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orDINANCE 20/

-«

AN ORDINANCE related to the sale of eight City-owned parcels in the South Lake Union area;
authorizing the sale of said property in accordance with the terms and conditions of the attached
Purchase and Sale Agreement; directing the deposit of sale proceeds; and creating a new
subaccount within the Cumulative Reserve Subfund Capital Projects Account; and amending
Sections 5.06.030, 5.80.020, and 5.80.030 of the Seattle Municipal Code in connection therewith.

WHEREAS, in 1999 the City determined that ten parcels of City-owned real property located in the
South Lake Union neighborhood area were not needed by the City and should be disposed of as
surplus property; and

WHEREAS, Resoluticn 30080 established public policy objectives and provided guidance for the
disposition of City-owned parcels consistent with the South Lake Union Neighborhood Plan as
recognized by the City Council in Resolution 29870; and

WHEREAS, Resolution 30080 requested that the Executive Services Department (now the Fleets and
Facilities Department) offer ten surplus parcels for sale through a Request for Qualifications
(RFQ) proce.s; and

WHEREAS, the City issued a public RFQ in January 2000 to select the gualified respondent best able to
meet the public policy objectives enumerated in Resolution 30080 and, as a result of that process,
selected Vulcan Northwest, Inc., in April 2000; and

WHEREAS, City Investors, Inc. (Vulcan Northwest) and the Mayor signed a Purchase and Sale
Agreement (PSA) on May 18, 2001 for eight of the ten surplus parcels, and the PSA is subject to
Council approval; and

WHEREAS, the PSA’s terms and conditions adequately meet the City’s needs, address the public
objectives identified through Resolution 30080; establish the price of the parcels at the City’s
appraised value; and provide for other pubiic objectives; and

EREAS, to avoid future misunderstandings, the City would like to apprise City Investors, Inc. that a
contract between the City and a private entity, such as this Purchase and Sale Agreement, does
not exempt that entity from having to comply with such future City regulations as may be take
effect prior to the vesting of any permits; and

WHEREAS, the Public Private Partnership Panel has reviewed the PSA as requested in Resolutions
30080 and 30072, and the City Council has thoroughly considered the Panel’s recommeudations;
Now, Therefore;

BE IT CRDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. The Director of the Fleets and Facilities Department is authorized to sell to City
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Investors, Inc. eight parcels of real property located in the area commonly known as the Mercer Corridor
at 500 Aurora Avenue North (Parcel 8), 501 Dexter Avenue North (Parcel 9), 525 Dexter Avenue North
(Parcel 10), 800 Mercer Street (Parcel 11), 630 Westlake Avenue North and 965 Valley Street (Parcel
14), 625 Boren Avenue North (Parcel 15), 1113 Valley Street and 1104 Mercer Street (Parcel 16), and
1120 Mercer Street (Parcel 17), and legally described as follows:

Parcel 8
PARCEL A:
Lots 8 and 9, Block 74, D. T. Denny’s Home Additicn to the City of Seattle, according to the plat thereof
recorded in Volume 3 of Plats, page 115, in King County, Washington;
EXCEPT the west 12 feet as condemned in King County Cause Number 193437 for Aurora Avenue, as
provided by Ordinance Number 50890 of the City of Seattlc;
AND EXCEPT that portion condemned by King County Cause Number 486551, as provided by
Ordinance Number 84452 of the City of Seattle.
PARCEL B: °
Lots 10 and 11, Block 74, D. T. Deuny’s Home Addition to the City of Seattle, according to the plat
thereof recorded in Volume 3 of Plats, page 115, in King County, Washington;
EXCEPT the West 12 feet as condemned in King County Cause Number 193437 for Aurora Avenue, as
provided by Ordinance Number 50890 of the City of Seatile;
AND EXCEPT that portion condemned by King County Cause Number 486551, as provided by
Ordinance Number 84452 of the City of Seattle for Broad Street.

Parcel 9
Lot 7, Block 74, D. T. Denny’s Home Addition to the City of Seattle, according to the plat thereof
recorded in Volume 3 of Plats, page 115, in King County, Washington;
EXCEPT the east 20 feet thereof &s condemned in King County Cause Number 193437, for Dexter
Avenue, as provided by Ordinance Number 50890 of the City of Seattle,

Parcel 10
Lots 1, 2, 3 and 4, Block 74, D. T. Denny’s Home Addition to the City of Seattle, according to the plat
thereof recorded in Volume 3 of Plats, page 115, in King County, Washington;
EXCEPT the east 20 feet of said Lots 2, 3 and 4 condemned in King County Superior Court Cause
No.193437 for Dexter Avenue, as provided by Ordinance Number 50890 of the City of Seattle;
AND ALSO EXCEPT that portion of said Lots 1, 2 and 3, condemned in King County Superior Court
Cause No. 486551 as proVided by Ordinance No. 84452 of the City of Seaitle, lying northerly and
northwesterly of the following described line:
Beginning at a point on the westerly margin of Dexter Avenue as widened under Ordinance Number
50890, said point being 84.16 feet southerly (measured along said westerly line) from the north line of
said block;
thence along a straight line perpendicular to said westerly margin of Dexter Avenue a distance of 33.50
feet to an angle point;
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thence southwesterly along a straight line a distance of 96.44 feet to a point in the west line of Lot 3, said
block, said point being 40.53 feet southerly (measured along said west line) from the southeasterly
margin of Broad Street, as shown in said plat.

Parcel 11
The west half of Lot 6, and all of Lots 7 and 8, Block 1, Eden Addition to the City of Seattle, according
to the plat thereof recorded in Volume 1 of Plats, page 61-A, in King County, Washington;
EXCEPT portions of said Lot 6, acquired for street purposes by the City of Seaitle as provided by
Ordinance No. 84452 and Ordinance No. 88109;
ALSO that portion of Lots 1 and 2 in said Block 1, described as follows:
Beginning at the southwest corner of said Lot 1;
thence north along the west line of said Lots 1 and 2, a distance of 120 feet to the northeast corner of said
Lot 2;
thence east along the north line of said Lot 2, a distance of 33 feet;
thence south parallel with said west line 107.10 feet;
thence southwesterly along a straight line 35.43 feet to a point of beginning;
ALSO that portion of Lots 1,2 and 8, Block 2 of said Addition and of vacated 8" Avenue North as
provided by Ordinance No. 89653 described as follows:
Beginning at the southeast corner of said Lot 1;
thence westerly along the south line of said Lots 1 and 8, a distance of 139.48 feet 10 the southeasterly
line of Broad Street as condemned by the City of Seattle by Ordinance No. 84452;
thence northeasterly along said southeasterly line to the east line of said §™ Avenue North;
thence southerly along said east line 132.87 feet to the production east of the south line of said Lot 1;
thence westerly along said produced line 66 feet to the point of beginning.

Parcel 14
Lots 1, 2 and 3, Block 77, Lake Union Shore Lands;
EXCEPT the following:
Beginning at the northeast corner of Block 77;
thence southerly along the east line of said block, 137.96 feet;
thence north 7°52° west 23.26 feet to a point of curve;
thence in a northwesterly direction along a curve to the left, having a radius of 271.44 feet turning
through an angle of 26°16’, a distance of 124.44 feet, more or less, to a point on the north line of said
Block 77;
thence easterly along said line 48.11 feet, more or less, to the place of beginning;
AND EXCEPT the east 5 feet of the remainder of Lots 2 and 3 as condemned in King County Sunerior
Court Cause Number 162246 and provided by Ordinance Number 43560 for Terry Avenue, in King

County, Washington.

Parcel 15
Lots 1 and 2, Block 104, D. T. Denny’s First Addition to North Seattle, according to the plat thereof
recorded in Volume 1 of Plats, page 79, in King County, Washington;
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TOGETHER WITH that portion of Lots 1 and 2, Block 76, Lake Union Shorelands, lying east of the
casterly margin of Terry Avenue North, as established pursuant to City of Seattle Ordinance Number
43560.

Parcel 16
The west 103 feet of Lots 7, 8, 9, 10, 11 and 12, Block 106, David T. Denny’s First Additicn to North
Seattle, according to the plat thereof recorded in Volume 1 of Plats, page 79, in King County,
Washington.

Parcel 17
Lots 5 and 6, Block 106, David T. Denny’s First Addition to North Seattle, according to the plat thereof
recorded in Volume 1 of Tlats, page 79, in King County, Washington; EXCEPT the east 21 feet thercof
condemned in King County Superior Court Cause No. 204496 for Fairview Avente, as provided by
Ordinance No. 51975 of the City of Seattle.

A o e
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parcels except Parcel 14,

Section 2. The transaction authorized in Section 1 above shall be in accordance with the terms

a7
&3
for the gross sales price of TWENTY MILLION SEVEN HUNDRED EIGE < Y-FIVE g g
mao
THOUSAND EIGHT HUNDRED FORTY-FOUR DOLLARS ($20,785,844.00), less SIX 3 g’
- =
I 0
@HUNDRED THOUSAND DOLLARS ($600,000.00) credit to the purchaser for remediation of g 5
cz
3
hazardous materials and environmental conditions and full indemmification of the City on all g 3
o
i
|
a1
k1
]
o]
A

and conditions specified in the Purchase and Sale Agreement (PSA) negotiated with City Investors, Inc., C
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17

18
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21

Section 3. Section 5.80.020 of the Seattle Municipal Code is amended as foliows:

SMC 5.80.020 Structure of subfund.

The Cumulative Reserve Subfund shall be comprised of two (2) accounts: the Capital Projects
Account, with its several subaccounts, and the Revenue Stabilization Account.

A. The Capital Projects Account shall be comprised of sevaral subaccounts, including
but not limited to the Real Estate Excise Tax I Subaccount; the Real Estate Excise Tax II
Subaccount; the South Lake Union Property Proceeds Subaccount; and the Unrestricted
Subaccount. Expenditures from the Capita! Projects Account she*! require an ordinance
adopted by a majority of the members of the City Council.

&

4 - CLERY

a signed copy of which is attached hereto and iabeled “Exhibit A”. -
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Section 4. Section 5.80.030 o3 i, Seattle Municipal Code is amended as follows:
SMC 5.80.030 Capital Pro;:cts Subaccounts.

C. The Unrestricted Subaccount shal®unless provided otherwise by ordinuuce, be
comprised of revenues from sales of surplus City property net of sale proceeds deposited
into the South Lake Union Property Proceeds Subaccount, transfers of General Fund
balances, investment earnings attributable to the Capital Projects Account of the
Cumulative Reserve Subfund net of investment earnings attributable to the South Lake
Union Property Proceeds Subaccount, and other unrestricted contributions to the
Cumulative Reserve Subfund.

D. The South Lake Union Property Proceeds Subaccount shall, unless provided
otherwise by ordinance, be comprised of revenues from sales of certain surplus City

property located adjacent to South Lake Union, investment earnings attributable to the
Subaccount, and other revenues identified through ordinance.

Section 5. Subsection B of Section 5.06.030 of the Seattle Municipal Code is amended as
follows:
5.06.030 Fund investments-Interfund loans.

B. Apportion earnings and losses to those funds participating in a common investment
portfolio. Those funds listed on Exhibit "A" tc this ordinance, (Note 1) as that exhibit
may be amended from time to time by the Finance Director after consulting with the
Chair of the Finance Committee of the City Council, and trust or bond funds shall receive
a return in proportion to the amount of money earned by each; and the remainder shall be
allocated to the general fund, except that investment earnings attributable to the Capital
Projects Account of the Cumulative Reserve Subfund shall be deposited in the
Unrestricted Subaccount and South Lake Union Property Proceeds Subaccount within
that Capital Projects Account, all as authorized by RCW 35.39.034;

Section 6. The net proceeds from the transaction authorized in Section 1 hereof, anticipated to be
TWENTY MILLION ONE HUNDRED EIGHTY-FIVE THOUSAND EIGHT HUNDRED FORTY-
FOUR DOLLARS ($20,185,844), together with all other net proceeds derived from the PSA, shall be

deposited upon the closing of the transaction into the Cumulative Reserve Subfund, South L.ake Union
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Property Proceeds Subaccount (0016X) and the Executive shall monitor such net proceeds and any
interest accruing to such funds for reporting and budgeting purposes.

Section 7. The Executive shali reserve within the Cumulative Reserve Subfund, South Lake
Union Property Proceeds Subaccount, from the net property proceeds deposited therein under Section 6
of this Ordinance, FIVE MILLION DOLLARS($5,000,000) to provide, as required under the terms of
the PSA, for the potential City cost of repurchasing Parcel 14 and for costs of litigation (if any) related to
Parcel 14, until no longer necessary under the terms of the PSA, and shall clearly display this reserve

separately from other Subaccount fund balances within future budget submittals and associated reports.
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Section 8. The appropriation of proceeds from the transaction authorized by Section 1 above,
including the transaction costs of closing, the creation of the litigation fund relative to Parcel 14 and any
other incidental expenses associcted with the transaction of the above referenced property, shall be
subject to approval by the City Council via separate legislation.

Section 9. Any acts, including the execution of contracts and agreements, made consistent with
the authority and prior to the effective date of this ordinance, are hereby ratified and confirmed.

Section 10, This ordinance shall take effect and be in force thitty (30) days from and after its
approval by the Mayor, but if not approved and returned by the May« : within ten (10) days after
presentation, it - hall take effect as provided by Municipal Code Section 1.04.020.

Passed by the City Council the 2 5'% day of |, L@ 4., 2001, and signed by me in open

session iﬁ authentication of its passage this 95/21 day of JW«.L , 2001.

/7 /Zm.,{ust’ o p

President of the City Counc:!

no
Approved by me this 2 day gRUULY ,2001.

Q00 wau

Mayor

1 iled by me this b day of Q“‘QAA , 2001. f}
Mﬂih 2’ UB'A\;/L,

City Gledk

(Seal) i

Exhibit A: Purchase and Sale Agreement
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PURCHASE AND SALE AGREEMENT
FOR SALE OF REAL PROPERTY
{with technical corrections as of June 1, 2001)

Cy, <v

CITY OF SEATTLE (“City” or “Seller”), a city of the first class of the State of Washington, and
CITY INVESTORS INC,, a Washington corporation ("Purchaser”), together referred to as the
“Parties.”

THIS AGREEMENT ("Agreement™) is entered into as of May 1§, 2001, between THE

RECITALS

This Agreement has been entered into with reference to and in reliance on the following facts:
The City owns eight {8) parcels of real property located in the South Lake Union neighborhood
in the City of Seattle, Washington which are ihe subject of this transaction {collectively the
“Subject Properties™);

Through the South Lake Union neighborhood planning process and in City of S-.ttle Resolution
30080, a copy of which is attached hereto as Exhibit A, the redevelcpment of the Subjact
Properties has been identified as a necessary catalyst for redevelopment in the Mercer/Vailey
comidor. The Resolution also listed a number of public objectives for the disposition of these
properties;

" The City issued a public Request for Qualifications in response to Resolution 30080. As aresult
of that process, Purchaser was selected by the City as the party most responsive to the request,
most qualified to compiete the transaction and most likely to accomplish the quality of planning
and development in a manner that would achieve the stated public objectives listed in Resolution
30080; and ’

As a member of the South Lake Union community, Purchaser is committed tc fostering creative
and lasting solutions to neighborhood needs and chailenges, and t-erefore, in addition to the
obligations set forth in this Agreement, the Parties have committed to a goal of working
collaboratively with the South Lake Union rzighborhood community to develop specific
strategies to improve transportation, parking and housing in the South Lake Union neighbsrhood
as a whole.

(with techmcal corrections June |, 230 1)
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TERMS

In consideration of ... payment and rezeipt of the Purchase Price, and in reliance on the
Parties’ mutual promises and undertakings and the mutual benefits to be derived from the
promises contained in this Agreement, the Paities heretc agree as oilows:

1. PROPERTY INTEREST TO BE CONVEYED. Seller owns and shall convey (o
Purchaser: (1) the Subjec. Properties legally Xescribed on Exhibits B through I attached to this
Agreement together with ail rights and easements appurtenant thereto (the “Land”); (i) all
buildings and improvements on the Land (the “Improvements™); (iii) all personal propeity
associated with the Land and Improvements (the “Personal Property”); (iv) all leases and other
agreerments under which tenants occupy any portion of the Land and Improvements (tne “Tenant
Leases™); and (v) all permits, approvals, studies, surveys, warranties and other documents
associated with the Land, Improvements, Personal Property and Tenant Leases (“Permits”) (the
Land, Improvements, Personal Property, Tenant Leases and Permits are collectively referred to
herein as the “Subject Properties”). A map depicting the location of the Subject Properties is
attached hereto as Exhivit J. The City is acquiring additional property for right-of-way as part of
the Fairview/Valley Corridor Realignment Project which, when completed, may result in surplus
land remnants that are contiguous o one or more of the Subject Properties on the block bordered
by Valley St. on the north, Mercer St. on the south, Boren Avenue on the west and Fairview
Avenue on the east (the “Remnant Properties”). A legal description of the Remnant Properties,
if any, will be appended to this Agreement as soon as it is available. The City is requiring that
the Remnant Properties, if any, be included in the sale to Purchaser JSubject 1o the terms and
conditions of this Agreement. In addition, the City is in the process Pof vacating right-of-way
+ contiguous to the Subject Property legaily described in Exhibit E as “Parcel 117, A map
depicting the general location of the right of way to be vacated is attached as Exhibit K
(“Vacated Land”). Exhibit E shall be revised to include the legal description of the Vacated
Land as soon as said legal description is available. It is the intent of the Parties to include the
Vacated Land, which shall increase the size of Parcel 11, in the sale by Seller to Purchaser,
subject to the terms and conditions of this Agreement.

2. SALE OF SUBJECT PROPERTIES; REMNANT PROPERTIES: VACATED
LAND. Upon the execution of this Agreement by the duiy autiorized representatives of
Purcharer and Seller, and subject to approval of this Agreement by Ordinance of the Seattle City
Council and satisfaction or waiver of the other conditions to Closing set forth herein, Purchaser
shall purchase and Seller shal! convey to Purchaser by bargain and sale deeds, in the form
attached as Exhibit L to this Agreement, the Subject Properties described on Exhibits B through
I, subject to the terms and conditions of this Agreement and subject further to such
encumbrances and restrictions of record approved by Purchaser pursuant to Section 4 below.

In the event all conditions to Closing on the Remnant Properties and Vacated Land, respectively,
have been satisfied as set forth in Section 5 hereof, then Purchaser shall purchase and Seller shall
convey to Purchaser by bargain and sale deed, in the form attached as Exhibit L to this
Agreement, the Remnant Properties and the Vacated Land, subject to the terms and conditions of
the Agreement and subject further to such encumbrances and restrictions of record approved by

(with technical corrections June 1, 2001)
50233186.12
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Purchaser pursuant to Section 4.4 below. The Partics recognize and agree that closing on either
or both of the Remnant Properties and Vacated Land may be extended beyond the Closing date
of the Subject Properties for rcasons beyond the control of either of the Parties. [f the Subject
Properties Cloging occurs before the conditions to close on either the Vacated Land and/or
Remnant Properties have been met, the provisions in this Agreement concerning the Vacated
Land and/or the Remnant Properties shall survive the Closing date of the Subject Properties. If
the conditions to closing on the Remnant Properties and/or Vacated Land have not been satisfied
by the date which is three (3) years after the Closing date on the Subject Properties, then
Purchaser’s obligation to purchase and Seller’s obligation to sell the Remnant Properties and/or
Vacated Land shall thereupon terminate and be null and void, unless otherwise agreed to by the
Parties.

Purchaser and its agents, employees and consultants shall have access to the Subject Properties at
all reasonable times for the purpose of conducting inspections thereof so long as this Agreement
remains in force.

3. PURCHASE PRICE.

3.1 Purchase Price for Subject Properties. The total purchase price for the Subject
Properties (“Purchase Price”) shall be Twenty Million Seven Hundred Eighty-Five Thousand
Eight Hundred Forty-Four Dollars ($20,785,844.00), subject to a credit in the amount of Six
Hundred Thousand Dinilars ($600,000.00), to be deducted from the Purchase Price for the costs
of cleanup of Hazardous Substances on the Subject Properties and the indemnity given by
Purchaser to Seller pursuant to Section 7, below. The Purchase Price shall be payable in cash at
. Closing as defined in Section 9.2 below.

3.2 Purchase Price for Remnant Properties: Vacated Land. The purchase price for the
Remnant Properties shall be an amount equal to the total gross land square footage included in
the Remnant Properties, multiplied by One Hundred Fourteen Dollars and Sixty-Seven Cents
($114.67), minus an amount equal to the total gross land square footage included in the Remnant
Properties multiplied by Three Dollars and Eighty-Six Cents ($3.86) (the “Remnant Properties
Purchase Price”). The purchase price for the Vacated Land shall be an amount equal to the total
gross land square footage included in the Vacated Land as depicted in Exhibit K, estimated at
23,716 square feet, multinlied by Fifty-Eight Dollars and Sixty-Two Cents ($58.62), minus an
amount equal to the total gross land square footage included in the Vacated Land multiplied by
Three Dollars and Eighty-Six Cents (33.86) (the “Vacated Land Purchase Price™). The sum of
Three Dollars and Eighty-Six Cents {33.86) represents the agreed upon sum to offset the costs of
cleanup of Hazardous Substances on said properties and the indemnity given by Purchaser
pursuant to Section 7 below.. The Remnant Properties Purchase Price and the Vacated Land
Purchase Price shall be payable in cash at closing, as the same may occur with respect to each
property.

33 Eamnest Money. Within ten (10) business days of execution of this Agreement, the
Parties shall open an escrow (the “Escrow”) with the Seattle office of Pacific Northwest Title
Insurance Company (“Escrow Agreement” and “Title Company”™) and Purchaser shall
immediately deposit the sum of One Million Dollars (3$1.000,000.00) (“Deposit™) with the Title

L
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Company as Escrow Agent. The Parties shall instruct the Title Company to place the Deposit in
an interest-b ring account with interest to accruc to Purchaser’s benefit. If the transaction
closes, the Deposit, together with accrued interest, shall be applied to the Purchase Price. If the
transaction does not close for any reascn other than default (“Default™) by Purchaser, then the
Deposit and accrued interest shall be returned to Purchaser. In the event this transaction does not
close because of Purchaser’s Default hereunder, Seller shail receive the Deposit together with
accrued interest as damages, in addition to all other remedies provided for in Section 11, below.

4, CONDITION OF TITLE.

4.1 Permitted Exceptions for Subject Properties. Seller's conveyance of title to the
Subject Properties shall be subject to all of the following, whether or not referred t in the
bargain and sale deeds (collectively, the “Permitted Exceptions™):

(i) The conditions of utle set forth on the Pro Forma Title Policies attached as
Exhibit M to this Agreement (“Title Reports”).

(i)  Zoning laws, resuictions, regulations, resolutions, ordinances, building
restrictions and governmental regulations now or hereafter in effect;

(i) The Tenant Leases, a true and complete schedule of which is attached to
this Agreement as Exhibit N; and

(iv)  Such other liens and encumbrances as are approved in writing by
Purchaser.

4.2 Title Policy for Subject Properties. Evidence of delivery of title to the Subject
Properties shall be the issuance by the Title Company of an extended coverage ALTA (Form B-
1970) title insurance policy or policies insuring fee simple title to the Subject Properties as
vested in Purchaser, or in such other entity or entities as Purchaser may elect to hold title to one
or more of the Subject Properties, subject to the Permitted Exceptions (the “Title Policy™).

4.5 Intervening Liens. Any liens, encumbrances, easements, restrictions, conditions,
covenants, rights, rights-of-ways, and other matters affecting title to the Subject Properties which
are created, which may appear of record, or which may be revealed by supplements to the Title
Reports after the date of the Title Reports but before the Closing Date (nereinafter “Intervening
Liens™), shall also be subject to Purchaser’s approval. Purchaser shall have fifteen {(15) business
days after notice in writing of any Intervening Lien together with a description therecf and a
copy of the instrument creating or evidencing the Intervening Lien, to submit written objections
thereto, or to accept that matter as a Permitted Encumbrance in the manner set forth above. If
any sach time periods expire after the Closing Date, the Closing Date shall be extended for a date
three (3) days after the expiration of such period. Notwithstandisy the [oregoing, Seller shall not
voluntarily cause, create, or permit the creation of any Intervening Licn, except as may be
required by law.
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Without incurring any liability on account of its inability to do so, Seller shall use its
reasonable best efforts to elimirf®e as an exception to title to the Subject Properties any matters
disclosed by the Title Reports, required by the Title Company to issue the Title Reports, and any
Intervening Liens timely objected to in writing by Purchaser. If an Intervening Lien is monetary
In nature, and not cr2ated or caused by Purchaser, Seller shall cure the Intervening Lien on or
before Closing or Purchaser shall be entitled to a reduction in the Purchase Price in the amount
of such Intervening Lien.

If, prior to Closing, Purchaser creates or causes the creation of an Intervening Lien,
monetary or otherwise, without the agreement of Seller, Purchaser shall have ten (10) days in
which to cure the Intervening Lien, or to deposit into escrow funds sufficient to cure the lien
which shall be non-refundable to Purchaser. If Purchaser fails to cure such Intervening Lien in
ten (10) days or to deposit sufficient funds into Escrow, Purchaser shall be in Default under the
terms of this Agreement and Seller may elect to declare a Default and may recover the Deposit
and terminate this Agreement as its sole remedy for such Default. In the event &at the Seller
declares a Default under this provision, the Purchaser shall remain legally liable for any liens
created by Purchaser. Seller may waive, in its sole discretio i, the Purchaser’s obligation to cure
an Intervening Lien.

In the case that an Intervening Lien is not monetary in nature, is not created by Purchaser,
and Seller refuses to cure such Intervening Lien at or before Closing, Purchaser may elect to not
complete the purchase, in which case the Deposit and all interest accrued thereon shall be
reaurned to Purchaser or Purchaser may waive the Intervening Lien and proceed to close.

4.4 Remnant Properties; Vacated Land. As soon as practical following mutual
" execution of this Agreement, Seller shall deliver to Purchaser a commitment for a standard
owner’s poiicy of title insurance for the Remnant Properties and for the Vacated Land (the
“Remnant Properties Title Commitment” and the “Vacated Land Title Commitment”
respectiveiy) including legible copies of all documents referenced therein. Purchaser shall have
fifteen (15) days after receipt of each of the Remnant Properties Title Commitment and the
Vacated Land Title Commitment in which to review and make any objections to title in writing
to Seller. Seller shall be obligated to remove title exceptions to which Purchaser cbjects If they
consist of a monetary lien or encumbrance of an ascertainable amount. Seller shall have no
obligation to cure any of Purchaser’s other objections. Seller shall have fifteen (15) days after
receipt of Purchaser’s objections to cure or commence to cure at or prior to closing on the
Remnant Properties and/or Vacated Land, any of Purchaser’s objections. If there are remaining
objections after expiration of the curative period, Purchaser shall have the right to either
terminate this Agreement as to the Remnant Properties and/or Vacated Land only, by written
notice thereof to Seller, or waive its objections as to both or either of the Remnant Properties or
and Vacated Land and proceed with closing thereon. In addition, title to the Remnant Properties
and the Vacated Property, shall be conveyed by Seller to Purchaser subject to the terms and
conditions as provided in Sections 4.2, and 4.3 above.
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5. CONDITIONS PRECEDENT TO PERFORMANCE.

5.1 Purchaser’s Conditions Precedent to Closing on Subject Properties. Purchaser
shall be obligated to close on the Subject Properties only upen the occurrence or waiver by the
Purchaser of each of the following conditions:

5.1.1 Passage of an ordinance by the City authorizing its execution of this
Agreement, and expiration without appeal of all appeal periods applicable thereto and/or a
resolution of all appeals affirming the City’s action and otherwise with conditions acceptable to
Purchaser; :

5.1.2 Seller is able to convey title to the Subject Properties to Purchaser as set
forth in Section 4, above;

5.1.3  Resolution of all appeals applicable to the adoption of the Land Use and
Zoning Code text amendment by the City Council, Ordinance No. 120267, with such resolution
resulting in a decision upholding Ordinance No.120267 as adopted by the City Council in the
form attached hereto as Exhibit O and otherwise with conditions acceptable to Purchaser;

5.1.4  The Title Company is committed to issue to Purchaser the Title Policy in
an amount equal 4o the Purchase Price in the form approved by Purchaser as described in
Section 4.1, with such endorsements and reinsurance coverage as may be requested by
Purchaser;

5.1.5  Seller shall have delivered a certificate at closing confirming that

. representations and warranties made by Seller in this Agreement are true on and as of the date of

Closing;

5.1.6  Purchaser shall have notified Seller in writing within sixty (60) days of
mutual execution of this Agreement, that Purchaser is satisfied with the physical condition of the
Improvements. If Purchaser is not satisfied with the condition of any Improvement, Seller shali
have a right to cure any defect by either repairing the Improvement or delivering the
Improvement free of any tenancy;

5.1.7  Seller shall have delivered to Purchaser within forty-five (45) days of
mutual execution of this Agreement, an executed estoppel certificate from each of the tenants
under the Tenant Leases in the form attached hereto as Exhibit P confirming the terms of the
Tenant Leases as described in Exhibit N and the absence of any defaults or claims against
Landlord thereunder; and

5.1.8  All obiigations of Seller and all other conditions of this Agreement related
to Seller have been met, satisfied or waived.

5.2 Purchaser’s Conditions Precedent to Closing on_Remnant Properties: Vacated
Land. Purchaser’s obligation to close on the Remnant Properties and the Vacated Land shall be
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subject to the prior or simultaneous closing on the Subject Properties, together with the following
additional conditions:

5.2.1 With respect to both of the Remnant Properties and the Vacated Land,
Purchaser shall have approved the condition of title pursuant to Section 4.4 above;

5.2.2  With respect to both of the Remnant Properties and the Vacated Land,
Seller shall have taken any and all necessary legislati e or other action for the conveyance of the
properties to Purchaser in the condition set forth herein and with conditions or requirements
approved by Purchaser, and all applicable appeal periods have expired without appeai and/or all
appeals have been resolved affirming such legislative or other action and otherwise with
conditions approved by Purchaser;

5.2.3  With respect to both of the Remnant Properties and the Vacated Land,
Seller shall have dzlivered a certificate as of the date of closing thereon confirming the accuracy
of the representations and warranties set forth in 8.2.1, 8.2.2, 8.2.3, 8.2.4, 8.2.8, 8.2.9, 8 2.10,
8.2.11 and 8.2.12 al} as if the same were made by Seller with respect to the Remnant Properties
and the Vacated Land; and

5.2.4 With respect to both of the Remnant Properties and the Vacated Land,
Seller shall confirm that there are no tenants or other parties entitled to possession thereof as of
the date of closing.

5.3 Conditions Precedent_to Performance Ly Seller. Seller shall be obligated to
. perform under this Agreement only upon the follewing conditions:

5.3.1 Passage of an ordinance by the City authorizing exccution of this
Agreement by the City;

5.3.2 The representations and warranties made by Purchaser in this Agreement
are true on and as of the date of Closing with the same effect as though such representations and
warranties had been made on and as of the date of Closing; and

5.3.3 All other pre-Closing obligations of Purchaser under this Agreement have
been met, satisfied, or waived.

6. CONDITIONS SUBSEQUENT TO PERFORMANCE.

The Parties agree that this Agreement imposes certain post-Closing obligations on
Purchaser. The Parties agree that such post-Closing obligations shall survive Closing and shall
not be metged in the deed delivered at Closing. Upon Seller’s written request, and no more than
cnce per annum, Purchaser shall furnish to Seller’s Representative, as defined in Section 17
below, a written report which details the steps taken and progress achieved by Purchaser since
the Closing Date, toward accomplishment of the conditions subsequent described in this
Section 6. For purposes of calculations of time, al! references to “Closing™ in this Section 6 shall
refer to the Closing of the Subject Properties.

~1
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6.1 Purchaser’s Housing Commitment.

6.1.1 Affordable Housing. Not later than six (6) years from the Closing Date
(“Housing Perforrnance Date™), Purchaser shall construct, materially participate with others in
the construction of, or otherwise guarantee the construction of, and have ready for occupancy, a
minimum of fifty (50) affordable housing units (“Affordable Housing Units”) within the area
depicted on Exhibit Q as the “Affordable Housing Area”. For the purposes of this Agreement,
the term “Affordable Housing” means housing which can be purchased or rented by households
with an annual income that is nc more than eighty percent (80%) of the Seattle area median
income as defined by the City of Seattle Office of Housing. The Affordable Housing Units shall
be free of any City subsidy or contribution, unless otherwise mutually agreed to by the City and
the Purchaser. The Affordable Housing Units shall consist of a mix of unit sizes, including units
suitable for families to the extent consistent with then~current market demands in the Affordable
Housing Area. In order for any unit to qualify as 2~ Affordable Housing Unit as that term is
used herein, such housing unit must be subject to a restrictive covenant requiring its continuance
as Affordable Housing for a minimum of twenty (20) years from the date the first Occupancy
certificate is issued for such unit and be subject to the rental/income verification rules and
procedures of the City’s Office of Housing.

6.1.2  Additional Housing Units. In addition to the obligations set forth in 6.1. 1,
Purchaser further agrees to work cooperatively with the City and the South Lake Union
community toward a development goal of an additional four hundred fifty (450) housing units
(not including the Affordable Housing Units) within the area depicted on Exhibit R as the
“Housing Area”. Notwithstanding anything to the contrary set forth herein, the parties agree and
- acknowledge that satisfaction of the development goal described herein is subject to numerous
forces outside the control of Purchaser and is not an obligation of Purchaser under this
Agreement nor is it subject on any basis to any of Seller's remedies for Purchaser’s Default
under this Agreement.

6.1.3 Time and Type of Development. All of the Affordable Housing Units
called for in Section 6.1.1 may be located within a single purpose development or distributed
throughout one or more mixed income and/or mixed use developments, subject to the City’s
Land Use and Zoning Code. To qualify as part of this total, the Affordable Housing Units need
not be located on property or in projects controlled by Purchaser, as long as they are located
within the Affordable Housing Area. Any Affordable Housing Units developed pursuant to
Section 6.1.1 for which a building permit application has been submitted to the City on or after
the mutual execution date of this Agreement and which are completed and ready for occupancy
within the Affordable Housing Area prior to the Housing Performance Date shall be credited
toward the satisfaction of Purchaser’s Affordable Housing Units commitment.

6.1.4 Remedies Regarding Affordable Housing. In the event that some or all of
the Affordable Housing Units described in Section 6.1.1. are not constructed and ready for
occupancy prior to the Housing Performance Date, then Purchaser shall be in Default and the
provisions of Section 11.1.3 below shall apply.
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6.2 Purchaser’s Cultural Use Commitment. Purchaser agrees that it shall develop a
minirmum of twenty thousand (20,000) square feet of new space for a cultural use or uses within
the South Lake Union neighborhood as described on Exhibit S, on or before six (6) years from
the Closing Date (“Cultural Commijtment Performance Date™). “Cultural Use or Uses” means
non-profit use or use(s) by organizations, groups or individuals providing venues ar 1 facilities
open to admission of the public, which may include the following or similar uses as selected by
the Purchaser: libraries, fine and performance arts facilities, arts education, galleries, performing
arts theaters and rehearsal spaces, and museums, including museurmns for the arts and/or sciences,
but does not include uses which solely support functions such as storage, administration or
management. In the event that Purchaser fails to provide such space for Cultural Uses by the
Cultural Ce:zamitment Performance Date, Purchaser shall be in Default and the provisions of
Section 11.1.3, below, shall apply.

6.3 Purchaser’s Parking Commitment.

6.3.1 Non-Peak Parking. Purchaser plans to develop a significant parking
facility or facilities (“Project Parking”) for the properties that are bounded by Westlake,
Fairview, Valley and Mercer (the “Three-Block Area”). Purchaser agrees to operate the Project
Parking during non-peak hours so that available parking will be offered to the public at then fair
market, short-term (defined for the purpose of this Agreement as 5 hours or fewer) parking rates
for comparable off-street parking in the South Lake Union area.

6.3.2 Public Parking. Purchaser shall make available twenty percent (20%) of
the Project Parking spaces for short-term public parking available to the public at then fair
- market, short-term parking rates for comparable off-street parking in the South Lake Union area
" (“Public Parking”). The Public Parking may be located either in the Three-Block Area and/or on
other properties owned by Purchaser or one of its affili~tes within 800 feet (or the otherwise
then-required maximum distance for land use code covenant parking) of South Lake Union Park.
In the event of phased development of the Subject Properties in the Three-Block Area, the
twenty percent (20%) Public Parking obligation shall be required when Project Parking exceeds
200 stalls. Upon comipletion of development of the Three-Block Area, Purchaser shall have
provided no fewer than 120 stalls of Public Parking; provided, however, that in the event that
Purchaser exercises its option to reconvey Parcel 14 to Seller as described in Section 7 hereof,
then the minimum numbar of Public Parking stalls provided for herein may be reduced by
Purchaser to 100.

6.3.3  City’s Option for Dedicated Parkine. The City shall have the option to
require Purchaser to uild up to 160 dedicated parking spaces for public uses associated with
development on South Lake Union Park on the terms described hersin (“Park Parking”), which
parking may be located either in the Three-Block Area and/or on other properties owned by
Purchaser or one of its affiliates within 800 feet (or the otherwise then-maximum distance for
land use code covenant parking) of South Lake Union Park. The City shall have the right to
exercise its Park Parking rights upon receipt of a Parking Rights Notice from Purchaser.
Purchaser shall deliver the Parking Rights Notice when Purchaser is planning its development
for the Three-Block Area, or any portion or phase thereof, but in any event no sooner than twelve
(12) months following the Closing hereunder. The Parking Rights Notice shali include a

-9.
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description of Purchaser’s intended development of the Three-Biock Area or phase or portion
thereof, as the case may be, including a description of the uses contempiated for said
development, an estimate of the number of private and public parking stalls to be included in the
intended development, and an estimate of the number of stalls that are anticinated to be availavle
for public, short-term parking during evenings and weekends (“Off Peak Reservoir Parking™).
The City shall exercise its Park Parking rights by delivering written notice tc Purchaser of the
amount of Park Parking it will require within ninety (90) days of receipt of the Parking Rights
Notice, together with an irrevocable letter of credit or other form of financial guaranty or
collateral acceptable to Purchaser and guarantying pavment in full to Purchaser in the amount of
the Parking Costs (as defined below) for such Park Parking. If the City fails to deliver such
written notice and financial guaranty within 90 days of its receipt of the Parking Rights Notice,
the City shall have irrevocably waived its rights to Park Parking, in whole if the Parking Rights
Notice references the entirety of Purchaser’s property within the Three-Biock Area or in the
same prorata portion ag the area described in the Parking Rights Notice bears to the entiraty of
Purchaser’s property within the Three-Block Area, and shall thereupon execute a document in
recordable form evidencing such waiver. If, after delivery of its Parking Rights Notice,
Purchaser’s planned development changes such that Purchaser anticipates there will be a
substantial decrease in the number of Off Peak Reservoir Parking spaces, Purchaser shall be
obligated to provide the City with a new Parking Rights Notice. For purposes of this Agreement,
a substantial decrease in the Off Peak Reservoir Parking spaces shall be a decrease of 30% or
more of the Off Pcak Reservoir Parking spaces identified in a Parking Rights Notice.
-

Upon the City’s exercise of its Parking Rights, Purchaser shall be obligated 10
construct, in conjunction with its development of the Subject Properties, the number of Park
Parking stalls requested by the City. The City shall be obligated to pay Purchaser for the Park
Parking stails in an amount equal to Fifty-Five Thousand Dcilars (855,000.00) per stall
(“Parking Costs™). The Parking Costs shall be increased by an amount equal to the sum resulting
from the percentage of increase between th: Revised Consumer Price Index for all Urban
Consumers--All Items-Seattle-Tacoma-Bremerton (Reference Base 1982-84 = 100) published by
the Bureau of Labor Statistics of the United States Department of Labor (“CPI”) for the month
immediately preceding the month in which Closing occurs and the CPI for the month
immediately preceding the month in which payment for the Parking Costs is due Purchaser,
multiplied by such Parking Costs; provided, however that in no event shall the Parking Costs be
decreased pursuant to this CP] adjustment. Payment shall be due in cash upon Purchaser’s
delivery to the City (or City’s assignee as provided for below) of the Park Parking (including
phased payment if the delivery is in phases).

If the City exercises its Parking Rights, it is anticipated that the Park Parking shali
be integrated with the Project Parking and shall operate as a single garage. The parties shall
develop an agreement sharing operation and maintenance costs of % Park Parking. Such
agreement shall be on then reasonable market rates and terms, with the City receiving revenue
from the Park Parking, iess costs t¢ operate and maintain the Park Parking.

The City’s parking rights under this section 6.3.3 shall be assignable to a public or
nonprofit entity that will be a user of the facility on the South Lake Union Park on the same

- 10 -
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terms and conditions described herein, contingent upon such assignee’s assu.nption in writing of
all of Seller’s obligations set forth in this Section 6.3 3.

Notwithstanding anything to the contrary contained in this Section 6.3.3, the
Parties agree and acknowledge that: (a) in the event that Purchaser exercises its option to
reconvey Parcel 14 to Seller as described in Section 7 hereof, then the City’s option for Park
Parking shall be reduced to 110 stalls; {b) in the event that the Parking Rights Notice applies to
less than the entirety of Purchaser’s property within the Three-Block Area, then the City shall be
entitled to exercise its rights to Park Parking in the same prorata portion as the area described in
the Parking Rights Notice bears to the entirety of Purchaser’s property within the Three-Block
Area; and (c) in the event that Seller exercises its option to repurchase the Subject Properties
within the Three-Block Area pursuant to Section 6.5 hereof, then Purchaser shall have no
obligation to provide any of the Public Parking or Park Parking described in Section 6.3 hereof.

6.3.4 Improvsd Parking and Transportation Solutions. Purchaser and the City
shall cocperate and engage in feasibility studies for other parking and transportation
improvements and alternatives for the South Lake Union Park, the development on the Subject
Properties and the overall neighborhood perking needs.  Such studies shall explore
improvements to maximize transportation efficiencies and shall include studies of shared parking
and covenant parking. The City and Purchaser shall further explore the development of
additional public parking within or connected to the Public Parking and/or improvements to
vehicular or pedestrian access in connection therewith. City and Purchaser shall work
-ooperatively to ensure that any such additional pubiic parking within or connected to the Public
Parking also works to improve vehicle ingress/egress, internal circulation of the Public Parking
and pedestrian circulation.

The Parties agree and acknowledge that in the event that pedestrian linkages or
improvements connecting Purchaser’s development on the Three-Block Area to property on the
north side of Valley Street, if any, are required as permit conditions or requirements for
Purchaser’s development of the Three-Block Area, this Agreement shall not be construed to
obligate Purchaser or the City to pay for the required connections to the extent such connections
are required or imposed due substantialiy to impacts associated with the Public or Park Parking
proposed pursuant to Sections 6.3.2 or 6.3.3 of this Agreement.

6.3.5 Interim Parking for the S. Lake Union Park. Until such time as it is
developed or needed for development staging, Purchaser shall maintain Parcel 15 as a parking lot
operating in a manner similar to its current use.

6.4 Purchaser’s  Familv-Wace Jobs Commitment. Purchaser, including all
development entities working in coordination with Purchaser to redevelop the Subject Properties,
shall participatc in the Office of Port JOBS Apprenticeship Opportunities Project. Purchaser
shall ur.dertake an effort with the office of Port JOBS Apprenticeship Opportunities Project and
the Seattle/King County Building and Construction Trades Council 1o assist low-income King
County residents in gaining access to building and construction trades apprenticeships created as
a result of Purchaser’s commercial development activities. Purchaser shall- » "ot a goal that at
least fifteen percent (15%) of the labor hours related to construction or subject Properties

S1l-
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shall be performed by participants in apprenticeship and training programs, adopt a goal that
twenty percent (20%) of the apprentice labor hours be performed by female apprentices and
twenty-one percent (21%j) of apprentice labor hours be performed by m nority apprentices; and,
facilitate opportunities, when possitde, between the apprenticeship program and tenants or
occupants of the Subject Properties for the purpose of developing employment and training
opportunities to disadvantaged individuals.

Purchaser has a strong commitment to providing work environments free of any form of
harassment or discrimination in recruitment, a proven track record of making business and
erupioyment opportunities available to a diverse population, and s commitment to making such
business and employment opportunities available to a diverse population in the future.

In addition, Purchaser shall coordinate discussions between the occupants of the Subject
Properties and the Seattle Jobs Iniuative (“SII™) (a job training prograra administered by the
City’s Office of Economic Deveiopment) for the purpose of facilitating and assisting the
occupants in recruitment, waining and retention of qualified workers. Notwithstanding the
foregoing, all hiring decisions shall be in the sole discretion of the occupants.

6.5 Purchaser’s Commitment to Pursue Developm. at Applications and D o:opment.
On or before expiration of the two-year period following Purchaser’s closing ¢ > ne Subject
Properties and on all other parcels within the Three-Block Area, including the Remnant
Properties, but in any event not later thag six (6) years after the Closing date, Purchaser shall
submit to the Department of Design Cons:ruction and Land Use one or more master use permit
application or applications, whichever shall be required for the development of the Subject
Properties within the Three-Block Area, and Purchaser shall thereafter diligently pursue
regulatery approvals therefor. The parties recognize that Purchaser may submit one or more
master use permit applications, and that such submittals may contemplate a phased deveiopment
approach of the Three-Block Area in order to accommodate Purchaser's development plans,
provided all such applications shall be submitted within 6 years after the Closing date.

Notwithstanding the remedies set forth in Section 11.1.3, Seller, as its sole and exclusive
remedy, shall be entitled to repurchase any of the Subject Propertics within the Three-Block
Area for which Purchaser has failed to submit a master use permit application with DCLU within
the required time periods not - . above. Any such repurchase shall be at the same purchase price
paid by Purchaser under this Agreement. Seller’s failure to notify Purchaser of its intent to
exercise its repurchase right within one hundred eighty (180) days following expiration of the
two-year period following Purchaser’s acquisition of the Subject Properties and all other parcels
within the Three-Block Area, or the six-year period foliowing the Closing Date, whichever is
applicable, shall constitute a permanent and final waiver of Seller’s repurchase right pursuant to
this Section 6.5.

6.6 Certificare of Compietion. Seller, upon Purchaser’s satisfaction of the conditions
subsequent set forth in this Section 6 shall execute and record in the real property records of
King County a certificate of completion certifying that Purchaser has satisfied each of the
agreements and conditions contained in this Section 6 with respect to the Subject Properties, and
otherwise in the form attached hereto as Exhibit T.

-12-
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7. HAZARDOUS SUBSTANCES AND INDENMNITY.

7.1 Investigation. Price Reduction and Indemnity. Purchaser has, at its own expense,
conducted such surveys and investigations of the Subject Properties as it deems warranted_
including investigations by itself and others in :ts employ, to determine the nature and extent of
any Hazardous Substances. In doing so, Purchaser has independently verified information
supplied by the City regarding historic uses and known conditions. Except as provided in
Section 7.2 below, Purchaser is satisfied that it is sufficiently aware of =1l such conditions on the
Subject Propertizs and accepts the risks associated with their presence, and shall undertake
remediation of any Hazardous Substances as required by law in connection with redevelopment
of the Subject Properties. Purchaser is aware of its rights to seek contribution from Seller for
remediation and cleanup of such Hazardous Substances as a matter of law, and, except as set
forth in Section 7.2 hereof, knowingly waives thar right as a term of this Agreement and
volurtarily relinquishes that right and forever releases the Seller from any such ovligation as
provided for in this Section 7.1. Therefore, in consideration of a price reduction in the amount of
Six Hundred Thousand Dollars ($600,000.00), and upon Closing, Purchaser shall release the City
from any responsibility for cleanup of any Hazardous Substances, as this term is defined in
MTCA and CERCLA, and any amendments thereto, on, under or migrating from the Subject
Properties, except as provided in Section 7.2 below. Purchaser shall indemnify, release, defend
and hold harmless Seller from any and all claims ansing out of any Hazardous Substances on,
under or migraing from the Subject Properties prior to Closing (except as provided in Section
7.2 below). Purchaser shall further indemnify, defend and hold Seller harmless from any claims
arising out of any Hazardous Substances on, under or mugrating from the Subject Properties after
Ciosing (except as provided in Section 7.2 below). This indemnity also shall apply to land
acquired under Section 3.2, if any, above. This indemnity shall not apply, however, to claims by
the City as owner of properties and/or rights-of-way not acquired by Purchaser, except io the
extent of any contamination caused by Purchaser.

1

7.2 Parcel 14. One of the Subject Properties, Parcel 14, as described on Exhibit E, 1s
significantly contaminated with petroleurn and other Hazardous Substances which have migrated
from the service station property located to the south of Parce! 14, and which were deposited on
Parcel 14 by past on-site uses. The contamination mugrating from the service station property
substantially impairs the value of Parcel 14. Unless the service station property is cleaned up in
conjunction with redevelopment of Parcel 14, the cost to clean up Parcei 14 may be prohibitive.
Accordingly, Purchaser has agreed to close on its acquisition of Parcel 14 in accordance with the
terms of this Agreement, subject to the following:

7.2.1 Purchaser and th~ City shall jointly file suit against the appropriate
defendants, which may include the current owner of the service station property, the current
operator of the service station property, and the past owner of the service station property,
seeking a declaratory judgment that those parties are responsible for all clean-up costs, and
seeking damages for loss of value and other such losses or costs that the Parties may incur. This
suit would be filed as soon as reasonably practicaj after Closing. The City shall cooperate with
Purchaser in the przparation of the complaint and in all communications with defendan:s. The
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City and Purchaser shall enter intc the Joint Prosecution Agreement of even date herewith to
address cost sharing and joint decision-making with respect to such litigation:

7.2.2 At Closing, the amount of $300,000 shall be held by the City in a
dedicated account (the “Litigation Escrow™) to cover litigation costs, expenses and Purchaser’s
attorney fees. Purchaser and the City shall be entitled to draw down on the Liugatioa Escrow to
pay litigation costs and fees as provided by the Joint Prosecution Agreement;

7.2.3 Ip the event that the litigation referred to above has not been resolved to
the sausfaction of Purchaser, Purchaser shall have the absolute right to reconvey (rescinding that
portion of the transaction as to Parcel 14) Parcel 14 to the City at the same purchase price for
Parcel 14 paid by Purchaser (Purchaser’s “Put Right™). Purchaser shall be entitled to exercise its
Put Right between the date twelve (12) months after Closing and the date thirty (30) months after
Closing; and

7.2.4  Purchaser shall exercise its Put Right by giving written notice to the City.
The City shall repay the purchase price and the Purchaser shali reconvey title by Bargain and
Sale Deed within 180 days of Purchaser’s exercise of its Put Right rescinding the transaction as
to Parcel 14. Parcel 14 shall be conveyed “as is,” provided that Purchaser shall return Parcel 14
to the City in substantially the same condition in which it is received (it being und=rstood that
any damage or destruction to the buildings need not be repaired by Purchaser, as the parties
assign no value to the buildings contained on Parcel 14). The City shall pay any transfer tax and
any other closing costs. =

8. REPRESENTATIONS AND WARRANTIES.

The following representations and warranties shall survive Closing.

8.1 Purchaser’s Representations and V.arranties. Purchaser represents and warrants
as foliows: :

8.1.1  Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of Washington and has the power 0 own its property and
assets;

8.1.2  As of Closing, this Agreement shall have been duty authorized, executed
and delivered by Purchaser, shall constitute the legal, valid and binding obligation of Purchaser
and shall be enforceable against Purchaser in accordance with its terms;

8.1.3 The individual executing this Agreement on behaif of Purchaser is
authorized to do so;

8.1.4 The representations and warranties made in this Agreement are true on
and as of the Closing Date with the same effect as though such representations and warranties
had been made on and as of the Closing Date;

- 14 -
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8.1.5  Purchaser shall at ali times through the development and construction of
the Subject Properties within the Three-Block Area act as the developer either on its own or in
cooperation with development partners and shall not otherwise transfer or assign its rights or
obligations hereunder without prior written approval of Seller, which approvai shall not
unreasonably be withheld; provided, however, that if Purchaser guarantees performance of any
such transferee or assignee hereunder, then Seller may not withhold its approval;

8.1.6  Purchaser has made its own investigation of the conditions of title as well
as the physical conditions of the Land, Improvements, Tenant Leases, and the Title Reports aud

is willing to accept the same on an “as-is, where-is” basis, except for the representations and
warranties of Seller as described herein;

8.1.7 The purchase of the Subject Properties shall not conflict with or result in a
material breach affecting Purchaser’s ability to perform under this Agreement, of any other
agreement or instrument to which Purchaser is a party or by which it is or may be bound or
constitute a Default under any of the foregoing, or violate any state or federal governmental law,
statute, ordinance or regulation in effect on the date of execution of this Agreement; and

8.1.8  Purchaser has and will at all times maintain for the duration of the post-
closing obligations set forth in this Agreement assets with a fair market value in excess of all

liabilities of at least $50,000,000, and will warrant that to be true with each annual report to the

Seller’s Representative.,
R

Purchaser hereby agrees to defend, protect, indemnify and hold Seller harmless from any

and all loss, damage, liability or expense, including attorneys’ fees and costs, Seller may suffer

* as a result of any breach of or any inaccuracy of the foregoing representations and warranties,
These representations and warraties shall survive Closing.

8.2 Seller’s Representations and Warranties. Seller represents and warrants as

follows and will deliver to Purchaser at Closing a certificate confirming that the same are true
and correct as of the Closing date:

8.2.1 Existence. Seller is a Municipality of the first class of the State of
Washington, duly organized under its lws and i » complied with and is validity existing and in
good standing under the laws of the State of Washington;

8.2.2 Binding Obligation. As of Closing, this Agreement shall have been duly
authorized, executed and delivered by Seller, shall constitute the legal, valid and binding

obligation of Seller and shall be enforceable against Seller in accordance with its terms;

8.2.3  Authority. The individual executing this Agreement on behalf of Seller is
authorized to do so;

8.2.4  No Breach. The salz of the Subject Preperties shall not conflict with or
result in a material breach affecting Seller’s ability to perform under this Agreement, of any
other agreement or instrument to which Seller 1S a party or by which it is or may be bound or

, -15-
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constitute a default under any of the foregoing, or violate any state or federal governmenta!l law,
statute, ordinance or regulation in effect on the date of execution of this Agreement;

8.2.5 Title. As of the date of Closing, Seller shall have good, marketable,
indefeasible title to the Subject Properties (including, without imitation, the Land and Personal
Property) free and clear of ail liens, claims and encumbrances except for exceptions approved by
Purchaser pursuant to Section 4.1 above;

8.2.6 Condition of Subject Properties. Except as disclosed in writing to
Purchaser, Seller, to the best of its knowledge, is not aware of any physical, stnictural,
mechanical or other defects or deficiencies in the improements on the Subject Properties, which
would constitute material violations under the City’s land use, building code, life, health or
safety regulations or ordinances. The phrase “to the best of its knowledge™ shall mean and be
understood to mean for the purpose of this Agreement the actual knowledge of City employees
Debra Lewis, property manager, and Karen Tsao, strategic planner, City of Seattle Fleets and
Facilities Department;

8.2:7 Tenant Leases. Seller has previously provided to Purchaser full, true and
complete copies of all Tenant Leases. The Tenant Leases have not been amended, orally or in
writing, except as previously disclosed to Purchaser in writing. With respect to the Tenant
Leases:

) There are ro oral or written leases, rental agreements or other occupancy
agreements other than the Tenant Leases allowing any person to occupy any portion of the
- Subject Properties;

(i1) No person other than the tenants named in the Tenant Leases has any right
of possession to any portion of the Subject Properties;

(iif)  Except as disclosed to Purchaser in writing, no concessions or abaterments
have been given to any tenant under a Tenant Lease and no tenant is occupying a portion of the
Subject Properties free of rent;

(iv)  Fxcluding security deposits and advanced rentals disclosed in writing to
Purchaser, no more than one months’ rent has been paid in advance by any tenant under a Tenant
Lease;

(v) No person has an option or right of first refusal to purchase or lease any
interest in the Subject Properties under a Tenant Lease or otherwise;

(vi)  Seller 1s not in default under ar.y Tenant Lease and there have been no acts
or omissions by Seller which with the passage of time, the giving of notice or both would
constitute a default by Seller under a Tenant Lease. Seller has not received any claim from a
tenant urder a Tenant Lease that Seller is in default of any of its obligations under a Tenant
Lease or that such tenant has a defense to the payment of rent; and

- 16 -
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(vit}  To the best of Seller’s knowledge, no Tenants under a Tenant Lease are in
default thereunder.

8.2.8 Use of Subject Properties. To the best of Seller’s actual knowledge,
without implying an additional duty to investigate, the present use and operaiion of the Subject
FProperties are authorized by and in compliance with all laws, rules, regulations, permits,
agreements, and licenses with respect thereto. In addition, the present use and operation of the

Subject Properties are in compliance with all applicable zoning and land use laws and
regulations.

8.2.9 Contracts. Seller shall have taken all necessary action to terminate as of
the Closing date any and all contracts or agreements with respect to the Subject Properties which
wouid be binding thereon after Closing if not otherwise terminated, and shall indemnify and
defend Purchaser from any costs or expenses related to such contracts;

8.2.10 Litigation. There is no claim, litigation, proceeding or governmental
investigation pending, or, so far as known to Seller, threatened against or relating to the Subject
Properties, or the transactions contemplated by this Agreement, or any dispute arising out of any
contract or commitment entered into regarding the Subject Properties nor is there any basis
known to Seller for any such action or claim;

8.2.11 Zoning. There is no existing or pending, and Seller has no knowledge of
any contemplated, threatened or anticipated (i) change in the zoning classification of the Subject
Properties, (ii) widening, change of grade or limitation on use of streets abiding the Property,
. except as previously disclosed in writing to Purchaser: and

8.2.12 Assessments. Except as reflected in the Title Reports, there are no
pending and Seller has no knowledge of any planned public improvements which will result in
the imposition of a tax, assessment or other lien on the Subject Properties.

Seller hereby agrees to defend, protect, indemnify and hold Purchaser harmiless from any
and all loss, damage, liability or expense, including attorneys’ fees and costs, Purchaser may
sutfer as a result of any breach of or any inaccuracy of the foregoing representations and
warranties. These representations and warranties shall survive Closing.

9. ESCROW AND CLOSING.

9.1 Escrow Instructions. The provisions of this Agreement shall constitute the joint
instructions of the Parties to the Escrow Agent; provided, however, that the Parties shall execute

such additional instructions as requested by the Escrow Agent not inconsistent with the
provisions of this Agreement.

9.2 Closing Date. Closing on the Subject Properties shall occur within thirty (30)
days after the satisfaction or removal of all conditions precsdent to Closing, except with respect
to the Remnant Properties and the Vacated Land, each of which shall close thirty (30) days after

- 17
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satisfaction of all conditions to closing thereon, but in no event later than three (3) years after the
Closing Date for the Subject Properties.

9.3 ® Purchaser’s Closing Obligations & Instrument. At Closing, Purchaser shali
deliver to Seller through the Escrow Agent, by certified or cashier’s check or wire transfer:

1 the balance of the Purchase Price, less the Deposit and all interest earned
thereon;

(i) a counterpart executed real estate excise tax affidavit; and

(iti)  such other instruments as are reasonably necessary to consummate this
purchase and sale transaction.

9.4 Seller’s Closing Obligations & Instruments. At Closing, Seller shall deliver to
Purchaser through the Escrow Agent originals of:

) fully executed and acknowledged bargain and sale deeds subject only to
the exceptions identified in Section 4, above:

(i1) a bill of sale in form satisfactory to Purchaser conveying title to all
Personal Property to Purchaser;

(i)  an assignment and assumption of leases in form satisfactory to Purchaser
transferring the Tenant Leases to Purchaser;

(iv)  All prepaid rents, security and other deposits and fees (whether refundable
or non-refundable) under the Tenant Leases;

iy

(v) An estoppel form executed by each of the tenants under the Tenant

Leases;

(vi)  a fully executed Certificate of Non-Foreign Status;

(vil)  a counterpart executed real estate excise tax affidavit; and

(vitl) such other instruments as are reasonably necessary to close under this
Agreement.

10. ESCROW AGENT’S OBLIGATIONS.

10.1 In General. The Escrow Agent shall receive, hold and disburse all funds, arrange
the execution, delivery and recording of all instruments necessary to this transaction and shall
otherwise act in accordance with the mutual written instructions of the parties to this Agreement
and in accordance with the laws of the state of Washington.

