AGREEMENT FOR SALE AND PURCHASE OF REAL ESTATE
For good and valuable consideration the receipt whereof is hereby acknowledged, the
Haines Borough, an Alaska municipal corporation (“Haines” or “City” or “Seller’”) and Haines
Residence LLC (“Buyer’), an Alaskan limited liability company, hereby agree as follows:

1. Property to Be Sold.

@ Seller hereby agrees to sell to Buyer and Buyer hereby agrees to purchase from
Seller, subject to the terms and conditions set forth herein, the following-described real property
and improvements:

Lot 6 and Lot 7 Primary School Subdivision , Plat No. 2008-21
Haines Recording District, First Judicial District, State of Alaska.

containing approximately 1.207 acres (collectively, the “Property™).

(b) At the Closing, Seller shall convey to Buyer all of the Property by Limited
Warranty Deed in the form attached as Exhibit A subject to the following:

M Rights-of-way and easements of record acquired by any person or entity,
public or private, including, but no limited to, public rights-of-way.

(i) All restrictions, regulations, requirements, laws, ordinances, resolutions
and orders of all boards, bureaus, commissions, departments and bodies of any
municipal, state or federal authority.

(iii)  Provisions and reservations as made applicable by terms of the U.S. Patent
or by law.

(iv)  Aright for reversion whereby the Property will be reconveyed to Seller if

the Improvements required by this Agreement have not been substantially
completed within three (3) years of Closing.

2. Price.

@ Property Purchase Price. Buyer shall pay Seller two hundred fifteen thousand
dollars ($215,000) (“Purchase Price). The Purchase Price shall be paid by Buyer at closing in
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cash, by a bank cashier’s check, or by wire transfer, in readily available funds into escrow with
First American Title Company (The “Title Company”) (Attention: Colleen Sullivan, 8251
Glacier Highway, Juneau, AK 99801. W.ithin ten (10) days after the Effective Date of this
Agreement, Buyer shall deposit with the Title Company the sum of Ten Thousand Dollars
($10,000) to be held as a nonrefundable earnest money payment (Earnest Money). At Closing,
this earnest money shall be disbursed to Seller and credited to the Buyer.

3. Title Insurance.

@) Seller, at Buyer’s cost, shall provide to Buyer within fourteen (14) days of mutual
execution of this Agreement a Preliminary Commitment to Issue Title Insurance for the Property.
In the event that Buyer gives notice of a valid Material Title Defect within seven (7) days of
receipt of said Preliminary Commitment, this Agreement shall terminate without further
obligation on the part of either party. “Material Title Defect” shall include any matter affecting
title which a reasonable person would consider to be a serious defect but shall not include
imposition of any Institutional Controls on the Property by ADEC arising from the Prior
Contamination.

(b) Nothing in this Agreement shall be construed to require Seller to expend funds to
eliminate or clear any matter affecting title.

(c) Buyer may, at Buyer’s sole option and expense, purchase Buyer’s title insurance.
Likewise if Seller wishes to purchase a Title Insurance policy for itself, it may do so at its own
expense.

4, Conditions Precedent to Closing. The following matters shall be completed prior to or
coincident with Closing or waived in writing by the parties ("Conditions Precedents to Closing"):

@ Seller shall have obtained a “no further remedial action” letter from ADEC which
specifies any Institutional Controls applicable to the Property and provided same to Buyer; and

(b) Seller and Buyer have complied with their respective obligations as set forth in
Sections 5 and 6.

5. Seller's Obligations. Provided that (i) all Conditions Precedent to Closing set forth in
Section 4 have been satisfied, (ii) this Agreement has not been cancelled, and (iii) Buyer has
delivered (or will deliver) all items required to be delivered, then Seller shall deposit with Title
Company at or before the Closing the following:

@ The original Deed, duly executed by Seller, substantially in the form attached as
Exhibit A; and
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—{e (b) Documents reasonably required by the Title Company such as an executed
settlement statement or evidence of Seller's authority.

6. Buyer's Obligations. Provided that (i) all Conditions Precedent to Closing set forth in
Section 4 have been satisfied, (ii) this Agreement has not been cancelled, and (iii) Seller has
delivered (or will deliver) all items required to be delivered, then Buyer shall deposit with Title
Company prior to the Closing date:

| @ The Purchase Price in cash or by wire transfer-; and

—fe (b) Documents reasonably required by the Title Company such as an executed
settlement statement or evidence of Buyer's authority.’

| (¢c)  Any commission due to Buyer’s agent identified in paragraph 1516.

