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AN ORDINANCE relating to the City's
Westlake properties; authorizing i i e T .
the execution of a contract of : i il i i
sale with Pouse-Seattle, Inc.,
for the dispesition of the
City's Westlake croperties.
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ORG. 111984 -Re to Dept. of Community Development, makes reimursable approp. from the
Emergency Fund to pay the cost of establishing preliminary design, performance standards
& the current costs of relocating the monorail terminal, etc.
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ORDIN/.ICE

AN ORDINANCE relating to the City's Westlake properties:
authorizing the execution of a contrar- of sale with
Rouse-Seattle, Inc., for the disposition of the City's
Westlake properties,

BE IT ORDAINED BY THE CITY Of SFATTLE AS FOLLOWS:

Section 1. As requested by the Mayor in the attachments
hereto, the Mayor is hereby authorized for and on behalf of
The City of Seattle to execute a contract of sale with
Rouse-Seattle, Inc., for the disposition of the City's
West lake properties, i.e,:

Fee Simple Estates in:

Lot 1, Block 1, Addition to the Town of Seattle as
laid off by the Heirs of Sarah A. Rell, deceased
(commonly known as Heirs of Sarah A. Bell's
Addition to the City of Seattle), according to plat
recorded in Volume 1 of Plats, page 103, in King
County, Washington;

EXCEPT the Westerly 12 feet of said lot condemned
by the City of Seattle in King County Superior
Court Cause No. 52280, for the widening of Fourth
Avenue, as provided by Ordinance 13778 of said
City; and

EXCEPT the Southeasterly 7 feet of said lot con-
demned by the City of Seattle, in Ring Countv
Superior Court Cause No., 57057 for the widening of
Pine Street as provided by Ordinance 14500 of said
City; and

EXCEPT the portion of said lot condemned by the
City of Seattle, in King County Superior Court
Cause No. 36118 for the establishing of Westlake
Avenue as provided by Ordinance No. 7733 of said
City.

Lot 3, Rlock 1, Addition to the Town of Seattle as
laid off by the Heirs of Sarah A. Bell, deceased
(commonly known as Heirs of Sarah A. Bell's
Addition to the City of Seattle), according to plat
recorded in Volume 1 of Plats, page 103, in King
County, Washington;

EXCEPT the Westerly 12 feet of said lot condemned
by the City of Seattle in King County Superior
Court Cause No. 52280 for the widening of Fourth
Avenue, as provided by Ordinance 137376 of said
City;
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All those portions of Lots 8, 9, 10 and 11, Block
1, Addition to the Town of Seattle as laid off by
the Heirs of Sarah A. Bell, deceased (commorly
known as Heirs of Sarah A. Bell's Addition to the
City of Seattle), according to plat recorded in
Volume 1 of Plats, page 103, in King County,
Washington: lying Westerly of the West line of
Westlake Avenue, as condemned by the City of
Seattle in King County Superior Court Cause No.
36118 for the establishing of Westlake Avenue as
provided by Ordinance 7733 of said City.

Those portions nf Lots 10, 11 and 12, Block 1,
Addition to the Town of Seattle as laid off by the
Heirs of Sarah A. Bell, deceased (commonly known as
Heirs of Sarah A, Bell's Addition to the City of
Seattle), according to plat recorded in Volume 1 of
Plats, page 103, in King County, Washington, lying
Basterly of the East line of Westlake Avenue as
condemned by the City of Seattle in King County
Superior Court Cause No, 36118 for the establishing
of Westlake Avenue as provided by Ordinance 7733 of
said City;

EXCEPT the Southeasterly 7 feet of said Lot 12 con-
demned by the City of Seattle in King County
Superior Court Cause No. 57057 for the widening of
Pine Street as provided by Ordinance 14500 of said
City.

Leasehold interest (Ground Lease} in:

Lot 2, Block 1, Addition to the Town of Seattle as
laid off by the Heirs of Sarah A, Bell, deceased
(commonly known as Heirs of Sarah A. Bell's
Addition to the City of Seattle), according to plat
recorded in Volume 1 of Plats, page 103, in King
County, Washington;

EXCEPT the Westerly 12 feet of said lot condemned
by the City of Seattle in King County Superior
Court Cause No, 52280 for tne widening of Fourth
Avenue, as provided by Ordinance 13776 of said
City; and

EXCEPT the portion of said lot condemned by the
City of Seattle in King County Superior Court Cause
No. 36118 for the establishing of Westlake Avenue
as provided by Ordinance No. 7733 of said City

substantially in the form attached hereto as Exhibit 1 and
entitled “Contract For Sale of Property.”

Section 2, The disposition of the Westlake properties
is not subject to the procedures identified in Resolution
26358, such disposition having been the subject of intensive
review and deliberation by the City Council's special

Westlake Conmittee.
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(To be used for all Ordinances except Emergency.)

Section...3.. This ordinance shall take effect and be in force thirty days from and after its passage and
approval, if approved by the Mayor; otherwise it shall take effect at the time it shall become a law under the
provisions of the city charter.

Passed by the City Council the... |32 day of ... ... ... . ..
and signed by me in open session in authentication of its pass
............................ Qove. o, 1988, /

Approved by me this . aﬁ.‘.ﬁ’. . .day of

/" AA
Mayor.
Filed by me this....... PYI dayof . . .

Attest: R e .
City Comptroller and City Clerk.
(SEAL) ~,
Mol , ”w)w\ N /
Published ... ... .. By ) R T LDumrin,

Deputy Clerk,

€s are
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City of Seattle

Executive Department-Oifice of Management and Budget

Gary Zarker, Director
Charles Royer, Mayor

April 11, 1984

The Honorable Douglas Jewett
City Attorney
Cily of Seattle

Dear Mr, Jewett:
The Mayor is proposing to the City Council that the enclosed legislation be adopted.

REQUESTING
DEPARTMENT:  Community Development

SUBJECT: An ordinance relating to the City's Westlake properties; author-
izing the execution of a contract of sale with Rouse-Seattle,
Inc., for the disposition of the City's Westlake properties.

Pursuant to the City Council's $.0.P. 100-014, the Executive Department is forwarding
this request for legislation directly *o your office for review and drafting.

After reviewing this request and drafting appropriate legislation:

(X) File the legislation with the City Clerk for formal introduction to the City
Council as an Executive Request.

() Do not file with City Council but return the proposed legislation to OMB for
our review. Return to .

Sincerely,

Charles Royer )
Mayor

By

GARY ZARKER
Budget Director

GZ/gk/cbb

Enclosure

cc:  Director, DCD -t
O'tee of Management ang Budge! 300 Man oipal Building Seatra Wasrengion 83104 (206) 625 0h3 AN GIDETe L
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CONTRACT FOR SALE OF PROPERTY

THIS AGREEMENT made on or as of the ___  day of

« by and between The City of Seattle, a municipal

cérporation of the State of Washington, having its office at the
Seattle Municipal Building, 600 Fourth Avenue, in The City of
Seattle, Washington (hereinafter czlled "City"), and Rouse-Seattle,
Inc., a Maryland corporation (hereinafter called "Purchaser" ).
I. RECITALS

WITNESSETH:

WHEREAS, the "Westlake Project" as defined and authorized by
Seattle City Ccuncil Ordinance 108591 in October, 1979, could not
proceed due to judicial invalidation of the City's exercise of its
condemnation powers for such a projezct; and

WHEREAS, in its efforts to implement the project authorized
by Ordinance 1C8591 the City acquired through negotiated sale a
significant amount of property in the Westlake area of Seattle,
Washington, between Pine Street and Olive Way and Fourth and Fifth
Aveﬁﬁes {hereinafter called "Westlake Property"); and

WHEREAS, any further action in the Westlake area must not
only be compatible with the City's goals for the area but must also
recognize both fiscalAand legal constraints; and

WHEREAS, pursuant to Resolution 26780 establishing a
procedure for disposing of the Westlake Property an ad hoc citizens®
advisory committee reviewed responses to the City's Request for

Proposal as contained in the Prospectus issued . a

copy of which is attached hereto as Exhibit A; and

wvaTtnTm 3 <3
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WHEREAS, pursuant to Resolution 26883, directing the Mayor,

through the Seattle Departmen’ of Caommunity Development, Lo explore

further two of the proposals submitted in response to the City's

Request for Proposal; the ad hou citizens' advisory comnmittee
recommended to the Mayor and the City Council acceptance of the
Proposal of Purchaser, a copy of which is attached hereto as Exhibit
B (hereinafter called “"Proposal") to develop the Westlake Property:;

and

WHEREAS, the Mayor, having reviewed the recammendation of

IHhs &3 haE éiﬁiiéig’ %gq;gﬁgg agmmitins, has likewise recommendsd to
the City Council its acceptance of purchaser‘s Proposal; and

WHEREAS, after full deliberation, including a public hearing
and revigw of the Final Environmental Impact Statement prepared for
and in anticipation of the Seattle Executive Department's proposed
disposition and control of development of the Westlake Property, the
City Counéil determined that the disposition of the Westlake Property
pursuant to this Agreement and as set forth herein would be
responsive to the above-referenced goals and restraints; and

WHEREAS, the City Council therefore autherized the salé and
conﬁeyance of Westlake Property pursuant to this Agreement;

NOW, THEREFORE, the parties hereto, for and in consideration
of the promises and the mutuaal obligations herein undertaken. do
hereby agree as follow;:

YI. CONVEYANCE OF PROPERTY

Section 1. The Property. Subject to all of the terms and

conditions of this Agreement, the City agrees to sell to Purchasex

and Puxchaser agrees to purchase from the City all of the City's

R
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right, title and interest in and to that certain real property
located in The City of Seattle more particularly described as
follows:

Feé Simple Estates in:

Lot 1, Block 1, Addition to the Town of Seattle as .
laid off by the Heirs of Sarah A. Bell, decezsed
(commonly known as Heirs of Sarah A. Bell's
.Addition to the City of Seattle), according to
plat recorded in Volume 1 of Plats, page 103, in
King County, Washington;
EXCEPT the Westerly 12 feet of said lot condemned
by the City of Seattle in King County Superior
Court Cause No. 52280, for the widening of Fuourth
Avenue, as provided by Ordinance 13778 of said
City; and
EXCEPT +he Scutheasterly 7 feet of said lot
condemned by the City of Seattle, in King County
Superior Court Cause ». 57057 -for the widening of
Pine Street as proviu.d by Ordinance 14500 of said
City; ana
EXCEPT the portion of said lot condemned by the
City of Seattle, in King County Superior Court

' Cause No. 36118 for the establishing of Westlake
hvenue as provided by Ordinance No. 7733 of said
City.

Lot 3, Block 1, Addition to the Town of Seattle as
laid off by the Heirs of Sarah A. Bell, deceased
{commonly known as Heirs of Sarah A. Bell's
Addition to the City of Seattle), according to the
plat recorded in Volume 1 of Plats, page 103, in
King County, Washington;

EXCEPT the Westerly 12 feet of said Lot condemned
by the City of Seattle in King County Superior
Court Cause No. 52280 for the widening of Fourth
Avenue, as provided by Ordinance 137376 of said
City:

All those portions of Lots 8, 9, 16 and 11,

Block 1, Addition to the Town of Seattle as 1aid
off by the Heirs of Sarah A. Bell, deceased
(commonly known as Heirs of Sarah A. Bell's
Addition to the City of Seattle), according to
plat recorded in Volume 1 of Plats, Page 103, in
King County, Washington; lying Westerly of the
West line of Westlake Avenue, as condemned by the
City of Seattle in King County Superior Court
Cause No. 36118 for the establishing of Westlake
Avenue as provided by Ordinance 7733 of said City.

{
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Those portions of Lots 10, 11 and 12, Block 1,
Addition to the Town of Seattle as laid ¢ff by the
Heirs of Sarah A. Bell, deceased (commonly known
as Heirs of Sarah A..Bell's Addition to the City
"of Seattle), according to plat recorded in Volume
1 of Plats, page 1203, in King County, Washington,
lying easterly of the east line of Westlake Avenue
as condemned by the City of Seattle in King County
Superior Court Cause No. 36118 for the
establishing of Westlake Avenue as provided by
Ordinance 7733 of said City;

EXCEPT the southeasterly 7 feet of said Lot 12
condemned by the City of Seattle in King County
Superior Court Cause No. 57057 for the widening of
' ¢ Pine Street as provided by Ordinance 14500 of said
City.

Also subject to all of the terms and conditions of this Agreement.,
the City agrees to sell and assign to Purchaser and Purchaser agrees
to purchase and take from the City all of the City's right, title and
interest in and to that certain St.tement of Lease Agreement dated
November 15, 1945 by and hetween F. 8. Stimson Corporation, as .
lessor, and Edison Washington Stores, Inc., as lessee, as assigned to
tha City by [describe assignment aareement] dated o by and

between and the City (herein collectively

called "Ground Lease"), a copy of which is attached hereto as
Exhibit C, which Ground Lease has a term expiring on July 31, 1293
(subject to extension by the lessee thereunder to a term expiring on
July 31, 2028) aat »~ :veys to the City a leasehold interest in
and to that certain real property located in the Zity of Seattle and
more particularly described as follows:

Iot 2, Block 1, Addition to the Town of Seattle as
laid off by the Heirs of Sarah A. Bell, deceased
(commonly known as Heirs of Sarah A. Bell's
Addition to the City of Seattle), according to
rlat recoxded in Volume 1 of Plats, page 203, in
King County, Washington;

EXCEPT the Westerly 12 feet of said lcot condemned
by the City of Seattle in King County Superior
Court Cause No. 52280 for the widening of Fourth

iy
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i ' Avenue, as provided by Ordinance 13776 of said
City; and EXCEPT the portion of sald lot condemned
by the City of Seattle in King County Superior
Court Cause No. 26118 for i he establishing of
"Westlake Avenue as provided by Ordinance No, 7733
of said City.

The property described in this Section 1, together with any and all

other rights. interests and property to be conveyed by the City to
Purchaser pursuant to this Agreement, and hereinafter collectively
called "Properxty".

' Section 2. The City's Representations and Warranties as to

Title. The City represents and warrants that:

A. Except for the property leased to the City under the
Ground Lease, the City owns the property described in Section 1 of
this Agfeement in fee simple, free and clesar of all adverse claims,
liens, encumbrances, covenants, restrictio . “:fects or clouds on
title, other than the matters shown in Exhir.~ 9, and that the City
alone has the right, power and authority to convey to Purchaser gouod
and marketable title to the same pursuant to this Agreement; and

B. The City owns the Ground Lease and a valid and
indefeasible leasehold interest in the property covered thereby {as
more particularly described in Section 1 herecf), which Ground Lease
{i) is in full force and effect without amendment or default by any
party theretc and (ii) has a current term which extends to July 31,
1998 with a validly existing right in the City to extend such term to
July 31, 2028; that the Ground Lease and all rights of the lessee

thereunder are assignable to Purchaser upon the conditicns set forth
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therein; that the property covered by the Ground Lease is free and

clear of all adverse claims, liens, encumbrances, covenants,-

‘restrictions, defects or clouds on title, other than the matters

shown on Exhibit D-1; that no party to the Ground Lease has any right,
of offset or defense against the full enforcement of the Ground Lease
and that the Ciﬂy alone has the right, power and authority to sell
and assign to Pufchaser the Ground Lease and the City's entire
léasehold interest in the property covered thereby subject to the
conditions of the Ground Lease and pursuant to this Agreement; and

C. That Purchaser's purchase, development and use of the
Property pursuant to this Agreement (and subject to Purchaser’'s
obtaining necessary master use permits and building permits) is
consistent with and not in violation of any and all applicable
Federal, State, Municipal, governmental agency or quasi-governmental
agency statutes, charters, laws, codes, rules, rulings, ordinances,
orders, programs, guidelines and/or regulations.

Section 3. Consideration. The City will sell and Purchaser

will buy the Property for the consideration consisting of:

A. The covenants, promises and undertakings of the
Purchaser contained in Article III, and;

B. Payment to the City of the cuam of Seven Million Eight
Hundred Thousand Dollars ($7,800,000.00) payable as follows:

(1.) One Hundred Thousand Dollars (§100,000.00) paid by
certified check or other form of immediately
useable funds within seven (7) days of written
notification of selection by the Council of ihe
City of Seattle of Purchaser as the party to
purchase and develop the Property pursuant to this
Agreement. This amount is in addition to the
Twenty~five Thousand Dollars ($25,000.00) paid
responsive to the Prospectus and applied to the
purchase of the Property.

— -
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(2.) An additional Six Hundred Fifty-five Thousand
Dollar ($655,000.00) payment made either by
certified check, an irrevocable letter of credit
or other form of immediately useable funds or any
combination thereof upon execution of this
Agreement; and

(3.) The remainder of said purchase price at time of
conveyance of the Property as provided in
Section 4. Payment shall be made either in cash,
by certified check, or other form of immediately
useable funds. .

C. Payment to the City of the sum of One Million Dollars
{%1,000,000) as considzration for the City's relocation of utility
facilities pursuant to Section 8C below.

Section 4. Conveyance.

A. Upon payment of the amounts set forth in Secticn 3B and
3C above on or prior to settlement as herein provided, and subject to
all of the conditions of sale set forth in Article 1IX, the City
shall convey title to the Property by statutory warranty deed
(hereinafter called "Deed") and Assignment of Ground Lease in form
satisfactory to Purchaser (hereinafter called "Assigoment") free and
clear of zll adverse claims, liens, encumbrances, covenants,
restrictions, defects or clouds on title, except those set forth in
Exhibits D or D-l, respectively or referred to elsewhere in this’
Agreement. The grantee of the Deed and the assignee of the Ground
i,ease shall be Rouse-Seattle, Inc., or its assignee pursuant to
Section 18 hereof.

B. Upon payment at settlement hereunder of the purchase

price the City shall provide Purchaser with a commitment for the

issuance by or such other title insurer as is

acceptable to Purchaser (in Purchaser's sole discretion) of an ALTA

e
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Form B Owner Policy of title insurance in the amount of $8,800,000,
acceptable to Purchaser and insuring at regular rates Purchaser's
good and marketable fee simple and, if applicable, leasehold title to
Property, and the Ccity shall pay the costs of said title insurance
commitment and policy and for the pecessary State Revenue Stamps. &
preliminazy title report respecting the Property is attached hereto
as Exhibit E, and the above-referenced title insurance commitment and
policy shall be subject only to the matters shown on Exhibits D and
D~1 and such other matters as Purchaser shall approve in writing.
C. By reason of the requirements of RCW 65.08.095, which

provides as follows:

"Conveyance of fee title by public bodies.

Every conveyance of fee title to real

property hereafter executed by the siate or

by any political subdivision or municipal

corporation thereof shall be recorded by the

grantor, after having been reviewed as to

form by the grantor, at the expense of the

grantee at the time of delivery to the

grantee, and shall constitute 1egal.delivery

at the time of filing for record."
the procedure for delivery of the Deed by the City ard for payment to
the City by Purchaser of that portion of the consideration set forth
in Sections 3B and 3C consisting of cash, certified check or other
immediately useable funds, shall be as follows:

1.

The Deed shall be prepared by the City and

submitted to Purchaser for appreoval, which Deed shall be
substantially in conformance with a Deed which is attached hereto and
incorporated herein by reference and marked as Exhibit F.

2. Upon agreement by the City and Purchaser as to the
form and content of the Deed, Purchaser shall ¢ :dorse its approval

thereupon and return the same to the City.

-8
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3. 7The City shall cause the Deed and Assignment to be

executed and thereupon delivered to the or

*such Other'party as is mutually acceptable to the City and Purchaser

{hereinafter “Escrow Agent") with instructions to record the same on

behalf of the ygrantor City when:

a)

b)

e)

f)

g)

Schematic Plans and Design Development Plans
Plans (as hereinafter defined) are submitted
by the Purchaser and approved by the City as
provided in Section 10; and

satisfactory evidence of equity capital
and/or commitments for construction {inancing
are submitted to the City as provided for in
Section 12; and

satisfactory evidence of Purchaser's
acquisition or control of long-term
outstanding property interests is submitted
to the City as provided in Section 7B; and

The City shall have obtained the grant of the
petition for the vacation of Westlake Avenue
as provided for in Section 8B; and

The City shall have completed the relocation
of utilities as provided in Section BC; and

The City shall heve delivered to Purchaser
the title insarance commitment referenced in
Section 4B above and evidence satisfactory to
Purchaser that, as of the date of recordation
of the Deed, there is no litigation pending
or threatened against the City challenging
the right and/or authority of the City and/or
Purchaser to cause the acquisition and
development of the Property pursuant to this
Agreement (including but not limited to any
litigation challenging the City's execution
of this Agreement, the performance of its
obligations hereunder, the validity »f any
Environmental Impact Statement or other
Federal, state or lccal envircnmental
requirements, or compliance therewith); and

Purchaser has deposited with the Escrow Agent
certified check{s) or made available _
immediately useable funds payable to the City
of Seattle in a sum representing (i) the full
amount of the letter of credit, if any,

-G
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h)

i)

s
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identified in Section 3B(2) (in which event
such letter of credit shall be returned to
purchaser) and (ii) the remainder of the
amounts set forth in Sections 3B and 3C
(58,020,000.00) less interest credited
against such sum pursuant to Section 5B;

purchaser and the City shall have executed
and delivered to the Escrow Agent for
recordation immediately following recordation
of the Deed, the Monorail Easement as
provided for in Section 7Cl; and

The Board of Directors of Purchaser shall
have ratified Purchaser's execution of this
Agreement pursuant to Section 47.

The conditions set forth in clauses a) through i) above are for the

mui:ual benefit of the City and Purchaser and cannot be waived by

either of them unless waived by both. In addition to the foregoing,

at Purchaser's option, the following shall be conditions of

recordation and the Escrow Agent shall not record the Deed and

Assignment until:

3)

Construction Plans (as hereinafter defined)
are submitted by Purchaser and approved by
the City as provided in Section 10, unless
Purchaser shall fail to submit Construction
Plans within four hundred fifty (450} days
following Purchaser's acquisition of long-
term outstanding property interests as
provided in Section 7B in which event the
condition set forth in this clause Jj) shall
no longer apply; and

Purchaser shall have obtained all
governmental permits and/or approvals
necessary for Purchaser to construct the
Improvements .

4. The Escrow Agent shall be instructed to instruct in turn

the King County Office of Records and Elections {County Recorder) to

mail the original of the Deed and Assignment, following recording, to

Purchaser. All instructions to the Escrow Agent pursuvant to this

Section 4 shall be in writing, executed by the City, Purchaser and

10~
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the Escrow Agent ani shall contain such additional terms and
conditions as are mutually agreeable to the City and Purchaser. The
escrow fée and any other amounts charged by or reimbursed to the
Escrow Agent in conneétion with this closing shall be paid one-half
each by the Purchaser and City. |

5.. Prior to conveyance of the Ficperty by recordation
of the Deed and Aﬁsignment, the City shall pay, as applicable, any
and(all taxes, assessnents, license fees, and public charges levied
or imposed on the Proparty. After such conveyance the Purchaser
shall pay all such charges. All such charges shall be adjusted
between the City and Purchaser as of the date of recordation of
conveyance.

Section 5. Good Faith Deposit.

A. The payments .dentified in Sections 3Bl and 2 shall be
known as the Deposit and shall be security for the performance of the
obligations of Purchaser to be performed prior to either (i) the
return of the Deposit to Purchaser, (ii) its rentention by the City
as liquidated damages, or (iii) its application ca account of the
purchase price, as the case may be, in accordance with the terms of
this Agreement.

B. Any pcrtion of the Deposit that is made in the form of
cash will be placed by the City in an interest bearing savings
account mutually acceptable to the City and Purchaser, and such
interest when received by the City sﬁall be credited to Purchaser's

obligation ©o purchase or otherwise disposed of as provided herein.

~11~
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C. In the event of termination of this Agreement as
provided in Section 27A~D herein, the Deposit, including all interest

payable thereon snall be retained by City.

‘D. In the event Purchaser notifies the City as provided in |

Section 47 that the Board of Directors of Purchaser has failed ox
refused to ratify Purchaser's execution of this Agreement or in the
event of iermination of this Agreement as provided in Section 261, B,
C,(E, or F or 27E, G or H herein, the Deposit including all interest
payable thereon shall be returned to Purchaser by the City.

E. In the event of termination of this Agreement solely for
the reasons as provided in Section 26D, or Section 27F herein, the
Deposit, including all interest payable thereon, shall be divided
between Purchaser and the City Two Hundred 7“wenty-five Thousand
Dollars ($225,000.00) .o the City and the remainder of the Deposit to
Purchaser.

IIX. CONDITIONS OF SALE

Section 6. Restrictions on Land Use. For a period of not

less than fifty (50) years following the date of this Agreement,
Purchaser agrees for itself, its successors and assigns, and for
every successor in interest to the Property, or any part thereof,‘and
the Deed shall by condition or covenant so require, to abide by the
restrictions in the developrment of the Property specified in Exhibit
G, "Permitted Uses", attachad hereto and by this refereuce

incorporated herein.

Section 7. Obligations of Purchaser. As part of the

consideration for the conveyance of the Property to Purchaser,

Purchaser shell:

-12-
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Use its reasonable efforts to enter into an agreement
with the Seattle DRepartment of Community Davelopment
within one hundred eighty {180) days following
execution of this Agreement, respecting Purchaser's
construction of a permanent monorail terminal for use
by the publie at a location south of Olive Way. The
agreement shall include a mutually acceptable scope of
work and performance standards for design and shall .
provide for demolition of the existing station, piers,
and columns; new track and supports; installation of a
switching device; new station platform: associated
pedestrian access; and a temporary monorail terminal
(if necessary as hereinafter provided). The agreement
shall further provide: (i) that Purchaser shall bear
the cost of constructing such permanent monorail
terminal (and temporary monorail terminal, if
necessary), until suach time as the total cost of such
construction (including but not limited to design and
engineering cost to be reimbursed by the City as
provided below) exceeds $2,128,000; (1i) that Purchaser
and the City shall bear equally all such construction
cest, if any, in excess of $2,128,000 until such time
as the cost exceeds $2,500,000, with Purchaser having
no cost obligation thereafter; and (iii) that, to the
extent Urban Mass Transit Administration funds are
available to the City for such purpose, the City shall
reimburse Purchaser for 80% of the cost, as certified
by an officer of Purchaser, which is incurred by
Purchaser in connection with design and engineering
work associat=d with construction of the permanent
monorail terminal and its incorporation into the
Juprovements, axz hereinafter defined, provided that the
City's total reinbursement to Purchaser for such work
pursuant to this clause (iii) shall not exceed
$263,000. Pursuant to such agreement, Purchaser shall
use reascnable efforts to undertake such construction
of the permaren” terminal (including construction of a
temporary terminal, if necessary) in a manner so as not
to interrupt menorail service to the Property for any
period of more than fifteen (15) consecutive days and
to minimize interrupticn of service during peak
ridership days. .The agreement shall further provide
that the specific location of the terminal shall be
approved by the City, and that design and construction
of the permanent monorail terminal shall be sufficient
to accommodate twenty-four (24) hour access by monorail
riders. The Agreement shall alsc provide that
Purchaser shall keep adequate books and records with
respect to the cost of construction of the permanent
public monorail terminal and any temporary monorail
terminal, and that the City shall have the right to
inspect such books and records at Purchaser's regular
place of business, during Purchaser's regular business
hours and upon reasonable prior notice to Purchaser,
and provided that Purchaser shall not be required to

—-13-
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maintain separate books and records regarding such
monorail costs.

Within one hundred eighty (180) days following
execution of this Agreement Purchaser shall use its
reasonable efforts to acquire at a reasonable cost an
interest in both the fee simple interest in Lot 2 of .
Block 1 and the long~te¢rm lease to which Lot 1 of

Block 1 is subject, or to obtain control of such
interests (by the acquisition of purchase options or
otherwise) sufficient to ensure the use -f such
properties in the development of the Prcperty by

The adequacy of the interests acquired and
evidence of such acquisition shall be subject to the
approval of the City, which approval shall not be
unreasonably withheld or delayed. If it acquires such
interests Purchaser shall undertake to provide the City
with a right of first refusal to acquire such interests
itsels in the event of termination of this Agreenent
pursuant to Section 26 or 27 or in the event of
reversion of the Property to the City pursuant to
Section 28.

Purchaser.

In order to provide for the maintenance, use and
operation of the public monorail terminal to be
constructed by Purchaser pursuant to the agreement
referenced in Section 7A above, and to provide that
such terminal will serve effectively as part of the
existing monorajl system serving downtown Seattle,
Purchaser agrees that, within one hundred twenty (120)
days following execution of the agreement referenced in
Section 7A, Purchas

1.

er shall:

use its reasonable efforts to enter into an

easement

agreement (the "Monorail Easement")

with the City (to be delivered to the Escrow
Agent for recordation as provided in Section

4C3}, whe
Property
invitees
easement
terminal
monorail
hours of
for so lo
in operat

reby Purchaser, as owner of the
shall grant to the City and its

and users of the monorail system an
for access to the public moncrail
for the purpose foirr which such
terminal is designed during all
oreration of the monorail system and
ng as the nmonorail system shall be
ion, subject to (a2) the reascnable

maintenance and operational requirements of

Purchaser
Easement

operation
other tha
maintenan
contiauou
days; and

and (b) termination of the Monorail
should the City discontinue

of the moncrail system for reasons
n those necessary for the repair and
ce of such monorail system, for a

s period in excess of sixty (60)
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use its reasonable efforts to enter into an
agreement with the City setting forth (i)
Purchaser's maintenance, repair and security
obligations respecting the public monorail
terminal (excluding the tracks, switching
equipment or other equipment located within

the monorail terminal or constituting part of.

the monorail system and necessary or
appropriate for the regular operation of
monorail trains), (ii) the obligations of the
City respecting regular reimbursement to
Purchaser for costs and expenses incurred by
Purchaser pursuant to such maintenance,
repair and security obligations, (iii)
respecting the use, maintenance, vepair and
operation (including security) by the City of
the monorail system, all portions thereot
outside the monorail terminal and all track,
switching equipment and other equipment
within such monorail terminal as is necessary
or appropriate for the regular operation of
monorail trains, and (iv) setting forth the
respective insurance obligations of Purchaser
and the City regarding the permanent monorail
terminal and monorail system and the
liability of Purchaser and the City in the
event of damage to property and,/or personal
injury in connection with the use and
operation of such parmanent monorail terminzl
and monorail system.

Obligations of City.

Upon execution of this Agreement, Purchaser and its

agents shall have the right but not the obligation to enter upon the

Property to conduct engineering tests and complete surveys thereon or

to engage in any other preliminary activity approved by the City

which approval shall not be unreasonably withheld or delayed, all at

the sole cost and expense of the Purchaser, and subject to such

permits as may be vequired. The City shall not be liable for any

damages to Purchaser, its agents, or property which may result from

such activities, and Purchaser will hold the Cuity harmless from any

loss or damage resulting from injury to agents and/or invitees of

Purchaser with respect to such activities.

