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RESOLUTION R-5371

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF KIRKUND

AUTHORIZING THE CITY MANAGER TO EXECUTE A REAL PROPERTY
PURCHASE AND SALE AGREEMENT FOR REAL PROPERTY LOCATED AT
13118 121" WAY NE, KIRKLAND, WASHINGTON FOR FIRE STATION
AND RELATED PUBLIC FACILITY PURPOSES.

WHEREAS, the City annexed portions of the Juanita, Finn Hill
and Kingsgate neighborhoods on June 1, 2011, which caused the City
to conduct studies regarding best locations for fire stations; and

WHEREAS, these studies identified this property located at
13118 121" Way NE ("Property") as a necessary location for a new Fire
Station 27 and potentially related public facilities; and

WHEREAS, though the City would likely be able to acquire the
Property with an eminent domain action, the City and the owner have
also been trying to negotiate terms for the sale of the property instead;
and

WHEREAS, these negotiations have produced a purchase and
sale agreement providing terms for the acquisition of the Property
attached hereto as Exhibit A, which the Council finds acceptable.

NOW, THEREFORE, be it resolved by the City Council of the City
of Kirkland as follows:

Section 1. The City Manager is hereby authorized and directed
to execute on behalf of the City of Kirkland a Real Property Purchase
and Sale Agreement for the Property substantially similar to that
attached to this Resolution as Exhibit "A."

Passed by majority vote of the Kirkland City Council in open
meeting this 16th day of April, 2019.

Signed in authentication thereof this 16th day of April, 2019.

Penny SweetTT^yor

Attest:

n

isA-
Kathi Anderson, City Clerk



COMMERCIAL REAL ESTATE SERVICES

MEMO

Date:

To:

From:

Subject:

March 6, 2019

Louie Michel!

Joe Steele/CBRE, Inc.

R-5371

Exhibit A

929 108th Avenue NE

Suite 700

Bellevue, WA 98004-4788

+ 1 425 455 8500 Tel

+1 425 462 6966 Fox

www.cbre.com

DELIVERY OF REPSA DOCUMENTS

13118 12)" Way NE, Kirkland, WA 98034

Enclosed for your review and/or signature are the following real estate purchase and sale (REPSA)
documents:

>

>

>

>

>

>

>

Commercial & Investment Real Estate Purchase & Sale Agreement (CBA Form PS-1 A)
Earnest Money Promissory Note (CBA Form EMN)
Utility Charges Addendum (CBA Form UA)
FIRPTA Certificate (CBA Form 22E)
Seller Disclosure Statement - Commercial Properly (CBA Form 17 Commercial)
Required to be completed and delivered to the Buyer no later than five (5) business days after
mutual execution of a purchase and sale agreement.
Sale/Lease Disclosures Form
'The Law of Real Estate Agency" pamphlet. (Washington State law requires all brokers to deliver a
copy of the pamphlet in every transaction.)

Thank you for your assistance in this matter, and if you have any questions, please do not hesitate to call.

Sincerely,

CBRE, INC.

Joe Steele

+ ̂ 425 462 6925

Enclosures
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COMMERCIAL & INVESTMENT REAL ESTATE

PURCHASE & SALE AGREEMENT
TTi/s has boon prepareit for submission to your atfomey torrevfew and approval prior to
signing. No represontetlon Is made by licensee as to Its sufllclency or tax consequences

Reference Date: March 6 ,20 19

City of Kirkfand ("Buver") agrees to buy and Evergreen Place Medical Center. LLC ("Seller") agrees to sell, on the
following terms, the commercial real estate and all Improvements thereon (collectively, the "Property") commonly
known as 13118 121st WavNE'm the City of Kirkland. King Countv. Washington, legally described on attached
Exhibit A. The Reference Date above Is Intended to be used to reference this Agreement and Is not the date of
"Mutual Acceptance," which Is defined In Section 23.

1. PURCHASE PRICE. The purchase price Is Five Million Five Hundred Sixtv Thousand and No/100 Dollars ($
5.560.000.00) payable as follows (check only one):

El All cash at closing with no financing contingency.

□All cash at closing contingent on new financing In accordance with the Financing Addendum (attach CBA
Form PS_FIN).

□ $ OR _ % of the purchase price In cash at closing with the balance of the purchase price paid as
follows (check one or both, as applicable): □ Buyer's assumption of the outstanding principal balance as of
the Closing Date of a first Hen note and deed of trust (or mortgage), or real estate contract. In accordance with
the Financing Addendum (attach CBA Form PS_FIN): □ Buyer's delivery at closing of a promissory note for
the balance of the purchase price, secured by a deed of trust encumbering the Property, In accordance with
the Financing Addendum (attach CBA Form PS_FIN ).

□ Other .

2. EARNEST MONEY. The earnest money In the amount of $ 250.000.00 shall be In the form of □ Cash □
Personal check El Promissory note (attached CBA Fornn EMN) □ Other:

The eamest money shall be held by □ Selling Firm El Closing Agent. Selling Broker may, however, transfer
the earnest money to Closing Agent.

Buyer shall deliver the earnest money no later than:
□  days after Mutual Acceptance.
El On the last day of the Feasibility Period defined In Section 5 below.
□ Other: .

If the eamest money Is to be held by Selling Firm and is over $10,000, It shall be deposited to: □ Selling
Firm's pooled toist account (with Interest paid to the State Treasurer) DA separate Interest bearing trust
account In Selling Firm's name. The Interest, If any, shall be credited at closing to Buyer. If this sale falls to
close, whoever Is entitled to the earnest money Is entitled to Interest.

Selling Firm shall deposit any check to be held by Selling Firm within 3 days after receipt or Mutual
Acceptance, whichever occurs later. Buyer agrees to pay financing and purchase costs Incurred by Buyer.
Unless othenivlse provided In this Agreement, the earnest money shall be applicable to the purchase price.

3. EXHIBITS AND ADDENDA. The following Exhibits and Addenda are made a part of this Agreement:

INITIALS: Buyer _
Buyer

Date _
Date

, Seller _
Seller Date
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[S Exhibit A - Legal Description
El Earnest Money Promissory Note, CBA Form EMN
□ Promissory Note, LPB Form No. 28A
□ Short Form Deed of Trust, LPB Form No. 20
□ Deed of Trust Rider, CBA Form DTR
El Utility Charges Addendum, CBA Form UA
El FIRPTA Certification, CBA Form 22E
□ Assignment and Assumption, CBA Form PS-AS
□ Addendum/Amendment, CBA Form PSA
□ Back-Up Addendum, CBA Form BU-A
□Vacant Land Addendum, CBA Form VLA
□ Financing Addendum, CBA Form PS_FIN
□Tenant Estoppel Certificate, CBA Form PS_TEC
□ Defeasance Addendum, CBA Form PS_D
El Other Seller Disclosure Statement - Commercial Property fCBA Form 17 CommerciaH

SELLER'S UNDERLYING FINANCING. Unless Buyer is assuming Seller's underlying financing. Seller shall
be responsible for confirming the existing underlying financing is not subject to any "lock out" or similar
covenant which would prevent the lender's lien from being released at closing. In addition. Seller shall provide
Buyer notice prior to the end of the Feasibility Period if Seller is required to substitute securities for the
Property as collateral for the underlying financing (known as "defeasance"). If Seller provides this notice of
defeasance to Buyer, then the parties shall close the transaction in accordance with the process described in
CBA Form PS_D or any different process identified in Seller's defeasance notice to Buyer.

FEASIBILITY CONTINGENCY. Buyer's obligations under this Agreement are conditioned upon Buyer's
satisfaction in Buyer's sole discretion, concerning all aspects of the Property, including its physical condition;
the presence of or absence of any hazardous substances; the contracts and leases affecting the property; the
potential financial performance of the Property; the availability of govemment permits and approvals; and the
feasibility of the Property for Buyer's intended purpose. This Agreement shall terminate and Buyer shall
receive a refund of the eamest money unless Buyer gives written notice to Seller within ̂ days(30 days if not
fi lled in) (the "Feasibility Period") of Mutual Acceptance stating that this condition is satisfied, if such notice is
timely given, the feasibility contingency stated in this Section 5 shall be deemed to be satisfied.

a. Books, Records, Leases, Agreements. Seller shall make available for inspection by Buyer and its
agents within jl£ days (2 days if not fi lled in) after Mutual Acceptance ail documents in Seller's possession
or control relating to the ownership, operation, renovation or development of the Property, excluding
appraisals or other statements of value, and including: statements for real estate taxes, assessments, and
utilities for the last three years and year to date; property management agreements and any other
agreements with professionals or consultants; leases or other agreements relating to occupancy of all or a
portion of the Property and a suite-by-suite schedule of tenants, rents, prepaid rents, deposits and fees;
plans, specifications, permits, applications, drawings, surveys, and studies; maintenance records,
accounting records and audit reports for the last three years and year to date; and "Vendor Contracts"
which shall include maintenance or service contracts, and installments purchase contracts or leases of
personal property or fixtures used in connection with the Property. Buyer shall determine within the
Feasibility Period: (i) whether Seller will agree to terminate any objectionable Vendor Contracts; and (ii)
whether Seller will agree to pay any damages or penalties resulting from the termination of objectionable
Vendor Contracts. Buyer's waiver of the Feasibility Contingency shall be deemed Buyer's acceptance of all
Vendor Contracts which Seller has not agreed in writing to terminate. Buyer shall be solely responsible for
obtaining any required consents to such assumption and the payment of any assumption fees. Seller shall

INITIALS: Buyer _
Buyer, Date

, Seller _
Seller

.  .

