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PURCHASE AND SALE AGREEMENT 

 



REALESTATEPURCHASEANDSALEAGREEMENT 

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT ("Agreement") is made and 
entered by and between KING COUNTY, a political subdivision of the State of Washington (the 
"Seller") and TTL, LLC, a Washington State limited liability company (the "Buyer"). Seller 
and Buyer are also referred to herein individually as a "Party" or collectively as "Parties." This 
Agreement shall be effective as of the -date it has been executed by both Parties ("Effective 
Date"). 

RECITALS 

A. Seller is the owner of that certain real property located at 10808 NE 145th Street, 
Bothell, King County, State of Washington, the legal description of which is attached hereto as 
EXHIBIT A (the "Real Property"). 

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

AGREEMENT 

Now, THEREFORE, in consideration of the promises and mutual covenants contained 
herein, and other valuable consideration, receipt and sufficiency of which are hereby 
acknowledged, the Parties hereto covenant and agree as follows: 

ARTICLE 1. 
PURCHASE AND TRANSFER OF ASSETS 

1.1. PROPERTY TO BE SOLD. Seller shall sell and convey to Buyer on the Closing 
Date (as hereinafter defined) and Buyer shall buy and accept from Seller on the Closing Date the 
following assets and properties: 

1.1.1. all the Seller's right, title and interest in the Real Property as legally 
described in EXHIBIT A; 

1.1.2. all of Seller's right, title and interest in improvements and structures 
located on the Real Property, if any; 

1.1.3. all of Seller's right, title and interest in and to tangible personal property, if 
any, owned by the Seller and attached, appurtenant to or used in connection with the Real 
Property ("Personal Property"); 

1.1.4. all of Seller's easements and other rights that are appurtenant to the Real 
Property including but not limited to, Seller's right, title, and interest in and to streets, alleys or 
other public ways adjacent to the Real Property, sew~rs 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 permits affecting the Real Property. 

Hereinafter, the items listed in Section 1.1 are collectively referred to as the "Property." 

1.2 ASSIGNMENT OF LEASE. As of the Closing Date, Seller shall assign to Buyer and 
Buyer shall assume the lease applicable to the Real Property, which assignment will be 
substantially in the form attached hereto as EXHIBIT E. 

ARTICLE2. 
PURCHASE PRICE 

2.1. PURCHASE PRICE AND PAYMENT. In consideration of the conveyance of the 
Property, Buyer shall, in full payment therefor, pay to Seller on the Closing Date a total purchase 
price of Four Million One Hundred Thousand and 00/100 Dollars ($4,100,000) (the "Purchase 
Price"). 

2.2. ALLOCATION OF PURCHASE PRICE. Seller and Buyer agree that the entire 
Purchase Price is allocable to the Real Property and that the value of the Personal Property, if 
any, is de minimis. 

2.3. DEPOSIT. Within two (2) business days after the Effective Date, Buyer shall 
deliver to First American Title Insurance Company (the "Escrow Agent"), in its capacity as the 
Parties' closing agent, a promissory note in the amount of One Hundred Thousand and 00/l 00 
Dollars ($100,000) to be replaced with One Hundred Thousand and 00/100 Dollars ($100,000) 
cash upon Buyer's satisfaction of all Contingencies set forth in Section 5.1 of this Agreement 
(the "Deposit"). The Deposit shall be invested by the Escrow Agent in a money market account, 
a federally insured investment or such other investment as may be approved by Seller and Buyer 
in writing. Accrued interest will be added to and become part of the Deposit. Upon deposit with 
Escrow Agent, the Deposit shall be non-refundable except as otherwise provided in this 
Agreement. The Deposit shall be applied as a credit against the Purchase Price at the Closing. 

ARTICLE3. 
REPRESENT A TIO NS AND WARRANTIES OF THE PARTIES AND 

CONDITION OF PROPERTY 

3.1. WARRANTIES AND REPRESENTATIONS OF SELLER. As of the date hereof and as 
of the Closing Date, Seller represents and warrants as follows: 

3.1.1. ORGANIZATION. The Seller is a political subdivision of the State of 
Washington duly organized, validly existing and in good standing under the laws of the State of 
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Washington. 

3.1.2. MATERIAL DEFECTS. Seller has no knowledge of any material defect in 
the property. 

3.1.3. EXECUTION, DELIVERY AND PERFORMANCE OF AGREEMENT, 

AUTHORITY. The execution, delivery and performance of this Agreement by Seller (i) is within 
the powers of Seller as a political subdivision of the State of Washington, and (ii) subject to the 
contingency in section 5.2 of this Agreement, has been or will be on or before the Closing Date, 
duly authorized by all necessary action of the Seller's legislative authority. This Agreement 
constitutes the legal, valid and binding obligation of Seller enforceable against Seller in 
accordance with the terms herein. 

3.1.4. No BROKER. No broker, finder, agent or similar intermediary has acted 
for or on behalf of Seller in connection with this Agreement or the transactions contemplated 
hereby except Kidder Mathews who is entitled to a broker's fee or commission in connection 
with this Agreement based on an Exclusive Listing Agreement dated September 23, 2015 with 
Seller. Compensation to Kidder Mathews shall be paid by Seller in accordance with the 
Exclusive Listing Agreement at Closing. 

3.1.5. FUTURE AGREEMENTS. From and after the Effective Date unless this 
Agreement is terminated in accordance with its terms, Seller shall not without the prior written 
consent of Buyer: 

(a) enter into any agreement, contract, commitment, lease or other 
transaction that affects the Property in any way; or 

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

3.1.6. FOREIGN PERSON. Seller is not a foreign person and is a "United States 
Person" as such term is defined in Section 7701 (a) (30) of the Internal Revenue Code of 1986 
("Code"), as amended and shall deliver to Buyer prior to the Closing an affidavit, as set forth in 
EXHIBIT D, evidencing such fact, and such other documents as may be required under the Code. 

3.2. REPRESENTATIONS AND WARRANTIES OF BUYER. As of the date hereof and as of 
the Closing Date, Buyer represents and warrants as follows: 

3.2.1. ORGANIZATION. Buyer is a limited liability company duly organized, 
validly existing and in good standing under the laws of the State of Washington. Buyer has all 
requisite corporate power and authority to carry on its business as it is now being conducted in 
the place where such businesses are now conducted. 

3.2.2. EXECUTION, DELIVERY AND PERFORMANCE OF AGREEMENT, 

AUTHORITY. The execution, delivery and performance of this Agreement by Buyer (i) is within 
the powers of Buyer as a limited liability company and (ii) has been or will be on or before the 
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Closing Date, duly authorized by all necessary action of the Buyer's governing authority. This 
Agreement constitutes the legal, valid and binding obligation of Buyer enforceable against Buyer 
in accordance with the terms hereof. 

3.2.3. No BROKER. No broker, finder, agent or similar intermediary has acted 
for or on behalf of Buyer in connection with this Agreement or the transactions contemplated 
hereby except OfficeLease who is entitled to a broker's fee or commission in connection with 
this Agreement based on the Exclusive Listing Agreement dated September 23, 2015 referenced 
in Section 3.1.4. Compensation to OfficeLease shall be paid by Kidders Mathews in accordance 
with the Exclusive Listing Agreement. 

3.3. CONDITION OF PROPERTY. 

3.3.1. SELLER DISCLOSURE STATEMENT. To the maximum extent permitted 
by RCW ch. 64.06, Buyer expressly waives its right to receive from Seller a seller disclosure 
statement ("Seller Disclosure Statement") and to rescind this Agreement, both as provided for in 
RCW ch. 64.06. Seller and Buyer acknowledge and agree that Buyer cannot waive its right to 
receive the section of the Seller Disclosure Statement entitled "Environmental" if the answer to 
any of the questions in that section would be "yes." Nothing in any Seller Disclosure Statement 
delivered by Seller creates a representation or warranty by the Seller, nor does it create any rights 
or obligations in the Parties 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 careful inspection might reveal. Buyer specifically acknowledges and 
agrees that any Seller Disclosure Statement delivered by Seller is not part of this Agreement. 

3.3.2. SELLER DISCLAIMER OF CONDITION OF THE PROPERTY. Except to the 
extent of Seller's representations and warranties in Section 3 .1. of this Agreement, Seller has not 
made, does not make, and specifically negates and disclaims any representations, warranties, 
promises, covenants, contracts or guarantees of any kind or character whatsoever, whether 
express or implied, oral or written, past, present or future, of, as to, concerning, or with respect to 
the value, nature, quality, or condition of the Property (collectively "Condition of the Property"), 
including, without limitation: 

(a) The water, soil and geology; 

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

(c) The suitability of the Property for any and all activities and uses 
that Buyer or anyone else may conduct thereon; 

( d) The compliance or noncompliance of or by the Property or its 
operation with any laws, rules, ordinances, regulations or decrees of any applicable governmental 
authority or body or the zoning or land use designation for the Property; 

(e) The habitability, merchantability, marketability, profitability or 
fitness for a particular purpose of the Property; 
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(f) The manner or quality of the construction or materials, if any, 
incorporated into the Property and the existence, nonexistence or condition of utilities serving the 
Property; 

(g) The actual, threatened or alleged existence, release, use, storage, 
generation, manufacture, transport, deposit, leak, seepage, spill, migration, escape, disposal or 
other handling of any Hazardous Substances in, on, under or emanating from or into the Property, 
and the compliance or noncompliance of or by the Property or its operation with applicable 
federal, state, county and local laws and regulations, including, without limitation, 
Environmental Laws and regulations and seismic/building codes, laws and regulations. For 
purposes of this Agreement, the term "Environmental Law" shall mean: any federal, state or local 
statute, regulation, code, rule, ordinance, order, judgment, decree, injunction or common law 
pertaining in any way to the protection of human health, safety, or the environment, including 
without limitation, the Comprehensive Environmental Response, Compensation and Liability 
Act of 1980, 42 U.S.C. § 9602 et. seq. ("CERCLA"); the Resource Conservation and Recovery 
Act of 1976, 42 U.S.C. § 6901 et seq. ("RCRA"); the Washington State Model Toxics Control 
Act, RCW ch. 70.105D ("MTCA"); the Washington Hazardous Waste Management Act, RCW 
ch. 70.105; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., the Washington 
Water Pollution Control Act, RCW ch. 90.48, and any laws concerning above ground or 
underground storage tanks. For the purposes of this Agreement, the term "Hazardous Substance" 
shall mean: any waste, pollutant, contaminant, or other material that now or in the future 
becomes regulated or defined under any Environmental Law; or 

(h) Any other matter with respect to the condition of the Property. 

