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MEMORANDUM OF REAL ESTATE CONTRACT SALE

[bookmark: _BPDCI_18]Buyer:	HealthPoint

Seller:	King County

Abbrev. Legal Description:	SECOMA BUSINESS PARK LOTS 7 & 8 AKA BLA-91-0010 REC #9206119002	

	Full legal description on Exhibit “1”

Assessor’s Parcel No.:	768190-0070
Documents Referenced: 	Declaration of Restrictive Covenant in favor of King County, KC. Rec. No. ______________________.



MEMORANDUM OF REAL ESTATE CONTRACT SALE

THIS MEMORANDUM OF REAL ESTATE CONTRACT SALE (this “Memorandum”) is made and entered into as of [date], by and between KING COUNTY, a political subdivision of the State of Washington (“Seller”), and HEALTHPOINT, a Washington nonprofit public benefit corporation (“Buyer”).  Seller and Buyer are sometimes hereinafter each singularly referred to as a “Party” and collectively referred to as the “Parties.”  This Effective Date of this Memorandum ______, 202_. 

WHEREAS, Seller, through King County Public Health, serves poor and underserved populations through the provision of medical and related care and health services; 

WHEREAS, Buyer, a public benefit nonprofit corporation, is a community-based, community-supported, and community-governed network of non-profit health centers dedicated to providing high quality care to all who need it, regardless of circumstances which qualifies as a Federally Qualified Health Center, as that term is defined in 42 USC § 1395x(aa)(4); 

WHEREAS, the Parties have entered into that certain Real Estate Purchase and Sale Agreement, dated _______________ (the “PSA”), for certain real property consisting of land and improvements located at 33431 13TH Place South, Federal Way, WA, King County Parcel No. 768190-0070, and legally described on the attached Exhibit “1” (the “Property”); and

	WHEREAS, the Parties desire to execute and record this Memorandum in order to serve as notice to the public of the transaction contemplated by the PSA (the “Transaction”) and to set forth the terms of Buyer’s fulfillment of the cash consideration portion of the Transaction as set forth herein.

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

1. RECITALS.  The foregoing recitals are true and correct and are hereby incorporated into this Memorandum.
 
2. [bookmark: _BPDCI_19][bookmark: _BPDCD_20][bookmark: _BPDCD_21][bookmark: _BPDCD_22]RELATED AGREEMENTS. This Memorandum is subject to, and must be interpreted and executed, concurrently or otherwise, in accordance with all related agreements entered into by the Parties with respect to the Transaction and subject matter herein (the “Related Agreements”). The Related Agreements expressly contemplated by this Memorandum are the PSA, the certain Lease Agreement between Buyer and Seller dated [date of Lease] pursuant to which Buyer will lease back certain premises on the Property to Seller (the “Lease Agreement”), the certain  Consideration Agreement between Buyer and Seller dated [date of Consideration Agreement] (the “Consideration Agreement”), and the Declaration of Restrictive Covenant made by Buyer for the benefit of Seller dated [date of Covenant] and recorded under KC Rec. No. _______________ (the “Covenant”).  In the event of any conflict between the terms of this Memorandum and the terms of the Lease Agreement, the terms of this Memorandum shall control. In the event of any conflict between the terms of this Memorandum and the terms of the PSA, the terms of this Memorandum shall control. In the event of any conflict between the terms of this Memorandum and the terms of the Consideration Agreement, the terms of this Memorandum shall control. In the event of any conflict between the terms of this Memorandum and the terms of the Covenant, the terms of the Covenant shall control. 

3. TITLE OF SELLER. Seller covenants that Seller has full power, right and authority to convey the Property to Buyer and that Seller has good and marketable title to the Property, free and clear of all liens, encumbrances, and defects, except those hereinabove described or as expressly provided in the PSA and this Memorandum.

4. PURCHASE; EQUITABLE CLOSING; CONSIDERATION. The Buyer shall acquire the Property from the Seller in exchange for the cash consideration and additional consideration described in this section below. 

a. CASH CONSIDERATION.  Buyer shall pay to Seller the Purchase Price under the PSA.  At the closing of equitable title on the Effective Date hereof (“Equitable Closing”), Buyer shall pay the first payment of the Purchase Price Payment Schedule, attached hereto as Schedule 1, and the remaining balance of the Purchase Price shall be paid in annual installments by Buyer to Seller according to the payment terms set forth in the Purchase Price Payment Schedule , with legal title passing to Buyer upon satisfaction of the conditions set forth in Section 5 of the Consideration Agreement  (“Closing”).

