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STAFF REPORT NO. 081-13 
 
TO:  Mayor and City Council    DATE:   9/9/2013  
FROM: Eric Holmes, City Manager     
 
 
Subject: Disposition of real property - Main Place Garage 
 
Objective: To approve an ordinance for the disposition of certain real property and enter into a 
purchase and sale agreement with Main Place of Vancouver for the purchase of real property 
located at 1111 Main Street, often referred to as Main Place Garage. 
 
Present Situation: In 1991, the City of Vancouver constructed Main Place Garage to attract 
commercial economic development to downtown, specifically the construction of the Main Place 
office tower and to support occupancy of other nearby buildings. The abutting multi-story office 
complex was constructed simultaneously by a private developer. The parking spaces in the 
garage are licensed to adjacent office buildings for commuter parking. Main Place Partners has 
37 parking spaces on the first floor of the garage permanently available to them at no charge 
(1990 Purchase and Sale Agreement). Additionally, Main Place Partners license 131 parking 
spaces in the garage from the City of Vancouver. The current Parking License Agreement with 
Main Place Partners is valid until 2031 and Main Place Partners or assigns may extend or renew 
the license for an additional three successive 20 year periods. 
 
In 2001, the City reassessed its parking policies and determined that strategically transitioning its 
parking assets towards visitor parking was the most beneficial role for the City to play in 
managing its parking supply and decisions related to the future development of parking. This 
was affirmed in 2007 when City Council adopted the Vancouver City Center Vision Plan and 
again in 2008 with the adoption of Parking Services Business Plan. Both plans prioritized City 
parking functions to the short-term patron/visitor to downtown. According to the 2001 Parking 
Plan, the highest priority user of the public supply is the patron; “those who come repeatedly 
to shop, dine, recreate and be entertained.” As such, the Garage does not contribute to City 
Council’s policy goal. 
 
Based on an off-street parking occupancy survey in 2011, the Main Place Garage almost 
exclusively serves monthly employees that support the tenants in the abutting building and a 
small number at adjacent businesses. Main Place Garage loses money each year and is almost 
exclusively operated as a commuter facility.  Despite the fact that there has been no net income 
generated on this facility since the initial investment, it has fulfilled an economic development 
goals established in 1991. 
 
In October of 2012, Main Place Partners, the abutting owner, initiated discussions with the City 
to sell Main Place Garage. Main Place Partners provided an appraisal of the garage’s value using 
net operating income approach. The City of Vancouver also procured an appraisal using the 
same value approach. The final appraisal was reviewed by Rick Williams & Associates and the 
City Budget Office for accuracy. Both parties agree the appraisals are valid based on net 
operating income approach. After approval to declare the property as surplus on December 3, 
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2012, the City listed the property for sale for a period of 90 days but no new offers were received 
within that timeline.  At the end of the 90 day period, Main Place Partners submitted an offer 
consistent with the appraised value to purchase the garage. 
 
The parcel submitted for Council review for disposition is attached in a detailed report and a map 
is attached.  This parcel is identified as “Main Place Garage”. 
 
Declaration for disposition is the final public process step in VMC 3.30 - Disposition of City-
Owned Surplus Real Property, allowing the City to sell the garage to an abutting property owner.   
 
Advantage(s):  
1. Main Place Garage is a model private / public economic development project and has fulfilled 
its original intent, a commuter parking facility supporting local businesses. 
2. If the parcel is sold: 

 The parcel will return to the county’s tax database. 
 Revenue from the disposition will retire approximately $716,000 of debt service currently 

owed to the General Fund. 
 If the property is sold for the offered price, the City of Vancouver would realize about 

$544,000 to the Parking Fund after debt retirement.  
 Net cost savings to the City of Vancouver for operations, maintenance, and capital repairs 

of the parking structure. 
 Allows parking services resources to be directed toward the operations and service of the 

patron/visitor to downtown, Parking Services priority customer. 
3. Selling the property now waives the first right of refusal in the 1990 Purchase and Sale 
agreement.  
 
Disadvantage(s): Main Place Garage will be debt free in 2018 and net income is estimated to 
begin to be positive starting in the amount of $80,000 in that year.   
 
Budget Impact: If approved by Council, closing of the sale will result in net proceeds of 
$1,260,000 to the Parking fund. The proceeds would allow retirement of all remaining 
outstanding debt on the garage owed to the General fund. In addition, divesting the garage from 
the City's parking asset base is projected to reduce annual subsidy of the Parking Fund by the 
General Fund. No budget action is required. 
 
Prior Council Review:   
 June 18, 2012  - Parking Program Assessment - Off-Street Parking Facilities 
 December 3, 2012 - Adopted resolution to surplus Main Place Garage 
  
Action Requested:   
1. On September 9, 2013, approve ordinance on first reading, setting date of second reading and 
public hearing for Monday, September 16, 2013. 
2. On September 16, 2013, following a public hearing, approve an ordinance approving 
disposition of certain real property located at 1111 Main Street (Assessor parcel number 039331-
000) and authorize the City Manager or his designee to execute a purchase and sale agreement 
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between the City of Vancouver and Main Place of Vancouver Limited Partnership in the amount 
of $1,260,000. 
 