) - 18 -
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10.2  The Deposit. The Deposit shall be held by Escrow Agent in a separate interest
bearing account, identified to this transaction. The interest accruing thereon between the date of
deposit and the date of Closing shall be applied to the Purchaser’s obligations at Closing or be
paid to Seller in the event of a Default under 11.1.2, below.

10.3  Payment of Purchase Price. Upon recording of all documents necessary to
transfer title, Escrow Agent shall pay to Seller the Purchase Price as adjusted and prorated for
Seller’s portion of costs of this transaction and after deduction of all applicable fees and taxes.

10.4  Prorations and Expenses. Real property taxes, general and special assessments,
LIDs, Surface Water Management charges, rents, Conservation Service Charges, and utility
charges constituting liens against the Property, all for the year of Closing, shall be nrorated as of
the date of Closing. Any documentary transfer tax, real estate excise tax, or other similar tax
levied in accordance with the requirements of Jawful authority shall be paid by Seller. Purchaser
shall pay the cost of recording the Bargain and Sale Deed. Seller shall pay the premium for the
issuance of the Title Policy if issued as standard coverage and Purchaser shall pay any additional
premiums charged by Title Company for extended coverage and/or endorsements if requested by
Purchaser.  All other recording and Closing costs (including the escrow fee but excluding
attorneys’ and brokers’ fees, costs and expenses associated therewith) shall be shared equally by
the Parties. Each party shall pay the attorneys’ fees, costs, and expenses incurred by such party
with respect to the negotiation of this Agreement and the consummation of the transactions
contemplated herein.

10.5  Title Policy. As soon as possible after Closing, the Escrow Agent shall have the

. Title Company issue to Purchaser the Title Policy in the amount of the Purchase Price and
" insuring fee simple title to the Subject Properties subject to the exceptions contained in the Title

Reports identified in Section 4, above, and as approved or deemed to have been approved by
Purchaser pursuant to this Agreement.

11. DEFAULT.

1.1 If either Party to this Agreement shall fail of refuse to perform or satisfy a
material obligation under this Agreement, that party shall be in Default and the non-defaulting
paity may elect from the following remedies.

11.1.1 Seller in Default. In the event that Seller is in Default, Purchaser may
elect to seek specific performance of this Agreement or may elect to terminate this Agreement
and recover its Deposit plus interest accrued thereon.

11.1.2 Purchaser in Defauit Prior to Ciosing. In the event that Purchaser is in
Default prior to Closing, Seller may at its sole and exclusive remedy retain the Deposit plus
interest accrued thereon (less Escrow Agent’s fees and expenses) as liquidated damages. In such
event, Seller shall have no further rights and Purchaser shall have no further obligations under
this Agreement.
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11.1.3 Purchaser in Default After Closing. Except as otherwise set forth in
Section 6.5, Seller, as its sole and exclusive remedy, shall have the right to seek specific
performance of all obligations of Purchaser set forth in Sections 6, 7 and 8.1.5 which are
intended to survive Closing.

12. CONDITION OF PRROPERTY.

The Subject Properties shall be delivered by Seller to Purchaser at Closing in the same
physical condition as of the date of Seller’s execution of this Agreement, excepting ordinary
wear and tear.

13. RISKOF10SS.

Risk of loss or damage to the Subject Properties by fire or other casualty, from the date of
this Agreement through the date of Closing shall be on the Sellei. and thereafter shall be on the
Purchaser. .

14. BROKERAGE COMMISSIONS.

If any individual or entity shall assert a claim to a finder’s fee cr commission as a broker
or a finder for the transfer of the Subject Properties, then *he party that is alleged to have retained
such individual or entity shall defend, indemnify and hold the other party harmless from and
against any such claim and all costs, expenses, liabilities and damages incurred in connection
with such claim or any action or proceeding brought thereon. This indemnification obligation
shall survive the Closing and the termination of this Agreement.

15. ASSIGNMENT:; BINDING EFFECT.

I5.1  This Agreement shall not be assigned by Purchaser without the prior written
consent of Seller, which coasent may be withheld in Seller’s sole discretion; provided, however,
that Seller and Purchaser agree that Purchaser shall have the unrestricted right to have one or
more entities controlled by, or under common control with, Purchaser take title to one or more of
the Properties at Closing.

5.2 Subject to the foregoing, this Agreement shall be binding upon each Party and its
successors and assigns.

16. SELLER’S REPRESENTATIVE.

Upon Closing under this Agreement, Seller shall designate a representative (“Seller’s
Representative™), initially identified in Section 17, below, to act as a resource for Purchaser
during the planning and development of the Subject Properties and to assist Purchaser with
communications with the City.
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17. NOTICES.

17.1 Al notices, requests, dernands and other communications under this Agreement
shall be in writing and shall either be delivered in person or sent by courier with documented

delivery or by registered or certified mail through the U.S. Postal Service with postage prepaid
addressed as follows:

PURCHASER (both):
Larry Martin

CITY INVESTORS INC.
505 Union Station .
505 Fifth Avenue South
Suite 900

Seattle, WA 98104
(206) 342-2000

Fax: (206) 342-3000

With a Copy to:

Beth A. Clark

FOSTER PEPPER & SHEFELMAN PLLC
1111 Third Avenue, Suite 3400

Seattle, WA 98101-3299

(206) 447-8893

Fax: (206) 447-1916

SELLER (both):

Office of the Mayor

THE CITY OF SEATTLE
12" Floor

600 Second Avenue
Seattle, WA 98104

(206) 684-4000

Fax: (206) 684-5360

and

SELLER’S R " 'RESENTATIVEL:

City of Seattle

Director, Office of Economic Development
600 Fourth Avenue, Room 203

Seattle, WA 98104-1826

or to such other address as shall be fumnished in writing with fifteen (15) days prior notice by
either party.
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17.2 Notices shall be deemed to have been given upon the earlier of actual receipt, as
evidenced by the deliverer’s affidavit, the recipient’s acknowledgment of receipt, or the Federal
Express receipt, and in the event of attempted delivery during normal business hours at the
proper address by an agent of a party or by Federal Express or the U.S. Postal Service but
refused acceptance, shall be deemed to have been given upon attempted delivery, as evidenced
by an affidavit of inability to deliver stating the time, date, place and manner in which such
delivery was attempted and the manner in which such delivery was refused.

18. GOVERNING LAW JURISDICTION AND VENUE: ATTORNEYS'® FEES.

18.1  This Agreement shall be governed by the law of the State of Washington.

182 In the event that litigation is commenced by either party, the Parties to this
Agreement agree that jurisdiction shall lie solely in the courts of the State of Washington, with
venue at Seattle, King County, Washington.

18.3  In any action between the Parties at law or in equity pursuant to this Agreement,
the prevailing party shall be entitled to collect its reasonable attorneys’ fees from the non-
prevailing [ ty. The term “prevailing party” shall mean the party who receives substantially the
relief sought.

19.  TIME OF THE ESSENCE; CALCULATION OF TIME PERIODS.

19.1  Time is of the essence of this Agreement and of all acts required to be done and
performed by either and both of the parties hereto, including but not limited to the proper
delivery of all documents, and the tender of all amounts of money, required by the terms hereof
to be delivered or paid, respectively. Any extension of time granted for performance of any
obligation to this Agreement shall not be considered an extension of time for the performance of
any other obligation under this Agreement.

19.2 Unless otherwise specified, in computing any peried of time described in this
Agreement, the day of the act or event after which the designated period of time begins to run is
not to be included and the last day of the period so computed is to be included, unless such last
day is a Saturday, Sunday or legal holiday. The final day of any such period shall be deemed to
end at 5:00 p.m., Pacific Time.

20. COUNTERPARTS..

20.1 This Agreement may be executed in counterparts and, if so, only when
counterparts are delivered to the Escrow Agent shall it be deemed a binding Agreement.

20.2 It is understood, agreed and acknowledged tha: if both Purchaser and Seller have
not executed a counterpart of this Agreement and deposited signed copies, accompanied by the
Deposit with the Escrow Agent as provided for in this Agreement, this Agreement shali be of no
force and effect.

-2

(with technical corrections June 1, 2001)
50133186.12

"ININAD0A IHL 30 ALITVAD 3HL 0L 3NQ SI L



2.  WAIVER.
Any waiver under this Agreement must be in writing. A waiver of any right or remedy in
the event of a Default shall not constitute a waiver of such right or remedy in the event of any

subsequent Default.

22, ENTIRE AGREEMENT; MODIFICATIONS: NEGOTIATED UNDERSTANDING.

22.1  This Agreement represents the entire agreement of the Parties with respect to the
Subject Properties, the Remnant Properties and the Vacated Property, and any and all
agreements, oral or written, entered into prior to the date hereof are revoked and superceded by
this Agreement.

222 This Agreement may not be changed, modified or rescinded except 1n writing
signed by both parties and any attempt at oral modification of this Agreement shall be of no
effect.

22.3  The Parties to this Agreement acknowledge that it is a negotiated agreement, that
they have had the opportunity to have this Agreement reviewed by their respective legal counsel,
and that the terms and conditions of this Agreement are not to be construed against any party on
the basis of such party’s draftsmanship thereof.

22.4  The relationship of the Parties hereunder is ihat of buyer and seller and nothing in
this Agreement shall be construed to create a partnership or joint venture between the Parties.

" 23. FURTHER INSTRUMENTS AND ACTION.

Each party shall promptly, upon the request of the othzr or Escrow Agent, execute, and as
required, have acknowledged and deliver to the other, any and all further instruments and shall
take all such further action as may be requested or appropriate to evidence or give effect to the
provisions of thus Agreement or to satisfy escrow agent’s requirements.

24, SURVIVAL AND NON-MERGER.

The Parties agree that the terms and conditions of this Agreement contained in
Sections 6, 7, 8 and 11.1.3 shall survive Closing and are not merged into the deed.

]

o

(V]
'
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IN WITNESS WHEREOQF, Seller and Purchaser have caused this Agreement to be
executed by representatives duly authorized as of the day and year first above written, which
shall be the date that the last of Seller and Purchaser shall have executed this Agreement.

THE CITY OF SEATTLE
(“Seil‘-e_!.”)

/MQ >10

Pauvﬁchell \‘V[avor > ’

CITY INVESTORS INC.
(“Purchaser”)

%/%Zi\

Larrv Martm as Vice-President of
City Investors Inc.
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. EXHIBITT

Form of Certificate of Completion

The CITY OF SEATTLE, a city of the first class of the State of Washington (“City™),
hereby certifies that CITY INVESTORS INC., a Washington corporation (“City Investors™) has
satisfactorily completed the following described conditioni(s) or obligation(s) of Section 6 of that
certain Purchase and Sale Agreement between City and City Investors dated as of May 18, 2001
(“Purchase Agreement”): .

This Certificate of Completion is and shall be a conclusive determination that City
Investors has completed 10 the City's sausfaction the above-described condition(s) or
obligation(s); provided, however, that the remaining conditions and obligations under Section 6
of the Purchase Agreement not referenced herein as complete shall continuc as contractual
obligations of City Investors. This Certificate represents and certifies the completion of the Zity
Investor’s obligations only as specifically described herein.

With respect only to rights created under the Purchase Agreement, the City acknowledges
that it shall not have, or be entitled to exercise, any of the rights or remedies or controls that it
may otherwise have been entitled to exercise under the Purchase Agreement with respect to the
" obligations of City Investors under Section 6 of the Purchase Agreement which have been
acknowledged as completed herein.

IN WITNESS WHEREOF, the City has caused this insu'umenti o be executed this

day of

THE CITY OF SEATTLE

By

Its:
STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
I certify that [ know or have sausfactery evidence that is the

person who appeared before me, and said person acknowledged that he signed this instrument, on oath stated
that he was authorized to execute the instrument and acknowledged 1t as the . of the

to be the free and voluntary act of such party for the uses and purposes mentioned in

the instrument.

-1-

(with technical corrections June 1, 2001)
50233186.12




Dated:
Notary Public
Print Name
: My commission expires
»»»»» (Use this space for notarial stampfscal)
i
i
i
|
!
i
1
j
i
!
i
|
i

(with techrical corrections June 1, 200D
50233186.12
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MOTICE:

IF THE DOCUMENT IN THIS FRAME iS LESS CLEAR THAN THIS NOTICE

IT IS PUE TO,THE QUALITY OF THE DOCUMENT.

EXHIBIT A

RESOLUTION 30080

[SEE ATTACHED)]

P

L

Wy

-
=
®
=
57
58]

RIR R R



'| Karen Tsao/peyer/uit/wra

e}

SouthlakeRFQres.doc
12/G7/99
version 13

resoLuTioN 2 OO 30

A RESOLUTION directing the Director of the Executive Services Department to investigate
development opportunities for surplus City-owned properties in the South Lake Union area; and
outlining the City objectives in potential disposition of said properties.

WHEREAS, redevelopment of City-owned properties in the South Lake Union area to provide a gAateway
to Seattle is a high priority of the Mayor and Council; and

WHEREAS, the South Lake Union Neighborhood Plan, adopted by City Council in March 1999, calls
for redevelopment of City preperties in the Mercer Corridor area; and

WHEREAS, the Mayor had requested all relevant departments to work as a team to coordinate City

‘projects in the Soyth Lake Union area and asceriain the actual need for the City to retain property]
- = .

there; and =

WHEREAS, acquisition of the Naval Reserve property for park land by the Department of Parks and
Recreation is imminent, and the Department anticipates the completed revision of the South
Lake Unicn Park Master Plan by the end of March 2000; and

WHEREAS, the South Lake Union Neighborhood Plan encourages cultural uses at South Lake Union
Park, related to maritime Leritage; and

WHEREAS, the South Lake Urion Neighborhood Plan proposed a series of transportation improvements
intended to improve circulation as opposed to providing a grand transportation fix which would

require the retention of the City's properties; and

WHEREAS, the Seattle Transportation Department is in the process of implenieming a set of
transportation improvements that are consistent with the vision and recommendations of the
Scuth Lake Union Neighborhood Plan, and funding transportation projects in the South Lake

Union neighborhood issa high priority; and =

WHEREAS, the City is planning projects in the area for a combined sewer overflow, streetscaping, and a
bicycle trail to be implemented in the next rwo to three years; and

WHEREAS, real estate market conditions in South Lake Union are now very favorable from the City’s
financial perspective; and

estate development alternatives for the properties; and

WHERFEAS, City and community representatives selected consultants to review urban design and real

WHEREAS, real estate analysis has found that the subject propernes are suitable, both physicaily and

financially, to a broad range of uses; and

\5

ot
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WHEREAS, while it is possible to individually redevelop the City-owned parcels®t current height limits,
and without any land assembly, real estate and urban design analyses show that there are
potentially greater opportunities for public open space and other public amenities, public parking
accommodation, site circulation, design coherence, and integration with park development across
Valley Street, if the three blocks between Valley and Mercer Streets and Westlake and Fairview
Avenues are developed as an integrated development plan at heights compatible with
surrounding zoning; and ’

WHEREAS, these three blocks act as an important transition zone which connects the neighborhood with
South Lake Union Park in terms of pedestrian connections, view corridors, types of uses, and
architecture; and

WHEREAS, the consultants’ analyses show that the parcels are limited in their usefulness as park
property because they are smaller than ballfields, are not contiguous with the new park, are

located between two extremely busy arterials, and using them to accommodate park-related
parking would preservetopen space within the park itself, Now, therefore, 3

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SEATTLE, THE MAYOR
CONCURRING, THAT
€

Section 1. The City Council directs the Director of the Executive Services Department,-in
conjunction with other relevant departments, to pursue redevelopment of surplus City properties in the
South Lake Union area (on the three blocks between Valley and Mercer Streets and Westlake and
Fairview Avenues) in ways that support the South Lake Union Neighborhoog Fian. These departments
shall proceed to investigate the level of market interest in and development (;pponunities for these
properties, and the potential for achieving City objectives over the next few months by issuing a Request
for Quailifications (RFQ) for de§elopment, selecting appropriate developer(s), and enteriig into
negotiations of disposition and develop nent agreements. The City Council further requests briefings

from City Departments at significant points in this process. Investigating development opportunities in

this manner implies no commitment on the part of the City to actually dispose of the properties.

L)
Pastine.'

T

Q)
<
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l
) _ Section 2. The City’s intent in the potential property disposition and subsequent redevelopment is to
3 || achieve these public objectives:
4 2) to address the need for public parking for citizens using South Lake Unjon Park and the
5 Maritime Heritage Center; M
6
b) to encourage development of uses that | incorporate urban desi chltecture and construction
7
of high quality, and that are compatible with and enhance South Lake Unjon Park and the
8 .
neighborhood; .
’ = 2
0 ¢) tocreate an attractive “gateway” area into and out of Seattle along Valley and Mercer Streets,
1 coming on and off of the I-5 ramps;
12 d) to promote a safe and active pedestrian environment within the neighborhood, and between
13 South Lake Union Park and the neighborhood;
14 . . .. ) .. . .
€) to enhance visual relationships in the park vicinity, especially in terms of view corridors between
15
park, lake and neighborhood, and the street frontage on the south side of Valley Street as seen .
16 ' .
from the park;
17
R‘\/ to encouraoe the location of cultural uses], +he Vteok rem cernk bof
18 on vott frhe pobire and Civ 2>, po(?:\?\g)ns o% ¥ %og:‘& Lo.XQ_. b\.Dmor)
- Properiy "rﬂ.\nso\c\'(m\ o oevelopment.
19 4 £) toincrease the amount of public open space over what would likely result from a sxmple sale of
20 the individual parcels;
2 h) to encourage alternative forms of transportation including public transit;
22
23
24
25
26
7
28 3 @
r-q

"INFWN30Q IHL 40 ALTVND 3HL OL 3nNG SI L)

ITELON StHI NVHL HV3TD 8537 S1 JNVHY SIHL NI INIWNNIGA IHL 41

FNAON



20

21

22

23

24

25

26

27

i)

Karen Tsao/peyer/mt/wra
SouthlakeRFQres.doc
12/07/99

version 13

i) to promote site design and development, vehicular access and egress, and uses that minimize
parking and traffic impacts in the area;

}) to discourage the continuation or creation of surface parking lots;

k) to optimize overall monetary return and tax revenues to the City while achieving public
objectives for redevelopment of the properties;

I) to promote the creation of family wage jobs;

m) to encourage, o the extent feasible, affordable housing as part of mixed use development on the
= =

City properties in the three block area directly south of Lake Union or as part or;any
redevelopment or disposition of the six nearby surplus City properties described in Section 5;
n) to promote the goals and polic:'.es of the Comprehensive Plan, including the Economic
Development Element and specific industries mentioned; and
o) to catalyze economic development and revitalization in the area, consistent with the South Lake
Union ncighborhood plan.
Section 3. The City Council concurs with the findings of the consultamsf’ analyses that a
development plan that integrates the City properties on the three blocks between Valley and Mercer
Streets and Westlake and Fairview Avenues with private parcels on the same blocks ma)f optimize the
achievement of public objectives set forth in Section 2. However, the City Council recognizes that there
may be other ways to achieve this end. Therefore, responses to the RFQ that address individual parcels
or sets of parcels will be considered, and all development concepts will be evaluated based on the

potential for the achievement of the objectives set forth in Section 2.

Q
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}

Section 4. The City Council concurs with the consultants’ analyses that there may be potential
benefits to allowing some or all of the new uses on the three blocks between Valley and Mercer Streets
and Westlake and Fairview Avenues to be compatible with heights in the surrounding upland zones,
which could yield improved public open space, and design and parking opportunities. Responres to the
RFQ may propose contract rezones or development agreements if they can demonstrate how such a
proposal would be essential to achieving the City’s public objectives. Nothing in this resoiution

expresses the views or determination by the City's legislative authority regarding the zoning or rezoning
o
- -

3

of the subject property or any a?ﬁacent property.
Section 5. In addition to the above mentioned three block area, the consultants’ analyses also
indicated that the incorporation of other nearby surplus City-owned properties as part of a development
plan may further the City’s objectives associated with the City properties in the three block area. Int
addition, these parcels could be available for trade with other parcels needed for transportation projécts
or could be sites to which local business could relocate, Therefore, City departments shall also include
in the RFQ six other surplus City properties located in an area between Aurora Avenue North to the west|
Westlake Avenue North to the east, Valley Street to the north and Republican to the south, Respondents
to the R.‘:;Q may incorporate the *_acquisition and development of some or all of these six other City
properties. The six other surplus City properties in the South Lake Union area that are not ultimately
included with the disposition and development agreement will be the subject of a later RFQ for their

disposition and/or redevelopment.

cIry
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Section 6. The Council finds that in pursuing development and possible disposition of the City
properties on the three blocks between Valley and Mercer Streets and Westlake and Fairview Avenues,
the City is seeking benefits for the public such as are listed in Section 2 and beyond what would
otherwise be provided by a private entity. The Council further finds that both the City and its partner(s)
will have a financial interest in the development and possible disposition of the City properties.
Therefore the Council has determined that this development and possible property disposition shall be a
Targeted Partnership subject to the Public Private Partnership Review Process_ set forth in Council

Resoiution 30072 and attachments.

—

Prior to the City’s se!eé?iion of a partner or partners with whom to negotiate anyﬁdevelopmem or
property disposition agreements, a Public Private Partnership Panel shall have been appointed and a
minimum of five members from it shall have been selected to participate in the review of this project.
Those members shall have reviewed the Public Private Partnership Protocol and supplemental materials
provided by the City and delivered their comments to the Mayor and Council’s Finance and Budget
Committes. The Panel will work with the City agencies to update the Partnership Protocol as additional
information becomes available, examine anticipaied City costs and public be;nsﬁts and comment thereon,
and participate in the public engagement process carried out by the City departments and the City
Council. As of the date of this Resolution, a panel has not yet been created pursuant to Resolution
30072. Therefore, in order 10 expedite consideration of development and disposition of these City
properties, if the Mayor notifies the Council President that the Public Private Partmershir Panel will
likely not be created by March 15, 2000, a South Lake Union Public Private Partnership Panel will be
created for review of this project only. Said South Lake Union Public Private Partnership Panel shall
consist of five members who shall satisfy all the qualifications for members of the Pubiic Private

Partnership Panel in Resolution 30072 and attachments and who shall serve the same role as the Public

-~
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Private Partnership Panel. The Council shall appoint four members of the South Lake Union Public
Private Partnership Panel; and those four members shall select a fifth. The Panel will be staffed by the
City Budget Office. The South Lake Union Public Private Partnership Panel will cease to exist with the
execution of all agreements regarding development and disposal of the City South Lake Union

properties.

ADOPTED by the City Council of the City of Seattie this_1317 day of Decemben,, 1999

and signed by me in open session in authentication of its adoption this A3 day of Decembon,
1999. .

@721"/\(“ Y

Pr‘*sndent'ljfthe élty Couneil
}:%5 YOR CONCURRING:

Paul Schell, Mayor

Filed by me this /5" dayof {l¢ambes . 1999,
4&@7)@;—*
- ity Clerk ) Q\:}n\% B

(Seal)

'
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DEXTER AV N

AURORA AV N

REPUBLICAN ST

N Exhibit B Produced by tue Chy of Seattie,

Legend e Parcel 8 Property Diagram & Fecraar s,

[T Tax Parcels Legal Description {MPORTANT: This b pot 2 Fiat o Swrvey. b
2 Lt 7y 108

- s o Turslshed a3 3 comvende nce te bocate thw hind
3 = o ¢ berves with reference to strects and o(her
;4% Parcel 8 =S Biod Ne (%)) b aczmesed by rraso of refiance
bevrea

L. EGAL DESCRIPTION _
The land referred to in this commitinent is situated in the county of King, state of VWashington, and described as follows:

~ARCEL A Lots 8 and 9, Block 74, D. T. Denny's Home Addition to the City of Seattle, accotding to the plat thereof recorded in
Voiume 3 of Plats, page 115, 1n King County, Washington, EXCEPT the west 12 feet as condemned in King County Cause
Numuer 193437 for Auiora Avenue, as provided by Ordinance Number 50890 of the City of Seatife; AND EXCEPT that portion
condemned by King Ceunty Cause Number 486551, as provided by Ordinance Number 84452 of the City of Seattie.

PARCEL B Lots 10 and 11, Block 74, D. T Dennp’s Horme Addition to the City of Seattle, according to the plat thereof iecorded in
tolume 3 of Plats, page 115, in King County, Washington, EXCEPT the West 12 feet as condemned in King County Cause

umber 193437 for Aurota Avenue. as provided by Ordinance Number 50830 of the City of Seattie, AND EXCEPT that portion
condemned by King Zuunty Cause Number 486551, as provided by Ordinance Number 84452 of the City of Seattle for Broad Steet
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REPUBLICAN ST
N Exhibit C Preduced by the CiY of Seattle,
Legend Parcel 9 Froperty Diagram & Reat Estats Secvicas
. . ebruary S,
Tax Parcels Legal Description IAPORTANT: This 1s wot & Flat of Survey 1t s
Porcel & » . o . s - - i pony DHRId 218 coweraivecy 14 bt the ad
: S bod Neibbitty 15 asmimed by ressse of reftapee
berroa
~
LEGAL DESCRIPTION ) )
The land reterred to in this commitment is situated 1n the county of King, state of Washington, and descnbed as follows

Lot 7, Block 74.
in King County, Washingto
for Dexter Avenue, as piov!

D T Denny's Home Addition tc the City of Seattle, according 1o the plat thereof recorded in Yolume 3 of Plats, page 115
n. EXCEPT the east 20 feet thereof as condemned in King County Cause Number 183437, - Pag ’

ded by Ordinance Number 50890 of the City of Seattle
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- 7 ORUS M e L * eatlsr,
Parcel 10 Property Diagram & Rea Eroate Servicer
Legend L i D H t' Fepruary S, 2401
T p ega escrlp on IMPORTANT: This iz not 3 Phat of Survey. Ui
ax Parcels . , " " . e " hu‘ahh::n;:e".':k:v tohatetbend
R * B st 9 Fest  mdkated berio rets ané
7. Parcel 10 s = i v mivumrs by resson of rekamcr
berron
LEGAL DESCRIPTION
state of Washirgton, and vescnbed as follows

The land referred to in this commitment is situated in the county of King,
Denny's Home Addition to the City o Seattie. according 1o the plat thereof recorded in Volume 3 of
EXCEPT the east 20 feel of said Lots 2. 3 and 4 condemned in King County Supenor Court

Lots 1,2 3and 4, Block 74, D. T
Plats, page 115, in King County, Washington,
Cause No 183437 for Dexter Avenue, as PIOVIded
eaid Lots 1, 2 and 3, condemned in King

Seattie, lying northerly and northwesterly o

Beginning at a point on th
southerly (measured along sat
margin of Dexter Avenue a distance o
thence southwestedy along a straight ine a distan

southerly (measured along said wes

County Supenoi Court Cause No 486551 as provided by Ordinance No 84452 of the Qaty of
i the followmng described ime

e westerly margin of Dexter Avenue as v
d westerly line) from the north line o
f 33 50 feet to an angle goint.

t line) from the southeasterly margr of Broad Street, as shown in said piat

by Ordinance Number 50880 of the City of Seattie, AND ALSO EXCEPT thatfpoﬂ:on oti

adened under Otdinance Number 50890, said point being 84 16 feet
{ sand block thence aiong a straight hne perpendicular to said westerly

ce of 86 44 teet to a pontin the west hine of Lot 3, said bock, said point being 40 53 fee]
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N ] Exhibit E A Prodaced by the City of Sentite,
Legend Parcel 11 Property Diagram & P Eviate Servicrs
chﬂl Dcscription nt:ron.{}n:ruu..«.m.«sm b
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| EGAL DESCRIPTION . o ) )
fhe land referred to in this commitment is situated in the county cf King, state of Washington, and descrbed as follows:

The west half of Lot 6, and all of Lois 7 and 8, Block 1, Eden Additon to the City of Seattle, according 1o the plat thereof recorded in
Volume 1 of Plats, page 61-A. in King County, Washingten, EXCEPT gomons of said Lot 6, acquired for street purposes by the City of
Seattie as p«ovidecfby Ordinance No. 84452 ar.d Ordinance No. 88109,

ALSO that portion of Lots 1 and 2 1n said Block 1, descrnbed as tollows® Beginning at the southwest corner of said Lot 1; thence north
along the west line of said Lots 1 and 2, 2 distance of 120 {eet to the northeast corner of said Lot 2; thence east along the noith fine of
said Lot 2, a distance of 33 teet, thence south parallel with sa:d west iine 107 10 feet, thence southwesterly aleng a sbraighi line

35.43 feet to a point of beginming,

ALSO that portion of Lots 1, 2 and 8, Biock 2 of said Addition and of vacated 8th Avenue North as provided by Ordinance No. 89653
described as follows Beginning at the southeast corner of said Lot 1, thence wes\erlg aiong the south ine of said Lots 1 and 8, a distance
of 139 48 feet to the southeasterly line of Broad Street as condemned by the City of Seattie by Ordinance No 84452, thence
northeasterly along said southeasteriy line 1o the east ine of said 8th Avenue North, thence southerly along said east ine 132.87 {eet to
the production east of the scuth hine of said Lot 1, thence weslerly along said produced iine 66 feel 10 the point of begnning
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Legend Parcel 14 Property Diagram & By S
Legal Description ¥ g
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bereen
LEGAL DESCRIPTION ]
The land referred to in this commitment 1s situated in the county of King, state of Washinglon, and descnbed as follows

Lots 1, 2 and 3, Block 77, Lake Union Shore Lands, EXCEPT the following

Beginning at the northeast corner of Block 77,

thence southerly aiong the east line of said block, 137 96 feet_ thence north 7°52' west 23 26 feet 1o a point of curve, thence in a

northwesterly direction along a curve to the left, havmgr? radius of 271 44 feet turming through an angle of 26°16", a distance of 124 44 feet
of less, 1o a point on the north fine of sard Block 77, thence easterly along said line 48 11 feet, more of less, to the place of beginning
EXCERT the east 5'feet of the remainder of Lots 2 and 3 as condemned in King County Supertor Court Cause Number *€2246 and

provided by Ordinance Number 43560 for Terry Avenue. i King County. Washington

“INIWN30Q 3HL 40 ALVYND IHL OL ING ST 1

JOILON SIHA NVHL 8V3I1D SS37 SI AWV SIHL Ni INFWNDCA ML 41

IDILON

.
-



VALLEY ST

—

BOPEN AVN

MERCER ST

N Exhibit H . redeces by dhe Cory of Seote,
Parcel 16 Property Diagram & e
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LEGAL DESCRIPTION ) ) A
The tand referred to in this commitment is situated in the county of King, state of Washinglon, and descnbed as foliows

The west 103 feet of Lots 7, 8. 9, 10, 11 and 12, Block 108, David T Denny's First Additon to North Seatie, according to the plat thereof
recorded in Volume 1 of Plats, page 79, in King County, Washington

"LNIWNO0A IHL 40 ALAYND 3HL 0L 3NA St 1

IILLON SIHL NVHL HV310 SS37 St AIVHS SIHL NI INFNND0QA JHL di

FOLLON

o
o



s

TERRY AV N
$

VALLEY ST

BOREN AVN

Legend
[] Tax Parcels

Parcel 15

LEGAL DESCRIPTION

The 1and referred 1o 1n this commitment is situated in the coun

Exbibit G
Parcel 15 Property Diagram &
Legal Description

2 ) 23 o

L

Produxced by the City of Seatite,
Real Ertate Serviara
February 5, 29081
IMPORTANT Thbbmets Fhtof Survvy. His
fursdshed 3° . -ridencr 1s bcale the had
111 Kt ng J bereen with re.errmce te crerts snd sthar

Lots 1 and 2, Block 104, D T Denny’s First Additon io North Seattle, according 1o the
ge 79, in King Coun%y, Washington, TOGETHER WITH that portion of Lots 1 and 2,
f Te

he easterly margin ol

b

haod NellabOiy s asauraed by reamu of refasce
con

of King, state of Washington, and descnbed as follows

at thereof recorded in Volume 1 of Plats,
ock 76, Lake Union Shorelards, lying east of

try Avenue North, as established puisuant to City of Seattle Ordinance Number 43580
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LEGAL DESCRIPTION )
The land referred to in this commitment 1s situated in the county of King. state of Washington, and describad as follows

Lots § and 6, Block 106, David T Denny's First Addition to North Seattle, according to the piat thereof recorded in Volume 1 of Plats
age 79, in King County, Washington CEPT the east 21 feet thereof condemned in King County Superioi Court Cause No. 204446
ﬁ)l airview Avenue, as provided by Ordinanice No 51975 of the City of Seattie

~®

TN LY

"ANIWNND0Q 3HL 40 ALIVNT IHL 0L INA <! 4

IOLEON SIHE NVHLE HYI1D ST S SAIYM QIH S R ENTINNDOCT 1 1



NOTICE:

IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR THAN THIS NOTICE
IT IS DUE TO THE QUALITY OF THE DOCUMENT.

EXHIBIT J

SUBJECT PROPERTIES MAP

[SEE ATTACHED)]
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EXHIBIT J
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MNOTICE:

IF THE DOCUMENT,

N THIS FRAME IS LESS CLEAR THAN THIS NOTICE

IT IS DUE TO THE QUALITY OF THE DOCUMENT,

EXHIBIT L

BARGAIN AND SALE DEED

[SEE ATTACHED]

EXHIBITL

6251713 08



RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

FOSTER PEPPER & SHEFELMAN PLLC

1111 THIRD AVENUE, SUITE 3400

SEATTLE, WA 98101
Atin: Joseph D. Delaney

BARGAIN AND SALE DEED

GRANTOR:

GRANTEE:

W

ABBREVIATED LEGAL
DESCRIPTION:

ASSESSORS’ TAX PARCEL
ID NO.:

5028372000
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BARGAIN AND SALE DEED

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby
acknowledged, the Grantor, , hereby grants, bargains, sells,
conveys and confirms to the Grantee, , the real property
in the County of King, State of Washington, more particularly described on Exhibit A
attached hereto and made a part hereof (the “Property™).

The Grantor for itself and for its successors and assigns does by these presents
expressly limit the covenants of this deed to those herein expressed, and excludes all
covenants arising or to arise by statutory or other implication and does hereby covenant that
against all persons whomsoever lawfully claiming or to claim by, through or under said
Grantor and not otherwise, it will forever warrant and defend the said described req) estate,

This conveyance is made subject to the items listed as attached Exhibit B (the
“Permitted Exceptions™).

-z =

DATED this day of . 2001.
GRANTOR:
By
Name
Its

5025322001
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STATE OF WASHINGTON
ss.

COUNTY OF

i certify that I know or have satisfactory evidence that is the
person who appeared before me, and said person acknowledged that said person signed this
instrument, on oath stated that said person was authorized to execute the instrument and
acknowledged it as the of ,a

, to be the free and voluntary act of such for the uses and purposes
mentioned in the instrument.

Dated this day of , 2001,

o

(Signziure of Netary)

{Legibly Print or Stamp Name of Notary)
Notary public in and for the state of Washington,

residing at

My appointment expires

50251720 01
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' NOTCE: IF THE DOCUMENT IN THIS FRA

ME IS LESS Q..m>m AA..I>2 THIS NQOTICE

IT 1S DUE TO THE QUALITY OF THE DOCUMENT.

n

EXHIBIT A

LEGAL DESCRIPTION

Jﬁ,f

EXHIBIT A

025372000



T IS DUE TO THE QUALITY OF T

- NOTICE: IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR THAN THIS NOTICE

HE DOCUMENT.

EXHIBIT B

PERMITTED EXCEPTIONS

EXHIBIT B

5025372004
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EXHIBIT M

PRO FORMA TITLE INSURANCE POLICIES

[SEE ATTACHED)]

EXHIBIT M

TERAITIAICNNINST THE L] BN 4 B 5N srm ey e o o



Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY,

INC.
A.L.T.A. PROFCRMA OWNER'S POLICY

SCHEDULE A

Order No.: 325159

Policy No.: XXXX-XXXXXX
Policy Date: XXXXXXXXXXXX Policy Amount : $1,574,466.91
at XXXXXXXXX

Name of Insured:

CITY INVESTORS XI, L.L.C

, a Yashington limited liability company

4

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in: :

E CITY INVESTORS XI, L.L.C

» @ Washington limited liability company

The land referred to in this Policy is described as follows:

As on Schedule A, page 2, attached.

r

This is a Pro Forma F‘p!‘»cy pS:\nded ‘to,cc‘)rﬁlc?:
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Policy No.: XXXX-XXXXXX
SCHEDULE A
Page 2

The land referred to in this policy is in the County of King, State of
Washington, and described as follows:

PARCEL A:

Lots 8 and 9, Block 74, D. T. Denny's Home Addition to the City of
Seattle, according to the plat thereof recorded in Volume 3 of
Plats, page 115, in King County, Washington; -
EXCEPT the west 12 feet as condemned in King County Cause '
Number 193437 for Aurora Avenue, as provided by Ordinance

Number 50830 of the City of Seattle;

AND EXCEPT that portion condemned by King County Cause

Number 486551, as provided by Ordinance Number 84452 of the City of
Seattle.

3O1LON

PARCEL B:

- -

Lots 10 and 11, Block 74, D. T. Denny's Home Addition to the City of
Seattle, according to the plat thereof recorded in Volume 3 of
Plats, page 115, in King County, Washington;

EXCEPT the West 12 feet as condemned in King County Cause

Number 193437 for Aurora Avenue, as provided by Ordinance

Number 50890 of the City of Seattle;

AND EXCEPT that portion condemned by King County Cause

Number 486551, as provided by Ordinance Number 84452 of the City of
Seattle for Broad Street.

END OF SCHEDULE A
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

-

This policy does not insure a

SCHEDULE B
Policy No.:

XXXX - XXKXXX

gainst loss or damage by reason of the

following:
GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to v
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor *
lines as established or changed by the United States Government .

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water. -

3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges forgsewer, water, electricity or garbage
removal.

5. Indian tribal codes or regulations, Indian treaty or aboriginal

rights, including, but not limited to, easements or equitable
servitudes.
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Policy No.: YXXX-XXXXXX

SCHEDULE B

-

Page 2

SPECIAL EXCEPTIONS:

1.

INDEMNITY AGREEMENT AND THE TERMS AND CONDITIONS THEREOF :

BY AND BETWEEN: J. T. Hardeman Hat Co. and the City
of Seattle

DATED: December 1, 1920
RECORDED: . December 1, 1920
RECORDING NUMBER : 1472454
REGARDING:

Said agreement released City of Seattle from all future claims for
damages resulting from the construction of steps.
AFFECTS: = Lot 8 =

INDEMNITY AGREEMENT AND THE TERMS AND CONDITIONS THEREOF:

BY AND BETWEEN: J. T. Hardeman Hat Co., a
corporation and the City of Seattle

DATED : February 26, 1932
RECORDED: April 12, 1932
RECORDING NUMBER: 2717625
REGARDING:

Said agreement released City of Seattle from all future claims for
damages resulting from the construction of steps.
AFFECTS: Lot 8 :

Limited access highway purposes pursuant to Ordinance Number 99377
recorded under Recording Number 7104230427.

Right of the City of Seattle, specified in Ordinance Number 84452
of the City of Seattle, as established by Judgment on Verdicts
entered in Superior Court Cause Number 486551 .

AFFECTS : Lots 8 and 9

Matters disclosed by the ALTA survey from . dated

, Job No. » refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
Order No.: 325160 Policy No.: XXXX-XXXXXX :
Policy Date: XXXXXXXXXX Policy Amount: $516,064.74 ‘
at XXXXXXX !
1. Name of Insured:

-J0LLON

CITY INVESTOWS XI, L.L.C., a Washington limited liability company

The estate or interest in the land described herein and which is
covered by this Policy is:

8]

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTCRS XI, L.L.C., a Washington limited liahility company

"ANIWNDJO0AQ 3HL 40 ALITYND 3HL OL 3Ing St L

JOLLON SIHL NVHL ¥V310 $531 SI IWVHA SIHL NI INIAND0A FHL 41

4. The land referred to in this Policy is described as follows:

Lot 7, Block 74, D.T. Denny's Home Addition to the City of sSe-~+tle,
according to the plat thereof recorded in Volume 2 of Plats, p u-
115, in King County, Washington;

EXCEPT the east 20 feet thereof as condemned in King County Cause - .
Number 193437, for Dexter Avenue, as provided by Ordinance Number !
50890 of the City of Seattle.

This Is a Pro Forma Pelicy provided 1o or on
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Owner's Extended Coverage

FACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B

Paolicy No.: XX XX -XXXXXX

This policy does not insure against loss or damage by reason of the

following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
bersons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changad by the United States Government .

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance therecf; (c) water

rights, claims or—title to water.

3. Taxes or special assessments which are not shown as existing liens

by the public records.

4. Any service, installation, connection,
construction Charges for sewer, water,

removal .
-

n

rights, including, but not limited to,
servitudes.

maintenance, capacity. or
electricity or garbage’

Indian tribal codes or regulations, Indian treaty or aboriginal
easements or equitable
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Policy Ne.: XXXX-XXXXXX
SCHECULE
Page 2

SPECIAL EXCEPTIONS: [

1. Right granted to the City of Seattle to make and maintain the
necessary slopes for cuts and fills, as Cause Number 193437, which
was commenced pursuant to the provision of Ordinance Number 50890.

2. Matters disclosed by the ALTA survey from , dated g
_+ Job No. , refer to same for full particulars. =
Q
m
END OF SCHEDULE B =%
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
Order No.: 325161 Policy No.: XXXX-XXXXXX
Policy Date: XXXXXXXXXX Policy Amount: $1,060,038.84

at XXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L-L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

As on Schedule A, page 2, attached.

Thks is a Pro Form ; .
ma Pclicy v
behalf of, 132 rrgran - - €7 Provided to, or on

port 1o s~ o * ltceas ret pur-

rather reit-.; '.{L;H L., 110 lite, but
T R L O .

P2NY WO Cx | imern s Y the cem-

1 . - 2l nocoge A

rt:cuons nave becn i el rqu"ir&l* :1;2'
ave been megy 15 e ulisfaction o'f.'th&

Company. °

i e e m

3HL 40 ALITVND 3HL OL 3nA S 4

‘INIWNNDCA
CNVHL HY3TD SSTT S INYHY SUIT NI L NSIA Mo ot e

IOLON SiH



Policy No.: XXXX-XXZAXXX
SCHEDULE A
Page 2

The land referred to in this policy is in the County of King, State of
Washington, and described as follows:

Lots 1, 2, 3 and 4, Block 74, D.T. Denny's Home Addition to the City
of Seattle, according to the rlat thereof recorded in Volume 3 of - I
Plats, page 115, in King County, Washington; : :
EXCEPT the east 20 feet of said Lots 2, 3 and 4 condemned in King
County Superior Court Cause No. 193437 for Dexter Avenue as provided
of Ordinance No. 50890 of the City of Seattle; h
AND ALSY EXCEPT that portion of said Lots 1, 2 and 3, condemned in :
King County Superior Court Causs Number 486551 as provided by
Ordinance No. 84452 of the City of Seattle, lying northerly and
) northwesterly cf the fcllowing described line:-

33ILON

.
.

Beginning at a point on the westerly margin of Dexter Avenue as
widened under Ordinance Number 50890, said point being B81.16 feet
southerly (measured along said westerly line) from the north line of
said block;

thence along a straight line perpendicular to said westerly margin
of Dexter Avenue a dictance of 33.50 feet to an angle point;

thence southwesterly along a straight line a distance of $6.44 feer
tc a point in the west line of Lot 3, said block, said point being
40.53 feet southerly (measured along said west line) from the
southeasterly margin of Broad Street, as shown in said plat.

END OF SCHEDULE A
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Owner's Extended Coverage

PACIFIC MNORTHYEST TITLE INSURANCE COMPAXNY, INC.
. A.L.T.A. OWNER's POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the i
-following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government .

*301LON

2. (a) Unpatented mining claims; ({(b) reservations or exceptions in
- patents or in Acts authorizing the issuance thereof; (c¢) water
rights, claims of title to water. -

3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or

construction charges for sewer, water, electricity or garbage

removal. <
5. Indian tribal codes or regulations, Indian treaty or aboriginal

rights, including, but not limited to, easements or equitable
servitudes.
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Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECIAL EXCEPTIONS:

1.

tas

Right granted to the City of Seattle to make and maintain the
necessary slopes for cuts and fills, as Cause Number 193437, which
wasg commenced pursuant to the provision of Ordinance Number 50890.

Matters disclosed by the ALTA survey from , dated
, Job No. , refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A

Order No.: 325162 Policy No.: XXXX-XXXXXX
Policy Date: XXXXXXXXXX . Policy Amount : $2,821,429.56
at XXXXXXX

1. Name of Insured:

Y

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein and which is

covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in: .

CITY INVESTORS XI, L.L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

As on Schedule a, page 2, attached.
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Policy No.: XXXX-XX¥¥XX

SCHEDULE A
Page 2
The land referred to in this policy is in the County of King, State of ; :
Washington, and described as follows: §

The west half of Lot 6, and all of Lots 7 and 8, Block 1, Eden
Addition to the City of Seattle, according to the plat thereof
recorded in Volume 1 of Plats, page 61-A, in King County,
Washington;

EXCEPT portions of said Lot 6, acquired for street purposes by the
City of Seattle as provided by Ordinance No. 84452 and Ordinance ;

b

No. 88109; <

o

. o

ALSG that portion of Lots 1 and 2 in said Block 1, described as 0

follows: m

Beginning at the southwest corner of said Lot 1; -

-] thence north along the west line of said Lots 1 and 2, a distance of “‘]

120 feet to the nort orner of said Lot 2: e
thence east along the™Horth line of said Lot 2, a distance of 33 8
feet; m
thence south parallel with said west line 107.10 feet; 8

thence southwesterly along a straight line 35.43 feet to the point
of beginning;

ALSO that portion of Lots 1, 2 and 8, Block 2 of said Addition and
of vacated Bth Avenue North as provided by Ordinance No. 89653
described as follows:

Beginning at the southeast corner of said Lot 1;

thence westerly along the south line of said Lots 1 and 8, a
distance of 139.48 feet to the southeasterly line of Broad Street as
condemned by the City of Seattle by Ordinance No. 84452;

thence northeasterly along said southeasterly line to the east line
of said 8th Avenue North; X

thence southerly along said east line 132.87 feet to the production
east of the south line of said Lot 1;

thence westerly along said produced line 66 feet to the point of
beginning.
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END OF SCHEDULE A
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the N
following: :

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government .

‘IDILON

2. (2) Unpatented mining claims: (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water.
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3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.

S. Indian tribal codes or regulations, Indian treaty or aboriginal

rights, including,. but not limited to, easements or equitable
servitudes.
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Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECIAL EXCEPTIONS: ;

1. Reservation contained in City of Seattle Ordinance No. 89653
vacating a portion of 8th Avenue North as follows: Reserving to the
City of Seattle the right to reconstruct, maintain and operate any " %
existing overhead or underground utilities in said street until the P
beneficiaries of the vacation arrange with the owner or owners
thereof for their removal.

*301LON

2. Provisions contained in City of Seattle Ordinance No. 99377 and in
instrument recorded April 3, 1971 under King County Recording Number
7104230427 regarding limited access.

3. Right to make necessary slopes for cuts or fills as condemned in
King County Superior Court Cause Numbers 193437 and 486551, and as
provided in City of Seattle Ordinance Numbers 17628, 50890 and
84452. .

CLanas i
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4. EASEMENT AND THE TERMS AND CONDITIONS REFERENCED THEREIN, INCLUDING,
BUT NOT LIMITED TO, THE FOLLOWING:

GRANTEE : King County
PURPOSE: Utility
AREA AFFECTED: As constructed

RECORDED: XXXXXKXXXXX
RECORDING NUMBER: KXXXXXXXXX

INIWNJ0A FHL 40 ALNVND IHL
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5. Matters disclosed by the ALTA survey from , dated
, Job No. » refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

- PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A

Order No.: 325165 Policy No.: XXXX-XXXXXX
Policy Date: XXXXXXXXXXXX Policy Amount: $4,694,704.47
at XXXXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein anrd which is
covered by this Policy is:

FEE SIMpLI#

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

As on Schedule A, page 2, attached.

This Is &8 Pro Forma Policy provided to, or on
behalf of, the proposed insurad. H doas not pur-
port to show tho cumrent condi'icn of lile, but
rather raflacts the form of tho policy ths com-
pany would expect o issue whaon all nacessary
actons have been taken and all requirements
have been met to the satislaction of the
cOmMpany.
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Policy No.: XXXX-XXXXXX

SCHEDULE A
Page 2

The land referred to in this policy is in the County of King, State of
Washington, and described as follows: :

Lots 1, 2 and 3, Block 77, Lake Union Shore Lands;
EXCEPT the following:

Beginning at the northeast corner of Block 77;
thence southerly along the east line of said block, 137.96 feet;
thence north 7°52' west 23.26 feet to a point of curve;

thence in a northwesterly direction along a curve to the left,
having a radius of 271.44 feet turning through an angle of 26°16', a
distance of 124.44 feet, more or less, to a point on the north line
of said Bleck 77;

thence easterly along said line 48.11 feet, more or less, to the
place of beginning;

AND EXCEPT the east 5 feet of the remainder of Lots 2 and 3 as
condemned in King County Superior Court Cause Number 162246 and
provided by Ordinance Number 43560 for Terry Avenue, in King County,

Washington.

END OF SCHEDULE A

This Is & Pro Forma Policy provided to, or on
behalf of, the proposed insurod. i does not pur-
port to show the current conc:iion of title, but
rather rofiects the form of the Eoiicy the com-
pany would sxpect 1o issue when alt necossary
actions have bwen taksn and all requirements
have been met 1o the salislaction of the
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B
: Policy No. : KXXY - XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEFTIONS:

1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government: .

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water

rights, claims or title to water.

3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.

5. Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable
servitudes.
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Policy No.: XXXX-XXXXXX
SCHEDULE B

Page 2
SPECIAL EXCEPTIONS:
1. Exceptions and Reservations contained in deed from the state of :
Washington, whereby the Grantor excepts and reserves all oil, gases,
coal, ores, minerals, fossils, etc., and the right of entry for

opening, developing and working the same and providing that such

rights shall not be exercised until provision has been made for full
payment of all damages sustained by reason of such entry; recorded ¥
under Recording Number 1034109. :

‘301LON

NOTE: No examination has been made to determine the present record
owner of the above minerals, or mineral lands and appurtenant rights
thereto, or to determine matters which may affect the lands or
rights so reserved.

Right of state of Washington or its successors, subject to payment
of compensation therefor, to acquire rights of way for private
railroads, skid roads, flumes, canals, water courses or other
easements for transporting and moving timber, stone, minerals and
other products from this and other property, as reserved in deed
referred to above.

2. EASEMENT AND THE TERMS AND CONDITICNS REFERENCED THEREIN, INCLUDING,
BUT NOT LIMITED TO, THE FOLLOWING:

LNIWND0A IHL 50 ALITVYND 3HL OL iNa st 1l
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GRANTEE: Pacific Telephone and Telegraph |
Company, a California corporation b
PURPOSE: One anchor .
AREA AFFECTED: As constructed : ‘
RECORDED: February 11, 1959
RECORDING NUMBER: 1996277
3. Right to make necessary slopes for cuts or fills, as condemned in

King County Superior Court Cause Number 162246 and provided by
Ordinance Number 43560.

4. Matters disclosed by the ALTA survey from , dated
, Job No. , refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A *
Order No.: 3251¢€6 Policy No. : XXXX -XXXXXX
Policy Date: KXXXXXXXXX Policy Amount : $3,333,940.47

at XXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability

r

The estate or interest in the land described hevein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability

4. The land referred to in this Policy is described as follows:

Lots 1 and 2, Block 104, D. T. Denny's First Addition to North
Seattle, according to the plat thereof recorded in Volume 1 ~¢
Plats, page 79, in King County, Washington;

TOGETHER WITH that portion of Lots 1 ang 2, Block 76, Lake Union
Shorelands, lying east of the easterly margin of Terry Avenue North,
as established pursuvant to City of Seattile Ordinance Number 43560 .
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A.L.T.A. OWNER'S POLICY
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Policy No. - AXXX - XXKXXXX
SCHEDULE B

Page 3

SPECIAL EXCEPTIONS:

1.

Exceptions and Reservations contained in deed from the state of
Washington, whereby the Grantor excepts and reserves all oil, gases,
coal, ores, minerals, fossils, etc., and the right of entry for
opening, developing and working the same and providing that such
rights shall not be exercised until provision has been made for ful}
payment of all damages sustained by reason of such entry; recorded
under Recording Number 519399, .

NOTE: No examination has been made to determine the present record
owner of the above minerals, or mineral lands and appurtenant rights
thereto, or to determine matters which may affect the lands or
rights so reserved.

Right to make necessary slopes for cuts or fills, including lateral
Supports as provided in City of Seattle Ordinance Number 43560.

AFFECTS : - That portion abutting Terry Avenue
North
Matters disclosed by the ALTA survey from ] . dated
, Job No. » refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
Order No.: 325167 Policy No.: XXXX-XXXXXX
Policy Date: XXXXXXXXXX Policy Amount: $4,109,056.42

at XXXXXXX

1. Name of Insured:

CITY INVESTORS X1, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

The west 103 feet of Lots 7, 8, 9, 10, 11 and 12, Block 106, David
T. Denny's First Addition to North Seattle, according to the plat
thereof recorded in Volume 1 of Plats, page 79, in King County,

Washington.
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY,
A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy

INC.

No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the

following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to

persons corporations, governments or other entities,

to tide lands,

or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government .

2. (a) Unpatented mining claims; (b) reservations or exceptions in

patents or in Acts authorizing the issuance thereof;
rights, claims or title to water.

3. Taxes or special assessments which are not shown as
by the public records.

4. Any service, installation, connection, maintenance,

{c) water

existing liens

capacity, or

construction charges for sewer, water, electricity or garbage

removal.

5. 1Indian tribal codes or regulations, Indian treaty or aboriginal

rights, including, but not limited to, easements or
servitudes.
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Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECIAL EXCEPTIONS:

1. Provisions contained in the City of Seattle Ordinance No. 99377 and
in instrument recorded April 23, 1971 under King County Recording
Number 7104230427 regarding limited access.

2. Matters disclosed by the ALTA survey from , dated

<

tas

, Job No, . refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
> UL
Order No.: 325168 Policy No.: XXXX-XXXXXX '
Policy Date: XXXXXXXXXX Policy Amount: $2,076,911.83
at XXXXXXX
1. Name of Insured: ; g(
—_— CITY INVESTORS XI, L.L.C., a Washington limited liability company 1)
S5
3
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; ggg
: 2. Tae estate or interest in the land described herein and which is 6‘2
i covered by this Policy is: -z
Im
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: 3. The estate or inuterest referred to herein is at date of Policy mm.
| vested in: 8:’2 7
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wors 5 and 6, BILOoCk 106, D.T. Denny's First Addition to North
Seattle, according to the plat thereof recorded in Volume 1 of
Plats, page 79, in King County, Washington;

EXCEPT the east 21 feet thereof condemned in King County Superior
Court Cause No. 204496 for Fairview Avenue, as provided by Ordinance
No. 51975 of the City of Seattle.
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, 1INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government .

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (&) water
rights, claims or title to water.

3. Taxes or special assessments which are not shown as existing liens

by the public. records.
»

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal. ’

5. 1Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable
servitudes.
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Policy No. : XXXX-XXXXXX
SCHEDULE B

Page 2

SPECIAL EXCEPTIONS .

1. Provisions <ontained inp City of Seattle o
instrument recorded April 23,
Number 7104230427 regard

rdinance No. 99377 and

1971 under King County Recording
ing limited access.

2. Right to make necess
herein describeq as
Number 204496 ang as

ary slopes for cuts or fills upon property
condemned in King County Superior Court Cause
provided by Ordinance No. 51975,

3. Matters disclosed by the avrTa survey from

, dated
» refer to same for full partic

ulars.

, Job No.
_

END OF SCHEDULE B
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Exhibit N - Schedule of Tenancies

Property

Tenant

Term

Parcel &
500 Aurora Avenue N

School for Visual Concepts
Orville Dawson

Month-to-month holdover
Month-to-month holdover

Parcel 9

501 Dexter Avenue N Sun West Co. Month-to-month holdover

Parcel 10

525 Dexter Avenue N Glazer’s Camera Supply November 30, 2002
Copiers NW (parking only) Month-to-month

Parcel []

800 Mercer Street Artco Sign Company Month-to-month holdover
Seattle Gilbert and Sullivan Month-to-month holdover
Society
Electromatic, Inc. Month-to-month heldover
Quicksilver Metalsmithing  Month-to-month holdover
James Moore Month-to-month holdover
Thomas Hugh Strangeland  Month-to-month holdover
Art Lockwood Month-to-month holdever
David M. Fenn Month-to-month holdover

Farcel 14

630 Westlake Avenue N Vacant

965 Valley Street PEC, Inc. Month-to-month
Jeff Lane Month-to-month holdover

Parcel 15
625 Boren Avenue N

Thrifty Park dba U-Park
System

July 31, 2001

FParcel 16
1104 Mercer Street
1113 Valiey Street

Shalimar

The Best Towing dba TBT
Towing

Steven J. Walker

Month-to-month holdover
Month-to-month

Month-to-month holdover

Parcel 17
1120 Mercer Street

Lincoln Enterprises dba
Lincoln Towing

Month-to-month holdover
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- WUMLES T IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR TH,

IT IS DUE TO THE QUALITY OF THE DOCUMENT.

AN THIS NOTICE

™

EXHIBIT O

TEXT AMENDMENT

we

[SEE ATTACHED]

EXHIBITO
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ORDINANCE /A0 347

AN ORDINANCE relating to land use and zoning; amending Seattje Municipal Code
Section 23.47.012 10 allow, as a special exception, specific commercial properties
in the South Lake Unijon Neighborhood to increase their maximurn structure height
from forty (40) feet to sixty five (65) feet.

WHEREAS, encouraging redevelopment of properties in the Mercer Comridor 1s a high
priority of the Mayor and Council; and

WHEREAS, the South Lake Union Neighborhood Plan, adopted by City Council in March
1999, encourages redevelopment of proverties in the Mercer Corridor area. The
neighborhood plan recognizes that there is a need to review existing zoning to
determine if any aspects of the code that may need refinement to reflect planning
goals, such as parking requirements, affordability, setbacks, height limits, and

allowing compatible cultural uses in the arca; and .

WHEREAS, the three blocks between Valley and Mercer Streets and Westlake and
Fairview Avenues act as an important transition zone that connects the
neighborhood with South Lake Unijon Park in terms of pedestrian cornmnections,
view corridors, types of uses. and architecture; and

WHEREAS, in the spring of 1999, the City and the South Lake Unjon Planning
Cominittee hired consultants to evajuate development opportunities on the three
blocks between Vallev and Mercer Sireets and Westlake and Fairview Avenues. .'
The analvses show that there are potential benefits to allowing some or all new uses
1o be compatible with hetghts in the surrounding zones, which could yield
improved public open space. and design and parking opportunities; and

WHEREAS. while it s possibie 1o individuallv redevelop these properues at current height

: hinuts. and without any land assembly. real estate and urban design analvses show
that there are potennaliv greater apportuniues for public open space and other
public ameniues. pubiic parking accommodauon with accessible weekend and
evening public parking. siie circulation. design coherence, and tntegration with
park development across \allev Streer. if the three blocks between Vallev and
Mercer Streets and Westlake and Fainview Avenues are developed as an mtcara®y
deveiopment plan ot s compatible with surrounding zoninzg. and

WHEREAS 10 Decemper or 1md e Cors Cagnes adupted Resoiution 20080 wiyen
concurs with the comseitain. e’ - L b < oo public opjectiv oy tar
i
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NOW THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Section 23.47.012 of the Seattle Municipal Code, which Section was

last amended by Ordinance 119376, is amended as follows:

23.47.012 Structure height and floor area ratio.

*® % %k

C. Additional Height Permitted. Within the area bounded by Valley and Mercer

Streets and Westlake and Fairview Avenues North, maximum structure height may be

increased from fortv (40) feet to sixtv-five (65) feet as a special exception pursuant to
L 3
Chapter 23.76. Procedures for Master Use Permits and Council Land Use Decisions. In

order to grant the special exception. the Dir-=tor must find that all of the followine critera

1. The loti< not jocated within the shoreline district. However. if a lot is

located partiallv w.thin the shoreline disirict. those portions of that let which are not in the

shoreline disinct mav be eligible for the special excepuion.

2. In order 10 reduce potenual hereht. bulk and scale and view impacts,

enhance pedestrian connections across \allev and Mercer Sireets, and provide ereater

oppartuniues for public anen space he mliowins des cloprieni standards must annly
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directly accessible to the public durine the hours of &peration of South Lake Union Park,

and no occupied portion of the structure may extend into the required useahle open space,

b. If the Director determines that greater public benefit will result, a

portion of the required :seable open space mav be located above street level. provided the

following criteria are met:

(1) A minimum of twentv five (25) percent of the total

development area is provided as useable open space.

