
-------------------------------------

---------------------------------

Form 25 
Vacant Land Purchase & Sale 
Revised 1/09 
Page 1 of 5 

©Copyright 2009 
Northwest Multiple l1slmg Service 
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VACANT LAND PURCHASE AND SALE AGREEMENT 
SPECIFIC TERMS 

1. Date: September 12,20_2_3___ MLS No.: 

2 B Quinault Indian Nation ----------------
• uyer: -----------------------------------------

3. Seller: County of Sonoma, a political subdivision of State of California (as lo an undivided 2/27 Interest in property described at Exhibit A 

4. Property: Tax Parcel No(s).: 221335210030 ( Grays Harbor County) 

Street Address: Undeveloped Washington 

Legal Description: See attached Exhibit "A" 

S. Purchase Price: $ 5,376.00 

6, Earnest Money: (To be held by O Selling Broker; 0 Closing Agent) 

Personal Check: $ 

Note: $_________________________ 

Other ( escrow officer ): $_1.:....,o_o_o______________________________ 

7. Default: (check only one) [;] Forfeiture of Earnest Money; D Seller's Election of Remedies 

8, Disclosures in Form 17 or 17C: Buyer will□ will not [;] have a remedy for Seller's negligent errors. inaccuracies, 
or omissions in Form 17 or 17C 

_...;________________________________9. Title Insurance Company: Grays Harbor Title Co. 

1O. Closing Agent: D a qualified closing agent of Buyer's choice; 0 _G_r_ay"'"s_H_ar_b_o_r_T_itl_e_C_o_.__________ 

11. Closing Date: on or before December 31, 2023 

12. Possession Date: 0 on Closing; D Other 

13. Offer Expiration Date:_~ __________________________________ 

14. Services of Closing Agent for Payment of Utilities: D Requested (attach NWMLS Form 22K); 0 Waived 

15. Charges and Assessments Due After Closing: 0 assumed by Buyer; 0 prepaid in full by Seller at Closing 

16. Subdivision: The Property Dis subdivided; D must be subdivided on or before -------------· 
5g is not legally required to be subdivided 

17. Feasibility Contingency Expiration Date: [;] ~ days after mutual acceptance; D Other________ 

18. Agency Disclosure: Selling Licensee represents OBuyer; □ Seller; Q both parties; D neither party 

Listing Agent represents O Seller; D both parties 
19. Addenda: that certain Addendum dated July 26, 2023 attached hereto 

Seller•s Signature Dale 

Buyer's Signature Dale 

PO Box 189 
Buyer's Address 

Taholah, WA 98587 
City Stale, Zip 

360-276-8211 ext 1 329 
eb.cne Fax 

guy.capoeman@quinault.org 
Buyer's E-mail Address 

Selling Broker MLS Office No 

Selling Licensee (Prtnl) MLS LAG No 

Phone Fax 

Seller's Signature Date 

2300 County Center Drive, Suite A220 
Seller's Address 

Santa Rosa. CA 
City, Slate, Zip 

707-565- 2550 
Phone Fax 

johannes. hoevertsz@sonoma-county ,org 
Seller's E-mail Address 

listing Broker MLS Office No. 

Listing Agenl (Prml) MLS LAG No. 

Phone Fax 

mailto:guy.capoeman@quinault.org
https://5,376.00
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a. Purchase Price. Buyer agrees to pay to Seller the Purchase Price, including the Earnest Money, in cash at Closing, 1 
unless otherwise specified in this Agreement. Buyer represents that Buyer has sufficient funds to close this sale in 2 
accordance with this Agreement and is not relying on any contingent source of funds, including funds from loans, the 3 
sale of other property, gifts, retirement, or future earnings, except to the extent otherwise specified in this Agreement. 4 

