REAL ESTATE PURCHASE AND SALE AGREEMENT

This Real Estate Purchase and Sale Agreement (the “Agreement”) is made this day of _

, 2020, by the City of Yakima (“City” or “Purchaser”) and OfficeMax Incorporated,
formerly known as Boise Cascade Corporation (collectively referred to as “OfficeMax”); LeeLynn,
Inc. (“LeeLynn”); Wiley Mt., Inc. (“Wiley Mt.”); Yakima Resources, LLC (“’Yakima Resources”);
Frontier Resources, LLC (“Frontier”); and Dunollie Enterprises, LLC (“Dunollie”) (collectively
“Sellers”).

RECITALS

A The City seeks to acquire portions of certain property as described below in fee for
use as rights-of-way, together with corresponding utility easements and temporary
construction easements. The City’s plans for these rights-of-way are attached as
Exhibit A.

B. OfficeMax owns the real property located at 805 N. 7th Street, Yakima, Washington
(commonly referred to as the “Landfill Property”). The Landfill Property is
identified as Yakima County Assessor Tax Parcel No. 191318-41001.

C Yakima Resources currently holds a long-term lease for the Landfill Property, dated
February 11, 2004, with OfficeMax, with an option to purchase the Landfill Property
(“Lease™). Yakima Resources and OfficeMax will enter into a separate lease
modification and partial termination agreement to remove this encumbrance to the
Landfill ROW Property (as defined below) in advance of the transfer of any
property by way of this agreement.

D. LeeLynn and Wiley Mt. own the real property located at 802 N. 7th Street, and 611

N. gth Street, Yakima, Washington (the “Mill Property” and “Plywood Plant
Property,” respectively). The Mill Property includes parcels identified by Yakima
County Assessor as Tax Parcel Nos. 191318-12001, 191318-21003, 191318-24001,
and 191318-31539. The Plywood Plant Property is identified as Yakima County
Assessor Tax Parcel No. 191318-42001.

E Under the threat of condemnation, the City conveyed in writing, by way of a letter
dated May 23, 2019, an offer to OfficeMax to purchase for right-of-way purposes a
portion of the Landfill Parcel, as legally described in Exhibit B (the “Landfill ROW
Property”), together with the associated utility easement and temporary construction
easement, also described in Exhibit B.

F. Under the threat of condemnation, the City conveyed in writing, by way of two
separate letters dated May 23, 2019, offers to LeeLynn and Wiley Mt. to purchase for
right-of-way purposes portions of the Mill Property and Plywood Plant Property, as
legally described in Exhibits C and D (the “Mill ROW Property” and “Plywood
Plant ROW Property,” respectively), together with the associated utility easements
and temporary construction easements, also described in Exhibits C and D.
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OfficeMax will convey to the City the Landfill ROW Property, in fee for right-of-
way purposes, together with the associated utility easement and temporary
construction easement, all as described in ExhibitB.

Yakima Resources will enter into a lease modification and partial termination
agreement with OfficeMax to effectively release its leasehold interest in the Landfill
ROW Property, and will consent to OfficeMax granting to the City the utility and
temporary construction easements on the Landfill Property, all as described in Exhibit
B.

LeeLynn and Wiley Mt. will convey to the City the Mill ROW Property and Plywood
Plant ROW Property, in fee for right-of-way purposes, together with the associated
utility and temporary construction easements, all as described in Exhibits C and D,
respectively.

From 1963 to 1970, OfficeMax owned and operated the Mill Property, Plywood Plant
Property and Landfill Property (collectively “Properties”) as a sawmill and plywood
plant. Frontier entered into an Asset Purchase Agreement with OfficeMax, under
which LeeLynn and Wiley Mt. acquired the Mill Property and Plywood Plant
Property in 2004. At that time, Yakima Resources acquired the Lease for the Landfill
Property. Since 2004, Yakima Resources and Dunollie have operated the Properties.

From 1963 to 1970, the City operated a municipal landfill on portions of the Landfill
Property and the Plywood Plant Property.

Pursuant to the Model Toxics Control Act (“MTCA”), the City of Yakima has entered
into an Agreed Order with the Washington State Department of Ecology (“Ecology’)
to complete an interim action, an updated conceptual site model, Feasibility Study
(“FS”), and draft Cleanup Action Plan (“dCAP”) for the MTCA Site associated with
the former municipal landfill, which is known as the Interstate 82 Exit 33A Landfill
Facility Site, and is located on portions of the Landfill and Plywood Plant Properties
(“Landfill Site Agreed Order”). The Order is attached hereto as Exhibit E.

Pursuant to MTCA, OfficeMax, LeeLynn, Wiley Mt., Yakima Resources and
Dunollie have entered into an Agreed Order with Ecology to conduct Remedial
Investigation (“RI”), prepare an FS, and prepare a dCAP for the MTCA Site
associated with portions of the former mill outside of the former municipal landfill,
which is known as the Yakima Mill Site, and is located on portions of the Properties
(“Yakima Mill Site Agreed Order”). The Order is attached hereto as Exhibit F.



The City acknowledges that portions of the Landfill ROW Property, Plywood Plant
ROW Property and Mill ROW Property (collectively “ROW Properties™) are
environmentally impaired as a result of historic use of the Properties, and that the
City is entering into this Agreement with full knowledge of the condition of the ROW
Properties and accepts the ROW Properties “as-is and with all faults,” including
without limitation all environmental and/or geotechnical faults or conditions, whether
known or unknown, and waives any and all objections or claims against the Sellers
arising from or relating to the ROW Properties, including without limitation any
claims of contribution arising from or related to known or unknown environmental
conditions in, on, under or emanating from the ROW Properties.

The City further acknowledges that, to the extent the ROW Properties are located
within the property subject to the Yakima Mill Site Agreed Order, the City’s activities
and/or use of the ROW Properties are subject to any and all restrictions on the
activities and uses set forth under the Yakima Mill Site Agreed Order and such use
restrictions are incorporated herein.

As a component of this Agreement, the City acknowledges its desire that private
parties redevelop the Properties for commercial/industrial use. The City and the
Sellers acknowledge that entry into this Agreement to sell the ROW Properties,
together with the associated utility easements, temporary construction easements, and
access agreements, while under the threat of condemnation is otherwise voluntary and
provides benefits to all signatories. LeeLynn, Wiley Mt., Yakima Resources, and the
City are working together to redevelop the Properties. Redevelopment of the
Properties requires the construction of new roads. Sellers acknowledge access benefits
to properties owned in the vicinity of the former Boise Cascade Mill. The City
acknowledges the benefits to improved City infrastructure consistent with its traffic
needs. This Agreement facilitates these mutual benefits, which are necessary for
redevelopment of the Properties.

The City, LeeLynn, Wiley Mt., and Yakima Resources further acknowledge
OfficeMax’s desire to fully and finally resolve its responsibility and liability arising
from past activities and ownership of the ROW Properties and for the City to
acknowledge its responsibilities to OfficeMax under the 1963 Agreement defined
below. The City and the Sellers acknowledge the benefit of providing and
acknowledging the releases and indemnifications set forth and/or referenced under the
terms of this Agreement and the acknowledgement of the 1963 Agreement in
furtherance of OfficeMax’s participation in this Agreement.

The transactions in this Agreement do not include sale or transfer to the City of any
portion of the water rights that are appurtenant to the Landfill Property, Mill Property,
or Plywood Plant Property.



TERMS

1. Recitals. The Recitals are incorporated as terms to this Agreement.

2. Purchase and Sale. Purchaser agrees to purchase from Sellers and Sellers agree to
sell to Purchaser those portions of the real property generally located at 805 N. 7th St., 802 N.

7th St. and 611 N. 8th Street, Yakima, Washington, as legally described in Exhibits B, C and D
(i.e., the ROW Properties). Purchaser also agrees to purchase from Sellers, and Sellers agree to
grant to Purchaser, the utility easements and temporary construction easements, substantially in the
form of Exhibits G and H, respectively. All cash consideration for the ROW Properties and
associated easements is due at Closing. Further consideration, including exchanges of releases and
indemnities, is outlined below and is effective at and survives Closing.

3. Purchase Price. The total Purchase Price for the ROW Properties and associated
utility and temporary construction easements is Seven Hundred Forty Thousand Dollars
($740,000.00), which will be distributed among the Sellers at Closing as follows, subject to
adjustments and prorations as provided for herein:

3.1 To OfficeMax: Seventy Five Thousand Dollars ($75,000.00).

3.2 To LeeLynn and Wiley Mt.: Five Hundred Ninety Thousand Dollars
($590,000.00).

33 To Yakima Resources: Seventy Five Thousand Dollars ($75,000.00).

4. Title.

4.1 Title. Within 5 business days of the date of this Agreement, the City will
order and pay for a preliminary commitment for title insurance for the ROW Properties issued by
Fidelity Insurance Company (“Title Company”), together with complete and legible copies of all
exceptions and encumbrances noted thereon (the “Preliminary Commitment”).

42 Survey. Within 5 business days of the date of this Agreement, Sellers must
provide Purchaser with a copy of any real property survey of the Properties in Sellers’ possession
or control after performing a reasonable search for same (the “Survey”). All costs to update such
Survey or recertify such Survey will be the responsibility of Purchaser.

43 Title and Survey Review. Purchaser will have 21 days after receipt of the
Preliminary Commitment and Survey to advise Sellers in writing of any encumbrances, restrictions,
easements, or other matters contained in the Preliminary Commitment or on the Survey (the
“Exceptions”) to which Purchaser objects. All Exceptions to which Purchaser does not object in
writing within the 21-day period will be deemed accepted by Purchaser.

If Purchaser objects to any Exceptions within the 21-day period, Sellers must advise
Purchaser in writing within 21 days of receipt of Purchaser’s written objections (i) which Exceptions
Sellers will remove at Closing, (i) which Exceptions the Title Company has agreed to insure around
in the title policy to be issued at Closing (together with the proposed form of endorsement), and
(ii1) which Exceptions will not be removed or insured around.
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Within 10 days of receipt of Sellers’ response to Purchaser’s written objections, and
assuming Sellers have not agreed to remove all exceptions to which Purchaser objects, Purchaser must
notify Sellers in writing of Purchaser’s election to either (i) terminate this Agreement; or (ii) waive its
objections to the Exceptions the Title Company has agreed to insure around and the Exceptions Sellers
will not remove or insure around, in which event such Exceptions will be deemed accepted by
Purchaser.