(2) The useable open space is direc:'v accessible to the

public during the hours of operation of South Lake Union Park, and no occupied portion of

the structure may extend into the required useable open s$ace.

(3) The useable open space enhances visual and physical

pedest—~n connection(s) between South Lake Union Park and the development area.

{4) The required useable open space i§ pruided at hejehts

less than fortv (40) feet, measured from existine or finished arade. whichever is lower.

c. [fihe Director determines that ereater public benefit will resuit. a

portion of the required useable open svace mav be located below street level. provided the

criteria listed in this subsection are met. When useable 0pen space 1s provided below street

level, the height of facades that abut the useabie open space shall be measured from

exisiine erade.

0N mmmom ot tvert Be (23 aercent of the total
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(2) The useable open space is directly accessible to the

public during the hours of operation of South Lake Union Park. and no occupied portion of

the structure may extend into the required useable open space.

(3) The useable open space enhances the pedestnan

connection(s) between South Lake Union Park and the development ares.

(4) The useable open space provides visual and physical

coniections from street level to the useable open space. Required useable cpen space

allows for ease of access to pedestrians from street level and may ir-lude streetscape

elements such as semi-transparent fencing and low-level vegetation.

(5) The design and siting of the required useable open space

provides adequate light and air exposure and encourages lively pedestrian activity,

d. All portions of a structure that exceed forty (40) feet in height are

limited to a maximum lot coverage of sixty-four (64) percent. [n addition. portions of a

struciure above fortv (40) feet in height must be located at least fifteen (15) feet from the

street propertv line along Vallev Sireet and Westlake. Terrv. Boren, and Fairview Avenues

North.

e._Departures from development standards mav be granted pursuant

to Chapter 23 41. Design Review. excepi for 0pen space quantity or upper level lot

coverave requirements in this Section.

S Inbwidines constructea under nermis apnlhied tor afier the etfective date
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Streets and along Valle Street between Westlake and Boren Avenues North. the following
\

2. A minimum of ejghty (80) percent of a structure’s street front

facade at street leve] must be occupied bv uses other than parkine. For purposes of

calculating the eighty (80 ercent, twentv-two (22) feet for ihe width of a drivews to
._g—i—LJLJN_i._L_ ~——— Lt WIdh of a dnveway to

access parking may be subtracted from the length of the street front facade if the Director

determines that access to parking from Valley Street or Terrv A venue North is the best

standards apply:

opportunity to avoid traffic problems or pedestrian conflicts.

b. A minimum depth of thirty (30) feet from the street front facade

of the structure must be occupied by uses other than parking. The minimum required

depth mav be averaged, with no depth Jess than fifteen (15} feer.

¢ If the street front facade and depth requirements result in a space

greater than fiftv (50) percent of the structure's footprint. the Director may modify the

street front facade and depth requirements to reduce the space 10 fiftv (50) percent of the )

structure’s footprint.

((&)) D. Exemptions From FAR Calculations. The following areas shall be
exempted from FAR calculauons: .
. . !
I All gross floor area bejow grade; ,
|
2 Al ross Noor area used ror accessory parkin: i

B0 Seht Zoned Lats When 4 WIS SUDICCT e mers T ape () herght and
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((E)) E. Sloped Lots. On sloped lots, additional height shall be permitted along the
lower elevation of the structure footprint, at the rate of one (1) foot for each six (6) percent
of slope, to a maximum additional height of five (5) feet (Exhibit 23.47.012 A).

((F-)) G. Pirched Roofs. The ridge of pitched roofs may extend up to five (5) feet

above the maximum height limit in zones with height limits of thirty (30) or forty (40) feet.

All'parts of the roof above the height limit shall be pitched at a rate of not less than three to
twelve (3:12)(Exhibit 23.47.012 B). No portion of a shed roof shall be permitted to extend
beyond the height limit under this provision.

((&:)) H. Rooftop Features.

I. Radio and television receiving antennas excluding dish antennas; ham

radio towers; smokestacks;; chimneys; flagpoles; and religious symbols. for religious

institutions are exempt from height controls, except as regulated in Chapter 23.64, Airport

Height Overlay District, provided they are a minimum often (10) feet from any side or rear

lot line.

2. Open railings, planters. skylights. clerestories. greenhouses, parapets and
firewalls may extend up to four (4) feet above the maximum height mit with unlimited
rooftoy coverage.

3. Solar Collectors.

a. In zones with height limits of (30) thirnty or forty (40) feet. solur

collectors mav exiend up to four (41 feet above the masimum heraint himit, with unlinuied

DU ConCraie
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b. In zones with height limits of sixty-five (65) feet or more, solar
collectors may extend up to seven (7) feet above the maximum height limit, with unlimited
roofiop coverage.

4. The following roofiop features may extend up to fifteer (15) feel above
the maximum height limit, so long as the combined total coverage of all features listed in
this subsection does not exceed twenty (20) percent of the roof area or twenty-five (25)
percent of the roof area if the total includes stair or elevator penthouses or screened
mechanical equipment:

a. Solar collectors:

b. Stair and elevator penthouses;

¢. Mechanical equipment;

d. Play equipment and open-mesh fencing which encloses it, so long
as the fencing is at least fifieen (13) feet from the roof edge; and

€. Dish antennas. according 10 the provisions (;f Chapter 23.57.

5. In order to protect solar access for property to the north. the applicant
shall either locate the rocfiop features histed in this subsection at least ten (10) feet from the
north edge of the roof. or provide shadow diagrams to demonstrate that the proposed
location of such rooflop features would shade property 1o the north on January 21st at noon
no more than would & structure built 10 maxmum permutied bulk:

a Solar collectors,

N Planres
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d. Greenhouses;

e. Dish antennas, according to the provisions of Chapter 23.57;
f. Non-firewall parapets;

8. Play equipment.

6. Structures existing prior to May 10, 1986 may add new or replace
existing mechanical equipment up to fificen (19) {est above the roof elevation of the
structure and shall coir.ply with the noise standards of Section 23.47.018.

((H:)) L Solar Retrofits. The Director may permit the retrofiiting of solar collectors
on conforming or nonconforming structures existing on June 9,1986 as a special exception
pursuant to Chapter 23.76, Procedures for Master Use Permits and Counci] Land Use
Decisions. Such a retrofit may be permitted even if it exceeds established height limits, it
the following conditiqns are met:

1. There is no feasible altemnative solution to placing the collector(s)on the

roof;

2. The positioning of such collector(s) minimizes view blockage and
shading of property to the north. while still providing adequate solar access for the
collectors; and

3. Such collector(s) meet minimum energy standards administered by the
Direclor.

((£)) L Television Receiving Antennas. The maximum height ol television
recaving antennas. except jor dish aniennas. shall be ao more than 5 Y 130) feet in zones

where the mavimum herein bt doe ot swosg s txayreet Incones wath aomasanum
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o 1 height hmit which exceeds ﬁfg (50) feet the maximum height of the antenna shall not
2 exceed the maximum height allowed for all structures.
K 3 ((3)) K. Height Exceptions for Public Schools.
4 1. For new public school construction on new public school sites, the
5 maximum permitted height shall be the maximum height permitted in the zone.
‘ 6 2. For new public school construction on existing public school sites, the
7 maximum permitted height shall be the maximum height permitted in ze zone or thirty-
8 five (35) feet plus fifteen (15) feet for a pitched roof, whichever is greater.
9 3. For additions to existing public schools on existing public school sites,
10 the maximum height permitted shall be the maximum height permitted in the zone, the
| 11 height of the existing school, or thirty-five (35) feet plus fifieen (15) feet for a pitched roof,
12 whichever 1s greater.
13 4. Development standard departure for structure height may be granted or
14 required pursuant (0 the procedures and criteria set forth in Chapler2:3.79, For construction
15 ' of new structures on new and exisung public school sites to the extent not otherwise
5 16 k permitted outnght. maximum height which may be granted as a development standard
: 17 ’ departure 1n zones with height limits of thirty (30) or fortv (40) feet shall be thirty-five{33)
18 : feet plus fifteen (13) feet for a pitched roof for eiementary schools and sixty (60) feet plus
9 : fifteen (13) feet for a pitched roof tor secondary schools. Ail height maximums may be
oo Swanved huvthe Dhirector when wanver wouid con-tribute 10 reduced demohuon of residental
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“LN3WNJ0A 3HL 40 ALIVYND 3HL OL 3ng St 1

AL O QI8 1 RIS F LAV 1 e enamr sy = sase on o o

R




.._;_\

L FURNE N RN

N

e w00~ o oo;

t YL
H

Oft—! AWML j AT T

- TVTTH AND FORECONG IS A TUZ KD Z27T5CT

—_—

JIPOARS ON FLE ANDCF REDIRD N M 50
WTNITTVNITIOF  HAVE HEREUNTO SET MY HARO RO )
';';-' IOTYORSEATU M S Aor ol
AOTHE PPN

Jdfv LLhA

7
BY )Z‘&l,__ P

SKrul LA

LI o

JRD:JS:GB

CBI13320

10/11/00 Ver. 3
1 5. To qualify for the pitched roof exception, all parts of the roof above the
2 height limit must be pitched at a rate of not less than three to twelve (3:12). No portion of a
3 shed roof shall extend above the height limit under this provision.
4 Section 2. This ordinance shall take effect and be in force thirty (30) days from
S and after its approval by the Mayor, but if not approved and returned by the Mayor within
6 ten (10) days after presentation, it shall take effect as provided by Municipal Code Section
7 1.04.020.
8 Passed by the City Council the _;[fday of Februee ("j » 2001, and signed
9 by me in open®session in authentication of its passage this 2L day of

0 —-%Péam.\.i‘&%; 2001.
25@” 3 CO/“M
Presiden{T»f the City Counés
st
Approved by me this 21 day of zhRua) V2001
Paul Schell, Mavor -
. }: ;
: Filed by me this A7 day of 1L€O7”L{d/bq . 2001
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EXHIBIT P

TENANT ESTOPPEL CERTIFICATE

, 2001
To:  The City of Seattle and its Assigns (“Buyer”)
Re: Lease Dated: , 19
Landlord: (**Landiord™)
Tenant: (“Tenant”)
Premises: (*“Premises™)

The undersigned hereby certifies to The City of Seattle and its assigns (“Buyer”) as of the
date hereof as follows:

l. The undersigned is the “Tenant” under the above-referenced lease (“Lease”)
covering the above referenced Premises. A true, correct and complete copy of the Lease
(including all addenda, riders, amendments, modifications and supplements thereto) is attached
hereto as Exhibit A.

2. The Lease constitutcs the entire agreement between Landlord and Tenant with
- respect to the Premises and the Lease has not been modified, changed, altered or amended in any
respect.

3. The term of the Lease commenced on , 19, and,
including any presently exercised opton or renewal term, expired[s] on

, , [and [by the terms of that Lease or by holdover], Tenant
now occupies the premises on a month-to-month basis.] Tenant has accepted full and complete
possession of the Premises and is the actual occupant in possession and has not sublet, assigned
or hypothecated or otherwise transferred all or any portion of Tenant’s leasehold interest. All
improvements to be constructed on the Premises by Landlord have been completed to the
satisfaction of Tenant and accepted by Tenant and any tenant construction allowances have been
fulfilled. All of the Landlord’s obligations, which have accrued prior to the date hereof, have
been performed.

4. There exists no breach or default, nor state of facts nor conditions presently or
which, with notice, the passage of time, or both, would result in a breach or default on the part of
either Tenant or Landlord. To the best of Tenant’s knowledge, no claim, controversy, dispute,
quarrel or disagreement exists between Tenant and Landlord, with respect to the Lease or the
Premises, including but not limited to, the physical condition of the Premises.

3. Tenant 1s currently obligated to pay base annual rental in monthly installmenis of

50233186 00
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$ per month and monthly installments of annual rental have been paid through

Landlord.  Tenant has no claim against Landlord for any security, rental cleaning or other

deposits [, except for a security deposit in the amount of § which was paid
-

pursuant to the Lease].

6. The Lease is in full force and effect in accordance with its terms and is a binding
obligation of the undersigned and tenant has not violated any provision of this lease including
but not limited to unauthorized modifications of the property.

7. The undersigned has received no notice of prior sale, transfer, assignment,
hypothecation or pledge of the Lease or of the rents secured therein, except to Buyer.

8. Tenant has no option or preferential right to purchase all or any part of the
Premises (or the real property of which the Premises are part) nor any right or interest with
respect to the Premises or the real property of which the Premises are a part other than as Tenant
under the Lease. Tenant has no right to renew or extend the terms of the Lease or expand the
Premises.

0. Tenant has made no agreement with Landlord or any agent, representative or
employee of Landlord concerning free rent, partial rent, rebate of rental payments or any other
type of rental or other economic inducement Or concession except as expressly set forth in the
Lease.

10. All insurance required of Tenant by the Lease has been provided by Tenant and
all premiums paid.

. Tenant has not advised the Landlord that it intends to terminate the Lease or
vacate the Premises prior to the end of the term of the Lease nor does it inteénd to do so.

12, The undersigned acknowledges that:

, a, Buyer or Buyer’s assignee is purchasing Landlord’s interest in the
property which includes the Premises and, in connection with that purchase, will be receiving an
assignment of Landlord’s interest under the Lease;

b. Buyer will be relying upon each of the Slatements contained herein in
connection with Buyer's purchase of the property of which the Premises is part and but for the
assurances and agreements contained herein Buyer would not purchase the property of which the
Premises is a part; and

c. The undersigned will attorn to and recognize Buyer as the Landlord under
the Lease and will pay all rents and other amounts due thereunder to Buyer upon notice to the
undersigned that Buyer has become the owner of Landlord’s interest in the Premises under the
Lease. '

o

50213186 99




d. Tenant has not received notice of any violation of any federal, state or
local law, regulation, rule, ordinance, order or other governmental requirement which relates to
the use or condition of the Premises, and no hazardous wastes or toxic substances, as such termm
are defined by all applicable environmental protection laws, have been disposed of, stored or
used by Tenant in the Premises in Wolation of any such laws.

e. Tenant is not the subject of any bankruptcy, insolvency, reorganization or
similar proceeding.

f All notices to Tenant should be sent to the following address:

g. Tenant is not aware of any defects in the physical condition of the

Premises except as follows:

TENANT:

By:
Name:
Title:

0233186 09
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Public-Private Partnership Protocol

This protocol document has been amended to clarify issues and questions raised by the City
Council’s South Lake Union real estate consultant.

June 19, 2001
Project Name: South Lake Union City Property Conditioned Sale

Project Status: The purchase and sale agreement is ready for review by the Public-Private
Partnership Panel P4

A.1. OVERVIEW OF PROJECT
Background Information

In March 1999 the Seattle City Council approved the South Lake Union Neighborhood Plan.
The Neighborhood Plan represents a remarkable effort by local businesses, property owners and
residents who focused on three key elements: open space, neighborhood character and
transportation. At that time Mayor Paul Schell directed City department directors to make
implementation of the South Lake Unior: Neighborhood Plan a key priority and he annohced
that a team of City staff would collaborate with the neighborhood on implementation of the Plan,
This City team has continued to meet with the community since approval of the Plan and has
focused on South Lake Union Park, transportation improvements and redevelopmeat of City
owned property.

The top priority in the Neighborhood Plan is development of South Lake Union Park. To that
end, in July 2000, the City purchased the U.S. Naval Reserve property, completing assemblage of
over 12 acres for South Lake Union Park. Also in July 2000 the City Council adopted
Resolution 30206, which is an update to the South Lake Union Park Master Plan. In addition,
the City is partnering with the Maritime Heritage Foundation to create a Maritime Heritage
Center that will provide a wide array of historical, cultural, educational, and recreational
maritime activities, and i wharf for long-term moorage of large historic vessels. The
Kretelsheimer Foundation has provided a $1 million challenge grant for the Jevelopment of the
wharf project. Seattle voters provided an additional 35 million for the Park in November 2000 as
part of the Pro Parks Levy.

Transportation is the second key area in the Nei
30 years, the Neighborhood Plan represents the

ghborhood Plan. Afier over 50 studies in the past
first time the neighborheod has come to a general

consensus on transportation improvements for the neighborhood. The Plan recommends a series

of localized approaches to improve traffic and

pedestrian circulation and safety. The Plan calls

for a realignment of the Fairview/Valley Corridor, a Roy Street crossing at Aurora, and

streetscaping improvements on Mercer, Valiey,

and Westlake and 9™ Avenue. The City received

2 $1.5 million grant from the Puget Sound Regional Council to study the design and estimate the
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South Lake Union City Pre, ity Sale
Public-Private Protocol Document
Page 2 of 21

costs of these projects. Parsons Brinckerhoff is currently in the final stages of this preliminary
engineering work.

The Plan also recommended that the City encourage redevelopment of its holdings in the
neighborhood. The City had acquired its South Lake Union properties years ago for the never-
constructed Bay Freeway project. The neighborhood in its plan urged the City to encourage
redevelopment of the properties now so that development could occur in a way which would
enhance the overall neighborhood and which would complement Park development. Citizens
and business owners have expressed numerous visiens for redevelopment of the City properties.
In 1999, prior to commencing with a sales process, the City hired Heartland, a real estate
consulting firm, and MAKERS, an architectural and urban design firm, to study the area. The
consultants evaluated general concepts of site layout, capacity, and the related financial values
for different development scenarios of the City properties. The resulting analyses provided
decision-makers a framework to weigh the trade-offs between financial and other public benefits
of property development.

In December 1999, the City Council adopted Resolution 30080 which directed the City to issue
an RFQ for redevelopment of ten propertics, and laid out the City’s public objectives for
redevelopment of the properties. Four of the properties are located directly south of Lake Union,
and are zoned Commercial 2 with a height limit of 40 feet. The six other properties are located
further to the west and are zoned Commercial 2 with a height limit of 65 feet. Information from
the Heartland and MAKERS reports were used tJ*develop Resolution 30080, as was input from
the South Lake Union Neighborhood Planning Committee. The Planning Committee is
comprised of the citizen leaders from the nei ghborhood planning effort. The City conciuded that
seeking developers through a RFQ would best promote the City objectives while making use of
the knowledge and creativity of experienced developers. The City issued the RFQ in January
2000. The City selected Vulcan Northwest (City Investors) to enter: into negotiations in April
2000. Negotiations commenced i June 2000.

A South Lake Union Negotiation Oversight Committee, comprised of two City Councilmembers,
two Department Directors and a Council Central Staffperson have met three times a month
throughout the process to receive input and updates from the City’s negotiation team, which
includes the City’s real estate advisory consultant (Heartland). The Committee has received
technical resource input from rumerous City departments, inciuding the Office of Housing, the
Strategic Planning Office, the Department of Parks and Recreation, Fleets and Facilities
Department (F&FD), the Department of Design, Construction and Land Use (DCLY), the
Department of Neighborhoods (DON)}, SeaTran, Law, City Budget Office and the City Council’s

real estate consultant for this transaction (David Haworth).
Land Use Code Text Amendment

The City Council adopted an amendment to the Land Use Code on February 20, 2001, to create a
special exception that will allow additional structure height on three blocks located south of Lake
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Union. These three blocks include 4 out of the 10 parcels that were part of the RFQ. The current
zoning on the three blocks is Commercial 2 with a height limit of 40 feet. The special exception
allows the heights of buildings to increase from 40 feet to 65 feet subject to certain conditions.
The zoning of blocks located immediately to the east, west and south of the three blocks allows
development at 65 feet or higher. The purpose of creating this special exception is to encourage
development on these blocks consistent with the goals of the South Lake Union Neighborhood
Plan, and to achieve public objectives for redevelopment outlined by City Council Resolution
30080. The Neighborhood Planning Committee was involved in the development of the specific
criteria that are contained in the special exception. Granting of the special exception is a Type II
administrative decision which is subject to appeal. The special exception applies to all properties
within the three block area, regardless of ownership, and would be reviewed by DCLU at the
time a proponent came forward to DCLU with a specific development proposal. In order for
DCLU to grant the special exception, projects must provide 20 to 25 percent of the lot area in
publicly accessible open Space, must meet streetfront use requirements, and must meet upper
level lot coverage and upper level setbacks requirements which enhance views to South Lake
Union Park and Lake Union and to the downtown skyline along Westlake, Valley, Boren and
Fairview Avenues.

Both the urban design and real estate reports completed by Heartland and MAKERS offered
conclusions that supported an increase in height on the three blocks. The consultant reports
stated that “allowing building heights consistent with those allowed on adjacent sites improves
opportunities for creating a desirable development atmosphere on the project sites.” The studies
discussed how the additional development capacity resulting from a height increase may improve
the feasibility of underground or structured parking facilities within any development as the costs
of those structures can be spread over more buildable square footage. The studies also discussed
that increasing the allowable building height creates the potential for additional public spaces or
other public amenities that would not necessarily be possible to achieve while maintaining a
financially feasible project at a 40-foot height limit. Additional public space could serve the
goals of the City by increasing the pedestrian friendliness of the area.

Before the City Council adopted the Land Use Code special exception, the City’s Department of
Design, Construction and Land Use (DCLU) conducted an environmental (SEPA) review of the
proposed land use code chinge and issued a Declaration of Non-Significance (DNS). A citizen’s
group appealed this decision to the City’s Hearing Examiner, and in January 2001 the Hearing
Examiner upheld DCLU’s decision. The City Council’s approval of the Land Use Code special
exception was recently appealed to the Central Puget Sound Growth Management Hearings
Board (CPSGMHB). The CPSGMHB has set a tentative hearing date of August 16, 2001,
Before closing on the purchase and sale agreement, all applicable appeal periods must have
expired and/or all appeals resolved.

»

‘JOILON

40 ALITVND 3HL 0L 3Na SI 1§
1Vdd SIHL NI INIWNDOG JHL 341

o
et 14

-

"ANIWND20Q JHL

JFOILON SIHL NVH.L HY310 SS31 Si



o~

South Lake Union City Property Sale
Public-Private Protocol Document
Page 4 of 21

Purchase and Sale Agreement

Following are highlights of the purchase and sale agreement, which is subject to review by the P4
Panel and the City Council.

The parties to the purchase and sale agreement are City Investors, Iric. and the City of Seattie.
City Investors Inc. is the company who will own the sale property in South Lake Union. It owns
real estate assets in other Seattie neighborhoods and outside the area. Vulcan Northwest is the
affiliated strategic investment and management company which responded to the City’s RIQ.
Both are wholly owned by Paul G. Allen.

Overview Highlights

The City will sell 8 parcels to City Investors for $20.8 million, and City Investors will assume
responsibility for clean up of any hazardous substances on seven of the parcels at a value deduct
of $600,000. The City will receive a full indemnification from future environmental risk on
seven parcels. One parcel (14) will have separate conditions concerning environmental issues,

In addition to providing full market value for the properties, City Investors will provide a 20,000
square foot cultural facility and 50 new affordable housing units in the South Lake Union
neighborhood, and will provide parking available to the public using South Lake Union Park.
City Investors has also committed to an overal] goal of providing an additional 450 market rate
housing units in the South Lake Union area.

After the purchase and sale agreement closes, City Investors will be obligated to apply for
development permits within two years after gaining control of adjacent private parcels, with a
maximum time limit of six years if assemblage is not successful: The purchase and sale
agreement does not specify the types of uses that shall be constructed on the City properties. All
uses and development will be subject to the City’s Land Use Code.

The Mayor will propese to Council that the proceeds of the sale of the properties be directed

toward transportation improvements in South Lake Union. The Mayor will also propose an
investment of proceeds for additional affordable housing developnr:ents in the area. ’

THE DETAILS

Optimize Monetary Return

Price

¢ Selling 8 parcels for $20,785,844

* The remaining two parcels in the RFQ (Parcels 12 and 13) will be reexamined before any
steps are taken toward their disposition.
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* Table A summarizes the Par

cel-by-Parcel appraisal information, survey detail and per square
foot prfe calculations,

* City will receive additional money (approximately $1.3 million) for right-of:
transportation use surrounding Parcel 11 that the Cjt
Council approval) at $58.62 per square foot.

* City is requiring City Investors to purchase remnants,
realignment project at $114.67 per square foot

way not in
Yy 18 proposing to vacate (subject to

if any, from Fairview-Valley

Table A
—
Land Area Land Area Appraisal $ per SF )
Per City Per Survey | § per SF in PSA Price

Appraisai
Parcel 14 41,389 40,951 $114.67 31i4.67 34,694,705
Parcel 15 30,120 30,087 $114.67 $114.67 $3,450,076
Parcel 16 37,080 37,082 | $114.67 $114.67 $4,252,193
Parcel 17 18,733 18,743 $114.67 $114.67 $2,149,260
Parcel 8 19,300 18,278 $90.16 390.00 $1,645,020
Parcel 9 6,000 5,991 $123.33% $20.00%* 3539,190
Parcel 10 12,300 12,306 $90.24 $90.00 $1,107,540
Parcel 1]*** 33,800 32,754 $88.94 $90:00 $2,947,860
TOTAL 198,722%**% 196,182 $20,785,844

* Reflects $90/f. land value and $33.33/4. building value.

**  Reflects land value only since negotiation assumed eventual redevelopment on all sites.
***  Not including right-of-way, to be vacated.

**** Based on Assessor’s data; not derived from actua] survey.

Indemnity/Remediation Cost at Closing

* OCn all parcels except 14:  City Investors will assume responsibility for clean up of any
hazardous substances, Value deduct of $600,000. In addition, value deduct of total gross
square footage of remnants, if any, associated with Fairview-Valley Corridor Project, and

vacated ROW land adjacent to Parcel 11 times $3.86. City will receive a ful]
indemnification.
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Parcel 14

Substantial environmental clean-up is necessary. A major gasoline leak of approximately
60,000 gallons on adjacent Tosco property in 1980s; high water table, topography slopes
toward Parcel 14 and lake. Without control of Tosco site, development and clean up of 14 is
extremely expensive. After closing, City Investors, with City’s cooperation, may pursue a
Model Toxics Control Act claim against Unocal/Tosco (adjacent landowner) for cleanup.
City Investors will pay full price for Parcel 14.

$300,000 of the purchase price will be in a litigation reserve. City Investors will have the
option to require the City to repurchase the property at the same price starting 12 months after
closing and running 30 months after closing.

If successfully resolved, full indemnification will apply.

Cultural Uses

City Investors will provide within 6 years of closing 20,000 square-feet of new space for a
cultural use in neighborhood.

Cultural use defined as a non-profit facility: museum, performing arts facility, institute for
<@
the arts, etc.

Cultural use must be an active use — available to the public — not storage.
For comparison, footprint of Asian Art Museum is approximately 20,000 square feet.

Housing

City Invesiors will guarantee development within 6 years of 50 new units of housing
affordable at 80% of median income for minimum of 20 years. Units will be within certain
geography (does not include Cascade) and will not use City subsidy.

Will include a mix of size of units as market demand warrants.

Agreement also includes a development goal of 450 market rate units in overall South Lake
Union area.

In 1994, there were 461 housing units in the South Lake Union neighborhood (which
includes Cascade)

City of Seattle Comprehensive Plan Goal: 1700 new housing units between 1994 and 2014.
Neighborhood Plan Goal: 5% of units in new development affordable at 80% of median
income or below (5% of 1700 Comp Plan goal is 85 units)

Over 500 housing units have been constructed or rehabbed in South Lake Union since 1994,
350 of them affordable at 60% of median income or below.

Parking

et

Overall strategy: City should not prematurely or unnecessarily purchase parking that will not
be needed. Buying dedicated spaces is extremely expensive. Instead—preserve options for
the City or assignee.

Agreement to collaborate on parking and access solutions.
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® City Investors intends to develop a major new reservoir of parking associated with
development of Parcels 14-17 and possibly adjacent private parcels. 800-1,000 stalls are
possible in the 3 blocks assuming full block assemblage. It is assumed that parking will be
available in a one- to two-story subterranean garage. The purchase and sale agreement
obligates City Investors to make a majority of parking available for general public use at
market rates during off-peak hours of development.

¢ City Investors will devote 20% of the number of parking spaces in 3-block development for
short-term public use at market rates (no fewer than 120 spaces) on the 3 blocks or other
property close to Park.

* City has the right to purchase up to 160 spaces for exclusive South Lake Union Park/Armory
building use for $55,000 per stall. Will need to exercise option before City Investors applies
for permits; no sooner than 1 year after closing. Option could be assigned to an entity that is
a user of the Armory building in the Park.

e City Investors will keep 111 existing surface spaces on Parcel 15 at market rates as interim
parking before development.

Family-wage Jobs

® Construction. City Investors will participate in Apprenticeship Opportunities Project to assist
low-income area residents to gain access to building and construction trades apprenticeships.
Goals will be established for number of labor hours performed by participants in
apprenticeship and training programs and for female and minority apprenticeship hours.

® Permanent Jobs. City Investors will facilitate work force development agreements between

buildivg tenants and either the Seaitle Jobs Initiative or another workforce development
program.

Schedule for Development/Right of Recision ‘

s City Investors will need to apply for permits on Parcels 14-17 within 2 years after closing on

adjacent private parcels and remnants, if any; in any event must apply for permits within 6
years after closing on City properties.

e City has right to buy back property at sale price if application deadlines are not met

Remedies for Failure to Perform

* The City's enforcement remedy for affordable housing, parking, provision of a cultural use,
indemnity for environmental conditions and other specified non-assignable duties of
purchaser is specific performance. This allows the City to require, through a court of law,
that purchaser perform these post-closing obligations.

Monitoring /On-going Due Diligence

* Annual Report, including progress on achieving purchase and sale agreement conditions and
status on assets of purchaser :
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Use of Proceeds Framework

The Mayor and Council will work together on a resolution that will outline the investment
priorities for the South Lake Union proceeds. The resolution will be considered concurrent with
the Council’s review of the Purchase and Sale Agreement.

The Mayor’s proceeds proposal, after significant input from the Council, will include the
following major elements:

° A primary focus on South Lake Union transportation improvements. The Mayor’s proposal
will recommend funding fot the Fairview/Valley Corridor Realignment Project which will
improve traffic circulation and safety. Other projects such as a Roy Street crossing at Aurora
are currently being studied to determine their costs and benefits for vehicular, pedestrian and
bicycle mobility. Specific project recommendations will be made to City Council once the
appropriate information is available. It is the Mayor’s goal that these dollars can result in
significant leveraging of State, federal and private monies - al directed to improve traffic
flow in the Mercer-Valley corridor and the broader South Lake Union area.

* The Mayor will also propose investing at least $2,250,000 of the sale proceeds into
affordable housing in the South Lake Union area. These funds will leverage other public
funds and will generate at least 50 new units of housing affordable to individuals and/or
families making 60% or less of the Scattle-area median income. The units would be
covenanted to stay affordable for at least 40 years. The units would be built in the general

South Lake Union area but not in Cascade — which already has a high proporticn of the
overall area’s subsidized housing units.

* The Mayor will also propase establishing a reserve for the funds related to Parcel 14. If the
clean-up issues on the ad; olning site are resolved, the money could be made available for
public parking and/or traffic circulation improvements in the Mercer-Valley corridor.

Specific project details would need to be approved by the Mayor and City Council at that
time.
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A.2. NEED FOR PROJECT -

The South Lake Union Neighborhood Plan recommended that the City encourage redevelopment
of its holdings in the neighborhood now so that development couid occur in a way which would
enhance the overall neighborhood and which would complement development of South Lake
Union Park. The South Lake Union Park Master Plan has just been updated. Furthermore,
redevelopment of these properties will encourage redevelopment on other properties in the
neighborhood, which has been dampened by the indecision concerning the City properties.

B. PROFILE OF PARTNERS

City Investors Inc., as a company for property assemblage, ownership and management, will be
the entity to own the property in South Lake Union. It owns outright real estate assets of over
$250 million, including holdings in other Seattle neighborhoods and outside the area, Vulcan
Northwest is the affiliated strategic investment and Tanagement company which responded to
the City’s RFQ. Both are wholly owned by Paul G. Allen.

City Investors and Vulcan Northwest’s activities include real estate development, operation and

management of major public facilities and private development projects in the Pacific Northwest.

They develop real estate directly and through affiliate companies and sirategic partnerships.
Other real estate-related affiliates include: First and Goal Inc (Stadium and Exhibition Center,
Seattle); Experience Music Project, a Washingron non-profit corporation (EMP, Seattle Center);
and Oregon Arena Corporation (Rose Quarter Complex, Portland). Other Vulcan Northwest
experience includes the Rosen Bui lding Biotechnology redevelopment for the University of
Washington School of Medicine (Seattle), 505 Union Station Office Building (Seattle),
Sammamish Park Place (technology office complex in Issaquah), Cinerama Theater Renovation
(Seattle) and the Port Quendall Project (Renton).

Vulcan Northwest’s project team includes the Justen Company LLC (development management
and real estate analysis), Sasaki & Associates (urban design/open space), Collins Woerman
Architecture (architectural planning), Hart Crowser (enviromnental/soi]s),
Entranco/Transportation Engineering Northwest (traffic and traffic mana gement plans), VP
Services (parking) and Foster Pepper & Shefelman PLLC (legal).

Vulcan Northwest has a policy of zero discrimination in recruitment, employment, transfer,
promotion, compensation, training, termination, company-provided benefits or any other term or
condition of employment in any of their affiliated companies. In addition Vulcan Northwest’s
commercial projects have provided apprenticeship opportunities.

Vulcan Northwest employs an environmentally aware policy in regard to all aspects of its
operations, and is a member of the United States Green Building Council. Contractors recycle
construction debris, use recycled products and specify hi gh-efficiency energy systems. Past
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projects (Rose Quarter, Portland and W ashington State Exhibition Center) have exceeded 90
percent construction debris recycling goals.

C. ESTIMATED TIMETABLE FOR PROJECT

Transaction 2" Quarter, 2001
Closing after all applicable appeal periods Lave expired and/or al] appeals
resolved.

Permit application  within 24 months of assemblage of adjacent private parcels; no
later than 6 years afier closing

D. FINANCIAL TRANSACTION SUMMARY

The amount of funds the City will receive is found in the Overview Section, Price.

Proposed uses of funds are found in the Overview Section, Use of Proceeds Framework.
L J

In 1998, the City adopted a set of procedures to be followed when property is considered for
disposition. The department that has Jurisdiction of the property must first declare the property
excess to its needs, then all other potential City uses must be considered before the property is
deemed surplus. In the case of these properties, the City’s transportation department,
SEATRAN, declared its parcels excess to its needs, and then Executive Services Department
(ESD) so declared the one held by the General Fund. The City’s ESD (now Fleets and Facilities
or F&FD), which acts as the City’s property agent, circulated the list of these properties to other
City departments. No department identified a City need for these properties.

Note: Seven of the eight properties included in the purchase and sale agreement were purchased
in the late 1960s and early 1970s using transportation funds from two sources, Urban Arteria)
Trust Account and Arterial City Street Fund. The UATA and ACSF contribution to acquisition
of these seven properties in the RFQ was $1,794,500, split equaily. The UATA funding requires
that its share of the original purchase price without any appreciation be repaid to the State if the
property is not used for transportation purposes. In 1974, the City appropriated funds to repay
the portion of property proceeds due to the UATA. The portion of the proceeds due to the ACSF
may be used for transportation improvements within the City, without actually transferring into
the ACSF. Under City policy and in accordance with SMC 5.80.030, net proceeds from the sale
of surplus property will be deposited into the Cumulative Reserve Subfund, and are subject to
subsequent appropriation,

The remaining parcel was purchased with General Fund dollars. Under City pci‘e~ and in
accordance with SMC £.80.030, these proceeds will be deposited into the Cumul-tive Reserve
Subfund, and are subject to subsequent appropriation.
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E. ANALYSIS OF PUBLIC BENEFITS

1. Project’s Relationship to City Priorities
How does the proposai advance a City priority?

The City Council, through Resolution 30080, adopted public objectives for the redevelopment of
the City properties. The sale of the properties will accomplish some of these public objectives
through its contractual provisions. The other public objectives will be achieved by the
investment of proceeds of the sale, by neighborhood initiated projects, by other City
projects/investments in the neighborhood, and when the purchaser pursues regulatory approvals
and ultimately redevelops the properties.

The purchase and sale agreement addresses the public objectives which are outside the scope of

regulatory processes for development: optimizing financial return, affordable housing, cultural
uses, public parking and family wage jobs.

The chart below summarizes the public objectives and how they will be achieved:
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How Are Public Objectives Achieved?

Council Resclution

Purchase Reguiatory Potential
and Sale Process Proceeds Other
Agreement Investment (e.g.,
neighberhood action,
City projects)
1. Parking for SLU Park X X X X
2. High Quality Development X X
3. Gateway X X
4. Safe and Active Pedestrian
Environment X X
5. Visual Relationships in Park
Vicinity X
6. Cultural Uses and Public Art X X
7. Public Open Space & X X
8. Alternative forms of
Transportation X X
9. Promote site design, access
and uses that minimize traffic X X X
and parking impacts
10. Discourage creation of X X X
surface parking lots :
T
11. Optimize monetary return X
12. Family wage jobs X
13. Affordable housing X X .
14. Promote Comp Plan goals X X X X
15. Catalyze economic X X X
developmen*
Other South Lake Union
Public Objectives
Transportation Improvements X X X

-
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The public objectives in the Resolution list are consistent with both the South Lake Union
Neighborhood Plan and the City’s Comprehensive Plan. The purchase and sale agreement
provides for fulfillment of those objectives either in itself or through regulat®n of development.

The purchase and sale agreement is also consistent with SeaTran, Parks, F&FD, and DON plans
with relation to surplus property disposition and Nei ghborhood Plan implementation, and with
the City’s Consolidated Plan in relation to affordable housing. In addition, the purchase and sale
agreement calls for coordination between City Investors and the ¢y on housing, transportation
and parking issues.

How did the project come to the City’s attention?

The purchase and sale agreement is part of the City response . e South Lake Union
Neighborhood Plan. Redevelopment is timely now with completion of the Neighborhood Plan
and development of South Lake Union Park. The City issued a Request for Qualifications to
find a developer with the capacity to develop a high quality development and to accomplish other
public objectives.

What are the reasons for engaging in a partnership?

Private redevelopment enabled by the purchase and sale agreement is consistent with
Neighborhood Plan and City goals, and optimizes achievement of public benefits and financial
return. This is not a joint venture or a traditional public-private partnership but rather a
conditioned sale transaction between the City and a private party. There has been, however, and
will continue to be, significant public investment in the immediate area through park,
transportation and other infrastructure improvements. .

* What are the City’s reasons for pursuing this project s a partnership rather than alone?

There 1s no overriding public use and necessity of the City acting as a developer to offset benefits
gained from private development. The environmental clean up of the parcels is most effectively
accomplished in conjunction with development.

» What are the private party’s stated reasons for pursuing the project as a partnership with the
City?

City Investors has ownership or control of several properties within the three blocks directly
south of Lake Union containing the City properties. City Investors believes that through
consolidation of the City properties with adjacent private properties they can create development
that will achieve greater public benefits than single-purpose developments on individual sites.
City Investors also benefits by a development fronting on South Lake Union Park which will
contribute to creation of a functionally integrated neighborhood and the successful development
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of its other properties nearby. This is consistent with the analysis done for the City in the
MAKERS and Heartland reports

e How much will the project cost if a partnership is pursued?

Costs to the City include: 1) the City’s participation in litigation to recover the cost of Parcel 14
remediation which could be $300,000 of the sale proceeds plus City attorneys’ time, 2) minimal
staff cost to monitor adherence to the contract, and 3) costs associated with the closing of the
purchase and sale agreement. The Mayor will propose the repayment of funds temporarily
borrowed from City reserves to pay for the cost of transaction-related consultants, appraisals, and
other transaction expenses, consistent with City Policy and specific legislative direction out of
the sale proceeds. These expenses are anticipated to total approximately $750,000.

* How much would the project cost if undertaken using only public money?

The City alone cannot pursue the development outcomes that are likely to be the most desirable.

2. Anticipated Public Benefit

What are the anticipated public benefits of the project?
Direct financial benefits — see Overview Section, Price

Indirect financial benefits — see Overview Section: Parking, Housing, Cultural Use, F amily-wage
Jobs

Piease quantify the following:

Econonic return :

¢ What is the anticipated retumn in tax revenue over the life of the project?

Because the land sale does not specify uses, there is not sufficient information to estimate B&O
tax or retail sales tax. A hypothetical examrple of B&O taxes is found on page 16. Values for
B&O construction tax, property tax, construction sales tax, and utility tax based on maximum
development capacity of the land are presented below. All dollars are in today’s value with no
inflation added for future periods.

In addition to anticipated return in tax revenue from the sale and future development of the City
properties (as reported below), there will be most likely additional tax revenues generated from
redevelopment on private parcels adjacent to the City parcels.

For all tax revenue projections, it is difficult to determine whether or not the revenues generated
are net new to the City. In other words, is the development consistent with overall growth in the
City (could it have occurred elsewhere) or is it new and unanticipated.
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Property tax -

The City currently collects the State-mandated leasehold excise tax (LET) from its private
tenants. The rate is set in RCW Chapter 82.29A at 12.84% of taxable rent. The City receives a
4% share of the LET. The remaining 8.84% goes to the State. The annual taxable rent collected

from 19 of the 20 tenants on the eight properties is $198,636.84. The City share of the LET is
$7,945.47. One tenant is a non-profit organization and is therefore tax exempt.

The current assessed value of the eight parcels is $12,255,100. The City share of the ad valorem
tax is $46,853 per year. If the assessed value were set equal to the purchase price of
$20,785,844, the City share would be $75,453. Absent a new assessment, using current assessed
value is a more conservative approach. Subtracting current LET revenues to the City from the
Property tax generation assuming current assessed value is $38,908 per year. Assuming an

updated assessment equal to purchase price, the property tax generation (minus LET revenues) -
would be $67,508.

The difference between the LET and the ad valorem tax is due to a number of factors. The
structures contribute a total of only $5,000 to assessed value for six of the parcels and $988,400
for the remaining two. Rent is charged by the building square foot, and much of the assessed
value is in the land. The level of rent paid by the tenants reflects the buildings’ condition and the
short term nature of the leases. Prior to the current month-to-moenth holdover status, lease terms

4

were 3 years, inclnding all renewal periods. Shorter tenancies are generally worth less to a
tenant.

Using current assessed values. Based on current assessed values, a base tax revenue of $46,853
per year with conservative discount rates of 5 to 7 percent will yield a pet present value over 20
years of this revenue stream of $495,000 to $585,000. !

With development occurring within 5 to 9 years, the annual revenue stream would be in the range
of $615,000 to $650,000 per year. The range was calculated based on the three development
scenarios at 65 feet considered in the Heartland report (November 1999) for the blocks ,
containing Parcels 14-17: an office emphasis, a mixed use emphasis, a biotechnology/lab
emphasis. The numbers were recalculated in May 2001 to reflect the criteria under the Land Us =
Code text amendment and to include Parcels 8-11 assuming office use. For this calculation,
parcels 8-11 are assumed to not be developed until nine years out. (The Heartland report did not
include information on Parcels 8-1 1). Over 20 years at the same range of discount rate, the net
present value of this stream would be $2.8 million to $4.6 million.

Using asse =sed value based on sale price. Based on an assessed value equal to purchase price, a

base tax revenue of $75,453 per year with conservative discount rates of 5 to 7 percent will yield
a net present value over 20 years of this revenue stream of $800,000 to $940,000.
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With development occurring v-ithin £ to 9 years, the annual revenue stream would be in the range
of $615,000 tc $650,000 per year. Again, the range was calculated based on the three
development scenarios at 65 feet considered in the Heartland report (November 1999) for the
blocks containing Parcels 14-17: an office emphasis, a mixed use emphasis, a biotechnology/lab
emphasis. The numbers were recalculated in May 2001 to reflect the criteria under the Land Use
Code text amendment and to include Parcels 8-11 assuming office use. For this calculation,
parcels 8-11 are assumed to not be developed until nine years out. (The Heartland report did not
include information on Parcels 8-11). Over 20 years at the same range of discount rate, the net
present value of this stream would be $3.6 million to $4.8 million.

Construction sales tax

The City’s share of the construction sales tax would be in the ran ge of $535,000 to $845,000 for
full development of all eight parcels. As a general rule, approximately 90 percent of construction
costs are considered taxable. The City of Seattle receives .85 percent of the taxable sales that
occur in the City. The range was calculated based on the three development scenarios at 65 feet
considered in the Heartland report (November 1999) and adjusting for the Land Use Code text
amendment and development on Parcels 8-11. This estimate does not consider the possibility
that some or all of the construction might qualify for the high tech sales and use tax deferral
(exemption) under RCW Ch. 82.63.

Utility taxes —

The City of Seattle will receive revenues from a tax on utility use on the parcels. The utility tax
ranges from 6 percent to 10 percent and applies to water, sanitary sewer, electricity, telephone,
natural gas, and cable television. Much like B&O and sales tax, accurately estimating the
volume of future utility use is difficult. Using a standard rule of thumb of $7 per square foot for
office building operating expenses would result in approximately $1.25 to $1.50 for utility costs.
Applying the utility tax rate and the total square feet of office in the development alternatives
(including office development on Parcels 8, 9, 10 and 11) indicates that the City of Seattle would
receive from $66,000 to $83,000 per year in utility tax revenue.

Business and Occupancy Tax

The business and occupancy (B&O) tax is a City of Seattle tax on the gross receipts generaied by
abusiress. Gross receipts for the sale of goods are assessed at a rate of 0.215 percent and gross
receipts from the sale of services are assessed at a rate of 0.415 percent. While it is almost
impossible to accurately estimate the gross receipts of the business that may occupy buildings
built on the City parcels, the significance of this revenue source can be demonstrated. For
example, if a professional services firm located in an office building is developed on one of the
City parcels and generated $50 million in sales, they would pay the City of Seattle $107,500 in

B&O tax!.

1 caleulation: $50,000,000 x .00215 = $107,500.
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Seattle B&O tax on construction can be estimated. Assuming the City’s share of the construction
sales tax would be in the range of $535,000 to $845,000 for full development of ail eight parcels,

Seattle’s B&O on thé same construction would be approximately $135,324 to $213,735 (.215%
of the same tax base).

* Is there any other anticipated revenue to the City from the project?

Not other than previously mentioned.

* Was there an independent appraisal of the property? If not, why?

Yes. The price in the purchase and sale agreement is based on the City’s appraisal.
Economic vitality

* How many jobs (construction and other) will be created overall?

Types and size of uses are unknown; therefore the number of construction and projected jobs is
not estimated.

* How many jobs will be created for target populations?

For construction jobs, the sale agreement commits the Purchaser and its affiliated development
entities to participate in the Office of Port JOBS Apprenticeship Opportunities Project by
adopting a goal of 15% of the labor hours being performed by apprentices and a goal of 20% of
the apprenticeship labor hours going to women and 21% to minorities.

¢ What is the breakdown of wages and employee benefits of the jobs that will be generated?
Uses have not yet been specified, therefore types of jobs and related information is not estimated.
* What is the potential for the project to be a catalyst for additional development?

Initiating redevelopment will catalyze other developments by reducing the risk of undertaking
them. This area is a prime location for Seattle’s growing biotechnology industry. As the Park is
developed and as the Mercer Valley corridor is improved the area will be increasingly desirable

for companies seeking an in-City location.

* How will this development address or mitigate localized or citywide adverse economic
conditions?

The eventual development will eliminate the underdevelopment of the City properties on which
buildings are in only fair condition. Resolution 30080 and the RF Q call for promoting industries

LTI
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targeted in the Economic Development element of the Comprehensive Plan (such ag technology

oriented businesses). The eventual redevelopment of the properties will also remediate the
presence of hazardous substances.

Public amenities

*  What other public benefits will be gained from this project?

The purchase and sale agreement contains provisions to provide family wage jobs, parking for
park users. cultural uses, and affordable housing within the neighborhood.

¢ Inwhat way has design quality been addressed?

RFQ selection criteria included consideration of the quality of developers’ past projects. The
purchase and sale agreement requires that the developer submit a Master Use Permit (MUP)
application for a project on Parcels 14-17 within 2 years of assemblage or at most 6 years after
closing, regardless of assemblage. Future development on the properties will go through the
City’s Design Review process. Finally, if the purchaser chooses to apply for the special
exception for height, the criteria for review and approval include desj £n provisions.

Viable alternatives

® Inwhat ways is a public-private partnership necessary to attaining the public benefit in this
case?

This is a conditioned sale transaction between the City and a private party. The City has

structured the transaction so that after closing, the City will act in its municipal capacities as
regulator and provider of municipal services.

The post-closing performances required of purchaser will be subject to specific enforcement.
This allows tke City to require, through a court of law, that purchaser perform these post-closing

obligations. If timely application for development permits is not made, the City has the right to
buy back the properties at sale price.

The City has agreed to jointly bring a lawsuit to obtain environmental clean-up of a polluted
parce. (Parcel 14). This provides the public benefit of deriving full price for the parcel, without
deduction for environmental conditions, while sharing the cost of establishing the legal liability,
of responsible parties for the pollution present on the parcel. Under the terms of the purchase
agreement, the City will set aside $300,000 of sale proceeds to fund this litigation.

* Are there ways to achieve similar benefit with less public funds or no public investment?
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The transaction includes a set-aside of $300,000 of sale proceeds to fund the environmental
litigation and participate in the litigation through the City Attorney's office. The sharing of
litigation expense for remediation of Parcel 14 saves public funds that would be expended if the
City were to pursue that litigation independently and avoids delay in closing the sale of that
parcel.

Alternatives to proposed approach, with reasons for not pursuing them

No Action — continued existing building conditions, some buildings no longer occupied,
inconsistent with the Neighborhood Plan, continued underdevelopment of neighborhood, and lost
economic development opportunity.

Open Space — parcels are of inadequate size for ballfields, awkward site between two major
artesials, incompatible adjacent uses, no available funds for development, inconsistent with the
Neighborhood Plan, and loss of proceeds to implement other City priorities.

Groundlease - no City/public purpose need for the property, property remains tax exemnt
(although the City would continue to collect leasehold excise tax), financing for development
with a groundlease is more expensive and difficult, ongoing City liability for envirormental
conditions and administrative costs, property is not contiguous with another City facility

Measures of performance

e Through what means will the City seek to assure that the anticipated benefits will
materialize?

Remedies in the purchase and sale agreement (see below), the annual report, and through
regulatory approval process for any proposed development. ;

e What are the safeguards in the agreement?

Maximizing sale price, requiring specific performance in the purchase and sale agreement for
post-closing obligations, recision of sale if development does not occur, and regulatory approval
process.

® What is the mechanism(s) through which the City and its partner will prevent/respond to cost
overruns?

P |

This is a conditioned sale and the Ciiy is under no obligation in the agreement to fund any
project. The City's financial obligation under the purchase and sale agreement (funding
environmental litigation) is specific and limited to $300,000.

3. Assessment of Related Impacts

What is the risk to the City in undertaking the project?
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* What is the nature of the risk (financial or other) throughout the life of the project?

There is a risk that environmental contamination on Parcel 14 will not be resolved, and the City
would repurchase the parcel and continue to have environmental liability. There is a risk that the
City would repurchase all the properties at the sales price if the Purchaser does not meet the
development application requirements.

¢ How will assets and liabilities be distributed if and when the project ends?

This 1s not a project, but a sale with post-closing conditions. The purchase and sale agreement
provides that if purchaser has not filed a MUP application within 72 months of closing, the City
has the right to rescind the sale.

* How are the risks shared between the private entity and the City?

The City has all property-related risk prior to closing. City Investors has all risk after closing,
except for resolution of cost recovery for Parcel 14 remediation, as that is defined in the
agreement. There is a risk that the City would repurchase the properties at the sales price if the
Purchaser does not meet the development application requirements. '

o What is the risk of not taking on the project?

The City loses an opportunity to obtain the present benefit of full-market price for surplus land.
The City continues to hold low-performing real estate assets which have increasing O&M costs
and which dampen redevelopment in the area. The undeveloped condition of the properties
contributes to underdevelopment in the vicinity. Finally, failure to act now could inhibit area
transportation and South Lake Union Park investments.

4. Applicable State and Local Laws

¢ Identify applicable state and local laws and method of compliance.

Article IV, §14, of the Seattle City Charter, requires City Council concurrence in the sale of real
estate. This transaction is subject to that concurrence and will be presented to the Council with
an ordinance approving its terms. The post closing performances will be subject to the defined

regulatory processes in the course of development

5. Citizen Engagement
How has the City obtained meaningful citizen input on this project?

s What is the nature and content of citizen input to date?

<
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The purchase and sale agreement builds on the three-year neighborhood planning effort. Other
community input since completion of the Neighborhood Plan includes standing meetings with
the South Lake Union Planning Committee since adoption of the Neighborhoed I'lan (March
1999), a community meeting on the MAKERS and Heartland reports on Sept. 30, 1999; a
Council public hearing on resolution 30080 on Nov. 22,1999, ard two public meetings with the
P4 Panel (March and September 2000).

* What further public engagen:znt is anticipatea?

The Purchase and Sale Agreement is now available for public review. Details of the document
were confidential du: 'ng the negotiation process. The City Council will hold a public hearing on
the purchase and sale agreement. The purchase and sale agreement cites the importance of
ongoing communication with the South Lake Union community. When City Investors initiates
any action subject to regulatory process, such as a MUP application, there will be opportunity for
the public formally to comment on the specific project submittal.

(Ryan\docs\2001\SLU Protocol 6_ladditions.dac)
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* Amend to substitute Purchase and Sale Agreement “with, - O ’J; T
technical corredjons #€ of June 1,2001” for existing as | apst V© )
Exhibit A to the (Copy in Committee rotebooks) S
* Amend to substi Protocol dated June 19, 2801 for (-0
\existing May 18 version\as Attachment D 5, the CB (Copy
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City of Seattle

Paul Schell, Mayor

Department of Finance
Dwight D. Dively, Director

MEMORANDUM
Date: May 30, 2001
To: Honorable Margaret Pageler, President

Seattle City Council ﬁf/
From: D-vight Dively, Acting Direc@w
Fleets and Facilities Depart

Subject: AN ORDINANCE related to the sale of eight City-owned parcels in the
South Lake Union area; authorizing the sale of said property in accordance
with the terms and conditions of the attached Purchase and Sale
Agreement; directing the deposit of sale proceeds; and creating a new
subaccount within the Cumulative Reserve Subfund Capital Projects
Account; and amending Sections 5.06.030, 5.80.020, and 5.80.030 of the
Scattle Municipal Code in connection therewith.

I'am pleased to present the attached ordinance, authorizing the sale of eight parcels of
property that are located in the Mercer Valley Corridor area of South Lake Union. The
Purchase and Sale Agreement (PSA), which has been executed by Mayor Schell and the

purchaser, City Investors inc., is subject to Council approval through adoption of this
ordinance.

Background

In April 1998, the Mayor asked the Office of Economic Development to lead a South
Lake Union Interdepartmental Team (SLU IDT) to pursue redevelopment of surplus City
properties in the Mercer Corridor, and to coordinate planning efforts by SEATRAN and
the Parks Department in the surrounding area. In March 1999, the City Council approved
the South Lake Union Neighborhood Plan. During the summer of 1999, the SLU IDT
hired an urban design consultant, MAKERS, and a real estate consultant, Heartland, to
aralyze the development potential of the subject properties, along with possible
approaches to development. In December 1999, the City Council passed Resolution
306080 which listed public olziectives, and directed the Executive to issue a Request for
Qualifications (RFQ), for redevelopment of the property.

Circulation and Review of Excess Property

In August and September of 1999, City departments and public agencies were notified
about the potential availability of the foliowing ten parcels: 500 Aurora Avenue North
(Parcel 8), 501 Dexter Avenue North (Parcel 9), 525 Dexter Avenue North (Parcel 10),
800 Mercer Street (Parcel 11), 630 Westlak%@ﬁvenue North and 965 Valley Street {Parcel

An equal employment oppertunity. affirmative action employer. Accommaodations for people with disabilities provided upon request.

700 Fifth Avenue. Room 4200. Seattle, WA 98104
Tel: (206) 684-0181, TDD: (206} 233-7810. Fax: (206) 684-8286. http:/www.ci.seattle. wa.us

ACEPNG

iy
LLER

e

"LN3IWNJ04 JHL 40 ALNYNTD 3HL 04 3Na ST 11

NG SUETE NEEEL SV T T QO 1 AN O | N 1 R SIALS ™ T <1813 1a




Dively/Pageler

Scuth Lake Union Sale Ordinance
May 3G, 2001

Page 2

14), 625 Boren Avenue North (Parcel 15), 1113 Valley Street and 1104 Mercer Street
(Parcel 16), and 1120 Mercer Street (Parcel 17). The Department of Parks and
Recreation expressed an interest in Parcels 14, 15, and/or 16 to meet potential parking
needs at South Lake Union Park. This interest has been addressed in the Purchase and
Sale Agreement. Metro was the only other agency to express an interest in the subject
properties, specitically with regard to using Parcel 9 as a substitute transit power
substation for the one it currently leases from City Light. Metro did not pursue this
further after making their original inquiry.

The Real Estate Oversight Committee (REOC) did not raise any concerns after they were
briefed about the proposed sale in October and November 1999, and February 2000.

Marketing Process
In January 2000, the City issued an RFQ for the redevelopment of the ten parcels. The

RFQ was advertised in the Seattle Times, the Post-Intelligencer, the Daily Journal of
Commerce and the Puget Sound Business Journal. Additionally, the RFQ was sent to
150 interested parties. Vulcan Northwest (City Investors, Inc.) and the Nordic Heritage
-useum were the only parties to complete RFQ submittals. In April 2000, the City’s
South Lake Union Oversight Commuttee determined that it would enter into negotiations
with Vulcan Northwest. Negotiations commenced in June 2000, and a PSA was executed
on May 18, 2001 (subject to Council approval) for eight of the ten parcels. The City will
re-examine future disposition of the remaining two parcels.

Terms of the Sale

The sale price for the eight parcels is $20,785,844, less a credit to the purchaser of
$600,000 to cover the cost of environmental remediation. Two additional areas may also
be sold. The first area is street right-of-way adjacent to Parcel 11, which the City
proposes to vacate as it is not in street use. The price for this area will be $58.62 per
square foot less a $3.86 per square foot credit for environmental remediation. A vacation
ordinance will be brought to Council later this year. The second area includes possible
remnants from acquisitions related to the Fairview-Valley corridor realignment. If there
are any remnants once the georetric alignment is determined, the price will be $114.67
per square foot less a $3.86 per square foot credit for environmental remediation.

In February 2001 the City Council adopted a Land Use Code text amendment which
creates a special exception to increase building height from 40 feet to 65 feet on three
blocks in South Lake Union where four of the eight City parcels (Parcel 14-17) are
located. This decision has been appealed to the Central Puget Sound Growth
Management Hearings Board, with a hearing date set for August 16, 2001. The sale of
the eight subject parcels will close pending resolution of all appezls, and upon the
expiration of all appeal periods.

The purchaser is required to apply for permits on Parcels 14-17 within two years of
assembling adjacent private parcels and any remmants, and no later than 6 years after
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closing on the City properties. Additional Purchase and Sale Agreement conditions
require the purchaser to provide 50 units of affordable housing, 20,000 SF of cultural
facility, public parking for park users, and family wage jobs.

Additional details concerning the legislative history and the terms of the sale is provided
in the attached protocol for the Public Private Partnership Panel. For more information,
please contact Karen Tsao in FFD Real Estate Services at 233-5101.

Attachment A - Preliminary Report (Reuse and Disposal Analysis)
Attachment B - Property Review Process Determination Form
Attachment C — Map

Attachment D — Public-Private Partnership Protocol

cc: Karen Tsao, FFD
MaryJean Ryan, OED
Nathan Torgelson, OED
Lze Belland, CBO
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Attachment A

PRELIMINARY REPORT

EVALUATION OF REUSE AND DISPOSAL QPTIONS FOR

Resoluticn 29799 directs the Executive to make its recommendations on the reuse or disposal of excess property
on a case by case basis, using the Procedures for Evaluation of th®Reuse and Disposal of the City’s Real Property
adopted by that Resolution. Additionally, the Resolution identifies guidelines which are to be considered in

making a recommendation. This report addresses each of the guidelines outlined in Resolution 29799 in support
of the recommendation.

Property Management Areq: PMA’s 153, 4188, 4189, 4190, 4191, 4194, 4195 & 4196, 4197.
BACKGROUND INFORMATION

Legal Description: See proposed Ordinance authorizing Purchase and Sale Agreement.

