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I. INTRODUCTION 

Appellant/Cross-Respondent Jubitz Corporation (11 Jubitz11
) filed the 

underlying lawsuit for declaratory relief and quiet title with respect to the 

validity of a parking easement which both its neighbor, Respondent 

Vancouver Hospitality Partners, LLC (11 VHP 11
), and its lessors and sellers, 

Respondents/Cross-Appellants Robert Holmstrom and Elizabeth 

Holmstrom (collectively, the 11 Holmstroms11
), asserted was a burden on 

Jubitz's property, and for breach of contract and fraud against the 

Holmstroms for entering into a lease and purchase agreement with Jubitz 

for the property without disclosing the easement. 

· VHP counterclaimed for declaratory relief, quiet title and 

reformation with respect to the validity of the parking easement, along 

with claims for trespass and prescriptive easement, and claims of 

negligence, indemnification and breach of contract against the 

Holmstroms (who also sold VHP their property). The Holmstroms, for 

their part, counterclaimed for rescission and reformation of the purchase 

agreement with Jubitz, and for indemnity against Jubitz. 

After a multi-phase court trial, the trial court ruled that Jubitz was 

bound by the parking easement, and that the Holmstroms had breached 

their lease and purchase agreement with Jubitz by not disclosing the 

parking easement at the time of lease and sale. The trial court erred in 

Appellant's Opening Brief - 1 



several respects in holding that Jubitz was bound by the parking easement, 

which contained several defects ( each of which made the easement void 

from its inception), and of which Jubitz had no knowledge. · This Court 

should reverse and find that the parking easement does not bind Jubitz and 

does not burden the property leased and purchased by Jubitz. 

II. ASSIGNMENTS OF ERROR AND ISSUES ON APPEAL 

A. Assignments of Error 

Appellant makes the following assignments of error: 

1. The trial court erred by entering Conclusion of Law No. 4 of 

the Findings of Fact, Conclusions of Law and Order Following Non-Jury 

Trial entered July 16, 2018 ("July 2018 Findings and Conclusions"): "The 

RP As were documents within the chain of title of the northern property. 

These documents referred to the original parcel at a time when the 

northern and southern parcels were in common ownership ai1d the 

documents purported to burden and benefit both parcels (along with the 

Krenzler property). The names of the landholders were indexed along 

with the legal description." CP 2123; App. A. 

2. The trial court erred by entering Conclusion of Law No. 5 of 

the July 2018 Findings and Conclusions: "Because the RP As were 

recorded within the chain of title of the northern parcel, the documents 

gave constructive notice to Jubitz of the existence of the parking 
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agreement. Inquiry within the documents themselves would disclose that 

overflow parking was contemplated on the original parcel, which included 

both the northern property and the southern property. Although the RP As 

did not accurately described [sic] exactly which properties benefitted from 

the parking easement, sufficient information (for example, the name of the 

eventual owners of the southern property and the need for a truck loading 

area for the hotel) would have provided inquiry notice which would have 

naturally led any purchaser to the true state of affairs." CP 2123-24; App. 

A. 

3. The trial court erred by entering Conclusion of Law No. 8 of 

the July 2018 Findings and Conclusions, as amended by the Supplemental 

Findings of Fact and Conclusions of Law entered on March 22, 2019: 

"Because the RP As were within the recorded chain of title for the northern 

property at the time Jubitz leased and purchased the oil company business, 

the plaintiff is deemed to have constructive notice of the existence and 

terms of this document. As between Jubitz and VHP, the agreements are 

enforceable according to their terms. These documents should be 

reformed to correct the mutual mistake concerning the attached legal 

descriptions and to add the correct tax parcel identification numbers. 

Exhibit A of the RP As shall be reformed to include a description only of 

the northern property. Exhibit B of the RP As shall be reformed to include 
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a description only of the southern property .11 CP 2124, App. A; CP 2190, 

App.C. 

4. The trial court erred by entering Conclusion of Law No. 6 

of the July 2018 Findings and Conclusions: "The RPAs were not void 

because Salmon Creek Lodging, LLC, did not exist at the time these 

documents were recorded. The corporation ratified the actions of its 

promoters after its creation and that ratification binds the original parties 

and their successors." CP 2124, App. A 

B. Statement of Issues 

1. Chain of Title. Whether a trial court errs by 

holding that a subsequent purchaser has constructive notice of an 

easement that is not within the chain of title for the property 

actually purchased. (First Assignment of Error). 

2. Inquiry Notice. Whether a trial court errs by 

holding that a subsequent purchaser is charged with any 

knowledge beyond that actually contained within the chain of title 

and the information received when it did inquire. (Second 

Assignment of Error). 

3. Reformation. Whether a trial court errs by holding 

that a void easement may be "reformed" into a new easement that 

binds an intervening purchaser. (Third Assignment of Error). 
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4. Ratification. Whether a trial court errs by holding 

. that a void easement may be ratified. (Fourth Assig1m1ent of 

Error). 

III. STATEMENT OF THE CASE 

· On or about December 1, 2012, the Holmstroms, as landlords, 

entered into a Commercial Lease with Jubitz, as tenant ('1Lease") with 

respect to real property and improvements located at 1503 N.E. 136th 

Street, Vancouver, Washington ("Jubitz Property"). Ex. 8, App. D. The 

Holmstroms and Jubitz also entered into a Purchase Agreement on or 

about December 1, 2012 for the sale of the Jubitz Property to Jubitz to 

close on January 6, 2023. Ex. 9, App. E. In or about 2016, Jubitz noticed 

cars and large trucks parked on the Jubitz Property that were not affiliated 

with Jubitz. CP 2122, App. A (FoF 14). Jubitz immediately notified VHP 

that its customers were not allowed to park on the Jubitz Property. Id. It 

was during this period that VHP first asserted a right to parking on the 

Jubitz Property, and that "Jubitz first learned of the existence of these 

agreements. 11 Id. 

The Reciprocal Parking Easement Agreement was recorded in the 

real property records of Clark County, Washington on July 8, 1999 as 

Document No. 3126970. Ex. 15, App. F. An Amended Reciprocal 

Parking Easement Agreement was recorded in the real property records of 
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Clark County, Washington on August 6, 1999 as DocumentNo. 3138611. 

Ex. 16, App. G. The Amended Reciprocal Parking Easement Agreement 

amended the purported easements to be for II l l parking spaces and one 

truck berth (12'x35')" on one "parcel" and for" 12 parking spaces" on the 

other "parcel." Id. 1 The trial court referred to the Reciprocal Parking 

Easement Agreement and the Amended Reciprocal Parking Easement 

Agreement collectively as the "RPAs." CP 2119-2120, App. A. 

The RP As were originally between the Holmstroms and an entity 

that didn't exist at the time of the RP As, and referred to two parcels of 

property, neither of which was the Jubitz Property. The trial court 

acknowledged that the RP As were defective, but held that Jubitz had 

constructive knowledge of them and that they could be reformed, Jubitz 

appeals those determinations. 

IV. SUMMARY OF ARGUMENT 

The trial court holdings are contrary to established law regarding 

chain of title, constructive notice, inquiry notice, reformation and 

ratification. It is incorrect to hold that a bona fide purchaser is bound by 

an easement that: (1) was not within the chain of title for the relevant 

1 Prior to amendment, the initial Reciprocal Parking Easement Agreement 

purported to set forth two easements for" 11 parking spaces" each. Ex. 15, 

App. F. 
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property, (2) had fatal defects that rendered it void, and (3) was not 

discoverable with either constructive notice or inquiry notice. It is also 

incorrect to attempt to reform a void easement and then burden an 

intervening purchaser with that reformed easement. 

V. ARGUMENT 

. A. First Assignment of Error: Trial Court Conclusion of 

Law No. 4 of July 2018 Findings and Conclusions 

(Chain of Title) 

1. Standard of Review 

Questions of law and conclusions of law are reviewed de nova. 

Dumas v. Gagner, 137 Wn.2d 268,280, 971 P.2d 17 (1999). Conclusions 

of law must flow from, and be supported by, the findings of fact. Ruse v. 

Dep't of Labor & Indus., 138 Wn.2d 1, 5,977 P.2d 570 (1999); Am. 

Nursery Prods., Inc. v. Indian Wells Orchards, 115 Wn.2d 217,222, 797 

P.2d 477 (1990). 

2. Argument 

·Trial Court Conclusion of Law No. 4 of the July 2018 Findings 

and Conclusions erroneously holds that: 

"The RPAs were documents within the chain of title of the 
. northern property. These documents referred to the 
original parcel at a time when the northern and southern 
parcels were in common ownership and the documents 
purported to burden and benefit both parcels (along with 
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the Krenzler property). The names of the landholders were 
indexed along with the legal description." 

CP. 2123, App. A. It is well recognized that a "bona fide purchaser of 

land without actual or constructive notice of the existence of an easement 

in such land takes title free from the burden of the easement." Crescent 

Harbor Water Co. v. Lyseng, 51 Wn. App. 337, 346, 753 P.2d 555 (1988). 

The "bona fide purchaser" doctrine applies not just to purchasers of fee 

title interests, but also to lessees. Hendricks v. Lake, 12 Wn. App. 15, 528 

P.2d 491 (1974). In this case, Jubitz was both. The trial court correctly 

found that Jubitz did not have actual notice of the RP As. CP 2121, App. 

A (FoF 12). Therefore, Jubitz would have had to have had constructive 

notice of the RPAs. Constructive notice may be given "either by means of 

a public record or by inquiry notice." Ellingsen v. Franklin County, 117 

Wn.2d24, 33,810 P.2d 910 (1991) (dissent). 

With respect to the public record, the trial court erroneously held 

that the RPAS were ''within the chain of title of the [Jubitz] parcel," which 

"gave constructive notice to Jubitz of the existence of the parking 

agreement. "2 

2 The issue of inquiry notice was set forth in Conclusion of Law No. 5, 

which is addressed in the Second Assignment of Error, below. 
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But the RP As were not within the chain of title of the Jubitz 

Property. As the trial court recognized, the RP As reflected an easement 

agreement between: (1) a former parcel of property that no longer existed, 

and (2) an unrelated neighboring property. The first parcel of property 

(Tax Lot No. 186848) had been owned by the Holmstroms and divided 

into two separate parcels in the process of a boundary line adjustment with 

their neighbor, the Krenzler Corporation. One resulting parcel became the 

VI-IP Property (Tax Lot No. 186848) and the other resulting parcel became 

the Jubitz Prope1iy (Tax Lot No. 186584). 

· The trial court erroneously held that the RP As were documents 

within the chain of title of the Jubitz Property because the RP As "referred 

to the original parcel at a time when the northern and southern parcels 

were in common ownership and the documents purported to burden and 

benefit both parcels (along with the Krenzler property). The names of the 

landholders were indexed along with the legal description." This incorrect 

holding evidences a fundamental misunderstanding of the concept of a 

"chain of title." This Court addressed this issue in Dickson v. Kates, 132 

Wn. App. 724, 133 P.3d 498 (2006): 

"Thus, we must decide whether the Dicksons had constructive 
knowledge. Both parties cite case law from other jurisdictions 
discussing whether properties from a common grantor are within 
each other's chain of title. We have been unable to find any 

· published Washington law directly bearing on this question, but 
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there is some authority indicating that our courts and our recording 
statutes regard properties with a common grantor as having 
separate chains of title once they are segregated and have separate 
legal descriptions." 

Id. at 736. The chain of title for the Jubitz Property was created in 1995 as 

a result of a boundary line adjustment. Its chain of title followed that 

description. Id. at 737 (''Where existing property is described, the index 

and the recorded document give notice only as to matters within its chain 

of title. Thus, one searching the index has a right to rely upon the index 

and recorded documents and is not bound to search the record outside the 

chain of title of the property presently being conveyed."). 

It is not sufficient or legally correct to point to the pre-boundary 

line adjustment legal description and say that it's "close enough." Berg v. 

Ting, 125 Wn.2d 544, 549, 886 P.2d 564 (1995). In fact, to comply with 

the statute of frauds, an easement is "required to convey an easement 

which encumbrances a specific servient estate" and the "servient estate 

must be sufficiently described." Id. at 551 (emphasis added). The RPAs 

do not identify any specific servient estate that actually existed at the time 

in their Exhibit A, and they certainly do not sufficiently describe or 

identify the Jubitz Property as a servient estate. Therefore, the RP As are 

void on their face. Id. at 550-53 (recognizing that an easement which does 

not comply with the statute of frauds is "void on its face, 11 ai1d 
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acknowledging that the 11 Legislature has recognized the vital importance 

of being able to determine the exact legal description from the record''). 

· B. Second Assignment of Error: Trial Court Conclusion 

of Law No. 5 of July 2018 Findings and Conclusions 

(Inquiry Notice) 

1. Standard of Review 

The standard of review with respect to Trial Court Conclusion of 

Law No. 5 of the July 2018 Findings and Conclusions is the same as that 

set forth in Section A(l), above. 

2. Argument 

Trial Court Conclusion of Law No. 5 of the July 2018 Findings 

and Conclusions erroneously holds that: 

"Because the RPAs were recorded within the chain of title 
of the northern parcel, the documents gave constructive 
· notice to Jubitz of the existence of the parking agreement. 
Inquiry within the documents themselves would disclose 
that overflow parking was contemplated on the original 
parcel, which included both the northern property and the 
southern property. Although the RP As did not accurately 

· described [sic] exactly which properties benefitted from the 
parking easement, sufficient information (for example, the 
name of the eventual owners of the southern property and 
the need for a truck loading area for the hotel) would have 
provided inquiry notice which would have naturally led any 
purchaser to the true state of affairs." 
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CP 2123-24, App. A. The trial court seems to concede that the RPAs were 

insufficient on their face, which only confirms the position set forth in 

Section A(2) above that the RP As were void. 

However, the trial court went on to assert that "inquiry notice" 

would have "naturally led any purchaser to the true state of affairs." First, 

this holding evidences a fundamental misunderstanding about the purpose 

of a recorded document in a chain of title. As set forth in Section A(2) 

above, a bona fide purchaser is not bound to do any investigation beyond 

the relevant chain of title: 

"Where existing property is described, the index and the 
recorded document imparts notice only as to matters within 
its chain of title. Therefore, one searching the index has a 
right to rely upon what the index and recorded document 
discloses and is not bound to search the record outside the 
chain of title of the property presently being conveyed. * * 
* To [require otherwise] would impose an almost 
impossible burden upon a party seeking to become a bona 
fide purchaser in that each and every conveyance shown of 
record and involving a common grantor would have to be 
investigated beyond the auditor's records for possible error 
to avoid a claim of inquiry notice. This would destroy the 
strength of our recording system and any justifiable 
reliance thereon.'' 

Koch v. Swanson, 4 Wn. App. 456,459,481 P.2d 915 (1971). 

Second, even if the RP As were located within the chain of title, 

they were void on their face, as set forth in Section A(2) above (and as 
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conced.ed by the trial court's conclusion that the RP As "did not accurately 

described [sic]" the properties involved). 

Third, even if Jubitz could somehow be found to have been 

charged with inquiry notice, it would not have led to the discovery of the 

encumbrance VI-IP and the Holmstroms are now trying to enforce: 

"It is a well-settled rule that where a purchaser has 
. knowledge or information of facts which are sufficient to 
put an ordinarily prudent [person] upon inquiry, and the 
inquiry, if followed with reasonable diligence, would lead 
to the discovery of defects in the title or of equitable rights 
of others affecting the property in question, the purchaser 
will be held chargeable with knowledge thereof and will 
· not be heard to say that he did not actually know of them. 
In other words, knowledge of facts sufficient to excite 
inquiry is constructive notice of all that the inquiry would 
have disclosed." 

Ellingsen v. Franklin County, 117 Wn.2d 24, 33, 810 P.2d 910 (1991) 

(dissent). In this case, if Jubitz had any actual knowledge of the RPAs 

(which the trial court found it did not), it would have put Jubitz on notice 

only of a potential easement agreement between a Tax Parcel now held by 

VI-IP and a neighboring property, owned by Krenzler Construction. In no 

way could the agreement be read to be an easement between the VI-IP 

Property and the Jubitz Property, which is what VI-IP and the I-Iolmstroms 

now contend. To hold that Jubitz would have had any duty to investigate 

any further is contrary to the purpose of the recording system. Olson v. 

Trippel, 77 Wn. App. 545, 553, 893 P.2d 634 (1995) (finding that to 
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"require that a subsequent purchaser investigate not only the chain of title, 

but also the 'context' within which each conveyance in the chain was 

executed" would be "an impractical burden, perhaps an impossible one, 

and would virtually destroy the utility of the real state recording system"). 

In addition, Jubitz did inquire about the state of title, and received 

both a title report and unequivocal warranties from the Holmstroms that 

there was no encumbrance on the Jubitz Property. There is no authority 

for the proposition that Jubitz can be charged with any knowledge beyond 

that actually contained within the RP As and the information received 

when it did inquire. See, e.g., Paganelli v. Swendsen, 50 Wn.2d 304, 310, 

311 P.2d 676 (1957) ("Neither, taken one at a time or cumulatively, can 

any circumstance relied on by the plaintiffs as constituting constructive 

notice be considered as indicating that [the purchaser] did not have a right 

to rely on the record title and the willingness of the title company, after its 

inquiry, to insure title* * *").3 

C. Third Assignment of Error: Trial Court Conclusion of 

Law No. 8 of July 2018 Findings and Conclusions, as 

Amended by the Supplemental Findings of Fact and 

3 In this case, Jubitz relied on the express warranties of the Holmstroms, as 

well as a title insurance report that did not identify the RP As as an 

encumbrance. Ex. 9, App. E. 
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Conclusions of Law entered on March 22, 2019 

(Reformation) 

1. Standard of Review 

The standard of review with respect to Trial Court Conclusion of 

Law No. 8 of the July 2018 Findings and Conclusions, as amended by the 

Supplemental Findings of Fact and Conclusions of Law entered on March 

22, 2019 is the same as that set forth in Section A( 1 ), above. 

2. Argument 

Trial Court Conclusion of Law No. 8 of the July 2018 Findings 

and Conclusions, as amended by the Supplemental Findings of Fact and 

Conclusions of Law entered on March 22, 2019, erroneously holds that: 

"Because the RP As were within the recorded chain 
of title for the northern property at the time Jubitz 

. leased and purchased the oil company business, the 
plaintiff is deemed to have constructive notice of 
the existence and terms of this document. As 
between Jubitz and VHP, the agreements are 
enforceable according to their terms. These 
documents should be reformed to correct the mutual 

· mistake concerning the attached legal descriptions 
and to add the correct tax parcel identification 
numbers. Exhibit A of the RP As shall be reformed 
to include a description only of the northern 
property. Exhibit B of the RPAs shall be reformed 
• to include a description only of the southern 
property." 

CP 2124, App. A; CP 2190, App. C. The trial court states that the RPAs 

are "enforceable according to their terms," but then states that those terms 
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actually need to be reformed in order to change the legal descriptions of 

the properties involved. 

As an initial matter, the RP As are void and unable to be reformed. 

First, the RP As do not comply with the statute of frauds, as set forth 

above. See also Howell v. Inland Empire Paper Co., 28 Wn. App. 494, 

495, 624 P.2d 739 (1981) ("It is also well settled that a description which 

designates the land conveyed as a portion of a larger tract without 

identifying the particular part conveyed does not meet the requirements of 

this rule. * * * An agreement containing an inadequate legal description of 

the property to be conveyed is void, and is not subject to reformation."). 

Second, it is undisputed that the Holmstroms owned both the VHP 

Property and the Jubitz Property at the time the RP As were executed. CP 

2119-2120, App. A (FoF 4). That is a fact that cannot be avoided by 

conection of legal descriptions, and it results in an agreement that is void 

at its inception because "one cannot have an easement in his own 

property.'' Coast Storage Co. v. Schwartz, 55 Wn.2d 848, 853, 351 P.2d 

520 (1960); see also Butler v. Craft Eng. Constr., Inc., 67 Wn. App. 684, 

698, 843 P.2d 1071 (1992) ("one cannot have and does not need an 

easement over land which he has purchased in fee, unless and until he 

conveys or leases the land subject to any privilege of easement which he 

may desire to retain"). 
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Even if the Court were willing to allow reformation of the RP As, 

reformation may not be used to create an entirely new easement, as VI-IP 

and the Holmstroms sought to do. Weyerhaeuser Timber Co. v. Skaglund, 

16 Wn.2d 29, 32, 132 P.2d 724 (1942) ('1Courts of equity may not make 

new contracts for the parties to an action for the reformation of a written 

instrument 11
); Maxwell v. Maxwell, 12 Wn.2d 589, 596, 123 P.2d 335 

(1942) (refusing to allow reformation of a legal description when 11 the 

description of the land is so vague and indefinite that effect could not be 

given the instrument without writing new, material language into it'1
). 

Finally, even if reformation were allowed, it would not have any 

impact on Jubitz1s rights, as a subsequent purchaser. See, e.g., Biles

Coleman Lumber Co. v. Lesamiz, 49 Wn.2d 436,438,302 P.2d 198 

(1956) (holding that, if there was in fact a mutual mistake, 11the recorded 

defective deed did not establish notice of such mistake to a subsequent 

purchaser. As to such subsequent purchaser the status of the record was 

tantamount to a failure to record a conveyance'1
). 

· D. Fourth Assignment of Error: Trial Court Conclusion of 

Law No. 6 of July 2018 Findings and Conclusions 

(Ratification) 

1. Standard of Review 

The standard of review with respect to Trial Court Conclusion of 
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Law No. 6 of the July 2018 Findings and Conclusions is the same as that 

set forth in Section A(l), above, 

2. Argument 

Trial Court Conclusion of Law No. 6 of the July 2018 Findings 

and Conclusions erroneously holds that: 

"The RP As were not void because Salmon Creek Lodging, 
LLC, did not exist at the time these documents were 
recorded. The corporation ratified the actions of its 
promoters after its creation and that ratification binds the 
original parties and their successors," 

CP 2124, App. A. Salmon Creek Lodging, LLC did not exist at the time 

of the RPAs, and it has never owned the Krenzler Parcel. CP 2120, App. 

A (FoF 5). With respect to corporate existence, there can be no real 

dispute that Jubitz is a third party to the RP As and that the RP As are 

therefore void as a matter of law as to Jubitz. In re Corporate Dissolution 

of Ocean Shores Park, Inc., 132 Wn. App. 903, 914-15, 134 P.3d 1188 

(2006) ('1 A deed to a corporation made before its organization is valid 

between the parties but is void when asserted against third parties"). 

But, even if Salmon Creek Lodging, LLC had existed at the time of 

the Agreement; it has never owned the Krenzler Parcel. Therefore, for a 

reason entirely separate from corporate existence, the RP As have never 

been valid. See, e.g., RCW 64.04,070 (recognizing the doctrine of "after 
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acquired title" only for those who as a matter of fact acquire property to 

land previously sold or conveyed). 

VI. RAP 18.1 FEE REQUEST 

Jubitz requests an award of its fees and costs incurred in this 

appeal pursuant to the terms of the RP As, Lease and Purchase Agreement 

at issue in this litigation and RAP 18.1. 

VII. CONCLUSION 

This Court should reverse the erroneous conclusions of law of the 

trial court and hold that the RP As are void and unenforceable as to Jubitz 

and the Jubitz Prope1iy. This Comi should also award Jubitz the fees and 

costs it incurred in this appeal. 

RESPECTFULLY SUBMITTED this 23rd day of October, 2019. 

McEWEN GISVOL~ P _/ 

By: / ~ 

Appellant's Opening Brief - 19 

Katie Jo Johnson, WSBA No. 46143 
Of Attorneys for Appellant/Cross
Respondent Jubitz Corporation 
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ORIGINAL FILED 

JUL 16 2018 

Scott G. Weber, Clerk, Clark Co. 

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

JUBITZ CORPORATION, ) 
) 
) 

Plaintiff, ) 
vs. ) 

) 
VANCOUVER HOSPITALITY ) 
PARTNERS, LLC, and ROBERT ) 
and ELIZABE.TH HOLMSTROM, ) 

) 
Defendants. ) 

NO. 17-2-05075-3 

FINDINGS OFF ACT, CONCLUSIONS 
OF LAW AND ORDER FOLLOWING 
NON-JURY TRIAL 

[CLERK'S ACTION REQUIRED] 

THIS MATTER came on regularly for hearing before the undersigned judge op 

June 11-12, 2018, for non-jury trial. Plaintiff Jubitz Corporation (hereinafter Jubitz) was 

represented by and through its attorney, Kurt Kraemer. Defendant Vancouver Hospit~lity 

Partners, LLC, (hereinafter VHP) was represented by and through its attorney, Denise 

Lukins. Defendants Robert and Elizabeth Holmstrom (hereinafter the Holmstroms) were 

represented by and through their attorney, Steve Leatham. 

