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REAL ESTATE CONTRACT
and
- CONTRACT FOR SALE OF BUSINESS ASSETS

DATED: June 2 9, 1999

Sel 22 e , :
BETWEEN; JOHN A. DUNOVEN and GAIL E. DUNOVEN, husband and wife, (hereinafier
"Seller"), and HOME VALLEY GROCERY, INC: a Washington Corporation (hereinafter
"Purchaser").

RECITALS:

I.  Seller owns the real property and business commonly known as “Home Valley
Store/Gas” located in Skamania County, Washington, at 50151 SR 14, Stevenson, Washington and
described in Exhibit "A" attached hereto and incorporated herein. Seller owns inventory,
equipment, and misc?]_laneous assets used in connection with the operation of its business.
03-08-27-4-0-2000-00 ,

2. Seiler desires to sell and Purchaser desires to purchase the real property above described
together with the business inventory, equipment, fixtures and other assets described in Exhibit "B"
attached hereto and incorporated herein, on the terms set forth herein.

AGREEMENT: Gary H. Mertin, Skomanis County Assessor
MMEf_mu.aie&.ﬂ & 02000002
SECTION 1 - ASSETS PURCHASED ,JA -

1.1 Assets Purchased. Seller agrees to sell to Purchaser and Purchaser agrees to
purchase from Seller on the terms and conditions set forth in this Contract, the following assets
("Assets");

S27 & 34, T3N, RSE //  Full legal is on page 22 )
I.1.1 The real property upon which the business is located, as described on

Exhibit “A” attached hereto, together with all improvements and fixtures located thereon; -

1.1.2  All inventories or supplies and merchandise owned by Seller, together with
any replacements or additions to the inventories made prior o the closing date, but
excluding inventory disposed of in the ordinary course of Seller's business;

1.13  All equipment, furniture, and fixtures lisied on attached Ex-hibit "B";
' REAL ESTATE EXCISE TAX
20260k
- . X ’ Jl'.Lh.L 24, f‘Hq B
1.1.5 ~Seller’s assumed business name “Home Valley,ﬂ_;@téj(}as{ 29 :
N PAID T2 O
U e ooy, v,
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1.14  Seller's business good will;




RONK Iqb Pf\GE

SECTION2 - PURCHASE PRICE; PAYMENT

21 Total Purchase Price: Purchaser promises to pay Seller as the total purchase price
for the real property and the business assets (referred to cumulatively as “the property™) the sum of
Four Hundred Fifty One Thousand Five Hundred Forty One and 90/100 Dollars ($451,541.90).

22 Allocation of Purchase Price: 'ﬂ:e purchase price for the Assets is aliccated as

fotlows:
221 Inventory ............. rresteea e aeen rerreereeeeens ereererte s bteraenes $71,541.90
222 Fumiture & Fixtures and other
personal property ................. crvreetreaerannes vererirenes e $45,000.00
223 Covenant Not to Compete................... srsvermneneins $3,000.00
224 Real Property: _

2241 Land.................. ... .. $40,000.00

2.24.2 Building.................... N $290,0600.00

Total Real Estate..........c.....eoiilininn.n. E............ 8 vesie. $330,000.00
TOTAL IR S S e T .. ......... . $451,541.90

2.3 Payment of Purchase Price: The price for the assets shall be paid as follows:

2.3.1 The sum of Five Thousand and 00/100 Dollars ($5,000.00) has been paid as
. eamest money and shall be applied (o the down payment at closing;

232 The sum of Fifty Thousand and 00/100 Dollars {$50,000.00) including the
eamest money described in Section 2.3.1 above, shall be paid at closing. An additional
$60,000 shall bé carried by Seller on a Promissory Note secured by a first Trust Deed on
Purchaser’s residénce property in Sandy, Oregon to be paid in two installments: _the first
installment of $10,000.00 shall be due and payable on January 1, 2000 and the second
installment of Fifty Thousand and 00/100 Dollars ($50,000.00) shall be due and payable on

March |, plus interest at the rate of cight péreent (8%) per annum, for a total down payment
of One Hundred Ten Thousand and 00/100 Dollars ($110.000.00);

233 The balance of the purchase price in the amount of Three Hundred Fory
One Thousand Five Hundred Forty One and 90/100 Dollars ($341,541.90), together with
interest at eight percent (8.0%) per annum, shall be paid in Two Hundred Forty (240) equal
monthly installments of Two Thousand Eight Hundred Fifty Six and 79/100 Dollars
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(32,856.79) each, including interest, with the first payment duc on or before August 1,
1999, and subsequent installments due on the same day of every month thereafter until July
1, 2019, whereupon the entite principal balance, including accrued interest and late
payments shall be paid in full. Payments shall first be applied to any amounts paid by Seller
on Purchaser’s behalf to third parties (for instance, for taxes or insurance that Purchaser may
have failed to pay), then to late fees, then to accrued interest, and finally to principal.

24  Prepayments. Purchaser shall have the right to prepay any of the principal amount
of this contract or of the Note, provided, however, that for the first ten years of this Contract
Purchaser shall pay an additional thirty percent (30%) of any prepaid sum as a liquidated tax cost to
Seller for losing the right to defer the income, and provided further that additional principal
payments shall not excuse Purchaser from making the regular monthly payments provided for in
this Contract until the entire balance of the purchase price together with accrued inferest has been
paid in full.

25  Place of Payments:  All payments to Seller shall be made to Riverview Savings
Bank, Stevenson, Washington Branch, as Escrow, 225 SW Second Street, Stevenson, Washington,
98648, or to such other place or person that Seller may designate by written notice to Purchaser.