b. Earnest Money. Buyer agrees to deliver the Earnest Money within 2 days after mutual acceptance of this Agreement 5 
to Selling Licensee who will deposit any check to be held by Selling Broker, or deliver any Earnest Money to be held 6 
by Closing Agent, within 3 days of receipt or mutual acceptance, whichever occurs later. If the Earnest Money is 7 
held by Selling Broker and is over $10,000.00 it shall be deposited into an interest bearing trust account in Selling 8 
Broker's name provided that Buyer completes an IRS Form W-9. Interest, if any, after deduction of bank charges 9 
and fees, will be paid to Buyer. Buyer agrees to reimburse Selling Broker for bank charges and fees in excess of the 
interest earned, if any. If the Earnest Money held by Selling Broker is over $10,000.00 Buyer has the option to 11 
require Selling Broker to deposit the Earnest Money into the Housing Trust Fund Account, with the interest paid to the 12 
State Treasurer, if both Seller and Buyer so agree in writing. If the Buyer does not complete an IRS Form W-9 13 
before Selling Broker must deposit the Earnest Money or the Earnest Money is $10,000.00 or less, the Earnest 14 
Money shall be deposited into the Housing Trust Fund Account. Selling Broker may transfer the Earnest Money to 15 
Closing Agent at Closing. If all or part of the Earnest Money is to be refunded to Buyer and any such costs remain 16 
unpaid, the Selling Broker or Closing Agent may deduct and pay them therefrom. The parties instruct Closing Agent 17 
to: (1) provide written verification of receipt of the Earnest Money and notice of dishonor of any check to the parties 18 
and Licensees at the addresses andter fax nwmbers provided herein; and (2) commence an interpleader action in the 19 
county in which the Property is located within 30 days of a party's demand for the Earnest Money unless the parties 
agree otherwise in writing. The parties authorize the party commencing an interpleader action to deduct up to 21 
$250.00 for the costs thereof. 22 

c. Condition of Title. Unless eU~erwise speGified in this Agreement, title te the i;lreperty shall be marketable at Giesing. 23 
The following shall not cause the title to be unmarketable: rights, reservations, covenants, conditions and restrictions, 24 
presently of record and general to the area; easements and encroachments, not materially affecting the value of or 25 
unduly interfering with Buyer's reasonable use of the Property; and reserved oil and/or mining rights. Monetary 26 
encumbrances or liens not assumed by Buyer, shall be paid or discharged by Seller on or before Closing. Title shall 27 
be conveyed by a Statutory Warranty Deed. If this Agreement is fur GOn¥eyanGe of a b1a1yer's interest in a Real 28 
estate CentraGt, the Stat1a1tery Warranty Deed shall inGl1a1de a b1a1yer's assignmeRt ef the GeRtraGt swffiGient te Gen¥ey 29 
after aGq1a1ired title. If the Property has been short platted, the Short Plat number is in the Legal Description. 

d. Title Insurance. Seller authorizes Buyer's lender er Closing Agent, at Seller's expense, to apply for the then-current 31 
ALT A form of standard form owner's policy of title insurance, with homeowners additional protection and inflation 32 
protection endorsements if available at no additional cost, from the Title Insurance Company. If Seller J3Fevio1,1sly 33 
reGei>ted a pFelirninary Gommitment from a Tille lns1a1ranGe Company that Blalyer deGlines to wse, Buyer shall pay any 34 
cancellation fees owing to the original Title Insurance Company. Otherwise, the party applying for title insurance 35 
agrees to pay any title cancellation fee, in the event such a fee is assessed. The Title Insurance Company shall send a 36 
copy of the preliminary commitment to Seller, listing Agent, Buyer and Selling liGensee. The preliminary commitment, 37 
and the title policy to be issued, shall contain no exceptions other than the General Exclusions and Exceptions in said 38 
standard form and Special Exceptions consistent with the Condition of Title herein provided. If title cannot be made so 39 
insurable prior to the Closing Date, then as Buyer's sole and exclusive remedy, the Earnest Money shall, unless Buyer 
elects to waive such defects or encumbrances, be refunded to the Buyer, less any unpaid costs described in this 41 
Agreement, and this Agreement shall thereupon be terminated. Buyer shall have no right to specific performance or 42 
damages as a consequence of Seller's inability to provide insurable title. 43 

e. Closing and Possession. This sale shall be closed by the Closing Agent on the Closing Date. "Closing" means the 44 
date on which all documents are recorded and the sale proceeds are available to Seller. If the Closing Date falls on a 45 
Saturday, Sunday, legal holiday as defined in RCW 1.16.050, or day when the county recording office is closed, the 46 
Closing Agent shall close the transaction on the next day that is not a Saturday, Sunday, legal holiday, or day when 47 
the county recording office is closed. Buyer shall be entitled to possession at 9:00 p.m. on the Possession Date. 48 
Seller agrees to maintain the Property in its present condition, normal wear and tear excepted, until the Buyer is 49 
entitled to possession. 

f. Section 1031 Like Kind Exchange, If either l!llalyer or Seller intends for this transaGtien te be a part of a SeGtion 1031 51 
like kind e1<Ghange, then the ether party agrees to Gooperate in the Gompletion of the like kind exGhange so long as 52 
the Geeperating party inc1,1rs ne additienal liability in deing se, and se long as any expenses (inGlwding attorneys' fees 53 

