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L. INTRODUCTION

The parties dispute the validity of the Real Estate Purchase and
Sale Agreement (“PSA”) at issue in this case. Appellant, Grand Ridge
Properties IV, LLC (“Grand Ridge”), contends that the PSA violates
Washington’s statute of frauds because it does not contain an adequate
legal description. The Respondent, Geonerco, Inc. (“Riverside”), counters
that the absence of a legal description does not matter because the parties
authorized escrow to insert, “over their signatures,” a correct legal
description.

At issue is whether the property to be conveyed by a PSA must
exist and be capable of being legally described at the time the PSA is
signed. Grand Ridge contends the statute of frauds bars the sale of “future
finished lots.” Grand Ridge further argues that while escrow' may be
authorized to insert a “correct” legal description after a PSA is signed, the
property must exist and be capable of being legally described at the time
the PSA is signed.

II. ASSIGNMENTS OF ERROR

Grand Ridge hereby assigns error to the trial court’s June 4, 2007

Memorandum of Opinion, its June 29, 2007 Order and Subjoined

! Grand Ridge denies that escrow had the authority to insert a legal description in this
case.
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Judgment on Motions for Summary Judgment granting Plaintiff’s Motion
for Partial Summary Judgment and Denying Defendant’s Motion for
Summary Judgment, and its August 15, 2007 Supplemental Judgment

awarding attorneys’ fees.

II1. ISSUES PERTAINING TO ASSIGNMENTS OF ERROR

This case presents the following issues:

1. Did Riverside establish, by clear and unequivocal evidence,
that the PSA was enforceable?

2. Does a PSA satisfy the statute of frauds if it fails to include
a valid legal description of the property to be conveyed?

3. Does a PSA satisfy the statute of frauds if it seeks to
convey property to be created and described in the future?

4, Can a PSA authorize escrow to insert, at a later date, a legal
description of property if, at the time the PSA is executed, the property
cannot be legally described because it does not yet exist?

5. Did the PSA contain all of the “essential terms” to reflect a

meeting of the minds between the parties?

% A copy of the trial court’s June 4, 2007 Memorandum of Opinion, June 29, 2007 Order
and Subjoined Judgment on Motions for Summary Judgment, and the August 15, 2007
Supplemental Judgment are included in the Appendix.
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6. Is the prevailing party entitled to recover their attorney’s

fees and costs?

IV. STATEMENT OF THE CASE

A. The Parties

Grand Ridge is in the business of developing real estate. CP 391.
It typically purchases large parcels to develop into residential lots.
CP 391-393; 640. Riverside is in the business of constructing and selling
single-family homes in Oregon and Washington. CP 111. It typically
purchases permit-ready residential lots on which to build homes, which it
then sells to consumers. Id.

In 2000, Grand Ridge owned a large tract of land in unincorporated
Clark County, Washington. CP 640-41. Riverside approached Grand
Ridge about purchasing some parcels to increase its inventory of
residential lots. CP 641. The parties discussed having Grand Ridge
subdivide its property so that Riverside could buy some or all of the
created lots. CP 642; CP 339. However, Grand Ridge did not apply to

subdivide the property until after the parties had entered into a PSA.

B. Original PSA

These discussions culminated in the parties signing a Real Estate

Purchase and Sale Agreement for the sale of “Oregon Finished Lots” in




June 2002 (“PSA”). CP 395-423.> The PSA was amended eight (8) times
(“Addenda”). Id. All of the documents (i.e., PSA and Addenda —
hereinafter “PSA”) were prepared by Riverside and its in-house counsel.
CP 392.

The original PSA refers to the sale of “Oregon Finished Lots.”
CP 395. Riverside, which operates in both Oregon and Washington,
admits it pulled the wrong boilerplate form of PSA when it presented
Grand Ridge with its offer to purchase. CP 343; CP 642.

Section 1 of the original PSA describes the property “TO BE
CONVEYED” as “22 future finished lots located in Grand Ridge Terrace
Phase 4, 22 future finished lot subdivision, Camas, Washington also
known as Assessor’s # 125664-000.” CP 395. None of the documents
describe the County where the property is located. Id.

Section 1 further provides that if the legal description is not
complete, then the “Seller shall provide the Buyer with a complete legal
description.” Id. Section 1 also states that the parties “authorize Escrow
to insert over their signatures the correct legal description of the real

property” to be conveyed. Id.

? The PSA is included in the Appendix.



Under section 10, Grand Ridge was required to “create the
Finished Lots in a timely manner” as “shown on Exhibit ‘A.”” CP 399-
400. However, Exhibit “A” is an Addendum to the original PSA that
addresses earnest money, closing and the real estate commission; it does
not provide a description of the “future finished lots.” CP 408.

Section 9(g) also requires that each “lot conveyed at closing shall
be a legal lot in compliance with state statutes and local ordinances.”

CP 399. Section 21(c) then defines the state law as “Oregon.””* Section 20
also contains a “STATUTORY LAND USE DISCLAIMER” required by
Oregon law. CP 404.

Section 2 of the original PSA states that the purchase price is based
upon “a lot yield of 22 finished lots at Fifty five thousand dollars
($55,000.00) per lot for the first 11 closed and $57,000 for the second 11
closed” for a total of $1,232,000.00. The PSA further states that “[i]n the
event the lot yield is less that 22 finished lots, the purchase price herein

shall be reduced by ($57,000.00) per Finished lot less than 22.” Id.

* «“Agreement shall be governed by and construed in accordance with the laws of the
State of Oregon.” CP 404.
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Section 5 then describes that “Closing” of the parcels is to occur in
phases.” CP 396-97. Subsection (b) permits Riverside to “determine
which lots to close thirty days (30) prior to the closing of each Phase.”

CP 396. Riverside interpreted this provision to mean that it could pick and
choose which lots, within each phase, it wanted to acquire. Riverside did
not believe it was required to buy all of the lots produced. CP 339.

C. The Addenda to the PSA

In accordance with its obligations under the original PSA, Grand
Ridge, through Chicago Title Company, produced a legal description of its
entire property. CP 753-63. Riverside therefore prepared and presented
Addendum 1 to Grand Ridge for the purposes of providing a corrected
legal description of Grand Ridge’s entire holdings. CP 410; CP 392-3.
Section 1 of Addendum 1 provides as follows:

“The description of the property in
paragraph 1 of the agreement is hereby
deleted and replace (sic) with the following:

Twenty-One (21) finished lots in the
proposed Plat of Grand Ridge Terrace
Phase 4. Seller warrants that the property to
be conveyed is contained with (sic) the
boundaries of the property described in
schedule A of the commitment for title

* Riverside initially and mistakenly described the closings as occurring in five phases
even though it only described two phases in Section 5. Riverside corrected this mistake
in Addenda 1 and 2. CP 410-16.
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insurance by Chicago Title Insurance
Company Order number K128398 with the
effective date June 26, 2002 attached
hereto as Ex. ‘C°.” (Emphasis added).

CP 410.

While it purports to be a legal description of Grand Ridge’s entire
property, Exhibit “C” is actually a plot map showing 21 Lots. CP 413;
CP 450. Despite having submitted no less than seven (7) additional
Addenda, Riverside never inserted a proper legal description of Grand
Ridge’s property. CP 414-23; CP 410-23.

Prior to signing Addendum 1, Riverside and Grand Ridge had
determined that Grand Ridge would likely only be able to obtain approval
for 21 lots. CP 410. The parties therefore, in Section 1 of Addendum 1,
reduced the projected number of “future finished lots” from 22 to 21. Id.

Section 9 of Addendum 1 then purports to replace the reference to
the proposed lots in “Exhibit A” in Paragraph 10(f) of the original PSA to
Exhibit D. CP 411. However, neither the original PSA nor any of the
Addenda contained an Exhibit “D”. CP 410-23.

In early 2003, Riverside wanted Grand Ridge to build retaining
walls to accommodate Riverside’s building plans. CP 393-94. The parties

therefore agreed, in Addendum 7, that Riverside would pay either

$59,000.00 or $60,000.00 per lot for the first 11 lots and either $61,000.00

7



or $62,000.00 per lot for the second 10 lots if Grand Ridge would agree to
build the additional walls.® CP 421.

The last Addenda, Addendum 8, was executed on September 8,
2004, merely to note that Grand Ridge, LLC had assigned its interest
under the 2001 PSA to Grand Ridge. CP 423. Addendum 8 did not make

any substantive changes.”

D. Grand Ridge Seeks to Subdivide Its Property
When the original PSA was signed, the parties anticipated that

Grand Ridge would apply to subdivide its property into 22 individual lots.
CP 392. Indeed, Grand Ridge initially applied to Clark County for
preliminary plat approval after the PSA was signed.

After Grand Ridge applied, it became clear that the County was not
going to approve 22 lots. CP 569-74. The parties therefore executed
Addendum 1, in part, to reduce the number of lots from 22 to 21.

On April 28, 2003, the County issued its preliminary plat approval
for 20 lots. CP 569-74. Additionally, the County required Grand Ridge to

dedicate additional property for roads and sidewalks and build a storm

¢ Addendum 7 contains a discrepancy between the handwritten numerical amount and the
typewritten amount that is not crossed out. Both parties initialed indicating their
acceptance of the change in price, but in so doing, the parties created a conflict between
the handwritten numerical amount shown on the Addendum and the typewritten amount.

"Id




water facility dedicated to the County. CP 571. The County also
reconfigured the size and shape of the lots from the configuration set forth
in Exhibit “C” to Addendum 1. /d. The final configuration, size, and
location of the parcels differed from the parties described in their PSA.
The parties never executed a new PSA to reflect the change in the
description of the parcels.

Once the County issued its preliminary plat approval, the parties
learned that the County’s additional and unanticipated requirements to the
proposed subdivision would increase Grand Ridge’s cost to develop the
property and reduce the total number of lots from 21 to 20. CP 429-30.
Grand Ridge and Riverside orally agreed that Grand Ridge would receive
a higher price per lot to recoup these unforeseen costs. CP 430. Grand
Ridge understood that this increase in price, and the reduction in the
number of lots, would be reflected in one final addendum. Id.; CP 645.
However, Riverside failed to prepare a final addendum and instead, when
the County approved the final subdivision on March 30, 2006, directed

escrow to insert a legal description of the newly created 20 lots. CP 182.



E. Procedural History
When Grand Ridge refused to convey the newly created 20 lots

absent a final addendum, Riverside sued for Specific Performance. CP 1-
37. Grand Ridge countered that the PSA was unenforceable. CP 39-41.

Riverside moved for partial summary judgment to strike Grand
Ridge’s affirmative defenses, its counterclaim for rescission and
promisorry estoppel. CP 111. Grand Ridge also moved for summary
judgment to dismiss Riverside’s Complaint on the ground that the PSA
was unenforceable. CP 389.

On June 29, 2007, Clark County Superior Court Judge Robert
Harris, relying upon this Court’s Opinion in Nishikawa v. U.S. Eagle
High, LLC,} granted Riverside’s Motion for Summary Judgment and
denied Grand Ridge’s Cross Motion for Summary Judgment. CP 961.
Despite the fact that Riverside had only requested partial summary
judgment, Judge Harris ordered specific performance of the PSA and
dismissed Grand Ridge’s Counterclaims. CP 960. This appeal followed.

V. SUMMARY OF ARGUMENT

The party seeking to specifically enforce a PSA must prove the

validity and breach of the agreement by “clear and unequivocal evidence.”

® 138 Wn. App. 841, 158 P.3d 1265 (2007).
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A PSA must contain certain “essential terms” to be valid. In particular,
the PSA must contain an adequate legal description of the property to be
conveyed.

In this case, Riverside cannot meet its burden of proof because the
PSA (1) fails to contain a valid legal description; (2) violates the statute of
frauds by attempting to convey “future lots” (i.e. lots that do not currently
exist); and (3) violates the statute of frauds because it attempts to convey a
portion of a larger tract without identifying the exact portion.

The fact that the PSA may have® authorized escrow to insert a
correct legal description does not save the PSA in this case.

Escrow only has that power which the parties have granted to
them. The parties cannot grant to escrow more authority than the parties
possess. In this case, escrow could only have inserted into the PSA a legal
description of property that existed at the time the PSA was signed.
Escrow could not, as was required in this case, insert legal descriptions of

properties that were created after the PSA was signed.

8 Grand Ridge denies that the PSA granted to escrow authority after Addendum 1 was
executed to insert any additional legal descriptions because the parties mutually revoked
this authority.
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The PSA is unenforceable. Grand Ridge should therefore be
deemed the prevailing party and, under the terms of the PSA, be entitled to

recover their costs and attorneys’ fees.

VI. STANDARD OF REVIEW

A. Standard of Review on Appeal is De Novo

An appellate court reviews a trial court’s grant or denial of
summary judgment de novo.'® This Court engages in the same inquiry as
the trial court."

Summary judgment is appropriate “if the pleadings, depositions,
answers to interrogatories, and admissions on file, together with the
affidavits, if any, show that there is no genuine issue as to any material
fact and that the moving party is entitled to a judgment as a matter of
law.”!2

Because it requires the Court to review only the contents within the

four corners of the PSA, summary judgment is appropriate to resolve

' Vallandigham v. Clover Park Sch. Dist. No. 400, 154 Wn.2d 16, 26, 109 P.3d 805
(2005).

" Wilson v. Steinbach, 98 Wn.2d 434, 437, 656 P.2d 1030 (1982).
12 CR 56(c); Marincovich v. Tarabochia, 114 Wn.2d 271, 274, 787 P.2d 562 (1990).
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issues involving the statute of frauds. The statute of frauds requires a
court to review only the PSA."

B. Riverside Must Prove The Validity of The PSA by Clear
and Unequivocal Evidence

Riverside seeks specific performance and therefore bears the
burden to prove both the validity and breach of the PSA by “clear and
unequivocal evidence.”'* Courts have generally upheld specific
enforcement only where material terms are clear on the face of the
contract.”® Riverside has failed to meet its burden because the PSA fails to

contain the “essential terms.”

VII. ARGUMENT

A. Washington’s Statute Of Frauds

A contract for the conveyance of land is void under Washington’s

statute of frauds'® if it does not contain a description of the property to be

1 See Martinson v. Cruikshak, 3 Wn.2d 565, 569, 101 P.2d 604 (1940) (Where a contract
upon its face is incomplete, resort may be had to parole evidence to supply the omitted
stipulation,” but this rule only applies “in cases unaffected by the statute of frauds.” * * *
“If the subject matter of the contract is within the statute of frauds and the contract or
memorandum is deficient in some one or more of those essentials required by the statute,
parole evidence cannot be received to supply the defects, for this would be to do the very
things prohibited by the statute.”).

" Kruse v. Hemp, 121 Wn.2d 715, 722, 853 P.2d 1373 (1993); Bergv. Ting, 125 Wn.2d
544, 556, 886 P.2d 564 (1995) (must leave no doubt as to the terms, character, and
existence of the contract).