=«
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B. The City shall, consistent with all applicable statutes,
ordinances, and procedures, pronptly review the petition submitted by
the Seattle Department of Community Development for the vacation of
Westleke Avenue abutting the Property as identified in Section 1 and’
the alley portion between Iots 2 and 3 and 10 of Block 2 as
identified in Exhibit H attached hereto and by this reference
incorporated herein. The City shall use reasonable efforts to
;
complete such review not later than one hundred twenty (120) days
following execution of this Agreement. If the vacation petition is
granted, sucdn vacated portion shall be included in the conveyance to
Purchaser in consideration for the amounts set forth in Section 3B
and 3C.

C. The City shall, upon execution of this Agreement, begin
the process for the relocating of all utilities other than telephone
facilities presently located in Westlake Avenue which relocation is
necessary for the City's conveyance of an unfragmented parcel
including the Property and that portion of Westlake Avenue to be
vacated pursuant to Section 8B abovz. The City shall commence

construction necessary for such reloc-%ion within one hundred eighty

-(180) days following execution of this Agreement and shall complete

such relocation prior to conveyance or that date which is eighteen

{18) months following execution of this Agreement, whichever is

earliér. Such relocaéion shall be compatible with Purchaser's

develcpment of the Property and its relationship with adjacent

properties, including but not limited to underground pedestrian =
connections with the three (3) department stores presently located

adjaceat to the FProperty.

—-1A—
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D. The City assumes sole responsibility for the obligations

set forth in Sections 8B-C above, and the City shall pay all costs

associated with the relocation of persons or businesses necessitated

by the City's acquisition of its Westlake Property with Federal funds'
(included but not limited to any duties and/or payments to persons
displaced by development of the Property and imposed pursuant to
Fe@eral, state, or local relocation assistance regulations).

|

E. Promptly following execution of the Monorail Easement by
Purchaser, the City shall execute such Monorail Easement and return
it to Purchaser for delivery to the Escrow Agent. In addition the
City shall reiwburse Purchaser for those design and engineering costs
associated with construction of the pérmanent monorail terminal and
any temporary monorail terminal and shall bear its portion of any
costs of construction of such permanent and/or teﬁporary monorail -
terminal in excess of $2,128,000, as more fully identified and
provided in Section 7A above.

F. Purchaser and the City recognize that the City intends
to construct a public park on the property south of Pine Street and
ineluding lots 1, 4 and 5 of Block 19, and the City and Purchaser’
shail use reasonable efforts to cooperate with each other to cause
such public park to be constructed on or prior to completion of
Purchaser's construction of the Improvements, provided that neither
party shall have any obligation hereunder with respect to the
construction or campletion of such public park. Without limiting the
generality of the foregoing, the parties recognize and agree that the
City has no obligation under this Agreement to acquire, through

condemnation or otherwise, the fee interests in said lots 1, 4 and 5

-7~
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of Block 19 for the construction of such public park, and a failure

on the part of the City to do so shall not constitute a breach or

. default under this Agreement or give rise to any right of termination

or other rights hereunder.

Section 9. FEffect of Covenants; Period of Duration.

A. The Deed shall be worded so as to effectuate the intent
of the ?arties hereto that the covenants or conditions provided in
Section 6 shall run with the land for a period of not less than fifty
(50).years following execution of this Agreement and such covenants
and conditions shall inure to the benefit and shall be enforceable
vy, the City, its governmental successors and permitted assigns,
against and to the burden of Purchaser, its successors and permitted
assigns, and every successor in interest to the Property or to any
part thereof or to any interest therein, and any party in possession
oxr oécupancy of the Property or any part therecf.

B. In the event Purchaser or its successors or assigns, and
the City or its governmental successors and assigns agree, the
covenants or conditions contained in Article III, may be amended or
deleted, and the agreement of no other person or entity shall be
required for such amendment or deletion. The City's agreement té
such amendment or deletion shall be by ordinance and not otherwise.

IV. IMPLEMENTATION OF PROPOSAL

Section 10. . Plans for Construction of Improvements. Plans
and specifications of the redevelopment of the Property and the
construction of improvements thereon shall be in substantial
conformity with this Agreement, the Prospectus, the Proposal and all

applicable State and local laws and regulations. Following execution

-18-
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of this Agreement, and as specified in Subsections A, B, C and G

below, Purchaser shall submit to the City for its approval, plans,

“drawings, specifications (which plans, drawings and specifications,

together with any and all changes therein that may thereafter be made
and sulmitted to the City are hereinafter collsctively called
“Schematic Plans", "Design Development Plans", and "C@nstruction
Plans"),.the proéosed construction schedule ahd such related
éocuments as the City m%y reasonably request with respect to the
improvements to be constructed by Purchaser on the Property, in
sufficient completeness and deti. .1 at each design phase to show that
such improvements and construction thereof will be in accordance with
the provisions of this Agreement.

Submission of Schematic Plans, Design D. pment Plans and
Construction Plans by Purchaser and approval of such plans by City
shall be undertaken as follows:

A. Schematic Plans

Following execution of this Agreement and Purchaser's
acquisition of outstanding long-term property interests pursuant to
Section 7B, and in any event no later than one hundred fifty (150)
days after Purchaser's acquisition of such property interests,
Purchaser shall submit to the City its Schematic Plans. Such plans
shall be deemed approved unless the Purchaser is notified of the
contrary within 15 days from Schematic Plans submission. If the City
disapproves the Schematic Plans, the City shall so notify Purchaser
of its rejection in writing and state the specific reasons therefor.
Purchaser shall either resubmit corrected Schematic Plans to the City

within 30 days following such notification from the City, for City
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approval, or incorporate such corrections as ave requested by the

City in Design Develoment Plans, but in either case will prauoptly

W

‘inform the City of its intent in writing.

B. Design Development Plans

As promptly as reasonably practicable after approval of the
Schematic Plans-and in any event no later than one hundred eighty
{180) days afterx approQal of Schematic Plans, Purchaser shall submit
to the City its Design Development Plans. Such plans shall be deemed
approved unless Purchaser is notified of the contrary within 15 days
from the Design Development Plans submission. If the City
disapproves the Design Development Plans, the City shall so notify
Purchaser in writing and state the specific reasons thereof.
Following such notification, Purchaser shall either resubmit
corrected Design Development Plans to the City for approval or
incorporate such corrections as are requested by the City in
Purchaser's Construction Plans.

C. Construction Plans

The Purchaser shall submit its Construction Plans to the
City within one hundred twenty (120) days following the City's
approval of Design Development Plans. If the Construction Plans
submitted conform to the provisions o. Section 10D below, the Ccity
shall approve in writing such Construction Plans and no further
submittal of plans by the Purchaser or approval by the City thereof
shall be required except with respect to any material change therein.
Such Construction Plans shall, in any event, be deemed approved
unless disapproved in writing by the ¢ ;. in whole or in part,

setting forth in detail the reasons for, within fifteen (15)

=20
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days after the date of receipt by the Cit, of the COnstructién Plans.
If the City disapproves the Construction Plans in whole or in part,
the Ci£y shall so notify Purchaser in writing and state the specific
reasons therefor, in which event Purchaser shall submit new or
corrected Construction Plans for approval by the City within thirty
{30) days aftef written notification to Purchaser of the disapproval.
The provisions §f this Section relating to approval, disapproval and
resubmission of corrected Construction Plans hereinabove provided
with respect to the original Construction Plans shall coatinue to
apply until the Constrxuction Plans have been approved by the City;
provided, that in any event, Purchaser shall submit Construction
Plans which are in conformity with the requirements of Section 10D
below no later than ninety (90) days after the date Purchaser
receives written notice from the City of the City's first disapproval
on the original Construction Plans submitted to it by Purchaser. All
work with respect to the improvements to be constructed or provided
by Purchaser on the Property shall be in substantial conformity with
the Construction Plans as approved by the City.

D. The City's right to disapprove Schematic Plans, Des%gn
Development Plans and/or Construction Plans shall be exercised in a
reasonable fashion and shall be limited to matters (1) which do not

conform, from an architectual or design standpoint, to the proposed

'improvements described in the Prospectus and/or the Proposal, (2)

which are not consistent developments of the proposed improvements
described in the Prospectus and/or Propoesal or other plans and
specifications previously approved by the City or (3) which are new

architectual or design elements not depicted in the Prospectus, the

—-21~



Proposal or in plans or specifications previously approved by the

City. If there ~hall be a bona fide dispute between the City and

- Purchaéer'gs t0 whether the City's disapproval of any plans or any

amendment: or modification thereof is permitted hereunder, such

dispute shall be sulmitted for arbitration to s

or if such person shall refuse or be unable to serve as such
arbitraéor, then to some impartial member of ihe American Institute
of Architects mutually satisfactory to :he parties, or, if the
parties shall fail te agree on such person, then to some member of
the Amerjican Institute of Architects selected by the President of
that organization. The decision of the arbitrator in such dispute
shall be final and binding on the parties and shall be enforceable in
a court of law.

E. The term "Improvements", as used in this Agreement,
shall be dgemed to have reference to the improvements as provided and
specified in the Construction Plans as so approved.

F. ‘"“Approval" by the City as used in this Section is
limited to the specific obligations imposed by this Agreement and
shall not constitute approval by the City as may be required under
any applicable law or ordinance.

) G. Purchaser may, at its option and upon twenty (20) days
prior written notice to the City, modify the schedules for submission
of Schematic, Design Development and Construction Plans set forth in
Subsections A, B and C above, so long as such modification does not
(i) extend the time for sulmission of Schematic Plans as set forth in
Subsection A above, or (ii) extend the time for submission of Design

Development Plans beyond that date which is three hundred thirty

~D D



gim
H

P

TR

W
Eoxalie

e

FRTEYS

er
252 . - » = -y
RN v CHSE N e

(330) days following Purchaser's acquisition of long-term ouéstanding
property interests pursuant to Section 7B, or (iij) extend the time
for suﬁmission of Construction Plans beyond that date which is four
hundred fifty (450) days following Purchaser's acquisition of such
long~term outstanding property interests. In addition, in the event
Purchaser failé to submit or revise Schematic Plans, Design
Development Plans or Construction Plans within the time reriods set
forth in this Section 10, the same shall not give rise to the City's
right to terminate this Agreement or otherwise pursue its remedies
hereunder so long as Purchaser diligently and in good faith endeavors

to submit such plans or revisions within such time frames.

Changes in Construction Plans or Improvements.
g

Section 11.
If, prior to the issuance of a Certificate of Completion, the
Purchaser desires to make any material chenge in the Construction

Plans after their approval by the City, the Purchaser shall submit

the proposed change to the City, for its approval. If the

Construction Plans, as mcdified by the proposed change, conferm to

the requirements of Section 10 hereof with respect to such previjiously

approved Construction Plans, the City shall approve the proposeg
change and notify the Purchaser in writing of its approval. Such
change in the Construction Plans shall, in any event, be deemed
approved unless disapproved by written notice thereof by the City to
the Purchaser setting fo;th in detail the specific reasons therefore,
within fifteen (15) days after the date of the City's receipt of the
notice of such change. In addition, for a pericd of not less than
twenty (20) years following issuance of a Certificate of Completion

{(as hereinafter defined), Purchaser shall not materiall:r alter or

23
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modify the Improvemen . in a manner which is not substantially

consistent with the provisions of Exhibit H-1 (derived from Section V

- of the Prospectus) attached hereto and by this reference incorporated

herein, without the prior written consent of the City, and the City
shall be entitled to enjoin any such material alterations or
modifications.

» in addition and without limiting theAgenerality of the
foregoing, for a period of Fifty (50) years following issuance of a
Certificate of Completion, Purchaser will use its reasonable effoits,
consistent with the then existing character and nature of downtown
Seattle in the vicinity of the Property, applicable zoning and land
use laws and regulations and Purchaser's reasonable economic and/or
design goals and expectations, to recognize and accommodats the
standards set forth in Exhibit H-1, and during such period Purchaser
shall consult with the City in connection with any anticipated
material alterations or modifications of the Improvements which are
not substantially consistent with such standards.

Section 12. Evidence of Equity Capital and Mortgage

Finanecing. As promptly as reasonably practicable, and, in any event
no later than one hundred twenty (120) days after the date of receipt
of the City's written notice to Purchaser of approval of the Dasign
Development Plans, Purchaser shall submit to the City evidence
satisfactory to the City that Purchaser has the equity capital and/or
commitments for mortgage (as hereinafter defined) financing necessary
for the construction of the Improvements. Delivery of a copy of
Purchaser's executed construction financing commitment or

commitments, together with a statement from Purchaser's chief
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financial officer (or, in the event Purchaser is a partnership such a
statemes: from the chief financial officer of a general partner of
Purchaser) to the effect that such commitment or commitments,
together with such éources of equity capital, if any, as are .
described in reasonable detail in such statement, will provide
sufficient funas for the construction of the Improvements in
accordance with Purchaser's then current development budget, shall

;

constitute evidence satisfactory to the City that Purchaser haeg such
necessary equity capital and/or commitment foxr mortgage financing
pursuant to this Section 12. Purchaser shall not be obligated to
provide such statements, however, if it otherwise provides the City
with such evidence satisfactory to the City of such necessary equity
capital and/or commitments for mortgage financing. Notwithstanding
the foregoing, in the event holder (as hereinafter defined) of
Purchaser's mortgage requires completion of Purchaser's Construction
Plans prior to the issuance of a commitment for mortgage financing,
Purchaser shall not be required to provide evidence of financing
pursuant to this Section 12 until ninety (90} days following the
City's approval of the Construction Plans. .

Section 13. Commencement and Conpletion of Construction.

A. Subject to the terms and conditions of this Agreement,
the Purchaser agrees for itself, its successors and assigns, and
every successor in interest to the Property, or any part thereof, (i)
that the Purchaser, and such successors and assigns, shall promptly
begin and diligently pursue campletion of the redevelopment of the
Property through the construction of the Improvements thereon, and

{i1) that subject to delay beyond the control of Purchaser as set

DG




of Purchaser's Construction Plans,

forth in Section 30, such construction, shall in -any event be begun

not later than six (6} wonths after the date of the City's approval

and Purchaser shall use reasonable

efforts to cause such construction to be completed within thirty-six

{36) months after such date. For the purposes of this Section 13A

construction shall be deemed tc begin on the date Puxchaser first

commences demolition, grading, leveling, site preparation work or

olher construction activity on the Property. purchaser shall use its

reasonable efforts to coordinate development of the Property and

construction of the Improvements, to the extent practicable, with the

implementation of such downtown public transportation plan as is

approved by the Ci.’ and the Metro public transit governing body.

B. 1If Purchaser fails to complete construction because of

termination of this Agreement pursuant to Sections 26D, 27A-G, or

because of reversion of title to the City pursuant to Section 28, the

City shall have, upon payment +o Purchaser of Purchaser's Development

Costs (as certified by an officer of purchaser) te the date of

termination, proprietary rights in tne Construction Plans sufficient

to permit another entity selected by the City to complete

censtruction; provided that should the City desire to obtain

proprietary rights only in those Construction Plans relating to the

construction of the monorail terminal referenced in Section 7A, the

City shall only be required to pay that portion of Purchaser's

Development Costs as is related to such monorail terminal.

Otherwise, such Construction Plans shall bz and remain the sole

property of Purchaser, and the City shall have no rights thereto, and

upon termination of this Agreement all copies thereof shall promptly
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be returned to Purchaser. Notwithstanding any of the foregoing, the
City's rights to Construction Plans shall at all times be subject to
the rights of the holder of any mortgage as provided in Article VI,

Section 14. Progress Reports. Subsequent to conveyance of |

the Property, or any part thereof, to Purchaser, and until
construction of the Improvements has reen completed, Purchaser shall
make reports in such detail and at such times (not more frequently
than once per month) as may reasonably be requested by the City, as
to the actual progress of Purchaser with respect to the design,
construction and financing of the Improvements.

Section 15. Certificate of Completion; Maintenance and

Operation of Improvenents.

A. Promptly after completion of the Improvements in
accordance with those provisions of the Agreement (including the
dates for beginning and completion thereof), the City will, upon the
request of Purchaser, furnish the Purchaser with an appropriate
instrument {hereinafter called "Certificate of Completion") so
certifying. Such Certificate of Completion shall be (and it shall be
80 provided in the Deed and in the Certificate of Completion itsélf)
a éonclusive determination of satisfaction and termination of the
agreements and covenants in this Agreement relating to the
obligations of Purchaser, and its successors and assigns, to
construct the Improveﬁents, including the dates for the beginning and
completion thereof. Any Certificate of Completion provided for 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, including the Deed. [Lf the City shall refuse or fail to
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provide any Certificate of Completion in accordance with the
provisions of thié Section,vthe City shall, within thirty (30) days
after writgen request by Purchaser provide Purchaser with a written
statement, indicating in adequate detail in what respects Purchaser
has failed to complete the Improvements in accordance with the
provisions of the Agreement, or is otherwise in default, and what
measures or acts will be necessary, in the reasonable opinjion of the
City, for Purchaser to take or perform in order to obtain such
Certificate of Complation. If the City fails to provide such written
statement within such thirty {(30) day period, Purchaser shall be
entitled to the Certificate of Completion, and such Certificate of
Completion shall be deemed to have been delivered to Purchaser for
2ll purposes of this Agreement, and Purcnaser shall be entitled to
record a statement to such effect in the proper office for tlue
recordation of deeds in which event the Certificate of Completion
shall be deemed to have been recorded for all purposes of this
Agreement. '
B. Purchaser agrees that following gompléﬁion of
construction of the Improvements and issuance of a Certificate of
“Completion:

1. The Property and Improvements will at all times be
maintained in a first-class condition and, with respect to the retail
portions of the Improvements, consistent with the prevailing
st.ndards of maintenance observed by Affiliates of The Rouge Company
at the date of execution of this Agreement in the operation of urban 2
retail centers at Harborplace in Baltimore, Maryland, Faneuil Hall

Marketplace in Boston, Massachusetts, Santa Monica Place in Santa




Monica, California, The Grand Avenue in Milwaukee, Wisconsin, and
South Street Seaport in New York city. |

2. ‘Purchaser Qill use reasonable efforts to cause the
public space (as desciibed in the Proposal) within the retail portion
of Improvements to be accessible to the general public on an average,
calculated annually, of not less than seventy {70) hours per week
{except: auring periods of renovat.ion and/or repair) in a manner
consistent with the prevailing standards of operation observed by
Affiliates of The Rouse Company at the date of execution of this
Agreement in the operation of urban retail centers at Harborplace in
Baltimore, Maryland, Faneuil kall Marketplace in Boston,
Massachusetts, Santa Monica Plece in Santa Monica, California, The
Grand Avenue in Milwaukee, Wisconsin and South Street Seaport in New
York City.

3. The Improvements will be operated, consistent with
the standards of operation referenced in Section 15B2 above, in a
manner intended to cause the aforesaid public space within the retail
portion of the Improvements to be inviting to the general public.

4. Purchaser will use reasonable efforts to involve
riembers of the Seattle community and/or Seattle civic organizations
in community events (such as Purchaser's present “Arts in the
Marketplace" program) which may be scheduled by Purchaser from time
to time within the Improvements.

V. PROHIBITIONS AGAINST ASSIGITMENT AND TRANSFER

Section 16. Representations as to Redevelopment. Purchaser

represents and agrees that its purchase of the Property, and its use

or other undertakings pursuant to this Agreement, are, and will be,
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for the purpose of redevelopment of the Property as specified in the
Proposal and not for speculation in land holding.

The qualifications and identity of Purchaser are of
particular! concern £o the community and the City. Purchaser further,
recognizes that it is because of such qualifications and identity
that the City is entering.into this Agreement with Purchaser and, in
so doing, is further willing to accept and rely cn the obligations of
Purchaser for -faithful performance hereunder without regquiring in
addition a surety bond or similar undertaking for such performance of
all undertakings and covenants in this Agreement. Purchaser further
recognizes that, in view of such reliance, except as provided in this
Agreement, a transfer of Purchaser's interests, or any other act or
transaction involving or resulting in a'significant change in the
ownership of such Purchaser's interests or with respect to the iden-
tity'of the parties in control of Purchaser is for practical purposes
a transfer or disposition of the Property then owned by Purchaser.

Section 17. Prohibition Against Transfer oxr Change oZ

Ownership. For the reasons setl forth in Section 16, Purchaser agrees
that prior to completion of the Improvements as set forth above, and
prior to delivery of the Certificate of Completion by the City, there
shall be no change made in the ownership of Purchaser, except in
connection with Purchaser's financing (including but not limited to
equify.fihancing) of éonstruction of the Improvements and/or devel-
opment of the Property, leasing of space within the Improvements, or
as a result of partnership dissolution or death of a partner, or due

to trading in any stnck of Purchaser, or a partner thereof in the
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event Purchaser is a partnership, or its or their parents or Affil-
iates (as hereinafter definéd) listed for trading purposes on a
securities exchange or publically traded over the counter, without
the prior written approval of the City, which approval shall not Dbe
unreasonably withheld or delayed. Nothing contained in this
Section 17 or elsewhere in this Agreement shall prohibit the
assignment by Purchaser of this Agreement or its interest in the
Property pursuant to Section 18B to any of the entities described
therein.

Section 18. Frohibition Against Transfer of Property and

Assignment of Agreement. Purciase. represents and agrees for itself

and its respective successors and assigns that

A. Purchaser (except as authorized herein) has not made or
created or suffered to be made or created any assignment, conveyance
of lease, trust, power or transfer, of any sort, of this Agreement or
any interest therein or entered into any agreement or contract with
any person or entity other than those identified in clause (i) of
Section 18B below to do any of the same.

B. From the execution of this Agreement through a period of
two (2) years from the date of issuance of a Certificate of ‘
Completion pursuant to Section 15, Purchaser will not assign or
convey any interest in this Agreement or any part of the Property,
except for (i) such assignment or conveyance to an Affiliate or
Affiliates of Purchaser or to a partnership in which Purchaser or an
Affiliate of Purchaser is a general partner (and one or more limited
partners may thercafter from time to time be admitted to such

partnership) for the purpose of acquiring and developing the Property
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pufsuant to this Agreement, provided, however, that in the event of

such assignment or conveyance to a partnership Purchaser and/or its

"Affiliate retalns control of partnership decisions affecting

development and opetation of the Property (except that in the event
of assignment or conveyance to a partnership comprised of Purchaser
and/or any of its Affiliates and Koehler, McFadyen & Company, Stephen
Koehler ;nd/or Déuglas McFadyen, which assignﬁent or conveyance is
%he intent of Purchaser, Koehler, McFadyen & Company, Stephen Koehler
and/or Douglas McFadyen, as the case may be, may share in the control
of such partnership decisions), (ii) leases or similar agreements
with occupants of portions of the Improvements {including, but not
limited o equity arrangements with principal tenants) - (ii*} in
connection with financing by mortgage, assignment of rents, ecuity
financing or otherwise of the construction of the Improvements and/or
development of the Property, or in connection with the exercise or
threatened exercise of ihe rights of the holder of any mortgage of
Purchasar due to Purchaser's default thereunder, without the prior
written approval of the City, which approval shall not be
unreasonably withheld or delayed.

C. In the event City approval is required the City shall be.
entitled to require that:

1. Any proposed transferee shall have the
gualifications and financial responsibility of its predecessor as
reasonably determined by the City, necessary and adequate to fulfill
the obligations undertaken in this Agrzcwent by Purchaser (or, in the

event the transfer, other than an occupancy lease or similar
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agreement, is of or relates to part of the Property, such obligations
to the cxtent that they relate to such part).

2. Any proposed transferee, by instrument in writing
satisfactory to the éity and in recordable form, shall, for itself
and its successors and assigns, and expressly for the benefit of the
City, have expressly assumed all of the obligations of Purchaser as
required under this Agreement and agreed to be subject to all the
cénditions and restrictions applicable to Purchaser, in which event
Purchaser shall be released from all obligations hereunder.

3. There shall be delivered to the City for review
copies of all instruments and other 1e;al documents which effect the
transfer, which shall be deemed to have been approved by the City
unless, within thirty (30) days of Purchaser's delivery of such
documents to the City, the City shall have nctified Purchaser of its
disapproval thereof in writing specifying the reasons for such
disapproval. BAs a condition of appiroval by the City of the transfer,
the City may require the transferee to camply with such other
reasonable conditions the City may dzem necessary in order to achieve
and safeguard the purposes of this Agreement. .

D. In the event of any transfer of the entire Property or
assignment of this Agreement prior to completion of the Improvements
{except in connection with Purchaser's financiag), the consideration
payable to Purchaser for the transfer by the transferee or on its
behalf shall not in total exceed an anount representing the actual
cost (including but not limited to Purchaser's Development Costs, as
certified by an officer of Purchaser, and all amounts paid to the

City pursuant to this Agreement) of the Property and Improvements, if

'
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any, made thereon. It is the intent of this provision to preclude
asslgnment of this Agreement or transfer of the Property for profit

prior to the completion of the Improvements. In the event any such

acsignment or transfer is made the City shall be entitled to increase,

the purchase price for the Property payable by Purchaser by the

amount that the consideration payable for the assignment or transfer

"is in excess of the amount that may be auvthorized pursuant to this

Section 18D.

E. 1In the event City apprcval is required, in the absence
of specific written agreement by the City to the contrary, no such
transfer or approval thereof by the City shall be deemed to relieve
Purchaser, or any other party bound in any way by this Agreement or
otherwise with respect to the construction of the Improvements, from
any of its obligations with respect thereto, unless the transferee
shall be apprcved by the City as provided herein and expressly agrees
to be bound by all of the obligations of Purchaser under this
Agreement, in which event Purchaser shall be released from all
obligations hereunder.

F. No preovision in this Section shall in any way impairythe
rights of Purchaser, its successors or assigns, to sell, lease or
;£herwise dispose of the Property or any part thereof following that
date which is two (2) years after the Certificate of Completion has
been issued.

VI. MORTGAGE FIRANCING

Section 19. Limitation Upon Encumbrance of Property.

A. Prior to the completion of the Improvements and delivery

of a Certificate of Completion by the (ity, neither Purchaser, nor

~34-
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any successor in interest to the Property or any part thereof shall

engage in any financing or any other transaction creating any

©mortgage or other encumbrance or lien upon the Property, whether by

express agreement or operation of law, or suffer any encunbrance or
lien to be made on or attach to the Property, except for the purposes
of obtaining (é) funds only to the extent necessary for the
co.,struction, dévelopment and operation of thé Improvements and
Property (including but not limited to Purchaser's Development Costs
in the amount certified by an officer of Purchaser) and (b)
additional funds, if any, in an amount not to exceed the amounts
payable by Purchaser to the City in consideration for the purchase of
the Property or otherwise pursuant to this Agreement.

B. Prior to completion of the Improvements and delivery oi
the Certificate of Campletion, Purchaser shall notify the City in
advance of any financing, secured by rmortgage or other type of
security agreement, which Purchaser proposes to enter into with
respect to the Property, or any part thereof.

C. For the purposes of any financing made consistent with
this Agreement or in connection with Purchaser's construction of the
Improvements and/or development of the Property, the Property may be
divided into two cr more parts or parcels.

D. Purchaser shall promptly notify the City of any
mechanic's lien or simiiar encumbrance that has been created on cr
attached to the Property, vhether by voluntary act of Purchaser, or
otherwise. Within thirty (30) days following demand by the City,
Purchaser, at its option, shall elect to take one or more of the

following actions--paywment, bonding, deposit, guaranty, or
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otherwise-—which will guarantee to the satisfaction of the City that

in the event the lien claimant is successful in enforcing the lien,

‘the party charged will pay the lien and/or claim.

E. “Purchaser's Development Costs" means an amount, certi-
fied in reasonable detail to the City by an officer of Purchaser,
equal to the aggregate of all costs and expnnses actually incurred by
Purdhaser in connectlon with the construction of the Improvements
and/o; developiment of the Property, determined pursuant to accounting
practices applied by Purchaser and/or its Affiliates with regard to
other development projects of Purchaser and/or its Affiliates, and
including, without limitation, all costs and expenses incurred in
pérforming Purchaser's obligations under this Agreement (other than
amounts paid to the City under this Agrzeement). The City shall
accept. such certification, if made in good faith by an officer of
Purchéser, as a valid determination as to the amount of Purchaser's
Development Costs for financing purposes or otherwise.

F. “Affiliate” means any individual, partnership, corpora-
tion, trust, unincorporated organization, or association or other
entity which, directly or indirectly, through one or more inter-
mediaries, controls, or is controlled by, or is under common control
with, Purchaser or the partners, if any, which form Purchaser.

Section 20. Mortgagee Not Obligated to Construct.

A. Notwithstanding any of the provisions of this Agreement,
including but not limited to those which are or are intended to be
covenants or conditions running with the land, the holder of any
mortgage authorized by this Acreement shall in no way be obl.gated by

the provisions of this Agreement to construct or complrte the
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Improvements or +o guarartee such construction or completion, nor
shall any covenant or any other provision in the Deed be construed to

so obligate such holder.

B. ©Nothing in this Section or any other Section or

provigion of this Agreement shall be deemed or construed tc permit or
authorize any such holder to devote the Property or any part thereof
1o any uses, or to cohstruct any improvements thereon, other than

those uses or Improvements provided or permitted by this Agreement.

Section 21. Copy‘of Notice of Default to Mortgagees.

Whenever the City shall deliver any notice or demand to Purchaser,
with respect to any breach or default by Purchaser, in its
obligations or covenants uﬁder this Agreement, the City shall at the
same time forward a copy of such notice or demand to each holder of
any mortgage authorized by this Agreement at the last address of such

holder as furnished from time to time to the City by such holder.

Section 22. Mqrtgagee's Option to Cure Defaults.