Date



CBRE

929 108th Ave NE. Suite 700
Bellevue, WA 98004
Phone: 425-455-8500

Fax: 425-462-6966

O Commerdal Brokers

Assodatlon

ALL RIGHTS RESERVED

Fomi: PS_1A
Porchase & Sale Agreement

Rev. 1/2011
Page 3 of 14

COMMERCIAL & INVESTMENT REAL ESTATE

PURCHASE & SALE AGREEMENT

(CONTINUED)

cooperate with Buyer's efforts to receive any such consents but shall not be required to Incur any out-of-
pocket expenses or liability In doing so. Seller shall transfer the Vendor Contracts as provided In Section
17.

b. Access. Seller shall permit Buyer and Its agents, at Buyer's sole expense and risk to enter the Property at
reasonable times subject to the rights of and after legal notice to tenants, to conduct Inspections
conceming the Property and Improvements, Including without limitation, the structural condition of
improvements, hazardous materials, pest Infestation, soils conditions, sensitive areas, wetlands, or other
matters affecting the feasibility of the Property for Buyer's intended use. Buyer shall schedule any entry
onto the Property with Seller In advance and shall comply with Seller's reasonable requirements including
those relating to security, confidentiality, and disruption of Seller's tenants. Buyer shall not perform any
Invasive testing including environmental Inspections beyond a phase I assessment or contact the tenants
or property management personnel without obtaining the Seller's prior written consent, which shall not be
unreasonably withheld. Buyer shall restore the Property and improvements to the same condition they
were in prior to inspection. Buyer shall be solely responsible for all costs of its Inspections and feasibility
analysis and has no authority to bind the Property for purposes of statutory liens. Buyer agrees to
indemnify and defend Seller fixim all liens, costs, claims, and expenses, including attorneys' and experts'
fees, arising from or relating to entry onto or inspection of the Property by Buyer and its agents. This
agreement to indemnify and defend Seller shall survive closing. Buyer may continue to enter the Property
in accordance with the foregoing terms and conditions after removal or satisfaction of the feasibility
contingency only for the purpose of leasing or to satisfy conditions of financing.

c. Buyer waives the right to receive a seller disclosure statement ("Form 17-Commerclar') If required by ROW
64.06. However, If Seller would otherwise be required to provide Buyer with a Form 17-Commerclal, and if
the answer to any of the questions in the section of the Form 17-Commercial entitled "Environmental"
would be "yes," then Buyer does not waive the receipt of the "Environmental" section of the Form 17-
Commerclal which shall be provided by Seller.

TITLE INSURANCE.

a. Title Report. Seller authorizes Buyer, Its Lender, Listing Broker, Selling Broker or Closing Agent, at
Seller's expense, to apply for and deliver to Buyer a □ standard □ extended (standard. If not completed)
coverage owner's policy of title Insurance. Buyer shall pay the Increased costs associated with an
extended policy including the excess premium over that charged for a standard coverage policy, and the
cost of any survey required by the title Insurer. The title report shall be Issued bv Chicago Title Company
(a title company of Seller's choice, if not completed). If Seller previously received a preliminary
commitment from a title insurer that Buyer declines to use. Buyer shall pay any cancellation fee owing to
the original title Insurer. Otherwise, the party applying for title Insurance shall pay any title cancellation fee,
in the event such a fee is assessed.

Permitted Exceptions. Buyer shall notify Seller of any objectionable matters in the title report or any
supplemental report within the earlier of: (1) twenty (20) days after Mutual Acceptance of this Agreement;
or (2) the expiration of the Feasibility Period. This Agreement shall terminate and Buyer shall receive a
refund of the earnest money, less any costs advanced or committed for Buyer, unless within five (5) days
of Buyer's notice of such objections (1) Seller agrees, in writing, to remove all objectionable provisions or
(2) Buyer notifies Seller that Buyer waives any objections which Seller does not agree to remove. If any
new title matters are disclosed In a supplemental title report, then the preceding termination, objection and
waiver provisions shall apply to the new title matters except that Buyer's notice of objections must be
delivered within five (5) days of delivery of the supplemental report and Seller's response or Buyer's waiver
must be delivered within two (2) days of Buyer's notice of objections. The closing date shall be extended to

INITIALS: Buyer _
Buyer _

_Date_
Date

_ Seller _
Seller

.  .

Date
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the extent necessary to permit time for these notices. Buyer shail not be required to object to any
mortgage or deed of trust liens, or the statutory iien for reai property taxes, and the same shali not be
deemed to be Permitted Exceptions; provided, however, that the lien securing any financing which Buyer
has agreed to assume shaii be a Permitted Exception. Except for the foregoing, those provisions not
objected to or for which Buyer waived its objections shall be referred to coliectiveiy as the "Permitted
Exceptions." Seller shall cooperate with Buyer and the title company to clear objectionable title matters but
shail not be required to incur any out-of-pocket expenses or liability other than payment of monetary
encumbrances not assumed by Buyer and proration of real properly taxes, and Seller shaii provide an
owner's affidavit containing the information and reasonable covenants requested by the title company. The
title policy shall contain no exceptions other than the General Exclusions and Exceptions common to such
form of policy and the Permitted Exceptions.

7. CLOSING OF SALE. The sale shail be closed eeiEN (10) days from the removal of contingencies or
SOONER AT Buyer's option. , ("Closing") by ('Closing Agonr) (Sollor shall soioot tho Closing
Agont, if not compiotod). Buyer and Seller shali deposit with Closing Agent by 12:00 p.m. on the scheduled
Closing date all instruments and monies required to complete the purchase in accordance with this
Agreement. "Closing" shali be deemed to have occurred when the deed is recorded and the sale proceeds are
available to Seller. Time is of the essence in the performance of this Agreement. Sale proceeds shail be
considered available to Seller, even though they cannot be disbursed to Seller until the next business day after
Closing. Notwithstanding the foregoing, if Seller informed Buyer during the Feasibility Period that Seller's
underlying financing requires that it be defeased and may not be paid off, then Closing shaii be conducted in
accordance with the three-day closing process described in CBA Form PS_D. This Agreement is intended to
constitute escrow instructions to Closing Agent. Buyer and Seller will provide any supplemental instructions
requested by Closing Agent provided the same are consistent with this Agreement.

8. CLOSING COSTS AND PRORATIONS. Seller shall deliver an updated rent roil to Closing Agent not later
than two (2) days before the scheduled Closing date in the form required by Section 5(a) and any other
information reasonably requested by Closing Agent to allow Closing Agent to prepare a settlement statement
for Closing. Seller certifies that the information contained in the rent roil is correct as of the date submitted.
Seller shaii pay the premium for the owner's standard coverage title policy. Buyer shall pay the excess
premium attributable to any extended coverage or endorsements requested by Buyer, and the cost of any
survey required in connection with the same. Seller and Buyer shali each pay one-half of the escrow fees. Any
real estate excise taxes shall be paid by the party who bears primary responsibility for payment under the
applicable statute or code. Real and personal property taxes and assessments payable in the year of closing;
collected rents on any existing tenancies; interest; utilities; and other operating expenses shaii be pro-rated as
of Closing, if tenants pay any of the foregoing expenses directly, then Closing Agent shali only pro rate those
expenses paid by Seller. Buyer shaii pay to Seller at Closing an additional sum equal to any utility deposits or
mortgage reserves for assumed financing for which Buyer receives the benefit after Closing. Buyer shail pay
all costs of financing including the premium for the lender's title policy, if the Property was taxed under a
deferred classification prior to Closing, then Seller shall pay all taxes, interest, penalties, deferred taxes or
similar items which result from removal of the Property from the deferred classification. At Closing, all
refundable deposits on tenancies shaii be credited to Buyer or delivered to Buyer for deposit in a trust account
if required by state or local law. Buyer shail pay any sales or use tax applicable to the transfer of personal
property included in the sale.

a. Unpaid Utility Charges. Buyer and Seller □ WAIVE □ DO NOT WAIVE (do not waive if neither box
checked) the right to have the Closing Agent disburse closing funds necessary to satisfy unpaid utility
charges affecting the Property pursuant to RCW 60.80. If "do not waive" is checked, then attach CBA
Form UA ("Utility Charges" Addendum) to this Agreement.

INITIALS: Buyer.
Buyer Date

_ Seller.
Seller

Date .
Date
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9. POST-CLOSING ADJUSTMENTS, COLLECTIONS, AND PAYMENTS. After Closing, Buyer and Seller shall
reconcile the actual amount of revenues or liabilities upon receipt or payment thereof to the extent those items
were prorated or credited at Closing based upon estimates. Any bills or Invoices received by Buyer after
Closing which relate to services rendered or goods delivered to the Seller or the Property prior to Closing shall
be paid by Seller upon presentation of such bill or Invoice. At Buyer's option, Buyer may pay such bill or
Invoice and be reimbursed the amount paid plus Interest at the rate of 12% per annum beginning fifteen (15)
days from the date of Buyer's written demand to Seller for reimbursement until such reimbursement Is made.
Notwithstanding the foregoing, If tenants pay certain expenses based on estimates subject to a post-closing
reconciliation to the actual amount of those expenses, then Buyer shall be entitled to any surplus and shall be
liable for any credit resulting from the reconciliation. Rents collected from each tenant after Closing shall be
applied first to rentals due most recently from such tenant for the period after closing, and the balance shall be
applied for the benefit of Seller for delinquent rentals owed for a period prior to closing. The amounts applied
for the benefit of Seller shall be tumed over by Buyer to Seller promptly after receipt. Seller shall be entitled to
pursue any lawful methods of collection of delinquent rents but shall have no right to evict tenants after
Closing.

10. OPERATIONS PRIOR TO CLOSING. Prior to Closing, Seller shall continue to operate the Property in the
ordinary course of Its business and maintain the Property In the same or better condition than as existing on
the date of Mutual Acceptance but shall not be required to repair material damage from casualty except as
otherwise provided In this Agreement. After the Feasibility Period, Seller shall not enter Into or modify existing
rental agreements or leases (except that Seller may enter Into, modify, extend, renew or terminate residential
rental agreements or residential leases In the ordinary course of Its business), service contracts, or other
agreements affecting the Property which have terms extending beyond Closing without first obtaining Buyer's
consent, which shall not be unreasonably withheld.

(on closing. If not completed).11. POSSESSION. Buyer shall be entitled to possession □ on closing □
Buyer shall accept possession subject to all tenancies disclosed to Buyer during the Feasibility Period.

12. SELLER'S REPRESENTATIONS. Except as disclosed to or known by Buyer prior to the satisfaction or
waiver of the feasibility contingency stated In Section 5 above. Including In the books, records and documents
made available to Buyer, or In the title report or any supplemental report or documents referenced therein.
Seller represents to Buyer that, to the best of Seller's actual knowledge, each of the following Is true as of the
date hereof; (a) Seller Is authorized to enter Into the Agreement, to sell the Property, and to perform Its
obligations under the Agreement; (b) The books, records, leases, agreements and other Items delivered to
Buyer pursuant to this Agreement comprise all material documents In Seller's possession or control regarding
the operation and condition of the Property; (c) Seller has not received any written notices that the Property
or the business conducted thereon violate any applicable laws, regulations, codes and ordinances; (d) Seller
has all certificates of occupancy, permits, and o^er governmental consents necessary to own and operate
the Property for Its current use; (e) There Is no pending or threatened litigation which would adversely affect
the Property or Buyer's ownership thereof after Closing; (f) There Is no pending or threatened condemnation
or similar proceedings affecting the Property, and the Property Is not within the boundaries of any planned or
authorized local Improvement district; (g) Seller has paid (except to the extent prorated at Closing) all local,
state and federal taxes (other than real and personal property taxes and assessments described In Section 8
above) attributable to the period prior to closing which. If not paid, could constitute a lien on Property
(Including any personal property), or for which Buyer may be held liable after Closing; (h) Seller Is not aware
of any concealed material defects In the Property except as disclosed to Buyer In writing during the Feasibility
Period; (I) There are no Hazardous Substances (as defined below) currently located In, on, or under the

INITIALS: Buyer _
Buyer _

Date

Date

Seller _
Seller

Date.
Date
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Property In a manner or quantity that presently violates any Environmental Law (as defined below); there are
no underground storage tanks located on the Property; and there Is no pending or threatened investigation or
remedial action by any governmental agency regarding the release of Hazardous Substances or the violation
of Environmental Law at the Property. As used herein, the term "Hazardous Substances" shall mean any
substance or mateiial now or hereafter defined or regulated as a hazardous substance, hazardous waste,
toxic substance, pollutant, or contaminant under any federal, state, or local law, regulation, or ordinance
goveming any substance that could cause actual or suspected harm to human health or the environment
("Environmental Law"). The term "Hazardous Substances" specifically includes, but is not limited to,
petroleum, petroleum by-products, and asbestos.

