s : Kitsap County
F
Il !l eCONTRACT REVIEW SHEET
; wewes (Chapter 3.56 KCC)
A GENERAEINFORMATION - 0o 8 T - o ar sy
1. Contractor Rolling Hills Golf Course
2. Purpose Amendment to Purchase & Sale Confract
3. Contract Amount $3,000,000 Disburse: | |  Receive [ X]
4. Contract Term October 31, 2037
5. Contract Administrator James R. Dunwiddie - Phone 360 337-5350

Approved: James R. Dunwiddie Date " March 7, 2017
Department Director

B..AUDITOR & AGGOUNTING INFORMATION. * -_
- 1. Contract Control Number - ? : : - KC- 343 ‘{OB

2. Fund Name Parks Capital
3.- Payment from-Revenue to CC/Account Number ' 3821.5750
4. Encumbered By Dave Schureman - Date  3/7/2017
C. ‘AUDITOR'S ACCOUNTING = GRANTS REVIEW Sigriaturs réquired oniy if confractis grant fuided...- - <’ .

: Approved . . | | Not Approved
Reviewer Date
2. Gomments:

T | | Not Approved

Reviewer  Timothy M. Perez Date  3/20/2017
2. Comments: Amendment Only

| et ——————————————
E.: ADMINISTRATIVE SERVICES DEPARTMENT BUDGET MANAGER REVIEW ngnatum mqﬂfred only if

: corifract !s for SSO 060' orinore, OR it will bé srgned’ by board of commissionérs (regardfess of déllar amount}

. | X [ Approve Not Approved
Reviewer Kristofer Carlson Date 03/08/2017
2 CommentS'

: - Approved as to Form - Not Approved as to Form
Reviewer Elizabeth Doran Date 03-21-2017
2. Comments:
comments provided in
separate
communication

H.’ CERTIFlCATlON BY CONTRACT ADMINlSTRATOR THIS CONTRACT IS READY FOR - . )
CONSIDERATION BY THE AUTHORIZED CONTRAC‘T SIGNER .(Fof contract signing authority, see KCG 3.56. 075)

Contract Administrator Date

Date Approved by Authorized Contract Signer: Date__ APZ. 2xth
Return Original fo: Leigh Snyder MS-1




Meeting Date: 4 -24-1F
Agenda Item No: ©p

Kitsap County Board of Commissioners

Office/Department: Parks Department .
Staff Contact & Phone Number: James R. Dunwiddie, 360-337-5350
Agenda Item Title: KC-343-10B Amendment to the Rolling Hills Golf Course Purchase & Sale

Agreement .

Recommended Action: Approve amendment

Summary: | Purchase price is amended to $3,000,000 with a net present value of 2.2M, Mtg.
Amendment , buyers shall pay seller annual payment in the amount of $100K each, in no
event shall the cumulative sum of required Note payment exceed $3,000,000 no shall the
obligation extend for more than 20 years from October 2017.

.| Attachments: | . Amendment

Fiscal Impact for this Specific Action

Expenditure required for this specific action: $

Related Revenue for this specific action: ]

Cost Savings for this specific action: $

Net Fiscal Impact: 5 _

Source of Funds: GA & 0 9251.5620 (AR)3821.3620.501 or (AP)3821.5750

Fiscal Impact for Total Project

Project Costs: $

Project Costs Savings: $

Project Related Revenue: $

Project Net Total: $

Fiscal Impact (DAS) Review

Departmental/Office Review & Coordination

Department/Office Elected Official/Department
S ; Director

F;arké

Contract Information

Contract Number Date Original Amount of Original | Total Amount of
Contract or Contract Amended Contract
Amendment Amendment
Approved

KC-343-10 8/23/2010 $4,000,000

KC-343-10A 2/16/2011 $ 17,000 $4,017,000

KC-343-10B pending $1,000,000 $3,017,000




CONTRACT AMENDMENT  KC-343-10B

This CONTRACT AMENDMENT is made and .entered into between KITSAP COUNTY, a
municipal corporation with its principal offices at 614 Division Street, Port Orchard, Washington,
08366, hereinafter, “BUYER" and Rolling Hills Golf Course, 2485 NE McWilliams Road,
Bremerton, WA 98311, hereinafter “SELLER".

In consideration of the mutual benefits and covenants contained herein, the parties agree that
their Amended and Restated Purchase and Sale Agreement numbered as Kitsap County Contract
- KC-343-10-A, and executed on February 16,2011 shall be amended as follows:

1. The Purchase F'rlce Is amended as follows:

" Buyer and Seller agree that the new purchase price shal] be $3,000,000.00 (mtn a net k.

