Kahler Glen Community Association Board 
Special Meeting Minutes

2 January 2014 – 6:00 p.m., by Google Hangouts 

Mike Wandell, President, called the special meeting to order at 6:35 p.m.
Board members also present via computer were Carol Pierce, Nancy Miller, Dave Reynolds, and Tom Graham for the Resort.

Non-Board members present were Linda Wandell and Bill Miller.

Mike Wandell noted the presence of a quorum.

Mike Wandell announced that the purpose of the meeting was to update the Board on recent developments regarding the bank loan and with the Resort.  The individual handling our loan application at the bank has left employment at the bank, so our business will be handled by another person.  The loan application apparently has characteristics of both a business loan and a HOA loan, so its categorization will have to be clarified.  Mike and Gary Marks will be speaking with the bankers on Monday.

Kathryn Demeritt joined the meeting.

Dave Thorbeck joined the meeting.

Mike explained that the letter he sent to both boards outlines the current arrangements, and allows the Community Association to buy the equipment and take over winter services for the community.  CA and Resort would pay for winter expenses as they occur, and the overall vision is one of ‘rolling acquisition’ of the property.  Closing date continues to be a problem, but Mike estimates it will occur between two weeks from now to Feb 1.
John Greiner joined the meeting.

Mike Wandell specified two editorial changes to the document, that is,

i. Change ‘share tools’ to ‘shared ownership of tools’, and
ii. If the eventuality occurs that the Resort takes back the tools and equipment, normal wear and tear will be accepted.

On behalf of the Resort, Tom Graham accepted these editorial changes.

During discussion, the date May 1st was mentioned as the date to which the vote of the Community Association had authorized the Board to pursue the purchase.  Mike clarified that the date is actually March 1st.  

[At this point, there was an interruption in the secretary’s computer connection to the meeting.  After a few minutes, the connection was resumed.]

Carol Pierce moved to approve the transition agreement as published to both boards in Mike Wandell’s letter (see below) with the minor adjustments discussed in this meeting and approved by Tom Graham.  The motion was seconded by John Greiner.  Motion passed unanimously.
Mike W opened the public forum.  Linda Wandell thanked several people for their efforts on Plan B, mentioning Tom Graham and Dave Reynolds; Bill Miller described recent changes in the local real estate market and their potential positive impact on the area; and Tom Graham discussed possible Plan B contingencies.
At 7:30 p.m., Dave Thorbeck moved to adjourn the meeting.  Nancy Miller seconded the motion.  By a unanimous vote, the motion to adjourn was approved.

Respectfully submitted,

Nancy Miller, Secretary,

Kahler Glen Community Association Board

This is the document referred to in Carol Pierce’s motion:
TRANSITION AGREEMENT
THIS TRANSITION AGREEMENT (“Agreement”), dated for reference purposes as of January 1, 2014, is between KAHLER GLEN COMMUNITY ASSOCIATION, a Washington non-profit corporation (“Association” or “Purchaser”) and KAHLER GLEN GOLF AND SKI RESORT, LLC, a Washington limited liability company (“KGR” or “Seller”).  The Effective Date of this Agreement shall be the date of the last party’s execution of the Agreement.
RECITALS
A.  Purchaser and Seller have signed the Purchase and Sale Agreement dated November 18, 2013 (“Purchase Agreement”) regarding real property, improvements, a leaseback and other matters, located at the community called Kahler Glen, the closing for which sale is scheduled to occur on or before March 1, 2014, and all of which is described in the Purchase Agreement.
B.  KGR and the Association acknowledge and agree that (i) previously they maintained Kahler Glen under a service agreement that currently they have different opinions about; (ii) they desire to settle those discussions and any related claims without recrimination; (iii) they plan to proceed to closing provided financing is obtained as set forth in the Purchase Agreement; and (iv) they wish to resolve other items before closing, including but not limited to the payment of funds and the purchase of certain equipment in order to permit a smooth transition up to closing under the Purchase Agreement.  
NOW, THEREFORE, for good and valuable consideration, the parties covenant and agree as follows:
1.
Within 5 business days after the Effective Date, the Association shall pay KGR $14,490.60 (Fourteen Thousand Four Hundred Ninety Dollars and Sixty Cents) representing the December prepayment of $18.2k for services, minus $3.5k for X-C grooming services which has not been provided due to the weather;
2.
On the Effective Date, Seller shall sign the attached Bill of Sale and deliver the original to Purchaser the KGR Winter Services Equipment (CAT IT28F Loader & Accessories, Ford F250 Pick-Up & Accessories, Pisten Bully Snow Groomer & Snow Groomer & Accessories, shared use of shop tools) for $46,500.00 on or about Jan. 1, 2014.  If the Purchase and Sale Agreement does not close, Seller may, at its option, resume ownership of said equipment, repaying the purchase price, less any actual damages to said equipment during usage by the Purchaser.
3.
At the closing of the Purchase Agreement, Purchaser shall pay Seller $39,800 KGR summer equipment (CAT 312 Excavator & Accessories, Kubota Tractor w/ Loader & Backhoe, Mosquito Fogger + pesticide, Dodge Caravan) and an additional Bill of Sale will be delivered by Purchaser as shown on the attached Bill of Sale #3;
4.
On or about the Effective Date, the Association will hire two former KGR employees (Mike Britt and Desmond Brauder) to provide winter services for Kahler Glen; and,
5.
Within 15 days of deliver of invoices from the State Park and proof of payment by KGR, the Association will reimburse KGR for the payment of cross-county ski grooming invoiced by the State Park as a pass through prior to closing and the Association will pay the State directly after closing;

6.  The Resort's 10 shares of dues payments payable to the CA shall be suspended starting January 1, 2014 until date of closing of the Purchase Agreement in consideration of the Resort's sharing of Resort office facilities to assist in the CA transition prior to closing of the Purchase Agreement. 

7.  The Resort will agree to an extension of the closing date if necessary.
In summary, KGCA will pay KGR $60,990.60 on or about Jan. 1, 2014 (contingent on Board approval), assume responsibility and employ the personnel for winter services for KGR winter services equipment.
If this Agreement is not accepted by KGR on or before January 1, 2014, Purchaser withdraws its signed offer herein. 
KAHLER GLEN COMMUNITY ASSOCIATION,
a Washington non-profit corporation
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           Date: December 27, 2013
Michael G. Wandell, President
KAHLER GLEN GOLF AND SKI RESORT,
a Washington limited liability company
By:__________________________________

Date:_________________________________

Larry Olson

President, Board of Managers
Two Bill of Sale Forms to Be Attached
