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PART 1 OF

CONTRACT FOR SALE OF PROPERTY FOR REDEVELOPMENT

THIS AGREEMENT made on ovr as of the day of ,
1978, by and between the CITY OF SEATTLE, a Municipal Corxporation
of the State of Washington,.having its offices at the Seattle
Municipal Building, 600 Fourth Avenue, in the City of Seattle,
Washingto., (hereinafter called "City") and The Elliott Bay
Partnership No. 1, a Washington general partnership having
its offices in the City of Seattle at 1520 Third Avenue, 8th Floor,
Seattle, Washington 98101 (hereinafter called "Rede reloper"),

WITNESSETH:

WHEREAS, in furtherance of the objectives of “the Urban Renewal
Law (RCW 35.81) the City has undertaken a program for the . .rance
and reconstruction and/or rehabilitation of slum and blizh: % are.s
in the City of Seattle, King County, Washington, and in this cornec-

tion is engaged in carrying out an urban renewal project known as

the "Pike Place Urban Renewal Project, WASH. R~17" (hereinafter
called "Project") in an area (hereinafter called "Project Arxea")
located in the City; and

WHEREAS, for the purposes of this agreement the words con-
struct, construction, and constructing shall be used interchangeably
with the words rehabilitate, rehabilitation, and rehaﬁilitating,
respectively; and

WHEREAS, as of the date of this Agreement, there has been
prepared and approved by City an Urban Renewal Plan for the Project,
dated January 4, 1974, approved by the City Council on December 26,
1973, by Ordinance 102916 (which Plan, as amended prior to the date
of execution of this contract, 1s, unless otherwise indicated by
the context, hereinafter called "Urban Renewal Plan"); and

WHEREAS, a copy of the Urban Renewal Plan as constitvted on
the date of the Agreement has been recorded in the office of the
Auditor of King County, Washi: ;hon (Auditor's Ffile or Recording No.

7501170268} ; and




WHEREAS, in order to enable the City to achievz the obiectives

of the Urban Renewal Plan and particularly to make land in the
Project Area available for redevelopment by private enterprise in
accordance with the uses spcecified in the Urban Renewal Plan} the
Federal Government has undertaken to provide, and has provided,

substantial aid and assistance to the City thr~ugh a contract for

Loan and Cipital Grént dated August 29, 1972, as amaended; and
WHEREAS, City represents and warrants that it is the fee simple

owner of all of the real property described below and represents

and warrants that the City has full power and authority to enter

into this Agreement and to sell the property pursuant to the terms

and conditions of this Agreement;

NOW, THEREFORE, the parties hereto, for and in consideration

of the promises and the mutual obligations herein undertaken, do

hereby agree as follows:

Sec. 1. Sale and Purchase Price. Subject to all of the

terms and conditions of this Agreement, the City will sell that

certain real property in the Project- Area more particulari, des~

cribed as follows:

o Lots 9, 10, 11 and 12, Block H, and vacated alle
adjoining all in Addition to the Town of Seattle, as
laid out by A. A. Denny (comm?nly known as A.‘A. as
Denny's 4th Addition to the City of Seattle) accor 123
to plat thereof recorded in Volume 1 ofwPlats, Page 69
records of King County, Washington; EXCLPT that portion
of Said Lots 9 and 12 condemned by City of Seattlg )
Ordinance No. 67125; EXCEPT the sogtheasterly 20 fee% g
of that portion of the above descrlped Lot 12 and vac?tg
alley adjoining Lots 11 and 12, Subject to easements an
restrictions of record.

Together with a restrictive easemgn@ for the benefit of t?i
public on and over Lots 7 and 8 of Block H of A, A. Denny's

4th Addition to the City of Seattle and vacated al%eyh B
adjoining said Lots, requiring that any J.m[?rgvc?_meni_s.»#ontr »
structed on said Lots 7 and 8 and alley adjoining oLhei' x:n
landscaping be set back twenty (20) feet from the lot gggt' N
common to Lots 9 and 10 and 7 and 8 of said block and addition.

73 described real
bject to an easement over‘the fOl%OWlng Al
g?ogzgty between the elevations of 50.80 feet and eleva?lon
61.57 feet, and between elevation 73.59 feet and elevation

83.59 feet, based on City datum.

Beginning at the easternmost corner of said Lgt 11 (gthzhf
intersection of the Western Avenue and Pike Street rig i .
of-way), thence northwesterly along the nortbeast l;ng t'eigo
for a distance of 20 feet; thgnce southerly in a Stfélght lge
to a point on the southeast line 20 feet from the gasternmgs
corner; thence northeasterly a%0§g'the sou%heast line to Eric«
point of true beginning. Prthb}tlng any str§ctuFe, constyr
tion or use of said areas which 1nterefere? ylth 1t%'usg as

a waiting zone for elevation passengerfj Phls {est%lctlve
easement shall not preclude the reregotiation of Fhls Lished
easement in the ewvent that the existing buildin, is demolishe

and another constructod.




Subject also to an easement for the placement of five light
fixtures on the southeast facade and one light fixture on
the southewesterly facade of the building on Lot 11, Block H
of A. A. Denny's d4th Addition to the City of Seattle,
together with related wiring, conduit, and electrical
appartus as described in the attached diagram.

Subject to an easement for a public walkway five Ffeet wide
to provide continuous pedestrian passage to and from other
properties in Block H, said addition to the Pike Street right-
of-way over the southweste 25 feet of said Lots 9 and 12,
o~ : ) at the existing grade.
(vhich above~described rcal estate is hereinafter called "Property")
to the Redeveloper and the Redeveloper will purchase the Property
. for a consideration consisting of (1) a payment to the City of tihiz
é' P : sum of Three Hundred Three Thousand Dollars ($303,000.00), such
payment to be in cash. or by such check as shall be satisfactory to
the City, and (2) the covenants, promises and undertakings of the

Redeveloper herein contained.

Sec. 2. Conveyance. The City warrants and upon payment in full

by Redeveloper of the monetary portion of the consideration that is
$303,000, the City shall convey title to the Property to the
Redeveloper by Warranty Deed (hereinafter called "Deed") free and
Clear of any exceptions, conditions, restricti-ns, or other condi—
tions, covenants, and restrictions except for wse set Forth or

referred to elsewhere in this Agreement, ané -..- pt for:

Subsequent to the conveyance of the Property to the Redeveloper,
the Redeveloper shall assume responsibility for the payment of
all costs to be incurred by the City in connection with its
ordinary maintenance and repair of the passenger elevator
adjoining the southeast corner of Lot 11, Bleck H, of A, A.
Denny's 4th Addition to the City of Seattle.

Sec. 3. Title Insurance. The City shall provide the Redeveloper

with an owner's policy of title insurance in standard form, acceptabl:

to the Redeveloper and pay the costs of said Title Insuraznce Policy
and for the necessary State Revenue Stamps. A preliminary title
report will be provided by the City for the Redeveloper's inspection.

Sec. 4. FEscrow Fee. The escrow fee charged in connection with

+his blosing shall be paid one-half each by the Redeveloper and

the City.
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Sec. 5. Procedure for Delivery of Deed.

(a) By reason of the requirements of RCW 65.08.095 which
provides as follows:

"Conveyance of fee title by public bodies. Evrry

conveyance of fee title to real property hereafter

executed by the state or by any political subdivision

or municipal corporation thereof shall be recorded by

the grantor, after having feen reviewed as to form by

the grantee, at the expense of the grantee at the time

of delivery to the grantee, and shall constitute legal

delivery at the time of filing for record."”
the procedure for delivery of the deed by the City and for pay-
ment to the City by the Redeveloper of that portion of the
consideration consisting of cash, or a check in liéu thereof, shall
be as follows:

(1) The deed will be prepared by the City and sub-

mitted to the Redeveloper for approval.

- (2) Upon agreement by the City and the Redeveloper

as to the form and content of the deed, the

Redeveloper will endorse its approval thereupon

and return the same to the City.

(3) The City, upon passage of legislation, if any,
necessary to authorize éxecution of the deed on
its behalf, shall rause such deed to be executed
and thereupon delivered to the escrow office of
the Safeco Title Insurance Company with instruc-
tions to record the same on behalf oi the grantor
City as soon as the kedeveloper has: deposited
with the escrow agent aforesaid a check in the
sum of $303,000 payable tc The City of Seattle,
provided, however, the escrow agent shall he in-

structed not to record the deed or in any other way

‘deliver the same urtil advised by the City that the

form and character ¢f the check is acceptable to

the City.




(4) The escrow agent shall be instructed to ip turn

instruct the King County Office of Records and
J“Z‘A E Elections (County Recorder) to mail the original
a 7 of the deed, following recording, to the
Redeveloper.

(b) Time and Place for Delivery of Deed. The City shall
deliver the Deed and possession of the Property to the Redeveloper
o February 28, 1979, or on such earlier date as the parties hereto
. s may mutually agree in writing. Conveyance shall be made at the

principal office of the City and the Redeveloper shall accept such
2 ': conveyance and pay the Purchase Price to the City at such time and

plcce.

Sec. 6. Good Faith Deposit.

(a) Bmount. The Redeveloper has, prior to the execution of
the Agreement by the City, delivered to the City a good faith

deposit of a certified check to the City in the amount of Fourteen

Thousand One Hundired Dollars ($14,100.00)~—=———~mmrmer e e ee e e

hereinafter called "Deposit" as security for the performance of the
obligations of the Redevaloper to be performed prior to the return
of the Depos: =ralopex, Or its retenticn by the City as
liquidated applicaticn on account of purchase price,

as the case .cordance with the Agreement. The Depasit,

if cash or certified check, shall be deposited in an account of
the City in a bkank or trust company selected by it.

{(b) Interest. The City =hall be under no obligation to pay
or earn interest on the Deposit, but if interest is payable thereon,
such interest when received by the City shall be promptly paid to
the Redeveloper.

i f’ . (c) Application to Purchase Price. In tha zvent the

‘. ,577, Redeveloper is otherwise entitled to return of the Deposit pursuant
to paragraph (e¢) of this Section, upon written request of the
Redeveloper the amount of the Deposit if paid in cash ¢r by
certified check shall be applied on account of the Purichase Pzice

at the time payment of the Purchase Price is made.

e S
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instruct th» King County wffice of Recurds and

Elections (Jounty Recorder) to mail the original
of tho deed, following recording, to the
Redeve}oper.

{b) Time end Place for Delivery of Deed. The City shall
deliver the Deed and possession of the Property to t.e Redeveloper
on February 28, 1979, or on such earlier date as the parties hereto
may mutually agree in writing. Conveyance shall be made at the
principal office of the City and the Redeveloper shall accept such
conveyance and pay the Purchase Price to the City at such time and
place.

Sec. 6. Good Faith Deposit.

