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FAS 2016 Sale of Pacific Place Garage ORD
D31 ‘

CITY OF SEATTLE
ORDINANCE E &507%

coonererr 18715

AN ORDINANCE relating to the sale of the Pacific Place Garage condominium unit (“Garage™);
finding that City ownership of the Garage no longer serves municipal purposes;
authorizing the sale of the Garage for $87 million to MPH PP Garage LLC; authorizing
the Director of Finance and Administrative Services to execute all documents and take
other necessary actions to complete the sale of the Garage; directing the deposit of the net
sale proceeds; and exempting the sale from the requirements of Resolution 29799 as
amended by Resolution 30862.

WHEREAS, the Pacific Place Garage condominium unit (“Garage”) and adjoining Pacific Place
Retail condominium unit were constructed to support the redevelopment of three square
blocks of downtown Seattle and to catalyze redevelopment of the overall downtown retail
core by contributing to increased pedestrian traffic, improved public safety, and enhanced
vehicular circulation; and

WHEREAS, Ordinance 118011 authorized the City to acquire the Garage and enter into an
agreement with the original developers of Pacific Place, and the City accepted the deed
for the Garage by Ordinance 119290 and since then has continuously operated it as a
commercial parking garage; and

WHEREAS, by offering a predictable and affordable supply of short-term parking in the heart of
the downtown retail core, the Garage has contributed immeasurably to the health of the
downtown retail core and has facilitated an increase in the City’s share of sales tax and

business and occupation taxes as generated by other businesses in the downtown retail

core; and
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WHEREAS, the Garage is subject to recorded parking covenants and a parking agreement by
and amongst the City, MPH Pacific LLC (as successor to the original retail unit owner),
and Nordstrom, Inc. (“the Parking Agreement”); and

WHEREAS, the Parking Agreement governs the rates charged for short-term parking and
remains in effect until 2038, but is subject to a series of automatic, ten-year extensions,
surviving the City’s sale of the Garage; and

WHEREAS, the Department of Finance and Administrative Services has determined that, after
nearly 18 years of owning and operating the Garage, given the Parking Agreement and
the Garage’s stabilized operations, the original purposes for acquiring the Garage have
been met and no public interest is served by the City’s continued ownership of the
Garage; and

WHEREAS, FAS retained a commercial real estate broker to market the Garage and conduct
solicitation of inquiries and offers, which culminated in mulﬁple offers for the Garage;
and

WHEREAS, having determined that MPH PP Garage LLC, an affiliate of the owner of the retail
unit, made the most favorable offer, the Director of Finance and Administrative Services
(“Director”) entered into a purchase and sale agreement for the sale of the Garage to
MPH PP Garage LLC, whereby the sale of the Garage is conditioned upon City Council’s
authorization of the sale by ordinance; and

WHEREAS, the City financed the purchase of the Garage with tax exempt bonds and the City

previously covenanted not to take any action that would affect the tax exempt status of

those bonds; and

Last revised April 30, 2016
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WHEREAS, in order to preserve the tax exempt status of such tax exempt bonds, Council Bill

requires the Director to take the appropriate remedial actions with

respect to the net disposition proceeds, as required by the applicable provisions of the
Internal Revenue Code, including using a portion of fhe net disposition proceeds to
defease and redeem the outstanding bonds; NOW, THEREFORE,
EE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. As used in this ordinance, “the Garage” means the property commonly known
as the Pacific Place Garage condominium unit and legally described as follows:
Garage Unit, Pacific Place, a condominium, according to the Declaration thereof
recorded August 27, 1998 under recording No. 9808271807, and amendments thereto,
said unit is located on Survey Map and Plans filed in Volume 151 of Condominiums, at

Pages 1 through 7, Recorder’s File No. 9808271806, records of King County and situate
in the City of Seattle, King County, Washington.

Section 2. The City finds that the Garage is no longer required for municipal purposes
and is surplus to the City’s needs.

Section 3. The Director of Finance and Administrative Services (“Director”) or the
Director’s designee is authorized to sell the Garage to MPH PP Garage LLC for $87,000,000, _all
cash at closing, title to be conveyed by bargain and sale deed, all pursuant to the terms and
conditions of that certain Purchase and Sale Agreement by and between The City of Seattle and
MPH PP Garage LLC (“PSA”), attached as Attachment A to this ordinance.

Section 4. The Director is authorized to carry out the terms and conditions of the PSA.

Section 5. The Director or the Director’s designee is authorized to negotiate, execute,
deliver, and record any and all documents and agreements necessary or advisable to carry out the
sale of the Garage as authorized by this ordinance, so long as the price is not reduced and the

City’s liabilities are not increased.

Last revised April 30, 2016
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Section 6. The Director is authorized to make technical, conforming, or otherwise

immaterial changes to the PSA, the bargain and sale deed, and other documents necessary to

close the transaction, and to negotiate material revisions to the PSA benefitting the City, so long

as the City’s rights with respect to the sale price are not reduced and the City’s liabilities are not

materially increased.

Section 7. After deduction of sale-related charges and costs arising out of the PSA and
made through escrow, including but ﬁot limited to deductions for payment of the broker’s fees,
the net proceeds from the sale of the Garage will be initially deposited into the Parking Garage
Operations Fund, to be transferred immediately thereafter as directed in Council Bill

, which will be presented to the City Council for approval on or about the date of
this ordinance.

Section 8. The net disposition proceeds deposited pursuant to Section 7 shall Be used in
accordance with Council Bill as passed, to carry out the defeasance of the
outstanding tax exempt bonds and for the other pﬁrposes set forth therein.

Section 9. The sale of the Garage is exempt from the requirements of Resolution 29799

as amended by Resolution 30862.

Last revised April 30, 2016
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Section 10. This ordinance shall take effect and be in force 30 days 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 Municipél Code Section 1.04.020.
h

T —_—
Passed by the City Council the | [ day of ~o ol , 2016,

1Y £ ,WE
and signed by me in open session in authentication of its passage this i { day of

=Uly . 2016. |
President of the City Council
e
Approved by me this / Qay of S—-» /. 7, 2016.

=
7
Edward B. Murray, M

Filed by me this D day of o\ UX\{! ,2016.

0¥ Monica Martinez Simmons, City Clerk

(Seal)

Attachments: ,
Attachment A — Purchase and Sale Agreement by and between The City of Seattle and MPH PP

Garage LLC

1Last revised April 30, 2016
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Attachment A to ordinance authorizing the sale of the Pacific Place Garage

Purchase and Sale Agreement by and between the City of Seattle and MPH PP Garage LLC
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PURCHASE AND SALE AGREEMENT

BY AND BETWEEN

THE CITY OF SEATTLE
{"SELLER™
AND
MPH PP GARAGE LLC
{“PURCHASER™
FOR

PACIFIC PLACE GARAGE
(Parcel Nos, 660047-0020-02)
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Index of Definitions

“Access Agreement” is defined in Section 3.1.
“Act™ is defined in Section 12.16{a).

“Aftiliate” is defined in Section 12.1.

“Agreement” is defined in the introductory paragraph of this Agreement.

“Amano™ is defined in Section 4.2(ee).

“Amane Consent™ is defined ‘l!‘] Scction 4.2(ce).

“Appurtenances™ is defined in Section 2.1(a).

“Assigned Contracts™ is delined in Section 4.3(h).

“Association™ is defined in Section 2. 1(c).

“Association Assets™ is defined in Section 3.6(b).

“Association Liabilities™ is defined in Section 3.6(b).
“Assumption of Parking Agreements” is defined in Section 8.2(0).
“Assumption of Umbrclla Agreement” is defined in Section 3.2(e).
“Authorizing Ordinance™ is defined in Section 7.1(a).

“Bill of Sale™ is defined in Section 8.2(c).

“Brokers™ is defined in Section 10.1.

“Business Day™ is defined in Section 12,13,

“CDP" is defined in Section 8.2(e).

“City Clerl” is defined in Section 7.1(a).

“City Council™ is defined in Section 7.1(a).

“Closing™ is defined in Sectivn 8.1.

“Closing Datc™ is defined in Scetion 8.1,

“Closing Statement” is defined in Section 8.2(j).

“Common Clements™ is defined in Scction 2.1(a).
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“Candominium Certificution” is defined in Section 7.1(c).
“Condominium Documenis™ is delined in Seetion 2.1(c).

“Confidential Information™ is defined in Section 12.16(a).

“Data Room” is defined in Section 5.2,

“Declaration™ is defined in Section 2,1(2)

“beposiz" Is defined in Section 3.1{a).

“Diamond™ is defined in Section 4.3(h).

“Diamond Assignment” is defined in Section 4.3(h).,

“Diamond Deliveries™ is defined in Scetion 4.3(h).

“Diamond Employees™ is defined in Scetion 4.5(b).

“Diamond Parking Management Agreement” is defined in Section 4.3(h).
“Diamond’s Rates und Benefits™ is defined in Section 4.5¢h).

“Due Diligence Materials™ is defined in Section 5.2.

“Eftective Date™ is defined in the introductory paragraph of this Agreement.
“Environmental Laws™ is defined in Section 4.2(%).

“ERISA™ is defined in Section 4.2(aa).

“Escrow Agent” Is defined in Section 3.1(a).

“FAS™ means Seller’s Department of Finance and Administrative Services as defined in the
introductory paragraph of 1his Agreement.

“Garage Unit™ is defined in Scetion 2. 1),
“General Assignment” is defined in Section 8.2(d).
“Governmental Lists™ is defined in Section 4.2{an),
“Tarzardous Materials™ is defined in Scction 4.2¢k).
“Holdback Amount™ is defined in Section 4.2,
“Improvements™ is defined in Section 2.1¢).

“Inspection Pericd™ is defined in Section £.1.

—iv-

“Intangible Property™ is defined in Section 2.1(c).

~Land™ is defined in Section 2.2).

“Limited Commen Elemenss™ is defined in Scetion 2.1(a).

“Major Casualty™ is defined in Section 9(@).

*“Materials™ is defined in Section 5.1.

“Mavyor™ is defined in Section 7.1(2).

“Muonetary Liens™ is defined in Section 6.1.

“Monthly Parking Agreements” is defined in Section 4.2(1).

“New Exception™ is defined in Scction 6.1,

“New Title Objections™ is defined in Section 6.1,

“Nordstrom™ is defined in Section 8.2(0().

*Nerdstrom Estoppels” is defined in Section 4.3(5).

“Notice of Objection™ is defined in Section 13.1{c).

“Occupancy Agrecments™is defined in Scction 4.2(c).

“OFAC" is defined in Section 4.2{aq).

“Out of Pocket Costs™ is defined in Section 11.1.

“Parking Agreement™ is defined in Section 8,2(13(ii).

“Parking Covenants™ is defined in Section 8.2(0(1).

“Purking Rates™ is defined in Scction 4.2(dd).

“Patriot Act Offense™ is defined in Section 4.2(2a),

“Permitted Exception™ is defined in Scction 6.1.

“Person’” means 2 natural person. corporation, trust, parmnership. limited partnership. fimited
liability company or other legal entity or federal, state, municipal or other goveramental
department, commission, board, bureau, agency or instrumentality,
“Personal Property™ is defined in Scetion 2.1(b).

“Pine Street” Is defined in Section 8.2(c).

e

wisaiby s[eg pue aseyoInd - v By

(o | ued



“Past-Closing Access Agreement™ is defined in Section 4.3(3).
“Property™ is defined in Seetion 2,He).
“Property Contract™ is defined in Section 4.2(1).

“Purchase Price™ is defined in Seetion 3.1,

“Purchaser” is defined in the intreductory paragraph of this Agreement.

“Purchaser’s Closing Documents™ is defined in Section 8.3,
“Purchaser’s Demand for Deposit™ is defined in Section 13.1(b)(iv).
“Purchaser’s Representatives™ is defined in Scetion 4.4,

*Real Property™ is defined in Section 2.1(a).

“Removal Period” is defined in Section 6.1.

“Resolved™ is defined in Section 4.2,

“Seller™ is defined in the introductory paragraph of this Agreement.
“Seller’s Closing Documents™ is defined in Section 8.2.

~Seller’s Demand for Deposit™ is defined in Section 13.1(b)(ii).
“Seller’s Representatives™ is defined in Section 4.2,

“Survey™ is defined in Section 6.1,

“Survivat Period” means the period commencing on the earlior of (i) the cxpiration or carlier
termination of this Agreement, or (i) the Closing Date, and ending on the one (1) year

anniversary thereof,

“Target Closing Date™ is defined in Scction 8.1,
“Title Objections™ is defined in Scction 6.1.
“Tille Policy™ is defined in Section 7.2(d).
“Title Report™ is defined in Scetion 6.1,

“Umbrella Agrcement™ is detined in Section 8.2(e).

vi-

PURCHASE. AND SALE AGREEMENT

This Purchase and Sale Agrecment {this “Agreement”) is entered into as of the 19 day
of May, 2016 (the “Effective Date™). by and between THE CITY OF SEATTLE. a first class
charter city of the Stawe of Washington (“Seffer™) acting by and. through its Departmemt of
Finance and Administrative Services. and MPH PP GARAGE LLC, a Delaware limited lability
company (Purclaser™). Purchaser and Seller may each be referenced herein as a “party”™ or,
collectively, as the “parfies.” The Department of Finance and Administrative Services for the
City of Seartle is referred 10 in this Agreement as “FAS.™

In consideration of the promiscs set forth belaw, Seller and Purchaser agree as follows:

ARTICLE | - Purchase and Sale Apresment

1.1 Agreement 1o Purchase and Sell. In consideration of the undertakings and mutual
covenants of the parties sct forth in this Agrecment, and for other good and valuable
consideration, the receipt and legal sufficiency of which arc hereby acknowledged, Seller agrees
to scil the Property to Purchaser, and Purchaser agrees to purchase the Property from Seller, for
the Purchase Price, payable as provided below and subject 1o the terms and conditions of this
Agreement, -

ARTICLE 2 - The Property
2.1 Description of the Property. The Property consists of the following:

(a) The condominium unit legally described in Schedule A attached hereto
{the “Garage Unit") together with (i} all limited common elements allocated to the Garage Unit
{colleetively. the “Limited Common Elements”) under the condominium declaration for Pacific
Place, a condominium, rccorded in the real property records of King County, Washington. en
August 27, 1998 under recording No. 9808271807 (including all amendments thereto, the
“Declaration’™); (ii)all of Scller's rights, titles and interests to the common clements
{collectively, the “Cosmnton Elements”™) established under the Declaration: (iii) to the extent not
established as a Common Element or a Limited Common Element under the Declaration. all of
Seller’s rights. titles and interests to the structures, improvements, buildings, parking spaces and
fixtures Jocated within the Garage Unit (collectively, the “Improvements™): {iv) to the extent not
established us-2 Common Element under the Declaration, all of Seller’s rights, titles and interests
to the land on which the Garage Unit is located (the “Land™); and (v) all of Seller’s rights,
privileges, casements. titles. powers. licenses and interests appurtenant, either at Iaw or in equity,
in possession or in expectancy. in and to (A} the Garage Unit. the Limited Common Flements,
the Common Elements. the Improvements and the Land. (B) any real estate Jying in the streets.
highways, roads, alleys. rights-of-way or sidewalks, open or proposed, in front of, above, over.
under, through or adjoining the Garage Unit, the Limited Common Elements, the Common
Elements, the Improvements and the Land and in unid to any strips or gores of real estaie
adjeining any of the forepoing (excluding Seller’s interest in public righis-of-way), and (C)all
mineral, oil, gas and other hydrocarben substances on and under and that may be preduced from
the Garage Unit. including. withowt limitation, afl development rights. land use entitiements, air
rights. water rights. riparian rights. and water stock relating 10 the Garage Unit. the Limited

w1a
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Commaont Elemments, the Common Elements. the Improvernents and the Land {collectively. the
“Appurtenances™). The Appurtenances do not include that certain Facade Fasememt dased
April 1. 1990, by and between DE Corporation. as Grantor. and Pine Street Development LL.C.,
as Graniee. whose interest has been assigned to Scller pursuant te that certain Assignment of
Facade Easement dated November 17, 1998 and recorded in the real preperty records of King
County, Washingten under Auditor’s File No. 9811171709, The Garage Unit together with the
Appurtenances, the Limited Common Cletments, the Common Clements. the Improvements and
the Land, are, collectively, veferred to as he “Real Property.”

) The tangible personal property described in Schedule B attached hereto.
1ogether with all other cquipment (except scrvers), apparatus, fixtures, appliances, inventory.
machinery. furniture, furnishings. apparatus, systems. utilities. dafa, fittings, supplics. books.
records, accoumnts. files, keys and codes. logos, brochures, manuals, advertising materials, plans
and specifications. transferable wiility contracts, transferable tclephone exchange numbers.
engincering plans and studics, floor and landscape plons, other personal property of whatever
kind or character owned by Seller 2and now or hereafter attached to or instalied or located on or in
the Real Property or the operation. ownership or management thereof, such as, but without
limitation. heating and afr conditioning systems and facilitiex used to provide amy utlity services.
refvigeration, ventilstion, or other services on the Real Property (collectively, the “Personal
Property™); and

() All of Seller’s rights, titles and intercsts in and to (i) 2l) leascs, subleases.
rental agreements or licenses, and all amendments, modifications and assignments thereto, if any.
that relate to or affect the Real Property, the Personal Property or the operation thereof, but only
to the extent any of the foregoing constitute an Assigned Contract or a Permitted Exception
hereunder. (ii) all construction contracts and agreements, service. muintcnance. supply. soflware
or other contruets or subcontracts that affect the Real Property, the Personal Property or the
operation thereof, including. without limitation. all agreements for the leasing or licensing of
rouflop space or eguipment. tclccommunications equipment, cable access and other space,
cquipment. and {actlitics that are located on or within the Real Property. and all amendments,
modifications and assignments thereto, but only to the extent any of the foregoing constitute an
Assigned Contraet or @ Permitted Exception hereunder, (iil) all deposits paid to or reccived by
Seller in connection with the agrecments listed in the immediatcly proceding subsections (i) and
(i} tivyall assignuble warranties, puarantics, licenses {(including. but not limited to. Seller's
iPare software license). permits snd bonds that affect the Real Property, the Persenal Property or
the operation thereof. together with all amendments thereto, () all trademarks. trade names or
symbols under which the Real Property {or any part thereof) is operated including without
limitation the name of “Pacific Pluce Garage™ and other imellectual property. goodwill. rights
and privileges owned by Seller related to our used in connection with the Real Property; the
plans and specifications and other architectural and engineering drawings for the Real Property.
i any, and governmental permits, approvals, entitlements, variances, authorizations, consents.
waivers and licenses relwed to our used in connection with the Real Property. if any. (vi) any
other intangible personal property now or hereafter owned by Seller and ssed in the vwnership,
use @d operation of the Real Property or the Personal Property, (viii) the Declaration and the
Survey Map and Plans for Pacific Pluce. a condominium together with all amendments thereto
{collectively, the “Condominium Documents™). Permitted Exceptions and Assigaed Contracts
and (ix) the Pacific Place Owners Association (the “Asseciation™) as a member thercof {all of the
foregoing. collectively. the “Intangible Property™).

The Real Property. Personal Property and Intasgible Property are referved to hetuin,
collectively. as the “Praperty.”

ARTICLE 3 - Purchase Price; Dcposig Adjustments

3.1 Purchasc Price. The purchase price is Eighty-Seven Million and No/100 Dollars
($87.000.000.00) (the “Purchase Price™).

[6)] Deposit. On or before the fifth (5“‘) Business Day following the Effective
Date. Purchaser shall deposit with Chicago Title insurance Company (“Escrow Agens™) the cash
sum of Five Million and No/100 Dellars ($5.000.000.00) {the “Deposit”) lo secure Purchaser’s
obligations under this Agreement; provided, however, if such fifth (3" Business Day is a Friday,
the foregoing deadline for the Deposit shall autematically move to the mext Business Day.
Purchaser shall pay the Deposit by wire transfer of immediately available federal funds. Escrow
Agent shall hold the Deposit in an interest-bearing account with an FDIC insured bank and all
interest thereon shall be maintained by Escrow Agent in such account and shall be disbursed
pursuant to the terms and conditions of this Agreement. The Deposit shall be applied to the
Purchasce Price at Closing. unless forfeited to Seller or refunded to Purchaser pursuant to the
erms of this Agreement, ’

{b)  Deferred Mainlenance Credit, At Closing, Purchaser shall be entitked to 2
closing eredit in the amount of Five Hundred Fifty Thousand and No/100 Dellars ($550.000.00)
10 compensate Purchaser for the anticipated cost of performing deferred mainicnance on the
Property, which credit shall be shown on the Closing Statement.

3.2 Balance of Purchase Price. On the Closing Date, Purchascr shall pay the Purchase
Price. less a credit for the Deposit and subject te any adjustments and pro-rations specified
herein, by wire transfer of immediately available federal funds to Escrow Agent to be applied at
Closing in accordance with this Agreement.