3.3.3. BUYER ACCEPTANCE OF CONDITION OF PROPERTY. 

(a) Buyer acknowledges and accepts Seller's disclaimer of the 
Condition of the Property in Section 3.3.2 of this Agreement. 

(b) Buyer acknowledges 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 necessary in connection with its 
purchase of the Property. Buyer further acknowledges and agrees that, having been given the 
opportunity to inspect the Property, Buyer is relying solely on its own investigation of the 
Property and is not relying on any information 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 was obtained from a variety of sources and that Seller has not made any independent 
investigation or verification of such information and makes no representations as to the accuracy 
or completeness of such information and no employee or agent of Seller is authorized otherwise. 
Buyer further acknowledges and agrees that Seller is not liable or bound in any manner by any 
verbal or written statements, representations, or information pertaining to the Property, or the 
operation thereof, furnished by any agent, employee, or contractor of Seller, any real estate 
broker, or any other person. 
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(c) Upon waiver or satisfaction by Buyer of its contingencies pursuant 
to Article 5, Buyer acknowledges and agrees that it will thereby approve and accept the 
Condition of the Property and accordingly agree to purchase the Property and accept the 
Condition of the Property "AS IS, WHERE IS" with all faults and patent or latent defects, 
including, without limitation, the actual, threatened or alleged existence, release, use, storage, 
generation, manufacture, transport, deposit, leak, seepage, spill, migration, escape, disposal or 
other handling of any Hazardous Substances in, on, under or emanating from or into the Property, 
and the compliance or noncompliance of or by the Property or its operation with applicable 
federal, state, county and local laws and regulations including, without limitation, Environmental 
Laws and regulations and seismic/building codes, laws and regulations. Buyer acknowledges 
and agrees that, except to the extent of Seller's representations and warranties in Section 3 .1. of 
this Agreement and except to the extent of any fraud or intentional misrepresentation by Seller, 
Buyer shall have no recourse against the Seller for, and waives, releases and discharges forever 
the Seller from, any and all past, present or future claims or demands, and any and all past, 
present or future damages, losses, injuries, liabilities, causes of actions (including, without 
limitation, causes of action in tort) costs and expenses (including, without limitation fines, 
penalties and judgments, and attorneys' fees) of any and every kind or character, known or 
unknown (collectively, "Losses"), which the Buyer might have asserted or alleged against the 
Seller arising from or in any way related to the Condition of the Property, including, without 
limitation, the actual, threatened or alleged existence, release, use, storage, generation, 
manufacture, transport, deposit, leak, seepage, spill, migration, escape, disposal or other handling 
of any Hazardous Substances in, on, under or emanating from or into the Property. Losses shall 
include without limitation (a) the cost of any investigation, removal, remedial or other response 
action that is required by any Environmental Law, that is required by judicial order or decree or 
by order of or agreement with any governmental authority, or that is conducted voluntarily, (b) 
losses for injury or death of any person, and (c) losses arising under any Environmental Law, 
whether or not enacted after transfer of the Property. 

3.3.4. INDEMNIFICATION. From and after the Closing Date, Buyer shall 
indemnify, defend and hold Seller, its officers, agents and employees harmless from and against 
any and all Losses, liability, claim, agency order or requirement, damage and expense relating to 
or arising out of, directly or indirectly, the Property, including without limitation those relating to 
the actual or threatened release, disposal, deposit, seepage, migration or escape of Hazardous 
Substances at, from, into or underneath the Property, and the compliance or noncompliance of 
the Property with applicable federal, state, county and local laws and regulations including, 
without limitation, Environmental Laws and regulations. This Section 3.3.4 shall not apply to 
the extent any claim or agency order or requirements are governed by the lease required by 
Section 10.5. 

3.4. RISK OF Loss. Until the Closing Date, the risk of loss relating to the Property 
shall rest with the Seller. Risk of Loss shall be deemed to include any property damage 
occurring as a result of an "Act of God," including, but not limited to, earthquakes, tremors, 
wind, rain or other natural occurrence. 
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ARTICLE 4. 
TITLE MATTERS 

4.1. CONVEYANCE. Seller shall convey to Buyer the title to the Property by bargain 
and sale deed in substantially the form attached hereto as EXHIBIT B, subject only to the leases 
identified in Sections 1.2 and 10.5 of this Agreement, the Permitted Exceptions (as defined 
below), the lien of current real property taxes, fees and/or charges not yet due and payable, rights 
reserved in federal patents or state deeds, building or use restrictions general to the governing 
jurisdiction, and the matters excluded from 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. TITLE COMMITMENT. Buyer shall within fifteen (15) days after the Effective 
Date obtain a preliminary commitment for an owner's standard coverage policy of title insurance 
(the "Title Commitment") issued by First American Title Insurance Company (the "Title 
Company"), describing 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 
Company causes the Title Commitment to be furnished to Buyer, the Title Company shall further 
cause to be furnished to Buyer legible copies of all instruments referred to in the Title 
Commitment as restrictions or exceptions to title to the Property. 

4.3. REVIEW OF TITLE COMMITMENT. Buyer shall have until twenty-five (25) days 
after the Effective Date (the "Review Period") in which to notify Seller in writing of any 
objections Buyer has to any matters shown or referred to in the Title Commitment ("Buyer's 
Objections"). Any exceptions or other items that are set forth in the Title Commitment 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 
Objections of any exceptions to title which Seller will not remove or otherwise resolve ("Seller's 
Response"), and Buyer may, at Buyer's option, either proceed to Closing and thereby waive the 
Buyer's Objections not cured, in which case such exceptions to title shall be Permitted 
Exceptions, or Buyer may terminate this Agreement by notice to Seller within ten (10) days after 
receipt of Seller's Response or the date it was due, whichever occurs first. If the Title Company 
issues a supplement to the Title Commitment that identifies new exceptions, the procedure set 
forth in this Section 4.3 shall apply to such supplement, except that Buyer will have seven (7) 
days to make Buyer's Objections to any new exception, Seller shall have five (5) days to provide 
Seller's Response, and the Closing Date will be extended for the period necessary to allow the 
procedures set forth herein to be completed with regard to a timely objection. 

4.4. OWNER'S TITLE INSURANCE POLICY. 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 
Prope1ty is vested in Buyer, subject only to the leases identified in Section 1.2 and 10.5 of this 
Agreement, the Permitted Exceptions, the lien of current real property taxes, fees and/or charges 
not yet due and payable, rights reserved in federal patents or state deeds, building or use 
restrictions general to the governing jurisdiction, and the matters excluded from coverage by the 
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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 
reasonably satisfactory to Buyer, to issue the policies in the form required by this Section. If 
requested in writing by Seller, Buyer shall provide a copy of such binding commitment to Seller 
to verify satisfaction of this obligation as a condition to Seller being obligated to close. Buyer 
shall pay any sum owing to the Title Company for the preparation of the preliminary and binding 
commitments generated by the Title Company. 

ARTICLES. 
CONTINGENCIES 

5.1. DUE DILIGENCE INSPECTION AND FEASIBILITY. 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 contemplated 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 within forty five (45) days of 
the Effective Date ("Due Diligence Period"). In such event this Agreement shall terminate, the 
promissory note shall be returned to Buyer and the Parties shall have no further 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 shall be obligated hereunder without further contingency and the 
promissory note shall be replaced with cash as described in Section 2.3 of this Agreement, 
nonrefundable to Buyer except in the event of a default hereunder by Seller. Seller and Buyer 
may agree in writing to extend the Due Diligence Period. 

5.1.1. INSPECTIONS. During the Due Diligence Period, Buyer, its designated 
representatives or agents shall have the right at its own expense to (a) perform any and all tests, 
inspections, studies, surveys or appraisals of the Property deemed necessary, on any subject, by 
the Buyer (subject to the limitations set forth below and Section 5.1.2 Right of Entry); (b) obtain 
a Phase I or Phase II Environmental Assessment on the Property and perform any and all tests, 
inspections and studies deemed necessary therewith; ( c) examine all due diligence materials 
related to the Property that Buyer may reasonably request from Seller that are in Seller's 
possession and about which Seller has knowledge, and that are not protected as attorney work 
product, by the attorney-client privilege or by other similar confidentiality protections; (d) 
determine to its satisfaction whether approvals, permits and variances can be obtained under 
applicable land use and zoning codes for Buyer's proposed development of the property; and (e) 
determine whether Buyer's proposed development of the property is economically feasible. 

5.1.2. RIGHT OF ENTRY. Buyer and Buyer's designated representatives or agents 
shall have the right and Seller hereby grants to Buyer and Buyer's designated representatives the 
right to enter the Property and conduct tests, investigations and studies set forth in this Article 5 
upon three (3) days advance written notice; provided that such right of entry will be limited to 
those times and dates that will not disrupt Seller's use of, or Seller's operations and activities on 
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the Property. Invasive tests of the Property, such as drilling or excavation shall be subject to 
Seller's prior written approval, which Seller shall not unreasonably withhold. If invasive tests 
are performed by Buyer, Seller may elect to obtain split samples of any sampling that is obtained 
and reimburse the Buyer for the costs thereof. The Buyer will not be permitted to undertake 
activities that damage the Property. In connection with any such inspections and tests, Buyer 
agrees to hold harmless, indemnify and defend Seller, its officers, agents and employees, from 
and against all claims, losses, or liability for injuries, sickness or death of persons, including 
employees of Buyer ("Claims") caused by or arising out of any act, error or omission of Buyer, 
its officers, agents, contractors, subcontractors or employees in entering the Property for the 
above purposes, except to the extent the Claims are caused by or arise out of any act, error or 
omission of Seller, its officers, agents and employees. 

