Yukon Municipal Authority Agenda
July 21, 2016 — 12:00 p.m.
Council Chambers - Centennial Building
12 South Fifth Street, Yukon, Oklahoma

***Special Meeting***

The City of Yukon strives to accommodate the needs of all citizens, including those who may be disabled. If you would like to
attend this Council meeting but find it difficult to do so because of a disability or architectural barrier, please contact City Hall
at354-1895. We will make a sincere attempt to resolve the problem. If you require a sign-language interpreter at the meeting,
please call or notify City Hall, 500 West Main, by 5:00 pm, July 20, 2016.

Call to Order:

Roll Call: John Alberts, Mayor
Richard Russell, Vice Mayor
Michael McEachern, Council Member
Earline Smaistrla, Council Member
Donna Yanda, Council Member

1. Consider and approve [Resolution No. YMA-2016-03] a resolution of the Yukon
Municipal Authority declaring as Surplus the real property generally located at
the northwest corner of Yukon Parkway and Main Street and authorizing the sale
of said real property using the services of a commercial real estate broker

ACTION

2. Consider approving a Purchase and Sale Agreement|with First American
Partners, LLC, for approximately 42 acres located near the intersection of
Highway 66 and Yukon Parkway, with a purchase price of $2,400,000.00

ACTION

3. Adjournment



RESOLUTION NO. YMA-2016-03

A RESOLUTION OF THE YUKON
MUNICIPAL AUTHORITY DECLARING AS
SURPLUS THE REAL PROPERTY
GENERALLY LOCATED AT THE
NORTHWEST CORNER OF YUKON
PARKWAY AND MAIN STREET AND
AUTHORIZING THE SALE OF SAID REAL
PROPERTY USING THE SERVICES OF A
COMMERCIAL REAL ESTATE BROKER.

WHEREAS, The Yukon Municipal Authority is the owner of approximately 41 acres
more or less generally located at the Northwest corner of Yukon Parkway and Main Street; and,

WHEREAS, The real property will not be used for the purpose for which it was
purchased, i.e. new city hall complex, within the foreseeable future and it is in the best interest of
the Yukon Municipal Authority to sell the real property; and,

WHEREAS, The greatest price for the real property will be achieved by listing the real
property with a commercial real estate broker.

NOW THEREFORE, BE IT RESOLVED BY THE YUKON MUNICIPAL
AUTHORITY OF YUKON, OKLAHOMA:

SECTION 1. The Yukon Municipal Authority owner of approximately 41 acres more or less
generally located at the Northwest corner of Yukon Parkway and Main Street and more
particularly described in the attached Exhibit A, does hereby declare said real property surplus
and authorizes the sale of the property utilizing the services of Caliber Property Group of
Oklahoma City, a commercial real estate broker. The purchase price shall be reasonable as may
be determined by the Authority.

Adopted and approved by the Trustees of the Yukon Municipal Authority this
day of ,2016.

[Seal] CHAIRMAN
ATTEST:

SECRETARY

STATE OF OKLAHOMA )
)SS.
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COUNTY OF CANADIAN )

I, the undersigned, the duly qualified and acting Secretary of the Yukon Municipal
Authority, hereby certify that the above and foregoing is a true, correct and complete copy of the
Resolution duly adopted by the Trustees of said Authority and of the proceedings of the
Authority in the adoption of said Resolution on the date therein set out as shown by the records
of my office.

I further certify that in conformity with Title 25, Oklahoma Statutes 1991, Section 301-
314, inclusive, as amended (the Oklahoma Open Meeting Act), and in conformity with Title 60
Oklahoma Statutes 1991, Section 176, et seq. (the Oklahoma Public Trust Act), notice of this
meeting was given in conformity with the requirements of law.

WITNESS my hand and the seal of said Authority this day of ,
2016.

Secretary

(SEAL)



EXHIBIT /(

(Retained Property Legal Description)
March 17, 2014

A tfract of land being a parf of the Southeast Quarter (SE/4) of Section Sixteen (16), Township
Twelve (12) North, Range Five (5) West of the Indian Meridian, Canadian County, Oklahoma,
being more particularly described as follows:

Commencing at the Southeast (SE) Comer of said Southeast Quarter (SE/4);

THENCE North 00°08'30" West, along and with the East line of said Southeast Quarter (SE/M4),
a distance of 642.06 feet to the POINT OF BEGINNING;

THENCE South'89°54'55" West, departing said Eat line, paraliel with the South line of said
Southeast Quarter {SE/4), a distance of 549.50feet;

THENCE South 00°06°30" East, parallel with the East line of said Southeast Quarter (SE/4), a
distance of 509.81 feet;

THENCE South 89°54'55" West, parallel wrth the South line of said Scutheast Quarter (SE/4), a
distance of 115.75 feet;

THENCE South 00°06'30" East, parallel with the East line of said Southeast Quarter (SE/4), a
distance of 132.25 feet to a point on the South line of said Southeast Quarter (SE/4);

