
 
Board of Directors’ Regular Meeting  

June 21, 2023 
6:30 PM at District Office, 210 N Park St., and virtually via Zoom 

Chewelah School District #36, North 210 Park Street, P.O. Box 47, Chewelah, WA 99109 
www.chewelah.k12.wa.us (509) 685-6800, ext. 1002, FAX (509) 935-8605 

6/20/2023 

1. Call meeting to order    REVISED 
2. Flag salute 
3. Modifications to the agenda 
4. Approval of the agenda 
5. Approval of the minutes 

• April 19, 2023 regular board meeting  

• May 17, 2023 regular board meeting 

• June 1, 2023 work session 

• June 14-15, 2023 special meetings, board retreat 
 

6. Public Comments: Individuals interested in speaking are asked to sign the public comment sign-
in form.  Speaking time for public comments is limited to three minutes. Please recognize the 
Board has the option to decline verbal public comments and only allow written public comments 
to be submitted.  
Please know that concerns related to personnel are not heard in a regular open meeting but 
may be heard in an executive session with the Superintendent and Board of Directors. 
Disagreements with staff decisions must be submitted following the process outlined in district 
Policy 4220 Complaints Concerning Staff or Programs or other pertinent grievance procedures.  
 

7. School Community Presentations 
A. Mental health services annual report – Chris Thompson 
B. Maintenance and facilities update - Jason Tapia  
C. Principal Reports (blue) 
D. Business Manager – Mara Schneider 

✓ Financial report  
✓ Enrollment 
✓ Budget review 

 
8. Consent agenda  

A. Approve financial reports  
B. Approve general fund voucher numbers 122932-122981 for a total of $155,227.80; voucher 

numbers 123017-123076 for a total of $174,928.29; voucher numbers 123094-123167 for a 
total of $168,383.95; and voucher numbers 123182-123183 for a total of $13,384.01 

C. Approve ASB voucher numbers 122982-122990 for a total of $17,102.92; voucher numbers 
123079-123092 for a total of $12,386.42; and voucher numbers 123170-123181 for a total of 
$8,489.03 

D. Approve capital projects fund voucher number 123077-123078 for a total of $173,230.83 and 
voucher numbers 123168-123169 for a total of $80,318.26  

E. Approve payroll in the amount of $900,126.89 
F. Donations 

1. Approve $3,000.00 donation from Kiwanis of Chewelah toward the purchase of the 
electronic reader board (green) 
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2. Approve $1,000.00 donation from Chewelah Center for the Arts toward the purchase of 
the electronic reader board (yellow) 

G. Approve food service fees for 2023-24    
H. Personnel: 

1. Approve resignation of Lynda Stone as a bus driver   
2. Approve resignation of Jacob Lee as junior high girls basketball head coach   
3. Approval to post for junior high girls basketball head coach 
4. Approve resignation of Jacob Lee as junior high boys basketball head coach   
5. Approval to post for junior high boys basketball head coach 
6. Approval to hire Lindsey Pettigrew as summer school cook   
7. Approval to hire Carrie Sulgrove as a temporary summer custodian  
8. Approval to hire Trinity Durham as a temporary summer custodian  
9. Approval to hire David Durham as temporary summer groundskeeper laborer need letter 
10. Approval to hire Josh Dahl as temporary summer technology assistant 
11. Approval to hire James Hanlan as groundskeeper 
12. Approval to hire Cole Foster as a temporary summer maintenance laborer  
13. Approval to hire Titus Tapia as a temporary summer maintenance laborer 
14. Approve resignation of Cara McCanna as a summer school paraeducator 
15. Approval to hire Mackenzie Acord as a summer school paraeducator  
16. Approval to hire Nick Cook as Technology Director 
17. Approve resignation of Patti Boyd as a Gess Elementary teacher 
18. Approval to post for an elementary teacher 
19. Approval to hire Sheri McDonald as a Gess Elementary teacher with a special education 

out of endorsement assignment for the 2023-24 school year 
20. Approve resignation of Mark Hopkins as a high school football assistant coach 
21. Approval to post for a high school football assistant coach 
22. Approve administrators salary schedule (cherry) 
23. Approve administrative secretary salary schedule (goldenrod) 
24. Approve business manager salary schedule (blue) 
25. Approve CEA certificated instructional staff salary schedule (salmon) 
26. Approve maintenance supervisor salary schedule (gray) 
27. Approve payroll manager salary schedule (lavender) 
28. Approve substitute teacher wage schedule (green) 
29. Approve technology director salary schedule (yellow) 
30. Approve transportation supervisor salary schedule (pink) 
31. Approve superintendent contract for Jason Perrins for 2023-2026   

 
9. Superintendent Report 

A. Annual restraint/isolation report per Policy 3246    
B. Annual strategic communication plan review/report per Policy 4001  
C. Letter from Superintendent of Public Instruction Chris Reykdal regarding exceptional 

transportation inspection results (buff) 
  

10. Old Business 
A. Approve updated purchase and sale agreement with NEW Health Programs Association 

(white)  
B. Second reading new Policy 3225 School Based Threat Assessment (green)  
C. Second reading new Policy 2107 Comprehensive Early Literacy Program (tan) 
D. Approve Athletic Director job description (yellow) 

 
11. New Business 

A. Approve Rockin’ DW Construction, Inc. quote of $64,560.00 including tax for science 
classroom cabinets (pumpkin) 



Chewelah School District #36 Board of Directors' Regular Meeting, 
June 21, 2023, 6:30 PM – District Office and virtually via Zoom 
 

Chewelah School District #36, 210 N Park Street, P.O. Box 47, Chewelah, WA 99109 
www.chewelah.k12.wa.us, (509) 685-6800, ext. 1002, FAX (509) 935-8605
         6/20/2023 

B. Approve McKinstry budget summary of $632,962.00 including tax for science classroom 
upgrades (blue) 

C. Approve Shamrock Paving, Inc. quote of $117,105.60 excluding tax for Gess Elementary 
playground paving project (salmon) 

D. Approve sexual health curriculum 

• Documents available for review on district website Parent Resources tab at 
https://www.chewelah.k12.wa.us/apps/pages/index.jsp?uREC_ID=1816555&type=d
&pREC_ID=1978623  

E. First reading new Policy 4311 School Safety and Security Services Program (gray)  
F. First reading new Policy 2145 Suicide Prevention (lavender)  
G. First reading Policy 6112 Rental or Lease of District Real Property (buff)  
H. First reading new Policy 6106 Allowable Costs for Federal Programs (blue)  
I. First reading new Policy 6101 Federal Cash and Financial Management (salmon)  
J. First reading Policy 6040 Expenditures in Excess of Budget (tan)  
K. First reading Policy 6030 Financial Reports (green)  
L. First reading Policy 6021 Interfund Loans (gray)  
M. First reading Policy 6212 Charge Cards (lavender)  
N. First reading new Policy 3243 Student Driving (goldenrod) 
O. First reading Policy 3700 Extra-Curricular Transportation (pink)  
P. Approve IRS Environmental quote of $24,992.00 for asbestos removal and 

disposal from Jenkins Jr/Sr High School science rooms 
Q. Approve Resolution 2022/2023-09 for the acquisition and sale of real property 

 
12. Board Reports 

A. Director Steve Phillips 
B. Director Donna Eastabrooks 
C. Director Dan Krouse 
D. Director Theolene Bakken 
E. Chairperson Judy Bean 

 
13. Future Meeting Agenda Topics 
 
14. Potential executive session 
 
15. Adjourn 
 
 
 
 
 

Join meeting virtually via Zoom at https://us02web.zoom.us/j/84445661807   
 
 
Individuals with disabilities who may need a modification to participate in a meeting should contact the 
superintendent's office, at 685-6800, ext. 1002, no later than three days before a regular meeting and as 
soon as possible in advance of a special meeting so that special arrangements can be made. 















































































































































































































































































































































 

ACCEPTANCE 

You are hereby authorized to furnish all materials and labor required to complete the work mentioned in the above proposal, for 
which_____________________________________________agrees to pay the amount mentioned in said proposal. Full amount due within 30 

days from date of invoice (1 1/2 percent service charge on balances after 30 days) If paying by Credit Card a 3.5% fee will be added to the 

amount due. 
ACCEPTED BY:_______________________________________________________________________ DATE:___________,2023 

 

June 19th, 2023 

 

Jason Tapia 

Chewelah School District #36 

PO Box 47 

Chewelah, WA 99109 

  

RE:  Asbestos removal and disposal from Chewelah High School Science Rooms 7 & 8, 702 E. Lincoln 

Ave, Chewelah, WA 

 

Jason, 

 

Our price to install negative pressure enclosures and remove and dispose of the asbestos containing 1,984 SF of 

asbestos containing sheet vinyl from the 2 science rooms (7&8) will be:                                                                                                            

                                                                                                                                                                   $ 24,992.00                                                                                     

       

Price Includes: 

Air Monitoring. Notification to Labor and Industries and EPA. Washington State certified asbestos supervisor and 

workers. Asbestos liability insurance. Transportation and disposal of asbestos at an EPA approved facility. One 

mobilization to complete the work. 

 

Clarifications and Understandings: 

• Site water and power will be available for our use. 

• The adhesive below the asbestos sheet vinyl does NOT contain asbestos.  

• The substrate the sheet vinyl is adhered to is concrete.  

• The owner will remove ALL movable items, furnishings prior to IRSE arrival. 

• Items that cannot be removed by the owner will remain in place and the asbestos sheet vinyl below those 

items will remain in place and not be removed.  

• There is carpet in the center of one of the science rooms that is not to be disturbed. 

• Owner will provide a 3rd party Industrial Hygienist to perform clearance air sampling. 

 

Price Excludes:  

Sales tax 

Lighting and/or electrical waste removal or disposal such as fluorescent light tubes or ballasts.  

Bonding- call for rates 

Additional mobilizations -$1,500.00 EA 

Removal or disposal of additional asbestos  

Content manipulation man hours will be tracked separately from base bid and charged seperately (Owner will be 

removing all stored items so this should not be needed) 

 

 

Let me know if you have any questions, Jason. We appreciate the opportunity to work with you and the Chewelah 

School District.   

 

Respectfully, 

 
Maureen Fay 



 

CHEWELAH SCHOOL DISTRICT NO. 36 

BOARD RESOLUTION NO. 2022/2023-09 

 

RESOLUTION FOR THE ACQUISITION AND SALE OF REAL PROPERTY 

 

 WHEREAS, Chewelah School District No. 36, Stevens County, Washington (“District”), is a 

public school district duly organized and existing under and by the Constitution and laws of the State of 

Washington; 

 

 WHEREAS, the District and New Health Programs Association have previously entered into a 

Memorandum of Understanding dated May 16, 2023; 

 

WHEREAS, the Board of Directors of the District desires to acquire real property for District 

purposes; 

 

WHEREAS, the District has statutory authority to acquire real property; 

 

 WHEREAS, New Health Programs Association has offered to sell its real property described in the 

attached Purchase and Sale Agreements to the District; 

 

 WHEREAS, the Board of Directors of the District has previously declared that the District’s real 

property described in the attached Purchase and Sale Agreements is no longer required for school purposes 

and is surplus; 

 

 WHEREAS, public hearings regarding the proposal to sell the District’s real property described in 

the attached Purchase and Sale Agreements were previously held by the Board of Directors; 

 

WHEREAS, New Health Programs Association has offered to purchase the District’s real property 

described in the attached Purchase and Sale Agreements; and 

 

WHEREAS, the Board of Directors concludes that selling its real property according to the terms 

and conditions in the attached Purchase and Sale Agreements is in the District’s best interest. 