7. Closing.

@ The closing ("Closing™) shall be held and delivery of all items to be made at the

Closing under the terms of this Agreement shall be made at the offices of First American Title

Company at 8251 Glacier Highway, Juneau, AK 99801. The delivery of all sums due Seller

pursuant to Section 2 above and the recording of documents by Title Company shall occur not

| later than April 1430, 2014 (the "Closing Date"). All funds and documents shall be deemed

simultaneously delivered on and as of the Closing Date. The Closing may occur on such earlier

date as Buyer and Seller may agree but the Closing Date may not be extended without the
written approval of both Seller and Buyer.

(b) In the event the Closing does not occur on or before the Closing Date, Title
Company shall, unless it is notified in writing by both parties to the contrary within five (5) days
after such date, return to the depositor thereof all items which may have been deposited with
Title Company hereunder except the Earnest Money which shall be disbursed to Seller. Any
such return shall not, however, relieve either party hereto of any liability it may have for its
wrongful failure to close.

(¢ Possession.  Possession of the Property shall be delivered to Buyer on the
Closing Date.
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8. Remedies for Breach. Seller and Buyer shall have all remedies available by law and
equity for any breach of this Agreement, including, but not limited to, the remedy of specific
performance and the exercise of Seller’s right of reverter.

9. Construction of Improvements. On or before three (3) years from the date of Closing,
Buyer shall complete the construction of a hotel on the Property (“the Improvements”) which
required Buyer to invest at least three million dollars of hard and soft costs for all Improvements
relating to the hotel development, including the cost of the land. During the construction of the
Improvements, Buyer will not place any additional liens or encumbrances on the Property except
as consented to by the Seller. In that regard, the Seller agrees not to unreasonably withhold its
consent to any construction loan financed with a commercial bank or similar lender intended to
fund the construction and development of the Improvements. In such an event, the Seller will
enter into a Subordination Agreement in form and satisfactory to such lender. Upon completion
of the Improvements satisfactory to the Seller, the Seller agrees to issue a letter acknowledging
the release of the reverter rights described herein. Upon completion of the Improvements Buyer
shall promptly give Seller an appropriate notice of completion. Within sixty (60) days following
substantial completion of the Improvements, Buyer shall furnish Seller with an itemized
statement of the actual construction costs of the Improvements.

10:10. Reverter. In the event the Improvements are not completed by the Completion Date, the
Property shall revert to and thereafter become fee simple real estate owned by the Seller and
Seller shall refund the purchase price less ten-thousand dollars ($10,000) to Buyer. Upon the
request of the Seller, the Buyer will provide a general warranty deed to the Property in form and
substance acceptable to the Seller evidencing the reconveyance of the Property.

11.  Hazardous Substances. Buyer acknowledges and agrees that there may be spilled, leaked
or discharged Hazardous Substances (as defined below), or other substances on or in the
groundwater or surface water of the Property which may contain oil, petroleum, hydrocarbons,
asbestos, solvents, paints, thinners or other materials, substances or waste which are, or may,
become regulated as hazardous or toxic under federal, state or local law, and the release or
discharge of which is, or may become, prohibited by law, that Buyer has knowingly and
voluntarily determined that its obligations under this Agreement need not be contingent upon the
results of any assessment or inspection of the Property for any such substances by an engineer,
contractor or other consultant.

1112. Site Assessment and Hazardous Substances.

@) Buyer further acknowledges that it has (i) thoroughly inspected the Property and
has had complete access to inspect the Property, and (ii) evaluated to the extent Buyer deems
necessary the need for an Environmental Site Assessment or any additional testing; and (iii) has
had the opportunity to review Seller’s files and ADEC file No. 1508.38.017 related to a leaking
underground storage tank removed from the Property in October of 2009 and Seller’s subsequent
remediation efforts (“the Prior Contamination”).
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(b) Seller shall have no obligation to remediate or to incur any expense in connection
with any environmental contamination and/or Hazardous Substances of any kind on the Property
including, but not limited to the Prior Contamination. Any remediation of any such
environmental contamination or Hazardous Substances or Prior Contamination at any time shall
be at Buyer’s sole cost or expense except as follows:

Q) Seller shall indemnify, defend and hold harmless Buyer from any
liability cost or expense arising from any escape or migration of the Prior
Contamination to real property adjacent to the Property whether such
escape or migration occurs before or after Closing.

| (©) Except for expenditures of Seller required by subsection 1112(b)(i); nothing in
this Agreement shall be construed to require Seller to expend funds for remediation or to accept a
reduction in the Purchase Price or other consideration set forth in this Agreement.

