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I. PARTIES 

Norman L. Iverson was the owner of Iverson & Associates, a real 

estate investment and development company. CP 510. Norman L. 

Iverson and Marie K. Iverson had three (3) children, Norman C. Iverson 

Jeffrey B. Iverson and Penny Iverson Duke (jointly referred to as the 

"Iverson Children"). 

Marie K. Iverson died on July 13, 2000, and Norman L. Iverson 

died on March 3, 2003. CP 128. 

Kiri Joint Venture ("Kiri") was a joint venture formed to develop, 

manage and lease real property located in Thurston County. CP 98. 

Arthur J. Redford and Dallas J. Redford were members ofKiri. 

Robert Knudsen ("Knudsen") was also a member of Kiri. CP 1. 

A. Terms of Kiri Joint Venture. 

On June 20, 1977, Kiri was formed. CP 97-120. 1 The members of 

Kiri were Norman L. Iverson and Marie K. Iverson ("Iverson Parents") 

25.5%; Arthur J. Redford and Dallas J. Redford ("Redford") 24.5%; and 

Robert Knutsen ("Knutsen") 24.5%. CP 98-126. The Kiri agreement 

recited that the Iverson Parents had contracted to purchase certain real 

1 Appendix A 
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property in Thurston County, and were the fee owners of portions of other 

property. CP 97. 

The real property was not conveyed to the Kiri, but was held in the 

name of Norman L. Iverson. CP 99-100. Decisions in the management of 

the business and assets were to be made by a vote of the parties in 

accordance with their interest. CP 100. Transfers of interest in the Kiri 

were restricted and required the consent of all remaining parties, and the 

guaranty of the selling party. CP 102. Amendments to Kiri required 

100% approval. CP 106. 

The joint venturers distinguished the ownership of the real 

property to be held by the Iverson Parents from the membership interests. 

CP 99. This distinction was recognized at the time the joint venture was 

formed, and at the time interest in the real property and/or the membership 

was transferred. 

B. Work of Nick Iverson. 

Nick's work relating to the real property began in 1973, when he 

was an employee of his father's business. CP 510. Several years prior to 

1973, Nick acted as the point man in looking for raw land along the 1-5 

corridor, and located the subject property in 1973, which was then 

acquired by his father and another partner. CP 510, 129. 
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Between 1973 and 1977, Nick acted as the manager for the 

property, ensuring the contract and property tax payments were made, and 

investigated a commercial development or the sale of the property. CP 

510. 

For several years prior to 1977, and thereafter, Nick was 

compensated for managing various properties as they were sold or 

developed based upon the benefit received by the owner, which always 

included his father. CP 510. 

The work Nick performed under the Management Agreement was 

the same type of work he previously performed on other properties for his 

father. CP 510. Kiri paid for employment of attorneys, engineers, 

contractors and service personnel, who were hired by Nick, and never 

objected to the listing agreements that he signed. In performing this 

service, Nick relied on the agreement signed by his parents and Knutsen. 

Nick expected that he would be compensated for his management services 

at the time the real property was sold. CP 511-512, 130-131. 

Nick contacted realtors; reviewed purchase and sale agreements; 

made counterproposals, kept members of the joint venture advised of the 

transactions; initiated meetings with Thurston County, and later the City 

of Lacey; employed Pac-Tech to design a plat for the property; had 

discussions and contacts relating to the water system, sewer system, water 
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easement, sewer easement, road configuration; and was the principal 

contact for the attorneys, accountants and engineers. CP 513. Nick also 

had many contacts with the police department, and contacts with adjoining 

property owners. CP 133. 

Nick attached to his Declaration an I8-page chronology of his 

work based upon more than 30 years of documents that he retained. He 

also stated that there was other extensive work, meetings, conversations 

and other contacts, which are not evidenced in the document. CP 135-

152. 

The Appellants have not claimed that the work set forth in the 

chronology and in the Declaration of Norman C. Iverson, was not 

performed. 

C. Management Fee Agreement. 

Kiri agreed to pay Nick a management fee of 3 .5% of the gross for 

his services rendered.2 This agreement was signed by the Iverson Trust, 

Norbeck Trust, Marie Iverson and Knutsen ("Management Agreement"). 

The Management Agreement agreed to compensate Nick for services 

rendered in a sum equal to 3.5% of the gross sales prices of the property. 

Its explicit terms were as follows: 

2 Appendix B 
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The Joint Venture Agreement signed June 20, 1977 
(known as KIRI) agrees to pay Nonnan C. Iverson a 
management fee of 3 .5% of the gross for his services 
rendered. 

If the property is sold for cash, the management fee is due 
immediately. 

If the property is sold on a contract, the management fee 
will be pro-rated over three equal payments over a period 
of no longer than three years. 

If the property is developed by the owners, another 
management fee basis must be agreed upon before 
development can begin. 

CPI21. 

For purposes of summary judgment and this appeal, Respondent 

will accept Appellants' position that the Management Fee Agreement was 

signed in 1995. 

In 1995, the members of Kiri were the Iverson Parents six percent 

(6%); Iverson Trust 25.5% and Knudsen 24.5%. 

The Management Fee Agreement was signed by the Iverson Trust, 

Marie K. Iverson and Knutsen. The signatories constituted 56% of the 

members of the Joint Venture, a clear majority. 
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D. The Management Fee was ratified in 1996. 

In 1996, two (2) Agreements Among Partners were signed by all 

members of Kiri, except Redford.3 The agreements confirmed the 

Management Agreement required the payment of3.5% of the gross sale 

price to Nick; that Kiri had the authority to enter into the agreement; that 

Nick had acted as the manager of the joint venture since 1977; and that the 

parties to the joint venture assigned their interest in one form or another 

subject to the approval of the joint venture partners pursuant to paragraph 

12 of the joint venture agreement. The signatories of this agreement 

included the Iverson Parents, Iverson Children (Jeff, Penny and Nick), 

Knutsen, Iverson Trust, NorRae Trust and Iverson Real Estate, LLC. At 

the time the Agreement Among Partners was signed, Iverson Real Estate, 

LLC had no membership interest in Kiri Joint Venture. Norman L. 

Iverson signed for Iverson Real Estate, LLC. 

Both Agreements Among Partners had the following recitals: 

WHEREAS, on June 20, 1977, Norman L. Iverson, 
Trustee ofthe Iverson Trust, Norman L. Iverson as 
Trustee for the Norbeck Trust, and Marie K. Iverson and 
Robert J. Knutsen, executed a Management Agreement 
by and between Kiri Joint Venture and Norman C. 
Iverson to pay him a management fee of three and one­
half percent (3.5%) of the gross sales price payable in 
cash on closing or, if the property was sold on contract, 

3 Appendix C and D 
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prorated over three (3) equal payments over three (3) 
years; and 

WHEREAS, the undersigned believes that the Kiri Joint 
Venture has the authority under Paragraph 8 of the Joint 
Venture Agreement to enter into a Management 
Agreement with Norman C. Iverson subject to a vote of 
their proportionate interest; and 

WHEREAS, Arthur J Redford and Dallas J Redford 
have declined to execute the Management Agreement; 
and 

WHEREAS, Norman C. Iverson has acted as the 
manager of the Joint Venture since 1977; and 

WHEREAS, the undersigned are willing to have the 
escrow agent distribute three and one-half (3.5%) of their 
distributive share of the closing proceeds to Norman C. 
Iverson pursuant to the Management Contract; now, 
therefore; ... 

CP 122-125. 

The body of the agreement expressly authorized the enforcement 

of the Management Agreement and the payment of sums necessary to 

complete management. CP 123 and 125. 

The Agreement Among Partners endorsed the suit by Nick against 

Redford to recover their share of the management fee, and if necessary, 

sue Redford for declaratory judgment deeming the majority of the partners 

had authority to enter into the Management Agreement and pay the sums 

necessary to complete management. CP 123 and 125. 
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E. Conveyance of Real Property. 

The real property subject to the Joint Venture Agreement was 

originally acquired in 1973 by Norman L. Iverson. CP 110-119. The 

purchase price was $185,000.00. CP 133. 

Between 1989 and 1994, quitclaim deeds were executed conveying 

the real property. These conveyances did not transfer any membership 

interest but, rather, conveyed the real property or a portion of the real 

property. The conveyance of the real property was evidenced by the 

following documents: 

1. On June 21, 1989, a quitclaim deed from the Iverson 

Parents to the Norbeck Trust. CP 279. 

2. On August 6, 1990, a Declaration of Interest in Real 

Property signed by the Iverson Parents and the Iverson Children. CP 287. 

3. On October 11, 1990 a quitclaim deed from Norman L. 

Iverson as Trustee of the Norbeck Trust to Norman C. Iverson, Trustee of 

the NorRae Trust, Jeffery B. Iverson and Penny C. Duke. CP 294. 

4. On December 28, 1994 quitclaim deed from the Iverson 

Trust to Iverson Real Estate of a 25.5% interest in the real property. CP 

300.4 

4 Appendix I 
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The conveyance of the real property separate from the membership 

interest in Kiri was consistent with the terms of the joint venture 

agreement wherein the Iverson Parents held the property in their name, 

subject to the Kiri Joint Venture. CP 99-100, ~ 7. 

On March 9, 2004, the Iverson Children recognized that the 

quitclaim deeds did not convey an interest in Kiri (CP 387), and 

specifically recognized that the Iverson Trust had not transferred a 

membership interest in Kiri to Iverson Real Estate, LLC. CP 388.5 

On May 13,2008, the real property was sold for $14,171,966.00. 

F. Transfer of Kiri Membership Interests. 

In addition to the transfer of interest in the real property between 

1990 and 1994, there were three (3) assignments and transfers of the 

Iverson Parents' interest in the membership interest ofKiri. None of the 

assignments contain a consent by all of the members of Kiri, nor have the 

Appellants submitted any evidence that these attempted assignments were 

consented to as required by the joint venture agreement. These 

assignments include: 

1. On October 9, 1990 an assignment and transfer from the 

Iverson Parents of an undivided two percent (2%) each to Jeffrey B., 

5 Appendix J 
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Penny Duke, and Norman C. Iverson, as Trustee of the NorRae Trust, in 

that certain joint venture agreement. 6 

2. On December 24, 1992, an Assignment and Transfer from 

the Iverson Parents of an undivided two percent (2%) to each of the 

Iverson Children (Jeff, Nick and Penny).7 

3. On June 30, 1994, an Assignment and Transfer from the 

Iverson Parents of a 2.5% interest each in the joint venture agreement to 

Jeffrey B. Iverson, Norman C. Iverson, as Trustee of the NorRae Trust, 

and Penny Duke. 8 

Without the consent of all members, the assignments were 

ineffective; however, even if the assignments were effective, the Iverson 

Parents reduced their membership interest in Kiri to six percent (6%), and 

the Iverson Children each held a 6.5% interest in Kiri. 

II. PROCEDURAL HISTORY 

On February 26,2008, a Complaint for Declaratory Judgment was 

filed by Nick against Kiri, Knutsen and Redford, seeking a determination 

that the Management Agreement was valid. CP 1-4. 

6 Appendix F 
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On August 29,2008, a Second Amended Complaint was filed 

against Kiri, Redford, Knutsen, Duke, Jeff and Iverson Real Estate, LLC 

seeking judgment for 3.5% of the sale price of the real property. CP 223-

229. 

After cross motions for summary judgment the court awarded a 

summary judgment in favor of Nick Iverson, resulting in the entry of a 

judgment on February 20,2009, in the total sum of $541,772.40. CP 516. 

On February 25, 2009, the judgment was partially satisfied in the 

sum of$533,533.83. CP 519-520. 

On March 4, 2009, after the partial satisfaction was entered, a 

Notice of Appeal was filed by the Appellants herein. CP 521-526. 

III. ARGUMENT 

A. Standard of Review. 

Summary judgment orders are reviewed by this court de novo. 

Reynolds v. Hicks. 134 Wn.2d 491, 495, 951 P.2d 761 (1998). Summary 

judgment is properly granted "when the pleadings and affidavits show 

there is no genuine issue of material fact and the moving party is entitled 

to judgment as a matter oflaw." CR 56(c). The court must view the facts 

and all reasonable inferences in the light most favorable to the nonmoving 
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party. Right-Price Recreation, L.L. C. v. Connells Prairie Com. Council, 

146 Wn.2d 370, 381, 46 P.3d 789 (2002). Only where this court finds that 

the trial court erred in determining that the moving party is entitled to a 

judgment as a matter of law should summary judgment be disturbed. 

Smith v. Safeco Ins. Co., 150 Wn.2d 478,485, 78 P.3d 1274 (2003). 

B. Kiri can contract for services by a majority vote of the 
members of the joint venture according to their interest. 

1. The Joint Venture Agreement plainly states that 
decisions related to the management shall be made by a 
vote of the parties according to their interest. 

The trial court correctly ruled that a majority vote of the members 

of Kiri, in accordance with their interest, had the authority to bind Kiri, 

including the authority to enter into the Management Agreement with 

Nick. Authority to enter into this specific type of contract is governed by 

paragraph 8 of the Joint Venture Agreement titled "Management of 

Business and Assets," which states in relevant part: "All decisions related 

to the conduct, management and operation of the business of the joint 

venture ... shall be made by a vote of the parties according to their 

interest in the joint venture as specified in paragraph 4 hereof." CP 100. 

Contrary to the claims of the Appellants, the joint venture 

agreement simply does not contain any requirement that management 

decisions be unanimous. The plain reading of paragraph 8 only requires a 
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majority vote of the members. A joint venture agreement or partnership 

agreement is like any other contract in that the intent of the parties 

controls the meaning of the contract. Dice v. City of Montesano, 131 Wn. 

App. 675, 684, 128 P.3d 1253 (2006). It is the duty ofthis court to 

determine the meaning of this contract. Washington follows the Berg 

context rule, which focuses on the actual objective meeting of the minds 

of the parties, rather than merely the written expression of their agreement. 

Diamond B. Constructors, Inc. v. Granite Falls School Dist., 117 Wn. 

App. 157, 162,70 P.3d 966 (2003), quoting Berg v. Hudesman, 115 

Wn.2d 657,663,801 P.2d 222 (1990). 

The actions of the parties, both at the time the Management 

Agreement was signed, as well as at the time it was ratified in 1996, shows 

the parties never intended paragraph 8 to require a unanimous vote to 

manage Kiri. The language of the Management Agreement makes it 

absolutely clear that the parties intended to allow Kiri to be bound by a 

majority vote, and with no objection from Redford (the only party who did 

not sign), even those who chose not to sign the Management Agreement 

still believed Kiri could be bound by a majority vote. 

Additionally, the fact that the parties believed a majority could 

bind Kiri, is made explicitly clear in writing in the Agreement Among 
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Partners, which ratified the Management Agreement. It states: "The 

undersigned believe that the Kiri Joint Venture has the authority under 

paragraph 8 of the joint venture agreement to enter into a management 

agreement with Norman C. Iverson subject to the vote oftheir 

proportionate interest." In relationship to management matters, there is 

simply no mention in the record that any member believed a unanimous 

agreement was required. 

2. Kiri never amended paragraph 8 of the Joint Venture 
Agreement, nor did it ever intend to do so. 

Appellants argue that unanimous consent was required to enter into 

the Management Agreement by claiming that the Management Agreement 

amends the joint venture agreement. This conflates paragraph 8, which 

directly addresses the subject matter of the Management Agreement with 

paragraph 18, which addresses amending the joint venture agreement. 

Paragraph 18, titled "Miscellaneous" states in part: "This agreement may 

be amended only by written agreement signed by all parties or their 

authorized representatives." CP 107. 

To support the argument that paragraph 18 should change the 

meaning of paragraph 8, Appellants state that both paragraphs are 

"consistent" with the Revised Uniform Partnership Act, which states that 

every partner in a partnership "has equal rights in the management and 
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conduct of the partnership business." RCW 25.05.150. Both paragraphs 

are certainly consistent, but that in no way means their meanings should 

be merged. The joint venture agreement requires "a vote of the parties 

according to their interest" for management issues. The right to manage 

certainly includes the right to hire others and to delegate management. So 

long as the vote was taken according to the interest of the members, the 

members could and, in fact, did elect one member to take care of the day-

to-day operations ofKiri. 

The fact that the joint venture agreement requires a unanimous 

agreement to amend it, but chose not to use that same language in the 

provision addressing management, is further evidence that decisions 

relating to the management of Kiri did not have to be unanimous. 

Requiring that management decisions be made by a vote according to the 

members' interest is, therefore, the only reading of the joint venture 

agreement that is consistent with the Revised Uniform Partnership Act. 

c. Kiri entered into a binding, enforceable contract with Nick to 
manage the property in exchange for a fee. 

1. The Management Agreement, requiring Kiri to pay 
Nick 3.5% of the gross sale price, was signed by a 
majority interest in Kiri. 

It is undisputed that if the Management Agreement was signed in 

1977, as Nick Iverson believes, it would have been signed by a majority 
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interest. However, for purposes of summary judgment and this appeal, 

Nick Iverson will treat the Management Agreement as if it were signed in 

1995 as claimed by the Appellants. In 1995, the parties who signed the 

Management Agreement held a majority interest in Kiri. 

In an attempt to argue that by 1995 the interest of the members 

who signed the Management Agreement had decreased to less than 50%, 

Appellants conflate the transfers of interest in Kiri with transfers of real 

property. The chart provided by Appellants states claims that every 

transfer of real property through a quitclaim deed also transferred a 

membership interest in the entity of Kiri. That argument is inconsistent 

with the instruments used to transfer the real property and the 2004 

declarations of Appellants Jeff Iverson and Penny Duke. CP 387. 

Further, it is impossible as a matter of law to transfer an interest in an 

entity by transferring the underlying real property, because an interest in a 

partnership is a personal property interest, not an interest in real property. 

RCW 25.05.200. The real property owned by a partnership is not directly 

owned by the partners themselves, but is owned only by the partnership. 

Id. 

A member of a joint venture or partnership can only transfer his or 

her interest in the partnership and not property then owned by the 
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partnership, real or personal. "The only transferable interest of a partner in 

the partnership is the partner's share of the profits and losses of the 

partnership and the partner's right to receive distributions. The interest is 

personal property." RCW 25.05.205 (emphasis added). The Washington 

State Supreme Court has made it clear that, even when a partnership owns 

real property, each individual partner's interest in the partnership is still a 

personal property interest. 

Land of partnership is regarded in equity as 
personality, so that when either partner handles land 
either in purchasing or selling, he is not dealing in real 
estate for another but is representing partnership the 
partnership and disposing of a real estate asset of the 
partnership as if it were personal property. 

