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CITY COUNCIL PUBLIC HEARING
AUGUST 17,2011 @ 7:15 PM
LIBRARY MEETING ROOM

AGENDA
A. CALL TO ORDER

B. ROLL CALL

Mayor James Kallander, Council members Keith van den Brock, James
Kacsh, David Allison, Bret Bradford, EJ Cheshier, David Reggiani, and
Robert Beedle

C. PUBLIC HEARING

1. Ordinance 1084, .. i i e e e e et e s e (page 1)
An ordinance of the City Council of the City of Cordova, Alaska,

authorizing the sale of Lot Three (3), Block Two (2), South Fill
Development Park to David and Bootslyn Roembhildt — 2™ reading

2. Ordinance 108 . i i e (page 30)
An ordinance of the City Council of the City of Cordova, Alaska,

authorizing the sale of Lot Five (5), Block Two (2), South Fill
Development Park to David and Bootslyn Roembhildt - 1* reading

D. ADJOURNMENT

If you have a disability that makes it difficult to attend city-sponsored functions,

You may contact 424-6200 for assistance.

All City Council agendas and packets available online at www.citvofcordova.giet




Memorandum

To: City of Cordova City Council

From: Sam Greenwood, City Planner

Date: 8/8/2011

Re: Ordinance authorizing o convey Lot 5, Block 2 to David and Bootslyn Roembhildt

PART I. GENERAL INFORMATION:

The timeline of the disposal of the Lot3, Block 2 SFDP

1. March 8, 2011; Planning and Zoning Commission recommended disposing of the
lot.
March 16, 2011; City Council elected to sell the lot by proposal.
May 31, 201 1; 30 day period proposal period ended
June 14, 2011; Planning and Zoning Commission reviewed the proposals
July 6, 2011; City Council Awarded Lot § block 2 SFDP to David and Bootslyn
Roernhildt ‘
July 20, 2011 meeting the Performance Deed of Trust terms were created and
approved by City Council

e

=)

At this time the Purchase Agreement, Performance Deed of Trust, and quit claim is
presented to city Council for their review. Also included is the Ordinance to convey the Lot
5, Block 2 South Fill Development Park to David and Bootslyn Roemhildt.

Recommended Motion

Motion for adoption:

“T move to adopt Ordinance 1085 an ordinance of the City Council of the City of
Cordova, Alaska, authorizing the sale of Lot Five (5), Block Two (2), South Fili
Development Park to David and Bootstyn Roemhildt”



DRAFT

CITY OF CORDOVA
ORDINANCE 1085

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF CORDOVA, ALASKA,
AUTHORIZING THE SALE OF LOT FIVE (5), BLOCK TWO (2}, SOUTH FILL
DEVELOPMENT PARK TO DAVID AND BOOTSLYN ROEMHILDT

WHEREAS, pursuant to CMC 5.22.030, the City of Cordova solicited proposals for the
purchase of Lot Five (5), Block Two (2), South Fill Development Park (the "Property”); and

WHEREAS, the Council finds that the proposal submitted by David and Bootslyn
Roemhildt is the best proposal for the purchase of the Property; and

WHEREAS, the purchase price proposed by David and Bootsiyn Roemhildt is not less
than appraised fair market value of the Property; and

WHEREAS, in sclecting the proposal of David and Bootslyn Roembhildt to purchase the
Property, the Council relied on the plan to develop the Property that was part of the proposal, and
the disposal of the Property should be conditioned upon the development of the Property in
accordance with that plan; and

WHEREAS, there have been presented at this meeting the forms of a Purchase and Sale
Agreement, Warranty Deed and Performance Deed of Trust that are to be executed in connection
with the disposal of the Property by the City, and it appears that such documents are
appropriate form and are appropriate instruments for the purposes intended,

BE IT ORDAINED by the City Council of the City of Cordova, that:

and Bootslyn Roemhildt in accordance with the terms in the Purchase and Sale Agreement. The
form and content of the Purchase and Sale Agreement, Warranty Deed and Performance Deed of
Trust now before this meeting hereby are in all respects authorized, approved and confirmed, and
the City Manager hereby is authorized, empowered and directed to execute and deliver such
documents on behalf of the City, in substantially the form and content now before this meeting
but with such changes, modifications, additions and deletions therein as he shall deem necessary,
desirable or appropriate, the execution thereof to constitute conclusive evidence of approval of
any and all changes, modifications, additions or deletions therein from the form and content of
said documents now before this meeting, and from and afier the execution and delivery of said
documents, the City Manager hereby is authorized, empowered and directed to do all acts and
things and to execute all documents as may be necessary to carry out and comply with the
provisions of the documents as executed,

requirements of City Charter Section 5-17. Therefore, if one or more referendum petitions with
signatures are properly filed within one month after the passage and publication of this ordinance,
this ordinance shall not go into effect until the petition or petitions are finally found to be illegal

Ordinance 1085
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DRAFT

and/or insufficient, or, if any such petition is found legal and sufficient, until the ordinance is
approved at an election by a majority of the qualified voters voting on the guestion. If no
referendum petition with signatures is filed, this ordinance shall go into effect one month after
its passage and publication.

1" reading: August 3, 2011
2™ reading and public hearing: August 17, 2011

PASSED AND APPROVED THIS 17" DAY OF AUSGUST, 2011.

David Reggiani, Vice Mayor

ATTEST:

Susan Bourgeos, City Clerk

Ordinance 1085
Page 2 of 2



PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this "Agreement”) is entered into
as of August ., 2011 (the “Effective Date"), by and between the CITY OF
CORDOVA, an Alaska municipal corporation (“Selier”), whose address is P. O. Box
1210, Cordova, Alaska 89574, and DAVID AND BOOTSLYN ROEMHILDT ("Purchaser’),
whose address is P. O. Box 2034, Cordova, Alaska 99574,

WHEREAS, Seller is the owner of certain real property located in the City of
Cordova, Alaska, more particularly described in Exhibit A attached hereto and made a
part hereof (the “Property”); and

WHEREAS, Purchaser will develop the Property for commercial use consistent
with plans submitted to and approved by the Cordova City Council; and

WHEREAS, Purchaser has funds to pay the cost of acquiring the Property; and

WHERFAS, Purchaser desires to buy from Seller, and Selier desires 1o sefl o
Purchaser, the Property, subject to and in accordance with the terms and provisions
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing Recitals (which are
incorporated herein by this reference), the mutual covenants and conditions hereinafter
set forth, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller and Purchaser hereby agree as follows:

1. Purchase and Sale. Selier hereby agrees to sell, assign and convey to
Purchaser, and Purchaser hereby agrees to purchase from Seller, ail of Seller’s right,
titie and interest in and to that certain real property located in the Cordova Recording
District, Third Judicial District, State of Alaska, more particularly described in Exhibit A
attached hereto and incorporated herein by this reference, together with any and all
improvements thereon, and all rights, privileges, easements and appurtenances thereio
(the “Property”).

2. The Purchase Price. The purchase price for the Property is SEVENTY-
THREE THOUSAND FIVE HUNDRED DOLLARS ($73,500.00) (the “Purchase Price”)
and shall be paid to Seller by Purchaser at the Closing (as that term is defined in
Section 12 below) as foliows:

(a)  Within five (5) business days after execution of this Agreement by
all parties, Purchaser shali deposit a fully executed copy of this Agreement, and the sum
of FIVE THOUSAND DOLLARS ($5,000.00) as an earnest money deposit (the
“Deposit’), in escrow (“Opening of Escrow”) with Pacific Northwest Title of Alaska, Inc.
(“Escrow Agent”).

(b)  In the event the purchase and sale of the Property is consummated
as contemplated hereunder, the Deposit shall be retained by Seller and credited against
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the Purchase Price at Closing, or otherwise disbursed in accordance with this
Agreement.

(c)  The balance of the Purchase Price over and above the amount paid
by or credited to Purchaser pursuant to Section 2(b) above shall be paid to Selier in
immediately available funds at the Closing.

3. Property Development. Purchaser shall develop the Property for
commercial use, consistent with plans submitted and approved by the Cordova City
Council, attached hereto and incorporated herein as Exhibit B.

4, Title.

(a)  Seller shall order from Pacific Northwest Title of Alaska, Inc., ("Title
Company"}, and shail deliver to Purchaser within ten (10) days following the Opening of
Escrow, a preliminary title report pertaining to the Property (the “Commitment’), together
with legible (to the extent available) copies of all documents relating to the title
exceptions referred to in such Commitment.

(b)  Within fifteen (15) days after the delivery of the Commitment,
Purchaser shall notify Seller in writing of any title exceptions identified in the
Commitment of which Purchaser disapproves. Any exception not disapproved in writing
within said fifteen (15) day period shall be deemed approved by Purchaser, and shali
constitute a “Permitted Exception” hereunder. Purchaser and Seller hereby agree that
all non-delinquent property taxes and assessments shall also constitute “‘Permitted
Exceptions.” Within ten (10} days after receipt of Purchaser's written notice of
disapproved title exceptions, if any, Seller shall notify Purchaser in writing of any
disapproved title exceptions which Seller is unable or unwiliing to cause to be removed
prior to or at Closing. Seller’s failure to give such notice shall be deemed an election
not to remove any disapproved title exceptions. With respect to such exceptions,
Purchaser then shall elect, by giving written notice to Seller and Escrow Agent within ten
(10) days thereafter, (x) to terminate this Agreement, or (y) to waive his disapproval of
such exceptions, in which case such exceptions shall then be deemed to be Permitted
Exceptions. Purchaser’s failure to give such notice shall be deemed an election to
waive the disapproval of any such exception. In the event Purchaser elects fo terminate
this Agreement in accordance with clause (x) above, the Deposit, without interest, shall
be immediately refunded to Purchaser; provided, however, that Purchaser shall be
responsible for any title or escrow cancellation fees.

5. Representations and Warranties of Seller. Selier represents and
warrants to Purchaser that the following matters are true and correct as of the execution
of this Agreement and also will be true and correct as of the Closing:

(a)  This Agreement is, and all the documents executed by Seller which
are to be delivered to Purchaser at the Ciosing will be, legal, valid, and binding
obligations of Seller enforceable against Selier in accordance with their respective terms
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and does not and will not violate any provisions of any agreement to which Seller is a
party or to which it or the Property is subject.

(b} Purchaser shall purchase the Property based on Purchaser’s own
prior investigation and examination of the Property (or Purchaser’s election not to do so)
and upon the warranties, covenants and representations contained in this Agreement;
AND THAT, AS A MATERIAL INDUCEMENT TO THE EXECUTION AND DELIVERY OF
THIS AGREEMENT BY SELLER, SUBJECT TO THE TERMS OF THIS AGREEMENT,
PURCHASER 1S PURCHASING THE PROPERTY IN AN “AS IS” PHYSICAL
CONDITION AND IN AN “AS |1S" STATE OF REPAIR, WITH ALL FAULTS. Except as
may be set forth in this Agreement, Purchaser hereby waives, and Seller does hereby
disclaim, all warranties of any type or kind whatsoever with respect to the Property,
whether express or implied, including, by way of description but not limitation, those of
fitness for a particular purpose and use.

6. Representations, Warranties and Covenants of Purchaser. Purchaser
represents and warrants to Seller that the following matters are true and correct as of
the execution of this Agreement and also wili be true and correct as of the Closing:

(a)  This Agreement is, and all the documents executed by Purchaser
which are to be delivered to Seller at the Closing will be, duly authorized, executed, and
delivered by Purchaser, and is and will be legal, valid, and binding obligations of
Purchaser enforceable against Purchaser in accordance with their respective terms and
do not and will not violate any provisions of any agreement to which either Purchaser is
a party or to which they are subject.

7. Conditions Precedent to Closing.

(a)  The foliowing shall be conditions precedent to Seller’s obligation to
consummate the purchase and sale transaction contemplated herein (the “Seller’s
Conditions Precedent’).

(N Purchaser shall not have terminated this Agreement in
accordance with Section 4, Section 14 or Section 15 of this Agreement within the time
periods described in said Sections.

(2) Purchaser shall have delivered to Escrow Agent, prior to or
at the Closing, for disbursement as directed hereunder, all cash or other immediately
available funds due from Purchaser in accordance with this Agreement.

~ {3) There shall be no uncured breach of any of Purchaser's
representations or warranties set forth in Section 6, as of the Closing.

(4)  Purchaser shall have deiivered to Escrow Agent the items
described in Section 10.

(5)  The timely performance by Purchaser of each and every
obligation imposed upon Purchaser hereunder.
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The conditions set forth in this Section 7(a) are solely for the benefit of Seller and may
be waived only by Seller and only in writing. Seller shall, at all times have the right to
waive any of these conditions.

(b)y The foliowing shall be conditions precedent to Purchaser's
obligation to consummate the purchase and sale fransaction contemplaied herein (the
“Purchaser’s Conditions Precedent’}:

(1) Purchaser shall not have terminated this Agreement in
accordance with Section 4, Section 14 or Section 15 of this Agreement within the time
periods described in said Sections.

(2)  Titte Company shall be committed to issue, at the Closing,
an owner's policy of title insurance (the "Title Policy”), insuring Purchaser’s interest in
the Property, dated the day of the Closing, with liability in the amount of the Purchase
Price, subject only to the Permitted Exceptions.

(3)  There shall be no uncured breach of any of Selier's
representations or warranties as set forth in Section 5 or the covenants as set forth in
Section 7, as of the Closing.

(4)  Seller shall have delivered the items described in Section 9.

(5y The timely performance by Seller of each and every
obligation imposed upon Seller hereunder.

The conditions set forth in this Section 7(b) are solely for the benefit of
Purchaser and may be waived only by Purchaser and only in writing. Purchaser shali,
at all times have the right to waive any of these conditions.