(d) “Hazardous Substances” shall mean:

() all substances, the clean up and disposal of which is regulated by the
Comprehensive Environmental Response Compensation and Liability Act
of 1980 (CERCLA) and the Resource Conservation Recovery Act
(RCRA), both as amended and all implementing regulations and any
similar or successor statutes and regulations;

(i)  The applicable provisions of Title 46 of the Alaska Statutes and all
implementing regulations, as amended and any similar or successor
statutes and regulations; and

(iii)  All substances containing petroleum or other hydrocarbons, asbestos,
solvents, paints, thinners or other materials, substances or waste which are
or become regulated as hazardous or toxic under federal, state or local law.

(e The terms of this Paragraph shall survive the Closing.

| 1213. As s, Where Is Sale, Release and Indemnification.

SELLER SELLS AND BUYER BUYS THE PROPERTY HEREUNDER “AS IS” AND
“WHERE 1S.” OTHER THAN THE OBLIGATIONS ASSUMED BY SELLER UNDER
PARAGRAPH 11(B)(i) ABOVE, SELLER SHALL HAVE NO LIABILITY OR
RESPONSIBILITY TO BUYER WHATSOEVER FOR ANY VIOLATIONS OF ANY LAW,
REGULATION, BUILDING CODE, ORDINANCE OR OTHER LEGAL REQUIREMENT OF
ANY KIND WHATSOEVER APPLICABLE TO THE PROPERTY AS MAY BE
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DISCOVERED AT ANY TIME, INCLUDING BUT NOT LIMITED TO MATERIAL (OR
NON-MATERIAL) HAZARDOUS SUBSTANCES CONTAMINATION, VIOLATIONS OF
BUILDING OR SAFETY CODES, LATENT DEFECTS, DETERIORATION OR PROBLEMS
OR LIABILITIES OF ANY KIND. BUYER HEREBY RELEASES SELLER FROM AND
SHALL INDEMNIFY, DEFEND AND HOLD SELLER HARMLESS FROM ANY AND ALL
LIABILITIES, COSTS, EXPENSES OR CLAIMS OF ANY KIND WHATSOEVER ARISING
OUT OF OR IN CONNECTION WITH THE PROPERTY, INCLUDING BUT NOT LIMITED
TO ANY THAT MAY DATE TO OR ORIGINATE DURING THE TIME OF OWNERSHIP
OF ALL OR ANY OF THE PROPERTY BY SELLER OR ITS PREDECESSORS IN
INTEREST; PROVIDED, HOWEVER, THAT BUYER DOES NOT HEREBY RELEASE
SELLER FROM AND SHALL HAVE NO RESPONSIBILITY TO INDEMNIFY, DEFEND
AND HOLD SELLER HARMLESS FROM LIABILITIES, COSTS, EXPENSES OR CLAIMS,
IF ANY; (1) RELATED TO SELLER’S OBLIGATIONS UNDER SECTION 1%12(B)(i) OF
THIS AGREEMENT OR; (2) FOR DAMAGES TO LAND OTHER THAN THE PROPERTY
SOLD HEREUNDER AS SHALL DIRECTLY AND ENTIRELY RESULT FROM AND BE
CAUSED BY ACTS OF SELLER, ITS AGENTS OR EMPLOYEES WHICH WERE
PERFORMED ON LAND OTHER THAN THE PROPERTY SOLD HEREUNDER. THE
INTENT OF THE PARTIES IS THAT BUYER HAS HAD ALREADY AND SHALL
CONTINUE TO HAVE A THOROUGH OPPORTUNITY TO INSPECT AND STUDY THE
PROPERTY BEFORE THE CLOSING, BUT THAT ONCE SUCH CLOSING OCCURS,
SELLER WALKS AWAY FROM THE PROPERTY SO CONVEYED AND FROM ANY
AND ALL LEGAL LIABILITY OR RESPONSIBILITY OF ANY KIND WHATSOEVER
ARISING OUT OF OR IN CONNECTION WITH SUCH PROPERTY, EXCEPT AS
EXPRESSLY STATED HEREIN, AND THAT SELLER SHALL HAVE, AFTER THE
CLOSING, NO FURTHER RESPONSIBILITY OR LIABILITY TO BUYER OR ANY
OTHER PERSON OR ENTITY FOR ANY CLAIMS OF ANY KIND THAT MAY ARISE AS
TO OR IN CONNECTION WITH THE PROPERTY.