Physical Description and Relat Factors: The eight parcels are nearly flat and have commercial or light industrial

uses on them. The buildings are in only fair condition. The high water table on Parcel 14-16 limits the ability to
develop more than one level below grade.

[ PMA/Address Land area* Building area | Year Bit. | Structure Zoniug
4188 18,278 SF 17,820 SF 1920 masonry C2-65
500 Aurora Avenue North (Parcel 8)

4189 5,991 SF 5,640 SF 1952 masonry C2-65
501 Dexter Avenue North (Parcel 9)

4190 12,306 SF 5,228 SF 1948 masonry C2-65
525 Dexter Avenue North (Parcel 10)

4191 32,754 SF 27,083 SF 1924 masonry & C2-65
800 Mercer Street (Parcel 1 1) wood frame

4194 40,941 SF 12,200 SF 1920 wood frame | C2-40
630 Westlake Avenue North and 965 2,798 SF 1930 masonry

Valley Street (Parcel 14) 269 SF 1948 wood frame

153 30,087 SF none n/a none C2-40
625 Boren Avenue North (Parcel 15)

4195 &4196 37,082 SF 25,472 SF 1946 masonry C2-40
1113 Valley Street and 1104 Mercer 3,200 SF 1951 steel

Street (Parcel 16)

4197 18,743 ST none n/a none C2-40
1120 Mercer Street (Parcel 17)

* Per survey from City Investors,

GUIDELINE A: CONSISTENCY

The analysis should consider the purpose for which the property was originally acquired, funding sources used fo
acquire the property, terms and conditions of original acquisition, the title or deed conveying the property, or any
other contract or instrument by which the City is bound or to which the property is subject, and City, state or
Jederal ordinances, statues and regulations.

Seven of the eight parcels were acquired in 1971 for the now-defunct Bay Freeway project pursuant to Ordinance
99545 using funds from the Arterial City Street Fund and the Urban Arterial Trust Account. Parcel 15 was
acquired in two parts, one in 1893 from Jacob Furth for $1.00 and the other in 1907 from the State of Washington
for $923.

ATTACHMENT A
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Attachment A

Parcel 8 9 10 11 14 16 17

Seller Cherry Ancient American Nifty J.S. Brace | Grange Gulf Oil
Valley Order of Lutheran Costume Company Cooperative | Corp.
Investments | United Church Company Wholesale
Inc. Workmen

1971 Price | $220,000 $155,000 $165,000 $407,000 $350,000 $319,500 $178,000

In November 1999, the City Council passed Resolution 30080 listing 15 public objectives for the redevelopment of
the property and directing the Executive to issue a Request for Qualifications to find a developer appropriate to
addressing the public objectives.

GUIDELINE B: COMFPATIBILITY AND SUITABILITY

The recommendation should reflect an assessment of the potential for use of the property in support of adopted
Neighborhood Plans, as or in support of low-incoine housing, in support of economic development, in support of
affordable housing, for park or open space; in support of Sound Transit Link Light Rail station area development;
or in support of child care fucilities, and in support of other priorities reflected in adopted City policies.

Resolution 30080, the RFQ and the resultant Purchase and Sale Agreement support the South Lake Union
Neighborhood Plan and, in fact, implement its recommendation that the City encourage redevelopment of the
property. The property redevelopment will be a catalyst for economic development in the area. The Purchase and
Sale Agreement has a condition subsequent for the provision of 50 units of affordable housing. Development under
the Land Use Code text amendment would provide additional public open space. The property is not in a current or
proposed transit staiicn area.

Context: See the Public-Private Partnership Protocol.

Range of Options: See the Public-Private Partnership Protocol.

GUIDELINE C: OTHER FACTORS

The recommendation should consider the highest and best use of the property, corspatibility of the proposed use
with the physical characteristics of the property and with surrounding uses, timing and term of the proposed use,
appropriateness of the consideration to be received, unique attributes that make the property hard to replace,
potential for consolidation with adjacent public property to accomplish future goals and objectives, conditions in
the real estate market, and known environmental factors that may affect the value of the property.

Highest and best use:

An appraisal was conducted for the property in April 2000 which was updated in August 2000. The appraiser
concluded that the highest and best use of the property, as improved, would be development of commercial space,
especially office. The Fleets and Facilities staff appraisers find that the market has not increased since the
appraisal update.

Compatibility with the physical characteristics: The property’s physical characteristics would support

redevelopment with below grade parking. Depth of development on Parcels 14-17 may be limited to one-story
below grade due to a high water table. Fill above the old iake bottom also would increase construction cost on
these parcels. °

Compatibility with surrounding uses: The immediate neighborhood is similar commercial/light industrial use,
mostly below zoned development capacity, and is now undorgoing redevelopment. Redevelopment would be
compatible with this trend.

Potential for consolidation with adjacent public property: The width and traffic volume on Valley Sireet make
assemblage with the park infeasible.

ATTACHMENT A
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Attachment A

Timing and term of proposed use: The closing of the sale is subject to resolution of all appeals and expiration
without appeal of all appeal periods. Uses are not specified in the Purchase and Sale Agreement.

Appropriate the consideration: The negotiated purchase price is at the Fair Market Value established by the
City’s appraisal. The Purchase and Sale Agreement includes additional conditions subsequent which addiess
public objectives of Resolution 30080.

Unigue attributes: Parcels 14-17 are across Valley Street from South Lake Union Park, which is now under
development. The parcels are also located at the end of the I-5 Mercer off ramps and as such are a point of
arrival in Seattle for visitors. Mercer and Valley Streets with their high traffic volumes isolate the three biocks
containing these parcels from the surrounding areas.

Conditions in the real estate market: See the F.blic Private Partnership Panel protocol for description of area.
Fleets and Facilities Department staff appraisers find that the market has not gone up since the appraisals were
updated in August 2000.

Known environmental factors: Hazardous material assessments were conducted on all the buildings,
Environmental Site Assessments (ESA) Phase I level were conducted on all the parcels and ESA Phase I level on
Parcels 14-17. Usual amounts of hazardous materials were found in the bnilding for their age, use and condition.
Usual minor amounts of environmental contamination were found on all the parcels except Parcel 14. Parcel 14
still has free product from the Unocal leak of 1980,

GUIDELINE D:SALE
The recommendation should evaluate the potential for selling the property to non-City public entities and to
members of the general public.

No public agencies which were contacted submitted a request for the property. The City Council, through
Resolution 30080, sought to achieve a number of public objectives in selling the properties and directed Real
Estate Servives to offer the parcels through a Request for Qualifications for redevelopment. This sale is the
outcome of that process.

RECOMMENDATION :
The Real Estate Oversight Committee :ecommends that the Council approve the sale of these parcels to City
Investors under the Purchase and 5ale Agreement.

ATTACHMENT A
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ATTACHMENT B

'ROPER YREVIEW PROCESS DE I‘ ERMINATIONFORM o

Property Namér
Address:

PMA ID:
Dept./Dept ID:

Area (Sq. Ft.):
Est. Value:

Mercer(‘émdorparcelss 9,10, i, 14, 15.16, & 17

500 Aurora Avenue North (Parcel 8), 501 Dextel Avenue North (Parcel 9), 525 Dexter Avenue
North (Parcel 10), 800 Mercer Street (Parcel 11), 630 Westlake Avenue North and 965 Valley
Street (Parcel 14), 625 Boren Avenue North (Parcel 15), 1113 Valley Street and 1104 Mercer
Street (Parcel 16), and 1120 Mercer Street (Parcel 17)

153, 4188, 4189, 4190, 4191, Subject

4194, 4195 & 4196, 4197 Parcel #:

FFD No Dept ID Current Use: leased to private parties for
rent to cover maintenance

197,000 SF Zoning: C2-40 & C2-65

$20 million Assessed Value:

PROPOSED USES AND RECOMMENDED USE

Agreement.

Department/Governmental Agencies: Proposed Use:
none none

Other Parties wishing to acquire: Proposed Use:
City Investors Inc. redevelopment

RES’S RECOMMENDED USE: As parcels were offered 8r redevelopment through a Request for
Qualifications, they should be sold to City Investors Inc. pursuant to the negotiated Purchase & Sale

PROPERTY REVIEW PROCESS DETERMINATION (circle appropriate responsey

1.) Is more than one City dept/Public Agency wishing to acquire? C_\Lj_q/ Yes 15
2.) Are there any pending community proposals for Reuse/ Disposal? @ / Yes 10
3.) Have citizens, community groups and/or other interested parties contacted No /@ 10
the City regarding any of the proposed options? !
4.) Will consideration be other than cash? @Yes 10
5.) Is Sale or Trade to a private party being recommended? No / 25
6.) Will the proposed uss require changes in zoning/other reg’s? ®/ Yes 20
7.) Is the estimated Fair Market Value between $250,000-$1,000,000? €No)Yes 10
8.) Is the estimated Fair Market Value over $1,000,000? No/Yes) 45

Total Number of Points Awarded for "Yes" Responses:
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Property Classification for purposes of Disposal review: Simple /CComplex (circle one)
(a score of 45+ points results in “Complex” classification)

Signature: Karen Tsao Department: FFD Date: May 21, 2001
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ATTACHMENT D
Public-Private Partnership Protocol

May 18, 2001
Project Name: South Lake Union City Property Conditioned Sale

Project Status: The purchase and sale agreement is ready for review by the Public-Private
Partnership Panel (P4)

A.1. OVERVIEW OF PROJECT
Background Information

In March 1999 the Seattle City Council approved the South Lake Union Neighborhood Flan.
The Neighborhood Plan represents a remarkable effort by local businesses, property owners and
residents who focused on three key elements: open space, neighborhood character and
transportation. At that time Mayor Paul Schell directed City departiment directors to make
implementation of the South Lake Union Neighborhood Pian a key priority and he announced
that a team of City staff would collaborate with the neighborhood on implementation of the Plan.
This City team has continued to meet with the communitv since approval of the Plan and has
focused on South Lake Union Park, transportation improvéments and 1% "2velopment of City
owned property.

The top priority in the Neighborhood Plan is development of South ..ake Union Park. To that
end, in July 2000, the City purchased the U.S. Naval Reserve property, completing assemblage
of over 12 acres for South Lake Union Park. Also in July 2000 the City Council adopted
Resolution 30206, which is an update to the South Lake Union Park Master Plan. In addition,
the City is partnering with the Maritime Heritage Foundaticn to create a Maritime Heritage
Center that will provide a wide array of historical, cultural, educational, and recreational
maritime activities, and a wharf for long-term moorage of large historic vessels. The
Kreielsheimer Foundation has provided a $1 million challenge grant for the development of the
wharf project. Seattle voters provided an additional $5 million for the Park in November 2000 as
part of the Pro Parks Levy.

Transportation is the second key area in the Neighborhood Plan. After over 50 studies in the past
30 years, the Neighborhood Plan represents the first time the neighborhood has come to a general
consensus on {ransportaiion improvements for ifie neighbornood. The Plan recommends a series
of localized approaches to improve traffic and pedestrian circulation and safety. The Plan calls
for a realignment of the Fairview/Valley Corridor, a Roy Street crossing at Aurora, and
streetscaping improvements on Mercer, Valley, and Westlake and 9™ Avenue. The City received

a $1.5 million grant from the Puget Sound Regional Council to study the design and estimate the
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South Lake Union City Property Sale
Public-Private Protocol Document
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costs of these projects. Parsons Brinckerhoff is currently in the final stages of this preliminary
engineering work.

The Plan also recommended that the City encourage redevelopment of its holdings in the
neighborhood. The City had acquired its South Lake Union properties years ago for the never-
constructed Bay Freeway project. The neighborhoo in its plan urged the City to encourage
redevelopment of the properties now so that development could occur in a way which would
enhance the overall neighborhnod and which would complement Park development. Citizens
and business owners have expressed numerous visions for redevelopment of the City properties.
In 1999, prior to commencing with a sales process, the City hired Heartland, a real estate
consulting firm, and MAKERS, an architectural and urban design firm, to study the area. The
consultants evaluated general concepts of site layout, capacity, and the related financial values
for different development scenarios of the City properties. The resulting analyses provided
decision-makers a framework to weigh the trade-offs between financial and other public benefits
of property development.

In December 1999, the City Council adopted Resolution 30080 which directed the City to issue
an RFQ for redevelopment of ten properties, and laid out the City’s public cobjectives for
redevelopment of the properties. Four of the properties are located directly south of Lake Union,
and are zoned Commercial 2 with a height limit of 40 feet. The six other properties are located
further to the west and are zoned Commercial 2 with a height limit of 65 feet. Information from
the Heartland and MAKERS reports were used to develop Resolution 30080, as was input from
the South Lake Union Neighborhood Planning Committee. The Planning Committee is
comprised of the citizen leaders from the neighborhood planning effort. The City concluded that
seeking developers through a RFQ would best promote the City objectives while making use of
the knowledge and creativity of experienced developers. The City issued the RFQ in January
2000. The City selected Vulcan Northwest (City Investors) to enter into negotiations in April
2000. Negotiations commenced in June 2000.

A South Lake Union Negotiation Oversight Committee, comprised of two City Councilmembers,
two Department Directors and a Council Central Staffperson have met three times a month
throughout the process to receive input and updates from the City’s negotiation team, which
includes the City’s real estate advisory consultant (Heartland). The Committee has received
technical resource input from numerous City departments, including the Office of Housing, the
Strategic Planning Office, the Department of Parks and Recreation, Fleets and Facilities
Department (F&FD), the Department of Design, Construction and Land Use (DCLU), the
Department of Neighborhoods (DON), SeaTran, Law, City Budget Office and the City Council’s
real estate consultant for this transaction (David Haworth).

Land Use Code Text Amendment

‘ID1LON
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The City Council adopied an amendment to the Land Use Code on February 20, 2001, to cieate a
special exception that will allow additional structure height on three blocks located south of Lake
Union. These three blocks include 4 out of the 10 parce:s that were part of the RFQ. The current
zoning on the three blocks is Commercial 2 with a height limit of 40 feet. The special exception
allows the heights of buildings to increase from 40 feet to 55 feet subject to certain conditions.
The zoning of blocks located immediately to the east, west and south of the three blocks allows
development at 65 feet or higher. The purpose of creating this special exception is to encourage
development on these blocks consistent with the goals of the South Lake Uninn Neighborhood
Plan, and to achieve public objectives for redevelopment outlined by City Council Resolution
30080. The Neighborhood Planning Committee was involved in the developmert of the specific
criteria that are contained in the special exception. Granting of the special exception is a Type II
administrative decision which is subject to appeal. The special exception applies to ali properties
within the three block area, regardless of ownership, and would be reviewed by DCLU at the
time a proponent came forward to DCLU with a specific development proposal. In order for
DCLU to grant the special exception, projects must provide 20 to 25 percent of the lot area in
publicly accessible open space, must meet streetfront use requirements, and must meet upper
level lot coverage and upper level setbacks requirements which enhance views to South Lake
Union Park and Lake Union and to the downtown skyline along Westlake, Valley, Boren and
Fairview Avenues.

Both the urban design and real estate reports completed by Heariland and MAKERS offered
conclusions that supported an increase in height on the three blocks. The consultant reports
stated that “allowing building heights consistent with those allowed on adjacent sites improves
opporturities for creating a desirable development atmosphere on the project sites.” The studies
discussed how the additional development capacity resulting fromn a height increase may improve
the feasibility of underground or structured parking facilities within any development as the costs
of those structures can be spread over more buildable square footage. The studies also discussed
that increasing the allowable building height creates the potential for additional public spaces or
other public amenities that would not necessarily be possible to achieve while maintaining a
financially feasible project at a 40-foot height limit. Additional public space could serve the
goals of the City by increasing the pedestrian friendliness of the area.

Before the City Council adopted the Land Use Code special exception, the City’s Department of
Design, Construction and Land Use (DCLU) conduc .=d an environmental (SEPA) review of the
proposed land use code change and issued a Declaration of Non-Significance (DNS). A citizen’s
group appealed this decision to the City’s Hearing Examiner, and in January 2001 the Hearing
Examiner upheld DCLU’s decision. The City Council’s appreval of the Land Use Code special
exception was recently appealed to the Ceniral Puget Sound Growth Management Hearings
Board (CPSGMHB). The CPSGMHB has set a tentative hearing date of August 16, 2001,
Before closing on the purchase and sale agreement, all applicable appeal periods must have
expired and/or all appeals resolved.

3011LON
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Purchase and Sale Agreement

Following are highlights of the purchase and sale agreement, which is subject to review by the
P4 Panel and the City Council.

The parties to the purchase and sale agreement are City Investors, Inc. and the City of Seattle.
City Investors Inc. is the company who will own the sale property in South Lake Union. It owns
real estate assets in other Seattle neighborhoods and outside the area. Vulcan Northwest is the
affiliated strategic investment and management company which responded to the City’s RFQ.
Both are wholly owned by Paul G. Alien.

rvi ighlights

The City will sell 8 parcels to City Investors for $20.8 million, and City Investors will assume
responsibility for clean up of any hazardous substances on seven of the parcels at a value deduct
of $600,000. The City will receive a full indemnification from future environmental risk on
seven parcels. One parcei (14) will have separate conditions concerning environmental issues.

In addition to providing full market value for the properties, City Investors will provide a 20,000
square foot cultural facility and 50 new affordable housing uwiiis in the South Lake Union
neighborhood, ana will provide parking available to the public using South Lake Union Park.
City Investors has also committed to an overall goal of providing an additirnal 450 market rate
housing units in the South Lake Union area.

Afier the purchase and sale agreement closes, City Investors will be obligated to apply for
development permits within two years after gaining control of adjacent private parcels, with a
maximum time limit of six years if assemblage is not successful. The purchase and sale
agreement does not specify the types of uses that shall be constructed on the City properties. All
uses and development will be subject to the City’s Land Use Code.

The Mayor will propose to Council that the proceeds of the sale of the properties be directed
toward transportation improvemerts in South Lake Union. The Mayor will also propose an
investment of procceds for additional affordable liousing developmen's in the area.

THE DETAILS
Optimize Monetary Return
Price

e Selling 8 parcels for $20,785,844
e The remaining two parcels in the RFQ (Parcels 12 and 13) will be reexamined before any
steps are taken toward their disposition.

‘33J1L0ON
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* Selling price matches City appraisal: Mercer-Valley properties (Parcels 14-17) at $114.67
per square foot and Parcels §-11 at approximately $90 per square foot.

» City will receive additional money (approximately $1.3 million) for right-of-way not in
transportation use surrounding Parcel 11 that the City is proposing to vacate (subject to
Council approval) at $58.62 per square foot.

e City is requiring City Investors to purchase remnants, if any, from Fairview-Valley
realignment project at $114.67 per square foot.

¢ Closing to occur following resolution of all appeals and expiration without appeal of all
appeal periods

Indemnity/Remediation Cost at Closing
® On all parcels except 14: City Investors will assume responsibility for clean up of any
hazardous substances. Value deauct of $600,000. City will receive a full indemnification.

Parcel 14

] Substantial environmental clean-up is necessary. A major gasoline leak of approximately
60,000 gallong on adjacent Tosco property in 1980s; high water table, topography slopes
toward Parcel 14 and lake. Without control of Tosco site, development and clean up of 14 is
extremely ¢xpensive. After closing, City Investors, with City’s cooperation, may pursue a
Model Toxics Contrel Act claim against Unocal/Tosco (adjacent landowner) for cleanup.

@ City Investors will pay full price for Parcel 14.

. $300,000 of the purchase price will be in a litigation reserve. City Investors will have the
option to require the City to repurchase the property at the same price starting 12 months
after closing and running 30 months after closing.

° If successfully resolved, full indemnification will apply.

Cultura] Uses

o City Investo.s will provide within 6 years of closing 20,000 square-feet of new space for
a cultural use in neighborhood.

. Cultural use defined as a non-profit facility: museum, performing arts facility, institute
for the arts, etc.

o Cultural use must be an active use — available to the public — not storage.

. For comparison, footprint of Asian Art Museum is approximately 20,000 square feet.

Housing

. In ¥994, there were 461 housing units in the South Lake Union neighborhood (which
includes Cascade)

° City of Seattle Comprehensive Plan Goal: 1700 new housing units between 1994 and
2014.

. Neighborhood Plan Goal: 5% of units in new development affordable at 80% of median

income or below (5% of 1700 Comp Plan goal is 85 units)
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Over 500 housing units have been constructed or rehabed in South Lake Union since
1994, 350 of them affordable at 60% of median income or below

City Investors will guarantee development within 6 years of 50 new units of housing
affordable at 87% of median income for minimum of 20 years. Units will be within certain
geography (does not include Cascade) and will not use City subsidy.

Will include a mix of size of units as market demand warrants.

Agreement also includes a development goal of 450 market rate units in overall South
Lake Union area.

Parking

Overall strategy: City should not prematurely or unnecessarily purchase parking that will
not be needed. Buying dedicated spaces is extremely expensive. ustead—preserve options
for the City or assignee.

Agreement to collaborate on parking and access solutions.

City Investors will develop a major new reservoir of parking associated with development
of Parcels 14-17 and possibly adjacent private parcels. 800~1,000 stalls are possible in the 3
blocks assuming full block assemblage. It is assumed that parking will be available in a one-
te two-story subterranean garage. The purchase and sale agreement obligates City Investors
to make a majority of parking available for general public use at market rates during off-peak
hours of development.

City Investors will devote 20% of the number of parking spaces in 3-block development
for short-term public use at market rates (no fewer than 120 spaces) on the 3 blocks or other
property close to Park.

City has the right to purchase up to 160 spaces for exclusive South Lake Union
Park/Armory building use for $55,000 per stall. Will need to exercise option before City
Investors applies for permits; no sooner than 1 year after closing. Option could be assigned
to an entity that is a user of the Armory building in the Park.

City Investors will keep 111 existing surface spaces on Parcel 15 at market rates as
interim parking before development.

Family Wage Jobs

Construction. City Investors will participate in Apprenticeship Opportunities Project to
assist low-income area residents to gain access to building and construction trades
apprenticeships.  Goals will be established for number of labor hours performed by
participants in apprenticeship and training programs and for female and minority
apprenticeship hours.

Permanent Jobs. City Investors will facilitate work force development agreements
between building tenants and either the Seattle Jobs Initiative or another workforce
development program.
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Schedule for Development/Right of Recision

. City Investors will need to apply for permits on Parcels 14-17 within 2 years after closing
on adjacent private parcels and remnants, if any; in any event must apply for permits within 6
years after closing on City properties.

. City has right to buy back property at sale price if application deadlines are not met

Remedies for Failure to Perform
¢ The City's enforcement remedy for affordable housing, parking, provision of a cultural use,

indemnity for environmental conditions and other specified non-assignable duties of
purchaser is specific performance. This allows the City to require, through a court of law,
that purchaser perform these post-closing obligations.

Monitoring /On-going Due Diligence

¢ Annual Report, including progress on achieving purchase and sale agreement conditions and
status on assets of purchaser

Use of Proceeds Framework

The Maycr and Council will work together on a resolution that will outline the investment
priorities for the South Lake Union proceeds. The resclution will be considered concurrent with
the Council’s review of the Purchase and Sale Agreem. .it.

The Mayor’s proceeds proposal, after significant input from the Council, will include the
following major elements:

® A primary focus on South Lake Union transportation improvements. The Mayor’s proposal
will recommend funding for the Fairview/Valley Corridor Realignment Project which will
improve traffic circulation and safety. Other projects such as a Roy Street crossing at Aurora
are currently being studied to determine their costs and benefits for vehicular, pedestrian and
bicycle mobility. Specific project recommendations will be made to City Council once the
appropriaie information is available. It is the Mayor’s goal that these dollars can result in
significant leveraging of State, federal and private monies — all directed to improve traffic
flow in the Mercer-Valley corridor and the broader South Lake Union area.

e The Mayor will a'<o propose investing at least $2 million of the sale proceeds into affordable
housing in the So..th Lake UJnion area. These funds will leverage other public funds and will
generate at least 50 new units of housing affordable to individuals and/or families making
60% or less of the Seattle-area median income. The units would be covenanted to stay
affordable for at least 40 years. The units would be built in the general South Lake Union
area but not in Cascade —~ which already has a high proportion of the overall area’s subsidized

housing units.
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® The Mayor will also propose establishing a reserve for the funds related to Parcel 14. If the

clean-up issues on the adjoining site are resolved, the money could be made available for’

public parking and/or traffic circulation improvements in the Mercer-Valley corridor.
Specific project details would need to be approved by the Mayor and City Council at that
time.
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A.2. NEED FOR PROJECT

The South Lake Union Neighborhood Plan recommended that the City encourage redevelopment
of its holdings in the neighborhood now so that development could occur in 2 way which would
enhance the overall neighborhood and which would complement development of South Lake
Union Park. The South Lake Union Park Master Plan has just been updated. Furthermore,
redevelopment of these properties will encourage redevelopment on other properties in the
neighborhood, which has been dampened by the indecision concerning the City properties.

B. PROFILE OF PARTNERS

City Investors Inc., as a company for property assemblage, ownership and management, will be
the entity to own the property in South Lake Union. It owns outright real estate assets of over
$250 million, including holdings in other Seattle neighborhoods and outside the area. Vulcan
Northwest is the affiliated strategic investment and management company which responded to
the City’s RFQ. Both are wholly owned by Paul G. Allen.

-y

City Investors and Vulcan Northwest’s activities include real estate development, operation and

management of major public facilities and private development projects in the Pacific Northwest.

They develop real estate directly and through affiliate companies and strategic parinerships.
Other real estate-related affiliates include: First and Goal Inc (Stadium and Exhibition Center.
Seattle); Experience Music Project, a Washington non-profit corporation (EMP, Seattle Center);
and Oregon Arena Corporation (Rose Quarter Complex, Portland). Other Vulcan Northwest
experience includes the Rosen Building Biotechnology redevelopment for the University of
Washington School of Medicine (Seattle), 505 Union Station Office Building (Seattle),
Sammamish Park Place (technology office complex in Issaquah), Cinerama Theater Renovation
(Seattle) and the Port Quendall Project (Renton).

Vulcan Northwest’s project team includes the Justen Company LLC (development management
and real estate analysis), Sasaki & Associates (urban design/open space), Collins Woerman
Architecture (architectural planning), Hart Crowser (environmental/soils),
Entranco/Transportation Engineering Northwest (traffic and traffic management plans), VP
Services (parking) and Foster Pepper & Shefelman PLLC (legal).

Vulcan Northwest has a policy of zero discrimination in recruitment, employment, transfer,
promotion, compensation, training, termination, company-provided bencfits or any other term or
condition of employment in any of their affiliated companies. In addition Vulcan Northwest’s
commeicial projects have provided apprenticeship opportunities.

Vulcan Northwest employs an environmentally aware policy in regard to all aspects of its
operations, and is a member of the United States Green Building Council. Contractors recycle
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construction debris, use recycled products and specify high-efficiency energy systems. Past
projects (Rose Quarter, Portland and Washington State Exhibition Center) have exceeded 90
percent construction debris recycling goals.

C. ESTIMATED TIMETABLE FOR PROJECT

Transaction 2™ Quarter, 2001
Closing after all applicable appeal periods have expired and/or all appeals
resolved.

Permit application ~ within 24 months of assemblage of adjacent private parcels; no
later than 6 years after closing

D. FINANCIAL TRANSACTION SUMMARY
The amount of funds the City will receive is found in the Overview Section, Price.
Proposed uses of funds are found in the Overview Section, Use of Proceeds Framework.

In 1998, the City adopted a set of procedures to be followed when property is considered for
disposition. The department that has jurisdiction of the property must first declare the property
excess to its needs, then all other potential City uses must be considered before the property is
deemed surplus. In the case of these propetties, the City’s transportation department, SeaTran,
declared its parcels excess to its needs, and then Executive Services Department (ESD) so
declared the one held by the General Fund. The City’s ESD (now Fleets and Facilities or
F&FD), which acts as the City’s property agent, circulated the list of these properties to other
City departments. No department identified a City need for these properties.

Note: Seven of the eight properties inciuded in the purchase and sale agreement were purchased
in the late 1960s and early 1970s using transportation funds from two sources, Urban Arterial
Trust Account and Arterial City Street Fund. The UATA and ACSF contribution to acquisition
of these seven properties in the RFQ was $1,794,500, split equally. The UATA funding requires
that its share of the original purchase price without any appreciation be repaid to the State if the
property is not used for transportation purposes. In 1974, the City appropriated funds to repay
the portion of property proceeds due to the UATA. The portion of the proceeds due to the ACSF
may be used for transportation improvements within the City, without actually transferring into
the ACSF. Under City policy and in accordance with SMC 5.80.030, net proceeds from the sale
of surplus property will be deposited into the Cumulative Reserve Subfund, and are subject to
subsequent appropriation.
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The remaining parcel was purchased with General Fund dollars. Under City policy and in
accordance with SMC 5.80.030, these proceeds will be deposited into the Cumulative Reserve
Subfund, and are subject to subsequent appropriation.

E. ANAYLSIS OF PUBLIC BENEFITS

1. Project’s Relationship to City Priorities
How does the proposal advance a City priority?

The City Council, through Resolution 30080, adopted public objectives for the redevelopment of
the City properties. The sale of the properties will accomplish some of these public objectives
through its contractual provisions. The other public objectives will be achieved by the
investment of proceeds of the sale, by neighborhood initiated projects, by other City
projects/investments in the neighborhood, and when the purchaser pursues regulatory approvals
and ultimately redevelops the properties.

The purchase and sale agreement addresses the public objectives which are outside the scope of
regulatory processes for development: optimizing financial return, affordable housing, cultural

uses, public parking and family wage jobs.

The chart below summarizes the public objectives and how they will be achieved:
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How Are Public Objectives Achieved?

Council Resolutien Purchase Regulatory Potential
and Sale Process Proceeds Other
Agreement Investment (e.g.,
neighborhood action,
City projecis)
1. Parking for SLU Park X X X X
2. High Quality Development X X
3. Gateway X X
4. Safe and Active Pedestriar
Environment X X
5. Visual Relationships in Park
Vicinity X
6. Cultural Uses and Public Art X X
7. Public Open Space X X
8. Alternative forms of
Transportation X X
9. Promote site design, access
and uses that minimize traffic X X X
and parking impacts
10. Discourage creation of X X X
surface parking lots
11. Optimize monetary return X
12. Family wage jobs X
13. Affordable housing X X
14. Promote Comp Plan goals X X X X
15. Catalyze economic X X X
development
Other South Lake Union
Public Objectives
X X X

Transportation Improvements

4
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The public objectives in the Resolution list are consistent with both the Scuth Lake Union
Neighborhood Plan and the City’s Comprehensive Plan. The purchase and sale agreement
provides for fulfillment of those objectives either in itself or through regulation of development.

The purchase and sale agreement is also consistent with SeaTran, Parks, F &FD, and DON plans
with relation to surplus property disposition and Neighborhood Plan implementation, and with
the City’s Consolidated Plan in relation to affordable housing. In addition, the purchase and sale
agreement calls for coordination between City Investors and the City on housing, transportation
and parking issues,

How did the project come to the City’s attention?

The purchase and sale agreement is part of the City response to the South Lake Union
Neighborhood Plan. Redevelopment is timely now with completion of the Neighborhood Plan
and development of South Lake Union Park. The City issued a Request for Qualifications to

find a developer with the capacity to develop a high quality development and to accomplish other
public objectives.

What are the reasons for engaging in a partnership?

Private redevelopment enabled by the purchase and sale agreement is consistent with
Neighborhood Plan and City goals, and optimizes achievement of public benefits and financial
return. This is not a joint venture or a traditional public-private partnership but rather a
conditioned sale transaction between the City and a private party. There has been, however, and
will continue to be, significant public investment in the immediate area through park,
transpoiation and other infrastructure improvements.

e What are the City’s reasons for pursuing this project as a partnership rather than alone?

The City does not wish to act as a developer, and City Investors has contracted to deliver greater
public amenities at a lower cost than the City could alone, in addition to a market-value price.
There is no overriding public use and necessity of the City acting as a developer to offset benefits
gained from private development. The environmental clean up of the parcels is most effectively
accomplished in conjunction with development.

e What are the private party’s stated reasons for pursuing the project as a partnership with the
City?

City Investors has ownership or control of several properties within the three blocks directly
south of Lake Union containing the City properties. City Investors believes that through
consolidation of the City properties with adjacent private properties they can create development
that will achieve greater public benefits than single-purpose developments on individual sites.

"INFANDO0QA JHL 40 ALIVND 3HL 04 3Na SI .4t

TFJYMIOAN CIRIY KIVLIY LIV T3 O™ €0 “SIAICTLL T COI1F E 1 BT TR nk /SN s vw ot - o



South Lake Union City Property Sale
Public-Private Protocol Document
Page 14 of 19

City Investors also benefits by a development fronting on South Lake Union Park which will
contribute to creation of a functionally integrated neighborhood and the successful development
of its other properties nearby. This is consistent with the analysis done for the City in the
MAKERS and Heartland reports.

o How much will the project cost if a partnership is pursued?

Costs to the City include: 1) the City’s participation in litigation to recover the cost of Parcel 14
remediation which could be $300,000 of the sale proceeds plus City attorneys’ time, 2) minimal
staff cost to monitor adherence to the contract, and 3) costs associated with the closing of the
purchase and sale agreement. The Mayor will propose the repayment of funds temporarily
borrowed from City reserves to pay for the cost of transaction-related consultants, appraisals, and
other transaction expenses, consistent with City Policy and specific legislative direction out of
the sale proceeds. These expenses are anticipated to total approximately $660,000.

e How much would the project cost if undertaken using only public money?

The City alone cannot pursue the development outcomes that are likely to be the most desirable.

2. Anticipated Public Benefit

What are the anticipated public benefits of the proigct?

Direct financial benefits — see Overview Section, Price

Indirect financial benefits — see Overview Section: Parking, Housing, Cultural Use, Family
Wage Jobs

Please quantify the following:

Economic returi
e  What is the anticipated return in tax revenue over the life of the project?

It is possible to estimate values for property tax, construction sales tax, and utility taxes based on
maximuin development capacity of the land. Pccause the land sale does not specify uses, there is
not sufficient information to estimate B&O tax or retail sales tax. All dollars are in today’s value
with no inflation added for future periods.

Property tax - Simply by changing the ownership of the property from pubiic to private, there
will be tax revenue generated for the City. Based on current assessed values, thiis base tax
revenue will be approximately $46,800 per year. With conservative discount rates of 5 to 7
percent, the net present value over 20 years of this revenue stream would be $495,000 to
$585,000. With development occurring within 5 to 9 years, the annual revenue stream would be
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in the range of $615,000 to $650,000 per year. Over 20 years at the same range of discount rate,
the net present value of this stream would be $2.8 million to $4.6 million.

Construction sales tax — The City’s share of the construction sales tas would be in the range of
$535,000 to $845,000 for ful! development of all eight parcels.

Utility taxes — Based on current usage rates for typical commercial uses, activity in future
developments on all the parcels could generate roughly $66,000 to $83,000 per year for the City.

e Is there any other anticipated revenue to the City from the project?

Not other than previously mentioned.

o Was there an independent appraisal of the property? If not, why?

Yes. The price in the purchase and sale agreement is based on the City’s appraisal.
Economic vitality

¢ How many jobs (construction and other) will be created overall?

Types and size of uses are unknown; therefore the number of construction and projected jobs is
not estimated.

e How many jobs will be created for target populations?

For construction jobs, the sale 2greement commits the Purchaser and its affiliated development
entities to participate in the Office of Port JOBS Apprenticeship Opportunities Project by
adopting a goal of 15% of the labor hours being perforined by apprentices and a goal of 20% of

the apprenticeship labor hours going to women and 21% to minorities.

o What is the breakdown of wages and employee benefits of the jobs that will be generated?

Uses have not yet been specified, therefore types of jobs and related information is not estimated.

e What is the potential for the project to be a catalyst for additional developiment?

Initiating redevelopment will catalyze other developments by reducing the risk of undertaking
them. This area is a prime location for Seattle’s growing t.otechnology industry. As the Park is
developed and as the Mercer Valley corridor is improved the area will be increasingly desirable
for companies seeking an in-City Jocation.
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e How will this development address or mitigate localized or citywide adverse economic
conditions?

The eventual development will eliminate the underdevelopment of the City properties on which
buildings are in only fair condition. Resolution 30080 and the RFQ call for promoting industries
targeted in the Economic Development element of the Comprehensive Plan (such as technology
oriented businesses). The eventual redevelopment of the properties will also remediate the
presence of hazardous substances.

 Public amenities
e What other public benefits will be gained from this project?

The purchase and sale agreement contains provisions to provide family wage jobs, parking for
park users, cultural uses, and affordable liousing within the neighborhood.

e In what way has design quality been addressed?

RFQ selection criteria included consideration of the quality of developers’ past projects. The
purchase and sale agreement requires that the developer submit a Master Use Permit (MUP)
application for a project on Parcels 14-17 within 2 years of assemblage or at most 6 years after
closing, regardless of assemblage. Future development on the properties will go through the
City’s Design Review process. Finally, if the purchaser chooses to apply for the special
exception for height, the criteria for review and approval include design provisions.

Viable alternatives

e In what ways is a public-private partnership necessary to attaining the public benefit in this
case?

This is a conditioned sale transaction between the City and a private party. The City has
structured the transaction so that after closing, the City will act in its municipal capacities as
regulator and provider of municipal services.

The post-closing performances required of purchaser will be subject to specific enforcement.
This allows the City to recuire, through a court of law, that purchaser perform these post-closing
obligations. If timely application for development permits is not made, the City has the right to
buy back the properties at sale price.

The City has agreed to jointly bring a lawsuit to obtain environmental clean-up of a polluted
parcel (Parcel 14). This provides the public benefit of deriving full price for the parcel, without
deduction for environmental conditions, while sharing the cost of establishing the legal liability
of responsible parties for the pollution present on the parcel. Under the terms of the purchase
agreement, the City will set aside $300,000 of sale proceeds to fund this litigation.
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®  Are there wa;ys to achieve similar benefit with less public funds or no public investment?

The transaction includes a set-aside of $300,000 of sale proceeds to fund the environmental
litigation and participate in the litigation through the City Attorney's office. The sharing of
litigation expense for remediation of Parcel 14 saves public funds that would be expended if the
City were to pursue that litigation independently and avoids delay in closing the sale of that
parcel.

Alternatives to proposed approach, with reasons Jor not pursuing them

o Action ~ continued existing building conditions, some buildings no longer occupied,
inconsistent with the Neighborhood Plan, continued underdevelopment of neighborhood, and lost
economic development opportunity. .

Open Space ~ parcels are of inadequate size for ballfields, awkward site between two major
arterials, incompatible adjacent uses, no available funds for development, inconsistent with the

JTay 1 € 4 nt Athar (Y Tarrds
Netghborhood Plan, and loss of proceeds to implement other City priorities.

Groundlease — no City need for the property, property remains tax exempt, ongoing City liability
for environmental conditions and administrative costs, the property is not contiguous with
anotber City facility.

Measures of performance

¢ Through what means will the City seek to assure that the anticipated benefits will
materialize?

Remedies in the purchase and sale agreement (see below), the annual report, and through
regulatory approval process for any proposed development.

® What are the safeguards in the agreement?

Maximizing sale price, requiring specific performance in the purchase and sale agreement for
post-closing obligations, recision of sale if development does not occur, and regulatory approval
process.

e What is the mechanism(s) through which the City and its partner will prevent/respond to cosi
overruns?

This is a conditioned sale and the City is under no obligation in the agreement to fund any
project. The City's financial obligation under the purchasz and salc agreement (funding
environmental litigation) is specific and limited to $300,000.
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3. Assessment of Related Impacts

What is the risk to the City in undertaking the project?

o What is the nature of the risk (financial or other) throughout the life of the project?

There is a risk that environmental contamination on Parcel 14 will not be resolved, and the City
would repurchase the parcel and continue to have envircnmental liability. There is a risk that the
City would repurchase all the properties at the sales price if the Purchaser does not meet the
development application requirements.

* How will assets and liabilities be distributed if and when the project ends?

This is not a project, but a sale with post-closing conditions. The purchase and sale agreement
provides that if purchaser has not filed a MUP application within 72 months of closing, the City
. has the right to rescind the sale.

e How are the risks shared between the private entity and the City?

The City has all property-related risk prior to closing. City Investors has all risk after closing,
except for resolution of cost recovery for Parcel 14 remediation, as that is defined in the
agreement. There is a risk that the City would repurchase the properties at the sales price if the
Purchaser does not meet the development application requirements.

e  What is the risk of nof taking on the project?

The City loses an opportunity to obtain full-market price for surplus land. The City continues to
hold low-performing real estate assets which have increasing O&M costs and which dampen
redevelopment in the area. The City receives no property tax on exempt parcels. The
undeveloped condition of the properties contributes to underdevelopment in the vicinity.

4. Applicable State and Local Laws

e Identify applicable state and local laws and method of compliance.

Article IV, §14, of the Seattle City Charter, requires City Council concurrence in the sale of real
estate. This transaction is subject to that concurrence and will be presented to the Council with
an ordinance approving its terms. The post closing performances will be subject to the defined
regulatory processes in the course of development

5. Citizen Engagement
How has the City obtained meaningful citizen input on this project?

"INANNOD0A FHL 4O ALICYND 3K O1 ArA ¢ 38



P -

South Lake Union City Property Sale
Public-Private Protocol Document
Page 19 of 19

* What is the nature and content of citizen input to date?

The purchase and sale agreement builds on the three-year neighborhood planning effort. Other
community input since completion of the Neighborhood Plan includes standing meetings with
the South Lake Union Planning Committee since adoption of the Neighborhood Plan (March
1999), a community meeting on the MAKERS and Heartland reports on Sept. 30, 1999; a
Council public hearing on resolution 30080 on Nov. 22, 1999, and two public meetings with the
P4 Panel (March and September 2000).

e What further public engagement is anticipated?

The Purchase and Sale Agreement is now available for public review. Details of the document
were confidential during the negotiation process. The City Council will hold a public hearing on
the purchase and sale agreement. The purchase and sale agreement cites the importance of
ongoing communication with the South Lake Union community. When City Investors initiates
any action subject to regulatory process, such as a MUP application, there will be opportunity for
the public formally to comment on the submittal.

(SLU Protocol 5_16.doc)
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Fiscal Note

Each piece of legislation that is financial in nature requires a fiscal note. The fiscal note
should be drafted by department staff and should identify operating, capital, revenue, and
FTE impacts of the legislation. After preparation by departmental staff, the City Budget
Office will review and make necessary revisions before transmittal to Council.

Department: Contact Person/Phone: CBO Analyst/Phene:
Fleets & Facilities Dept, Karen Tsao0/3-5101 Lee Belland/3-3778
Legislation Title:

AN ORDINANCE related to the disposition of eight City-owned parcels in the South
Lake Union area; authorizing the sale of property in the area commonly known as the
Mercer Corridor in accordance with the terms and conditions of the attached Purchase
and Sale Agreement; creating a new subaccount v/ithin the Cumulative Reserve Subfund
Capital Projects Account; and amending Sections 5.06.030, 5.80.020, and 5.80.030 of the
Seattle Municipal Code in connection therewith.

Summary of the Legislation:

The ordinance authorizes the sale of eight parcels in the Mercer Corridor in the South
Lake Union area to City Investors, Inc. for the gross sales price of TWENTY MILLION
SEVEN HUNDRED EIGHTY-FIVE THOUSAND EIGHT HUNDRED FORTY-FOUR
DOLLARS (820,785,844), less a SIX HUNDRED THOUSAND DOLLAR ($600,000)
credit to the purchaser for remediation of hazardous materials and environmental
conditions and full indemnification of the City on all parcels except Parcel 14. The sale
will be in accordance with the terms and conditions specified in the Purchase and Sale
Agreement negotiated with City Investors, Inc, approved by the Law Department, signed
by the Mayor and subject to approval by the City Council. The Ordinance creates a new
subaccount within the Cumulative Reserve Subfund - the South Lake Union Property
Proceeds Subaccount and directs that the proceeds be deposited into the Subaccount. In
addition, the Ordinance directs the Executive to reserve $4,700,000 from the net proceeds
to cover the potential cost of repurchasing Parcel 14 by the City for 30 months after
closing and requires that this reserve be displayed separately within the Budget
document.

Background (Include justification for the legislation and funding history, if
applicable):

See attached Protocol for the Public Private Partnership Panel review, which also outlines
the Purchase and Sale Agreement.

Public Private Parinership Review Status:

Is the project referenced in the legislation subject to P4 review? If yes, identify P4
review to date. Yes, the P4 Panel met for this project on March 31 and September 6,
2000, and May 18 and May 24, 2001, and will submit its comments to Council prior to

the June 19 public hearing.
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Is the legislation subject to public hearing requirements? If yes, what public
hearings have been held to date? Although there is no hearing requirentent, FBED
Committee held a hearing on November 22, 1999 for Resolution 30080 at the outset of
the disposition process and will hold another on June 19, 2001 regarding the PSA and a

framework for the use of the property sale proceeds.

Fiscal Sustainability Issues (related to grant awards): Not applicable.

Estimated Expenditure Impacts: In a separate appropriation ordinance.

FUND (List # and/or Account) 2801 2302 2003
TOTAL
One-time $ On-going$
Estimated Revenue Impacts:
FUND (List # and/or Account) 2001 2002 2003
PSA (Cumulative Reserve Subfund, South | $20,185,844
Lake Union Property Proceeds
Subaccount (0016X))
Interest Earnings (Cumulative Reserve $200,000 $750,000 $550,000
Subfund, Scuth Lake Union Property
Proceeds Subaccount (C016X))
TOTAL | $20,385,844 $750,000 $550,000
One-time $20,1 44 On-going Varving Interest earnings
Estimated FTE Impacts: none
FUND 2000 2001 2002
TOTAL
# Full Time # Part Time # TES

Do positions sunsct in the future? If yes, identify sunset date?

Other Issues (including long-term implications of the legislation):

Closing of the sale is contingent on the resolution of all appeals and expiration, without
appeal, of all appeal periods. In February 2001 the City Council adopted a Land Use
Code text amendment which creates a special exception to increase building height from
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40 feet to 65 feet on three blocks in South Lake Union on which are located four of the
eight City parcels (Parcel 14-17). This decision has been appealed to the Central Puget
Sound Growth Management Hearings Board, and a hearing date has been set for August
16, 2001.

The PSA requires City Investors, Inc. to purchase property in two additional areas:
unused right-of-way around Parcel 11 which the City intends to vacate and remnants, if
any, resulting from the Fairview-Valley Corridor Realignment Project. These
transactions will close within 30 days of all contingencies being satisfied. Per square-
foot prices reflect the pricing on the other eight parcels.

The PSA requires the City to pursue, with City Investors, joint litigation to recover the
cost of environmental remediation on Parcel 14. The City is obligated to fund a
litigation reserve of $300,000, which would be recovered if litigation is successful. Also,
City Investors has a right to put Parcel 14 back to the City by recision of its sale in the
period between 12 and 30 months of closing, in which case the City must pay City
Investors the purchase price of $4.7 million.

The PSA commits the City to study transportation and parking in the South Lake Union
area in conjunction with City Investors’ studies. If the City determines that there is a
need to have dedicated parking for uses in South Lake Union Park, the cost of such
parking will be $55,000 per space plus inflation if located in the project deveioped by
City Investors. This cost can be assigned by the City.
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PURCHASE AND SALE AGREEMENT
FOR SALE OF REAL PROPERTY

THIS AGREEMENT (“Agreement”) is entered into as of , 2001,
between THE CITY OF SEATTLE (“City” or “Seller™), a city of the first class of the State of
Washington, and CITY INVESTORS INC., a Washington corporation (“Purchaser”), together
referred to as the “Parties.”

RECITALS
This Agreement has been entered into with reference to and in reliance on the following facts:

The City owns eight (8) parcels of real property located in the South Lake Union neighborhood
in the City of Seattle, Washington which are the subject of this transaction (collectively the
“Subject Properties™);

Through the South Lake Union neighborhood planning process and in City of Seatile Resolution
30080, a copy of which is attached hereto as Exhibit A, the redevelopment of the Subject
Properties has been identified as a necessary cataiyst for redevelopment in the Mercer/Valiey
corridor. The Resolution also listed a number of public objectives for the disposition of these
properties;

The City issued a public Request for Qualifications in response to Resolution 30080. As a result
of that process, Purchaser was selected by the City as the party most responsive 1o the request,
most qualified to complete the transaction and most likely 10 accomplish the quality of planning
and development in a manner that would achieve the stated public objectives listed in Resolution
30080;

As a member of the South Lake Union community, Purchaser is committed to fostering creative
and lasting solutions to neighborhood needs and chalienges, and therefore, in addition to the
obligations set forth in this Agreement, the Parties have committed to a goal of working
collaboratively with the South Lake Union neighborhood community to develop specific
strategies to improve transportation, parking and housing in the South Lake Union neighborhood
as a whole.
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TERMS

In consideration of the payment and receipt of the Purchase Price, and in reliance on the
Parties’ mutual promises and undertakings and the mutual benefits to be derived from the
promises contained in this Agreement, the Parties hereto agree as follows:

1. PROPERTY INTEREST TO BE CONVEYED. Secller owns and shall convey to
Purchaser: (i) the Subject Properties legally described on Exhibits B through [ attached to this
Agreement together with all rights and easements appurtenant thereto {the “Land™); (ii) all
buildings and improvements on the Land (the “Improvements”); (iii) all personal property
associated with the Land and Improvements (the “Personal Property™); (iv) all leases and other
agreements under which tenants occupy any portion of the Land and Improvements (the “Tenant
Leases™); and (v) all permits, approvals, studies, surveys, warranties and other documents
associated with the Land, Improvements, Personal Property and Tenant Leases (“Permits”™) (the
Land, Improvements, Personal Property, Tenant Leases and Permits are collectively referred to
herein as the “Subject Properties™). A map depicting the location of the Subject Properties is
attached hereto as Exhibit J. The City is acquiring additional property for right-of-way as part of
the Fairview/Valley Corridor Realignment Project which, when completed, may result in surplus
land remnants that are contiguous to one or more of the Subject Properties on the block bordered
by Valley St. on the north, Mercer St. on the south, Boren Avenue on the west and Fairview
Avenue on the east (the “Remnant Properties”). A legal description of the Remnant Properties,
if any, will be appended to this Agreement as soon as it is available. The City is requiring that
the Remnant Properties, if any, be included in the sale to Purchaser subject to the terms and
conditions of this Agreement. In addition, the City is in the process of vacating right-of-way
contiguous to the Subject Property legally described in Exhibit E as “Parcel 11”. A map
depicting the general location of the right of way to be vacated is attached as Exhibit K
(“Vacated Land”). Exhibit E shall be revised to include the legal description of the Vacated
Land as soon as said legal description is available. It is the intent of the Parties to include the
Vacated Land, which shall increase the size of Parcel 11, in the sale by Seller to Purchaser.
subject to the terms and conditions of this Agreement.

2. SALE OF SUBJECT PROPERTIES; REMNANT PROPERTIES; VACATED
LAND. Upon the execution of this Agreement by the duly authorized representatives of
Purchaser and Seller, and subject o0 approval of this Agreement by Ordinance of the Seattle City
Council and satisfaction or waiver of the other conditions to Closing set forth herein. Purchaser
shall purchase and Seller shall convey to Purchaser by bargain and sale deed, in the form
attached as Exhibit L, to this Agreement, the Subject Properties described on Exhibits B through
I, subject to the terms and conditions of this Agreement and subject further to such
encumbrances and restrictions of record approved by Purchaser pursuant to Section 4.1 below.

In the event all conditions to Closing on the Remnant Properties and Vacated Land, respectively.
have been satisfied as set forth in Section 5 hereof, then Purchaser shali purchase and Seller shall
convey to Purchaser by bargain and sale deed, in the form attached as ExhibitL to this
Agreement, the Remnant Properties and the Vacated Land, subject to the terms and conditions of
the Agreement and subject further to such encumbrances and restnictions of record approved by
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Purchaser pursuant to Section 4.4 below. The Parties recognize and agree that clesing on either
or both of the Remnant Properties and Vacated Land may be extended beyond the Closing date
of the Subject Properties for reasons beyond the control of either of the Parties. If the Subject
Properties Closing occurs before the condiiions to close on either the Vacated Land and/or
Remnant Properties have been met, the provisions in this Agreement concerning the Vacated
Land and/or the Remnant Properties shall survive the Closing date of the Subject Properties. If
the conditions to closing on the Remnant Properties and/or Vacated Land have not been satisfied
by the date which is three (3) years after the Closing date on the Subject Properties. then
Purchaser’s obligation to purchase and Seller’s obligation to sell the Remnant Properties and/or
Vacated Land shall thereupon terminate and be null and void, unless otherwise agreed to by the
Parties.

Purchaser and its agents, employees and consultants shall have access to the Subject Properties at
ail reasonable times for the purpose of conducting inspections thereof so long as this Agreement
remains in force.

3. PURCHASE PRICE.

3.1 Purchase Price for Subject Propertics. The total purchase price for the Subject
Properties (“Purchase Price”) shall be Twenty Million Seven Hundred Eighty-Five Thousand
Eight Hundred Forty-Four Dollars ($20,785,844.00), subject to a credit in the amount of Six
Hundred Thousand Dollars ($600,000.00), to be deducted from the Purchase Price for the costs
of cleanup of Hazardous Substances on the Subject Properties and the indemnity given by
Purchaser to Seller pursuant to Section 7, below. The Purchase Price shall be payable in cash at
Closing as defined in Section 9.2 below.

3.2 Purchase Price for Remnant Properties; Vacated Land. The purchase price tor the
Remnant Properties shall be an amount equal to the total gross land square footage included in
the Remnant Properties, multiplied by One Hundred Fourteen Dollars and Sixty-Seven Cents
($114.67), minus an amount equal to the total gross land square footage ‘ncluded in the Remnant
Properties multiplied by Three Dollars and Eighty-Six Cents ($3.86) (the “Remnant Properties
Purchase Price™). The purchase price for the Vacated Land shall be an amount equal to the total
gross land square footage inciuded in the Vacated Land as depicted in Exhibit K. estimated at
23,716 square feet, multiplied by Fifty-Eight Dollars and Sixty-Two Cents ($58.62), minus an
amount equal to the total gross land square footage included in the Vacated Land multiplied by
Three Dollars and Eighty-Six Cents ($3.86) (the “Vacated Land Purchase Price”). The sum of
Three Dollars and Eighty-Six Cents ($3.86) represents the agreed upon sum to offset the costs of
cleanup of IHazardous Substances on said properties and the indemmnity given by Purchaser
pursuant to Section 7 below. The Remnant Properties Purchase Price and the Vacated Land
Purchase Price shall be payable in cash at closing, as the same may occur with respect to each

property.

33 Earnest Money. Within ten (10) business days of execution of this Agreement. the
Parties shall open an escrow (the “Escrow”) with the Seattle office of Pacific Northwest Title
Insurance Company (“Escrow Agreement” and “Title Company™) and Purchaser shall
immediately deposit the sum of One Million Dollars ($1,000,000.00) (“Deposit”) with the Title

50233186 11

I'4 h%@

A

"INFWNDO0A 3HL 40 ALITYND 3HL 0L 3NA SI L

IILLON SIHL NVHL Hv312 SS371 S 3AVHS SIHL NI INFWNO0a IHL 4i

1IYLON



Company as Escrow Agent. The Parties shall instruct the Title Company to place the Deposit in
an interest-bearing account with interest to accrue to Purchaser’s benefit. If the transaction
closes, the Deposit, together with accrued interest, shall be applied to the Purchase Price. If the
transaction does not close for any reason other than default (“Default”) by Purctuser, then the
Deposit and accrued interest shall be returned to Purchaser. In the event this transaction does not
close because of Purchaser’s Default hereunder, Seller ,hall receive the Deposit together with
accrued interest as damages, in addition to all other remedies provided for in Section 1 1, below.

4. CONDITION OF TITLE.

4.1 Permitted Exceptions for Subject Properties. Seller’s conveyance of title to the
Subject Properties shall be subject to all of the following, whether or not referred 1o in the
Bargain and Sale Deed (collectively, the “Permitted Exceptions”):

@) The conditions of title set forth on the Pro Forma Title Policies attached as
Exhibit M to this Agreement (“Title Reports™).

(in Zoning laws, restrictions, regulations, resolutions, ordinances, building
restrictions - ~nmental regulations ncw or hereafter in effect;

(ili)  The Tenant Leases, a true and complete schedule of which is attached to
this Agreement as Exhibit N; and 4

(iv)  Such other liens and encumbrances as are approved in writing by
Purchaser.

4.2  Title Policy for Subject Properties. Evidence of delivery of title to the Subject
Properties shall be the issuance by the Title Company of an extended coverage ALTA (Form B-
1970y title insurance policy or policies insuring fee simple title to the Subject Properties as
vested in Purchaser, or in such other entity or entities as Purchaser may elect to hold title o0 one
or more of the Subject Properties, subject to the Permitted Exceptions (the “Title Policy™).

43 Intervening Liens. Any liens, encumbrances, easements, restrictions, conditions.
covenants, rights, rights-cf-ways, and other matters affecting title to the Subject Properties which
are created, which may appear of record, or which may be revealed by supplements to the Title
Reports after the date of the Titie Repoits but before the Closing Date (hereinafter “Intervening
Liens”), shall also be subject to Purchaser’s approval. Purchaser shall have fifteen (15) business
days after notice in writing of any Intervening Lien together with a description thereof and a
copy of the instrument creating or evidencing the Intervening Lien, to submit written objections
thereto, or to accept that matter as a Permitted Encumbrance in the manner set forth above. If
any such time periods expire after the Closing Date, the Closing Date shall 1= extended for a date
three (3) days after the expiration of such period. Notwithstanding the foregoing, Seller shall not
voluntarily cause, create, or permit the creation of any Intervening Lien, except as may be
required by law.
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Without incurring any liability on account of its inability to do so, Seller shall use its
reasonable best efforts to eliminate as an exception to title to the Subject Properties any matters
disclosed by the Title Reports, required by the Title Company to issue the Title Reports. and any
Intervening Liens timely objected to in writing by Purchaser. If an Intervening Lien is monetary
in nature, and not created or caused by Purchaser, Seller shall cure the Intervening Lien on or
before Closing or Purchaser shall be entitled to a reduction in the Purchase Price in the amount
of such Intervening Lien.

If, prior to Closing, Purchaser creates or causes the creation of an Intervening Lien,
monetary or otherwise, without the agreement of Seller, Purchaser shall have ten (10) days in
which to cure the Intervening Lien, or to deposit into escrow funds sufficient to cure the lien
which shall be non-refundable to Purchaser. If Purchaser fails to cure such Intervening Lien in
ten (10} days or to deposit sufficient funds into Escrow, Purchaser shall be in Default under the
terms of this Agreement and Seller may elect to declare a Default and may recover the Deposit
and terminate this Agreement as its sole remedy for such Default. In the event that the Seller
declares a Default under this provision, the Purchaser shall remain legally liable for any liens
created by Purchaser. Seller may waive, in its sole discretion, the Purchaser’s obligation to cure
an Intervening Lien. ‘

In the case that an Intervening Lien is not monetary in nature, is not created by Purchaser.
and Seller refuses to cure such Intervening Lien at or before Closing, Purchaser may elect to not
complete the purchase, in which case the Deposit and all interest accrued thereon shall be
returned to Purchaser or Purchaser may waive the Intervening Lien and proceed to close.

44  Remnant Properdes: Vacated Land. As soon as practical following mutual
execution of this Agreement, Seller shall deliver to Purchaser a commitment for a standard
owner’s policy of title insurance for the Remnant Properties and for the Vacated Land (the
“Remnant Properties Title Commitment” and the “Vacated Land Title Commitment”
respectively) including legible copies of all documents referenced therein. Purchaser shall have
fifteen (15) days after receipt of each of the Remnant Properties Title Commitment and the
Vacated Land Title Commitment in which to review and make any objections to title in writing
to Seiler. Seller shall be obligated to remove title exceptions to which Purchaser objects if they
consist of a monetary lien or encumbrance of an ascertainable amount. Seller shall have no
obligation to cure any of Purchaser’s other objections. Seller shall have fifteen (15) days after
receipt of Purchaser’s objections to cure or commence to cure at or prior to closing on the
Remnant Properties and/or Vacated Land, any of Purchaser’s objections. If there are remaining
objections after expiration of the curative period, Purchaser shall have the right to either
terminate this Agrecment as to the Remnant Properties and/or Vacated Land only, by written
notice thereof to Seller, or waive its objections as to both or ¢ither of the Remnant Properties or
and Vacated Lan? .4 proceed with closing thereon. In add.tion, title to the Remnant Properties
and the Vacated rc erty, shall be conveyed by Seller to Purchaser subject to the terms and
conditions as prov.ued in Sections 4.2, and 4.3 above.
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5. CONDITIONS PRECEDENT TO PERFORMANCE.