33 Prorations of Taxes and_Asscssments. All real and personal property taxes and
assessments, including condominium assessments levied under RCW 64,34.360, attribmable 10
the year in which Closing occurs shall be prorated and adjusted as of the Closing Datc
(regardless of whether such laxes and special assessments are then duc and payable or
delinguent). Purchaser acknowledges that pursuant to RCW 84.36.010 the Real Property is nol
currently subject to property tax because Sciler is a public entity, and that, iff Closing occurs
hereunder, this public entity tax exemnption will not extend to Purchaser’s ownership of the Real
Property under RCW 84.36.010. Except as set forth below in Section 3.10. Purchaser shall be
responsible for any property taxes imposed as a result of the transfer of the Real Propeny or
cessation of exempt use. including. without limitation, supplemental taxes imposed pursuant 1o
statute, including without limitation RCW 84.40.360, none of which shall be prorated, Selter
shall be responsible for payment of all taxes and assessments with respect to the Property
relating 1o the pertod prior to Closing, including, without limitation. any special assessments or
LID assessments, and Purchaser shall be responsible for payment of all taxes and assessments
with respect 10 the Property relating ta the peried after Closing, including, without imiwation.
any special assessments or LID s, I any tax or assessment for the year in which
Closing occurs is not finally determined as of the Closing Date. then the tax figures for the
immediately prior year shall be used for the purposes of proration on the Closing Date. and a
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further adjustment shall be made atter Closing within sixty (6U) days ofter the bills for the
upplicable period are received,

34 Income and Expenscs. Income derived from the Property and ordinary operating
expenses incurred by Scller with respect to the Propeny shall ‘be prorated bewween Seller and
Purchuser as of the Closing Date, including, without limitation. income and expenses attributable
to Assigned Contracts (including, the Monthly Parking Agreements) and Permitted Exceptions.
Income and expenses awributable to the period prior to the Closing Date shall be for the account
of Seller. and income and expenses attributable to the period on and afler the Closing Date shall
be for the aceount of Purchaser. If a third-party is in arrcars in amounts due and payable under a
Monthly Parking Agreement, any payments received from such third-pany after the Closing
Date shall be applied in the following order of priesity: () first, to the month in which Closing
occurred: (1) then. to any month or months following the month in which Closing occurred; and
(iif) then to any month or months preceding the month in which Closing occusred. If any sum. or
any portion thereol, reccived by Seller or Purchaser after Closing is payable to the other party by
reason of the foregoing 2llocation. the appropriate sum. less a propottionuic share of any
reasonable, out-of-pocket costs and cxpenses of collection thereof, shall be paid to the other
party within thirty (30} days of receipt thereall

35 Utilities. Seller shall cause all meters for clecwricity, gas, watcr. sewer or other
wility usage at the Real Property (o be read on the Closing Date, and Seller shail pay all charges
for utilities consumed at the Real Property prior to the Closing Date; provided, however, that if
and to the extent any utility charges arc paid directly by a third-party {including any
condominium unit owners® association) no meter reading or payment shall be required. If any
utility provider is unable or refuses 1o read its meter on the Closing Date, all charges for those
utility charges Lo the extent unpaid shall be prorated and adjusted as of the Closing Date based on
the most recent bills therefor. Seller shall provide a notice to Purchaser five (5) days prior to the
Closing Date stating (i) which utility meters will be read as of the Closing Date and (if) a copy-of
the most recent bill for any utility charges which are to be prorated and adjusted as of the Closing
Date as an adjustment «t the Closing. If any wtility metcr(s) cannot be read as of the Closing Date
and, therefore. the most recent bill §s used to prorate and adjust as of the Closing Date as an
adjustment at the Closing. then the partics agrec 1o the exient that the amount of such prior bill
proves lo be more or less than the actual utility charges for the applicable pro-ration period. a
‘furiher adjustment shall be made after the Closing Date within sixty (60) days after the bills for
the applicable perivd are received,

3.6 Condominium Charges.

{a) Common charges. assessments and other condominium fees due and
payable by the vwner of the Real Property under the Declaration and the other Condominium
Documents shall be prorated as of the Closing Date. On or before the Closing Date. Seller shall
pay all assessments, charges and fees acerued or to be due under the Condominium Documents
with respect 1o the Garage Unit relating 1o the period prior to Closing.

(Y At Closing, the parties shall calculate the sum of all cush and prepaid
expenses (collectively, “Association Assets™) and the accounts payabic and accrued liabilities
{collectively, “Association Liabilities™) using the Associations unaudited compilation of
bulonce sheets for calendar year 2016, If the resulting Association Assels arc greater than

3

Association Liabilities on the Closing Date. Seller shall be entitled to a credit at Closing equal to
ane-half of the difference between Associution Assets and Association Liabilities, If the resulting
Asseciation Liabilitics are grealer than Association Assets on the Closing Date. Purchascer shall
be cntitled to a credit at Closing equal to ome-half of the difference between Association
Liabilitics and Association Assets. In the event that. on or befure the date that is five (5) days
prior 1 the Closing Date. the information necessary to calculate the foregoing credit, if any. is
not available. then Séller and Purchaser shall work together in good faith 1o determine the
applicable portion of such credit, if any. using the most currently available information.

3.7 Estimates. Not later than four (4) Business Days prior to the Closing Date.
Escrow Agent shall prepare an estimate of the pro-rations required under this Agreement and a
computation showing such-cstimated pro-rations, based upon bilts and other evidence Seller shail
provide as may be reasonably requested by Purchaser and Escrow Agent to confirm the pro-
rations for the Closing Statement. In the event that on the Closing Date the precise figures
necessary for any of the foregoing adjustments are not capable of determination. then, at Seller's
option. those adjustmenis shall be made on the basis of good faith estimates of Scller using
currently available information, as reasonably approved by Purchaser. Scller and Purchaser shall
each cooperate with the other diligeoily and prompily 10 correct any errors in computations or
estimates under this Article 3 and shall promptly pay to the party entitled thereto any refund,
credit or other payment necessary to comply with this Article 3 on demand therefor.

3.8 Adjustment Payments. The net amount of all adjustments 1o be made under this
Agticle 3 shall be paid on the Closing Date in immediately available funds. All post-closing
adjustments (if any) shall be made in immedintely available funds.

3.9  Calculation of Prorations. All pro-rations made under this Agreement shall be
made based on the number of days of ownership of the Property in the period applicable to the
pro-ration. with Purchaser entitled to income and responsible for expenses for the Closing Date.
Pro-rations of annual payments shall be made based on the number of days of ownership in the
applicable annual period.

3.10  Seller’s Closing Costs. Seller shall pay: (i) all state. county and local documentary
transfer taxes {including, but pot limited to, any real estate excise tax) due upon sale of the Real
Property (ii) the base premium for an ALTA 2006 standard coverage Owner’s Policy of Title
Insurance insuring Purchaser's title to the Real Property in the amount of the Purchase Price;
(ili) one-half of any fees charged by Escrow Agent; (iv) Seller’s appropriete share of the pro-
rations set forth above in this Article 3: (v} recording charges for any instrument necessary 1o
release and discharpe any lien created or suffered by Seller and any other lien andror title
exceptions to be released by Seller pursuant o this Agreement. together with all other costs
associated with relcasing or discharging such licns and/or title exceptions; (vi} Seller's attomeys™
fees: and (vii) other expenses stipulated 1o be paid by Seller under other provisions of this
Agreement.

3.11  Purchaser’s Closing Costs. Purchaser shail pay: (i) all recording fees {other than
as Jisted in Section 3.10 above); (ii) the premiums for any extended title insurance coverage and
any ttle insurance endorsements requested by Purchaser, (iii) the cost of any ALTA survey
required in order to issue extended fitle insurance or any endorsements requested by Purchaser:
{iv} one-half of any lees charged by Escrow Agent; (v) Purchascr’s appropriate share of the pro-
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rations sct forth above in this Article 3: (vi} Purchaser’s axorneys™ fees: (vii) any sales or use tax

due upon sale of the Personal Property; and {viil)other expenses stipulated to be paid by
Frurchaser under other provisions of this Agreement.

312 Survival, The parties’ cbligations under this Articke 3 shall survive the Closing.
ARTICLE 4 - Rep

41 “ASIS” Sule. Except as to Seller’s representations and werranties sel forth in this
Agreement and in Selier’'s Closing Documents. Purchaser acknowledges that Seller is sclling the
Property “as is™ with all faults, and that Seller makes no representations or warranties regarding
the Property or its suitability for Purchaser’s intended use. PURSUANT TO RCW CH. 64.06,
AS AMENDED BY CHAPTER 64, LAWS OF 2010, AND TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW. PURCHASER HEREBY WAIVES ITS RIGHT TO
RECEIVE THE SELLER DISCLOSURE STATEMENT REFERRED TO THEREIN. THIS
WAIVER DOES NOT EXTEND TO THE “ENVIRONMENTAL™ SECTION OF THE
SELLER DISCLOSURE STATEMENT. WHICH (i) SELLER SHALL PROVIDE TO
PURCHASER ON OR PRIOR TO THE EFFECITVE DATE. AND (ii) IS NOT PART OF
THIS AGREEMENT. PURCHASER SHALL ACKNOWLEDGE IN WRITING RECEIPT OF
SELLER'S DISCLOSURE STATEMENT. UINLESS PURCHASER RESCINDS THIS
AGREEMENT WITHIN THE TIMEFRAME REQUIRED UNDER RCW CH. 64.06,
PURCHASER WILL BE DEEMED TO HAVE WAIVED ALL OF I'TS RIGHTS UNDER
RCW CH. 64.06.

42 Scller’s Representations und Warranties. Seller herebhy represents and warrants to
Purchaser as of the Effective Date, as folows:

()  There are no actions, suits or other legal proceedings pending or. to the -

best of Seiler’s knowledge, threatened with respect (o the Propenty or against Scller with respect
te the Property. or any portion thereof, or any of Seller’s intcrests therein, at law or in equity or
before or by any federal, state. municipal or other governmental department. commission, board,
burcou, agency or instrumentality.

[&)] There are no pending or, to Scller’'s knowledge, threatened eminent
domain, condemnation actions or similar praccedings against or relating 1o the Property or any
portion thereof or any of Seller’s interests thercin, nor has Seller received any notice of any
being contemplated,

¢} Dxcept as listed in Schedule 4.2(c) antached hereto. there are no leases,
subleases, rental agreements, licenses. occupancy or similar agreements or tenancies creating or
granking possessory Interests in the Propenty (collectively, the “Oceuparcy Agreements™).

(d)  Sciler has defivered true, accurate and complete copies of the Monthly
Parking Agreements and the Property Contracts to Purchaser in accordance with Section 5.2 of

this Agreement.

() Each Monthly Purking Agreement and Property Contract is in full force
and effect according 1o the terms set forth therein.

i To the best of Seller’s knowledge, all ohligations of Sclier under the
Monthly Parking Agreemems. the Property Contracts and the Permitted Exceptions have been
perfonned. and euch counterpanty under each such Monthly Purking Agreement. Property
Contract and Permitted Exception has accepled Seller's performance of such ebligations. No
counterparty under any Monthly Purking Agrcement, Praperty Contract or Permitted Exception
has asscrted any offset, defense or claim against Selfer for amounts payable by it or other
performance of cbligations due from it under such Momhly Parking Agreement. Property
Contract or Permitted Exception, as applicable, and Seller hus not received any notices of default
from any such counterparly. To the best of Seller's knowledpe, ro state of facts exist thal, with
the passape of time or the giving of notice, would constitute & defzult on either the part of Scller
or @ny counterparly under eny Monthly Parking Agreement, Propesty Contract or Permitied
Exception.

(g) Except 25 to any payment delinquencies under Monthly Parking
Agreements (none of which Purchascr shall be liable for after Closing). no counterparty under
any Monthly Parking Agreement, Property Contract or a Permitted Exception is in arrears in the
performance of any monetary obligation required of it thereunder and. 1o the best of Seller's
knowledge, no counterparty under any such agreement is in non-monetary default thereunder,

(hy  Seller has reccived no written notice that any counterparty under any
Monthly Parking Agreement, Property Contract or Permitted Exception is the subject of an
insolvency proceeding or that any such coumcrparty is unable o perform any or all of its
material obligations required of it thereunder.

{1} Except as listed on Schedule 4.2(3), there are no management or service
contracts or other agreements relating to the operation or management of the Property (any such
contract or agreement. a “Property Contract” and, collectively, “Property Contracts™), Except as
set forth in Schedule 4.2(i), Seiler has not assigned, amended, modified or supplemented any
Property Contract, nor is Seller aware of any such assignment, amendment, modification or
supplement made by any other parties to any Property Conwact. Lxcept as listed on
Schedule 4.2(7), there are no licenses, contracts or other agreements granting any rights or
privileges to access and use the Property, including use of onc or more parking spaces at the
Property {(any such license, contract or agrecmnent. a “Monthly Parking Agreement” and,
collectively, “Monthly Parking Agreements™). Except as st forth in Schedufe 4.2(1), Seller has
not assigned, amended, modified or supplemented any Monthly Parking Agreement, nor is Selter
aware of any such assignment, amendment, modification or supplement mude by any other
partics o any Monthly Parking Agreement.

Gy Seller has not received written notice that it s in default under any of the
covenants. casements, regulations, laws, rules. ordinances. viders or restrictions affecting or
encumbering the Property, including, without limitation. the Permitted Exceptions.

{k)  Except as otherwise disclosed in the environmental reports listed on
Schedule 4.2(k). (1) Seller has not received any written notice or communication from any
governmental authority or other Persons regarding any violation of or liability under
Environmental Law or relating to Hazardous Materials in regard to the Property; and (I o
Seller's knowledge. there has been no gencration. storage. discharge. migration. disposal,
arrangement for disposal, or release ofl or exposure of any Person 10. any Havardous Materials
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from. into. on. ai, under or about the Property in violation of any applicable Lnvironmental
Laws, For purposcs of this Agreement. “Hamerdous Murerials™ shall mean inflammable
explosives. radioactive materjuls. radon. asbestos. polychlorinated biphenyls. urea formaldehyde,
lead. Jead-based paint, under and/or above ground lanks, hazardous materials, hazardous wastes.
hazardous substances. oil or other petroleum products or relued materdals, including any which
are listed or regulated in the Comprehensive Hnvironmental Response, Compensation and
Liability Act of 1980, as amended (42 US.C. Scctons 6901. et 5q.). the Resources
Conscrvation and Recovery Act of 1976 (42 US.C. Secton 6901, et seq.), the Clean Water Act
(33 U.S.C. Section 1251, ¢t seq.). the Safe Drinking Water Act (14 U.S,C. Section 1401, et seq.),
the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.). the and Toxic
Substance Control Act (15 U.S.C. Section 2601. ¢t seq.). and any other applicable federal. state
or Jocul laws or regulations covering or relating to pollution or protection of the environment.
public or worker healthy safcty Hazardous Materials or environmental conditions (all of the
foregoing, collectively. “Environmental Laws™) or any wastes, materials or substances for which
standards of conduct or Habilities may be imposed under any Environmental Laws. A list of alt
environmental reports, including all modifications, amendments and supplements thereto, in
Scller’s possession and control is set forth in Schedule 4.2(k) uttached hereto. Seller has not
entered into any consent decrec or administrative order for any alleged violation of laws relating
to Hazardous Materials. Seller has not received any written request for information or a demand
letter from any party with respect 1o any alleged violation of laws pertaining to Hazardous
Materials,

0] Seller is not a foreign corporation. foreign partnership, foreign estate or
forcign person (as such torms are defined in Scction 1445 of the Internal Revenue Code, as
amended, and the Income Tax Regulations thereunder).

(m)  To the extent the same are within Seller’s possession, custody or control,
Scller has delivered or will cause to be delivered. in accordance with Section 5.2 below. true.
correct and complete copies of cach of the items listed in Schedule 52, including all
modifications. amendments and supplernents thereto.

(m)  There are no parties in posscssion of any portion of the Property exeept
Seller,

(o) This Agreement (i) has been duly authurized, executed and delivered by
Seller and (fi}is valid and legally binding wpun Scller and enforeeable in accordance with its
terms. Seller has the power to enter into and deliver this Agreement and perform all transactions
contemplated hereunder and to execute, deliver and perform under any and sll documents to
effectuate same. Subject to and conditioned upon the Authorizing Ordinance becoming effective.
(1) Seller will have the power 1o proceed to Closing and sell the Property to Parchaser and to
execute, deliver and perform under any and all documents 1o elfectuate same, including. without
limitazion. Selles’s Closing Documents, and (2) Seller will have obtained all consents, approvals,
authorizations or orders of any court or governmental ageney or body or any other third-party. if
any. required for Seller 1o proceed to Closing and sell the Property to Purchaser and to execute,
deliver and performa under any and all documents to cffectuate same. including, without
limitation, Seller's Closing Documents,

(P} Scller'’s execution and delivery of this Agreement and  Seller's
performance of its obligations hereunder do not violate any upplicuble provisions of the charter
documents by which Seller is formed or otherwise affecting Seller. Subject 10 and conditioned
upon the Autherizing Ordinance becoming effective. Seller’s sale of the Property to Purchaser at
Closing and Seller’s performance of its obligutions hereunder to cffectuate same. including,
without limitation, Seller's exccution. delivery and performance under Seller’s Closing
Documents. will not violate any 2pplicable provisions of the charter documents by which Scller
is formed or otherwise affecting Seller.

(@) Seller's cxceution end delivery of this Agreement, Seller’s Closing
Documents and 2]l related documents and the performance of its obligations hereunder and
thercunder do not conflict with any provision of any law or regulation to which Seller is subjeet,
conflict with or result in a breach of or constitute a default under any of the terms, conditions or
provisions of any agreement or instrument to which Seller is a party or by which Seller is bound
or any order or decree applicable to Seller or result in the creation or imposition of any lien on
any of its asscts or property, which would adversely affect the ability of Seller 10 perform its
obligations under this Agreernent,

{r} Seller has not filed any petition sccking or acquiescing i any
rcorganization, arrang i1, composition, readjustment, liguidation, dissolution or similar relief
under any law relating to bankruptey or insolvency, nor has any such petition been filed against
Scller. Seller is not insolvent and the consummation of the wansactions contemplated by this
Agreement shall not render Scller insolvent,

(s) The operating statements for the Property made available to Purchaser
pursuant to this Agreement have been used by Seller in its operation of the Property.

t) Seller has received no written notice (that remains uncured) from any
govemnment agency or from any Board of Fire Underwriters having jurisdiction over the Real
Property that considers either the construction of the Improvements or the operation or usc of
the Property to be in violation of any law, ordinance, regulation, or order.

()  Autached hereto as Schedule B is a true, correct and complete inventory of
all Personal Property. all of which is owned by Seller free and clear of all liens. cleims and
cncumbrances, except 1o the extent noted on Schedule 3.

{¥)  Excepl as exprussly set forth in the Umbrella Agreement. Seller has not
entered into any presemly effective agreement to sell the Property or any portion thercof or
interest therein (other than this Agreement). or entered into any option agreement for the sale of
the Property or any partion thereof or interest thercin, or any right of first refusal or right of first
offer with respect thereto.

(w} - Purchaser will not be liable for any defined pension ligbilitics related to
any employee of Seller. There are no employees of Seller that will become employees of
Purchaser as a result of the transaction contemplated hereunder.

(x) No statement, certificate. or schedule made. furnished. or to be furnished
to Purchaser pursuant hereto or in connection with the transactions contemplated hereby.
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containg or will contain any wrtrue statement of a msterial fact, or omits or will omit 2 material
fact necessary to muke the statement contiined therein not misicading:

(¥1  The Due Diligence Materials furnished or 1o be furnished to Purchascr do
not contain. or will nol contain, any wniree statement of 2 material faet, and do not omit. or will
not omit. material facts necessary 10 make the statements coniined therein not misleading:
provided. however. that Sciler disclaims any express or implied obligation to undertake
independent investigation of any of the Due Difigence Materials prepared by any Person other
than Seller, and Seller does not warramt the accuracy of compleieness of any Due Diligence
Materials that have been prepared by thivd-parties. except that any such third-party Due
Diligence Malerials will be delivered to Purchaser without intentional alteration or omission by
Seller,

() Seller holds such certificatcs of occupancy, licenses, approvals and other
certificules, permits, franchises and rights. from all governmenta) authorities having jurisdiction,
which are necessary for the operation, use and occupancy of the Property as it is being operated
as of the Effective Date, all of which are validly issued, extant, subjeet to no suceessful contest
or appeal. and in full force and effeci.

(«a)  Neither Seller nor any member, partner or shareholder of Seller, nor. to
Seller's knowledge. any owner of a direct or indirect interest in Seller (A) is listed on any
Government Lists {as defined below). (B} has been determined by competent authority to be
subject 1o the prohibitions comained in Presidentie]l Executive Order No. 13224 (Sept. 23,
2001} or any other similar prehibitions contained in the rules and regulations of OFAC (defined
below} or in any cnabling legislation or other Presidential Executive Orders in respect thereof.
(C} has been previously indicted for or convieted of any felony involving a crime or crimes of
moral twpitude or for any Patriot Act Offense (defined below), or (D) is cusrently under
investigation by any governmental authority for alleged criminal activity, For purposes hereof,
the term “Patriot Act Offense™ means any violation of the criminal laws of the United States of
America or of any of the several states, or that would be a criminal violation if committed
within the jurisdiction of the United States of America or any of the soveral states, relating to
terrorism or the laundering of monetaty instruments, including any offense under (I)the
crininal laws ageinst terrorism, (11} the criminal laws against money taundering, (IT) the Bank
Secreey Act, as amended, (1V) the Money Laundering Control Act of 1986, as amended, or the
(V) Pairiol Act. "Patriot Act Offense” also includes the crimes of conspiracy to commit. or
aiding and abetting another to commit. a Patriot Act Offense. For purposes hercof. the term
“Government Lists™ means (x) the Specially Designated Nationals and Blocked Persons Lists
maintained by the Cffice of Foreign Assets Control (*OFAC™). (y} any other list of terrorists.
terrorist organizations or narcotics iraffickers maintained pursuant to any of the Rules and
Regulations of OFAC that a parly hereto notified the other in writing is now included in
“Governmental Lists.” or (z) any similar lisls maintained by the United States Department of
State. the United States Departinent of Commerce or any other Government Authority or
pursuant to any Exceutive Qrder of the President of the United States of America that a party
hereto notified the other in writing is now included in “Governmental Lists,”

{bb) To the cxtent that that the Property js deemed to be “plan assets™ for

purposes ol Section 3(42) of the V.S, Employee Retirement Income Security Act of 1974, as
amended, (“ERLISA™). Scller represents and warrants that the transactions contemplated by this

-10-

Agreement wili not give rise 1o o probibited tansaction under Section 406 of ERISA. or
Scction 4975 of the Code. other than a trunsaction which is exempt from Section 406 of ERISA
and Scction 4975 of the Code. because the conditions of one or more statutory or regulatory
exemptions granted pursuant to Scction 408 of ERISA or Scction 4975 of the Code are satisficd.