Notwithstanding the foregoing, Sellers agree to remove all financial encumbrances and
liens at or prior to Closing, and if Sellers fail to do so, Purchaser may cause any remaining financial
encumbrances and liens reflected on the Preliminary Commitment to be satisfied in full at Closing
from the purchase funds provided by Purchaser provided that Purchaser shall have no recourse against
Sellers in excess of the purchase funds. Notwithstanding the foregoing, Sellers shall have no obligation
to remove any liens or encumbrances place upon the ROW Properties and Purchaser shall have no
recourse against Sellers in the event such liens or encumbrances are as a result of the actions or failure
to act on the part of Purchaser (or any entity related thereto), whether as a result of their use of the
ROW Properties orotherwise.

44 Title Insurance. The City will purchase at Closing an Owner’s ALTA
Extended Coverage policy of title insurance (2006 Form) issued by Title Company, dated the date
of Closing, insuring Purchaser’s title to the ROW Properties subject to no Exceptions other than the
standard printed Exceptions and the Exceptions deemed accepted by Purchaser pursuant to Section
4.3 above. The policy of title insurance will also include such endorsements as Purchaser may
reasonably request. Sellers agree to provide whatever indemnities or affidavitsthe Title Company
may require to remove from the policy of title insurance the standard preprinted exception for
parties in possession and the standard preprinted exception for mechanics liens.

5. Transaction Obligations. Releases and Indemnities. All terms in this Section 5
(Transaction Obligations, Releases and Indemnities) will survive closing, and the benefits and burdens

of this Section 5 will run with the land and will bind the Parties’ successors and assigns.

51 Access to Roads and Utilities. The City’s plans for roads contemplated by
this Agreement (see Exhibit A) include access points to adjacent properties. The current plans do
not reflect a southern leg on the northernmost roundabout near H Street. The City hereby commits
to including a southern access leg at that roundabout and this provision will control over the Exhibit
A and current ROW plans. The City will review proposed access points on a case-by-case basis as
part of a project specific SEPA review process(s) for development of the Properties, will coordinate
with LeeLynn, Wiley Mt., and Yakima Resources through final road planning phases, and will
consider their comments on final road design. The City agrees that the right-of-way development
will provide and allow access to all portions of the Properties adjacent to the ROW Properties,
including development pads to the north of the railroad tracks and south of the H Street extension,
and will provide utilities, including water and wastewater service connections, to the ROW
Properties line. After Closing and prior to construction of the roads, the City will provide
OfficeMax, LeeLynn, Wiley Mt., Yakima Resources, and Dunollie with access to and across the
ROW Properties as necessary to conduct remedial investigation activities required by Ecology
under the Yakima Mill Site Agreed Order, subject to execution of an Access Agreement,
substantially in the form of Exhibit I. After Closing and prior to and during construction of the
roads, the City will also provide OfficeMax, LeeLynn, Wiley Mt., and Yakima Resources with
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access across the ROW Properties to reach those portions of the Landfill Property not otherwise
accessible from a public road, subject to execution of the Access Agreement, substantially in the
form of Exhibit I. In addition, after closing and prior to and during construction of the roads, the
City will provide OfficeMax, LeeLynn, Wiley Mt., and Yakima Resources with access to areas in
Temporary Construction Easement for development purposes as outlined in the Access Agreement,
substantially in the form of Exhibit .

52 Potential Name Change to Cascade Mill Parkway. The City agrees to
consider renaming Bravo Company Boulevard to Cascade Mill Parkway to reflect the history of the

property.

53 Compliance with MTCA. The City accepts, without admission, its liability
under MTCA for the historical Municipal Solid Waste (“MSW?”) landfill located on portions of the
Landfill and Plywood Plant Properties, as required by Ecology. If remedial action is required due
to impacts from the MSW landfill, the City will perform remedial activities in compliance with
MTCA. The City will coordinate with OfficeMax, LeeLynn, and Wiley Mt., (“Owners”) and Y akima
Resources during preparation of the FS in evaluating the remedial alternatives to ensure compliance
with the Landfill Agreed Order and consistency with future commercial and/or industrial use of the
Properties.

54 City’s Assumption of Responsibility for MSW at Landfill and Plywood
Plant Properties. Without admitting liability, the City:

5.4.1 Accepts sole responsibility and liability for MTCA investigation and
remediation of MSW and MSW-impacted areas required by Ecology at the Landfill and Plywood
Plant Properties, subject to reservation of certain rights against other potentially liable parties that
are not parties to this Agreement in Section 5.7 below.

54.2 Assumes sole responsibility and liability for addressing MSW and
MSW- impacted areas as required by Ecology under MTCA or by any other regulatory agency(ies),
subject to reservation of certain rights against other potentially liable parties that are not parties to
this Agreement in Section 5.7 below.

5.4.3 Releases any and all claims, whether known, unknown, present or
future, against any and all Sellers for recovery of costs of any kind whatsoever associated with
operation of the landfill or presence of MSW.

544 Indemnifies any and all Sellers against any and all claims for remedial
action costs or cleanup obligations required by Ecology or other regulatory agencies and for any
natural resource damages associated with operation of the landfill or presence of MSW.

54.5 Acknowledges responsibility to OfficeMax under the Agreement
between Boise Cascade Corporation and the City dated July 15, 1963, as it relates to its obligation
to save and hold Boise Cascade Corporation (now OfficeMax) harmless from any liability
whatsoever, arising from, or because of, the City’s use of the Landfill Property (the “1963
Agreement”) with an intent to satisfy such responsibility through the City’s performance of a
MTCA cleanup performed to the approval of Ecology and any other applicable regulatory
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agency(ies), recognizing that if such performance is insufficient to fulfill its responsibility under
the 1963 Agreement, the City remains responsible for its obligations under the 1963 Agreement.

55 City’s Assumption of Responsibility within the ROW Properties.
Without admitting liability, the City:

55.1 Accepts the ROW Properties “as-is and with all faults,” including
without limitation all environmental and/or geotechnical faults or conditions, whether known or
unknown, and waives any and all objections or claims against the Sellers arising from or relating to
the ROW Properties, including without limitation to any claims of contribution arising from or related
to known or unknown environmental conditions in, on, under or emanating from the ROW Properties.

552 Assumes responsibility for any and all applicable regulatory
requirements, including without limitation, MTCA cleanup requirements by Ecology, within the
ROW Properties, including conditions unrelated to MSW, with the exception of any and all
requirements for payment of past costs incurred by any and all Sellers prior to the Closing Date.

553 Releases any and all claims, whether known or unknown, present or
future, against any and all Sellers for recovery of costs of any kind whatsoever incurred within the
ROW Properties under MTCA or any other applicable regulatory requirements.

554 Indemnifies any and all Sellers for any and all costs or regulatory
requirements, including without limitation, remedial action costs and cleanup obligations required
by Ecology or any other regulatory agency, or any natural resource damages, associated with the
presence of any regulated substances within the ROW Properties, with the exception of any and all
past costs incurred by any and all Sellers prior to the Closing Date.

56 Sellers Will Not Seek Additional Compensation or Assert Claims for
Additional Compensation. Sellers acknowledge that this Agreement is a voluntary, arms-length

transaction and that all parties had access to and obtained independent legal advice. Except as
provided in this Agreement, Sellers will not seek additional compensation or bring claims for
additional compensation against the City arising from the Sellers’ sale of the ROW Properties.

5.7 Reservation of Certain Rights. The City and the Sellers reserve their rights
to seek contribution and cost recovery from other potentially liable parties that are not parties to this
Agreement.

58 Matters between OfficeMax. Yakima Resources. LeeLynn, Wiley Mt.
and Dunollie. Sellers acknowledge that this agreement does not address matters, including without
limitation responsibility(ies), obligation(s) and liability(ies), that may remain exclusively among
Sellers, and that any such responsibility(ies), obligation(s) and liability(ies) will be resolved by way
of separate written agreement.

6. Representations and Warranties. Sellers warrant and represent that the following
are now true and will be true as of the date of Closing:

61 Sellers make no representations or warranties with respect to nature quality
or condition, including without limitation environmental or geotechnical conditions, in, on or under
the ROW Properties.
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62 Sellers have no knowledge of any condemnation or eminent domain
proceedings now pending or anticipated with respect to the ROW Properties except for the threat
of condemnation by the Purchaser.

63 To the extent not previously disclosed, there are no known legal actions,
suits, or other legal administrative proceedings including, but not limited to, IRS, local, county,
State or Federal agencies, pending, threatened against, or which may affect the ROW Properties,
and Owners are not aware of any facts which might result in any such actions, suit or other
proceedings.

64 There are no parties in possession of any portion of the ROW Properties as
lessees, tenants-at-sufferance, invitees, or purported purchasers that have not been specifically
disclosed in writing by Owners.

65 There are no special assessments due or pending on the Properties to the best
of Owners’ knowledge.

66 OfficeMax, to its actual knowledge and with no independent investigation
beyond the review of the title commitment and any files in its possession with respect to the Landfill
Property, has performed all of its obligations under service contracts, financing documents, utility
agreements and title exception documents to which it is or was a party affecting or applicable to the
Landfill ROW Property at the time of Closing except to the extent of its failure to do so as a result
of any action or inaction on the part of the Purchaser during or after its use of the Landfill Property.

67 LeeLynn, Wiley Mt., and Yakima Resources, to its actual knowledge and with
no independent investigation beyond the review of the title commitment and any files in its
possession with respect to the Landfill Property, Mill Property, or Plywood Plant Property, have
performed all of their obligations under the service contracts, financing documents, utility
agreements and title exception documents to which they are or were a party affecting or applicable
to the ROW Properties at the time of Closing except to the extent of their failure to do so as a result
of any action or inaction on the part of the Purchaser during or after its use of the Landfill Property
or ROW Properties.

68 To the extent LeeLynn, Wiley Mt., or Yakima Resources have any on-going
obligations under service contracts, financing documents, utility agreements and title exception
documents affecting or applicable to the ROW Properties, such party will continue to perform its
obligations under such service contracts, financing documents, utility agreements and title
exception documents affecting or applicable to the ROW Properties.

7. Risk of Loss. OfficeMax shall deliver the Landfill ROW Property to Purchaser at
Closing “as-is and with all faults.” LeeLynn, Wiley Mt. and Yakima Resources will deliver the
ROW Properties in substantially the same condition existing as of the date hereof. Risk of loss or
damage to the ROW Properties will be borne by LeeLynn, Wiley Mt. and Yakima Resources until
the date of Closing. In the event of loss or damage to any portion of the ROW Properties prior to
Closing, Purchaser may terminate this Agreement. Notwithstanding the foregoing, Purchaser may
elect to purchase the ROW Properties in the condition existing on the date of Closing, and
LeeLynn, Wiley Mt., and Yakima Resources must assign or transfer to Purchaser all insurance
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proceeds or insurance claims applicable to any loss or damage occurring prior to Closing and
provide Purchaser with a credit for the amount of any deductible due thereunder.

