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MISCELLANEOUS CLAUSES & INFORMATION

I. 
SELLER’S WARRANTIES


No Condemnation. 
There are no pending or threatened condemnation or eminent domain proceedings or other litigation that would affect the property in any material respect.


Subdivision Approval. 
Seller has or prior to the closing will have satisfied all conditions imposed by any governmental authority in connection with obtaining final approval of any subdivision, plat or other requirement necessary to permit the lawful sale of the Property.


Permits. 
Seller has no knowledge of any facts that would prevent Buyer,-on application and payment of the usual and customary fees therefor, from obtaining building and other permits to construct on and improve the Property.


Completion of Utilities. 
All utilities, including but not limited to gas, electricity, telephone, water, and sanitation and storm sewers, are completed to one or more property lines of the Property, in size sufficient to service the Property and Buyer will not be subject to a hookup or connection charge for the same. All such utilities are over valid easements of record or dedicated rights of way that have been accepted by local authorities having jurisdiction thereof.


Construction of Improvements. 
The improvements on the Property have been completed in a good and workmanlike manner, in accordance with the applicable plans, specifications and permits. Seller will furnish to Buyer prior to closing a certificate by an architect or such other person or entity satisfactory to Buyer confirming that the improvements as completed comply with all applicable building codes, zoning ordinances, and all other applicable federal, state and local laws, rules, regulations, codes and orders.


No Hazardous Waste; Indemnity. 
Seller has not received notification of any kind from any agency suggesting that the Property is or may be targeted for a Superfund cleanup. To the best of Seller's knowledge neither the Property nor any portion thereof is or has been used (i) for the storage, disposal or discharge of oil, solvents, fuel, chemicals or any type of toxic or dangerous or hazardous waste or substance, or (ii) as a landfill or waste disposal site. Seller agrees to indemnify and hold Buyer harmless from and against any and all loss, damage, claims, penalties, liability, suits, costs and expenses (including, without limitation, reasonable attorneys' fees) and also including without limitation, costs of remedial action or cleanup, suffered or incurred by Buyer arising out of or related to any such use of the Property, or portion thereof, occurring prior to the conveyance to Buyer, about which Seller knew or reasonably should have known prior to closing.


Not in Flood Plain or Set Aside. 
The Property is not located in an area identified by the Secretary of Housing and Urban Development or other governmental agency as an area having special flood hazards, and no separate areas within the Property are required to be set aside for water retention, "green belt," open space or drainage.


Completion of Site Improvements. 
 All water retention and storm damage facilities, streets, curbs, gutters, sidewalks and utilities have been or will be completed in accordance with applicable plans, specifications and permits, and will have been approved by the applicable governmental entity prior to closing.


Developer Exactions. 
Seller has no notice or knowledge of any agreement, requirement, request or demand with or by any governmental entity to the effect that the owner of the Property shall or may be required to give consideration such as, without limitation, payment of any deferred zoning or development fees, contributions to school districts, park districts, local improvement districts or similar agencies, or dedication of any portion of the Property, as a condition to the granting of development or building permits for the Property.


No Bar to Utilities Hookup. 
Seller has no knowledge of any State Department of Ecology, Sanitary District or other governmental body rule, moratorium, regulation or policy that would prevent or impede connection of present or future improvements on the Property to the storm, sanitary sewer, or water facilities, or that would impose an extraordinary fee for such connection.


Delivery of Agreements. Seller has delivered to Buyer copies of all existing power, water, gas, sewer and storm drain service agreements and permits or applications for permits that Seller has for the purposes of the commencement of the construction of any on-site and off-site improvements to the Property; all such agreements and any permits (or applications for permits) are in full force and effect; and Seller has no knowledge and has received no notice of any action to amend, revoke or cancel any of such agreements or permits. If requested to do so by Buyer, Seller shall assign to Buyer at closing all right, title and interest it may have in such agreements and permits and applications for permits, but no obligations shall be assumed thereunder by Buyer.


Area; Survey; No Adverse Claimants. 
The Property consists of one contiguous parcel of at least_______________ (__________) [acres] [square feet]; there is a current boundary survey of the Property certified by a surveyor licensed in the State of Washington [and recorded under 




County Recording No.




]; there are no claims, defects or boundary disputes affecting the Property; and no person claims any right to possession to the Property or any portion thereof adverse to Seller.


No Pending Zoning Change. 
Seller has no knowledge of any plan by any person or entity to change the existing zoning applicable to the Property.


Access; No Change in Traffic Patterns.   There is access to the property sufficient to allow construction and development of the Property and the Property is accessible by vehicular traffic. Seller has no knowledge of any proposed changes in or to existing traffic patterns near the Property or vehicular access to the Property.


Marketable Title. 
Seller has good and marketable title to the property.


Buyer's Improvements; Seller's Additional Undertakings. 
Seller acknowledges that Buyer is acquiring the Property with the intention of developing and constructing commercial improvements thereon. Seller's additional covenants, representations and warranties to Buyer related thereto are set forth in Exhibit      attached hereto and incorporated herein by reference.


Certificate of Occupancy. A certificate of occupancy has been issued by the appropriate public authorities for the Property.


Condominiums. The Declaration of Condominium with respect to the property has been duly registered and filed and Seller has complied with all laws applicable to the creation of the condominium and the offer or sale of any units therein. The Declaration, Bylaws and Rules and Regulations of the Condominium Owners' Association:


(i)

Provide for exclusive vehicular and exclusive pedestrian access to the Property from the street for the benefit of the owner of the parking spaces; and


(ii)
Provide that the owners of the parking spaces shall bear the cost of maintenance, property taxes and insurance premiums arising with respect to the parking spaces based upon the owners' percentage interest in the common areas and common facilities of the condominium.

II. 
SELLER'S CONDITIONS PRECEDENT


Seller's Conditions Precedent. 
Seller's obligation to close this transaction is subject to and conditioned upon satisfaction or written waiver by Seller of the following conditions precedent:


Approval of Buyer's Financial Statement. 
Seller shall have been provided with current financial statements of Buyer, and Seller shall have approved the same.


Approval of Buyer's Credit Report. 
Seller shall have been provided-with a current credit report of er as of not earlier than_____________,20___,in form and content satisfactory to Seller, and Seller shall have approved the same.

Approval of Buyer's Partnership Agreement. 
Buyer is a partnership, Seller shall have been provided a true and correct copy of Buyer's Agreement and Certificate of Limited Partnership, or general partnership agreement, together with all modifications and amendments thereto, and Seller shall have approved the same.

Opinion of Buyer's Counsel. 
If any Buyer is other than a natural-person, Seller shall have received an opinion of Buyer's counsel, in form and substance satisfactory to Seller, stating that such Buyer is lawfully formed and validly existing under the laws of the jurisdiction in which formed and that the persons executing this agreement on behalf of such Buyer and executing any and all documents in connection with the closing shall have been duly authorized to do so by such Buyer in accordance with its articles, bylaws or other controlling documents and applicable law.

III. 
BUYER'S CONDITIONS PRECEDENT

Buyer's Conditions Precedent.
Buyer's obligation to close this transaction is subject to and conditioned upon satisfaction or written waiver by Buyer of the following conditions precedent:

No Litigation or LID.
The absence as of the closing date of:
(i)
The pendency or threat of any litigation or proceeding relating to the Property, the leases or rental agreements affecting the Property, or this Agreement;


(ii)
The pending formation of any local improvement district or other taxing authority having jurisdiction over the Property.

Final Plan Approval - Seller's Construction.
Approval by Buyer of the final plans and specifications for the improvements to be constructed on the Property by Seller.