 

 NOW, THEREFORE, be it resolved by the Board of Directors of Chewelah School District No. 36 

as follows: 

 

 1. New Health Programs Association’s offer to sell its real property described in the attached 

Purchase and Sale Agreements to the District is hereby accepted and approved. 

 

 2. New Health Programs Association’s offer to purchase the District’s real property described 

in the attached Purchase and Sale Agreements is hereby accepted and approved. 

 

3. The Board of Directors hereby authorizes and directs Jason Perrins, Superintendent, to 

execute the Purchase and Sale Agreements attached hereto and any other documents necessary to complete 

the property transactions with the New Health Programs Association. 

 

 RESOLUTION adopted this 21st day of June, 2023. 

 

       

BOARD OF DIRECTORS: 

       



 

 

              

      Judith Bean, Board Chairperson 

       

 

              

      Theolene Bakken, Board Vice Chairperson 

       

 

              

      Donna Eastabrooks, Board Member 

       

 

              

      Dan Krouse, Board Member 

       

 

              

      Steve Phillips, Board Member 

 

ATTEST: 

 

 

__________________________________ 

Jason Perrins, Secretary 
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EXHIBIT A 

(New Health Property PSA) 
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PURCHASE AND SALE AGREEMENT 

(NEW Health Property) 

 

 

 

 

 

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) 

is entered into as of this ____ day of June, 2023 (the “Effective Date”) by and between NEW 

HEALTH PROGRAMS ASSOCIATION, a Washington state non-profit corporation (as 

“Seller”), and CHEWELAH SCHOOL DISTRICT NO. 36, a Washington state municipal 

corporation (as, “Buyer”), who are each individually referred to herein as a “Party” and 

jointly referred to as the “Parties.” 

WITNESSETH 

A. Buyer and Seller entered into a Memorandum of Understanding on May 16, 

2023, which anticipates that Buyer and Seller will each respectively perform certain financial 

and physical due diligence activities concerning each other’s properties (the  District 

Property and the NEW Health Property) and then, to the extent that each Party is still 

interested in purchasing the other’s property, the Parties may do so. 

B. To whit Seller is the owner of improved real property in Stevens County, 

Washington (Parcel Nos. 0286900, 259401, and 2599300), which are legally described in 

Exhibit A. 

C. Subject to the terms and conditions of this Agreement, Buyer desires to 

purchase from Seller and Seller desires to sell to Buyer on an “as-is” basis, without 

representation or warranty of any kind, except as expressly set forth herein and in the 

statutory warranty deed, subject to and upon the terms and conditions hereinafter set forth, 

all of Seller’s right, title and interest in and to the Property described in Exhibit A attached 

hereto. 

AGREEMENT 

 NOW, THEREFORE, in consideration of the respective agreements set forth below 

and for valuable consideration, the receipt and sufficiency of which is acknowledged, Seller 

and Buyer agree as follows: 

1. Agreement of Sale. 

1.1 Property. Seller agrees to sell and convey to Buyer and Buyer agrees to 

purchase from Seller, subject to the terms and conditions set forth in this 

Agreement, the real property legally described in Exhibit A hereto, together 

with all of Seller’s right, title and interest in and to the following: (a) the 

buildings and improvements, together with all the tenements, hereditaments 

and appurtenances thereunto belonging or in any way appertaining, now 

erected or situate on the real property, and the fixtures now situate on or 
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appurtenant to such buildings, structures and improvements; (b) all 

easements, rights-of-way, covenants, municipal permits, governmental 

approvals and entitlements, and other rights, if any, appurtenant to the real 

property and any land lying in the bed of any street, road or avenue, opened 

or proposed, in front of or adjoining the real property, to the center line 

thereof; and (c) other personal property, structures, equipment, and 

improvements associated with or located on the Property at the time of 

Closing, if any (the “Personal Property”) (all of the foregoing hereinafter 

collectively referred to as the “Property”). 

1.2 Escrow. Within three (3) days after the Effective Date, Seller and Buyer shall 

establish an escrow account (“Escrow”) with Stevens County Title & Escrow, 

100 East Birch Avenue, P.O. Box 349 

Colville, WA 99114 (the “Title Company”), subject to the terms and 

conditions in this Agreement, with a signed counterpart of this Agreement to 

be delivered as preliminary escrow instructions to the Title Company. The 

Title Company shall execute and deliver a counterpart of this Agreement to 

each of Seller and Buyer. 

2. Earnest Money. Buyer shall deposit TEN DOLLARS AND ZERO CENTS ($10.00) 

as earnest money with the Escrow Agent as described in Section 3.2(a) below. 

3. Purchase Price. 

3.1 Purchase Price. The purchase price for the Property (the “Purchase Price”) 

shall be ONE MILLION SEVEN HUNDRED AND FORTY-FIVE 

THOUSAND DOLLARS AND ZERO CENTS ($1,745,000.00), paid in 

immediately available US funds by Buyer to Seller at Closing, subject to a 

possible re-appraisal of the Property, upon Seller’s sole discretion. If the 

Seller desires to have the Property re-appraised, the Parties shall jointly agree 

upon the appraiser to be used. Seller shall be responsible for all costs 

associated with the re-appraisal of the Property. 

3.2 Payment. Buyer shall pay the Purchase Price to Seller as follows: 

(a) Deposits. Within three (3) Business Days after the Effective Date, 

Buyer shall deposit with the Title Company the sum of TEN 

DOLLARS AND ZERO CENTS ($10.00) in immediately available 

funds (the “Earnest Money Deposit”). The Title Company shall place 

both the Earnest Money Deposit in an interest-bearing account with a 

bank or other financial institution acceptable to Buyer and Seller, with 

interest accruing for the benefit of Buyer. 

(b) Application of Deposit. If the sale of the Property closes, the Deposit 

and all accrued interest shall be credited against the Purchase Price. 

The Title Company shall release and deliver the Deposit to Seller as 

liquidated damages pursuant to Section 3.3 below or as otherwise 

specifically required by this Agreement. The Title Company shall 

release and deliver the Deposit to Buyer as specifically required by 

this Agreement, including, without limitation, if this Agreement does 
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not close (i) because of Seller’s default, or (ii) because Buyer 

terminates this Agreement as otherwise allowed herein. 

(c) Payment of Balance. On or before the Closing Date (as defined in 

Section 6), Buyer shall pay the balance of the Purchase Price by 

electronic transfer of immediately available funds into Escrow. 

3.3 Liquidated Damages. IN THE EVENT THE SALE OF THE PROPERTY TO 

BUYER IS NOT CONSUMMATED AS A RESULT OF BUYER’S 

BREACH OF ITS OBLIGATION TO PURCHASE THE PROPERTY, 

SELLER, BY WRITTEN NOTICE TO BUYER, SHALL MAKE DEMAND 

FOR PERFORMANCE, AND IF BUYER SHALL FAIL TO PERFORM ITS 

OBLIGATION, SELLER MAY TERMINATE THIS AGREEMENT. 

BUYER AND SELLER ACKNOWLEDGE AND AGREE THAT 

SELLER’S ACTUAL DAMAGES, IN THE EVENT OF BUYER’S 

BREACH OF ITS OBLIGATION TO PURCHASE THE PROPERTY 

WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO 

DETERMINE. THEREFORE, IN THE EVENT OF BUYER’S BREACH OF 

ITS OBLIGATION TO PURCHASE THE PROPERTY, THE PARTIES 

HAVE AGREED, AFTER NEGOTIATION, THAT THE DEPOSIT SHALL 

CONSTITUTE SELLER’S SOLE AND EXCLUSIVE RIGHT TO 

DAMAGES AND THAT THIS SUM REPRESENTS A REASONABLE 

ESTIMATE OF THE ACTUAL DAMAGES SELLER WOULD INCUR IN 

THE EVENT OF BUYER’S BREACH OF ITS OBLIGATION TO 

PURCHASE THE PROPERTY. SELLER WAIVES ANY RIGHT TO 

SPECIFIC PERFORMANCE OR DAMAGES, AT LAW OR IN EQUITY, 

OTHER THAN AS SET FORTH IN THIS SECTION. BY INITIALING IN 

THE SPACES WHICH FOLLOW, SELLER AND BUYER 

SPECIFICALLY AND EXPRESSLY AGREE TO ABIDE BY THE TERMS 

AND PROVISIONS OF THIS SECTION 3.3 GOVERNING LIQUIDATED 

DAMAGES. 

        

 Seller’s Initials  Buyer’s Initials 

4. Title to the Property. 

4.1 Conveyance. At closing Seller shall convey to Buyer fee simple title to the 

Property by a duly executed and acknowledged statutory warranty deed (the 

“Deed”), free and clear of all defects and encumbrances, subject to those 

exceptions that Buyer approves pursuant to Section 4.2 below and as 

otherwise described herein (collectively the “Permitted Exceptions”). 

4.2 Preliminary Commitment. Within three (3) business days following the 

Effective Date, Seller shall order a preliminary commitment for an owner’s 

standard coverage policy of title insurance in the amount of the Purchase Price 

to be issued by the Stevens County Title & Escrow (the “Title Company”) 

and accompanied by copies of all documents referred to in the commitment 

(the “Preliminary Commitment”). Within thirty (30) days of Seller’s delivery 
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of a copy of the Preliminary Comment to Buyer, Buyer shall advise Seller by 

written notice of the exceptions to title, if any, that are disapproved by Buyer 

(“Disapproved Exceptions”). Seller will then have ten (10) days after receipt 

of Buyer’s notice to give Buyer notice that (i) Seller will remove Disapproved 

Exceptions or (ii) Seller elects not to remove Disapproved Exceptions. If 

Seller fails to give Buyer notice before the expiration of the ten (10) day 

period, Seller will be deemed to have elected not to remove Disapproved 

Exceptions. In no event shall Seller have any obligation to spend any money 

to have Disapproved Exceptions removed. 

If Seller elects not to remove any Disapproved Exemptions, Buyer will have 

until the expiration of the Feasibility Study Period to notify Seller of Buyer’s 

election either to proceed with the purchase and take the Property subject to 

those exceptions, or to terminate this Agreement. If Seller gives notice that it 

will cause one or more exceptions to be removed but fails to remove any of 

them from title on or before the Closing Date, Buyer will have the right to 

either (i) elect to terminate this Agreement by written notice to Seller or (ii) 

proceed with the purchase and to take the Property subject to those 

exceptions. If Buyer elects to terminate this Agreement, the escrow will be 

terminated, all documents and other funds, including Buyer’s Earnest Money 

Deposit, will be returned to the Party who deposited them, and neither Party 

will have any further rights or obligations under this Agreement except as 

otherwise provided in this Agreement. If this Agreement is terminated 

through no fault of Seller, then Seller and Buyer shall share equally any costs 

of terminating the escrow and any cancellation fee for the Preliminary 

Commitment. 