8. Covenants of Seller. Seller hereby covenants with Purchaser, as follows:

{a) After the date hereof and prior to the Closing, no part of the
Property, or any interest therein, will be voluntarily sold, mortgaged, encumbered,
leased or otherwise transferred without Purchaser's consent which may be withheld in
their sole and absolute discretion.

(b)  Seller agrees to notify Purchaser promptly of the occurrence of any
event which violates any covenant set forth in this Section 8.

9. Seller’s Closing Deliveries. At or prior to the Closing, Seller shall deliver
to Escrow Agent the foliowing:

(a) A Quitclaim Deed in the form attached heretc as Exhibit B,
executed by Seller conveying the Property to Purchaser (the “Deed”).

(b) A closing statement prepared by the Title Company itemizing and
approving all receipts and disbursements made in connection with Closing.
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(c) Any other documents, instruments or agreements reasonably
necessary to effectuate the transaction contemplated by this Agreement.

10. Purchaser’s Closing Deliveries. At or prior fo the Closing, Purchaser
shall deliver to Escrow Agent the following:

(a)  The baiance of the Purchase Price, together with such other sums
as Escrow Agent shall require to pay Purchaser’s share of the Closing costs, prorations,
reimbursements and adjustments as set forth in Section 11 and Section 13, in
immediately available funds.

{b) A Performance Deed of Trust from Purchaser, as trustors, to Titie
Company, as trustee, with Seller as beneficiary, in the form attached hereto as
Exhibit C, to secure the obligations of Purchaser to develop the Property.

(c) Any other documents, instruments or agreements reasonably
necessary to effectuate the transaction contemplated by this Agreement.

11. Prorations and Adjustments. The following shall be prorated and
adjusted between Seller and Purchaser as of the day of the Closing, except as
otherwise specified:

(a)  General real estate, personal property and ad valorem taxes and
assessments, and any improvement or other bonds encumbering the Property, for the
current tax year for the Property. Purchaser is not responsible for delinquent real estate
taxes, personal property taxes, ad valorem taxes, or assessments arising prior to
Closing.

(b}  Utility charges, if any. Purchaser acknowledges and agrees that
Seller shall be entitied to all refunds of utility deposits with respect to the Property and
that such amounts are not to be assigned to Purchaser in connection with the sale of
the Property. However, Purchaser will be responsible for any additional assessmentis
effective prior to Closing, of which notice is received after Clesing.

For purposes of calcufating prorations, Purchaser shall be deemed to be in title to the
Property, and, therefore entitled to the income therefrom and responsible for the
expenses thereof for the entire day upon which the Closing occurs. Al such prorations
shail be made on the basis of the actual number of days of the month which shall have
elapsed as of the day of the Closing and based upon the actual number of days in the
month and a three hundred sixty-five (365) day year. In no event wili there be any
proration of insurance premiums under Seller's existing policies of insurance relating to
the Property, and Purchaser acknowledges and agrees that none of Seller’s insurance
policies (or any proceeds payable thereunder) will be assigned to Purchaser at the
Closing, and Purchaser shall be solely obligated to obtain any and all insurance that
they deem necessary or desirable. The provisions of this Section 11 shall survive the
Closing.
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12. Closing. The purchase and sale contempliated herein shalf close on or
before sixty (60) days after the Effective Date (the “Closing”) or on such other specific
date and time mutually agreed to by the parties. As used herein, the term “Closing’
means the date and time that the Deed is recorded in the Cordova Recording District,
Third Judicial District, State of Alaska (the “Official Records”). The Closing shall occur
at the offices of the Escrow Agent as set forth in Section 18(m).

13. Closing Costs. Purchaser shall pay the fee for recording the Deed, the
premium for the Title Policy, and for all fees and costs Seller incurred to third-parties in
the transaction, including without limitation costs of appraisal, attorney's fees and costs,
surveying and platting fees and costs, closing costs and escrow fees. Purchaser shall
bear the expense of his own counsel. Unless otherwise specified herein, if the sale of
the Property contemplated hereunder does not occur because of a default on the part of
Purchaser, all escrow cancellation and titte fees shall be paid by Purchaser; if the sale
of the Property does not occur because of a default on the part of Seller, all escrow
cancellation and title fees shall be paid by Seller,

14. Risk of Loss. If prior to the Closing, any portion of the Property is subject
to a taking, or eminent domain proceedings are commenced, by public authority {other
than Seller) against all or any portion of the Property, Purchaser shall have the right,
exercisable by giving notice to Seller within ten (10) business days after receiving
written notice of such taking (but in any event prior to the Ciosing), either (i) to terminate
this Agreement, in which case neither party shall have any further rights or obligations
hereunder (except as may be expressly provided to the confrary elsewhere in this
Agreement), and any money (including, without limitation, the Deposit and ali interest
accrued thereon) or documents in escrow shall be retumed to the party depositing the
same, and Purchaser and Seller each shall be responsible for one-half of any title or
escrow canceliation fee, or {ii) to accept the Property in its then condition, without any
abatement or reduction in the Purchase Price, and receive an assignment of all of
Seller's rights to any condemnation award payable by reason of such taking.
Purchaser’s failure to elect timely shall be deemed an election of (ii). |f Purchaser
elects to proceed under clause (i) above, Seller shall not compromise, setlle or adjust
any claims to such award without Purchaser’s prior written consent. As used in this
Section 14, “taking” shall mean any transfer of the Property or any portion thereof {o a
governmental entity (other than Seller) or other party with appropriate authority, by
exercise of the power of eminent domain.

15. Default.

(a)  No party shall be deemed to be in default hereunder uniess such
party fails to cure an alleged default within ten (10) days after receipt from the other
party of written notice thereof; provided, however, that (i) if such alleged defautt is not
susceptibie of being cured within said ten (10) day period, such party shall not be
deemed in default hereunder sc long as such party commences to cure the alleged
defauit within said ten (10) day period and diligently prosecutes the same o completion
within thirty (30) days; and (ii) no notice shall be required or cure period permitted in the
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event the alleged default is a failure to close the fransaction contemplated hereby at the
Closing.

(b)  In the event of a default by Seller hereunder, Purchaser shali be
entitied, in addition fo any and all other remedies to which Purchaser may be entitled at
law or in equity, (i) to terminate this Agreement by written notice to Selier, in which event
the Deposit shall be returned to Purchaser and neither party shall have any further
rights, obligations, or liabilities hereunder, or {ii) to enforce Seller's obligations
hereunder by a suit for specific performance, in which event Purchaser shall be entitled
to such injunctive relief as may be necessary to prevent Seller’'s disposition of the
Property pending final judgment in such suit.

(c) In the event of a default by Purchaser hereunder, Seller shall be
entitled, as Seller's sole and exclusive remedy, fo terminate this Agreement by written
notice to Purchaser, in which event, the Deposit shall be retained by Seller as liquidated
damages; thereafter, neither party shall have any further rights, obligations, or tiahilities
nereunder. The pariies acknowiedge and agree that the actual damages in such event
are uncertain in amount and difficult to ascertain, and that said amount of liquidated
damages was reasonably determined.

16. Escrow.

(@)  Instructions. Within five (5) business days after execution of this
Agreement, Purchaser shall deposit a copy of this Agreement executed by both
Purchaser and Seller with Escrow Agent. This Agreement, together with such further
instructions, if any, as the parties shall provide to Escrow Agent by written agreement,
shali constitute the escrow instructions, [ any requirements relating to the duties or
obligations of Escrow Agent hereunder are not acceptable to Escrow Agent, or if Escrow
Agent requires additional instructions, the parties hereto agree to make such deletions,
substitutions and additions hereto as Selier and Purchaser shail mutually approve,
which additional instructions shall not substantially alter the terms of this Agreement
unless otherwise expressly agreed to by Seller and Purchaser.

(b)  Deposits infg Escrow. Seller shall make its deliveries into escrow in
accordance with Section 9. Purchaser shall make his deliveries intc escrow in
accordance with Section 10. Escrow Agent is hereby authorized to close the escrow
onty if and when: (i) Escrow Agent has received all items to be delivered by Seller and
Purchaser pursuant to Sections 9 and 10; and (i} Title Company can and will issue the
Title Policy concurrently with the Closing.

{c) Close of Escrow. Provided that Escrow Agent shall not have
received written notice in a timely manner from Purchaser or Seller of the failure of any
cendition to the Closing or of the termination of the escrow, and if and when Seller and
Purchaser have deposited into escrow the matters required by this Agreement and Title
Company can and will issue the Title Policy concurrently with the Closing, Escrow Agent
shall:

PURCHASE AND SALE AGREEMENT Page 7 of 12
FA4017771188100199334. DOCX

10



(1)  Deliver to Seller the Purchase Price, after satisfying the
Ciosing costs, prorations and adjustments to be paid by Seller pursuant fo
Section 10 and Section 12, respectively. '

(2)  Deliver to Purchaser the Deed by causing it to be recorded
in the Official Records of the Cordova Recording District, Third Judicial District,
State of Alaska and immediately upon recording delivering to Purchaser a
conformed copy of the Deed.

(3)  Deliver to Title Company and Seller the Performance Deed
of Trust by causing it to be recorded in the Official Records of the Cordova
Recording District, Third Judicial District, State of Alaska and immediately upon
recording delivering to Title Company and Seller a conformed copy of the
Performance Deed of Trust.

(4)  Deliver to Purchaser any funds deposited by Purchaser, and
any interest earned thereon, in excess of the amount required to be paid by
Purchaser hereunder.

(5)  Deliver the Title Policy issued by Title Company to
Purchaser.

17. Reciprocal Indemnification.

(a)  Seller hereby agrees to indemnify, hold harmless and defend
Purchaser from and against any and all loss, damage, claim, cost and expense and any
other liability whatsoever, including without limitation reasonable attorneys’ fees,
charges and costs, incurred by Purchaser by reason of: (i) Seller's breach of any
covenants, representations or warranties of Seller contained in this Agreement which
survive the Closing, or (if) without limiting the generality of the foregoing, Seller’s failure
to duly perform and discharge Retained Liabiliies, as defined below. The Retained
Liabilities include: (i} any liability the existence of which would constitute a breach of
any of Seller's representations or warranties contained in Section 5; and (i) any
expenses, labilities or obligations relating to the Property or its operation arising from
acts, omissions, occurrences or matters that took place prior to the Closing.

(b)  Purchaser hereby agrees to indemnify, hold harmless and defend
Seller from and against any and all loss, damage, claim, cost and expense and any
other liability whatsoever, including without limitation reasonable attorneys’ fees,
incurred by Seller by reason of (iy Purchaser’s breach of any covenants,
representations or warranties of Purchaser contained in this Agreement which survive
the Closing, or (i) without limiting the generality of the foregoing, Purchaser’s failure to
duly perform the Assumed Liabilities. The Assumed Liabilities include: (i) Seller’s
obligations and liabilities with respect to the Property or its operation which are
expressly assumed in writing by Purchaser pursuant to this Agreement or documents
delivered at Closing; and (ii) any expenses, liabilities or obligations relating to the
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Property or its operation arising from acts, omissions, occurrences or matters that take
place on or after the Closing.

18. General Provisions.

(a)  Each individual executing this Agreement hereby represents and
warrants that he or she has the capacity set forth on the signature pages hereof with full
power and authority to bind the party on whose behalf he or she is executing this
Agreement to the terms hereof.

(b)  Time is of the essence in the performance of and compliance with
each of the provisions and conditions of this Agreement. In the computation of any
period of time provided for in this Agreement or by law, the day of the act or event from
which such period of time runs shall be excluded, and the last day of such period shall
be included, unless it is a Saturday, Sunday or legal holiday, in which case the period
shall be deemed to run until the end of the next business day.

{c)  Seller represents and warrants to Purchaser, and Purchaser
represents and warrants to Seller, that there is no broker, finder, or other intermediary of
any kind with whom such party has dealt in connection with the transaction
contemplated hereby, and each party agrees to indemnify, defend, and hold harmiess
the other from any claim made by any broker or agent alleging entitement to any fee or
commission as a result of having dealt with the indemnifying party.

(dy  This Agreement, including all exhibits attached hereto, constitutes
the entire agreement and understanding of the parties with respect to the subject matter
hereof, and there are no other prior or contemporaneous written or oral agreements,
undertakings, promises, warranties, or covenants with respect thereto not contained
herein.

{e)  This Agreement may be amended or modified only by a written
instrument executed by all of the parties hereto.

(f) No waiver of any condition or provision of this Agreement by any
party shall be valid uniess in writing signed by such party. No such waiver shall be
deemed or construed as a waiver of any other or similar provision or of any future event,
act, or default.

(g) If any provision of this Agreement is deemed unenforceable in
whole or part, such provision shalf be limited to the extent necessary to render the same
valid or shalf be deemed excised from this Agreement and replaced by a valid provision
as close in meaning and intent as the excised provision, as circumstances require, and
this Agreement shall be construed as if said provision had been incorporated herein as
so limited or as so replaced, as the case may be.

{h) Headings of articles and sections herein are for convenience of
reference only and shail not be construed as part of this Agreement.
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(i) This Agreement shall be binding upcn and shalt inure to the benefit
of the parties hereto and their respective heirs, executors, administrators, successors,
and permitted assigns.

() This Agreement shall be govemned by and construed in accordance
with the laws of the State of Alaska.

(k)  This Agreement may be executed in multiple counterparts, each of
which shall be deemed an original but all of which, taken together, shall constitute a
single instrument.

{1 In no event shall this Agreement be construed more strongly
against any one person solely because such person or its representative acted as
draftsman hereof, it being acknowledged by the parties hereto that both have been
represented by competent legal counsel, that this Agreement has been subject to
substantial negotiation, and that all parties have contributed substantially to the
preparation of this Agreement.