(a) Amount. The Redeveloper has, prior to the execution of
the Agreement by the City, delivered to the City a good faith
deposit of a certified check to the City in the amouni of Fourteen

Thousand One Hundred Dollars ($14,100.00)————-———m—=—m=moe—c~moo -

hereinafter called "Deposit" as security for the performance of the
obligations of the Redeveloper to be performed prior to the return
of the Deposit to the Redeveloper, or its retention by the City as
liquidated damages, or its application on account of purchase price,
as the case may be, in accordance with the Agreement. The Deposit,
if cash or certified checik, shall be deposited in an account of

the City in a bank or trust company selected by it.

(b) Interest. The City shell be under no obligation to pay
or earn interest on the Deposit, but if interest is payable thereon,
such interest when received by the City shall be promptly paid to
the Redeveloper.

{c) Application to Purchase Price. 1In the event the
Redeveioper is otherwise entitled to return of the Deposit pursuant
to paragraph {e) of this Section, upon written request of the

Redeveloper the amount of the Deposit if paid in cash or by

cert..fied check shall be aprlied on account of the Purchase Price

at “he time wayment of the Purchase Price is made.




(d) Retenticn by Cicy. Upon termination of the Agroeement
as provided in Sections 703 and 704, the Deposit or the proceeds
of the Deposit, if not theretofore returned to the Redevelnper
pursuant to paragraph (e) of this Section, including all interest
payable on such Deposit or the proceeds thereof after such termi-
nation, shall be retaincd by the City as provided in Sections
703 and 704 hereof.

(e) Return to Redeveloper. Upon termination of the Agree-
ment as provided in Se:tion 702 hereof, thr 2@posit shall be
returned to the Redeveloper by the City as provided in Section 702
hereof. 1If the Agreement shall not have been theretofore termina-
ted and if no cause for termination then exists, the City shall
return the Deposit to the Redeveloper upon receipt by the City of
the following:

{1) A copy of the commitment or commitments obtained
by the -Redeveloper for the mortgage loan or loans
to assist in financina the construction of the
Improvements (as defined in Section 301 hereof),
certified by the Redeveloper to be a true and
correct copy or copies thereof;

(2) Evidence satisFactory to the City that the inter’ 1
mortgage loan to assist in financing the construc-
tion of the Improvements has been initially closed:

(3) A copy of the contract between the Redeveloperx and
the general contractor for the construction of the
Improvements, certified by the Redevejoper to he a
true and correct copy thereof; and

(4) A copy of the contract bond provided by the general
contractor in connection with the aforesaid con-
struction contract which bond shall be in a penal
sum equal to not less than ten percent (103} of the
contract price under said construction contract,
certified by the Redeveloper to be a true and correct

copy thereof.




Bec. 7. Time for Commencement and Completion of Improvements.

The construction of the lmprovements referred to in Section 301
hereof shall be commenced in any event within three (3) months after
the date of the Deed, and except as otherwise provided in thé Agree-~
ment, shall be completed within eighteen (18) months after such date.

Sec. B. Time for Certain Other Actions.

(a) Time for Submission of Construction Plans. The time
within which the Redeveloper shall submit its "Construction Plans"
(as defined in Section 301 hereof) to the City in any event, pux-
suant to Section 301 hereof, shall be not later than One Hundred
Eighty Days (180) from the date of the Agreement.

{b) Time for Submission of Corrected Constructinn Plans.
Except as provided in Parajraph (z) of this Sectiop 8, the time
within which the Redevelecper shall submit any newror corrected
Construction Plans as provided for in Section 301 hereof shall be
not later than thirty (30) days after the date the Redeveloper
receives written notice from the City of the City's rejection of
the Construction Plans refasrred to in the latest such notice.

(c) Maximum Time for Approved Construction Plans. 1In any
event, the time within which the Redevelouper shall submit Con-
struction Plans which conform to the requirements of Section 301
hereof and are approved by the City shall be not later than sixty
(60) days after the date the Redeveloper recelves written notice
from the City of the City's first rejection of the original Con-
struction Plans submitted to it by the Redeveloper.

(d) Time for City Action on Change in Construction Plans.
The time within which the City may reject any change in the
Construction Plans, as provided in Section 302 hereof, shall he
Thirty (30) days after the date of the City's receipt of notice of
such change.

(e) Time for Submission of Evidence of Bguibty Capital and
Mortgage Financing. The tiwmz within which the Redeveloper shall
submit to the City, in any event, evidence as to equity capital

and any commitment necessary for mortgage financing, as
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provided in Section 303 heve~f, shall be not later than Ninety
(90 days after the date of written no:-ice to the Redeveloper of
approval of the Construction Plans by the City, or, if the Con-
struction Plans shall be deemed to have been approved as prQVided
in Section 303 hereof, after the expiration of thirty (30) days
following the date of receipt by the City of the Construction
Plans so deemed approved.

Sec. 9. Period of Duration of Covenant on Use. The covenant

pertaining to the use of the Property, set forth in Section 401
hereof, shall remain in effect from the date of the Deed until
January 4, 2014, the period specified or reterred to in the Urban
Renewal Plan, or until such date thereafter to which it may be
extended by proper amendment of the Urban Renewal Plan, on which
date, as the case may be, svch covenant shall terminate.

Sec. 10. Notices and Demands. A notice, demand, or other

communication under the Agreement by either party to the other
shall be sufficiently given or delivered if it is dispatched by
Tegistered or certified mail, postage prepaid, return receipt
requested, or delivered persocnally, and
(1) in the case of the Redeveloper, is addressed to
or delivered personally to the Redeveloper at

1520 - Third Avenue, 8th Floor, Seattle,

Washington 98101 ; and

(2) in the case of the City, is addressed to or
deliveresd personally to the City at 400 Yesler
Building, Seattle, Washington 98104
or at such other address with respect to either such party as
that party may, from time to time, designate in writing and
forwara to the other as provided in this Section.

Sec. 1ll. Counterparts. The Agreement is executed in three

{3) counterparts, each of which shall counstitute one and the

same Jinstrument.

g




PART IT OF

CONTRACT FOR SALE_OF PROPERTY FOR REDEVELOPMENT

ARTICLE I. PREPARATION OF PROPERTY FOR REDEVELOPMENT

Sec. 101. Acceptance by Redeveloper. By its execution of

this Agreement, the Redeveloper certifies that it has inspected
the property and that it accepts the property in the condition
in which it existed as of the date of such execution, subject,

however, to exceptions as follows:

NONE

ARTICLE II. RIGHTS OF ACCESS TO PROPERTY

Sec. 201. Access to Property. Prior to the conveyance of

the property by the City to the Redeveloper, the City shall permit
representatives of the Redeveloper to have access to any part of the
Property as to which the City holds title, at all reasonable times
for the purpose of obtaining data and making various tests concer~
ning the Property necessary to carry out the Agreement. After the
conveyance of the Property by the City to the Redeveloper, the
Redeveloper shall permit the representatives of the City and the
United States of America access to the Propert; at all reasonable
times which any of them deems necessary for the purposes of the
Agreement, the Cooperation Agreement, or the Contract for Loan and
Capital Grant, including, but not limited to, inspection of all work
being performed in connection with the construction of the Improve-~
ments. No compensation shall be payable nor shall any charge be

made in any form by any part for the access provided for in this

Section.

ARTICLE III. CONSTRUCTION PLANS: CONSTRUCTION OF a
IMPROVEMENTS: CERTICICATE OF COMPLETION

Sec. 301. Plans for Construction of Improvemants. Plans and
specifications with respect to the redevelopment of the Property and

the construction of improvements thereon shall be in conformity with

-G
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the Urban Renewal Plan, the Agreement, and all applicable State

3

and local laws and regulations. AsS pronptly as possible after the
date of this Agreement, and, in any event no later than the time
specified therefor in Paragraph (A) Section 8 of Part I hereof,

the Redeveloper shall submit to the Ccity, for approval by the City,
plans, drawings, specifications, and related documents, and the
proposed construction schedule (which plans, drawings, specifica-
tions, related documents, and progress schedule, together with

any and all changes therein that may thereafter be made and sub-
mitted to the City as hereinafter collectively called "Construction
Plans") with respect to the improvements to be constructed by the
Redeveloper on the Property, in sufficient completeness and detail

to show that such improvements and construction thereof will be in

accordance with the provisions of the Urban Renewél Plan and Agree-
ment. The City shall, if the Construction Plans oriqinélly submitted
conform to the provisions of the Urban Renewal Plan and the Agreement,
approve in writing such Construction Plans and no further f£iling by
the Redeveloper or approval by the City thereof shall be requifed
except with respect to any material change. Such Construction Plans
shall, in any event, be deemed approved unless rejection thereof in
writing by the City, in whole or in part, setting forth in detail

the reasons therefor, shall be made within thirty (30) days after
the date cf their receipt by the City. If the City so rejects the
Construction Plans in whole or in part as not being in conformity
with the Urban Renewal Plan or the Agreement, the Redeveloper shall
submit new or corrected Construction Plans which are in conformity
with the Urban Renewal Plan and the Agreement, within the time

specified therefor in Paragraph (B}, Section 8 of Part I hereof,

after written notification to the Redeveloper of the rejectlon.

The provisions of this Section relating to approval, rejection, and

i X . s ro ovide
resubmission of corrected Construction Plans hereinabove pr d

. .. . ~ i t
with respect to the original Construction plans shall coatinue to

. the City:
apply until the Construction Plans have bheen approved py the Lty

R . ; i Construc—
Provided, That in any event, the Redeveloper shall gubmib >

tion Plans which are in conformity with the requircmants of the

—




Urban Renewal Plan and the Agreement, as determined by the City,

no later than the time specified therefor in Paragraph (C), Section
8 of Part I hereof. All wor! with respect to the improvemen#s

to be constructed or provided by the Redeveloper on the Property
shall be in conformi£y with the Construction Plans as approved

by the City. The term “Improvements,” as used in this Agreement,
shall be deemed to have reference to the improvements as provided
and specified in tlue Construction Plans as so approved.

Sec. 302. Changes in Construction Plans. If the Redeveloper

desires to make any change in the Construction Plans after their
approval by the City, the Redeveloper shall submit the proposed
change to the City for its approval. If the Construction Plans, as
modified by the proposed change, conform to the requirements of
Section 301 hereof with respect to such previously approved Con-
struction Plans,; the City shall approve the proposed change and
notify the Redeveloper in writing of its approval. Such change in
the Construction Plans shall, in any event, be deemed approved by
the City unless rejection thereof, in whole or in part, by written
notice thereof by the City to the Redeveloper, setting forth in
detail the reasons therefor, shall be made within the period speci-
fied therefor in Paragraph (D), Section 8 of Part I hereof.

Sec. 303. Evidence of Equity Capital and Mortgage Financing.

As promptly as possible after approval by the City of the Construc-~
tion Plans, and, in any event, no later than the time specified
therefor in Paragraph (E), Section 8 of Part I hereof, the Redeveloper
shall submit to the City evidence satisfactory to the City that the
Redeveloper has the equity capital and commitments for mortgage
financing necessary for the construction of the Improvements.

Sec. 304. Approvals of Construction Plans and Evidence of

Financing as Conditions Precedent to Conveyance. The submission of

Construction Plans and their approval by the City as provided in
Section 301 hereof, and the submission of evidence of equity capitai
and commitments For mortgage financing as provided in Section 303
hereof. are conditions precedent to the obligation of the City to
convey the Property to the Redeveloper.