5.1.3 RIGHT OF ENTRY INSURANCE. Prior to the entry of Buyer or its 
contractors for invasive testing of the Property such as drilling or excavation, the entering 
party(ies) shall submit evidence of ( 1) Commercial General Liability coverage in the amount of 
$1,000,000 per occurrence and $2,000,000 in the aggregate; (2) Automobile liability insurance in 
the amount of $1,000,000; (3) Contractor's Pollution insurance in the amount of $1,000,000 per 
claim and in the aggregate; and (4) Stop Gap/Employers Liability coverage in the amount of 
$1,000,000. King County, its officers, officials, agents and employees shall be named as 
additional insureds. 

5.2. METROPOLITAN KING COUNTY COUNCIL APPROVAL CONTINGENCY. Seller's 
performance under this Agreement is contingent on approval by ordinance of the conveyance of 
the Property by the Metropolitan King County Council ("Council Approval Contingency"). The 
Council Approval Contingency will be satisfied if an ordinance passed by the Metropolitan King 
County Council approving the conveyance of the Property becomes effective within one hundred 
twenty (120) days of the Effective Date ("Council Approval Period"). Seller may extend the 
Council Approval Period for up to an additional ninety (90) days. If the Council Approval 
Contingency is not satisfied within the Council Approval Period, this Agreement shall terminate, 
the Deposit shall be returned to Buyer and the Parties shall have no further obligations hereunder. 
If the Council Approval Contingency is satisfied within the Council Approval Period, Seller shall 
be obligated hereunder without further contingency except in the event of a default hereunder by 
Buyer. 

ARTICLE6. 
COVENANTS OF SELLER PENDING CLOSING 

6.1. CONDUCT, NOTICE OF CHANGE. Seller covenants that between the Effective 
Date and the Closing Seller shall take all such actions as may be necessary to assure that the 
representations and warranties set forth in Article 3 hereof will be true and complete as of the 
Closing (except such representations, warranties and matters which relate solely to an earlier 
date), and all covenants of Seller 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 
for in this Agreement. Seller shall give Buyer prompt written notice of any material change in 
any of the information contained in the representations and warranties made in Article 3 or 
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elsewhere in this Agreement which occurs prior to the Closing. 

ARTICLE7. 
COVENANTS OF BUYER PENDING CLOSING 

7.1. CONDUCT, NOTICE OF CHANGE. Buyer covenants that between the Effective 
Date and the Closing Buyer shall take all such actions as may be necessary to assure that the 
representations and warranties set forth in Article 3 hereof will be true and complete as of the 
Closing (except such representations, warranties and matters which relate solely to an earlier 
date), and that all 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 prompt written 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. 

ARTICLES. 
CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS 

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

8.1. DELIVERY OF DOCUMENTS. Seller shall have delivered to Buyer at or prior to the 
Closing all documents required by the terms of this Agreement to be delivered to Buyer. 

8.2. OBLIGATIONS. All obligations required by the terms of this Agreement to be 
performed by Seller at or before the Closing shall have been properly performed in all material 
respects. 

8.3. TITLE. Seller shall have cured any exceptions to title to which Buyer objected 
within the Review Period in Section 4.3 and to which Seller agreed to remove or resolve under 
Section 4.3, unless Seller's obligation to remove or resolve has been waived by Buyer. 

8.4. CONDEMNATION. No portion of the Property shall have been taken or damaged 
by any public or quasi-public body, and Seller shall not have transferred any portion of the 
Property to any such body in lieu of condemnation. 

ARTICLE9. 
CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS 

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

9.1. DELIVERY OF DOCUMENTS. Buyer shall have delivered to Seller at or prior to 
Closing all documents required by the terms of this Agreement to be delivered to Seller. 
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9.2. OBLIGATIONS. All obligations required by the terms of this Agreement to be 
performed by Buyer at or before the Closing shall have been properly performed in all material 
respects. 

9.3. TITLE. The Title Company shall be irrevocably committed to issue an owner's 
policy of title insurance for the full amount of the Purchase Price, effective as of the Closing 
Date, containing no exceptions other than the Permitted Exceptions and the other exceptions 
allowed for under Section 4.4 of this Agreement. 

ARTICLE 10. 
CLOSING 

10.1. CLOSING/CLOSING DATE. The Closing shall take place within fifteen (15) days 
following the removal of all the contingencies in Article 5 of this Agreement or on Thursday 
September 1, 2016, whichever occurs later, or such other date as may be mutually agreed upon 
by the Parties ("Closing Date"). On or before the Effective Date, the Parties shall set up an 
escrow account with the Escrow Agent. The Escrow Agent shall serve as closing agent for the 
transaction contemplated herein and Closing shall occur in the offices of the Escrow Agent in 
Seattle, Washington. 

10.2. PRORATIONS. Real property taxes and assessments shall be prorated as of the 
Closing Date. Seller shall pay the cost of one-half (Yz) 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 (Yz) of the escrow fee charged by the Escrow Agent, the premium for the title 
insurance and any costs of the preliminary and binding title conunitments, the recording fees for 
the deed and its own attorneys' fees. Except as otherwise provided in this Agreement, the Parties 
shall each be responsible for their own costs and expenses incurred. 

10.3. SELLER'S DELIVERY OF DOCUMENTS AT CLOSING. At the Closing, Seller will 
deliver to Buyer via _escrow with the Escrow Agent the following properly executed documents: 

10.3.1. A bargain and sale deed conveying the Property substantially in the form 
of EXHIBIT B attached hereto; 

10.3.2. A bill of sale and assignment duly executed by the Seller in substantially 
the form of EXHIBIT C, attached hereto for the Personal Property, if any; 

10.3.3 .. A seller's certificate of non-foreign status substantially in the form of 
EXHIBIT D, attached hereto. 

10.3.4. An assignment of lease as required by Section 1.2 of this Agreement 
substantially in the form of EXHIBIT E attached hereto; 

10.3.5. The lease as required by Section 10.5 of this Agreement substantially in 
the form of EXHIBIT F attached hereto. 

Page 11 of42 
Northshore PSA 



10.4. BUYER'S DELIVERY OF PURCHASE PRICE AND DOCUMENTS AT CLOSING. At the 
Closing, Buyer will deliver to Seller via escrow with the Escrow Agent cash or immediately 
available funds in the amount of the Purchase Price, less the Deposit made under Section 2.3. of 
this Agreement, the assignment required by Section 1.2 of this Agreement and the lease required 
by Section 10.5 of this Agreement. 

10.5. EXECUTION AND COMMENCEMENT DATE OF LEASE. The Parties shall execute a 
lease in substantially the form attached hereto as EXHIBIT F under which Seller shall lease the 
premises described in the lease from Buyer commencing on the Closing Date. The parties shall 
execute and deliver the lease to the Escrow Agent on or before the Closing Date. Any personal 
property in the premises subject to the lease shall be disposed of in the manner described in the 
lease, and shall not be conveyed to Buyer under Section 1.1 of this Agreement or the Bill of Sale 
called for by this Agreement. 

ARTICLE 11. 
MISCELLANEOUS PROVISIONS 

11.1. NON-MERGER. Each statement, representation, warranty, indemnity, covenant, 
agreement and provision in this Agreement shall not merge in, but shall survive the Closing of 
the transaction contemplated by this Agreement unless a different time period is expressly 
provided for in this Agreement. 

11.2. DEFAULT AND ATTORNEYS' FEES. 

11.2.1. DEFAULT BY BUYER. In the event Closing does not occur due to default or 
material breach by Buyer, Seller's sole and exclusive remedy shall be to terminate this 
Agreement and retain the Deposit as liquidated damages. Buyer expressly agrees that the 
retention of the Deposit by Seller represents a reasonable estimation of the dainages in the event 
of Buyer's default, that actual damages may be difficult 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. DEFAULT BY SELLER. In the event Closing does not occur due to default 
or material breach of Seller, Buyer's sole remedies shall be to terminate this Agreement and 
receive a refund of the Deposit, or, alternatively, to seek specific performance to enforce this 
Agreement. 

11.2.3. ATTORNEY'S FEES. In any action to enforce this Agreement, each Party 
shall bear its own attorney's fees and costs. 

11.3. TIME. 

11.3.1. TIME Is OF THE ESSENCE. Time is of the essence in the performance of 
this Agreement. 
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11.3.2. COMPUTATION OF TIME. Any reference to "day" in this Agreement shall 
refer to a calendar day, which is every day of the year. Any reference to business day in this 
Agreement shall mean any calendar day that is not a "Legal Holiday." A Legal Holiday under 
this Agreement is a Saturday, Sunday or legal holiday as defined in RCW 1.16.050. Any period 
of time in this Agreement shall mean Pacific Time and shall begin the calendar day or business 
day, as the case may be, after the event starting the period and shall expire at 5 :00 p.m. of the last 
calendar day or business day, as the case may be, of the specified period of time, unless with 
regard to calendar days the last day is a Legal Holiday, in which case the specified period of time 
shall expire on the next day that is not a Legal Holiday. 

11.4. NOTICES. Any and all notices or other communications required or permitted to 
be given under any of the provisions of this Agreement shall be in writing and shall be deemed to 
have been duly given upon receipt when personally delivered or sent by overnight courier or two 
days after deposit in the United States mail if by first class, certified or registered mail, return 
receipt requested. All notices shall be addressed to the Parties at the addresses set forth below or 
at such other addresses as a Party may specify by notice to the other Party and given as provided 
herein: 

If to Buyer: 

If to Seller: 

With a copy to: 

Angela D. Lepley 
Tangerine Travel, Ltd. 
16017 Juanita Woodinville Way NE 
Ste. 201 
Bothell, WA 98011 

King County 
King County Facility Management Division 
Real Estate Services Section 
500 Fourth A venue, Room 830 
Seattle, WA 98104 
Attn: Manager, Real Estate Services Section 

King County Prosecuting Attorney's Office 
Civil Division 
King County Courthouse 
516 3rd A venue, Suite W 400 
Seattle, WA 98104 
Attention: John Briggs, Senior Deputy Prosecuting 
Attorney 

11.5. ENTIRE AGREEMENT AND AMENDMENT. 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 all Parties. 
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11.6. SEVERABILITY. In the event any portion 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 provisions of this Agreement unless that court of competent jurisdiction rules that the 
principal purpose and intent of this contract should and/or must be defeated, invalidated or 
voided. 