. 5.1 Purchaser’s Conditions Precedent to Closing on Subject Properties. Purchaser
shall be obligated to close on the Subject Properties only upon the occurrence or waiver by the
Purchaser of each of the following conditions:

5.1.1 Passage of an ordinance by the City authorizing its execution of this
Agreement, and expiration without appeal of all appeal periods applicable thereto and/or a
resolution of all appeals affirming the City’s action and otherwise with conditions acceptable to
Purchaser;

5.1.2  Seller is able to convey title to the Subject Properties 1o Purchascr as sel
forth in Section 4, above;

5.1.3 P=solution of all appeals applicable to the adoption of the Land Use and
Zoning Code text amendment by the City Council, Ordinance No. 120267, with such resolution
resulting in a decision upholding Ordinance No.120267 as adopted by the City Council in the
form attached hereto as Exhibit O and otherwise with conditions acceptable to Purchaser;

5.1.4 The Title Company is commttted tc issue to Purchaser the Title Policy in
an amount equal to the Purchase Price in the form approved by Purchaser as described in
Section 4.1, with such endorsements and reinsurance coverage as may be requested by
Purchaser;

5.1.5 Seller shall have delivered a certificate at closing confirming that
representations and warranties made by Seller in this Agreement are true on and as of the date of
Closing;

5.1.6  Purchaser shall have notified Seller in writing within sixty (60) days of
mutual execuiion of this Agreement, that Purchaser is satisfied with the physical condition of the
Improvements.

5.1.7 Seller shall have delivered to Purchaser within forty-five (45) days of
mutual execution of this Agreement, an executed estoppel certificate from each of the tenants
under the Tenant Leases in the form attacked hereto as Exhibit P confirming the terms of the
Tenant Leases as described in Exhibit N and the absence of any defaults or claims against
Landlord thereunder;

5.1.8 All obligations of Seller and all other conditions of this Agreement related
to Seller have been met, satisfied or waived.

5.2  Purchaser’s Conditions Precedent to Closing on Remnant Properties; Vacated
Land. Purchaser’s obligation to close on the Remnant Properties and the Vacated Land shall be
subject to the prior or simultaneous cicsing on the Subject Properties. together with the following
additional conditions:
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5.2.1 With respect to both of the Remnant Properties and the Vacated Land.
Purchaser shall have approved the condition of title pursuant to Section 4.4 above:

5.2.2  With respect to both of the Remnant Properties and the Vacated Land.
Seller shall have taken any and all necessary legislative or other action for the convevance of the
properties to Purchaser in the condition set forth herein and with conditions or requirements
approved by Purchaser, and all applicable appeal periods have expired without appeal and/or all
appeals have been resolved affirming such legislative or other action and otherwise with
conditions approved by Purchaser;

52.3 With respect to both of the Remnant Properties and the Vacated Land.
Seller shall have delivered a certificate as of the date of closing thereon confirming the accuracy
of the representations and warranties set forth in 8.2.1, 8.2.2, 8.2.3, 8.2.4, 8.2.8, 8.2.9, 8.2.10,
8.2.11 and 8.2.12 all as if the same were made by Seller with respect to the Remnant Properties

and the Vacated Land.

52.4 With respect to both of the Remnant Properties and the Vacated Land,
Seller shall confirm that there are no tenants or other parties entitled to possession thereof as of
the date of closing.

53  Conditions Precedent to Performance by Seller. Seller shall be obligated to
perform under this Agreement only apon the following conditions:

5.3.1 Passage of an ordinance by the City authorizing execution of this
Agreement by the City; -

5.3.2 The representations and warranties made by Purchaser in this Agreement
are true on and as of the date of Closing with the same effect as though such representations and
warranties had been made on and as of the date of Closing; and

5.3.3 Al other pre-Closing obligations of Purchaser under this Agreement have
been met, satisfied, or waived.

6. CONDITIONS SUBSEQUENT TO PERFORMANCE.

The Parties agree that this Agreement imposes certain post-Closing obligations on
Purchaser. The Parties agree that such post-Closing obligations shall survive € losing and shall
not be merged in the deed delivered at Closing. Upon Seller’s written request. and no more than
once per annum, Purchaser shall furnish to Seller’s Representative, as defined in Section 17
below, a written report which details the steps taken and progress achieved by Purchaser since
the Closing Date, toward accompiishment of the conditions subsequent described in this
Section 6. For purposes of calculations of time, all references to “Closing” in thic Section 6 shall
refer to the Closing of the Subject Properties.

6.1 Purchaser’s Housing Commitment.
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6.1.1 Affordable Housing. Not later than six (6) years from the Closing Date
(“Housing Performance Date”), Purchaser shall construct, participate with others in the
construction of, or otherwise guarantee the construction of, and have ready for occupancy, a
minimum of fifty (50) affordable housing units (“Affordable Housing Units™) within the area
depicted on Exhibit Q as the “Affordable Housing Area”. For the purposes of this Agreement.
the term “Affordable Housing” means housing which can be purchased or rented by households
with an annual income that is no more than eighty percent (80%) of the Seattle area median
income as defined by the City of Seattle Office of Housing. The Affordable Housing Units shall
be free of any City subsidy or contribution, unless otherwise mutually agreed to by the City and
the Purchaser. The Affordable Housing Units shall consist of a mix of unit sizes, including units
suifable for families to the extent consistent with then-current market demands in the Affordable
Housing Area. In order for any unit to qualify as an Affordable Housing Unit as that term is
used herein, such housing unit must be subject to a restrictive covenant requiring its continuance
as Affordable Housing for a minimum of twenty (20) years from the date the first Occupancy
certificate is issued for such unit and be subject to the rental/income verification rules and
procedures of the City’s Office of Housing.

6.1.2  Additional Housing Units. In addition to the obligations set forth in 6.1.1.
Purchaser further agrees to work cooperatively with the City and the South Lake Union
community toward a development goal of an additional four hundred fifty (450) housing units
(not including the Affordable Housing Units) within the area depicted on Exhibit R as the
“Housing Area”. Notwithstanding anything to the contrary set forth herein, the parties agree and
acknowledge that satisfaction of the development goal described herein is subject to numerous
forces outside the control of Purchaser and is not an obligation of Purchaser under this
Agreement nor is it subject on any basis to any of Seller's remedies for Purchaser’s Default
under this Agreement.

6.1.3 Time and Type of Development. All of the Affordable Housing Units
called for in Section 6.1.1 may be located within a single purpose development or distributed
throughout one or more mixed income and/or mixed use developments, subject to the City's
Land Use and Zoning Code. To qualify as part of this total, the Affordable Housing Units need
not be located on property or in projects controlled by Purchaser, as long as they are located
within the Affordable Housing Area. Any Affordable Housing Units developed pursuant to
Section 6.1.1 for which a building permit application has been submitted to the City on or after
the mutual execution date of this Agreement and which are completed and ready for occupancy
within the Affordable Housing Area prior to the Housing Performance Date shall be credited
toward the satisfaction of Purchaser’s Affordable Housing Units commitment.

6.1.4 Remedies Regarding Affordable Housing. In the event that some or ali of
the Affordable Housing Units described in Section 6.1.1. are not constructed and ready for
occupancy prior to the Housing Performance Date, then Purchaser shall be in Default and the
provisions of Section 11.1.3 below shail apply.

6.2 Purchaser’s Cultural Use Commitment. Purchaser agrees that it shall develop a
minimum of twenty thousand (20,000) square feet of new space for a cultural use or uses within
the South Lake Union neighborhood as described on Exhibit S, on or before six (6) years from

>y
-8-

50233186 11

3)

= t
A
3 [~]




the Closing Date (“Cultural Commitment Performance Date”). “Cultural Use or Uses” means
non-profit use or use(s) by organizations, groups or individuals providing venues and facilities
open to admission of the public, which may include the following or similar uses as selected by
the Purchaser: libraries, fine and performance arts facilities, arts education, galleries, performing
arts theaters and rehearsal spaces, and museums, including museums for the arts and/or sciences.
but does not include uses which solely support functions such as storage, administration or
management. In the event that Purchaser fails to provide such space for Cultural Uses by the o
Cultural Commitment Performance Date, Purchaser shall be in Default and the provisions of ]
Section 11.1.3, below, shall apply.

6.3 Purchaser’s Parking Commitment.

6.3.1 Non-Peak Parking. Purchaser plans to develop a significant parking
facility or facilities (“Project Parking”) for the properties that are bounded by Westlake,
Fairview, Valley and Mercer (the “Three-Block Area”). Purchaser agrees to operate the Project
Parking during non-peak hours so that available parking will be offered to the public at then fair
market, short-term (defined for the purpose of this Agreement as 5 hours or fewer) parking rates
for comparable off-street parking in the South Lake Union area.

SOMON

6.3.2 Public Parking. Purchaser shall make available twenty percent (20%) of
the Project Parking spaces for shori-term public parking available to the public at then fair
market, short-term parking rates for comparable off-street parking in the South Lake Union area
(“Public Parking”). The Public Parking may be located either in the Three-Block Area and/or on
other properties owned by Purchaser or one of its affiliates within 800 feet (or the otherwise
then-required maximum distance for land use code covenant parking) of South Lake Union Park.
In the event of phased development of the Subject Properties in the Three-Block Area, the
twenty percent (20%) Public Parking obligation shall be required when Project Parking exceeds
200 stalls. Upon completion of development of the Three-Block Area, Purchaser shall have
provided no fewer than 120 stalls of Public Parking; provided, however, that in the event that
Purchaser exercises its option to reconvey Parcel 14 to Seller as described in Section 7 hereof,
then the minimum number of Public Parking stalls provided for herein may be reduced by
Purchaser to 100.
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6.3.3 City’s Option for Dedicated Parking. The City shall have the option 1o
require Purchaser to build up to 160 dedicated parking spaces for public uses associated with
development on South Lake Union Park on the terms described herein (“Park Parking’), which
parking may be located either in the Three-Block Area and/or on other properties owned by
Purchaser or one of its affiliates within 800 feet (or the otherwise then-maximum distance for
land use code covenant parking) of South Lake Union Park. The City shall have the right 1o
exercise its Park Parking rights upon receipt of a Parking Rights Notice from Purchaser.
Purchaser shall deliver the Parking Righis Notice when Purchaser is planning its development
for the Three-Block Area, or any portion or phase thereof, but in any event no sooner than twelve
(12) months following the Closing hercunder. The Parking Rights Notice shall include a
description of Purchaser’s intended development of the Three-Block Area or phase or portion
thereof, as the case may be, including a description of the uses contemplated for said
development, an estimate of the number of private and public parking stalls to be included in the
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intended development, and an estimate of the number of stalls that are anticipated to be available
for public, short-term parking during evenings and weekends (“Off Peak Reservoir Parking™).
The City shall exercise its Park Parking rights by delivering written notice to Purchaser of the
amount of Park Parking it will require within ninety (90) days of receipt of the Parking Righ's
Notice, together with an irrevocable letter of credit or other form of financial guaranty or
collateral acceptable to Purchaser and guarantying payment in full to Purchaser in the amount of
the Parking Costs (as defined below) for such Park Parking. If the City fails to deliver such
written notice and financial guaranty within 90 days of its receipt of the Parking Rights Notice,
the City shall have irrevocably waived its rights to Park Parking, in whole if the Parking Rights
Notice references the entirety of Purchaser’s property within the Three-Block Area or in the
same prorata portion as the area described in the Parking Rights Notice bears to the entirety of
Purchaser’s property within the Three-Block Area, and shall thereupon execute a document in
recordable form evidencing such waiver. If, after delivery of its Parking Rights Notice,
Purchaser’s planned development changes such that Purchaser anticipates there will be a
substantial decrease in the number of Off Peak Reservoir Parking spaces, Purchaser shall be
obligated to provide the City with a new Parking Rights Notice. For purposes of this Agreement,
a substantial decrease in the Off Peak Reservoir Parking spaces shall be a decrease of 30% or
more of the Off Peak Reservoir Parking spaces identified in a Parking Rights Notice.

Upon the City’s exercise of its Parking Rights, Purchaser shall be obligated to
construct, in conjunction with its development of the Subject Properties, the number of Park
Parking stalls requested by the City. The City shall be obligated to pay Purchaser for the Park
Parking stalls in an amount equal to Fifty-Five Thousand Dollars (355,000.00) per stall
(“Parking Costs™). The Parking Costs shall be increased by an amount equal to ihe sum resulting
from the percentage of increase between the Revised Consumer Price Index for all Urban
Consumers--All Items-Seattle-Tacoma-Bremerton (Reference Base 1982-84 = 100) published by
the Bureau of Labor Statistics of the United States Department of Labor (“CPI™) for the month
immediately preceding the month in which Closing occurs and the CPI for the month
immediately preceding the month in which payment for the Parking Costs is due Purchaser,
multiplied by such Parking Costs; provided, however that in no event shall the Parking Costs be
decreased pursuant to this CPi adjustment. Payment shail be due in cash upon Purchaser’s
delivery to the City (or City’s assignee as provided for below) of the Park Parking (including
phased payment if the delivery is in phases).

If the City exercises its Parking Rights, it is anticipated that the Park Parking shali
be integrated with the Project Parking and shall operate as a single garage. The parties shali
develop an agreement sharing operation and maintenance costs of the Park Parking. Such
agreement shall be on then reasonable market rates and terms, with the City receiving revenue
from the Park Parking, iess costs to operate and maintain the Park Parking.

The City’s parking rights under this section 6.3.3 shall be assignable to a public or
nonprofit entity that will be a user of the facility on the South Lake Union Park on the same
terms and conditions described herein, contingent upon such assignee’s assumption in writing of’
all of Seller’s obligations set forth in this Section 6.3.3.

-10 -
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Notwithstanding anything to the contrary contained in this Section 6.3.3, the
Parties agree and acknowledge that: (a) in the event that Purchaser exercises its option 10
reconvey Parcel 14 to Seller as described in Section 7 hereof, then the City’s option for Park
Parking shall be reduced to 110 stalis; (b) in the event that the Parking Rights Notice applies to
less than ihe entirety of Purchaser’s property within the Three-Block Area, then the City shall be
entitled te exercise its rights to Park Parking in the same prorata portion as the area described in
the Parking Rights Notice bears to the entirety of Purchaser’s property within the Three-Block
Area; and (c) in the event thai Seller exercises its option to repurchase the Subject Properties
within the Three-Block Area pursuant to Section 6.5 hereof, then Purchaser shall have no
obligation to provide any of ihe Public Parking or Park Parking described in Section 6.3 hereof.

6.3.% Lnproved Parking and Transportation Solutions. Purchaser and the City
shall cooperate and engage in feasibility studies for other parking and transportation
improvements and aiternatives for the South Lake Union Park, the development on the Subject
Propertics and the overall neighborhood parking needs. Such studies shall explore
improvements to maximize transporiation efficiencies and shall include studies of shared parking
and covenant parking. The City and Purchaser shall further explore the development of
additional public parking within or connected to the Public Parking and/or improvements 1o
vehicular or pedestrian access in connggtion therewith. City and Purchaser shall work
cooperatively to ensure that any such additional public parking within or connected to the Public
Parking also works to improve vehicle ingress/egress, internal circulation of the Public Parking
and pedestrian circulation.

The Parties agree and acknowledge that in the event that pedestrian linkages or
improvements connecting Purchaser’s development on the Three-Block Area to property on the
north side of Valley Street, if any, are required as permit conditions or requirencents for
Purchaser’s development of the Three-Block Area, this Agreement shall not be construed to
obligate Purchaser or the City to pay for the required connections to the extent such connections
are required or imposed due substantiaily to impacts associated with the Public or Park Parking
proposed pursuant to Sections 6.3.2 or 6.3.3 of this Agreement.

6.3.5 Interim Parking for the S. Lake Union Park. Until such time as it is
developed or needed for development staging, Purchaser shall maintain Parcel 15 as a parking lot
operating in a manner similar to iis current use.

6.4 Purchaser’s Family-Wage Jobs Commitment. Purchaser, including all
development entities working in coordination with Purchaser to redevelop the Subject Properties,
shall participate in the Office of Port JOBS Apprenticeship Opportunitics Project. Purchaser
shall undertake an effort with the office of Port JOBS Apprenticeship Opportunities Project and
the Seattle/King County Building #hd Construction Trades Council to assist low-income King
County residents in gaining access to building and construction trades apprenticeships created as
a result of Purchaser’s commercial development activities. Purchaser shall: adopt a goal that at
least fifteen percent (15%) of the labor hours related to construction on the Subject Properties
shall be performed by participants in apprenticeship and training programs, adopt a goal that
twenty percent (20%) of the apprentice labor hours be performed by female apprentices and
twenty-one percent (21%) of apprentice labor hours be performed by minority apprentices: and.

- 11 -
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facilitate opportunities, when possible, between the apprenticeship program and tenants or
occupants of the Subject Properties for the purpose of developing employment and training
opportunities to disadvantaged individuals.

Purchaser has a strong commitment to providing work environments free of any form ol
harassment or discrimination in recruitment, a proven track record of making business and
empioyment opportunities available to a diverse population, and a commitment to making such
business and employment opportunities available to a diverse population in the future.

In addition, Purchaser shall coordinate discussions between the occupants of the Subject
Properties and the Seattle Jobs Initiative (“SJI”) (a job training program administered by the
City’s Office of Economic Development) for the purpose of facilitating and assisting the
occupants in recruitment, training and retention of qualified workers. Notwithstanding the
foregoing, all hiring decisions shall be in the sole discretion of the occupants.

6.5 Purchaser’s Commitment to Pursue Development Applications and Development.
On or before expiration of the two-year period following Purchaser’s closing on the Subject
Properties and on all other parcels within the Three-Bleck Area, including the Remnant
Properties, but in any event not later than six (6) years after the Closing daic, Purchaser shall
submit to the Department of Design ‘Construction and Land Use one or more master use permit
application or applications, whichever shall be required for the development of the Subject
Properties within ti:e Three-Block Area, and Purchaser shall thereafter diligently pursue
regulatory approvals therefor. The parties recognize that Purchaser may submit one or more
master use permit applications, and that such submittals may contemplate a phased development
approach of the Three-Block Area in order to accommodate Purchaser’s development plans.
provided all such applications shall be submitted within 6 years after the Ciosing date.

Notwithstanding the remedies set forth in Section 11.1.3, Seller, as its sole and exclusive
remedy, shall be entitled to repurchase any of the Subject Properties within the Three-Block
Area for which Purchaser has failed to submit a master use permit application with DCLU within
the required time periods noted above. Any such repurchase shall be at the same purchase price
paid by Purchaser under this Agreement. Seller’s failure to notify Purchaser of its intent to
exercise its repurchase right within one hundred eighty (180) days following expiration of the
two-year period following Purchaser’s acquisition of the Subject Properties and all other parcels
within the Three-Block Area, or the six-year period following the Closing Date, whichever is
applicable, shall constitute a permanent and final waiver of Seller’s repurchase right pursuant to
this Section 6.5.

6.6  Certificate of Completion. Seller, upon Purchaser’s satisfaction of the conditions
subsequent set forth in this Section 6 shall execute and record in the real property records of
King County a certificate of completion certifying that Purchaser has satisfied each of the
agreements and conditions contained in this Section 6 with respect to the Subject Properties. and
otherwise in the form attached hereto as Exhibit T.

1. HAZARDOUS SUBSTANCES AND INDEMNITY.
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7.1 Investigation, Price Reduction and Indemnity. Purchaser has, at its own expense.
conducted such surveys and investigations of the Subject Properties as it deems warranted,
including investigations by itself and others in its employ, to determine the nature and extent of
any Hazardous Substances. In doing so, Purchaser has independently verified information
supplied by the City regarding historic uses and known conditions. Except as provided in
Section 7.2 below, Purchaser is satisfied that it is sufficiently aware of all such conditions on the
Subject Properties and accepts the risks associated with their presence, and shall undertake
remediation of any Hazardous Substances as required by law in connection with redevelopment
of the Subject Properties. Purchaser is aware of its rights to seek contribution from Seller for
remediation and cleanup of such Hazardous Substances as a matter of law, and. except as sel
forth in Section 7.2 hereof, knowingly waives that right as a term of this Agreement and
voluntarily relinquishes that right and forever releases the Seller from any such obligation as
provided for in this Section 7.1. Therefore, in consideration of a price reduction in the amount of
Six Hundred Thousand Dollars ($600,000.00), and upon Closing, Purchaser shall release the City
from any responsibility for clcanup of any Hazardous Substances, as this term is defined in
MTCA and CERCLA, and any amendments thereto, on, under or migrating from the Subject
Properties, except as provided in Section 7.2 below. Purchaser shall indemnify, release. defend
and hold harmless Seller from any and all claims arising out of any Hazardous Substances on,
under or migrating from the Subject Properties prior to Closing (except as provided in Section
7.2 below). Purchaser shall further indemnify, defend and hold Seller harmless from any claims
arising out of any Hazardous Substances on, under or migrating from the Subject Properties afier
Closi¢g (except as provided in Section 7.2 below). This indemnity also shall applv to land
acquired under Sections 3.1.1 ar.d 3.1.2, if any, above. This indemnity shall not apply. however,
to claims by the City as owner of properties and/or rights-of-way not acquired by Purchaser.
except to the extent of any contamination caused by Purchaser.

7.2 Parcel [4. One of the Subject Properties, Parcel 14, as described on Exhibit F. is
significantly contaminated with petrcieum and other Hazardous Substances which have migrated
from the service station property located to the south of Parcel 14, and which were deposited on
Parcel 14 by past on-site uses. The contamination migrating from the service station property
substantially impairs the value of Parcel 14. Unless the service station property is cleaned up in
conjunction with redevelopment of Parcel 14, the cost to clean up Parcel 14 may be prohibitive.
Accordingly, Purchaser has agreed to close on its acquisition of Parcel 14 in accordance with the
terms of this Agreement, subject to the following:

7.2.1 Purchaser and the City shall jointly file suit against the appropriate
defendants, which may include the current owner of the service station property. the current
operator of the service station property, and the past owner of the service station property,
seeking a declaratory judgment that those parties are responsible for all clzan-up costs, and
seeking damages for loss of value and other such losses or costs that the Parties may incur. This
suit would be filed as soon as reasonably practical after Closing. The City shall cooperate with
Purchaser in the preparation of the complaint and in all communications with defendants. The
City and Purchaser shall enter into the Joint Prosecution Agreement of even date herewith to
address cost sharing and joint decision-making with respect to such litigation.
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7.2.2 At Closing, the amount of $300,000 shall be held by the City in a
dedicated account (the “Litigation Escrow”) to cover litigation costs, expenses and Purchaser's
attorney fees. Purchaser and the City shall be entitled to draw down on the Litigation Escrow to
pay litigation costs and fees as provided by the Joint Prosecution Agreement.

@

7.2.3 In the event that the litigation referred to above has not been resolved to
the satisfaction of the City and Purchaser, Purchaser shall have the absolute right to reconvey
(rescinding that portion of the transaction as to Parcel 14) Parrcel 14 to the City at the same
purchase price for Parcel 14 paid by Purchaser (Purchaser’s “Put Right”). Purchaser shall be
entitled to exercise its Put Right between the date twelve (12) months after Closing and the date
thirty (30) months after Closing.

7.2.4  Purchaser shall exercise its Put Right by giving written notice to the City.
The City shall repay the purchase price and the Purchaser shall reconvey title by Bargain and
Sale Deed within 180 days of Purchaser’s exercise of its Put Right rescinding the transaction as
to Parcel 14. Parcel 14 shall be conveyed “as is,” provided that Purchaser shall return Parcel 14
to the City in substantially the same condition in which it is received (it being understood that
any damage or destruction to the buildings need not be repaired by Purchaser, as the parties
assign no value to the buildings contained on Parcel 14). The City shall pay any transfer tax and
any other closing costs.

8. REPRESENTATIONS AND WARRANTIES.

The foliowing representaiions and warranties shali survive Closing.

8.1 Purchaser’s Representations and Warranties. Purchaser represents and warrants
as follows:

8.1.1 Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of Washington and has the power to own its property and
assets;

8.1.2  As of Closing, this Agreement shail have been duty authorized. executed
and delivered by Purchaser, shall constitute the legal, valid and binding obligation of Purchaser
and shall be enforceable against Purchaser in accordance with its terms;

8.1.3 The individual executing this Agreement on behalf of Purchaser is
authorized to do so;

8.1.4 The representations and warranties made in this Agreement are true on
and as of the Closing Date with the same effect as though such representations and warranties
had been made on and as of the Closing Date;

8.1.5 Purchaser shall at all times through the development and construction of
the Subject Properties within the Three-Block Area act as the developer either on its own or in
cooperation with development partners and shall not otherwise transfer or assign its rights or
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obligations hereunder without prior written approval of Seller, which approval shall not
unreasonably be withheld; provided, however, that if Purchaser guarantees performance of anv
such transferee or assignee hereunder, then Seller may not withhold its approval;

8.1.6  Purchaser has made its own investigation of the conditions of title as well
as the physical conditions of the Land, Improvements, Tenant Leases, and the Title Reports and
is willing to accept the same on an “as-is, where-is” basis, except for the representations and
warranties of Seller as described herein; and

8.1.7 The purchase of the Subject Properties shall not conflict with or result in a
material breach affecting Purchaser’s ability to perform under this Agreement, of any other
agreement or instrument to which Purchaser is a party or by which it is or may be bound or
constitute a Default under any of the foregoing, or violate any state or federal governmental law,
statute, ordinance or regulation in effect on the date of execution of this Agreement;

8.1.8  Purchaser has and will at all times maintain for the duration of the post-
closing obligations set forth in this Agreement assets with a fair market value in excess of all
liabilities of at least $50,000,000, and will warrant that to be true with each annual report to the
Seller’s Representative.

Purchaser hereby agrees to defend, protect, indemnify and hold Seller hrrinless from any
and all loss, damage, liability or expense, including attorneys’ fees and costs, Seller may suffer
as a result of any breach of or any inaccuracy of the foregoing representations and warranties.
These representations and warrantics shall survive Closing,

8.2 Seller’s Represeatations and Warranties. Seller represents and warrants as
follows and will deliver to Purchaser at Closing a certificate confirming that the same are true
and correct as of the Closing date:

8.2.1 Seller is a Municipality of the first class of the State of Washington. duly
organized under its laws and has complied with and is validity existing and in good standing
under the laws of the State of Wt shington;

8.2.2  As of Closing, this Agreement shall have been duly authorized. exveuted
and delivered by Seller, shail constitute the legal, valid and binding obligation of Seller and shall
be enforceable against Seller in accordance with its terms;

8.2.3 The individual executing this Agreement on behalf of Seller is authorized
to do so;
s
8.2.4 The sale of the Subject Properties shall not conflict with or result in a
material breach affecting Seller’s ability to perforin under this Agreement. of any otier
agreement or instrument to which Seller is a party or by which it is or may be bound or constitute
a default under any of the foregoing, or violate any siate or federal governmental law, statute,
ordinance or regulation in effect on the date of execution of this Agreement.

=15 -

50233186 11

AINIWNTOG 3L 30



8.2.5 Title. As of the date of Closing, Seller shall have good, marketable,
indefeasible title to the Subject Properties (including, without imitation, the Land and Personal
Property) free and clear of all liens, claims and encumbrances except for exceptions approved by
Purchaser pursuant to Section 4.1 above.

8.2.6 Condition of Subject Properties. Except as disclosed in writing to
Purchaser, Seller, to the best of its knowledge, is not aware of any physical, structural.
mechanical or other defects or deficiencies in the Improvements on the Subject Propenies, which
would constitute material violations under the City’s land use, building code, life, health or
safety regulations or ordinances. The phrase “to the best of its knowledge” shall mean and be
understood to mean for the purpose of this Agreement the actual knowledge of City employees
Debra Lewis, property manager, and Karen Tsao, strategic planner, City of Seattle Fleets and
Facilities Department. '

8.2.7 Tenant Leases. Seller has previously provided to Purchaser full, true and
complete copies of all Tenant Leases. The Tenant Leases have not been amended, orally or in
writing, except as previously disclosed to Purchaser in writing. With respect to the Tenant
Leases:

@) There are no oral or written leases, rental agreements or other occurancy
agreements other than the Tenant Leases allowing any person to occupy any portion ol the
Sutjzct Properties.

L

(i)  No person other than the tenants named in the Tenant Leases has any right

of possession to any portion of the Subject Properties.

(iii)  Except as disclosed to Purchaser in writing, no concessions or abatements
have been given to any tenant under a Tenant Lease and no tenant is occupying a portion ol :he
Subject Properties free of rent.

(iv)  Excluding security deposits and advanced rentals disclosed in writing 1o
Purchaser, no more than one months’ rent has been paid in advance by any tenant under a Tenant
Lease.

) No person has an option or right of first refusal to purchase or lease any
interest in the Subject Properties under a Tenant Lease or otherwise. :

(vi)  Seller is not in default under any Tenant Lease and there have been no acts
or omissions by Seller which with the passage of time, the giving of notice or both would
constitute a default by Seller under a Tenant Lease. Seller has not received any claim {rom a
tenant under a Tenant Lease that Seller is in default of any of its obligations under a Tenant
Lease or that such tenant has a defense to the payment of rent.

(vii)  To the best of Seller’s knowledge, no Tenants under a Tenant Lease are in
default thereunder.
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8.2.8  Use of Subject Properties. The present use and operation of the Subject
Properties are authorized by and in compliance with ali _laws, rules, regulations, permits.
agreements, and licenses with respect thereto. In addition, the present use and operation of the

Subject Properties are in compliance with all applicable zoning and land use laws and
regulations.

8.2.9 Contracts. Seller shall have taken all necessary action to terminate as of
the Closing date any and all contracts or agreements with respect to the Subject Properties which
would be binding thereon after Closing if not otherwise terminated, and shall indemnify and
defend Purchaser from any costs or expenses related to such contracts.

8.2.10 Litigation. There is no claim, litigation, proceeding or governmental
investigation pending, or, so far as known to Seller, threatened against or relating to the Subject
Properties, or the transactions contemplated by this Agreement, or any dispute arising out of uny
contract or commitment entered into regarding the Subject Properties nor is there any basis
known to Seller for any such action or claim.

8.2.11 Zoning. There is no existing or pending, and Seller has no knowledge of
any contemplated, threatened or anticipated (i) change in the zoning classification of the Subject
Properties, (ii) widening, change of grade or limitation on use of streets abiding the Property.
except as previously disclosed in writing to Purchaser. ¢

8.2.12 Assessments. Except as reflected in the Title Reports, there are no
pending and Seller has no knowledge of any planned public improvements which will result in
the imposition of a tax, assessment or other lien on the Subject Properties.

Seller hereby agrees to defend, protect, indemnify and hold Purchaser harmless from any
and all loss, damage, liability or expense, including attorneys’ fees and costs, Purchaser may
suffer as a result of any breach of or any inaccuracy of the foregoing representations and
warranties. These representations and warranties shall survive Closing.

9. ESCROW AND Ci.OSING.

9.1 Escrow Instructions. The provisions of this Agreement shall constitute the joint
instructions of the Parties to the Escrow Agent; provided, however, that the Parties shall execute
such additional instructions as requested by the Escrow Agent not inconsistent with the
provisions of this Agrezment. '

9.2 Closing Date. Closing on the Subject Properties shall occur within thirty (30)
days after the satisfaction or removai of all conditions precedent to Closing, except with respect
to the Remnant Properties and the Vacated Land, each of which shall close thurty (30) days after
satisfaction of all conditions to clcsing thereon, but in no event later than (hree (3) years after the
Closing Date for the Subject Properties.

9.3 Purchaser’s Closing Obligations & Instrument. At Closing, Purchaser shall
deliver to Seller through the Escrow Agent, by certified or cashier’s check or wire transfor.
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(i) the balance of the Purchase Price, less the Deposit and all interest earned
thereon;

(ii)  acounterpart executed real estate excise tax atfidavit; and

(iii)  such other instruments as are reasonably necessary to consummate this
purchase and sale transaction.

9.4 Seller’s Closing Obligations & Instruments. At Closing, Seller shall deliver to
Purchaser through the Escrow Agent originals of:

(i) a fully executed and acknowledged bargain and sale deed subject only to
the exceptions identified in Section 4, above;

(i)  a bill of sale in form satisfactory to Purchaser conveying title to all
Personal Property to Purchaser;

(i)  an assignment and assumption of leases in form satisfactory to Purchaser
transferring the Tenant Leases to Purchaser;

(iv) Al prepaid rents, security and other deposits and fees (whether refundable
or non-refundable) under the Tenant Leases;

(v)  An estoppel form executed by each of the tenants under the Tenant

Leases;

(vi)  afully executed Certificate of Non-Foreign Status;

(vii)  a counterpart executed real estate excise tax affidavit; and

(viii) such other instruments as are reasonably necessary to close under this
Agreement.

10. ESCROW AGENT’S OBLIGATIONS.

10.1  In General. The Escrow Agent shall receive, hold and disburse all funds, arrange
the execution, delivery and recording of al! instruments necessary to this transaction and shall
otherwise act in accordance with the mutual written instructions of the parties to this Agreement
and in accordance with the laws of the state of Washington.

10.2 The Deposit. The Deposit shall be held by Escrow Agent in a separate interest
bearing account, identified to tiis transaction. The interest accruing thereon between the date of
deposit and the date of Closing shall be applied to the Purchaser’s obligations at Closing or be
paid to Seller in the event of a Default under 11.1.2, below.
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10.3  Payment of Purchase Price. Upon recording of all documents necessary to
transfer title, Escrow Agent shall pay to Seller the Purchase Price as adjusted and prorated for
Seller’s portion of costs of this transaction and after deduction of all applicable fees and taxes.

10.4  Prorations and Expenses. Real property taxes, general and special assessments,
LIDs, Surface Water Management charges, rents, Conservation Service Charges, and utility
charges constituting liens against the Property, all for the year of Closing, shall be prorated as of
the date of Closing. Any documentary transfer tax, real estate excise tax, or other similar tax
levied in accordance with the requirements of lawful authority shall be paid by Seller. Purchaser
shall pay the cost of recording the Bargain and Sale Deed. Seller shall pay the premium for the
issuance of the Title Policy if issued as standard coverage and Purchaser shall pay any additional
premiums charged by Title Company for extended coverage and/or endorsements if requested by
Purchaser. All other recording and Closing costs (including the escrow fee but excluding
attorneys’ and brokers’ fees, costs and expenses associated therewith) shall be shared equaily by
the Parties. Each party shall pay the attorneys’ fees, costs, and expenses incurred by such party
with respect to the negotiation of this Agreement and the consummation of the transactions
contemplated herein,

10.5  Title Policy. As soon as possible after Closing, the Escrow Agent shall have the
Title Company issue to Purchaser the Title Policy in the amount of the Purchase Price and
insuring fee simple title to the Subject Properties subject to the exceptions contained in the Title
Reports identified in Section 4, above, and as approved or deemed to have been approved by
Purchaser pursuant to this Agreement.

11. DEFAULT.

1.1 If either Party to this Agreement shall fail of refuse to perform or satisty a
material obligation under this Agreement, that party shall be in Default and the non-defaulting
party may elect from the following remedies.

11.1.1 Seller in Default. In the event that Seller is in Default, Purchaser may
elect to seek specific performs~ce of this Agreement or may elect to terminate this Agreement
and recover its Deposit plus inn :est accrued thereon.

11.1.2 Purchaser in Default Prior to Closing. In the event that Purchaser is in
Default prior to Closing, Seller may at its sole and exclusive remedy retain the Deposit plus
interest accrued thereon (less Escrow Agent’s fees and expenses) as liquidated damages. In such
event, Seller shall have no further rights and Purchaser shall have no further obligations under
this Agreement.

11.1.3 Purchaser in Default After Closing. Except as otherwise set forth in
Section 6.5, Seller, as its sole and exclusive remedy, shall have the right to seek specific
performance of all obligations of Purchaser set forth in Sections 6, 7 and 8.1.5 which are
intended to survive Closing.

12. CONDITION OF PROPERTY.
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The Subject Properties shall be delivered by Seller to Purchaser at Closing in the same
physical condition as of the date of Seller’s execution of this Agreement, excepting ordinary
wear and tear.

13. RISK OF LOSS.

Risk of loss or damage to the Subject Properties by fire or other casualty, from the date of
this Agreement through the date of Closing shall be on the Seller, and thereafter shall be on the
Purchaser.

14. BROKERAGE COMMISSIONS.

If any individual or entity shall assert a claim to a finder’s fee or commission as a broker
or a finder for the transfer of the Subject Properties, then the party that is alleged to have retained
such individual or entity shall defend, indemnify and hold the other party harmless from and
against any such claim and all costs, expenses, liabilities and damages incurred in connection
with such claim or any action or proceeding brought thereon. This indemnification obligation
shall survive the Closing and the termination of this Agreement.

15.  ASSIGNMENT; BINDING EFFECT.

15.1 This Agreement shall not be assigned by Purchaser without the prior written
consent of Seller, which consent shall not unreasonably be withheld; prgvided, however, that
Seller and Purchaser agree that Purchaser shall have the unrestricted right to have one or more
entities controlled by, or under common control with, Purchaser take title to one or more of the
Subject Properties at Closing.

15.2  Subject to the foregoing, this Agreement shall be binding upon each Party and its
successors and assigns. ‘

16. SELLER’S REPRESENTATIVE.

Upon Closing under this Agreement, Seller shall designate a representative (“Seller’s
Representative”), initially identified in Section 17, below, to act as a resource for Purchaser
during the planning and development of the Subject Properties and to assist Purchaser with
communications with the City.

17.  NOTICES.

17.1  All notices, requests, demands and other communications under this Agreement
shall be in writing and shall either be delivered in person or sent by courier with decumented
delivery or by registered or certified mail through the U.S. Postal Service with postage prepaid
addressed as follows:

220 -

5023318611




PURCHASER (both):
Larry Martin

CITY INVESTORS INC,
505 Union Station

505 Fifth Avenue South
Suite 900

Seattle, WA 98104
(206) 342-2000

Fax: (206) 342-3000

With a Copy to:

Beth A. Clark

FOSTER PEPPER & SHEFELMAN PLLC
1111 Third Avenue, Suite 3400

Seattle, WA 98101-3299

(206) 447-8893

Fax: (206) 447-191¢

SELLER (both):

Office of the Mayor

THE CITY OF SEATTLE
12" Floor

600 Second Avenue
Seattle, WA 98104

(209) 684-4000

Fax: (206) 684-5360

and

SELLER’S REPRESENTATIVE:

City of Seattle

Director, Office of Economic Development
600 Fourth Avenue, Room 205

Seattle, WA 98104-1826

or to such other address as shall be furnished in writing with fifteen (15) days prior notice by
either party.

17.2 Notices shall be deemed to have been given u
evidenced by the deliverer’s affidavit, the recipient’s ackno
Express receipt, and in the event of
proper address by an agent of a part

pon the earlier of actual receipt, as
wledgment of receipt, or the Federal
attempted delivery during normal business hours at the
y or by Federal Express or the U.S. Postal Service but
refused acceptance, shall be deemed to have been given upon attempted delivery, as evidenced
by an affidavit of inability to deliver stating the time, date, place and manner in which such
delivery was attempted and the manner in which such delivery was re‘used.
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18.  GOVERNING LAW JURISDICTION AND VENUE; ATTORNEYS’ FEES..

18.1  This Agreement shall be governed by the law of the State of Washington.

18.2 In the event that litigation is commenced by either party, the Parties to this
Agreement agree that jurisdiction shall lie solely in the courts of the State of Washington. with
venue at Seattle, King County, Washington. :

18.3  In any action between the Parties at law or in equity pursuant to this Agreement,
the prevailing party shall be entitled to collect its reasonable attorneys’ fees from the non-
prevailing party. The term “prevailing party” shall mean the party who receives substantially the
relief sought.

19.  TIME OF THE ESSENCE; CALCULATION OF TiME PERIODS.

19.1  Time is of the essence of this Agreement and of all acts required to be done and
performed by either and both of the parties hereto, including but not limited to the proper
delivery of all documents, and the tender of all amounts of money, required by the terms hereof
to be delivered or paid, respectively. Any extension of time granted for performance of any
obligation to this Agreement shall not be considered an extension of time for the performance of
any other obligation under this Agreement.

19.2  Unless otherwise specified, in computing any period of time described in this
Agreement, the day of the act or event after which the designated period of time begins to ruu is
not to be included and tue last day of the period so computed is to be included, unless such last
day is a Saturday, Sunday or legal holiday. The final day of any such period shall be deemed to
end at 5:00 p.m., Pacific Time.,

20. COUNTERPARTS..

20.1 This Agreement may be executed in counterparts and, if so, only when
counterparts are delivered to the Escrow Agent shall it be deemed a binding Agreement.

20.2 It is understood, agreed and acknowledged that if both Purchaser and Seller have
not executed a counterpart of this Agreement and deposited signed copies, accompanied by the
Deposit with the Escrow Agent as provided for in this Agreement, this Agreement shall be of no
force and effect.

21. WAIVER.
Any waiver under this Agreement must be in writing. A waiver of any right or remedy in

the event of a Default shall not constitute a waiver of such right or remedy in the event of any
subsequent Default.
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22, ENTIRE AGREEMENT; MODIFICATIONS; NEGOTIATED UNDERSTANDING.

o

22.'  This Agreement represents the entire agreement of the Parties with respect 10 the

Subject . perties, the Remnant Properties and the Vacated Property, and any and all

agreemeis: -, oral or written, entered into prior to the date hereof are revoked and superceded by
this Agreement.

22.2  This Agreement may not be changed, modified or rescinded except in writing

signed by both parties and any attempt at oral modification of this Agreement shall be of no
effect.

22.3  The Parties to this Agreement acknowledge that it is 3 negotiated agreement. that
they have had the opportunity to have this Agreement reviewed by their respective legal counsel,
and that the terms and conditions of this Agreement are not to be construed against any party on
the basis of such party’s draftsmanship thereof, -

22.4  The relationship of the Parties hereunder is that of by er and seller and nothing in
. p . . . y - g
this Agreement shall be construed to create a parinership or joint venture between the Parties,

23. FURTHER INSTRUMENTS AND ACTION.

Each party shall promptly, upon the request »f the other or Escrow Agent, execute, and as
required, have acknowledged and deliver to the ciher, any and all further instruments and shal]
take all such further action as may be requested or appropriate to evidence or give effect to the
provisions of this Agreement or to satisfy escrow agent’s requirements.

24.  SURVIVAL AND NON-MERGER.

The Parties agree that the terms and conditions of this Agreement contained in
Sections 6, 7, 8 and 11.1.3 shall survive Closing and are not merged inio the deed.
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- IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be
executed by representatives duly authorized as of the day and year first above written, which
shall be the date that the last of Seller and Purchaser shall have executed this Agreement.

THE CITY OF SEATTLE
(“Seller”)

o U0 Sed

Paul Schell, Mayor

CITY INVESTORS INC,
{“‘Purchaser”)

rd

hg —

Vel fe

By

//Larry Martin, as Vice-President of
City Investors Inc.
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, NOTICE: | _w,q.I.m. UOOC_s,mZ._. IN THIS wm>§m IS LESS CLEAR THAN THIS NOTICE

IT 1S DUE TQ THE QUALITY OF THE DOCUMENT.

EXHIBIT A

RESOLUTION 30080

[SEE ATTACHED)

EXHIBIT A
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Karen Tsao/p=yer/tnt/wra . 3 @ N \
SouthlakeR FQres.doc :
12/07/99

version 13

resoLuTion 20030

A RESOLUTION directing the Director of the Executive Services Department to investigate
development opportunities for surplus City-owned properties in the South Lake Union area; and
outlining the City objectives in potential disposition of said properties.

WHEREAS, redevelopment of City-owned properties in the South Lake Union area to provide a g}iteway
to Seattle is a hngh priority of the Mayor and Council; and

WHEREAS, the South Lake Union Neighborhood Plan, a“:?opted by City Coiincil in March 1999, calls
for redevelopment of City properties in the Mercer Corridor area; and

WHEREAS, the Mayor had requested all relevant departments to work as a team to coordinate City
‘projects in the South Lake Union area and ascertain the actual need for ke City to retain property
there; and

WHEREAS, acquisition of the Navaj Reserve property for park land by the Department of Parks and
Recreation is imminent, and the Department anticipates the completed revision of the South
Lake Union Park Master Plan by the end of March 2000; and

WHEREAS, the South Lake Union Neighborhood Plan encourages culivral uses at S;Juth Lake Union
Park, related to raaritime heritage; and

WHEREAS, the South Lake Union Neighborhood Plan proposed a series of transportation improvements
intended to improve circulation as opposed to providing a grand transportation fix which would
require the retention of the City’s properties; and

WHEREAS, the Seattle Transportation Department is in the process of implementing a set of
transportation improvements that are consistent with the vision and recomimendations of the
South Lake Union Neighborhood Plan, and funding transportation projects in the South Lake
Union neighborhood is a high priority; and

WHEREAS, the City is planning projects in the area for a combined sewer overflow, streetscaping, and a
bicycle trail to be implemented in the next two to three years; and

WHEREAS, real estate market conditions in South Lake Union are now very favorabie from the City’s
financial perspective; and

WHEREAS, City and community representatives selected consultants to review urban design and real
estate development alternatives for the properties; and

WHEREAS, real estate analysis has found that the subject properties are cuitable, both physically and
financiaily, to a broad range of uses; and
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Karen Tsao/peyer/tat/wra
SouthlakeRFQres.doc
12/07/99

version 13
=

WHEREAS, while it is possible to ind:~idually redevelop the City-owned parcels at curi =« - ight limits)
and without any land assembly, real estate and urban design analyses show that there are
potentially greater opportunities for public open space and other public amenities, public parking

accommodation, site circulation, design coherence, and integration with park development acros§

Valley Street, if the tiree blocks between Valley and Mercer Streets and Westlake and Fairview
Avenues are developed as an integrated deveiopment plan at heights compatible with
surrounding zoning; and

WHEREAS, these three blocks act as an important transition zone which connects the neighborhood with
South Lake Union Park in terms f pedestrian connections, view con”dors, types of uses, and
architecture; and

WHEREAS, the consultants’ analyses show that the parcels are limited in their usefulness as park
property because they are smaller than ballfields, are not contiguous ‘with the new park, are
located between two extremely busy arterials, and using them to accommodate park-related
parking would preserve open space within the park itself; Now, therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SEATTLE, THE MAYOR
CONCURRING, THAT

Section 1. The City Council directs the Director of the Executive Services Department,.in
conjunction with other relevant departments, to pursue redevelopment of surplus City properties in the
South Lake Union area (on the three blocks between Valley and Mercer Streets and Westlake and
Fairview Avenues) in ways that support the South Lake Union Neighborhood Plan. These departments
shall proceed to investigate the level of market interest in and devel.pment opportunities for these
properties, and the potential for achieving City objectives over the next few months by issuing a Request
for Qualifications (RFQ) for development, selecting appropriate developer(s), and entering into
negotiations of disposition and developmen: agreements. The City Council further requests briefings
from City Departments at significant points in this process. Investigating development opportunities in

this manner implies no commitment on the part of the City to actually dispose of the properties.
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Section 2. The City’s intent in the potzntial property disposition and subsequent redevelopment is to
achieve these public objectives:

a) to address the need for public parking for citizens using South Lake Union Park and the
Maritime Heritage Center; [/W

b) to encourage development of uses that incorporate urban desx?‘ r‘hxtecmre and construction
of high quality, and that are compatible with and enhance South Lake Union Park and the
neighborhood;

) tocreate an attractive “gateway” area into and out of Seattle along Valley ancz Mercer Streets,
coming on and off of the I-5 ramps;

d) to promote a safe and active pedestrian environment within the neighborhood, and between
South Lake Union Park and the neighborhood;

¢) to enhance visual relationships in the p;lric vicinity, especially in terms of view corridors between
park, lake and neighborhood, and the street frontage on the south side of Valley Street as seen ..
from the park;

to \.ncouraoe the location ofcultural usa_i the o.pp\rco.:\-rah a\&' peacenk bot oY
on ben Fne poblirc and ptivale po(‘hons o c_-,oo\-h Lo-xe. Union

propeviy ~“fonsackrion & Aevelo

the individual parcels;

h) to encourage alternative forms of transportation including public trangt;
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T

i) to promote site design and development, vehicular access and egress, and uses that minimize
parking and traffic impacts in the area;

i) todiscourage the continu;cxtion or creation of surface parking lots;

k) to optimize overall monetary return and tax revenues to the City while achieving public
objectives for redevelopment of the properties;

1) to promote the creation of family wage jobs;

m) to éncourage, to the extent feasible, affordablé housing as part of mixed use development on the
City properties in the three block area directly south of Lake Union or as part of any
redevelopment or disposition of the six nearby surplus City properties descrit?ed in Section 5;

n) to prémote the goals and policigs of the Comprehensive Plan, including the Econoinic
Development Element and specific industries mentioned; and

o.) to catalyze economic development and revitalization in the area, consistent with the South Lal;e
Union neighborhood plan.

Section 3. The City Council concurs with the findings of the consultants’ analyses that a
development plan that integrates the City properties on the three blocks between Valley and Mercer
Streets and Westlake and Fairview Avenues with private parcels on the same blocks may optimize the
achievement of public objectives set forth in Section 2. However, the City Council recognizes that there
may be other ways to achieve this end. Therefore, responses to the RFQ that address individual parcels
or sets of parcels will be considered, and all development concepts will be evaluated based on the

potential for the achievement of the objectives set forth in Section 2.

4.
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Section 4. The City Council concurs with the consultants’ analyses that there may be potential
benefits to allowing some or all of the new uses on the three blocks between Valley and Mercer Streets
z-md Westlake and Fairview Avenues to be compatible with heights in the surrounding upland zones,
whi;:h could yield improved public open space, and design and parking opportunities. Responses to the
RFQ may propose contract rezones or development agreements if they can demonstrate how such a
proposal would be essential to achieving the City’s public objectives. Nothing in this resolution
expresses the views or determination by the City's legislative authority regarding the zoning or rezoning
of the subject property or any adjacent property.

Section 5. In addition to the above mentioned three block area, the consultants’ analyses also
indicated that the incorporation of other nearby.surplus City-owned properties as part of a development
plan may further the City’s objectives associated with the City properiies in the three block area. In
addition, these paicels could be avai-lable for trade with other parcels needed for transportation projects
or could be sites to which local business could relocate, Therefore, City departments shall also include
in the RFQ six other surplus City properties located in an area between Aurora Avenue North to the west/
Westlake Avenue North to the east, Valley Street to the north and Republican to the south. Respondents
to the RFQ may incorporate the acquisition and development of some or all of these six other City
properties. The six other surplus City properties in the South Lake Union area that are not ultimately

included with the disposition: and development agreement will be the subject of a later RFQ for their

disposition and/or redevelopment.

5.
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Section 6. The Council finds that in pursuing development and possible disposition of the City

-
properties on the three blocks between Valley and Mercer Streets and Westlake and Fairview Avenues,
the City is seeking benefits for the public such as are listed in Section 2 and beyond what would
otherwise be provided by a privaie entity. The Council further finds that both the City and its pariner(s)
will have a financial interest in the development and possible disposition of the City properties.
Therefore the Council has determined that this development and possible property disposition shali be a
Targeted Partnership subject to the Public Private Partnership Review Process set forth in Council
Resolution 30072 and attachments.

Prior to the City’s selection of a partner or partners with whom to negotiate any development or
property disposition agreements, a Public Private Partnership Panel shall have been appointed and a
minimum of five members from it shall have been selected to participate in the review of this project.
Those members shall have reviewed the Public Private Partnership Protocol and supplemental materials
provided by the City and delivered their comments to the Mayor and Council’s Finance and Budget
Committee. The Panel will work with the City agencies to update the Partnership Protocol as additional
information becomes available, examine anticipated City costs and public benefits and comment thereon,
and participate in the public engagement process carried out by the City departments and the City
Council. As of the date of this Resolution, a panel has not yet been created pursuant to Resolution
30072. Therefors, in order to expedite consideration of development and disposition of these City
properties, if the Mayor notifies the Council President that the Public Private Partmership Panel wiil
likely not be created by March 15, 2000, a South Lake Union Public Private Partnership Panel will be
created for review of this project only. Said South Lake Union Public Private Partaership Panel shall
consist of five members who shall satisfy all the qualiﬁca;ions for members of the Public Private

Partnership Panel in Resolution 30072 and attachments and who shall serve the same role as the Public
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Private Partnership Panel. The Council shall appoint four members of the South Lake Union Public

Private Partnership Panel; and those four members shal] select a fifth. The Panel will be staffed by the

City Budget Office. The South Lake Union Public Private Partnership Panel will cease to exist with the

execution of all agreemehts regarding development and disposal of the City South Lake Union

properties,

ADOPTED by the City Council of the City of Seattle this 31> day of Decemben, , 1999,
and signed by me in open session in authentication of jts adoption this j3tb day of Dere mbos,

1999, 632)10 W\ X ﬂ/‘ “

President o the (firy Counredl

Paul Schell, Mayor =

ﬁ%ﬂwﬁ

Filed by me-this _él/’”" day of Q@ﬁaq.néu , 1999

@x/ty Clerk Qc’n»\%

(Seal)
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N Exhibit B . Produced by the City of Seattle,
Legend e ParcelL 8 P;IoBerty .D:gzgra & e
e escription - TMFPORTANT: This s mot 2 PRt of Seovey. Ith
;g:cziag:els ) ) 23 gao 72 p 100 123 1% 173 Feet hmkf:r’e;:.'wﬁ::n - “ﬁ:u‘::q‘:::e other
[ — land No lablky b anszzsed by reasen of reBance

LEGAL DESCRIPTION . . i .
The land referred to in this commitment is situated in the county of King, state of Washington, and described as follows:

PARCEL A' Lots 8 and 9, Block 74, D. T. Denny's Home Addition to the City of Seattie, according to the piat thereof recorded in
Volume 3 of Plats, page 115, in King County, Washington, EXCEPT the west 12 feet as condemned in King County Cause
Number 193437 for Aurora Avenue, as provided tz,y Ordinance Number 50890 of the City of Seatiie; AND EXCEPT that portion
condemned by King County Cause Number 486551, as provided by Ordinance Number 84452 of the City of Seattie.

PARCEL B: Lots 10 and 11, Block 74, D. T. Denny's Home Addition to the City of Seattle, according to the plat thereof recorded in
Volume 3 of Plats, page 115, in King County, Washington, EXCEPT the West 12 feet as condemned in Kiir:_l)g( County Cause
Number 193437 for Aurora Avenue, &S prowdedsl%% Ordinance Number 50890 of the City of Seattle; AND EXCEPT that portion

condemned by King County Cause Number 486

, as provided by Ordinance Number 84452 of the City of Seattle for Broad Street.
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REPUBLICAN ST F
N Exhibit C s,,?:.‘ .’s?r:ic"’ of Seattle,
1 stat ces
Legend Parcel 9 Property Diagram & Renl Extate e
Legal escription M:.E“Ti::::.ﬂﬁ::ﬁ:vﬁan Is
Tax Parcels 2 (] 13 3 Led 199 123 10 175 Forl indicated ;::POI with zeference te streets and other
Parcel 9 = - ::( No labllity §2 assumed by resma of rellance
TOR.
LEGAL DESCRIPTION . L R i ; : -
in thi tment is situated in the county of King, state of Washington, and described as follows:
Egte 7Iag?o'cfgl':;e%k"rml)'g'nsn;%mHng*r:;eAddition to the City of Seattle, according to the plat thereof recorded in Volume 3 of Plats, page 115,
in King County, Washington; EXCEPT the east 20 feet thereof as condemned in King County Cause Number 193437,
for Dexter Avenue, as provided by Ordinance Number 50880 of the City of Seattle.
-
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Lepend Parcel 10 Property Diagram & Reat Exeate Services '
egen L l D . t- Febrwary 5, 2001
Tax Parcel egai vescription IMPORTANT: This s mot a Phat of Survey. It s
D ax arce S 25 [ kil 30 73 1o 123 150 178 Feet m:l(°ﬂ‘?:‘ hd "?‘.’t"hﬂh.“ e
& Feel n Wi 1
Parcel 10 (o= S —— s —— — ;naiNolh;:l‘ily 1t assomed by renson of redamce
TeoD.

LEGAL DESCRIPTION

The tand referred to in this commitment is situated in the county of Kin

Lots 1, 2, 3 and 4, Block 74, D. T. Denny's Horme Addition to the City o ]
ashington; EXCEPT the east 20 feet of said Lots 2, 3 and 4 condemned in King Coun
nance Number 50890 of the City of Seattle; AND ALSO EXCEPT that portion of

Cause No.183437 for Dexter Avenue, as grovided by Ordi A )
King Coun Court Cause No. 486551 as provided by Ordinance No. 84452 of the City of

Plats, page 115, in King County, W
caid Lots 1, 2 and 3, condemned in

, state of Washington, and described as follows:

ty Superior

Seattle, lying northerly and nonhwester?y of the following described line:

in of Dexter Avenue as widened under Ordinance Number 50890, said point being 84.16 feet

Beginning at a point on the westerly mar
S Y o ) %ine) from the north line of said block: thence along a straight line perpendicular te said westerly

3

southerly (measured-along said westerlg
martgin of Dexter Avenue a distance of

50 feet to an angle point;

thence southwestesly along a straight line a distance of 96.44 te j
from the southeasterly margin of Broad Street, as shown in said plat.

southerly (measured along said west line)

Seattle, according to the plat thereof recorded in Volume 3 of

et to a point in the west line of Lot 3, said block, said point being 40.53 fee|

Supeiior Court
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N Exhibit E Produced by the Clty of Seattde,

Legend e Parcel 11 Property Diagram & Feat s Servers

L D ipti : .
Tax Parcels _ , Legal Description IMIORIAN T £ TS e
arcel 11 e - e T TS Mty b semaeed b7 reasen ol reoes
LEGAL DESCRIPTION . o . ) bereen.
The land referred to in this commitment is situated in the county of King, state of Washington, and described as follows: }
The west half of Lot 6, and all oi Lots 7 and 8, Block 1, Eden Addition to the City of Seattle, according to the plat thereof recorded in A
Volume 1 of Plats, J)age 61-A, in King County, Washinglon; EXCEPT Bomons of said Lot 6, acquired for street purposes by the City of :
Seattle as provided by Ordinance No. 84452 and Ordinance No. 88109,

ALSO that portion of Lots 1 and 2 in said Block 1, described as follows: Beginning at the southwest corner of said Lot 1; thence north
alon?.the west line of said Lois 1 and 2, a distance of 120 feet to the northeast corner of said Lot 2; thence east along the north line of
said Lot 2, a distance of 33 feet, thence south parallel with said west line 107 10 feet; thence southwesterly along a straight line

35.43 feet to a point of beginning;

ALSO that portion of Lots 1, 2 and 8 Block 2 of said Addition and of vacated 8th Avenue North as provided by Ordinance No. 89653
described as follows: Beginning at the southeast corner of said Lot 1; thence werterly along the south line of said Lots 1 and 8, a distancy
of 139.48 feet to the southeasterly line of Broad Street as condemned by the City of Seattie by Ordinance No. 84452; thence

northeasterly along said southeasterly line to the east line of said 8th Avenue North, thence southerly along said east line 132.87 feet to

the production east of the south line of said Lot 1; thence westerly along said produced line 66 feet to the point of beginning. gt
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Legend Parcel 14 Property Diagram & et o™
[ Tax Parcels Legal Descrlphon m:?::.;}ﬂ:!w I i 2 st ol Sz, It s
Parcel 14 23 L] 22 30 Ll lad 123 139 173 Feet  Judicated :;“mc':’t': rdtn'lutv lo“nnds::d eticr
:::..:h tablliy Is azmeecd by reason of rellamce
-
LEGAL DESCRIPTION _ ) o _ _ , _
The land referred to in this commitment is situated in the county of King, state of Washington, and described as follows:

Lots 1, 2 and 3, Block 77, Lake Union Shore Lands; EXCEPT the following:

Beginning at the northeast corner of Block 77, ) )
thence southerly along the east line of said block, 137.96 feet; thence north 7°52' west 2326 fzet to a point of curve; thence in a
northwesterly direction along a curve to the left, hawngﬁ radius of 271.44 feet tumgn%ihrough an angle of 26°16', a distance of 124.44 feet
more of less, to a point on the north line of said Block 77, thence easterly along said line 48.11 feet, more or less, to the place of beginning
AND EXCEPT the east 5 feet of the remainder of Lots 2 and 3 as condemned in King County Superior Court Cause Number 162246 and

provided by Ordinance Number 43560 for Terry Avenue, in King County, Washington.
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IN Exhibit H Produced by the City of Seattle,
L d Parcel 16 Property Diagram & Riral Evtate Servicrs
cgen Februmary S, 2601
[ Tax Parcels Lega] Descnpuon IMPOKTANT: This b sot 8 Pt of Swrver. it bs
P ; | 16 L S— 2 hid 13 1% 173 Fevt h&;:ed:rm'l:::r:;vl:;ndl and sther
aice bod NeitabERy Is zssumed by rearen of relamor

bereon.