A. After any breach or default by Purchaser, each holder of
a mortgage shall have the right, at its option, as hereinafter pro-
vided, to cure or remady the breach or default and to add the cost
thereof to the mortgage debt and the lien of its mortgage. If the
breach or default is with respect to construction of the Improve-
ments, nothing contained in this Section or any other Section of this
Agreement shall be deemed to permit the holder, either before or
after foreclgsure or action in lieu thereof, to undertaike ccmpletion
of the Improvements without first having expresslvy assumed the
obligation to the City t¢ complete such Improvements in accordance

with this Agreement, by written agreement satisfactory to the City.
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B. The City agrees that following any breach or default by
Purchaser hereunder and the expiration of any cure period within
which Purchaser may cure the same it will take no action to terminate
this Agreement or exercise its rights to cause title to the Property
to revest in the City pursuant to Section 28 unless it shall first
give the- holder of each mortgage notice after the expiration of any
such cure period specifying such breach or defaunlt by Purchaser and
stating its intention to terminate this Agreement and/or exercise its
rights under Section 28 on a date specified in such notice.
Notwithstanding such notice this Agreement shall not be terminated
nor shall the City exercise its riyghts under Section 28 if (i) such
default or breach by Purchaser can be cured by the payment of a fixed
monetary. amount and within thirty (30) days after the date such
notice is given the holder of any mortgage shall make such payment,
or (ii) such breach or default can be cured with the exercise of
reasonable diligence by a holder of such mortgage after obtaining
possessioa of the Property and such holder, within sixty (60) days
after tﬁe date such notice is giver ccmmences such proceedings
(including, without limitation, the filing of a petition for the
apﬁointment of a receiver) as it may deem necessary to obtain suéh
possession and thereafter diligently rcrosecutes such action and
promptly upon obtaining such possessidon commences (and thereafter
diligently pursuszs) tﬁe curing of such default, or (iii) such default
or breach by Purchaser is not capable of beirg cured by the holder of
a mortgage, even if possession of the Property were chbtained, and a
holder, within sixty (60) days after the date such notice is given,

institutes foreclosure proceedings and thereafter prosecutes the same
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with diligence or acquires purchaser's interest in the Property, such

breach or default by Purchaser thereupon shall be deemed to have been

_waived. In the event of the City's termination of this Agreement or

revesting in the City of title to the Property pursuant to

Sectior. 28, the City shall give the holders of any mortgages notice
of such termination or revesting and, at the request of any such
holder, shall reinstitute this Agreement with, and convey the
Property to, such holdexr or its assignee, designee or nominee

effec e as of the date of such termination and/or revesting of
title, as the case may be, upon the same terms and conditions as are
contained herein {but without payment of any additional consideration
by such holder or its assignee and subject only to the unperformed
obligations of Purchaser hereunder at the time of such reinstitution
of this Agreement and conveyance of the Property to such holder or
its assignee), provided (x) such holder rnakes written request upon
the City to such effect within sixty (60) days after the giving of
such notice ( i termination or revesting and such iequest is
accompanied by payment to the City of all amounts then due to the
City of which the City shall have given the holder notice, (y) such
holder pays or causes to be paid to tne City at the time of ‘
reinstatement of this Agreement and conveyance of the Property any
and all additional sums which would at such time be due under this
Agreement but for such terminpation and/or revesting, as the case may
be, and pays or causes to be paid any and all expenses including
reasonable counsel fees, court costs and costs and disbursements
incurred by the City in connection with any such termination or

revesting or in connacticn with the reinstatement of this Agreement
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and/or reconveyance of the Property, as the case may be, less the net
* income from the Property collected by the City subsedquent to the date
of termination of this Agreement and prior to the reinstatement
thereof, and (z) sucﬁ holder agrees to cure, within thirty (30) days .
after reinstatement of this Agreement and reconveyance of the
Property to sudh.holder, all incurred breaches or defaults of
Purchasexr of whicﬁ tne City shall have given sﬁch holder notice or if
any such breaches or defaults are not capable of being cured within
such thirty (30) days, such holder agrees to commence, within such
period, to cure any such breach or default which is capable of being
cured by such holder and thereafter pursues the same with due
diligence. If the City receives written requests in accordgnce with
the provisions of this Section 22B from more than one holder of a
mortgage, the City shall only be required to reinstate this Agreement
with, and reconvey the Property to, the holder of the most junior
mortgage, provided that such holder shall, not later than the date of
such reinstatement and reconveyance, pay in full &ll sums secured by
all mortgages which are prior in lien to the mortgage held by such
holder. Any reinstatement of this Agreement or reconveyance of the
?Ioberty pursuant to this Section 22B shall be prior to any othef
mortgage or other lien, charge or encurmbrance on the Property or
Improvements and shall have the same relative priority-in time and in
right as this Agreement and any conveyance of the Property to
Purchaser pursuant hereto. At Purchaser's request, the City will
enter into an agreement with the holder of any mortgage granting to
such holder the rights set forth in this Section 22B. This Agreement

chall not be modified, amended, cancelled cr terminated by Purchaser,
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nor shall any waiver of Purchaser's rights hereunder or any approval

or consent of Purchaser required hereunder be effective without the

" written consent of the holder of each mortgage whose name and address

shall have been furnished to the City in writing.

C. Any holder who shall properly complete the Improvements

or any part thereof in accordance with this Agreement shall be

entitled to a Certificate of Campletion to such effect in the manner

provided in Section 15 of this Agreement.

Section 23. City Option to Cure Mortgage Default.

Prior to the caompletion of Improvements, in the event cf a default or

breach by Purchaser or any successor in interest of its obligations
under any mortgage or other instrument creating an encumbrance or
lien upon the Property or part thereof, the Ciky, after having
received written notice of such breach or default from the holder of
such mortgage or other instrument and after having given such
reasonable notice to Purchaser and the holder of such mortgage or
other instrument as such holder may require, may at its option cure

such default or breach within such time period as such holder may

reasonably require. In such case the City shall be entitled to

reimbursement from Purchaser or its successor in interest of all
costs and expenses incurred by the City in curing the default or
breach and to a lien upon the Property (or the part thereof to which
the mortgage, encurbrance, or lien relates) for such reimbursement.
Any such lien shall be subject always to the lien of any then

existing mortgages on the Property authorized by this Agreement.

Saction 24. “Mortgage"; "Holder". For the purposes of this

Agreement: The term "mortgage" means any one or more mortgages,

~41-
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deeds of trust, deeds to secure debt, loan deeds, trust indentures,
security agreements, or any similar security or title retention

‘device (in01uding, without limitation, the legal title and

reversionary interest held by the grantee/lessor in a sale-leaseback .

transaction) which shall, from time to time, create a lien upon or
convey title to or create an interest or estate in the Property or
any part thereof and which shall be security for the payrent of any
debt. or the performance of an obligation. ‘The term "holéder” in
reference to a mortgage means the person or entity in whose favor a
mortgage shall have been created, together with any successor ox
assignee of such person or entity, and includec the trustee under any
deed of trust or trust indenture and the gfantee/lessor in any
sale~leaseback transaction. Prior to the completicn of the
Improvements and delivery of a Certificate of Campletion by the City
the iimitations set forth in Section 19A shall apply to all
wortgages, except that any mortgagee may include in mortgage
financing any costs incurred in connection with foreeclosure.
VII. REMEDIES

Section 25. In General. Except as otherwise provided in
this Agreement, in the event of any default in or breach of this
Agreement or any of its terms or conditions by any party hereto, or
any successor to such party, such party (or successor) shall, upon
written notice from the other party, proceed promptly to cure or
remedy such default or breach, and, in any event, within sixty {60)
days after receipt of such notice, unless such default or breach
cannnt, with due diligence, be cured or remedied within such sixty

(60) day period, in which event such party {(or successor) shall
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proceed to cure or remedy such default as promptly as is reaéonably
practicable, proyided, however, if the City defaults in its

. obligafiong to convey to Purchaser title to the Property as provided
in Section 4A and otherwise in accordance with this Agreement, the
City shall have a maximum of one hundred eighty (180) days following '
notice as aforesaid within which to cure such default. In case such
action is not taken or not diligently pursued, ovr the default or

" breach shall not be cured or remedied within such sixty (60) days or
a reasonable time (in the case of default or breach which cannot be
cured or remedied within euch sixty (60) days) but, in any case
within oue hundred eighty (180) days in the event of a default with
respech. to the conveyance of title to the Property as af .. esaid,
then, in addition to any other remedies at law or in equity or as
otherwise provided in this Agreement, the aggrieved party may
institate such proceedings as may be necessary or desirable in its
opinion to cure and remedy such default or breach, including but not
limited to proceeding to compel specific performance (by writ of
mandamus or otherwise) by the party in default or in breach of its
obligations. The defaulting party shall pay toc the aggrieved party
any and all COStvand expense incurred by the aggrieved party
(including reasonable attorneys' fees) in curing any such default or
breach, and the aggrieved party shall be entitled to deduct the
amount of such cost and expense from any amounts otherwise payable
hereunder to the defaulting party.

Section 26. Termination by Purchaser.

In the event that
A. The City does not tender conveyance of the Preperty and

satisfy the conditions of conveyance to be satisfied by the City



pursuant to Section 4 in the manner and condition provided in this
Agreement, and if any such failure is not cured in the manner
provided in Section 25; or

B. The City fails tc carry out the terms and conditions of-
8ection 8 and if such failure shall not be cured in the mannex
provided in Section 25; or

C. The street vacation petit - identified in Section 8B is
not granted within one hundred twenty (120) days following execution
of this Agreement; cr

D. After a diligent effort for a period of one hundred
twenty (120) days after approval by the City of the Design
Development Plans (or ninety (90) cays after approval of the
Construction Plans if Purchaser certifies to the City that submission
of Construction Plans is necessary to obtain a financing commitment
as contemplated by Section 12), Purchaser furnishes to the City a
statement of Purchaser's chief finencial officer (or, if Purchaser is
a partnership such a statement fram the chief financial officer of a
general partner) to the effect that Purchaser has been unable to
obtain mortgage financing for the construction and development‘of the
Improvements on a basis and on terms that would generally be
considered satisfactory by developers of improvements of the nature
and type provided in such Design Development Plans (or Construction
Plans, if required), and if Purchaser, after having submitted such
statement, and if so requested by the City, continues to make
diligent efforts to obtain such financing for an additional periocd of

ninety (90) days, after such request, but without success; or .
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E. Purchaser is vnable, after diligent effort, within one
hundred eighty (180) days foilowing execution of this Agreement to
. acquiré or obtain control over {through purchase options or
otherwise) on terms'satisfactory to Purchaser the property interesta‘
identified in Section 7B sufficient to ensure the use of such
properties in the implementation of the Proposal; or

.F. Purchaser is unable, after diligént effort, to enter
ihto the agreements referenced in Section 7A or 7C;

Then, in any of such events, this Agreement shall, at the
option of Purchaser, be terminated by written notice thereof to the
City, and, neither the City nor Purchaser shall have any further
rights against or liability to the other under this Agreement, except

as provided in Section 5. This Agreement may also be terminated

pursuant to Section 47.

€ection 27. Termination by City.

In the event that

A. Prior to conveyance Purch ser (or any successor in
interest) assigns or attempts or assign—this Agreement Or any rights
therein, or in the Property, in violation of this Agreement; or

B. There is any change in the ownership of Purchaser in
violation of this Agreement; or

C. Purchaser does not submit Schematic Plans, Design
Development Plans and, if applicable, Construction Plans prior to
conveyance as required by this Agreement; or

D. Purchaser does not give the consideration for and take
title to the Property, or any portion thereof, upon tender of

conveyance by the City pursuant to this Agreement; or

] G



. Purchaser fails to comply with the conditions recited in

Sections 7A orx 7C; or
' F, Purchaser does not submit evidence that it has the

necessary equity capital or mortgage financing in satisfactory form
and in the manner and by the dates respectively provided in this
Agreement therefor; or

G. Purchaser fails, after diligent éffort, within one
hundred eighty (180) days after execution of this Agreement, to
acquire or obtain control over {through purchase optjons or
otherwise) the property interests identified in Section 7B sufficient
to ensure the use of such properties in the implementation of the
Proposal; orx

H. In the event the street vacation petition identified in
Section 8B is denied;
and if any such failure or default (as set forth in Section 27A-G
above) shall not be cured as provided in Section 25 after the date of
written demand by the City, then in any of such events this
Agreeement and any rights of Furchaser, or of any assignee or
transferee, in this Agreement, or arising therefrom with respect to
the City or the Property, shall, at the option of the City, be
-£erminated by the City. In such event neither Purchaser, (or
assignee or transferee) nor the City shall have any further rights -
against or liability to the other under this Agreement, except as
provided in Section 5.

Section 28. Revesting Title in City Subsequent to

Conveyance to Purchaser. In the event that, subsequent to conveyance

of the Property, or any part thereof, to Purchaser,
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A. Purchaser (or its successor in interest) shall default

in or violate its obligations with respect. to the construction of the

" Improvements or shall abandon for a period of thirty (30) consecutive

days, ccnstruction work following cammencement thereof, and if any
such default, violation or abandonma2nt, shall not be cured, ended, or
remedied within one hundred eighty (180) days, after written demand
by the City to do so; or

¢ B. There is, in vioclation of this Agreement, any transfer
of the Property or any part thereof, or any change in the ownership
of Purchaser, and such violation shall not be cured within sixty (60)
days after written demand by the City to Purchaser;

Then, in either of said events, the City shall have the
right to re-enter and take possession of the Property and to
terminate (and revest in the City) the estate conveyed by the Deed to
Purc* ases it being the intent of the parties that the conveyance of
the Property to Purchaser shall be subject to the provisions of this
Section 28 as a condition subsequent. Notwithstanding the foreqgoing
such condition subsequent and any revesting of title as a result
thereof in the City shall always be subject to and limited by, angd
shall not defeat, render invalid, or limit in any way, (i) the lien
of any mortgage authorized by the Agreement, and (ii) any rights or
interests provided in the Agreement for the protection of the holders
of psuch mortgages.

Section 29. Other Rights and Remedies. FRacl, - riLy shall

have the right to institute such legal actions o pruceadings as G
may deem appropriate in order to enforce .he otrer maris's

obligations under this Agreement, or to recover ~amazes as a result

oy

@y



of default in such obligations, provided, tnat any delay by a party

in instituting or prosecuting any such actions or proceedings or

" otherwise asserting its rights under this Agreement shall not operate

as a waiver of such rights or to deprive it of or limit such rights
in any way, nor shall any waiver in fact made by a party with respect
to any specific-default by the other party un@er this Agreement be
considered or treated as a waiver of the rights of such
ﬁon—defaulting party with respect to any other defaults by the
defaulting party under this Agreement or with respect to the
particular default except to the extent specifically waived in
writing.

Section 30. Delays Beyond Control of Part.¢<s. Neither the

City nor the Purchaser, rnr any successor of any of them, shall be
considered in beach of or in default undar its obligations with
raspect. to the conveyance of the Property, =>r the beginning and/or
curpletion of the Improvements, or progress in respect thereto, or
the fulfillment of any other duties or obligations pursuant to the
terms of this Agreement, in the event of delay in the performance of
such obligations due to unforeseeable causes beyond its control and
without its fault or negligence. These shall include, but not be
sestricted to, acts of God; any lawsuits brought affecting this
Agreement or the rights to develop, purchase, or convey pursuant to
this Agreement; delays in obtaining land use approval or building
permit ,. permits; acts of public enemy, fire; earthquake; flood:
explosion; action of the elements; war; invasion; insurrection; riot:

mob violence; sabotage; malicious mischief; inability to vrocure or

general rhortage or rationing or regulation of labor, equipment,
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facilities, sources of energy {including, without limitation,

electricity, gas, gasoline or steam), materlals or supplies in the

open market; failure of transportation; strikes; lockouts; action of
labor unions; condeﬁnation; requisition; order of government or civil
or military or naval authorities; acts of the other party or failure
of the other pé;ty to perform its obligations hereunder in a timely
manner; litigation involving a party cor others relating to zoning,
subdivision, or other governmental action or inaction pertaining te
the Property or any portion thereof; inauility to obtain government
permits or approvals; or any other cause, whether similar or
dissimilar to the foregoing, not within the control of such party.
It is the purpose &nd intent of this prrovision “hat, in the event of
the occurrence of zny such delay, the tuwe or times for performanc
with respect 10 the construction of the Improvements and the wther
obligations of the parties under this Agreement, as applicable, shall
be extended for the period of the delay; provided, that the party
seeking the benefit of the provisions i this Section shall, withla
twenty (20) days after the beginning of any such Jelay, notify the
other party in writing of the cau~e or ceuses thereof. In addition
to and without limiting the generality of the foregoing, if at the
time of execution of this Agreement or at any time thereafter prior
to the issuance of a Certificate of Completion, (a) there is
threatened or pending‘any litigation affecting this Agreement or the
rights to purchase, convey or develop the Property pursuant to this
Agreement, including but not limited to litigation relating to any
Environmental Impact Statement or other Federal, state or local

environmental requirements, or compliance therewith, or (b) there is
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any adverse claim, lien, encumbrance, covenant, restriction, defect,

cloud on title or other matter encumbering or adversely affecting

-title to the Property other than those matters shown on Exhibits D

and D=1 or otherwise permitted under this Agreement, then and in any
of such events Purchaser may, upon written notice to the City, delay
its compliance with any or all of its obligations under this
Agreemené (including but not limited to its oﬁligations undex
Sections 7, 10, 12 and/or 13 hereof) until such time as such
litigation or matter affecting title shall have been resolvaed in a
manner which, in the reascnable judgment of Purchaser, is sufficient
to enable Purchaser to purchase, develop and operate the Property in
the manner contemplated in this Agreement.

Section 31. Rights and Remedies Cumulative. The rights and

remedies‘of the parties to this Agreement, vhether provided by law,
by the Deed contemplated by this Agreement or by this Agreement
itself, shall be cumulative, and tﬁe exercise by any party of any one
or more of such remedies shall not preclude the exercise hy it, at
the same time or different {imes, or any other such remazdies for the
same default or breach by the other party. No waiver made by any'
party with respect to the performance, or manner or time thereof, of
any obligations of the party or any condition to its obligation under
this Agreement shall be considered a waiver of any other obligations
of the other party. No such waiver shall be valid unless it shall be
made in writing duly signed by the party waiving the right or rights.
VIII. MISCELLANEOUS PROVISIONS

Section 32. Conflict of»Interest. No member, official, or

employee of the City shall have any personal interest, direct or
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iﬁdirect, in the subject matter of this Agr¢ement, ror shall any such
member, official ‘or employee participate in any decision relating to
his Agreeﬁent walch affects his or he: personal interests or the
interests of any corporation, partnership, or association in which he
or she is, direcstly or indirectly, interested. No menber, official,
or employee of the City shall be personally liable to the Purchaser | )
or any sﬁccessor in interest in the event of any default or breach by
the City or for any amount which may become due *o +he Purchaser or
its suctessors or assigns on any obligations under the terms of this
Agreement.
Section 23. Notices. A notiée, request, approval or
communication under this Agreement by either party to the other shall
be in writing and shall be sufficiently cviven or delivered if
dispatched by registered mail, postage prepaid, return receipt
requested, and
A. In the case of a notice or communication to Purchaser,
if the same is addressed as follows:
Rotrse-Seattle, Inc.
c/o The Rouse Company
10275 Little Patuxent Parkway
Columbia, Maryland 21044
Attention: General Counsel
B. 1In the case of a notice or comiunication to the City if
the same is addressed as follows:
Diréctor, Department of Community Development
The City of Seattle

400 Yesler WVay
Seattle, Washington 98104

or is addressed in such other way in respect to either party as that

party may, from time to time, designate in writing dispatcned as

£,
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provided in this Section. Either party may require, at any time, -
that a@ditional copies cf any notice be sent to such person(s), not,
as to eacﬂ‘notice, in excess of three (3) copies at any one time, as
shall from time to time be designated in any nctice from such party

as to such requirement.

. Section 34. City Approval and Consent Any City approval
required by this Agreement shall not be uwnreasonably withheld. The
Director of the Seattle Department of Community Developimen. is
authorized to act for and on behalf of the City in such connection
and to act for and on bhehalf of the City in determining Purchaser's
compliance with its obligations under this Agreement and with the
conditions of conveyance, and to exteqd the time for the performance

; of any obligations of Purchaser under this Agreement, except where
another person is required by law or by this Agreement. Whenever the
consent of a party hereto is required by this Agreement, such consent
will not be unreasonably withheld.

Section 35. City Attorney Opinion. An opinion, reasonably

acceptable tu counsel for Purchaser, from the City Attorney shall be
provided to Purchaser as to the validity and legal authorization,
-gxécution and delivery by the City of this Agreement, the documents
required herein and as to the effectuation of the conveyance
contemplated hereby within thirty (30) days after execution of this
Agreement and the documents required herein.

Section 36. No Oral Representations. All of the terms and

conditions of the agreement between the parties hereto are stated

herein. . =/

s
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Section 37. Attorney's Fees. In the event of any

litigation between the parties arising out of or in connection with

N

this Agreemgnt, the nonprevailing party sh-11 pay all reasonable
costs including but not limited to reasonable attorneys' fees of the ,
prevailing party, all as determined by a court. The term
"nonprevailing party" shall mean the party against whom a final
judgment is entered. .

- Section 38. Cooperation. The parties agree to use their
reasonable efforts diligently and pramptiy to take all actions
necessary and appropriate in order to satisfy the conditions set
forth in this Agreement.

Section 39. Time. Time is of the essence of this
Agréement.

Section 40. Partial Invalidity. Any provision of this - .

Agreement which shall prove to be invalid, void or illegal shall in
no way affect, impair, or invalidate any other provision hereof, and
such other provisions shall remain in full force and effect.

Section 41. Agreement Survives Conveyance. It is the.

intent of the parties hereto that none of the provisions of this
Agreement shall be merged by reason of any deed transferring any
interest in said property, and, except as provided in the following
senteince or otherwise provided in this Agreemenrt, any such deeds
shall not be deemed to in any way affect or impair any of the
provisions, conditions, convenants, or terms of this Agreement.
Notwithstanding the foregoing, in the event of any conflict between

the provisions of any such deed and the provisions of this Agreement,

53



g

A g

A

the provisions set forth in such deed shall, in all respects,

prevail.
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Section 42. Affirmative Action; Targeted Employment;

<o

*

Leasing Opportunities.
Purchaser agrees to comply with the applicable
(Women and

s s,
s

Bl

T

A

un

requirements of Seattle Municipal Code Chapter

R M

Minority Business Enterprises) in connection with Purchaser's

Y

construction of the public monorail terminal pursuant to the

agreement referenced in Section 7A.

B. Although the aforesaid Seattle Municipal Code Chapter

does not apply to Purchaser's construction of the remainder of

the Improvements, Purchaser recognizes the importance of involving !
members of minority groups and women in development of the Property.
Purchaser.shall seek such involvement by minorities and women in its
construction of the Improvements and management and operation of the
Property upon campletion of such construction, and Purchaser shall
also seek to afford to qualified women and members of minority groups
an opportunity to lease reta&l space within the Improvements., In so
doing, Purchaser intends to draw upon the experience and demonstrated
suécess of Affiliates of Purchaser in developing and implementing
programs to promote and achieve substantial participation by

minorities and women in urban projects such as Harborplace in

Baltimoré, Maryland. In this connection, Purchaser shall seek as a

goal to extend at least ten percent (10%) of the total value of itse

construction contracts and/or subcontracts to businesses owned or

controlled by women or minorities. In addition, Purchaser shall work .
o

with local minority and womea's groups and associations to develop a

~54.-




pfogram for the achievement of this coal respecting construction of
the Improvenents and describing goals for further involvement of

' women and ﬁdnorities in management and operation of the Improvements
and in retail leasiné opportunities. Within one hundred eighty (180).
days following execution of this Agreement, Purchiaser shall deliver
to the City a prelaminary affirmative action plan setting forth such
goals for involvement by minorities and women. Purchaser will
consult with the City regarding the preliminary affirmative action
pPlan and shall update the same from time to time prior to conveyance
ot the Property. Purchaser shall seek to finalize its affirmative
action plan prior to conveyance.

C. Purchaser shall include the following language in each
of its contracts respecting the construction of the Improvements, and
such contracts shall obligate Purchaser's contractors to include such
language in all subcontracts:

"The contractor will not discriminat- against
any emplaoyee or applicant for emr. -.:. 1t
because of race, creed, color, s ~ 2, O
national origin, unless based upc . »owoa fide
occupational gualification. The counwvactor
will take affirmative action to ensure that
applicants are employed, and that employees ;
are treated during employment, without regard
to their creed, race, color, sex, age or
national origin. Such action shall include,
but not be limited to the following: employ-
ment, upgrading, demotion, or transfer,
recruitment or recruitment advertising,
layoff or termination, rates of pay or other
forms of compensation, and selection for
training, including apprenticeship. The
contractor agrees to post in conspicuous
places, available to employees and applicants
for employment notices to be provided by the
contracting officer setting forth the
provisions of this nondiscrimination clause."




D. Purchaser recognizes the desirability of encouraging the

busincss tenants who will occupy the Improvements to participate in

" the Targeted Employment program administered under the supervision of

the Seattle Department of Commnunity Development. Purchaser wiil .
inform such business tenants of the Targeted Employment program and
cooperate with £he City in encouraging participation in such program.
E. Purchasef will also vse its reasonable efforts fo
include among its business tenants independently operated and locally
oéned bu~inesses of high quality and good reputation, and will also
discuss tenanting opportunities with persons who were operating

businesses on the Property as of May of 1977.

Section 43. Titles of Articles and Sections. Any titles of

the several parts, Articles or Sections of this Agreement are
insexrted for convenience of reference only and shall be disregarded
in construing or interpreting any of its provisions.

Section 44. Governirqg Law. This Agreement shall be

governed by the laws of the State of Washington and the United States
of America as applicable.

Section 45. Heirs and Successors. This Agreement shall be

binding upon and shall inure to the benefit of the parties hereto ‘and
their respective heirs, executors, administrators, successors and
assigns, provided that the City shall not assign its interest in this
Agreement without the prior written consent of Purchaser.

Section 46. Amendments. Amendments to this Agreement may
be made only after written approval by the City and by Purchaser,
rrovided that the Director of the Department of Community Development

is authorized to consent to and execute, for and on behalf of the




City, amendments which are fairly within the scope of Ordinance

. The City Attorney shall identify those

amendments which are not within the scope of Ordinance R

and such amendments shall require authorization by ordinance. Any .
amendments which would affect the amount of the purchase price on its
schedule of payment and any amendments which would alter the land use
restrictions identified in Section 6 shall require authorization by
ordinance.

Section 47. Ratification. Purchaser's execution of this
Agreement is subject to ard in all respects conditioned upon:
(a) ratification by the Board of Dire;tors of Purchaser on or before
December 15, 1983, and (b) execution by The Rouse Company on or
before January 15, 1984 of a guaranty whereby The Rouse Company shall
guarantee the obligations of Purchaser hereunder until the earlier to
occur of (i) completion of the Improvements or (ii) termination of

this Agreement by Purchaser. The aforesaid December 15, 1983 and/or

“January 15, 1984 dates may be extended by mutual agreement of

Purchaser and the Director of the Seattle Department of Community
Development, who is authorized to act for and on behalf of the City
in.such respect and to determine the adequacy of any instrument of
guaranty delivered by The Rouse Company. Purchaser shall have no
obligations hereunder until such ratification and the execution by
The Rouse Company of éuch instrument of guaranty, pr:-/ided that the
time for the performance of Purchaser's obligations hereunder shall
not be extended by virtue of the necessity of such ratification by
Purchaser's Board of Directors and/or execution of such instrument of

guaranty by The Rouse Company. In the event the Poarxd of Directors
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of Purchaser Zails so to ratify execution of this Agreement on or

prior to December 15, 1983, or in the event The Rouse Company fails

to execute an instfument of guaranty on or before January 15, 1984

(as such dates may be extended as herein provided), the City may,
upon payment to Purchaser of the entire Deposit, together with any
interest accrued thereon, terminate Purchaser's rights under this
Agreement whereupon the parties shall have no further obligations
heFeunder. In addition, upon notification to the City by Purchaser
subseguent to December 15, 1983 (as such date may be extended as
herein provided) to the effect that the Board of Directors of
Purchaser has failed or refused to ratify Purchaser's execution of
this Agreement, or upon such notification to the City subsequent to
January 15, 1984 (as such date may be esternded as herein provided) to
the effect that the Board of Directors of The Rouse Company has
friled to execute such instrument of guaranty, the City, promptly
upon demand by Purchaser, shall pay “o Purchaser the entire Deposit,
together with any interest accrued thereon, whereupon Purchaser shall
have no further rights undexr this Agreement.

Section 48. No Partnership. Nothing herein shall be deemed

or construed by the parties hereto, ner by any third party, as
Efeating or authorizing the creatinn of the relationsﬁip of principal
and agent or of partnership or joint venture between the City and
Purchaser.

This instrument is being executed in six (6) originals and
an executed original thereof is being delivered to each of the

parties signatory.
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DATED THIS day of ., 1983.

THE CITY OF SEATTLE

By

1ts Mayor

feller .
Attest:
By

City Caomptroller

Authorized by Ordinance No.

STATE OF WASHINGTON )
: . } ss
COUNTY OF KING )

On this day personally appeared before me
and

s+ tOo me known to be the Mayor and the City

Comptroller respectively of the municipal corporation that exzcuted -

the within and foregoing instrument and acknowledged szid instrument

to be the free and voluntary act and deed of =2id municipal

corporation for the uses and purposes therein mentioned and on oath

stated that they are authorized to execute said instrument and that

the seal affixed is the corporate seal of said municipal corporation.

WITNESS my hand and official seal the date aund year
first written. . . ‘ -

" NOTARY PURLIC in and for the State of .
Washington residing at

ROUSE~SEATTLE, INC.

By

Purchaser
JAttest:
By

[ACKNOWLEDGMENT]
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The Westlake Project:
An Offering To Sell
The City of Seattle’s

Westlake Area Properties

Offered By:

The City of Seatlle
Charles Royer, Mayor

Department of Community Development
|. Dean Mosier, Director
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Objective

nary of Offering

The City of Seattle will sell its downtown Westiake area properties to the purchaser who is
experienced in development and who submits the best proposal for achieving certain long-
standing public goals. The major goals are to create an attractive public open space and
focal point that will also enhance retail activily in the downtown area.

Location

Approximately two-thirds of a block located between Pine and Olive Streets and Fourth and
Fifth Avenues, in the heart of Seattle's downtown retail core.

Parcel Size

Approximately 56.600 square feet.

Price

Fixed Sale Price $7.800,600
Reimburse City for Utility Work (estimzie) 1,000,000
Monorail Terminal Redevelopment (estimate) 1,800,000

*Total Price $10,600.000

*See page 9 for details.

Permitted Uses

A minimum of 160,600 square feet of smali retail shops and restaurants, a redeveloped
monorail terminal, and a minimum of 15,000 square feet of ground level public space are
required. Allowable discretionary uses are: department stores, commercial offices, residences,
hotels, cultural facilities, a subterranean garage, pedestrian linkages to surrounding
department stores, additional shops and restaurants, additional public space and other public
facitities. The maximum fioor area ratio (FAR) permitted on the subject property is 5.3, but may
be increased to a maximum of 6.5 if additional public space is provided.

Summary Legal Description

Lots 1,(2), 3,8,9, 10,11 and 12 of Block 1 of the "Heirs of Sarah A. Bell's Addition” to the
town of Seattle, Washington. The City has applied for the vacation of some 25,500 square feet
of the Westlake Avenue right-of-way and a portion of an adjoining alley, toth of which shall be
added to the property for sale upon approval of the vacation.

Selection Process

The Seattle Department of Community Development is implementing a two stage selaction
pracess for the disposal of the property. The Department is initially requesting interested
purchasers to forward their qualifications along with a $25,000 good faith deposit (see page
12 for details). Subsequently, three to five finalists will be selected to develop full proposals,
including conceptual designs. The ultimate selection will be based mainly on the nature and
quality of the proposed development and the technical and financial capability of the
purchaser.



