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I. Introduction 

The parties in this lawsuit are all business people engaged in 

buying and selling large tracts of real estate, developing and building 

homes on lots, and/or marketing them to the public for a profit. In 2007 

they entered into a multi-million dollar real estate purchase and sale 

agreement that anticipated a continuation of the robust real estate industry 

that had existed during the preceding years. When the real estate market 

crashed in 2008, so did the parties' business deal. 

The parties' real estate purchase and sale agreement was an 

executory contract that specified that time was of the essence. The parties 

knew that the contract would expire on January 17,2008 if the second 

closing did not take place. The parties discussed, but did not execute an 

addendum to extend the executory contract before it expired. Thus, after 

January 17,2008 the parties' real estate purchase and sale agreement 

terminated. After the agreement terminated, the parties signed what they 

described as an addendum to the defunct contract, the so-called 

Addendum G which Appellant Vercello contends is unclear and disputed 

as to its meaning, therefore necessitating (in Vercello's opinion) a jury trial 

to unscramble the parties' intentions. Vercello also asserts that 
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approximately nine months after the main real estate contract expired, 

Respondents Wedgewood, Taylor and KBS intrigued, conspired and/or 

connived with a fourth entity not a party to this lawsuit in order to thwart 

the disputed intentions of the parties to Addendum G; all of which 

supposed intrigue, conspiracy and conniving (according to Vercello) also 

requires a jury trial. 

Respondent KBS Development Corporation moved for summary 

judgment. None of the facts material to the KBS motion for summary 

judgment were disputed. 

The core issue presented by KBS Development Corporation to the 

trial court was, as a matter of law, after the original agreement had 

terminated, whether the parties could put it back together again through an 

addendum to a defunct contract. 

The trial court ruled that under the uncontested facts and 

circumstances of this case involving an expired executory contract, the 

defunct executory contract that had expired by its own terms could not be 

resurrected by an addendum executed after the contract had expired. It 

was the correct decision as a matter of law and the Court of Appeals 

should affirm it. 
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II. Statement of Issue 

The sole issue presented is whether, as a matter of law, the trial 

court was correct when it concluded that an executory contract that has 

expired by its own terms was not subject to extension or revival by an 

addendum executed after the executory contract had already expired. 

III. Statement of the Case 

A. Factual History of the Case 

These are the parties in the case: 

Appellant Wedgewood at Renton Inc. (hereinafter tlWedgewoodtl) 

is a residential lot developer. CP 423. 

Respondent Westcott Holdings, Inc. (tlWestcotttl) is a residential 

builder. It owns a subsidiary company called Vercello LLC (tlVercellotl ). 

CP 240-241 (Declaration of Edwards, para. 2). Westcott ultimately 

assigned all of its rights to Vercello, a company specifically created to 

build homes on the properties at issue in this case. CP 241. (Declaration 

of Edwards, para. 3). Although Westcott and Vercello, as parent and 
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subsidiary companies, did different things at different stages of this case 

(which can, sometimes, make the record confusing) KBS will conform to 

the practice of the other parties to this appeal and refer to both Westcott 

and Vercello by the collective nomenclature of "Vercello." 

Respondent KBS Development Corporation ("KBS") is a real 

estate development company. It owned some of the lots sold to Vercello. 

CP 128-129 (Taylor Declaration). 

Respondent Kolin Taylor is a licensed Washington real estate 

broker for a non-party real estate company. Separately, he is also the 

president of KBS. (CP 49, 63). Vercello named "Jane Doe" Taylor, Kolin 

Taylor's wife, as a defendant. CP 377 (Defendants' Answer, Counterclaims 

and Cross Claims). 

In January 2007, the parties agreed that Wedgewood and KBS 

would provide a certain number of finished lots in south King County on 

which the developer Vercello would construct over a hundred houses for 

the residential market. CP 8-15 (Purchase and Sale Agreement, January 

30,2007). 

The 2007 real estate purchase and sale agreement described five 

"divisions:" Wedgewood would sell to Vercello the lots for Divisions 1,2, 
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3 and 5. CP 8-15. According to the agreement, KBS would sell the lots 

comprising Division 4 to Vercello. CP 8-15. The original 2007 agreement 

was to be closed in three stages, each stage described in real estate 

parlance as a separate "take-down" of a specified number of lots. CP 9. 

According to the agreement, the lots were to be sold to Vercello over time 

in stages as take-down 1,2 or 3, each take-down comprising about a third 

of the approximately one hundred thirteen lots involved in the overall 

transaction. CP 9. 

The closing of each take-down was agreed by the parties to occur 

by a date certain. CP 9 . 

The real estate purchase and sale agreement was an executory 

contract and it specifically provided that "time was of the essence" in the 

parties' performance of their contractual obligations. CP 12 (Purchase 

and Sale Agreement, paragraph 12). 

Paragraph 20 of the real estate purchase and sale agreement stated 

that there were no agency disclosures applicable and paragraph 21 stated 

that "Purchaser [Vercello] has not been represented by a Real Estate 

Broker in this transaction."] CP 12-13. 

Vercello has stated that Taylor "served as Vercello's real estate agent in the 
transactions." Brief of Appellant, p. 9. Perhaps Vercello's use of the plural form of 
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While the original agreement was still in effect, the parties 

executed various addenda to the 2007 real estate purchase and sale 

agreement. CP 65-98. Each time they made a change to the existing 

contract they memorialized their changes by a sequentially lettered written 

addenda. Thus, the 2007 real estate purchase and sale agreement, while it 

was still in effect, was modified by written addenda executed at various 

times through Addendum F. CP 65-98.2 

The various addenda through Addendum F are not issues in this 

case. They were all executed before the underlying contract expired and 

no one denies their efficacy. 

The first take-down occurred as agreed and as expected. CP 240-

241 (Declaration of Kerek Edwards). 

The second take-down, however, did not happen in 2008 as 

expected because the world economy, like Humpty Dumpty of the 

children's nursery rhyme, had taken a great fall. CP 241-241 (Declaration 

the word "transactions" saves this statement from being completely inaccurate. Mr. 
Taylor was the coordinator for the Wedgewood and Vercello home marketing 
programs, CP 49 (Declaration of Taylor, para. 2). Therefore, Mr. Taylor represented 
the parties in the subsequent sale of homes after construction. It is misleading and 
incorrect, however, to imply that Mr. Taylor represented Vercello in the particular real 
estate purchase and sale transaction currently at issue before the Court of Appeals. 

2 Some of the early addenda appear to be mis-Iabled and there are gaps in the sequence. 
For the purposes of this case, however, there are no disputes about the addenda up to 
and including Addendum F. 
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of Kerek Edwards, paragraph 6). 

Thus by January 2008, when the second take-down was scheduled 

to close under the parties 2007 real estate purchase and sale agreement, 

Vercello realized that the economy's downward trajectory made the 

original transaction financially unrealistic. CP 241-242. Vercello advised 

Wedgewood and KBS (the sellers of the unimproved lots) that Vercello 

would rather forfeit the agreed upon earnest money deposit of $565,000.00 

rather than proceed with the second or third take-downs at the agreed upon 

prices. CP 242. 

The parties then entered into negotiations in January 2008 to try to 

work out an addendum to the 2007 real estate purchase and sale agreement 

by which the original deal terms could be amended. CP 242 (Declaration 

of Kerek Edwards, paragraph 7). The underlying contract expired by its 

own terms on January 17, 2008. CP 581 (Defendants' Opposition to Cross 

Claim Defendants' Motions for Summary Judgment, 11. 24-25); Brief of 

Appellant, p. 4. At the time the contract expired the parties had reached 

no agreement about extending it. CP 575-576 (Deposition of Kerek 

Edwards, p.38, 11. 9-15). 

The parties failed to finally negotiate or sign an extension of the 
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real estate purchase and sale agreement - the so-called Addendum G - until 

January 30, 2008. CP 598. No one disputes that by this date the original 

2007 real estate purchase and sale agreement had already expired on its 

own terms because the second take-down had not closed when required 

and because the parties had specified in that contract that the time of 

performance was essential to the contract. 

Addendum G did not require Vercello to contribute any new 

earnest money or any other new consideration. CP 129-130 (Declaration 

of Taylor, para. 5). 

Addendum G described itself in its first sentence as an addendum 

to the original contract, not as a new contract. CP 598. Addendum G 

described the time and manner by which take-downs 2 and 3 would occur 

and gave both Wedgewood and KBS the right to sell lots to another 

builder. CP 598. Addendum G also contained language that described a 

"right of first refusal." CP 598. Addendum G stated that if there was an 

inconsistency between the terms of Addendum G and the original 

agreement, then the terms of Addendum G would control. CP 598. 

However, Addendum G described no other time limit by which the "right 

of first refusal" would expire; there was, therefore, no inconsistency 
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between the time limits established by the original agreement (which had 

already expired) and the addendum. 

B. Procedural History of the Case 

Initially, Wedgewood filed suit for declaratory judgement in 

response to Vercello's threat to place a lis pendens lien on Wedgewood's 

remaining unsold lots. CP 4. 

Wedgewood asked for a declaratory judgment that Vercello had no 

viable "first right of refusal" under Addendum G. CP 4-7. Vercello filed 

a counterclaim against Wedgewood for damages. CP 24. Thereafter, 

Vercello filed its threatened lis pendens. CP 32. In response to 

Wedgewood's motion, CP 36, the trial court canceled Vercello's lis 

pendens on April 16, 2009. CP 126. Wedgewood moved for summary 

judgment in May 2009 for a declaration that the "right of first refusal" was 

illusory, CP 203, and in October 2009 Wedgewood renewed its motion to 

dismiss Vercello's counterclaim for damages asserting that the "right of 

first refusal," if not illusory, expired in January 2009. CP 318. The trial 

court denied this motion for summary judgment because there were issues 

of material fact as to Addendum G and its meaning. CP 477, 481. 

Apparently while Wedgewood's summary judgment motion was 
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pending, Wedgewood and Vercello - the only parties in the case at that 

time - stipulated that defendant Vercello could amend its pleading to bring 

in Kolin Taylor and KBS Development Corporation as so-called Cross 

Claim Defendants.3 CP 352. 

After accepting service of Vercello's "cross claims" on November 

30,2009, KBS filed an answer on January 29, 2009 and Kolin Taylor 

answered on February 16,2009. CP 482, 492, 867 (Declaration of 

Reisler). 

Thus, before KBS and Kolin Taylor had even answered the "cross-

claims" of Vercello, the King County Superior Court had denied 

Wedgewood's motion for summary judgment to dismiss Vercello's 

counterclaim for damages. At the time that Wedgewood's motion for 

summary judgment was filed, neither KBS nor Kolin Taylor were parties 

to the law suit. 

On February 19, 2010 a jury trial demand was filed. CP 880 

(Declaration of Downer, para. 5). 

After conducting preliminary discovery, KBS and Taylor filed 

3 Why the two additional parties were designated "Cross Claim Defendants" remains a 
mystery. Although not necessarily germane to the issues in this appeal, both 
Respondents Taylor and KBS pleaded affirmative defenses that they were not proper 
parties to this case, nor could they be "cross claim defendants" when they were not 
even parties to the original lawsuit. 
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motions for summary judgment in mid-September 2010. CP 503, 556. 

These motions were based on legal challenges to the viability of the 

underlying contract: because the real estate purchase and sale agreement 

was an executory contract that had lapsed by its own terms, Addendum G 

executed after the contract's expiration could not extend it; and if Vercello 

asserted that Addendum G was a stand-alone new contract, then it did not 

satisfy the Statute of Frauds. CP 503, 556. 

After extensive briefing by all parties and two hearings with oral 

argument, the trial court granted KBS's and Kolin Taylor's summary 

judgment motions dismissing Vercello's claims entirely and with 

prejudice. CP 700. 

On January 14,2011, the trial court heard and granted 

Wedgewood's partial summary judgment motion based on essentially the 

same grounds as the KBS and Kolin Taylor motions. CP 825. 

Vercello then filed this appeal seeking to reinstate its counter-claim 

for damages against Wedgewood and its claims for damages against the so

called "cross-claim defendants" KBS and Kolin Taylor. 

C. Summary of Uncontested Facts 

Based on the record of this case, the following material facts are 
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not disputed: 

1. The 2007 real estate purchase and sale agreement was an 

executory contract that stated specifically that time was of the essence.4 CP 

12. 

2. The 2007 real estate purchase and sale agreement expired by its 

own terms on January 17,2008. CP 581 (Defendants' Opposition to Cross 

Claim Defendants' Motions for Summary Judgment, 11.24-25; Brief of 

Appellant, p. 4). 

3. The parties did not execute Addendum G purporting to extend 

the original contract until January 30, 2008, after the original executory 

contract had already expired. CP 598. 

4. Vercello has asserted against Respondents various claims for 

breach of good faith and fair dealing arising out of Addendum G and the 

underlying agreement that it purportedly extended. CP 376-385. Vercello 

has furthermore alleged, essentially, that Wedgewood and Taylor intrigued, 

conspired and connived with a fourth entity (not a party to this lawsuit) in 

October 2008 to harm Vercello's business interests by not granting 

4 "Time is of the essence" is legal shorthand for the fact that the time deadlines for 
performance expressed in the agreement are material and the parties mean it. 6 S. 
Williston, Contracts § 852 at 208-09 (3d ed. 1962), states: "[I]f time is made essential 
by the agreement, neither the vendor nor the purchaser can enforce the contract 
specifically after the agreed day if it is then still wholly executory on both sides; ... " 
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Vercello a right of first refusal for the purchase of lots that Vercello 

declined to buy.5 CP 376-385. These claims are based on events that 

occurred eight or nine months after the underlying real estate purchase and 

sale agreement had expired. CP 381. These claims are also based, 

obviously, on the implicit right of Wedgewood and KBS to actually meet, 

discuss and make alternative deals with other parties, otherwise there 

could be no other deals that Vecello ostensibly would have the right to 

refuse. 

5. Wedgewood's motion for summary judgment that was denied by 

the trial court in 2009 was a substantially different motion than the 

summary judgment motion brought by KBS and Kolin Taylor and granted 

by the trial court in October 2010. RP (November 12,2009) at 15; RP 

(May 29, 2009) at 18; RP (October 22,2010) at 46; RP (October 29, 

2010) at 4. 

IV. Summary of Argument 

Parties may rescind, alter, modify or extend an executory 

agreement so long as it has not yet expired by its own terms. However, 

once an executory contract has expired by its own terms, then there is 

5 KBS did not participate in the October 2008 discussions. 

13 



nothing on which an addendum to that contract can operate; nor can such 

an addendum extend the life of an already defunct contract. 

V. Argument 

A. Standard of Review 

This Court reviews a summary judgment de novo. It performs the 

same inquiry as the trial court. Lybbert v. Grant County, 141 Wn.2d 

29.34, 1 P.3d 1124 (2000). The facts and all reasonable inferences are 

viewed in a light most favorable to the nonmoving party. Id. Should there 

be no genuine issue of material fact, then summary judgment will be 

granted if the moving party is so entitled as a matter of law. Id. 

A material fact is a fact "that affects the outcome of the litigation. " 

Owen v. Burlington N. Santa Fe R.R., 153 Wn.2d 780, 789, 108 P.3d 1220 

(2005). A party cannot rely on speculation, argument or conc1usory 

statements in affidavits to be accepted at face value. Seven Gables Corp. 

v. MGMIUA Entertainment Co., 106 Wn.2d 1, 13, 721 Pl2d 1 (1986). 

B. Estoppel and Waiver Are Not At Issue In This Case. 

All parties agree that "waiver" and "estoppel" are not issues on 

Appeal. Respondent KBS accepts Vercello's assertion that it "doesn't rely 

on waiver or estoppel to extend the [real estate purchase and sale 
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agreement]" and that "[t]his case has nothing to do with waiver or 

estoppel." Brief of Appellants, pps. 2, 18. 

KBS agrees. Because Appellant does not seek relief based on 

these equitable concepts, neither will Respondent KBS brief those issues, 

thereby simplifying the issue on appeal.6 

Because all parties to this lawsuit now agree that neither waiver nor 

estoppel apply to this case, the parties' conduct, both before and after 

Addendum G, is not relevant. According to Appellant Vercello, the only 

relevance that the parties' conduct has to this case is as an indicator of their 

intentions with respect to Addendum G. KBS does not agree that the 

parties' intentions regarding Addendum G are material at all, but KBS 

will, in this brief, argue the issue of the parties' intentions as Vercello has 

framed it. 