Davis v. Alexander, 25 Wn.2d 458, 466, 171 P.2d. 167 (1946). 

The ownership interest in Kiri from its formation to the 

date of the sale is as follows: 

(REMAINDER OF PAGE INTENTION ALL Y LEFT BLANK) 
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1977 1990 1992 1994 to sale 

Interest 06/20177 10109/90 12/24/92 06/30/92 
transferred by: Joint Assignment Assignment Assignment 

Venture and and Transfer and 
Agreement Transfers CP296 Transfer 

CP99 CP292 CP 299 

Iverson Parents 25.5% 19.5% 13.5% 6.0% 

Iverson Trust 25.5% 25.5% 25.5% 25.5% 

Knutsen 24.5% 24.5% 24.5% 24.5% 

Redford 24.5% 24.5% 24.5% 24.5% 

Jeff Iverson 0.0% 2.0% 4.0% 6.5% 

Nick Iverson 0.0% 0.0% 2.0% 2.0% 

Penny Duke 0.0% 2.0% 4.0% 6.5% 

Norbeck Trust 0.0% 0.0% 0.0% 0.0% 

NorRae Trust 0.0% 2.0% 2.0% 4.5% 

Iverson Real 0.0% 0.0% 0.0% 0.0% 

Estate 

The above chart shows that between 1990 and 1994 the Iverson Parents 

transferred 19.5% of their membership interest in Kiri by assignment and 

transfer documents. In 1990, the Iverson Parents conveyed 2% each to 

their children. CP 292. In 1992, the Iverson Parents conveyed an 

additional two 2% to each of their children. CP 296. In 1994, the Iverson 

9 The first transfer of a membership interest in Kiri occurred in 1990. A 
prior attempt to transfer was admittedly defective. CP 163. The 1989 quitclaim 

deed was a transfer of real property, not a membership interest. CP 279. A 1989 
amendment to the Kiri Agreement was not signed by all members as required by 

paragraph 18 for an amendment, and does not contain transfer language. CP 282. 
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Parents conveyed 2.5% to each of their children. CP 299. After these 

transfers, and at the time the Management Agreement was signed, the 

Iverson Parents' interest was 6%, and each of the Iverson children owned 

6.5% (Nick Iverson owned 4.5% individually, and 2% through the NorRae 

Trust). The Iverson Trust owned a 25.5% interest and Knutsen and 

Redford each still owned their original 24.5%. 

The Management Agreement was signed by the Iverson Trust 

(25.5%), Marie Iverson on behalf of the Iverson Parents six percent (6%), 

and Robert Knutsen (24.5%). Therefore, the management agreement was 

entered into with a majority 56% interest in Kiri 

For reference, and to help explain Appellants' misstatements, the 

following chart provides the ownership interest the parties had in the 

underlying real property, which is completely separate from ownership of 

an interest in Kiri. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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Interest Ownership in Real Property 

1973 1989 1990 to sale 

Transferred by: 12/13/1973 612111989 10/25/1990 
Statutory Quitclaim Quitclaim Deed10 

Warranty Deed Deed CP 279 CP 294 
CP 119 

Iverson Parents 100.0% 0.0% 0.0% 
Iverson Trust 0.0% 0.0% 0.0% 
Bob Knutsen 0.0% 0.0% 0.0% 
Art Redford 0.0% 0.0% 0.0% 

Jeff Iverson 0.0% 0.0% 2.0% 
Nick Iverson 0.0% 0.0% 2.0% 
Penny Duke 0.0% 0.0% 2.0% 
Norbeck Trust 0.0% 100.0% 94.0% 
NorRae Trust 0.0% 0.0% 0.0% 
Iverson Real Estate 0.0% 0.0% 0.0% 

The real property managed by Kiri was purchased by the Iverson 

parents in 1973. CP 110-119. In 1987, it was transferred into the Norbeck 

trust. CPo 279. In 1990, the Iverson Parents conveyed a two 2% interest in 

the real property from the Norbeck Trust to each of the Iverson Children. 

CP 294. Appellants incorrectly contend that, since the Iverson parents no 

longer held an interest in the real property in 1995, that didn't have an 

interest in Kiri either. That simply isn't the case. Appellants also 

incorrectly state that each of the Iverson children had an 8.5% interest in 

10 The December 28, 1994 quitclaim deed from the Iverson Trust to 
Iverson Real Estate, LLC, attempted to convey an interest in real property; 
however, Iverson Real Estate had no interest in the real property, CP 300, which 
was recognized by the Appellants in 2004. CP 388. 
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Kiri when in truth, each of the Iverson children had a 6.5% interest in Kiri, 

plus a two percent (2%) interest in the real property. Appellants further 

mistakenly rely on the invalid quitclaim deed in which Iverson Trust 

attempted to transfer its interest in the real property to Iverson Real Estate. 

CP 300. However, as conceded by Appellants JeffIverson and Penny 

Duke in 2004, that quit claim deed was inoperative because Iverson Trust 

did not own an interest in the real property, but instead a membership 

interest in the entity of Kiri. CP 388. Applying the ownership of an 

interest in Kiri, a majority interest signed the Management Agreement in 

1995. 

2. Appellants' conclusory statement incorrectly states the 
ownership interests in Kiri must be disregarded by this 
Court. 

The only document Appellants rely on, and cite to, in support of 

their argument that a quitclaim deed conveyed an interest in Kiri is the 

Declaration of Penny Duke. C P. 163,275. That declaration is directly 

contrary to the documents attached to the declaration, as well as contrary 

to the declarations Penny Duke and JeffIverson signed in 2004. CP 387. 

"The party opposing a motion for summary judgment may not rely 

on speculation, on argumentative assertions that unresolved factual issues 

remain, or on having its affidavits considered at face value." Doty-

Fielding v. South Prairie, 143 Wn. App. 559, 566, 178 P.3d 1054 (Div. II 
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.. 

2008), citing Seven Gables Corp. v. MGMIUA Entm 't Co., 106 Wn.2d 1, 

3, 721 P.2d 1 (1986). Penny's statement that the quitclaim deed 

transferred an interest in Kiri is contradictory to both her Declaration in 

2004, wherein she states: "In 1986 Mr. and Mrs. Iverson attempted to 

transfer a 2% interest in the Kiri Joint Venture to each of their three 

children, but by accident, they instead deeded to their children each a 2% 

interest in the real property, not a 2% interest each in the Kiri joint 

venture." (Emphasis added.) CP 387. Penny's declaration contradicts her 

earlier sworn statement. A party cannot create a material issue of fact 

where none exists by filing a declaration that contradicts earlier sworn 

statements. Beers v. Ross, 137 Wn. App. 566, 571, 154 P.3d 277 (2007). 

For this reason alone, Penny's new, contradictory statement that her 

parents transferred an interest in Kiri to the children should be excluded. 

Even if the two (2) declarations can be read together discussing the 

intent of the Iverson Parents, the statement must not be considered by this 

court because is a conclusory statement in direct contradiction to the 

documents. "Conclusory statements in a [party's] affidavit are 

insufficient; the [party] must demonstrate the basis for her ascertains. Id. 

(citing CR 56(e); Herron v. Tribune Publ'g Co., 108 Wn.2d. 162, 170, 736 

P .2d 249 (1987). The undisputed written record shows three (3) transfers 

ofthe membership interest to the Iverson Children totaling 19.5%. CP 
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292, 296, 299. In addition, the Agreement Among Partners signed in 1996 

included signature blocks for the Iverson Parents and the Iverson Parents 

signed. If the Iverson Parents had assigned the last portion of their interest 

in Kiri, as Penny claims, they would not have been included in the 

agreement among partners. The only reasonable inference from the 

evidence is that the Iverson parents knew they still had a 6% in Kiri at the 

time they signed the Management Agreement. 

3. Even if none of the transfers of interest in Kiri were 
valid, a majority interest in Kiri still signed the 
Management Agreement in 1995. 

The table above depicting each member's interest in Kiri is the 

best representation of the ownership interests at the time the Management 

Agreement was signed. However, a strict reading of the Joint venture 

agreement invalidates every attempted transfer. 

The joint venture agreement, at paragraph 12, titled "Sale or 

Transfer of Interests," provides a procedure which must be followed in 

order to sell or transfer an interest in the joint venture. It states in relevant 

part: 

Such joint venturer shall provide written notice 
to the other joint venturers which shall set forth 
the terms on which the selling party proposes to 
sell, transfer or otherwise dispose of or 
encumber his interest. ... In the event that all of 
the remaining parties do not approve the 
financial position of the person or persons to 

- 23 -



whom the sale, transfer, encumbrance or other 
disposition is proposed to be made, no sale, 
transfer, encumbrance or other disposition shall 
be made. 

(Emphasis added.) CP 102. There is no evidence in the record that any of 

the transfers of interest in Kiri were made after written notice was 

provided to all joint venturers setting forth the terms of the transfer. In 

addition, there is no evidence in the record that all parties approved of 

each transfer. In fact, Redford didn't sign a single instrument or 

declaration relating to any transfer, suggesting he never consented. 

Since none of the transfers on interests in Kiri were valid, the membership 

interests at the time the Management Agreement was signed in 1995 were 

the same as when the Joint Venture was formed: the Iverson trust held 

25.5%, the Iverson parents held 25.5%, and Knutsen held 24.5%. The 

Management Agreement was signed by the Iverson Trust, the Norbeck 

Trust, the Iverson Parents and Knutsen. Therefore, the Management 

Agreement was entered into with an approval of75.5% of the membership 

interest. 

4. The promise to pay Nick Iverson a management fee for 
his services is not illusory since it was made after Kiri 
had actual knowledge of the work performed and since 
Nick Iverson worked without objection from Kiri for 30 
years. 
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Appellants argue the Management Agreement cannot constitute an 

enforceable contract because the specific work to be performed by Nick 

was not spelled out in explicit terms. However, the day-to-day work 

performed by Nick had been observed and approved of, making it 

unnecessary to spell out every detail of what was to be done. No 

Appellant has claimed Nick did not perform the work set forth in his 

declaration. Further, by its terms, the Management Agreement was for 

services rendered (past tense). Since the Appellants assert the 

Management Agreement was entered into in 1995, Kiri had 19 years to 

observe the work Nick Iverson performed and determine that he had 

earned a management fee. Rather than spell out the wide range of work 

Nick had done, the one-page Management Agreement simply refers to the 

work Nick did as "services rendered." 

Any uncertainty in the Management Agreement was made clear 

through Nick's continued work without objection after the Management 

Agreement was signed. While a contract cannot be formed without 

certainty of terms, a corollary to that rule exists under both the 

RESTATEMENT (SECOND) OF CONTRACTS and the Uniform Commercial 

Code. "Part performance under an agreement may remove uncertainty 

and establish that a contract enforceable as a bargain has been formed." 

RESTATEMENT (SECOND) OF CONTRACTS § 34(2}. 

- 25-



In addition, under the Unifonn Commercial Code, an agreement 

"sufficiently definite to be a contract is not made invalid by the fact that it 

leaves particulars ofperfonnance to be specified by one of the parties." 

UCC §2-31l(l). Here, certain aspects of Nick's management of the 

property were left up to him because the nature of managing an 

undeveloped piece ofland will necessarily involve several unforeseeable 

tasks. Nick perfonned those tasks as necessary, including issues relating 

to annexation, zoning, water systems, sewer systems, water easements, 

sewer easements, interchange and traffic configuration, road easements, 

platting the property into smaller lots, security issues relating to dumping, 

trespassing motorcycles and ATVs, fencing, police policies and weed 

control. He also negotiated listing agreements and proposed purchase and 

sale agreements through listing agents, and worked with adjoining 

property owners for mutual development of the property. An agreement 

that laid out the duties of the manager ofa piece of property too narrowly 

would not allow the manager to complete his business. Therefore, the 

Management Agreement, accepted by perfonnance, is not illusory. 

D. Even if the Management Agreement itself is found invalid, Kiri 
ratified the Management Agreement in 1996. 

1. Kiri expressly ratified the Management Agreement 
through the Agreement Among Partners. 
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The Agreement Among Partners constitutes a ratification of the 

Management Agreement. "Ratification is the affirmation by a person 'of a 

prior act which did not bind him but which was done or professed to be 

done on his account. '" Consumer Insurance v. Cimoch, 69 Wn. App. 313, 

322,848 P.2d 763 (1993), citing Smith v. Dalton, 58 Wn. App. 876, 881, 

795 P.2d 706 (1990), quoting Nichols Hills Bank v. McCool, 104 Wn.2d 

78,85, 701 P.2d 1114 (1985). "For principal to be charged with 

unauthorized act of agent by ratification, it must act with full knowledge 

of the facts or accept benefits of act or intentionally assume the obligation 

imposed without inquiry. Stroud v. Beck, 49 Wn. App. 279, 286, 742 P.2d 

735 (1987) (emphasis added); also see Swiss Baco Skyline Logging, Inc. v. 

Haliewicz, 18 Wn. App. 21, 32, 567 P.2d 1141 (1977). Consumer 

Insurance, at 323. 

The elements of ratification are disjunctive, meaning only one 

element is necessary to ratify. The Agreement Among Partners expressly 

meets all three (3). In 1996, members holding a 75.5% interest in Kiri 

executed two (2) Agreements Among Partners. Each agreement was 

signed by the Iverson Parents (6%), Jeff (6.5%), Penny (6.5%), Nick (2%), 

NorRae Trust (4.5%), Iverson Trust (25.4%) and Knutsen (24.5%). Each 

ofthese agreements contained the following recitals: 
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WHEREAS, on June 20, 1977, Nonnan L. Iverson, 
Trustee of the Iverson Trust, Nonnan L. Iverson as 
Trustee for the Norbeck Trust, and Marie K. Iverson and 
Robert J. Knutsen, executed a Management Agreement 
by and between Kiri Joint Venture and Nonnan C. 
Iverson to pay him a management fee of three and one­
half percent (3.5%) of the gross sales price payable in 
cash on closing or, if the property was sold on contract, 
prorated over three (3) equal payments over three (3) 
years; and 

WHEREAS, the undersigned believes that the Kiri Joint 
Venture has the authority under Paragraph 8 of the Joint 
Venture Agreement to enter into a Management 
Agreement with Nonnan C. Iverson subject to a vote of 
their proportionate interest; and 

WHEREAS, Arthur J. Redford and Dallas J. Redford 
have declined to execute the Management Agreement; 
and 

WHEREAS, Nonnan C. Iverson has acted as the 
manager ofthe Joint Venture since 1977; and 

WHEREAS, the undersigned are willing to have the 
escrow agent distribute three and one-half (3.5%) of their 
distributive share of the closing proceeds to Nonnan C. 
Iverson pursuant to the Management Contract; now, 
therefore; ... 

CP 122-125. 

After setting forth the above recitals, one agreement endorsed the 

suit by Nick against Redford to recover their share of the management fee, 

and sued for declaratory judgment deeming that the majority of the 

partners have the authority to enter into the Management Agreement and 

- 28-



pay the sums necessary to complete management and expedite the closing 

the of the purchase and sale agreement. The other agreement engaged the 

finn of Bonneville, Viert Morton & McGoldrick "to represent the 

partnership ... sue ... for declaratory judgment deeming that the majority of 

the partners have the authority to enter into the Management Agreement 

and pay the sums necessary to complete the management and expedite the 

closing of the purchase and sale." The Agreement Among Partners makes 

clear in writing that a majority interest in Kiri had full knowledge of 

Nick's work and agreed to pay him a management fee for it. 

2. Kiri accepted the benefit of Nick Iverson's work as 
manager of the property. 

Kiri additionally ratified the Management Agreement under the 

second disjunctive element by accepting the work Nick perfonned. No 

one has disputed that Nick perfonned the 30 years of work set forth in his 

declaration. Appellants claim that there was no value added as a result of 

the work; however, this confuses the benefit received by management with 

the notion of increasing the value ofthe Kiri property. No one has 

claimed that there was not a benefit conferred by the management of Nick. 

An increase in value of the Kiri property and benefit conferred to the 

partnership are two (2) different concepts. Failing to dispute the work 
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done by Nick, the Appellants cannot now claim that the work did not 

benefit the joint venture. 

3. Kiri ratified the Management Agreement by 
recognizing the Management Agreement as binding in 
the Agreement Among Partners. 

The third disjunctive element of ratification is also met because the 

Agreement Among Partners contemplates the Management Agreement as 

a binding contract. Even if the underlying contract is unenforceable, it will 

be ratified if the principal exhibits conduct demonstrating an adoption and 

recognition of the contract as binding. Barnes v. Treece, 15 Wn. App. 

437,444,549 P.2d 1152 (1976); also see Smith v. Hanson, Hanson & 

Johnson, 63 Wn. App. 355, 818 P.2d 1127 (1991). 

The Agreement Among Partners recognizes that a majority of the 

parties have the authority to enter into the Management Agreement and 

retains counsel to represent the partnership to sue Redford for declaratory 

judgment, deeming the majority of the partners had the authority to enter 

into the Management Agreement. The language contained in the 

Agreement Among Partners clearly exhibits conduct demonstrating an 

adoption and recognition of the contract as binding. Smith v. Hansen, 

supra, at 370; Barnes, supra, at 443. Thus, the Appellants recognized 

Nick as the manager of Kiri and bound Kiri to pay for his services. 
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4. The Agreement Among Partners was properly entered 
into after an opportunity to meet. 

While the Management Agreement was ratified by the acts of Kiri, 

even without the written Agreement Among partners, the written 

Agreement Among Partners was properly entered into. Appellants argue 

that the Agreement Among Partners is invalid because there is no evidence 

of meeting to discuss it. The joint venture agreement actually states: 

All decisions relating to the conduct, management and 
operation of the business of the joint venture ... shall be 
made by a vote of the parties according to their interest in 
the joint venture as specified in paragraph 4 hereof, which 
vote shall be taken after the parties have been afforded the 
opportunity to meet and fully discuss such matters." 

(Emphasis added.) CP 100. 

It is clear from the language of the joint venture agreement 

that there be an opportunity to meet, not that a meeting is actually 

required. Appellants have offered no evidence that there was no 

opportunity to meet, just that no meeting was actually held. 

However, Appellants agree that everyone's position on the 

Agreement Among Partners was well known, making a meeting to 

"fully discuss such matters" unnecessary. Because all parties had 

the opportunity to meet, the 1996 Agreement Among Partners is 

valid. 
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E. Iverson Real Estate, LLC ratified the Management Fee 
Agreement. 

