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L 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 of Kiri.
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." 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
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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 I-5
corridor, and located the subject property in 1973, which was then

acquired by his father and another partner. CP 510, 129.



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



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 18-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.” This agreement was signed by the Iverson Trust,
Norbeck Trust, Marie [verson 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:
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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

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.

CP 121.

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.



D. The Management Fee was ratified in 1996.

In 1996, two (2) Agreements Among Partners were signed by all
members of Kiri, except Redford.” The agreements confirmed the
Management Agreement required the payment of 3.5% 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 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 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,
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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 A greement;
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.



E. Convevance 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
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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, 9 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.°

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 of Kiri. 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.,
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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).”

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.®

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.

¢ Appendix F
7 Appendix G
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On August 29, 2008, a Second Amended Complaint was filed
against Kiri, Redford, Knutsen, Duke, Jeff and Iverson Real Estate, LL.C
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 of law.” 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 of this 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 of their
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

-14 -



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 of Kiri.

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.
1d.

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

-16 -



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 INTENTIONALLY LEFT BLANK)
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"INTEREST OWNERSHIP INKIRI
1977 1990 1992 1994 to sale
Interest 06/20/77 10/09/90 12/24/92 06/30/92
transferred by: Joint Assignment | Assignment | Assignment
Venture and and Transfer and
Agreement Transfer® CP 296 Transfer
CP 99 CP 292 CP 299
verson 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

® 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 Kirl.

(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 6/21/1989 10/25/1990

Statutory Quitclaim Quitclaim Deed'®

Warranty Deed Deed CP 279 | CP 294

CP 119
lverson 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 lverson 0.0% 0.0% 2.0%
Nick lverson 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. CP. 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

' 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 Jeff Iverson 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 Jeff Iverson 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. Il
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2008), citing Seven Gables Corp. v. MGM/UA 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. /d.
(citing CR 56(¢); Herron v. Tribune Publ’g Co., 108 Wn.2d. 162, 170, 736
P.2d 249 (1987). The undisputed written record shows three (3) transfers

of the 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 A greement.

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
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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 of 75.5% 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).
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In addition, under the Uniform Commercial Code, an agreement
“sufficiently definite 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.”
UCC §2-311(1). Here, certain aspects of Nick’s management of the
property were left up to him because the nature of managing an
undeveloped piece of land will necessarily involve several unforeseeable
tasks. Nick performed 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 of a piece of property too narrowly
would not allow the manager to complete his business. Therefore, the

Management Agreement, accepted by performance, 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

a4

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

of these agreements contained the following recitals:
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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 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,
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.

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
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pay the sums necessary to complete management and expedite the closing
the of the purchase and sale agreement. The other agreement engaged the
firm 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 performed. No
one has disputed that Nick performed 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 of the 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.

-30-



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 of [verson 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
of Kiri 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 Iverson Real
Estate, LLC was vested in its three (3) members (Jeff, Penny and Nick).
Under Washington’s Limited Liability Companies Act, any one 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 of Kiri 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 of the agents when Norman L. Iverson, Marie K.
Iverson, Knutsen, Jeff and Penny (a majority of the partners), signed the
1996 agreement. Under RESTATEMENT (THIRD) OF AGENCY §6.10(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 tfxe 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 of limitations 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 of limitations rather than the three

(3) year statute of limitations, 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 of Kiri 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 of limitations 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. Zolt 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.” Id. 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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formed 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 [of RCW 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 normally 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 Sanwick v. 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 former 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 of RCW 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 of Kiri 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 of the 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 of Kiri 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 of 3.5 % 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 of limitations (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 of the 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 26" day of October, 2009.

SMITH ALLING LANE, P.S.

DOUGLAS ¥./ALLING;
Attorneys for Respgndent
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APPENDIX

Joint Venture Agreement.

Kiri Joint Venture.

Agreement Among Partners (CP 122-123).
Agreement Among Partners (CP 124-1253).

Addendum/Amendment to Purchase and Sale Agreement (CP
126).

October 9, 1990 Assignment and Transfer (CP 292).
December 24, 1992 Assignment and Transfer (CP 296).
June 30, 1994 Assignment and Transfer (CP 299).
December 28, 1994 Quit Claim Deed.

March 9, 2004 Affidavit of Norman C. Iverson, Jeffery B. Iverson
and Penny Christine Iverson Duke (CP 387-389).

RCW 25.05.150 — Partner’s rights and duties.
RCW 25.05.200 — Partner not co-owner of partnership property.

RCW 25.05.205 — Partner’s transferable interest in partnership.



§34. Certainty and Choice of Terms; Effect of Performance or
Reliance.

U.C.C. Sect. 2-311 Options and Cooperation Respecting
Performance.

Restatement of the Law — Agency, §6.10 Agent’s implied
Warranty of Authority.

RCW 4.16.040 — Actions limited to six years.

RCW 4.16.080 — Actions limited to three years.
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RCW 25.05.200 — Partner not co-owner of partnership property.
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§34. Certainty and Choice of Terms; Effect of Performance or
Reliance.

U.C.C. Sect. 2-311 Options and Cooperation Respecting
Performance.

Restatement of the Law — Agency, §6.10 Agent’s implied
Warranty of Authority.

RCW 4.16.040 — Actions limited to six years.

RCW 4.16.080 — Actions limited to three years.



JOINT VENTURE AGREEMENT

A +
AGREEMENT entered into this 207= day of June,
1977, by gnd between NORMAN L. [VERSON and MARIE K. IVERSON,
husband and wife ("Iverson®”), NORMAN L. IVERSON, Trustee

pursuant to Iverson Trust Agreement dated June 19, 1970

("Iverson}Trust”), ROBERT J. KNUTSEN, & single man k"Knutsen”)

and ARTHUR J. REDFORD and DALLAS J. REDFORD, husband and
wife ("Reéford").

A. Iveréon and Iverson Trust have contracted to
bpurchase 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 Clpb: a copy of said Real Estate Contract is attached
hereto as: Exhibit "A"™ which accurately describes said real

i
property;

:B. Iverson and Iverson Trust are fee owners of a

1
1

portion of said real property pursuant to a certain "Statutory

Warranty beed“ dated December 13, 1973, a copy of which is
attached bereto as Exhibit "“B"“.

;C‘ The parties, as joint venturers, desire to
assume the rights and obligationé of Iverson apd Iverson
Trust pursuant to said Real Estate Contract, to purchase and
own said real property, and to construct improvements upon
said real property and to manage and lease suéh real property
and improvements.

. AGREEMENT

:In consideration of the premises and the mutual

promises herein contained, the parties agree as follows:

EXHIBIT

97
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¢ 1. JOINT VEMTURE FORMED. The partics hereby lorm
4 3oint venture pursuant Lo the laws of the State of washington

for the purposes ol assuming the obligations of Iverson and
Iverson Trust pursuant to said Real Estate Contract, de-
veloping, managing and leasing said real property and any

improvements thercto which may hereafter be made.  The name

of the jo}nt venture shall be \\\< I-FE.I '7

2. CONTRIBUTIONS TO CAPITAL. Concurrent with tne

execution of this agreement each party shall contribute to

the capital of the joint venture as follows:

o
(a) Redford shall contribute the sum of 5134?65i14

{(b) Knutsen shall contribute the sum of $L£f6$ 72

"(c) Iverson and Iverson Trust shall convey andf

assign to the joint venture all of their respective rights, !
title and interests in and to said Real Estate Contract ard.

to the real property described in Exhibit "B".

i 3. ASSUMPTION OF OBLIGATIONS. The joint venture
‘'shall assume all obligations of Iverson and Iverson Trust
pursuant té said Real Estate Contract. Payments Owing
pursuant ﬁo said Real Estate Contract and any other obli-
gations ahd liabilities of the joint venture shall be made g

‘

from the assets of the joint venture, if available, other-
i . .

wise such payments shall be made from contributions of the :

parties in accordance with their respective interests 1in the'!

joint venture as provided in paragraph 4 herecf.