4.3 Title Policy. Seller shall cause Title Company to issue to Buyer at closing a 

standard coverage owner’s policy of title insurance insuring Buyer’s title to 

the Property in the full amount of the Purchase Price subject only to the 

Permitted Exceptions (the “Title Policy”). The Title Policy must be dated as 

of the Closing Date. 

5. Conditions to Closing. 

5.1 Financial Contingency. Buyer must engage in certain fund raising efforts in 

order to secure the funds to purchase, renovate and operate the Property. As 

such, Buyer shall be allowed 730 days from the Effective Date to complete 

such fund raising (the “Financial Contingency Period”) to its sole and 

exclusive satisfaction. Should Buyer be satisfied with the results of its fund 

raising efforts during the Financial Contingency Period then Buyer shall 

provide written notice of such approval to Seller no later than the end of the 

Financial Contingency Period (the “Financial Approval Notice”). If Buyer 

fails to provide the Financial Approval Notice by the end of the Financial 

Contingency Period, the Title Company shall immediately and without 

further approval of Seller return the Deposit and all accrued interest thereon 

to Buyer, and this Agreement shall terminate and be null and void and of no 

further force and effect and the Parties shall have no further rights or 
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obligations hereunder (except for any provisions that expressly survive the 

termination of this Agreement). 

5.2 Due Diligence Materials. Upon Seller’s receipt of the Financial Approval 

Notice from Buyer, Seller shall provide to Buyer, or make available to Buyer 

for inspection, as soon as possible (but in any event no later than fifteen (15) 

days after the Effective Date) all materials relating to the Property specified 

in this Section 5.2 that exist and that are in Seller’s actual possession or that 

Seller knows exist and to which Seller has access (collectively, the “Due 

Diligence Materials”). If Seller thereafter discovers any additional items that 

should have been included among the due diligence materials, Seller shall 

promptly deliver them to Buyer. Due Diligence Materials will include: 

5.2.1 copies of any existing and proposed easements, covenants, 

restrictions, agreements or other documents that, to Seller’s 

knowledge, affect title to the Property and that are not disclosed by 

the Preliminary Commitment; 

5.2.2 all surveys, plats or plans relating to the Property; 

5.2.3 all warranties and guarantees affecting any portion of the Property; 

5.2.4 notice of any existing or threatened litigation affecting or relating to 

the Property and copies of any pleadings with respect to that litigation; 

5.2.5  (i) all governmental permits and approvals obtained or held by Seller 

and relating to (A) the construction, operation, use or occupancy of 

any part of the Property or (B) zoning, land-use, subdivision, 

environmental, building and construction laws and regulations 

restricting, regulating or otherwise affecting the use, occupancy or 

enjoyment of the Property (collectively, “Permits”) and (ii) any 

notices of violation of any Permits; 

5.2.6  (i) all environmental assessment reports with respect to the Property 

that were performed or that are being performed by or for Seller and 

remain in the possession of or reasonably available to Seller, (ii) any 

raw data that relates to the environmental condition of the Property, 

(iii) any governmental correspondence, orders, requests for 

information or action and other legal documents that relate to the 

presence of Hazardous Material (as defined in Section 11 below) on, 

in or under the Property, and (iv) any other information material to the 

environmental condition or potential contamination of the Property; 

and 

5.2.7 copies of all contracts and vendor agreements that are intended to be 

transferred or assigned with the sale of the Property. 
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5.3 Right to Inspect the Property. 

5.3.1 Feasibility Study. During the period beginning at Seller’s Receipt of 

the Financial Approval Notice from Buyer and ending ninety (90) 

days therefrom (the “Feasibility Study Period”), Buyer may conduct a 

review with respect to the Property and satisfy itself with respect to 

the condition of and other matters related to the Property and its 

suitability for Buyer’s intended use (the “Feasibility Study”). The 

Feasibility Study may include all inspections and studies Buyer deems 

necessary or desirable, in Buyer’s sole discretion. 

Buyer and Buyer’s agents, representatives, consultants, architects and 

engineers will have the right, from time to time, during the Feasibility 

Study Period to enter onto the Property and conduct any tests and 

studies that may be necessary or desirable to ascertain the condition 

and suitability of the Property for Buyer’s intended use. Buyer agrees 

to replace and repair any real property, fixtures or personal property 

that become damaged or destroyed as a result of Buyer investigations 

of the Property. Buyer shall protect, defend and indemnify Seller from 

and against any construction or other liens or encumbrances arising 

out of or in connection with its exercise of this right of entry and shall 

cause any such liens or encumbrances to be promptly released. 

5.3.2 Environmental Studies. At any time and from time to time during the 

Feasibility Study Period, Buyer and Buyer’s designees shall have the 

right to perform a complete environmental audit of the Property and 

soils tests on any portion of any of the Property, and any other 

technical studies which may in Buyer’s sole discretion be helpful in 

deciding whether to purchase the Property (collectively, the 

“Environmental Studies”). Seller’s environmental consultant may 

attend any test or investigation at the Property and shall be entitled, 

without cost, to duplicates of any samples taken by Buyer or any of 

Buyer’s Designees (or, if duplicates are not reasonably attainable, 

Buyer may elect to deliver the actual samples after testing) and to 

copies of all written reports and data prepared by or on behalf of Buyer 

or any of Buyer’s Designees. Any invasive sampling or testing 

permitted by Seller shall be performed in compliance with all 

Environmental Laws and other requirements of governmental 

authorities. 

5.3.3 Access and Conditions. To conduct the Feasibility Study and 

Environmental Studies, Seller authorizes Buyer and Buyer’s 

Designees the right to access the Property during the term of this 

Agreement. This right of entry shall be subject to the following 

conditions: 

a. Compliance; No Interference. The Feasibility Study and all 

Environmental Studies shall be conducted in full compliance 

with all Laws and Restrictions applicable to the Property. 
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b. Insurance. Prior to the first entry on the Property, Buyer shall 

provide to Seller a certificate of insurance showing that Buyer 

or Buyer’s designees maintain in full force and effect a policy 

of comprehensive general liability insurance (i) covering the 

activities of Buyer and/or Buyer’s designees in connection 

with the Feasibility Study and Environmental Studies, (ii) in 

an amount of not less than One Million Dollars ($1,000,000) 

combined single limit per occurrence from a carrier reasonably 

acceptable to Seller, and (iii) requiring at least thirty (30) days 

written notice to Seller prior to cancellation or reduction in 

coverage, except for non-payment of premiums, for which ten 

(10) days’ notice shall be required. 

c. Restoration. Promptly after any physical inspection of the 

Property, Buyer at its sole cost shall restore the Property to 

substantially the condition that existed immediately prior to 

such inspection. 

d. No Liens. Buyer shall not permit any mechanics’ or other liens 

to be filed against any portion of the Property as a result of the 

activities of Buyer or Buyer’s designees, and Buyer at its sole 

cost shall cause any liens so filed to be removed by bond or 

otherwise prior to the earlier of (i) thirty (30) days after the 

filing, and (ii) the time that any of the same may be enforced 

by any action of any kind against any part of the Property. 

e. Indemnity. Buyer will defend, indemnify and hold Seller 

harmless from (a) all actual losses, damages, liabilities, claims, 

expenses, causes of action and judgments arising from claims 

by any third party (but not including Seller), and (b) any liens 

filed against the Property, in either instance arising from the 

activities of Buyer or any of Buyer’s designees on the 

Property, except to the extent arising (i) from the negligence, 

recklessness, willful misconduct or breach of contract or law 

by Seller or any of Seller’s Agents, (ii) as a consequence of 

strict liability imposed upon Seller or any of Seller’s Agents 

as a matter of law, or (iii) from the discovery or disclosure of 

any Hazardous Substance or other substance in, under or about 

the Property (which discovery or disclosure is not the result of 

any act or omission of Buyer or any of Buyer’s Designees), 

except to the extent exacerbated by Buyer or any of Buyer’s 

Designees. Buyer’s obligations under this Section 5 shall 

survive the Closing or the termination of this Agreement prior 

to the Closing. 

5.3.4 Termination of Agreement. Buyer will have the right to terminate this 

Agreement if, in Buyer’s good faith judgment, the Property is not 

suitable for Buyer’s intended use or does not meet Buyer’s intended 

objectives. Buyer’s right to terminate must be exercised by delivering 
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written notice of its election to Seller on or before the expiration of 

the Financial Contingency Period or the Feasibility Study Period, 

whichever the case may be. Should Buyer decide to terminate this 

Agreement pursuant to this Section 5.3.4, then Buyer shall have the 

unfettered right to also terminate the purchase and sale agreement 

mentioned in Recital A above related to the sale of Buyer’s property 

to Seller, which is incorporated herein by this reference. Similarly, 

Seller has the unfettered right to terminate this Agreement should 

Seller not desire to close on the Buyer’s property and has terminated 

that Agreement according to the terms therein. In the event Buyer does 

not complete the purchase, Buyer shall return the Property as near as 

is practicable to its original condition. If Buyer terminates this 

Agreement pursuant to this Section 5.3.4, this Agreement will 

terminate, Buyer’s Earnest Money Deposit shall be returned to Buyer 

and Seller and Buyer will be released from all further obligation or 

liability hereunder, except as otherwise specified by this Agreement 

and except for Buyer’s obligations to indemnify Seller under Sections 

5.3.1 and 5.3.3(e) hereof. 

5.4 Buyer’s Contingencies. Buyer’s obligation to purchase the Property is 

expressly contingent upon the following: 

5.4.1 Feasibility Study. Buyer’s approval, prior to expiration of the 

Feasibility Study Period, of the suitability of the Property as a result 

of the Feasibility Study; and 

5.4.2 Environmental Condition. Buyer’s approval, prior to expiration of the 

Feasibility Study Period, of the environmental condition of the 

Property pursuant to Section 5.3.2 and Section 11 below; and 

5.4.3 Appraisal. Buyer’s approval, prior to expiration of the Feasibility 

Study Period, of an appraisal of the Property in accordance with RCW 

28A.335.090; and 

5.4.4 Title Policy. Buyer’s receipt of Title Company’s firm commitment to 

issue, upon closing, the Title Policy as described in Section 4.3; and 

5.4.5   Sellers’ Compliance. Seller’s timely performance of all of its 

obligations under this Agreement; provided, Seller will be given 

notice of any failure on its part to perform any such obligations and 

will have a period of time that is reasonable under the circumstance to 

cure its nonperformance; and 

5.4.6 Financial Contingency. Buyer’s delivery to Seller, in its sole and 

complete discretion, and prior to the end of the Financial Contingency 

Period, of a Financial Contingency Notice; and 

5.4.7 Agreement for Use, Option and Right of First Refusal. The delivery 

of a release of the Agreement for Use, Option and Right of First 

Refusal dated September 26, 1996, encumbering Seller’s Property. 
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The foregoing conditions contained in this Section 5.4 are collectively 

referred to in this Agreement as “Buyer’s Contingencies.” The Parties shall 

diligently attempt to timely satisfy all of the Buyer’s Contingencies. Buyer’s 

Contingencies are solely for the benefit of Buyer. If any of Buyer’s 

Contingencies are not satisfied, Buyer will have the right to terminate this 

Agreement in writing prior to the expiration of the Feasibility Study Period. 