1 See, e.g., Keys v. Klitten, 21 Wn.2d 504, 519, 151 P.2d 989 (1944).
' RCW 64.04.010 and 64.04.020 (collectively referred to as the statute of frauds).
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conveyed sufficient to locate it without recourse to oral testimony (i.e., “an
adequate legal description”).'®

Washington’s statute of frauds is “strict.”!” Indeed, Professor
Stoebuck commented that “Washington follows the rule, the strictest in
the nation, that a contract for the sale of land must describe the land by
legal description.”'®

In justifying its stance, the Washington Supreme Court proclaimed
in Martin v. Seigel that “it is fair and just to require people dealing with
real estate to properly and adequately describe it, so that courts may not be
compelled to resort to extrinsic evidence in order to find out what was in
the minds of the contracting parties.”’® The Court noted that it was
moving “away from indefinite and vague legal descriptions, and in the
220

direction of preciseness and accuracy.

B. A PSA Must Contain A Legal Description
In Washington, a PSA must satisfy the statute of frauds.?!

18 See Martin v. Seigel, 35 Wn.2d 223, 227, 212 P.2d 107 (1949).

' See Key Design, Inc. v. Moser, 138 Wn.2d 875, 881-84, 983 P.2d 653 (1999);
Nishikawa v. U.S. Eagle High, LLC, 138 Wn. App. 841, 158 P.3d 1265 (2007).

18 Stoebuck & Weaver, 18 Washington Practice Series, Real Estate: Transactions, § 16.3
(2ed. 2004).

¥ Martin v. Seigel, 35 Wn.2d 223, 227, 212 P.2d 107 (1949).
2 1d. at 229.

2 Schweiter v. Halsey, 57 Wn.2d 707, 359 P.2d 821 (1961); Martin v. Seigel, supra.
14




In Martin, the Supreme Court applied the strict legal description
requirement to a PSA and clarified that all “contracts or agreements
involving real property” must contain an adequate legal description.

“In the interests of continuity and clarity of
the law of this state with respect to legal
descriptions, we hereby hold that every
contract or agreement involving a sale or
conveyance of platted real property must
contain, in addition to the other
requirements of the statute of frauds, the
description of such property by the correct
lot number(s), block number, addition, city,
county, and state.”?

C. The PSA Does Not Satisfy the Statute of Frauds

Riverside must prove the validity of the PSA by clear and
unequivocal evidence.”* Because the PSA fails to contain an adequate
legal description, Riverside cannot meet its burden.

1. The PSA does not contain a valid legal description

As laid out in the statement of facts, the defects in the PSA
permeate throughout the entire Agreement. Plain and simple, Riverside
used the wrong form — it used an Oregon instead of Washington form of

PSA — which failed to provide a proper legal description of the property.

3 Martin, 35 Wn.2d at 229.
* Kruse v. Hemp, 121 Wn.2d 715, 732, 853 P.2d 1373 (1993).
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For instance, the PSA is entitled, “Real Estate Purchase and Sale
Agreement (Oregon — Finished Lots),” which implies that the PSA is for
the sale of finished lots located in Oregon. It then requires Grand Ridge to
complete the lots in accordance with state law, but then stipulates that the
Agreement is subject to Oregon law. CP 404.

The original PSA also references exhibits that describe the final
lots. See Section 10(f). However, these attachments do not exist. CP 400.
Looking only within the four corners of the PSA, one cannot ascertain the
property that is the subject of the parties’ Agreement.

In Addendum 1, Riverside attempted to correct the problem of an
inadequate legal description. Addendum 1 expressly “deleted the legal
description in the original PSA” and replaced it with the following:

“Twenty-one (21) finished lots in the
proposed Plat of Grand Ridge Terrace
Phase 4. Seller warrants that the Property to
be conveyed is contained within the
boundaries of the property described in
Schedule A of the commitment for title
insurance by Chicago Title Insurance
Company Order Number K128398 with the
effective date June 26, 2002 attached
hereto as Ex. ‘C’.” (Emphasis added).
CP 410.

This would have possibly cured the problem if Exhibit “C” had

contained an adequate legal description. In actuality, Exhibit “C” is

16



simply an early version of a proposed plat map that depicts 21, and not 22,
“lots.” CP 413. Exhibit “C” was created before there was preliminary
plat approval and does not even reflect the configuration that was
eventually approved by Clark County as a preliminary plat. Exhibit “C”
does not purport to provide a legal description of the property that
Riverside seeks to acquire by specific performance.

Addendum 1 actually adds to the ambiguity by removing all
reference to a city, county, or state (this reference would not have satisfied
the statute of frauds, but it would at least help to pinpoint where the
property was located). After Addendum 1 removed the city and state
description, the PSA, on its face, only describes the property as “Oregon —
Finished Lots”. It then describes the Property by reference to a plot map
(Ex. “C”). Addendum 1 also replaces all of Section 1 of the Agreement,

including the provision that permits “escrow”*

to insert a corrected legal
description.”® Presumably, Riverside believed it had cured the deficiency

in the legal description by attaching Ex. “C,” thus eliminating the need to

# Riverside and Grand Ridge selected Chicago Title to serve as escrow. CP 395.

% Paragraph 1 of the PSA provides: “If the above legal description is not a complete legal
description of the Property to be conveyed, Seller shall provide Buyer with a complete
legal description. Seller and Buyer hereby authorize Escrow to insert over their
signatures the correct legal description of the real Property (“Property”).” CP 395,

17



have escrow “insert” another legal description “over their signatures” at
closing.*
2. The PSA violates the statute of frauds by attempting

to convey future parcels (i.e. parcels that did not

exist at the time the PSA was signed)
The PSA purports to sell 22 or 21 “future finished lots.” However,

these lots did not exist when the PSA was signed. Riverside does not
dispute this fact. It instead argued to the trial court that “[i]n this kind of
contract, the developer/seller ‘pre-sells’ the building lots to be created
through the subdivision process well before the subdivision process is
complete, in this case before preliminary plat approval.” CP 448.
Riverside failed, however, to provide any legal support for its novel
position.

Based on the Supreme Court’s holding in Berg v. Ting,”’ quite the
opposite is true. A PSA that purports to convey lots that do not currently
exist (i.e., future lots) does not, and cannot, satisfy the statute of frauds.

The application of Washington’s statute of frauds is simple: A
valid legal description must contain a description of the land to be

conveyed sufficiently definite to locate it without recourse to oral

2 CPp 286.
%7125 Wn.2d 544, 553, 886 P.2d 564 (1995).
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testimony.?® The court in Berg v. Ting stated unequivocally that a
reference in a conveyance instrument to parcels to be created in the future
is not legally sufficient.”® The parcel must exist and be subject to legal
description at the time the conveyance instrument is signed.

In Berg, the parties attempted to describe the servient estate for an
easement by referring to property that they anticipated would be created
by short plat. Similar to the facts at hand, the parties attempted to describe
the property to be burdened, the servient estate, by reference to a “future
finally approved short plat application.”*® The final plat, however, was
not approved and filed until nearly four years later.’’ The Court
invalidated the conveyance because it described the encumbered property
“as the same is approved in the future, and refers to a then nonexistent
instrument (approved short plat application) as defining the servient estate.
The grant thus did not contain a sufficient description of the land nor did it

reference an instrument which did contain such a description.”**

2 Ecolite Mfg. Co. v. R.A. Hanson Co., 43 Wn. App. 267, 270, 716 P.2d 937 (1986).
125 Wn.2d at 553.

*Id. at 549.

'Id.

32 Id. at 551 (emphasis in original).
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Berg therefore makes clear that, under Washington law, parties to a
PSA cannot rely upon a “then non-existent instrument” for a legal
description. As in Berg, the PSA in this case “contains its own fatal
deficiency by referring to and relying entirely on the description of lots in
a short plat [or subdivision] to be later (almost 4 years in fact) approved
and recorded.”’

Grand Ridge was not conveying a large undeveloped parcel of land
to Riverside. Instead, by the plain terms of Riverside’s PSA, Grand Ridge
was conveying 22 (later revised to 21) “future finished lots.” None of
these smaller parcels existed when the PSA was executed. Indeed, Grand
Ridge had not even submitted its application for preliminary plat approval
at the time the PSA was signed. Moreover, final plat approval was not
obtained until nearly four years after the PSA was signed.

Recognizing the conundrum of describing lots that do not exist at
the time the PSA was executed, Riverside argued below that
RCW 58.17.205 permits the sale of “future” lots within a subdivision.

CP 742. In actuality, compliance with RCW 58.17.205 does not substitute
for compliance with the statute of frauds. A PSA that seeks to convey lots

within a subdivision must comply with both the statute of frauds and

3 1d. at 551.
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RCW 58.17.205. Regardless, the subdivision statute only permits the sale
of lots within a subdivision if, at the time the PSA is signed, there has
been (1) “preliminary plat approval;”** and (2) the PSA expressly
conditions the sale of the parcels on obtaining “final plat approval.” 3
Since neither of these conditions were satisfied here (i.e., the PSA predates
Clark County’s preliminary plat approval and does not expressly condition
the sale on final plat approval), RCW 58.17.205 does not apply.

In short, the PSA that Riverside seeks to enforce fails to satisfy the
statute of frauds because it purports to convey property that did not exist at
the time the PSA was signed. Since the property (or properties) did not
exist, the PSA also fails because it could not adequately describe the

property to be conveyed. Thus, the PSA is invalid as a matter of law.

** Preliminary plat approval is the approval from the governing agency of the proposed
subdivision showing the general layout of streets and alleys, lots, blocks, and other
elements of a subdivision consistent with the requirements of this chapter.

RCW 58.17.020(4).

3 Final plat approval is the approval from the governing agency of the final drawing of
the subdivision and dedication prepared for filing for record with the county auditor and
containing all elements and requirements set forth in RCW 58.17 and in local regulations
adopted under RCW 58.17. RCW 58.17.020(5).
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3. The PSA violates the statute of frauds because it
attempts to convey a portion of a larger parcel

The statute of frauds also prohibits a legal description within a
PSA “which designates the land conveyed as a portion of a larger tract
without identifying the particular tract conveyed.”®

In Howell, the Court denied specific performance because the legal
description sought to convey a smaller portion of a larger lot that was
legally described in the agreement.”” The Court in Howell declined to
specifically enforce the PSA because the parties were attempting to
convey only a portion of the property actually described in the
agreement.3 8

In this case, Riverside described the “future finished lots™ as
follows:

Twenty-one (21) finished lots in the

proposed plat of Grand Ridge Terrace.
Seller warrants that the property is

contained with (sic) the boundaries of the
property described in Schedule A of the

commitment for title insurance by Chicago
Title Insurance Company Order
No. K128398 with the effective date

% Howell v. Inland Empire Paper Co., 28 Wn. App. 494, 624 P.2d 739 (1981); see also
Martinson v. Cruikshank, 3 Wn.2d 565, 567, 101 P.2d 604 (1940); Garrett v. Shriners
Hosps. For Crippled Children, 13 Wn. App. 77, 79, 533 P.2d 144 (1975).

3 Howell, 28 Wn. App. at 495-96.
1.
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June 26, 2002 attached hereto as Ex. “C.”
(Emphasis added).

As evidenced by the PSA’s plain language, Riverside was not
seeking to acquire the entire parcel owned by Grand Ridge. It wanted the
right to “close” on some or all of the lots. Indeed, once the County issued
its final approval, Riverside did not seek to have escrow include, in the
final legal description, the storm water retention/detention ponds that
Clark County required to be created as a condition of the final plat (this is
the reason the lot count dropped from 22 to eventually 20 lots). Riverside
only sought to acquire a certain portion of Grand Ridge’s entire parcel.

Adding to Riverside’s difficulties in trying to defend its use of the
wrong form of PSA is the fact that “closing” of the parcels was to occur in
at least two phases. According to Riverside, it could pick and choose
which parcels, within each of the phases, it wanted to acquire. In other
words, Riverside could wait and see how the County finally configured the
shape and size of the individual lots before it decided which portion of the
larger parcel it wanted to acquire. CP 339. Indeed, Riverside could have,
under its interpretation, chosen to close on the most desirable lots.

As stated in Howell, specific performance of the PSA must be

denied because Riverside cannot prove, by clear and unequivocal
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evidence, precisely what property (or properties) the parties intended to be
conveyed when they entered into the PSA. Simply describing the property
to be conveyed as “future finished lots” within the “boundaries of” a larger
parcel is, according to the court in Howell, a direct violation of the statute

of frauds.

D. Escrow Could Not Save This PSA by Later Inserting a
Legal Description

Riverside argued below, and Judge Harris agreed, that the PSA’s
deficiency in providing an adequate legal description did not matter
because the PSA authorized escrow to insert the correct legal description.
Riverside’s argument assumes that escrow had extraordinary powers to do
what the parties could not (i.e., go beyond the PSA to describe future
parcels after they had been created and selected by Riverside for closing).
This argument fails as a matter of law.

First, the parties removed escrow’s authority to insert a correct
legal description when they signed Addendum 1. Second, even if the
parties did not intend to remove escrow’s authority in Addendum 1,
escrow did not have the authority to insert a valid legal description over
the parties’ signatures because escrow was limited to using the legal

description contained in Ex. “C.” CP 450. Finally, escrow did not have
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authority to wait until after the lots were created to insert a “corrected”
legal description of parcels that did not exist when the PSA was signed.

1. Escrow only has the authority granted to them by
the parties

Escrow does not have unlimited authority to compare or insert
legal descriptions because an agent’s “duties and limitations are defined
.. . however, by his instructions.” In Denaxas v. Sandstone Court of
Bellevue, LLC, the court found that a title company’s escrow did not
breach a fiduciary duty or duty of reasonable care for failing to compare
the closing documents and pointing out a discrepancy to the purchaser.”!
The court held that the escrow instructions did not include the duty to
compare documents for the purpose of unearthing any discrepancies, nor
did they indicate that the title company was expected to locate and identify
2

. .4
any discrepancies.

Unlike in Denaxas, escrow here did not have any instructions

because they were all deleted by Paragraph 1 of Addendum 1. Moreover,
even if the instructions survived Addendum 1, the instructions failed to

contain any authority to inspect Ex. “C” and compare it to the title

0 National Bank of Washington v. Equity Investors, 81 Wn.2d 886, 910, 506 P.2d 20
(1973).

1148 Wn.2d 654, 663, 63 P.3d 125 (2003).
2.
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commitment number listed in Addendum 1. Escrow in this case could, at
best, only insert Ex. “C,” the document expressly identified by the parties
as the legal description.

2. Escrow does not have the authority to describe
future lots

In support of its ruling, the trial court held that the case of
Nishikawa v. U.S. Eagle High, LLC, controlled the outcome of this case.
CP 943.% Nishikawa, a recent case from this Court, is factually and
legally distinguishable. In reality, Nishikawa supports Grand Ridge’s
position.