b. PREPAYMENT OF CASH CONSIDERATION. Notwithstanding anything in this Memorandum or the PSA to the contrary, Buyer shall have the option, at any time, to pre-pay the entire amount of the unpaid Purchase Price. To exercise this option, Buyer must notify the Seller in writing of its intention to pre-pay the balance owing and must thereafter pay the full outstanding Purchase Price amount, along with any other amounts due to Seller under this Memorandum, within one hundred and eighty (180) days of such notice. The prepayment amount will be the amount of the unpaid balance of all the Purchase Price payments remaining pursuant to Schedule 1  on the date the prepayment is paid to Seller. Payment of the full Purchase Price is only one of the conditions to Closing, therefore, pre-payment of the Purchase Price shall not accelerate the anticipated Closing date unless pre-payment satisfies the last of the conditions set forth in Section 5 of the Consideration Agreement.

c. [bookmark: _BPDCD_24]ADDITIONAL CONSIDERATION. In addition to the Purchase Price, Seller has agreed to additional consideration for the Transaction in the form of Buyer’s (i) obligations under the terms of that certain Lease Agreement pursuant to which Seller receives rights to occupy space on the Property from Buyer; (ii) commitment to invest in the redevelopment of the Property to be used for the delivery of public health services thereon as set forth in the Consideration Agreement; and (iii) placement of a restrictive covenant on the real property limiting the use of the real property to the purposes described therein. 

5. [bookmark: _BPDCI_25]FAIR MARKET VALUE. At Equitable Closing, the fair market value of the Property was established by agreement of the Parties with reference to a third-party appraisal and is set forth in and further described in Schedule 2 attached hereto (“Statement of Fair Market Value”). 
a. [bookmark: _BPDCD_26]In the event that the Property shall be sold, forfeited, condemned, or property interests divided between the Parties under the terms of this Memorandum during the Term, whether as a result of an uncured default under Section 18 herein, a statutory forfeiture action under ch. 61.30 RCW, a public sale of the Property ordered by a court of competent jurisdiction, a non-judicial foreclosure proceeding, or under any other circumstance where allocation of the Parties’ respective financial interests in the Property is expressly contemplated by the terms of this Memorandum (any such above event being referred to herein as an “Allocation Event”), the Statement of Fair Market Value shall serve as the baseline value for any calculation and allocation of the Buyer and Seller’s respective financial interests in the Property.  Upon the occurrence of an Allocation Event, the Seller’s financial interest in the Property at the time of an Allocation Event, calculated in the manner described in Section 5.b below, shall be considered a lien against Buyer’s equitable interest in the Property, senior to all Buyer debt other than the Project Debt described in Section 7,  and shall be allocated  and/or paid to Seller prior to all Buyer’s junior debts.  
b. Seller’s financial interest in the Property upon such Allocation Event shall be determined as of the effective date of an Allocation Event, i.e., the date after which equitable title and legal title to the Property shall no longer be divided among Buyer and Seller as set for herein (the “Allocation Date”), and shall be calculated as follows: the Initial Fair Market Value agreed to in the Statement of Fair Market Value shall be updated to the Allocation Date by reference to an agreed appreciation rate of three percent (3%) per annum , calculated by reference to the number of months elapsed between the effective date of this Memorandum and the Allocation Date, with the appreciated fair market value amount then reduced by: (i) Buyer’s actual costs incurred and paid or outstanding in accordance with Section 3(b) of the Consideration Agreement prior to the Allocation Date provided such costs are bona fide and bear a clear and commercially reasonable relationship to Buyer’s obligations under Section 3(b) of the Consideration Agreement in fulfillment of its development obligations under this Memorandum or the Consideration Agreement and regardless of whether such costs are funded by grants or other contributions secured by HealthPoint for improvements to the Property; and (ii) the sum of all payments made by HealthPoint toward the Purchase Price prior to the Allocation Date. 
c. Upon satisfaction of Seller’s lien against the Property created by this Section 5 at the time of the Allocation Event, Buyer shall be allocated, paid, or entitled to retain the balance of any proceeds from the Allocation Event as well as any rights to title of the Property, if any, held by the Parties following the Allocation Event. The provisions of this Section 5 shall survive termination of this Memorandum to the extent necessary to effectuate its intent. 

6. [bookmark: _BPDCD_27]USE. Use of the Property shall be restricted as set forth in the Covenant during all times under the term thereof, and, during the term of the Consideration Agreement, as provided therein.