Appellants incorrectly argue that Iverson Real Estate, LLC was a 

member of Kiri, and that the signature of Norman L. Iverson on behalf of 

Iverson Real Estate, LLC was ineffective. This argument fails on two (2) 

grounds: (1) Iverson Real Estate was never a member; and (2) all the 

members ofIverson Real Estate ratified the authority of Norman L. 

Iverson to sign for Iverson Real Estate. 

The only document in which Iverson Real Estate is the grantee, is 

the 1994 quitclaim deed between Iverson Trust and Iverson Real Estate, 

LLC. CP 300. The Appellants recognized that the quitclaim deed 

conveyed no interest as Iverson Trust had no interest in the real estate. CP 

388. There is no assignment or transfer document from any other member 

ofKiri to Iverson Real Estate, LLC. Thus, Iverson Real Estate, LLC was 

not a necessary party to the Agreement Among Partners. 

Even if Iverson Real Estate, LLC, was a necessary party, there is 

no evidence that Norman L. Iverson, who signed for the LLC, did not have 

the authority to bind it. In fact, all of the members of Iverson Real Estate, 

LLC signed the Agreement Among Partners. (Jeff, Nick and Penny.) 

The Addendum to the Purchase and Sale Agreement also ratified 

the Management Fee Agreement. Jeff claims that his signature was not 

authorized; however, even excluding his interest, and accepting the 
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Appellants' argument that Iverson Real Estate, LLC, had an interest in 

Kiri, Iverson Real Estate, LLC's ratification of the Management 

Agreement was affirmed by the undisputed signature of Norman L. 

Iverson for Iverson Real Estate, LLC and Penny. 

The signature of every member of Iverson Real Estate, LLC on the 

Agreement Among Partners, constituted a ratification of the Management 

Agreement by Iverson Real Estate, LLC. Even if Norman L. Iverson did 

not have authority to sign for the Iverson Real Estate, LLC, the signature 

of every member of Iverson Real Estate, LLC, ratified that authority and 

bound Iverson Real Estate, LLC, to the Agreement based upon the same 

authority set forth herein. 

As a member managed LLC, the management of I verson Real 

Estate, LLC was vested in its three (3) members (Jeff, Penny and Nick). 

Under Washington's Limited Liability Companies Act, anyone member 

can bind Iverson Real Estate, LLC to a contract. The statute provides in 

part that "each member is an agent of the limited liability company for the 

purpose of its business and the act of any member for apparently carrying 

on in the usual way of the business of the limited liability company binds 

the limited company .... " RCW 25.15.150. 

The 1996 Agreement Among Partners is a clear example of 

"carrying on in the usual way of the business," because the business 
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purpose was to manage real estate. The agreement ratified a management 

fee to be paid to Nick for his services as the manager of the property, and 

addressed an existing lawsuit concerning the property. When the 

members of Iverson Real Estate, LLC signed the agreements, they bound 

Iverson Real Estate, LLC. 

F. The Agreement Among Partners was not limited to the 
pending sale. 

Appellants, in argument, claim that the Agreement Among 

Partners was solely related to the pending sale; however, Appellants have 

not supported this argument with any facts, declarations or other 

documents. Their only basis for this claim is the body of the Agreement 

Among Partners states in part that Kiri endorses the suit or hires 

Bonneville, Viert, Morton & McGoldrick, to expedite the closing of the 

purchase and sale. In fact, in that agreement, Kiri endorsed the suit to 

bring a declaratory judgment deeming that the "majority of the partners 

have the authority to enter into the Management Agreement and pay the 

sums necessary to complete management." 

Appellants presented no declaration from any of the signatories 

that the Agreement Among Partners was limited to the pending sale. 

G. If Kiri is not obligated to pay the management fee. then 
the individual partners are liable as agents of the 
partnership. 
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If, as contended by the Defendants, Kiri did not have the authority 

to enter into an agreement with Nick, then each individual partner who 

signed the 1977 Management Agreement and the Agreement Among 

Partners were liable as an unauthorized agent of the partnership. 

Washington Courts have made it clear that an "agent who contracts 

with a third party .. .impliedly, if not expressly, represents that he is in fact 

authorized by his principal to make the contract." Equipto Div. Auora 

Equip. Co. v. Yarmouth, 83 Wn. App. 817, 822, 924 P.2d 405 (1996). In 

1977, Nick had every reason to believe Norman L. Iverson, Marie K. 

Iverson and Knutsen were authorized to enter into a contract with him, 

because he had done similar work for different properties for his father in 

the past. Moreover, the 1996 Agreement Among Partners explicitly stated 

that the agents had authority to contract with Nick Iverson. 

Washington law is also clear that any agent who purports to have 

authority, and then "exceeds his authority, so that his principal is not 

bound, will himself be liable for the damage occasioned to the other 

contracting party" Roth v. Wagner, 53 Wn.2d 347,350,333 P.2d 674 

(1959). These Washington cases follow the RESTATEMENT (THIRD) OF 

AGENCY, which would also subject Norman L. Iverson, Marie K. Iverson, 

Knutsen, Jeff and Penny to individual liability should it be found they 

exceeded their authority. The RESTATEMENT states: 
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[ a] person who purports to make a contract, representation, 
or conveyance to or with a third party on behalf of another 
person, lacking power to bind that person, gives an implied 
warranty of authority to the third party and is subject to 
liability to the third party for damages for loss caused by 
breach of that warranty, including loss of the benefit 
expected from performance by the principal, unless 
(1) the principal or purported principal ratifies the act as 
stated in § 4.01; or 
(2) the person who purports to make the contract, 
representation, or conveyance gives notice to the third party 
that no warranty of authority is given; or 
(3) the third party knows that the person who purports to 
make the contract, representation, or conveyance acts 
without actual authority. 

RESTATEMENT (THIRD) OF AGENCY § 6.10 

In neither the 1977 Management Agreement, nor the 1996 

Agreement Among Partners, did any partner who signed the contract give 

notice to Nick that no warranty was made, nor was he put on notice that 

the agents ofKiri may be acting without authority. 

The 1977 Management Agreement was signed by Norman L. 

Iverson, Marie K. Iverson and Knutsen. If they lacked the authority to 

bind Kiri, they are each individually liable. In 1996, the Kiri Joint 

Venture ratified the acts ofthe agents when Norman L. Iverson, Marie K. 

Iverson, Knutsen, Jeff and Penny (a majority ofthe partners), signed the 

1996 agreement. Under RESTATEMENT (THIRD) OF AGENCY §6.1 0(1) 

above, because Kiri ratified the 1977 Management Agreement, Kiri is 

subject to any liability stemming from the 1977 Management Agreement. 
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However, even if the ratification is found to be invalid because the 1996 

Agreement Among Partners was not signed by every partner, then the 

partners who did sign the 1996 Agreement Among Partners are personally 

liable for expressly warranting authority to bind Kiri. 

H. Nick Iverson's claim is not barred by the statute of limitations. 

1. This breach of contract claim is governed by the 
six (6) year statute of limitations arising out of a 
written agreement, not the three (3) year statute 
of limitations arising out of an oral agreement. 

The trial court correctly ruled that Nick's claim was not barred by 

the statute of limitations. The statute of limitations for a claim arising out 

of a written agreement is six (6) years. The statute provides in relevant 

part: "The following actions shall be commenced within six years: (1) An 

action upon a contract in writing, or liability express or implied arising 

out of a written agreement." Id. (emphasis added). RCW 4.16.040. 

The statute allows a six (6) year statute oflimitations for a written 

contract or liability arising out of a written agreement, whether or not an 

enforceable contract exists. In other words, it is not necessary to show 

that the underlying written agreement constituted an enforceable contract 

in order to apply the six (6) year statute oflimitations rather than the three 

(3) year statute oflimitations, RCW 4.16.080, which applies to oral 

contracts. It is only necessary to show that liability has arisen out of a 
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written agreement. The liability ofKiri to pay a 3.5% management fee 

arises both out of a contract and a written agreement. 

In arguing that the six (6) year statute oflimitations does not apply, 

the Appellants argue that parol evidence is necessary to determine whether 

a valid contract was formed. To support their position, the Appellants cite 

DePhillips v. Zoft Constr. Co., 136 Wn. 2d 26,31,959 P.2d 1104 (1998). 

In that case, the court held no enforceable contract was present in an 

employee handbook because it lacked the essential elements of a contract. 

Specifically, the court held that a contract requires "the subject matter of 

the contract, the parties, the promise, the terms and conditions, and (in 

some but not all jurisdictions) the price or consideration." /d. at 32. All of 

those elements were present in the 1977 Management Agreement entered 

into between Kiri and Nick. The subject matter of the Management 

Agreement is to pay a management fee. The parties to the contract are 

Kiri and Nick. The promise is to pay "3.5% of the gross" for management 

"services rendered." the terms and conditions of payment are laid out in 

the contract and provide for immediate payment if sold for cash, and 

installment payment if sold on contract, and the price is 3.5% of the gross. 

Every essential element of a contract is present. 

Although every element of an enforceable contract is met in the 

1977 Management Agreement, the court need not find a contract was 
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fonned in order to apply the six (6) year statute of limitations because it 

also applies to liability arising from written agreements, whether or not 

they are enforceable contracts. In Kloss v. Honeywell, the Court of 

Appeals wrote: 

This language [ofRCW 4.16.040] is very broad in 
its scope and differs from the statutes of limitation of most, 
if not all, other states in that an implied liability arising out 
of a written instrument is included in the same clause with 
an express liability arising out of a written contract. 

As a result, what is nonnally regarded as a 
necessary element of a written contract need not be 
expressly addressed if it is implicit in the writing, and the 
fact that the obligation is implicit in the writing does not 
cause the contract to be 'partly oral' for statute of 
limitations purposes. 

Kloss v. Honeywell, 77 Wn. App. 294,299,890 P.2d 480 (1995) 

(emphasis in original). See also Sanwickv. Puget Sound Title Ins. Co., 70 

Wn.2d 438, 443, 423 P.2d 624 (1967). (The six (6) year statute of 

limitations, not the three (3) year statute limitations, applied to a cause of 

action arising from escrow instructions, even though the instructions alone 

were not an enforceable contract). 

In Kloss, the Plaintiff sued his fonner employer based on an 

employment contract that failed to state an amount of compensation, an 

essential element of a contract. The court found that because liability 

arose out of a written agreement, the six (6) year statute of limitations 

applies. Kloss, supra, at 299. 
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It is undisputed that Kiri's liability, if any, to pay Nick Iverson a 

management fee of 3.5%, arises out of a written agreement. Given the 

broad language ofRCW 4.16.040 and Washington's case law, which state 

Washington is among the most liberal states in applying the six (6) year 

statute of limitations where liability arises out of a writing, is not 

necessary for the court to first determine if the management agreement 

constituted a valid contract in order to determine which statute of 

limitations applies. Because liability is based on a writing, the six (6) year 

statute of limitations applies. 

2. Even if the three (3) year statute of limitations applies, 
Nick Iverson's claim is still not barred because the 
statute of limitations did not begin to run until Kiri 
breached its agreement to pay Nick Iverson's 
management fee. 

Whether the statute of limitations is three (3) years or six (6) years, 

it did not begin to run until May 13, 2008, the date the property sold and 

Kiri refused to pay Nick the management fee calculated on the sale price. 

The sale of the property was a condition precedent that triggered 

the duty ofKiri to perform by paying Nick a 3.5% management fee. Kiri 

did not breach the contract it had with Nick until it refused to pay the 

agreed upon fee at the close ofthe sale. Since Nick's payment was a 

percentage of the sale price, Kiri could not have performed and, therefore, 

could not have failed to perform until the purchase price was known. 
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Washington law is clear that in contracts which contain a condition 

precedent, the statute of limitations does not begin to run until "all 

conditions precedent to a duty of immediate performance by the obligor 

have been satisfied." Bellingham Securities Syndicate v. Bellingham Coal 

Mines, 13 Wn.2d 370,389, 125 P.2d (1942). A condition precedent to the 

duty ofKiri to pay a 3.5 % management fee was the sale of the property. 

It was not until the property was sold that Kiri was able to calculate the 

management fee it owed to Nick. 

Additionally, the statute of limitations did not begin to run until 

2008, because Nick did not definitively know Kiri would breach until it 

refused to pay. It is well-established that a "statute of limitations in a 

contract action begins to run at the time of breach." Wm. Dickson Co. v. 

Pierce County, 128 Wn. App. 488, 497, 116 P.3d 409 (2005). See also N. 

Coast Enters., Inc. v. Factoria P'ship, 94 Wn. App. 855,860,974 2d 1257 

(1999). Under the discovery rule, the date the statute of limitations begins 

to run can be extended, not limited, until "a party knows or, in the exercise 

of due diligence should know, of the other party's breach." 

Architechtonics Constr. Mgmt., Inc. v. Khorram, 111 Wn. App. 725, 737, 

45 P .3d 1142 (2002). In other words, under no circumstance, will the 

statute of limitations begin to run before the breach, even if the Plaintiff 
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has reason to know that the other party may breach the contract in the 

future. 

The Management Agreement does not serve as a promise of 

continued employment. Kiri was free to terminate Nick as the manager of 

the property at any time, so Nick could not have sued based on the 

October 2003 termination. The Management Agreement does, however, 

obligate Kiri to pay a management fee of3.5 % to Nick on the sale of the 

property. That obligation is not one that can or has been revoked, and that 

obligation was not breached until the property sold. The breach of the 

management agreement by Kiri occurred in 2008, after the sale of the 

property, when it refused to pay the Nick the agreed-upon management 

fee. Nick Iverson timely brought this action under both the six (6) year 

statute oflimitations (RCW 4.16.040), and the three (3) year statute of 

limitations (RCW 4.16.080). 

I. The Appellants' Appeal should be dismissed as moot. 

On February 20,2009, a judgment in the sum of$541,722.40 was 

entered. CP 524. On February 24,2009, a Partial Satisfaction of 

Judgment in the sum of$533,533.83 was entered. 

On March 4, 2009, a Notice of Appeal from the full judgment was 

filed. The judgment having been satisfied in the sum of$533,533.83, the 

only remaining issue in controversy is the payment of the sum of 
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$8,188.57. The remainder of the judgment has been satisfied and the sums 

paid. "The withdrawal of judgment proceeds from a court registry 

satisfies the judgment and renders an appeal of the judgment moot. 

Buckley v. Snapper Power Equip., 61 Wn. App. 932, 941,813 P.2d 125 

(1991) (citing Murray v. Murray, 38 Wn.2d 269,273-74,229 P.2d 309 

(1951); Potter v. Potter, 46 Wn.2d 526, 527, 282 P.2d 1052 (1955)). 

In this appeal, the Appellants satisfied the judgment on February 

24, 2009, and did not give any intention of appealing or Notice of Appeal 

until March 4,2009. Equally as important, the Appellants gave no 

indication as to why they made the payment in the amount of$533,533.83, 

when the judgment was for $8,188.57 more. In Murray, as here, the 

appellant had paid a portion of the judgment, the property settlement 

amount, and then appealed. The court found that constituted a satisfaction 

of judgment as to the property award, but allowed an appeal as to the 

remaining issues. Similarly, in Potter, supra, at 527, wherein the appellant 

paid a portion of the property award, it constituted a waiver of the appeal. 

Thus, in this appeal, the Appellants waived their right to appeal the 

$533,533.83 ofthe judgment. The only remaining amount in controversy 

is the $8,188.57. 
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IV. CONCLUSION 

Based upon the declarations and the reasonable inferences in favor 

of the non-moving party, the evidence shows the Management Fee 

Agreement was signed by the members holding a majority interest in Kiri. 

By its terms, the Kiri agreement only required a majority to approve 

management decisions. 

Even if a majority interest of Kiri did not sign the Management Fee 

Agreement, or it has some other defect, the two (2) Agreements Among 

Partners and the Amendment to the Purchase and Sale Agreement ratified 

the agreement to pay Nick Iverson the management fee. 

Finally, the Appellants unconditionally satisfied the judgment in 

the amount of $533,533 .83, which was more than the principal judgment 

amount, excluding interest and costs. As to the amount satisfied, this 

appeal is moot. The only remaining amount in controversy is $8,188.57. 

The decision of the trial court should be affirmed. 

RESPECTFULLY SUBMITTED this 26th day of October, 2009. 

SMITH ALLING LANE, P.S. 
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JOINT VENTUrE AGREEMENT 

AGRECMENT cntCt"cd into this 2()~ dllY or June, 

1977, by and between HORMAN L. IVERSON and fo'.ARIE K. rVF.RSON, 

hu:;biJrHJ and wife ('''Ivet"!;on'') , NORMAli L. IVERSON, Trustee 

pUrSuClnl to Ivet"son Tt"ust Agt"eement ddted June 19, 1970 

("rverSonITru5t")' ROBERT J. KNUTSEN, a single man ("Knutsen") 

Clnd !IRTIlU,R J. REDFORD and DALLl,S J. REDFORD, husbllnd dnd 
, 

wife ("Redfot"d"l. 

A. Iverson dnd Iverson Trust have' contrdcted to 

purchase certain real property situated in Thurston County. 

Washington pursuant to a certain Real Estate Contract dated 

December 13. 1973. the "seller" of which is Thurston County 

Poggie Club; a copy of said Real Estate Contract is attached 

hereto as Exhibit "A" which accurately describes said real 

property; 

8. Iverson and Iverson Trust are fee owners of a 

portion of said real property pursuant to a certain "Statutoiy 

Warranty Deed" dated December 13, 1973. a copy of which is 

attached hereto as Exhibit "8", 

C. The parties. as joint venturers. desire to 

assume the rights and obligations of Iverson and Iverson 

Trust pursuant to said Real" Estate Contract, to purchase and 

Own said real property. and to construct improvements upon 

I 
said t"eal property and to manage and lease such real propert~ 

and improvements. 

AGREEMENT 

In consideration of the premises and the mutual 

promises hct"ein contained, the parties agree as follows: 
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'l'he pc1r\1C::1 hereby {OI"1l\ 

d joint Venture pur!;uanL Lo tl·,r 1 f I 
- llW.,::; 0 I lC ~)l,'\t(! of W;l:';!liIHJlul\ 

Iverson tlnd 

IVerson Tru:,t pueSUilllL to said Heal Estatr~ Contract, dc-

ve 1 opine],' manag ing und leas~ng scud rea 1 property clnd allY 

improvements thercto which may hceeaftcr be mc1d~. The n<lIne 

" 1< 1 D 1 " of the jOint venture shall be ~ --'--'-----=--- -----
2. CONTHIBUTIONS TO CAPITAL. Concurrent with the 

execution of this agreement each party shall contribute to 

the capital of the jOint venture as follows: 

r; 7<.) rff 
S 13.. 7 (, S-. r;-~ 

, '-'B 
S/) <f6r: 7;-----r , 

(bl Knutsen shall contribute the sum of 

(a) Redford shall contribute the sum of 

(e) Iverson and Iverson Teust shall convey and 

assign to the joint venture all of their respective eights, 

title and interests in and to said Heal Estate Contract one 

to the re~l property described in Exhibit "B". 