C. Once an Executory Contract Expires, It Cannot Be Extended by 

an Addendum to the Expired Contract. 

In Mid-Town Ltd. Partnership v. Preston, 69 Wa. App. 227, 848 

6 We note, however, that Vercello has not made a great concession in acknowledging the 
inapplicability of the equitable issues of waiver and estoppel. As KBS made clear in 
its summary judgment briefs before the trial court, Vercello simply has no legal 
argument based on "waiver" or "estoppel" in any event. CP 567-572,695-699. The 
concession is, thus, more of a dramatic flourish than anything substantive. 
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P.2d 1268 (Div. 1 1993), this Court wrote that: 

A provision in an agreement making time of the essence is 
generally treated as evidence of a mutual intent that specified 
times of performance be strictly enforced. In Nadeau v. Beers, 
73 Wn.2d 608, 610, 440 P.2d 164 (1968), the court held that 
when an agreement makes time of the essence, fixes a 
termination date, and there is no conduct giving rise to 
estoppel or waiver, the agreement becomes legally defunct 
upon the stated termination date if performance is not 
tendered. In accord is Local 112, I.B.E. W Bldg. Ass'n v. 
Tomlinson Dari-Mart, Inc., 30 Wn. App. 139, 142,632 P.2d 
911, review denied, 96 Wn.2d 1017 (1981). See also 6 S. 
Williston, Contracts § 852, at 208-09 (3d ed. 1962), stating as 
follows: 

[I]f time is made essential by the agreement, neither the 
vendor nor the purchaser can enforce the contract 
specifically after the agreed day if it is then still wholly 
executory on both sides; ... [.] (Footnotes omitted) .. 

Mid-Town Partnership v. Preston, 69 Wn. App. at 233.7 

This Court further held in Mid-Town Partnership, citing to 

established legal precedence, that "once a termination date expires, in the 

absence of an existing waiver or estoppel the agreement is dead." Id. at 

235 (Italics added). 

Apparently, Vercello does not contest the legal holding of Mid-

7 See also Local 112, I.B.£. W Bldg. Ass'n v. Tomlinson Dari-Mart, Inc., 30 Wn. App. 
139, 142,632 P.2d 911, review denied, 96 Wn.2d 1017 (1981). In this case, Division 3 
of the Washington Court of Appeals also found that there had been no waiver or 
estoppel to extend the expiration of the underlying real estate purchase and sale 
agreement because, as the Court stated, "the agreement expired by its own terms." 
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Town Partnership, ie, that when an executory contract expires by its terms, 

then it is defunct and cannot be resurrected. Instead, Vercello argues that 

because the specific addendum at issue in Mid-Town Partnership v. 

Preston was not ruled ineffective that, therefore, any addendum executed 

after an executory contract expires resurrects the expired contract. 

However, this Court absolutely did not hold in Mid-Town 

Partnership that any addendum executed after an executory contract 

expires serves to revive the defunct contract. There were apparently two 

addenda discussed in Mid-Town Partnership - the first addendum appears 

nowhere in the record of that case report to have even been contested by 

the parties to Mid-Town Partnership. One can speculate what the result in 

Mid-Town Partnership v. Preston might have been had the first addendum 

been contested, but that speculation would have had to turn on the law of 

the holding in that case. 

The statement of law in Mid-Town Partnership is on point. Where 

a contract states that time is of the essence, then the parties will be held to 

their express intentions. When an executory contract remains unfulfilled 

when the deadline passes, then the contract is dead. Absent waiver or 

estoppel, it cannot be resuscitated by an addendum to a dead contract. 
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The basic premise of contract law cited by this Court in Mid-Town 

Partnership traces back to the Washington Supreme Courts holding in 

Pavey v. Collins, 31 Wn. 2d 864, 199 P.2d 571 (1948). The contract at 

issue in Pavey was a brokerage fee agreement that had expired. Among 

the multiple reasons why the commission was not owed, the Supreme 

Court held: 

[A] contract which by its terms has expired is legally defunct 
and, since the vitality which it once had has ceased, there is 
nothing upon which an extension may legally operate. So long 
as a contract remains executory, the parties thereto, acting 
upon sufficient consideration, may by agreement rescind, alter, 
modify, supplement, or replace it; but when the contract has 
terminated or been extinguished, it is no longer subject to 
extension, for extension implies an existing agreement. To 
bring the terms of an extinguished contract into renewed 
existence requires a new contract embodying such terms. 

31 Wn. 2d 870 (emphasis the Court's)8 

The word "extension," as used by the Washington Supreme Court 

in Pavey, means the same as an addendum that would purportedly extend 

the time for performance of an expired contract.9 

8 This same language appears in 17A C. J. S. Contracts §407, p. 480 (1999), 
9 Vercello in Appellant's Brief referred to a handful of non-Washington State cases to 

support its position. KBS does not believe it is necessary or economical to debate 
foreign case law in the context of an appeal before the Washington State Court of 
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D. Addendum G was an Addendum, Not a New Contract. 

One of Vercello's core arguments is that Addendum G constituted a 

"new agreement," ergo, a "new contract" in the language of Pavey. Brief 

of Appellant, pp. 17-18. Vercello expands this argument contending that 

Addendum G, by "incorporating the PSA by reference [ ... ] successfully 

revived and modified the [real estate purchase and sale agreement]." Brief 

of Appellant, p. 19.10 

The argument is pure sophistry. 

First, we note that Addendum G does not incorporate the real estate 

Appeals dealing with Washington parties and Washington law. KBS would submit, 
however, that in reviewing the smattering of foreign cases cited by Vercello, it is 
difficult to ascertain whether in all these cases the foreign courts are talking about 
executory contracts where there had not been at least part performance and where the 
time of performance was expressly stated to be the essence of the contract. The 
foreign cases cited in the Brief of Appellant included Krol v. Doctor's Associates, Inc., 
3 F.3d 1167 (7th Cir. 1993) (Wisconsin franchise agreement renewed - the mechanism 
how it was done unclear), Curreir v. Heritage Prop. Invest. Trust, Inc., 48 A.E.3d 505, 
852 N.Y.S.2d 278 (N.Y. 2008) (Common law indemnity for personal injuries; unclear 
whether original contract was partly performed or whether it contained "time is of the 
essence") and Kahler v. Weiss, 539 N.W.2d 86 (S.D. 1995) (South Dakota law 
provides method for extending contract without consideration; unclear whether 
original contract contained "time is of the essence"). 

10 Vercello cites as authority for this premise Brust v. McDonald's Corp., 34 Wn. App. 
199,207,660 Pl2d 320 (1983), a pre-Berg v. Hudesman case involving the 
admissibility of parol evidence. In Brust, there is no mention of any expired contract 
extended by a post-expiration addendum. An analogous case is Carpenters Trusts of 
Western Washington v. Algene Const. Co., Inc., 11 Wn.App. 838, 525 P.2d 834 (Div. 1 
1974) in which this Court affirmed the extension of a labor contract involving a 
collective bargaining agreement where, so it appears from the reported case, the 
extension occurred before the main contract expired and where it was not clear 
whether the contract was still executory or whether time was of the essence. 
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purchase and sale agreement by reference. Rather, it is the other way 

around. Addendum G states in its very first paragraph that it is an 

addendum to the original contract. CP 598. "This Agreement" referred to 

in the last words of the first paragraph of Addendum G does not mean 

Addendum G by itself, but collectively "[t]he Real Estate Purchase and 

Sale Agreement and all addenda thereto." (CP 598, emphasis added) 

Thus, Addendum G did not incorporate the original agreement by 

reference; it purported to become a part of the original contract. That is 

what a timely, enforceable and effective addendum does: it attaches to a 

preexisting, not-yet-expired contract and changes it. 

The "new contract" mentioned by the Washington Supreme Court 

in Pavey and by this Court in Mid-Town means precisely that: a new 

contract that embodies the terms of the defunct contract. Obviously, if one 

takes Addendum G and examines it in isolation, it fails to meet the criteria 

of a written real estate contract. That is why the trial court found that the 

Statute of Frauds was not satisfied by Addendum G - it could not be a 

stand-alone contract, and it did not incorporate the defunct contract by 

reference. CP 700. Rather it attempted to attach itself to the defunct 

contract. 
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What Vercello is arguing is like saying that if they throw a saddle 

onto a dead horse, the horse comes back to life and they can ride it into the 

sunset. 

Vercello's argument also makes no sense because, by logical 

extension, every addendum to any expired contract would serve to 

resuscitate the expired contract. Every addendum must refer to the 

underlying contract that it purports to modify, or else one would not know 

to what contract it pertains. Wherefore, according to Vercello's logic, 

every addendum must ipso facto incorporate the defunct contract "by 

reference." Thus, according to Vercello's argument, old executory 

contracts never die - they just hang around forever waiting for an 

addendum to revive them some day. 

E. The Interpretation of a Contract by Ascertaining the Parties' 

Intent Comes Only After the Court Determines, as a Matter Of Law, 

Whether There Is a Contract. 

Vercello contends that the resolution of this case rests on 

ascertaining the intention of the parties. Vercello argues that if the parties 

intended to make a contract extending the expired real estate purchase and 

sale agreement, then a contract was, as a matter of law, created by their 
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intentions. Brief of Appellants, pp.13-16. 

However, the ascertainment of the parties' intent can come only 

after the Court determines whether there is a contract. That first step - is 

there a viable, enforceable contract in all its elements - thatfirst step is a a 

question of law. "[W]hether or not the instrument sued on embraces all 

the necessary elements of a contract, such as parties, subject-matter, 

mutual assent, and consideration, is just as undoubtedly a legal question to 

be determined by the court. " Durand v. Heney, 33 Wash. 38,41, 73 P. 775 

(Wash. 1903). 

Thus, the entire line of post- Berg v. Hudesmanll cases relied upon 

by Vercello is good law, generally speaking, but these Berg cases add 

nothing to the threshold question: whether, regardless of the parties' intent, 

could they, as a matter of law and in the absence of conduct giving rise to 

waiver or estoppel,12 "intend" the resuscitation of a defunct contract by an 

addendum to the defunct contract? 

Pictures are truly worth a thousand words, so we return to the 

earlier analogy of the dead horse. If the parties throw a saddle onto our 

11 Berg v. Hudesman, 115 Wn.2d 657, 801 P.2d 222 (1990). 
12 Vercello has submitted that it will not rely on waiver or estoppel in this appeal. Brief 

of Appellants, pps. 2, 18. 
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poor deceased equid believing that they can ride it, will their belief suffice 

to make the horse shake its rigor mortis and rise up on its legs? 

People can agree to many things and they can believe many things, 

both legal and illegal; they can even fully perform agreements that are not 

otherwise legally enforceable. But just because they intend to agree (or, 

for that matter, even if they perform pursuant to their "agreement") does 

not mean that they have created a legally enforceable contract. Thus, 

regardless of "intent," an agreement without consideration fails. See 

Durand v. Heney, 33 Wash. 38,41, 73 P. 775 (Wash. 1903), King v. 

Riveland, 125 Wn.2d 500,505,886 P.2d 160 (Wash. 1994). An agreement 

too indefinite to comprehend will not be enforced. Sandeman v. Sayres, 50 

Wn.2d 539, 541, 314 P.2d 428 (1957). A contract that is unconscionable 

will not be enforced. Nelson v. McGoldrick, 127 Wn.2d 124, 131-132,896 

P.2d 1258 (1995). A real estate purchase and sale agreement that does not 

satisfy the Statute of Frauds will not be enforced. Berg v. Ting, 125 Wn.2d 

544, 551, 896 P.2d 564 (1995). An agreement to agree is unenforceable. 

Keystone Land and Development Company v. Xerox Corporation, 152 

Wn.2d 171, 175-176,94 P.3d 945 (Wash. 2004) 

The expiration of the underlying executory real estate purchase and 
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sale agreement at issue in this case was automatic when the parties did not 

perform on time because time was of of the essence. See, e.g., Mid-Town, 

supra, Nadeau, supra, Pavey, supra. 

It is possible, nonetheless, to ascertain the intent of the parties as to 

certain things. They intended to make the underlying real estate purchase 

and sale agreement time-critical when they specified that "time was of the 

essence." CP 598. They intended to write an addendum to an expired 

executory contract because, in the very first paragraph of Addendum G 

and in its title, they said this was intended to be an addendum to a contract, 

not a brand new contract. CP 598. 

There is no need for an evidentiary hearing whether the parties 

intended to create a new contract when their intentions were objectively 

and unambiguously to create an addendum to a contract. Their objective 

intentions were manifest in the language and title of the document itself. 

See McGuire v. Bates, 169 Wn.2d 185, 'I[ 6, 234 P.3d 205 (2010) ("The 

subjective intent of the parties is generally irrelevant if we can impute an 

intention corresponding to the reasonable meaning of the actual words 

used. ") Addendum G - as ineffective and unenforceable as it was - was, 

by its own terms, intended to be an "addendum" to the underlying 2007 
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Agreement. The parties simply failed to accomplish their intentions as a 

matter of law because a void, terminated contract cannot be resurrected by 

an addendum, notwithstanding what the parties intended. 

Just like the laws of nature cannot be violated, neither can the law 

of contracts. Addendum G, in the absence of waiver or estoppel (as agreed 

by Appellants) simply was ineffective regardless what the parties intended. 

One of the reasons why the Washington Supreme Court refused to 

resurrect the contract in Pavey v. Collins was because "an extension, to be 

binding, must be for a time that is definite and certain or capable of being 

made so by some future event, which is sure to occur." 31 Wn. 2d at 870 

(emphasis added). In short, Addendum G, even if a "new business deal," 

still could not create a "right of first refusal" of indefinite duration as 

suggested by Vercello. The trial court, on Wedgewood's original motion 

for summary judgment, could not determine the parties' intent as to the 

duration of the "right of first refusal contained in Addendum G, thus 

establishing that the addendum was neither definite nor certain nor 

capable of being made so by some further event which is sure to occur. 

CP 481, RP (November 12, 2009, pp. 15-16). Thus, according to Pavey, it 

still could not be a valid addendum. 
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Vercello's argument that intentionality determines whether 

Addendum G created a "new contract" also runs afoul of the rule that there 

must be new consideration and an expression of intent that is neither 

doubtful nor ambiguous. The Supreme Court wrote in Wagner v. Wagner, 

95 Wn.2d 94, 103,621 P.2d 1279 (980): "[I]ntent cannot be based on 

doubtful or ambiguous factors. See, White Pass Co. v. St. John, [citation 

omitted]. There must also be consideration separate from that of the 

original contract. Rosellini v. Banchero, 83 Wash.2d 268, 273, 517 P.2d. 

955 (1974)." In this case, Vercello provided no new consideration for 

Addendum G separate from the original contract and, whatever the 

intentions of the parties, they were apparently too ambiguous to be 

determined without a jury trial. (CP 129-130,481). Vercello's argument 

about the intent of the parties regarding Addendum G is based on an intent 

that, according to the trial court's ruling in 2009, is ambiguous. CP 481. 

Therefore, the very ambiguity as to the parties' intent means that intent 

cannot be the determining factor whether the parties meant to create a 

"new" contract. 
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F. The Doctrine of Judicial Estoppel Does Not Apply to This Case. 

1) Judicial Estoppel Does Not Apply to Points of Law. 

Although there were several motions for summary judgment in this 

case presented to the trial court, the factual background for the motions 

was always the same. The only difference between the several summary 

judgment motions was the legal issue before the court. 

In the recent case of Anfinson v. FedEx Ground Package System, 

Inc., 159 Wn.App. 35,167,244 P.3d 32 (Div. 1,2010) this Court cited to 

the earlier case of King v. Clodfeler, 10 Wn.App. 514, 521, 518 P.2d 206 

(Div. 1 1974): " [T]he heart of the doctrine [of judicial estoppel] is the 

prevention of inconsistent positions as to facts. It does not require counsel 

to be consistent on points of law. " 

This makes sense because the law is what it is. The law does not 

change because everyone might not correctly understand it; rather, our 

understanding evolves to conform to the correct principle of law. The 

attorneys or the trial court in a particular case might go through a learning 

process to fully appreciate what law applies to the facts of a given case. 