Soils Report Approval.
Approval by Buyer, in Buyer's sole discretion, of a final soils report prepared by a soils engineer retained by Buyer, which report must include, without limitation, a statement certified by such engineer that the soil condition of the Property is sufficient to support Buyer's proposed construction.

Hazardous Substance Report Approval.
 Buyer's approval, in Buyer's-sole discretion, of a report by a consultant retained by Buyer investigating and determining whether any toxic or hazardous substances or dangerous wastes (as those terms are defined by applicable federal and state laws and regulations) are present on, around or beneath the Property. Buyer's consultant shall have the right to inspect all of Seller's records relating to the acquisition, use or disposal of such substances or wastes. If any such toxic or hazardous substances or dangerous wastes are discovered on the Property, Buyer has the option of (i) terminating this Agreement, (ii) proceeding with the sale and requiring Seller, prior to closing, to clean up and eliminate this contamination at Seller's sole cost, up to a maximum cost of ___________Dollars ($________), or (iii) proceeding with the sale and requiring Seller to pay Buyer at closing _________ Dollars  ($_______) in cash for the estimated cleanup costs.

Approval of Improvement Costs.
Approval by Buyer of a final cost breakdown of the existing improvements on the Property, which cost breakdown must be certified as true and accurate by Seller and set forth the improvement costs in the following major categories:


(i)
Cost of improvement structure (hard cost construction) ;


(ii)
Site improvement costs including, without limitation, utilities, paving, walks and landscaping; and


(iii)
Indirect costs including, without limitation, land, interest and fees. The total improvement cost shall not be less than ____________ Dollars ($_________).

Completion of Seller's Construction.
Completion of construction-on the Property of the improvements in conformance with plans and specifications (including the final recommendations of a soils engineer) approved by Buyer, as evidenced by a certificate of the project architect or by an architect or engineer employed by Buyer for such purpose, and in conformance with all applicable laws, statutes, ordinances, regulations and permits.

Certificate of Occupancy.
 Issuance of a certificate of occupancy for the improvements on the Property [and occupancy of the Property by tenants under the Leases].
Execution of Leases [Guaranty].
Execution and delivery of the Leases [and Guaranty] in the form approved by Buyer, and assignment thereof to Buyer.
Survey.
Seller shall have furnished Buyer with a current metes and bounds survey certified by a licensed surveyor in the State of Washington, not less than _______ (________) days prior to closing.  Said survey shall disclose:


(i)
The location of all improvements on said Property;

(ii)
The location of all easements, whether recorded or visible on the Property;

(iii)
All access to public streets or roads surrounding the Property;

(iv)
All encroachments either on the Property or on adjacent property from improvements on the Property.

(v)
That the Property consists of one contiguous parcel; and

(vi)
That the Property consists of not less than ________________ (________) [square feet] [acres].
Completion of Utilities.
All utilities, including but not limited to gas, electricity, telephone, water, and sanitary and storm sewers, are completed to the lot line of the Property.

Bulk Sales Compliance.
Seller shall have performed all acts required of seller under the bulk sales provisions of the Bulk Transfers Law, RCW Title 62A.

Buyer's Financing.
Receipt by Buyer of a binding and enforceable commitment on terms acceptable to Buyer to finance the cost of acquiring the Property [and the construction of Buyer’s proposed improvements.]
Appraisal.
Approval by Buyer of a current MAI appraisal obtained-at Buyer's expense showing a fair market value of the Property including the improvements constructed thereon in an amount equal to or greater than the purchase price specified herein.

Lessee's Confirmation.
Receipt by Buyer of the Lessee's Confirmation in the form attached hereto as Exhibit, duly executed by each tenant under each Lease.

King County -Perc Test Disclosure.
Disclosure by Seller in writing in the form prescribed by King County Ordinance 1490 that the property has been subjected to percolation tests which meet the standards imposed by King County Ordinance 1490, if applicable.

Approval of Physical Condition.
Approval by Buyer, in Buyer's-sole discretion, of the physical condition and site of the Property (including the interior of any improvements) after physical examination thereof by Buyer and after review of all engineering and other reports furnished to or obtained by Buyer pursuant to this Agreement.

Approval of Transfer and Assumption.
Unconditional approval of transfer of the Property to Buyer and assumption by Buyer of Seller's Deed of Trust.

Approval of Transfer.
Unconditional approval by any prior vendor,-mortgagee or trust deed beneficiary of transfer of the Property to Buyer

Truth of Warranties.
The truth and accuracy as of the closing date-of all representations and warranties of Seller as set forth in this Agreement and in any instrument delivered by Seller to Buyer.

Approval of Feasibility Study.
Buyer's approval, in Buyer's sole discretion, of a feasibility study of the Property obtained or proposed by Buyer.

Approval of Soils and Percolation.  
Tests. Buyer's approval, in Buyer’s sole discretion, of a soils analysis and percolation test of the Property, conducted by Buyer (or Buyer's designee), at Buyer's expense.

Approval of Engineering Study.
Buyer's approval, in Buyer's sole discretion, of a structural analysis and/or engineering study of the Property, conducted by Buyer (or Buyer's designee), at Buyer's expense.

Approval of Termite Inspection.
Buyer's approval, in Buyer's-sole discretion, of a termite inspection of the Property, conducted by Buyer (or Buyer's designee), at Buyer's expense.

Approval of Survey.

Buyer's approval, in Buyer's sole discretion, of a professional, recordable survey of the Property, conducted by Buyer (or Buyer's designee), at Seller's expense.

Approval of Restrictive Covenants, Articles and Bylaws.

Buyer's-approval, in Buyer's sole discretion, of any restrictions, covenants, dedications, articles, bylaws, rules or regulations affecting the Property.

Buyer's Financing.
Buyer's obtaining financing for the purchase-price (exclusive of the down payment amount) at a fixed interest rate of________ percent (_______%) per annum, with other loan terms reasonably acceptable to Buyer; Buyer-agrees to apply for such financing within __________ (______) days after the date of this Agreement.

[NOTE:
The time for removal of Buyer’s Conditions and the effect of failing to do so timely varies, depending on the deal and what conditions are involved.  Some should be removed within a specified time period.  Others can remain until closing.  The following condition removal clause is only one way of dealing with conditions that should be removed within a specified time period:

Removal of Conditions.
Buyer shall have ____________ (_____) days from the date of this Agreement (the "Contingency Period") to remove the conditions set forth in Section(s)____hereof.  If Buyer fails to deliver written notice to Seller of removal or waiver of these conditions prior to the end of the Contingency Period, this Agreement shall terminate, the escrow shall be cancelled, the Deposit shall be returned to Buyer [and Buyer shall deliver a quit claim deed on the Property to Seller].  Buyer may, at it’s option, extend the Contingency Period ___________ (_______) times, each such extension to be for an additional ___________ (_______) days, by delivering to Seller prior to the expiration of the Contingency-period (including any extensions thereof), [a promissory note in the form attached hereto as Exhibit
in the principal]
[cash in the] amount of _________Dollars ($______) as consideration for each such ___________ (_______)  day extension. Buyer's payment of any amounts as consideration for extensions of the Contingency Period shall not be applied against the purchase price at closing.

Conditions:

Buyer's Condition [re feasibility study].


1. Buyer shall have sixty (60) days from the Date of Execution of this Agreement (the "Feasibility Period") to conduct, at Buyer's sole expense, a general feasibility study of the Property. Buyer and its officers, agents, employees, consultants or contractors shall have the right to enter upon the property for the purposes of conducting such studies, inspections, surveys or evaluations as Buyer deems appropriate.