4. INTERESTS OF JOINT VENTURERS. The interesc of

cach party in the joint venture, its properties, 1ts obli-
gations, includinq all obligations pursuant to said Real
Estate Contract, and in the nct profaits and losscs of the
joint venLurc ("general protit and loss ratio”) shall be as

follows:

98
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Iverson 25.5%
Lverson Trast 25.5%
Redford 24.5%
Knutsen 24.5%

[Sa}

CAPITAL ACCOUNTS AND RECORDS. Sczarate capital

accounts shail be established for each party. NoO i1interest
shall ACCrue L0 any capital account. ACCOUhtlng records and
data shall b= maintained by Iverson Trust for the joint
venture 1n sccordance with accepted accounting principles.
All such records shall be maintained at the main business
office of the joint venture which shall be at 1912 - g4th
Avenue West, Tacoma, Washington. All records and accounts
shall be avalilable for inspection by the parties at all
reasonsble times. The joint venture shall maintain its
books and accounts on the basis of the calendar year. As
soon as practicable after the expiration 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 accourtants 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 venrture shall be maintained in a separate account

or accounts in Pacific National Bank of Washington, Uni-

versity Place Branch, Tacoma, Washington. All withdrawals
and payments from such account shall be made orly pursuant

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

be either Norman L. Iverson or Norman C. Iverson (the latter i
in his capecity as a represcntative of Iverson Trust) and :
|

one of whom shall be cither Robert J. Knutsen or Arthur J.
{

Redford. H

oo

7. HOLDING OF PROPERTY. All monies and properties;

of the joinrt venture shall be held in the name of the joint

99



parties héve been afforded the opportunity to meet and fully

"in paragraph 4 hereof. Federql income tax deductions and

49
44
59
o
ra

venture, ﬁub)uct to the terms of this agreement. Provided,
that the i.n\vr,‘.n“sts of the joint venture in s5aid keal Estave
Contract and said real property shall'be held 1n the name of

Norman L. Iverson in hig individual and/or Trustee capacities

for the convenience of the parties.

8. MANAGEMENT OF BUSINESS AND ASSETS. The

parties shall use their best efforts in the management and
leasing of said real property and buildings and oLher lmprove-
ments andiin conducting any other business of the joint
venture. ;All dgcisions relating to the conduct, managcment
and operation of the business of the joint venture, including%

but not limited to, choosing contractors and entering con- !
: . i

tracts for the construction of any improvements and buildings;
. i

on said real property and leasing said real property and
improvements, shall be made by a vote of the parties accordin?
to their interests in the joint venture as specified in é

paragraph .4 hereof, which vote shall be taken after  the }

discuss such matters.

0

‘9. DEPRECIATION AND EXPENSES. The joint venture's

federal income tax depreciation deductions respecting any

buildings :0r other structures or improvements constructed

upon saild .real property shall be allocated to the partics in

accordance with the general profit and loss ratio provided

benefits allowable by virtue of any investments and expanses
of the joint venture, including retail sales tax, interest,
loan fees or discountg paid by the joint venture upon con-
struction:of any structures or improvements, shall bc allo-
cated to the parties in accordance with the general prolit ;

and loss ratio provided in paragraph 4 herecof. Tho caprtal
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account of any party to whom said tax dequctions of DHerw

o
[

RS
are atlocated shall be reduced by the amount of said de-
ductions And benefivs in accordance with standard accounting
principles.

:10.  DISTRIBUTIONS AND SALARIES. Distributions of
LheAjoinL:vcnture‘s monies and payment of salaries for
services rendeted to the joint verture shall be made :n such
amounts aqd at such times as may from time to time be de-

termined by the parties in accordance with a vote of their

interests in the joint venture as specified in paragraph 4

hereof. Provided, that Redford and Knutsern shall not receive:

any distributions of monies or other property from the joint
venture, including distributions of earnings, assets or
proceeds from any sales or other dispositions of assets,
includinggdistributions made upon termination of the joint
venture pursuant to paragraph 14 hereof, until Iverson and
iverson Trust each receive distribution of monies or assets
of a value of $17,650.

ill. CONTINUATION OF THE JOINT VENTURE. In the

event of Ehe death, withdrawal or expulsion of any joint
venturer, the remaining joint venturers may continue the
joint venture‘s business under its present name.

.In the event of the death or dissolution of any
individual or trust, such deéeden:‘s or trust's interest as
specified.in paragraph 4 hcreof.and all of his or its
obligatioés in the joint venture shall pass to his heirs or
representatives or its beneficiaries. Said helrs or re-
prescn:atives shall assume all of the joint venture Obl:i-

i
gations of such decedent and such trust's beneficiaries

shall assume the joint venture obligations of the trust in

accordance with their respective interests in such trust.

101
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‘In the event of a legal divorce or 3epdra{iuu of

Arthur n. Rediford and Dallas J. Redford, Arthor R, Pedford
chall ercrcise alld VOting and management Lrghile vespecting
the Redford interests in the joint venturc.

12. SALE OR_TRANSFER OF JNTERESTS. No joint

venturer shall sell, transfer, encumber or otherwisec dispose
of all or part of his interest in the Joint venture except
as provided in this paragraph 12. Such joint venturer
(“sellinq‘party" herein)} shall provide written notice to the

Other Joint venturers {("remaining parties®” herein) which

‘raa 4A 4R 4
Ry

DRI v

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 ovr

persons who-are proposed to acquire ownership of such interest

or any encumbrance with respect'to‘such interest shall be
provided to the satisfaction of the remaining parties.

;In the event that all of the remaining parties do
" not approve the financial position of the person or persons
to whom tﬁe sale, transfer, encumbrance or other disposition
is proposéd to be made, no sale, transfer, encumbrance oOr
other disposition shall be made. Such approval shall not
unreasona?ly be withheld and reasonable commercial financial
standardsﬁshall be considered. In any event and without

‘.
limiting dr in any way affecting the discretion of the
remaining parties to approve the proposal of che selling
party, the selling party shall provide to each remaining

party a written guarantee of the pertormance of all of the

sclling party's payments and obligationrs pursuant to this

agreement and said Real Estate Contract by any such purchaser

or transferee of the selling party’'s interests. Such guarante

shall be a condition precedent to any such sale, transfer,

encumbrance or other disposition.
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‘13 WITHDRAWAL AND EXPULSION. Subjact to the

provisions of paragraph 12 hereof, no joint venturer soaall
withdraw or be expelled from the joint venture oxcept as
herein provided. Any joint venturer or successor-ln-interest
who f41ls .to perform his obligations jin accordance with Lhis
agreement within thirty (30) days of his recce:pt of written
notice frgm any joint venturer of such failure shall there-
after be cxpelled from the joint ventufe upon his receipt of
written notice of expulsion from any other joint venturer.

%The "effective date" of withdrawal or expulsion of
any joint;venturer shall be:

E(a) The first day of the calendar month during
which the;expelled joint venturer receives written notice of
his failure to perform obligations pursuant to this agree-
ment, in the case of an expulsion; or

;(b) The first day of the calendar month during
which theéwithdrawing joint venturer provides written notice
to all otﬁer joint venturers of his intention tc withdraw
from the joint Qenture, in the case of a withdrawal.

The interest in the joint venture of a withdrawing

or expelled joint venturer as provided in paragraph 4 hereof

4]
pa
t

»a

shall be purchased by the joint venture if all joint venturers

desire tolpurchase such interest. Otherwise, any one or

more joint venturers may purchase such interest.

1

;The withdrawing or expelled joint venturer shall be
paid the ;computed value” (hereinafter defined) of his
interest in the joint venture on or beforae the following

dates, atithe option of the purchasing party:

{a} L/3 - oro (1) year from the effective date of
;

wlthdrawal or expulsion:

(b) 1/2 of balance - Two (2) ycars from the

effective date of withdrawal or expulsion: and
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1
le) Balance - Three (3) years f{rom the etfective

date of withdrawa)] or cxpulsion.

No interest shall accrue on the unpaid balance of
any expelled or withdrawing joint venturer's interest.