(m)  Any notice, request, demand, instruction or other document to be
given or served hereunder or under any document or instrument executed pursuant
hereto shall be in writing and shall be sent by United States registered or certified mail,
return receipt requested, postage prepaid and addressed as foliows:

Selier: City of Cordova
Attn: City Manager
P.O. Box 1210
Cordova, Alaska 99574

Purchaser: David and Bootsiyn Roembhildt
P. 0. Box 2034
Cordova, Alaska 98574

Escrow Agent: Pacific Northwest Title of Alaska, Inc.
3201 C Street, Suite 110
Anchorage, Alaska 99503

Title Company: Pacific Northwest Title of Alaska, Inc.
3201 C Street, Suite 110
Anchorage, Alaska 99503

Any party may change its address for notice by written notice given to the other in the
manner provided in this Section. Any such communication, notice or demand shall be
deemed to have been duly given or served on the date three (3) days after being placed
in the U.S. Mail.

(ny  The parties agree o execute such instructions to Escrow Agent and
Title Company and such other instruments and to do such further acts as may be

PURCHASE AND SALE AGREEMENT Page 10 of 12
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reasonably necessary to carry out the provisions of this Agreement on terms mutually
acceptable to Purchaser and Seller.

(0)  Notwithstanding anything to the contrary contained herein, this
Agreement shall not be deemed or construed to make the parties hereto partners or
joint venturers, or to render either party liable for any of the debts or obligations of the
other, it being the intention of the parties to merely create the relationship of Seller and
Purchaser with respect to the Property to be conveyed as contemplated hereby.

IN WITNESS WHERFEOF, the parties hereto have caused this Agreement to be
executed by their duly authorized representatives as of the date first above written.

SELLER: CITY OF CORDOVA

By:

Mark Lynch, City Manager

STATE OF ALASKA )
) 88!
THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this day of August,
2011, by Mark Lynch, City Manager of the CITY OF CORDOVA, an Alaska municipal
corporation, on behaif of the City.

Notary Pubiic in and for Alaska
My commission expires:

PURCHASE AND SALE AGREEMENT Page 11 of 12
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PURCHASER: DAVID AND BOOTSLYN ROEMHILDT

By:
David Roemhiidt
By:
Bootslyn Roemhildt
STATE OF ALASKA }
)y sst

THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this day of July

2011, by DAVID ROEMHILDT.

Notary Public in and for Alaska

My commission expires:

STATE OF ALASKA )
)58
THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this

2011, by BOOTSLYN ROEMHILDT.

day of July

Notary Public in and for Alaska
My commission expires:

PURCHASE AND SALE AGREEMENT
FA4017770188\00199334 DOCX
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EXHIBIT A
Legal Description of the Property

Lot 5, Block 2, SOUTHFILL DEVELOPMENT PARK, according to the
official map and plat thereof, Plat No. 86-2, on file in the office of the
recorder, Cordova Recording District, Third Judicial District, State of

Alaska.

FA4017771 8800188334, DOCK
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Evhibi+ 4
Crry_or_ Corpova

SEALED PROPOSAL FORM

All proposals must be submitted by Tuesday, May 31st 2011 @ Spm in 2 senled envelope.
Property: Lot 5, Biock 2, located in South Fill Development Park. See aftached map.

Name of Proposer DAVID o BocTRLNN Koerti Ot
Name of Business Poap@LinE  Suppsf = REODEN  MNET

Address P Row 2294
Comopn, Al 99574

Phone Number <24~ 7765

Note: All submitted proposals for this property will be reviewed by the Planning & Zoning
Commission who will then recommend s proposat to City Council for final review and
aceeptance. The City Council reserves the right to refect any, part of any or sil propesals,
or to aceept any proposal deemed most advantageeus to the City of Cordova.

The chosen proposal will be required to provide e Site Plan and Architectural review per City of
Cordova Municipal Code section 18.39.130 - Site Plan and Architectural roview. This process
shall be compieted prior to & Building Permit being issued.

The minimum price that will be asceped for Lot 5, Block 2 Seuth Fill Development Park is
$60,000. This is the Fair Market Value defermined by & qualified appraiser licensed by the State
of Alaska, If the successful proposal amount is greater then the appraised value then that shall be
the amount paid for the property. In no event shall the winning bid amount be tess than Fair
Market Value.

e

o

Proposed ?1‘5.(35 15 See

The applicant shail be responsible for all fees and costs the City incwrred to third-parties in the
transaction, including without imitation costs of appraisal, attorney’s fees and costs, surveying
and platiing fees and costs, closing costs and escrow fees as per City of Cordova Municipal Code
section 5.22.100,

Please review the attached section of Code for the allowable uses witiun the Waterfront
Ceommercial Zone Distriet.
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David and Bootsiyn Roemhildl
PO Box 2294

Mile 6 Copper River Highway
Cordova, Alaska 99574

Proposal for Lot 5, Block 2 South Fill Development Park.

1. We are proposing n expansion of the two businesses focated on the adjacent property,
Redden Net and Plumbline Supply.

2. We propose to build a 70" x 100° single level structure to serve as an expanded retail
storefront and seine building department for Redden Net, This amount of space,
especially the 100° dimension, is necessary for the economical building of seines.

3. The propesed development will benefit the community by expanding the offering of
products and services to the fishing fleet in near proximity to the harbor and increasiag
the City's tax revenue by:

a. The ability to build multipie seine nets at the same time during the winter months
which will boost the winter economy with jobs, increase sales and the resulting sales tax.
b. Expanded area for hanging and mending gilinets indoors which will assist the fleet in
keeping their best gear in the waler.

¢. Expanded line of products similar to other Redden outlets such as the Kachemack
Gear Shed in FHomer which the flect cusrently has to order via mail or freight costing time
and productivity and lost city sales tax.

d. Increased parking for customers of both Redden and Plumbline which is already
congested though Plumbline has not yet opened its doots.

¢. Tncreased area for Plumbline indoor pipe inventory, which requires more space than is
currently available with two businesses crowded into one building. The processors often
require large amounts of pipe available Iocally to keep production running and when they
switch from one species {o another during the season.

f. Space for indoor winier storage of nets and keep them oul of the way of snow plows
and damage.

g. The ability of both businesses located on Lot 5 to expand and hire more employees,
creating greater local economic activity.

h. The development will mean a sizable increase in property taxes, sales taxes and lease
taxes paid to the City coffers anmually, as well as the sconomic activity generated from
the construction of a building this size.

4. The value of the development is estimated at 3750,000.

5. We propose to have the building completed within two years.
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EXHIBIT C
Form of Quiiclaim Deed

CORDOVA RECORDING DISTRICT

Recording requesled by and
after recording, return to:
Thomas F. Klinkner

Birch Haorton Bittner & Cherot
1127 West 7™ Avenue
Anchorage, AK 98501

QUITCLAIM DEED

The CITY OF CORDOVA, an Alaska municipal corporation, whose address is
P.O. Box 1210, Cordova, Alaska 99574 ("Grantor"), for good and valuable
consideration in hand paid, the adequacy and sufficiency of which is hereby
acknowledged, conveys and quitclaims to DAVID AND BOOTSLYN ROEMHILDT,
whose address is P, O. Box 2034, Cordova, Alaska 899574, ali interest which Grantor
has, if any, in the following described real property:

Lot 5, Block 2, SOUTHFILL DEVELOPMENT PARK, according to the
official map and plat thereof, Plat No. 86-2, on file in the office of the
recorder, Cordova Recording District, Third Judicial District, State of

Alaska.
DATED this day of August, 2011.
GRANTOR: CITY OF CORDOVA

EXHIBIT; DO NOT SIGN
Mark Lynch, City Manager
STATE OF ALASKA )
) ss:

THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this day of August, 2011,

by Mark Lynch, City Manager of the City of Cordova, an Alaska municipal corporation, on behalf
of the City,

EXHIBIT; DO NOT SIGN

Notary Public in and for Alaska
My commission expires:

FA4017771188100199401.DOCK
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EXAHIBITD
Form of Performance Deed of Trust

CORDOVA RECORDING DISTRICT

Recording reguested by and
after recording, return to:

Thomas F. Klinkner, Esq.

BIRCH HORTON BITTNER & CHEROT
1127 W. 7th Avenue

Anchorage, AK 929501

PERFORMAMNCE DEED OF TRUST

 This PEFORMANCE DEED OF TRUST (this “Deed of Trust”) is made this
day of August, 2011 (the “Effective Date”), by DAVID AND BOOTSLYN ROEMHILDT
(the “Trustors”), whose address is P. 0. Box 2034, Cordova, Alaska 98574, to PACIFIC
NORTHWEST TITLE OF ALASKA (the “Trustee”), whose address is 3201 C Streef,
#110, Anchorage, Alaska 99503-3961, for the benefit of the CITY OF CORDOVA (the
“Beneficiary”), whose address is P. O. Box 1210, Cordova, Alaska 99574,

1. GRANT. In consideration for the acceptance by Trustee of the ftrust
hereunder, and of other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and in order to secure the obligations of Trustors
described herein, Trustors hereby grant, bargain, sell and convey to Trustee, in trust,
with the power of sale, ali of Trustors' estate, right, tile, and interest in and to the
following property:

Lot Five (5), Block Two (2), SOUTH FILL DEVELOPMENT PARK,
according to Plat No. 86-2 filed in the Cordova Recording District, Third
Judicial District, State of Alaska.

Together with ali improvements now or hereafter erected on the property, and all
easements, rights, appurtenances and rents, all of which shall be deemed to be and
remain a part of the property covered by this Deed of Trust (coliectively, the "Property”}.

2. COMMENCEMENT AND  SUBSTANTIAL COMPLETION  OF
CONSTRUCTION; OPERATIONAL OBLIGATIONS., On or before the date three (3)
vears after the Effective Date, Trusiors shall substantially complete construction a
commercial building and any and all appurtenances and accessions thereto as required
in the plan referenced in the Purchase and Sale Agreement for this Property (the
“Project”). For purposes of this Section 2 and Section 7.2 hereof, the term “substantially
complete” shall mean the stage of progress of construction when the Project, including
without limitation its structure, fagade and windows, roof, heating, plumbing and lighting,

EXHIBIT D ~ PERFORMANCE DEED OF TRUST Page 1 of 9
FA4017771188100129402.D0OCX

21



are sufficiently complete so that the Trustors can occupy and use the Project for its
intended purposes.

3. COMPLIANCE WITH LAWS. Trustors shall comply with all federal, state,
and local laws affecting the Property, neither commit nor permit any illegal act thereon
or waste thereof, and shall keep all improvements on the Property in good working
condition and repair.

4, WARRANTIES AND COVENANTS OF TRUSTORS. Trustors warrant,
covenant and agree as foliows:

4.1 Warranties

411 Trustors have full power and authority to grant the Property to
Trustee.

4.1.2 Trustors have undertaken their obligation under this Deed of Trust
primarily for commercial, industrial or business purposes, and not primarily for personal,
family or household purposes.

4.2 Preservation of Lien. Trustors wili preserve and protect the priority of
this Deed of Trust as a first lien on the Praperty.

4.3 Construction. Trustors shall commence and complete construction of the
Project, and will otherwise fulfill all of their covenants and obligations to Beneficiary
refating in any way to such construction, in accordance with the terms and conditions of
this Deed of Trust,

4.4 Right of ingpection. Trustors shall permit Beneficiary, or its agents, at all
reasonable times, to enter upon and inspect the Property for purposes of ensuring
Trustors’ compliance with this Deed of Trust.

4.5 Further Assurances. Trustors will, at their own expense, from time to
time execute and deliver any and all instruments of further assurance and do any and
alt such acts, or cause the same o be done, as Trustee or Beneficiary deem necessary
or advisable to grant to Trustee the Property or to carry out more effectively the
purpases of this Deed of Trust.

4.6 Lega!l Actions. Trustors will appear in and defend any action or
proceeding before any court or administrative body purporting to affect the security
hereof or the rights or powers of Beneficiary or Trustee; and will pay all costs and
expenses, including cost of evidence of title, titie insurance premiums, and any fees of
attorneys, appraisers, environmential inspectors, and others, incurred by Beneficiary or
Trustee, in a reasonable sum, in any such action or proceeding in which Beneficiary or
Trustee may appear and in any suit brought by Beneficiary or Trustee to foreclose this
Deed of Trust and in any nonjudicial foreclosure of this Deed of Trust.

EXHIBIT D~ PERFORMANCE DEED OF TRUST Page 2 of 8
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47 Taxes, Assessments, and Other Liens. Trustors will pay with interest,
not later than the due date, all taxes, assessments, encumbrances, charges and liens
on the Property or any part thereof which at any time appear to be or are alieged to be
prior and superior hereto, including without limitation any tax on or measured by rents of
the Property, this Deed of Trust, or any obligation or part thereof secured hereby.

4.8 Expenses. Trustors will pay all costs, fees, and expenses reasonably
incurred by Beneficiary or Trustee in connection with this Deed of Trust.

4.9 Sale, Transfer, or Encumbrance of Property. Subject to Section 7
hereof, Trustors shall not, without the prior written consent of Beneficiary, which consent
shall not be unreasonably withheld, sell, transfer or otherwise convey the Property or
any interest therein, further encumber the Property or any interest therein, cause or
permit any change in the entity, ownership, or control of Trustors or agree to do any of
the foregoing. Consent to any one such occurrence shall not be deemed a waiver of
the right to require consent to any future occurrences.

5, DEFAULT. In the event Trustors fail to commence or substantially
complete the construction of the Project within the times set forth in Section 2 hereof, or
if Trustors violate any other term of this Deed of Trust, Beneficiary may declare Trustors
to be in default of this Deed of Trust without any notice or demand of any kind, both of
which are hereby expressed waived.