The court considered the records and files herein, the exhibits and deposition 

designations-admitted into evidence and the testimony of the following witnesses: Todd 

Shaw, Victor Davis Stibolt, Jerry Olson, Mark Gram, Kirk Haebe, Roy Pulliam, Scott 

Hogan, Douglas Milner, Robert Bruce Holmstrom and John Jandial. The court is fully 

advised. 

Page 1 of 8 -- Findings of Fact, Conclusions 
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Based upon the credible evidence in the record, the comi makes the following 

Findings of Fact: 

FINDINGS OF FACT 

1. The Holmstroms were the owners of commercial real property located fn 

the Salmon Creek area of Clark County, Washington. This land (hereinafter the original 

parcel) is legally described in attached Exhibit A. 

2. The Holmstroms participated in a boundary line adjustment with the 

owners of a ne,ighboring piece of real prope1iy, owned by the Krenzler Corporation 

(hereinafter the Krenzler property). As part of the boundary line adjustment, the 

Holmstroms divided the original parcel into two separate parcels. The northern parcel 

was used for a card lock oil company business. The Holmstroms planned to develop fl 

hotel business on the southern parcel. 

3. In order to assist with the development of the southern parcel, the 

Holmstroms prepared a reciprocal parking agreement. This agreement was intended to 

allow the owners of the northern and southern parcels to use each other's respective 

properties for overflow parking and for a truck loading area. This agreement was 

necessary to allow the hotel to be developed to the number of rooms contemplated by the 

Holmstroms and their development partners. The partners also contemplated the 

formation of a limited liability company to own and operate the hotel. 

4. rThe initial reciprocal parking agreement (hereinafter the RP A) was 

originally recorded on July 8, 1999. An amended RP A was recorded on August 6, 1999. 

Both of the RP As attached the legal description of the original parcel, but referenced tbis 
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description as the northern property. At that time, the Holmstroins continued to own the 

original parcel as a single property. Both of the RPAs attached the legal description of 

the Krenzler property, and incorrectly referenced this description as the southern 

property. 

5. After the RPAs were recorded, the Holmstroms sold the southern parcel to 

Salmon Creek Lodging, LLC. This limited liability company was referenced in the RP As, 

but had not been created at the time those documents were recorded. Although the 

Holmstroms were members of Salmon Creek Lodging, LLC, they did not retain an 

individual interest in the southern property after its sale. 

6. The hotel was developed on the southern prope1iy and the card-lock oil 

company business continued to operate on the northern property. Each property 

maintained its own parking areas and these areas were used primarily by their respective 

employees and customers. An open lane was maintained across the northern property to 

a public street. The fence between the properties did not extend across this lane, so 

occupants of either property could access the street (and the other property) directly 

through this opening. 

7. Hotel customers would occasionally park in the employee parking area on the 

northern property. These vehicles usually left the area early in the morning, before the 

oil company needed to occupy these spaces. If the presence of a hotel vehicle caused Ii 

problem for the oil company business, hotel management was contacted and the vehicle 

was moved. Hotel management did not assert that hotel patrons had a right to use this 

overflow parkfog. 
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8. Oil company employees and customers occasionally parked in the hotel's 

lot. The oil company held customer appreciation barbecues and the.se annual. ~yents were 

the primary reason for a lack of parking on the northern property. There was no evidence 

that hotel managementcomplained about this occasi.onal parking, or that oil company 

management asserted a right to use this overflow parking pursuant to the RP As. 

9. The open lane on the northern property was infrequently blocked by 

parked trucks. When this occurred, oil company management advised the offending 

vehicle operator that the lane was required to be kept clear. Signs were posted to this 

effect. No evidence was presented to establish that hotel trucks were ever loaded or 

unloaded on the northern property. 

10. Salmon Creek Lodging, LLC sold the southern parcel to VHP, in April, 

2007. The deed specifically referenced the RP As. 

11. The Holmstroms agreed to first lease, then sell, the northern property apd 

other properties associated with the oil company to Jubitz in 2012. For business reasons, 

Jubitz agreed to lease the northern property from the Holmstroms until 2023. After the 

lease expires, Jubitz will purchase the property pursuant to the terms of a purchase and 

sale agreement (hereinafter the PSA). 

12. Prior to the execution of the lease and the PSA, the Holmstroms did not 

disclose the existence of the RP As to any person associated with Jubitz. The legal 

description of the northern parcel used in the Lease and the PSA does not refer to the 

RP As. No person associated with Jubitz had actual knowledge of the existence of the 

RP As prior to entering into the Lease and PSA. 
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13. The Holmstroms warranted their ability to provide Jubitz with quiet 

enjoyment of tpe northern property during the lease, and with clear title to the northern 
{ 

property at closing on the PSA, except for a list of encumbrances provided by a title 

insurance company and included in the PSA. The list of exceptions did not include th~ 

RP As. At some point during the sale negotiations, the Holmstroms obtained a list of 

encumbrances from a different title insurance company. Although this list of exceptions 

included the RP As, the Holmstroms did not attach this document to the PSA, or disclose 

the list to any representative of Jubitz. 

14. In 2015-16, VHP's occupancy improved and more hotel customers par\(ed 

on the northern property in the parking spaces normally used by Jubitz employees. Both 

the frequency of overflow parking incidents and the number of cars involved in each 

incident increased. Jubitz complained to hotel staff and eventually bega11 fo tow some of 

these cars. It was during this period that VHP first asserted a right to overflow parking 

under the RP As and that Jubitz first learned of the existence of these agreements. Even 

employees of Jubitz who had formerly worked for the Holmstroms and their oil company 

were unaware of the existence of any written reciprocal agreement concerning parkinij, 

15. After this action was commenced, the Holmstroms recorded a corrected 

RP A that replaced the legal descriptions of the original property and the Krenzler 

property with the correct legal descriptions for the n01ihern property and the southern 

property. 

Based on the foregoing Findings of Fact, the Court enters the following 

Conclusions of Law: 
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CONCLUSIONS OF LAW 

1. This court has jurisdiction over the subject matter of this proceeding and 

over the parties. 
I 

2. At the time of its entry into the PSA, Jubitz did not have actual knowlepge 

of the existence of the RP As. The Holmstroms did not advise Jubitz of these agreements 

and nothing about the physical characteristics of, or activities on, the northern or south.em 

properties in 2012 would have alerted Jubitz representatives to the likelihood that a 

binding overflow parking agreement had been entered into between the oil company and 

the hotel. 

3. Occasional use of the northern property for parking by overflow cars from 

the southern property did not create a prescriptive parking easement. The sporadic use 

was not adverse to the owner, who was able to have stray cars removed upon request. The 

use was not open, notorious, continuous or uninterrupted during any period of time. The 

owners of the northern property would not have knowledge that this use was hostile to 

their interest. 

4. The RP As were documents within the chain of title of the northern 

property. These documents referred to the original parcel at a time when the northern and 

southern parcels were in common ownership and the documents purported to burden qnd 

benefit both parcels (along with the Krenzler property). The names of the landholders 

were indexed along with the legal description 

5. Because the RP As were recorded within the chain of title of the northern 

parcel, the documents gave constructive notice to Jubitz of the existence of the parking 

agreement. Inquiry within the documents themselves would disclose that overflow 
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parking was contemplated on the original parcel, which included both the northern 

property and the southern property. Although the RP As did not accurately described 

exactly which properties benefitted from the parking easement, sufficient information 

(for example, the name of the eventual owners of the southern property and the need for a 

truck loading area for the hotel) would have provided inquiry notice which would hav~ 

naturally led any purchaser to the true state of affairs. 

6. The RP As were not void because Salmon Creek Lodging, LLC, did not 

exist at the time these documents were recorded. The corporation ratified the actions of 

its promoters after its creation and that ratification binds the original parties and their 

successors. 

7. :The corrected RP A, filed after this litigation commenced, is not effectiye 

and does not b1nd any other party to these proceedings. 

8. Because the RPAs were within the recorded chain of title for the north~rn 

property at the time Jubitz leased and purchased the oil company business, the plaintiff is 

deemed to have constructive notice of the existence and terms of this document. As 

between Jubitz and VHP, the agreements are enforceable according to their terms. These 

documents should be reformed, to correct the mutual mistake concerning the attached 

legal descriptions. Exhibit A of the RP As shall be reformed to include a description only 

of the n01ihern property. Exhibit B of the RPAs shall be reformed to include a 

description only of the southern property. 

9. There is no basis to reform any portion of the Lease or the PSA. The 

Holmstroms ai:e bound by their representations and warranties. Any unilateral mistak~ 

they may have'made, including their negligence in reading the lease and sale documeqts, 
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is not a basis for modification of these contracts to Jubitz's detriment. By stipulation of 

the parties, the question of the remedies available under the lease or PSA in the event pf 

breach of warranty, and whether any damages are recoverable as the resuit of a breach, 

are reserved for later determination. 

ORDER 

Based on the records and files herein, the court has entered these Findings of Fact 

and Conclusions of Law. The clerk shall note this case for hearing on the Department 9 

Civil Motion Docket on Friday, August 17, 2018 at 9: 00am, for entry of orders consistent 

with these rulings . The court shall provide a copy of these Findings and Conclusions to 

the attorneys for each party. The copy of this document shall serve as notice of the 

hearing date and time. 

DATED this 13 th day of July, 2018. 
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Exhibit "A" 

lbe West one halfofthe Southwest one quarter of the Northeast one quarter of the 
Northwest one quarte~ of Section 26, Township 3 North, Range l East of the 
Willamette Meridian, Clark County, Wa~hington. 

EXCEPT therefrom tJiat portion ci.mvcyed to the State of Washington by deed 
recorded in Book D-47, Page 556-B, records of Clark County, Washington. 

ALSO EXCEPT Colitlty Roads. 

RECIPROCAL PARKING EASE~ENT AGREEMENT - 6 

RFP 3 50 of 108 VHP 000086 

Plaintiffs Exhibit 16 
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0R8GINAL FILED 

FEB 06 2019 

Scott G. Weber. 
, Clerk, Clark C o. 

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

JUBITZ CORPORATION, ) 
) 
) 

Plaintiff, ) 
vs. ) 

) 
) 

VANCOUVER HOSPITALITY ) 
PARTNERS, LLC, and ROBERT ) 
and ELIZABETH HOLMSTROM, ) 

) 
Defendants. ) 

NO. 17-2-05075-3 

FINDINGS OF FACT, CONCLUSIONS 
OF LAW AND ORDER FOLLOWING 
CONTINUED NON-JURY TRIAL 
(DAMAGES AND REMAINING ISSUES) 

THIS MATTER came on regularly for hearing before the undersigned judge on 

August 13, 2018, for continued non-jury trial. PlaintiffJubitz Corporation (hereinafter 

Jubitz) was represented by and through its attorney, Kurt Kraemer. Defendant 

Vancouver Hospitality Partners, LLC, (hereinafter VHP) was represented by and through 

its attorney, Denise Lukins. Defendants Robert and Elizabeth Holmstrom (hereinafter the 

Holmstroms) were represented by and through their attorneys, Steve Leatham andDavid 

Meyer. 

The court considered the records and files herein, the exhibits and deposition 

designations admitted into evidence and the testimony of the witnesses previously 

presented at the initial phase of the trial, conducted June 11-12, 2018. In addition, the 

court considered the exhibits admitted on the date of the continued trial and the testimony 
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of the witnesses presented on that date: Richard Herman, Mark Gram, Donald Palmer, 

Jerry Olson and Robert "Bruce" Holmstrom. The court is fully advised and entered a 

decision on the remaining issues on December 21, 2018. These Findings of Fact and 

Conclusions of Law described the basis for that decision. 

Based upon the credible evidence in the record, the court makes the following 

Findings of Fact: 

FINDINGS OF FACT 

1. The Holmstroms were the owners of commercial real property located in 

the Salmon Creek area of Clark County, Washington. The Holmstroms divided their 

original parcel into two separate parcels. The northern parcel was used for a card lock oil 

company business. The southern parcel was used for a hotel business. 

2. In order to assist with the development of the southern parcel, the 

Holmstroms prepared a reciprocal parking agreement. This agreement was intended to 

allow the owners of the two parcels to use each other's respective properties as follows: 

(a) overflow parking of up to 11 vehicles for the benefit of the southern parcel on the 

northern parcel, (b) overflow parking ofup to 12 vehicles for the benefit of the northern 

parcel on the southern parcel, and ( c) a truck loading area for the benefit of the southern 

parcel on the northern parcel. 

3. The initial reciprocal parking agreement (hereinafter the RPA) was 

recorded on July 8, 1999. An amended RPA was recorded on August 6, 1999. Both 

RP As attached the legal description of the original parcel, but incorrectly referenced this 

description as the northern property. At that time, the Holmstroms continued to own the 

original parcel as a single property. Both RP As attached the legal description of a 

Page 2 of 7 -- Findings of Fact, Conclusions 
Of Law and Order Following 
Continued Non-Jury Trial 
(Damages and Remaining Issues) 



neighboring parcel, known as the Krenzler property, and incorrectly referenced this 

description as the southern property. 

4. After the RP As were recorded, the Holmstroms sold the southern parcel to 

Salmon Creek Lodging, LLC. This limited liability company was partially owned by the 

Holmstroms. Salmon Creek Lodging, LLC sold the southern parcel to VHP in April, 

2007. The deed specifically referenced the RP As. 

5. The hotel business operated on the southern property and the card-lock oil 

company continued to operate on the northern property. Each property maintained its 

own parking areas and these areas were used primarily by their respective employees and 

customers. An open lane was maintained across the northern property to a public street. 

The fence between the properties did not extend across this lane, so occupants of either 

property could access the street (and the other property) directly through this opening. 

6. Hotel customers would occasionally park in the employee parking area on 

the northern property. Oil company employees and customers occasionally parked in the 

hotel's lot on the southern property. Neither property owner asserted a right to park on 

the other's property pursuant to the RP As. Sporadic complaints about occasional parking 

problems were handled informally. 

7. The open lane on the northern property was infrequently blocked by 

parked trucks. When this occurred, oil company management advised the offending 

vehicle operator that the lane was required to be kept clear. Signs were posted to this 

effect. No evidence established that hotel trucks were ever loaded or unloaded on the 

northern property. 
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8. In 2012, the Holmstroms agreed to first lease, then sell, the northern 

property to Jubitz, along with other properties associated with the oil company. For 

business reasons, Jubitz agreed to lease the northern property from the Holmstroms until 

2023. After the lease expires, Jubitz will purchase the property pursuant to the terms of a 

purchase and sale agreement (hereinafter the PSA). 

9. Prior to the execution of the lease and the PSA, the Holmstroms did not 

disclose the existence of the RP As to Jubitz. The legal description of the northern parcel 

used in the lease and the PSA does not refer to the RP As. No person associated with 

Jubitz had actual knowledge of the existence of the RP As prior to entering into the lease 

andPSA. 

10. The Holmstroms warranted their ability to provide Jubitz with quiet 

enjoyment and possession of the northern property during the lease term, and with clear 

title to the northern property at closing on the PSA, except for a list of encumbrances 

included in the PSA. The list of exceptions did not include the RP As. By the terms of 

the lease and the PSA, these obligations survived the closing of the transactions between 

Jubitz and the Holmstroms. The lease and the PSA included written agreements that 

Jubitz was entitled to pursue "any remedy available under applicable law" for a breach of 

these warranties. 

11. In 2015-16, the hotel's occupancy rates improved and hotel customers 

parked on the northern property more frequently. Both the number of overflow parking 

incidents and the number of cars involved in each incident increased. Jubitz complained 

to hotel staff and eventually began to tow some of these cars. It was during this period 

that Jubitz first learned of the existence of the RP As. 
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12. After this action was commenced, Jubitz stopped towing vehicles parked 

on their property by hotel customers. Some of Jubitz's employees now park on an 

adjoining parcel of property controlled by Jubitz, when parking spaces on the northern 

property are fully occupied. 

13. The fair market value of the lease and the PSA was less than the price 

agreed between Jubitz and the Holmstroms, because of the existence of the RPAs as a 

continuing encumbrance on the northern property. Although the ability to park on 

adjacent property is a mutually conferred benefit, the right to park on the southern 

property is of minimal value to the owners of the northern property. The fair market 

value impact caused by the RP As, as a recorded encumbrance on the northern parcel 

during the lease, and as a continuing encumbrance after completion of the sale in 2023, is 

$295,000.00. This amount includes both the impact on the price of the periodic payments 

during the rental period and the purchase price at the time of sale. 

14. Overflow parking on the northern property did not actually damage the 

plaintiff in any way prior to 2015-16. After that period, the damage has been primarily 

annoyance and inconvenience. The evidence does not establish that Jubitz was required 

to expend any money to provide replacement parking or to repair any portion of the 

northern property because of overuse of its parking spaces. Jubitz did not establish a loss 

of business customers, employees or potential employees caused by unavailable parking. 

15. No truck has ever actually loaded or unloaded materials or supplies for the 

hotel on the northern property. The evidence does not establish any likelihood that Jubitz 

will be required to expend money to accommodate regular truck loading or unloading in 

the future. 
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16. The Holmstroms are not entitled to indemnity damages from 1ubitz as a 

result ofVHP's claims against the Holmstroms in this litigation. The indemnity 

provisions of the lease specifically exclude matters "arising out of the breach by Landlord 

of a warranty made in this Lease or in the Purchase Agreement or of a warranty made by 

Seller in the Agreement." 

Based on the foregoing Findings of Fact, the Court enters the following 

Conclusions of Law: 

CONCLUSIONS OF LAW 

1. This court has jurisdiction over the subject matter of this proceeding and 

over the parties. 

2. At the time of its entry into the PSA, Jubitz did not have actual knowledge 

of the existence of the RPAs. The Holmstroms did not advise Jubitz of these agreements 

and nothing about the physical characteristics of, or activities on, the northern or southern 

properties in 2012 would have alerted Jubitz representatives to the likelihood that a 

binding overflow parking agreement had been entered into between the oil company and 

the hotel. 

3. The Holmstrom's failure to disclose the existence of the RPAs was not 

intentional and did not constitute fraud. 

4. The failure of the Holmstroms to remove the encumbrance imposed on the 

northern parcel by the existence of the RP As breached the warranty for quiet enjoyment 

and possession in the lease. Jubitz has not waived its right to seek monetary damages 

resulting from this breach. 
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5. The failure of the Holmstroms to remove the encumbrance imposed on the 

northern parcel by the existence of the RP As breached the warranty to provide Jubitz 

with clear title at the time of sale, free of any encumbrance not approved by Jubitz, as 

provided in the PSA. Jubitz has not waived its right to seek monetary damages resulting 

from this breach; 

6. The damages caused by the Holmstroms' breaches of the warranties 

contained in the lease and the PSA total $295,000.00. Jubitz is entitled to judgment 

against the Holmstroms in that amount. 

7. The Holmstroms are not entitled to indemnity from Jubitz for fees and 

expenses incurred by the Holmstroms in defending claims filed by VHP in this action. 

ORDER 

Based on the records and files herein, the court has entered these Findings of Fact 

and Conclusions of Law. The court shall provide a copy of these Findings and 

Conclusions to the attorneys for each party. Any party may note this matter for 

presentation of judgment, based upon this court's decisions. 

DATED this 4th day of February, 2019. 
;s/ ROBEFff A, LEWIS 

Judge Robert A. Lewis 
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FILED 
MAR 22 2019 q:1) 

Scott G. Weber, Clerk, Clark Co. 

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

JUBITZ CORPORATION, an Oregon 
Corporation, 

Plaintiff, 
VS. 

) 
) 
) 
) 
) 
) 

VANCOUVER HOSPITALITY PARTNERS,~ 
LLC, a Washington Limited Liability ) 
Company; ROBERT HOLMSTROM and ) 
ELIZABETH HOLMSTROM, individuals, ) 

) 
Defendants. ) ---------------

CASE NO. 17-2-05075-3 

SUPPLEMENTAL FINDINGS OF FACT 
AND CONCLUSIONS OF LAW 

THIS MATTER was tried to the Court, without a jury, on June 11-12, 2018, for a non 

jury trial. The undersigned Judge presided at trial. 

Plaintiff appeared at trial through their attorney of record; J. Kurt Kraemer. 

Defendant Vancouver Hospitality Partners, LLC, appeared at trial through its attorney of 

record, Denise J. Lukins. Defendant Robert Holmstrom and Elizabeth Holmstrom 

appeared at trial through their attorneys, Steve Leatham and David Meyer. 

The presiding Judge entered Findings of Fact, Conclusions of Law and Order 

Following Continued Non-Jury Trial on July 16, 2018 ("July 2018 Findings and 

Conclusions"). These Supplemental Findings of Fact and Conclusions of Law are 

intended to Supplement and Amend the July 16, 2018 Findi.'rE,'>-=.......,.......,u.w.LJ=u.u.:.__ ____ ---, 

SUPPLEMENT AL FINDINGS OF FACT AND CONCLUSIONS 
OF LAW- 1 

Law Office of Venise J. Lu ins 
10000 NE 7th A venue, Suite 403 
Vancouver, Washington 98685 215 

Telephone: (360) 448-2854 
Facsimile: (360) 397-0163 SMB 
dlukins(tl)lukinslaw.com 



2 

3 

4 

5 

6 

7 

8 

9 

10 

1 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

The July 2018 Findings and Conclusions identify "John Jandial" as a witness. 

The correct name of the witness is Satya Pal Jandial. 

Based on the evidence presented at trial, the Court makes the following Supplemental 

Findings and Conclusion: 

FINDINGS OF FACT 

1. Finding of Fact 2 of the July 2018 Findings and Conclusions is amended as follows: 

In 1995, the Holmstroms participated in a boundary line adjustment with the owners of a 

neighboring piece of real property, owned by the Krenzler Corporation (hereinafter the 

Krenzler property). As part of the boundary line adjustment, the Holmstroms divided the 

original parcel into two separate parcels. The northern parcel was used for a card lock oil 

company business. The Holmstroms planned to develop a hotel business on the southern 

parcel. 

2. Finding of Fact 3 of the July 2018 Findings and Conclusions is amended as follows: 

In order to assist with the development of the southern parcel, the Holmstroms prepared a 

reciprocal parking agreement. This agreement was intended to allow the owners of the 

northern and southern parcels to use each other's respective properties for overflow 

parking, and for the southern parcel to be able to use the northern parcel for a truck 

loading area. This agreement was required by Clark County for development of the hotel 

with the number of rooms contemplated by Holmstroms and their development partners. 

The partners also contemplated the formation of a limited liability company to own and 

operate the hotel. 

3. Finding of Fact 9 of the July 2018 Findings and Conclusions is amended as follows: 

From time to time, vehicles parked in such a way as to impede the use of the open lane on 

the northern property. When this occurred, oil company management advised the 
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offending vehicle operator that the lane was required to be kept clear. Signs were posted 

to this effect. Hie-~~ p]aJl~O shcYNS tt-H x 35 tfuek earth. No evidence was 

presented to establish that hotel trucks were ever loaded or unloaded on the northern 

property. 

CONCLUSIONS OF LAW 

1. Conclusion of Law 8 of the July 2018 Findings and Conclusions is amended as 

follows: 

Because the RP As were within the recorded chain of title for the northern property at the 

time Jubitz leased and purchased the oil company business, the plaintiff is deemed to 

have constructive notice of the existence and terms of this document. As between Jubitz 

and VHP, the agreements are enforceable according to their terms. These documents 

should be reformed to correct the mutual mistake concerning the attached legal 

descriptions and to add the correct tax parcel identification numbers. Exhibit A of the 

RPAs shall be reformed to include a description only of the northern property. Exhibit B 

of the RPAs shall be reformed to include a description only of the southern property. 
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COMMERCIAL LEASE 
(Tenney Acres--Headquarters Buildings) 

Tiris Commercial Lease (this "Lease") is entered into on December 1, 2012 by and 
between ROBERT B. HOLMSTROM and ELIZABETH HOLMSTROM (together, "Landlord''), 
whose address is 18212 N.W. 67th Avenue, Ridgefield, Washington 98642, and JUBITZ 
CORPORATION, an Oregon corporation ("Tenant''), whose address is 33 N.E. Middlefield 
Road, Portland, Oregon 97211. 

RECITALS: 

A. Tenant, and Landlord's affiliates Vancouver Oil Company, Inc., and Pacific Fuel 
Transport, Inc. ("Sellers") have entered into an Asset Sale Agreement (the "Agreement") dated 
November 28, 2012. Tenant and Landlord's affiliates have also entered into other Commercial 
Leases (the "Other Leases"). The conditions to closing the transaction described in the 
Agreement include the parties' execution and delivery of this Lease and the Other Leases. 
Pursuant to the Agreement, Tenant has acquired certain buildings, structures, facilities, fixtures, 
overhangs, tanks, pumps and other improvements located on the Premises ( collectively the 
"Cardlock Facilities"). 