Deadlines

Qualifications will be accepted at the offices of the Department of Community Deveiopment
until 5:00 p.m. on September 13, 1982.

Full proposals from finalists must be received within 80 days of receiving notification of
selection as a finalist.

Further Information

For turther information, please contact:

The Seattle Department of Community Development
Development Division

Attention: Barry Getzel

400 Yesler Way

Seattle, WA 98104

A



. The Site

The City's Westlake area properties, now being offered for purchase, compnse some 56,600
square feet of land in the heart of downtown Seatlle (see aerial photo on the cover of this
document and the map in Exhibit B). The site is surrounded on three sides by the city’s major
departrnent stores. To the west of the site, across Fourth Avenue, is The Bon Marche (a
division of Ailied Stores, a retail department store with 900,000 gross square feet. To the east
of the site, across Fifth Avenue, is Frederick & Nelson (a division of Batus, Inc), a retail
department store of 700,000 gross square feet. To the south of the site. across Pine Street, is
Nordstrom, an apparel stors of 220,000 gross square feet.

The site is characterized by heavy daytime pedestrian use. The northeast corner of Fourth
Avenue and Pine Street hus the greatest daily pedestrian count {nearly 10,000 in 1975) of any
block in the city. Approximately 116,000 downtown workers plus individuals from throughout
the Seattle-Everett SMS4 and tourists come to this area to shop and sight-see. in addition,
there is a grade differential of approximately eighteen (12) feet between the Fourth and Fifth
Avenue sides of the site, thereby allowing for two levels of a project to have ground level
access. The monorzil, with a direct connection o Seattle Center (a major cuitural, recreational,
retail and entertainment center), terminates at the site. Current annual monorail patronage is
some 2.5 million. Local and regional bus routes have stops on the edge of the site and across
Pine Street. The City and METRO, the operator of area-wide public transit, are now studying
Pine Street as a potential east-west downtown transit mall, connecting with a north-south
transit mall on Third Avenue. The site is alsc within four blocks of Seattie's renowned Pike
Place Market, (see chart of “Pedestrian Pathways” in Exhibit J). The City currently has plans to
construct a park of 20,000 to 25,000 sguare feet south of the site across Pine Street.

The City acquired properties, hereby offered for sale are:

1) Lots 1,(2),3,8,9,10, 11 and 12 of Block 1. Addition to the town of Seattle. as laid off by the
Heirs of Sarah A. Bell, deceased (cornmenly known as Heirs of Sarah A, Bell's Addition o the
City of Seattle) according to plat recorded in Volume | of Plate page 103, King County,
Washington; and 2) the City's Department of Community Development has applied for a
permanent street vacation for some 25,500 square feet of Westlake Avenue right-of-way and a
portion of the alley which bisect the site. Tne vacated right-of-way and a portion of the alley
will be included in the properties for sale at the time the vacation is granted (the cost of this
property and its size are already included in the figures cited in this document).
The following is a summary of the status of property rights connected with the lots offered for
sale:

1. Lot1 - Fee simple owned by City
- Tenants: Edison Bros. {exnires 2028)
(sub) Walden Books {ex: .es Dec. 1982)
Leeds Shoe Slore, a division of Edison Brothers (expires June 1 988)
- Fred Bennett Creations (month to month)

2. Lot2 - Fee simple owned by F.S. Stimson Corporation Trust
- Ground lease until 2028 owned py City
- Building is unoccupied

3. Lot3 - Fee simple estale owned by City
- Tenancies are subject to termination upon sale by the City
4. Lots 8,9, 10, - Feesimple owned by City
11

Tenancies are subject to termination upon sale by the City

3
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5. Lots 10,11, 12 - Fee simple owned by City
- Tenants: Weisfields (expires March 1984)
(sub) First Interstaie Barv "axpires March 1984)

In order to expeditiously redevelop the site, as required by the City, the selected developer is
obligated to negotiate the early termination of the Edison Brothers and Leeds’ leases, and
purchase the City's option on the fee simple estate in Lot 2, currently being negotiated with
the F.S. Stimson Corporation Trust, at the City's cost of such option (to be added {o the
property purchase price whien identified) The Stimson Corporation Trust is constrained by law
from guaranteeing the sale of its fee interest in Lot 2 at this time. The Trust has committed to
the City that it is currently exploring, on behalf of its beneficiaries, whether or not a sale of the
fee is in their best interest (see Exhibit Q). In making that decision the Trust will consider, at a
minimum, that: (1) the fee interest is encumbered by a ground lease, owned by the City, with a
remaining term of 46 years; (2) over the past 12 months the total revenue from that lease was
only approximately $21,000; and (3) such revenues are unlikely to increase appreciably over
the lease term without redevelopment of the site.

The owner of Lot 4 (immediately adjacent ot the project site; see map in Exhibit B) has
committed 1o the sale of its property to the selected purchaser on terms to be negotiated (see
Exhibit R). Interested parties should look on this commitment as a potential opportunity for
project expansion, within the site requirements and design standards set forth herein. How-
ever, the City does not guarantee that such a purchase can be consummated. For purpose of
this property disposition the City will only consider proposals that present a redeveiopment
project {or the portion thereof) which results in construction only on the site described above.
The purchase or lease of adjcining lots by proposers, although such may ultimately afford
greater design flexibility, will not be considered a factor in the selection of the best proposal.



E. Goals

The selected purchaser of the City's Westtake properties is expecled to develop a project that
achieves the following goals, which are the result of extensive studies and planning by the
City of Seattle (see “Project History” in Exhibit A):

1.

To provide an aesthetically satisfying public open.space. This space should becorne a
center for general pedestrian-oriented amenities, both ir the daytime and at night; a place
where peopie can pause and relax and enjoy the natural mix ot people away from the rush
of the City. It should also potentially provide a gathering.spot for_public events and
celebrations. Therefore, the project shouid become a point of public pride to local

‘fesidents.

To strengthen the retail core. The project should encourage additional investment in the
retail core and strengthen the identity of the area. It should further encourage an
appropriate mix of quality businesses, have a pedestrian orientation, minimize
vehicular/pedestrian conflict, encourage day and night downtown utilization and improve
the urban design quality and general quality and amenity of the area.

To redevelop the downtown monorail terminal in a manner compatible with the above
goals. The new terminal should be a functional, aesthetically pleasing facility that: provides
for easy handicapped access, provides for efficient circulation of monorail patrons,
interrelates well with downtown public transit, meets the highest standards of satety and
comfort and provides for the most efficient utilization of underlying and adjcining land
areas.

For a project to achieve these goals, all project elements must be complementary.

(@3]
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Permitted uses may be categorized as {a) the minimum requirements of the proiect; and (b)
allowable discretionary uses proposed by the developer.

A. Required Uses

1. 15,000 square feet of ground level public space, as defined in Design Principles for

2
3

B. Al

—y

84
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10.

Pubiic Amenities (published by the Seattle Department of Construction and Land Use
on January, 1982; see Exhibit O).
Attractive and easily accessible covered public space such as a skylighted atrium,
sheltered parks or plazas will also meet this requirement.

. 100,000 square feet of gross leaseable area devoted to small shops and resiaurants.

. A redeveloped monorail terminal.
lowable Discretionary Uses

. Additionat public space, as defined above.
. Additional retail shops and restaurants.

. Cultural facilities including: museums, galleries, libraries and theatres (cinemas or
legitimate).

. A retail department store.

. Underground parking as permitted by Seatile Municipal Code, (Title 24, Subtitle |,
Chapter 24.64).

. Commercial offices.

. A hotel.

. Residential units.

. Below grade pedestrian linkages to surrounding departmerit stores 1o the east, west
and south of the project site, and in confermance with City Ordinance 109740 (see
E\??tlwgﬂpr\tfr).chaser‘s option, such below grade linkages may be merchandised.

Other readily accessible public space, such as an ice skating rink, rolter skating rink.
roof gardens, and elevated plazas or terraces



V. Siting Reguirements

1.
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12.

. A majority of the

FaE
2
1 '}
et
T
ekl

Design Standards

The.overall.character.oi the project.must.satisly the proiect. qoals (as described on page
5).

. The only permitted street level uses are: small shops and estaurants, a retat

department store, public space, and vertical conveyances.

. All nroject elements must afford sasy access by the handicapped.

blic space should be located at the south end of the projec! and

prévide for eas [visual access lo and from Pine Street and conlribute (o 2
desirable sfrgét efivironment.

. A minimurn of 15,000 square feet of ground level public space,is required. The

indlusion ol additional public space is encouraged, recognizing the following order of
priority (also see numbers 14 aind 15 below) for its focation:

a. ground level,
b. above grade but in reialion to the monorail terminal; and

c. other above grade public space.

In general, public spaces should provide ampie seating capacity, maximize use of
‘natural light, offer some protecti wind and rain and be usabie in th ning, as
W ';LQ’DLJLQuLs - 2 R ST T T T N e iz N

_The maximum height of the project at Pine Street shall be no greater than that of

Frederick & Nelson (i.e., 150 feet). Towers (i.e., structlures greater in height than 150 feet)
if proposed, shall be set back a minimum of 100 feet north of Pine Street. tn light of
project goals, it is assumed that project density will be limited as much as possible.

_Subsequent to selection, the purchaser's architect shalil design the southerly end of the

project in coordination with that of the City par¥ (i.e. the forthcoming “Wastiake Park”)
south of Pine Street, especially in terms of building materials, landscaping and similarity
of access along Pine Street.

. The design of the project must respecl the character of The Bon Marche, Frederick &

Neison and Nordstrom buildings, as weli as the historic nalure of the Times Square
Building

Pedestrian circulation patterns miust be designed to encourage: use of open spacus
north and south of Pine Street; easy and clearly detined access at all hours to the
monorail: and street level retail activity of interest for pedestrians at the sidewaik ievel
and around plazas and open spaces.

Service and garage access (if a garage is proposed) must be on Olive Way and/or the
northerly half of 4th or 5th Avenue between Pine Street and O.ive Way.

The redeveloped monorail must be located on the proposed project site and/or in the
Fifth Avenue right-of-way south o1 Olive Way.

e
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14.

15.

16.

19.
20.

21.

22.

24.

25,

. All elements of the project must be develcped so as not to conflict with the construction

and near conlinuous operation of the City's relocated monorail terminal. The monorail
terminal must be developed to the highest standards of safety, with the capability of
serving long-term projected monorail patronage.

The maximum allowable floor area ratio (FAR) for a project proposed to be located only

on the sUbject properly (i.e.. not inciuding adjoining lots 4, 5, 6 and 7, if purchased or
leased from private owners) shall be 5.3.

A density bonus of .1 FAR will be given for each 1,700 sq. ft. of additional ground level
public space up to a'maximum of 6.5 FAR on the™ sub ecl property. A density bonus of
07 FAR will be given 67 &aER 1 7007s¢ft=of above grade public space up to a
maximum of 6.5 FAR on the subject property.

In ordar to encourage the generous provision of public amenities, the calculation of a
proposal's resulting FAR will exclude the space devoted to: cultural facilities, public

T B

space (covered and uncoveredy, an(T(ﬁe monOIa:I terrmnaf

P

. No bonuses resulling in a FAR above the stated maximums, other than those described

above, will be granted.

. The project design shall be compatible and complementary to the operation of public

transportation in the area (for a description of cuirrent and potential future public transit
service, {see Exhibits G and H).

Continued service access to surrounding properties must be assured.

Sidewalk and landscaping freatment along Fifth Avenue should be compatible with that
of the existing Fifth Avenue Local Improvement District.

Weather protection along major pedestrian routes, to increase the comfort for the high
level of pedestrian traffic, is desirable.

Above grade pedestrian linkages (i.e., skybridges) are prohibited. Visual access from
exterior spaces into subterranean linkages is encouraged.

. Use of water or other methods of masking City rioise in a portion or portions of the

project is encouraged.

A design that somehow recognizes the existing orientation of the Westlake Avenue
right-of-way is encouraged.

Project signing shall be subdued and tasteful.
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wnmary of
urchaser's Obligations

?j

Below is a summary of the major obligations which must be met by the selected purchaser
in order to effect the property sale and the radevelopment. The details associated with each
of these are contained in the Contract of Sale (see pages 20-50). The obligations are as iollows:

1.

w

Within 7 days of selection of the purchaser, increase the existing good faith deposit by
a total of $100,000 (i.e, to a total of $125,000 good faith deposit) in the form of a
cashier's check.

Execute a Contract of Sale, substantially in accord with that contained herein, within
thirty (30) days subsequent to a request by the City to do so. By the point of execution,
the selected purchaser will provide an irrevocable letter of credit, acceptable in form to
the City, for $655,000 (i.e., the cash deposit, plus the letter of credit will be equivalent to
10% of the property sale price).

Acquire through negotiation, the outstanding property rights within the site, in order to
effect redevelopment (see page 4).

Complete design work, and obtain necessary financing according to a specified
schedule(see page 10).

Present the City with the remaining 90% due on the purchased property (i.e, $7,020,000
less interest, if any, accrued on the deposit) plus the cost of the City’s option on the fee
interest in Lot 2 (now being negotiated) by the time of property conveyance.

Reimburse the City for all utility relocation construction work done prior to property
conveyance, at the cost of such work (estimated at $1 miilion).

Demolish existing buildings and redevelop the site according to site requirements and
design standards and the project design and specifications approved by the City.

Demolish the existing monorail terminal and construct a new terminal at the full cost of
such work (estimated at $i.8 million) according to operating, safety and accessibitity
standards set by the City. The monorail and terminal will coritinue to be cwned by the
City and operated by METRO, the regional operator of public transit.

Fulfillment of the above does not waive the developer's obligation to comply with all laws,
rules and regulations applicable to the development of the site.

©
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Vil. Required

Implementation Schedule

Provide a Depesit — within 7 days of selection of the purchaser, increase the $25,000
good faith deposit by an additional $100,000.

Execution of “Contract of Sale” — within 30 days after being requested by the City to
do so, immediately preceded by the delivery of an irevocable letter of credit frr
$655,000, acceptable in form to the City.

Cuinpletion of Design (acceptable to the City) — within 270 days from contract
execution.

Secure control of tiie outstanding property rights within the site -- within 270
days from contract execution.

Secure Construction Financing — within 90 days from design completion.

Close on Property Purchase — precent the City with the remaining 90% of the
purchase price of the property plus rein:hursement for utility relocation work and the
cost of the City's option on Lot 2 at the point of conveyance (conveyance to occur
immediately after all of the above requirementis are met)

Start Construction — within 90 days from securing financing.

Completion Construction — within 2 years of construciinn start.

-



VIII, Selection Process

The City of Seattle’s Wastlake area properties are being offered publicly through local and
nation-wide advertisements. All interested parties will be provided copies of this prospectus
at a cost of $35.00. Other available information (see list in Exhibit P) wiil be forwarded to
purchasers of the prospectus upon request, at no additional charge. Checks should be
made out to: “The Westiake Project Construction Fund” and forwarded to:

The Seattle Department of Community Development
Development Division

Altentian: Barry Getzel

400 Yesler Way

Seattle, WA 98104

in order to facilitate the selection of the best proposal and to reasonably limit the non-
reimbursable, up-front costs of prospective proposers, a two stage selection process is
being implemented. Stage one of that process involves a Request for Qualifications (RFQ).
The RFQ is designed to solicit interest from numerous development teams and result in the
pre-selection of three to five of those who witl be asked to complete full proposals. Stage
two involves a Request for Proposals (RFP), whereby those teams selected in stage cne will
be asked to submit complete proposals.

11
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Request for

Each prospective purchaser of the subject property that responds to the RFQ shali provide
the following information (10 copies of all materials listed in A, C and D below, 2 copies of the
materials in B).

A. Purchaser’s Development Experience

w

1.
2.

Identification of the type of legal entity with whom the City would contract.

Identification of the corporation or partnership, including all joint venture of imited
partners and their percentage cf interest.

The entity's previous relevant development experience (including joint venture
partners) including brief descriptions of projects (date completed, location, concept,
land uses, size, construction cost, role of the developer, etc) and photographs or
brochures on such projects.

The entity's previous experience in ongoing management and cperation of facilities
with uses similar to that contemplated in the Westlake Project (include experience of
each joint venture partner).

The entity's organizational and management approach, and role of each development
partner and majr- consultant, in the implementation of the developmerit.

Identification se of key individuals in the team who would be involved in project
implement: -including their background experience.

A description of all other projects, (incuding a general description ot their raspective
commitments of personnel and financial resources) which the entity or its principal
participants are currently involved in planning, construction or operating.

Financial Capability of the Purchaser

Evidence that the entity (inciuding joint venture partners) has the financial capability to
carry out the proposed commitments. The financial stability of the prospective purchaser
will be evaluated, as well as its ability to raise equity/debt capital. At a minimum, the
entity's (or that of its principals, if the entity is a new firm) two most recent annual financial
statements, each including a balance sheet and “profit ana loss” statement prepared in
accordance with generally accepted accounting principles, must be submitted. The
Seattle Department of Community Development will withhold these financial statements
from public inspection and copying in accordance with the provisions of the public
disclosure act, Chapter 42.17 RCW.

A good faith deposit of $25,000 in the form of a cashier's check is required to be
submitted at this time. The cashier's checks will be held by the City as evidence of a good
faith commitment to perform under the rules of this competition. The good faith deposit will
immediately be returned 1o those entities not selected as finalists in the competition and
later to those finalists not selected as the purchaser of the property. Furthermore, good
faith deposits may be returned upon request prior to proposal submittal. However, those
finalists who submit proposals and voluniarily drop out of the ~ompetition prior to
selection, will forteit their deposits.
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C. Project Architecture/Planning/Design Exper.~nice

Identification and experience of key consultants, with emphasis on planning, architectur -
and urban design. Provide previous relevant experience, description of comparable
projects (including photographs drawings and/cr brochures) and role of the consultant.

D. Evidence of Local (Seattle Area) Participation

Preference will be given to those entities that show evidence of participation of Seattie
area firms in the planning, design, construction and/or ownership of the project.

Submittal of three references, at least one of which is from a lending institution that has
transacted business with the developer.

Any additicnal information that the prospective purchaser wishes to submit may he attached
in the form of appendices. Statements should be completed, but as brief as possible. No
physical planning, architectural or program material relating to the Westlake area will be
accepted by the City during this stage of the selection process.

Responses to the Request for Qualifications (10 cepies of all materials except 2 copies of
financial statements) must be received no later than 5:00 p.m,, September 13, 1982,
Responses should be submitted to:

The Seattle Department of Community Development
Development Division

Attention: Barry Getzel

400 Yesler Way

Seattle, WA 98104

Prospective purchasers may submit written questions or comments to Department of
Community Develompent (DCD) staff regarding this RFQ. Questions should be directed to
Barry Getzel at the above address. Responses to such questions, as well as clarifying
information and possible revisiors to this document will be forwarded to all purchasers of the
prospectus.

All responses to the RFQ, received by the prescribed deadline, will be reviewed and evaluated
by an evaluation committee. This committee shall be composed of individuals who are
knowledgeable in the fields of mixed-use development, architectural design and finance. After

considering its evaluation, the committee will select no more than five finalists which will be
asked to respond to a Request for Proposals (i.e., stage 2 of the Selection Process).

The City reserves the right to reject any and ail responses to the RFQ without any liability or
responsibility on its part. It is expected that this selection and notification will ccaur within two
to three weeks after the RFQ submittal deadline.

Evaluation of Qualifications

Ali entities submitiing the required background information by the prescribed dead'ine will be
evaluated according to the following criteria {total of 100 points maximum score);

A. Purchaser’'s Development Experience — Maximum of 30 Points
1 Previous experience with retail development projects.

2 Jus experience with major development nrojects in urban settings.
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1.
2.

il

Previous experience with projects that contain public open space or recreational
space.

Success of comparable undertakings in terms of: design quality, economic success
and quality maintenance and operation.

Timeliness of performances in prior projects and likelihood of meeting schedule
requirements of the Westlake Project, in view of present resource commitments to
other projects.

. Financial Capability of the Purchaser — Maximum of 30 Points

Financial stability of the principal development firm(s).

Ability to raise equity/debt dollars.

. Project Architecture/Planning/Design Experience — Maximum of 20

Points

1.

> wom

5.

Previous retail project design.

Previous experience with projects in urban settings.

Previous experience with projects that have included a major public element.
Experience in adapting design to local settings.

Overall architecture and landscape design quality.

. Evidence of Local (Seattle Area) Participation — Maximum of 10

Points

Letters of agreement, contracts, or other evidence of participation of Seattle area firms in
the planning, design, construction and/or ownership of the project.
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rRequest For Proposal (RFP)

Those entities selected as finalists through the RFQ stage, will be requested to submit
compiete proposals.

A complete proposal shall include all of the items listed below. Proposals which are
incomplete can be rejected and returned to the purchaser in their entirety.

1. Offer to Purchase

Each proposal represents an offer to purchase the subject property at ine established fixed
sale price of $7,800,000 plus the cost of other obligations listed below.

Within seven (7) days of selection, the purchaser wiil be required to increass its existing
good faith depsit by an additional $100,000 in the form of a cashiers check. By the point
of execution of the Contract of Sale the purchaser wil! deliver an in evocable letter of credit
for $655,000, acceptable in form to the City. Upon conveyance of title to the property by
the City, the purchaser wili provide the following:

a. The remaining 90% (i.e., $7,020,000) of the sale price.

b. Reimbursement of the City's cost of utility reiocation (estimated at $1 miliion).

¢. The cost of the City's option to purchase Lot 2 (currently being negotiated).

The purchaser further commits to financing the redevelopment of the Cily's monorail
terminal at the full cost of such work (estimated at $1.8 million). Proposers are advised to
carefully read the enclosed Contract of Sale for detailed terms. The City’s intention in
making this a fixed price offering is to encourage a development of iimited density in
order to achieve the project goals rather than one that maximizes the property sale

price. Offers above the fixed price will not result in the City favoring that proposal over
any other.

2. Development Concept

a. The proposal shall contain a written program describing the development concept and
how it achieves the project goals and follows the site requirements and design
standards.

b. The development concept shall be ilustrated by conceptual drawings indicating
building volumes, architectural character, pedestrian circulation and relationship to the
surreunding environment. The foliowing design work is required:

@ a site plan (1/8” scale)

@ a north-south section (1/8" scale)
& an east-west section (1/8" scale)
@

& prospective visw of the south facade from the west side of Fourth Avenue.
midway between Pike and Pine Streets.

© an internal prospective sketch of the public open space(s).

15
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@ A conceptual tioor plan for the first floor off of Fifth Avenue and the first tioor off of
Fourth Avenue (1/8" scale).

@ A bird's eye isometric (at 45° angle) of the proposed project looking due north from
south of Pine Street. showing its relationship to structures that will remamn on the
same block and those blocks immediately surreunding the project site (1"=30'
scala).

¢. The proposal shall include calcutations and analysis of the proposal to demonstrate
conformance to the astablished design standards.

Contract of Sale

The authorized officer of the proposing antity must clearly indicate in the oronosal a
willingness to execute a contract for sa e, substantiaily in accord with that shown on pages
20-50, after selection and within thirty Jays of being requested to do so by the City.

The City hopes that the smali number of existing tenants in the project area, who were also
tenants of record as of May, 1977 (see Sxhibit N), will be given an opportunity to lease
retail space in the redevelopment. There'ore, proposals that express such a commitment
as a recommended amendment to the contract of sale will be given some preference (see
proposal evaluation criteria on pages 17 and 18).

Demonstration of Financial Feasibility

Proposals must include a demonstration of the purchaser's capability to finance the
complete project, showing the foliowing information:

a. A project proforma showing development costs, operating costs, and revenue
projecticns by functionai use (i.e,, retail, office, etc). Financing and equity requirements
must also be shown.

b. Evidence of available sources of equity capital sufficient to complete the project.

C. A statement from a financial institution(s) which will demonstrate its willingness to
provide construction and/or long-term financing.

Expansion of the Project Site

The owner of Lot 4 (immediately adjacent to the project site} has stated that it will consider
the sale of its preperty to the selected purchaser on terms to be negotiated (see Exhibit R).
Proposers should look on this commitment as a potential opportunity for project
expansion, within the site requirements and design standards set forth herein. However,
the City does not guarantee that such a purchase will be consummated. The purchase or
lease of other adjoining lots (i.e., lots 5, 6 and 7} by proposers, although such may
dltimately afferd greater neign flexibility, will not be considered a factor in the selection of
1ne best pioposal.

Ten copies of each proposal must be recevied by the City no later than 90 days from the
receipt of notification of being a finalis*. 't is now estimated that proposals will be required
by the end of December, 1982 Fropc.als should be submitted to:

I. Dean Mosier, Cirector

The Seattle Department of Community Development
400 Yesler Way

Seattle, WA 98104
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Questions raised during the deveiopment of proposals should be directed to Barry Gelzel
at the above address. Responses to such questions, as well as claritying information and
possible revisions to this document will be forwarded to all finalists.

Ali responses 1o the RFP, received by the prescribed deadiline, will be reviewed and
evaluated by an evaluation committee. The committee shall be similar to the one
established for the RFQ evaluation. The evaluation committee reserves the right to request
additional information, clarification and personal interviews prior to arriving at a final
recommendation.

Alfter consideration its evaluation, the committee wiil make a recommendation to the Mayor
and the City Council. The evaluation committee will recommend contracting for the sale of
the City's Westlake properties with the enlity that is best suited to develop the project in
accordance with project goals. It is expected that the sslection notification to the winning
proposer will occur within 45 days after the RFP submittal deadline. Fach team submitting
a proposal will be notified in writing of the nameis) of the team finally selected.

The City reserves the right to reject any or all proposails without any liability or responsiblity
on its part. Acceptance of a proposal by the City does not waive the purchaser's obligation
to comply with all laws, rules and regulations applicable to the development of the site.
Should the selected purchaser fail to increase the good faith deposit within 7 days of
selection or enter into the contract of sale within 30 days subsequent to a request by the
City to do so, the City reserves the right to retain the denosit(s) and either offer the property
to another finalist who has submitted a proposal, offer the property 1o another entity that
submitted its qualifications but was not a finalist, or discard the process in its entirety.

Evaluation of Proposals

Proposals will be evaluated according to the following criteria (tota! of 100 points maximum
score):

A. Nature znd Quality of the Proposed Development — Maximum of
40 Points

1. The overall quality of the proposed design concept.

2. The achievement of the project goals and consistency with specified site requirements
and design standards.

3. The aporopriateness of the design concept to a downtown urban setting.

4. Design compatibility with the architectural character, climate and general lifestyie in
the Pacific Northwest.

8. Ability to Finance the Proposed Development — Maxiraum of
40 Poinis

1. The quaiity and realism of prolorma financial statements.

2. Expectation that the proposer will have adequate sources of equity capital to complete
the project

3. The likehhood of a lender providing project financing.
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C. Tenant Reseitlement Preference — Maximum of 10 Points

Willingness of the proposer to include an amendment to the Contract of Sale that provides
an opporunity for project area tenants, who were tenants of record as of May, 1977, to
lease retail space in the redevelopment.

D. Relative Experience — Maximum of 10 Points
1. Development experience, as evaluated in the RrQ stage, ro'ative to the other finalists.

2. Project architecture/planning/design/evr.erisnae. as evalu.-ed i the RFQ stage,
relative to the other finalists.

Retail piojest management experience, as evaluated in the 27Q stage, relative o the
other finalists.

9]
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CONTRACT FOR SALE OF PROPERTY

THIS AGREEMENT made on or as of the day of

+ by and between The City of Seattle, &

wunicipal corporation of the State of Washington, having its
office at the Seattle Municipal Building, 600 Fourth Avenue,
in The City cf Seattle, Washington (hereinafter called

"City"), and

(hereinafter called "Purchaser”).
I. Recitals

WITNESSETH:

WHEREAS, the Westlake Project as authorized by Ordinance
108591 in October, 1979, could not proceed due to judicial
invalidation of the City's exercise of its condemnation
powers for such a project; and

WHEREAS, in its efforts to implement the Westlake
Project the City acquired a significant amount of property
in the Westlake area north of Pine Street through negotinted
sale; and

WHEREAS, any further action in the Westlake area must
noct only be compatible with the City's goals for the area
but recognize both fiscal and legal constraints; and

WHEREAS, the disposition of the City's acquired property
interests with controls imposed on the uses and intensity of
development thereon would be responsive to the identified
goals and constraints; and

WHEREAS, pursuant to Resolution 26780
establishing a procedure for disposing of the Westlake
property a selection committee reviewed respcnses to the

City's Request for Proposal issued 7 and

o)
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WHEREAS, the Mayor, having reviewed the recommendation
of the selection committee, has recommended acceptance of
the Proposal of Purchaser, a copy of which is filed with the

City Clerk {(hereinafter called "Proposal")

to develcp the sicte, which recommendation was adcpted by
Ordinance No. ____authorizing the negotiations of
sale, sale and conveyance of the Wesilake Project property:
and

WHEREAS, the City represents and warrants that it is the
fee simple or leasehold 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 toc sell the property pursuant to the terms and con-
ditions of this Agreement;

NOW, THEREFORE, the parties hereto, for and in con-
sideration of the promises and the mutual obligations herein
undertaken, do hereby agree as follows:

IT. Conveyance of Property

Section 1. The Property. Subject to all of the terms
and conditions of this Agreement, the City agrees to sell
that certain real property located in The City of Seattle
more particularly described as follows:

Fee Simple Estates in:

Lot 1, Bleock 1, Addition to the Town of Seattle as

laid off by the Heirs of Sara A. Bell, deceased

(commonly known as Heirs of Sara A. Bell's Addition

to the City of Seattle), according to plat recorded

in Volume 1 of Plats, page 103, in King County,

Washington;

EXCEPT the Westerly 12 feet of said lot condemned by

the City of Seattle in King County Superior Court

Cause No. 52280, for the widening of Fourth Avenue,

as provided by Ordinance 13778 of said City; and

EXCEPT the Southeasterly 7 feet of said lot condemned

by the City of Seattle, in King County Superior Court

Cause No. 57057 for the widening of Pine Street as

provided by Ordinance 14500 of said City; and

EXCEPT the portion of said lot condemned by the City

of Seattle, in King County Superior Court Cause No.

36118 for :the establishing of Westlake Avenue as
provided by Ordinance No. 7733 of said City.

W



Lot 3, Block 1, Addition to the Town of Sesattle as
laid off by the Heirs of Sarah A. Bell, deceased
(commonly known as Heirs of Sarah A. Bell's Addition
to the City of Seattle), according to the plat recocded
in Volume 1 of Plats, page 103, in King County,
Washington;

EXCEPT the Westerly 12 feet of said Lot condemned by
the City of Seattle in King County Superior Court
Cause No. 52280 for the widening of Fourth Avenue, as
provided by Ordinance 137376 of said City;

AND EXCEPT any portion of said lot condemned by the
City of Seattle in King County Superior Court Cause
No. 36118 for the establishing of Westlake Avenue as
provided by Ordinance No. 7733 of said City.