2.6~ Payments to Third Partics.  In the event Purchaser fails to pay when due any
amounts required of Purchaser to be paid to third parties under this Contract, Seller may pay any or
all such amounts. If Seller makes any such paymenis, the amounis so paid shall be immediately
due and payable. Until paid, such amounts shall be secured by this Contract and shall bear interest
at 8.0% per annum. Sellers election to make any payments pursuant to this paragraph shall not
constitute a waiver of Seller’s rights to declare Purchaser (o be in default of this Contract and to
exercise any remedies set forth in Section 11.

2.7  Late Fee. Any payment made more than ten days after the payment becomes due
shall be subject to a late fee in the amount of Seller's reasonable liquidated damages charge of five
percent (5%) of the sum then due. Sellers acceptance of a Late Fee pursuant fo this paragraph shall
not constitule a waiver of Seller's rights 1o declare Purchaser to be in default of this Contract and to
exercise any remedies set forth in Section 11.

SECTION3 - TAXES AND LIENS

3.1 ' Obligation to Pay: Purchaser assumes and agrees to pay before detinquency all
taxes and assessments, including but not limited to relevant sales taxes, employment taxes, state”
lottery royalties (if applicable) and any governmental improvement assessments or charges that
may become a lien on said real estate. In the event Purchaser fails o pay when due any amounts

required of Purchaser to be paid to third parties under this Contract, Seller may pay any or all such
amounts. If Seller makes any such payments on Purchaser’s behalf, the amounts so paid shall be
immediately due and payable from Purchaser to Seller. Until paid, such amounts shall be secured
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by this Contract and shall bear interest at the Contract rate as sel forth in Section 2.3.3 above.
Seller’s election to make any payments pursuant to this paragraph shall not constitute a waiver of
Sellet’s rights to declare Purchaser to be in default of this Contract and to exercise any remedies set
forth in Section 11.

3.2 No Liens Shall Attach. Purchaser shall not permit any liens to attach to the assets
being purchased, whether voluntary or involuntary, and Purchaser shall promptly pay any
contractors or materialmen to avoid any statutory construction liens. :

SECTION 4 - CLOSING

4.1  Closing Date: As used in this Contract the "Closing Date" shall mean the date on
which all documents are recorded and the sale proceeds are available to Seller. The sale shall be
closed by an escrow at the offices of Skamania Title Company in Sievenson, Washington on

e Jliay = 2-7 ’ 1999.

4.2  Closing Costs: The costs of closing shall be equally divided between the Purchaser
and the Seller.

4.3 . Responsibilities of Paities: - At closing, Purchasers shall pay the amount of cash
and deliver the Note and Deed of Trust specified in Paragraph 2.1 above, and Seller shall have
received a commitment for the issuance of a Purchaser's Policy of Title Insurance in an ALTA
Standard Form, issued by Skamania Title Company, insuring the Purchaser to the full amount of
said purchase price against loss or damage by reason of defect in Seller's title to said real estate as
of the date of closing and containing no exceplions other than the following:

(a) Printed general exceptions appearing in said policy form;
(b)  Liens or encumbrances which by the terms of this contract the Purchaser is
to assume, or as to which the conveyance hereunder is to be made subject;

If Seller's fitle to said real estate is subject to an existing contract or contracts under which

Seller is purchasing said real cstaie, or any morigage or other obligation which Seller is to pay,

Seller agrees to make such payments in accordance with the terms thereof, and upon default the

“Purchaser shall have the right to make any payments necessary to remove the default, and any
payments so made sha!l be applied to the payments next falling due the Seller under this contract.

‘44 Promtion. The operation of Seller's business and related income and expenses up to -
the close of business on the day before the closing date shall be for the account of Seller and
thereafier for the account of Purchaser. Expenses, including but not limited o utilities and personal
property faxes, shall be prorated between Seller and Purchaser as of the close of business on the
closing date, the proration to be made and paid insofar as reasonably possible on the closing date,
with settlement of any remaining items fo be made within 30 days following the closing date. The
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parﬁes alSoragr‘ee'to share equally any and all fées necessary to c]osé-this' transaction. Any attorney
- Or accountant fees incurred to review the transaction will be paid by the party incurring such fees.

of Seller or Purchaser, respectively and shall result in an
increase or decrease in the Purchase price set forth in Section 2, above, and paid as part of the
Contract described in Paragraph 2.3.3., above. '

4.6  Collection Escrow. Seller shall deliver to Riverview Savings Bank, as €scrow,
the fully executed -and acknowledged deed described in Section 9.2.4, together with suitable
instructions authorizing delivery after all payments have been made and all other obligations of
Purchaser under this Contract have been fulfilled. Costs of setting up such escrow and periodic
collection fees shall be paid by Seller. :

SECTION 5 - POSSESSION |,

The Purchaser shall be entitled to possession of the property from and after the Closing
Date and to retain possession so long as Purchaser is not in default hereunder: provided, however,
that Seller and Seller's agents ma ;

SECTION 6 - SECURITY INTEREST IN BUSINESS ASSETS

6.1 Grant of Security Interest and Identiﬁcation of Collateral. To secure the payment of the

purchase price and all other covenants and conditions contained he
security interest in the following personal propeity (hereinafier "Collateral"):

6.1.1 Al of the business assets, whether tangible or intangible, purchased under
this agreement:

6.1.2 All.- of the tangible personal property of the business, including inventory,
equipment, supplies, and fixtures,

Page 5 - REAL ESTATE CONTRACT etc,
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chattel paper, documents; general intangibles and all other forms of receivables; and all
guarantees and securitics therefor. '

6.1.4  All property of the types described in Sections 6.1.1 through 6.1.2, or similar

thereto, that at any time hereafter may be acquired by Purchaser, including but not limited
to all accessions, parts, additions, and replacements. :