THENGCE South 83°54'55" West, along and with the South line of said Southeast Quarter
(SE/4), a distance of 982.52 feet to the Southeast (SE) Comer of YUKON CHURCH OF THE
NAZARENE FIRST ABDITION recorded.in Book 8 of plats, Page 183;
THENGCE North 00°05'55" West, along and with the East line of said YUKON CHURCH OF THE
NAZARENE FIRST ADDITION, a distance of 659.66 feet (660.00 fest record) to the Northeast
{NE) Comer of said YUKON CHURCH OF THE NAZARENE FIRST ADDITION;
THENCE South 83°53'46" West, along and with the North line of said YUKON CHURCH QF
THE NAZARENE FIRST ADDITION, a distance of 736.97 feet to-a point on the East line of
ROSE PETAL ADDITION recorded in Book 9 of plats, Page 118;
THENCE North 00°05'55" West, along and with the East line of said ROSE PETAL ADDITION,
a distance .of 80.00 feetto a point.on the South line of ROSEWOOD recorded in Book 9 of plats,
Page 48;
THENGCE along and with the Seuth line of said ROSEWOQOOD the following three (3) calls:

1. North-89°53'46"™ East, a distance of 684.59 feet;

2. North 00°06'21" West, a distance of 539.84 feet;

3. North 89°54'21" East, a distance of 1,700.00 feet to the Southeast (SE) comer of said
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ROSEWOOD, said point lying on the East line of said Southeast Quarter (SE/4);

THENCE South 00°06'30" East, along and with the East line of said Southeast Quarter (SE/4), 2
distance of 637.71 feet to the. POINT OF BEGINNING.

Containing 1,827,534 square feet or 41.9544 acres, morg or less. -

Basis of Beating: Grid North as established by state plane datum (Oklahoma State Plane North
Zone'NAD83)
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PURCHASE AND SALE AGREEMENT

£ THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made as of the aﬂ&day of

, 2016, between Yukon Municipal Authority, an Oklahoma Public Trust (herein “Seller”),

whose notice address is 500 W Main, Yukon Oklahoma 73099 and First American Partners, LLC c/o

Trinity Asset Group, LLC or its assigns (herein “Buyer™), whose notice address is 11032 Quail Creek
Road, Ste. 1105, Oklahoma City, OK 73120

RECITALS:
A. Buyer desires to purchase from Seller the following (herein the “Property”):

(i) the approximately forty two (42) acre (M OL) parcel located in Canadian County,
Oklahoma described on Exhibit A hereto (the “Land”), less all oil, gas and other minerals relating
thereto; and

(ii) all right, title and interest of Seller in and to all streets, alleys, easements and rights-of-
way in, on, across, in front of, abutting or adjoining the Land and any other appurtenances, including
abstracting, belonging or relating thereto (collectively the “Appurtenances™).

B. Seller is willing to sell and convey the Property to Buyer on the terms and conditions hereinafter
set forth.

AGREEMENTS:

NOW, THEREFORE, in consideration of the covenants contained herein and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer agree as
follows:

Article 1-Sale Agreement; Purchase Price

1.1 Sale Agreement. Seller hereby agrees to sell the Property to Buyer and Buyer hereby
agrees to purchase the Property from Seller, subject to the terms and conditions of this Agreement.

1.2 Purchase Price. The purchase price for the Property (herein the “Purchase Price™) shall
be $2,400,000.00, payable as follows:

1.2.1  Earnest Money Deposit. Upon the full and final execution of this Agreement by both

Buyer and Seller, and as a condition precedent to the formation of this Agreement, Buyer shall deposit the
sum of Five Thousand Dollars ($5,000.00) upon execution of this agreement and an additional Forty-Five
hou d Dollars ($45,000) when the Due Diligence is completed (the “Earnest Money Deposit™) with
s Agent. Except as otherwise set forth herein, the Earnest Money Deposit shall be applied

@\&WW the Purchase Price at the Closing.

1.2.2  To the extent, if any, Purchaser, as a municipal authority. is required to satisfy or comply
with any special or out of the ordinary conditions, regulations, ordinances, laws or internal rules or
obligations under its governing by-laws or other similar governing document, Purchaser agrees to disclose
to Seller in writing not later than 20 days after the effective date of this Agreement, a list of what those are,
the measures required to satisfy same, and the timing required for same. in order for this Agreement to be
fully binding upon Purchaser and legally enforceable against it. Until such disclosure is given AND
Purchaser has completed and satisfied any such Conditions, Seller shall have the right to terminate this
Agreement.

1.2.3  Payments at Closing. At the Closing, Buyer shall pay the balance of the Purchase Price in
immediately available funds, subject to the prorations and adjustments set forth below.