54 

_______ DATE: _____ 55 
56DATE: _____ 

Initials: L.&!~~~ :::::::=- DATE: • ] •
I 

________ DATE: _____ 

SELLER: 

SELLER: 

https://10,000.00
https://10,000.00
https://10,000.00
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cooperatiRg party at Gr priGr tG Closing. NGtwithstanding the Assignment paragraph 9f this Agreement, any par:ty 57 
completing a SeGtian 1O:J1 like kind eMchange may assign this Agreement ta its Ejualified intermediary ar any entity 58 
set up for the purpases of completing a reverse e1Cchange. all title and 59 

g. Closing Costs and Prorations and Charges and Assessments. Seller and Buyer shall each pa~ne half af the 
escrow fee unless atherwise required by applicable F~,A. er VA reg1;1lations. Ta.Ke& far the current year, rent, iRterest, 61 
and lienable homeowner'& association dues shall be prGrated as of CIGsing. Buyer agrees to pay Buyer's loan costs, 62 
including credit report, appraisal charge and lender's title insurance, unless provided otherwise in this Agreement. U 63 
any payments are delinEjuent an encumbrances which will remain after Closing, Closing Agent is instruGted ta pay 64 
such delinEjuencies at Closing from money elue, or to be paid by, Seller. 8uyer agrees to pay far remaining fuel in the 
fuel tank if, prior le Closing, Seller obtain& a written statement as to the Ejuantity and current price from the supplier. 66 
Seller agrees to pay all utility charges, including unbilled charges. Unless waived in Specific Term No. 14 , Seller and 67 
8uyer request the services of Giesing Agent in Elisbursing funds necessary ta satisfy unpaid utility charges in 68 
accGrdance with RCW trn.80 and Seller agrees to prm.•ide the nan:ies and addresses af all utilities providing service to 69 
the Property and I-laving lien rights (aUach MWMLS Form 22K Identification of Utilities or eEjuivalent). Buyer is advised 
to verify the existence and amount of any local improvement district, capacity or impact charges or other assessments 71 
that may be charged against the Property before or after Closing. Seller will pay such charges tt:iat are encumbrances 72 
at the time 9f Closing, or that are or become due on or befare Giesing. Charges levied before Closing, but becoming 73 
due after Closing shall be paid as agreed in Specific Term No. 15. 74 

h. Sale lnfcirmation. The Listing ,A.gent or Selling Licensee is authorized to report this Agreement (including price and all 
terms} to the Multiple Listing Service that published it and le its members, financing instituUGns, appraisers, anel 76 
aRyaRe else Felated to this sale. 8uyer aREI Seller eMJHessly auU1arize all Giesing Agents, appraiseFs, title insurance 77 
compaRies, anel Gthers relateel to this Sale, to furRi&h the Listing Agent andter Selling bicensee, on request. aRy and 78 
all infarmation and copies of document& concerning this sale. 79 

i. FIRPTA - Tax Withholding at Closing. The Closing Agent is instructed to prepare a certification (NWMLS Form 22E 
or equivalent) that Seller is not a "foreign person" within the meaning of the Foreign Investment In Real Property Tax 81 
Act. Seller agrees to sign this certification. If Seller is a foreign person, and this transaction is not otherwise exempt 82 
from FIRPTA, Closing Agent is instructed to withhold and pay the required amount to the Internal Revenue Service. 83 

j. Notices. IA GGn&ideratioR of the lisense to use this aREI JIIWMLS's companiGn farms and far the benefit of the ListiRg 84 
Agent and the Selling Licensee as •Nell as the orderly adn:iinistration of the offer, counternffer or tl:lis agreen:ient, the 
parties irrevocably agree that unless otherwise specified in this AgreemeRt, any notice required or permitted in, or 86 
related to, this Agreement (including revocations of offers or counteroffers) must be in writing. Notices to Seller must 87 
be signed by at least one Buyer and shall be deemed given only when the notice is received by Seller, by Listing 88 
Agent Gr at the licensed office ef Listing A,gent. Notices to Buyer must be signed by at least one Seller and shall be 89 
deemed given only when the notice is received by Buyer, by SelliRg Lisensee or at the licensed offise of SelliRg 
LiceRsee. ,A.etual receipt by Selling Lieen&ee of a Form 17 or 17C (whicl=le•,er is applicable}, PubliG OfferiRg 91 
ataterneRt or Resale Certificate, homeGwners' association Elocuments provided p1;1rsuant to NWMLS i;:orm ~20, er a 92 
preliminary cornrnitrnent for title insuraRce provided p1,1rsuant to NWMLS FGrm 22T shall be deemed reseipt by 93 
Buyer. SelliRg Licensee and Listing Agent haue RO responsibility to advise of receipt of a notice beyGnd either 94 
phoning the party or causing a copy of the nGtice to be delivered to the party's aelelress shown on this Agreement. 
Buyer and Seller must keep Selling bicensee anel Listing Agent advised of their whereabouts in order to reseive 96 
prompt notiiication of receipt of a notice. 97 