• 3. ASSUMPTION OF OBLIGATIONS . The joint ve~tuee 

'shatl assume all obligations of Iverson and Iverson Trust 

pursuant to said Real Estate Contract. Payments owing 

pursuant to said Real Estate Contract and any other o~li-

gations and liabilities of the joint venture shall be ~ade 

from the assets of the joint ventuee, if available, other-

wise such payments shall be made from contributions of the 

parties in accordance with their respective inteeests in the 

joint venture as provided in paeagraph 4 herecf. 

4. INTERESTS Of JOINT VENTURERS. The inter-cst of 

each party 1n the joint ven:.:ure. its PL'OPCrctlCS, i t.s obli-

gations, including all obligations pursuant to said Heal 

Estate Contract, and J.11 tl1C nct ;>rofAt;, ,'nd los,;c;, of the 

joint venture ("gene!"ill profit ":1<3 10!;,; ,·tltio") shall be as 

follows: 
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... } 0 (AI ..... -:l 

.. - .... , '-* • " 
1,.A,.,UQO QU11, 
...... __ ~~'LI ... ,J ........ 

Iver.-son 25.5 'to 

IVer;;On Tl'l!,L 2S.5~ 

i1ec1[o[(j 24.5% 

Knutsen 24.5" 

s. 

ilccoun~s sh?;cl be (~stablished [or each ?arty. ~jo inter«st 

shall accrue '_0 any capi.tal account. Accountlng records and 

data ~haJ.l :)r~ maintained by Ivcr,;o:l T::ust for t:'c J01n:: 

vcn::urc 1~ accordance with accepted accounting principles. 

All such reco~ds shall be maintained at the main business 

office of the jOint venture which shall be at 1912 - 6~th 

Avenue West. Tacoma, Washington. All records anc accounts 

shall be available for inspection by the parties at all 

reasonable tImes. The joint venture shall maintain its 

boo~s and accounts on the basis of the calendar year: As 

soon as pract~cable after the eXFiration of each calendar 

year and at such other times as may be requested by any 

party. a general accounting shall be made by certified 

public aCCOUGtants acceptable to all parties and a statement 

and financial report shall be furnished to each party. 

6. DEPOSIT AND WITHDRAWAL OF FUNDS. All funds of 

the joint venture shall be maintained in a separate account 

or accounts in Pacific National Bank of Washington, Uni-

versi~y Place Branch, Tacoma, Washington. All withdrawals 

and payments from such account shall be made only pursuant 

to the signatures of two joint venturers, one of whom shall 

be either Norman L. Iverson or Norman C. Iverson (the latter 

1n his capac~ty as a representative of Iverson Trust) and 

one of ~horn shall be either Robert J. Knutsen or Arthur J. 

Rcdfo::-d. 

7. HOLDING O~ PROPERTY. All monies and propertie ----------- ---~---

of the J011::: venture shall be held in the name of the Joint 

-3-
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P r OV j(\\~ll. 

Ie h" Ie tll'~ n \ ~ r (' c; t 5 () f \. h l! -j oi n t V (' n t u rei n s c1 i d n (' alE s t" t (' 

Contract dnd ~;Jid rCJl prOperly shall be held 1n Lht:' nil,"le of 

Not-man L. IVerson in his individual and/or Trustee capacilles 

for the convenience of the parties. 

o. ~ANAGEI'.r:;NT OF' BUSINESS AND ASSETS. The 

parties shall use their best efforts in the management 2nd 

leasing of said real property and buildings and ot~~r 1~?rOVC­

ments and lin conducting any other business of the jOint 

venture. All decisions relating to the conduct, mQnagcment 

and operation of the business of the joint venture, including~ 

but not limited to, choosing contractors and entering con­

tracts for the construction of any improvements and bui.ldi.ngs 

on said real property and leasing said real property and 

improvements, ~hall be made by a'vote of the parties accordin? 

to their interests in the joint venture as specified in 

paragraph;4 hereof, which vote shall be taken after the 

parties have been afforded the opportunity to meet and fully 

discuss such matters. 

DEPRECIATION AND EXPENSES. The joir.t ven~ure's~ 

federal income tax depreciation deductions respecting any 

buildings ;or other structures or improvements constructed 

upon said ,real property shall be allocated to the partics 1n 

accordanc~ with the general profit and loss ratio p~ovided 

. in paragraph 4 hereof. Federal income tax deductions and 

benefits allowable by virtue of any investments and cxp~nses 

of the joint venture, including retail sales tZlX, i:1lcreS!:" 

loan fees or discounts paid by the jOint venture upon con­

struction 'of any structures or improvements, shall he "llo­

cated to the parties in accordance with the genel',,] !'cc:it 

Jnd loss ratio provided in paragraph 4 hcccof . 
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,Ir<' ,:lllcJ':<lt<cd shall be rerl'.l':;"d by ~J1C dmount 01 r"lid de-

dl:ctionc; "nrl bellefi::c: 1·11 1 . 
~ iJcCor(anc~ wLth Sldrlddrd accounLing 

prinCiple,. 

10. 

Lhe joint venture's monieS and payment o[ salaries [or 

~;er'.·iccs rendered to ttlC Joint ver;turc shall be made en o;UC!l 

anounts and at such tlmes as may from time to time be de-

termincd by the parties in accordance ~ith a vote of their 

interests in the joint vellture as specified in Pd::-agraph Ij 

hercof. Provided, that Redford and Knutsen shall not receive 

any distributions of monies or other property from the joint ' 

vcnture. including distributions of earnings. assets or 

proceeds from any sales or other dispositions o( assets, 

including ,distributions made upon ~ermination of the join~ 

venture pursuant to paragraph 14 hereof. until Iverson and 

Iverson Trust each receive distrib~tion of monies or assets 

of a value of $17.650. 

11. CONTINUATION OF THE JOINT VENTURE. In the 

event of the death. withdrawal or expulsion of any joint 

venturer, the remaining joint ven~urGrs may con~inue the 

joint venture's business under its present name. 

In the eveC1t of the deal::l or dissolution of any 

individual or trust. such ce=eden~'s or trust's interest as 

specified in paragraph 4 hereof dnc all of his or its 

obligations in the Joint venture s~all pass to ~is Melrs or 

,epresentatives or its hene~icia,~cs. Said hei,s or re-

presentatives shall assume all of the joint venture obll-

gations of such decedent and such trust's beneficiaCies 

5ha11 assume the joint venture obligations of the trust in 

accordance with their respective interests in sueh t~ust. 
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'In the even\ of ,\ legitl di'J()[ce or ~;(~p<Jrdtiol\ o( 

/In,hlJr H, 'Hedford and Dallil!> J. Rcdford, '\I'L1)1Jr fl. lil"dfonl 

lhe Pedford interests i.n the. joint vcnt1.lt:c. 

12. SALE OR TRANSFER OF INTERESTS. No joint 

venturer shall sell, transfcr, encumber or otherwise dispose 

of all or part of his interest ~n the joint ventut:e except 

as provided in this paragraph 12. Such joint venturer 

(-selling party" herein) shall provide written notice to the 

other joint venturers ("remaining parties" herein) which 

shall set ;forth the terms on which the selling party proposes; 

to sell, transfer or otherwise dispose of Or encumber his 

interest. Current financial statements of the person or 

persons who·are proposed to acquire ownership of such interes~ 

or any encumbrance with respect to ~uch interest shall be 

provided to the satisfaction of the remain~ng parties. 

:In the event that all of the remaining parties do 

not appro~e the financial position of the person or persons 

to whom the sale, transfer, encumbrance or other disposition 

is proposed to be made, no sale, transfer, encumbrance or 

other disposition shall be made. Such approval shall not 

unreasonably be withheld and reasonable co~~ercial financial 

standards:shall be considered. In any event and without 
I. 

limiting 6r in any way affecting the discretion of the 

remaining parties to approve the proposal of t:he selling 

party, the selling party shall provide to each rem~ining 

party a written guarantee of the performance of all of the 

Delling party's payments and obligations pursuant to this 

agreement and said Real Ectate Contract by any such purchaser 

or transferee of the selling party's interests. Such guarantee 

shall be ~ condition precedent to any such sole. 

encumbrance or other dicposition. 
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'11. 

provl,;ion,; of parllgraph 12 hereof, 110 JOInt V'c:il'Jr«r "",,11 

withdraw or be ~xpelled from the joint venture except dS 

herClf) provided. 

who i~llsto perform his obligations in acco~dance WIth thls 

,) q rc"., me nt' wit h in t h i r. t y (J 0) d i) Y S 0 f his r e c e , p tot w l' i t l e 11 

notice from any jOint venturer of such failure shall there­

after be expelled from the joint venture upon his recelpt of 

written notice of expulsion from any other JOint venturer. 

:The "effective date" of wlthdrawal or expulsior1 of 

aGY joint;venturer shall be: 

(a) The first day of the calendar month durIng 

which the~expelled joint venturer receives written notice 0: 

his faIlure to perform obligations pursuan~ to this agree­

ment, in the case of an expulsion; or 

(bl The first day of the calendar month during 

which theiwithdrawing joint ventu~er provides written notice 

to all other joint venturers of his intention to withdraw 

from the joint venture. in the case of a withdrawal. 

The interest in the joint venture of a withdrawing 

or expelled joint venturer as provided in paragra?h 4 hereof 

shall be purchased by the joint venture if all joint ventJrer~ 

desire to!purchase such interest. OtherWlse, anyone or 

more join~ venturers may purchase such interest. 

;The withdrawing or expelled joint venturer bhall be, 

paid the "com?"Jted value" (hereinafter define,~) of' his 

int.erc:~t in the joillt vent;.ure On oc bcfcrC""l the £0110.....,iI"l9 

dates, at;the option of the purchasing party: 

fa) 1/3 - Or:c (1) year from t!1C effective dote of 

withdrawal ~r expulsion; 

(b) 1/2 of balance - TwO (2) YCiH'S f::om the 

effective date of withdcawal or expulsio;,; a,nd 

-7-
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(c) fllllance - Tiln:>e (3) years [rom Ute cttcCtlVC 

dilte of Wllll<lCllwili or: expul"lon. 

No interest shall accrue Oil the unpaid balllnce of 

allY expelled or withdrawing jOint venture~'s interest_ 

The term "computed value" of a wi thdrawi.ng or 

expelled Joint venturer's i.nterest in the Joint ventu::-e 

SliDll mb1(l the vcdue of such joint ventuecr's capita). c1C-

count upon the effective date of withdrawal or expUlsion as 

computed by the regularly retained cert1fied public accountants 

of the Joint venture. ~uch computation shall be binding and 

conclusive upon all parties_ The computation shall be made 

in accordance with accepted accounting practices and the fol-: 

lowing shall be observed: 

(1) No allowance of any kind shall be made for goodwill: 

or any similar intangible asset; 

(2) All accounts payable shall be taken at face amount. 

,less discounts deductible therefrom, and all 

accounts reccivuhle shall be Luken at f<lee amoullt 

thereof, less discounts to the payors and a reason- i 

able reserve for bad debts; 

(3) Inventory of merchandise and supplies shall be 

computed at cost or market value, whichever is 

lower; 

(4) All unpaid and accrued federal, state. city or 

other local taxes and assessments, including, but 

without intending to limit the foregoing, sal~s, 

payroll, unemployment insurance, excise. rranchise, 

income, real estate. sewer, and water taxes, shall 

be deducted as liabilities; 

(5) 1\11 othee assets ot the joint vcnturc. includllHJ 

rcal estate and any interest ~n real cstate, 

~ort9.ges shall be valued.at th~ book value thereof J 
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(6 ) 

..-, PI fA A -:l ...... -'-1 "'- 1" ;-A/?t"(lO ... -~''-''-

rl', eVlr1'~nccd by the JOInt venture'S regular books 

() [ ,jeer),]:" t; iJ no 

Such c8mo, uted velue ~~lalJ not ·n J d il ~ . 1 c.u e lOy p"Y'!1ents 

?[ contributions previou5ly made to or for the 

Joint venture by the wllhdrawing or expelled jOint 

~enturcr for the purpose of paying interest expense~, 

~:axes und any other expenses of the joint venture 

to the extent that federal income tax deductions 

and other benefits in respect of such expenses and 

taxes h~ve beer. realized by the withdrawing or 

expelled joint Venturer in accordance with paragrap~ 

3 ~lereo[. 

14. TERMINl\TION. If the parties unanimously 

agree to d~ssolve the joint venture. the same shall be 

~erminated by wri~ten agreement of all parties and the 

parties shall proceed with reasonable promptness to liqui-

date the b~sir.ess of the joint venture. The assets of the 

joint vent~re s~all first b~ utilized to pay all debts of 

the joint venture. Thereafter. Iverson Trust and Iverson 

shall each receive monies or property of a value ·of $17,650, 

unless .such part:es sh~ll have previously received such 

value in money or pro?erty from the joint venture. All 

r~maining monies and assets shall be divided among the 

parties 3ccording to the proportionate interests of the 

parties in the joint venture on the basis of their respective 

capit~l 3ccounts upon the effective date of such termination, 

after cr~~iting cr debiting thereto the net profit. loss and 

expenses ,jccr:ued or incurred, as the case may be, from the 

date of ~he last accounting to the effective date of terminat~on. 

15. D1SCU\JMER. This agreement is in respect of 

the orcr~rlOnS of the venture specified herein and no others. 

TillS "grc('mcnt h"s no I-elation to any other operations, 

-9-
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ljrJLf~~;:1f:nlS OL ventures conducted by any of tile )Ol-l1t venturprs 

as indi.vlr1lJdls or as Joint Venturers. 

16. LIMITATIONS ON PhRTIES. No pill Ly !>hal1 

with8ut con5cnt of all other raLlies: 

(a) Borrow money in the joint venlurpr's name or 

utilizc collateral owned by the joint venture as security 

[or such loans; 

'(b) Assign, transfer, pledge, compromise or 

release any claims Or debts due to the joint venture except 

upon pay~ent in full, or arbitrate or consent to the arbi-

tration of any of the disputes or controversies concerning 

the joint ~enture; 

·(e) Make, execute or deliver any assig/lment for 

the benefit of creditors or any bond, confession of judg-

Dent, chattel mortgage, deed, guarantee, indemnity bond, 

surety bond, or contract to sell or sell any property of the 

joint venture; or 

(d) Mortgage any joint venture real estate or 

interest therein or enter into any contract for any such 

purpose. 

17. NOTICES. Any and all notices and demands 

given pursuant hereto shall be given by registered or certi-

'fied mail, return receipt requested, postage prepaid, ad-

dressed to the parties at the following addresses or such 

other addresses as they may hereafter designaLe in writing: 

Iverson and 
lverGon Trust 

Redford 

106 

Norman L. Iverson 
P. O. Dox 99370 
Tacoma, WA 98499 

Arthur J. & Da lias .J. Redford 
6614 Hilltop l.ane, S.W. 
Tacom~, WI\ 984~9 

Robert J. 
P. O. Box 
Milton, I-IA 
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bf!lno so mailed, ,'f r'''';l~j 'tl' I 5t r, 
, • " ... ~ ~( Wl' 11n t 1e lite <)~ 'i<'l!;i1i"9 t on, 

and ."1Y. days <"fler being :;0 mllil(!d if mailed el:;e'..,/!\c .. " in 

th(~ Uniled:Slatcr;. 

lR. The parties ~grce tnat they 

will execute any lnstruments ~nd perform any acts ~hich are 

or may lJec~mc reasonable and necessary to effectuate and 

carryon the joint venture and its business pursuant to the 

te:ms of this agree~ent. This agreement shall bi~d and 

in~re to the benefit of the pllrties, their respective heirs, 

representatives, assigns, trust beneficiaries and successors 

in i.nterest. This agreement incorporates the entire undec-

standing of the parties'with respect to the e5tabli5~ment 

and operat~on of the joint venture. This agreement may be 

amended on~y by written agreement signed by all parties or 

their authorized representatives. Unless another meaning 

anc intent' is apparen.t from the context, masculine, feminine 

and neuter words shall b~ used interchQngeably, as shall the 

wO=ds "party" a~c "joint vei1turer" and the plurals thereof. 

IN WITNESS WHEREOF, the parties have exeucted this 

Joint Venture Agreement On the day and year first above 

written. 

"IVERSON" 

"REDFORD" 

"IVERSON TRUST" 

'''KNUT$EN'' 
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55. 
Cour.cy of Pier"cc 

r);1 tili:; day persona lly d[J[Jeared before me: l'IORi"lI\I~ L. 
l\n'[I~I)N'tll\(; Mr,I\lc. K. IVERSOIl, husband ilntl ".iE •. ' , '_Oll,e 

l~no'''" to bc the individuals described in and ",ho execuled I 
L1H~ foregoing instrument, .'1nd acknowlcd'jcd th"t they sig:led' 
the Sdme uS their freo und voluntary aets "nd deeds, for I 
the uses and purposes therein mentioned. : 

CIVEtJ under my hilnd and official seal this ,;7<,0. day 
of June" 1977. 

STATE OF WASHINGTON 
55. i 

Cour-tyof Pierce : 

On this day personally appeared befol'e roe HORHA1~ L. 1 
IVERSON; to me known to be the Trustee' of the Iverson Trust! 
and the IVerson Trust and who executed the foregoing instru­
ment. and acknowledged that he signed the same as his free 
and voluntary aetand deed for the uses and purposes t~erein 
mention~d. I 

hand and official seal this ei;o day GIVEtl under my 
of JUi1e, 1977. 

~~. '. /~-
!-1ClTl\RY PUBLIC u anu tor the St.at" 
of \~ashingt:oll, residing at~ ~ 

ST1'.':'S OF \-.{l\SIIINGTON 
55. 

County of pierce 

On this day personally appeared before I~C R08t:j(T J. 
KNUTSEN, a single man, to me known to be the il.dividual 
described in and who executed the foregoing instrument, 
and acknowledged that he signed the same as his free and 
voll1ntary act and deed for the uses and PU1'poses therein 
mEen~ioned. 