~ present’ value of $2.2M at the time of contract execution on February 16, 2011.) -

2. Section 3: 3 -Section 3.1 shall be:amended as to read as follows:
Note Payments. Subject to the provisions of Section 3 2, commancing on October 31,
2017 Buyer:shall- pay:=Seller.” reduce' ‘«annual pa"r_ ents-(t .,.ayments") in; the’

amount of-$100,000:00: each p
eabh y'_'___ rfora’ penod of 20; years fermihating on, Octobar 30;:2037.%y7

R e

3. Section 3: Section 3.3 shall be. amended to read as follows:
Payment Obligations on Takeover. In no event shall the cumulative sum of required Note
payments exceed $3,000,000.00, nor shall the obhgatlon extend for more than 20 yaars
from October 31, 2017.

Except as expressly provided in the Contract Amendment, all other termis and conditions of the
original Contract, and any subsequent amendments, addenda or modiﬂcations thereto, remaln in
full force and effect. :

This amendment shall be effective upon execution by the parties.

Dated this A"/ day of /)’lﬂ-‘W‘z 2017 Dated this ‘Q’q day of APE'-\- , 2017

: Rolimg Hills Golf Course General . BOARD OF COUNTY COMMISSIONERS

‘ eral Partner K[TS% COUNTY EASHINGTON
1gﬁa;ure hotrbcaass | CHAIR
Douped Paemussen @f%

- Printed Name - Title

Pﬁ/aT/\f EL_

"by ‘Octobier 31 *

&




Vicki Martin

From: Lee Reyes

Sent: Tuesday, May 30, 2017 143 PM
To: Vicki Martin

Subject: ~ Rolling Hills

Attachments: Rolling Hills Golf Course Payment
Follow Up Flag: Follow up

Flag Status: Flagged

Just an FYI .. however, the contract has been amended (KC-343-10B) and is now $100,000
with leasehold payments in a separate check in the amount of $12,840.

Lee Reyes
Admin Services

X4471

Hours:
Monday through Thursday 0730 — 1700
Friday 0800 - 1200

NOTICE. All emails and attachments sent to and from Kitsap County are public records and may be subject to disclosure pursuant to the Public
Records Act (RCW 42.56)



Lee Reyes

From: Scott Pinckney <scott@minamorthey com>
Sent: Wednesday, October 31, 2012349 PM

To: Lee Reyes

Subject: RE W-9

Lee,

Golf course was originally sold by

Rolhing Hills Golf Course
2485 N E McWilliams Road
Bremerton, WA 98311

EiN 91-0880532

Rolling Hills Golf Course was a operating as a partnership and it was dissolved in 2011 with the contract from the county
being distributed to Rasmusssz/n Enterprises, Incin liquidation

Scott

From: Lee Reyes [mailto:LReyes@co.kitsap.wa.us]

Sent: Wednesday, October 31, 2012 3:49 PM
To: Scott Pinckney
Subject: RE: W-9

Thanks, could you please send me the information about name on contract versus name on payments?
Thanks Scott,

Lee Reyes

Admimistrative Specialist

Department of Administrative Services
614 Division Street, MS-7

Port Orchard, WA 98366

Tel (360)337-4471

Fax. (360) 337-7052

From: Scott Pinckney [mailto:scott@minarnorthey.com]

Sent: Wednesday, October 31, 2012 3:43 PM
To: Lee Reyes

Subject: RE: W-9

Lee,

Attached is completed W-9 with information for Rasmussen Enterprises

Let me know if you need anything else



Fom W"g

Request for Taxpayer

Glve form ta the
requester, Do not

Ciy, siete, and ZIP code
Bremerton, WA 98311-8407

Ul aecount aumbei(s) here (opllona)

{Rov, Oclober 2007) 4
et Identlfication Number and Certification St e IS,
Inlemal Roverwo Borvics
Namo (as shown en your lncomo tax relurn)
f;l Rasmussen Enterprises, Inc
g Business nome, I dilforend from abovo
& i B
gg Chack appropriala box [ indilduavsote proprietor 3] Cargorallon [] Paitnership Exempl
L] E] Limitod linbllty company Enler tho lo classlfioalion (Dadisregurdad aahly, C=comeralion, Psf hp) > .- ... l:} p“,f
EE ] ofver (seo lnstructions) >
Address [numbor, slreel, and epl. or suile no Requosior's nomo and addrass [oplio
é; 2485 N W. Mcﬁilﬁiams Réad ' o i
L]

g8l  Taxpayer Identification Number (TIN)
Enter your TIN In lhe sppropnate box. The TIN provided must match the name glven on Lina 1 to avold | Soslsl seaurlly numbsr
backup withholding For Individuals, this s yeur soclal seaunly number {SSN) However, for a resident } i
alien, eole propristor, or disregarded enlily, see the Part 1 Instnuctions on page 3 For other entilles, It Is v
0

your employer Identification numbor (EIN) If you de not have a number, see How (o got a TIN on page 3
Note. If the accounl [s In more {han ona nama, seo the chart on page 4 for guldelines on whose

number to enler

Employar [deniiftcallon number
91 i 0 785562

X0 Certification

Under penalllas of porjury, | corlify thal:

1. The number shown en thls form ls my correc! taxpayer Idenliffcation number (or [ am welting for a number 1o be Issued o me), and

2, | am nol sybject to backup withholding because: (a) | am exempl from backup walbholding, or (b) [ have nat been nolifted by tha Intemal -
Revenue Service (IRS) that 1 am subject to backup withholding as a result of & fallure to repont all Interast or dividends, or (¢) the IRS has

nolifled me thal | am no longer subject lo backup withholding, and

3, lama US clllzon or othar US persan (dolinod bolow),

Certifiostion Instructlons You musl cross oul llem 2 above If you have been nollfled by the IRS thal you are currenlly sublec! lo backup
withholding bacause you have falled lo report all Interos| and dividends on your tax return For reel estale lransaollons, ilem 2 does not apply
Far martgagse Intarest paid, acquisition or abandonment of secured properly, cancallation of dabl, contdbullons to an Individual relirernent
arrangement (IRA), and generally, payments other than Inleresl and dividends, you are nol required fo sign the Cerificalion, but you muat

provide your correct TIN, See lhanslmctlous on page 4

Slgn
Here

m«.ﬂ_wd)bn:oh 10/ 3¢

RO 1

- 7
General Instructions
Seollon references are to the [ntemal Revenue Code unless
olhenvise nated,

Purpose of Form
A person who 18 required to flla an information return with the
IRS must oblaln your correot texpayer Identification number (TIN)
lo report, for example, Invome pald o you, real ostale
transactions, morlgage interest you pald, acqulsition or
abandenment of secured properly, cancellation of debt, or
contributions you made to an IRA,

Use Form W-9 only Il you are a U.S person (Including a
resldent aflen), to provide your correct TIN lo tho parson
requosting It (the requaslor) and, whan applicable, to.

1. Certify that the TIN you aro gvlng Is correct (or you are
~ walling for & number to be lssusd),

2, Cerbify that you are not subjeo! to backup withhalding, or

8 Clalm examption from backup wilhholding if you are a U.S,
exempl payes, If gp |1cabla,szou are also cerlitying that as &
U S parsan, your sllocable share of any partnership income from
a U S, trado or businoss [ not subject 1o the wilhholding tax on
foreign pariners' shere of elfsclively conneoted Income,
Noto. If a roquoster gives you a form other lhan Farm W-9 to
requost your TIN, you must use the requester's form If [l Is
substanllally similar lo this Form W-9

Sgomal o Al oy (e
, ; 2

Definltion of 0 U.S parsom For [ederal tax purposes, you are

considered a U S. parson H you are

® An Individual who is a U,S, eillzen or U,S, resldent allen,

¢ A parlnerchip, corporation, company, or association created or

grgunizod In the Unlted States ar under the laws of lhe Unltad
lates,

® An eslate (cthar than a foreign estate), or

» A domestlc trust {as defined In Regulalions section

801 7701-7)

Speclal rules for Pnrtnnrahlpe. Partnerships thal conduot a

trade or businass In the Unlted Stales are gonerally required lo

pay a wllhholding lax on any forelgn pariners’ share of Income

{rom such business, Further, In cerlan cases where a Form W-8

has nol been recelved, a parlnership Is required lo presuma that

a pariner (e a forelgn person, and pay the wilhholding tax

Therefore, If you are 8 U S person thal la & partner na

partnarship conducting & \rade or business In lhe United Statss,

provide Form W-9 to the parinership lo aestablish your U §

slalus and avold wilhholding en your share of partnershlp

Income

The parzon who glves Form W-9 to the partnership lor
purposes of esteblishing Its U S status and avolding withholding

on lis allocable share of nat incoeme from the parinership
conduoling a trade or busmness In the United Slales s In the
followlng cases.

® Ths U.8, owner ol a disrogardad enllly end not the entlty,

Cao} No 10231X

Form W-8 [Rav 102007
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RESOLUTIONNO._ J40 2011

F‘ga 1 of

APPOINTMENTS TO THE ROLLING HILLS GOLF COURSE QVERSIGHT BOARD

WHEREAS, the Kitsap County Board of Commissioners advocates p
participation and supports and encourages citizen involvement in all matters
government; and

purchase and sale agreement KC-343 10-A with the Rolling Hills
February 16, 2011; and

WHEREAS, the agreement calls for the creation of a
of: the General Partners; the Golf Pro; the Greens Supennt
Recreation Director or designee; a County Commissi
Kitsap community at large with a background an
conservation; and a member of the Kitsap com

THEREFORE, BE IT RESOLVED BY TH

COMMISSIONERS that Robert Moyer is appointe
Oversight Board as the at-large representative with an in erest in recreat:on and sports