[End of Section-Balance of this Page Intentionally Left Blank]
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Article 2-Title Review

The foliowing shall constitute conditions precedent to Buyer’s obligation to purchase the Property and
shall be satisfied within the time periods stated, unless waived or deferred in writing by Buyer,

2.1 Title Matters. Promptly after full execution of this Agreement, Seller shall deliver or
cause to be delivered to Buyer the following items:

2.1 Title Commitment. A title commitment (the “Title Commitment™) covering the
Land issued by the Title Agent which binds Old Republic Title Company of Oklahoma as agent for
American Guaranty Title Insurance Company (the “Title Insurer’™) to issue at Closing an ALTA
Owner’s Policy of Title Insurance with survey and lien coverage {the “Title Policy”) in the full amount
of the Purchase Price; and

2.1.2 Title Documents. True and correct copies of any and all instruments referenced
in the Title Commitment which constitute exceptions or restrictions upon the title of Seller (the *“Title
Documents™).

2.1.3 Survey. As soon as reasonably possible after the Effective Date, Seller shall
procure a current on-the-ground survey of the Property dated after the Effective Date (*Survey™). The
Survey, whether new or updated, shall be prepared in accordance with the “Minimum Standard Detail
Requirements for ALTA/ACSM Land Title Surveys,” jointly established and adopted by ALTA, ACSM,
and NSPS in 2011, and meeting the “Minimum Angle, Distance, and Closwre Requirements for Survey
Measurements Which Control Land Boundaries for ALTA-ACSM Land Title Surveys. The surveyor shall
place a pin or other appropriate designation on the ground on each comer of the Property. The Survey
shail specifically include a certification of the acreage/square footage comprising the Land.

22 Title Review. After Buyer has received the last item to be furnished pursuant to Section

2.1 above, Buyer shall have fifieen {15) business days within which to review all of said items and notify
Seller in writing (the “Objection Notice™) of Buyer’s abjections (the “Title Objections™) to any matters
contained therein. Any matters to which Buyer does not object shall be deemed to be “Permitted
Exceptions® 1o title under this Agreement. Any matters affecting marketability of title to the Land which
first arise after the effective time of the Title Commitment and before the Closing shall be deemed Title
Objections, unless Buyer otherwise waives the same in writing or closes the transaction contemplated by
this Agreement (the “Transaction”) without written objection. Seller agrees to notify Buyer promptly
upon Seller becoming aware of any Title Objection coming into existence after the date of the Title
Commitment.

2.3 Cure or Noncwre of Title Objections. Seller shall have until Closing to cure the Tite
Objections. Seller shalf not be obligated to cure or attempt to cure any Title Objection, other than
voluntary morigage liens filed against the Property or other liquidated amounts which are liens thereon
and shall in no event incur any liability to Buyer by reason of any failure or refusal to cure any Title
Objection which Seller is not obligated to cure. Seller shall bear the cost of curing any Title Objections
which it does elect or attempt to cure. Seller agrees, within five (5) days of its receipt of the Objection
Notice, to notify Buyer of any Title Objections which Seller determines it is unwilling or unable to cure.
In the event that Seller has indicated its unwillingness or inability to cure a Title Objection or, in the
alternative, if Seller does not give such a notice of its inability or unwiliingness to cure such a defect and
ali Title Objections are not cured by the Closing Date, Buyer’s exclusive rights under this Agreement
shall be either:

(i) to waive any such uncured Title Objections, ciose the Transaction without reduction in
{he Purchase Price and accept such title as Seiler is able to convey, and by such waiver and acceptance
Buyet shali be deemed to have waived any and all claims and/or causes of action against Selier for
damages or any other remedies for any and all defects in and/or exceptions to the title to the Property; or



(ii) to terminate this Agreement by notifving Seller and the Title Agent in writing, in which
event the Earnest Money Deposit shall be returned to Buyer, and thereafier Seller and Buyer shall have no
further rights or obligations hereunder.

{End of Section-Balance of this Page Intentionally Left Blank]



Article 3 — Seller’s Representations; Inspection Period

3.1 Representations and Warranties by Seller. Sefler hereby represents and warrants to Buyer
that on the Effective Date and on the Closing Date:

3.1.1  Tenants. There are no tenants of the Property.

3.1.2  No Pending Condemnation. There are no pending eminent domain proceedings
of any nature with respect to the Property or any part thereof, Seller has not received any notices of any
eminent domain proceedings or special assessments being contemplated by public authorities with respect
to the Property or any part thereof, and Seller does not have any knowledge of any such actions being
contemplated.

3.1.3  Seller Authority. Seller has full power, authority and legal right to execute and
deliver this Agreement and to perform and observe the covenants and agreements contained herein,

3.1.4 Litigation. There are no actions, suits or proceedings pending or, to Seller’s
current actual knowledge, threatened, against Seller or affecting any portion of the Property at law or in
equity or before or by any governmental authority.

3.1.5 Zoning. To the best of Seller’s knowledge, the Property is zoned under the
ordinances of Yukon, Oklahoma.

3.1.6  Continuing Representations. Scller’s foregoing representations and warranties
shall be deemed continuing and, unless written notice to the contrary is given to Buyer on or before the
Closing, the same shall be true and correct on and as of the Closing with the same force and effect as if
made at that time.