7. BUYER’S PROJECT BORROWING; SUBORDINATION; LIENS.  Buyer will secure public and/or private funding, such funding in the form of bridge loans, grants, construction loans, and/or other financing transactions in an amount determined, in Buyer’s sole discretion, to be reasonably necessary to fully fund construction costs and other improvements to the Property during the term of this Memorandum (“Project Debt”).  Project Debt shall fulfill and include, but not be limited to, funding used in satisfaction of Buyer’s project development obligations described in Section 3 of the Consideration Agreement. Seller agrees to subordinate its interest in the Property, whether arising at law, by the terms of this Memorandum, or by the terms of any of the Related Agreements, as reasonably necessary for Buyer to secure Project Debt.  Notwithstanding anything to contrary, the Covenant shall be first in priority with respect to the Property at all times during the term thereof, and shall survive foreclosure of any lien on the Property.  Except for the Project Debt, this Memorandum shall not be subordinate to any lien, mortgage or deed of trust held by any creditor or lender, now or hereafter in force against the premises, the building, or the Property, or any part thereof, and to all advances made or to be made upon the security thereof.  

8. TERM.  Upon the Effective Date, the terms of the PSA shall be of no further force or effect and this Memorandum shall govern the terms of payment for and conveyance of legal title to the Property. This Memorandum shall remain in effect from the Effective Date until Closing, the occurrence of an Allocation Date, or until otherwise terminated by the mutual agreement of the Parties evidenced by a duly executed signed writing (the “Term”).

9. PURPOSE OF MEMORANDUM This Memorandum shall provide record notice of the real estate contract sale by and between the Parties subject to the terms set forth herein. This Memorandum shall be indexed against the Property and recorded in the King County Recorder’s Office.

10. HAZARDOUS SUBSTANCES AND ENVIRONMENT. Buyer shall not cause, permit, or allow any hazardous substance to be brought upon, kept, or used in, on or about the Property by Buyer, or by Buyer’s agents, employees, contractors, licensees, invitees or lessees, except for such hazardous substances as may be necessary for Buyer’s occupation, use and possession of the Property in a lawful manner and for the construction of the improvements thereon for Buyer’s intended use. Any hazardous substances which by the foregoing provision are permitted to be brought upon, kept or used in, on or about the Property and all containers therefore, shall be used, kept, stored and disposed of in a manner that complies in all respects with all federal, state and local laws or regulations applicable to hazardous substances, including but not limited to the Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA”) 42 U.S.C. § 9601, et seq.; the Super Fund Amendments and Reauthorization Act of 1986; the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act (“RCRA”) 42 U.S.C. § 6901 et seq.; the Clean Water Act, 33 U.S.C. § 1317, § 1321; the Hazardous Materials Transportation Act, 49 U.S.C. § 1801, et seq.; the Clean Air Act, 42 U.S.C. § 7412; the Toxic Substances Control Act, 15 U.S.C. § 2606; the Washington Model Toxics Control Act (“MTCA”), RCW Ch. 70A.305, et seq.; State Environmental Policy Act (“SEPA”), RCW Ch. 43.21C; and Hazardous Waste Management Act, RCW Ch. 70A.300, including all amendments and recodifications thereof, all regulations promulgated thereunder and all other laws and regulations enacted by any governmental authority respecting hazardous substances. The term “hazardous substance(s)” as used in this Contract means any “hazardous waste” as defined by RCRA and the Hazardous Waste Management Act, as amended from time to time and regulations promulgated thereunder; any “hazardous substance” as defined by CERCLA, the Hazardous Waste Management Act and SEPA, as amended from time to time and any regulations promulgated thereunder; “hazardous waste,” “solid waste,” “pollutant,” “irritant,” or “contaminant” as described or defined in any of the foregoing statutes or regulations; any oil or petroleum or an constituent or fraction thereof; and any material substance or waste that is or becomes regulated by any federal, state or local government authority.
[bookmark: _BPDC_LN_INS_1046][bookmark: _BPDC_PR_INS_1047][bookmark: _BPDCI_31]
11. MAINTENANCE OF PROPERTY.  At all times during the Term, and subject to the provisions set forth in the Consideration Agreement, Buyer shall be responsible to keep and maintain the condition of the Property , including without limitation, roof and structure of the building, landscaping, sewer lines (free flow up to the main sewer line), plumbing, electrical systems, storm water drains and pipes, parking areas, light standards and wiring and driveways in a neat, clean and sanitary condition.

12. INSURANCE.  Buyer shall maintain the following minimum insurance coverage and limits during the Term.  Upon request of Seller, and within five (5) business days, Buyer shall provide a certificate of insurance and additional insured endorsements evidencing such required insurance.