6. REMEDIES UPON DEFAULT.

6.1 Foreclosure of Deed of Trust. Upon the occurrence of any event of
default under this Deed of Trust, all sums secured hereby shall become immediately
due and payable, without notice or demand at the option of Beneficiary, and Beneficiary
may cause the Property may to be sold by foreclosing this Deed of Trust in any manner
then permitted by law. Trustee may act as agent for Beneficiary in conducting any such
sale.

6.2 Liquidated Damages. Trustors agree that Beneficiary has soid the
Property to Trustors for SEVENTY-THREE THOUSAND FIVE HUNDRED DOLLARS
($73,500.00), and that part of the consideration for the sale was Trustors’ comptletion of
the Project, which benefits the public interest, including without limitation the economy
of the City of Cordova. The parties understand the impracticality and difficulty of fixing
Beneficiary's actual damages in the event of Trustors’ default, and the parties therefore
agree that TWENTY-FOUR THOUSAND FIVE HUNDRED DOLLARS ($24,500.00)
represents a reasonable estimate of the actuai damages that Beneficiary would incur.
This amount shall be the amount stated in any notice of default and sale that Trustee
shall record as the amount due and owing to Beneficiary for Trustors’ breach of their
obligation under this Deed of Trust.

EXHIBIT D - PERFORMANCE DEED OF TRUST Page 3 of 9
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8.3 No Waiver. By accepting payment of any sum secured hereby after its
due date, Beneficiary does not waive its right either to require prompt payment when
due of all other sums so securad or to declare an event of default for failure to do so.

6.4 Remedies Cumulative. The rights and remedies accorded by this Deed
of Trust shall be in addition to, and not in substitution of, any rights or remedies
available under now existing or hereafter arising under applicable law, in equity, or
otherwise. All rights and remedies provided for in this Deed of Trust or afforded by law
or equity are distinct and cumulative and may be exercised concurrently, independently
or successively. The failure on the part of Beneficiary to promptly enforce any right
hereunder shall not operate as a waiver of such right and the waiver of any default shall
not constitute a waiver of any subsequent or other defauit.

7. TRUSTEE.

7.1 General Powers and Duties of Trustee. At any time or from time to
time, upon an event of default, without liability therefor and without notice and without
affecting the liability of any person for the payment of the indebtedness secured hereby,
and upon written request of Beneficiary, payment of its own fees and presentation of
this Deed of Trust, Trustee may:

7.1.1 Join in any subordination or other agreement affecting this Deed of
Trust or the lien or charge thereof; or

7.1.2 Reconvey, without warranty, ali or any part of the Property.

7.2 Reconveyance. Upon the Trustors' satisfactory performance of the
obligations set forth in Section 2 hereof, Beneficiary shall request Trustee o reconvey
the Property. Trustee shall reconvey the Property without warranty to the person or
persons legally entitied to it. Such person or persons shall pay any recordation costs
and any attorneys’ fees and costs. Beneficiary may charge such person or persons a
fee for reconveying the Property.

7.3 Powers and Duties on Default. Upon written request therefor by
Beneficiary specifying the nature of the default, or the nature of the several defaults,
and the amount or amounts due and owing, Trusiee shall execute a written notice of
default and of its election to cause the Property to be sold to satisfy the obligation
secured hereby, and shall cause such notice to be recorded and otherwise given
according to law.

Notice of the sale shall have been given as then required by law and not
less than the time then required by law having elapsed after recordation of such notice
of default, Trustee, without demand on Trustors, shalil sell the Property at the time and
place of sale specified in the notice, as provided by statute, either as a whole or in
separate parceis and in such order as it may determine, at public auction to the highest

EXHIBIT D - PERFORMANCE DEED OF TRUST Page 4 of 0
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and best bidder for cash in lawful money of the United States, payabie at the time of
sale. Trustors agree that such a sale {or a sale pursuant to judicial foreclosure) of all
the Property as real estate constitutes a commercially reasonable disposition thereof.
Trustee may postpone the sale of all or any portion of the Property, and from time to
time thereafter may postpone such sale, as provided by statute. Trustee shall deliver to
the purchaser its deed and bill of sale conveying the Property so soid, but without any
covenant or warranty, express or implied. The recital in such deed and bill of sale of
any matters or facts shail be conclusive proof of the truthfulness thereof. Any person
other than Trustee, including Trustors or Beneficiary, may purchase at such sale.

After deducting all of the costs, fees and expenses of Trustee and of this
trust, inciuding the cost of title search and title insurance and reasonable attorneys’ fees
in connection with the sale, Trustee shall apply the proceeds of sale to payment of all
sums secured hereby in such order as Beneficiary may determine; and the remainder, if
any, to the party or parties entitled thereto.

7.4 Acceptance of Trust. Trustee accepts this trust when this Deed of Trust,
duly executed and acknowledged, is made a public record as provided by law.

7.5 Reliance. Trustee, upon presentation to it of an affidavit signed by
Beneficiary setting forth facts showing a default by Trustors under this Deed of Trust, is
authorized to accept as true and conclusive ali facts and statements therein, and to act
thereon hereunder.

7.6 Replacement of Trustee. Beneficiary may, from time to time, as
provided by statute, appoint another trustee in place and stead of Trustee herein
named, and thersupon Trustee herein named shall be discharged and the trustee so
appointed shail be substituted as Trustee hereunder, with the same effect as if originally
named Trustee herein.

8. HAZARDOUS SUBSTANCES.

8.1 Covenants and Agreements. Trustors hereby covenant and agree as
follows:

8.1.1 Trustors will not cause or permit any Hazardous Substance
to be brought upon, kept, used or generated by Trustors, their agents, employees,
contractors or invitees, in the operation of the Property uniess the use or generation of
the Hazardous Substance is necessary for the prudent operation of the Property in the
ordinary course of Trustors' business and operations and in compliance with all
Environmental Laws.

8.1.2 Trustors will at all times and in all respects use their bes!
efforts to comply with all Environmentali Laws. Trustors’ duty of compliance with
Environmental Laws includes without limitation the duly to undertake the following
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specific actions: (1) Trustors will, at their own expense, procure, maintain in effect and
comply with ali conditions of any and all permits, licenses and other governmental and
regulatory approvals required by all Environmental Laws, including without limitation
permits required for discharge of (appropriately {reated) Hazardous Substances into the
ambient air or any sanitary sewers serving the Property; and (2) except as discharged
into the ambient air or a sanitary sewer in sirict compliance with all applicable
Environmental Laws, any and all Hazardous Substances to be treated and/or disposed
by Trustors will be removed and transported solely by duly licensed transporters {o a
duly licensed treatment and/or disposal facility for final treatment and/or disposal
(except when applicable Environmental Laws permit on-site treatment or disposal in a
sanitary fandfill).

8.1.3 At any time, and from time io time, if Trustee so requests,
Trustors shall have any environmental review, audit, assessment and/or report relating
to the Property theretofore provided by Trustors o Trustee updated, at the sole cost and
expense of Trustors, by an independent environmental consuliant selected by Trusters
and not objected to by the Trustee in writing within 30 days after receipt of notification of
Trustors' selection.

8.1.4 Trustors will, at their sole expense, take all actions as may
be necessary or advisable for the clean-up of Hazardous Substances on or with respect
to the Property, inciuding without limitation all removal, containment and remedial
actions in accordance with all applicable laws, and shall further pay or cause to be paid
all clean-up, administrative and enforcement costs of governmental agencies with
respect to Hazardous Substances on or with respect to the Property if obligated to do so
by contract or by law. Trustors will immediately notify the Trustee shouid Trustors (1)
become aware of any actual or potential iability with respect to Hazardous Substances
stored, disposed or reieased in, on or about the Property, (2) receive any notice of, or
become aware of, any actual or alleged violation with respect to the Property of any
federal, siate or local statute, crdinance rule, reguiation or other law pertaining o
Hazardous Substances, (3) receive any written request for information or for an
inspection of the Property by any governmental authority with respect to any Hazardous
Substances or Environmental Laws, or (4) become aware of any lien or action with
respect to any of the foregoing. Trustee may require from Trustors assurances that
Trustors is taking all actions as may be reasonably required for the clean-up of
Hazardous Substances in or with respect to any of the Property; provided, that for all
purposes under this Section, Trustors shall, upon the Trustee's request therefor, provide
the Trustee with, and the Trustee shall be fulty protected in relying upon, without further
investigation or further duty to determine whether any removal, containment and/or
remedial actions are satisfactory, either (A} the written approval of such actions by any
independent environmental consultant selected by Trustors and not objected to in
writing by Trustee or Beneficiary within 30 days after receipt of notification of Trustors's
selection; or (B) written notice from Trustors that he is contesting in good faith any such
requirement by appropriate legal proceedings.
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8.2 Definitions. As used in this Section 8,

8.2.1 “Environmental Laws” means all laws and reguiations, now
or hereafter in effect, with respect to Mazardous Substances, including without limitation
the Comprehensive Environmenta! response, Compensation, and Liability Act, as
amended {42 U.S.C. Section 9601, et seq.), the Resource Conservation and Recovery
Act, as amended {42 U.S.C. Section 6901, ef seq.}. the Clean Water Act, as amended
(33 U.S.C. Section 1321, et seq.), the Clean Air Act, as amended (42 U.S.C. Section
7401, et seq.), and the Toxic Substances Control Act, as amended (15 U.S.C. Section
2601, et seq.), and any state or local similar laws and regulations and any so-called
local, state or federal “superfund” or “superlien” law.

8.2.2 “Hazardous Substance” means any substance or material
now or hereafter defined or designated as hazardous or toxic waste, hazardous or toxic
material, a hazardous, toxic or radioactive substance, or other similar term, by any
Environmental Laws.

9. CONDEMNATION. Trustors shali promptly notify Beneficiary of any
action or proceeding relating fo any condemnation or other taking, whether direct or
indirect, of the Property or any part thereof, and Trustors shall appear in and prosecute
any such action or proceeding unless otherwise directed by Beneficiary in writing. Upon
the occutrence and continuance of a default under this Deed of Trust, Trustors
authorize Beneficiary, at Beneficiary's option, as attorney-in-fact for Trustors, to
commence, appear in and prosecute, in Beneficiary's or Trustors’ name, any action or
proceeding reiating to any condemnation or other taking of the Property whether direct
or indirect, and to settle or compromise any claim in connection with such condemnation
or other taking.

10. MISCELLANEOUS.

10.1 Time of Essence. Time is of the essence of this Deed of Trust.

10.2 Binding Upon Successors and Assigns. Subject to the provisions of
applicable law with respect to successor trustees, this Deed of Trust shall be binding on
and inure fo the benefit of the parties, their successors and assigns.

10.3 Beneficiary's Right to Perform Obligations of Trustors. If Trustors fail
to perform the covenants and agreements contained or incorporated in this Deed of
Trust, or if any action or proceeding is commenced which affects the Project or title
thereio or the interest of Beneficiary therein (including without limitation any bankruptey,
insolvency, arrangement, rearganization or other debtor relief proceeding or eminent
domain proceeding), then Beneficiary, at Beneficiary's option may make such
appearance, disburse such sums, and take such action as Beneficiary deems
necessary, in its sole discretion, to protect Beneficiary's interest, including without
limitation (i} disbursement of attorneys' fees and expenses; (i) entry upon the Property
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to make repairs; and (i) procurement of satisfactory insurance. Trustors shall
reimburse Beneficiary for all reasonable costs incurred by Beneficiary in taking any said
action, together with interest from the date of expenditure until repaid at two percent per
annum over the rate of interest announced by the Trustee as its prime rate from time to
time, but in any event, not greater than the maximum rate of interest permitted by
Alaska law. Such sums shall become a part of the obiigations of Trustors secured by
this Deed of Trust and be payable by Trustors on demand. Trustors agrees that the
amounts described in this section constitute necessary expenditures for the
preservation of Beneficiary's security and, to the extent permitted by law, such amounts
shall have a lien priority date as of the date of recording of this Deed of Trust.

Such action by Beneficiary shall not constitute a waiver of the defauit or
any other right or remedy which Beneficiary may have on account of Trustors’ defauit.
Nothing in this Section 10.3 shall require Beneficiary to incur any expense or take any
action.

10.4 Notices. Nofices under this Deed of Trust shall be in writing and shall be
sufficiently given if addressed and mailed by first-class, certified or registered mail,
postage prepaid, to a party at the address set forth above, or such other address as a
party may indicate by written notice to the others. All notices shall be deemed served
upon deposit of such notice in the United States Postal Service in the manner above
provided.

10.5 Captions. All captions used in this Deed of Trust are intended solely for
convenience of reference and shall not timit, expand or otherwise affect any of the
provisions of this Deed of Trust.

10.6 Invalid Provisions to Affect No Others. If any of the provisions
contained in this Deed of Trust shall be invalid, illegal or unenforceable in any respect,
the validity of the remaining provisions contained herein shall not be affected thereby.

10.7 Changes in Writing. This Deed of Trust and any of its terms may only be
changed, waived, discharged or terminated by a writing signed by Beneficiary.

10.8 Applicable Law. This Deed of Trust, and the terms and conditions herein
shall be construed, applied and enforced in accordance with the laws of the State of
Alaska.

10.9 Parties Iinterested Herein. Nothing in this Deed of Trusi, express or
implied, is intended or shall be construed to give to any person, other than Trustors,
Beneficiary and Trustee any right, remedy or claim under or by reason of this Deed of
Trust. The covenants, stipulations and agreements in this Deed of Trust contained are
and shall be for the sole and exclusive benefit of Trustors, Beneficiary and Trustee, and
their successors and assigns.
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IN WITNESS WHEREOF, the Trustors have executed this Agreement as of the
date first above writien.

