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December 16,2014

Ordinance 17955

Proposed No.2014-0476.2 Sponsors Lambert

1 AN ORDINANCE authorizingthe conveyance of the

2 surplus property located at 1910i North East Union Hill

3 Road, Redmond, Washington, in council district three.

4 STATEMENT OF FACTS:

5 1. The department of transportation declared approximately 1,43 acres of

6 the property located at 19101 North East Union Hill Road, Redmond,

7 Washington, located within council district three, surplus to its needs on

8 October 22,2014.

g 2. The facilities management division offered the property to other county

10 agencies on October 27 ,2014, and received no interest.

tt 3. The facilities management division declared the property surplus to the

tz current and future foreseeable needs of the county on November 13, 2014,

1.3 4. The facilities management division previously found the property was

14 not suitable for affordable housing development,

15 5. King County received an offer from the city of Redmond and accepted

lO a purchase price of one million thirteen thousand dollars on October 17,

17 2013.
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6. King County is selling the property to the city of Redmond pursuant to

the authority granted in the Intergovernmental Disposition of Property

Act, chapter39.33 RCV/, and K'C.C. 4.56.140.

7. During its review, council staff discovered a inadvertant but

substantive typographical error. On page 10 of the purchase and sale

agreement, which is Attachment A to this ordinance, in the second line of

Section 8.3, the word "Buyer" is incorrect and should be replaced with the

word "Seller" so that the corrected sentence reads: "Seller shall have cured

any exceptions to title to which Buyer has objected within the Review

Period in Section 4.3 andto which Seller has agreed to remove or resolve

under Section 4.3." The city of Redmond agrees with this change."

BE IT ORDAINED BY THE COLINCIL OF KING COIINTY:

SECTION 1. Conditioned upon the executive making the correction to the

purchase and sale agreement as described in Statement of Fact 7 , the executive is

authorized to convey the 1.43 acres of property located at 19101 North East Union Hill

Road to the city of Redmond consistent with a purchase and sale agreement substantially

in the form of Attachment A to this ordinance and to take
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36 all actions necessary to implement the terms of the purchase and sale agreement.

37

Ordinance 17955 was introduced on l2lll20l4 and passed as amended by the

Metropolitan King county council on l2ll5l20l4,by the following vote:

Yes: 8 - Mr. Phillips, Mr. von Reichbauer, Mr. Gossett, Ms. Hague,

Ms. Lambert, Mr. Dunn, Mr. McDermott and Mr' Dembowski

No: 0

Excused: 1 - Mr. UPthegrove

KING COUNTY COUNCIL
KING HINGTON

Phillips,

ATTEST:

Anne Noris, Clerk of the Council
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AppRovED ,¡i, âU\uy of ÐLL<tnþ¡( .zo4

County Executive

Attachments: A. Real Estate Purchase and Sale Agreement

3



L'/955 Attachment A

ATTACHMBNT A:

REAL ESTATE PURCHASE AND SALE AGREEMENT



R.EAL ESTHTE PURCITASE AND SALE AGREEMEI{T

Tnrs Ra¡l EsTATE IURCHÄsE AND SALE AcnrnvlBNT ("Agreement") is made and
entered into by and between KING COUNTY, a political subdivision of the State of
Washinglon (the "Seller'") and CITY OF REÐIV{OND, a rnunicipal corpolation of the State of
'tiVashington (the "Buyer"), Seller and Buyer may also be refeúed to hereinafter individually as

"Palty" or collectively as the "Parlies." The effective date of the Agteement is defined in
Section 11.17 of this Agreement.

RECIT.dLS

A. Seller is the owner of that cerlain leal property locatecl in the City of Redmond,
King County, State of Washington, which consists of approximately 62,300 square feet of land
located at the northwest corner of 19101 NE Union Hill Roacl and commonly knowti as Cadman
Pit, the legaì description of which is attached hereto as ExHIslr A (the "Real Property").

B. Seller desires to sell the Real Propelty and Buyer desires to purchase the Real

Property.

AGREEMENT

Now, THonnn'onn, in consideration of the promises and mutual coveuants contained
herein, and other valuable consideration, receipt and suffrciency of which are hereby

acknowledged, the Parlies hereto covenant and agree as follows:

ARTTCLE 1,

PURCITASE AND TRANSFER. OF ASSETS

1,1. Pnopenty To BE Sor,t. Subject to and upon the terms and conditions set forlh ín
this Agreement, Seller shall sell and convey to Buyel on the Closing Date (as defined in Section
10.1 bêlow) and Buyer shall buy and accept from Seller on the Closing Date the following assets

and properties:

(a) all the Seller's right, title and irterest iu the Real Properly as legally
described in Exruntr A;

(b) all of Seller's right, title ancl interest in irnprovenrents and structures

located on the Real Properly, if any;

(c) all of Seller's right, title arid interest in and to tangible personal property,
if any, owned by the Seller and attached or appurtenant to the Real Propefty ("Personal
Property");

(d) all of Seller's easernents and othel rights that are appurtenant to the Real

Properly including but not limitecl to, Seller's right, title, and interest in and to streets, alleys or

other public ways adjacent to the Real Property, sewers and service drainage easements, rights of
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connection to the sewers, rights of ingress and egress, and leases, licenses, government approvals

and pelmits affecting the Real Property.

Hereinafter, the items listed in Section 1.1 are collectively refenedto as the'oProperty."

AR.TICLE 2.

FURCTtrASE PRICE

2.1. Puncnasn Fnlce AND PAvMBNT. In consideration of the conveyance of the

Property, Buyer shall, in full payment therefor, pay to Seller on the Closing Date atotal purchase

plice of One Million Thirteen Thousand and No/100ths Dollars (S1,013,000.00) (the

"Purchase Plice").