GIVEll uncler my hand and ofricial seal this fl day ·.JZ 
.TlIrH~, 1977. 

-q-
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county of 1'1f'[Ce 

On t;hi.5 (J'lY pe~~;or."J II il!'peilred he fore ill0 l .. W;HUR .J. 
RLDfORD and Dl\tU, s .J. ReDFORD, hu s ba Del and w Lf (>, Lo I 
!L.e known to be the indi'Jidua1s described in "'no who execuled: 
the foregoins instrument, and aci-:now1edged 'chat t~;ey siqned I 

the saine as th",i.r free a~.d voluntary act; ill1c1 cieed for the.: 
purposes therein nentioned. 

CIVEN under lOY hilnd and 
June, 1977.' 

-13-
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I<EAL ESTATE CONTHACr 

! I(IS <.0.'< I'll I'Ic-r , t!l.u!r and (nl("I("lj LfllO th" 
1 II! , ) 

. - 1:;< hI hi l 

1 /,. ,....,.Ouo 
-." .. ~---

"e" 

I.".,," 'l'IIUnSTUI COlJlITY poce; I I·: CI,UI.I, 

HJ' I.C{~ BrenT",,-I!) .i~_~i PL~:';ldCI1l, (1nu 

d~ r 0/ [)cc('mbr:~, 

.) W;.\ sh 1 rHJ Lon 

Ii. R. [r«fl, 

J 973 
IIlO PA.Clrl( A.VL 

,,,COM.A.. v,: .... S\-4IHC10N 

nnn-p(of it COl'j:"oLcl tiOl). 
Jt~. ~~cc:::ctar'Y' 

Ilor.rn.:ln I .. IVcl:son 

l"h,t tnt yll .. , _,1((1. to ,ell (0 th~ purChan'! lnd lIlt (lu"h.l\O .'r.'CH (0 purchtu: from th(' "lIu .I-I( loilo .... ;f\. 

Thurston Counl). Sl.llt of \\·"' .... !,...tlon. 

Legal ,Desc:: ipt ion as pet:" ',ttacilment "r," 

See ~ttachmcnt "0" 
7be tcr/TU ;and.(Ol;Uilion."o of tbu Cantuct U'1: L~ iollo'ol.·:I./'IJo;"' ....... ,~ .. "'""'-.. !t ..... ,.,"""'.,'-"'il ________________ -+ __ --:_ 

f$ Ooll~n. 

DoUln bJ\'( 

bctn PlW:1, tbe (Heipt ""!lcr~Or b hcn::by ac.Lno .... I(J.,:·nj. LCd tbe bau.nc..c o( u.id pUfcb,u,e J 

) bou.". 
Of mort:: at purcb"l-I'r'~ option, on or bdorr Lht • /0 • 

.and « L • ) jUollan, 

('o~ mur( ... t.pur(b,~cr·~,OPlion,.on Cf ~1ort the dlY or c~(.h su(ceedin~ ~ft:~~H. montb until the. b~lucclof i.1.iri 

~'Jr(h~'-C price W1U b~\e 1.'~n (ully PJ.Ili. n· c .l3.CC lurtbt:r ~srcn to pay Inlcrc3>( on (be IJUTlInulun, b.lJ.1.nce of '~Id PUrc.b1C priu 

I: 11,( n.(e of " III per .nnum ffom tbe dJy of • Q. • 

..... h,rh LnIC"tc .. l ,It· cJcduc1cn from euh intt~l1mcnl p.lymcnt .LCd lh~ I..u,l .. ncc of C'.lcb p:;lymcnl ~pplied in rC'ou((iun of princ.ip.J.l. 

'L, .aI' • ',' ~ 

I II '/1 ... : PVfcJ'J'r( ·\.. .. ~\lml·' .\nd lIrl("1 10 f}'V t,ef"1e ,krin'IUCI\(Y ,II t~H''\ :In'" JI·,<.C"nl,·'II\ IIt.\l mAv ." Io<I" .... n I:,.\nl," 
,,, ,t ,1,rt 1'("(''''1l' "' 1"'11 11-' ~1,,1 ,,'_\1 C\I,\C' ~Jh.j). ~:'l l d; ii; } :t=::x=.= 
,·,,:r.,,\ (,r "~'" ("1"~,,,.t ... It1<r ,.r 1'1' l;"U~'! .... :: ,.:,(:" ~J I, rt,.,~1.: ~ui'I"'Cl.llO~.llC. or &uc"n',cnu "II'""·" 
~ ___ ---.-'::r..:;--'----'I.I.l.M '0. "---.1--,-- ,""I ",' (+ 

1:1 f'lti".l '"(''''IC,', 11,,,1, I <",\t.;;,itc. iU"".tJ.~"k,:tj.:t1I."tm"TtmTl., . ;:E::::::==_::t_ . ...,,_J.tt"I/ •... j.;,~~ 
,,,.,.1"'\ \'.' (hI. .!rlu.,1 cHh '.:iluc l"rrlo1 .a~.ljn~1 In'''}H cl.ll11.I<·,: 'Ll" ( , ',t\\i.lQ.j,HltI til ;t.,IIt1[1.lny '''f'~I't.,r.1r ,., 1th' ~f'lkr 'lnll. (lor 

';0\ ·,n., .. 1.("11,1.1 1 ,,, hi .. !C1nC' 0 J .I<l,. 101..:1)' all Itr.:miualS thl.·,do( ;In.1 10 .. h·I"..:( 31\ ""I.ut', :1nd rt·"r\\lh , "cOI IV 

-= 
(, I Ti'r I,ut. , •. ,. .... , .lPC',·\ t/,.l( ;:.11 in\Joo;'<l;on or ~;J H·.ll nllll..: h,1" t.n-n 10.1\1, .l.) .. ! :h:lt ~.::;:il('f !l.:: ~Ikr n<"!' hi" .1I,j:;n. :,,:.1 I.,. 11('\1 

, ' 01.'. (11,,·n.1(11 "'~I""("nl: ,1.(," (l'nd,\"," oi ""'1." jllll,f('t C'ml.:nu U,Cf(On nor $1,:111 ,I,c l'llul.:",·, "r ..... ·Ike 'ff Iltl' .... ~i·~n\ IIf "itLr'(" hrl,1 I .. 
"" ",,'".11" ,,' .lllu-n.(·tI' Inr .,11(1.11100\. ittq.r",cl"cnh Or 1«'r'llin uolcu tl'l( (1I.('n.lI .. l u( JI .. ;rlC"nlcn' rdi,,'d on H (onl.,1ln,'\1 J.~ .• in I" I~ 
.n " •. (,n.: ) .. .j ~lt:.d'('11 10 .,ud n,.l.tc ,\ ["nrl ul ,hi, (tHllr)(l. 

(~I 'I t" ;._-u\i,.,·(', "HiJnl(\ ~tl h.ll&rlh of U.II"lI.Ic'4: 10 or 'I(''\I'U.II'_" of .lInr i'"I,ro', .... ",'n,. nnw (l.' '.Iid h.'.' I ('1.11(' of 1.,-4.'.11\ r 1.1., ••• 1 
11,. If·,n .\1,01 .. 1 cI,,· t..l.int..: o[ .... ,,1 , ... .11 ,·~t;.I ... ' Or .1n)· , .. 1fl IJ,,:rtof fUI 1"11.1i( u, .... : ,"\".1 "~fC', \I ... t n .. ~Il(h .L,n',l":"·. ,k~l,u""'1\ ", I.,' in..; .1 •• 11 
(, .• ,,'.1'''1"" :, L.,(U((· It' (Onqd<f.,j.,," If' (3)<: .1">" p.Ht of s:ald fCll \'"t.\Il: j" I;d.,·" "'( ,.uhlj,· U·". II,C' 1"'tll\'n 1.1 tt'o" ,"n,h-'lln.,li,,, .1'\ If", 

.",,,n~: :du'r 1'1)",(,,,1 (lj IC1\(ln,lJk e,,~n .. c, ,,( "fiHu,i,'e 11,\' ~ln\l' .h.dl It" "Ji.1 In \1. .... ,,-11,1 .In,1 .I"I,lho! ,l" I.,\·nll'nl ,." \1.,' I'\",h~ •• 
1,('" 1,,'(1'1 \lnk·\ Ihe o...c.ll./ I""kt'(;<1 to .. rrQ'\· Ihe l'\\,(h~\(r 10 ~Jl"lr ~11.H.lI pOtli"" ,,' "If I, ("".I.·Il\f,.rli"n ;11l·.HII I,· II,,' ,,'I'I.il.ti,,~ t' r"""'I· 
to',,, •. 1 _HH' Hnl', .. q'",(nll d.1m~}.·(ol b,' ,u(h ",inc 11\ c,"\.,t' of s!.anl ... cr nr C.if.:,lfll(lill" ,.,.nl -.\ I"'ril IIt,.IfI"[ .lj.:.\in~:. lito· 1'".(,·.1 .. i ~I" ~1 

in'- ••. ,.",· ;,·n •. ,i,,;n:.: ."a.., '''-1)10.,,1 ... 1 ih,: (("., .. "".1101,,: (_I'(fth: 'of fllt.l(urint:: Ihe ",",me 'h~U hI" dC\·~I.·.llo It,,· '('~I"fltjO" 0' HI,"i:,I;n Itt "H.h 
• .",,,1',' ,·m.;".,· \\ itllin ;, I, .I\oGn,,',!c ll'tlc. un!r\J, f'urdu'-Cr tire" \hJt ~id PIU(cC'Cll ,1 •. \11 1.(' I •. ,if' '0 'he' ,din (Uf .'rl,lIl .,t'''~ ,.n 'he 
'hU, J •. /.,' ,,,.(,' ),, II ut " I 

. (il 'rhe .4..fI~cr h.\ ..... tlcli"'crc.J. t),. &(HMo to tldi\'!1' ",IlIlin I~ .t"f,·nf the ,1 .. lt nl ~I."int,.' 1'"0'11:\"'(,. I.t)ti(~· oi lilk in .. 1.lnr(' in 
'I:J,,<I., (II '''''II. '",. .1 C'''T,,.,il,,.,rnl Ihefe!"f, "'UI",I" I.,. , ........................ l.tI, I .. " ...... , ........... , u"llrin~ lilt "u(e"".," II) ,"'(' 'ull· .. , IUUI\I fI( 

\.,;,[ /"'-II( ";l,~' l.ri(C J,(;\in" It)·~ "f rl.1m,Cj( by fU,on of defcc( '" S("llcr', li.tlc tft .... Id rul Ulltt' U Clr (ht .hlc of do,in~ ant.! (un' i",n.: 1111 
(J('I,,;onl .,11,f, U'lJln'lh( follo .... int,;: 

a. ,',inlrcl ..:,,,..,,al cue"d."" arfll)ri", In ,",;d 11001;C)' fOl'm: 
i, '.tC'nl ('II t1'l. UmLfHI(U .·t.i<b by the (Crt,,, o( lbiJ (oneuel the pu,chut:, is ,. aUU'"t. 01 U t" .'btC'h Ihe' (on,·t~·.'n(~ f"f'U"f4," 

•• tt) lie nUll; ~ul.;('". an'J 

' ....... 

'.'\ 

e.o" c.j,,:, .. lJUu..o...c~.~.~~w_I!.,; r IfC ... .w~ .... .l .......... '-"' .... 4 •• I t Nii iI. 'I' 'I ~~.. ,,,".. '''\ 
U'.lJu_.lJ~".L/l.oLOL.L.-A"(,rL-JA .. .I.A .. .....,..t.t.o ..... -J~c....-'la._ p""'.~~ .I"""r~,., .,..t,-~ S.,.,tl'(~ 

EXHIBIT A 
lID· 



I. j~. I . -
",)...1.: ... 11,,', 'j'le la""" ,.,1 ",'J.--.u.........,L.;'.;U.....I.u.~.u"'tin" ,gn"4" ....... '.f £.' i' .... 61· i " ....... ~_~~-=-t.r:r- A-

If '~\' f'U' ,,.'", •• II·c' nhFlC:'i'ot'In. ", .. tlUl, w-lIt'f " h, r."". ~ .. U('t "(H'C''1 '''' ~la:...J,U.Ch-.~'" ••. ,« .... ,.'f'1rr ... lr1,~r"''1 ,""'n,f, .",1 
, ..... n .1",1.1111', I ~ ~1.:..:..J,.u..:J~-u~ ..... tr.ht-1~:I7Tf"IIJ'""·fll\ n'·h·~'..arr CO :rf'DUY~ tI,c,' tJd.:u.lI. ~nt.l 21', rU)'lf\rnh Sf" D,:J,I( sluU 
"'"""1' - "",~T<"Th-'lm:':-tor-1t.,--,rlIff1m~""""""" __ 

\71 TI,(' II lu ~r.rH'. utK)n rc(,·j"i.ir. lull (1.1y",cnl n' Ihr VUfChn(" ",iu 'I'd inlfu-'t in thr "I3nrw:r "'''O'C sp('cifl(d. to UCC\lIC .nd 

',I",", ,. I .••• " ,_I,. I,'U"'" .... " .. n... J,,",I ,. uicl Ital """r, tUrl,I,"c An" r .. ,.1 \1,1""'" herr.dl" 

'\rn ,,.. ,,-,1,1. lIu'.llIt ul "n'';.Imllonc('s -rl(~'l"t 2nr-t'I'~1 flu;.-atllr,.. .. I·,t~f "':&h:"" (lo,hH:~·lIu •• ua:h anv Itoo"'WI' (.ttltn "un \1 • .: .,.11",. ~nd 
.I"U( 

Ed'> ment [or telephone and telcqraph lines in 
phodc and Telegraph Company. recorded May 16, 
[-'cc·1I0. 351622. 

favor of Pacific Tclc-
19~1. under Auditor'~ 

8. conlemnation.bY the.StB~e 
"ighl-l'1 y1and of light, ,llr and 

of \~ashin(Jlon with right of access to state 
vi.cw, dccrce entered May 31, 1967, Case No. 

::7854. J 
lSI t, 'I~ II. \JiIlClcr.t dUe j I'rO\1tJC,J lor herrin. Ihe IJurdl.1.nr ,I1.,U hQ entilled 10 fH)ntUolun Q' s;,i.j rr_d ul:)lr (In ,btt 01 dO'lnl 

Ir.d I', "t •.. 1 'i'''''''''h,n \"' .. I"'II~ ~"I''''c1~.'I'<"r i\ ".'" .In ud.lult h.l"fC'''"rlC"f' TIle flufrh:u.cr C,,\·r.":I~I'\ tiJ "cf'lllh, ·4ull·hnr:. "nll t.1I1('( Imj.,o.\'\'­
",('nt, on • II.! Fr.d 1 ~:.IIC In 1."11 .. ,1 h·p .• 1f 1n" nut h, l..en.1I1 __ '-;lSlt :tnd 111,1 10 u~. or ('M'Hmt tile' u'C of, 11.1' ,,.;\1 nl.lll' lur ,nr .110 :.::\1 
.... ,.."',.. Th' 1I.f(h .• ~., (lI\,·n;."', Ie. 1_':' .,It '4.".\(t", in.IIIII.llinn ,H co"~lluCI;ClII dl.lrl;c, 'dr "'· ••. ltr , '-4:"L·r. lI'it-cl·,cily, c:\rh:\r.t" ", Qlhcr v11iily 
".,.v,"', t •• f"j_t, "10 ,.111.1 rC.J.1 r"":Ah.' .'(I~·' tht' l1:.l1r IIIuch:"tf i~ ~"Ihlnl Ig poUt",.iun. 

IUJ In,)· - th\; IUI,.J':"LII'I f.dl. (0 ff'!;JL:,. :.n~ p." inC'll ''''f"in ,''',J\'jllnl tlr I .. m.,inllin In","anc(',~, hc'fHI ,\"'1: :~rll. Iht' ,,,lIr, "'·'1 ul.1tt' 
.utl'I •. H·n •• ". ,rlteu ,u:J. In'UfJ.nct', ~I"I .. n.v .:am"""I" .I.Q Plitt t...~- the Kifer. lucdhcl Wilh in1,'u'" .at 1111" ':II'C" ,.( I;,.;;, ,,,., SUnY'" Ih,-"·r.,, 
' •• n'I d~h' u: 1 )""'"1 "n"t n:,-, .. r. ,h..,11 Lt' frll.1}·.,J,Ic: hy l'u,,·h.:UoCr on Kllrr', .il"m.:lnd. oJlI ,,,h',out " • .-jue""" 10 .1n, .nl~:f f~:t\1 II,: ..... :Ict 
HI,II, h .. " fl.) .f(.:awn u: .ltch lIl"i.lul1 . 

liO' Tj".': h u( ,h( O\'h'· .. ·:O: ..,( tl.i,\ 'I.Inl,="rl, ;anll h.;~ "i:.f('ctJ thM In <.l....: (he SH.uo.:h:"l'!'C"C .k,lI htl In 1;'';'''1,1), wid. nt w··I •. ,", Jn~ 
DI'III.I",n ." jl.llh.mt-nl 1,,"('1" "r In 1'1:\1.:.'" ·'~r ~'l\''''''nl "·'H~.rt'.1 "('.'·IUI,h·, 1"'lInl'(1), al. IIIc .Iilll\" :",.1 in ,I" " .,,,,,,, I","',n rl'flllllrtJ, the­

.... II(r m;'~ .Ire III f!.,t'hrC" ~I\ liI(, I'ufo·h:",·r,. rt.:t ... lu-n·ullO" •• lI·rmll'l.llnJ. ;11,,1 1I11ot,n hI' ,I.un..: ....... ::11 1).I~lulul,," ,":Itt.: I,,. ,1,(, I"H(I':I\.-r 
'~'C"UI'I,"'r ,noJ ,11 iml ..... O\·rmrnh Ill.1u·«1 VI""'" Iht' 111',,1 ,·"II.k .a.h ... 11 110' IUli,·il;:-I' h. Ih( "II"r :.1 li'~\lilt.,"·,1 ".",.,,,("',, . .:.In.1 II", ,,.II::-r ~1.:\1I 

.... ".t' .il:hl 1'1 r ·e-nlrr lntJ '~r ("\O'","·~~il'" "r III:' :'J.I ntloh'; L;H' nu WJli\,.- ~" Ihl: w-Ifl'r ul ~n)' .h'I::ulh uti tj,f' pUl .. I 'hC' pUIC'h.nCt ,,1,,111 
',,~ (,nnll(U",1 .1 ".:J."',:" of .:an)' ,,,I,..clle,,"1..1 ,h-r:..;,t:~, 