8. Closing.

8.1 Time and Place of Closing. Purchaser and Sellers must deposit in escrow
with the Title Company all instruments and documents necessary to complete the transaction in
accordance with this Agreement. As used herein, “Closing” or “date of Closing” means the date on
which all appropriate documents are submitted to Escrow and the proceeds of sale are available for
disbursement to Sellers. Transfer of the ROW Properties will be recorded on the date of Closing.

8.2 Closing Costs. At Closing, Purchaser will pay (i) the premium for the
standard coverage policy of title insurance and the endorsements required to insure around the
Exceptions the Title Company agreed to insure around in accordance with Section 4 above, (ii) the
costs of the extended coverage portion of the policy of title insurance and any title insurance
endorsements required by Purchaser, (iii) Title Company’s escrow and closing fees and charges,
and (iv) deed or transfer taxes. Sellers will pay any personal property taxes. All other closing costs
will be paid and allocated in accordance with the custom in Yakima County. Each party is
responsible for its own legal, accounting, and consultant fees.

83 Prorations. Real property taxes, assessments, surface water management
charges, utilities, and other expenses (collectively referred to as “Expenses”) of the ROW Properties
will be prorated as of the date of Closing. Any revenue or expense amount which cannot be
ascertained with certainty as of Closing will be prorated based upon the parties’ reasonable
estimation, and will be reconciled within 30 days of Closing or as soon thereafter as the precise
amounts can be ascertained. Either party owing the other party money based upon the final
reconciliation must promptly pay it to the other party, which amount will bear interest at the rate of
12% per annum from the date 10 days after written demand for such payment is made by the party
entitled to such payment. To the extent any such Expenses are the responsibility of Sellers, such
Expenses must be paid in full by LeeLynn, Wiley Mt., and Yakima Resources, and OfficeMax will
have no obligation to pay the City in the event LeeLynn, Wiley Mt., or Yakima Resources fail to pay
the City for such Expenses.

9. Deliveries at Closing.

91 Sellers’ Delivery. At Closing, Sellers must deliver the following as provided
by the Title Company:

9.1.1 Statutory Warranty Deeds conveying fee title to Sellers’ respective
ROW Properties to Purchaser, while reserving to Sellers all water rights appurtenant to the ROW
Properties, subject to no encumbrances, claims, and defects other than the Exceptions deemed
approved by Purchaser pursuant to Section 4.3 above.

9.1.2 Yakima Resources’ release of its interest under the Lease in the
Landfill ROW Property, and consent to OfficeMax’s grant to the City of the utility and temporary
construction easements on the Landfill Property, all as described in ExhibitB.



9.1.3 Utility easements, substantially in the form of Exhibit G, for Sellers’
respective properties.

9.14 Temporary construction easements, substantially in the form of
Exhibit H, for Sellers’ respective properties.

9.1.5 Reciprocal Access Agreement to allow OfficeMax, LeeLynn, Wiley
Mt., Yakima Resources and Dunollie access to and across the Properties as necessary for them to
conduct remedial investigation activities required by Ecology under respective Agreed Orders,
substantially in the form of Exhibit I.

9.1.6 Access agreement to allow OfficeMax, LeeLynn, Wiley Mt., and
Yakima Resources with access across the ROW Properties in order to reach those portions of the
Landfill Property not otherwise accessible from a public road, substantially in the form of Exhibit
L

9.1.7 Access Agreement to allow OfficeMax, LeeLynn, Wiley Mt., and
Yakima Resources to gain access to locations within TCE areas prior to TCE termination or
expiration, the City wishes to provide access on a case-by-case basis, upon written notification from
requesting party, consultation with the City’s consultants and contractors, and written confirmation

of time, place, and activities to be conducted within the TCE areas, substantially in the form of
Exhibit I.

9.18 Foreign Investment in Real Property Tax Act (“FIRPTA”) Affidavit.

9.19 Evidence that Sellers provided written notice to Ecology of their
intent to convey the ROW Properties at least thirty (30) days prior to Closing, and that Sellers
provided a copy of the Yakima Mill Site Agreed Order to Purchaser prior to Closing, all as required
by paragraph VIIL.M of the Yakima Mill Site Agreed Order.

92 Purchaser’s Delivery. At Closing, Purchaser must deliver the following
as provided by the Title Company:

9.2.1 Cash in the amount of the Purchase Price (subject to adjustments and
prorations as set forth herein).

9.22 Executed copies of the utility easements, temporary construction
easements, and access agreements, substantially in the form of Exhibits G, H, I and J, respectively,

accepting their terms and conditions.

10.  Possession. Purchaser is entitled to possession of the ROW Properties at the time of
Closing.

11. Governing Law. This Agreement will be construed according to the laws of
Washington State.
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12. Notices. All notices required or permitted to be given hereunder must be in writing
and must be personally delivered via process service or courier delivery or sent by U.S. certified
mail, return receipt requested, addressed as set forth below:

PURCHASER: For City of Yakima

Jeff Cutter

City of Yakima Legal Department
200 South Third Street 2nd F1
Yakima, WA 98901

with copy to:

Andy King

PKG Law, P.S.

2701 First Avenue, Suite 410
Seattle, WA 98121

SELLERS: For OfficeMax:

Office of the General Counsel
OfficeMax Incorporated

6600 North Military Trail, C483
Boca Raton, FL 33496

with copy to:

Noelle E. Wooten
Nelson Mullins Riley & Scarborough LLP

One Wells Fargo Center, 23" Floor
301 South College Street
Charlotte, NC 28202

For LeeLynn, Wiley Mt., Yakima resources, Frontier and Dunollie:

James C. Carmody
Meyer Fluegge & Tenney

230 South 219 Street
Yakima, WA 98907

With a copy to:
Matthew D. Wells
Tupper Mack Wells PLLC

2025 First Avenue, Suite 1100
Seattle, WA 98121
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Parties may by proper notice designate such other address for giving of notices. All notices will be
deemed given on the day such notice is personally served or on the third business day following the
date such notice is sent by U.S. certified mail, return receipt requested, in accordance with this
section.

13. Integration. This Agreement fully integrates the understanding of the parties asit
relates the purchase by the City and sale by the Sellers of the ROW Properties and associated
utility and temporary construction easements. It supersedes and cancels all prior negotiations,
correspondence, and communications between the parties as it relates the purchase by the City and
sale by the Sellers of the ROW Properties. This Agreement may only be modified or amended by
written agreement signed by all parties to this Agreement.

14. Other Documents. Each party will undertake to execute such additional and other
documents as may be required to fully implement the intent of this Agreement.

15. Counterparts. This Agreement may be executed in several counterparts, which will
be treated as originals for all purposes, and all counterparts so executed will constitute one
agreement, binding on all the parties hereto, notwithstanding that all the parties are not signatory to
the original or to the same counterpart. Any such counterpart will be admissible into evidence as an
original hereof against the person who executed it.

16. Open Public Meeting Approval. The City’s execution of this Agreement requires
approval by the Yakima City Council in an open public meeting. A copy of the Resolution

approving the City’s execution of this Agreement is attached as Exhibit J.

DATED as of the day and year first above written.

PURCHASER:
City of Yakima
By:
DATE
, City Manager
SELLERS: OfficeMax Incorporated, formerly known as Boise Cascade
Corporation DocuSigned by:
5/29,/2020 By: (alwin
DATE s, Vice PrECIGSRT
DocuSigned by:
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EXHIBIT A

RIGHT-OF-WAY (“ROW”) DEVELOPMENT PLANS













































EXHIBIT B

LANDFILL ROW PROPERTY,
LANDFILL PROPERTY UTILITY EASEMENT AREA, AND
LANDFILL PROPERTY TEMPORARY CONSTRUCTION EASEMENT AREA
LEGAL DESCRIPTIONS














































































EXHIBIT C

MILL ROW PROPERTY,
MILL PROPERTY UTILITY EASEMENT AREA, AND
MILL PROPERTY TEMPORARY CONSTRUCTION EASEMENT AREA
LEGAL DESCRIPTIONS



























































































































EXHIBIT D

PLYWOOD PLANT ROW PROPERTY,
PLYWOOD PLANT PROPERTY UTILITY EASEMENT AREA, AND
PLYWOOD PLANT PROPERTY TEMPORARY CONSTRUCTION EASEMENT AREA
LEGAL DESCRIPTIONS






























EXHIBIT E

LANDFILL SITE AGREED ORDER

















































































EXHIBIT F

YAKIMA MILL SITE AGREED ORDER




















































































EXHIBIT G

UTILITY EASEMENT FORM



Document Title: Utility Easement

Reference Number of Related Document:
Grantor(s): OfficeMax Incorporated
Grantee: City of Yakima

Legal Description: See Attachment
Assessor’s Tax Parcel Number: 191318-41001

UTILITY EASEMENT

East-West Corridor and Bravo Co. Boulevard

The Grantor, OfficeMax Incorporated, for and in consideration of utility service,
conveys and grants unto the City of Yakima and its assigns, Grantee, an easement over, under,
upon, and across the hereinafter described lands for a public utility.

Said lands being situated in Yakima County, state of Washington, and described in
Exhibit A, attached hereto and made a part hereof.

It is understood and agreed that delivery of this easement is hereby tendered and that
the terms and obligations hereof shall not become binding upon the City of Yakima unless and
until accepted and approved hereon in writing for the City of Yakima, by its authorized agent.



UTILITY EASEMENT AGREEMENT

THIS UTILITY EASEMENT AGREEMENT (this “Agreement”) is made as of the

day of , 2020 (the “Effective Date”), by and between the City of Yakima
(“Grantee”) and OfficeMax Incorporated, a Delaware corporation (“Grantor”). Each of
Grantor and Grantee shall sometimes be referred to herein individually as a “Party,” and
collectively as the “Parties.”

RECITALS

WHEREAS, Grantor is the owner of the real property generally located at 805 North
7" Street, Yakima, Washington, as more particularly described in Exhibit A attached hereto
(the “Grantor Property”); and

WHEREAS, in connection with Grantee’s contemplated road construction
within the former Boise Cascade Mill area, Grantee intends to construct a north-south and east-
west roadway that will connect Terrace Heights to the City of Yakima via “H” Street (“Road
Improvements™).