In Nishikawa, this Court addressed whether a party may
unilaterally revoke the authority given to an agent to correct or insert a
legal description.43 This Court held that the parties “freely entered an
agreement and the existence of this agreement precluded agency

. 44
revocation.”

In this case, it is undisputed that both parties mutually (and
not unilaterally, as in Nishikawa) revoked the authority of escrow to insert

or correct the legal description at closing because both parties freely

entered into Addendum 1. CP 410-13.

2138 Wn. App. 841, 158 P.3d 1265 (2007).
138 Wn. App. at 848.
* Id. at 849.
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Nishikawa did not represent any change in the law. As noted in
Nishikawa, Washington courts have previously held that a legal
description may be added to a contract after it has been executed by the
parties, thus satisfying the statute of frauds.*® Washington courts further
recognize that the parties to a contract may appoint an agent in the
agreement to addend or write in the legal description.47 If the agent enters
the legal description, the agreement will satisfy the statute of frauds.*®

The parties to a contract may also refer to another existing
document to satisfy the statute of frauds. “Compliance with the statute of
frauds is not limited to a single, signed piece of paper, but may be
evidenced by several documents clearly related.”* However, the courts
have held that parol evidence may only be used to apply the description
contained in a writing to a definite piece of property, and to ascertain its
location on the ground, “but never for the purpose of supplying
deficiencies in a description otherwise so incomplete as not to definitely
describe any land. The description must be in itself capable of application

to something definite before parol testimony can be admitted to identify

¢ 148 Wn. App. 841 at 848 (noting the temporal aspect of the statute of frauds).
4 Edwards v. Meader, 34 Wn.2d 921, 925, 210 P.2d 1019 (1949).

8 McKoin v. Kunes, S Wn. App. 731, 734, 490 P.2d 735 (1971).

*® Knight v. Am. Nat’l Bank, 52 Wn. App. 1, 4-5, 756 P.2d 757 (1988).
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any property as the thing described.”® As stated previously, neither of
these exceptions apply in this case because the PSA was for the
conveyance of lots that did not exist at the time the PSA was signed.

Unlike Nishikawa, the PSA in this case attempts to convey “future
lots.” Riverside argues that the law permits escrow to wait until the lots
are created before inserting a legal description. This argument is not
supported by any reading of Nishikawa and directly contravenes the
Supreme Court’s holding in Berg v. Ting, supra.

E. The PSA is Void as a Matter of Law Because There
Was No Meeting of the Minds

As explained above, closing was to occur in two phases, assuming
Riverside chose to close on all of the lots. This phased closing, or the
“pick and choose” by Riverside, would, at a minimum, require the parties
to execute future agreements in order to convey some or all of the property
to Riverside. For example, the trial court ordered specific performance of
the PSA, but what if Riverside did not want to acquire all 20 lots? Would
the trial court have to determine what lots Riverside was to acquire as part
of the first phase of the closing and then direct escrow to provide legal

descriptions for those lots?

 Martinson v. Cruikshank, 3 Wn.2d 565, 568, 101 P.2d 604 (1940).
28



To comply with the statute of frauds, a written memorandum
“must embody all essential and material parts of the contemplated lease
with sufficient clarity and certainty to indicate the parties’ meeting of the
minds on all material terms with no material matter left for future
agreement or negotiation.”' This Agreement was so fraught with errors
and irregularities that it would be impossible to ascertain, from the face of
the PSA, the parties’ actual intent.

In this case, the parties mutually understood many of the material
terms; however, the parties failed to specify and reduce all material terms
to writing, thus there is no valid agreement for a court to enforce. In
particular, the “two phased closing,” and the ability of Riverside to
determine if it wanted to close on all of the lots, means that the parties
would have to execute additional agreements in order to close on the
conveyance.

Accordingly, Riverside must prove by clear and unequivocal
evidence showing “what must be done [by the parties] to constitute
performance.” For example, Riverside cannot meet this burden because

it is unclear from the face of the PSA, which of the 20 available lots

31 Saunders v. Callaway, 42 Wn. App. 29, 36, 708 P.2d 652 (1985).
52 Hubbell v. Ward, 40 Wn.2d 779, 785, 246 P.2d 468 (1952).
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Riverside intended to acquire, and in what order. These essential terms

are lacking, making this PSA void and specific performance not available.

F. Attorney’s Fees to Grand Ridge

The trial court erred when it awarded attorney’s fees to Riverside
as the prevailing party pursuant to the attorney fee provision in the PSA.
CP 406; CP 976-977. For the reasons provided in this brief, Grand Ridge
submits that it should be deemed the prevailing party at trial and on
appeal. The fact that a PSA is unenforceable does not nullify the attorney
fee provision. A party that argues that a contract is unenforceable may

still collect attorney fees under the attorney’s fee provision.”

VIII. CLOSING

Riverside simply pulled the wrong form of PSA. Instead of using
a form that complies with the laws of Washington, it used an Oregon
“future finished lots” agreement. Under Washington’s statute of frauds,
close is not good enough when it comes to legally describing property,
especially when those lots did not exist when the PSA was signed.

The result is that the PSA does not satisfy Washington’s statute of

frauds and fails to contain essential terms. Riverside cannot prove that the

53 Herzog Aluminum, Inc. v. Gen. Am. Window Corp., 39 Wn. App. 188, 692 P.2d 867
(1984); see also Labriola v. Pollard Group, Inc., 152 Wn.2d 828, 838, 100 P.3d 791
(2004); Wallace v. Kuehner, 111 Wn. App. 809, 821-22, 46 P.3d 823 (2002).

30



PSA is valid. The Court specifically should timely reverse the trial court’s
decision and grant Grand Ridge its Motion for Summary Judgment.
Dated this 7™ day of November 2007.

SCHWABE, WILLIAMSON & WYATT, P.C.

Bradley W. Andersen, WSBA #20640
Phillip J. Haberthur, WSBA #38038
Attorneys for Appellant
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ORIGINAL FILED

JUN 0 4 2007

Shetry W Parker, Clerk, Clark Co.

IN THE BUPERIOR COJRT GF THE STATE OF WASHINGTON

IN AND FOR THE COUNTY OF CLARX

GEONERCOQ, INC. and/or essigns, nka
RIVERSIDE HOMES, INC., an Oregon
corporation dba Riverside Homeg
Vancouvey,

Cape No.: 06-2-02579-6
Plaintiff,
Memorandum of Opinion
e

GRAND RIDGE PROPERTIES 1V, LLC, an
Oregon Limxted liability company,

Defendant .

Summary Judgment wae sought by Geoperco, Ipc., agsinet Grand Ridge Properties
1V LLC.in which they seek specific performance for a contract entered into
June 2002. The real estate purxchase and sale agreement described the
property in guestion as 72 future finished lor subdivision located in Grand
Ridge Terrace Phase 4 in Camas, Washington Inserted as the legal
depcription is assessor’'s tax lot pumber 125664-000, but at the same time

recognizes a tax lot number was not ap appropriate legal description.

The seller and buyer specifically auvthorized escrow to inserxt over their
signatures the correct legal description cf the real propexty. Chicago Title
was selected as the escrow agent, and tbe parties agreed that the escrow
would ke establiehed with them Upon the acceptance, Chicago Title prepared

ALTA Owners Extended Coverage Title Policy which contained a legal

Memorandum of Opinion - Page 1 of 3
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description for the property described in Exhibit A of the title policy,

which was a metes and bounds prescription of the parcel.

Nishikawa ve. US Bagle High, LLC, was cited May 30, 2007, by Division IY and
reaffirms two basic principles One, that if the parcies to the agreement
authorize an independent third party to ipsert av appropriate legal
description, it is a valid delegation of that anthority ard the parties are
bound by the legal description that is created dealing with the subject
property. But even more ilmportantly, the case holds for the proposition that

opce the agreement is reached, it cannot be unilaterally changed without the

consent of both parties The initial agreement provided the authority fox

Chicago Title to insert the appropriate legal description and was guided by

the tax lot number and othex information provided by the seller.

In addition, we then need to determine whether the subseqguent agreements in
any way modify this authority granted to the title company. Addendum 1
eptered into om September 27, 2002, by seller and confirmed by buyer on
Octobexr 2°%, 2002, that tbe title order number K12839%8 contaios Schedule A for
a commitment, which were the boundarjes for the property that would be
copveyed under the agreement. The inked Exhibi; C shows a proposed
development of plots within Schedule A as proposed at the time ip question,
but the key is still the boundaries of the property described in Schedule A.
Exhibit A and Bxhibit B, which were also deleted, referenced the agreements
that were attached to the original purchase agreement and no longex had any

effect dealing with the transaction.

Subsequent agreements dealt with grading and pavipg but still indicate that

the preliminary title policy was governing the transaction. There were

Memorandum of Opinion - Page 2 of 3
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additional subsequent agreerente which affected the final payment price due

to some changes that were accepted by the buyer for the problem dealing with
the current situation. Plats baving now been finalized are subject to being
conveyed. A specific performance shall be grented conveying the property in

gquestion.

Grand Ridge further asperts that if the contrzct was enforceable, that they
had tbe right of repegotiation due to the increased cost which incurred
duxing the permitting process. However, the coptracts clearly csll for an
integrated agreement and nowhere in the testimony asserted was there any
agreement by Geonerco that they would wodify the payment conditions ip
response to cost analysis being submitted. The testimony from the
depositions does not give rise to an agreement to modify on the face of the

Integrated contract of the parxties.

Time of performance is that which was contemplated as the platting process is
an uncertain time frame and each may waive untimely performance to insuxe
compliance with the coatract at the time of completion, which was the dace
pet in the proposal Therefore, having found that the legal description is

adequate under the statute of frauds, summary judgment is granted to

Geonerco

Dated this *Z day of June, 2007.

G AAAY

Robert L. Harris

Superior Court Judge, Dept. 5

RLH: lmk

Memorandum of Opinion - Page 2 of 3
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1 The Honorable Robert L. Harris
Hearing Date: June 29, 2007
) Hearing Time: 9:00 a.m.
With Oral Argument
3
. FILEp
!
5 JUN 29 2007
7 SUPERIOR COURT OF THE STATE OF WASHINGTON
FOR THE COUNTY OF CLARK
8
GEONERCO, INC. and/or assigns, n/k/a
g | RIVERSIDE HOMES, INC., an Oregon Case No. 06-2-02579-6
corporation d/b/a Riverside Homes Vancouver,
10 Plaintiff, . ] ORDER AND
SUBJOINED JUDGMENT ON
11 V. MOTIONS FOR SUMMARY
GRAND RIDGE PROPERTIES 1V LLC, an JUDGMENT
12 | Oregon limited liability company,
?, R Y
Defendant. |Clerk’s Action Required}
13 ]
14 THIS MATTER came on before the Court for hearing on Plaintiff”s and Defendant’s
35 Motions for Summary Judgment. In connection with the Motions, the Court has reviewed
the following submissions by the parties:
16
1. Plaintiff’s Motion for Partial Summary Judgment, dated March 8, 2007,
17
2. Declaration of Todd Boyce in Support of Plaintiff’s Motion for Partial
18 Summary Judgment, March 8, 2007;
19 3. Declaration of Paul E. Brian in Support of Plaintiff’s Motion for Partial
Surnary Judgment, March 8, 2007,
20
4. Defendant Grand Ridge Properties ]V LLC’s Motion for Summary Judgment,
24 dated March 16, 2007,
22 5. Memorandum in Support of Defendant Grand Ridge Properties IV LLC’s
Motion for Summary Judgment, dated March 16, 2007;
23
ORDER AND SUBJOINED JUDGMENT ON MOTIONS Smlth
Alling 1102 Biosdway Plaza, 2403
FOR SUMMARY JUDGMENT - Page | Tacoma, Washington $8402
. Lane “come: [253) 827-1091
( : L 4 Professional Swvices Corporarion Sgattle: (425) 251-6938
N Attornsys nf Lap Fecsimbe: (263) 827-0123
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12.

13.

14.

15.

16.

20.
21

22.

Declaration of Jeff. ¥. Dulcich in Support of Defendant Grand Ridge
Properties I'V LLC’s Motion for Summary Judgment, dated March 16, 2007,

Plaintiff’s Response to Defendant’s Motion for Summary Judgment, dated
April 2, 2007;

Declaration of Stacey E. Mark in Opposition to Defendant’s Motion for
Summary Judgment, dated April 2, 2007;

Defendant’s Response to Plaintifs Motion for Parttal Sumumary Judgment,
dated April 2, 2007,

Declaration of Phillip A. Plescia in Support of Defendant Grand Ridge
Properties IV LLC’s response to Plaintiff’s Motion for Partial Summary
Judgment, dated April 2, 2007,

Declaration of Kelly M. Walsh in Support of Defendant Grand Ridge
Properties 1V LLC’s Response 1o Plaintiff”s Motion for Partial Summary
Judgment, dated Apnil 2, 2007,

Reply in Support of Defendant’s Motion for Summary Judgment, dated
April 6, 2007,

Declaration of Kelly M. Walsh in Support of Reply in Support of Defendant’s
Motion for Summary Judgment, dated April 6, 2007;

Plaintiff”s Reply to Defendant’s Response to Plaintifl’s Motion for Summary
Judgment, dated April 9, 2007;

Oral Argument of April 19, 2007,
Plaintiff’s Jetter to Judge Harris, dated April 20, 2007;

Plaintiff’s Supplemental Memorandum on Cross Motions for Summary
Judgment, dated Apnil 20, 2007,

Declaration of Jennifer Valenta in Support of Plaintiff”’s Supplemental Memo,
dated April 20, 2007,

Defendant’s letter to Judge Harris, dated Apri} 23, 2007,
Judge Harris® letter to parties, dated May 2, 2007,
Oral Argument of May 11, 2007,

Defendant’s Response to Plaintiff’s Supplemental Memorandum on Cross
Motions for Summary Judgment, dated May 14, 2007; and

ORDER AND SUBJOINED JUDGMENT ON MOTIONs  OTTitR

FOR SUMMARY JUDGMENT - Page 2

A Ih’ng 1102 Broadway Plaza, 8403
Tacoma, Weshingion $3402
Lane Tecoma: (253) 627- 1061

A Professionat Sovices Corporation Seattle: {425) 251-6838
Aniorneys of Low Facsimile: {253) 827-0123




1 23. Memorandum of Opinion, dated June 7, 2007.
2 The Court has also heard and considered the oral arguments by counsel and finds and
3 concludes that no genuine issues of material fact exist and Plaintif is entitled to judgment as
s a matter of law. Based on the Court’s review and consideration, it is hereby:
ORDERED ss follows:
5
I Plaintiff’s Motion for Summary Judgment is GRANTED, and a Decree of
6 Specific Performance is hereby made 1o Plaintiff with respect to that certain
Purchase and Sale Agreement, dated June 13, 2001, as amended, between
7 Plaintiff and Defendant;
8 2. Defendant Grand Ridge Properties 1V LLC’s Motion for Summary Judgment
is DENIED;
g
3. Defendant is ordered to sell to Plaintiff, and 1o fully cooperate in any
10 activities necessary to closing the sale, the property at issue in this
proceeding, specifically Lots | through 20, Grand Ridge Phase IV, according
14 to the plat thereof, recorded in Volume 311 of Plats, Page 367, records of
Clark County, Washington, at the purchase price of $1,219,600, prior to any
12 offset for attomneys fees and costs which may be awarded to Plaintiff {(the
“Purchase Price™);
13
4. Closing of the sale shall take place no later than thirty-five (35) days after
14 entry of an order on Plamtiff’s request for an award of sttorney’s fees and
costs; and
15 . . .. . .
5. Judgment is kereby granted in favor & Plaintiff on a]}‘ss,ﬁues and‘(l\axms in
16 this proceeding,»gd the following information should be entered in the
Clerk’s Execution Docket:
" JUDGMENT SUMMARY
18 a. Judgment Creditor: ....oooveverens Riverside Homes, Inc.,
d/b/a Riverside Homes
19 Vancouver
20 b. Judgment Creditor’s Attomeys: ........ Ater Wynne LLP
Paul E. Brain
21 601 Union Street, Suite 5450
Seattle, WA 98101
22
c. Judgment Debtor: ...........c..oceoeo...... Grand Ridge Properties 1V LLC
23
Smith
ORDER AND SUBJOINED JUDGMENT ON MOTIONS Alhng 1102 Brosdway Piazs, 2403
FOR SUMMARY JUDGMENT ~ Page 3 Tacoma, Weshington 88402
: Lane Tacoms. (253) B27-1097
4 Profexdtonal Saruicss Corporaticn Seattle: (425) 251-5838
Attorneys ot Low Facstmile: (263) 827-0123
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23

d Judgment Debtor’s Attorneys:. ......... Schwabe Williamson & Wyatt PC
Bradley W. Andersen
700 Washington Street, Suite 701
Vancouver, WA 98660

e Attomey’s Fees and Costs:.............. $
f Post-judgment interest as provided by statute.
6. This judgment shall constitute a final judgment on all claims and defenses

asserted by the parties herein.