~tn'i(f cPbn (lurdu.cf 01 :\1) ol('mlllcJ~. nnlic •• ur olh("r P-111CU wilh ,rlp"" I,. ~(;''''~Iurc .:Ift.1 II"rmin:.liml '.r r1urf"ha"Cr'1o lidal' mJy br 
n.::ch' by (Inl1rll :'I .. H·'; :.1:Iil, pn\I:1CC 1l'~·P.lill, rrHlln Ir,·!:i.-l r'C"qu\.'Ul'd , cJiu'(lnl In ,he f1lu"'h"~\'r :.1 'Iis ;111.lr, ... , 1:1l1 l""·,,·,, lu th(' '4'U", 

(II. l.<.~ lelll-" (!utill" lu urinl:" \ujl to (,,'our Dny (o\'(nan, nf Ihb tunu:u'l, indtl,lin1t Iuil lu , .. i:,·, I :.11:( ·1t.J~·r"enl rrl1 ... inu 
"rf'!un,ltl.I"', ;wrchlu:r .:aeft"·" I" :,;1)' & fL":\~n.,t..I\" ,um ,u allnruf',"" 'h'!' :lntl;l.1I ~"'I, 2n.1 l"I'c:r.~ in (unnn:tiun "llh '"11ft. ,"il, which 
i-.un, ,!,!'U hc U\du.J~·!1 in :.ny Jurf.c:rncnl or urcrrr rnlr,,·tl in such l"-Uit. : 

If ,Itt' ':IIJr ~uu Lrin:.: IU1( t" pr(Kurlo:' :'In ;uijultjr.:1.linn ftf Iht trrmin."iltn al tht l.uteh:t ..... ·,'" ritllb ·J,rrrunticr. :III" jud",!1:1('nl ;~ !(.I 

rnlcu1l1. ",_ I'~"cll.'~r :":Uf'C\ t.~ r;'y :a '''-:\1oI'In:\1,h' \UW. ~" !'JUnrne'Y'" fen 1If'\4.1 .U (0"," and c,p.·nx~ in (nnnrrtttin with Mlc" 'Uil. :wnd ~I,,"~ 
~11c" H:&,on .• loltfCft,t (,of !of',1lchinc r"cD"I!> tu df,.·If',n,inr Int' (pn,Jiliu" 0' titlt :111 the d.11c Juci. "'Iil is (tlnlmrncC'rl, :whit'h ,urnl ~III I,e 
U'lduoc-o in J"1 jutJ"mL'nl or ."'(tCC C'nl("ffd in ,uch fluil. : 

~MaA~ 
~- ... -
.',1' 

= 

1;-.1 \\':7~'FS \\"HLM..£Of'.lh(' f,u~iel h('"rrl~ Ir.:lYC tlt('Vled this1'~~rs~8'no'eo~Nt~t1'poly'gi~a\t'lub, a '-lClshington 

.. nQ.r.I.:::ru:.o .. ~ i.~ ..... CO./: PO l:".~.L. Q(: ..... L ..... . 
- -' f '.-:'70 I By : ! /, .t,' l ~ .. '1 '1; (Ii 1t, ( ) . ···-'-···L"c~t..Bt"C nlin,· rcslClCl'It·· .... '" ".,. 

13 • . ',I .': ,-' .::' i . 
.. ~··-·-···11":·--It; --Cr il f r:,····Secreta·ry-· - -..... -.. ;"'L 1 

.Z~'?1~6£friaif{-';""i~'i'§cih:::.:::.~... ...... . .. (S<-<L) 

;TA IT OF \\;.\Slll~GTO:';, l 
I ". 

"yo/ ··t·/·i:::~·" } 

I· .;7· r./ .1 (I.e." -i ;I", ~ I L. ~(>/.':I',.' OnChisc!J.~t'<'\Oru'H"::J.ppcl,(tlbclurt:'mcJ .. er'-· ,.)J ... r". ... ·'~.,.,,.,.,., • \~ , ".'.. ".,'1/-1\.'-

:0 me ion""'" :b Lc tbe In(jivir!':.Ill S ducrillcd in :.nd ""ha nc(utt:~ lhe wHhjn IlncJ fo,cl:oinc: in~tt'\:mcnr. and adno:wle.i$!cd Ih:..l 

~ Tlt:...~' \i,nfcj Ihc s.:amc IS / rf c'- (/: lrtt and Yollln"ry Jel 'and dft'ti. tor the u~ lnd purpo5('1 

lht·.cin D"I(.nlicpcd. 

j 
GJ':I:" "r« mr ~.,".J .nll o(lie;,1 .nl thu 

i ,. 
i 

/t~'Y.. ... ........ _ ... _. 

------'----~--------~------=-~--------~ 

. 
" 

.\J ·!-.:-:c 

.:: _: '~:l', ': :":, 1 '. J'I~ ~,.\' ~ 
-.---- .. ,:,:. :,.,.j"::1 

[L. I~J 011 iI £ I J?O 

H~ ., ,-, 
i.!Hn~':J :Il'.!' ·,,:11 
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I Ll<1ch:l1cnl .or:" to l~r.ll J.~,t.)t(: Lont(.)cL 

')'-.:1 lel- Thurst.("I!'1 Cf)ll(l'ty 1'()\J'Ji(~ ctld) 
1 \Jrch()~~c~ :40(;',1.]:1 L. J'JCl':ior, 

{,ddition"l c;Ovc'1anls, term::; anu c;ondlt~ons of this contJ.)ct arC? 
,I$, f 011. OvJ ~ : \ 

~m8r,l: The [JuLChilse rricC? is om:: IIU:lUru::O LtCII'!": [,IV[; Tli0US,\iW 
LJOLLIII~S (SleS,ooo.OO), of Hhich '1'14L;1JTY fIVE TI:OU51,i¥U DOLLARS (;~i5,!OOO,OO 
tlo"'n [1.)yr,'(:l1t of I'rinCl[1"l anci <:In additional Sum of TIICLVC TIiOLi5 ldHi 
LI(;\I'(' IIUIWHL.;IJ \..J()I.L/lilS (,,12,000.00) ('rcpaid intercst [Ut' one ,'C,I1' I 

il.)<: \)een r.:liU;; [CC;t'l[,t DE s<lid iJn10UJlts is hc.:crcLy :lck')Q\llcd<jcd; thci 
un".) tu ilL I'~C t['ill Ld lunc" of ~.:lid purci.asc l)[ iCe I') til(, i";)QUnt of 0hC 1\[;1< 

Sl;';TY T((OUSi\;,;O DOLLARS (S160,000.00) shall be pa1u as lollo',s; i 
, 

Purci'oilser aljre(;s tv p,'y the: balance of thc pureloilsc prlee in fout·! (4) 
er!uill annui'll instilllm~nts of princip<ll of f'Olny TIIOL.;SI\ND IJOLLARS I 
(S40,OOO.00) O'<1eI1, tile flrst annual' inst;).llmcnt shull uc paid on the 
t.ilird i'lnniVCrsi,ll':; cl<lte of ,this eontrilct and :)n cilci. annu.:ll <:nnivet-
si'lry d<lte LlleccuEt<.!c for thrce additional :;cilrs. l'Ul.'ChilsC?r il<Jr0c~ 
to Pili', in ilddition to tlie foregoing [Jilymcnts on principal, intcr~st 
on the unrili,d :bal.ancc at the rate of eiCJht [Jor'cent (8':;) per annuml, 
said pili'rl)Cnts 'of int€:rcst shall be paid on CuC)) unnu<ll annlvcl'silrV d<'ltc 
of this agrecmc:nt. Purchaser milY prepay all or any portion of the 
I'ri'nci[)<ll or int<.:r<.!st atilny time v,itliout pC:ialty, All paymcl)ts shall 
1,(, n.acle ilt, the: foll.mviny address or such other r1ilCC ilS Sellc(' mar' nOli: 
Purch<lser 1n ~ritinq. 

'j 
:-r;{~.'/;'fIC/'V (;'I"N'-~/ !(-.6·t" t-:' ('~".3 I __ ...L..<'....L I 

~, (l Hr. { /.1! ! 
i 

__ L_, LLL...E_,J\J.'.CiS--r--"(!.fL.,_!L~CC~ ! 
(,c:eu 1«,I~ilS(!s': Seller eOVE:ndr.ts and agcces to £:j:ccutc and clClivjr 
:;tiltutory \o'ilrranty deeds in partial fulfillnent of this contract 
for such portions of the real property, desiyn~teu as Parcels 1 
throuyh 5 and uescribed in Attachment "C" hereto, as Purchaser m i 
Ilcrcaft~r request upon the following terms: Deed to,PC'lrcel 1 sh.,ll 
l,c convcyed u[>OI1 c:~ecution of ,this contract and rcccl.pt by selleq 
of tile dOI,m payment of prlnclpal and prCpill<.l llltcrC!it for one YCi" 
!lecds to any or all of thc rcmaining rilreels s),,111 be c;;(>cutcd did 
deliverco upon p,'yment to Sel1.er of the follo<.-Jin<j casll a:nounts, , 
",hich iJa:linents shal.t be in addition to the pi1J'mc.:nts due Seller u. der 
thi.s COntLilct; but Shilll be applied in rcduc::ion of the [)ri'~ciDil 
u111ancc. 

rat:cel 2 $23,500.00 
fareel J $24,O()O,OO 
P<lrccl 4 $10,000,00 
Pil rcel 5 :;;60,000.00 

j)rovided, 11o','ever, Sellcr shall d'clivel' a tlc~cl to tile lil5t r<.:n1ai 
P<lreel \Vhen the <':l1t lre [Jul'cha~c pr icc plus iJ1tcrcst s11all havc L 
!)ilid in ~ull, but not pri.or thereto. 

/) y, , i 
( 

"/ .. :, 

. ',.~., .' . ~ . '.. 

i. '1CJ 
en 
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... , .... (:II A'.' 11.,,,,,,,,'JUU(J 

..- .. ,- ... .......... ... ""',.1 ~V 

. ;',JY')'-C Club, l'ul"cllclscr- NouII.:!n L, "j,/cr"on," P.:ncel 
l3r~ACY & THO MAS ~O:.L~q (I 

I LA.NO nunvc.von!i 

! III~ OI.AC":' I At"( ULvO. 

flLYt_lf~t". V/A',11114f,tLJI' 90~n:, 

PI (0 I J C :J::' -, Eo ~ 9 :J 

./, " .. 1 l. r t, ~.l.: t 

'I'· ... " '·,.·T ..... O,-'l."O:' 
.... ~ ~oc\ .... '\.."J 

.n'LI.''''''' , .. Lo.~ .. liu"", , 
~ov~mber 71, 197] 

OeGcription For Evergreen Gun Club 
1',,;, c r 

The !:asl h:1~E of the Northc.llst qu.,rtcr of tLe ~:ol·th\1c!St 
'1uJrt"r o( Section ll. 101·/n5h1r 18 Nortll·, Range 1 I,'cst, 1:,:'1 .. 

L:\CLI'TI:\C [lIe,'c[ro01 the North 101.8.9l ["et. 

Also th.1t rllrt of the \~est h;tlf of the IJorthe"st qU<lrter 
o[ s~id Section II, lying Wcsterly and Northerly of the following 
described line: eeginning at R point on the West line of sai~ 

h'est half S l' S~' 46" \~ 1203.80 feet from the Northwest corner 
thereof; s"ld point being the p.e. of .1 curve to the left having 
a radius of 130.52 feet: thence along sDl~ curve 114.74 feet; 
thence i~ 88° 05' ]4" H 47.27 feet to the Southl.lest corner of the 
North half of said West half, 

EXHIBIT A. 
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11 
"'/A/7UOO U"'1'":)",:> .... ... .. ---"" """ ....... '-""' .... - ... , 

.')gg!C Club, purchascr- HUri<1i:Jn L. lvcr!lon. Parcel 2 
BRACY I;- THOtv1AS 

• 'II'" \ 'I liAr: v 

L ... NO nunVC'10nfi 

IIIG CLI\(':t<. lA.",C OLVO. 

(;~.,,(.""f"\ ..... .... , ••. , •• t-.c't(J" qn -:.0 J 

PHO'~C J!"»7·~S.Q::J 

I 
"(I,t l VI T"O'''A~ 

... S lOt() c." r ( .. 
WILliAM l""l .;O ..... ··!ioC 

Nover.un 21, ,97J 

DCSC\'iptJon For lhc Triune Corporal Jon 
7rJc t 2 

Thal p.1[( of l\l~ Northc.)Sl <luRrtcr of l\)C SOu::1rcas: qU.lr::c.~ 

uf tlie ,'>:oni"'cst 'lu~rter, ",nJ of the I'!est h.:>lf or the i'orlile;1st 
qu.,ncr of Section II, TOlmship 18 North, J<.,n[;e 1 I:est, 1i.II, 
ue!<criI.Jed .15 [0110"'5: [JeGinning at the Northwest corner of So ic 
t:orllie.,.~t <i'Luter o[ the SOClthcast quarter of the ~.'orrll\'cst 

~1;,'rLcr; thence 5 BO· 11' OS" [; along the llorel' line thereof 
662,05 fcet to its ,'orthc;lst cocner; thence S ABO OS' I~" E 
~7.27' feet to " paine on ;l curve the r:>dius point of \Jhi~h be~rs 
,'/1,1° )2' ~J" E 1)0.:>2 feet <.Ii~t"nc; thence SOllthc."lsterly alone 
said curve 50.00 [ect; thencc S 51° )'9' ~l" I~ l02.65 feer; thence 
S 75°: 24' 18" I~ 1,65.00 feet to the west· line of said ~ortheast 
quarter of the SOlltheast quarter of the Northwest quarler; thence 
.'1 ;0 56' 37" [ "long said \Jest line "15.00 (cet to the point of 

net-: inr 1n~. 

EXHIBIT t. 
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· . t t.·1crUTlOn (. 

,'O'-lCJ 1.0 Club, 

"- LU ", A ~~. -~ _ ................... . 

Purchnncr- IlOnll;).l\ L. Iver30n.·· 
GRACY &. THorv1AS 

LA..NO sunvc.YCJno 

'11~ O\."C":' ._"KC (]LVO. 

(ll."",IPIA. Y'f\:"'IIIICrUH <In·.i0 1 

parcel 3 

"~SOC''''l c; 
" f'" L I. 'v " I (j ,.,,, I. ~'/I L \'.600'" ... ' ... Cl" 

November 21. 197) 

Description For The Triune Corpor.'tioll 
Tr ~c ( J 

TI,.'( p.n' of the r..:nrth~as( qunner of che S,wchcOGt quarter 
of ll,e ;'onl,,,'.:st quarter, (\od of the :iort), hJ1f oC the Soutlwcst 
qU;JrlCr, of Lhe ~Iorthe;]st 'luartet' of Section 11, TOHnship 18 :,orth, 
11,1oGc l' I·.'csc, I,',~I.. dc!;criuc<l as folLOI's: 'neginnin~ at the 
Southucsc corner of "<lid NOl'the~st qU<1rter of the! Southcast 
q";Jl'ter or the Northucst quarter; thence N 1° 5li' 37" F. along. 
the 1·.'esC line thereof 238,74 feet; chence N 75° 24' 18" r:: 465,00 
feet; chl!nce K 51° J9.' 41" C 402.65 reet to 11 point on a curve 
ti.e [<loius ;Joint of .. hich bears N 19° ):;' 4)" C 130.52 feet 
dil>L:JnC; chellcC! [.:>sterly along s.:tid curve [,0.28 feet; chence 
S 88° .05' 1'" F. J5J,u feet; thence S 28· 15'.39" H 546.89 ieet 
to the l\t.lrtherly rinht of '""y HnC! of PSII 1 (Sit 5); thC!nce along 
Solid Northcl'ly right of "'.:>y Une S 75° 24' 18" H [,'66,72 feet, 
iJ"d ~ n· 4l' JI)" IJ 6,67 feet co the South line of 5<11<1 Horthe",5t 
qllolrlcr o( the SoutloC'.:>sl quarter of the NOl'th\-lcst 'luartet·; thence 
f\ 8::3° 19' 20" l.' ';Jlong said South line 131. 91 feet to the point 

of beginninG. 

EXH'BIT A 
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10'.", L. ,.,.,':: . ., 

OCo1-:lC ""'_ .... _-
'."'NO G"'·'\lcYORS 

"1~ 01..."(:'", I.At<.t: nl.vo. 

,ILY"U"'., ,y,..· .• ,'.~r:;TU,.t "'O~O:;t 

,,-.... {"If-I'" l:· 
~·I'I..",-I"'" " ,JOt"'AU' 

\le~cripc ion ror The Ir iune Corporac ion 
1'rac ( I, 

! 
I 
I 

Th.ll p.,rt of the Soulhea~l quarter of the ::orthl.""sl ouancr. 
"!lei "r! til" :,or,th h,,1 f of the SoutitlJC!st qU.:>l·tcr of tl,!! ~;orthe""t I 
'1".,,·tC!r fIr S(:<:tion 11, TO\/n,;hir 18 North, Rnn[;" 1 ~:C!S(, \i.;I. , 

d<.;scrjb"d as [n11<."''': r."r.inn.in;: ilt a point on the ;':orth~rly 
ri,:ilt of "a)' or r~H 1 (SR 5), .~,';d potnt hC!in[: ClppC'si,te Engineer's I 
Sl;ltlon LI. 14J2~'UO ;JS show" on sheet 9 of 36 sh('.ct~, d.Hec.l 
Dcccnlu,cr 14, 196J, nnd approve..! per St"tI! lJiShlJ.,v Commis~10n 
nn!el' Jo1nU;:1ry 25, 1<)66; thence S 75° 24' ]1\" II along S;l icl ~:orth"r1y' 
riS:ht o( ",.1Y line 547.)) feet; thence tI 28° 15' 3'?" C S4h.1)9 feet; 
t/:ell<:C, oS .silO 05' l~" f: 25.00 Feet; chence .11.ong il curve to til.? 

1,,(t h~vjnc';) cadiu,; of 411.97 {eet':!' distance or ])6.62 f<!ec; 
che:ncl.!,S 17" OS' 1.)" E 377.57 feet 'to ~he pllint of. begi.nning. 

EXHIBIT It Vul fJ:3J WE 1 ') 
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" 2~e13 1!/1/2eeB e~!~~ 

C·,·\:";.ltL'';'··C·'·l-'u"::, I'urcliClccr- !loru"M'n II., IVC!;,CQJl.· Parcol ~ 
~;J(J 0 u cl'U,(.y ~. 1 H DMAS 

LA..'-40 BUI?Vc'V'ons; 

"IS OI..Ar..,., IAI(~ OLVO. 