6.1.5 7 All proceeds of sale or other disposition of any other collateral described or
referred to in Sections 6.1.1 through 6.1.4. ;

6.2 Preservation of Collateral. To preserve the Collateral, Purchaser agrees as follows:

6.2.1 Purchaser shall not remové any of the assets sold hereundér, nor any
additions to or replacements of such assets, from the premises deseribed above.
Additionally, Purchaser shall not sell, exchange, lease or otherivise transter the col lateral, or
any part thereof, or permit any lien, levy, attachment, security interest or financing
statement to be filed with reference to the collateral, other than that of the Seller. Purchaser
may, however, sell any item of inventory in the regular course of Purchaser's business
without the prior written consent of Seller. Additionally, Purchaser may replace any item of
furniture or equipment with a value of less thai $1000 without the prior consent of Seller so
long as the replacement is of equal or greater value than the value of the equipment replaced
and so long as Seller’s security is not diminished. Purchaser shall first obtain Seller’s
consent for any sale, transfer or encumbrance of furniture or equipment exceeding $1000 in
value, which consent shall not unreasonably be withheld.

6.2.2 Purchaser will maintain the Collateral at its current value and in good
condition and repair and preserve it against waste, loss, damage or depreciation in value
other than by reasonable wear. The Purchaser shall keep and maintain the Collateral and
Purchaser’s business premises in compliance with all laws and regulations and shall not use
any of the Collateral in violation of any law or public regulation. Seller may inventory,
examine and iuspect the Collateral at any reasonable times, wherever located, and for that
purpose Seller 'is authorized by Purchaser to enter any place where any part of the
Collateral may be. If the collateral decreases in value, Purchaser shall immediately pay
Seller for the difference or replenish the collateral, at Seller’s discretion.

6.2.3 Purchaser will keep the collateral fully insured against loss or damage by fir¢,
thefi and collision and such other hazards as Seller may from time to time require, with such
deductible provisions, upon such ferms, including loss payable and other endorsements, and
in such company or companies as the Seller may apptove. Upon request Purchaser will
within ten days of such request provide Seller with the original policies or certificates of
such insurance to be viewed at the premises of Purchaser, or (at Seller's option) to provide a
copy to the Seller at the address directed by the Seller and certified by the Purchaser to be a
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- true copy of the original policy. Seller or Seller’s successors and assigns shall be named as
an additional insured on ail such policies, and each policy shall contain an endorsement
providing for 30 days written notice to Seller prior to cancellation by the insurer. Upon a

" loss payment by an insurance company, if the Purchaser is not in default the Seller or
Seller’s assigns shall endorsé their interest to Purchaser. Purchaser shall then apply those
proceeds, first, to repair or replace any Collateral lost or damaged, then, to any balance
outstanding on the Promissory note between
Seller shall have irrevocable autherity to

to the proceeds thereof. Purchaser agrees (0 procure and maintain life and disability
_ insurance showing Seller as the loss payee, in amounts sufficient to fully cover the principal
balance of the contract in the event of death or disability. :

6.2.4 Purchaser will pay, when due, all taxes, license fees and assessments relative

to the Collatera! and its use, and relative 1o the Note and obligations secured hereby. Should
Purchaser fail in his performance of any of the foregoing, the Seller may pay any security
i iori r the repair, maintenance and

6.2.5 The Purchaser agrees to notify the Seller prompily in writing of any chan)ée
in Purchaser’s address or in the location where the Collateral is kept.

6.2.6 The Purchaser will cooperate with the Seller in executing, filing and doing
er may be necessary under applicable law to perfect and continue the Seller's
security interest in the Collateral,

SECTION 7 - MAINTENANCE OF IMPROVEMENTS AND F IXTURES

7.1 . Maintenance of Improvements: Purchaser covenanis to keep any improvements and
fixtures on the real estate in good repair, not to permit waste and not to use, or permit the use of; the
real estate for any illegal purpose. Purchaser covénants to pay all service, installation or
construction charges for water, sewer, electricity, garbage or other utility services furnished to said
real estate after the date Purchaser is entitled to possession. .

Purchaser shall promptl
requirements of all
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the Environme‘nta»l\ Protection Agency and other governmental units regarding the storage, dumping
- or creation of hazardous or toxic wastes on the property.

SECTION 8 - INSURANCE

8.1 Property Damage Insurance: In addition to the insurance requirements, set forth in
Section 5, as to the personal property, Purchaser agrees to keep any improvements or future
‘improvements located on the propérty insured on a replacement cost basis against loss or damage
by fire, windstorm, and all other casualties covered by "all risk" or extended coverage
endorsements available in the State of Washington in an amount equal 1o the full insurance value
thereof, on the initial and renewal policy dates, with a company acceptable to Seller and with loss
payable to Seller and Purchaser as their respective interests may appear. The policy shall be written
in such form with such terms and by such insurance companies as are reasonably acceptable to
Seller. Purchaser shall deliver to Seller certificates of coverage from each insurer contain, g a
stipulation that coverage will not be canceled or diminished without a minimum of ten (IO)\‘}ys
written notice to Seller. In the event of loss, Purchaser shall give immediate notice to Seller. Seller
may make proof of loss if Purchaser fails to do <o within thirty (30) days of the casualty.

82  Liability Insurance: During the terin of this Conlracl, Purchaser shall maintain
public liability and property damage insurance with single limits of not less than Two Million
Dollars ($2,000,000.00) for loss to property and/or personal injury. Such insurance shal! cover all
risks arising directly or indirectly out of Purchaser’s activities on or any condition of the property,
whether or not related to an occurrence caused or contributed by Seller's negligence, and shali
protect Seller and Purchaser against claims of third persons. Such policies shall be written in such
form, with such terms and by suchinsurance companies as are reasonably acceptable to Seller.