Attachments: 

 Disposition Property Report (Parcel 039331-000) and Map 
 Ordinance and Exhibit “A” (Legal Description) 
 Purchase and Sale Agreement 



FINAL DISPOSITION PROPERTY REPORT 
September 9, 2013 

Main Place Parking Garage Disposition Property Report 
September 9, 2013 

 
The City of Vancouver is requesting that the parcel below (Subject Parcel), which was declared as surplus 
property December 3, 2012, be approved for disposition by the City as per Ordinance M-3923 and that 
the attached Purchase and Sale Agreement associated with the disposition be approved. 
 
 This parcel (039331-000) is a 22,753 square foot improved parcel located at 1111 Main Street.  

The improvements on this parcel consist of a three-level parking structure containing 207 parking 
stalls.  It was built in 1991 and is 93,350 gross square feet in size. A map designating exact 
location of the parcel is attached as Exhibit “A”; 

 
 The City of Vancouver built the structure in 1991 as an economic development trigger for 

downtown development in conjunction with the construction of the abutting office structure. 
Current assessed value for this parcel is $3,151,070. 

 
 To our knowledge, there are no deed restrictions on the Subject Parcel.  
 
 Funds to build this structure were received through taxable bonds.  This debt service on these 

bonds has since been retired. 
 
 Proceeds from this sale will be utilized to retire approximately $716,000 of debt service currently 

owed to the General Fund with the remaining amount credited to the parking services fund.  
 
 The Subject Parcel was established as an economic development project and is primarily used by 

employees of the abutting office building. It has seen minimal public use by the City of 
Vancouver since 1991. It has been determined that future public use for this parcel is not 
feasible. 

 
 Staff recommends that this Subject Parcel should be disposed of as surplus real property. 

 
 Through negotiations with purchaser, staff is recommending that conveyance of the Subject 

Parcel should be by Statutory Warranty Deed. 
 

 Staff and the property services review committee recommends that this Subject Parcel should be 
disposed of as per the attached purchase and sale agreement for an amount of $1,260,000 to 
Main Place of Vancouver Limited Partnership, the abutting property owner.  

 
 An appraisal of the Subject Parcel was procured in January 2013.  The subject property is 

considered to be of most value to the abutting property owner as the abutting building is the 
primary demand generator.  All but 10 of the 207 parking stalls are leased to third party entities 
by the City of Vancouver.  The appraised value of the property is $1,260,000.  
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ORDINANCE - 1        

09/09/13 
09/16/13 
 
 
 
 
 
 
 
 

 
 

ORDINANCE NO. M- [Ordinance Number] 
 

 AN ORDINANCE of the City of Vancouver authorizing the disposition of certain real 

property otherwise known as the Main Place Parking Garage located on East 11th Street between 

Main Street and Broadway in accordance with the terms and conditions contained in a Purchase 

and Sale Agreement and in accordance with Ch. 3.30 VMC;  providing for an effective date. 

 WHEREAS, the City of Vancouver acquired the real property as described in attached 

Exhibit A in 1991 and has continuously operated it as a public parking garage otherwise known 

as the Main Place Parking Garage; and 

WHEREAS, Ch. 3.30 VMC authorizes the City Council to sell and dispose of  any real 

estate that is no longer necessary to serve a governmental or public purpose; and 

 WHEREAS, Main Place Parking Garage has been declared surplus to the needs of the 

City as per Resolution No. M-3783; and 

WHEREAS, a Purchase and Sale Agreement attached hereto as Exhibit B has been 

negotiated between the City and Main Place Partners LLC in accordance with the provisions of 

VMC 3.30.070; and 



 
ORDINANCE - 2        

 WHEREAS, it has been determined to be in the best financial interests of the City of 

Vancouver to sell the Main Place Garage for the reasons set forth in Staff Report No. ______-13 

and the Disposition Property Report; 

NOW, THEREFORE, 

 BE IT ORDAINED BY THE CITY OF VANCOUVER: 

Section 1. The purpose of this ordinance is to authorize the sale of that certain real 

property as described in Exhibit A and to affirm and ratify the attached Purchase and Sale 

Agreement, attached hereto as Exhibit B. 

 Section 2. Authorization. The City Manager is hereby authorized to execute any and all 

documents, including closing documents, to effectuate this transfer. 

Section 3. Effective date. This ordinance shall be effective five (5) days from and after 

the date of its final passage and publication as provided by law. 

