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I. INTRODUCTION 

The parties dispute the validity of the Real Estate Purchase and 

Sale Agreement ("PSA") at issue in this case. Appellant, Grand Ridge 

Properties IV, LLC ("Grand Ridge"), contends that the PSA violates 

Washington's statute of frauds because it does not contain an adequate 

legal description. The Respondent, Geonerco, Inc. ("Riverside"), counters 

that the absence of a legal description does not matter because the parties 

authorized escrow to insert, "over their signatures," a correct legal 

description. 

At issue is whether the property to be conveyed by a PSA must 

exist and be capable of being legally described at the time the PSA is 

signed. Grand Ridge contends the statute of frauds bars the sale of "future 

finished lots." Grand Ridge further argues that while escrow1 may be 

authorized to insert a "correct" legal description after a PSA is signed, the 

property must exist and be capable of being legally described at the time 

the PSA is signed. 

11. ASSIGNMENTS OF ERROR 

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

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

I Grand Ridge denies that escrow had the authority to insert a legal description in this 
case. 



Judgment on Motions for Summary Judgment granting Plaintiffs Motion 

for Partial Summary Judgment and Denying Defendant's Motion for 

Summary Judgment, and its August 15,2007 Supplemental Judgment 

awarding attorneys' fees.* 

111. ISSUES PERTAINING TO ASSIGNMENTS OF ERROR 

This case presents the following issues: 

1. Did Riverside establish, by clear and unequivocal evidence, 

that the PSA was enforceable? 

2. Does a PSA satisfy the statute of frauds if it fails to include 

a valid legal description of the property to be conveyed? 

3. Does a PSA satisfy the statute of frauds if it seeks to 

convey property to be created and described in the future? 

4. Can a PSA authorize escrow to insert, at a later date, a legal 

description of property if, at the time the PSA is executed, the property 

cannot be legally described because it does not yet exist? 

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

meeting of the minds between the parties? 

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

fees and costs? 

IV. STATEMENT OF THE CASE 

A. The Parties 

Grand Ridge is in the business of developing real estate. CP 391 

It typically purchases large parcels to develop into residential lots. 

CP 391-393; 640. Riverside is in the business of constructing and selling 

single-family homes in Oregon and Washington. CP 1 1 1. It typically 

purchases permit-ready residential lots on which to build homes, which it 

then sells to consumers. Id. 

In 2000, Grand Ridge owned a large tract of land in unincorporated 

Clark County, Washington. CP 640-41. Riverside approached Grand 

Ridge about purchasing some parcels to increase its inventory of 

residential lots. CP 641. The parties discussed having Grand Ridge 

subdivide its property so that Riverside could buy some or all of the 

created lots. CP 642; CP 339. However, Grand Ridge did not apply to 

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

B. Original PSA 

These discussions culminated in the parties signing a Real Estate 

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



June 2002 ("PSA"). CP 395-423.3 The PSA was amended eight (8) times 

("Addenda"). Id. All of the documents (i. e., PSA and Addenda - 

hereinafter "PSA") were prepared by Riverside and its in-house counsel. 

CP 392. 

The original PSA refers to the sale of "Oregon Finished Lots." 

CP 395. Riverside, which operates in both Oregon and Washington, 

admits it pulled the wrong boilerplate form of PSA when it presented 

Grand Ridge with its offer to purchase. CP 343; CP 642. 

Section 1 of the original PSA describes the property "TO BE 

CONVEYED" as "22 future finished lots located in Grand Ridge Terrace 

Phase 4,22 future finished lot subdivision, Camas, Washington also 

known as Assessor's # 125664-000." CP 395. None of the documents 

describe the County where the property is located. Id. 

Section 1 further provides that if the legal description is not 

complete, then the "Seller shall provide the Buyer with a complete legal 

description." Id. Section 1 also states that the parties "authorize Escrow 

to insert over their signatures the correct legal description of the real 

property" to be conveyed. Id. 

3 The PSA is included in the Appendix. 
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Under section 10, Grand Ridge was required to "create the 

Finished Lots in a timely manner" as "shown on Exhibit 'A. "' CP 399- 

400. However, Exhibit "A" is an Addendum to the original PSA that 

addresses earnest money, closing and the real estate commission; it does 

not provide a description of the "future finished lots." CP 408. 

Section 9(g) also requires that each "lot conveyed at closing shall 

be a legal lot in compliance with state statutes and local ordinances." 

CP 399. Section 21(c) then defines the state law as " ~ r e ~ o n . " ~  Section 20 

also contains a "STATUTORY LAND USE DISCLAIMER required by 

Oregon law. CP 404. 

Section 2 of the original PSA states that the purchase price is based 

upon "a lot yield of 22 finished lots at Fifty five thousand dollars 

($55,000.00) per lot for the first 11 closed and $57,000 for the second 11 

closed" for a total of $1,232,000.00. The PSA further states that "[iln the 

event the lot yield is less that 22 finished lots, the purchase price herein 

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

4 "Agreement shall be governed by and construed in accordance with the laws of the 
State of Oregon." CP 404. 
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Section 5 then describes that "Closing" of the parcels is to occur in 

phases.5 CP 396-97. Subsection (b) permits Riverside to "determine 

which lots to close thirty days (30) prior to the closing of each Phase." 

CP 396. Riverside interpreted this provision to mean that it could pick and 

choose which lots, within each phase, it wanted to acquire. Riverside did 

not believe it was required to buy all of the lots produced. CP 339. 

C. The Addenda to the PSA 

In accordance with its obligations under the original PSA, Grand 

Ridge, through Chicago Title Company, produced a legal description of its 

entire property. CP 753-63. Riverside therefore prepared and presented 

Addendum 1 to Grand Ridge for the purposes of providing a corrected 

legal description of Grand Ridge's entire holdings. CP 41 0; CP 392-3. 

Section 1 of Addendum 1 provides as follows: 

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

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

5 Riverside initially and mistakenly described the closings as occurring in five phases 
even though it only described two phases in Section 5. Riverside corrected tlus mistake 
in Addenda 1 and 2. CP 410-1 6 .  



insurance by Chicago Title Insurance 
Company Order number K128398 with the 
effective date June 26,2002 attached 
hereto as Ex. 'C'." (Emphasis added). 
CP 410. 

While it purports to be a legal description of Grand Ridge's entire 

property, Exhibit "C" is actually a plot map showing 21 Lots. CP 413; 

CP 450. Despite having submitted no less than seven (7) additional 

Addenda, Riverside never inserted a proper legal description of Grand 

Ridge's property. CP 414-23; CP 410-23. 

Prior to signing Addendum 1, Riverside and Grand Ridge had 

determined that Grand Ridge would likely only be able to obtain approval 

for 2 1 lots. CP 41 0. The parties therefore, in Section 1 of Addendum 1, 

reduced the projected number of "future finished lots" from 22 to 21. Id. 

Section 9 of Addendum 1 then purports to replace the reference to 

the proposed lots in "Exhibit A" in Paragraph 10(f) of the original PSA to 

Exhibit D. CP 41 1. However, neither the original PSA nor any of the 

Addenda contained an Exhibit "D". CP 4 10-23. 

In early 2003, Riverside wanted Grand Ridge to build retaining 

walls to accommodate Riverside's building plans. CP 393-94. The parties 

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

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

7 



or $62,000.00 per lot for the second 10 lots if Grand Ridge would agree to 

build the additional walls. CP 421. 

The last Addenda, Addendum 8, was executed on September 8, 

2004, merely to note that Grand Ridge, LLC had assigned its interest 

under the 2001 PSA to Grand Ridge. CP 423. Addendum 8 did not make 

any substantive changes.7 

D. Grand Ridge Seeks to Subdivide Its Propertv 

When the original PSA was signed, the parties anticipated that 

Grand Ridge would apply to subdivide its property into 22 individual lots. 

CP 392. Indeed, Grand Ridge initially applied to Clark County for 

preliminary plat approval after the PSA was signed. 

After Grand Ridge applied, it became clear that the County was not 

going to approve 22 lots. CP 569-74. The parties therefore executed 

Addendum 1, in part, to reduce the number of lots from 22 to 2 1. 

On April 28,2003, the County issued its preliminary plat approval 

for 20 lots. CP 569-74. Additionally, the County required Grand Ridge to 

dedicate additional property for roads and sidewalks and build a storm 

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

' Id. 
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water facility dedicated to the County. CP 571. The County also 

reconfigured the size and shape of the lots from the configuration set forth 

in Exhibit "C" to Addendum 1. Id. The final configuration, size, and 

location of the parcels differed from the parties described in their PSA. 

The parties never executed a new PSA to reflect the change in the 

description of the parcels. 

Once the County issued its preliminary plat approval, the parties 

learned that the County's additional and unanticipated requirements to the 

proposed subdivision would increase Grand Ridge's cost to develop the 

property and reduce the total number of lots from 21 to 20. CP 429-30. 

Grand Ridge and Riverside orally agreed that Grand Ridge would receive 

a higher price per lot to recoup these unforeseen costs. CP 430. Grand 

Ridge understood that this increase in price, and the reduction in the 

number of lots, would be reflected in one final addendum. Id.; CP 645. 

However, Riverside failed to prepare a final addendum and instead, when 

the County approved the final subdivision on March 30,2006, directed 

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



E. Procedural Historv 

When Grand Ridge refused to convey the newly created 20 lots 

absent a final addendum, Riverside sued for Specific Performance. CP 1- 

37. Grand Ridge countered that the PSA was unenforceable. CP 39-41. 

Riverside moved for partial summary judgment to strike Grand 

Ridge's affirmative defenses, its counterclaim for rescission and 

promisorry estoppel. CP 1 1 1. Grand Ridge also moved for summary 

judgment to dismiss Riverside's Complaint on the ground that the PSA 

was unenforceable. CP 389. 

On June 29,2007, Clark County Superior Court Judge Robert 

Harris, relying upon this Court's Opinion in Nishikawa v. US. Eagle 

High, LLC,~  granted Riverside's Motion for Summary Judgment and 

denied Grand Ridge's Cross Motion for Summary Judgment. CP 961. 

Despite the fact that Riverside had only requested partial summary 

judgment, Judge Harris ordered specific performance of the PSA and 

dismissed Grand Ridge's Counterclaims. CP 960. This appeal followed. 

V. SUMMARY OF ARGUMENT 

The party seeking to specifically enforce a PSA must prove the 

validity and breach of the agreement by "clear and unequivocal evidence." 

- 

138 Wn. App. 841,158 P.3d 1265 (2007). 
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A PSA must contain certain "essential terms" to be valid. In particular, 

the PSA must contain an adequate legal description of the property to be 

conveyed. 

In this case, Riverside cannot meet its burden of proof because the 

PSA (1) fails to contain a valid legal description; (2) violates the statute of 

frauds by attempting to convey "future lots" (i.e. lots that do not currently 

exist); and (3) violates the statute of frauds because it attempts to convey a 

portion of a larger tract without identifying the exact portion. 

The fact that the PSA may haveg authorized escrow to insert a 

correct legal description does not save the PSA in this case. 

Escrow only has that power which the parties have granted to 

them. The parties cannot grant to escrow more authority than the parties 

possess. In this case, escrow could only have inserted into the PSA a legal 

description of property that existed at the time the PSA was signed. 

Escrow could not, as was required in this case, insert legal descriptions of 

properties that were created after the PSA was signed. 

Grand Ridge denies that the PSA granted to escrow authority after Addendum 1 was 
executed to insert any additional legal descriptions because the parties mutually revoked 
this authority. 



The PSA is unenforceable. Grand Ridge should therefore be 

deemed the prevailing party and, under the terms of the PSA, be entitled to 

recover their costs and attorneys' fees. 

VI. STANDARD OF REVIEW 

A. Standard of Review on Appeal is De Novo 

An appellate court reviews a trial court's grant or denial of 

summary judgment de n o ~ o . ' ~  This Court engages in the same inquiry as 

the trial court." 

Summary judgment is appropriate "if the pleadings, depositions, 

answers to interrogatories, and admissions on file, together with the 

affidavits, if any, show that there is no genuine issue as to any material 

fact and that the moving party is entitled to a judgment as a matter of 

law."12 

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

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

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

" Wilson v. Steinbach, 98 Wn.2d 434,437, 656 P.2d 1030 (1982). 

" CR 56(c); Marincovich v. Tarabochia, 114 Wn.2d 271, 274, 787 P.2d 562 (1990). 



issues involving the statute of frauds. The statute of frauds requires a 

court to review only the PSA. '~ 

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

Riverside seeks specific performance and therefore bears the 

burden to prove both the validity and breach of the PSA by "clear and 

unequivocal evidence."I4 Courts have generally upheld specific 

enforcement only where material terms are clear on the face of the 

contract.15 Riverside has failed to meet its burden because the PSA fails to 

contain the "essential terms." 

VII. ARGUMENT 

A. Washington's Statute Of Frauds 

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

statute of fraudsI6 if it does not contain a description of the property to be 

l3  See Martinson v. Cruikshak, 3 Wn.2d 565,569, 101 P.2d 604 (1940) (Where a contract 
upon its face is incomplete, resort may be had to parole evidence to supply the omitted 
stipulation," but this rule only applies "in cases unaffected by the statute of frauds." * * * 
"If the subject matter of the contract is within the statute of frauds and the contract or 
memorandum is deficient in some one or more of those essentials required by the statute, 
parole evidence cannot be received to supply the defects, for this would be to do the very 
things prohibited by the statute."). 
14 Kruse v. Hemp, 121 Wn.2d 715,722, 853 P.2d 1373 (1993); Berg v. Ting, 125 Wn.2d 
544,556,886 P.2d 564 (1995) (must leave no doubt as to the terms, character, and 
existence of the contract). 
15 See, e.g., Keys v. Klitten, 21 Wn.2d 504, 519, 151 P.2d 989 (1944). 

l6  RCW 64.04.010 and 64.04.020 (collectively referred to as the statute of frauds). 



conveyed sufficient to locate it without recourse to oral testimony (i.e., "an 

adequate legal description").16 

Washington's statute of frauds is "~trict."'~ Indeed, Professor 

Stoebuck commented that "Washington follows the rule, the strictest in 

the nation, that a contract for the sale of land must describe the land by 

legal de~cr i~t ion." '~  

In justifying its stance, the Washington Supreme Court proclaimed 

in Martin v. Seigel that "it is fair and just to require people dealing with 

real estate to properly and adequately describe it, so that courts may not be 

compelled to resort to extrinsic evidence in order to find out what was in 

the minds of the contracting parties."19 The Court noted that it was 

moving "away from indefinite and vague legal descriptions, and in the 

direction of preciseness and accuracy."20 

B. A PSA Must Contain A Legal Description 

In Washington, a PSA must satisfy the statute of f r a ~ d s . ~ '  

l6 See Martin v. Seigel, 35 Wn.2d 223, 227, 212 P.2d 107 (1949). 
17 See Key Design, Inc. v. Moser, 138 Wn.2d 875, 881-84,983 P.2d 653 (1999); 
Nishikawa v. U.S. Eagle High, LLC, 138 Wn. App. 841, 158 P.3d 1265 (2007). 
18 Stoebuck & Weaver, 18 Washington Practice Series, Real Estate: Transactions, § 16.3 
(2ed. 2004). 

l9  Martin v. Seigel, 35 Wn.2d 223, 227, 212 P.2d 107 (1949). 