k. Computation of Time. Unless otherwise specified in this Agreement, any period of time measured in days and stated 98 
in this Agreement shall start on the day following the event commencing the period and shall expire at 9:00 p.m. of the 99 
last calendar day of the specified period of time. Except for the Possession Date, if the last day is a Saturday, Sunday 
or legal holiday as defined in RCW 1.16.050, the specified period of time shall expire on the next day that is not a 101 
Saturday, Sunday or legal holiday. Any specified period of 5 days or less shall not include Saturdays, Sundays or 102 
legal holidays. If the parties agree that an event will occur on a specific calendar date, the event shall occur on that 103 
date, except for the Closing Date, which, if it falls on a Saturday, Sunday, legal holiday as defined in RCW 1.16.050, 104 
or day when the county recording office is closed, shall occur on the next day that is not a Saturday, Sunday, legal 
holiday, or day when the county recording office is closed. If the parties agree upon and attach a legal description 106 
after this Agreement is signed by the offeree and delivered to the offerer. then for the purposes of computing time, 107 
mutual acceptance sha I be med to be on the date of delivery of an accepted offer or counteroffer to the offerer, 108 
rather than on th d t eg I description is attf~e~~ ! ime is of the essence of this Agreement. 109 

lnjtials: BUYER: ~ DATE: q/0/a-2 SELLER: _______ DATE: ____ 
111BUYER: _ _,,.,_____ DATE: _____ SELLER: _______ DATE: _____ 
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I. Fa~aimile or E-mail Transmission. Facsimile transmissien ef any sigAed eriginal decument, aAd retraAsmissieA 8f 112 
any si9ned facsimile transmissieA, shall 98 the same as delivery gf an eri9inal. .O.t the request ef either party, er the 113 
Clesing .A.gent, the parties v«ill cenfirm facsimile transmitted sigAatures 9y sigAing aA eriginal decument E-mail trans­ 114 
mission of any document or notice shall not be effective unless the parties to this Agreement otherwise agree in 
writing. 116 

m. Integration. This Agreement constitutes the entire understanding between the parties and supersedes all prior or 117 
contemporaneous understandings and representations. No modification of this Agreement shall be effective unless 118 
agreed in writing and signed by Buyer and Seller. 119 

n. Assignment. Buyer may not assign this Agreement, or Buyer's rights hereunder, without Seller's prior written 
consent, unless the parties indicate that assignment is permitted by the addition of "and/or assigns" on the line 121 
identifying the Buyer on the first page of this Agreement. 122 

o. Default. In the event Buyer fails, without legal excuse, to complete the purchase of the Property, then the following 123 
provision, as identified in Specific Term No. 7, shall apply: 124 

i. Forfeiture of Earnest Money. That portion of the Earnest Money that does not exceed five percent (5%) of the 
Purchase Price shall be forfeited to the Seller as the sole and exclusive remedy available to Seller for such failure. 126 

127ii. Seller's Election of Remedies. Seller may, at Seller's option, (a) keep the Earnest Money as liquidated damages 
as the sole and exclusive remedy available to Seller for such failure, (b) bring suit against Buyer for Seller's actual 128 

129damages, (c) bring suit to specifically enforce this Agreement and recover any incidental damages, or (d) pursue 
any other rights or remedies available at law or equity. 