32 Inspection and Due Diligence Period. Buyer shall have until the end of the Inspection and
Due Bligence Period {defined below) to ascertain, and review those items set forth in paragraph 3.5
below whether the Property is suitable for Buyer’s intended development, use, and/or investment
objectives. The “Inspection Period” means the period commencing on the date this Agreement is fully
executed by both of the parties and ending at 10:00 a.m. (Yuken time) forty-five days thereafter.
Subsequent to the Inspection Period Buyer shall have forty-five days to complele its Re-Zoning
Phase and an additional thirty days to close (Closing shall be 120 days after full execution of this
Agreement) Buyer may study and investigate the Property inany reasonable way to enable Buyer to
determine the suitability of the Property for its purposes. Such study and investigation shall include
but not be limited to, conducting an environmental study on the Property. Seller further hereby grants to
Buyer, Buyer’s contractors, licensees, agents, servants, employees, officers, and directors ail licenses and
permissions necessary to conduct the necessary investigations for the term of the Inspection Period,
subject only to Buyer’s obligation 1o restore and repair any damage caused by the investigations.

3.3 Inspection. As part of its evaluation during the Inspection Period, Buyer and its
representatives may. at all reasonable times during normal business hours, enter upon the Property to
conduct reasonable soil tests and other appropriate on-site evaluations to ascertain whether the Property is
suitable to meet Buyer's objectives; provided that, Buyer shall use its hest efforts to give Seller twenty-
four (24) hours” prior telephone or written notice of any such inspection or test. Buyer shall bear the cost of
all such inspections ot tests.

3.4 Indemnity. Buyer agrees to indemnify and hold Seller harmless from and against any and
all liens. claims, causes of action, damages, liabilities, and expenses (including reasonable attorneys’ fees)
arising from any act, omission, or negligence of Buyer or Buyer’s contractors, licensees, agents, servants,
employees, officers, and directors, or arising from any accident, injury, or damage whatsoever occurring
on or about the Property or any part thereof, by reason of Buyer’s conducting the soil tests, and
engineering work and other evaluation herein described, including but not limited to the environmental
study, and shall restore the Property to its condition immediately prior o such tesling., Buver’s
obligations under this Section 3.4 shall survive the termination of this Agreement and shall survive the



Closing.

3.5 Termination. If is determined that the Property is not suitable for Buyer's
purposes as a result of Buyer’s review of the Property Title Repozt, Property’s Topo’s and Surveys access (o
Yukon Water and Sewer or Casements and/or Restrictions on the Property or an acceptable Commercial
Appraisal by Buyer’'s Lender and Loan Commitment, then Buyer shall deliver written notice thereof to
Seller no later than 5:00 p.m. on the date of expiration of the Inspection Period. If a termination notice
is timely given, then this Agreement shall terminate except for matters that expressly survive termination
of this Agreement, the parties hereto shall be released from any further obligations hereunder, and the
Earnest Money Deposit shall promptly be returned to Buyer (and Seller shalt promptly execute a letter to
the Title Agent to that effect). If Buyer does not fimely give notice, then this Agreement shall continue in
full force and effect, such party shall be deemed to have waived its right to terminate this Agreement
pursuant to this paragraph, and Buyer shall be deemed to have acknowledged that it has received or
had access to the Property and conducted all inspections and tests of the Property that it considers
important.

36 Operation and Maintenance Prior to Closing. From the Effective Date of this Agreement
until the Closing Date or carlier termination of this Agreement, Selier shall:

(a) operate, maintain and repair the Property, or cause the Property to be operated,
maintained and repaired in the same manner as the Property is being operated, maintained and repaired as
of the execution of this Agreement;

(b) Not, without the prior written consent of Buyer, enter into any written or oral
service contracts or other agreements with respect to the Property that will not be fully performed by
Seller on or before the Closing Date, or that will not be cancefable by Buyer at any time and without
tiability, premium or other cost on or after the Closing Date;

(c) Not enter into any lease of the Property without the prior written consent of
Buyer; (d) (d) Advise Buyer promptly, to the extent of Seller’s knowledge, of any litigation,
arbitration, condemnation, or administrative (including, without limitation, zoning, variance, code
enforcement and regulatory) proceedings before any officer, court, board, governmental body or agency
which concerns or affects the Property and of which Seller receives actual notice after the date hereof
(e.g. a proposed change in the zoning classification of any property within 300 feet of the Land, the filing
of a statutory lien against the Property, a suit filed or threatened by a tenant under a Lease, ete.); and

{c) Cause to be maintained in full force and effect in accordance with its past
practice, including self-insurance, public liability insurance with respect to damage or injury to persons
occurting on the Property in such amounts as are maintained by Seller on the date of this Agreement.