WHEREAS, through a separate conveyance, Grantee is acquiring from Grantor, in fee
simple, the property necessary for construction of the Road Improvements, as more particularly
described in Exhibit B (“Grantee Property”).

WHEREAS, in connection with Grantee’s construction of the Road Improvements,
Grantee has requested Grantor to provide Grantee with a permanent easement over, and the
ability to remove soil, municipal solid waste, and any other waste or debris from, and
regrade portions of, the Grantor Property adjacent to the Grantee Property for 10’ on either side,
as more particularly described and generally depicted on Exhibit C attached hereto (the
“Easement Area”), for purposes of installing, operating, and maintaining utilities, and Grantor
has agreed to provide and establish such permanent utility easements, as subject to the terms
and provisions hereinafter contained.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties agree as follows:

1. Grant of Easement. Grantor hereby grants to Grantee and Grantee’s
employees, licensees, agents, contractors, subcontractors, and workmen (collectively, the
“Grantee Parties”), in favor of the Grantee Property, a permanent utility easement over the
Easement Area (the “Easement”) for purposes of constructing, operating, and maintaining
utilities associated with the Road Improvements, construction of which includes removing soil,
municipal solid waste, and any other waste or debris from backfilling, regrading, and restoring
the Easement Area, trenching, placement of shoring, pipe bedding, installation of pipe and
manholes, and backfill and compaction of the trenches with suitable material. All work to be
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performed by the Grantee Parties within the Easement Area in connection with the exercise of
Grantee’s rights under this Agreement shall be referred to herein as the “Easement Area
Work.”

2. Completion of FEasement Area Work and Restoration. Prior to
commencement of the Easement Area Work, Grantee shall obtain all necessary governmental
approvals for such Easement Area Work, including, specifically, approval by the Washington
State Department of Ecology (“Ecology’) of the construction activities described in the Interim
Action Work Plan — Roadway Project Closed City of Yakima Landfill Site (Landau Associates,
May 2, 2019) or such other plan as is approved by Ecology for conducting work in the Easement
Area (“Interim Action Plan”). All Easement Area Work shall be performed in accordance with
such approvals and otherwise in accordance with all applicable laws, rules, and regulations, and
shall be completed at Grantee’s sole cost and expense. Grantee shall also be responsible for
proper disposal of all soil, municipal solid waste, and any other waste or debris removed from
Grantor Property in connection with the regrading and restoration work in accordance with all
applicable laws, rules, regulations, and the Interim Action Plan. Excavation areas will be
backfilled with clean fill imported from offsite, compacted and graded to substantially the same
elevation as prior to construction, or as otherwise agreed by Grantor. Backfill materials will be
suitable for introduction into the Easement Area and will meet geotechnical and environmental
requirements consistent with future commercial and/or industrial use of the Properties, and as
required by local regulation, state law, and federal law, where applicable. Upon completion of
the foregoing work associated with the Road Improvements and regrading of the Easement
Area, the final condition of the easement area will be sufficiently stable for the completion of
the adjacent roadways, and will otherwise be restored to substantially similar condition as
existed prior to road construction and compliant with local regulation, state law, and federal
law, where applicable. The Grantee will transmit final restoration plans and record drawings to
Grantor upon completion of those plans as required for road construction bid documentation.

3. Consent of Mortgagees. Grantor hereby represents and warrants that it
has obtained any required consent to the granting of the easements set forth herein from any
mortgagee or other person which has an encumbrance registered against the Grantor Property,
if any.

4. Insurance.

a. Grantee shall obtain and maintain, or shall cause its general
contractor(s) or other Grantee Parties accessing the Grantor Property on Grantee’s
behalf pursuant to the easement rights granted to Grantee hereunder to obtain and
maintain, commercial general liability insurance on an occurrence basis against claims
for personal injury, bodily injury, death and/or property damage occurring in or about
the Grantee’s Road Improvements project or arising out of Grantee’s exercise of the
easement rights granted herein with limits of not less than $2,000,000 per occurrence
and $5,000,000 general aggregate.



b. All such insurance obtained by or on behalf of Grantee as
required hereunder shall provide primary coverage without contribution from any other
insurance carried by or for the benefit of Grantor, and shall include blanket broad-form
contractual liability coverage to insure Grantee’s indemnity obligations under this
Agreement. The deductible or self-insured retention under such policy shall not exceed
$100,000. Each insured party shall name Grantor as an additional insured on such
policy. The Grantee shall provide Grantor a certificate of insurance evidencing the
minimum coverages and limits no later than 10 days prior to the exercise of any rights
under the easements granted herein.

5. Indemnity. Grantee agrees to indemnify, defend, and hold harmless the
Grantor and its officers, directors, members, managers, shareholders, affiliates, employees,
agents, tenants, lenders, successors, and assigns (“Grantor Parties”) from any and all claims,
causes of action, demands, liabilities, costs, and expenses whatsoever (including without
limitation reasonable attorneys’ fees and costs), whether such claim, cause of action, demand,
liability, cost, or expense is liquidated or contingent, known or unknown, or now existing or
hereafter arising (collectively, “Claims’), which the Grantor Parties may suffer or incur due to
any damage to property, injury to or death of any person, or otherwise as a result of the entry
upon, activities on, or use of the Grantor Property in the exercise of the easement rights granted
hereunder by the Grantee Parties, except in the event and to the extent any such Claims arise
from or are attributable to the gross negligence or intentional misconduct of one or more of the
Grantor Parties.

6. Notices. Any notice required to be given pursuant to this Agreement
shall be in writing and shall be sent by certified mail, hand delivery, or overnight courier to the
appropriate Parties as follows:

Grantor: OfficeMax Incorporated
Attention: Jessica M. Callow
Assistant General Counsel, Litigation
Office Depot, Inc.
6600 North Military Trail
Boca Raton, FL 33496

with a copy to: Nelson Mullens
Attention: Noelle E. Wooten
One Wells Fargo Center
301 South College Street
23" Floor
Charlotte, NC 28202
Email: noelle.wooten@nelsonmullins.com



Grantee: City of Yakima
Attention: Jeff Cutter, City Attorney
129 North Second Street
Yakima, WA 98901

with a copy to:  PKG Law P.S.
Attention: Andrew King
2701 First Ave., Suite 410
Seattle, WA 98121
Email: andy.king@pkglaw.com

Any notice required or permitted to be delivered in connection with this Agreement shall be
deemed to be received: (a)if given by certified mail, three (3) business days after when
deposited in the mail, postage prepaid, return receipt requested; (b)if given by E-mail
transmission, upon the date and time of such transmission as evidenced by the sender’s E-mail
delivery confirmation; (c) if given by hand delivery, when such notice is received by the Party
to whom it is addressed; or (d) if given by an overnight courier service, the day after when
deposited with such courier if the service elected is next day delivery, otherwise two (2) days
after deposit with such courier. Any Party shall have the right to change its address by giving
five (5) days’ prior written notice to the other Party.

7. Recorded Encumbrance; Further Assurances. The Parties hereby
acknowledge and confirm that this Agreement shall be recorded against the title of the Grantor
Property and Grantee Property, and the Parties agree to execute, at the request of Grantee, any
further documents or assurances as may be reasonably required in order to give effect to the
foregoing provisions of this Agreement.

8. Successors and Assigns. This Agreement and all benefits, rights,
covenants, and obligations herein contained shall run with the land and shall respectively inure
to the benefit of and be binding upon the Parties hereto and their respective successors and
assigns, including any future owners of the Grantor Property or Grantee Property.

9. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Washington as to all matters, including, but not limited
to, matters of validity, construction, effect, and performance.

10.  Counterparts. This Agreement may be executed in duplicate
counterparts, each of which shall be deemed an original and all of which, when taken together,
shall constitute one and the same instrument.

11. Time is of the Essence. Time shall be of the essence with respect to this

Agreement.



12. Severability. If any one or more of the provisions of this Agreement, or
the applicability of any such provision to a specific situation, shall be held invalid or
unenforceable by a court of competent jurisdiction, such provision shall be stricken and the
remainder of this Agreement shall nonetheless remain in full force and effect unless striking
such provision shall materially alter the intention of the Parties.

13.  Entire Agreement. This Agreement and the exhibits attached hereto
constitute the final and complete agreement and supersede all prior correspondence or
agreements between the Parties relating to the subject matter hereof. This Agreement cannot be
modified other than by written agreement executed by a duly authorized officer or
representative of Grantor and Grantee.

14.  Authority. Each Party hereby represents and warrants to the other that (i)
it has the full power and authority necessary to enter into this Agreement and to grant and
convey the easements; (ii) the individual(s) signing this Agreement on its behalf have the
authority to bind the Party and to enter into this Agreement; and (iii) it has taken all required
action(s) to legally authorize the execution, delivery, and performance of this Agreement. Each
Party shall indemnify, defend, and hold the other harmless from any and all damages, losses,
expenses, attorney’s fees, and costs arising out of any breach of the foregoing representations
and warranties.

15. Attorneys’ Fees. In the event that any lawsuit or other proceeding is
brought to enforce any of the terms hereof, the prevailing Party shall be entitled to recover its
costs and expenses incurred in connection with such action or proceeding (including any
appeals therefrom) from the non-prevailing Party, including reasonable attorneys’ and court
fees and costs.

[Signatures on following page]



IN WITNESS WHEREOF the Parties hereto have hereunto executed this Agreement as of
the date first above-noted.

GRANTOR:

By:
Name:
Title:

GRANTEE.:

Name:
Title:




STATE OF WASHINGTON )

) SS.
COUNTY OF YAKIMA )
I certify that I know or have satisfactory evidence that is the person who

appeared before me, and said person acknowledged that said person signed this instrument, on
oath stated that said person was authorized to execute the instrument, and acknowledged it as
the of , to be free and voluntary act of such party
for the uses and purposes mentioned in the instrument.

DATED: , 2020.

Notary Seal

Signature of Notary)

Legibly Print or Stamp Name of Notary)
Notary Public in and for the State of Washington
My appointment expires:

STATE OF WASHINGTON )
) SS.
COUNTY OF YAKIMA )
I certify that I know or have satisfactory evidence that is the person who

appeared before me, and said person acknowledged that said person signed this instrument, on
oath stated that said person was authorized to execute the instrument, and acknowledged it as
the of , to be free and voluntary act of such party
for the uses and purposes mentioned in the instrument.

DATED: , 2020.