7 C NTY, WASHIMGTON
LAZI //
CHARLO ARRID Cha|r

ROBER‘I“GE\ DER, Zommissioner
NOT PRESENT -
JOSHHROWN, Commissioner

ATTES

@%&em of the Board




KC-2343-©-A

AMENDED AND RESTATED
PURCHASE AND SALE AGREEMENT

This AMENDED AND RESTATED PURCHASE AND SALE AGREEMENT is made
and entered into by and between the Rolling Hills Golf Course P ship (“Seller”
County, a municipal corporation (“Buyer”) as of the (b day of L2011, In
consideration of the respective agreements set forth below and for valuable considerati
receipt and sufficiency of which is acknowledged, Seller and Buyer agree as fi

1. PARTIES AND NOTICES
1.1  The address of the Seller is:
Rolling Hills Golf Course Partnership
‘ Don Rasmussen, General Partner

2485 NE McWilliams Road
Bremerton, WA 98311

1.2 The address of the Buyer is:

Kitsap County

c/o Clerk of Kitsap County/Board of Commissioners
614 Divigion Street, MS-4

Port Orchard, WA 98366

1.3 - Any notice under this A st be in writing and be personally delivered,

delivered by recognized overnj given by mail. Any notice given by mail
must be sent, postage prepaid, ified priregistered mail, return receipt requested at the
above-listed addresses. Copies of i eller must be submitted to Seller’s Attorney,
Ronald C. Templeton, 3212 onStreet, Suite 104, Silverdale, Washington 98383, and

must be sent by electronic transmissiorf tp retempleton@telebyte.com. Copies of any notices to
e Kitsap County Board of Commissioners.

2. PROPERY

2.1 ) Seller agrees to sell and convéy to Buyer and Buyer agrees to
purchase from Seller ' the terms and conditions set forth in this Agreement, the real
property lo ap County, Washington, commonly known as the Rolling Hills Golf
Course. T, de the following property (collectively, the “Property”):

t 11 a 40-acre parce] currently leased from the Buyer to Seller (the “County
Pari . The legal descriptions of the real estate owned by Seller are attached hereto as
Exhibit A and incorporated herein by this reference.

Aniefided And Restated Purchase And Sale Agreement
Pagé 1 of 14 (02-14-11)




b. All buildings and improvements on the Real Estate, including the Golf
Shop, Restaurant and Bar, Office, 2 Maintenance Buildings and Mobilg: Home.

c. Water Well and DOE Water Rights Certificate.

d. Golf Course Equipment, Fixtures, Hand Tools, and Appurtenan
e. . Irrigation System.

f. Restaurant Fixtures and Equipment.

g Office and Computer Equipment.

h. Trade Names for the Golf Course and Rests

i All of Seller’s right, title and int
privileges, reversions and easements pertinen/t
limitation, all timber, minerals, oil, gas and o
the real property as well as all development s, air rights
stock relating to the real property and any other easements
appurtenances used in connection with the ben

property.

, licenses,
bys-ificluding, without
substances on and under
ater rights, water and
ghts of way or

ial US€ and enjoyment of the real

22 Excluded Property. The sale sha
operation of the Golf Course; the Pro Shop inve
consumables; the furnishings and equipshent i
Peterson (who shall be referred the
Partners.

include supplies or consumables for the

g, Restaurant inventory, supplies, or
icés of Don Rasmussen and Kerma
triers); or any personal items of the General

2.3 Inventory of Inclided Pro An Inventory shall be made of the included
property and a schedule shallt preparéd\and included with the Deed at Closing.

3. PURCHASE P NTS

3.1 ject to the provisions of Section 3.2, commencing on October
31, 2012, and con e day of the same month of each subsequent year for a total
period of 20 yeay shall'pay Seller annual payments (the “Note Payments”) in the amount

of $200,000.00 each\_FThe Note Payments shall be evidenced by a Promissory Note Buyer will

execute atmc Ngte and Buyer’s other covenants shall be secured by a Deed of Trust
1

e reported sales price shall be $2,200,000.00. This price represents the present value of
ents of $200,000.00 each based on a current fair market discount rate 0f6.5%. Given the
] uyer’s obligation, together with the potential for reduced payments and/or an extended

asprovided for in Sections 3.2, 3.3 and 3.4, the cffective imputed rate and/or present value of the

pated anuah-payments is lower. However, Seller believes the fair market value of the property substantially

ceeds $2,200,000.00. In August 2010, the Kitsap County Assessor revalued the property for $3.7 million.
Assessed valyes are typically set at 80% of fair market value, See Section3.5 for Seller’s reserved right to procure
ndependent appraisal and claim a charitable gift tax deduction,

snded And Restated Purchase And Sale Agreement
Page 2 of 14 (02-14-11)




and Security Agreement Buyer will execute at Closing. Buyer may, at any time and without
penalty pay the principal sum of $4,000,000.00 less the cumulative payments Buyer has paid to
Seller and thereafter Buyer shall be relieved of making any further Note Payments to Seller.