20 Id. at 229. 
2 1 Schweiter v. Halsey, 57 Wn.2d 707, 359 P.2d 821 (1961); Martin v. Seigel, supra. 
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In Martin, the Supreme Court applied the strict legal description 

requirement to a PSA and clarified that all "contracts or agreements 

involving real property" must contain an adequate legal description. 

"In the interests of continuity and clarity of 
the law of this state with respect to legal 
descriptions, we hereby hold that every 
contract or agreement involving a sale or 
conveyance of platted real property must 
contain, in addition to the other 
requirements of the statute of frauds, the 
description of such property by the correct 
lot number(s), block number, addition, city, 
county, and state."23 

C. The PSA Does Not Satisfy the Statute of Frauds 

Riverside must prove the validity of the PSA by clear and 

unequivocal evidence.24 Because the PSA fails to contain an adequate 

legal description, Riverside cannot meet its burden. 

1. The PSA does not contain a valid legal description 

As laid out in the statement of facts, the defects in the PSA 

permeate throughout the entire Agreement. Plain and simple, Riverside 

used the wrong form - it used an Oregon instead of Washington form of 

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

23 Martin, 35 Wn.2d at 229. 

24 Kruse v. Hemp, 121 Wn.2d 715,732,853 P.2d 1373 (1993). 
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For instance, the PSA is entitled, "Real Estate Purchase and Sale 

Agreement (Oregon - Finished Lots)," which implies that the PSA is for 

the sale of finished lots located in Oregon. It then requires Grand Ridge to 

complete the lots in accordance with state law, but then stipulates that the 

Agreement is subject to Oregon law. CP 404. 

The original PSA also references exhibits that describe the final 

lots. See Section 10(f). However, these attachments do not exist. CP 400. 

Looking only within the four comers of the PSA, one cannot ascertain the 

property that is the subject of the parties' Agreement. 

In Addendum 1, Riverside attempted to correct the problem of an 

inadequate legal description. Addendum 1 expressly "deleted the legal 

description in the original PSA" and replaced it with the following: 

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

This would have possibly cured the problem if Exhibit "C" had 

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



simply an early version of a proposed plat map that depicts 2 1, and not 22, 

"lots." CP 413. Exhibit "C" was created before there was preliminary 

plat approval and does not even reflect the configuration that was 

eventually approved by Clark County as a preliminary plat. Exhibit "C" 

does not purport to provide a legal description of the property that 

Riverside seeks to acquire by specific performance. 

Addendum 1 actually adds to the ambiguity by removing all 

reference to a city, county, or state (this reference would not have satisfied 

the statute of frauds, but it would at least help to pinpoint where the 

property was located). After Addendum 1 removed the city and state 

description, the PSA, on its face, only describes the property as "Oregon - 

Finished Lots". It then describes the Property by reference to a plot map 

(Ex. "C"). Addendum 1 also replaces all of Section 1 of the Agreement, 

including the provision that permits "escrow"24 to insert a corrected legal 

description.2s Presumably, Riverside believed it had cured the deficiency 

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

24 Riverside and Grand Ridge selected Chicago Title to serve as escrow. CP 395. 
25 Paragraph 1 of the PSA provides: "If the above legal description is not a complete legal 
description of the Property to be conveyed, Seller shall provide Buyer with a complete 
legal description. Seller and Buyer hereby authorize Escrow to insert over their 
signatures the correct legal description of the real Property ("Property")." CP 395. 



have escrow "insert" another legal description "over their signatures" at 

closing.26 

2 .  The PSA violates the statute of frauds by attempting 
to convey future parcels (i.e. parcels that did not 
exist at the time the PSA was signed) 

The PSA purports to sell 22 or 21 "future finished lots." However, 

these lots did not exist when the PSA was signed. Riverside does not 

dispute this fact. It instead argued to the trial court that "[iln this kind of 

contract, the developer/seller 'pre-sells' the building lots to be created 

through the subdivision process well before the subdivision process is 

complete, in this case before preliminary plat approval." CP 448. 

Riverside failed, however, to provide any legal support for its novel 

position. 

Based on the Supreme Court's holding in Berg v. w in^,^^ quite the 

opposite is true. A PSA that purports to convey lots that do not currently 

exist (i.e., future lots) does not, and cannot, satisfy the statute of frauds. 

The application of Washington's statute of frauds is simple: A 

valid legal description must contain a description of the land to be 

conveyed sufficiently definite to locate it without recourse to oral 



testimony.28 The court in Berg v. Ting stated unequivocally that a 

reference in a conveyance instrument to parcels to be created in the future 

is not legally ~u f f i c i en t .~~  The parcel must exist and be subject to legal 

description at the time the conveyance instrument is signed. 

In Berg, the parties attempted to describe the servient estate for an 

easement by referring to property that they anticipated would be created 

by short plat. Similar to the facts at hand, the parties attempted to describe 

the property to be burdened, the servient estate, by reference to a "future 

finally approved short plat application."30 The final plat, however, was 

not approved and filed until nearly four years later.31 The Court 

invalidated the conveyance because it described the encumbered property 

"as the same is approved in the future, and refers to a then nonexistent 

instrument (approved short plat application) as defining the servient estate. 

The grant thus did not contain a sufficient description of the land nor did it 

reference an instrument which did contain such a description."32 

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

29 125 Wn.2d at 553. 

30 Id. at 549. 

3 1  Id. 
32 Id. at 551 (emphasis in original). 
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Berg therefore makes clear that, under Washington law, parties to a 

PSA cannot rely upon a "then non-existent instrument" for a legal 

description. As in Berg, the PSA in this case "contains its own fatal 

deficiency by referring to and relying entirely on the description of lots in 

a short plat [or subdivision] to be later (almost 4 years in fact) approved 

and recorded."33 

Grand Ridge was not conveying a large undeveloped parcel of land 

to Riverside. Instead, by the plain terms of Riverside's PSA, Grand Ridge 

was conveying 22 (later revised to 21) "future finished lots." None of 

these smaller parcels existed when the PSA was executed. Indeed, Grand 

Ridge had not even submitted its application for preliminary plat approval 

at the time the PSA was signed. Moreover, final plat approval was not 

obtained until nearly four years after the PSA was signed. 

Recognizing the conundrum of describing lots that do not exist at 

the time the PSA was executed, Riverside argued below that 

RCW 58.17.205 permits the sale of "future" lots within a subdivision. 

CP 742. In actuality, compliance with RCW 58.17.205 does not substitute 

for compliance with the statute of frauds. A PSA that seeks to convey lots 

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



RCW 58.17.205. Regardless, the subdivision statute only permits the sale 

of lots within a subdivision if, at the time the PSA is signed, there has 

been (1) "preliminary plat approval;"34 and (2) the PSA expressly 

conditions the sale of the parcels on obtaining "final plat approval." 35 

Since neither of these conditions were satisfied here (i.e., the PSA predates 

Clark County's preliminary plat approval and does not expressly condition 

the sale on final plat approval), RCW 58.17.205 does not apply. 

In short, the PSA that Riverside seeks to enforce fails to satisfy the 

statute of frauds because it purports to convey property that did not exist at 

the time the PSA was signed. Since the property (or properties) did not 

exist, the PSA also fails because it could not adequately describe the 

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

34 Preliminary plat approval is the approval from the governing agency of the proposed 
subdivision showing the general layout of streets and alleys, lots, blocks, and other 
elements of a subdivision consistent with the requirements of thls chapter. 
RCW 58.17.020(4). 

35 Final plat approval is the approval from the governing agency of the final drawing of 
the subdivision and dedication prepared for filing for record with the county auditor and 
containing all elements and requirements set forth in RCW 58.17 and in local regulations 
adopted under RCW 58.17. RCW 58.17.020(5). 



3. The PSA violates the statute of frauds because it 
attempts to convev a portion of a larger parcel 

The statute of frauds also prohibits a legal description within a 

PSA "which designates the land conveyed as a portion of a larger tract 

without identifying the particular tract conveyed."36 

In Howell, the Court denied specific performance because the legal 

description sought to convey a smaller portion of a larger lot that was 

legally described in the agreement.37 The Court in Howell declined to 

specifically enforce the PSA because the parties were attempting to 

convey only a portion of the property actually described in the 

In this case, Riverside described the "future finished lots" as 

follows: 

Twenty-one (2l)$nished lots in the 
proposedplat of Grand Ridge Terrace. 
Seller warrants that the property is 
contained with (sic) the boundaries of the 
property described in Schedule A of the 
commitment for title insurance by Chicago 
Title Insurance Company Order 
No. K128398 with the effective date 

36 Howell v. Inland Empire Paper Co., 28 Wn. App. 494,624 P.2d 739 (1981); see also 
Martinson v. Cruikshank, 3 Wn.2d 565, 567, 101 P.2d 604 (1940); Garrett v. Shriners 
Hosps. For Crippled Children, 13 Wn. App. 77,79, 533 P.2d 144 (1975). 
37 Howell, 28 Wn. App. at 495-96. 

38 Id. 
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June 26,2002 attached hereto as Ex. "C." 
(Emphasis added). 

As evidenced by the PSA's plain language, Riverside was not 

seeking to acquire the entire parcel owned by Grand Ridge. It wanted the 

right to "close" on some or all of the lots. Indeed, once the County issued 

its final approval, Riverside did not seek to have escrow include, in the 

final legal description, the storm water retentionldetention ponds that 

Clark County required to be created as a condition of the final plat (this is 

the reason the lot count dropped from 22 to eventually 20 lots). Riverside 

only sought to acquire a certain portion of Grand Ridge's entire parcel. 

Adding to Riverside's difficulties in trying to defend its use of the 

wrong form of PSA is the fact that "closing" of the parcels was to occur in 

at least two phases. According to Riverside, it could pick and choose 

which parcels, within each of the phases, it wanted to acquire. In other 

words, Riverside could wait and see how the County finally configured the 

shape and size of the individual lots before it decided which portion of the 

larger parcel it wanted to acquire. CP 339. Indeed, Riverside could have, 

under its interpretation, chosen to close on the most desirable lots. 

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

denied because Riverside cannot prove, by clear and unequivocal 



evidence, precisely what property (or properties) the parties intended to be 

conveyed when they entered into the PSA. Simply describing the property 

to be conveyed as "hture finished lots" within the "boundaries of '  a larger 

parcel is, according to the court in Howell, a direct violation of the statute 

of frauds. 

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

Riverside argued below, and Judge Harris agreed, that the PSA's 

deficiency in providing an adequate legal description did not matter 

because the PSA authorized escrow to insert the correct legal description. 

Riverside's argument assumes that escrow had extraordinary powers to do 

what the parties could not (i.e., go beyond the PSA to describe future 

parcels after they had been created and selected by Riverside for closing). 

This argument fails as a matter of law. 

First, the parties removed escrow's authority to insert a correct 

legal description when they signed Addendum 1. Second, even if the 

parties did not intend to remove escrow's authority in Addendum 1, 

escrow did not have the authority to insert a valid legal description over 

the parties' signatures because escrow was limited to using the legal 

description contained in Ex. "C." CP 450. Finally, escrow did not have 



authority to wait until after the lots were created to insert a "corrected" 

legal description of parcels that did not exist when the PSA was signed. 

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

Escrow does not have unlimited authority to compare or insert 

legal descriptions because an agent's "duties and limitations are defined 

. . . however, by his  instruction^."^^ In Denaxas v. Sandstone Court of 

Bellevue, LLC, the court found that a title company's escrow did not 

breach a fiduciary duty or duty of reasonable care for failing to compare 

the closing documents and pointing out a discrepancy to the purchaser.4' 

The court held that the escrow instructions did not include the duty to 

compare documents for the purpose of unearthing any discrepancies, nor 

did they indicate that the title company was expected to locate and identify 

any discrepancies.42 

Unlike in Denaxas, escrow here did not have any instructions 

because they were all deleted by Paragraph 1 of Addendum 1. Moreover, 

even if the instructions survived Addendum 1, the instructions failed to 

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

40 National Bankof Washington v. Equity Investors, 81 Wn.2d 886,910, 506 P.2d 20 
(1973). 

41 148 Wn.2d 654,663,63 P.3d 125 (2003). 

42 Id. 



commitment number listed in Addendum 1. Escrow in this case could, at 

best, only insert Ex. "C," the document expressly identified by the parties 

as the legal description. 

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

In support of its ruling, the trial court held that the case of 

Nishikawa v. Eagle High, LLC, controlled the outcome of this case. 

CP 943.42 Nishikawa, a recent case from this Court, is factually and 

legally distinguishable. In reality, Nishikawa supports Grand Ridge's 

position. 

In Nishikawa, this Court addressed whether a party may 

unilaterally revoke the authority given to an agent to correct or insert a 

legal description.43 This Court held that the parties "freely entered an 

agreement and the existence of this agreement precluded agency 

rev~cat ion."~~ In this case, it is undisputed that both parties mutually (and 

not unilaterally, as in Nishikawa) revoked the authority of escrow to insert 

or correct the legal description at closing because both parties freely 

entered into Addendum 1. CP 4 10- 13. 

42 138 Wn. App. 841, 158 P.3d 1265 (2007). 
43 138 Wn. App. at 848. 

44 Id. at 849. 
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Nishikawa did not represent any change in the law. As noted in 

Nishikawa, Washington courts have previously held that a legal 

description may be added to a contract after it has been executed by the 

parties, thus satisfying the statute of Washington courts further 

recognize that the parties to a contract may appoint an agent in the 

agreement to addend or write in the legal de~cr i~ t ion .~ '  If the agent enters 

the legal description, the agreement will satisfy the statute of frauds.48 

The parties to a contract may also refer to another existing 

document to satisfy the statute of frauds. "Compliance with the statute of 

frauds is not limited to a single, signed piece of paper, but may be 

evidenced by several documents clearly related."49 However, the courts 

have held that parol evidence may only be used to apply the description 

contained in a writing to a definite piece of property, and to ascertain its 

location on the ground, "but never for the purpose of supplying 

deficiencies in a description otherwise so incomplete as not to definitely 

describe any land. The description must be in itself capable of application 

to something definite before parol testimony can be admitted to identify 

46 148 Wn. App. 841 at 848 (noting the temporal aspect of the statute of frauds). 