However, just because the attorneys or the trial court may not apply the 

dispositive legal analysis in the first place cannot prevent the correct 
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application of law in the end ... or else the doctrine of judicial estoppel 

itself would lead to inconsistencies from case to case. 

What is true with courts of law is also true in life. If people once 

believed that the Sun revolved around the Earth, that the Earth was flat and 

that heavier objects fall faster than lighter ones, their beliefs must 

eventually yield to the true laws of physics. People are not estopped from 

accepting the laws of physics because they once did not comprehend them. 

2) None of the Rulings on Summary Judgment in this Case are 

Inconsistent. 

Vercello has stated part of the correct test for the application of the 

doctrine of judicial estoppel (Brief of Appellant p. 22). However the 

criteria are not met in this case. 

First, throughout Appellant's Brief, Vercello sometimes refers to 

Mr. Kolin Taylor as though he was always a "party" to this law suit (Brief 

of Appellant, pp. 22). The truth is that Mr. and Mrs. Taylor and his 

company, KBS, were sued by Vercello and made parties only after 

Wedgewood had submitted Kolin Taylor's testimony as a witness. CP 352. 

It is uncontested that neither Taylor nor KBS became "parties" to this case 

until after Wedgewood's initial motions for summary judgment. Thus, 
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whatever statements Kolin Taylor made in written declarations submitted 

by Wedgewood, they were witness statements by an unrepresented 

individual, not the position of a party to the lawsuit. The doctrine of 

judicial estoppel ought not to apply in this circumstance. 

Second, contrary to Vercello's assertion at page 22 of Appellant's 

brief, nowhere in the declarations referenced by Vercello did Kolin Taylor 

describe Addendum G as "a valid addendum;" and if Kolin Taylor in his 

witness statements "did not question the enforceability of Addendum G" 

(Brief of Appellant, p. 9) what obligation was there for a non-party 

witness to express any opinion of law in this case? In any event, such 

statements would have been legal conclusions, not facts. 

Nor, for that matter, ought Vercello, in all fairness, to criticize 

Kolin Taylor and KBS for not requesting cross-review of the earlier 

denials of summary judgment to Wedgewood, motions presented to the 

trial court before either Taylor or KBS even had been formally joined to 

the case by Vercello. (see, Brief of Appellant, p. 9, fn 3)? 

Third, there is no contradiction between the 2009 trial court rulings 

denying Wedgewood's initial motions for summary judgment and the 2010 
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rulings of the trial court summarily dismissing Vercello's claims. 13 

Clearly, Wedgewood's 2009 motion for summary judgment (noted 

before KBS and Kolin Taylor were parties to the lawsuit) concerned the 

parties' intentions about the duration of the "right of first refusal" 

contained in Addendum G and the applicability of the Rule Against 

Perpetuities to that "right of first refusal." CP 203-214, 318-333. That is 

what the trial judge observed at the summary judgment hearing on 

November 12, 2009. RP (November 12,2009) at 15. That is what 

Vercello's counsel argued at the original hearing of Wedgewood's 

summary judgment hearing. RP (May 29, 2009) at 18. 

Indeed, at the hearings of KBS's and Kolin Taylor's later summary 

judgment motions in 2010, the trial judge zeroed right in on the fact that 

the KBSffaylor motions were fundamentally different than the 2009 

13 Counsel for KBS and Kolin Taylor do not know whether to feel offended or 
complimented by the imprecations in Vercello's brief that somehow all was well in 
this case "at least until Taylor's and KBS's lawyers arrived on the scene," (Brief of 
Appellant, p. 7); or that counsel for KBS and Kolin Taylor "devised" a new theory 
(Brief of Appellant, p. 1); or that, apparently, counsel for KBS and Taylor apparently 
hoodwinked the trial court such that the judge "bought the argument wholesale," 
(Brief of Appellant, p. 16); or the implication that counsel for KBS and Kolin Taylor 
exquisitely timed their motions within a few days to coincide with the transfer of the 
case by the presiding department from one trial court judge to another (Brief of 
Appellant, p. 10). The old lawyer's adage is apparently true that if you have the facts, 
then hammer the facts; if you have the law, then hammer the law; and if you have 
neither the facts nor the law, then hammer opposing counsel. See generally, 
http://quoteinvestigator.coml201 0/07/04/legal-adage/ 
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Wedgewood motion; and, moreover, counsel for Vercello agreed that they 

were fundamentally different. RP (October 22,2010) at 46; RP (October 

29, 2010) at 4. 

VI. Conclusion 

The ultimate analysis in considering a motion for summary 

judgment is whether there are any disputed material facts. In this case, 

none of the material facts that relate to the trial court's summary judgment 

orders are disputed. The underlying 2007 real estate purchase and sale 

agreement was an executory contract in which the parties had specified 

that time was of the essence. The agreement expired on its own terms. 

Addendum G was ineffective because it could not resuscitate the expired 

contract. 

The parties agree that the issues of waiver and estoppel are not 

germane to this appeal. 

If the intentions of the parties about the meaning and effect of 

Addendum G are ambiguous or uncertain, then Vercello's argument must 

fail that the parties, by signing Addendum G, created a brand new contract 

by their intentions. 

The undercurrent running beneath Vercello's appeal in this case is 
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that notwithstanding the parties' failure to observe both the form and 

substance for properly extending a contract that was about to, and 

ultimately did expire, the Court, in essence, should just let a jury try to sort 

the whole thing out. KBS submits, by contrast, that would not only be a 

meaningless task, but contrary to law and good judicial policy. 

For all of the foregoing reasons, as a matter of law, the trial court 

correctly entered summary judgment in favor of KBS and dismissing 

Vercello's claims against KBS. 

This Court should affirm the trial court. 

Respectfully submitted this 10 day of May 2011 

Steven A. Reisler, WSBA #9384 

Attorney for Respondent 

KBS Development Corporation 
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PURCHASE AND SALE AGREEMENT 
January 30, 2007 

Finished Lots at Plat of Wedgewood and Wedgewood Lane 

The undersigned Purchaser, Westcott Holdings, INe.,a Washington Corporation, 
agrees to buy and Sel1er(s), Wedgewood at Renton, Inc. (with respect to Wedgewood 
Lane Divisions 1, 2, 3 and 5) and KBS Development Corporation (with respect to 
Wedgewood Lane Division 4), agree to sell, on the following terms, finished vacant 
subdivision lots in the proposed Plat of Wedgewood and Wedgewood Lane, located in 
the City of Renton, in the State of Washington, County of King, to be legally described 
as Lots Numbered 1-18 of Division 1, '-45 of Division 2, 1-40 of Division 3,1-10 of 
Division 4, and 1 ~ 13 of Division 5 baseg upon the approved FJn~1 P'~t with the City of -~/ "'7 
Renton and recorded with King County. (Se.:. A{h.~J e.zcl...~,+- A) ~rl1.h 

1. 

2. 

3, 

4. 

fJJ -
(The parties hereto hereby authorize agent to insert over their signatures. as soon as available 
the correct legal description of the below designated property if unavailable at the time of signing, 
or to correct the legal description entered if erroneous or incomplete and to complete legal and 
volume and page subsequent to plat recordation) 

Eamest Money ReceiQt. Purchasers have signed this date, One Earnest Money 
Promissory Note payable to Escrow in the amount of Six Hundred Thirty Thousand and 
00/100 Dollars ($630,000.00).- The Eamest Money Promissory Note shall be converted to 
cash or readily available funds and released immediately to Seller(s) in accordance with 
procedure outlined 'In Promissory Note attached. The Earnest Money deposit shall be 
applied towards the Purchase Plice at the Final 42·Lo1 Closing. The Earnest Money shall
become non-refundable at such time as the Earnest Money Promissory Note is converted 
to cash and deposited in Escrow. 

Purchase Price. The Total Purchase Price shall be Thirty Million Nine Hundred Thirty FIVe 
Thousand Five Hundred Twenty and 00/100 Dollars ($30,935,520.00), including the 
Earnest Money, payable upon closing. This transaction shall be subject to financing 
satisfactory to Purchaser, which financing shall be determined prior to the end of the 
Feasibility Period. 

Allocation of Purchase Price. Purchase price is allocated to the lot(s) purchased as 
described above as follows: 

126 Approved Lots @ an average of 5245,520.00 per lot 
(Individual Lot Prices applied at each closing accordin9.to attached takedown price 

schedule) e j~: 'PI + c.. I<:~r/' 1-, ~/- 0 7 
tj~ \:?I 01 

Title and Deed. Title of Property is to be marketable at closing. The following shall not 
render the title unmarketable: (i) rights, reservation and easements now or hereafter of 
public record; eii) conditions, covenants or restrictions now or hereafter recorded that are 
of applicability to the plat when recorded; (iii) easements, restrictions and exceptions not 
inconsistent with use as dwelling site; (iv) other exceptions not inconsistent with use as 
dwelling site; (v) other encumbrances or defects agreed to by Purchaser; (vi) any item 
set forth on the face of or anywhere in the final recorded plat, and; (vii) Seller will assist 
Purchaser with any changes to Covenants! Conditions and Restrictions H(CC&R's)." 
Conveyance shan be by statutory warranty deed subject to the foregoing exceptions. j(g.( 

,/fj;.~'1 1~I/07 
f J"6 i/g I (0'1 
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Encumbrances to be paid or released at Crosing by Seller shall not be deemed 
encumbrances if provisions are made in escrow for release or payment of same at 
closing. 

5. Pgyment of Purcha.se Price; ClosinCL Schedule: Escrow· Fees aod Closing Cost§!. 
"Closing" as used hereunder shall be the date documents are recorded and funds are 
made available to Seller from the Escrow Agent. CloSing, recording and the 
disbursement of funds shall occur within 48 hours. 

6. 

All funds required for Closing shall be paid in fun, in cash, to Escrow Agent, prior to 
closing. Seller's proceeds and Seller's Lender(s) proceeds are to be released by Escrow 
Agent upon written issuance of King County recording numbers to Purchaser's 
Lender(s). 

If said date is not a business day, then closing(s) shall be on the next succeeding 
business day. The closing dates referred to in this SectilJn 5 herein, shalt be referred to 
from time to time in subsequent sections of this paragraph as the "Scheduled Closing 
Dates". 

a} SchedUled Closing Date 

Closing shall occur according to the following schedule: 
i. Closing of first 42 lots on or before t/1e later of either Sixty (60) days from 

mutual acceptance of this Agreement OR within Seven (7) days following 
Sellers written notice to Purchaser that the lots have been recorded with the 
County of King and ''finished'' per the definition in Paragraph 8 of the 
Purchase and Sale Agreement dated January 30,2007. 

ii. Closing of the Second 42 lots shan be no later than 6 months from the date 
of the first closing, or eariler at Purchaser's discretion. 

iii. Cfoslng of the Final 42 lots shall be no later than 12. months fram the date of 
the first closing, or earlier at Purchaser's discretion. The Final 42 fats shalf 
bear interest from the date of the second closing to the date of the finai 
closing at a rate of 4% per annum, added to the purchase price and payable 
at the final closing. 

iv. Purchaser shall identify specific lots for each closing during feasibility study. 

b) Escrow Fees and C/.Qsjng Costs 

Seller and Purchaser shall each pay one-half of the standard escrow fees. Purchaser 
shall pay all recording costs and Purchaser's portion of all costs pro-rated at tl'Ie Closing. 
Seiler shall pay the reaf estate excise taxes due to King County, and the title insurance 
premium for the owner's standard policy of titre insurance in the amount of the purchase 
price for the fats. and Seller's portion of all costs pro~rated at Closing. 

Taxes for the current year, utilities, general and special assessments approved by 
Purchaser. if any:. will be prorated at the Closing of each lot. 

Escrow. The designated escrow agent shall be First American Title and Escrow or other 
. escrow office as mutually agreed to by Purchaser and Seller. Escrow will be opened 
upon execution of this Agreement so that documents and instruments can be deposited 
with said escrow agent that may be necessary, convenient or proper to facilitate or /1 
comply with closing requirements. l<if I 31 ~ 

Al$f/.? ?-JfJ'Mel 
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7. Registration. The parties acknowledged that the lot(s) subject to this Agreement are not 
registered under the Federal Interstate Land Sales Act, and are not registered under the 
Washington Land Development Act, or any similar law or statute. Seller may. at Seller's 
option, so register said lots, but shall not be obliged to do so. Purchaser warrants that in 
purchasing said lots that Purchaser is a licensed contractor and is acquiring said lots for 
the purpose of construction of a residential dwelling thereon, and this is not a consumer 
transaction for the personal, family or household use of Purchaser. 

8. Plat Improvements. Seller warrants that all required plat improvements have been or will 
be instaHed and will comply with all conditions and requirements of the City of Renton 
and King County. relating to the plat. prior to Closing. 

Improvements shall include water, sewer, storm stubs deep enough to adequately serve 
the house at the designed finish floor elevation of each lot(5), as noted on the drawings 
and discussed at the walk-through, as well as electric, telephone. gas, and cable service 
to the building lot(s). All property cornet'S shall be staked, including any point in which 
any arc. starts, stops or changes. 

The definition of finished lots shall be: 

a) All lots to be staked and pinned or plugged. 
b) Purchaser to verify lot grading and dimensions of each lot. 
c) All power to be activated. Purchaser to have accurate plan drawings OT all power systems. 
d) All utilities, except telephone, to be unconditionally 100% complete and ready for hookups, 

permits, and use. Utilities are defined as drinking water, storm sewer, sanitary sewer, 
telephone, cable TV, natural gas and underground power. Purchaser to be provided with 
as-built drawings of water, storm drainage and sanitary sewer utilities, and accurate plan 
drawings of telephone, cable TV, natural gas and underground power. Telephone will be 
100% available after the utility completes its area-wide facility upgrades and improvements. 

e) All. installations of utilities and improvements and any maintenance bonds to be accepted 
by local governments and proof of same given to Purchaser. 

f) Plat to be recorded with King County prior to closing. 
g) Seller to pay for the following fees I mitigations prior to recording: 

Water assessment 
Sewer assessment I System Development Charge 
Park Mitigation Fee 
Fire Mitigation Fee 
Transportation Mitigation Fee 

Seller Inttials: 3~Ja:' Purchaser Initials:AC 
K?>f 

h) Purchaser to pay for the following fees f mitigations: 
Building Permit Fee 
Plan Check Fee 
Water Meter Fee 
Water Hook-up I GFC 
Side Sewer Permit Fee 
Schools Mitigation 

i. F\enton Schools S __ N/A, ____ -
ii. Issaquah Schools $_(Paid By Purchaser) ____ _ 

Purchaser will verify an fees and mitigations prior to removal of Feasibility. if Purchaser 
takes out a building permit prior to closing and is charged a fee/charge to be paid by Seller 

v?r ___ C .) ~I --) 1· 3-Wcdgcwood...LancJS:\..O!3007 A" '-':;c 1'L7 
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than the Purchase Price shall be reduced by tnat amount at closing. Otherwise. all fees 
shall be paid in ~ccordance with subparagraphs (g) and (h) of this section. 

Seller Initials: vt:r Purchaser Initials: ~ 
Y'"l~ 
,,,";,;7 I 

i) All improvements to be accepted by local jurisdiction for continuous maintenance and proof 
of same are supplied to Purchaser. 

j) Lots to be cleared of all construction debris. stock piled material. Chip piles. junk trees and 
large rocks, those not being used to benefit neighborhood. Purchaser and Seller to walk 
site within one week of mutual acceptance to identify any necessary remedies. 

k} All roads and sidewalks to be completed and paved at no cost to Purchaser. 
I) Water. stann sewer and power to be located with a stake or obvious means of location on 

each lot. 
m) Seller warrants each lot is compacted at a minimum of 95% density with not more than 18" 

of uncompacted soil spread over the top Within the building setback lines. 
n) Purchaser understands that they will be required to install street trees in accordance with 

the approved landscaping/tree plan. This plan will be provided to Purchaser during the 
Feasibility Period. 

Other Plat Improvements and Conditions: 

a) Seller agrees to cooperate with Purchaser in obtaining permit(s) for construction of up to 
Three (3} Model Homes on the site prior to cloSing or recording of the plat. 

b) Prior to closing, Seller and Purchaser shall inspect sidewalks and curbs for any damage 
and sign off in writing. Seller shall be responsible for the repair ot damage, prior to closing 
and Purchaser shall be responsible for the repair of damage after closing. SeHer shall 
repair damage immediately following notice from Purchaser. See attached Exhibit B for 
further lot improvements and maintenance responsibilities. 