-11-




conditions

/

Sec. 305. Commencement and Completion of Construction of
SASACLINE AR mmenc —e 2L Petlon or

Improvementg. The Redeveloper agrees for itself, itg successors
and assigns, and every successor in interest t¢ the Property, or
any part thereof, and ‘he Deed shall contain covenants on thé part
of the Redeveloper for itself and such successors ang assigns, that
the Redeveloper, and such successors and assigns, shall prom; ily
begin and diligently prosecute to completion the redevelopment of
the Property through the construction of the Improvements thereon,
and that such construction chall in any event be begun within the
period specified in Section 2 of Part I hereof and be completed
within the period specified in such Section 8. 1t jg intended and
agreed, and the Deed shall so expressly provide, that such agreement
subsequent

and covenants shall be-eovenants runwing with the land and that
they shall, in any event, and without regard to technical clasgi-~
Tfication or designation, leyal or otherwise, and except only as
otherwise specifically provided in the Agreement itself, be, to the
fullest extent permitted by law and equity, binding for the benefir
é% the community and the City and enforceable by the City against
the Redeveloper and its successors and assigns to or of the Propercy
or any part thereof or any interest therein.

Sec. 306. Progresswgeports° Subsequent to conveyance of the

Property, or any part thsreof, to the ReZeveloper, and until con-
struction of the Improvements has been completed, the Redeveloger

shall make reports, in such detail and at such times as may

r

reasonably be requested by the City, as to the actual progress o
the Redeveloper with respect to such construction.

Sec. 307. Certificate of Completion.

(a) Promptly arter completion of the Improvements it accor-

dance with those provisions of the Agreement relating solely to
the obligations of the Redeveloper to construct the Improvements
(including the dates for beginning and completion thereof), the
City will furnish the Redeveloper with an appropriate instrument
so certifying. Such certification by the City shall be (and it
shall be so provided in the Deed and in the certification itself)

a conclusive determination of satisfaction and tcrmination of the

~-12-




agreements and convenants in the Agreement and in the Deed with

respect to the obligations of the Redeveloper, and its successors'
and assigns, to construct the .mprovements and the dates for the
beginning and completion thereof.

{b) With respeét to such individual parts or parcels of the
Froperty which, if so provided in Part I hereof, the Redeveloper
may convey or lease as the Improvements to be constructed thereon
are completed, the City will also, upon proper completion of the
Improvements relating to any such part or parcel, certify to the
Redeveloper that such Improvements have been made in accordance
with the provisions of the Agreement. Such certification shall
Lean and provide and tne Deed shall so state, (1) that any party
purchasing or leasing such individual part or parcel pursuant to
the authorization herein contained shall not (because of such
purchase or lease) incur any obligation with respect to the con-
struction of the Improvements relating to such part or parcel or
to any other part or parcel of the Property; and (2) that neither
EZe City nor any other party shall thereafter have or be entitled
to exercise with respect to any such individual part or parcel so
sold (or, in the case of lease, with respect to the leasehold
interest) any rights or remedies or controls that it may otherwise
have or be entitled to exercise witﬁ respect to the Property as a
result of a default in or breach of any provisions of the Agreement
or the Deed by the Redeveloper or any successor in interest ox
assign, unless (1) such default or breach be by the purchaser or
lessee, or any successor in interest to or cssign of such individual
part or parcel wi*h respect to the covenants contained and referred
to in Section 401 hereof, and (2) the right, remedy, or control
relating to such defaulc or breach.

(c) Each certification provided for in this Section 307 shall
be in such form as will enable it to be recorded in the proper office
for the recordation of deeds and other jinstruments pertaining to the

. fai
Property, including the Leed. If the City shall refuse or faill to

-13-




provide any certification in accordance with the provisions of

this Section, the City shall, within thirty (30) days after written
request by the Redeveloper, provide the Redeveloper with a written
statement, indicating in adequate detail in what respects the
Redeveloper has faiiéd to complete the Improvements in accordance
with the provisions of the Agreement, or is otherwise in default,
and what measures or acts it will be necessary, in the opinion of
the City, for the Redeveloper to take or perform in order to

obtain such certification.

ARTICLE IV. RESTRICTIONS UPON USE OF PROPERTY

Sec. 401. Restrictions on Use. The Redeveloper agrees for

itself, and its successors and assigns, and every .successor in

interest to the Property, or any part thereof, and the Deed shall
contain covenants on the part of the Redeveloper for itself, and
such successors and assigns, that the Redeveloper, and such suc-

cessors and assigns, shall:

(a) Devote the Property to, and only to and in accordance
applicable provisions of

with, the uses specified in the/Urban Renewal Plan; /and
or approved Hcdificationghereof

(b) Not discriminate upon the basis cf race, color, reli-
gion, sex, or national origin in the sale, lease, or rental or in
the use or occupancy of the Property or any Improvements erected or
to be erected thereon, or any part thereof.

(c) All advertising (including signs) for sale and/or rental
of the whole or any part of the Property shall include the legend
“An Open Occupancy Building” in type or lettering of easily legible
size and design. The word "Project" or “Development" may be sub-
stituted for the word "Building" where circumstances require such
substitution.

(d) Comply with the regulations issued by the Secretary of
Housing and Urban Development set forth in 37 F.R. 22732-3 and all
applicable rules and orders issued thereunder which prohibit the
use of lead-based paint in residential structures underuoing
federally assisted construction or rehabilitation and renjulre the
elimination of lead-based painthazards.
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Sec. 402. Covenants; Binding Upon Successors in Interest;

Period of Duration. 7Tt is intended and agreed, and the Deed shall
conditions subsequent

30 expressly provide, that the agreements/and covenants provided in

Section 401 hereof shall -be-eovenamnss runnirg with the land and that
they shall, in any e&ent, and without regard to technical classifi-
cation or designation, legal or otherwise, and except only as
otherwise specifically provided in the Agreement, be binding, to

the fullest extent permitted by law and equity, for the benefit and
in favor of, and enforceable by, the City, its successors and assigns,
and any successcor in interest to the property, or any part thereof,
and the owner of any other land (or of any'interest in such land)

in the Project Area which is subject to the land use reguirements
and restrictions of the Urban Renewal Plan, and the United States
(in the case of the covenant provided in subdivision (b) of Section
401 hereof), against the Redeveloper, its successors and assigns

and every successor in interest to the Property, or any part thereof
or any interest therein, and any party in possession or occupancy

of the Property or any part thersof. It is further intended and
conditions subsequent
agreed that the agreement fand covenants provided in subdivisions
(a), (e) and (d) of Section 401 hereof shall remain in effect
until January 4, 2014, the period specified in the Urbian Renewal
Plan, or until such date thereafter to which it may be extended by
proper amendments of the Urban Renewal Plan (at which time such
condition subsequent conditions subsequent
agreement/and covenant shall terminate) and that the agreements/ and
covenants provided in subdivision (b) of Section 401 hereof shall
remain in effect without limitation as to time: Provided, That
conditions subsequent
such agreements/ and covenants shall be binding on the Redeveloper
itself, each successor in interest to the Property, and every part
thereof, and each party in possession or occupancy, respectively,
only for such period as such successor or party shall have titlg
to, or an interest in, or possession or occupancy o©i, the Property
or part thereof. The terms "uses specified in the Urban Renewal
Plan" and "land use" referring to provisions of the Urban Renewal

Plan, or similar language, in the Agreement shall include the land

and all buildings, housing, and other requirements or restrictiong
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of the Urban Renewal Plan pertaining to such land.

Sec. 403. City and United States Rights to Enforce. In

amplification, and not in restriction of, the provisions of the
pPreceding Section, it is intended and agreed that the City and ies
Successors and assighs shall be deemed beneficiaries of th e agree-
conditions subsequent
ments/and covenants provided in Section 401 hereof, and the United
States shall be deemed a beneficiary of the covenant provided in
subdivisions (b), (c¢), and (d) of Section 401 hereof, both for and
in their or its own right and also for the purposes of protecting
the interests of the community and other parties, public or private,
in whose favor or for whose benefit such agreements and covenants
conditions subsequent
have been provided. Such agreements/and covenants shall (and the
Deed shall so state) run in favor of the City and the United States,
conditions- subsequent
for the entire period during which such agreements/and covenants
shall be in force and effect, without regard to whether +he City
or the United States has at any time been, remains, or is an owner
of any land or interest therein to or in favor of which such agree-
conditions subsequent .
ménts/and covenants relate. The City shall have the right, in the
condition subsequent
event of any breach of any such agreement/or covenant, and the
United States shall have the right in the event of any breach of the
covenant provided in subdivisions (b), (¢}, and (d) of Section 401
hereof, to exercise all the rights and remedies, and to maintain
any actions or suits at law or in equity or other proper proceedings
condition subsequent
to enforce the curing of such breach of agreemant/or covenant, to
) condition subsequent
which it or any other beneficiaries of such agreement or covenant

may be entitled.

ARTICLE V. PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

Sec, 501. Representations as to Redevelopment. The Redeveloper

represents and agrees that its purchase of the Property, and its
other undertakings pursuant to the Agreement, are, and will be used,
for the purpose of redevelopment of the Property and not for specu-
lation in land holding. The Redeveloper further recognizes that,

in view of:

~16~




(-t} vhe importance of the redevelopment of the Property to
the gen .ral welfare of the community;

(b) the substantial financing and other public aids that
have been made available by law and by the federal and local
governments for the'éurpose of making such redevelopment possible;
and

(¢} the fact that a transfer of the partnership units in the
Redeveloper or of a substantial part thereof, or any other act or
transaction involving or resulting in a significant change in the
ownership or distribution of such partnership units or with respect
to the identity of the parties in control of the Redeveloper or
the degree thereof, is for practical purposes a transfer or dis-

position of the Property then owned by the Redeveloper;

the qualifications and identity of the Redeveloper, and its partners,
are of particular concern to the community and the City. The
Redeveloper further recognizes that it is because of such gualifi-
cations and identity that the City is entering into the Agreement
with the Redeveloper, and in so doing, is further willing to accept
and rely on the obligations of the Redeveloper for the faithful per-
formance of all undertakings and covenants hereby by it to be performe¢ ' } ;j
without requiring in addition a surety bond or similar undertaking A
for such performance of all undertakings and covenants of this
Agreement.