47 Edwards v. Meader, 34 Wn.2d 921,925,210 P.2d 1019 (1949). 

48 McKoin v. Kunes, 5 Wn. App. 731,734,490 P.2d 735 (1971). 
49 Knight v. Am. Nat'l Bank, 52 Wn. App. 1,4-5,756 P.2d 757 (1988). 
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any property as the thing des~r ibed."~~ As stated previously, neither of 

these exceptions apply in this case because the PSA was for the 

conveyance of lots that did not exist at the time the PSA was signed. 

Unlike Nishikawa, the PSA in this case attempts to convey "future 

lots." Riverside argues that the law permits escrow to wait until the lots 

are created before inserting a legal description. This argument is not 

supported by any reading of Nishikawa and directly contravenes the 

Supreme Court's holding in Berg v. Ting, supra. 

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

As explained above, closing was to occur in two phases, assuming 

Riverside chose to close on all of the lots. This phased closing, or the 

"pick and choose" by Riverside, would, at a minimum, require the parties 

to execute future agreements in order to convey some or all of the property 

to Riverside. For example, the trial court ordered specific performance of 

the PSA, but what if Riverside did not want to acquire all 20 lots? Would 

the trial court have to determine what lots Riverside was to acquire as part 

of the first phase of the closing and then direct escrow to provide legal 

descriptions for those lots? 



To comply with the statute of frauds, a written memorandum 

"must embody all essential and material parts of the contemplated lease 

with sufficient clarity and certainty to indicate the parties' meeting of the 

minds on all material terms with no material matter left for future 

agreement or negotiation."51 This Agreement was so fraught with errors 

and irregularities that it would be impossible to ascertain, from the face of 

the PSA, the parties' actual intent. 

In this case, the parties mutually understood many of the material 

terms; however, the parties failed to specify and reduce all material terms 

to writing, thus there is no valid agreement for a court to enforce. In 

particular, the "two phased closing," and the ability of Riverside to 

determine if it wanted to close on all of the lots, means that the parties 

would have to execute additional agreements in order to close on the 

conveyance. 

Accordingly, Riverside must prove by clear and unequivocal 

evidence showing "what must be done [by the parties] to constitute 

performance."52 For example, Riverside cannot meet this burden because 

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

5' Saunders v. Callaway, 42 Wn. App. 29, 36, 708 P.2d 652 (1985). 

52 Hubbell v. Ward, 40 Wn.2d 779, 785,246 P.2d 468 (1952). 
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Riverside intended to acquire, and in what order. These essential terms 

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

F. Attorney's Fees to Grand Ridge 

The trial court erred when it awarded attorney's fees to Riverside 

as the prevailing party pursuant to the attorney fee provision in the PSA. 

CP 406; CP 976-977. For the reasons provided in this brief, Grand Ridge 

submits that it should be deemed the prevailing party at trial and on 

appeal. The fact that a PSA is unenforceable does not nullify the attorney 

fee provision. A party that argues that a contract is unenforceable may 

still collect attorney fees under the attorney's fee provision.53 

VIII. CLOSING 

Riverside simply pulled the wrong form of PSA. Instead of using 

a form that complies with the laws of Washington, it used an Oregon 

"future finished lots" agreement. Under Washington's statute of frauds, 

close is not good enough when it comes to legally describing property, 

especially when those lots did not exist when the PSA was signed. 

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

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

53 Herzog Aluminum, Inc. v. Gen. Am. Window Corp., 39 Wn. App. 188, 692 P.2d 867 
(1984); see also Labriola v. Pollard Group, Inc., 152 Wn.2d 828, 838, 100 P.3d 791 
(2004); Wallace v. Kuehner, 11 1 Wn. App. 809, 821-22,46 P.3d 823 (2002). 



PSA is valid. The Court specifically should timely reverse the trial court's 

decision and grant Grand Ridge its Motion for Summary Judgment. 

Dated this 7th day of November 2007. 

SCHWABE, WILLIAMSON & WYATT, P.C. 

Bradley W. Andersen, WSBA #20640 
~ h i l l i ~ - ~ .  Haberthur, WSBA #3 8038 
Attorneys for Appellant 
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The lionorable Rober, L. IIurris 
flearing Date: June 29,2007 
Hearing Time: 9:00 am.  
With Oral Argument 

SUPERIOR COURT OF T H E  STATE OF WASHmGTON 
FOR THE COUNTY OF CLARK 

GEONERCO, INC. and/or assigns, nMa 
RIVERSIDE HOMES, MC., an Oregon 
corporation dlbla Riverside Homes Vancouver, 

( THIS MATTER came on before the C o w  for hearing on Plaintiffs and Defcndant's 

Case No. 06-2-02579-6 

Plaint iff, 1 ORDER AND I SUBJOINED JUDGMENT ON 
v .  ' MOTIONS FOR SUMMARY 

/ Motions for Summary Judgment. in connection with the Molions, the C o w  has reviewed 

GRAND RIDGE PROPERTIES IV I.LC, an 
Oregon limited liability company, 

Defendant. 

the following submissions by the parties: 

I. Plaintiffs Motion for Partial Summary Judgment, dated March 8,2007; 

JUDGMENT 

I Clerk 's A cffoo RequiredJ 

2. Declmtion of Todd Boyce in Support of Plaintiffs Motion for Partial 
Summary Judgmenf March 8,2007; 

3. Declaration of Paul E. Brian in Support of Plaintiffs Motion for Partial 
Summary Judgmen~ March 8,2007; 

4.  Defendant Grand Ridge Properties 1V LLC's Motion for Summary Judgment, 
dated March 16,2007; 

5 .  Memorandum in Support of Defendant Grand Ridge Properties IV LI,C's 
Motion for Summary Judgment, dated March 16,2007; 

ORDER AVO SUBJOLNED JUDGMENT ON MOTIONS Smith 
Alling 1102 Brosdn%y Plaza w3 FOR SUMMARY JUDGMENT - Page I 
Lane T a m s  Wahlngton 98002 
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6. Declaration of Jeff. F. DuIcich in Support of Defendant Grand Ridge 
Properties 1V LLC's Motion for Summary Judgment, dated March 16,2007; 

7. Plaintiffs Response to Defendant's Motion for Summary Judgment, dated 
April 2,2007; 

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

9. Defendant's Response to Plaintiffs Motion for Partial Summary Judgment, 
dated April 2,2007; 

10. Declaration of Phillip A.  Plescia in Support of Defendant Grand Ridge 
Properties IV LLC's response to Plaintiffs Motion for Partial Summary 
Judgment, dated April 2.2007; 

I I .  Declaration of Kelly M. Walsh in  Support of Defendant Grand Ridge 
Properties 1V LLC's Response to Plaintiffs Motion for Partial Summary 
Judgment, dated April 2,2007; 

12. Reply in Support of Defendmt's Motion for Summary Judgment, dated 
April 6,2007; 

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

14. Plaintiffs Reply to Defendant's Response to Plaintiffs Motion for Summary 
Judgment, dated April 9,2007; 

IS. Oral Argument of April 19,2007; 

16. Plaintiffs letter to Judge Hams, dated April 20,2007; 

17. Plaintiffs Supplemental Memorandum on Cross Motions for Summary 
Judgment, dated April 20,2007; 

18. Declaration of Jennifer Valenta in Support of Plaintiffs Supplemental Memo, 
dated April 20,2007; 

19. Defendant's letter to Judge Harris, dated April 23,2007; 

20. Judge Harris' letter to parties, dated May 2,2007; 

21. Om1 Argument of May 1 1,2007; 

22. Defendant's Response 10 Plaintiff s Supplemental Memorandum on Cross 
Motions for Summary Judgment, dated May 14,2007; and 

ORDER AND SUBJOINED JUDGMENI' ON MOTIONS Smith 
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1 1 23. Memorandum of Opinion, dated June 7,2007 

2 1 The Coun has also heard and considered the oral arguments by counsel and fmds and 

concludes that no genuine issues of marerial fact exist and Plaintiff is entitled to judgment as 

/ a matter of law Bared on the Cow?'s review and consideration, it is hereby: 
4 

ORDERED as follows: 

I .  Plaintiffs Motion for Summary Judgment is G W T E D ,  and a Decree of 
Specific Performance is hereby made to Plaintiff with respect to that certain 
Purchase and Sale Agreement, dated June 13,2001, as amended, between 
Plainliff and Defendant; 

2.  Defendant Grand Ridge Properties 1V LLC's Motion for Summary Judgment 
is DENIED, 

3. Defendant is ordered to sell to Plajntiff, and to fully cooperate in any 
activities necessary to closing the sale, the property at issue in this 
proceeding, specifically Lots I through 20, Grand Ridge Phase IV, according 
to the plat thereof, recorded in Volume 3 1 1 of Plats, Page 367, records of 
Clark County, Washington, at the purchase price of %1,2 19,000, prior to any 
offset for attorneys fees and costs which may be awarded to Plaintiff (the 
"Purchase Price"), 

I 

4. Closing of the sale shall take place no later than thirty-five (35) days after 
entry of an order on Plaintiffs request for an award of attorney's fees and 
costs; and 

JUDGMENT SUMMARY 

............................ a. Judgment Creditor: Riverside Homes, lnc., 
d/b/a Riverside Homes 
Vancouver 

........ b. Judbment Creditor's Attorneys: Ater Wynne LLP 
Paul E. Brain 
601 Union Street, Suite 5450 
Seatrle. WA 98101 

.............................. c. Judgment Debtor: Grand Ridge Properties IV LLC 

O R D E R  A N D  SUBJOINED JUDGMENT O N  MOTIONS Smith 
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d. Judgment Debtor's Attorneys: ........... Schwabe Williamson & Wyatt PC 
Bradley W. Andersen 
700 Washington Street, Suite 701 
Vancouver, WA 98660 

e. Attorney's Fees and Costs: ................ $ 

f. Post-judgment interest as provided by statute. 

6. This judgment shall constitute a fmal judgment on all claims and defenses 
asserted by the parties herein. 

DATED this &%ay of 

By: 

/ Attorneys for Plaintiff 

Approved as to Form Only for Entry: 

SCHW-E, WALlAMSON & WYATT, P.C. 

Attorneys for Defendant 
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I N  THE SLIPLRJOR COl1Y.T OF 7 t lE  ST.4TE OF \~'.-lSlIINGTON 
I N  A N D  FOP TI IE  COLrNT'? OF C L A R K  

CLOWERCO INC and'or ;tssigrrs 11 1 3 N o  06 2 02571)-6 
PI \  ERSIDE HOLIES. INC an 0rego11 
Cvrporarton d b a  Riversltie Honier SUPPI.EI\ICNT.AL IClDGI\ IENI 
\ : ~ i i c c ~ i  er 

IClerk s -4crlon Rrcl i~rrzt l ]  
Plainliff 

GRAND RIDGE PROPERTIES I \  LLC' nn 
C~IP~OII l l rn i~cd  I iab r l t i~  cornpar>.. 

011 June 29 '007 i l r ~ i  Coun rn~ered lrrdgmenr it, ~ h e  insrnilt acrro11 111 f a r  or of rhr 

Plainrlilbur leser\lng for lnler d c i e r r n ~ i i ~ i ~ o i i  the alnoui>l ol Jlrorne!s fees and r o r s  ro he 

n . l , t r d ~ d  l o  PlalnrtfFas rlie p r r \  n t l t l~c par!\ Bnscd on l h ~ s  Courr s R r i  t e \ \  o l  P l a ~ n i t f l  j 

Aiortci~ anJ ?Ifidat 11 111 Supper1 o f  dn 3x5.ird o f  lezs arid costs and Deieridni~r i 11hnl15.;1onc 

~ I I J  arpunwrir> tn response I T  IS ~IEFGR'I O R D E R I D  as f v l l o ~ \ s  

4 S S  ' 12 Icmi cosrc In It,? J I ~ ? Q U I ~ I  ol % 1 7  I -  ?i for 3 l(11nl jlrdgn~ei?r of 590 1129 Z i  

Sn7 I t h  
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I P . r ; r ~ i . . . i l . r - . ~ .  ,, : - C?a , l l e  ,a; , ,  I: :?-,e 
4,,r,n,,, ol c o .  ra .5 .1- . i  , :I. ';  ~ : 7 :  



t. tuJgr11~r11 C r r J ~ ~ c r  r .411nrn?\i Sri71th ,AIII~I: 1.31>e P S 
Paul E Brarn 
1 102 Broad~ba! Plma $10: 
1.aiorna \\',A 9 8 5 0 2  

L I v d , g n ~ ~ ~ ~ r  Drllrc,r Grand K~dge Propsn~es 11 L L C  

411<?rne\ s ~ C P S  and Cosrs % 90 029 25 

f Pos~ j r ~ i l ~ n , e r ~ i  rrltcrest as  ,pro\ ~ d e d  b! slalule lo ran froni rhc date  oi  enri! of lhls 
Order 

Is/ ROBERT L HARMS 

Honorable Rober~ L H~IIIS 

Stnrth 
Alllng 1107 etcadwai  Pls;a Y a O j  
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I DESCXlPllON Of PROPEII TI 10 b i  CGPlL 'EYl i ,  Sei la  ag r r i r  lo i l l  to D u j i ~  r>J 
D u ) c ~  agrcxq ro p u r i h b e  fson~ Yyl l c~ !  u b n  bc icrnls md cuuditioni hcr mslta sc.1 lonll, 

h l  ccflam r ca j  Propcfry dejrnbed as ?? h i l v ~ c  i u u ~ b c d  lois lo akd in Cn.mJ 
b d g e  Tenare I 'hax 4 22 h ln~rc  It ~ u b d ~ ~ n r o n ,  C m s  , V . x h u ~ ~ ! ~ n ,  &o 

knolrn as  

-- - -- --__I_ ___-_______-__-_A 

rogcctlrr ~ ~ i h  21) trnpro\cmcnir mJ h:~wc, he r<on  ard all r t h c d  nghb a ~d apFwieo3ficeJ 
rhc~c io  a r  trell .u .dl lntanglblc ~ r n ~ ~ n ~  ~ ~ s o c l a t e d  therr.wtl> Solloc W J  rarru t l la~ Uus L, 

I 
thr conccr lcgd dcscnpooo of the  Pfopcrty to 6c con i cycd  pulsuvl~ l o  h s  r\grmnicnt 