9. Purchaser's Warranties. Purchaser acknowledges and agrees that in the event 
Purchaser. Purchaser's agents, employees, aSSOCiates, contractors, subcontractors. 
material suppliers or other third partIes under the control or direction of the Purchaser. 
should damage or remove any of the plat improvements referred to in this Agreement 
(unless improperly designed, constructed or installed) then the same shall be promptly 
repaired, restored andlor replaced, In a good workmanlike manner, to a condition equal 
to the condition of said plat improvement prior to damage of the same. See attached 
Exhibit for further plat maintenance responsibilities. 

10. 

Purchaser warrants that it has authorized the Individual executing this agreement to do 
so and that theylhe/she is further authorized to bind the corporation on its behalf. The 
individual executing this agreement also warrants that they have the authority to do so 
and that such authority has been granted by the Purchaser. 

. .. ... 

r;efQuJf~:intf-Attomey's Fees/LiQuicf8.ted Damaaes: In~~eeveJ1~ the. Pu~~~~~~r:.1~i_l~t_Wi~houp 
"legat"excosg;.::fu::com'nrelEnhe pu r.chase of the propei!Y:the Eirnesti~f:l~~'d~p'QS,~~~ 
"~~~fQ~;jlt,,icJiasef§b~t'~9~~~~d lcHtte-'se~f~scttlEf s-6!e:anaexi:lfSf~~remedy availabl§' 
to the-- serrer for 'such- failUre., 1i'rhis limitation shall include any claims for attorney fees, 
interest, and actual or consequential damages. It is agreed that the Earnest Money 
represents the rs'asonable estimate by the parties of the amount of damages that SeHer 
would suffer by reason of Purchaser's default under this Agreement. Seller hereby waives 
any other remedy it may have. 17!4 1..~1' 

,f;JfI' : ~ 1/;1/01 
f~31{01 
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11. Possession. Purchaser shall be entitled to possession at the time of Closing. 

12. Title Insurance. Seller authorizes olosing agent, at Sellers expense. to apply for a 
preliminary commitment for a standard form owner's policy of title insurance to be issued 
by First American Title and Escrow. Seller shall cause closing agent to deliver or make 
available to Purchaser said preliminary commitment for title insurance and Purchaser 
shall notify Seller in writing of any title objections within Ten (10) days thereafter. It title 
is not in compliance with this Agreement and cannot be brought into compliance prior to 
Closing, the Eamest Money shall, unless Purchaser ejects to waive such defects or 
encumbrances, be refunded to the Purchaser as its sale remedy, and this Agreement 
shall be null and VOid. 

13. ';~~~~e:~9te~~e~I:~.~ 11l~t~~~,~,t~~~.o.~.~¥~r~4Qt;ot6ir;~ag~e~m.~~#,.1b~tm9~~~Q_Oiaff~ci thisQ 
'';gf@1frp~btiA1Lpames .agree-that ·there are no,representatlon$ .t!tf'!~r . .thanJhoS~ $~ fortt~ 
IIi\vl:ltirt{fherein:made:by~S,eii~r, .Purciiaseroneal estat~.ageriill· . ". .., <' .. ~, ,_ ':.,. ' _.' " .'" '0. _ __, _ ,_, ,_ ..... ,.. _" .... 

14. Legal Advice. The agent is not authorized to offer [egal advice to either Seller or 
Purchaser. or on behalf of Seller. It is acknowledged by the parties that no such legal 
advice has been requested or given. If any party has a question as to his or her rights 
under this Agreement, he or she should consult an atlorney of their choice. 

15. ;rrthe;".·JJrrl~n~~<i(tfie~e~s~'16~ 
.... ; ,-.:...,~." •• -'. _ 1_ ,.t ,.. __ ._ 

16. Notices. All notices. demands or request required or permitted under this Agreement 
shall be in writing. All such notices, demands or requests shall be deemed to have been 
properly made Ii seNea personally, telecopy, or sent by United States mall, postage 
prepaid. Notices shall be given to the following: 

If to Seller: Dick Gilroy 
Wedgewood at Renton, Inc Phone: (425) 747-1726 
1520 140lh Avenue NEt Suite 200 Fax: (425) 747-4157 
Bellevue, WA 9a005 . 
dick@!andtrustinc.net OR patrick@landtrustinc.net 

If to Purchaser: Westcott Holdings, INC. Phone: (425) 485-1590 
Kerek Edwards Fax: (425) 485-1597 
19515 North Creek Parkway, Suite 300 
Bothell, WA 98011 
kedwards@westcotthomeS.com 

17. Binding Effect. The terms and conditions hereof shall extend to and inure to the benefit 
of the successors and assigns 6f the respective parties hereto. 

1.8. Warranties and Agreements Shall Survive Closing. The warranties and agreements set 
forth herein and promises executed by the parties shall survive the Closing of this 
transaction and shall not be merged in the conveyance by deed from Seller to 
Purchaser. 

19. Recording of This Agreement. 

20. Agency Disclosure. N/A 
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21. Commission. Purchaser has not been represented by a Real Estate Broker in this 
transaction. 

22. Feasibifity Study Contingency. 

a) This transaction is subject to Purchaser receiving a feasIbility analysis report prepared by 
Purchaser or by consultants of Purchasers choice which, in Purchasers sole opinion. 
verifies that Purchaser's proposed use of the Property will be economically viable, and 
architecturally feasible. Purchaser agrees to pay all costs of said reports. Purchasers 
feasibility study is solely for the benefit Of the Purchaser and may be waived or removed 
unilaterally by the Purchaser. If said reports are satisfactory to the Purchaser) Purchaser 
shall notify Seller of his intent to remove and waive this contingency by delivering written 
notice to Seiter. If the Notice of Intent to remove and waive this contingency is not 
delivered to Seller within Fifteen (15) Business Days of Mutual Acceptance 01 the Purchase 
and Sale Agreement dated January 30, 2007, this transac1ion shall be considered null and 
void and the Earnest Money shall be returned to Purchaser. Mutual Acceptance shall be 
the date which Purchaser accepts receipt of executed agreement. 

. b) The Seller hereby grants to Purchaser and Purchaser'S agents, employees andfcr 
consultants the right to enter upon the Pmperty at any reasonable time prior 10 clOSing of 
this transaction for the purpose of making surveys, engineering studies, soils test, and 
any other test or studies which the Purchaser may deem necessary in connection with 
the feasibility analysis of the Property. Any soils testing or sampling that disturbs the 
compaction of the soil will be replaced ~Ind re-compacted by purchaser to a minim urn 
95% 'density under the observation of a licensed soils engineer. 

23. Counter Offer/Time for Acceptance. Purchaser offers to buy this p(operty on the above 
terms and conditions. Acceptance is not 13ffective until Purchaser has (eceived a signed 
original andlor facsimile copy. If this offer is not accepted, it shall lapse and become null 
and void. . 

24. Other Conditions: 

1031 Exchange. SeHer has the right to use the Propfi\rty sale in a 1031 Exchange at no 
cost to Purchaser. 

Sellers Warranties. Seller hereby represents and warrants that Seller is the owner of the 
real estate and/or is authorized to enter into this agreement. Seller further warrants that 
there are no other transactions pending regarding this property, and will deliver clear title, 
free of any liens, to the property to the Purchaser at Closing. All fees resulting from 
latecomer agreements which affect the property or the ability to connect to utilities shall be 
paid by Seller prior to closing. Seller's warranties and representations contained in this 
agreement shall not be deemed merged into the deed, and shall survive closing and 
continue in full force and effect. 

Declaration of Covenants. Conditions and Restrictions. Seller shall cooperate with 
Purchaser to amend CC & R's if reasonable and necessary to carry out Purchaser's 
intentions with the community. 

Toxic Waste. SeHer warrants that, to the best of Seller's knowledge. no toxic andlor 
hazardous waste has been disposed of on subject property. Seller holds Purchaser 
harmless and agrees to reimburse Purchaser for any damages incurred or for any liability 
of such waste, i1 any. If any toxic or contaminated materials or soils are discovered, they 
shall be rerr.oved by Seller. or Seller's agent, at no cost or delay to Purchaser. This K" 

Wcdgcwood_.L.incYSA-013007 ~ /12,l; KBI,I. 
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VERCElLO-DIVISION 4 RENTON SCHOOLS 
LOTti LOT PREMIUM NOTES 

1 $ 10,000.00 $ 242,631.00 VERCELLO-OIVISION 5 RENTON SCHOOLS 
2 $ 7.000.00 $ 239,631.00 LOT # LOT PREMIUM NOTES 
3 $ 22,000.00 $ 254,631 .. 00 1 $ 7,000.00 $ 239,631.00 
4 $ 20.000.00 $ 252,631.00 2 BASE $ 232,63100 
5 $ 22,000.00 $ 254.631.00 3 $ 7,000.00 $ 239,631.00 
6 $ 15.000.00 $ 247.631.00 i 4 $ 20.000.00 $ 252.631.00 
7 $ 7,00000 $ 239,631 00 • 5 $ 20,00000 $ 252,631.00 
8 $ 7.000.00 $ 239,631.00 . 6 $ 20,000.00 $ 252,631.00 
9 $ 7,000.00 $ 239,63100. 7 $ 20,000.00 $ 252,631.00 
10 $ 28,000.00 $ 260,631.00 8 $ 25.000.00 $ 257.631 00 

9 $ 20,000.00 $ 252,631.00 
TOTAL $ 145.00000 10 $ 25,000.00 $ 257.631.00 

11 $ 20,000.00 $ 252.631.00 
10 LOTS $ 14,500.00 $ 247.13100 12 $ 20,00000 $ 252.63100 

AVERAGE AVERAGE 13 $ 20,000 00 $ 252,631.00 

TOTAL $ 224,00000 

13 LOTS $ 17.230.77 $ 249,861.77 
AVERAGE AVERAGE 

CC&R Requirements ACC Approval: Square Footage. Architectural Approval, Roof specs and Exterior Color 
Landscaping Requirements 
Earnest Money deposit $5,000 per 101 
Lot Deposit: $500 per lot 

3 

(VJ 1/3f7 
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warranty shaH only apply to toxic and/or hazardous waste that may have been introduced to 
the property prior to the date of closing. 

Assignment. Seller agrees that Purchaser may assign this agreement With the prior written 
consent of the Seller. 
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PURCHASER: 

Westcott Holdings, INC. 

~ .-e:= 
By: Kerek Edwards 
Its: VP 9f Lq.nd Acquisition 
Date: U';r;/t:;-;z.. 

SELI.ER: 
(DIVISION 4) 
KBS Development Corporation 

WESTCOTTHOMES ~ 

SELLER: 
(DIVISIONS 1,2,3, ANC 5) 
Wedgewood at Renton, Inc. 

~ --
Its: ,Ot~ C'F ~7UJH1iNl'i -",",PiK<Ur"., 
Date: }. . '4t7 I 

By: 
Its: 
Date: __________ _ 

PURCHASER'S RECEIPT. Purchaser acknowledges receipt of a Seller signed copy of this 
Agreement on I 2007. 

By: Kerek Edwards 
Its: VP of Land Acquisition 

~ 

Wedgewood_l...Ilne_PSA,..O 13007 
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$630,000 

I .. JESTCOTTHOt."ES @ 

EARNEST MONEY 
PROMISSORY NOTE 

January 30, 2007 

FOR VALUE RECEIVED, the undersigned ("Purchaser") agree(s) to pay to the order First American Title 
and escrow ("Escrow") the sum of Six Hundred Thirty Thousand and 001100 Dollars, ($630.000.00), as 
follows: 

Cash or readily available funds in the amount of Six Hundred Thirty 
Thousand and 00/100 Dollars, ($930,000.00), will be deposited into 
escrow within Three (3) days following F'urcl1asers acceptance of 
feasibility period as outlined in Paragraph 22 of the Purchase and Sale 
Agreement dated January 30, 2007 and released immediately to 
Sel1er(s) by Escrow. 

This note Is evidence of the obligation to pay eametst money under a real estate Purchase and Sale 

Agreement between Westcott Holdings, INC. and/or Assigns ("PIJrchaser") and Wedgewood at Renton~ 

Inc. and KBS Development Corporation ("SeUer") dated January 30,2007. Purchaser's failure to pay the 

.. eamest money strictly as stated above shall constitute defauft 00 said Purchase and Sale Agreement as 

well as on this note. 
Earnest Money Will become Non-Refundable upon Purchaser's inspeotion and written a~proval of 

Feasibility StUdy. In the event that Purchaser does ,not approve of its Feasibility Study, Earnest Money 

Note wfll be refunded to Purchaser and contract will become null and void, with no further obligations by , 
Purchaser or Seller. 

If this note shall be placed in the hands of an attorney for collection, or if suit shall be brought to collect 

any of the balance due on this note, the Purchaser promises to pay a reasonable attorney's fee as fixed 

by the Court. and all court and collection costs. 