3.7 As-ls Condition Of Property. Buyer hereby expressly acknowledges and agrees that Buyer
has or will have, prior to the end of the Inspection Period, thoroughly inspected and examined the
Property to the extent deemed necessary by Buyer in order to enable buyer to evaluate the purchase of the
Property. Buyer hereby further acknowledges and agrees that Buyer is relying solely upon the inspection,
examination, and evaiuation of the Property by Buyer and that Buyer is purchasing the Property on an “as
is,” “where is” and “with all faults” basis, withoutl representations, warranties or covenants, express or
implied, of any kind or nature, provided, however, nothing contained in this Section 3.7 shall limit the
representations and warranties expressly set forth in this Agreement or in the special warranty deed to be
delivered from Seller to Buyer at the Closing,

[End of Section-Balance of this Page Intentionally Left Blank]



Article 4 ~ Environmental Condition of the Property

4.1 Environmental Condition of the Property. Seller has no current actual knowledge of any
environmental conditions affecting the Property or any viotations of environmental law with respect to the
Property, nor does Seller have any current actual knowledge of any regulatory actions taken with respect
to the Property regarding an actual or alleged environmental condition. Further, Seller represents that it
has received no written notice of, and has no other current actual knowledge of, any pending or threatened
claims or other restrictions of any nature related to any environmental condition with respect to the
Property.

4.2 Environmental Responsibility. Buyer, effective from and after Closing, having been
afforded full opportunity to examine and test the Property prior to Closing, shall be responsible for any
enviropmental condition resulting from acts or omissions of Buyer or its agents, operators, employees or
tessees in the ownership, use or occupation of the Property occurring after Closing,

[End of Section-Balance of this Page Intentionalty Left Blank]



Article 5-Closing
The consummation of the Transaction (the “Closing”) shall be accomplished as follows:

5.1 Closing Place and Date. The Closing shall take pla the offices of the Title Agent at a
time mutually agreeable to Buyer and Seller no later than _CL%- 3/, 2016 (the “Scheduled
Closing Date”). Such date or the date to which the Closing may be advanced or adjourned pursuant
to this Agreement or by separate agreement of the parties is herein called the “Closing Date.”

5:1.1 Option to Extend Closing Date. Buyer shall have the option to,extend the
Scheduled Closing Date to a time mutually agreeable to Buyer and Seller no later than M{KjﬁﬂOM

(the “Extended Scheduled Closing Date” by:

(i) Notifying Seller and Title Agent of Buyer’s election to extend the Closing Date as per
5.1.1 above no later than 10 days prior to the Scheduled Closing Date.

(ii) Buyer shall prior to Scheduled Closing execute a letter to the Title Agent to pay to the
Seller in immediately available funds the Earnest Money Deposit.

(iii) ~ Buyer shall pay to Seller in immediately available funds prior to the Scheduled Closing
Date a non-refundable Down Payment the sum of Twenty Thousand Dollars ($20,000.00) (the
“Down Payment”). Except as otherwise set forth herein, the sum of the Earnest Money and the
Down Payment shall be applied against the Purchase Price at the Closing.

52 Seller’s Deliveries. At the Closing, Seller shall deliver or cause to be delivered to Buyer
and/or the Title Agent, as applicable, the following, each fully executed, attested, sealed, sworn to and
acknowledged (where appropriate):

5.2:1 Special Warranty Deed. A Special Warranty Deed executed by Seller (the
“Deed”) conveying to Buyer the Property.

52.2 Marked Title Commitment. An original of the Title Commitment, marked and
executed by the agent of the Title Insurer, unconditionally obligating the Title Insurer to deliver to Buyer
the Title Policy insuring Buyer as the owner of the marketable fee simple title to the Land and the holder
of the dominant estate in and to the Appurtenances, subject only to the Permitted Exceptions.

5.2.3 Proration Amounts. Such payments to Buyer (or credits against the Purchase
Price) as may be required to effect the prorations required by this Agreement.

52.4 Additional Documents. Such additional documents, including proof of Seller’s
authority to enter into and consummate the transaction contemplated herein (the “Transaction™), as well
as a FIRPTA Affidavit, as may be reasonably requested by Buyer or the Title Agent.

53 Buyer’s Deliveries. At the Closing, Buyer shall deliver or cause to be delivered to Seller
the following, each fully executed, attested, sealed, sworn to and acknowledged (where appropriate):
5.3l Purchase Price. The remainder of the Purchase Price.
532 Additional Documents. Such additional documents, including proof of Buyer’s

authority to enter into the Transaction. as may be reasonably requested by Seller or the Title Agent to
consummate the Transaction.



5.4 Possession. Possession of the Property will be given to Buyer at the Closing, free from
all parties claiming a right to possession or having claims against the Property other than by virtue of the
Permitted Exceptions.

5:5 Prorations. The Purchase Price will be adjusted on the following basis:

9.5 Property Taxes. All ad valorem real property taxes assessed against the Land for
year prior to the year of Closing, as well as for prior years, and any matured and unmatured installments of
special assessments with respect to the Land, shall be paid by Seller. Real property taxes for the year in
which the Closing occurs shall be prorated, with Seller to be charged with the day of Closing. Buyer and
its successors shall be responsible for all such real property taxes for subsequent years.

552 Method of Proration. In the event that the apportionments hereinabove
referenced result in a credit balance to the Buyer, such sum shall be applied against the Purchase Price at
the Closing. In the event the apportionments hereinabove provided result in a credit balance to the Seller,
such credit balance shall be added to the Purchase Price payable at Closing. For purposes of computing
all prorations required under this Agreement, the Closing Date shall be included within the period of the
Buyer’s ownership.