83  Purchaser’s Report on Insurance: Within thirty (30) days after any written request
by Seller, Purchaser shall furnish to Seller a copy of each existing policy of insurance plus

declaration page showing:

(@) The name of the insurer;
(b) The risks insured;
(c) The expiration date of the policy.

84" Application of Proceeds: All proceeds of any insurance on the property shall be
held by the Selleg)on behalf of Seller and Purchaser. If Purchaser elects to restore the property,
Purchaser shall repair or replace the damaged or destroyed improvements in @ manner reasonably
satisfactory to Seller. Following recéipt of the insurance proceeds, Seller shall have the right to first
review and approve or reject bids and estimates for work, which approval shall not be unreasonably
withheld, conditioned or delayed. Upon completion of work performed to Seller's reasonable
satisfaction, Seller shall pay or reimburse Purchasér from the proceeds for the reasonable cost of
repair or restoration.  Seller shall further pay from the proceeds any reasonable draw required by
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any contractor for work in progress.

of each calendar month during the pro A _

paid upon Sellers' final approval of th i be unreasonably
withheld, conditioned or delayed. Any proceeds which have not been paid out within onie hundred
eighty (180) days after their receipt and which Purchaser has not committed to the repaii or

restoration of the property ‘shall be used to pay first accrued interest and then principal of
Purchaser’s indebtedness.

SECTION 9 - COVENANTS OF PURCHASER AND SELLER

9.1 Covenants of Purchaser: Purchaser hereby represents and convenants, and warrants
to Seller the following: '

Purchaser’s Status. Purchaser is a Washinglon Corporation. Purchaser has

ase this property from Seller and to bind Purchaser to all the terms and
conditions of this Contract.

9.12 No Judg,n_lqnts. There is no judgment, litigation, action, suit, or proceeding
pending or, to Purchaser's knowledge, threatened against Purchaser or aflecting the Property nor is
there any basis for such proceeding which, if adversely determined, might affect the use or
operation of the Property for its intended purpose or the value of the Property, adversely affect
Purchaser’s ability to perform its obligations under this Contract, or attach as a lien on the property.

9.1.3  Best Efforts. Purchaser will use his best efforts to effectuate the
transactions contemplated by this Contract and to fulfill all the conditions of Purchasér's
obligations under this Contract, and shall do all acts and things as may be required to carry oul
Purchaser's obligations and to Cconsummate this Conlract,

9.14  Receipl of Disclosure Statement. Buyer agrees that he has received from

Seller a real property Disclosure Statement as required by Washington Law.

= --vcovepams of. Seller: Seller hereby represents and convenants to Purchaser the
foll()wing; 0

921  Seller’s Status. Selleris a marital commumty under the laws of the State of
has

9.22  No Violations. Seller has not received any notice of any violation of any
law, ordinance, order, rule, regulation, or requirement affecting the Property, and Seller knows of
10 fact which would constitute grounds for receiving any such notice
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A  Litigation, Seller has no knowledge of any claim, litigation, proceeding, or
investigation pending or threatened against Seéller that might resuit in any material adverse change
in the business or condition of the Assets being conveyed under this Contract.

9.24 Deed: Seller agrees, upon receiving full payment of the purchase price and
interest in the manner above specified, to execute and deliver to Purchaser a statutory warranuy -
fulfillment deed to said real estate, excepting any part thereof hereafter taken for public use; free of
encumbrances except any underlying mortgage or lien which Seller has agreed (o pay, any that may
attach after date of closing through any person other than the Seller, and subject to the exceptions
noted in the Section concerning title insurance.

9.25 Bill of Sale. At closing, Seller shall deliver to Purchaser a good and
sufficient Bill of Sale for the inventory, equipment and other personal_propeity purchassd
hereunder, subject to Seller's security interest set forth herein.

926 Commissions, The parties hereby warrani that no fees or commissions are
owed to brokers as a result of this transaction, except Seller owes a commission to Sentry Real
Estate for the sale of the business and the real property which shall be paid in full by Seller at
Closing.

9.2.7 Training. Seller agrees (0 use his best effoits to be available at the business
location at no additional charge to purchaser for a period of 14 days to train Purchaser in the
~operation of Seller’s business. Seller shall also kave the right during this training period to enter
the premises without first obtaining Purchaser’s consent,

9.2.8 Installation of Underground Fuel Tanks. Seller warrants to Purchaser that

the original installation of the underground fuel tanks on the property were installed in compliance
with the regulations in force at the time of installation, but makes no further representations or
warranties with respect the 1o environmental condition of the premises. .

929 Seller’s Covenant Nol to Compete. Seller hereby covenants not to own,
operate or otherwise work in a siinilar grocery or sporting goods business within ten (10) miles of
the business address for a period of ten (10) years from the date of this agreement.

92.10 Accuracy of Covenants; Re resentations and Warranties. None of the

covenants, representations or warranties of Seller contain or will contain any unfrue statement of a

material fact or omit or will omit or misstate a material fact necessary in order to make statement in

this Agreement not misleading. Seller knows of no fact that has resulted, or that in the reasonable

“judgment of Seller will result, in a material change in the business, operations, or assets of Seller
that has ot been set forth in this Agreement or otherwise disclosed to Buyer.
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SECTION 10 - OTHER AGREEMENTS

At closing or as soon thereafier as possible, the parties shall execute the following
additional agreements:

10.1. A Promissory Note in the sum of $60,000 with interest at eight percent (8%) per
annum secured by a Deed of Trust on Seller’s residence in Sandy, Oregon.