3.2  Exceptions And Adjustments. Notwithstanding Section 3.1, Buyer’s ghligation to
make the Note Payments is subject to and contingent on Buyer’s receipt of the annuah\Leg
payments described in Section 4.3 below (“Lease Payments”). Buyer shall be reli
obligation to make the Note Payments until it actually receives Lease Paymenté-fra
Company. The Note Payments shall be due within 14 days of the Buyer’s reeeip

Golf Course, Buyer’s annual payment obligation shall not exceed the Base
actually made by the Company to the Buyer.

adjusted to a sum equal to the lesser of $200,000.00 gr i c-the-Buyer derives from the
ents shall continue for a
period of time equal to 25 years less the number of yedrs that elaps¢d/from November 1, 2012 to
; ant Operation. If, during

t Operation to a new
Operator, Buyer’s Note Payments shall no eed the annual Lease Payments Buyer receives

from the new Operator.

34  Buyer’sRig econve erty. If, at any time prior to satisfaction of
Buyer’s Note and Deed of Trust, Buyer tc ownership of the Property is not in the best

gift tax deduction. The Seller also reserves the right to conclude the transaction
a Charitable Remainder Trust or other entity so as to maximize any available income tax
nd/or minimize any potential estate taxes, respecting the General Partners and their

ended And Restated Purchase And Sale Agreement

Page’3 of 14 (02-14-11)




respective estates. Buyer agrees to cooperate with Seller with respect to these alternatives so
long as Buyer incurs no cost, fee or liability.

4. Lease Back.

4.1  Formation of Operating Entity. As a condition precedent to Buyer’s obligation to
close, prior to Closing, Seller will cause a separate entity (the “Company”) to be forme

consisting of the Club Pro, Greens Superintendent, and/or other key personnel
General Partners for the purpose of assuming the responsibility to operate t
Pro Shop and oversee the Restaurant operation. The shares of stock in th
operate the Restaurant will be transferred to the Company so that the C
operation of the Restaurant and the Golf Course.

4.2  Lease Back. At Closing, the existing lease for the (g
canceled. At Closing, the County and the Company shall execute
Company shall lease from the County the following:

(i) The County Parcel; and

(i)  The Property (as defined in Section.2.1) ex that portion of Tax Parcel
No. 362501-1-004-2008 that is not part of the Golf.Cotirse6r used for the operation of
the Golf Course consisting of appraXimately 21 acres. Hereafter, said excluded portion
shall be referred to as the “Non-Deve Parcel”.

All of the foregoing prop es be referred to as the “Golf Course
Property”. The new Lease shall he terms and conditions hereinafter set
forth.

43  Lease Payments. The'Lease Paysrents from the Company to Buyer shall consist

of “Base Lease Payments” in af $200,000.00 per year and “Tax Payments” equal to
any leasehold excise taxes d y unifof gdvernment on the Lease, both of which shall be
payable on October ¥5'pf each Year beginfiing on October 15, 2012.

£‘._4!-“' e Payment shall be due on October 15, 2012 and be paid

. bnehrst
on October 1Y0of ear through the termination of the Lease.
-

e.ayments. In addition to the above Lease Payments, the Company
ingadditional payments (the Lease Reserve Payments) to the Buyer:

Leasg, Years 6 through 15: $10,000.00 per year
Leas¢ Years 16 through 20: $20,000.00 per year

yer shall place the Lease Reserve Payments in a restricted Reserve Account which
uyer may pise to make any payments due Seller by reason of the Company’s default under
€.

the

ed And Restated Purchase And Sale Agreement
of 14 (02-14-11)
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Once the Reserve Account reaches $200,000.00, the Company shall be relieved from the
obligation to make any further Lease Reserve Payments so long as the Company continues to
make all subsequent Lease payments due the Buyer.,

In the final year of the Lease, the balance held in the Reserve Account shall edited

against the annual Lease payment due for such year.

4.6  Triple Net Charges. The Lease shall be a true triple net lease
Company to pay all taxes, insurance premiums, utilities, maintenance, repair-ane
costs and all other costs associated with the operation and maintenance of
Property and golf and restaurant business thereon.

4.7  Term. The lease term shall consist of an initial term.tseg
Closing and ending on October 31, 2017, together with 3 renewa
terms of five years each. The right to renew the Lease for each filye bé automatic,
unless the Lease has been terminated for default or by ¢ Cofnpa n ] 80 days advance notice. -

4.8  Operating Terms. The Lease will re to maintain and operate
the Golf Course and Pro Shop and related facilities, vements in substantially
the same or better condition and operating standards thai in conformance with
acceptable industry standards for like-kind/golf course operations, in conformance with all
applicable local, state and federal laws, and ly with all directives and requirements of the

OVerSIght Board.

The Company shall maintain a
operational periods, and to pro ann
accordance with the following par.

for the Restaurant Operation fto ensure §t con inues to provide food and beverage amenities to
augment the Golf ere antially equivalent to the manner that the Restaurant is
currently operat § irted (including the fixtures and equipment), in conformance with
all applicable I deral laws and to comply with all directives of the Oversight
Board.