TRUSTORS: DAVID AND BOOTSLYN ROEMHILDT
EXHIBIT;, DO NOT SIGN
By:
David Roemhildi
EXHIBIT, DO NOT SIGN
By:
Bootslyn Roembhildt
STATE OF ALASKA }
) ss:
THIRD JUDICIAL DISTRICT )
The foregeing instrument was acknowledged before me this day of August, 2011, by DAVIE
ROEMHILDT.
EXHIBIT, DO NOT SIGN
Notary Public in and for Alaska
My commission expires:
STATE OF ALASKA )
) 88!
THIRD JUDICIAL DISTRICT )
The foregoing instrument was acknowledged before me this __ day of August, 2011, by

BOOTSLYN ROEMHILDT,
EXHIBIT, DO NOT SIGN

Notary Public in and for Alaska
My commission expires:

EXHIBIT b - PERFORMANCE DEED OF TRUST Page 9 of 9§
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Memorandum

To:
From:
Date:
Re:

City of Cordova City Council

Sam Greenwood, City Planner

8/8/2011

Ordinance authorizing conveyance of Lot 3 Block 2, SFDP to David and
Bootsiyn Roemhildt

PART I. GENERAL INFORMATION:

The timeline of the disposal ofthe Lot3, Block 2 SFDP

1.

TIESRER

At this

March 8, 2011; Planning and Zoning Commission recommended disposing of the
lot.

March 16, 2011; City Council elected to sell the lot by proposal.

May 31, 2011; 30 day period proposal period ended

June 14, 2011; Planning and Zoning Commission reviewed the proposals

June 28" 2011; City Council Awarded Lot 3 block 2 SFDP to David and Bootsiyn
Roemhildt

July 20, 2011 meeting the Performance Deed of Trust terms were created and
approved by City Council

time the Purchase Agreement, Performance Deed of Trust, and Quit Claim Deed is

presented to City Council for its review. Also included is the Ordinance to convey Lot 3,
Block 2 South Fill Development Park to David and Bootslyn Roembhiidt.

Recommended Motion

Motion for adoption:

“l move to adopt Ordinance 1084 an ordinance of the City Council of the City of
Cordova, Alaska, authorizing the sale of Lot Three (3}, Block Two (2), South Fill
Development Park to David and Bootslyn Roembhildt™
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DRAFT

CITY OF CORDOVA
ORDINANCE 1084

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF CORDOVA,
ALASKA, AUTHORIZING THE SALE OF LOT THREE (3), BLOCK TWO (2),
SOUTH FILL DEVELOPMENT PARK TO DAVID AND BOOTSLYN ROEMHILDT

WHEREAS, pursuant to CMC 5.22.030, the City of Cordova solicited proposals for
the purchase of Lot Three (3), Block Two (2), South Fill Development Park (the "Property");
and

WHEREAS, the Council finds that the proposal submitted by David and Bootslyn
Roemhildt is the best proposal for the purchase of the Property; and

WHEREAS, the purchase price proposed by David and Bootslyn Roemhildt is not less
than appraised fair market value of the Property; and

WHEREAS, in selecting the proposal of David and Bootslyn Roembhildt to purchase
the Property, the Council relied on the plan to develop the Property that was part of the
proposal, and the disposal of the Property should be conditioned upon the development of the
Property in accordance with that plan; and

WHERKEAS, there have been presented at this meeting the forms of a Purchase and
Sale Agreement, Warranty Deed and Performance Deed of Trust that are to be executed in
connection with the disposal of the Property by the City, and it appears that such documents are
appropriate form and are appropriate instruments for the purposes intended,

BE IT ORDAINED by the City Council of the City of Cordova, that:

Section 1. The City Manager is authorized and directed to convey the Property to
David and Bootslyn Roemhildt in accordance with the terms in the Purchase and Sale
Agreement. The form and content of the Purchase and Sale Agreement, Warranty Deed and
Performance Deed of Trust now before this meeting hereby are in all respects authorized,
approved and confirmed, and the City Manager hereby is authorized, empowered and directed
to execute and deliver such documents on behalf of the City, in substantially the form and
content now before this meeting but with such changes, modifications, additions and
deletions therein as he shall deem necessary, desirable or appropriate, the execution thereof
to constitute conclusive evidence of approval of any and all changes, modifications,
additions or deletions therein from the form and content of said documents now before this
meeting, and from and afier the execution and delivery of said documents, the City Manager
hereby is authorized, empowered and directed to do all acts and things and to execute all
documents as may be necessary to carry out and comply with the provisions of the documents
as executed,

Section 2. The disposal of the Property authorized by this ordinance is subject to the

Ordinance 1084
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DRAFT

requirements of City Charter Section 5-17. Therefore, if one or more referendum petitions
with signatures are properly filed within one month after the passage and publication of this
ordinance, this ordinance shall not go into effect until the petition or petitions are finally
found to be illegal and/or insufficient, or, if any such petition is found legal and sufficient,
until the ordinance is approved at an election by a majority of the qualified voters voting on
the question. If no referendum petition with signatures is filed, this ordinance shall go mto
effect one month after its passage and publication.

1" reading: August 3, 2011
2" reading and public hearing: August 17, 2011

PASSED AND APPROVED THIS 17" DAY OF AUGUST, 2611.

David Reggiani, Vice Mayor

ATTEST:

Susan Bourgeos, City Clerk

Ordinance 1084
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this "Agreement”) is entered into
as of August ___, 2011 (the “Effective Date”), by and between the CITY OF CORDOVA,
an Alaska municipal corporation (“Seller”), whose address is P. Q. Box 1210, Cordova,
Alaska 99574, and DAVID AND BOOTSLYN ROEMHILDT ("Purchaser’), whose address
is P. 0. Box 2034, Cordova, Alaska 99574,

WHEREAS, Selier is the owner of certain real property located in the City of
Cordova, Alaska, more particularly described in Exhibit A attached hereto and made a
part hereof (the “Property”); and

WHEREAS, Purchaser will develop the Property for commercial use consistent
with plans submitted to and approved by the Cordova City Councit; and

WHEREAS, Purchaser has funds to pay the cost of acquiring the Property; and

WHEREAS, Purchaser desires to buy from Seller, and Seller desires to sell o
Purchaser, the Property, subject to and in accordance with the terms and provisions
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing Recitals (which are
incorporated herein by this reference), the mutual covenants and conditions hereinafter
set forth, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller and Purchaser hereby agree as follows:

1. Purchase and Sale. Seller hereby agrees to sell, assign and convey to
Purchaser, and Purchaser hereby agrees to purchase from Seller, all of Seller’s right,
titte and interest in and to that certain real property located in the Cordova Recording
District, Third Judicial District, State of Alaska, more particularly described in Exhibit A
attached hereto and incorporated herein by this reference, together with any and ali
improvements thereon, and all rights, privileges, easements and appurtenances thereto
(the "Property”).

2. Purchase Price. The purchase price for the Property is SEVENTY-FIVE
THOUSAND FIVE HUNDRED DOLLARS ($75,500.00) (the “Purchase Price”) and shall
be paid to Seller by Purchaser at the Closing (as that term is defined in Section 12
below) as foliows:

{a)  Within five (5) business days after execution of this Agreement by
all parties, Purchaser shall deposit a fully executed copy of this Agreement, and the sum
of FIVE THOUSAND DOLLARS ($5,000.00) as an earnest money deposit (the
“Deposit’), in escrow (“Opening of Escrow”) with Pacific Northwest Title of Alaska, Inc.
(“Escrow Agent”).

(b)  In the event the purchase and sale of the Property is consummated
as contemplated hereunder, the Deposit shall be retained by Seller and credited against

PURCHASE AND SALE AGREEMENT Page 1 of 12
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the Purchase Price at Closing, or otherwise dishursed in accordance with this
Agreement.

(¢)  The balance of the Purchase Price over and above the amount paid
by or credited to Purchaser pursuant to Section 2(b) above shall be paid to Seller in
immediately available funds at the Closing.

3. Property Development. Purchaser shall develop the Property for
commercial use, consistent with plans submitted and approved by the Cordova City
Council and attached hereto and incorporated herein as Exhibit B.

4. Title.

(a)  Seller shall order from Pacific Northwest Title of Alaska, Inc., ("Title
Company”), and shall deliver to Purchaser within ten (10) days following the Opening of
Escrow, a preliminary titte report pertaining to the Property (the “Commitment”), together
with legible (to the extent available) copies of all documents relating to the title
exceptions referred to in such Commitment.

(b)  Within fifteen (15) days after the delivery of the Commitment,
Purchaser shall notify Seller in writing of any ftitle exceptions identified in the
Commitment of which Purchaser disapproves. Any exception not disapproved in writing
within said fifteen (15) day period shall be deemed approved by Purchaser, and shall
constitute a “Permitted Exception” hereunder. Purchaser and Selier hereby agree that
ail non-delinquent property taxes and assessments shall also constitute "Permitted
Exceptions.” Within ten (10) days after receipt of Purchaser's written notice of
disapproved title exceptions, if any, Seller shall notify Purchaser in writing of any
disapproved title exceptions which Seller is unable or unwilling to cause to be removed
prior to or at Closing. Seller’s failure to give such notice shall be deemed an election
not to remove any disapproved litle exceptions. With respect o such exceptions,
Purchaser then shall elect, by giving written notice to Seller and Escrow Agent within ten
(10) days thereafter, (x) fo terminate this Agreement, or {y) to waive his disapproval of
such exceptions, in which case such exceptions shall then be deemed to be Permitted
Exceptions. Purchaser’s failure to give such notice shall be deemed an election to
waive the disapproval of any such exception. In the event Purchaser elects to terminate
this Agreement in accordance with clause (x) above, the Deposit, without interest, shall
be immediately refunded to Purchaser; provided, however, that Purchaser shall be
responsible for any title or escrow canceliation fees.

5. Representations and Warranties of Seller. Seller represents and
warrants to Purchaser that the following matters are true and correct as of the execution
of this Agreement and also will be true and correct as of the Closing:

(a)  This Agreement is, and all the documents executed by Seller which
are to be delivered to Purchaser at the Closing will be, legal, valid, and binding
obligations of Seller enforceabie against Seller in accordance with their respective terms
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and does not and will not violate any provisions of any agreement to which Seller is a
party or to which it or the Property is subject.

(b)  Purchaser shall purchase the Property based on Purchaser’s own
prior investigation and examination of the Property (or Purchaser's election not to do S0)
and upon the warranties, covenants and representations contained in this Agreement;
AND THAT, AS A MATERIAL INDUCEMENT TO THE EXECUTION AND DELIVERY OF
THIS AGREEMENT BY SELLER, SUBJECT TO THE TERMS OF THIS AGREEMENT,
PURCHASER 1S PURCHASING THE PROPERTY IN AN *AS IS" PHYSICAL
CONDITION AND IN AN “AS IS” STATE OF REPAIR, WITH ALL FAULTS. Except as
may be set forth in this Agreement, Purchaser hereby waives, and Seller does hereby
disclaim, all warranties of any type or kind whatsoever with respect to the Property,
whether express or implied, including, by way of description but not limitation, those of
fitness for a particular purpose and use.

6. Representations, Warranties and Covenants of Purchaser. Purchaser
represents and warrants to Seller that the following matters are true and carrect as of
the execution of this Agreement and also will be true and correct as of the Closing:

(a)  This Agreement is, and all the documents executed by Purchaser
which are to be delivered 1o Seller at the Closing will be, duly authorized, executed, and
delivered by Purchaser, and is and will be legal, vaiid, and binding obligations of
Purchaser enforceable against Purchaser in accordance with their respective terms and
do not and will not violate any provisions of any agreement to which either Purchaser is
a party or to which they are subject.

7. Conditions Precedent to Closing.

(a)  The following shall be conditions precedent to Seller's obligation to
consummate the purchase and sale transaction contemplated herein (the "Seller's
Conditions Precedent’).

(1) Purchaser shall not have terminated this Agreement in
accordance with Section 4, Section 14 or Section 15 of this Agreement within the time
periods described in said Sections.

(2)  Purchaser shalt have delivered to Escrow Agent, prior to or
at the Closing, for disbursement as directed hereunder, all cash or other immediately
avaitable funds due from Purchaser in accordance with this Agreement.

(3)  There shall be no uncured breach of any of Purchaser's
representations or warranties set forth in Section 6, as of the Closing.

(4y  Purchaser shall have delivered to Escrow Agent the items
described in Section 10,

(5)  The timely performance by Purchaser of each and every
obligation imposed upon Purchaser hereunder.

PURCHASE AND SALE AGREEMENT Page 3 of 12
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The conditions set forth in this Section 7(a) are solely for the benefit of Seller and may
be waived only by Selier and only in writing. Seller shall, at all imes have the right to
waive any of these conditions.

(b)  The following shall be conditions precedent to Purchaser's
obligation to consummate the purchase and sale transaction contemplated herein (the
“Purchaser's Conditions Precedent’}:

(1 Purchaser shall not have terminated this Agreement in
accordance with Section 4, Section 14 or Section 15 of this Agreement within the time
periods described in said Sections.

(2)  Title Company shall be committed to issue, at the Closing,
an owner's policy of fitle insurance (the “Title Policy"), insuring Purchaser’s interest in
the Property, dated the day of the Closing, with liahility in the amount of the Purchase
Price, subject only to the Permitied Exceptions.

(3) There shall be no uncured breach of any of Selier's
representations or warranties as set forth in Section 5 or the covenants as set forth in
Section 7, as of the Closing.

(4)  Selier shall have delivered the items described in Section 8.

(5) The timely performance by Seller of each and every
obligation imposed upon Seller hereunder.

The conditions set forth in this Section 7(b) are solely for the benefit of
Purchaser and may be waived only by Purchaser and only in writing. Purchaser shall,
at all times have the right to waive any of these conditions.