Notary Seal

Signature of Notary)

Legibly Print or Stamp Name of Notary)
Notary Public in and for the State of Washington
My appointment expires:




EXHIBIT A

Legal Description of Grantor Property




EXHIBIT B

Legal Description of Grantee Property




EXHIBIT C

Legal Description and Map of Public Utility Easement Area




EXHIBIT H

TEMPORARY CONSTRUCTION EASEMENT FORM



TEMPORARY CONSTRUCTION ACCESS AND
GRADING EASEMENT AGREEMENT

Document Title: Temporary Easement
Reference Number of Related Document:
Grantors: LeeLynn, Inc. and Wiley Mt., Inc.
Grantee: City of Yakima

Legal Description: Attached as Exhibit A
Assessor’s Tax Parcel Number: 19138-24001

TEMPORARY EASEMENT
East-West Corridor and Bravo Co. Boulevard

The Grantors, LeeLynn and Wiley Mt., convey and grant unto the City of Yakima and its
assigns, Grantee, the right, privilege, and easement over, upon, and across the hereinafter described
lands for the purpose of road construction.

The temporary rights herein granted automatically terminate 60 months from closing of the
ROW Transaction. The Grantee agrees to negotiate in good faith for earlier termination of the
Easement on the City’s completion of phases of the Road Improvements. Upon written agreement of
termination of the Easement, the Parties hereto agree to file of record a termination of this Agreement
in a form reasonably agreed upon by the Parties hereto.

Said lands being situated in Yakima County, state of Washington, and described in Exhibit A
attached hereto and made a part hereof.

It is understood and agreed that delivery of this temporary easement is hereby tendered and that
the terms and obligations hereof shall not become binding upon the City of Yakima unless and until
accepted and approved hereon in writing for the City of Yakima, by its authorized agent.



TEMPORARY CONSTRUCTION ACCESS AND
GRADING EASEMENT AGREEMENT

THIS TEMPORARY CONSTRUCTION ACCESS AND GRADING EASEMENT
AGREEMENT (this “Agreement”) is made as of the day of , 2020  (the
“Effective Date”), by and between the City of Yakima (“Grantee”) and LeeLynn Inc., an Oregon
limited liability company and Wiley Mt., Inc, an Oregon limited liability company (collectively
“Grantors”). Each of Grantors and Grantee shall sometimes be referred to herein individually as a
“Party,” and collectively as the “Parties.”

RECITALS

WHEREAS, Grantors are the owners of the real property generally located at 805 North 7th
Street, Yakima, Washington as more particularly described on Exhibit A attached hereto (the
“Grantor Property”); and

WHEREAS, in connection with Grantee’s contemplated road construction within the former
Boise Cascade Mill area, Grantee intends to construct a north-south and east-west roadway that will
connect Terrace Heights to the City of Yakima via “H” Street (“Road Improvements”) and is
obtaining rights-of-way (“ROWSs”) to further implement Road Improvements in a phased, multi-year
construction project.

WHEREAS, through a separate conveyance, Grantee is acquiring from Grantor, in fee simple,
the property necessary for construction of the Road Improvements, as more particularly described in
Exhibit B (“Grantee Property”).

WHEREAS, in connection with Grantee’s construction of the Road Improvements, Grantee
has requested Grantors to provide Grantee with temporary construction access over, and the ability
to remove soil, municipal solid waste, and any other waste or debris from, and regrade portions of the
of the Grantor Property adjacent to the Grantee Property for 50’ on either side, as more particularly
described and generally depicted on Exhibit B attached hereto (the “Easement Area”), and Grantors
have agreed to provide and establish such temporary construction access and grading easements, as
subject to the terms and provisions hereinafter contained.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

1. Grant of Easement and Restoration. Grantors hereby grant to Grantee and Grantee’s
employees, licensees, agents, contractors, subcontractors, and workmen (collectively, the “Grantee
Parties”), in favor of the Grantee Property, a non-exclusive, temporary access and construction
grading easement over the Easement Area (the “Easement”) for purposes of constructing the Road
Improvements and regrading the Easement Area, including excavation/removal of existing materials,
municipal solid waste, and any other waste or debris, backfilling, and compaction of the excavation
with suitable material, staging of construction equipment, stockpiling of materials, and final grading
of the site, provided that such access and use of the Easement Area, and regrading of the Easement
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Area, by the Grantee Parties (1) shall be accomplished in a manner that does not unreasonably
interfere with the use and enjoyment by Grantors and Grantors’ employees, tenants, licensees,
invitees, patrons, agents, contractors, subcontractors, and workmen of the other portions of the
Grantors Property; and (2) shall be coordinated with Grantors to minimize interference with use and
enjoyment of the other portions of the Grantors Property. All work to be performed by the Grantee
Parties within the Easement Area in connection with the exercise of Grantee’s rights under this
Agreement shall be referred to herein as the “Easement Area Work”.

2. Completion of Easement Area Work and Restoration. Prior to commencement of the
Easement Area Work, Grantee shall obtain all necessary governmental approvals for such Easement
Area Work, including, specifically, approval by the Washington State Department of Ecology
(“Ecology™) of the construction activities described in the Interim Action Work Plan — Roadway
Project Closed City of Yakima Landfill Site (Landau Associates, May 2, 2019) or such other plan as
is approved by Ecology for conducting work in the Easement Area (“Interim Action Plan”). All
Easement Area Work shall be performed in accordance with such approvals and otherwise in
accordance with all applicable laws, rules, and regulations, and shall be completed at Grantee’s sole
cost and expense. Grantee is also responsible for proper disposal of all soil removed from Grantor
Property in connection with the regrading work in accordance with all applicable laws, rules,
regulations, and the Interim Action Plan. Grantee acknowledges its responsibility for proper handling,
management, and disposal of any material(s), including, without limitation, environmentally-
impacted soil, debris, free-product, municipal solid waste, and any other waste or debris, or other
environmentally sensitive media, that are removed, disturbed, or otherwise discovered during the
course road construction work. Excavation areas will be backfilled with clean fill imported from
offsite, compacted and graded to substantially the same elevation as prior to construction, or as
otherwise agreed by Grantors. Backfill materials will be suitable for introduction into the Easement
Area and will meet geotechnical and environmental requirements consistent with future commercial
and/or industrial use of the Properties, and as required by local regulation, state law, and federal law,
where applicable. Upon completion of the foregoing work associated with the Road Improvements
and regrading of the Easement Area, the final condition of the easement area will be sufficiently
stable for the completion of the adjacent roadways, and will otherwise be restored to substantially
similar condition as existed prior to road construction and compliant with local regulation, state law,
and federal law, where applicable. The Grantee will transmit final restoration plans and record
drawings to Grantor upon completion of those plans as required for road construction bid
documentation.

3. Termination. The Easement automatically terminates 60 months from closing of
the ROW Transaction. The Grantee agrees to negotiate in good faith to earlier termination of the
Easement on the City’s completion of phases of the Road Improvements. Upon written agreement of
termination of the Easement, the Parties hereto agree to file of record a termination of this Agreement
in a form reasonably agreed upon by the Parties hereto.

4. Consent of Mortgagees. Grantors hereby represent and warrant that they have
obtained any required consent to the granting of the easements set forth herein from any mortgagee or
other person which has an encumbrance registered against the Grantors Property, if any.




5. Insurance.

(a) Grantee shall obtain and maintain, or shall cause its general contractor(s) or
other parties accessing the Grantors Property on Grantee’s behalf pursuant to
the easement rights granted to Grantee hereunder to obtain and maintain,
commercial general liability insurance on an occurrence basis against claims
for personal injury, bodily injury, death, and/or property damage occurring in
or about the Grantee’s Road Improvements project or arising out of Grantee’s
exercise of the easement rights granted herein with limits of not less than
$2,000,000 per occurrence and $5,000,000 general aggregate.

(b) All such insurance obtained by or on behalf of Grantee as required hereunder
shall provide primary coverage without contribution from any other insurance
carried by or for the benefit of Grantors, and shall include blanket broad-form
contractual liability coverage to insure Grantee’s indemnity obligations under
this Agreement. The deductible or self-insured retention under such policy
shall not exceed $100,000. Each insured party shall name Grantors as an
additional insured on such policy. The Grantee shall provide Grantors a
certificate of insurance evidencing the minimum coverages and limits no later
than 10 days prior to the exercise of any rights under the easements granted
herein.

6. Indemnity. Grantee agrees to indemnify, defend, and hold harmless the Grantors and
their officers, directors, members, managers, shareholders, affiliates, employees, agents, tenants,
lenders, successors, and assigns (“Grantor Parties”) from any and all claims, causes of action,
demands, liabilities, costs, and expenses whatsoever (including, without limitation, reasonable
attorneys’ fees and costs), whether such claim, cause of action, demand, liability, cost, or expense is
liquidated or contingent, known or unknown, or now existing or hereafter arising (collectively,
“Claims”), which the Grantor Parties may suffer or incur due to any damage to property, injury to or
death of any person, or otherwise as a result of the entry upon, activities on, or use of the Grantor
Property in the exercise of the easement rights granted hereunder by the Grantee Parties, except in
the event and to the extent any such Claims arise from or are attributable to the gross negligence or
intentional misconduct of one or more of the Grantor Parties.

7. Notices. Any notice required to be given pursuant to this Agreement shall be in writing
and shall be sent by certified mail, E-mail, hand delivery, or overnight courier to the appropriate
Parties as follows:

Grantor: LeeLynn, Inc.
Attention: Melvin McDougal
600 Dale Kuni Rd.
Cresswell, OR 97426
Email:



Grantor: Wiley Mt., Inc.
Attention: Norman McDougal
600 Dale Kuni Rd.
Cresswell, OR 97426
Email:

with a copy to: Meyer, Fluegge & Tenney, P.S.
James C. Carmody
230 S. 2nd Street
Yakima, WA 98901
Phone: 509/575-8500
Fax: 509.575-4676

with a copy to: Tupper Mack Wells PLLC
Attention: Matthew D. Wells
2025 First Ave., Suite 1100
Seattle, WA 98121
Email: wells@tmw-law.com

Grantee: City of Yakima
Attention: Jeff Cutter, City Attorney
129 North Second Street
Yakima, WA 98901
Email: jeff.cutter@yakimawa.gov

with a copy to: PKG Law P.S.
Attention: Andrew King 2701 First Ave., Suite 410
Seattle, WA 98121
Email: andy.king@pkglaw.com

Any notice required or permitted to be delivered in connection with this Agreement shall be
deemed to be received: (a) if given by certified mail, three (3) business days after when deposited in
the mail, postage prepaid, return receipt requested; (b) if given by E-mail transmission, upon the date
and time of such transmission as evidenced by the sender’s E-mail delivery confirmation; (c) if given
by hand delivery, when such notice is received by the Party to whom it is addressed; or (d) if given
by an overnight courier service, the day after when deposited with such courier if the service elected
is next day delivery, otherwise two (2) days after deposit with such courier. Any Party shall have the
right to change its address by giving five (5) days’ prior written notice to the other Party.