2. Copies of studies, reports, surveys or other documentation generated by or on behalf of Buyer during the Feasibility Period shall be delivered to Seller in the event Buyer terminates or defaults under the terms of this Agreement.


3. Buyer shall repair any damage done to the Property by Buyer or its officers, agents, employees, consultants or contractors. Buyer agrees to hold Seller harmless from and to indemnify and defend Seller against any and all claims, loss, liability, cost or expense suffered or incurred by Buyer, including reasonable attorneys' fees, damage to or diminution in the value of the Property and personal liability arising from or related to Buyer's activities on the Property in connection with conducting its feasibility study pursuant hereto. The provisions of this subsection 3.1.3 shall survive any closing hereunder or any termination or cancellation hereof. In any suit, action or appeal therefrom to enforce this subsection 3.1.3, the prevailing party shall be entitled to recover its costs incurred therein, including reasonable attorneys' fees.

Satisfaction or Waiver of Buyer's Feasibility Study. 
On or before expiration of the Feasibility Period, Buyer shall deliver one of the following notices to ______________________________ ("Closing Agent") with a copy to Seller:

Satisfactory.

A notice stating that Buyer has completed its feasibility study, or waives its right to complete a feasibility study, and elects to proceed to closing this transaction on the remaining terms hereof. To be effective, this notice must be accompanied by cash or a certified or cashier's check in the amount of Twenty Thousand Dollars (US$20,000), payable to Closing Agent, which shall be deposited into escrow with Closing Agent pending closing, in redemption of the Earnest Money Note.

Unsatisfactory.
A notice stating that Buyer has completed its feasibility study and found the property unsuitable, or for any other reason has determined this Agreement unacceptable, and therefore elects to terminate this Agreement. On giving such notice of termination to Closing Agent, the Earnest Money Note shall be returned immediately to Buyer and, subject to subsection 3.1.3, Buyer and Seller shall be relieved of all obligations hereunder, and this Agreement shall be terminated. 

If neither such notice is given within the Feasibility Period, this Agreement shall terminate at the expiration thereof and the Earnest Money Note shall be returned to Purchaser.

Seller's Receipt of Noncontingent Offer. 
Notwithstanding the foregoing, Seller shall notify Buyer if and when Seller receives a noncontingent offer and Buyer shall have ten (10) calendar days after such notice to give a notice under either subsection 3.2.1 or subsection 3.2.2, and if no such notice is given within such ten (10) day period, Seller may, at its option, terminate this Agreement, subject to subsection 3.1.3, by giving a notice of termination to Buyer, and thereafter Seller may accept such noncontingent offer. On such termination of this Agreement, the Earnest Money Note shall be returned to Buyer.

Seller's Condition.
Seller's obligation to close hereunder is subject to-and conditioned upon Seller's receipt and approval of current financial statements of Buyer and Guarantor, and of any proposed successor to Buyer and any proposed substitute for Guarantor. Buyer shall deliver such financial statements to Seller within ten (10) days after the Date of Execution.

No Warranties [including re hazardous materials].
No Warranties. SELLER MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE PROPERTY OR ITS FITNESS FOR ANY PURPOSE, INCLUDING WITHOUT LIMITATION ANY REPRESENTATION OR WARRANTY CONCERNING (a) THE CONDITION OF THE PROPERTY OR ANY BUILDINGS, STRUCTURES, OR IMPROVEMENTS THEREON OR THE SUITABILITY OF THE PROPERTY FOR HABITATION OR FOR BUYER'S INTENDED USE OR FOR ANY USE WHATSOEVER; (b) ANY APPLICABLE BUILDING, ZONING OR FIRE LAWS OR REGULATIONS, OR WITH RESPECT TO COMPLIANCE THEREWITH, OR WITH RESPECT TO THE EXISTENCE OF OR COMPLIANCE WITH ANY REQUIRED PERMITS, IF ANY, OF ANY GOVERNMENTAL AGENCY; (c) THE AVAILABILITY OR EXISTENCE OF ANY WATER, SEWER OR OTHER UTILITIES OR UTILITY DISTRICTS; OR (d) THE PRESENCE IN, ON OR UNDER THE PROPERTY OR ANY IMPROVEMENTS, OR ANY ADJACENT PROPERTY, OF ANY HAZARDOUS, TOXIC OR REGULATED MATERIAL OR SUBSTANCE, AS DEFINED IN ANY APPLICABLE LAW OR REGULATION. BUYER ASSUMES THE RESPONSIBILITY AND RISKS OF ALL DEFECTS AND CONDITIONS, INCLUDING SUCH DEFECTS AND CONDITIONS, IF ANY, THAT CANNOT BE OBSERVED BY CASUAL INSPECTION. BUYER ACKNOWLEDGES THAT BUYER WILL HAVE THE OPPORTUNITY TO INSPECT THE PROPERTY AND WILL BE RELYING ENTIRELY THEREON AND ON THE ADVICE OF ANY CONSULTANT BUYER MAY RETAIN.

IV.
MISCELLANEOUS CLAUSES

Brokerage Fees.
There are no claims for brokerage commissions or finders-fees in connection with the transaction contemplated by this Agreement. If there should be any such claim alleged to be based on arrangements or agreements made by either party, the party allegedly making such arrangements or agreements shall indemnify the other against and hold him harmless from any such claims, including without limitation, any legal fees in connection with defending against such claim.


Memorandum of Agreement.
This Agreement shall not be recorded be concurrently with execution of this Agreement, the parties will execute and acknowledge a Memorandum of Agreement in substantially the form attached hereto as Exhibit            , which may be recorded by Buyer.

Quit-Claim Deed on Termination.
If Buyer fails to remove the contingency specified in Section       hereof, and the Agreement or a memorandum hereof has been recorded, Buyer agrees to deliver to Closing Agent for delivery to Seller an executed and acknowledged quit claim deed to the Property and Seller agrees to return the Deposit to Buyer. On Buyer's receipt of the Deposit and Seller's receipt of such executed and acknowledged quit claim deed, this Agreement shall terminate, and neither party shall have any further rights or liabilities hereunder, except for Buyer's indemnity as set forth in Section           hereof. Seller may record the quit claim deed to clear title to the Property.

Survival of Warranties.
The terms, covenants, warranties, and representations contained in this Agreement shall not merge with the deed or conveyance, but shall continue and survive closing.

Seller's Form] Buyer's Access; Indemnity.

Buyer shall have the right to enter and inspect the Property prior to closing at such reasonable times so as not to interfere with Seller's use of the Property. Buyer will indemnify and hold Seller harmless from any damage, loss or expense including attorneys' fees Seller may suffer or incur as a result of any activities of Buyer on the Property prior to closing. This indemnity shall survive the termination of this Agreement.

[Seller's Form] Condition of Property; Buyer's Review of Documents.
  Buyer acknowledges that it has the right to inspect the Property as provided herein and is purchasing the Property on an "as-is" basis without any warranties, express or implied, from Seller. Seller will, however, upon execution of this Agreement, allow Buyer or its designee to examine and copy any of the following materials which may be in the possession of Seller: all plans, surveys, documents, studies, soils engineering reports, as-built utility drawings, covenants, conditions, restrictions and related instruments, contracts or documents concerning the Property, including all written correspondence with the applicable governmental agencies related to the Property. Seller agrees to request and/or cooperate to obtain such materials not in Seller's possession for Buyer, so long as Seller does not have to incur any expense or obligation in connection therewith. 