8. Covenants of Seller. Seiler hereby covenants with Purchaser, as follows:

(a)  After the date hereof and prior to the Closing, no part of the
Property, or any interest therein, will be voluntarity sold, mortgaged, encumbered,
leased or otherwise transferred without Purchaser's consent which may be withheid in
their sole and absolute discretfion.

(b)  Seller agrees to notify Purchaser promptly of the occurrence of any
event which violates any covenant set forth in this Section 8.

9. Selier’s Closing Deliveries. At or prior to the Closing, Seller shall deliver
to Escrow Agent the following:

(a) A Quitclaim Deed in the form attached hereto as Exhibit C,
executed by Seller conveying the Property to Purchaser (the “Deed”).

(b} A closing statement prepared by the Title Company itemizing and
approving all receipts and disbursements made in connection with Giosing.
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(c)  Any other documents, instrumenis or agreements reasonably
necessary to effectuate the transaction contemplated by this Agreement.

10. Purchaser’s Closing Deliveries. At or prior to the Closing, Purchaser
shall deliver to Escrow Agent the foliowing:

(a)  The balance of the Purchase Price, together with such other sums
as Escrow Agent shall require o pay Purchaser’s share of the Closing costs, prorations,
reimbursements and adjustments as set forth in Section 11 and Section 13, in
immediately available funds.

(b) A Performance Deed of Trust from Purchaser, as trustors, to Title
Company, as trustee, with Seller as beneficiary, in the form attached hereio as
Exhibit C, to secure the obligations of Purchaser to develop the Property.

(c)  Any other documents, instruments or agreements reasonably
necessary to effectuate the transaction contemplated by this Agreement,

11. Prorations and Adjustments. The following shall be prorated and
adjusted between Seller and Purchaser as of the day of the Closing, except as
otherwise specified:

(a)  General real estate, personal property and ad valorem taxes and
assessments, and any improvement or other bonds encumbering the Property, for the
current fax year for the Property. Purchaser is not responsible for delinquent real estate
taxes, personal property taxes, ad valorem taxes, or assessments arising prior to
Closing.

(b} Utitity charges, if any. Purchaser acknowiedges and agrees that
Seller shall be entitled fo all refunds of utility deposits with respect to the Property and
that such amounts are not to be assigned to Purchaser in connection with the sale of
the Property. However, Purchaser will be responsible for any additional assessments
effective prior to Closing, of which notice is received after Closing.

For purposes of calcuiating prorations, Purchaser shall be deemed to be in fitle to the
Property, and, therefore entitled to the income therefrom and responsible for the
expenses thereof for the entire day upon which the Closing occurs. Ali such prorations
shall be made on the basis of the aciual number of days of the month which shail have
elapsed as of the day of the Closing and based upon the actual number of days in the
month and a three hundred sixiy-five (365) day year. in no event will there be any
proration of insurance premiums under Selier's existing policies of insurance relating to
the Property, and Purchaser acknowledges and agrees that none of Seller's insurance
policies {or any proceeds payable thereunder) will be assigned to Purchaser at the
Closing, and Purchaser shall be solely obligated to obtain any and all insurance that
they deem necessary or desirable. The provisions of this Section 11 shall survive the
Closing.
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12. Closing. The purchase and sale contemplated herein shall close on or
before sixty (60} days after the Effective Date (the "Closing”) or on such other specific
date and time mutually agreed to by the parties. As used herein, the term “Closing”
means the date and time that the Deed is recorded in the Cordova Recording District,
Third Judicial District, State of Alaska {the “Official Records™). The Closing shalt occur
at the offices of the Escrow Agent as set forth in Section 18(m}.

13. Closing Costs. Purchaser shall pay the fee for recording the Deed, the
premium for the Title Policy, and for all fees and. costs Seller incurred to third-parties in
the transaction, including without limitation costs of appraisal, attorney’s fees and costs,
surveying and platting fees and costs, closing costs and escrow fees. Purchaser shall
bear the expense of his own counsel. Unless otherwise specified herein, if the sale of
the Property contemplated hereunder does not occur because of a default on the part of
Purchaser, all escrow cancellation and title fees shall be paid by Purchaser; if the sale
of the Property does not occur because of a default on the part of Selier, all escrow
cancellation and title fees shall be paid by Seller.

14. Risk of Loss. If prior to the Closing, any portion of the Property is subject
to a taking, or eminent domain proceedings are commenced, by public authority (other
than Seller) against all or any portion of the Property, Purchaser shall have the right,
exercisable by giving notice to Selier within ten (10) business days after receiving
written notice of such taking (but in any event prior to the Closing), either (i) to terminate
this Agreement, in which case neither party shall have any further rights or obligations
hereunder {except as may be expressly provided to the contrary etsewhere in this
Agreement), and any money (including, without limitation, the Deposit and all interest
accrued thereon) or documents in escrow shall be returned to the party depositing the
same, and Purchaser and Seller each shall be responsible for one-half of any fitle or
escrow cancellation fee, or (i) to accept the Property in its then condition, without any
abatement or reduction in the Purchase Price, and receive an assignment of all of
Seller's rights to any condemnation award payable by reason of such taking.
Purchaser's failure to elect timely shall be deemed an election of (ii}. If Purchaser
elects to proceed under clause (i} above, Seller shall not compromise, settle or adjust
any claims to such award without Purchaser’s prior written consent. As used in this
Section 14, “taking” shall mean any transfer of the Property or any portion thergof to a
governmenta! entity (other than Seller) or other party with appropriate authority, by
exercise of the power of eminent domain.

15. Default.

(a) No party shall be deemed to be in default hereunder unless such
party fails to cure an alleged default within ten (10) days after receipt from the other
party of written notice thereof; provided, however, that (i) if such alleged default is not
susceptible of being cured within said ten {10) day period, such party shall not be
deemed in default hereunder so long as such party commences fo cure the alieged
default within said ten (10) day period and diligently prosecutes the same to completion
within thirty (30) days; and (ii) no notice shall be required or cure period permitted in the
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event the alleged default is a failure to close the transaction contemplated hereby at the
Closing.

(b)  In the event of a default by Seller hereunder, Purchaser shall be
entitled, in addition to any and all other remedies to which Purchaser may be entitled at
law or in equity, (i) to terminate this Agreement by written notice to Seller, in which event
the Deposit shall be returned to Purchaser and neither party shall have any further
rights, obligations, or liabilities hereunder, or (i) to enforce Seller's obligations
hereunder by a suit for specific performance, in which event Purchaser shall be entitled
to such injunctive relief as may be necessary to prevent Seller’s disposition of the
Property pending final judgment in such suit.

{c) In the event of a default by Purchaser hereunder, Seller shall be
entitled, as Seller's sole and exclusive remedy, to terminate this Agreement by written
notice o Purchaser, in which event, the Deposit shall be retained by Seller as liquidated
damages; thereafter, neither party shall have any further rights, obligations, or liabilities
hereunder. The parties acknowledge and agree that the actual damages in such event
are uncertain in amount and difficult to asceriain, and that said amount of liquidated
damages was reasonably determined.

16, Escrow.

(a) Instructions. Within five (5) business days after execution of this
Agreement, Purchaser shall deposit a copy of this Agreement executed by both
Purchaser and Selier with Escrow Agent. This Agreement, together with such further
instructions, if any, as the parties shall provide to Escrow Agent by written agreement,
shall constitute the escrow instructions. If any requirements relating to the duties or
obligations of Escrow Agent hereunder are not acceptable to Escrow Agent, or if Escrow
Agent requires additional instructions, the parties hereto agree to make such deietions,
substitutions and additions hereto as Seller and Purchaser shall mutually approve,
which additional instructions shail not substantially alter the terms of this Agreement
unless otherwise expressly agreed to by Seller and Purchaser.

(b)  Deposits into Escrow. Seller shall make its deliveries into escrow in
accordance with Section 9. Purchaser shall make his deliveries into escrow in
accordance with Section 10. Escrow Agent is hereby authorized to close the escrow
only if and when: (i) Escrow Agent has received all items to be delivered by Selier and
Purchaser pursuant to Sections 9 and 10; and (ii) Titte Company can and will issue the
Title Policy concurrently with the Closing.

{c) Close of Escrow. Provided that Escrow Agent shall not have
received written notice in a timely manner from Purchaser or Seller of the failure of any
condition to the Closing or of the termination of the escrow, and if and when Seller and
Purchaser have deposited into escrow the matters required by this Agreement and Title
Company can and will issue the Title Policy concurrently with the Closing, Escrow Agent
shall:
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(1)  Deliver to Seller the Purchase Price, after satisfying the
Closing costs, prorations and adjustments fo be paid by Seller pursuant fo
Section 10 and Section 12, respectively.

(2)  Deliver to Purchaser the Deed by causing it to be recorded
in the Official Records of the Cordova Recording District, Third Judicial District,
State of Alaska and immediately upon recording delivering to Purchaser a
conformed copy of the Deed.

(3}  Deliver to Title Company and Seller the Performance Deed
of Trust by causing it to be recorded in the Official Records of the Cordova
Recording District, Third Judicial District, State of Alaska and immediately upon
recording delivering to Title Company and Seller a conformed copy of the
Performance Deed of Trust.

(4)  Deliver to Purchaser any funds deposited by Purchaser, and
any interest earned thereon, in excess of the amount required to be paid by
Purchaser hereunder.

(5) Deliver the Title Policy issued by Tille Company fo
Purchaser.

17.  Reciprocal indemnification.

(a)  Selier hereby agrees to indemnify, hold hammless and defend
Purchaser from and against any and afl loss, damage, claim, cost and expense and any
other liability whatsoever, including without limitation reasonable atiorneys’ fees,
charges and costs, incurred by Purchaser by reason of: (i) Seller's breach of any
covenants, representations or warranties of Seiler contained in this Agreement which
survive the Closing, or (i) without limiting the generality of the foregoing, Seller’s failure
to duly perform and discharge Retained Liabilities, as defined below. The Retained
Liabilities include: (i) any liability the existence of which would constitute a breach of
any of Selier's representations or warranties contained in Section 5; and (i) any
expenses, liabilities or obligations relating to the Property or its operation arising from
acts, omissions, occurrences or matters that took place prior to the Closing.

(b)  Purchaser hereby agrees to indemnify, hold harmless and defend
Seller from and against any and all loss, damage, claim, cost and expense and any
other liability whatsoever, including without limitation reasonable attorneys’ fees,
incurred by Seller by reason of. (i) Purchaser's breach of any covenants,
representations or warranties of Purchaser contained in this Agreement which survive
the Closing, or (i} without limiting the generality of the foregoing, Purchaser’s failure to
duly perform the Assumed Liabilittes. The Assumed Liabilities include: (i) Seller's
obligations and liabilittes with respect to the Property or its operation which are
expressly assumed in writing by Purchaser pursuant to this Agreement or documents
delivered at Closing; and (ii) any expenses, liabilities or obligations relating to the
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Property or its operation arising from acts, omissions, occurrences or matters that take
place on or after the Closing.

18. General Provisions.

(a}) Each individual executing this Agresment hereby represents and
warranis that he or she has the capacity set forth on the signature pages hereof with full
power and authority to bind the party on whose behalf he or she is executing this
Agreement ta the terms hereof.

(b}  Time is of the essence in the performance of and compliance with
each of the provisions and conditions of this Agreement. In the computation of any
period of time provided for in this Agreement or by law, the day of the act or event from
which such period of time runs shalfl be exciuded, and the last day of such period shall
be included, unless it is a Saturday, Sunday or legal holiday, in which case the period
shall be deemed to run until the end of the next business day.

(c)  Seller represents and warrants to Purchaser, and Purchaser
represents and warrants to Seller, that there is no broker, finder, or other intermediary of
any kind with whom such party has dealt in connection with the transaction
contemplated hereby, and each party agrees to indemnify, defend, and hold harmless
the other from any claim made by any broker or agent alleging entitlement to any fee or
commission as a result of having dealt with the indemnifying party.

(d)  This Agreement, including ali exhibits attached hereto, constitutes
the entire agreement and understanding of the parties with respect to the subject matter
hereof, and there are no other prior or contemporaneous written or oral agreements,
undertakings, promises, warranties, or covenants with respect thereto not contained
herein.

()  This Agreement may be amended or modifie¢ only by a written
instrument executed by all of the parties hereto.

{f) No waiver of any condition or provision of this Agreement by any
party shall be valid uniess in writing signed by such party. No such waiver shall be
deamed or construed as a waiver of any other or similar provision or of any future event,
act, or default.

{g) If any provision of this Agreement is deemed unenforceable in
whole or part, such provision shall be limited to the extent necessary o render the same
valid or shali be deemed excised from this Agreement and replaced by a valid provision
as close in meaning and intent as the excised provision, as circumstances require, and
this Agreement shall be construed as if said provision had been incorporated herein as
so limited or as so replaced, as the case may be.

(hy  Headings of articles and sections herein are for convenience of
reference only and shall not be construed as part of this Agreement.
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) This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective heirs, executors, adminisirators, successors,
and permitted assigns.

i This Agreement shall be governed by and construed in accordance
with the laws of the State of Alaska.

(k) This Agreement may be executed in muitipie counterparts, each of
which shall be deemed an original but all of which, taken together, shall constitute a
single instrument.

{h In no event shall this Agreement be construed more strongly
against any one person solely because such person or its representative acted as
draftsman hereof, it being acknowledged by the parties hereto that both have been
represented by competent legal counsel, that this Agreement has been subject to
substantial negotiation, and that ail parties have contributed substantially to the
preparation of this Agreement,

{m)  Any nofice, request, demand, instruction or other document o be
given or served hereunder or under any document or instrument executed pursuant
hereto shall be in writing and shall be sent by United States registered or certified mail,
return receipt requested, postage prepaid and addressed as follows:

Seller: City of Cordova
Attn: City Manager
P. 0. Box 1210
Cordova, Alaska 98574

Purchaser: David and Bootslyn Roemhildt
P. 0. Box 2034
Cordova, Alaska 98574

Escrow Agent: Pacific Northwest Title of Alaska, Inc.
3201 C Street, Suite 110
Anchorage, Alaska 99503

Title Company. Pacific Northwest Title of Alaska, Inc.
3201 C Street, Suite 110
Anchorage, Alaska 99503

Any party may change its address for notice by written notice given to the other in the
manner provided in this Section. Any such communication, notice or demand shall be
deemed to have been duly given or served on the date three (3) days after being placed
in the U.S. Mait.