I 
If h c  ahovo  kgal d e m p h o n  ts,not 2 cornplcIi. I t  g d  ddescnpbon oi  rh - hopcrty  ro  bc I 
cuu.eyrd, Sellcr xhall plovtde Buyel W~JI ;l cornplc~c tcgd dc5cnpl~on i e U u  3r1d B y c t  I heleby auetonre E-.crow 10 tnstn oxa  fielr \rgnJruin h c  conccl l e g d  r cscnpuvn of rhc 

rtd Propcny C'Fmpc1ry'3 

I 2 w C l t ~ 5 E  P R l J E  The p u r c h u e  prlte sliall bc Onr Attlton Two Hcmc rcd lhny 1u.o 
T h o u ~ a n d  dollars ( S  1,232,000 00) I& p u ~ ~ c l ~ u z  pnre shaU k pwd m G rb Jr 01r rmc o f  
i l o s ~ n g  I n s  my m e n  lnoocy predlou,ly p a d  b ,  buycr RIG pruchas. phcr hcrrrn 1s 
baxd o n  J lo$ y ~ c l d  of ? I  F u u ~ h c d  t u b  Fdty f ~ v c  h u m d  dollars (555,000 00) pel 

lot Cor h c  Cksl I 1 clo,ed m d  S5J 000 01 bc rerond I I c l o ~ t d  lo I ~ I C  e v c  01 r l i c  lot ytrld r r  I 
Icrs  rhan 2 2  Fmubrd lots, 010 pkcbssr pnw t ~ c n u ,  shall k tduced by ~657,000 00) pcr 

f costbcd lot l e u  IIW 2 2  

I t EmS1 MONEY W - C W  - Uppn ~ J K  d a c  nuycr o r k n o ~ t e d g c s  11 c i ~ p i  o l  ;I MIr 
t w a ~ ~ c d  copy of tlus ~ g r r c m e o ~ ~ ( ' ? ~ l u ~ u a l  i i c c c p ~ m e " ) .  Duycr shall  dc ~i-cr and dtpurit 

I '  
Millb Chicago TlrJc Company f -Csnovi - )  m h c , ~  Monq Prorm~~or ) .  NOIC pay3blc cn 
thr rum of Ta iu ry  Two Ibousmd /l!oll.m (612.000 W) lirrduo Ftvc I 3 )  btuinesv &I;.. 
d i e t  EJuyer noirf icr  Selltr 1b1 I I  ha s l r tmo~cd  31e rcs\lbll,r) C o n n n e c ~  y \wrcd L"rlov.~. 
Btlyci shdJ convcrl the pron)riso~y n61r,to c a 5 t c  anrl ~ r I i a i e  tir  p ~ o t e d r  10 bcrot.: \\,tdi 
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. I 
4 1 E,\StBIt Ill '  (:OPJJTNGENC'< T!u, c l f c~  I )  ~ > ~ u e r : l )  '!~JCC! 10 U U *  e r  cnrnpl(cmp,, . \ I  

IU w l c  t x p t n s e ,  o f ~ ~ l b l l l t y  s e )  br1,bc d c ~ t l c [ m c ~ ~ (  (.I Ihr f ' r o p c q  l h ~ i  fcas~blltr, 
~ : L M J ~  !,ball be m r n p l r ~ r d  wt&r f,f,t&,n ( 1 5 )  t ' r r , lnr; : ,  (jay; born dii l z r e ~  of hluni~l 

I 
ACccpiBDcc o r  rbe brc Seller I ss piov~dzrl 0 1 ~ y t . r  \ * , I ~ I  3Jl nf h e  Pro  try b c u r n e n ~ ~  I I 
d e x n k d  below ( r hc  "Fcos~bihfy Ptnod'? 1 1  Dugcs  shall tlzern, rn tti ulr and 3 b m l u r ~  

b x r r ~ i o n ,  l h r  r t ~  ru~cndcd usclol. ' c Proprny 3ppe.m 10 Ge c~.onorn\cdly ~ , i a F l c  md 
m h ~ l c ~ t ~ a l l y  fcxlblq, t k t r  nct~~ftcnr, T D 1. .!,dl k c  pi011Jfd 10 S C ~ ~ C I  (n J ~ T  me, tin 01 b~forc 
rhc Li),r dny o f  t h c  f.tos~bcl~ty ~k_ncd! .L>ilnp, 1b.11 th i  ~ o n h g e n c y  bar  t : t n  rrrnovrd I (  
D u ) r ~  t l c c t s  not 10 ptocrcd  wh \h: (xl?acbon. no ~iohcc 5f~dI be ei\.:o ro Stllrr, rlu, 

I I 
t n n i 3 i O o o  1 h d 1  t~ nuU m d  .,@!if ydus o & ~ t r ~ : ~ s c  o p r d  upon by rlc p,arbcr to 1lu5 

A p r c m i o l ,  md d l  &I L)$nt.y 11tqo;r1ccJ tmctcc iJu5 tmuacbon  i , -ge~her v; tb  m y  i 
a u n x d  inlcrcsl s b l l  b? r r t m e d  

5 C'LO.<;JNcj 

n) k i n o a c r ~ o n  s h ~ l l  close u , F ) \ r  ( 5 )  V ~ I R S C )  ~ c r c ~ r d m g  to ~ h c  : h c d ~ ~ l c  sc t  l o t h  
tu lou-  

i 
t 

1 S~uty ( 6 0 ) & ) 3  I t  

aficr the l o b  src "Fuushcd 
~ C C O I ~ U J ~  IR thc d e h u o n ,  

of P w h d  Lurs X I  f o h  below 

U Oue tfund~cd (100) d a y 3  ' 1  
sAcr cbc Clozlag of Phase 1 or 
11urry (30) h y s  &a Lhc I O I S  
a ~ c  Furlsheit, l r h i t h ~ v c r  is 

(10) d ~ y s  pnol 0 ~ h c  clo5ing o f  
III ta mIc & s a c  lon, In ws1r.r dJ 

mntlngenrrrs and 31 wyrunc d u r n }  lhrl A ~ i e e m e i ~ r  
I I  my p h x e  t1031og 19 I b c  ncxt stllrdtded t l u s ~ a g  Jaic,sllsJI occur i f  

C )  Thr t l o s l n ~  o l  r h r c  v;wssr\nc)n rhall platc  31 E i r ~ o t v  



6 COtWEYN.ICIIJC; Trttc lo \hc Picper ry  r h J l  k w n v c ) r J  I D  nu )  r UI tlo:u\g by 
~vmranry d u d  f ~ t c  of enrnlr-,ti;u:r<> t , r ' d r f r cb  wJ Scllcl 5b;lll d c l w ~ r  ,lor\csI,on of ~i , (  
Proper~y ro Buyer b e c  ol all iro.wcicc,crr ~e darc of clo;lrig In  adifr~ron, Sellel ,hAl 
prowdr Duyrr \ \ ,~ th  a \vxlttn subRn,n;u\ o l  r h c  Inlurg,ble P ~ o p c r t y  r~la t r t  g ro ~ h c  P J C ~ K ~  
a1 Closing 

7 CLOSING A D N S  r F~IENIS AND COSd s 

a) h o y  and all sfale, ruwt) for at: cunerlf yenr, relib 01 orhcl wtvrntb 
hod opcy;uiDg c x p o u s  101 :I pCrtunrllg ro ilrc Proptrry. x b l l  bc 1 ivrared bcl\ \ccn 

SrUtr and Buyer sl vl  rbc,rlo;ul~date Any pro !anon1 b a r d  on s ~ t i m ~ t i ~  shill1 bz 
subxqucn~ ly  odjuslcd a f t r ~  :\osmg wlicn ocrud  GO% m d  pn.nt,nnl tan bc 
crtlculated, and ~ b c  for any ovc~age or a d j u ~ ~ c u t  sJall prornplly psy 

I I !  
b) SeJlcr shall pey fo; tbc cojl of tht A 1 7 A  PIIIC Yohcy, transfer WI r, prn-I& xhs i e  

I 
of the properv LUCI did ooc,hnlf Escluw Fee5 ad 311 othrr cr$orna~v clo5tng 

r o J b  b~ sclro Sciler 3 a i l  ah; poy ot of pnui 10 c los~ng  (13% county L O ~ A  

lmpro\-emtrrt Dtsmcr, Itt ,  l q L r r l e  3 r d  asscicrxtrd u l ~ h  fila~g, p r ~ e - s r m g ,  
and ~ewrdmg of f d  X U ~ ~ I < U I O I \  m3p 

I ! I  

) S t u n  lo p a y  an v n p a a  lccs nquucd to complete dic \ubdjwsion u lprovcmenb und 

l o  r n o r d  tbc pla T b e  P ~ C < I ; \ S F R  wlJ  p3y dl foes assucr3~ed Gih obkuniog 8 

~ o d  butlJ)ng pcrn)ll To< subkc! lots 
. . 
. L 

1 )  ' 

a) ARC; tbc dale of b l u n d  ~ k c ' r ~ n n c c  D~byer  ago)^, andrmployt r r  >hall h r e  h e  
nxhr ro cotcr oolo rhe ~icbcrty!roJ drr p w p o r ~ .  of arwrnplrsi~ng D 1ryc1'5 o b p  II + r s  

for u h c  ,tudy m d  Je\ctopmmt ol  rhc Prc~crTy Duya shall r c : l ~ ~ e  11)c P~o jx r Iy  
l i  I 

re;uooably c - o o s m r  i r t h  I!, ~ r c \ e r i t  tood,r>on la tbc evem of  Ie,rnmstion of  rhc, 

Afyccrnc~I ekwpr u, c b c ( c a '  of StI111'3 dcfauI( Buytr D ~ P C  I D  hold Srllrr 
kwmlcsx 60m m y  and all , dm \ acts  01 c I a ~ m s  m k n g  our of or UI coanrcbon w \ h  
B U ~ C I ' S  X ~ I O D S  lo lurpmbng and lrstlng hc P~opcny  T h e  foro;omg uulcnxuty 

! I 
shatl not apply Lo ( I )  t o m c ~ r  h d o u s  >ubstmcr rmstmg o o  be Prupeq, (11) 
my d ~ s p r n ~ o o  vf an) e x 1  ~ m g  ,tout or hvxttous substmcc ,u a I At of Bu) er ' 5  i ' 
l e s b g  (1tr)my ac l  or ornI,,)ol) 1,~ %Ucr v - ~ d  \ IS) my t~ teo t  d c f c c r  u, rhc P~ope r t j  

I '  I 



9 SELLER'S WPRESENTAIJONS AND' WAWJ !L.<, Sellel rrprrsr~~ts, vinnants and --- 
covcnnots the fo!lo\vmg lo Bujer  I 

c x c c u k d  and dr h r c d  by Seller 

b) X c  Sel lc r  hns fce the Y r o p e q  u h c h  s of ibe C o s u ~ g  Dde,  -w11I 
bc bcc and clear defctts, and cncroachsn-n~r The ~ c r m  

of way, or a p p w e ~ ~ a n ~  i s  necessary to 

a ~ l d  cert~fiwles ol occupancy 

' I  1 :  
c) t b m d o m  Substzn- - l o  &t ) a t  01 Sellct's knowledge & e ~ c  k no l w 3 d o u  

wask or hawdous subsbncd  op rhc Yropcrry (including the Ian l, swfacc warcr. 
1 .  I @owd water, md any ~ , m ~ i ~ v s m c o h )  a m h  lcmls are defir ed by any law, 

11 :my hmYdous w a l e  or 
StUrr a g ~ c c i  o I I I I I ~ ~ U ~ ~  md 
rlcan up co: 5, fees or fines, 

by or 3ssesscd agai .1~1 Buycl  Thers 
I 

m the Property undcrgrocnnd slorngc tanks, 
asbcstosanraioing material spills or plychlo~ oatcd biphcoyls, 
including those cleclric tramformers or . )&el  equipment. 

heal& is~ues applicable tonhe P m p y .  

d) ~ l h n  Claims or ~ o o u n i & c n d  - Scilrr a a n a a l s  ihrc i t v r r  NC n u ; k e i n  or vclba~ 
contncts or agrcemenb To; ~ $ c  !sriIe, I ~ J S C ,  rend  01 use of h e  l P r o p e q  or my 

may be birulrng agalnsl hc Propcny 

ag<a&l Buyer. &so. Oerc ate no otha 
covcnug or afkchng thf Properry which 

qainst Buytr Seller has ncc rcceivcd notice 
from any g o r r m m m U l  02, ihr tc  u r  my LIDS, IrUD:, or SlDr to bc 
lorme4 ih. Ih in Nl rompLmcr 16th dl ippliable local, 

laws ~ n d  requirements 

c) LC@ A c b o ~  - k e  i s  sukL, p r o u e d l ~ g  or mvesbgabbJn pcndurg, or tn 
Scllcis  knowledge m y  ogtncy, court or oiler  govcmmcntal 
authority whicb Btiyer's mended use LJICI -of 

f) F o ~ c i g  Pason OI E m Q  Sil!cr(ts not r furr~yl, vl>On, ocii i r i ~ i  :nt illen, farrjgn I 
corporation, forcign ~ n r ~ e r s h ~ p . l f o r e ~ g v  tnbr UI lorrign esrare, a .  those tcrnls a ~ c  
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d e h e d  in the Jn!emaI ~e?e?ud Cocte and \he Income .l'm Regdnt ons promulgated 
I 

&mundc~ At closbg, Sellex, s!dI ctelzver IO Exrow a ccr t i6cs  c or no,>-foretgn 
status in rba fonn required b w m c  Tax Regdor~ons  and ~ e a s o r r ;  bly :~u rphb lc  lo 4 p  
Buyer In thc cvcnt ~ e l l r l ~ S h i ~ ' n o 1  deliver such crrtificatr to E arow d closing, 
Escrow shdl ~ , ~ h h o l d  thc'ahdru,, rcquircd p\usumt to S t x ~ o  I4 IS of h c  Ioteroat 

I :  i . .  
Revenuc Codc and subm~t such \\~d,holding lo ~ h c  lnrcmal Rcvenu . Scrvlct 

I !  
g) Lexal Lot -Each lot conv:yrd t l o s i ~ ~ g  ,ball bc o lrgd lot in cool ; I m c e  ~~7th t a l c  

sranltes: md local oldinandri. , 

I ' I 
I -  I 

h) No h f a c t r  or P t o t c c ~ u i  Spec!rss Scller uisnxlls, lo the besr of jr k o u ~ v l e d g ~  that 
tbc Propeq ts h e  o f h t ~ i  or m f ~ a e o I o g t d  a~hfai-ts a d o r  pr otccted spccru 

1 '  I i) = - Selln wananu,  that cbc P r o p t ~ t y  is presently sensed b l  a public water 
muin, public reurl man, k+s dam,  md eIecuic dumbu~ioo Ilor h e  irrnl " icnrd  

I by" n l c m   bat a maul d? h e  c p a b l e  of a d q ~ e l y  swing th. cntue pmpcrty 
I 

abuts or adloms thc Propmy ar/zt,rne pornt 

I '  I ' 
ID. SELLER'S O B t N I O P I S  PE~DI(G'CLOSINC~ - During tbc I c r m  01 h> A ~ e c m e n t  

until t c rmbdon  as bertiu povidcd, ScIJt;, Covenanlt md apec3 lo  perf0 thr followhg 
obl~gdtions i I 
a) Ploperty DocwncnIs - Buyer with copies G I all doc.rm~enb 

pertainjog lo the shall mcludt. but not be limited 1 1 .  (hc prtlimiuary 
rcqrtncd for f~d plat appro~~al,  the recorded 

md otber wnsultkp. stud e5, ,011s rcpom, 
I k surveys, e~vilonmenlal devclopmrnt p lws  a t~d  spccifi:x~ions, =-built 

topography plan9 for applicntions, governmeutd .'icenses, permi& 
and apprvvals, yarliw, utility rights md npernen ls  