DATED this >“Xay of ?}«/-«N__w , 2007

norable Robert

SMIYH ALLING LANE, P,

Attorneys for Plaintiff

Approved as to Form Only for Entry:
SCHWABE, WILLIAMSON & WYATT, P.C.

By: /
Bradley W. Andersen, w% #20640

Attorneys for Defendant

ORDER AND SUBJCINED JUDGMENT ON MOTIONS Smith

A Ihng 1102 Broadwsy Plaze, 403
FOR SUMMARY JUDGMENT - Page 4 Tacoma, Washington 88402

Lane Tacoma; {253) 827-1091

A Professional Sevvices Corporatton Seatlle: (425) 251-5038

Attosneys at Low Facsimle: (253) 827-0123
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)

The Honerable Robert L Hans
BDP- 71907

coPY
ORMGMAL PLED

AUG 15 2007

Spemy W Parkes ek, Cark Co.

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON
IN AND FOR THE COUNTY OF CLARK

GEONERCO, INC and/or assigns. nk'a No 06-2-02579-6
RIVERSIDE HOMES. INC . an Oregon
Cerporation d/bia Riverssde Homes SUPPLEMENTAL IUDGMENT

Vancouver.
[Clerk’'s Action Required)
Plainnff.

GRAND RIDGE PROPERTIES IV LLC. an
Oregon hmited habihiy compan:,

Defendant
SR

On June 29, 2007 1hss Coun entered judgment in the instant action m faxvor of the
Plainnff but resesving for later determimnation, the amount of attorneys fees and costs 10 be
avarded 1o Plamnff as the prex aihe pary - Based on this Cowt's Review of Plamnff s
Maonon and Affidavit in Support of an anard of fees and costs and Defendant’'s submissions
and arguments in response. JT 1S HEREBY ORDERED as follows

I Supplemental judgment is entered 1n favor of Plamnuff for fees in the amouni of

$38. 712 for costsan the amouni of 31317 25 for oetal yudgment of $96.029 25

PR EIE ' . Smith
SUPPLEMENTAL JUDOGNENT - Page } Allin 1102 Brosgua, Flzoa 2402
g Tatoma Viastnaion 08302
Lane Tacoma 17331627 1021
APicleysicrct Srm ey dreinen Seatte 1378} 251 5038
dtrgrneyy ot tow Fatsemde 12521677 0122
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1 2 Thus judgment shall constitute a final judement on all ddaims and defenses asserted by

Z the parnies herern

JUDGEMENT SUMDMARY

a Judement Crednor Riverside Homes. hic
4 d'bza Riverside Homes
Vancouver

on

b Judgment Creditor s Atomeys Smith Aathng Lane. P S

& Paul £ Bsamn
1102 Broadway Plaza. #403

B Tacoma. WA 98402

8 ¢ Judgment Debros Grand Rydge Propernes JV LLC

¢ 14 Judgment Debior’s Attorneys Schwabe Wilhamson & Wyant PC
700 Washington Sireei, Suite 70

10 Vancouver, WA 98660

ote Anemev's Fees and Costs § 90,029 25

e f Post-judgment interest as provided by statute, 1o run from the date of entiv of this

Order
13
14
DATED this J4"day of _(Juqust L2007

15

1€ /s/ ROBERT L_ HARRIS
Honorable Robert L. Hams

1

Presented
18

SMITH A

20
N
2 2ol ENBrain, WSB- 13338
Avtosney for Plamnffs
7
23

. Smith
SUPPLEMENTAL JUDGRMENT - Page - Allmg 1107 Broadvigy Plara, #403
Tacoma Vvashington 98407
Lane Tacoma (253) 677 1091
A Fulnisratlonae fergoriion Seaitle {425} 251-583¢8
auisenrys ot Lew facomie 793 627 0122
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o

Approved as to Form Only for Entry:

SCHWABE, WILLIAMSON & WYATT, pC

435718

Smith
SUPPLEMENTAL JUDGMENT - Page * Allin 1102 Broadway Plaza. #403
g Tacoma. Wasthington 88402
Lane Tacoma 1253} 627 1091
2 Fecfesnenni Sirvies Cerporesien Seattle {42%) 251 50238
Atiorneys ot Low Facsimite 125316270123
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HRP AL ESTATE f’URCHAbY AND SALE AGREEMENT
{Orcgon Fuwnhed Lots)

}
This Reat Eanie Purchase and Sale /\gjc.ﬁmc {7 Agreement”} 1s made 20d enters ¢ this 3 day of
May, 2002, by and berween  Grand Rndg PLC ("Selter™) and Geoncico, tnc | an Oregon

corpesanon, and/or assigus {"Buycr”) I cor'mém:yhon of the promiscs and mut v} covenants sct
fortl berewn, Buya and Seller agice as follows

! DESCRIPTION OF PROPERTY [O Bt CONVEYED - Seller agrees 10~ elt 10 Buyer, and
Buycr agrues 10 purchase from Sclfei! upon the terms and conditions hes nafier set fonh,
that ccriain real Propesty descnbed asjfollows 22 future finisbed lots lo aud in - Giand

Ridge Temace Phasc 4. 22 furyse fi shed los subdivision,  Camas | Vashangton, also
known as

Legal Descnpoon. 66( ﬁ[é‘;&é g -Jog ,-6

together with all yaprovements and f)\!w(x thescon and all redned nghts a1d appustenances
thescto, as well as alt lntangable Pmpcnv associated therewith. Sollor wa rasts that dus
the concet legal desenpbos of the Propcny to be conveycd pwsuant to this Agicement

If the above legal descnphon 1s-nota complcie legal descnpuon of th - Property fo be
copveyced, Selicr shall provide Buyer with 2 complctc fegad descaption. Seler and Buyas
heieby authonze Esciow 10 nisent over thew signatuses the conedt legal « esenpton of the
real Property. ("Propesty™) ‘

2 PURCHASE PRICE - The puschasc price shall be Onc Milbon Two Hupired  Thunty Two
Thousand dollars {$1,232,000.00) ﬂw'c puwchase pnce shall be pud 1n < sb gt the rvpe of
closing, less any camest moocy previousty pad by Buycr. The puchar: pace herern s
based vn o lot yicld of 22 Fuushed lots st Fufty Five Thousand  dollars (355,000 00 pes
fot for the Gst 11 closed and 357,000 for the second t1 closed . Jo the eveot the lot yiedd is

less than 22 Fuushed lots, the pu’xcbasc pnce heron shall be seduced by ($57.000.00) par
Fuasbed totdess than 22, |

3 EARNEST MONEY RECEPT - Upon the dae Buyer scknowledges nocaipt of a Ruly
exccvted copy of thus Agrcament ('Mulua] Acceprance”), Buycr shall de e and depusat
with  Chicago Tule Company Esnov/') an Earnest Money Prommussory Note payoble i
the sum of Twenty Two Tbousand il)o”m {$22,000.00}. Within Five s 5) businesy days
afles Buyer noufies Seller that 1t basyemoved the Feasibiliry Consogeny stared below,
Buya sbal} conven the promissory ndte, 1o cash and iclease 1s proceads to Escrow wih

30

ORfinthed don

APP-11




wisiruchions 10 1eleasc ibe Eainest Moncy 10 Seller Al Euncsat Money hall apply 1o the
puschise price a dosing, AL l RLPU O oxitvtn i " A TTIVGERD (plaalde .

IE/\S!{}_{LMONTTNQM - Ths offer s expressly subject 1o Bur e compleung, o
s sole cxpensc,ms.)balxty study [:oy‘lbc develepmant of the Property  Ths feasibiliey
study shall be cowmplaicd withy 6 o{n {15) buancss days Gom the later ef Murual
Acceprance or e dae Selter has pronded Buyer waths o)l of the Proserty Docwments
desenbed beJow (the “Fessibibiry P({iod") H Buycs shall deem, 10 1ts ole and absolute
discretion, that s ivtended uselol el Property appears 1o be cvonomically viable and
wchytecturally feasible, then nou‘fxcmin shall be provided to Sclles tn wiv ing, on or before
the Isst day of be Feasibihity Pénodj sung thal the ontingency bas L zen removed I
Buycar elects not 1o proceed w’)lf!l the U%mﬁacbr»n, no nottce shall be gwo 1o Scilar, Yus
iransac000 shall be null and vord wilcss othervise agreed upon by de pasties 1o ihis
Agrremeot, and all Earpest Money idcposnzd undes dus wansacuon wogether with apy
acemed interest shall be sevwrped 1o Buyes

' i
CLOSING ' |

1
Y] Thus traosacuon shall elose v Five (9) Phesoy sccording 1o the : hedute sct forth
below ’

Phase Closing Dote Lot Quanniy Yot Price

Sy (60) days 11 $605.000 00
afler the Jots o1 "Fuushed”
secording to the definsbon

of Fuaushed Lots set forth below

Opne Hundied {100) days J $627.000.00
afics the Closwng of Phase 3 ox
thuty (30) days aftes the Jots
are Fuushed, whichevar xs‘lsm

‘

Buycr sball detervoipe which {ots to cose thisty (30) days pnot o the dosing of
each Phasc.  Scllar agrecs that Buya may clea inin sole diseic on, 1 waive all
copungencics and accelerate the dosing schedwde ot anytunc during this Agreement
I any phase dosiog i3 accelerated, the noxt scheduled dlosing date shalt ocour as if
the prios phasc closipg was notjack clesatcd

t

The closwg of dus wapsacpon shall ke place ar Lacrow,

1




6. CONVEYANCING - Tnle 10 the Fropesty shall he conveyed 1o Duyir er closing by
warranty ducd e of encumbinces b 'defocts and Sellar shall dehver ossession of the
Property 10 Buye fec of all lto.\n(x;CS'On the date of closing 1o addinon, Selter shalt
provide Buyer with a wnlien assgmneot of the Intangible Propesty selam g 16 the Properry

a1 Closing

|

7 CLOSING ADJUSTMENTS AND COSHS

2)

b)

o

Apy and all stale, county Lnd ary taxes for the cunent yew, rents or other income
apd opcrang expepses for o pe rt:nnmg to the Property, shall be fro-rated berween
Seller and Buyes os of the (losm;> date. Any pro-ranons based ons stunakes shall be
subscquently pdusicd afies (losmg when octual costs and pp-ranons (an be
calevlated, and the obbgakd paﬂv for any ovaiage oy adjustnent s} all prompily pay
the amount dus 1o the olhn pa

Seller shall pay for the cozl of U‘!t ALTA Tule Policy, ransfer 1ax¢s, pro-1ata shaje
of the property taxes and ouc h:ﬂf Escow Fees ad ol other cistomary closing
costs for Sclia. Seller shall Sso pey ot or prior to closing Clak County Local
boprovement Distict, Afiees requise ond assoualcd with £lmg, processng,
and recording of funad subdm:\ron 0ap

Scllar to pay alt wnpact fcc.,s rtquurd 10 complete the subdrvision B iprovements und
10 1ecord the plat. The PURCHASER wil} poy all fees associated with obtainiog a
pormal bushbing permit for subject bots

=
8 INTERIM ACTIONS/RIGHT OHACEESS

a}

b)

333
ORImted dx

Aficr the date of Mutal AcCepmance, Buyes, its agonts and ¢ mploys €5 shall have the
nght 1o ¢otcr opto the P;oi»cn}'!fox the pwpose of accomphshing Baycr's objechives
for the study and dc\dopmcnl ol the Propesty. Duya shall rest ne the Property
reasopably copsistent with s ;m;\(’nl condinon w the event of e, mination of this
Agroement except 1 lbcim of Seles’s default. Buyer egree 10 hold Sclles
hamoless fom any and all d.mlagcs of claums ansing ovt of o1 ip coanecuon with
Buycr’s achons ip mspomng and tesung e Pioputy  The foro jomg Indemmty
shall pot apply to: (1} any lo;oc‘m hazasdous substance ©0sting op be Property; {51)
any dispersion of any exi 'u}xg stowe or bazardous substance as a 1isult of Buyes™s
tesupg, (1) oy ac1 o1 om!ss%on' bv Scler: and (1v) any 1stent defect i the Property

At e conctusion of the thnbx!n) Period. Buyer sbal) have the nyhi to place signs
on the Propesty i a((exdan(( v tocat sign ordipances




SELLER’S REPRESENTATIONS AND WARRANTIES - Scller represei ds, warrants and
covenapts the followiny 1o Buycx:! :

2)

b)

<)

Powey and Authority - Scl‘]u is' th'e ovmer of the Properiy and has be authonty and
powex 10 enter wlo this Agxeemeo( and to constmumate the hanssc jon provided for
herein This Agreement and al o olhcr documents exccuted and de ivercd by Seller
consutuic a Jegal, vahid, bmdmg hd enforceable obhgation of Selle -

Tle Scller has fee sxmpl&t mIL to the Property which as of the C osing Date, will
be bee and clear of ail cncumbx'xnccs defects, and cncroachmenis.  The tam
Property ncludes any casem ’nls nghls of way, or appustenam:ts necessary 1o
1ceord the final plat, obtai‘n butlding permits, and certificales of occupaney.
Hazardows Substances - To the bcs! of Sellcr’s kmowledge there is no hazardous
waste or hazardous substances on the Propeity (wcluding the Yan L swface water,
gound water, and any xmpxévcmcnb) as such terms are defired by any Jaw,
ordance, o regulation nppbmble 10 the Piopoty I any hm)rdous waste or
harardous substances ase d)SCO\’T:Cd ob the Property, Scller agices ‘o indenmify and
hold Buyer barmless fron ‘and agam>1 any and all clean vp cos s, fees or fAnes,
including anorpey and comulmm fees incurred by or assessed agat ist Buycr. There
38 not now, nor has there evé.v Becn on or in the Property undergiou nd storage tanks,
asbestos-containing malmajs ‘or any malenal spills or polychlor sated biphenyls,
cloding those nsed miydmm;c oils, clectric wansformers or -nber cquipment.
There are no actual, alleged o ptxcmvcd bealth issues applicable to the Propesty.