PURCHASER: 
Westcott Holdings, INC. 

~~~~ 
By: Kerek A. Edwards 
Its: VP (If Land Acquisition 
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EXHIBIT A - LEGAL oeSCRIPTION 

IlMSlIl!l 1: 
LOT Z CF Oi"r .. t.T ~1Ott ~tlRr "-.. T ~C. Lt:I,l"-!l3 .. ~2-9f"l. ""'mtEll: '8INODl :l!iOf:' PI.."T. 1\c'COIiDlHG TO 
PI.A1'RI;:~iJ JlJl..Y' 21. :lOG' UNOER ~IQ IfO. ::0040721;00001. iPC IfJHO OOIJNl'1'~ W~H:'TQI" 

Cll!lSCN 2; 
I>_RCEL M A" 

"~~CEL A ($ erN Of' mlTON ~fiCIIOC) lAM~ 19T t.H: '\rMJSl'I9IT UJA-O!)-lO!!-\J.A AS REe~El) ~ 
"!'E:CC'l'.OI~ NO. 20Q!512~coocn. IN 1C1Pfo; <lOJIm'. 'N.\So!IN=rcN, 

,,-ptE:\,. "a" 

7liE SQlJ1M HALF OF" ;liE l'f0R'TlF H~ OF' m! ~OR~ ~ Of' 'mE ~ WI'IRTER OF mE 
SOO~"'S" <IIIAR'lt'R OF SEC'r\t'N HI. 1t".'IIIIfS)l1? ~3 ~, RAHr.:I! !! £Ast Of ~!. IIftl.l.N.lETT'E UERI)I~ IIC 
!(INO CCIIAl n. """'91IIftrnlH. 
S;~OEPT "]HI;: ~ 111:1 ctET '1lIERECI'". 

PMCI:L ~c' 

M:: ~OUili l~ tnT OF 'ESt !10 I"EET OF '11lE: ~'1ll fo!"\J' CI1 !He IICRTHtJ\ST ClUM'TSR at' lH!.. JlOA~~ 
QlJAlltE1l fT M !lOIll\lE.6:ST W~~ 
o.aP1' 1Mt ~ JO I'ttT CQtl~ TO I(1ItQ CCIJi'i1Y FOR H.IEWo !3tlI-!tMt!lO~ OO'EJIISltN In' Qf:m 
~t:C<lRtIED Vl'ICER RECOP.DlNQ 1tCI. ~Ol'l. 

"~Rr.Et "'tt' 

\l!IO. IfCRiH 1U. r:u.r OF ~ s001ll J;'l) flU Cf' ~);: NaqW. ... sr QU~ Cf'" OM£ ~CR~ ~.tR~ r:T 
";'W£ SQ\f"'T101r.:,I,sr a.JAR~ r:F SEC:'I!ONI 1Q, TtI~1>' 23 1IOA'nl. RlHGt '5 EAST f# ~E ~ IIERlDl»C. ~ 
Kll<G COWIIT'I, W;'~1I'JImI~ 
DC9"T ".It I'ICiT 30 ~ cctM:'1'£tl 10 k1r./C -COO1m' F'QR AAlEIJ,o.. sc~ RCJQ ElOtmICJI GY 1l£EIl. 
'!!:c~ttl U!:IIOE:! IltIXlP.CI1oiG 00. -'08112f4-

PI~r.t. "!. 

11£ lIST !To) mT .". ;tie: PlQRm .. ,,!.. CI" ~ ~TICJIS1 QUAA1&R or 'nit lo1~ QU~ cw '1'1'IE 
!!OQ~4,!;: OU,lRD OF' st:C'llrN la, 1O""~ ~:s ~RtH, RAN~ 5 i:~ 'JF M IlILL."M[m ~17DW4. 1M 
'I~ C~T'I'. WA9!l/4C.'1tINI 
e;Jtal"T -me: NCI'!rn '2. ~ ~: 
... ~ E'CCEP1 '!!iE SCU'\104 1~1.CO ~ 
"'!IIl O:CEl"'I' ":).(E 'I'IESl' .10 n:Ef CON~ 'Jl) l(IlWG" COJMiY FOrt MIElJI. 5OI51'F. ~ ElI:l'DI:iiOM wr ~ 
""COIa:l£tI l.I!IDE1I! REmROlNr; He. JDe'lOt'" 

".!!'CD.. "'):" 

1M!: SOU'1ll Ul.OO FJ;U r:#t 1l4i ~ '1':) r:g;r OF H NORTH HAlF Of" 'I!1E Nt:R'lMtAST QUAllmt or 1HE: 
NrA7)I..-tsr Q.J~1El'I OF 111E SOU'lM£~T ~~ 1$ staTON 10. 'JlJJMiII'P 1I<T IIQInH, IW«X S E,lST OF' TK 
~ io4ERIDMH, IN KlNQ CQUIfN. W-'SI'IIHlm'CtI: 
EXCEPT ~I:: «itST :;0 Fttr ~ 10 ltI~ et:lJfm Fmf .war" St:H£M: R(J,II1 ~ BY !lEm 
RECCAtltD IdMlEI'I tlEIXlR~e 1fO-. ~O'I+. 
.NQ D'CtplT ~ S!)Jl'J.+ ;3!J.OO raT M~. 

OMSlil'! 3' 
DlIRC£l. -~. 

rI't 'IItS'T .,..~ OF fHt: SOUTH 10 .-.c!lES Of' M 1tO!m! SO AC!!(S -a n-E E.a.s- »~LF OF 1l!E 1tC~$T 
(lUArrTg( 0> :;E'CTl," TG. ~SI4lP :t~ HOR'!!04. I'WIQ; S F...sT OF' "THE T!1U.AIia-E .veR!IIIAN. IN I(1lfQ COOHT"(. 
WASHIIIC'TCN. 

""RCEl. -,A-C"" 

.~ ~'$9oI£Nt ,,~ II'ICRess MI~ ~ 0I0'D! '!'loll: SCUD! » 1-';(:1 'I$' ~£ ~ 10 AC~ U 1101E 
~QI'l'rnEAS1' (JU,I;RTElI 0: ")')01[ 1I0Fm/'EI.ln O!JA~liR OJ:' ste11CN 10, 11l'lI!ISHII> 23 MCRlH, ~»ICIi 5 IU\&T OF 'nil: 
""-UM£"Tlt "I>RlatoQl. m 1Cl~/O COIJIfTY. "WM\4lllC'J'ONr 
~ l'Jo4E: t:JJ3f .!O FEET TH£R£Or: 
AND CtC1Yl' A..'4Y XlIIllOH: ~ I:me WI"!I;IH 'Mi: .caow D~1:R!t1m P''''''C~ ' .. ~. 

p.PCE:1.. '"S' 

PARCEl. 8 CI'" ern' Ol' ~ WEth::S:~ t..A1G: l.Q1 ~INE "a..tIS"DtOl't t.I!IA-tl5-'lIS-u.A AS R(CCM.l1iill U/Cll:R 
!'!rCOlmI~ ~. 20Cl!!1222'10Cl00'1. !'N '1C1PfG COOIfTT. ""SHWlGltN. 
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P£'r'lSO~,o.: 
"iH!::, NORl'M tS FEET Cf' ntE ~ H~ a: 'l)f£ NCJR~ OO#mR rs: 1NI! 
SOUTl'l'fllES1' ~lIfi1'E.lf ~ me NOfrnt!A5i' QUARtER: DO!FT THt -..t'ST 3'0 F"EET ~ 
FOR RO.AO: 

NIl) 'l)-!f; rmRlli "5 FEET ~ iHl> EAST HM OF 1H£ MOR~ST OU.-.fmR (F '!Ht. 
90tJ'THW5:sT OOARTEJI Cf" IN£ NOR""i~ t:UAR'l'Ell': 

AU.!N ~ECT!ClN 10. TOYIt4~1P 23 ,.Oltn!. Sl'.&NCE .5 EotST. 111.' .... II IJ3IfG COON'I"l'. 
WASHNQTVM. 

OMSQN !\: 
lJoIl! $Ot/~ H~ 0,: 'lM" SOVlH H.4LF OF lI-fl> S'OtI~l£A$T OOAR'Jl1? Of" l?£ NOFlTHMSi 
QIJ~ 01" lMIl: N~'ll1E.i$T ""~RmP QF s::cnCtt '0. ~9!lP a N<lRll\ W,t,NGE S 
5:"'51', W.M.. IN K:lNO COUNT"I'. "'1'3m4~. 

~I!PT ~t: ~T.'!a Ftt'I' ~ AS CC'.MIE\'O ~ KING COUMl"r FCIt ~c 
PURPOS€S B'Y DeED 'lft::COR'OED ~DER RE~NO NO. S:/S1802. 

Seller Initials:,_RI-"I~~M1¥ __ ~_ Purchaser Initials: DC 
f$/ 
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EXHIBIT B 

CONSTRUCTION SITE MAINTENANCE; DAMAGE DEPOSIT 

A. Maintenance. Before Purchaser or its Contractors, Subcontractors, Agents or 
Employees move any equipment onto the Property, in connection with Purchaser's 
improvement thereof, authorized representatives of Seller and Purchaser shall jointly inspect the 
Property and complete a written report describing any existing damage to the Seller's Work (the 
'Written Damage Report"), or other improvements installed or bonded by Seller. After said joint 
inspection of the Property, Purchaser accepts the improvemen1s in "AS·IS" condition, excepting 
any items noted on the Written Damage Report. Thereafter, Purchaser and its Contractors, 
Subcontractors. and Agents at their sole expense shall: (a) maintain all drainage, erosion and 
sedimentation control facilities for or affecting the Property and any surrounding area; (b) insta!l 
effective temporary erosion and sedimentation control devices immediately after any grading 
and Clearing is begun, and maintain such devices until final landscaping is cOl'!1pletei (c) protect 
from damage, or promptly replace, to their prior condition if damaged by Purchaser or its 
Contractors, Subcontractors, Agents or Employees, all Seller's work or other improvements 
installed by Seller, including. but not limited to: curbs, sidewalks, asphalt, street trees, 
mailboxes, entry landscaping, monuments, fencing, wetland buffer and mitigation plantings, 
retaining walls, utility vaults and pedestals. 

B. Maintenance Fee and Damage DepOSit. To ensure performance of the construction 
site- maintenance performance requirements described in this Addendum, Purchaser shall pay 
to and deposit with, at closing, Five Hundred and No 100ths Dolla.rs $500.00), per lot as a 
damage deposit not applicable to, and in addition to the Purchase Price (the IIOamage 
Deposit"). The Damage Deposit is refundable according to the terms set forth in the paragraph 
below. 

C. Remedies. Once Purchaser has completed the development of the Property, and the 
City of Renton has issued an Occupancy Permit for the last home, the authorized representative 
of the Seller and Purchaser shall again jointly inspect the Property and complete a written report 
describing any repairs that may need to occur (the "Repairs") due to damage that may have 
occurred since the Written Damage Report completed prior to Closing. Also, the storm drainage 
system I including the detention pond, shall be inspected for any accumulation of silt and 
construction debris. Purchaser will have fourteen (14) days to complete the Repairs or perform 
any cleanup described in the report. If Purchaser failS to complete such work at its OVlfrl 
expense. SeHer wif[ oomplete the work and apply the Damage Deposit against the cost thereof. 
If the cost the Repairs exceeds the total amount of the Damage Deposit, Purchaser shall pay to 
Seller the excess cost within 10 days of demand thereof. Seller shall have the right to lien the 
Property if said excess costs are not reimbursed to Seller within the timeframe set forth above. 
Seiler shall promptly return the remaining balance of the Damage Deposit, if any, once the 
Repairs are completed. 

Q:/Y 
SeHer Initials:--:,.;-, ""') ...... L ______ _ Purchaser Initials: .AZC-

;{tV 
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VERCEllO TAKEDOWN PRICE SCHEDULE 

VERCELLO·DIVISION 1 RENTON SCHOOLS VERCELLO·DIVISION 2 RENTON SCHOOLS 
LOT# lOT PREMIUM TOTAL PRICE lOT # LOT PREMIUM TOTAL PRICE I 

1 S B.OOOOO $ 240,631,00 1 $ 4,000_00 $ 236,631.00 i 

2 $ 8,000,00 :Ii 240,63100 2 $ 4,000.00 $ 236,631.00 
3 $ B,OOO.OO $ 240,631.00 3 $ 5,000.00 $ 237,631.00 
4 $ 10.000.00 $ 242.63100 4 $ 3.00000 $ 235.631_00 

-'5 $ 10.000 00 $ 242,631 00 5 $ 3.000 00 $ 235,631,00 
6 $ 10.00000 $ 242,631 00 6 $ 3.00000 $ 235,63100 
7 $ 15.000,00 $ 247.631 00 7 $ 3.000.00 $ 235.631.00 
6 $ 4.000.00 $ 236,631,00 B $ 3,000,,00 $ 235.631.00 
9 BASE $ 232.63100 9 $ 3.000.00 $ 235,631.00 
10 $ 2.000 00 $ 234.631 00 10 $ 4.000.00 $ 236.631.00 
11 BASE $ 232.631 00 11 $ 6.00000 $ 238,63100 
12 BASE $ 232.63100 12 $ 15.00000 $ .. 247.631 00 
13 $ 7,000.00 $ 239.63100 13 $ 17,00000 $ 249,631.00 
14 $ 8.000.00 $ 240.63100 14 $ 20,000.00 $ 252,631.00 
15 $ 21,000.00 $ 253.63100 15 $ 20,000,,00 $ 252,631.00 
16 BASE $ 232.631.00 16 $ 23,000.00 $ 255,631.00 
17 BASE $ 232.63f.DD 17 $ 23.00000 $ 255,631.00 
18 BASE $ 232.631,00 18 $ 15,000,00 $ 247,631.00 

19 $ 2,000_00 $ 234,631.00 
20 $ 2,000.00 $ 234,63100 

TOTAL $ 111,000,00 21 $ 2,000.00 $ 234,631.00 
22 $ 2,000.00 $ 234,631.00 

18 LOTS $ 6.16700 $ 238.797 .. 67 23 $ 4,000,,00 $ 236,631.00 
AVERAGE AVERAGE 24 :5 4,000.00 $ 236,631.00 -

25 $ 4,000_00 $ 236,631.00 
26 $ 2,000.00 $ 234,631.00 
27 $ 2.000.00 $ 234,631.00 
26 $ 2,000.00 $ 234,631.00 
29 $ 2,000.00 $ 234,631.00 
30 $ 2,000.00 $ 234,631.00 
31 $ 2,000.00 $ 234,631.00 
32 BASE $ 232,631.00 

LOT # lOT PREMIUM 
33 BASE 
34 BASE 
35 BASE 
36 $ 4,000.00 
37 BASE 
38 BASE 
39 $ 6,00000 
40 $ 6,000.00 
41 $ 10.000.00 
42 $ 4.000.00 
43 $ 4.00000 
44 $ 4,000.00 
45 $ 4,000.00 

TOTAL $ 248,000.00 

45 LOTS $ 5.511_00 
AVERAGE 

TOTAL PRICE 
5i 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

232,631.00 
232,631,00 
232,63100 
236,631.00 I 

232,63100 . 
232,63100 : 
238.631 00 
238,63100 
242.631,00 
236.63100 
236.63100 
236,631.00 I 

236,631.00 I 

238.14211 I 

AVER~G§ 

k'13'1",;/,01 
.... 1iiV I"~I ... O·I 
\j';J (J 

~ 
~ 

~ 
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VERCELLO-DIVISION 3 ISSAQUAH SCHOOLS 

LOT" LOT PREMIUM NOTES I 
1 $ 25,00000 $ 257,63100 I 
2 S 20,000.00 $ 252,631.00 I 

3 $ 18,000 00 $ 250.631.00 I 
4 $ 18,000.00 $ 250.631.00 I 
5 $ 18,000 00 $ 250.63100 • 
6 $ 13.000.00 $ 245,631.00 ' 
7 $ 18,00000 $ 250.631.00 
8 $ 18,00000 $ 250.63100 
9 $ 18,000.00 $ 250,631.00 
10 $ 18,000.00 $ 250,631.00 
11 $ 1B,OOO 00 $ 250,631.00 
12 $ 13.000.00 $ 245,631.00 
13 $ 10,000 .. 00 $ 242,63100 
14 $ 15,000.00 $ 247,631.00 
15 $ 20.000.00 $ 252.631.00 
16 $ 25,000.00 $ 257.631.00 
17 $ 25,000.00 $ 257,631.00 
18 $ 28.000.00 S 260.631.00 
19 $ 28,000.00 $ 260,63100 
20 $ 35,000.00 $ 267,631.00 
21 $ 30,00000 $ 262,631,00 
22 $ 18,000.00 $ 250,631.00 
23 $ 18,000.00 $ 250,631.00 
24 $ 18,000.00 $250,631.00 
25 $ 20,00000 $ 252,631.00 
26 $ 20,000.00 $ 252,631.00 
27 $ 20,000.00 $ 252,631.00 
28 $ 24,000.00 $ 256,631.00 
29 $ 30,000.00 S 262,631.00 
30 $ 27,000.00 $ 259,631.00 
31 $ 28,000.00 $ 260,631.00 
32 !Ii 28,000.00 $ 260,631~OO 

LOT II LOT PREMIUM 
33 $ 28,000.00 
34 $ 28,000.00 
35 $ 26.000.00 
36 S 23,000.00 
37 $ 28,000.00 
38 $ 28.00000 
39 $ 28,000.00 
40 $ 23,000.00 

TOTAL !Ii 896,000.00 

40 LOTS !Ii 22.400.00 
AVERAGE 

NOTES 
$ 260.631.00 
$ 260,63100 
$ 260,631.00 
$ 255.631.00 
$ 260,631.00 
!Ii 260.631.00 
$ 260,63100 
$ 255,631.00 

$ 255.031 .. 00 
AVERAGE 

2 

I'jj 1{l,(07 
K.~1 1<;1'01 

@ 
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ADDENDUM B 
Wedgewood and Wedgewood Lane 

126 Lots 
March 6, 2007 

PAGE 02/05 

The following is an Addendum to the Real Estate Purchase and Sale Agreement dated 
January 30, 2007, by and between Westcott Ho/dings, Inc. ("Purchaser") and Wedgewood at 
Renton, Inc. and KBS Develapmen1 Corporation ("Se"ersa). In the event of any inconsistencies 
between this Addendum and the Real Estate Purchase and Sale Agreement, the terms of this 
Addendum shall control. The Real Estate Purchase and Sale Agreement and a/l addenda 
thereto are collectively referred to as Wthis Agreement.· 

Pursuant to the Agreement, Purchaser and Seller hereby agree to the following: 

1) The Feasibility Study Contingency Period discussed in Paragraph 22 01 'he Agreement is 
simultaneously extended to March 6, 2007 and removed by mutual execution of this 
Addendum, below. 

2) Lots 1 through 13 of Division 5 are removed and not a part of this Purchase and Sale 
Agreement. 

3) Pursuant to Paragraph 1 of the Agreement, the Earnest Money Promissory Note and Deposit 
shall now be Five Hundred Sixty Five Thousand and No 100ths Dollars ($565,000.00). 

4) . Total Purchase Price (Paragraph 2) shall be Twenty Seven Million Six Hundred Eighty Seven 
Thousand Three Hundred Three and No 100ths Dollars ($27,687,303.00). 

5) Allocation Of Purchase Price, Payment of Purchase 'Price and Scheduled Crosing Date 
(Paragraph 3 and 5a of the Agreement, respectively) shall be amended to read as follOWS: 

a) The purchase of the first 37 lots (the "Flrst Closingft '), shall be comprised of Lots 43 and 44 
of Division 2 and Lots 1 through 35 of Division 3. The Purchase Price for each lot shall be 
consistent with those prices called out in the revised EXhibit C (attached) to the Agreement, 
titled "VerCello Takedown Price Schedule." The First Closing shall occur on or before the 
latter to occur of: a) 55 days following the Removal of Feasibility Study Contingency 
pursuant to Paragraph 22 of the Agreement, or b) 5 days following the completion of the 
rots pursuant to Paragraph 8 of the Agreement. 

b) The Second Closing shall be 38 Jots, comprised Of lots 36 through 40 of Division 3, lots 1 
through 10 of Division 4, lots 1 through 18 of Division 1, and lots 1 through 4 and lot 45 of 
Division 2. The Purchase Price for each lot in the Second Closing shall be consistent with 
those prices called out in the revised Exhibit C (attached) to the Agreement, titled "VerCello 
Takedown Price Schedule." The Second Crosing shall occur no later than 170 days from 
the date of the first closing. ' 

c) The Third Closing shall be the remaining 36 lots not included in any of the previous 
closings. The Purchase Price for each lot in the Third Closing shall be consistent with 
those prices called out in the revised Exhibit C (attached) to the Agreement, titled "VerCel1o 
Takedown Price Schedule," plus interest as specified in paragraph sa(iiO of the Agreement. 
The Third Crosing shaH occur no later than 365 days from the date of the first closing-

~ 
1 Each of the three closings will hereinafter be referred to in their order of succession, such as "First Qt ~\o1 
Closing," ft$econd Closing," etc. ~ ~\. 

~~rJ1"' 
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6) Seller wanants the condition of all lots by: 1) agreeing to perform aU necessary restoration and 
repair of damage and/or defective workmanship prior to closing, and 2) Guaranteeing the 
quality of original work and, when needed, repair of defective and/or incomplete workmanship. 
Wrthin one week of feasibility removal, Seller and Purchaser shall perform a formal walk~thru of 
the entire property to complete Written Damage Report (as required by Exhibit B to the 
Agreement). Additional wall<~thrus will take place two weeks prior to each closing. Purchaser 
shall be responsible for damage caused solely and directly by the construction activities of 
Purchaser or Purchaser's Agents, Contractors, or Subcontractors, whether the lots have been 
closed by Purchaser or not. Seller shall be responsible for damage as a result of defective 
workmanship or as a. result of settling or erosion that occurs and is not a direct result of 
Purchaser's construction activities. 