B. The premises that are the subject of this Lease consist of approximately 1.49 acres 
located at 1503 NE 136th Street, Vancouver, Washington and more particularly described on 
Exhibit A attached hereto, consisting of an office, warehouse, and cardlock facility (the 
"Premises") and all Improvements (which shall not include the Cardlock Facilities already 
owned by Tenant). 

THE PARTIES AGREE: 

1. Lease of Premises; Term; Agreement to Buy. 

(a) Lease of Premises. For the rents and other consideration and under the terms and 
conditions of this Lease, Landlord hereby leases the Premises to Tenant, and Tenant hereby 
leases the Premises and Improvements from Landlord. 

(b) Term; Commencement Date. The Premises are leased for a term (the "Term") 
beginning on the date hereof (the "Commencement Date") and ending December 31, 2022, 
except as this Lease otherwise provides. 

(c) Agreement to Buy. Contemporaneously with the execution of this Lease, the 
parties have entered into an Agreement for Purchase and Sale of Real Property (the "Purchase 
Agreement'') establishing the terms and conditions of Tenant's agreement to buy the Premises. 

(d) Effect of Tenant's Purchase of Premises. If and when Tenant buys or acquires 
ownership of the Premises, this Lease will terminate, and all of Landlord's and Tenant's 
obligations accruing thereafter will also terminate and be ofno further force or effect. 

( e) Definitions. In addition to words and terms defined in the heading and elsewhere 
in this Lease, the definitions of certain capitalized terms are in paragraph I O(f). 
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2. Rents; Additional Rents. As part of the consideration for this Lease, Tenant shall 
promptly and fully pay each of the following rents: 

(a) Base Rent. Teriant shall pay to Landlord, promptly when due, without notice or 
demand· and without deduction or set-off of any amount whatsoever, annual "Base Rent" as 
follows: 

Year Amount 

2013 $77,647 

2014 $78,817 

2015 $79,999 

. 2016 $81,199 

2017 $82,417 

2018 $83,653 

2019 $84,908 

2020 $86,181 

2021 $87,474 

2022 $88,787 

All Base Rent is due and shall be paid in advance, beginning on the Commencement Date and 
then due on the fifteenth day of each calendar year during the Term. If the Commencement Date 
falls on a day other than the fifteenth day of a calendar year, Base Rent for the period between 
the Commencement Date and the first day of the first full cal.endar year is due and shall be paid 
on the Commencement Date, pro-rated for the number of days in that first partial year. 
Similarly, if the last day of the Term ends (whether on expiration or earlier termination of this 
Lease) on a day other than the last day of a calendar year, Base Rent for the last partial year of 
the Term is due and shall be paid on the fifteenth day of such calendar year, pro-rated for the 
number of days in that last partial year. 

(b) Additional Rents. Tenant shall also pay without notice, except as may be 
provided in this Lease, and without abatement, deduction, or set-off, as additional rents, all sums, 
impositions, costs, and other payments that Tenant assumes or agrees to pay pursuant to this 
Lease, together with all interest and penalties that may accrue if Tenant fails to pay any of those 
items. All other damages, costs, expenses, and sums that Landlord may suffer or incur, or that 
may become due, by reason of any default of Tenant or failure by Tenant to comply with the 
terms and conditions of this Lease shall also be deemed to be additional rents. If there is any 
non-payment, Landlord shall have (in addition to all other rights and remedies) all the rights and 
remedies provided for in this Lease or by law in the case of non-payment of Base Rent. 

( c) Payment of Rents. All amounts payable under this paragraph 2, as well as all 
other amounts payable by Tenant to Landlord under this Lease, shall be paid at the address of 
Landlord set forth on the first page of this Lease, or at any other place Landlord may from time 
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to time designate by notice to Tenant, in lawful money of the United States which shall be legal 
tender in payment of all debts and dues, public and private, at the time of payment. 

(d) No Abatement of Rents. No abatement, diminution, or reduction of rent shall be 
_ claimed or allowed to Tenant or any person claiming under it under any circumstances, whether 

for inconvenience, discomfort, interruption of business, or otherwise, arising from the making of 
alterations, improvements, or repairs to the Premises, because of any Legal Requirements, or 
arising from and during the restoration of the Premises after destruction or damage by fire or 
other cause or the taking or condemnation of a portion of the Premises except as provided in 
paragraph 9. 

(e) Interest on Rent and Other Charges. Any rent or other payment required of 
Tenant by this Lease shall, if not paid within 10 days after it is due, bear interest at the rate of 
10% per annum (but not in any event at a rate greater than the maximum rate of interest 
permitted by law) from the due date until paid. In addition, if Tenant fails to make any rent or 
other payment required by this Lease to be paid to Landlord within 10 days after it is due, 
Landlord may elect to impose a late charge of 5 cents per dollar of the overdue payment to 
reimburse Landlord for the costs of collecting the overdue payment. Tenant shall pay the late 
charge upon demand by Landlord. Landlord may levy and collect a late charge in addition to all 
other remedies available for Tenant's default, and imposition of a late charge shall not waive the 
breach caused by the late payment. 

(f) "Triple-Net" Lease and Net Rents. Tenant's obligations under this Lease, 
including obligations to pay for all taxes, insurance, maintenance, and upkeep, make this Lease a 
"triple-net" lease. It is intended that the rents provided for in this paragraph 2 shall be an 
absolutely net return to Landlord throughout the Term, free of any expense, charge, or other 
deduction whatsoever, including all claims, demands, or setoffs of any nature whatsoever. 

3. Use; Maintenance; Repairs; Utilities; Legal Requirements. 

(a) Use. Tenant may use the Premises in connection with its operation of its 
petroleum products distribution and transportation business, and for other uses permitted by law. 

(b) Maintenance, Repairs, and Utilities. This Lease, the Premises and the 
Improvements, and Tenant's use of the Premises and the Improvements are subject to the 
following provisions for maintenance, repairs, and utilities:· 

(i) Throughout the Term, Tenant shall maintain, repair, and replace the 
Premises and the Improvements as necessary to keep them in as good of order, condition, 
and repair throughout the entire Tenn as the Premises and Improvements are in as of the 
Commencement Date. Tenant's obligations shall extend to both structural and non
structural items and to all maintenance, repair, and replacement work, including 
unforeseen and extraordinary items. Tenant shall keep the Premises free of rubbish, 
trash, snow, and ice. Landlord shall be under no obligation to make or perform any 
repairs, maintenance, replacements, alterations, or improvements on the Premises, except 
as may be provided in the Agreement. 

(ii) Throughout the Term, Tenant shall pay for all electricity, water, gas, 
sewer, garbage collection, and other services and utilities consumed in connection with 
Tenant's occupancy of the Premises. Tenant shall pay the provider of the services 
directly. Landlord shall not be required to furnish to Tenant any facilities or services of 
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any kind whatsoever during the Term, such as, but not limited to, water, steam heat, gas, 
hot water, electricity, light, or power. 

(iii) Landlord assigns to Tenant, without recourse, the rights, if any, Landlord 
may have against any parties causing damage to the Improvements to sue for and recover 
amounts expended by Tenant as a result of the damage. 

(c) Alterations, Additions, and New Improvements. The term "Modifications" means 
any demolition, improvement, alteration, change, or addition, of, in, or to all or any part of the 
Premises or the Improvements. The term "Minor Modifications" means any Modifications 
costing less than $100,000, and the term "Major Modifications" means any and all Modifications 
other than Minor Modifications. Multiple Modifications occurring within a Lease Year shall be 
deemed a single Modification for purposes ofthis paragraph 3(c). At any time during the Term 
and at Tenant's own cost and expense, Tenant may make or permit to be made any Minor 
Modifications, provided there is no existing and un-remedied default on the part of Tenant, of 
which Tenant has received notice of default, under any of the terms, covenants, and conditions of 
this Lease. Major Modifications shall require the prior written consent of Landlord, which shall 
not be unreasonably withheld, so .long as the Modifications do not result in a diminution of the 
value of the Premises or change the primary purpose for which the Premises may be used. All 
Modifications shall be made in a workmanlike manner and shall not weaken or impair the 
structuraj strength of any Improvements. Before commencement of any work, Tenant shall be 
responsible for having all plans and specifications filed with and approved by all governmental 
departments or authorities having jurisdiction and by any provider of a utility having an interest, 
and all work shall be done in accordance with Legal Requirements. The plans and specifications 
for any Modifications shall also be submitted to Landlord before the commencement of any work 
for written approval, which shall not be unreasonably withheld. 

(d) Compliance with Legal Requirements. Tenant shall comply with Legal 
Requirements as follows: 

(i) Throughout the Term, Tenant shall promptly comply with all · Legal 
Requirements that may apply to the Premises or to the use or manner of uses of the 
Premises or the Improvements or the owners or users of the Improvements, whether or 
not the Legal Requirements affect the interior or exterior of the Improvements, 
necessitate structural changes or improvements, necessitate obtaining permits from any 
governmental or public authority, or interfere with the use and enjoyment of the Premises 
or the Improvements. Tenant shall pay all costs of compliance with Legal Requirements. 

(ii) Tenant shall have the right, after prior written notice to Landlord, to 
contest by appropriate legal proceedings, diligently conducted in good faith, in the name 
of Tenant or Landlord or both, but without cost or expense or liability to Landlord or to 
the Premises, the validity or application of any Legal Requirement. If, by the terms of 
any Legal Requirement, compliance may lawfully be delayed pending the prosecution of 
any such proceeding without incurring any lien, charge, or liability of any kind against all 
or any part of the Premises or the Improvements and without subjecting Tenant or 
Landlord to any liability, civil or criminal, for failure to comply, Tenant may delay 
compliance until the final determination of the proceeding. 

(e) No Waste. Tenant shall not do or allow any waste or damage, disfigurement, or 
injury to the Premises or the Improvements. 
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4. Liens; Taxes; Insurance; Security. 

(a) Liens. This Lease, the Premises and the Improvements, and Tenant's use of the 
Premises and the Improvements, are subject to the following restrictions with respect to liens: 

(i) Tenant shall have no power to do any act or to make any contract that may 
create or be the foundation for any lien, mortgage, or other encumbrance on the reversion 
or other estate of Landlord or on any interest of Landlord in the Premises. 

(ii) Tenant shall not allow or permit any liens to be filed of record against the 
interest of Landlord in all or any part of the Premises or Improvements by reason of any 
work, labor, services, or materials done for, or supplied to, or claimed to have been done 
for or supplied to, Tenant or anyone occupying or holding an interest in all or any part of 
the Improvements through or under Tenant. If any such lien is at any time filed against 
the Premises, Tenant shall cause the lien to be discharged as a lien against the Premises 
within 30 days after the date of its filing, either by payment, deposit, or bond. If Tenant 
receives any notice of any lien, or of any right to claim a lien, or any such notice is placed 
on or delivered to the Premises in any way whatsoever, Tenant shall immediately furnish 
Landlord a copy of the notice. 

(iii) Nothing in this Lease shall be deemed to be, or be construed in any way as 
constituting, the consent or request of Landlord, express or implied, by inference or 
otherwise, to any person, firm, or corporation for the performance of any labor or the 
furnishing of any materials for any construction, rebuilding, alteration, or repair of or to 
the Premises or to the Improvements, or as giving Tenant any right, power, or authority to 
contract for or permit the rendering of any services or the furnishing of any materials that 
might in any way give rise to the right to claim or file any lien against Landlord's interest 
in the Premises or in the Improvements. Landlord shall have the right to post and keep 
posted at all reasonable times on the Premises and on the Improvements any notices that 
Landlord may deem appropriate to post for the protection of Landlord and of the 
Premises and of the Improvements from any such lien. 

(b) Taxes and Other Charges. This Lease, the Premises, and the Improvements, and 
Tenant's use of the Premises and the Improvements, are subject to the following provisions with 
respect to taxes and other charges: 

(i) Tenant shall pay and discharge, or cause to be paid and discharged, before 
any fine, penalty, interest, or cost may be added for non-payment, all real estate taxes, 
personal property taxes, privilege taxes, excise taxes, business and occupation taxes, sales 
taxes, assessments that benefit the Premises (including assessments for public 
improvements or benefits, and including any assessments and impositions that may be 
levied against Landlord, Tenant, or the Premises in lieu of or to replace property taxes), 
and all Other governmental impositions and charges of every kind and nature whatsoever, 
whether or not now customary or within the contemplation of the parties and regardless 
of whether they are extraordinary or ordinary, general or special, unforeseen or foreseen, 
or similar or dissimilar to any of the foregoing, that are or become due and payable at any 
time during the Term, and that (A) are levied, assessed, or imposed against the Premises 
or the Improvements or any interest of Landlord or Tenant under this Lease, or (B) are or 
become liens against the Premises or the Improvements or any interest of Landlord or 
Tenant under this Lease, or (C) are levied, assessed, or imposed on or against Landlord 
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by reason of any actual or asserted engagement by Landlord or Tenant, directly or 
indirectly, in any business, occupation, or other activity in connection with the Premises 
or the Improvements, or (D) are levied, assessed, or imposed on or in connection with the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, use, or 
occupancy of the Premises or the Improvements; in any of the foregoing events under or 
by virtue of any present or future Legal Requirements, it being the intention of the parties 
that, insofar as it may lawfully be done, Landlord shall be free from all such expenses and 
a,11 such real estate taxes, personal property taxes, privilege taxes, excise taxes, business 
and occupation taxes, sales taxes, occupational license taxes, water charges, sewer 
charges, assessments, and all other governmental impositions and charges of every kind 
and nature whatsoever ( all taxes, charges, assessments, and other governmental 
impositions and charges that Tenant is obligated to pay being collectively called "Tax" or. 
"Taxes"). 

(ii) Nothing in this Lease requires Tenant to pay any franchise, estate, 
inheritance, succession, capital levy, or transfer tax of Landlord, or any income, excess 
profits, or revenue tax, business and occupation taxes, or any other tax, assessment, 
charge, or levy on any rents payable by Tenant under this Lease; provided, however, if at 
any time during the Term the methods of taxation prevailing at the Commencement Date 
are altered so that in lieu of any Tax under this paragraph 4(b) there is levied, assessed, or 
imposed a tax, assessment, levy, imposition, or charge, wholly or partially as a capital 
license fee measured by any rents payable by Tenant under this Lease, all such taxes, 
assessments, levies, impositions, or charges or the parts so measured or based, shall be 
deemed to be included within the term "Tax" for purposes of this Lease, to the extent that 
they would be payable if the Premises were the only property of Landlord subject to 
them, and Tenant shall pay and discharge them in the same way as provided for the 
payment of Taxes. 

(iii) Ifby law any Tax is payable, or may at the option of the taxpayer be paid, 
in installments, Tenant may, whether or not interest accrues on the unpaid balance, pay 
the Tax, and any accrued interest on any unpaid balance, in installments as each 
installment becomes due and payable, but in all events before any fine, penalty, interest, 
or cost may be added for non-payment of any installment or interest. 

(iv) Any Tax relating to a fiscal period of the taxing authority, a part of which 
is within the Term and a part of which is before or after the Term, whether or not the Tax 
is assessed, levied, imposed, or becomes a lien on the Premises or the Improvements, or 
becomes payable, during the Term, shall be apportioned and adjusted between Landlord 
and Tenant so that Tenant shall pay only the portions that correspond with the portion of 
the fiscal periods included within the Term. As to any Tax for public improvements or 
benefits that by law is payable, or at the option of the taxpayer may be paid, in 
installments, Landlord shall pay the installments that become due and payable prior to 
commencement of the Term or after the Term expires, and Tenant shall pay all such 
installments that become due and payable at any time during the Term. 

(v) Tenant shall have the right at Tenant's expense to contest or review the 
amount or validity of any Tax or to seek a reduction in the assessed valuation on which 
any Tax is based, by appropriate legal proceedings, as long as such contest is conducted 

Page 6 - COMMERCIAL LEASE 
PDXDOCS: 1980631.3 



HOLM000446

Plaintiff's Exhibit 8 
Page 7 of 25

~~-~~~-------. -. -- -- ------ .. ., __ ,_ __ ., 

in a manner that does not cause any risk that Landlord's interest in the Premises will be 
foreclosed for nonpayment. 

(vi) Any contest as to the validity or amount of any Tax, or assessed valuation 
on which the Tax was computed or based, whether before or after payment, may be made 
by Tenant in the name of Landlord or of Tenant, or both, as Tenant shall determine, and 
Landlord will, at Tenant's expense, cooperate with Tenant in any such contest to the 
extent Tenant may reasonably request, it being understood, however, that Landlord shall 
not be subject to any liability for the payment of any costs or expenses in connection with 
any proceeding brought by Tenant, and Tenant shall indemnify and save Landlord 
harmless from all such costs and expenses, including attorney fees. Tenant shall be 
entitled to any refund of any such Tax and penalties or interest that have been paid by 
Tenant or by Landlord and reimbursed to Landlord by Tenant. 

(vii) The parties shall use reasonable efforts to see that all communications 
from governmental authorities about Taxes are sent directly by the authorities to Tenant. 

(c) Property Insurance. The Premises and the Improvements are subject to the 
following provisions with respect to property insurance: 

(i) During the Term, Tenant shall maintain, at Tenant's sole cost and expense 
and for the mutual benefit of Tenant and Landlord property insurance covering the full 
replacement cost of the Improvements. If such insurance becomes unavailable, Tenant 
shall insure the Improvements with the coverage as is customary from time to time for 
comparable properties in the Vancouver, Washington metropolitan area. The amount of 
this insurance coverage shall be increased from time to time as the full replacement cost 
of the Improvements increases. 

(ii) If there is any casualty damage to the Improvements, Landlord may make 
proof of loss if Tenant fails to do so within 15 days of the casualty. The proceeds of any 
insurance (the "Proceeds") on the Improvements shall be delivered to Tenant. Tenant 
shall promptly repair or replace the damaged and destroyed Improvements in 
substantially the form they were in on the date of the casualty or in a manner reason,ibly 
satisfactory to Landlord. Any proceeds not used for repair, restoration, or replacement of 
the Improvements shall be distributed on the same basis as any condemnation proceeds 
under paragraph 9. Any dispute over the distribution of Proceeds shall be determined by 
arbitration. 

(d) Liability Insurance. Tenant shall, at Tenant's expense, maintain at all times 
during the Term commercial general liability insurance for the Premises and the conduct or 
operation of Tenant's business, with Landlord as an additional insured, with $2,000,000 
minimum combined-single-limit coverage, or its equivalent and "underground tank" insurance 
with $1,000,000 minimum combined-single-limit coverage, or its equivalent (or such higher 
amount as may be required by law). All casualty insurance policies shall include contractual
liability, severability-of-interest, and cross-liability endorsements. 

(e) Insurance Policies. All policies of insurance required under this Lease shall be 
issued and maintained as follows: 

(i) Tenant shall deliver to Landlord copies of the fully paid-for policies or 
original certificates of insurance, in forms reasonably acceptable to Landlord, issued by 
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the insurance company or its authorized agent, within 30 days after the Commencement 
Date. Tenant shall procure and pay for renewals of the insurance from time to time 
before the expiration, and Tenant .shall deliver to Landlord a copy of the renewal policy 
or original certificate at least 30 days before the expiration of any existing policy. All 
certificates of insurance shall contain provisions whereby the company writing the policy 
will give Landlord 30 days' written notice in advance of any cancellation, modification, 
substantial · change of coverage, or the effective date of any reduction in amount of 
insurance. 

(ii) All insurance policies shall be written as primary policies, providing 
coverage on either an occurrences basis or on a claims-made basis, as determined by 
Tenant, and shall not be contributing with or be in excess of the coverage that either 
Landlord or Tenant may carry. All policies shall be issued in the name of Tenant, shall 
be primary to any insurance available to Landlord. Property insurance shall name 
Landlord and Tenant each as a loss payee as their respective interests may appear. 
Liability insurance shall name Landlord as an additional insured. 

(iii) All policies of insurance shall be issued by good, responsible companies, 
reasonably acceptable to Landlord and that hold a certificate of authority to transact 
insurance in the State of Washington. 

(iv) The obligations of Tenant to carry the insurance provided for may be 
brought within the coverage of a so-called blanket policy or policies of insurance; 
provided, however, that (A) the policy or policies shall specify, or Tenant shall furnish 
Landlord a written statement from the insurers under the policy or policies specifying, the 
amount of the insurance allocated to the Premises, which shall not be less than the 
coverage required under paragraph 4( c )(i), (B) the amounts so specified will be .sufficient 
to prevent any one of the insureds from becoming a co-insurer within the terms of the 
applicable policy or policies, ( C) the coverage afforded will not be reduced or diminished 
by reason of the use of the blanket policy of insurance, and (D) the requirements set forth 
in paragraphs 4( c ), 4( d), and this paragraph 4( e) are otherwise satisfied. 

(f) Waiver of Subrogation. Neither party shall be liable to the other for any loss or 
damage to the extent the loss or damage is covered under this Lease by a property insurance 
policy. All claims or rights of recovery for any and all such loss or damage, however caused 
(including by the negligence of either Landlord or Tenant or by any of their respective principals, 
agents, officers, directors, servants, or employees), are hereby waived, except for claims equal to 
or less than the deductible amount in the property insurance policy, claims for loss or damage to 
the property of third parties (including employees or contractors of the parties hereto), personal 
injury or other third-party claims, and any claims or losses that are excluded from insurance 
policies. 

5. Representations and Warranties. 

(a) Representations and Warranties of Tenant. Tenant represents and warrants to 
Landlord that (i) Tenant has full right, power, and authority to execute this Lease, to lease the 
Premises as provided in this Lease, and to carry out all of Tenant's obligations under this Lease, 
and (ii) Tenant is financially capable of performing and satisfying, or has obtained sufficient 
financial assurance to satisfy, in full, Tenant's obligations under this Lease. 
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(b) Representations and Warranties of Landlord with Respect to the Transaction. 
Landlord represents and warrants to Tenant that (i) Landlord (A) has power adequate for the 
execution, delivery, and performance of its obligations under this Lease and (B) has taken all 
necessary action required to make this Lease the valid and enforceable obligation it purports to 
be, (ii) this Lease has been duly executed and delivered by Landlord; (iii) the structural and non
structural components of any Improvements shall, on the Commencement Date, be in good 
repair and operating condition; and (iv) applicable laws, ordinances,· regulations, and restrictive 
covenants in effect on the date hereof permit the Premises to be used in connection with the 
business acquired under the Agreement 

(c) Representations and Warranties of Landlord with Respect to the Premises. 

(i) To Landlord's Knowledge, the Premises can be used after the 
Commencement Date as it has been used by the · respective Seller prior to the 
Commencement Date without violating any Legal Requirement or private restriction, and 
such uses are legal conforming uses. There are no proceedings or amendments pending 
and brought by or, to the Knowledge of Landlord, threatened by, any third party which 
would result in a change in the allowable uses of the Premises or which would modify the 
right of Tenant to use the Premises as contemplated after the Commencement Date. 

(ii) Landlord has made available to Tenant all engineering, geologic, and other 
similar rep_orts, documentation, and maps relating to the Premises in the possession or 
control ofLandlord or Sellers. 

(iii) None of Landlord, Sellers, or the Premises is, or to the Knowledge of 
Landlord ever has been, involved in any litigation or administrative proceeding seeking 
to impose fines, penalties, or other liabilities or seeking injunctive relief for violation of 
any Legal Requirements. 

(iv) To the Knowledge of Landlord, no Person, other than Landlord and the 
respective Seller, has a present or future right to possession of all or any part of the 
Premises. 

(v) There are no levied or pending special assessments affecting all or any 
part of the Premises owed to any governmental entity and, to the Knowledge of Landlord, 
none is threatened. 

(vi) There are no pending or, to the Knowledge of Landlord, threatened 
condemnation or eminent domain proceedings affecting all or any part of the Premises. 

(viii) To the Knowledge of Landlord, there are no material structural defects in 
the Improvements, nor are there any major repairs required to operate the Improvements 
as currently operated by the business acquired under the Agreement. 

(ix) Landlord has not received any written notices from any insurance 
company of any defects or inadequacies in the Premises. 

( d) No Other Representations. Except as provided in this Lease, no representations, 
statements, or warranties, express or implied, have been made by or on behalf of either party in 
respect to the Premises and the Improvements. Tenant warrants it has had foll and adequate 
opportunity to make all inspections and tests of the Premises (including tests of environmental, 
subsurface, and soil conditions) Tenant believes are appropriate, and accepts the Premises as 
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fully suitable for all of Tenant's intended purposes, AS-IS, and in their present condition. 
Tenant's sole and exclusive remedy for Landlord's breach of any representation or warranty in 
this Lease will be to terminate this Lease. 