If Buyer elects to terminate this Agreement, the escrow will be terminated, all 

documents and other funds will be returned to the Party who deposited them, 

and neither Party will have any further rights or obligations under this 

Agreement, except as otherwise provided in this Agreement, and except that 

each Party shall pay one-half (1/2) of the cost of terminating the escrow. If 

Buyer does not elect to terminate this Agreement, the Parties shall proceed to 

closing. 

5.5 Seller’s Contingencies. Seller’s Board of Directors must affirmatively vote to 

approve this Purchase and Sale Agreement and otherwise undertake any and 

all actions required by law to dispose of the Property. Buyer acknowledges 

and agrees that this Agreement does not bind the Buyer until it is signed by 

the Seller following approval by Seller’s Board. 

6. Closing Date. This transaction will be closed in escrow by the Title Company acting 

as escrow agent (“Escrow Agent”). The closing will be held at the offices of the Title 

Company on or before that date which is fifteen (15) days after the end of the 

satisfaction/waiver of Buyer’s Contingencies, but in any event no later than 5:00 p.m. 

Pacific Time, on or before June 1, 2025 (the “Closing Date”). If closing does not 

occur on or before the Closing Date or any later date mutually agreed to in writing 

by Seller and Buyer, Escrow Agent will immediately terminate the escrow and return 

all documents to the Party that deposited them.  Return of the Earnest Money Deposit 

will proceed, if at all, as described herein.  

7. Closing. 

7.1 Seller’s Escrow Deposits. On or before the Closing Date, Seller shall deposit 

into escrow the following: 

7.1.1 the duly executed and acknowledged Statutory Warranty Deed; and 

7.1.2 if applicable, a duly executed and acknowledged Real Estate Tax 

Affidavit; and 

7.1.3 any other documents, instruments, records, correspondence and 

agreements called for hereunder that have not previously been 

delivered; and  

7.1.4 an executed closing statement approved by Seller.  

7.2 Buyer’s Escrow Deposits. On or before the Closing Date, Buyer shall deposit 

into escrow the following: 

7.2.1 cash in an amount sufficient to pay the Purchase Price and Buyer’s 

share of closing costs; and 
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7.2.2 if applicable, a duly executed and completed Real Estate Excise Tax 

Affidavit; and 

7.2.3 any other documents or instruments Buyer is obligated to provide 

pursuant to this Agreement (if any) in order to close this transaction; 

and 

7.2.4 an executed closing statement approved by Buyer.  

7.3 Additional Instruments and Documentation. Seller and Buyer shall each 

deposit any other instruments and documents that are reasonably required by 

Escrow Agent or otherwise required to close the escrow and consummate the 

purchase and sale of the Property in accordance with this Agreement. 

7.4 Closing Costs. 

7.4.1 Seller’s Costs. Seller shall pay the premium for a standard coverage 

owner’s policy of title insurance in the full amount of the Purchase 

Price, the Title Company’s escrow fee and the cost of recording the 

Deed. 

7.4.2 Buyer’s Costs. Buyer shall pay the additional premium, if any, 

attributable to the extended coverage owner’s policy of title insurance 

(if elected by Buyer) and any endorsements required by Buyer. 

7.5 Foreign Investment in Real Property Tax Act. The Parties agree to comply in 

all respects with Section 1445 of the Internal Revenue Code and the 

regulations issued thereunder (the “Regulations”). 

7.6 Release of Agreement for Use, Option and Right of First Refusal. The Parties 

agree to cooperate in seeking the release of an Agreement for Use, Option and 

Right of First Refusal dated September 26, 1996, encumbering Seller’s 

Property, which release, and any other mutually agreed upon substitute 

thereof, shall be deposited into escrow at closing along with the other 

documents anticipated by Sections 7.1 and 7.2 above. 

8. Adjustments and Prorations. The following adjustments and prorations will be made 

as of the Closing Date (with Buyer either responsible for or entitled to a credit for, as 

the case may be, the actual Closing Date). 

8.1 Property Taxes. All property taxes payable in the year of closing and 

assessments approved by Buyer, if any, will be prorated as of the Closing 

Date. 

8.2 Utilities. If applicable, all gas, electric and other utility charges will be 

prorated as of the Closing Date. 

9. Covenants Prior to Closing. 

9.1 Covenant to Maintain - Seller. Prior to the Closing Date, Seller shall maintain, 

repair, manage and operate the Property in a businesslike manner in 

accordance with Seller’s prior practices and Seller shall not dissipate any 

portion of the Property. If Seller desires to make repairs or perform 
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maintenance that exceed twenty-five thousand dollars ($25,000.00), Seller 

must first get Buyer’s approval in writing to do so. 

9.2 Contracts Prior to Closing. Seller shall not market the Property or enter into 

any leases, contracts of sale or other agreements that are inconsistent with this 

Agreement without Buyer’s prior written consent. 

10. Representations and Warranties. 

10.1 Seller’s Representations and Warranties. Except as specifically provided in 

this Agreement, Seller makes no warranty or representation, express or 

implied, with respect to the condition of the Property or its suitability for any 

particular purpose. Only the warranties of title as expressed in the warranty 

deed granting title to Buyer at the closing shall survive the closing. Upon the 

closing, the Buyer shall be deemed to have accepted the Property in “As-Is” 

condition. 

10.1.1 Seller has full power and authority to convey the Property to Buyer. 

10.1.2 Seller has not received notice of any special assessment or 

condemnation proceedings affecting the Property. 

10.1.3 Seller has not granted any options or rights of first refusal with respect 

to the Property to any party other than Buyer. 

10.1.4 Seller holds good and marketable title to the Property. 

10.1.5 Seller is not a “foreign person” as defined in Section 1445 of The 

Internal Revenue Code of 1986, as the same is amended from time to 

time (the “Code”) and the regulations promulgated thereunder. 

10.1.6 To the best of Seller’s knowledge, there is no litigation pending or 

threatened against Seller (or any basis for any claim) that arises out of 

the ownership of the Property and that might materially and 

detrimentally affect (i) the use or operation of the Property for Buyer’s 

intended use, or (ii) the ability of Seller to perform its obligations 

under this Agreement. 

10.2 Buyer’s Representations and Warranties. Buyer represents and warrants to 

Seller that this Agreement and all documents executed by Buyer that are to 

be delivered to Seller at closing are, or at the time of closing will be (i) duly 

authorized, executed and delivered by Buyer, (ii) legal, valid and binding 

obligations of Buyer, and (iii) in compliance with all provisions of all 

agreements and judicial orders to which Buyer is a party or to which Buyer is 

subject. 

11. Hazardous Materials. Notwithstanding the representations set forth in Section 10 

herein above, Seller makes no representations regarding any Hazardous Materials 

Condition, as defined below, affecting the Property. Buyer takes the Property “AS 

IS” with all physical defects, including those that cannot be observed by casual 

inspection. Seller will have no obligation to repair or remedy any physical defects of 

the Property. Buyer may, at its sole cost, expense, and liability, conduct an 
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environmental site assessment of the Property during the Feasibility Period. For the 

purposes of this paragraph, “Hazardous Materials” shall include, but not be limited to, 

substances defined as “Hazardous Substances,” “Hazardous Materials”, “Hazardous 

Waste,” “Toxic Substances”, in the Comprehensive Environmental Response, 

Compensation and Liability Act of 1980 as amended, 42 U.S.C. Section 9601 et seq., 

the Model Toxic Control Act of the State of Washington and all regulations adopted 

and publications promulgated pursuant to such laws, collectively “Environmental 

Laws”. 

A “Hazardous Materials Condition” for purposes of this Agreement is defined as the 

existence on, under or relevantly adjacent to the Property of Hazardous Materials that 

would require remediation and/or removal under applicable Federal, State or local 

law. In the event Buyer notifies Seller prior to the Closing Date that the Property is 

affected by a Hazardous Materials Condition and such notice is accompanied by a report 

from an engineering company with experience in evaluating such matters, Buyer may 

either (a) terminate this contract, or (b) proceed to closing notwithstanding such 

contamination. To the extent allowed by law, the environmental due diligence 

investigation provided for herein and any information or documents produced or 

collected by the environmental consultant in connection with this investigation shall 

be considered to be confidential information by the Buyer and Seller until closing.   

Prior to closing, or in the event closing does not occur, Buyer shall not disclose such 

information to any third party or initiate or have any direct contact with any 

governmental agencies in connection with the environmental investigation without 

the prior written notice to the Seller. Buyer may disclose said information to his 

employees, attorneys, consultants, lenders, and others who have a need to know and 

use the information in connection with this transaction, and may disclose said 

information if required to do so by law, or by court order. If the environmental 

investigation reveals any conditions that applicable laws require to be reported to any 

governmental agency, the Seller shall have the responsibility to make such reports or 

disclosures. 

12. Eminent Domain. Intentionally omitted. 

13. Possession. Seller shall deliver possession of the Property to Buyer on the Closing 

Date. 

14. Events of Default By Seller. If there is an event of default under this Agreement by 

Seller (including a breach of any representation, warranty or covenant), Buyer will 

be entitled (a) to seek specific performance of Seller’s obligations under this 

Agreement or (b) to terminate this Agreement by written notice to Seller and Escrow 

Agent. If Buyer terminates this Agreement, the escrow will be terminated, the entire 

Earnest Money Deposit must immediately be returned to Buyer, all documents will 

be immediately returned to the Party who deposited them, and neither Party will have 

any further rights or obligations under this Agreement, except as otherwise provided 

in this Agreement except that Seller shall pay any costs of terminating the escrow and 

any cancellation fee for the Preliminary Commitment. 

15.   Notices. Any notice under this Agreement must be in writing and may be personally 

delivered, sent via email, delivered by recognized overnight courier service or given 
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by Mail or via facsimile. Any notice given by mail must be sent, postage prepaid, by 

certified or registered mail, return receipt requested. All notices must be addressed to 

the Parties at the following addresses or at such other addresses as the Parties may 

from time to time direct in writing: 

Seller: 

NEW HEALTH 

Desiree Sweeney, Chief Executive Officer 

P.O. Box 808 

Chewelah, WA  99109 

Phone: (509) 935-6001 

 

With a copy to:   

Witherspoon Brajcich McPhee, PLLC 

c/o Taudd Hume 

601 W. Main Street, Suite 1400 

Spokane, WA  99201 

Phone: 509-455-9077 

Email: thume@workwith.com 

 

Buyer:  

CHEWELAH SCHOOL DISTRICT NO. 36 

Jason Perrins, Superintendent 

P.O. Box 47 

Chewelah, WA  99109 

Phone: (509) 685-6800 

 

 With a copy to:  

 Stevens Clay, PS 

 c/o Tony Anselmo 

 421 W. Riverside, Suite 1575 

 Spokane, WA  99201 

 Phone: (509) 838-8330 

 Email: tanselmo@stevensclay.org  

 Any notice will be deemed to have been given, if personally delivered, when 

delivered, and if delivered by courier service, one business day after deposit with the 

courier service, and if mailed, two business days after deposit at any post office in 

the United States of America, and if delivered via facsimile, the same day as verified, 

provided that any verification that occurs after 5 p.m. on a business day, or at any 

time on a Saturday, Sunday or holiday, will be deemed to have occurred as of 9 a.m. 

on the following business day. 