[bookmark: _BPDCD_37]a.	COMMERCIAL GENERAL LIABILITY. $4,000,000 per occurrence and $6,000,000 in the aggregate for bodily injury, personal and advertising injury, and property damage.  Coverage shall be at least as broad as that afforded under ISO form number CG 00 01 current edition, or its substantive equivalent.  Such insurance shall include coverage for, but not limited to, premises liability, products and completed operations, ongoing operations, and contractual liability.  Limits may be satisfied by a single primary policy or by a combination of separate primary and umbrella liability policies, provided that coverage under the latter shall be at least as broad as that afforded under the primary policy and satisfy all other requirements applicable to liability insurance.  Buyer shall include Seller as additional insured, for full coverage and policy limits.

b.	ALL-RISK PROPERTY INSURANCE.  Buyer shall maintain “All Risk” property insurance in an amount equal to the actual cash value of the building, its improvements on the Property, and its business personal property.  Coverage shall include the perils of earthquake and flood.  Seller will not carry insurance on Buyer’s property or business personal property. Buyer must include a waiver of subrogation in favor of the Seller.  The policy shall be endorsed to cover the interests, as they may appear, of King County with King County listed as a loss payee. 

c.	PROFESSIONAL LIABILITY (ERRORS AND OMISSIONS).  Seller acknowledges that Buyer will provide professional services on the Property as a federally qualified health center deemed by the Health Resources and Services Administration to be covered by the Federal Tort Claims Act (FTCA) pursuant to 28 U.S.C. 1346(b), 2401(b), and 2679-81 (a “Deemed Entity”), and that, so long as Buyer’s professional activities on the Premises qualify as activities of a Deemed Entity, Buyer and its staff will deemed to be agents of the federal government such that the United States will consent to be sued in place of the Buyer and the Buyer’s staff for any damages to property or for personal injury or death caused by the professional negligence or wrongful act or omission of the Buyer’s employees acting within the scope of their employment.  See 28 U.S.C. Sections 2671-2680.  Seller agrees that Buyer shall be in compliance with its professional liability insurance coverage requirements herein to the extent that it is providing professional medical, dental, or other services within the scope of the FTCA on the Premises and shall not be required to acquire insurance for its professional negligence that is covered by the FTCA.

d.	WAIVER OF SUBROGATION.  Buyer waives all rights of subrogation against the Seller for damages caused by fire or other perils to the extent such damage is covered by property insurance or is required to be covered under this Memorandum.  This release and waiver shall be binding upon Buyer whether or not insurance coverage is in force at the time of the loss or destruction of property.

e.	CONTRACTOR INSURANCE REQUIREMENT. Buyer must require each of its contractors/subcontractors to procure and maintain appropriate and reasonable insurance coverage and minimum insurance limits to cover each of the contractor’s/subcontractors’ liabilities given the scope of work and the services being provided.  All liability insurance policies (except Professional Liability, Cyber Liability, and Workers Compensation policies) provided by the contractor(s)/subcontractor(s) must include the County, its officials, agents, and employees as additional insured or loss payee for full coverage and policy limits. The Buyer is obligated to require and verify that all contractors/subcontractors maintain insurance and ensure that the County is included as additional insured or loss payee.  Upon request by the County, and within five (5) business days, the Buyer must provide evidence of contractor/subcontractor insurance coverage, including endorsements.

13. INDEMNIFICATION.  Buyer agrees to indemnify and hold Seller harmless to the maximum extent possible under law as provided in this Section 13.  Buyer agrees for itself, its successors, and assigns, to defend, indemnify, and hold harmless Seller, its appointed and elected officials, employees, agents, consultants, successors and assigns (collectively “Seller Parties”) from and against liability for all damages, claims, demands, suits, causes of action, agency orders, requirements or enforcement actions, other costs and expenses (including, without limitation, fines, penalties, judgements or attorneys’ fees incurred with or without litigation or on appeal), and judgments of any kind or character, including but not limited to any claim for injury to persons, death, or property damage, including costs of defense thereof (“Claims”) which is caused by, arises out of, or is incidental to Buyer’s or Buyer’s employees, agents, consultants, contractors of any grade, invitees, or permittees’ exercise of rights and privileges granted by this Memorandum.  The Buyer’s obligations under this Section 13 shall include:
a. The duty to promptly accept tender of defense and provide defense to Seller at Buyer’s own expense and with counsel of Buyer’s selection, which shall be subject to Seller’s reasonable approval;
b. Indemnification of Claims made by the Buyer’s own employees or agents against Seller within the scope of the indemnification provided to Buyer herein; and
c. Waiver of Buyer’s immunity under the industrial insurance provisions of Title 51 RCW but solely to the extent required to enforce the indemnification described in this section; provided, however, the foregoing waiver shall not in any way preclude Buyer from raising such immunity as a defense against any claim brought against Buyer by any of its employees.  This waiver has been mutually negotiated by the Parties. In the event it is necessary for Seller to incur attorney's fees, legal expenses or other costs to enforce the provisions of this Section 13, all such fees, expenses and costs shall be recoverable from Buyer, its contractors and subcontractors.