2.2, Dnposlr. V/ithin ten (10) business days after the execution of this Agreement,

Buyer shall deliver to First American Title Insurance Company - Seattle, V/ashington Office (the

"Escrow Holder"), in its capacity as Escrow Holder, ímmediately available cash funds in the

arlount of Fiffy Thousand and Ns/X.00 Ðollars ($50,000.00) (the "Deposit"). The Deposit shall

be invested by the Escrow Holdel in a money market account, a feclerally insured investment or

such other investment as may be approvecl by Sellel and Buyer in writing. Upon deposit with
Escrow Holder, the Deposit shall be non-refundable except as otherwise provided in this

Agreement. Tlie Deposit shall be applied as a credit against the Purchase Price at the Closing.

Z.S. ALLocArtoN oF PuRcuAsE PRICE. Seller and Buyer agree that the entire

Pulchase Price is allocable to real propefly and that the value of the Pelsonal Propefiy, if any, is

de minimis.

ARTICLE 3.

REPRESENT,ATIONS ÄND WARRANTIES OF THE PAR.TIES ÄND
CONÐITION OF PROPERTY

3.1. WannaNrlns AND R.BpneseN'[ATIoNs oF SELLER. As of the date heleof ancl as

of the Closing Date, Sellel represents zurd warralts as follows:

3.1.1. Onc¿.r,uz¡rroN. The Seller is a home rule charter county and political

subdivision of the State of Washirrgton duly organized, validly existing and in good standing

under the laws of the State of Washington,

3.'.2, ExnCUt¡o¡.1, DnlMRv AND PnnpORmnNCB OF AGREEMeT]l,

AurHonrry. The execution, delivery and performance of this Agreement by Seller (a) is within
the powers of' Seller as a home rule chal'ter county and political subdivision of the State of
Washingtor:, and (b) subject to the contingency in Section 5.2 of this Agreernent, has been or

will be on or before the Closing Date, cluly author'ìzed by all necessary action of the Seller's

legislative authority, This Agleement constitutes the legal, r'alid and binding obligation of Seller

enforceable against Seller in accoldance with the terms thereof-

Real Estate PSA (Commelcial) - City of Redmoncl
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3.1.3. No tsnox¡n. No broker, finder', agent ol similal intermediary has acted

for or on behalf of Seller in connection with this Agreement or the transactions contemplated

hereby, and no broker, finder, agent or similar intermedialy is entitled to any broket's, finder's or

similar fee or commission in connection with this Agreement based on ¿u1 agreem.eut,

arrangernent or understanding with Seller or ariy action taken by Seller.

3.1.4. Furunu AcRnnmnuts. Flom and after the date hereof urless this

Agreement is terminated in accordance with its terms, Seller shall not without fhe prior written
consent ofBuyer:

(a) entÕt into atly agreelllent, contract, commitment, lease ol other

transaction that affects the Property in any way; or

(b) sell, dispose of or encumber any portion of the Property.

3.1.5. FoRercN Pnnson. Seller is rrot a foreign person and is a "United States

Pel.son" as such tenn is defined in Section 7701 (a) (30) of the Internal Revenue Code of 1986,

as anended and shall deliver to Purchaser prior to the Closing an affidavit, as set fbrth in
Exgrsrr D, evidencing such fact, and such other documents as may be required rurdet the Code,

S.Z" RnpnnsBNr¡Tro¡Js AND WARRA.NTIES oF BuYER. As of the date hereof and as

of the Closing Date, Buyer represents and warrants as follows:

3.2.1. Onça¡¡tz¡.rronr. Buyer is a municipal corporation duly organized,

validly existing and in good standing under the laws of the State of Washington. Buyer has ali

requisite corporate po\ryer and autholity to carry on its business as it is now being conducted in
the place where such businesses are now conducted'

3,2.2. Ex¡:curlon, I)ELfvnRv aND FEn¡onn'l¿Ncn oF AGnøEMoNT,

Aursonrry. The execution, delivery and performance of this Agreement by Buyer (a) is within
the powers of Buyer as a municipal corpolation, and (b) has been or will be on or before the

Closing Date, duly authorized by atl necessary action of the Buyer's governing authority. This

Agreement constitutes the legal, valid and binding obligation of Buyel enfolccable against Buyer

in accordance with the terms hereof.

3.2.3. No tsnorun. No broker, f,rnder, agent or similar intennediary has acted

for or on behalf of Buyer in connection with this Agreement or the transactions contemplated
hereby, and no bloker', finder', agent, ol similar intermediary is entitled to any broker's, finder's
or similar fee or commission in connection with this Agreement based on an agreement,

amangement, or undeÍstanding with the Buyer or any action taken by the Buyer'.

3.2.4, INonno,¡¡rlcATIoN, From and after the Closing Date, Buyer shall

indemnify, defend and hold Seller, its officers, agents and employees harmless fi'om and against

any and all claims and agency orders or requitements relating to or arising out of, directly or
indir.ectly, the Propefty and made on or after the Closing Date and based on occurrences on or

after the Closing Date,
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3.3. Conurro¡lo¡'PRos¡ntv.

3.3.1. SsLr.nR ÐIscr,osunn Sr¡rnrvlnur. To the maximun extent pelrnitted
by RCW ch. 64.06, Buyel expressly waives its ri.ght to receive fiom Seller a seller disclosure
statement ("Seller Disclosule Statement") and to rescind this Agreement, both as provided for in
RCW ch. 64.06. Seller and Buyer acknowledge and agree that Buyel cannot waive its right to
receive the section of the Seller Disclosure Statement entitled "Environmental" (which is
contained in Section 6 of the folm) if the answer to any of the questions in that section would be

"yes". Seller will provide the same, with only such environmental section completed by the
Seller, to Buyer within five (5) clays after the Effective Date. Nothing in the Seller Disclosule
Statement creates a representation or warranty by the Seller, nor does it create any rights or
obligations in the Paties except as set forth in RCW ch. 64.06. Buyer is advised to use its due

diligence to inspect the Property as allowed for by this Agreement, and that Seller may not have

knowledge of defects that caleful inspection might reveal. Buyer specifieally acknowledges and

agrees that the Sellel Disclosure Statement is not part of tliis Agreement, Seller has no duties to
Buyer other than those set foÍh in this Agreement, Buyer has no indeperrdent cause of action

under the Selier Disclosure Statement and specifically and witliout limitation, Buyer will not
have a rernedy for economic loss resulting flom negligent errors, inaccuracies or omissions on

the Seller Disclosule Statement.

