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Amy Gray/ASG

OH 12™ & Jefferson Disposition Ordinance
September 10, 2010

Version #8

ORDINANCE _\'2.34 7\

AN ORDINANCE relating to the sale of City real property for mixed-use development;
authorizing the sale of the site located at 12™ Avenue and East Jefferson Street to Capitol
Hill Housing Improvement Program or its designee; authorizing the Director of the
Office of Housing to execute, deliver, and administer the contract for sale of land, deed
and related documents; authorizing other actions related to the use and disposition of the
property; and ratifying and confirming prior acts.

WHEREAS, the City issued a competitive Request for Proposals to solicit proposals for
redevelopment of land located at 12" Avenue and East Jefferson Street; and

WHEREAS, in response to the Request for Proposals, Capitol Hill Housing Improvement
Program (“CHH”) submitted a proposal dated May 23, 2008, to acquire the 12" Avenue
and East Jefferson Street parcel and construct a mixed use project containing rental units;
and

WHEREAS, the Director of the City’s Office of Housing has determined that the CHH proposal
is complete and responsive to the Request for Proposals, and recommends that the City
Council authorize transfer of ownership of the 12" Avenue and East Jefferson site to
CHH or a designee approved by the Housing Director;

NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. The Director of the Office of Housing (“Director”) is authorized to enter
into, enforce and perform an agreement (“Agreement”) with Capitol Hill Housing Improvement
Program, a Washington public corporation (“CHH”) or a designee of CHH approved by the
Director (CHH and any approved designee, and any assignee of the Agreement approved by the
Director, are referred to as “Purchaser”), for the transfer of the property, legally described as:

Parcels A and B, City of Seattle Short Plat Number 80-148, as recorded under

Recording Number 8202030663, said short plat being more particularly described as
follows:

Form Last Revised on April 20, 2010 1
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Lots 13, 14, 15 and 16, Block "C", W.C. Squire's Replat of Block Eight of Squire Park
Addition to the City of Seattle, according to the plat thereof recorded in Volume 10 of
Plats, Page 18, records of King County, Washington; Except that portion thereof
condemned for widening of 12th Avenue; situated in the City of Seattle
(the “Property”) on the terms and subject to the conditions authorized in this ordinance. The
Agreement shall be in the form attached to this ordinance as Attachment 1, with such revisions
and additions, not inconsistent with the express terms of this ordinance or applicable law, as the
Director may determine are reasonably necessary to carry out the intent of this ordinance. The
stated sale price for the Property is $1,028,000.‘ All except $15,000 shall be deferred, and may
be satisfied by nonfinancial performance, under a non-recourse promissory note (“Note”) in
accordance with the Agreement. In order to carry out the Agreement for and on behalf of the
City, the Director is authorized to execute a deed for the Property in substantially the form
attached hereto as an exhibit to Attachment 1, and lipon satisfaction of the conditions precedent
under the Agreement, except for any that may be waived in writing by the Director, the Director
is authorized to cause the deed to be recorded and delivered to the Purchaser. The Director may
grant the Purchaser and others permits to enter upon and perform investigations on the Property.
Thé Director is authorized to execute, deliver, accept, record, modify, and administer such otﬁer
documents, which may include amendments to the Agreement and extensions of deadlines under

the Agreement, and take such other actions, as he or she shall deem necessary or advisable to

implement the purpose of this ordinance.

Section 2. The Agreement shall require Purchaser to use diligent efforts to pursue
design work, financing applications, environmental reports, permit applications and all other

steps necessary to construct and permanently finance improvements on the Property as described

Form Last Revised on April 20, 2010 2
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in Section 3 of this ordinance. Except as otherwise specified in the Agreement, all such efforts
of ’Purchaser shall be at its own expense and risk. The Agreement sha}l terminate if the
conditions to transfer of the Property by the City are not satisfied or waived in writing by the
Director within 18 months of the effective date of this ordinance, except that one extension, not
to exceed six months, may be granted by the Director if in his or her judgment an extension
furthers the City’s objectives. The Director may waive specific conditions to Closing in the
Agreement, not including required payments or the execution and recording of closing
documents, if in the Director’s judgment the Purchaser has demonstrated its ability and

willingness to perform substantially as contemplated by this ordinance and the Agreement.

Section 3. The Agreement shall provide that if the transfer is completed, the
improvements to be developed on the Property shall include no less than 35 dwelling units, with
rents affordable to households with incomes not exceeding 60 percent of median income, as
defined in the Agreement. The development, including the process of obtaining necessary
regulatory approvals and construction of the housing and of ground floor commercial space in

the same building on the Property, is referred to in this ordinance as the “Project”.

Section 4. The Agreement shall provide for the transfer of the Property to Purchaser
after various conditions are satisfied, including those relating to land use, regulatory processes
and financing. If a condition is not sétisﬁed by the date required, the Director may terminate the
Agreement. If the Purchaser fails to complete the Project or otherwise defaults after closing of
the transfer but before construction is completed, the Director may take action fo recover the

Property for the City under the terms of the relevant documents, and may accept title for and on
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behalf of the City. If the Agreement terminates for any reason without transfer of the Propel“[y,
or if the Director recovers the Property, the Director may arrange an alternative disposition of the
Property, primarily for development of housing, on such terms and through such process as are

then feasible in the judgment of the Director, subject to further approval by ordinance. .

Section 5. The Director is authorized to execute and deliver such additional
documents, which may include amendments to the Agreement and related covenants, and to take
such other actions, as may be necessary or appropriate to implement the intent of this ordinance,
and to administer and enforce the Agreement, covenants, and any other such documents. The
Director may apprdve a transfer of the Property to a limited partnership or limited liability
company managed by CHH, or the designation by CHH of such an entity as Purchaser, if the
Director finds such a transfer or designation is necessary for financing of the Project. In
addition, the Director may grant a partial release of the City’s covenant and deed of trust from a
part of the Property, to be used for nonresidential purposes, that is included in a separate

condominium unit from the housing, under condominium documents acceptable to the Director.

Section 6. Payments made from escrow at closing, from funds deposited by or on
behalf of the Purchaser, of prorated assessments and other costs payable by the City at closing
pursuant to the terms of the Agreement, shall be credited toward payment of the purchase price

of the Property. All funds payable from escrow to the City shall be deposited in the Low-income

Housing Fund (16400).
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Section 7. The sale of the property authorized in Section 1 of this ordinance, and any
disposition process commenced by the Director after any termination of the Agreement as
authorized in Section 4 of this ordinance, are exempted from compliance with the property
disposition policies and procedures previously or hereafter contained in or adopted by resolution,

including Resolution 29799 as amended by Resolution 30862.

Section 8. Nothing in this ordinance is intended or shall be construed to require that
the City exercise its author%ty under its regulatory ordinances to permit the development of the
Property as contemplated by this ordinance or the Agreement, nor binds the City to do so. The
City Council has not made any determination, and is not expressing any opinion or intent, with

respect to any proposed rezone of the Property.

Section 9. Any action taken after the passage of this ordinance and pursuant to the

authority herein prior to the effective date of this ordinance is hereby ratified and confirmed.

Section 10. This ordinance shall take effect and be in force 30 days from and after its
approval by the Mayor, but if not approved and returned by the Mayor within ten days after

presentation, it shall take effect as provided by Seattle Municipal Code Section 1.04.020.
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A . \
Passed by the City Council the { day of ( e !\, 1> , 2010, and

signed by me in open session in authentication of its passage this

d™ dayof (YebHben ,2010,
Dl 7

Président __ £—"0f the City Council

Approved by me this May of Q e iﬂ Lg Ll , 2010.

Michael McGi, Mayor

Filed by me this 12" day of (D¢ fls e 2010,
\/%/ﬂ” % ) /;f//;yﬂz,wm
C/lty Clerk

(Seal)

Attachment 1: Purchase and Sale Agreement

Exhibit A. Map of Property and Legal Description

Exhibit B. Form of Promissory Note

Exhibit C. Form of Quit Claim Deed

Exhibit D. Schematic Design and Summary Description
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this “Agreement”) is made as of
, , by and between the City of Seattle, a municipal corporation of the
State of Washington (the “City” or “Seller”), and Capitol Hill Housing Improvement
Program, a Washington public corporation (the “Purchaser”),whose address is 1401 10™
Avenue, Suite 101, Seattle, Washington. The term “Seller” shall mean The City of
Seattle only in its capacity as the Seller under this Agreement.

WHEREAS, the Seller is the owner of the legally described in the attached
Exhibit A (the “Property”); and

WHEREAS, the Seller issued a competitive Request for Proposals (“RFP”) to
solicit proposals for redevelopment of the parcel; and

WHEREAS, in response to the RFP, the Purchaser submitted a proposal dated
May 23, 2008 to acquire the parcel and construct housing units; and

WHEREAS, the Director of the City’s Office of Housing determined that the
Purchaser’s proposal was complete and responsive to the Request for Developer
Qualifications / Proposals, and recommended that the Mayor and City Council authorize
by ordinance an agreement for the transfer of ownership of the City-owned property at
12" and Jefferson to Capitol Hill Housing or a designee approved by the Director; and

WHEREAS, by Ordinance dated , 2010, the Seattle City
Council authorized the Director of the Office of Housing (“Director”) to execute, deliver,
and administer a real estate purchase and sale agreement, which is this Agreement;

Now, therefore, the parties hereto, for and in consideration of the promises and mutual
obligations herein undertaken, do hereby agree as follows:

PART I
Section 1. Agreement to Buy and Sell Property.

On the terms and subject to the conditions of this Agreement, the Seller agrees
to sell and convey to Purchaser, and Purchaser agrees to buy from the Seller, that certain
real property located at 500 12™ Avenue in the City of Seattle, commonly known as 12
and Jefferson and legally described on the attached Exhibit A (the “Property”), generally
located as shown on the map included in Exhibit A. Such map is attached solely for
convenience of reference and does not qualify in any way the description of the Property,
nor constitute or evidence any representation or warranty of any kind as to the Property
dimensions or boundaries, or any other information shown thereon, it being the intent of




the parties that the Purchaser assume the risk of any discrepancies or inaccuracies in such
map. ‘

Section 2. Payment of Purchase Price; Conveyance; Security; Transfer of Property
2.01  Price and Form of Payment.

Purchaser agrees to pay to the Seller the sum of One Million, Twenty Eight
Thousand and 00/100 Dollars ($1,028,000.00) (the “Purchase Price”) for the Property.
The Purchase Price is payable as follows: Fifteen Thousand and 00/100 Dollars
($15,000.00) in cash at Closing (defined in Section 7 below); and the balance pursuant to
the terms of a non-recourse promissory note (“Note”) in the form attached hereto as
Exhibit B, which shall be executed by Purchaser and delivered to the Seller at Closing.
The Note shall bear interest at a simple rate of 1% per annum.

2.02  Conveyance

A. Upon (i) the payment of the cash required at Closing under this Section 2
and all other amounts required to be paid by Purchaser at Closing hereunder, and (ii) the
satisfaction of the conditions set forth in this Agreement, the Seller shall convey the
Property, by Quitclaim Deed in the form attached hereto as Exhibit C (the “Deed”),
which is hereby approved as to form by Purchaser.

B. The Seller and Purchaser hereby disclose and agree as follows:

1. the sale contemplated herein is voluntary. Purchaser does not have the
power to acquire the Property by condemnation or eminent domain.

2. Purchaser estimates the fair market value of the Property to the
Purchase Price.

2.03  Security for Note

A. The Note shall be secured by a deed of trust, assignment of rents, security
agreement and fixture filing in favor of the Seller, in form and content acceptable to
Seller and Purchaser, which shall be delivered at Closing and shall initially be a first lien
on the Property (the “Deed of Trust”).

B. Seller shall subordinate the lien of its Deed of Trust to the liens and
covenants reasonably required for the Purchaser’s financing of the development of the
Property as contemplated in this Agreement (the “Project”) with the sole exception of
liens in favor of Purchaser or its affiliates. Any obligation of the Seller to subordinate its
Deed of Trust to another lien is conditioned upon the delivery to Seller, at least 30 days in
advance of the date when Purchaser desires a subordination agreement to be delivered, of
the proposed form of subordination agreement and all documents related to the liens or
encumbrances to which subordination is requested, as well as documents demonstrating

Attachment 1 to Ordinance: Form of Purchase and Sale Agreement - 2




to the satisfaction of the Seller that the conditions to subordination are satisfied or will be
satisfied as of the date of deliver and recording of the subordination agreement. In
addition, any subordination may be conditioned upon such changes to the form of
subordination agreement as the Seller may require, and the issuance to the Seller of one
or more endorsements to the Seller’s title insurance policy, as the Seller may require. The
Seller agrees to subordinate any reversionary interests under this Agreement, the Deed
and the Deed of Trust as required for financing the development.

2.04 Transfer to Subsequent Owner

The parties acknowledge that to complete the financing for the Project, the
Purchaser intends to convey the Property to a limited liability company, limited
partnership or limited liability limited partnership controlled by the Purchaser
(“Company”). If

1. the Purchaser is otherwise in full compliance with the terms of this
Agreement; and 4

2. the Seller receives such title insurance or endorsements thereto as the
Seller may require,

then the Seller shall permit the conveyance of the Property to the Company, provided that
the Company assumes all obligations of the Purchaser hereunder and subject to the prior
satisfaction of any of the conditions of Part I, section 5 below that the Seller shall have
waived as conditions to Closing.

Section 3. Low-Income Housing
'3.01 Purpose of Sale; Purchaser to Make Diligent Efforts

Seller is selling the Property to Purchaser to enable the Purchaser promptly to
construct a building and related improvements on the Property, consistent with this
Agreement, according to the plans to be approved by the Seller. The improvements on
the Property are to be used primarily as housing for low-income households. Purchaser
shall make diligent efforts to pursue design work, financing applications, environmental
reports, permit applications and all other steps necessary to construct and permanently
finance improvements on the Property as described in this Agreement.

3.02 Units for Low-Income Households

A. As a condition of Seller’s obligations at Closing, the Purchaser shall
execute, acknowledge and deliver for recording a Low-Income Housing Covenant
(“Covenant”), to be mutually agreed upon by Seller and Purchaser, committing to use of
the Property to include no less than 35 units of housing to be rented to low-income
households, with rents affordable to such households, for a minimum of 50 years, subject
to the exception described in subsection B in this Section below.

Attachment 1 to Ordinance: Form of Purchase and Sale Agreement - 3




B. After an initial period of approximately fifteen (15) years from the date the
Project receives its certificate of occupancy, Purchaser shall have the option of
converting some or all the rental units into condominium units that can be sold
individually, provided the conversion of rental units is approved by Seller and is in
compliance with all applicable laws and regulations. The units sold shall be sold to, and
affordable to, Eligible Buyers based on a calculation acceptable to Seller. The units shall
remain affordable to low-income households for a period of time acceptable to Seller, but
not less than 35 years. Units sold shall be subject to deed restrictions, financing terms or
other re-sale conditions, acceptable to Seller.

C. Any units that are not sold in accordance with subsection B of this Section
shall remain subject to the rental restrictions in the Covenant.

D. For purposes of this Agreement:

1. A “low-income household” is a household with annual income, at the time
of initial occupancy of a housing unit, at or below 60% of the Median Income.

2. An “Eligible Buyer” is a buyer of a dwelling unit in the Property whose
household annual income at the time of the buyer’s purchase thereof shall be
80% or less of Median Income and who intends to occupy the unit as the
household’s primary residence.

3. “Median Income” means annual median family income, as published from
time to time by HUD, for the Seattle-Bellevue HMFA, or for the Seattle-
Tacoma-Bellevue Metropolitan Statistical Area, whichever is then generally
used by HUD to establish income limits for federal programs in Seattle, or
such other area including Seattle as HUD may use from time to time for the
purpose of publishing median income, and as adjusted for household size
according to the method used by HUD for income limits in subsidized
housing. If, at any time, Median Income for a household size cannot be
determined under the foregoing sentence based on data published by HUD for
the Seattle area within the most recent thirteen months, then the City may
determine “Median Income” for such household size based on any data for the
Seattle area or an area including Seattle, published or reported by a federal,
state, or local agency, as the City shall select in its sole discretion, adjusted for
household size in such manner as the City shall determine in its sole
discretion.

4. A rental unit is considered “affordable” if the cost of rent and utilities does -
not exceed 30% of household income. A unit sold for owner occupancy is
considered “affordable” if the cost of mortgage principal and interest, property
taxes, insurance and homeowner association dues and/or assessments does not
exceed 35% of household income.
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5. “HUD” means the United States Department of Héusing and Urban
Development and any other department or agency that shall succeed to its
function with respect to low-income rental housing. '

Section 4. Title Insurance

4.01. The Seller shall at its expense provide Purchaser with an ALTA Standard
Coverage Owner’s policy of title insurance, issued by Pacific Northwest Title Insurance
Company, Inc. or another title insurance company reasonably acceptable to Purchaser
(“Title Company”) in the amount of the Purchase Price of the Property, insuring
Purchaser as the sole fee title holder of the Property, subject to the Permitted Exceptions
as defined below in this Section, the terms of the Deed, the Covenant, and the Deed of
Trust.

4.02. Purchaser has reviewed a preliminary title commitment (the “Title
Commitment”) from Pacific Northwest Title Company of Washington, Inc, Order no.
688147, dated January 5, 2009, along with all documents referenced in the Title
Commitment. Any claims, liens, encumbrances and defects shown thereon are hereby
approved and accepted by Purchaser, except for exceptions 5 and 6 regarding property
tax exceptions. The items so approved are the “Permitted Exceptions.” Prior to the date
of Closing, the Seller shall not further encumber the Property, or permit additional
encumbrances to attach to the Property, without the express written consent of Purchaser.
If title to the Property is not insurable under a standard owner’s policy on the date fixed
for Closing free and clear of all liens, except for the Permitted Exceptions and any that
may be created or suffered by Purchaser, then unless the Purchaser elects to accept the
liens or the parties, by mutual written agreement, extend the date for Closing to allow the
Seller or the Purchaser to remove such liens, this Agreement shall immediately terminate,
in which case the Seller shall return the Earnest Money to Purchaser, and neither party
shall have any further liability or obligation, of any kind whatsoever, to the other under
this Agreement (except pursuant to indemnity provisions, which survive termination of
this Agreement).

4.03. Purchaser may obtain such additional title insurance coverage as
Purchaser chooses, as long as Purchaser pays any difference in the cost between the
standard coverage policy provided by the Seller and the increased premium due from any
increase in coverage.

Section 5. Conditions Precedent

5.01. The following are conditions precedent to the Seller's obligation to convey
the Property:

A. Purchaser shall have obtained approval from the Director for any changes
to the Schematic Design and Summary Description, and the Construction Documents
consistent with the Schematic Design and Summary Description shall have been
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submitted to the Director, as provided in Sections 302 and 303 of Part II of this
Agreement.

B. Purchaser shall have obtained a Master Use Permit (“MUP”) for the
development of the Property consistent with this Agreement and the Schematic Design
and Summary Description, and at a minimum the grading permit required to commence
construction for the Project, shall have been issued by the City’s Department of Planning
and Development (“DPD”), or DPD shall have given notice that such permit is ready to
issue. The parties acknowledge that the issuance of a MUP for the Project depends upon
a decision by the Seattle City Council to rezone the Property as requested by Purchaser,
and that nothing in this Agreement constitutes any assurance or commitment as to any
rezoning decision.

C. Purchaser shall have provided evidence satisfactory to the Director that
Purchaser has commitments for the necessary financing to fund the construction of the
Project as provided in Section 306.

D. Purchaser shall have delivered to the Director a detailed financing plan,
containing a development budget, noting sources and uses of funds, construction
financing commitments and construction schedule, projected rental prices for all units, all
in form and content acceptable to the Seller. ~

E. Purchaser shall have deposited with Pacific Northwest Title Company of
Washington, Inc. or another escrow agent mutually agreed to in writing by the parties
(the “Escrow Agent”) for delivery to the Seller, the sum of money required to pay the
cash portion of the Purchase Price as stated under Section 2 of this Agreement and all
other amounts payable by Purchaser hereunder in cash or cashier’s check or by wire
transfer.

F. All necessary review under the State Environmental Policy Act and
regulations thereunder (“SEPA”) for the actions necessary for the Project shall have been
completed and the lead agency shall have finally determined that there are no probably
significant adverse environmental impacts, or the Purchaser shall have agreed to such
conditions as the City deems adequate, in its discretion, to mitigate any such impacts.

G. Purchaser’s representations contained herein shall be true as of the
Closing.
H. Purchaser shall have executed and delivered the Covenant, Note and Deed

of Trust, the Deed, a properly completed and signed real estate excise tax affidavit, and if
applicable under Part II, Subsection 2.01.C of Part II, an environmental covenant
acceptable to the Department of Ecology.

L. Purchaser shall otherwise be in compliance with all of the terms hereof.
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5.02. The conditions in Section 5.01 are solely for the benefit of the Seller and
may be waived at the Seller’s sole option, but no waiver shall be valid unless signed by
an authorized officer of the Seller. Unless all of the conditions to the Seller’s obligation
are satisfied or waived in writing on or before the date set forth in Section 7.02 of Part I
below, as it may be extended under that Section, the Seller shall have no obligation to
convey the Property.

5.03.  The following are conditions precedent to Purchaser’s obligation to
purchase the Property:

A. The Seller shall have deposited with the Escrow Agent the Deed and a
properly completed and signed real estate excise tax affidavit.

B. The Seller shall have conducted all applicable environmental reviews to
satisfy HUD requirements and either a Finding of No Significant Impact shall have been
issued and approved by HUD, or a Final Environmental Impact Statement shall have
been issued and the Seller shall have determined to proceed with this Agreement after
evaluation of the environmental impacts.

C. Purchaser shall have been granted its request for a re-zone of the Property
consistent with Purchaser’s application for a rezone submitted to DPD.

D.  Title to the Property shall be insurable under a standard owner’s policy
free and clear of all liens except for the Permitted Exceptions and any others created or
approved by Purchaser.

E. The Seller’s representations contained herein relating to the Property shall
be true as of Closing.

F. The Seller shall otherwise be in compliance with all of the terms hereof.

G. Seller shall have completed the Environmental Work in compliance with
all applicable federal, state and local laws, and the Property will meet the applicable
“cleanup standards” for residential use of the Property, as that term is defined in the
Washington Administrative Code interpreting the Washington State Model Toxics Act,
WAC173-340-200.

H. Purchaser shall have received the Completion Report from the Consultant
pursuant to Section 2.01.C of Part II of this Agreement, and shall have stated in writing
that it is satisfactory to Purchaser, or more than 30 days shall have passed from
Purchaser’s receipt of the Completion Report and Purchaser shall not have given notice
of termination of this Agreement.

L The term “Environmental Work” in this Agreement shall mean the
remedial action work that is required to be completed by the August 20, 2010 Cleanup
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Agreement between TOC Holdings, Inc. and the City of Seattle, referenced in Section
201.C below.

J. The term “Completion Report” in this Agreement shall mean the Remedial
Action Report and Request for NFA that is to be submitted to the Department of Ecology
as required by Paragraph 2(e) of the August 20, 2010 Cleanup Agreement between TOC
Holdings, Inc. and the City of Seattle, and that is referenced in Section 201.C below.

Section 6. Earnest Money

6.01  Deposit, Interest.

Immediately upon execution of this Agreement, Purchaser shall deposit with the
Escrow Agent the amount of Five Thousand and 00/100 Dollars ($5,000.00). This
deposit and any interest accruing thereon shall be hereinafter referred to as the “Earnest
Money”. The Earnest Money shall be held by the Escrow Agent until such time as the
Purchaser becomes entitled to return of such Earnest Money under the terms hereof, or
until the Seller becomes entitled to retain such Earnest Money under the provisions of
this Agreement. Earnest Money shall be credited to the Purchase Price at Closing.

Section 7. Closing; Effect of Failure to Close

7.01 Definition.

“Closing” shall mean the execution, delivery and recording (as appropriate) of
all documents and payment of all funds into escrow as provided herein.

7.02 Date of Closing.

Subject to the conditions on the parties’ obligations set forth herein, Closing shall
take place on such date as the Purchaser shall specify in a written notice to the Seller
(“Closing Notice”), which written notice (i) shall be delivered to the Seller at least ten
(10) days in advance of the date for Closing specified in such written notice (the “Closing
Date”), (ii) may be given at any time within, but not later than, forty-five (45) days after
all conditions required herein to be satisfied prior to Closing, other than deposit of funds
and instructions in escrow, have been satisfied, and (iii) must provide for a Closing Date
no later than June 30, 2011, except as provided below in this Section 7.02. Purchaser
may request, on or before , a six (6) months closing extension, which shall
be approved by the Seller provided that the Purchaser has demonstrated a good faith
effort in proceeding toward Closing in a timely manner, and may request other
extensions, which may be approved at the sole discretion of the Director. If Closing does
not occur by the date stated above, as it may be extended, then this Agreement shall
terminate automatically without notice.

7.03 Obligations Prior to Closing.
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At least five (5) days in advance of the Closing Date the Purchaser shall deliver
to the Seller an original of the Deed, in the form attached as Exhibit C but with exhibit
designations removed, signed by the Purchaser to evidence Purchaser’s approval of the
form thereof and Purchaser’s agreement to the covenants therein. At least two (2) days in
advance of the Closing Date, the Seller and Purchaser shall each deliver to the Escrow
Agent for deposit into escrow all of the documents required by this Agreement as
conditions to Closing, bearing all the original signatures called for therein, together with
reasonable escrow instructions.

7.04 Recording.

At Closing, the Escrow Agent shall be instructed to record the Deed, the
Covenant, and the Deed of Trust. Recording of the deed shall constitute delivery to
Purchaser.

7.05 Fees and Costs.

The escrow fee charged in connection with this Closing shall be paid by the
Purchaser. Any taxes, assessments or public charges that are payable with respect to the
Property during the Seller's ownership thereof shall be prorated and paid by the Seller as
of Closing. Purchaser shall pay the cost of recording the Deed, the Deed of Trust, the
Covenant, and any documents required by Purchaser's financing.

7.06 Failure to Close.

If the sale fails to close due to fault of one of the parties, as described in Sections
702 and 703 of Part III of this Agreement, then such party shall be solely responsible for
all escrow and title insurance cancellation charges. If the sale fails to close by the date
set forth in Section 7.02 above, as it may be extended, for reasons other than those set
forth in Sections 702 or 703, then the Earnest Money shall be returned to Purchaser, and
the Purchaser shall pay directly to the escrow agent one half of any escrow fees and title
insurance cancellation charges and the Seller shall pay one-half from the Seller’s own
funds. In that case neither party shall have any further liability or obligation, of any kind
whatsoever, to the other under this Agreement (except pursuant to indemnity provisions,
which survive termination of this Agreement).