Buyer shall additionally require its construction contractors and subcontractors of any tier to indemnify and hold Seller harmless from and against liability for all Claims arising out of or in connection with the design, development and construction of any improvements or alterations of the Property, except to the extent of Seller’s sole negligence.  The indemnification and hold harmless language shall be at least as broad as that set forth in this Section 13.

Buyer shall not be required to indemnify, defend, or save harmless Seller if the claim, suit, or action for injuries, death, or damages is caused by the sole negligence of Seller or the Seller Parties or if such claim, suit, or action for injuries, death, or damages arises under Seller’s status as a lessee under the Lease Agreement.  In the event any such liability arises from the concurrent negligence of Buyer and Seller, the indemnity obligation of this section shall apply only to the extent of the negligence of Buyer and its actors.

In the event it is determined that RCW. 4.24.115 applies to this or any other agreement between Buyer and Seller during the Term, the Buyer agrees to defend, hold harmless, and indemnify Seller to the maximum extent permitted thereunder, and specifically for its negligence concurrent with that of Seller to the full extent of Buyer’s negligence.  

14. EXPRESS PROCLAMATION OF REAL ESTATE CONTRACT SALE.  	Buyer, by execution of this Memorandum, expressly acknowledges and agrees that it is the manifest intent of the Parties to enter into a “real estate contract” sale, as that phrase is defined in RCW 61.30.010, for the Property, whereby legal title to the Property shall be retained by Seller as security for payment of the Purchase Price, as set forth in the terms and conditions of this Memorandum and the fulfillment of the additional consideration as set forth in the Consideration Agreement have been satisfied. Notwithstanding the foregoing, due to Buyer’s substantial investment in development of the Property during the Term, it is the Parties’ express intent is to allocate the Parties’ respective financial interests in the Property as described herein, including but not limited to the manner described in Section 5, above, even if Seller were to utilize the forfeiture procedures of RCW Chapter 61.30 or any other foreclosure procedure allowed by law for the Seller under a real estate contract. Seller therefore waives, to the fullest extent permitted by law, its forfeiture rights under RCW 61.30 and, to the extent such rights are not subject to waiver, agrees to substitute the terms and conditions of this Memorandum for the provisions of RCW 61.30.100.

15. ASSIGNMENT OF INTERESTS. Neither this Memorandum nor Buyer’s equitable interest in any portion thereof shall be assignable or transferable by operation of law, or by any process or proceeding of any court or otherwise without the prior written consent of Seller, which consent shall be at Seller’s sole and absolute discretion.  

16. NO IMPROPER ASSIGNMENT. Neither Party may assign this Memorandum except that Buyer may assign this Memorandum (i) to a wholly-owned single-purpose affiliate entity or (ii) as may be required by a lender or other funding source providing Project Debt; each such instance upon reasonable notice and approval by the Seller, which will not be unreasonably denied.

17. REAL ESTATE TAXES. Seller is exempt by law from the payment of real property ad valorem taxes, LIDs and assessments on the Property.  Buyer will be liable for the payment of some or all of such taxes, if any, upon and after delivery of Equitable Title.   Buyer shall have the right, if exercised in good faith, at the sole cost and expense of Buyer and in Buyer’s name, to contest or review in the manner required by law, any taxes or assessment, including penalties or interest thereon, respecting the Property, providing that any such contest or review operates to suspend collection and prevents sale of the Property to satisfy any such taxes or assessment. Pending any such contest or review and until such tax or assessment shall become final, and provided that Buyer shall not be in any uncured Default as set forth in Section 18.

18. DEFAULT. Buyer shall be in default of this Memorandum if Buyer (a) fails to timely and fully observe or perform any term, covenant, condition herein set forth and, except as otherwise provided herein, fails to cure any such default within one hundred eighty (180) days after notice thereof from Seller; (b) fails to make a Purchase Price payment when due hereunder and as provided in Schedule 1 hereto, as such payment due date may have been extended as provided herein but in no case longer than one hundred eighty (180) days; (c) permits the Property or any part thereof or Buyer’s interest therein to be attached, seized or in any manner restrained or impounded by process of any court, and fails to obtain the release of the Property within one hundred eighty (180) days of such attachment, seizure, restraint or impoundment; or (d) becomes or is declared insolvent or makes an assignment for the benefit or creditors, or files any debtor’s petition or any petition is filed against Buyer under any bankruptcy, wage earners, reorganization or similar act. Notwithstanding anything to the contrary herein, Buyer may cure any default hereunder by paying the outstanding balance of principal under this Memorandum to Seller on or before the date due hereunder.