3.3.2. Snlr-en DrscurtunR oF CoNDrrIoN oF THE PRopsRrv. Seller has not
made, does not make, and specifically negates and disclaims any representations, warlanties,
promises, Çovenants, contracts or guarantees of any kind or character whatsoever, whether

exp1ess or irnplied, oral or written, past, present or future, of, as to, concerning, or with respect to

the value, nature, quality, or condition of the Property, including, without limitation:

(a) The water, soil and geologY;

(b) The income to be derived from the Propefiy;

(c) The sujtability of the Property for any and ali activities and uses

that Buyer or anyone else may conduct thereon;

(d) The compliance of or by the Property or its operation with any

laws, rules, oldinances or regulations of any applicable govemmental autirority or body;

(e) The habitability, nrerchantability, marketability, prof,rtabilìty or
fitness for a particular purpose of the Property;

(f) The manner or quality of the construction or materials, if any,

incorporated into the Property;

(g) The existence or non-existence of any Hazaldous Substances or
underground storage tanks, or the actuai or thleatened release, deposit, seopage, migration or
escape of Hazaldous Substances, from or into the Propefty, and the compliance or
noncompliance of the Ploperty with applicable federal, state, county and local laws and

regulations, including, without limitation, environmental laws and

Real Estate PSA (Conrmercial) - City of Redmond
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seismic/building codes, laws and regulations. For puposes of this Agreement, the term
o'Hazardous Substances" sha[ lnean: "hazardous substance" as defined in the Comprehensive

Environmental Response, Compensation and Liability Act of J 980, as amended ("CERCLA");
"hazardous waste" as defined by the Resource Consen¿ation and Reeovery Act of 1976, as

amended ("RCRA"); "hazardous substance" as defined in the Washington State Model Toxics
Control Act, as amended ("MTCA"); hazardous wastes, hazardous matelials, hazardous

substances, toxic waste, toxic materials, or toxic substances as def,rned itr state or fedelal statutes

or regulations; asbestos-containing materials, pesticides, polychlorinated biphenyls; radioactive

materials, chernicals known to cause cancer or reproductive toxicity; petroleum products,

distillates or fi'actions; any substance the presence of which is prohibited by statute or regulation;

and any substance for which any statute or regulation requires a permit or special handling in its
use, collection, stolage, treatment or disposal; o

(h) Any other matter with respect to the Propeúy.

3.3.3. EuvpnAccEPTANcE oF Cor'lDlTlol'{ oF PRoPERTY.

(a) Buyer acklowledges and accepts Seller's disclaimel of the

condition of the Property in Section3.3'2 of this Agreement.

(b) Buyer ackrrowledges and agrees that, within the Due Diligence

Period as defined in Section 5.1 of this Agreement, Buyer will have conducted a physical

inspection and made all investigations that Buyer deems n€cessary in connection with its
puichase of the Ploperty, Buyer further acknowledges and agrees that, having been given the

ãpportunrty to inspect the Property, Buyer is relying solely on its own investigation of the

Prôper.ty ancl not on any infonnation provided or to be provided by Seller. Buyer further

acknowledges and agrees that any information provided or to be provided with respect to the

Property wãs obtained from a variety of soruces and that Seller has not made any independent

invðstigation or verification of such infonnation and makes no representations as to the aauracy
or cornpleteness of such information and no employee or agent of Seller is autholized othelwise'

Buyer f,uth"t acknowledges and agrees that Sellet is not liable or bound in any manner by any

verbal or written statements, representations, or information pertaining to the Properly, or the

operation thereof, furnished by any agent, employee, or contractor of Seller, any leal estate

broker, or any other person,

(c) upon waiver or satisfaction by Buyer of its contingencies pursuant

to Article 5, Buyer will be deemed to have approved the physical condition of the Property and

agl.ees to accept and pulchase the same "AS IS, WHER.E IS", including, without limitation, the

existence or non-existence of any Hazardous Substances, ttnderground storage ta¡ks or

contaminated soil, or the actual ol threatened release, deposit, seepage, miglation or escape of
Hazarclous Substances at, fi'om or into the Properly, and the compliance or noncompliance of the

Property with applicable federal, state, county and local laws and regulations including, without

limitation, e¡virorunental laws and regulations. Buyer acknowiedges and agrees that, except to

the extent of Seller's lepresentations and walranties in Section 3 . I . of this Agreernent, and to the

extent of any fi'aud or deliberate misrepresentation by Seller, Seller shali have no liability for,

and that Buyer shall have no recourse against the Seller f'or, any defect or def,rciency of any kind
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whatsoever in the Property including without limitation those relating to l-Iazardous Substances,

without regard to whether such defect or deficiency was discovered or discoverable by the Buyer

or Seller, Notwithstanding the foregoing, Buyer expressly is not agreeing to accept any parl of
Seller's liability, if any, to third parties for any lelease, deposit, seepage, migration, or escape of
Hazardous Substances fi'orn the Property to other properties, including groundwater therein, and

the Parties aglee that such liability to third parties shall remain as provided under applicable law.