10.2 A good and sufficient Bill of Sale for the Inventory and equipment purchased
herewith subject to the terms of the grant of Security Interest set forth herein.

10.3 A UCC-1 form or any other document necessary to perfect Seller's security interest
in the collgteral sold hereunder.

3

10.5  An assignment to Purchaser of Seller’s assumed business name “Home Valley
Store/Gas”,

10.6 Any other documents nec:e‘ssa:yﬁor advisable to accomplish the purpose of this
agreement.

SECTION 11 - DEFAULT

1.1 Events of Default: Time of both payment and performance is of the essence of this
Contract. A default shall occur under any of the following circumstances:

(a) Failure of Purchaser to make any payment, including a payment on
the Promissory Note described in Paragraphs 2.3.2 and 10.1, above,
within ten (10) days after written notice from Seilet. No notice of
default and no opportunity to cure shall be required if during a twelve
(12) month period prior to said default Seller has already sent a notice
to Purchasers concerning any default in payment;

Failure of Purchaser to ¢ure any other breach of this agreement within
tea (10) days after notice from Seller specifying - the nalure-of the-
default. However, if the nature of the breach is such that it cannot be
reasonably cured within ten days, the Purchaser shall have additional -
time to cure the breach so long as Purchaser diligently prosecutes the
cure of the breach. No notice of default and no opportunity to cure
shall be required if during a twelve (12) month period prior to said
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default Seller ha_s already sent a notice to Purchasers concerning
default in the performance of the same obligation;

Dissolution, termination of existence, insolvency or business failure of
Purchaser; the commencement by Purchaser of a voluntary case under
the Federal Bankruptcy Laws or under other Federal or State Law
relating to insolvency or debtor's relief: the entry of a decree or order
for relief against Purchaser in an involuntary case under the Federal
Bankruptcy Law or under any other applicable Federal or State Law
relating to insolvency or debtor's relief; the appointment or the consent
by Purchaser to the appointment a Receiver, Trustee or Custodian of
Purchaser or of any of Purchaser's property; an assignment for the
benefit of creditors by Purchaser or Purchaser's failure generally to
pay its debts as such debts become due;

The making or suffering by Purchasér of a fraudulent transfer under
applicable Federal or State Law: coneealment by Purchaser or any of
its property from creditors, or the imposition of a lien through legal
proceeding or distraint upon any of the property of Purchaser, This
clause does not apply ito government  liens imposed for the
improvement of the property or of the district or area in which the
property is located, such as for sireet lighting, sewer exlensions, street
improvements, and the like;

The dumping, storage or creation of ai}y hazardous or toxic waste on
the property in violation 6f environmemal law;

Sale, encumbrance or transfer of any or Purchaser’s interest(s) under
this agreement, except as to sales of inventory or merchandise i the
ordinary course of business or as otherwise allowed under this
agreement, withoul Seller’s express written consent having first been
obtained,

112 Remedies on Default: In the event of a default, Seller may take any ane or mﬁn: of
the following steps and make exercise more than one remedy concurrently:

(@ Acceleration; Suit for Delinguencies. _Seller may declare the full unpaid
balance of this Contract immediately due and payable institute suit for the
full unpaid balance or any installments or other sums then due and payable
under this agreement together with any sums advanced by seller for and the
amount of any delinquencies for items such as water assessments, taxes, -
insurance, payments and underlying obligations and lienable itemns, together
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with interest thefeon at the rate of 12% per annum from the date each such
payment was advanced or due, as the case may be.-

Forfeiture and Repossession. The Seller may cancel and render void all
rights, title and interests of the Purchasei ‘and his successors in this contract
and in the property (including all of Purchaser's then existing rights, interests
‘and estates therein and improvements thereon) by giving a Notice of Intent
to.Forfeit pursuant to RCW 61.30.040-070, and said cancellation and
forfeiture shall be¢ome effective if the default therein specified has not been
fully cured within ninety (90) days thereafler-and the Seller records a
Declaration of Forfeiture pursuant to RCW 61.30.040-070. Upon the
forfeiture of this contract, the Seller may retain all payments made hercunder
by the Purchaser and may take possession of the property ten (10) days
following the date this contract is forfeited and summarily eject the
Purchaser and any person or persons having possession of the said property
by, through or under the Purchaser who were properly given the Notice of
Intent to Forfeit and the Declaration of Forfeiture. In the event the
Purchaser or any person or persons claiming by, through or under the
Purchaser who were properly given the Notice of Intent to Forfeit and the
Declaration of Forfeiture remain in possession of the property more than ten
(10} days after such forfeiture, the Purchaser, or such person or persons,
shall be deemed tenants at will of the Seller and the Seller shall be entitled to
institute an action for summary possession of the property, and may recover
from the Purchaser or such person or persons in any such proceeding the fair
rental value of the property for the use thereof from and after the date of
forfeiture, plus costs, including the Seller's reasonable attorneys' fees.

Specific Performance. Seller may institute suit to specifically enforce any of
the Purchaser's covenants hereunder.

Property Rental. In the cvent this contract is forfeited as herein provided, or
in" any other manner permitted by law, or by mutual agreement of the
Purchaser and Seller, and the Purchaser shall thereafter remain in possession
of the property beyond any period otherwise permitted by law, the Purchaser
agrees that he will occupy the property as a tenant at will, and the Purchaser
shall be obligated to pay, and hereby promise to pay, during the period of
such tenancy at will, a fair market rental in the amount then agreed to by the
parties or, in the absence of\su'ch agreement or until such agreement is
reached, an amount equal to two (2) times the installment amount as and
when provided for in the specific terms hereof, and the Seller shall have, in’
addition to all other remedies for the collection of rentals and the recovery of
possession that are available. to landlords under the laws of the State of
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Washington, the right to institute an action for summary possession of the
property as provided by law.