Sec. 502. Prohibition Against Transfer of Partnership Units

Binding Upon Partners Individually. For the foregoing reasons,

the Redeveloper represents and agrees for itself, its partners,

and any successor in interest of itself and its partners, respec-

tively, that: Prior to completion of the Improvements as certified

by the City, and without the prior written approval of the City,
(a) there shall be no transfer by any party owning ten (103

percent ¢r more of the partnership units in the Redeveloper (which

term shall be deemed for the purposes of this and related provisions
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to include successors in interest of such partnership units or any
part thereof or interest therein), (b) nor shall any such owner
suffer any such transfer to he madz, (c) nor shall there bhe or be
suffered to be by the Redeveloper, or by any owner of ten (iO)
percent or more of tﬁe partnership units therein, any other simi-
larly significant change in the ownership of such partnership units,
in the relative distribution thereof, or with respect to the identity
of the parties in control of the Redeveloper or the degcee thereof,
by any other method or means, whether by increased capitalization,
merger with another corporation, corporate or cther ocmzndments,
issuance of additional or new partnership units, or otbarwise. With
respect to this provision, the Redeveloper and the parties signing
the Agreement on behalf of the Redeveloper represent that they have
the authority of all of its existing partners to agree to this
provision on their behalf and to bind them with respect thereto.

Sec. 503. Prohibition Against Transfer of Property and

Assignment of Agreement. Also, for the foregoing reasons the

gédeveloper represents and agrees for itself, and its successors
and assigns, that:
(a) Except only
- (1) by way of security for, and only foxr (i) the
purpose‘of obtaining financing necessary to
enable the Redeveloper or any successor in
interest to the Property, or any part thereof,
to perform its obligations with respect to
making the Improvements under the Agreement,
and (ii) any other purpose authorized by the
Agreement, and
(2) as to any individual parts or parcels of the
Property on which the Improvements to be
constructed thereon have been completed, and
which, by the terms of the Agreement, the
Redeveloper is authorized to convey or lease

as such Improvements are completed,




the Redeveloper (except as so authorized) has not made or created,
and that it will not, prior to the proper zompletion of the Improve-
ments as certified by the City,make or create, or suffer to be made
or created, any total or partial sale, assignment, conveyance, or
lease, or any trust or powoer, or transfer in any other mode or
form, of or with respect to the Agreewment or the Property, or any
part thereof or any interest therein, or any contract or agreement
to do any of the same, without the prior written approval of the
City, Provided, That, prior to the issuance by the City of the
certificate provided for in Section 307 hereof as to completion of
construction of the Improvements, the Redeveloper may enter into any
agreement to sell, lease, or otherwise transfer, after the issuance
of such certificate, the Property or any part thereof or interest
therein, which agreement: shall not provide for payment of or on
account of the purchase price or rent for the Property, or the part
thereof, or the interest therein, to be so transferred, prior to

the issuance of such certificate. ‘

(b) The Agency shall be entitled to reguire, except as other
wise provided in the Agreement, as conditions to any such approval,
that:

(1) Any proposed transferee shall have the qualifica-
tions and financial responsibility, as determined
by the City, necessary and adequate to fulfill the
obligations undertaken in the Agreement by the
Redeveloper (oxr, in the evant the transfer is of or
relates tc part of the Property, such obligations
to the extent that they relate to such part).

(2) Any proposed transferee, by instrument iu writing
satisfactory to the City and in form recordable
among the land records, shall, for itself and its
successors and assigns, and expressly for the
benefit of the City, have expressly assumed all

of the obligavions of the Redeveloper under the
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Agreement and agreed to be subject to all the
conditions and restrictions to which the Redeveloper
is subject (or, in the event the transfer is of or
relates to part of the Property, such obligations,
condibions, and restrictions to the extent that
they relate to such part): Provided, That the

fact that any transferee of, or any other successor
in interest whatsoaver to, the Property, or any
part thereof, shall, whatever the reason, not have
assumed such obligations or so agreed, shall not
(unless and only to the extent otherwise specifi-
cally provided in the Agreement or agreed ko in
writing by the City) relieve or except such trans-
feree or successor of or from such obligations,
conditions, or restrictions, or deprive or Limit
the City of or with respect to any rights or
remedies or controls with respect to the Property
ox the construction of the Improvements; it being
the intent of this, together with other provisions
of the Agreement, that (to the fullest extent per-
mitted by law and equity and excepting only in i
manner and to the extent specifically provided
otherwise in the Agreement) no transfer of, or
change with respect to, ownership in tne Property or
any part thereof, or any interest therein, however
consummated or occuring, and whether voluntary or
involuntary, shall operate, legally or practically,
to deprive or limit the City of or with respect to
any rxights and remedies or controls provided in

or resulting from the Agreement with respect to the
Property and the construction of the Improvements
that the City would have had, had there been no such

transfer or change,.




(3)

(5)

There shall be submitted to the City Ffor review

all instruments and other legal documents involved
in effecting transfer; and if approved by the City,'
its approval shall be indicated to the Redeveloper
in writing.

The consideration payable for the transfer by the
transferee ox on its behalf shall not exceed an
amount representing the actual cost {including
carrying charges) to the Redeveloper of the Property
(or allocable to the part thereof or interest
therein transferred) and the Improvements, if any,
theretofore made thereon by it; it being the intent
of this provision to preclude assignment of the
Agreement or transfer of the Properﬁy (or any parts
thereof other than those referred +o in subdivision
(2), Paragraph (a) of this Section 503) for brofit
prior to the completion of the Improvements and to
provide that 1n the event any such assignment or
transfer is made (and is not cancelled),‘the City
shall be entitled to increase the Purchase Price to
therRedeveloper by the amount that the consideration
payable for the assignment or transfer is in excess
of the amount that may be authorized pursuant to
this subdivision (4), and such consideration shali,
to the extent it is in excess of the amount so
authorized, belong to and forthwith be paid to the
City. '

The Redeveloper and its transferee shall comply with
such other conditions as the City may find desirable
in order to achieve and safeguard the purposes of

the Urban Renewal Act and the Urban Renewal Plan.

Provided, That in the absence of specific written agreement by the
City to the contrary, no such transfer ov approval by the City thereof

shall be deemed to relieve the kRedeveloper, or any other party bound
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in any way by the Agreement or otherwise with respect to the con-
struction of the Improvements, from any of its obligations with
respect thereto.

Sec. 504. Information as to Partners. 1In order to assist

effectuation of the purposes of this Article V and the statutory
objectives generally, the Redeveloper agrees that during the period
between execution of the Agreement and completion 6f the Improve-
ments as certified by the City, (a) the Redeveloper will promptly
notify the City of any and all changes whatsoever in the ownership
of partnership units legal or beneficial, or of any other act or
transaction involving or resulting in any change in the ownership

of such partnershp units or in the relative distribution thereof,

or with respect to the identity of the parties in control of the
Redeveloper or the degree thereof, of which it or any of its officers
have been notified or otherwise have knowledge or information; and
(b) the Redeveloper shall, at such time or times as the City may
request, furnish the City with a complete statement, subscribed and
sworn to by the General Partner, setting forth all of the partners
of the Redeveloper and the extent of their respective holdings, and
in the event any other parties have a beneficial interest in such
partnership units their names and the extent of such interest, all
as determined or indicated by the records of the Redeveloper, by
specific inguiry made by any such officer, of all parties who on the

. . . [
basis of such records own 10 percent cr more of the partnersaip

units in the Redeveloper, and by such other knowledge OX information

as such officer shall have. Such lists, data, and informatlon

shall in any event be furnished the City immediately priox

delivery of the Deed to the Redeveloper and as & condition precedent

: oy £ a date of
thereto, and annually thereafter on the anniversary of the & O

pletion for all

the Deed until the issuance of a certificate of com

the Property.
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ARTICLE VI. MORTGAGE FINANCING: RIGHTS OF MORTGAGEES

Sec. 601. Limitation Upon Encumbrance of Property. Prior

to the completion of the Improvements, as certified by the City, o

neither the Redeveloper nor any successor in interest to the

Property or any part thereof shall engage in any financing or any
L other transaction creating any mortgage or other encumbrance or

lien upon the Property, whether by express agreement or operation
»,~' : of law, or suffer any encumbrance or lien to be made on or attach

to the Property, except for the purposes of obtaining (a) funds

i

only to the extent necessary for making the improverents and (b)

such additioral funds, if any, in an amount not to exceed the Pur-
chace Price paid by the Redeveloper to the Citv. The Redeveloper
. {or successor in interest) shall notify the City iﬂ advance of

any financing, secured by mortgage or other similar lien instrument,
it proposes to enter into with respect to the Property, or any part
thereof, and in any event it shall promptly notify the City of any
encumbrance or lien that has been created on or attached to the
Property, whether by voluntary act of the Redeveloper 6r otherwise.
¥or the purposes of such mertgage financing as may be made pursuant
to the Agreement, the Property may, at the option of the Redeveloper
(or .successor in interest) be divided into several parts or parcels,
provided that such subdivision, in the opinion of the City, is not
inconsistent with the purposes of the Urban Renewal Plan and the
Agreement and is approved in writing by the City.

Sec. 602. Mortgagee Not Obligated to Construct. Notwith-

standing any of the provisions of the Agreement, including but not
limited to those which are intended to be covenants running with
the land, the holder of any mortgage authorized by the Agreement
(including any such holder who obtains title to the Property or
any part thereof as a result of foreclosure proceedings, or action
in lieu thereof, but not including (a) any other party who there-
after obhtains title to the Property or such part from or through
such holder or (b) any other purchaser at foreclosure sale other

than the holder of the mortgage itself) shall in wise be obligated




by the provisions of the Agreement to construct or complete the
Improvements or to guarantee such construction or completion; nor
condition subsecquent or
shall any /covenant or any other provision in the Deed be construed
to so obligate such holder: Provided, That nothing in this'éection
or any other Section or provision of the Agreement shall be deemed
ox construed to permit or authorize any such holder to devote the
Property or any part thereof to any uses, or to construct any
improvements thereon, other than those uses or improvements pro-

vided or permitted in the Urban Renewal Plan and in the Agreement.

Sec. 603. Copy of Notice of Default to Mortgagee. Whenever

the Agency shall deliver any notice or demand to the Redevelopeir
with respect to any breach or default by the Redeveloper in its
obligations or covenants under the Agreemant, the City shall at the
-same time forward a copy of such notice or demand to each holder of
any mortgage authorized by the Agreement at the last address of
such holder shown in the records of the City.

Sec. 604. Mortgagee's Option to Cure Defaults. After any

Breach or default referred to in Section 603 hgreof, each suach
holder shall (insofar as the rxights of the City are concerned) have
the right, at its option, to cure or remedy such breach or default
(or such default to the extent that it relates to the part of the
Property covered by its mortgage) and to add the cost thereof to
the mortgage debt and the lien of its mortgage: Provided, That if
the breach or default is with respect to construction of the
Improvements, nothing contained in this Section or any other
Section of the Agreement shall be deemed to permit or authorize
such holder, either before or after foreclosure or action in lieu
thereof, to undertake or continue the constructicn or completion
of the Improvements (beyond the extent necessary to conserve or
protect Improvements or construction already made) without first
having expressly assumed the obligation tb the City, by written
agreement satisfactory to the City, to complete, in the mannex

provided in the Agreement, the Improvements on the Property or the
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part thereof to which the lien or title of such holder relates.