All those portions of Lots 8, 9, 10 and 11, Block 1,
Addition to the Town of Seattle as laid off by the
Heirs of Sarah A. Bell, deceased {commonly known as
Heirs of Sarah A, Bell's Addition to the City of
Seattle), according to plat recorded in Volume 1 of
Plats, Page 103, in King County, Washington;

lying Westerly of the West line of Westlake Avenue,
as condemned by the City of Seattle in King County
Superior Court Cause No. 36118 for the establishing
of Westlake Avenue as provided hy Ordinance 7733 of
said City.

Those portions of Lots 10, 11 and 12, Block 1,
Addition to the Town of Seattle as laid off by the
Heirs of Sarah A. Bell, deceased {commonly known as
Heirs of Sarah A. Beil's Addition to the City of
Seattle), according to plat recorded in Volume 1 of
Plats, page 1203, in King County, Washington, lying
easterly of Westlake Avenue as condemnad by the
City of Seattle in King County Superior Court Cause
No. 36118 for the establishing of Westlake Avenue
as provided by Ordinance 7733 of said City;

EXCEPT the southeasterly 7 feet of said Lot 12
condemned by the City of Seattle in King County
Superior Court Cause No. 57057 for the widening

of Pine Street as provided by Ordinance 14500 of
said City.

Ground Lease
{August 1, 1948 -~ July 31, 1998, option to renew
through 2028}:

Lot 2, Block 1, Addition to the Town of Seattle as
laid off by the Heirs of Sarah A. Bell, deceased
(commonly known as Heirs of Sarah A. Bell's Addition
to the Tity of Seattle), according to plat recorded
in Volume 1 of Plats, page 103, in King County,
Washington;

EXCEPT the Westerly 12 feet of said lot condemned
by the City of Seattle in Ring County Superior
Court Cause No. 52280 for the widening of Fourth
Avenue, as provided by Ordinance 13776 of said
City; and

EXCEPT the portion of said lot condemned by the
City of Seattle in King County Superior Court Cause
No. 36118 for the establishing of Westlake Avenue
as provided by Jrdinance No. 7733 of said City.




Section 2, Consideration. The Purchaser will buy the
Property for the consideration consisting of:

A. Th2 covenants, promises and undertakings of the
Purchaser contained in Article III, and;

B. Payment to the City cof the sum of Seven Million
Eight Hundred Thousand Dollars ($7,800,000.00) payable as
follows:

(1.) One Hundred Thousand Dollars
($100,000.00) paid by certified
check within seven (7) days of
written notification of selection
as Purchaser. This amount is in
addition to the Twenty-five
Thousand Dollars ($25,000.00) paid
responsive to the Westlake Project
Prospectus,

(2.} An additional Six Hundred Fifty-five
Theusand Dollar ($655,000.00) payment
made either by certified check or an
irrevocable letter of credit or any
combination thereof upon execution
of this Agreement; and

(3.) The remainder of said purchase price
at time of conveyance as provided in
Section 3. Payment shall be made
either in cash or by certified check.

Section 3. Conveyance

A. Upon payment of the purchase price, and upon the
happening of all of the conditions of sale set forth in
Article III, the City shall convey title to the Property by
statutory warraenty deed {hereinafter called "Deed") and
Assignment of Ground Lease subject to existing leasehold
interests and free and clear of all exceptions, conditions,
restrictions and covenants, except those set forth or
referred to elsewhere in this Agreement. The grantee of the
Deed and the assignee of the Ground Lease shall be:

(Purchasers name)

23
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B. The City shall provide the Purchaser with an =
ovner's policy of title insurance in standard form, accept-
able to the Purchaser and pay the costs of said Title
Insurance Policy and for the necessary State Revenue Stamps.
A preliminary title report will be provided by the City for
the Purchaser's inspection.

C. By reason of the requirements of RCW 65.08.095,
which provides as follows:

"Conveyance of fee title by public hodies,
Every conveyance of fee title to real property
hereafter executed by the state or by any
political subdivision or municipal ccrporation
thereof shall ke recorded by the grantor,
after having been reviewed as to form by the
grantor, 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 a deed by the City and for
payment to the City by the Purchaser of that portion of the
consideration consisting of cash, or a certified check in
lieu thereof, shall be as follows:

1. A deed shall be prepared by the City and sub-
mitted to Purchaser for approval, which Deed shall be
substantially in conformance with a Deed which is
attached hereto and incorporated herein by reference and
marked as Exhibit "A".

2, Upon agreement by the City and Purchaser as to
the form and content of a Deed, Purchaser shall endorse
its approval thareupon and return the same to the City.

3. City shall cause such Deed to be executed and

thereupon delivere¢ to the

{hereafter “Escrow Agent") with instructions to record
the same on behalf of the granto: City when:
a) Schematic Plans, Design Development Plans
and Construction Plans are submitted by

the Purchaser and approved by the City as
provided in Secticn 9;
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b) Satisfactory evidence of eguity capital
and commitments for construction
financing are submitted to the City as
provided for in Section 11; and

c) Satisfactory evidence of control of long-
term outstanding property interests is
submitted to the City as provided in
Section 6C; and

d) the Purchaser has deposited with the
escrow agent certified check(s) payable
to the City of Seattle in a sum
representing (i) the full amount of the
Letter of Credit identified in Section
2B(2), (ii) the remainder of the purchase
price ($7,020,000,00), (iii)} that amount
of payment required pursuant to Section
6B, and (iv) the value of the option on
Lot 2.

4. The Escrow Agent shall be instructed to
instruct in turn the King County Office of Records and
Elections (County Recorder) to mail the original of the
deed, following recording, to the Purchaser. The escrow
fee charged in connection with this closing shall be
paid one~half each by the Purchaser and City.

5. Prior to conveyance of the Property, the City
shall pay, as applicable, any and all taxes, assessments,
license fees, and public charges levied or imposed on
the Property. After the conveyance the Purchaser shall
pay all such charges.

Section 4. Good Faith Deposit.

A. The payments identified in Section 2(B) (1) and (2)
shall be known as the Deposit and shall be security for the
performance of the obligations of the Purchaser to be
performed prior to either the return of the Deposit to the
Purchaser, or its r =ention by the City as liquidated
damages, or its application on account of the purchase
price, as the case may be, in accordance with the terms of

this Agreement,

25
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B. Any portion of the Deposit that is made in the form
of cash will be placed by the City in an interest bearing
savings account, and such interest when received by the City
shall be credited to the Purchaser's obligation to purchase.

C. In the event of termination of the Agreement as
provided in Section 26A-E herein, the Deposit, including all
interest payable thereon shall be retained by City.

D. In the event of termination of the Agreement as
provided in Section 25A, B, C, or E or 26C or H herein, the
Deposit including all interest payable thereof shall be
returned to Purchaser by the City.

B. In the event of termination of the Agreement as
provided in Section 25D, or Section 26F herein, the Deposit,
including all interest to date thereon, shall be divided
between Purchaser and the City Two Hundred Twenty-five
Thousand Dollars ($225,000.00) to the City (i.e., all cash
payments and $106,000.00 from Letter of Credit) and the

remainder of the Deposit to Purchaser.

ITI. Conditions of Sale

Section 5. Restrictions on Land Use. The Purchaser

agrees for itself, its successors and assigns, and for every
successor in interest to the Property, or any part thereof,
and the Deed and the amended Statutory Warranty Deed shall
by condition or covenant so require, to abide by the
restrictions in the development of the property specified

in Section 1V, "Permitted Uses” and V, "Site Requirements
and Design Standards® of the Westlake Project Progspectus,
which sections are attached hereto as Attachment 1 and by

this reference incorporated herein.
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Section 6. Obligations of Purchaser. As part of the

consideration for the conveyance of the Property to

Purchaser, Purchaser shall:

A,

D.

Contract with the Seattle Department of
Engineering under the Department's established
procedures to submit for its review and approval
all plans and gpecifications for the purchaser's
construction of a permanent wonorail terminal at
a location south of Olive Way. Construction
shall include (1) democlition of the existing
station, piers, and columns, (2) new track and
supports, (3) installation of a switching device,
(4) new station platform, and (5) assoclated
pedestrian access. All construction costs,
including a temporary terminal if necessary,
chall be borne solely by the Purchaser,
Construction of the permanent terminal shall nct
interrupt service for more than one week. The
specific location of the terminal shall be approved
by the City.

At time of conveyance or within 30 days of
completion of said utility relocation, whichever
is later, reimburse the City for the actual cost
of the relocation of utilities necessitated by
the vacation of Westlake Avenue responsive to the
petition identified in Section 78 here n. Such
amount shall be in addition to the purchase

price identified in Section 2B.

Within two hundred and seventy days of the
execution of this Agreement, acquire an interest
in both the fee simple interest in Lot 2 of
Block 1 and the long-term lease to which Lot 1
of Block 1 is subject, sufficient to ensure the
use of such properties in the Proposal, The
adequacy of the interests acquired and evidence
of such acquisition shall be subject to the
approval of the City.

[Additional Provisions Determined Upon Acceptance
of 8pecific Proposal)

Section 7. Obligations of City

A,

Upon execution of this Agreement, Purchaser and its

agents shall have the right but not the obligation to enter

upon the Property to conduct engineering tests and complete

surveys thereon or to engage in any other preliminary activity

approved by the City, all at the sole cost and exp;hse of the

Purchaser, and subject to such permits as may be required.

The City shall not be liable for any damages to Purchaser, its

agents, or property which may result from such activities.



B. No later than the appzoval of Construction Plans
pursuant to Section 9C, the City shall, consistent with all
applicable statutes, ordirances, and procedures, seek complete
review procedures for the vacation of Westlake Avenue abutting
the Property as identified in Section 1 and the alley portion
betwesn Lots 2 and 3 and 10 of Block 2 as identified in
Exhibit C attached hereto and by this r.oference incorporated
herein. If the vacation petition is granted, such vacated
portion shall be included in such conveyance to Purchaser
with no increase in the consideration identified in Section 2.

C. The City shall, upon execution of this Agreement,
begin the process for the relocating of utilities which would
be necessitated by the vacation of Westlake Avenue as proposed
in B above. The City shall seek to complete such relocation
prior to conveyance.

D. The City assumes sole responsibility for these duties
and payments imposed pursuant to federal, state, or lecal
relocation assistance regqulations.

Section 8. Effect of Covenants: Period of Duration.

A. The Deed shall be worded so as to effectuate the
intent of the pi ties hereto that the covenantse or conditions
provided in Article III shall run with the land. Except as
otherwise specifically provided in this Agreement, such
covenants and conditions shall inure to the benefit and shall
be enforceable by, the City, its governmental successors and
assigns, against and to the burden of Purchaser, its successors
and assigns, and every successor in interest to the Property
or to any part thereof or to any interest therein, and any
party in possession or occupancy of the Property or any part
thereof,

B. In the event Pu:schaser or its successors or assigns,
and the City its governmental successors and assigns agree,

the covenants or corditions contained in Article III, may be
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amended or deleted, and the agreement of no other person or
entity shall be required for such amendment or deletion.
The City's agreement to such amendment or deletion shall be
by ordinance and not otherwise,

IvVv. Implementation of Proposal

Section 9, Plans for Construction of Ingrovements.

Plans and specifications for the redevelopment of the
Property and the construction of improvements thereon shall
be in conformity with the Agreement, and all applicable
State and local laws and regulations. As promptly as
possible after the date of execution of this Agreement, and

in any event no later than specified in Subsections A, B,

and C, the Purchaser shall submit to the City ior its approval,

plans, drawings, specifications, and related documents, and
the proposed construction schedule (which plans, drawings,
specifications, related documents ard progress schedule,
together with any and all changes therein that may
thereafter be made and submitted to the City as hereinafter
collectivel called "Schematic Plans,” "Design Development
Plans," and "Construction Plans®) with respect to the
improvements to be constructed by the Purchaser on the
Property, in sufficient completeness and detail at each
design phase to show that such improvements and construction
thereof +w!11 be in accordance with the provisions of the
Agreement,

Submission of Schematic Plans, Design Development Plans
and Construction Plans by the Purchaser and approval of such
plans by City shall be undertaken as follows:

A, Schematic Plans

As promptly as possible after the date of execution of
this Agreement, and in any event no later than _____ days
after the date of execution of the Agreement, the Purchaser

shall submit to the City its Schematic Pians. Such plans
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shall be deemed approved unless the Purchaser is notified of
the contrary within 15 days from Schematic Plans submission.
If the City rejects the Schematic Plans as not being in
conformity with the Agrveemenc, the City shall so notify the
Purchaser of its rejection in writing and the reasons
thereof. The Purchaser shall either resubmit corrected
Schematic Plans to the City within 30 days of the notifica-
tion from the City, for City approval or incorporate such
corrections in design development plans, but in either case
will immediately inform the City of its intent in writing.

B. Design Development Plans

As promptly as possible after approval of the Schematic
Plans and in any event no later than _____ days after
approval of Schematic Plans, the Purchaser shall submit to
the City its Design Development Plans. Sich plans shall be
deemed approved unless ithe Purchaser is notified of the
contrzty within 15 days from the Design Development Plans
submission. If the City rejects the Design Development
Plins as not being in conformity with the Agreement, the
City shall so notify the Purchaser in writing and the
reasons thereof. The Purchaser shall either resubmit
corrected Design Development Plars to the City for approval
or incorporate such corrections in Construction Plans.

[o Construction Plans

The Purchaser shall submit to the City within 270 days
from the date of the Agreement, its Construction Plans. I£
the Construction Plans submitted conform to the Agreement,
the City shall approve in writing such Construction Plans
and no further submittal of Plans by the Purchaser or approval
by the City therecof shall be required except with respect to
any material change. Such Construction Plans shall, in any

event, be deemed approved unless rejected in writing by the
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City, in whole or in part, setting forth ir detail the
reasons therefore. Notification of such approval or
rejection shall be made within fifteen (15) days after the
date of receipt by the Citv of the Construction Plans. 1If
the City s9 rejects the Construction Plans in whole or in
part as not being in conformity with the Agreement, the
Purchaser shall submit new or corrected Construction Plans
for approval by the City, within thirty 130} days after
written notification to the Purchaser of the rejection. The
provisions of this Section relating to approval, tejection
and resubmission of corrected Construction Plans hereinabove
provided with respect to the original Construc’ on Plans
shall continue to apply until the Construction Plans have
been approved by the City; Provided, That in any event, the
Purchaser shall submit Construction Plans which are in
conformity with the requirements of the Agreement, as deter-
mined by the City, no later than sixty (60) days after the
date the Purchaser receives written notice from the City of
the City's first rejection on the original Construction
Plans submitted to it by the Purchaser. All work with
respect to the improvements to be constructed or provided by
the Purchaser on the Property shall be in conformity with
the Construction Plans as approved by the City.

D. The term "Improvements,” as used in this Agreement,
ghall be desmed to have reference to the improvements as
provided and specified in the Construction Plans as so
approved,

E. "Approval®™ by the City as used in this Section is
limited to the specific obligations imposed by this Agreement
and shall not constitute approval by the City as may be

required under any applicable law or ordinance.
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Section 10. Changes in Construction Plans. If the

Purchaser desires to make any change in the Construction
Plans after their approval by the City, the Purchaser 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 >f Section 9 hereof
with respect to such previously app:coved Construction Plans,
the City shall approve the proposel change and notify the
Purchaser in writing of its approval. Such change in the
Construction Plang shall, in any event, be deemed approved
unless rejcted by written notice thereof by the City to the
Purchaser setting forth in detail the reasons therefore,
within fifteen (15) days after the date of the City's
receipt of the notice of such change.

Section 11, Evidence of Equity Capital and Mortgage

Financing. As promptly as possible, after the approval by
the City of the Construction Plans, and, in any event no
later than ninety (90) days after the date of receipt of the
City's written notice to the Purchaser of approval of such
Plans, or, if the Construction Plans shall be deemed to have
been approved as provided in Section 9C hereof, after the
expiration of thirty (30) days following the date of receipt
by the City of the Construction Plans so deemed approved,
the Purchaser shall submit to the City evidence satisfactory
to the City that the Purchaser has the equity capital and
commitments for mortgage financing necessary for the

construction of the Improvements.

Section 12. Commencement and Complation of Construction.

A. The Purchaser agrees for itself, its successors and
assigns, and every successor in interest to the Property, or
any part thereof, and the Deed shall contain convenants on

the part of the Purchaser for itself + such successors and




assigns, that the Purchaser, and such successors and
assigns, shall promptly begin and diligently pursue
completion of the redevelopment of the Property through the
construction of the Improvements thereof, and that such
construction, shall in any event be begun within six (6)
months after the date of the recording of the Deed and be
completed within thirty (30) months after such date.

B. If the Purchaser fails to complete construction for
any reason cited in Sections 25D, 26A~G, or 27, the City
shall have proprietary rights in the Construction Plans
sufficient to permit another entity selected by the City to
complete construction.

Section 13, Progress Reports. Subsequent to conveyance

of the Property, or any part thereof, to the Purchaser, and
until construction of the Improvements has been completed,
the Purchaser shall make reports, in such detail and at such
times as may reasonably be requested by the City, as to the
actual progress of the Purchacer with respect to the design,
construction and financing of the Improvements.

Section 14, Certificate of Completion.

Promptly after completion of the Improvements in
accordance with those provisions of the Agreement relating
solely to the obligations of the Purchaser to construct the
inprovements (including the dates for beginning and
completion thereof), the City will furnish the Purchaser
with an appropriate instrument so certifying. Such certifi-
cation 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 termination of the
agreements and covenants in the Agreement and in the Deed
with respect to such obligations of the Purchaser, and its
successors and assigns, to construct the Improvements and

the dates for the beginning and completion thereof.
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Each certification provided for shall be in such form as
will enable it to be recorded in the proper office for the
recordation of deed and other instruments pertaining *c the
Property, including the Deed. If the Cicv shall refuse or
fail to provide any certification in accordarce with the
provisions of this Section, the City shall, within thirty
(30) drys after written reguest by the Purchaser provide the
BPurchaser with a written statement, indicating in adequate
detail in what respects the Purchaser has failed to complete
the Improvements in accorxdance with the provisions of the
Agreement, or is otherwise in default, and what measures or
acts will be necessary, in the opinion of the City, for the
Purchaser to take or perform in order to obtain such
certification.

V. Prohibitions Against Assignment and Transfer

Section 15. Representations as to Redevelopment.

Purchaser represents and agrees that its purchase of the
Property, and its use or other undertakings pursuant to this
Agreement, are, and will be for the purpose of immediate
redevelopment of the Property as specified in the Proposal
and not for speculation in land holding.

The qualifications and identity of Purchaser are of par-
ticular concern to the community and the City. Purchaser
further recognizes that it is because of such gualifications
and identity that the City is entering into this Agreement
with Purchaser and, in so doing, is further willing to
accept and rely on the obligations of Purchaser for the
faithful performance without requiring in addition a surety
bond or similar undertaking for such performance of all
undertakings and covenants in this Agreement. Purchaser
further recognizes that, in view of such reliance, a

transfer of the purchaser's interests, or any other act or
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transactien involving or resulting in a significant change
in the ownership of such entity's interests or with respect
te the identity of the parties in control of Purchaser is
for practical purposes a transfer or disposition of the
Property then owned by the Purchaser.

Section 16. Prohibition Rgainst Transfer or Change of

Ownership. For the reasons set iorth in Section 15,
Purchaser agrees that prior to completion of the project as
set forth above, and prior to certification of completion by
the City, there shall be nc change made in the ownership of
Purchaser without the prior written approval of the City,
which approval shall not be unreasonably withheld., ©Nor shall
Purchaser suffer any such transfer or change to be made,

save and except such changes as might result from a
dissolution or from the death of a partner or partners.

Section 17. Prohibition Against Transfer of Property

and Assignment of Agreement. Purchaser represents and

agrees each for itself and its respective successors and
assigns that

A, Purchaser (except as authorized herein) has not
made or created or suffered to be made or created any
assignment, conveyance of lease, trust, power or transfer,
of any sort, of this Agreement or any interest therein or
entered intoc any agreement or contract to do any ©f the same.

B. From the execution of this Agreement through a
period of two years from the date of issuance of a Certificate
of Completion pursuant to Section 14, Purchaser will not
assign or convey any interest in this Agreement or any part
of the Property without the prior written approval of the
City.

C. in the event City approval is required the City

shall be entitled to require, that:



1. Any proposed transferee shall have the guali-
fications and financial responsibility of its predecessor as
determined by the City, necessary and adequate to fulfill
the obligations undertaken in this Agreement by Purchaser
(or, in the event the transfer is of or relates to part of
the Property, such obligations to the extent that they
relate to such part).

2. Any proposed transferee, by instrument in
writing satisfactory to the City and in recordable form
shall, for itself and itg successors and assigns, and
expressly for the benefit of the City, have expressly
assumed all of the obligations of Purchaser as required
under this Agreement and agreed to be sulject to ail the
conditions and restrictions applicable to Purchaser.

3. ¥n the event City approval is required, there
shall be submitted to the City for review all instruments
and other legal documents involved in effecting transfer;
and if approved by the City, its approval shall be given to
Purchaser in writing within sixty (60) days of submittal of
the request by Purchaser. As a condition of approval by the
City of the transfer, the City may require the transferee to
comply with such other conditions the City may find
Cesirable in order to achieve and safeguard the purposes of
this Agreement.

D. The consideration payable to the Purchaser, for the
transfer by the transferee or on its behalf shall not in
total exceed an amount representing the actual cost
{including taxes, financing costs, professional fees and
administrative overhead property allocated to such property)
of the Property and Improvements, if any, made thereon. It
is the intent of this provision to preclude assignment of

this Agresment or transfer of the Property for profit prior
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to the completion of the Improvements. 1In the event any such
assignment c¢: transfer is made the City shall be entitled to
increase the Purchase Price to Furchaser by the amount that
the corsideration payable for the assignment or transfer is in
excess of the amount that may be authorized pursuant to this
subdivision 4.

E. In the absence of specific written agreement by the
City to the contrary, no such transfer or approval thereof by
the City shall be deemed to relieve Purchaser, or any other
party bound in auy way by this Agreement or otherwise with
respect tce the construction of the Improvements, from any of
its obligaticons with respect thereto.

F. No provision in this Section shall in any way impair
the rights of Purchaser, its successors cr assigns, to sell,
lease or otherwise dispose of the Property or any part thereof

two years after the Certificate of Completion has been issued.

VI. Mortgage Financing

Section 18. Limitation Upon Encumbrance of Property.

A. Prior tc the completion of the Improvements and
delivery of Certificate by the City, neither Purchaser, nor
any successor in interest to the Property or any part thereof
shall engage in any financing or any other transaction creating
ary 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 only to the
extent necessary for making the Improvements and (b) additional
funds, if any, in an amount not to exceed the Purchase Price
paid by Purchaser toc the City.

B. Purchaser shall notify the City in advance of any
financing, secured by mortgage or other type of security
agreement, such entity proposes to enter into with respect to

the Property, or any part thereof.
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C. For the purposes of any mortgage financing made
consistent with this Agreement, the Property may be divided
into several parts or parcels.

D. Purchaser 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 Purchaser, or
otherwise, Purchaser, at its option, shall elect to take
one or more of the following actions--payment, bonding,
deposit, guaranty, or otherwige--which will guarantee to
the satisfaction of the City that in the event the lien
claimant is successful in enfcrcing the lien, the party
charged will pay the lien and/or claim.

Section 19. HMortgagee Not Obligated to Construct.

A, Notwithstanding any of the provisions of this
Ajreement, including but not limited to those which are or
are intended tc be covenants or conditions running with the
lLand, the holder of any mortgage authorized by this
Agreement shall in no way be obligated by the provisions of
this Agreement to construct or complete the Improvements or
to guarantee such construction or completion; nor shall any
covenant or anv other provision in the Deed be construed to
so obligate such holder.

B. Nothing in this Section or any other Section or
provision of this Agreement shall be deemed or construed to
permit or authorize any such holder to devote the Property
or any part thereof to any uses, or to coustruct any
improvements thereon, other than those uses or Improvements
provided or permitted by this Agreement.

Section 20, Copy of Notice of bDefault to Mortgagees.

Whenever the City shall deliver any notice or demand to
Purchaser, with respect to any breacu or default by

Purchaser, in its obligations or covenants under this



Agreement, the City shall at the same time forward a copy of
such notice or demand to each holder o any mortgage
authorized by this Agreement at the last address of such
holder shown in the records of the City.

Section 21. Mortgagee's Option to Cure Defaults.

A. After any breach or default by Purchaser, each
holder shall have the right, at ite option, to cure or
remedy the breach or default and to add the cost thereof to
the mortgage debt and the lien of its mortgage. If the
breach or default is with respect to construction of the
Improvements, nothing contained in this Section or any other
Section of this Agreement shall be deemed to permit the
holdzr, either before or after foreclosure or action in
lieu thereof, to undertaks completion of the Improvements
without first having expressly assumed the obligation to
the City, by written agreement satisfactory to the City.

B. Any holder who shall properly complete the
Improvements or any part thereof shall be entitled to a
certification to such effect in the manner provided in
Section 14 of this Agreement. Such certification shall, if
so requested by the holder, mean that any remedies or righis
with respect :oc revesting of title to the Property that the
City shall be entitled to because of failure of Purchaser to
cure or remedy any default with respect to the construction
of the Improvements shall not apply to the part or parcel of
the Property to which such certification relates.

Section 22, City Option to Cure Mortgage Default.

Prior to the completion of Improvements, in the event of a
default or breach by Purchaser or any successor in interest
of its cobligatiens under any mortcage or other instrument
creating an encumbrance or lien updn the Property or part

thereof, the City, after reasonable notice, may at its
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option cure such default or breach. 1In such case the City
shall be entitled, to reimbursement from Purchaser, or
successor in interest of all costs and expenses incurred by
the City in curing the default or breach and teo a lien upon
the Property (or the part thereof to which the mortgage,
encumbrance, or lien relates) for such reimbursement. Any
such lien shall be subject always tc the lien of any then
existing mortgages on the Property authorized by this
Agreement.

Section 23, “Mortgage"; "Holder®., For the purpc .: of

this Agreem~nt: Th: term "mortgage®™ shall include a deed ur
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.
VII. Remedies

Section 24. 1In General. Except as otherwise provided
in this Agreement, in the event of any default in or breach
of this Agreement or any of its terms or conditions by any
party hereto, or any successor to such party, such partv (or
successor) shall, upon written notice from the other, proc=ed
immediately to cure or remedy such default or breach, and,
in any event, within sixty (A0) cdays after receipt of such
notice. 1In case such action is not taken or not diligently
pursued, or the default or breach shall not be cured or
remedied within a reasonable time, the aggrieved patty may
institute such proceedings as may be neca2ssary or desirable
in its opinion to cure and remedy such default or breach,
including but not limited to proceeding to compel specific
performance by the party in default or in breach of its

obligations.
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Section 25. Termination by Purchaser

In the event that

A. The City does not tei.der conveyance of the Property
in the manner and condition provided in tihis Agreement, and
any such failure shall not be cured witain sixty (60) days
after notice from Purchaser; or

B. The City fails to carry out the terms and conditions
of Section 7; or

c. In the event the street vacation petition iden-
tified in Section 7B is denied; or

D. Rfter a diligent effort for a periond of ninety
(90) days after approval by the City of the Construction
Plans, Purchaser furnishes as evidence satisfactory to the
City that it bas been unable to obtain mortgage [iinancing
for the constiuction on a basis and on terms that would
generally be considered satisfactory by builders or
contractors for improvements of the nature and type provide
in such Tonstruction Plans or Purchaser, after having
submitted such evidence, -nd if so requested by the City,
continue to make diligent efforts to obtain fimancing for
an additional period of ninety (9)! days. after such
request, but without success; or

E. Purchaser is unable, after diligent effort, to
acquire within two hundred and seventy (270) days from
execution of this Agreement, rights in the property interests
identified in 6C sufficient to ensure the use of such
properties in the implementation of the Proposal, then this
Agreement shall, at the option cof Purchaser, be terminated
by written notice thereof to the City, and, neither the City
nor Purchaser shall have any further rights against or

liability to the other under this Agreement.
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Section 26, Termination by City

A, In the event that prior to conveyance Purchaser (or
any succesgor in interest)! assignrs or attemps or assign this
Agreement or any rights therein, or in the Property in
violation of this Agreement; or

B. There is any rhange in the ownership of Purchaser
in violation of this Agreement; or

c. Purchaser does not submit Construction Plans as
required by this Agreement; ov

D. Purchaser does not give the consideration for and
take title to the Property, or any portion thereof, upon
tender of conveyance by :he City pursuant to thig Agreement; or

E, Purchaser fails to comply with the conditions
recited in S=ction 6A or B; or

E, Purchaser does not submic evidence that it has the
necessary equity capital or mostgage financing in satisfactory

form and in the manner and by the dates respectively provided

in this Agreement therefore; ov

G. Purchaser is unatle. arter diligent effort, to
acquire within two hundred geventy (270) days from execution
2f this Agreement, rights in %he propesrty interests identified
in 6C sufficient to ensure the use of such properties in
the implementation of the Proposal; or

H. In the event the str-..: vacation petition identified
in Section 7B is deried and if any default ~r failure shall
not be cured within sixty (60) days after the date of written
demand by the City, then this Agresment and any rights of
Purchaser, or of any assignee or transferee, in this
Agreement, or arising therefrom with respect to the City or

the Property, shall, at the option of the C:ivy, be terminated

by the City. 1In such event neither Purchaser, (or assignee

or transferee) nor tne City shall haz:

& any further rights

against or liability to the other under this Agreement.



Section 27. Revesting Title in City Subseguent to

Conveyance to Purchaser. 1In the event that subsequent to

conveyance of the Property, or any part thereof, to
Purchaser.

A. Purchaser (or successor i: .nterest) shall default
in or violate its obligations with respect to the construc-
tion or shall abandon or substantially suspend construction
work, and any such default, violation, abandonment, or
suspension shall net be cured, ended, or remedied within one
hundtred twenty (120) days, after written demand by the City
to Ao so; or

B. Purchaser, or any successor in interest or any of
them shall place thereon any encumbrance or lien
unauathorized by this Agreement, or shall suffer any levy or
attachment to be made, or any materialmen. mechanic or
supplier lien, or any other unauthorized encumbrance or lien
*0 attach, and such encumbrance or lien is not paid,
remored or discharged or provisions for such payment,
removal, or discharge are not made within ninety (90) days
after written demand by the City so to do; provided, that
Purchaser, shall have the right to take such action by
bonding, dedosit, payment or otherwise. vc remove and
satisfy such lien; or

c. Theve is, in violation of this Agreement, any
transfer of the Property or any part thereof, or any change
in the membership cf Pur-=haser, except by death, and such
violation shall not be cured within sixty (60) days after
written demand by the City to Purchaser, or

D. There is a violation of the land use restrictions
recited in Section 5 and upon written notice by the City to
such effe~t, Purchaser or its successor fails within a
period of ninety (90) days to cease such unauthorized

development or use;
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then the City shall have the right to re-enter and take
possession of the Property and to terminate {and revest in
the City) the estate conveyed by a Decd to Purchaser, it
being the intent of this provision, together with other
provisions of this Agreement, that the conveyance of the
Property to Purchaser shall be subject to such a condition
subsequent. Provided, that such condition subsequent and
any revesting of title as a result thereof in the City
shall always be subject to and limited by, and shall not
defeat, render invalid, or limit in any way, (i) the lien
of any mortgage authorized by the Agreement, and (ii) any
rights or interests provided in the Agreewcuc for the pro-
tection of the holders of such mortgages.