- With respect to any part of the property which constitutes personal property
in which Seller has a security interest, Seller may exercise the rights and
remedies of a secured party as provided by the Uniform Commercial Code;

In the event Purchaser fails to make any payment within fifteen (15) days
after itis due, Seller may elect to impose a late charge representing Seller’s
reasonable liquidated damages of five percent (5%) of the balance then due;

(8)  Tohave a receiver appointed as a matter of right and without bond.

11.3  Remedies Non Exclusive/No Waiver: The waiver of Seller (6 elect {0 piiisue any of
the above remedies at any time upon a breach of any of the terms of this contract by the Purchaser
shall be deemed only an indulgence by the Seller with regard to that particular breach and shall not
be construed, in any manner whatsoever, to be @ waiver of any right of Seller to pursue any of the
above remedies for the same or a different breach at a subsequent time; election of the Seller to
utilize any particular remedy to enforce a breach of this confract shall not preclude Seller from
electing to use an alternate remedy to enforce a subsequent breach. The remedies stated herein are
cumulative and not mutually exclusive. Any delay or failure of Seller to take action upon default
shall not be construed as a waiver of said default. ‘

114  Purchaser's Remedies: In the event Seller should default in any of his obligations
under this contract and such default continues for fifieen (15) days afier the Purchaser gives the
Seller written notice specifying the nature thereof and the acts required to cure the same, thie
Purchaser shall have the right to specifically enforce this contract, institute suit for his damages
caused by such default, or pursue any other remedy which may be available to Purchaser at law or
in equity.

SECTION 12 - REPRESENTATION; CONPITION OF PROPERTY

Purchaser acknowledges that he has entered into this Contract on the basis of his own -
physical examination, personal knowledge, and opinion of the value of the business and the
condition of the inventory, equipment and real estate (including prior use of the property and
existence of Hazardous - Substancés on the prémises). . Purchaser has not relied “upon any
representations made by Seller or Seller’s agents other than those specified in this Confract.
Purchaser further acknowledges that Seller has made no agreement or promise 10 repair or improve
any of the improvements, equipment, or other real or personal property, including, without
limitation, residential property, being sold to Purchaser under this Contract, and Purchaser takes all
such property AS IS in the condition existing on the date of this Contract, except as otherwise
provided in the Contract. Purchaser expressly waives the right to any Residential Sales Disclosure
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licenses and permits necessary fol

Washington,

500K 40 PAGE 975

Statement under RCW 64.06’et seq Purchaser is expressly responsible for obtaining any and all
t it to operate a grocery store. Purchaser further understands and

acknowledges that the property fronting SR 14 is not owned by Seller but rather by the State of

SECTION 13 - INDEMNIFICAT[ON

13.1 Purchaser agrecs to defend, indemnify, and hold Seller harmless from and against:

13.1.1 Any and all claims, liabilities and obligations of cvery kind and description,

contingent or otherwise, arising out of or relating to the operation of the business following

closing, or arising out of Purchaser'’s failure to perform obligations of Seller assumed by
Purchaser pursuant to this Contract.

13.1.2  Any and all damage or deficiency rgulting from any material

misrepresentation, breach of wamanty or covenant, or nonfulfillment of any agreement on
the part of Purchaser under this Contract.

13.1.3  Any suits, actions, legal or administrative proceedings; demands, claims,
liabilities, fines, penalties, losses, injuries, damages, expenses, or costs, including interest
and attorney’s fees, in any way connecled with any injury to any person or damage to any
property (including costs of studies, surveys, clean-up and any other environmental claim
expenses) or any loss to Seller occasioned in any way by Hazardous Substances on the

property or by the negligent or intentional activities of Buyer, before, during or afler
Buyer's acquisition of the property.

13.2  Sellet agrees to defend, indemnify and hold Purchaser harmless and Purchaser’s

successors and assigns harmless from and against:

1321 Any and all claims, Habilities and obligations of every'kind and description,

contingent or otherwise. arising oui of or related to the operation of Seller’s business prior to
the close of business on the day before the closing date, except for claims, liabilities, and

obligations of Seller expressly assumed by Purchaser under this Contract or paid by
insurance maintained by Seller or Purchaser.

1322 - Any and all dazhage or deficiency resulting from any mateﬁal
misrepresentation, breach of wartanty or covenant, or o
the part of Seller under this Contract i

onfulfillment of any agreement on

13.23 Any suits, actions, legal or administrative proceedings, demi’mds, élaims,
liabilities, fines, penalties, losses, inj

uries, damages, €xpenses, or costs, including interest
and atiomney’s fees, in any way connected with any injury to any person or damage to any
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property (including costs of studies, surveys, clean-up and any other environmental claim
expenses) or any loss to Buyer occasioned in any way by Hazardous Substances on the
propetty or by the negligent or intentional activities of Seller, before, during or after Seller’s
sale of the property.

SECTION 14 - CONDUCT OF BUSINESS

14.1 Maintenance of Good Will. Purchaser acknowledges that success in the grocery store
business in a large part depends on maintaining the business' good will. Accordingly, in order to
maintain the business and preserve Seller's security, Purchaser agrees to be prompt, courteous and
attentive to his customers, {o engage only in fair frade practices, to advertise fairly and to otherwise
maintain a good reputation in the community. Failure to maintain reasonable store hours,
degradation of the store’s condition or appearance, or to otherwise fail to maintain the store’s
goodwill shall constitute a default of this agreement and, following the notice period specified in
Paragraph 11.1(b) above, exercise the remedies set forth in Paragraph 11.2.