11.7. WAIVER. No waiver of any breach or default hereunder shall be considered valid 
unless in writing and signed by the Party giving such waiver and no such waiver shall be deemed 
a waiver of any prior or subsequent breach or default. 

11.8. BINDING EFFECT. Subject to Section 11.14 below, this Agreement shall be 
binding upon and inure to the benefit of each Party, its successors and assigns. 

11.9. LEGAL RELATIONSHIP. The Parties to this Agreement execute and implement this 
Agreement solely as Seller and Buyer. No partnership, joint venture or joint undertaking shall be 
construed from this Agreement. 

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

11.11. COOPERATION. 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 carry out the provisions and purposes of this Agreement. 

11.12. GOVERNING LA w AND VENUE. This Agreement and all amendments hereto shall 
be governed by and construed in accordance with the laws of the State of Washington applicable 
to contracts made and to be performed therein, without giving effect to its conflicts of law rules 
or choice of law provisions. In the event that either Party shall bring a lawsuit related to or 
arising out of this Agreement, the Superior Court of King County, Washington shall have 
exclusive jurisdiction and venue. 

11.13. NO THIRD PARTY BENEFICIARIES. This Agreement is made only to and for the 
benefit of the Parties, and shall not create any rights in any other person or entity. 

11.14. ASSIGNMENT. Buyer shall not assign this Agreement or any rights hereunder 
without Seller's prior written consent. 

11.15. NEGOTIATION AND CONSTRUCTION. This Agreement and each of its terms and 
provisions are deemed to have been explicitly negotiated between the Parties, and shall not be 
construed as if it has been prepared by one of the Parties, but rather as if both Parties had jointly 
prepared it. The language in all parts of this Agreement will, in all cases, be construed according 
to its fair meaning and not strictly for or against either Party. The Parties acknowledge and 
represent, as an express term of this Agreement, that they have had the opportunity to obtain and 
utilize legal review of the terms and conditions outlined in this Agreement. Each Party shall be 

Page 14 of 42 
Northshore PSA 



and is separately responsible for payment of any legal services rendered on their behalf regarding 
legal review of this Agreement. 

11.16. SELLER'S KNOWLEDGE. Any and all representations or warranties or other 
provisions in this Agreement that are conditioned on terms such as "to Seller's knowledge" or 
"about which Seller has knowledge" are made to and limited by the present, actual knowledge of 
Jim Loveless, who is an employee of King County, and is a Sales Supervisor of the Real Estate 
Services Section of the Facilities Management Division of the Department of Executive Services. 
Jim Loveless has made no inquiries or investigations with respect to Seller's representations or 
warranties or other provisions prior to the making thereof and has no duty to undertake the same. 

11.17. INDEMNIFICATION TITLE 51 WAIVER. The indemnification provisions in 
Sections 3.3.4 and 5.1.2 of this Agreement are specifically and expressly intended to constitute a 
waiver of the Buyer's immunity under Washington's Industrial Insurance Act, RCW Title 51, as 
respects the Seller only, and only to the extent necessary to provide the Seller with a full and 
complete indemnity of claims made by the Buyer's employees. The Parties acknowledge that 
these provisions were specifically negotiated and agreed upon by them. 

11.18. COUNTERPARTS. To facilitate execution, this Agreement may be executed in as 
many counterparts as may be convenient or required. It shall not be necessary that the signature 
of, or on behalf of, each Party, or that the signature of all persons required to bind any Party, 
appear on each counterpart. All counterparts shall collectively constitute a single instrument. It 
shall not be necessary in making proof of this Agreement to produce or account for more than a 
single counterpart containing the respective signatures of, or on behalf of, each Party hereto. Any 
signature page to any counterpart may be detached from such counterpart without impairing the 
legal effect of the signatures thereon and thereafter may be attached to another counterpart 
identical thereto except having attached to it additional signature pages. 

11.19. EXHIBITS. The following exhibits described herein and attached hereto are fully 
incorporated into this Agreement by this reference: 

Northshore PSA 

EXHIBIT A 
EXHIBITB 

EXHIBITC 

EXHIBITD 

EXHIBITE 

EXHIBITF 

Legal Description 
Bargain and Sale Deed 
Bill of Sale and Assignment 
Certificate of Non-Foreign Status 
Assignment of Lease 
Lease 

[SIGNATURES ON THE NEXT PAGE] 
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EXECUTED on the dates set orth below. 

BUYER: TTL, LLC 

By: kwl-D ~ kr 
Name: Angela D. Lepley 

Management Division Title: 

Date: 
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EXHIBIT A. 

LEGAL DESCRIPTION 

THAT PORTION OF LOT 4 OF KING COUNTY SHORT PLAT NO. 980008, ACCORDING TO SHORT PLAT 
RECORDED OCTOBER 6, 1981 UNDER RECORDING NO. 8110060576, IN KING COUNTY, WASHINGTON, 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE SOUTHEAST 
. QUARTER OF SECTION 17, TOWNSHIP 26 NORTH, RANGE 5 EAST, W.M., IN KING COUNTY, 
WASHINGTON; 
THENCE NORTH 01°52'03" EAST ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER, 42.00 FEET 
TO THE TRUE POINT OF BEGINNING; 
THENCE CONTINUING ALONG SAID WEST LINE NORTH 01°52'03" EAST 375.28 FEET; 
THENCE SOUTH 88°41'37" EAST 325.00 FEET; THENCE SOUTH 06°00'36" EAST 230.83 FEET; 
THENCE SOUTH 27°47'15" WEST 161.55 FEET TO THE NORTHERLY MARGIN OF NORTHEAST 145TH 
STREET AS CONVEYED TO KING COUNTY BY DEED RECORDED UNDER RECORDI NG NO. 6254553; 
THENCE NORTH 89°02'11" WEST ALONG SAID NORTHERLY MARGIN 286.04 FEET TO THE TRUE POINT 
OF BEGINNING. 
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EXHIBITB. 

BARGAIN AND SALE DEED 

AFTER RECORDING RETURN TO: 

KING COUNTY 
REAL ESTATE SERVICES SECTION 
500 FOURTH A VENUE, ROOM 830 
ATTN: KATEDONLEY 

BARGAIN AND SALE DEED 

Gran tor - - King County, Washington 
Grantee - - TTL, LLC 
Legal - - - - See Exhibit A to Bargain and Sale Deed 
Tax Acct.- 172605-9021-02 

The Grantor, KING COUNTY, a political subdivision of the State of Washington, for and in 
consideration of mutual benefits, pursuant to King County Ordinance No. , does hereby 
bargain, sell and convey unto the Grantee, TTL, LLC , a Washington limited liability company, the 
following the real property situate in King County, Washington and described in EXHIBIT A, 
attached hereto and incorporated herein by this reference, subject to the permitted exceptions set 
forth in EXHIBIT A. 

GRANTOR 
KING COUNTY 

TITLE: Director, 
Facilities Management Division 

Approved as to Form: 

By~~~~~~~~~~~~~ 
Senior Deputy Prosecuting Attorney 

GRANTEE 
TTL,LLC 

BY: Angela D. Lepley 

NOTARY BLOCKS APPEAR ON NEXT PAGE 
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STATE OF WASHINGTON) 

COUNTY OF KING 

NOTARY BLOCK FOR KING COUNTY 

) SS 
) 

On this day of 2016, before me, the undersigned, a 
Notary Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
Anthony Wright, to me known to be the Director of t.he Facilities Management Division of the King 
County Department of Executive Services, and who executed the foregoing instrument and acknowledged 
to me that HE was authorized to execute said instrument on behalf of KING COUNTY for the uses and 
purposes therein mentioned. 

WITNESS my hand and official seal hereto affixed the day and year in this certificate above written. 
Notary Public in and for the 

State of Washington, residing 

City and State 
My appointment expires _ ____ _ 

NOTARY BLOCK FOR ANGELA D. LEPLEY 

STATE OF WASHINGTON) 

COUNTY OF KING 
) SS 
) 

On this day of 2016, before me, the undersigned, a 
Notary Public in and for the State of Washington, duly commissioned and sworn, personally appeared 
Angela D. Leplev, to me known to be the who executed the 
foregoing instrument and acknowledged to me that SHE was authorized to execute said instrument on 
behalf of the for the uses and purposes therein mentioned. 

WITNESS my hand and official seal hereto affixed the day and year in this certificate above written. 
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EXHIBIT A 
TO BARGAIN AND SALE DEED 

LEGAL DESCRIPTION 
THAT PORTION OF LOT 4 OF KING COUNTY SHORT PLAT NO. 980008, ACCORDING TO SHORT PLAT 
RECORDED OCTOBER 6, 1981 UNDER RECORDING NO. 8110060576, IN KING COUNTY, WASHINGTON, 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE SOUTHEAST 
QUARTER OF SECTION 17, TOWNSHIP 26 NORTH, RANGE 5 EAST, W.M., IN KING COUNTY, 
WASHINGTON; 
THENCE NORTH 01°52'03" EAST ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER, 42.00 FEET 
TO THE TRUE POINT OF BEGINNING; 
THENCE CONTINUING ALONG SAID WEST LINE NORTH 01°52'03" EAST 375.28 FEET; 
THENCE SOUTH 88°41'37" EAST 325.00 FEET; THENCE SOUTH 06°00'36" EAST 230.83 FEET; 
THENCE SOUTH 27°47'15" WEST 161.55 FEET TO THE NORTHERLY MARGIN OF NORTHEAST 145TH 
STREET AS CONVEYED TO KING COUNTY BY DEED RECORDED UNDER RECORDING NO. 6254553; 
THENCE NORTH 89°02'11" WEST ALONG SAID NORTHERLY MARGIN 286.04 FEET TO THE TRUE POINT 
OF BEGINNING. 

EXCEPTIONS TO TITLE 

SUBJECT TO: [permitted exceptions will be determined in accordance with the process 
identified in Article 4 of the Agreement and inserted in the final deed]. 
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EXHIBIT C. 

BILL OF SALE AND ASSIGNMENT 

THIS BILL OF SALE is made as of this __ day of • 2016, by KING 
COUNTY, a political subdivision of the State of Washington ("Seller"), in favor of TTL, LLC, a 
limited liability company ("Buyer"), with reference to the following facts. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which is hereby acknowledged, Seller does hereby absolutely and unconditionally give, grant, 
bargain, sell, transfer, set over, assign, convey, release, confirm 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 property owned by Seller that is attached, appurtenant to or used in 
connection 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. 