Any such holder who shall properly complete the Improvements re-
lating to the Property or aoplicable part thereof shall be entitléd,
upon written request mad: to Lhe City, to a certification qr‘cer~
tifications by the City to such effect in the manner provided in
Section 307 of the Agreement, and any such certification shall,

if so requested by such holder, mean and provide that any remedies
or rights with respect to recapture of or revarsion or revesting of
title to the Property that the City shall have or be entitled to
because of failure of the Redeveloper or any successor in interest
to the Property, or any part thereof, to cur: or remedy any default
with respect to the construction of the Improvements on other vparts
2r parcels of the Property, or bhecause of any other default in or
breach of the Agreement by the Redeveloper or such s5uccessor, shall
not apply to the part or parcel of the Froperty to which such
certifications relates.

Sec. 605. City's Option to Pay Mortgage Debt or Purchase

Property. In any case, where, subsequent to default-oxr breach by
the Redeveloper (or svcecessor in interest) under the Agreement, the
holder of any mortgage on the property or parit thereof:

(a) has, but does not exercise, the option to construct
or complete the Improvements relating to the Proverty or part
thereof covered by its mortgage or to which it has obtained title,
and such failure continues for a period of sixty (60) days after
the holder has been notified or informed of the default or breach;
or

(b)undertakes construction or completion of the Improvements
but does not complete :_.ch construction within the period as agreed
upon by the City and such holder (which period shall in any event
be at least as long as the period prescribed for such construction
or completion in the Agreement), snd such default shall not have

been cured within sixty (60) days after written demand by the City

so to do,

the City shall (and every mortgage instrument made prior to com-

pletion of the Improvements with respect to the Property by the
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Redeveloper or successor in interest shall so provide) have the
option of paying to the holder the amount of the mortgage debt and
securing an assignment of thne mortgage and the debt secured theregy,
or, in the event ownership of the Property (or part thereoﬁ).has
vested in such holder by way of foreclosure or action in lieu
thereof, the City shkall be entitled, at its option, to a con-
veyance to it of the Property or part thereof {(as the cise may be)
apon payment to such holder of an amount equal to the sum of:

(1) the mortgage debt at the time of foreclosure or action in lieu
thereof (less all appropriate credits, including those resulting
from collection and application of rentals and other income
received during foreclosure proceedings); (2) all expenses with
respect to the foreclosure; (3) the net expense, if any (exclusive
of general overhead), incurred by such holder in and as a direct
result of the subsequent management of the Property; (4) the costs
of any Impcovements mede by such holder; and (5) an amount equiva-
lent to the interest that would have accrued on the aggregate of
ézch amounts had all such amounts become part of the mortgage debt
and such debt had continned in existence.

Sec. 606. City's Option to Cure Mortgage Default. In the

event of a default or breach prior to the completion of. the
Improvements by the Redeveloper, or any successor in interest, in
or of any of its obligations under, and to the holder of, any
mortgage or other instrument creating an encumbrance or lien upon
the Property or part thereof, the City may at its option cure such
default or breach, in which case the City shall be entitled, in
addition to and without limitation upon any other rights or
remedies to which it shall be entitled by the Agreement, operation
of law, or otherwise, to reimbursement from the Redeveloper or
successor in interest of all costs and expenses incurred by the City
in curing such default or breach and to a lien upon the Property
(or the part thereof to which the mor:tgage, encumbrance, or lien
relates) for such reimbursement: Provided, That any such lien
shall ke subject always to the lien of (including any lien contem-
plated, because of advances yet to be made by) any then existing
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mortgages on the Froperty aunthorized by the Agreement.

Sec. 607. Mortgage and Holder. For the purposes of the

Agreement: The term "mortgage" shall include a deed of trust or
other instrument creating an encumbrance or lien upon the Property,
or any part thereof/.as security for a loan. The term "holder" in
reference to a mortgage shall include any insurer or guarantor of
any obligation or condition secured by such mortgage or deed of
trust, including, but not limited to, the Federal Housing Com-
missioner, the Administrator of Veterans Affairs, and any successor

in office of either such official.

ARTICLE VII. REMEDIES

Sec. 701. In General. Except as otherwise provided in the

Agreement, in the event of any default in or breach of the Agree-—
ment, or any of its terms or conditions, by either party hereto,

or any successor to such party, such party (or successor) shall,
upon written notice from the other proceed immediately to cure or
remedy such default or breach, and, in any event, within sixty (60)
days after receipt of such notice. 1In case such action is not taken
oxr not diligently pursued, or the default or breach shall not be
cured or remedied within a reasonable time, the aggrieved party may
institute such proceedings as may be necessary or desirable in its
opinion to cure and remedy such default or breach, including, but
not limited to, proceedings to compel specific performance by the
party in default or breach of its obligations.

Sec. 702. Termination by Redeveloper Prior to Convevance.

In the event that:

(a) the city does not tender conveyance of the Property, or

possession thereof, in the manner and condition, and by the date
provided in the Agreement, and any such failure shall not be cured
within thirty (30) days after the da-e of written demand by the
Redeveloper, or

(b) the Redeveloper shall, after preparation of Construction

Plans satisfactory to the City, furnish evidence satisfactory to
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the City that it has been unable, after and despite diligent

effort for a period of sixty (60) days after approval by the City

of the Construction Plans, to obtain mortgage financing for the
construction of the Improvements on @ basis and on terms that would
generally be conside?ed satisfactory by builders or contractors

for improvements of the nature and type provided in such Construction
Plans, and the Redeveloper shall, after having submitted such
evidence and if so requested r . e City, continue to make diligent
efforts to obtain such financing for a period of sixty (60) days

after such request, but without success,

then, the Agreement shall, at the option of the Redeveloper, be
terminated by written notice thereof to the City, and, except with
respect to the return of the Deposit as provided iA Paragraph (e),
Section 5 of Part I hereof, neither the City nor the Redeveloper
shall have any further rights against or liability to the other
under the Agreement.

o Sec. 703. Termination by City Prio. to Conveyance. In the

event that:
(a) prior to conveyance of the Property to the Redeveloper
and in violation of the Agreement
(1) the Redeveloper (or any successor in interest)
assigns or attempts to assign the Agreement or
any rights therein, or in the Property, or
(2) there is any change in the ownership or dis-
tribution of the partnership urits of the
Redeveloper or with respect to the identity
of the parties in control of the Redeveloper
or the degree thereof; or
{b) the Redeveloper does not submit Construction Plans, as
required by the Agreement, or (except as excused under subdivision
(b) of Section 702 hereof) evidence that it has the necessary
equity capital and mortgage financing, in satisfactory form and in
the manner and by the dates respectively provided in the Agreement
therefor; or

~28-




(c) the Redeveloper does not pay the Purchase Price and take
title to the Property upon tender of conveyance by the City pursuant
to the Agreement, and if any default or failure referred to in sub-
divisions (b) and (c) of this Section 703 shall not be cured within

thirty (30) days aftér the date of written demand by the City,

then the Agreement, and any rights of the Redeveloper, or any assignee
or transferee, in the Agreement, or arising therefrom with respect

to the City or the Property, shall, at the option of the City, be
termipated by the City, in which evant, as provided in Paragraph (d),
section 5 of Part I hereof, the Deposit shall be retained by the

City as ligquidated damages and as its property without any deduction,
offset, or recoupment whatscever, and neither the Redeveloper (or
assignee oxr transferee) nor the City shall have an§ further rights
against or liability to the other under the Agreement.

Sec. 704. Revesting Title in City Upon Happening of Event

Subsequent to Conveyance to Redeveloper. In the event that subse-

quent to conveyance of the Property or any part thereof to the
Redeveloper and prior to completion of the Improvements as certified
by the City:

(a) the Redeveloper (or successor in interest) shall
default in or violate its obligations with respect to the construc-
tion of the Improvements (including the nature and the dates for
the beginning and completion thereof), or shall abandon or substan-
tially suspend construction work, and any such default, violation,
abandonment, or suspension shall not be cured, ended, or remedied
within three (3) months (six (6) months, if the default is with
respect to the date for completion of the Improvements) after
written demand by the City so to do; or

{b) the Redeveloper {(or successor in interest) shall fail to
pay real estate taxes or assessments on the Property or any part’
thereof when dﬁe, or shall place thereon any encumbrance or lien
unauthorized by the Agreement, or shall suffer any levy or attachment
to be made, or any materialmen's or mechanic's lien, or any other
unauthorized encumbrance or lien to attach, and such taxes or




assessemnts shall not have been paid, or the encumbrance or lien
removed or discharged or provision satisfactory to the City made
for such payment, removal, or discharge, within ninety (90) days
after written demand by the City so to do; or 7

(c) there is, ‘in violation of the Agreement, any transfer of
the Property or any part thereof, or any change in the ownership
or distribution of the partnership units of the Redeveloper, or
with respec: to the identity of the parties in control of the
Redeveloper or the degree thereof, and such violation shall not be
cured .within sixty (60) days after written demand by the City to

the Redeveloper,

then the City shall have the right to re-enter and take possession
of the Properfy and to terminate {(and revest in thé City) the
estate conveyed by the Deed to the Redeveloper, it being the intent
of this provision, together with other provisions of the Agreement,
that the conveyance of the Property to the Redeveloper shall be
made upon, and that the Deed shall contain a condition subsequent
to the effect that in the event of any default, failure, violation,
or other action or inaction by the Redeveloper specified in subdi-
visions (a), (b), and {c¢) of this Section 704, failure on the part
of the Redeveloper to remedy, end, or abrogaﬁe such default, failure,‘
violation, or other action or inaction, within the period and in
the manner stated in such subdivisions, the City at its option may
declare z termination if favor of the City of the title, and cof all
the rights and interests in and to the Preoperty conveyed by the
Deed to the Redeveloper, and that such title and all rights and
interests of the R=adeveloper, and any assigns or successors in
interest to and in fhe Property, shall revert to the City:. Provided,
That such condition subsequent and any revesting of title as a
result thereof in the City:

(a) shall always be subject to and limited by, and shall
not defeat, render invalid, or limit in any way (1) the lien of
any mortgage authorized by the Agreement, and (2) any rights or
interests provided in the Agreement for the protection of the

holders of such mortgages; and
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(b) shall not apply to individual parts or parcels of the
Proparty (or, in the case of parts or paccels leased, the lease-
held interest) on which the Improvements to be constructed thereon
have been completed in acccrdance with the Agreemeant and for which
a certificate ¢f completion is issued therefor as provided in

Section 307 hereof.
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Sec. 705. Resale of Reacquired Property: Lisposition of

Proceeds. Upon the revescing in the City of title to the Property
Or any part thereof as provided in Section 704, the City =1,
pursuant to its responsibilities under State law, use i+s3 I st
efforts to resell the Property or part thereof (subject to such
A&rtgage liens and leasshold interests as in Section 704 set forth
and provided) as soon and in such manner as the City shall find
feasible and consistent with the objectives of such law and of the
Urban Renewal Plar to a gualifiec and responsible party or parties
{as determined by the City) who will assume the obligation of

making or completing the Improvements or such other improvements

in their stead as shall be satisfactory to the City and in accor-—
dance with the uses specified for such Property or part thereof in
the Urban Reneval Plan. Upon such resale of the Property, the
proceeds thereof shall be applied:

(a) First, to reimburse the City for all costs and expenses
incurred by the City, including but not limited to salaries of
personnel, in connection with the recapture , management, and
resale of the Property or part thereof (but less any income derived
by th2 City from the Proverty or part thereof in connection with
such management); all taxes, assessments, and water and sewer

charges with respect to the Property or part thereof (or, in the




event the Property is exempt from taxation or assessment or such
charges during the period of ownership thereof by the City, an
amount, if paid, equal to such taxes, assessments, or charges (as
determined by the City assessing official) as would have heen
payable 1if the Prope}ty were not so exempti; any payments made or
necessary to be made to discharge any encumbrances or liens
existing on the Property or part thereof at the time of revesting
of title thereto in the City or to discharge or prevent from attach-
ing or being made any subsequent encumbrances or liens due to
obligations, defaults, or acts of the Redeveloper, its successors
or transferees; any expenditures made or obligations incurred with
respect to the making or completion of the Improvements or any
part thereof on the Property or part thereof; and any amounts
otherwise owing the City by the Redeveloper and its successor or
transferee; and

(b) Second, to reimburse the Redeveloper, its successor or
transferee, up to the amount egual to (1) the sum of the purchase

price paid by it for the Property (or allocable to the part thereof)

and the cash actually invested by it in making any of the Improvements

on the Property or part thereof, less (2) any gains or income

withdrawn or made by it from the Agreement or the Property.
Any balance remaining after such reimbursements shall be retained
by the City as its property.