In addi Comiparly shall be required to maintain sufficient capital reserves to

darce Wi table industry standards and generally acceptable accounting
i

roval shall not be unreasonably withheld,

4.9 efault. The Lease can be terminated by the Buyer for default, which has not
ee%foﬂowmg notice and an opportunity to cure, subject however to the following
pravisions

ended And Restated Purchase And Saie Agreemcnt
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a. In the event the Company is unable to comply with its monetary
obligations under the Lease for reasons other than mismanagement (such as declining
revenues attributable to market conditions), the Company may, by written notice to the
Buyer and the Oversight Board, seek a reduction in the annual Base Lease P
.and/or Lease Reserve Payments, in which case, the Oversight Committee sh
consider and investigate the Company’s request.’

b. If the Oversight Board is satisfied such inability is atteib
conditions and not the fault or mismanagement of the Company, thé,Ove
may suspend the Company’s obligation to make Lease Reserve Payk
amount of future Rent payments, forgive back Rent and/or Leas

whole or part and/or may give the Company the option to exten aseTerm for an
additional term of up to 5 years to enable the Company to curnul %k%: payments
of $4,000,000.00 over a 25 year period or so much thereof 4s the O ight Bdard deems

is reasonably possible without jeopardizing the lonig-tgrm and operation of
the Golf Course.

Ca. If the Oversight Board determi;
or mismanagement of the Company, the Buyek ca
control of the Golf Course and Restaurant Operation
Payments shall be adjusted in acco

es such inability is attributable to the fault
i ate/the Lease and assume direct

yhich case the Buyer’s Note

ce with the provisions of Section 3.3,

| of the Golf Course and Restaurant
yer may at any time, reconvey and
ce with the provisions of Section 3.4,

d.  Inlieu of assuming direct
Operation, or having assumed su
transfer the Property to the Sellef ¢

4.10  General Terms. <I>h
dealing with alterations, improv
assignment and subleasing, Ii
default, remedies, attorney feég

typical commercial boilerplate provisions
ce, repairs, insurance, utilities, restrictions on
ents, liabilities and indemnification provisions,
ard clauses, including the following clauses:

g tvents of default which will include not only monetary
also the Company’s failure to comply with its obligations
4.8 and all other obligations under the lease, including
to undertake its duties with respect to maintenance, repairs,

and liabilities.

event the Company is in default, the Company agrees to pay the
expenses of the Oversight Board as provided in Section 6.5.

In the event any proceeding or action is instituted on account of this
Agreement, the prevailing party shall be entitled to the recovery of its

bove bracketed example is an example only and is not intended to constitute an exclusive list of
peqmissible reasons. '

ed And Restated Purchase And Sale Agreement
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reasonable litigation expenses, including costs incurred by the Oversight
board pursuant to Section 6.5 or advanced by the Company or Lessor.

4.11  Lease Includes Equipment. The Lease shall include the lease of all the Golf
Course equipment. The Lease will include provisions dealing with the maintenance,
replacement of all the equipment, fixtures, appurtenances, and improvements. The p
make a good faith effort to negotiate satisfactory provisions dealing with undepreciate
costs incurred by Lessee if the Lease is terminated. The Lease shall be mutual ior
to the expiration of the Second Contingency Period defined in Section 8.2(b)-and, i
approved, this Agreement shall terminate.

5. Buyer’s Initial Term Covenants. Buyer makes the following cov the benefit
of the General Partners and/or the Pink Light Foundation, a charitablé foundation fgtinded by
Don Rasmussen, which is the beneficiary of a portion of his estatg:

within the Building, together with all personal propé
use the common areas in common with the Company 4

5.2  Subject to the provisions of Sectl o1
Golf Course and related improvements ard fa

golf course for the benefit of the reside
provisions and standards set fo@in Se

5.3  Notwithstanding

improve the Non-Developed
54 er anjarborist er the Oversight Board, by unanimous vote,
determines the old growth fi top was damaged by lighting, becomes a “danger trec”

(i.e., a tree thap poses-4 materialrisk of blowing down and causing injury or damage to persons

55 ntil 't 'ePayments are fully paid, Buyer shall not pledge or encumber the
Property wit written approval of the General Partners or the Pink Light Foundation.

ce with the provisions of Section 7; (ii) 25 years from the date of Closing,
orf, (iii) e Buyer has fully paid the Note Payments.
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5.7  Inthe event of a breach of these covenants, at the option of Seller (orits
successors) the Property will revert to the General Partners, or, if deceased, to the Pink Light
Foundation. .