Other Claims o1 Commitinents - Seller warrants that there ae no’ wnnen or verba)
conbacis or agrcements fmgc Isale, Jeasc, rental or use of the 'Property or any
portion thereof, which commu or agreement may be binding against the Property
and may subsequentty rcsuh in 2 claim against Buyer.  Also, Uere are no othes
sgrecroents, whether wnncn of unwritten, covering o affectiog th* Property which
way subsequensly result inla daom agaonst Buyer  Seller has ne: received notice
from aby govermnmental amhohty that thete are any LIDs, M]D or SiDs to be
formed, hat the Prop yssno\ w full compliance with all 3pphcablc local,
municipal, segional, stare orife esal laws and requsements.

i l i
Legal Acbon - There s nlolac 109, suit, proceeding of mvcsbgau» b pending, o o
Selle’’s knowledge thres encd, before any ogency, cowt or ol er povernmental
avthonty which relates to the P;lopeﬂy of Buyer’s intended use ther Sof.

Foreign Person o1 Enury ! Sr)‘cr‘u oot a {oreign person, non-resi( ol alren, foreign
corporation, foscign pmmexshyp iforeign oust o forcign estate, as those toms aic




£)

h)

defined in the Intemal Rci/c:r}ué Code and 1be Income Tax Regulat ons promolgated
thereundes. At closing, Scl]ex) shal} defiver to Escrow a certifica < of pon-foreign
statas n the form requned By Encome Tax Regulations and reason: bly occeptable to
Buyer. In the cvent Scller;s}mﬂ‘ not dehver such cobbeate to E crow at closing,
Escyow shall withhold the amo‘unt required pussuant to Section 1415 of the Internal
Revenue Code and submit such withholding 1o the Internal Revenu ; Service
ERN
Legal Lot - Each tot conveyed o dosmg shal} be a legal lot o com )llﬁDCC with staik
statutes and Jocal ovdmanc‘cs

No Amifacts o1 Protecied Spt;cxts‘ Seller wanants, to the best of 3t know{edge\ that
the Property is free of histo nca‘ or archaeological arhfacts and/or protecied species.

Uthttes - Selley wamants, thall the Property 1s piesently served by a public water
main, pu’bhc sewer main, g:u am, and elecuic distnbution line. " “he term “'served
by” mecans thal a main oY Yint capable of adequaiely serving th: entire property
abuts o7 adjoins the Proputy: ax}sn'mc point

10.  SELLER'S OBLIGATIONS PﬂlDING’CLOSING Duwing the term ot {}m Agreement

unti} termination as berein provxd'cd, Sclfar covenants.and agees 10 perfo m the following

obligebons: ;
a) Propesty Docwncnts - Sélles ha} provide Buyer with copies «f all documents

b)

301
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pertaining to the Propcrrylwmch sball iclude bt not be jimited te- the preliminary
plat approval containing conditions requued for final plat appro, a) the recorded
plat if yecorded, any and :{H enginecning and otber consultivg stud es, soils yeports,
surveys, eovionmental teports, development plaps and spccxﬁ,anons as-bult
topography plans for each lo, pcmm apphcalions, governmental -jcenses, permits
and approvals, wamxnncs E«om third partics, ublity rights md agreements
(collectively “Intangible Pxopcny ') In additon, Selter shall provigc Buyer with all
governmental commumcanons, hmrecorded covenanis, restrichms, easements,
and/or otber potential entumbrances penaming 1o the Proparty.” Any addiional
documents received by Scﬂc} subscquent to the dae of Mutual Acceplance,
inchuding but not limited] fo copies of any bonds posted by the Scller, shall be
promptly forwarded 1o Buytr, Purchaser is aware that Seller 100y be unliring
bommowed funds 1o compk(c the sie improvements.  Purclasc Agreemend
Memorandum recorded by‘Buy r'[)f peeessary will be subordinated “on derpand” by
seles to allow Sclier to acquire sie improvement Joap.
r

Sell o1 Encumber ngr_!} Sclln shall pot scll, assign. o1 convey wy right, Hue or
interest whatsoeves in o1 lo the Property to any third pasty. ot <prate or permit to




1.

exst any licn, encumbsance jor, charge thereop wﬁ}ch will not > pad w full at
closing. M0 /’cﬁl(\x‘,\) EXINBT A, BTG f20L [0

) Represeptations and Wagantids £ Seller shall not take any aclion, ¢ 1 omit to lake any
action, that would have the cf{cc! of violating any of 1ts represent dions, waranhes,
covenants, apd ng}ccmcms contaned herein,

4) Existing Financipg - Seller sholfconunue 10 make al} payments 1 qmred undcr the
terms of any existing ﬁn:mcmg oo the Property and shall pot saffer a default or
penmit a defanlt to arise Bereunder.

) Memorandum of Aprement -tScch shall, vpon request by 3uycy, oxecute a
memorandum of this Agréemc lMﬁcb Buycs may record.

f) Record Subdivision - Seller shall 1ake any and all actions to record the subdivision
and create the Finished Lots in a vmely wanner and shall inform the Buyer of any
material changes to the ;;ropostd Jots as shown oo Exhibit A, e 2. the numbes of
lots, the dumension of lob Schr\ shall provide Buyer with copics --f the subdivision

guaranty and the ploposcd phl fov Buyer's review and approval p1or to submitting
for final plat approval.

|

TITLE INSURANCE - As soon 4 posstblc afier the date of the Mutval 2 ceeptance, Seller
shall, at its sole cost and cxpense, cdlusc Chicago Title {the “Title Com »any™) 1o isyue a
commitment for an ALTA Owoers Extended Coverage Tite Policy (inchuding copics of
all cxception docvrpents vefcrcnccd‘m sad coppnitoent) m an amont equal to the
Pwchasc Price, which commmnem sha!l provide for the issvance of a final firle policy as
of tbe Closing Date, subject 19 pb lieps or encumbrances and inchude swh endorsernents,
afBomative coverage, and other modlgcanons required by Buycr and Buver’s lender. The
Titte Company shall issuve the Tnlc ﬁ)(ﬂxcy to Buycs as soon as possitie afier Closing.
Purchaser shall pay the additionallcost{for the extended coverage endorsem bt

}
FINISHED LOTS - The Jots shall be deemed to be “Finished Lots™ when all of the
following conditions bave been co'mplé!éd:

a)  AllJovcomers bave been s;xakct‘i and pinned o1 plugged

b) All power bas been acnvn}tod }unlities shall be uncondmonall)‘ 100% conpletc
and seady for hook-vp, pcrrm(}s and use. Utilitics are debned as i public drnlang
walct, storm sewcr, pubbc S:xm\ary sewer, patwal gas, tcdepbone, jcable welevision
and wnderground power. Watci, samtar) sewey, storm scwes and jowes have been

Py
ONHnt:hvs, Sov




g

b)

i)

B

ORPwished doc

located with a stake or obvious. means of Jocation on cach lot. Buyer has been
provided with as-built dl'a'wings showing the acrual focation of st3om and sanitary
sewcy stubs. Samitary scwér and storm sewes stub ouis bave been - xiended into the
lot 10 2 point that is bcyood thc dxy uhliies. Scler will provide a! wikitics 1o cach
lot, Puscbaser wil} px(mdc u‘;hty extensions 10 the proposed Vsrdenml bome.
Those fees assotisted with the connecting home 1o the sewer u cluding a “step-
sewer systemn”, welcr meter gas, tv, and powes will the sesp nsibility of the
Piusebaser and/ox contmclpx it odmer than Purchaser.

Thbe Fire distnct has appro
1o the water distnict.

cd uho water systeny and the system has beea turned over

|
All ublrtes and subdmsxon upprovcmcnu have been completcd and accepied by
the local government )unsdxcnon

The plat has been m:oxdcd’ wm: al} punch list ilems completed.
. H

The lots bave been clecared of ajl construction debris, stock piled ny tenal, chip piles
and junk trees, that are votlbeing used 1o benelit the subdivision

Lots de not coptain moxc:fhan 12 inches of non-structural £l o1 v })compacxed sot)
within the Jot. All stmcmm! ﬁl{ that has been placed on the site has peen compacted
w cunrent U.B.C. standmds a?d local building eode standards (5% compaction
typically) and certificd by 3 hcensed geotechmical cngineer 3s suitable for
construction of single family |resideoces on nommal spread foot ngs. Storm and
sanitary sewer systems gravity hqw from the building pad of each ha.

i

Bulding permits are avnlablc and Seiler has complcted ajl neces .:uy subdivision
improvements so thal Buyer will' obtain-final cemificates of oceuy ancy, nnless the

failure 1o obtain such ceryjficates of occupancy is a result of Buy-1's construction
debeiencies :

-'|
Street bghts have been msla}lcd and activated, and roads bave bece 1 cotopleted and
paved, and street signs :md ma)lboxes bave been mstalled. Sidews lks stalled per
appsoved subdivision plans, sqch as ADA and City required for 7lar recordation.

Dnveway aprons and sxd_g: walks {or home construcbon are the -esponsibility of

Pwchaser. !

The Architcctural Conuol Co_m!ninee hos issued wyinen appn'va) of Buya's
architectural plaps.




X)

D

m)

Buyer bas inspected the Jois With a repiesentative of the Seller ot the purpose of
Jocatng vhilities, cornes s:mkcsls and identifying any defects i th: concicte work.
Any defects noted at lhciinspgcﬁon have been repaned by Scller prior 1o closing.
Buyer will pot be “wrueasonsble” as to any yepairs made or compler id by Seller.

Schles will pay oll smpact fecs :tmd fees assodiated with complting subdivision
unprovements and 1o recosd the plat Buyer will pay fos all g acts and /o1 fees
associated with obtaining |a Jof of lots buslding permits. During F sasibility period,
Sellex 1o deliver 1o Buyey of list‘of all cusent fees and mitigabor’ associated with
subdividing, recording the plat and thosc required 1o obtwn bw ‘ding pesront and
Certificate of Occupancy '

i

Scller shall develop the f;lmsh,cd lots with a finished grade of nG more than cight
{8”) fect or slope across the building pad area in any direction.

'
13, COWDITION OF PROPERTY AT CHOSING -

a)

b)

Condition of Property - Berween the date of Mutual Acceptanc:” and the date of
closing, there shall be no matenal advase change(s) »n the onditon of the
Property. '

Casualty o1 Condemuation - If prior 1o closing, there is a loss o " the Property by
condemnation, Buyer sball have the option to: 1) accept tile to the Property without
any adjustwent of the p{uth‘lmc' prce, i which event st the closing-all of the
condemnaton awards sba‘ll belassigned by Seller to Buyer and all moneys ieceived
by Seller in connection »'ilh h loss shall be paid over to Buyc:; of 2) termipale
this Agitement, br which cvc'n[ all carnest money deposits, whet e refundable or
not, shall be yerumed to Biuycr' and 1bis Agreement sball then be ;! and void.

Moratonwm - As of the c:lo's’ date there shall be no acnons lm[: ssed, pending, or
contemplated by any utility supplics or other authonty having jur lsdiction over the
Property that would rcsm}h i restrcting, reducing, delaying, of'denying permits
necessary for the devclopmcn*, construction, usc or occupancy of the Property as a

residentia) development. ! )
)

R :
14 CONDITIONS PRECEDENT %O CLOSING - It auny of Seller’s oblijabons contained

herein bave not been comple!ed,?h'cn Buyer sball bave the right 1o exten! the closing date
unt) the date which 13 15 busine d_:ays afier Scller completed the Jondiion or may
icrminate this Agreement and hi!\;t alll Eamest Money refunded 10 Buyer.

15. DEFAULT PROVISIONS

hZa%i 5]

ORFinished dor
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other romedy it may baV%_ lee, event Selles fails to receive any j'ayment o potice
required harein, Seller shall sof nqufy Buyer and Buyer shall then Vave 1en (10) days
to cwre performance. } ’ ‘ -

16 NOTICES - All potices shall (;) be xn.WIil'mg‘ {31} be sent by mail, ci}uﬁc; service, ot
facsimile tansmission; and (m) be| effective on the dote 1 s omcnl!y recorded as
dehvered. The addresses 1o be m?d inlthis Agscerent are:

a) Buycr's Address. i: ' Geonereo, Inc.
G Arn: Bill Wagonery
| 15455 Greenbrier Pkwy; Sw e 140
B Beaverton, OR 97006
b phone(503)645-0986
I fax(503)6902942
b) Seller's Address: b i .
| SRRE LG Gy
. Po. oy jHb - Qacanvs of 47015
) phonetD) 777-48b 3
!; fax SO 7777~ 3_9_&32
e
1. OPEN SPACE / AGRICULTURAL TAXATION PENALTIES - Scl er shall pay all
applicable "back” or “ioll-back? estote taxes, interest and/or penalies 1o bring the
subject Property out of any Open;spazc dcsxgnanon, green belt, farm, fore 5t, other property
defenal, cwrent use axation prograrg o1 simijar resvictve designetion. >uch back taxes,
ioterest of pepalties shall be paxc‘ tby, Scller before closing. I Seller is us ablc o complete
this obligation prior o closing, Puy shall have the option of delaying ,clonng untd the
county tax assessor bas cleared the mattes, o1 procceding 1o close with an !';scxow hold-back
in the amount of one h\mdxcd!if percent (150%) of the estimated; back taxes and
penalties.
D
ORFihhd) dot

3) Buyer’s Remedics - In \hc cvern of Seller’s bresch of his Agreernent, Buyer shall

have the nght 1o tnforcc‘lh)sl/‘sgucmcn! by spcaabbe performanc - or by any other
remedy available lawlor cquwty. Buyer, 31 iis option, may e ecl to wasve the

petformance of any condation, conungency of provision i Buyer’ s‘fa\ox sct forth in
this Agrcemept

l i

b) Seller’s Remedics - In lhc cvenJBuyex fails, without legal excnsn, 1o complete the
puwrchase of the Pmpmy, an‘y Earnest Money deposii(s) paid t3 Selles shall be
forfeited to the Selles as‘ the >olc and exclusive remedy availabld to the Selier for
Such farJure. This hrmtahpn sl\all include any claims for attorneys’ fees, interest and
achyal o3 consequential dimapes: lt 1s agreed thot the Earpest Mon®y shall represent
the reasonable estonaic DY thc' pames of the amount of damages har Seller would
suffer by reasoo of Buycqs default under this Agreement. Seller | zreby waives any
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138.