7) With respect to the lots that Purchaser has purchased and closed on. he'she shall have 
unilateral authority to modify the CC&R's and win replace Seller in any and all capacities as it 
relates to the HOAt HOA Articles of Incorporation, Architectural Control Committee, and the 
CC&R's. The bUilder(s) who purchase Division 5 shan be required to conform to the CC&R's 
and shall present construction plans for review by the Architectural Control Committee; said 
plans shalt demonstrate that the builder's product is the same or better than the quality of 
construction and finish of the homes produced by Westcott Holdings, Inc. 

8) Seller agrees to complete the fOllowing vvork, at no additional cost to Purchaser, prior to the 
First Closing: 

a) In DiviSion 3, move the common boundary betvveen Lots 7 and 8 three feet to the north. 
b) In Division 3, move the common boundary between Lots 10 and 11 three feet to the south. 
c) In DMsion 1, move the common boundary between Lots 10 and 11 three feet to the west. 
d) In DivisIon 1, move the common boundary between Lots 12 and 1 a three feet to the east. 
e) In Division 2, move the common boundary between Lots 40 and 41 two feet to the west. 
f) Install additiona.l fire hydrants to serve Lots 1-45 in Division 2 and Lots 2 through 40 in 

Division 3, to the extent 1hat it will allow Purchaser to construct, without the installation of 
individual in-house sprinkler systems. houses greater than 3,600 feet in size. 

PURCHASER: 

Westcott Holdings, INC. 

~~. 
By: Kerek Edwards 
Its: VP of:an? Acguisition 
Date: :3 ~ {JJ~ 

SELLER: 
(DIVISION 4) 
KBS Development Corporation 

By: By: 
Its: Its: 
Date: _________ _ Date: _________ _ 

Page 7.1 
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• _ J E:Xhl~~~~ _____ ..... 1_ 

vercello . t'f11;;tj :JO'I;ntlOUI'tI 

UlviSlor Lot sase price Premium Tota, Let priCE 

1 000 
1 00 
1 co 

232. oc 
23:2.631 
23: .631 10 

7 15.000 24;l 
23: .631 4.~lO 23E 
23: .631 232,~ 

1 ~631 S 2.000 
1 !.631 23~ 
1 .631 
1 631 1,00( 239, 
1 ,631 240, 

1 ;31 21,001 253.631 
16 ·23 ];31 
17 i31 

i31 
631 4.000 

2 931 4.1JQ0 235. 
2 !.I 51 5.000 57. 51 
2 51 3.000 
2 !.« 51 3,OIX 
:z 6 !.I 11 3,00( 55.631 
2 1 3.00( 

;31 3,D 15.S3' 
i31 3,[) 0 

10 ;31 631 
11 G 
12 15 '.631 

17 
i31 

z 15 3' ;31 
2 16 51 Z3 )0 131 
2 17 51 
2 18 150DC 

19 2 201 2.000 !3' i31 
20 2 2.000 !3J ;31 
21 2 !.E 2. 

2 !.e 2. 
4 Z3E 

232.6: 4 Z31 
232.631 401 ~36.631 

2 .631 2.000 
2 .631 2.000 54.63' 

21 2 ,631 2.001 54.63' 

30 

2 
2 232.631 l3: ,631 
2 232,631 23: ~1 
2 35.631 23: ff 

36 $ 4.000 -231 51 
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ExhlbltC 
vercello Takedown prIce SChedule 

2 41 232631 10000 242631 
2 42 232931 4.000 236651 
2 aa 232631 4,000 236631 
2 44 232651 tlDOO 236651 
2 45 232631 4000 236631 
3 1 232,631 2S000 257631 
5 2 2:52,631 20000 252631 
3 3 232631 18,000 250631 
3 4 232631 15000 250631 
3 S 232531 18000 250631 
3 Ii 232631 13000 S 245 631 
3 7 232631 18000 250.631 
3 B 2326151 18000 2SC 631 
3 9 2:52631 18 000 250631 
3 10 232631 18000 250631 
! 11 232631 18.000 250 G31 
3 12 232631 13000 211S 631 
3 13 232631 10000 242631 
3 14 $ 232631 15000 247.631 
3 15 232631 20000 152631 
3 16 232631 25,000 251631 
a 17 232631 25000 257,631 
3 18 232,631 28000 260551 
3 19 232631 28.000 260631 
3 20 232631 35 000 267631 
3 21 232631 30000 262,631 
3 22 232.631 18000 250631 
3 23 232631 18000 250631 
3 24 232631 18,000 250831 
15 25 232631 20000 252651 
3 26 232631 20000 2526!1 
3 27 2326.:51 S 20000 252,631 
a 28 232,631 24000 256651 
:5 29 232631 30,000 262651 
3 30 232631 27.000 259.631 
is 31 232631 28000 260 631 
3 32 232.631 28000 260631 
3 33 232631 28 000 260631 
3 34 232631 28000 26D.631 
3 35 232631 213.000 260631 
3 36 232 631 23,000 255631 
3 137 232631 28000 260631 
3 38 232631 28000 260,631 
3 39 232631 28,000 260 631 
3 40 232631 23000 255631 
4. 1 2326~1 10000 242631 
4- 2 232601 1000 259631 
4 3 232631 22.000 254631 
4 4 232631 20000 252631 
4 s· 232631 22 OIlO 254.631 
4 6 252 631 15000 247631 
4 7 232631 7.000 239631 
4 8 232631 7000 239631 
4 9 232631 7000 239631 
/I 10 232631 28000 260631 

TOTAL $26,287303 S 1,4oo,DOO S 27.687.303 
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ADOENDUMC 
W~dgeWDod and Weclgewood Lane 

126 Lots 
March 2~, 2007 

~oo~ 
PAt:;: ~., 

The followirn:! Is an Addendum to the Real estate PurChase and sale Agreemerr. dated 
January 30, 200,. Or and beh.veen Westcott Holdings. Ino, (·Purchaser") and Wedgev.'tJod at 
Renton, Inc, and KBS Development Corporation ("Sellers"). In the event of any inconsistencies 
between this Addendum and the Real Esta1e Purd'lase and Sale Agreement, the terms of this 
Addendum sha[l contral. The Real Estate. Purchase and Sale Agre;ement and aU addenda 
1r.erato are collectively referred to as "this Agreement.· 

Pursuant to tha Agreement, Purchaser and Seller hereby agree to the following: 

1) Allocation of Purchase Price, Payment of Purchase Price and Scheduled Closing Date 
(Paragraph 3 and sa of 1I1e Agreement, respectiVjbO shill be amendsd as follows: K~ ...1.:,./ 

, .37 Ltrl:: ScYitJ ~3hA ~ -1?I..(/il."{D7 
a) The First Clo~ing shall beGi'"mptised ef Lois 42througtJ 45 01 Division 2, rots 1 through 12., 

14 through 17, 21 , and 25 th rough 40 of Division 3. 
b) The Second Closing shan be 38 lots, comprised of Lots 1 through 18 of Division', \..Dts 29 

through 31 Of DiViSloo 2. Lots '3, 18 througn 20, aM 22 through 24 of Division 3, end Lots 
1-10 of OMsion 4. 

2} Seller agrees 10 cooperate wl1h Purchaser's efforts .'0, for the pmposes of eo.,structiO'1, locate a 
Job Shack on lots 15 and 1 S of Division 2. to occur prier to cJosing. 

3) For clarHy of Boundary Wne . .t\djustments, l=1aragraph 8 of Addendum B !s amended as fal/ows: 
~) In Division 1, move the commol"' boundary betWeen Lots 10 and ~, three feet 'to the "'JEst 

.vb} fn Dn.~sion " move th~ common boundary be~n Lots 12 and 13 four feet to the east. 
v;.C} I n Division 1. move the common boundary between LOIS 14 and 15 five feet to the west. 
v d) In Division 2, move the oommon boundary between Lots 3~ and 40 two feet to tl1e west. 
t/e) In DiviSion 3. move 1he common boundary between Lots 4 and 5 three fee1 to the south. 
v1) In Division 3, move the common boundary between Lots 7 and 8 three feel to the north. 
v'Q') In Division 3, move the common boundary between Lo:s 10 and 11 thrEe feet to the soutn_ 

PURCHASER: 

Page 74 

SELI.ER: 
(DIVISIONS 'I. 2. 3, AND 5) 
Wedgewood at !=tanton, Inc. 

BY.GS~ 
Dale: ,:'-;":.(74 Its: . :----

, 

By: 
Its: 
Date: ________ _ 
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\lerCcl/oFlflflldgowaod OIvI.';ioIiS 1, ~!. 3 BuLl 4 
March 15, 20()7 

I} Ramo"" nil dAbrfs Cmm 1he lats,lncluding Vlood.lJranchflS. metal. PVC Jlt~. COhlJete end ganeral "ash. 
ra,c1trV\Q4/t: Ac,,\- ..,~ ;::~ c.o~;.I ~cn.r 

2) NOTE: There era severe.! locations throughaullhfl proJac1whara nlnolf has emde.i or sDnened some or 1118 soli al Ute hack sIde oftllQ 6iCl!lW.~ ~S'; 
spedflcally. along {hB fron'a ntDMGfoJl2 Lois 3-14. OMS/o" 1 Lots 18·1 B. Ohllsiotl 3 LDlc 12 131 DMsi0l14lQ\e 1-2 ancl 11·10. 

3) ReJillfr eec'llons of /iplit millonoe Ihroughoullha projed. 

t II) 

I 5) 

NQTE: Landscaping Is guaranlead for one year from the dales of Insli!llBUon. which \Vern September 2000 for Oivisions 1-3, onc1 DcceOlbu 2003 for 
Division 4. 
.&\11 eltes1s and cl!.toh bas!~s ~Ihln LlH! projar.l will h~ cleaned ont:~ prior '0 'bft First Clos1nn. IlftN whicb I'Itl\~ t)lEIY an~ Ihe raIJpnufiiIJlllly of IIID 
Purohaser. Punihm;er is mvole tha( itVilIt noad ttl dean !he catch baslll9 at Ute c::ty's satlsfatlion prlo, to release of Seller's Mnint. Romls. 
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In Olvis1on 4. all driveway approacnsa.oll HE 1O\h Sties' were subs1andard, lind nel of good quaVCy workmanship - L6nlffrusl will ropiliCII. 
.... fi:i~£ 

NO rr.::: The sidSWOllk$ alorlD NE 10th Slre!)t east of lot 160' DilAslon 3 were nut rllviowed lJ!I u part of litis walk·tbrough. 
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1------1 -._-.--------. 

2 INone. 
_._-"---

3 Nona. J.b1t: t-lA,~ C~ opJ tY\c..tL. ~ srl)'~ ueit2. ~~,..~. t...~ 
. --- -, -

4 Nona, 

:) 

6 

1 

- --" t 
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9 and compElct backfil bntween tha back of sldlMolk sod the water mater box near tile NE property CUllIer, 

10 

11 soft soils at batllside of dri\leway apron at tha property line with lot 12 

12 
------_._------- ._-------

13 
----..- _ .. 

14 

15 
----.--~ .. ---. ---------- --

t6 [NOll:: Backfill behind sldowillk hnn boon erudad lIuu \0 fUnotf. 
-------- -~-.. ---- . --- --- ------------,- ---- ~---- ---, 
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March 15, 2007 

Gommenls 

Bad\~11 bBhind sidewalk has bean erode:1 due to) runoff. 
.~----------- .. ----~ 

Bscltf.1I buhind sidewalk has been eroded duo b runoff; street light pad has lVlI) twlrllnll crotlm. 
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VorCcllClflftJ ... -d!lOw~od 1J1\l18iOnl~ 1, 2, :i fino '1 
March 15, lQ!!l 

J) III. 4:J=;z.. 

Commenl:; ~.r 

fJ1ater lor iulyatloll BodfJ!onumollllighUn" is leanhll,J 10 oocsidc allClreqliras bacltlil -lan[fTtulll will backfill and add 2'\llmllaTio UIUSH 10 thti 
oflhe lIT8(er III mdur(1) obsr.uro the maler. LrmctTru~1 wlllll\!;lIIl1 rebar Bnd stake at waredtear property comllt with Lot 2 on flil!li side 01 waif 

1 __ ·· ___ :~.olfsIlUo propartyptn. ~w.. ~ sQa\UJ1lW ~ Of Ae.1\\4~ 

febllr and ata'ke at SW(lfoperlv comer orr aasl side otwEll1 denolino 01f8911Q properly pin. 

PSE, camcasl and QwoaHI~lIty bOlles. ""ib BAe'L. r:tf s,oe~ ~ ..f.r e~Je,,+~;lLq: 
: backffll at the back sIde or ~idawBlk has baen smdsd In IIl1s area. 

5 I None. 
---- ._.-- -------_.----

6 INane. 
-+---------- ------

T I NUllo. 

6 

9 IRalse PSE, ComCl!lit and Owest uUlily tJOX8S. 

'\11\. I 10 iRemove sill fenclnO elORD ~ar property Una. 

~~ [)J~?I1- 11 Remove s\1{fenclng alo"g III or property Una; NOTE: lhe &o4151110ng Ihe bBdtside or drivew\ are, erodlnD_ ~L.!IOa ~~ PiloP ("'\AItr ~ F 
oN"""': .. VJ ~ ___ .__ . ~ r vtr$W 
Ilj f~ J Jd r- 12 Remove slit feonlna alono rearprope .. ,y IIna: \tID oSlDpe Illong tho soulh properly line Is BT1Jdlng -landTfUsl will Jlalr.h Clnd s!ablllza ~DP6; lmdrws\ 
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OTE: Slreellight pad hils al1airlina crack. 
-- -----_ ... - --------------------

--I---------------~----------- .... ---. 
1 D IFence po~ts (In fe!!r property lina are leaning -landTrtlsl wiD 165SI. 

20 I Foooo ,,"viita 01\ (oBI' property Iinv Cijil ;elmioo -La ndTmal wl:1 ras;;!; beh~lle crack Ir. CIIlb l]liij al drivCl uut 

2f I Fem:a Ilosis on rsar pmpeny liAe BrB leaning --lam'Tru9I\vill r66&1. 
-_.-._----------

22 posts on reatproperty Unit are kJanlllY - LumJTrusl will r0601. 

~~----~--------------------------. -- .--------'--"---'- I 

23 lFence pasts un rear 11WllElrty Url9 life laanino - LandTrust will rese!. 

24 IFmlGft pos\~ un lBarp~6rty IIna arelel'nlog -l;;ndTrua\ wiA reset Temove pBiJllravel, other rot;!(s and COllcrete from the 101. 

25 

26 I'lIbur and stake at NW ar.rt SW comers on ea~1 sfds of wan denaflllg oftsotto JR1IPf!f1v (lin. 

27 rebar and 6taka al SW propefty comer em easl side orwell o$noUng offset to prupertv pin. 

2B 1!IIl'iiall (obar and stoke Ilt SW property oomor on eost s[de of wall denoting offs61lo proparly pin. 

20 Irnslall rebar rmd sioke al SW property comCl 011 east side ofwlJlI donoting DIfIiElI to property pln, 

30 !IIISIIiH rebnr lint' sloke at SW proporly CDmBr ()I\ callI Gldo af Willi denollng olleel to Jlrnparly pin, 
. --- - -- - .-~--,-------.,..---------,--~--:-~--I 

rflllar Mdalalte at SW ItTDllsrly comur Oil uasillidu of WlJlI denaUng offs:et to property pin; repair (lre mm"s ill adjacllnt I;mdscnpillU sllip 10 Ihe 
31 
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allr! resfllbillze slopeallhe NE prapertyoomer. 

Streetlight pad has a hairline crack. 

f -- -'- . - . -, 
Streetlight pad has a hairUne c:«lck; halrlinB crack In curb line just nortl1411 drivilcul. 

_43 IsmaR s~:;ilon or sidewalk Is di~~~~e~..!~ ~ poor nrli~h -I.BlldTnwt will Taplin:.!!. 

and Ute pad hU5 1XI/l1I1 uwsf from tho aldaweolk - LsndT,lIsl wlH remove 1he pad, shor6'U~ and pl)\1r additional 
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Hairline C!aclt In !hB g\JHer IIlle of the driveway apron. 

PSE, Corness. and OWesl Ulility bll)(cs. 1s ~~~ ~ t: IOetrJ~ (P!l4llE'. +0 &-:v+e11I--jrnv,J lro:-

Thare Is Q creek In ttl D i:&;rb I/no, p £lmllc! wilt. Iha sldswsll;. 

7 INone. 

tI I None. 

9 1 NOlle. 

101NoolJ. 

11 I NOTE: 2 haidioe clacks in the silhllaS<s at the north end 01 {hit lilL 

ligl'll pad haB lwo crackG, The BE property comer pin has fallen out of the emu, iaavinQ a dant if) Iha curb rUle 4. LamfTru!Ol willlfl:.ol pin 
liulb, 

Iho curb lIoe, paraliBI with ttlH Iildawslll a\ (hB SE corner (JI U\911l1. Trac\ I \0 the east Ius two cl&anoU's whichlloedto 
I<lroppe!llo uratJe level; a IlIilllno VrIlC1H'II1J6 noled In Oln cIJrb al tim NE CGmST of Ihu (met; land'froli! wlll clean \IP the dIrt [.tOO rot!< dellris cov~ril1g 

. Nong Ihelllil1gotloulh of LOl15, .lIa rolt~wtng Ihun9gc was nOle"': 2 (:ll:ItkS in the~lru 1I,,0!,i( Ibn Imlllli ami of 11m 111M!]£!, Wllst llida . 
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I-Iabllna crack on the sld&watk on !he Weslllld& of the driVflII/ay apron. 

--------- -----.. -----------------------------------~ 
slope n~r (he south property liRa III erodIng - landTnlSl will palcn ~nd reslabDlm. 

!'ilope at the SE prop&rt:y aOJller Is erod1119 - lanclTfUst will patch and restabmze. 

12 INann. 

23INoAB. 

24 INonn. 

25 lIn U1a Ipndscaplng Iract at Ute NW comor oftl1l} lol, the Iron call te tho gag rnklin sits a1l0ye gralla -lantJTmsi will 'ower tho fnp. 
I ~--- .. -----~ 

26 
--------

271None. 

26 I Nnne . 
---- ---- - -
stupe ullho 5ol1'h pJoperty IIna Is erot.l\no - LnfldTms1V411l patch and Jelilabllize. .. a,utNJ dU,... J)i..+.IN~ ~ 

TAA'r"E~ .. ~~,t~ . 
2lt 

30 stupe atille OilS! bnflk uf Poud A Is erodIng -landTru6\ will palllh and r6slablUze. 
--_._-------

31 o. 
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NWMLS Form 304 
Addendum/Amendment to P & S 
Rev 5/96 
Page 1 of 1 

(lCopyrig r.t 1 S96 
Northwest Multiple Lls;,og Service 

ALL RIGHTS RESERVED 

, ADDENDUM/AMENDMENT TO PURCHASE AND SALE AGREEMENT 

The following is part of the Purchase and Sale Agreemenl dated ,"""""J,;;;;an;.;,;u;;,;;a;;.rv..:...:;;,3.,;.O;:,.;. 2;;..0;..;0;..;7 ___________ _ 

between Westcott Holdings. Inc, ("BuyerU) 2 

and Wedac\VoQd at Renton. Inc. and KBS Druloprncnt Corporation ("SeUer") 3 

concerning 113 lots in Divisions 1-4 of Wedgwood (see addendum A) Renton. KC. Washington ("the Property") 4 

IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: 

I. Purchaser and Seller agree that the final walk-thru has been completed (see revised Exhibit D attached 

~hcretO) :lIlJ all item:> triggering ch)sing haVe! hl!i:n ~'-)Illpl<!,cd \1} Seller tll1J d(1~ing sh~11 pr,\ceI:J 'K"itlull :: d:t."~ 
CICOr. ON T'oA.'1 3\, z.oC::;a:. 

'1 
~~ 2. Seiler shall still have the responsibility of completing items 4.6 and 9 from page I ofanatched Final 

I 1 Walk-Thru Exhibit D and both Purchaser and Seller ackllowledge their respective responsibilities outlined in 
'1 ~ 0 Exhibits Band D before and after First Closing, 