Sec-ion 28. Other Rights and Remedies of City. The

City shall have the right to institute such actions or
proceedings as it may deem desirable for aeffectuating the
purposes of this Agreement.

Provided, that any delay by the City in instituting or
prosecuting any such actions or proceedings or otherwise
asserting its rights under this Article shall not operate as
a waiver of such rights or to deprive it of or limit such
rights in any way. ®or shall any waiver in fact made by the
City with respect to any specific default by the purchaser
under this Section be considered or treated as a waiver of
the rights of the City with respect tc any other defaults by
the Purchaser under this S=ction or with respect to the par-
ticular default except to the extent specifically waived in
writing.

Section 29. Delays Beyoid Control of Parties. Neither

the City nor the Purchaser, nor any successor of any of
them, shall be considered in breach of or in default under

its obligations with respect to the conveyance of tie
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Property, or the beginning and completion of the
Improvements, or progress in respect thereto, or the
fulfillment of any other duties or obiigations pursuant to
the terms of this Agreement, in the event of delay in the
performance of such obligations due to unforeseeable causes
beyord i*3 control and without its fault or negligence,
These shall include, but not be restricted to, acts of %od,
any lawsuits brought affecting this Agreement or the rights
to develop, purchase, or convey pursuant tc this Agreement,
delays in obtaining plat approval, land use approval or
building permit or permits, acts of public enemy, acts of
the government, act of other party, fires, floods, strikes,
freigh: embargoes, and unusually severe weather, or delays
of contractors or subcontractors due to such causes. It

is the purpose and intent of this provision that, in the
event of the occurrence of any such delay, the time or times
for performance with respect to the construction of the
improvements, shall be extended for the period of the delay;
provided, that the party seeking the benefit of the provi-
sions of this Section chall, within twenty (20) days after
the beginning of any such delay, notify the other party in
writing of the cause or cause$ thereof.

Section 30. Rights and Remedies Cumulative. The rights

and remedies of the parties to this Ac-eement, whether
provided by law, by a Deed contemplated by this Agreement or
by this Agreement itself, shall be cumulative, and the
exercise by any party of any one or more of such remedies
shall not preclude the exercise by it, at the same time or
different times, or any other such remedies for the same
default or breach by the cther party. No waiver made by any
party with respect to the performance, or manner or time

thereof, of any obligations of the other party or any
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condition to its obligation under ithis Agreement shall be
considered a waiver of any other obligations of the other .
party, HNo such waiver shall be val1id unless it shall be
made in writing duly signed by the party waiving the right
or rights.
VIII. HMiscellaneous Provisicns

Section 31. Conflict of Interest. No member, official,

or employee of the City shall have any personal interest,
direct or indirect, in the subject matter of this Agreement,
nor shall any such member, official, or employee participate
in any decision relating to this Agreement which affects his
personal interests or the interests of any cerporation,
partnership, or association in which he is, directly or
indirectl, interested. o member, official, or employee of
the City shall be personally liable to the Purchaser or any
successor in interest in the event of any default or breach
by the City or for any amcunt which may hecome due to the
Purchaser or its successors or assigns on any obligations
under the terms of this Agreement.

Section 32. Notices. A notice or communication undar
this Agreenent by either party to the other shall be
sufficiently given or delivered if dispatched by registered
mail, postage prepaid, return receipt requested, and

A. in the cas: of a notice or communication to

Purchaser, if the same is addressed as £follows:

E. In the case of a notice or communication to the

City if the same is addresscd as follows:




Director, Department of Community Development
The City of Seattle
400 Yesler Way
Seattle, Washington 98104
or is addressed in such other way in respect to either party
as that party may, from time to time, designate in writing

dispatched as provided in this Section.

Section 33. City Approval and Consent. Any Citv approval

reguired by this Agreement shall not be unreasonably withheld;
The Director of Community Development of the City is
authorized to act for and on behalf of the City in such
connection except where another is required by law or by

this Agreement. Whenever the consent of a party hereto is
required by this Agreement, such consent will not be unreason-
ably withheld.

Section 34. City Attorney Opinion. An opinion,

reasonably acceptable to counsel for the Purchaser from tne
City Attorney shall be provided as to the validity and legal
authorization, execution and delivery by the City to the
Purchaser of this Agreement and the documents required
herein within thirty (30) days after execution of this
Agreement and the documents required herein.

Section 35. No Oral Representations. All of the terms

and conditions of the agreement between the parties hereto
are stated herein.

Section 36, Attorney's Fees, In the event of any liti-

gation between the parties arising cut of or in connection
with this Agreement, the nconprevailing party shall pay all
reasonable costs including but not limited to reasonable

Y
1

attorneys' feez of the prevailing party, all as determined

3

\

by & court. The term "nonpreveiling party"™ shall mean the

party against whom a final judgment is entered.

£
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Section 37. Cooperation. 'The parties agree to use -
their best ¢ fforts diligently and promptly to take all
actions necessary and apypropriate in order tc ratisfy the
conditions set forth in this Agreement.
Section 38. Time. Time is the essence of this
Agreement.

Scection 19. Partial Invalidity. Any provision of this

Agreement which shall prove to be invalid, void or illegal
shall in no way affect, impair, or invalidate any other
provision hereof, and such other provisions shall remain in
full force and effect.

Section 40. Agreement Survives Conveyance. It is the

intent of the pa..ies hereto that none of the provisions of
this Agreement shall be merged by reason of any deed
transferring any interest in said property, and any such
deeds shall not be deemed to in any way affect or impair any
of the provisions, conditions, convenants, or terms of this
Agreement, except as otherwise provided in this Agreement.

Section 41. Titles of Articles and Sections. Any

titles of the several parts, Articles or Sections of this
Agreement are inserted for convenience of reference only and
shall be disregarded in construing or interpreti-. v of
its provisions.

Section 42. Governing Law. This Agreement . - be
governed by the laws of the State of Washington and the
United States of America as applicable.

Section 43. Heirs and Successors. This Agreement shall

be binding upon and shall inure to the benefit of the parties
hereto and their reespective heirs, executors, administrators,

successors and assigns.
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Section 44. Amendmentg. Amendments to this Agreement
may be made only after written approval by the City and by
the Purchaser. Amendments which ar~ not fairly within the

scope of Ordinance shall be authorized

by ordinance.

This instrument is being executed in six (6) originals
and an executed original thereof is being delivered to each
of the parties signatory.

DATED THIS day of , 19882,

THE CITY OF SEATTLE

By
Its Mayor
Seller

Attest:

By

City Comptroller

Ruthorized by Ordinance No.
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STATE OF WASHINGTON )
58
COUNTY OF K I N G )

On this day personally appeared before me _

and

, to me known to be the Mayor and
the City “omptroller respectively of the municipal
corporation that executed the within and foregoing
instrument and acknowledged said instrumenrt to be the free
and voluntevy act and deed of said municipal corporation for
the uses and purposes therein mentioned and on oath stated
that they are authorized to execute said instrument and that
the 3seal affixed is the corporate seal of said municipal
corporation.

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

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

The undersigned Lessee by signing
binds itself to ail obligations
hereinabove imposed on Lessee and
entitles itself tc all benefits to
which Lessee ic entitled, from and
after the date upon which it
executes a lesse of the Property,
all as contemplated herein.
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Esdlndlbit A
Project History

Civic ieaders began promoting the concept of a park mall in the Westlake area as early as the
late 1950's and the Westlake Avenue right-of-way, between Olive and Pike, was first closed
during that period. In 1959, the mall's first staged activities and celebrations were held. From
1960 to 1962, planning was underway for the 1962 Seattle World's Fair, and a decision was
made during that period to connect the Fair site with the Ceniral Business District by an
elevated monorail system. (The monorail follows Fifth Avenue, wiihi its southern terminal at
Woesilake and its northern terminal at the Seattle Center, see "Pedestrian Pathways Map' in
Exhibit J). Subequent to the opening of the World's Fair, a Comprehensive Plan for the Central
Business District was published and approved by the City Council. Gne of the major features
of the plan was the concept of pedestrian malis on Westlake, Pike, Pine and Fifth Avenues
connecting with a redeveloped Pike Place Market, a new Market Park and the redeveloped
waterfront with Seattle’s retail core,

In May of 1968, the American Institute of Architects published “Action: Better City,” a book of
ideas on how to improve Seattle’s environment. The architects noted that Seattle has no focal
point, but that the nucleus of such a center existed in the Westlake area. Their proposal for
Wesllake suggested closure of adjacent streets (Pine Street between Third and Fifth, and
Fourth between Pike and Olive).

In 1969, the Central Business Association and the City jointly contracted with Fred Rassetti to
design a project for the Westlake area. Mr. Bassetti's firm developed preiiminary pians
including a recommendation that Pine Street be closed to through traffic and that area be
incorporated into the overall development. The closure of Pine Street became a major area of
disagreement. Seattle’'s Central Business Association was strongly opposed to the closure.
Consequently, prospects for a project lay dormant for almost a full year.

Then, in June of 1872, Mayor Uhiman responded by naming a 12-member Westiake Advisory
Committee to act as a public forum for discussing the issues and resolving any conflicts
which might arise. As a result, the Committee developed both general and specific
recommendations for Westlake Mall. The general recommendations are reprinted below:

“The Commiltee hias concluded that the City and interested properity owners and
businessmen shiould undertake a joint project in the Westlake retall core area, to include
both a core project and an area improveinent pian.

“1.  The Core Project

The core project would consist of redevelopment of a portior- of the block between 4th
and 5th Avenues and Olive and Pike Streets to provide: (a) @ public space of appropriate
scale roughly equal in size to the existing Westlake right-of-way in tRe"dréa, including
within It an appropriate portion of Pine Street between 4th and 5th Avenues; and (b)
structures, primarily commerciai, wo provide both an economic return and necessary retail
density and amenity, ana an appropriate selting for the public space.

“2.  Area Improvement

in the area surrounding the core project, general sidwalk and street improvement should
be undertaken to include street irees, quality strest furniture, widening of sidewalks and
other amenities. Traffic circulation and park‘ng problemC should be atiacked Concurrantly
with the aim of increasing pedestrian accessibility {o, in and around the retail core while
reducing undesirable interference from vehicular traffic.”
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The Committee recommended a joint public/private management team to further mvestigate,
refine and implement the recommendations of the Committee.

In 1974, a report on the retail and e conomic feasibility of the Westlake Project and an
architectural study report were issued. A Draft Environmental impact Staternent was then
prepared. Following considerabie discussion and deliberation, the City Council determined
that the City should not design a project that would be financed, constructed and substantially
owned and operated by a private entity. Aiternatively, the City Council authorized the
Department of Community Development to contract with a developer to prepare plans for a
Westlake Project consistent with the goals established in tre Westlake Adv'sory Committee
Report. In December of 1975, the City selected a developrient team headed by MONDEV
International of Montreal fand including architects Mitchell-Giurgola of New York and Joyce,
Copeland, Vaughn and Nordiors of Seattle) to prepare such project plans.

From January through October of 1976, MONDEV workad on developing project pians in
conjuncticn with City staff. The result of this effort was a project consisting of a 300 room
hotel, retail shops, theaters and restaurants, two public plazas, malis, arcades. a parking
garage, a pubiic park and a new monorail terminal. The location of this project centered on
the block bounded by Pike Street, Olive Way and Fourth and Fifth Avenues in downtown
Seattle. In May of 1977, the City Council approved this Westlake Project by authorizing a
$10.8 million limited tax levy obligation bond to cover City project costs. In December, 1977,
the Westlake Development Authority (WDA), a public authority was chartered by the Mayor to
oversee development of the project.

iaries Royer was elected Mayor oi Seattle for a four year term beginning in January, 1978.
Mayor Royer believed the retail/hotel oriented Westlake Project was insufficiently pubiic in
nature to warrant the e »anditure of substantial public funds. On April 21, 1978, Mayor Royer
announced a revised ¢ ~.:ent of the Westlake Project which: replaced the 300 room hotel as
proposed in 1976 witt ...~ ~um (to be the main facility of the Seattle At Museum, an
existing private non-prc i~ ution); decreased the scale of the project; and added public
roof gardens. Revised sc.ic-atic plans were developed, environmental reviews completed,
and City Council approval was given. Development agreements were executed belween the
City and the WDA: and then among the WDA, the Seattle Art Museum and MONDEV, USA.
Subsequently, Westlake Associates {a limited partnership consisting of MONDEV, USA and
the Seattie Art Museum as limited partners, and Daon Corporation as the general partner)
repiaced MONDEYV as the develoment entity. Property acquisition by the City was initiated that
same year. Additionally, the firm of Hanna Olin Ltd,, through a national request for proposai
competition, was selected to design Westlake Park (i.e. the open space on the southeast side
of Fourth Avenue, betwean Pine and Pike Streets).

It should be noted that, as further planning for Westlake Park proceeeds, the City will retain full
architectural services of Hanna/Olin, Ltd. for design of the Park.

The City was successful in purchasing all but four properties in the project area through
negotiated sale. In November, 1979, the City filed a condemnation proceeeding to acquire the
remaining parcels. However, in December of that year the four project area property owners
filed suit contesting the City's right to condemn property for the project. The plaintiff's case,
claiming insufficient public use to warrant the condemnation of private property for the
planned project, was upheid by the King County Superior Court in February, 1981, ana e
Washington State Supreme Court in December, 1981, This decision prevented the City from
acquiring the remaining properties through condemnation, and thus. effectively terminated the
then current project plans.

Subsequent efforts were made 1o revise the project with the Seattie At Museum (SAM)
purchasing the properties. However, aithough SAM desires a downtown location, rutually
acceptable terms of sale could not be reached between it and the City. Therefore. in March.
1982 SAM announced its intention of seeking another downtown iocation.

G2l
(o8}



Now, in an effort io both achieve the long tenn project goals for the Wastlake area (see page
5), and substantially reduce legal and financial risks to the City, the Mayor and the City
Council have agreed to impelment a conditioned sale of its Westiake propeities (see City
Council Resolution 26780 in Exhibit ). The purchaser/developer of the properties will be
chosen through a competitive two staged process described in this document,
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Exhibit H — Continued
(An Alterntaive Plan for Future Downtown Transit Service)

Transit Circulation

1.

Locate the north transit center between Boren and Ninth Avenues
from Olive to Pine Streets.*

This site is preferred for the following reasons:
& Close proximity to -5 reversible lanes;
& Direcl connection to the Pine Street Malt;

@ A visually prominent location with the potential 1o become a major portal into
downtown; and

& Reinforcement of transit service to the proposed office expansion area.

Prcvision for open space on the north ansit center site would not preclude mixed use
development containing office space, housing, and cther uses on part of the site.

Locate the south transit center at City Hall Park*
This site is preferred for the following reasons:

& Within walking distance of high Conéentrations of employment and government
offices;

% Potentially less impact on Pioneer Square and the International District than sites
further south;

Potential to integrate City Hall Park with the Third Avenue Mali and give the park new
life as a focus of civic aclivity; and

@ Direct physical and visual linkage to the Third Avenue Mall which could provide 3
prominent portal at the southern edge of the office core.

. Develop ai east/west mall corridor along Pine Street and a

north/south corridor along Third Avenue.”

Pine Street is preferred as the east/west corridor of the transit mall because of the direct
access it can provide to the heart of the retail core and the anticipated amount of new
oftice development along the Pike/Stewart corridor in the northeast corner of downiown.
Pine Street also has the lowest existing auto volumaes of all east/west streets in this
corridor.

Third Avenue is preferred as the north/south corridor due to its central location through
downtown allowing high levels of service to the office and retail cores.

Link the major districts of downtown with eleciric trolley circulation
rouies.*

Metro and the City are presentiy examining a number of alternatives for improving

downtown transit circulation. These vary from simple modifications of existing routes and
schedules. shortening headways and improving connections, to the addition of new
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routes. These actions are designed to provide the following connections, particularly
during mid-day periods:

a. Central Downtown Boute: This would tie the retail and office cores to Pioneer
Square and the international District.

b. Denny Regrade Route: This would provide service to the residential areas of the
Regrade and connect to the north end of the waterfront trolley. The loop wouid be an
extension of the Thira Avenue Mall north of Pine Street to Broad Street and Alaskan
Way. It would be possible to transfer between the waterfront streetcar and the shuttle to
serve those destined for Seattle Center.

c. First Hili Route: This would connect the north and south transit centers via Boren
Avenue, Madison, Ninth and James to provide regional transit access to the 30,060
people who work on First Hill. It would also provide convenient service 1o First Hill
recidents and visitors t¢ the major medicai institutions.

5. Extend the monorail to the Seattle Center Garage and add stations
at Bell Street and the potential convention center at the Metro
carbarn site.

The proposed extension would allow urused spaces in the Seattle Center garage at
Mercer Street and Fourth Avenue North to serve shiunpers and other short-term users
taking the mongcrail into downtown. it would also provide service from downtown hotels o
the Metro site, which is one of the two proposed convention center sites. The siation at

Bell Street would serve peripheral offices and the neighboring residential areas.

*The recommenidations for specific transit elements made in items #1, #2, #3, and #4 are tentative pending the
compietion of the Downtown Transit Project Environmental Impact Stalement. Metro and the City are presently
examining two possible mali alignments, two north transit cenler sites and five south transit center sttes. Alternalive
rmail alignments are Third or Fourth Avenue for the north/south segment, and Stewart or Pine Streel for the east/west
segment. North transit center opticris include the Pine Street site or the Stewart Street sile (bounded by Stewan.
Howell. Minor and Yale). Five south transit center sites are being investigated: City Hall Park. the Yesler Site
(Yesler/Fourth/Fitth/Main), Union Station, the Royai Brougham Way site al the southeast quadrant of the intersection of
Royal Brougham and Fourth Avenue South, and the Nortn Kingdome site. In this plan recommendations are made
solely on the basis of land use considerations. By the end of 1982 detailed cosl, impact and ransit operation
information will be developed, requiting review and possible modification of these tentative recommendations.

6. Extend the waterfront troliey to Occidental Park in Pioneear 8§ yuare
along South Main Sireet.

The extension is intended to better link Picneer Square with activities along the waterfront.
The proposed removal of the Burlington Northern Railroad operations alcriy the waterfront
by rercuting traffic through the tunnel eliminates the need for the tiolley to cross an
operating railroad. This would be extremely hazardous 2nd is the major reason the
waterfror.: trolley is not presently being built directly into Pioneer Square. A terminus at
Occidental Park would be a more attractive and exciting waiting area than the foot of
Washington Street and would betier connect to pedestrian routes to the Kingdome and

south transit center.

7. Extend the “ride free” zone east to the north transit center and draw
e northerly boundary at Virginia Slreet instead of Batiery.

The primary purpose of the "ride free” zone is to provide circulation within the office and
retail cores. New boundaries include the proposea office expansion area but delete an area
which will be primarily residential. The “nde free” zone includes the north transit center 1o
aiminate the need for fare collection on the mali shuttie.

source

1982 Downiown Alternative Pian May 1982

City of Seattie. Land Use and Transporator: Project
Executive Department
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RESOLUTION _26'780

A RESOLUTION relating to the Westlake project; determining that the
Westlake Project as authorized in 1979 cannot be implemented, rec-
ognizing that the sale of the City's property interests in the
Westlake area with restrictions on the developmeni of such prop-
erty is now in the public interest, and directing the Mayor to
initiate the disposition process.

WHEREAS, the HWestlake Project as authorized by Ordinance 108591 in
October, 1979 cannct proceed due to judicial invalidation of the
City's exercise of its condemnation powers for such a project;
and

WHEREAS, in its efforts to implement the Westlake Project the City
acquired a significant amount of property in the Hestlake area
north of Pine Street through negotiated salz; and

WHEREAS, any further. action in the Wesilake area must not only be com-
patible with the-City's goals for the area but recognize both fis-
cal and legal constraints; and

WHEREAS, the dispositiun of the City's acquired property interests with
controls imposed on the uses and intensity of development thereon
is responsive to the .identified goals and constraints; and

WHEREAS, the general goals expressed in the Mayor's Advisory Committee
report of 1973 are still valid; Now, Therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CIVY OF SEATTLE:

That the Council hereby authorizes sale of the land generally des-
cribed in Attachment A as "parcel A" for a price of $7.8 million, sub-
ject to cenditions as stated in this resolutfon; and

BE IT FURTHER RESOLVED:

That the Council directs the Mayor to attempt to purchase the fee
simple interest or an option in that interest in Lot 2 as identified
on Attachment A. If such purchase is successful the price shall be
2dded to the above sale price; and

BE IT FURTHER RESOLVED:
That the Council directs the Mayor to solicit competitive design pro-

posals in order to sell Parcel A, which propasals.shall acknowledas
the conditions set forth in this resolution; and

BE IT FURTHER RESOLVED:

That the Mayor and the Chairman of the Council’s Hestlake Committee
shall jointly appoint a revies committes whose task it shall be to
review all proposals and make a recommendation to the Mayor and Council;
and

BE IT FURTHER RESOLVED:

That any cost required to relocate the monorail, bufld a new monorail
station, and relocate utilities, shall be a cost of the developer; and
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BE IT FURTHER RESOLVED:

That proposers should assume that an area south of Pine Street will ve
developed as a public park or boulevard; and

BE IT FURTHER RESOLYED:

That the following criteria shall be applied when Judging the pro-
posals:

2

1. Requirements:

a. The proposed development shall be one which can_reasonab
expected to significantly enhance the surrqunding

retaiT Shopp r. Toward that end, the proposed devel-
opmant shall: ’

1y be

(1) Provide pedestrian links between the existing major re-
tail storées of tHEarea’ and

(2) Provide exc)
vice) on th

tail space (including food ser-
Tloor of aay buildings.

b.  There shall be a minimum of 15,000 square feet of ground
level public space within Pafcel A.” Additional public space
shall be favorably considered reviewing the proposals.
The primary criterion for this public space shall be that it
wil1l be a place where people choose toc be because of the
pleasant physical surrcundings and the ability to re]gx and

enjoy the T T'mix of people,

c. Any proposed structure shall be allotted a floor area ratio
of 5.3. The request for proposal shall bhe written such that
the allowable floor area ratio may be increased to a maximum of
B.5.gn "Parcel A" with a commensurate increase in,ggg‘ 5 )
The formula relating opan space to floor area ratio will 1
ground level open space,

-2

d. The monorail station shail be relocated north of Pine Street.
2. Other criteria to be considered:

a. Lower building heights immediately north of Pine Street shall
be preferred.

b. It is desirable to create public space which will be used in
the evening as well as daytime,

c. Ground level public space is preferable to rublic space asso-
cfated with the monorail, which is preferable to other pubiic
space.

d. It is desirable to maintain a sense of the Westlake diagonal.

e. Froposals shall consider the requirements and relationships
of public transportation.

f. Use of water or other methods to mask city noise in a portion
or portions of the project is encouraged; and

8
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BE IT FURTHER RESOLVED:

That the City shall take steps to extend the theme, established within
the project area to a larger area, through the use of street trees or
flowers, public furniture, and/or signs for instance; and

BE IT FURTHER RESOLVED:

That billboards shall be prohibited within the project area; and

BE IT FURTHER RESOQLVED:

That the City shall aid in the formulation of any Lccal Improvement
District desmed desirable to further this project; and

BE IT FURTHER RESOLVED: d

That the Mayor shall ensure that the project be completed in a timely
manner.,

. ADOPTED by the. City Council of the City of Seattle this b-ﬁ
day of , 1982, and signed by me in open session in authen-

tication of ?ts adopt%on this _b¥L ~ day of __J:th% . 1982,

Couric 1

i
Filed by me this __ &E2-  day of J;;;,i____, 1982.

U Dieap

ATTEST:

City Comptroller and City Clerk

BY: ﬂ%mm@_

THE MAYOR CONCURRIRG:

69
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Exhibit
Street \/acahoﬂ and Subterranean Vacation

1
2 ORDINANCE 19?_?;:1 0
3 AN ORDINANCE adding a new chapter 15.62 to the Seattle
Municipal Code to establish procedures, notice reguire-
4 ments and fees for the vacation of streets, alleys and
public places pursuant to RCW Ch. 35.79, superseding
5 gesc]ution ?1999 and existing chapter 15.€2 of the
Seatilie Municipal Code and repealing Ordinances 96020,
6 98929, 102342, 103444, 106019, 106750 ard 107725,
. BE 1T ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. That there is added to the Seattle Municipal
e Code new sections 15.62.010-15.62.120, to read as follows:
8 15.62.010 STATEMENT OF PURPOSE
10 The purpose of this ordinance is to establish procedures,
11 notice requirements and fees for the vacation of streets,
12 alleys and public places within The City of Seattle. This
13 ordinance is intended to implemert the authority granted to
14 the City by RCW Ch. 35.79 and to conform to its provisions,
- and in case of conflict between this ordinance and that
. statute, it is intended that {he statutory provisions shall
be controlling.
17
15.62.020 PETITION FOR VACATION
8 The owners of an interest xn any real estate abutting
18 upon any street, alley or public place who may desire to
20 vacate the street, alley or pubiic place or any part thereof
21 may petition the City Council to make vacation, giving a
22 description of the property to be vacated, or the City
23 Council may itself initiate such vacation procedure by
24 resoiution. The petition or resolution shall be filed with
‘
the City Clerk, and if the petition is signed by the owners
a8 of mere than two-thirds of the property abutting upon the
ze part of such street or alley sought to be vacated. the City
27 Council shall by resolution fix a time when the petition !
28 will be heard and determined by such authority or & committee
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thereof, which time shall be not more than sixty days nor
less than twenty days after the date of the passage of such
resoclution,

15.62.030 PETITION FEES3

Every petition for the vacation of any street, alley or
public place, or any part thereof, shall be accompanied by
& payment to the city of a fee of One Hundred Twenty-five
Dollars to defray the costs of processing such vacation
petitions and such fee shall not be refunded under any
circumstances. In addition, at the time the City Council,
or a committee thereof, recommends granting a vacation
petition, an additional fee in the amount of Three Hundred
Twenty-five Dollars shall be paid to cover appraisal costs
for a street, alley or public place abutting entirely on
property zoned RM 800 Multiple Residence Low Density or less
intensive, and £ix Hundred Dollars for a street or alley
abutting on property zoned RMH 350 Multiple Residence High
Density or more intensive. In the event an appraisal cost
is less then the payment therefor, the vacation compensation
payable to the city shall be reduced by the difference
between the fee and the actval cost or, in the alternative,
such difference shall be refunded.

15.62.040 NOTICE OF HEARING

Upon the passage of the resolution fixing the time for
hearing the petition or proposal for vacation, the Citvy
Clerk shali give not less than twenty days notice of the
time, place and purpose of the hearing by a written notice
posted in three of the most public places in the City and
by posting written placards in conspicuous places on and
near the streaet, alley or public place sought to be vacated.

Placards shull be highly visible and at least cleven inches

4
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by fourteen inches in size, with headings that can be read
from a distance of seventy-five feet by persons of normal
visual acuity, and shall include a map showing the locatioun
of the street, alley, or public place proposed to be vacated.
In addition to posting notices of the hearing, the City
Clerk shall mail a copy of the notice containing a statement

of the time and place fixel for the hearing to:

1. All owners, commercial lessees and residents of
property which lies within three hundred feet of the street,
alley or public place proposed to be vacated, provided that
when a street, alley or public place is proposed to be vacated
in the area bounded by Denny Way, the Central Freeway, South
Royal Brougham Way and Elliott Bay, noticers shall be mailed
only to property owners and building managers. For such purpose
the real property tax roll as issued annually on microfiche
by the County Comptroller and the addresses listed in the
latest edition of Polk's Directory or its successor publications
shall be used.

2. The Director of the Department of Construction and
iand Use for inclusien in an informational mailing to news-
papers, individuals and groups on a master mailing list estab-
lished pursuant to the Master Use Permit Ordinance (109438).

15.62.050 PROTEST

If fifty percent of the abutting property owners file
written objections to a Council-initiated vacation with the
City Clerk prior to the time of the hearing, the City shall
be prohibited from proczeding with the resolution.

15.62.060 HEARING

The hearing on such petition or proposal shall be held
before the City Council, or before a committee thereof upon

the day fixed by resolution or at the time to which said
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hearing may be adjourned. 1If the hearing is before such a
committee, the same shall, follewing the hearing, report its
recommendation on the petition or proposal to the City
Council which may adopt or reject the recommendation. 1If
such hearing is held before such a committee, it shall not
be necessary to hold a hearing before the City Council.

15.62.070 EASEMENTS FOR UTILITIES AND SERVICES

Ordinances vacating streets, alleys or public places
may provide that the City retains an easement or the right
to exercise and grant easements in respect to the vacated
land for the construction, repair and maintenance of public
utilities and services.

15.62.080 VACATION OF WATERFRONT STREETS

The City is not autheri: . to vacate a street, alley or
public place, or any parts thereof if any portion thereof
abuts on a body of salt or fresh water unless such vacation
is sought to enahle tha City, town, port district or stzte
to acquire the property for port purposes, boat moorage or
launching sites, park, viewpoint, recreational, or educa-
tional purposes, or other public uses. This provision shall
not apply to industrial zoned property.

15.62.090 COMPENSATION FOR VACATION

Ordinances vacating any street or alley, or any part
thereof shall provide that the same shell not become effec-
tive until:

A. The owners of property abutting upon the street or
alley. or part thereof so vacated, pay to the city one-half
cf the appraised value of the area so vaceted; or

B. In liew of payment such owners deliver to the

City an instrument:
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1. Granting or dedicating to the city for street
of alley purposes right-of~way acceptable to the city
and required to eliminate any adverse effect of the
vacation as proposed, or

2. Granting or dedicating to the city for street
or alley purposes a parcel or parcels of land acceptable
to the city and not necessarily required as a result of
the vacation applied for but nevertheless useful to the
city for street, alley or other municipal purposes;

except where such payment is made or instrument is delivereqd
prior to introduction of the ordinance.

In each instance such alternate right-of-way exchange
or in-lieu parcel or parcels shall have a fair cash market
value not less than the fair cash market value of the portion
of the street or alley proposed to be vacated, and the City
may, but shall not be obligated to, either accept such
property in exchange for a cash payment for the vacated
portion or pay to the petiticner a sum representing one-half
of the excess over the fair cash market wvalue of the portion
of the street or alley propnszd to be vacated. Such exchange
parcel or parcels must be acceptabls to the City Council.