Part 11

SUBPART 100 - COMPLIANCE WITH DESIGN AND SUMMARY
DESCRIPTION

Section 101. Compliance with Schematic Design and Summary Description;
Improvements; Modifications
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Purchaser shall develop the Property substantially as described in Exhibit D,
“Schematic Design and Summary Description”, as the same may be modified with the
written consent of the Seller, and in compliance with all applicable state and local laws
and regulations. The parties acknowledge that the Schematic Design and Summary
Description represents the Purchaser’s present preferred plan for the Property, that it has
been consented to by the Seller for purposes of this Agreement, but that it is subject to
revisions resulting from applicable reviews and processes, including City Design Review
and environmental reviews, and that no Seller consent to, or approval of, the Schematic
Design and Summary Description is final or effective prior to completion of required
environmental review. Without limiting the foregoing, if after review under the State
Environmental Policy Act or any other applicable environmental laws or ordinances, the
Director or any other City official requires modifications to the Project in order to reduce
or mitigate potential adverse impacts, the Purchaser shall promptly submit any necessary
corresponding modifications to the Schematic Design and Summary Description, unless
the Purchaser elects to terminate this Agreement within 15 business days after notice of
the required modifications. However, the Seller shall not be required to consent to any
modified Schematic Design and Summary Description that does not preserve, in all
material respects, the elements described in Exhibit D, including without limitation the
amount and proportion of space devoted to residential use.

SUBPART 200 - ACCEPTANCE, CONDITION AND POSSESSION OF
PROPERTY

Section 201. Acceptance AS IS Subject to Exceptions

A. Purchaser has inspected the Property and has had the opportunity to obtain
inspections and reports of professionals, and specifically, the Purchaser has been
provided the following, referred to collectively as the “Reports™: (i) Phase I
Environmental Site Assessement-12" and Jefferson Property, Seattle, WA, January 27,
2009, by Camp Dresser & McKee Inc. (CDM); (ii) Phase Il Environmental Site
Assessment-12" & Jefferson Property, Seattle, WA, October 5, 2009 by CDM,; (iii)
Planning Level Remediation Cost Estimate, 12" & Jefferson Property, October 20, 2009,
by CDM; (iv) Addendum to January 27, 2009 Phase I Environmental Site Assessment,
December 10, 2009 by CDM; and (v) Summary of Investigative Findings, Former TOC
Holdings Co. Facility No. 01-829, 1200 East Jefferson Street, April 28, 2010, by Sound
Environmental Strategies, and Purchaser expressly acknowledges the presence of
Hazardous Substances in the soil and groundwater on and adjacent to the Property as
described in the Reports. Except as specifically set forth in Part II, Subsection 2.01.C of
this Agreement, Purchaser agrees to accept the Property AS IS, WITH ALL DEFECTS,
and ASSUMES THE RISK of any defects in the condition of the Property and of all the
matters set forth in this Section. The City makes NO WARRANTIES OR
REPRESENTATIONS OF ANY KIND except as may be set forth specifically in Part II,
Subsection 2.01.C of this Agreement. Purchaser agrees that any express or implied
representations or warranties made by or on behalf of the Seller prior to this Agreement
are hereby revoked and canceled and shall have no force or effect.
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B. Without limiting the generality of subsection A of this Section, Purchaser
agrees that, except as may be specifically set forth in Part II, Subsection 2.01.C of this
Agreement, neither Seller nor any person for whom Seller may have any responsibility
makes any representation, warranty or promise of any kind with regard to any of the
following: (1) the physical condition of the Property (land, buildings, fixtures, or
infrastructure), whether or not readily determined by inspection and whether or not
information related to such condition is in the possession of the Seller; (2) the presence or
absence of any underground tanks or any hazardous or defective substances or conditions
on or about the Property, or on adjacent properties; (3) the history of the Property or
activities that may have occurred or been conducted thereon or thereunder; (4) soils
conditions or drainage; (5) square footage of land or buildings; (6) encroachments; or (7)
location or condition of utility lines.

C. The Seller has entered into an agreement (“Cleanup Agreement”) dated
August 20, 2010 with TOC Holdings Co. (“TOC”), a prior owner of the Property, under
which TOC agrees to conduct or cause to be conducted a remedial action on the Property
to address the presence of the Hazardous Substances on the Property as identified and
described in the Reports, with a scope intended by Seller to meet the applicable cleanup
standards for residential uses determined by the Washington State Department of
Ecology (“Ecology”) under Chapter 173-340 Washington Administrative Code. The
Purchaser has reviewed the Cleanup Agreement and a remedial action plan (“Plan”)
prepared by a consultant retained by TOC (“Consultant”). Purchaser has authorized the
Consultant to submit on Purchaser’s behalf an application to DOE for participation in its
Voluntary Cleanup Program with respect to the Property, and has submitted the Plan to
DOE for that purpose. Purchaser has not agreed and does not agree to implement any
part of the Plan, nor does Purchaser agree to pay for any costs to implement the Plan or
any fees or costs of the Consultant. As between Seller and Purchaser, all costs of the
Plan and of the Consultant are the obligation of Seller. Purchaser has authorized the
Consultant to communicate directly with DOE, on behalf of Purchaser as proponent of
the Plan, including the submission of a request, after completion of the remedial action,
for a letter from DOE stating that that no further remedial action is necessary on the
Property (“NFA determination”). Purchaser acknowledges, however, that DOE may
decline to issue a NFA Determination for the Property, and may require institutional
controls and/or deed restrictions on the Property. Purchaser shall have the right to review
and approve of any such controls or restrictions prior to Seller agreeing to the same or
recording the same in the real property records.  In consideration of the foregoing
Seller obligations, Purchaser assigns to the Seller any and all claims, causes of action
and/or rights of recovery that it may have or may acquire after purchase of the Property to
recover remedial action costs related to the remediation of the Hazardous Substances
identified in the Reports from any person(s) other than the Seller, as such costs are
defined under the Washington State Model Toxics Control Act, ch. 70.105D RCW
(MTCA) as amended, or the Comprehensive Environmental Response, Compensation
and Liability Act, 42 U.S.C. §§ 9601 et seq. (CERCLA) as amended, or any other federal
or state Environmental Law. In consideration of such assignment of claims, causes of
action and/or rights of recovery, the Seller shall complete the Seller’s Environmental
Work December 31, 2010 and shall request and make best good faith efforts to secure
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from Ecology an NFA Determination no later than May 31, 2011, time being of the
essence. Seller shall indemnify, defend and hold Purchaser harmless from 1) Seller’s
failure to complete the Seller’s Environmental Work in a manner consistent with all
Environmental Laws; 2) the presence of any Hazardous Substances identified in the
Reports on or under any property other than the Property to the extent those Hazardous
Substances originated from or migrated from the Property; and 3) any re-contamination
of the Property from the Hazardous Materials identified in the Reports that have migrated
or will migrate off the site and are not remediated as part of the Seller’s Environmental
Work. Seller acknowledges that Purchaser is relying on Seller’s completion of the
Seller’s Environmental Work prior to December 31, 2010 and its best good faith efforts
to request and obtain the NFA Determination prior to May 31, 2011, that Purchaser will
incur substantial development costs in reliance upon such promise, and that Seller’s
failure to complete the Seller’s Environmental Work by such date shall be a breach of
Seller’s obligations hereunder and give rise to Purchaser’s rights described in section
702. ’

1. Seller and Purchaser each shall promptly disclose to the other all
communications between such party and DOE regarding the Property, and
promptly provide the other party with copies of any written communications to or
from DOE regarding the Property. Neither Purchaser nor Seller shall make or
authorize any commitment to DOE with respect to the Property without the
express written consent of the other party.

2. If Purchaser is not satisfied with the Completion Report, then Purchaser shall
have the right, by written notice to the Seller within thirty (30) days after receipt
of the Completion Report, to terminate this Agreement and receive a refund of all
Earnest Money as well as other damages, limited to reasonable out-of-pocket
costs as described in Section 702. If Purchaser states in writing that the
Completion Report is satisfactory to Purchaser, or if Purchaser does not give
timely notice of termination under this subsection 2.01.C(2), then as between
Seller and Purchaser all obligations of the Seller with respect to remediation shall
be conclusively deemed satisfied.

D. Nothing herein is intended to waive or impair any right or remedy that
Purchaser or Seller may have against any third party related to any Hazardous Substances
on or under the Property.

E. The term “Hazardous Substances” in this Agreement shall mean any and
all hazardous, toxic, infectious or radioactive substances, wastes or materials as defined
or listed by any Environmental Law, and shall specifically include petroleum oil and its
fractions.

F. The term “Environmental Law” in this Agreement shall mean any local,
state or federal law or regulation, ordinance or order pertaining to the protection of
human health and/or the environment,'* as now in effect or hereafter amended, including,
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but not limited to: the Federal Clean Air Act; the Federal Clean Water Act; the Federal
Safe Drinking Water Act; the Federal Comprehensive Environmental Response
Compensation and Liability Act, as amended by the Superfund Amendments and
Reauthorization Act of 1986; the Federal Resource Conservation and Recovery Act, as
amended by the Solid and Hazardous Waste Amendments of 1984; the Federal
Occupational Safety and Health Act; the Federal Emergency Planning and Right-to-
Know Act of 1986; the Federal Hazardous Materials Transportation Control Act of 1980;
the Federal Waste Management Recovery and Recycling Act; the Federal Toxic
Substances Control Act; the Washington Hazardous Waste Management Act;
Washington Model Toxics Control Act; the Washington Water Pollution Control Act; the
Washington Underground Petroleum Storage Tanks Act; the Washington Industrial
Safety and Health Act; the Washington Worker and Community Right to Know Act; the
Washington Oil and Hazardous Substance Spill Prevention and Response Act; and any
regulations promulgated there under from time to time.

G. Except as otherwise expressly provided herein, Purchaser hereby
irrevocably releases and waives any and all claims that Purchaser has or may have against
City and its officers, employees and agents with respect to the condition of the Property
or arising pursuant to CERCLA, as amended, or MTCA, or any other environmental law.
The provisions of this Section 2.01 shall not be construed to limit in any way the scope of
the release, covenants and indemnity obligations to be granted and assumed by the
Purchaser under the Deed. Seller by the initials below acknowledge that this Section
2.01 has been specifically bargained for and that Seller would not be willing to sell the
Property on the terms and conditions set forth in the rest of this Agreement without
Purchaser’s agreement to this Section.

Purchaser: Seller:
2.02  Changes in Condition

A. Purchaser has inspected the Property in its present condition as of the date
of this Agreement and such inspection has not disclosed any physical condition that
would materially impair the development thereof as contemplated hereunder, except the
environmental conditions set forth in the Reports referenced in Part II, Subsection 2.01.A.

B. If prior to Closing Seller becomes aware of any material adverse change in
the physical condition of the Property or any portion thereof after the date of this
Agreement, other than substantially as contemplated by the remediation Plan described in
Section 2.01, or if Seller shall become aware of any Hazardous Substances on the
Property not previously disclosed in the Reports (a “Seller-Discovered Changed
Condition™), Seller shall notify Purchaser within ten (10) days of becoming aware of such
Seller-Discovered Changed Condition, and in any event prior to Closing.

C. If prior to Closing Purchaser becomes aware of any change in the physical

condition of the Property or any portion thereof after the date of this Agreement, other
than from the remediation described in Section 2.01 above, or if Purchaser shall become
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aware of material Hazardous Substances on the Property not previously disclosed in the
Reports, in each case that would materially impair the feasibility of the Project or would
substantially increase the costs of the Project (a “Purchaser-Discovered Changed
Condition”), Purchaser shall within ten (10) days of becoming aware of such Purchaser-
Discovered Changed Condition, and in any event prior to Closing.

D. The term “Changed Condition” shall refer to either a Purchaser-
Discovered Changed Condition or a Seller-Discovered Changed Condition or both.

1. If the Changed Condition is caused by Purchaser or its agents, employees
or contractors, Purchaser shall have the option to either restore the Property to its
prior condition, complete its purchase of the Property hereunder, or both.

2. If the Changed Condition is caused by the Seller or its agents, employees
or contractors, the Seller shall at its discretion (i) restore the Property to its prior
condition and reimburse Purchaser for Purchaser’s damages caused by the
Changed Condition or the Seller’s restoration of the Property, or (ii) terminate this
Agreement by written notice to Purchaser and return the Earnest Money as well as
other damages as may be described in section 702.

3. If neither Purchaser nor the Seller is responsible for the Changed
Condition, then (i) if, within fifteen (15) days after the Seller sends or receives
written notice of the Changed Condition, the Seller gives written notice to
Purchaser that the Seller elects to remedy the Changed Condition, then this
Agreement shall remain in effect and the Seller shall remedy the Changed
Condition prior to Closing, or (ii) if the Seller does not give written notice of such
election within said fifteen (15) days, then Purchaser shall have the option, by
written notice to the Seller no later than fifteen (15) days after sending or
receiving notice of the Changed Condition, either (A) to terminate this
Agreement, in which case the Seller shall return the Earnest Money and neither
party shall have any further obligation or liability to the other under this
agreement (except pursuant to indemnity provisions, which survive termination of
this Agreement), or (B) to assume the risk of the Changed Condition and
complete the purchase of the Property.

E. Together with any notice required under this Section 2.02, each party
shall, to the extent they have not already done so, provide the other party with a copy of
any reports or findings in its possession or control that disclose the Changed Condition or
describe how such Changed Condition would in fact materially impair the development
of the Property as contemplated hereunder, or would substantially increase the cost of
such development.

Section 203. Possession
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As between Seller and Purchaser, Purchaser’s right to possession of the Property
(subject to any rights of the Seller reserved in the Deed) shall be effective upon recording
of the Deed.

Section 204. Licenses for Entry

A. At any time and from time to time prior to Closing and prior to any
termination of this Agreement, the Purchaser may request access for Purchaser’s
employees, agents and contractors to the Property, for the purpose of conducting therein
and thereon such inspections and studies as Purchaser may reasonably deem necessary or
appropriate with respect to evaluating its condition and designing the Project. Purchaser
shall make any such request in writing at least 5 days prior to the first date when it desires
such access and shall state the specific purposes for entry on the Property, the names of
any agents or contractors involved, and the nature of any tests or other activities intended.
The Seller will not unreasonably withhold or delay consent to such entry for purposes
within the scope of this Section, provided that entry will not interfere with the
remediation described in Section 2.01 of Part II, above or with the terms of the Cleanup
Agreement, and provided that Purchaser, and its agents or contractors if applicable, agree
in writing to terms and conditions, including indemnity and release provisions, in a form
of permit for entry (“Permit™) acceptable to Seller.

B. The covenants, releases and indemnities of Purchaser and any such other
person in any Permit(s), whether granted before or after execution of this Agreement,
shall be in addition to, and not in substitution for, the covenants, waivers and indemnities
hereunder, are not superseded by this Agreement, and shall survive the Closing or
termination of this Agreement.

Section 205. Indemnification Regarding Entry.

Purchaser hereby agrees to release and forever discharge, indemnify, defend and
hold the City, and its elected officials, employees and agents, harmless from and against
any and all liability, including without limitation any claims, liability, costs, damages or
fees (including but not limited to reasonable attorneys’ fees and costs) incurred as a result
of or in connection with Purchaser’s entry onto the Property, and including but not
limited to Purchaser’s release of any Hazardous Substances thereon, but only to the
extent such liability does not arise from the negligent or wrongful actions of the City.

- The term “Hazardous Substances” for purposes of this Section shall mean any and
all hazardous, toxic, infectious or radioactive substances, wastes or materials as defined
or listed by any federal, state or local statute, regulation or ordinance pertaining to the
protection of human health or the environment and shall specifically include petroleum
oil and its fractions.

SUBPART 300 - PLANS, APPROVALS, FINANCING AND CONSTRUCTION

Section 301. Community Meetings on Design
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If so requested by the Director, Purchaser agrees to periodically provide progress
reports to the community and attend at least one community meeting, in addition to any
meetings required by the MUP/Design Review process, to present the architectural design
and hear comments from neighboring residents and businesses, which comments shall not
be binding upon Purchaser or require Purchaser to amend the design or other documents
relating to the Project.

Section 302. Construction Documents

A. Purchaser shall prepare plans and specifications with respect to the
construction of the Project (the “Construction Documents™) substantially consistent with
the approved Schematic Design and Summary Description all applicable state and local
laws and regulations. The Construction Documents shall be sufficiently complete and
detailed to satisfy requirements pertinent to application for a building permit to DPD —
to demonstrate to the Director that the Project will be in accordance with th ’m
approved Schematic Design and Summary Description.

B. Purchaser shall submit one set of the ‘Uction Documents, together
with a construction or progress schedule, to the Director at the same time as Purchaser
submits the Construction Documents to DPD for the purpose of obtaining a building
permit.

Section 303. Changes in Design or Construction Documents

A. The Director shall review the Construction Documents solely for the
purpose of determining whether they substantially conform to the Schematic Design and
Summary Description. The Director shall have ten (10) business days after receipt of the
Construction Documents to notify the Purchaser in writing of any objections to the design
as shown in the Construction Documents. Such written notice shall contain a statement of
the specific reasons for such objection. Purchaser may within thirty (30) days after
receiving Director’s written notice of objection, submit a revision of the proposed
changes, which shall be subject to the timely review described in Section 305 of this
Agreement, unless the revisions are manifestly inconsistent in material respects with the
approved Design or Summary Description. If in the Director’s judgment the revised
proposed changes satisfy the Director’s objections stated in the Director’s prior written
notice of rejection or otherwise satisfy the criteria set forth above, the Director shall
approve the revised proposed changes and evidence her approval by endorsement of the
same on the revised plan sheets and by notifying the Purchaser in writing.

B. If the revised proposed changes do not satisfy the Director’s written
objections or the criteria set forth above, the Director may reject the revised proposed
changes and the Seller may terminate this Agreement by written notice to Purchaser and
the Escrow Agent, in which case the Earnest Money shall be returned to the Purchaser.
Neither party shall have any further liability or obligation, of any kind whatsoever, to the
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other under this Agreement (except pursuant to indemnity provisions, which survive
termination of this Agreement).

Section 304. Permits

A. As a condition precedent to the Seller’s obligation to sell the Property to
the Purchaser, a Master Use Permit for the development of the Property consistent with
the Schematic Design and Summary Description (as the same may have been modified
with the consent of the Seller hereunder) must have been issued by the Department of
Planning and Development (DPD), or DPD must have given notice that such permits are
ready to issue.

B. The Seller acknowledges that the development of the Project and the
requirements of this Agreement necessitate that Purchaser apply for and obtain certain
permits and other similar authorizations (collectively, the “Permits”) from the City and
other governmental agencies relating to the Property and the Project prior to Purchaser
obtaining fee title to the Property. The term “Permits” shall include without limitation
zoning changes, use permits; building permits; short plats and lot boundary adjustments
and other similar authorizations and approvals; grading permits; shoring permits; permits
for work in public rights-of-way; and utility permits.

- C. Nothing in this Agreement is intended or shall be construed to require that
the City exercise its discretionary authority under its regulatory ordinances to further the
development of the Property, nor binds the City to do so. The City will process
applications for Permits as if such applications were made in the absence of this
Agreement. Purchaser assumes the risk of inability to obtain any such approvals,
consents, or permits, for any reason. No consent, approval or requirement contained in or
made by the Director of Housing or her designees pursuant to this Agreement shall
constitute the approval, consent, or Permit required for any regulatory or other City
purpose, nor require the City to grant any such approval, consent, or Permit. No
regulatory requirement, condition or recommendation related to any Permit shall
constitute approval for any change in the Schematic Design and Summary Description or
for any Construction Plans or changes therein, nor obligate the Director of Housing to
grant any such approval. The Director will not unreasonably withhold approval of
changes to the Schematic Design and Summary Description necessitated by the
MUP/Design Review process.

Section 305. Timely Review of Changes in Design or Plans

If, with respect to any transmittal or submission of any changes to the Schematic
Design and Summary Description or Construction Documents, the Director does not give
Purchaser written notice of her objection thereto and reasons therefore within ten (10)
business days of receiving such documents, then if the first page of the transmittal
conspicuously stated the effect of this Section with express reference hereto, the
documents as transmitted to the Director shall be deemed approved.
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Section 306. Financing Commitment

A. Purchaser represents that Purchaser will use its best efforts to obtain
financing commitments (“Financing Commitments”) from one or more lending entities
(individually and collectively, the "Lender(s)") to finance the construction of the Project.

B. As a condition precedent to the Seller's obligations hereunder, Purchaser
shall provide to the Office of Housing copies of Financing Commitments from the
Lender(s), that demonstrate to the satisfaction of the Director that Purchaser will obtain
all financing necessary to complete the Project in accordance with this Agreement, the
Schematic Design and Summary Description and the Construction Documents, and that
no term of any Financing Commitment is in material conflict with the terms of this
Agreement, the Schematic Design and Summary Description or the Construction
Documents. :

Section 3.07 Completion of Improvements.
Purchaser shall develop the Property with improvements substantially consistent with the
Schematic Design and Summary Description, as it may be modified in accordance with

this Agreement, and in compliance with all applicable state and local laws and
regulations.

PART 1II - GENERAL

SUBPART 400 - REGULATORY CONDITIONS
Section 401. Non-Discrimination; Fair Contracting Practices

A. The Purchaser shall not create barriers to open and fair opportunities for
women and minority-owned businesses (“WMBEs”) to participate in contracts and to
obtain or compete for contracts and subcontracts as sources of supplies, equipment,
construction and services related to the development of the Property. In considering
offers from and doing business with contractors and suppliers, the Purchaser shall not
discriminate on the basis of race, color, creed, religion, sex, age, nationality, marital
status, sexual orientation or the presence of any mental or physical disability in an
otherwise qualified disabled person.

B. Purchaser shall comply with the Fair Contracting Practices Ordinance of the
City of Seattle, SMC Ch. 14.10, as amended. Conduct made unlawful by that ordinance
constitutes a breach of contract. Engaging in an unfair contracting practice may also result in
the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various

civil remedies.
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SUBPART 500 — PURPOSE OF PURCHASE; PROHIBITIONS AGAINST
ASSIGNMENT AND TRANSFER

Section 501. Improvements

Purchaser represents and agrees that the purchase of the Property is for the
purpose of constructing the Project, consistent with the Schematic Design and Summary
Description, and not for speculation in land holding.

Section 502. Transfer of Property and Assignment of Agreement

A. Prior to Closing, Purchaser shall not transfer this Agreement or any
interest herein without the express written consent of the Director, and the Seller shall not.
be required to recognize any rights of any assignee to which it has not given express
written consent. The Director shall consent to assignment to an entity affiliated with and
controlled by Purchaser if the Director finds such an assignment is necessary for
financing of the Project.

B. After Closing, Purchaser shall not transfer title to all or any part of the
Property without the advance written consent of the Seller, except for sales of
condominium units consistent with this Agreement, until all requirements of Section 3.02
regarding initial sales of units shall have been satisfied.

SUBPART 600 — {RESERVED}
SUBPART 700 - DEFAULT AND REMEDIES

Section 701. Default

Except as otherwise provided in this Agreement, in the event of any default under
or breach of this Agreement, or any of its terms or conditions, by any party hereto, or any
successor to a party, such party (or successor) shall, upon written notice from the other,
proceed immediately to cure or remedy such default or breach, and, in any event, shall
complete such cure within sixty (60) days after receipt of such notice or such shorter
period as may be provided herein. In case such action is not taken or not diligently
pursued, or the default or breach shall not be cured or remedied within the time permitted
hereunder, the aggrieved party may pursue any remedies available at law or in equity,
subject to the specific limitations herein. This Section shall not affect the operation of
Section 702 or 703 below, nor require any notice or opportunity to cure prior to exercise
of remedies under those Sections.

Section 702. Remedies Upon Default of Seller before Closing

A. Except as otherwise provided in this Agreement, in the event that any of the
following occurs:
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1. The Seller fails to tender conveyance of the Property or otherwise fails to
satisfy its obligation to close the sale of the Property in the manner required
herein after satisfaction of the conditions provided in this Agreement and receipt
of a notice to close from Purchaser as specified herein, and any such failure shall
not be cured within thirty (30) days after notice from the Purchaser; or

2. The Director fails or refuses to approve of Purchaser's Construction
Documents pursuant to the terms of this Agreement without providing a written
explanation for such refusal, and such failure or refusal is not cured within thirty
(30) days after written notice thereof; or

3. Seller fails to complete the Seller’s Environmental Work by December 31,
2010 and upon completion of the Environmental Work, promptly cause to be
submitted a request, including necessary remediation reports, information and
data, to Ecology to issue a NFA Determination;

4. The Seller otherwise fails or refuses to comply with the terms and conditions
of or is in default or breach of this Agreement prior to Closing, and does not cure
such breach within sixty (60) days after written notice thereof,

then Purchaser shall have the right to terminate this Agreement by notifying Seller in .
writing of its desire to do so, and upon such notice the Escrow Agent shall return the
Earnest Money to the Purchaser and Purchaser shall have the right, as its sole remedy, to
proceed against the Seller for actual damages, limited to reasonable out-of-pocket costs
directly related to development of the Property. Such termination, recovery of Earnest
Money and proceeding for such damages shall be Purchaser’s only remedies for breach
or default by the Seller at or prior to Closing.

B. As used in this Section, the term “out-of-pocket costs” excludes
administrative or overhead costs, excludes legal fees to the extent not incurred as part of
the financing and development of the project, and also excludes consequential damages
of any kind whatsoever, such as but without limitation lost profits, lost business
opportunities or interference with business or contractual expectancies.

Section 703. Remedies Upon Default of Purchaser before Closing

A. Except as otherwise provided in this Agreement, in the event that prior to
the conveyance of the Property to Purchaser, any of the following occurs:

1. Purchaser (or any successor in interest) assigns or attempts to
assign this Agreement or any rights therein or in the Property without the express
written consent of the Seller; or

2. Purchaser does not submit Construction Documents acceptable to
the Director as required by this Agreement or does not obtain the permits
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necessary to allow construction, in each case, in the manner and by the dates
respectively provided in this Agreement; or

3. Purchaser gives notice that it will be unable or unwilling to close
on the Property by the date required under Section 7.02 of Part I; or

4, Purchaser, without legal excuse, does not, on or before Noon on the
date set for Closing in a Closing Notice, tender the full consideration for the
Property;

5. Purchaser, without legal excuse, otherwise fails to comply with the
terms of or is in default or breach of this Agreement prior to Closing and does not
cure such breach within sixty (60) days after written notice thereof,

then at the option of the Seller, at any time thereafter, this Agreement and any rights of
Purchaser or of any assignee or transferee in this Agreement or arising therefrom with
respect to the Seller or the Property shall be terminated by written notice from Seller to
Purchaser of such termination, and the Earnest Money shall be paid to and retained by the
Seller.

B. The Earnest Money is intended as liquidated damages and not as a
penalty, and in case of termination under this Section retention of the Earnest Money
shall be Seller’s sole and exclusive remedy. If the Purchaser’s rights shall be terminated
under this Section neither party shall have any further liability or obligation, of any kind
whatsoever, to the other under this Agreement (except pursuant to indemnity provisions,
which survive termination of this Agreement).