6. Tenant's Additional Covenants. 

(a) Notices. Promptly upon receipt, Tenant or Landlord, as the case may be (the 
"Receiving Party") shall provide the other party with a copy of any notice (i) from any 
governmental body that is served upon or received by the Receiving Party claiming an actual or 
threatened violation of Legal Requirements, (ii) requiring any work, repairs, construction, 
alterations, or installation on or in connection with the Premises in order to comply with Legal 
Requirements, (iii) of any pending or threatened lawsuit, claim, administrative proceeding, or 
enforcement action resulting from an actual or threatened violation of Legal Requirements, or 
(iv) of any land use application or action pertaining to the Premises or property in the vicinity of 
the Premises .. 

(b) Hazardous Substances. Tenant shall indemnify, protect and hold harmless_ 
Landlord and each of its respective subsidiaries from and against all costs and damages incurred 
by Landlord in connection with the presence, emanation, migration, disposal, release or 
threatened release of any Hazardous Substances on in, or to or from the Premises as a result of (i) 
the operations of the Tenant after the Commencement Date and (ii) the activities of third parties 
affiliated with Tenant or invited on the Premises by Tenant. 

(c) Corrective Action. If Tenant knows of or has reason to believe that a release of a 
Hazardous Substance has occurred or come to be located on or beneath the Premises, Tenant 
shall promptly (i) give written notice of this knowledge or belief to Landlord, (ii) report to 
appropriate governmental agencies any release of a reportable quantity of Hazardous Substances 
on or beneath the Premises as required by Legal Requirements, and (iii) diligently undertake all 
removal or remediation procedures as may be required by Legal Requirements. If it is 
determined in Landlord's reasonable opinion that Hazardous Substances are being improperly 
stored, used, or disposed of on the Premises, Tenant shall immediately take all corrective action 
as reasonably requested by Landlord. If Tenant fails to take the corrective action promptly 
within a reasonable period of time, Landlord shall have the right to perform the work, and Tenant 
shall promptly reimburse Landlord for costs associated with the work. 

(d) Acts of Third Parties. During the Term, Tenant shall be solely responsible for 
protecting against intentional or negligent acts or omissions of third persons that might result in 
the discharge, release, disposal, or other placement of Hazardous Substances on or beneath the 
Premises. 

(e) Assignment and Subletting Restricted. Tenant may assign this Lease or sublease 
the Premises to a limited liability company, partnership, or corporation in which Tenant holds an 
ownership interest and which is controlled by Tenant, but assignment or sublease will not release 
Tenant from its liability under this Lease. In the event of the assignment, Tenant shall notify 
Landlord, and Tenant and the assignee shall sign and deliver to Landlord an appropriate form, 
prepared by Landlord, of assignment and assumption. Otherwise, Tenant shall not sell, assign, 
or in any other manner transfer this Lease or any interest in this Lease or the estate of Tenant 
under this Lease without the prior written consent of Landlord, which consent will not 
unreasonably be withheld. This provision shall apply to all transfers by operation of law, 
including any transfer of a majority voting interest in Tenant. No consent in one instance shall 
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prevent the provision from applying to a subsequent instance. In determining whether to consent 
to assignment, Landlord may consider the financial ability and business experience of the 
proposed assignee to determine that it is reasonably sufficient to operate the business on the 
Premises and to perform the obligations of the Tenant hereunder. 

(f) Surrender. In the event Tenant fails to purchase the Premises in accordance with 
the terms of the Purchase Agreement, the following provisions apply to surrender of the 
Premises on the expiration or earlier termination of this Lease: 

(i) Except as otherwise provided in this Lease, Tenant shall, on the last day of 
the Term or earlier termination of this Lease, surrender and deliver up the Premises and 
all Improvements to the possession and use of Landlord without fraud or delay, free and 
clear of all lettings and occupancies other than subleases then terminable at the option of 
Landlord or subleases to which Landlord shall have specifically consented in writing, and 
free and clear of all liens and encumbrances other than those, if any, now existing or 
created or suffered by Landlord, without any payment or allowance whatever by 
Landlord on account of any Improvements. 

(ii) Tenant shall surrender the Improvements vacant and broom-clean. When 
furnished by or at the expense of Tenant or any subtenant; furniture, fixtures, and 
equipment shall be removed by Tenant at its sole cost and expense when or before this 
Lease terminates; provided, however, the removal must not injure the Premises or the 
Improvements or necessitate changes in or repairs to them. At Landlord's request (i) 
Tenant shall at Tenant's expense restore the Premises and Improvements to substantially 
their condition as on the Commencement Date, reasonable wear and tear excepted, and 
(ii) Tenant shall at Tenant's expense remove all of the Cardlock Facilities (including 
underground storage tanks) and restore the Premises to substantially their condition prior 
to construction of the Cardlock Facilities. Tenant shall pay all Remediation Costs and 
other costs of repairing any damage arising from the restoration of the Premises, the 
Improvements and/or the Cardlock Facilities. 

(iii) Without waiving the provisions of paragraph 6(f)(ii), any personal 
property of Tenant or any subtenant that remains on the Premises after the termination of 
this Lease and the removal of Tenant or the subtenant from the Premises may, at the 
option of Landlord, be deemed to have been abandoned by Tenant or the subtenant and 
may either be retained by Landlord as Landlord's property or be disposed of, without 
accountability, in any manner Landlord may see fit, or if Landlord gives written notice to 
Tenant to that effect, the property shall be removed by Tenant at Tenant's sole cost and 
expense. If this Lease terminates early for any reason other tha:n the default of Tenant, 
Tenant or any subtenant shall have a reasonable time thereafter to remove its personal 
property, anything to the contrary notwithstanding. 

(iv) Landlord shall not be responsible for any loss or damage occurring to any 
property owned by Tenant or any subtenant. 

The provisions of this paragraph 6(f) shall survive the expiration or earlier termination of this 
Lease, but shall be extinguished upon the purchase of the Premises pursuant to the Purchase 
Agreement. 
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(g) Holdover. If Tenant does not surrender the Premises at the time required and pay 
all costs required under paragraph 6(f): 

(i) Landlord shall have the option to treat Tenant as a tenant from month to 
month, subject to all of the provisions of this Lease except the provisions for term and 
renewal and at a rental rate equal to 150% of the highest monthly rents due from Tenant 
during the last year of the Term, or to eject Tenant from the Premises and recover 
damages caused by wrongful holdover. Failure of Tenant to remove fixtures, furniture, 
furnishings, or trade fixtures that Tenant is required to remove under this Lease shall 
constitute a failure to vacate to which this paragraph 6(g)(i) shall apply if the property not 
removed will substantially interfere with occupancy of the Premises by another tenant or 
with occupancy by Landlord for any purpose, including preparation for a new tenant. 

(ii) If Landlord elects to treat Tenant as having a month-to-month tenancy 
pursuant to paragraph 6(g)(i), the tenancy shall be terminable at the end of any monthly 
rental period on written notice from Landlord given not less than 10 days before the 
termination date specified in the notice. Tenant waives any notice that would otherwise 
be provided by law with respect to a month-to-month tenancy. 

7. Landlord's Rights and Remedies. In addition to the rights set forth elsewhere in 
this Lease (including those provided under paragraph 8 on default) and as provided by applicable 
law, Landlord has and may freely exercise the following rights and have the following remedies 
with respect to the Premises and this Lease: 

(a) Landlord's Right to Transfer. Landlord may sell, exchange, assign, transfer, 
convey, contribute, distribute, or otherwise dispose of all or any part of Landlord's interest in the 
Premises or this Lease (including Landlord's reversion); provided, however, any such sale, 
exchange, assignment, transfer, conveyance, contribution, distribution, or other disposition shall 
not release Landlord from liability under this Lease or the Purchase Agreement and shall be 
subject to Tenant's interests under and pursuant to this Lease and the Purchase Agreement. 

(b) No Encumbrances by Landlord. Landlord shall not encumber, mortgage, pledge, 
or otherwise hypothecate Landlord's fee simple interest in the Premises. Any such 
encumbrance, mortgage, pledge, or hypothecation made in violation of this Section shall be 
subject to Tenant's interests under and pursuant to this Lease and the Purchase Agreement. 

( c) Inspection and Access. This Lease, the Premises and the Improvements, and 
Tenant's use of the Premises and the Improvements are subject to the following provisions for 
inspection and access: 

(i) Tenant shall permit Landlord, or the authorized representative of 
Landlord, to enter the Premises and the Improvements upon reasonable notice at all 
reasonable times during usual business hours for purposes of inspecting the Premises and 
making any repairs or performing any work that Tenant has neglected or refused to make 
in accordance with the terms, covenants, and conditions of this Lease. Nothing in this 
Lease shall imply any duty or obligation on the part of Landlord to do any such work or 
to make any improvements of any kind whatsoever to the Premises (including repairs and 
other restoration work made necessary due to any fire, other casualty, or partial 
condemnation, irrespective of the sufficiency or availability of any fire or other insurance 
proceeds, or any award in condemnation, that may be payable). The performance of any 
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work by Landlord shall not constitute a waiver of Tenant's default in :failing to perform 
the work. 

(ii) During the progress of any work on the Premises or improvements 
performed by Landlord pursuant to this paragraph 7(c) or paragraph 7(d), Landlord may 
keep and store on the Premises all necessary materials, tools, supplies, and equipment. 
Landlord shall not be liable for inconvenience, annoyance, disturbance, loss of business, 
or other damage of Tenant or any user by reason of making the repairs or performing any 
such work, or on account of bringing materials, tools, supplies, and equipment onto the 
Premises or into the Improvements during the course of the work, and the obligations of 
Tenant under this Lease shall not be affected by the work. 

(iii) Landlord shall have the right to enter on the Premises and the 
Improvements upon reasonable notice at all reasonable times during usual business hours 
for the purpose of showing them to prospective purchasers of Landlord's interest. 

(d) Landlord's Right to· Perform Tenant's Covenants. Landlord may perform 
Tenant's covenants as follows: 

(i) If Tenant at any time fails to pay any Tax in accordance with this Lease or 
fails to make any other payment or perform any other act on Tenant's part to be made or 
performed, Landlord may, after 30 days' writt_en notice to Tenant ( or without notice in 
case of an emergency) and without waiving or releasing Tenant from any obligation of 
Tenant in this Lease or from any default by Tenant and without waiving Landlord's right 
to take the action as may be permissible under this Lease as a result of the default (but 
shall be under no obligation to) (A) pay any Tax payable by Tenant pursuant to this 
Lease, or (B) make any other payment or perform any other act on Tenant's part to be 
made or performed as provided in this Lease, and may enter the Premises and the 
Improvements for any such purpose, and take all such action Landlord may deem 
necessary. 

(ii) All sums so paid by Landlord and all costs and expenses incurred by 
Landlord, including reasonable attorney fees, in connection with the performance of any 
such act, together with, if Tenant does not pay them within the 30-day period after notice 
from Landlord, interest at 10% per annum from the date of the payment or incurring by 
Landlord of the .cost and expense until paid, shall constitute additional rents due from and 
payable by Tenant under this Lease, and shall be paid by Tenant to Landlord on demand. 

(e) Landlord's Exculpation and Indemnity. This Lease, the Premises and the 
Improvements, and Tenant's use of the Premises and the Improvements are subject to the 
following provisions for exculpation and indemnity of Landlord: 

(i) Tenant is and shall be in exclusive control of the Premises and of the 
Improvements, and Landlord shall not in any event whatsoever be liable for any injury or 
damage to any property or to any person happening on, in, or about the Premises or the 
Improvements, or for any injury or damage to the Premises or the Improvements or to 
any property, whether belonging to Tenant or to any other person, caused by any fire, 
breakage, leakage, defect, or bad condition in any part or portion of the Premises or of the 
Improvements, or from steam, gas, electricity, water, rain, or snow that may leak into, 
issue, or flow from any part of the Premises or the Improvements from the drains, pipes, 
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or plumbing work of the Premises or the Improvements, or from the street, subsurface, or 
any place or quarter, or due to the use, misuse, or abuse of all or any of the 
Improvements, or from any kind of injury that may arise from any other cause 
whatsoever on the Premises or in or on the Improvements, including defects in 
construction of the Improvements, latent or otherwise; provided, however, that this 
Section 7(e)(i) shall not relieve Landlord for liability arising (A) from the breach of any 
warranty made in this Lease or in the Purchase Agreement, or (B) the negligence or 
intentional misconduct of Landlord, its employees, or agents. 

(ii) Tenant shall completely and fully defend, indemnify, and hold Landlord 
harmless against and from all actions, causes of action, charges, claims, costs, damages, 
demands, expenses (including reasonable architect and attorney fees), liabilities, 
obligations, and penalties that. may be imposed on or incurred by or asserted against 
Landlord by reason of any of the following occurrences during the Term: (A) ariy work 
or thing done in, on, or about all or any part of the Premises or the Improvements by 
Tenant or any person other than Landlord, its affiliates, agents, or contractors; (B) any 
use, non-use, possession, occupancy, condition, operation, maintenance, or management 
of all or any part of the Premises or the Improvements or any adjacent alley, sidewalk, 
curb, vault, passageway, or space by Tenant or any person other than Landlord, its 
affiliates, agents, or contractors; (C) any negligence on the part of Tenant or any of 
Tenant's agents, contractors, servants, employees, subtenants, licensees, or invitees; 
(D) any accident, injury, or damage to any person or property occurring in, on, or about 
the Premises or the Improvements; and (E) any failure on the part of Tenant to perform 
or comply with any of the covenants, agreements, terms, provisions, conditions, or 
limitations in .this Lease to be performed or complied with by Tenant, unless caused by 
the negligence or misconduct of Landlord, its affiliates, agents, or contractors. 
Notwithstanding the foregoing, the above indemnity shall not apply to any matter arising 
out of the breach by Landlord of a warranty made in this Lease or in the Purchase 
Agreement or of a warranty made by Seller in the Agreement. 

(iii) If any action or proceeding is brought against Landlord by reason of any 
such claim, Tenant shall, upon written notice from Landlord and at Tenant's expense, 
resist or defend the action or proceeding by counsel approved by Landlord in writing, 
which approval shall not be unreasonably withheld. Landlord shall not make any claim 
against Tenant for any of the risks for which Tenant has furnished Landlord with 
insurance policies or certificates of insurance and evidencing coverage of the risks, as 
required under this Lease, unless and until the insurer fails or refuses to defend and/or 
pay all or any part of a third-party claim. 

(iv) The obligation of Tenant to indemnify Landlord pursuant to this 
paragraph 7( e) shall apply to any common-law cause of action, whether or not codified, 
including causes of action arising in tort, trespass, nuisance, and strict liability, to federal 
and state statutory causes of action, and to proceedings or causes of action based on Legal 
Requirements; and this obligation shall survive the termination or expiration of this 
Lease. 
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8. Default and Remedies. 

(a) Events of Default: Landlord's Remedies. Time is of the essence for payment of 
rents and performance of all of Tenant's obligations under this Lease. In addition to Landlord's 
remedies set forth elsewhere in this Lease, the following provisions for default and remedies 
apply to this Lease and to the parties: 

(i) The occurrence of any one or more of the following events of default 
constitutes a breach of this Lease by Tenant: 

(A) Tenant's failure.to make, in full and within 10 days after Landlord 
has given Tenant a notice that payment is past due, any payment of any rents, 
whether Base Rent or additional rents, payable under this Lease. 

(B) Tenant's failure, whether by action or inaction, to pay or perform 
any of Tenant's obligations under this Lease ( other than a failure to make a 
payment of any rents) and the failure continues and is not remedied within 30 
days after Landlord has given Tenant a notice specifying the default, or, in the 
case of a default that can be cured but not within a period of 30 days, if Tenant 
has not notified Landlord of Tenant's intention to cure the default and begun 
curing the default within the 30-day period, and continuously and diligently 
completed the cure of the default. 

(C) If Tenant or any guarantor, while Tenant is in possession, files a 
petition in bankruptcy or insolvency or for reorganization under any bankruptcy 
act, or voluntarily takes advantage of any such act by answer or otherwise, or 
makes an assignment for the benefit of creditors. 

(D) If involuntary proceedings under any bankruptcy law or insolvency 
act are instituted against Tenant or any guarantor, or if a receiver or trustee shall 
be appointed of all or substantially all of the property of Tenant or any guarantor, 
and the proceedings are not dismissed or the receivership or trusteeship vacated 
within 10 days after the institution or appointment. 

(E) If Tenant vacates or abandons the Premises, or if this Lease or the 
Premises are transferred to or pass to any other person or entity, except as 
expressly permitted under this Lease 

(F) If Tenant or any of its affiliates commits an event of default after 
the expiration of any applicable notice and cure period under any of the Other 
Leases. 

(ii) During any Lease Year, Tenant shall be entitled to only two notices 
pursuant to paragraph 8(a)(i)(A) or 8(a)(i)(B), as the case may be, and Landlord, having 
given two such notices during any Lease Year, may thereafter exercise all remedies for 
Tenant's default without the necessity of any prior notice to Tenant. 

(iii) Upon the occurrence of an event of default, Landlord may exercise any 
one or more of the remedies set forth in this paragraph 8 or any other remedy available 
under applicable law or in this Lease: 

(A) Landlord or Landlord's agents and employees may immediately or 
at any time thereafter reenter the Premises either by summary eviction 
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. 
proceedings or by any suitable action or proceeding at law, or by force or 
otherwise, without being liable to indictment, prosecution, or damages, and may 
repossess the Premises, and may remove any person from the Premises, to the end 
that Landlord may have, hold, and enjoy the Premises. 

(B) Landlord may relet the whole or any part of the Premises from 
time to time, either in the name of Landlord or otherwise, to the tenants, for the 
terms ending before, on, or after the expiration date of the Term, at the rentals and 
on any other conditions (including concessions and free rent) Landlord may 
determine to be appropriate. To the. extent allowed under Washington law, 
Landlord shall have no obligation to relet all or any part of the Premises and shall 
not be liable for refusal to relet the Premises, or, if there is such a reletting, for 
refusal or failure to collect any rent due on the reletting; and any action of 
Landlord shall not operate to relieve Tenant of any liability under this Lease or 
otherwise affect the liability. Landlord at Landlord's option may make any 
physical changes to the Premises that Landlord, in Landlord's sole discretion, 
considers advisable and necessary in connection with any such reletting or 
proposed reletting, without relieving Tenant of any liability under this Lease or 
otherwise affecting Tenant's liability. 

(C) Whether or not Landlord retakes possession or relets the Premises, 
Landlord has the right to recover Landlord's damages, including all lost rents, all 
legal expenses, all costs incurred by Landlord in restoring the Premises or 
otherwise preparing the Premises for reletting, and all costs incurred by Landlord 
in reletting the Premises. 

(D) Landlord may split Landlord's cause of action to permit the 
institution of a separate action for Base Rent, additional rents, or any one or more 
of them, and neither the institution of any such action, nor the entry of any 
judgment in any such action, shall bar Landlord from bringing a separate action 
for the other rent or rents, it being understood that Landlord's forbearance in 
instituting any such action or in the entry of any judgment for rents, whether Base 
Rent or additional rent, shall not serve as a defense against or prejudice a 
subsequent action for the other rent or rents. Tenant waives the right to claim a 
merger of Base Rent or additional rents in the previous action or in the judgment 
entered in it. Claims for Base Rent and additional rents may be regarded by 
Landlord, ifit so elects, as separate claims capable ofbeing assigned separately. 

(E) To the extent permitted under Washington law, Landlord may sue 
periodically for damages as they accrue without barring a later action for further 
damages. Landlord may in one action recover accrued damages plus damages 
attributable to the remaining Term equal to the difference between the rents 
reserved in this Lease for the balance of the Term after the time of award, and the 
fair rental value of the Premises for the same period, discounted at the time of 
award at a rate of 7% per annum. If Landlord has rel et the Premises for the period 
that otherwise would have constituted all or part of the unexpired portion of the 
Term, the amount of rent reserved on the reletting shall be deemed, prima facie, to 
be the fair and reasonable rental value for the part or the whole of the Premises so 
rel et during the term of the reletting. 
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(F) In the event of a breach or a threatened breach by Tenant of any of 
the terms or conditions of this Lease, Landlord shall have the right of injunction 
to restrain Tenant and the right to invoke any remedy allowed by law or in equity, 
as if the specific remedies of indemnity or reimbursement were not provided in 
this Lease. 

(b) No Waiver. No failure by a party to insist on the strict performance of any 
agreement, term, covenant, or condition of this Lease or to exercise any right or remedy 
consequent upon a breach, and no acceptance by Landlord of full or partial rent during the 
continuance of any such breach by Tenant, constitutes a waiver of any such breach or of the 
agreement, term, covenant, or condition. No agreement, term, covenant, or condition to be 
performed or complied with by a party, and no breach by a party, shall be waived, altered, or 
modified except by a written instrument executed by the other party. No waiver of any breach 
shall affect or alter this Lease, but each and every agreement, term, covenant, and condition of 
this Lease shall continue in full force and effect with respect to any other then-existing or 
subsequent breach. 

( c) Rights and Remedies Cumulative. Each right and remedy provided for in this 
Lease is cumulative and is in addition to every other right or remedy provided for in this Lease or 
now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or 
beginning of the exercise by Landlord or Tenant of any one or more of the rights or remedies 
provided for in this Lease or now or hereafter existing at law or in equity or by statute or 
otherwise shall not preclude the simultaneous or later exercise by the party in question of any or 
all other rights or remedies provided for in this Lease or now or hereafter existing at law or in 
equity or by statute or otherwise. 

( d) Costs and Attorney Fees. If any suit or action is filed by any party to enforce this 
Lease or otherwise with respect to the subject matter of this Lease, the prevailing party shall be 
entitled to recover reasonable attorney fees incurred in preparation or in prosecution or defense 
of the suit or action as fixed by the trial court, and if any appeal is taken from the decision of the 
trial court, reasonable attorney fees as fixed by the appellate court, and if any petition on review 
is taken from the decision of the appellate court, reasonable attorney fees as fixed by the higher 
court. 

9. Condemnation and Taking. If there is any condemnation or taking by right of 
eminent domain or purchase in lieu of condemnation affecting the Premises, the Premises and 
the Improvements, and Tenant's use of the Premises and the Improvements are subject to the 
following provisions with respect to condemnation and taking: 

(a) Total Taking. If all the Premises and the Improvements are condemned or 
otherwise taken by right of eminent domain or by purchase in lieu of condemnation, or if the 
portion of the Premises or the Improvements are so taken or condemned that the portion 
remaining is not sufficient and suitable as dete1mined in Tenant's reasonable discretion to permit 
the restoration of the Improvements following the taking or condemnation, tbis Lease and the 
Term shall cease and terminate as of the date on which the condemning authority takes 
possession (any taking or condemnation of the land described in this paragraph 9(a) being called 
a "Total Taking"), and all rents shall be apportioned and paid to the date of the Total Taking. 

(b) Parties' Interests on Total Taking. If this Lease expires and terminates as a result 
ofa Total Taking, the rights and interests of the parties shall be determined as follows: 
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(i) The total award or awards for the Total Taking shall be apportioned and 
paid in the following order of priority: 

{A) Landlord shall have the right to and shall be entitled to receive 
directly from the condemning authority, in its entirety and not subject to any trust, 
that portion of the award, which is defined and referred to as the "Land Award", 
and Tenant shall not be entitled to receive any part of the Land Award The term 
the "Land Award" means that portion of the award in condemnation or change-of. 
grade proceedings that represents the fair market value of the Premises 
( considered as vacant and undeveloped but capable of being developed and of 
producing the rents provided in this Leas.e ), the consequential damage to any part 
of. the Premises that may not be taken, the diminution of the assemblage or 
plottage value of the Premises not so taken, and all other elements and factors of 
damage to the Premises; but in all events the damage or valuation shall take into 
consideration that the Premises are encumbered by this Lease. 

(B) Tenant shall have the right to and shall be entitled to receive 
directly from the condemning authority that portion of the award referred to as the 
"Leasehold Award". The term the "Leasehold Award" means that portion of the 
award in condemnation proceedings that represents the fair market value of 
Tenant's interest in the Improvements and the fair market value of Tenant's 
leasehold estate as so taken and, provided this Lease is not terminated as a result 
of the condemnation or taking, the consequential damages to any part of the 
Improvements. 

(C) It is the intent of the parties that the Land Award and Leasehold 
Award will equal the total amount of the awards for a Total Taking. 

(ii) If the court ( or other lawful authority authorized to fix and determine the 
awards) fails to fix and determine, separately and apart, the Land Award and the 
Leasehold Award, the awards shall be determined and fixed by written agreement 
mutually entered into by and between Landlord and Tenant, and if an agreement is not 
reached within 20 days after the judgment or decree is entered in the proceedings, the 
controversy shall be resolved in the same court as the condemnation action is brought, in 
the proceedings as may be appropriate for adjudicating the controversy. 