Northshore PSA 

SELLER: 

By:------ --
Name: Anthony Wright 
Title: Director, Facilities Management Division 
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EXHIBITD. 

Seller's Certification of Non-Foreign Status under 
Foreign Investment in Real Property 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 transferor is a foreign person. For U.S. tax purposes 
(including Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real 
property interest under local law) will be the transferor of the property and not the disregarded 
entity. To inform the transferee that withholding of tax is not required upon the disposition of a 
U.S. real property interest by King County ("Transferor"), the undersigned hereby certifies the 
following on behalf of Transferor: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defined in the Internal Revenue Code and 
Income Tax Regulations); 

2. Transferor is not a disregarded entity as defined in Section 1.1445-2(b)(2)(iii); 

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

4. Transferor's office address is King County Facilities Management Division, Real 
Estate Services Section, Room 800 King County Administration Building, 500 
Fourth A venue, Seattle, WA 98104. 

Transferor understands that this certification may be disclosed to the Internal Revenue 
Service by transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both. 

Under penalties of perjury I declare that I have examined this certification and to the best 
of my knowledge and belief it is true, correct, and complete, and I further declare that I have 
authority to sign this document on behalf of Transferor. 

Dated this_ day of ______ , 2016. 

Northshore PSA 

King County, Transferor: 

By:~~~~~~~~~~~~~
Name: Anthony Wright 
Title: Director, Facilities Management Division 
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EXHIBITE 

ASSIGNMENT AGREEMENT 

THIS ASSIGNMENT AGREEMENT ("Assignment") is entered into this __ day of 
___ , 2016, by and between KING COUNTY, a political subdivision of the State of Washington 
(the "County") and TTL, LLC ("Buyer"). 

WHEREAS, the County has leased certain real property on the Northshore Public Health 
Center property to New Cingular Wireless PSC, LLC ("Lessee") pursuant to the Lease Agreement 
dated August 1, 2000, as amended by the Agreements and Amendments of Lease dated March 6, 
2001, August 22, 2001, September 14, 2005, June 28, 2012, October 11, 2012 and August 31, 2015 
("Lease"), which is attached as Exhibit A; 

WHEREAS, the County and the Buyer have reached an agreement for transfer of 
ownership of the Northshore Public Health Center from the County to the Buyer; 

WHEREAS, the Lease should accordingly be assigned to the Buyer; 

NOW THEREFORE, in consideration of the mutual promises made in this Assignment and 
other good and valuable consideration, receipt of which is hereby acknowledged, the parties agree 
as follows: 

AGREEMENT 

1. Assignment. The County hereby assigns, transfers and conveys to the Buyer all of the 
County's right, title, and interest in and to the Lease. 

2. Assumption. The Buyer hereby accepts and assumes all of the County's right, title and 
interest in and to the Lease and assumes all obligations of any kind or nature under the Lease that 
arise after the date of this Assignment. The Buyer agrees for itself, its successors and assigns, to 
defend, indemnify, and hold harmless the County, its appointed and elected officials and 
employees, from and against any and all claims, liability, damages, demands, suits, judgments, 
costs, including attorney fees and costs of defense, which are caused by, arise out of, or are 
incidental to the Buyer's breach or violation of the terms of the Lease or this Assignment. 

3. Counterparts. This Assignment may be executed in counterparts, and each set of duly 
delivered identical counterparts which includes all signatories shall be deemed to be one original 
document. 

4. Applicable Law. This Assignment shall be governed by the laws of the State of 
Washington. 
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5. No Other Amendments. Except as otherwise modified or amended by this Assignment, all 
of the terms and conditions of the Lease remain unchanged. 

Dated as of the date and year first above written. 

KING COUNTY TTL,LLC 

Its ___ _ _ _ _ ____ _ Its _ _____ _ _ ____ _ 

Approved as to Form: 

King County 
Senior Deputy Prosecuting Attorney 

NOTARY BLOCKS APPEAR ON NEXT PAGE 
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STATE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

I certify that I know or have satisfactory evidence that 
_ _ _______ ____ __ is the person who appeared before me, and said person 
acknowledged that he/she signed this instrument, on oath stated that he/she was authorized to 
execute the instrument and acknow !edged it as the of 
- ------- ------- - to be the free and voluntary act of such party for the 
uses and purposes mentioned in the instrument. 

Dated: _ ___ ____ __ _ 

Notary Public 

Print Name 

My commission expires 

(Use this space for notarial stamp/seal) 
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STATE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

I certify that I know or have satisfactory evidence that 
---------------is the person who appeared before me, and said person 
acknowledged that he/she signed this instrument, on oath stated that he/she was authorized to 
execute the instrument and acknowledged it as the of 
________________ to be the free and voluntary act of such party for the 
uses and purposes mentioned in the instrument. 

Dated: _________ _ 

Notary Public 

Print Name 

My commission expires 

(Use this space for notarial stamp/seal) 
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EXHIBITF 

LEASE AGREEMENT 

THIS LEASE AGREEMENT ("Lease"), is made and entered into between TTL, LLC, a 
Washington limited liability company ("Landlord"), and KING COUNTY, a political subdivision 
of the State of Washington ("Tenant"). 

1. Basic Lease Information 

1.1 Lease Date: , 2016 (for reference purposes only) 

1.2 Landlord: TTL, LLC 

1.3 Tenant: King County, a political subdivision of the State of Washington 

1.4 Building: Located at: 10808 NE 1451
h Street, Bothell, King County, State of 

Washington, on that certain real property that is legally described on the attached Exhibit A 
("Real Property") 

1.5 Premises: The area depicted on the attached Exhibit B-1, containing 
approximately 16,277 rentable square feet, as well as exclusive use of the parking area depicted 
in Exhibit B-2 

Tenant's Pro Rata Share: Not-Applicable 

1.6 Permitted Use: operation of health and medical clinics, office use, and/or any 
other legally permissible use 

1.7 Initial Term: three (3) months 

1.8 Extended Term(s): two (2) options to extend of three (3) months per option 
term. 

1.9 Lease Commencement Date (also referred to as "LCD"): See Section 3 

1.10 Rent Commencement Date: The same as the Lease Commencement Date 

1.11 Expiration Date: See Section 3 
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1.12 Rent: 

Months Base Rent per Base Rent per month 
rentable square foot 

per annum 

1-3 $10.00 $13,564.00 

1.13 Security Deposit: Not-Applicable 

1.14 Landlord's Address for Notices: 16017 Juanita Woodinville Way NE, Bothell, 
WA 98011. 

1.15 Tenant's Address for Notices: 

2. Premises. 

King County Real Estate Services Section 
830 King County Administration Building 
500 - 4th A venue 
Seattle, WA 98104 
Attn: Manager, Real Estate Services Section 

Landlord hereby leases the Premises to Tenant for the Term set forth above. Tenant currently 
occupies the Premises due to its prior ownership of the Building and Premises. Landlord is 
delivering the Premises to Tenant under this Lease, and the Premises shall be accepted by 
Tenant, in "AS IS" condition as of the Commencement Date. 

As part of the tenancy, Tenant shall have exclusive use of the parking area adjacent to the 
Building that is depicted in Exhibit B-2. 

3. Term. 

3.1 Commencement Date. This Lease shall begin on the date of Closing under that 
certain Purchase and Sale Agreement by and between Landlord and Tenant and executed as of 
_________ , 2016, as defined in Section 10.l of that agreement ("Commencement 
Date"). 

3.2 Expiration Date. This Lease shall expire on the last day of the calendar month 
that is three (3) months after the Commencement Date ("Expiration Date"). 
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3.3 Extension Option. Tenant is hereby granted the option to extend the initial Term 
for up to two (2) successive periods of three (3) months apiece (each an "Extended Term"). This 
option to extend may be exercised by Tenant only by giving Landlord written notice no less than 
three (3) weeks prior to the last day of the then current Term. Tenant's extension option shall 
apply to all of the Premises then leased by Tenant under this Lease. From and after the 
commencement of the Extended Term, all of the terms, covenants, and conditions of this Lease 
shall continue in full force and effect as written, including the amount of monthly Rent owing. 

If Tenant elects to exercise the second Extended Term, Landlord shall be allowed to commence 
its own improvements in the Building and Premises, but any work related to said improvements 
shall not unreasonably interfere with Tenant's use of the Building and Premises, and Landlord 
shall undertake all reasonable efforts to ensure that any work related to said improvements occurs 
outside of Tenant's normal business hours. 

4. Permitted Use. The Premises may be used by Tenant for the uses set forth in Section 
1.6 above. Landlord represents and warrants to Tenant that the Premises may lawfully be used 
for the uses set forth in Section 1.6 above. 

5. Rent. Tenant covenants and agrees to pay Landlord, at Landlord's Notice Address set 
forth in Section 1.14 above, without deduction or offset except as otherwise set forth in this 
Lease, monthly rent in the amounts set forth in Section 1.12, payable in advance, without prior 
notice or demand, on or before the first day of each month of the Term (the "Rent"). Rent for 
any fractional calendar month at the beginning or end of the Term shall be prorated. 

6. Security Deposit. None. 

7. Utilities and Services. Landlord shall at all times furnish the Premises with: (i) water at 
those points of supply provided for general use of tenants of the Building; (ii) heated and 
refrigerated air conditioning as appropriate, at such temperatures and in such amounts as are 
required by governmental authority or as are reasonably appropriate for the Building, except that 
Tenant shall be responsible for maintenance and repair of said systems pursuant to Section 9; 
(iii) janitorial service, recycling and trash removal on weekdays, other than national holidays; 
(iv) replacement of Building-standard light bulbs and fluorescent tubes in the Premises; 
(v) electrical current reasonably sufficient for Tenant's use; and (vi) sewer service. Tenant shall 
furnish its own telephone, internet and cable service to the Premises. No interruption or failure 
of any utilities or services from any cause whatsoever shall be deemed an eviction of Tenant, 
provided that Landlord shall use commercially reasonable efforts to repair, replace or restore 
the same as quickly as possible. To the extent any interruption of services occurs due to 
Landlord's negligence, intentional misconduct or breach of Lease, then Rent shall be abated for the 
period of interruption in the proportion of the square footage rendered unusable in addition to, and 
without limiting, Tenant's other rights and remedies available at law and/or under this Lease. 
Unless otherwise elected by Tenant, any utilities that are separately metered to the Premises shall be 
paid directly to the providing utility by Tenant. 