Section 704, Other Rights and Remedies; No Waiver of Delay

Either party shall have the right to institute such actions or proceedings as it may
deem desirable for effectuating its remedies, subject to express limits herein. Any delay
by either party in instituting or prosecuting any such actions or proceedings or otherwise
asserting its rights under this Agreement shall not operate as a waiver of any rights or
remedies or to deprive it of or limit such rights or remedies in any way; nor shall any
waiver in fact and in writing made with respect to any specific default be considered or
treated as a waiver of the rights or remedies of either party with respect to any other
defaults or with respect to the particular default except to the extent specifically waived

in writing.
SUBPART 800 - MISCELLANEOUS PROVISIONS

Section 801. (Reserved)

Section 802. Seller's Representations and Warranties
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For the purposes of inducing Purchaser to consummate the transactions
contemplated hereby Seller represents and warrants to Purchaser, as of the date hereof, as

follows:

A. Seller has full power, authority and legal right to execute, deliver and
perform this Agreement, and all other documents and certificates contemplated hereby;
the Seller has duly authorized the execution, delivery and performance thereof;, and has
authorized the person executing this Agreement to do so;

Except as expressly provided herein, there is not pending or, to the best of Seller’s
knowledge, threatened (i) condemnation or similar proceedings with respect to the
Property or any part thereof, (ii) legal action of any kind or nature, served on the City,
affecting the Property, which would enjoin or restrict the right of Seller to consummate
the transactions contemplated hereby;

B. The Property is not affected by any special assessment, whether or not a
lien thereon, which has not or will not be paid in full by Seller prior to the Closing Date;
and '

C. No later than the date of closing, Seller shall have completed the
Environmental Work in compliance with all applicable federal, state and local laws, and
‘the Property meets the applicable “cleanup standards” for residential use of the Property,
as that term is used in the Washington Administrative Code interpreting the Washington
State Model Toxics Control Act, WAC sec. 173-340-740.

Section 803. Purchaser's Representations and Warranties

Purchaser represents and warrants that it is a duly organized and validly existing
public corporation under the laws of the State of Washington, and has full power and
authority to enter into and perform this Agreement and the transactions contemplated
hereby; the execution and delivery of this Agreement by the undersigned individual has
been duly authorized by all necessary corporate or other action; and this Agreement is the
valid, binding obligation of Purchaser, enforceable in accordance with its terms.

Section 804. Notices

A notice or communication under this Agreement by one party to any other party
shall be in writing and shall be effective on the earlier of the date actually received by
hand delivery or by mail as evidenced by a signed receipt for certified mail, or three (3)
days after deposited in the United States mail, postage prepaid, return receipt requested,
to the addresses listed below for the parties or to such other addresses as the parties may,
from time to time, designate in writing delivered as provided in this Section. Any notice
required or permitted by any applicable law also shall be effective if given in the manner
specifically required or permitted by such law.
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PURCHASER: Capitol Hill Housing Improvement Program
c¢/o Betsy Hunter, Director of Real Estate Development
1406 - 10™ Ave., Suite 101
Seattle, WA 98122

THE SELLER: Director
City of Seattle Office of Housing
700 Fifth Avenue, Suite 5700
P.O. Box 94725
Seattle, WA 98124-4725

Section 805. Agreement Survives Conveyance

It is the intent of the parties hereto that the following provisions of this Agreement
shall not be merged by reason of any deed transferring any interest in any real or personal
property: Part I Sections 1, 2.03-2.04, 3.01-3.02; Part II Sections 2.01, 2.04.B, 2.05, 3.01,
3.03, 3.04B and C, 3.05, 3.07; and Part III Sections 4.01, 4.02, 5.01, 5.02.B, 7.01, 7.04,
and 8.01 — 8.20, inclusive. Any such deeds shall not be deemed to in any way affect or
impair any of the provisions, conditions, covenants, or terms of the foregoing Sections of
this Agreement or the Exhibits referred to therein, except as otherwise provided in this
Agreement or the Deed. In addition, if the Seller shall waive any provision hereof as a
condition to Closing, then unless otherwise expressly agreed in writing the provisions
shall survive as an obligation of the Purchaser to be performed within a reasonable time
after Closing.

Section 806. Interpretation

Any titles of the several Parts, Subparts or Sections of this Agreement are inserted
for convenience of reference only and shall be disregarded in construing or interpreting
any of its provisions.

Section 807. Counterparts

This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original, and such counterparts shall constitute one and the same

instrument.
Section 808. Seller Approval and Consent

The Mayor and the Director are the sole persons authorized to act for and on
behalf of the Seller in connection with this Agreement except where another is required
to act by law or by this Agreement.

Section 809. Entire Agreement
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This Agreement, including recitals and Exhibits, attached hereto, constitutes the
entire agreement of the parties with respect to the subject matter hereof and supersedes
any and all prior or contemporaneous oral or written agreements, understandings,
statements, documents, reports, studies or communications with respect to the sale of the

Property.
Section 810. Time

Time is the essence of all provisions of this Agreement.

Section 811. Partial Invalidity

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

Section 812. Governing Law; Venue

This Agreement shall be governed by the laws of the State of Washington. Venue
of any action brought to interpret or enforce this Agreement shall be in the Superior
Court of King County, Washington at Seattle. ‘

Section 813. Successors and Assigns

This Agreement shall be binding upon the parties hereto and their respective
successors and assigns.

Section 814. No Third Party Beneficiaries

The provisions hereof are for the sole benefit of the parties hereto and, subject to
restrictions on transfers by Purchaser stated herein, their respective successors and
assigns. No other parties shall have any rights or remedies hereunder.

Section 815. Amendments

Amendments to this Agreement may be made only in writing, signed by the Seller
and Purchaser. Amendments which are not fairly within the scope of the Ordinance
referred to in the recitals to this Agreement shall not be effective unless authorized by

ordinance.
Section 816. Waiver of Rights Under RCW Chapter 64.06; Statutory Notice

To the full extent permitted by law, Purchaser hereby irrevocably waives the right
to receive a disclosure statement pursuant to RCW Chapter 64.06 and waives any right to
rescind this Agreement under RCW Chapter 64.06.

Pursuant to RCW ch. 64.06, Seller provides the following notice:
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"This notice is to inform you that the real property you are considering for purchase may
lie in close proximity to a farm. The operation of a farm involves usual and customary
agricultural practices, which are protected under RCW 7.48.305, the Washington right to
farm act."

Section 817. Brokerage Commission

Purchaser and Seller agree that no real estate brokers are involved in this
transaction or shall be compensated in connection with the sale of the Property or any
portion thereof. If any such commission or fee is or becomes due by reason of the
conduct of one party, then that party shall pay such fee or commission and shall
indemnify and hold the other party harmless from and against any liability for the same.

Section 818. Force Majeure

~ In the event that either party is unable to perform its obligations under this
Agreement or to enjoy any of its benefits because of acts of God, war, civil commotion,
riots, strikes, picketing, other labor disputes, damage to work in progress by reason of fire
or other casualty, severe weather, or any other cause beyond the reasonable control of
said party (hereinafter referred to as a “Force Majeure Event” or “Event”), the party who -
has been so affected promptly shall give notice to the other party and shall do everything
reasonably possible to resume performance. Upon receipt of such notice, the affected
party shall be excused from such performance as is affected by the Force Majeure Event
for the period of such Event, not to exceed 90 days, but nothing in this Section shall
operate to extend the last date for Closing hereunder.

Section 819.  Calculation of Time

For purposes of this Agreement, a “business day” is any day that is not a
Saturday, Sunday or City of Seattle holiday. If the time for performance of any of the
~ terms, conditions and provisions hereof shall fall on a day that is not a business day, then
the time of such performance shall be extended to the next business day thereafter.

Section 820. Exhibits

The following Exhibits are part of this Agreement and are incorporated herein by

this reference: _
Exhibit A Legal Description and Map Showing Location of the Property

Exhibit B Form of Promissory Note
Exhibit C Form of Quit Claim Deed
Exhibit D Schematic Design and Summary Description

Attachment 1 to Ordinance: Form of Purchase and Sale Agreement - 25




EXECUTED as of the day and year first above written.

SELLER: THE CITY OF SEATTLE,
a municipal corporation of the State of

Washington

By:

Director, Office of Housing

PURCHASER:

By:
Name:
Title:

NOTICE: CAPITOL HILL HOUSING IMPROVEMENT PROGRAM is organized
pursuant to Seattle Municipal Code (SMC) Chapter 3.110 and RCW 35.21.730-.755.
RCW 35.21.750 provides as follows:

‘ “All liabilities incurred by such public corporation, commission or authority

shall be satisfied exclusively from the assets and properties of such public corporation,
commission or authority and no creditor or other person shall have any right of action
against the city, town or county creating such public corporation, commission or
authority on account of any debts, obligations or liabilities of such public corporation,
commission or authority.” ‘
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CITY ACKNOWLEDGMENT

STATE OF WASHINGTON )

) ss
COUNTY OF KING )
On this day of ,20__, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared , to me known (or proved by satisfactory
evidence) to be the of the Office of Housing of The City of Seattle, the

municipal corporation that executed the within and foregoing instrument, and
acknowledged the said instrument to be the free and voluntary act and deed of said
municipal corporation, for the purposes therein mentioned, and on oath stated that she was
authorized to execute the said instrument.

WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

Date

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

My commission
expires:

PRINT NAME:

Use this space for Notary Seal/Stamp
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PURCHASER ACKNOWLEDGMENT

STATE OF WASHINGTON )

) ss.
COUNTY OF KING )
I certify that I know or have satisfactory evidence that 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 it as the of

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

Date

NOTARY PUBLIC in and for the State
of

Washington residing

at

My commission
expires:

PRINT NAME:

Use this space for Notary Seal/Stamp
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Exhibit A: Map of Property and Legal Description
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Parcels A and B, City of Seattle Short Plat Number 80-148, as recorded under Recording Number
8202030663, said short plat being more particularly described as follows:

Lots 13, 14, 15 and 16, Block “C”, W.C. Squire’s Replat of Block Eight of Squire Park Addition to the
City of Seattle, according to the plat thereof recorded in Volume 10 of Plats, Page 18 records of King
County, Washington; Except that portion thereof condemned for widening of 12" Avenue; situated in the

City of Seattle.
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Exhibit B: Form of Promissory Note
PROMISSORY NOTE
(Secured)
$1,013,000.00 Seattle, Washington’
Date:
1) Promise to Pay. For value received, , a Washington

(hereinafter referred to as "Maker"), promises to pay in lawful money of the United States of
America, to the order of THE CITY OF SEATTLE ("City"), a Washington municipal
corporation, at 700 Fifth Avenue, Suite 5700, Post Office Box 94725, Seattle, WA 98124-
4725, or such other place as the holder of this Note may designate in writing from time to
time, the principal sum of ONE MILLION THIRTEEN THOUSAND DOLLARS and no
cents ($1,013,000.00), with interest as set forth herein.

2) Contract for Sale; Covenant. This Note is made pursuant to a Purchase and Sale
Agreement dated as of , between the Maker and the named payee
("Contract"), to evidence the unpaid portion of the purchase price of certain real property at
500 12™ Ave in Seattle, Washington, legally described in the Contract (“Property™).
Capitalized terms used and not defined herein shall have the meanings specified in the
Contract unless the context otherwise clearly requires. Pursuant to the Contract the Maker
has executed a Covenant dated as of the date hereof recorded against the Property
("Covenant").

3) Maturity; Extension. The principal amount of this Note, accrued interest, and all other
amounts owing hereunder, unless earlier accelerated under the terms of this Note or any
documents securing this Note, are due and payable as follows: (a) on , if
a Certificate of Occupancy for improvements ("Certificate of Occupancy”) then shall not
have been issued by the Seattle Department of Planning and Development; and (b) otherwise,
on the [insert this — a key term] anniversary of the date of issuance of the
Certificate of Occupancy (the date when the outstanding principal balance becomes due
under clause (a) or (b), as it may be extended under this Section, is referred to as the
"Maturity Date"). If the Maturity Date is determined under clause (b) of this Section; the
Property has not been sold or otherwise transferred prior to the Maturity Dateother than as
permitted in Section 2.04 of the Contract; and this Note has not otherwise been accelerated,
the Maturity Date shall, at Maker's request

in writing made not more than sixty (60) and not less than thirty (30) days before the
Maturity Date, be extended for years.

4) Interest Rate and Payment. Maker shall pay interest on the outstanding principal of this
Note at the rate of 1% per annum from the date hereof. All interest shall be due and payable
on the Maturity Date or any earlier date on which the principal balance shall be declared due.

1
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If the Maturity Date shall be extended pursuant to the last sentence of Section 3 above, then
so long as Maker is in compliance with the Covenant and the principal balance hereunder
shall not have been accelerated, no further interest shall accrue. Any amounts past due
hereunder, including accrued interest, shall bear interest at 12% per annum or the highest rate
allowed by applicable law, whichever shall be less.

5) Default and Acceleration. Any default under the Contract, the Covenant or the Deed of
Trust securing this Note shall constitute a default under this Note, and upon such default the
holder of this Note shall have the right, without notice or demand, to declare all amounts
owing hereunder immediately due and payable. This Section applies to a default by any
successors in interest to the Maker of this Note with respect to any of the Property, whether
or not the Maker shall have caused or permitted such default and whether or not the transfer
to such successor shall have been approved or

permitted by the holder hereof.

6) Prepayment. The principal amount of this Note may be prepaid in full or in part at any
time.

7) Costs and Attorneys' Fees. In case Maker defaults in payment of this Note, Maker agrees
to pay all of the holder's costs of collection, including but not limited to, reasonable
attorney's fees incurred by the holder of this Note whether or not suit is instituted. If any
legal proceedings are instituted relating to this Note, including without limitation any
arbitration, bankruptcy, trial or appellate proceedings, Maker shall pay the holder's costs,
including reasonable attorney's fees, in all such proceedings.

8) Waivers. Maker hereby waives presentment, demand for payment and notice of dishonor.
The holder of this Note may forgo or delay enforcing any rights or remedies under this Note
without losing them.

9) Time. Time is of the essence of all of the provisions of this Note.

10) Application of Payments. Any payments received hereunder shall be applied first, to
any costs or fees owing hereunder; next, to any interest owing; and the balance, if any, to
reduction of principal.

11) Security. This Note is secured by a Deed of Trust covering property situated in King
County, Washington, and shall be construed, enforced and otherwise governed by the laws of
the State of Washington. The holder of this Note shall not be required to pursue any remedy
under the Deed of Trust or any other security documents prior to bringing an action on this
Note.

12) Non-recourse. Maker shall have no liability for payment of this Note other than to have
the Property and all other collateral under the Deed of Trust and other documents securing
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this Note, and the rents, income and proceeds from such Property and collateral, applied to
satisfy the obligations hereunder; provided, however, that Maker shall be liable for damages
or deficiencies (including costs and reasonable attorneys' fees) resulting from fraud; waste;
material misrepresentation; misappropriation of rents, insurance proceeds, condemnation
proceeds, or reserves; failure to maintain required insurance without advance written notice
to the holder of this Note; breaches of covenants or warranties relating to

hazardous or toxic substances; and costs of compliance with laws, regulations and orders of
environmental agencies regarding hazardous or toxic substances.

NOTICE: ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A
DEBT, ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

, 2 Washington

By:
Print Name:

Its:
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Exhibit C: Form of Quit Claim Deed

After recording, return to:

Seattle Office of Housing
700 Fifth Avenue, Suite 5700
Seattle, WA 981124-4725
Attn: Mark Ellerbrook

QUITCLAIM DEED SUBJECT TO CONDITION SUBSEQUENT / POWER OF TERMINATION,
with GRANTEE’s COVENANTS, RELEASES AND INDEMNITY

Reference number of related documents: N/A
Grantor: The City of Seattle

Grantee:

Summary Legal Description:

Additional Legal Description:

Tax Parcel LD.:

Grant. The City of Seattle, a Washington municipal corporation (“Grantor”), for and in consideration of
TEN DOLLARS in hand paid, the covenants, releases and indemnity set forth herein, the Covenant for
Low-Income Housing described below, and the other consideration described in that certain Purchase and
Sale Agreement described below, hereby conveys and quit claims to
(“Grantee”), that certain real property located in the City of Seattle, King County, Washington, and
legally described as follows (‘“Property”): '

Parcels A and B, City of Seattle Short Plat Number 80-148, as recorded under Recording
- Number 8202030663, said short plat being more particularly described as follows:

Lots 13, 14, 15 and 16, Block “C”, W.C. Squire’s Replat of Block Eight of Squire Park

Addition to the City of Seattle, according to the plat thereof recorded in Volume 10 of

Plats, Page 18 records of King County, Washington; Except that portion thereof

condemned for widening of 12™ Avenue; situated in the City of Seattle.

Pursuant to Seattle Ordinance , this deed is made subject to, and the Grantor reserves the rights
and interests of The City of Seattle set forth in, that certain Covenant for Low-Income Housing granted by
Grantee dated as of the date hereof and recorded on the date of recording hereof, which is incorporated
herein by this reference. '

Grantee’s Covenants, Releases and Indemnity (“Release and Indemnity”’)

The Property is conveyed AS-IS, WHERE-IS, WITH-ALL-FAULTS, AND WITHOUT ANY
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, AS TO ITS
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CONDITION, ENVIRONMENTAL OR OTHERWISE, OR ITS SUITABILITY OR

SUFFICIENCY FOR THE GRANTEE'S INTENDED USES AND PURPOSES. Grantee
acknowledges that adverse physical, economic or other conditions (including without limitation, adverse
environmental soils and ground-water conditions), either latent or patent, may exist on the Property and
assumes Grantor's responsibility for all environmental conditions of the Property, known or unknown,

- including but not limited to responsibility, if any, for investigation, removal or remediation actions
relating to the presence, release or threatened release of any Hazardous Substance or other environmental
contamination relating to the Property. Grantee also releases, covenants not to sue, and shall indemnify,
defend, and hold Grantor and its past, present and future officials, employees, and agents, harmless from
and against any and all claims, demands, penalties, fees, damages, losses, expenses (including but not
limited to fees and costs of regulatory agencies, attorneys, contractors and consultants), and liabilities
arising out of, or in any way connected with, the condition of the Property including but not limited to any
alleged or actual past, present or future presence, release or threatened release of any Hazardous
Substance in, on, under or emanating from the Property, or any portion thereof or improvement thereon,
from any cause whatsoever; it being intended that Grantee shall so indemnify Grantor and such personnel
without regard to any fault or responsibility of Grantor or Grantee. Grantee is aware of the rights it might
otherwise have to seek recovery from Grantor for costs of remediation and cleanup of Hazardous
Substances under applicable law, including without limitation the Washington Model Toxics Control Act
(“MTCA”) and the federal Comprehensive Environmental Response, Compensation, and Liability Act
(“CERCLA”), and Grantee hereby knowingly waives all such rights, now existing or hereafter arising,
and voluntarily relinquishes those rights and forever releases the Grantor from any such obligation. The
obligation to complete all environmental investigation, removal or remediation of the Property and the
acknowledgements, releases, and covenants herein touch and concern the Property, are intended to run
with the land and bind Grantee and Grantee's heirs, successors and assigns, and inure to the benefit of
Grantor and its successors and assigns.

For purposes of this Release and Indemnity, the term "Hazardous Substance" shall mean any and
all hazardous, toxic, infectious or radioactive substances, wastes or materials as defined or listed
by any Environmental Law, and shall specifically include petroleum hydrocarbons and any
petroleum fractions; polyaromatic hydrocarbons; flammable materials; radioactive materials;
polychlorinated biphenyls (“PCBs”) and compounds containing them; lead, asbestos or asbestos-
containing materials in any friable form; underground or above-ground storage tanks; phthalates;
dioxins/furans; and any substance or material that is now is or hereafter becomes regulated under
any Environmental Law.

For purposes of this Release and Indemnity, “Environmental Law” shall mean any local, state
or federal law or regulation, ordinance or order pertaining to the protection of human health
and/or the environment,”” now or hereafter amended including, but not limited to: the Federal
Clean Air Act; the Federal Clean Water Act; the Federal Safe Drinking Water Act; the Federal
Comprehensive Environmental Response Compensation and Liability Act, as amended by the
Superfund Amendments and Reauthorization Act of 1986, the Federal Resource Conservation
and Recovery Act, as amended by the Solid and Hazardous Waste Amendments of 1984; the
Federal Occupational Safety and Health Act; the Federal Emergency Planning and Right-to-
Know Act of 1986; the Federal Hazardous Materials Transportation Control Act of 1980; the
Federal Waste Management Recovery and Recycling Act; the Federal Toxic Substances Control
Act; the Washington Hazardous Waste Management Act; Washington Model Toxics Control
Act; the Washington Water Pollution Control Act; the Washington Underground Petroleum
Storage Tanks Act; the Washington Industrial Safety and Health Act; the Washington Worker

2
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and Community Right to Know Act; the Washington Oil and Hazardous Substance Spill
Prevention and Response Act; and any regulations promulgated there under from time to time.

Grantee's release and covenant not to sue shall include both claims by Grantee as original plaintiff against
Grantor and any cross-claims, third-party claims or other claims against Grantor by Grantee based upon
claims made against Grantee by any third parties. The obligation to indemnify and defend shall include,
but not be limited to, any liability of Grantor to any and all federal, state or local regulatory agencies or
other persons or entities for remedial action costs and natural resources damages claims. This Release
and Indemnity means that Grantee accepts the Property “as-is, where-is and with-all-faults,” and
that Grantee assumes all responsibility of Grantor to investigate, remove and remediate any
environmental conditions on the Property and has no recourse against Grantor or any of its
officers, employees or agents for any claim or liability with respect to the Property. This Release
and Indemnity shall apply regardless of whether or not Grantee is culpable, negligent or in violation of
any law, ordinance, rule or regulation. Nothing herein shall release, discharge or affect any rights or
causes of action that Grantor or Grantee may have against any other person or entity, except as otherwise
expressly stated herein, and each of the parties reserves all such rights including, but not limited to, claims
for contribution or cost recovery relating to any Hazardous Substance in, on, under or emanating from the
Property.

Nondiscrimination. Grantee further covenants that there shall be no discrimination upon the basis of race,
color, religion, sex, or national origin, in the sale, lease or rental, or in the use or occupancy, of the
Property or any improvements erected or to be erected thereon. Both the Grantor and the United States of
America shall be entitled to enforce this paragraph, which shall run with the land and bind Grantee and
Grantee's heirs, successors and assigns.

The terms of this Release and Indemnity are in addition to, and not in substitution for, those terms of the
Purchase and Sale Agreement dated between Grantor and , Grantee’s assignor (the
“Contract”) that, by the terms of such Contract, survive the delivery of this deed, but in case of any
conflict the terms of this Release and Indemnity prevail.

Condition Subsequent / Power of Termination. This conveyance is subject to the following condition and
power of termination which shall be binding on the Grantee and its successors and assigns, and to which
Grantee agrees on behalf of Grantee and its successors and assigns:

1. Condition Subsequent. This Deed and all rights of Grantee hereunder are subject to a condition
subsequent upon the occurrence of which Grantor or its governmental successors or assigns shall have
the absolute right, subject only to the express limitations set forth herein, to terminate, by notice to
Grantee or by reentering and taking possession of the Property, the estate conveyed under this deed and
all rights of all persons claiming by or through Grantee, whereupon fee simple title to the Property shall
revest entirely in Grantor or its governmental successors or assigns. The condition subsequent shall have
occurred unless the following shall have occurred on or before : Grantee shall have
obtained from the Seattle Department of Planning and Development (“DPD”) the Certificate of
Occupancy for the Property consistent with the Schematic Design and Summary Description.

2. Certificate of Compliance. Upon recording of a Certificate of Compliance duly signed by the Director of
the Office of Housing of the Grantor, stating that the Grantee has timely satisfied the above requirement
such that the condition subsequent cannot occur, or that if such requirement has not been timely satisfied
it has been waived by the City, the condition subsequent in this deed shall be of no further force or effect.

3. Miscellaneous. Capitalized terms not defined herein shall have the meanings set forth in the Contract.
Time is of the essence of all of the provisions hereof.

3
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Executed this day of , 20, pursuant to Ordinance of The City of Seattle.

Grantor:

THE CITY OF SEATTLE,
a municipal corporation of the State of Washington

By:

, Director

Office of Housing

Grantee:

CAPITOL HILL HOUSING IMPROVEMENT PROGRAM,
a Washington public corporation

By:

Name
Title

4
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CITY ACKNOWLEDGMENT
STATE OF WASHINGTON )
COUNTY OF KING g N
On this day of , 20, before me, the undersigned, a Notary Public

in and for the State of Washington, duly commissioned and sworn, personally appeared

, to me known (or proved by satisfactory evidence) to be the Director of the
Office of Housing of The City of Seattle, the municipal corporation that executed the within and foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of said
municipal corporation, for the purposes therein mentioned, and on oath stated that she was authorized to

execute the said instrument.

WITNESS my hand and official seal hereto affixed the day and year in this certificate above
written.

Date:

NOTARY PUBLIC in and for the State of
Washington residing at
My commission expires:
PRINT NAME:

Use this space for Notary Seal/Stamp

5
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GRANTEE ACKNOWLEDGMENT

STATE OF WASHINGTON )

) ss
COUNTY OF KING )
I certify that I know or have satisfactory evidence that 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 it as the of

, to be the free and voluntary act of such party for the

uses and purposes mentioned in the instrument.

Date:
NOTARY PUBLIC in and for the State of
Washington residing at
My commission expires:
PRINT NAME:
Use this space for Notary Seal/Stamp
6
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Exhibit D: Schematic Design and Summary Description

The Project will consist of six stories of construction, with one level of commercial
space at grade (approximately 5,000 square feet) over five floors of residential
units. There will be at least 35 units of residential units available for households
earning up to 60% of area median income. The residential units will be a mixture
of one-bedroom and two-bedroom apartments, with at least 10 of the apartments
consisting of two bedrooms.
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FISCAL NOTE FOR NON-CAPITAL PROJECTS
Department: Contact Person/Phone: CBO Analyst/Phone:
| Office of Housing | Mark Ellerbrook/4-3340 | Becky Guerra/4-5339
Legislation Title:

AN ORDINANCE relating to the sale of City real property for mixed-use development;

authorizing the sale of the site located at 12™ Avenue and East Jefferson Street to Capitol
Hill Housing Improvement Program or its designee; authorizing the Director of the
Office of Housing to execute, deliver, and administer the contract for sale of land, deed
and related documents; authorizing other actions related to the use and disposition of the
property; and ratifying and confirming prior acts.

Summary of the Legislation:

This legislation will authorize the Office of Housmg (OH) to sell vacant surplus property to
Capitol Hill Housing Improvement Program for the development of at least 35 rental units.
The proceeds from the sale of the property will be deposited into the Low-income Housing
Fund 16400.

Background: (Include brief description of the purpose and context of legislation and
include record of previous legislation and fundmg history, if applicable):

The City purchased the property at 500 12" Avenue in Seattle. The Office of Housing issued
a Request for Proposals in May 2008, and received two proposals. The proposal submitted by
Capitol Hill Housing Improvement Program (CHH) was selected. CHH will develop no less
than 35 rental units on the site. This ordinance approves conveyance of the site to CHH.