3.4, Rlsx on Loss. Until the Closing Date, the rislc of loss relating to the Property
shal1 rest with the Seller. Risk of Loss shall be deemed to include any property damage

occurling as a result of an "Act of God," including, but not limited to, ealtlrquakes, tremors,
wind, rain ol other natural oocurrence.

ARTTCT-E 4.

TITI,E MATTER.S

4.1. Col{vnyarìcB, Seller shall convey to Buyel the title to the Property by Bargain

and Sale Deecl in substantially the fonn attached hereto as Exulstt B, subject only to the

Pe¡nitted Exceptions (as defined below), the lien of curent real property taxes not yet due and

payable, rights reservecl in federal patents or state deeds, building or use restrictions general to

the district, and the nratters excluded û'om coverage by the printed exceptions and exclusions

contained in the form of title insurance policy required by Section 4.4 of this Agreement.

4.2. Trrr,n Conrpl'rueNT. Buyer shall within five (5) days aftel the Effective Date

orcler ap¡eliminaly commitment for an owner's standard coverage policy of title insurance (the

"Title Cornmitment") issued by First American Title Insurance Company (the "Title Company"),

descr.ibing the Property, listing Buyer as the prospective named insured and showing as the

policy amount the total Purchase Price for the Property, At such time as the Title Cornpany

causes the Title Commitment to be lirnished to Buyer, the Title Company shall further cause to

be furnished to Buyer legible copies of all instruments refèued to in the Title Commitment as

restrictions or exceptions to title to the Propelty.

4.5. REvIEw oF TITLE CountrrnrnNT AND Stlnvev. Buyer shall have rintil twenty-

fìve (25) days after the Eflective Date (the "Review Period") in which to notify Seller in writing
of any objections Buyer has to any matters shown or referecl to in the Title Commitment

("Buyers Objections"). Any exceptions ol other items that are set forth in the Title Cornmitment

and to which Buyer does not object within the Review Period shall be deemed to be permitted

exceptions ("Permitted Exceptions"), With regard to items to which Buyer does object within
the Review Period, Seller shall notify Buyer within ten (10) days after Seller receives Buyer's
notice of objections of any exceptions to tjtle which Seller will not remove or otherwise resolve

following Buyer's request within the Review Period ("Seller's Response"), and Buyer may, at

Buyer's option, either proceecl to Closing and thereby waive the Buyers Objections not cured, in
which case such exceptions to title shall be Permitted Exceptions, or Buyer may tetminate this

Agreement by notice to Seller within ten (10) days after receipt of Seller's Response. If the Title
Company issues a supplement to the Title Commitment that identifies new exceptions, the

procedule set forlh in this Section 4.3 sliall apply to such supplement, except that Buyer will
have seven (7) days to make Buyers Objections to any new exception, and Seller shall have f,ive
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(5) days to provide Seller's Response.

4,4. Ow¡¡nn's Trrln lNsunnncn Pol-rcv. At the Closing, Buyer shall cause an

owner's policy of title insurance to be issued by the Title Company in the full amount of the

Purchase Price, effective as of the Closing Date, insuring Buyer that the fee simple title to the

Property is vested in Buyer, subject only to the Permitted Exceptions, the lien of current real

property taxes not yet clue and payable, rights reserved in federal patents or state deeds, building
01' use restrictions general to the district, and the matters excluded from coverage by the printed

exceptions and exclusions contained in the form of title insurance policy required by the Title
Company, The obligation of Buyer to provide the title policy called for herein shall be satisfied
if, at the Closing, the Title Company has given a binding commitment, in a form reasouably

satisfactory to Buyer, to issue the policies in the form required by this Section, Buyel shall pay

any srun owing to the Title Company for the preparation of the prelirninary and binding
commitments generated by the Title Company,

ARTICLE 5.
CONTINGENCTES

5.1. DuBDn-TcENcDINSnECTToNANDFEAsTBILITv" Buyer shall satisfy itself by
investigation and inspection, at its cost and expense in its sole and absolute discretion, that the

condition of the Property for Buyer's contemplaled use meets with its approval ("Due Diligence
Contingency"). If Buyer is not satisfied with the condition of the Property, Buyer may terminate

this Agreement by delivering written notice of termination to Seller withiri sixty (60) days of the

Effective Date ("Due Diligence Period"). In such event this Agreement shall terminate, the

Deposit shall be returned to Buyer and the Parties shall have no fiuther obligations hereunder. If
Buyer fails to give such notice to terminate within the Due Diligence Period or affirmatively
gives notice that this Due Diligence Contingency is satisfied or waived within the Due Diligence
Period, Buyer shatl be obligated hereunder without fufther contingency and the Ðeposit shall be

noruefundable to Buyer except in the event of a default hel'eunder by Seller,

5.1.1. IrvspncrroNs. During the Due Diligence Period, Buyer, its clesignated

lepresentatives ol agents shall have the light at its own expense to (a) perforrn any and all tests,

inspections, studies, surveys or appraisals ofthe Property deerned necessary, on any subject, by

the Buyer (sutrject to the limitations set folth below and Section 5.1.2 Right of Enh'y); (b) obtain

a Phase I or Phase II Envilonmental Assessment on the Property and pelfbrm any and all tests,

inspections and studies deemed necessary therewith; (c) exarnine all Due Diligence materials that

Buyer' ilìay reasonably request fi'om Seller that are in Seller's possession and are not subject to
atto¡1ey-client privilege or that Seller is not othelwise protectecl from disclosing by law; (c1)

determine to its satisfaction whether approvals, permits and variances can be obtained under

applicable land use and zoning codes for Buyer's proposed developrnent of the Property; and (e)

determine whether Buyer's proposed development of the Property is economically feasible,