p. Professional Advice and Attorneys' Fees. Buyer and Seller are advised to seek the counsel of an attorney and a 131 
certified public accountant to review the terms of this Agreement. Buyer and Seller agree to pay their own fees 132 
incurred for such review. However, if Buyer or Seller institutes suit against the other concerning this Agreement the 133 
prevailing party is entitled to reasonable attorneys' fees and expenses. 134 

q. Offer. Buyer agrees to purchase the Property under the terms and conditions of this Agreement. Seller shall have 
until 9:00 p.m. on the Offer Expiration Date to accept this offer, unless sooner withdrawn. Acceptance shall not be 136 
effective until a signed copy is actually received by Buyer, by Selling Licensee or at the licensed office of Selling 137 
Licensee. If this offer is not so accepted, it shall lapse and any Earnest Money shall be refunded to Buyer. 138 

r. Counteroffer. Any change in the terms presented in an offer or counteroffer, other than the insertion of the Seller's 139 
name, shall be considered a counteroffer. If a iaarty makes a ceuAteraffer, then the etl=ler party shall have until 9:00 
p.m. en the ceunteraffer expiratien date ta accept tl=lat se1,mteraffer, uAless seaRer witl=ldrawA. Acceptance shall not 141 
be effective until a signed copy is actually received by Seller, by ListiAg Agent er at the lisensed effiGe ef bistiAg 142 
Agem. If the counteroffer is not so accepted, it shall lapse and any Earnest Money shall be refunded to Buyer. 143 

s. Offer and Counteroffer Expiration Date. If no expiration date is specified for an offer/counteroffer, the offer/ 144 
counteroffer shall expire 2 days after the offer/counteroffer is delivered by the party making the offer/counteroffer, 
unless sooner withdrawn. 146 

t. Agency Ci&clo&tne. SelliAg Braker represents the same party that Selling biceAsee represents. lisliAg Breker repre 147 
sents the same party that the lisliAg AgeAt represeAts. If Selling licensee and bistiAg AgeRt are different salesper 148 
sens affiliated with the same Braker, theA 9eth Buyer aAd Seller senfirm their cansent te that Braker representiAg 149 
beth parties as a dual agent If SelliAg liceAsee and listing Agent are the same salespersan representing 98th 
parties then bath Buyer and Seller cenfirm their cansent ta that salespersen and hisJher Breker represenliAg bath 151 
parties as dual ageAts. All iaarties acknewledge reseipt 8f the pamphlet entitled "The law ef Real estate Agency." 152 

u. Commi&&lon. Seller and Buyer agree ta pay a semmissien iA accardanse with any listing er cemmissien agreemeAt 153 
ta •uhich they are a party. The listiAg Breker's cemmissien shall 98 appertiened 9etween listing 6raker aAd SelliRg 154 
Braker as spesifiec:I in the listing. Seller and Buyer here9y ceAseAt ta listing Braker er Sellin§! Breker recei¥ing 
cempensatieA fram mere than ene party. Seller and Buyer here9y assign ta bistin9 l!lraker aAd SelliAg Braker, as 156 
applicable, a pertien ef their funds in escraw equal ta such cammissieA(s) and irrevesa9ly iAstruct the Giesing Agent 157 
te dis9urse the cemmissien(s) directly ta the Qreker{s). In aAy actiaA 9y Listing er Selling Braker te enferce this 158 

159 

Initials: ~~~~ DATE: g/tJP-3 SELLER: _______ DATE: _____ 161 
162SELLER: DATE: _____ -----"----- DATE: _____ 
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v. Feasibility Contingency. It is the Buyer's responsibility to verify before the Feasibility Contingency Expiration Date 163 
identified in Specific Term No. 17 whether or not the Property can be platted, developed and/or built on (now or in 164 
the future) and what it will cost to do this. BUYER SHOULD NOT RELY ON ANY ORAL STATEMENTS concerning 165 
this made by the Seller, Listing Agent or Selling Licensee. Buyer should inquire at the city or county, and water, 166 
sewer or other special districts in which the Property is located. Buyer's inquiry should include, but not be limited to: 167 
building or development moratoriums applicable to or being considered for the Property; any special building 168 
requirements, including setbacks, height limits or restrictions on where buildings may be constructed on the 169 
Property; whether the Property is affected by a flood zone, wetlands, shorelands or other environmentally sensitive 
area; road, school, fire and any other growth mitigation or impact fees that must be paid; the procedure and length of 171 
time necessary to obtain plat approval and/or a building permit; sufficient water, sewer and utility and any service 172 
connection charges; and all other charges that must be paid. Buyer and Buyer's agents, representatives, 173 
consultants, architects and engineers shall have the right. from time to time during the feasibility contingency, to 174 
enter onto the Property and to conduct any tests or studies that Buyer may need to ascertain the condition and 175 
suitability of the Property for Buyer's intended purpose. Buyer shall restore the Property and all improvements on the 176 
Property to the same condition they were in prior to the inspection. Buyer shall be responsible for all damages 177 
resulting from any inspection of the Property performed on Buyer's behalf. If the Buyer does not give notice to the 178 
contrary on or before the Feasibility Contingency Expiration Date identified in Specific Term No. 17, it shall be 179 
conclusively deemed that Buyer is satisfied as to development and/or construction feasibility and cost. If Buyer gives 
notice this Agreement shall terminate and the Earnest Money shall be refunded to Buyer, less any unpaid costs. 181 