16.   Brokers and Finders. Neither Party has had any contact or dealings regarding the 

Property, or any communication in connection with the subject matter of this 

transaction, through any licensed real estate broker or other person who can claim a 

right to a commission or a finder’s fee as procuring cause of the purchase and sale 

contemplated by this Agreement. If any broker or finder perfects a claim for a 
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commission or finder’s fee based upon any other contract, dealings or 

communication, the Party through whom the broker or finder makes his or her claim 

will be responsible for that commission or fee and shall indemnify, defend and hold 

harmless the other Party from and against any liability, cost or damages (including 

attorneys’ fees and costs) arising out of that claim. 

17. Amendments. This Agreement may be amended or modified only by a written 

instrument executed by Seller and Buyer. 

18. Continuation and Survival of Representations and Warranties. All representations 

and warranties by the respective Parties contained in this Agreement or made in 

writing pursuant to this Agreement are intended to and will remain true and correct 

as of the time of closing, will be deemed to be material and will survive the execution 

and delivery of this Agreement and the delivery of the deed and transfer of title. Such 

representations and warranties, however, are not assignable and do not run with the 

land, except as may be expressly provided herein or contained in a written instrument 

signed by the Party to be charged. 

19. Governing Law. This Agreement will be governed by and construed in accordance 

with the laws of the State of Washington. 

20. Entire Agreement. This Agreement and the exhibits to it constitute the entire 

agreement between the Parties with respect to the purchase and sale of the Property 

and supersede all prior agreements and understandings between the Parties relating 

to the subject matter of this Agreement. It is expressly agreed that there are no verbal 

understandings or agreements which in any way change the terms, covenants and 

conditions herein set forth. 

21.   Attorney Fees. Each Party shall pay its/his own legal fees relating to negotiation and 

drafting of this Agreement and the documents to be executed at closing. If either Party 

fails to perform any of its obligations under this Agreement or if a dispute arises 

concerning the meaning or interpretation of any provision of this Agreement, the 

defaulting party or the Party not substantially prevailing in the dispute, as the case 

may be, shall pay any and all costs and expenses incurred by the other Party in 

enforcing or establishing its rights under this Agreement, including, without 

limitation, court costs and reasonable attorney fees incurred in connection with any 

federal, state or bankruptcy court proceeding. 

22. Time of the Essence. Time is of the essence of this Agreement. 

23. Waiver. Neither Seller’s nor Buyer’s waiver of the breach of any covenant under this 

Agreement will be construed as a waiver of a subsequent breach of the same 

covenant. 

24. Nonmerger. The terms and provisions of this Agreement, including, without 

limitation, all indemnification obligations will not merge in, but will survive, the 

closing of the transaction contemplated under this Agreement. 

25. Negotiation and Construction. This Agreement and each of its terms and provisions 

are deemed to have been explicitly negotiated between the Parties, and the language 
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in all parts of this Agreement will, in all cases, be construed according to its fair 

meaning and not strictly for or against either party. 

26. Assignment. Buyer may not assign its rights under this Agreement. 

27. Exhibits. The following exhibits are appended hereto and made a part of this 

Agreement: 

 EXHIBIT A – Legal Description of the Property 

  

 IN WITNESS WHEREOF, the Buyer and Seller have signed this Agreement 

effective as of the date first hereinabove written. 

 

SELLER: 

 

 

By:  

Name:   

Title:   

 

BUYER: 

 

 

By:  

Name:   

Title:   

  

 

RECEIPT BY ESCROW AGENT: 

The undersigned Escrow Agent hereby 

acknowledges receipt of the sum of 

$______ to be held in escrow pursuant 

to the terms of this Agreement. 

 

STEVENS COUNTY TITLE & ESCROW 
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By:  

Name:   

Title:   

 

 

EXHIBIT A  

OF PURCHASE AND SALE AGREEMENT  

 

(Legal Description of Property) 

 

Parcel No. 259300 

 

The East 148’ of the South 143’ of Lot 28 of plat of QUARTZITE COURT in Section 13, 

Township 32 North, Range 40 East, W.M., in Stevens County, Washington, according to plat 

recorded July 21, 1978, under Auditor’s File No. 473923. 

 

Except beginning at a point on the South line, from which the SW corner bears North 

89°47’35” West a distance of 179.26’; thence North 0°07’04” East for 143’; thence South 

89°47’35” East for 75.97’ to the East line of said Lot 28; thence South 0°12’25” West along 

said East line for 143’ to the SE corner thereof; thence North 89°47’35” West along the South 

line 75.74’ to the point of beginning. 

 

Parcel No. 259401 

 

CHEWELAH QUARTZITE COURT TAX #1 LOT 28 

 

TAX #1: LOT 28 CHEWELAH QUARTZITE COURT: THAT PORTION OF LOT 28 OF 

QUARTZITE COURT IN STEVENS COUNTY, WASHINGTON, DESCRIPTION AS 

FOLLOWS: BEGINNING AT A POINT ON THE S LINE, FROM WHICH THE SW 

CORNER BEARS N 89°47’35”W, 179.26’; THENCE N 0°07’04’E, 143’; THENCE S 

89°47’35”E, 75.97’ TO THE E LINE OF LOT 28; THENCE S 0°12’25”W, ALONG SAID 

E LINE 143’ TO THE SE CORNER THEREOF; THENCE N 89°47’35” W, ALONG THE 

S LINE, 75.74’ TO THE POINT OF BEGINNING. 

 

Parcel No. 286900 

 

That part of the S1/2 of the NW1/4 of Section 13, Township 32 North, Range 40 East, W.M., 

in Stevens County, Washington, described as follows: 

 

Commencing at the Northwest corner of the SE1/4 of the NW1/4 of said Section 13; thence 

East on the North line of the S1/2 of the said NW1/4, a distance of 110 feet; thence South 

00°16’35” West, parallel with the West line of the SE1/4 of the said NW1/4, a distance of 

109 feet to the Point of Beginning; thence West 250 feet; thence South 00°16’35” West, a 
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distance of 261 feet; thence East a distance of 250 feet; thence North 00°16’35” East a 

distance of 261 feet to the Point of Beginning. 

 

SUBJECT to the municipal assessments, if any, levied by the City of Chewelah. 

 

SUBJECT to Reciprocal Easement and Maintenance Agreement as shown of record under 

Auditor’s File No. 9610700. 

 

SUBJECT to Notice of Option to Purchase and First Right of Refusal as shown of record 

under Auditor’s File No. 9610464. 

 

SUBJECT to rights to the public for road purposes over Main Street. 
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EXHIBIT B 

(District Property PSA) 
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PURCHASE AND SALE AGREEMENT 

(Chewelah School District Property) 

 

 

 

 

 

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) 

is entered into as of this ____ day of June, 2023 (the “Effective Date”) by and between NEW 

HEALTH PROGRAMS ASSOCIATION, a Washington state non-profit corporation (as 

“Buyer”), and CHEWELAH SCHOOL DISTRICT NO. 36, a Washington state municipal 

corporation (as, “Seller”), who are each individually referred to herein as a “Party” and 

jointly referred to as the “Parties.” 

  

WITNESSETH 

A. Buyer and Seller entered into a Memorandum of Understanding May 16, 

2023, which anticipates that Buyer and Seller will each respectively perform certain financial 

and physical due diligence activities concerning each other’s properties (the District Property 

and the NEW Health Property) and then, to the extent that each Party is still interested in 

purchasing the other’s property, the Parties may do so. 

B. To whit Seller is the owner of improved real property in Stevens County, 

Washington (Parcel No. 8977516), which is legally described in Exhibit A. 

C. Subject to the terms and conditions of this Agreement, Buyer desires to 

purchase from Seller and Seller desires to sell to Buyer on an “as-is” basis, without 

representation or warranty of any kind, except as expressly set forth herein and in the 

statutory warranty deed, subject to and upon the terms and conditions hereinafter set forth, 

all of Seller’s right, title and interest in and to the Property described in Exhibit A attached 

hereto. 

AGREEMENT 

 NOW, THEREFORE, in consideration of the respective agreements set forth below 

and for valuable consideration, the receipt and sufficiency of which is acknowledged, Seller 

and Buyer agree as follows: 

1. Agreement of Sale. 

1.1 Property. Seller agrees to sell and convey to Buyer and Buyer agrees to 

purchase from Seller, subject to the terms and conditions set forth in this 

Agreement, the real property legally described in Exhibit A hereto, together 

with all of Seller’s right, title and interest in and to the following: (a) the 

buildings and improvements, together with all the tenements, hereditaments 

and appurtenances thereunto belonging or in any way appertaining, now 
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erected or situate on the real property, and the fixtures now situate on or 

appurtenant to such buildings, structures and improvements; (b) all 

easements, rights-of-way, covenants, municipal permits, governmental 

approvals and entitlements , and other rights, if any, appurtenant to the real 

property and any land lying in the bed of any street, road or avenue, opened 

or proposed, in front of or adjoining the real property, to the center line 

thereof; and (c) other personal property, structures, equipment, and 

improvements associated with or located on the Property at the time of 

Closing, if any (the “Personal Property”) (all of the foregoing hereinafter 

collectively referred to as the “Property”). 

1.2 Escrow. Within three (3) days after the Effective Date, Seller and Buyer shall 

establish an escrow account (“Escrow”) with Stevens County Title & Escrow, 

100 East Birch Avenue, P.O. Box 349 

Colville, WA 99114 (the “Title Company”), subject to the terms and 

conditions in this Agreement, with a signed counterpart of this Agreement to 

be delivered as preliminary escrow instructions to the Title Company.  The 

Title Company shall execute and deliver a counterpart of this Agreement to 

each of Seller and Buyer. 

2. Earnest Money. Buyer shall deposit TEN DOLLARS AND ZERO CENTS ($10.00) 

as earnest money with the Escrow Agent as described in Section 3.2(a) below. 

3. Purchase Price. 

3.1 Purchase Price. The purchase price for the Property (the “Purchase Price”) 

shall be ONE MILLION ONE HUNDRED AND THIRTY THOUSAND DOLLARS 

AND ZERO CENTS ($1,130,000.00), paid in immediately available US funds by 

Buyer to Seller at Closing, subject to a possible re-appraisal of the Property, upon 

Seller’s sole discretion. If the Seller desires to have the Property re-appraised, the 

Parties shall jointly agree upon the appraiser to be used.  Seller shall be responsible 

for all costs associated with the re-appraisal of the Property. 