8. Recorded Encumbrance; Further Assurances. The Parties hereby acknowledge and
confirm that this Agreement shall be recorded against the title of the Grantor Property and Grantee
Property, and the Parties agree to execute, at the request of Grantee, any further documents or
assurances as may be reasonably required in order to give effect to the foregoing provisions of this
Agreement.

0. Successors and Assigns. This Agreement and all benefits, rights, covenants, and
obligations herein contained shall run with the land and shall respectively inure to the benefit of and
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be binding upon the Parties hereto and their respective successors and assigns, including any future
owners of the Grantor Property or Grantee Property.

10. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the state of Washington as to all matters, including, but not limited to, matters of
validity, construction, effect, and performance.

11. Counterparts. This Agreement may be executed in duplicate counterparts, each of
which shall be deemed an original and all of which, when taken together, shall constitute one and the
same instrument.

12. Time is of the Essence. Time shall be of the essence with respect to this Agreement.

13. Severability. If any one or more of the provisions of this Agreement, or the applicability
of any such provision to a specific situation, shall be held invalid or unenforceable by a court of
competent jurisdiction, such provision shall be stricken and the remainder of this Agreement shall
nonetheless remain in full force and effect unless striking such provision shall materially alter the
intention of the Parties.

14. Entire Agreement. This Agreement and the exhibits attached hereto constitute the final
and complete agreement and supersede all prior correspondence or agreements between the Parties
relating to the subject matter hereof. This Agreement cannot be modified other than by written agreement
executed by a duly authorized officer or representative of Grantors and Grantee.

15. Authority. Each Party hereby represents and warrants to the other that (i) it has the full
power and authority necessary to enter into this Agreement and to grant and convey the easements; (i1)
the individual(s) signing this Agreement on its behalf have the authority to bind the Party and to enter
into this Agreement; and (iii) it has taken all required action(s) to legally authorize the execution, delivery,
and performance of this Agreement. Each Party shall indemnify, defend, and hold the other harmless
from any and all damages, losses, expenses, attorney’s fees, and costs arising out of any breach of the
foregoingrepresentations and warranties.

16. Attorneys’ Fees. In the event that any lawsuit or other proceeding is brought to enforce
any of the terms hereof, the prevailing Party shall be entitled to recover its costs and expenses incurred
in connection with such action or proceeding (including any appeals therefrom) from the non-
prevailing Party, including reasonable attorneys’ and court fees and costs.

[Signatures on following page]



IN WITNESS WHEREOF the Parties hereto have hereunto executed this Agreement as
of the date first above-noted.

GRANTOR:

Name:
Title:

GRANTOR:

Name:
Title:

GRANTEE:

By:
Name:
Title:




STATE OF WASHINGTON )

) SS.
COUNTY OF YAKIMA )
I certify that I know or have satisfactory evidence that is the person

who appeared before me, and said person acknowledged that said person signed this instrument,
on oath stated that said person was authorized to execute the instrument, and acknowledged it as
the of , to be free and voluntary act of such party
for the uses and purposes mentioned in the instrument.

DATED: , 2020.
Notary Seal
(Signature of Notary)
(Legibly Print or Stamp Name of Notary)
Notary Public in and for the State of Washington
My appointment expires:
STATE OF WASHINGTON )
) SS.
COUNTY OFYAKIMA )
I certify that I know or have satisfactory evidence that is the person

who appeared before me, and said person acknowledged that said person signed this instrument,
on oath stated that said person was authorized to execute the instrument, and acknowledged it as
the of , to be free and voluntary act of such party
for the uses and purposes mentioned in the instrument.

DATED: , 2020.

Notary Seal

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)
Notary Public in and for the State of Washington
My appointment expires:




EXHIBIT A

Legal Description of Grantor Property



EXHIBIT B

Legal Description of Grantee Property




EXHIBIT C

Legal Description and Map of Easement Area




EXHIBIT I

RECIPROCAL ACCESS AGREEMENT



ACCESS AGREEMENT

This Access Agreement made and entered into by OfficeMax Incorporated, a Delaware
Corporation, as successor to Boise Cascade Corporation (“OfficeMax”); Yakima Resources, LLC,
a Washington limited liability company (“Yakima Resources”); LeeLynn, Inc. and Wiley Mt., Inc.,
both Oregon Corporations (collectively “Owners”); and the City of Yakima, a municipal
corporation in the state of Washington (the “City”) (individually a “Party,” and collectively
referred to as the “Parties”).

RECITALS

A. OfficeMax is the current owner of the real property legally described in the attached
Exhibit A (the “Landfill Property”’). The Landfill Property is identified by Yakima County
Assessor Tax Parcel No. 191318-41001.

B. OfficeMax leases the Landfill Property to Yakima Resources pursuant to a lease
agreement dated February 11, 2004, titled the South Parcel Lease, and recorded in Yakima County
under Yakima County Auditor’s File No. 7384573.

C. In 2011, 2014, and 2016, OfficeMax, Yakima Resources, and the City entered into
access agreements to allow the City to conduct investigations on the Landfill Property, including
the installation of monitoring wells and gas probes, some of which remain on the Landfill Property.
The access agreements for 2011 and 2014 expired. This Access Agreement is intended to
supersede and replace the 2016 access agreement.

D. Owners are the current owners of real property legally described in the attached
Exhibit B. The property described in Exhibit B includes parcels identified by Yakima County
Assessor Tax Parcel Nos. 191318-12001, 191318-21003, 191318-24001, 191318-42001, 191318-
42404, 191318-42003,191318-43539, and 191318-31539 (collectively the “Mill Properties”). The
Landfill Property and Mill Properties are collectively referred to as “Properties.”

E. In 2013, 2014, and 2016, Owners and the City entered into access agreements to
allow the City to conduct investigations on the Mill Properties, including the installation of
monitoring wells and gas probes, some of which remain on the Mill Properties. The access
agreements for 2011 and 2014 expired. This Access Agreement is intended to supersede and
replace the 2016 access agreement.

F. In 2017, OfficeMax, Yakima Resources, Owners, and Dunollie Enterprises, LLC
entered into an Agreed Order with Washington State Department of Ecology (“Ecology”), to
conduct a Remedial Investigation (“RI”), prepare a Feasibility Study (“FS”), and prepare a draft
Cleanup Action Plan (“dCAP”) for the Yakima Mill Site (“Mill Site””) under Agreed Order No.
DE 13959.

G. In 2018, the City entered an Agreed Order with Ecology to complete an interim
action, update a Conceptual Site Model (“CSM”), prepare a FS, and prepare a dCAP for the



Landfill Cleanup Site (“Landfill Site”). The Agreed Order is called the Interstate 82 Exit 33A
Landfill Facility Agreed Order No. DE 15861.

H. The Landfill Site and Mill Site are defined in relation to one another and are
generally depicted in Exhibit C, Site Diagram. The Landfill Site is defined in the Interstate 82 Exit
33A Landfill Agreed Order No. DE 15861 as “the area at the general location above where
municipal solid waste has come to be located, or which is affected by a release or threatened release
of hazardous substances from such municipal solid waste; more specifically, the edges of the
municipal solid waste and any leachate impacted surrounding soils, the extent of any contaminated
groundwater plume, and vapor phase gas in the unsaturated zones above the municipal solid
waste.” The Mill Site is defined in the Yakima Mill Site Agreed Order No. DE 13959 “by the
extent of contamination caused by releases of hazardous substances at the Site, which, based on
facts known as of the effective date of this Order, is exclusive of any area 1) where municipal solid
waste has come to be located, or 2) which is affected by a release or threatened release of hazardous
substances from municipal solid waste.”

L. The City is building road and utility infrastructure improvements through the
Properties and touching the Mill Site and Landfill Site. To this end, the City is acquiring rights of
way (“ROWSs”) in fee simple, utility easements, and temporary construction easements (“TCEs”)
across portions of the Properties, as generally depicted in Exhibit D, Bravo Co. Blvd. Right of
Way Plans. Legal Descriptions for the areas to be acquired in fee, or for the granting of utility
easements and TCEs, are included as Exhibit E. To the extent that the road and utility infrastructure
work affects the Mill Site and Landfill Site, it is being conducted as an interim action under Agreed
Order No. DE 15861.

J. The City, OfficeMax, Yakima Resources, and the Owners wish to provide
reciprocal access to Properties or portions of Properties necessary to undertake the responsibilities
required by the Parties’ respective Agreed Order obligations after the closing of the ROW
transaction (“ROW Transaction”).

K. In addition, the City wishes to grant OfficeMax, Yakima Resources, and the
Owners access to portions of their Properties that are made inaccessible or stranded due to the
ROW Transaction.

L. Finally, to the extent the Owners, Yakima Resources, or OfficeMax wish to gain
access to locations within TCE areas prior to TCE termination or expiration, the City wishes to
provide access on a case-by-case basis, upon written notification from requesting party,
consultation with the City’s consultants and contractors, and written confirmation of time, place,
and activities to be conducted within the TCE areas. As provided below, the City will not authorize
access to TCEs prior to termination if such access interferes with road construction activities.



TERMS AND CONDITIONS

NOW, THEREFORE, in consideration of the above, and for other good and valuable
consideration, the parties hereto agree as follows:

1. Incorporation of Recitals. The foregoing Recitals are incorporated herein as terms
and conditions of this Access Agreement.

2. Use of Property.

2.1 Access for Agreed Order Work. In accordance with the terms and provisions
of this Access Agreement, each Party and its authorized employees, representatives, agents, invitees
(including Ecology), engineers, surveyors, and contractors, and their respective agents,
subcontractors, and employees, may access and enter portions of the Landfill Property and Mill
Properties as necessary to perform work under their respective Agreed Orders, including the
performance of the RI, preparation of the CSM and FS, and the preparation of the dCAP deliverables
(“Agreed Order Work™). This grant of access does not apply to the City’s interim action work,
access for which is provided by the ROW Transaction. Access for Agreed Order Work must be
reasonable and necessary, and must be required by Ecology pursuant to the Agreed Order of the
Party seeking access (“Accessing Party”). The Accessing Party must provide a scope of work for
owner’s and/or lessor’s review and must obtain written approval for the scope of work and other
reasonable incidental or related activities in furtherance thereof at least 15 days prior to entry onto
the Properties. Authorized employees, representatives, agents, invitees, engineers, surveyors, and
contractors, and their respective agents, subcontractors, and employees shall only include those
necessary for the performance and oversight of Agreed Order Work.