NEITHER SELLER, NOR ANY OF ITS OFFICERS, DIRECTORS, EMPLOYEES,
AGENTS, ATTORNEYS, OR REPRESENTATIVES HAVE PREVIOUSLY NOR DOES
UNDER THIS AGREEMENT MAKE ANY REPRESENTATIONS OR WARRANTIES, AND
NONE OF THE PERSONS OR ENTITIES DESCRIBED ABOVE SHALL IN ANY WAY BE
LIABLE FOR OR WITH RESPECT TO:

(A) THE CONDITION OF THE PROPERTY OR THE SUITABILITY OF THE
PROPERTY FOR BUYER’S INTENDED USE, OR FOR ANY USE
WHATSOEVER;

(B) THE PRESENCE OR EXISTENCE OF ANY HAZARDOUS SUBSTANCES,
ASBESTOS, OIL OR OTHER PETROLEUM PRODUCT CONTAMINATION
OR ANY OTHER MATERIAL AS TO WHICH THE DISCHARGE,
LEAKAGE, SPILLAGE OR PRESENCE ON THE PROPERTY WOULD BE
REGULATED BY APPLICABLE STATE OR FEDERAL LAW. BUYER
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PURCHASES THE PROPERTY “AS IS” AND “WHERE 1S” AND ASSUMES
THE RESPONSIBILITY AND RISKS OF ALL DEFECTS AND CONDITIONS
OF THE PROPERTY INCLUDING THE PRIOR CONTAMINATION (AND
RELEASES AND AGREES TO INDEMNIFY, DEFEND AND HOLD SELLER
HARMLESS FROM THE SAME), INCLUDING BUT NOT LIMITED TO
ENVIRONMENTAL HAZARDS AND DETERIORATION FROM AGE,
WEATHER, DISUSE, LIMITED MAINTENANCE OR OTHER CAUSES.
BUYER ACKNOWLEDGES THAT BUYER HAS HAD THE OPPORTUNITY
AND WILL HAVE THE OPPORTUNITY TO INSPECT THE PROPERTY
AND WILL BE RELYING ENTIRELY THEREON.

BUYER ACKNOWLEDGES THAT NOTWITHSTANDING ANY PRIOR OR
CONTEMPORANEQUS ORAL OR WRITTEN REPRESENTATIONS,
STATEMENTS, DOCUMENTS OR UNDERSTANDINGS, THIS AGREEMENT
CONSTITUTES THE ENTIRE UNDERSTANDING OF THE PARTIES WITH
RESPECT TO THE SUBJECT MATTER HEREOF, AND SUPERSEDES ALL SUCH
PRIOR OR CONTEMPORANEOUS ORAL OR WRITTEN REPRESENTATIONS,
STATEMENTS, DOCUMENTS OR WRITTEN AGREEMENT AND SHALL
REMAIN UNAFFECTED BY ANY REPRESENTATIONS, STATEMENTS OR
UNDERSTANDINGS SUBSEQUENT TO THE DATE HEREOF WHICH SHALL
NOT BE REPRESENTED BY A MUTUALLY EXECUTED AMENDMENT TO THIS
AGREEMENT.

The terms of this Paragraph shall survive the Closing.

1314. Notices. All notices, waivers, elections, approvals and demands required or permitted to
be given hereunder shall be in writing and shall be personally delivered, mailed by certified mail
with postage prepaid, or transmitted by facsimile to the location for each party designated herein.
Either party may, by proper notice to the other, designate a different address for the giving of
notice. Any notice shall be effective when personally delivered, or, if mailed as provided herein,
five (5) business days after deposit, postage pre-paid in the U.S. Mails, or in the case of facsimile
notice when sent, if answer back or confirmation received:

SELLER: BUYER:

Haines Borough Haines Residence LLC

P.O. Box 1209 200 West 34th Avenue,
Haines, AK 99827 Anchorage, AK 99503-3969

With a courtesy copy to:
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Brooks W. Chandler

Boyd, Chandler & Falconer, LLP
911 W. 8" Avenue, Suite 302
Anchorage, AK 99501

Facsimile No. 907/274-3698

1415. Costs. Each party shall bear its own costs and attorneys fees, except as expressly
provided herein. Unless specifically made the responsibility of one party elsewhere in the
Agreement, all other fees and closing costs in connection with the Closing shall be paid by Buyer
as required by HBC 14.20.060. Any and all prepaid expenses or income of any kind and all
taxes and assessments shall be prorated.