UlY .... t.t~. w",-","'Ofn'" ~o~07 

Ac:.SO ".T[S ..1., •• 11 , •• "QI\r.v 
',,:/.I,..f" \". I.tll,.".:-. 

_I,,-L'A"'oo4 JC •• ,.!IoO" 

Nove.nber H, 1973 

Description For The Triune! Corporation 
Tr~ct 5 

Thilt pilrt of tllp. Northeilst quorter of Sect ion 11. TOl-fllShip 
18 ~:Ilrth. fl.,n!,.e I '.:el't, \.:.:-1. uc:scribed ~:; follo\l,,: Po"r!nninr. 
~t ., "olllt (11\ the ~:orthefly right o( ""Y (If I'SJI l (Sr. 5), s.,id 
Iloint beinl; opposite f.ngin<.:er's St;}tiCln L1. ·11.32+00 .'" fihOl·'OI 
on sheet 9 of J6 ~h<:etfi. dated Ueccnobe!r 1G, 1965, and :lprHOved 
per St"l~ lIillh"~y ComnlisslOI1 order JanU:1ry 25, 19116; thence 
r: l7' 05' LI" \J )77.57 eeet to a point on " curve. the r.,dius· 
rnfllt o[ "hiel. bc.,rs N 17~ OS' J)" 14 411.97 feet diHilnt; thellce 
~:orthe:OIstl!rly along s;}id curve· 99.56 feet; thence N 59· 0)' 57" E 
J'2.]~!fect to ehe ~orthwest corner of ernce convey~d to Shell 
011 Comp:1ny hy dec,1 tin ted Sl!ptell:bcr 17. 1971 anr! recorded uncler 
TllllfHon County Auditor's rile I(umbcr R717(,(,; thence S 2)' :!5' ~2" 
n)onl: tloe \·:cst line of !;aiC\ trnct )57,71 feet to 5i1id ~!ortherly 
ri,~lti. ur 1'.'1.'1 l.ine:; thence!> 59" 0)' ..57" \J ;)1onr. liaid !·:nrcherly 
rlghl !.I( \.,.,y Un" 1.85.01 ·(ect to the poln~ of bcginnln;.:. 

EXHIBIT A 
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z e ~ 1 3 !.! ./ ~ ./ 2 e e s Q01~? ----_. 

,.:.~ ',';C'o! 
, 

,/'(r, I"~' •• I' 

Cit)' clId Stotc /.: .',.',,,. 
"""/"'''' 

lIfl~ ~I'I·<,I H" '~I n'll! • 

1:, 

(" ,'" ,!,I..:" " .. .iL'! .. t1...",,,,,,,,.,,,, 

-'.; / ~ 

Statt':':0::Y Warranty Deed 

TilE CJU:\TCiR THURSTON COUNTY POGGIE CLU13, a Washington non-rrofit 
corporation, by L'.:!e Brennan, President and II. ,q. Craft, Secretary, 
(,,' ,,,,d ill cnr.,iucr4t'j'JI\ o;r TtN DOLLARS and other con,sideration 

inh'lnd;>;.i,I:cIOnwys'."i:",jrr .... : .• ttl NORMAN L. IVERSON" his heirs Cl.nd assigns, 

, 
1l~1' {t.l1fJwir.g d,·.'Lril.ed rr;.el (.· ... 1::11" •• ~ilt,;.;IC'd iu 'lte C\Junl\, or 

\h~~in£!a~t half 6£ the Hortheast qu~rter 
Section 11, Township IS' North, Range 1 
from the North:1048.94 feet. 

Thur~ton . s,~!C o( 

of the North"lest quarter ofl 
West, W.M., EXCEPTING there 

Also,that part:of the W6st half of the Northeast quart~r of SJid 
Scct~on 11/ ly1ng Westerly and Northerly o~ the follow~ng dcscr~be 
line: !3c<7,.lnn1ng at a point on the West line of said \'lest half 
S 1°54'46' W 1203.80 feet fro~ the Northwest corner thereof; said 
point being the P.C. of a curve to the left having a radius of 1]0.52 
feet; thence along said curve 114.74 feet; thence N 88°05'14" 
W 47.27 feet to the Southwest corner of the North half of said 
half. 

partial 
l'!.is dc:c{1 i~ l;.il,'Ch ir.ti'u l l:"1-,:··1' "f :h:d t:~·ff.d". '.· •• l \!:.;t:·,k· (.u~tr~H:t lu,,·f •.. :t..·'~!1 !h .... p~lIli::~; hcft,t.l, c:,:C"c day 
of December • \1·:7] f .111" r'Hldh;r.lh.',! fur the Cf)n\'r.\'~II(·C ~Ir 1111' ;t!I1..'Vi,..· .!~~cribcd,t1Hr.l~frty :'lId 
,he COVell;lnt~ fir ',·.-.In:I'''',' ~'kf' , ... '.II,·dl1~:fl l.!1:,~' lint :IjJf'ly ,,, :111)' (Ilk, ill~' U:",: .~t cnCHft,hr •• nA.il:r'ti!"I ~.ttr.r 
th,our.h 'I' u"JI~r t l ... 1'ltrC~l;""'1 III s',:d ,',nt,:.,·" lUuJ ,,!1:I~1 Itot ~WI il' (0 Hc\~' ti1:':L'S, ;.:--";'C';-osnlf;"n(.i or nt/leI C 

Ic\·i ... ·d, ~!-\:,·_·!-l:,L·I: or :H;C;\"I:;b~·. 'til!" ~;I:;. -"-',Iwnl tt' tflC! J.lt«: of ~uid (.;'ontr<.JC(. 
t 

! 
I~C:lt E.~I:1I\!, !';~d(:s ·:·:1). \\'i'~ ;.;.i:1 u;e ti1l:": ~;.,,~ un December ,197 J t :-~("I:. No. 

I 
IN \v'rn"t:s~ \,\,'1 !FH.EOI·. '.t. ~ 1'·'1 ~'I"".,'i(',·, h'h (.u,~.! thi, i .. ·.:r'lfnc..:l'Il h, I~' c~ecu;c..;J hy I:~ j,n..f"toI...l ':oI·,·KN:' 

Ihi, /3 ,I.,;·,.!' tJc·(·~"I.?(''';: .l')'l'S 
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J\CKNOWLEDGEMENT OF RECEIPT 

NORMAN L. IVERSON and MARIE K. IVERSON, husband 
i 

and wife (;"IverSOn"), and NORMAN L. rVERSON, Trustee pursuant 

to Iverso~·TrUGt Agreement dated June 19, 1970 ("I~erson 

Trust"), h~reby acknOwledge receipt from ARTHUR J. REDFORD 

and DALLAS;J. REDFORD, husband and wife ("Redford"), and 

ROBERT J. KNUTSEN ("Knutsen"), a single man, of the sum of 

SEVEN THOUSAND TWO HUNDRED FORTY DOLLARS (S7,240.00) in 

considerat~on of the sale by Iverson and Iverson Trust to 

Redford an? Knutsen of interests as joint venturers in 

certain real property situated in Thurston County, Washington 

pursuant t~ J~int Venture Agreement dated Junet~, 1977. 
~~ 

DATED this '2. 0 day of June, 1977. 

NORMAN L. IVERSON 

~~RIE K. IVERSON 
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IACOMA. WASH. 9'4l.6 

NOHMAN L IVEnSON &. ASSOCIATES 
p 0, BOX 99370 

TACOMA, WASHINGTON 98.(99 

KIRI JOINT VENTURE 

The Joint Venture Agreement signed June 20, 1977 (known 
as KIRI) agrees to pay Norman C. Iverson a management fee 
of 3.5% of the gross for his services rendered. 

If the property is sold for cash, the management fee is 
due immediately. 

If the property is sold on a contract, the management fee 
will be pro-rated over three equal payments over a period 
no longer than three years. 

If the property is developed by the owners, another 
management fee basis must be agreed upon before develop­
ment can begin. 

IVERSON TRUS T, NORMAN L. IVERSON TRUS TEE~ ;{ ~. Z;,J,.., 

NOR13ECI< THUS T, NORMAN L. I V ERSON TRUS TEE~~ ;( ~ ;;;'I' .. "e 
MP-RIE 1<. IVERSON \-..~ {{ Q~ 
ARTHUR 'J. REDFORD 

DALLAS J. REDFORD 

ROBERT J. KNUTSEN 

. EXHIBIT 
i 

.:\ f 

-~.,! 
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AGREEMENT AMQNQ PA~ 

TInS AGREEMENT is made and entered into this d<ly of M.arch, 1996, by and 
between IVERSON REAL ESTATE Ltc, NOR-RAE TRUST, JEFFREY B. IVERSON, 
PENNY C. DUKE, NORMANL. IVERSON, MARIEK. IVERSON, IVERSON TRUST, d:\ted 
June 19, 1970, Norman L. Iverson TrusU:e, NORMAN C. lVERSONaIld ROBERT J. 
KNUTSEN. 

WHEREAS, Norman L. Iverson, Marie K. Ivetwn, Nonnan L. rverson, as Trustee of 
!.he Iverson Trust Agreement dated June 19, 1970, Robert I. Knutsen, Arthur 1. Redford and 
Dallas J. Redford, entered into a Joint Venture Agreement on June 20, 1977, known a5 the Kiri 
Joint Venture; and 

WHEREAS, on June 20, 1977, all of the partners except Arthur 1. Redford and Dalla.'! 
J. Redford, executed a Management Agreement by and b~tween Kiri Joint Venture and Noonan 
C. Iverson to pay him a management fee of tllree and one-half percent (3.5 %) of the gross sales 
price payable in cash on closing or, if the property' was sold on contract, prorated over three (3) 
equal payments over three (3) years; and 

WHEREAS, the u,ndersigned beli'eves that the Kiri Joint Venture has the authority under 
Paragraph 8 of the Joint Ventme Agreement to ente1 into a Management Agreement with 
Norman C. Iverson subject to a vote of their proportionate interest; and 

WHEREAS, Arthur J. Redford and Dallas J. Redford have declined to execute the 
Management Agreement; and 

WHEREAS, Nonnan C. Iverson has acted as the manager of the Joint Venture since 
1977; and 

WHEREAS, all.of the parties to the joint venture have assigned their interests in one 
fonn or anoUler, subject to approval of the other joint venture partners pursuant to Paragraph 
12 of the Joint Venture Agreement; and 

WHEREAS, the undersigned are willing to approve all of the assignments of partnership 
interest, including the assignments by Arthur J. Redford and Dallas J. Redford. 

WHEREAS, the undersigned are desirous of facilitating the execution of a Purchase and 
Sale Agreement for the property between the joint venture and Hawk's Prairie Development 
Company and/or assigns; and 

WHEREAS, the unders.igned are desirous that Norman C. IVerson anel Anhur J. Redford 
and Dallas J. Redford resolve their dispute iildependent of the closing; and 

-1· 
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WHEREAS, the undersignecl are willing to have the escrow agent distribute thcir share 
of the manaagement fee due to Norman C. Iverson puuuant to the Management Contract from 
the closing proce.eds; now, therefore; 

THE UNDERSIGNED parties, individually and as joint venture partners of Kiri Joint 
Ven~re, agree as follows: 

The undersigned do hereby vote their proporuonate partnership interests in the Kill Joint 
Venture to expedite the closing of the sale of the joint venture property and endorses the suit by 
Norman C. Iverson against Arthur 1. Redford and Dallas J. Redford to recover their share oC 
the management fee, sue Arthur 1.· Redford and Dallas J. Redford, if necessary, for declaratory 
judgment, deeming that the majority of the partners have the authority to enter into the 
Management Agreement and pay the sums necessary to complete management and to expedite 
the closing of the Purchase and Sale Agreement by and between Kiri Joint Venture and Hawk's 
Prairie Development Company and/or Assigns pursuant to its terms, and to recover the costs for 
the unde.rtald.ng from ArthUr 1. Redford and Dallas J. Redford and to ratify the assignments that 
havo taken place between the joint venturers and the individuals 6r entities set forth above. 

Further, Nortn2.I1 C. Iverson agrees that Bonneville, Vie.lt, Morton and McGoldrick, 
P.S., shall be compensated for their services from a portion of the management fee or through 
Norman C. Iverson, and the undersigned agree that the representation by Bonneville, Viert, 
Morton and McGoldricK, P.S., of the Kiri 10int Venture and Norman C. Iverson does not 
constitute a conflict of interest. 

DATED this _ day of _______ , 1996. 

IVERSON REAL ESTATE LLC NOR-RAE TRUST 

i···· '. F" 1. t~· ... '\.. __ ~-

IVERSON TRUST 
.. .---) 

.. / ( / 
A ,~;;/-::, .-<.. J ... A'7L----

ORMAN L. IVERSON. Trustee 

-2-
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AGREEMENT AMONG PARTNERS 

TIIIS AGREEMENT is made and entered into this day of March, 1996, by and 
between IVERSON REAL ESTATE LLC, NOR-RAE TRUST, JEFFREY B. NERSON, 
PENNY C. DUKE, NORMAN L. IVERSON, MARIE IC. IVERSON, IVERSON TRUST, dated 
June 19, 1970, Norman L. Iverson Trustee, NORMAN C. IVERSON and. ROBERT J. 
KNUTSEN. 

WHEREAS, Norman L. Iverson, Marie K. IVCllJOn, Norman L. Iverson, as Trustee of 
the Iverson Trust Agreement dated June 19, 1970, Robert I. Knutsen, Arthur J. Redford and 
Dallas r. Redford, entered into a Joint Venture Agreement on Iune 20, 1977, known as the Kiri. 
Joint Venture; and . 

WHEREAS, on June 20, 1977, Norman L. Iverson, Trustee of the Iverson Trust, 
Norman L. Iverson as Trustee for the Norbeck Trust, . and Marie K •. Iverson and 'Robert J. 
Knutsen,' executed a Management Agreement by and between Kin ioint Venture and Norman 
C. IVerson to pay him a management foe of three and one-half percent (3.5 %) of the gross sales 
price payable in cash on closing or, if tho property was sold On contract, prorated over three (3) 
equal payments over three (3) years; and . 

WHEREAS, the undersigned believes that the Kiri Ioint Venture has the authority under 
Paragraph 8 of the Joint· Venture Agreement to enter into a Management Agreement with 
Norman C. Iverson subject to a Yote of their proportionate interest; and 

WHEREAS, Arthur J. Redford and Dallas J. Redford have declined to execute the 
Management Agreement; and 

WHEREAS, Norman C. Iverson has acted as the manager of the Joint Venture since 
1977; and 

WHEREAS, all of the parties to the joint venture have asSigned their interests in one 
form or another, subject to approval of the other joint venture partners pursuant to Paragraph 
12 of the Joint Venture Agreement; and 

WHEREAS, the undersigned are willing to apP,:"ove.a1l of the assignments of partnership 
interest by lvenon Trust to Iverson Real Estate u.c, Nonnan L Iverson and Marie K. Iverson, 
the assignment by Arthur 1. Redford and Dallas J. Redford to their family limited partnership 
and the assignment by Robert r. Knutsen to Key Bank. 

WHEREAS, the underSigned arc desirous of facilitating the execution of a Purchase and 
Sale Agreement for the property between the joint venture and Hawk's Prairie Development 
Company ":fld/or assig~s; and 

WHEREAS, the undersigned are desirous that Norman C. Iverson and Arthur J. Redford 
and Dallas J. Redford resolve their dispute independent of the closing; and 

-1-
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WHEREAS, the undersigned are willing 10 have the escrow agent distribute three and 
one-half pe.t"C¢llt (35 %) of their distributive share of the: closing proc~b tD Nann.an C. Iverson 
pursuant to the Management Contract; now, therefore; 

THE UNDERSIGNED parties, individually and as joint venture partners of Kiri Joint 
Venture, agree as follows: 

The undersigned do hereby vote their proportionaw partnership interests in the Kiri Joint 
V~ture tD engage the finn of Bonneville, Vic:.rt, Morton and McGoldrick, P.S., to represent the 
partnership, if necessary, to expedite the closing of the sale of the joint venture property, sue 
Arthur J. Redford and Dallas J. Redford, if necessary, for declaratory judgment, deeming that 
the majority of the partners have the authority to enler into the Management Agreement and pay 
the sums necessary to comple~ management and 10 expedite the closing of the Purchase and Sale 
Agreement by and between Kiri Joint Venture and Hawk's Prairie Development Company and/or 
Assigns pursuant 10 its terms, and to recover the costs for the undertaking from Arthur 1. 
Redford and Dallas J, Redford and to ratify the assignments that have ~en place between the 
joint venturers and the individuals or entities set forth above; 

Further, Norman C. Iverson agrees that Bonneville, Viert, Morton and McGoldrici::, 
. P.S., shall be compensated for their services from a portion of the management fee or through 

Norman C. rVersOn, and the undersigned agree that the representation by Bonneville, Viert, 
Monan and McGOldrick, P .S., of the Kiri Joint Venture and Norman C. Iverson does not 
constitute a conflict of interest. 

DATED this __ day of _______ , 1996. 

IVERSON REAL ESTATE LLC NOR-RAE TRUST 

~';<@t 4~~~­
~kq~v-

-2-
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ASSIGNMENT AND TRANSFER 

Grantors NORMAN L. IVERSON and MARIE K. IVERSON, husband 
and wife, hereby assign and transfer an undivided two percent 
(2%) interest to each of JEFFERY B. IVERSON, NORMAN C. IVERSON * 
and PENNY IVERSON DUKE in that certain Joint Venture Agreement 
dated June 20, 1977 among NORMAN L. IVERSON and MARIE K. 
IVERSON, husband and wife, NORMAN L. IVERSON as Trustee of the 
Iverson Trust dated June 19, 1970, ROBERT J. KNUTSEN una ARTHUR 
J. REDFORD and DALLAS J. REDFORD, husband and wife, as amendeu 
by document recorded under Thurston County fee No. 8908290149. 

* Trustee, NorRae Trust. 

DATED October ~, 1990. 

STATE OF WASHINGTON 
SSe 

County of Pierce 

I certify that I 
that NORMAN L. IVERSON and 
signed this instrument and 
voluntary act for the uses 
instrument. 

1289K 

NORMAN L. IVERSON 

MARIE K. IVERSON 

know or have satisfactory evidence 
MARIE K. IVERSON, husband aud wife, 
acknowledged it to be their free and 
and purposes mentioned in the 

292 

Dated: October~, 1990. 