Page 29 of 42 
Northshore PSA 



8. Operating Costs. Tenant shall pay no operating costs as part of this Lease. This 
agreement is a full-service Lease, meaning that the cost of all services, utilities, maintenance, and 
repairs provided by Landlord, and Landlord's other operating costs are included in the monthly 
Rent. 

9. Maintenance and Repairs. Subject to Landlord's obligations under this Lease, Tenant 
shall be responsible for the maintenance and non-structural repairs to the interior of the Premises, 
which shall be maintained and repaired in a commercially reasonable manner. Tenant shall also 
be responsible for maintenance and repair of the heating, ventilating and air-conditioning 
systems. Landlord shall maintain, repair and replace, if necessary, the Building; all Building 
systems, including but not limited to interior lighting (including replacement of ballasts and 
starters as required with the exception of light bulb replacement which shall be the responsibility 
of the Tenant); plumbing; floor coverings; window coverings; elevators (including 
communications systems); inside and outside walls (including windows and entrance and exit 
doors); all structural portions of the Building (including the roof and the watertight integrity of 
same); porches, stairways; sidewalks; exterior lighting; parking lot (including snow removal, 
cleaning and restriping as required); wheel bumpers; drainage; landscaping and continuous 
satisfaction of all governmental requirements (example: fire, building energy codes, indoor air 
quality and requirements to provide architecturally barrier-free premises for persons with 
disabilities, etc.). 

10. Sublease and Assignment. Tenant may assign this Lease in whole or in part, or sublet 
all or any portion of the Premises, with the prior written consent of Landlord, which consent shall 
not be unreasonably withheld, conditioned or delayed. 

11. Alterations and Improvements. Tenant shall be entitled to perform alterations and/or 
improvements to the Premises (including, without limitation, the installation of fixtures and 
signs) subject to Landlord's consent, which shall not be unreasonably withheld, conditioned or 
delayed. Upon Tenant's request, Landlord agrees to perform such alterations or improvements 
on Tenant's behalf, subject to reimbursement from Tenant for Landlord's actual and reasonable 
costs. Tenant may from time to time remove any fixtures, alterations or improvements installed 
by Tenant in or to the Premises; provided that Tenant agrees to repair any damage caused by such 
removal. 

Notwithstanding the foregoing, Tenant may perform alterations and/or improvements to the 
Premises without obtaining Landlord's prior consent so long as such alterations and/or 
improvements: (i) do not exceed $25,000 per project, (ii) are not visible from the exterior of the 
Premises, (iii) do not adversely affect any Building system or the structural strength of the 
Building, and (iv) do not require penetrations into the roof of the Building. 

12. Damage and Destruction. In the event the Premises or Building are destroyed or 
damaged by fire, earthquake or other casualty so as to render the Premises or Building, in 
Tenant's sole judgment, unfit for occupancy or Tenant's intended purpose, and the Landlord 
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neglects or refuses to restore the Premises to its former condition within ninety (90) days of such 
damage or destruction, Tenant may terminate this Lease upon thirty (30) days written notice to 
Landlord. In the event of such termination, Landlord and Tenant shall have no further 
obligations hereunder, except those obligations that expressly survive the expiration or earlier 
termination of the Lease. In the event the Premises are damaged by any of the aforesaid events, 
the Rent shall be abated in proportion to the percentage of untenantable space in the Premises as 
relates to the total square footage of the Premises until such time that Landlord restores the 
Premises to its pre-casualty condition. If, in the sole discretion of Tenant, the untenantable 
portion of the Premises or the Building renders the Premises unusable for the Permitted Use, 
Tenant may unilaterally terminate this Lease upon thirty (30) days written notice to Landlord. 

13. Condemnation. If any portion of the Premises, Building or real property upon which the 
same are situated (including, without limitation, any parking areas associated with the Premises 
and/or Building) which is necessary, in Tenant's sole judgment, for Tenant's occupancy or 
intended use of the Premises, or fifty percent (50%) or more of the rentable area of the Building, 
is made untenantable by eminent domain or conveyed under a threat of condemnation, this Lease 
shall terminate at the option of either Landlord or Tenant as of the earlier of the date title vests in 
the condemning authority or the condemning authority first has possession of the Premises or the 
portion of the underlying real property taken by the condemning authority. All Rent and other 
payments shall be paid to that date. If the condemning authority take a portion of the Premi es 
or of the Building or the underlying real property necessary for Tenant' occupancy or intended 
use that does not render them, in Tenant's sole judgment, untenantable, then this Lease shall 
continue in full force and effect and the Rent shall be proportionately reduced based on the 
percentage by which the floor area of the Premi es is reduced. The reduction in Rent shall be 
effective on the earlier of the date the condemning authority first has posses ion of uch portion 
or title vests in the condemning authority. If the Tenant, in its sole judgment, determines that the 
condemnation has rendered the Premises unsuitable for the Permitted Use, Tenant shall be 
entitled to terminate this Lease upon thirty (30) days advance written notice to Landlord. 
Landlord shall be entitled to the entire award from the condemning authority attributable to the 
value of the Premises or the Building and Tenant shall make no claim for the value of its 
leasehold. Tenant shall be permitted to make a separate claim against the condemning authority 
for moving expenses if Tenant terminates the Lease under this section, provided that in no event 
shall Tenant's claim reduce Landlord's reward. 

14. Indemnity and Hold Harmless. Each party shall defend, indemnify and hold the other 
harmless from and against any claims, suits, causes of action, judgments, damage, loss or liability 
for injuries to persons or property (excluding consequential damages such as lost profits) 
(collectively, "Claims") to the extent caused by the negligent acts or omissions of their respective 
agents, officers and employees acting in the scope of their employment. Where such Claims result 
from the concurrent negligence of the parties, the indemnity provisions provided herein shall be 
valid and enforceable only to the extent of each party's negligence. Each of the parties agrees 
that its obligations under this Section 14 extend to any claim, demand, cause of action and 
judgment brought by, or on behalf of, any of its employees or agents. For this purpose, each of 
the parties, by mutual negotiation, hereby waives, with respect to each of the other party's only, 
any immunity that would otherwise be available against such claims under the industrial 
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insurance provisions of Title 51 RCW. In the event that any of the parties incurs any judgment, 
award, and/or cost arising therefrom, including attorney fees, expenses, and costs shall be 
recoverable from the responsible party to the extent of that party's negligence. 

15. Insurance. 

15.1 Landlord acknowledges that Tenant, a Charter County Government under the 
Constitution of the State of Washington, maintains a fully funded self-insurance program as 
defined in King County Code 2.21 for the protection and handling of the Tenant's liabilities, 
including injuries to persons and damage to property. Tenant shall, at its own expense, maintain, 
through its self-funded program, coverage sufficient for all of its liability exposures for this 
Lease. Tenant shall provide Landlord with at least thirty (30) days prior written notice of any 
material change in Tenant's self-funded program and shall provide Landlord with a certificate of 
self-insurance as proof of coverage. Landlord further acknowledges that Tenant does not 
maintain a commercial General Liability Insurance policy and is a self-insured government 
entity; therefore, Tenant does not have the ability to add Landlord as an additional insured to 
such policy. Should Tenant cease self-insuring its liability exposure and purchase a Commercial 
General Liability Insurance Policy, Tenant shall add Landlord as an additional insured to such 
policy. Tenant shall at all times maintain its self-funded program or a Commercial General 
Liability Insurance Policy, each in an amount sufficient to cover its liability exposure under this 
Lease. 

15.2 Landlord shall maintain throughout the Term commercially reasonable policies of 
property insurance covering loss of or damage to the Building (including tenant improvements and 
subsequent alterations) in the full amount of its replacement cost with endorsement to cover code 
changes. Landlord hereby waives and releases any right of recovery (including by way of 
subrogation) against Tenant, its officers, employees and agents, for any loss or damage sustained by 
Landlord with respect to the Building or Premises or any portion thereof or the contents of the same 
or any operation therein, to the extent such loss or damage is actually insured against or is required 
hereunder to be insured against. 

16. Mediation. Not-applicable. 

17. Liens. Landlord and Tenant shall keep the Premises and the Building free from any liens 
arising out of any work performed, materials furnished, or obligations incurred by Tenant or 
Landlord and each shall indemnify and hold harmless the other from and against all liabilities, 
losses, damages and costs (including reasonable attorney fees and costs) incurred in connection 
with any such lien. Landlord or Tenant may contest the validity or amount of any such lien or 
encumbrance in good faith provided that, within forty-five ( 45) days after the filing of such lien 
or encumbrance, Landlord or Tenant discharges the same by providing and recording a bond 
which complies with the requirements of RCW 60.04.161 eliminating said lien and/or 
encumbrance. 
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18. Quiet Possession. Landlord covenants that as of the Commencement Date, Landlord will 
have good right to lease the Premises for the purpose and uses stated herein and Tenant shall have 
and quietly enjoy the Premises for the Lease Term. 

19. Holding Over. If Tenant remains in possession of the Premises after the expiration or 
termination of this Lease, Tenant's continued possession shall be on the basis of a tenancy at the 
sufferance of Landlord. In such event, Tenant shall continue to comply with or perform all the 
terms and obligations of Tenant under this Lease, except that the monthly Rent during Tenant's 
holding over shall be one hundred twenty-five percent (125%) of the Base Rent payable in the 
last full month prior to the termination hereof. Acceptance by Landlord of rent after such 
termination shall not constitute a renewal or extension of this Lease; and nothing contained in 
this provision shall be deemed to waive Landlord's right of re-entry or any other right hereunder 
or at law. 