[Buyer's Form] Buyer's Access; Buyer's Review of Documents.
Buyer shall have the right to enter and inspect the Property at reasonable times prior to closing at such reasonable times so as not to interfere with Seller's use of the Property. Seller will promptly make available and allow Buyer, or its designee, to examine and copy any of the following materials: all plans, surveys, documents, studies, soil engineering reports, as-built utility drawings, covenants, conditions, restrictions, and related instruments, contracts or documents (including correspondence with governmental agencies and entities) concerning the Property.

No Use of Property for Hazardous Substances.
Buyer covenants and warrants that any hazardous or dangerous substances or wastes will not be present or stored on, around or beneath the Property except in accordance with all applicable laws. Buyer agrees to indemnify, defend and hold Seller harmless against all liabilities, claims, penalties, suits, costs, expenses (including, without limitation, reasonable attorneys' fees) and costs of remedial or response action or cleanup which Seller may become responsible for, incur or pay as a result of any release, leakage, disposal or contamination related to hazardous or dangerous substances or wastes attributable to Buyer.

Seller to Complete Public Improvements.
Seller shall complete any public-improvement work currently required to be performed by Seller, including but not limited to streets, curbing, gutters, storm drainage retention, sidewalks, sanitary and storm sewers, water, telephone, electric or gas lines, and if such work is not completed before the date of closing, Seller shall be responsible for the total assessments and charges that will be made against the Property for such work when such work is completed. A true and complete list of all such work is set forth on Exhibit
attached hereto and incorporated herein by reference. Seller knows of no required public improvements which will not be completed, assessed and paid for by closing. True and complete lists of all public improvement work that will be required to be performed (i) within the boundary of the Property and (ii) outside the boundary of the Property, prior to or in conjunction with the construction of the Buyer's improvements, are set forth on Exhibits
and 

, respectively, attached hereto and incorporated herein by this reference. The term "public improvement work" includes, without limitation, streets, curbing, gutters, storm drainage retention, sidewalks, sanitary and storm sewers and water, electric or gas lines.

Delivery of Documents by Seller.
Seller will deliver to Buyer true, correct and complete copies of all documents relating to the Property and any development pertaining thereto.

Destruction of Condemnation Buyer's Election to Terminate.
If prior to closing the Property shall be damaged by casualty or if the Property, or any portion thereof, becomes the subject of an eminent domain or condemnation proceeding, then, at the option of Buyer, this Agreement shall terminate, the Deposit shall be returned to Buyer, and the escrow cancelled, unless Buyer elects to accept an assignment of insurance proceeds or condemnation award and take the Property in its then existing condition.


Prohibition on Third Party Negotiations.  
For a period of 

           (
) months from the date of this Agreement, or until termination of this-Agreement, whichever first occurs, Seller shall not, directly or indirectly, lease or sell or offer to lease or sell any interest in the Property, or any portion thereof, to any prospective user of the Property with whom Buyer is dealing or may deal with, if and only if such user has been identified to Seller in writing.

Hazardous Substance Cleanup by Seller; Buyer's Election to Terminate.       If hazardous substances or dangerous wastes are present on the Property, Buyer may either (i) elect to purchase the Property subject to the cleanup, removal and remedial action necessary to comply with federal, state and local laws and regulations, all of which shall be undertaken by Buyer at the sole cost of Seller, or (ii) terminate this Agreement by giving notice of such termination to Seller and on such termination the Deposit shall be refunded to Buyer and this Agreement shall be of no further force or effect; provided. however, that Seller shall only be responsible for the costs of cleanup or removal of hazardous substances and dangerous wastes related to Seller's activities on or use of the Property. Seller agrees to indemnify and save Buyer harmless from and against any and all liability to any person or private or public entity, and all loss, damage, cost or expense (including, without limitation, reasonable attorney's fees, cleanup costs, costs of removal or remedial actions, and related administrative and overhead costs) suffered or incurred by Buyer, arising out of and related to Seller's activities on or use of the Property for or in connection with hazardous substances or dangerous wastes.

L

Extension of Termination Date.
Buyer shall have the right to extend the termination date of this agreement for two periods of thirty (30) days each by giving notice to Seller of such extension and paying the sum of

Dollars ($
) to Seller prior to the termination date or extended termination date as the case may be. Such payments made in connection with extensions of the termination date shall not be applied to the purchase price if Buyer closes.
[OPTIONAL:
Coordinate with default provisions:] If Buyer is not obligated to close hereunder due to failure of Buyer's conditions precedent or uninsurability of title as provided herein, or failure of Seller to close, such additional payment shall be refunded to Buyer.

Counterparts.
This Agreement may be executed in any number of counterparts for the convenience of the parties, all of which, when taken together and after execution by all parties hereto, shall constitute one and the same Agreement.

Notices.
Any notice under this Agreement shall be in writing and be delivered in person or by public or private courier service (including U.S. Postal Service Express Mail) or registered or certified mail or by facsimile. Any notice given by registered or certified mail shall be sent with return receipt requested. Any notice give by facsimile shall be verified by telephone. All notices shall be addressed to the parties at the following addresses or at such other addresses as the parties may from time to time direct in writing.

Lender:
______________________________

______________________________

______________________________

______________________________

Telephone:_____________________

Facsimile:______________________

With copy to:


_________________________, Esq. 

Koler & Fitzsimmons, P.S.

615 Second Avenue

Suite 760

Seattle, WA  98104-2203

Telephone: (206) 641-6440

Facsimile: (206) 587-0226

Tenant:


        ______________________________

______________________________

______________________________

______________________________

Telephone:_____________________

Facsimile:______________________

With copy to:

        ______________________________

______________________________

______________________________

______________________________

Telephone:_____________________

Facsimile:______________________

Any notice shall be deemed to have been given on (a) actual delivery or refusal, (b) three (3) days after mailing by registered or certified mail, or (c) the day facsimile delivery is verified.

Definitions of Best Efforts.
As used in this Agreement, "best efforts" means diligent efforts that do not involve unreasonable cost, expense, or time commitments.

or,

As used in this Agreement, "best efforts" means the use of all efforts within the control of the applicable party, including without limitation, the expenditure of costs, expenses and time commitments, except to the extent that the use of any such efforts to accomplish the specified objective would be impracticable under applicable judicial interpretations of "impracticability."

Further Assurances.
The parties will take all actions and do all things, and execute, with acknowledgement or affidavit if required, any and all documents and writings that may be necessary or proper in the achievement of the purposes of this Agreement or the consummation of any transaction covered by this Agreement.

Confidentiality.
The parties agree to use reasonable good faith efforts to keep the material terms, including purchase price, of this transaction confidential; provided. however, that terms may be disclosed by Buyer and Seller to consultants, agents, affiliates, potential partners and existing and future lenders, and as required in connection with any litigation which might arise as a result of this transaction.

Eurodollar Rate.
"Quoted Rate" means for any Interest Period the rate (rounded upward to the nearest 1/100th of 1% (0.01%)) obtained by dividing (i) the offered quotation as of approximately 11:00 A.M. (London time) on the applicable Interest Rate Determination Date to first class banks in the Eurodollar market by 



for U.S. dollar deposits of amounts in same day funds comparable to the principal amount of the Quoted Rate Loans to be made by

for which an interest rate is being determined with maturities comparable to the Interest Period to which the Quoted Rate will apply by (ii) a percentage equal to 100% minus the then stated maximum rates of all reserve requirements (including, without limitation, any marginal, emergency supplemental, special or other reserves) scheduled to be applicable during the Interest Period to which the Quoted Rate will apply to any member bank of the Federal Reserve System in respect of Eurocurrency or Eurodollar funding or liabilities.