w. Subciivi11ion, If the Pfoperty m1a1st l:>e sul:>divided, Seller represents that thefe has eeen preliminary plat approval fer 482 
the Prnperty and lhis Agreement is sondilioned an the resorEling of ti-le final plat oontaining the Property on or before 183 
the date spesified in SpeGifiG Term 16. If the final plat is nat reGorded l:>y susl=I Elate, this Agreement shall terminate 434 
and lhe Earnest Maney shall be refunded ta Buyer. 4-ai 

x. Information Verification Period and Property Condition Disclaimer. Buyer shall have 10 days after mutual 186 
acceptance to verify all information provided from Seller er bistiAg .A.geRt related to the Property. This contingency 187 
shall be deemed satisfied unless Buyer gives notice identifying the materially inaccurate information within 10 days 188 
of mutual acceptance. If Buyer gives timely notice under this section, then this Agreement shall terminate and the 189 
Earnest Money shall be refunded to Buyer. Buyer and Seller agree, that except as provided in this Agreement, all 
representations and information regarding the Property and the transaction are solely from the Seller or Buyer, and 191 
not from any Licensee. The parties asknawledge that the biceA&ees are not responsible for assuriRg that the parties 192 
perform their 01:>ligatien& under this Agreement and that nane af ti-le biceRsees I-lave agreed to indepeRdently 193 
investigate ar canfirrn aAy matter related ta this transastian e*sept as stated in this Agreement, ar iR a separate 194 
writing signed by &YGh biGensee. IR addition, biseRsees da net guarantee the value, quality ar senditian af the 195 
Praperty aRd same praperties may contain l:>uilding materials, iRGludiRg sidiRg, rnofing, seiling, ins1:1lation, elestriGal, 196 
and plumbing, that ha'i.•e been lhe subjest af lawsuils andtor gai.iernrnental inq1a1iry besause af pa&&ible detests er 197 
health t:lai!ards. Some properties may I-lave ether detests arising after 60R&tructien, sucl:l as drainage, leakage, pest, 198 
rat and rneld problems. bicensees de not have the ell<pertise ta identify er assess defeGti,.•e predusts, materials, er 199 
sonditions. B1a1yer is urged to retain iRspestars q1:1alified ta identify the presence ef defestive materials aAd e•,aluate 
the G0nditi0n af the Property. bisensees may assist the parties with locating and seleGting third party servise 201 
providers, sush as inspeGtors ar Gontractars, but biGensees cannet guaraRtee or be responsible for the servises 202 
prai.iided by these third parties. The parties agree to exercise their own judgment and due diligence regarding third 203 
party service providers. 204 

y. Di&~losurea in form 17 or 17C, If Seller pre¥ides Buyer with a disclasure statement pursuant ta RCW 64.06 (Farm 205 
17 er 17C, whishe•,er is applisable), Buyer may l:>ring an action in tart to reGo¥er esonamis lasses resulting from 206 
intentional misrepresentatioAs iA fierm 17 ar 17C; and if the parties so agree in Spesific Term No. 8, Buyer rnay 207 
ering an astian in tart ta resever esenemis lesses resulting fram negligent errers, inacsur:asies, or emissions in Ferm 208 
17 or 17C. Nei.iertheless, Buyer is advised ta use due diligeRce ta inspeGt the Property ta Buyer's satisfastien, as 209 
Seller may not knew ar hai.ie reasan to know of defeat& tl:lat sarefl:JI inspestians might rei.ieal. If, in Spesific Term Na. 
8, the parties agree tt:iat B1:1yer will net have a remeEly for econemis lass resulting from negligent errors, 211 
inascuracies, ar emissiens in Farm 17 or 17C, then B1:1yer assumes the risk af esanemis lass ti-lat may result from 212 
Seller's negligent misrepresentation in P:mm 17 or 17C. Buyer maintaiRs the right to bring any and all claims 213 

214 
215 

SELLER: _______ DATE: _____ 216 
217SELLER: DATE: _____ 

Initials: 

rawoolent ooneealFRent iuyer and Seller aGkoowledge that ~ome 



EXHIBIT "A" 

AN UNDIVIDED 2/27 INTEREST IN THE NORTH HALF OF THE NORTHWEST 
QUARTER OF SECTION 35, TOWNSHIP 22 NORTH, RANGE 13 WEST OF THE 
WILLAMETTE MERIDIAN; SITUATE IN THE COUNTY OF GRAYS HARBOR, STATE 
OF WASHINGTON. 