  

Read first time:  

Ayes: Councilmembers 

Nays: Councilmembers 

Absent: Councilmembers 

Read second time:  

PASSED by the following vote: 

Ayes: Councilmembers 

Nays: Councilmembers 

Absent: Councilmembers 



 
ORDINANCE - 3        

 SIGNED this ________ day of _________________________, 2013. 

 
 
       _________________________________ 
       Timothy D. Leavitt, Mayor  
 
 
Attest:        
 
 
_________________________________   
R. Lloyd Tyler, City Clerk     
By: Carrie Lewellen, Deputy City Clerk 
 
 
Approved as to form: 
 
 
 
_________________________________ 
Ted H. Gathe, City Attorney 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  



 
ORDINANCE - 4        

SUMMARY 
 

ORDINANCE NO. __________ 
 

 AN ORDINANCE of the City of Vancouver authorizing the disposition of certain real 

property otherwise known as the Main Place Parking Garage located on East 11th Street between 

Main Street and Broadway in accordance with the terms and conditions contained in a Purchase 

and Sale Agreement and in accordance with Ch. 3.30 VMC;  providing for an effective date. 

 

The full text of this ordinance will be mailed upon request. Contact Raelyn McJilton, Records 

Officer at 487-8711, or via www.cityofvancouver.us (Go to City Government and Public 

Records).  

 

 



EXHIBIT “A” 

LEGAL DESCRIPTION 
 

Beginning at the Southwest corner of Block 45, Plat C-70, (According to City ordinance 
#118 and #122), in the Southeast quarter, Section 27, Township 2 North, Range 1 East.  
Willamette Meridian, Clark County, Washington, described as follows: 
 
Thence North 00° 00’ 53” West, along the West line of said Block 45, a distance of 76.08 
feet to the True Point of Beginning; 
 
Thence North 00° 00’ 53” West, a distance of 124.15 feet to the Northwest corner of said 
Block 45; 
 
Thence South 89° 59’ 24” East, a distance of 200.67 feet to the Northeast corner of said 
Block 45; 
 
Thence South 00° 00’ 29” West, along the East line of said Block 45, a distance of 
112.26 feet; 
 
Thence North 89° 57’ 26” West, a distance of 181.63 feet; 
 
Thence South 00° 00’ 53” East, a distance of 12.00 feet; 
 
Thence North 89° 57’ 26” West, a distance of 19.00 feet to the True Point of Beginning 
 
Consisting of approximately 22,753 square feet 
 
Assessor Parcel #039331-000 



PROPERTY PURCHASE  AGREEMENT 
 
 
 

THIS PROPERTY PURCHASE AGREEMENT  ("AGREEMENT")  is made and entered 
into this            day of                        , 201_ (the "Execution Date") by and between The City of 
Vancouver  ("Seller")  and  Main  Place  of  Vancouver   Limited  Partnership,  a  Washington 
limited partnership ("Buyer"). 

 
1.         Property  To  Be Purchased.    Seller  shall  sell  to Buyer  and  Buyer  agrees  to 

purchase from Seller, upon the terms and conditions set forth in this Agreement, that certain real 
property on which a parking garage  is located in  Vancouver,  Clark County, Washington,  the 
legal description  of which is attached  hereto as Exhibit "A" and by this reference incorporated 
herein (the "Property"). 

 
2.  Earnest Money and Purchase Price: 

 
(a)        Upon execution hereof, as Earnest  Money Buyer shall deliver to the Title 

Company described in paragraph 3(a) below Buyer's Promissory Note made payable to Seller in 
the amount of Fifty Thousand  and  00/100  Dollars ($50,000.00),  a copy  of  which is attached 
hereto as Exhibit "B" and by this reference incorporated herein. 

 
(b)        The  "Purchase   Price" for  the  Property,  which  Buyer  agrees  to  pay  to 

Seller, shall be the sum  of One Million Two Hundred  Sixty Thousand and 001100 Dollars 
($1,260,000.00) which is the fair market value of the Property as shown on the Appraisal of the 
Property  dated  January  11,  2013  prepared  by  Colliers  International  Valuation  &  Advisory 
Services (a copy of which has been reviewed by Seller and Buyer). 

 
(c)  The Purchase Price shall be payable in cash upon Closing. 

 
3.         Conditions  Precedent.  Seller agrees to deliver the following, at its sole cost and 

expense, to Buyer within three (3) working days from the Execution Date the items described in 
subparagraphs  (a) through and including (g) below.  The written approval of the items described 
in subparagraphs  (a) through  and including (h)  below ("Conditions  Precedent")  by 5:00  p.m. 
PDT on that date that is 45 days after the Execution Date (the "Due Diligence Date"), upon such 
conditions  as Buyer  may reasonably  impose, is a condition  precedent to Buyer's  obligation  to 
consummate  the  transaction  contemplated  by this  Agreement.    If Buyer does  not approve  or 
waive each and every of said Conditions Precedent by the Due Diligence Date, this Agreement 
shall terminate and the Earnest Money Note shall be returned to Buyer. 