(eey  Intentionally deleted,

(dd) The hourly parking rate schedule attached hereto as Schedule 4.2(dd) is a
true and correct schedule of the hourly parking rates being charged by Seller at the Garage Unit
as of the Effective Date (the “Parking Rates™). Seller has received no notice from any Person
alleging that the Parking Rates fail w comply with the terms and conditions of the Parking
Agreement and, to Seller's knowledge, there is no basis for the issuance of any such notice.

(ce)  Seller owns or has a valid and. subject to obtaining the Amano Consent,
transferable license or other agreement to use and uperate all servers, equipment, data
{including. but not limited to. all data with respect 1o monthly parkers and property access
cards) and software (including, but not limited to. Seller’s iParc sofiware) used in connection
with the ownership, operation, use and management of the Property; provided, however, prior
written consent (“Amano Consent”) from Amano McGann, Ine. (“Amane™) is a condition to
Seller's assignment and transfer 1o Purchaser of Scller’s iPare software, Seller’s license 10 use
such iParc software and the related warranty from Amano, Pursuant to Section 4.3(7) below.
Seller will cooperate with the transition and aseignment to Purchaser of the items described in

this Section 4.2(cc),

All of Sellers representations and warranties contained in this Section 4.2 shall survive
for the Survival Period and Purchaser must bring any claim alleging Seller’s breach of any
representation or warranty prior to expiration of the Survival Period or such claim shall be
forever barred; provided, that Purchaser shall have no right w bring any action against Sciler
afleging any breach of any representation or warranty of Seller. unless and until the aggregate
amount of all liability and losses arising out of all breaches of Seller’s representations and
warranties under this Agreement exceeds Fifty Thousand and No/100 Dollars ($50,000.90).
whereupon Purchascr may bring such an action to the full extent of its claims (with no reduction
of such claims by the foregoing Fifty Thousand and Ne/100 Dollars {$50,000.00) theeshold
amount); provided. further. that in no event will Sefler’s lability for all breaches of Seller's
representations- and warrantics exceed, in the aggregate, Five Hundred Thousand and No/100
Dollars ($500,800.90), regardless of whether such liability arises in contract. tort, equity or under
any other legal theory. Subject to the limitations set forth in the immedintely preceding sentence.
Seller hereby covenants and agrees to indemnify, defend and hold Purchuser harmless from and
against any and all costs. damages, losses. expenses, liens. claims and/or liabilities {including.
without limitation, reesonable attorncys™ fees) suflered by Purchaser as a result of any
representation or warranty made by Seller in this Agreement and/or Sefler’s Closing Documents
not being truc and comrect in all respects on-and as of the Closing Date, which defense and
indemnity obligations of Seller shall survive Closing.

To secure Seller's liabilities and obligations, including, without limitation, Seller's
indemnification obligations, that survive Closing under this Agreemuent und Sefler’s Closing
Documents. the sum of Five Hundred Thousand and No/100 Dollars ($500,000.00) (the
“Holdback Amount”™) shall be withheld from the net sales proceeds otherwise due to Seller at

-11-
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Closing, “The Holdback Amount shall be held by Escrow Agent in an interest bearing aceount for
the term of one (1) year afier the Closing Duter provided. however, that if Purchaser brings an
action against Seller prior 1o the expiration of such one (1) yvear period to enforce Seller's
surviving obligations under this Agreement. Iiscrow Agent shall continue to hold a portion of the
Toldback Amount equal to the amount in controversy in sach action and shall return the bafance
of the Holdback Amount to Seller on or as soon as is practical after the expiration of such onc
{1} vear period.

In the event Purchaser has failed 10 'bring an action against Seller during the one (1) year
period Emmediately following the Closing Date. Escrow Agent shall retumn the entitety of the
Holdback Amount 1o Seller promptly after the expiration of such one (1) year period. Any
disputed amounts for which Purchaser has timely brought an action against Seller prior to the
expiration of such one (1) vear perfod shall be held by Escrow Agent until such action is
Resolved. An uction shall be “Resolved™ upon the carliest 1o occur of (A) settiement of the action
by an instrument executed in writing by Scller and Purchaser directing Escrow Agent's
disposition of the dispwied amounts, (13} a final judgment entered by a court of competent
Jurisdiction-in the action directing Escrow Agent’s disposition of the disputed ametnts, or (C)
joint written instructions of Seller and Purchaser dirccting Escrow Agent's disposition of the
disputed amounts,

Selfer shalt have no Jzability for any breach of any of Scller’s representations, warrantics
or covenants in this Agreement if, prior to Closing, Purchaser's Representatives have actual
krowiedge of the breach, and Purchaser nevertheless proceeds to Closing.

To the extent that any representation or warranty of Seller contained herein is qualified
by or limited 1o Seller’s “knowledge™ or “actual knowledge™ such phrases shall mean the actual
knowledge (as opposed to the imputed knowledge). without inquiry or investigation. of the fact
or condition by the following people: Chris Potter, Robert Farrell and Stephen McKenzie
(collcetively, “Selier's Representatives™). Seller hercby represents und warrants to Purchaser
that Seller’s Representatives are the primery FAS personnel involved with, and responsible for,
managing the transactions deseribed in this Agreement and the daily operation of the Real
Property. The provisions of this Section 4.2 shall survive the Closing in accordance with its
terms.

L5

43 Seller’s Covenants. Seller hereby covenants and agrees with Purchaser that:

i

(a)  From the Effcctive Date through Closing, Seller shall (i) maintin and
operate the Property in the same condition a5 the same is in as of the Effective Date, subject only
to reasonable use and wear, (i) maintain and operatce the Propenty in compliance in all material
respects with applicable Jaws and (i} administer its rights, remedies and obligations under the
Permitted Exceptions, Condominium Documents, Monthly Parking Agreements and Property
Contracts by following the practices and procedures custemarily followed by Seller with respect
thereto prior to the Effective Date. Seller hereby acknowledues and agrees the reference to
“condition” in this Scetion £.3(a) refers to the operational status of the Property as well as the
physical condition thereof. .

(by  From the Lffective Date through Closing. Sciler shall not {i) enler into any
Monthly Parking Agreements. Occupancy Agreements or Property Contracts affecting the
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Property or uny porion thereof, (if) modify, amend. extend or change the terms of any Monthly
Parking Agrecment. Property Contract or Permitted Exception. (i) enter into any other
agreement other than this Agrecment for the sale or lease of the Property or any portion thereof
or any of Seller’s interests therein, or {iv) terminate any Monthly Parking Agreements or other
Assigned Contracts. in each case, withoul the prior written consent of Purchaser, which may be
granted or withheld in Purchaser’s sole and absolute discretion. Notwithstanding the foregoing.
this Section 4.3(b) shall not prevent Seller from (A) entering into or renewing any contract or
agreement for services provided to the ‘Garege Unit. so long as any (v) such contract or
agreement is terminated by Seller prior to the Closing Date and is not binding upon Purchaser or
any portion of the Real Property after the Closing Date or (z) Purchaser has agreed to assume
such contract or agreement at Closing and Purchaser has approved the form and substance of
such contract or agreement. which approval may be granied or withheld in Purchaser’s sole and
absolute discretion; or (B} entering inlv a new Monthly Parking Agreement in the ordinary
course of business and on substantially similar terms as the Monthly Parking Agreements
described in Schedule 4.2(1). so long as Seller delivers a copy thercof 1o Purchaser promptly
upon ¢xecution thereof.

(c) From the Effective Date through Closing, Seller shall not remove from the
Real Propenty. any of the Personal Property, except if worn out, and then only if replaced by
Personal Property of equivalent or greater value and utility before the Closing Date and with
prior written notice to Purchaser,

{d) From the Effective Date through Closing, Scller shall maintain and
continue in full force and effect all insurance policies that Seller maintdins relative 1o the
Property as of the Effective Date.

(e) From. the Effective Date through Closing. Seller shall provide Purchaser
with copies of {ijall writien notices received by Seller from any governmental agency or any
insurer with respect to the Property or any portion thereof within three (3) Business Days after
Seller’s receipt thereot. and (i) all writien correspondence received or delivered by Seller under
the Permitted Exceptions, Condominium Decuments. Property Contracts, Monthly Parking
Agreements, including, but not limited 10, notices of default thereunder.

[} From the Effective Date through Closing, Seller shzll not take any of the

following actions: (i} make or permit to be made any material alterations to or upon the Property: -

(i) grant any liens or encumbrances upor the Property that will not be discharged on or before
the Closing Date: or (3ii) make any material change, or cause any material change to be made. by
Seller or the agent or employces of Seller, in the condition of the Property. which change is not
consistent with the practices and procedures customarily Tollowed by Seller with respect to the
Property, Scller hereby acknowledges and agrees the foregoing reference to “condition™ refers 10
the operational status of the Property as well as the physical condition thereof.

(g) From the Effective Date through Closing, Seller shall not (i) list the
Property. or any portion thereof. with any broker or otherwise solicit or make or accept any
offers (whether binding or not) for the sale or other disposition of the Property, or any portion
thereof. (if) engage in negotiations (whether binding or not) with any third-party with respect to
the sale or other disposition of the Property. or any portion thereof. or (iii) enter into any
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contructs or agreements (whether binding or not) with any third-party with respeet to the sale or
ather disposition ol the Property. or any portion thereal,

(h) Seller shall take all actions necessary to ferminate, or cause to be
terminated. those centain Property Contracts identified as “To Be Terminated” on Schedule
4.3(h) artached hereto and made o pant hereof. whick termination(s} shall be cffective on or
before the Closing Dute und effecivated in accordance with the applicable terms of each such
agreement or contracty provided. that Scller shall have no obligation 1 allirmatively terminate
that certain Blanket Contract dated November 15, 2013 (the “Dimmond Purking Management
Agreement”™ by and between Seller and the Joel and Julic Diamond Multigencrational Trust dba
Diamond Parking {“Diamond™) if Diamond has terminated the Diamond Contract or otherwise
resigned s the operator of the Garnge Unit and such termination or resignation will be effective
on or before the Closing Daie. In connection with termination of the Diamond Parking
Managemenl Agreement (whether initiated by Seller or Diamond), Seller shall instruct Diamond
in writing to perform its obligations in connection with such termination, including, without
limitation. Diamond's delivery of the documents, information, materials and other required
deliveries pursuant to Scction 65(G) thereof {collectively, the “Diamond Deliveries™) and, upon
receipt, Scller shall provide copies of the Diamond Deliveries 10 Purchaser. At Closing, Seller
shall assign to Purchaser those certain Property Contracts identified as the “Assigned Contracts™
on Schedule 4.3(h) and the Monthly Parking Agrecments (collectively, the “dssigned
Contracts™) pursuant to the General Assignment. which assignment shall be offcetive as of the
Closing Date and cffeciuated in accordance with the applicable terms of each such Assigned
Contraet. Prior to Closing, Seiler shall instruet Diamond in writing to execute and deliver at
Closing an essignment instrument reasonably acceptable to Purchaser (the “Diamond
Assignment™). pursuant to which Diamond wilf assign all of Diamond’s right. title and interest,
i'any. in and to the Monhly Parking Agreements. wogether with 2ll then-existing parking access
cards issued with respect to the Real Property, to Purchaser, or Purchaser's desipnee. The
Diamond Assignment shall be prepared by Purchaser prior to expiration of the Inspection Period
and. if requested by Purchaser, shall include acknowledgements, made for the benefit of
Purchaser. by Selter and Diamond that the Diamond Parking Management Agreement hus been
terminaied in accordance with its terms. Except to the exten: otherwise indicated on Schedule
4.3(h) or requested by Purchaser in writing prior to expiration of the Inspection Period. Seller
shall cause Diamond 1o terminate all agreements and contracts (if any) to which Diamond is a
party and which relate to the Property, which termination(s) shall be effective on or before the
Closing Date and effectuated in accordance with the applicable terms of cach such agreement or
contract. Seller shall pay all costs and expenses required for, and resulting from, the termination
of the Properly Contracts 1o be terminated ander this Scetion 4.3(h). Seller hereby covenants and
agrees to indemnify. defend and save Purchaser harmless of and from any and all of Purchaser’s
costs, damages. losses, expenses. liens. claims and/or liabilities (including. without limitation,
reasonable attorneys” fees) arising from Scller’s failure to terminate those certain Property
Contracts to be terminated effective on or before the Closing Date in accordance with this
Seetion 4.3¢h), which defense and indemnity obligations of SeHler shall survive Closing for the
Survival Period. At or prior to Closing, Seller shall provide Purchaser with copics of the written

© instructions delivered to Diamond as described above in this Section 4.3(h).

(i) In accordunce witht the terms and conditions of this Section 4.3¢i). Seller

shall cooperate with Purchaser’s efforts to transition and transfer w0 Purchaser all squipment
{except servers). data (including. but not limited . all data with respect 1o all monthly parkers.

BER

Monthly Parking Agreements and reated property access cards) snd soliware (including, but not
limifed 10, iPare softwarc) used in connection with the ownership. operation, wse and
manugement of the Propeny. together with all warranties, gearanties and licenses related thereto
(including, but not fimited to, Sclier’s license 1o Pare software and Amano’s wamanty). From
and after the Effective Date through the Closing Date, Seller shall not remove. delete or modify
any such equipment. data, software. waranties, guaranties or licenses, ull of which shall be
maintained in the same condition as exists on the Effective Date. subject only 1o reasonable use
and wear in the ordinary course of business, unless otherwise requested by Purchaser; provided,
however. prior to Closing. Seller may transfer information and data from servers located at the
Property: provided. that (A} any such transferred information and data are unrelated to the
Property, including, without limitation. the owncrship, operation, use and management of the
Property, {B) belore any such transfer, the transferred information and data do not constitwe a
portion of the Property and (C) all such wansfers shall be completed before the Closing Date. In
order to ensure a seamless transition of operations at Closing, Scller shall gramt Purchaser and its
agents, contractors and subcontractors access to the Property beginning on the date that is thirty
(30) days prior to the Target Closing Date for the purpose of installing replacemem servers,
completing all credit card reconfigurations and creating new 2ndior modified networks in
advance of Closing: provided. that all such access by Purcheser and its agents. contractors and
subcontractors shall be subject to the terms and conditions of this Agreement governing
Purchaser’s access to the Property. On the Closing Date, Scller shall trensfer and assign to
Purchaser all of Scller’s ownership, access and use rights with respect to the items listed in the
first sentence of this Section 4.3(1), together with all warranties, guaranties and licenscs related
thereto. From and after the Effective Date through the Closing Date, Seller shall not remove any
data servers from the Property, unless and until (y) Seller provides Purchaser with no less than

ten (10) Business Days® prior written notice of a date and time for Purchaser to visit the'

Property; and (z) during such visit, Seller and Purchaser together confirm that all equipment
(except servers), data {including, but not limited to, all data with respect to monthly parkers.
Monthly Parking Agreements and property access cards) and software (including, but not limjted
to, iParc software) have been transferred to Purchaser™s replacement servers in accordance with
this Section 4.3(:). At Closing, Purchaser shall be entitled to 2 credit of up to $15,000.00 w0
reimburse Purchaser for actual third party costs incurred or reasonably expected to be incurred in
connection with the transition and transfer of the items listed in the first sentence of this
Seclion 4.3(1) and the cost of replacing servers. In accordance with an access agreement o be
executed and delivered by Scller and Purchaser at Closing in 2 form substantially similar 1o the
form attached hereto as Schedule 4.3 (the “Post-Closing Access Agreement”). during the
fifteen (15)-day period immediuately following Closing. Seller will be permitted access to the
Garage Unit for purposes of removing Licensee’s Server Equipment (to be more particularly
idemtified and defined in the Post-Closing Access Agreement) not canveyed to Purchaser at
Closing; provided. however. in no event shall Licensces Server Equipment. or any portien
thereof. include ony portion of the Property 1o be conveyed by Seller to Purchaser at Closing
pursuant to this Agreement.

TG From und afler the date that is five (5) Business Days aficr the expiration
of the Inspection Period and unti! Closing hereunder, Selter shall use good faith efforts to obtain
the following estoppel certiticates (collectively, the “Nordstrom Estappets™:.(a) An estoppel
certificate from Nordstrom under the Parking Covenant in accordance with Section 7.12 of the
Parking Covenant and in substantiaily the same form as atleched hereto as Schedule 4.3()% and
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(b} an estoppel certifivate from Nordstrom under the Parking Agreement in substantially the
same form- as aitached hereto as Schedule 4.3(3). Within five (5) Business Days after the
expiration ef the Inspeetion Peried. Seller shall send the Nordstrom Estoppels 1o Nordstrom

(k) TFrom and after the Effective Date through Closing or carlicr termination
of this Agreement. Seller will not change the Parking Rates without the prior writien consent of
Purchascr. which may be granted or withheld in Purchaser’s sole and absolute discretion.

(1)} Prior to Closing, Sciler shali work with the Association 1o rearm the four
security doors providing access from steect level to the Garage ‘Unit, and Seller shall be
responsible for its allocated share of all costs related thercto as detesmined under the Declaration.
1f the Association’s work on the security doors is not complete before the Closing Date. Sefler's
ebligation to pay its allocable share of the cost of such work shall survive Closing.

44 Purchaser’s Representations and Warrantics. Purchaser hereby represents and
warrants 1o Scier as of the Effective Date as follows:

(@) Purchaser is duly organized and validly existing under the Jaws of Uie state
of its formation or incorporation 2nd. on the Closing Date, will be qualified to transact business
in the state of Washington.

(b)  No consent, waiver, approval or authorization is required from zny Person
(that has not already been obtained) in connection with the exccution and delivery of this
Agreement by Purchaser or the performance by Purchascr of the transzctions contemplated
hereby. -

{c) Purchaser has not (i) commenced a voluntary casc. or had entered against
it 2 petition. for relief under any federal bankruptey act or any similar petition, order or decree
under any [ederal or state Jaw or statute refative to bankruptey. insolvency or other relicf for
debtors. (ii} caused, suffered or consented 1o the appointment of a receiver, trustee, administrator,
conscrvator, liquidator or similar official in any federal. state or foreign judicial or non-judicial
proceeding. to hold. administer andfor liquidate all or subsiantially all of its property. or
(iify made an assipnment for the benefit of creditors.

dy  On the Closing Date, Purchaser will have the power to proceed to Closing
and purchase the Property, and to execute, deliver and perform under any and all documents 1o
cffectuate same, including, withowt limitation, Purcheser’s Closing Docunienmts. and (B)
Purchaser will have obtained all consents, approvals. authorizations or orders of any court or
governmental agency or body or any other third-party. if any. required for Purchaser to proceed
to Closing and purchase the Property from Seller, and to execure, deliver and perform under any
and all documents to effectuate same, including. withoul limitation, Purchaser’s Closing
Documents.

To the extent that any reference to Purchaser contained in this Agreement is qualified by
or limited to Purchaser™s “knowledge™ or “actual knowledge.™ such phrases shall mean the actual
knowledge (as opposed to the imputed knowledge). without inquiry or investigation. of the fact
or condition by Purchaser’s Represematives. “Purchaser’s Representatives™ shall meun.
colleclively. Chad Fisenbud and David Brainerd; provided, however, that nothing contained in

this Agreement shall create any individwal Jiabilitr for Purchaser’s Representatives and all of
Purchaser’s representations. warranties. obligations and labilities contained in this Agreement
are those of Purchaser. not of Purchaser’s Representatives.