(iii) If the condemning authority refuses or otherwise fails to deduct from the 
Leasehold Award any rents or other money due from Tenant to Landlord and to pay it 
directly to Landlord, Tenant shall execute and deliver to Landlord a vmtten and 
acknowledged assignment of the amount payable out of the Leasehold Award, and if, 
nevertheless, the full amount of the Leasehold Award is paid to Tenant, Tenant shall hold 
in trust for Landlord and pay over to Landlord forthwith on the receipt of the award the 
amount or amounts so due. 

(iv) Notwithstanding the foregoing, Tenant shall have the option by notice to 
Landlord given within 30 days after the amount of the total award is determined to 
purchase the Premises pursuant to the terms of the Purchase Agreement, whereupon 
Tenant shall be entitled to receive the Land Award in addition to the Leasehold Award. 
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(c) Partial Taking. If, during the Term, there is a taking or condemnation of the 
Premises or the Improvements that is not a Total Taking, or if there is a change in the grade of 
the streets or avenues on which the Premises abuts, this Lease and the Term shall not cease or 
terminate but shall remain in full force and effect with respect to the portion of the Premises and 
of the Improvements not taken or condemned, and in that event the total award or awards for the 
taking shall be apportioned and paid in the following order of priority: (i) Landlord shall have 
the right to and shall be entitled to receive directly from the condemning authority, in its entirety 
and not subject to any trust, that portion of the award that equals the Land Award, and Tenant 
shall not be entitled to receive any part of the Land Award; and (ii) Tenant shall have the right to 
and shall be entitled to receive directly from the condemning authority the balance of the award, 
to be applied by Tenant as it shall deem appropriate. Notwithstanding the foregoing, Tenant 
shall have the option by notice to Landlord given within 30 days after the amount of the total 
award is determined to purchase the Premises pursuant to the terms of the Purchase Agreement, 
whereupon Tenant shall be entitled to receive the Land Award in addition to the Leasehold 
Award. 

(d) Disputes over Takings. If there is any dispute between Tenant and Landlord with 
respect to any issue of fact arising out of a taking mentioned in this paragraph 9, the dispute shall 
be resoived by the same court in which the condemnation action is brought, in proceedings 
appropriate for adjudicating the dispute. 

10. Miscellaneous. 

(a) Amendments. This Lease may be amended only by an instrument in writing 
executed by Landlord and Tenant. 

(b) Applicable Law. This Lease shall be governed by, and construed in accordance 
. with, the laws of the State of Washington. 

(c) Binding Effect. Tiris Lease binds and benefits Landlord, and Landlord's 
successors and assigns, and Tenant, Tenant's successors, and, without waiving restrictions on 
assignment, Tenant's assigns. Nothing in this Lease, express or implied, confers, or shall be 
construed or deemed to confer, upon any person, firm, or other entity not a party to this Lease, or 
the legal representatives of any such person, firm, or entity, any rights, claims, or remedies of 

· any nature or kind whatsoever under, with respect to, or by reason of, this Lease. Each person 
signing this Lease warrants authority to do so and to bind principals. 

( d) Captions and Paragraph Numbers. The captions and paragraph numbers 
appearing in this Lease are inserted only as a matter of convenience, and in no way define, limit, 
construe or describe the scope or intent of the paragraphs of this Lease, or in any way affect this 
Lease. All references to "paragraph", "paragraphs", "Recital", or "Recitals" refer to the 
corresponding paragraph, paragraphs, Recital, or Recitals of this Lease. 

(e) Construction. The parties have participated jointly in the negotiation and drafting 
of this Lease. If an ambiguity or question of intent or interpretation arises, this Lease shall be 
construed as if drafted jointly by the parties and no presumption or burden of proof shall arise 
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this 
Lease. Any reference to parties in this Lease is a reference to Landlord and Tenant. Any 
reference to any federal, state, local, or foreign statute or law shall be deemed also to refer to all 
rules and regulations promulgated thereunder, unless the context requires otherwise. The word 
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"including" means including without limitation or exclusion. All words used in this Lease will 
be construed to be of the gender or number circumstances require. 

(f) Defined Terms. The following words and terms have the following meanings for 
all purposes of this Lease: 

"Agreement" has the meaning set forth in Recital paragraph A. 

"Base Rent" has the meaning set forth in paragraph 2(a). 

"Cardlock Facilities" has the meaning s_et forth in Recital paragraph A. 

"Commencement Date" has the meaning set forth in paragraph 1 (b ). 

"Hazardous Substances" means and includes (i) any hazardous· substance as defined in 
the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA", 42 
USC § 9601(14), as amended), and any regulations promulgated under that act, (ii) any 
hazardous waste within the meaning of the Resource Conservation and Recovery Act ("RCRA", 
42 USC §§ 6901 et seq.), and any regulations promulgated under that act, (iii) any chemical 
substance or mixture regulated under the Toxic Substances Control Act ("TSCA", 15 USC 
§§ 2601 et seq.), and any regulations promulgated under that act, (iv) items listed in the United 
States Department of Transportation Hazardous Materials Table (49 CFR § 172,101) or 
designated as hazardous substances by the United States Environmental Protection Agency (40 
CFR Part 302), (v) any substance regulated under any state environmental, pollution, or 
hazardous waste laws or regulations, and (vi) any other pollutant or contaminant of any kind. 

"Hazardous Substances" specifically includes, among other things, asbestos, PCBs, 
petroleum, is fractions, and petroleum products. 

"Improvements" means and includes all improvements now on the Premises owned by 
Landlord ( currently consisting of office and warehouse buildings) and any future alterations, 
additions, replacements, or modifications to the Premises and to such improvements during the 
Term, but specifically excluding the Cardlock Facilities. 

"Knowledge" means the actual knowledge of Landlord. 

"Land Award" has the meaning set forth in paragraph 9(b)(i)(A). 

"Landlord" has the meaning set forth in the first paragraph of this Lease. 

"Lease" means this Commercial Lease, as it may be amended from time to time pursuant 
to paragraph lO(a). 

"Lease Year" means each consecutive yearly period beginning on the Commencement 
Date and each following anniversary of the Commencement Date and ending on the day before 
the next such anniversary except for the last Lease Year, which shall end on the last day of the 
Term or earlier termination date of this Lease. 

"Leasehold Award" has the meaning set forth in paragraph 9(b )(i)(B). 

"Legal Requirements" means and includes all present and future laws, ordinances, orders, 
rules, regulations, and requirements of all federal, state, and municipal governments, 
departments, commissions, boards, and officers, foreseen or unforeseen, ordinary as well as 
extraordinary, and including all environmental protection laws such as CERCLA, RCRA, TSCA, 
the Federal Water Pollution Control Act (33 USC §§ 6901 et seq.), the Federal Water Pollution 
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Control Act (33 USC §§ 1257 et seq.), and the Clean Air Act (42 USC §§ 2001 et seq.), all 
regulations under the foregoing federal acts, and all state laws and regulations and local 
ordinances governing the use, generation, transport, storage, treatment, handling, release, 
removal, remediation, recovery, or disposal of Hazardous Substances and the control or 
prevention of the release or discharge of Hazardous Substances into the land, air, or water. 

"Modifications" has the meaning set forth in paragraph 3( c ). 

"Purchase Agreement" has the meaning set forth in paragraph 1 ( c ). 

"Person" means an individual, a partnership, a corporation, an association, a joint stock 
company, a trust, a joint venture, an unincorporated organization, or a governmental entity ( or 
any department, agency, or political subdivision thereof). 

"Premises" has the meaning set forth in Recital paragraph B. 

· "Proceeds" has the meaning set forth in paragraph 4(c)(ii). 

"Remediation Costs" means and includes the costs of investigations and of feasibility or 
remedial studies and any and all costs incurred in mitigating or remedying any environmental 
conditions at, on, or about the Premises arising as a result of Tenant's activities on or occurring 
on the Premises on or after the Commencement Date, including removal, transportation, and 
disposal costs; on-site remedial costs; costs associated with air, surface, and/or groundwater and 
soil remediation; and all other similar costs and expenses incurred to remediate contamination 
that originated on the Premises on or after the Commencement Date, or resulting from Tenant's 
activities on the Premises. 

"Sellers" has the meaning set forth in Recital paragraph A. 

"Tax" and "Taxes" has the meaning set forth in paragraph 4(b )(i). 

"Tenant" means each and every person or party holding part of the interest granted to 
Tenant herein, but does not include a leasehold mortgagee so long as the only interest held by the 
leasehold mortgagee is a security interest without a right to immediate possession. Where the 
context allows it, "Tenant" also includes persons or parties acting with the permission of Tenant. 

"Term" has the meaning set forth in paragraph l(b). 

"Total Taking" has the meaning set forth in paragraph 9(a). 

"Trustee" has the meaning set forth in paragraph 4(c)(ii). 

(g) Invalidity of Particular Provisions. If any term or provision of this Lease or the 
application of the Lease to any person or circumstances is, to any extent, invalid or 
unenforceable, the remainder of this Lease, or the application of the term or provision to persons 
or circumstances other than those as to which it is held invalid or unenforceable, shall not be 
affected, and each term and provision of this Lease shall be valid and be enforced to the fullest 
extent permitted by law. 

(h) No Partnership, etc. No provision of this Lease creates, or shall be deemed to 
create, a partnership, joint venture, or other relationship between Landlord and Tenant except 
that of landlord and tenant. Landlord shall have no liability for Tenant's debts, liabilities, or 
obligations whatsoever. 
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(i) No Recordation of Lease. This Lease shall not be recorded. On the execution of 
this Lease, the parties shall execute, acknowledge, and deliver a memorandum of this Lease 
which Tenant may record in the real property records. Tenant shall pay the recording costs. 

(j) Non-Merger. Upon acquisition of fee title to the Premises by Tenant pursuant to 
the Purchase Agreement, there shall be a merger of this Lease and of the leasehold estate created 
by this Lease, with the fee estate in the Premises; provided that such a merger shall not relieve a 
party for liability that may have occurred prior to the merger or which by its terms survives the 
termination of this Lease. 

(k) Notices. The following provisions govern all notices required or permitted under 
this Lease: 

(i) Any notice required or permitted by the terms of this Lease shall be 
deemed given if delivered personally to an officer of the party to be notified or sent by 
United States certified mail, postage prepaid, return-receipt requested, and addressed to 
the party at its address stated on the first page of this Lease, or any other addresses 
designated by either party by written notice to the other. Except as otherwise provided in 
this Lease, every notice, demand, request, or other communication shall be deemed to 
have been given or served on actual receipt. 

(ii) Tenant shall immediately send to Landlord, in the manner prescribed 
above for giving notice, copies of all notices with respect to the Premises or 
Improvements given by Tenant to, and copies of all such notices that Tenant receives 
from, any govermnent authorities, fire regulatory agencies, and similarly constituted 
bodies, and copies of Tenant's responses to the notices. 

(iii) Notwithstanding anything in this paragraph 1 0(k) to the contrary, any 
notice mailed to the last designated address of any person or party to which a notice may 
be or is required to be delivered pursuant to this Lease or this paragraph 1 0(k) shall not 
be deemed ineffective if actual delivery cannot be made due to a change of address of the 
person or party to which the notice is directed or the failure or refusal of the person or 
party to accept delivery of the notice. 

(1) Quiet Enjoyment. Landlord represents and warrants that Tenant, on paying the 
rents and observing and keeping all covenants, agreements, and conditions of this Lease on 
Tenant's part to be kept, shall quietly have and enjoy the Premises during the Term without 
hindrance or _molestation by anyone, subject, however, to the exceptions, reservations, and 
conditions of this Lease. 

(m) Entire Agreement. This Lease (including exhibits) sets forth the parties' 
complete, entire, and exclusive understanding and agreement about the subject matter of this 
Lease and supersedes any and all prior understandings and agreements, whether written or oral, 
between the parties about the subject matter. 
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TENANT: 

JUBITZ CORPORATION, an Oregon corporation 

By: 
resident and CEO 

R. Bruce Holmstrom 
:, 

State of Oregon ) 
) ss. 

County of Multnomah ) 

I certify that I know or have satisfactory evidence that Fred Jubitz is the person 
who appeared before me, and said person acknowledged that he signed this instrument, on oath 
stated that he was authorized to execute the instrument and acknowledged it as the President and 
CEO of Jubitz Corporation, an Oregon corporation, to be the free and voluntary act of such party 
for the uses and purposes mentioned in the instrument. 

Dated: December _l, 2012. 

Notary Seal 

• 

OFFICIAL SEAL 
DONNA ALEE 

NOTARY PUBLIC-OREGON 
COMMISSION NO. 446460 

MY COMMISSION EXPIRES FEBRUARY 07, 2014 
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State of Oregon ) 
) ss. 

County of Multnomah ) 

I certify that I know or have satisfactory evidence that Robert Holmstrom and 
Elizabeth Holmstrom are the persons who appeared before me, and said persons acknowledged 
that they signed this instrument, on oath stated that they were authorized to execute the 
instrument and acknowledged it to be their free and voluntary act for the uses and purposes 
mentioned in the instrument. 

Dated: December _i__, 2012. 

Notary Seal 

• 

OFFICIAL SEAL 
DONNARLEE 

NOTARYPUBUC-OREGON 
COMMISSION NO 446460 

MY COMMISSION EXPIRES FEBRUARY 07, 2014 
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EXHIBIT A 

Legal Description of Leased Premises 

PARCEL I: 

A parcel of J)lti()1!11,Y $1Wl!ted in ~ West half of the Southwestquart:e. of the Northeast quarter of the Northwest 
quarterofSectioil29, t<!WnShJp3 North, Range :trastofthe WillametfoMendian, Oart<<:oonty; Wllsh!ngton, · 
described as fOIIO\'il$! . . . . . 

. COM.MENCING at the l'lOrtheast ct>rner of Lot 13, lllocl< 8, TI:NNY ACID:$, acoordlng tll tbe pk,t thereof; re;;o!"!fed · 
in Book ".E" of filaJ:s,.Jm!je ;26, il.¢cord of Clark et,i.mty Wa:;n1rtgton thence South 00"21'20'' East arong the E1ist. 
llne of said lot 13 a distance 'Of :!Q.55 feet to tlie True Point of l'te!!lnnlng; thence North 880'33'17" East 213.75 
feet to the West tilmbackJine of SR5,as•shown.on·wash1119ton Department of Traosporfuflon plens, dat\!4 
August 14, 1992, Maili street to Junction205 Vic. sheet. 23 ()f28; thence North 00°41'17'' West along said West 
. turnback Une 310$ f~ to the:E;isterly extenskm of the South limnif l'IE· 136tb· Sti<eet.r .said •point b¢i!19 SQ.OP 
feet South of,w}Jen measu~d at right angles to,ilhe ~a?l'erly extension-Of the cent~lne of said NI! 136th Street; 
thence south 89°25'14"\IV~st alQilg the 8:1$tarly extension ofsalil Sou!h !!ne and said Soutti llne 211,91 .feet to 
the East line of Lotl of said l31oi:k B; thence SOllth 00"21'20" East along the l:astllne of $i.lld Lot 1 a di:liaMe•f 
314.07feettothetrue pollitofbegilinlng, · 

!:Xca>rrNG 'l'HEREFROM that portion COll\leye(l to the Slate of Washington, ad:lng hy and t!Jrough Its 
Department of Transp0rtat1on, by Warranty Deed reoorded July 21, 2011 as Recording No, 4781255. 

PARCEL II: 

TOGl;THER WITH an easement for ingress, egress and \lti!Hies over a 24 foot strip ~s more Ii.illy setfort:h iii 
documents recorded under Audil:Or's File Nos. 9311170480 and 9311170483, · 
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AGREEMENTFORPURCHASEANDSALEOFREALPROPERTY 
(Tenney Acres-Headquarters Buildings) 

This. AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY (this 

"Agreement") is entered into as of December 1, 2012 by and between Robert B. Holmstrom and 

Elizabeth Holmstrom (collectively, the "Sellers"), and Jubitz Corporation, an Oregon corporation 

("Buyer"). Buyer and Sellers are sometimes referred to herein singularly as a "Party" and 

collectively as the "Parties." 

RECITALS 

A. Buyer and the Sellers' affiliates have entered into that certain Asset Sale · 

Agreement dated November 28, 2012 (the "Asset Sale Agreement"). Capitalized terms not 

expressly defmed in this Agreement are used as defined in the Asset Sale Agreement, and those 

definitions are incorporated herein by . this reference. Buyer and Seller's affiliates have also 

entered into other Agreements for Purchase and Sale of Real Property (the "Other RESP As"). 

B. Sellers are the owners of certain improved real property consisting of 

approximately 1.49 acres located at 1503 NE 136th Street, Vancouver, Washington, a legal 

description of which is attached hereto as Exhibit A ( collectively the "Land") consisting of an 

office, warehouse, and cardlock facility. Under a Commercial Lease dated December 1, 2012, 

by and among the Parties (the "Lease"), Buyer is occupying and conducting business on the 

Land. 

C. Buyer is desirous of purchasing the Property (as defined herein) and Sellers are 

desirous of selling the Property all subject to the terms and conditions set forth in this 

Agreement. 

NOW THEREFORE, in consideration of the mutual covenants contained herein, and 

other good and valuable consideration, the receipt and sufficiency of which is hereby 

ack11owledged, the Parties hereto hereby agree as follows 

- 1 -
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1. Purchase of Property. 

Sellers. hereby agree to sell and convey to Buyer, and Buyer hereby agrees to purchase 

from Sellers, the Property, subject to the terms and conditions contained herein. As used in this 

Agreement, the term "Property" shall include: (a) the Land, (b) any buildings, structures, or 

other improvements or fixtures owned by Sellers and located on the Land and ( c) all rights, 

privileges, and easements appurtenant to the Land, including, without limitation, all minerals, oil, 

gas and other hydrocarbon substances on or under the Land (to the extent owned by Sellers) as 

well as all development rights, air rights, water, water rights, and water stock relating to the 

Land, and any other easements, rights-of-way or appurtenances· used in connection with or 

existing for the benefit of the Land. 

2. Purchase Price. 

2.1 Payment. The purchase price for the Property shall be One Million One Hundred 

Thousand Dollars ($1,100,000) (the "Purchase Price"), and shall be paid to Sellers at Closing (as 

defined herein) in immediately available funds. 

2.2 Credits. In payment of the Purchase Price, the Buyer shall be credited an amount 

equal to any Lien arising from the incurrence of indebtedness or other monetary obligation by 

the Sellers or any of their affiliates. 

3. Title to Property. 

3.1 Conveyance. On the Closing Date (defined below), Sellers shall convey to Buyer 

fee title to the Property by execution and delivery of a warranty deed in the form attached hereto 

as Exhibit "B" (the "Deed"). 

3.2 Title Commitment. The Buyer hereby acknowledges that it has approved the 

condition of title to the Seller's interests in the Property as set forth in the title commitment 

issued by First American Title Company (the "Title Company") and attached hereto as Schedule 

3.2 (the "Title Commitment"). On and after the date of this Agreement, the Sellers shall not 

encumber (voluntarily or involuntarily) the Property with any mortgages, pledges, security 
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interests, deeds of trust, liens, claims, or other encumbrances or restrictions of any nature 

("Lie1;1") materially affecting title to, or Buyer's intended use of, the Property. 

3.3 Title Policy. On the Closing Date, the Title Company shall be irrevocably 

committed to issue to Buyer, subject only to payment of the premiums therefor a standard 

coverage owners policy or policies of title insurance with liability coverage in the amount of the 

Purchase Price, insuring fee simple title to the Property in Buyer, subject only to those 

exceptions agreed to or deemed agreed to by Section 3.2 above (collectively, the "Title Policy"). 

3.4 Tax-Free Exchange. Either Buyer or Sellers may elect to structure the sale of the 

Property as a like-kind exchange under Internal Revenue Code Section 1031 at the sole cost and 

expense of the electing party. The other party shall reasonably cooperate therein, provided that: 

(i) the Closing Date shall in no event be extended as a result of the exchange, (ii) the other party 

shall incur no additional costs, expenses or liabilities in connection with the exchange, (iii) the 

other.party shall not be required to take title to or contract for the purchase or sale of any other 

property, (iv) and the electing party shall remain fully liable hereunder, and (v) the electing party 

shall indemnify, defend, protect and hold the other party harmless from and against any and all 

loss, cost, damage or expense (including attorney fees) incurred by the other party relating to or 

arising out of its participation in such exchange. The other party agrees that the electing party 

may at the electing party's sole option, assign this Agreement to a qualified exchange 

intermediary for purposes of structuring a tax deferred exchange for the electing party's benefit. 

If the electing party uses a qualified intermediary to effectuate the exchange, any assignment of 

. the rights or obligations of the electing party hereunder shall not relieve, release, or absolve the 

electing party of its obligations under this Agreement. 

4. Buyer's Conditions to Closing. 

Buyer's obligation to purchase the Property under this Agreement is subject to the 

fulfillment, on or before the Closing Date, of each of the following conditions, each of which is 

for the benefit of Buyer and any or all of which may be waived by Buyer in writing at its option: 

4.1 Title Commitment. Buyer shall have received, a binding commitment from the 

Title Company to issue the Title Policy required under Section 3. 

- 3 -
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4.2 Conveyance Documents. Buyer shall have received the duly executed and 

notarized Deed, in recordable form, conveying the Property to Buyer. 

4.3 Performance and Accuracy of Representations. Sellers shall have timely 

performed all obligations required by the terms of this Agreement to be performed by Sellers, 

and all representations of Sellers shall continue to be accurate and correct as of the Closing Date. 

4.4 Non-Foreign Status. Sellers shall have delivered to Buyer before the Closing 

Date, the affidavit, certification or notice of Sellers' non-foreign status, required under Section 

1445 of the Internal Revenue Code of 1986, as amended, and the regulations promulgated 

thereunder, in a form satisfactory to relieve Buyer of any potential transferee withholding 

liability under that Code Section. 

5. Sellers' Conditions to Closing. 

Sellers' obligation to sell the Property under this Agreement is subject to the fulfillment, 

on or before the Closing Date, of the following condition, which is for the benefit of Sellers and 

which may be waived by Sellers in writing at their option: 

5.1 Performance and Accuracy of Representations. Buyer shall have timely 

performed all obligations required by the terms of this Agreement to be performed by Buyer, and 

all representations of Buyer shall continue to be accurate and correct as of the Closing Date. 

5.2 Simultaneous Closings. Buyer and Sellers' affiliates shall simultaneously close 

the transactions contemplated by the Other RESP As. 

6. Closing. 

6.1 Location and Timing. The closing of the transactions contemplated by this 

Agreement (the "Closing") shall take place in escrow at the offices of the Title Company on 

January 6, 2023, or such earlier or later date as the Parties may agree to in writing (the "Closing 

Date"). 
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6.2 Deliveries at the Closing. 

(a) Provided that all of the conditions to closing set forth in Section 4 have 

been satisfied or have been waived, and further provided that the Title Company is prepared to 

deliver to Buyer the Title Policy required under Section 3, at the Closing, Buyer shall deliver to 

Sellers the Purchase Price, subject to any credits specified in Section 2.2 above. 

(b) Provided that all of the conditions to closing set forth in Section 5 have 

been satisfied or have been waived, at Closing, Sellers shall execute and deliver the Deed to 

Buyer for reccirdation in the Official Records of the county in which the Property is located. 

6.3 No Prorations. Because Buyer's obligations under the Lease are "triple-net", 

there will be no prorations of real estate taxes or assessments affecting the Property. All 

delinquent taxes and assessments, if any, affecting the Property shall be paid at the Closing from 

Buyer's funds and not from any funds accruing to Sellers. 

6.4 Closing Expenses. Sellers shall pay the premium for the Title Policy. Subject to 

the provisions of Section 11.12 herein, all other closing costs, including, without limitation, 

recording costs and transfer fees, if any, shall be shared by the Parties in accordance with 

standard practice in the county in which the Property is located. 

6.5. Payment of Liens. Any Lien arising from the incurrence of indebtedness or other 

monetary obligation by the Sellers or any of their affiliates, if any, affecting the Property shall be 

paid from funds accruing to Sellers. 

7. Representations and Warranties of Sellers. 

Sellers, jointly and severally, represent and warrant to Buyer that the statements 

contained in this Section 7 are correct and complete as of the date of this Agreement (the 

"Effective Date Representations and Warranties") and will be correct and complete as of the 

Closing Date as though made then and as though the Closing Date were substituted for the date 

of this Agreement throughout this Section 7 (the "Closing Date Representations and 

Warranties"): 

- 5 -
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7.1 Authority of Seller. Sellers have the full power, right and authority to enter into 

this Agreement and to consummate the transaction contemplated hereby. All documents 

executed by Sellers which are to be delivered to Buyer hereunder are or at the Closing Date will 

be duly authorized, executed and delivered by Sellers and do not and will not violate any 

provisions of any agreement or judicial order to which Sellers are a party or to which Sellers or 

the Property is subject. 