Addendum No 1 

Dated July 24, 2023 

This is an addendum to the NMLS Form 25, Vacant Land Purchase & Sale (revised 1/09) dated July 

made by and between county of Sonoma (Seller) and Qulnault Indian Nation (Buyer) concerning the 

property Identified In section 4 of the said agreement (the "Agreement''). The Parties agree as 

follows: 

1. General Terms 
a. Title: it is understood and agreed that Seller has accepted title to the Property on or 

about May 31, 1966, through a distribution of the Estate of Frederick D. Murphy (a 

former resident of the city of Santa Rosa at the time of his death on October 4, 1960) 

pursuant to a Court Order in Wahkiakum Seller, Washington, and has never seen or 

occupied the Property in any manner. Seller has no information concerning the Property 

and makes no assurances as to the marketability of title, or condition to the Property, 

access or any other matter concerning use, value or restrictions associated with the 

Property are matters that Buyer shall be entirely responsible for investigating. 

b. Prior Approval. Seller shall not be obligated to sell the Property, notwithstanding 

anything to the contrary herein or in the Agreement, until the Board of Supervisors of 

the County of Sonoma have approved the terms and conditions of this sale. Upon 
Buyer's execution ofthis Agreement, Seller shall promptly seek said Board's approval 

which may be granted or withheld at said Board's discretion. Notwithstanding anything 

herein or in the Agreement to the contrary this offer to sell and Buyer's agreement to 

purchase on the terms and conditions hereof, shall be valid and binding for 120 days 

after the date hereof. 

c. Escrow/Title Costs. Buyer shall pay all costs and expenses of escrow and title associated 

with this sale. Buyer shall pay at closing back any and all delinquent or current taxes, 

penalties and interest and shall contact the escrow company for said amount. 

d. As-ls Condition: Buyer acknowledges that if it proceeds with the purchase, it will be 

acquiring the Property in an unentitled, 'as-is with all faults' condition and Buyer shall be 

responsible for any and all demolition and removal of any buildings, structures, 

infrastructure, utilities, etc., site assessments, remediation, environmental review, 

receipt of all entitlements and approvals for Buyer's proposed use or development. 

Seller makes no representations or warranties about the condition of the Property with 

respect to condition of any buildings, timber, presence of hazardous materials, 

condition of the soils or suitability for any purpose. Buyer shall be responsible for all 
investigations necessary to determine whether the Property is appropriate for Buyer's 

use. Upon its acquisition of the Property, Buyer shall be responsible for all alterations, 

improvements, modifications and remediation necessary to comply with any and all 

laws and regulations. 
e. Access Easements: Seller discloses and Buyer acknowledges that there may be no 

physical or legal access of record to the Property. 
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2. Due Diligence 
a. Access to Site. Buyer shall have the right to enter the Property to obtain the right of 

access to all portions of the Site for the purpose of obtaining data and making surveys 

and tests necessary to evaluate the development potential of the Site, including the 
investigation of the soils and environmental condition of the Site and the buildings 

thereon. All costs, fees and expenses of investigating the physical and environmental 
condition of the Site and the buildings thereon, geotechnical and soils investigations, if 
any, shall be paid by Buyer. Any and all data, tests, information, reports, surveys, and 
studies generated as a result of Buyer's investigation activities shall be provided to Seller 
at the same time such materials become available to Buyer and shall become the 

property of Seller. 

b. Due Diligence Period:_Buyer shall have the right of physical access to the Property for 
inspections and investigations. Seller has no due diligence materials in Seller's 
possession. Buyer represents it has previously commenced its due diligence and 
feasibility investigations. Buyer shall use best efforts to promptly conduct and 
complete its due diligence efforts and feasibility investigations regarding its acquisition 
and development of the Property within thirty ( 30 ) calendar days of the date this 

Agreement is fully executed ("Due Diligence Period"). In the event of any inconsistency 
between this Addendum and the Agreement regarding Buyer contingencies, unless the 