4.5 Purchaser's Covenapls. Purchascr hereby covenants and agrees with Seller that:

{a}  No later than thirty (30) days prior 1o the Target Closing Dale, Purchaser
shall instruct its proposed replacement garage operator in writing 1o enter into (and huve in place
as of the Closing Date} a collective bargaining agreement covering all hourly wage employees
who will be employed by such replacement garage operator 10 work a1 the Garage Unit; and

(b)  No later than ten (10) days prior 10 the Target Closing Date, Purchaser will
instruct its replacement garage operator in writing to offer employment. commencing on the
Closing Date for-a period of not less than one hundred twenty (120 days, to those employees of
Diamond who (i) are covered by the Collective Bargaining Agrecment described in Schedule
4.2(i): (ii) were employed by Diamond at the Property as of the Effective Date and thereafier
continuously through and including the Closing Date, (iii) arc in good standing with Diamond
and bave not been suspended (with or without pay) by Diamond at any time prior to the Closing
Date, and (iv) were not previously employed by Purchaser's replacement parage operator and
subsequently released from such employment for any reason (collectively, “Dimmond
Employees™). Scller shall notify Purchaser in writing of all Diamond Employees satisfying the
foregoing requirements no later than thisty (30) days prior to the Targel Closing Date, and all
Diamond Employces so identified shall be entitled to the offer of employment described in this
paragraph so long as they continue to satisfy such requirements through the Closing Date.
Purchaser’s replacement garage operator’s offer of employment to the qualifying Diamond
Employees shall be at rates and with benefits consistenl with the Collective Bargaining
Agreement described in Schedule 4.2(1Y) (collectively, “Diamond’s Rates and Benefits™).
subject to such other commercially reasonable terms and conditions estzbiished by Purchaser’s
replacement garage opetator, including, without limitation. such replacement garage operator’s
right to discipline andfor terminate any Diamond Employee based upon such Diamond
Employec’s performance during the course of operations at the Property. In no event shall
Purchaser or Purchaser’s. replacement garage operator be obligated or required 1o (A) offer
employment 1o the Diamond Employees at rates and with benefits in excess of. or in addition to.
Diamond’s Rates and Benefits, (B) make any scverance payments to any Diamond Employee or
(C) offer cmployment to-any Person other than the Diamond Employees,

(¢)  Prior to Closing, Purchaser shall provide Seller with copics of the written
instructions delivered 1o Purchaser’s replacement garuge operator as described above in this
Section 4.5,

ARTICLE S - Access. Inspection, Dilisence

5.1 Inspections. On November 9. 2015, Scller and Purchascr exeruted that certain
Pacific Place Purking Garage Access Agreement, as amended by that certain First Amendment to
Pacific Place Parking Garage Access Agreement with an effective date of January 8. 2016 (as so
amended and as further amended, modified, restated or replaced fram time to time. the “Access
Agreement”) pursuant to which Seller has agreed that Purchascr and its authorized agents or
representatives shall be entitled o enter upon the Real Property during normal business hours
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upon advanee notwe to Seller (which may be oraly to make such non-invasive and non-
destructive investigatons. studies amd tests, including. withowt Fmitation. surveys. engineering
studies, soil 1ests. groundwater tests and review of books and Tecords relating 10 1he Property in
Seller's p sion or control. all as Purchaser deems reasonabiy necessary or advisable and as
mare specifically set forth in this Section 5.1, For purposes of this Agreement. the “Jnspection
Period” shall muan the period of time commencing on the Effective Date and expiring at $:00
pam. pucilic tinwe on the 10™ calendar day following the Effective Date or, if such date is not a
Business Day, the next Business Day. Purchaser's entry upon the Reat Property and inspection
of the Property may be conducted (i) prior 1o the Effective Date in accordanee with the Access
Agreement and (if) from the Lffective Date through the Closing Date in accordance with this
Agreement (notwithstanding expiration of the Inspection Period). Puschascr shall provide no less
than wwenty-four (24) hours™ prior notice 1o Seller of fts imention, or the intention of its agents or
representatives. to eater the Real Property. Notwithstanding anything in this Agreement to. the
contrary, the parties’ notices to be provided under this Section 5.1 may be given by clectronic
mait 1 the parties at the electronic mail addresses sct forth in Section 12.7 below. Purchaser
shall be sulely responsible for paying the cost of all inspections, tests. investigations and analyses
conducted pursuant o this Section 5.1. At Seller’s option, Seller or fts rcpresentative may
accompuny Purchaser or its agents or representatives while on the Real Property before the
Closing Date. In conducting any inspections, investigations or tests of the Propenty. Purchascr
and its agents and representatives shall: (i) not unreasonably disturb or interfere with Selier's use
of the Property; (ii) nat umreasonably interferc with the opcration and maintenance of the
Property: {iii} not damage any part of the Property ur any Personal Property or any other real or
personal property owned by a thivd-party: {iv) not injure or otherwise cause bodily ham to
Seller, or its agents, guests, invitess, contractors or employees at the Property; (v) provide to
Seller. prior to any cntry onto the Property, a certificate of insurance issued by an insurance
carrier having an AM Best rating of A-VII or better, naming Seller as an additional insured, and
cvideneing the following coverage ageinst any claims or damages arising from the presence of
Purchaser. its agents and representatives on the Real Property: commercial general fiability
insurance with limits of $1.000.000 per cecurrence and S2.000,000 in the apgregate, workers
compensation insurance with minimum statutory limits and employers” Jiability insurance with
minimum limits of not less than $1.000.000, and maintain that coverage as a condition of any
entry omto the Real Property prior to Closing: (vi) pay when due the costs of all tests,
investigatons, and examinations donc with regard to the Property: {vii) not permit or suffer any
mechanic’s or materizlman’s lien of apy kind or mature to be enforced against the Property
arising from the exercise of its inspection rights under this Section 5.1; and (viii) with respeet 10
any damage to the Property or any other real or personal property. fully repair such damage to
the extent (a} caused by such Inspections and (h) necessary to restore the Propetty or other real
or personal property to the coudition in which the sume were found immediately before such
Inspections were undestaken. Notwithstanding any other provisiun of this Agreement, any
invasive or intrusive. inspections or tests of the physical condition of the Property shall require
the prior written consent of Seller. which Seller nray grant or withhold in its sole discretion. At
Seller’s written request. Purchaser shall provide Seller information regarding the results of any
invasive inspections or test. including but not limited to providing Sciler copies of any writien
duta or reports prepared with respeet to the Property (collectively. the “Materials™): provided
that any such Materials will be delivered for informational purposes only and Purchaser makes
no representation or warranty, express or implied. as 10 the accuracy or completeness of any such
Materials so delivercd. Scller agrees that it may not rely on the Materials for any purposc and
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shall not assert any claim against any preparer of the Muerfals alleging error or inaceuracy with
regard 1o amy of the Materials. The Materials shallinot include any appraisals. budgets, internal
reports. valuations. economic cvaluations or market and cconomic feasibility swudies of the
Property, reports regarding the Property prepared by Purchaser or any of Purchaser’s cmployees.
agents. lenders. consultants, investors, prospective investors. sembers, pariners, auditors.
altorneys, accoumtants, advisors, and other professionals, and prospective lenders (and their
advisors) for the internal use or for the information of the investors in such party. partnership or
entity related information, any documents perteining to. equity financing, any documents or
materials subject to nondisclosure andfor confidentiality agreements. any documents or materials
subject to an anorncy client privilcge or the work product doctrine and any other proprietary
information not related to the physical condition or opcrations of the Property. Purchaser hereby
agrees to indemnify, defend and hold Seller and alf of its elected officials, officers. directors,
agents, employees, attorneys, representatives and contractors. harmless from and against any and
all liens. cluims, causes of action, damages. liabilities and expenses (including reasonable
attorneys’ fees) to the extent arising from (A) any inspections or tests performed upon the
Property pursuant to the rights granted under this Section 5.1 or the presence of Purchaser and/or
its ecmployees, consultants, agents o contractors on the Real Property or (B) any violation of the
pravisions of this Scetion 3.1; provided, bowever, such indemnity oblipation of Purchaser shall
not (1) apply to the extent any such liens, claims, causes of action, damages, liabilities and
expenses (including reasonable attorneys® foes) are caused by the willful misconduct or
negligence of Seller or another indemnified Person, (2) make Purchaser liable to remediate any
pre-existing conditions or liabilitics discovered by Purchaser and/or its employees, consultants,
agents or contractors or (3} obligate Purchaser to defend or indemnify any indemnified Person
for any such liens,. claims. causes of action, damages, liabilities and expenses (including
reasonable sitomeys’ fees) arising from such pre-existing conditions, so long as any such
conditions are not cxacerbated by Purchaser and/or its cmployees, consultants, agents or
coniractors; and, in the event of any such exacerbation, any related obligation ur Hability of
Purchaser hercunder shall be Hmited to the extent of such exacerbation. For the sole purpose of
giving effect 1o Purchaser’s defense and indemmity obligations under this Section 5.1, to the
maximum extent permitied by applicable law, Purchaser hereby waives its industrial insurance
immuaity, if any, under Washington law for claims brought by its employees, but only with
respect to and for the benefit of Seller and its elected officials, officers, directors, agents,
employces, representatives and contractors. The foregoing waiver has been mutually negotiated
between Seller and Purchaser and is not intended 1o waive any immunity which Purchaser may
have for claims made dircctly against Purchaser by its employces. Purchaser’s defense and
indemnity obligations under this Section $.1 shall sarvive expiration or termination of this
Agreement, but only as to any third-party claim arising from property damage or bodily injury
accurring prior to the Closing Date in connection with Purchaser’s inspection of the Property,

52 Due Diligence Materials. Seller has arranged for Purchuser to access the
inforration end materials listed on Schedule 5.2 attached hersto {collectively, the “Due
Litigence Materiafs™) prior to the Effective Date in an electronic data room (the “Data Room™).
Purchaser acknowledges receipt of aceess to the Data Room as ‘of the Effective Date. Afier the
Effective Date, 1o the extent in Seller’s posscssion or control, Selier shall prompily make the
following available to Purchaser in the Data Room: (i) all documents. instrumnents and materials
responsive to Purchaser’s Due Diligence Checklist shown on Schedule 5.2 that are not in the
Data Room as of the Effective Date. (if) any amendments, modifications and/or supplements 16
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the Due Difigence Materials that are not in the Data Room as of the Effective Date and {iti} any
other docttmems. instruments and materials requested by Purchaser that are not in the Data
Room as of the Effective Date and are reasonably necessary for Purchaser to complete its duc
“dilipence with respect 1o the Property. The tern “Duc Diligence Materials™ shall include all
documents, instruments and materials to be made availabie by Seller pursuant to the immediately
preceding sentence, Scller disclaims any express or implied obligation to undertake independent
investigation of any of the Due Dilligence Materials preparcd by any Person other than Seller,
and Seller does not warrant the accuracy of cumpleteness of any Due Diligence Materials that
have been prepared by third-partics. provided that any such third-parly materials will be
delivered to Purchaser without intentional alieration or omission by Seller. Subject 0 the terms
of any confidentiality agreement agreed 1o by Purchaser with respect io the Property, all Due
Diligence Materials made available to Purchaser under this Agreement shall be beld in strict
confidence, but may be disclosed (0 Purchaser’s investars, prospective investors. members,
partners. employces, agents, autommeys, accountants, advisors, and other professionals, lenders
and prospective lenders {and their advisors) in accordance with the terms of such confidentiality
agreement. and either promptly returned to Seller or destroyed by Purchaser (with written
confirmation of such destruction to Scller) if Closing does not occur.

5.3 Purchaser’s Right to Terminate During lnspection Period. In Purchaser's sole
discretion, Purchaser may, by written notice to Seller given al any time prior to the expiration of
the Inspection Period terminate this Agrcement and decline 1o proceed with the transaction
described herein, in which event, Escrow Agent shall return the Deposit to Purchaser and neither
parly shall have any further rights or obligations under this Agreement, cxcept those which
expressly survive termination of this Agreement. Unless Purchaser has provided written notice to
Seller prior to expitation of the Inspection Period that Purchaser will terminate this Agreement
and will not procecd to Closing. the termination right described in this paragraph shall be
deemed waived and, except as otherwise sct forth herein, the Deposit shall be deemed non-
refundable to Purchaser, and the parties shall proceed to Closing in accordance with, and subject
10, the terms and conditions of this Agreement.

54  Propertv Conveved “AS-1S, WHERE-IS.™ Except as expressly set forth in this
Agreement and in Seller's Closing Documents., neither Seller nor any agent, employee, officer.
director, attorney, broker, contractor, represcntative or property manager of Seller have made,
and Secller specifically disclaims, any warranties, represcntations or guarantics of any kind or
character. express or implicd. statutory. ora] or written. past, present or fiture. with respect to the
Property or the Improvements. Except as expressly set forth in this Agreement and in Scller’s
Closing Documents, Purchaser acknowledges it has not relizd upon and wili not rely upon, either

“ directly or indirectly, any representation or warranty of Seller (except those provided for in this
Agreement and in Sellers Closing Documents} or any of il respective agents, employees,
officers. dircetors, attorneys. brokers. contractors. representatives or property managers and
acknowledges that no such representations have been made except as expressly set forth in this
Agreement and in Seller’s Closing Documents.

ARTICLE 6 - Title and Survey

6.1 Titde and Syrvey Review. Prior to the Effective Date, Escrow Agent prepared a
preliminary commitment for title insurance covering the Real Property (the “Tifle Report™y and
Purchuser commissioned an initia] ALTA survey of the Real Property (the “Survey™). copies of
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which have been delivered 10 Purchaser and Seller.  Prior to the Effective Date. Purchaser
delivered to Sclier certain written objections (“Title Objections™) to the Title Report and Survey:
provided that Purchaser is not obligated o make written objection 1o any Tien or other monetary
encumbrance against the Real Property that may be resolved at Closing solely by Seller's
payment of money (“WMonefary Liens™) und the Title Objections and any New Title Objections
shall be deemed to include all such Monetary Liens. Seiler shall cause 2l Monetary Liens to be
paid in full at Closing; provided. however that Seller shali not be obligated to make payment
towards any Monetary Liens for LIDs or similar charges. taxes or assessments attributable to
periods after Closing. In the event that any litle matter not praviously disclosed by the Title
Report or Survey is disclosed 1o Purchaser prior to Closing (in cither event. a “New Exception™),
then Purchaser shall promptly notify ScHer and Purchaser shall have ten (10) Business Days after
receiving notice of such New Exception to submit such written objections to New Exceptions as
Purchaser may wish (“New Title Objections™). Seller shall propose its plan to resolve (a) the
Title Objections within five () days after the Effective Date and (b) any New Title Objections
within five (5) days after Scller’s rcceipt thereof. Within five (5) duys after receiving the
applicable proposal from Seller, Purchaser shall either accept or reject Seller’s proposed
resolution as to cach Title Objection and New Title Objection, as applicable, If Seller fails to
timely propose a resolution of any particular Tide Objection or New Title Objection, as
applicable. Seller shall be decmed to have declined to. take any action with respect thereto. I (y)
Seller declines. or is deemed to have declined, to take any action with respect to any particular
Title Objection or New Title Objection or () Purchaser timcly rejects Seller’s proposed
resolution for any particular Tide Objection or New Title Objection, Purchaser may. at any time
within ten (10} days after the deadline for Seller’s response to such Tide Objection or New Title
Objection. terminate this Agreement and receive a refund of the Deposit, whereupon neither
party shall have any further rights or obligations under this Agrcement, except those which
expressly survive termination of this Agreement. Seller shall not cause or permit any title matter
to be recorded against the Real Property after the Effective Date without Purchaser’s consent,
which may be withheld in Purchaser’s sole discretion. As used in this Agreement. the term
“Permitted Exceptions™ shall mean: (i) any title matter described in the Title Report or Survey as
to which Purchaser failed to timely deliver a Title Objection; (i) any New Exception disclosed to
Purchaser prior to Closing as 10 whick Purchaser fajled to timely deliver a New Title Objection;
(i3i) any titfe matter described in a Tite Objection or a New Title Objection that Seller declines,
or is desmed to have declined, to address (unless Purchaser terminates this Agreement in
accordance with this Section 6.1); (iv) liens for real property taxes, assessments and charges not
yet due and payable; and (v) any other title matter that Purchaser expressly agrees te be an
cxception from coverage under the Title Policy. Notwithstanding uny other provision of this
Agreement. notices 10 be given under this Section 6.1 may be given by clectronic mail to the
parties, their respective legal eounsel and Escrow Agent at the electronic mail addresses set forth
in Scction 12.2.

6.2  Reguired State of Title. At Closing. Scller shall convey to Purchaser marketable
fee simple title 1o the Real Property by bargain and sale deed in the form attached herclo as
Schedule 8.2(a). subject only to the Permitted Exceptions and provisions of existing building
zoning laws. The provisions of this Section 6.2 shall survive the Closing. For all purposes of this
Agreement. a title exception shall be deemed “discharged.” “resolved™ or “released” by Scller
il such title exception has been discharged and removed of record. or otherwise addressed by
Scller pursuant to a plan approved by Purchaser under Section 6.1.
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6.3 Personal Propenty. At Closing, Seller shall convey the Personal Property 1o
Purchaser {exeept any excluded Personat Property described in Sehedule 6.3) by the Bill of Sale.

ARTICLY 7 - Conditions o Seller’s and Purchaser’s Performance

7.1 Seller’s Closing Conditions. The obligations of Seller 10 close the transaction
contemplated by this Agreement arc subject to the following closing conditions (any of which
may be waived in whole ur in part by Seller in its discretion):

(a}  The passage of an authorizing ordinance authorizing Seller's sale of the
Property to Purchaser on the terms described in this Agreement (the “Authorizing Ordinance™)
by the Seaule City Council (“City Council”) 208 such Awthorizing Ordinance becoming
effective law. No later than the 14™ calendar day following the last day of the Inspection Period,
or if such date is not a Business Day then the next Business Day thereaster. Seller shall submit 1o
the Mayer of the City of Seattle (“Muyar) for his transmittal 10 City Council the praposed
Authorizing Ordinance with contemporaneous notice to Purchaser of such submittal, Purchaser
acknowledges that approval of the Autherizing Ordinance is made at the discretion of a majority
of the members of the City Council and fhilwre of the Authorizing Ordinance 1o be passed by the
City Council and subsequensly to become effective shall not constitute a defaull by Selfer under
this Agreement. except if FAS acts or fails to act with the intent of hindering or probibiting
approval or passage of the Authorizing Ordinance. Sclicr shall kecp Purchaser reasonably
informed a5 to the status of the Awhorizing Ordinance, If City Council has not passed the
Authurizing Ordinance before the Target Closing Date, Purchaser may clect, by delivering
written notice to Seller on or before the Target Closing Date. cither to terminate this Agreement
or 1 extend the Target Closing Date one time only to a date occurring on or prior to December
31, 2016. If City Council passes the Authorizing Ordinance prior lo the Target Closing Date (as
may be extended by Purchaser under this Section 7.1{a}). but the Auwtherizing Ordinance will not
be effective as of the Target Closing Date, the parties shall proceed to Closing {subject to the
terms and conditions of this Agreement) and the Target Closing Date shall be automatically
extended until the date that is five (5) days after the dute the Authorizing Ordinance becomes
cffeetive: provided, hewever. if the Authorizing Ordinance is passed by City Couneil, but prior
10 the effectiveness thereof, a petition for referendum §s filed with the Office of the City Clerk of
Seattle (the “City Clerk™) with respeet to the Authorizing Ordinance, then (v} if the King County
Revords and Elections Division issues a determination that the petition is invalid or insufficient,
the parties shall proceed to Closing (subject to the serms and conditions of this Agreement) and
the Target Closing Date shall be automatically extended until the date that is five (5} days afier
the Autherizing Ordinance becomes cffective. or () if the King County Records and Elections
Division issues 1 Certificate of Sufficiency with respeet to the petition for referendums, then
Purchaser -shall have the absolute right by writlen notice to Seller, which notice must be
delivered 1o Seller within ten (10) days following the issuance of the Cerdficate of Sufficiency.
to (A} immediately terminate this Agreement or (B) extend the Targel Closing Date until the
public ballot vote on the Authoriving Qrdinance. 1f the Target Closing Date is extended to the
public ballot vote and the Authorizing Ordinance is approved. the partics shall proceed o
Closing (subjeet to the terms and conditions of this Agreement) and the Targer Closing Date
shall be automatically extended umiil the dute that is five (5) days after the Authorizing
Ordinance becomes effective. T the Target Closing Date is extended to the public ballot vote and
the Authorizing Ordinance does not become effective, cither Purchaser or Seller may terminate
this Agresment upon {ive (3) days” writien notice to the other party. Notwithstanding anything to

the contrary contained abuve in this Scction 7. 3{2). if the Awthorizing Ordinance has not become
effective as of the date that is nine (9) months immediatwcly following the Effective Date. then
Purchaser shall have the absolute right by written notice to Seiler, which notice must be
delivered w Seller within ten (J0) days thereof. 1o immedistely rerminate this Agreement. If this
Agreement is terminated pursuant to an express termination right granted by the provisions of
this Section 7.1{a). Escrow Agent shall return the Deposit to Purchaser and neither party shafl
have any further rights or obligations under this Agreement. excepl those which expressly
survive termination of this Ayreement,

()  No action. suit or legal or administrative proceedings shall have been
instituted by or before any povernmental authorities seeking to enjoin the transactions

P d by this Agrecment:

(e}  The Association shall have delivered 1o Seller and Purchaser a written
statement from the Association (the “Condominium Certification™) cerilying 10 Seller and
Purchaser (together with Purchaser’s successors or assigns under this Agreement) the amount of
any unpaid assessments by owed by Seller under the Condominium Documents;

(d)  Purchaser shall have delivered to Seller reasonable cvidence that
Purchascr’s replacement garage operator bas caused to be in place the collective bargaining
agreement described in Scction 4.5 above and has made the offer of employment to Diamond’s
Employees described therein; provided. however, if Purchaser has not received the reasonable
cvidence to satisfy this Section 7.1(d) before the date that is two (2) Business Days prior to the
then-scheduled Target Closing Date, then Purchaser shall have the one (I)-time right under this
Scction 7.1(d) to extend the then-scheduled Tarpget Closing Date up to thiry (30) days by
delivering written notice to Seller before 5:00 pm Pacific Time on the date that is two (2)
Business Days prior to the then-scheduled Target Closing Date:

(&) The representations and warranties made by Purchaser in this Agreement
shall be true and correct in all material respects as of the Closing Date with the same foree and
cffect as though such represemations and warranties had been made as of the Closing Date;

)] Purchaser shall have delivered to Eserow Agent all funds, documents and
instruments required to be delivered by Purchaser hereunder; and

(g)  Purchascr shail have performed in all material respeets all covenants and
obligations required by this Agreement to be performed by Purchaser on or prior o the Closing
Date.

If any of the foregoing conditions in this Section 7.1 is not satisfied at Closing, then
Seller shall have the right to (A) wrminate this Agrecment by providing written natice to
Purchaser, in which case. neither party shall huve any further rights or obligations under this
Agreement, except those which expressly survive such termination, or {(B) waive any condition
in this Section 7.1 (except passage of the Authorizing Ordinance as set forth in Section 7.1z}
above) at or prior to Closing. [f Seller terminates this Agreement p to the Immediately
preceding sentence as the result of any failed condition listed in subsections (g)-(z) of this
Section 7.1, then (i} that portion of the Deposit equal 10 five percent (5%) of the Purchase Price
shall be disbursed to Seler, but only if Setler is cmided to receive such sum in accordance with
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Section 11.3 below. otherwise the Deposit shall be rewmned to Parchaser, and (i) ncither pary
shall have any further rights or obligations under this Agreement. except those which expressly
survive such termination.