19. SELLER’S REMEDIES; ENFORCEMENT. In the event Buyer is in default beyond the opportunity to cure periods set forth in the Section 18 a, b and c, immediately above, Seller may, at Seller’s election, exercise the following remedies: 

a. SUIT FOR DELINQUENCIES. Seller may institute suit for any sums then due and payable under this Memorandum as of the date of the judgment and any sums which have been advanced by Seller pursuant to the provisions of this Memorandum.

b. SPECIFIC PERFORMANCE. Seller may institute suit to specifically enforce any of Buyer’s covenants hereunder by injunction.

c. SUIT FOR JUDICIAL FORECLOSURE.  Seller may institute a suit for judicial foreclosure to specifically enforce all rights as a lienholder to the extent of the lien created pursuant to Section 5 of this Memorandum and holder of legal title hereunder and subject to all of the terms and conditions for the allocation of financial interests between the Parties described in Section 5, above. 

All the foregoing remedies are cumulative and are not mutually exclusive and may be exercised in conjunction with each other to the extent permitted by law or in equity and shall be in addition to other rights or remedies granted by law or in equity for breach of this Memorandum not otherwise waived herein; provided however, except as provided in this Memorandum with respect to Buyer’s sale, conveyance, assignment or transfer of the Property, or any portion thereof, or of this Memorandum, or any interest therein, in a manner other than as permitted by this Memorandum, Seller shall not have the right to accelerate the remaining purchase price balance in the event Seller elects to pursue any of the remedies described in paragraphs (a), (b), or (c) of this section.  In the event that legal proceedings are commenced to enforce any provision of this Memorandum, the prevailing Party in such action shall be entitled to an award of costs and reasonable legal and attorneys’ fees in addition to any other relief. Nothing contained herein shall be deemed to limit or restrict the rights of King County under any other agreement or contract. No third parties have any rights to enforce this Memorandum.

20. NOTICE. Any and all notices or other communications required or permitted to be given under any of the provisions of this Memorandum shall be in writing and shall be deemed to have been duly given upon receipt when personally delivered, when receipt of notice by e-mail is acknowledged by the recipient, when 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:	HealthPoint
955 Powell Avenue SW
Renton, Washington 98057
Attention: Chief Executive Officer

With a copy to:	Ogden Murphy Wallace PLLC
701 Fifth Avenue, Suite 5600
Seattle, WA 98104
Attention: Steve Burgon

If to Seller:		King County
Chinook Building
401 5th Ave. Suite 930 
Seattle, WA 98104Attention: Steve Rizika
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With a copy to:	King County Prosecuting Attorney’s Office
701 Fifth Avenue, Suite 600
Seattle, Washington 98104
			Attention: Ryan W. Ridings

21. [bookmark: _Hlk167633836]INVALIDITY. In the event any portion of this Memorandum should be held to be invalid by any court of competent jurisdiction, such holding shall not affect the remaining provisions hereof so long as the remainder of the Memorandum can be enforced in a manner consistent with the overall intent of the Parties at the time they entered into this Memorandum and at the time of any subsequent amendments hereto.

22. ESCROW AGENT; DELIVERY OF DEED. Seller and Buyer designate First American Title Company as their Escrow Agent and have contemporaneously herewith executed Escrow Instructions in form satisfactory to Escrow Agent, which Escrow Instructions are by this reference incorporated herein as though fully set forth herein as a part of this Memorandum. The Escrow Instructions shall instruct the Escrow Agent to hold the Deed (defined below) in escrow until Buyer has notified Escrow Agent and Seller that Buyer has met all the conditions listed in the Escrow Instructions as conditions for releasing the Deed to Buyer (the “Buyer’s Notice”).  The Escrow Instructions shall list the conditions for releasing the Deed to Buyer as: (a) payment of the Purchase Price in full; (b) satisfaction of the conditions of Section 5(c) of the Consideration Agreement as incorporated by reference hereby ; and (c) Buyer’s certification of compliance with the requirements of this Memorandum as of the date of the Buyer’s Notice in the form of an affidavit executed by a duly authorized officer of Buyer attesting to the Buyer’s compliance with all such requirements. The Escrow Instructions shall further require the Escrow Agent to deliver the Deed to Buyer upon receiving Buyer’s Notice promptly upon the earlier of receipt of a confirming notice from Seller that the above conditions have been satisfied or the passage of five (5) business days from the delivery of Buyer’s Notice to Escrow Agent and Seller.  All purchase price installments including prepayment(s) thereof shall be paid to Escrow Agent and shall be credited to the account of Seller pursuant to the Escrow Instructions.