20.

21

-b) Successors Bound - The !

COVENANTS CONDITIONS & RESFRICTIONS - Selles to provide s opy of CC&R’s

upon mutal acceptance - i

5

REAL ESTATE COMMISSION - EacH party sepresents and wanants ¢! the othes that it
hes not uscd the services of any rcal cstatc apent, broker g h findes wxh respect to the
transaction coptemplated hereby except for KL ey B who is the Scllet’s
listiog agent. Seller shall pay (bc agent » accordance with a separate W ;(mg agreement.
Eech party agrees to mdemmfy and hold harmless the othe agams and from any
maccuracy in such party’s rtpmsem:mon wider this Paragraph.

STATUTORY LAND USE DlSCLA]MER - THE PROPERTY DESCIHBED N THIS
INSTRUMENT MAY NOT [BE WITHIN A FIRE PROTECTUON DISTRICT
PROTECTING STRUCTURES. ! THE PROPERTY IS SUBJECT TO LAND USELAWS
AND REGULATIONS, WHICH, IN 'FARM AND FOREST ZONIS, MAY NOT
AUTHORIZE CONSTRUCTION: ORISITING OF A RESIDENCE . "AND WHICH
LIMITS LAWSUITS AGAINST FARMING OR YOREST PRACTICE!; AS DEEINED
IN ORS 30930 IN ALL ZONES 'BEFORE SIGNING OR ACCEPTING THIS
INSTRUMENT, THE PERSON ACQUIRING FEE TITLE TO TEE PROPERTY
SHOULD CHECK WITH THE APPROPRIATE CITY OR COUNIY PLANNING

DEPARTMENT TO VERIFY /:\PPRO\’ED USES AND THE EXISTE JCE OF FIRES
PROTECTION FOR STRUCTURES

MISCELLANEOUS

a) Entre Agreement - No Oral Modxﬁwhom This Agrecment, nd any oxhbis
hereto, consttute the fmal and, complete Aprecment, and supzxsede all pror
correspopdence or agxccmtms berween the pabes relanug to th: sobject maner

hereof This Agreement cannol be changed or modificd other l} an by 2 wnlten
agrcement executed by bo\h pamcs :

s

tovisicns of tus Agrecment shall extind to, bind and
ioure 1o the beneft of lhc pm‘rms bereto and their respective hcus -suecessors, and
assigus. g .
b :
<) Govemning Law - This ’cqmcnl‘shaﬂ be governed by and constru :d in accordance
with the Jaws of the State of Orcgon.

v

d) Severability - Il any torm er pxovision of s Agreement shall, to any exient, be beld
mvalid or unenforceable,!the yemaining terrus and provisions of. ‘thns Agreement

shall not be affccicd lb(rclb)' but cach remaming term and provisiy'n shall be vahd
end cnforeed to the fullestjextent pcnmncd by the taw.

e
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g)

b)

i)

i)

k)

Vg
DRIbEhc dot

Construction - Selley md Puyer.admowledge thal coch party ant. its counsc) have
reviewed and 1evised U»s Agiecment and that the pormal rule of <onstruction 1o the
effect thay any amb)gnmzs we 1o be sesodved against the drafiny party shall sot
apply m the mlerpxelanon of tus Agicement (mcluding xxh)bns) or any
amendments  therots, ahd lhal the Agreement shall b pgivion 2 reasonable
iarpretabion ip sccord e wxl}\\he plan meaning of is tevos ap ! the intent of the
partes. “" : .

1! [ d
Svrvival of Terms - Thc‘(crms and provisions of this Agrecment shall survive the
closmg and shall noy bc. merged mto the decd o5 extinguished lJexeby, but shalt
semain in full force and e{fca thereattor.

Tumc Penods - Al tupe pen'ods sct forth in this Agreement shall &c measwed bom
the date of Buyes’s xccclpl of a Seller signed original of this Agree nent, which dakc
shall be considered to bc;\hc "date” of this Apyecment and is st forth below. H the
date of any performance’ undes the tems of this Agreement falls 5o a weekend o
holiday, be tmne for pcrfcmnan(c shall be extended to the next busi sess day.

Trne_of tbe Essepce - Tunc is of the essence, and shall apply to all tenms and
conditons of this Agxecmcm

P
Counterparts - This Agiccrnent may be cxcculed in counlerpan:, each of which

shall be decned 10 be an original, and ingeiher shall constitute 63e and the same

AgrecmenL ! RN

Focsimile Transmission !Yémimi!c vansmussion of any signed o1 ginal docwuent,
and 1ebansmission of :u?y isigned acsimile ansmission, shall be the same as

delpvery of an ongnal. At the reguest of exher party, ov Escrow the parties will

confirte facsiaule !nmmmed signatues by signwg an onginal docy mepd

| : ;
Multiple Pasties - In the event Seller is composed of moic bas one parly,
obligatons srising from dis Agrooment arc and shall be joint and s rveral as o each
such party. Each person cxccmmg this Agrcement does 5o o his - n her ndividual
capacity and on bebeif of hys' o1 her mantal communsty

Assy of Aprecment - Buycx shall have the nght to assign lhx Agrrement and

s sights bereunder and 10 be reficved of any fixture habibity undes 'l}us Agrcement,
provided that the assignee 'shall assume 211 of the obligations of B &1 hereunder




m) Finapcing Extension of Closiog Date - Selles agrccs that the dlos ng date may be
oxtended up 1o Hfieen business days, 3 necessary, to permit Bayer’s fendar 1o
prepare financing documepts ’

n) 1031 Excbappe - Buycrl, agrees 1o cooperate. with Seler of S Ber deardes w
participate in 2 1031 exchange of propcmcs provided that such exc yapge shall be at
po expensc 1o Buyt: andl'shzdl not delay closing, and provided h tther that Buyes
shalt not be 1equired 10 !a)u tile lo :my property other than the Pmp ry

0) No Waver - No warver of any of the provisions of this Agsccroent ;hall be deemed,
or shall constituie, a waiver of any otber provision, whethas o1 pot -"'uml:n, pot shall
amy waver conslitute a :continuing wajver. No waiver shall b binding unless
excused ip writiog by the party making the wajver.

p) Furthes Acts - Each party shall, at the 1equest of the otha, exceute, acknowledge (i
appropriait) and deliver whatever additional documents, and do sich other acts as
mmay be reasonably (Cquu’tﬁd mn order to sccomphsh the iptent and purposes of this
Agicernent. [ R ¥

b :

q) Atlomeys Fees - Inthe event that exthes party hereto brngs an ac Bon of proceeding
for 2 declaration of the ngbts of the parties uoder this Agicemes 1, for mjunctive
rebief, or for ap alkeged bicach or defaulr-of this Agreement, o1 wny otber action
ansing out of this Agw-re;ﬁicnt o the bransacbions contemplaed heseby, the
prevathing party mw any S\lch acnon shall be enbitled 1o an awa d of reasonable
attomeys fees and coun costs ipcunied in such achion o proctcdu B in 3ddibon to
any otber damages o1 rthcf awardcd regardless of whether such a tion procceds 1o
Gnal judgment. i :

) No Partnerships - Nothing i m s Agicement shall be deemed n a)y way 10 trealc
berween the parvics any )c]ahomhlp of partoership, joint venhue o1 association, apd
the partics disclaim the cxstence thercof

!

;
b
!
|

22 BUYER'S OFFER - The undcrsigned Buycs. on this 3£/} day of M’_)yooz, beseby
offers this Agreement 1o Scllar 1o puschase the Propeny described harcin pursuant to the
terins and condiBons contaned heiein

wm
DRFimbhe 8 ilox

APP-22




BUYER: Geonerco, Inc.

By:  j !
Nome: <.Land Acquisiions M
Toe 190 X
23.  TDME FOR ACCEPTANCE - Buyc;sé?ns made subject to tbe acde €pti oce of Scller, on
or before twelve o'clock miadnight of ~'1, 2002. 11 Seller does not accey T this Agreement
within the Time specified, the Farpest Moncy pote shall be renimned to 'Buycx and this
Agreement shall be null and void.

24 SELLER'S ACCEPTANCE - The undersigned Selier on this |2 day of
2002, hereby accepts and approves the above spreemi oy, and agrees 1o
cany out all of the terms thereof, AND Covprrions Pe AerDm A frmetih

25.

BUYER: Riverside Homes, Inc. .

s j

By: ~ .22l ! fsae

Name: j= .o 7 .. "3 " Land-Acquisitions
vyn
ORFinished Jou

13
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EXHIBIT "A"

6-13-2002

This is an Addendum to Real Estate Purchase and Sale
Agreement, between parties, Grand Ridge LLC, "Seller” and
Geonerco, Inc. "Buyer”, offer dated May 30, 2002, Sellers
acceptance June 13, 2002. Acceptance by Seller subject to
the following modifications to subject agreement:

Agreement ltem #3."Earnest Money Receipt™

a.) Initial Earnest Money provided as stated in Agreement.
These funds to be credited to the initial closing of
11 lots between parties.

b.) Addition, Upon Seller’s notification to Buyer that pro-
ject has approved conditions and site engineering that
will allow Seller to commence all site improvements and
utility installations, Buyer will with-in (14) days of
written notice, deposit an additional earnest money of
of $22,000. with escrow holder. Upon the start of site
improvements, without further instructions from either
party, escrow to release earnest money to Seller. These
funds to be credited to the second closing purchase
price for the remaining 11 lots.

Agreement Item #5. “Closing”

b.} Buyer and Seller to mutually select the initial 11 lots

to be purchased at closing, Nelther party to be unreason-
able with their selection.

Agreement Item §19. “Real Estate Commissions™
Real Estate Commission to be paid by Seller, subject to memo

identified and attached hereto, from Seller to Remax Equity
Group, dated April 1, 2002.

All other terms and conditions per “Agreement™ nutually
acknowledged by parties, to remain in .full force and effect.

Geonerxco, Inc.

biyjwe -
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EXHiBIT "B"

April 1, 2002

Memo to : Peter McWilliams
From : Tony Plescia
RE: : Grand Ridge LLC

Commission Authorization

Pending a separate real estate agreement, this memo will
acknowledge that a Real Estate Commission will be paid to
the Broker (REMAX Eguity Group) by Seller, for the services

of Peter McWilliamws in the sale of the Grand Ridge Parcel
No. ”C” North to Generco, Inc.

Commission will be earned only 1if the sale escrow to Generco,

Inc. closes, with a transfer of title from Grand Ridge Parcel
No. ”C” North to Geperco, Inc.

Commission will be earned and paid from Sellers proceeds by
escrow holder concurrent with the escrow closing on a specific
Jot or lot{s). Such as, if the ipitial take down and transfer
of 11 lots from the Seller to Generco, Inc., commission will
be paid on 11 lots. If Generco, Inc. proceed to close the 2nd.

take down of 11 lots, commissions are then earned and payable
to Broker.

Broker is aware that site is presently raw land, and that
Sellers will be obtaining City and County entitlements to
develop site into a residential subdivision, and then to
complete subdivision improvements and utilities per engineer-
ing as approved by Clark County and City of Camas, these

activities are reguired prior to an escrow closing with
Purchaser /Generco, Inc.

1f for any reason Seller and Generco, Inc. do not complete

the subj)ect transaction, no commission has been earned by
the Broker.

Commission to be paid is not a percentage of the selling price
but a fixed amount per lot or lots as follows:

Commission to be paid Broker on 1 Yot § 1,650.00
Commission to be paid Broker on 11 lots $18,150.00
Commission to be paid Broker on 22 lots $36,300.00

i

A0
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¥
9-27-2002 ADDXOSDINE )

Thoe folloving 1» »n  Addenawn to the Resl Xrkate Furchamss ann

Swlie» Agxmemept eaxacubsd ddenav July 10, 200)
wnd Replacos Adaensum of Auvgust I ,2002 Dy>snd Delvemsn ("buy.x")
Ceoneyco, Inc. = Washin ration, ono / wsalgne

and
("w-l).x") for Pinlahaa Lots (coll-c\ivoly ths "Agrespent™),
|
Thie» Addendun ]I contalpw naa]l’on-l]tsrmn and conditions of mmle
In the avent of » oconflict betwsnan Yhe Yerme of sAle »nl forth iIn

the Agrsmsment, ths provielons contalined in this Addsndum 3 »hall
govexp. ’

Buysr apa Sallex acknovliedgs that the feaxibllily vontingency
period oxplred on July 17, 3002 puyexr and Jellexr wgrss YO Xemove
feasibility contingspoy contaln.a In paragxaph 4 of thes Resl

Extatw Purohase xnd Bnle Agresusnt ;ubjocl {0 3oller s agremcent
o ths followxing:

1. The ossoription of the Proporty!]n Poyagraph 1 of Tha Agrmo-
, pent l» hexeby daleled ond jreplanoe with the folloving:

T~»nty-One {21} flplehed lotn in the proporsd PInt of Crand
Ridge Terxnce FPhave §. 3sllar uarxsnis thst the Property o
ba conveyed is contained with the boundaries of the propoxty
} described In schedule A of [the commibtment fox titla ?n:urunc-
by Chicago Titla Inmurance [Company Order Rumber X128398 woith
i the sffactive dnts June 18] 2002 attached hexeto am h.7¢™.
. | i Xnisy
2! PIBCHAIR FPRICE: The purchmas price sball bs Ons Hilllon Tvo
. Huhdxsd and BSeventwen Tbousend Dollsys {33,237,000.00}.
Tbe puxchxmo price »shall be pald in cash at the Tie= o the
! clomlng, less apy sAIDSST ionoylpr-viob»]y paid by Buyer. Tha
purchasms price haxein is bened on m» ot yleld of 21 tinisheqa
Lots »t JFifty Seven Thounoqd bPollaras {$37,000.00) pexr lot lox
} The Ilxst X1 closed »nd {339,0600.00) foxr the ssoond 10 olowed.
In the avaent tha lot yi-ldli. Ysms» than 21 finlehed lots, the

purohnr»s prics hereiln shsll be rewsuced by (3$39,000.0D) perx
, tinlrbea lot lesn than 2. '

3. Paxagraph 3 of 3ales Apxsewant shall be deleted nnd ¥eploosd
with tha following:

BARNEYT NOBIY RXCKIPT: vpon theldsle Duyer acknovlsdgaes
Yacelpr of » tully-wxecutod copy of this Addendumn 1, Boyer
shal)l Gellver ond depowir Lith Chioage Title Xnsuxrapoe Co.
{*Xmcyon™} Tve Xaumewsl hon-y Prondunory ¥oter paysbls to
Xscrov sach in the msnount of Tvently-Ons Thousand Dollnrs
{($21,000.00). Within five (3) buplinees Asym of Buyor’s
recatpt of » IU]ly—ox-culoo oopy of tils Addsndun 1, DBuyex
¥hall oonvert ths First L‘rbn.[‘”onay Pxoniveoxy Nol. Yo
cush »hd yalsaso 3 procesds o E»orov ip an Intesxert
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AN BUYER D SELLR e FOmeovED THE GO £ g0
7?5; SeoVIOELY SO /Al /)O&ww/»;\ 7 LARALCArN S

beaX ing ~CCOUnL. Within 2 l-ln.-- Qny= BLTsr 3allex han {?L>
xovidad Puysy viTHh updnteldltitle yeport =howing 3«)lsr
"1~ Ip Title 0 The Propoexly Duyar shall instxuck Im=crow ///
o rm=lesre Tuenty-On=~ Thousand Dollsrs {£21,000.00) of 1ho %\ZY

X~ArmesT nonoy to Jellvr. Ihls Flrst ¥arnest Monsy depos it
=hall apply to Lha purchase yrlo- *L the Phase ) ocloslng.
}

S MIthin Tventy (10) puriness ﬁsy.l.l(ur Jeller Rem proviasa
Puyex with s copy of spprovsd ocondjtions of pxeliminary pist

approval  approvsd snglneering plens and vilttan notice thot
S=l)ex ocomrmanosd grading off the Propexty, buyer »he}x3} con-

: verl tho 3sCOoNG EBINCSY Honay Promliweory Fots to cesb and

ehall Instruct Lecyovw to Inn»dlxlo]y ¥=lenss the TWenty

One Thouaand Dollimxra [$21,000. oD) to Ihwe Bellsy. Thisx

© 3sCOR8 Eaxrnmat Nonay dopo»ik ,h-)) epply to the purcharsa
pxices at the Pnowe 11 clontlng

}
4. rxnibit "A% and Dxhibit *p7 to ths Agreemwnl are herebpy
deletad in thelr matirexry.