3.2 Payment.  Buyer shall pay the Purchase Price to Seller as follows: 

(a) Deposits. Within three (3) Business Days after the Effective Date, 

Buyer shall deposit with the Title Company the sum of TEN 

DOLLARS AND ZERO CENTS ($10.00) in immediately available 

funds (the “Earnest Money Deposit”).  The Title Company shall place 

both the Earnest Money Deposit in an interest-bearing account with a 

bank or other financial institution acceptable to Buyer and Seller, with 

interest accruing for the benefit of Buyer. 

(b) Application of Deposit. If the sale of the Property closes, the Deposit 

and all accrued interest shall be credited against the Purchase Price.  

The Title Company shall release and deliver the Deposit to Seller as 

liquidated damages pursuant to Section 3.3 below or as otherwise 

specifically required by this Agreement.  The Title Company shall 

release and deliver the Deposit to Buyer as specifically required by 

this Agreement, including, without limitation, if this Agreement does 
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not close (i) because of Seller’s default, or (ii) because Buyer 

terminates this Agreement as otherwise allowed herein. 

(d) Payment of Balance. On or before the Closing Date (as defined in 

Section 6), Buyer shall pay the balance of the Purchase Price by 

electronic transfer of immediately available funds into Escrow. 

3.3 Liquidated Damages. IN THE EVENT THE SALE OF THE PROPERTY TO 

BUYER IS NOT CONSUMMATED AS A RESULT OF BUYER’S 

BREACH OF ITS OBLIGATION TO PURCHASE THE PROPERTY, 

SELLER, BY WRITTEN NOTICE TO BUYER, SHALL MAKE DEMAND 

FOR PERFORMANCE, AND IF BUYER SHALL FAIL TO PERFORM ITS 

OBLIGATION, SELLER MAY TERMINATE THIS AGREEMENT.  

BUYER AND SELLER ACKNOWLEDGE AND AGREE THAT 

SELLER’S ACTUAL DAMAGES, IN THE EVENT OF BUYER’S 

BREACH OF ITS OBLIGATION TO PURCHASE THE PROPERTY 

WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO 

DETERMINE. THEREFORE, IN THE EVENT OF BUYER’S BREACH OF 

ITS OBLIGATION TO PURCHASE THE PROPERTY, THE PARTIES 

HAVE AGREED, AFTER NEGOTIATION, THAT THE DEPOSIT SHALL 

CONSTITUTE SELLER’S SOLE AND EXCLUSIVE RIGHT TO 

DAMAGES AND THAT THIS SUM REPRESENTS A REASONABLE 

ESTIMATE OF THE ACTUAL DAMAGES SELLER WOULD INCUR IN 

THE EVENT OF BUYER’S BREACH OF ITS OBLIGATION TO 

PURCHASE THE PROPERTY. SELLER WAIVES ANY RIGHT TO 

SPECIFIC PERFORMANCE OR DAMAGES, AT LAW OR IN EQUITY, 

OTHER THAN AS SET FORTH IN THIS SECTION.  BY INITIALING IN 

THE SPACES WHICH FOLLOW, SELLER AND BUYER 

SPECIFICALLY AND EXPRESSLY AGREE TO ABIDE BY THE TERMS 

AND PROVISIONS OF THIS SECTION 3.3 GOVERNING LIQUIDATED 

DAMAGES. 

        

 Seller’s Initials  Buyer’s Initials 

4. Title to the Property. 

4.1 Conveyance. At closing Seller shall convey to Buyer fee simple title to the 

Property by a duly executed and acknowledged statutory warranty deed (the 

“Deed”), free and clear of all defects and encumbrances, subject to those 

exceptions that Buyer approves pursuant to Section 4.2 below and as 

otherwise described herein (collectively the “Permitted Exceptions”). 

4.2 Preliminary Commitment. Within three (3) business days following the 

Effective Date, Seller shall order a preliminary commitment for an owner’s 

standard coverage policy of title insurance in the amount of the Purchase Price 

to be issued by the Stevens County Title & Escrow (the “Title Company”) 

and accompanied by copies of all documents referred to in the commitment 

(the “Preliminary Commitment”). Within thirty (30) days of Seller’s delivery 
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of a copy of the Preliminary Comment to Buyer, Buyer shall advise Seller by 

written notice of the exceptions to title, if any, that are disapproved by Buyer 

(“Disapproved Exceptions”). Seller will then have ten (10) days after receipt 

of Buyer’s notice to give Buyer notice that (i) Seller will remove Disapproved 

Exceptions or (ii) Seller elects not to remove Disapproved Exceptions. If 

Seller fails to give Buyer notice before the expiration of the ten (10) day 

period, Seller will be deemed to have elected not to remove Disapproved 

Exceptions. In no event shall Seller have any obligation to spend any money 

to have Disapproved Exceptions removed. 

If Seller elects not to remove any Disapproved Exemptions, Buyer will have 

until the expiration of the Feasibility Study Period to notify Seller of Buyer’s 

election either to proceed with the purchase and take the Property subject to 

those exceptions, or to terminate this Agreement.  If Seller gives notice that it 

will cause one or more exceptions to be removed but fails to remove any of 

them from title on or before the Closing Date, Buyer will have the right to 

either (i) elect to terminate this Agreement by written notice to Seller or (ii) 

proceed with the purchase and to take the Property subject to those 

exceptions.  If Buyer elects to terminate this Agreement, the escrow will be 

terminated, all documents and other funds, including Buyer’s Earnest Money 

Deposit, will be returned to the Party who deposited them, and neither Party 

will have any further rights or obligations under this Agreement except as 

otherwise provided in this Agreement.  If this Agreement is terminated 

through no fault of Seller, then Seller and Buyer shall share equally any costs 

of terminating the escrow and any cancellation fee for the Preliminary 

Commitment. 

4.3 Title Policy. Seller shall cause Title Company to issue to Buyer at closing a 

standard coverage owner’s policy of title insurance insuring Buyer’s title to 

the Property in the full amount of the Purchase Price subject only to the 

Permitted Exceptions (the “Title Policy”).  The Title Policy must be dated as 

of the Closing Date. 

5. Conditions to Closing. 

5.1 Financial Contingency. Buyer must engage in certain fund raising efforts in 

order to secure the funds to purchase, renovate and operate the Property.  As 

such, Buyer shall be allowed 730 days from the Effective Date to complete 

such fund raising (the “Financial Contingency Period”) to its sole and 

exclusive satisfaction.  Should Buyer be satisfied with the results of its fund 

raising efforts during the Financial Contingency Period then Buyer shall 

provide written notice of such approval to Seller no later than the end of the 

Financial Contingency Period (the “Financial Approval Notice”).  If Buyer 

fails to provide the Financial Approval Notice by the end of the Financial 

Contingency Period, the Title Company shall immediately and without 

further approval of Seller return the Deposit and all accrued interest thereon 

to Buyer, and this Agreement shall terminate and be null and void and of no 

further force and effect and the Parties shall have no further rights or 
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obligations hereunder (except for any provisions that expressly survive the 

termination of this Agreement). 

5.2 Due Diligence Materials. Upon Seller’s receipt of the Financial Approval 

Notice from Buyer, Seller shall provide to Buyer, or make available to Buyer 

for inspection, as soon as possible (but in any event no later than fifteen (15) 

days after the Effective Date) all materials relating to the Property specified 

in this Section 5.2 that exist and that are in Seller’s actual possession or that 

Seller knows exist and to which Seller has access (collectively, the “Due 

Diligence Materials”).  If Seller thereafter discovers any additional items that 

should have been included among the due diligence materials, Seller shall 

promptly deliver them to Buyer.  Due Diligence Materials will include: 

5.2.1 copies of any existing and proposed easements, covenants, 

restrictions, agreements or other documents that, to Seller’s 

knowledge, affect title to the Property and that are not disclosed by 

the Preliminary Commitment; 

5.2.2 all surveys, plats or plans relating to the Property; 

5.2.3 all warranties and guarantees affecting any portion of the Property; 

5.2.4 notice of any existing or threatened litigation affecting or relating to 

the Property and copies of any pleadings with respect to that litigation; 

5.2.5  (i) all governmental permits and approvals obtained or held by Seller 

and relating to (A) the construction, operation, use or occupancy of 

any part of the Property or (B) zoning, land-use, subdivision, 

environmental, building and construction laws and regulations 

restricting, regulating or otherwise affecting the use, occupancy or 

enjoyment of the Property (collectively, “Permits”) and (ii) any 

notices of violation of any Permits; 

5.2.6  (i) all environmental assessment reports with respect to the Property 

that were performed or that are being performed by or for Seller and 

remain in the possession of or reasonably available to Seller, (ii) any 

raw data that relates to the environmental condition of the Property, 

(iii) any governmental correspondence, orders, requests for 

information or action and other legal documents that relate to the 

presence of Hazardous Material (as defined in Section 11 below) on, 

in or under the Property, and (iv) any other information material to the 

environmental condition or potential contamination of the Property; 

and 

5.2.7 copies of all contracts and vendor agreements that are intended to be 

transferred or assigned with the sale of the Property. 
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5.3 Right to Inspect the Property. 

5.3.1 Feasibility Study. During the period beginning at Seller’s Receipt of 

the Financial Approval Notice from Buyer and ending ninety (90) 

days therefrom (the “Feasibility Study Period”), Buyer may conduct a 

review with respect to the Property and satisfy itself with respect to 

the condition of and other matters related to the Property and its 

suitability for Buyer’s intended use (the “Feasibility Study”). The 

Feasibility Study may include all inspections and studies Buyer deems 

necessary or desirable, in Buyer’s sole discretion. 

Buyer and Buyer’s agents, representatives, consultants, architects and 

engineers will have the right, from time to time, during the Feasibility 

Study Period to enter onto the Property and conduct any tests and 

studies that may be necessary or desirable to ascertain the condition 

and suitability of the Property for Buyer’s intended use.  Buyer agrees 

to replace and repair any real property, fixtures or personal property 

that become damaged or destroyed as a result of Buyer investigations 

of the Property. Buyer shall protect, defend and indemnify Seller from 

and against any construction or other liens or encumbrances arising 

out of or in connection with its exercise of this right of entry and shall 

cause any such liens or encumbrances to be promptly released. 

5.3.2 Environmental Studies. At any time and from time to time during the 

Feasibility Study Period, Buyer and Buyer’s designees shall have the 

right to perform a complete environmental audit of the Property and 

soils tests on any portion of any of the Property, and any other 

technical studies which may in Buyer’s sole discretion be helpful in 

deciding whether to purchase the Property (collectively, the 

“Environmental Studies”).  Seller’s environmental consultant may 

attend any test or investigation at the Property and shall be entitled, 

without cost, to duplicates of any samples taken by Buyer or any of 

Buyer’s Designees (or, if duplicates are not reasonably attainable, 

Buyer may elect to deliver the actual samples after testing) and to 

copies of all written reports and data prepared by or on behalf of Buyer 

or any of Buyer’s Designees.  Any invasive sampling or testing 

permitted by Seller shall be performed in compliance with all 

Environmental Laws and other requirements of governmental 

authorities. 