Sellrr shall provii c R t r y c ~  wrh dl 
resmcti ' )n~ caserncas, 

and/or otber potcntiaJ cx$um6&ces pcrtainbrg to tbc Proputy. Any ddilional 
docruncnk received by $;llc! mibscqrlent lo the dale of Mul le l  Aczeplwct., 
including but not h i e d  to c o p l a  of  my bonds posted by h e  Scllcr, sfla1 k I. ; 
prompCIy f o w d c d  to Bu)w.; ,Pu~chascr is aware [ha SeUcr l?sy be t m l i k g  

borrowed funds to comp)ctc) ibc s ~ t e  ~ n y r o v c m c ~ h .  P u r r l a c  Agrt-emmt 
Manorandom rccolded b;~u$  I f u c c o m y  will be Nbo~dinattd .on drt-omd" by I .  f l .  scllcr lo  dlow ScUcf lo acquue s ~ l z  trnpmvcrncnt lorn. 

i I 
b) -1 Encunlbcr ~ r o p e r 9 : -  ~ c l l e ;  sllall not szll. assign, or conbey my right, dtJe or 

inlcnst wbarsoeve~ v, or io tbk Plopcity lo :my h r d  p;ury. or crc are or ptnni~ ro 



cm~! any lien, t h ~ r r o ~  lvhctr not x pal l  u, full 31 

4, 8 l;rOcf/*+' /#jrL TO , 

action, thal would have the e edt of v i o l a h g  any of its rcprrscnt irions, vanantin, 
1 f !  

coven;alts, awl ogcemenis wnkuncd h c ~ c i ~ ~  

I I I  
d) _Existing FinaDciog - selllet skl iconurle  ru rnake dl  paymenis I qu~red undu h c  

I I 
terns of any exisring bmc ing .on  rbc Propvpy md shall not s ~ f f c r  a (lrfa1111 01 

I permit n dclault to xix thcrc~ de, 
I P 

t?)  Memorandum of Agrcemcnt - (ScUcr shJI, upou requesr by Iuyci, txccute a ' I  mcmonmdurn of lhis A ~ I C ~ C  I whitb Buycr may record , fk 
f) Record Subdivision - taka my and all actiolu to m o r  d 0,e subdivision 

and create the timcly mumer and h a t i  inform be Buycr of any 
1 1  mattrial changes lo lbc   prop,^! IVLY a5 shown on Ehbi1 A,  e 3. the n i d r r  of 
I 

lots, h e  dimtnsion of lob. Scllcqshdl provide Buyn with copies subdivision 
guaranty md ihr Buyer's rcview md approval p!ior to suhmining 
for final p l J  app~oval. 

I I I .  D E M S U R A N C E  - As soon as 4ssiblz &er thc date of h c  Mutual P,cwp~a~cc,  Seller 
shall, m it.s solc cost md cxpense, c+rk Chicago Title (Ihc 'Tit le Corn my*') 10 isrue a 
wmmitmcnl Tor an ALTA O m ?  Exicnded Coverage Titlc Policy (bt luding copics of 
all exception documco~s rt~er&ccdfin said cotnlnitmcnt) in an mno tnt cqud to thc 

1 Purcbax Price, wbich cornmibent shall providc fur the issuance of a f~,!sl rirlc policy as: 
of tbc Closing Darc, subject 10 encumb~ances md includc sol$ endorscrncn~s, 
a m a r i v c  coverage, and otbo requircd by Buycr and Bu;cr's tcnder Tbc 
TiHe Company shall i a u a  thc  Titlc $ d i c y  lo Buycx as soorr possit le sfier Closing. 
Purchaxr shall pay rbc addidondicosr]for the extended covcrage endonem rot 

I 1  12. FMSHED LOTS - Thc lots shall be dcemcd to be "Finished Lotsn whet) all of thc 
following conditions bave been ~ d n , ~ l { i c d  

I t 
I 

a) AU lot comcn have becn h k r d  and plnncd ot pluegrd 
I I 

I I,. I 

b) An power bas been acrivotd , 1 uolities shall bc uncunlljtionalJ); 100% coolpletc 
I 

and r d y  for haok-up, permits .and use. U~ilitics are ddined xi public drrnhng 
I I t  wtcr, storm sewcr, publjc w l a r y  scxtcr, n a h m l  g x ,  tclcphonq'cable tclcvision I 

and undergrotmd p o w  , b n l c / ,  ;anirq scwrr, & \ o m  sewer and ( a w c t  havr: k e n  



lowred uih a skikc or obvidus rnenrjs of locatioo on cach lot. Buyer has been 
of st 1m ,and sanitary 

bcen .,xlcndetJ ~nto b e  

p~ov~c ie  at UnJitits lo cach 
propoxd r 3siden631 bomc 

home lo the sewer u cluitmg a " s t e p  

sewer syslem", wsfcr 
Purcb'wr mindlor 

lo thc walcr district 

,nd uucptrd by 

I I  
T h c  plat has b a n  recordea with all pwch  list iiems compleed 

I I 

7he lots b ~ v e  k n  c~nstrucbon debns, %lock pded 11) ~tc~ial,  chrp pr1t.s 
used lo benetit Chc zubhvulon 

I I 
-I h u  do not comin mo~q(hanll? of o o ~ s r m c w  60 or i ncompcied so11 

wjrhin rhe lot All placcd on the sitc has lbecn compacted 
local building wdc  standxds (1 5% compactton 

Itcen~ed gtotccb~ical  cngbcw as suitable for 
consnucrioa of singlc on n o m l  ~prcad foot ngs. Storm and 
%mibry scwer sysrtms buifding pad of each 1,:l 

Building pcrmiu arc 
improverntnts so lha 
fJjlw lo obtxin nlch 
dcficiencier 

Sbett lights have been inn,llleq and adivated. and mads bauc bec :t colnplcred and 
paved, and strcer s i p s  ar(d mailboxes bavc b a n  insdled Sidewr.Iks ulsrdled pel 

approved M i v i s i o n  pl&, 94ch ;I., ADA and Ckty rcquiied for ;la1 ~emr&tiot~ .  
Drivcway aprons and si$-WE ks for home construction arc h e  ,rspotuibtllty of 
Pruchaser. t 

I . I  I llre Arrhitrclunl Con061 Committee has [ w e d  -r.nirte~~ apprc v d  of Duycr's 
xcbtcctural plaos 



k) Buyer bas inspected Ulc Ibts &th n rcp~csen!aljvc of h e  Seller f( I the purposc of 
I I 

l o t a l j~g  utiJ1ties. c o m r  stakcs, &d identifying my dcfecls in kb: conclcre rvork. 
Any d o f e c ~ ~  nored a1 rhc:ins&ction havc been rcp3ired by Scller $no, ID clonnp. 

I 
Buyel will not be "lulreasonobll .'.as lo any rcpajrs made or con\ple~ td by Stller. 

,I f 
s u b t l i ~ s o o  

m p o v e m e n l s  and lo 
arsocialrd wllh 

I 

of II(  more than c ~ g b t  

l a  CONDlnON OF PROPERTY AT C ? '  OSJNG - 

; I  I ' 

a Condiuon of P t o p c ~  - ,?enr m ihc date ol Murual k i r p l a n c t  and h e  tbrr of /I F 
closing, here  shall bc ,no malenal ~ b i c t s e  changqs) in h e  ;ondition of the 

property. 

b) h l t y  01 ro closing, rhcre is a loss o thc Property by 
to: 1) acccpl d o c  lo the,Propt.rty wirho~tt 

any adjustment of the P ~ W ,  i o  which event at the t losing.all of the 
condemnation awaids by Scllcr lo Buyer and dl moneys rcceived 
by Scller in shd  bc paid ore to B u y r ;  or 2) Icnninatr 

mooey dcpo,its, w h e i m  n b d a b l c  or 
not. *ball bc rcrurned 10 ~ ' u ~ c r l  and rbis Agreement sball then bc urb  and void. 

I I 
c) Moratorium - As o f  ]he datc here shall be no actions I r n < ~ ~ c d ,  pcnding, or 

contcmp1;ltcd by any plicr or other authority having jor Isdiction ovw rbc 
Property L h a t  would reducing, delayjng, oildcnying pcrmib 

llcccssary for tbe usc or ~ u p a n c y  ohhe  Propctty as a 
rtsidentid devclopmcnl. j 

14  CONDmONS PRECEDENT YO &OSWG - I t  any of Seller's o b l ~  (abons conlamed 
hercm haw not been completed, Buyer sbdl  bavc tbc nghl lo e x t e n l  t h e  closing d a c  
unttl h e  dale whch 1s IS dBy= aAer Sc.ller cornplettd h e  l'on&bun or may 
I C ~ J I C  1)1n Agreemcul and d e  alljemcst Money refunded lo Hlryrr 

15 DEFAULT PROVlSlONS 



a) &yet's Remedies - b r c ~ c h  of thjs Agrnlneur.  D y e r  shdl 
havc thc nght 10 ~ n E i c  pcrformmc or by my ~ h c r  
remedy svadsble m B ~ ~ y e r ,  31 11s ophoo, 1wy e ,ecr  lo w a v e  the 

prowston UI Duycr's f a ~ o r  s c ~  l o i ~  in 

b s  Agctrnent  I 
I 

I 

b) !kJlrr's Rernediu - Ln h l s ,  wtho\rt l e e  exctstb 10 cornplerc I h c  
purchase of  tbe Money dcposir(s) paid 15 Seller shall be 

remedy svailab~cl to the Scllcr for 
clams for aRorneys':ltxs, Lnteres~ and 

Ihs  che Earnest blonky shall r c p w n t  
\hr  mom^ of damages .hr Srilrr would 
this Aptement. Seller t ;reby walvm my 

evenr Seller f i l s  torcccivc any j:aymcnl or ooticc 
required harein, Buyer and Bqer  shall then t aye ~ c n  (10) day5 

Ruycts Address. 

Scllcr'~ Addres: 

I: 
16. NOTICES - All oodczs shalt (i) be 

-A 

facsimile bnsmiss ion ;  and (&) be 
de)ivcrcd. Thc addresses10 be ui 'd  in ? 

Gwmco, Inc 
Attn Bill Wagoncr 
15435 Greenbrier P k w y ,  SUJ c 140 
Bcavrrtoih OR 97006 
phone(503)645-0986 
fax(S03)6902942 

. I 

in ,wi r ing ;  ( i i )  bc x n t  by mail, oiurier serv~cz ,  or 
efFcctwe or) the dale i \  is ofiici tlly rccorded os 
ths Agrcemcn( ore. 

17. OPEN SPACE I AGRIcUL.T~U! ThXATlON PENALTIES - S~ci .er shaU pay all 
appticabtc "back" or "tolt-bxk'( ~4 atotc ~ c s ,  mtcrest andor p e n a l f i t s  to bring &he 

1 ' .  . . 
subjea Property our of any o p t n  rpatc dwtgnacion, green be14 farm, fo~el t ,  other property I t 
deknal, current u~ taxadon prdgnrq or > i r n i J ~  remictive dwignetion. ;ucb back taxes. 

b \ c r c ~ t  or pnal t i t r  rWI be pai+by qclirr k f o ~  closhg. I f  Srllrl i s  wkbli 10 c o o ~ p l c ~ c  
lhis obligation pnor to closing, Buy? shall bave thc option of delaying >lo@ wtlr rhs 
county 1 %  a m s m  bss cleared dc ID er, or proccehng to close \wlX an !kctow hold-back 

I ' 

io thc m o u r n  of oot himdrnl!!fd$ytrcinl (150%) of thr ohimarr$ibrrk taxri and 
pedlres  



18. -- COVENANTS CONDWONS &&SSP.RICTIONS - Scllcr to prov~dlr 10py o f  CC&R's 
upon rnrirual a c c e p t ~ ~ ~  I I I 

I 
19 REAL tSTATE SOh4bilSSION - t j d ~ ' ~ ~ ~  r ~ t a c n b  "nd w m a  i cZlht  oihrl ibm ir 

hns no1 uscd [be services of as17 rwl c,statc agmr, broker OJ finder w *?\I rwpcct to h e  
hansachon co~tcmplatcd bereby exrcpr f*>r c%-t?gF 0" u ho I, thc ScUef's 
l h m g  agenr Srllcr  hall pay c$c agcnl v, accordance wth a scp3mtc It;mg agxrrnent 
F x b  pxty a p e s  to ~ndermlify a d  hold harmless the o h u  agam>; and h m  any 
Inaccumcy rn such party's rcpru&,~3bon :mdrr t h s  Paragraph 

I 
I 

20 S T A W O R Y  LAND USE DISCLHMER THE PROPERTY DESCI'IBED M TKIS 
MSTAUMENT bfAY NOT IBE OilrKrN A F E E  PROTECPIs9N Dl5TRICT 
PROECTMG STRUCTURES I T ~ F  PROPERTY IS SUBJECT 10 LA ?D USE LAWS 
AND REGULARONS, WCP, IN FARM AND FOREST ZONf8, M A Y  NOT 
AWI4ORlZE CONSTRUCTICIIJ OR IS1"IG OF A RESWFNCE AND W C H  
LlhOTS LAWSUITS AGAINST FAWmG OR YOKEST  PRACTICE^; AS DEFMED 
lN O U  30930 IN Al L LOPS BEFORE SIGNING OR AC( EmLNG THIS 
INSTRWlCNT, THE PERSOP ACQUJRING FEE TITLE TO n.1 PROPERTY 
SHOULD CHECK WTH THE AF'PIIOPKIATE C n Y  OR COUNlY PLANNFNG 
DEPARTMENT TO VERIFY IZPPRO\'FD USES A N D  THE EXJSTE .ICE OF F I N 3  
PROTEXTION FOR STRUCTURES 

I 

21 MISCELLANEOUS ! 
l 

a) Enrue Agr~emenl - No brd Modthcabons T h ~ s  Agrecrnenb . od any cxhlb,ls 
hereto, constltutc the final and: con~pletc A&ecmenl, and supasede all pnor 
correspondence or awe:mcnts h e ~ c e n  the p a t ~ e s  relaring to tb: subjccf mano 
he~cof  T h ~ s  Apxrnrn! &inno\ be changed or mochficd o l h a  d an by a wntten 
qrecmeur exrcurcd by ho$ pmrcs 

I 

b) Succtsso~s Bound Tbc rovls~cns of h s  Agrecmcnt shall cxtcud to, bind and P inurc ro &c benefit of the p m e s  bereto and heir respective hcus, succuson,  and 
I 

a w p s  I 
1 1 

i 
c) G o v e m ~ L s w  I tus  y e c m c n t  ghal1 bx golemed by md connnl d In J C C O I ~ ~ ~ U  

wdr thc laws of the S h t e  olOrcgon 

I 
6) SeverabiI3 I f  my l c n n  01 ptonnon o l  h> Agreement shall, to at7 cxtcnt, bc bcld 

mr&d or umnforcwblr,lli;c rn&airung lcrna md provsiom of p,s A p i m c n l  
shall no1 bc affcc~cd bcrcby, but p c h  rernmung term and provln~:o shall be vdtd 
end cnloncd !o the fi~llest1;nent penruttcd by ~ h c  law 



Construction - Seller mJ Dnyn.acknowledgt h a t  coch p;ury ar r~ ,  ib c o u n ~ c l  Invc -- 
reviewed and ~c ' i i s cd  b j  Agtcrrncnl nnll ~ h a ~  thc nonnd r d c  of rpnstmcuon lo rhc 

~ p p l y  in ~ h c  
m c n d m e n ~  heloin, 

I 
S u ~ v a l  of Tcrm~ - Thc, tcms and provis!ons 01 i l us  ~ g ~ z c t n e n ;  shall s tuv ive  thc  
closmg and shall no1 b d ~ n e r ~ e d  tnto h e  dzcd o~ e x h p i s b e d  I x ~ r b y ,  but shd)  
rcrn~in m hdl blrc m d  eifccr rhc rea f~rv  

I 
The k'wiods - Lime p e t i d s  R[ lo& in this A&lcemml s b l l  \e rncxwrtd born 
the datc olBuyn's rtteipt o l a  Scller s i g ~ c d  orig~nal of this A g ~ w  nent, which Jatc 
shall be conridcrcd to behh; 'date" of ihjs Auccment and is XI fc $I below. I f  h e  

I 
darc of any pcrformance;dcr the IW\ of this Apeenxnt falls i n  a w e k c r u l  or 
holiday, &e t i m c  for pvf&tc  sh4l be ex~mdrd to tSc next busi less day. 