[Following needs to be revised re Lind case:]

Default.
Time is of the essence of this Agreement. If Buyer defaults, the Deposit shall be retained by Seller as liquidated damages, and Buyer hereby consents to the transfer of the Deposit to Seller by Closing Agent in such event. On receipt and retention of the Deposit by Seller as liquidated damages for Buyer's default, this Agreement shall terminate and Buyer shall have no further obligations or liability hereunder. If Seller defaults, Buyer's damages, if any, shall be limited to an amount equal to the Deposit. If retention of the Deposit is adjudicated to be unenforceable as liquidated damages, then it shall be deemed to be an option payment to Seller for Seller's having taken the Property off the market during the period the Agreement was in effect. In any suit, action or appeal therefrom to enforce this Agreement or any term or provision hereof, the prevailing party shall be entitled to recover its costs incurred therein, including reasonable attorneys' fees and disbursements.

THE PARTIES ACKNOWLEDGE THAT SELLER'S ACTUAL DAMAGES IN THE EVENT OF A DEFAULT BY BUYER HEREUNDER WOULD BE EXTREMELY DIFFICULT OR IMPRACTICAL TO DETERMINE; THEREFORE, THE PARTIES ACKNOWLEDGE THAT THE AMOUNT OF THE DEPOSIT HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS (a) THE PARTIES' REASONABLE ESTIMATE OF JUST COMPENSATION FOR THE DAMAGES SELLER WOULD SUFFER AND INCUR IF BUYER DEFAULTS HEREUNDER, AND (b) SELLER'S EXCLUSIVE REMEDY AGAINST BUYER IN THE EVENT OF BUYER'S DEFAULT HEREUNDER.

Seafirst LIBOR/COF Prepayment Clause.

During the floating rate period-of the loan, privilege is reserved to prepay the whole principal or any portion thereof, without prepayment fee, on or before the first day of the month, together with the monthly installment then due. Any such prepayments shall not reduce nor postpone regular payments.

In the event the funds are converted to a fixed rate, the undersigned may not prepay a portion of the principal but may prepay the whole outstanding principal on any monthly payment date if five (5) days prior written notice is given to the legal holder of this Note, provided, however, that a prepayment fee is paid as set forth below. This prepayment fee shall be payable in the case of voluntary prepayment prior to the Maturity Date and in the case of any payment after acceleration of the Maturity Date following a default hereunder.

The amount of the prepayment fee depends on the following:


(a)
The amount by which interest rates have changed between the time the interest rate was fixed and the time the loan is prepaid. Certain U.S. Treasury rates are used as a benchmark to measure changes in interest rate levels.


(1)
A "reference rate" equal to the average interest rate yield at the time the rate is fixed for U.S. Government Securities having maturities equivalent to the fixed rate period will be assigned to this loan at the time the rate is fixed. This rate represents interest rate levels at the time the rate is fixed.


(2)
An "applicable rate," determined as described below,

represents interest rate levels at the time of prepayment.

(b) 
The amount of principal prepaid.


(c)
A prepayment fee factor (see "prepayment fee factor schedule" below). The factor represents the economic loss to the holder of this Note resulting from a one dollar prepayment if rates were to drop by one percent from the time the rate was fixed.

CALCULATION OF PREPAYMENT FEE

If the reference rate is lower than or equal to the applicable rate, there is no prepayment fee.

If the applicable rate is lower than the reference rate, the prepayment fee shall be equal to the difference between the reference rate and the applicable rate (as a decimal), multiplied by the appropriate factor from the prepayment fee factor schedule, multiplied by the principal amount of this loan which is prepaid, plus $3,500.

Example:

A nonamortizing loan with remaining principal of $850,000 is fully prepaid with 24 months remaining in the fixed rate period. A reference rate of 10% was assigned to the loan when the rate was fixed. The applicable rate (as determined by current 24-month u.s. Treasury rates) is 8.5%. Rates are therefore judged to have dropped by 1.5% since the rate was fixed, and a prepayment fee applies. A prepayment fee factor of 2.1 is determined from the tables below, and the prepayment fee is computed as follows:

Prepayment Fee = (.10 -.085) x (2.1) x ($850,000) + $3,500 = $30,275

APPLICABLE RATES

The applicable rate is equal to the average interest rate yield at the time of prepayment for u.s. Government Securities having maturities equivalent to the remaining fixed rate period.

The applicable rate shall be determined from the Federal Reserve Statistical Release (Publication H.15(519)) in the "This Week" (most recent week) column under the heading:

U.S. Government Securities - Treasury Constant Maturities (if the remaining fixed rate period is one year or more);

OR

U.S. Government Securities - Treasury Bills-Secondary Market (if the remaining fixed rate period is less than one year);

interpolated to the nearest month.

Rates listed in the Federal Reserve Statistical Release for maturities of less than one year are on a discount rate basis, and these rates shall be converted to a coupon equivalent basis, based upon a 365-day year. The Statistical Release published on Monday shall be used for calculation of prepayment fees payable on the following Tuesday through the following Monday, with appropriate adjustment if the day of publication changes.

PREPAYMENT FEE FACTOR SCHEDULES

TABLE I. NONAMORTIZING LOANS

Months Remaining in the Fixed Rate Period

0
1
2
3
4
5
6
12
24
36
48
60

Factors
0
.09
.18
.28
.37
.46
.55
1.1
2.1
2.9
3.6
4.2

If the remaining fixed rate period is between any two time periods in the above schedules, interpolate between the corresponding factors to the closest month.

The holder of this Note is not required to actually reinvest the prepaid principal in any U.S. Government Treasury obligations as a condition to receiving a prepayment fee as calculated above.

LIBOR Rate.
"LIBOR Rate" means the rate on dollar deposits with maturities comparable to the applicable Interest Period as reported by Lasser Marshall, Inc. as the offer quote for "Eurodollars" on the first day of the applicable Interest Period, or, if there be no such publication or comparable publication containing such information, the rate at which dollar deposits approximately equal in principal amount to the amount of the requested Loan as of the first day of the applicable Interest Period and for a maturity equal to the applicable Interest Period are offered by major banks in the London Interbank Market for Eurodollars at approximately 11:00 a.m., London time, two Business Days prior to the commencement of such Interest Period (the "Base LIBOR Rate"), grossed up for reserve requirements as provided below:

LIBOR Rate =

Base LIBOR RATE






1.00 -LIBOR Reserve Percentage

where the Base LIBOR Rate and the LIBOR Reserve Percentage are expressed as decimals.