If prior to Closing Seller or Buyer discovers any Information which would cause any of the representations
above to be false if the same were deemed made as of the date of such discovery, then the party discovering
the same shall promptly notify the other party in writing. If the newly-discovered Information will result In costs
or liability to Buyer In excess of the lesser of $100,000 or five percent (5%) of the purchase price stated In this
Agreement, or will materially adversely affect Buyer's Intended use of the Property, then Buyer shall have the
right to terminate the Agreement and receive a refund of its earnest money. Buyer shall give notice of
termination within five (5) days of discovering or receiving written notice of the new Information. Nothing In
this paragraph shall prevent Buyer from pursuing its remedies against Seller if Seller had actual knowledge of
the newly-discovered Information such that a representation provided for above was false.

13. AS-IS. Except for those representations and warranties specifically Included In this Agreement: (I) Seller
makes no representations or warranties regarding the Property; (11) Seller hereby disclaims, and Buyer
hereby waives, any and all representations or warranties of any kind, express or Implied, concerning the
Property or any portion thereof, as to its condition, value, compliance with laws, status of permits or
approvals, existence or absence of hazardous material on site, occupancy rate or any other matter of similar
or dissimilar nature relating In any way to the Property, including the warranties of fitness for a particular
purpose, tenantablllty, habltablllty and use; (Hi) Buyer otherwise takes the Property "AS IS;" and (iv) Buyer
represents and warrants to Seller that Buyer has sufficient experience and expertise such that It Is
reasonable for Buyer to rely on Its own pre-closing Inspections and Investigations.

14. PERSONAL PROPERTY.

a. This sale includes all right, title and Interest of Seller to the following tangible personal property: □ None
□ That portion of the personal property located on and used In connection with the Property, which Seller
will Itemize In an Exhibit to be attached to this Agreement within ten (10) days of Mutual Acceptance
(None, If not completed). The value assigned to the personal property shall be $ (if not completed,
the County-assessed value if available, and If not available, the fair market value determined by an
appraiser selected by the Listing Broker and Selling Broker). Seller warrants title to, but not the condition
of, the personal property and shall convey It by bill of sale.

b. In addition to the leases and Vendor Contracts assumed by Buyer pursuant to Section 5(a) above, this
sale Includes all right, title and interest of Seller to the following intangible property now or hereafter
existing with respect to the Property including without limitation; all rights-of-way, rights of ingress or
egress or other Interests in, on, or to, any land, highway, street, road, or avenue, open or proposed. In, on,
or across. In front of, abutting or adjoining the Property; all rights to utilities serving the Property; all
drawings, plans, specifications and other architectural or engineering work product; all governmental
permits, certificates, licenses, authorizations and approvals; all rights, claims, causes of action, and
warranties under contracts with contractors, engineers, architects, consultants or other parties associated
with the Property; all utility, security and other deposits and reserve accounts made as security for the

INITIALS: Buyer _
Buyer

Date _
Date

Seller _
Seller

Date _
Date
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fulfillment of any of Seller's obligations; any name of or telephone numbers for the Property and related
trademarks, service marks or trade dress; and guaranties, warranties or other assurances of performance
received.

15. CONDEMNATION AND CASUALTY. Sollor boors oil risk of loss until Closing, and thorooftor Buyer shall
boor the risk of loss. Buyer may tormlnote this Agreomont and obtain a refund of the earnest money If
Improvomonts on the Property-are destroyed or materially damaged by casualty before Closing, or If
condemnation proooodlngs ore commonood against oil era portion of tho Property boforo Closing. The City
OF Kirkland declares that as a municipal corporation it is vested with the power of eminent domain to

ACQUIRE REAL PROPERTY FOR MUNICIPAL PURPOSES AND ACQUISITION OF THE PROPERTY (AND ALL INTEREST
THEREIN) IS UNDER THE THREAT OF CONDEMNATION. AS A RESULT, NO REAL ESTATE EXCISE TaX WILL BE DUE UPON
THE SALE. Seller bears all risk of loss until Closing, and thereafter Buyer shall bear the risk of
LOSS. Buyer may terminate this Agreement and obtain a refund of the earnest money if improvements on

THE Property are destroyed or materially damaged by casualty before Closing. Damage will be
considered material If the cost of repair exceeds the lesser of $100,000 or five percent (5%) of the purchase
price stated In this Agreement. Altematlvely, Buyer may elect to proceed with closing, In which case, at
Closing, Seller shall assign to Buyer all claims and right to proceeds under any property Insurance policy and
shall credit to Buyer at Closing the amount of any deductible provided for In the policy.

16. FIRPTA - TAX WITHHOLDING AT CLOSING. Closing Agent Is Instructed to prepare a certification (CBA or
NWMLS Form 22E, or equivalent) that Seller Is not a "foreign person" within the meaning of the Foreign
Investment In Real Property Tax Act, and Seller shall sign It on or before Closing. If Seller Is a foreign person,
and this transaction Is not otherwise exempt from FIRPTA, Closing Agent Is Instructed to withhold and pay
the required amount to the Internal Revenue Service.

17. CONVEYANCE. Title shall be conveyed by a Statutory Warranty Deed subject only to the Permitted
Exceptions. If this Agreement Is for conveyance of Seller's vendee's Interest In a Real Estate Contract, the
Statutory Warranty Deed shall Include a contract vendee's assignment sufficient to convey after acquired title.
At Closing, Seller and Buyer shall execute and deliver to Closing Agent CBA Form No. PS-AS Assignment
and Assumption Agreement transferring all leases and Vendor Contracts assumed by Buyer pursuant to
Section 5(a) and all Intangible property transferred pursuant to Section 14(b).

18. NOTICES AND COMPUTATION OF TIME. Unless otherwise specified, any notice required or permitted In,
or related to, this Agreement (Including revocations of offers and counteroffers) must be In writing. Notices to
Seller must be signed by at least one Buyer and must be delivered to Seller and Listing Broker with a
courtesy copy to any other party Identified as a recipient of notices In Section 28. A notice to Seller shall be
deemed delivered only when received by Seller, Listing Broker, or the licensed office of Listing Broker.
Notices to Buyer must be signed by at least one Seller and must be delivered to Buyer, with a copy to Selling
Broker and with a courtesy copy to any other party Identified as a recipient of notices In Section 28. A notice
to Buyer shall be deemed delivered only when received by Buyer, Selling Broker, or the licensed office of
Selling Broker. Selling Broker and Listing Broker have no responsibility to advise of receipt of a notice beyond
either phoning the represented party or causing a copy of the notice to be delivered to the party's address
provided In this Agreement. Buyer and Seller shall keep Selling Broker and Listing Broker advised of their
whereabouts In order to receive prompt notification of receipt of a notice. If any party is not represented by a
licensee, then notices must be delivered to and shall be effective when received by that party at the address,
fax number, or email Indicated In Section 28.

Unless otherwise specified In this Agreement, any period of time In this Agreement shall mean Pacific Time
and shall begin the day after the event starting the period and shall expire at 5:00 p.m. of the last calendar

INITIALS: Buyer _
Buyer

Date _
Date

, Seller _
Seller

Date,
Date
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day of the specified period of time, uniess the last day is a Saturday, Sunday or legal holiday as defined in
RCW 1.16.050, in which case the specified period of time shali expire on the next day that is not a Saturday,
Sunday or legal holiday. Any specified period of five (5) days or iess shali not include Saturdays, Sundays or
legal holidays. Notwithstanding the foregoing, references to specific dates or times or number of hours shall
mean those dates, times or number of hours; provided, however, that if the Closing Date falls on a Saturday,
Sunday, or legal holiday as defined In RCW 1.16.050, or a date when the county recording office is closed,
then the Closing Date shall be the next regular business day.

19. AGENCY DISCLOSURE. At the signing of this Agreement,

Selling Broker Joe Steele of CBRE. inc.

represented Citv of Kirkland

and the Listing Broker Louie Micheiii of Phillips Real Estate Service LLC

represented Evergreen Place Medical Center. LLC.

Selling Firm, Selling Firm's Designated Broker, Selling Broker's Branch Manager (if any) and Selling Broker's
Managing Broker (if any) represent the same party that Selling Broker represents. Listing Firm, Listing Firm's
Designated Broker, Listing Broker's Branch Manager (if any), and Listing Broker's Managing Broker (if any)
represent the same party that the Listing Broker represents. If Selling Broker and Listing Broker are different
persons affiliated with the same Firm, then both Buyer and Seller confirm their consent to the Brokers'
Designated Broker, Branch Manager (if any), and Managing Broker (if any) representing both parties as a
dual agent. If Selling Broker and Listing Broker are the same person representing both parties, then both
Buyer and Seller confirm their consent to that person and his/her Designated Broker, Branch Manager (if
any), and Managing Broker (if any) representing both parties as dual agents. Ail parties acknowledge receipt
of the pamphlet entitled The Law of Real Estate Agency."

20. ASSIGNMENT. Buyer CS may □ may not (may not, if not completed) assign this Agreement, or Buyer's
rights hereunder, without Seller's prior written consent, uniess provided othenvise herein. If the "may not"
option Is selected and the words "and/or assigns" or similar words are used to identify the Buyer, then this
Agreement may be assigned with notice to Seller but without Seller's consent only to an entity which is
controlled by or under common control with the Buyer identified in this Agreement. Any other assignment
requires Seller's consent. The party Identified as the initial Buyer shali remain responsible for those
obligations of Buyer stated in this Agreement notwithstanding any assignment and, if this Agreement provides
for Seller to finance a portion of the purchase price, then the party identified as the initial Buyer shall
guarantee payment of the Seller financing.