72 Purchaser's Closing Conditions. The obligations of Purchaser to consunumate the
transactien contemplated by this Agreement are subject to the following closing conditions (any
of which may be waived in whole or in part by Purchaser in its discretion):

@y The representations and warranties made by Seller in this Agrecment shall
be true and correct in all material respects on and as of the Closing Date wilh the same force and
effect as though such representations and warranties had been made as of the Closing Date:

(b Seller shall have performed in all material respects all covenants and
obligations required by this Agreement 1o be performed by Sciler on or prior to the Closing Date,
inclading, without limitation, execution and delivery of Seller’s Closing Documents to Escraw
Agent:

(¢ Except in the event of a Closing described in Section 9, there shall have
occurred no matetial adverse change in the condition of the Property (including but not limited to
the physical or environmental conditions thereof):

fd)  Except for the peyment of the premiums due Escrow Agemt for its
issuance of an ALTA 2006 standard coverage Owner's Policy of Title Insurance (or if Purchaser
obrains and provides 1o Escrow Holder a recently prepured ALTA/ACSM survey of the Property.
an ALTA Extended Coverage Owner's Policy of Title Insurance) insuring Purchaser's titic to the
Real Property in the amount of the Purchase Price and subject only to the Permitted Exceptions
(the “Tile Policy™). Escrow Agent shall be unconditionally committed to issue the Titte Policy
with nio “gap” to Purchaser at Closing: -

{¢)  No action, suit or legal or administrative proceedings shall Iave been
instituted by or before any governmental awthoritics secking to enjoin the transactions
contemplated by this Agrecment:

fy The Association shall bave delivered the Condominium Centification to
Seller and Purchaser.

(g)  The Authorizing Ordinance shall have been passed and shall have become
effeetive law in accordance with Scetion 7,1(a) above. )

¢h) Seller shall have delivered the Amano Consent to Purchaser in a form
reasonably aceeptable to Purchaser,

If any of the foregoing conditions is not satisfied at Closing, then Purchaser shall have the
right (A} to terminate this Agreement by providing written notice to Seller, in which case the
Deposit shall be refunded to Purchaser and meither pary shall have any further rights or
obligations under this Agreement. cxeept those which expressly survive such termination, or ( B)
10 waive any condition in this Scetion 7.2 and proceed 1o Closing,

ARTICLE 8 - Closing

8.1 Escrow Closing. The consummation of the transaction contemplated in this
Agreement (the “Closing”™) shall occur on or before the Target Closing Date through an escrow
closing arrangement at the offices of Escrow Agent or such other mutually agreed upon location,
The “Target Closing Date” is July 28. 2016. 25 such date may be extended in accordance with
the terms and conditions of this Agreement. Purchaser may unilzterally elect to extend the
Target Closing Date to August 29, 2016 by delivering noticc to Sefler no later than July 18, 2016
and. in such event. the dates of “December 31, 2016™ and “January 1, 2017" set forth in Section
4 of the Assumption of Parking Agreements. shall be deemed amended to read “January 31.
2017” and “February 1. 2017" respectively. 1f the Target Closing Date falls on a Friday or a day
that is not a Business Day. the Target Closing Date shall automatically move to the next
Business Day. The datc on which Closing actually occurs and Seller's deed 1o Purchaser is
recorded shall be the “Closing Date™

82 Seller's Closing Deliverables. On or before the Closing Date, Seller shall deliver
cach of the following items to Escrow Agent (collectively, “Seller’s Closing Documents™):

{8) A duly exeeuted and acknowledged bargain and sale deed in recordable
form conveying the Real Property to Purchaser in the form attached hereto as Schedule 8.2(a),
subject only to the Permitted Exceptions;

by A duly executed counterpart Real Estate Excise Tax Affidavit;

() A duly exceuted Bill of Sale in the form attached hereto as Schedule 8.2y
(the “Bill of Sale™) conveying the Personal Property to Purchaser:

(dy A duly executed assignment and assumption of Scller’s interest in and
obligations under the Assigned Contracts and the Intangibie Property (the “Gemeral
Assignment”) in the form zttached hereto as Schedule 8.2(d). together with original counterparts
of the. Assigned Contracts and any warrantics, guarantics and agrecments governing the
Inmangible Property;

© If all prior approvals and/or consents necessary for termination of the
Umbrella Apreement (1)are then secured. including, without limitation, consent from the
mortgage lender of the owner of the Systems Block Retail Unit (as such term is defined in the
Umbrella Agreement), a duly executed Termination of Umbrella Agreement in the form attached
as Schedule 8.2(e} terminating that cenain Umbrella Agreement, by and among Pince Strect
Development L.L.C., a Washington limited liability company (“Pine Sireer™), Community
Development Properties King County H, Inc.. a Delaware non-profit corporation CDP™), and
Seller. dated as of April 1, 1996, a memorandum of which was recorded under recording number
9704101114, and as (i) modified by that certain Amendment of Umbrella Agrecment dated as of
December 2, 1996; (ii) modified by that certain Second Amendment of Umbrclia Agreement
dated as of November 16, 1998, a memorandum of which was recorded as the First Amendment
to Memorandum of Umbrella Agreement under recording number 9811171707; (iii) assigned to
and assumed by PSD Pacific Place L.L.C. pursuant to that certain Assignment and Assumption
of Umbrella Agreement dated as of October 14, 1999 and recorded under recording number
19991018001747; and (iv}assigned to and assumed by MPH PACIFIC PLACE LLC. a

25

A

uaaiby s[eS puR 8seydInd - Y Iy

(zjo L ued



Delaware hmited Hability company. pursuunt to that certain Assignment and Assumption of
Umbrella Agreement dated as of July 14, 2014 and rccorded under recording number
20140714000387 (collectively. the “Umbreltu Agreement™) or (2) are nat then secured, 2 duly
exceuled assignment and assumption of the Umbrella Agreement in a form substantially similar
to the form atached hercto as Schedule 8.2(1) (the “Assumption of Umbrella Agreement™
assigning Lo Purchaser all of Seller’s rights and obligations under the Umbrella Agreement:

) A duly execured Assipnment and Assumption of Parking Agreements in
the form anached as Schedule 8.2(N (the “Ass of Parking Agreentents™) assigning to
Purchaser all of Seller's rights and obligations under the following agreements related to the
operation of the Garage Unit:

[6}] Parking Covenants by and between Pine Sweet Development
L.L.C., Conmunity Developmemt Properties, King County I Inc., and Nordsuom. lnc.
(“Nordstront™), dated April 1. 1996, first recorded under King Coumy Recording
No. 9605011064 and re-recorded under King County Recording No. 9701270429, as amended
by that certain First Amendment to Parking Covenants dated as of November 16, 1998, recorded
under King County Recording No. 9811171706 (as so amended. the “Parking Covenants™): and

(i) Parking Aprcement dated as of April 1. 1996 by and among Pine
Street, CDP. Nordstrom and Seller, as amended by First Amendment to Parking Agrecment
dated Junc 29. 1998 and Second Amendment to Parking Agreement dated November 16, 1998
(as so amended. the “Parking Agreement”),

() A certificate or certificates of non-foreign status from Seller substantially
in the form attached hereto as Schedule 8.2():

(h) Customary affidavits sufficient for Escrow Agemt to issue extended
coverage title insurance to Purchaser, including, but not limited 10, that cenain Affidavit and
Indemnity by Owner substantially in the form attached hereto as Schednle 8.2(h);

1) Evidence reasonably satisfactory to Escrow Agent of Seller’s amhority o
convey the Property pursuant 1o this Agreement;

(] An executed copy of Sclier’s closing statement (or 8 joint closing
statement) prepared by Escrow Apemt for Closing and sctting forth the Purchase Price. the
closing adjustments required hereunder and the application of the Purchase Pricc as adjusted in
accordance with this Agreement {the “Closing Statement™):

(k) Access codes and. to the extent in Sclier’s possession or control, keys and
access cards for all locks at the Property, ifany;

i A Certificate from Seller stating that all representations-and warrantics set
forth in Section 4.2 hereol remain true, aceurate and complete in all material respects, as of he
Closing Date in the form attached as Schedule $.2(1). which Certificate shall include (i)a
cettification from Seller that no updates or modifications are required to any of Schedules B,
4.2(¢), 4203 4.2(k). 4.2(dd) or 6.3 attached to this Agreement or (i) centified and updated
versions of any such Sehedules as necessary to reflect changes thereto berween the Effective
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Date and the Closing Dare. which changes shall be limited to those expressly permined pursuant
1o the 1erms and conditions of this Agreement:

{m) A written resignation from all officers and director(s) representing the
Owner of the Garage Unit resigning histher position onthe Board of Directors of the Association
as of the Closing Date:

(n) A lener of resigoation from all committec members representing the
Owmner of the Garage Unit resigning ber/his position on the Parking Oversigin Committee created
in accordance with the Parking Agreement (if such comminiee exists as of the Closing Date);

{0)  Lvidence of the termination ol all agreements and contracts 1o be
terminated as required under this Agreement;

(m  To the extent not previously delivered to Purchaser, originals of the Due
Diligence Materials and any additional Due Diligence Materials coming into Seller’s possession
or contral after the Effective Datc; provided. that Sefler may deliver copies thereof in licu of
originals to the extent executed original counterparts are not in Scllers possession or control;

(@) To the extent not previously delivered to Purchaser, copies of the
Diamond Deliveries (to the extent Seller has received them from Diamond);

{r} A duly executed request for re-conveyance of that cerlain Subordinate
Deed of Trust, Assignment of Leases and Rents, Fixture Filing and Security Agreement dated on
or about November 17, 1998 by and between Pine Street Development LL.C., as Grantor, and
Se]ler, as Beneficiary, recorded in the real property records of King County. Washington, under
Recorder's File No. 9811171710.

{s) To the extent reccived by Seller, the Nordstrem Estoppels executed by
Nordstrom.

[£3) A legal opinion from the Seattle City Auomey's Office sufficient for
Escrow Agen: to issue the Title Policy to Purchaser without any exception related to Seller's
authority to cenvey the: Property at Closing.

{u) * A termination agreement, in a form reasonably acceptable to Purchaser.
among Seller, Nordstrom and MPH Pacific Place LLC, pursuant to which those partiés shall
acknowledge and agree that, to the extent thal cenain Special Use and Long Term Parking
Agreement dated as of November 19. 1998 by and among Pine Sireet Development L.L.C..
Nordsirom and Seller was ever executed and in effect, such agreement is no longer in effect and
has been terminated. 1 the event Sclter does not deliver the foregoing termination agreement at
Closing, Seller shall represent and warrant to Purchaser. as of the Closing Date. pursuant 10 a
certification in a form reasonably acceptable to Parchascr, as follows: “Except for any Permived
Exceptions or agreements to be assigned to Purchaser ot Closing pursuant to this Agreement.
Seller (i) has not entered into any contracts or other agreements. whether written or oral, with
Nordstrom relating to the Property and (ii) has not executed or delivered any Monthly Long
Term Parking Contrzcts, Special Use Long-Term Parking Contacts or Special Use Valet Parking
Contracts (as cach such term is defined in the Parking Agreement).” The foregoing
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representativts . shull be incorpormed by reference and made a part of these certain
representations of Schier in Section 4.2 above.

(v} The original Dismond Assignment duly cxecuted by Diamond in
accordance with Section 2.3(1) above.

{(w} A duly executed Post-Closing Access Agreement.

{x}  Such other instruments as Purchaser or Escrow. Agent may reasonably
request to effectuate the tansaction contemplated by this Agreement without additionat liability
or expense to Seller,

8.3  Purcheser’s Closing Deliverables, On or before the Closing Date, Purchaser shall
deliver: cach of the following to' Escrow Agent (collectively, “Purchaser’s Closing
Documents™):

{a) The Purchase Price by wire transfer in readily available funds (reduced by
the amount. if any, of the Deposit applied for that purpose, and as adjusted by any pro-rations or
other adjustments expressty contemplated under this Agreement);

(b) A duly excouted counterpart Real Estate Excise Tax Affidavit:
(c) A duly executed counterpart original of the General Assignment:

{d) An executed copy of the Clesing Statement {or Purchaser’s closing
statement) prepared by Iiscrow Apgent:

{e) A Cenificate from Purchaser stating that all representations and warranties
of Purchaser set forth in Section 4.4 hercof remain true. accurate and complete in all material
respects as of the Closing Date;

i If applicable under Section 8.2(¢) above. @ duly executed counterpart of
the Assumption of Umbrella Agreement;

[¢3] A duly executed counterpart of the Assumption of Parking Agrcements;
and

(b)  Aduly execuled counterpart of the Past-Closing Access Agreement.
(D] Such other instruments as Seller or Escrow Agent may reasonably request

1o effectuate the transaction confempiated by this Agreement without additional lability or
expense to Purchaser.

ARTICTE 9 - Casualty and Condemnalion

(@) Casualty. Scller agrees to give Purchaser prompt notice of any fire or other
casualty affecting the Property, or any portion thereof, between the Effcctive Date and the
Closing. If any of portion of the Property is damaged by [fire. carthquake or any other casualty
event prior to Closing and the cosl to repair exceeds (1) $500.000 if the casvalty is an uninsured
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casuaity or {i1) $1.000.000 if the casualty is an insured casvalty (vach 2 “Major Casualty™). then
cither Purchaser or Sefler may. at its option by written notice 1o the other panty within twenty
{20) duys afier the date of Seller’s notice to Purchaser of the cosualty (and it necessary, the
Closing Date shall be extended to give the parties the full twenty (20} day period 1o make such
clection and to obtaln insurance seulement agreements with Seller's insurers). clect to either
(i) terminate this Agreement, in which case the Deposit shall be refunded 10 Purchaser. and
neither party shall have any further rights or obligations under this Agreement. other then those
that expressly survive termination or (ii) proceed to Closing pursuant te the subsequent terms of
this Section 9(a). If Purchaser and Seller each timely makes its clection to proceed to Closing
pursuant 1o this paragraph and the casualty is insured, then the Closing shall take place as
provided herein (subject to the extension of Closing as provided above), the Purchase Price shall
be reduced by an amount equal to Scller’s deductible under its insurance policies, and Sciler
shall assign to Purchaser at the Closing all of Seller’s interest in and to any casualty insurance
proceeds on account of the occwrrence. including, without limitation, the proceeds of any
business interruption or loss of rental insurance. If Purchaser and Seller each timely makes its
cleetion to proceed to Closing pursuant to this paragraph and the casualty is uninsured, then the
Closing shall take place as provided hersin, Purchaser shall aceept the Property in its condition at
Closing and the Purchase Price shall be reduced by the estimated cost to repair, as reasonably
determined by the parties working with such consultants and contractors as they may engage to
jointly prepare such cstimate. If cither Purchaser or Seller does not timely muke an election
pursuant to this Scetion 9(a). such party shall be deemed to have elected to terminate this
Agreement, in which case the Deposit shall be refunded to Purchaser. and neither party shall
have any further rights or obligations under this Agreement, other than those that expressly
survive termination. If, before Closing, the Property is damaged by {A) a fire or other casualty
that is not a. Major Casualty or (B} an uninsured casualty and Seller repairs the damage before
Closing, then Purchaser may not terminate this Agreement, and if the casualty is insured but the
damage has not been fully repaired before Closing 1o Purchaser’s satisfaction in its sole
discretion, the Purchase Price shall be reduced by an amount equal to. Seller’s deductible under
its insurance policies, and Seller shall assign to Purchaser at the Closing all of Séller’s intercst in
and 1o any casualty insurance proceeds on account of the occurrence. including, without
fimitation, the proceeds of any business interruption or Ioss of rental insurance.

(b Condemnation. In the event that all or any portion of the Property shall be
taken in condernation or under the right of cminent domain prior to the Closing Date. Seller
shall prompily netify Purchaser thersof. Within ten (10) Business Days after reccipt of the
foregoing notice (and if necessary the Closing Date shall be automatically extended to give
Purchaser the full ten (10) Business Day period to make such election), Purchaser shall notify
Scller, clecting either: (a) to procced with this transaction and Closing in accordance with this
Agrecment notwithstanding such condemnation; or (b) to terminate this Agreement, receive 2
refund of the Deposit and neither party shali have any further sights or obligations under this
Agreement except for those that expressly survive termination. If Purchaser elects to proceed
with this transaction pursuant to clause (a) above, there shall be no reduction in the Purchase
Price and Sciler shall (i) deliver 10 Purchaser at the Closing, or as soon thereafier as available,
any proceeds actually received by Sclier aturibulable to the Property from such condemnation or
cminent domain proceeding, and (ii) transfer and assign to Purchaser any and all rights Seller
may have with respect to payments by or from and with respect to recovery against any party for
damages or compensation relating to the Property on account of such condemnation or eminent
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damain procecding. A failure by Purchaser 1o notify Selker in writing within ten {10) Dusiness
Days afler receiving written notiec of such taking shall be deemed an eleclion 1o proceed under
chause (b} above. I Purchaser elects to procced wnder clause (@) above. Sclier shall mot
compromise, settle or adjust any claims to such award without Purchaser’s prior written consent.
Purchaser shall have the sole right afier Closing to negotiate amd otherwise deal with the
condemning authority in respect of such matter.

The provisions of this Article 9 shall survive Closing,
ARTICLE 10 - Brokerage Commissions

10.1  Representations and Indemnity. Sclicr and Purchaser each mulually represent und
warrant to the other that they have not deals with, and are not obligated to pay. any fees or
commissions 1o any broker in connection with the transaction contemplated by this Agreement
other than Holliday. Fenoglio Fowler. L.P. and Craig Kinzer & Co., dib/a Kinzer Pariners and
Kinzer Real Estate Services (collectively, the “Brokers™, Seller is solely responsible for
compensating the Brokers pursuant fo separate agreements. Each party hereby agrees to
indemnify and hold harmless the other party from and against any and all Bability, cost. damage
or expense un account of any claim for a brokerage commission or findet’s fee made by any
other Person or entity claiming through such indemnifying party. Each of Purchaser and Seller
hereby indemnifics and holds barmless the other from all loss, cost and expenses (including
reasonable attorneys” fees and expenses) arising out of a breach of s representation or
undertaking sct forth in this Section 10.1. The provisions of this Section 10.1 shall survive
Closing vr the earlier termination of this Agreement.

ARTICLE 11 - Defaukt, Termination and Remedies

111 Purchaser’s Remedics for Seller Defavlt. So long as Purchascr has performed ali
of its obligations and is not in default hereunder beyond any applicable notice and cure perfods.
if. at or prior to Closing, Seller fails to perform its obligations pursuant to this Agreement for any
reason except failure by Purchaser 1o perform its obligations hereunder. or if before Closing.
Seller causes or permits any of Seller’s representations or warranties fo be untrue and fails,
within five {3) Business Days after Purchaser's written notice thereof to Seller, 10 take further
action necessary to make the applicable representation or warranty trus and correct, then
Purchascr may. as its sole and exclusive remedy (but without prejudice to Purchaser's rights and
remedies with respeet to any of Scller’s indemnification obligations hereunder) cither:
{1} tenminate this Agreement by giving Seller timely written notice of its election and recover the
Deposit. together with Purchaser's actual, third-party costs (collectively. “Out of Packet Costs™)
not 1o exceed Two Hundred Thousand and 00100 dollars ($200,000.00) incurred in conncction
with the negatigtion and documentation of this Agreement. Purchaser’s conduct of inspections.
tests and other due diligence activities relating 1o the Property and costs incurred by Purchaser in
preparation for Closing on the purehase of the Property (which costs shall inciude. but not be
limited to. Purchaser’s fees payable 1o its atlorneys. engineers, surveyors and environmental
consultants); or (i) bring suit to compel specilic performance of Seller’s obligations under this
Agreement. Any suit seeking specific performance of Seller’s obligations under this Agreement
must be commenced within forty-five (45) days after the scheduted Closing Date or shall
thereafler be barred. In no event shall Purchaser seek or be entitled to recover punitive damages
or consequential damages against Sciler. and Purchaser hereby waives any claim for recovery of
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punitive damages or consequential damauges. The provisions of this Scction 11.1 shall survive
any termination of this Agreement.

112 No Reeourse 1o City of Seattle. Purchaser shall have no recourse under this
Agreement 1o any assets or propenty of Seller other than the Property and the proceeds from
Seller's sale of the Property. including, withow limitation. the Holdback Amount. for the
payment or collection of any judgment. arbitral award, fee or cost or for any other obligation or
claim arising out of or based upon this Agreement requiring the payment of money by Seller.

1.3 Seller’s Remedies for Purchaser Default. So long as Seller has performed all of its
obligations and is not in default hereunder beyond any applicable notice and cure periods. and all
of Purchaser’s Clesing conditions contained in Section 7.2 above have been satisfied or waived.
il Purchaser defaults in its obligation to purchase the Property on the terms required hereunder,
Seller shall be entitled to terminate this Agrecment and receive from the Deposit an amount of
mency equil to Hve percent (5%) of the Purchase Price as liquidated damages in licu ol all other
remedies available to Seller at law or in equity for such default (but without prejudice 1o Sellers
rights and remedies with respect to any of Purchaser’s indemnification obligations hereunder).
Seller and Purchaser agree that the damages resulting to Seller as a result of such defauh by
Purchaser are difficolt or impossible to ascertain and the liquidated damages set forth in this
Section 11,3 constitute Purchaser’s and Seller’s reasonable estimate of such dameges and not a
penalty to Purchaser. In no event shall Seller seek or be cntitled to punitive damages or
consequential damages against Purchaser, and Seller hereby waives any claim for recovery of
punitive damages or conscquential damages. The provisions of this Section 11.3 shall survive
any termination of this Agreement.