‘The term "computed value" of a withdrawing or
expelled joint venturer's interest in the joint venture
shall mean the value of such joint venturer's capital ac-

count upon the effective date of withdrawal or expulsion as

computed by the regularly retained certified public accountants

of the joint venture. Such 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:

4]

(2) ‘All accounts payable shall be taken at face amounrt,

less discounts deductible therefrom, and all

accounts receivable shall be taken at face amount

thereof, less discounts to the payors and a reason-

able reserve for bad debts;

{(3) Inventory of merchandise and supplies shall be
Acomputed 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, sales,
payroll, unemployment insurance, exclse, franchise,
income, real estate, sewer, and water taxes, shall
bhe deducted as liabilities;

All other assets of the joint venture, i1ncluding

(2}

real estate and any interest in real cstate,

businecsses, buildings or other structures, and

mortgages shall be valued at the book valhe_thereof

: _ . -8-
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as evidenced by the joint venture's regular books .
of aceount; and
{6)  Such computed value shall not include any payments

pc contributions previously made to or for the

jolnt venture by the witnhdrawing or expelled joint

~enturer for the purpose of paying interqst expehseg,

taxes and any other expenses of the joint venture

to the ecxtent that federal income tax deductions

gnd other benefits in respect of such expenses and

ﬁaxes rave been recalized by the withdrawing or

expelled joint venturer in accordance with paraqraph

5 herecf. l

14. TERMINATION. If the parties unanimously
agree to dissolve the joint venture, the same shall be
terminated by written agreement of all parties and the
parties shall proceed with reasonable promptness to ligui-
date the business of the joint venture. The assets of the
joint venture shall first be utilized to pay all debts of

the joint venture. Thereafter, Iverson Trust and Iverson

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

unless such parties shall have previously received such

value in money or property from the joint venture. All
remalining monies and asséts shall be divided among the
partiecs according to the proportionate interests of the i
parties in the joint venture on the basis of their respective
capital accounts upon the effective date of such terminatioh,f
after crediting ¢r debiting thereto the net profit, loss and T
expenses a?crued or incurred, as the case may be, from the i
date of the last accounting to the cffective date of terminatQOn.
15. DISCLAIMER. This agreement is in respect of
the operations of the venture specified herein and no others.

i
Thls agreement has no relation to any other operations, !
:

422
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agreements or venturcs conducted by any of the joint venturers

as individuals or as joint venturers.

16. klﬁlIQILQEEMQE_Eﬁﬁzléé- No party shall
without consent of all otner parties:

(a)  Borrow money in the joint venturer's name or
utilize collateral owned by the joint venture as security
for such loans:

‘{b) Assign, transfer, pledge, compromise or
release any claims or debts due to £he joint venture except
upon paymént in full, or arbitrate or consent to the arbi-
tration of any of the disputes or controversies concerning
the joint wenture:

{(c) Make, execute or deliver any assignment for
the benefit of creditors or any bond, confession of judg-
ment, chattel mortgage, deed, guarantee, indemnity bond,
sdrety bond, or contract to sell or sell any property of the
joint venture; or

:(d) Mortgage any joint venture real estate or
interest gherein or enter into any contract for any such
purpose.

17. NOTICES. Any and all notices and demands
given puréuant 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 designate in writing:
Iverson and Norman L. Iverson
Iverson Trust P. 0. Box 99370
Tacoma, WA 2B499

Redford Arthur J. & Dallas J. Redford
6614 Hilltop Lane, S.W.
Tacoma, WA 98499

Knutsen Robert J. Knutsen

P. 0. Box 59&
Milton, WA 98354
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hoootice shall be deemed to be received three days afier

being 50 mailed, if mailed wi

and s1x days after being so mailed if mailed elsewnere

the United! States.

18. MISCELLANEOUS.
' 2CELLANEOUS

will execute any instruments

or may become reasonable and

carry on the joint venture and its business pursuant to the .

terms of this agreement. This agreement shall bind and

[

inure to the bencfit of the parties, their respective heirs,
representatives, assigns, trust beneficiaries and successors

in interest. This agreement incorporstes the entire under-

and perform any acts which are

necessary to effectuate and !

e

,
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thin the State of wasiiington,

i[\

The parties agree tpat they ;

starnding of the parties with respect to the establishment :

and operation of the joint venture. This agrcement may be
amended only by written agreement signed by all parcies or
their authorized representatives. . Unless another meaning

anc intent is apparent from the context, masculine, feminine

words "party“ and "joint venturer“ and the plurals thereof.

IN WITNESS WHEREOF,

Joint Venture Agrcement on the day and year first above

written.

“IVERSON™

“REDFORD"

“IVERSON TRUST"

. "KNUTSEN"

=~
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ané neuter words shall be used interchangeably. as shall the

the parties have exeucted this

u:12£w«»«“. 7:-_§é;IL¢JHA////

Norman L. Iverson

D £ D eian |

Mariec K. Iverson

ArtsGr J. Redfo

Ve St Ziwh

Norman L. Ivérson, Trustee




STATE OF WASHINGTON )
: ] ) ss.
Courty of Pierce )

]
On this day personally appeared before me NORMAN L.
IVERDON and MARLE K. IVERSOM, husband and wife, Lo we 5
known to be the individuals described in and who executed i
the foregoing instrument, and acknowledged that they signed
the same as their free and voluntary acts and deeds, for

the uses and purposes therein mentioned.

GIVEN under my hand and official seal this 5357 day I
of June, 1977, ’ ;

i

of Washington, residing at

Jl. LT A

STATE OF WASHINGTON )
; ) ss.
County of Plerce )

On this day personally appeared before me MORMAN L.
IVERSON, to me known to be the Trustee of the Iverson Trust
and the Iverson Trust and who executed the foreyoing instruf-
ment, and acknowledged that he signed the sawe as his free
and voluntary act ‘and deed for the uses and purposes therein
mentioned.

GIVEN under my hand and official seal this éga day

of June, 1877. N ;
Leg

WOTARY PUBLIC 1w and for thea Srate
of Washington, residing at\ﬂ;;Lk,

STATE OF WASHINGTON )
) ss.
County of Pierce )

On this day personally appeared before e ROBEZRT J.
KNUTSEN, a single man, to me known to be the individual
described in and who executed the foregoing instrument,
and acknowledged that he signed the same as his free and
voluntary act and deed for the uses and purposes therein
mentioned.

GIVEN under my hand and official seal this. / E day oi
Juna, 1977. .

and tor tre

ol
|

atg

1n

.o=12-

——————— e

<~
ro
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STRTE QF WASHINGTON

County of Pierce

)
)
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On this day personally appeared before me ARVHUR J.

REDFORD and DALLAS J.

REDFORD,

husband and wife, to

¢+
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44
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me known to be the individuals described in and who cxecuted

the foregoiny

Instrument,

and acknowledged
the same.as their free and voluntary act and deed for the

purposes: therein mentioned.

GIVEW under my hand and official

June, 1977.°

1089

of Washington,

-13-

that they

eal this i;z day of

@ and for
residing at

signed
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THIS CONTRACT mufe sad entcred inta the b} C mbher 97
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iacen T

’;:’fln.llllff(!)l()l (_QUH’IY roceIn Lo, o Washington non-profit corporaty

Y o Lee Brennan dus Presadent, and i, ] Craft 1ls Secretary e
. UL b é .

Brecasdier called the “selfer,™ and Horman 1.. lvers on

hescmalicr called the “puechaser,”
1

on,

WITNESSE hat wlhier agices to sc the purchaser an Puichawr aprees ¢ tchise from the ’ 14 iR
ETiE: That the i gice t o tt urchaser and the H [3 o purc fro he acller the lollg <

desadied ceal extate, wath the appunenances, in Thurston County, Siate of \\'uhI |
N N . R inglon,

!

i

Legal \Description as per httachment “a" !
i

‘

i

i

!

t

) See Attachment "B* 1

The terms and couditions of this contract are as (ollnw;/m, chaiagaciin 12, !

F —
i {3 } Dollars, <h
! |
(3 Dollars bave
been paid, the receipt wlhicrea! Iy hercby acknowledged, nod the balance of said putchase price sball be g3
: (3 . ) Dolan,
o« more al puretbaser’s aplion, on or before the . 1o . (AN
and (3 ) Pollan, .
ar mure al purchaser’s oplion,"on ar ULecfore the diy of cadi succeeding catendar montbh uaul the balance [of sud ’
fryrchase price shal bave l.mn fully paid. The Thascr further agrees (o pay inlerest on the diminiabing balance of said purchase price
1! the sate of Thl pcr annum [com the day of . e .
which tntecest b dedducted from cach instafloeat payment 20d the baliace of cach payment applied in ceductiva of principal,
Al g 10 lx wade bereunder shall be made at
+ i breaall e o S -
A B -y ~y ot
LT
.. ! A\
(S X MY -
NFIRESS
. L.
- N -
' ~ ol
ol - .
A sclecred tu 1 this contract, "dale ol dosing” shall be‘ng enién -l %_,_ [ -73__

v e purcdaree asumes and acrces 1o pay befrre delinguency sl taees and asscrtaents (al mav as bigtseen granioe \m{ reantec
Leaeatiee biege e Henase mvulb e estate ] Ll lu thoy bald > wem g S T
B P A ; b T T T UFTT a7 50T e CL G0, 3y tascs of asscssmicnts num & lichl on' said
P — ) o skt ek et

[ BRAEE SAiaoeadn s L0 e 1o r e g 320 can t) e Ll E A T YT e Y\
svcuredd te the setuad Cash o 4Iu< theecol against hoey of damice Tt 1 o campany accepable g the lnml
[ «W o (ay all premiveny |huxlar and to deliver all policies and rencwaby thircoi 1o
PO

€0 Tie pueehiascc ageees that full jaspection of said feal cdale has been iade azat that hee the sller nar his dysizn shdf Le et
fo (aveaant fegeecting the conddian ol any imipeecements thercon nor shall (e purcdiaser ar wellee ae the asizng al Gither b held (o
MO cesemant e accenmieat Ine altccstions, itpro.ciments o6 repaies unless the covenant ur auricment eolicd on e contained hedfin e s
e wane dad attachied to and auvde 3 parl of tus cuntoact.