21. DEFAULT AND ATTORNEY'S FEE.

a. Buyer's default, in the event Buyer fails, without legal excuse, to complete the purchase of the Property,
then {check one):

□ Seller may terminate this Agreement and keep the earnest money as liquidated damages as the sole
and exclusive remedy available to Seller for such failure; or

□ Seller may, at its option, (a) terminate this Agreement and keep as liquidated damages the earnest
money as the sole and exclusive remedy available to Seller for such failure, (b) bring suit against Buyer for

INiliALS: Buyer _
Buyer

Date _
Date

Seller.
Seller

Date.
Date
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Seller's actual damages, (c) bring suit to specifically enforce this Agreement and recover any Incidental
damages, or (d) pursue any other rights or remedies available at law or equity.

b. Seller's default

{check one):
In the event Seller fails, without legal excuse, to complete the sale of the Property, then

□ As Buyer's sole remedy, Buyer may either (a) terminate this Agreement and recover all earnest money
or fees paid by Buyer whether or not the same are identified as refundable or applicable to the purchase
price; or (b) bring suit to specifically enforce this Agreement and recover incidental damages, provided,
however, Buyer must file suit within sixty (60) days from the scheduled date of closing or from the date
Seller has informed Buyer in writing that Seller will not proceed with closing, whichever Is earlier; or

□ Buyer may, at Its option, (a) bring suit against Seller for Buyer's actual damages, (b) bring suit to
specifically enforce this Agreement and recover any Incidental damages, or (c) pursue any other rights or
remedies available at law or equity.

Neither Buyer nor Seller may recover consequential damages such as lost profits. If Buyer or Seller
Institutes suit against the other concerning this Agreement, the prevailing party is entitled to reasonable
attomeys' fees and expenses. In the event of trial, the amount of the attomey's fee shall be fixed by the
court. The venue of any suit shall be the county In which the Property Is located, and this Agreement shall
be governed by the laws of the state where the Property is located.

22. MISCELLANEOUS PROVISIONS.

a. Complete Agreement This Agreement and any addenda and exhibits thereto state the entire
understanding of Buyer and Seller regarding the sale of the Property. There are no verbal or other written
agreements which modify or affect the Agreement.

b. Counterpart Signatures. This Agreement may be signed In counterpart, each signed counterpart shall be
deemed an original, and all counterparts together shall constitute one and the same agreement.

c. Electronic Delivery. Electronic delivery of documents (e.g., transmission by facsimile or email) including
signed offers or counteroffers and notices shall be legally sufficient to bind the party the same as delivery
of an original. At the request of either party, or the Closing Agent, the parties will replace electronically
delivered offers or counteroffers with original documents.

d. Section 1031 Like-Kind Exchange. If either Buyer or Seller intends for this transaction to be a part of a
Section 1031 like-kind exchange, then the other party agrees to cooperate In the completion of the like-
kind exchange so long as the cooperating party Incurs no additional liability In doing so, and so long as any
expenses (Including attorneys fees and costs) Incurred by the cooperating party that are related only to the
exchange are paid or reimbursed to the cooperating party at or prior to Closing. Notwithstanding Section
20 above, any patty completing a Section 1031 llke-kind exchange may assign this Agreement to Its
qualified Intermediary or any entity set up for the purposes of completing a reverse exchange.

23. ACCEPTANCE; COUNTEROFFERS. Seller has until midnight of.
b

20 (If not filled In, the third
usiness day) following the day Buyer delivers the offer to accept this offer, unless sooner withdrawn. If this

offer Is not timely accepted. It shall lapse and the eamest money shall be refunded to Buyer. If either party
makes a future counteroffer, the other party shall have until 5:00 p.m. on the business day (If not filled
in, the second business day) following receipt to accept the counteroffer, unless sooner withdrawn. If the

INITIALS: Buyer _
Buyer.

Date.
Date

Seller _
Seller

. Date.
Date
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counteroffer is not timely accepted or countered, this Agreement shall lapse and the earnest money shall be
refunded to the Buyer. No acceptance, offer or counteroffer from the Buyer Is effective until a signed copy Is
received by the Seller, the Listing Broker or the licensed office of the Listing Broker. No acceptance, offer or
counteroffer from the Seller Is effective until a signed copy Is received by the Buyer, the Selling Broker or the
licensed office of the Selling Broker. "Mutual Acceptance" shall occur when the last counteroffer Is signed by
the offeree, and the fully-signed counteroffer has been received by the offerer, his or her broker, or the
licensed office of the broker. If any party is not represented by a broker, then notices must be delivered to
and shall be effective when received by that party.

24. INFORMATION TRANSFER. In the event this Agreement Is terminated. Buyer agrees to deliver to Seller
within ten (10) days of Seller's written request copies of all materials received from Seller and any non-
privileged plans, studies, reports, inspections, appraisals, surveys, drawings, permits, applications or other
development work product relating to the Property in Buyer's possession or control as of the date this
Agreement Is terminated.

25. CONFIDENTIALITY. Until and unless closing has been consummated, Buyer and Seller shall follow
reasonable measures to prevent unnecessary disclosure of Information obtained In connection with the
negotiation and performance of this Agreement. Neither party shall use or knowingly permit the use of any
such Information in any manner detrimental to the other party.

26. SELLER'S ACCEPTANCE AND BROKERAGE AGREEMENT. Seller agrees to sell the Property on the
terms and conditions herein, and further agrees to pay a commission In a total amount computed in
accordance with the listing or commission agreement If there is no written listing or commission agreement.
Seller agrees to pay a commission of^% of the sales price or $ to Joe Steele of CBRE, Inc. and
1.5% OF THE SALES PRICE TO LOUIE MiCHELI OF PHILLIPS REAL ESTATE SERVICE LLC. The COmmlSSlon shall be

apportioned between Listing Firm and Selling Firm as specified In the listing or any co-brokerage agreement.
If there Is no listing or written co-brokerage agreement, then Listing Firm shall pay to Selling Firm a
commission of % of the sales price or $ . Seller assigns to Listing Firm and Selling Firm a
portion of the sales proceeds equal to the commission. If the earnest money Is retained as liquidated
damages, any costs advanced or committed by Listing Firm or Selling Firm for Buyer or Seller shall be
reimbursed or paid therefrom, and the balance shall be paid one-half to Seller and one-half to Listing Firm
arid Selling Firm according to the listing agreement and any co-brokerage agreement. In any action by Listing
Firm or Selling Firm to enforce this Section, the prevailing party Is entitled to reasonable attomeys' fees and
expenses. Neither Listing Firm nor Selling Rrm are receiving compensation from more than one party to this
transaction unless disclosed on an attached addendum. In which case Buyer and Seller consent to such
compensation. The Property described In attached Exhibit A is commercial real estate. Notwithstanding
Section 25 above, the pages containing this Section, the parties' signatures and an attachment describing the
Property may be recorded.

27. LISTING BROKER AND SELLING BROKER DISCLOSURE. EXCEPT AS OTHERWISE DISCLOSED IN

WRITING TO BUYER OR SELLER, THE SELLING BROKER, LISTING BROKER, AND FIRMS HAVE NOT
MADE ANY REPRESENTATIONS OR WARRANTIES OR CONDUCTED ANY INDEPENDENT

INVESTIGATION CONCERNING THE LEGAL EFFECT OF THIS AGREEMENT. BUYER'S OR SELLER'S
FINANCIAL STRENGTH, BOOKS, RECORDS, REPORTS, STUDIES, OR OPERATING STATEMENTS:
THE CONDITION OF THE PROPERTY OR ITS IMPROVEMENTS; THE FITNESS OF THE PROPERTY
FOR BUYER'S INTENDED USE; OR OTHER MATTERS RELATING TO THE PROPERTY, INCLUDING
WITHOUT LIMITATION, THE PROPERTY'S ZONING, BOUNDARIES, AREA, COMPLIANCE WITH
APPLICABLE LAWS (INCLUDING LAWS REGARDING ACCESSIBILITY FOR DISABLED PERSONS), OR
HAZARDOUS OR TOXIC MATERIALS INCLUDING MOLD OR OTHER ALLERGENS. SELLER AND

INITIALS: Buyer _
Buyer

Date.
Date

Seller _

Seller Date
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BUYER ARE EACH ADVISED TO ENGAGE QUALIFIED EXPERTS TO ASSIST WITH THESE DUE
DILIGENCE AND FEASIBILITY MATTERS, AND ARE FURTHER ADVISED TO SEEK INDEPENDENT
LEGAL AND TAX ADVICE RELATED TO THIS AGREEMENT.

INITIALS: Buyer _
Buyer

Date

Date

_ Seller _
Seller

Date.
Date
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28. IDENTIFICATION OF THE PARTIES. The following is the contact information for the parties invoived in this
Agreement:

Buyer Seller

Buyer: City of Kirkiand
Contact: Chris Dodd

Address: 123 5th Ave

Kirkiand. WA 98033

Business Phone: 425.587.3931

Mobile Phone:

Pax:

Email: cdodd@kirkiandwa.aov

Seller: Evergreen Place Medical Center. LLC

Contact: Louie Micheli

Address: 711 6th Ave N. Suite 200
Seattle. WA 98109

Business Phone: 206.478.0987

Mobile Phone:

Fax:

Email: lim@Dhlliipsre.com

Selling Firm

Name: CBRE. Inc.

Assumed Name: (if applicable)

Selling Broker: Joe Steele

Address: 929 108th Ave NE. Suite 700

Beilevue. WA 98004

Business Phone: 425.462.6925

Mobile Phone: 206.948.0613

Email: ioe.steele@cbre.com

Fax:

CBA OfHce No.

Listing Firm

Name: Phiilips Real Estate Service LLC

Assumed Name: (if applicable)

Listing Broker: Louie Micheii

Address: 711 6th Ave N. Suite 200

Seattle. WA 98109

Business Phone:

Mobile Phone:

Email: iim@phillipsre.com

Fax:

CBA Ofnce No.:

Licensed Office of the Selling Broker

Address: 929 108th Ave NE. Suite 700

Bellevue. WA 98004

Business Phone:

Email:

Fax:

CBA Office No.:

Courtesy Copy of Notices to Buyer to:

Name:

Licensed Office of the Listing Broker

Address: 711 6th Ave N. Suite 200

Seattle. WA 98109

Business Phone:

Email: lim@phillipsre.oom

Fax:

CBA Office No.

Courtesy Copy of Notices to Seller to;

Name:

INITIALS: Buyer.
Buyer.