LIBOR Reserve Percentage.
"LIBOR Reserve Percentage" for any day shall equal the aggregate of the maximum reserve percentages (including, without limitation, any special, supplemental, marginal or emergency reserves) expressed as a decimal established by the Board of Governors of the Federal Reserve System, and any other banking authority to which Lender is subject, for Eurocurrency Liability (as defined in Regulation D by such Board of Governors). It is agreed that, for the purposes hereof, amounts owing hereunder and under the Notes shall, during the period when a LIBOR-Based Rate is applicable, be deemed to constitute a Eurocurrency Liability and be subject

to the reserve requirements of Regulation D, without benefit of credit or proration, exemptions or offsets which might otherwise be available to Lender from time to time under such Regulation D. Each LIBOR-Based Rate shall be adjusted automatically on and as of the effective date of any change in any LIBOR Reserve Percentage. [This language may be unnecessary due to changes in Regulation D: check it out.]
Release of Claims by Borrower. 
Borrower, for itself and for its successors and assigns hereby irrevocably waives, discharges, releases and relinquishes all rights, claims, demands, and causes of action, that may now exist, known or unknown, in law or in equity, whether based in contract or in tort, including those arising under any local, state or federal statute or regulation, and including any damages, injury or loss which may now be latent or unexpected, and including any consequential damages whether or not foreseeable, which Borrower may have or be entitled to against Lender or any of its affiliates, or their respective officers, directors, agents, attorneys, employees, former employees, successors or assigns, arising out of or in any way related to the Loan, the Original Loan, the Original Loan Documents, the Property, the Project and the request by

and Borrower to transfer the Original Loan (collectively, the "Released Matters"), or any act, omission, course of dealing, or agreement, written or oral, prior to the date hereof, of Lender or any officer, director, agent, attorney, employee, or former employee of Lender arising out of or with respect to the Released Matters. Borrower hereby warrants that it has full authority to waive any rights, claims, demands and causes of action, and that the same have not been  previously assigned. BORROWER ACKNOWLEDGES THAT THIS AGREEMENT IS ENTERED INTO BY BORROWER FREELY AND VOLUNTARILY AFTER HAVING CAREFULLY READ IT, WITH FULL KNOWLEDGE OF ALL RELEVANT FACTS AND THE NATURE, EXTENT AND DURATION OF BORROWER'S RIGHTS AND CLAIMS, WITH ADVICE OF COMPETENT COUNSEL INDEPENDENTLY SELECTED BY BORROWER, AND WITHOUT DURESS OR COERCION OF ANY KIND ON THE PART OF LENDER, AND THAT THIS AGREEMENT IS FOR THE MUTUAL BENEFIT OF BOTH BORROWER AND LENDER.

No Release of Lien.
Nothing herein shall waive or release any of Lender’s rights under, or impair the effectiveness or enforcement of any lien or security interest created under any of the Original Security Documents.

No Admission.
This Agreement is not an admission of any liability, but is a compromise of obligations alleged to be owing and a release of claims as above-described for consideration.

Voluntary Agreement.
Borrower executes this Agreement voluntarily with full knowledge of its binding effect and acknowledges that this Agreement is a good faith effort to resolve any and all disputes and matters now existing between Borrower and Lender. Borrower further acknowledges that this Agreement is not a contract of adhesion and is not entered into to hinder, delay or defraud the rights of any of Borrower's other creditors or to contravene the bankruptcy laws of the United States. Borrower acknowledges that Lender has exercised no control over Borrower in connection with the Original Loan or the Loan and that Lender's actions have been an ordinary, reasonable, equitable and good faith exercise of its rights as a lender under the various loan documents.

[Hazardous Materials Waiver - for Statutory Warranty Deed]:
By accepting this Deed, Grantees and each of them, for themselves and their successors and assigns, hereby release and waive any and all claims or causes of action accruing to Grantees or either of them arising out of the condition of the property herein conveyed or the presence in, on or under the property herein conveyed or any improvements thereon, or any property adjacent thereto, of any hazardous, toxic or regulated material or substance, as defined in any applicable law or regulation.

[Nonrecourse] :

Deed of Trust clause:

The indebtedness secured by this Deed of Trust shall be nonrecourse to Grantor except to the extent of any loss, liabilities, damages, costs or expenses, including attorneys' fees, incurred by Beneficiary arising or resulting from (i) waste; (ii) fraud, or misrepresentation by Grantor in any material respect, by Grantor in its application for the loan evidenced hereby, the Loan Documents or any other document or other information made or given by Grantor to Beneficiary; (iii) misapplication of rent or other payments made by tenants, condemnation proceeds or insurance proceeds; (iv) the presence of any hazardous, contaminated or toxic materials, wastes or substances on the Property or breach by Grantor of any environmental representation or covenant; (v) failure to pay rents received from tenants to Beneficiary, after default under the Loan Documents, to the extent that, during such period, gross revenues from the Property exceed the reasonable and necessary expenses of the Property; (vi) except to the extent Grantor has paid such amounts into the reserve account pursuant to Section
hereof, failure by Grantor to pay any taxes, assessments or insurance premiums due with respect to the Property prior to delinquency; (vii) failure of Grantor to transfer to Beneficiary after default under the Loan Documents all tenant deposits and advance rentals; (viii) failure of any covenant, representation or warranty of title made by Grantor in the Loan Documents; (ix) removal of fixtures or personalty from the Property to the extent not replaced by comparable fixtures and personalty of equal or greater value; or (x) failure by Grantor to pay any charges which result in actual or threatened liens on the Property. NOTWITHSTANDING THE FOREGOING, THE FOREGOING NONRECOURSE PROVISION SHALL TERMINATE AND BE OF NO FORCE OR EFFECT, AND GRANTOR SHALL BE LIABLE FOR FULL PAYMENT AND PERFORMANCE OF ALL INDEBTEDNESS AND OBLIGATIONS EVIDENCED AND SECURED BY THE LOAN DOCUMENTS ON AND AFTER ANY TRANSFER OF THE PROPERTY THAT IS NEITHER EXPRESSLY PERMITTED HEREUNDER NOR CONSENTED TO IN WRITING BY BENEFICIARY.

Note clause:

The indebtedness evidenced by this Note shall be nonrecourse to Maker except to the extent of any loss, liabilities, damages, costs or expenses, including attorneys' fees, incurred by Holder arising or resulting from (i) waste; (ii) fraud, or misrepresentation by Maker in any material respect, by Maker in its application for the loan evidenced hereby, the Loan Documents (as defined in the Deed of Trust) or any other document or other information made or given by Maker to Holder; (iii) misapplication of rent or other payments made by tenants, condemnation proceeds or insurance proceeds; (iv) the presence of any hazardous, contaminated or toxic materials, wastes or substances on the Property or breach by Maker of any environmental representation or covenant; (v) failure to pay rents received from tenants to Holder, after default under the Loan Documents, to the extent that, during such period, gross revenues from the Property exceed the reasonable and necessary expenses of the Property; (vi) except to the extent Maker has paid such amounts into the reserve account pursuant to Section

of the Deed of Trust, failure by Maker to pay any taxes, assessments or insurance premiums due with respect to the Property prior to delinquency; (vii) failure of Maker to transfer to Holder after default under the Loan Documents all tenant deposits and advance rentals; (viii) failure of any covenant, representation or warranty of title made by Maker in the Loan Documents; (ix) removal of fixtures or personalty from the Property to the extent not replaced by comparable fixtures and personalty of equal or greater value; or (x) failure by Maker to pay any charges which result in actual or threatened liens on the Property. NOTWITHSTANDING THE FOREGOING, THIS NONRECOURSE PROVISION SHALL TERMINATE AND BE OF NO FORCE OR EFFECT, AND MAKER SHALL BE LIABLE FOR FULL PAYMENT AND PERFORMANCE OF ALL INDEBTEDNESS AND OBLIGATIONS EVIDENCED AND SECURED BY THE LOAN DOCUMENTS ON AND AFTER ANY TRANSFER (AS DEFINED IN THE DEED OF TRUST) OF THE PROPERTY THAT IS NEITHER EXPRESSLY PERMITTED UNDER THE DEED OF TRUST NOR CONSENTED TO IN WRITING BY HOLDER.