I 

T b c  of &.e Esscmc - Tme i s  of h e  cssencq and shall apply to aU terns m d  
codl tonr  or chLr ~ ~ r e c m ' c n r .  

I 
Colmlerpam - T h ~ s  ~ ~ k r n e n r  may bc cnc~ured 111 countmpw, each of wtuth 

shall bc deemed to be an onglnd, m d  rogcthcr shdl comntute o w  m d  rhe same 
AgrezmcnL I 

1 ;  ' 

Fawmrlc T r a n u a w , o n  - [ ~ a c n n v l e  v;ursrms\ron of any a p e d  or g u d  docurucot, 
and reoansrmsston o f  q y  %signed rats~rmlr t r m l u t o n ,  shdl be rbc same ;ls 

delrvrry of an o n p d  41 thc rrqitcst of clrl)c~ parry, ol E u ~ o w  tbe p m e s  ulll 
confirm i a c - w l e  m m n e d  srgnarurcs by ngnkng an o n g u d  doc1 mcor 

1 '  
Mulhplc Y a ~ ~ e s  ln thk went Seller )s con~pose j  of molt h one party, 
obhgabom sn51ng horn &5 A p m , c n t  a wtd >MI bc p n i  md s ~ e r a l  as 10 tach 

i 
swb pmty Each pcrson cxccutmg ~h)s Agrccrncni dws xo in lus ;I her ulJlvidual 
cspaoty and on txbelf of t,ustor her rnantd wmmtuuty 

I '  

I 
Aui- ol A m m e n l -  Buyrr s h d  havc rht right to %sign thr AgrtemenI md 
its righh bctcundct md td be rrlicvcd of my h~rurc liabdty under ;his Agccrnrnl, 
provided that thc 3iuigncz!sball a:wr lc  2 ) )  of h e  obligano~~s o l  HII: n hctctmclrr 



rn) F ~ r n U n e E x l t n s i o n  of Closing Date S e l 1 ~ 1  agrccs h a t  t h e  0 0 3  rle CI3tt rndy be 
cncodcd up ro hTtern bksincss days, i f  nccusary.  lo perlnll l3 ~ycr 's  Icndrr lo 

I ,  
prcpae Imsocmp duftuncpts 

I 
n) 101) E $ c b a n ~  - Buycrj,jgrees 10 W p c n l C  with ScUcl S - 4 ~ 1  d e c r d ~ ~  ro 

prtlticipak ,n a I03 L e x c h g c  of bmpertics, pro.ndtd h a !  ~ t b  r x c  n ~ g c  shsll be ar 

oo expcDsc lo Buyrr a n d i ~ ~ t  not delay closing, and provrdrd ft illxr that Buyer 
I 1  .. 

sbalk no1 bc rcquiicd 10 t a k ~  D I I C  I? m y  p r o p l y  o h c r  ban t h e  h o d > r y  
! 

o) $40 W a v e r  - No wavt r  of any ol the provisions of h s  A p e c r o o ~ l  ,tlal) LK dccrnr&, 
or shall constitute, a w;liv;r of my ol)m provis~on, whc~hcr or ~ o l  . 'urula, nor shall 
m y   waive^ constitute a couti~uing waivcr.  No waiver h d l  bi binding urJcs-, 

cxcused b l v r i t i ~ g  by ~ h c  p$ty making the w;uvcr 

p) Fwlhe~  Acb Each p l y  sbdl, al the icquut ot rhc o h ,  cxccure, s~kno\vlrdgc ( r f  
appropnah) and dcbwl uhotcwr a&~hond documen~s, and do 91 th  olher arts as 
may bc rcasouably requutd In o ~ d n  to ~ c c o m p l ~ s h  tbc mlent and purposes of I JU~  

r ,  
A p c e m e n ~  1 I 

I 
q) Anomcys Fccs IJ, thc c;cnt h a (  nher puty hcrtto brmgs an ac 1; In or p r w c c d l n ~  

I 
for a JmIwabon of OIL n g b b  of h e  parues under I)= A g ~ w n , r ~  L, for ol~unct~vt  
rtbef, or for an alkgcd brcatb er defau)~ of th~s Agreemcnl, 01 my o k r  acbon 

anstng out of Ibb Aprrement or tbc h s f i c b o n r  confcmp!a cd hucby, h e  

p r c v u h g  p a 9  LD my such zcnolt 3h3) be enbtled lo an a h a  d o f  nxuonablc 
anorncys Pees and c o w  cons rncunrd m sur h act~on or procccd~r k, In addloon to 
any olber damagcs or nl1:f a w d c d ,  rcgwdleu of whether such ;ulron procculs to 
b a l  judgmeol 

I 
I) N o s  N o h g  m h s  Apccrucnl sball he deemed UI a l y  way lo malt 

bctwrcn &c p m a  my ,;)ahonthp of parlnrrstup, ~ o m t  vcntme o, ~ s s o o a , o n ,  and 
thc pmu hsclaun thc rx,ulcocc d~crcof 

I 
I 

22 BUYER'S OFFER - T h e  undcn,$ned Buyer. on day o f m y 2 ? 0 0 2 ,  bacby 
offem b s  Agmrncof  lo ScUcr t o  p u r c h ~ r c  h c  P ~ o r e n y  dmcnbetl hcrcln p w ~ m ~  lo thc 
lenm and conhnons contalncd hcrcm 



BUYER: Geoneno, LDc 
A 

IIci  docs not accei t h 3  A~eemen t  

within the m e  specitid, thc F m w t  Money nolc shdt be retwncd lo Buyer, aud flus 
Agrccrnenl shall bc null and void 

SELLER'S ACCEPTANCE - The undersigned 
, ,2002, hmby xupu m d  approves - 

cany out all of tbe terms &awli P*IV COUDtn&dS 

A 

Seller on h i s  fi dey of 
thc 3bovc egrcenlt nl, and agrees lo 

P & f L r f M r n m  A mwM,j 
wQ7D. 

2.5 BUYER'S RECEIPT - Buyer hereby acknowledges rccevr of a Sclicr s11 tied copy of dus 
,- 2 Agreement,on $/dL / ,2002 

BUYER hvnstde klomcs, Inc 
- 

By ' - , / I  : , 
I 

Name. I -' ? - . ', h d  Acquisition\ 



EXHIBIT "A" 

T h i s  is a n  Addendum t o  Real  E s t a t e  P u r c h a s e  and S a l e  
Agreemen t ,  be tween p a r t i e s ,  Grand Ridge  LLC, " S e l l e r "  and  
G e o n e r c o ,  I n c .  " B u y e r n ,  o f f e r  d a t e d  May 3 0 ,  2002,  S e l l e r s  
a c c e p t a n c e  J u n e  1 3 ,  2002.  Accep tance  by S e l l e r  s u b j e c t  t o  
t h e  f o l l o w i n g  m o d i f i c a t i o n s  t o  s u b j e c t  ag reemen t :  

Agreement l t e m  # 3 . " E a r n e s t  Money R e c e i p t n  

a . )  I n i t i a l  E a r n e s t  Money p r o v i d e d  a s  s t a t e d  i n  Ayreemen t .  
T h e s e  f u n d s  t o  be c r e d i t e d  t o  t h e  i n i t i a l  c l o s i n y  of 
1 1  l o t s  be tween  p a r t i e s .  

b.) A d d i t i o n ,  Upon S e l l e r ' s  n o t i f i c a t i o n  t o  Buyer t h a t  p r o -  
ject h a s  a p p r o v e d  c o n d i t i o n s  and s i t e  e n g i n e e r i n g  t h a t  
w i l l  a l l o w  S e l l e r  t o  commence a l l  s i t e  improvements  and 
u t i l i t y  i n s t a l l a t i o n s ,  Buyer w i l l  w i t h - i n  ( 1 4 )  d a y s  o f  
w r i t t e n  n o t i c e ,  d e p o s i t  a n  a d d i t i o n a l  e a r n e s t  money o f  
of  $22 ,000 .  w i t h  e s c r o w  h o l d e r .  Upon t h e  s t a r t  of  s i t e  
improvemen t s ,  w i t h o u t  f u r t h e r  i n s t r u c t i o n s  f rom e i t h e r  
p a r t y ,  e s c r o w  t o  r e l e a s e  e a r n e s t  money t o  S e l l e r .  T h e s e  
f u n d s  t o  b e  c r e d i t e d  t o  t h e  second  c l o s i n g  p u r c h a s e  
p r i c e  f o r  t h e  r e m a i n i n g  11 l o t s .  

Agreement l t e m  # 5 .  " C l o s i n g w  

b . )  Buyer and  S e l l e r  t o  m u t u a l l y  s e l e c t  t h e  i n i t i a l  1 1  l o t s  
t o  be p u r c h a s e d  a t  c l o s i n g ,  N e i t h e r  p a r t y  t o  be u n r e a s o n -  
a b l e  w i t h  t h e j r  s e l e c t i o n .  

Agreement l t e m  $ 1 9 .  "Real E s t a t e  Commissions" 

R e a l  E s t a t e  Commission t o  b e  p a i d  by S e l l e r ,  s u b j e c t  to memo 
i d e n t i f i e d  and a t t a c h e d  h e r e t o ,  from S e l l e r  t o  Remax E q u i t y  
Group,  d a t e d  Apr i  l 1 , 2002.  

A l l  o t h e r  terms and c o n d i  t l o n s  p e r  "Agreementn mutual  1 y  
acknowledged by p a r t i e s ,  t o  r e m a ~ n  i n  f u l l  f o r c e  and e f f e c t .  

Geonerco ,  I n c  . 

L * A> " 



EXWIBIT "D" 

A p r i  1 1  , 2 0 0 2  

Memo t o  : P e t e r  MclJj 11  i ams 

From : Tony P l e s c i  a 

RE I : Grand Ridge  LLC 
Commissjon A u t h o r i z a t i o n  

P e n d i n g  a  s e p a r a t e  r e a l  e s t a t e  a g r e e m e n t ,  t h i s  memo w i l l  
a c k n o w l e d g e  t h a t  a Rea l  E s t a t e  Commission w i l l  be p a i d  t o  
t h e  B r o k e r  ( R F a X  E q u i t y  Group)  by S e l l e r ,  f o r  t h e  s e r v i c e s  
o f  P e t e r  McWill iams i n  t h e  s a l e  of t h e  Grand R i d g e  P a r c e l  
No. "C" N o r t h  t o  G e n e r c o ,  I n c .  

Commiss ion  w i l l  be e a r n e d  o n l y  i f  t h e  s a l e  e sc row t o  Generco ,  
I n c .  c l o s e s ,  w i t h  a t r a n s f e r  of t i t l e  f rom Grand R i d g e  P a r c e l  
N O -  "C" N o r t h  t o  G e n e r c o ,  I n c .  

Commiss ion w i l l  b e  e a r n e d  and p a i d  f rom S e l l e r s  p r o c e e d s  by 
e s c r o w  h o l d e r  c o n c u r r e n t  w i t h  t h e  e s c r o w  c l o s i n g  o n  a s p e c i f i c  
lot o r  l o t ( s ) .  Such a s ,  i f  t h e  i n i t i a l  t a k e  down and  t r a n s f e r  
of 1 1  l o t s  from t h e  S e l l e r  t o  Generco ,  I n c . ,  commiss ion  w i l l  
be p a i d  o n  1 1  l o t s .  I f  G e n e r c o ,  J n c .  p r o c e e d  t o  c l o s e  t h e  2nd. 
t a k e  down of 1 1  l o t s ,  commiss ions  a r e  t h e n  e a r n e d  and p a y a b l e  
t o  B r o k e r .  

B r o k e r  js aware  t h a t  s i t e  is  p r e s e n t l y  r aw l a n d ,  and  t h a t  
S e l l e r s  w i l l  b e  o b t a i n i n g  C i t y  and County  e n t i t l e m e n t s  t o  
d e v e l o p  s i t e  i n t o  a  r e s i d e n t i a l  s u b d i v i s i o n ,  and t h e n  t o  
c o m p l e t e  s u b d i v i s i o n  improvements  and u t i l i t i e s  p e r  e n g i n e e r -  
i n g  a s  a p p r o v e d  b y  C l a r k  County and C i t y  of Camas, t h e s e  
a c t i v i t i e s  a r e  r e q u i r e d  p r i o r  t o  a n  e s c r o w  c l o s i n g  w i t h  
P u r c h a s e r / G e n e r c o ,  I n c .  

I f  f o r  a n y  r e a s o n  S e l l e r  and Generco,  I n c .  d o  no t  c o m p l e t e  
t h e  subject t r a n s a c t i o n ,  n o  commiss ion h a s  b e e n  e a r n e d  by 
t h e  B r o k e r .  - 

Commiss ion to  be p a i d  is n o t  a p e r c e n t a g e  of t h e  s e l l i n g  p r i c e  
bu t  a f j x e d  amount p e r  l o t  o r  l o t s  a s  f o l l o w s :  

Commission t o  b e  pa id  Broker on  1 l o t  $ 1 , 6 5 0 . 0 0  

Commission t o  b e  p a i d  Broker o n  1 1  l o t s  $ 1 8 , 1 5 0 . 0 0  

Commission t o  b e  p a i d  Broker  o n  2 2  l o t s  $ 3 6 . 3 0 0 . 0 0  
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I 
n o  f o L l o u l n ~  l r  -n  A d d r n d w  to  thy n e - l  E r t r r m  P U ~ C ) , . . .  .n,j 

dd-nouh ~ u l y  1 0 ,  3002 

(m7.)1.1'.) Tor pin]-h-d h t m  (Loll-ct tv.1 y th* " h g r * - ~ + n ~ " ) .  