23. WARRANTY DEED. Seller contemporaneously deposits with Escrow Agent a Statutory Warranty Fulfillment Deed (“Deed”) conveying the Property to Buyer in the form required by the PSA. Buyer has seen and reviewed the Deed deposited in escrow and approved its form and content as sufficient to convey title to the Property as warranted by Seller.

24. DAMAGE AND DESTRUCTION. For the duration of the Term, the risk of loss relating to the Property shall rest with the Buyer.  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, fire, earthquakes, tremors, wind, rain or other natural occurrences (“Casualty”). 

a. REPAIR OR RECONSTRUCTION. In the event of a Casualty that does not result in the destruction or material damage to the Property, Buyer shall commence repair or reconstruction of the Property or improvements thereon to the same condition or better as existed prior to such Casualty upon receipt of the proceeds of such insurance required under Section 12.b, above, provided such repair or reconstruction shall be made in accordance with the then existing laws, ordinances or land use regulations applicable.  
b. DESTRUCTION OR MATERIAL DAMAGE TO THE PROPERTY. If the Property is destroyed or materially damaged by Casualty and Buyer does not elect to rebuild or otherwise reconstruct the Property, either upon notice from the Buyer or upon twenty-four (24) months from the event of Casualty, Seller may proceed with all claims and right to proceeds as a loss payee insured under the All-Risk Property Insurance Policy in Section 12.b, above, (except any use and occupancy insurance, rent loss and business interruption insurance, and any similar insurance for the benefit of Buyer’s ordinary business operations, as distinguished from any insurance for the benefit of the Property) that may be payable to Buyer on account of any such Casualty, to the extent such proceeds have not been previously expended or are otherwise required to reimburse for actual expenditures of restoration. 

25. ANTI-DISCRIMINATION. Buyer 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.  Buyer 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 Memorandum and shall be grounds for cancellation, termination, or suspension, in whole or in part, of the Memorandum and may result in ineligibility for further agreements with Seller.

26. FORCE MAJEURE. Neither Party shall be liable to the other or deemed in default under this Memorandum if and to the extent that such Party’s timely performance of this Memorandum is prevented by reason of Force Majeure.  “Force Majeure” shall be defined as an occurrence that is beyond the control of the Party affected and could not have been avoided by exercising reasonable diligence.  Force Majeure includes strikes; lockouts; labor disputes; Acts of God; inability to procure labor, materials, or reasonable substitutes therefor; delay by reason of the diminution of power or power failure(s); restrictive governmental laws or controls; judicial orders; enemy or hostile action; civil commotion; fire or other casualty.  “Acts of God” mean naturally occurring events that cannot be avoided, such as earthquake, tornado, flood or global health crises such as an epidemic or pandemic as determined by the relevant governmental authorities having jurisdiction over the Property.  Notwithstanding anything to the contrary contained herein, Buyer shall NOT be relieved of its obligations to make timely payments of the Purchase Price or to make payment of any other sums to Seller owing under this Memorandum throughout the pendency of any Force Majeure, and Buyer’s failure to make timely payments or other sums owing throughout the pendency of such Force Majeure shall be subject to the Default provisions of Section 18 herein.
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27. [bookmark: _BPDC_LN_INS_1022][bookmark: _BPDC_PR_INS_1023][bookmark: _BPDC_LN_INS_1019][bookmark: _BPDC_PR_INS_1020][bookmark: _Hlk167634011]LEGAL RELATIONSHIPS.  No partnership, joint venture or joint undertaking shall be construed from this Memorandum and, except as herein specifically provided, neither Party shall have the right to make any representation for, act on behalf of, or be liable for the debts of the other. Unless otherwise specifically provided herein, no third party is intended to be benefited by this Memorandum.

28. GOVERNMENTAL AUTHORITY.  Buyer shall fully and timely comply with and not be in violation of all statutes, rules, ordinances and regulations of King County, the State of Washington, United States Government, including all amendments and recodifications thereof and all regulations, guidelines, standards, or policies promulgated thereunder and all the respective agencies and any other authority with jurisdiction as may be required or imposed by any such authorities on the Property, or Buyer’s use, occupancy, or control thereof. Buyer shall comply in every respect, in a full and timely manner, with any direction pursuant to law of any public official or officer who shall impose any duties upon Buyer with respect to the Property or the use, occupancy or control thereof, and the conduct of business thereon.