20. Non-Discrimination. Landlord shall not discriminate on the basis of race, color, marital 
status, national origin, religious affiliation, disability, sexual orientation, gender identity or 
expression or age except by minimum age and retirement provisions, unless based upon a bona 
fide occupational qualification, in the employment or application for employment or in the 
administration or delivery of services or any other benefits under King County Code Ch. 
12.16.125. Landlord shall comply fully with all applicable federal, state and local laws, 
ordinances, executive orders and regulations that prohibit such discrimination. These laws 
include, but are not limited to, chapter 49.60 RCW, and Titles VI and VII of the Civil Rights Act 
of 1964. Any violation of this provision shall be considered a default of this Lease and shall be 
grounds for cancellation, termination, or suspension, in whole or in part, of the Lease and may 
result in ineligibility for further agreements with King County. Notwithstanding anything to the 
contrary, Tenant shall be entitled to terminate this Lease effective upon written notice to 
Landlord in the event that Landlord violates the requirements of this Section 20. 

21. Default. 

21.1 The following occurrences shall each constitute a default by Tenant (an "Event of 
Default" or "Default"): 

A. Failure To Pay. Failure by Tenant to pay any sum, including Rent, due 
under this Lease following ten (10) business days' notice from Landlord of the failure to pay. 

B. Other Non-Monetary Defaults. The breach by Tenant of any agreement, 
term or covenant of this Lease other than one requiring the payment of money and not otherwise 
enumerated in this Section or elsewhere in this Lease, which breach continues for a period of 
thirty (30) days after written notice by Landlord to Tenant of the breach (provided, if the nature 
of Tenant's failure is such that more time is reasonably required in order to cure, Tenant shall not 
be in Default if Tenant commences to cure promptly and thereafter diligently prosecutes such 
cure to completion). 
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21.2 Landlord Default; Remedies. Landlord shall not be in default unless Landlord 
fails to perform obligations required of Landlord within a reasonable time, but in no event less 
than thirty (30) days after notice by Tenant to Landlord. If Landlord fails to cure any such default 
within the allotted time, Tenant may, in its sole discretion and without limiting Tenant's other 
rights or remedies under this Lease and/or at law, terminate this Lease upon thirty (30) days 
advance written notice to Landlord. Tenant shall have all remedies available at law or in equity. 
Nothing herein contained shall relieve Landlord from its duty to perform of any of its obligations 
to the standard prescribed in this Lease. 

22. Remedies. Landlord shall have the following remedies upon an Event of Default. 
Landlord's rights and remedies under this Lease shall be cumulative, and none shall exclude any 
other right or remedy allowed by law. 

22.1 Termination of Lease. Landlord may terminate Tenant's interest under the Lease. 
The Lease shall terminate on the date specified in the notice of termination. Upon termination of 
this Lease, Tenant will remain liable to Landlord for damages in an amount equal to the Rent and 
other sums that would have been owing by Tenant under this Lease for the balance of the Lease 
term, less (i) the net proceeds, if any, of any reletting of the Premises by Landlord subsequent to 
the termination, after deducting all of Landlord's reasonable, actual reletting expenses or (ii) such 
amounts as Tenant proves may reasonably be avoided. 

22.2 Re-Entry and Reletting. Landlord may continue this Lease in full force and effect, 
and without demand or notice, re-enter and take possession of the Premises or any part thereof, 
expel the Tenant from the Premises and anyone claiming through or under the Tenant, and 
remove the personal property of either. Landlord may relet the Premises, or any part of them, in 
Landlord's or Tenant's name for the account of Tenant, for such period of time and at such other 
terms and conditions as Landlord, in its discretion, may determine. Landlord may collect and 
receive the rents for the Premises. To the fullest extent permitted by law, the proceeds of any 
reletting shall be applied: first, to pay Landlord its reasonable, actual reletting expenses; second, 
to pay any indebtedness of Tenant to Landlord other than Rent; third, to the Rent due and unpaid 
hereunder; and fourth, the residue, if any, shall be held by Landlord and applied in payment of 
other or future obligations of Tenant to Landlord as the same may become due and payable, and 
Tenant shall not be entitled to receive any portion of such revenue. Re-entry or taking possession 
of the Premises by Landlord under this Section shall not be construed as an election on 
Landlord's part to terminate this Lease, unless a notice of termination is given to Tenant. 
Landlord reserves the right following any re-entry or reletting, or both, under this Section to 
exercise its right to terminate the Lease. Tenant will pay Landlord the Rent and other sums 
which would be payable under this Lease if repossession had not occurred, less the net proceeds, 
if any, after reletting the Premises, including without limitation, all repossession costs, brokerage 
commissions and costs for securing new tenants, attorneys' fees, remodeling and repair costs, 
costs for removing persons or property, costs for storing Tenant's property and equipment, and 
costs of tenant improvements and rent concessions granted by Landlord to any new Tenant, 
prorated over the life of the new lease. 
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23. Costs and Attorney's Fees. If Tenant or Landlord engage the services of an attorney 
to collect monies due or to bring any action for any relief against the other, declaratory or 
otherwise, arising out of this Lease, including any suit by Landlord for the recovery of Rent or 
other payments, or possession of the Premises, the losing party shall pay the prevailing party a 
reasonable sum for attorneys' fees in such action, whether in mediation or arbitration, at trial, on 
appeal, or in any bankruptcy proceeding. 

24. Hazardous Material. 

24. l For purposes of this Lease, the term "Environmental Law" shall mean: any 
federal, state or local statute, regulation, code, rule, ordinance, order, judgment, decree, 
injunction or common law pertaining in any way to the protection of human health, safety, or the 
environment, including without limitation, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, 42 U.S.C. § 9602 et. seq. ("CERCLA"); the Resource 
Conservation and Recovery Act of 1976, 42 U.S.C. § 6901 et seq. ("RCRA"); the Washington 
State Model Toxics Control Act, RCW ch. 70.105D ("MTCA"); the Washington Hazardous 
Waste Management Act, RCW ch. 70.105; the Federal Water Pollution Control Act, 33 U.S.C. § 
1251 et seq., the Washington Water Pollution Control Act, RCW ch. 90.48, and any laws 
concerning above ground or underground storage tanks. For the purposes of this Lease, the term 
"Hazardous Material" shall mean: any waste, pollutant, contaminant, or other material that now 
or in the future becomes regulated or defined under any Environmental Law. 

24.2 Landlord represents and warrants to Tenant that Landlord has no knowledge of 
any Hazardous Material on, in, or under the Premises or the Real Property as of the 
Commencement Date. If there is any Hazardous Material on, in, or under the Premises or the 
Real Property which has been or thereafter becomes released through no fault of Tenant, then 
Landlord (i) shall be solely responsible, at its sole cost, for promptly remediating the same to the 
extent required by Environmental Law and (ii) shall indemnify, defend and hold Tenant harmless 
from any and all claims, judgments, damages, penalties, fines, costs, liabilities or losses including 
without limitation sums paid in settlement of claims, attorneys' fees, consultant fees and expert 
fees, incurred or suffered by Tenant either during or after the Lease term as the result of such 
release. 

24.3 Tenant shall not cause or permit any Hazardous Material to be brought upon, kept, 
or used in or about, or disposed of on the Premises or the Real Property by Tenant, its employees, 
officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or 
invitees, except in strict compliance with all applicable federal, state and local laws, regulations, 
codes and ordinances. If Tenant breaches the obligations stated in the preceding sentence, then 
Tenant shall indemnify, defend and hold Landlord harmless from any and all claims, judgments, 
damages, penalties, fines, costs, liabilities or losses including without limitation sums paid in 
settlement of claims, attorneys' fees, consultant fees and expert fees, incurred or suffered by 
Landlord either during or after the Lease term ("Claims") to the extent that said Claims are a 
result of said breach. Tenant shall promptly notify Landlord of any inquiry, investigation or 
notice that Tenant may receive from any third party regarding the actual or suspected presence of 
Hazardous Material on the Premises or the Real Property. 
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24.4 Without limiting the foregoing, if the presence of any Hazardous Material brought 
upon, kept or used in or about the Premises or the Real Property by Tenant, its employees, 
officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or 
invitees, results in any release of any Hazardous Material on the Premises or the Real Property, 
Tenant shall be solely responsible, at its sole cost, for promptly remediating the same to the 
extent required by Environmental Law. Landlord's approval of such remediation shall first be 
obtained, which approval shall not be unreasonably withheld, conditioned or delayed, provided, 
however, that Tenant shall be entitled to respond immediately to an emergency without prior 
approval from Landlord, including but not limited to taking actions necessary to prevent the 
release from migrating, leaching or otherwise spreading, and actions necessary to respond to any 
immediate obligations imposed on Tenant by Environmental Law. To the extent such Hazardous 
Material becomes comingled with Hazardous Material released by Landlord or other parties, 
nothing in this Lease shall prevent Tenant from seeking to recover costs, expenses or any other 
damages incurred as a result of the presence of such Hazardous Material that was released by 
Landlord or other parties. 

24.5 The provisions of this Article 24 shall survive expiration or earlier termination of 
this Lease. 

25. General. 

25.1 Heirs and Assigns. This Lease shall apply to and be binding upon Landlord and 
Tenant and their respective heirs, executors, administrators, successors and assigns. 

25.2 Broker 'Fee . Tenant represents and warrants to Landlord that it has not engaged 
any broker, finder or other person who would be entitled to any commission or fees for the 
negotiation, execution or delivery of this Lease and shall indemnify and hold harmless Landlord 
against any loss, cost, liability or expense incurred by Landlord as a result of any claim asserted 
by any such broker, finder or other person on the basis of any arrangements or agreements made 
or alleged to have been made by or on behalf of Tenant. Landlord represents and warrants to 
Tenant that it has not engaged any broker, finder or other person who would be entitled to any 
commission or fees for the negotiation, execution or delivery of this Lease and shall indemnify 
and hold harmless Tenant against any loss, cost, liability or expense incurred by Tenant as a 
result of any claim asserted by any such broker, finder or other person on the basis of any 
arrangements or agreements made or alleged to have been made by or on behalf of Landlord. 

25.3 Entire Agreement. This Lease contains all of the covenants and agreements 
between Landlord and Tenant relating to the Premises. No prior or contemporaneous agreements 
or understandings pertaining to the Lease shall be valid or of any force or effect and the 
covenants and agreements of this Lease shall not be altered, modified or amended except in 
writing, signed by Landlord and Tenant. 

25.4 Severability. Any provision of this Lease which shall prove to be invalid, void or 
illegal shall in no way affect, impair or invalidate any other provision of this Lease. 