6. Oversight Board.

6.1  Formation and Composition. Prior to Closing, the Parties shall joinﬂy%
the governing documents for the on-going maintenance of an Oversi ght Board. i
member of the Oversight Board shall be without compensation. The Initial Ove

shall consist of the following persons:
i

a, The General Partners, who shall have three (3) vote
between them as they determine.

b. The Golf Pro, so long as the Company con

d. The Kitsap County Parks and

e. One Commissioner
Commissioners or its designee.

f.
interest in recreation, sports, and/of |
the Kitsap County Boar@f Co:

g. A member of theKitsap comunity with financial expertise. Said
member shall be selected Kitsap County Board of Commissioners.

6.2  Voting“Exce eral Partners, who shall have 3 votes between them,
all other members6Pthe g shall have one (1) vote. If the interest of one General
Partner passes tg the-other General Partner, the transferee General Partner shall continue to be

g (3) yotes. sing the death or incapacity of both General Partners, the
ard exists) of the Pink Light Foundation shall replace the General
: oard, but the Pink Light Foundation will only have one (1) vote., If
the Company ceases g lease the Property, (i) the Golf Pro and Green’s Superintendent shall
cease to behen o’Oversight Board; and (ii) the remaining Board Members shall have,
at any tlmz the option, of either electing successors or not electing successors. Except as
elsewhere\provided fo the contrary herein, all decisions of the Oversight Board shall be made by

sim jOTi ofe

ties. The Oversight Board shall have the following responsibilities:

a. Approval of all golf fee increases and changes.
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b. Approval of any changes in the composition of the principals of the
Company.

C. Monitor Golf Course, Pro Shop and restaurant operations to ¢
operations and facilities are being properly maintained and operated in accord
the Operating Terms of Section 4.8.

d. Approval of any proposed material changes to the P
or golf and restaurant operations, including changed uses as may b
terms of Section 7.

e. Periodic review of the books and records of the Cor 3 Corporation
p Mmaintaine Reserve

fl Monitor Lease compliance.

described in Section 6.3 and act in a manner that advanc 1c’s interest. In fulfilling its
nsideration to the following goals:

an affordable golf course for the benefit of
rdance with the provisions and standards

b. Maintaining the
the general population @ma
set forth in Section 4.8.

y to ensure the Golf Course is operated as a
ini operation for the foreseeable future and that it will
in the normal course of operations.

ctions 6.3 and 6.4, the expenses shall be paid by the Company.

Cessation. The Oversight Board shall disband on the earlier of (i) cessation of use
Rroperty for golf course use as provided in Section 7 below; or (ii) the expiration of the
rm Covenants® as defined in Section 5.6.

ed And Restated Purchase And Sale Agreement
age’9 of 14 (02-14-11)




g Perpetual Covenant. The Property shall be used and maintained solely for parks and

recreation purposes in perpetuity. The Buyer shall make a good faith effort to operate the golf

course in conformance with the standards and principals set forth in Sections 4.8 and 5.2 above.
However, if the Oversight Board, during the “Initial Term Covenants”, or thereafter
determines that it is not reasonably feasible to continue to maintain and operate the go
the Property may be used for other parks and recreation purposes, including ball elds,
fields, picnic areas, trails, open spaces, community center use, camping and/or his
Covenant shall continue in perpetuity for the benefit of the residents of Kitsap

8. Contingencies and Conditions.

- 81  Enumeration. Buyer’s obligation to purchase the Prop
satisfaction or waiver of the following contingencies and conditiof

a. Buyer’s receipt of an ALTA st
insurance to be issued by Escrow Agent, in fi
the amount of the Purchase Price, insuring

ceaecéptable to Buyer, in
berty will vest in Buyer

are agreed to in writing by

Buyer. All monetary encumbrances other than\iondelinguént ad valorem property taxes

will be deemed to be disapproved. If Seller elects efmove any exceptions not

agreed to by the Buyer, Buyer ma t either to proceed with the purchase and take the

property subject to those exceptions, Ot inate this Agreement.

b. Approval for Tr hts Certificate and Maintenance of
Liquor and Gambling Licenses for'th nt operation, which approval is a
condition precedent to Closing.

ase I and Phase II environmental assessment,
n of physical assets for hazardous materials,

to Buyer’s satisfaction such other testing, inspections,
perty assets and financial records as deemed

s described in Section 4.1. '
Buyer’s approval of a Lease Agreement pursuant to Section 4.
h. Seller shall provide notice of any existing or threatened litigation affecting

or refating to the Property and copies of any pleadings with respect to that litigation,
hich is an on-going duty and covenant of Seller.
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8.2  Time. The contingencies shall be satisfied or waived no later than the Closing
Date.

8.3  Due Diligence And Feasibility Documents. Buyer shall provide Seller with
copies of all appraisals, title reports, and reports, studies and tests related to or arisjs
surveys, testing, inspection, investigation or review undertaken by or for the benefi
mcludlng spemﬁcally, any documents completed or procured i in connection with the

Documents”) when and as procured by Buyer If the sale fmls to close foy an

a, Title to the Property by Warranty Deed containi
covenant incorporating the terms of Sections 4, 5, 6 and 7 hereif;

b. A Note and Deed of Trust containi
C. A Lease in accordance with Sectio:

d. Governing documents for the Oversigh in‘accordance with Section 6

herein.