1) The facciacer agunnes atf Aagaeds of damiage 1o oc desttuction of Ay it anents Anw o wiid real esate ue ¢ ophaod
e vrnn aad of the Labhing al cud real edtabe oc any gart theceof fur gratdic use: and akrcos that an such danagee, dostraction ae Clding ot
fonntaote G atuee of fapardcatien e case any pact ol sald ecal ctate is tahen Toe public uer, the v ol the Candemnagi anoel
s cdimng aliee payasent ol reatanable cxpenses o pracuing the svave stadl be ol ta the sefoe ot appelivd as poavaieatl o ohe fogech
pev s borera unless the sallor electn to allaw the purchiaset (0 apply 3 wr 2 portion of sact candimnation award Lo the sebuwilling o
tecett ool any atmpravementy damaged by such hing. tn case of damace oc destruction franva eral sared agains:, e |-w:-~-l1
e teaaming alier payangat of (he teatonabde capense of rrucuting the same shall be devnted Lo the N"I-‘vllluﬂ 0¢ tula ol suclh

A CMOUIC WIhin 3 pagnabie tune, ualed poechaer electt (hat said praceeds shall be paid 1o (he setier (e applicatian wa the
Purides-e poke e poan, i N ]

(31 "The seller has siclivered. or agrees Lo delivee within 1€ daye af the date of closing, a puechased’s gealicy af tithe insdeanie in
Apnetard fucin, we & Comaatment theeefar, isaued liy (v evre Noiea G fuaeveser ¢ esvananring the puccRaser tn the futlaagugag af
Sl pausthase irice 3aingt 10 or damage by rcason of delect {n sctier's title ta mald real catate as of the date of closing aad cuntdinne no
n((m-onl atlice than-the following:

a. Printed geacral cacepluns apneariag in wid valicy form;

i taray or encumbieances which by the teroy of tbis contract the purchasee is 1o assume, or as ta which (he umn.\nu crrundee

i 10 hie mad; subgect; andg
. Ancditiaicantncl o, cantads  uadcsom bick e Lnq-said fl TRy hrr M T ~
aclles. Ly han .mnu:uu;,un_m MY daeime Amu..uu Pucpare of-thirperery -;vh—th—«uim-m 3
" Fc}\" l(‘ -
. (L N
. . YL )‘ '} FANY I
' ~
]

110 o .



v
U)_j___mu_;;_h_;u»uuuw»_u“h,“. isaoan sy isrui sanisacl Lraaid 5. PUI T -y

ar aiher abficatian, vhich weller by tg pove, seller nprees tn qJLLMLMﬂmhnrr.\ur‘mum \Mnul ani

S0 _Jluiwwd*ﬂvh'ﬁwmrw Ty tncats aceerary to temuve the default, und any paymenats sv eude slall oy {

._T,-,.,,.mtmh‘hn--mﬂh-ﬂkv-m drr—thiyerntrecy— .

Ry e e
RITYL I T3 FE0 L

Lo ey

e sgeces, UpON reccivitn tull paynient of the wr(hnr price and interest in the manncr abesc specified, to exetule end

L1y The o
Jucet te waiel teal estate, extenting any ard thereod heredeer

DETINTINY QPPN S LCetutery o teanty . . N o )
Wen for gerth e, foge uf rnramlirances eacent any that may sttarh slier date af dosing theaurh any parwn othes (han the sclter, and
Tipeer 1 ' e
Easdment for telephone aend telegraph lines
phodo and Tcloqraph Company, recorded May 16, 1941,

35167

sblacan:

in favor of Pacific Tele-
undcr huditor’

Fece Ho

Condemnation by the State of Washington with right

B.
decrece entered May 31,

aighwayland of light. air and v1cw
17854, |

ty) t :':\J a dificrent date 4 provided dac herein, the purchaser shall iy eatitled (o possassiun af suid read vatate on date ol cloning
WRd by 20t Dhas taen sw dung oy purchagr it aut tn delault heeeunder, The puechaser covenants 1o keep the Suikling, and other impzave.
Tenty on ! ltest caate in ehiod cepait 3t Rt 10 peanit waste and nal Lo use, or perait the use of, the tead estate for 3ny allecal
wrpwn The plicchaser cuvenanis to pay 2l wenvice, instudlalinn of Condrurlion charges (4 waeter, scuvr, elvct ity garbiare o other wiisty
srviery Daesihpd to sud read e<tste altee the Jule prechoser iy entitted 10 pouscasivn,

() daad the purdbeaee faid, o make sy pavnent herein pegided or (s maintain insrance, 38 heeein reey ‘.-ul, the wcltier may wiabe
e rlicet puthoansurance, 3 snv amcunts sa aid by the selfer, tucether with inteecet at the eave ol 107 per annuny 1herean
y ment \1nn| roreraed, shall Le lr)u)\l;[c by purchaser on scller’s dumand, a!l whtiout prvjudier g any ntase cicht e sller

1967,

el pavae e
Team duate el oy

mght huse G
UO* Tinm b ol the eyyente ol (s cunteart sed It Gerced that fe caw the purchiasee thall (ail o compiy with A pecdeem any

onditann w7 adtcement hereot or 1o aaake any pavient tenueed hicrenndee pramptly at the thee and in the e betein regased, the
il upan his sleine o, =l pay ments nade by she purchuoser

b b the seHer s Dguidated danaces, and the gefter shall
4y the scller of any detault un the an of the purchasee shall

1¢3wn Ul such defsult

fo declire ol the purctiser’s rchty hercumice terminaied

«<Her muy iec
and fall impravements plated wpon the rend cantle Shafl be susie

sereunidoe
b estate ;) card no waivgo !

aave ticht 1o rbocnter and tuhe potwssive of 4l
se canuiaued 203 waines of any ubisceuand defeult

Servite ¢pbn purchiacer of afl demands, netices ur other pagers with resynt to $erfeiture and ferminatine of purchawt’s rirlis may be
Llail, postace pre-paid, seturn ceveipt requested, directed ta the pacchaser at his tuldrss Dt knawn 1o the sellee,
€ uny pavment teavired

Tade by tnirell Ziaoe
{11y L <r{ seiler’s election tp bAng suit to tforee any (ounnnl nl this cuntract, induding suit te
Sereunder, (e ,uurrh:ttr agrees tn sory 3 cnsonuble sum as atterney’s frex and all rosds and espenses in tennection whth such wit, which
varne shall he incdudart in any judement or decree entereed i such suit.
H ahe -.Hi shalt Lnnzs suit te proture an adjudieation of the terminatinn af the purctasee’s rights - hrr\'uhlkr‘ and ;uli"vwni i o10
tniered, he archasce merens to pay 4 reasanalile sum as altnracy’s fees and all cosly and esprns in cannceiinn with such i, and ake
the reasonabde | cast of searching reconds tu deternsine the candilion of title at the date such suit is commenced, twhirth sums shail be

wncduded in sn¥ judgment or docree cniered in such suil
IN WITNESS WHERFEOF, the paaftics hertto have cxecuted this jostrument ne of Jhe date first gerfiten above
i TRGEFSESh oun% ﬁogg;e blub,

!