 
(a)       A current title commitment  (the "Tit le Commitment")  issued by Chicago 

Title (the "Title Company''), with copies of all exceptions or condi tions referred to therein.  The 
Title Commitment shall set forth the state of title to the Property. together with all exceptions or 
cond itions  to  title  including,  without  limitation,  all  easements,  restrictions,  rights  of  way, 
covenants, reservations. consents and all other encumbrances  affecting the Property, which could 
appear in the standard form Owner's Title Insurance Policy to be issued at Closing.  Buyer shall 
have a period of five (5) business days from the receipt of the Title Commitment from the Title 
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Company  (including  copies  of  documents  referred  to  therein   as  conditions,  exceptions   or 

 

reservations)  to review such items and to give notice to Seller of such objections as Buyer may 
have to any defect or encumbrance  set forth in the Title Commitment.   If Buyer shall object to 
any defect or encumbrance, Seller shall use reasonable efforts to remove the same by Closing, or, 
if such defect or encumbrance cannot be removed by reasonable efforts by Closing, Buyer, at its 
option, may terminate this Agreement, in which event the Earnest Money Note shall be returned 
to Buyer and neither party shall thereafter have any liability to the other or Buyer may waive the 
defect or encumbrance. 

 
(b)       If in Seller's  possession, a Level I Environmental  Report on the Property 

prepared by an environmental engineer licensed in the State of Washington, disclosing the extent 
of any hazardous materials or environmental hazards contained on the Property. 

 
(c)       If in Seller's possession, a Seismic Report on the Property prepared by an 

engineer licensed in the State of Washington disclosing the extent to which the Property satisfies 
existing seismic codes. 

 
(d)       A  schedule  and  copies   of  all  of  the  service   contracts,  management 

agreements  and  all  other  agreements  affecting  the  Property  or  the  operation  or  maintenance 
thereof which agreements are subject to Buyer's  approval. 

 
(e)  A complete  and accurate  rent roll for  the Property  as of  the Execution 

Date of this Agreement. 
 

(f)        True copies of each tenant lease, together with each and every attachment 
and supplement thereto. 

 
(g)  Copies of any maintenance  or service requests, repair orders costing over 

$500.00 and other tenant complaints received by Seller during the six (6) months immediately 
preceding the Execution Date hereof. 

 
(h)       Buyer's  obligation  to  perform  hereunder  is conditioned   upon  Buyer's 

obtaining  a commitment  for a loan on terms and conditions  and from a lender satisfactory  to 
Buyer, in Buyer's sole discretion ("Loan Commitment") on or before the Due Diligence Date. 

 
4.        Contingencies.    This  Agreement  has  come  about  due  to  Buyer, the  abutting 

property owner, requesting  the City's  consideration  of a sale of the Property to it.   Buyer and 
Seller acknowledge  the Purchase and Sale Agreement dated September  11 , 1990, regarding  the 
Property, contains Article VIII "Right of First Refusal''.   This Right of First Refusal, Paragraph 
8.1, provides Buyer with the opportunity to purchase the Property for two-thirds of the appraised 
value of the Property IF the Ci t y had received a bona fide offer to purchase the Property from a 
third party and City intended to accept such an offer.  There is no third party offer pending and, 
therefore, the parties agree Paragraph 8.1 is not applicable here. 
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This Agreement is contingent upon the following: 
 

(a)        City of Vancouver City Council determination of the surplus status of the 
Property, after completion of the surplus property review procedures as set forth in Chapter 3.30 
of the Vancouver Municipal Code.  The parties acknowledge and agree that this requirement has 
been fulfilled. 

 
(b)       City of Vancouver  City Council having previously  approved  the surplus 

status of the Property, the parties' execution ofthis Agreement with satisfactory assurances from 
Buyer of Buyer's ability to obtain financing and Seller's scheduling the approval of disposition 
of  the  Property  pursuant  to  the  requirements  set  forth  in  Chapter  3.30  of  the  Vancouver 
Municipal Code; and 

 
(c)        City of Vancouver  City Council  approval of the sale  of the Property  to 

Buyer pursuant to the requirements set forth in Chapter 3.30 of the Vancouver  Municipal  Code 
and on the terms proposed in this Property Purchase Agreement on or before the Due Diligence 
Date; and 

 
(d)  Buyer's  agreement  to complete the sales transaction contemplated  by this 

Agreement within the timelines set forth herein. 
 

5.  Seller's Representations.   Seller represents and warrants to Buyer: 
 

(a)        That  to  the  best  of  Seller's   knowledge  there  are  no  environmentally 
hazardous materials or wastes contained on the Property and there are no potentially hazardous 
environmental  conditions  on the Property and that the Property has not been identified  by any 
governmental   agency   as  a  site  upon  which,  or  potentially   upon  which,  environmentally 
hazardous materials have been (or may have been) located or deposited. 