If such alternate right-of-way exchange or in-lieu parcel or
parcels have a fair cash market value less than the fair
cash market value of the portion of street or alley proposed
to be vacated, such owners shall also pay to the city a sum
representing cone-half of the differenc=> between the fair
cash market value of the alternate parcel or parcels and the
fair cash market value of the portion of street or alley 'to
be vacated. Such compensation or grant or dedicaticon or
deeding o0f exchange or in-ljieu parcels shall not be reguired

in connecticon with the vacation of any street, alley or
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public place, uvr any part thereof, which has been requested
only by city departments, other municipal corporations or
state or federal governmental agencies, or by nonprofit
institutions of hicher education accredited by a recognized
accrediting agency and requiring regular attendance by
students in classes conducted at the institution; nor sheall
appraical b2 secured or appraisal fees required in connection
with such vacations. Such city departments, municipal
corporations, state and federal agencies, and nonprofit
institutions shall, prior tc the introduction of an ordinance
vacating any such street or alley or part thereof pursuant
to the request of such department, municipal corporation,
state or federal agency, or nonprofit institution, pay to
the city an amount equal to the costs incurred by the City
in processing the requested vacation, such costs to be
accumulated against the work order or job number established
for each vacation and certified by the Director of Engineering
or his authorized agent as being the full amount of the
costs incurred.

15.62.100 AFPRAISALS

The Director of Fngineering is authorized to obtain
appraisals from cither qualified. independent appraisers or
gualified Engineering Department personnel in the discretion
of the Engineer of such streets or alleys «s are recommended
for vacation after hearing by the City Council or a committee
thereof, and is further authorized to obtain appraisals from
either qualified independent real estate appraisers or
qualified Engineering Department personnel, in the discretion
of the Director of Engineering of the fair market value of
the alternate right-of-way of land proposed tec be granted or

dedicated to the city for street or alley purposes in lieu
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of a cash payment in the manner contemplated by Section 8§
and in such instance an additional appraisal deposit fee
shall be pazid for the appraisal of such parcel or parcels,
and according to the fea and time schedule provided for in
Section 3. Where gqualified Lngineering Department personnel
are used to make the required appraisals, a reasonable
hourly rate of compensation, as determined from time tc time
by the Directer of Engineering shall be charged against the
appraisal deposit fee.

15.62.110 PAYMENT OF COMPENSATION OR CONVEYANCE

Upon securing an appraisal of the value of the street
or alley area to be v:cated as provided in this chapter, the
Director of Engineering shall notify the petitioner that
payment of one-half such appraised value, deducting therefrom
any appraisal fee coverage not previously refunded to peti-
tioner, may be made to the Director of Engineering who shall
upon receipt of any such payment forthwith transmit the
same to the City Treasurer for deposit in the General Fund
and shall make a written report of such payment tc the City
Council. In the event that the petitioner has received
approval cof delivery in lieu of a cash payment of an instrument
granting or dedicating to the city a parcel or parcels of
land for street or alley purposes as contemplated by Section
8, the City Engineer ip his discretion, at the applicant's
expense shall obtain either a policy of title insurance
insuring title thereto in the city, or a certificate of
title as to the title thereof, and upon receipt of such
policy or certificate shall transmit the same to the City

Council for inclusion in the appropriate f e,
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15.62.120 POSTING AND MATLING NOTICES - RECORDING
ORDINANCE

Posting and mailing of the notices provided for in this
ordinance shall be the responsibility of the City Clerk, who
shall have the discretion to permit the Director of Enéineering
or his/her designee to post and mail the notices under the
supervision of the City Clerk. as required by RCW 35.79,030,
a certified copy of the ordinance vacating a street, alley
Oor public place, or part thereof, shall be recorded by the
City Clerk and in the office of the King County Comptroller.

Section 2. That Ordinances 96020, 98529, 102342,
103444, 106019, 106750 and 107725 are hereby repealed,
provided such repeal shall rot affect any right accrued, any
penalty incurred or any proceecding commenced under or by
virtue of the repealed ordinances. Resolution 21099 and
existing Ch. 1%.62 of the Seattle Municipal Code are hereby
superseded.

Section 3, Any act pursuant to the authority and prior
to the effective date of this ordinance is hereby ratified

and confirmed.




Section 4 . This ordinence shall take eifzet and be in force thirty days from and after its passage and

approval, if approved by the Mayor; otherwise it shall take cffect at the time it shall become a law under the
provisions of the city charter.

Passed by the City Council the, Q%2 day of , 194,

and signed by me in open session in authentication of its pa;s(ge thi; = day of

B MocMe 188y,

Approved by me this . Jia8 day of . fv&(a}!\,

Filed by me this .. lﬁ:b" day of Watch . .

@:W g

Attest: R Ao SN
City Comptroller and City Clerk.
(SEAL) .
Published. .. ... ... ... R Deputy Clerk,
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Exhibit N
Current Project Area Tenants of Record as of
May, 1977

The Apple Tree (Gift Shop)

Fred Bennett Creations (Fine Jewelry)

The Golden Crown Restaurant (Chinese Cuisine)
Leed’s Shoe Store

Mignonne Swiss Pastry & Restaurant

Mike Ovadia Jeweler

See’s Candies

laoicfinlde loawalare
\'I\VUIOIIUI\J D JEOWEICIS

Walden Book Store

80

s



Exhib

it O

DESIGN PRINCIPLES FOR PUBLIC AMENITIES
Downtown Metropolitan Business and Metropolitan Commercial Zones
Department of Construction and Land Use - January 21, 1982

1HTRODUCTION

Downtown needs public spaces, fncluding plazas, arcades and voluntary building
setbacks, that are appropriately located and integrated with surrounding deve-
Topment, not just part of individual projects. 1%t is essential that when these
public amenity features are used to achieve floor area ratio bonuses, that the
amenities provide a public benefit (1.0) and be designed in conformance with
Tocational design principles for each particular feature (2.0) and general
design principles (3.0).

The cdesign principles are fundamental design rules and values affecting methods
of achieving urban design goals. They are intended to alert architects,
builders and developers of the City's design concerns. The design principles
will be used by the City as a check list in reviewing proposals using public
amenities to achieve floor area ratio bonuses.

1.0 PUBLIC BENEFITS

Public benafits are evaluative criteria linking the design principles with
the Zoning Code provisions. They are not design principles. Listing public
benefits for each feature also clarifies why the City may grant a greater
nnit floor area bonus for shopping plazas, for example, versus plazas.

Public benefits which can be achieved under the appropriate circumstances by
development of plazas, landscaped plazas, and shopping plazas include:

1.1 Plazas provide:

a. Visual interest for pedestrians such as landscaping and art as
seen from sidewalks and nearby buildings.

b. Opportunities for outdoor seating and gathering.

c. Additional public circulation areas adjacent to sidewalks and
buildings.

d. Alternate routes between sireets.

e. Open space for concentrated office development.

~3y
.

A linking together of different areas and activities including:

- pedestrian connections o new and existing amenities, such
as parks and other plazas

- among major employement areas, the retail core, transit and
parking facilities, public open space and retail activity

81



g. Location of recreational activities within walking distarce of
downtown residents and workers.

he Improved 1ight and air exposure to nearby buildings.

i.  Through landscaping, more fnviting and usable open spaces that add
seasonally changing color patterns.

1.2 Shopping plazas are granted a greater unit floor area bonus than

plazas since they can achieve the shove benefits and can add:

HMore interest and vitality for pedestrians.

Exposure of more street frontage to retail uses.

Increased intensity of street Jevel activity,

A diversity of retail tenants.

Convenient shopping for the downtown popuiation and prevention of
areas from becoming single use in character when located in
concentrated office districts.

Visual enhancement of the streetscape.

G. Better integration of new development into existing patterns of

street level activity.

-

D a0 T

iy

1.3 Arcades can provide:

a. Pedestrian routes with overhead weather protection Tinking areas
and activities,

b. Added public open space.

«

Needed pedestrian circulation areas adjacent to sidewalks in areas
of existing congestion or anticipated high pedestrian flows that
exceed existing sidewalk capacity,

d.  Alternate direct routes through buildings between streets and
plazas.

1.4 Shopping arcades are granted a greater unit fioor area bonus than
arcades since they can achieve the above benefits and can add:

A diversity of retail tenants.

Interest and vitality at street level.
Exposure of more frontage to retail uses.
Opportunities for the Tocation of new, small businesses.
Convenient shopping for the downtown popuiation and prevention of

areas from becoming single use in character.

[0 o o B o -Y]

1.5 Voluntary Building Setb. cks can provide:

a. Additional public cireulation areas adjacent to sidewalks and
buildings.

b.  Enhancement of views from the street level of enjoyable and unique
features of downtown and $ts environs along major sireet view
corridors {designated bv SEPA: Ordinance #107678-Secticn 6).



Increased light and air at the street level.

Enhancement of views down streets to areas such as the waterfront.

KHith landscaping, the addition of seasonally changing color
patterns, an improved naturalistic environment, and a more
pleasant pedestrian environment downtown.

W oo

2.0 LOCATIONAL DESIGN PRINCIPLES

The lo~ational and situational principles 1isted below shall be a major
guiding factor in determination of the appropriateness of a particular
public amenity.

2.1 PLAZAS

2.1.1 Well-located and designed plazas relate to the nature and use
of surrounding development snd are generally more appropriate
in office rather than retail areas.

a. The character and vitality of the retail core par-
ticuiarly depend upon maintaining continuous retail
activity at street level. Plazas located in the retail
core do not con.ribute to a continuous retail street
facuade.

Yes

A small plaza entrance located in the middle of a
long block with a well-defined street edge* can

offer variety and contrast to the street without
diminiching street edge definition.*®

No

A series of plazas and setbacks along a block can
often break-up the continuity of retail shop fronts
along a sidewalk and diminish street edge
definition.

b. Plazas at key intersections can provide visual focus and
a means of fdentification for unique or important
places.

Ready access to an interior plaza is provided when a strong
direct visual connection is possible from the adjoining
sidewalk or public space.

Terraced plazas adjacent to sloping streets can provide
wultiple access from different levels,

= A continous wall of building(s) aleng the street property line.
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2.2 SHOPPING PLAZAS: Supplemental to principics in 2.1

2.2.1 Placement of one-story consumer shopping structures along the
street edge of a plaza can maintain retail activity along
both the sidewalk and the plaza €rnntage.

2.2.2 Shop fronts which provide multiple entries or movable walls
can allow activities to spill out into or utilize adjacent
plaza spaces. -

2.3 ARCADES

2.3.1 Arcades improve the quality of public circulation when
Tocated as part of a continuous pedestrian system along one
block or as a link in a continuous system relating to several
develcpments or blocks.

2.3.2 Arcades at or near street level improve the quality of
pedestrian circulation when located as connections to
existing public amenitities such as parks and plazas.

2.3.3 An arcade adjacent to a sidewalk that is open at both ends
provides a continuous pedestrian route prctected from the
weather.

"



* Knockout panels provided at the ends of new arcades pre-
serve the opportunity for making future continvous con-
nections to adjacent buildings.

2.3.4 Arcades substantially below or above grade remove pedestrian
activity from the sidewalk level and do not provide visual
co-tact with the sidewalk.

T 2.3.5 Arcades are usually not needed for additional pedestrian cir-
?-A%F*§5 culation space when widening of public sidewalks into the
street right-of-way are planned.

2.3.6 Wider spacing and narrower columns allow greater ease of cir-
culation and view potential from arcades than ¢lose spacing
and wide columns.

2.3.7 Arcades through the interior of blocks receive the greatest
use when their access points are located to take advantage of
desired or established padestrian travel lines and building
entrances.

° Access at or near grade provides the most inviting
approach for pedestrians.

Long interior arcades with a variety of widths and focal
points provide a more interesting pathway for
pedestrians,

2.4 SHOPPING ARCADES: Supplemental to principles in 2.3

z.4.1 Shopping arcades located in the retail core and along major
downtown shopping streets concentrate retail activity in
highly identifiable areas.

2.4.2 Arcades with adequate height-to-depth ratios ensure good
natural daylighting at the shop fronts,

2.4.3 Maintaining visuaily evident connections te other public
spaces, such as sidewalks, can ensure greater use of the
grcade as & route for pedestrian travel.
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2.5 VOLUNTARY BUILDING SETBACKS

2.5.1

2.5.2

2.5.3

3.0 GENERAL DESIGN

Setbacks with blank facades or only landscaped setbacks at
sidewalk level in retail areas do not maintain a continuity
of interest and break the pattern of activity at street
level in the retail core o+ along major shopping streets.

Landscaped setbacks cutside of the retail core can provide a
more pleasant street-Tevel environment than setbacks that are
not landscaped or that are not accessible to the pedestrian.

Building setbacks above sidewalk level can increase view

opportunities for pedestrians along special view streets and

along major shopping and pedestrian streets in areas where

the greatest nverall building height s possible,
i

PRINCIPLES

The design of plazas, arcades, and setbacks shall address the general design

principles listed below, as well as the locational principles for each type
of amenity as ‘'isted above in 2.0.

sun

3.1 Good solar exposure provides for the comfort of users.

a. Southern and western exposures capture more sunlight during
periods of peak lunch time use than do northern or eastern expo-
sures.,

b. Deciduous trees particularly on the south and west sides of spaces
provide shade for users in the summer and a!low sunlight to pass
through to the user during winter.

c. Low building walle on the south, east and west edges of open
spaces minimize shadows cast on publiic open spaces.
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3.2 Wel) designed open spaces provide protection from the wind.

a. The placement of buildings and walls around the perimeter of open
spaces can reduce tne impact of the wind.

b. Low base structures at the bottom of high-rise towers can reduce
the downdraft wind impact at the pedestrinn level.

¢. Evergreen planting can serve as a year-round windbreak.

3.3 Urban spaces such as plazas that are highly articulated by architec-
tural features, landscaping or sufficiently enclosed by buildings focus
attention on the space as a distinct and enjoyable entity.

a. Spaces designed to balance seating, landscaping, architectural
features, and pathways for movement are more lively and usable
than large barren spaces or spaces dedicated to only one feature.

b. A ratio of approximately 1 to 3 for height of enclosing surfaces
+o width of space can provide a minimal sense of spatial enclo-

sure,
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3.5 Moise from mechanical equipment discourages use of open spaces.

3.6 Walls, landscaping or other screening between open spaces and street
noises or point sources of noise can lessen the perceived noise levels
within the space.

Moving water in fountains or waterfalls provides a congenial
natural background noise that allows conversational privacy.

CONVENIENCE, COMFORT AND SECURITY

3.7 Well designed public spaces provide for the comfort, convenience and
security of users.

a. lncluding space for street vendors and other food services and for
restrooms in public spaces increases convenience and comfort for
users,

b. A variety of seating arrangements provides for more fliexible and
enjoyable use of public space.

Providing movable chairs increases the opportunities for dif-
ferent seating arrangements.

Low ledges and building niches can double as seat - places.

Fixed and forma) seating does not provide flexibility of
chnice.

. d

(Y 72
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Seating located to provide views of the passing street scene
and other activity is highiy used.

Combining trees and sitting areas increases the use and
enjoyment of sitting areas.

Seating located to receive the greatest amount of daily
sunshine receives the greatest use.
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f.

Seating surfaces of porous materials such as wood or with
open, webbed material, ensures rapid drying and insulation
from extreme temperature differences.

A canopy of trees can make a highly used pedestrian route feel
more intimate and comfortable.

Energy efficient night lighting can create a continuous lighted
path and increase security and visual interest.

Waiting areas (e.g., at the corners of spaces near the sidewalk)
that are sheltered from the wind and rain increase pedestrian
comfort.

Non-glare, non-s1ip pavement provides safe walking surfaces.

VARIETY AND CONTRAST

3.8 Architectural features, landscaping, art and water features create
visual interest for users, provide human scale, and can attract people
to the public space.

a.

b.

Massing or clustering plant materials can contrast effectively
with the built forms around them.

Widely spaced overhead features, such as open-roofed pavilions or
heams with overhead planters, can maintain a sense of openness
while creating greater visual interest and a sense of enclosure
for users.
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Zoning Code Definitions:

Thaso detinltlons are from the Seattle Zonlng Cede,
Titie 24, Chenter 24,08, They sre prasented here for
reference ond remaln in force as ciorifled by the
Daslgn Principie rule,

24,08,170 DEFINITIONS FOR PUBLIC AMENITY FEATURES

3, “Piaze" moans & cortinuous uncovered erea which
& Bccessible to the publlec &t all tlases and
whleh, 1t a floor erea bonus Is clalsed In con=
nectlon wlith the provislons of this subtlitle 1s
alther:

B. At least ten feet In depth extending along @
stroet lot 1lne, with & minimum area of flve
hundred square feet and & minlmum langth of
tifty teast or the fuli wldth of the loft,
wvhichever s less; or

be At leest thirty fteat in wildth, extending
from strest to street; or

c. On a corner lot, en opon arse wlith a minimum
ares of flve hundred squere fest, snd a
minimum dimenslon of tfen fest whlch s
bounded on two sldos by the lIntersecting
streat lines; or

da At least tive thousand square feat In ares,
with a minlmum dlmenston of sixty feset, and
1s connected to a street by means of another
piaza, an sarcade, or a publlc way at least
thlrty feet wide, Such a plazas shall not at
sny polnt be more then ten feet above or
below the elsvatlon of & connecting street
8t polint of access thereto,

4, "Ploze, {sndscaped” means & plszas having Thirty
percent or mors o1 Its area iandscaped.

5. “Plaza shopplng" means a continuous open and
uhcovered area (oxcept for such consumer shoppling
uses 8s fthose parmltted In subsection b bslow
having a total area not to exceed flfteen percent
of the surfasce ares of the =whole piaza and 8
height of not more than one story) which s
accosslible to the public at ail timss ond which,
1t » tloor orea bonus s clalmed In connectlon
wlth the provislons of thls subtitie Is:

[ At (east two thousand square feat In sree
with & minlmum dlmension of forty feat; and

b. Has contiguous, readlly sccossible aend
visible consumar shopping uses such 8s but
not {imlted to: flowar shops, apparel
shops, magazine and smoke shops, card shops,
gltt shops, outdoor-Indoor cafes, e&rt
galierles, end olr .lor speclalty shops
readily sccessible to the public drom 19

©
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Changes of elevation in public spaces can add greatly to interest
and amenity 1f a direct relationship between levels 1s maintained.
Most important is the visusl connection between levels, in order
to provide that the experience of being on one level is enhanced
by awareness of the other(s).

- Spaces slightiy above sidewalk Tevel give a sense of overlook
and advantage to occupants while passing pedestrians can
maintain visual connection and interest.

Spaces slightly below street level give a sense of intimacy
and enclosure to occupants as well as a sense of advantage or
overlook and views to the passerby at street level.

+ Spaces too far above or below the street level lose visual
contact with the sidewalk and isolate the open space.

Water features that are accessible and touchable create a focus
for users and a contrast with the built {forms around them,

Topographic variations can be used to enhance the circulaticn pat-
terns and provide a variety of views within the space and from the
space.



along B8Y ipast forty=flve parcent of Its
porimeter, Paortlal perimeter crodit fowards
thls emount wlil bs glven both parmltted
consumsr shepplng uses not coatelnsd wiithin
The principal bu?!dlng 8% woll ws thois wne
talned withln an abutting shoppling arcade
fronting on such a p.aze at & rote of ange
halt of the actuni consumer shopsing frent-
ege provided. To belp ensure thet such
visusl lnterest uses are rotalnsd and the
publlc lInterest sarved, In +the ovent such
speces cegss to functlon for thalr Intended
purpose, the ectual eros go sffected oF an
equivalent ares shall Do converted Into
reedily accesslizle public open gzpace elther
25 eddltlonsl plaza, arcede or publlc
dlspley eres occosslble from such plazss

within one hundred twenty days. Certaln
consumar  ssrvlces, excluding #lnonclsl
Institutlons, thet sre of visual Interast

from the oxterlor end orlentec fo passing
pedestrions may bs permitted on an interlm
or pormenont basis when epproved by the
Director,

24,08, 230

2'

S.

fVoluntery bullding setback area™ wmzans an opes
on 8 (oY, BY & maxImum height o1 twenty=flve feat
above curb elavatlon or the rooi of 8 bullding,

whichever 1s the lower, which 1s open end un-
covered to the 3ky and which, 1f a fioor erse
tonus ls clelmod in connection with 195 provi=
slon, s withln twenty {fest of the streat |ot

ilne on sireots less then seventy feot wido or

within flftesn feoet of the strest lot line on
streets at least sovonty feet wids,
"Yoluntary bullding satback orsa, Iandscapes™

means & volunYsry DulTdTRg se¥back aroa having
seventy=flve percent or wore of Its queiltyling
aras lendscaped,

24.08.020

8.

2.

“Arcade" msans & contlinuous covered arsa, open Yo
the public at sl %imes, having dlirect access
trom all ths streets or plazas which 1t adjolns
or connacts, and unobstructed Yo & helght of net
Isss  ‘than twelve feet eoxcept for supporting
columns snd beams and elther:

a. is edjscent Yo & street or plezs snd not
foss than ten feot In depth and ¢lve hundred
squore feet In sres and sxtending along the
street or adjolning plaze for at isast fi¢ty
teat or for the fuli street frontage; or

b Extends from o street or plaza fThrough fo
gnother streat or pizze and s not lsss than

fiftesn feat In width eand dlve bhundred
squaro fset In ares.
2Arcade, shoppling™ mosns 8 contlnuous coverod
&res, opoen Yo Yhe publlec et ell tlmes, having .
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direct eccess from ail the gtrests or plszas
which 1t adjoins oy connects, unobstructsd to &
helght of not less than Twelve fest except for
supporting boeams, having a8t lesst thirtye~flve
percant of ts porlmster when eadjacert o a
stroot or plaze, or $1ity prcent of Its perlmoter
when 1 extends from & street or piwsa to another
streot or ploza, devotod to consumer shopplng
uses such as but not timlited 4o flower and glit
shops, Undoor-outdoor cafes, art gallerles, and
simtiar spaclalty shops read!ly aceessible to the
public from 1t and olther:

8, ls adjacent to o street or pleze and not
fess than ten feet or more than twerty feot
in depth and flve hundred sgquere feat In
aroca and sxtending along en adjolnlng pisze
for ot fesst flfty foet or along a street
tor the full strest trontags; or

be Extends from & strest oF plazs through to
enother street or plaza and 15 not less than
¢ittesn feet in wigth and tlve hundred
square feet in sres,

To help ensure <thet roqulred consumer
shopplng uses are retalned and the public
Intarest served, in the event such spaces
caase to ftunctlon for theler Intended pur=
pose, the aectual aroa so affected or an
equlvalent ares shall ba converted lato
rpeadily accesslible publlc space alther as
odditional plaza, srcades or pubilc display
arens within one hundred <wenty days,
Certaln consumar sorvices, excludling ¢inan-
cisl Institutions, ‘that eare of visual
interest from the exterlor &nd orlented to
passing pedestrians may bo pormlitted on an
Interim or pormarent Lasls whan approved by
the Dlrector,
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Other Information Available Upon Request
I.  ReporT oF THE MAYOR'S WesTLAKE CoMMITTEE,
ApriL 1973,

2.  TorOGRAPHY AND BOUNDARY Survey, Dec. [980.

3. Uticity Base Maps,

4,  Uticity RecocaTion CosT ESTIMATES.

5.  MoNorRAIL REDEVELOPMENT CosT ESTIMATES.

6. MonoraiL Soirs Tests, 1961,

7. * STRUCTURAL DrAWINGS OF ExXISTING MonoRAIL, WESTLAKE
MALL TO STEWART STREET.

8,  MisceLLANEOUS DATA ON SEATTLE DEMOGRAPHICS
AND SEATTLE Economic CLIMATE.

9,  StaTe SupreME CourT Decision (Dec. 24, 198D)
PROHIBITING USE OF CONDEMNATION FOR THE WESTLAKE
ProJecT.

10, * PorTFoL10 OF SELECTED Works oF HANNA/OLIN LTD., PHILADELPHIA

(LANDSCAPE ARCHITECTURAL FIRM),

* AVAILABLE FOR INSPECTION IN DEPARTMENT OF COMMUNITY

DeveLopmeNT OFFICE,

95



First Interstate Bank
of Washington, N.A.
Law Department

;g First PO. Box 160
Seattle, WA 98111
{od) Iierstate 206 292-3599

Bank

July 19, 1982

Barry Getzel

Director - Westlake Project

City of Seattle

Department of Community Development
400 Yesler Way

Seattle, Washington 98104

Dear Mr. Getzel:

I am writing on behalf of First Interstate Bank of Washington, N.A.,
trustee of the Stimson Trust, majority owner of Lot 2 of your pro-
posed development project for the Westlake Mall area.

As you know, we have received notice that the City of Seattle pro-
poses a new plan for development of that area. It is the Trustee's
responsibility to determine whether a sale of Lot 2 for this purpose is
in the best interest of the Trust, and if so to negotiate that sale.
To fulfill this responsibility, we have written to all trust beneficia-
ries, explaining that an offer from the City appeared to be forthcom-
ing, and requesting that they communicate any objections fo such a
sale, presuming we receive a reasonable offer.

After the bank's letters to beneficiaries were sent out, we received
the City's offer to purchase the properiy. We have now engaged an
appraiser to give us a current appraisal cf ilic trust interest in this
property. We will evaluate the City's offer on the basis of the ap-
praiser's report, the responses of the beneficiaries, and our assess-
ment of the appropriateness of the sale, and the selling price offered.
Either I or Paul Hennes will communicate ¢ response to you as soon as
it is awvailable.

Sincerely,

%4%&%/%/7’/9

Anne Bradley
Counsel

AB:cd
22:m
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First Interstate Bank ey W OF 04wy
of Washingion. t.A. @Eﬁ%ﬁ%gﬁ; E@
Administrahon e o i
PO Box 160

Seattie WA 98111

July 7, 1982

Mr. Barry Getzel

Director - Westlake " roject

City of Seattle

Department of Community Development
410 Yesler Way

Seattle, Washington 98104

Dear Mr. Getzel:

Qur President, Mr. Randall, has referred your recent correspondence
to me.

First Interstate Bank has ccauired the Fidelity Lane property in

the Westlake area through merger. As Mr. Randall and Mr. Bangert
informed you in their earlier meeting, it is in ou- bdest interest

to cooperate with the {ity to find a mutually beneficial program

for the development of the area. We are prepared to negotiate these
matters with vou and your selected developer, at your convenience.

We commend yo:i- for yor= “antinued interest in working to keep this
worthwhile project a.- ..

Sincerely,

A T2

Jack R. Chastain
Vice President

JRC: 1p



HANMA/OGLIN, Lid. Environmental Design and Planning

Hanna/Olin, Ltd. of Philadelphia was selected by the City of Seattle .o be
the Landscape Architects for Westlake Park after a narional search. The
basis for this selection was the demonstrated ability of Harma/Olin, Ltd.

to create environments of exceptional beauty and quality without compromising
practical budget, schedule and durability.

Experience

Robert Heamnma and Lausie Olin have considerable experience regarding the
Pacific Nortrwest in general and Seattle in particular. Roth are graduates
of the University of Washington School of Architecture and Urban ¥ cuning.
Both gained their early professional experience in several of the most
noteworthy Seattle design officcs: Richard Haag Associates, Fred Basetti
& Associates, Ibsen A, Nelson, Geovwe Bartholick and Daniel Miller,

Combining many years of experience gained by living and working in Bostor.
and New York as well as at The American Academy in Rome, they have ccme to
teach in the Graduate School of Fine Arts at the University of Pennsylvania
in Philadelphia where both were mewbers of the Faculty of the Department nf
Land=rape Architecture and Regional Plaming. 1In 1982 Olin was named Chair-
man or the Departwent of Landscape Architecture at Harvard University; Hamma
remains on the faculty at Pemnsylvania as the most senior Landscape desizn
professor.

One of the principle interests of both partners has been the desigii of public
open space. In six years, the Harma/Olin office has completed the design
and seen construction commence on 20 inillici: dollars worth of landscape
architectural work, and currently has over 40 million dollars torth in
various stages of plamning or design in the office.

The practice has covered a full range of projects including large scals vrban
planning and design, Campus plaming and design, Corporate facilities bc
urban and rural, Public parks and malls, and private estates, Many ol these
projects have been done in consultation to nationally known architecture
firms: Johnson and Johnson World Headquarters, Johnison and Johnson Baby
Products Headquarters, Pitney Bowes World leadaquarters, I.B.M. Headquarters,
Miami World Trade Center, Denver Transitway/Mall, Portlemd Museum of Axrt,
Kiwait Hilton Housing and Al Salaam new town with I.M, Pei and Partrers;

Arco Chemical Research Center, I.B.M. Federal Systems Division, Brooklyn
Botanic Garden, and Waldorf Plaza with David Brody Associates; 1.N.A, Office
Complex, J.B. Speed Museun with Geddes Brecher Qualls and Curmingham; Battery
Park City open space plan, Commercial Core, esplanades and performance arena,
and New Jersey Foreign Trade Zone with Cooper Eckstut Associates; Pittsburgh
Perm-Liberty plaming end Heinz Hall Plaza with Llewelyn Davies Associates;
The Fugua School of Buciness at Duke University with Edward Larrabee barnes,
More recently Harma/Olin have been asked to join Hugh Stubbins, Architects

to plan and design the 500 acre Carnegie Development in Princeton and to be
the Campus Plarmers for Dickinson College, and to plan a new Primate
Facility for the Ph'ladelphia Zoo with Ventwri Rauch & Scott Brown,

2026 Chestnut Street Philadeiphia. Pennsyl ania 19103 215 361 3i6s
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IIT., THE PROPOSAL

A, General Information

1, Project Description:

The proposal is to sell the City's Westlake area
nroperties to a purchaser experienced i development who
submits the best proposal for achieving certain public
goaiz. The major goals are to create an attractive
public open space and focal point that will also enhance
vetail activity in the downtown area. Two proposals for
development of the Westlake area properties have been
reviewed by the Westlake Proposal Evaluation Committee.

The following actions will be required:

City Council approval of the sale of the property and
selection of the preferred proposal, and approval of a
street and alley vacation.

Contemporaneous with any sale is the assurance that the
development will provide an upgraded and improved public
Monorail terminal at Westlake. Development on site
would require the relocation of certain utilities.

2. Name and Sponsor of Project:

The disposition of the Westlake Mall Properties isg
sponsored by the Department of Community Development,
City of Seattle. If the property is to be sold subject
to certain. conditions, ultimate development would be
sponsored by a private developer.

3. Project Location:

The site under considera*tion includes a portion of the
block bounded by Olive Way on the north. Pine Street on
the south, Fifth Avenue on the east, and Fourth Avenue
on the west, including a portion of an alley and the
Westlake Avenue right-of-way, if and when such are
vacated by the City. See Figure 3 for a site map.