Date.

Date

Seller .
Seller

Date.
Date
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Address:

Business Phone:

Fax:

Mobile Phone:

Email:

Address:

Business Phone:

Fax:

Mobile Phone:

Email:

IN WITNESS WHEREOF, the parties have signed this Agreement intending to be bound.

Buyer,

Buyer.

Date signed

Seller

Printed name and type of entity

signature and title

Printed name and type of entity

Buyer.

Buyer

Date signed.

Seller

Printed name and type of entity

Signature and title

Printed name and type of entity

Seller

Date signed

signature and title
Seller

Date signed

signature and title

INITIALS: Buyer.
Buyer.

Date

Date

Seller.
Seller

Date

Date
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EXHIBIT A*

[Legal Description]

HIGHBRiDGE PLat Block: Piat Lot: 2

* To ensure accuracy in the legal description, consider substituting the legal description contained in the
preliminary commitment for title insurance or a copy of the Property's last vesting deed for this page. Do not
neglect to label the substitution "Exhibit A." You should avoid transcribing the legal description because any error
in transcription may render the legal description inaccurate and this Agreement unenforceable.

INITIALS: Buyer _
Buyer.

Date _

Date

Seller _

Seller

Date _

Date
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EARNEST MONEY PROMISSORY NOTE

$ 250.000.00 Place:

Date:

FOR VALUE RECEIVED, City of KIrkland ("Buyer") agrees to pay to the order of Evergreen Place Medical
Center. LLC ("Holder") the sum of Two Hundred Fifty Thousand Dollars ($ 250.000.00 ) as follows:

□  days (3 days If not filled In) following mutual acceptance of the Purchase and Sale Agreement.

El Upon satisfaction or waiver of the feasibility contingency stated In the Purchase and Sale Agreement.

□ other *.

This Note Is evidence of the obligation to pay earnest money under the purchase and sale agreement (the
"Agreement") between Buyer and Evergreen Place Medical Center. LLC ("Seller") dated , 20 _
the property located at .Buyer's failure to pay the earnest money strictly as above shall constitute default
on the Agreement as well as on this Note.

for

If Holder retains an attorney for collection of amounts due pursuant to this Note, or If Holder brings suit to collect
any amounts due on this Note, Buyer shall pay a reasonable attorney's fee and costs. This Note shall bear
Interest at the rate of twelve percent (12%) per annum after default.

BUYER

By:.

Printed Name and Title:

* Do not enter "on closing" as the date this Note becomes due and payable because closlna under the Agreement
Is not certain to occur. Instead. Insert a specific date or an event that Is certain to occur.
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UTILITY CHARGES ADDENDUM
CBA Text Disciaimer; Text deleted by licensee indicated by strike.
New text Inserted by licensee indicated by small capital iatters.

The following is part of the Purchase and Sale Agreement dated March 6.20 19 between City of Kirkiand
("Buyer") and Evergreen Place Medical Center. LLC ("Seiier") conceminq 13118 121st Way NE Kirkiand
WA 98034 (the "Property").

Pursuant to ROW 60.80, Buyer and Seller request the Closing Agent to administer the disbursement of closing
funds necessary to satisly unpaid utility charges affecting the Property. The names and addresses of all utilities
providing service to the Property and having lien rights are as follows:

Water District:
Name

Address

City, Slate, Zip

Sewer District:
Name

Address

City, State, Zip

Irrigation District:
Name

Address

City, State, Zip

Garbage:
Name

Address

City, Stale, Zip

Electricity:
Name

Address

City, State, Zip

Gas:
Name

INrriALS: Buyer.

Buyer_

Date.

Date

, Seller.

Seller

Date.

Date
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Address

City, State, Zip

Special District(s):
(local improvement districts no™
or utiiity locai improvement)

Address

City, State, Zip

IF THE ABOVE INFORMATION HAS NOT BEEN FILLED IN AT THE TIME OF MUTUAL ACCEPTANCE OF

THIS AGREEMENT, THEN (1) WITHIN DAYS (5 DAYS IF NOT FILLED IN) OF MUTUAL ACCEPTANCE
OF THIS AGREEMENT, SELLER SHALL PROVIDE THE LISTING BROKER, SELLING BROKER. OR CLOSING
AGENT WITH THE NAMES AND ADDRESSES OF ALL UTILITY PROVIDERS HAVING LIEN RIGHTS

AFFECTING THE PROPERTY AND (2) BUYER AND SELLER AUTHORIZE LISTING BROKER, SELLING
BROKER OR CLOSING AGENT TO INSERT INTO THIS ADDENDUM THE NAMES AND ADDRESSES OF THE

UTILITY PROVIDERS IDENTIFIED BY SELLER. SELLER ACKNOWLEDGES THAT THIS ADDENDUM DOES

NOT RELIEVE SELLER OF ITS OBLIGATION TO PAY UTILITY CHARGES, BILLED OR UNBILLED OR
EVIDENCED BY A RECORDED LIEN OR NOT. THE PARTIES UNDERSTAND THAT NEITHER LISTING

BROKER NOR SELLING BROKER IS RESPONSIBLE FOR PAYING UTILITY CHARGES OR FOR INSURING

THAT THEY ARE PAID BY ANY OTHER PERSON.

INITIALS: Buyer _

Buyer,

.  .

Date

, Seller _

Seller

.  .

Date
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CERTIFICATION UNDER THE

FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT ("FIRPTA")

Section 1445 of the U.S. internal Revenue Code,The Foreign Investment in Real Property Tax Act ("FIRPTA")
provides that a buyer of a U.S. real property interest must withhold tax if the Seller is a foreign person, unless an
exception in the Act applies. The following information Is intended to help the Buyer and Closing Agent determine
If tax withholding is required.

Note: The above law applies to foreign corporations, partnerships, trusts, estates and other foreign entitles, as
well as to foreign individuals. If the Seller is a corporation, partnership, trust, estate or other entity, the terms "1"
and "my" as used below means the corporation or other entity. A "real property Interest" includes full or part
ownership of land and/or Improvements thereon; leaseholds; options to acquire any of the foregoing; and an
interest in foreign corporations, partnerships, trusts or other entitles holding U.S. real estate.

SELLER CERTIFICATION. Seller hereby certifies the following:
PROPERTY. I am the Seller of real property: □ at 13118 121st Wav NE Kirkland.

(address) (dty)
Washington; or □ (if no street address) legally described on the attached.

CITIZENSHIP STATUS. I DAM DAM NOT a non-resident alien (or a foreign corporation, foreign
partnership, foreign trust, foreign estate or other foreign business entity) for purposes of U.S. income
taxation.
TAXPAYER I.D. NUMBER. My U.S. taxpayer Identification number (e.g. social security number) is:

ADDRESS. My home address is:

Under penalties of peijury, I declare that I have examined this Certification and to the best of my knowledge and
belief it is tme, correct and complete. I understand that this Certification may be disclosed to the Intemal
Revenue Sen/Ice and that any false statement I have made here could be punished by fine, imprisonment,or
both.

SELLER.

SELLER

DATE.

DATE
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FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT ("FIRPTA")

BUYER CERTIFICATION (Fill this in only if the Seller is a non-resident alien).

NOTE: If the Seller is a non-resident alien, and has not obtained a release from the Internal Revenue Service,
then the closing agent must withhold 10% of the amount realized from the sale and pay it to the IRS, unless
Buyer certifies that BOTH statements below are correct:

(1) Amount Realized. I certify that the total price that I am to pay for the property, including liabilities
assumed and ail other consideration to the Seller, does not exceed $300,000; and

(2) Family Residence, i certify that I or a member of my family* have definite plans to reside on the
property for at least 50% of the time that the property is used by any person during each of the first
two twelve month periods following the date of this sale.

* (Defined in 11 U.S.C. 267(c)(4). It includes brothers, sisters, spouse, ancestors and lineal
descendants).

Under penalties of perjury, I declare that I have examined this Certification and to the best of my knowledge and
belief both statements are true, correct and complete. I understand that this Certification may be disclosed to the
Internal Revenue Service and that any false statement I have made here could be punished by fine,
imprisonment, or both.

BUYER

BUYER

DATE

DATE
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SELLER DISCLOSURE STATEMENT

COMMERCIAL PROPERTY

SELLER: Evergreen Place Medical Center. LLC
To be used In transfers of commercial real estate as defined In ROW 60.42.005. See ROW Chapter 64.06 for
further Information.

INSTRUCTIONS TO THE SELLER

Please complete the following form. Do not leave any spaces blank. If the question clearly does not apply to the
property check "NA." If the answer Is "yes" to any asterisked (*) Item(s), please explain on attached sheets.
Please refer to the line number(s) of the question(s) when you provide your explanatlon(s). For your protection
you must date and Initial each page of this disclosure statement and each attachment. Delivery of the disclosure
statement must occur not later than five (5) business days, unless otherwise agreed, after mutual acceptance of a
written purchase and sale agreement between Buyer and Seller.

NOTICE TO THE BUYER

THE FOLLOWING DISCLOSURES ARE MADE BY THE SELLER ABOUT THE CONDITION OF THE
PROPERTY LOCATED AT 13118 121st Wav NE . CITY Kirkland . STATE WA. COUNTY King . (THE
PROPERTY") OR AS LEGALLY DESCRIBED ON THE ATTACHED EXHIBIT A. SELLER MAKES THE
FOLLOWING DISCLOSURES OF EXISTING MATERIAL FACTS OR MATERIAL DEFECTS TO BUYER BASED
ON SELLER'S ACTUAL KNOWLEDGE OF THE PROPERTY AT THE TIME SELLER COMPLETES THIS

DISCLOSURE STATEMENT. UNLESS YOU AND SELLER OTHERWISE AGREE IN WRITING, YOU HAVE
THREE (3) BUSINESS DAYS FROM THE DAY SELLER OR SELLER'S AGENT DELIVERS THIS DISCLOSURE
STATEMENT TO YOU TO RESCIND THE AGREEMENT BY DELIVERING A SEPARATELY SIGNED WRITTEN

STATEMENT OF RESCISSION TO SELLER OR SELLER'S AGENT. IF THE SELLER DOES NOT GIVE YOU A
COMPLETED DISCLOSURE STATEMENT, THEN YOU MAY WAIVE THE RIGHT TO RESCIND PRIOR TO OR
AFTER THE TIME YOU ENTER INTO A PURCHASE AND SALE AGREEMENT.