X 3_Tha nuskey—=Pive—to) i Farsgraph—8.a_ 0L-Sha hgreewert e Lji)
¥ LOUAA barsdy—deletvd ST YIPI 8023 VI v Nyordber—29ve {21]~.

{ZZ 6. Parsgraph 7.c. of the Agreenent!ls heraby dslctsd In its
snLixety.

7 The folloving shall be =dded \o'P»r-gxnph 9.0. of Agresspment:
1
Leller shall »lso pay at or prior to clowing »}1 feer requixed

from locs} Inprovenent dfatricty, Intecorsr foes mnd Yabn-
burmement oonlyacks felatsd to the Propexly. Speeisloally

X hoTv—Sess esasilakat dith the Bobd
Propssdy. Buyes shall pay s cowl of xwooxding the desd,
one-hall Of the Es0rov Feof pxopsrty tsax pro-ratlons »npd \{_

o1} other custowaxy closing comsts for buyer.

8. Ths handuTitlen vorde “also ref-r to Ixhibit A. mttached
bervlto™ mre horoby dsleatsd In Whely sprtirety from Para-
grasph X0.p. of The Agreamant.

9. Ths »oxrd “Exhiblit A" nre heyxeby Gal-Tsd fxom Par»grmaph 10.(.
Of the Agxewement and xeplaced with "Ixbibit D~

30.Tha follovwing I» haxreby Added to Parsgraph 11 of Agrsepent.
!
Buysxr 12 in vocsipt of Ch!c.go]Tltl. Insurancs Comp=ny Com-
»iTment for titdls Insuxanos Order Number XX2B)98 uith mf-

fective Aate June 28, 2002. !

11 .Paragraph 12.1 of the Agresment ls horeby 3dsleted snd replaced
vith ths folloving:

Duysr shsll pay for »)ll fess normally nssoclates vith obtoailn-
Ing bullding permit= for the housa~ on the Jots trclodlng but
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&E{Z

%ND‘»)M The even

nol 1ixited Yo feew JAanTif)ad fox pr»xX, tr»ffic, »o0hoo) apd
plen check raview anpd pexmlit fewa. The Puyey vill} Pey 212 fewe
. mep0oOlared vith connpmoting thv hoursse» Y0 the urilliles Inciua-
‘)ng #Lop wyaYom, Vatay >-L»x, rover p’rﬁll, Oz, Yelovimion,
»nG povex . FTho »weldax shall| pay for all »itigstlon I=aw, 0o
oapaclty or faollity chaxgem =nd| fecr m»»00intnd or xequires
, X0 oompleXs the Oevalopment| of tha sobdivl»ion plwt whetbex
oy not thems fases nnad chnrg-' Are sctumlly collescted wivh
pInt finnl appxoval orx at bullalng permit Ippuance. If puysx
. T»kes 0Ot o building per=it| prior Yo closing and f» chaxged
m fos Yher iz the roppon-lb lllylof ths Selley, tha purohare
'prloo of the lot{s) to be Xoduovd by the . pald by Buyer.

12. Paxagraph 12.n.
*to added.

P fox the £}
ing touno

Coi
thy svbject lots and
i 4 buildebls sraxue

: |
1).Paxmngxapb 1J.n. added to the Agiesenent ams foilovse:

3hould 3allsr be rsquirxed o plinl trmew ap a Condlxlon of
Appxoval ox Appxoved lnqlno.(ing, Jaller w112 hava complntad
pl»nting or providcs nbc»--\ry popaing Tov tbs rssponsible
Clbrk County Depsrtiment baving juxisdictlon prlor te closs
©of puvrohams wpOrow.

'
14 . Prxagrasph 1%, the wrlitsn Insert "GLes Exhiblt b~ s nereby
delmted from the Agrevenment]snd replaced »ith the vords

SRDAAX EQUITY CROUP™.

13_raxegraph 14, xefersnce Yof "ExhibIU A® i» hereby deletes
LYo the Ajresamant.

AXY other lTerm= and €onditlons of Ibe Agceement »hal) xommin
1n fTull Yoros and affscr.

S=)lerx: buyork
¢xsnd Rldgs LLC Cwonexocs, Inc.
h w--hlngton Corporation
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11-0)-2002 ADOXwIg ;1

Tb- folloving i» =n Addernduw to the Rem) X«Tals Puxchase and
33lws Agywamanl swaculed June 13, 200Z2_ Rddendis July 10, IpoZ_
Addenduvm 1 of 3-27-2001 mand l.pbo, AQdmndie Of X0-2-3ID02 Tbat
vee prepaxred by (“Buyex™). batuvesn cqonaxco Inc. a MHamhington
Coxporstion. =nd / assigne | and (*scliler~) for Finished lots
(cnll-cti\n)y e “RgTowewht}.

-, |

Ihi» Addenduw 2 contaioas -ddixjorn] torr.!y and condltfons of smle.

In Fh‘ wvanx of a conflick k-hu:on e t_»nu vf wmle >ct foxtm In

tha Agx=ement, tha provisiops contained kn thisr Addandion 3 »hail

govern.
'

Yo Theranfoxe, Duyex apd Seller h;rtlr’ mgr=a ko the following:

4

1. Paragxaph 3. n. of the Agreonent is hercby dclcted in it> en-
‘Ul-ly xnd rapinced with the Iblloujh;g:

a) This transaction ahell fclowe in (2) Phnses .coord;nq to the

schedile soX Yfoxr bwlow: l
1
Yoamm lpaing DRXm - Lax_Ouanxiyy
1. FYoxxy Five (43) Daym iaflery rL $£27 _oo0

Lots are ~rinished” qocaxp-
1ngy to the datinition orf
Yinished Lots hexein)

JX. Dne Bundred{lop) dlyl ATTar 1'0 $£%0 000
the Cloming of ph---l] ox! '
ThEixTy(dP) deysn [ thol

, lots arw finished, hich—' l
mver i® latex.

: }
2. Tbs foXklowing is haxsby »d to Paxmgraph 11 nf Agrecement:

1
The Tixle Folicy to bw xl-n.d A cloalnyg 111 xco0lve thosa
Special Excupltion Itam ltlnnl)fjwd in [t)\- Pxmliminaxy Titls

Mapoxt [Adentiflied ax o,c.x ¥o_ LI3d¥m, dated June 26, 2002}, A S F;Awm

Sellax will exacuta all Accueents, -[tidn")l- and fndemnsi -

tice xoqaixed by te Titls Company, so that 1he Title Company

i1t delete Wbw Bchedule B Cenexml b(coyt,lvni ok o

P-1. Yoie ltcm will be rxqolved in escxov, by parties pro-

! tating any current or »dvance px‘op-rty Tex paywents

: a339ned alrcady paid|by Sellex A% = xTRAXemenk oX
recoxding the sebjmct p}opn’\y ﬁ “lox® platxing.

P-2. Tbis Ixew will ke rcwl‘m& in cslcrw by 3adlex paylnrg

for any vppaid --:.-(-m(l oXx cbllyvn PUr NoT Yhoam
esCoxmenty Uhal may [not be due ox collectabla =T That
time dry the GRANDRINGX “HOA” mnd intcndod to be paid
[ by futiuxm p)mp-rty wn-x(:) ovax, The futuxwe psriocd of
propexly ovnees»bip |

11)‘0
/o}
A

.

5




}
B;). Seller to pay deVeloprnenl latecowox foee prior to close of

OECYOU.

B-4. Sellor to poy EXCise Tex sl Sale Escrov Closing(s).
§

B-5. Sellexr wlll cavse this easement tg be xelcasod or

podifled 1o reflect new locntioh(%) that mnay resultl
} by utilities anstnllatlone pox svbdivizion engincering
i in cooperation the Yocal Public Utility DPistrict{s}.
N Sellox vill direct that the nev locantion(s) do not
| materially affect the subdjvjsloﬁ'bujlding pade.

D-6. Temporary Tuarnaround vill be rewoved »s 3 function
of nev public streels pcr subdivision plat lnyout
and alxmxnatcd by the rxccordead plnt

B-7. CCR’p that have been xecorded Ior[the Gxand Ridge Pxoject
xncludlng those that »xe specific Lo the subject property
will contipue to apply to the subpect property.

I .
B-8. Scller to provlde survey or Chicago Title Coppany 1o
nccopt recorded plal and Title Company inspection 1In
lieu of b suxvey. .

3. The folloving is hereby added to Paragraph 12.}. of the
Agreemenl: I

14
»

Seller, on behalf of proposed sub?iVision, thewselves
and Buyexr, will obiaih the nocessory approvals snd
vaxiances from the Grand Ridge HOA/ACC to sstablish
nnd complete the subdivision, andl all the activities
necessary for PBuyer to complete their intended home
construction, marketing and sales| prograns in the
Cxanpd Ridge Pxoject’s, "Phase No 4”.

4. f&rngrhph 12.» of the Agreewment 1s hor?by Delcted.
!
5. The folloulng i3 hereby ndded to the Agrespent.

Hithin {le) days after mutual agreement of this Addendum. 2,
Seller shall provide m “tentative™ groding plan to Buyex for
Buyor’s review nnd approvel. Within {14) days mfter Buyer’s
recolpt of the grading plan Buyex will prOVIdc conments on
fuch grading to Sellexr. Neithex paxty to bc unrcasonable
and shall woxXx togethexr on revisions to the grading plan.
XX within [60) dnys from the dste of nutubl accecptence of
this addendum 2, Puyer snd Sellex huve nol reonch ngrecment
on the grading plan, Buyer sholl have tnc;rlghl to texminate
thlzs Agrcewent by providlng Seller written notice of termin-—
pXion in which cose Sxllcx Lo returmn all eaxnes[ money to
Buyox, the Agreemoent shall be then pull snd vold apd the Buyer
ond] Seller sholl have nobt furthex obl)qnt}pn to each other.

§
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If dPuyer and Seller agree on the "(eh(btiLc" grnding, Sellex
w111 »ork in good raith Bnd use bert effoits to complete the
lots, in svbstential compliance vith the Ptentstive” groding
plan approved by Buyex and Seller. Both phrt)a; vealize that
"tentative” grading shall be subject to Xl»al grading plan

to be developed by project epgineer and requlrenents of Clark
Cou?ty Planning =nd Bngincering Deprxtments.

During the couxse of site grading mnd constructiop Seller to
provide Buyer vith copies of 'the llcepced|geotechnical engineere
xeports certifylng compaction scceptoble Yo site emgineers and
Clayk County Engipeering ond Copstrbction| Doporiments to onllovw
the constxuction pf Buyer’s intended xcsidentisl homes. When
lots are graded to County Standards pecxr npproved engineering,
Buyer shall have {1D} dnyc fxom County Mpproval to Inspect and
dotexmine that the lots vere graded ip substankis} compliance

to tho initia) *tentative” plan approved by Buyex and Seller.

To the extent tho Agreement is not termlnbted by Buyex within
{10)days of inspection by Buyer of the gradcd lots,all objections
to grnding oshall be deemed vaived.Should Buyer e]ect to texminate
this sgreerment by not accepting the gradod lots, e»rpmest monies
pald to Seller to be returned to Buyer, th): 2grecwment thep

noll and vold and parties xball hsve no further obligation to
ench other.

AlX othesx terns nnd conditions or the Agreement shall renaln
the same snd conltinve in full force ona cXIoct_

i
Seller - Buyer: i
Crapd Ridgs LLC . Geonsrco, Jnc

A wnshanqton Cy ration
e J
by:’ // g

Bi)l ano»ex date
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[ DENDUM 3

] |

}
The followang 35 an Addendiun 1o the Rxal Eshu: Purchase and Sale Apgrooncnt execured hune
13.12001 and Addcndum to Read Esutd Sule Agrecment oucented July 10, 2002 as aendod by
Addchd\!m 1 dated Sepianba 27, 2007 and Addepdum 7 exeruted Novambar S, 2002 by and

lx‘r-vuo Qconcseo, Ipc | a Wuhmxm»' corpnnbon and/or asygns (Buyca™) ind Grand Ridge
LLE {"Selier’) for Finished Loty (mUaLvd) l.b(. “Apranep’™),

Tbu Addendum 3 ¢ oninn 23digonal te xn.d condinans of salo. In the evenr of » conflict
bttwu.n the terns of sale set fordy  be Apxmun( the provisions cobibood in this Addcodum
3 31?31 govom,

BuTbn: nnd Sclicy bescby agro 1o the follow'mg';

I. ’T)x Pastics agire that therm is pot "Co\n:;wl&pprov’l” ol grading. Thertforc, the socond
.:.uumtz ot the whird paragraph of Pxx np')ph!} of Addcodum 2 i3 harby dolcrcd and replaced
ith the following: i

n the Jobs ace pyaded pursiam o é)c lWoVDd rogmtcring piao, SAka shal] ponfy Buyer
;md Buycs shall havx tn {10) business dqs 0 inspoct and deterroine that br Jots were
praded in comphiance with fhe 3nitiall e pulive” ph spproved by Buyor and Sdlo.
T
Al piher verms a0d condivons of the Auounaln shal] pamzin whe same and cophobre m ful} force
apdie et .