7.2 Validity of Agreement. This Agreement and all documents or instruments to be 

executed by Sellers are and shall be valid and binding obligations of Sellers, enforceable against 

Sellers in accordance with their terms. 

1.3 Agreements. Other than this Agreement, the Lease, and the Asset Sale 

Agreement, there are no (or after the Closing Date, there will be no) agreements made by the 

Sellers or their affiliates, oral or written, affecting or relating to the Property or the use or 

possession thereof subsequent to the recordation of the Deed, except as may be reflected in the 

Title Policy and approved by Buyer pursuant to Section 3.3 above. 

1.4 Brokers' Fees. Sellers have no liability or obligation to pay any fees or 

commissions to any broker, finder, or agent with respect to the transactions contemplated by this 

Agreement for which Buyer could become liable or obligated. 

1.5 Title. Seller represents and warrants to Buyer that Seller owns fee title to the 

Property, free and clear from all encumbrances except those disclosed on the Title Commitment 

approved by Buyer pursuant to Section 3.2 above. Except for encumbrances approved by Buyer 

pursuant to Section 3 .2, the Property will be transferred to Buyer pursuant to this Agreement free 

and clear of all mortgages, deeds of trust, security interests, liens, pledges, charges, 

encumbrances, claims, liabilities or debts of any kind or nature. 

7.6 Notice of Developments. The Sellers will give prompt written notice to the Buyer 

of any adverse development occurring after the Effective Date which would result in a Closing 

Date Representation and Warranty being materially inaccurate effective as of the Closing Date. 

If any Closing Date Representation and Warranty will be inaccurate due to any adverse 

development between the Effective Date and the Closing Date, the Buyer shall have no 

obligation to consummate the Closing, but (provided that the Sellers have properly notified the 
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Buyer pursuant to this Section 7.6), if the Buyer elects to waive (or is deemed to waive) the 

inaccuracy of the Closing Date Representation and Warranty, the Closing Date Representation 

and Warranty shall be deemed to be amended, qualified, supplemented and corrected by the 

information contained in the notice for purposes of .the Closing Date Representations and 

Warranties. Within five (5) business days of receipt of notice from any of the Sellers of any 

event resulting in any Closing Date Representation and Warranty of the Seller becoming 

inaccurate, the Buyer must either elect to terminate this Agreement, or the Buyer will be deemed 

to have waived the inaccuracy of such Closing Date Representation and Warranty for all 

purposes. If any Effective· Date Representation or Warranty is inaccurate as of the Effective 

Date and the Closing Date, the Buyer shall have no obligation to consummate th\l Closing, but if 

the Buyer elects to consummate the Closing, the Buyer will not be deemed to have waived the 

inaccuracy of such Effective Date Representation and Warranty and may pursue any remedy 

available under applicable law. 

7.7 Disclaimer of Other Representations and Warranties. Except as expressly set 

forth in this Section 7, the Sellers make no representation or warranty, express or implied, at law 

or in equity, in respect of the Property, and any such other representations or warranties are 

hereby expressly disclaimed. The Buyer hereby acknowledges and agrees that, except to the 

extent specifically set forth in this Section 7, the Buyer is purchasing the Property on an "AS-IS, 

WHERE-IS" basis. 

8. Representations and Warranties of Buyer. 

Buyer represents and warrants to the Sellers that the statements contained in this Section 

8 are correct and complete as of the date of this Agreement and will be correct and complete as 

of the Closing Date (as though made then and as though the Closing Date were substituted for 

the date of this Agreement throughout this Section 8): 

8.1 Organization. Buyer is a corporation duly organized, validly existing, and in 

good standing under the laws of the State of Oregon. 

8.2 Authorization of Transaction. Buyer has full power and authority to execute and 

deliver this Agreement and to perform its obligations hereunder. This Agreement constitutes the 

valid and legally binding obligation of Buyer, enforceable in accordance with its terms and 
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conditions. Buyer need not give any notice to, make any filing with, or obtain any authorization, 

consent, or approval of any government or governmental agency in order to consummate the 

transactions contemplated by this Agreement. 

8.3 Brokers' Fees. Buyer has no liability or obligation to pay any fees or 

commissions to any broker, finder, or agent with respect to the transactions contemplated by this 

Agreement for which Sellers could become liable or obligated 

8.4 Noncontravention. Neither the execution and the delivery of this Agreement, nor 

the consummation of the transactions contemplated hereby, will (i) violate any constitution, 

statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of 

any government, governmental agency, or court to which Buyer is subject or any provision of its 

charter or bylaws or (ii) conflict with, result in a breach of, constitute a default under, result in 

the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or 

require any notice under any material agreement, contract, lease, license, instrument, or other 

arrangement to which Buyer is a party or by which it is bound or to which any material amount 

of its assets is subject. 

8.5 Buyer's Investigation. Buyer is entering this Agreement and buying the Property 

from the Sellers on the basis of the Buyer's own investigation and knowledge of and familiarity 

with the Property and not on any representation or warranty ofthe Sellers, except as expressly 

stated in Section 7 of this Agreement. 

9. Possession; Effect of Closing. 

Possession of the Property shall be delivered to Buyer upon Closing. Upon the Closing, 

and Buyer's delivery of the Purchase Price to the Sellers, the term of the Lease will terminate, 

and Buyer's obligations to pay rent falling due thereafter will terminate; provided, however, 

Buyer's obligations to indemnify and hold Sellers harmless as set forth in the Lease will survive 

the Closing and will be observed, paid, and performed by Buyer in accordance with their terms. 
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10. General. 

IO.I Incorporation of Recitals, Exhibits and Schedules. The Recitals, Exhibits and 

Schedules identified in this Agreement are incorporated herein by reference and made a part 

hereof. 

10.2 No Third-Party Beneficiaries. Except as specifically provided in Section 10.5 

hereof, this Agreement shall not confer any rights or remedies upon any person other than the 

Parties and their respective successors and permitted assigns. 

10.3 Joint Party. The obligations under this Agreement of the persons comprising 

Sellers shall be joint and several. 

10.4 Entire Agreement. This Agreement (including the documents referred to herein) 

. constitutes the entire agreement among the Parties and supersedes any prior understandings, 

agreements, or representations by or among the Parties, written or oral, to the extent they related 

in any way to the subject matter hereof. 

I 0.5 Succession and Assignment. This Agreement shall be binding upon and inure to 

the benefit of the Parties named herein and their respective successors and permitted assigns. No 

Party may assign either this Agreement or any of his or her or its rights, interests, or obligations 

hereunder without the prior written approval of Buyer and the Sellers; provided, however, that 

Buyer may (i) assign any or all of its rights and interests hereunder to one or more of its 

affiliates, or any successor to all or any substantial part of the business and assets of Buyer, and 

(ii) designate one or more of its affiliates to perform its obligations hereunder (in any or all of 

which cases Buyer nonetheless shall remain responsible for the performance of all of its 

obligations hereunder). 

10.6 Counterparts. This Agreement may be executed in one or more counterparts, 

each of which shall be deemed an original but all of which together will constitute one and the 

same instrument. 
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10.7 Headings. The section headings contained in this Agreement are inserted for 

convenience only and shall not affect in any way the meaning or interpretation of this 

Agreement. 

10.8 Notices. All notices, requests, demands, claims, and other communications 

hereunder will be in writing. Any notice, request, demand, claim, or other communication 

hereunder shall be deemed duly given if(and then two business days after) it is sent by registered 

or certified mail, return receipt requested, postage prepaid, and addressed to the intended 

recipient as set forth below: 

(a) ifto·the Sellers, to: 

R. Bruce Holmstrom 

18212 N.W. 67th Avenue 

Ridgefield, Washington 98642 

with a required copy to: 

Slovak Baron & Empey LLP 

1800 E. Tahquitz Canyon Way 

Palm Springs, California 92262 

Attention: Marc E. Empey 

(b) ifto the Purchaser, to: 

Jubitz Corporation 

33 Middlefield Road 

Portland, Oregon 97211 

Attention: Vic Stibolt 
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with a required copy to: 

Miller Nash LLP 

111 S.W. Fifth Avenue, Suite 3400 

Portland,Oregon 97204 

Attention: Mike Ryan 

Any Party may send any notice, request, demand, claim, or other communication hereunder to 

the intended recipient at the address set forth above using any other means (including personal 

delivery, expedited courier, messenger service, telecopy, telex, ordinary mail, or electronic mail), 

but no such notice, request, demand, claim, or other communication shall be deemed to have 

been duly given unless and until it actually is received by the intended recipient. Any Party set 

forth above may change the address to which notices, requests, demands, claims, and other 

communications hereunder are to be delivered by giving the other Parties notice in the mauner 

herein set forth. 

10.9 Governing Law. This Agreement shall be governed by and construed in 

accordance with the internal laws of the State of Washington without giving effect to any choice 

or conflict oflaw provision or rule (whether of the State of Washington or any other jurisdiction) 

that would cause the application of the laws of any jurisdiction other than the State of 

Washington. 

10.10 Amendments and Waivers. No amendment of any provision of this Agreement 

shall be valid unless the same shall be in writing and signed by Buyer and Sellers. No waiver by 

any Party of any default, misrepresentation, or breach of warranty or covenant hereunder, 

whether intentional or not, shall be deemed to extend to any prior or subsequent default, 

misrepresentation, or breach of warranty or covenant hereunder or affect in any way any rights 

arising by virtue of any prior or subsequent such occurrence. 

10.11 Severability. Any term or provision of this Agreement that is invalid or 

unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of 

the remaining terms and provisions hereof or the validity or enforceability of the offending term 

or provision in any other situation or in any other jurisdiction. 
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10.12 Expenses. Each of the Parties will bear his or its own costs and expenses 

(including legal fees and expenses) incurred in connection with this Agreement and the 

transactions contemplated hereby. 

10.13. Construction. The Parties have participated jointly in the negotiation and drafting 

of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this 

Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of 

proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the 

provisions of this Agreement. Any reference to any federal, state, local, or foreign statute or law 

shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the 

context requires otherwise. The word "including" shall mean including without limitation. The 

Parties intend that each representation, warranty, and covenant contained herein shall have 

independent significance. If any Party has breached any representation, warranty, or covenant 

contained herein in any respect, the fact that there exists another representation, warranty, or 

covenant relating to the same subject matter (regardless of the relative levels of specificity) 

which the Party has not breached shall not detract from or mitigate the fact that the Party. is in 

breach of the first representation, warranty, or covenant. If there is any conflict between a 

provision of this Agreement and a provision of the Asset Sale Agreement, the provision of the 

Asset Sale Agreement will control. 

10.14 Specific Performance. Each of the Parties acknowledges and agrees that the 

other Party would be damaged irreparably in the event any of the provisions of this Agreement 

are not performed in accordance with their specific terms or otherwise are breached. 

Accordingly, each Party agrees that, in addition to all other remedies available under applicable 

law, the other Party shall be entitled to an injunction or injunctions to prevent breaches of the 

provisions of this Agreement and to enforce specifically this Agreement and the terms and 

provisions hereof in any action instituted in any court of the United States or any state thereof 

having jurisdiction over the Parties and the matter, in addition to any other remedy to which they 

may be entitled, at law or in equity. 

10.15 Litigation Expenses. T'ne Parties agree that, in the case of any dispute arising 

over the terms of this Agreement, the prevailing Party shall be entitled to receive as a component 

of its recovery all of its costs and expenses of litigation, at trial and on appeal (including, without 

limitation, costs of investigation, attorneys' fees and expenses, and court costs). 
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10.16 No Recordation of Agreement. This Agreement shall not be recorded. On the 

execution of this Agreement, the parties shall execute, acknowledge, and deliver a memorandum 

of this Agreement, which Buyer may record in the real property records. Buyer shall pay the 

recording costs. 

IN WllNESS WHEREOF, the Parties hereto have executed this Agreement as of 

the date first above written. 

BUYER: 

JUBITZ CORPORATION, an Oregon corporation 

By: 
, President and CEO 

SELLERS: 

/@;lk 
a 

Robert B. Holmstrom 

~ 
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EXHIBIT "A" 

Legal Description of the Property 

PARCEL I: 

A parcel of propimYSll:Uated in the West haff of.the southwest quarter of the Northeast q!lllrl'f!r of the Northwest 
quarter of Section 26, Township 3 Morth, Range l East of the Willamette.Metitl!an; .Clark County, Washington, 
desoibed as follows: · · · 

COMMl:NCING at the Northeast comer of Lot 13, Blodc 8; TENNY ACRES, aecording to the plat thereof, reCM!ed 
In Book. "E" ofPlats, page 26, .Record of Clark Coul)ty wasti!ngton thence SOtith 00"21'20'' East a!Ong the. East 
One of said Lot 13 a distance of 20;55 feet to the True Point of eegirining; thenm North 8~3'11" East 213.75 
feet to the West tl.lmbaclc line of SR5, as shown on Washington bepartinelit Qf Transp()rtat!Qn pla~, dated 
August 14, 1992, Main Street to Juild:lon 205 Vic; sl)eet 23 of~; thence Notth ® 041'17" We$! along said West 
tum bade line 31{l.84 feet to the Easterly. extension -of the South line !if NE 136lti stieet, said point being 30,00 
feet South of,. when measured at right angles ti:>; the Easterly extension of the r.eiiterllile ofsa!d NE i36th Street; 
thence South 89°25'14" West along the Ea$1:etly~on of $ilk! S'outh lliiliand said South Hne 2:11.!l1 feet to 
the East line of Lot 1 of sald Block B, thence South 00"21'20" liilst along the East line cf said Loi: 1 a dlstance of 
314,07 feet to the true point of beginning, 

. l:Xca>ilNG rHEREFROM that p<>ttlon conveye<J tothe.State otwash!~; acttng· by and through Its 
Department of TranSpOrtatiM, byWarranty De~ teocrded July 27, 2011 as !leiordlng No, 47~1255, 

.PARCELll: 

TOGETHERW!THan easement for ingress, egress and ut!Utles over a :.?4. fool: strip as more fully set forth ln 
.doeume11ts rei:vrded uiuier Auditor's Fite Nos. 931117Q480 and 9311170483. 
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Return Address: 

Document Title(s): 

Jonathon L. Goodling 
Miller Nash LLP 

EXIIlBIT "B" 

Deed to Property 

111 S.W. Fifth Avenue, Suite 3400 
Portland, Oregon 97204 

AUDITOR/RECORDER'S INDEXING FORM 

I. 

Reference Number{s) of Documents assigned 
or released: 

Grantor{s): I. 

• Additional names on page of document 

Grantee(s): I. 

• Additional names on page of document 

Legal Description): 
( abbreviated) 

• Additional legal is on page of document 

Assessor's Property Tax Parcel/Account Number: 

STATUTORY WARRANTY DEED 

·.' -··-----,--a' ·--

Robert B. Holmstrom and Elizabeth Holmstrom, GRANTORS, for valuable consideration in 

hand paid, convey and warrant to Jubitz Corporation, an Oregon corporation, GRANTEE the real 

property located in Clark County, Washington, described on Exhibit A attached hereto, subject to 

the encumbrances described on Exhibit B attached hereto. 
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- ------------ --- - --- -- --------------· -----

DATED this _____ day of _________ ____, 20_. 

Robert B. Hohnstrom 

Elizabeth Holmstrom 

STATEOF _____ ) 
) ss. 

COUNTY OF ____ ) 

I certify that I know or have satisfactory evidence that Robert B. Holmstrom is the 
person who appeared before me and said person acknowledged that he signed this instrument and 
acknowledged it to be his free and voluntary act for the uses and purposes mentioned in the 
instrument. 

DATED: --------------

Notary Seal 

(Print Name) -----,--,----------
Notary Public 
My appointment expires: ______ _ 
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STATE OF ------ ) 
) ss. 

COUNTY OF __ ~_ ) 

I certify that I know or have satisfactory evidence that Elizabeth Holmstrom is the 
person who appeared before me and said person acknowledged that she signed this instrument 
and acknowledged it to be her free and voluntary act for the uses and purposes mentioned in the 
instrument. 

DATED: --------------

Notary Seal 

___________ (Print Name) 
Notary Public 
My appointment expires: ______ _ 
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~--~----- -------

EXHIBIT A 

Legal Description 

PARCEL I; 

A parcel of property:siM!ted in the West half of the ~ quarter of the fllortheast (!Uarll!r of the Northwest 
quarmr of Section 26, Township 3 North, Range l East of theWilll!mette Melidlan, Clark County, li'JaShlngtnnr 
deso'lbed as follows: · ·- · · · · 

COMMENCING at the Northeast comer Qf Lot 13, Blcxk ll, TENNY ACRES;·a~ to t11e plat thereof, re~d 
In Book "E" of Plats, page 26, Record .of Oark County' W<!sl'!ln9ton \lien~ South 00o21120" 1:ast akJn9 the East· 
fine or said Lot 13 adistance of 20.ss teetto the Tnie ~Int¢ Beglnnlng; thence North 8Si'33'17" East 213.75 
teet to the wastturnliatk line or SR5, as shoWn on WashJilgtOn Department iJf Transportation plans; dated · 
Atlgust 14,.1992, Milin stJ:eet to Jurn:tlan 205 Vic. sheet 23 Of 28; ttience .NO!tb 00°41'17" West along said West 
turnback 1111i! 310.84 feet to the Easterly extens!!)n QI' the South. line of NE 136th street,_ said point being 30.0l) 
feet South of, when measured a:t tight angles to, the Easterly exl:ell$ion of the centerline Qf sald NE 136th Street; 
thence South 89°25'14" West a1011g the. !:asterly exl'ension of said- South -llne and said South llne 211.91 feet ro 
the East line ot LOt 1 or said Block B; · thence South 00°21•20• East along the East HM Of said Ult l a distance or 
314.07 feet to thetnie point of beginning, · 

E)((:B>TING 1HEREFROM that portiOn conveyed to the State of Washington, act1n9 by and tlirpugh Its 
Oepartment of Transportation, by warranty Peed reoctded July 27, · 2011 as Recordln!J No. 47S:1255. 

PARCEL II: 

TOG!ffiiel'tWITH an el!sem_erit for ingress,_ egress atid utlll\ies aver a 24 toot strip as more fully set forth In 
documents recorded under Auditor's File Nos. 9311170~80 _and 9311f70483. 
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1. 

2. 

3. 

4. 

5. 

6. 

- ------------

EXHIBIT B 

Permitted Encumbrances 

Reservation of all existing and future rights to light, view and air, together with the rights of 
access to and from the State Highway constructed on lands conveyed in Deed from the State of 
Washington: 
Recorded: April 22, 1958 
Recording No.: G238261 

Easement, including terms and provisions contained therein: 
Recording Information: March 11, 1959 as Recording No. G257684 
In Favor of: Public Utility District No. 1 of Clark County 
For: Water pipelines 

Easement, including terms and provisions contained therein: 
Recording Information: March 6, 1975 as Recording No. G683636 
In Favor of: Public Utility District No. 1 of Clark County 
For: Sewer 

Easement, including terms and provisions contained therein: 
Recording Information: November 17, 1993 as Recording No. 9311170479 
In Favor of: Adjacent property owners 
For: Storm drainage 

The terms and provisions contained in the document entitled "Agreement for Exchange of 
Easements" recorded November 17, 1993 as Recording No. 9311170483 of Official Records. 

Covenants, conditions, restrictions and/or easements: 
Recorded: July 31, 1996 
Recording No.: 9607310237 
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7. 

8. 

9. 

Easement, Including terms and provisions contained therein: 
Recording Information: September 16, 1996 as Recording No. 9609160005 
In Favor of: aark County 
For: Existing utilities in vacated street area 

Reservation of all existing and future rights to light, view and air, together with the rights of 
access to and from the State Highway constructed on lands conveyed in Deed from the St;ite of 
Washington: 
Recorded: 
Recording No.: 

July 27, 2011 
4781255 

Easement, including terms and provisions contained therein: 
Recording Information: Ju1y·27, 2011 as Recording No. 4781256 
In Favor of: The State of Washington, acting by and through its Department 

of Transportation 
For: Construction of a retaining a wall (NOTE: Said easement is 

temporary and terminates on December 31, 2014) 
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SCHEDULE 3.2 

Title Commitment 

(attached) 
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1, WA comrnerclel COml'/illment 
- w.w (G/10 --hli•· 

- -~--·-··--------•--·---~--- •--' _, ______ - ------'----~~--~~--- ------- -~ ----~---·-- --- -----

.. (;()~ F.OR.TlTLE -~-
. .rsiuefby . 

FIR$1' AHWf/MI '1111.E »ISllRAM;E C'QMM/W . . '· 

' 

lll \illIT!lESS W~, Ibo C\'IM~, ~• ~ In.ls, aimm~ It\ ~-~ and S!!O!i>1. It\_ 
~ voffd wmn-m~ned bll-all -~_l:lfl'kl!rQ!'~ of lho,o,mp;,ny, ~n fn ~""' 
with lls ~. This comm11rncn;~e/fe<!l\1e ~of Ifie dalo:ol>ow!l Ill Sdledlii:o_il,os •~ O\io,,• 

i'!m.A~am tn:/1/,IAAwhca C"l"/Nirq 

J\Y;., A{_~/~·~-
-~~{t.·-~ ' . : . . . . 
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-...i ~ 
~7GOS 
~~ ..... 

. TOI ~ubitzColpontioiJ,VIOSllboltl 
33 lff:Mllldle:liel<I Road 

l'l>itl:rild,Olt !1'211, 

Aitnt vtostlb$ 

Slll:IEOO~ A 

l, omimltmenl:OJte: Ser,11!!11ber 14, 21112 ot71~0A,I,!, 

· z f>Q!ley or l'all<:lo$ 1,:, .be ~ · 

Af.TASlaru!ardOWner l'ollcy •iOO!S 

l'!opo®<) Insured: 
Jl)b)l;, Corporolloo 

Mell-~·~ 

~~ 
Fne.i'!tl,: NCS-silnn.:1-0R1 

Yclll' Ref.~• ~•~l'Ul'tffii.a/ 
1!ll!S NS 1361:&Sllraot, -~•1111/et 

TllD 

3, 1Jio $Ill ~rlntoml ti, tbll tmd ~e<I <lll, Page a ~ri is I'm> 5lmpl•, l!l1d titre ~ la 
at lhUfr-dllffi horeof vesle<) Im . 

• Ji, llNoa H~. ~nd El!zabelhliolmSlro/!!, lillsband an<! W1t'il 

. 4. 'lhe land ~to Jn.iliol O:;mm1!1Mntt:I dw.;11bedas!'ol!orls: 

1be ~· ~lb Ill th!!sreyort l•<l!'SOll/od In Elilllblt "A• ~ llere11>, 
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filt~:~-wu 
l'Ogell0.2 

IJ!QAl.i)l!$Cl!ll'll0ll: . 

PAA<all 

~'A' 

AJ10rtel.of·~$11Ualmlin1ll~W0$1:mlfollfles,,i,thwest~ct!llilNoi!lumsl:qwrrerd'tt,e ~ 
q!larterofSed!cn 261 TOWllll!ip 3 tt;,I!!>, llangd ~slol'ffie ~lleMendli!li, a.tli ~' V~n, desorilled i$1l)llilWs: . . . . . . . . . . . . 

COMMl:NCING•ttne ~~..r of LJ>t :U, 11\",i;k 11, wmY AQlllS,'atcolllfll911> !be p1atlherwr, re:oorded 
lri!!ooX"ll"dPl,l~paga2.6,Rei:crdofelaltC\l\lr,tfW~~$Qlll!l~'20"~~the~ 
Dnaof said let 33 ~ dfilam.aol 20.SSteo~ tott,e Tnle Mt.of Bi!QtMlngJ lheno:.!I 1>1m1i ~$'17" l!a:sll; 213.,7.5 
reei:to!llil Wffl'.~.l!rie ore, ll$1l!to'm\.oll~li>n!ll!pliitm!ll1!:~ JJfans, ~· 
All!IUsl:14 im, Mlll<l $!rf,<lttolundfl;ii 205 '\/lo. qt 2l! !>1'2Bi lflellQI NOlih W41'11"W~IS!0119sald IM!st 
l1.lmllackifne3:!M4 foiitto Ille ~IIY~ of lhe.SO!fl:lf h <ll'NIH3olh Sileel', ~Id pOll1l being 30.00 .. 
reetSO\ith or, INl!ml meosun.1 otilQl.ltaiigle!<.to,'~fal;ti!d,/exte• ofll>e ~ or,;;,ld.NI! 13:Gtb~ 
!he"""SOullill9'25'Wwed:ll!ol\glm,m!Ellyelill!n;lollolsoldSoOUiln!IW$111\'1$ouitrllni>211,9Hmto 
Im! BKt llnil: cl' \.ct 1 ct said ~ Bf lliimdo Soulll 0!!'21'.all"~st $)1,gb l!al;tllneol' :safd lot 1 a ~""" d . 
31-feetto!M~ point or bwlM!n!l, . . . . . . . 