2.2 Access to Stranded Parcel(s). To the extent that the ROW Transaction creates
inaccessible areas on property now owned or leased by OfficeMax, Yakima Resources, or the
Owners, the City authorizes the current owner and lessee, and their authorized employees,
representatives, agents, invitees, engineers, surveyors, and contractors, and their respective agents,
subcontractors, and employees, to cross the ROWs and related easement areas with personnel,
vehicles, equipment and materials to access and enter the inaccessible properties for all purposes,
including the conduct of Agreed Order Work. access will not be restricted, but shall be subject to
reasonable conditions due to road construction activities. The City and Yakima Resources and
Owners will produce a short document with the location, timing, and nature of access annually upon
the closing date of the transaction, that will take into consideration road construction activities,
property use and development needs. OfficeMax shall be given the opportunity to review, comment
upon and supplement such document to the extent it has additional access needs for purposes of
execution of its obligations under the Mill Site Agreed Order No. DE 13959. An access plan for
2020 and 2021 will be provided in closing documents of the ROW Transaction.

2.3 Access to TCE Areas Prior to TCE Termination. In addition to the grants of
access provided in Paragraphs 2.1 (Access for Agreed Work) and 2.2 (Access to Stranded Parcel(s)),
the City may provide access, as provided in the Paragraph, on a case-by-case basis to the extent the
Owners, Yakima Resources or OfficeMax wish to gain access to locations within TCE areas prior
to TCE termination for activities outside the requirements of their Agreed Order. To the extent




feasible, the Party requesting access will provide 15-days written notification to the City and consult
with the City’s agents and contractors regarding proposed activities. The City will provide written
confirmation of its authorization of times, locations, and activities to be conducted within the TCE
areas within the 15-day notice window, unless reasonably delayed by consultation issues. The City
will not authorize access to TCE areas prior to termination if proposed activities would interfere
with road construction activities. Contemplated TCE area activities include survey work or work
required for generating plans for redevelopment. This Paragraph does not apply to or modify the
grants of access provided in Paragraphs 2.1 and 2.2.

2.4  Access: Non-Interference. The Parties’ exercise of their right to access the
Properties will not unreasonably interfere with normal activities, including, but not limited to, road
construction and activities necessary for construction or log yard material reclamation, conducted
by the current fee owner, lessee or easement beneficiary of property. Without limitation, the
Accessing Party shall be presumed not to be liable under this Paragraph for unreasonable
interference with owner’s, lessee’s or easement beneficiary’s activities at the Properties, unless the
Accessing Party is given actual, prior notice of the nature, extent, and timing of that activity and
provided that the Accessing Party provides owner, lessee, easement beneficiary and Ecology (Mary
Monahan for the Mill Site or Frank Winslow for the Landfill Site) with 7 days’ advance notice before
conducting invasive activities. The Parties have a good faith obligation to coordinate with one
another to allow the Accessing Party and its consultants to complete Agreed Order Work without
causing unreasonable interference prohibited in this Paragraph 2.6.

2.5 Access: Safety. Each Party shall be solely responsible for the safety of its
authorized employees, representatives, agents, invitees, engineers, surveyors, and contractors, and
their respective agents, subcontractors, and employees, including preparing, implementing, and
enforcing Health and Safety Plans (HASPs) as may be required by Washington law, including any
necessary hazardous materials training for those conducting the work.

2.6 Access: Site Restoration. The following shall apply to all workconducted by
any Party exercising its access rights under this Access Agreement.

2.6.1 The Accessing Party acknowledges its sole responsibility for proper
handling, management, and disposal of any material(s), including, without limitation,
environmentally-impacted, soil, debris, free-product, or other environmentally sensitive media, that
are removed, disturbed, or otherwise discovered during the course of performing the Agreed Order-
required work and that cannot be properly backfilled.

2.6.2 The Accessing Party shall be solely responsible for and shall ensure
that any damage to or penetration through the landfill cap is repaired to reasonable condition.

2.6.3 The Accessing Party shall backfill test pit locations and return the
surface to substantially the same condition present before excavation. If the Accessing Party’s
excavation equipment becomes visibly contaminated with oil or other contaminants, the Accessing
Party shall clean the equipment before proceeding to other locations to prevent cross-contamination.



2.6.4 The Accessing Party shall promptly dispose any investigation derived
waste it may generate in conducting the work authorized by this Access Agreement, including any
drums temporarily stored on site pending laboratory analysis, at appropriate off-site facilities, and
shall be solely responsible for the cost of disposal. Any temporary storage of drums by an Accessing
Party will occur on property owned or controlled by that Accessing Party.

2.6.5  Atsuchtime as the Parties determine in writing that monitoring wells
and gas probes installed under prior access agreements or this Access Agreement are no longer
needed for investigation of the Properties, whether under Ecology Agreed Orders or otherwise, the
Party responsible for installation shall arrange for decommissioning of such wells and probes in
accordance with applicable regulations, including WAC Chapter173- 160, at its sole cost. Prior to
decommissioning, the Party responsible for installation will make its wells and probes available to
others for sampling, including such sampling as may be required under Ecology Agreed Orders. If a
Party conducts sampling of another Party’s wells or gas probes, the sampling Party shall provide the
owner copies of the sampling data in hard copy and electronic copy suitable for entry into Ecology’s
Electronic Information Management system. Parties with wells and gas probes on their own property
accept responsibility for any damage or harm they cause to gas probes or monitoring wells during
their sampling events.

3. Indemnification.

3.1 Indemnity. The Accessing Party shall indemnify, defend, and hold harmless
property owner(s), lessee or easement beneficiary, as applicable, and all of their respective affiliates,
members, officers, employees, directors, distributors, suppliers, customers, and agents (collectively
referred to in this Section 3 as “Indemnitees”) from and against any and all liability, loss, damage,
or expense, including legal fees and costs of defense, arising from any claim, action, or cause of action
asserted against Indemnitees arising from the Accessing Party’s actions and performance of the work
performed under the right of access granted in this Access Agreement and as a result of: (i) any
breach of this Agreement by the Accessing Party; (i1) negligence or willful misconduct on the part of
the Accessing Party, its employees, representatives, agents, invitees, and their respective agents,
subcontractors, and employees; and/or (ii1) the Accessing Party’s failure to comply with federal,
state, local, or other applicable law in the access granted and work performed under this Access
Agreement. The Accessing Party shall not be responsible to Indemnitees for any such liability, loss,
damage, or expense, including legal fees and costs of defense or for any claim, action, or cause of
action to the extent they result from or are caused by the acts or omissions of Indemnitees, their
employees, subcontractors, consultants, or agents.

3.2 Notice of Claim. This duty to indemnify shall not arise, however, unless
Indemnitees notify the Accessing Party within a reasonable period after they receive actual notice
of such claim. The Accessing Party may, at its option, settle claims brought against Indemnitees that
it is obligated to indemnify and defend if OfficeMax, Yakima Resources, Owners, or the City, as
appropriate, authorize such settlement in writing. Indemnitees’ authorization shall not be
unreasonably withheld.

33 Survival. The obligations of the Accessing Party pursuant to this Section shall
survive the termination of this Agreement.



3.4  Limitation of Liability. Except for the Accessing Party’s indemnification
obligations, in no event will the Accessing Party be liable for any indirect, special, incidental, or
consequential damages, whether based on contract, tort, or any other legal theory, including, without
limitation, loss of data or its use, loss of profits, loss of business, or other economic damages, even
if advised of the possibility of such loss or damage.

4, Insurance.

4.1 Liability Insurance. During the performance of any work authorized under
this Access Agreement, the Accessing Party or its contractor or consultant, at its cost and expense,
shall purchase and maintain the insurance set forth in this Section 4.

4.2  Workers’ Compensation Liability. Workers’ Compensation insurance shall
be provided as required by Washington State law.

4.3 General Liability. The Accessing Party, or its contractor or consultant
performing work under this Agreement, shall maintain a Commercial General Liability (Occurrence)
policy, which policy shall include coverage for infringement of copyrights and trademarks, and
advertising injury, premises and operations, products and completed operations, contractual liability,
broad form property damage, including completed operations, and personal injury liability. The
policy shall have a combined single limit for bodily injury and property damage of $2,000,000 each
occurrence and $5,000,000 general aggregate.

4.4  Automobile Liability. The Accessing Party, or its contractor or consultant
performing work under this Agreement, shall maintain an Automobile Liability policy with a
combined single limit for bodily injury and property damage of not less than $2,000,000 for each
accident. The policy shall cover all owned, hired, and non-owned automobiles used in the
performance of the work under this Agreement and shall include coverage for Automobile
Contractual Liability.

4.5  Professional Liability Errors & Omissions. For any work performed under
this Agreement, the Accessing Party, or its primary contractor or consultant responsible for
performing or arranging for performance of the work under this Agreement, shall maintain a
Professional Liability Errors & Omissions policy in an amount no less than $2,000,000 for each
occurrence.

4.6  Insurance Certificate. The Accessing Party shall not be permitted to enter onto
the Properties without first delivering to the parties to this Agreement or their designated
representatives, certificates from the Accessing Party’s insurers, or the Accessing Party’s contractor
or consultant’s insurers, evidencing the above-referenced coverage. Each certificate:

4.6.1 Except for Workers’ Compensation and Professional Liability Errors
& Omissions coverage, shall name “OfficeMax Incorporated, its subsidiaries, affiliates, directors,
officers, and employees” and “Yakima Resources, its members, subsidiaries, affiliates, directors,



officers, and employees,” or “LeeLynn, Inc. and Wiley Mt. Inc., its subsidiaries, affiliates, directors,
officers,” or “City of Yakima,” as appropriate, as its additional insureds; and

4.6.2 Shall provide on its face that the policies it represents will not be
terminated, amended, or allowed to expire without 30 days’ prior notice to OfficeMax, Yakima
Resources, Owners, or the City, as appropriate.

4.7 No Waiver. Failure of OfficeMax, Yakima Resources, Owners, or the City to
demand insurance certificates or other evidence of full compliance with these insurance
requirements or failure of OfficeMax, Yakima Resources, Owners, or the City to identify a deficiency
from evidence that is provided shall not be construed as a waiver of the Accessing Party’s obligation
to maintain such insurance.