Sec. 706. Other Rights and Remedies of City; No Waiver By

Delay. The City shall have the right to institute such actions or
proceedings as it may d:=em desirable for effectuating the purposes
of this Article VII, including also the right to execute and record
or file among the public land records, in the office in which the
Deed is recorded, a written declaration of the termination.of all
the right, title, and interest of the Redeveloper, and {except

for such individual parts or parcels upon which construction of that

part of the Improvements required to be constructed thereon has been




completed, in accordance with the Agreement, and for which a
certificate of completion as provided in Section 307 hereof is

to be delivered, and subject to such mortgage liens and leasehold
interests as provided in Section 704 hereof) its successors in
interest and assigns, in the Property, and the revesting of title
thereto in the City: Provided, That any delay by the City in
instituting or prosecuting any such actions or proceedings or
otherwise asserting its rights under this Article VII shall not
operate as a waiver of such rights or to deprive it of or limit
such rights in any way (it being the intent of this provision that
the City should not be constrained {(so as to avoid the risk of being
deprived of or limited in the exercise of the remedy provided in this
Section because of concapts of waiver, laches, or otherwise) to
exercise such remedy at a time when it may still hépe otherwise

to resolve the problems created by the default involved); nor shall
any waiver in fact made by the City with respect to any specific
default by the Redeveloper under this Section be considered or
Eieated as a waiver of the rights of the City with respect to any
other defaults by the Redeveloper under this Section or with respect
to the particular default except to the extent specifically waived
in writing.

Sec. 707. EBnforced Delay in Performance ' - tauses Beyond

Control of Party. For the purposes of any of *.» wrovisions of the

Agreement, neither the City nor the Redeveloper, as the case may be,
nor any successor in interest, shall be considered in breach of, or
default in, its obligation with respect to the preparation of the
Property for redevelopment, or the beginning and completion of con-
struction of the Improvements, or progress in respect thereto, in
the event of enforced delay in the performance of such obligations
due to unforeseeable causes beyond its control, and without its
fault or negligence, including, but not restricted to, acts of God,
acts of the public enemy, acts of the federal government, acts oOf
the other party, fires, floods, epidemics, quarantine restrictions,

strikes, freight embargoes, and unusually severe weather or delays
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of subcontractors due to such causes; it being the purpose and
intent of this provision that in the event of the occurrence of
any such enforced delay, the time or times for performance of the
obligations of the City with respect to the preparation of the
Property for redevelbpment or of the Redeveloper with respect to
construction of the Improvements, as the case may be, shall be
extended for the period of the enforced delay as determined by
the City: Provided, That the party seeking the benefit of the
provisions of this Section snall. within ten (10) days after the
beginning of any such enforced deley, have first notified the
other party thereof in writing, and of the cause or causes thereof,
and requested an extension for the period of the enforced delay.

Sec¢. 708. Rights and Remedies Cumulative. 'The rights and

remedies of th2 parties to the Agreement, whether provided by law

or by the Agreement, shall be cumulative, and the exercise by
either party of any one or more of such remedies shall not preclude
the exercise by it, at the same or different times, of any other
such remedies for the same default or breach or of any of its

remedies for any other default or breach by the other party. No

waiver made by either such party with respect to the performance,

‘or manner or time thereof, or any obligation of the other party or

any condition to its own obligatjon undexr the Agreement shall be

considered a waiver of any rights of the party making the waiver
with respect to the particular obligation of the other party or
condition to its own obligation beyond those expressly waived in
writing and to the extent thereof, or a waiver in any respect in
regard to any other rights of the party making the waiver or any
other obligations of the other party.

Sec. 709. Party in Position of Surety With Respeczt to

Obligations. The Redeveloper, for itself and its successors and
assigns, and for all other persons who are or who shall become,
whether by express or implied assumption or otherwise, liable upon

or subject to any obligation or burden under the Agreement, hereby

waives, to the fullest extent permitted by law and equity, any




and all claims or defenses otherwise available on the ground of its
{(or their) being or having become a person in the position of a
surety, whether real, personal, or otherwise or whether by agree-
ment or operation of law, including, without limitation on tﬁe
generality of the féiegoing, any and all claims and defenses based
upon extension of time, indulgence, or modification of terms of

contract.

ARTICLE VIII. MISCELLANEOUS

Sec. 801, Conflict of Interest; City Representatives Not

Individually Liable. No member, official, or employee of the City

shall have any personal interest, direct or indirect, in the Agree-
ment, nor shall any such member, official, or emplcyee participate
in any decision relating to the Agreement which affects his personal
interests or the interests of any corporation, partnership, or
association in which he is, directly or indirectly, interested. No
member, officlal, or emp’oyee of the City shall be personally liable
to the Redsveloper, or any successor in interest, in the event of

any default or breach by the City or for any amount which may

become due o t 'r Or successcr or on any obligations
undexr the ter ant.
Sec. 8u. sjyment Opportunity. The Developer, for

itself and its suicessors and assigns, agrees that it will include
the following provisions of this Section 802 in every contract or
purchase order which may hereafter be entered into between the

Developer and any party (hereafter in this Section called "contractor”)

for or in connection with the construction of the Improvements, or
any part thereof, provided for in this Agreement, unless su:ch
contract or purchase order is exempted by rules, regulations, or
~order of the Secretary cf Labor issued pursuant toe Sectiop 204 of
Executive Order 11246 of September 24, 1965: (for the purpose cf
including such provisions in any construction contract or prrchase

order, as required by this Section 802, the term “Daveloper” and

the term "Contractor" may be changed to reflect apprc . .aly .02
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names or designation of the parties to such contract or purchase
order.)

{a) The Contractor will not discriminate against any employee
or applicant for employment because of race, religion, color, sex,

Or national origin.

The Contraétor will take affirmative action to ensure that
appiicsnts are employed and that employees are treated during employ-
ment, without regard to their race, religion, color, sex, or
national origin. Such action shall include, but not be limited to,
the following: employment; upgrading; demction or transfer; recruit-
ment or recrultment advertising; layoff or termination, rates of
pPay or other forms of compensation; and selection for training,
including apprenticeship. The tontractor agrees to post in con~
spicuous places, available to employees and applicénts for employ-
ment, notices to be provided by the Ciﬁy setting forth the provisions
of this non-discrimination clause.

(b) The Contractor will, in all solicitations or advertisae~
ments for employees placed by or on behaif of the Contractor, state
;Lat all gualified applicants will receive consideration for employ-~
ment, without regard to race, color, religion, sex, or national .
origin.

(¢) The Centractor will send to each labor union or represen-
tative of workers with which the Céntracton has a collective bax-
gaining agreement or other contract or understanding, a notice to
be provided, advising the labor union or workers' representative
of the Contractor's commitments under Section 202 of Executive Order
11246 of September 24, 1965, and shall post copies of the notice in.
conspicuous places available to employees and applicants jor
employment.

(d) The Ccntractor will comply with all provisions of Execu-
tive Order 11246 of September 24, 1965, and of the rules, regulations,

and relevant orders of the Secretary of Labor.
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(e) The Contractor will furnish all information and reports

required by Executive Order 11246 of September 24, 1965 and by the
rules, regulations and order of the Secretary of Labor or the
Secretary of Housing and Urban Development pursuant thereto, and
will permit access to the Contractor’s books, records, and accounts
by the City, the Secretary of Housing and Urban Development, and
the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(f} In the event of the Contractor's noncompliance with the
nondiscrimination clauses of this contract or with any of the
rules, regulations, or orders, this contract may be cancelled,
terminated, or suspended in whole or in part and the Contractor may
be declared ineligible for further government contracts or federally
assisted construction contracts in accordance with“procedures
authorized in Executive Order 11246 of September 24, 1965 and such
other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, or by rule, regulgtion,
or order of the Secretary of Labor or as otherwise provided by law.

(g) The Contractor will include provisions of Section (a)
through (g) of this Section in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secrétary
of Labor issued pursuant to Section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon
each subcontractor or vendor. The Contractor will take such action
with respect to any construction contract, subcoﬁtract, oY purchase
order as the City or the Department of Housing and Urban Development
may direct as a means of enforcing such provisions, including
sanctions for noncompliances: Provided, however, that in the
event the Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such
direction by the City or the Department. of Housing and Urban
Development, the Contractor may request the United States to enter

into such litigation to protect the interest of the United States.




Sec. 803. Provisions Not Merged With Deed. None of the

provisions of the Ag- -ement are intended to or shall be merged by
reason of any deed transferring title to the Property from the
City to the Redeveloper or any successor in interest, and aﬁy
such deed shall not be deemed to affect or impair the provisions
and covenants of the Agreement.

Sec. 804. Titles of Articles and Sections. Any titles of

the several parts, articles, and sections of the Agreement are
inserted for convenience of reference only and shall be disregarded

in construing or interpreting any of its provisions.

IN WITNESS WHEREOF, the City has caused the Agreement Lo be
duly executed in its name and behalf by its Mayor .and its seal
to be hersunto duly affixed and attested to by its Comptroller,
and the Redeveloper has caused the Agreement to be duly executed in
its name and behalf by its President.