5.I.2. Rlcnr oF ENTR.v. Buyer and Buyer's designated replesentatives or

agents shall have the right and Seller hereby grants to Buyer and Buyer's designated

representatives the right to enter the Property and concluct tests, investigatious and studies set

forth in this Article 5 upon tliree (3) days advance written notice; provided that such right of
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entry will be limited to those times and dates that will not disrupt Seller's use of, or Seller's
operations and activities on the Property. Invasive tests of the Property, such as dlilling or
excavatiou shall be subject to Seller's prior written approval. The Buyer will not be permitted to
undeftalce activities that darnage County property, In connection with any such inspections and

tests, Buyer agrees to hold harrnless, indemnify and defend Seller, its officers, agents and

enrployees, fi'om and against all claims, losses, or liability for injuries, sickness or death of
petsons, including employees of Buyer caused by or arising out of any act, error or omission of
Buyer, its officels, agents, contractors, subcontractors or employees in entering the Property for
the above pulposes, except to the exterrt caused by or arising out of any act, ellor or omission of
Seller, its officers, agents and employees.

5.1.3 RrcHT oF ENTRv lxsunnNcp. Prior to the entry of Buyer or its contractors

fol invasive testing of the Property such as drilling or excavation, the entering party(ies) shail.

submit eviclence of (1) Comrnercial General Liability coverage in the amount of $1,000,000 per

occuffence and $2,000,000 in the aggregate; (2) Automobile liability insulance in the amount of
$1,000,000; (3) Contractor's Pollution insulance in the arnount of $1,000,000 per claim and in
the aggregate; and (4) Stop Gap/Ernployers Liability coverage in the amount of $1,000,000.

King County, its officers, officials, agents and employees shall be named as additional insureds.

S.Z. Mnrnopol,rrAN KING Coururv CouNclL Appnov¡l Co¡.ltlNçnncY. Seller's

perfonnance turder this Agreement is contingent on approval by ordinance of the conveyance of
the Property by the Metropolitan King Corurty Council ("Council Approval Contingency"). The

Co¡ncii Approvai Contingency will be satisfied if an ordinance passed by the Metropolítan King
County Council approving the conveyance of the Property becomes effective within niiety (90)

days of the Effective Date ("Council Approval Period"). If the Council Approval Contingency is

not satisfiecl within the Council Approval Period, this Agreernent shall automatically extend for'

one (1) additional ninety (90) day peliod, If the Council Apploval Contingency is not satisfied

within a 180-day period, the Deposit shall be returned to Buyer and the Parties sliall have no

fi¡ther obligations hereunder. If the Council Approval Contingeuc)¡ is satisfied within the

Council Approval Period, Seller shall be obligated hereunder \Å/ithout frutlier contingency except

in the event ofa default hereunder by Buyer.

S,J. Lncar, SusuvlsroN CoNTINcENcy. The sale of the Property is contingent on

legal subdivision, as defined iri RCW 58.77, tax parcel seglegation, or boundary line adjustment

(collectively, "subdivision"), of the portions of the Froperty that are not cunently separate tax
pa1cels. Prior to conveyânce of the Property, the Buyer shall obtain Subdivision approval to

create the parcel described in ExHlsrr d. Buyer shall be responsible lbr completing any actions

required to secure apploval of such Sul:division, at its sole risk and expense. Seller and Buyer

shall adjust the legal description set forth in ExHlnlr A as necessary to accoutlt lbr any changes

resulting from such Subdivision of the Property, If Subdivision approval has not been obtained

within the Council Apploval Feriod, this Agreernent shall automatically extend for one

additional ninety (90) day period. If Subdivision approval has not been obtained witliin 180 days

of the Effective l)ate, the Deposit shall be leturned to Buyer and the Parties shall have no fuither
obligations hereunder. The Parlies may agree to furthel extencl the time period fol obtaining

Subdivision approval
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A.RTICLE 6,

COVENANTS OF' SELLER. PENÐING CLOSING

6.1. Coxnucr, Noncn or CHn¡{cn. Seller covenants that between the date hereof
and the Closing, Seller shall take all such actions as may be necessaLy to assure that the
lepresentations and wan'anties set fbrth in Articie 3 hereof will be true a:rd complete as of the
Closing Date (except such representations, wan'anties and matters which relate solely to an

earlier date), and all covenants of Seller set forth in this Agreement which are lequired to be

performed by it at or prior to the Closing shall have been performed at or prior to the Closing as

provided for in this Agleement, Seller shall give Buyer prompt written notice of any material
change in any of the information contained in the representations and wanatrties made in Article
3 or elsewhere in this Agreement which occrrrs prior to the Closing Date,

ARTNCI,E 7"

COVENANTS OF BUYER PENÐING CLOSTNG

7.1, Conoucr, Norrcr oF CHANcE. Buyer covenants that between the date hereof
and the Closing, Buyer shall take all such actions as may be necessary to assule that the
representations and wamanties set forth in Afiicle 3 hereof will be true and complete as of the

Closirrg Date (except such representations, warranties and matters which relate solely to an

earlier date), and that a1l covenants of Buyer set forth in this Agreement which are required to be

performed by it at or prior to the Closing shall have been performed at or prior to the Closing as

provided in this Agreement, Buyer shall give Seller prornpt wlitten notice of any material

change in any of the information contained in the representations and warranties made in Article
3 or elsewhere in this Agreement which occurs prior to the Closing Date.

A.RTTCLE 8.

CONDITI ONS PR-ÐCEDENT TO BUYER.' S OBI-IGATIONS

All obligations of Buyer heleunder are subject to the fulfilLrnent of each of the following
conclitions at or prior to the Closing, ancl Seller shall exert its best efforts to cause each such

condition to be fuifilled:

8.1. DELTvBRv oF DocuMENTs. Seller shall have delivered to Buyer at or prior to the

Closirig al1 clocuments required by the terms of this Agreement to be delivered to Buyer,

8.2, Oer,lctrroNs. All obligations required by the tenns of this Agreement to be

performed by Seller at ol before the Closing shall have been proper:ly perfonned in all material
respects.