~~~~\O'\ 

ALL OTHER TERMS AND CONDITIONS of said Agreement remain unchanged 

AGENT (COMi'l • Scott- KMS 
~~~~~~~--------------------------

BY: 

5 

6 
7 
8 
9 

10 
11 
1.2 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
2S 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 

41 

42 

43 

/ ( ~ 1/ 
V 

Initials: BUVER:~:.!..!.;;..:=·:;.... ___ _ 
BUYER: ___________ __ DATE: ____ _ 

SElLE~~d:c:...---- DATE: '! I .... J I" 7 44 

SELLER: ,1('i?1= DATE ~ 45 
" " 

age 85 
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~Kl4le/r D 
FINAL WALK-THROUGH 
VefCellolWedgewood Divisions 1. 2. 3 and 4 
July 17. 2007 

1) The lots are generally clean and free of trash 3nd debris 

GENERAL COMMENTS 

2 At the lime of this walk-through. several locations throughout the project where It was previously nated thaI runoff had eroded or softened some of the 
) soH at the back side of the sidewalks appeared slable and the sails had hardened. Seller "'.vranr~ sickw.'/cs nalN in origillsl ",rillen damage: u:porI.saainsl fulum 

damageclused in wbolr: ell lit pal1 by lack of origmal soil tompaclion.£n·t'pi ill ,"ras l!lileC( fun:llu.rl!f 01' iIi)' .'lbt"J/!I!'!'Irt.Jr~m"'f!:J (iterlwe fro.titm qftbf svjl:t til II,.,' ho .. -J;. 
3) sections of spHt rail fence have been re~i/llfd. \ Qj mit shfemdlt.y b"l1(rlflClIIU: W mufntujll tqmrrJprilltlJ r'll,loll 'lJ/llml mt'(/.flll'l'.t: IJr ,,·h!!ll.slcll.'W!1lk d<J!!Iq~ 

CdCJ.'11,,1 01 . ~. ." '. . I t'" . In "I I . • .~.. • , \' ,,' I .~. .. 

L .. .. 'S .... fL~ - 7. . bet 006 • 0'" 4) andscaptng IS guaranteed fOf one year (rom the dales of Installation. which re eptember 2006 for DiviSIOns 1-3, and Decem 2 lor IVISlOn 
4 

CUlTenlly Fl\'e pin\! IrCI!$ Cunenlly One pillO tree 
I I 

4) . LandTrusl wllll1lmotlo dead pin. "... In th. Common Anra Tntcts In DIII/510n 2 along Hoquiam lind at the entty. in DlviaiQn 4 s/ong NE 
10th Srreet ilnd in DMs/on 3 along NE 10th Street prior to the F/J$f Close: we will ~c. prior to the end of the wtltRnfy ".nod. 

5) All !otreets and catch basins Within the project were cleaned on Wednesday, June 27. 2007 They are now the responsibility af the Purchaser. 

CD ~ ~4-'1 6) 

~ ~~3\''\l'fl 7) 

Purchaser is aware that it wilt need to clean the catch basins at the City's sabsfaclion prior 10 release of Sellef"s Main!. Bonds. 

The west Side of the berm in Pond A has eroded -. LandTrust Win repalf pnor to October 1 fl. 2007 
·;..rl~ ludemnific, pun:h.ser aillinsl any .nd;,11 liability 8S!oQCiulcd wuh repair ofl1!enn in Pond A and w~rr4nb""'~nr~ I" 5UlIslaclion nflccllllunsdi':llon 

~"!f ~~(\ y 

Sidewalks in Division 4 were replaced ~J ~ ~ ., ... 4~_ "'"J Ir:r 
. I.U '\\ \tl I), r-;;,/ .. 

8) Any punchllsf Iferns not~d in bold l,.IIcs are nams that must be accomplished In order for loIS 10 be deemed ~fln/shed· by Purchaser, 
pursuant 10 Paragraph 8 of the Purchil$fI and Sale AgrtJsmenf; First Closing shall commence upon completion of these Items. 
And Sign uff and ICCI:PllIIICC of Wll1k by Purchaser 

8) All lot missing lot Slaking. curb plugs and pins noted on tile walk-through will be corrected prior to tile First Closing. after wllich maintenance of the lot 
stakina and any Ill-slaking due to damage or vandalism will be Ihe responsibility ot the Purchaser 

~'4\" 'l\ \"l 

~~ c!J!\ ~ .:;,~t 
9) Land Trust wil~8I1MI"ili '!11I.1I at entry of Division Two ilftlHcciialel; fallG: ilia ~ cst'. eQUlFlelion of Ian ' ide iaRIIIB'S"I'" $ i.Jk . ..f !.tA'" 

In.~/1I1I hqlvll"qp ramp. ''i,'lJlfI}'t' (WI' IlIIlf.Y. UIN.I C!;.'/(lTCf IIl1lf.' lM,fi hI' ptl!/I~ Nil L" ~ 

. ~,i\" ~t~~c 
~ HA~o 1c:Aft ~p:~. ~ 1/,.r/67 7/z.,S./rlT' 

INITIAL SELlE~J 
~r· 

9-it\:~tf1 7/'t>/~ 

Page 1 of10 INITIAL BUYE.g;~ 
)/rf' 

A. ~ 

If) W 
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fiNAL WALK-THROUGH 
VerCellolWedgewood Divisions 1, 2. 3 and <4 

July 17, 2001 

lot 
No •. 

!NQne. 

t 
2 'None. 

;-
3 I None Narc: hAirline cracks on back of sidewalk ncar West property hne. 

" !None. 
r 

5 I None. 
I 

6 'None. 

7 'None 

8 . None. 

9 None. 

10 None 

DIVISION 1 

Comm~nts 

11 NOTE: $Oft sOils noted during Marc;h wa.lk through at backside of driVeway apron had stablized and hardened . 
• Subje<;1 \Q Hem two of General Comments. 

12 See above. 

13 None. 

14 None 

15 None. 

G'?' ~) 16 NOTE; B!'Ckljl\ behind sidewalk that had been eroded due 10 runoff during the March walk-through appeard to be welt-alabllized. l' ~ SubJe~r \(\ Item two of General (',(Immeots 

\\1\0'\ 
1\ INITIAL SElLEQ/J Page 2 of 10 INITIAL BUYER {ft;l 
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FtNAL WALK· THROUGH 
VefCeUoIWedgewoad Divisions 1, 2, 3 and 4 
Jul~ 17. 2007 .. 

Lot, 
No. ' 

0<1 

aM~ION1 

Comments 

I 
17 ! NOTE; Backfill behind sidewalk that had been eroded due to runoff during the March walk-through appeard to be well· stabilized, 

18 ... t'.NOTE; Backfill beJ11rid sidewalk that tJa<I been eroded due to runoff during the March walk-ihrough appeard to· be well-stabilized; street light pad has 
two hairline cracks. 

'" l:" Comments Cor Lot 17 IIIId Lot 18 subjCl:t UJ item Iwo Il { Ol'llepf (:ommefll!. 
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FINAL WALK·THROUGH 
VerCellolWedgewood Divisions 1, 2, 3 and 4 
July 11, 2007 

Loti 
No-.! 

I 

OMS ION 2 

Comments 

1 ;power meter lor irrigation and monument lIghting was righted and additionallrees installed Add'i staking was installed. 

2 l'IiiSuU ,.,bii-.nd stakQ at S'WpTofHIl'ty comer oneIJst Siii. oflWll ~oting oti5.t to PIOPMtv. pfn (L~r~t wlJiaccompJlsh priOr-tO'Firsf 
Clollng) , 

... ... " ' .. . ' -

;). .3 

~~~14 
INone. 
I . "-' .. 
INOTE: Backfill behin4 sidewalk Ihat had been eroded due to runoff during the March walle-through appeard 10 be well-stabilIZed 
~\\tlj~!;l w.1!em..l)vo of Gel1eral Commclll$. . .• . • 

I 5 None. 
, 

I 6 iNone. 
I 
'None. 

/JJ1>~ .VJ:C 
fO' (\ \ ,i '-JU' 

Cd.~' ~ -1\J\~.@.Y 

I 7 

8 ·None. 
i 

9 None, 

10 None. 

11 INOTE: Backfill behind sidewalk that had been eroded due to runoff during the March walk-through appeard to be well-stabilized 
~ubj"IIQ i\llflllWI> of(ienml CC!IIUJ~\II.. . 

12 NQlle, 

13 None. 
Setter ~IS Ern! properlY line agalM! any and all Cencelille ellCroadUllenl. 

14 None, 

15 None. 

16 None. 
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FINAL WALK-THROUGH 
VerCeUOtWedgewood Divisions 1, 2. 3 and 4 
July 17,2007 

Lot 
No. 

17 NOTE: Street light junction box pad has a hailline Cfa.cX. 

18 None_ 

DIVISION 2 

Comments 

1~ IL.ndTrulif will verity f'Nr property com.,.. .,. propedy sl.ked prior to First Closing. 

~ i~~T~st w1/l verily ~-"fOperty .:om.,. a~;;;;;HIIIY st.lred Pd;' ~-;I;";~;;'~~g; NOTE: h~r1ine crack in curb Iin~-at dnve ~UI-- -···-1-·· .. ·_····· __ · ..... ---.-.-----.-.-.... -.. ---.. --....... -...... --~ .... ----.- .-"---.-.------'.. -----
21 jUndTlust will vwtfy,..., property cometS il(ftprop.rly tJtalflid prior to RrtJf e/M/ng. 

l' - ..- - '---' .--- -~ ~-- - --,+ ."- -- .... -
I • 

22 \LandTlUsr will v.rlty rwr property com81S an properly staked prltJr to First C/o.lng. 
1 

23 ;LandTrust wl/J VtNIfy rfNr properly ~om.,1S .atv properly stakOd prior to FIlS' Closing. 

24 . undTfUst wlO verify fNr pTtJfHJrly ComtJftllJIfI ptOperiy stlJkfld prior to First Closlng. 
1-__ .1 .... -. _... . - - -.--

25 I LandTru.st wlllve,1fy rear propet1y com.,. IJfD properly sta/md prlor.to Flf$t C/oslnll. 
1-- . <_. - . '.' -_. -

26 '1II$taJI rebar ond stilke at NW ptopfJlfY tomK on ~8$f sld~ of wall dencUng offul to property pin. 