5.6 Closing Costs. Seller_shall pay the following Closing costs: Seller’s attorney’s fees,
the cost to extend, certify, and examine the abstract of title to the Land and Appurtenances, the cost to
cure any Title Objections, the cost to record the Deed, the cost of all transfer taxes, including the
documentary stamp tax payable in connection with the recording of the Deed, one-half (1/2) of the cost of
the Title Agent’s closing or escrow fee, and any other costs of Seller specified elsewhere in this
Agreement. Buyer shall pay the following Closing costs: the cost of a standard title insurance policy,
the cost of obtaining any endorsements to the Title Policy, W%ﬁtﬁem, Buyer’s attorney’s fees,
one-half (1/2) of the Closing fee charged by the Title Agent, any costs associated with Buyer’s financing
of the acquisition of the Property (includini L;{::Jétjage tax), and any other costs of Buyer specified

elsewhere in this Agreement. Jﬂu&‘ﬂ < p,—a V15£€ gw(/gld y/’/

Any Closing costs not specifically allocated above or elsewhere in this Agreement shall be
allocated in accordance with usual and customary practice in the locality of the Property, provided, if no
usual or customary practice exists, such other costs will be borne equally by the parties.

[End of Section-Balance of this Page Intentionally Left Blank]



Article 6-Eminent Domain

6.1 Eminent Domain. In the event ail or any portion of the Property, or any access lo the
Property, or any material interest in the Property is taken or is threatened to be taken by eminent domain
(whether or not an eminent domain proceeding is actually commenced) prior to Closing, Seller shall
immediately notify Buyer in writing (the “Eminent Domain Notice™), which shall include a description
in reasonable detail of the propetty or inferest therein to be taken. In such event Buyer may, at its sole
election, terminate this Agreement by giving written notice of such election to Seller and the Title Agent
not later than the earlier of (i) the last business day prior to the Scheduled Closing Date, provided,
however, in no event shall Buyer be required to give notice of such election sooner than five (5) business
days afier receipt of the Eminent Domain Notice, and the Closing shall be adjourned, if necessary, to
accommodate such period, or (ii) the fifteenth (15th) calendar day after Buyer's receipt of the Eminent
Domain WNotice. If Buyer so elects to terminate this Agreement, the Earnest Money Deposit shall be
returned to Buyer and neither party shall have any further rights or obligations under this Agreement.
Buyer’s failure to give timely notice to terminate this Agreement as provided above shall be deemed to be
an election to proceed to close the Transaction in accordance with the terms of this Agreement. In such
latter event, Buyer shall be entitied to participate in the taking proceeding or the negotiations regarding
the taking award, and Seller shall assign to Buyer at Closing Seller’s right, title and interest in any taking
award which remains unpaid to Seller in connection with such taking. Further in such event, Buyer shall
receive as a credit against the Purchase Price the amount of any taking award previously paid to Seller in
connection with the taking.

[End of Section-Balance of this Page Intentionally Lefl Blank]



Article 7-Default and Remedies

In the event a default occurs in the performance of any party’s obligations hereunder, the non-
defaulting party shall, as a condition of exercising its remedies hereunder, provide writtern notice of such
default to the other party. The defaulting party shall thereafter have five (5) business days, commencing
the day notice is deemed received, in which to remedy such default.

If Seller defaults hereunder and fails to timely cure such default, or if Seller wrongfully refuses to
close the sale of the Property under the terms of this Agreement, Buyer shall be entitled to the remedies
under Oklahoma law at the time of the breach, including, without limitation, specific performance and the
right to recover as an clement of its damages all costs and expenses, including, without limitation, those
incurred in connection with the negotiation and drafting of this Agreement and the preparation for the
Closing, as well as a reasonable attorney’s fee and court costs.

If Buyer defauits hercunder and fails to timely cure such default or if Buyer wrongfully refuses to
close the purchase of the Property under the terms of this Agreement, Seller shall be entitled, as its sole
remedy, to direct the Title Agent to pay the Earnest Money Deposit to Seller, which Seller shall be
entitied to retain in full satisfaction of any liability of Buyer hereunder. If the circumstances giving rise to
the payment of the down payment have arisen, then in addition to the Earnest Money, Seller shall be
entitled to retain the Down Payment.

In the event of a dispute between Buyer and Seller relating to this Agreement, the prevailing party
shall have the right to recover alt of its expenses and costs incurred by reason of the dispute including, but
not limited to, attorney’s fees, court costs, and costs of suit preparation. Neither party shall be entitled to
consequential or punitive damages in connection with a breach hereof.

[End of Section-Balance of this Page Intentionally Left Blank]



Arficle 8-Miscellancous
It is further understood and agreed as follows:

8.1. Entire Agreement. This Agreement and the exhibits attached hereto contain the entire
agreement between the parties, and no promise, representation, warranty or covenant not included in this
Agreement or any such referenced agreements has been or is relied upon by either party.

8.2. Amendment. No modification or amendment of this Agreement shall be of any force or
effect unless made in writing and executed by both Buyer and Seller.