 
(b)       That to the best of Seller's knowledge there are no material  latent defects 

on the Property and that the Property is structurally sound.  However, both Buyer and Seller are 
aware of water in the elevator mechanical room as set forth in subsection (f), below.   Buyer 
acknowledges and agrees this Property is being sold "AS-IS". 

 
(c)        That there are no leases affecting all or any part of the Property, other than 

those delivered  to Buyer, and there are no written or oral promises, understandings,  agreements 
or other commitments  between Seller and any tenant or any other person affecting the Property, 
except  those delivered to Buyer.   No tenant has prepaid rent for more than the current  month, 
except as disclosed  in writing to Buyer, has received or is entitled to receive a rent concession  in 
consideration  of his tenancy or is entitled to any work (not yet performed) or consideration  (not 
yet  given)  in connection  with his tenancy. except as di sclosed  to Buyer  in writing.   Prior  to 
Closing, Seller shall  not collect any  rent for more than the then current  month, give any  rent 
concessions or agree to do any work for, or give any consideration, other than possession, to any 
tenant. except with Buyer's prior written consent. 
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(d) That the contracts and agreements described in the schedule referred to in 

 

paragraph  3(d)  above  are in full force and effect  in accordance  with the respective  provisions 
thereof,  and there has been no default or notice of default on the part of Seller nor notice of or 
any claim of default on the part of any other party thereto and that all sums due and payable by 
Seller  under said contracts and agreements to the date hereof have been fully paid and shall  be 
fully paid at Closing.   Seller shall assign and transfer to Buyer at Closing all of Seller's  interest 
under  all of said  contracts  and agreements  designated  by Buyer  to be assumed.    At Closing, 
Seller shall deliver to Buyer the original of all agreements which are to be assumed by Buyer and 
release or cancel all other agreements not assumed. 

 
(e)        That from the Execution  Date of this Agreement  to Closing, Seller  will 

operate the Property diligently and only in the ordinary course of business. 
 

(f)        That Seller, prior to Closing, will keep  and maintain  the Property  in as 
good of condition  as exists  on the date hereof, reasonable  wear and tear excepted.   However, 
both  Buyer  and  Seller  acknowledge  there  is  a water  issue  in  the elevator  mechanical  room. 
Buyer acknowledges  and agrees this Property is being sold "AS-IS", and no credit will be given 
for this condition. 

 
(g)       That  Seller  will not take any action,  or omit to take any action,  which 

action  or  om1sswn  will  have  the  effect  of  violating  any  of  the  representations,  warranties, 
covenants and agreements contained herein. 

 
(h)       All  of  the  representations  and  agreements  of  Seller  contained  in  this 

Agreement (i) shall be true and correct as of the date ofthis Agreement and as of Closing and (ii) 
Buyer's rights  to enforce  such  representations  and covenants  shall  survive  Closing  and such 
rights to enforce shall not be merged into any documents delivered by Seller at Closing. 

 
6.  Items to be Delivered by Seller at Closing.  At Closing, Seller agrees to deliver 

the following items to Buyer or to the Title Company: 
 

(a)        A duly executed Statutory Bargain and Sale Deed conveying to Buyer fee 
title  to the Property, subject  to no encumbrances  or defects, except  as approved or waived by 
Buyer as set forth in paragraph 3. 

 
(b)       A Standard Coverage Owner's  Title Insurance Policy, issued by the Title 

Company, insuring that fee title to the Property is vested in Buyer, subject to no defects or 
encumbrances, except as set forth in paragraph 3.  Said Policy of Title Insurance shall be in the 
amount of the Purchase Price. 

 
(c)        An  Assignment  of   the  contracts   described   in  paragraph   3(d)  above 

designated  by Buyer to be assumed, which Assignment shall provide for an assumption  thereof 
by Buyer.  With respect to any contract which Buyer does not designate to be assumed by Buyer 
and which i s not otherwise  immediately cancellable  without penalty, Seller shall also deliver a 
fully-executed  agreement  with the contract vendor terminating such contract without penalty to 
Buyer. 
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(d)  An  Assignment  of  the leases  described  in  paragraph  3(c) above,  which 
Assignment shall provide for an assumption thereof by Buyer. 

 
(e)  A  letter  to  be sent  by  Seller  to  the  tenants  of  the  Property  following 

Closing stating that the Property has been sold to Buyer. 
 

7.          Items to be Delivered by Buyer at Closing.  At Closing, Buyer agrees to deliver 
to Seller or  to the Title  Company  the Purchase  Price, which sum  shall  be adjusted  to reflect 
credits, Closing costs and prorations of all items as set forth herein. 

 
8.  Time and Place of Closing: 

 
(a)        Closing  shall  take  place  no  later  than  10  days  after  the  later  of  (i) 

satisfaction  of all Conditions  Precedent or (ii) the satisfaction  of the requirements described in 
items (a) through (d) in Section 4. 