114 [Inent of Damages Limitstion. Notwithstanding the foregoing provisions of this
Article 11, any Hmitation on remedies provided for in this Anticle 11 shall be in addition to and
not in lice of any defense or indemnity obligation of Seller or Purchaser provided for in this
Agreement, Sellers Closing Documents and/or Purchaser’s Closing Documents, as applicable,
and shall not otherwise preclude enforcement of any obligations. Habilities, representations or
warranties that survive Closing pursuant to this Agreement, Seller’s Closing Documents and/or
Purchaser’s Closing Documents, as applicable (subject. however. in each event. to any express
time and/or Hability Himitations contained in this Agreement. Seller’s Closing Documents and/or
Purchaser’s Closing Documents, as applicable).

ARTICLE 12 - Miscellaneous

121 Assignment. Purchaser may assign or transfer its rights under this Agrecment only
to an Affiliate, a joint venture entity in which it has an interest, successor by operation of law,
whelly owned subsidiary. entity controlled by Purchaser or under common comtrol with
Purchaser and to any cntity owning or purchasing all or substantially all of the assets of
Purchaser; provided Purchaser shall first notify Seller of the propused transfer and shall defiver
o Seller such reasonable documentary evidence as Seller may request in order to confirm thag
Purchaser’s proposcd assignment complies with the conditions described in this Section 12.1.
Otherwise. Purchaser shall not transfer or assign its rights under this Agreement without Seller’s
prior writen consent, which may be granted or withheld in Seller’s sole discretion. The
covenants and agreements conlained in this Agreement shall extend to. bind and inure to the
benefit of the permitied successors and assigns of Purchaser. As used herein, “Affiliare” shall
mean (i) any Person that direetly or indirectly controls, is controlled by or is under common
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comrol with Purcheser or Madison Reaity Partaership LLC or (ii) anv investment vehicle or
entity (including. without limitation. an income trust. real esmte investment trust or other
publicly-traded or quasi-public entity). the sponsor of which is Purchaser or any Person that
directly or indireetly controls, is controlled by or is under common control with Purchaser andfor
Madison Realty Partnership LLC. For purposes hereef, “control™ shall mean the right 1o dircetly
or indirectly control the management and the day to day-operation of the applicable entity.
subject to customary “major decision™ rights of investors in such entity.

122 Notices. Any notice required or permitied 1o be delivered under this Agreement
shall be in writing and shall be deemed given on the carlicr of actual receipt or (i) when
defivered. i delivered by hand during regular business hours. {ii) three (3 days after being sent
by United Stmes Poslal Service, registered or centified mail. postage prepaid, return receipt
requested and first class mail. postage prepaid. or (ifi) the next business day if sent by a reputable
national overnight express mail service that provides tracing and proof of receipt or refusal of
items mailed. Any notice given by a party to the other party relating 10 its cntitlement to the
Deposit shall be simultancously given to Escrow Agent. Notices to Seller, Purchaser andfor
Escrow Agent shall be delivered as follows:

If to Seller: THE CITY OF SEATTLE
Department of Finanee and Administrative Services
Attn: Robert C. Farrell. Senior Real Property Agent
700 Fifth Avenue. Suite 5200
P.O. Box 94689
Seattic, WA 98124-4689
Phone: 206-684-7154
Email: Robert. FarrelligSeattle.gov

Note: f delivering notice by hand pursuant to sub-
section (i} above, notice must be delivered 1o the City’s
street address: if sending notice by U.S. Mail pursuant to
subsection (ii) above. notice must be sent to the City's P.O.
Box: and if sending: notice by overnight express mail
service pursuant to subscction (iii) above. notice must be
delivered to the City's street address,

With a copy to: The Scattle City Attorney's Office
Atin: Rebeeea Keith
Seattle City Attorney’s Office
701 Fifth Ave., Suite 2050
Seattle. WA 98104
Phone: (206) 684-8239
Email: Rebecea Keith@scatile.gov

If 1o Purchaser: MPH PP Garage LLC
cfo Madison Marquetic
670 Water Street SW
Washington, DC 20024
Attention: David Brainerd
Phone: (202) 741-3811
Email: david braincrd@madisenmarquette.com

With mandatory copies 1o:

MPH PP Garage LLC

cfo Madison Marquette

909 Montgomery Street, Suite 200

San Francisco, CA 94133

Tel: 415-277-6800

Attn: Chad Eisenbud, Director, Investments
Email: chad.eisenbud@madisonmarquette.com

Sudow Kohthagen LLP

670 Water Street SW

Washington, DC 20024

Atn: Tron S. Kohlhagen, Esg,

Phone: (202) 769-5786

Email: tkohlhagen@sklawpariners.com

If to Escrow Agent:  Chicago Title Insurance Company
Matthew S. Bliwise
Vice President and Counsel
Chicago Title Insurance Company
711 Third Avenue
New York. NY 10017
Phione: 2]2-880-1210
Email: man.bliwisei@ett.com

12.3  Interpretation. Words of any gender used in this Agreement shall be held and
construed. to include any ether gender, and words of a similar number shalf be held to include the
plural and vice versa, unless the context requires otherwise.

124 Captions. The captions used in this Agrecment are for convenience only and shull
not be deemed to extend, limit or otherwise define or construe the meaning of the language of
this Agreement,

125 No Third-Pasty Beneficiarics. Nothing in this Agreement. express or implied, is
intended to confer upon any Person. other than (a) the parties hereto and their respective
successors and assigns and (b) indemnified Persons specifically referenced herein. any rights or
remedies under or by reason of this Agreement.

126 Amecndments. This Agreement may be amended only by a written instrument
executed by Selier and Purchaser (or Purchaser’s permiticd assignee or permitted transferee).

A
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12,77 Integration. This Agreement (including the schedules and exhibits) embodies the
cntire agreement between Sefler and Purchaser with respect to the transactions consemplated in
this Agreemem. There are ne understandings. covenants, apreements, representations or
warranties between Seller and Purchaser with regard to the Property or the wransactions
contemplated by this Agreement other than those set forth herein.

128 Choice of Law; Vemnue. This Agrcament shall be construed under and in
sccordance with the laws of the State of Washimton without regard 1o otherwise applicable
principles of conflicts of Jaws. Any action arising out of this Agrerment must be commenced in
King County Supcrior Court or the United States District Court for the Western District of
Washington. Each party consents to the jurisdiction of these courts in any such action and the
laying of venue in the State of Washington. .

129 Counterparts. This Agreement may be executed in two (2) or more counterparts,
cach of whicli shall be an original but such counterpants together shall constitute one and the
same instrument notwithstanding that both Purchaser and Seller are not signatories to the same
counterpart.

12.10 Exculpstion for Liabilitv. Nons of Purchuser's direct or indircct pariners,
sharcholders. members, owners or afiliates, any oflicer, manager, direcior, employee or agent of
the foregoing. or any affiliate or controlling Person thereof have any personal liability of any
kind or nature. nor shall Seller have the right to receive any judgmeni or otherwise recover
against the asseis of the aforesaid. under or arsing out of or in any way relating to this
Agrecment or the Property and the transactions contemplated under this Agrecment, whether
based en contract. common Jaw, statutc. cquity or otherwise. Scller hereby waives for itself and
anyone who may claim by, through or under Sefler any and all rights 10 sue or recover on
account of any such zlicged personal liability or to receive any judgment or otherwise recover
against the assets of any of Purchaser’s direct or indirect partners, sharcholders, members,
owners or affiliates, any officer, manager, dircctor. employee or agent of the foregoing, or any
affiliate or controlling Person

1211 No Recording of Agreement. Neither party {nor any of their respective agents or
representatives) shall record this Agreement {or any momorandum or short form of this
Agreesnent) without the prior written consent of the other.

12.12 No Partucrship. Nothing contained in this Agreement shall be construed to ereate
a partnership or joint vemure between the parties or their successors in interest or penmitted
ASKIRNS.

12.13 Business Dav. Unless otherwise expressly provided in this Agreement, all
references to ‘davs’ shall mean calendar days. In the event any date hereunder {(including the
Closing Date) falls on 2 Saturday. Sunday or any other day that is recognized as a holiday by the
City of Seattle. the date applicable shall be the next Business Day. The term “Business Day”
means a date that is not a Saturday. Sunday or any other day that is recognized as a holiday by
the City of Seattle.

1214 Time of the Essence. Time is of the essence of this Agreement,
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12,15 Waiver of Jury Trial. Each party hercto. knowingly and volumtarily, and for their
mutual benefil, waives any right 1o tdal by jury in the event ol Litigwion regarding the
performante or enforcement of. or in any way related 1o, this Agreement,

12.16 Coenfidentiality.

(a) Purchaser recognizes that as part of the process of obtaining City Council
approval of the Authurizing Ordinance. this Agreement and information relating to the material
terms of the fransaction contemplated herein will be made public. Additionally, Purchaser
recognizes that Seller is a public entity and is obligated to make records available to the public in
accordance with the Washington State Public Records Act, Chapter 42.56 RCW (the “der™). I
as part of this transaction, Purchaser provides Seller with information refected in documents,
andfor records which Purchuscr wishes 1o remain confidentinl or believes arc exempt from
disclosure under the Act, Purchaser shail identify the documents and records in writing as
*confidential’ at the time of the disclosure to Seller (“Confidential Information™). Seiler shall
limit the usc of the Confidential Information o internul City purposes and shall not voluntarily
release Purchaser’s Confidential Information to the general public,

(B} If (i) Seller receives any public disclosure request under the Act and
Sellet’s response 1o such reguest will include documents, information andfor records identificd
by Purcheser in writing as Confidential Information, or (if) Sefler is otherwise required or
compelled to disclosc any Confidential Information under applicable Jaw. rule or regulation,
legal process., subpoena, court order, civil investigative demand, or request of other legal or
regulatory authority, then Seller shall promptly provide Purchaser with written notice of such
disclosure request or requirement, as applicable, and Seller shall not disclose the Confidential
Information for fifieen (15) Busincss Days in order to permit Purcheser time 10 seck a protective
order or injunction preventing the release and disclosure of the Confidential Information. If
Purchaser obtains an injunction or other court-ordered protective order, then Seller shall not
release or disclose any of the Confidential Information pumswant to such order. Purchaser
acknowledges that Seller shall not assert an exemption or seek a protective order on Purchaser’s
behaif. Seiler shall not oppose Purchaser’s effort to scek any protective order or other restriction
or limitation on the release or disclosure of the Contidential Information.

{c) Prior to issuing any official City press release related to the subject matter
of this Agreement, Purchaser and FAS shall first provide written notice to and consult with cach
other concerning any such official staterment. No press release related to the transaction described
in this Agreement shall be released without the prior review and approval ol both partics.

{d)  The provisions of this Section 12.16 shall survive the expiration or carlier
termination of this Agrcement and, if the Closing oceurs hercunder. the Closing,

ARTICLE 13 -~ Escrow Terms

13.1 Deposit - Duties of Escrow Agent. The Deposit shall be held by Escrow Agent, in
trust, on the terms hereinafter set forth;

) Escrow Agent shall deposit the Deposit in an interest-hearing, federally
insurcd commercial bank account.
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(b Lscrow Agent shall deliver the Depasit 10 Sefler or to Purchaser. as the
case may be. under the following conditions:

(i} lo Seller on the Closing Dmie. provided, Closing shall occur
pursuant to this Agreement: or

(if)  To Scller upon receipt of written demand therefor given afler
expiration of the Inspeetion Period in accordance with this Agreement (“Seffer’s Demand for
Deposit™) stating (A) that Purchaser is in default hereunder. (B) the facis and circumstances
underlying such default and (C) that Seller is entitled 1o reccive the Deposit in accordance with
the 1erms of this Agreement: provided. however, that Escrow Agent shall not honor such demand
until more than ten (10} days afler Purchaser’s receipt from Escrow Agent of a copy of such
demand in accordance with the provisions of Section 13.1(¢) of this Agreement, nor thereafter if
Escrow Agent shall have received 2 Notice of Objection (as defined in Section 13.1(c) of this
Agreement} from Purchaser within such ten (10)-day period: or

(iii)  To Purchaser promptly upon rcceipt of written demand therefor.

(with a copy to Seller) stating that this Agreement has terminated, or been deemed terminated, on
or before the expiration of the Inspection Period in accordance with Section 5.3 hereof; or

(iv) To Purchascr upon receipt of written demand therefor
(“Purchaser’s Demnand for Deposit™) stating (A) that Seller is in default hereunder, (B) the facts
and circomstances underlying such default and (C) that Purchaser is cntitled to receive the
Deposit in accordance with the terms of this Agreement; provided, however, that Escrow Agent
shall not honor such demand until more than ten (10} days after Scller’s receipt from Escrow
Agent of a copy of such demard in accordance with the provisions of Section 13.1{c} of this
Agreement, nor thereafier if Escrow Agent shall have received a Notice of Objection from Seller
within such ten {10)-day period,

(¢}  Within two (2) Business Days of the reeeipt by Escrow Agent of a Seller's
Demand for Deposit or a Purchaser’s Demand for Deposit. Eserow Agent shall send a copy
thereof 1o the other party by overnight mail via & recognized courier service such as Federal
Express, with a signature required for delivery, and otherwise as provided in this Agreement.
The other party shall have the right to object to the delivery of the Deposit by sending written
notice (the “Nofice of Objection™) of such objection 10 Escrow Agent by overnight mail via a
rccognized couricr service such as Federal Express. with n signature required for delivery. which
Notice of Objection shall be deemed null and void and ineffective if such Notice of Objection is
nat received by Escrow Agent within she ten (10)-day period described in Section 13.1(b) of this
Agreement. Such Notice of Objection shall set forth the basis for objecting to the defivery of the
Deposit. Upon yeceipt of a Notice of Objection. Escrow Agent shall promptly send a copy
thereto to the party who sent the written demand,

(@ In the event Escrow Agemt shall have received the Neotice of Objection
within the ten (10)-day period deseribed in Section 13.1¢h) of this Agreement, Escrow Apent
shall continue to hold the Deposit until (i) Escrow Agent reczives a joint written notice from
Seller and Purchaser dirccting the disbursement of the Deposit. in which case Escrow Agemt
shall then disburse the Deposit in accordance with such direction, or (ii) in the event of litigation
berween Seller and Purchascr. Escrow Agent shalt defiver the Deposit to the ¢lerk of the count in
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which said Jitigation is pending. or (iif) Escrow Agent takes such affirmative steps as Escrow
Agent may. at Escrow Agent's option. elect in order to terminate Escrow Agent’s dutics.
including. but not limited to, depositing the Deposit inte the registry of the King County Supcrior
Court and bringing an action for interpleader. the costs thereof to be bome by whichever of
Seller or Purchaser is not the substansially prevailing party thercin.

(e) It is agreed the duties of kscrow Agent are only as hercin specifically
provided. and subject 10 the provisions of Sections 13. 1, 13(c). 13(d). 13(f) and 13(g) hereof.
are purely ministerial in nature, and Escrow Agent shall incur no liability whatever, except for
willful misconduct, gross negligence or fraud of Escrow Agent.

) Escrow Agent shall execute this Apreement below to confirm that Escrow
Agent will hold and disburse the Deposit in accordance with the provisions of this Agreement,

(g} Upon Closing, any interest earned on the Deposit shall be delivered 1o
Seller and credited agammst the Purchase Price. Upon delivery of the Deposit 10 Seller under
Section 13. 1(b}(1) or (2}, interest shall be delivered to Seller, and upon delivery of the Deposit to
Purchaser under Section 13.1(bY3) or {4), interest shall be delivered to Purchaser.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF. the parties have exscuted this jostrument as of the Effective

Date set forth above.

SELLER:

PURCHASER:

THE CITY OF SEATTLE, a first class charter city
of the State of' Washington

By: A ;ﬁﬁ{Jj/lﬁ/

Name: Fred P,;:,fls"/‘}

Title; Pirzedrt, FaS
Hfzgf20;t

MPH PP GARAGE LLC.
a Delaware limited liability company

By:

Name:

Title:

.38~

IN WITNESS WHERECF. the parties have oxectted this instrument as of the Effective

Date set forth above.

SELLER:

PURCHASER:

THE CITY OF SEATTLE, a first class charter city
of the State of Washington

By:

Name:

Title:

MPH PP GARAGE LLC,
a Delaware limited Hability company

Name: Dan el Brewneof
Tite: \il 2, Presjotend

.38~
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SCHEDULE A
Legal Description of Real Property

ESCROW AGENT:

oy . ooa s . P : Garage Unit, Pacific Place. a condominium, according to the Declaration thereof recorded
The undersipned acknowledges the terms deseribed in Article 13 of this Agreement und sgrees W ” P i P
proceed in swict aceordance therewith, August 27. 1998 under recording No, 9808271807, and amendments thereto, said unit is Jocated

on Survey Map and Plans filed in Volume 151 of Condominiums, at Pages 1 -through 7.
. Recorder’s File No. 9808271806. records of King County.

By: /\\ L /\_4,' -

b 5. Rl B

: Mertthew S. Bliwise, Big,

Name:

Vied Persident & Coudsel

Title:

Sre S Ebhr = v S oo
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SCHEDULE B

Description of Personal Property and Intangible Property

Amane AMG-7800 Serics Pay Station

Amane AGP-5200 Serics Phase IV Fee Computer

Amano-AMG-4000 Series Lag Tine Reader

Amana-AMG-2000 Serics Ticket Dispenser

Amano-AMG-1800 Series Parking Gate

iParc Professional Software {Licensed as Pacific Place Serial Number 7236}
One (1) Taylor Dunn Golf Cart

One (1) Freedom Golf Cart

‘Fhirty (30) Traffic Cones

Twu (2) Mop Buckets

Two (2} Janitor Carts

Four (4) — Misc. Ladders

Four (4} Snow Shovels

Twenty-two {22 T rash Cans

Seven (7) Electric Car Stations

All furniture in valet or parking éaragc offices (il any}

All trademarks, 1rude numes and similar rights associated with “Pacific Place Garage™

All parking access cards. including. without limitation, the parking access cards issued pursuant
to the Monthly Parking Agreements

Server rack
Video monitoring system

Three {3) i-Pad valel handhelds

SCHEDULE 4.2(c)

List of Occupancy Agreements

None.
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SCHEDULE 4.2(i)

List of Property Contracts

The Umbretla Agreement,
The Parking Covenants.
The Parking Agreement.

Blanket Contract dated November 15, 2013, by and between Seller and the Joel and Julie
Diamond Muitigencerational Trust dba Diamond Parking.

Software License Agreement and Limited Warranty with Amano McGann, Ine.