' .non:anf_L ..... cqrponazionm Astar)
i By: ‘—“\ /7 1 - R
! e Te é‘Bté nan, S a0
l Secreta’rym'“ PRRETIIN
‘ ./" T T e hsa)

STATE OF WASHINCTON, ‘L
[

"ty of ,.’/A/‘,\;,v-. 5 . : .
.
2 ! Y4 .
,)/‘-/—/vz-l/‘\’ /'/ (-ﬂ"'"/_ ﬁ/”’l/Jﬁv (‘-
6 me known ¢ L be the mdn.u..ulS described in and wbo exccuted the wilthin and {uregoing instrument, and adnowlt-iutd that

: 7’/1~ I frec and voluntacy sct and deed, far xhe uses and purpases

theetin m«mici-\cd. :

7 aay o /)l’( womitenz 7878 (
oy i
K '

’
On this ::.\y personaily appeared belore me s (2

ugned the same as L E T

37

! ‘\uluy Publ:( in and /nv ll-c Stote ef lhm
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i
i
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Slrachmoent "87 to Beral bhastato Contract

Srller:  Thurstan Uaudty Foggie Clul,

turchaser HorwWsn . Iverson

bate: {‘Vr. \ ‘
« -__A.) . O

Ldditional LOVCnants terms and conditions of this contract are
as follows:

Poyment: The purchase price 1s ONL HUNDRLED LIGHTY UIVE THOUSAUD ;
DOLLARS ({5185,000.00), of which TWLENTY FIVE TIQUSAU DOLLARS (325 ‘;OOO 00
down payment of principal and an additional sum of TUWELVLE THOUéANé .
EIGHT HUNDRLED LOLLARS (512,000.00) prepaid interest for one vear

has bean pajq;frccwxpt of sald amounts 1s hercly chnoulcdgcé; cthy
unpard principal Lalance of said purchasce price in the amopunt of OhL HUN
SIATY THOUSANO.DOLLARS ($160,000.00) shall be paid as follows: '

Purchaser agrces to pay the balance of the purchase price in fouz'l4)
equal annual installments of 1)r1nc;pal of FORTY THOUSAND DOLLARS !
($40,000.00) cach, the first annual installment shall be paid on the
third anniversary date of this contract and 9n each annual QHHLVCK—
sary date thercafter for threc additional ycars. Purchaser agr;gs

to pay, in addicion to the forcgoing payments on principal, interest
on the unpaid ibalance at the rate of cight percent (B8%) per annum|

sald payments ‘of interest shall be wpaid on cach annual annlversary date
of this agrecement. Purchaser may prepay all or any portion of thg
principal or intercst at ‘any time without penalty. All payments shall
e made at the following address or such other place as Seller may notif
Turchaser in writing. r ’

- ) :
_'-///c»'/?('/t/v (?gu/u.-a,/ /'nr‘;[u:r (Lu,.%

";: 04/’)7“1' /"2/
Lirrer  Recic,  Ulu. 9ESSL

ticed Kkeleases : Scller covenancs aad agrecs to exccute and dellvj

Statutory warranty deeds in partial fulfillment of this contrac

for such portions of the real property, designated as Parcels 1
through 5 and described in Attachment “C" hereto, as Purchaser m
tiereafter request upon the following terms: Deed to Parcel 1 sng
e conveyed upon cixecution of this contract and rcccipt by Sellc
of the down payment of principal and prepaid interest for onc ye
teceds to any or all of the remaining Parcels shall be crecuted aT
dclivercd upon payment to Seller of the following cash amounts,
which paviments shali be in addition to the paymones duc Seller upder
this conLLact but shall be applied in recduction of the principa

balance.
Parcel 2 $23,500.00
rarcel 3 $524,000.00
Parcel d $40,000.00
Parcel 5 $60,000.00

deced to the last remaiping

provided, howcver, Scller shall deliver a
intcrest shall have Lpen

farcel when the entire purchasc price plus
paid in full, but not prior thercto.

.

Ld)

~J~

2 - e e s

“the carpocation that exccuted . the lnrr;,mm_ fontrunient, and acknowledped (he ~ml instcument to bie the (t ¢ and
{ar the usen and purpases thevein m-uln-md ad anwath scitgd that

[ 3id

N
e

voluntary act and deed wl «aid corparation,
(I\L_V wore uu('mnzcd e crevule the said insteuaient and that the eud 1{1\\..( i the corpocate geal

Lullmmlum
Witnace mu hand and olfcial <ral hceelo lffucd the duy afd \)'.u lu)-l ahove \\flllfn
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et 21740728808 ve12l
ruggie Club, Purchuascr- Noyman L. fvcrson.® Parcel 1 8[)“')011
: BRACY & THOMAS JIH
LANDO QUNRVEYORS ‘
1113 OLACK tar(C UL.VO. i
LY IA, VA YU, 1O 903507 H
1o 3278593 !
SO e
assochaiy

LA G T Oaas
vieeata e Losnsom
)

November 21, 1973

Description For Fvcrgreen Gun Club
Tract 1
ke . e I
The fast half of the Northeast quarter of the Novthwesc
quarter ol Section 11, Towaship 1B Narch, Range 1 West, .01,
UNCEPTINCG therelrom the Movrh 1048.94 feet.

of said:.Secrion 1), lying Westerly and Northerly of the followving
described line: Cegianing at a point on the West line of said !
West half § 1° 54' 46" W 1203.80 feet from the Northwest coraer i
thercof; safd point bLeing the P.C. of a curve to the leftr having
a radius of 130.52 feet; thence along sald curve 114,74 feet;
thence W 88° 05' 14" W 47.27 feet to the Southwest corner of the
North half of said West half.

!
I
Also that part of the West half of the Northecast quarcer i
{
1

v 033 w160

EXHIBIT &
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28842 t11/472000 0
" .mggic Club, Purchaser- Norman L. jverson.” Parcel 2 !
. ‘ BRACY £ THOMAS ,
LAND punveYypnas PR -
1116 OLACK LawC aLVO. SL)O'-)-G“

[RRTETIRY

[N S

ananY

TDMAT

GLYMPia, worianGran 90501

PHONE 3967.55970

!
|
i
|

ARB0CrAaTCE

Noverber 21, 1973

Description For The Triunc Corporation
, Tracet 2

N

That part of the MHortheast quarter of the Southeast quarter
uf the Nocthwest quarter, and of the West half of the Northeast
quacter of Section- 11, Township 18 North, Ranpge 1 Hest, W M.
described as {ollows: Deginning at the Northwest corner of sald
HorLheast quarter ol the Southeast quarter of the Northuest
quarier; thence S 88° 11' 05" [ along the Norech linc thereof
662.05 fcet to its Wortheast cotner; thence § B88° 05' 14" E
47.27 fceer to a point on a curve the radius point of which bears
M o41® 32" 43 130.52 feet distant; thence Southeasterly along
said curve 50.00 fect; thepce § 51° 39 41" W 402.65 feer: chence
S 75°124' 1B" W 465.00 feet to the West linc of said Northeast
quartcr of the Southeast quarter of the Northwest guarter; thence
N ;° 56' 37" K along said West line 415.00 feet to the puint of
bcginping. S

H

P
N

X
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gracnmont - L 4V, A e et s mtrea. me — - . G Ger e al e
soggio Club, Purchagcr- Norman L. lveraon.” parcel 3 |
BRACY & THOMAS 1
LAND SURVEYORGD 80"‘2(_1 - !
VLB ;
1119 OLACY (LAxXC QLVYD. ” i
.
DUYMPLA, YAL G TON 4ns507 \
PHONE 3%27-5%73 |

o gy AISOC{ATTS
e g : WL AN m GOt

November 21, 1971

Description For The Triune Corporation
Tract 3

That pact of the Noctheast quarter of che Southeasc quarcer
ol the Novthwest quarter, and of the North half of the Southvest
quacter; of the tovtheast nuarter of Section 11, Township 18 Yorch,
Range 1i¥est, W.M., described as follows: ‘Beginning at the
Southwest cornec of said Northeast quarter of the Southeasc
gquavter of the Northwest quarter; thence N 1° 56' 37" E along
the west llne thereol 238.74 feet; cheace N 75° 24" 18" E 465.00
fect; thence N 51° 39! 41" T 402.65 feer to A point on a curve
the radius point of which bears N 19° 35' 43" E 130.52 feet
discant; thence Easterly alomp said curve 40.28 feer; cthence
s 88° .05' 14" F 35.66 feet; thence S 28° 15'.39" W 546.89 feet
to the Kortherly right of way line of PSIf 1 (SR 5); thence along
said Northevly right of way line S 75° 247 18" @ 466.72 feec,
and § 77° 43" 36" W 6.67 feet to the South iine of sald NMoctheast
quarter of the Southeast quacter of che Novthuest quartevr; thence
N £88° 19' 20" W along said South line 131.91 feet to the point
ol beginning. ’

! o~ . ¢
} p s -~
: A @
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20242 11747208¢ 2a12c
IR SR S L - e tvh e emee m— = o o X . P col a [
o Club, Durchacor- torman L. 1veroon. ar .
oggto ‘ BRACY & THOMAS [
. "
LAND SUNVEYORS SUS‘ZQ g
$1E NULACGY LAKE NEvO.

t

AnOfaATen

TR T YR

November 21, 1973

Description Yor fthe Triune Corporation
Tract 4
i ,

That pact of the Southeast quarter of the Nocrcthuest auarter,
and nf!:hu Novth half of the Southwest quovter of the Novtheast
quarter of Scction 11, Tounship 18 North, Range 1 vesc, bt
duscribed ag {nlluus: Pepinning at a point on the wortherly
rigitt of way of PSH L (SR 5), said point bheing oppesite Fngineer's
Station Lb 1432400 us shown on sheet 9 of 36 sheets, dated
December 14, 1965, and approved per State Highwav Commission
nrder Januaty 25, 1966; thence S 75° 24" 1A W along said Mortherly
right of way line 547.33 fcer; thence N 28° 15' 39" [ 546.89 feer;
theuce § 88° O§5' 14" E 25.00 fcer; theace along a curve to the
lefc having a radius of 411.97 feet a distance of 136.62 feec;
thence § 17° 05' 13" £ 377,57 feet to the point of beginning.