 
(b)        Closing shall occur at the offices of the Title Company or such other place 

as Buyer and Seller  may agree.   All documents  and instruments  required for Closing shall be 
delivered  to the Title Company at least one (1) business day prior to the Date of Closing.  Each 
party  agrees  to  execute  and  deliver  to  the  Title  Company  closing  escrow  instructions  to 
implement and coordinate the Closing as set forth in this Agreement.   The Title Company shall 
hold the Earnest Money in a closing escrow, subject to the terms of this Agreement. 

 
9.  Prorates and Closing Costs: 

 
(a)  The following items shall be prorated as of the Date of Closing: 

 
(i)   collected rent and rent not more than thirty (30) days delinquent; 

(ii)  advance deposits; 

(iii)  real property and personal property taxes; 
 

(iv)  utility, water and sewer charges where said utilities have not been 
paid or cancelled by Seller; 

 
(v)  payments under service contracts, if any; 

 
(vi)  fees for an y transferable licenses and permits, if any; and 

 
(vii)  operating expenses (to the extent necessar y). 
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At Closing, the net adjustment, in favor of Seller, shall be paid in cash or by certified check or, if 
in favor of Buyer, shall be paid by set-off  against  the purchase  price.   At Closing, Seller shall 
transfer to Buyer, in accordance with Washington law, the sum equal to the aggregate of tenants' 
refundable deposits. 

 
(b)       To the extent the amount of any prorated item is not known on Closing, an 

initial proration shall be based upon a reasonable estimate thereof and such initial proration shall 
be subsequently  adjusted  as soon as practical  after  the actual  amount  shall  become known  to 
either party. 

 
(c)        Seller shall pay the title insurance  premiums for the Title Insurance Policy 

required  hereunder   plus  one  half  (1/2)  of  Title   Company's  closing  escrow  fees  and  any 
Washington Excise Tax.   Buyer's closing costs shall  be one half (112) of the Title Company's 
closing escrow fee and the recording fee for the Deed.  Each party shall bear its own attorney's 
fees. 

 
10.  Casualty Loss; Condemnation: 

 
(a)        If prior to Closing  the Property  is damaged  as a result of fire or other 

casualty, Buyer shall have the option to: 
 

(i)        accept title to the Property  without any abatement of the purchase 
price  whatsoever, in  which  event,  at  Closing,  Seller  shall  credit  Buyer  with  any applicable 
insurance deductible  all of the insurance proceeds shall be assigned  by Seller to Buyer and any 
monies theretofore received by Seller in connection with such fire or other casualty shall be paid 
over to Buyer; or 

 
(ii)       cancel  this Agreement  if  the Property  i s materially  damaged,  in 

which event all sums paid by Buyer to Seller shall be returned to Buyer, and thereupon  neither 
party shall have any further liability to the other. 

 
(iii)      Seller shall  not settle any fire or casualty  loss claims or agree to 

any award or payment  in condemnation  or eminent  domain  (unless  any proceeds are used for 
repairs to the Property) without obtaining Buyer's prior written consent in each case. 

 
(b)  Intentionally deleted. 

 
11.  Time.  Time is of the essence of this Agreement. 

 
12.  Commissions and Disclosure.   Intentionally deleted. 

 
1 3.       Notices.    All notices, demands, consents, approvals  and  other communications 

which are  required  or desired  to be given  by either  party to the other  hereunder  shall  be  in 
writing and shall be hand delivered or sent  by United States registered or certified mail, postage 
prepaid, return receipt requested. addressed to the appropriate  party at its address set forth below. 
or such other address as such party shall  have last designated  by notice to the other.   Notices. 

 
 

Page 6 - PROPERTY PUR CHA SE AGREEMENT 
9843\000\Propeny Purchase Agreement - ,. II 
11 .30.1 2 dp\\  - ajc 1 30819 no $20K credot 



demands, consents, approvals and other communications  shall be deemed given when delivered 

 

or two days after mailing. 
 

To Seller:  The City ofVancouver 
Attention:  City Manager 
PO Box 1995 
Vancouver, WA  98668 

 
With a copy to:  City of Vancouver 

Tim Haldeman 
PO Box 1995 
Vancouver, WA 98668 

 
City Attorney's  Office 
Ted Gathe 
PO Box 1995 
Vancouver, WA 98668 

 
To Buyer:  Main Place ofVancouver Limited Partnership 

Attention:  Richard Gress 
205 E. 11th Street, Suite 100 
Vancouver, WA 98660 

 
With a copy to:  David P. Weiner, Esq. 