I I 
7him hddrrd\ra I c o h t r l n *  * d a l t h o n b l l  t * b a  and c o n O j t J  onc of 
I n  t h r  a w r h t  o f  . o o n l l f o t  be&mnn ~h. t r r u  of r r l e  rat f o r t h  I n  
t h e  * r a - ~ - n t ,  t h e  p r o v i ~ l o n .  b o n t r f j n * ~  Jn t h l r  Adbandub J r h r ] )  
y o v . r P  

I5uy.r ~ n a  % @ l l n $  b c k n ~ u l r d p .  th. f e w r l b l l l t y  oont inpmncy  
pmriod ckpf  r e d  on July  1 7 ,  1041. buyer qnd 9-l1.r ~ 9 r - m  to t n m v m  

f m r e l b l l l t y  oontJnp=noy cvntb$.a I n  prragxmph .t of th-  k1.1 
l r t r t -  F u r o h s ~ e  ~ h d  B a l e  hyreerrant  'nublbj.ct t o  30llsr'r a r ) r ~ - m e n t  
t o  t h o  f o l l o u i n p :  I 

I 
1.' Tb, dc*or~ption of the P r o p e r t y  [ ~ n  Pbraprmpb I or t h e  Acjr-a 

. a r n ~  I D  h-rrby del-trd a n d  r e p l r o r  u I t h  thm foljoutnp: I .  
I 

W b n t y - O n -  ( 3 1 )  finfeh-d l o t a  1n thm propor.0 Plnr  o r  C r s n d  
Ridpr  T r r r s c .  P h a ~ r  4 .  3*l l ib r  u r r r s n r a  t h a t  the p r o p r r r y  t o  
br oonvmyed I* o o n t r i a r d  v g t h  L&c b o u n d u l - P  of the roporry  
d r o c r l b r d  In ach-dul*  A of f o r  r l t l .  f n ~ w s n c a  
b y  C h l u g o  Tlk1. 1n.ur.n~. h-r X l 2 . 3 9 B  w i t h  

j th.  r r r a c t t v -  a n t *  J u n r  2 6  

2 !  -=I I h a  p ~ r c h b ~ e  p r l c a  r b ~ j l  br  O n *  ?it)llon ~o 
. Hohbr-4 and 5-v-ntren Tbburand ~ o l l r r r  (S1,217,00@. 0 0 ) .  
Tba urchhmo p r j c -  *ha l l  p a i d  f h  cnrh mt UID t i a m  or th- 

I c l o ~ ! ~ ~ ,  I-.. m y  .hmm.t y n e y j p r - r l o u m l y  p a i d  by  Buy-*. Th- 
purchhmr p r l c a  h - r r i h  1v  hrsw) on * J o t  yJwld of 3 1  ffnJth-d 

' L o r 8  b t  r j l t y  S o v n n  'Xhou~bqd DnIlsrm (137,000. D O )  p a t  1-1 Kor 
1 t h r  J I Y B ~  I 1  c lomrd  a n d  ( ? ~ Y , o O D . O O )  f o r  thr w*oond 10 olor-0. 

I n  thm rv-nr th- l o t  y f - l d l ~ .  1-rm than 1 1  I l n j - h - d  l o t - ,  th- 
p u r o h n r r  p r i o .  h a r a l n  rh.13 bo r-oucad by (S50,000.00) p r  

, t i n i ~ h - a  lot 1 - r r  e n n  31. 

3 .  P h r ~ p r r p h  > 0 1  3 ~ 1 . 0  hpra*$*ht  mhr l l  br d m l r t - d  an0 r a p j b o a d  
ulith thr ro)lr>ulng: I 

I ' 
B b h H W I . 1  U p o n  t h b l d s t .  buyer  acknovlbbr)-. 
rmceJpr or a  t u I l y - - x * c U t o d  onpy ol t h l r  M3endw 1, Lhy-r 
mhbll  O r l l v r r  s n d  d m p o r f t  L l t h  Chlompo ~ i t l .  Xh.ur.no- C o  
['lrcrou') T v o  k m a m t  h o n i y  Pronlsmory Hot.. prymbl.  t o  
Xmcrov amoh ln t h e  nnount o f  'Jumnty-On- Thoumana D o l l n r r  
((11,OoO 0 0 ) .  U f t h f n  f f v m  ( 3 )  b u r l n . ~ )  6 * y m  o r  buyor ' ,  
r r c r l p t  of r S u l l y - o x r c u t . 6  nopy o f  thlm A d & * h b b  1, buy-r 
nhrtlf o o n v - r t  t h b  l l r r t  t . ~ ; ~ . * t l  Hon-y P l o h i r ~ o ~ y  H o t -  L o  
crmh nhd r . 1 . b ~ ~  i t -  proce;d* t o  E T O ~ O V  I D  u In te rm, r  



u J t h l n  Tv*nry ( 2 0 )  DuPla-~rf dry./ - I t r r  3-11-1 h - -  p r o v l a -  
B u y e r  u l t h  c o p y  o l  .pproY-d  o o n d l t l o n ~  o r  p ~ - I l r l n - ~  p l n c  

. a p p r o v a l  .pprov.n .ng lna*A np p i e n .  and r r l t  t - n  norlce t h o t  
' 5 - l l r r  00--pod p r s d l n ?  of t h o  P r o p * l t y ,  buy-r rh.13 con  1 v e r l  tho 3.conO t s r n r s t  non-y P r o b l - * o r y  Pot- t o  c-sb wnd 
: eh-11 J n r t r u c t  t-crow t o  1 ~ + 1 < t - l ~  I-1-bwa th- 7Y*hty 

On* Tnourand O o l l r r a  IJ>l,000 O D )  to  rh- Brll-r m1s 
3.conO C-rn-r t  Monry d-po. i l t  rhLl l  s p p l y  t o  t h o  purchrmp 
prlc- at r h a  Phnr* I 1  c 1 0 . l ~ ~ .  

I I 
s -11 .1  rh-11 - ) D O  p.ry a t  or p r i o r  t o  c l o r l n p  -11 f o e *  r*qU>k-d 
f r o m  lw-l Improv-runt o l r ! r l c t r ,  I ~ r * o o ~ - - r  Corm -nd r - b -  

c0.t 0, r a o i d l n q  the d - 4 ,  / 
% 

I .  
9 Th. bord ' m h i b l r  A "  s r o  h -rrby  O-1-r-Q fro*  P*r-91-ph 1 0  f 

o r  t h r  M]r--r*nc snJ  r r p 1 s o e o  u l r h  'DblD11 D'. 
I : 

0uy.1 1 1  I n  roc-lpt 01 f h l c r g o l ~ l t l .  1 n b U r . n ~ -  Comp-ny c u r -  
r i t m . n I  l o r  t l r l .  I n s u b n o .  O r d e r  ~ u r b r r  X 1 1 8 3 9 8  with - r -  
f a c t  I v r  Oat.  JUM 1 8 ,  2 0 0 2 .  ' 

I 
I I Psrrgrmph 1 1 . 1  of t h o  A p  .-w.rrt 1.  I\or-rby J r l - t u d  nnd r - p l - c - c t  

VI*  th- r o l l o u t n p ~  I 
I I 

Duy-r - h s l I  pry f o r  . I 1  1w.s normal ly  aenoclatod ~ l t h  o b t a l n -  
l n p  bullding p - p i t -  for th -  hour-- on thr )o tr  l h c l n d l y  but 



I I 
not ~ i s l t - d  to  1 - - *  10rntlrl-d l o r  ~ > 7 h ,  t r r f r i c ,  "oh001 -,,d 
p l r n  ch-cA JIYI-)- rnb p x d t  I - - - .  Th- b b l - r  ~ 1 1 1  p - y  -11 r r r -  
r.poo).t-d vlth conn-ot1n.j ;lh- hour-• t o  ~ h *  utllttlrr lncluu- 

I 

I I 
1 3 . p h r n ~ p m p b  l 3 . n .  add06 t o  thr hgrvmbent mr follour: 

1 

I I 
3hould 9 n l l . r  b rrgu1r.d t o  plant t r - - m  s m  r ~ o o d l t l o n  o f  
ApprovnI or Apgrovra b p l n ; - r j n b ,  3.31-r will hr-0 c o m p l b t r d  
p l ~ n t i n p  or provla- n s c ~ r m ~ r y  mnalng to t b m  rmwkmhalble 

' Clrrk County Deport--nt h*&lnp jur l . J l c t fon  prlor t o  c l o n e  
of PYX-~hh-r ~ D O X O Y .  I 

14.rarrpr.ph 1 9 ,  tn. u r t r c - n  Inder; .c.- axnlbir  a-  1s hareby 
4-1-t-d from th- Apr*-n-nt  sna r*pl*c-d  -1th rh- vorbm 
'RUUX M V I T I  CPOVP" I 

A l l  oth*r T e r n -  bnd condl t lon: ot t b r  A q r - w - n t  rh-11 rornhln 
I n  lull roro- -nd r f r r c r .  I 





3 1 .  mr BunUrrdllO.) &hIl a l r v  
t h e  closinv of & A m = -  11 or' 

I 
Thlrry(>o) &ym r r ry  the! 

, 10- 4 r m  i l d m b d ,  d l c h -  
-vU v 1.TPx. 

i" 
I I 
I I I 

Thc Tltla Policy to b i s r - 4  b t  c1,ing 10111 rcaolv- -30 

 pol .l L*r.ptimrr I- i d n t i ~ i d  in +r m-1 i m i r u q  ~ i t l r  
--port I i d m t 1 x l - d  - r  or4(x ID: X > s 3 7 . r ,  btd J- 2 4 ,  loozl, AJ &-L&: 
~ a l 1 - r  -111 -L-rvta 111 &-.hU, m L f t d . r v i t s  ud Indcmi-  
t l u  r c t p i x w d  by tho ~ i *  c a a e y .  tbrr ae ~ i r l r  r o w - n y  
-111 4-lctc tbr Bch-bulr B c-n-xrl Irrrrptlon* 'hfk.-rr 

I I 
b - 2 .  a i r  l ~ m r  rill b+ r c * o l h &  In c a r r M ,  trj 5l iU.r  p ~ y i -  
I f o r  m y  ~ h p d d  mrs.ri~an~; O X  ch'mkpr., D ~ c  nor ao.0 ' u u s m t ,  thrt L J . ~  /hot br dllc hr collcctwhl- -C a . ~  

tl- b rh* ~ m l r i r a k  -noh- 4 intcndod to b phis 
( 11 f u t w -  prnprrtG ~ u t u r r  p - r l o d  o( 

p r o p u t y  ovn-m-blr 



1 '  
4 - 3 .  S e l l e r  to  p y  Llevclopmont latecornor f ea p r ~ o r  to  c l n s o  ol 

s n c x o u .  I 
I I 

I 
D - 5 .  Seller uill cause  this ensemont to be rclcasod o r  

modified to reXlect new locntion[b) rhet hay r e s u l t  
1 by u t i l i t i e s  i ~ t a l ' l a t i o n ~  pox s u , M i v i l i o h  chgi l lcerihq 
L f n  cooperat ion  tho 1 0 ~ 4 1  P u b l i c  U , t f l i t y  D i s t r i c t ( & ) .  

~ s l l o r - " i l l  d i r e c t  the t  t h e  neu ~kcntionfs) do not 
I mterially u l l e c l .  the bubdlvljio 'bullding p d ~ .  I 
D-6. Temporery Turnaround v i l l  bc rCm+ed b 6  I ~ c t f o h  

of n e w  ~ublic streets pcr sobdlvipion plat  layout 
and qlimihatcd by thc r c w r d ~ d  p l p t .  

D - 7 -  CCR'n trnt hsvc bccn recorded lo d the Grand Ridge Pxojcct 
including tho6t. t h a t  bxe sPtcirid to the subject prvperty 
ull l wnrir~ue to apply to t h c  sub ect property. ;j 

i 
B - B .  r c l l c r  to p r o v i d e  survey  or Chlcayo T i t l e  Coopany ro  

qccept  recorded plat and T) t 3 e  fo?pany I n s p e c t i o n  in 
l l eu 01 B suxvey. 

I 
3 .  Th= follouinq la hereby added to  parn&eph 1 2 - j .  of the 

Agreement .  ! 
SelIer, on behalr of proposed s+ iv i s ion ,  themselves 
and Buyex, uill obtaih t h e  hacexsnry sppr~vals snd 
vorlahcca from thc Grand Ridgo H&/KC to  estabfish 
and c o m p l e t e  the ~ubdjvisjon; and! all the activities 
necessary f o r  Buyor t o  complete t h e i r  intended h o ~ c  
conr;truct ion,  a-srket lny and a a l e s l  p r q a n s  in t b e  
CranJ R idge  P r o j e c t ' s ,  "Phase No $ " .  

1 
I 

4 .  Paragraph l2.n of the Agreement i s  horpby Deleted 
I 

I 
5 .  The f o l l o u i n q  is hersby added to t h c  Agraa~ant. 

I 
w i t h i n  ( I * )  days a f  tsr autual agreement ok thfs Addendub 2 ,  
Seller shall provlde a D t e n t ~ t i v ~ *  grading plan to Buyer for 
B u y n r r s  revfeu nnd a p p r o v n l .  WiUlln f 1 4 )  $ays aftcr Buyer'zi 
rscolpt  of t h e  r ~ r a d f n ~  plan Duyer u i l l  pxovide corments on 
such to seller. Heithex pmty to bc u n r c a 5 o n ~ h l e  
and shall w o x k  togotha): on ruvialons to t p o  yrndinq plr\n- 
I X  v i t h t n  (60) day> fro& the dato of hutua l  e c c c p t n n c e  of 
this .rddandum 2 ,  Buyer ebd S e l l e r  hova not ronch ng\recmcnt 
o h  thc g r a d l n q  p l n n ,  Buyer ah011 h n v c  thcl r l Q h t  t o  t c m l n a t e  
r h l s  9 r c c w ~ n t  by p r o v i ~ I i n g  sollor v r l t t r n  notice of t o r n i n -  
ntion x n  v h l c h  coJe  S = ) l c x  to re turn  a l l  f e r n e s t  money t o  
Buyor, t h e  hrjree~ent  nhall ba then  n u l l  and vofd and t h o  auyer 
n n d ,  S t - l l e r  rsholl hawe n o t  f u r t h e r  obj lr>at)hn t o  e a c h  o t h e r  

I 



I '  
I f  buyer and S o l l ~ r  arjree on the ' ' t e h t b t  ive" grbrfng, Seljpr 
v j ~ l  vork I n  gem f a i t h  snd rlso b e ~ t  e f forts  to complete tho 
1ot6, i n  6ubstnntj a1 complisn:co v i t h  the P t ~ n t ~ t  ivc" grodin? 
p l e n  approved by mycr ~ h d  Seller. Both p q t j o r  r e e l j z o  t h a t  
" t e n t s t i v o W  gradlnq shall be 5ub)-t to f!nal g r a d i n g  plan 
to be developed by project engineer and requirenents  of Clark 
County  Planning aha h 9 i n c e r i h g  Dwpnrbents. 