LEGAL DESCRIPTION
The tand referred ta in this commitment is situated in the county of King, siate of Washington, and described as follows:

The west 103 feet of Lots 7, 8, 9, 10, 11 and 12, Block 106, David T. Denny’s First Addition to North Seattie, according to the plet thereof
recorded in Volume 1 of Plats, page '79, in King County, Washington
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N Exhibii G Z
xhibi . Produced by the City i Seattle, (@]
Legend Parcel 15 Property Diagram & T o g
[ ] Tex Parcels Legal Descriptisi. T by m
Parcel 15 e < - e :’.l Ne Iy 1 Srocenct B3 resson of reame
LEGAL DESCRIPTION . o . .
The Yand referred to in this commitment is situated in the county of King, state of Washington, and described as follows:
Lots 1 and 2, Block 104, D. T. Denny's First Addition tc North Seattle, according to the gat thereof reccrded in Volume 1 of Plats, .
Page 79, in King C_:ount]y, Washington; TOGETHER WITH that portion of Lots 1T and 2, Block 76, Lake Union Shorelands, lying east of
he casterly margin of Terry Avenue North, as established pursuant to City of Seattle Ordinance Number 43560. ;
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Legend e Parcel 17 Property Diagram & e o™
Legal Description TMPORTANT: This bs wet s Phat of Servey. I is
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LEGAL DESCRIPTION .
The land referred to in this commitment is situated in the county of King, state of Washington, and desciibed as foliows:

Lots § and 6, Block 106, David T. Denny’s First Addition to North: Seattle, ac.cording to the plat thereof recorded in Volume 1 of Plats
age 79, in King County, Washington; EXCEPT the east 21 feet thereof condemned in King County Superior Court Cause No. 204488
or%:airvlew Avenue, as provided by Ordir.nce No. 51975 of the City of Seattie.
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TICE:

IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR THAN THIS NOTICE

IT IS DUE TO THE QUALITY OF THE DOCUMENT.

EXHIBIT J

SUBJECT PROPERTIES MAP

I[SEE ATTACHED]

EXHIBITJ

50253713 01
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s NOTICE:  IF THE UOO,C-SmZﬂ,.Z THIS FRAME _.m LESS n_.m.>w .“.I>z ._.I_m NOTICE

IT IS DUE TG THE QUALITY OF THE DOCUMENT.

EXHIBIT L

BARGAIN AND SALE DEED

[SEE ATTACHED]
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EXHIBIT L
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

FOSTER PEPPER & SHEFELMAN PLLC
1111 THIRD AVENUE, SUITE 3400

SEATTLE, WA 98101
Attn: Joseph D. Delaney

BARGAIN AND SALE DEED

GRANTOR:

GRANTEE:

ABBREVIATED LEGAL
DESCRIPTION:

ASSESSORS’ TAX PARCEL
ID NO.:

50233720 01
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BARGAIN AND SALE DEED

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby
acknowledged, the Grantor, , hereby grants, bargains, sells,
conveys and confirms to the Grantee, , the real property
in the County of King, State of Washington, more particularly described on Exhibit A
attached hereto and made a part hereof (the “Property”).

The Grantor for itself and for its successors and assigns does by these presents
expressly limit the covenants of this deed to those herein expressed, and excludes all
covenants arising or to arise by statutory or other implication and dces hereby covenant that
against all persons whomsoever lawfully claiming or to claim by, through or under said
Grantor and not otherwise, it will forever warrant and defend the said described real estate,

This conveyance is made subject to the items listed as attached Exhibit B (the
“Permitted Exceptions™).

DATED this _____dayof , 2001.
GRANTOR:
L
By
Name

Its

50253720.01

—



(N S

STATE OF WASHINGTON .
ss.
COUNTY OF
I certify that I know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that said person signed this
instrument, on oath stated that said person was authorized to execute the instrument and
acknowledged it as the of ,a

» to be the free and voluntary act of such for the uses and purposes
mentioned in the instrument.

Dated this day of , 2001,

(Signature of Notaty)

(Legibly Print or Stamp Name of Notary)
Notary public in and for the state of Washington,
residing at

My appointment expires

2-
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A

Order No.: 325159 Policy No.: XXXX-XXXXXX
Policy Date: XXXXXXXXXXXX Policy Amount: $1,574,465.91
at XXXXXXXXX

1. Name of Insured:

CITY INVESTORS X1, L.L.C., a Washington limited liabilizy company

7

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

As on Schedule A, page 2, attached.
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Policy No.: XXXX-XXXXXX
SCHEDULE A
Page 2

The land referred to in this policy is in the County of King, State of
Washington, and described as follows:

PARCEL A:

Lots 8 and 9, Block 74, D. T. Denny's Home Addition to the City of
Seattle, according to the plat thereof recorded in Volume 3 of
Plats, page 115, in King County, Washington;

EXCEPT® the west 12 feet as condemned in King County Cause

Number 193437 for Aurora Avenue, as provided by Ordinance

Number 50890 of the City of Seattle;

AND EXCEPT that portion condemned by King County Cause

Number 486551, as provided by Ordinance Number 84452 of the City of

Seattle.

PARCEL B:

Lots 10 and 11, Block 74, D. T. Denny's Home Addition to the City of
Seattle, according to the plat thereof recorded in Volume 3 of
Plats, page 115, in King County, Washington;

EXCEPT the West 12 feet as condemned in King County Cause

Number 193437 for Aurora Avenue, as provided by Ordinance

Number 50890 of the City of Seattle;

AND EXCEPT that portion condemned by King County Cause

Number 486551, as provided by Ordinance Number 84452 of the City of
Seattle for Broad Street.

END OF SCHEDULE A
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
% A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX e
b

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS:

i 1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government.

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water. -

3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.
5. 1Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable
servitudes.
|
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Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECTAL EXCEPTIONS:

1.

tas

INDEMNITY AGREEMENT AND THE TERMS AND CONDITIONS THEREOF:

BY AND BETWEEN: J. T. Hardeman Hat Co. and the City
of Seattle

DATED: December 1, 1920
RECORDED : December 1, 1920
RECORDING NUMBER: 1472454
REGARDING:

Said agreement relzased City of Seattle from all future claims for
damages resulting from the construction of steps.
AFFECTS: ¢ Lot 8

INDEMNITY AGREEMENT AND THE TERMS AND CONDITIONS THEREOF:

BY AND BETWEEN: J. T. Hardeman Hst Co., a
ccrporation and the City cf Seattle

DATED : February 26, 1932
RECORDED: April 12, 1932
RECORDING NUMBER: 2717625
REGARDING:

Said agreement released City of Seattle from all future claims for
damages resulting from the construction of steps.
AFFECTS: Lot 8

Limited access highway purposes pursuant to Ordinance Number 99377
recorded under Recording Number 7104230427.

Right of the City of Seattle, specified in Ordinance Number 84452
of the City of Seattle, as established by Judgment on Verdicts
entered in Superior Court Cause Number 486551.

AFFECTS: Lots 8 and 9
Matters disclosed by tlge ALTA survey from , dated
, Job No. , refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

e

at XXXXXXX

SCHEDULE A
Order No.: 325160 Policy No.: XXXX-XXXXXX E
Policy Date: XXXXXXXXXX Policy Ariount: $516,064.74 B

1. MName of Insured:

‘ID1L0N

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

The estate or interest referred to herein is at date of Policy

W

vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

"ANIWNJ0A 3HL 40 ALNVND 3HL OL 3na SI Ly
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4. The land referred to in this Policy is described as follows:

Lot 7, Block 74, D.T. Denny's Hcme Addition to the City of Seattle,
according to the plat thereof reccrded in Volume 3 of Plats, page
115, in King County, Washington;

EXCEPT the east 20 feet thereof as condemned in King County Cause
Number 193437, for ¢exter Avenue, as provided by Ordinance Number P

50890 of the City of Seattle.
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B

Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the )
following:

GENERAL EXCEPTIONS:

g e

1. »Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government.

‘I0ILON

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water.

3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.
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5. 1Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable
servitudes.
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Policy No.: XXXX-XXXXXX
SCHELULE
Page 2

SPECIAL EXCEPTIONS:

1.

Right granted to the City of Seattle to make and maintain the
necessary slopes for cuts and fills, as Cause Number 193437, which
was commenced pursuant to the provisicn of Ordinance Number 50890.
Matters disclosed by the ALTA survey from , dated
. , Job No. . refer to same for full particulars.
END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

Order No.: 325161
Policy Date: XXXXXXXXXX

SCHEDULE A

Policy No.: XXXX-XXXXXX
Policy Amount: $1,060,038.84

at XXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

"ANIWNJ0A 3H1 40 ALINYND JHL 04 3NG S i

4. The land referred to in this Policy is described as follows: ; ;

As on Schedule A, page 2, attached.
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Policy No.: XXXX-XXXXXX

SCHEDULE A
Page 2

The land referred to in this policy is in the County of King, State of
Washington, and described as follows:

Lots 1, 2, 3 and 4, Block 74, D.T. Denny's Home Addition te the City
of Seattle, according to the plat thereof recorded in Volume 3 of
Plats, page 115, in King County, Washington;

EXCEPT the east 20 feet of said Lots 2, 3 and 4 condemned in King
County Superior Court Cause No. 193437 for Dexter Avenue as provided
of Ordinance No. 50890 of the City of Seattle;

AND ALSO EXCEPT that portion of said Lots 1, 2 and 3, condemned in
King County Superior Court Cause Number 486551 as provided by
Ordinance No. 84452 of the City of Seattle, lying northerly and
northwesterly of the following described line:

*3DILON

Beginning at a point on the westerly margin of Dexter Avenue as
widened under Ordinance Number 50890, said point being 84.16 feet
southerly (measured along said westerly line} from the north line of
said block;

thence along a straight line perpendicular to said westerly margin
of Dexter Avenue a distance of 33.50 feet to an angle point;

thence southwesterly along a straight line a distance of 96.44 feet
to a point in the west line of Lot 3, said block, said point being
4Q,.53 feet southerly (measured along said west line) from the
southeasterly margin of Broad Street, as shown in said plat.

END OF SCHEDULE A
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
‘ A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
persons corporaticns, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United sStates Government.

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water.

3. Taxes or special acsessmente which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.

5. 1Indian tribal codes or regulations, TIndian treaty or aboriginal
rights, including, but not limited to, easemencs or equitable
servitudes.

This is a Pro Forma Policy
behalf of, the progosedinzurz A i does not ¢
port 1o shew thn current ¢ e, o

rather rof'c-: - - farm of (-3 r

pany e o Y the ecm-
i SR 2125U2 vihan g 3

e S 2 12SuS weaen g necessa

et s have - T ond alt rc"uirer‘-ﬂn’ry
€ been mui (.. e ¥ { the

company. -+~ salisiaction of the

ALITVNOD 3HL 01 3Ng SI &4

"INIAWND0A 3HL 40

e oY E Eat VI I TE B EE ¥ LW E

RS



s

SPECIAL EXCEPTIONS:

1. Right granted to the City
necessary slopes for cuts
was commenced pursuant to

Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

of Seattle to make and maintain the
and fills, as Cause Number 193437, which
the provision of Ordinance Number 50890.

2. Matters disclosed by the ALTA survey from , dated

, Job No.

» refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
Order No.: 325162 Policy No.: XXXX-XXXXXX
Policy Date: XXHXXXXXXX Policy Amount: $2,821,429.56

at XXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

As on Schedule A, page 2, attached.
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Policy No.: XXXX-XXXXXX
SCHEDULE A
-age 2

The land referred to in thisg policy is in the County of King, State of
Washington, and described as follows:

The west half of Lot 6, and all of Lots 7 and 3, Block 1, Eden

Addition to the City of Seattle, according to the plat thereof D e

recorded in Volume 1 of Plats, page 61-A, in King County,

Washington;

EXCEPT portions of said Lot s, acquired for street purposes by the
i City of Seattle as provided by Ordinance No. 84452 and Ordinance

No. 88109;
4 4
ALSO that portion of Lots 1 and 2 in said Block 1, described as g
follows: ('m) ;
Beginning at the southwest corner of said Lot 1; v ;
7 thence north along the west line of said Lots 1 and 2, a distance of _— i
{ 120 feet to the nort] -orner of said Lot 2; :__":;
thence east along the forth line of said Lot 2, a distance of 33 L= :
feet; g g
thence south parallel with said west line 107.10 feet; ma
thence southwesterly along a straight line 35.43 feet to the point ag
of beginning; - =
ALSO that portion of Lots 1, 2 and 8, Block 2 of said Addition and Cg:f P
of vacated 8th Avenue North as provided by Ordinance No. 89653 §:Z b
described as follows: ;—:—tl .
; Beginning at the southeast corner of said Lot 1; w 3(75 i
thence westerly along the south line of said Lots 1 and 8, a om ;
‘ distance of 139.48 feet to the southeasterly line of Broad Street as 11§ I
| condemned by the City of Seattle by Ordinance No. 84452; ¥z .
j thence northeasterly along said southeasterly line to the east line m !
; of said 8th Avenue North; 8
thence southerly along said east line 132.87 feet to the production o
east of the south line of said Lot 1; g
thence westerly along said produced line €6 feet to the point of m
beginning. 5

END OF SCHEDULE A
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS: :

1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government.

2. (2 nted mining claims; (b) reservations or exceptions in
-3 or in Acts authorizing the issuance thereof; (c) water
c1ghts, claims or title to water.

3. Taxes or special assessments which are not shown as existing liens
by the public records.

'Y

4. Any service, instailation, connection, mainterance, capacity, or
construction charges for sewer, water, electricity or garbage
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removal.
5. 1Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable ‘
servitudes. i
3
i
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Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECIAL EXCEPTIONS.

1.

tas

Reservation contained in City of Seattle Ordinance No. 89653
vacating a portion of 8th Avenue North as follows: Reserving to the
City of Seattle the right to recenstruct, maintain and operate any
existing overhead or underground utilities in said street until the
beneficiaries of the vacation arrange with the owner or owners
thereof for their removail.

Provisions contained in City of Seattle Ordinance No. 99377 and in
instrument recorded April 3, 1971 under King County Recording Number
7104230427 regarding limited access.

Right to make necessary slopes for cuts or fills as condemned in
King County Superior Court Cause Numbers 193437 and 486551, and as
provided in City of Seattle Ordinance Numbers 17628, 50890 and
84452.

EASEMENT AND THE TERMS AND CONDITIONS REFERENCED THEREIN, INCLUDIN.,,
BUT NOT LIMITED TO, THE FOLLOWING:

CGRANTEE: King County

PURPOSE : Utility

AREA AFFECTED: As constructed

RECORDED: XXXXXXAXXX

RECORDING NUMBER: XXXXXXXXXX

Matters disclosed by the ALTA survey from , dated

, Job No. ., refer to zame for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA GWNER'S POLICY

SCHEDULE A
Order No.: 325165 Policy No.: XXXX-XXXXXX i
Policy Date: XAXXXXXXXXXX Policy Amount: 54,694,704.47 !

at XAXXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2. The estate or interest i
covered by this Policy is:

FEE SIMPLRE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

“INTFWNIOA JHL 40 ALITVND JEL O 30O <1 13

4. The land referred to in this Policy is described as follows:

As on Schedule A, page 2, attached.
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Policy No.: XXXX-XXXXXX
SCHEDULE A
Page 2 L

The land referred to in this policy is in the County of King, State of
Washington, and described as follows:

Lots 1, 2 and 3, Block 77, Lake Union Shore Lands; R
EXCEPT the following: ) :

Beginning at the northeast corner of Block 77;
thence southerly along the east line of said block, 137.96 feet;
thence north 7°52' west 23.26 feet to a point of curve; ¢

thence in a northwesterly direction along a curve to the left, Z
having a radius of 271.44 feet turning through an angle of 26°16", a 3
distance of 124.44 feet, more or less, t6 a point on the north line O
of said Block 77; m
thence easterly along said line 48.11 feet, more or less, to the -
place of beginning; 7
AND EXCEPT the east 5 feet of the remainder of Lots 2 and 3 as (IJE‘
condemned in King County Superior Court Cause Number 162246 and g m :
provided by Ordinance Number 43560 for Terry Avenue, in King County, m 8 !
Washington. -1 O
e OC .
4=
X %1
END OF SCHEDULE A g 5
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SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
persone corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government .

2. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water.

3. Taxes or special assessments which are not shown as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage

removal.

5. Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable
servitudes.
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Policy No.: XXXX-XXXXXX
SCHEDULE B

Page 2
SPECIAL EXCEPTIONS:
1. Exceptions and Reservations contained in deed from the state of
Washington, whereby the Grantor excepts and reserves all oil, gases,
coal, ores, minerals, fossils, etc., and the right of entry for

opening, developing and working the same and providing that such
rights shall not be exercised until provision has been made for full
payment of all damages sustained by reason of such entry; recorded
under Recording Number 103410%. @

NOTE: No examination has been made to deteimine the present record
owner of the above minerals, or mineral lands and appurtenant rights
thereto, or to determine matters which may affect the lands or
rights so reserved.

Right of state of Washington or its successors, subject to payment
of compensation therefor, to acquire rights of way for private
railroads, skid roads, flumes, canals, water courses or other
easements for transporting and moving timber, stone, minerals and
other products from this and other property, as reserved in deed
referred to above.

2. EASEMENT AND THE TERMS AND CONDITIONS REFERENCED THEREIN, INCLUDING,
BUT NOT LIMITED TO, THE FOLLOWING:

GRANTEE: Pacific Telephone and Telegraph
Company, a California corporation

PURPOSE: One anchor

AREA AFFECTED: As constructed

RECORDED: February 11, 1959

RECORDING NUMBER: 4596277

3. Right to make necessary slopes for cuts or fills, as condemned in
King County Superior Court Cause Number 162246 and provided by
Ordinance Number 43560.

4. Matters disclosed by the ALTA survey from o , dated
, Job No. _ . refer to same for full particulare.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
L4
Order No.: 325166 Policy No.: XXXX-XXXXXX T
Policy Date: XXXXXXXXXX Policy Amount: $3,333,940.47 -

at XXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability

2. The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability

ANIWND0A IHL 40 ALNVND 3HL 01 3ng St i
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4. The land referred to in this Policy is described as follows:

Lots 1 and 2, Block 104, D. T. Denny's First Addition to North
Seattle, according to the plat thereof recorded in Volume 1 of
Plats, page 79, in King County, Washington;

TOGETHER WITH that portion of Lots 1 and 2, Block 76, Lake Union
Shorelands, lying east of the easterly margin of Terry Avenue North,
as established pursuant to City of Seattle Ordinance Number 435690.
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Policy No.: XXXX-XXXXXX

SCHEDULE B
Page 2

Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS:

1.

Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government.

(a} Unpatented mining claims; (b) reseirvations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water. .

Taxes or special assessments which are not shown as existing liens
by the public records.

Any service, installation, connection, m:intenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.

Indian tribal codes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easecments or equitable
servitudes.
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Policy No.: XXXX-XXIXXX

SCHEDULE B
Page 3

SPECIAL EXCEPTIONS: ’ N

1. Exceptions and Reservations contained in deed from the state of
Washington, whereby the Grantor excepts and reserves all oil, gases,
coal, ores, minerals, fossils, etc., and the right of entry for
opening, developing and working the same and providing that such
rights shall not be exercised until provision has been made for full
payment of all damages sustained by reason of such entry; recorded
under Recording Number 519399. :

-

JOILON

NOTE: No examination has been made to determine the present record :
owner of the above minerals, or mineral lands and appurtenant rights
thereto, or to determine matters which may affect the lands or
rights so reserved.

2. Right to make necessary slopes for cuts or fills, including lateral
supports as provided in City of Seattle Ordinance Number 43560.

AFFECTS: That portion abutting Terry Avenue
North
- 3. Matters disclosed by the ALTA survey Ifrom , dated

; , Job No. _ . refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

hid
PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A

Order No.: 325167 Policy No.: XXXX-XXXXXX

Policy Date: XXXXXXXXXX

ey

Policy Amount: $4,109,056.42
at XXXXXXX
Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

The estate or interest in the land described herein and which is
covered by this pPolicy is:

FEE SIMPLE

The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

The land referred to in this Policy is described as follows:

The west 103 feet of Lots 7. 8, 9, 10, 11 and 12, Block 106, David
T. Denny's First Addition to North Seattle, according *o the plat
thereof recorded in Volume 1 of Plats, page 79, in King County,
Washington.
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Owner's Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. OWNER'S POLICY

SCHEDULE B .
Policy No.: XXXX-XXXXXX

This policy does not insure against loss or damage by reason of the
following:

GENERAL EXCEPTIONS:

1. Any title or rights asserted by anyone including but not limited to
persons corporations, governments or other entities, to tide lands,
or lands comprising the shores or bottoms of navigable rivers,
lakes, bays, ocean or sound, or lands beyond the line of the harbor
lines as established or changed by the United States Government.

L P O

2. (a) Unpatented mining claims; {b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water.

3. Taxes or special assessments which are not showr. as existing liens
by the public records.

4. Any service, installation, connection, maintenance, capacity, or
construction charges for sewer, water, electricity or garbage
removal.

SlIH! NI INJINOOCL L o

5. Indian tribal cedes or regulations, Indian treaty or aboriginal
rights, including, but not limited to, easements or equitable

servitudes.

INAWNJ0A 3HL 40 ALNVYND 3HL OL ING sty

LON SIHL NVHLHYI 1D SSTT SI IrVed

&
m

This Is a Pro Fo i
I mma Pelicy provided ¢

behali of, the propssadin: - -4 doa*?z'o?r o

P2t 10 show fhy CUfenl . 7 ap c;fat"l ot

"f!f‘e' refiecis tha form c! . ;;.‘.:y tt"r‘ee(: ot

g;...y Would expectto issus . 5 al ne«::esécam-

ac \"Oensb 2::/]0 n&:s;:nt tak;n ondoal requiremeng

et to the salisfaction

Comnb of the @‘\g

.>%¢&




Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECIAL EXCEPTIONS:

1.

tas

Provisions contained in the City of Seattle Ordinance No. $9377 and
in instrument recorded April 23, 1971 under King County Recording
Number 7104230427 regarding limited access.

Matters disclosed by the ALTA survey from , dated
_» Job No. . refer to same for full particulars.

END OF SCHEDULE B
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Extended Coverage

PACIFIC NORTHWEST TITLE INSURANCE COMPANY, INC.
A.L.T.A. PROFORMA OWNER'S POLICY

SCHEDULE A
Order No.: 325168 Policy No.: XXXX-XXXLXX
Policy Date: XXXXXXXXXX Policy Amount: $2,076,911.83

at XXXXXXX

1. Name of Insured:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

2.  The estate or interest in the land described herein and which is
covered by this Policy is:

FEE SIMPLE

3. The estate or interest referred to herein is at date of Policy
vested in:

CITY INVESTORS XI, L.L.C., a Washington limited liability company

4. The land referred to in this Policy is described as follows:

Lots 5 and 6, Block 106, D.T. Denny's First Addition Lo North
Seattle, according to the plat thereof recorded in Volume 1 of
Plats, page 79, ia King County, Warhington;

EXCEPT the east 21 feet thereof condemned in King County Superior
Court Cause No. 204496 for Fairview Avenue, as provided by Ordinance
No. 51975 of the City of Seattle.
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Owner's Extended Coverage

PACIFIC NORTHWEST
A.L.T.

This policy.does no
following:

GENERAL EXCEPTIONS :

1.

’

ocean or sound
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2
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TITLE INSURANCE COMPANY, INC. ~

A. OWNER'S POLICY ;

SCHEDULE B »
Policy No. : XXXX-XXXXXX ;
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Policy No.: XXXX-XXXXXX
SCHEDULE B
Page 2

SPECIAL EXCEPTIONS: e

o

Frovisions contained in City of Seattle Ordinance No. 99377 and
instrument recorded April 23, 1971 under King County Recording
Number 7104230427 regarding limited access.

2. Right to make necessary slopes for cuts or fills upon property
herein described as condemned in King County Superior Court Cause
Number 204496 and as provided by Ordinance No. 51975.

‘IOILON -

- 3. Matters disclosed by the ALTA survey from , dated
, Job No. , refer to same for full particulars.

ZND OF SCHEDULE B
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Exhibit N — Schedule of Tenancies

Property Tenant Term

Parcel 8

500 Aurora Avenue N School for Visual Concepts Month-to-month holdover
Orville Dawson Month-to-month holdover

Parcel 9

501 Dexter Avenue M Sun West Co. Month-to-month holdover

Parcel 10

525 Dexter Avenue N

Glazer’s Camera Supply

November 30, 2032

Copiers NW (parking only) Month-to-month
Parcel 11
800 Mercer Street Artco Sign Company Month-to-month holdover
Seattle Gilbert and Sullivan Month-to-month holdover
Society
Electromatic, Inc. Month-to-month holdover
Quicksilver Metalsmithing Month-to-month holdover
James Moore Month-to-month holdover
Thomas Hugh Strangeland  Month-to-month holdover
Art Lockwood Month-to-month holdover
David M. Fenn Month-to-month holdover
Parcel 14
630 Westlake Avenue N Vacant
965 Valley Street PEC, Inc. Month-to-month
Teff Lane Month-to-month holdover
Parcel 15
625 Boren Avenue N Thrifty Park dba U-Park July 31, 20C1
System
Parcel 16
1104 Mercer Streei Shalimar Month-to-month holdover
1113 Valley Street The Best Towing dba TBT  Month-to-month
Towing

Steven J. Walker

Month-to-month holdover _

Parcel 17
1120 Mercer Street

Lincoln Enterprises dba
Lincoln Towing

Month-to-month holdover
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EXHIBIT O

TEXT AMENDMENT

.SEE ATTACHED]

EXHIBIT O
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0711400 Ver. 3

ORDINANCE /30347

AN ORDINANCE relating to land use and zoning; amending Seattle Municipal Code
Section 23.47.012 to allow, as a special exception, specific commercial properties
in the South Lake Union Neighborhood to increase their maximum structure height
from forty (40) feet to sixty five (65) feet.

WHEREAS, encouraging redevelopment of properties in the Mercer Corridor is a high
priority of the Mayor and Council; and

WHEREAS, the South Lake Union Neighborhood Plan, adopted by City Council in March
1999, encourages redevelopment of properties in the Mercer Corridor area. The
neighborhood plan recognizes that there is a need to review existing zoning 1o
determine if any aspects of the code that may need refinement to reflect planning
goals, such as parking requirements, affordability, setbacks, height limits, and
allowing compatible cultural uses in the area; and

WHEREAS, the three blocks between Valley and Mercer Streets and Westlake and
Fairview Avenues act as an important transition zone that connects the
neighborhood with South Lake Union Park in terms of pedestrian connections,
view corridors, types of uses, and architecture; and

WHEREAS, in the spring of 1999, the Citv and the South Lake Union Planning i
Committee hired consullants to evaluate development opportunities on the three '
blocks between Vallev and Mercer Streets and Westlake and Fairview Avenues. |
The analyses show that there are potential benefits to allowing somie or all new uses
10 be compatible with heights in the surrounding zones, which could yield
improved public open space. and design and parking opportunities: and

WHEREAS. while it 15 pcssibie to individually redevelop these properties at current height
Itmits. and wirthout anv land assembly. real estate and urban design analvses show
tha. there a-e petenually greater opportunities for public open space and other i
public amenitie:. pubic parlane accommodation with accessible weekend and
even. 1 public parkin ’ culation. design coherence, and integration with [
pary development _.oss " tev Street. if the three blocks between Valleyv and
Mercer Streets and Westlake and Fairview Avenues are developed as an integrated
deveiopment plan 2t herehis compatible with surrounding zoniny: and

WHEREAS. m Decemiser o1 1999 the City Councsi adopted Resolution Y0080, whieh
concurs with the consuitaitis” aneiusisand jovs out pubhc objectives for

redevelopment o s e Lo L e e
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10/11/00 Ver. 3

NOW THEREFORE,
BE I'T ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Section 23.47.012 of the Seattle Municipal Code, which Section was

last amended by Ordinance 119370, is amended as follows:

23.47.012 Structure height and floor area ratio.

koK

C. Additional Height Permitted. Within the area bounded by Valley and Mercer

Streets and Westlake and Fairview Avenues North, maximum structure height may be

increased from forty (40) feet to sixtv-five (63) feet as a special exception pursuant to

Chapter 23.76. Procedures for Master Use Permits and Council L.and Use Decisions. In

order to grant the special exception. the Director must find that all of the foliowine criteria

are met:

1. The lot is not located within the shoreline district. However. if a ot is

located partiallv within the shoreiine district. those portions of that lot which are not in the

shoreline district mav be ejigible for the special exception.

2. In order to reduce potenual height, bulk and scale and view impacts,

enhance pedestnian connections across Valley and Mercer Streets, and provide ereater

opportunities tor public onen space. the foliowinge dev elopment standards must anslv-

Ao A mnnmum o ivent (200 nercent of the total dey elopment area

must be provided as ascabic onen space voseet cvel T eadie or e space st be
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10/11/00 Ver. 3

directly ac%assible to the public during the hours of operation of South Lake Union Park,

and no occupied portion of the structure may extend into the required useable open space,

b. If the Director determines that greater public benefit will result, a

portion of the required useable open space may be located above street level, provided the

following criteria are met:

(1) A munimum of twentv five (25) percent of the total

development area is provided as useable open space.

(2) The useable open space is directly accessible to the

public during the hours of operation of South Lake Union Park, and o occupied portion of

the structure mav extend into the required useable open space.

&) The useable open space enhances visual and physical

pedestriaa conneciion(s) between South Lake Union Park and the development area.

(4) The required useable open space is provided at heichts

less than forty (40) feet. measured from existing or finished grade. whichever js lower.

c. If the Direcior determines that greater public benefit will result. a

portion of the required useable open space mav be located below street level. provided the

criteria listed in this subsection are me- When useable open space is provided below street

level. the height of facades that abut the useable open space shall be measured from

existing erade.

A mummmum of twenty ive (235 aercent of the total

development area s rreded s useable open spacy
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(2) The useable open space is directly accessible to the

public during the hours of operation of South Lake Union Park, and no occupied portion of

the structure may extend into the required useable open space.

(3) The useable open space enhances the pedestrian

connection(s) between South Lake Union Park and the deveiopment area.

(4) The useable open space provides visual and physical

connections from street level to the useable open space. Required useable open space

allows for ease of access to pedestrians from street level and may include streetscape

elements such as semi-transparent feacing and low-level vegetation,

(5) The design and siting of the required useable open space

provides adequate light and air exposure and encourages livelv pedestrian activity.

d. All portions of a structure that exceed forty (40) feet in height are

limited to a maximum lot coverage of sixty-four (64) percent. In addition. portions of a

structure above fortv (40) feet in height must be located at least fifteen (15) feet from the

street propertv line along Vallev Street and Westlake, Terrv. Boren. and Fairview Avenues

North.

. Departures from development standards may be granted pursuant

to Chapter 23.41, Design Review, except for open space quantitv or upper level lot

coverage requirements in this Secton. L4

3. In buildings constructed under permits applied for atter the etfective date

ol this ordinance, ali uses atstreet level, except tor parking, must hat ¢ 2 oummum tloor (o

ffoor herein o thirteen (130 feet. Adonw Termy Avenue North between A siie ~nd Mercer
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Streets and along Valley Street between Westiake and Boren Avenues North, the following

standards apply:

a. A minimum of eighty (80) percent of 4 structure’s street front

facade at street level must be occupied bv uses other than parking. For purmposes of

calculating the ei 2hty {80) percent, twentv-two (22) feet for the width of a driveway to

access parking may be subtracted from the length of the street front facade if the Director

determines that access to parking from Valley Street or Terrv Avenue North is the best

opportunity to avoid traffic problems or pedestrian conflicts.

b. A minimum depth of thirty ( 30) feet from the street front facade

of the structure must be occupied by uses other than parking._The minimum required

depth may be averaged, with no depth less than fifteen (15) feer.

c. [f the street front facade and depth requirements result in a space

greater than fiftv (50) percent of the structure’s footprint, the Director mav moedify the

street front facade and depth requirements to reduce the space 1o fifiv (50) percent of the

structure’s footprint.

(1€-)) D. Exemptions From FAR Calculations. The following areas shal] be
exempted from FAR calculations:

I. All gross floor area below grade;

o ——— L

2. All gross floor area used for accessory parking
((B-n L. Split Zoned Lots. When a lot s subject (o more than one (1) herght and
FAR B the Beivhtand FAR fnts for cach zone il appls fothe noriton e ot
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((E-)) E. Sloped Lots. On sloped lots, additional height shall be permitted along the
lower elevation of the structure footprint, at the rate of one i) foot for each six (6) percent
of slope, to a maximum additional height of five (5) feet (Exhibit 23.47.012 A).

((#)) G. Pitched Roofs. The ridge of pitched roofs may extend up to five (35) feet

above the maximum height limit in zones with height limits of thirty (30) or forty (40) feet.

All parts of the roof above the height limit shall be pitched at a rate of not less than three to
twelve (3:12)(Exhibit 23.47.012 B). No portion of a shed roof shall be penmitted to extend
beyond the height limit under this provision.

(&) H. Rooftc‘rp Features.

1. Radio and television receiving antennas excluding dish antennas; ham
radio towers; smokestacks;; chimneys; flagpoles; and religious symbols for religious
institutions are exempt from heighl controls, excepl as regulated in Chapter 23.64, Airport
Height Overlay District, provided they are a minimum often (10) feet from any side or rear
lot linie.

2. Open railings, planters, skylights. clerestories, greenhouses, parapets and
firewalls may extend up to four (4) feet above the maximum height limit with unlimited
rooftop coverage.

3. Sotar Collectors.

a. In zones with height limits of (30) thinty or forty (20) feet. solar
collectors may extend up to four (4) feet above the maximum height limit. with unhimited
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b. In zones with height limits of sixty-five (65) feet or more, solar
collectors may extend up to seven (7) feet above the maximum height limit, with unlimited
rooftop coverage.

4. The following rooflop features may extend up to fifteen (15) feet above
the maximum height limit, so long as the combined total coverage of all features listed in
this subsection does not exceed twenty (20) percent of the roof area or twenty-five (25)
percent of the roof area if the total includes stair or elevator penthouses or screened
mechanical equipment:

a, Solar collectors;

b. Stair and elevator penthouses;

¢. Mechanical equipment;

d. Play equipment and open-mesh feacing which encloses it, so long
as the fencing is at least fifteen (15) feet from the roof edge; and

e. Dish antennas. according to the provisions of Chapter 23.57.

5. In order to protect solar access for property to the north, the applicant
shall either locate the rooftop features listed in this subsection at least ten (10) feet from the
riorth edge of the roof. or provide shadow diagrams to demonstrate that the proposed
location of such rooftop reatures would shade property to the north on January 21st at noon
no more than would a structure built to maximum permiticd bulk:

a. Solar collevtors:
b Planiers.
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d. Greenhouses;
e. Dish antennas, according to the provisions of Chapter 23.57;
f. Non-firewall parapets;
g. Play equipment.
6. Structures existing prior to May 10, 1986 may add new or replace
existing mechanical equipment up to fificen (15) feet above the roof elevation of the

structure and shall comply with the noise standards of Section 23.47.918.

((H) L Solar Retrofits. The Director may permit the rewofitting of solar collectors .

on conforming or nonconforming structures existing on Jure 9,1986 as a special exception
pursuant to Chapter 23.76, Procedures for Master Use Permits and Council Land Use
Decisions. Such a retrofit may be permitted even if it exceeds established height fimits, if
the following conditiqns are met:

1. There is no feasible alternative solution to placing the collector(s)on the
roof;

2. The positioning of such collector(s) minimi.e view blockage and
shading of property to the north, while still providing adequate solar access for the
collectors; and

3. Such collector(s) meet minimum energy standards administered by the
Director.

((E)) J. Television Receiving Antennas. The maximum height of television
receiving antennas. except for dish antennas, shall be no more than fifty (30) feet in zones

where the mavaimun heseht linnt docs a0t execed G10y (303 feet In zones with a maximum
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height limit which exceeds fifty (50) feet the maximum height of the antenna shall not
exceed the maximum height allowed for all structures.
((F)) K. Height Exceptions for Public Schools.

1. For new public school construction on r.ew public school sites, the
maximum permitted height shall be the maximum height permitted in the zone.

2. For new public school cons_truction on existing public school sites, the
maximum permitted height shall be the maximum height permitted in the zone or thirty-
five (35) feet plus fifteen (15) feet for a pitched roof, whichever is greater.

3. For additions to existing public schools on existing public school sites,
the maximum height permitted shall be the maximum height permitted in the zone, the
height of the existing school, gr thirty-five (35) feet plus fifteen (15) feet for a pitched roof,
whichever is greater.

4. Development standard departure for structure height may be granted or
required pursuant to the procedures and criteria set forth in Chapter23.79. For construction
of new structures on new and existing public school sites to the extent not othierwise
permitted outright. maximum height which may be granted as a development standard
departure in zones with height limits of tinrty (30) or forty (40) feet shall be thirty-five {33)
feet plus fifteen (15) feet for a pitched roof for elementary schools and sixty (60) feet plus
tifteen (13) feet for a pitched roof for secondary sziools. All height maximums may be

waived by the Director when wuiver would con-trnibute 1o reduced demolition of residential

structures.
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1 5. To qualify for the pitched roof exception, all parts of the roof above the
2 height limit must be pitched at a rate of not less than three to twelve (3:12). No portion of a
3 shed roof shall extend above the height limit under this provision.
4 Section 2. This ordinance shall téke effect and be in force thirty (30) days from
5 and afier its approval by the Mayor, but if not approved and returned by the Mayor within
6 ten (10) days after presentation, it shall take effect as provided by Municipal Code Section
7 1.04.020.
8 Passed by the City Council the g.o‘:hday of Fehruee “5 , 2001, and signed
9 by me in open session in authentication of its passage this 2,5 day of
10 _&m‘\m%_, 2001. 4
1
12 K L/)
13 Presxde tof the City Counés
14 <t
15 Approved by me this 2| i day of Fgp 2041\/ , 2001,
16
; LS ud
18 w
19 Paul Schell, Mayor
20 ’ )
21 Filed by me this ;L?ff dav of 4’ fbf Land 2001
22 i ~ -
23 -
24 o ; u,(uvu(\ é +/
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EXHIBIT P

TENANT ESTOPPEL CERTIFICATE
~ ,2001

To:  The City of Seattle and its Assigns (“Buyer”)

Re: Lease Dated:

— 19

Landlord: ) (“Landlord™)
Tenant; (“Tenant™)
Premises: (“Premises”)

The undersigned hereby certifies to The City of Seattle and its assigns (“Buyer”) as of the
date hereof as follows:

1. The undersigned is the “Tenant” under ihe above-referenced lease (“Lease™)
covering the above referenced Premises. A true, correct and complete copy of the Lease

(including all addenda, riders, amendments, modifications and supplements thereto) is attached
hereto as Exhibit A.

2. The Lease constitutes the entire agreement between Landlord and Tenant with
respect to the Premises and the Lease has not been modified, changed, altered or amended in any
respect.

3. The term cf the Lease commenced on » 19, and,
including  any presently  exercised option or renewal  term, expireds] on
, » [and [by the terms of that Lease or by holdover], Tenant

now occupies the premises on a month-to-month basis.] Tenant has accepted full and complete
possession of the Premises and is the actual occupant in possession and has not sublet, assigned
or hypothecated or otherwise transferred all or any portion of Tenant’s leasehold interest. All
improvements to be constructed on the Premises by Landlord have been completed to the
satisfaction of Tenant and accepted by Tenant and any tenant construction allowances have been
fulfilled. All of the Landlord’s obligations, which have accrued prior to the date hereof, have
been performed.

4, There exists no breach or default, nor state of facts nc- conditions presently or
which, with notice, the passage of time, or both, would result in a breach or default on the part of
either Tenant or Landlord. To the best of Tenant’s knowledge, no claim, controversy, dispute,
quarrel or disagreement exists between Tenant and Landlord, with 1uapect to the Lease or the
Premises, including but not limited to, the physical condition of the Premises.

S. Tenant is currently obligated to pay base annual rental in monthly instaliments of
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h) per month and monthly installments of annual rental have been paid through
May 31, 2001. No other rent has been paid in advance and Tenant has no claim or defense
against Landlord under the Lease and is asserting no offsets or credits against either the rent or
Landlord.  Tenant has no claim against Landlord for any security, rental, cleaning or other
deposits [, except for a security deposit in the amount of $ which was paid
pursuant to the Lease].

6. The Lease is in full force and effect in accordance with its terms and is a binding
obligation of the undersigned and tenant has not violated any provision of this lease including
but not limited to unauthorized modifications of the property.

7. The undersigned has received no notice of prior sale, transfer, assignment,
hypothecation or pledge of the Lease or of the rents secured therein, except to Buyer.

8. Tenant has no option or preferential right to purchase all or any part of the
Premises (or the real property of which the Premises are a part) nor any right or interest with
respect to the Premises or the real property of which the Premises are a part other than as Tenant
under the Lease. Tenant has no right to renew or exiend the terms of the Lease or expand the
Premises.

9. Tenant has made no agreement with Landlord or any agent, representative or
employee of Landlord concerning free rent, partial rent, rebate of rental payments or any other
type of rental or other economic inducement or concession except as expressly set forth in the
Lease.

10. Al insurance required of Tenant by the Lease has been provided by Tznant and
all premiums paid.

I1. Tenant has not advised the Landlord that jt intends to terminate the Lease or
vacate the Premises prior to the end of the term of the Lease nor does it intend to do so.

12, The undersigned acknowledges that:

a. Buyer or Buyer’s assignee is purchasing Landlord’s interest in the
property which includes the Premises and, in connection with that purchase, will be receiving an
assignment of Landlord’s interest under the Lease;

b. Buyer will be relying upon each of the statements contained here‘n in
connection with Buyer’s purchase of the property of which the Premises is a part and but for the
assurances and agreements contained herein Buyer would not purchase the property of which the
Premises is a part; and

c. The undersigned will attorn to and recognize Buyer as the Landlord under
the Lease and will pay all rents and other amounts due thereunder to Buyer upon notice to the
undersigned that Buyer has become the owner of Landlord’s interest in the Premises under the
Lease.

50233186 09
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are defined by al) applicable environmenta] protection laws, have been disposed of, stored or
used by Tenant in the Premises in violation of any such laws.

e. Tenant is not the subject of any bankruptcy, insolvency, reorganization or
similar proceeding,

f. All notices to Tenant should be sent to the following address: .
_—

g Tenant is not aware of any defects in the physical condition of the

Premises except as follows:

TENANT:

By:
Name:
Title:

50233186 09
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ORDINANCE

AN ORDINANCE related . the sale of eight City-owned parcels in the South Lake Union area;
authorizing the sale of said property in accordance with the terms and conditions of the attached
Purchase and Sale Agreement; directing the deposit of sale procceds; and creating a new
subaccount within the Cumulative Reserve Subfund Capital Projects Account; and amending
Sections 5.06.030, 5.80.020. and 5.80.030 of the Seattle Municipal Code’in connection
therewith,

WHEREAS, in 1999 the City determined that ten parcels of City—owned, real property located in the
South Lake Union neighborhood area were not needed by the City and should be disposed of as
surplus property; and 7

WHEREAS, Resolution 30080 established public policy objectives and provided guidance for the
dispositien of City-owned parcels consistent with the Sofith Lake Union Neighborhood Plan as
recognized by the City Council in Resolution 29870, }.&

WHEREAS, Resolution 30080 requested that the Executiyé Services Department (now the Fleets and
Facilities Department) offer ten surplus parcels fgf sale through a Request for Qualifications
(RFQ) process; and S/

WHEREAS, the City issued a public RFQ in Januzz/ZOOO to select the qualified respondent best able to
meet the public policy objectives enumeratéd in Resolution 30080 and, as a result of that
process, selected Vulcan Northwest, Inc./in April 2000; and

west) and the Mayor signed a Purchase and Sale
r eight of the ten surplus parcel- and the PSA is subject to

WHEREAS, City Investors, Inc. (Vulcan No
Agreement (PSA) on May 18, 2001
Council approval; and

WHEREAS, the PSA’s terms and condifions adequately meet the City’s needs, address the public
objectives identified through Résolution 30080; establish the price of the parcels at the City’s

appraised value; and provide for other public objectives; and

WHEREAS, the Public Private Paptnership Panel has reviewed the PSA as requested in Resolutions
30080 and 30072, and the/City Council has thoroughly considered the Panel’s recommendations;
Now, Therefore; /
/
BE IT ORDAINED BY THE_/CITY OF SEATTLE AS FOLLOWS:
Section 1. The Director of the Fleets and Facilities Department is authorized to sell to City

Investors, Inc. eight parcels of real property located in the area commonly known as the Mercer Corridor

at 500 Aurera Avenue North (Parcel 8), 501 Dexter Avenue North (Parcel 9), 525 Dexter Avenue North
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(Parcel 10), 800 Mercer Street (Parcel 11), 630 Westlake Avenue North and 965 Valley Street (Parcel
14), 625 Boren Avenue North (Parcel 15), 1113 Valley Street and 1104 Mercer Street (Paféel i6), and
1120 Mercer Street (Parcel 17), and legally described as follows: -

Parcel 8
PARCEL A:
Lots 8 and 9, Block 74, D. T. Denny’s Home Addition to the City of Seaitle, according to the plat thereof
recorded in Volume 3 of Plats, page 115, in King County, Washington;
EXCEPT the west 12 feet as condemned in King County. Cause Number 193437 for Aurora Avenug, as
provided by Ordinance Number 50890 of the City of Séattle:
AND EXCEFT thai portion condemned by King County Cause Number 486551, as provided by
Ordinance Number 84452 of the City of Seaitle.: *
PARCEL B: -
Lots 10 and 11, Block 74, D. T. Denny’s Home Addition to the City of Seattle, according to the plat
thereof recorded in Volume 3 of Plats, pa'ée 115, in King County, Washington;
EXCEPT the West 12 feet as condemned in King County Cause Number 193437 for Aurora Avenue, as
provided by Ordinance Number 50890 of the City of Seattle;
AND EXCEPT that portion condemned by King County Cause Number 486551, as provided by
Ordinance Number 84452 of the City of Seattle for Broad Street.

Parcel 9
Lot 7, Block 74, D. T. Denny’s Home Addition to the City of Seattle, according to the plat thereof
recorded in Volume 3 of Plats, page 115, in King County, Washington;
EXCEPT the east 20 feet thereof as condemned in King County Cause Number 193437, for Dexter
Avenue, as prolvi'dcd by Ordinance Number 50890 of the City of Seattle.

- Parcel 10

Lots 1, 2, 3 and 4, Block 74, D. T. Denny’s Home Addition to the City of Seattle, according to the plat

thereof recorded in Volume 3 of Plats, page 115, in King County, Washington;

EXCEPT the east 20 feet of said Lots 2, 3 and 4 condemned in King County Superior Court Cause

No0:193437 for Dexter Avenue, as provided by Ordinance Number 50890 of the City of Seattle;

AND ALSO EXCEPT that portion of said Lots 1, 2 and 3, condemned in King County Superior Court
/Cause No. 486551 as provided by Ordinance No. 84452 of the City of Seattle, lying northerly and

northwesterly of the following described line:

Beginning at a point on the westerly margin of Dexter Avenue as widened under Ordinance Number

50890, said point being 84.16 feet southerly (measured along said westerly line) from the north line of

said block;

thence along a straight line perpendicular to said westerly margin of Dexter Avenue a distance of 33.50

feet to an angle point; )

thence southwesterly along a straight line a distance of 96.44 feet to a point in the west line of Lot 3, said

block, said point being 40.53 feet southerly (measured along said west line) from the southeasterly margin

of Broad Street, as shown in said plat.
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Parcel 11
The west half of Lot 6, and all of Lots 7 and 3, Block 1, Eden Addition to the City of Seattle, accordmg to
the plat thereof recorded in Volume 1 of Plats, page 61-A, in King County, Washington: '
EXCEPT portions of said Lot 6, acquired for street purposes by the City of Seattle as prov1ded by
Ordinance No. 84452 and Ordinance No. 88109;
ALSO that portion of Lots 1 and 2 in said Block 1, described as follows:
Beginning at the southwest corner of said Lot 1; -
thence north along the west line of said Lots 1 and 2, a distance of 120 feetto the northeast corer of said
Lot 2; :
thence east along the north line of sajd Lot 2, a distance of 33 feet
thence south parallel with said west line 107.10 feet;
thence southwesterly along a straight line 35.43 feet to a point of beginning;
ALSO that portion of Lots 1, . and 8, Block 2 of said Addltlon and of vacated 8" Avenue North as
provided by Ordinanc= No. 89653 described as follows: -
Beginning at the southeast corner of said Lot 1;
thence westerly along the south line of said Lots 1 and 8, a distance of 139.48 feet to the southeasterly
line of Bro..d Street as condemned by the City of Seattle by Ordinance No. 84452;
thence northeasterly along said southeastcrly line to the east line of said 8" Avenue North;
thence southerly along said east line 132.87 feet to the production east of the south line of said Lot 1;
thence westerly along said produced lme 66 feet to the point of beginning.
J
Ve '. Parcel 14
Lots 1, 2 and 3, Block 77, Lake Umon Shore Lands;
EXCEPT the followir.g: ,,f
Beginning at the northeast comcr of Block 77;
thence snutherly along the cast line of said block, 137.96 feet;
thence north 7°52" west 23.26 feet to a pont of curve;
thence in a northwestcr]y direction along a curve to the ieft, having a radius of 271.44 feet turning through
an angle of 26°16°, 4 distance of 124.44 feet, more or less, to a point on the north line of said Block 77;
thence easterly along said line 48.11 feet, more or less, to the place of beginning;
AND EXCEPT: the east 5 feet of the remainder of Lots 2 and 3 as condemned in King County Superior
Court Cause Number 162246 and provided by Ordinance Number 43560 for Terry Avenue, in King
County, Washmgton

Parcel 17
Lots 1'and 2, Block 104, D. T. Denny’s First Addition to North Seattle, according to the plat thereof
recorded in Volume 1 of Plats, page 79, in King County, Washingten;

TOGETHER WITH that portion of Lots 1 and 2, Block 76, Lake Union Shorelands, lying cast of the
easterly margin of Terry Avenue North, as established pursuant to City of Seattle Ordinance Number
43560.

Parcel 16

‘331LON
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‘The west 103 feet of Lots 7, 8, 9, 10, 11 and 12, Block 106, David T. Denny’s First Addition to North
Seattle, according to the plat thereof recorded in Volume 1 of Plats, page 79, in King County,
Washingion. g

Lots 5 and 6, Block 106, David T. Denny’s fl:::tc zdld7ition to North Seattle, ééc;)rding to the plat thereof
recorded in Volume 1 of Plats, page 79, in King County, Washington; EXCEPT the east 21 feet thereof
condemned in King County Superior Court Cause No. 204496 for Fairview Avenue, as provided by
Ordinance No. 51975 of the City of Seattle.
for the gross sales price of TWENTY MILLION SEVEN HUNDRED EIGHTY-FIVE
THOUSAND EIGHT HUNDRED FORTY-FOUR DOLLARS ($20,785,844.00), less SIX
HUNDRED THOUSAND DOLLARS ($600,0Q0.00) credit to the purchaser for remediation of
hazardous materials and environmental conditions and full indemnification of the City on all
parcels except Parcel 14. |
Section 2. The transaction-authorized in Section 1 above shall be in acrordance with the terms
and conditions specified in the I;urchase and Sale Agreement (PSA) negotiated with City Investors, Inc.,
a signed copy of which is atfached hereto and labeled “Exhibit A”,
Section 3. Section 5.80.020 of the Seattle Municipal Code is amended as follows:

SMC 5.80.020 Structure of subfund.

The Chmulative Reserve Subfund shall be comprised of two (2) accounts: the Capital Projects
Account, with its several subaccounts, and the Revenue Stabilization Account.

A. The Capital Projects Account shall be comprised of several subaccounts, including
but not limited to the Real Estate Excise Tax I Subaccount; the Real Estate Excise Tax I1

Subaccount; the South Lake Union Property Proceeds Subaccount; and the Unrestricted
Subaccount. Expenditures from the Capital Projects Account shall require an ordinance
adopted by a majority of the members of the City Council.
Section 4. Section 5.80.030 of the Seatile Municipal Code is amended as follows:
SMC 5.80.030 Capital Projects Subaccounts.

C. The Unrestricted Subaccount shall, unless provided otherwise by ordinance, be
comprised of revenues from sales of surplus City properiy nst of sale proceeds deposited
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into the South Lake Union Property Proceeds Subaccount, transfers of General Fund

balances, investment earnings attributable to the Capital Projects Account of the

Cumulative Reserve Subfund net of investment earnings attributable to the South Lake
Union Propert Mroceeds Subaccount, and other unrestricted contributions to the

Cumulative Re.crve Subfund.

D. The South Lake Union Property Proceeds Subaccount shali, unless provided
otherwise by ordinance, be comprised of revenues from sales of certain surpius City
property located adjacent to South Lake Union, investment earnings attributable to the
Subaccount, and other revenues identified through ordinance.

Section 5. Subsection B of Section 5.06.030 of the Seattle Municipa! Code is amended as
follows:
5.06.030 Fund investments-Interfund loans.

B. Apportion earnings and losses to those funds participating in a common investinent
portfolio. Those funds listed on Exhibit "A" to this ordinance, (Note 1) as that exhibit
may be amended fromtime to time by the Finance Director after consulting with the
Chair of the Finance Committee of the City Council, and trust or bond funds shall receive
a return in proportion to the amount of money earned by each; and the remainder shall be
allocated to the general fund, except that investment earnings attributable to the Capital

aProjects Account of the Cumulative Reserve Subfund shall be deposited in the
Unrestricted Subaccount and South Lake Union Property Proceeds Subaccount within
that Capital Projects Account, all as authorized by RCW 35.39.034;

Section 6. Tl)é net proceeds from the transaction authorized in Section 1 Fereof, anticipated to
be TWENTY MILL’ION ONE HUNDRED EIGHTY-FIVE THOUSAND EIGHT HUNDRED FORTY-
FOUR DOLLARS (820,185,844), together with all other net proceeds derived from the PSA, shall be
deposited upon the closirg of the transaction into the Cumulative Reserve Subfund, South Lake Union
Property Proceeds Subaccount (0016X) and the Executive shall monitor such net proceeds and any
interest accruing to such funds for reporting and budgeting purposes.

Section 7. The Executive shall reserve within the Cumulative Reserve Subfund, South Lake
Union Property Proceeds Subaccount, from the net property proceeds deposited thercin under Section 6

of this Ordinance. FIVE MILLION DOLLARS($5,000,000) to provide, as required under the terms of

AC
Uee
5 CLER,

ey

"ANIWNDO0Q 3HL 40 ALITVND 341 0L 3Na Si LI

JOILON StHi NVHL 4V310 SSIT SI IWVHY SIHL NI INIWNJ0a IHL Al

‘FO1LON




10

11

13

14

15

16

17

18

19

20

21

22

23

24

L2

¥ T.peyer
SLUsaleauthORD.doc
May 30, 2001

Version 5

the PSA, for the potential City cost of repurchasing Parcel 14 and for costs of litigation (if any) related
to Parcel 14, until no longer necessary under the terms of the PSA, and shall clearly display this reserve
separately from other Subarcount fund balances within future b;dget submittals and associated reports.

Section 8. The appropriation of proceeds from the transaction authorized by Section 1 above,
including the transaction costs of closing, the creation of the litigation fund relative to Parcel 14 and any
other incidental expenses associated with the transaction of the above referenced property, shall be
subject to app ~val by the City Council via separate legislation.

Section 9. Any acts, including the execution of contracts and agreements, made consistent with
the authority and prior to the effective date of this ordinance, are hereby ratified and confirmed.

Section 10. This ordinance shall take effect and be in force thirty (30) days from and after its
approval by the Mayor, but if not approved and réﬁmed by the Mayor within ten (19) days after
presentation, it shall take effect as providedv__by Municipal Code Sedion 1.04.020.

Passed by the City Council the/,n_‘_* day of , 2001, and signed by me in open

session in authentication of its passage this day cf , 2001.

President _of the City Council

Approved by mevth'is day of , 2001.

Mayor

Filed by me this day of , 2001.

City Clerk
{Seal)

Exhibit A: Purchase and Sale Agreement
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‘ e Page 1 of 1

Margaret Carter - Titles for introduction on Monday

From: Lee Belland

To: Carter, Margaret, Dunbar, Theresa

Date: 05/29/2001 1:12 PM

Subject:  Titles for introduction on Monday

CcC: Alves, Bill; Beardsley, Geri; Gordon, Meg; Krista Bunch; McGillin, Biil; Pearson, Mary; Peyer,

Theresa -

Per my voicemail, below are titles for introduction on Monday. Full jackets will be ready either by tomorrow at noon, or will be walked on by
Jan on Monday. Please let me know if there is any other information you need for referral.

Lee

A RESOLUTION providing guidance for the use of the proceeds from the disposition of certain surplus City land in the South Lake Union
neighborhood.

AN ORDINANCE related to the sale of eight City-owned parcels in the South Lake Union area; authorizing the sale of said property in
accordance with the terms and conditions of the atiached Purchase and Sale Agreement; directing the deposit of sale proceeds; and creating
a new subaccount within the Cumulative Reserve Subfund Capital Projects Account; and amending Sections 5.06.030, 5.80.020, and
5.80.030 of the Seattle Municipal Code in connection therewith.
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STATE OF WASHINGTON - KING COUNTY

--58.

L 4
1333383 No. ORD.IN FULL
City of Seattle,Clerk's Office
Afiidavit of Publication

The undersigned, on oath states that he is an authorized representative of The Daily Journal of
Commerce, a daily newspaper, which newspaper is a legal newspaper of general circulation and it is now
and has been for more than six months prior to the date of publication hereinafter referred to, published in
the English language continuously as a daily newspaper in Seatde, King County, Washington, and it is now
and during all of said time was printed in an office maintained at the aforesaid place of publication of this
newspaper. The Daily Journal of Commerce was on the 12" day of June, 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 its subscribers during the below stated period.
The arnexed notice, a

CT:120411/ORDINANCE;FULL
was published on

07/12/01

?_ g:lr(’Q/Q/V\—@\/\_

07/13/01

cﬁﬂ - -
Notary public for tie Slatc})tj\’_&"ashingfon ’__:
residing in Seattfe -

Affidavit of Publication
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@ City of Seattie

Gregory J. Nickels, Mayor
Office of Policy and Management
Mary Jean Ryan, Director

MEMORANDUM
" DATE: March 10, 2006
TO: Office of the City Clerk

CITY CLERK

FROM: Don Sherwood, Administrative Staff Assistant to the Director /

SUBJECT: Certificate of Compleiion Needs To Be Filed With Ord. 120411

Attached is a copy of a “Certificate of Completion” document that has been sent to City
Investors, Inc. It has also been sent to several offices in the City of Seattle for their own files.

The official Project Manager for this work has been Karen Tsao in the Department of Fleets
and Facilities, Real Estate Services. She has asked that the attached certificate, since it is part

of the South Lake Union Purchase and Sale Agreement (Ord. 121902), should now be
attached to Ord. 120411 which authorized the sale and required the cultural facility

development.

Thank you.

Office of Policy and Management, 600 Fourth Avenue, 6 Floor, P.O. Box 94745, Seattle, WA 98124-4745
Tel: {206} 684-8041, FAX: (206} 233-0085

An equal employment opportunity, affirmative action employer.
Accommodations for people with disabilities provided upon request.
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Certificate of Completion

The CITY OF SEATTLE, a city of the first class of the State of Washington (“City™),
hereby certifies that CITY INVESTORS INC., a Washington corporation (“City Investors”) has
satisfactorily completed the following described condition(s) or obligation(s) of Secticn 6 of that
certain Purchase and Sale Agreement between City and City Investors dated as of May 18, 2001
(“Purchase Agreement”):

Pursuant to Ordinance 72/ "0? the City has accepted the sum of
FIVE MILLION DOLLARS ($5,000,000) as satisfactory
completion of City Invesiors® obligations under Subsection 6.2
Purchaser’s Cultural Use Commitment.