Agreement provides for a shorter period of days to approve or disapprove, this 
Addendum shall prevail and control. Promptly upon receipt thereof, Buyer shall provide 
Seller with a copy of all Due Diligence studies, papers, conclusions and opinions 
produced by Buyer, its employees and consultants regarding the Property, at no cost to 

Seller. 
c. Survey. Buyer may procure at its cost and expense a survey of the Property and provide 

draft and final versions of said survey to Seller and title company. Said survey shall be 

recorded after comments and approval of the Seller and through the Closing. 

d. Documents, To the best of the Seller's actual knowledge (as defined herein) as of 

the Date of Agreement, Seller has furnished Buyer with copies or provided Buyer 

with access to any and all material existing surveys, inspection reports, 

environmental and/or Hazardous Materials reports, if any are existing, (collectively, 

"Reports"), pertaining to the Property, which are in Seller's possession or control. 

Further, to the best of the Seller's actual knowledge, as of the Date of Agreement, 

Seller, there are no unrecorded leases, service contracts, licenses and/or other 

unrecorded agreements affecting the Property, or any portion thereof ("Unrecorded 
Agreements"). Collectively, the Unrecorded Agreements and Reports are referred to 

herein as the "Documents" . If, prior to the Closing, Seller locates or becomes aware 

of any other Reports or Unrecorded Agreements relating to the Property, the Seller 

shall immediately provide such additional Documents to Buyer. Seller shall notify 

Buyer in writing of any material changes to any Documents of which Seller becomes 

aware of before Closing. Seller makes no representation or warranty regarding the 

completeness or accuracy of any Documents provided to Buyer. For purposes of this 

Agreement "Seller's Actual Knowledge" or words to such effect shall mean the 
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present, actual knowledge of the Seller Administrator (currently Christina Rivera), 

the Director, Public Infrastructure Department (currently Johannes Hoervertsz), 

excluding constructive knowledge or duty of inquiry, existing as of the Date of 

Agreement and at Closing to the extent any representation or warranty of Seller is 

deemed to have been remade at the time of Closing. 

3. Capacity to Perform 
a. Buyer Authority: Buyer and each person executing this Agreement on behalf of said 

entities, does hereby covenant and warrant that it: (a) is duly established or formed 
and validly existing under the laws of its state ofestablishment or formation; (b) is 
duly qualified to do business in California; (c) has full corporate, partnership, trust, 
association or other power, authority and capacity to enter into this Agreement and 
to perform all of Buyer's obligations hereunder; and (d) each and all of the persons 

signing this Term Sheet on behalf of Buyer is duly and validly authorized to do so. 

4. Waivers and Releases. Except as to Seller's representations and warranties set forth in this 

Addendum and in the documents to be executed by Seller in connection with the Closing, Buyer 
hereby waives, releases and discharges forever the Seller and Seller's officers, employees, 

contractors and agents from all present and future claims arising out of or in any way connected 
with any site conditions on the Property, whether discovered before or after the closing, and 
whether existing or created on the Property before or after the Closing. 

5. Addendum Prevailing Terms. In the event of any inconsistency between the terms of this 
Addendum and the Standard Offer to which this Addendum is attached, the terms and 
conditions of this Addendum shall prevail and control. 

6. Hazardous Materials: Seller makes no representations or warranties about the condition of the 
Property with respect to condition of the buildings, presence of hazardous materials, condition 
of the soils or suitability for any purpose. Buyer shall be responsible for all investigations 
necessary to determine whether the Property is appropriate for Buyer's use. Upon its 
acquisition of the Property, Buyer shall be responsible for all alterations, improvements, 
modifications and remediation necessary to comply with any and all laws and regulations, 

including without limitation, those related to remediation or abatement of Hazardous Materials 
including asbestos-containing building materials, and pursuant to applicable seismic, safety and 

other codes. 

After and subject to the Closing, any and all Hazardous Materials required to be remediated shall 

be performed and paid for at Buyer's sole cost and expense, and shall be performed in compliance 
with all laws and best practices with respect to the existence or suspected existence of Hazardous 
Materials. 
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____________ _ 

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED THIS ADDENDUM AS OF THE DATE(S) SET FORTH 

BELOW 

Date: _ ,....,,~~ =-=-.:.....-----­
Phone: .._.......,~=-------=----';,,:----:-----:--:-

EmaiI: ~~,-.:.JI~~ ~.:;.:.:.....:..:::~~ ::.:....:~.:..:.::..:..:... 

Seller: 

County of Sonoma 

By: ________ 

Name Printed: -----------
Title: 
0 ate: --------------
Phone: -------------
EmaiI: --------------
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