8.3. Ttrln. Seller shall have cured any exceptions to title to which Buyer has objected

within the Review Period in Section 4.3 ancl to which Buyer has agreed to remove or resolve
under Section 4.3.
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8.4, CoxosndlrauoN. No portion of the Property shall liave been taken or damaged
by any pubiic or quasi-public body, and Seller shall not have transfered any portion of the
Property to any such body in lieu of condemnation.

AR.TICLE 9.

CONDTTtrONS PRECEÐENT TO SELLER'S OBLIGATtrONS

All obligations of Seller to close on the Closing Date are subject to the fulfillment of each
of the following conditions at ol prior to the Closing, and Buyer shall exert its best efforts to
cause each such condition to be so fulfilled:

9.1. flBnveny oF DocuMENTs. Buyer shall have delivered to Seller at or prior to
Closing all documents required by the terrns of this Agreement to be deliveled to Seller,

9"2. Onucatlo¡ts. All obligations required by the terms of this Agreement to be

performed by Buyer at or before the Closing shall have been properly perfonned in all material
respects,

9.3. Title. Buyer shall have caused the Title Company to be irrevocably committed
to issue an owner's policy of titie insurance for the full amount of the Purchase Price, effective as

of the Closing Date, containing no exceptions other than the Fermitted Exceptions and the other
exceptions allowed for under Sections 4.I, 4.3 and 4.4 of this Agreement.

AR.TICLE lO.
CLÛSING

10.L. Cr,osrNc/closrNc Dnrn. The Closing shall take place within fifteen (15) days

following the removal of all the contingencies in Article 5 of this Agreement or such other date

as may be mutually agleed upon by the Parties ("Closing Date"), Upon execution of this
Agreement, the Parlies shall set up an escrow account with First American Title Insurance

Company - Seattle, Washington Office (the "Escrow Agent"), The Escrow Agent shall. serve as

closing agent for the transaction contemplated herein,

10,2. PnoRnrrorus. All prorations shall be made as of the Closing Date. Seller shall
pay the cost of onehalf (%) of the escrow fee charged by the Escrow Agent, any real estate

excise or other transfer tax due, and its own attorneys' fees. Buyer shall pay one-half (7r) of the

esclow fee charged by the Escrow Agent, the cost of the preliminary and binding title
commitments from the Title Company, the recording fees for the deed and its own attorneys'
f'ees, Except as othenryise plovidecl in this Section 10.2, all other expenses hereunder shall be

paid by the Party incr"rn'ing such expenses.

10.3. Sør,lnn's Dslrvenv oF DocUMENTS AT CLosrNc. At the Closing, Seller will
deliver to Buyer the following properly executed documents:

(a) A Balgain and Sale Deed conveying the Property substantially in the f'onn
of Exnrur B attached hereto;

Real Estate PSA (Commercial) - City of Redmond
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(b) A Bill of Sale and Assignment duly executed by the Seller in substantially
the fonn of Exnlnn C, attached hereto for the Personal Properly, if any;

(c) Seller's Certificate of Non-Foreign status substantially in the form of
ExHtnlr Ð, attached hereto.

10.4. Buy¡R's Ðnl¡vnRv oF PURcHASE PRICE AT CLosINc. At the Closing, Buyer
will deliver to Seller Cash or immediately available funds in the amount of the Purchase Price.

ARTICLE 1tr.

MISCELI,ANEOUS PROVISIONS

11.1. Narunn AND SURVTVAL oF R"rpnBsBNrATroNs AND WARRANTTES. Each

statement, representation, warranty, indemnity, covenanf, and agreement made by Seller or
Buyer in this Agreement shall be deemed the representation, war:ranty, indemnity, covenant and

agreement of Seller and Buyer and shall survive the Closing Date unless a different time period
is expressly provided for in this Agreement and all such statements are made only to and for the

benefit of the Parties hereto, and shal1 not create any rights in any other persons or entity.

11.2, DB¡'aulr AND ATToRNEYS' Fnps.

11.2"1. Dn,Raulr By BuyER. In the event Closing does not occur due to default
by Buyer, Seller's sole and exclusive remedy shall be to terminate this Agreement and retain the

Deposit as liquidated damages, Buyer expressly aglees that the retention of the Deposit by Seller

represents a reasouable estimation of the damages in the event of Buyer's default, that actual

damages may be diffÌcult to ascertain and that this provision does not constitute a penalty. Buyer
and Seller acknowledge and agree that these damages have been specifically negotiated and are

to compensate Seller for taking the Property off the market and for its costs and expenses

associated with this Agreement,

11.2,2, Der¡ult By SELLBR. In the ever"rt Closing does ttot occur due to default
of Seller, Buyer's sole and exclusive renredies shall to (a) terminate this Agreement and receive a
refund of the Deposit; or (b) to specifically enf'orce this Agreement.

Lt.2.3. Arronunys'FEES. In any action to enforce this Agreement, each Party
shall bear its own attorneys' fees and costs.