The purchase price is $1,028,000, of which $15,000 in cash will be due at closing to cover
OH closing costs and OH administrative expenses. The balance will be forgiven
incrementally if the units are rented to income qualified households for at least 50 years.
After an initial period of approximately 15 years from the date the project receives its
certificate of occupancy, CHH shall have the option of converting some or all the rental units
into condominium units that can be sold individually. The conversion of rental units is
approved by Seller and is in compliance with all applicable laws and regulations. The units
sold shall be affordable to income qualified homebuyers based on a calculation acceptable to
the City. The units shall remain affordable to low-income households for a period of time
acceptable to the City, but generally not less than 35 years. Units sold shall be subject to
deed restrictions, financing terms or other re-sale conditions, acceptable to the City

This legislation does not contain appropriation authority; since closing will not likely occur
until 2010, appropriation authority will be included in the 2011 budget. Sale proceeds will
be deposited by OH into the Low-income Housing Fund (16400).
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o Please check one of the following:

This legislation does not have any financial implications. (Stop here and delete the

remainder of this document prior to saving and printing.)

X__ This legislation has financial implications. (Please complete all relevant sections that

follow.)

Appropriations: This table should reflect appropriations that are a direct result of this
legislation. In the event that the project/programs associated with this ordinance had, or will
have, appropriations in other legislation, please provide details in the Notes section below.

Fund Name and
Number

Department

Budget Control
Level*

2010
Appropriation

2011 Anticipated
Appropriation

TOTAL

*See budget book to obtain the appropriate Budget Control Level for your department.

Notes: This legislation does not contain appropriation authority since closing will not occur until
late in 2010. Appropriation authority will be included in the 2011 budget.

Anticipated Revenue/Reimbursement; Resulting From This Legislation: This table should

reflect revenues/reimbursements that are a direct result of this legislation. In the event that the
issues/projects associated with this ordinance/resolution have revenues or reimbursements that
were, or will be, received because of previous or future legislation or budget actions, please

provide details in the Notes section below the table.

Fund Name and Departmeﬁt Revenue Source 2010 2011
Number Revenue Revenue
Low Income Office of Housing 16440 $15,000
Housing Fund
(16400)

TOTAL $15,000

Notes:
2

g,
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Total Regular Positions Created, Modified, Or Abrogated Through This Legislation,
Including FTE Impact: 7This table should only reflect the actual number of positions affected
by this legislation. In the event that positions have been, or will be, created as a result of other
legislation, please provide details in the Notes section below the table.

Position Title and Position # Fund | PT/FT 2010 2010 2011 2011
Department for Existing | Name Positions | FTE | Positions* | FTE*
Positions & #
TOTAL

* 2010 positions and FTE are total 2010 position changes resulting from this legislation, not
incremental changes. Therefore, under 2010, please be sure to include any continuing positions
Sfrom 2009.

Notes:

e Do positions sunset in the future? (Ifyes, identify sunset date): None

Spending/Cash Flow: This table should be completed only in those cases where part or all of
the funds authorized by this legislation will be spent in a different year than when they were
appropriated (e.g., as in the case of certain grants and capital projects). Details surrounding
spending that will occur in future years should be provided in the Notes section below the table.

Fund Name & # Department Budget Control 2010 2011 Anticipated
Level* Expenditures Expenditures

TOTAL

* See budget book to obtain the appropriate Budget Control Level for your department.

Notes: None

e What is the financial cost of not implementing the legislation? (Estimate the costs to the
City of not implementing the legislation, including estimated costs to maintain or expand an
existing facility or the cost avoidance due to replacement of an existing facility, potential
conflicts with regulatory requirements, or other potential costs if the legislation is not
implemented.)

By not implementing the legislation, the City continues to own and be responsible for the
property. This has two major implications: carrying costs continue to be the responsibility
of the City (fence rental, clean-up and weed control), and the blighting influence of this
vacant parcel. The 12" Avenue Stewardship Council strongly supports the City’s efforts to
sell this property to CHH.
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o Does this legislation affect any departments besides the originating department? e Ifso,
please list the affected department(s), the nature of the impact (financial, operational, etc).,
and indicate which staff members in the other department(s) are aware of this Bill. None

e What are the possible alternatives to the legislation that could achieve the same or
similar objectives? (Include any potential alternatives to the proposed legislation, such as
reducing fee-supported activities, identifying outside funding sources for fee-supported
activities, efc.)

None. CHH’s proposal presents the best potential for positive redevelopment in many years.
We need to take advantage of this opportunity.

o Is the legislation subject to public hearing requirements: (If ves, what public hearings
have been held to date, and/or what plans are in place to hold a public hearing(s) in the
future.)

No

o Other Issues (including long-term implications of the legislation): None

o List attachments to the fiscal note below: (Please include headers with version numbers on
all attachments, as well footers with the document’s name (e.g., DOF Property Tax Fisc Att
A) None '
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ORDINANCE

AN ORDINANCE relating to the sale of City real property for mixed-use development;
authorizing the sale of the site located at 12™ Avenue and East Jefferson Street to Capitol
Hill Housing Improvement Program or its designee; authorizing the Director of the
Office of Housing to execute, deliver, and administer the copfract for sale of land, deed
and related documents; authorizing other actions related tofhe use and disposition of the
property; and ratifying and confirming prior acts.

WHEREAS, the City issu¢d a competitive Request for Propgsals to solicit proposals for
redevelopment of land located at 12" Avenue and Fast Jefferson Street; and

WHEREAS, in response to the Request for Proposals, Capitol Hill Housing Improvement
Program (“CHH”) submitted a proposal dated’May 23, 2008, to acquire the 12" Avenue
and East Jefferson Street parcel and constry€t a mixed use project containing rental units;
and

WHEREAS, the Director of the City’s Office/of Housing has determined that the CHH proposal
is complete and responsive to the Request for Progosals, and recommends that the City
Council authorize transfer of owngfship of the 12" Avenue and East Jefferson site to
CHH or a designee approved by the Housing Director;

NOW, THEREFORE,

BE IT ORDAINED BY THE QITY OF SEATTLE AS FOLLOWS:

Section 1. The Dirgctor of the Office of Housing (“Director”) is authorized to enter
into, enforce and perform/an agreement (“Agreement”) with Capitol Hill Housing Improvement
Program (“CHH”), a Washington public corporation, or a designee of CHH approved by the
Director (CHH and any approved designee, and any assignee of the Agreement approved by the
Director, are referred to as “Purchaser”), for the transfer of the property, legally described as:

arcels A and B, City of Seattle Short Plat Number 80-148, as recorded under

Recording Number 8202030663, said short plat being more particularly described as
follows:

/
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Lots 13, 14, 15 and 16, Block "C", W.C. Squire's Replat of Block Eight o Park
Addition to the City of Seattle, according to the plat thereof recorded in/Volume 10 of
Plats, Page 18, records of King County, Washington; Except that porfion thereof
condemned for widening of 12th Avenue; situated in the City of Sedttle
(the “Property”) on the terms and subject to the conditions authorized inthis ordinance. The
Agreement shall be in the form attached to this ordinance as Attachpfent 1, with such revisions
and additions, not inconsistent with the express terms of this ordinance or applicable law, as the
Director may determine are reasonably necessary to carry oﬁ{/‘fe intent of this ordinance. The
stated sale price for the Property is $1,028,000. All ex;;épt $15,000 shall be deferred, and may
be satisfied by nonfinancial performance, under a rirecourse promissory note (“Note”) in
accordance with the Agreement. In order to cafry out the Agreement for and on behalf of the
City, the Director is authorized to execute a deed for the Property in substantially the form
attached hereto as an exhibit to Attachment 1, and upon satisfaction. of the conditions precedent
under the Agreement, except for anylé may be Wai\}ed in writing by the Director, the Director
is authorizéd to cause the deed to be recorded and delivered to the Purchaser. The Director may
grant the Purchaser and others/p’érmits to enter upon and perform investigations on the Property.
The Director is authorized t/@"f;xecute, deliver, accept, record, modify, and administer such other
documents, which may 1pclude amendments to the Agreement and extensions of deadlines under

/ . .
the Agreement, and take such other actions, as he or she shall deem necessary or advisable to

implement the purp%se of this ordinance.

Sec "c/)/lf 2. The Agreement shall require Purchaser to use diligent efforts to pursue
design wo ﬁ, financing applications, environmental reports, permit applications and all other

£

steps necessary to construct and permanently finance improvements on the Property as described

Form Last Revised on April 20, 2010 2
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in Section 3 of this ordinance. Except as otherwise specified in the Agreeme " all such efforts
of Purchaser shall be at its own expense and risk. The Agreement shall t 4&1‘[@ if the
conditions to transfer of the Property by the City are not satisfied or djiied in writing by the
Director within 18 months of the effective date of this ordinay{giept that one extension, not

to exceed six months, may be granted by the Director if in his or her judgment an extension

documents, if in the Director’s judgment the P (chaser has demonstrated its ability and

willingness to perform substantially as contgmplated by this ordinance and the Agreement.

Section 3. The Agreement sh 1 provide that if the transfer is completed, the
improvements to be developed ont de Property shall include no less than 35 dwelling units, with
rents affordable to households v h incomes not exceeding 60 percent of median income, as
defined in the Agreement. ? ‘ development, including the process of obtaining necessary
regulatory approvals and construction of the housing and of ground floor commercial space in

the same building on thé Property, is referred to in this ordinance as the “Project”.

Section 4 */T he Agreement shall provide for the transfer of the Property to Purchaser
after various co téions are satisfied, including those relating to land use, regulatory processes
and financing/ If a condition is not satisfied by the date required, the Director may terminate the
Agreemen/t/ If the Purchaser fails to complete the Project or otherwise deféults after closing of
the transt{ar but before construction is completed, the Director may take action to recover the

Propefty for the City under the terms of the relevant documents, and may accept title for and on
/

/
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behalf of the City. If the Agreement terminates for any reason without transfer of the Property,
or if the Director recovers the Property, the Director may arrange an/a},\ rnative disposition of the
Property, primarily for development of housing, on such terms and’through such process as are

then feasible in the judgment of the Director, subject to furth¢r approval by ordinance.

Section 5. The Director is authorized to execpte and deliver such additional

documents, which may include amendments to the Agreement and related covenants, and to take

such other actions, as may be necessary or apptopriate to implement the intent of this ordinance,
and to administer and enforce the Agreemept, covenants, and any other such documents. The
Director may approve a transfer of the Bfoperty to a limited partnership or limited liability
company managed by CHH, or the de ignation by CHH of such an entity as Purchaser, if the
Director finds such a transfer or ignation is necessary for financing of the Project. In
addition, the Director may graiit a partial release of the City’s covenant and deed of trust from a

part of the Property, to be uged for nonresidential purposes, that is included in a separate

condominium unit from the housing, under condominium documents acceptable to the Director.

Section 6. Payments made from escrow at closing, from funds deposited by or on

behalf of the Pu7ﬂser, of prorated assessments and other costs payable by the City at closing

pursuant to the terms of the Agreement, shall be credited toward payment of the purchase price
/

of the Propeyf;'. All funds payable from escrow to the City shall be deposited in the Low-income
/

Housing Fund (16400).
/

,

&
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Section 7. The sale of the property authorized in Section 1 of this ordinance, and any
disposition process commenced by the Director after any terminatiph of the Agreement as
authorized in Section 4 of this ordinance, are egempted from cpmpliance with the property
disposition policies and procedures previously or hereafter/contained in or adopted by resolution,

including Resolution 29799 as amended by Resolution’30862.

Section 8. Any action taken after the passage of this ordinance and pursuant to the

authority herein prior to the effective date o his ordinance is hereby ratified and confirmed.

Section 9. This ordinance shal take effect and be in force 30 days from and after its
approval by the Mayor, but if not approved and returned by the Mayor within ten days after

presentation, it shall take effect as provided by Seattle Municipal Code Section 1.04.020.
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Passed by the City Council the day of / ,2010, and

signed by me in open session in authentication of its passage this

day of ~,2010.
President of the City Council
Approved by me this day of / ,2010.
ichael McGinn, Mayor
Filed by me this day of : , 2010.
City Clerk
(Seal)
Attachment 1: Purchase gnd Sale Agreement
Exhibit A. Map of Property and Legal Description
Exhibit B. Intentionally Omitted
Exhibit C, Intentionally Omitted
Exhibit Form of Quit Claim Deed
Exhibi Schematic Design and Summary Description
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PURCHASE AND SALE AGREEMENT //

This Purchase and Sale Agreement (this “Agreement”) is made as of , 2010,
by and between the City of Seattle, a municipal corporation of the State of Washington (the
“Seller”), and Capitol Hill Housing Improvement Program, a Washington public corporation
(“Purchaser”), whose address is 1401 10th Avenue, Suite 101, Seattle, Washington. The ter
“Seller” shall mean The City of Seattle only in its capacity as the Seller under this Agreement.
The term “City” shall mean The City of Seattle in its other governmental capacities.

WHEREAS, the Seller is the owner of the legally described in the attache
“Property™); and ‘

WHEREAS, the Seller issued a competitive Request for Proposals (*¢
proposals for redevelopment of the parcel; and

xhibit A (the

P”) to solicit

WHEREAS, in response to the RFP, the Purchaser submitte
2008 to acquire the parcel and construct housing units (the “Proje

proposal dated May 23,
"), and

WHEREAS, the Director of the City’s Office of Housifig determined that the Purchaser’s
proposal was complete and responsive to the Request for Dgveloper Qualifications / Proposals,
and recommended that the Mayor and City Council authgfize by ordinance an agreement for the
transfer of ownership of the City-owned property at 1 ¥ and Jefferson to Capitol Hill Housing or
a designee approved by the Director; and

WHEREAS, by Ordinanée dated , 2010, the Seattle City Council
authorized the Director of the Office of Housjfig (“Director”) to execute, deliver, and administer
a real estate purchase and sale agreement, which is this Agreement.

Now, therefore, the parties hergto, for and in consideration of the promises and mutual
obligations herein undertaken, do hereby agree as follows:

PART1

Section 1. Agreement: Property Description

Subject to all of/the terms and conditions of this Agreement, the Seller agrees to sell and
convey to Purchaser, dnd Purchaser agrees to buy from the Seller, that certaln real property
located at 500 12" Kvenue in the City of Seattle, comtonly known as 12™ and Jefferson and
legally described,on the attached Exhibit A (the “Property”).

Section 2. Payment of Purchase Price; Conveyance

.01  Price and Form of Payment.
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Purchaser agrees to pay to the Seller the sum of One Million, Twenty Eight Thousa /
and 00/100 Dollars ($1,028,000.00) (the “Purchase Price”) for the Property, subject to t
provisions in Section 2.04 below. The Purchase Price is payable as follows: Fifteen
and 00/100 Dollars ($15,000.00) in cash at Closing (defined in Section 7 below); and the balance
pursuant to the terms of a non-recourse promissory note (“Note”), which shall be€xecuted by
Purchaser and delivered to the Seller at Closmg The Note shall bear interest at’a simple rate of
1% per annum.

2.02  Conveyance

Upon (i) the payment of the cash required at Closing under this Section 2 and all other
amounts required to be paid by Purchaser at Closing hereunder, ?g](ii) the satisfaction of the

conditions set forth in this Agreement, the Seller shall convey th¢ Property, by Quitclaim Deed
in the form attached hereto as Exhibit D (the “Deed”), which j§ hereby approved as to form by
Purchaser.

2.03  Security for Note

The Note shall be secured by a deed of trust, agsignment of rents, security agreement and
fixture filing in favor of the Seller, in form and contént acceptable to Seller and Purchaser, which
shall be delivered at Closing and shall initially be 4 first lien on the Property (the “Deed of
Trust”). Seller shall subordinate the lien of its Deed of Trust to the liens and covenants
reasonably required for the Purchaser’s finanging of the development of the Property as
contemplated in this Agreement with the so}€ exception of liens in favor of Purchaser or its
affiliates.

Any obligation of the Seller t¢/subordinate its Deed of Trust to another lien is
conditioned upon the delivery to Selfer, at least 30 days in advance of the date when Purchaser
desires a subordination agreement o be delivered, of the proposed form of subordination
agreement and all documents relgted to the liens or encumbrances to which subordination is
requested, as well as documentg demonstrating to the satisfaction of the Seller that the conditions
to subordination are satisfied 4r will be satisfied as of the date of deliver and recording of the
subordination agreement. Iyf addition, any subordination may be conditioned upon such changes
to the form of subordinatigh agreement as the Seller may require, and the issuance to the Seller
of one or more endorsemeénts to the Seller’s title insurance policy, as the Seller may require. The
Seller agrees to subordjhate any reversionary interests under this Agreement, the Deed and the
Deed of Trust as req »{{ed for financing the development.

2.04  Asgignment of Note to Subsequent Owner
The parfies acknowledge that to complete the financing for the Project, the Purchaser

intends to copvey the Property to a limited liability company, limited partnership or limited
liability limited partnership controlled by the Purchaser (“Company”). If

1. the Purchaser is otherwise i in full compliance with the terms of this Agreement;

and
2. the Seller receives such title insurance or endorsements thereto as the Seller may

/ require,
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then the Seller shall permit the conveyance of the Property to the Company, provide
Company assumes all obligations of the Purchaser hereunder and subject to the prigt satisfaction
of any of the conditions of Part I, section 5 below.

Section 3. Low-Income Housing

3.01 Purpose of Sale

Seller is selling the Property to Purchaser to enable the Purchfaser to construct the Project,
consistent with this Agreement, according to the plans to be appfoved by the Seller, which shall
be used.

3.02 Units for Low-Income Households

(a) As a condition of Seller’s obligations at Closing, the Purchaser shall
execute, acknowledge and deliver fof recording a Low-Income Housing Covenant
(“Covenant”), to be mutually ag{;e/g upon by Seller and Purchaser, committing to
use of the Property to include ng’less than 35 units of housing to be rented by
Low-Income Households, witlf rents affordable to such households, for a
minimum of 50 years, subjegt to the exception described in subsection (b) below.

(b)  After an initial pgriod of approximately fifteen (15) years from the date the
Project receives its certificate of occupancy, Purchaser shall have the option of
converting some or all the rental units into condominium Units that can be sold
individually, prov1 ed the conversion of rental units is approved by Seller and is
in compliance with all applicable laws and regulations. The units sold shall be
affordable to E, gible Buyers based on a calculation acceptable to Seller. The
units shall repiain affordable to low-income households for a period of time
acceptable 30 Seller, but generally not less than 35 years. Units sold shall be
subject todeed restrictions, ﬁnancmg terms or other re-sale conditions, acceptable

For purposes of this Agreement:

€)) A “low-income household” is a household with annual income at
or below 60% of the Median Income.

2 ”Eligible Buyer” is a buyer of an Affordable Ownership Unit

whose household annual income at the time of the buyer’s purchase

thereof shall be 80% or less of Median Income and who intends to occupy
* the Unit as its primary residence.

3) “Median Income” means annual median family income, as

1% 3

Attachment 1 to OH 12" & Jefferson Disp %@Q ORD

ajx
ARy




{
Amy Gray/ASG
OH 12 & Jefferson Disposition ORD ATT 1
July 30, 2010
Version #1

published from time to time by HUD, for the Seattle-Bellevue-Everett

Primary Metropolitan Statistical Area, or for the Seattle-Bellevue-Everett
Division of the Seattle-Tacoma-Bellevue Metropolitan Statistical Area,
whichever is then generally used by HUD to establish income limits for
federal programs, or such other area including Seattle as HUD may use

from time to time for the purpose of publishing median income, and as ' y
adjusted for household size according to the method used by HUD for /
income limits in subsidized housing. If, at any time, Median Income foi"}/
household size cannot be determined under the foregoing sentence ba?;i on
data published by HUD for the Seattle area within the most recent ;EP;A een
months, then the City may determine “Median Income™ for such heusehold
size based on any data for the Seattle area or an area includin‘%%%ttle,
published or reported by a federal, state, or local agency, as the City shall
select in its sole discretion, adjusted for household size in,guch manner as the
City shall determine in its sole discretion.

(4) A rental unit is considered “affordable’;}}f the cost of rent and
utilities does not exceed 30% of household ineome. An Affordable
Ownership Unit is considered “affordable” if the cost of mortgage
principal and interest, property taxes, insurance and homeowner
association dues and/or assessments do€s not exceed 35% of household
income.

Section 4. Title Insurance

The Seller shall at its expense provide PuyChaser with an ALTA Standard Coverage
Owner’s policy of title insurance, issued by Pagific Northwest Title Company of Washington,
Inc. (“Title Company”) in the amount of the Purchase Price of the Property, insuring Purchaser
as the sole fee title holder as to the Prope

Purchaser has reviewed a prelifhinary title commitment from (individually and
collectively, the “Title Commitment”) from Pacific Northwest Title Company of Washington,
Inc, Order no. 688147, dated Janyéry 5, 2009, along with all documents referenced in the Title
Commitment. Any claims, lieng, encumbrances and defects shown thereon are hereby approved
and accepted by Purchaser, except for exceptions 5 and 6 regarding property tax exceptions. The
items so approved are the “Permitted Exceptions.” Prior to the date of Closing, the Seller shall
not further encumber the Property, or permit additional encumbrances to attach to the Property,
without the express written consent of Purchaser. If title to the Property is not insurable under a
standard owner’s policy on the date fixed for Closing free and clear of all liens, except for the
Permitted Exceptig s and any that may be created or suffered by Purchaser, then unless the
Purchaser elects to accept the liens or the parties, by mutual written agreement, extend the date
for Closing to-allow the Seller or the Purchaser to remove such liens, this Agreement shall ,
immediatglﬁ terminate, in which case the Seller shall return the Earnest Money to Purchaser, and
neither party shall have any further liability or obligation, of any kind whatsoever, to the other
und; r/this Agreement (except pursuant to indemnity provisions, which survive termination of

this Agreement).
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Purchaser may obtain such additional title insurance coverage as/Purchaser chooses, as
long as Purchaser pays any difference in the cost between the standarg/coverage policy provided
by the Seller and the increased premium due from any increase in ¢

Section 5. Conditions Precedent

A. The following shall be conditions precedent {6 the Seller's obl.iga‘tion to convey

the Property:

1. Purchaser shall have obtained apprgval from the Director for any changes to
the Schematic Design and Summary Description, and the Construction
Documents consistent with the Schefatic Design and Summary Description shall
have been submitted to the Directgr, as provided in Sections 302, 303, and 304.

2. Purchaser shall have obtained the Master Use Permit for the development of
the Property consistent with /’5 Schematic Design and Summary Description and
at a minimum the grading pérmit required to commence construction for the
Project, shall have been zgled by the DPD or DPD shall have given notice that

such permit is ready ? ue

3. Purchaser shall have provided evidence satisfactory to the Director that
Purchaser has comg;itments for the necessary financing to fund the construction
of the Project as pfovided in Section 306.

4, Purchaser s Zl have delivered to the Director a detailed financing plan,
containing a development budget, noting sources and uses of funds, construction
financing comimitments and construction schedule, projected rental prices for all
units, all in form and content acceptable to the Seller.

All necessary review under the State Environmental Policy Act and
regulations thereunder (“SEPA”) for the actions.necessary to permit and construct
the Improvements shall have been completed and the lead agency shall have
finally determined that there are no probably significant adverse environmental
impacts, or the Purchaser shall have agreed to such conditions as the City deems
/ adequate, in its discretion, to mitigate any such impacts.

7. Purchaser’s représentations contained herein shall be true as of the Closing.

5
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8. Purchaser shall have executed and delivered the Covenant, Note
Trust, and the Quitclaim Deed.

9. Purchaser shall otherwise be in compliance with all of the {€rms hereof.

The foregoing conditions are solely for the benefit of the Seller and may be waived at the
Seller’s sole option, but no waiver shall be valid unless signed by an authorized officer of the
Seller. Unless all of the above conditions are satisfied or waived on of before the date set forth
in Section 7.B below, the Seller shall have no obligation to convey the Property.

B. The following shall be conditions precedent to Pdrchaser’s obligation to purchase
the Property:

1. The Seller shall have deposited with th¢ Escrow Agent the Deed and a
properly completed and signed real estatg’excise tax affidavit.

2. The Seller shall have conducted gll applicable environmental reviews to
satisfy HUD requirements and eithet a Finding of No Significant Impact shall
have been issued and approved by’ HUD, or a Final Environmental Impact
Statement shall have been issued and the Seller shall have determined to proceed
with this Agreement after evajtiation of the environmental impacts.

3. Seller shall provide to Purchaser evidence satisfactory to Purchaser that Seller
has conducted the Seller’s Environmental Work (defined in Part II, section 201.C
below) consistent with All applicable federal, state and local laws, regulations and
other policies; and upon completion of the Seller’s Environmental Work, Seller
shall promptly cauyép to be provided to Ecology all remedial action repotts,
information and sgmpling data necessary for Ecology to process the request for a
NFA Determination (defined in Part I, section 201.C below) with respect to the
Property. '

-

4.  Purchgser shall have been granted its request for a re-zone of the Property
consister};/\%vith Purchaser’s application for master use permit and contract rezone

~ submitted to the City’s Department of Design and Permitting.

5. Title to the Property shall be insurable free and clear of all liens except for the
Permitted Exceptions and any others created by Purchaser.

6. The Seller’s representations contained herein relating to the Property shall be
true as of Closing.

7. The Seller shall otherwise be in compliance with all of the terms hereof.

Attachment 1 to OH 12" & Jefferson Disposition OR




Il
Amy Gray/ASG
OH 12" & Jefferson Disposition ORD ATT 1
Tuly 30, 2010
Version #1

Section 6. Earnest Money

Immediately upon execution of this Agreement, Purchaser shall deposjt with the Escrow
Agent the amount of Five Thousand and 00/100 Dollars ($5,000.00). Thisgieposit and any
interest accruing thereon shall be hereinafter referred to as the “Earnest Méney”. The Earnest
Money shall be held by the Escrow Agent until such time as the Purchager becomes entitled to
return of such Earnest Money under the terms hereof, or until the Seléﬁ; becomes entitled to
retain such Earnest Money under the provisions of this Agreement. /Earnest Money shall be
credited to the Purchase Price at Closing. '

Section 7. Closing: Effect of Failure to Close

A, “Closing” shall mean the execution, delivery and recording (as appropriate) of all
documents and payment of all funds into escrow/as provided herein.

B. Closing shall take place on such datg/as the Purchaser shall specify in a written
notice to the Seller, which written notice (i) shall be delivered to the Seller at least ten
(10) days in advance of the date for Cloging specified in such written notice (the “Closing
Date”), and (ii) may be given at any ti/(: within, but not later than forty-five (45) days
after all conditions required herein tg'be satisfied prior to Closing, other than deposit of
funds and instructions in escrow, have been satisfied, but in any event Closing shall occur
no later than June 30, 2011. Purghaser may request a six (6) months closing extension,
which shall be approved by thggeller provided that the Purchaser has demonstrated a
good faith effort in proceeding toward Closing in a timely manner, and other extensions
which may be approved at the sole discretion of the Director, provided. If Closing does
not occur by the date statet above, as it may be extended, then this Agreement shall
terminate automatically fvithout notice. At least five (5) days in advance of the Closing
Date the Purchaser shall deliver to the Seller an original of the Deed, in the form attached
as Exhibit D but with'exhibit designations removed, signed by the Purchaser to evidence
Purchaser’s approval of the form thereof and Purchaser’s agreement to the covenants
therein. At least fAvo (2) days in advance of the Closing Date, the Seller and Purchaser
shall each del}\zr to the Escrow Agent for deposit into escrow all of the documents

required by thjs Agreement as conditions to Closing, bearing all the original signatures
called for thetein, together with reasonable escrow instructions.