THE FOLLOWING ARE DISCLOSURES MADE BY SELLER AND ARE NOT THE REPRESENTATIONS OF

ANY REAL ESTATE LICENSEE OR OTHER PARTY. THIS INFORMATION IS FOR DISCLOSURE ONLY AND

IS NOT INTENDED TO BE A PART OF ANY WRITTEN AGREEMENT BETWEEN BUYER AND SELLER.
FOR A MORE COMPREHENSIVE EXAMINATION OF THE SPECIFIC CONDITION OF THIS PROPERTY

YOU ARE ADVISED TO OBTAIN AND PAY FOR THE SERVICES OF QUALIFIED EXPERTS TO INSPECT THE

PROPERTY, WHICH MAY INCLUDE, WITHOUT LIMITATION, ARCHITECTS, ENGINEERS, LAND
SURVEYORS, PLUMBERS, ELECTRICIANS, ROOFERS, BUILDING INSPECTORS, ON-SITE WASTEWATER
TREATMENT INSPECTORS, OR STRUCTURAL PEST INSPECTORS. THE PROSPECTIVE BUYER AND
SELLER MAY WISH TO OBTAIN PROFESSIONAL ADVICE OR INSPECTIONS OF THE PROPERTY OR TO

PROVIDE APPROPRIATE PROVISIONS IN A CONTRACT BETWEEN THEM WITH RESPECT TO ANY

ADVICE, INSPECTION, DEFECTS OR WARRANTIES.

Seller □ Is/ □ Is not occupying the property.

I. SELLER'S DISCLOSURES:
* If you answer "Yes" to a question with an asterisk (*), please explain your answer and attach documents. If
available and not otherwise publicly recorded. If necessary, use an attached sheet.

1. TITLE

A. Do you have legal authority to sell the property? If no, please explain □

YES NO DONT N/A
KNOW

□

SELLER'S INITIALS: DATE: SELLER'S INITIALS: DATE:
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SELLER DISCLOSURE STATEMENT

COMMERCIAL PROPERTY

4.

YES NO DONT N/A

KNOW

*B. is title to the property subject to any of the following?

(1) First right of refusal □ □ □ □
(2) Option □ □ □ □
(3) Lease or rental agreement □ □ □ □
(4) Life estate? □ □ □ □

•C. Are there any encroachments, boundary agreements, or boundary disputes?... □ □ □ □
*□. Is there any leased parking? □ □ □ □
*E. Is there a private road or easement agreement for access to the property? □ □ □ □
*F. Are there any rights-of-way, easements, shared use agreements or

limitations? □ □ □ □
*G. Are there any written agreements for joint maintenance of an easement or

right-of-way? □ □ □ □
*H. Are there any zoning violations or nonconforming uses? □ □ □ □
*1. Is there a survey for the property? □ □ □ □
*J. Are there any legal actions pending or threatened that affect the property? □ □ □ □
*K. Is the property in compliance with the Americans with Disabilities Act? □ □ □ □

WATER

*Are there any water rights for the property, such as a water right permit, certificate,
or claim? □ □ □ □

SEWER/ON-SITE SEWAGE SYSTEM
*ls the property subject to any sewage system fees or charges in addition to those
covered in your regularly billed sewer or on-site sewage system maintenance
service? □ □ □ □

STRUCTURAL
*A. Has the roof leaked within the last 5 years? □ □ □ □
*B. Has any occupied subsurface flooded or leaked within the last five years? □ □ □ □
*0. Have there been any conversions, additions or remodeling? □ □ □ □

•(1) If yes, were all building permits obtained? □ □ □ □
*(2) If yes, were all final inspections obtained? □ □ □ □

*D. Has there been any settling, slippage, or sliding of the property or Its
Improvements? □ □ □ □

*E. Are there any defects with the following: (If yes, please check applicable items
and explain.) □ □ □ □
□ Foundations □ Slab Floors
□ Doors □ Outbuildings
□ Ceilings □ Exterior Walls

SELLER'S INITIALS: DATE: SELLER'S INITIALS: DATE:
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□ Sidewalks
□ Interior Wails
□ Windows

□ Siding
□ Other

YES NO
SYSTEMS AND FIXTURES

*A. Are there any defects in the following systems? If yes, please explain.

6. ENVIRONMENTAL

*A. Have there been any flooding, standing water, or drainage problems on the
property that affect the property or access to the property?

*B. Is there any material damage to the property from fire, wind, floods, beach
movements, earthquake, expansive soils, or landslides?

*0. Are there any shorelines, wetlands, fioodplains, or critical areas on the
property?

*D. Are there any substances, materials, or products in or on the property that may
be environmental concerns, such as asbestos, formaldehyde, radon gas, lead-

7. FULL DISCLOSURE BY SELLER

A. Other conditions or defects:

*Are there any other existing material defects affecting the property that a
prospective buyer should know about?

DONT N/A
KNOW

, n □ □ □
, n □ □ □
. n □ □ □
. n □ □ □
, □ □ □ □

□ □ □ □

,  □ □ □ □

□ □ □ □

, n □ □ □
, n □ □ □

. n □ □ □
□ □ □ □

□ □ □ □

B. Verification

The foregoing answers and attached explanations (if any) are complete and comect to the best of Seller's
knowledge and Seller has received a copy hereof. Seller agrees to defend, indemnify and hold real estate
licensees harmless from and against any and all claims that the above information Is inaccurate. Seller
authorizes real estate licensees, if any, to deliver a copy of this disclosure statement to other real estate
licensees and all prospective buyers of the property.

Seller Date Seller Date

SELLER'S INITIALS: DATE: SELLER'S INITIALS: DATE:
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If the answer is "Yes" to any asterisked (*) items, please explain below (use additional sheets if necessary).
Please refer to the line number(s) of the question(s).

SELLER'S INITIALS; DATE: SELLER'S INITIALS: DATE:
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11. NOTICES TO THE BUYER

1. SEX OFFENDER REGISTRATION

INFORMATION REGARDING REGISTERED SEX OFFENDERS MAY BE OBTAINED FROM LOCAL
LAW ENFORCEMENT AGENCIES. THIS NOTICE IS INTENDED ONLY TO INFORM YOU OF WHERE
TO OBTAIN THIS INFORMATION AND IS NOT AN INDICATION OF THE PRESENCE OF REGISTERED
SEX OFFENDERS.

III. BUYER'S ACKNOWLEDGEMENT

BUYER HEREBY ACKNOWLEDGES THAT:

A. Buyer has a duty te pay diligent attentlen te any material defects that are knewn te Buyer er can be
knDwn tD Buyer by utilizing diligent attentlen and Dbservatien.

B. The dIsclDsures set ferth In this statement and in any amendments tD this statement are made enly by
the Seller and net by any real estate licensee er ether party.

C. Buyer acknewledges that, pursuant te ROW 64.06.050 (2), real estate licensees are net liable for
Inaccurate Infermatlen previded by Seller, except te the extent that real estate licensees knew ef such
inaccurate Infermatlen.

D. This infermatlen Is for disclosure only and Is net intended te be a part of the written agreement
between the Buyer and Seller.

E. Buyer (which term Includes all persons signing the "Buyer's acceptance" portion ef this disclosure
statement below) has received a copy ef this Disclosure Statement (Including attachments, if any)
bearing Seller's slgnature(s).

DISCLOSURES CONTAINED IN THIS DISCLOSURE STATEMENT ARE PROVIDED BY SELLER
BASED ON SELLER'S ACTUAL KNOWLEDGE OF THE PROPERTY AT THE TIME SELLER
COMPLETES THIS DISCLOSURE STATEMENT. UNLESS BUYER AND SELLER OTHERWISE
AGREE IN WRITING. BUYER SHALL HAVE THREE (3) BUSINESS DAYS FROM THE DAY SELLER
OR SELLER'S AGENT DELIVERS THIS DISCLOSURE STATEMENT TO RESCIND THE
AGREEMENT BY DELIVERING A SEPARATELY SIGNED WRITTEN STATEMENT OF RESCISSION
TO SELLER OR SELLER'S AGENT. YOU MAY WAIVE THE RIGHT TO RESCIND PRIOR TO OR

AFTER THE TIME YOU ENTER INTO A SALE AGREEMENT.

BUYER HEREBY ACKNOWLEDGES RECEIPT OF A COPY OF THIS DISCLOSURE STATEMENT
AND ACKNOWLEDGES THAT THE DISCLOSURES MADE HEREIN ARE THOSE OF THE SELLER

ONLY, AND NOT OF ANY REAL ESTATE LICENSEE OR OTHER PARTY.

Buyer Date Buyer

2. BUYER'S WAIVER OF RIGHT TO REVOKE OFFER

Date

Buyer has read and reviewed the Seller's respenses te this Selier Disclesure Statement. Buyer appreves
this statement and waives Buyer's right te reveke Buyer's effer based en this disciesure.

Buyer Date Buyer Date

SELLER'S INITIALS: DATE: SELLER'S INITIALS: DATE:
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3. BUYER'S WAIVER OF RIGHT TO RECEIVE COMPLETED SELLER DISCLOSURE STATEMENT

Buyer has been advised of Buyer's right to receive a completed Seller Disclosure Statement. Buyer
waives that right. However, if the answer to any of the questions in the section entitled "Environmental"
would be "yes," Buyer may not waive the receipt of the "Environmental" section of the Seller Disclosure
Statement.

Buyer Date Buyer Dale

SELLER'S INITIALS: DATE: SELLER'S INITIALS: DATE:



Washington Sale/Lease Disclosures ^ ̂
Property: 13118 121st Wav NE. Kirkland. WA 98034: commonly known as Evergreen Place (on Parcel No. 329140-0020'>

Seller/Landlord Disclosure of Material Facts. DeHvcrv of Rcnorts. and Comnllance with Laws. Sellers/landlords are hereby
requested to disclose directly to buyers/tenants all facts known to sellers/landlords that materially affect the value or desirability of the
Property and are not readily observable nor known to the buyer/tenant, including, but not limited to, facts regarding hazardous materials,
zoning, construction, design, engineering, soils, title, survey, fire/life safety, proneness to natural hazards such as earthquakes, and other
matters, and to provide buyers/tenants with copies of all reports in the possession of or accessible to sellers/landlords regarding the
Property. Sellers/landlords and buyers/tenants must comply with all applicable federal, state and local laws, regulations, codes,
ordinances and orders, including, but not limited to, the 1964 Civil Rights Act and all amendments thereto, the Foreign Investment in
Real Property Tax Act, the Comprehensive Environmental Response Compensation and Liability Act, and The Americans With
Disabilities Act.

Washington Seller Disclosure Statement. Washington law requires that sellers deliver a seller disclosure statement following the
format required by statute, unless the buyer expressly waives that right. Wash. Rev. Code § 64.06.010.