5.3.3 Access and Conditions. To conduct the Feasibility Study and 

Environmental Studies, Seller authorizes Buyer and Buyer’s 

Designees the right to access the Property during the term of this 

Agreement.  This right of entry shall be subject to the following 

conditions: 

a. Compliance; No Interference. The Feasibility Study and all 

Environmental Studies shall be conducted in full compliance 

with all Laws and Restrictions applicable to the Property.     
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b. Insurance. Prior to the first entry on the Property, Buyer shall 

provide to Seller a certificate of insurance showing that Buyer 

or Buyer’s designees maintain in full force and effect a policy 

of comprehensive general liability insurance (i) covering the 

activities of Buyer and/or Buyer’s designees in connection 

with the Feasibility Study and Environmental Studies, (ii) in 

an amount of not less than One Million Dollars ($1,000,000) 

combined single limit per occurrence from a carrier reasonably 

acceptable to Seller, (iii) naming Seller as an additional 

insured, and (iv) requiring at least thirty (30) days written 

notice to Seller prior to cancellation or reduction in coverage, 

except for non-payment of premiums, for which ten (10) days’ 

notice shall be required. 

c. Restoration. Promptly after any physical inspection of the 

Property, Buyer at its sole cost shall restore the Property to 

substantially the condition that existed immediately prior to 

such inspection. 

d. No Liens. Buyer shall not permit any mechanics’ or other liens 

to be filed against any portion of the Property as a result of the 

activities of Buyer or Buyer’s designees, and Buyer at its sole 

cost shall cause any liens so filed to be removed by bond or 

otherwise prior to the earlier of (i) thirty (30) days after the 

filing, and (ii) the time that any of the same may be enforced 

by any action of any kind against any part of the Property. 

e. Indemnity. Buyer will defend, indemnify and hold Seller 

harmless from (a) all actual losses, damages, liabilities, claims, 

expenses, causes of action and judgments arising from claims 

by any third party (but not including Seller), and (b) any liens 

filed against the Property, in either instance arising from the 

activities of Buyer or any of Buyer’s designees on the 

Property, except to the extent arising (i) from the negligence, 

recklessness, willful misconduct or breach of contract or law 

by Seller or any of Seller’s Agents, (ii) as a consequence of 

strict liability imposed upon Seller or any of Seller’s Agents 

as a matter of law, or (iii) from the discovery or disclosure of 

any Hazardous Substance or other substance in, under or about 

the Property (which discovery or disclosure is not the result of 

any act or omission of Buyer or any of Buyer’s Designees), 

except to the extent exacerbated by Buyer or any of Buyer’s 

Designees.  Buyer’s obligations under this Section 5 shall 

survive the Closing or the termination of this Agreement prior 

to the Closing. 

5.3.4 Termination of Agreement. Buyer will have the right to terminate this 

Agreement if, in Buyer’s good faith judgment, the Property is not 

suitable for Buyer’s intended use or does not meet Buyer’s intended 
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objectives.  Buyer’s right to terminate must be exercised by delivering 

written notice of its election to Seller on or before the expiration of 

the Financial Contingency Period or the Feasibility Study Period, 

whatever the case may be. Should Buyer decide to terminate this 

Agreement pursuant to this Section 5.3.4, then Buyer shall have the 

unfettered right to also terminate the purchase and sale agreement 

mentioned in Recital A above related to the sale of Buyer’s property 

to Seller, which is incorporated herein by this reference. Similarly, 

Seller has the unfettered right to terminate this Agreement should 

Seller not desire to close on the Buyer’s property and has terminated 

that Agreement according to the terms therein. In the event Buyer does 

not complete the purchase, Buyer shall return the Property as near as 

is practicable to its original condition. If Buyer terminates this 

Agreement pursuant to this Section 5.3.4, this Agreement will 

terminate, Buyer’s Earnest Money Deposit shall be returned to Buyer 

and Seller and Buyer will be released from all further obligation or 

liability hereunder, except as otherwise specified by this Agreement 

and except for Buyer’s obligations to indemnify Seller under Sections 

5.3.1 and 5.3.3(e) hereof. 

5.4 Buyer’s Contingencies. Buyer’s obligation to purchase the Property is 

expressly contingent upon the following: 

5.4.1 Feasibility Study. Buyer’s approval, prior to expiration of the 

Feasibility Study Period, of the suitability of the Property as a result 

of the Feasibility Study; and 

5.4.2 Environmental Condition. Buyer’s approval, prior to expiration of the 

Feasibility Study Period, of the environmental condition of the 

Property pursuant to Section 5.3.2 and Section 11 below; and 

5.4.3 Title Policy. Buyer’s receipt of Title Company’s firm commitment to 

issue, upon closing, the Title Policy as described in Section 4.3; and 

5.4.4  Sellers’ Compliance. Seller’s timely performance of all of its 

obligations under this Agreement; provided, Seller will be given 

notice of any failure on its part to perform any such obligations and 

will have a period of time that is reasonable under the circumstance to 

cure its nonperformance; and 

5.4.5 Financial Contingency. Buyer’s delivery to Seller, in its sole and 

complete discretion, and prior to the end of the Financial Contingency 

Period, of a Financial Contingency Notice. 

The foregoing conditions contained in this Section 5.4 are collectively 

referred to in this Agreement as “Buyer’s Contingencies.” The Parties shall 

diligently attempt to timely satisfy all of the Buyer’s Contingencies.  Buyer’s 

Contingencies are solely for the benefit of Buyer. If any of Buyer’s 

Contingencies are not satisfied, Buyer will have the right to terminate this 

Agreement in writing prior to the expiration of the Feasibility Study Period. 
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If Buyer elects to terminate this Agreement, the escrow will be terminated, all 

documents and other funds will be returned to the Party who deposited them, 

and neither Party will have any further rights or obligations under this 

Agreement, except as otherwise provided in this Agreement, and except that 

each Party shall pay one-half (1/2) of the cost of terminating the escrow. If 

Buyer does not elect to terminate this Agreement, the Parties shall proceed to 

closing. 

5.5 Seller’s Contingencies. Seller’s Board of Directors must affirmatively vote to 

approve this Purchase and Sale Agreement and otherwise undertake any and 

all actions required by law to dispose of the Property. Buyer acknowledges 

and agrees that this Agreement does not bind the Buyer until it is signed by 

the Seller following approval by Seller’s Board. Seller’s Board of Directors 

must also affirmatively vote to approve a lease for the District to continue to 

use the gymnasium on the Property post-Closing, as required by Section 7.6 

below. 

6. Closing Date. This transaction will be closed in escrow by the Title Company acting 

as escrow agent (“Escrow Agent”).  The closing will be held at the offices of the Title 

Company on or before that date which is fifteen (15) days after the end of the 

satisfaction/waiver of Buyer’s Contingencies, but in any event no later than 5:00 p.m. 

Pacific Time, on or before June 1, 2025 (the “Closing Date”).  If closing does not 

occur on or before the Closing Date or any later date mutually agreed to in writing 

by Seller and Buyer, Escrow Agent will immediately terminate the escrow and return 

all documents to the Party that deposited them.  Return of the Earnest Money Deposit 

will proceed, if at all, as described herein. 

7. Closing. 

7.1 Seller’s Escrow Deposits. On or before the Closing Date, Seller shall deposit 

into escrow the following: 

7.1.1   the duly executed and acknowledged Statutory Warranty Deed; and 

7.1.2   if applicable, a duly executed and acknowledged Real Estate Tax 

Affidavit; and 

7.1.3 any other documents, instruments, records, correspondence and 

agreements called for hereunder that have not previously been 

delivered; and 

7.1.4 an executed closing statement approved by Seller. 

7.2 Buyer’s Escrow Deposits. On or before the Closing Date, Buyer shall deposit 

into escrow the following: 

7.2.1   cash in an amount sufficient to pay the Purchase Price and Buyer’s 

share of closing costs; and 

7.2.2 if applicable, a duly executed and completed Real Estate Excise Tax 

Affidavit; and 
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7.2.3 any other documents or instruments Buyer is obligated to provide 

pursuant to this Agreement (if any) in order to close this transaction; 

and 

7.2.4 an executed closing statement approved by Buyer. 

7.3 Additional Instruments and Documentation. Seller and Buyer shall each 

deposit any other instruments and documents that are reasonably required by 

Escrow Agent or otherwise required to close the escrow and consummate the 

purchase and sale of the Property in accordance with this Agreement. 

7.4 Closing Costs. 

7.4.1 Seller’s Costs. Seller shall pay the premium for a standard coverage 

owner’s policy of title insurance in the full amount of the Purchase 

Price, the Title Company’s escrow fee and the cost of recording the 

Deed. 

7.4.2 Buyer’s Costs. Buyer shall pay the additional premium, if any, 

attributable to the extended coverage owner’s policy of title insurance 

(if elected by Buyer) and any endorsements required by Buyer. 

7.5 Foreign Investment in Real Property Tax Act. The Parties agree to comply in 

all respects with Section 1445 of the Internal Revenue Code and the 

regulations issued thereunder (the “Regulations”). 

7.6 Leaseback of Gymnasium. The Parties agree to cooperate in drafting and 

executing a lease for the District to continue to use the gymnasium on the 

Property post-Closing, which lease shall be deposited into escrow at closing 

along with the other documents anticipated by Sections 7.1 and 7.2 above. 

8. Adjustments and Prorations. The following adjustments and prorations will be made 

as of the Closing Date (with Buyer either responsible for or entitled to a credit for, as 

the case may be, the actual Closing Date). 

8.1 Property Taxes. All property taxes payable in the year of closing and 

assessments approved by Buyer, if any, will be prorated as of the Closing 

Date. 

8.2 Utilities. If applicable, all gas, electric and other utility charges will be 

prorated as of the Closing Date. 

9. Covenants Prior to Closing. 

9.1 Covenant to Maintain - Seller. Prior to the Closing Date, Seller shall maintain, 

repair, manage and operate the Property in a businesslike manner in 

accordance with Seller’s prior practices and Seller shall not dissipate any 

portion of the Property. If Seller desires to make repairs or perform 

maintenance that exceed twenty-five thousand dollars ($25,000.00), Seller 

must first get Buyer’s approval in writing to do so. 

9.2 Contracts Prior to Closing. Seller shall not market the Property or enter into 

any leases, contracts of sale or other agreements that are inconsistent with this 

Agreement without Buyer's prior written consent. 
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10. Representations and Warranties. 

10.1 Seller’s Representations and Warranties. Except as specifically provided in 

this Agreement, Seller makes no warranty or representation, express or 

implied, with respect to the condition of the Property or its suitability for any 

particular purpose. Only the warranties of title as expressed in the warranty 

deed granting title to Buyer at the closing shall survive the closing. Upon the 

closing, the Buyer shall be deemed to have accepted the Property in “As-Is” 

condition. 

10.1.1 Seller has full power and authority to convey the Property to Buyer. 

10.1.2 Seller has not received notice of any special assessment or 

condemnation proceedings affecting the Property. 

10.1.3 Seller has not granted any options or rights of first refusal with respect 

to the Property to any party other than Buyer. 

10.1.4 Seller holds good and marketable title to the Property. 

10.1.5 Seller is not a “foreign person” as defined in Section 1445 of The 

Internal Revenue Code of 1986, as the same is amended from time to 

time (the “Code”) and the regulations promulgated thereunder. 