27 None. 

28 None 

29 None 

30 jRemove .sphalt debris from lot. NOTE' Mallbox slightly damaged by Westcott. 

J1 None 
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FINAL WALK~THROUGH 
VerCelloJWedgewood OM.$ioos 1, 2, 3 and 4 
July 17, 2007 

Lot ' 
No. 

32 NOTE: lot-side edge of drive cut was damaged by Westcott. 

DIVISION 2 

'Comment. 

, ,,-,,--,-,- . ---. .._,,-, 
3J I Dam.gtJ to lot·sldo MIg. of s/dawalk, n..,r flrv hyd~nt •• l.andTrust will repair. 

, . 
34 NOTE: The finish on the newlv-installed section of sidewalk is stippled. LandTrusl does not feel this warrants replacement of the sidewalk. 

\Wes~U acccpls !hc 5ubstandW q~lity~r.s.\dewalk IS is. • • • • 

35.None. 

36 None. 

37 None. 

38 NOlle. 

39 NOTE: Street 1i9ht pad has a halrhne crack. 
,_ ..... _--""-" ~ 

4(J !Repl.lC:. curb plug .t common boundaty with Lot 41. 

41 None. 

42 NOTE: Street ltght pad has a hairline crack; hairline crack in curb line JUst north of dnveway apron 

43 None. 

44 None. 

45 None. 
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FINAL WALl(-THROUGH 
VerCellolWedgewood Divisions 1.2.3 and 4 
July 17, 2007 

Lot 
No. 

r 
! NOTE: Hairline crack in Ille gutter line of the driveway apron. 

2 INane. 
. 'r . ., -,"", 
3 i Rap/ace curb plug at common boundltry with Lqt 4 • 

. , 
4 NOTE: There Is a cra~k in the Cllrt) Ime. parollel w~1l ~~ liil1~lk, 

5 None. 

6 NQne. 

7 None. 

8 None 

9 None. 

10 None 

11 NOTE: 2 hairline cracks in lhe sidwalks at the north end of the lot, 

12 NQTE; Street light pad has two cracks.. 

13 None 

DIVISION 3 

Comments 

14 NOTE; There Is <l crack in the "urb Ime. parallel With 'he ~idewa* at the SE ~rof Ih~ 101 A hairline crack was noled in the curb at the NE corner 
of the tract. 

I "' ~ .- ~ 

15 i~ndttust will ropal, ci4msgs 10 t#lo lot-.,/riB edge of thfi $ld.walk,}ust aouth ofthe dlive-c:ut. NOTE. Along the bridge soulh of Lot 15, the 
·fQUOWlog damage was nOled: 2 crack~ in Ihe clJrb line at the south e~ of Ule b((Qgt1, west side, 

16 NOTE; Hairline crack in driveway apron. 
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FINAL WAlK~THROUGH 
VeICellot'Wedgewood Divisions 1, 2. 3 and 4 
JUly 17,2007 

LOI 

No,! 

DIVISION 3 

Commenb 

17 NOTE; Hairline crack on the sidewalk on the west side 0' Ine drilleway apron. 

18 ,None. 

19 ·None. 
l 

20 None. 

21 None. 

122 None 

I 23 None. 

• 201 None. 

25 None. 

26 None. 

27 None 

28 None. 

,l.4ndTrost will provide conflrm.lion from .If~.nstd public eng/fI", that thQ p!evlou51y (J(oded slops com/ltlons along the .south properly 
19 ; I(neof this lot have not cOmproml.snI.~ tilnc.t1011 of Ute t.v.' spTN<!.,. ~i the to. Of (h~ sipPi). NOTE: Hairline crack ~ (11$ sueelii!)ht pad to 

ahe $Quill of lhls IQI. 
30 : LanctTr~st will n1-Sfake rGJJr ploperty comers and $to~ stub '"IUlon prior fQ Flrsf C/osillfl: NOTE: There are craoks i~ the roud 4ilrOund the' I MH C()flar at the draina!]e control structure at Pond A. , 

31 : LanaTrust will M-.ttJ#(e rear p'roparty comctf'$ ~nd ~rm stub lo~tJon prior to First CIQslng. 
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FINAL WALK-THROUGH 
VerCalloiW~d9ewwd Divisions 1, 2, 3 and 4 
July 17,2007 

L.ot 
No. , 

DIVISION 3 

Comments 

32 i !.andTrust will ,.stake rear propelfy comers IJIId storm .tllb focatlonprlor to Firat C/OlJ/nQ. 
I 
r ~ .... ,-~- • .-" ~.. , ""__ .'--- .... 4 

33 I LandTrust will re-sfllke rellr properly comfH'5 and storm stub l~tIo.n pr(OI' to First Closing. 
i - -- --~--:- --- ~', - ~ -', - - -

34 I LandTrust wiN '''stake tNr proPQrty comera and storm stub lout/on prior to First Closing. 
, 

35 I LAn~rust will ,.smlce mar propelfy eomers .nd storm stub l(Jf!atJon priOI to Flnt Closln9. 

36 None, 

I 37 None. 

I 38 None. 

• 39 None. 

40 NOTE' To the east, adjacent to Tract H was a hairline crack in the curb, a patch in the east edge of lhe sidewalk. 
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FINAL WALK-THROUGH 
VerCelloJWedgeWQod Divisions 1, 2, 3 and 4 
July 17, 2007 

Lot 

~ INa, 

DIVISION .. 

CDmmW'lts 

<a~t\.'\ 1 Nona. 

~) £[:12 n ... _ curl> plugs ... d _.ny-pins at/ha "n, .. d ... ,oIUM lot ""',... will _"_._u"" ." ... , 
3 None. 

4 None. 

5 NOTE: Waler meter box sits a few inches high in relationship to the asphalt. However, it is not knOWll at this lime if Westcott Intends to mise !he 
grade allhe private access road -- if thelt do not LandT""sl will lower the meterbox. 

6 NonG 

7 Relnst411 curb plugs and propeny corner pins a. the front .nd ,..~r of th.lj.)f. 

IJ LandTfus' will skim rhe fi/dowoJIr wlfh II thin layer of concrete to cover UP. tht graltittl. 

9 None 

10 None 

S~Cy.TANC.Elt . .~ JLt: .,7";;1. . _~ .. _'Lf!-~ ... Date 1/13/"7 
~----~-~ ~ 

PURCHASER ACCEPTANCE. 

~~-=-- Dale ?b/crr-
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ADDENDUM e 
Wedgewood and Wedgewood Lane 

113 lots 
July 30,2007 

~ 002/002 

The following is an Addendum to the Real Estate Purchase and Sale Agreement 
dated January 30, 2007, by and between Westcott Holdings, Inc. (NPurchaser") and 
Wedgewood at Renton, Inc. and KBS Deve(opment Corporation (IJSellers"). In the event 
of any inconsistencies between this Addendum and the Real Estate Purchase and Sale 
'Agreement, the terms of this Addendum shall control. The Real Estate Purchase and 
Sale Agreement and all addenda thereto are collectively referred to as -this Agreement." 

Pursuant to the Agreement, Purchaser and Seller hereby agree to the following; 

Purchaser assigns all rights, interest, and obligations pertaining to said 
Agreement to Vercello. LLC, a wholly owned subsidiary of Westcott Holdings, Inc. 

PURCHASER: 
Westcott HOldings, INC. 

~~~ 
8y: Kerek Edwards 
Its: VP of l;ind j.cquisition 
Date: 7/l~/d'iZ' 

SELLER: (DIVISION 1,2,3) 
Wedgewood at Renton, Inc. 

;;;;uv£L 
£jy: 
Its:' qbd . oJ .. -....s i
Date:/," 1~7 ( . 

Page 96 

ASSIGNEE: 
VerCello. L 

y:. M k S. Donner 
Its! Manage:! J. 
Date: 7 30 If" 

~ I 
SELLER: (DIVISION 4) 
KBS Development Corporation 



ADDENDUM F 
Wedgewood and Wedgewood Lane 

113 Lots 
July 30, 2007 

The following is an Addendum to the Real Estate Purchase and Sale Agreement 
dated January 30, 2007, by and between Westcott Holdings, Inc. ("Purchaser") and 
Wedgewood at Renton, Inc. and KBS Development Corporation ("Sellers"). In the event 
of any inconsistencies between this Addendum and the Real Estate Purchase and Sale 
Agreement, the terms of this Addendum shall control. The Real Estate Purchase and 
Sale Agreement and all addenda thereto are collectively referred to as "the Agreement." 

Pursuant to Exhibit B of the Agreement, Purchaser and Seller hereby agree to 
the following: 

The damage deposit, referenced in paragraph 8 of Exhibit B, for the First Closing 
of 37 fats shall be in the amount of Eighteen Thousand Five Hundred and No 100ths 
Dollars ($18,500.00); and all deposits shall remain in an interest bearing account in 
escrow and the deposit shall be released upon satisfaction of the terms in Paragraph C 
of Exhibit B to the Agreement. 

The damage deposit for the Second Closing of 38 lots shall be Nineteen 
Thousand and No 100ths Dollars ($19,000.00), payable at the Second closing; the 
deposit shall be released. upon satisfaction of the terms in Paragraph C of Exhibit B to 
the Agreement. 

The damage deposit for the Third Closing of 38 lots shall be Nineteen Thousand 
and No 100ths Dollars ($19,000.00), payable at the Third closing; the deposit shall be 
released upon satisfaction of the terms in Paragraph C of Exhibit B to the Agreement. 

Pursuant to Paragraph C of Exhibit B to the Agreement, damage deposits for aU 
113 Lots will not be released until: a) the final certificate of occupancy for the last of the 
113 lots has been issued, and b} Repairs, as identified in a walk-through to be 
completed after issuance of the last occupancy certificate, have been remedied. 

PURCHASER: 
Westcott Holdings, Inc. 

~~....,e ---
By: Kerek A. Edwards 

_ Its: VP ofj.arutAcquisition and Development 
. Date: ?ao~'9-

P8~8 07 
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Addendum G 
\Vedgewood and Wcdg..:wood Lam: 

Junuay 29,2008 

The following is an Addendum to the Real Estal: Purt:h::1.Se and Sale Agreement dated bnuary 30'" 
2007 logellier with all related :lddcndums ¥Icl exltibili. bv and be,"'e~n Ven:eIlD. L.tC ("Purchaser" lia 
Assignment) and Wedgewood III Renton, Inc. ilnd OS Development Corpol'3uon ('·Sellers"). In the e\'ent 
of any inconsistencies betwccn Ibis Addendum nnd tile Real Estate Purcbase nnd Sale Agreement. lite terms 
ormis Addendum shall conlI'ol. The Real Estate Purchase and Sale Agreement and all nddenda thereto are 
collettivcly referred to as "this Agreement". 

Purs\'~nt to the Agreement. PUrth.'l.Ser nnd Sellcr hereby ~grec to the following amendmeD!: 

1.) Eamest Money. PurcllllSc Price, Allocalion of Purchase Price and Scheduled Closing DUIC 
(Paragraph I. 1, 3 and Sa of the AgrCeJllcnt rcspcl:ri \·cly) shall be aDlroocd as follows as it pertains 
10 !he S~col1d and lbird Closings: 

<I.) Five:: Hundred and Si .. ~ty·Fivl: 111ClU5lUld and noilOO Dollars (S~65.000.00) Earnest 
~toney Dcposit shall be applied to the Second Closing. 

b.) The: Second Closing shall be 41 lOIS, comprised of lots 1 through 41 of Dhision 2. 
c.) Th~ Purchase Price for (he Second Clo."ing shall be Eight Million Eight Hundred Eighty· 

Eight Thousand and noll 00 DolllUS (S8,888,Ooo.00). Note: the price for Second ClOSing 
is a reduced price from the original hhibll C price schedule. The diffl.'rencc in overall 
pur.:ha...: price on these IOL~ shall re reduced from the overall PurchilSc Pri.;:e on these lots 
only. 

d.) The: Second Closing shall occur all or before Thirty Five (35) days from ~iuN31 
Accept:lnce of this Addendum G. 

c.) The Third Closing of 35 lOIS is comprised oflhe remainder ofulc lou not previou-o;ly 
closed on by Purchaser. closing shall be on or before January 6, 2009, 

f.) The Purchase Price for the Third Closing or additional indh,duallot closings shall be per 
~it C schedule. uolcss othef',l.;sc agreed upon between Purchaser an.i Seller. 

2.) Seller retains the righllO market nnd sell any Oflhc rem(lining 35 lots included ill the Third 
Closing (0 a !&ird pmny, pro\idr:d dun Purcnucr does NOT excrcj~e their RIght oeFina Refusal as 
provided below. 

3.) First Right ofRefus:ll. Purchaser retaln.'l the right of firSt refusal to m:ltch an~' bona fide offer to 
purchase any afme remaining lots, Seller man provide written nOlice and copy ofsigDcd bona 
fide offer, from third party 10 Purchaser ane:. Pur.:h~'T sbaJJ have Two (2) busine;ss days 10 accepl 
or decline lemls of such offer .md dllliver Dolite 10 Seller in writing. If accepted. Purcha. .. er shall 
deposit .m equal amoullt oi Eamcst money and procc::-J :0 closing PCi .. gr.:cd upon pri.-:c and t<:rr:ns 
of said bona fide offer. If not so :u:cc:pted in 2 day Pl:rilJJ than it sll.11l be assumed do:c:linc:d oy 
Pun:haser aut.! Seller may proceed (0 closing \\ilh third pany AND the subject loIS of said bona 
fide offer sh311 be rc:mo\'ed from this Agrccmzem. rf(cmlS of said otTer arc materially rc\ised an»' 
time after Purchaser's d.:c1ination, Purchaser shall have the right to exercise (hi<; right of fin;! 

refusal according to the terms herein each t.me the lo:rms are materially ch:m!!cd, 
4.) This Addendum must be :1greed upon by Purchaser, cx.:cuted and dl!1ivcred 10 P~haser by 

delivery fa. .. or email by 5:00 PM J anullry 'Pill 2008 or this addendllm is void and the Purchase and 
Sale Agreement which is the subject of this addendum shall be void. 

PURCHAS.Ht SELLER: SELLER: 
(Divisionsl, 2,3 and S) (DhisioD 4) 
Wedgewood at Renlon. inco{ KBS De\"cl9Pment Corporatio-~ 

/'~I / - Il~~ 2:/?7 (1 . / .~::r~Z~_~' ~~'. 
By. Ri,h"d GIk"'·---- .nY' K.I~,::(, 
Its! Presirl:':l J / It';· Presid9Ilt , /.,. 
nate: ( L.J4tp F Dale: / :00:---
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CERTIFICATE OF SERVICE 

I hereby certify that on May 10, 2011 I caused to be served a 

copy of the foregoing: Brief of Respondent KBS on the following 

person(s) in the manner indicated below at the following addressees): 

I Mich;el M. Fleming 

Ryan P. McBride 

Lane Powell, PC 

I 

1420 Fifth Avenue, Ste. 4100 

Seattle, WA 98101-2338 

I FlemingM@LanePowell.com 

Jeffrey P. Downer 

Lee Smart PS, Inc. 

1800 Convention Place 

701 Pike Street 

Seattle, WA 98101 

ijpd@leesmart.com 

[ ] 

[ ] 

[ ] 

[ ] 

[X] 
[ ] 

[ ] 

[ ] 

[ ] 

[ ] 

[X] 
[ ] 

byCMJECF 
by Email 
by Facsimile Transmission 
by First Class V.S. Mail 
by Hand Delivery 
by Overnight Delivery 

byCMJECF 
by Email 
by Facsimile Transmission 
by First Class V.S. Mail 
by Hand Delivery 
by Overnight Delivery 

----------

Joseph C. Calmes 

Hanson Baker Ludlow Drumheller [] 
PS [] 

2229-112th Avenue NE, Ste. 200 
[ ] 

[ ] 
! Bellevue, WA 98004-2936 [X] 

Ijcalmes@hansonbaker.com [ ] 

l__________ _ ______ ~ 

byCMJECF 
by Email 
by Facsimile Transmission 
by First Class V.S. Mail 
by Hand Delivery 
by Overnight Delivery 

Steven A. Reisler 