Wc-z.c:V/!? d?A:tL=zJ 
Signature of Notary Public 
IiQ1'ARY PUBLIC 
Title 

£?-d7- 93 
My Appointment Expires 
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ASSIGNMENT AND TRANSFER 

Grantor NORMAN L. IVERSON and MARIE K. IVERSON, 
husband and wife, hereby assign and transfer an undivided two 
percent (2%) interest to each of JEFFREY B. IVERSON, NORMAN C. 
IVERSON and PENNY IVERSON DUKE, as their respective separate 
properties in that certain Joint Venture Agreement dated June 
20, 1977 among NORMAN L. IVERSON and MARIE K. rVERSON, husband 
and wife, NORMAN L. IVERSON as Trustee of the Iverson Trust 
dated June 19, 1970, ROBERT J. KNUTSEN and ARTHUR J. REDFORD and 
DALLAS J. REDFORD, husband and wife, as amended by document 
recorded under Thuiston County fee No. 8908290149. 

1'-1 DATED December --' 1992. 

~ffl tL~(~ 
ORI1AN L. IVERSON 

STATE OF WASHINGTON ) 
SSe 

COUNTY OF PIERCE ) 

I certify that I 
t hat NORMAN L. IVERSON and 
signed this instrument and 
voluntary act for the uses 
instrument. 

(09GON] 

know or have satisfactory evidence 
MARIE K. IVERSON, husband and wife 
acknowledged it to be their free and 
and purposes mentioned in the 

Dated: December~, 1992. 

C1t6z~~ (} £eV~0/ 
Signature of Notary Public 
NOTARY PUBLIC 
Title ./ I 

!5' /.ijL~ 3~ _____ _ 
My Appointment Expires 
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ASSIGNMENT AND TRANSFER 

Grantors NORMAN L. IVERSON and MARIE K. IVERSON, husband and 
wife, hereby assign and transfer an undivided two and one-half 
percent (2.5%) interest to each of JEFFREY B. IVERSON, NORMAN C. 
IVERSON as Trustee of the Nor-Rae Trust and PENNY IVERSON DUKE, 
as their respective separate properties, in that certain Joint 
Venture Agreement dated June 20, 1977 among NORMAN L. IVERSON and 
MARIE K. IVERSON, husband and wife, NORMAN L. IVERSON as Trustee 
of the Iverson Trust dated June 19, 1979, ROBERT J. KNUTSEN and 
ARTHUR J. REDFORD and DALLAS J. REDFORD, husband and wife, as 
amended by document recorded under Thurston County fee No. 
8908290149. 

DATED June , 1994. 

J/dht4tt J ~ 
~NORMAN L. IVERSON MARIE K. IVERSON 

STATE OF WASHINGTON 
S8. 

county of Pierce 

I certify that I know or have satisfactory evidence that 
NORMAN L. IVERSON and MARIE K. IVERSON, husband and wife, are the 
persons who appeared before me, and said persons acknowledged 
that they signed this instrument and acknowledged it to be their 
free and voluntary act for the uses and purposes mentioned in the 
instrument. 

DATED this 3 rt'-

002SPS.01 

day of June, 1994. 

signatur~f Notary Public 
Wf,L/It~. O!:k~ 

Name of Notary Public 
NOTARY PUBLIC 

S~d-1'~7 
My Appointment Expires 
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Wilen recorded. return Lu: 

' • .(.J:~. TOIl (OIJITY 
,jL"1'11f' I A, \.I,:, 

) 1"04:~~. : : ~1.) PM 

Ricnarn D. Turner 
E.eenho~er , Carl~on 

~~~~~~R~~b~~~9b~ 
b.vl1 vUi 

~200 Fir:Jt In:erstate plaza 
1201 Pacific Avenue 
Tacoma. washington 981\02 

QUIT ''::''AIM DEED 

The S:-,'l:r'.,!'. lhp IVERSON ,1< US'; .. Norman ~, Iverson. 'lustee, 
(n:' JlO COIlSl(;cratlon. conveys and quit claims to (VrH!:i'JN REAL 
~srl\n:: t •. L.C .. a washington limL.ed liahility co/np.llly. i~s 2S.~' 
:",-CIC"'L in :he [allowing deRcribed real estate situated in the 
Ccun' y o( Thc:rston. Stilte o:>! washington: 

See ~tt~ched Exhibit "A". 

DA:-EV Lh~9 zt( day of Decpmber. 2994. 

IVERSON TRUST 

8Y;~Ws h~ ~krz z:;..J::: 
NorlTi~r. t .. Iverson, Trustee 

5T t,n·: ·.IF I-if.SIlI lJGTC I I 
as, 

C'llJnty of Piercc 

,"~l'! i':' thilt ~flOW or have satisfactory evident:~ thilt 
NPPMI\N ,_. :vEkSON if; t;lC person ... ho appeared beCore me. ;.nd sai-:l 
pel!'C'n acknowledged lhat /Ie signed tllis instrument. on oath ~Lated 
lhat ';e \Jas ilulhorized to el(ecute thp. instrument .lnd acknowledge it 
.,~ {lIe T,'ustee of the IVEHSON TI{UST to be the (rt'e ilnd VO~\llltal")' 
dL.t -:>t such party [or the us'.:a alld purposes mentioned ill U.L' 

i lIst 'umellt. 

DJlTF.D I. iJ i!' _I':£"" dilY 

~~~~~~~~~~ 
S' Ire oJ t'l0~·~/. Puhl,ic 

.( J.,,,,~ _b_._I..:.': 'Vif~ ... f' __ _ 
Nilme of Notary Public 
NOTARY PUBLIC 

.'! . .' 

. , 

~"S'~ 
My Appointment Expire~ 

\'," ~ to"' "I 
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... 
STA TE OF W ASHfNGTON ) 

: ss. 
County of Pierce ) 

NORMAN C. IVERSON, JEFFERY B. IVERSON and PENNY CHRISTINE IVERSON 
.. 

DUKE, each being duly sworn on oath, depose and say as follows: 

Affianls are the only children of NORMAN L. IVERSON and MARIE K. IVERSON, 

husband and wife ("Mr. and Mrs. Iverson" herein). Mr. Iverson died on March 30, 2003 and 

Mrs. Iverson died on July 13,2000. 

On three separate occasions in 1973 Mr. and Mrs. Iverson purchased the real property 

("the property" herein) described on the attachment hereto, being Thurston County parcel 

numbers 11811120600, 11811120700 and 118111210400. The first purchase was on a Real 

Estate Contract dated November 30, 1973 which was fulfilled by deed recorded under Thurston 

County Auditor's No. 8907030012 and the second and third were by Statutory Warranty Deeds 

recorded under TCA 903247 and 903245. 

On June 20, 1977, the Iversons entered into the KIRI Joint Venture Agreement with three 

others (a husband and wife, a single man and a trust of Mrs. Iverson's father Frank Betchard, but 

called "the Iverson Trust") to develop the property but agreed to leave record title in 

Mr. Iverson's name individually or as trustee. The Iversons retained a 25.5% interest in KIRI 

loint Venture. 

In 1986 Mr. and Mrs. Iverson attempted to transfer a 2% interest in the KIRI Joint 

Venture to each of their three children, but by accident. they instead deeded (TCA No. 

8701020002) to their children each a 2% interest in the real property, not a 2% interest each in 

the KIRI loint Venture. 

F~~~~i . - t • 
oo264017.doc 

387 Appendix J IV 00004·7 



Subsequently, the Iversons deeded their interest in the property to the NOR-BECK Trust 

(Living Trust of NORMAN L. IVERSON and MARIE K. IVERSON dated December 23, 1974). 

This trust was a standard estate planning trust. 

/. \(-II·Citlf . 
0 Y In}-99j at a lime when limited liability companies had become popular and ,,:,~en the 

IVERSON Trust was in need of tenninating, the IVERSON Trust rnistakenly recorded a Quit 

Claim Deed (TCA 9501040114) to the IVERSON Real Estate LLC, which was a limited liability 

company owned equally by the three Affiants hereto. The problem was that the IVERSON Trust 

did not own any interest in the real property at the time of the conveyances; it owned a 25.5% 

interest in the KIRI Joint Venture. 

The four deeds, one from each of the Affiants (and his or her respective spouse or the 

limited liability company of Affiant NORMAN C. IVERSON) and one from Affiants l3.S. 

members of the IVERSON Real Estate LLC are an attempt to restore title to the real property in 

the NOR-BECK Trust so that it can convey the real property to the proper parties in the proper 

percentages. 

~~~ 
N N C. IVERSON 

./ 
( 

- 2 -
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\ 
~ ,. 

t:l' Ii Y SIGNED AND SWORN to before me on this I day of ~ u/: ,2003 by 
NORMAN C. [VERSON, JEFFERY B.IVERSON, and PENNY CHRISTlNE IVERSON 
DUKE. ~. 

. LA L'~ L .'~ t, .<A 

·3-
00264017.doc 

Signat\l~ fNotary"'public 
r wnothy L. Bunch 
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RCW 25.05.150 
Partner's rights and duties. 

(1) Each partner is deemed to have an account that is: 

(a) Credited with an amount equal to the money plus the value of any other property, net of the amount of 
any liabilities, the partner contributes to the partnership and the partner's share of the partnership profits; and 

(b) Charged with an amount equal to the money plus the value of any other property, net of the amount of 
any liabilities, distributed by the partnership to the partner and the partner's share of the partnership losses. 

(2) Each partner is entitled to an equal share of the partnership profits and is chargeable with a share of 
the partnership losses in proportion to the partner's share of the profits . 

(3) A partnership shall reimburse a partner for payments made and indemnify a partner for liabilities 
incurred by the partner in the ordinary course of the business of the partnership or for the preservation of its 
business or property. 

(4) A partnership shall reimburse a partner for an advance to the partnership beyond the amount of capital 
the partner agreed to contribute. 

(5) A payment or advance made by a partner which gives rise to a partnership obligation under subsection 
(3) or (4) of this section constitutes a loan to the partnership which accrues interest from the date of the 
payment or advance. 

(6) Each partner has equal rights in the management and conduct of the partnership business. 

(7) A partner may use or possess partnership property only on behalf of the partnership. 

(8) A partner is not entitled to remuneration for services performed for the partnership, except for 
reasonable compensation for services rendered in winding up the business of the partnership. 

(9) A person may become a partner only with the consent of all of the partners. 

(10) A difference arising as to a matter in the ordinary course of business of a partnership may be decided 
by a majority of the partners. An act outside the ordinary course of business of a partnership and an 
amendment to the partnership agreement may be undertaken only with the consent of all of the partners. 

(11) This section does not affect the obligations of a partnership to other persons under RCW 25.05.100. 

[1998 c 103 § 401.] 
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RCW 25.05.200 

Partner not co-owner of partnership property. 

A partner is not a co-owner of partnership property and has no interest in partnership property which can be 
transferred, either voluntarily or involuntarily. 

[1998 c 103 § 501J 
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RCW 25.05.205 

Partner's transferable interest in partnership. 

The only transferable interest of a partner in the partnership is the partner's share of the profits and losses of 
the partnership and the partner's right to receive distributions. The interest is personal property. 

[1998 c 103 § 502.] 
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§34. CERTAINTY AND CHOICE OF TERMS; EFFECT OF PERFORMANCE OR 

RELIANCE 

(1) The terms of a contract may be reasonably certain even though it empowers one or 
both parties to make a selection of terms in the course of performance. 

(2) Part performance under an agreement may remove uncertainty and establish that a 
contract enforceable as a bargain has been formed. 

(3) Action in reliance on an agreement may make a contractual remedy appropriate 
even though uncertainty is not removed. 

Comment: 

a. Choice in the course of performance. A bargain may be concluded which leaves a choice of 
terms to be made by one party or the other. If the agreement is otherwise sufficiently definite 
to be a contract, it is not made invalid by the fact that it leaves particulars of performance to 
be specified by one of the parties. Uniform Commercial Code §2-311 (1). The more important 
the choice is, the more it is likely that the parties do not intend to be bound until the choice is 
made. But even on such matters as subject matter and price, one party is often given a wide 
choice. If the parties intend to make a contract and there is a reasonably certain basis for 
granting an appropriate remedy, such alternative terms do not invalidate the contract. See §33. 

b. Unlimited choice; good faith and fair dealing. If one party to an agreement is given an 
unlimited choice, that party may not be a promisor ... , and the contract may fail for want of 
consideration. See §79 .... And in any event discretionary power granted by a commercial 
contract must be exercised in good faith and in accordance with fair dealing. Uniform 
Commercial Code §§ 1-203, 2-103(1 )(b). A price to be fixed by a seller or buyer of goods, for 
example, means a price for him to fix in good faith. Uniform Commercial Code §2-305(2). 

c. Subsequent conduct removing uncertainty. Indefiniteness may prevent enforcement of a 
contract in two different ways: it may mean that a manifestation of intention is not intended to 
be understood as an offer; or, even though the parties intended to enter into a contract, there 
may be no sufficient basis for giving an appropriate remedy. Subsequent conduct of one or 
both parties may remove either obstacle or both .... [P]art performance may give meaning to 
indefinite terms of an agreement, or may have the effect of eliminating indefinite alternatives 
by waiver or modification. Uniform Commercial Code §2-208. In such cases a bargain may 
be concluded, but it may be impossible to identify offer or acceptance or to determine the 
moment of formation. See §22(2). 
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V.e.e. Sect. 2-311 Options and Cooperation Respecting Performance 

(I) An agreement for sale which is otherwise sufficiently definite (subsection (3) of Section 2-204) to be a contract 
is not made invalid by the fact that it leaves particulars of performance to be specified by one of the parties. Any 
such specification must be made in good faith and within limits set by commercial reasonableness. 

(2) Unless otherwise agreed, specifications relating to assortment of the goods are at the buyer's option and except 
as otherwise provided in subsections (1)( c) and (3) of Section 2-319 specifications or arrangements relating to 
shipment are at the seller's option. 

(3) Where such specification would materially affect the other party's performance but is not seasonably made or 
where one party's cooperation is necessary to the agreed performance of the other but is not seasonably 
forthcoming, the other party in addition to all other remedies 

(a) is excused for any resulting delay in his own performance; and 

(b) may also either proceed to perform in any reasonable manner or after the time for a material part of his own 
performance treat the failure to specity or to cooperate as a breach by failure to deliver or accept the goods. 
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REST 3d AGEN § 6.10 . Page 1 

Restatement (Third) Of Agency § 6.10 (2006) 

(Publication page references are not available for this document.) 

III 
Restatement of the Law -- Agency 

Restatement (Third) of Agency 

Current through April 2006 

Copyright © 2006 by the American Law Institute 

Chapter 6. Contracts And Other Transactions With Third Parties 

Topic 2. Rights, Liabilities, And Defenses 
Title C. Agent's Warranties And Representations 

§ 6.10 Agent's Implied Warranty Of Authority 

A person who purports to make a contract, representation, or conveyance to or with a third party on behalf 
of another person, lacking power to bind that person, gives an implied warranty of authority to the third party 
and is subject to liability to the third party for damages for loss caused by breach of that warranty, including loss 
of the benefit expected from performance by the principal, unless 

(I) the principal or purported principal ratifies the act as stated in § 4.01; or 
(2) the person who purports to make the contract, representation, or conveyance gives notice to the third 

party that no warranty of authority is given; or 
(3) the third party knows that the person who purports to make the contract, representation, or convey­

ance acts without actual authority. 

REST 3d AGEN § 6.10 

END OF DOCUMENT 

Copr. CO 2006 The American Law Institute. . Appendix P 
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RCW 4.16.040 

Actions limited to six years. 

The following actions shall be commenced within six years: 

(1) All action upon a contract in writing, or liability express or implied arising out of a written agreement. 

(2) All action upon an account receivable. For purposes of this section, an account receivable is any 
obligation for payment incurred in the ordinary course of the claimant's business or profession, whether 
arising from one or more transactions and whether or not earned by performance. 

(3) All action for the rents and profits or for the use and occupation of real estate. 

[2007 c 124 § 1; 1989 c 38 § 1; 1980 c 105 § 2; 1927 c 137 § 1; Code 1881 § 27; 1854 P 363 § 3; RRS § 157J 

Notes: 
Application -- 2007 c 124: 'This act applies to all causes of action on accounts receivable, whether 

commenced before or after July 22,2007." [2007 c 124 § 2.] 

Application -- 1980 c 105: See note following RCW 4.16.020. 
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RCW 4.16.080 

Actions limited to three years. 

The following actions shall be commenced within three years: 

(1) An action for waste or trespass upon real property; 

(2) An action for taking, detaining, or injuring personal property, including an action for the specific 
recovery thereof, or for any other injury to the person or rights of another not hereinafter enumerated; 

(3) Except as provided in RCW 4.16.040(2), an action upon a contract or liability, express or implied, 
which is not in writing, and does not arise out of any written instrument; 

(4) An action for relief upon the ground of fraud, the cause of action in such case not to be deemed to 
have accrued until the discovery by the aggrieved party of the facts constituting the fraud; 

(5) An action against a sheriff, coroner, or constable upon a liability incurred by the doing of an act in his 
official capacity and by virtue of his office, or by the omission of an official duty, including the nonpayment of 
money collected upon an execution; but this subdivision shall not apply to action for an escape; 

(6) An action against an officer charged with misappropriation or a failure to properly account for public 
funds intrusted to his custody; an action upon a statute for penalty or forfeiture, where an action is given to 
the party aggrieved, or to such party and the state, except when the statute imposing it prescribed a different 
limitation: PROVIDED, HOWEVER, The cause of action for such misappropriation, penalty or forfeiture, 
whether for acts heretofore or hereafter done, and regardless of lapse of time or existing statutes of 
limitations, or the bar thereof, even though complete, shall not be deemed to accrue or to have accrued until 
discovery by the aggrieved party of the act or acts from which such liability has arisen or shall arise, and 
such liability, whether for acts heretofore or hereafter done, and regardless of lapse of time or existing statute 
of limitation, or the bar thereof, even though complete, shall exist and be enforceable for three years after 
discovery by aggrieved party of the act or acts from which such liability has arisen or shall arise. 

[1989 c 38 § 2; 1937 c 127 § 1; 1923 c 28 § 1; Code 1881 § 28; 1869 P 8 § 28; 1854 P 363 § 4; RRS § 159.) 

Notes: 
Reviser's note: Transitional proviso omitted from subsection (6). The proviso reads: "PROVIDED, 

FURTHER, That no action heretofore barred under the provisions of this paragraph shall be commenced 
after ninety days from the time this act becomes effective;". 
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