build Contractor” shall have the meaning set forth in Section 2.3(b).
“Develop® and words of similar import such as “Development” shall mean any activity
involved in administering and overseeing the planning, design, construction, equipping, fumishing and
financing of any improvements to the Property undertaken during the term of this Agreement.

“De\)elggr' shall mean Salishan-Mohegan, LLC, a Washington limited liability company,
together with its permitted successors and assigns.

‘Development Board” or “Board” shall mean the committee established pursuant to

Section 2.2 hereof.
‘Development Fees" shall have the meaning set forth in Section 5.4.
“Effective Date® means the date set forth in the opening paragraph of this Agreement.
“Eacilties” shall mean the buildings, improvements, fumishings, fixtures and équipment.

now or hereafter located on the Property as part of the Project or infrastructure located on the Property in
support of the Project and constructed, acquired or added as part of the Project.

“Eacility Budget” shall have the meaning set forth in Section 2.5(a).

‘EE&E Budget” shall have the meaning set forth in Section 2.5(a).
‘Einancing” shall have the meaning set forlh in Section 5.3 of this Agreement.
“Eorce Majeure Event” shall have the meaning set forth iri Section 9.22.

“Gaming" shall mean any and all activities that is or was defined as Class Il or Class Il
Gaming under IGRA and any gaming activity authorized under any Compact.

“GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in
such other statements by such other entity as has been approved by a significant segment of the
accounting profession. : : -

“General Contractor” shall have the meaning set forth in Section 3.1.

“IGRA” shall mean the Indian Gaming Regulatory Act of 1988, PL 100497, 25 U.S.C. §§
2701 et seq. as it may, from time to time, be amended.

“Intergovernmental Agreement” or "Memorandum of Understanding” shall have the
meaning set forth in Section 2. 1(f).

“Interim Advances" shall have the meaning set forth in Section 5.1(a).
'ngél Requirements” shall mean singularly and collectively, any Compact, IGRA, all

Tribal Ordinances, including, without limitation, any Tribal Gaming Ordinance, and all other applicable
federal, state and tribal laws, rules and regulations,



“Material Bydget Amendment” shall have the meaning set forth in Section 2.5(b).
“Material Concept Amendment” shall have the meaning set forth in Section 2.4(b).
"Material Specifications Amendment” shall have the meaning set forth in Section 2.6(b).

"Minimum Monthly Payment" shall mearl ™~ per montf, payable on the fiteenth
(15™) day of each month after the Commencement of Operations;"prorated for the first month following

such Commencement of Operations, so long as the Tribe is 2 party to a managemsent contract within the
meaning of IGRA with respect to the Project.

“NEPA" shall have the meaning set forth in Section 2.7(a).

“Onen to the Public,” “First Open to the Public," “Opening_Date” or “Commencement of
Operstions” shall mean the date upon which all material components of the Project as contemplated by
the Approved Plans and Specifications are placed in service-and substantially all of the Fadilities to be
initially' developed are open for business,

“National Indian Gaming Commission” or "NIGC” shall mean the commission estabiished
pursusint to 25 U.S.C,