. - o n7:
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S 2ama4l 131/4/2008 @@172c
B I A [V ,_-: “OI.“-V.‘- : . c‘:\‘ s
N - rdggio Club, Purchaoc ! Gﬂ/%} gqFHtLQAS
- . A : LAWD BURVEYORGE . .
* ’ (13 Quacs 1 AKE OLVO. 80:}24,‘
’ . OLYHMEtA WAL aNOTOM 90507

PHONC 357:55923

L3N0 LUl YA g i~

WILLIA® ] UGty Ot

Jthites UL taacy
SOUALE N e

November 21, 1973

Description For-The Triune Corporation
Tecact 5

That part of che Northeast quacter of Section 11, Towmship
18 MNorth, Range 1 tlext, V.M, described as follous: PReginaing
at a potat en the Mortherly right of way of PSH L (SP 5), said
point being upposite FEngincer's Station LL 1432400 as shaowa
on shicet 9 of 36 sheets, dated December 14, 19GS, and approved
per State Highway Commission order January 25, 1966; thence
t17° 05 13" W 377.57 fect to a point on a curve, the radius
polat of whicli bears N 177 5% 13" W 411.97 fcet distant; thence
Yortheasterly alang said curve 99.56 fcet; thence N 52° 03' S7" E
342.79 fect to the Northwest corner of tract conveved to Shell
011 Company by dced dated Seprember 17, 1971 and recorded under
Thurscon County Auditor‘s File Number 871766; thence & 23° 25' 42" g
along the kest lioe of satd rract 357.71 feet to said Mortherly
right ol way linc; thence § 59° 03' 57" W alanp safd Narcherly
ripht of way line 485.01 -(cet to the polnt of bepinnlni.
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Peen 4CCNevw,

Statuiory Warranty Deed

; (CORPORAYE FORMI
THE GRANTOGR THURSTON COUNTY POGGIE CLUB, & Washington non-profit
corporation, by Lz2e Brennan, President and U. Q. Craft, Secretary,

MrmMiucmdduubanTLN DOLLARS and other consideration

in haad pairl, canveys aud wieranic 1o NORMAN L. IVERSON,- his heirs and assigns,
the fo.lowing descriticd real estate, sitaated wn the Covanty of ~Thurs.t°n . St
S hinsten :

»ﬁéngégt half of the Northeast quarter of the Northwest guarter of
Section 11, Township 18 North, Range 1 West, W.M., EXCEPTING therer
from the Northi(1048.94 feet. : .

ihlso that part of the West half of the Northeast quarter of said

Section 11, lying Westerly and Northerly of the following describe

linc: Beginning at a point on the West line of said West half

S 1°54'46" W 1203.80 feet from the Northwest corner thereof; said

point being the P.C. of a curve to the left having a radius of 130

fect:; thence alon? said curve 114.74 feet; thence N 88°05'14"
1e

NN

W 47.27 feet to t Southwest corner of the North half of said Wesit

half. '
partial - :

This deed ix given inAulli et of thit cortain neel oxtide custract bofvcen the palizg hereta, dided

of December 173 and canditencd fur the convevunee ot the alave ;!cgcribcd/,:rr,p tty

the  covesunts of weartinty Do i - vniained Laidt wot pprly to any Gtle, intoren: e cncun.hr;nn&:\.?f:

t
[4

sy

theourh ar under e arech

levied, assesned o beGouiag e sul e nent te the date of said controct,

3 .
(

RReat Lslate Sules Tix ;\\~xux st v G sade o December_, 1973, Xew, No,

INCWITTNESS WHEFREOE, b o acdion haa caased this fadranent to b executed by wts mronce adlicees
this /5 day et ’ df‘(')"! 202 \ 1’)'7?
" _THURSTON COUNTY POGGIE CLUH

oo Pllearcar)

‘Lée@ Brennan

YL R. Crafd Sereitiby

NTATE OU WATHHN Y ON,
b Dot

Cevaty of Thurston :

ey S
O this j 4 .[r,' o December b 73 hefare e the uade signed,

A Mot Suide i ced 10 tee Siae of Washmgton, duly coaenissivac ! swerne ceneaddy appeaad

Lee Brennan | and u. p. Craft
toene browndo e the ¢ Beeaedeat anal
Pogyie Club, alwWashington non-profit corporation,

“the corparation dhv

g reed dest et ol

et e tae che et b et s theetn e iongd, sod oo oot cared th

A

¢ of

52

day

and
er

Y.

Mo stdd ot aad shall net apy iy o any 1awes, asscessmenc or ather cHarges

; o fre ..;‘:’:.‘”“’”
A (_{' <. 1./

S(.ad.\c','. u.\"«.'l:\.iy. o . Thurston COLDCY

Seutn? L e, Bateamced, amd wkooeleleed the Wi dnsrunent o be the feee 30d sglucian

suthoriont o e Wi tad fosteonaent and tat i aal adtined il any) e the corpentee seal of snd arpocation

Witaess at. b and alficiat (o heee whaod the day aad 3@»-&3« shave weitiea,
N )

: . . . oo L .
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' ACKNOWLEDGEMENT OF RECEIPT

1
H

?ORMAN L. IVERSON and MARIE K. IVERSON, husband
and wife (fIverson"), and NORMAN L. IVERSON, Trustee pursuant
to Iverson! Trust Agreement dated June 19, 1370 ("Iverson
Trust"), héreby acknowledge reccipt from ARTHUR J. REDFORD
and DALLASEJ. REDFORD, husband and wife (“Redford"), and
ROBERT J. RNUTSEN ("Knutsen"“), a single man, of the sum of
SEVEN THOUSAND TWO HUNDRED FORTY DOLLARS ($7,240.00) in
consideration of the sale by Iverson and Iverson Trust to
Redford ané Knutsen of intefests as joint venturers in
certain regl property situated in Thurston County, Washington

pursuant to Joint Venture Agreement dated Junezg_, 1977.

g
DATED this 20 day of June, 1977.

iz K St

NORMAN L. IVERSON

Taece £ Suainin

MARIE K. IVERSON
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W\_a Saih AVE. WEST
TACOMA, WASH. 98464

NORMAN L. IVERSON & ASSOCIATES

P. O. BOX 99370
TACOMA, WASHINGTON 98499

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 serviceds 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 develdped by the owners, another

management fee basis must be agreed upon before develop-
ment can begin.

IVERSON TRUST, NORMAN L. IVERSON TRUSTEE 7% A St Ticeton
NORBECK TRUST, NOGRMAN L. LVERSON TRUSTEE wsmsn X—ZM“’“ ZeriTm
MARIE K. IVERSON Y@t {( QW

ARTHUR "J. REDFORD -

DALLAS J.. REDFORD

ROBERT J. KNUTSEN % ék

EXHIBIT
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AGREEMENT AMONG PARTNERS

THIS AGREEMENT is made and entered into this ____ day of March, 1996, by and
between JZVERSON REAL ESTATE LLC, NOR-RAE TRUST, JEFFREY B. IVERSON,
PENNY C. DUKE, NORMAN L. IVERSON, MARIE K. IVERSON, IVERSON TRUST, dated
June 19, 1970, Norman L. Iverson Trustee, NORMAN C. IVERSON and ROBERT J.
KNUTSEN.