Guaranty clause:

The indebtedness evidenced by this Guaranty shall be nonrecourse to Guarantor except to the extent of any loss, liabilities, damages, costs or expenses, including attorneys' fees, incurred by Lender arising or resulting from (i) waste; (ii) fraud, .or misrepresentation in any material respect, by Borrower in its application for the loan evidenced hereby, the Loan Documents (as defined in the Deed of Trust) or any other document or other information made or given by Borrower to Lender; (iii) misapplication by Borrower of rent or other payments made by tenants, condemnation proceeds or insurance proceeds; (iv) the presence of any hazardous, contaminated or toxic materials, wastes or substances on the Property or breach by Borrower of any environmental representation or covenant; (v) failure to pay rents received from tenants to Lender, after default under the Loan Documents, to the extent that, during such period, gross revenues from the Property exceed the reasonable and necessary expenses of the Property; (vi) except to the extent Borrower has paid such amounts into the reserve account pursuant to Section
of the Deed of Trust, failure by Borrower to pay any taxes, assessments or insurance premiums due with respect to the Property prior to delinquency; (vii) failure of Borrower to transfer to Lender after default under the Loan Documents all tenant deposits and advance rentals; (viii) failure of any covenant, representation or warranty of title made by Borrower in the Loan Documents; (ix) removal of fixtures or personalty from the Property to the extent not replaced by comparable fixtures and personalty of equal or greater value; or (x) failure by Borrower to pay any charges which result in actual or threatened liens on the Property. NOTWITHSTANDING THE FOREGOING, THIS NONRECOURSE PROVISION SHALL TERMINATE AND BE OF NO FORCE OR EFFECT, AND GUARANTOR SHALL BE LIABLE AS GUARANTOR HEREUNDER FOR FULL PAYMENT AND PERFORMANCE OF ALL INDEBTEDNESS AND OBLIGATIONS EVIDENCED AND SECURED BY THE LOAN DOCUMENTS ON AND AFTER ANY TRANSFER (AS DEFINED IN THE DEED OF TRUST) OF THE PROPERTY THAT IS NEITHER EXPRESSLY PERMITTED UNDER THE DEED OF TRUST NOR CONSENTED TO IN WRITING BY LENDER.

[Partial Reconveyance]:

Provided Grantor is not in default hereunder or under the Note at the time of such partial reconveyance, Beneficiary agrees, upon request of the Grantor, to request the Trustee to reconvey, from time to time, one or more portions of the Property (each such portion being referred to herein as a "Parcel") if, and only if, all of the following conditions precedent to such partial reconveyance have been either satisfied, or waived by Beneficiary:


1.
The Parcel shall have been subdivided from the remaining Property in compliance with all applicable law, regulations and ordinances pertaining to subdivision of land;


2.
The Parcel shall have been segregated for real estate tax purposes from the remaining Property or, in the alternative, Grantor shall have agreed in writing to continue to make payments to reserve accounts for taxes and special assessments allocable to the Parcel until such time as it is segregated for real estate tax purposes;


3.
All necessary easements for utilities, drainage facilities, ingress and egress, or other easements, rights of way or agreements necessary for the uninterrupted and unaltered use and enjoyment of the remaining Property shall have been obtained and perfected to the extend possible;


4.
If necessary to satisfy any other condition precedent, a survey by a licenses professional engineer shall have been completed and recorded in accordance with local law and a copy thereof delivered to Beneficiary;


5.
Any persons having guaranteed payment of the indebtedness secured by this Deed of Trust shall have executed and delivered to Beneficiary a consent to the partial reconveyance, in form and substance satisfactory to Beneficiary;


6.
An endorsement to the title insurance policy insuring the lien of this Deed of Trust, shall have been issued or committed for assuring that the granting of the partial reconveyance will not result in any junior lien holders acquiring priority over the lien of this Deed of Trust, or otherwise affect the validity, enforceability or priority of this Deed of Trust as originally insured;


7.
The partial reconveyance shall not materially impair the existing use of the remaining Property nor render the remaining Property in violation of any zoning ordinance or regulation, setback requirement, parking requirement, other land use law or regulation, or any conditions on which any use, development or building permitted may have been granted;


8.
Grantor shall have delivered to Beneficiary an opinion of its counsel, in form and substance satisfactory to Beneficiary, as to the matters set forth in subparagraphs 1 through 3, 6 and 7;

9.
Grantor shall have paid to Beneficiary an amount equal to 
percent        (
%) of the value of the Parcel, as determined by a current MAI appraisal obtained by Grantor, such amount to be applied as a prepayment of the Note secured hereby, together with any prepayment premium or fee applicable to such prepayment.

Whether or not Beneficiary consents to any partial reconveyance requested by Grantor, Beneficiary shall be entitled to collect from Grantor and Grantor agrees to pay to Beneficiary a reasonable service charge as fixed and determined by Beneficiary, but in no event in excess of one percent (1%) of the amount of the original Note secured by this Deed of Trust, as a condition of, and as compensation for, its consideration of each request for a partial reconveyance.

V.  BULK TRANSFERS; UCC

Not Bulk Transfer.
Seller represents and warrants that the sale of the Property (i) is not a "bulk transfer" under or otherwise subject to the Uniform Commercial Code -Bulk Transfers Act or other applicable bulk sales laws and (ii) is not a sale of a business, but rather the sale of certain assets only. It is understood and agreed that Buyer is not acquiring the liabilities of Seller.

Waiver of Bulk Transfer Compliance.
Buyer hereby waives any right to require Seller to furnish a list of existing creditors or otherwise comply with the Uniform Commercial Code -Bulk Transfers Act, and hereby waives any claims against Seller for Seller's failure to so comply. Buyer agrees to take the Property subject to the rights of the creditors of Seller protected by such Bulk Transfers Act.

Bulk Transfer.
Seller and Buyer agree that the Uniform Commercial Code -Bulk Transfers Act of the State of Washington applies to this sale and agree to fully comply with the provisions and requirements thereof.

Uniform Commercial Code Lien Search.
As soon as practicable Seller-shall obtain and provide Buyer with a Uniform Commercial Code lien search against the name of Seller. This sale is contingent upon there being no liens against or security interests in the furnishings or personal property being purchased by Buyer. Buyer's approval of such UCC lien search (and any UCC lien search against Seller conducted immediately prior to closing) is a condition to closing.

Financing Statement.
In addition to the Deed of Trust, Buyer shall execute and deliver to Seller for filing with the Washington State Department of Licensing a Uniform Commercial Code Financing Statement (Form UCC-l) at least ten (10) days prior to closing.

No Warranties.
EXCEPT FOR THE WARRANTIES AND COVENANTS CONTAINED IN SUBSECTION
HEREOF AND IN THE STATUTORY WARRANTY DEED TO BE DELIVERED HEREUNDER, SELLER MAKES NO OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE PROPERTY OR ITS FITNESS FOR ANY PURPOSE, INCLUDING WITHOUT LIMITATION ANY REPRESENTATION OR WARRANTY CONCERNING (a) THE CONDITION OF THE PROPERTY OR ANY BUILDINGS, STRUCTURES, OR IMPROVEMENTS THEREON OR THE SUITABILITY OF THE PROPERTY FOR HABITATION OR FOR BUYER'S INTENDED USE OR FOR ANY USE WHATSOEVER; (b) ANY APPLICABLE BUILDING, ZONING OR FIRE LAWS OR REGULATIONS, OR WITH RESPECT TO COMPLIANCE THEREWITH, OR WITH RESPECT TO THE EXISTENCE OF OR COMPLIANCE WITH ANY REQUIRED PERMITS, IF ANY, OF ANY GOVERNMENTAL AGENCY; (c) THE AVAILABILITY OR EXISTENCE OF ANY WATER, SEWER OR OTHER UTILITIES OR UTILITY DISTRICTS; OR (d) THE PRESENCE IN, ON OR UNDER THE PROPERTY OR ANY IMPROVEMENTS, OR ANY ADJACENT PROPERTY, OF ANY HAZARDOUS, TOXIC OR REGULATED MATERIAL OR SUBSTANCE, AS DEFINED IN ANY APPLICABLE LAW OR REGULATION. BUYER ASSUMES THE RESPONSIBILITY AND RISKS OF ALL DEFECTS AND CONDITIONS, INCLUDING SUCH DEFECTS AND CONDITIONS, IF ANY, THAT CANNOT BE OBSERVED BY CASUAL INSPECTION. BUYER ACKNOWLEDGES THAT BUYER WILL HAVE THE OPPORTUNITY TO INSPECT THE PROPERTY AND WILL BE RELYING ENTIRELY THEREON AND ON THE ADVICE OF ANY CONSULTANT BUYER MAY RETAIN.