(n)  The parties agree to execute such instructions to Escrow Agent and
Title Company and such other instruments and to do such further acts as may be
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reasonably necessary to carry out the provisions of this Agreement on terms mutually
acceptable to Purchaser and Selier.

(0)  Notwithstanding anything to the contrary contained herein, this
Agreement shall not be deemed or construed to make the parties hereto partners or
joint venturers, or to render either party liable for any of the debts or obligations of the
other, it being the intention of the parties to merely create the relationship of Seller and
Purchaser with respect to the Property to be conveyed as contemplated hereby.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
executed by their duly authorized representatives as of the date first above written.

SELLER: CiTY OF CORDOVA

By:

Mark Lynch, City Manager

STATE OF ALASKA )
) ss:
THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this day of August,
2011, by Mark Lynch, City Manager of the CITY OF CORDOVA, an Alaska municipal
corporation, on behalf of the City.

Notary Public in and for Alaska
My commission expires:
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PURCHASER: DAVID AND BOOTSLYN ROEMHILDT

By:
David Roemhildt
By:
Bootsiyn Roembhildt
STATE OF ALASKA )
) ss!

THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this day of July
2011, by DAVID ROEMHILDT.
Notary Public in and for Alaska
My commission expires:
STATE OF ALASKA )
. ) ss:
THIRD JUDICIAL DISTRICT )
The faregoing instrument was acknowledged before me this __ day of July

2011, by BOOTSLYN ROEMHILDT.

Notary Public in and for Alaska
My commission expires:

PURCHASE AND SALE AGREEMENT
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EXHIBIT A
l.ega! Description of the Property

Lot 3, Block 2, SOUTHFILL DEVELOPMENT PARK, according to the
official map and piat thereof, Plat No. 86-2, on file in the office of the
recorder, Cordova Recording District, Third Judicial District, State of

Alaska.
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Fxhibits
Cary_oF OORDOVA

SEALED PROPOSAL FORM

A} proposais must be submitted by Tuesday, May 31st 2011 @ Spming gealed envelope.
Propertys Lot 3, Block 2, located in South Fill Development Park. See attached map.

MName of Proposer Danivfy padd BooTs 1N Qoem WL ST
Name of Business — s BusimEss

Address Fo Bw 2294
Cogonun, Aw U960

Phone Number 2+ - 7765

Wote: All submiteed proposais for this property will be reviewed by the Planning & Zoning
Commission who will thea recommend & proposal to City Council for final review and
neceptance. The City Councli reserves the right to reject any, part of any or all propuosals,
or to scoept any proposal desmed most advantageous to the City of Cordova,

The chosen proposal will be requireé 1o provide a Site Plen and Architectursl review per City of
Cordova Municipal Code section 1£.99.130 - Site Plan and Architectural review, This process
shall be completed prior to & Building Permit being issued.

The mintmum price that will be accepted for Lot 3, Block 2 South Fill Development Park is
$62,000. This is the Fair Market Value determined by & qualified appraiser licensed by the State
of Alaske. If the successful proposal ameunt 1§ greater than the appraised vaine then that shall be
the amount paid for the property. In no event shall the winning bid amount be less than Fawr
Market Vahie.

Proposed Pﬁcef 15 Boe T

The applicant shall be responsible for all fees and costs the City incurred to third-parties in the
transaction, including without limitation costs of appraisal, attorney’s fees and costs, SUTVEVIng
and platting fees and costs, closing costs and escrow fees as per City of Cordova Municipal Code
section 5.22.100.

Please review the attached sestion of Code for the allowable uses within the Waterfront
Commercial Zone District.
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David and Beotsiyve Roembildl
PO Box 2294

Mile 6 Copper River Highway
Cordova, Alaska 99574

Proposal for Lot 3, Block 2 South Fill Development Park.

1. We are proposing to develop a business op Lot 3 that will provide year-round food,
jaundry, showers, work stations and business cenier, with a particular emphasis on
providing these services in an economical way to suppart the fleet in the summer and the
whole community in the winter by utilizing hi-efficiency building techniques ard
alternative energy soeurces.

2. The proposed development would be approximately 5200 square feet on the ground
floor with an additionat 1800 square feet on the second floor.

3. The proposed development will benefit the community by expanding the offering of
services to the fishing Feet, seasonal visitors, harbor users and community by:

a. Providing a year-round café suited to both fishermen and familics,

b. Providing a full-service and fast laundromat with extra large load machines and an
exiractor.

¢. Providing small office and work station space for fishermen and other smatl
businesses.

d. Providing a business center for fax, copy, scan, phone and electronic services.

e. Providing comfortable and clean showers and bathing that meet ADA handicap
requirements.

f. Increasing sales tax dollars, especially those coming from seasonal visitors and non-
resident fishermen.

g, Allowing the Harbor Department to get out of the shower business, and the costs and
space associated with maintaiming that service for the pubilic.

h. Providing better services (o visitors and nog-resident fishermen which may make them
more likely to bring or keep their families in Cordova during the surimer while they fish,
work or recreale.

i. Providing up to five new full time jobs and the economic activity that extra local
payroll creates.

4. The value of the development is:estimated at $1,200,000.

5. We propose to have the buil.ﬂing:cﬁmp}eted within three years.
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EXHIBITC
Form of Quitclaim Deed

CORDOVA RECORDING DISTRICT

Recording reguested by and
afier recording, return to:
Thomas F. Klinkner

Sirch Horton Bittner & Cherot
1127 Wast 7" Avenue
Anchorage, AK 98501

QUITCLAIM DEED

The CITY OF CORDOVA, an Alaska municipal corporation, whose address is
P O. Box 1210, Cordova, Alaska 98574 ("Grantor"), for good and valuable
consideration in hand paid, the adequacy and sufficiency of which is hereby
acknowledged, conveys and guitclaims to DAVID AND BOOTSLYN ROEMHILDT,
whose address is P. O. Box 2034, Cordova, Alaska 99574, all interest which Grantor
has, if any, in the following described real property:

Lot 3, Block 2, SOUTHFILL DEVELOPMENT PARK, according to the
official map and plat thereof, Plat No. 86-2, on file in the office of the
recorder, Cordova Recording District, Third Judicial District, State of

Alaska.

DATED this day of August, 2011.
GRANTOR: CITY OF CORDOVA

EXHIBIT, DO NCT SIGN
Mark Lynch, City Manager
STATE OF ALASKA )
) ss:

THIRD JUDICIAL BISTRICT )

The foregoing instrument was acknowledged before me this day of August, 2011,

by Mark Lynch, City Manager of the City of Cordova, an Alaska municipal corporation, on behalf
of the City.

EXHIBIT, DO NOT SIGN

Notary Public in and for Alaska
My commission expires:

FA401777\188\00199396.DOCX
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EXHIBITD
Form of Performance Daed of Trust

CORDOVA RECORDING DISTRICT

Recording requested by and
after recording, return to:

Thomas F. Kiinkner, Esq.

BIRCH HORTON BITTNER & CHEROT
1127 W. 7th Avenue

Anchorage, AK 99501

PERFORMANCE DEED OF TRUST

This PEFORMANCE DEED OF TRUST {this “Deed of Trust") is made this
day of August, 2011 (the “Effective Date”), by DAVID AND BOOTSLYN ROEMHILDT
(the “Trustors”), whose address is P. O. Box 2034, Cordova, Alaska 98574, to PACIFIC
NORTHWEST TITLE OF ALASKA (the “Trustee”), whose address is 3201 C Street,
Suite 110, Anchorage, Alaska 99503-3961, for the benefit of the CITY OF CORDOVA
(the “Beneficiary’), whose address is P. O. Box 1210, Cordova, Alaska 99574.

1. GRANT. In consideration for the acceptance by Trustee of the trust
hereunder, and of other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and in order to secure the obligations of Trustors
described herein, Trustors hereby grant, bargain, seil and convey to Trustee, in trust,
with the power of sale, all of Trustors’ estate, right, title, and interest in and to the
following property:

Lot Three {(3), Block Two (2), SOUTH FILL DEVELOPMENT PARK,
according to Plat No. 86-2 filed in the Cordova Recording District, Third
Judicial District, State of Alaska.

Together with all improvements now or hereafter erected on the property, and ali
easements, rights, appurtenances and rents, all of which shall be deemed to be and
remain a part of the property covered by this Deed of Trust (collectively, the "Property”).

2. COMMENCEMENT AND  SUBSTANTIAL COMPLETION  OF
CONSTRUCTION; OPERATIONAL OBLIGATIONS. On or before the date three (3)
years after the Effective Date, Trustors shall substantially complete construction of a
commercial building and any and all appurtenances and accessions thereto as required
in the plan referenced in the Purchase and Sale Agreement for this Property (the
“Project”). For purposes of this Section 2 and Section 7.2 hereof, the term “substantially
complete” shall mean the stage of progress of construction when the Project, including
without limitation its structure, fagade and windows, roof, heating, plumbing and lighting,

EXHIBIT D — FORM OF PERFORMANCE DEED OF TRUST Page 1 0of9
FAA01777118800199399.D0CX

50



are sufficiently complete so that the Trustors can occupy and use the Project for its
intended purposes.

3. COMPLIANCE WITH LAWS. Trustors shall comply with all federal, state,
and local laws affecting the Property, neither commit nor permit any illegal act thereon
or waste thereof, and shall keep ali improvements on the Property in good working
condition and repair.

4. WARRANTIES AND COVENANTS OF TRUSTORS. Trustors warrant,
covenant and agree as foliows:

4.1 Warranties

4.1.1 Trustors have full power and authority to grant the Property io
Trusiee,

4.4.2 Trustors have undertaken their obligation under this Deed of Trust
primarity for commercial, industrial or business purposes, and not primarily for personal,
family or household purposes.

4.2 Presarvation of Lien. Trustors will preserve and protect the priority of
this Deed of Trust as a first lien on the Property.

4.3 Construction. Trustors shall commence and compiete construction of the
Project, and will otherwise fulfill all of their covenants and obligations to Beneficiary
relating in any way to such construction, in accordance with the terms and conditions of
this Deed of Trust.

4.4 Right of Inspection. Trustors shall permit Beneficiary, or its agents, at all
reasonable times, to enter upon and inspect the Property for purposes of ensuring
Trustors’ compliance with this Deed of Trust.

4.5 Further Assurances. Trustors will, at their own expense, from time {o
time execute and deliver any and all instruments of further assurance and do any and
all such acts, or cause the same to be done, as Trustee or Beneficiary deem necessary
or advisable fo grant to Trustee the Property or to carry out more eifectively the
purposes of this Deed of Trust.

4.6 lLega! Actions. Trustors will appear in and defend any action or
proceeding before any court or administrative body purporting to affect the security
hereof or the rights or powers of Beneficiary or Trustee; and will pay all costs and
expenses, including cost of evidence of title, title insurance premiums, and any fees of
attorneys, appraisers, environmental inspectors, and others, incurred by Beneficiary or
Trustee, in a reasonable sum, in any such action or proceeding in which Beneficiary or
Trustee may appear and in any suit brought by Beneficiary or Trustee to foreclose this
Deed of Trust and in any nonjudicial foreciosure of this Deed of Trust.

EXHIBIT D~ FORM OF PERFGRMANCE DEED OF TRUST Pags 2 of 9
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47 Taxes, Assessments, and Other Liens. Trustors will pay with interest,
not later than the due date, all taxes, assessments, encumbrances, charges and liens
on the Property or any part thereof which at any time appear to be or are alleged to be
prior and superior hereto, including without limitation any tax on or measured by rents of
the Property, this Deed of Trust, or any obligation or part thereof secured hereby.

4.8 Expenses. Trustors will pay all costs, fees, and expenses reasonably
incurred by Beneficiary or Trustee in connection with this Deed of Trust.

45 Sale, Transfer, or Encumbrance of Property. Subject to Section/
hereof, Trustors shall not, without the prior written consent of Beneficiary, which consent
shall not be unreasonably withheld, sell, transfer or otherwise convey the Property or
any interest therein, further encumber the Property or any interest therein, cause or
permit any change in the entity, ownership, or control of Trustors or agree to do any of
the foregoing. Consent to any one such occurrence shall not be deemed a waiver of
the right to regquire consent to any future occurrences.

5. DEFAULT. In the event Trustors fail to commence or substantially
complete the construction of the Project within the times set forth in Section 2 hereof, or
if Trustors violate any other term of this Deed of Trust, Beneficiary may declare Trustors
to be in default of this Deed of Trust without any notice or demand of any kind, both of
which are hereby expressed waived.

6. REMEDIES UPON DEFAULT.

6.1 Foreclosure of Deed of Trust. Upon the occurrence of any event of
defsult under this Deed of Trust, all sums secured hereby shall become immediately
due and payabie, without notice or demand at the option of Beneficiary, and Beneficiary
may cause the Property may to be soid by foreclosing this Deed of Trust in any manner
then permitted by law. Trustee may act as agent for Beneficiary in conducting any such
sale.