29. NON-WAIVER.  No action or failure to act by Buyer or Seller shall constitute a waiver of any right or duty afforded it under this Memorandum.

30. CAPTIONS.  The captions in this Memorandum are for convenience only and do not in any way limit or amplify the provisions set forth herein.

31. DEFINITIONS.  Capitalized terms not defined in this Memorandum shall have the meaning given to them under the Related Agreements.

32. COUNTERPARTS.  This Memorandum may be executed in several counterparts, which shall be treated as originals for all purposes, and all counterparts so executed shall constitute one agreement, binding on all the parties hereto, notwithstanding that all the parties are not signatory to the original or to the same counterpart.  Any such counterpart shall be admissible into evidence as an original hereof against the person who executed it.

33. APPLICABLE LAW; JURISDICTION AND VENUE.  This Memorandum 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 Memorandum, the Superior Court of King County, Washington shall have exclusive jurisdiction and venue.
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SIGNATURE PAGE TO MEMORANDUM OF REAL ESTATE CONTRACT SALE 
(Signature Page 1 of 2)

IN WITNESS WHEREOF, this Memorandum has been executed by each of the Parties as of the dates set forth below.

	




Dated:	

Approved as to form:

By: __________________________
Ryan W. Ridings
Deputy Prosecuting Attorney 
	SELLER:
KING COUNTY,
a political subdivision of the State of Washington

By:	
Name: Drew Zimmerman
Director, Facilities Management Division



	
	



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 she/he signed this instrument, on oath stated that she/he 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 entity for the uses and purposes mentioned in the instrument.
DATED:  ______________________.
	
	

	
Print Name:	
Residing at:	
My appointment expires:	
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SIGNATURE PAGE TO MEMORANDUM OF REAL ESTATE CONTRACT SALE 
(Signature Page 2 of 2)

IN WITNESS WHEREOF, this Memorandum has been executed by each of the Parties as of the dates set forth below.
	
	


	




Dated:	
	BUYER:
HEALTHPOINT,
a Washington nonprofit public benefit corporation



By:	
Name: Lisa Yohalem
Its: President and Chief Executive Officer



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 she/he signed this instrument, on oath stated that she/he was authorized to execute the instrument and acknowledged it as the ______________of HEALTHPOINT, a Washington nonprofit public benefit corporation, to be the free and voluntary act of such nonprofit public benefit corporation  for the uses and purposes mentioned in the instrument.

DATED:  ______________________.
	
	

	
Print Name:	
Residing at:	
My appointment expires:	




EXHIBIT “1”

LEGAL DESCRIPTION OF PROPERTY

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF KING, STATE OF WA, AND IS DESCRIBED AS FOLLOWS:
LOTS 7 AND 8 OF SECOMA BUSINESS PARK, ACCORDING TO PLAT RECORDED IN VOLUME 113 OF PLATS AT PAGES 37 THROUGH 40, INCLUSIVE, IN KING COUNTY, WASHINGTON.
(ALSO KNOWN AS BOUNDARY LINE ADJUSTMENT NUMBER BLA-91-0010 RECORDED ON JUNE 11, 1992 AS RECORDING NUMBER 9206119002, IN THE OFFICIAL RECORDS OF KING COUNTY, WASHINGTON.)
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SCHEDULE 1

PURCHASE PRICE PAYMENT SCHEDULE

The Purchase Price payments shall be made in advance of each year.  Payment number 1 shall be due at the Equitable Closing.  Payments number 2 through 10 shall be due on the first day of the calendar month that follows the anniversary date of Equitable Closing. 

	Payment Number
	Year of Payment
	Amount of Payment

	1
	2024
	$80,000

	2
	2025
	$84,000

	3
	2026
	$88,200

	4
	2027
	$92,610

	5
	2028
	$97,241

	6
	2029
	$102,103

	7
	2030
	$107,208

	8
	2031
	$112,568

	9
	2032
	$118,196

	10
	2033
	$124,106

	
	 Total amt. paid: 
	$1,006,231





SCHEDULE 2
STATEMENT OF FAIR MARKET VALUE

The attached appraisal is adopted by the Buyer and Seller as the initial basis for establishing fair market value for the Property. The Parties have reduced the appraised value to account for certain building conditions excluded from consideration by the appraiser.  The Fair Market Value of the Property at Equitable Closing, as defined in the Memorandum of Real Estate Contract, is agreed to be Five Million, Seven Hundred Ninety Thousand and No/100 Dollars ($5,790,000.00).   
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