C. At Clgsing, the Escrow Agent shall be instructed to record the Deed.

The escrow fee charged in connection with this Closing shall be paid by the
Purchaser. Any taxes, assessments or public charges that are payable with respect to the
Proglerty during the Seller's ownership thereof shall be prorated and -paid by the Seller as
of Closing. Purchaser shall pay the cost of recording the Deed and any documents
rgquired by Purchaser's financing.

/
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If the sale fails to close due to fault of one of the parties, as described i’ Sections 702 and
703 of Part ITI of this Agreement, then such party shall be solely responsiblefor all escrow and
title insurance cancellation charges. If the sale fails to close by the date set’forth in subsection B
above, including allowable extension(s), for reasons other than those setAorth in Sections 702 or
703, then the Earnest Money shall be returned to Purchaser, and the Purchaser shall pay directly
to the escrow agent one half of any escrow fees and title insurance ¢dncellation charges and the
Seller shall pay one-half from the Seller’s own funds. In that casg'neither party shall have any
further liability or obligation, of any kind whatsoever, to the other under this Agreement (except
pursuant to indemnity provisions, which survive termination ¢f this Agreement).

SUBPART 100 - COMPLIANCE WITH DESIGN AND SUMMARY DESCRIPTION

Section 101. Compliance with Schematic Design and Summary Description;
Improvements

Purchaser shall develop the Propefty substantially as described in Exhibit E, “Schematic
Design and Summary Description”, as the same may be modified with the written consent of the
Seller, and in compliance with all applicable state and local laws and regulations. The parties
acknowledge that the Schematic Dg$ign and Summary Description represents the Purchaser’s
present preferred plan for the Property, that it has been consented to by the Seller, but that it is
subject to revisions resulting from applicable reviews and processes, including City Design
Review and environmental reviews, and that no City consent to, or approval of, the Schematic
Design and Summary Description is final or effective prior to completion of required
environmental review. Without limiting the foregoing, if after review under the State
Environmental Policy Acfor any other applicable environmental laws or ordinances, the City
requires modifications tg the Project in order to reduce or mitigate potential adverse impacts, the
Purchaser shall prompily submit any necessary corresponding modifications to the Schematic
Design and Summary Description, unless the Purchaser elects to terminate this Agreement
within 15 business days after notice of the required modifications. Seller shall be deemed to
have consented to/any modifications to the Schematic Design and Summary Description,
however the Sellér’s consent shall not be deemed with respect to any modified Schematic Design
and Summary Description that does not preserve, in all material respects, the elements described
in Exhibit E, iicluding without limitation the amount and proportion of space devoted to
residential uge.

SUBPART 200 - ACCEPTANCE, CONDITION AND POSSESSION OF PROPERTY

Section/201. Acceptance AS IS Subject to Exceptions

A. Purchaser has inspected the Property and has had the opportunity to obtain
inspections and reports of professionals, and specifically, the Purchaser has been
provided (i) Phase I Environmental Site Assessement-12" and Jefferson Property, Seattle,

8
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WA, January 27, 2009, by Camp Dresser & McKee Inc. (CDM); (ii) Phase
Environmental Site Assessment-12" & Jefferson Property, Seattle, WA, @ctober 5, 2009
by CDM,; (iii) Planning Level Remediation Cost Estimate, 12" & Jefferson Property,
October 20, 2009, by CDM,; (iv) Addendum to January 27, 2009 Phase I Environmental
Site Assessment, December 10, 2009 by CDM; and (v) Summary,of Investigative
Findings, Former TOC Holdings Co. Facility No. 01-829, 1200/East Jefferson Street,
April 28, 2010, by Sound Environmental Strategies (together/the “Environmental
Reports™), and Purchaser expressly acknowledges the presgfice of hazardous substances
in the soil and groundwater on and adjacent to the Propepty as described in the foregoing
Reports. Except as specifically set forth in Part II, secfion 201 C. of this Agreement,
Purchaser agrees to accept the Property AS IS, WITH ALL DEFECTS, and, except as
specifically set forth herein. , Purchaser ASSUMES THE RISK of any defects in the
condition of the Property. Seller makes NO WA NTIES OR REPRESENTATIONS
OF ANY KIND except as may be set forth spegifically in this Agreement. Purchaser
agrees that any express or implied representagions or warranties made by or on behalf of
the Seller prior to this Agreement are hereby revoked and canceled and shall have no
force or effect.

B. Without limiting the generality 0f the foregoing paragraph, Purchaser agrees that,
except as may be specifically set fort in this Agreement, neither Seller nor any person
for whom Seller may have any respfnsibility makes any representation, warranty or
promise of any kind with regard t¢ any of the following: (1) the physical condition of the
Property (land, buildings, fixtures, or infrastructure), whether or not readily determined
by inspection and whether or ngt information related to such condition is in the
possession of the Seller; (2) the presence or absence of any underground tanks or any
hazardous or defective substances or conditions on or about the Property, or on adjacent
properties; (3) the history of the Property or activities that may have occurred or been
conducted thereon or thergunder; (4) soils conditions or drainage; (5) square footage of
land or buildings; (6) e:? oachments; or (7) location or condition of utility lines.

C. The Seller shall conduct or cause to be conducted a remedial action on the
Property to address tie presence of the Hazardous Substances on the Property as
identified and disclg'sed in the Environmental Reports, to the extent required for the
Property to meet t}ae applicable cleanup standards for residential uses determined by the
Washington State’ Department of Ecology (“Ecology”) under Chapter173-340
Washington Adsinistrative Code (the “Seller’s Environmental Work”) and promptly
request Ecology to issue an opinion that no further remedial action is necessary on the
Property for the Hazardous Substances identified in the Environmental Reports (“NFA
Determinatign™). Purchaser acknowledges that in order to secure the NFA
Determination, Ecology may require institutional controls and/or deed restrictions on the
Property. /Purchaser shall have the right to review and approve of any such controls or

s prior to Seller agreeing to the same or recording the same in the real property
/ In consideration of the foregoing Seller obligations, Purchaser assigns to the

o,
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any person(s) other than the Seller, as such costs are defined under the Washington State
Model Toxics Control Act, ch. 70.105D RCW (MTCA) as amended, or th
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§
9601 et seq. (CERCLA) as amended, or any other federal or state Enyitronmental Law. In
consideration of such assignment of claims, causes of action and/orfights of recovery,
The Seller shall complete the Seller’s Environmental Work December 31, 2010 and shall
request and make best good faith efforts to secure from Ecology an NFA Determination
no later than May 31, 2011, time being of the essence. Selley/shall indemnify, defend and
hold Purchaser harmless from 1) Seller’s failure to completé the Seller’s Environmental
Work in a manner consistent with all Environmental Laws; 2) the presence of any
Hazardous Substances identified in the Environmental Reports on or under any property
other than the Property to the extent those Hazar(jfu/s Substances originated from or

migrated from the Property; and 3) any re-contamigation of the Property from the
Hazardous Materials indentified in the Environméntal Reports that have migtated or will
migrate off the site and are not be remediated ¢ part of the Seller’s Environmental Work.
Seller acknowledges that Purchaser is relying/on Seller’s completion of the Seller’s
Environmental Work prior to December 3142010 and its best good faith efforts to request
and obtain the NFA Determination prior $6 May 31, 2011, that Purchaser will incur
substantial development costs in reliancé upon such promise, and that Seller’s failure to
complete the Seller’s Environmental Work by such date shall be a breach of Seller’s
.obligations hereunder and give rise $6 Purchaser’s rights to reimbursement described in
section 702.

D. The term “Hazardous Sybstances” in this Agreement shall mean any and all -
hazardous, toxic, infectious oy'radioactive substances, wastes or materials as defined or
listed by any Environmental/Law, and shall specifically include petroleum oil and its
fractions. ‘

E. The term “Envigonmental Law” in this Agreement shall mean any local, state or
federal law or regulatién, ordinance or order pertaining to the protection of human health
and/or the environmgnt,"* now or hereafter amended including, but not limited to: the
Federal Clean Air Act; the Federal Clean Water Act; the Federal Safe Drinking Water
Act; the Federal Gomprehensive Environmental Response Compensation and Liability
Act, as amended by the Superfund Amendments and Reauthorization Act of 1986; the
Federal Resouyce Conservation and Recovery Act, as amended by the Solid and
Hazardous Waste Amendments of 1984; the Federal Occupational Safety and Health Act;
the Federal Emergency Planning and Right-to-Know Act of 1986; the Federal Hazardous
Materials A'ransportation Control Act of 1980; the Federal Waste Management Recovery
and Recycling Act; the Federal Toxic Substances Control Act; the Washington

us Waste Management Act; Washington Model Toxics Control Act; the
Washington Water Pollution Control Act; the Washington Underground Petroleum
Stordge Tanks Act; the Washington Industrial Safety and Health Act; the Washington
Woltker and Community Right to Know Act; the Washington Oil and Hazardous
Substance Spill Prevention and Response Act; and any regulations promulgated there
nder from time to time.

10
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Purchaser:

Section 202, Changes in Condition

{ (

F. - Except as otherwise expressly provided herein, Purchaser hereby irrevocably
releases and waives any and all claims that Purchaser has or may hay€ agairst City and
its officers, employees and agents with respect to the condition of the Property or arising
pursuant to CERCLA, as amended, or MTCA, or any other environmental law. The
provisions of this Section shall not be construed to limit in any way the scope of the
release, covenants and indemnity obligations to be granted afid assumed by the Purchaser
under the Deed.

Purchaser and City by the initials below acknowledg?z that this Section has been
specifically bargained for and that City would not/be willing to sell the Property on the
terins and conditions set forth in the rest of this A@reement without Purchaser’s
agreement to this Section.

City:

A. Purchaser has inspected the Property in its present condition as of the date of this
Agreement and such inspecjfon has not disclosed any physical condition that would
materially impair the devefopment thereof as contemplated hereunder, except the
environmental conditiong set forth in the Environmental Reports referenced in Part II,
section 201.A above and the pending re-zone of the Property pursuant to '

B. If prior to Closing Seller becomes aware of any adverse change in the physical
condition of the Property or any portion thereof after the date of this Agreement, or if
Seller shall begome aware of any Hazardous Substances on the Property not previously
disclosed in the Environmental Reports (a “Seller-Discovered Changed Condition”),
Seller shall fiotify Purchaser within ten (10) days of becoming aware of such Seller-
Changed Condition, and in any event prior to Closing, notify the other party
of such Seller-Discovered Changed Condition.

If prior to Closing Purchaser becomes aware of any change in the physical
condition of the Property or any portion thereof after the date of this Agreement, or if
thete shall be discovered material Hazardous Substances on the Property not previously
{sclosed in the Environmental Reports, in each case that would materially impair the
easibility of the Project or would substantially increase the costs of the Project (a
“Purchaser-Discovered Changed Condition”), Purchaser shall within ten (10) days of
becoming aware of such Purchaser-Discovered Changed Condition, and in any event
prior to Closing, notify the other party in writing of such Purchaser-Discovered Changed
Condition.

11
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D. The term “Changed Condition” shall refer to either a Purchaser-Discovered
Changed Condition or a Seller-Discovered Changed Condition or both,

L. If the Changed Condition is caused by Purchaser or its agents, employees
or contractors, Purchaser shall have the option to either restore the Property to its
prior condition, complete its purchase of the Property hereunder, or both.

2. If the Changed Condition is caused by the Séller or the City or their
respective agents, employees or contractors, thezeller shall at its discretion (i)
restore the Property to its prior condition and compensate Purchaser for
Purchaser’s direct and consequential damag?s)cgaused by the Changed Condition
or the City’s restoration of the Property, or (ii) terminate this Agreement by
written notice to Purchaser and return t}?é(arnest Money and reimburse
Purchaser for costs incurred by Purchasér in pursuit of the acquisition,
development and financing of the Project, including but not limited to including
but not limited to design and engineéring fees, costs of surveys, environmental
studies, geological studies, appraigals, market studies and other similar studies
and reports, fees required to secufre financing commitments, fees and costs of
Purchaser’s attorneys and attornheys for lenders and investors, to the extent such
costs are contractually passed on to Purchaser, development fees payable to
Purchaser or Purchaser’s affiliate, and permitting and licensing fees.

3. If neither Purchdser nor Seller nor the City is responsible for the Changed
Condition, then (i) if, Avithin fifteen (15) days after Seller sends or receives
written notice of the/Changed Condition, Seller gives written notice to Purchaser
that Seller elects t¢ remedy the Changed Condition, then this Agreement shall
remain in effect ghd Seller shall remedy the Changed Condition prior to Closing,
or (ii) if Seller does not give written notice of such election within said fifteen
(15) days, then Purchaser shall have the option, by written notice to the City no
later than fifteen (15) days after sending or receiving notice of the Changed
either (A) to terminate this Agreement, in which case the City shall
Earnest Money and neither party shall have any further obligation or

extent they have not already done so, provide the other party with a copy of any reports
or fi éings in its possession or control that disclose the Changed Condition or describe
how'such Changed Condition would in fact materially impair the development of the
Property as contemplated hereunder, or would substantially increase the cost of such
fi"évelopment.

/

/
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Section 203. Possession

As between City and Purchaser, Purchaser’s right to possession of }h Property (subject
to any rights of the City reserved in the Deed) shall be effective upon recptding of the Deed.

Section 204. Licenses for Entry

At any time and from time to time prior to Closing and prior to any termination of this
Agreement, the Purchaser may request access for Purchaser’s gmployees, agents and contractors
to the Property, for the purpose of conducting therein and thereon such inspections and studies as
Purchaser may reasonably deem necessary or appropriate with respect to evaluating its condition
and designing the Project. Purchaser shall make any such request in writing at least 5 days prior
to the first date when it desires such access and shall stdte the specific purposes for entry on the
Property, the names of any agents or contractors invelved, and the nature of any tests or other
activities intended. The City will not unreasonably/withhold or delay consent to such entry for
purposes within the scope of this Section, proxji;fd that Purchaser, and its agents or contractors if

applicable, agrees in writing to terms and conditions substantially as contained in the form of
shall state a limited period during which entry is
authorized and the specific purposes for whig¢h entry is permitted. The covenants, releases and
indemnities of Purchaser and any such othgt person in such Permit(s) shall be in addition to, and
not in substitution for, the covenants, wajfers and indemnities hereunder, and shall survive the
Closing or termination of this Agreemet.

Permit attached as Exhibit F. Any such Per{r}nX1

Section 205. Indemnification Regarding Entry.

Purchaser hereby agrees to/release and forever discharge, indemnify, defend and hold the
City, and its elected officials, employees and agents, harmless from and against any and all
liability, including without limjtation any claims, liability, costs, damages or fees (including but
not limited to reasonable attopheys’ fees and costs) incurred as a result of or in connection with
Purchaser’s entry onto any portion of the Property owned by the City, and including but not
limited to Purchaser’s releaée of any Hazardous Substances thereon, but only to the extent such
liability does not arise from the actions of the City.

The term “Hazafdous Substances” shall mean any and all hazardous, toxic, infectious or
radioactive substances/ wastes or materials as defined or listed by any federal, state or local
statute, regulation or ordinance pertaining to the protection of human health or the environment
and shall specifically include petroleum oil and its fractions.

SUBPART/300 - PLANS, APPROVALS, FINANCING AND CONSTRUCTION

Section 301. ommunity Meetings on Design

If so sequested by the Director, Purchaser agrees to periodically provide progress reports
to the commtinity and attend at least one community meeting, in addition to any meetings
required by/'the MUP/Design Review process, to present the architectural design and hear
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comments from neighboring residents and businesses, which comments shal}/hot be binding

upon Purchaser or require Purchaser to amend the design or other documents relating to the
Project.

Section 302. Construction Documents

Purchaser shall prepare plans and specifications with respect to the construction of the
Project (the “Construction Documents™) substantially consistedt with the approved Schematic
Design and Summary Description all applicable state and logal laws and regulations. The
Construction Documents shall be sufficiently complete and detailed to satisfy requirements
pertinent to application for a building permit to DPD but/also to demonstrate to the Director that
the Project will be in accordance with the previously approved Schematic Design and Summary
Description. :

Purchaser shall submit one set of the Congiruction Documents, together with a
construction or progress schedule, to the Directdr at the same time as Purchaser submits the
Construction Documents to DPD for the purpdse of obtaining a building permit.

Section 303. Changes in Design or Construction Documents

The Director shall review the Gonstruction Documents solely for the purpose of
determining whether they substantially conform to the Schematic Design and Summary
Description. The Director shall havé ten (10) business days after receipt of the Construction
Documents to notify the Purchaset in writing of any objections to the design as shown in the
Construction Documents. Such fvritten notice shall contain a statement of the specific reasons for
such objection. Purchaser may/within thirty (30) days after receiving Director’s written notice of
objection, submit a revision 6f the proposed changes, which shall be subject to the timely review
described in Section 306 o /f this Agreement, unless the revisions are manifestly inconsistent in
material respects with th approved Design or Summary Description. If in the Director’s
judgment the revised p posed changes satisfy the Director’s objections stated in the Director’s
prior written notice ofzgj ection or otherwise satisfy the criteria set forth above, the Director shall
approve the revised proposed changes and evidence her approval by endorsement of the same on
the revised plan shépts and by notifying the Purchaser in writing.

If the re,,éed proposed changes do not satisfy the Director’s written objections or the
criteria set foyth above, the Director may reject the revised proposed changes and the Seller may
terminate this Agreement by written notice to Purchaser and the Escrow Agent, in which case the
Earnest Money shall be returned to the Purchaser. Neither party shall have any further liability
or obligation, of any kind whatsoever, to the other under this Agreement (except pursuant to
indemrﬁty provisions, which survive termination of this Agreement).

/

/

/
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Section 304. Permits

As a condition precedent to the Seller’s obligation to sell the Property/to the Purchaser, a
Master Use Permit for the development of the Property consistent with the/Schematic Design and
Summary Description (as the same may have been modified with the copsent of the Seller
hereunder).

The Seller acknowledges that the development of the Proje¢t and the requirements of this
Agreement necessitate that Purchaser apply for and obtain certaifi permits and other similar
authorizations (collectively, the “Permits”) from the Seller and other governmental agencies
relating to the Property and the Project prior to Purchaser obfaining fee title to the Property. The
term “Permits” shall include without limitation use permitg; building permits; short plats and lot
boundary adjustments and other similar authorizations aid approvals grading perm1ts shoring
permits; permits for work in public rights-of-way; andAitility permits.

Nothing in this Agreement is intended or sifall be construed to require that the City
exercise its discretionary authority under its regyfatory ordinances to further the development of
the Property, nor binds the City to do so. The @ity will process applications for Permits as if
such applications were made in the absence of this Agreement. Purchaser assumes the risk of
inability to obtain any such approvals, consgnts, or permits, for any reason. No consent,
approval or requirement contained in or made by the Director of Housing or her designees
pursuant to this Agreement shall constityite the approval, consent, or Permit required for any
regulatory or other City purpose, nor rgquire the City to grant any such approval, consent, or
Permit. No regulatory requirement, gondition or recommendation related to any Permit shall
constitute approval for any change jn the Schematic Design and Summary Description or for any
Construction Plans or changes thefein, nor obligate the Director of Housing to grant any such
approval. The Director will not inreasonably withhold approval of changes to the Schematic
Design and Summary Description necessitated by the MUP/Design Review process.

Section 305. Timely Review of Changes in Design or Plans

If, with respect to/any transmittal or submission of any changes to the Schematic Design
and Summary Descr 1pt'0n or Construction Documents, the Director does not give Purchaser
written notice of her gbjection thereto and reasons therefore within ten (10) business days of
receiving such docuphents, then if the first page of the transmittal conspicuously stated the effect
of this Section with express reference hereto, the documents as transmitted to the Director shall
be deemed approyed.

Section 306. /Financing Commitment

/
Purchaser represents that Purchaser will use its best efforts to obtain a financing
commitm? ts (“Financing Commitments™) from one or more lending entities (individually and
collectiy y, the "Lender(s)") to finance the construction of the Project.

/

/ ;s
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As a condition precedent to the Seller's obligations hereunder, Purchaser shall provi 'é(the
Office of Housing copies of Financing Commitments from the Lender(s), that demonstrate to the
satisfaction of the Director that Purchaser will obtain all financing necessary to gomplete the
Project in accordance with this Agreement, the Schematic Design and Summafy Description and
the Construction Documents, and that no term of any Financing Commitm xﬁa is in material
conflict with the terms of this Agreement, the Schematic Design and Sumfmary Description or
the Construction Documents.

PART JII - GENERAL

SUBPART 400 - REGULATORY COXNDITIONS

Section 401. Non-Discrimination: Fair Contracting Practices

The Purchaser shall not create barriers to open gad fair opportunities for women and
minority-owned businesses (“WMBEs”) to participatg'in contracts and to obtain or compete for
contracts and subcontracts as sources of supplies, equipment, construction and services related to
the development of the Property. In consideri? fers from and doing business with contractors

and suppliers, the Purchaser shall not discrimingfe on the basis of race, color, creed, religion, sex,
age, nationality, marital status, sexual orientatjon or the presence of any mental or physical
disability in an otherwise qualified disabled gerson.

Each party is required to comply with the Fair Contracting Practices Ordinance of the City
of Seattle (Ordinance 119601), as amendéd. Conduct made unlawful by that ordinance constitutes a
breach of contract. Engaging in an unféir contracting practice may also result in the imposition of a
civil fine or forfeiture under the Seattlé Criminal Code as well as various civil remedies.

SE OF PURCHASE; PROHIBITIONS AGAINST
SIGNMENT AND TRANSFER

SUBPART 500 — PURP,

Section 501. ImprovemenZ

Purchaser represents and agrees that the purchase of the Propetty is for the purpose of
constructing the Project/ consistent with the Schematic Design and Summary Description and not
for speculation in lan

Section 502. Transfer of Property and Assigsnment of Agreement

Prior to («Z{osing, Purchaser shall not transfer this Agreement or any interest herein,
except to an enfity affiliated with and controlled by Purchaser, without the express written
consent of tlz?Seller, and subject to the foregoing exception for controlled affiliates of Purchaser,
the Seller 517 11 not be required to recognize any rights of any assignee to which it has not given
express wiitten consent.
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After Closing, Purchaser shall not transfer title to all or any part of the Preperty without
the advance written consent of the Seller, except for sales of condominium unjts consistent with
this Agreement, until all requirements of Section 3.02 regarding initial sales/0f units shall have
been satisfied. ' '

SUBPART 700 - DEFAULT AND REMEDIES
Section 701. Default

Except as otherwise provided in this Agreement, in tlie event of any default under or
breach of this Agreement, or any of its terms or conditions/ by any party hereto, or any successor
to a party, such party (or successor) shall, upon written nétice from the other, proceed
immediately to cure or remedy such default or breach, dnd, in any event, shall complete such
cure within sixty (60) days after receipt of such noticé or such shorter period as may be provided
herein. In case such action is not taken or not diliggntly pursued, or the default or breach shall
not be cured or remedied within the time permitted hereunder, the aggrieved party may pursue
any remedies available at law or in equity, subjgtt to the specific limitations herein. This Section
shall not affect the operation of Section 702 0oy'703 below, nor require any notice or opportunity
to cure prior to exercise of remedies under those Sections.

Section 702. Remedies Upon Default of Seller before Closing

Except as otherwise provided in this Agreement, in the event that any of the following
oCCurs:

A. The Seller fails to ténder conveyance of the Property or otherwise close the sale of
the Property in the manng required herein after satisfaction of the conditions provided in
this Agreement and by the Closing Date, and any such failure shall not be cured within
thirty (30) days after notice from the Purchaser; or

B. The Directoy fails or refuses to approve of Purchaser's Construction Documents

pursuant to the terghs of this Agreement without providing a written explanation for such
refusal, and such/failure or refusal is not cured within thirty (30) days after written notice
thereof;

C. Seller/fails to complete the Seller’s Environmental Work by December 31, 2010
and upon completion of the Environmental Work, promptly cause to be submitted a
request, in¢luding necessary remediation reports, information and data, to Ecology to
issue a I>I,FA Determination;

D. /The Seller otherwise fails or refuses to comply with the terms and conditions of or
is in default or breach of this Agreement prior to Closing, and does not cure such breach
wit})fi sixty (60) days after written notice thereof, then Purchaser shall have the right to
terfhinate this Agreement by notifying Seller in writing of its desire to do so, and upon
such notice the Escrow Agent shall return the Earnest Money to the Purchaser and
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Section 703. Remedies Upon Default of Purchaser befo

of the Property to Purchaser, any of the following occyrs:

{ {

Purchaser shall have the right, as its sole remedy, to proceed against the City for actual
damages, limited to out-of-pocket costs directly related to development 6f the Property.
Such termination, recovery of Earnest Money and proceeding for suclfdamages shall be
Purchaser’s only remedies for breach or default by the City at or prjor to Closing. As
used herein, the term “out-of-pocket costs” excludes administratiye or overhead costs,
legal fees to the extent not incurred as part of the financing and development of the
project, and also excludes consequential damages of any kind/whatsoever, such as but
without limitation lost profits, lost business opportumtles op'interference with business or
contractual expectancies.

Closing

Except as otherwise provided in this Agreement, i the event that prior to the conveyance

A. Purchaser (or any successor in intergst) assigns or attempts to assign this
Agreement or any rights therein or in the Property, other than to an affiliate of Purchaser

. controlled by Purchaser, without the express written consent of the Seller; or

B. Purchaser does not submit Cénstruction Documents acceptable to the Director as
required by this Agreement or dogé not obtain the permits necessary to allow
construction, in each case, in the/manner and by the dates respectively provided in this
Agreement; or

C. Purchaser, without légal excuse, gives notice that it will be unable or unwilling to
close on the Property by te date required under Section 7; or

D. Purchaser, without legal excuse, does not tender the full consideration for and
take title to the Propefty and perform all other obligations of Purchaser at Closing of the
Property on or befoye Noon on the date set for closing; or

E. Purchasey, without legal excuse, otherwise fails to comply with the terms of or is
in default or brgach of this Agreement prior to Closing and does not cure such breach
within sixty (60) days after written notice thereof, then at the option of the Seller this
Agreement and any rights of Purchaser or of any assignee or transferee in this Agreement
or arising therefrom with respect to the Seller or the Property shall be terminated upon

alty, and in case of termination under this Section retention of the Earnest Money

shall bé Seller’s sole and exclusive remedy, and if the Purchaser’s rights shall be

18
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Section 704. Other Rights and Remedies; No Waiver of Delay

Either party shall have the right to institute such actions or proceedings a$ it may deem
desirable for effectuating its remedies, subject to express limits herein. Any
in instituting or prosecuting any such actions or proceedings or otherwise agéerting its rights
under this Agreement shall not operate as a waiver of any rights or rem?,ies or to deprive it of or
limit such rights or remedies in any way; nor shall any waiver in fact and in writing made with
respect to any specific default be considered or treated as a waiver ofythe rights or remedies of
either party with respect to any other defaults or with respect to the/particular default except to

the extent specifically waived in writing.