6.2 Liguidated Damages. Trustors agree that Beneficiary has sold the
Property to Trustors for SEVENTY-FIVE THOUSAND FIVE HUNDRED DOLLARS
($75,500.00), and that part of the consideration for the sale was Trustors’ completion of
the Project, which benefits the public interest, including without limitation the economy
of the City of Cordova. The parties understand the impracticality and difficulty of fixing
Beneficiary's actual damages in the event of Trustors’ default, and the parties therefore
agree that TWENTY-FIVE THOUSAND ONE HUNDRED SIXTY-SiX DOLLARS
($25,166.00) represents a reasonable estimate of the actual damages that Beneficiary
would incur. This amount shall be the amount stated in any notice of default and sale
that Trustee shall record as the amount due and owing to Beneficiary for Trustors’
breach of their obligation under this Deed of Trust.
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6.3 No Waiver. By accepting payment of any sum secured hereby after its
due date, Beneficiary does not waive its right either to require prompt payment when
due of all other sums so secured or to declare an event of default for failure o do so.

6.4 Remedies Cumulative. The rights and remedies accorded by this Deed
of Trust shall be in addition to, and not in substitution of, any rights or remedies
available under now existing or hereafier arising under applicable law, in equity, or
otherwise. All rights and remedies provided for in this Deed of Trust or afforded by law
or equity are distinct and cumulative and may be exarcised concurrently, independently
or successively. The failure on the part of Beneficiary to promptly enforce any right
hereunder shall not operate as a waiver of such right and the waiver of any default shall
not constitute a waiver of any subsequent or other default,

7.  TRUSTEE.

7.1 General Powers and Duties of Trustee. Af any time or from time to
time, upon an event of default, without liability therefor and without notice and without
affecting the liability of any person for the payment of the indebtedness secured hereby,
and upon written request of Beneficiary, payment of its own fees and presentation of
this Deed of Trust, Trustee may:

7.1.1 Join in any subordination or other agreement affecting this Deed of
Trust or the lien or charge thereof; or

7.1.2 Reconvey, without warranty, all or any part of the Property.

7.2 Reconveyance. Upon the Trustors’ satisfactory performance of the
obligations set forth in Section 2 hereof, Beneficiary shali request Trustee to reconvey
the Property. Trustee shall reconvey the Property without warranty to the person or
persons legally entitled to it. Such person or persons shall pay any recordation costs
and any attorneys’ fees and costs. Beneficiary may charge such person or persons a
fee for reconveying the Property.

7.3 Powers and Duties on Default. Upon written request therefor by
Beneficiary specifying the nature of the default, or the nature of the several defaults,
and the amount or amounts due and owing, Trusiee shall execute a written notice of
default and of its election to cause the Property to be sold to satisfy the abligation
secured hereby, and shall cause such notice to be recorded and otherwise given
according to law.

Notice of the sale shall have been given as then required by law and not less
than the time then required by law having elapsed after recordation of such notice of
default, Trustee, without demand on Trustors, shall sell the Property at the time and
place of sale specified in the notice, as provided by statute, either as a whole or in
separate parcels and in such order as it may determine, at public auction to the highest
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and best bidder for cash in lawful money of the United States, payable at the time of
sale. Trustors agree that such a sale (or a sale pursuant to judicial foreciosure} of all
the Property as real estate constitutes a commerciaily reasonabie disposition thereof.
Trustee may posipone the sale of all or any portion of the Property, and from time to
time thereafter may postpone such sale, as provided by statute. Trustee shall deliver to
the purchaser its deed and bill of sale conveying the Property so soid, but without any
covenant or warranty, express or implied. The recital in such deed and bill of sale of
any matters or facts shall be conclusive proof of the truthfulness thereof. Any person
other than Trustee, inciuding Trustors or Beneficiary, may purchase at such sale.

After deducting all of the costs, fees and expenses of Trustee and of this trust,
including the cost of title search and title insurance and reasonable attorneys’ fees in
connection with the sale, Trustee shall apply the proceeds of sale to payment of ali
sums secured hereby in such order as Beneficiary may determine; and the remainder, if
any, to the party or parties entitied thereto.

7.4  Acceptance of Trust. Trustee accepts this trust when this Deed of Trust,
duly executed and acknowledged, is made a public record as provided by law.

7.5 Reliance. Trustee, upon presentation to it of an affidavit signed by
Beneficiary setting forth facts showing a default by Trustors under this Deed of Trust, is
authorized to accept as true and conclusive all facts and statements therein, and to act
thereon hereunder.

7.6 Replacement of Trustee. Beneficiary may, from time to time, as
provided by statute, appoint another trustee in place and stead of Trustee herein
named, and thereupon Trustee herein named shall be discharged and the trustee so
appointed shall be substituted as Trustee hereunder, with the same effect as if originally
named Trustee herein.

8. HAZARDOUS SUBSTANCES.

8.1 Covenants and Agreements. Trustors hereby covenant and agree as
follows:

8.1.1 Trusters will not cause or permit any Hazardous Substance
to be brought upon, kept, used or generated by Trustors, their agents, employees,
cantractors or invitees, in the operation of the Property uniess the use or generation of
the Hazardous Substance is necessary for the prudent operation of the Property in the
ordinary course of Trustors' business and operations and in compliance with all
Environmental Laws.

8.1.2 Trustors will at all times and in all respects use their best
efforts to comply with all Environmental Laws. Trustors’ duty of compliance with
Environmental Laws includes without limitation the duty to undertake the following
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specific actions: (1) Trustors will, at their own expense, procure, maintain in effect and
comply with all conditions of any and ail permits, licenses and other governmental and
regulaiory approvals required by all Environmental Laws, including without limitation
permits required for discharge of (appropriately treated) Hazardous Substances into the
ambient air or any sanitary sewers serving the Property; and (2) except as discharged
into the ambient air or a sanitary sewer in strict compliance with all applicable
Environmental Laws, any and all Hazardous Substances to be treated and/or disposed
by Trustors will be removed and transported solely by duly licensed transporters 10 a
duly licensed treatment andfor disposal facility for final treatment and/or disposal
(except when applicable Environmental Laws permit on-site treatment or disposal in a
sanitary tandfill).

8.1.3 At any time, and from time to time, if Trustee so requests,
Trustors shall have any environmental review, audit, assessment and/or report relating
to the Property theretofore provided by Trustors to Trustee updated, at the sole cost and
expense of Trustors, by an independent environmentai consultant seiected by Trustors
and not objected to by the Trustee in writing within 30 days after receipt of notification of
Trustors’ selection.

8.1.4 Trustors will, at their sole expense, take all actions as may
be necessary or advisable for the clean-up of Hazardous Substances on or with respect
to the Property, including without limitation all removal, containment and remedial
actions in accordance with all applicable laws, and shall further pay or cause to be paid
all clean-up, administrative and enforcement costs of governmental agencies with
respect to Hazardous Substances on or with respect to the Property if obligated to do so
by contract or by law. Trustors will immediately notify the Trustee should Trustors (1)
hecome aware of any actual or potential liability with respect to Hazardous Substances
stored, disposed or released in, on or about the Property, (2) receive any notice of, or
become aware of, any actual or alleged violation with respect to the Property of any
federal, state or iocal statute, ordinance rule, regulation or other law pertaining to
Hazardous Substances, (3} receive any written request for information or for an
inspection of the Property by any governmental authority with respect tc any Hazardous
Substances or Environmental Laws, or {4} become aware of any lien or action with
respect to any of the foregoing. Trustee may require from Trustors assurances that
Trustors is taking all actions as may be reasonably required for the clean-up of
Hazardous Substances in or with respect o any of the Property; provided, that for ali
purposes under this Section, Trustors shall, upon the Trustee's request therefor, provide
the Trustee with, and the Trustee shalt be fully protected in relying upon, without further
investigation or further duty to determine whether any removal, containment and/or
remedial actions are satisfactory, either (A} the written approval of such actions by any
independent environmental consultant selected by Trustors and not objected to in
writing by Trustee or Beneficiary within 30 days after receipt of nofification of Trustors’
selection: or (B) written notice from Trustors that he is contesting in good faith any such
requirement by appropriate iegal proceedings.
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8.2 Definitions. As used in this Section 8:

8.2.1 “Environmental Laws" means ali laws and reguiations, now
or hereafter in effect, with respect to Hazardous Substances, including without limitation
the Comprehensive Environmental response, Compensation, and Liability Act, as
amended (42 U.8.C. Section 9601, et seq.), the Resource Conservation and Recovery
Act, as amended (42 U.S.C. Section 6901, et seq.}, the Clean Water Act, as amended
(33 U.S.C. Section 1321, et seq.), the Ciean Air Act, as amended (42 U.S.C. Section
7401, et seq.), and the Toxic Substances Control Act, as amended (15 U.S.C. Section
2601, et seq.), and any state or local similar laws and regulations and any so-called
locai, state or federal “superfund” or “superlien” law.

8.2.2 “Hazardous Substance” means any substance or material
now or hereafter defined or designated as hazardous or toxic waste, hazardous or foxic
material, a hazardous, toxic or radioactive substance, or other similar term, by any
Environmental Laws.

9. CONDEMNATION. Trustors shall promptly notify Beneficiary of any
action or proceeding relating to any condemnation or other taking, whether direct or
indirect, of the Property or any part thereof, and Trustors shali appear in and prosectite
any such action or proceeding uniess otherwise directed by Beneficiary in writing. Upon
the occurrence and continuance of a default under this Deed of Trust, Trustors
authorize Beneficiary, at Beneficiary's option, as attorney-in-fact for Trustors, to
commence, appear in and prosecute, in Beneficiary's or Trustors’ name, any action or
proceeding relating to any condemnation or other taking of the Property whether direct
or indirect, and to settle or compromise any claim in cennection with such condemnation
or other taking.

10. MISCELLANEOUS.

10.4 Time of Essence. Time is of the essence of this Deed of Trust.

10.2 Binding Upon Successors and Assigns. Subject to the provisions of
applicable law with respect to successor trustees, this Deed of Trust shall be binding an
and inure to the benefit of the parties, their successors and assigns.

10.3 Beneficiary's Right to Perform Obligations of Trustors. If Trustors fail
to perform the covenants and agreements confained or incorporated in this Deed of
Trust, or if any action or proceeding is commenced which affects the Project or title
thereto or the interest of Beneficiary therein (including without limitation any bankruptey,
insolvency, arrangement, reorganization or other debtor relief proceeding or eminent
domain proceeding), then Beneficiary, at Beneficiary's option may make such
appearance, disburse such sums, and take such action as Beneficiary deems
necessary, in its sole discretion, o protect Beneficiary's interest, including without
limitation (i) disbursement of attorneys’ fees and expenses; (i) entry upon the Property
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to make repairs; and (i) procurement of satisfactory insurance. Trustors shall
reimburse Beneficiary for all reasonable costs incurred by Beneficiary in taking any said
action, together with interest from the date of expenditure untii repaid at two percent per
annum over the rate of interest anncunced by the Trustee as its prime rate from iime to
time, but in any event, not greater than the maximum rate of interest permitied by
Alaska law. Such sums shall become a part of the obligations of Trustors secured by
this Deed of Trust and be payable by Trustors on demand. Trustors agrees that the
amounts described in this section constitute necessary expenditures for the
preservation of Beneficiary's security and, to the extent permitted by law, such amounts
shall have a lien priority date as of the date of recording of this Deed of Trust.

Such action by Beneficiary shall not constitute a waiver of the default or
any other right or remedy which Beneficiary may have on account of Trustors’ defauit.
Nothing in this Section 10.3 shall require Beneficiary to incur any expense or take any
action.

10.4 Notices. Notices under this Deed of Trust shall be in writing and shali be
sufficiently given i addressed and mailed by first-class, certified or registered mail,
nostage prepaid, to a party at the address set forth above, or such other address as a
party may indicate by written notice to the others. All notices shall be deemed served
upon deposit of such notice in the United States Postal Service in the manner above
provided, '

10.5 Captions. All captions used in this Deed of Trust are intended solely for
convenience of reference and shall not limit, expand or otherwise affect any of the
provisions of this Deed of Trust.

10.6 Invalid Provisions to Affect No Others. If any of the provisions
contained in this Deed of Trust shall be invalid, illegal or unenforceable in any respect,
the validity of the remaining provisions contained herein shall not be affected thereby.

10.7 Changes in Writing. This Deed of Trust and any of ifs terms may only be
changed, waived, discharged or terminated by a writing signed by Beneficiary.

10.8 Applicable Law. This Deed of Trust, and the terms and conditions herein
shall be construed, applied and enforced in accordance with the laws of the State of
Alaska.

10.9 Parties Interested Herein. Nothing in this Deed of Trust, express or
implied, is intended or shaill be construed to give to any person, other than Trusiors,
Reneficiary and Trustee any right, remedy or claim under or by reason of this Deed of
Trust. The covenants, stipulations and agreements in this Deed of Trust contained are
and shall be for the sole and exclusive benefit of Trustors, Beneficiary and Trustee, and
their successocrs and assigns.
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_ IN WITNESS WHEREQF, the Trustors have executed this Agreement as of the
date first above writien.

TRUSTORS: DAVID AND BOOTSLYN ROEMHMILDT
EXHIBIT, DO NOT SIGN
By:
David Roembhildt
EXHIBIT, DO NOT SIGN
By:
Bootslyn Roemhildt
STATE OF ALASKA )
) ss:
THIRD JUDICIAL DISTRICT )
The foregoing instrument was acknowledged before me this day of August, 2011, by DAVID
ROEMHILDT.
EXHIBIT, DO NOT SIGN
Notary Public in and for Alaska
My commission expires:
STATE OF ALASKA )
) ss:
THIRD JUDICIAL DISTRICT )
The foregoing instrument was acknowiedged before me this day of August, 2011, by
BOOTSLYN ROEMHILDT,
EXHIBIT, DO NOT SIGN
Notary Public in and for Alaska
My commission expires:
EXHIBIT D -~ FORM OF PERFORMANCE DEED OF TRUST Page & of 9

FA401777188\00199388.D0CX

o8