Page 36 of 42 
Northshore PSA 



25 .5 Force Majeure. Time periods for either party's performance under any provisions 
of this Lease (excluding payment of Rent) shall be extended for periods of time during which the 
party's performance is prevented due to circumstances beyond such party's control, including 
without limitation, fires, floods, earthquakes, lockouts, strikes, embargoes, governmental 
regulations, acts of God, public enemy, war or other strife. 

25.6 Governing Law. This Lease shall be governed by and construed in accordance 
with the laws of the State of Washington. 

25. 7 Addenda/Exhibits. The following Exhibits are made a part of this Lease. The 
terms of any Addendum to Lease and the Exhibits shall control over any inconsistent provision in 
the sections of this Lease: 

Exhibit A: Legal Description 
Exhibits B-1 and B-2: Diagram of the Premises and Parking 

25.8 Counterparts. This Lease may be executed in counterparts, each of which shall 
constitute an original and all of which constitute but one original. 

26. Not-Applicable. 

27. Signage. Tenant shall obtain Landlord's written consent, which shall not be 
unreasonably withheld, conditioned, or delayed, as to size, location, materials, method of 
attachment, and appearance, before installing any signs upon the Premises. Tenant shall install 
any approved signage at Tenant's sole cost and expense and in compliance with all applicable 
laws. 

28. Self Help. Notwithstanding anything to the contrary, if Landlord fails to make and 
complete any maintenance or repair obligation of Landlord within twenty-four (24) hours of 
notice from Tenant with respect to any item of maintenance or repair that is deemed necessary by 
Tenant for its use of the Premises, or within thirty (30) days of notice from Tenant with respect to 
any other Landlord maintenance or repair obligation, then Tenant shall be entitled to take such 
actions and make such repairs to the Premises, Building or property associated with the same, as 
Tenant may deem necessary to correct such interruption, and Landlord shall reimburse Tenant for 
the cost of the same within thirty (30) days of invoice. 

29. Subordination, Nondisturbance and Attornment. This Lease shall be subordinate to 
all existing and future mortgages and/or deeds of trust on the Premises, or the Building, and 
Tenant agrees to subordinate this Lease to any future mortgage or deed of trust and to attorney 
to Landlord's successor following any foreclosure, sale or transfer in lieu thereof, provided that 
the mortgagee, transferee, purchaser, lessor or beneficiary ("Landlord's Successor") agrees in a 
written instrument in form and substance satisfactory to Tenant that Tenant's use or possession 
of the Premises shall not be disturbed, nor shall its obligations be enlarged or its rights be 
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abridged hereunder by reason of any such transaction. Notwithstanding any foreclosure or sale 
under any mortgage or deed of trust (or transfer by deed in lieu thereof), this Lease shall 
remain in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date and 
year set forth below. 

LANDLORD: 

TTL,LLC 

By: Angela D. Lepley 

Title: 

Date 

TENANT: 

KING COUNTY, a political subdivision of the State of Washington 

By: 

Title: 

Date 

APPROVED AS TO FORM: 

By: 
Senior Deputy Prosecuting Attorney 

APPROVED BY CUSTODIAL 
AGENCY: 

Date: __________ _ 

Northshore PSA 
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ST A TE OF WASHINGTON ) 
) SS. 

COUNTY OF KING ) 

I certify that I know or have satisfactory evidence that 
____________ is the person who appeared before me, and said person 
acknowledged that he signed this instrument, on oath stated that he was authorized to 
execute the instrument and acknowledged it as the ____________ _ 
of , a , its , to be the 
free and voluntary act of such party for the uses and purposes mentioned in the 
instrument. 

GIVEN UNDER MY HAND AND OFFICIAL SEAL this __ day of 
_______ , 2016. 

Notary Public 
Print Name 
My commission expires 

STATE OF WASHINGTON) 
) SS. 

COUNTY OF KING ) 

(Use this space for notarial stamp/seal) 

I certify that I know or have satisfactory evidence that 
_____________ is the person who appeared before me, and said 
person acknowledged that_ signed this instrument, on oath stated that_ was 
authorized to execute the instrument and acknowledged it as the 
____________ of KING COUNTY, a political subdivision of the State 
of Washington, to be the free and voluntary act of such party for the uses and purposes 
mentioned in the instrument. 

GIVEN UNDER MY HAND AND OFFICIAL SEAL this __ day of 

~-----~~ 2016 

Notary Public 
Print Name 
My commission expires 

Northshore PSA 
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EXHIBIT A 
Legal Description 

THAT PORTION Of LOT 4 OF KING COUNTY SHORT PLAT NO. 980008, ACCORDING TO SHORT PLAT 
RECORDED OCTOBER 6, 1981 UNDER RECORDING NO. 8110060576, IN KING COUNTY, WASHINGTON, 
DESCRIBED AS FOLLOWS: 

COMMENCING AT THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER OF THE SOUTHEAST 
QUARTER OF SECTION 17, TOWNSHIP 26 NORTH, RANGES EAST, W.M., IN KING COUNTY, 
WASHINGTON; 
THENCE NORTH 01°52'03" EAST ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER, 42.00 FEET 
TO THE TRUE POINT OF BEGINNING; 
THENCE CONTINUING ALONG SAID WEST LINE NORTH 01°52'03" EAST 375.28 FEET; 
THENCE SOUTH 88°41'37" EAST 325.00 FEET; THENCE SOUTH 06°00'36" EAST 230.83 FEET; 
THENCE SOUTH 27c47'15" WEST 161.55 FEET TO THE NORTHERLY MARGIN OF NORTHEAST 14STH 
STREET AS CONVEYED TO KING COUNTY BY DEED RECORDED UNDER RECORDING NO. 6254553; 
THENCE NORTH 99co211l11 WEST ALONG SAID NORTHERLY MARGIN 286.04 FEET TO THE TRUE POINT 
OF BEGINNING. 
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EXHIBITB-1 

Diagram of Premises 

EXHIBIT B·l 

10808 NE 145 Street, Bothell 
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) 
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EXHIBITB-2 

Diagram of Parking 

10808 NE 145th Street, Bothell 
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FIRST AMENDMENT 
TO 

10808 NE 14S1
h Street, Bothell 

REAL ESTATE PURCHASE AND SALE AGREEMENT 

The undersigned parties, KING COUNTY, a political subdivision of the State of Washington ("King 
County" or "County") and TTL, LLC, hereby agree to amend that certain Real Estate Purchase and Sale 
Agreement ("Agreement"), dated June 6, 2016. THIS FIRST AMENDMENT is made as of the date this 
instrument is fully executed by and between TTL, LLC and King County. 

RECITALS 

A. TTL, LLC, the Buyer, and King County, the Seller, are parties to the Agreement by which King 
County has agreed to sell certain real property located at 10808 NE 145th Street, Bothell, Washington (the 
"Property") to TTL, LLC, subject to the tenns and conditions set forth in the signed purchase and sale agreement 
dated June 6, 2016 ("Effective Date") 

B Sections 5.1 and 5.1.1 of the Agreement permit Buyer, during the due diligence period, to inspect 
the property. During this period the Buyer identified repair and maintenance issues related to the HVAC system 
located on the Property. 

C. The Parties wish to memorialize in writing the Buyers waiver of all contingencies in Section 5 .1 of 
the Agreement and the agreement between the Parties for a purchase price credit between Buyer and Seller related to 
the costs associated with the repairs and maintenance of the HV AC system. 

E. Capitalized terms not otherwise defined in this Amendment shall have the meaning assigned to 
them in the Agreement. 

THEREFORE, for valuable consideration, the parties hereby mutually agree as follows : 

1. ARTICLE 2. PURCHASE PRICE shall be amended by adding the following section: 

2.4. BUYER CREDIT FOR HV AC REPAIRS AND MAINTENANCE. Buyer and Seller 
agree that a holdback of funds deposited by Buyer into escrow may be used for repairs and 
maintenance to the HV AC system on the Property as contemplated and set forth in the 
correspondence between the Parties dated July 21, 2016, as provided for in Exhibit A to this First 
Amendment. 

2. Buyer has performed its Due Diligence as contemplated by Section 5.1 of the Agreement and hereby 
waives that contingency, including Buyer's right to terminate the Agreement under this Section 5.1. 

3. All other terms and conditions shall remain unchanged and in full force and effect. 

TTL,LLC 

By __ +-/' 

An tho 
Direct 

By~--l~~S¥-~::__==-~~~--=-A 
Angela . Lepley, Membe 

acility Management Division TTL,LLC 

Date: • 2016 

ting Attorney 

I 0808 NE l 45lh Street, Bothell, WA Purchase and Sale Agreement 



Exhibit A 

July 21, 2016 

King County 
King County Facility Management Division 
Real Estate Services Section 
500 Fourth A venue, Room 830 
Seattle, WA 98104 

RE: Waiver of Contingencies of Northshore Public Health, 10808 NE 1451h Street, Bothell, 
WA, 98011 

Please accept this notice to waive the Due Diligence Contingency in the Purchase and Sale 
Agreement dated, June 6, 2016. 

Per email from King County dated July 21, 2016, Seller agrees that $132,500.00 shall be held 
back in escrow from Seller's net proceeds (the "Holdback Funds"). After Closing, the 
Holdback Funds shalJ be used towards any work required on the HV AC system, including 
but not limited to repairs, maintenance, upkeep, and/or upgrades (the "HVAC Work"). Seller 
shall not be involved in the HVAC Work, nor shall Seller be liable for more than the 
Holdback Funds. To the extent any Holdback Funds remain after completion of the HV AC 
Work, said remaining funds shall be paid directly against Buyer's loan. This provision has 
been approved (and is required) by Buyer's Lender. The scope and content of the HV AC 
Work shaU be as determined by Buyer and Buyer's Lender. Under no circumstances shall 
Seller be entitled to the Holdback Funds. 

Sincerely, 

Angela D. Lepley 
TTL,LLC 

16017 Juanita Woodinville Way NE, Suite 201 •Bothell WA 98011 
(425) 822-2333 • (800)678-8202 •Fax (425) 822-1333 

E-mail: tangerine@tangerinetravel.com •Web Page: www.tangerinetravel.com 