14.2 Financial Statements. Purchaser shall submit to Seller annual financial statements for _
cach year of business for which any portion of the purchase price for the Assets remains unpaid.
Seller's first partial year shall terminate on December 31, 1999, and subsequent years shall
terminate on the last day of December every year thereafter.

SECTION 15 - FILING OF TAX FORM 5594

The parties understand and have been advised that they may have to file Tax Form 8594
with the U.S. Intemal Revenue Service. The parties acknowledge that the attorney drafting this
Contract has not expressed any opinion with respect to the value of the assets being sold under this
Contract and has advised the parties to seek a professional appraisal 1o determine the value of the

SECTION 16 - TITLE INSURANCE

Seller shall furnish at Seller's expense a Purchaser's title insurance policy in the amount of
$330,000.00 within thirty (30) days of the closing, insuring Purchaser against loss or damage
sustained by Purchaser by reason of the unmarketability of Seller's title or liens or encumbrances
affecting the property, excepting easements, restrictions and reservations or record [and existing
encumbrance if not to be paid at closing]. : :

SECTION 17- SUCCESSOR INTERESTS

The rights hereby granted are personal 10 the Purchaser and Seller's reliance upon
Purchaser’s ability and integrity is a part of the consideration for this contract. Neither this contract
nor any interest therein, nor the possession of the property, may be assigned or transferred by
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* Purchaser, nor shall Purchaser make or enter into any contract for the sale of the property or any
interest therein, without the prior written consent of Seller, which consent shall not unreasonably be
withheld. . :

SECTION 18- VPRIOR AND SUBSEQUENT AGREEMENTS

This document is the entire, final and complete agreement of the parties pertaining to the
state and purchase of the property, and supersedes and replaces all prior or existing writtent and oral
agreements (including any eamest money agreements) between the parlies or their representatives
relating to the property. No supplement, modification, or amendment of this Contract shall be
binding unless executed in writing by all parties.

SECTION 19 - NOTICE

Any notice under this Contract shall be in writing and shall be effective when deposited in
the United States Mail, registered or certified, postage prepaid and addressed to the party at their
last known address stated in this Contract or such other address as either party may designate by
written notice to the other, or upon actual receipt by the party entitled to said notice by personal
service, or by a delivery service such as Federal Express or United Parcel Service:

SECTION 20 - APPLICABLE LAW

This Contract has been entered into in the State of Washington and the property is located
in Washington. The parties agree that the laws of the State of Washington shall be utilized in
construing this Contract and enforeing the rights and remedies of the parties.

SECTION 21 - COSTS AND ATTORNEY'S FEES

Purchaser agrées (o pay Seller's reasonable atiomey's fees and other expenses (including
title insurance) incurred by Seller in enforcing any of the terms herein even though no suit or action
is instituted hereon. [f suit or action is instituted to enforce any of the terms of this Contract, the
prevailing party shall be entitled to such sums (in addition to costs and disbursements provided by
statute and costs of searching and abstracting records) as the trial court, or any appellate court, may
adjudge as reasonable attorney’s fees. Said attorney fees shall be due and recovered as part of the
costs of such suit or action, whether or not final judgment or decree is entered herein.

SECTION 22 - NUMBER, GENDER; AND CAPTIONS

As used herein, the singular shall include the plural, and the plural the singular. The
masculine and neuter shall each include the masculine, feminine and neuter, as the context requires.
All captions used herein are intended solely for the convenience of reference and shall in no way
limit any of the provisions of this Confract. :
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SECTION 23 - SURVIVAL OF COVENANTS, REPRESENTATIONS AND
WARRANTIES ]

Any covenants, representations and warranties the full
prior to the closing or final payment of the purchase price,
payment of the pluhase price and be fully enforceable the

performance of which is not requiredrﬁ
shall survive the closing and the final
reafler in accordance with the terms.

SECTION 24 - SEVERABILITY

If in any judicial proceeding a court shall refuse to enforce all of the provisions of this
Contract, any unenforceable provision shall be deemed eliminated from the Contract for the

purpose of such proceeding as is necessary to permit the remainder of the Contract to be enforced in
such proceeding.

SECTION 25 - DISCLAIMER OF REPRESENTATION

This Contract was prepared by Seller's attomneys, Kielpinski and Associates, who represents
Seller's interests alone in this transaction. Purchaser has been advised o seek independent counsel
in order to be fully advised of his rights and obligations in this transaction and by executing this
document, the Purchaser acknowledges that he has been so advised.

SECTION 26 - JURISDICTION AND VENUE

In the event that any suit or action shall be brough
conditions or this agreement, the Seller and the Bu
- the appropriate court of the State of Washington fo
hereby agree that the venue of any such suit or ac
of Washington.
1/
r77
/17
i
17/
g/
177
"/
177
il
i
7
1117
i
177

tin connection with any of the terms or
yer hereby agree to submit to the jurisdiction of
r Skamania County, and the Seller and the Buyer
tion shall properly lie in Skamania County, State

)

/8
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. IN WITNESS WHEREQF, the parties have caused this Contract to be e#e’_cuted in duplicate
originals as of the day and year first written above,

SELLER: ’ : PURCHASER:

HOME VALLEY GRQCERY, INC. a
Washington Corporation

{
JOHN A. DUNOVEN

GAIL E. DUNOVEN

Ifsa

Sellers’ Address: : Purchasers’ Address:

PO Box 55 PO Box 1711

Carson, WA 98610 Hwy 211

(509) 4274713 Sandy, OR 97055
(503) 826-0403

STATE OF WASHINGTON )

)
County of __§ &~ A=sen )

I certify that [ know or have satisfactory evidence that JOHN A. DUNOVEN and GAIL E.
ns who appeared before me, and said petsons acknowledged that they
acknowledged it to their free and voluntary act for the uses and purposes

mentioned in the instrument. ' q

29

Print: = T e M J ,rf . ¢ ,QA’/"J 2
NOTARY PUBLIC in and for

the State of Washington

My commission expires __ 9 ~ /7. ¢ #

it
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STATE OF WASHINGTON ) _
: 7 ) ss:
County of Skamania )

I certify that I know or have satisfactory evidence that SUNG JA KIM-MEIER is the
persons who appeared before me, and said person acknowledged that she was duly authorized to
sign this instnzment as President of HOME VALLEY GROCERY, INC. and acknowledged it to
the free and voluntary act of the Corporation for the uses and purposes mentioned in the ifstrument.