ELLIOTT BAY ASSOCIATES THE CITY OF SEATTLE

By By

Charles Royer, Mayor

At:test:

By

E. L. Kidd, Comptroller




EXHIBIT IX

WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, THAT

WHEREAS, an Urban Renewal Plan (which, together with all
modifications thereof made after the date of this Deed in accor-
dance with applicable law, iz heveinafter refurred to as the
"Urban Renewal Plan") for the Pike Place Project (hereinafter
referred to as the "Project") has been adopted and approved by the
City of Seattle on December 26, 1973, which Urban Renewal Plan, as
it exists on the date hereof, is recorded in the Office of Records
and Elections of King County, Washington (hereinafter referred to
as the "Recorder"), File No. 7501170268; and

WHEREAS, the City of Seattle is owner and holder of record of
fee simple title to certain real property located in the Project
area; and

WHEREAS, pursuant to the Urban Renewal Plan and Grdinance
No. 102916 the City of Seattle is authorized to sell individual
portions of land in the Project area;

NOW THEREFORE, THIS DEED, made this day of

r 1978, by and between The City of Seattle

(hereinafter referred to as the "Grantor"), acting herein pursuant
to the above-mentioned Ordinance, and The Elliott Bay Partnership
No. 1, a Washington general partnership:

WITNESSETH, that for and in consideration of the sum of Three
Hundred and Three Thousand Dollars ($303,000.00), receipt of which
is hereby acknowledged, the Grantor, by this Warranty Deed, conveys
and warrants (pursuant to RCW 64.04.030) unto the Grantee to have
and tc¢ hold fee simple title, together with all and singular, the
hereditaments and appurtenances thereunto belonging or in any wise
appertaining, in and to the following described land and premises,

situate in the City of Seattle, King County, Washington}):




Lots v, 10, 11 and 12, Block H, and vacated alley adjoining
all in Addition to the Town of Seattle, as laid out by A. A.
Denny (commonly known as A. A. Denny's 4th Addition to the
City of Seattle) according to plat thereof recorded in Volume
1 of Plats, Page 69, records of King County, Washington;
EXCEPT that portion of said Lots 9 and 12 condemned by City

of Seattle Ordinance No. 67125; EXCEPT the southeasterly 20
feet of that portion of the above described Lot 12 and vacated
alley adjoining Lots 11 and 12, subject to easements and
restrictions of record.

Together with a restrictive easement for the benefit of the
public hereby conveyed on and over Lots 7 and 8 of Block H

of A. A. Denny's 4th Addition to the City of Seattle and vaca-
ted alley adjoining said lots, requiring that any improvements
constructed on said Lots 7 and 8 and alley adjoining other than
landscaping be set back twenty (20) feet from the lot lines
common to Lots 9 and 10 and 7 and 8 of said block and addition,

Subject to an easement hereby reserved over the following
described real property between the elevations of 50.80 feet
and elevation 61.57 feet, and between elevation 73.59 feet and
elevation 83.59 feet, based on City Datum.

Beginning at the easternmost corner of said Lot 11 (at the

intersection of the Western Avenue and Pike Street rights-of-

way), thence northwesterly along the northeast line thereof i
for a distance of 20 feet; thence southerly in a straight line
to a point on the southeast line 20 feet from the easternmost
cornexr; thence northeasterly along the southeast line to the
point of true beginning. Prohibiting any structure, construc-
tion or use of said areas which interferes with its use as a
waiting zone for elevator passengers. This restrictive easement
shall not preclude the renegotiation of this easement in the
event that the existing buildirg is demolished and another
constructed.

Subject also to an easement hereby reserved for the placement
of five light fixtures on the southeast facade and one light
fixture on the southwesterly facade of the building on Lot 11,
Block H of A. A. Denny's 4th Addition to the City of Seattle,
together with related wiring, conduit, and electrical apparatus
as described in the attached diagram.

Subject to an easement hereby reserved for a public walkway
five feet wide to provide continuous pedestrian passage to and
from other properties in Block H, said addition to the Pike
Street right~of-way, over the southwest 25 feet of said Lots

9 and 12, at the existing grade.

AND, the Grantor further covenants that it will execute such
further assurances thereof as may be requisite: Provided, however,
That this Deed is made and executed upon and is subject to certain
express conditions subsequent and covenants, said conditions subse-
quent and covenants being a part of the consideration for the
property hereby conveyed and are to be taken and construed as running
with the land and upon the continued observance of which and each

of which, with the sole exception of covenant and condition




subsequent numbered FIFTH, the continucd existence of the estate
hereby granted shall depend, and by its acceptance of this Deed the
Grantee hereby binds itself and its successors, assigns, grantees,
and lessees forever to these covenants and conditions subsequent,
which covenants and cénditions subsequent are as follows:

FIRST: The Grantee shall devote the property hereby
conveyed only to the uses specified in the applicable provisions
of the Urban Renewal Plan or approved modifications thereof:

SECOND: The Grantee shall pay real estate taxes or
assessments on the property hereby conveyed or any part thereof when
due and shall not place therecon any encumbrance or lien other than
for temporary and permanent financing of construction of the
Improvements on the property hereby conveyed as provided for in the
Construction Plans, approved by the Grantor in accordance with
Section 301 of the Contract of Sale dated the day of

, 1978, between the parties hereto, (hereinafter

referred to as the "Contract of Sale") which Contract of Sale is

duiy recorded in the Office of Records and Elections in King County,
Washington, and for additional funds, if any, in an amount not to
exceed the consideration herein specificied, and shall not suffer any
levy or attachment to be made or any other encumbrance or lien to
attach until the Grantor certifies that all building construciion and
other physical improvements specified to be done and made by the
Grantee have been completed;

THIRD: The Grantee shall commence promptly the construction
of the aforesaid Improvements on the property hereby conveyed in
accordance with the said Construction Plans and shall prosecute
diligently the construction of said Improvements to ¢ mpletion:
Provided, That in any event, construction shall commence within

three months from the date of this deed and shall be completed within

eighteen months from the commencement of such construction;
FOURTH: Until the Grantor certifies tnat all he afore-

said Improvements specified to be done and made by the Grantng

have been completed, the Grantee shall have no powevr (o MOrLynge




this property nor to convey the property hereby conveyed or any
part thereof without the prior written consent of the Grantor except
to a Trustee under a Deed of Trust permitted by this Deed and,
except as security for obtaining financing permitted by this Deed,
and the Grantee shall not permit any transfer
there shall be no transfer/ by any party, owning ten percent or more
of the partnership units of the Grantee, of such partnership units,
nor shall there be, or be suffered to be by the Grantee, any other
similarly significan%ﬁphange in the ownership of such partnership
units or in the relative distribution thereof, or with respect to the
identity of the parties in control of the Grantee or the degree
thereof, by any other method or means including, but not limited to,
increased capitalization, merger, issuance of additional or new
partnership units or classification of such units, or otherwise;

FIFTH: The Grantee and any successor in interest shall not
discriminate upon the basis of race, color, religion, sex or national
origin in the sale, lease, or rental or in the use or occupancy of
the prope:ty hereby conveyed or any Improvements erected or to be
erected therecn or any part thereof.

SIXTH: All advertising (including signs) for sale and/or
rental of the whole or any part of the Property shall include the
legend, "An Open Occupancy Building" in type or lettering of easily
legible size and design. The word "Project” or "Development” may be
substituted for the word "Building" where circumstances require
such substitution.

SEVENTH: The Crantee shall comply with the regulations
issued by the Secretary of Housing and Urban Development set forth
in 37 F.R. 22732-3 an all applicable rules and orders issued there-~
under which prohibit the use of lead-based paint in residential
structures undergoing federally assisted construction or rehabilita-
tion and require the elimination of lead-based paint hazards.

The covenants and conditions subsequent numbered FIRST,
SIXTH, and SEVENTH shall terminate on January 4, 2014. The covenants
and conditiong subsequent numbered SECOND, THIRD, and FOURTH shall

terminate on the date the Grantor issues the Certificate of Comple-
tion as herein provided except only that the termination of the
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covenant and condition subsequent numbered SECOND shall in no way
be construed to release the Grantee from its obligation to pay real
estate taxes or assessment. n the property hereby coanveyed or any'
part therecf. The covenant and condition subsequent numbered
FIFTH shall remain in- effect without any limitation as to time.

In case of the breach or vioiation of any one of the cove-
nants and conditions subsequent numbered SECOND, THIRD, and FOURTH
at any time prior to the time the Grantor certifies that all building
construction and other physical improvements have been completed, and
in case such breach or such violation shall not be cured, ended or
remedied within 60 days after written demand by the Grantor so to do
with respect to covenant and condition subsequent numbered FOURTH
and three (3) months after written demand by the Grantcor so to do
with respect to covenants and conditions subsequentrnumbe:ed SECOND
and THIRD (Provided, That a breach or violation with respect to the
portion of the covenant and condition subsequent numbered THIRD
dealing with completion of the Improvements may be cured, ended or
remedied within gix (6) months after written demand by the Grantor so
to do) or any further extension thereof that may be granted by the
Grantor in its sole discretion, then the Grantor may enter and
terminate the estate conveyed under this Deed, whereupon title in
fee simple to the same shall revertto and becowme revested in the
Grantor, and such title shall be revested fully and completely in
it, (and continuously thereafter, the said Grantor, its successors
or assigns, shall be entitled to and may of right enter upon and
maintain possession of the said pioperty): Provided, That any
such revesting of title to the Grantor:

(1) Shall always be subject to and limited by, and shall

not defeat, render invalid, or limit in any way

(1) the lien of any mortgage or Deed of Trust
permitted by this Deed; and

(ii) any rights or interests provided in the Contract
of Sale for the protection of the trustees of any such

Deed of Trust or the holders of any such mortgage; and




(2) In the event that title to the said property or part
thereof shall revest in the Grantor in accordance
with the provisions of this Deed, the Grantor shall,
pursuant to its responsibilities under applicable law,
use its best efforts to resell the property or part
thereof (subject to such mortgage liens as hereinabove
set forth and provided) as soon and in such manner as
the Grantor shall find feasible and consistent with
the objectives of such law, and of the Urban Renewal
Plan, to a gualified and responsible party or parties
(as determined by the Grantor) who will assume the
obligation of making or completing the Improvements or
such other Improvements in their stead as shall be
satisfactory to the Grantor and in accordance with

the uses specified for the above described property or

any part thereof in the Urban Renewal Plan. Upon such
resale of the property, the proceeds thereof shall be

applied:

First: to reimburse the Grantor, on its own behalf
or on behalf of Ths City of Seattle for all costs and
expenses incurred by the Grantor including, but not
limited to, salaries of personnel in connection with

the recapture, management and resale of the property or

part therecf (but less any income derived by the Grantor
from the property or part thereof in connection w: th
such management); all taxes, assessments, and water

and sewer charges with respect to the property or pért

thereof; (or in the event the Property is exempt from
taxation or assessment or such charges during the

period of ownership thereof by the City, an amount, if - ,fri;
paid, equal to such taxes, assessments, or charges (as :

determined by the City assessing official) as would have

been payable if the Property were not so axempt); any

payments made or necessary to be made to dischardga any

property or papg

encumbrances or liens existing on the

-




thereof at the time of revesting of title thereto
in the Grantor or to discharge or prevent from
attaching or being made any subsequent encumbrances
or liens due to obligations, defaults, or acts of the
Grantee, its successors, or transferees; any expendi-
tures made or obligations incurred with respect to the
making or completion of the Improvements or any part
thereof on the Property or part thereof; and any amounts
otherwise owing the Grantor by the Grantee and its
successors or transferees; and
Second: to reimburse the Grantee, its successors or
transferees up to an amount egual to the sum of the
purchase price paid by it for the property (allocable
to the part thereof) and the cash actually invested by
it in making any of the Improvements on the property or
part thereof, less any gains or income withdrawn or
made by it from this conveyance or from the property.
Any balance remaining after such reimbursements shall be retained
by the Grantor.
The Grantor shall be deemed a beneficiary of covenants and
conditions subsequent numbered FIRST through SEVENTH, and the
and conditions subsequent
United States shall be deemed a beneficiary of the covenants/num-
and conditions subsequent
bered FIFTH, SIXTH, and SEVENTH, and such covenants/shall run in
favor of the Grantor and the United States for the entire period
. . and conditions subsequent s
during which such covenants/shall be in force and effect, without
regard to whether the Grantor and the United States is or remains
and conditions subsequent
an owner of any land or interest therein to which such covenants
relate. As such a beneficiary, the Grantor, in the event of any

and conditions subsequent
breach of any such covenant,/and the United States in the event of

and conditions subsequent
any breach of the covenants/numbered FIFTH, SIXTH, and SEVENTH
shall have the right to exercise all the rights and remedies, ang
to maintain any actions at law or sults in equity or othexr proper

proceedings to enforce the curing of such breach, to which bene-

ficiaries of such covenant or condition subsequent may be entitled.