8.3. Construction. If any litigation arises hereunder, it is specifically stipulated that this
Agreement shall be interpreted and constructed according to the laws of the State of Oklahoma.

8.4. Venue; Attorney’s Fees. Venue for any legal action arising out of this Agreement shall
be Canadian County, Oklahoma. If any legal action is instituted between Seller, Buyer, or escrow holder in
connection with this Agreement or the Property, the prevailing party shall be entitled to recover from the
losing party all of its costs and expenses, including court costs and reasonable attorneys’ fees.

8.5.  Gender. Words of any gender used in this Agreement shall be held and construed to
include any other gender, and words of singular number shall be keld to include the plural and vice versa,
uniess the context requires otherwise.

8.6, Severability. If any one or more of the provisions of this Agreement, or the applicability
of any such provision to a specific situation, shall be held to be invalid or unenforceabie, such provisions
shall be modified to the minimum extent necessary to make it or its application valid and enforceable, and
the validity and enforceability of all other provisions of this Agreement and all other applications of any
such provisions shall not be affected thereby.

8.7 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be an original, but such counterparts together shall constitute one and the same instrument.

8.8. Survival. This Agreement shall survive the Closing hereof and not merge with the
Special Warranty Deed.

8.9. Further Acts. In addition to the acts recited in this Agreement to be performed by Seller
and Buyer, Seller and Buyer agree to perform or cause to be performed at the Closing any and all such
further acts as may be reasonably necessary to consummate the transactions contemplated hereby.

8.10.  Exhibits. Al exhibits described in this Agreement are by this reference fully
incorporated herein and made a part hereof by reference for all purposes,

8.11.  Binding Effect; Assignment. This Agreement and the terms and provisions hereof shall
inure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
personal representatives, successors, and assigns, whenever the context so requires. Buyer may assign
this agreement to (i) to an affiliate of Buyer without the need to obtain Seller’s approval, or (ii) to another
person or entity after obtaining Seller’s written approval, which approval may be withheld in Seiler’s sole
discretion.

8.12. Business Days. In the event that the date upon which any duties or obligations hereunder
to be performed shall occur upon a Saturday, Sunday or legal holiday. then. in such event, the due date for
performance of any duty or obligation shall thereupon be automatically extended to the next succeeding



business day. A “business day” hereunder is a day which is not Saturday, Sunday or a legal federal
holiday.

8.13.  Exclusivity. So long as this Agreement is in effect, Seller shall take no action to actively
market the Property or any part of it to any potential owner or user and shall forego the execution of any
back-up contract.

8.t4. 1031 Exchange. Both parties understand that the other may be engaging in all or part of
this transaction pursuant to Section 1031 of the Internal Revenue Code (Like-Kind Exchange). Each
party shall cooperate with the other in such exchange. provided that such cooperation shall be without
cost or expense of any nature to the accommodating party and shall not delay this transaction in any
manner. Neither party shall be responsible to the other for any tax consequences arising out of this or any
transaction related to the Property. Each party desiring to effect this transaction through a 1031 Exchange
shall be responsible for engaging such tax counsel as it deems necessary for the purpose of determining
the tax consequences of any such transaction.

8.15. Title Agent. Buyer and Seller agree that the Title Agent shall not incur any liability to
Buyer or Seller, nor shall the Title Agent incur any expense or suffer any damage for any act or omission
of the Titie Agent so long as the Title Agent has acted, or refrained from acting, in good faith in carrying
out its responsibilities under this Agreement. In the event of any ambiguity in the Title Agent’s
obligations hereunder (as determined in the good faith judgment of the Title Agent) or in the event of any
disagreement or controversy arising out of this Agreement from any cause, the Title Agent, at its option,
may hold the Earnest Money Deposit until the ambiguity, disagreement, or controversy has been settied to
the Title Agent’s satisfaction or may interplead the Earnest Money Deposit into court. Buyer and Seller
agree to indemnify and hold the Title Agent harmless from any liabitity, foss, damage, cost, or expense,
inciuding reasonable attorney’s fees, incurred in carrying out its obligations under this Agreement or in
any way arising out of this Agreement or the transactions contemplated hereby, provided that the Title
Agent has acted, or refrained from acting, in good faith,

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

8.17  Notices. Whenever any notice, demand or request is required or permitted hereunder,
such notice, demand or request shall be hand delivered in person or sent by mail, registered or certified,
return receipt requesled, postage prepaid, or by Federal Express or other overnight delivery service
providing evidence of receipt of delivery to the addresses as set forth below:

As to—‘-qeficr: Yukon Municipal Authority
ATTN: Secretary
500 W. Main
Yukon, Oklahoma 73099
405-354-1895

Ce: Michael Segler
Wheatley, Segler, Qsby & Miller, LLC
P.O. Box 830126
Yukon, OK 73085
(405) 354-3276

Asto Buyer:  First American Partners, LLC
c/o Trinity Asset Group, LLC
11032 Quail Creek Road, Ste, 1053
Oklahoma City, OK 73120



Any notice, demand or request that shall be served upon ecither of the parties in the manner
aforesaid shall be deemed sufficiently given for all purposes hereunder (i) at the time such notices,
demands or requests are hand delivered in person, or (ii) on the date the Federal Express or other
overnight delivery service receipt was signed; or (iii) on the third day after the mailing of such notice, In
addition to the aforesaid notice address, notices to be provided to those persons for whom email addresses
are listed above, notices to those particular persons may be delivered to those persons via the email
addresses above, but not to other persons for whom a mailing/delivery address is shown.