Greene & Markley, PC 
1515 SW Fifth Ave., Suite 600 
Portland, OR 97201 

 
Stephen W. Horenstein 
Horenstein Law Group, PLLC 
500 Broadway Street, Suite 120 
Vancouver, WA 98660 

 
14.       Access.  Upon notice to Seller, Buyer and its agents or representatives shall have 

the right to enter upon the Property at any reasonable time prior to the Date of Closing for any 
lawful purpose, including,  without limitation, verifications  of information, investigations, tests 
and studies, and, during such period, Seller shall furnish to Buyer all information concerning the 
Property that Buyer may reasonably request.   Buyer shall  indemnify and  hold Seller harmless 
from any and all claims arising out of Buyer's  access to the Property. 

 
1 5.  Remedies. 

 
(a)       In the event Buyer fails to consummate  this purchase, the Earnest Money 

shall be forfeited to Seller as liquidated damages and as Seller·s sole remedy.   Thereafter, this 
Agreement shall be cancelled without further liability to either party. 
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(b)      In the event Seller fails, refuses or neglects to perform Seller's responsibilities 
hereunder in a timely fashion, after all of the required City of Vancouver City Council approvals 
pursuant  to Paragraph  4 Contingencies  have occurred, it is understood  and agreed that  Buyer 
may specifically enforce this Agreement or, in the alternative, sue for damages. 

 
16.       Estoppel.    It  is  agreed  and  understood  that  there  is  no  requirement  for  First 

Independent  Bank (or its successor  or assigns)  (hereinafter "Bank")  to sign either an Estoppel 
Certificate  or Subordination  and Nondisturbance  Agreement  regarding  its lease of twenty-five 
(25)  parking spaces in the Property.   However, as a condition  of Closing, Seller shall  use all 
commercially   reasonable   efforts   to  provide  Buyer  and  Buyer's   lender   with  an  Estoppel 
Certificate  and Subordination  and Nondisturbance  Agreement from Bank in connection  with its 
lease of twenty-five  (25) parking spaces in the Property.   Exhibit C is a draft of such Estoppel 
Certificate.   Seller agrees to sign a Subordination  and Nondisturbance  Agreement  submitted  by 
Buyer's lender provided the same is reasonably acceptable to Seller. 

 
17.  Entry of Additional Leases. 

 
It is agreed and understood Seller has already entered into two Parking License 

Agreements  with parties other than  Buyer, for parking spaces in the Property.   These Parking 
License  Agreements  are with First  Independent  Bank or its assigns and Columbia  Collectors. 
Seller agrees not to enter into any additional parking license agreements  with other parties after 
this  Purchase  and  Sale  Agreement  is  signed.     However,  should  any  of  the  Contingencies 
contained in Section 4 not occur, Seller shall be free to enter into additional parking license 
agreements at that time. 

 
18. General Provisions: 

 
(a)        This Agreement constitutes the entire Agreement between the parties and 

cannot be changed or modified, other than by a written Agreement executed by both parties. 
 

(b)       The provisions  of this Agreement shall extend to, bind and inure to the 
benefit of the parties hereto and their respective  personal representatives, heirs, successors and 
assigns. 

 
(c)  The  provisions  of  this  Agreement  that  are  or  may  be performed  after 

Closing shall survive Closing. 
 

(d)       Seller shall, at or after Closing, and without further consideration, execute, 
acknowledge   and  deliver  to  Buyer  such  other  documents  and  instruments  as  Buyer  shall 
reasonably  request  or  as  may  be  necessary  and,  more  effectively,  to  transfer  to  Buyer  the 
Property in accordance with this Agreement. 

 
(e)        This Agreement  shall be governed and construed  in accordance  with the 

laws of the State of Washington. 
 
 
 
 
 

Page 8- PROPERTY PURCHASE  AGREEMENT 
9843\000\Propeny Pu rch st: Agrcemcnl - vi I I  
I  30.1 2 dp\\  - ajc I 30819  no S20K credil 



(f) This Agreement  is the entire, final and complete agreement  of the parties 

 

pertaining to the sale and purchase of the Property, and supersedes and replaces all written and 
oral agreements  heretofore made or existing by and between the parties or their representatives 
insofar as the Property is concerned.   None of the parties shall be bound by any promises, 
representations or agreements except as are herein expressly set forth. 

 
(g)       This Agreement may be executed in one or more identical counterparts.  If 

so executed,  each of the counterparts  is to be deemed an original  for all purposes and all such 
counterparts shall collectively constitute one Agreement, but, in making proof of this Agreement, 
it shall  not be necessary  to produce  or account for more than one of such counterparts.   The 
parties hereto acknowledge  that a facsimile signature shall be deemed an original when followed 
by an exchange of originally signed documents. 

 
(h)       In  case  litigation  is  instituted  arising  directly  or  indirectly  out  of  this 

Agreement, the  losing  party  shall  pay  to  the  prevailing  party  its reasonable  attorney's fees, 
together with all expenses, which may reasonably incur in taking such action, including but not 
limited  to, costs incurred  in searching  records and the costs of title reports and expert witness 
fees.  If an appeal is taken from any Judgment or Decree of the trial court, the losing party shall 
pay the prevailing  party in the appeal  its reasonable attorney's fees in such appeal.   Said sums 
shall be in addition to all other sums provided by law. 