11.3. Ttun

11.3"1. TrncB Is oF THE Essnxcn. Time is of the esserlce in the performance of
this Agreement,

1.7.3.2, Con.rrur.trloN oF Tlvtn. Any period of time in this Agreement sliall
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 day of the specified period of time, unless the last day is a

Saturday, Sunday or legal holiday as defined in RCW 1.16.050, in which case the specif,red

period of time shall exp ire on the next day that is not a Saturday, Sunday or legal holiday

Real Estate PSA (Comnercial) - Cíty of Redmond
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LI.4. Nortcns. Any and all notices or other conlnunications required or permitted to
be given under any of the provisions of this Agreement shall be in writing ancl shall be deemed to
have been duly given upon receipt when personally delivered or sent by overnight courier or two
(2) days after deposit in the United States mail if by filst class, ceÉified or registered mail, returr
receipt requested. All notices shall be addressed to the Parties at the addresses set forth below or
at such other addlesses as the Parties may specify by notice to the other Party and given as

provided herein:

lf Éo Buyer:

trf to Seller: King County
Real Estate Services
ADM.ES-0830
500 Fourth Avenue, Room 830

Seattle, WA98104-2331

1[.5. EurrR¡ AcnnnunNT AND Amnnoiwxt. This writing (including the Exhibits
attached hereto) constitutes the entire agreement of the Parties with respect to the subject matter

hereof and may not be modified or amended except by a written agreement specifically referring
to this Agreement and signed by both Parties hereto,

11.6. Savnnrsrlrry. Inthe event any porlion of this Agreement shall be found to be

invalid by any court of competent jurisdiction, then such holding shall not impact or affect the

remaining provisiorls of this Agreement unless that coutt of competent jurisdiction rules that the

principal purpose and intent of this Agreement should and/or must be defèated, invalidated or
voided.

11"7. Wruven. No waiver of any breach or default hereunder shall be considered valid
unless in writing and signed by tlie Party giving such waiver and no such waiver shall be deemed

a waiver of any prior or subsequent breach or default.

11.8. tsrnuruc Epnscr. Subject to Section 11,14 below, this Agreement shall be

binding upon and inure to the benefit of each Party h.ereto, its successors ancl assigns,

11.9. Lnc¡l Rs¡,ertoxsgrp. The Parties to this Agreement execute and implement
this Agleement solely as Seller and Buyer. No partnership, joint venture ol joint undertaking
sliaìl be constlued fi'om this Agreement.

11.10. Cnpuons. The captions of any articles, paragraphs or sections contained herein
are fol purposes of convenience only and are not intended to define or limit the contents of said

articles, palagraphs or sections.

Real Estate PSA (Cornmercial) - Ciry of Redmond
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11.11. Coopnn¡rIoN. Prior to and after Closing the Parties shall cooperate, shall take
such further action and shall execute and deliver further documents as may be reasonably
requested by the other Party in order to cany out the provisions and purposes of this Agreement.

ll,l2, GovEnr,¡r¡qc LÁ,w AND VENUE. This Agreement and all amendments thereof shall
be goverued by and consf,'uec1 in accordance with the laws olithe State of Washington applicable
to contracts made and to be perfbrmed therein, without giving efÏect to its conflicts of iaw
provisions. In the event that either Parly shall bring a lawsuit related to or arising or"rt of this
Agreement, such lawsuit shall be brought in King County Superior Court.

1,1.13" Non-nlnncnn. The terms and provisions of this Agreement shali not merge in,
but shall sulvive, the Closing of the transaction contemplated under this Agreement.

11,,14. AsstcNuour. Buyer shall not assign this Agreement ol any rights hereunder
without Seller's prior written consent.

11.15. NncortartoN AND CoNsrRucrroN. This Agreement and each of its terms and
provisions are deemed to have been explicitly negotiated between the Parfies, and the language
in all parts of this Agreement will, in ail cases, be construed according to its fair meaning and not
strictly for ol against either Farty. The Parties acknowledge and represent, as an express term of
this Agreement, that they have had the opportu.nity to obtain and utilize legal review of the tenns
and conditions outlined in this Agreement, although each Party must determine if they wish to
obtain and pay for such legal review. Each Party shall be and is separately responsible for
pa¡,ment of any legal services rendered on their behalf regarding legal review of the terms forurd
in this Agreement,

1f .16. ExnIelts. The following Exhibits described herein and attached hereto ale fully
incorporated into tlris Agreement by this reference:

Exgralr A
ExnrnrrB
Exsrnrr C
Exur¡rr D

LegaL Desuiption
Bargain and Sale Deed
Bill of Sale and Assignment
Certifrcate of Non-Foreign Status

11.17. Eppscrrvc D¡.rn. This Agreement shall be eflective as of the date it has been

sigried by both Parlies (the "Effective Date").

11"18. Ii.qonivr¡rtrtcATloN T¡rlo 51 Walvan. The indemnification provisions in
Sections 3,2.4 and 5.1,2 of this Agreement are specifically and expressly intended to constitute a
waiver of the Buyet's imrnunity under Washington's Industrial Insurance Act, RCW Titie 51, as

respects the Seller only, and only to the extent necessary to provide the Seller with a full and
cornplete indemnity of claims made by the Buyer's employees, The Parties acknowledge that
these provisions were specifically negotiated and agreed upon by them.
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EXF{IBXT A

PROI'ERTY I-EGAL DESCRIPTION

Podions of the Southwest quarter of the Southeast quarter, Section 6, and the Northwest quarter
of the Noftheast quarter, Section 7, Township 25 North, Range 6 East, W.M., King County,
Washington, clescribed as follows:

BEGINNING at the intersection of the Southerly light of way malgin of Union Hill RoadNE, as

established by deed recorded under Recording No, 20080109001406 with the East line of the

West B 14 feet of saicl Southwest quarler, Southeast quaúer, said intersection being on an arc of a
curve concave to the nofth from which its center bears North 23o 55' 46 East, 1 95 L 86 feet
distant;
thence Easterly along the arc of said curve and margin through a central angle of 05o57'35" a
distance of 203.03 feet;
thence South 00"27'57" West i 13 .29 feet to a top of slope;

tlrence the following cor.rse s aloug said top of slope, South 75o02'52 V/est 12,37 feet;

South 00"15'47" West 8,93 feet;
South 35"25'05"'West 20,10 feet;
South 81"51'00" West 1252Ïeel;
South 14o28'58" West27.31 feet;
South 32"11' 17" West 23.50 fèet;
South 01o06'59" West 22.87 feet;
South 30"58'44 West 11.73 feet;

South 18o49'08" East 60.08 feet;
South 02"33'55" East 30.28 feet;
thence leaving said top of slope, North 88o53'0l" West 168.00 feet to the East line of the'West
814 feet of said Northwest quafter, Northeast quarter;

thence North 00"18'05" East along said East lirrc 97 .76 feet to the South line of said Section 6
and the beginning of said East line of the West 814 feet of the Southwest quarter, Southeast
quaúer;
thence North 02o13' 1 i" East along said East line 290.43 feet to the POINT OF BEGINNING.