~ lli!il\'EFROM !hot !)ort.lon ~ to tm Sblte of~, ecllllg bY i>l><I tttrolJ!l\l its . 
~rtmonttil11·wpomu,m, wv .. moniy Deed ~Juli '11, 21111 os ~ Noi4781'2!15. · 

PMW..U~ 

~~ ffl'll'I aaeaseniem:tw Jr,g=; egress and utlliltes®«.a24 l!lotsblpas more fill!/ set fcrth Ill 
d<i<aln1er,cy~ under i\lld- Fire 1/os. 11a1:111MBO and~ 

· First American Tale 
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J;lo!!0,;-1ilt4'l!U 
P,gONc-:1 

sa!llDIILI? b ~SECllON 1 
_ _ _ _ lil<Qoiimfflfrs .': 

'11\e f!i_lfl!Wl<l!i <11te ihe Requlft,riient,;{a kt!in~ widl: -
' . . ' . .. . . " 

•(A} ·, ~I!! orfill'tm•cf'!lrll_G_or~dtl!e M-~tion.l"CT iM · 
< ~~~ l)<t~,- < ' : ·_ •• < : ' •' • < < < < 

:tlilm{\i} ·-~ ~'.~iho-wl\tcl':lnlljre,t_to -~~ m!JS'tlle ~and l!llly 
Iii«! tor~- • . . . ; " . . . . ,. --

'lb!m {CJ ""\' IS llle fil<!l'l~ '--~pi{-~~f:t,be pijrJcy •. 

YO!! rn~l;!ll.ll$!ir~ lfl<i-lilime ol ~ niltlil~ to-rii~ Cl>imnllmonhmo WAI 
set .,, ~ rn lha.lmjd. or W11o w11 ~ :o. i,a,, 1)11 fti•. hod. Wd llll\Y \heJl make 

. "11i;111;1Qn!IJ '!"IUl""""~•r~oi\$_ •. · 

!ll:Hl;l)IJLE!!'.s~orfi, . _ . ~--ot!!I : <. . 
Too !';!l[ey <>t l'<llrdl$ ~1'4 lffl!Od wlll ,«rnaln ~ptfon;; iiie l'ollown\9. -~~ 11111 ,..me m dilP().')ed 
.ol'IDtho,allafi!ttfoirOllll_et'<lmPall)', · ·.- . :' ' · , 

;f,.. T~ ~ -~ \'/!>Jill ;,ta Ltt - ~ ~-• fy-··tlr,; retQfdS ~ aey ~ 
a,itll,:mly thot ievla-<!l' ~T$<>n re,;! J)f(ll>ll!\YWl;y iii p!.!blicl'!i»rd~. ., 

' - . ' ' .. . 
a, /'JiY .fa<i:s, -rl9h1:li ~ er ~ wf!!cl'I -~ not~ by ii..i pcllli.:- r00?1d$ b\lt. )Wl(cll <P<!l<I 

bu""'1llmed Wan ~n'Of $1>1~ J.;i,d ..-11y miildr,g.liiqulry <lj>mQn rn l)C$S'!SS1o!I u,ernat; 
< < 

c.. !!ooom.nts, cli!lmo ~ ~a,;i,• oi--~:~n ~#~¥n oriho p~i:i;~ roo:mJs. - · 

~.Mi& •-rn -~u_oo,,,ylJr.<$, -Ip~;~, Qr w othlr rotti< 
Wli!d\ ll Ci>lm:t~ WiltM ~ an);i:wt,r;,l,-.m>·fl<it.~},t)?.ibk ~ . " · 

F, N'I-I n•il, or rfllh• 1» a 11!!1, for-~•rvli:o$, Jai,ot,'ir,,,t.riots or madk:ol ~$51,;!Mc,, ~-or 
liereall<rf!Jm•, ,~_Iii' l:!W~i1~ n<iltshol\ln.bi'tne put>lle re<OO!S, --

ll. · M°f ,$!!'Ike. ln..<fal!all!:n, •.;,1u1~ m.lni~~c:.,; ;«if$udlo~ _ tip or ~ur .. m,,nt 
1'h•!lle~<»;.!S_filtS>!.Wor, W$r, ~ogur-ele(bfdly; , •, · - .-

. tt-. .· Oof~w, liens; "1l<Ulllb!lffiO'S, ag~·<t•Jms f1<' oJ/l>r:mottor>, r MY;, """led, ~ •PEJ!''1l0g ln 
the poblle reom!S otalta<hlllg subsellll"llt m.ttie elfectlv.!> ® !)oraOI nut prior ti! m.- date 1h11 
proposod !il...,,,i ""I•· of lOOll)I li>n'alu, !M - or lil- or mort9a9eo !hereon 
m11t,red Iii' tl!.l$ Olmmiimnt. · . 
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llloN0.:~'1-iml 
~IIM. 

t; .u,,,, ol'liie Relll Ella!!! !l(d.lO -.mand SUldlllrga llJl!lllimY$1kl of ml l)l'Qmf$!0S, If 
onpalll. ~or111<1 •!iereln, the -ti« i,ie fOr ffl<l.ffiJ m'Vancx,wer Js:at. 1,iJls!I.. 
UNifl'lfla Ct.d!r. ~..rtl& ' ' '' 

4. 

s. 

a, 

fol'alltta~ iaa>~<!II OTaltm'3»lyix; 20ti& 
• · AFeooff:tO.OO\lilllhe~ .. llll"""mt>l~~ .. 
• Afillio of $5.00 ldllia ~ed ""'!II ~la b';lnsadJGl!!I lit add!Uon 1D :th~~"""'~.. ' 

Gei\ffll~lirihe~iiil~ 
Tu>( /\OllOilllt ~· ', 18oflll400/I 
Mmillllid: ' $. 11,72!15& 
Alll®ntPlil!I: t · ;;:;im.n 
J\lr,Clll>i:DI..,; $ 5;659,1\6 
Asse5$ed Leild ~UI!: $ 27$,8®..0lt 
~ lml)rowment 11a1uo: $ . 5/12,441.0D 

.Cltl' llms, If ,ny,·ror thl! ~ ol'Vonoo~. 

Tllesi) p~ ""'wl!hlil tM ~rtos c:tthe deaij Wal,,Pri>,;rem ooti!Cl!il'ill ,,., subjed:to 
·lll!l~;,lld~~' 

~ of al~ ~n~ l'!IWl'll!flihls IX> if(J1lt, '®>II ~ndlllr;~ .,ith .llle tlghtl of 
·Bi:teSS llo .m fll)fl)tll!, -~~Olliarlds<:C~ Ip~ rrom Ille ~-Of 
w~ 
R!lt«ded: /\l!lll 22, 195B 
11oo>t<!tig No.: G2'm1 

~-l/ll1~"9 tenns and ~oontalned lhmlm 
~ngllll'orma.t!on: . ~ :Iii :19S9 ""~t,rg No. G251511'! 
rnF:Worof: Publ!cllll!ill'D~l/0. 1o/'.CW!:Col!l>IY 
,for: W.t.r 1'11"'11""$ 

i1o'""""'11:, lncludfro!f terms Md p~ tor,!O!l>.ell ~ • 
R!tol'dlng,!nfolmllllon: Man:h.S, ,1975as~ No.~~ 
lflliwo,t/i i'IWlli:W!lt'/ £11ltrttl'lo. 1 cf (:!orli0,,,,,J:y 

fo<: -

ll•sornent, lnd<ldtn!!. ~• •nd P<-•..::omzlil<!d ~= 
R"'10i'd/llg rruonnatioo: -.mber 17, 1m ,,.~.,,,rdf119 No. g:111170479 
,!n Rworo~ Mjtl,:,ntpmpertywners · 
fo<: Sto<m <lnlnago 

, First American Title 
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9, Thetorm11 end~ ®nllllned tn the document!ll>ffled •Agreement for l:><dmr1guf 
a...menis" ...anled~l7, 1993 u~ no. 9311ml<lll3"cfomdlll-s, 

10. ~nt,r, COl!dl!lons, ,~am!lar--edl :,,,iyn, 1996 
llomdlng NM 90073:lm? 

11, !:<ISl!ll'Ollt, indudlng renns ail<!~ conlafn<d -: 
-111sw,,m,- ~11,~ .. Ra-rn~11o.~~ 
Il'IMIOl'Cfl c!o!il~ 
FOi: Eldo!lng u!Jllllo,;i))~ --

12. ~ oran$<!Sllng and l\lliJre rtglttstoilght, vfo.w and air, ~ w1Ul the tll)hls of 
•~toand flomltieSll,l»lllghway~ OB lands '"1W!ij'OI! fulleedfi'Om tlle Stllreor ~.-
~ JtfWZl.2.011 
~ i,io., ~ 

13, •ment. loollolnglell!l$al\d ~coll!at>edllwllln: 
Racord~ ti,l'ormotf<>lii • 3ufl'27, 2011 "" J!eclimlllg Ni>, 47&1:iSti 
lh Fworof1 The st.teofWa;ll!11j11!111, ~ l>Y ;,ndlll<iltl!Jh !!s Depa,tment 

;;f~n 
for. ~of a~ I wa,l1 (NOm Sold ..,_t !s 

qomy 1111d mmirlatmCB De~S,, 2.014) 

·14. u~~l!iflll',Jlglll$cf-®r;,~se<at!lj,•~onpe""'naJpr,,perty 
;,na rillhbl ol rem,111$, and-.! partleslD11!1ll!Wl! tr.I® Mutes atlhe eo,,l!a!!M oftba tomJ, 

l 
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--~-------------- . ----~---'------------~ 

.A. E'lfec!lveJant.l<IIY l.1997, l!lld PIIISU~ntl» iiinendilllffltd \V!lS111ngton sme ~-~ m 
!illll'ldl!l'lllm!lol1 of~~ th!•~ rot\lll\t llll!!~raqlitem~ llltlSl;l,a 
met. .Failufo to <:Cmply liiay niOUlt lrn,;!e@o of U>e i!oaimenlfili Jl,e ~, -

Any:!~~~ J;id~ 11!1 i,l,il ~-andfs .,.tpall:ofanj.ffi!e ~ill11ent 
. orpoi!cy, ll:Js ~~ filrlhe p~ct~-ll!lln ~~ ~•ndJ;tf"t · 
Amemm ~ ~ lllTf llal>lllllf whrdl i\1111'~ l'tcln rellan,:e mlille _1lPOII II'. 

~~,:r:~.r:.=r:~;~'u,;,~== 
-Pin WV, of SW¼Nl:.¼NW¼ $0<;25,1311,lllE 

· !\l'N: .166SMOOO 
_APN: 

Ploporty Address: .1m timtbe"5I!; Dlllh She~\i'm;co-(W'A 
t>, A fe!!_ WIK be CM!lli!ll l/llO~ tho <ancdlM!O!'H>f this Ollnmlln,;nt pumiailt W !Ito wa,t,lng!<,n 

$llllB rnsuranoo CodaandlhottedRateSdl!dl!tt;<lft!,j! Cc>~. 

END OF$CDDUI.IUI 
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---~---~--------------- ·~-- -------·----~------------~ 

FlrstAmerioan Tttte . 

.~~.Tit!Br~t:mfjpi/111Y:
~~$i,,, vke3 . . . 

. ci:lM~Et!T . . 
~ and st!pUlM!(fll" -·· 

.Ml!ci<1~1in-1-a;l _ 
-!'0,7 

t Toe t,,11_11~~ w~ ~ herelli shaU1dl/ife deed ot~ _.deed,« qfbej, ~•bf 
!n>IJUr[lent. . - . . . . . . ·. - •. . ·. -- - . . . -. .-: _ .• : . 

2. · II 11\a-p~ Jm;u!"<I J,a,;. ill' a~ aduld know!~ t:i.~ ~ Jfen, ..,ci.,~ · •. 
-·d;!nriil'Q\l><!.•~a~.ll>ll:~llrl.~ot;~~~~~ ~ :· .... 
11\1$~~~~ ll!;ln 11,os1nl!111'in lit ~. il:~_5'~-sllilll ·r.1t IO,~ .i,. - . · .·. · · : 

. '-"le.-(o:tlio~1n·WO)tfnlf,~Coffll"'"l':~ t>e;l1!i"''l'·_~l,h>bl!;'fyfQti,nY!OSSt,r.· .· • -· . 
. <la~_··. _··rll$sl!.··· .tlllg._ 1)'9. m. ". _111:t o(:ie!fa~ce.llereouoUie·•··~\1\a ... •. •-l;lc!mi»nr.·!il• .¥ ~ -• 
_ foif!ll'<I ll>'!"' d~ ll!idl_ ~e. Jf tile· ~11 ~~lllil[~OSl!i'e. .. . ' 
(ol.M~pony,illrlr\j1e'~liV~i'Wl$Oi:qllll'i!S~~<tllfl')iySillh . . • 
_ e(IC\lil;/br,1ru:e, ~.-dalii1' ~•<:!liii'.1!lllle!'i'tht ~al ll!l,W!i'/lt>,)'.\'111\' !'niella Sd>edute .B 
otthj$~-~fy; butl,'(ldl -~~~~ ~ !ful ~llY ll<l#> fla!lllll.y •-'••ii$'":1-~-• ··'-·"~ . · !flillot"-....:..~- . ••""-•'-'""'-• < .. •· . """'~ ,, '"'I'•- P~--~ I!> P,,l!>Q P . , , w~ =""•l)l)!J a,'": _ _..,..,..".' _ , . 

·3, U.bi!ity cilJh~ ~,my \14l(ler ~ ~ i;Mlbe Qfllj> ll> tt\.i ~-i)!'l)l)MedJns>,red 
• il!lil $i/cit' patt1<!s fli<;fu<red' mu:ter!IJ• tltilnlllon:.cif .lilsli,¢ 11i'1l\e f9ffll ot -~ ~r -~ 
com~ lbr, and ·OIW for oi:moJ ki>$ !~In l'JiP~~ ~ !n lill~f!n si/Qd f.1111 
{~) 1:1> """1pl\l wllllJ.ll~ ~•~ liernol, or.lb) tof>!imi'"'t.! ~ ~W!t!li,~ !!,· .• -
or- {c,l. to <l!'lllfrn. ci: tl'Olll!o.11io: ~ <ir l~,i/-~Jl'!:·~ ~ by ,lf,li:;,' 

.Cil!nmltmont. tn m'evor.t;s1ra~..,..-!lll>Jii!Y ~lhii(aniilffl\1:•~-llt~'/1 fol' Qia' •. 
Po\lcJi or['1j~-,1ti,,d l'<>rand ,<i!,h l!abllity;ls ~:m, t)Je: ~~!iO!l"i-~ · . 

~wr::=~~~~=~~,==~~~ ·. -
j,ad:of.ll)W~i!i!t~•~iiuid'lfi\!ii ~ii( . -· ·. > : · : -· · _ · '· 

4, · <"'/ ~too Qf~ or di>~, • Qr n~t ~co~ h11<1~lth~ <lot ofihe _·· '·· 
stalll!l ,<fllll!lltiel:Q 111•-ie Pl' In-or ~\i.ll:li~!h!! A\'!ured inortgl>go a>Ver'!I' t.,,,,i,y or · · 

. ~!W M.tion ••••,rling wdl- ~111), ;hall· b,e "'5b1WW -1,j iJlQ _M>VlsloM ·and ~Qrnl ~ml 
Sllpu!miosortlils C<lmmltineiit. - ._ • . · · · · · _ ·· · · ·- .: 

Fim Arretlean Tille 
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CLOSING CERTIFICATE 

Vancouver Oil Company, Inc., a Washington corporation, Pacific Fuel Transport, Inc. a 
Washington corporation, and R. Bruce Holmstrom (collectively "Sellers") hereby certify as of 
December 7, 2012, that the undersigned are officers of the Sellers and that, as such, the 
undersigned are authorized to execute and deliver this closing certificate (this "Certificate") in 
the nan1e and on behalf of the Sellers in connection v.ith the Asset Sale Agreement dated 
November 28, 2012 (the "Sale Agreement"), by and among the Sellers and Jubitz Corporation, 
an Oregon corporation ("Purchaser"). 

Unless otherwise defined herein, capitalized tenns used in this Certificate shall have the 
meanings set forth in the Sale Agreement. 

Pursuant to Section 5 .2(b) of the Sale Agreement, Sellers certify that: 

All representations and warranties of the Sellers contained in Article II of the Sale 
Agreement are true and correct in all material respects at and as of the Closing, except to the 
extent such representations and warranties are expressly made only as of an earlier date, in which 
case as of such earlier date, and except to the extent such representations and warranties are 
supplemented or modified pursuant to Section 4.6, and the Sellers have performed and complied 
in all material respects with their respective covenants and obligations under the Sale Agreement. 

IN WITNESS WHEREOF, the undersigned have executed this Certificate as of the date 
first v.Titten above. 

SELLERS: 

Vancouver Oil Company, Inc .. , 
a Washington Corporation 

By: ~/I:£~,( 
Name: R. Bruce Holmstrom 
Title: Chief Executive Officer 

Pacific Fuel Transport, Inc., 
a Washington Corporation 

By: &1< -k L 
Nam_e_: -:!.R~.-=BLr-'u"'ce"':'H'--o-:-hns-'·tr'-'o""m===~--==-

Title: President 

(, 
R. Bruce Holmstrom 

PDXDOCS:1986187.1 
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I llllll lllll llll ll/111111111111111 '11111111111111111111 5I~~~~: 24P 4, 
OLSON ENGINEEIUNG EFIS 15.00 Clark County, WA 

RETURN ADDRESS 

Olson Engineering Inc. 

1111 Broadway 

Vancouver, WA 98660 

Please print neatly or type information 

Document Title(s) 

Reciprocal Parking Easement Agreemen_t ____________ _ 

Reference Numbers of related documents 

Grantor(s) (Last, First and Middle Initial) 

Holmstrom, R. Bruce 

Salmon Creek LOdljing, LLC. 

Grantee( s) (Last. First and Middle Initial) 

Salmon Creek Lodging, LLC. 

Holmstrom. R. Bruce 

Additional Reference #'son page_ 

Holmstrom, Elizabeth 

AdditiOnal granters on page-··· 

Holmstrom, Elizabeth 

Additional grantees on page_ 

Legal Description (abbreviated form i e tot, block, plat or section, township, range, quarter/quarter) 

NW 1/4 of Section 26. Township 3 North, Range 1 East of the Willamette 
Meridian, Clark County, Washington. Additional legal is on page_ 

Assessor's Property Tax Parcel/ Account Number 

186848 (357) 
Additional parcel #'son page_ 

The Auditor/Recorder will rely on the mformation provided on this form The staff will not read the document to 

venfy the accuracy or completeness of the indexing information provided herein. 

z/mastertorms/6363.recording 

RFP 3 36 of 108 

~Xhi_bit -- / b 
~:;/JJ1;~-;~-;~~ 

Rider & Associa~;;-
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AFTER RECORDING, RETl,R'\/ TO: 

Brian R. Heurlin 
Heurlin, Potter & Leatham, P.S. 
P.O. 13ox 611 
Vancouver WA 98666-0611 1111111111111111111111111111111111111111111111111111111 ~i•~~~~: 24P 

OLSON ENGINEERING EAS 15. 00 Clar< County, WR 

Space abme this line reserved fur Recorder's use 

RECIPROCAL PARKING EASEMENT AGREEMENT 

THIS RECIPROCAL PARKING EASEMENT AGREEMENT ("Agreement") is 
entered into as of _/,, ; ,/ ..2. . 1999 betwe1..'11 R. BRUCE HOLMSTROM and 
ELIZABETH HOLMSTR6M, husband and wife, their successors and assigns 
("HOLMSTROM") and SALMON CREEK LODGING, LLC., a limited liability company, its 
successors and assigns ("LODGING"). 

A HOLMSTROM is the om1er of real property described on the attached Exhibit A 
("Parcel 1"). 

B. LODGING is the owner of the real property described on the attached Exhibit B 
("Parcel 2"). 

C. HOLMSTROM and LODGING wish to establish reciprocal easements for the 
mutual use of I 1 parking spaces by each of the owners on the other's parcel as described herein 
which 11 parking spaces shall be located upon each of said Parcel I and Parcel 2 without specific 
designation as to location (the "Easement Arca"). 

AGREEMENT 

l. GRANT OF EASEMENTS. HOLMSTROM hereby grants and conveys to LODGING a 
mutual, reciprocal, perpetual and non-exclusive easement for parking consisting of 11 parking 
spaces to be located within Parcel 1. LODGl]';G hereby grants and conveys to HOLMSTROM a 
mutual, reciprocal, perpetual and nonexclusive easement for parking consisting of I I parking 
spaCl'S lo be located within Parcel 2. (The easements are collectively reforred to herein as 
"Easement"). 

2. l\'O BARRIERS. No fences, walls or barriers to access will he erected or permitted that 
would unreasonably interfere with the access between Parcel I and Parcel 2 for the use of such 
parking spaces or with the use of such parking spaces. 

RECIPROCAL PARKING EASEMENT i\GREEMEN°! • I 
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1111111111~1~, ~1!!.~~;~, .. 
Qi.SON ENGINEERING 

3. RIGHTS OJ, USE. Each party, its tenants, and the agents, employees, customers and 

invitees of such parties and of their tenants, shall have the non-exclusive right to use the parking 

spaces as herein described. 

4. MAINTENANCE OF THE EASEMENT AREA. Each of the parties hereto ohall 

maintain their respective parking areas in good condition at the sole expense of the owner of the 

property on which the parking spaces are located. Maintenance obligations shall include repair, 

patching, sweeping, paving, striping, trimming/pruning of landscape and snow and debris removal. 

S. TAXE~. Each party shall pay when due all real property taxes, assessments or other 

charges against the portion of the Easement Arca to which such party holds fee title and on which 

the parking spaces are located. There shall be no right of contribution from the other party for such 

items. 

6. CONDEMNATION. In the event that any part of the parcels of real estate described 

herein is taken by power of eminent domain, the proceeds from any such condemnation shall 

belong exclusively to the fee title ovmer of the property so taken. 

7. TERMINATION. MODIFICATION AND ABANDONMICNT. This Agreement may 

be terminated, modified, or abandoned at any time by recording in the real property records of 

Clark County, Washington, an instrument executed by all of the parties, referring to this Agreement 

and declaring the Easement tcnninatcd, modified or abandoned. 

8. DEDICATION. The Easement shall be for the private use of the persons or entities 

described in this Agreement. The Easement is not intended to create, nor shall it be construed as 

creating, any rights in or for the benefit of the general public. 

9. INDEMNIFICATION AND INSlllUNCE. HOLMSTROM and LODGING shall 

forever defend, indemnify and hold the other han11less from any claim, loss or liability arising out 

of or in any way connected with that party's use of the Easement located on the other's property. 

Upon execution hereof. each party shall procure and thereafter maintain a commercial general 

liability policy (occurrence version) in a responsible company with coverage for bodily injury and 

property damage liability, personal and adwrtising injury liability and medical payments with a 

general aggregate limit of not less than $500,000.00 and a per occurrence limit of not less tJ1an 

$100,000.00. Such insurance shall cover all risks arising directly or indirectly out of such party's 

activities on the l::asement Area or any condition of the portion of the Easement Area to which such 

party holds fee title. 

IO. TERM. ·111is Agreement shall be perpetual (except as provided below) and shall run with 

the land and shall be binding on and shall inure to the benefit of the parties hereto, their heirs, 

successors, or assigns. Uy unanimous consent, HOLMSTROM and LODGING (or their successors 

and assigns, as owners of the respective properties) may agree to tcm1inatc this Agreement, in 

which case they shall cause to he recorded an instrument acknowledging such termination. 

RECIPROCAi. PARKING EASEMENT AGREEME:-;T- 2 
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l llllll lllll llll lllllll llllll lllll lllll Ill lllll llll llll ~;e~~~~124P 
OLSON ENGINEERING ERS 16 00 Clar< Coonlv, WR 

11. STATUS OF TITLE. This Agreement is granted subject to all prior easements and 

encumbrances of record. Concurrently with the execution hereof, HOLMSTROM shall deliver to 

LODGfNG a fully executed Consent and Agreement from all current lienholdt!rs with liens 

al'focting Parcel I in the form attached as Exhibit C and LODGJNG shall deliver to 

I-JOLMSTRO'.VI a fully executed consent from all current lienholders with liens affecting Pared 2 

in the frmn attnched a, Exhibit C. Each party warrants that it will defend the title and the other 

party's interest under this Agreement against any mortgage, tax lien of construction lien claim 

affecting Pared I or Pared 2 which asserts priority O\'Cr the interest of the other party under this 

Agreement and which is attributable to the party itselfor its tenants. 