 
(i)        Failure  by either  party at any time to require  performance  by the other 

party  of  any  of  the  provisions  hereof  shall  in no way affect  the  party's  rights  hereunder  to 
enforce the same nor shall any waiver by the party of any breach hereof be held to be a waiver of 
any succeeding  breach or a waiver of this non waiver clause. 

 
(j)        In construing this Agreement, it is understood that Seller or Buyer may be 

more than one person, that, if the context so requires, the singular pronoun shall be taken to mean 
and  include  the  plural,  the  masculine,  the  feminine  and  the  neuter  and  that  generally  all 
grammatical  changes shall  be made, assumed and implied to make the provisions hereof apply 
equally  to  one  or  more  individuals  and/or  corporations  and  partnerships.    All  captions  and 
paragraph  headings  used herein or intended solely for the convenience  of reference shall in no 
way limit any ofthe provisions of this Agreement. 

 
19.       Disclaimer.   This Agreement  has been prepared by the Horenstein  Law Group, 

PLLC ("HLG")  and the law firm of Greene & Markley, P.C. ("G&M") in its capacity as counsel 
to Buyer.  Seller is hereby advised that HLG and G&M have not performed any legal services for 
or on behalf of Seller in connection  with this Agreement.  Prior to execution of this Agreement, 
Seller should seek independent legal advice in connection with the matter set forth herein. 

 
 
 
 

Signatures on following page 
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IN WITNESS WHEREOF, the parties have caused this Property Purchase Agreement to 
be duly executed and delivered the day and year first above written. 

 

 
 

THE CITY OF VANCOUVER,  a municipal 
corporation 

 
 
 

By: ----------------------------- 
Eric Holmes, City Manager 

 
 
 

Attest: 
 
 
 
R. Lloyd Tyler, City Clerk 
By: Carrie Lewellen, Deputy City Clerk 

 
 
 

Approved as to form: 
 
 
 

Ted H. Gathe, City Attorney 
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MAIN PLACE OF VANCOUVER LIMITED 
PARTNERSHIP, 
a Washington limited partnership 
 
By: Main Place, Inc., jts General Partner 



 

 

EXHIBIT "A" 
 

Legal Description 
 
 
 
Beginning at the Southwest corner of Block 45, Plat C-70, (According to City ordinance #118 
and #122), in the Southeast quarter, Section 27, Township 2 North, Range 1 East.  Willamette 
Meridian, Clark County, Washington, described as follows: 
 
Thence North 00° 00’ 53” West, along the West line of said Block 45, a distance of 76.08 feet to 
the True Point of Beginning; 
 
Thence North 00° 00’ 53” West, a distance of 124.15 feet to the Northwest corner of said Block 
45; 
 
Thence South 89° 59’ 24” East, a distance of 200.67 feet to the Northeast corner of said Block 
45; 
 
Thence South 00° 00’ 29” West, along the East line of said Block 45, a distance of 112.26 feet; 
 
Thence North 89° 57’ 26” West, a distance of 181.63 feet; 
 
Thence South 00° 00’ 53” East, a distance of 12.00 feet; 
 
Thence North 89° 57’ 26” West, a distance of 19.00 feet to the True Point of Beginning 
 
Consisting of approximately 22,753 square feet 
 
Assessor Parcel #039331-000 
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EXHIBIT "B" 
 

EARNEST MONEY PROMISSORY NOTE 
 
 

u.s. $50,000.00 
 

Date:  August 31, 2012 
Place: Vancouver, Washington 

 
 

FOR VALUE RECEIVED, Main Place of Vancouver Limited Partnership 
("Maker"), whose address is 205 E. 11th Street, Suite 100, Vancouver, WA 98660, 
promises to pay to the order of The City of Vancouver ("Payee"), the sum of Fifty 
Thousand and 00/100 Dollars ($50,000.00). 

 
Both principal and interest are payable in U.S. dollars upon Closing pursuant to 

the Purchase and Sale Agreement between Maker and Payee dated                        , 2013, 
payable c/o Chicago Title, 1111 Main Street, Suite 200, Vancouver, WA 98660. 

 
Presentment, notice of dishonor, and protest are hereby waived.  If this note is not 

paid  when  due,  Maker agrees  to  pay  all  reasonable  costs  of  collection,  including 
attorney's fees. 

 
MAIN   PLACE  OF   VANCOUVER 
LIMITED PARTNERSHIP 

 
By: Main Place, Inc. (2), its General 
Partner 

 
 
 

By: 
 

r---    - ------ 

Preside t 



 

 

EXHIBIT "C" 
 

ESTOPPEL CERTIFICATE 
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