4.8  Deductibles. The Accessing Party may purchase the above-required insurance
policies with such reasonable deductibles as it may elect, provided that losses not covered by reason
of such deductible shall be for the Accessing Party’s account.

4.9 Interests. The policies shall provide on their face a severability of interests
clause, generally providing, “the insurance afforded applies separately to each insured against whom
claim is made or suit is brought, except with regard to the limits of the company’s liability.”

5. Assignment. No Party shall assign this Agreement without the prior written consent of
the other Parties, which consent shall not be unreasonably withheld or delayed. Any attempt to assign
this Agreement without prior consent shall be void.

6. Notice. Any notice, consent, request, demand, or other document required to be given
to the Parties shall be in writing and be delivered or mailed to the receiving Parties at the following
addresses:

For OfficeMax: OfficeMax Incorporated
Attention: Jessica M. Callow
Assistant General Counsel, Litigation
Office Depot, Inc.
6600 North Military Trail
Boca Raton, FL 33496

Copy to: Noelle Wooten
Nelson Mullins Riley & Scarborough LLP
One Wells Fargo Center
23rd Floor
301 South College Street
Charlotte, NC 28202

noelle.wooten@nelsonmullins.com




For Yakima Resources: Greg Demers
Yakima Resources, LLC
P.O. Box 876
Veneta, OR 97487

Copy to: Matthew D. Wells
Tupper Mack Wells PLLC
2025 1st Avenue, Suite 1100
Seattle, WA 98121
wells@tmw-law.com

For Owners: LeeLynn, Inc. & Wiley Mt., Inc.
c/o Larry Gildea
PO Box 518
Creswell, OR 97426

Copy to: Matthew D. Wells
Tupper Mack Wells PLLC
2025 1st Avenue, Suite 1100
Seattle, WA 98121
wells@tmw-law.com

For the City: Jeff R. Cutter, City Attorney
City of Yakima
200 S. 3rd St.
Yakima, WA 98901-2830

Copy to: Kurt Peterson
PKG Law, P.S.
2701 First Ave., Suite 410
Seattle, WA 98121
kurt.peterson@pkglaw.com
andy.king@pkglaw.com

7. Modifications. This Access Agreement contains the entire understanding of the
Parties with respect to the specific matters set forth herein. Any change, amendment, or alteration
to this Access Agreement must be in writing and signed by all Parties to be effective. Each Party
warrants that it is not relying on any other representations, whether written or oral, in entering into
this Access Agreement.

8. No Admissions. Nothing contained in this Access Agreement shall be construed as
an admission of any fact or liability of any Party to this Access Agreement. Pursuant to federal and
state rules of evidence, this Access Agreement shall not be admissible in any court or administrative
proceeding as evidence of responsibility or liability of any Party with regard to any hazardous
substances at the Properties. This Access Agreement is admissible, however, in any action taken to
enforce the terms and conditions of this Access Agreement. No actions taken pursuant to this Access




Agreement shall be construed as an admission of liability or equitable responsibility for the presence
of any hazardous substances at or near the Properties.

9. Third Parties. This Access Agreement is not intended for the benefit of any third
party and is not enforceable by any third party, including, but not limited to, federal, state, and local
regulatory agencies.

10. Compliance with Law. The Accessing Party, its agents, employees, representatives,
invitees, contractors, consultants, and subcontractors, shall, in the performance of activities
authorized under this Access Agreement, comply with all applicable laws, ordinances, rules, and
regulations of governmental and quasi-governmental agencies having jurisdiction over the
Properties.

11. Sampling Data in Conformance with Applicable Ecology Standards. Any
environmental or geotechnical sampling or testing for Agreed Order Work will meet Ecology
standards for data quality and will comply with the Sampling Analysis Plan (“SAP”), the Quality
Assurance Project Plan (“QAPP”), and the Site Health and Safety Plan (“HASP”) approved by
Ecology for priorLandfill or Mill Site investigation efforts. For any sampling conducted under this
Access Agreement, the accessing Party shall, within 30 days of completion of data validation,
provide to the parties to this Agreement copies of all sampling data in hard copy and electronic copy
suitable for entry into Ecology’s Electronic Information Management system.

12. Survey Data and Field Observations. The Accessing Party shall provide to the parties
to this Agreement survey information generated through the Accessing Party’s work under this
Agreement, such as GPS coordinates for road control points and alignments, test pits, and gas
probes. The Accessing Party shall also provide copies of test pit and boring logs, field notes and
photographs generated through the Accessing Party’s Agreed Order Work under this Agreement.

13. Governing Law and Venue. This Access Agreement shall be interpreted and
enforced pursuant to the laws of the state of Washington. Venue for any lawsuit arising out of this
Access Agreement shall be in Yakima County, Washington.

14. Duration. This Access Agreement shall remain in effect until thirty (30) days
following written notice of termination of this Access Agreement by OfficeMax, Yakima Resources,
Owners, or the City, provided, however, that in the event of early termination, the Parties will coordinate
to provide continued access as necessary for completion of Agreed Order Work.

15. Prevailing Party. In any action brought to enforce the terms of this Access
Agreement, the prevailing Party shall be entitled to recover its reasonable attorneys’ fees and
consultants’ costs incurred therein.

16. Dispute Resolution. Any dispute that may arise under this Access Agreement shall
be resolved according to this Paragraph 16. If any Party alleges a breach or violation of any provision
of this Access Agreement, it shall provide written notice of the alleged violation to the other Party.
The Parties and/or their attorneys shall meet in person as soon as reasonably possible to attempt to
resolve the dispute. If the Parties cannot resolve the dispute within 30 days of such meeting, the




Parties shall agree on a mediator to mediate the dispute. The mediation shall be non-binding on the
Parties. In the event the mediation is unsuccessful and the Parties are not able to resolve the dispute,
each Party reserves all rights and defenses available to it under applicable laws.

17. Counterparts. This Access Agreement may be executed in counterparts, each of
which shall be deemed to be an original and of equal force and effect.

18. Headings. The headings used in this Access Agreement have been inserted for
convenience only and shall not affect the construction of this Access Agreement.

19. Authorized to Execute. Each person executing this Access Agreement represents and
warrants that he or she is fully authorized to execute this Access Agreement on behalf of the Party
he or she represents.

20. Relationship of Parties. Nothing in this Access Agreement shall be deemed to create
a partnership or joint venture and/or principal and agent relationship between or among the Parties.
No Party or authorized representative shall have authority to act as a general agent forthe other Party
or to bid for or undertake any contracts enforceable against the other Party.

21. Representation. Each Party acknowledges and represents that it has relied on the
legal advice of its attorney, who is the attorney of its own choice, that the terms of this Access
Agreement have been completely read and explained to it by its attorney, and that the terms are fully
understood and voluntarily accepted.

22. Construction. This Access Agreement or any portion thereof shall not be construed
against one Party or the other as drafter but shall be construed as if drafted by all Parties.

23. Unenforceable Provisions. If any provision of this Access Agreement is held to be
unenforceable for any reason, it shall be adjusted, rather than voided, if possible, to achieve the
intent of the Parties. If any portion of this Access Agreement becomes unenforceable, null, or void,
the balance of the Access Agreement shall remain in full force and effect.

24. Effective Date. This Access Agreement shall become effective as of Closing of the
ROW transaction. It shall survive closing, and remain in effect until terminated by parties in
writing.

IN WITNESS WHEREOF, the Parties have executed this Access Agreement on the dates
set forth below.

OFFICEMAX INCORPORATED YAKIMA RESOURCES, LLC
By: By:

Printed: Printed:

Title: Title:

Date: Date:
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LEELYNN, INC.

By:

Printed:

Title:

Date:

CITY OF YAKIMA

By:

Printed:

Title:

Date:

WILEY MT., INC.

By:

Printed:

Title:

Date:
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EXHIBIT J

YAKIMA CITY COUNCIL RESOLUTION
APPROVING EXECUTION OF AGREEMENT



RESOLUTION NO. R-2020-

A RESOLUTION authorizing the execution of a Purchase and Sale Agreement between the
City of Yakima and LeeLynn, Inc.; Wiley Mt., Inc.; Dunollie Enterprises,
LLC; Yakima Resources, LLC; Frontier Resources, LLC; and OfficeMax
Incorporated (together “Parties”) for Rights-of-Way, Temporary
Construction Easements, and Utility Easements.

WHEREAS, Yakima County and the City of Yakima have developed the East-West
Corridor Project to provide an alternative Yakima River crossing connecting the growing
neighborhood of Terrace Heights to the City, to relieve congestion along Yakima Avenue and at
other intersections in the City, and to aid in development of improvements at the Cascade Mill
Redevelopment Project with Local Infrastructure Financing Tool funds; and

WHEREAS, the East-West Corridor will connect with Bravo Company Boulevard, which
will connect improvements at the Fair Avenue Roundabout to the south and H Street to the north,
will link to and access Interstate 82, and will continue eastward under Interstate 82 and across
the Yakima River and join the project’s eastern boundary at Butterfield Road; and

WHEREAS, the City seeks to acquire fee title to certain property over and through portions
of the former Boise Cascade Mill Site for use as transportation rights-of-way, together with
corresponding utility easements and temporary construction easements as part of the East-West
Corridor and Bravo Company Boulevard Projects, as fully described in the Purchase and Sale
Agreement attached hereto and incorporated herein by this reference; and

WHEREAS, over the past year the City and the Parties have negotiated the attached
Purchase and Sale Agreement to provide fair market value for the properties sought, and to
address the City’s and Parties’ responsibilities associated with remediating environmental issues
resulting from the Landfill Site and the Yakima Mill Site, upon which the road projects will be
constructed; and

WHEREAS, the City Council has determined that it is in the best interest of the City of
Yakima, its development and future growth, and for the preservation of the City’s residents’ health
and safety to enter into the attached Purchase and Sale Agreement; Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF YAKIMA:

The City Manager of the City of Yakima is hereby authorized and directed to execute the
attached and incorporated Purchase and Sale Agreement, along with all related offer letters,
exhibits, and attachments necessary to complete the property transactions associated therewith,
that provide necessary property interests to construct Bravo Company Boulevard over and
through the former Cascade Mill Site Redevelopment Project and connecting to the East-West
Corridor.

ADOPTED BY THE CITY COUNCIL this day of , 2020.

Patricia Byers, Mayor
ATTEST:

Sonya Claar Tee, City Clerk
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