Alternate "No Warranties" Clause:

EXCEPT AS SET FORTH ABOVE OR IN THE DEED, SELLER MAKES NO REPRESENTATIONS OR WARRANTIES AND SHALL NOT IN ANY WAY BE LIABLE FOR OR WITH RESPECT TO: (I) THE CONDITION OF THE PERSONAL PROPERTY, IF ANY; (II) THE CONDITION OF THE REAL PROPERTY OR ANY BUILDINGS, STRUCTURES OR IMPROVEMENTS ON THE REAL PROPERTY OR THE SUITABILITY OF THE REAL PROPERTY FOR OCCUPATION OR FOR BUYER'S INTENDED USE OR FOR ANY USE WHATSOEVER; (II) COMPLIANCE WITH ANY APPLICABLE BUILDING, ZONING, OR FIRE LAWS OR REGULATIONS; (III) THE REQUIREMENT OF, EXISTENCE OF, OR COMPLIANCE WITH ANY PERMITS OR APPROVALS, IF ANY, OF ANY GOVERNMENTAL AGENCY; (IV) THE AVAILABILITY OR EXISTENCE OF ANY WATER, SEWER OR UTILITY RIGHTS; (V) THE AVAILABILITY OF WATER, SEWER OR OTHER UTILITIES; (VI) THE PRESENCE OF ANY HAZARDOUS, DANGEROUS OR TOXIC WASTES OR MATERIALS, AS DEFINED IN ANY APPLICABLE FEDERAL, STATE AND LOCAL LAWS,; (VII) THE PRESENCE OF ANY UNDERGROUND TANKS OR ASBESTOS; OR (VIII) COMPLIANCE OF THE PROPERTY UNDER THE TERMS OF THE AMERICANS WITH DISABILITIES ACT. BUYER ASSUMES THE RESPONSIBILITY AND RISKS OF ALL DEFECTS AND CONDITIONS, INCLUDING SUCH DEFECTS AND CONDITIONS, IF ANY, THAT CANNOT BE OBSERVED BY CASUAL INSPECTION. BUYER ACKNOWLEDGES THAT BUYER WILL HAVE THE OPPORTUNITY TO INSPECT THE PROPERTY AND WILL BE RELYING ENTIRELY THEREON AND ON ANY CONSULTANT BUYER MAY RETAIN, AND IS PURCHASING THE PROPERTY "AS IS".

VI. LEASES

Copies of Leases [Buyer's].
Within

(
) days following the date hereof, Seller shall deliver to Buyer copies of all leases and rental agreements affecting the Property, if any, including without limitation all amendments, modifications, extensions, renewals and replacements thereof ("Leases"). On closing, Seller shall assign the Leases to Buyer using a form acceptable to Buyer, and shall deliver to Buyer a Lessee's Confirmation in the form attached hereto as Exhibit
, signed by the tenant under each of the Leases, and a landlord's lease confirmation in the form attached hereto as Exhibit
, signed by Seller, for each Lease. Buyer shall not assume or be responsible for any obligations of Seller as landlord under any Lease occurring prior to closing, and Seller shall indemnify, defend and hold Buyer harmless from any such claim, loss or liability, including without limitation, Buyer's attorneys' fees. Immediately after closing, Seller shall notify each tenant that its lease has been assigned to Buyer and direct that all future rental payments be paid to the order of Buyer at Buyer's address set forth herein or such other address designated by Buyer. Buyer shall have no responsibility to collect past due rents on behalf of Seller; provided. however, that if Buyer should receive past due rents, Buyer shall remit to Seller the portion thereof allocable to the period prior to the closing date.

Copies of Leases [Seller's].
Within

(
) days following the date hereof, Seller shall deliver to Buyer copies of leases and rental agreements affecting the Property, if any, including without limitation all amendments, modifications, extensions, renewals and replacements thereof ("Leases"). On closing, Seller shall assign the Leases to Buyer, and Buyer shall assume all the landlord's obligations under the Leases.

Rent Escalation Clause (CPI).[includes alternate appraisal provision.]

Adjustments to Rent.
The [

] Rent to be paid during any succeeding year in the initial or renewal term shall be determined by multiplying the [

] Rent paid during the first year of the initial term by a Factor determined as follows:

Factor = 
Current CPI-U









Base CPI-U

Where:

Current
CPI-U = 

the CPI-U last officially published prior to the last day of 

the current year of the lease term.

and





Base
CPI-U
=

the CPI-U last officially published prior to the date of the 

commencement of the initial term of the lease;

Provided: 
Factor shall not be less than one (1).

As used herein, "CPI-U" shall mean Consumer Price Index for All Urban Consumers (revised 1982) for [Seattle] [the metropolitan area in which the property (Premises) is located or to which it is closest in proximity], All Items (vase 1982-84 = 100) published by the Bureau of Labor Statistics, United States Department of Labor. The CPI-U used for rent adjustments shall be the CPI-U last officially published prior to the last day of each year of the lease term (initial or renewed), as applicable, whether such CPI-U has been published on a quarterly, semi-annual, annual, monthly or other basis.


If the CPI-U is no longer officially published at the time of rental adjustments, such index will nevertheless be used for adjustment of [

] Rent by the use of conversion tables supplied by the Bureau of Labor Statistics, U.S. Department of Labor.

If official publication of the CPI-U number that would otherwise be used pursuant to this Agreement has been delayed and not published as of the first day of the year for which the adjusted [

] Rent is being determined, then, in the interim, until such CPI-U number is officially published.
[Tenant/Lessee] shall continue to pay the     [

] Rent as paid in the preceding year. When such CPI-U number is officially published, the determination shall be made as though such CPI-U had been officially published as of the first day of such year and the adjusted [

] Rent so determined shall be applied retroactively and prospectively for the remainder of such year of the lease term.

If the applicable CPI-U is discontinued by the Bureau of Labor Statistics, or any successor thereto, and not replaced by any substantially similar Index which is convertible to the CPI-U, 1982-84 = 100, through the use of conversion tables, then any increase in the [

] Rent for a succeeding year of the Lease term shall be renegotiated by the parties during the thirty (30) days immediately preceding expiration of such year.

If the parties are unable to agree upon the amount of any such increase, then such increase shall be determined by arbitration. Each party will appoint an M.A.I. appraiser with at least ten (10) years active experience appraising real estate in the locality where the Premises are located to determine the fair market rental value of the Premises. If such appraisers are unable to agree upon the fair market rental value of the Premises, they shall select a third M.A.I. appraiser with at least ten (10) years active experience appraising real estate in such area, and a decision of the majority of them as to the fair market rental value of the Premises shall be binding on the parties in the absence of fraud or manifest error. If the fair market rental value determined by this appraisal method exceeds the current

[


] Rent, such fair market rental value shall be the

[


] Rent for the succeeding year only; if not, the

[


] Rent then being paid shall be the [


] Rent for such succeed1ng year.
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