Either Buyer or Seller shall have the right from time to time to designate by written notice to the
other party such other person or persons, and such other place or places, as Buyer or Seller may desire
written notices to be delivered or sent in accordance herewith; provided, however, at no time shall either
party be required to send more than an original and two (2) copies of any such notice, demand or request
required or permitted hereunder.

8.18 Broker's Commission. Buyer warrants that it has had no negotiations or dealings with any
broker other than Caliber Property Group and is aware of no claims for broker's commissions or finder's fees
in connection with its execution of this Lease, and Buyer agrees to indemnify and save Seller harinfess from
any liability that may arise from such claims other than by Caliber Property Group, who will be paid a
commission by Seller per separate agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date first
above written.

[End of Section-Balance of this Page Intentionally Left Biank-Signature Page Attached]



Execution Page to Purchase and Sale Agreement

“Seller” YUKON MUNICIPAL AUTHORITY, an Oklahoma Public Trust

DATE;

By:
John Alberts, Chairman

ATTEST:
Doug Shivers, Secretary

“Buyer” First American Partners, LLC

DATE:
g/t Qé%% =

/'frf‘/( b/ M freel




RECEIPT AND AGREEMENT BY TITLE AGENT

The Title Agent hereby acknowledges receipt of the Earnest Money Deposit and agrees to hold
and apply the same in accordance with the terms of the foregoing Agreement.

“Title Agent™ OLD REPUBLIC TITLE INSURANCE COMPANY OF OKLAHOMA

By:
Name:

Title:



EXHIBIT A
LEGAL DESCRIPTION



EXHIBIT /(

(Retained Property Legal Description)
March 17, 2014

A tfract of land being a parf of the Southeast Quarter (SE/4) of Section Sixteen (16), Township
Twelve (12) North, Range Five (5) West of the Indian Meridian, Canadian County, Oklahoma,
being more particularly described as follows:

Commencing at the Southeast (SE) Comer of said Southeast Quarter (SE/4);

THENCE North 00°08'30" West, along and with the East line of said Southeast Quarter (SE/M4),
a distance of 642.06 feet to the POINT OF BEGINNING;

THENCE South'89°54'55" West, departing said Eat line, paraliel with the South line of said
Southeast Quarter {SE/4), a distance of 549.50feet;

THENCE South 00°06°30" East, parallel with the East line of said Southeast Quarter (SE/4), a
distance of 509.81 feet;

THENCE South 89°54'55" West, parallel wrth the South line of said Scutheast Quarter (SE/4), a
distance of 115.75 feet;

THENCE South 00°06'30" East, parallel with the East line of said Southeast Quarter (SE/4), a
distance of 132.25 feet to a point on the South line of said Southeast Quarter (SE/4);

THENGCE South 83°54'55" West, along and with the South line of said Southeast Quarter
(SE/4), a distance of 982.52 feet to the Southeast (SE) Comer of YUKON CHURCH OF THE
NAZARENE FIRST ABDITION recorded.in Book 8 of plats, Page 183;
THENGCE North 00°05'55" West, along and with the East line of said YUKON CHURCH OF THE
NAZARENE FIRST ADDITION, a distance of 659.66 feet (660.00 fest record) to the Northeast
{NE) Comer of said YUKON CHURCH OF THE NAZARENE FIRST ADDITION;
THENCE South 83°53'46" West, along and with the North line of said YUKON CHURCH QF
THE NAZARENE FIRST ADDITION, a distance of 736.97 feet to-a point on the East line of
ROSE PETAL ADDITION recorded in Book 9 of plats, Page 118;
THENCE North 00°05'55" West, along and with the East line of said ROSE PETAL ADDITION,
a distance .of 80.00 feetto a point.on the South line of ROSEWOOD recorded in Book 9 of plats,
Page 48;
THENGCE along and with the Seuth line of said ROSEWOQOOD the following three (3) calls:

1. North-89°53'46"™ East, a distance of 684.59 feet;

2. North 00°06'21" West, a distance of 539.84 feet;

3. North 89°54'21" East, a distance of 1,700.00 feet to the Southeast (SE) comer of said
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ROSEWOOD, said point lying on the East line of said Southeast Quarter (SE/4);

THENCE South 00°06'30" East, along and with the East line of said Southeast Quarter (SE/4), 2
distance of 637.71 feet to the. POINT OF BEGINNING.

Containing 1,827,534 square feet or 41.9544 acres, morg or less. -

Basis of Beating: Grid North as established by state plane datum (Oklahoma State Plane North
Zone'NAD83)
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