Buyci:

rco, Ine

A \l’ibhinglon ': orp«zjm
BYM

B3l} Wasopes
Land Acqusinons

Dauf-: e
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‘ ADDENDUDA 4
1

"ﬂ)é following is an Addepdwn 10 the Real Extage Poichase and Sale Agreement exccuted Junc
13,2001 25d Addendum 10 Real Estate Salc Agrecment exccusod July 10, 2002 a5 amendod by
Addendurn 1 dated Scptomber 27, 2002, Addrndurs 2 exccuted November 3, 7007 and
Addcodnre 3 excened December 3, 2002 by xnd betwren  Gronorco, Ine. and/os assigns, now
kntiwn x5 Harbowr Homus, Inc, 2 Washington corponton ("Buya’) ad Onxnd Ridpe LLC
("Seliex™) for Finisbhed Lot (collecdvely the " Agzocment™)

Tbiif. Addepdurp 4 coptxins addtiopal terms jand coonditions of sale. In the event of a confhar
barwarn the serpos of sale sct fonh in the Agrxement, the provisions conlained in thas Addendim
4 stlall govarn.

Buter and Sella beseby agroe 10 1he following:

1) fust paragrapb b Parsgraph 5 of Addendurn 2 b henby delcted mod roplaced with the
follp>ving:

Parries acknowviodge that Buyer secesved the obolive grading plan on Decerober 17, 2002
agree that Buywr shall bave uon} Jabus y 7, 2003 to provide Sellar with compnmits on the
ived grading plan. Neither paty to be unrcnozable and shall work togribes on revisions o
pading phan. Y by Pcbnuary 7, 2003, the Buytr swd Sclla bave nol reached agroument o
gpading plan, Buya shall have the oght w wermmmic this Agreanent by providing Seller
yuen potice of rermination in which cose Scller will rcown 231 Eamest Money 1o the Buyer, the
ent 3hall be pull and »oid and dic Buyer and Sellor sball bave bo further obfigations 10

;c:x;b othex.

Al piher retms and condidons of the Agreeypent shall remnin the same 2apd conninuc in full force
Hexy,

B\\ju:

Hasbour Homes, Inc

!




ADDENDUM 5

The following is an Addendum to the Real Estate Purchase and Sale Agzeement executed June
13, 2[}0] and Addcaduwmn to Real Estate Sole Agreement exccuied July 10, 2002 as amended by
Addcndum I dated September 27, 2002, Addendum 2 executed Novembes 5, 2002, Addendum 3
cxw\xed December 3, 2002 apd Addendumy 4 exccvted Jamvary 2, 2003 by and berween
Goonexoo Inc. and/or assigns, pow known as Riverside Homes, Inc., an Oregon corporation dba
vac;s;de Homes Vapcouver ("Buyer”) and Grand Ridge LLC ("Scller”) fos Fimshed Lots
(oollcchvcly the "Agrecement”).

This}Addmdum 5 contaips addihonal 1erms and copditions of saje. In the cveot of a conflicy

betwren the terms of sale set Ionh w the Agreement, the provisions coptaiped in tis Addendum
5 sba)l govermn

Buyer and Selles hercby agree to the foBowiog:

1) 'ﬂrc third scotence of Paragraph | of Addendum 4 is hereby deleted and replaced with the

foll(?ng

l_I by March 7, 2003, the Buyu apd Sclla bave not rcached sgreement on the grading plan
Buyer shall have the nght to temunate this Agrcament by prownding Sclla wnlien potice of
n:rmmahon i which case Selles wall return all Earpest Money to the Buya the Agrecment shall
bc oull and void and the Buyer and Sellear shal have no further obligabons to cach other

r

All b(ha terms and conditions of the Agrcement shal) semain the same and continue in ful) force
apdeffect

Riv:crside Hommes, Inc Gsand #
ap (;}lcgon corposanon dba 3 Was hability company

PrOJcUagcr
Da!;i-' 7 ‘leb Date g’l l 0:}
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ADDENDUM 3

dejfollowvinx 13 30 Addundum to bt Real Extale Pichast and Sxie A g ocmen! exenryted June
13, 200} »ud Addcodum to Ruad Estale Sale Ap’rcmml oicosted Jody 18, 2002 a3 aovended by
Add}:ndum } dared Septemba 27, 2002, Addeodum 2 exceuted Novemba 3, 7002, Addcpdwn 3
monmd Drecmber 3, 2002 and Addeodum 4 oxvomicd Japvary 2, 2003 by apd benwess

aco, joc. sedlor unpns, now Xoown a3 Riverside Homey, Inc, 3 Orcgon vorpotabox dba
Rivenide Homes Vaowuva {"Buya™) and Goad Ridpe LLC (*Sdier”) for Fipisbed Loo
{collccuvely e A grrement™)

25} Addrpdum 3 costains addiional 1ms aod conditions of sale. Io the ovent of a coofbal

betw ocn the teoms of sale 3ot forth tn 1 A greomcent, the provisions contained jn this Addeadum
3s goVXID.

Buygx aod Sl hadby aprec to Ok following:

1) ?ht thind >ailenes of Paragnaph 1 of Addmdum 4 s hencby ddand sod yrplsccd with the

follo;
i 21,
: by Mmhz 2003, the Buya and Sdla bave oot resched xgruement on the grading plan,
oy shall bave br nghl 1o buminste dis Agroomant by providing Scllar wmiten pohice of
\fxmin)lioo w0 »hych case Sella will renam al} Barnost Monoy 1o the Buyex, the Agroamneant shall
Yc pull and vesd and l}wBuyu snd Sclla shall bave po b obd gasons 1o cach othor.

All orhax texrms and condinons of the Agreauent shall ranain the 3wne and coptinve 1o Foll foreo
and zﬂ'tr\

Buyw.

vae}u)d: Homes, Inc

an On-;on corporation dba
NV+1& Vixocouvo

A e

Oy,

Vice President/Gaoonl Mansgea

Da - -03
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Tl — Addoadon S dt vacoted
/5) U/O? s Hnoreadter veberrad fo

e Addondom(, " Hae recs (s
of~ %éwddn«? s

(K
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ADDENDUM 7 41

The wnowb; b 2z Addcodizs to the Rual Enane }’mdn;- and) Salc Apxmumv ot Noe
13, JDO] »0d Addoodino o Raad Exyne Sxle )\Btlrmm\ wecvied July 10, 2007 n> wpcoded by
Am{fmm } datod Sepromber 27, 2007 Mdmdnm) ouontod Novernba 3, 7002, A ddcpdhnn 3
GW Dowmba 3, 2002, Addpdum 4 u,coalud Innuary 2, 2003, Addoodion 3 ovooarod
6 2003 md Addaodvn 3 croastcd March 6, 1003 (baowalbe rdencd 10 xs
6") by and berr oy Geonarco, Ik and/or »3signs, oo Joown »s Rivesside Horocs,
Orcgon corpopmion dba Rivasds Homo Vancouva {“Buye’™) xsd Grand Rodge LLC

for Fanbdbod Lows [collochively tbe “A pu:n')cnl')

7 contmps 2ddtional fams aod ©00dsbony of salc lo the eventof » confhur
L-t* xi'wltum of >alr 353 fwh 1n Wb AT oment, L'bap:ovlnom contuned s Addendum

Tbl ropored Gudxng Flan™ by Hwka [J\p[)c(nn, daxd Novanber 1007 Job 01674 3 1he
rve greding phea” rcforod 1o i Prngraph 3 of Addosdwo 7 as aarcodod by Prengraph 1 of
4, Pronponph } of Addondion 5 and Panngaph 1 of Addcodum Subjod to Paoagraph 3
bdo-' the Jooivtye pxbiog pL—r»bombg»{ryﬂrvvdht)deyv-ndela bereby ngroc te b
foll ' s |

) h 2 of Addeoduon 133 harby ddord m iblmh.rny 2nd roplaced witb 1he follo~ing
) 20 000 1
Priocmytldn.u L}nllbo()n(MdlionTvoHun&ui)mdrmNin(
Dollars 35399000/ The porchase pryoe xball be paid ko cxh >t the tme of the
inp Jorx x0y CaRGUmonsy proviowmsly pad by Buyo, The purcbase priae barown is dbavad $60,000 —
h > 1ot Y44 of Tamry-Ooc (11) fithed lows at Fafty Nine Thous »d Doltars (369-060) ph Jor
by Oe it Brvm(”)dqmdxndSmyOmemumdDoanMpulo{ for thx yeconde f,2,000
{10) do>cd Ind)(wtmmllm)xddolmmmWrODfﬂl)ﬁm;l\ujmmo
< pryac horan xhall be raduced by (360,000) per foshod 1ot Yoo Bom Taoty-Ooo (21).
6(_1’011)'
2 cohmnan xntitled “Toal Friod” i Prragraph | a, of Addoodim 7 » hotby dcctod and
Jaced wixb the fallewiog i

4

¥

» (Lo, 000 —
Ths Toral Frcx fou the Thase } Joby 3> Six H\mdrtd Fosry-Mint Thowand Dollxn {354,000},
Torsd Price for the Fhase 11 Jots 3> Six Hundsod Too Thous and Dellars {300060).
*Glp o) —
3 Thc bolloving 12 bacby added 10 the Agroomom an¥ xagnph 120
»
i:' Jor shall wale the ollowing Gongo 1o e Lobabve gading plao and cauge e Tors 1o be
s follows I
t
i_ 1) Sdley »al) caune the pad elsvanons of kot putnbon 7 thiough 8 to be lowrrod 1o corbis »
' 20 foot Jong dnvewsy 1o be eom buand with » gonomurs of 1A slope for the b 20 f? \0/17
fro bk ofodook. 5108 ©F STRILOEC CURD .
¥
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i1} Bopontog on Jol #3, Soba sholl Comstruct 2 4 foor bigh yooumng wal on the cant
prop=ity boe conbmong werth through lot #3 l The wall Selicy vonstructs shall nse to 6
foot high om Jot #4, 8 fodt bigh onjet ¥5, ond lOfodh:gbonioh #6 rbrough #8 in orda
Vo 3 commodate the Jowering of th p»d (lnndlom AddinonaBy, alepg tbe nonk
property hne of lot #8, Selles shall comsmoa - 10 foor bigh y=bunwog wall steppiog it
down to & foct as 3 pooves wey te The porthoast coroas of lot #9

) Scibg aball Lonsrruct a0 8 foot lugh sciaiping wall oo the woremon proprty Jine
bervoen Job> #20 and #11 and also on 1be common propany bne berwoa lows #19 and
»13

}
1v) Sclla shall comtuag 2 6 foot logh rdnn;nx »l} 68 the copwvon propaty boc
betw oo Jobs #20 aod #19 md 2o op the comawon propaty line berwern fors ¥13 xod

¥ l 5/’»,;4-11‘0 047
v) AM 1etaiving wallx constucied by S»ilex shall bave f rock/nangal frce mecds el ror b /\b 1/‘
constructad of bodorocceooma. 7'y 'y <) CoNCATE RS Tt 1w AGA U TS 4)

| . .
All a:!ba tas and copdivons of the Agroamont shall 1tsnon the sxme 30d conhpuc in full fora:

wod HEecl
i
Buylr. Sdia i
Rivgride Homa, loc. Grmod Rybge LLC,
an Opepon corporation dba » Washdo gon lmm abity cowpary
Rivgrde Homes Vancoura N

By J!@f{& By ;
Fodd Boyce ony Plksaa

Viex Prandon/Owoend Maonga ho)m Manrger

Datd S 1-0F Dac ngjl////

!

‘ R j
l B, g g e SHO=288 LT ]p/)
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ADDENDUM 8
o8 10

’Hmfol)owingismAddmdmﬂmlboRchnumechnbcmdSnk Aporon oxooned Jupe
13, 200) and Addendum to Real Estade Saly Aproement oxocoted Joly 10, 2002 rs pmended by
Addondum 1 dsted Boptomber 27, 2002, Addendum 2 cxecnted Novombes 5, 2002, Addeodvan 3
mpooind Decomber 3, 2002, Addoodum 4 cxoctiod Jomary 2, 2003, Addendumn 5 exocyod
Pebroory 6,2003nnd,&ddmdmn5abombdeob6,7m3ﬁmﬂjnnﬁmrufmvdmn
*aAddendim 67) and Addoodwm 7 mxoced March 2), 2003 by mnd betweosn Gropoen, Inc.
sdlor asdpos, vow kpown m Rivemido Homes, oo, s Ortgon corporation dba Rivamdo
Homes Vincouva (Buyo”) 2od Grand Ridpe LLC {™Sclicr™) for Pinisbed Lots {eollaciively tho
*Apreomeot ).

This Addrndimm B contrins sdditiona) torms rod conditions of sals. In the cyant of & conflict
bawoon the lanms of sale st forth in tho Agroampent, tho provisions coaninoed o this Addendum

B sbal} povirn, : :

1. Tho Agroonant was mgnod by Ornd Ridgr, L1LC. P Chieago Titlo Inmmance Comprny
Trlp Commbmert Ordes Number K 128398 with offective debe July 23, 2004, Grand
R3dgp Fropatios IV. LLC, ko Orvgos limited Hability company is now im gilo 1o the
Propaty. Orand Ridge Propartics JV, LLC sprees to ssmme and pecfoon all of the
obligations unda the Agsscment sod 10 bp » pasty to the Agroersent The term “Solles™
in ibe Agreemon shell ean Greand Ridge Pyoparbos IV, LLL.

All otha tams and condiboos of 1hs A gpoomant shall rcmam the samo and contivue ip full force
md offect

Boyer.

Ryvarsido Bomea, Inc

» Orogoo casposabon dba
Brvande Homes Vancoove

.

Vico Pron Gooeral Mensgoy

Datr:
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CERTIFICATE OF FILING

I hereby certify that on the 7™ day of November 2007, 1 caused e

7

be filed the original and one copy of the foregomg APPELL

OPENING BRIEF with the State Court Admlnlstrator at ‘th:l

..

David Ponzoha, Clerk/Administrator
Court of Appeals, Division II

950 Broadway

Suite 300 MS TB-06

Tacoma, WA 98402-4454

by First Class Mail.

Phillip J. Habérthuf, WSBA #38038
Attorneys for Appellant



CERTIFICATE OF SERVICE ... . .
I hereby certify that on the 7™ day of November 2007, I served one

correct copy of the foregoing APPELLANT’S OPENING BRIEF by First

Class Mail to:

Bradley Alan Maxa, Esq.
Gordon Thomas Honeywell
P.O.Box 1157

Tacoma, WA 98401-1157
(Attorney for Respondent)

Bradley W. Andersen, WSBA #20640
Phillip J. Haberthur, WSBA #38038
Attorneys for Appellant