Promptly after the completion of the above-mentioned
Improvements in accordance with the provisions of the Construction.
plans, the Grantor will furnish the Grantee with an appropriate
instrument so certifying in accordance with the terms of the
Contract of Sale. Such certification (and it shall be so provided
in the certificstion itself) shall be a conclusive determination of
satisfaction and termination of the agreements and covenants and
conditions subseguent in the Contract of Sale and the conditions
subsequent and covenants in this Deed obligating the Grantee and
its successors and assigns, with respect to the construction of the
Improvements and the dates for beginning and completion thereof.

The certification provided for in the paragraph next above
shall be in such form as will enable it to be recorded in the
proper office for the recordation of deeds and other instruments
pertaining to the property hereby conveyed. If the Grantor shall

refuse or fail to provide such certification, the Grantor shall,

-within thirty (30) days after written request by the Grantee provide

the Grantee with a written statement, indicating in what respects the
Grantee has failed to duly complete said Improvements and what
measures or acts will be necessary, in the opinion of the Grantor,
for the Grantee to take or perform in order to obtain such
certification.

The Grantor certifies that all conditions precedent to the
valid execution and delivery of this Warranty Deed on its part have
been complied with and that all things necessary to constitute this
Warranty Deed its valid, binding, and legal agreement on the terms
and conditions and for the purposes set forth herein have been done
and performed and have happened, and that the execution and delivery
of this Warranty Deed on its part have been and are in all respects
authorized in accordance with law. The Grantee similarly certifiés
with reference to its execution and delivery of this Warranty Deed.

Grantee shall assume responsibility for the payment of all

costs te be incurred by the City in connection with the ordinary




viowtenance .nd repair of the passenger elevator adjoining the
southeast corner of Lot 11, Block H, of A. A. Denny's 4th Addition
to the City of Seattle, all as heretofore provided for in the

Contract of Sale.

DATED THIS _day of ., 1978,

THE CITY OF SEATTLE

By

Its Mayor

Attest:

By
City Comptroller

Authorized by Orxdinance No.

STATE OF WASHINGTON)
)ss
COUNTY OF KING )

On this day personally appeared before me_ -

and . Lo me known to
be the Mayor and the City Comptroller respectively of the municipal
corporation that executed the within and foregoing instrument and
acknowledged said instrument tc be the free and voluntary act and
deed of said municipal corporation for the uvses and purposes therein
mentioned and on oath stated that they are authorized to execute
said instrument and that the seal affi-.«d is the corporate seal of
said municipal corporation.

WITNESS my hand and official seal the date and year first
above written.

NOTARY PUBLIC in and for the State
of Washington residing at L




EBEIVE)
Your O OMAY 11 1078

{‘«-; pYAY & 2 VRN
seatde - OFFICE OF MANAGEMENT
Lommunity Devele % BUOGET

May 8, 1978

Honorable Charles Royer
Mayour, City of Seattle
1200 Municipal Building
Seattle, Washington 98104

Attention: Mr. Casey Jones, Directcr
Office of Management and Budget

Dear Mayor Royer:

Subject: Request for Legislation, Development of Dispos tion
Parcels 6 and 7, Pike Place Project, WASH. R-17

During the latter part of 1977, the Department of Community
Development began a process for selection of a developer for
Disposition Parcels 6 and 7 in the Pike Place Urban Renewal
Project. In February, 1978, the Department accepted the develop-
ment proposal of The Elliott Bay Associates, and began detailed
negotiations of the terms and conditions of the proposed sale
with Mr. Paul Schell, the company's president.

At this time, agreement has been reached between The Elliott Bay
Associates, the Dejartment of Community Development, The City
Attorney, and the U. S. Department of Housing and Urban Development,
with regard t5 the terms and conditions of sale. Therefore, will
you please request legislation authorizing the Mayor to execute

the attached Contract of Sale and Warranty Deed.

Under the terms of the sale, the City will convey the property to
The Elliott Bay Partnership No. 1, a Washington general partnership
formed by the principals of the Elliott Bay Associates expressly for
the development of this property. Paul Schell, Jim Youngren and

Jon Jerde are the three general partners.

With the execution of the Contract of Sale, the redevelopers are
committed to purchase the property for a sum of $303,000 and to
proceed expeditiocusly with the rehabilitation of the existing struc-
tures and thereby provide a mix of commercial, retail, and residential
units. Construction is scheduled to begin in the summer of 1978 and
to be completed by the spring of 1979. The total value of the
completed project is estimated to be $2,500,000.

The development parcels were offered for sale in July-August, 1976,
after the start of Hillclimb construction, and although there was a
good show of interest from three developer teams, no firm proposals
were received. The Department's Pike Proiect staff continued
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working with prospective developer teams, in an effort to bui-d
interest in the properties. When it was evident that one or more
developer teams were prepared to make firm competitive proposals,
the Department proceeded with the offering of the properties.

A prospectus inviting bids was prepared and circulated to all who
had shown interest.

In accordance with established procedures, the City Council passed
Resolution No. 25658 on October 24, 1977, establishing the minimum
sales price of this property at $277,000 (based on two appraisals

of re-use value), and authorizing the Department to proceed with
selectiorn vf a developer. As required by the Department of Housing
and Urban Development regulations, the parcels were advertised for
sale in a competitive bidding process. Advertisements were published
in the Journal of Commerce of Seattle in becember, 1977, and five
bids received at the Pike Project Office py the deadlin- of January
17, 1978.

These five proposals were reviewed and evaluate” by a Committee
composed of the following individuals:

John Howe.1l, Mayor's Staff

Camille McLean, Chairman, Market Historical
Comnission

Harriet Sherbnrne, Director, I''ke Place Project

Fred Weissg, Coldwell, Banker

David Guren, Executiv.: Director, Merchants
Associaticn

George Rolfe, Executive Director, Preservation

and Develcpment Authority

Richard Shavey, Architect
Philip Walkden, Representative, Merchants
Association

The result of their analysis was an unanimous recommendation that the
proposal of the Elliott Bay Associates be accepted. A copy of their
report and a summary of the Elliott Bay proposal is attached.

Tom Brunton of the Pike Project, 4731, is available to provide any
additional information you may require regarding this request for
legislation.

Singerely,

ol 1T o

Darel Grothaus,
Director
Attachments
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Community Development
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Honorable Charles Royer

Mayor, City of Seattle |
1200 Municipal Building

Seattle, Washington 98104

Attention: Mr. Casey Jones, Director
Office of Management and Budget

Dear Mayor Royer:

Subject: Request for Legislation, Development of Disposition
Parcels 6 and 7, Pike Place Project, WASH. R-17

Durirg the latter part of 1977, the Department of Community
Development began a process for selection of a developer for
Disposition Parcels 6 and 7 in the Pike Place Urban Renewal
Project. In February, 1978, the Department accepted the develop-
ment proposal of The Elliott Bay Associates, and began detailed
negotiations of the terms and conditions of the proposed sale
with Mr. Paul Schell, the company's president.

At this time, agreement has been reached between The Elliott Bay
Associates, the Department of Community Development, The City
Attorney, and the U. S. Department of Housing and Urban Developnent,
with regard to the terms and conditions of sale. Therefore, will
you please request legislation authorizing the Mayor to execute

the attached Contract of Sale and Warranty Deed.

Under the terms of the sale, the City will convey the property to
The Elliott Bay Tartnership No. 1, a Washington general partnership
formed by the principals of the Elliott Bay Associates expressly for
the development of this property. Paul Schell, Jim Youngren and
Jon Jerde are the three general partners.

With the execution of the Contract of Sale, the redevelopers are
cornmitted to purchase the property for a sum of $303,000 and to
proceed expeditiously with the rehabilitation of the existing struc-~
tures and thereby provide a mix of commercial, retail, and residential
units. Construction is scheduled to begin in the summer of 1978 and
to be completed by the spring of 1979. The total value of the
completed project is estimated to be $2,500,000.

The development parcels were offered for sale in July-August, 1976,
after the start of Hillclimb construction, and although there was a
good show of interest from three developer teams, no firm proposals
were received. The Department's Pike Project staff continued
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working with prospective developer teams, in an effort to build
interest in the properties. When it was evident that one ovr more
developer teams were prepared to make firm competitive proposals,
the Department proceeded with the offering of the properties.

A prospectus inviting bids was prepared and circulated to all who
had shown interest.

In accordance with established procedures, the City Council passed
Resolution No. 25658 on October 24, 1977, establishing the minimum
sales price of this property at $277,000 (based on two appraisals

of re-use value), and authorizing the Department to proceed with
selection of a developer. As required by the Department of Housing
and Urban Development regulations, the parcels were advertised for
sale in a competitive bidding process. Advertisements were published
in the Journal of Commerce of Seattle in December, 1977, and five
bids received at the Pike Project Office by the deadline of January
17, 1978.

These five proposals were reviewed and evaluated by a Committee
composed of the following individuals:

John Howell, Mayor's Staff
— Camille McLean, Chairman, Market Historical

Commission

Harriet Sherburne, Director, Pike Place Project

Fred Weiss, Coldwell, Banker

David Guren, Executive Director, Merchants
Association

George Rolfe, Executive Director, Preservation

and Development Authority

Richard Shavey, Architect
Philip Walkden, Representative, Merchants
Association

The result of their analysis was an unanimous recommendation that the
proposal of the Elliott Bay Associates be accepted. A copy of their
report and a summary of the Elliott Bay prowvosal is attached.

, iz available to provide any

Tom Brunton of the Pike Project, 4731
ire regarvding this request for

additional information you may regu
legislation.

Sincerely,

Darel Grothaus,
Director
Attachments