1516. Brokers. Seller represents to Buyer that Seller has not dealt with any broker or real
estate agent regarding the Property of this transaction. Buyer represents to Seller that Buyer has
dealt only with Glenda Gilbert of Coldwell Banker Race Realty (“Agent”). Buyer is solely
responsible for payment of Agent’s commission and expressly agrees payment of Agent’s
commission shall not be made from proceeds otherwise due Seller at Closing but shall be paid by
Buyer in addition to the Purchase Price at or before Closing. Each party shall be responsible to
defend, indemnify and hold harmless the other as to any claim made by any person or entity for a
commission claimed due as a consequence of the indemnifying party’s acts or conduct.

1617. Access to Premises. At all times during normal business hours prior to the Closing,
Buyer shall, upon reasonable notice to Seller, have reasonable access to the Property for the
purpose of making such inspections, examinations, tests or surveys of the Property as Buyer may
reasonably desire.

1718. Survival of Terms and Waiver. The terms and condition of this Agreement shall survive
the Closing and are expressly intended to bind the parties notwithstanding any statute of
limitations.

1819. Merger. This Agreement expresses and embodies all understandings and agreements
between the parties and is entered into after full investigation, neither party relying upon any
statements or representation snot embodied in this Agreement.

1920. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
parties hereto, their successors and assigns, and may be modified only by a written instrument
signed by both parties.

2021. Relationship of the Parties. This Agreement shall not authorize either party to act as an
agent for the other.
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| 2222. Law and Venue. This Agreement shall not be governed by and construed under the laws
of the State of Alaska. Venue of any dispute shall be the Superior Court of the State of Alaska in
Juneau, Alaska.

| 2223. No Waiver. The failure of any party to insist upon the strict performance of any
provision of this Agreement, or the failure to exercise any right, power or remedy available
hereunder, shall not constitute a waiver by said party of any such provision as to any other
breach or subsequent breach of the same or any other provision.

| 2324. Warranties of Authority.  Each party and each natural person who executes this
Agreement on behalf of such party acknowledges, warrants, and represents for the benefit of the
other party to this Agreement: (a) that such person is duly authorized and empowered to execute
this Agreement on behalf of such party; (b) that such party has been duly formed and organized
and is in good standing; ( c) that all necessary and appropriate resolutions and actions by such
party's managers or ordinances by such party's governing body authorizing such party to enter
into, execute, and perform this Agreement and the transactions contemplated by this Agreement
have been obtained; and (d) that all steps have been taken and acts performed that are conditions
precedent to making this Agreement valid, enforceable, and binding against such party in
accordance with its terms and conditions.

| 2425. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original and which, taken together, shall constitute a single Agreement. This
Agreement shall not become binding upon any Party unless and until at least one counterpart of
this Agreement shall have been fully executed by each party hereto. Facsimile signatures shall
be valid so long as an original signature shall be promptly delivered to the other party.

DATED: SELLER:

HAINES BOROUGH

By:
Julie Cozzi
Its: Interim Borough Manager
DATED: BUYER:
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HAINES RESIDENCE LLC.

By:

George Swift
Its: Manager

STATE OF ALASKA )
) SS.
FIRST JUDICIAL DISTRICT )
The foregoing instrument was acknowledge before me this day of

, 2014, by Julie Cozzi, Interim Manager of the Haines
Borough, a municipal corporation, on behalf of the municipality.

NOTARY PUBLIC FOR ALASKA
My Commission Expires:

STATE OF WASHINGTON )
) SS.
PIERCE COUNTY )
The foregoing instrument was acknowledge before me this day of

, 2014, by George Swift, the Manager of Haines Residence,
LLC, an Alaskan limited liability company, on behalf of the company.

NOTARY PUBLIC FOR WASHINGTON
My Commission Expires:
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