10.1.6 To the best of Seller’s knowledge, there is no litigation pending or 

threatened against Seller (or any basis for any claim) that arises out of 

the ownership of the Property and that might materially and 

detrimentally affect (i) the use or operation of the Property for Buyer’s 

intended use, or (ii) the ability of Seller to perform its obligations 

under this Agreement. 

10.2 Buyer’s Representations and Warranties. Buyer represents and warrants to 

Seller that this Agreement and all documents executed by Buyer that are to 

be delivered to Seller at closing are, or at the time of closing will be (i) duly 

authorized, executed and delivered by Buyer, (ii) legal, valid and binding 

obligations of Buyer, and (iii) in compliance with all provisions of all 

agreements and judicial orders to which Buyer is a party or to which Buyer is 

subject. 

11. Hazardous Materials. Notwithstanding the representations set forth in Section 10 

herein above, Seller makes no representations regarding any Hazardous Materials 

Condition, as defined below, affecting the Property.  Buyer takes the Property “AS 

IS” with all physical defects, including those that cannot be observed by casual 

inspection.  Seller will have no obligation to repair or remedy any physical defects of 

the Property.  Buyer may, at its sole cost, expense, and liability, conduct an 

environmental site assessment of the Property during the Feasibility Period.  For the 

purposes of this paragraph, “Hazardous Materials” shall include, but not be limited to, 

substances defined as “Hazardous Substances,” “Hazardous Materials”, “Hazardous 

Waste,” “Toxic Substances”, in the Comprehensive Environmental Response, 

Compensation and Liability Act of 1980 as amended, 42 U.S.C. Section 9601 et seq., 

the Model Toxic Control Act of the State of Washington and all regulations adopted 
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and publications promulgated pursuant to such laws, collectively “Environmental 

Laws”. 

A “Hazardous Materials Condition” for purposes of this Agreement is defined as the 

existence on, under or relevantly adjacent to the Property of Hazardous Materials that 

would require remediation and/or removal under applicable Federal, State or local 

law.  In the event Buyer notifies Seller prior to the Closing Date that the Property is 

affected by a Hazardous Materials Condition and such notice is accompanied by a report 

from an engineering company with experience in evaluating such matters, Buyer may 

either (a) terminate this contract, or (b) proceed to closing notwithstanding such 

contamination. To the extent allowed by law, the environmental due diligence 

investigation provided for herein and any information or documents produced or 

collected by the environmental consultant in connection with this investigation shall 

be considered to be confidential information by the Buyer and Seller until closing.   

Prior to closing, or in the event closing does not occur, Buyer shall not disclose such 

information to any third party or initiate or have any direct contact with any 

governmental agencies in connection with the environmental investigation without 

the prior written notice to the Seller.  Buyer may disclose said information to his 

employees, attorneys, consultants, lenders, and others who have a need to know and 

use the information in connection with this transaction, and may disclose said 

information if required to do so by law, or by court order.  If the environmental 

investigation reveals any conditions that applicable laws require to be reported to any 

governmental agency, the Seller shall have the responsibility to make such reports or 

disclosures. 

12. Eminent Domain. Intentionally omitted. 

13. Possession. Seller shall deliver possession of the Property to Buyer on the Closing 

Date. 

14. Events of Default By Seller. If there is an event of default under this Agreement by 

Seller (including a breach of any representation, warranty or covenant), Buyer will 

be entitled (a) to seek specific performance of Seller’s obligations under this 

Agreement or (b) to terminate this Agreement by written notice to Seller and Escrow 

Agent.  If Buyer terminates this Agreement, the escrow will be terminated, the entire 

Earnest Money Deposit must immediately be returned to Buyer, all documents will 

be immediately returned to the Party who deposited them, and neither Party will have 

any further rights or obligations under this Agreement, except as otherwise provided 

in this Agreement except that Seller shall pay any costs of terminating the escrow and 

any cancellation fee for the Preliminary Commitment. 

15.   Notices.  Any notice under this Agreement must be in writing and may be personally 

delivered, sent via email, delivered by recognized overnight courier service or given 

by Mail or via facsimile.  Any notice given by mail must be sent, postage prepaid, by 

certified or registered mail, return receipt requested.  All notices must be addressed 

to the Parties at the following addresses or at such other addresses as the Parties may 

from time to time direct in writing: 

Buyer:  
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NEW HEALTH 

Desiree Sweeney, Chief Executive Officer 

P.O. Box 808 

Chewelah, WA  99109 

Phone: (509) 935-6001 

 

With a copy to:   

Witherspoon Brajcich McPhee, PLLC 

c/o Taudd Hume 

601 W. Main Street, Suite 1400 

Spokane, WA 99201 

Phone: 509-455-9077 

Email: thume@workwith.com 

 

Seller:  

CHEWELAH SCHOOL DISTRICT NO. 36 

Jason Perrins, Superintendent  

P.O. Box 47 

Chewelah, WA 99109 

Phone: (509) 685-6800 

 

 With a copy to:  

 Stevens Clay, PS 

 c/o Tony Anselmo 

 421 W. Riverside, Suite 1575 

 Spokane, WA 99201 

 Phone: (509) 838-8330 

 Email: tanselmo@stevensclay.org  

 Any notice will be deemed to have been given, if personally delivered, when 

delivered, and if delivered by courier service, one business day after deposit with the 

courier service, and if mailed, two business days after deposit at any post office in 

the United States of America, and if delivered via facsimile, the same day as verified, 

provided that any verification that occurs after 5 p.m. on a business day, or at any 

time on a Saturday, Sunday or holiday, will be deemed to have occurred as of 9 a.m. 

on the following business day. 

16.   Brokers and Finders. Neither Party has had any contact or dealings regarding the 

Property, or any communication in connection with the subject matter of this 

transaction, through any licensed real estate broker or other person who can claim a 

right to a commission or a finder’s fee as procuring cause of the purchase and sale 

contemplated by this Agreement.  If any broker or finder perfects a claim for a 

commission or finder’s fee based upon any other contract, dealings or 

communication, the Party through whom the broker or finder makes his or her claim 

will be responsible for that commission or fee and shall indemnify, defend and hold 

harmless the other Party from and against any liability, cost or damages (including 

attorneys’ fees and costs) arising out of that claim. 
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17. Amendments. This Agreement may be amended or modified only by a written 

instrument executed by Seller and Buyer. 

18. Continuation and Survival of Representations and Warranties. All representations 

and warranties by the respective Parties contained in this Agreement or made in 

writing pursuant to this Agreement are intended to and will remain true and correct 

as of the time of closing, will be deemed to be material and will survive the execution 

and delivery of this Agreement and the delivery of the deed and transfer of title.  Such 

representations and warranties, however, are not assignable and do not run with the 

land, except as may be expressly provided herein or contained in a written instrument 

signed by the Party to be charged. 

19. Governing Law. This Agreement will be governed by and construed in accordance 

with the laws of the State of Washington. 

20. Entire Agreement. This Agreement and the exhibits to it constitute the entire 

agreement between the Parties with respect to the purchase and sale of the Property 

and supersede all prior agreements and understandings between the Parties relating 

to the subject matter of this Agreement.  It is expressly agreed that there are no verbal 

understandings or agreements which in any way change the terms, covenants and 

conditions herein set forth. 

21.   Attorney Fees. Each Party shall pay its/his own legal fees relating to negotiation and 

drafting of this Agreement and the documents to be executed at closing.  If either 

Party fails to perform any of its obligations under this Agreement or if a dispute arises 

concerning the meaning or interpretation of any provision of this Agreement, the 

defaulting party or the Party not substantially prevailing in the dispute, as the case 

may be, shall pay any and all costs and expenses incurred by the other Party in 

enforcing or establishing its rights under this Agreement, including, without 

limitation, court costs and reasonable attorney fees incurred in connection with any 

federal, state or bankruptcy court proceeding. 

22. Time of the Essence. Time is of the essence of this Agreement. 

23. Waiver. Neither Seller’s nor Buyer’s waiver of the breach of any covenant under this 

Agreement will be construed as a waiver of a subsequent breach of the same 

covenant. 

24. Nonmerger. The terms and provisions of this Agreement, including, without 

limitation, all indemnification obligations will not merge in, but will survive, the 

closing of the transaction contemplated under this Agreement. 

25. Negotiation and Construction. This Agreement and each of its terms and provisions 

are deemed to have been explicitly negotiated between the Parties, and the language 

in all parts of this Agreement will, in all cases, be construed according to its fair 

meaning and not strictly for or against either party. 

26. Assignment. Buyer may not assign its rights under this Agreement. 

27. Exhibits. The following exhibits are appended hereto and made a part of this 

Agreement:  
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 EXHIBIT A – Legal Description of the Property 

  

 IN WITNESS WHEREOF, the Buyer and Seller have signed this Agreement 

effective as of the date first hereinabove written. 

    

SELLER:   

 

 

By:  

Name:   

Title:   

 

BUYER:   

 

 

By: _________________________________ 

Name:   

Title:   

  

 

RECEIPT BY ESCROW AGENT: 

The undersigned Escrow Agent hereby 

acknowledges receipt of the sum of 

$______ to be held in escrow pursuant 

to the terms of this Agreement. 

 

STEVENS COUNTY TITLE & ESCROW 

 

 

By:  

Name:   

Title:   
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EXHIBIT A  

OF PURCHASE AND SALE AGREEMENT  

 

(Legal Description of Property) 

 

Parcel No. 8977516 

Situated in the County of Stevens, State of Washington 

Beginning at the Southeast corner of Block Five (5) of Jenkins Addition to the town of Chewelah, 

according to Plat thereof recorded in Book B of Plats, page 4, in Stevens County, Washington; thence 

running from said Southeast corner in a straight line West to the Southwest corner of Lot Ten (10) in 

Block Six (6) of said Jenkins Addition; thence North in a straight line to the North line of said Block Six 

(6); thence due East to the East line of said Block Five (5); thence South on the East line of said Block 

Five (5) to the Southeast corner of said Block Five (5) to the place of beginning. 

Together with that part of vacated FIRST STREET lying between Blocks Five (5) and Six (6) and that part 

of the vacated alley in between Lots One (1) and Twelve (12) in Block Six (6) vacated by Ordinance No. 

29 recorded under Auditor’s File No. 205084 in Volume 113, page 256 of Deeds. 

EXCEPT that part of said Block Five (5) deeded to the State of Washington by the Consolidated School 

District No. 36 on October 23, 1943 and recorded in Volume 113, page 463 of Deeds. 

Lots 4, 5, 6, 7, 8 and 9, Block 6 of Jenkins Addition to the town of Chewelah, according to Plat thereof 

recorded in Book B of Plats, page 4, in Stevens County, Washington. 

Parcel No 0256435 

Situated in the County of Stevens, State of Washington 

The North 73.75 feet of the West Half of Block 1, and the West 20 feet of the East Half of 

the North 73.75 feet of Block 1 of Monaghan’s Third Addition to the City of Chewelah, 

according to plat recorded in Volume A of Plats, page 103. 