I I 
~ u r j n ~  t h e  course  ol[ s i t e  qrak3ing and conktxuct ion  Seller to 
provldo Buyer v i t h  copies of 'the l l c e n c c d [ ~ e o t e c h n i c a l  enginecra 
* u p o r b  cmrtifylhg co~pnctloh occeptablo to site ehqineers ahd 
Clark  County Engineering ond ~onstruccioh~pa~ortmentrr to ollov 
the c o h s t ~ c t l o n  ~f Bsyer'e intended r~si+entJal homc6. When 
l o b  are greded t o  County Stahdard5 pcr approved enqlneering, 
Buyer shell have ( l o )  day= from County hpproval t o  inspect and 
dotarrmihc tha t  t h e  lot6 vere graded i n  substentjsl coiupliance 
to the Jhitlal " t e n t b t i v e "  plan approved by Buyex nrd Seller. 
To the extent  thn hgrcuncht is n ~ t  terml~bted by Buyer w i t h i n  
(1O)days o f  i n s p c t i o n  by Buyer of the grpdcd lot6,all objectioru 
to qrading a h a l l  be deemed v a i v s d .  Should Buyer elect t o  terpjnete 
this agxeebent  by not a c c t p t i h g  the  grede> lots ,  e a r n e s t  honioc 
pmfh to 5na31pr to be r t t ~ n e d  to Buyer, this arjrrcment then 
h u l l  and wold  end parti~m shall ho*e no further o b l i g a t i o n  t o  
each o t h e r .  1 

I A l l  othrx t e r n  nnd conditions or t h e  Agjr~ement shall remain 
the sane and cont inue In f u l l  force n ~ d  e f f e c t -  

I 

Buyer: i I 
Geonerco, Inc .  

B i l l  ~ a > o G e x  d a t e  



I I 
Tbt f d l o ~ q  i s  II* Addcndum to rbr Rul ELW P u n b c  ud S d c  ~gmma~ u c s ~ ~ d  hm 
r 3 . k ~ )  P D ~  . d d d h  tn M E S ~ ~ S +  hgrcuNn~ B ~ u l y  10,2002 - n u  by 
~ddcadv.o I d a b t  s r p l c . ~ k  27. ?Om id 7 claufrd Po*-bo I, ZDUZ by a d  
+rr, f tconc~ro.  ~ b t .  ~ - n (  -6oq md14 ~ J S W  ~ B ~ Y U - I  i ~ d  ~ r s l d  hdgx 
LLC (.'Scllrr'? for F m d d  ( tul!ehvdr rbc -&tanr~?') 

I I : 



I 

d fdb+g b b n  hdddum lo rbr R c d ; b l d c  P~ lrhuc  ud Sn)c h m c n x  trciutrd Jwr 
13,/2001 w d  Addcodurn 10 R n I  Late 5% Agecmcn~ OK& July 10.2001 KS by 
W u m  1 dnted Scpkmba 27, 2002, ~ d d r h  7 crccukd N o v r m b  5 ,  2002 and 
hd;t& 3 0-atd ~KZII&X 3, 7001 by uLd bcbrca h o 6 t r o ,  h. &or -gnr, 

u Hubour Horn, k, r Wuhincron rorpondon C ' B ~ t y d )  *nd Orrnd Rjdgr LLC 
lor F b i r k d  LD~J (wllruivtly thr "hgramcot") 

lmcr rkm4odgc W Bys ~tm-Dd thc LID&C pdiq plm on Dcrrmbrr 17,2002 

t&& and &dl wark r o p b  on rtvlriow ~KI 

ID &atr lhir hgrranc~t by pro* !kUu 
U u  will m o m  31 Exnut  Molw w Ihc Blrytr, Q 

t 



ADDENDUM 5 

Thc fo) low~og 1s an Addendurn lo Lhu R e a l  E s t ~ r c  Purchasc and Salc Agreement cxecoled June 
13, ?MI and Acidmdum to Rcal E s t ~ t c  Salc Ag~ccmcol e x e t u ~ c d  July 10, 2002 a5 anendrd  by 
Addcndum 1 h t e d  Seplnnbcr 27,2002, Addendum 2 executed Navmbcr  5,2002, Addcndum 3 
cxcdtted Decembcr 3, 2002 aod Addendum 4 exccuted l m u q  2, 2003 by and bctwcen 
G W ~ I C Q ,  b)c andlor EGSJgTIS, now h o w n  as Rivcrsidc H o m q  Inc , an Oregon corporal~on dba 
hv;s,de I - loma Vancouvn ("Buym") and Grmd R ~ d g e  LLC ("Seller") lor Flubshed Lots 

r (callccltvcly the "Agrcemcot") 
!; 

Th~s Addcndum 3 c o n t a m  addjhonaJ t e m c  and condlttons of safe In the cveot of a conO~ct I betw c n  the lcrms of s a l ~  sct forth m l b c  Agrecmml, Lhc proqslons contatned m th) r  Addendum F 
5 sball g o v a n  

I 
~ u y b r  and Sellcr hacby agree to  he followog. 

i 
scolencc of Pa~grapb I of Addcndutn 4 is hncby dcleial md ~ e p l x c d  wih Lbe 

by March 7, 2003. the Duyu ,md Srlln h ~ v e  not rcachal egrctrmcnl on the ga~31r)g plan, 
3Iuyn shall bavc Ihc ngbt lo tarrunatc I h ~ x  A p c m e n t  by provldmg Scllu w n l t a ,  nohcc of 
hmunst~on rn w h c b  u s e  Scllu wll return dt Earorst Money to thc Buyer. the A g e m e n 1  shall 
kc null and v o ~ d  and the Buyn and SeUn shdl  havc DO furtho ob6gabons lo cscb othcr 

All klhn terms and cond~tions of the Agrccmenl shdl remam Ihc samc and conbnuc ,n full forcc 
m d  effect I 



! 

I 

: 

: 

! 

I 
A!l orbu I m n ,  m d  wrd~noar of Ihr ~ g r r r m c ~ l  ,hdl wllo Lbr ruoc md a m b u m  to full iotu, ' &la- 

' u \ o i D ~ r o r p o r l 0 o n 6 b ,  

Todd B o y u ,  
VICC Plcr~hotlGmrrJ h h r d n  

BJ m A d d d m  to Ibe R A  ,Ex& Ylrrchut N SJ. h g - d  r x m r d  I u r  

13,200) q d  h d d h  to R d  Sdr A-mr c r m ~ r d  Jufy 10, 2002 n ~ w u ~ & A  by 
Add)mdum 1 d r ~ d  S r p b b o  ?7.1D02, h d d d n d u m  2 u-ttd N o v w b a  3.7001, Addcudurn 3 
-and Dtrqnbrr 1. 2002  ad nddcdrrm 4 a m  Jrovuy 1. 2003 by md h w c w  

*am. Inr  mdla S n p ,  now bow a I t - r n r d ~  H o m q  bc . m Orrgon rorpotl~on dba 

h . r n &  Bomu V m v r r  ( 3 u y r l . 7  w d  Orard Ridct LLC I"S31d') br FinipbeJ Loo (mpn~7 . h , . ~ ~ r m - , )  

i f 
1) Tbt thud  y a k r i a  of P m p p h  1 of Addmdum 4 IS h r d y  d d d  d rrplrod vrrb &c 

by MnrrhX 2WJ. rb. Dvyo  md Sdlo hrvr mn r d d  ~(gr rmca oe fk pdng p h ,  
L 
I 

! 

: 

$up +U b~ t b ~  "0 10 ~rmunrtc &r ~ ~ t ~ r  by  pro^& ~ d a  =win- D D ~ U  

~pnunruoo ID =b& w c  S r l l o  w111 r m m ~  J 1  E~IUQI b y  lo Lhr Buyu. &c A g n r m m l  ~h~lull 
tk null md v o d  rpd tha Buyu wd SrUw  ball bavr DO f w h ~  ob5pb0ar to orb o h  

1 





7 m o b  +& I-r c u ~  o ~ ~ t . n ,  o f  d r  ~n th< N W I O J  rn C D ~ J I > C ~  

k p  bm 1 s p r 1  of>& J ~ I  forth UI t b ~  h~~rmrn t .  Lbc pro%xool - d m  hx Ad- 

Tb ioporal GnhDd Plm" by H = b  L Q D ~ S  b u d  Wovnnbrr 2002  Job 01674  1, &C 

p m h q  rdomd to ro RPr& 3 ot hdd& 3 u m d c d  by P m p ~ r p b  1 of T- 
Ad$xbm 4, 

Paay7-jA I o t  Adrkndisn 5 url Pmgnpb 1 of AM& S u b ~ r o  ro P - m h 3  
W. 6- pPbat pl-. b+ +Id Duyw 4 S d n  bmL7 wcr to  ih 
foU 

I 
1 2 othdddlw 1 u M y  ddad rn >bl-nhmy .nd rrpF=rd R& Lbc 6Dbm 

f 

my -m moory p=+murly p u d  b j  Bbyu Tb. @uc pa bx;r IS b d  - 
*of T- (21) fmuJd Lnb pr F$j N m  T b o w l d D o l h  -&lot 

~ ~ P ~ U - ( I I ) M ~ S ~ & ~ ~ ~ D ~ U ~ W ~ ~ ) ~ ~ . * . . ~ ~ ~ . L ~ , D ~ ) - -  
( 1 0 ) d o d  1 n ~ a ~ g a ~ l r n ~ d 4 u l m r h a n ~ ~ ~ l ) ~ l b n i l o t i %  

r p c r h a a a 3 u 0 h m 3 w o d b ~ ( ~ p h n o h o d L c ~ I w ~ 7 u o f i y O m ( 2 1 )  
b t  l ,OW 

- n ~ U a ) ? d  bd m -+ 14 of hMcod- 2 u M y  dJtLrd d 

I r CLo,om- 
Told r m  fa LAX ~ h u r  I joc~ SJ.. tjuom-rd roq WLD. ~+ou>*Dd b u m  (fb0~t000) 
~ ~ r l  pnrr h~ rhr n h. ,, 3,). ~ u o d t d d ' l ~ l h ~ ~ ~ ~ d  ~ o ~ r s r  (-1 

'6b,aO - 
3 I p , b U ~ w b a ~ & ~ & m & ~ a s t u P w n p p b  l l o  

1, 



I 
11) D r w g  on lot 43 S&<T k b l l  <nn>ml  3 I & b E b  r- wzU on thr ra?t 

prop+ 1 . o ~  coubrunng n o r t h  tbmugh lot I8  ( Tbr  wdJ SrUq coprlrur+l A d  n , c  b 6 
f d b & c m ) o t H . B h r l b & o s l o t  w 5 , d 1 0 f a d b & o a f o h ~ 1 b m u g b f f a , n w & 3  
to r<w-oJa~~ Ihr b w - ~  of Lh p d  C I - I ~ ~ U  hdd lr )ndy .  dong Lbc north 
propa). LUIC ~ P l o t n a ,  SC~ICJ jhdl wnxwn. lo f ~ ~ ~ b i g b  &g -JI~t*pymg ~t 

d ~ r r a  ID 6 fca I. 11 m v r r  WcJ! to .Ihr oo&&t mrao orlo1 #9 

ti I 1 t h o   tom^ a d  IX5drbIXO 0f Chr h 7 r ; n l  ~ b d l  I t m n r ,  thC I- DDd W U ~ D M  19 f d I  fUPX 

6lt-f-l I 
I 

s ~ l l c  i 
M b  

P - F = ~ - &  YE~R",";~)~~,,, ramp- 



? h a b h ~ b m , ~ 1 ~ b Q m t e P ~ P u r r h a e c d 3 1 k A ~ ~ ~ r t a r t r d J u s c  
13,2001 aod Artdanmmr IO Rcal Etrtbir 3dt ho,-~t d J* 19 ZMQ M anoldtd by 
~ & 1  d . t b d G o p l a a b n ~ 7 , ~ 2 , @ ~ ~ t t d ~ ~ ~ 5 . ~ ~ a , ~ ~ 3  
m d D c m n b a 3 , 2 0 [ 1 2 , h d d o o m a n 4 t v n d D d J ~ ~ 2 , 2 ~ , ~ 5 m M l l b a  
Ptbpxuy 6 , 2 m  d A & h h m  5 & b 4 d 1  4 UW33 rmforad to PB 

" w - 6 " )  m d A d & & n ? d M m n b 2 ) , 2 0 0 3 b y a n d ~  w , h .  
d m  dp~, DDW bowu M RJmidO I b 4  h, m &p dba RNcrrob 

V- mu'') and Grand Wgo LLC (Wd') tm P w h b d  tom (mlladfvdy t b  

' - A m ) .  

1 T h a A ~ w t w m @ b y M ~ W C Y m & m p T i t ) a ~ ~ p n r ~ ,  
T n l ~  Comrmbmt Odu Mmba K U6398 wttb c f f d v o  dab J 3 y  21,20011, &mod 
~ ~ h l p n ~ w N . U ~ m ~ ~ W t y m a o p n \ y r p n a a r u , d t i o ~ o t h o  
P r ~ t y .  ( f r ~ ~ d R d g t P r o p m c ~ T V , L L C ~ p r a ~ - d ~ ~ b f t b d  
o b w o n ,  undo rhc Aped and b b  pparty b tbc hgrbewm 7bd urm '%Ua" 
io thc A- hal) mcan Orand mga PJDFurtics IY, LCC 
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I hereby certify that on the 7th day of November 2007, 

be filed the original and one copy of the foregoing APPEL 

OPENING BRIEF with the State Court Administrator at thi 

David Ponzoha, ClerklAdministrator 
Court of Appeals, Division I1 
950 Broadway 
Suite 300 MS TB-06 
Tacoma, WA 98402-4454 

by First Class Mail. 

Phillip J. ~abd- WSBA #38038 
Attorneys for Appellant 
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I hereby certify that on the 7th day of November 2007, I served one 

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

Class Mail to: 

Bradley Alan Maxa, Esq. 
Gordon Thomas Honeywell 
P.O. Box 1157 
Tacoma, WA 98401 -1 157 
(Attorney for Respondent) 

y W. =sen, WSBA #20640 
Y 

Bradle 
Phillip J. Haberthur, WSBA #38038 
Attorneys for Appellant 