Dated: _Juae=—29 1999,

Print”_FameS ~ A & ofe Lo
NOTARY PUBLIC in and for
the State of Washington

My commission expires __9 */7-{ §

PERSONAL GUARANTEE

Purchaser's performance of each and every obligation under the Agreément for the
Sale and Purchase of Business Assets are hereby irrevocably and unconditionally personally
guaranteed by SUNG JA KIM-MEIER, (referred to herein as "Guarantor"). This Guarantee is a
continuing one and shall terminate only upon the satisfaction of each and every obligation of
Purchaser under this Agreement. Guarantor agrees that it shall not be necessary for Seller or assigns
to institute suit or exhaust their legal remedies against Purchaser in order to enforce this Guarantee.
Guarantor agrees that this guarantee may be immediately enforced by Seller or assigns upon the
nonpayment when due of any amount due under the Agreement or other failure or performance
thereunder. . Guarantor further agrees that Seller may from time to time extend the time for
performarice or otherwise modify, alter, or change the Agreement and any or all provisions thereof,
may exiend the time for payments of all sums hereby guaranteed, may release or waive any
collateral, and may receive and accept notes, checks and other instruments for the payment of
money made by Purchaser, and extensions and renewals thereof, without in any way releasing or
discharging Guarantor from its obligations hereunder, nor shall Guarantor require Seller to
marshall. This Guarantee shall not be released, extinguished, modified, or in any way affecied by
failure on the part of Seller or assigns o enforce all of the rights of remedies available to them
under the Agreement or any other Agréément. Guarantor consents and agrees the bankruptcy of
Purchaser shall noi release her of her obligations assumed hereunder. This Guarantee shall inure to

the benefit of Seller and assigns and shall be binding upon Guarantor and her assigns and
SUCCessors in interest. )
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IN WITNESS WHEREOF ¢

, . 7 he Guarantor has caused this Agreenient 1o be executed
as of the date first above written.

STATE OF WASHINGTON )

) Ss:
County of __ S&eman .\ )

I certify that I kriow or have satisfactory evidence that SUNG JA KIM-MEIER is the person
who appeared before me, and said person ac|

knowledged that he signed this instrument and
acknowledged it to her free and voluntary act for the uses and purposes mentioned in the
instrument,

Prink;. Tone K cofe fok K

NOTARY PUBLIC in and for
the State of Washington
My commission éxpires . 9 /7 -99
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q/w EXHIBIT *A*
of?

A Tract of land in,Sectipns 27 & 34, Township 3 North, Range 8 East of
‘the Willamette Meridian in the County of Skamania, State of Washington,
. described as follows: —

Beginning as a point on the section line common to the said Sections 27
and 34 which is north gg9o 22!

30° west 842.9 feet more or legs from the
southeast corner of the said Section 27 to the Southeasterly line of Lot
1 of the Short plat recorded in Book 3, Page 111; thence south 23¢ 59
west 61.67 feet to the northerly Right of way line of Primary State
Highway No. 8; thence south 66° 01' east along said highway right of way
line 262.64 feet; thence north 23° 59 east 101.51 feet; thence north €6°
01’ west 262.64 feet; thence south 23° 59 west 39.84 feet to the point
of beginning,

Excepting therefrom the following.

1. That portion conveyed to State of Washington by instrument recorded
in Book 39, Page 238.

2. That portion Deeded to Skamania County by instrument recorded in.
Book 104, Page 132.

Lot 1 of the Short Plat recorded in Book 3 of Short Plats, pPage 111.
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Fixtures and Equipment ) Page 1 of 2

Home Valley sébre/Gas Ji v 291999

50151 SR 14
Stevenson, Hashington 98648

12,000 gallon fuel tank (8,000 gallon regular -and 4,000
premium)

»
N
]

gas pumps
Leer ice storage box

Amana freezer (bait)

United cooler 1 door (bait)

Tec MA 190 cash registers

S8afe House monitor with camera

Emerson 10'' black and white television
Bunn coffee makers

GE microwave oven

1
1
1
2
1
1l
2
1
1

Bronco popcorn maker

hot dog machines

*» »
- N
) 1

Pepsi dispenser

Hussman freezers

-lottery validation machine

Talk A Phone intercom

gas console’

cardvéervice credit card machine
Snapple case

Kenmore microwave oven
*if,Coiﬁmbiahrpaper machine

*1- Oregonian paper machine
- EXHIBIT "B"

Initials: (JWQ /45& ;1?71”}




Pixtures and Equipment

Home Valley Store/0Gas
50151 SR 14

Stevenson, Washington 98684

*1- telephone booth
*1- Pepsi cooler

*1- Coke cooler

- beverage air cooler

- Marketeer cooclers

~ True cooler

~ floor safe

1

3

1

1 - Schaffer cooler
1

2 - Signature freezers
1

= Citation freezers

miscellaneous shelves and racks

Page 2 of 2

S[B”“— 291999

*Denotes fixtures and equipment owned bflothers.

Purchaser:

Beller:
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