Collective Bargaining Agrecment between Diamond Parking, Inc. and Teamsters Local
Union No. 117 (April 1.2013-March 31, 2016}

PSF Mechanical, Inc. - HYAC service

Botanical Designs - Interior Plant Proposal

Loomis Service Agreemen

Cintas Standard Uniform Rental Service Agreement
Ricoh USA, Inc. (cquipment lease)

Shred-USA LLC

Charge Northwest LLC

420y -1

SCHEDULE 4.2(j) (continued)

List of Monthly Parking Agreements

"Card Last First " Company
*__2 i Hammond Siephanie Barnes & Noble
4 1Gao Chunlin Individual
6| Griffin Lindy Sue Lindy Sue Griffin
7 | Gossett Natalic Hunt Marketing
9 | Bardquit Teri Nordstrom
| 10 | Feinman Evan Nordstrom
12 | Ryder Danny Nordstrom
13 | Jackson Brown | Jennifer ‘Nerdstrom
14 | Wheeler Jennifer Nordstrom
15 | Saw Mike Nordstrom
18 | Witman David Nordstrom
19 | Nordstrom John Individual
20 | Moran Corey Hunt Marketing
21 | Robb John Individual
22 | Roberts Brian Nordstrom
27 | Vereen Ossic Individual o
30 | Janney Laura Nordstrom
31 | Wong Flora : Individual
32 | Fitepatrick Johnathon Barnes & Nobic
33 i Kutzke Jason Highland Caphal
34 | Green Heather Hunt Marketing
35 | Thai Ginger Tou Thai Ginger
36 | Lintle Dan Individual
38 | Lopez Carrie Chico’s
40 | Lane Andrew Barnes & Noble
41 | Wilder Joseph Barnes & Noble
42 | Rule-Krinke Nancy Individual
43 | Smith Patrick Nordsirom
44 | Ross Aaron | Gordon Biersch
45 | Aughuy Chester t Individual i
46 | Libby Arneta Individual ]
49 | Bury Bonnic Indwvidual
50 Rolling Ellen Individua)
51 | Junga Franz 1l Fornaio
52 | Pirwitz Samantha Barnes & Noble
33 | Wiggins Erin Hunt Marketing
55 | Leonard Lorenzo Madison Marquette |
37 | Scont Pete Barnes & Noble
| 59 _| Sornito Joyce Individual
61 | Dennehy Brian Individual

42()-2
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SCHEDULE 4.2(i) continued)

List of Monthly Parking Agreements

Card | Last First Company
62 Tamaki Craig Lfighland Capital
64 | Rubens Dave Individual
66 | IMinz Stacy Individual e
_67 | Doov Senoviluy Thai Ginger
68 i Vilayphanh Poonpissamai | Thai Ginger ]
78 | Simmons Cris Cris Simmons
80 | Bradford Schmidt | Jo Individual B
81 | Koppel Mike Individual
83 | Firey-Oldroyd Lynda Individual
85 | Buzzoni Michelle Nordstrom
86 | Stankus Marlaine Nordstrom
87 | Tritton Mark Nordstrom
88 | Myers Margaret Nordstrom
90 Kresinger Kevin Verizon
352 | New Manager Gordon Biersch
92 | Godfrey Red Nordstrom ;
96 | Rotz Ariel Francesca's |
98 | Snedeker Corrine Individual !
9% | Gaffncy ; Dennis individual
101_{ Ryan | Nicole Individual
1103 | Greer lay Individual
L 104 | Serex Teresa Individual
120 | Lantzy Lewis Jane Individeal
! 121 | Caplan Seth Verizon
L 122 | Hum Mat Hunt Marketing
123 " Bavier Joy | Mot Marketing |
i 130 . Popejov Erika Nordstrom
135 | Martinez Victor Gordon Biersch
L 139 McNemey Don Il Fornaio
142 | Sewer Bryan Individual
146 Tecea Sean | Fedex .
148  Gangon | Angie Coach. :
1 139 Ediger ! Katie Coach o
130_| Nordstrom Blake Individual
15] | Samuel Karen Individual
153 ! Smith Tricia Nordstrom
158 | Gap ; Ping Ping Coach
160 | Goesch Winnie Individual
162 [Tran Hang  Individual
163 ' Madison Swan Kenady ' Coach
4.20) -3

SCHEDULE 4.2(i} (continued)

List of Montbly Parking Agreements

Card Last | First Company |
164 | Hilliker ' Darin North ITighland

166_| Blevins Lindy Individual ~
169 | Kaczaraj Natalia ! Individual .
171 | Benmudez, Sergio | Mexico Cantinz

172 | Riccio Susan 1t Fornaio

175 | Joyner Gerren Verizon

178 | Archer Holly Cris Simmons

179 | Yang Rita Individual

181 | Owen Melanie Nordstrom

182 | Kim Olivia Nordstrom

187 | Taylor Mia BCBG Max

192 | Reeder Lisa Hunt Marketing

153 | Delpesce Adalberto 1l Fornaio

194 ! Nocco Marco I Formaio

199 | Molloy James Individual

200 | Woodman Mike Alliance for Education
207 | Nelson Troy Individual

208 | Mormmis Sara Alliance for Education
209 | Young Jennifer Individual

211 | Stanley Matthew 11 Fornaio

215 | Cruz FEdgar 11 Fornaio

218 | Chen Huey Phyllis .| Individual

222 | Copello Corinne Nordstrom

223 | Zay Mahte BCBG Max

224 . Matiss Marta Individual

231 | Clarke Sheena Francesca's B
234 | Junge Thomas Individual

235 | Hughes Chelsea Chico's o
238 | Glossip Tory Madison Marquette
246 ! Snyder Tebi Nordsirom

247 { Spann I'von Chico’s

248 | Nyuyen Katherine BCBG Max

249 | Arosteguy Elena Madison Marquette

| 254 | Hofta Crleste Individual

259 | Anderson Ellen | Individual

262 | Bactol Anne individual

263 | Cemey Heather Individual

| 266 | True Jennifer Individual
267 | Frossmo Kristin Nordsyrom
268 | Price-Duffy Kermry Nordstrom

42(1)- 4
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SCHEDULE 4.2(i) (continued)

List of Monthly Parking Agreements

SCHEDULE 4.2(i) (continzed)

List of Monthly Parking Agrcements

 Card Last First . __Company
269 | Szeredy Gary Gordon Biersch |
270 | Green tmmanuel Gordun Biersch
271 | Brubaker Annie Gordon Biersch
272 | Leanl Eddic ] Gordon Biersch
275 - | Hackstedde Stephenie Kate Spade
278 | Heiges Tiffany Individual
279 . Lin Kat Individual
280 | Ladd Corbyn Verizon
282 | Alexander cl Jimmy Johns
283 ! Riccio Stanislao 11 Fornaio
284 | Sanchez Angelica 11 Fornuio
285 | Deputy-Ou Christine Indtvidual
286_| Floater Nakeisha Verizon
290 | Adlen Michelie Madison Marquette
202 | Tran Bianca Mudison Marquette
295 | Lim Pearl Individual
296 | Chang Karen Individual
297 | Seo Sharon Individual
298 | Peacock Stepbanic Individual
300 | Tomlinson - Kimmy Individua]
302 Keng Samuc] Individual
303 | Payment Julia Individual
304 | Mushel Adam Verizon
305 | Aguilar Yazmin Verizon
306_| Corbisier Sharor [ Individual
307 ' Leopold Ashton Individual
309 | Doi Sayuri Individual |
Y310 1 Alexander Maolly Individual
U310 | Williams Monica Individual R
[ 312 | Koppel Jessiea Individual
313 | Heick Stephanie Madison Marguette
315 | Rogers Racque] Verizon
| 316 | Nilsen Brad Verizon
319 | Wingard Dalynn Madison Marquette
320 | Cunningham Aiko Madison Marquette
| 321 | Carton Amy Nordstrom
T7323 [ Than Chea Verizon
324 | Boehm Jason Verizon
[ 325 | Summers Ashley [ Verizon ]
| 326 | Robinsen Johu [ Mexico Cantina
4.2 -5

Card Last First Company

327 i So Kevin Verizon

328 | Davis Bryce Verizon o
329 | Nelson Rachul Madison Marqueue
331 | McFerris Matthew AT&T Mobility

332 | Huff Alex AT&T Mobility

333 | Schue Riehard AT&T Mobility

334 | Goettler Dorian | AT& T Mobility

335 | Naidu Nick AT&T Mobility

336 | Barrera Andy AT&T Mobility

337 | Burgoyne Brian AT&T Mobility

338 | Leopold Jared AT&T Mobility

339 | Davis Vince AT&T Mobility

340 | Thompson-Wiley | Travonna ATET Mobility

341 1 To Danny AT&T Mobility

342 | Johnson Richard AT&T Mobility

343 | Kim Ryan | AT&T Mobility

344 [ Nelson Tyson AT&T Mobility

345 | Npuven Cardin AT&T Mobility

346 | Vo Toramy ATE&T Mobility

347 | Njoku ~ Nonye ATE&T Mobility

348 | Alabaso Christopher | AT&T Mobility

349 | Barrett Lva AT&T Mobility

350 | Npuyen Kevin AT&T Mobility

351 | Chu Dan AT&T Mobility

0-A | Lew Christina Individual

0-B | Canceled Canceled Individual |
0-C | Canceled Canceled Individual |
0-E | Canceled Canceled Individual !
0-F | Erlandson Steven individual

0-G | Drewes Daniel Individual

0-H _ Canceled Canceled Individual |
0-1 [ Shivaprakash Archit Individual

0-J | Rogel Mark Individual

0-K | Canceled Canceled | Individual

0-1. | Cancelled Cancclled Individual

0-M | Cancclled Cancelled Individual

0-N_| Ch Danicl Individual

0-0_| Gunderson Andrea | Individual

i 0-P | Shiner Benjamin Individual
0-Q | Thurman David _ | Individual

4.2(1)-6
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SCHEDULE 4.2{i) (continued)

List of Monthly Parking Agreements

Card | “Last " First Company
[ 0-R i Caneeled Canccled Individual |
0-%  Canceled | Canceled Individual
0-1 | Yung Troy Individual
0-U | Cancelled Coneelled Individual
0-V | Cancelled ! Cancelled Individual
4.2 -7

None.

SCHEDULE 4.2(k)

List of Environmental Reports

42k 1
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SCHEDULE 4.2(dd)

Schedule of Hourly Parking Rates

Sclf Park

0 - 30 Min
30Min-1Hr
1-151
1.5-2Hrs
2-25Hms
25-3lhs
3-35Hes
3.5-4 Urs
4-5Hrs
5-GHrs
6-7Hrs
7-81s
8- 24 Hrs

YR e

LI s B I T T 7§

(3

4.2(dd} - 1

4.00
6.00
8.00
9.00
10.00
11.00
1200
14.00
16.00
19.00
22.00
25.00
28.00

()

L@

SCHEDULE 4.3¢h)

Property Contracts to be Terminated by Seller and Assigned Contructs

Property Contracts To Be Terminated by Selier:

1.

bl

7

8.

The Umbrella Agreement.

. Blanket Contract dated November 15, 2013, by and between Seller and the Joel and

Julie Diamond Multigenerational Trust dba Diemond Parking,

. PSF Mechanical, Inc. - IHIVAC service

. Botanical Designs - Interior Plant Proposal

Loomis Service Agreement

. Cintas Standard Uniform Rental Service Agreement

. Shred-USA LLC

Charge Northwest LLC

Assigned Contracts:

1.

2.

Eal o

in

Monthl v Long-Term Parking Contracts (as defined in the Parking Agreement), if any.
The Parking Covenants.

The Parking Agreement.

Software License Agreement and Limited Warranty with Amano McGann, Inc,

Ricoh USA, Ine, (cquipment lease)

4.3(hy- 1
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SCHEDULE 4.3(i}

Post-Closing Access Agreement

PACIFIC PLACE GARAGE POST-CLOSING ACCESS AGREEMENT

THIS PACIFIC PLACE GARAGE ACCESS AGREEMENT (this “4ecess Agreement”s
is hy and between and MPH PP GARAGE LLC. a Delaware limited Hability company
(“*Owner”), and the City of Seawtle, ucting by and through its Depurtment of Finance and
Administrative Services (“Licensee™, cffective as of | . ___1{the “Effective Date™).

WIEREAS, Owner owns the Pacific Place Garage condominivm unit Jocated 21 1612
Sixth Avenue in Seaule. Washington and legally deseribed below (the “Property™.

WHEREAS. on or about the date hercof, Licensee has sold the Property to Owner and
certain equipment owned by Licensee described on Exhibit A atached hereto end made 2 part
hereof {collectively, “Licensee's Server Equipment”) remains on the Property,

WHEREAS, Licensee now desires to remove Licensce’s Server Equipment and Owner
agrees (o permit Licensce to aceess the Property for the sole purpose of removing Licensee's
Server Eguipment, 4] on the terms and conditions herein

NOW. THEREFORE. in consideration of the mutual promises and covenants and the
conditions hercin, the partics hereto agree as follows:

L Liffective Date. This Access Agreement shall be effective on the Effective Date,
2. Description of the Properly. The Property is legally described as follows:

Garage Unit. Pacific Place, a condominium, according to the Declaration
thereof recorded August 27, 1998 under recording Ne. 9808271807, and
amendments therelo, said unit is located on Survey Map and Plans filed in
Volume 151 of Condominiums, at Pages 1 through 7, Reeorder's File No.
9808271806, records of King County.
3, Access. Subject 1o the terms and conditions of (his Access Agreement, Qwner
grants Licensee and is agents. contractors. consultants, employees and representatives
(collcetively, “Permitted Invitces™) permission to enter upon the Property during normal
business hours for the following purposes: to remove Licensee’s Server Equipment. Such entry
and removal of Licensee’s Server Equipment may be conducted commencing on the Effective
Date and terminsting on the date which is fiftcen (15) duys next following the Effective Date,
Licensee sholt provide not less than twenty-four (24) hours’ advance notice of its intention, or
the intention of any other Permitied Invitee. to enter the Property. which notice may be given by
clectronic mail a1 the address set forth in Section 9 below, Licensee shall be solely responsible
for paying the cost of removing Licensee’s Server Equipment pursuant to this Access
Agrectent. At Owner’s option. Owner or its representative may accompany any Permitted

4.3 -1

Invitee while on the Property, In conducting the removal of Licensee™s Server Byuipment at the
Property. Licensce and all other Permitted Invitees shall not: (i) unreasonably disturb or interfere
with Owner’s use of the Property: (i) unreasonably interfere with the operation and maintenance
of the Property: (iif) damage any part of the Property or any personal property owned or held by
Owner or any other real or personal property owned by a third-party: and (iv) injure or otherwise
cause bodily harm to Owner, or its agents. guests, invitees, contractors or employees at the
Property.

4. Intentionally Deleted.
5. Insueance. Prior to entry upon the Property by Licensee or any other Permitted

Invitee, Licensee shall obtain commercial general liability insurance coverage in the amounts
described below and provide to Owner a certificate of insurance issued by an insurance carrier
having an AM Best rating of A-V1I or better and evidencing the following coverage against any
claimos or damages arising from the presence of Licensee or any other Permitted Invitee on the
Property pursuant 1o this Access Agreement: commercial general lability insurance with limits
of $1,000,000 per occurrence and $2,000.000 in the aggregate and workers compensation
insurance with minimum statutory Hmits and employers® liability insurance with minimum limits
of not less than $1.000,000. Licensee shall maintain the insurance coverage described in this
section at all times as a condition of any cntry onto the Property. Licensce shall causc its
commercial general liability policy to be endorsed to name Owner, its property manager. parking
operator and lenders as additional insureds thereunder, and Licensee shall provide reasonable
evidence {in the form of an endorsement or Certificate of Insurance) of such insurance prior to
any Permitted Invitee’s entry upon the Property. By signature below, Licensee represents that it
maintains a program of sclf-insurance (“SIR") for third party liability which complics with
applicable law. Owner acknowledges and accepts Licensee’s self-insurance prograns in lieu of
the requirements in this Section, which shall only apply i Licensee discontinues the SIR at any
time during this Access Agreement. Any SIR and/or deductible shall be treated the same as if it
were valid and collectible insuramee and shall be the responsibility of Licensee,

6. Pamape; Neo liens, In excrcising its access rights and removing Licensee’s Server
Equipment at the Property pursuant to this Access Agreement (collectively, the “Licensee
Hork™), Licensee shall (i) pay when due the costs of all Licensee Work; (ii) not permit or suffer
any mechanic’s or materiabman’s lien of any kind or naturc to be enforced against the Property:
and (jif) with respect to any damage to the Property or any other real or personal property, fully
repair such damage to the extent (a) caused by the Licensee Work znd (b) necessary to restore
the Property or other real or personal property to the condition in which the same were found
immediately before the Licensce Work were undertaken. The provisions of this Scction 6 shall
survive the expiration or earlier termination of Licensee’s rights under this Access Agreement.

7. Indemnity_and Release. Licensee hereby agrees to indemnify. defend and hold
Owner and all of its affiliates, Owner’s property manager. Owner's parking operator and cach of
their respective managers, members. partners, directors, officers, employees and contractors, if
any (each, an “Tudemnified Party™), harmless from and against any and all liens, claims, causes
of action, damages. liabilities and expenses {including reasonable attorneys™ fees (collectively.
“Liabilities™) 1o the extent arising from (i) any Licensce Work or the presence of Licenser or any
other Permitied Invitee upon the Property or (if) Licensee’s violation of the provisions of this
Access Agreement or failure to perform any of its obligations hereunder; provided. however.

4.3(i) -2
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such indemnity ubligation of Licensee shall not (a} apply 1o Whe extem any such Liubilities are
causad by the willful misconduct or negligence of an Indemnified Party, {b) make Licensee
liable 1o remediate any pre-existing conditions or Habilities discovered by Licensee or any other
Permitted Invites or (¢) obligats Licensee to defend or indemaify any Indemnified Party for any
Liahilities arising from such pre-existing conditions su Jong as any such conditions arc not
cxaccrbated by a Permitted Inviee; and, in the event of any such exacerbation. any related
obligation or tability of Licensee hercunder shall be limited 10 the extent of such exacerbation.
For the sole purpose of giving effect to Licensee™s defense and indemmnity obligations under this
Section 7. 30 the maximum extent permitted by applicable law. Licensee hereby waives its
industrial insurance immunity. if any. under Washington law for claims brought by its
employees, but anly with respect to und for the benefit of the Indemnified Partics, The foregoing,
waiver has been mutusily negotiated between Owner and Licensee and is not intended to waive
any immunity which Licensee may have for claims made dirccily against Licensee by its
employces. All Permitted Invitees shall access the Property solely at their own risk and Owner
shall have no respensibility for any (i) damage 10 the personal propenty of any Permited Invitee.
or (ii} personal injury suffered by any Permilted Invitee, and Licensce, on behalf of itselland all
other Permitted Invitees, hereby releases Owner from any liabitity arising from such damage or
injury, except to the extent caused by the willlul misconduct or negligence of an Indemnificd
Party. The provisions of this Section 7 shall survive the expiration or earlier termination of
Licensee’s rights under this Access Agreement,

8. Assignments, Licensce may not-assipn its rights under this Access Agreement
except with the prior written consent of Owner, which consenl may be given or withheld in
Owner’s sole discretion.

9. Notice. Any notice required under this Access Agreement shall be made to the

Tepresentative below or 1o such other person or representative as the parties may designate in
writing:

Chwper: MPH PP GARAGE LLC
cfo Madison Marquetie
400 Pine Street, Suite 228
Seattle, WA 98101
Tel: (205) 322-1610
Altention: | 1

Email: ]

With a copy 101 MPH PP GARAGE LLC
©'o Madison Marquette
670 Water Strect SW
Washington. DC 20024
Attention: David Brainerd
Phone: (202) 741-3811
Email: david brainerd@madisonmarquetie.com

Licensee: THE CITY OF SEATTLE
Department of Finance and Administrative Services
Atm: Director
701 Fifth Avenue. Suite 5200
Scattle, WA 98104 i
PO Box 94689
Scattle, WA 98124-4689
Phone: (206) 386-0041
Email: Robert Farrell@scattle.gov

Note: If sending by U.S. Mail. address must include P.O.
Box

With a copy t0: The Seattle City Attorney’s Office
Atn: Rebecea Keith
Seattle City Attorney”s Office
701 Fifth Ave., Suite 2050
Scattle, WA 98104
Phone: (206) 684-8239
Email: Rebecca Keith@seanle.gov

1. Goveming Law and Venue. This Access Agreement shall be construed and
governed according to the laws of the State of Washington. Venue for any action arising out of
this Access Agreement or arising in any way [rom Licensee’s activities on or adjacent o the
Properly shall be in Supcrior Court for King County in the State of Washington.

11, Successors 2nd Assigns. The terms and provisions of this Access Agreement shall
apply to0 and bind the permitted successors and assigns of the parties hereto,

12 Coumterparts. This Aecess Agreement may be executed in several counterparts,
cach of which shall be an original and all of which when taken together shall constitute one and
the same agreement.

3. End of Access Rights. Licensee’s access rights under this Access Agrecment shall
terminate on the date which is fifteen (15) days nexa following the Effcetive Date.

14, Changes in Terms. Any amendment or waiver of this Aceess Agreement must be
in writing. exccuted by Owner und Licensee. Either party’s delay in cnforcing any provision of
this Access Agreement or its rights hereunder will not constitute @ waiver of such rights,

[SIGNATURE PAGES FOLLOW IMMEDIATELY}

4.3(1) -4
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IN WITNESS WHEREOF, the puartivs have caused this Access Agreement kv be
executed by each of its duly authorized officer or representative. as of the Effective Date,

OWNER: LICENSEE:

MPH PP GARAGH {.LC The City of Seattle
a Delaware limited liability company

By By:
—;Xamc: ) Name: o
Title: Title: o
43¢ - 5

EXHIBIT A

Licensee™s Server Equipment

{TO BE INSERTED]
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SCHEDULE 4.3(f)
Nordstrom Estoppels

| Attached]

43() -1

LESTOPPEL CERTIFICATE (PARKING COVENANTS)

THE CITY OF SCATTLE

Depariment of Finance and Administrative Services

Alin: Robert C. Farrelf, Senior Real Property Agent

700 Filth Avenue, Suite 5200 {Norw, Use for delivery by hand or FedEx)
PO, Box 94689 |Noute: Use for delivery by U.S. Mail}

Scattle, WA 98123.4689

Email: Robert. Farell@Seattle.gov

Re:  Parking Covenants by and between Pine Street Development L.L.C. (“PSD™),
Community Development Properties, King County 1I, Inc., and Nordstrom, Inc.
(“Nordstrom™), dated April 1, 1996, first recorded under King County Recording
No. 9605011064 and re-recorded under King County Recording No. 9701270429, as
amended by that certain First Amendment to Parking Covenants dated as of
November 16, 1998, recorded under King County Recording No. 9811171706 (as so
amended, the “Parking Covenants™),

Ladies and Gentlemen:

Capitalized terms not otherwise defined herein shall have their meanings as assigned to them in
the Parking Covenants. Nordstrom hereby certifies to The City of Seattle, a first cluss charter <city of the
State of Washington {the “City™), MPH Pacific Place LLC (“MPH™), as successor in interest to PSD
Pacific Place L.L.C. (“PSD Pacific”), Lender (as defined below), Purchaser (as defined below) ond
Chicago Title Insurance Company (“Chicage Title™). as of the date of this estoppe! certificate. that:

i) To Nordstrom®s knowledge, there are no defaults under the Parking Covenants.

ii) To Nordstrom’s knowledge, other than the assignments from PSD 1o PSD Pacific and from PSD
Pacific to MPH, the Parking Covenants has not been assigned. modified. or amended in any way
except as noted above,

tif) To Nordstrom’s knowledbgc~ the Parking Covenants is i full force and effect as of the dote of this
certifieate.

The issuance of this estoppel certificate shall act to estop Nordstrom from asscrting a claim or
delense against: 2) any lender (*Lendes”), provided Lender is a bona fide encumbrancer, to the extent
that such claim or defense is based upon facts known to Nordstrom as of the date of this estoppel
certificate which are contrary 1o the facis contained herein, and Lender bas acted in reasonable reliance
upon this estoppel certificate without knowledge of facts to the contrary, b} Chicago Title to the extent
that such claim or defense is based upon fucts known to Nordstrom as of the date of this estopped
certificate which are contrary to the facts conwained herein. and provided Chicago Title has acted in
reasonable reliance upon this estoppel certifiente without knowledge of facts to the contrary. ¢) the City to
the extent that such claim or defense is based upon facts known to Nordstrom as of the date of this
estoppel certificate which are contrary to the facts contained herein, and provided the City has acted in
reasanable relinnce upon this estoppel certificate without knowledge of facts 1o the contrary, d) MPH to
the extent that such claim or defense is based upon facts known to Nordstrom as of the datc of this
estoppel certifieate which are contrary to the facts contained hereln. and provided MPH has acted in
reasonable reliance upon this estopped centificate without knowledge of facts to the contrary, and ¢) any
purchaser of the Parking Garage (as defined in the Parking Covenants) (“Purchaser™) to the extent that
such claim or defense is based upon facts known to Nordstrom a5 of the date of this estoppel certificate
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which are contrary to abe facts contained herein, and provided Purchaser has acted in reasonable refiance
upon this esioppel certifieate without knowledge of facls Lo the contrary, The issuance of this estoppel
certificaic shall an vo cvenr subject Nordstrom to any liability lor negligent or inadvertent Tailure 1o
disclosc correet andfor relevant informacion, nor shall such issuance be constried o wasve uny of
Nordstrom’s rights under the Parking Covenants.