Americans with Disabilities Act fADAI. The Americans With Disabilities Act (42 United States Code §12101 et seq.) and other
federal, state and local requirements may require changes to the Property. Have your experts investigate and evaluate these matters.

Taxes. Sales, leases and other real estate transactions can have federal, state and local tax consequences. In sales transactions. Internal
Revenue Code §1445 requires buyers to withhold and pay to the IRS 15% of the gross sales price within 20 days of the date of a sale
unless the buyers can establish that the sellers are not foreigners, generally by having the sellers sign a Non-Foreign Seller Affidavit.
Depending on the structure of the transaction, the tax withholding liability can exceed the net cash proceeds to be paid to sellers at
closing. Have your experts investigate and evaluate these matters.

Flood Zones. Many lenders require flood insurance for properties located in flood zones, and government authorities may regulate
development and construction in flood zones. Whether or not located in a flood zone, properties can be subject to flooding and moisture
problems, especially properties on a slope or in low-lying areas. Buyers/tenants should have their experts confirm whether the Property
is in a flood zone and otherwise investigate and evaluate these matters.

Fires. Properties, whether or not located in a fire hazard zone, are subject to fire/life safety risks and may be subject to state and local
fire/life safety-related requirements, including retrofit requirements. Have your experts investigate and evaluate these matters.

Hazardous Materials and Underground Storage Tanks. Due to prior or current uses of the Property or in the areas or the construction
materials used, the Property may have hazardous or undesirable metals (including but not limited to lead-based paint), minerals
(including but not limited to asbestos), chemicals, hydrocarbons, petroleum-related compounds, or biological or radioactive/emissive
items (including but not limited to electrical and magnetic fields) in soils, water, building components, above or below-ground
tanks/containers or elsewhere in areas that may or may not be accessible or noticeable. Such items may leak or otherwise be released.
If the Property was built before 1978 and has a residential unit, sellers/landlords must disclose all reports, surveys and other information
known to them regarding lead-based paint to buyers/tenants and allow for inspections (42 United States Code §4851 et seq.). Have your
experts investigate and evaluate these matters.

Proocrtv Insnections and Evaluations. Buyers/tenants should have the Property thoroughly inspected and all parties should have the
transaction thoroughly evaluated by the experts of their choice. Ask your experts what investigations and evaluations may be appropriate
as well as the risks of not performing any such investigations or evaluations. Information regarding the Property supplied by the real
estate brokers has been received from third party sources and has not been independently verified by the brokers. Have your experts
verify all information regarding the Property, including any linear or area measurements, the availability of all utilities, applicable
zoning, and entitlements for the intended use. All work should be inspected and evaluated by your experts, as they deem appropriate.
Any projections or estimates are for example only, are based on assumptions that may not occur, and do not represent the current or
future performance of the property. Real estate brokers are not experts concerning, nor can they determine if any expert is qualified to
provide advice on, legal, tax, design, ADA, engineering, construction, soils, title, survey, fire/life safety, insurance, hazardous materials,
or other such matters. Such areas require special education and, generally, special licenses not possessed by real estate brokers. Consult
with the experts of your choice regarding these matters.
JoeS

CONSULT YOUR ADVISORS - This document has legal consequences. No representation or recommendation is made by Broker as to the
legal or tax consequences of this Agreement or the transaction(s) which it contemplates. This form is not intended to substitute ibr any disclosures
the law requires that the parties make to each other. These are questions for your anomey and financial advisors.

ll,Vcoin.»r\.tB« liW WiiMSVLtfiU (SnnfadtaiiisJWlliailiyilBaOHIHS (On Filt)\131181219 «!. ICAl»i(!vBjr» HouJ.Wi-Uosn Dalown ■ V(8(ib 1211) dra RcV. 12/2017
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I
THE LAW OF REAL ESTATE AGENCY

This pamphlet describes your legal rights in dealing with a
real estate firm or broker. Please read it carefully

before signing any documents.

The following is only a brief summary of the attached law.

Definitions. Defines the specific terms used in the law.

Relationships between Brokers and the Public. Prescribes that a broker who works with a
buyer or tenant represents that buyer or tenant — unless the broker is the listing agent, a seller's
subagent, a dual agent, the seller personally or the parties agree otherwise. Also prescribes that
in a transaction involving two different brokers licensed to the same real estate firm, the firm's
designated broker and any managing broker responsible for the supervision of both brokers,
are dual agents and each broker solely represents his or her client — unless the parties agree in
writing that both brokers are dual agents.

Duties of a Broker Generally. Prescribes the duties that are owed by all brokers, regardless
of who the broker represents. Requires disclosure of the broker's agency relationship in a specific
transaction.

Duties of a Seller's Agent. Prescribes the additional duties of a broker representing the seller
or landlord only.

Duties of a Buyer's Agent. Prescribes the additional duties of a broker representing the
buyer or tenant only.

Duties of a Dual Agent. Prescribes the additional duties of a broker representing both parties
in the same transaction, and requires the written consent of both parties to the broker acting as
a dual agent.

Duration of Agency Relationship. Describes when an agency relationship begins and ends.
Provides that the duties of accounting and confidentiality continue after the termination of an
agency relationship.

Compensation. Allows real estate firms to share compensation with cooperating real estate
firms. States that payment of compensation does not necessarily establish an agency relationship.
Allows brokers to receive compensation from more than one party in a transaction with the
parties' consent.

Vicarious Liability. Eliminates the liability of a party for the conduct of the party's agent or
subagent, unless the principal participated in or benefited from the conduct or the agent or
subagent is insolvent. Also limits the liability of a broker for the conduct of a subagent.

Imputed Knowledge and Notice. Eliminates the common law rule that notice to or knowledge
of an agent constitutes notice to or knowledge of the principal.

Interpretation. This law establishes statutory duties which replace common law fiduciary duties
owed by an agent to a principal.

Short Sale. Prescribes an additional duty of a firm representing the seller of owner-occupied
real property in a short sale.



SECTION 1:

DEFINITIONS.

Unless the context clearly requires otherwise, the
definitions in this section apply throughout this chapter.

(1) "Agency relationship" means the agency
relationship created under this chapter or by written
agreement between a real estate firm and a buyer
and/or seller relating to the performance of real
estate brokerage services.

(2) "Agent" means a broker who has entered into
an agency relationship with a buyer or seller.

(3) "Broker" means broker, managing broker, and
designated broker, collectively, as defined in chapter
18.85 RCW, unless the context requires the terms to
be considered separately.

(4) "Business opportunity" means and includes a
business, business opportunity, and goodwill of
an existing business, or any one or combination
thereof when the transaction or business includes

an interest in real property.

(5) "Buyer" means an actual or prospective
purchaser in a real estate transaction, or an actual
or prospective tenant in a real estate rental or lease
transaction, as applicable.

(6) "Buyer's agent" means a broker who has entered
into an agency relationship with only the buyer in
a real estate transaction, and includes sub-agents
engaged by a buyer's agent.

(7) "Confidential information" means information from
or concerning a principal of a broker that:

(a) Was acquired by the broker during the course
of an agency relationship with the principal;

(b) The principal reasonably expects to be kept
confidential;

(c) The principal has not disclosed or authorized
to be disclosed to third parties;

(d) Would, if disclosed, operate to the detriment
of the principal; and

(e) The principal personally would not be
obligated to disclose to the other party.

(8) "Dual agent" means a broker who has entered
into an agency relationship with both the buyer and
seller in the same transaction.

(9) "Material fact" means information that
substantially adversely affects the value of the
property ora party's ability to perform its obligations
in a real estate transaction, or operates to materially
impair or defeat the purpose of the transaction.
The fact or suspicion that the property, or any
neighboring property, is or was the site of a murder,
suicide or other death, rape or other sex crime,
assault or other violent crime, robbery or burglary,
illegal drug activity, gang-related activity, political
or religious activity, or other act, occurrence, or use
not adversely affecting the physical condition of or
title to the property is not a material fact.

(10) "Owner-occupied real property" means real
property consisting solely of a single-family
residence, a residential condominium unit, or a
residential cooperative unit that is the principal
residence of the borrower.

(11) "Principal" means a buyer or a seller who has
entered into an agency relationship with a broker.

(12) "Real estate brokerage services" means the
rendering of services for which a real estate license
is required under chapter 18.85 RCW.

(13) "Real estate firm" or "firm" have the same
meaning as defined in chapter 18.85 RCW.

(14) "Real estate transaction" or "transaction" means
an actual or prospective transaction involving a
purchase, sale, option, or exchange of any interest in
real property or a business opportunity, or a lease or
rental of real property. For purposes of this chapter, a
prospective transaction does not exist until a written
offer has been signed by at least one of the parties.

(15) "Seller" means an actual or prospective seller in a real
estate transaction, or an actual or prospective landlord
in a real estate rental or lease transaction, as applicable.

(16) "Seller's agent" means a broker who has entered
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into an agency relationship with only the seller in
a real estate transaction, and includes subagents
engaged by a seller's agent

(17) "Subagent" means a broker who is engaged to
act on behalf of a principal by the principal's agent
where the principal has authorized the broker in
writing to appoint subagents.

SECTION 2:

RELATIONSHIPS BETWEEN BROKERS

AND THE PUBUC.

(1) A broker who performs real estate brokerage
services for a buyer is a buyer's agent unless the:

(a) Broker's firm has appointed the broker to
represent the seller pursuant to a written agency
agreement between the firm and the seller, in
which case the broker is a seller's agent;

(b) Broker has entered into a subagency
agreement with the seller's agent's firm, in
which case the broker is a seller's agent;

(c) Broker's firm has appointed the broker to
represent the seller pursuant to a written agency
agreement between the firm and the seller,
and the broker's firm has appointed the broker
to represent the buyer pursuant to a written
agency agreement between the firm and the
buyer, in which case the broker is a dual agent;

(d) Broker is the seller or one of the sellers; or

(e) Parties agree otherwise in writing after the
broker has complied with RCW 18.86.030(l)(f).

(2) In a transaction in which different brokers

affiliated with the same firm represent different
parties, the firm's designated broker and any
managing broker responsible for the supervision of
both brokers, is a dual agent, and must obtain the
written consent of both parties as required under
RCW 18.86.060. In such case, each of the brokers

shall solely represent the party with whom the
broker has an agency relationship, unless all parties
agree in writing that the broker is a dual agent.

(3) A broker may work with a party in separate
transactions pursuant to different relationships,
including, but not limited to, representing a party
in one transaction and at the same time not

representing that party in a different transaction
involving that party, if the broker complies with this
chapter in establishing the relationships for each
transaction.

SECTION 3:

DUTIES OF A BROKER GENERALLY.