WHEREAS, Norman. L. Iverson, Marie K. Iverson, Norman L. Iverson, as Trustee of
the Iverson Trust Agrecment dated June 19, 1970, Robert J. Knutsen, Arthur J. Redford and
Dallas J. Redford, entered into a Joint Venture Agreement on June 20, 1977, known as the Kiri
Joint Venture; and

WHEREAS, on June 20, 1977, all of the partners except Arthur J. Redford and Dallas
J. Redford, executed a Management Agreement by and between Kiri Joint Venture and Norman
C. lverson to pay him 2 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
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, 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 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 undersigned are desirous that Norman C. Ivcrson and Arthur J. RedfOrd
and Dallas J. Rcdford resolve their dispute independent of the closing; and

CALAWTYPOOO\MAOMT\P ARTHERS IV -1-

EXHIBIT

3
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WHEREAS, the undersigned are willing to have the escrow agent distribute their share
of the manaagement fee due o Norman C. Iverson pursuant o the Management Contract from
the closing proceeds; now, therefore; '

THE UNDERSIGNED parties, individually and as joint venture partners of Kirt Joint

Yenture, agree as follows:

The undersigned do hereby vote their propostionate partnership interests in the Kiri Joint
Venture to expedite the closing of the sale of the joint venture property and endorses the suit by
Norman C. Iverson against Arthur J. Redford and Dallas J. Redford to recover their share of
the management fee, sue Arthur J. Redford and Dallas J. Redford, if necessary, for declaratory
judgment, deeming that the majority of the partners have Lhe 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 Agrecement by and between Kin Joint Venture and Hawk's
Prairie Development Company and/or Assigns pursuant to its terms, and to recover the costs for
the undertaking from Arthur J. Redford and Dallas J. Redford and to ratify the assignments that
have taken place between the joint venturers and the individuals or entities set forth ab_ove.

Further, Norman C. Iverson agrees that Bonneville, Viert, Morton and McGoldnck,
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, Vient,
Morton and McGoldnck 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

e C/

/ (75 272724 A )qu/ﬂﬂ, R Q, e it

NORMANL IVERSON _ MARIEK IVERSON

@yma, L‘;fo’/{csd{u.vg_ f -

NORMAN C. IVERSON fZBBP,RTJ KNUTSEN,

IVERSON TRUST _

. P
By )//X/f.’/{/ 4 ;Ziif 77—

ORMANL IVERSON, Trustee

0N AWTYPENCO MMAGHT\P ARTNEXS.[VE -2-
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AGREEMENT AMONG PARTNERS
THIS AGREEMENT is made and entered into this day of March, 1996, by and

between IVERSON REAL ESTATE LLC, NOR-RAE TRUST, JEFFREY B. IVERSON,
PENNY C. DUKE, NORMAN L. IVERSORN, MARIE K. IVERSON, IVERSON TRUST, dated
June 19, 1970, Norman L. Iverson Trustee, NORMAN C. IVERSON and. ROBERT 1.
KNUTSEN.

. WHEREAS, Norman L. Iverson, Marie K. Iverson, Norman L. Iverson, as Trustee of
the Iverson Trust Agreement dated June 19, 1970, Robert J. Knutsen, Arthur J. Redford and
Dallas J. Redford, entered into a Joint Vcnturc Agreement on June 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 1.
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, prorated over three (3)
cqual 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 & 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 1o 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 approve all of the assignments of partnership
interest by Iverson Trust to Iverson Real Bstate 11.C, Norman L. Iverson and Marie K. Iverson,
the assignment by Arthur J. Redford and Dallas J. Redford to their family limited panncrstup
and the assignment by Robe.n J. Knutsen to Key Bank.

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 undersigned are desirous that Norman C. Iverson and Arthur J. Redford
and Dallas J. Redford resolve their dispute independent of the closing; and

OALAWTYPINCOVLOAGMTWP AXTNERS IVE -1-

EXHIBIT

"'l NI 1556
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/ WHEREAS, the undersigned are willing to have the escrow agent distribute three and
e one-half percent (3.5%) of their distributive share of the closing proceeds to Norman C. Iverson
pursuant to the Management Contract; now, therefore; )

THE UNDERSIGNED parties, individually and as joint venture partners of Kir Joint
Venture, egree as follows: .

The undersigned do hereby vole their proportionate partnership interests in the Kin Joint
Venture to engage the firm of Bonneville, Viert, Morton and McGoldrick, P.S., to represent the
partnership, if necessary, to expedite the closing of the sale of the joint venture property , suc
Arthur J. 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 undertaking from Arthur J.
Redford and Dallas J. Redford and to ratify the assignments that have taken place between the
joint venturers and the individuals or entities set forth above. '

Further, Norman C. Iverson agrees that Banneville, Viert, Morton and McGealdrick,

- 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 Kid Joint Venture and Norman C. lverson does not
constitute a conflict of interest.

DATED this day of , 1996,

IVERSON REAL ESTATE LLC NOR-RAE TRUST

13;2/@’/;/4/1 X Q%m/a/w B;V %@«, é:—

/L’FCA{J{%"L_/ Trustee

\a—ﬁi\ 2 N ran /!/M/J)AJ(L

B IVERSON : PENNY C. DUKE

7/5’—;,44}4 %Q}ZW&/ 7714/u< /( %\LW

NORMAN L. IVERSON

. )
«%_2&2?7%%/\ L L enpm
NORMAN C. IVERSON

IVERSON TRUST

B/waf’ﬂ ’ / L%*ﬁ/r’ 27 // piole,

NORMAN L. IVERSON, Trustes

LAWY FOLOVMAGMT P ARTNIRS IVE -2-

|
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TO
PFUORCHASE AND SALY. AGREECNHENKT

The following is part of the Purchase wnd Salo Agreoucn dated Febnuary 6, 1996 berween
Bawio Prudcie Devalopment Cempagy and/or Antigna, a Weshington Corporstion, (Byer™),
and Khei Jotat Vegturs, frderal tux #91-1004635 {"Selles™).

12&:xgrtuibcﬁwvtnthesengg‘ndlkﬁnr,j(&mm"“

The undersignod acknowiedgo frmt Xirt Yoint Ventyre bus antered 2o o agreerasnt
obligating i 1o pay & threo and qoo-lnlf percent (3.9%) managemant fae to Netman C.
Iversom for seTvices rendered \ith regpect to the property at closing The fie would be
pid twenty percent (30%%) out of the elosing prooceds distriuted cut of ths closing
€5¢rOw i cath and the balancs evidenced by & promizsery nots pegebls over twres (3)
years yoducing tha purchass 204 Amount by reduanyg the bices culy payments reqoired
under Parmgranh 2, Mothcd of Paymsent, 10 satiefy the cbligtion to Noanan C. Xversam.

All other teriny and eonditions of snld agreerdsnt réamato wwcl i

SEIYXERSt K Jolnz Veurgre
Iverson Real Estxre LLC
’ Notman verson
i Robert Kerpen
(
By
Art Bedfsrd

and/or Aplene

Joigh C. Finkey Fomsiders

AGTEP by SoakOrdr ot s
1
12 xove 2CT¢ cr> Do SKI TLVLX AwEX TYISVEIOMD tow  EZ16% (3w 96 . €7 IS
| p.002
(' 03/01/96 07:43 TX/RX N0O.0333
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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 and ARTHUR
J. REDFORD and DALLAS J. REDFORD, husband and wife, as amended
by document recorded under Thurston County fee No. 8908290149.

* Trustee, NorRae Trust.

DATED October Q , 19%0.

;%Z<”%HQV . ¢2i$444dbf"
NORMAN L. IVERSON

M {'u" DA
MARIE K. IVERSON

STATE OF WASHINGTON )
: Ss.
County of Pierce )

I certify that I know or have satisfactory evidence
that NORMAN L. IVERSON and MARIE K. IVERSON, husband and wife,
signed this instrument and acknowledged it to be their free and
voluntary act for the uses and purposes mentioned in the
instrument.

‘j‘)|lllll',,’l
;ﬁk“pﬁ.og§%% Dated: October 2 , 1990,
~ "\’ ..'.'»:;";‘:7".-&,.". ",
B /¢¢ Kl 62%Z%¥«/CK?-JQVLL&7¢/
S MOTARY k : Signature of Notary Public
L e Eg{?m( PUBLIC
- 9 > s ‘1 e .
= 29 S R-2F- 25
”@FO;WA9ﬂ$“@ My Appointment Expires
’, ot

4
“eriicanett

1289K

. | Appendix F
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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. IVERSON, 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 Thurston County fee No. 83908290149.

DATED December 29, 1992.

éORMAN L. IVERSON

STATE OF WASHINGTON )
. SS.
COUNTY OF PIERCE )

I certify that I
that NORMAN L. IVERSON and
signed this instrument and
voluntary act for the uses
instrument.