10.  Closing. Closing shall occur no later arch 18, 2011. Title and Escrow services to
be furnished by Pacific Northwest Titl rance any.

11. Transaction Costs al@l’ror O
11.1 S Transactio 1

eller shall pay the following Transaction Costs:

rding Fees;
® UCC-1 Filing Fee;

g Costs and fees incurred as a consequence of Section 8.1 (a) and (b) above;
an
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h. Seller’s attorney fees incurred in the negbtiaﬁon and consummation of this
transaction through closing and all other costs and fees incurred by or at the direction of
Seller.

11.2  Buyer’s Transaction Costs. Buyer shall pay all costs and fees Buy
satisfying the Contingencies set forth in Sections 8.1(c), (d), (e), () and (g) and all
fees incurred by or at the direction of Buyer,. =

113 Pro-rations. Taxes, utilities and operating costs shall be prorated as o 2.

12.  Liabilities. Seller shall save, indemnify and hold Buyer harm}ess\from a ili
fy~and hold Seller and

incurred or accruing through Closing. The Company shall save, indemii
Buyer harmless from all liabilities incurred or accruing following €
indemnify and hold Seller harmless from all liabilities incurred

13. Seller’s Covenants.

13.1  Seller has full power and authority fo(enter into this\Agreement and to transfer
and convey all right, title and interest in and to the\P perty in acgordance with this Agreement.

13,2 To the best of Seller’s knowledge, there<s 0o sujt; action, arbitration, legal,
administrative or other proceedings or induiry pending or threatened against the Property, or any
portion thereof, or pending or threatened against Seller which could affect Seller’s title to the
Property, or any portion thereof, affect the value he Property, or any portion thereof, to
liability. .

13.3  To the best of Seller’s ere are no intended public improvements or
private rights which will resultin any liens upon the Property or any portion
thereof which affects the Pro portiefi thereof which will not be removed at closing.

13.4  To the best of Seller’s &howledge, there are no toxic or hazardous materials on or
under the Propcrry.Q

andall documents executed by the Seller that are to be delivered
~atthe t closing will be, (i) duly authorized, executed and delivered by
Seller, (ii) lega inding obligations of Seller, (iii) sufficient to convey title, and (iv) in
ions of all agreements and judicial orders to which Selleris a party or
y portion of the Property is subject,

epresentations and warranties made by the Seller are material and are relied
er, and will survive the execution and delivery of this Agreement and the delivery of
nsfer of title.

If, before the close of escrow, Seller discovers any information or facts that would
change the foregoing representations and warranties, Seller shall immediately give
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notice to Buyer of those facts and information. If any of the foregoing representations and
warranties cease to be true before the close of escrow, Seller shall be obligated to remedy the
problem before the close of escrow. If the problem is not remedied before close of escrow,
Buyer may elect to terminate this Agreement in which case Buyer shall have no obligation to
purchase the Property. Buyer’s election in this regard shall not constitute a waiver 6 Buyer’s
rights in regard to any loss or liability suffered as a result of a representation or w
being true.

15. SUCCESSORS AND ASSIGNS

This Agreement shall be binding not only upon the parties, b
heirs, personal representatives, assigns, and other successors in interest.

16.  ENTIRE AGREEMENT; MODIFICATION |
This Agreement constitutes the entire agreement betwe er and Buyer pertaining to

the subject matter contained in it and supersedes prioy6r the Purc] ale Agreement dated
August 23, 2010 and any other contemporaneous dgreements, refrésentations, and
understandings. No supplement, modification, or 2 is Agreement shall be binding

and no waiver of any provision in this Agreement effective, unlgés/executed in writing by Seller

g-been made and delivered within the State of
e State of Washington, both as to its

at k4w, suit in equity or other judicial proceeding

e instituted and maintained only in a court of

This Agreement will nstr’
Washington, and will be gove:
interpretation and performance.
arising under or out of this
competent jurisdiction in Kjtsap Co

If the Lease with the Company is terminated and the Buyer assumes direct control
the course operation, either directly or through another lessee, it is Seller’s hope that the
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Golf Course operator will provide discounted rates for Kitsap County residents who have lived
and worked in Kitsap County during the majority of their working lives.

192 Mutual Acceptance shall be the last day either party has executed thi eement.

i
Adopted this IW day of QbWMJ ,2011.
BOAR])OFCOUNTY oMM

L7 AA@-‘J&

&%@5“

STEVE/BAUER,

A
.?aﬁﬂ

COPY

Accepted this /& ** day 6 Rk 011 by Don Rasmussen, individually and as
the General Partner of the Rolli 1 1f Course Pannership.

f.céa:_—

ON RASMUSSEN, General Partner
Rollmg Hills Golf Course Partnership
By: Rerald @ Temglehon, i) ahorms iv
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