(1) Regardless of whether a broker is an agent,
the broker owes to all parties to whom the broker
renders real estate brokerage services the following
duties, which may not be waived:

(a) To exercise reasonable skill and care;

(b) To deal honestly and in good faith;

(c) To present all written offers, written notices and
other written communications to and from either

party in a timely manner, regardless of whether
the property is subject to an existing contract for
sale or the buyer is already a party to an existing
contract to purchase;

(d) To disclose all existing material facts known
by the broker and not apparent or readily
ascertainable to a party; provided that this
subsection shall not be construed to imply any
duty to investigate matters that the broker has
not agreed to investigate;

(e) To account in a timely manner for all money
and property received from or on behalf of
either party;

(f) To provide a pamphlet on the law of real
estate agency in the form prescribed in
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RCW 18.86.120 to all parties to whom the broker
renders real estate brokerage services, before
the party signs an agency agreement with the
broker, signs an offer In a real estate transaction
handled by the broker, consents to dual agency,
or waives any rights, under RCW 18.86.020(l)(e),
18.86.040(l){e), 18.86.050(l)(e), or 18.86.060(2)
(e) or (f), whichever occurs earliest; and

(g) To disclose In writing to all parties to whom
the broker renders real estate brokerage services,
before the party signs an offer in a real estate
transaction handled by the broker, whether
the broker represents the buyer, the seller, both
parties, or neither party. The disclosure shall be
set forth in a separate paragraph entitled "Agency
Disclosure" In the agreement between the buyer
and seller or In a separate writing entitled "Agency
Disclosure."

(2) Unless otherwise agreed, a broker owes no
duty to conduct an independent inspection of the
property or to conduct an independent Investigation
of either party's financial condition, and owes
no duty to Independently verify the accuracy or
completeness of any statement made by either
party or by any source reasonably believed by the
broker to be reliable.

(c) To advise the seller to seek expert advice
on matters relating to the transaction that are
beyond the agent's expertise;

(d) Not to disclose any confidential Information
from or about the seller, except under subpoena
or court order, even after termination of the
agency relationship; and

(e) Unless otherwise agreed to In writing
after the seller's agent has complied with
RCW 18.86.030(l)(f), to make a good faith
and continuous effort to find a buyer for the
property; except that a seller's agent is not
obligated to seek additional offers to purchase
the property while the property is subject to an
existing contract for sale.

(2) (a) The showing of properties not owned by
the seller to prospective buyers or the listing
of competing properties for sale by a seller's
agent does not In and of itself breach the duty
of loyalty to the seller or create a conflict of
interest.

(b) The representation of more than one seller
by different brokers affiliated with the same firm
in competing transactions Involving the same
firm does not In and of Itself breach the duty
of loyalty to the sellers or create a conflict of
Interest.

SECTION 4:

DUTIES OF A SELLER'S AGENT.

(1) Unless additional duties are agreed to in writing
signed by a seller's agent, the duties of a seller's
agent are limited to those set forth In RCW 18.86.030
and the following, which may not be waived except
as expressly set forth In (e) of this subsection:

(a) To be loyal to the seller by taking no action
that is adverse or detrimental to the seller's

Interest In a transaction;

(b) To timely disclose to the seller any conflicts
of interest;

SECTION 5:

DUTIES OF A BUYER'S AGENT.

(1) Unless additional duties are agreed to in writing
signed by a buyer's agent, the duties of a buyer's
agent are limited to those set forth in RCW 18.86.030
and the following, which may not be waived except
as expressly set forth in (e) of this subsection:

(a) To be loyal to the buyer by taking no action
that Is adverse or detrimental to the buyer's
interest In a transaction;
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(b) To timely disclose to the buyer any conflicts
of interest;

(c) To advise the buyer to seek expert advice
on matters relating to the transaction that are
beyond the agent's expertise;

(d) Not to disclose any confidential information
from or about the buyer, except under subpoena
or court order, even after termination of the
agency relationship; and

(e) Unless otherwise agreed to in writing after
the buyer's agent has complied with RON
18.86.030(l)(f), to make a good faith and
continuous effort to find a property for the buyer;
except that a buyer's agent is not obligated to:

(i) seek additional properties to purchase
while the buyer is a party to an existing
contract to purchase; or

(ii) show properties as to which there is no
written agreement to pay compensation to
the buyer's agent.

(2) (a) The showing of property in which a buyer is
interested to other prospective buyers by a
buyer's agent does not in and of itself breach
the duty of loyalty to the buyer or create a
conflict of interest.

(b) The representation of more than one buyer
by different brokers affiliated with the same firm
in competing transactions involving the same
property does not in and of itself breach the
duty of loyalty to the buyer or create a conflict
of interest.

SECTION 6:

DUTIES OF A DUAL AGENT.

(1) Notwithstanding any other provision of this
chapter, a broker may act as a dual agent only
with the written consent of both parties to the
transaction after the dual agent has complied with

RON 18.86.030(l)(f), which consent must include a
statement of the terms of compensation.

(2) Unless additional duties are agreed to in writing
signed by a dual agent, the duties of a dual agent
are limited to those set forth in RCW 18.86.030 and

the following, which may not be waived except as
expressly set forth in (e) and (f) of this subsection:

(a) To take no action that is adverse or detrimental
to either party's interest in a transaction;

(b) To timely disclose to both parties any
conflicts of interest;

(c) To advise both parties to seek expert advice
on matters relating to the transaction that are
beyond the dual agent's expertise;

(d) Not to disclose any confidential
information from or about either party, except
under subpoena or court order, even after
termination of the agency relationship;

(e) Unless otherwise agreed to in writing after the
dual agent has complied with RCW 18.86.030(1)
(f), to make a good faith and continuous effort to
find a buyer for the property; except that a dual
agent is not obligated to seek additional offers
to purchase the property while the property is
subject to an existing contract for sale; and

(f) Unless otherwise agreed to in writing after the
dual agent has complied with RCW 18.86.030(1)
(f), to make a good faith and continuous effort
to find a property for the buyer; except that a
dual agent is not obligated to:

(i) seek additional properties to purchase
while the buyer is a party to an existing
contract to purchase; or

(ii) show properties as to which there is no
written agreement to pay compensation to
the dual agent.

(3) (a) The showing of properties not owned
by the seller to prospective buyers or the listing
of competing properties for sale by a dual agent
does not in and of itself constitute action that is
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adverse or detrimental to the seller or create a

conflict of interest.

(b) The representation of more than one seller
by different brokers licensed to the same firm
in competing transactions involving the same
buyer does not in and of itself constitute action
that is adverse or detrimental to the sellers or

create a conflict of interest.

(4) (a) The showing of property in which a buyer is
interested to other prospective buyers or the
presentation of additional offers to purchase
property while the property is subject to a
transaction by a dual agent does not in and of itself
constitute action that is adverse or detrimental to

the buyer or create a conflict of interest

(b) The representation of more than one
buyer by different brokers licensed to the
same firm in competing transactions involving
the same property does not in and of itself
constitute action that is adverse or detrimental

to the buyer or create a conflict of interest.

SECTION 7:

DURATION OF AGENCY RELATIONSHIP.

(1) The agency relationships set forth in this chapter
commence at the time that the broker undertakes to

provide real estate brokerage services to a principal
and continue until the earliest of the following:

(a) Completion of performance by the broker;

(b) Expiration of the term agreed upon by the
parties;

(c) Termination of the relationship by mutual
agreement of the parties; or

(d) Termination of the relationship by notice
from either party to the other. However, such

a termination does not affect the contractual

rights of either party.

(2) Except as otherwise agreed to in writing, a
broker owes no further duty after termination of the
agency relationship, other than the duties of:

(a) Accounting for all moneys and property
received during the relationship; and

(b) Not disclosing confidential information.

SECTION 8:

COMPENSATION.

(1) In any real estate transaction, a firm's
compensation may be paid by the seller, the buyer,
a third party, or by sharing the compensation
between firms.

(2) An agreement to pay or payment of compensation
does not establish an agency relationship between
the party who paid the compensation and the broker.

(3) A seller may agree that a seller's agent's firm
may share with another firm the compensation paid
by the seller.

(4) A buyer may agree that a buyer's agent's firm
may share with another firm the compensation paid
by the buyer.

(5) A firm may be compensated by more than one
party for real estate brokerage services in a real estate
transaction, if those parties consent in writing at or
before the time of signing an offer in the transaction.

(6) A firm may receive compensation based on the
purchase price without breaching any duty to the
buyer or seller.

(7) Nothing contained in this chapter negates the
requirement that an agreement authorizing or
employing a broker to sell or purchase real estate
for compensation or a commission be in writing
and signed by the seller or buyer.
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SECTION 9:

VICARIOUS UABIUTY.

(1) A principal is not liable for an act, error, or
omission by an agent or subagent of the principal
arising out of an agency relationship:

(a) Unless the principal participated in or
authorized the act, error, or omission; or

(b) Except to the extent that:

(i) the principal benefited from the act, error,
or omission; and

(ii) the court determines that it is highly
probable that the claimant would be unable
to enforce a judgment against the agent or
subagent.

(2) A broker is not liable for an act, error, or omission
of a subagent under this chapter, unless that broker
participated in or authorized the act, error or
omission. This subsection does not limit the liability
of a firm for an act, error, or omission by a broker
licensed to the firm.

SECTION 10:

IMPUTED KNOWLEDGE AND NOTICE.

(1) Unless otherwise agreed to in writing, a principal
does not have knowledge or notice of any facts
known by an agent or subagent of the principal that
are not actually known by the principal.

(2) Unless otherwise agreed to in writing, a broker
does not have knowledge or notice of any facts
known by a subagent that are not actually known
by the broker. This subsection does not limit the
knowledge imputed to the designated broker or any
managing broker responsible for the supervision of
the broker of any facts known by the broker.

INTERPRETATION.

The duties under this chapter are statutory duties
and not fiduciary duties. This chapter supersedes
the fiduciary duties of an agent to a principal under
the common law. The common law continues

to apply to the parties in all other respects. This
chapter does not affect the duties of a broker
while engaging in the authorized or unauthorized
practice of law as determined by the courts of this
state. This chapter shall be construed broadly.

SECTION 12:

SHORT SALE.

When the seller of owner-occupied residential real
property enters into a listing agreement with a real
estate firm where the proceeds from the sale may
be insufficient to cover the costs at closing, it is the
responsibility of the real estate firm to disclose to the
seller in writing that the decision by any beneficiary
or mortgagee, or its assignees, to release its interest
in the real property, for less than the amount the
borrower owes, does not automatically relieve the
seller of the obligation to pay any debt or costs
remaining at closing, including fees such as the real
estate firm's commission.
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