This Certificate of Completion is and shall be a conclusive determination that City
Investors has completed to the City’s satisfaction the above-described condition(s) or
obligation(s); provided, however, that the remaining conditions and obligations under Section 6
of the Purchase Agreement not referenced herein as completed shall continue as contractual
obligations of City Investors. This Certificate represents and certifies the completion of the City
Investor’s obligations only as specifically described herein.

With respect only to rights created under the Purchase Agreemeni,” the City
acknowledges that it shall not have, or be entitled to exercise, any of the rights or remedies or
controls that it may otherwise have been entitled to exercise under the Purchase Agreement with
respect to the obligations of City Investors under Section 6 of the Purchase Agreement which
have been acknowledged as completed herein. :

IN WITNESS REOF, the City Zs caused this instrument to be executed this

i’-." , day of 2 h ., 20D

THE CITY CF SEATTLE

479 —

By: Mary Jean }(yan
Its:  Director of the Office of Policy and Management

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that Mary Jean Ryan is the person who
appeared before me, and said person acknowledged that she signed this agreement, on oath stated that she
was authorized to execute the instrument and acknowledged it as the Director of the Office of Policy and
Management to be the free and voluntary act of such party for the uses and purposes mentioned in the
instrument,
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March 9, 2004

Dated:

/m NM

Notary Public

NOTICE:  IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR THAN THIS NOTICE
iT 1S DUE TO THE QUALITY OF THE DOCUMENT.
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" NOTICE:

IF THE DOCUMENT IN THIS FRAME IS LESS CLEAR THAN THIS NOTICE
IT 1S DUE TO THE QUALITY OF THE UOOCZmZ._.

Additions to

Ordinance 120411



@ City of Seattle

Gregory J. Nickels, Mayor

Fleets & Facilities Depariment
John Franklin, Director
Real Estate Services Division
Mary Pearson, Director
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MEMORARNDUM
Date: March 17, 2003
To: Judith Pippin, City Clerk
ATTENTION:
From: Frances Samaniego
Subject: Filing of Purchase and Sale Agreement Between City of Seattle

(“City” or “Seller"}
and
City Investors Inc., a Washington corporation (“Purchaser”)

Enclosed for your files is a Purchase and Saie Agreement between the City of
Seattle and City Investors Inc., for eight (8) parcels of real property located in
the South Lake Union neighborhood in the City of Seattle, Washington which are
the subject of this transaction (collactively the “Subject Properties”). Through
the South Lake Union neighborhood planning process and in City of Seattle
Resolution 30080, a copy of which is attached hereto as Exhibit A, the
redevelopment of the Subject Properties has been identified as a necessary
catalyst for redevelopment in the Mercer/Valley corridor. The Resolution also
listed a number of public objectives for the disposition of these properties.

If you have any guestions regarding this document, please call Karen Tsao at 3-
5101.

Cc:

fileclik
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THE CITY OF SEATTLE/
CITY INVESTORS INC.
Purchase and Sale Agreement

" '’ Technical Corrections:
(Effective June 1, 2001)

Page 1, Paragraph 1

‘3DILON

- The date, May 18, inserted.
Page 1, Paragraph 5
- The word “and” inserted at the end of the paragraph.

Page 2, Seciion 2, raragraph 1

- The word “deed” changed to “deeds.”
- Section “4.1" changed to “4.”

Page 4, Section 4.1

- Capitalization edit and the words “Sale Deed” changed to “sale deeds.”

Page 6, Section 5..1.6

. Sentence added to end of paragraph - “If Purchaser is not satisfied with the
condition of any Improvement, Seller shall have a right to cure any defect by
either repairing the Improvement or delivering the Improvement free of any
tenancy;”
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Page 6, Section 5.1.7

- The word “and” inserted at the end of the paragraph.
Page 8, Section 6.1.1

- The word “materially” added to first sentence.

Page 13, Section 7.1

The words “Sections 3.1.1 and 3.1.2" are struck and “Section 3.2" is inserted.

Page 14, Sectien 7.2.3

- The words “the City and” are struck.
- Spelling correction (“Parrcel” changed to “Parcel”).
- The word “and” inserted at the end of the paragraph.




et s

Page 15, Section 8.1.6

. The word “and"” deleted at the end of the paragraph.
Page 15, Section 8.1.7

- The word “and” inserted at the end of the paragraph.
Page 15, Section 8.2.1

- The Heading “Existence” is inserted.

Page 15, Section 8.2.2

. The Heading “Binding Obligation” is inserted.

Page 15, Section 8.2.3

- The Heading “Authority” is inserted.

Page 15, Section 8.2.4

- The Heading “Mo Breach” is inserted.

Page 16, Sectior 8.2.7, Paragraph (i)

- Punctuation change.

Page 16, Section 8.2.7, Paragraph (ii)

- Punctuation change.

Page 16, Section 8.2.7, Paragraph (iii)

- Punctuation change.

Page 16, Section 8.2.7, Paragraph (iv)

- Punctuation change.

Page 16, Section 8.2.7, Paragraph (v)

- Punctuation change.

Page 16, Section 8.2.7, Paraaraph (vi)

- The word “and” inserted at the end of the paragraph.

Page 17, Section 8.2.8

. The word “The" struck and the words “To the best of Seller's actua! knowledge,
without implying an additional duty to investigate, the” inserted.

City of Seattle/City Investors Inc. Technical Corrections (Effective June 1, 2001} Page 2
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Page 17, Section 8.2.9
- Punctuation change.
Page 17, Section 8.2.10

- Punctuation change.

Page 17, Section 8.2.11

- The word “and” inserted at the end of the paragraph.

Page 18, Section 9.3

- Punctuation change.

;’age 18, Section 2.4, Paragraph (i)

- The word “deed” changed to “deeds.”

Page 20, Section 15.1

- The words “shall not unreasonably” are deleted. The word “may” is inserted.

The words “in Seller’s soie discretion” are inserted. The word “Subject” is struck.

Exhibit T, Pages 1 and 2

- Entire Exhibit is inserted.

City of Seattle/City Investors Inc. Technical Corrections (Effective june 1, 2001)

Page 3
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THE CITY OF SEATTLE/
CITY INVESTORS INC.
(with technical corrections as of June 1, 2001)
PURCHASE AND SALE AGREEMENT
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PURCHASE AND SALE AGREEMENT
FOR SALE OF REAL PROPERTY
(with technical corrections as of June 1, 2001)

THIS AGREEMENT (“Agreement”) is entered into as of May 18, 2001, between THE
CITY OF SEATTLE (“City” or “Seller”), a city of the first class of the State of Washington, and
CITY INVESTORS INC., a Washington corporation (“Purchaser”), together referred to as the
“Parties.”

RECITALS
This Agreement has been entered into with reference to and in reliance on the following facts:

The City owns eight (8) parcels of real property located in the South Lake Union neighborhood
in the City of Seattle, Washington which are the subject of this transaction (collectively the

“Subject Properties”);

Through the South Lake Union neighborhood planning process and in City of Seattle Resolution
30080, a copy of which is attached hereto as Exhibit A, the redevelopment of the Subject
Properties has been identified as a necessary catalyst for redevelopment in the Mercer/Valley
corridor. The Resolution also listed a number of public oujcetives for the disposition of these
properties;

The City issued a public Request for Qualifications in response to Resolution 30080. As a result
of that process, Purchaser was selected by the City as the party most responsive to the request,

most qualified to complete the transaction and most likely to accomplish the quality of planning
and development in a manner that would achieve the stated public objectives listed in Resolution

30080; and

As a member of the South Lake Union community, Purchaser is committed to fostering creative
and lasting solutions to neighborhood needs and challenges, and therefore, in addition to the
obligations set forth in this Agreement, the Parties have committed to a goal of working
collaboratively with th: 5outh Lake Union neighborhood community to develop specific
strategies to improve transportation, parking and housing in the South Lake Union neighborhood
as a whole.

{with tectmical corrections June 1, 2001)
50233136.12
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TERMS

In consideration of the payment and receipt of the Purchase Price, and in reliance on the
Parties’ mutual promises and undertakings and the mutual benefits to be derived from the
promises contained in this Agreement, the Parties hereto agree as follows:

1. PROPERTY INTEREST TO BE CONVEYED. Scller owns and shall convey to
Purchaser: (i) the Subject Properties legaily described on Exhibits B through I attached to this
Agreement together with all rights and easements appurtenant thereto (the “Land”}; (ii) all
buildings and improvements on the Land (the “Improvements”); (iii) all personal property
associated with the Land and Improvements (the “Personal Property”); (iv) all leases and other
agreements under which tenants occupy any portion of the Land and Improvements (the “Tenant
Leases”); and (v) all permits, approvals, studies, surveys, warranties and other documents
associated with the Land, Improvements, Personal Property and Tenant Leases (“Permits”) (the
Land, Improvements, Personal Property, Tenant Leases and Permits are collectively referred to
herein as the “Subject Properties”). A map depicting the location of the Subject Properties is
attached hereto as Exhibit J. The City is acquiring additional property for right-of-way as part of
the Fairview/Valley Corridor Realignment Project which, when completed, may result in surplus
land remnants that are contiguous to one or more of the Subject Properties on the block bordered
by Valley St. on the north, Mercer St. on the south, Boren Avenue on the west and Fairview
Avenue on the east (the “Remnant Properties”). A legal description of the Remnant Properties,
if any, will be appended to this Agreement as soon as it is available. The City is requiring that
the Remnant Properties, if any, be included in the sale to Purchaser subject to the terms and
conditions of this Agreement. In addition, the City 1s in the process of vacating right-of-way
contiguous to the Suhiect Property legally described in Exhibit E as “Parcel 117. A map
depicting the general location of the right of way to be vacated is attached as Exhibit K
(“Vacated Land”). Exhibit E shall be revised to include the legal description of the Vacated
Land as soon as said legal description is available. It is the in* of the Parties to include the
Vacated Land, which shall increase the size of Parcel 11, in the sale by Seller to Purchaser,
subject to the terms and conditions of this Agreement.

2. SALE OF SUBJECT PROPERTIES; REMNANT PROPERTIES; VACATED
LAND. Upon the execution of this Agreement by the duly authorized representatives of
Purchaser and Seller, and subject to approval of this Agreement by Ordinance of the Seattle City
Council and satisfaction or waiver of the other conditions to Closing set forth herein, Purchaser
shall purchase and Seller shall convey to Purchaser by bargain and sale deeds, in the form
attached as Exhibit L, to this Agreement, the Subject Properties described on Exhibits B through
1, subject to the terms and conditions of this Agreement and subject further to such
ancumbrances and restrictions of record approved by Purchaser pursuant to Section 4 below.

In the event all conditions to Closing on the Remnant Properties and Vacated Land, respectively,
have been satisfied as set forth in Section 5 hereof, then Purchaser shall purchase and Seller shall
convey to Purchaser by bargain and sale deed, in the form attached as Exhibit L to this
Agreement, the Remnant Properties and the Vacated Land, subject to the terms and conditions of
the Agreement and subject further to such encumbrances and restrictions of record approved by

-2
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Purchaser pursuant to Section 4.4 below. The Parties recognize and agree that closing on either
or both of the Remnant Properties and Vacated Land nay be extended beyond the Closing date
of the Subject Properties for reasons beyend the control of either of the Parties. If the Subject
Properties Closing occurs before the conditions to close on either the Vacated Land and/or
Remnant Properties have been met, the provisions in this Agreement concerning the Vacated
Land and/or the Remnant Properties shall survive the Closing date of the Subject Properties. If
the conditions to closing on the Remnant Properties and/or Vacated Land have not been satisfied
by the date which is three (3) years after the Ciosing date on the Subject Properties, then
Purchaser’s obligation to purchase and Seller’s obligation to scll the Remnant Properties and/or
Vacated Land shall thereupon terminate and be null and void, unless otherwise agreed tc by the
Parties.

Purchaser and its agents, employees and consultants shall have access to the & ibject Properties at
all reasonable times for the purpose of conducting inspections thereof so long as this Agreement
remains in force.

3.  PURCHASE PRICE.

3.1 Purchase Price for Subject Properties. The total purchase price for the Subject
Properties (“Purchase Price”) shall be Twenty Million Seven Hundred Eighty-Five Thousand
Eight Hundred Forty-Four Dollars ($20,785,844.00), subject to a credit in the amount of Six
Hundied Thousand Dollars (8600,000.00), to be deducted from the Purchase Price for the costs
of cleanup of Hazardous Substances on the Subject Properties and the indemnity given by
Purchaser to Seller pursuant to Section 7, below. The Purchase Price shali be payable in cash at
Closing as defined in Section 9.2 below.

3.2  Purchase Price for Remnant Properties; Vacated Land. The purchase price for the
Remnant Properties shall be an amount equal to the total gross land square footage included in
the Remnant Properties, multiplied by One Hundred Fourteen Dollars and Sixty-Seven Cents
($114.67), minus an amount equal to the total gross land square footage included in the Remnant
Properties multiplied by Three Dollars and Eighty-Six Cents ($3.86) (the “Remnant Properties
Purchase Price”). The purchase price for the Vacated Land shall be an amount equal to the total
gioss land square footage included in the Vacated Land as depicted in Exhibit K, estimated at
23,716 square feet, multiplied by Fifty-Eight Dollars and Sixty-Two Cents {$58.62), minus an
amount equal to the total gross and square footage included in the Vacated Land multiplied by
Three Dollars and Eighty-Six Cents ($3.86) (the “Vacated Land Purchase Price”). The sum of
Three Dollars and Eighty-Six Cents ($3.86) represents the agreed upon sum to offset the costs of
cleanup of Hazardous Substances on said properties and the indemnity given by Purchaser
pursuant to Section 7 below. The Remnant Properties Purchase Price and the Vacated Land
Purchase Price shall be payable in cash at closing, as the same may occur with respect to each

property.

33 Earnest Money. Within ten (10) business days of execution of this Agreement, the
Parties shall open an escrow (the “Escrow”) with the Seaitle office of Pacific Northwest Title
Insurance Company (“Escrow Agreement” and “Title Company”) and Purchaser shall
immediately deposit the sum of One Million Dollars ($1,000,000.00) (“Deposit”) with the Title

-3-
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Company as Escrow Agent. The Parties shall instruct the Title Companj to place the Deposit in
an interest-bearing account with interest to accrue to Purchaser’s beuefit. If the transaction
closes, the Deposit, together with accrued interest, shall be applied to the Purchase Price. If the
transaction does not close for any reason other than default (“Default”) by Purchaser, then the
Deposit and accrued interest shall be returned to Purchaser. In the event this transaction does not
close because of Purchaser’s Default hereunder, Seller shall receive the Deposit together with
accrued interest as damages, in addition to all othe: remedies provided for in Section 11, below.

4. CONDITION OF TITLE.

4.1 Permitted Exceptions for Subject Properties. Seller’s conveyance of title t~ the
Subject Properties shall be subject to all of the following, whether or not referred to in the
bargain and sale deeds (collectively, the “Permitted Exceptions™):

@) The conditions of title set forth on the Pro Forma Title Policies attached as
Exhibit M to this Agreement (“Title Reports™).

(i1) Zoning laws, restrictions, regulations, resolutions, ordinances, building
restrictions and governmental regulations now or hereafter in effect;

(iii)  The Tenant Leases, a true and complete schedule of which is attached to
this Agreement as Exhibit N; and

(iv)  Such other liens and encumbrances as are approved in writing by
Purchaser.

4.2 Title Policy for Subject Properties. Evidence of deli ery of title to the Subject
Properties shall be the issuance by the Title Company of an extended coverage ALTA (Form B-
1970) title insurance policy or policies insuring fee simple title to the Subject Properties as
vested in Prirchaser, or in such other entity or entities as Purchaser may elect to hoid title to one
or more of the Subject Properties, subject to the Permitted Exceptions (the “Title Policy”).

4.3 Intervening Liens. Any liens, encumbrances, easements, restrictions, conditions,
covenants, rights, rights-of-ways, and other matters affecting title to the Subject Properties wl:ich
are created, which may appear of record, or which may be revealed by supplements to the Titie
Reports after the date of the Title Reports but before the Closing Date (hereinafter “Intervening
Liens”). shall also be subject to Purchaser’s approval. Purchaser shall have fifteen (15) business
days aft-r notice in writing of any Intervening Lien together with a description thereof and a
copy of the instrument creating or evidencing the Intervening Lien, to submit written objections
thercto, or to accept that rnatter as a Permitted Encumbrance in the manner set forth above. If
any such time periods expire after the Closing Date, the Closing Date shall be extended for a date
three (3) days after the expiration of such period. Notwithstanding the foregoing, Seller shall not
voluntarily cause, create, or permit the creation of any Intervening Lien, except as may be
required by law.

(with technical corrections June 1, 2001)
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Without incurring any liability on account of its inability to do so, Seller shall use its
reasonable best efforts to eliminate as an exception to title to the Subject Properties any matters
disclosed by the Title Reports, required by the Title Company to issue the Title Reports, and any
Intervening Liens timely objected to in writing by Purchaser. If an Intervening Lien is monetary
in nature, and not created o: caused by Purchaser, Seller shall cure the Intervening Lien on or
before Closing or Purchaser shall be entitled to a reduction in the Purchase Pr.ce in the amount
of such Intervening Lien.

If, prior to Closing, Purchaser creates or causes the creation of an Intervening Lien,
monetary or otherwise, without the agreement of Seller, Purchaser shall have ten (10) days in
which to curs the Intervening Lien, or to deposit into escrow funds sufficient to cure the lien
which shall be non-refundable to Purchaser. If Purchaser fails to cure such Intervening Lien in
ten (10) days or to deposit sufficient funds into Escrow, Purchaser shall be in Default under the
terms of this Agreement and Seller may elect to declare a Default and may re:-over the Deposit
and terminate this Agreement as its sole remedy for such Default. In the event that the Seller
declares a Default under this provision, the Purchaser shall remain legally liable for any liens
created by Purchaser. Seiler may waive. in its sole discretion, the Purchaser’s obligation to cure
w1 Intervening Lien.

In the case that an Intervening Lien is not menetary in nature, is not created >y Purchaser,
and Seller refuses to cure such Intervening Lien at or before Closing, Purchaser may clect to ot
complete the purchase, in which case the Deposit and all interest accrued thereon shall be
returned to Purchaser or Purchaser may waive the Intervening Lien and proceed to close.

44  Remnant Properties; Vacated Land. As soon as practical following mutual
execution of this Agreement, Seller shall deliver to Purchaser a commitinent for a standard
owner’s policy of title insurance for the Remnant Properties and for the Vacated Land (the
“Remnant Properties Title Commitment” and the “Vacated Land Title Commitment”
respectively) including legible copies of all documents referenced therein. Purchaser shall have
fiftcen (15) days after receipt of each of the Remnant Properties Title Commitment and the
Vacated Land Title Commitment in which to review and make any objections (o title in writing
to Seller. Seller shall be obligated to remove title exceptions to which Purchaser objects if they
consist of a monctary lien or encumbrance of an ascertainable amount. Seller shall have no
obligaiion i cure any of Purchaser’s other objections. Seller shall have fifteen (15) days after
receipt of Purchaser’s objections to cure or commence to cure at or prior to closing on the
Remnant Properties and/or Vacated Land, any of Purchaser’s objections. If there are remaining
objections after expiration of the curative period, Purchaser shall have the right to either
terminate this Agreement as to the Remnant Properties and/or Vacated Land only, by written
notice thereof to Seller, or waive its objections as to both or either of the Remnant Properties or
and Vacated Land and proceed with closing thereon. In addition, title to the Remnant Properties
and the Vacaied Property, shall be conveyed by Seller to Purchaser subject to the terms and
conditions as provided in Sections 4.2, anc 4.3 abcve,
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s. CONDITIONS PRECEDENT TO PERFORMANCE.

5.1 Purchaser’s Conditions Precedent to Closing on Subject Properties. Purchaser
shall be obligated to close on the Subject Properties only upon the occurrence or waiver by the
Purchaser of each of the following conditions:

5.1.1 Passage of an ordinance by the City authorizing its execution of this
Agreement, and expiration without appeal of all appeal periods applicable thereto and/or a
resolution of all appeals affirming the City’s action and otherwise with conditions acceptable to
Purchaser;

5.1.2 Seller is able to convey title to the Subject Properties to Purchaser as set
forth in Secticn 4, above;

5.1.3  Resolution of all appeals applicable to the adoption of the Land Use and
Zoning Code text amendment by the City Council, Ordinance No. 120267, with such resolution
resulting in a decision upholding Ordinance No.120267 as adopted by the City Council in the
form attached hereto as Exhibit O and otherwise with conditions acceptable to Purchaser;

5.1.4 The Title Company is committed to issue to Purchaser the Title Policy in
an amount equal to the Purchase Price in the form approved by Purchaser as described in
Section 4.1, with such erndorsements and reinsurance coverage as may be requested by
Purchaser;

5.1.5 Seller shall have delivered a certificate at closing confirming that
representations and warranties made by Seller in this Agreement are true on and as of the date of
Closing;

5.1.6  Purchaser shall have notified Seller in writing within sixty (60) days of
mutual execution of this Agreement, that Purchaser is satisfied with the physical condition of the
Improvements.  If Purchaser is not satisfied with the condition of any Improvement, Seller shall
have a right to cure any defect by either repairing the Improvement or delivering the
Improvement free of any tenancy;

5.1.7 Seller shall have delivered to Purchaser within forty-five (45) days of
mutual execution of this Agreement, an executed estoppel certificate from each of the tenants
under the Tenant Leases in the form attached hereto as Exhibit P confirming the terms of the
Tenant Leases as described in Exhibit N and the absence of any defaults or claims against
Landlord thereunder; and

5.1.8 All obligations of Seller and all other conditions of this Agreement related
to Seller have been met, satisfied or waived.

5.2 Puichaser’s_Conditions Precedent to_Closing on Remnant Properties: Vacated
Land. Purchaser’s obligation to close on the Remnant Properties and the Vacated Land shall be
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subject to the prior or simuitaneous closing on the Subject Properties, together with the following
additional conditions:

5.2.1 With respect to both of the Remnant Properties and the Vacated Land,
Purchaser shall have approved the condition of title pursuant to Section 4.4 above;

5.2.2 With respect to both of the Remnant Properties and the Vacated Land,
Seller shall have taken any and all necessary legislative or other action for the conveyance of the
properties to Purchaser in the condition set forth herein and with conditions or requirements
approved by Purchaser, and all applicable appeal periods have expired without appeal and/or all
appeals have been resolved affirming such legislative or other action and otherwise with
conditions approved by Purchaser;

5.2.3 With respect to both of the Remnant Properties and the Vacated Land,
Seller shall have delivered a certificate as of the date of closing thereon confirming the accuracy
of the representations and warranties set forth in 8.2.1, 8.2.2, 8.2.3, 8.2.4, 8.2.2, 8.2.9, 8.2.10,
8.2.11 and 8.2.12 all as if the same were made by Seller with respect to the Remnant Properties
and the Vacated Land; and

5.2.4 With respect to both of the Remnant Properties and the Vacated Land,
Seller shall confirm that there are no tenants or other parties entitled to possession thereof as of
the date of closing.

5.3 Conditions Precedent to Performance by Seller. Seller shall be obligated to
perform under this Agreement only upon the following conditions:

5.3.1 Passage of an ordinance by the City authorizing execuiion of this
Agreement by the City;

5.3.2  The representations and warranties made by Purchaser in this Agreement
are true on and as of the date of Closing with the same effect as though such representations and
warranties had been made on and as of the date of Closing; and

5.3.3 All other pre-Closing obligations of Purchaser under this Agreement have
been met, satisfied, or waived.

6. CONDITIONS SUBSEQUENT TO PERFORMANCE.

The Parties agree that this Agreement imposes certain post-Closing obligations on
Purchaser. The Parties agree that such post-Closing obligations shall survive Closing and shall
not be merged in the deed delivered at Closing. Upon Sellei’s writicn request, and no more than
once per annum, Purchaser shall furnish to Seller’s Representative, as defined in Section 17
beiow, a written report which details the steps taken and progress achieved by Puirchaser since
the Closing Date, toward accomplishment of the conditions subsequent described in this
Section 6. For purposes of calculations of time, all references to “Closing” in this Section 6 shall
refer to the Closing of the Subject Properties.
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6.1 Purchaser’s Housing Commitment.

6.1.1 Affordable Housing. Not later than six (6) years from the Closing Date
(*Housing Performance Date”), Purchaser shall construct, materially participate with others in
the construction of, or otherwise guarantee the construction of, and have ready for occupancy, a
minimum of fifty (50) affordable housing units (“Affordable Housing Units”) within the area
depicted on Exhibit Q as the “Affordable Housing Area”. For the purposes of this Agreement,
the term “Affordable Housing” means housing which can be purchased or rented by households
with an annual income that is no more than eighty percent (80%) of the Seattle area median
income as defined by the City of Seattle Office of Housing. The Affordable Housing Units shall
be free of any City subsidy or contribution, unless otherwise mutually agreed to by the City and
the Purchaser. The Affordable Housing Units shall consist of a mix of unit sizes, including units
suitable for families to the extent con<istent with then-current market demands in the Affordable
Housing Area. In order for any unit to qualify as an Affordable Housing Unit as that term is
used herein, such housing unit must be subject to a restrictive covenant requiring 1ts continuance
as Affordable Housing for a minimum of twenty (20) years from the date the first Occupancy
certificate is issued for such unit and be subject to the rental/income verification rules and
procedures of the City’s Office of Housing.

6.1.2  Additional Housing Units. In addition to the obligations set forth in 6.1.1,
Purchaser further agrees to work cooperatively with the City and the South Lake Union
community toward a development goal of an additional four hundred fifty (450) housing units
(not including the Affordable Housing Units) within the area depicted on ExhibitR as the
“Housing Area”. Notwithstanding anything to the contrary set forth herein, the parties agree and
acknowledge that satisfaction of the development goal described herein is subject to numerous
forces outside the control of Purchaser and is not an obligation of Purchaser under this
Agreement nor is it subject on any basis to any of Seller’s remedies for Purchaser’s Default
under this Agreement,

6.1.3 Time and Type of Development. All of the Affordable Housing Units
called for in Section 6.1.1 may be located within a single purpose development or distributed
throughout one or more mixed income and/or mixed use developments, subject to the City’s
Land Use and Zoning Code. To qualify as part of this total, the Affordable Housing Units need
not be located on property or in projects controlled by Purchaser, as long as they are located
within the Affordable Housing Area. Any Affordable Housing Units developed pursuant to
Section 6.1.] for which a building permit application has been submitted to the City on or after
ine mutual execution date of this Agreement and which are completed and ready for occupancy
within ths Affordable Housing Area prior to the Housing Performance Date shall be credited
toward the satisfaction of Purchaser’s Affordable Housing Units commitment.

6.1.4 Remedies Regarding Affordable Housing. In the event that some or all of
the Affordable Housing Units described in Section 6.1.1. are not constructed and ready for
occupancy prior to the Housing Performance Date, then Purchaser shall be in Default and the
provisions of Section 11.1.3 below shall apply.
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6.2 Purchaser’s Cultural Use Commitment. Purchaser agrees that it shall develop a
minimum of twenty thousand (20,000) square feet of new space for a cultural use or uses within
tbe South Lake Union neighborhood as described on Exhibit S, on or before six (6) years from
the Closing Date (“Cultural Commitment Performance Date™). “Cultural Use or Uses” means
non-profit use or use(s) by organizations, groups or individuals providing venues and facilities
open to admission of the public, which may include the following or similar uses as selected by
the Purchaser: libraries, fine and performance arts facilities, arts education, galleries, perfurming
arts theaters and rehearsal spaces, and museums, including museums for the arts and/or sciences,
but does not include uses which solely support functions such as storage, administration or
management. In the event that Purchaser fails to provide such space for Cultural Uses by the
Cultural Commitment Performance Date, Purchaser shall be in Default and the provisions of
Section 11.1.3, below, shall apply.

6.3 Purchaser’s Parking Commitment.

6.3.1 Non-Peak Parking. Purchaser plans to develop a significant parking
facility or facilities (“Project Parking”) for the properties that are bounded by Westlake,
Fairview, Valley and Mercer (the “Three-Block Area”). Purchaser agrees to operate the Project
Parking during non-peak hours so that available parking will be offered to the public at then fair
market, short-term (defined for the purpose of this Agreement as 5 hours or fewer) parking rates
for comparable off-street parking in the South Lake Union area.

6.3.2 Public Parking. Purchaser shall make available twenty percent (20%) of
the Project Parking spaces for short-term public parking available to the public at then fair
market, short-term parking rates for comparable off-street parking in the South Lake Union area
(“Public Parking”). The Public Parking may be located either in the Three-Block Area and/or on
other properties owned by Purchaser or one of its affiliates within 800 feet (or the otherwise
then-required maximum distance for I'nd use code covenant parking) of South Lake Union Park.
In the event of phased development of the Subject Properties in the Three-Block Area, the
twenty percent (20%) Public Parking obligation shall be required when Project Parking exceeds
200 stalls. Upon completion of developnient of the Three-Block Area, Purchaser shall have
provided no fewer than 120 stalls of Public Parking; provided, however, that in the event that
Purchaser exercises its option to reconvey Parcel 14 to Seller as described in Section 7 hereof,
then the minimum number of Public Parking stalls provided for herein may be reduced by
Purchaser to 100.

6.3.3 City’s Option for Dedicated Parking. The City shall have the option to
require Purchaser to build up to 160 dedicated parking spaces for public uses associated with
development on South Lake Union Park on the terms described herein (“Park Parking”), which
parking may be located either in the Three-Block Area and/or on other properties owned by
Purchaser or one of its affiliates within 800 feet (or the otherwise then-maximum distance for
land use code covenant parking) of South Lake Union Park. The City shall have the right to
exercise its Park Parking rights upon receipt of a Parking Rights Notice from Purshaser.
Purchaser shall deliver the Parking Rights Notice when Purchaser is planning its development
for the Three-Block Area, or any portion or phase ‘hereof, but in any event no sooner than twelve
(12) months following the Closing hereunder. The Parking Rights Notice shall include a

_9.
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description of Purchaser’s intended development of the Three-Biock Area or phase or portion
therecf, as the case may be, including a description of the uses contemplated for said
development, an estimate of the number of private and public parking stalls to be included in the
intended development, and an zstimate of the aumber of stalls that are anticipated to be available
for public, short-term parking during evenings and weekends (“Off Peak Reservoir Parking”).
The City shall exercise its Park Parking rights by delivering written notice to Purchaser of the
amount of Park Parking it will require within ninety (90) days of receipt of the Parking Rights
Notice, together with an irrevocable letter of credit or other form of financial guaranty or
collateral acceptable to Purchaser and guarantying payment in full to Purchaser in the amount of
the Parking Costs (as defined below) for such Park Parking. If the City fails to deliver such
written notice and financial guaranty within 90 days of its receipt of the Parking Rights Notice,
the City shall have irrevocably waived its rights to Park Parking, in whole if the Parking Rights
Notice references the entirety of Purchaser’s property within the Three-Block Area or in the
same prorata portion as the area described in the Parking Rights Notice bears to the entirety of
Purchaser’s property within the Three-Block Area, and shall thereupon execute a document in
recordable form evidencing such waiver. If, after delivery of its Parking Rights Notice,
Purchaser’s planned development changes such that Purchaser anticipates there will be a
substantial decrease in the number of Off Peak Reservoir Parking spaces, Purchaser shall be
obligated to provide the City with a new Parking Rights Notice. For purposes of this Agreement,
a substantial decrease in the Off Peuk Reservoir Parking spaces shall be a decrease of 30% or
more of the Off Peak Reservoir Parking spaces identified in a Parking Rights Notice.

Upon the City’s exercise of its Parking Rights, Purchaser shall be obligated to
construct, in conjunction with its development of the Subject Properties, the number of Park
Parking stalls requested by the City. The City shall be obligated to pay Purchaser for the Park
Parking stalls in an amount equal to Fifty-Five Thousand Dollars ($55,000.00) per stall
(“Parking Costs™). The Parking Costs shall be increased by an amount equal to the sum resulting
from the percentage of increase between the Revised Consumer Price Index for all Urban
Consumers--All Items-Seattle-Tacoma-Bremerton (Reference Base 1982-84 = 100) published by
thie Bureau of Labor Statistics of the United States Department of Labor (“CPI”) for the month
immediately preceding the month in which Closing occurs and the CPI for the month
immediately preceding the month in which payment for the Parking Costs is due Purchaser,
multiplied by such Parking Costs; provided, however that in no event shall the Parking Costs be
decreased pursuant to this CPI adjustment. Payment shall be due in cash upon Purchaser’s
delivery to the City (or City’s assignee as provided for below) of the Park Parking (including
phased payment if the delivery is iu phases).

If the City exercises its Parking Rights, it is anticipated that the Park i arking shall
be integrated with the Project Parking and shall operate as a single garage. The parties shall
develop an agreement sharing operation and maintenance costs of the Park Parking. Such
agreement shall be on then reasonable market rates and terms, with the City receiving revenue
from the Park Parking, less costs to operate and maintain the Park Parking.

The City’s parking rights under this section 6.3.3 shall be assignable to a public or
nonprofit entity that will be a user of the facility on the South Lake Union Park on the same
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terms and conditions described herein, contingent upon such assignee’s assumption in writing of
all of Seller’s obligations set forth in this Section 6.3.3.

Notwithstanding anything to the contrary contained in this Section 6.3.3, the
Parties agree and acknowledge that: (a) in the event that Purchaser exercises its option to
reconvey Parcel 14 to Seller as described in Section 7 hereof, then the City’s option for Park
Parking shall be reduced to 110 stalls; (b) in the event that the Parking Rights Notice applies to
less than the entirety of Purchaser’s property within the Three-Block Area, then the City shall be
entitled to exercise its rights to Park Parking in the same prorata portion as the area described in
the Parking Rights Notice bears to the entirety of Purchaser’s property within the Three-Block
Area; and (c) in the event that Seller exercises its option to repurchase the Subject Properties
within the Three-Block Area pursuant to Section 6.5 hercof, then Purchaser shall have no
obligation to provide any of the Public Parking or Park Parking described in Section 6.3 hereof.

6.3.4 Improved Parking and Transportation Solutions. Purchaser and the City
shall cooperate and engage in feasibility studies for other parking and transportation
improvements and alternatives for the South Lake Union Park, the development on the Subject
Properties and the overall ncighborhood parking needs. Such studies shall explore
improvements to maximize transportation efficiencies and shall include studies of shared parking
and covenant parking. The City and Purchaser shall further explore the development of
additional public parking within or connected to the Public Parking and/or improvements to
vehicular or pedestrian access in connection therewith. City and Purchaser shall work
cooperatively to ensure that any such additional public parking within or connected to the Public
Parking also works to improve vehicle ingress/egress, internal circulation of the Public Parking
and pedestrian circulation.

The Parties agree and acknowledge that in the event that pedestrian linkages or
improvements connecting Purchaser’s development on the Three-Block Area to property on the
north side of Valley Street, if any, are required as permit conditions or requirements for
Purchaser’s development of the Three-Block Area, this Agreement shall not be construed to
obligate Purchaser or the City to pay for the required connections to the extent such connections
are required or imposed dur substantially to impacts associated with the Public or Park Parking
proposed pursuant to Sectio s 6.3.2 or 6.3.3 of this Agreement.

6.3.5 Interiia Parking for the S. T.ake Union Park. Until such time as it is
developed or needed for development staging, Purchaser shall maintain Parcel 15 as a parking lot
operating in a manner similar to its current use.

6.4  Purchaser’s Family-Wage Jobs Commitment. Purchaser, including all
development entities working in coordination with Purchaser to redevelop the Subject Properties,
shall participate in the Office of Port JOBS Apprenticeship Opportunities Project. Purchaser
shall undertake an effort with the office of Port JOBS Apprenticeship Opportunities Project and
the Seattle/King County Building and Construction Trades Council to assist low-income King
County residents in gaining access to building and construction trades apprenticeships created as
a result of Purchaser’s commercial development activities. Purchaser shall: adopt a goal that at
least fifteen percent (15%) of the labor hours related to construction on the Subject Properties

-11 -
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shall be performed by participants in apprenticeship and training programs, adopt a goal that
twenty percent (20%) of the apprentice labor hours be performed by female apprentices and
twenty-one percent (21%) of apprentice labor hours be performed by minority apprentices; and,
facilitate opportunities, when possible, between the apprenticeship program and tenants or
occupants of the Subject Properties for the purpose of developing employment and training
opportunities to disadvantaged individuals.

Purchaser has a strong commitment to providing work environments free of any form of
harassment or discrimination in recruitment, a proven track record of making business and
employment opportunities available to a diverse population, and a commitment to making such
business and employment opportunities available to a diverse population in the future.

In addition, Purchaser shall coordinate discussions between the occupants of the Subject
Properties and the Seaitle Jobs Initiative (“SII”) (a job training program administered by the
City’s Office of Economic Development) for the purpose of facilitating and assisting the
occupants in recruitment, training and retention of qualified workers. Notwithstanding the
foregoing, all hiring decisions shall be in the sole discretion of the occupants.

6.5 Purchaser’s Commitment to Pursue Development Applications and Development.
On or before expiration of the two-year period following Purchaser’s closing on the Subject
Properties and on all other parcels within the Three-Block Area, including the Remnant
Properties, but in any event not later than six (6) years after the Closing date, Purchaser shall
submit to the Department of Design Construction and Land Use one or more master use permit
application or applications, whichever shall be required for the development of the Subject
Properties within the Three-Block Area, and Purchaser shall thereafter diligently pursue
regulatory approvals therefor. The parties recognize that Purchaser may submit one or miore
master use permit applications, and that such submittals may contemplate a phased development
approach of the Three-Block Area in order to accommodate Purchaser’s development plans,
provided all such applications shall be submitted within 6 years after the Closing date.

Notwithstanding the remedies set forth in Section 11.1.2, Seller, as its sole and exclusive
remedy, shall be entitled to repurchase any of *he Subject Properties within the Three-Block
Area for which Purchaser has failed to submit a master use permit application with DCLU within
the required time periods noted above. Any such repurchase shall be at the same purchase price
paid by Purchaser under this Agreement. Seller’s failure to notify Purchaser of its intent to
exercise its repurchase right within one hundred eighty (180) days following expiration of the
two-year period following Purchaser’s acquisition of the Subject Properties and all other parcels
within the Three-Block Area, or the six-year period following the Closing Date, whichever is
applicable, shall constitute a permanent and final waiver of Seller’s repurchase right pursuant to
this Section 6.5.

6.6  Certificate of Completion. Seller, upon Purchaser’s satisfaction of the conditions
subsequent set forth in this Section 6 shall execute and record in the real property records of
King County a certificate of completion certifying that Purchaser has satisfied each of the
agreements and conditions contained in this Section 6 with respect to the Subject Properties, and
otherwise in the form attached hereto as Exhibit T.
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7. HAZARDOUS SUBSTANCES AND INDEMNITY.

7.1 Investigation, Price Reduction and Indemnity. Purchaser has, at its own expense,
conducted such surveys and investigations of the Subject Properties as it deems warranted,
including investigations by itself and others in its employ, to determine the nature and extent of
any Hazardous Substances. In doing so, Purchaser has independently verified information
supplied by the City regarding historic uses and known conditions. Except as provided in
Section 7.2 below, Purchaser is satisfied that it is sufficiently aware of all such conditions on the
Subject Properties and accepts the risks associated with their presence, and shall undertake
remediation of any Hazardous Substances as required by law in connection with redevelopment
of the Subject Properties. Purchaser is aware of its rights to seek contribution from Seller for
remediation and cleanup of such Hazardous Substances as a matter of law, and, except as set
forth in Section 7.2 hereof, knowingly waives that right as a term of this Agreement and
voluntarily relinquishes that right and forever releases the Seller from any such obligation as
provided for in this Section 7.1. Therefore, in consideration of a price reduction in the amount of
Six Hundred Thousand Dollars ($600,000.00), and upon Closing, Purchaser shall release the City
from any responsibility for cleanup of any Hazardous Substances, as this term is defined in
MTCA and CERCLA, and any amendments thereto, on, under or migrating from the Subject
Properties, except as provided in Section 7.2 below. Purchaser shall indemnify, release, defend
and hold harmless Seller from any and all claims arising out of any Hazardous Substances on,
under or migrating from the Subject Properties prior to Closing (except as provided in Section
7.2 below). Purchaser shall further indemnify, defend and hold Seller harmless from any claims
arising out of any Hazardous Substances on, under or migrating from the Subject Properties after
Closing (except as provided in Section 7.2 below). This indemnity also shall apply to land
acquired under Section 3.2, if any, above. This indemnity shall not apply, however, to claims by
the City as owner of properties and/or rights-of-way not acquired by Purchaser, except to the
extent of any contamination caused by Purchaser.

7.2 Parcel 14. One of the Subject Properties, Parcel 14, as described on Exhibit F, is
significantly contaminated with petroleum and other Hazardous Substances which have migrated
from the service station property located to the south of Parcel 14, and which were deposited on
Parcel 14 by past on-site uses. The contamination migrating from the service station property
substantially impairs the value of Parcel 14. Unless the service station property is cleaned up in
conjunction with redevelopment of Parcel 14, the cost to clean up Parcel 14 may be prohibitive.
Accordingly, Purchaser has agreed to close on its acquisition of Parcel 14 in accordance with the
terms of this Agreement, subject to the following:

7.2.1 Purchaser and the City shall jointly file suit against the appropriate
defendants, which may include the current owner of the service station property, the current
operator of the service station property, and the past owner of the service station property,
seeking a declaratory judgment that those parties are responsible for ali clean-up costs, and
seeking damages for loss of value and other such lfosses or costs that the Parties may incur. This
suit would be filed as soon as reasonably practical after Closing. The City shall cooperate with
Purchaser in the preparation of the complaint and in all communications with defendants. The
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City and Purchaser shall enter into the Joint Prosecution Agreement of even date herewith to
address cost sharing and joint decision-making with respect to such litigation;

72.2 At Closing, the amount of $300,000 shall be held by the City in a
dedicated account (the “Litigation Escrow”) to cover litigation costs, expenses and Purchaser’s
attorney fees. Purchaser and the City shall be entitled to draw down on the Litigation Escrow to
pay litigation costs and fees as provided by the Joint Prosecution Agreement;

7.2.3 In the event that the litigation referred to above has not been resolved to
the satisfaction of Purchaser, Purchaser shall have the absolute right to reconvey (rescinding that
portion of the transaction as to Parcel 14) Parcel 14 to the City at the same purchase price for
Parcel 14 paid by Purchaser (Purchaser’s *“Put Right”). Purchaser shall be entitled t> exercise its
Put Right between the date twelve (12) months after Closing and the date thirty (30) months after
Closing; and

7.2.4  Purchaser shall exercise its Put Right by giving written notice to the City.
The City shall repay the purchase price and the Purchaser shall reconvey title by Bargain and
Sale Deed within 180 days of Purchaser’s exercise of its Put Right rescinding the transaction as
to Parcel 14. Parcel 14 shall be conveyed “as is,” provided that Purchaser shall return Parcel 14
to the City in substantially the same condition in which it is received (it being understood that
any damage or destruction to the buildings need not be repaired by Purchaser, as the parties
assign no value to the buildings contained on Parcel 14). The City shall pay any transfer tax and
any other closing costs.

8. REPRESENTATIONS AND WARRANTIES.

The following representations and warranties shall survive Closing.

8.1 Purchaser’s Representations and Warranties. Purchaser represents and warrants
as follows:

8.1.1 Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of Washington and has the power to own its property and
assets;

8.1.2  As of Closing, this Agreement shall have been duty authorized, executed
and delivered by Purchaser, shall constifute the legal, valid and binding obligation of Purchaser
and shall be enforceable against Purchaser in accordance with its terms;

8.1.3 The individual executing this Agreement on behalf of Purchaser is
authorized to do so;

8.1.4 The representations and warranties made in this Agreement are true on
and as of the Closing Date with the same effect as though such representations and warranties
had been made on and as of the Closing Date;
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8.1.5 Purchaser shall at all times through the development and construction of
the Subject Properties within the Three-Block Area act as the developer either on its own or in
cooperation with development partners and shall not otherwise transfer or assign its rights or
obligations hereunder without prior written approval of Seller, which approval shall not
unreasonably be withheld; provided, however, that if Purchaser guarantees performance of any
such transferee or assignee hereunder, then Seller may not withhold its approval;

8.1.6  Purchaser has made its own investigation of the conditions of title as well
as the physical conditicns of the Land, Improvements, Tenant Leases, and the Title Reports and
is willing to accept the same on an “as-is, where-is” basis, except for the representations and
warranties of Seiler as described herein;

8.1.7 The purchase of the Subject Properties shall not conflict with or result in a
material breach affecting Purchaser’s ability to perform under this Agreement, of any other
agreement or instrument to which Purchaser is a party or by which it is or may be bound or
constitute a Default under any of the foregoing, or violate any state or federal governmental law,
statute, ordinance or regulation in effect on the date of execution of this Agreement; and

8.1.8  Purchaser has and wi}) at all times maintain for the duration of the post-
closing obligations set forth in this Agreement assets with a tair market value in excess of all
liabilities of at least $50,000,000, and will warrant that to be true with each annual report to the
Seller’s Representative.

Purchaser hereby agrees to defend, protect, indemnify and hold Seller harraless from any
and all loss, damage, liability or expense, including attorneys’ fees and costs, Seller may suffer
as a result of any breach of or any inaccuracy of the foregoing representations and warranties.
These representations and warranties shall survive Closing.

8.2 Scller’s Representations and Warranties.  Seller represents and warrants as
follows and will deliver to Purchaser at Closing a certificate confirming that the same are true
and correct as of the Closing date:

8.2.1 Existence. Seller is a Municipality of the first class of the State of
Washington, duly organized under its laws and has complied with and is validity existing and in
good standing under the laws of the State of Washington;

8.2.2 Binding Obligation. As of Closing, this Agreement shall have been duly
authorized, executed and delivered by Seller, shall constitute the legal, vaiid and binding
obligation of Seller and shall be enforceable agzainst Seller in accordance with its terms;

8.2.3  Authority. The individual executing this Agreement on behalf of Seller is
authorized to do so;

8.2.4 No Breach. The sale of the Subject Properties shall not conflict with or
result in a material breach affecting Seller’s ability to perform under this Agreement, of any
other agreement or instrument to which Seller is a party or by which it is or may be bound or
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constitute a default under any of the foregoing, or violate any state or federa governmental law,
statute, ordinance or regulation in effect on the date of execution of this Agreement;

825 Title. As of the date of Closing, Seller shall have good, marketable,
indefeasible title to the Subject Properties (including, without imitation, the Land and Personal
Property) free and clear of all liens, claims and encumbrances except for exceprions approved by
Purchaser pursuant to Sectien 4.1 above;

8.2.6 Condition of Subject Properties. Except as disclosed in writing to
Purchaser, Seller, to the best of its knowledge, is not aware of any physical, structural,
mechanic:! or other defects or deficiencies in the Improvements on the Subject Properties, which
would constitute material violations under the City’s land use, building code, life, health or
safety regulations or ordinances. The phrase “to the best of its knowledge” shall mean and be
understood to mean for the purpose of this Agreement the actual knowledge of City employees
Debra Lewis, property manager, and Karen Tsao, strategic planner, City of Seattle Fleets and
Facilities Department;

8.2 7 fenant Leases. Seller has previously provided to Purchaser full, true and
complete copies of all Tenant Leases. The Tenant Leases have not been amenderd, orally or in
writing, except as previously disclosed to Purchaser in writing. With respect to the Tenant
Leases:

(1) There are no oral or written leases, rental agreements or othei occupancy
agreements other than the Tenant Leases allowing any person to occupy any portion of the
Subject Properties;

(ii)  No person other than the tenants named in the Tenant Leases has any right
of possession to any portion of the Subject Properties;

(iii)  Except as disclosed to Purchaser in writing, no concessions or abatements
have been given to any tenant under a Tenant Lease and no tenant is occupying a portion of the
Subject Properties free of rent;

(iv)  Excluding security deposits and advanced rentals disclosed in writing to
Purchaser, no more than one months’ rent has been paid in advance by any tenant under a Tenant
Lease;

) No person has an option or right of first refusal to purchase or lease any
interest in the Subject Properties under a Tenant Lease or otherwise;

(vi)  Seller is not in default under any Tenant Lease and there have been no acts
or omissions by Seller which with the passage of time, the giving of notice or both would
constitute a default by Seller under a Tenant Lease. Seller has not received any claim from a
tenant under a Tenant Lease that Seller is in defauit of any of its obligations under a Tenant
Lease or that such tenant has a defense to the payment of rent; and
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(vii)  To the best of Seller’s knowledge, no Tenants under a Tenant Lease are in
default thereunder.

8.2.8 Use of Subject Properties. To the best of Seller’s actual knowledge,
without implying an additional duty to investigate, the present use and operation of the Subject
Properiies are authorized by and in compliance with all laws, rules, regulations, permits,
agreements, and licenses with respect thereto. In addition, the present use and operation of the
Subject Properties are in compliance with all applicabic zoning and land use laws and
regulations.

8.2.9 Contracts. Seller shall have taken all necessiry action to terminate as of
the Closing date any and all contracts or agreements with respect to the Subject Properties which
wouid be binding thereon after Closing if not otherwise terminated, and shall indemnify and
defend Purchaser from any costs or expenses related to such contracts;

8.2.10 Litigation. There is no claim, litigation, proceeding or governmental
investigation pending, or, so far as known to Seller, threatened against or relating to the Subject
Properties, or the transactions contemplated by this Agreement, or any dispute arising out of any
contract or commitment entered into regarding the Subject Propeities nor is there any basis
known to Seiler for any such action or claim;

8.2.11 Zoning. There is no existing or pending, and Seller has no knowledge of
any contemplated, threatened or anticipated (i) change in the zoning classification of the Subject
Properties, {ii) widening, change of grade or limitation on use of streets abiding the Property,
except as previously disclosed in writing to Purchaser; and

8.2.12 Assessments. Except as reflected in the Title Reports, there are no
pending and Seller has no knowledge of any planned public improvements which will result in
the irposition of a tax, assessment or other lien on the Subject Properties.

Seller hereby agrees to defend, protect, indemnify and hold Purchaser harmless from any
and all loss, damage, liability or expense, including aitorneys’ fees and costs, Purchaser may
suffer as a result of any breach of or any inaccaracy of the foregoing representations and
warranties. These representations and warranties shall survive Closing.

9.' ESCROW AND CLOSING.

9.1 Escrow Instructions. The provisions of this Agreement shall constitute the joint
instructions of the Parties to the Escrow Agent; provided, however, that the Parties shall execuie
such additional instructions as requested by the Escrow Agent not inconsistent with the
provisions of this Agreement.

9.2 Closing Date. Closing on the Subject Properties shail occur within thirty (30)
days after the satisfaction or removal of all conditions precedent to Closing, except with respect
to the Remnant Properties and the Vacated Land, each of which shall close thirty (30) days after
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satisfaction of all conditions to closing thereon, but 1.2 no event later than three (3) years after the
Closing Date for the Subject Properties.

9.3 Purchaser’s Closing Obligations & Instrument. At Closing, Purchaser shall
deliver to Seller through the Escrow Agent, by certified or cashier’s check or wire transfer:

(1) the balance of the Purchase Price, less the Deposit and all interest earned
thereon;

(ii) a counterpart executed real estate excise tax affidavit; and

(i)  such other instruments as are reasonably necessary to consummate wais
purchase and sale transaction.

9.4  Seller’s Closing Obligations & Instruments. At Closing, Seller shall deliver to
Purchaser through the Escrow Agent originals of:

(i) fully executed and acknowledged bargain and sale deeds subject only to
the exceptions identified in Section 4, above;

(ii)  a bill of sale in form satisfactory to Purchaser conveying title to all
Personal Property to Purchaser;

(iii)  an assignment and assumption of leases in form satisfactory to Purchaser
transferring the Tenant Leases to Purchaser;

(iv)  All prepaid rents, security and other deposits and fees (whether refundable
or non-refundable) under the Tenant Leases;

) An estoppel form executed by eacl of the tenants under the Tenant

Leases;

(vi)  afully exccuted Certificate of Non-Foreign Status;

(vii) acounterpart executed real estate excise tax affidavit; and

(viii) such other instruments as are reasonably necessary to close under this
Agreement.

16. ESCROW AGENT’S OBLIGATIONS.

10.1  In General. The Escrow Agent shall receive, hold and disburse all funds, arrange
the execution, delivery and recording of all instruments necessary to this transaction and shall
otherwise act in accordance with the mutual written instructions of the parties to this Agreement
and in accordance with the laws of the state of Washington.
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10.2  The Deposit. The Deposit shall be held by Escrow Agent in a separate interest
bearing account, identified to this transaction. The interest accruing thereon between the date of
deposit and the date of Closing shall be applied to the Purchaser’s obligations at Closing or be
paid to Seller in the event of a Default under 11.1.2, below.

103 Payment of Purchase Price. Upon recording of all documents necessary to
transfer title, Escrow Agent shall pay to Seller the Purchase Price as adjusted and prorated for
Seller’s portion of costs of this transaction and after deduction of all applicable fees and taxes.

10.4  Prorations and Expenses. Real property taxes, general and special assessments,
LIDs, Surface Water Management charges, rents, Conservation Service Charges, and utility
charges constituting liens against the Property, all for the year of Closing, shall be prorated as of
the date of Closing. Any documentary transfer tax, real estate excise tax, or other similar tax
levied in accordance with the requirements of lawful authority shall be paid by Seller. Purchaser
shall pay the cost of recording the Bargain and Sale Deed. Seller shall pay the premium for the
issuance of the Title Policy if issued as standard coverage and Purchaser shall pay any additional
premiums charged by Title Company for extended coverage and/or endorsements if requested by
Purchaser. All other recording and Closing costs (including the escrow fee but excluding
attorneys’ and brokers’ fees, costs and expenses associated therewith) shall be shared equally by
the Parties. Each party shzll pay the attorneys’ fees, costs, and expenses incurred by such party
with respect to ihe negotiation of this Agreement and the consummation of the transactions
contemplated herein.

10.5  Title Policy. As soon as possible after Closing, the Escrow Agent shall have the
Title Company issue to Purchaser the Title Policy in the amount of the Purchase Price and
insuring fee simple title to the Subject Properties subject to the exceptions contained in the Title
Reports identified in Section 4, above, and as approved or deemed to have been approved by
Purchaser pursuant to this Agreement.

11. DEFAULT.

HL.1 If either Party to this Agreement shall fail of refuse to perform or satisfy a
material obligation under this Agreement, that party shall be in Default and the non-defaulting
party may elect from the following remedies.

11.1.1 Seller in Default. In the event that Seller is in Default, Purchaser may
elect to seek specific performance of this Agreement or may elect to terminate this Agreement
and recover its Deposit plus interest accrued thereon.

11.1.2 Purchaser in Default Prior to Closing. In the event that Purchaser is in
Default prior to Closing, Seller may at its sole and exclusive remedy retain the Deposit plus
interest accrued thereon (less Escrow Agent’s fees and expenses) as iiquidated damages. In such
event, Seller shall have no further rights and Purchaser shall have no further obligations under
this Agreement.
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11.1.3 Purchaser in Default After Closing. Except as otherwise set forth in
Section 6.5, Seller, as its sole and exclusive remedy, shall have the right to seek specific
performance of all obligations of Purchaser set forth in Sections 6, 7 and 8.1.5 which are
intended to survive Closing.

12. CONDITION OF PROPERTY.

The Subject Properties shall be delivered by Seller to Purchaser at Closing in the same
physical condition as of the date of Seller’s execution of this Agreement, excepting ordinary
wear and tear.

13. RISK OFLOSS.

Risk of loss or damage to the Subject Properties by fire or other casualty, from the date of
this Agreement through the date of Closing shall be on the Seller, and thereafter shall be on the

Purchaser.

14. BROKERAGE COMMISSIONS.

If any individual or entity shall assert a claim to a finder’s fee or commission as a broker
or a finder for the transfer of the Subject Properties, then the party that is alleged to have retained
such individual or entity shall defend, indemnify and hold the other party harmless from and
against any such claim and all costs, expenses, liabilities and damages incurred in connection
with such claim or any action or proceeding brought thereon. This indemnification obligation
shall survive the Clesing and the termination of this Agreement.

15.  ASSIGNMENT: BINDING EFFECT.

15.1 This Agreement shall not be assigned by Purchaser without the prior written
consent of Seller, which consent may be withheld in Seller’s sole discretion; provided, however,
that Seller and Purchaser agree that Purchaser shall have the unrestricted right to have one or
more entities controlled by, or under common control with, Purchaser take title to one or more of

the Properties at Closing.

15.2  Subject to the foregoing, this Agreement shall be binding upon each Party and its
successors and assigns.

16. SELLER’S REPRESENTATIVE.

Upon Closing under this Agreement, Seller shall d signate a representative (“Seiler’s
Representative™), initially identified in Section 17, below, 0 act as a resource for Puichaser
during the planning and development of the Subject Properties and to assist Purchaser with
communications with the City.
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17. NOTICES.

17.1  All notices, requests, demands and other communications under this Agreement
shall be in writing and shall either be delivered in person or sent by courier with documented
delivery or by registered or certified mail through the U.S. Postal Service with postage prepaid
addressed as follows:

PURCHASER (both):
Larry Martin

CITY INVESTORS INC,
505 Union Station

505 Fifth Avenue South
Suite 900

Seattle, WA 98104
(206) 342-2000

Fax: (206) 342-3000

With a Copy to:

Beth A. Clark

FOSTER PEPPER & SHEFELMAN PLLC
1111 Third Avenue, Suite 3400

Seattle, WA 9810i-3299

(206) 447-8893

Fax: (206) 447-1616

SELLER (both):

Office of the Mayor

THE CITY OF SEATTLE
12™ Floor

600 Second Avenue
Seattle, WA 98104

(206) 684-4000

Fax: (206) ©84-5360

and

SELLER’S REPRESENTATIVE:

City of Seattle

Director, Office of Economic Development
600 Fourth Avenue, Room 205

Seattle, WA 98104-1826

or to such other address as shall be furnished in writing with fifteen (15) days prior notice by
either party.
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17.2 Notices shall be deemed to have been given upon the earlier of actual receipt, as
evidenced by the deliverer’s affidavit, the recipient’s acknowledgment of receipt, or the Federal
Express receipt, and in the event of attempted delivery during normal business hours at the
proper address by an agent of a party or by Federal Express or the U.S. Posial Service but
refused acceptance, shall be deemed to have been given upon attempted delivery, as evidenced
by an affidavit of inability to deliver stating the time, date, place and manner in which such
delivery was attempted and the manner in which such delivery was refused.

18.  GOVERNING LAW JURISDICTION AND VENUE; ATTORNEYS’ FEES.

18.1  This Agreement shall be governed by the law of the State of Washington.

182 In the event that litigation is commenced by either party, the Parties to this
Agreement agree that jurisdiction shall lie solely in the courts of the State of Washington, with
venue at Seattle, King County, Washingten.

18.3  In any action between the Parties at law or in equity pursuant to this Agreement,
the prevailing party shall be entitled to collect its reasonable attorneys’ fees from the non-
prevailing party. The term “prevailing party” shall mean the party who receives substantially the
relief sought.

19. TIME OF THE ESSENCE; CALCULATION OF TIME PERIODS.

19.1  Time is of the essence of this Agreement and of all acts required to be done and
performed by either and both of the parties hereto, including but not limited to the proper
delivery of all documents, and the tender of all amounts of money, required by the terms hereof
to be delivered or paid, respectively. Any extension of time granted for performance of any
obligation to this Agreement shall not be considered an extension of time for the performance of
any other obligation under this Agreement.

19.2 Unless otherwise specified, in computing any period of time described in this
Agreement, the day of the act or event after which the designated period of time begins to run is
not to be included and the last day of the period so computed is to be included, unless such last
day is a Saturday, Sunday or legal holiday. The final day of any such period shall be deemed to
end at 5:00 p.m., Pacific Time,

20. COUNTERPARTS..

20.1 This Agreement may be executed in counterparts and, if so, only when
counterparts are delivered to the Escrow Agent shall it be deemed a binding Agreement.

20.2 It is understood, agreed and acknowledged that if both Purchaser and Seller have
not executed a counterpart of this Agreement and deposited signed copies, accempanied by the
Deposit with the Escrow Agent as provided for in this Agreement, this Agreement shall be of no
force and effect.
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21. WAIVER.
Any waiver under this Agreement must be in writing. A waiver of any right or remedy in

the event of a Default shall not constitute a waiver of such right or remedy in the event of any
subsequent Default,

22.  ENTIRE AGREEMENT; MODIFICATIONS; NEGOTIATED UNDERSTANDING.

22.1  This Agreement represents the entire agreement of the Parties with respect to the
Subject Properties, the Remnant Properties and the Vacated Property, and any and all
agreements, oral or written, entered into prior to the date hercof are revoked and superceded by
this Agreement.