12. PROTECTION OF RIGHTS OF MORTGAGEES. No breach of the provisions in this 

Agreement shall deleat or render invalid the lien of any mortgage(s) or deed(s) of trust now nr 

hereunder executed which affects the parties· respective interests pursuant to this Agreement; 

provided, however, that upon the sale under foreclosure of any mortgage( s) or under the provisions 

of any deed(s) of trust, any purchaser at such sale, and its successors and assigns, shall hold any and 

all property interest so purchased subject to all of the provisions of this Agreement. 

13. WAIVER. Failure at any time to require perfonnance of any provision of this Agreement 

shall not limit a party's right to enforce the provision. Any waiver of any breach of any provision 

shall not be a waiver of any succeeding breach or a waiver of any provision of this Agreement. 

14. ATTORNEYS' FEES. ln the event suit or action is instituted to interpret or enforce the 

tenns of this Agreement, the prevailing party shall be entitled to recover from the other party such 

sum as the court may adjudge reasonable as attorneys' fees at trial, on appeal of such suit or action, 

and on any petition for review, in addition to all other sums provided by law. 

15. INDENMITY. Each party shall defend, indemnify and hold the other ham1less from any 

claim. loss, liability, or expense (including reasonable attorneys' fees) arising out of or in 

connection with the party's own negligence or failure to comply with the knns, restrictions and 

provisions of this Agreement. 

16. ENTIRE AGREK\'IENT. This Agreement supersedes and replaces all written and oral 

arrangements previously made or existing between HOLMSTROM and LODGIKG with respect to 

the parking space matters set forth above. 

17. GQVERNING LAW. This Agreement will be governed and construed in accord,mce with 

the laws of the State of Washington. 

18. APPURTENANT RIGHTS. This Agreement shall be binding upon the parties hereto. 

their respective successors and assigns, and appurtenant to the real prope11y described nn the 

attached Exhibits. 

RECIPROCAL l'ARKl>IG EASEYIENT 1\GRE£~'11'NT · 3 
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19. COVENANTS RlJNNING WITH THE LAND. The tc1111s, covenants and conditions of 
this Agreement shall be considered covenants running with the land and shall inure lo the benefit 

oC and shall be binding upon, the parties hereto and their successors and assigns. 

20. AMENDMENTS. Except as otherwise set forth herein, this Agreement may not be 
modified, amended, or tcnninated except by the written agreement of both par1ics. /\ party may 

waive one or more of its rights under this Agreement in writing signed by the party, and such 

·writing need not be recorded. Otherwise, no modification or amendment of any provision of this 

Agreement shall he binding unless signed by both parties and recorded in the real property records 

of Clark County, Washington. 

21. EFFECT OF INVALIDATION. lf any provision of this Agreement is held to be invalid 

or unenforceable for any reason, the validity of the remaining provisions of this Agreement shall 

not be affected thereby. 

22. INJUNCTIVE RELIEF. In the event of any violation or threatened violation by any party 

hereto of this Agreement, the other party shall have the right to adjoin such violation or threatened 

violation in a Court of competent jurisdiction. TI1e partit's hereto do hereby acknowledge that there 

would be no adequate remedy of law available to the nondefaulting party in the event of a violation 

of this agreement and consequently, the nondefaulting party should he entitled to such an injunction 

in addition to any and all other remedies which may be provided by law. 

IN WITNESS WHEREOF, the parties have caused this instrument to be duly executed as 

the day and year first written above. 

HOLMSTROM: 

LODGING 

.RECIPROCAL PARK!Sli EASEMENT A!,REEMENT -4 
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STATE OFWASHfNGTON 

County of Clark 

STA TE OF WASHING TO:./ 

County of Clark 

) ss. 
) 

) ss. 

) 

1111111111111111111111111111111111111111111111111111111 ~~-~~~~: 24? 
OLSON ENGINEERING EAS 16.~0 Clark County , WA 

, 1999, by R, BRUCE 

.-, r 0 
Signature: '-----ll)L\..,.,, __ "_ \ 'lt,- , c, c-

Name (Print):7'-'sc,~,'-'' \\:i.\o ,~(~ <.>, ·1'-

NOTARY PUBLIC in and for the State of 
Washington. residing at (_~ .... ~ C~ 
~·1y appointment expires: _ 0_.._\ C--'--)\~-----

·n1is inslruml!nt was acknowledged before me on· -\,,0 "'> 'd··- , 1999, by David Heald 

as Prc: sident of SALMON CREED LODGING, LL.C. a W/ishirlglon limited liability company. 

RECIPROCA L. PARKINO EASEMD:1 AGRf.,D,IENT . 5 

S
' . ' 1,-(\ '~v, r - -
1gnature: ..____N,)'·''-·- - \ •. v, ·,_ ( .. - -~ 

Name (Print): ·.~.C:S::o\:, ,._ :\ ~{\o\ c, <' .,., 

NOT ARY PCBLIC in and_ for the ;5lat9-y(--' 
Washington, residing at C::,

1
--.,...._\,I. Cr.:, 

My appointment expires: _t:~_ .... c~:. .""~)""''-----
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Exhibit "A" 

The West one halfof the Southwest one quarter of the Northeast one quarter of the 

Northwest one quarter of Section 26, Township 3 North. Range I East of the 

Willamette Meridian, Clark County, Washington. 

EXCEPT therefrom that portion conveyed to the State of Washington by deed 

recorded in Book 0-47, Page 556-B. records of Clark County, Washington. 

ALSO EXCEPT County Roads. 

RECIPROCAL PARKfl\G EASE:'vtENT AGREEMENT. 6 
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Exhibit ''B" 

LEGAL DESCRIPTION FOR LODGING PROPERTY 

Lot 12, Block 13, TENNY ACRES, according to the plat thereof, 
recorded in volume "E · of Plats, page 26, records of Clark County, 
W,ishington. 

SUBJECT TO any taxes, assessmc.nts or charges that may be due 
Clark County Public 8ewer District. o. I by reason of the land 
being situated in said Distrid or by reason of services received from 
said District. 

and 

!'hat portion of the South 200 feet of Lot 13, Block "B", Tenny Acres, 
according to the plat thereof recorded in volwne "E" of Plats, page 26, 
records of said county, lying northerly ofa line described as beginning 
at a point opposite Highway Engineer's Station 134°' St. 4+50 on the 
134'11 Street Line Survey of SR 5, }.fain St. to Jet SR 205 Vic. and 50 
feet northerly therefrom: thence northeasterly to a point opposite 
Highway Engineer's Station 134'h St. 6 t- ( ) on said Line Survey and 70 
feet northerly therefrom; thence easterly, parallel with said Line Survey 
to the East Line of said Lot 13 and the end of this lint:: description. 

RECIPRIJC.IL PARKING EASE~1ENI AUREE~lEN f • 7 
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RETURN ADDRESS 

Olson Engineering Inc. 

11 11 Broadway 

Vancouver. WA 98660 

Rear Est?.te E•~'~e Tax 
Ch 11 Rev L I" ' ~ --• :, I ~ .J 

Affd.t;_Q:Y[:-:.- -- ~ to 99 ·-0·- i l: l ~ 

--- - ~--- -· - - - ---
Please print neatly or type informalion 

Document Title(s) r,,, 

L,; J ---· -- ~- --

· ~ 

Reciprocal Parking Easement Agreemen_t ____________ _ 

(Amendment to recording 3126970, 7/8/9_9_.,) ____________ _ 

Reference Numbers of rela ted documents 

Additional Reference #'son page_ 

Grantor(s) (Last. First and Middle Initial! 

Holmstrom, R. Bruce Holmstrom. Elizabeth 

Salmon Creek lodging. LLC . 

Additional grantors of'l page _ 

Granlee(s) !Last. First and Middle Initial) 

Salmon Creek lodging, LLC . 

Holmstrom, R. Bruce Holmstrom, Elizabeth 

Additional grantees on page_ 

Legal Description (abbfeviated form · i.e. lot, block, l)lat or section, township, range, quarter/quarter) 

NW 114 of Section 26, Township 3 North. Range 1 East of the Willamette 
Meridian, Clark County, Washington. Additional legal ,son page_ 

Assessor's Property Tax Parcel/ Account Number 

186848 (357) 
Additional parcel #'s on page_ 

The Aud1tor/Recorcler wall rely on the information provided on this form The staff will not read the document to 

verify the accurecy or completeness of the indexing information provided nere1n 

zlmasterforms/6363 recording 

----
::, ,"' !: ':'} 

··-- -·- Exhibit / ? ,_ 
/-t'-,'f./1- 1 , 

Date: <AJt}OJ,S/-r<:11J _ 
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AFTER RECORDING, RETURN TO: 

Brinn R. Heurlin 
Heurlin, Potter & Leatham, P.S. 
P.O. Box 611 
Vancouver WA 98666-0611 

Spn,e nhov~ !his line reserved for RecorJ~r's use 

RECIPROCAL PARKlNG EASEMENT AGREEMENT 

THIS RECIPROCAL PARKf.'IG EASEMENT AGREEMENT (''Agreement'') is 

entered into as of July 2, --·· · . 1999 between R. BRUCE HOLMSTROM and ELIZABETH 
HOLMSTROM, husband and wife, their successors and assigns ("HOLMSTROM") and 
SALMON CREEK LODGING, LLC.. a limited liability company, its successors and assigns 
("LODGING''). 

A. HOLMSTROM is the owner of real property described on the attached Exhibit A 
(''Parcel l''). 

B. LODGING i~ tht: owner of the real prope1ty described on the attached Exhibit B 
("Parcel 2"). 

C. HOLMSTROM and LODGING wish to establish reciprocal easements for the 
mutual use of 11 parking spaces by each of the owners on the other's parcel as described h1:rein 
which 11 parking spaces shall be loca!t!d upon each of said Parcel I and Parcel 2 without specific 
designation as to location (the ''Easement Area"). 

AGREEMENT 

I . GRANT OF F:ASEMENTS. HOLMSTROM hereby grants and conveys to LODGING a 
mutual. reciprocal, perpetual and non-exclusive easement for parking consisting of 11 parking 
spaces and one truck berth (12'x35') to be located v.ithin Parcel I. LODGING herehy grants and 
conveys to HOLMSTROM a mutual, reciprocal, perpetual and nonexclusive easement for parking 
consisting of 12 parking spaces to be 101:ated within Parcel 2. (The easements arc collectively 
referred to herein as "Easement"). 

2. NO BARRIERS. No fenct:s, walls or barriers to access will be erected or pem1itted that 
would unreasonably interfore with the access between Parcel 1 and Parcel 2 for the use of such 
parking spaces or with the use of such parking spaces. 

RECIPR<)C,\!. PARKJ};G EASE\IE~T AGREE.\1ENT. ] 
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3. RlGHTS OF USE. Each party, its tenants, and the agents, employees, customers and 
invitees of such parties and of their tenants, shall have the non-exclusive right to use the parking 
spaces as herein described. 

4. MAINTENANCE OF THE EASEMENT AREA. Each of the parties hereto shall 
maintain their respective parking areas in good condition at the sole expense of the 0\1/Jler of the 
property on which the parking spaces are located. Maintenance obligations shall include repair, 
patching, sweeping, paving, striping, trimming/pnming of landscape and snow and debris removal. 

5. TAXES. Each party shall pay when due all real property taxes, assessments or other 
charges against the portion of the Ea~ement Area to which such party holds fee title and on which 

the parking spaces are located . TI1ere shall be no right of contribution from the other party for such 

items. 

6. CONDEMNATION. In the event that any prut of the parcels of real estate described 
herein is taken by power of eminent domain, the proceeds from any such condemnation shall 

belong exclusively to the fee title owner of the property so taken. 

7. TERMINATION. MODIFICATION AND ABANDONMENT. 111is Agreement may 
be tc1minated, modified, or abandoned at any time by recording in the real property records of 

Clark County, Washington, an instrument executed by all of the prnties, referring to this Agreement 
and declaring the Easement terminated, modified or abandoned. 

8. DEDICATION. The Easement shall be for the private use of the persons or entities 
described in this Agreement. The Easement is not intended to create, nor shall it be construed as 
creating, any rights in or for the benefit of the general public. 

9. INDEMNil<'lCATION AND INSURANCE. HOLMSTROM and LODGING shall 
forever defend, indemnify and hold the other hannless from any claim, loss or liability arising out 
of or in any way connected with that party' s use of the Easement located on the other's property. 
Upon execution hereof, each party shall procure and thereafter maintain a commercial general 
liability policy (occUJTencc version) in a responsible company with coverage for bodily injury and 
property damage liability, personal and advertising injury liability and medical payments with a 

general aggregate limit of not less than $500,000.00 and a per occuncnce limit of not less than 
$100,000.00. Such insurance shall cover all risks arising directly or indirectly out of such party's 
activities on the Easement Area or any condition of the portion ofthc Easement Area to which such 

party holds foe title. 

10, TERM. This Agrwnent shall be perpetual (except as provided below) and shall run with 
the land and shall be binding on and shall inure to the benefit of the parties hereto, their heirs, 
successors, or assign~. By unanimous consent, HOLMSTROM and LODGING (or their successors 
and assigns, as owners of the respective properties) may agree to te1minate this Agreement. in 
which case they shall cause to be recorded an instrument acknowledging such termination. 

RECIPROCAL PARK!. 'Ci EASEMENT AGREEMENT - 2 
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11. STATUS OF TITLE, This Agreement is granted subject to all prior easement~ and 
encwnbra.nces of record. Com:um:ntly with the execution hereat HOLMSTROM shall deliver to 

LODGING a fully executed Consent and Agreement from all current lienholdcrs with liens 
affecting Parcel l in the forn1 attached as Exhibit C and LODGING shall deliver to 

HOLMSTROM a ft.Illy executed consent from all current lienholders with liens affecting Parcel 2 
in the form auacheJ as Exhibit C. Each party warrants that it will defend the title and the other 
party's intert!st w1der this Agreement against any mortgage, tax lien of construction lien claim 

affecting Pa.reel 1 or Parcel 2 which asserts priority over the interest of the other party under this 
Agreement and which is attributable to the party itself or its tenants. 

12. PROTECTION OF RIGHTS OF MORTGAGEES. No breach of the provisions in this 
Agreement shall defeat or render invalid the lien of any mortgage(s) or deed(s) of trust now or 

hereunder executed which affects the parties' respective interests pursuant to this Agreement; 

provided, howewr, that upon the sale under foredosure of any mortgagc(s) or under the provisions 
or any deed(s) of trust, any purchaser at such sale, and its successors and assigns, shall hold any and 

all property interest so purchased su~ject to all of the provisions of this Agreement. . 
13. WAIVER. Failure at any time to require performanci; of any provision of this Agreement 

shall not limit a pruty ' s right to enforce the provision. Any waiver of any breach of any provision 

shall not be :i waiver of any succeeding breach or a waiver of any provision of this Agreement. 

14. ATTORNEYS' FEES. In the event suit or action is instituted to interpret or enforce the 

terms of th.is Agreement, the prevailing party shall be entitled to recover from the other party such 

sum as the court may adjudge reasonable as attorneys' fees at trial, on appeal of such suit or action. 

and on any petition for review, in addition lo all other sums provided by law. 

15. I DENMITY. Each party shall detend, indemnify and hold the other harmless from any 
claim, loss, liability, or expense (including reasonable attorneys' fees) arising out of or in 

connection with the party's own negligence or failure to comply with the tem1s, restrictions and 

provisions of this Agreement. 

16. ENTIRE AGREEMENT. This Agreement supersedes and replaces all written and oral 
arrangements previously made or existing between HOLMSTROM and LODGING with respect to 

the parking space matk:rs set forth above. 

17. GOVERNI 'G LAW. This Agreement will be governed and construed in accordance with 

the Jaws of the State of Washington. 

18. APPURTENANT RIGHTS. This Agreement shall be binding upon the parties hereto, 

their respective succt!ssors and assigns, and appurtenant to the real property described on the 
attached Exhibits. 

RECIPROCAL PARKns:G EASl:. l\1 !-:NTAGREE\.1ENT - 3 
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19. COVENANTS RUNNING WITH THE LAND. The terms, covenant~ and conditions of 
this Agreement shall be considered covenants running with the land and shall inure to the benefit 
of, and shall be binding upon, the parties hereto and their successors and assigns. 

20. AMENDMENTS. Except as otherwise set forth herein, this Agreement may not be 
modified, amended, or tem1inated except by the written agreement of both parties. A party may 
waive one or more of its rights under this Agreement in writing signed by the party, and such 
writing need not be recorded. Otherwise, no modification or an1endment of any provision of this 
Agreement shall he hinding unless signed by both parties and recorded in the real property records 
of Clark County, Washington. 

21. EFFECT OF INVALIDATION. If any provision of this Agreement is held to be invalid 
or unenforceable for any reason, the validity of the remaining provisions of this Agreement shall 
not be affected thereby. 

22. INJUNCTIVE RELIEF. In the event of any violation or threatened violation by any party 
hereto of this Agreement, the other party shall have the right to adjoin such violation or threatened 
violation in a Court of competent jurisdiction. The parties hereto do hereby acknowledge that there 
would be no adequate remedy of law available to the nondefaulting party in the event of a violation 
of this agreement and consequently, the nondefaulting party should be entitled to such an injunction 
in addition to any and all other remedies which may be provided by law. 

IN WITNESS WHEREOF, the parties have caused this instrument to be duly executed as 
the day and year first ~'Titten above. 

HOLMSTROM: 

LODGING 

Rl::CIPROCAL PARKING EASl:.MENT AGREEMENT· 4 

R. BRUCE HOLMSTROM 

~IZA- HOLMSTROM 

SALMON CREEK LODGING, L.L.C., a 
Washington Limited Liability Company 

~sJf:~li {./~J La 
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STATE OF WASHL1\fGTON ) 

) ss. 
County of Clark ) 

This instrument was acknowledged before me Oil C~vi,'\ ',).,'··i 
HOLMSTROM and ELIZABETH HOLMSTROM. 

1

~ -.\ 

. 1999, by R. BRUCE 

STATE OF WASHINGTON 
) ss. 

County of Clark ) 

'_:) [ ) ,:--,,, , 
Signature: · O }.. ·- - -·· ( \ \\.,;.:·, '--- ,,,.~ 

Name (Print): 7 ,::; c\\ ,, "' \.\\o \' c;,"1'--v"---
.s 

NOTARY PCBLIC in and for the State of 

Washing~on, residin~ at (" ~'~ ,C. ,o 
My appomtment exp1res: S \QB, " 1':).. 

i 

This instmment was acknowledged before me on 'i~-Q g . 1999, by David Heald 

as President of SALMON CREED LODGING, L.L.C. aashI gton limited liability company. 

ROBYN M. WESTRICK 

NOTARY PUBLIC 
STATE OF WASHINGTON 

COMMISSION EXPIRES 

JUNE 24, 2003 

RECJPROC'AI. PARKING EASEME:-.IT AGREFMFNT .. 5 

Signature : 1t;t'--}'D ]'l', \J ebh~ r !<
Name (Print): Ktbi-\f\ luc-;-\., Lt,. 
NOTARY PUBLIC in and for the State of 

Washington, residing at \ICU\Lt,,k'•'~V 
. 1y appointment expires: _l .... a ... l .._0_.1./ ... l.,[•=3 ______ _ 
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The West one halfofthc Southwest one quarter of the Northeast one quarter of the 
Northwest one quarter of Section 26, Township 3 North, Range l East of the 
Willamette Meridian, Clark County, Wa<;hington. 

EXCEPT therefrom tliat portion conveyed to the State of Washington by deed 
n.:cordcd in Book D-47, Page 556-B, records of Clark County, Wa~hington. 

ALSO EXCEPT County Roads. 

RECIPROCAL !'ARKING EASE:v!ENT AGREEMENT - 6 
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Exhibit "8'' 

LEGAL DESCR.lPTION FOR LODGING PROPERTY 

Lot 12. Block B, TE1'."NY ACRES, according to the plat thereof, 
recorded in volume"£" of Plats, page 26, records of Clark County, 
Washington. 

SUBJECT TO any taxes, assessments or charges that may be due 
Clark County Public Sewer District No. I by reason of the land 
being situated in snid District or by reason of services received from 
said District. 

and 

That portion of the South 200 feet of Lot 13, Block •'ff', Tenny Acres, 
according to the plat thereof recorded in volume "E" of Plats, page 26, 
records of said county, lying northerly of a line described as beginning 
at a point opposite Highway Engineer's Station 134'h St. 4+50 on the 
134'11 Street Line Survey of SR 5, Main St. to Jct SR 205 Vic. and 50 
feet northerly therefrom: thence northeasterly to a point opposite 
Highway Engineer's Station 13411

' St. 6+ () on said Line Survey and 70 
foet northerly therefrom; thence easterly, parallel with said Line Survey 
to the East Line of said Lot 13 and the end of this line description, 

~ECIPRUCAI. PARKING EASEMENT AGREEMENT - 7 
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FILED 
Court of Appeals 

Division II 
State of Washington 
1012312019 4:10 PM 

NO. 53256-5-II 

COURT OF APPEALS 
OF THE STATE OF WASHINGTON 

DIVISION TWO 

JUBITZ CORPORATION, an Oregon 
Corporation, 

Appellant/Cross-Respondent, 
Clark County Superior Court 
Case No. 17-2-05075-3 

v. 

VANCOUVER HOSPITALITY 
PARTNERS, LLC, a Washington limited 
liability company, Respondent; and 
ROBERT HOLMSTROM and 
ELIZABETH HOLMSTROM, individuals, 

Respondents/Cross-Appellants. 

DECLARATION OF SERVICE 

I certify that on the date set forth below, I served a copy of Appellant's Opening Brief and 

Declaration of Service on the following of counsel: 

Denise Lukins 
Law Office of Denise J. Lukins 
10000 NE 7th A venue, Suite 403 
Vancouver, Washington 98685 
Telephone: (360) 448-2854 
Facsimile: (360) 397.-0163 
dlukins@lukinslaw.com 

lg] U.S. Mail 

• Facsimile 

• Hand Delivery 
lg] E-Mail 

Of Attorneys for Respondent Vancouver Hospitality Partners, LLC 

DECLARATION OF SERVICE 
PAGE 1 of2 

MCEWEN GISVOLD LLP 
1100 S.W. Sixth Avenue, Suite 1600 

Portland, Oregon 97204 
Telc11honc: (503) 226-7321; Fncslmlle: (503) 243-2687 

E-Mnil: knticjoj@mcewengisvold.com 



Zachary Stoumbos 
Landerholm Law Firm 
805 Broadway Street, Suite 1000 
PO Box 1086 
Vancouver, WA 98666 
Telephone: (360) 696-3312 
zachs@landerholm.com 

~ U.S. Mail 

• Facsimile 

• Hand Delivery 

~ E-Mail 

Of Attorneys for Respondent Vancouver Hospitality Pa1iners, 

LLC 

Stephen G. Leatham 
Heurlin, Potter, Jahn, Leatham, 
Holtmaim & Stoker, P.S. 
211 E. McLaughlin Boulevard, Suite 100 
Vancouver, WA 98663 
Telephone: (360) 750-7547 
Facsimile: (360) 750-7548 
sgl@hpl-law.com 

~ U.S. Mail 

• Facsimile 

• Hand Delivery 

~ E-Mail 

Of Attorneys for Respondent/Cross-Appellants Robert and 

Elizabeth Holmstrom 

I declare under penalty of perjury under the laws of the state of Washington that the 

foregoing is true and c01Tect. 

Dated: October 23, 2019. 

DECLARATION OF SERVICE 
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By: 

McEWEN GISVOLD LLP 

/ ,,,---,;___-----
Katie Jo Johnson, WSBA No. 46143 
McEwen Gisvold LLP 
1100 SW Sixth Ave, Suite 1600 
Portland, OR 97204 
Phone: (503)226-7321 
Fax: (503) 243-2687 
E-Mail: katiej oj @mcewengisvold.com 

Of Attorneys for Appellant/Cross
Respondent Jubitz Corporation 

MCEWEN GISVOLD LLI' 
I 100 S.W. Sixth Avenue, Suite 1600 

Portland, Oregon 97204 
Telephone: (503) 226-7321; Facsimile: (503) 243-2687 

E-Mail : katiejoj@mcewengisvold.com 
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Appellate Court Case Title: Jubitz Corp., App/Cross-Resp v. Vancouver Hospitality Partners, et al.,
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