The above-described parcel contains 62}00 squaÍe 1'eet, more or'less

Prepared by:
WHPacific,Inc.
12100 NE 195th Stleet Suite 300
Bothell, WA 98011
42s-9s r -4800
Project No. 209.037560
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EXHIBTT B

BARGAIN AND SALB DEED AS TO FOR.M

AF*TER RECORDII\G RETURN TO:
I<ING COUNTY
REAL ESTATE SERVICES
ADM-ES-0830
5OO FOURTH AVENUE, ROOM 830
SEATTLE, WA 98I04
ATTN: I(ATE DONLEY

BARGAIN ANI} S,A.I-E ÐEEÐ

Grantor - - King County, Washington
Grantee - - Redmond, City of
Legal----
Tax Acct. -
The Grantor, KING COUNTY, a political subdivision of the State of Washington, for and in
consideration of mutúal benefits, pursuant to King County Ordinance No. _, does hereby

bargain, sell and convey unto the Grantee, the CITY OF REDMOND, a municipal corporation of
the State of Washinglon, the following the real propeúy situate in King County, Washington and

clescribed in EXHiBIT A, attached heleto md inco¡porated herein by this refetence, subject to the
permitted exceptions set fbfth in EXHIBIT A.

GR.,ANTOR
KING COUNTY

GR,{I.{TEE
CETY OF'REDMONÐ

BY

TITLE

DATE

NC}TARY BLOCKS AP['E^A.R ON NEXT ['AGE

TITLE

DATE

BY

By

Approved as to Form:

Real Estate PSA (Comnrercial) - City of Redmond
Cadrnarr Pit9-23-14

Page 16 of 19



NOT.ARY BI-OCK FOR KTNG ll OUNTY

STATE OF WASHINGTON )
)SS
)COUNTY OF'KING

On this day of 2014, before me, the undersigned, a

Notary Public in and for the State of Washington, duly conmissioned and sworn, pelsonally appeated

Gai[ Houser, to me krrown to be the Manager of the Real Estate Services Section in the Facilities
Managemerrt Division of the King County Department of Executive Ser"vices, and who executed the

fbLegoing instrument and acknowledged to me that she was authorized to execute said instrument on

behalf of I(irrg Counly for the uses and purposes therein metrtioned.

WITNESS my hand and official seal hereto affrxed the day and year in this certificate above uryitten,
Notary Public in and for the

State of Washingtou, r'esiding
at

City and State

My appointrnent expircs

STATE OF WASHINGTON )
)$

corrNTY oF KING )

I certify that i know or have satisfactoly evidence that John Marchione is the person who

appeared before me, and said petson acknowledged that he signecl this instrumellt, on oath stated

that he was authorized to execute the instrument and acknowledged it as the Mayor of the City of
Redmond to be the fì'ee and voluntary act of the City of Redmond for the uses and puqroses

mentioned in this instt'ument.

Dated: 2014

Notary Signaturej

PrintName:

Notar'y Public in and for the State of Washington

My Appointnrent Exptres

Notary Seal
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EXIITBIT C

tsILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE is made as of this day of 2014,by KING
COUNTY ("Seller"), in favor of , a political subdivision of the

State of Washington ("Buyef'), with refelence to the following 1äcts.

NO'W, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Seiler does hereby absolutely aud unconditionally give, grant,

bargain, sell, tlansfer, set over, assign, oonvey, release, conf,irm and deliver to Buyer all of
Seller's right, title and interest in and to any and all equipment, furniture, furnishings, fixtures
and other tangible personal proper-ty owned by Seller that is attached, appurtenant to or used in
corurection with the real property legally described on the attached EXHIBIT A.

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the date first above

written,

SELLER:

By:

Its
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EXTIItsIT Ð

Seller's Certification of Non-Foreign Status under
Foreign Investment in Real Froperty Tax Act (26 U.S.C. 1445)

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the tlansfelor is a foreign person. For U.S. tax purposes
(iriclnding Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real
property interest under local law) wiil be the transferor of the property and not the disregarded
entity, To infom the transferee that withholding of tax is not required upon the disposition of a
U.S, real propeûy interest by King County ("Transferor"), the rurdersigned hereby cefiifies the

fbilowing on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign parlnership, foreign trust, or
foreign estate (as those tems are defined in the Internal Revenue Code and

Income Tax Regulations);

2, Transferor is not a dislegarded entity as defined in Section I.1445-2(b)(2)(iii);

3. Transferor's U.S. employer identification number is 91-6001327;

4. Transferor''s office address is l(ing County Facilities Management Division, Real
Estate Services Section, Room 800 King County Administration Building, 500

!-ourth Avenue, Seattle, WA 98104.

Transferor r¡:rderstands that this ceLtification may be disclosed to the Internal Revenue

Service by transferee and that any false statement contained herein could be punished by fine,
imprisonment, ol both.

Under penalties of pedury I declare that I have examined this certification and to the best

of my knowledge and belief it is true, con'ect, and complete, and i firther declare that I have

authority to sign this document on behalf of Transferor,

Dafed this _ day of 20r4

King County, Transferor:

By
PrintName:
Title:
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