SUBPART 800 - MISCELLANEOUS/PROVISIONS

Section 801. (Reserved)

Section 802. Seller's Representations and Warsfanties

For the purposes of inducing Purchaser/fo consummate the transactions confemplated
hereby Seller represents and warrants to Purghaser, as of the date hereof and as of the Closing
Date, as follows:

A. Seller has full power, aythority and legal right to execute, deliver and perform this
Agreement, and all other docyiments and certificates contemplated hereby; the Seller has
duly authorized the executigh, delivery and performance thereof; and has authorized the
person executing this Agreément to do so;

B. Except as expregsly provided herein, there is not pending or, to the best of Seller’s
knowledge, threatengd (i) condemnation or similar proceedings with respect to the
Property or any parf/thereof, (ii) legal action of any kind or nature, affecting the Property,
which would enjdin or restrict the right of Seller to consummate the transactions
contemplated hepeby;

C. The Property js not affected by any special assessment, whether or not a lien thereon,
which has ngt or will not be paid in full by Seller prior to the Closing Date.

D. Seller hgs conducted the Seller’s Environmental Work in compliance with all applicable

federal{ state and local laws, and the Property meets the applicable “cleanup standards”
idential use of the Property, as that term is used in the Washington Administrative
interpreting the Washington State Model Toxics Control Act, WAC sec. 173-340-
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Section 803. Purchaser's Representations and Warranties

undersigned individual has been duly authorized by all necessary corporatg or other action; and
this Agreement is the valid, binding obligation of Purchaser, enforceablg’in accordance with its
terms.

Section 804, Notices

A notice or communication under this Agreement by opfe party to any other party shall be
in writing and shall be effective on the earlier of the date actyally received by hand delivery or
by mail as evidenced by a signed receipt for certified mail /Or three (3) days after deposited in the
United States mail, postage prepaid, return receipt requested, to the addresses listed below for the
parties or to such other addresses as the parties may, frgm time to time, designate in writing
delivered as provided in this Section. Any notice reqdired or permitted by any applicable law
also shall be effective if given in the manner specifi€ally required or permitted by such law.

PURCHASER: Capitol Hill Housing Improvement Program

THE CITY:

It is the intent of thé parties hereto that the following provisions of this Agreement shall
not be merged by reason 4f any deed transferring any interest in any real or personal property: 1,
2.01-2.03,3.01-3.02, 101, 201, 203, 205, 304, 305, 306, 401, 501, 502, 701, 704, and 802-820,
inclusive. Any such déeds shall not be deemed to in any way affect or impair any of the
provisions, conditions, covenants, or terms of the foregoing Sections of this Agreement or the
Exhibits referred toAherein, except as otherwise provided in this Agreement. :

Section 806. Interpretation

Any tifles of the several Parts, Subparts or Sections of this Agreement are inserted for
convenience 6f reference only and shall be disregarded in construing or interpreting any of its
provisions. /The Exhibits are by this reference incorporated into this Agreement.
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Section 807. Counterparts

This Agreement may be executed in any number of counterparts,ach of which shall be
deemed to be an original, and such counterparts shall constitute one and the same instrument.

Section 808. Seller Approval and Consent

The Mayor and the Director are the sole persons authorized to act for and on behalf of the
Seller in connection with this Agreement except where anoth€r is required to act by law or by
this Agreement.

Section 809. Entire Agreement

This Agreement, including recitals and Exhibits, attached hereto, constitutes the entire
agreement of the parties with respect to the subject matter hereof and supersedes any and all
prior or contemporaneous oral or written agreements, understandings, statements, documents,
reports, studies or communications with respegt to the sale of the Property.

Section 810. Time

Time is the essence of all provisjons of this Agreement.

Section 811, Partial Invalidity

Any provision of this Agrgement which shall prove to be invalid, void or unenforceable
shall in no way affect, impair, oy/invalidate any other provision hereof, and such other provisions
shall remain in full force and effect.

Section 812. Governing Iraw; Venue

This Agreement shall be governed by the laWs of the State of Washington. Venue of any
action brought to interpyet or enforce this Agreement shall be in the Superior Court of King
County, Washington af Seattle.

Section 813. Sucqéssors and Assigns

This Agreement shall be binding upon the parties hereto and their respective successors
and assigns.

Section 814./ No Third Party Beneficiaries

Th¢ provisions hereof are for the sole benefit of the parties hereto and, subject to
restrictionls on transfers by Purchaser stated herein, their respective successors and assigns. No
other parties shall have any rights or remedies hereunder.

-
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Section 815. Amendments

Amendments to this Agreement may be made only in writing, signed by’the Seller and
Purchaser. Amendments which are not fairly within the scope of the Ordinapce referred to in the
recitals to this Agreement shall not be effective unless autherized by ordinahce.

Section 816. Waiver of Rights Under RCW Chapter 64.06

~ Purchaser hereby irrevocably waives the right to receive a disclosure statement pursuant
to RCW Chapter 64.06 and waives any right to rescind this Agreément under RCW Chapter
64.06.

Section 817. Brokerage Commission

Purchaser and Seller agree that no real estate byokers are involved in this transaction or
shall be compensated in connection with the sale of the Property or any portion thereof. If any
such commission or fee is or becomes due by reasof of the conduct of one party, then that party
shall pay such fee or commission and shall inde 'Zify and hold the other party harmless from and
against any liability for the same. '

Section 818. Force Majeure

In the event that either party is unable to perform its obligations under this Agreement or
to enjoy any of its benefits because of atts of God, war, civil commotion, riots, strikes, picketing,
other labor disputes, damage to work in progress by reason of fire or other casualty, severe
weather, or any other cause beyond the reasonable control of said party (hereinafter referred too
as a “Force Majeure Event” or “Eyént”), the party who has been so affected promptly shall give
notice to the other party and shalf do everything reasonably possible to resume performance.
Upon receipt of such notice, the/affected party shall be excused from such performance as is
affected by the Force Majeure/Event for the period of such Event, not to exceed 90 days, but
nothing in this Section shall Operate to extend the last date for Closing hereunder.

Section 819. Calculation of Time

If the time for performance of any of the terms, conditions and provisions hereof shall fall
on a Saturday, Sunday or City of Seattle holiday, then the time of such performance shall be
extended to the 7 day thereafter that is not a Saturday, Sunday or City of Seattle holiday.

h

Section 820. ;} ibits
The fgllowing Exhibits are part of this Agreement and are incorporated herein by this
reference: '

Legal Description of the Property
Intentionally Omitted
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Exhibit C Intentionally Omitted
Exhibit D Form of Quit Claim Deed
Exhibit E Schematic Design and Summary Description

EXECUTED as of the day and year first above written.

CITY

THE CITY OF SEATTLE,
a municipal corporation of the State of Washington

By:

, Director

Office of Housing

PURCHASER

CAPITOL HILL HOUSING IMPROVEMEN PROGRAM
a Washington public corporation

By:

Name
Title

S .
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CITY ACKNOWLEDGMENT
STATE OF WASHINGTON )
) ss
COUNTY OF KING )
On this day of , 20, before me, the undersigned, a Notary Public

in and for the State of Washington, duly commissioned and sworn, personally appear

, to me known (or proved by satisfactory evidence) tobe the Director of the
Office of Housing of The City of Seattle, the municipal corporation that executed the within and foregoing
instrument, and acknowledged the said instrument to be the free and voluntary agt and deed of said
municipal corporation, for the purposes therein mentioned, and on oath stated that she was authorized to
execute the said instrument.

WITNESS my hand and official seal hereto affixed the day and yéar in this certificate above

written.

Date:

NOTARY PUBLIC i and for the State of
Washington residing at

My commission expires:

PRINT NAME:

Use this space for Notary Seal/Stamp
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PURCHASER ACKNOWLEDGMENT

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that / the person who
appeared before me, and said person acknowledged that he signed this 'f{strument on oath stated that he
was authorized to execute the instrument and acknowledged it as the of

, to be the free/And voluntary act of such party for the

uses and purposes mentioned in the instrument.

Date:

Washington tesiding at

NOTARY I;?BLIC in and for the State of

Use this space for Notary Seal/Stamp
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Exhibit A: Map and Legal Descriptidn of the Propert&

E BARCLAY CT

12TH AVE

£ JEFFERSON 5T /

. EREMINGTONCT

Parcels A and B, City of Seattle Short Plat Number 80-148, as recorded under Recording Number
8202030663, said short plat being more particularly described as follows:

Lots 13, 14, 15 and 16, Block “C”, W.C. Squire’s Replat of Block Eight of Squire Park Addition to the
City of Seattle, according to the plat thereof recptded in Volume 10 of Plats, Page 18 records of King
County, Washington; Except that portion thergof condemned for widening of 12™ Avenue; situated in the

City of Seattle.
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* Exhibit B: Intentionally Omitted
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Exhibit C: Intentionally Omitted
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Exhibit D: Form of Quit Claim Deed

After recording, return to:

Seattle Office of Housing
700 Fifth Avenue, Suite 5700
Seattle, WA 981124-4725
Attn: Mark Ellerbrook

QUITCLAIM DEED SUBJECT TO CONDITION SUBSEQUENT. OWER OF TERMINATION,
with GRANTEE’s COVENANTS, RELEASES AND INDEMNITY

Reference number of related documents: N/A
Grantor: The City of Seattle

Grantee: Capitol Hill Housing Improvement Program
Summary Legal Description:
Additional Legal Description:
Tax Parcel L.D.:

Grant. The City of Seattle, a Washington mugicipal corporation (“Grantor”), for and in consideration of
TEN DOLLARS in hand paid, the covenant}, releases and indemnity set forth herein, the Covenant for
Low-Income Housing described below, and the other consideration described in that certain Purchase and
Sale Agreement described below, hereby/Conveys and quit claims to Capitol Hill Housing Improvement
Program, a Washington public corporagion (“Grantee”), that certain real property located in the City of
Seattle, King County, Washington, and legally described as follows (“Property”):

Parcels A and B, City of 8eattle Short Plat Number 80-148, as recorded under Recording
Number 8202030663, sdid short plat being more particularly described as follows:

Lots 13, 14, 15 and 1¢, Block “C”, W.C. Squire’s Replat of Block Eight of Squire Park
Addition to the City/of Seattle, according to the plat thereof recorded in Volume 10 of
Plats, Page 18 recotds of King County, Washington; Except that portion thereof
condemned for widening of 12" Avenue; situated in the City of Seattle.

Pursuant to Seattle Ofdinance , this deed is made subject to, and the Grantor reserves the rights
and interests of The/City of Seattle set forth in, that certain Covenant for Low-Income Housing granted by
Grantee dated as of the date hereof and recorded on the date of recording hereof, which is incorporated

herein by this /r/e}ference.

Grantee’s O{)venants, Releases and Indemnity (“Covenant”)

The Property is conveyed AS-IS, WHERE-IS, WITH-ALL-FAULTS, AND WITHOUT ANY
REP]}L%ENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, AS TO ITS
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CONDITION, ENVIRONMENTAL OR OTHERWISE, OR ITS SUITABILITY OR
SUFFICIENCY FOR THE GRANTEE'S INTENDED USES AND PURPOSES. Grz?t e
acknowledges that adverse physical, economic or other conditions (including without limitation, adverse
environmental soils and ground-water conditions), either latent or patent, may exist o %e Property and
assumes Grantor's responsibility for all environmental conditions of the Property, knéwn or unknown,
including but not limited to responsibility, if any, for investigation, removal or regrediation actions
relating to the presence, release or threatened release of any Hazardous Substanee or other environmental
contamination relating to the Property. Grantee also releases, covenants not g sue, and shall indemnify,
defend, and hold Grantor and its past, present and future officials, employegs, and agents, harmless from
and against any and all ¢laims, demands, penalties, fees, damages, losses,/expenses (including but not
limited to fees and costs of regulatory agencies, attorneys, contractors and consultants), and liabilities
arising out of, or in any way connected with, the condition of the Progerty including but not limited to any
alleged or actual past, present or future presence, release or threj;e{ued release of any Hazardous

Substance in, on, under or emanating from the Property, or any pgrtion thereof or improvement thereon,
from any cause whatsoever; it being intended that Grantee shal¥'so indemnify. Grantor and such personnel
without regard to any fault or responsibility of Grantor or Grafitee. Grantee is aware of the rights it might
otherwise have to seek recovery from Grantor for costs of zeélediation and cleanup of Hazardous
Substances under applicable law, including without limitation the Washington Model Toxics Control Act
(“MTCA”) and the federal Comprehensive Environmental Response, Compensation, and Liability Act
(“CERCLA?”), and Grantee hereby knowingly waives/all such rights, now existing or hereafter arising,
and voluntarily relinquishes those rights and forevepreleases the Grantor from any such obligation. The
obligation to complete all environmental investig, f{on, removal or remediation of the Property and the
acknowledgements, releases, and covenants hep@ n touch and concern the Property, are intended to run
with the land and bind Grantee and Grantee's hieirs, successors and assigns, and inure to the benefit of
Grantor and its successors and assigns.

For purposes of this Covenant, the term “Hazardous Substance” shall mean petroleum products and
compounds containing them; flammable /materials; radioactive materials; polychlorinated biphenyls
(“PCBs™) and compounds containing tiem; lead, asbestos or asbestos-containing materials in any friable
form; underground or above-ground sforage tanks; and any substance or material that is now is or
hereafter becomes regulated under Zy federal, state, or local statute, ordinance, rule, regulation, or other
law relating to environmental prcyé%tion, contamination or cleanup.

Grantee's release and covenant not to sue shall include both claims by Grantee as original plaintiff against
Grantor and any cross-claims, fﬁird-party claims or other claims against Grantor by Grantee based upon
claims made against Grantee by any third parties. The obligation to indemnify and defend shall include,
but not be limited to, any ligbility of Grantor to any and all federal, state or local regulatory agencies or
other persons or entities fof remedial action costs and natural resources damages claims. This Covenant
means that Grantee acgepts the Property “as-is, where-is and with-all-faults,” and that Grantee
assumes all responsibility of Grantor to investigate, remove and remediate any environmental
conditions on the Prgperty and has no recourse against Grantor or any of its officers, employees or
agents for any claint or liability with respect to the Property. This Covenant shall apply regardless of
whether or not Grajitee is culpable, negligent or in violation of any law, ordinance, rule or regulation.
Nothing herein shall release, discharge or affect any rights or causes of action that Grantor or Grantee
may have against any other person or entity, except as otherwise expressly stated herein, and each of the
parties reser? all such rights including, but not limited to, claims for contribution or cost recovery

relating to any Hazardous Substance in, on, under or emanating from the Property.

Nondiscrimjnation. Grantee further covenants that there shall be no discrimination upon the basis of race,
color, religion, sex, or national origin, in the sale, lease or rental, or in the use or occupancy, of the

Property gr any improvements erected or to be erected thereon. Both the Grantor and the United States of

America’shall be entitled to enforce this paragraph, which shall run with the land and bind Grantee and
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Grantee's heirs, successors and assigns.

The terms of this Covenant are in addition to, and not in substitution for, those terms of the Purchase and
Sale Agreement dated between Grantor and , Grantee’s assignor4the “Contract”)
that, by the terms of such Contract, survive the delivery of this deed.

Condition Subsequent / Power of Termination. This conveyance is subject'to the following condition and
power of termination which shall be binding on the Grantee and its successors and assigns, and to which
Grantee agrees on behalf of Grantee and its successors and assigns:

subsequent upon the occurrence of which Grantor or its governthental successors or assigns shall have
the absolute right, subject only to the express limitations set forth herein, to terminate, by notice to
Grantee or by reentering and taking possession of the Propegity, the estate conveyed under this deed and
all rights of all persons claiming by or through Grantee, whereupon fee simple title to the Property shall
revest entirely in Grantor or its governmental successoy$ or assigns. The condition subsequent shall have
~ occurred unless the following shall have occurred on,6r before : Grantee shall have
obtained from the Seattle Department of Planning/and Development (“DPD”) the Certificate of
Occupancy for the Property consistent with the Schematic Design and Summary Description.

1. Condition Subsequent. This Deed and all rights of Grantee h}rfz der are subject to a condition

2. Certificate of Compliance. Upon recording of 4 Certificate of Compliance duly signed by the Director of
the Office of Housing of the Grantor, stating that the Grantee has timely satisfied the above requirement
such that the condition subsequent cannot gccur, or that if such requirements have not been timely
satisfied they have been waived by the City, the condition subsequent in this deed shall be of no further

_ force or effect.

3. Miscellaneous. Capitalized terms not defined herein shall have the meanings set forth in the Contract.
Time is of the essence of all of the provisions hereof.
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Executed this day of , 20, pursuant to Ordinance of The City of Seattle.

Grantor:

THE CITY OF SEATTLE,
a municipal corporation of the State of Washington

By:
, Director

Office of Housing /

Grantee: /

CAPITOL HILL HOUSING IMPROVEMENT PROGRAM, /
a Washington public corporation

By: '
Name

Title /
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CITY ACKNOWLEDGMENT
STATE OF WASHINGTON )
) ss
COUNTY OF KING )
On this day of , 20, before me, the undey$igned, a Notary Public

in and for the State of Washington, duly commissioned and sworn, personally appeared

, to me known (or proved by satisfactory evideng®) to be the Director of the
Office of Housing of The City of Seattle, the municipal corporation that exegfited the within and foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and deed of said
municipal corporation, for the purposes therein mentioned, and on oath stated that she was authorized to
execute the said instrument.

WITNESS my hand and official seal hereto affixed the day’and year in this certificate above
written.

Date: /
NOTARY I?LIC in and for the State of

Washington residing at
My comn}j sion expires:
PRINT NAME:

/
/

Use this space for Notary Seal/Stamp /

/ j/
/
/f
/f"
‘/[!1
if
/
}fi
f!
fj
/
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GRANTEE ACKNOWLEDGMENT

STATE OF WASHINGTON )

) ss
COUNTY OF KING )
I certify that T know or have satisfactory evidence that the éson who
appeared before me, and said person acknowledged that he signed this instrument, yﬁ)ath stated that he
was authorized to execute the instrument and acknowledged it as the of

, to be the free and voluntary act of such party for the

uses and purposes mentioned in the instrument.

Date:

NOTARY PUBLIC in and f9{ the State of

Washington residing at ~/
My commission expires:
PRINT NAME:
Use this space for Notary Seal/Stamp
/ f/
/ Exhibit D to Attachment 1 to OH 12™ & Jefferson Disposition ORD
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Exhibit E: Schematic Design and Summary Description

The Project will consist of six stories of construction, with one level of commefcial
space at grade (approximately 5,000 square feet) over five floors of residenial
units. There will be at least 35 units of residential units available for hoyseholds
earning up to 60% of area median income. The residential units will b€ a mixture
of one-bedroom and two-bedroom apartments, with at least 10 of the’apartments
consisting of two bedrooms.

N
o &,\%
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PURCHASE AND SALE AGREEMENT //‘/

This Purchase and Sale Agreement (this “Agreement”) is made as of ' /"/ , 2010,
by and between the City of Seattle, a municipal corporation of the State of Washington
(the “City” or “Seller”), and Capitol Hill Housing Improvement Programy’a Washington
public corporation (the “Purchaser”),whose address is 1401 10™ Avenué, Suite 101,
Seattle, Washington. The term “Seller” shall mean The City of Seattle only in its
capacity as the Seller under this Agreement. The term “City” shall’'mean The City of
Seattle in its other governmental capacities. /

r
/
,/

WHEREAS, the Seller is the owner of the legally described in the attached
Exhibit A (the “Property”); and
7
WHEREAS, the Seller issued a competitive R éuest for Proposals (“RFP”) to
solicit proposals for redevelopment of the parcel; a

WHEREAS, in response to the RFP, the Purchaser submitted a proposal dated
May 23, 2008 to acquire the parcel and construct housing units; and

WHEREAS, the Director of the City’s Office of Housing determined that the
Purchaser’s proposal was complete and yésponsive to the Request for Developer
Qualifications / Proposals, and recommended that the Mayor and City Council authorize
by ordinance an agreement for the trahsfer of ownership of the City-owned property at
12™ and Jefferson to Capitol Hill Héusing or a designee approved by the Director; and

WHEREAS, by Ordinapce dated , 2010, the Seattle City
Council authorized the Directér of the Office of Housing (“Director”) to execute, deliver,
and administer a real estate purchase and sale agreement, which is this Agreement;

Now, therefore, the parties hereto, for and in consideration of the promises and mutual
obligations herein ungdertaken, do hereby agree as follows:

PARTI
Section 1. Agreement to Buy and Sell Property.

On the ternds and subject to the conditions of this Agreement, the Seller agrees to sell and
convey tg' Purchaser, and Purchaser agrees to buy from the Seller, that certain real
property located at 500 12" Avenue in the City of Seattle, commonly known as 12" and
Jefferdon and legally described on the attached Exhibit A (the “Property”), generally
locatéd as shown on the map included in Exhibit A. Such map is attached solely for
convenience of reference and does not qualify in any way the description of the Property,
nor constitute or evidence any representation or warranty of any kind as to the Property
dimensions or boundaries, or any other information shown thereon, it being the intent of




the parties that the Purchaser assume the risk of any discrepancies or inaccuracies in such

map.

2.01  Price and Form of Payment.

Purchaser agrees to pay to the Seller the sum of One Million, Twenty Eight Thousand
rty. The

and 00/100 Dollars ($1,028,000.00) (the “Purchase Price™) for the Pro
Purchase Price is payable as follows: Fifteen Thousand and 00/ 10(?}3112&5 ($15,000.00)
suant to the terms of a

in cash at Closing (defined in Section 7 below); and the balance p

non-recourse promissory note (“Note™) in the form attached hergto as Exhibit B, which
shall be executed by Purchaser and delivered to the Seller at }lgsing. The Note shall

bear interest at a simple rate of 1% per annum.

2.02  Conveyance

Upon (i) the payment of the cash required at Closing under this Section 2 and all
other amounts required to be paid by Purchaser at Clgsing hereunder, and (ii) the
satisfaction of the conditions set forth in this Agreement, the Seller shall convey the
Property, by Quitclaim Deed in the form attached’hereto as Exhibit C (the “Deed”),

which is hereby approved as to form by Purchaser.

2.03  Security for Note

A. The Note shall be securgd by a deed of trust, assignment of rents, security
agreement and fixture filing in favof of the Seller, in form and content acceptable to
Seller and Purchaser, which shall'be delivered at Closing and shall initially be a first lien

on the Property (the “Deed of Xrust”).

B. Seller shall subordinate the lien of its Deed of Trust to the liens and
covenants reasonably required for the Purchaser’s financing of the development of the
Property as contemplafed in this Agreement (the “Project”) with the sole exception of
liens in favor of Pugchaser or its affiliates. Any obligation of the Seller to subordinate its
Deed of Trust to afother lien is conditioned upon the delivery to Seller, at least 30 days in
advance of the date when Purchaser desires a subordination agreement to be delivered, of
the proposed form of subordination agreement and all documents related to the liens or
encumbrangés to which subordination is requested, as well as documents demonstrating
to the satjgfaction of the Seller that the conditions to subordination are satisfied or will be
satisfied as of the date of deliver and recording of the subordination agreement. In

ddition, any subordination may be conditioned upon such changes to the form of

a
S)b%rdination agreement as the Seller may require, and the issuance to the Seller of one
/or more endorsements to the Seller’s title insurance policy, as the Seller may require. The

/ Seller agrees to subordinate any reversionary interests under this Agreement, the Deed
and the Deed of Trust as required for financing the development.
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2.04  Transfer to Subsequent Owner

The parties acknowledge that to complete the financing for the Project, the
Purchaser intends to convey the Property to a limited liability company, limited
_partnership or limited liability limited partnership controlled by the Purchaser /

(“Company™). If /

1. the Purchaser is otherwise in full compliance with the term/g/éf this
Agreement; and /
2. the Seller receives such title insurance or endorsements the1et0 as the

Seller may require, /

/
then the Seller shall permit the conveyance of the Property to the Company, provided that
the Company assumes all obligations of the Purchaser hereunder and subject to the prior
satisfaction of any of the conditions of Part I, section 5 below that the Seller shall have

waived as conditions to Closing. /
Section 3. Low-Income Housing /
3.01 Purpose of Sale; Purchaser to Make Diligéﬁt Efforts

Seller is selling the Property to Purchaser to enabl //the Purchaser promptly to construct a
building and related improvements on the Proper(ye, consistent with this Agreement,
according to the plans to be approved by the Séﬂm The improvements on the Property
are to be used primarily as housing for low-j ficome households. Purchaser shall make
diligent efforts to pursue design work, financing applications, environmental reports,
permit applications and all other steps nécessary to construct and permanently finance

improvements on the Property as des ibed in this Agreement.
3.02 Units for Low-Income Households

A. As a condition of Seller’s0bligations at Closing, the Purchaser shall execute,
acknowledge and deliver for recording a Low-Income Housing Covenant (“Covenant”),
to be mutually agreed upon by Seller and Purchaser, committing to use of the Property to
include no less than 35 uhits of housing to be rented to low-income households, with
rents affordable to sucl{ households, for a minimum of 50 years, subject to the exception
described in subsectign B. in this Section below.

B. After an initiad period of approximately fifteen (15) years from the date the Project
receives its certificate of occupancy, Purchaser shall have the option of converting some
or all the rental units into condominium units that can be sold individually, provided the
conversion gf rental units is approved by Seller and is in compliance with all applicable
laws and pégulations. The units sold shall be sold to, and affordable to, Eligible Buyers
based on a calculation acceptable to Seller. The units shall remain affordable to low-
incomé households for a period of time acceptable to Seller, but not less than 35 years.
Units sold shall be subject to deed restrictions, financing terms or other re-sale
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conditions, acceptable to Seller. | /

C. Any units that are not sold in accordance with subsection B of this Section sth

remain subject to the rental restrictions in the Covenant. /
/

D. For purposes of this Agreement: /

(1) A “low-income household” is a household with annugl income, at the
time of initial occupancy of a housing unit, at or below 60% of the Median

Income.

household annual income at the time of the buyer’s purchase thereof shall be
80% or less of Median Income and who intends to/occupy the unit as the

household’s primary residence.