The Westlake area is defined as approximately two-thirds
of the block locatea betweer Pine and Olive Streets and
Fourth and Fifth Avenues. The size of the parcel is
approximately 56,600 square feet, The site 1is
surrounded on three sides by major department stores.
To the west of the site, across Fourth Avenue, is the
Bon Marche, a retail department store with 900,000 gross

[
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square feet. To the east of the site, across Fifth
Avenue, 1s Frederick and Nelson, a vetail department
store of 700,000 gross square fee . To the south of the
site, across Pine Street, is Nordstrom, an apparel store
of 220,000 gross squavre feet,

Agency File Nuaber: None

Description of Two Projects Reviewed by the Westlake Proposal

Evaluation Committee

1.

Description of the Rouse Company Proposal

This project was recommended to the City Council by the
Westlake »voposal Evaluation Committee, which reviewed
the two projects submitted. The Committee's letter
recommending this proposal is included in the Apperdix
to this document.

ol

General Descriptiocn

The site covered by this proposal includes Lots 1-3
and 8-12 as offered for purchase and development by
the City, and Aalso Lot 7 which adjoins the
City-controlled lots and is located at the corner
of 0Olive Viay and Fifth Avernue. The inclusion of
Lot 7 is permitted by the October 29 letter
clarification of Article X, Section 5 of the
Prospectus, and 1is based upon a Ground Lease
entered into by Forsyth Properties, as Landlord,
and Koehler, McFadyen and Company, as Tenant, dated
October 22, 1982, Evidence of such a lease was
made available for review by the City. The area
south of Pine Street, on which the City 1is
considering building a public park, is not included
in this proposal.

The proposal is an 18-story office building atop a
3-story retail Dbase structure above grade. The
office tower is to be located at the corner of
Fifth Avenue and Olive Way {(made possible by
inclusion of Lot 7 in the proposal site), and the
retail structure is to be lccated along the western
half of the Westlake diagonal right-of-way. Public
space enclosed by a glass atrium is to be located
along Pine Street and Fifth Avenue. Underground
parking for 225-250 vehicles is included.

24
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Site Development and Ruilding Improvements

Figures 4 through 11 show the proposed development.
The proposal would consist of approximately 131,150
gross leaseable square feet of retail shops on four
levels, an 18-story office burilding containing
approximately 254,625 gross lzcseable sgquare feet
of office space, and 225-250 parking spaces. These
uses and their guantities conform to the Westlake
Project Prospectus and the allowable FAR for the
property.

The proposed design includes 62,750 square feet of
public space within the City-controllied lots, which
results in an allowable FAR of 6.5, or 367,900
square feet of building on such lots. 1In addition,
Lot 7 (approximately 6,000 square feet) has an FAR
of 10, or 60,000 square feet of allowable building.
When cowbined with the sllowable building area in
the City-controlled 1lots, the result is 427,900
square feet of allowable building area on the total
site covered by this propocal. As calculated under
the FAR guidelines, the proposed design contains a
total of 415,000 sguare feet of building area.

The 1lowest level 1is the "sunken" portion of the
enclosed public space. This level can be reached
via conveyances at-grade, Dbut it also incluades
subterranean connections to the Bon, Frederick and
Nelson and Nordstrom's., This level includes 36,000
gross leaseable square feet of retail and
restaurant space, 19,900 square feet of public
space (some 16,000 sqg. ft. of which is made up of
courtyard with movable seating), and a water
element, which a stage may cover during special
events, The main level is at street grade and hes
street frontage retail along Fourth Avenue. The
main level includes 27,50C gross leaseable square
feet of retail and the wajor portion of the public
open space (21,000 square feet).

The second 1level includes 30,300 square feet of
retail space and 9,600 square feet of public open
space. The third level consists of 25,600 sqguare
feet of retail space and 12,250 sqguare feet of
public open space. Both the second and third
levels are part of the street frontage retail along
Fourth Aven.:, and alsc continue into the enclosed
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ure 4
View Across Westiake Park

Fig

ROUSE




v
i

V(Nclat part df this bré,obsa/

presedudie,
L_;;;_

Lo

Deved,

——trren,
A

o

kA

!
|
|
|

FIFTH AVE

)
Lovd

A
(90 ot

~,

—ded

|

|

! g Y

| m- <

i 2 ] I

i MW. . ~

M iy o

! ! O

i ! L ,
I ! 1
; ..

ROUSE




™
i

o
i

FIFTH AVE

)/ 1334

7
2

Lo

AN
\

Ly

ek .;vwmnm‘

ER Soa iy
At
R e

1S 3INId

o G
?\/‘kfzﬁﬂe,

S

fer e

s
4

7T

£

e

FOURTH AVE

EL 0% _g

Lower Level

£

ROUSE

g2

valion

e

e

g g

TN




Frie

H

SR

il
LI

[

/@1 10 N0
/

&— Frunth Rvarus,

S OOOTOOUY

Ly B

\ ¢
\OOBOOO0000L

OO OO

<
N

AR
(AN

Ficure 7

ROUSE

Main Level

Elevation 110°

L

T

5



FIFTH AVE

o

R
XL

PINESTREET

e

/

|
|
|
i

|
; Figure 8

Second Leve'

Elevation 125’




OLIVE WAY

FOURTH AVE

L&

'

Third Leove

Efevation 140°

i




S AR e A W R N R e i e e e

B

u

i
|
| \
m t
| i
N
|
“ H
-l
| :
| e i
@ i
) \ ol |
N S
ol g |
| ?W i m
s 1 I 4 b
.. b
e y,// \,\5 ik,
\

oof Ta

Elevation 155°

23
i

FIFTH AVE
FOURTH AVE

|
! 1 :
1 E
| A1
\\
/ 1
/ |
/ i b
’ { E B
AN i £
) ‘ i
AYM A0
;\\ ) o ST i
1 69}
| _ ] i
\ ‘\ O w_.
\ - g
, - iy
- ) It

wip e ceme s sy




A A e RS R S I T : : -

15

ST

o

DN

ok

TR o

Lo TN

ot e s s
-

R
o
Al

AR

N
hed
malds iy
’
=9

)
o

A

FeRMRE
4
N
2w

¢y
et

Al
I

! I

L B
S, P
L

LY. SRRV 8
RN,
T'e

e

Aot usad,
ons
rur”
< -
i Lo
el
2%
el o,
vl

u
View from Ping Strost

5\
'}
¥
=
ig
FaNsSVEerse

b@&wj Wm lumond

A esal
o

A

At
-

PM(M
o R A S S R T

i
|
i ) =
‘ ___J__"T‘
N -
WMWN

o

Mouche.

S

TR
ROUSE

il



B A S T s e —

atrium. A new Monorail terminal adjoins the third
level near the corner of Fifth Avenue and Pine
Street. A roof tervace and restaurant represent
the fourth 1leveil, and consists of 11,750 square
feet, The remaining 18 stories are devoted to
office use. The table below summarizes the uses
within the proposal.

Table 1: Rouse Company Building Utilization

in Gross Leaseable Square Footages

Public Space

Office

Lower Main Second Third Roof
uses Level Level Level Level Terrace Total
Retail 36,000 27,560 30,300 25,600 11,750 131,150

19,900 21,000 9,600 12,250 0 62,750
Level 1 through 18, plus penthouse 254,625
The project design is = ended t¢e create a large,

public, park-like space which is the focal point of
the project and which also respects the diagonal
Westlake Avenue right-of-way. This is reflected in
the placement of the Monorail terminal, the
orientation of the retail and office space along a
similar axis to Westlake Avenue, and in the
diagonal geometcy of the architecture. The edges
are designed to be 1inviting to pedestrians and
passersby, as well as to the shoppers and tenants
inside, with the larger mass of the office building
being set back from the public focal peint and
having an entrance through the park environment.
The design 1is intended to eliminate (as much as
feasible) the visual perception of property 1lines
and barriers. This is proposed through the uses of
glazed walls, and walls that at street level open
directly to the sidewalk (and become invisible by
being retracted into the glazing of the upper
levels), enccuraging free pedestrian movement
within and through the space.

The focal point of the project 1is directed
mid-block ' Pine Street between Fourth and Fifth
Avenues, Pine Street, Olive Way, Fourth Avenue
and Fifth Avenue sides contain retail, covered park
and retail-in-the-park (i.e. kiosks and push carts
on the Fifth Avenue side), Inside the covered park
are two retail levels above the grade-level park,
and one level of vretail forming the pack edge of
the park along the Westlake Avenue dizgonal. with
kiosks, push carts, and small vendors within the
park itself. Below grade 1is one retail level
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consisting primarily of small specialty food anpg
food-related shops, which can be viewed fron thé
grade level and the second and thirg levai
balconies above, Water features, plant material,
public seating, lighting, and street furniture.
would be included. i

The back portion of retail (abutting Lot 4) would
be three stories high, teopped with a restaurant on
the roof of the third level which would provide
terraces and landscaped edges to Fourth Avenue ard
Pine Street, overiooking the prcposed Westlake Park
south of Pine. Tris terrace is designed to provide
views down PFourth avenue anod of the park south of
Pine Street as well as enhance views from
surrcunding structures, '

The office building is proposed to set back and
have its major entrance off Fifth Avenue and the
enclosed park. The mass of the building has bean
broken into segmented portions in order to reduca
its perceived scale and impact on adjacent
structures. The setbacks at the top of ths
building provide greenhouses and terraces for
offices on the upper floors.

The sidewalk treatment surrounding the project
would be compatible with that of the existing Fifth
Avenue Local Improvement District and would move
directly inside the enclosed park, theraby
attempting to visually erase the line betwagn
public and private property.

Street Vacation

This proposal necessitates the vacatior of the
Westlake Avenue ,right-of-way as described in the
Prospectus, but also the vacation of that portion
of the right-of-way that is adjacent to Lot 7.
Also necessary is the vacation of the ailey
adjacent to Lots 1 through 3 (the Emerald Place
proposal requires vacation of the alley adjacent ta
Lots 1 throuah 5}). Partial street vacations un?af
Fourth and Fifth Avenues and Pine Street would axfé
be necessary in order to accommodate ?Jf
subterranean connections to these surrounding
department stores.




Pedestrian and Vehicular Access

Direct underground connections to Nordstrom,
Frederick & Nelson and The Bon are proposed under
the adjacent streets to further enhance pedestrian
circulation in and around the project area.
Pedestrian access points at grade 2a2re located on
all streets adjacent to the site. At night and in
inclement weather, the enclosed park and retail
activity will help to draw 1individuals to the
project site. All levels of the project would be
accessible by the handicapped. Stairs and
elevators within the project are designed to
facilitate circulation to all levels and to provide
direct access to the Monorail.

The glass enclosure of the park will offer weather
protection at all times of the vyear and will
encourage through-block pedestrian movement,
During mild, fair weather, the doors to the project
can be rolled up to effect wmore of an open air
environment with a freer flow of pedestrians to and
from the sidewalk. Pedestrian 1linkages at grade
are to be extended by use of similar sidewalk
material and landscaping across the streets at the
Pine Street intersections with Fourth Avenue and
Fifth Avenue, and to the proposed Westlake Park
south of Pine Street. During off-peak hours it
would be possible to c¢lose Pine Street and have
events flow from the park across Pine to the open
air portion of the open space and into the public
space under the glass cancopy. The water feature in
the sunken courtyard may be covered with a stage
and performances could be viewed from virtually all
levels.

The new Monorail terminal would reflect an
architectural character similar to the rest of the
Westlake development. Tt would be located near the
point of the highest pedestrian traffic in the
Ciyt, at the corner of Fifth and Pine. The
configuration of the terminal would significantly
increase the hourly capacity of the Mcnorail system
(to 7,000 per hour) when implemented with a
rehabilitation of the terminal at Seattle Center.

Beneath the lowest retail level would be two levels
of parking having direct elevator access to the
office, retail and park levels of the project. The
parking garage is accessed from the alley off of
Olive Way, as 1is the service entrance to the

36
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project. Provision of 225-250 parking spaces is
proposed. All or part of the two levels of parking
may possibly be converted for transit use in the
tuture, 1if so desired by Metro and the City,
However, this would potentially leave the proposal
without parking, thus creating substantial unmet
parking demand in an area where parking is in short
supply.

Phasing and Construction Schedule

The projec: construction would be a single-phased
operation expected to take 100 weeks. The table
below details the anticipated construction
schedule.

Tablie 2: Estimated Construction Schedule for the

Rouse Company Proposal

Phase of Construction Number of Weeks
Demolition, Utilities, Earthwork, Foundation 30
Framing Below Grade 10
Framing of Structure Above Grade 20
Enclosing Building, Interior Finishing and Sitework 40
Total Construction Time 100 weeks

2.

f.

or approximately 2 vyears

City officials estimate that the project would open
in the summer of 1986,

Major Physical and Engineering Aspects of tha
Proposal '

The project would require demolition of tha
existing structures, excavation for two leveys of
underground parking, relocation of utilities thﬁi§
the Westlake right-of-way, construction of
underground connectors to the three ad;acag}
department stores, and relocation of the Monorali
terminal.

Description of the Emerald Place Associates Proposal

a.

General Description

The site covered by this proposal includes Lots

N 4 o P
and 7-12. Lot 4 is not presently ownea
controlled by the spaonsor, although the am?:'-~
Lot 4 has indicated a willingness to aE s

saie to the Westlake developer selech

City. ©Lots 5 and 7 ave also not present iy
- ; An aouth

controlled by the sponsor. The ar=a soOuf

or Faow
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- EXHIBIT G

IV. PERMITTED USES

Permitted uses may be categorized as (a) the minimum requirements of
the project; ani (b) allowable discretionary uses proposed by the
developer.

A. Reqguired Uses

10

15,000 square feet of ground level public space, as defined
in Design Principles for Public Amenities (published by the

Seattle Department of Construction and Land Use on January,

1982; see Exhibit O of Prospectus).

100,000 square feet of gross leasable area devoted to small
shops and restaurants.

A redeveloped monorail terminal for use by the public,
pursuant to a monorail easement between Purchaser and the
City, until such time as the downtown Seattle Monorail
System utilizing the monorail terminal shall discontinue
operation, for reasons other than those necessary for
maintenance and repair for a continuous period in excess of
sixty (60) days.

B. Allowable Discretionary Uses

1.
‘2.

39

6.

70

Additional public space, as defined above.
Additional retail shops and restaurants.

Cultural facilities including: museums, galleries,
libraries and theatres {cinemas or legitmate).

A retail department store.

Underground parking as permitted by Seattle Munéipal Code,
(Title 24, Subtitle 1, Chapter 24.64).

Commercial offices.

A hotel.

S
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10.

Residential units.

Below grade pedestrian linkages to surrounding department
stores to the east, west and south of the project site, and
in conformance with City Ordinance 109740 (see Exhibit M of
Prospectus). At the purchaser's option, such below grade
linkages may be merchandised.

Cther readily accessible public space; such as an ice
skating rink, roller skating xrink, roof gardens, and

elevated plazas or terraces.

sl
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4.

5.

6.

7.

&

EXHIBIT H-1
V. SITING REQUIREMENTS AND DESIGN STANDARLS

The overall character of the project must satisfy the project
goals (as described on page 5 of the Prospectus).

The only permitted street level uses are: small shops aud
restaurants, a retail department store, public space, and
vertical conveyances.

All project elements must afford easy access by the handicapped.

A majority of the public space should be located at the south end
of the project and provide for easy physical and visuval access to
and from Pine Street and contribute to a desirable street
environment,

A minimum of 15,000 square feet of ground level public space is
required. The inclusion of additicnal public space is
encouraged, recognizing the following order of priority (also sece
numbers 14 and 15 below) for its location:

&» ground level;

‘b above grade but in relation to the monorail terminal; and
Ce. other above grade public space.

In general, public spaces should provide ample seating capacityv,
maximize use of natural light, offer some protection from wind
and rain and be usable in the evening, as well as daylight hours.

The maximum height of the project at Pine Street ghall be no
greater than that of the present Frederick & Nelson (i.e., 150
feet). Towers (i.e., structures greater in height than 150 feet)
if proposed, shall be set back a minimum of 100 feet north of
Pine Street. In light of project goals, it is assumed that
project density will be limited as much as possible.

The deaign of the southerly end of the project shall be in
coordination with that of the City park (i.e., the forthcaming
"Westlake Park®”) south of Pine Street, especially in terms of
building materials, landscaping and similarity of access along
Pine Street.

B



10,

li.

12.

13.

14.

15.

16.

17.
18.

19,

The design of the project must respect the character of The Bon
Marche, Frederick & Nelson and Nordstrom buildings, as well as
the historic nature of the Times Sguare Building, as long as such
buildings are in existence. :

Pedestrian circulation patterns must be designed to encourage:

~use of open spaces north and south of Pine Street; easy and

clearly defined access to the monorail terminal at all hours of
monorail operation; and street level retail activity of interest
for pedestrians at the sidewalk level and around plazas and open
spaces. ’

Service and garage access (if a garage is proposed) must be on
Olive Way and/or the northerly half of 4th or 5th Avenue between
Pine Street and Olive Way.

The redeveloped monoraill must be located on the proposed project
site and/or in the Fifth Avenue right-of-way south of Olive Way.

So long as the City monorail system, as presently constituted, is
in operation, all elements of the project must be developed so as
not to conflict with the construction and near continuocus
operation of the City's relocated monorail terminal, which
monorail terminal must be developed to the highest standards of
safety, with the capability of serving long-term projected
monorail patronage.

The maximum allowable floor area ratio (FAR} for a project
proposed to be located only on the subject property {(i.e., not
including adjoining lots 4, 5, 6 and 7, if purchased or leased
from private owners) shall be 5.3.

A density bonus of .1 FAR will be given for each 1,700 sq. ft. of

additional ground level public space up to a maximum of 6.5 FAR
on the subject property. A density bonus of .07 FAR will be
given for each 1,700 sq. ft. of above grade public space up to a
maximum of 6.5 FAR on the subject property.

.In order teo encourage the generous provision of public amenities,

the calculation of a proposal's resulting FAR will exclude the
space devoted tc: cultural facilities, public space {covered and
uncovered), and the monorail terminal.

No bonuses resulting in a FAR above the stated maximums, other
than those described above, will be granted.

The project design shall be compatible and complementary to the
operation of public transportation in the area.

Continued service access to surrounding properties must be
assured. )
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Sidewalk and landscaping treatment along Fifth Avenue should be

- compatible with that of the Fifth Avenue . Local Imprcvement

2.

22.

Dlstrlgt, if any, then existing.

Weatherﬂprotection along major pedestrian routes, to increase the
comfort for the high level of pedestrian traffic, is desirable.

Bhave grade pedestrian linkages (i.e., skybridges) are
prohibited. Visual access from exterior spaces into subterranean
linkages is encouraged.

Use of water or other methods of masking ity noise in a portion
or portions of the Project is encouraged.

A design that somehow recognizes the existing orientation of the
Westlake Avenue right-of-way is encouraged.

Project signing shall be subdued and tasteful.
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April 10, 1984

To Doug Jewett, LawaDepartment

/

From. David Mose ‘

Subject: Preparation of an Ordinance Pertaining to Westlake

We have reviewed the Final EIS document and based on our
recommendation, please direct your staff to prepare an
ordinance authorizing the execution of a Contract of Sale
with Rouse-Seattle. If you have any questions concerning
this memo, please contact Judith Kilgore at 4511. Thank you.

DM: jkr



City of Seattle
ORDINANCE 111745

AN ORDINANCE relating to the City's
Westlake properties; authorizing the ex-
ccution of a contract of zale with Rouse-
Seattle, Inc., for the-disposition of the
City's Westlake properties.

BE IT ORDAINED BY THE CITY OF
SEATTLE A8 FOLLOWS:

Section 1. As requested by the Mayor in
the aitachments hereto, the Mayor is
hereby autherized for and on behalf of The
City of Seattle to execuite a contract of sale
with Rouse-Seatlle, Inc., for the disposi-
tion of the City’s Westlake properties, i. e.:

Fee Simple Estates in:

Lot 1, Block 1, Addition te the Townof
Seattle as laid off by the Heirs of Sarah
A. Bell, deceased (commonly known as
Heirs of Sarah A, Bell's Addition to th:
City of Seattle), nccording to plat recorc-
ed in Volume 1 of Plats, Eye 103. in
King County, Washington; CEPT the
Westerly 12 feet of said lot condemned
by the City of Seattle in King County
Superior Court Cause No. 52280, for the
widening of Fourth Avenue, as provided
by Ordinance 13778 of said City, and EX-
CEPT the Southeasterly 7 fest of said lot
condemned by the Cily of Seattle, in
King County Superior Court Cause No.
57057 for the widening of Pine Street as
provided by Qrdinance 14500 of said
City: and EXCEPT the portion of said
lot condemned by the City of Seattle, in
King County Superlor Court Cause No.
36118 for the establishing of Westlake
Avenue as Ex:ovided by Ordinance No.
1733 of said City.

Lot 3, Block 1, Addition to the Town of
Seatile as 1aid off by the Heirs of Sarah
A. Bell, deceased {commonly known as
Heirs of Surah A. Bell's Addition o the
City of Seattle), according to plat record-
ed in Volume .1.of Plats, page 103, in
King County, Washington; EXCEPT the
Westerly 12 feet of said lot condemned
by the Cily of Seattle in King County
Superior Court Cause No. 52280 for the
widening of Fourth Avenue, as provided
by Ordinance 137376 of said City;

All those portions of Lots 8, 9, 18 and
11, Block 1, Addition to the Town of
Seattle as laid off by the Heirs of Sarah
A. Bell, deceased {commonly known as
Heirs of Smah A. Bell's"Addition to the
City of Seattle), according to plat record-
ed in Volume 1 of Plats, page -103; in
Kin§ County, Washington; lying Wester-
1y of the West line of Westlake Avenue,
a5 condemned by the City of Seattle in
King County Superior Court Cause Mo.
36118 for the establishing of Westlake
Avenue_as-provided by Ordinance 773
of said City. R

Those portions of Lots 10, 11 and 12,
Block 1, Addition to the Town of Seattle
as tald off by the Heirs of Sarah A. Bell,
déceased (commonly known as Heirs of
Sarah A. Bell's Addition to the Cily of
Seattle), arcording to plat recorded in
Volume 1 of Plats, page 163, in Kin|
County, Washin\g]!on, lying Easterly ol
the East line of Westlake Avenue as con-
demned by the City of Seattle in Kin
County Superior Court Cause No. 3611
for the establishing of Westlalie Avenue
as provided by Ordinance 7733 of said
City; EXCEPT the “outheastsrly 7 feet
of said Lot 12 condemned by the City of
Seattle in King County Superior Court
Cause No. 57057 {or the widenilig of Pine
Street as provided by Ordinance 14500 of
said City. .

Leasehold iaterest (Ground Lease) in:

Lot 2, Bluck 1, Addition to the Townof
Seattle as 1aid off by 1he Huirs of Sarah
A. Bell, deceased (commonly known as
wirs of Sarah A. Bell’s Addition to the
ity of Seattle), according to plat record-
in. Volume 1 of Plats, Eage 103, in
iny. County, Washington; EXCEPT the
Werterly 12 feet of said lot condemned
by the City of Seattie in King County
Superior Conrt Cause No. 52280 for the
widening of Fourth Avenue, as provided
b%Ordinam‘e 131776 of said City; and EX-
CEPT the portion of said lot condemned
by the Cify of Seattle in King County
Superlor Court Cause No. 36118 for the
establishing of Westlake -Avenue as pro-
%iided by Ordinance No. 7743 of said

ty.

substantially in the form attached hereto
as Fxhibit 1 and entitled “'Contract For
Sale of Property.?

Section 2. The ‘disposition of the West-
lake properties is not subject tu the pro-
cedures identified in Resolution 26358,
such disposition having been the subject of
intensive review. and deliberation by the
Clity Council’s special Westlake Commit-
tee.

Section 3. This ordinance shall take ef-
fect zud be in force thirty days from and
after its passage and approval, if approv-
ad by the Mayor; otherwise it shall take ef-
fect at the time it shali bacome a law under
the provisions of the city charter.

Passed by the City Council the 18th day
of June, 1984, and signed by me in open
session in authentication of i{s passage
tais 18th day of June, 1984,

NORMAN B. RICE,
President of the City Council.

Al)proved by me this 28th day of June,
1984, .

CHARLES ROYER,
Mayor.

Filed by me this 28th aay of June, 1984,

Attest: TIM HILL,

City Comptroller and City Clerk.
(Seal) By THERESA DUNBAR,
Deputy Clerk.

Publication ordered by TIAt HILL.
Comptroller and City Cleri.

cial publication in Dzily

Journal of t‘ommcrco. Seattle, July 5,
1984, {C-559)




City of Seattie
ORDINANCE 111785

AN DRDINANCE relating to the City
Westlake pruperties; a.thorizing the .
ecution of a contract of sele with Rouse-
Seattle, [ac., for the-dirposivion of the
City's Westlake properties

BE IT ORDAINED BY THE CITY OF
SEATTLE AZ JOLLOWS:

Section 1. Ac requested by the Mavor in
the attachments hersto, the 1} T is
hereby authcrized for and on behalf of The
City of Seattle to execute a contract of sule
with Rouse-Seattle, Inc., for the disposi-
tion of the City's Westlake properties, i. e :

Fee Simple Estates in:

Lot 1, Block !, Addition te the Town !
Sea'tle as laid off by the Heirs of Sacah
A. Bell, deceased (commonly known as
Heirs of Sarah A. Bell's Addition to th»
City of Scattle), according to plat recorc -
ed in Volume 1 of Plats, page 103, in
K:ng County, Washington; EXCEPT the
Westerly 12 {eet of said lot condemnec
by the City of Seattle in King Counity
Superior Court Cause No. 52280, for the
widening of Fourth Avenue, as provided
by Ordinance 13778 of said City, and EX-
CEPT the Southeasterly 7 fest of said lot
condemned by the City of Seattle, in
King County Superior Court Causge No.
57057 for the widening of Pine Street as
provided by Ordinance 14300 of said
City; and EXCEPT the portion of said
1ot condemned by the City of Seattle, in
Kinga County Superior Court Cause No.
36118 for the establishing of Westlake
Avenue as provided by Ordinance No.
7733 of saig City.

Lot 8, Block 1, Addition to the Town of
Seattle as laid off by the Heirs of Sarah
A. Bell, deceased {commonly known as
Heirs of Sarah A. Bell's Addition to the
City of Seattle), according to plat record-
ed in Volume 1 of Plats, page 103, in
King County, Washington; EXCEPT the
Westerly 12 feet of said lot condemned
by the City of Seattle in King County
Superior Court Cause No. 52280 for the
widening of Fourth Avenue, as provided
by Ordinance 137376 of said City:

Al those portions of Lots 8, 9, 10 and
11, Block 1, Addition {o the Town of
Seattle as laid off by the Heirs of Sarah
A. Bell, deceased {cominonly known as
Heirs of Saiah A. Bell’s Addition to the
City of Seattle), according to plat record-
ed in Volume 1 of Plats, page 103, in
King County, Washington; lying Wester-
1y of the West line of Westlake Avenue,
as condemned by the City of Seattle in
King County Superior Court Cause o
36118 for the establishing of Westlalce
Avenue as provided by Ordinance 773
of said City.

Those portions of Lots 10, 11
Block 1, Addition to the Town of G2
as laid off by the Heirs of Sarak /. Bell,
deceased (commonly known as eirs of
Sarah A. Bell’s Addition to the City of
Seattle), according te plat ~ccorded in
Volume 1 of Plats, page 143, in King
County, Washington, lying Easterly of
the East line of Westlake Avenue as con-
demned by the City of Jeattle in Kin
County Superior Court Lause No. 3611
for the establishing of ‘Westlal:e Avenue
as provided by Ordisance 7733 of said
City: EXCEFT the “outheastzriy 7 feet
of said Lot 12 conéemned by i
Seattle in King County Suprtrior Court
Cause No. 57057 {or the widening of Pine
Street as provide:d by Ordinance 14506 of
said City.

12,

Leasehold iaterest (Ground Lease) in:

Lot 2, Block 1, Additien tc the Town of
Sealile as 1aid off by the Huirs of Sarah
A. Bell, geceased (commoniy known as
Heirs of Sarah A. Bell's Addition to the
“ity of Seattle}, according to plat record-
;. in Volume } of Plats, puge 103, in
Kiny Ceunty, Washington;, EXCEPT the
We:cerly 12 feet of said lot condomned
by the City of Seattie in King County
Superior Conrt Cause No. 52280 for the
widening of Fourth Avenue, as provided
by Ordinance 13776 of said City; and EX-
CEPT the portion of said lot condernned
by the Ciéy of Seattle in King County
Superior Court Cause No. 36118 for the
establishing of Westlake Avenue as pro-
Eided by Ordinance No. 7733 of said

ity.

substantially in the form attachcd hereto
as Exhibit 1 and entitled “"Contruct For
Sale of Property.”

Section 2. The disposition of the West-
lake properties is not subject to the pro-
cedures identified in Resolution 26358,
such disposition having been the subject af
iniensive review and deliberation by the
City Council's special Westlake Commit.

tea

3ection 3. Tais vrdinance shail take ef-
fect aud be in force thirty days from ar
after its passage and appmvz-l, if approv-
od by the Mayor; otherwise it shall take ef-
{ect at the time it shali become a law under
the provisions of the city charter.

Fassed by the City Council the (Pth day
of June, 1984, and signed by mv in .pen
sesston in authentication of it passage
tais 18th da; of June, 1984

NORMAN B RICE,

President of tha Cit

y Council.

:'\2)1)1'0\'3\’. by me this 28in day of June,
1984,

CHARLES ROYER,

Mayar.

Filed by me this 2Bth acy of June, 1983

Attest: TIM HILL,

City Comptretier and City Cietk.

(Seal) By THERESA DUNBAR,

Deputy Clerk

Publication ordered by TIM
Comptroiter and Clerg
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C~559 Avfidaviic of Publication

STATE OF WASHINGTON
KING COUNTY -85,

The undersigned, an oath states that he is an
authorized representative of The Daily Journal -{ Commerce.
a daily newspaper, which newsparer is a legal newspaper
of general circulation and it is now and has been for more
than six months prier to the date of publication heveinafter
refered to, published in the English language continuously
as a daily newspaper in Seattle, King Couniy, Washington,
and it is now and during al] of said time was printed in an
officé maintainea at ihe aforesaid place of publication of
this newspaper. The Daily Journal of Commerce was on the
12th day of Jume, 1941, approved as a legal newspaper by
the Superior Court of King County.

The notice in the exact form annexed, was published in
regular issues of The Daily Journal of Commerce, which was
regularly distributed to it: subscribers during the below

stated period. The annexed notice, a ... .
....................................... Ordinavce No. 111745 .

was published on _..July. 5, 1984 . ... _

Subscri¥ed and sworn to before me on

: J_u,;ly___..5.‘,.,__1.9%4., e

.
...,/.[.aéu,,‘[/../izj_.c;i..,ff.’;(

otary Public for the State ¢ \Was
reslding in Heattle.