.'.’IHH“"’

‘\\“‘OQ\A R (o) ¢ l,‘”’

....o-u.‘. (A

e‘yss:m %

()

LLLITYS
o "‘0,'

. 2

(o]

g

S

N W
KITPYITRIAN

S
<5‘
Q
3
%

S
s
=
v
=
%
“,
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{0960N])

Ml K &M% C

MARIE K. IVERSON

know or have satisfactory evidence
MARIE K. IVERSON, husband and wife
acknowledged it to be their free and
and purposes mentioned in the

Dated: Decemberfﬂj{ , 1992,

&y/”‘*;’ E /v) (o

Signature of Notary Public
NOTARY PUBLIC

1tl
A T

My Appointment Expires

Appendix G
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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 X. 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.
: t ", <=
NORMAN L. IVERSON MARIE K. IVERSON

STATE OF WASHINGTCN )

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 menticned in the

‘instrument.

DATED this ciﬁﬁ{ day of June, 1994.

o8 s,
S OV e A 4 i
& on. e O, %
§ ,f".0°“ Ol % «%&/4, ( L{,/Z{Lai/

3 0%
53:’ it’?@:%zoz': Signature_of Notary Public
ERSI PN H Coessn P? O s _
%’&%‘,&Q‘b {3 Name of Notary Public
%, Ol oo WX & NOTARY PUBLIC __
o PASHING S 2 e 4
™ My Appointment Expires
0025575.01
Appendix H
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SURSTON CONTY
VMR TG WA

when recorded, return to:

110495 10 PN
Richard D. Turner RECUEST OF * &L ?bgi
E,ecnhower & Carlaon E:_?U%HR"’UL 8%

1200 First Interstate Plaza

1201

pacific Avenue

Tacoma., Waghington 98402

[ovr

FSTATE L.L.C.. a washington limiced liahility compaty. i8S

cnLcrest

QUIT JLAIM CEED

The Cranrar, Uhe JTVERSON THUST. Norman 1. lverson, Ttiustee,

no consicerataion, conveys and quit claims to [VERSON REAL
its 25.7%
in *he following described real cstate gituated in the

County ol Thurston, State of Washington:

See attached Exhibit “A".

DATED thisg ___ Z%’ day o! December., 1994.

IVERSON TRUST
ax noaid M'-

Real Estate 31? - —
y LLp s Data ‘_‘_3‘ B

Heg il 020

it geg S S
Ji - _/.,1_\\fm,&m

l?umt(nCo Tre ac By;&w@g" O@'L-'M Zs:ul_:

Deputv Norman l.. Iverson, Trustee

STATE wF WASHINGTCH

8& .

County of Pierce b

NOEMAN L. IVEKSON is tue person who appeared before mc,
.e;acn acknowiedged that he gsigned this instrument.
‘e wag authorized to vxecute the instrument an

)3
Lthac

satisfactory evidence that
and said
on oath stated
d acknowledge it

c~ortify that T «ncw or have

ae the Trustee of the IVERSON THUST to be the (ree and voiuniaty

acl

yi:st

Sl

“r-

s

S5f such party for the uses and purposes ment ioned

in the

ument .

DATED 1hie 2% day of Dm,?mber,
— /

\-/\"M—_——-—'-—
ured?/l Sotary,?uhlic
hae P ATE %S 4 .

Name of Notary Public

NGTARY PUBLIC P
805 4Y L R
My Appolintment Expires '.
(-
IIE D Teser 22O
Fe byl ESO310401 1 =

Appendix |
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Uxtienge

The follow:nu described real property located 1o

Thurston County, wWashinuton:

That part of the eanl onc-hal! of the Hortheast
onc-quarter o! the Northeerst onc-quarter of Section
11, Towrahip 1§ KNorth, Range 1 wWest, WM., )ying
southerly ol t(he North J1048.94 fect thre2ol. Ahiso,
thosc portions of the Nottheast one-guarter of Uac
Southeast onc-quarter of the Northwest one-gquattat
of the Sovthwest one-quartet of the Northeast
cne-quAarter and of the Northwest one-guarte - of the
ttortheast one-gquarter, ail of said Sectian 1), Iyirny
northerly of ¥SH No. | (SR %), westez. of Marvin
Roud, and southerly of a linc described as beginning
At a4 peint on the wost line of said Northwest
one-quarter of the Northcacl anc-quarter J203.80 fro:
South 1°54'46" west of the Northwest cournce thetco!,
sa1f peint is on a curve the radius point of which
l'cars South B8°05'14" East 130.52 feeL distant, thence

and

southerly and casterly along cfaid cutve a distance G

205,02 fewt; thence south 8B°(S*j¢" cast 68.66 fect:
hzving a :ediuvs o)

Lthence North

Morthwest cornci ¢!

: Shell 0i) Covgany by deed dstced
recorde ! v ader Thurston County

toenee along a curve teo the lolt,
¢;..97 fext, a distancc of 23(.]8 fcet;
597031 7" ecast 342.39 [eet to the

i

tract cocaveced to
scptember 1Y, 1971 and

ETI PN IR B P Ne. B7iitl;
aiung Uhe: Ductherly line the-on, 69,98 feet tn it
SoerthivasioSoineg. Eacepiing thoo fgom §acd Shedl G
T1dCl. and also ext¢stine therefrom a nricl of
t¢ torded Septemtior 70,

8L 474,

Lhsrce nerth 55°0131°577 ban

Jonnany
land conveynd to Harold Knioht

3271 under Aud:itor'e File .
Being Tax Parce; kos:
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STATE OF WASHINGTON )
: SS.

County of Pierce )

NORMAN C. IVERSON, JEFFERY B. IVERSON and PENNY CHRISTINE IVERSON
DUKE, cach being duly swomn on oath, depose and say as follows:

Affiants are the only children of NORMAN L. IVERSON and MARIE K. IVERSON,
husband and wife (“Mr. and Mrs. [verson™ 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

Joint 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 instcad deeded (TCA No.

8701020002) to their children each a 2% interest in the real property, not a 2% interest each in

the KIRI Joint Venturc.
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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.
< 1% ‘{'

% In 19935 at a time when limited liability companies had become popular and when the
IVERSON Trust was in need of terminating, the IVERSON Trust mistakenly 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 as

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

(
/j”? Zteg
ORMAN C. [IVERSON

percentages.

00264017.doc
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SIGNED AND SWORN to before me on this

C

/
{/‘ dayofgz (L7, 2008 by

NORMAN C. I[IVERSON, JEFFERY B. IVERSON, and PENNY CHRISTINE IVERSON

DUKE.
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RCW 2;.05. 150: Partner's rights and duties.
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25.05.135 25.05.155

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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{(;}W 25.05.200: Partner not co-owner of partnership property.
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Partner not co-owner of partnership property.
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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 ¢ 103 § 501 )
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RCW 25.05.205: Partner's transferable interest in partnership.
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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 ¢ 103 § 502.)
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T O

§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. 1f 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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U.C.C. Sect. 2-311 Options and Cooperation Respecting Performance

(1) 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 specify or to cooperate as a breach by failure to deliver or accept the goods.

Other Sections Via Section Table ..... This Section's Official Comment
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REST 3d AGEN §6.10 - Page |
Restatement (Third) Of Agency § 6.10 (2006)
(Publication page references are not available for this document.)

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

(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 convey-
ance acts without actual authority.

REST 3d AGEN § 6.10
END OF DOCUMENT

Copr. © 2006 The American Law Institute. "~ AppendixP -
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Bill Information . . S
The following actions shall be commenced within six years:

»

Laws and Agency Rules

Legislative Committees (1) An action upon a contract in writing, or liability express or implied arising out of a written agreement.

egislative Agencies . ) . . . .
Legis Ag (2) An action upon an account receivable. For purposes of this section, an account receivable is any

+ Legislative Information obligation for payment incurred in the ordinary course of the claimant's business or profession, whether
Center arising from one or more transactions and whether or not earned by performance.

« E-mail Notifications :
(Listserv) * (3) An action for the rents and profits or for the use and occupation of real estate.

« Students' Page " [2007 c 124 § 1;1989 ¢ 38 § 1; 1980 ¢ 105 § 2; 1927 ¢ 137 § 1; Code 1881 § 27; 1854 p 363 § 3: RRS § 157

« History of the State
Legislature Notes:

Application -- 2007 ¢ 124: "This act applies to all causes of action on accounts receivable, whether
commenced before or after July 22, 2007."[2007 ¢ 124 § 2.]

Application -- 1980 ¢ 105: See note following RCW 4.16.020.
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W 4,16.080: Actions limited to three years.
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4.16.070 4.16.085

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, inciuding 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 regardiess 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 shali 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 ¢ 38 § 2, 1937 ¢ 127 § 1 1923 ¢ 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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