(2) An “Eligible Buyer” is a buyer of an dwelling ;n? in the Property whose

3) “Median Income” means annual median family income, as published
from time to time by HUD, for the Seattle-Bellevue HMFA, or for the Seattle-
Tacoma-Bellevue Metropolitan Statisticeﬂ/ Area, whichever is then generally
used by HUD to establish income limits/for federal programs in Seattle, or
such other area including Seattle as HUUD may use from time to time for the
purpose of publishing median income, and as adjusted for household size
according to the method used by HUD for income limits in subsidized
housing. If, at any time, Mediarn/Income for a household size cannot be
determined under the foregoing sentence based on data published by HUD for
the Seattle area within the mdst recent thirteen months, then the City may
determine “Median Income” for such household size based on any data for the
Seattle area or an area including Seattle, published or reported by a federal,
state, or local agency, as the City shall select in its sole discretion, adjusted for
household size in sy h manner as the City shall determine in its sole

discretion. /

“HUD” means the United States Department of Housing and Urban
elopment and any other department or agency that shall succeed to its
nction with respect to low-income rental housing.

o
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Section 4. Title Insurance

{
4.01. The Seller shall at its expense provide Purchaser with an ALTA Standard
Coverage Owner’s policy of title insurance, issued by Pacific Northwest Title Insurance
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(“Title Company”) in the amount of the Purchase Price of the Property, insurin,
Purchaser as the sole fee title holder of the Property, subject to the Permitted Exceptions
as defined below in this Section, the terms of the Deed, the Covenant, and the Deed of

Trust.

Company, Inc. or another title insurance company reasonably acceptable to P:;? ser

4.02. Purchaser has reviewed a preliminary title commitmen 4 “Title
Commitment”) from Pacific Northwest Title Company of Washington, Inc, Order no.
688147, dated January 5, 2009, along with all documents referenged in the Title
Commitment. Any claims, liens, encumbrances and defects shgwn thereon are hereby
approved and accepted by Purchaser, except for exceptions 5 and 6 regarding property
tax exceptions. The items so approved are the “Permitted E { ceptions.” Prior to the date
of Closing, the Seller shall not further encumber the Propeftty, or permit additional
encumbrances to attach to the Property, without the expréss written consent of Purchaser.
If title to the Property is not insurable under a standard Owner’s policy on the date fixed
for Closing free and clear of all liens, except for the Permitted Exceptions and any that
may be created or suffered by Purchaser, then unlesé the Purchaser elects to accept the
liens or the parties, by mutual written agreement, ¢xtend the date for Closing to allow the
Seller or the Purchaser to remove such liens, thig' Agreement shall immediately terminate,
in which case the Seller shall return the Earnest Money to Purchaser, and neither party
shall have any further liability or obligation, of any kind whatsoever, to the other under
this Agreement (except pursuant to indemnity provisions, which survive termination of
this Agreement). /’
/

4.03. Purchaser may obtain s ¢h additional title insurance coverage as Purchaser
chooses, as long as Purchaser pays gny difference in the cost between the standard
coverage policy provided by the Sgller and the increased premium due from any increase

in coverage. )

Section S. Conditions Precedent
7

5.01. The following are conditions precedent to the Seller's obligation to convey

the Property:
/f

A. PurcHaser shall have obtained approval from the Director for any changes
to the Schematic Design and Summary Description, and the Construction
Documents consistent with the Schematic Design and Summary Description shall
have begn submitted to the Director, as provided in Sections 302 and 303 of Part -
II of this Agreement.

B./  Purchaser shall have obtained a Master Use Permit (“MUP”) for the
dévelopment of the Property consistent with this Agreement and the Schematic

esign and Summary Description, and at a minimum the grading permit required
/ to commence construction for the Project, shall have been issued by the City’s
Department of Planning and Development (“DPD”), or DPD shall have given
notice that such permit is ready to issue. The parties acknowledge that the
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issuance of a MUP for the Project depends upon a decision by the Seattle City
Council to rezone the Property as requested by Purchaser, and that nothipg in this
Agreement constitutes any assurance or commitment as to any rezoning decision.

irector that
e construction

C. Purchaser shall have provided evidence satisfactory to the
Purchaser has commitments for the necessary financing to fund
of the Project as provided in Section 306.

D. Purchaser shall have delivered to the Director a detailed financing plan,

containing a development budget, noting sources and usg$ of funds, construction
- financing commitments and construction schedule, projected rental prices for all

units, all in form and content acceptable to the Seller.

E. Purchaser shall have deposited with Pacific Noythwest Title Company of
Washington, Inc. or another escrow agent mutually agreed to in writing by the
parties (the “Escrow Agent”) for delivery to the/Seller, the sum of money required
to pay the cash portion of the Purchase Price a8 stated under Section 2 of this
Agreement and all other amounts payable by/Purchaser hereunder in cash or
cashier’s check or by wire transfer. /

F. All necessary review under the State/]énvironmental Policy Act and
regulations thereunder (“SEPA”) for the actions necessary for the Project shall
have been completed and the lead agéncy shall have finally determined that there
are no probably significant adverse/environmental impacts, or the Purchaser shall
have agreed to such conditions ag'the City deems adequate, in its discretion, to
mitigate any such impacts.

G. Purchaser’s representations contained herein shall be true as of the Closing.

H. Purchaser shall Have executed and delivered the Covenant, Note and Deed
of Trust, the Deed, a properly completed and signed real estate excise tax
affidavit, and if applicable under Part II, Subsection 2.01.C of Part II, an
environmental covénant acceptable to the Department of Ecology.

L Purchasgr shall otherwise be in compliance with all of the terms hereof.

5.02. Thetonditions in Section 5.01 are solely for the benefit of the Seller and
may be waived at/the Seller’s sole option, but no waiver shall be valid unless signed by
an authorized officer of the Seller. Unless all of the conditions to the Seller’s obligation
are satisfied oy'waived in writing on or before the date set forth in Section 7.02 of Part 1
below, as it may be extended under that Section, the Seller shall have no obligation to

5.03.  The following are conditions precedent to Purchaser’s obligation to
purchase the Property:
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1. The Seller shall have deposited with the Escrow Agent the Deed dnd a
properly completed and signed real estate excise tax affidavit.

2. The Seller shall have conducted all applicable environmental/reviews to
satisfy HUD requirements and either a Finding of No Significant Imipact shall
have been issued and approved by HUD, or a Final Environmental Impact
Statement shall have been issued and the Seller shall have deterghined to proceed
with this Agreement after evaluation of the environmental impécts.

3. Purchaser shall have been granted its request for a 1'e-z?é of the Property
consistent with Purchaser’s application for a rezone subn}i ted to DPD.

4, Title to the Property shall be insurable under a stan ard owner’s policy free
and clear of all liens except for the Permitted Exceptigns and any others created or
approved by Purchaser. /
5. The Seller’s representations contained herei /réating to the Property shall be
true as of Closing. /

6. The Seller shall otherwise be in complia?ée with all of the terms hereof.

7. Purchaser shall have received the Co ’f)letion Report from the Consultant
pursuant to Section 2.01.C of Part IT of this Agreement, and shall have stated in
writing that it is satisfactory to Purchaser, or more than 30 days shall have passed
from Purchaser’s receipt of the Comapletion Report and Purchaser shall not have

Section 6. FEarnest Money

6.01  Deposit, Interest

Immediately upon exécution of this Agreement, Purchaser shall deposit with the
Escrow Agent the amount ¢f Five Thousand and 00/100 Dollars ($5,000.00). This
deposit and any interest agcruing thereon shall be hereinafter referred to as the “Earnest
Money”. The Earnest Money shall be held by the Escrow Agent until such time as the
Purchaser becomes entitled to return of such Earnest Money under the terms hereof, ot
until the Seller becondes entitled to retain such Earnest Money under the provisions of
this Agreement. Eafnest Money shall be credited to the Purchase Price at Closing.

Section 7. osing: Effect of Failure to Close

7.0 Definition.
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“Closing” shall mean the execution, delivery and recording (as app1opr1at ‘of
all documents and payment of all funds into escrow as provided herein.

7.02 Date of Closing.

Subject to the conditions on the parties’ obligations set forth herein,/Closing shall
take place on such date as the Purchaser shall specify in a written notice tg the Seller
(“Closing Notice™), which written notice (i) shall be delivered to the Seller at least ten
(10) days in advance of the date for Closing specified in such written notice (the “Closing
Date”), (ii) may be given at any time within, but not later than, forty-five (45) days after
all conditions required herein to be satisfied prior to Closing, other than deposit of funds
and instructions in escrow, have been satisfied, and (iii) must proyide for a Closing Date
no later than June 30, 2011, except as provided below in this Segtion 7.02. Purchaser
may request, on or before , a six (6) months closing extension, which shall
be approved by the Seller provided that the Purchaser has demdonstrated a good faith
effort in proceeding toward Closing in a timely manner, and/may request other
extensions, which may be approved at the sole discretion of the Director. If Closing does
not occur by the date stated above, as it may be extended/then this Agreement shall
terminate automatically without notice.

7.03 Obligations Prior to Closing.

At least five (5) days in advance of the Closing Date the Purchaser shall deliver
to the Seller an original of the Deed, in the form gttached as Exhibit C but with exhibit
designations removed, signed by the Purchaser fo evidence Purchaser’s approval of the
- form thereof and Purchaser’s agreement to the/covenants therein. At least two (2) days in
advance of the Closing Date, the Seller and Purchaser shall each deliver to the Escrow
Agent for deposit into escrow all of the do¢uments required by this Agreement as
conditions to Closing, bearing all the original signatures called for therein, together with
reasonable escrow instructions.

7.04 Recording.

At Closing, the Escrow Agent shall be instructed to record the Deed, the
Covenant, and the Deed of Tryst. Recording of the deed shall constitute delivery to
Purchaser.

7.05 Fegs and Costs.

The escrow fee charged in connection with this Closing shall be paid by the
Purchaser. Any taxgs, assessments or public charges that are payable with respect to the
Seller's ownership thereof shall be prorated and paid by the Seller as
of Closing. PurcHaser shall pay the cost of recording the Deed, the Deed of Trust, the
Covenant, and/any documents required by Purchaser's financing.

7.06 Failure to Close.
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If the sale fails to close due to fault of one of the parties, as described in Sections 702 and
703 of Part I1I of this Agreement, then such party shall be solely responsible for all”
escrow and title insurance cancellation charges. If the sale fails to close by the date set
forth in Section 7.02 above, as it may be extended, for reasons other than thosg set forth
in Sections 702 or 703, then the Earnest Money shall be returned to Purchasgr, and the
Purchaser shall pay directly to the escrow agent one half of any escrow fees and title
insurance cancellation charges and the Seller shall pay one-half from the Seller’s own
funds. In that case neither party shall have any further liability or obligdtion, of any kind
whatsoever, to the other under this Agreement (except pursuant to indgmnity provisions,
which survive termination of this Agreement).

Part 11

SUBPART 100 - COMPLIANCE WITH DESIGIY AND SUMMARY
DESCRIPTION

Section 101. Compliance with Schematic Design and Stimmary Description;
Improvements; Modifications

Purchaser shall develop the Property substantially as described in Exhibit D,
“Schematic Design and Summary Description”, asthe same may be modified with the
written consent of the Seller, and in compliance with all applicable state and local laws
and regulations. The parties acknowledge that the Schematic Design and Summary
Description represents the Purchaser’s present/preferred plan for the Property, that it has
been consented to by the Seller for purposes,0f this Agreement, but that it is subject to
revisions resulting from applicable reviews’and processes, including City Design Review
and environmental reviews, and that no Qity consent to, or approval of, the Schematic
Design and Summary Description is final or effective prior to completion of required
environmental review. Without limitihg the foregoing, if after review under the State
Environmental Policy Act or any otder applicable environmental laws or ordinances, the
Director or any other City official fequires modifications to the Project in order to reduce
or mitigate potential adverse impacts, the Purchaser shall promptly submit any necessary
corresponding modifications to'the Schematic Design and Summary Description, unless
the Purchaser elects to terminate this Agreement within 15 business days after notice of
the required modifications. However, the Seller shall not be required to consent to any
modified Schematic Desigh and Summary Description that does not preserve, in all
material respects, the elerhents described in Exhibit D, including without limitation the
amount and proportion 6f space devoted to residential use.

SUBPART 200 - ACCEPTANCE, CONDITION AND POSSESSION OF
PROPERTY

Section 201. /Acceptance AS IS Subject to Exceptions
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A. Purchaser has inspected the Property and has had the opportunity to obtain
inspections and reports of professionals, and specifically, the Purchaser has been p
provided the following, referred to collectively as the “Reports™: (i) Phase I
Environmental Site Assessement-12" and Jefferson Property, Seattle, WA, January 27,
2009, by Camp Dresser & McKee Inc. (CDM); (ii) Phase II Environmental Site
Assessment-12" & Jefferson Property, Seattle, WA, October 5, 2009 by CDMy (iii)
Planning Level Remediation Cost Estimate, 12" & Jefferson Property, Octobér 20, 2009,
by CDM,; (iv) Addendum to January 27, 2009 Phase I Environmental Site Assessment,
December 10, 2009 by CDM; and (v) Summary of Investigative Findings/ Former TOC
Holdings Co. Facility No. 01-829, 1200 East Jefferson Street, April 28, 2010, by Sound
Environmental Strategies, and Purchaser expressly acknowledges the presence of
Hazardous Substances in the soil and groundwater on and adjacent to/the Property as
described in the Reports. Except as specifically set forth in Part H,f89ubsection 2.01.Cof
this Agreement, Purchaser agrees to accept the Property AS IS, W/fTH ALL DEFECTS,
and ASSUMES THE RISK of any defects in the condition of the Property and of all the
matters set forth in this Section. The City makes NO WA TIES OR
REPRESENTATIONS OF ANY KIND except as may be set/forth specifically in Part II,
Subsection 2.01.C of this Agreement. Purchaser agrees thay/any express or implied
representations or warranties made by or on behalf of the/Seller prior to this Agreement
are hereby revoked and canceled and shall have no forcg or effect.

B. Without limiting the generality of subsection A of this Section, Purchaser
agrees that, except as may be specifically set forth in Part I, Subsection 2.01.C of this
Agreement, neither Seller nor any person for whgm Seller may have any responsibility
makes any representation, warranty or promise/0f any kind with regard to any of the
following: (1) the physical condition of the Pfoperty (land, buildings, fixtures, or
infrastructure), whether or not readily dete fnined by inspection and whether or not
information related to such condition is /Ln)t?he possession of the Seller; (2) the presence or
absence of any underground tanks or gniy hazardous or defective substances or conditions
on or about the Property, or on adjagént properties; (3) the history of the Property or
activities that may have occurred ¢t been conducted thereon or thereunder; (4) soils
conditions or drainage; (5) square footage of land or buildings; (6) encroachments; or (7)

location or condition of utility/lines. '

C. The Seller has gntered into an agreement (“Cleanup Agreement”) dated
August 20, 2010 with T@C Holdings Co. (“TOC”), a prior owner of the Property, under
which TOC agrees to ¢obnduct or cause to be conducted a remedial action on the Property
to address the presende of the Hazardous Substances on the Property as identified and
described in the Reports, with a scope intended by Seller to meet the applicable cleanup
standards for resjdential uses determined by the Washington State Department of
Ecology (“Ecology”) under Chapter 173-340 Washington Administrative Code. The
Purchaser hagreviewed the Cleanup Agreement and a remedial action plan (“Plan”)
prepared by/a consultant retained by TOC (“Consultant”). Purchaser has authorized the
Consultapt to submit on Purchaser’s behalf an application to DOE for participation in its
Voluntaty Cleanup Program with respect to the Property, and has submitted the Plan to
DOE for that purpose. Purchaser has not agreed and does not agree to implement any
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part of the Plan, nor does Purchaser agree to pay for any costs to implement the Plan or
any fees or costs of the Consultant. As between Seller and Purchaser, all costs of the —
Plan and of the Consultant are the obligation of Seller. Purchaser has authorize he
Consultant to communicate directly with DOE, on behalf of Purchaser as proponent of
the Plan, including the submission of a request, after completion of the remédial action,
for a letter from DOE stating that that no further remedial action is necesgary on the
Property (“No Further Action determination”). Purchaser acknowledggs, however, that
DOE may decline to issue a No Further Action determination for the/Property, and may
require institutional controls and/or deed restrictions on the Property. Purchaser shall
have the right to review and approve of any such controls or restpictions prior to Seller
agreeing to the same or recording the same in the real propertyfecords. In consideration
of the foregoing Seller obligations, Purchaser assigns to the Seller any and all claims,
causes of action and/or rights of recovery that it may have gt may acquire after purchase
of the Property to recover remedial action costs related tg/the remediation of the
Hazardous Substances identified in the Environmental Reports from any person(s) other
than the Seller, as such costs are defined under the Washington State Model Toxics
Control Act, ch. 70.105D RCW (MTCA) as amendgd, or the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 9601 et seq.
(CERCLA) as amended, or any other federal or gtate Environmental Law. In
consideration of such assignment of claims, cgtses of action and/or rights of recovery,
The Seller shall complete the Seller’s Envirgamental Work December 31, 2010 and shall
request and make best good faith efforts to4ecure from Ecology an NFA Determination
no later than May 31, 2011, time being of'the essence. Seller shall indemnify, defend and
hold Purchaser harmless from 1) Sellet’s failure to complete the Seller’s Environmental
Work in a manner consistent with all Environmental Laws; 2) the presence of any
Hazardous Substances identified in the Environmental Reports on or under any property
other than the Property to the extent those Hazardous Substances originated from or
migrated from the Property; and/3) any re-contamination of the Property from the
Hazardous Materials indentifigd in the Environmental Reports that have migrated or will
migrate off the site and are not be remediated as part of the Seller’s Environmental Work.
Seller acknowledges that PAirchaser is relying on Seller’s completion of the Seller’s
Environmental Work prigr to December 31, 2010 and its best good faith efforts to request
and obtain the NFA Defermination prior to May 31, 2011,that Purchaser will incur
substantial developmgnt costs in reliance upon such promise, and that Seller’s failure to
complete the Seller’s Environmental Work by such date shall be a breach of Seller’s
obligations hereunder and give rise to Purchaser’s rights to reimbursement described in
section 702.

“»

(1) Seller and Purchaser each shall promptly disclose to the other all
comimunications between such party and DOE regarding the Property, and

‘omptly provide the other party with copies of any written communications to or
from DOE regarding the Property. Neither Purchaser nor Seller shall make or
authorize any commitment to DOE with respect to the Property without the
express written consent of the other party.
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(2) If Purchaser is not satisfied with the Completion Report, then Purchaser shall
have the right, by written notice to the Seller within thirty (30) days after receipt
of the Completion Report, to terminate this Agreement and receive a refund of all
Earnest Money as well as other damages as may be described in section 702./1f
Purchaser states in writing that the Completion Report is satisfactory to Pupchaser,
or if Purchaser does not give timely notice of termination under this subséction
2.01.C(4), then as between Seller and Purchaser all obligations of the S¢ller with
respect to remediation shall be conclusively deemed satisfied.

D. Nothing herein is intended to waive or impair any right or 'rem/edy that
Purchaser or Seller may have against any third party related to any Hazardous Substances
on or under the Property. /

/

/

/£

. /

E. The term “Hazardous Substances” in this Agreerﬁent shall mean any and
all hazardous, toxic, infectious or radioactive substances, wagtes or materials as defined
or listed by any Environmental Law, and shall specifically include petroleum oil and its
fractions.

F. The term “Environmental Law” in this/Agreement shall mean any local,
state or federal law or regulation, ordinance or order/pertaining to the protection of
human health and/or the environment, " as now in £ffect or hereafter amended, including,
but not limited to: the Federal Clean Air Act; theg' Federal Clean Water Act; the Federal
Safe Drinking Water Act; the Federal Comprehensive Environmental Response
Compensation and Liability Act, as amended/by the Superfund Amendments and
Reauthorization Act of 1986; the Federal Résource Conservation and Recovery Act, as
amended by the Solid and Hazardous Waste Amendments of 1984; the Federal
Occupational Safety and Health Act; the Federal Emergency Planning and Right-to-
Know Act of 1986; the Federal Hazardous Materials Transportation Control Act of 1980;
the Federal Waste Management Rg€overy and Recycling Act; the Federal Toxic
Substances Control Act; the Waghington Hazardous Waste Management Act;
Washington Model Toxics Cotrol Act; the Washington Water Pollution Control Act; the
Washington Underground Petroleum Storage Tanks Act; the Washington Industrial
Safety and Health Act; the/Washington Worker and Community Right to Know Act; the
Washington Oil and Hazardous Substance Spill Prevention and Response Act; and any
regulations promulgatgd there under from time to time.

G. Except ds otherwise expressly provided herein, Purchaser hereby irrevocably
releases and waiyes any and all claims that Purchaser has or may have against City and
its officers, employees and agents with respect to the condition of the Property or arising
pursuant to CERCLA, as amended, or MTCA, or any other environmental law. The
provisiong/of this Section 2.01 shall not be construed to limit in any way the scope of the
release,€ovenants and indemnity obligations to be granted and assumed by the Purchaser
undepthe Deed.
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Seller by the initials below acknowledge that this Section 2.01 has been specifically

bargained for and that Seller would not be willing to sell the Property on the terms and
conditions set forth in the rest of this Agreement without Purchaser’s agreement to tly

Section.
/

Purchaser: Seller:

2.02  Changes in Condition

A. Purchaser has inspected the Property in its present conditigh as of the date
of this Agreement and such inspection has not disclosed any physical cgndition that
would materially impair the development thereof as contemplated hereunder, except the
environmental conditions set forth in the Reports referenced in Part/II, Subsection 2.01.A.

B. If prior to Closing Seller becomes aware of any mat€rial adverse change in the
physical condition of the Property or any portion thereof aftef the date of this Agreement,
other than substantially as contemplated by the remediation Plan described in Section
2.01, or if Seller shall become aware of any Hazardous Substances on the Property not
previously disclosed in the Reports (a “Seller-Discoveted Changed Condition™), Seller
shall notify Purchaser within ten (10) days of becoming aware of such Seller-Discovered

Changed Condition, and in any event prior to Cloging.

C. If prior to Closing Purchaser becorhes aware of any change in the physical
condition of the Property or any portion theteof after the date of this Agreement, other
than from the remediation described in Séction 2.01 above, or if Purchaser shall become
aware of material Hazardous Substangés on the Property not previously disclosed in the
Reports, in each case that would materially impair the feasibility of the Project or would
substantially increase the costs ofthe Project (a “Purchaser-Discovered Changed
Condition”), Purchaser shall within ten (10) days of becoming aware of such Purchaser-

Discovered Changed Conditjon, and in any event prior to Closing.

D. The term “€hanged Condition” shall refer to either a Purchaser-Discovered
Changed Condition gr a Seller-Discovered Changed Condition or both.

1. IfAhe Changed Condition is caused by Purchaser or its agents, employees
or contractors, Purchaser shall have the option to either restore the Property to its
prior £ondition, complete its purchase of the Property hereunder, or both.

If the Changed Condition is caused by the Seller or its agents, employees
or contlactms the Seller shall at its discretion (i) restore the Property to its prior
condition and reimburse Purchaser for Purchaser’s damages caused by the
Changed Condition or the Seller’s restoration of the Property, or (ii) terminate this
Agreement by written notice to Purchaser and return the Earnest Money as well as

other damages as may be described in section 702,
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3. If neither Purchaser nor the Seller is responsible for the Changed
Condition, then (i) if, within fifteen (15) days after the Seller sends or receives
written notice of the Changed Condition, the Seller gives written notice to
Purchaser that the Seller elects to remedy the Changed Condition, then this
Agreement shall remain in effect and the Seller shall remedy the Changed
Condition prior to Closing, or (ii) if the Seller does not give written notje€ of such
election within said fifteen (15) days, then Purchaser shall have the gption, by
written notice to the Seller no later than fifteen (15) days after sending or
receiving notice of the Changed Condition, either (A) to terminate this
Agreement, in which case the Seller shall return the Earnest Money and neither
party shall have any further obligation or liability to the othef under this
agreement (except pursuant to indemnity provisions, whicli survive termination of
this Agreement), or (B) to assume the risk of the Changed Condition and
complete the purchase of the Property.

E. Together with any notice required under this Segtion 2.02, each party shall, to
the extent they have not already done so, provide the othgr party with a copy of any
reports or findings in its possession or control that discJose the Changed Condition or
describe how such Changed Condition would in fact shaterially impair the development
of the Property as contemplated hereunder, or would substantially increase the cost of
such development.

Section 203. Possession

As between City and Purchaser, Purchaser’s right to possession of the Property
(subject to any rights of the City reserved in the Deed) shall be effective upon recording
of the Deed.

Section 204, Licenses for Entry

A. At any time and fromfime to time prior to Closing and prior to any termination of
this Agreement, the Purchager may request access for Purchaser’s employees, agents and
contractors to the Property, for the purpose of conducting therein and thereon such
inspections and studies/as Purchaser may reasonably deem necessary or appropriate with
respect to evaluating its condition and designing the Project. Purchaser shall make any
such request in writing at least 5 days prior to the first date when it desires such access
and shall state th¢/ specific purposes for entry on the Property, the names of any agents or
contractors invglved, and the nature of any tests or other activities intended. The City
will not unregsonably withhold or delay consent to such entry for purposes within the
scope of thjs Section, provided that entry will not interfere with the remediation described
in Section'2.01 of Part II, above or with the terms of the Cleanup Agreement, and
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B. The covenants, releases and indemnities of Purchaser and any such other person -

in any Permit(s), whether granted before or after execution of this Agreement, shall ‘t;?{f
addition to, and not in substitution for, the covenants, waivers and indemnities her? der,
are not superseded by this Agreement, and shall survive the Closing or terminaﬁ}) of

this Agreement.
/

Section 205. Indemnification Regarding Entry. ///

s

Purchaser hereby agrees to release and forever discharge, indery{ify, defend and
hold the City, and its elected officials, employees and agents, harmlesg from and against
any and all liability, including without limitation any claims, liability, costs, damages or
fees (including but not limited to reasonable attorneys’ fees and coéts) incurred as a result
of or in connection with Purchaser’s entry onto the Property, an‘?;including but not
limited to Purchaser’s release of any Hazardous Substances thereon, but only to the
extent such liability does not arise from the negligent or WI‘O? ful actions of the City.

The term “Hazardous Substances” shall mean any and all hazardous, toxic,
infectious or radioactive substances, wastes or materials as defined or listed by any
federal, state or local statute, regulation or ordinance pgrtaining to the protection of
human health or the environment and shall specifical Z include petroleum oil and its

fractions.

SUBPART 300 - PLANS, APPROVALS, FINANCING AND CONSTRUCTION

Section 301. Community Meetings on Dys'én

If so requested by the Director, Putchaser agrees to periodically provide progress
reports to the community and attend at least one community meeting, in addition to any -
meetings required by the MUP/Design Review process, to present the architectural design
and hear comments from neighboring residents and businesses, which comments shall not
be binding upon Purchaser or require Purchaser to amend the design or other documents

relating to the Project.