222 This Agreement may not be changed, modified or rescinded except in writing
signed by both parties and any attempt at oral modification of this Agreement shall be of no
effect.

22.3  The Parties to this Agreement acknowledge that it is a negotiated agreement, that
they have had the opportunity to have this Agreement reviewed by their respective legal counsel,
and that the terms and conditions of this Agreement are not to be construed against any party on
the basis of such party’s draftsmanship thereof.

22.4  The relationship of the Parties hereunder is that of buyer and seller and nothing in
this Agreement shall be construed to create a partnership or Jjoint venture between the Parties.

23. FURTHER INSTRUMENTS AND ACTION.

Each party shall promptly, npon the request of the other or Escrow Agent, execute, and as
required, have acknowledged and deliver to the other, any and all further instruments and shall
take all such further action as may be requested or appropriate to evidence or give effect to the
provisions of this Agreement or to satisfy escrow agent’s requirements.

24. SURVIVAL AND NON-MERGER.

The Parties agree that the terms and conditions of this Agreement contained in
Sections 6, 7, 8 and 11.1.3 shall survive Closing and are not merged into the deed.

-23.
(with technical corrections June 1, 2001)
50233186.12

‘FOILLON

ANFNND0A 3HL 40 ALVND 3HL 0L 3INA 1 1)

FOILON SIHL NYHL ¥Y313 SS31 1 INVHA SIHL NI INIWN0OA 3HL i

I
:
i
:
;
2




IN WITNESS WHEREQF, Seller and Purchaser have caused this Agreement to be
executed by representatives duly authorized as of the day and year first above written, which
shall be the date that the last of Seller and Purchaser shall have executed this Agreement.

THE CITY OF SEATTLE
(“Selier”)

}?UQ Sl

Pauvgchell \Wayor \K

CITY INVESTORS INC.
(“Purchaser”)

5 AT

farry Martm as Vice-President of
City Investors Inc.
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EXHIBITT

Form of Certificate of Completion

The CITY OF SEATTLE, a city of the first class of the State of Washington (“City”),
hereby certifies that CITY INVESTORS INC., a Washington corporation (“City Investors”) has
satisfactorily completed the following described condition(s) or obligation(s) of Section 6 of that
certain Purchase and Sale Agreement between City and City Investors dated as of May 18, 2001
(“Purchase Agreement”):

This Certificate of Completion is and shall be a conclusive determination that City
Investors has completed to the City’s satisfaction the above-described condition(s) or
obligation(s); provided, however, that the remaining conditions and obligations under Section 6
of the Purchase Agreement not referenced herein as complete shall continue as contractual
obligations of City Investors. This Certificate represents and certifies the completion of the City
Investor’s obligations only as specifically described herein.

With respect only to rights created under the Purchase Agreement, the City acknowledges
that it shall not have, or be entitled to exercise, any of the rights or remedies or controls that it
may otherwise have been entitied to exercise under the Purchase Agreement with respect to the
obligations of City Investors under Section 6 of the Purchase Agreemeut which have been
acknowl:dged as completed herein.

IN WITNESS WHEREQF, ihe City has caused this instrument to be executed this ____

day of
THE CITY OF SEATTLE
By
Its:
STATE OF WASHINGTON )
) ss.
COUNTY OF KING )
I certify that I know or have satisfactory evidence that is the

person who appeared before me, and said person acknowledged that he signed this instrument, on oath stated
that he was authorized to execute the instrumeat and acknowledged it as the of the
to be the free and voluntary act of such party for the uses and purposes mentioned in

the instrument. -
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Dated:

Notary Public
Print Name

My commission expires

(Use this space for notarial stamp/seal)
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May 17, 2001

City of Seattle

¢/o Heartland

Attn: Jim Reinhardsen

524 Second Avenue, Suite 200
Seattie, WA 98104

Dear Jim:

This letter confirms that, under the terms of the Purchase and Sale Agreement for Sale of
Real Property betwecn the City of Seattle and City Investors Inc., dated May _ 2001, City
Investors agrees that the price of any Remnant Property created from the current Lot 1. Block
106, DT Denny’s First Addition to North Seattle (now owned by City Investors XI L.L.C. and
referred to =~ the “Tritell property”), shall be determined on a land square foot basis, with the
purchase price to be equal to the greater of: (1) the Price as provided in Section 3.2 of the
Purchase Agreement; or (2) the per square foot of iand price paid by the City to City Investors X!
L.L.C. in the City’s condemnation proceeding against the Tritell property, multiplied by the
number of square feet in any Remnant Property created from the Tritell property.

This letter is intended to be binding upon City Investors with respect to the purchase
price for anny Remnant Property created from the Tritell property.

Sincereiy,

L Z

Larry C. Martin
City Investors Inc.

aln
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PURCHASE AND SALE AGREEMENT
FOR SALE OF REAL PROPERTY

THIS AGREEMENT (“Agreement”) is entered into as of . 2001,
between THE CITY OF SEATTLE (“City” or “Seller™), a city of the first class of the State of
Washington, and CITY INVESTORS INC., a Washington corporation (“Purchaser”), together
referred to as the “Parties.”

RECITALS
This Agreement has been entered into with reierence to and in reliance on the following facts:

The City owns eight (8) parcels of real property located in the South Lake Union neignborhood
in the City of Seattle, Washington which are the subject of this transaction (collectively the
“Subject Properties™);

Through the South Lake Union neighborhood planning process and in City of Seattle Resolution
30080, a copy of which is attached hereto as Exhibit A, the redevelopment of the Subject
Properties has been identified as a necessary catalyst for redevelopment in the Mercer/Valley
corridor. The Resolution also listed a number of public objectives for the disposition of these
properties;

The City issued a public Request for Qualifications in response to Resolution 30080. As a result
of that process, Purchaser was selected by the City as the party most responsive to the request.
most qualified to complete the transaction and most likely to accomplish the quality of planning
and development in 2 manner that would achieve the stated public objectives listed in Resolution
30080;

As a member of the South Lake Union community, Purchaser is committed to fostering creative
and lasting solutions to neighborhood needs and challenges, and therefore, in addition to the
obligations set forth in this Agreement, the Parties have committed to a goal of working
collaboratively with the South Lake Union neighborhood community to develop specific
strategies tc improve transportation, parking and housing in the South Lake Union neighborhood
as a whole.

$0233186.11
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TERMS

In consideration of the payment and receipt of the Purchase Price, and in reliance on the
Parties’ mutual promises and undertakings and the mutual benefits to be derived from the
promises contained in this Agreement, the Parties hereto agree as follows:

1. PROPERTY INTEREST TO BE CONVEYED. Seller owns and shall convey to
Purchaser: (i) the Subject Properties legally described on Exhibits B through [ attached to this
Agreement together with all rights and easements appurtenant thereto (the “Land”); (ii) all
buildings and improvements on the Land (the “Improvements™); (iii) all personal property
associated with the Land and Improvements (the “Personal Property™); (iv) all leases and other
agreements under which tenants occupy any portion of the Land and Improvements (the “Tenant
Leases™); and (v) all permits, approvals, studies, surveys, warranties and other documents
associated with the Land, Improvements, Personal Property and Tenant Leases (“Permits™) (the
Land, Improvements, Personal Property, Tenant Leases and Permits are collectively referred to
herein as the “Subject Properties”). A map depicting the location of the Subject Properties is
attached hereto as Exhibit I. The City is acquiring additional property for right-of-way as part of
the Fairview/Valley Corridor Realignment Project which, when completed. may result in surplus
land remnants that are contiguous to one or more of the Subject Properties on the block bordered
by Valley St. on the north, Mercer St. on the south, Boren Avenue on the west and Fairviaw
Avenue on the east (the “Remnant Properties™). A legal description of the Remnant Properties.
if any, will be appended to this Agreement as soon as it is available. The City is requiring that
the Remnant Properties, if any, be included in the sale to Purchaser subject to the terms and
conditions of this Agreement. In addition, the City is in the process of vacating right-of-way
contiguous to the Subject Property legaily described in Exhibit E as “Parcel 117. A map
depicting the general location of the right of way to be vacated is attached as Exhibit K
(“Vacated Land”). Exhibit E shall be revised to include the legal description of the Vacated
Land as soon as said legal description is available. It is the inient of the Parties to include the
Vacated Land, which shall increase the size of Parcel 11, in the sale by Seller to Purchaser,
subject to the terms and conditions of this Agreement.

2, SALE OF SUBJECT PROPERTIES; REMNANT PROPERTIES: VACATED
LAND. Upon the execution of this Agreement by the duly authorized representatives of
Purchaser and Seller, and subject to approval of this Agreement by Ordinance of the Seattle City
Council and satisfaction or waiver of the other conditions to Closing set forth herein. Purchaser
shall purchase and Seller shall convey to Purchaser by bargain and sale deed. in the form
attached as Exhibit L to this Agreement, the Subject Properties described on Exhibits B through
I, subject to the terms and conditions of this Agreement and subject further to such
encumbrances and restrictions of record approved by Purchaser pursuant to Section 4.1 below.

In the event all conditions to Cliosing on the Remnant Properties and Vacated Land. respectively.
have been satisfied as set forth in Section 5 hereof, then Purchaser shall purchase and Seller shall
convey to Purchaser by bargain and sale deed, in the form attached as Exhibit L to this

Agreement, the Remnant Properties and the Vacated Land, subject to the terms and conditions of

the Agreement and subjeci further to such encumbrances and restrictions of record approved by
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Purchaser pursuant to Section 4.4 below. The Parties recognize and agree that closing on either
or hoth of the Remnant Properties and Vacated Land may be extended beyond the Closing date
of the Subject Properties for reasons beyond the control of either of the Parties. If the Subject
Properties Closing occurs before the conditions to close on either the Vacated Land and/or
Remnant Properties have been met, the provisions in this Agreement concerning the Vacated
Land and/or the Remnant Properties shall survive the Closing date of the Subject Properties. If
the conditions to closing on the Remnant Properties and/or Vacated Land have not been satisfied
by the date which is three (3) years after the Closing date on the Subject Properties, then
Purchaser’s obligation to purchase and Seller’s obligation to sell the Remnant Properties and/or
Vacated Land shall thereupon terminate and be null and void, unless otherwise agreed to by the
Parties.

Purchaser and its agents, employees and consultants shall have access to the Subject Properties at
all reasonable times for the purpose of conducting inspections thereof so long as this Agreement
remains in force.

3. PURCHASE PRICE.

3.1 Purchase Price for Subject Properties. The total purchase price for the Subject
Properties (“Purchase Price”) shall be Twenty Million Seven Hundred Eighty-Five Thousand
Eight Hundred Forty-Four Dollars ($20,785,844.00), subject to a credit in the amount of Six
Hundred Thousand Dollars ($600,000.00), to be deducted from the Purchase Price for the costs
of cleanup of Hazardous Substances on the Subject Properties and the indemnity given by
Purchaser to Seller pursuant to Section 7, below. The Purchase Price shall be payable in cash at
Closing as defined in Section 9.2 below.

3.2 Purchase Price for Remnant Properties: Vacated Land. The purchase price for the

Remnant Properties shall be an amount equal to the total gross land square fcotage included in
the Remnant Properties, multiplied by One Hundred Fourteen Dollars and Sixty-Seven Cents
($114.67), minus an amount equal to the total gross land square footage included in the Remnam
Properties muitiplied by Three Dollars and Eighty-Six Cents ($3.86) (the “Reninant Properties
Purchase Price™). The purchase price for the Vacated Land shall be an amount equal to the total
gross land square footage included in the Vacated Land as depicted in Exhibit K. estimated at
23,716 square feet, multiplied by Fifty-Eight Dollars and Sixty-Two Cents ($58.62), minus an
amount equal to the total gross land square footage included in the Vacated Land muitiplied by

Three Dollars and Eighty-Six Cents ($3.86) (the “Vacated Land Purchase Price”). The sum of
Three Dollars and Eighty-Six Cents ($3.86) represents the agreed upon sum to offset the costs of

cleanup of Hazardous Substances on said properties and the indemnity given by Purchaser
pursuant to Section 7 below. The Remnant Properties Purchase Price and the Vacated Land
Purchase Price shall be, payable in cash at closing, as the same may occur with respect to each
property.

3.3 Earnest Money. Within ten (10) business days of execution of this Agreement. the
Parties shall open an escrow (the “Escrow™) with the Seattle office of Pacific Northwest Title
Insurance Company (“Escrow Agreement” and “Title Company”) and Purchaser shall
immediately deposit the sum of One Million Dollars ($1,000,000.00) (“Deposit™) with the Title
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Company as Escrow Agent. The Parties shall instruct the Title Company to place the Deposit in
an interest-bearing account with interest to accrue to Purchaser’s benefit. If the transaction
closes, the Deposit, together with accrued interest, shall be applied to the Purchase Price. If the
transaction does not close for any reason other than default (“Default™) by Purchaser. then the
Deposit and accrued interest shall be returned to Purchaser. In the event this transaction does not
close because of Purchaser’s Default hereunder, Seiler shall receive the Depasit together with
accrued interest as damages, in addition to all other remedies provided for in Section 11. below.

4. CONDITION OF TITLE.

4.1 Permitted Exceptions for Subject Properties. Seller’s conveyance of title to the
Subject Properties shall be subject to all of the following, whether or not referred to in the
Bargain and Sale Deed (collectively, the “Permitted Exceptions™):

§)) The conditions of title set forth on the Pro Forma Title Policies attached as
Exhibit M to this Agreement (“Title Reports™).

(i)  Zoning laws, restrictions, regulations, resolutions. ordinances, building
testrictions and governmental regulations now or hereafter in effect:

(iii)  The Tenam Leases, a true and complzte schedule of which is atiached to
this Agreement as Exhibit N; and

(iv)  Such other liens and encumbrances as are approved in writing by
Purchaser.

4.2 Title Policy for Subject Properties. Evidence of delivery of title to the Subject
Properties skall be the issuance by the Title Company of an extended coverage ALTA (Form B-
1970} title insurance policy or policies insuring fee simple title to the Subject Properties as
vested in Purchaser, or in such other entity or entities as Purchaser may elect to hold title to one
or more of the Subject Properties, subject to the Permitted Exceptions (the “Title Policy™).

43 Intervening Liens. Any liens, encumbrances, easements, restrictions. conditions.
covenants, rights, rights-of-ways, and other matters affecting title to the Subject Properties which
are created, which may appear of recora, or which may be revealed by supplements to the Title
Reports after the date of the Title Reports but before the Closing Date (hereinafier “Intervening
Liens”), shall also be subject to Purchaser’s approval. Purchaser shall have fifteen (" 5) business
days after notice in writing of any Intervening Lien together with a description thereof and a
copy of the instrument creating or evidencing the Intervening Lien, to submit written ¢bjections

thereto, or to accept that matter as a Permitted Encumbrance in the manner set forth above. If

any such time periods expire after the Closing Date, the Closing Date shall be extended for a date
three (3) days after the expiration of such period. Notwithstanding the foregoing, Seller shall not
voluntarily cause, create, or permit the creation of any Intervening Lien, except as may be
required by law.
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Without incurring any liability on account of its inability to do so, Seller shall use its
reasonable best efforts to eliminate as an exception to title to the Subject Properties any matters
disclosed by the Title Reports, required by the Title Compa. « to issue the Title Reports. and any
Intervening Liens timely objected to in writing by Purchaser. If an Intervening Lien is monetary
in nature, and not created or caused by Purchaser, Seller shall cure the Intervening Lien on or
before Closing or Purchaser shall be entitled to a reduction in the Purchase Price in the amount
of such Intervening Lien.

If, prior to Closing, Purchaser creates or causes the creation of an Intervening Lien.
monetary or otherwise, without the agreement of Seller, Purchaser shall have ten (10) davs in
which to cure the Intervening Lien, or to deposit into escrow tunds sufficient to cure the lien
which shall be non-refundable to Purchaser. If Purchaser fails to cure such Intervening Lien in
ten (10) days or to deposit sufficient funds into Escrow, Purchaser shall be in Default under the
terms of this Agreement and Seller may elect to declare a Default and may recover the Deposit
and terminate this Agreement as its sole remedy for such Default. In the event that the Seller
declares a Default under this provision, the Purchaser shall remain legally liable for any liens
created by Purchaser. Seller may waive, in its sole discretion, the Purchaser’s obli gation to cure
an Intervening Lien.

In the case that an Intervening Lien is not monetary in nature, is not created by Purchaser,
and Seller refuses to cure such Intervening Lier: at or before Closing, Purchaser may elect to not
complete the purchase, in which case the Deposit and all interest accrued thereon shall be
returned to Purchaser or Purchaser may waive the Intervening Lien and proceed to close.

44  Remnant Properties; Vacated Land. As soon as practical following mutual
execution of this Agreement, Seller shall deliver to Purchaser a commitment for a standard
owner’s policy of title insurance for the Remnant Properties and for the Vacated Land (the
“Remnant Properties Title Commitment” and the “Vacated Land Title Commitment”
respectively) including legible copies of all documents referenced therein. Purchaser shall have
fifteen (15) days after receipt of each of the Remnant Properties Title Commitment and the
Vacated Land Title Commitment in which to review and make any objections to title in writing
to Seller. Seller shall be obligated to remove fitle exceptions to which Purchaser objects if they
consist of a monetary lien or encumbrance of an ascertainable amount. Seller shall have no
obligation to cure any of Purchaser’s other objections. Seller shall have fifteen (15) days after
receipt of Purchaser’s objections to cure or commence to cure at or prior to closing on the
Remnant Properties and/or Vacated Land, any of Purchaser’s objections. If there are remaining
objections after expiration of the curative period, Purchaser shail have the right to either
terminate this Agreement as to the Remnant Properties and/or Vacated Land only. by written
notice thereof to Seller, or waive its objections as to both or either of the Remnant Properties or
and Vacated Land and proceed with closing thereon. In addition, title to the Remnant Properties
and the Vacated Property, shall be conveyed by Seller to Purchaser subject to the terms and
conditions as provided in Sections 4.2, and 4.3 above.

5023318611
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5. CONDITIONS PRECEDENT TO PERFORMANCE.

5.1 Purchaser’s Conditious Precedent to Closing on Subject Properties. Purchaser
shall be obligated to close on the Subject Properties only upon the occurrence or waiver by the
Purchaser of each of the following conditions:

5.1.1 Passage of an ordinance by the City authorizing its execution of this
Agreement, and expiration without appeal of all appeal periods applicable thereto and/or a
resolution of all appeals affirming the City’s action and otherwise with conditions acceptable to
Purchaser;

5.1.2  Seller is able to convey title to the Subject Properties to Purchaser as set
forth in Section 4, above;

5.1.3  Resolution of all appeals applicable to the adoption of the Land Use and
Zoning Code text amendment by the City Council, Ordinance No. 120267. with such resolution
resulting in a decision upholding Ordinance No.120267 as adopted by the City Council in the
form attached hereto as Exhibit O and otherwise with conditions acceptable to Purchaser;

5.1.4 The Title Company is committed to issue to Purchaser the Title Policy in
an amount equal to the Purchase Price in the form approved by Purchaser as described in
Section 4.1, with such endorsements and reinsurance coverage as may be requested by
Purchaser;

5.1.5 Seller shall have delivered a certificate at closing confirming that
representations and warranties made by Seller in this Agreement are true on and as of the date of
Closing;

5.1.6  Purchaser shall have notified Seller in writing within sixty (60) days of
mutual execution of this Agreement, that Purchaser is satisfied with the physical condition of the
Improvements.

5.1.7 Seller shall have delivered to Purchaser within forty-five (45) days of
mutual execution of this Agreement, an executed estoppel certificate from each of the tenants
under the Tenant Leases in the form attached hereto as Exhibit P confirming the terms of the
Tenant Leases as described in Exhibit N and the absence of any defaults or claims against
Landlord thereunder;

5.1.8  All obligations of Seller and all other conditions of this Agreement related
to Seller have been met, satisfied or waived.

5.2 Purchaser’s Conditions Precedent to Closing on Remnant Properties; Vacaied
Land. Purchaser’s obligation to close cn the Remnant Properties and the Vacated Land shall be
subject to the prior or simuitaneous closing on the Subject Properties, together with the following
additional conditions:

50233186 11
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3.2.1  With respect to both of the Remnant Properties and the Vacated Land.

Purchaser shall have approved the condition of titie pursuant to Section 4.4 above;

5.2.2  With respect to both of the Remnant Properties and the Vacated Land.
Seller shall have taken any and all necessary legislative or other action for the conveyance of the
properties to Purchaser in the condition set forth kerein and with conditions or requirements
approved by Purchaser, and all applicable appeal periods have expired without appeal and/or all
appeals have been resolved affirming such legislative or other action and otherwise with
conditions approved by Purchaser;

5.2.3  With respect to both of the Remnant Properties and the Vacated Land.
Seller shall have delivered a certificate as of the date of closing thereon confirming the accuracy
of the representations and warranties set forth in 8.2.1, 822,823,824, 828, 8.2.9, 8.2.10,

8.2.11 and 8.2.12 all as if the same were made by Seller with respect to the Remnant Properties
and the Vacated Land.

5.2.4  With respect to both of the Remnant Properties and the Vacated Land.

Seller shall confirm that there are no tenants or other parties entitled to possession thereof as of
the date of closing.

5.3 Conditions Precedent to Performance by Seller. Selier shall be obligated to
perform under this Agreement only upon the following conditions:

5.3.1 Passage of an ordinance by the City authorizing execution of this
Agreement by the City;

5.3.2  The representations and warrantics made by Purchaser in this Agreement
are true on and as of the date of Closing with the same effect as though such representations and
warranties had been made on and as of the date of Closing; and

5.3.3 All other pre-Closing obligations of Purchaser under this Agreement have
been met, satisfied, or waived.

6. CONDITIONS SUBSEQUENT TO PERFORMANCE.

The Parties agree that this Agreement imposes certain post-Closing obligations on
Purchaser. The Parties agree that such post-Closing obligations shall survive Closi ng and shall
not be merged in the deed delivered at Closing. Upon Seller’s written request. and no more than
once per annum, Purchaser shall furnish to Seller’s Representativ., as defined in Section 17
below, a written report which details the steps taken and progress achieved by Purchaser since
the Closing Date, toward accomplishment of the conditions subsequent described in this
Section 6. For purposes of calculations of time, all references to “Closing™ in this Section 6 shall
refer to the Closing of the Subject Properties.

6.1 Purchaser’s Housing Commitment.
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6.1.1 Affordable Housing. Not later than six (6) years from the Closing Date
(“Housing Performance Date™), Purchaser shall construct, participate with others in the
construction of, or otherwise guarantee the construction of, and have ready for occupancy. a
minimum of fifty (50) affordable housing units (“Affordable Housing Units”) within the area
depicted on Exhibit Q as the “Affordable Housing Area”. For the purposes of this Agreement,
the term “Affordable Housing” means housing which can be purchased or rented by households
with an annual income that is no more than eighty percent (80%) of the Seattle area median
income 25 defined by the City of Seattle Office of Housing. The Affordable Housing Units shall
be free of any City subsidy or contribution, unless otherwise mutually agreed to by the City and
the Purchaser. The Affordable Housing Units shall consist of a mix of unit sizes, including units
suitable for families to the extent consistent with then-current market demands in the Affordable
Housing Area. In order for any unit to qualify as an Affordable Housing Unit as that term is
used herein, such housing unit must be subject to a restrictive covenant requiring its continuance
as Affordable Housing for a minimum of twenty (20) years from the date the first Qccupancy
certificate is issued for such unit and be subject to the rental/income verification rules and
procedures of the City’s Office of Housing,

6.1.2 Additional Housing Units. In addition to the obligations set forth in 6.1.1,
Purchaser further agrees to work cooperatively with the City and the South Lake Union
community toward a development goal of an additional four hundred fifty (450) housing units
(not including the Affordable Housing Units) within the area depicted on Exhibit R as the
“Housing Area”. Notwithstanding anything to the contrary set forth herein. the parties agree and
acknowledge that satisfaction of the development goal described herein is subject to numerous
forces outside the control of Purchaser and is not an obligation of Purchaser under this
Agreement nor is it subject on any basis to any of Seller’s remedies for Purchaser’s Default
under this Agreement.

6.1.3 Time and Type of Development. All of the Affordable Housing Units
called for in Section 6.1.1 may be located within a single purpose development or distributed
throughout one or more mixed income and/or mixed use developments. subject to the Citn’s
Land Use and Zoning Code. To qualify as part of this total, the Affordable Housing Units need
not be located on property or in projects controlled by Purchaser, as long as they are located
within the Affordable Housing Area. Any Affordable Housing Units developed pursuant to
Section 6.1.1 for which a building permit application has been submitted to the City on or after
the mutual execution date of this Agreement and which are completed and ready for occupancy
within the Affordable Housing Area prior to the Housing Performance Date shall be credited
toward the satisfaction of Purchaser’s Affordable Housing Units commitment.

6.1.4 Remedies Regarding Affordable Housing. In the event that some or all of
the Affordable Housing Units described in Section 6.1.1. are not consiructed and ready for
occupancy prior to the Housing Performance Date, then Purchaser shall be in Default and the
provisions of Section 11.1.3 below shall apply.

6.2  Purchaser’s Cultural Use Commitment. Purchaser agrees that it shall develop a
minimum of twenty thousand (20,000) square feet of new space for a cultural use or uses within
the South Lake Union neighborhood as described on Exhibit S, on or before six (6) years irom
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the Closing Date (“Cultural Commitment Performance Date”). “Cultural Use or Uses™ means
non-profit use or use(s) by organizations, groups or individuals providing venues and facilities
open to admission of the public, which may include the following or similar uses as selected by
the Purchaser: libraries, fine and performance arts facilities, arts education, galleries, performing
arts theaters and rehearsal spaces, and museums, including museums for the arts and/or sciences,
but does not include uses which solely support functions such as storage, administration or
management. In the event that Purchaser fails to provide such space for Cultural Uses by the
Cultural Commitment Performance Date, Purchaser shall be in Default and the provisions of
Section 11.1.3, below, shall apply.

6.3 Purchaser’s Parking Commitment,

6.3.1 Non-Peak Parking. Purchaser plans to develop a significant parking
facility or facilities (“Project Parking™) for the properties that are bounded by Westlake,
Fairview, Valley and Mercer (the “Three-Block Area”). Purchaser agrees to operate the Project
Parking during non-peak hours so that available parking will be offered to the public at then fair
market, short-term (defined for the purpose of this Agreement as 5 hours or fewer) parking rates
for comparable off-street parking in the South Lake Union area.

6.3.2 Public Parking. Purchaser shall make available twenty percent (20%) of
the Project Parking spaces for short-term public parking available to the public at then fair
market, short-term parking rates for comparable off-street parking in the South Lake Union area
(“Public Parking”). The Public Parking may be located either in the Three-Block Area and/or on
other properties owned by Purchaser or one of its affiliates within 800 feet (or the otherwise
then-required maximum distance for land use code covenant parking) of South Lake Union Park.
In the event of phased development of the Subject Properties in the Three-Block Area. the
twenty percent (20%) Public Parking obligation shall be required when Project Parking exceeds
200 stalls. Upon completion of development of the Three-Block Area. Purchaser shall have
provided no fewer than 120 stalls of Public Parking; provided, however. that in the event that
Purchaser exercises its option to reconvey Parcel 14 to Seller as described in Section 7 hereof,
then the minimum number of Public Parking stalls provided for herein may be reduced by
Purchaser to 100,

6.3.3 City’s Option for Dedicated Parking. The City shall have the option to
require Purchaser to build up to 160 dedicated parking spaces for public uses associated with
development on South Lake Union Park on the terms described herein (“Park Parking™). which
parking may be located either in the Three-Block Area and/or on other properties owned by
Purchaser or one of its affiliates within 800 feet (or the otherwise then-maximum distance for
land use code covenant parking) of South Lake Union Park. The City shall have the right to
exercise its Park Parking rights upon receipt of a Parking Rights Notice from Purchaser.
Purchaser shall deliver the Parking Rights Notice when Purchaser is planning its development
for the Three-Block Area, or any portion or phase thereof, but in any event no sooner than twelve
(12) months following the Closing hereunder. The Parking Rights Notice shall includc a
description of Purchaser’s intended development of the Three-Block Area or phase or portion
thereof, as the case may be, including a description of the uses contemplated for said
development, an estimate of the number of private and public parking stalls to be included in the
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intended development, and an estimate of the number of stalls that are anticipated to be available
for public, short-term parking during evenings and weckends (“Off Peak Reservoir Parking”).
The City shail exercise its Park Parking rights by delivering written notice to Purchaser of the
amount of Park Parking it will require within ninety (90) days of receipt of the Parking Rights
Notice, together with an irrevocable letter of credit or other form of financial guaranty or
collateral acceptable to Purchaser and guarantying payment in full to Purchaser in the amount of
the Parking Costs (as defined below) for such Park Parking. If the City fails to deliver such
written notice and financial guaranty within 90 days of its receipt of the Parking Rights Notice.
the City shall have irrevocably waived its rights to Park Parking, in whole if the Parking Rights
Notice references the entirety of Purchaser’s property within the Three-Block Area or in the
same prorata portion as the area described in the Parking Rights Notice bears to the entirety of
Purchaser’s property within the Three-Block Arca, and shall thereupon execute a document in
recordable form evidencing such waiver. If, after delivery of its Parking Rights Notice.
Purchaser’s planned development changes such that Purchaser anticipates there will be a
substantial decrease in the number of Off Peak Reservoir Parking spaces, Purchaser shall be
obligated to provide the City with a new Parking Rights Notice. For purposes of this Agreement,
a substantial decrease in the Off Peak Reservoir Parking spaces shall be a decrease of 30% or
more of the Off Peak Reservoir Parking spaces identified in a Parking Rights Notice.

Upon the City’s exercise of its Parking Rights. Purchaser shall be obligated to
construct, in conjunction with its development of the Subject Properties, the number of Park
Parking stalls requested by the City. The City shall be obligated to pay Purchaser for the Park
Parking stalls in an amount equal to Fifty-Five Thousand Dollars ($55,000.00) per stall
(“Parking Costs™). The Parking Costs shall be increased by an amount equal to the sum resulting
from the percentage of increase between the Revised Consumer Price Index for all Urban
Consumers--All Items-Seattle-Tacoma-Bremerton (Reference Base 1982-84 = 100) published by
the Bureau of Labor Statistics of the United States Department of Labor (“CPI”) for the month
immediately preceding the month in which Closing occurs and the CPl for the month
immediately preceding the month in which payment for the Parking Costs is due Purchaser.
muitiplied by such Parking Costs; provided, however that in no event shall the Parking Costs be
decreased pursuant to this CPI adjustment. Payment shall be due in cash upon Purchaser's
delivery to the City (or City’s assignee as provided for below) of the Park Parking (including
phased payment if the delivery is in phases).

If the City exercises its Parking Rights, it is anticipated that the Park Parking shall
be integrated with the Project Parking and shall operate as a single garage. The parties shail
develop an agreement sharing operation and maintenance costs of the Park Parking. Such
agreement shall be on then reasonable market rates and terms, with the City receiving revenue
from the Park Parking, less costs to operate and maintain the Park Parking,

The City’s parking rights under this section 6.3.3 shall be assignable to a public or
nonprofit entity that will be a user of the facility on the South Lake Union Park on the same
terms and conditions described herein, contingent upon such assignee’s assumption in writing of
all of Seller’s obligations set forth in this Section 6.3.3.

-10-

50233186 11

‘FOLLON

"ININNDO0AQ IHL 40 ALNVND IHL 01 3Na SI U

JOLLON SIHL NVHL ¥V=10 SS31 S 3Wvd4 SIHL NI INSWN20A 3HL i



Notwithstanding anything to the contrary contained in this Section 6.3.3, the
Parties agree and acknowledge that: (a) in the event that Purchaser exercises its option to
reconvey Parcel 14 to Seller as described in Section 7 hereof, then the City’s option for Park
Parking shall be reduced to 110 stalls; (b) in the event that the Parking Rights Notice applies 1o
less than the entirety of Purchaser’s property within the Three-Block Area, then the City shall be
entitled to exercise its rights 1o Park Parking in the same prorata portion as the area described in
the Parking Rights Notice bears to the entirety of Purchaser’s property within the Three-Block
Area; and (c) in the event that Seller exercises its option to repurchase the Subject Properties
within the Three-Block Area pursuant to Section 6.5 hereof, then Purchaser shall have no
obligation to provide any of the Public Parking or Park Parking described in Section 6.3 hereof.

6.3.4 Improved Parking and Transportation Solutions. Purchaser and the C ity
shall cooperate and engage in feasibility studies for other parking and transportation
improvements and alternatives for the South Lake Union Park, the development on the Subject
Properties and the overall neighborhood parking needs. Such studies shall explore
improvements to maximize transportation efficiencies and shall include studies of shared parking
and covenant parking. The City and Purchaser shall further expiore the development of
additional public parking within or connected to the Public Parking and/or improvements o
vehicular or pedestrian access in connection therewith. City and Purchaser shall work
cooperatively to ensure that any such additional public parking within or connected to the Public
Parking also works to improve vehicle ingress/egress, internal circulation of the Public Parking
and pedestrian circulation.

The Parties agree and acknowledge that in the event that pedestrian linkages or
improvements connecting Purchaser’s development on the Three-Block Area to property on the
north side of Valley Street, if any, are required as permit conditions or requirements for
Purchaser’s development of the Three-Block Area, this Agreement shall not be construed to
obligate Purchaser or the City to pay for the required connections to the extent such connections
are required or imposed due subsiantially to impacts associated with the Public or ark Parking
proposed pursuant to Sections 6.3.2 or 6.3.3 of this Agreement.

6.3.5 Interim Parking for the S. Lake Union Park. Until such time as it is
developed or needed for development staging, Purchaser shall maintain Parcel 15 as a parking lot
operating in a manner similar to its current use.

6.4  Purchaser’s Family-Wage Jobs Commitment. Purchaser, including all
development entities working in coordination with Purchaser to redevelop the Subject Properties.
shall participate in the Office of Port JOBS Apprenticeship Opportunities Project. Purchaser
shall undertake an effort with the office of Port JOBS Apprenticeship Opportunities Project and
the Seattle/King County Building and Construction Trades Council 10 assist Tow-incene 15
County residents in gaining access to building and construction trades apprenticeships created as
a result of Purchaser’s commercial development activities. Purchaser shall: adopt a goal that at
least fifteen percent (15%) of the labor hours related to construction on the Subject Properties
shall be performed by participants in apprenticeship and training programs, adopt a goal that
twenty percent (20%) of the apprentice labor hours be performed by female apprentices and
twenty-one percent (21%) of apprentice labor hours be performed by minority apprentices: and.
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facilitate opportunities, when possible, between the apprenticeship program and tenants or
occupants of the Subject Properties for the purpose of developing employment and triining
opportunities to disadvantaged individuals.

Purchaser has a strong commitment to providing work environments free of any form of
harassment or discrimination in recruitment, a proven track record of making business and
employment opportunities available to a diverse population, and a commitment to making such
business and employment opportunities available to a diverse population in the future.

In addition, Purchaser shall coordinate discussions between the occupants of the Subject
Properties and the Seattle Jobs Initiative (“SJI”) (a job training program administered by the
City’s Office of Economic Development) for the purpose of facilitating and assisting the
occupants in recruitment, training and retention of qualified workers. Notwithstanding the
foregoing, all hiring decisions shall be in the sole discretion of the occupants.

6.5 Purchaser’s Commitment to Pursue Development Applications and Development.
On or before expiration of the two-year period following Purchaser’s closing on the Subject
Properties and on all other parcels within the Three-Block Area, including the Remnant
Properties, but in any event not later than six (6) years after the Closing date, Purchaser shall
submit to the Department of Design Construction and Land Use one or more master use permit
application or applications, whichever shall be required for the development of the Subject
Properties within the Three-Block Area, and Purchaser shall thereafter diligently pursue
regulatory approvals therefor. The parties recognize that Purchaser may submit one or more
master use permit applications, and that such submittals may contemplate a phased development
approach of the Three-Block Area in order to accommodate Purchaser’s development plans.
provided all such applications shall be submitted within 6 years after the Closing date.

Notwithstanding the remedies set forth in Section 11.1.3. Seller, as its sole and exclusive
remedy, shall be entitled to repurchase any of the Subject Properties within the Three-Block
Area for which Purchaser has failed to submit a master use permit application with DCLU within
the required time periods noted above. Any such repurchase shall be at the same purchase price
paid by Purchaser under this Agreement. Seller’s failure to notify Purchaser of its intent 1o
exercise its repurchase right within one hundred eighty (180) days following expiration of the
two-year period following Purchaser’s acquisition of the Subject Properties and all other parcels
within the Three-Block Area, or the six-year period following the Closing Date, whichever is
applicable, shall constitute a permanent and final waiver of Seller’s repurchase right pursuant to
this Section 6.5.

6.6  Certificate of Completion. Seller, upon Purchaser’s satisfaction of the conditions

subsequent set forth in this Section 6 shall execute and record in the real property records of

King County a certificate of completion certifying that Purchaser has satistied cach ol the
agreements and conditions contained in this Section 6 with respect to the Subject Properties. and
otherwise in the form attached hereto as Exhibit T.

7. HAZARDOUS SUBSTANCES AND INDEMNITY.
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7.1 Investigation, Price Reduction and Indemnity. Purchaser bas, at its own expense,
conducted such surveys and investigations of the Subject Properties as it deems warranted,
including investigations by itself and others in its employ, to determine the nature and extent of
any Hazardous Substances. In doing so, Purchaser has independently verified information
supplied by the City regarding historic uses and known conditions. Except as provided in
Section 7.2 below, Purchaser is satisfied that it is sufficiently aware of all such conditions on the
Subject Properties and accepts the risks associated with their presence, and shall undertake
remediation of any Hazardous Substances as required by law in connection with redevelopment
of the Subject Properties. Purchaser is aware of its rights to seek coniribution from Seller for
remediation and cleanup of such Hazardous Substances as a matter of law, and, except as set
forth in Section 7.2 hereof, knowingly waives that right as a term of this Agreement and
voluntarily relinquishes that right and forever releases the Seller from any such obligation as
provided for in this Section 7.1. Therefore, in consideration of a price reduction in the amount of
Six Hundred Thousand Dollars ($600,000.00), and upon Closing, Purchaser shall release the City
from any responsibility for cleanup of any Hazardous Substances, as this term is defined in
MTCA and CERCLA, and any amendments thereto, on, under or migrating from the Subject
Properties, except as provided in Section 7.2 below. Purchaser shall indemnify, release, defend
and hold harmless Seiler from any and all claims arising out of any Hazardous Substances on.
under or migrating from the Subject Properties prior to Closing (except as provided in Section
7.2 below). Purchaser shall further indemnify, defend and hold Seller harmless from any claims
arising out of any Hazardous Substances on, under or migrating from the Subject Properties after
Closing {except as provided in Section 7.2 below). This indemnity also shall apply to land
acquired under Sections 3.1.1 and 3.1.2, if any, above. This indemnity shall not apply. however.
to claims by the City as owner of properties and/or rights-of-way not acquired by Purchaser.
except to the extent of any contamination caused by Purchaser.

7.2 Parcel 14. One of the Subject Properties, Parcel 14. as described on Exhibit F. is
significantly contaminated with petroleum and other Hazardous Substances which have mi grated
from the service station property located to the south of Parcel 14, and which were deposited on
Parcel 14 by past on-site uses. The contamination migrating from the service station property
substantially impairs the value of Parcel 14. Unless the service station property is cleaned up in
conjunction with redevelopment of Parcel 14, the cost to clean up Parcel 14 may be prohibitive.
Accordingly, Purchaser has agreed to close on its acquisition of Parcel 14 in accordance with the
termis of this Agreement, subject to the following:

7.2.1 Purchaser and the City shall jointly file suit against the appropriate
defendants, which may include the current owner of the service station property, the current
operator of the service station property, and the past owner of the service station property.
seeking a declaratory judgment that those parties are responsible for il lean-up costs. and
seeking damages for loss of value and other such losses or costs that the 9+.es may incur. This
suit would be filed as soon as reasonably practical after Closing. The City shall cooperate with
Purchaser in the preparation of the complaint and in all communications with defendants. The
City and Purchaser shall enter into the Joint Prosecution Agreement of even date herewith o
address cost sharing and joint decision-making with respect 1o such litigation.
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7.2.2 At Closing, the amount of $300,000 shall be held by the City in a
dedicated account (the “Litigation Escrow™) to cover litigation costs, expenses and Purchaser’s
attorney fees. Purchaser and the City shall be entitled to draw down on the Litigation Escrow to
pay litigation costs and fees as provided by the Joint Prosecution Agreement.

7.2.3 In the event that the litigation referred to above has not been resolved to
the satisfaction of the City and Purchaser, Purchaser shall have the absolute right 10 reconvey
(rescinding that portion of the transaction as to Parcel 14) Parrcel 14 to the City at the same
purchase price for Parcel 14 paid by Purchaser (Purchaser’s “Put Right™). Purchaser shall be
entitled to exercise its Put Right between the date twelve (12) months after Closing and the date
thirty (30) months after Closing.

7.24  Purchaser shall exercise its Put Right by giving written notice to the City.
The City shall repay the purchase price and the Purchaser shall reconvey title by Bargain and
Sale Deed within 180 days of Purchaser’s exercise of its Put Right rescinding the transaction as
to Parcel 14. Parcel 14 shall be conveyed “as is,” previded that Purchaser shall return Parcel 14
to the City in substantially the same condition in which it is received (it being understood that
any damage or destruction to the buildings need not be repaired by Purchaser. as the parties
assign no value to the buildings contained on Parcel 14). The City shall pay any transfer tax and
any other closing costs.

8. REPRESENTATIONS AND WARRANTIES.
The following representations and warranties shall survive Closing.

8.1 Purchaser’s Representations and Warranties. Purchaser represents and warrants
as follows:

8.1.1 Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of Washington and has the power to own its property and
assets;

8.1.2  As of Closing, this Agreement shall have been duty authorized, executed
and delivered by Purchaser, shall constitute the legal, valid and binding obligation of Purchaser
and shall be enforceable against Purchaser in accordance with its terms;

8.1.3 The individual executing this Agreement on behalf of Purchaser is
authorized to do so;

8.1.4 The representations and warranties made in this Agreement are true on
and as of the Closing Date with the same effect as though such representations and warrantics
had been made on and as of the Closing Date;

8.1.5 Purchaser shall at all times through the development and construction of
the Subject Properties within the Three-Block Area act as the developer either on its own or in
cooperation with development partners and shall not otherwise transfer or assign its rights or
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obligations hereunder without prior written approval of Seller, which approval shall not
unreasonably be withheld; provided, however, that if Purchaser guarantees performance of any
such transferee or assignee hereunder, then Seller may not withhold its approval;

8.1.6 Purchaser has made its own investigation of the conditions of title as well
as the physical conditions of the Land, Improvements, Tenant Leases, and the Title Reports and
is willing to accept the same on an “as-is, where-is” basis, except for the representations and
warranties of Seller as described herein; and

8.1.7 The purchase of the Subject Properties shall not conflict with or result in a
material breach affecting Purchaser’s ability to perform under this Agreement, of any other
agreement or instrument to which Purchaser is a party or by which it is or may be bound or
constitute a Default under any of the foregoing, or violate any state or federal governmental law.
statute, ordinance or reguiation in effect on the date of execution of this Agreement;

8.1.8 Purchaser has and will at all times maintain for the duration of the post-
closing obligations set forth in this Agreement assets with a fair market value in excess of all
liabilities of at least $50,000,000, and will warrant that to be true with each annual report to the
Seller’s Representative.

Purchaser hereby agrees to defend, protect, indemnify and hold Seller harmless from any
and all loss, damage, liability or expense, including attorneys’ fees and costs, Seller may suffer
as a result of any breach of or any inaccuracy of the foregoing representations and warranties.
These representations and warranties shall survive Closing.

8.2  Seller’s Kepresentations and Warranties. Seller represents and warrants as
follows and will deliver to Purchaser at Closing a certificate confirming that the same are true
and correct as of the Closing date:

8.2.1 Seller is a Municipality of the first class of the State of Washington, duly
organized under its laws and has complied with and is validity existing and in good standing
under the laws of the State of Washington;

8.2.2 As of Closing, this Agreement shall have been duly authorized. executed
and delivered by Seller, shall constitute the legal, valid and binding obligation of Seller and shall
be enforceable against Seller in accordance with its terms;

8.2.3 The individual executing this Agreement on behalf of Seller is authorized
to do so;

8.2.4 The sale of the Subject Properiies shall not conflict with or result in a
material breach affecting Seller’s ability to perform under this Agreement, of any other
agreement or instrument to which Seller is a party or by which it is or may be bound or constitute
a default under any of the foregoing, or violate any state or federal governmental law. statute.
ordinance or regulation in effect on the date of execution of this Agreement.
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8.2.5 Title. As of the date of Closing, Seller shall have good, marketable.
indefeasibie title to the Subject Properties (including, without imitation, the Land and Personal
Property) free and clear of all liens, claims and encumbrances except for exceptions approved by
Purchaser pursuant to Section 4.1 above.

8.2.6 Condition of Subject Properties. Except as disclosed in writing 1o
Purchaser, Seller, to the best of its knowledge, is net aware of any physical, structural,
mechanical or other defects or deficiencies in the Improvements on the Subject Properties, which
would constitute material violations under the City’s land use, building code, life, health or
safety regulations or ordinances. The phrase “to the best of its knowiedge™ shall mean and be
understood to mean for the purpose of this Agreement the actual knowledge of City employees
Debra Lewis, property manager, and Karen Tsao, strategic planner, City of Seattle Fleets and
Facilities Department.

8.2.7 Tenant Leases. Seller has previously provided to Purchaser full. true and
complete copies of all Tenant Leases. The Tenant Leases have not been amenced, orally or in
writing, except as previously disclosed to Purchaser in writing. With respect to the Tenant
Leases:

(i) There are no oral or written leases, rental agreements or other occupancy
agreements other than the Tenant Leases allowing any person to occupy any portion of the
Subject Properties.

(i) No person other than the tenants named in the Tenant Leases has any right
of possession to any portion of the Subject Properties.

(iii)  Except as disclosed to Purchaser in writing. no concessions or abatements
have been given to any tenant under a Tenant Lease and no tenant is occupying a portion of the
Subject Properties free of rent.

(iv)  Excluding security deposits and advanced rentals disclosed in writing to
Purchaser, no more than one months’ rent has been paid in advance by any tenant under a Tenant
Lease.

) No person has an option or right of first refusal to purchase or lease any
interest in the Subject Properties under a Tenant Lease or otherwise.

(vi)  Seller is not in default under any Tenant Lease and there have been no acts
or omissions by Seller which with the passage of time, the giving of notice or both would
constitute a default by Seller under a Tenant Lease. Seller has not received any claim from a
tenant under a Tenant Lease that Seller is in default of any of its obligations under a Tenant
Lease or that such tenant has a defense to the payment of rent.

(vii)  To the best of Seller’s knowledge, no Tenants under a Tenant Lease are in
default thereunder.
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8.2.8 Use of Subject Properties. The present use and operation of the Subject
Properties are authorized by and in compliance with all laws, rules, regulations, permits.
agreements, and licenses with respect thereto. In addition, the present use and operation of the
Subject Properties are in compliance with all applicable zoning and land use laws and
tegulations.

8.2.9 Contracts. Seller shall have taken all necessary action to terminate as of
the Closing date any and all contracts or agreements with respect to the Subject Properties which
would be binding thereon after Closing if not otherwise terminated, and shall indemnify and
defend Purchaser from any costs or expenses related to such contracts.

8.2.10 Litigation. There is no claim, litigation, proceeding or governmental
investigation pending, or, so far as known to 3eller, threatened against or relating to the Subject
Properties, or the transactions contemplated by this Agreemeat, or any dispute arising out of any
contract or commitment entered into regarding the Subject Properties nor is there any basis
known to Seller for any such action or claim.

8.2.11 Zoning. There is no existing or pending, and Seller has no knowledge of
auy contemplated, threatened or anticipated (§) change in the zoning classification of the Subject
Properties, (ii) widening, change of grade or limitation on use of streets abiding the Property.
except as previcusly disclosed in writing to Purchaser.

8.2.12 Assessments. Except as reflected in the Title Reports, there are no
pending and Seller has no knowledge of any planned public improvements which will resul in
the imposition of a tax, assessment or other lien on the Subject Properties.

Seller hereby agrees to defend, protect, indemnify and hold Purchaser harmless from any
and all loss, damage, liability or expense, including attorneys’ fees and costs, Purchaser may
suffer as a result of any breach of or any inaccuracy of the foregoing representations and
warranties. These representations and warranties shall survive Closing.

% ESCROW AND CLOSING.

9.1 Escrow Instructions. The provisions of this Agreement shall constitute the joint
instructions of the Parties to the Escrow Agent; provided, however, that the Parties shall execute
such additional instructions as requested by the Escrow Agent not inconsistent with the
provisions of this Agrecement.

9.2 Closing Date. Closing on the Subject Properties shall occur within thirty (30)
days after the satisfaction or removal of all conditions precedent to Closing, except with respect
to the Remnant Properties and the Vacated Land, each of which shall close thirty (30) days after
satisfaction of all conditions to closing Hiereon, but in nu event later than three (3) years after the
Closing Date for the Subject Properties.

9.3 Purchaser’s Closing Obligations & Instrument. At Closing, Purchaser shall
deliver to Seller through the Escrow Agent, by certified or cashier’s check or wire transfer.
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@) the balance of the Purchase Price, less the Deposit and all interest earned
thereon;

(ii)  acounterpart executed r=al estate excise tax affidavit; and

(iii)  such other instruments as are reasonably necessary to consummate this
purchase and sale transaction.

9.4  Seller’s Closing Obligations & Instruments. At Closing, Seller shall deliver to

Purchaser through the Escrow Agent originals of:

() a fully executed and acknowledged bargain and sale deed subject only 10
the exceptions identified in Section 4, above;

(i)  a bill of sale in form satisfactory to Purchaser conveying title to all

Personal Property to Purchaser;

(iii)  an assignment and assumption of leases in form satisfactory to Purchaser
transferring the Tenant Leases to Purchaser;

(iv)  All prepaid rents, security and other deposits and fees (whether refundable
or non-refundable) under the Tenant Leases;

) An estoppel form executed by each of the tenants under the Tenant

Leases;

(vi)  afully executed Certificate of Non-Foreign Status;

(vii)  a counterpart executed real estate excise tax affidavit; and

(viii) such other instruments as are reasonably necessary to close under this
Agreement.

10. ESCROW AGENT’S OBLIGATIONS.

10.1 In General. The Escrow Agent shall receive, hold and disburse all funds. arrange
the execution, delivery and recording of all instruments necessary to this transaction and shall
otherwise act in accordance with the mutual written instructions of the parties to this Agreement
and in accordance with the laws of the state of Washington.

10.2 The Deposit. The Deposit shall be held by Escrow Agent in a separate interest
bearing account, identified to this transaction. The interest accruing thereon between the date of
deposit and the date of Closing shall be applied to the Purchaser’s obligations at Closing or be
paid to Seller in the event of a Default under 11.1.2, below.
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103 Payment of Purchase Price. Upon recording of all documents necessary to
transfer title, Escrow Agent shall pay to Seller the Purchase Price as adjusted and prorated for
Seller’s portion of costs of this transaction and after deduction of all applicable fees and taxes.

10.4  Prorations and Expenses. Real property taxes, general and special assessments,
LiDs, Surface Water Management charges, rents, Conservation Service Charges, and wility
charges constituting liens against the Property, all for the year of Closing, shall be prorated as of
the date of Closing. Any documentary transfer tax, real estate excise tax, or other similar tax
levied in accordance with the requirements of lawful authority shall be paid by Seller. Purchaser
shall pay the cost of recording the Bargain and Sale Deed. Seller shall pay the premium for the
issuance of the Title Policy if issued as standard coverage and Purchaser shall pay any additional
premiums charged by Title Company for extended coverage and/or endorsements if requested by
Purchaser. All other recording and Closing costs (including the escrow fee but excluding
attorneys’ and brokers” fees, costs and expenses associated therewith} shall be shared equally by
the Parties. Each party shall pay the attorneys’ fees, costs, and expenses incurred by such party
with respect to the negotiation of this Agreement and the consummation of the transactions
contemplated herein.

10.5  Title Policy. As soon as possible afier Closing, the Escrow Agent shall have the
Titie Company issue to Purchaser the Title Policy in the amount of the Purchase Price and
insuring fee simple title to the Subject Properties subject fo the exceptions contained in the Title
Reports identified in Section 4, above, and as approved or deemed to have been approved by
Purchaser pursuant to this Agreement.

11. DEFAULT.

11.1 If cither Party to this Agreement shall fail of refuse to perform or satisfy a
material obligation under this Agreement, that party shall be in Default and the non-deluubtng
party may elect from the following remedies.

11.1.1 Seller in Default. In the event that Seller is in Default. Purchaser mayv
elect to seek specific performance of this Agreement or may elect to terminate this Agreement
and recover its Deposit plus interest accrued thercon.

11.1.2 Purchaser in Default Prior 10 Closing. In the event that Purchaser is 10
Default prior to Closing, Seller may at its sole and exclusive remedy retain the Deposit plus
interest accrued thereon (less Escrow Agent’s fees and expenses) as liquidated damages. In such
event, Seller shall have no further rights and Purchaser shall have no further obligations under
this Agreement.

11.1.3 Purchaser in Default After Closing. Except as otherwise set forth in
Section 6.5, Seller, as its sole and exclusive remedy, shall have the right to seek specific
performance of ali obligations of Purchaser set forth in Sections 6, 7 and 8.1.5 which are
intended to survive Closing.

12.  CONDITION OF PROPERTY.
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The Subject Properties shall be delivered by Seller to Purchaser at Closing in the same
physical condition as of the date of Seller’s execution of this Agreement, excepting ordinary
wear and tear,

13. RISKOFLOSS.

Risk of loss or damage to the Subject Properties by fire or other casualty, from the date of
this Agreement through the date of Closing shall be on the Seller. and thereafier shall be on the
Purchaser.

14, BROKERAGE COMMISSIONS.

If any individual or entity shall assert a claim to a finder’s fee or commission as a broker
or a finder for the transfer of the Subject Properties, then the party that is alleged to have retained
such individual or entity shall defend, indemnify and hold the other party harmless from and
against any such claim and all costs, expenses, liabilities and damages incurred in connection
with such claim or any action or proceeding brought thereon. This indemnification obligation
shall survive the Closing and the termination of this Agreement.

15.  ASSIGNMENT:; BINDING EFFECT.

15.1 ~ This Agreement shall not be assigned by Purchaser without the prior written
consent of Seller, which consent shall not unreasonably be withheld: provided. however. tnat
Seller and Purchaser agree that Purchaser shall have the unrestricted right to have one or more
entities controlled by, or under common control with, Purchaser take title 10 one or more of the
Subject Properties at Closing.

152 Subject to the foregoing, this Agreement shall be binding upon each Party and its
successors and assigns.

16, SELLER’S REPRESENTATIVE.

Upen Closing under this Agreement, Seller shall designate a representative (“Seller's
Representative™), initially identified in Section 17, below, to act as a resource for Purchaser
during the planning and development of the Subject Properties and to assist Purchaser with
communications with the City.

17. NOTICES.

17.1  All notices, requests, demands and other communications under this Apreement
shall be in writing and shall either be delivered in person or sent by courier with documented
delivery or by registered or certified mail thiough the U.S. Postal Service with postage prepaid
addressed as follows:
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PURCHASER (both):
Larry Martin

CITY INVESTORS INC.
505 Union Station

505 Fifth Avenue South
Suite 900

Seattle, WA 98104
(206) 342-2000

Fax: (206) 342-3000

With a Copy to:

Beth A. Clark

FOSTER PEPPER & SHEFELMAN PLLC
1111 Third Avenue, Suite 3400

Seattle, WA 98101-3299

{206) 447-8893

Fax: (206) 447-1916

SELLER (both):

Office of the Mayor

THE CITY OF SEATTLE
12" Fioor

600 Second Avenue
Seattle, WA 98104

(206) 684-4000

Fax: (206} 684-5360

and

SELLER’S REPRESENTATIVE:

City of Seattle

Director, Office of Economic Development
600 Fourth Avenue, Room 205

Seattie, WA 98104-1826

or to such other address as shall be furnished in writing with fifteen (15) days prior notice by
either party.

17.2 Notices shall be deemed to have been given upon the earlier of actual receipt. as
evidenced by the deliverer’s affidavit, the recipient’s acknowledgment of receipt, or the Federal
Express receipt, and in the event of attemnpted delivery during normal business hours at the
proper address by an agent of a party or by Federal Express or the U.S. Postal Serv “e but
refused acceptance, shall be deemed to have been given upon attempted delivery, as evidenced
by an affidavit of inability to deliver stating the time, date, place and manner in which such
delivery was attempted and the manner in which such delivery was refused.
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18. GOVERNING LAW JURISDICTION AND VENUE; ATTORNEYS® FEES..

18.1  This Agreement shall be governed by the law of the State of Washington.

182 In the event that litigation is commenced by either party, the Parties to this
Agreement agree that jurisdiction shall lie solely in the courts of the State of Washington. with
venue at Seattle, King County, Washington.

18.3  In any action between the Parties at law or in equity pursuant to this Agreement,
the prevailing party shall be entitled to collect its reasonable attorneys’ fees from the non-
prevailing party. The term “prevailing party” shall mean the party who receives substantially the
relief sought.

19. TIME OF THE ESSENCE; CALCULATION OF TIME PERICDS.

19.1  Time is of the essence of this Agreement and of all acts required to be done and
performed by either and both of the parties hereto, including but not limited to the proper
delivery of all documents, and the tender of all amounts of money, required by the terms hereof
to be delivered or paid, respectively. Any extension of time granted for performance of any
obligation to this Agreement shall not be considered an extension of time for the performance of
any other obligation under this Agreement.

192 Unless otherwise specified, in computing any period of time described in this
Agreement, the day of the act or event after which the designated period of time begins to run is
not to be included and the last day of the period so computed is to be included, unless such last
day is a Saturday, Sunday or legal holiday. The final day of any such period shall be deemed 10
end at 5:00 p.m., Pacific Time.

20. COUNTERPARTS..

20.1 This Agreement may be execuied in counterparts and, if so, only when
counterparts are delivered to the Escrow Agent shall it be deemed a binding Agreement.

20.2 It is understood, agreed and acknowledged that if both Purchaser and Seller huve
not executed a counterpart of this Agreement and deposited signed copies, accompanied by the
Deposit with the Escrow Agent as provided for in this Agreement, this Agreement shall be of no
force and effect.

21.  WAIVER.
Any waiver under this Agreement must be in writing. A waiver of any right or remedy in

the event of a Default shall not constitute a waiver of such right or remedy in the event of any
subsequent Defauit.
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22.  ENTIRE AGREEMENT; MODIFICATIONS; NEGOTIATED UNDERSTANDING.

22.1 This Agreement represents the entire agreement of the Parties with respect 0 the
Subject Properties, the Remnant Properties and the Vacated Property, and any and all
agreements, oral or written, eniered into prior to the date hereof are revoked and superceded by
this Agreement.

222 This Agreement may not be changed, modified or rescinded except in writing
signed by both parties and any attempt at oral modification of this Agreement shall be of no
effect.

22.3  The Parties to this Agreement acknowledge that it is a negotiated agreement. thai
they have had the opportunity to have this Agreement reviewed by their respective legal counsel.
and that the terms and conditions of this Agreement are not to be construed against any party on
the basis of such party’s draftsmanship thereof.

22.4  The relationship of the Parties hereunder is that of buyer and seller and nothing in
this Agreement shall be construed to create a partnership or joint venture between the Parties.

23. FURTHER INSTRUMENTS AND ACTION.

Each party shall promptly, upon the request of the other or Escrow Agent. execute, and as
required, have acknowledged and deliver to the other, any and all further instruments and shall
take all such further action as may be requested or appropriate to evidence or give effect to the
provisions of this Agreement or to satisfy escrow agent’s requirements.

24. SURVIVAL AND NON-MERGER.

The Parties agree that the terms ard conditions of this Agreement containe. in
Sections 6, 7, 8 and 11.1.3 shall survive Closing and are not merged into the deed.
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IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be
executed by representatives duly authorized as of the day and year first above written. which
shall be the date that the last of Seller and Purchaser shall have executed this Agreement.

THE CITY OF SEATTLE

(“Seller”)

Paul Schell, Mavor !
CITY INVESTORS INC.
(*Purchaser”)

By: -z
arry Martin, as Vice-President of
City Investors Inc.
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