Section 302. Construction Documents

A. Purchaser shall prepare plans and specifications with respect to the
construction of the Project (the “Construction Documents”) substantially consistent with
the approved Schephatic Design and Summary Description all applicable state and local
laws and regulations. The Construction Documents shall be sufficiently complete and
detailed to satjgfy requirements pertinent to application for a building permit to DPD and
to demonstrate to the Director that the Project will be in accordance with the previously

approve}gchematic Design and Summary Description.

e

B. Purchaser shall submit one set of the Construction Documents, together with a
construction or progress schedule, to the Director at the same time as Purchaser submits
the Construction Documents to DPD for the purpose of obtaining a building permit.
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Section 303. Changes in Design or Construction Documents

A. The Director shall review the Construction Documents solely for,tﬁe
purpose of determining whether they substantially conform to the Schematic D“ésign and
Summary Description. The Director shall have ten (10) business days after 1écelpt of the
Construction Documents to notify the Purchaser in writing of any obj ect1,ns to the design
as shown in the Construction Documents. Such written notice shall contain a statement of
the spemﬁc reasons for such objection. Purchaser may within thlrty (30) days after
receiving Director’s written notice of objection, submit a revision of the proposed
changes, which shall be subject to the timely review described in Sec‘uon 306 of this
Agreement, unless the revisions are manifestly inconsistent in material respects with the
approved Design or Summary Description.. If in the Dilector’Zudgment the revised
proposed changes satisfy the Director’s objections stated in the Director’s prior written
notice of rejection or otherwise satisfy the criteria set forth/above the Director shall
approve the revised proposed changes and evidence her @ﬁploval by endorsement.of the
same on the revised plan sheets and by notifying the Pu)/éhaser in writing.

B. If the revised proposed changes do nq{ satisfy the Director’s written
objections or the criteria set forth above, the Direc ér may reject the revised proposed
changes and the Seller may terminate this Agreendent by written notice to Purchaser and
the Escrow Agent, in which case the Earnest Mgney shall be returned to the Purchaser.
Neither party shall have any further liability oy obligation, of any kind whatsoever, to the
other under this Agreement (except pursuany'to indemnity provisions, which survive
termination of this Agreement). /

/

s

Section 304. Permits /
/

A. As a condition pleceﬂ/ent to the Seller’s obligation to sell the Property to
the Purchaser, a Master Use Pemﬁt for the development of the Property consistent with
the Schematic Design and Su fnauy Description (as the same may have been modified
with the consent of the Sell /?}?ewundel) must have been issued by the Department of
Planning and Developmely DPD), or DPD must have given notice that such permits are
ready to issue.

B. The Seller/acknowledges that the development of the Project and the
requirements of this/Agreement necessitate that Purchaser apply for and obtain certain
permits and other gimilar authorizations (collectively, the “Permits”) from the City and
other governmental agencies relating to the Property and the Project prior to Purchaser
obtaining fee title to the Property. The term “Permits” shall include without limitation
zoning changés, use permits; building permits; short plats and lot boundary adjustments
and other similar authorizations and approvals; grading permits; shoring permits; permits
for work in public rights-of-way; and utility permits. ”

C. Nothing in this Agreement is intended or shall be construed to require that
ity exercise its discretionary authority under its regulatory ordinances to further the
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development of the Property, nor binds the City to do so. The City will process
applications for Permits as if such applications were made in the absence of this
Agreement. Purchaser assumes the risk of inability to obtain any such approvals,
consents, or permits, for any reason. No consent, approval or requirement contained in or
made by the Director of Housing or her designees pursuant to this Agreement shall
constitute the approval, consent, or Permit required for any regulatory or other City
purpose, nor require the City to grant any such approval, consent, or Permit. No
regulatory requirement, condition or recommendation related to any Permit shall’
constitute approval for any change in the Schematic Design and Summary Description or
for any Construction Plans or changes therein, nor obligate the Director of Housing to
grant any such approval. The Director will not unreasonably withhold approval of
changes to the Schematic Design and Summary Description necessr[ated by the

MUP/Design Review process.

Section 305. Timely Review of Changes in Design or Plans

/
4

If, with respect to any transmittal or submission of any/éhanges to the Schematic
Design and Summary Description or Construction Documel}té, the Director does not give
Purchaser written notice of her objection thereto and reasotis therefore within ten (10)
business days of receiving such documents, then if the fj,r’ét page of the transmittal
conspicuously stated the effect of this Section with exptess reference hereto, the
documents as transmitted to the Director shall be de/efned approved.

/

Section 306. Financing Commitment /
/

d

7 .
A. Purchaser represents that Pupehaser will use its best efforts to obtain
financing commitments (“Financing Commitments™) from one or more lending entities
(individually and collectively, the "Ler}dér(s)") to finance the construction of the Project.

B. As a condition precedent to the Seller's obligations hereunder, Purchaser
shall provide to the Office of Housing copies of Financing Commitments from the
Lender(s), that demonstrate tothe satisfaction of the Director that Purchaser will obtain
all financing necessary to complete the Project in accordance with this Agreement, the
Schematic Design and Summary Description and the Construction Documents, and that
no term of any Financidg Commitment is in material conflict with the terms of this
Agreement, the Schematic Design and Summary Description or the Construction

Documents.

Section 3.07 /Completion of Improvements.

S
Purchasgr/shall develop the Property with improvements substantially consistent with the
Schematic Design and Summary Description, as it may be modified in accordance with
this Agreement, and in compliance with all applicable state and local laws and

regulations.
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PART III - GENERAL

SUBPART 400 - REGULATORY CONDITIONS

Section 401. Non-Discrimination; Fair Contracting Practices

A. The Purchaser shall not create barriers to open and fair opportynities for
women and minority-owned businesses (“WMBEs”) to participate in contracts and to
obtain or compete for contracts and subcontracts as sources of supplies, equlpment
construction and services related to the development of the Property. In'considering
offers from and doing business with contractors and suppliers, the Purchaser shall not
discriminate on the basis of race, color, creed, religion, sex, age, nationality, marital
status, sexual orientation or the presence of any mental or phys1ca1 disability in an

otherwise qualified disabled person.

B. Purchaser shall comply with the Fair Contlactlng Practices Ordinance of the
City of Seattle, SMC Ch. 14.10, as amended. Conduct made unlawful by that ordinance
constitutes a breach of contract. Engaging in an unfair contracting practice may also result in
the imposition of a civil fine or forfeiture under the Seattle Criminal Code as well as various

civil remedies.

/,-

SUBPART 500 — PURPOSE OF PURCHASE PROHIBITIONS AGAINST
ASSIGNMENT AND TRANSFER

/
P
s
/

Section 501. Improvements
Purchaser represents and agrge’é that the purchase of the Property is for the
purpose of constructing the Projectyconsistent with the Schematic Design and Summary

Description, and not for speculvat}'(;n in land holding.
Section 502, Transfer of 1}161:)61'[}' and Assignment of Agreement

A. P11o1 to Closmg,,zI{ulchasel shall not transfer this Agreement or any interest herein
without the express written consent of the Director, and the Seller shall not be required to
recognize any rights/of any assignee to which it has not given express written consent.
The Director shall/consent to assignment to an entity affiliated with and controlled by
Purchaser if the Director finds such an assignment is necessary for financing of the

Project.

. r Closing, Purchaser shall not transfer title to all or any part of the Property
without the advance written consent of the Seller, except for sales of condominium units
consistent with this Agreement, until all requirements of Section 3.02 regarding initial

salf/ of units shall have been satisfied.
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SUBPART 600 — {RESERVED}

SUBPART 700 - DEFAULT AND REMEDIES

L
~

Section 701. Default s
: /

Except as otherwise provided in this Agreement, in the event of any default under
or breach of this Agreement, or any of its terms or conditions, by any pﬁgy hereto, or any
successor to a party, such party (or successor) shall, upon written no:cjzée from the other,
proceed immediately to cure or remedy such default or breach, andy’in any event, shall
complete such cure within sixty (60) days after receipt of such nygce or such shorter
period as may be provided herein. In case such action is not t;lien or not diligently
pursued, or the default or breach shall not be cured or remedied within the time permitted
hereunder, the aggrieved party may pursue any remedies available at law or in equity,
subject to the specific limitations herein. This Section sHall not affect the operation of
Section 702 or 703 below, nor require any notice or opf)ortunity to cure prior to exercise
of remedies under those Sections. /

/
Section 702. Remedies Upon Default of Seller /,B%fore Closing

A. Except as otherwise provided in tbi/s Agreement, in the event that any of the

following occurs: /
1. The Seller fails to tender conyeyance of the Property or otherwise fails to
satisfy its obligation to close the sale of the Property in the manner required
herein after satisfaction of tl}e/ conditions provided in this Agreement and receipt Tﬂ
of a notice to close from lzpfrchaser as specified herein, and any such failure shall @3
not be cured within thi?ﬂ (30) days after notice from the Purchaser; or (
2. The Director fails/or refuses to approve of Purchaser's Construction gg
Documents pursuapt to the terms of this Agreement without providing a written gﬂ@
explanation for such refusal, and such failure or refusal is not-cured within thirty (6
ritten notice thereof; or %
W
3. Seller fails to complete the Seller’s Environmental Work by December 31, >
2010 and Aipon completion of the Environmental Work, promptly cause to be gé

submittéd a request, including necessary remediation reports, information and
data, 16 Ecology to issue a NFA Determination;

4 /The Seller otherwise fails or refuses to comply with the terms and conditions
,o/f or is in default or breach of this Agreement prior to Closing, and does not cure

// such breach within sixty (60) days after written notice thereof,

then Purchaser shall have the right to terminate this Agreement by notifying Seller in
/ writing of its desire to do so, and upon such notice the Escrow Agent shall return the

Earnest Money to the Purchaser and Purchaser shall have the right, as its sole remedy, to
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proceed against the Seller for actual damages, limited to reasonable out-of-pocket costs

directly related to development of the Property. Such termination, recovery of Earnest
Money and proceeding for such damages shall be Purchaser’s only remedies for breach

or default by the Seller at or prior to Closing. )
. " //"//

B. As used in this Section, the term “out-of-pocket costs” e ¢ludes
administrative or overhead costs, excludes legal fees to the extent notincurred as part of
the financing and development of the project, and also excludes consequential damages
of any kind whatsoever, such as but without limitation lost proﬁ'gs;/ lost business
opportunities or interference with business or contractual expefgféncies.

7

Section 703. Remedies Upon Default of Purchaser beforgﬁélosing

Ve
A. Except as otherwise provided in this Agreement,/in the event that prior to the
conveyance of the Property to Purchaser, any of the following occurs:

Purchaser (or any successor/in interest) assigns or attempts to

1.
e/m or in the Property without the express

assign this Agreement or any rights ther
written consent of the Seller; or /
/
7
2. Purchaser does not submit Construction Documents acceptable to
the Director as required by this Agr‘/eement or does not obtain the permits.
necessary to allow construction, ih each case, in the manner and by the dates
respectively provided in this %g/reement; or

/

3. Purchaser g;\fes notice that it will be unable or unwilling to close
on the Property by the daté required under Section 7.02 of Part I; or

ser, without legal excuse, does not, on or before Noon on the
in a Closing Notice, tender the full consideration for the
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Section neither party shall have any further liability or obligation, of any kind ,
whatsoever, to the other under this Agreement (except pursuant to indemnity provisions,
which survive termination of this Agreement). //

/
Section 704. Other Rights and Remedies; No Waiver of Delay = /

Either party shall have the right to institute such actions or proceedings as it may
deem desirable for effectuating its remedies, subject to express lithits herein. Any delay
by either party in instituting or prosecuting any such actions O};g;oceedings or otherwise
asserting its rights under this Agreement shall not operate as 4 waiver of any rights or
remedies or to deprive it of or limit such rights or remedies/in any way; nor shall any
waiver in fact and in writing made with respect to any specific default be considered or
treated as a waiver of the rights or remedies of either p(aﬁy with respect to any other
defaults or with respect to the particular default exce;p to the extent specifically waived

in writing. /
/
SUBPART 800 - MISCELLAAGEOUS PROVISIONS

Section 801. (Reserved) //

/
/

7

Section 802. Seller's Representations i{ld Warranties

7/
For the purposes of inducing Purchaser to consummate the transactions

contemplated hereby Seller represents and warrants to Purchaser, as of the date hereof, as

follows:

A. Seller has full/power, authority and legal right to execute, deliver and

perform this Agreemient, and all other documents and certificates contemplated
hereby; the Seller has duly authorized the execution, delivery and performance
thereof; and has atithorized the person executing this Agreement to do so;

Except as expiessly provided herein, there is not pending or, to the best of Seller’s
knowledge, thireatened (i) condemnation or similar proceedings with respect to the
Property orAany part thereof, (ii) legal action of any kind or nature, served on the
City, affecting the Property, which would enjoin or restrict the right of Seller to
ate the transactions contemplated herebys;

B. The Property is not affected by any special assessment, whether or not a
lien }Jﬂereon, which has not or will not be paid in full by Seller prior to the Closing
D/ate.

/C Seller has conducted the Seller’s Environmental Work in compliance with

/ all applicable federal, state and local laws, and the Property meets the applicable
~ “cleanup standards” for residential use of the Property, as that term is used in the
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Washington Administrative Code interpreting the Washington State Model Toxics
Control Act, WAC sec. 173-340-740.
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Section 803. Purchaser's Representations and Warranties

Purchaser represents and warrants that it is a duly organized and validly eXisting
public corporation under the laws of the State of Washington, and has full powér and
authority to enter into and perform this Agreement and the transactions con/t,e/mplated
hereby; the execution and delivery of this Agreement by the undersigned jndividual has
been duly authorized by all necessary corporate or other action; and this’Agreement is the

valid, binding obligation of Purchaser, enforceable in accordance witlrits terms.

7

Section 804. Notices

A notice or communication under this Agreement by p/ne party to any other party
shall be in writing and shall be effective on the earlier of the'date actually received by
hand delivery or by mail as evidenced by a signed 1'eceipy{§r certified mail, or three (3)
days after deposited in the United States mail, postage prepaid, return receipt requested,
to the addresses listed below for the parties or to suclyother addresses as the parties may,
from time to time, designate in writing delivered ag’provided in this Section. Any notice
required or permitted by any applicable law also sghall be effective if given in the manner

specifically required or permitted by such law.

ousing Improvement Program
nter, Director of Real Estate Development

Ave., Suite 101

PURCHASER: Capitol Hill
c/o Betsy

1406 - 1

THE CITY: Director
City of Seattle Office of Housing
700 Fifth Avenue, Suite 5700

.0. Box 94725
/ Seattle, WA 98124-4725
/ ,

/
Section 805. Agreemet Survives Conveyance

It is the intext of the parties hereto that the following provisions of this Agreement
shall not be merggd by reason of any deed transferring any interest in any real or personal
property: Part I 8ections 1, 2.03-2.04, 3.01-3.02; Part II Sections 2.01, 2.04.B, 2.05, 3.01,
3.03, 3.04B and C, 3.05, 3.07; and Part I1I Sections 4.01, 4.02, 5.01, 5.02.B, 7.01, 7.04,
and 8.01 — 820, inclusive. Any such deeds shall not be deemed to in any way affect or
impair any of the provisions, conditions, covenants, or terms of the foregoing Sections of
this Agréement or the Exhibits referred to therein, except as otherwise provided in this
Agreement. In addition, if the Seller shall waive any provision hereof as a condition to

Closing, then unless otherwise expressly agreed in writing the provisions shall survive as
aryobligation of the Purchaser to be performed within a reasonable time after Closing.

/ Section 806. Interpretation
/
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for convenience of refererice only and shall be disregarded in construing or interprefing

Any titles of the several Parts, Subparts or Sections of this Agreement ar;l?erféd
any of its provisions.

7

e
Section 807. Counterparts // ‘

This Agreement may be executed in any number of counterparts] each of which
shall be deemed to be an original, and such counterparts shall constit}lfe one and the same
instrument. /

Y,
Section 808. Seller Approval and Consent /

The Mayor and the Director are the sole persons aut 6/1'ized to act for and on
behalf of the Seller in connection with this Agreement excgpt where another is required
to act by law or by this Agreement. /

. . ;//
Section 809. Entire Agreement //

/
This Agreement, including recitals and Exh/ibits, attached hereto, constitutes the
entire agreement of the parties with respect to thc/ subject matter hereof and supersedes
any and all prior or contemporaneous oral or written agreements, understandings,
statements, documents, reports, studies or communications with respect to the sale of the

Property.

Section 810. Time

/
Time is the essence of all prévisions of this Agreement.

Section 811. Partial Invalidity ,
Any provision of thig Agreement which shall prove to be invalid, void or
unenforceable shall in no way affect, impair, or invalidate any other provision hereof, and

such other provisions? 11 remain in full force and effect.

Section 812. Govefning Law; Venue

This Agréement shall be governed by the laws of the State of Washington. Venue
of any action bfought to interpret or enforce this Agreement shall be in the Superior
County, Washington at Seattle.

Section 813. Successors and Assigns

/" This Agreement shall be binding upon the parties hereto and their respective
sugCessors and assigns.

/ Section 814. No Third Party Beneficiaries
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The provisions hereof are for the sole benefit of the parties hereto and, %ﬁ to
ors and

restrictions on transfers by Purchaser stated herein, their respective success
assigns. No other parties shall have any rights or remedies hereunder. /
s
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Section 815. Amendments p

/
Amendments to this Agreement may be made only in writing, sigrfed by the Seller

and Purchaser. Amendments which are not fairly within the scope of the Ordinance
referred to in the recitals to this Agreement shall not be effective unlgss authorized by

ordinance. /
V4

Section 816. Waiver of Rights Under RCW Chapter 64.06; S}éftutory Notice

/

To the full extent permitted by law, Purchaser hereb{{// irrevocably waives the right
to receive a disclosure statement pursuant to RCW Chapte’{ 64.06 and waives any right to
rescind this Agreement under RCW Chapter 64.06.

Pursuant to RCW ch. 64.06, Seller provides the following notice:

"This notice is to inform you that the real property you are considering for purchase may
lie in close proximity to a farm. The operation of a/farm involves usual and customary
agricultural practices, which are protected under RCW 7.48.305, the Washington right to

farm act."

Section 817. Brokerage Commission

Purchaser and Seller agree that ng real estate brokers are involved in this
transaction or shall be compensated in gonnection with the sale of the Property or any
~ portion thereof. If any such commission or fee is or becomes due by reason of the
conduct of one party, then that party shall pay such fee or commission and shall
indemnify and hold the other party harmless from and against any liability for the same.

Section 818. Force Majeure

In the event that eitller party is unable to perform its obligations under this
Agreement or to enjoy anyy of its benefits because of acts of God, war, civil commotion,
riots, strikes, picketing,/0ther labor disputes, damage to work in progress by reason of fire
or other casualty, sevefe weather, or any other cause beyond the reasonable control of
said party (hereinaftér referred to as a “Force Majeure Event” or “Event”), the party who
has been so affected promptly shall give notice to the other party and shall do everything
reasonably possible to resume performance. Upon receipt of such notice, the affected
party shall be eXcused from such performance as is affected by the Force Majeure Event
for the period6f such Event, not to exceed 90 days, but nothing in this Section shall

operate to extend the last date for Closing hereunder.

Section 819.  Calculation of Time

For purposes of this Agreement, a “business day” is any day that is not a
Saturday, Sunday or City of Seattle holiday. If the time for performance of any of the
terms, conditions and provisions hereof shall fall on a day that is not a business day, then
he time of such performance shall be extended to the next business day thereafter.

£
/

" Section 820. Exhibits
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/

The following Exhibits are part of this Agreement and are incorporated Herein by

this reference:
Exhibit A Map of Property and Legal Description
Exhibit B Form of Promissory Note
Exhibit C Form of Quit Claim Deed

Exhibit D Schematic Design and Summary Description

EXECUTED as of the day and year first above written.

SELLER: THE CITY OF SEATTLE,
a municipal cc;p ration of the State of -
/S

Washington
/

Director, Office of Housing

PURCHASER:

NOTICE: CAPITOL HILL HQUSING IMPROVEMENT PROGRAM is organized
pursuant to Seattle Municipal Code (SMC) Chapter 3.110 and RCW 35.21.730-.755.

RCW 35.21.750 provides ag/follows:

“All liabilities incurred by such public corporation, commission or authority
ively from the assets and properties of such public corporation,

shall be satisfied excl
commission or authofity and no creditor or other person shall have any right of action
against the city, town or county creating such public corporation, commission or

authority on accotnt of any debts, obligations or liabilities of such public corporation,

commission orauthority.”
CITY ACKNOWLEDGMENT

STATEOF WASHINGTON )
) ss

COUNTY OF KING )
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On this day of ,20 _, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,

personally appeared , to me known (or proved by satisfactor,y/
evidence) to be the of the Office of Housing of The City of Seattle, thy
municipal corporation that executed the within and foregoing instrument, and

acknowledged the said instrument to be the free and voluntary act and deed of sagig/
municipal corporation, for the purposes therein mentioned, and on oath stated that she was
authorized to execute the said instrument.

WITNESS my hand and official seal hereto affixed the day and year in this
certificate above written.

Date /
NOTARY PUBLIC i and for the State
of /

Washington residing

at

My commisgion
expires:

Use this space for Notary Seal/Starhp
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PURCHASER ACKNOWLEDGMENT //
STATE OF WASHINGTON )
) ss.
COUNTY OF KING )
I certify that I know or have satisfactory evidence that 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 it as the of
, to beAhe free and voluntary act of =
such party for the uses and purposes mentioned in the ingtrument. %ﬁ
7]
Date Fil
. 3
PUBLIC in and for the State &3
| Q
&
y commission =p
expires: @
PRINT NAME: =4
b
)

Use this space for Notdry Seal/Stamp
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City of Seattle
Office of the Mayor

August 10, 2010

Honorable Richard Conlin
President

Seattle City Council

City Hall, 2™ Floor

Dear Council President Conlin:

[ am pleased to transmit the attached proposed Council Bill that authorizes the sale of City-owned property to
Capitol Hill Housing (CHH). The property is located at 12" Avenue and East Jefferson Street. CHH plans to
develop no less than thirty-five rental units on the site.

The City purchased the property in 1989 as part of a larger purchase of properties in the 12™ Avenue area
from Seattle University. The 12™ Avenue and East Jefferson property was originally under the jurisdiction of
the Department of Neighborhoods, but in 2007 the Office of Housing was granted jurisdiction through
Ordinance 122539. A Request for Proposals (RFP) process was conducted in 2008 and received two
proposals, the successful one having been submitted by CHH. CHH will develop a mixed-use building with
approximately 4,500 square feet of commercial space and at least 35 rental units on the site. The attached
Council Bill approves conveyance of the site to CHH.

CHH has met extensively with neighbors around the site, both residential and commercial, and has presented
the proposed development several times at meetings of the 12® Avenue Stewardship Council. Response to
the proposed development has been positive. Community stakeholders are looking forward to a well-
designed building on a site that has been vacant for more than 40 years.

Thank you for your consideration of this legislation. Should you have questions, please contact Mark
Ellerbrook at 684-3340.

Sincerely,

ichael McGin
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4000

600 Fourth Avenue, 7t Floor Fax (206) 684-5360 e
PO Box 94749 TDD (206) 615-0476 /1§
Seattle, WA 98124-4749 ' mikemcginn@seattle.gov | 0
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STATE OF WASHINGTON - KING COUNTY

~-88.

261959 No. TITLE ONLY
CITY OF SEATTLE,CLERKS OFFICE

Affidavit 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 Seattle, 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 annexed
notice, a

CT:123415-419,421-424
was published on
10/20/10

The ani¢ ¢/fee charged for the foregoing pubhcatlon is the sum of § 136.50, which amount

has been al‘

Subgscribed an worn to hefore me on

102010 A\ A \ P74

/y 174 \_/ —C
No@:ubhc r the Statc of Washington,

resjding in Seattle
Affidavit of Publication




State of Washington, King County

TITLE-ONLY PUBLICATION

The full text of the following legislation
passed by the City Council*og Ogc;’lcober 2:
2010, and published heré by title only, will
be mailed upon request; or can be accessed

at http:/iclerk seattle.gov. For further infor-

mation, contact the Seattle City Clerk at
684:8344. . .

ORDINANCE NO. 123415

AN ORDINANCE relating to a grant
from the Washington State Department of
Commerce allocated through the American
Recovery and Reinvestment Act of 2009;
accepting the grant funds, authorizing
the City of Seattles Office of Economic
Development to execute related agreements,
appropriating and authorizing the dis-
bursement of grant funds to provide credit
enhancement support, increasing appropri-
ations in the 2010 Adopted Budget for the
Office of Economic Development and Office
of Sustainability and Environment, and rati-
fying and confirming prior acts.

ORDINANCE NO. 123416

AN ORDINANCE relating to City streets,
renaming the segment of Airport Way South
between 4th Avenue South and South Charles
Street from Airport Way South to Seattle
Boulevard South. :

ORDINANCE NO. 123417

AN ORDINANCE relating to the Bridge
Rehabilitation and Replacement project; and
authorizing the Director of the Department
of Transportation to acquire, accept, and
record, on behalf of the City of Seattle, a per-
manent Maintenance Easement from SPO,
LLC, a Washington limited liability company.
(SPO), for the purpose of inspecting, main-
taining, cleaning, repairing, and replacing
a wall supporting the north approach of the
Airport Way South Viaduct (Viaduct) in con-
néétion with the Airport Way South Viaduct
Over Argo Railroad Yard project.

ORDINANCE NO. 123418
AN ORDINANCE relating to the Mercer

Corridot West Project; authorizing the exe-

cution of an agreement between The City of -

Sedttle and IRIS Holdings, LLC, relating to
the extension of Sixth Avenue North between

Mercer and Harrison streets.
ORDINANCE NO. 128419

ORDINANCE NO. 123422

AN ORDINANCE relating to: Seattle
Public Utilities; authorizing the transfer to
King County of certain real property rights
and sewer facilities under the jurisdiction
of Seattle Public Utilities by quit claim and
bill of sale, in partial satisfaction of City of
Seattle obligations under the ‘Agreement
for Sewage DisElosal” dated January 26,
1961, between the City of Seattle and the
Municipality of Metropolitan Seattle, as
amended; and authorizing execution of deeds
and other documents necessary to accomplish
said transfer.

ORDINANCE NO. 123423

AN ORDINANCE relating to the
“Agreement for Sewage Disposal” between
the City of Seattle and the Municipality of
Metropolitan Seattle dated Janusary 26; 1961

" and amended by “Supplemental Agreement

No. 27 executed February 15, 1962: autho-

| rizing the Superintendent of Parks and

Récreation to convey easements to King
County over and through various park lands
in partial satisfaction of City of Seattle obli-
gations under the “Agreement for Sewage
Disposal”.: ‘

ORDINANCE NO. 123424

AN ORDINANCE relating to environ-
mental review of the Aldskan Way Viaduct
Replacenient Project, and ratifying and con-
firming certain prior acts.

Publication ordered by the City Clerk

Date of publication in the Seattle Daily
Journal of Commerce; October 20, 2010;
. 10/20(261959)

AN ORDINANCE appropriating money to
pay certain audited claims and ordering the
payment thereof. .

ORDINANCENO. 123421

AN ORDINANCE relating to the sale

_ of City real property for mixed-use develop-
ment; authorizing the sale of the site located
at 12th Avenue and East Jefferson Street to:
Capitol Hill Housing Improvement Program
or its designee; authorizing the Director of

the Office of Housing to execute, deliver, and -

administer the contract for sale of land, deed

‘and related documents; authorizing other
actions related to the use and disposition of
the property; and ratifying and confirming
prioracts. ,
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