Very wuly yours,

Nordstrony, [ne., x Washington corporation

By
Name:
Jtse

Date:

ESTOPPEL CERTIFICATE (PARKING AGRELMENT)

FHE CTFY OF SEATTLE

Department of Finance and Administrative Services

Attn: Robert C. Farrell, Senior Real Property Agent

700 Fifth Avenue., Svite 5200 [Note: Use for didivery by bund ar FrdEx)
P.0. Box 94689 {Note: Use for delivery by LS. Muit}

Scattle, WA 98124-4689

Email: Robert. Farrell@Seattle.gov

Re:  Parking Agrcement dated as of April 1, 1996, by and umong Pine Street
Development L.L.C, (“PSD"), Community Development Properties, King Connty 11,
inc., The City of Seattle (the “City™), and Nordstrem, Inc. {*Nordstrom™), as
amended by that certain First Amendment to Parking Agreement dated as of June
29, 1998, a8 further amended by that certain Second Amendment to Parking
Agreement dated as of November 16, 1998 (collectively, the “Parking Agreement™).

Ladies and Gentlemen:

Capitalized terms not otherwise defined herein shall have their meanings as assigned to them in
the Parking Agreement. Nordstrom hereby certifies to the City, MPH Pacific Place LLC ("MPH"™), as
suceessor in interest to PSD Pacific Place L.L.C. {"PSD Pacific™, Lender (as defined below), Purchaser
(as defined below) and Chicago Title Insurance Company {(“Chicage Title™). as of the date of this
estoppel certificate, that:

i) To Nordstrom™s knowledge, there are no defaults under the Parking Agreement.

i) To Nordstrom's knowledge, other than the assignments from PSD) 1o PSD Pacific and from PSD
Pacific to MPH, the Parking Agreement has not been assigned. modified, or zmended in any way
except as noted above.

iy To Nordstrom®s knowledge. the Parking Agreement is in full force and effeet as of the date of this
certificate,

vy Except for the Parking Agreement and the Parking Covenants {as defined in the Parking
Agreenent), Nordstrom Tras not entered inte sny contracts or ather agreements, whether written
or oral, relating to the Parking Garage (as defined in the Parking Agreement), including, but not
limited to. Monthly Long-Term Parking. Contracts, Special Use fong-Term Parking Contracts
and Special Use Valet Parking Contracts {as each such term is defined in the Parking Agreement),

V) Nordstrom agrees that, as of the date hereof, the hourly parking rate schedule attached hercto as
- Exhibit A complies with the terms, conditions and restrictions of the Parking Agreement and that
such sates are permitted under Section 9.3.2 of the Parking Agreement.

The issuance of this. estoppel certificate shall act to estop Nordstrom from asserting a claim or
defense against: a) any lender (“Lender™), provided Lender is a bona fide encumbrancer, (o the exient
that such claim or defense is based upon facts known 10 Nordstrom as of the date of this cstoppel
certificate which are contrary (o the facts contained herein, and Lender has acted in reasonable reliance
upon this estoppel centificare without knowledge of facts to the contrary, b) Chicago Title to the coxtent
that such claim or defense is based upon facts kiown to Nordstrow as of the date of this estoppei
certificate which are comrary 10 the facts contained herein, and provided Chicago Title has acied in
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reasonuble rellance upon this estoppel ecntificate without knowledge of facts to the contrary, <) the Ciny 1o
the extent that such claim or defense s based epon facts known to Nordsirom as of the date of this
estappel certificate which are contrary to the fucts contained hercin. and provided the City lras acted in
reasonable reliance upon this estoppel certificate without knowledge of facts to the contrary, d) MPH to
the extent that such claim or defense is based vpon fucts known to Nordstrom as of the date of this
estoppel certificate which are contrary 10 the facts contained hwrein, and provided MPH has acied in
reasonable reliance upon this estoppel centificaie withowt knowledge of facts 1o the contrary., and ¢) any

. purchaser of the Parking Garage (“Purchaser™) to the extent that such claim or defense s based upon
facts known to Nordsrom as of the date of this cstoppei certificate which are contrary to the facts
contained hiercin, and provided Purchaser has acted i reasonable refiance upon this cstoppel certificate
without knowledge of fucts to the contrary. The issuance of this estoppe] certificate shall in no evens
subject Nordstrom to any Hability for negligent or inadvertent failure 10 disclose correct andor rolevant
information, nor shall such issuance be construed to waive any of Nordstrom's rights under the Parking,
Agrecment.

Very truly vours,

Nordstrom. Inc.. a Washinglon corporation

By:
Nawe:
Iis:

Date:

43()-3

EXHIBIT A TO NORDSTROM ESTOPPEL (PARKING AGREEMENT)

CURRENT SCHEDULE OF PARKING RATES

G- 30 Min
30Min-~1
1- 151k
1.5-2 Hrs
2-25Hrs
2.5-3Hrs
3-3.51Hes
35-4Hrs
4+51rs
5-6Hrs
6-7Hrs
7-8Hrs
8-24 Hrs

Self Purk
3
Hr 3
$
s
5
$
$
$
H
$
$
)
3

4.00
6.00
8.00
2.00
10.00
11.00
12.00
14.00
16,00
19.00
22.00
25.00
28.00

7
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SCHEDULES:2

DUE DILIGENCE CHECKLIST

Property: Packfic Place Garage

" Owner's finance and accaunting records, baoks and records, Qwnier Financial Staement, inchudieg
! opcrating st capital exp cs. for the propesty for calendar yoars 201 I through

| 2614 and munth by month detasl for 2015 (See attached Example £1)
+ - .
i

| Diamond Financial S ~ Combined, Self Parﬁ und Valet (See example 2A - 2F which is

the setf-park exampley

& Munthly Parker Aging Repi (See attuched Example #3)

! Staffing Chart: Plesse send an upduted statfig chart which shows each positioa, pay level.

seniority and the days £ howrs for a typical week. (Sec sttached Example #4)

» 2016 operating budget and capitad expenditures budget with line iterm detail, and any shoyt o7 jong
term capital budgets/plans,

Past two year und year-to-date General Ledzer detail,

" As-built drawings, plans and specificutions and floor drawings of the property (which shall include
 eleetrical and mechanical dravings).

| Any site plans

hd

Al} enviroamensat myoiﬁ ;xnd:ur studies (including all available Phase 1, Phase 1 and soil reports
for the property) and alf wiher physical condition reports.

Qo

| All soll reports o siudies.

TN E All engineering, seismic or other building related reports or studies

h
t

2.

Most recent propesty survey

- 13, | Most recent title report and existing owner’s title insurance policy, inchiding copies of title

| exuoptions

4.

+ Copies of all murket rate surveys

15, . Cepies of all reponts re: vehicles and users, inchuding, duration of stay, count totals, month parker

© {eosmts), early bird count and valkt vs, self-park users

: 16, | Copies of all oceupancy Pcrzuixs and any special use permits or variances granted to the propesty.
[ y2 ; Copies of all licenses required o operate the property
18. | Copies of ali clevatar permits ang inspeetor reposts.
! N p
19, 1 All service, 2, supply. 1 or other contracts, subcontracts and agresmests
! ¢ yefating to the operutian of the parking pursge {even if those are tenminable o one momih's
noliee), Please melude SBM comract, GL quipment Tease a3 well as any others that are currenly
i in-place.
‘ 20, Any infermation with respeet to any notices of tay vielations of fire. buflding, historic
preservation or other codes ar fave, including envirenmentsl
21, 7 Any information relating tw tie currem soning of the propeny orany propiosed changes of existing
! ) coning classi Gotiuny,
122 | Any informatien regieding proffers that may exist with respect te applicable umicipality

DUE DILIGENCE CHECKLIST

Property: Pacific Place Garape

3. ,|, Any information with respect 10 any lisigation, pending or threatened, refating to the property

andfer Owner.

I

24. | Copies of the last three years of recent real estate lax bills and assessments. Also, any information
selating to pending or propased assessments.
25, | Twao years of wility bills and contracts. electric, water, gas.
26. | Reciprocal 2 , condominivm d and any other property documents,
27 | List of personal property to be acquired with the property,
28, | Insurince claims history,
29, | Recent estoppels and SNDAs
30, | Any municipality/utiliry company nghts to terminate uiblity service
31, | Property management agreement
32 | Cepies of alt invoices received from property cperators
3318 of i pes and p by poticy type and copies of insurance pelicies for
N Cwner
34, | Existing insurance cenificates and policies for Owner, operator/manager, valet seyvice provider,
other service providers and, if appli #nd sub c1ors
33. | Al construction contracts and related documents, inclding plans and specifications, relating to
recently completed or existing construction projects on the property
36. | Listofall warcanties, guarantics, bonds, cnlitlcments and development rights
37, | Equipment leases and wananties including roof
38, | Allacquisiti Dl and mai records relating to the mechanical systems amf
elevators, including service comtracts and annua) inspection reports
39. | All oceupaney sndior parking leases, lease guaronties, licenses, permits and all other oral o
written arrangements in connection with parkiag services ot the property (including, valet service,
monthly permit holders, cle.) anddor parking spaces
4D, | A listof all currently issued access cards and parking permits, including information re: all
corresponding vehicles
41, | A list ol all deposits held by Owner or paid by Owner in connection with the ownership andiar
aperation of the property.
42, | A fist of all wademarks, trade names. or symbols under which the property is owned andfor
. operaied. including. without limilation, the name of "Pacific Place Gerage™ and other intellcctual
L 1 property, goodwill. righis and privileges related 10 or used in connection with the property
Mz, Copies of all notices from any governmentat agensy or ary insurer with Tespect to the property,
[ 44, | Copies of all written notices defivered or received by Owner under the foregoing leases, liconses,
. contracts ind dpreements,
145 ] As mey ke requested from sime to time. additional documents, reports, analyses, muterials and
‘ ather information relating 10 the property under Owacr's contral or possession.
lag. | an madifications, 2 f s andléor suppl 10 any of the foregoing that come into Chwier’s

controf or possessian.

A
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SCUEDULE 6.3

Excluded Personal Property

All ol Licensees Server liguipment. as described in the Past-Closing Access Agreement,

SCHEDULE 8.2(x)

Form of Deed

AFTER RECORDING RETURN TQ:

Title of Document;

Grantor:

Grantee:

Abbreviated
Legal Description:

Assessor’s Property
Tax Parcel Nos.:

Bargain and Sale Deed

THE CITY OF SEATTLE, a first class charter city of the State of
Washington .

Gerage Unit, Pacific Place, a Condo., Vol 151, P.1-7

660047-0020-02

8.2{a}-)
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BARGAIN AND SALE DEED

THE GRANTOR. THE CITY OF SEATTLE. a first class charter city of the State of
Washington acting by and through its Deportment of Finance and Adminisyative Services.
whose post afTice addx Css Is . for and in consideration
of the sum of Ten and No/100 Dollars ($10.00} in hand paid. bargains. sells and conveys w

.o . whose post office address s
. the real estate Icga!l\ deseribed on Exhibit A attached herelo and by this
reference made 3 part hereol.

TOGETHER WITII all tenements, heteditaments and appurtenanices thereunte be longing
of in anywise appertaining.

SUBSECT 1O those liens, charges and encumbrances of described on Exhibit B attached
hereto and incorporated hercin by this reference.

Duted this dayof _ L 20

GRANTOR:

THE CITY OF SEATTLE. a first class
charser city of the State of Washington

Name:

Tite:

8.2(a)-2

STATE OF WASIINGTON )
J oSS,
COUNTY OF KING 3}

1 centify that } know or have swisfactory evidence that
is the person who appeared before me. and said person acknowledged that hesshe signed this
instrument. on oath stated that hefshe was awthorized to exccute the instrument and
acknowledped it as the of THE CITY OF SEATTLE. 0 be the free
and vo!umar}' act and deed of such party, for the uses and purposcs mentioned in the instrument.

WITNESS my hand and official seal hereto affixed on ) ;N

(Signaiure of Notary)

(Print or stamp name of Notary

NOTARY PUBLIC in and for the Siate of
Washingten.

My Appointment Expires:

82(a)-3
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Lixhibin A Exhibit 3
Legal Description of the Garage Unit Permitted Exceptions

Gamge Unit. Pacific Place. 2 condominium, according to the Declaration thereofl recorded [Exhibit to be completed prior to closing}
August 27, 1998 under recording No. 9808271807, and amendments thereto, said unit is located

on Survey’ Map and Plans filed in Volume 151 of Condominiums. at Pages 1 through 7.

Recorder’s File Nu. 9808271806, records of King County.

8.2 -4 i 2a)-5
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SCHEDULE 8.2(¢)

Form of Bill of Sale

BILL OF SALE

This BILL OF SALE (this “Bill ol Salc™) is made und entered Into as of the day
of . 2016 {the “Lffective Date™) by and between THE CITY OF SEATTLE, a first
class charter city of the Stare of Washinglon acting by and through its Department of Finance
and Administrative Services (“Selfer™),and oz
(“Purchaser™).

AGREEMENTS

1. For good and valuable consideration, the reccipt of which is hereby acknowledged
Seller does hereby sell. vansfer. assign and convey w Purchaser the following (collectively, the
“Personal Property™), if any, owned by Scller and used exciusively in connection with the
aperation of that certain real property commonly known as the Pacific Place Garage located in
Scaitle. Washington, and more particularly described in Exhibit A atiached hereto (the
“Property™):

a ‘That certain tangible personal property described in Exhibit B attached
herelo. together with all equipment, fixtures, appliances, inventory. and other personal property
of whatever kind or character ownzd by Seller and attached 10 or installed or located on or in the
Property or the improvements located in the Property (“fmprovements™;

b. All of Seller’s right, title, and interest in and to licenscs, permits and bonds
used in connection with the maintenance or operation of the Property or the Improvements (or
any part thereof), but only w the extent that the foregoing are assignable by Seller without any
necessary third-party consent or to the extent that all necessary third-parly consents 1o the
assignments have been obtained:

c. To the extent assignable at no cost to Seller (0r 1o the extent that Purchaser
has agreed 1o reimburse Seller for such costs), all of Seller's right. title and interest, i any, in and
to all other intangible personal property related 1o the Property or the Improvemens, including
without limitation: all wademarks, trade names or symbols under which the Property or the
Improvements (or any part thereof) is operated and other intellectual property, goodwill, rights
and privileges owned by Seller related to or used in comnection with the Property and the
improvements: the plans and specifications and other architectural and engineering drawings for
the Improvements. if any: povernmental permits. approvals. cntitlements, veriances.
authorizations. consents. waivers and licenses. if any: and telephone cxchange numbers, in each
case, only ta the extent that such items are assignable by Seller at no cost to Selier and without
any necessary third-parly consent. or to the extent that Purchaser has agreed 10 reimburse Seller
for such costs und that all necessary third-party consents to the assignments have been obtained.

. Seller covenants and warrants that it has good and marketable Gtle to the Personal
Property: that it owns the Porsenal Property free and clear of il liens, encumbrances and seeurity

R2cy-1

interests: and Selter will defend the sale of the Personal Property hereby apainst every person
lawfully claiming interest iy the samc, of any part thereof,

3 Except as set forth In this Bill of Sale. or in that certain Purchasc and Sale
Agreement by and between Selier. as scller and Purchaser. as purchaser. dated as of [
{the “Agreement™), ar in the other Seller's Closing Documents (as defined in the Agreement),
Purchaser acknowledges that the sale of the Personal Property is specifically made “as-is™ and
“where-is.” without any representations or warranties express or implied, including, without
limitation. implied warranties of fitness for any particular purpose or merchantability or any
other warranties whatsoever.

4. This Bil) of Sale may be exceuled in any number of counterparts, each of which
shall be deemed an original and all of which. when taken together. shall constitute one and the
same insteument. ’

SELLER: THE CITY OF SEATTLE. a first class charter city
of the State of Washington :

By:

Name:

Title:

PURCHASER: | IO

By:

Narme:

Titke:

82(c)-2
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Exhihit A Exhibit
|.epal Description of the Property

Amano AMG-7800 Series Pay Station
Garage Unit Pacific Place. a condominjum. according to the Declaration thereo! recorded

August 27. 1998 under recording Ne. 9808271807, and amendments thereto, said unit is located Amano AGP-5200 Scries Phase 1V Fee Computer
on Survey Map and Plans filed in Volume 157 of Condominiums. at Pages 1 through 7, .
Recorders File No. 9808271806. records of King County. Amano-AMG-3000 Series Lag Time Reader

}JeaJSV aleg pue aseyaind

Amano-AMG-2000 Series Ticket Dispenser

Amano-AMG-1800 Serics Parking Gate

iParc Professional Software [Licensed as Pacific Place Seria) Number 7236)
One (1) Taylor Dann Golf Cant

One (1} Freedom Golf Cart

Thirty (30) Traffic Cones

Two (2) Mop Buckets

(z40 | ved)

Twa (2) Janitor Cants

Four (4) - Misc. Ladders

Four (4) Saow Shovels

Twenty-two (22) Trash Cans

Seven (7) Electric Car Stations

All furniture in valet or parking garage offices (if any)

All rademarks, trade names and similar rights associated with “Pacific Place Garage™

All parking access cards. including, without limitation, the parking access cards issued pursuant
to the Monthly Parking Agreements

Server rack
Video monitoring system

Three (3) i-Pad valet handhelds

$2(¢)- 3 8.2(c)-4



SCHEDULE 8.2(d)

Form of General Assignment

ASSIGNMENT AND ASSUMPTION OF CONTRACTS AND INTANGIBLE
PROPERTY

This ASSIGNMENT AND ASSUMPTION OF CONTRACTS AND INTANGIBLE
PROPERTY (the “Assignment™) is made as of ___ _ < 20___ {the “Effective Date™) by
and between THE CITY OF SEATTLE, 2 first class charter city of the State of Washingion
(“Assignor”) acting by and through its Department of Finance and Administrative Services, and

. a (“Assignee”). with reference to the

following recitals,

Al Assignor is a party 10 the contracts kisted on Schedule 1 attached hereto (the
“Contracts™} in connection with certain real property commonty known as the Pacific Place
Garage located in Seaule, Washington (the “Properyy”™). The Property is leally described on
Schedule 2 attached hereto and heteby incorporated by reference.

B. Assignor is the owner or licensee of certain intangible property associated with its
ownership of the Property, inciuding but nol limited o any and all software Keenses, warranties
and guaranties {express or-implied) made by or received from any third-party with respect to any
building. building component. structure, fixeure, machinery. equipment. or material situated on.
centained in any building or other improvement situated on, or comprising a part of any building
or other improvement situated on. any part of the Property {collectively, the “Intangibles™.

C. Assignor desires {o assign. ransfer. sell. and convey to Assignee al] of Assignor’s
right, title and intercst in. to, and under the Contracis and the Intangibles. if any.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing. the covenunts and agreements
set forth below and other good and valuable consideration, the reccipt and sufficiency of which
are hereby acknowledyed, the parties hereto agree as follows:

1. Assignment of Contrgets and Intangibles. Assignor hereby assigns, transfers. sells
and conveys to Assignee all of Assignor’s right. title, and interest in, to, and under the Contracts
and the Intangibles,

2. Assumption of Contracts and Intaneibles. By execution hereof. Assignee accepts
the foregoing assignment and herehy assumes and agrees to perform all duties. obligations and
responsibilities of Assignor under the Contracts and the Intangibles arising from and after the
Effective Date,

3 indemnification. Assignee agrees to defend. indemnify and hold Assignor
harmless from and against any and all causes, judgments. suits. obligations. claims. demands,
losses, liabilitics. costs, damages, expenses, and fees (including, but not limited to, reasonablc
astorneys” fees) incurred or suffered by Assignor with respect to the duties, obligations and

$20d)- 1

responsibilities binding on Assignes under the Contracts or the Intangibles and which relate 10
the period alter the Effective Date. Assignor agrees 1o defend, indemnify and hold Assignee
harmless from and against any and all couses. judgments. suits. obligations, claims. demands,
losses, Tabilities, costs. damages. expenscs. and fees (including, but pot limited 1o, rensonable
attorneys” fees) incurred or suffered by Assignee with respect to the duties. obligations and
responsibilities binding on Assignor under the Contracts or the Imangibles and which relate to
the petied prior to the Effective Date.

4. Binding Effect. This Assignment shall be binding on and inure to the benefit of
the parties hereto and their respective successors and assigns,

5. Goveming Law and Venue. This Assignment shall be construed, interpreted and
enforeed in accordance with the Iaws of the State of Washington, without regard fo principles of
vonflict of laws. Venue for any action arising under this Assignment shall lie in the Superior
Court in and for King County. Washington.

6. Counterparts. This Assignment may be executed in any number of connterparts,
each of which shall be deemed to be an original and all of which when assembled together shall
constitule onc znd the same agreement.

[Signatures on following page)

8d)-2
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IN WITNESS

ASSIGNOR:

ASSIGNEE:

WHEREOL. the undersigned have cxecuted this Assignment as of the
Lffective Date stated above.

THE CITY OF SEATTLE, a first class charter city
of the State of Washingion

Name:

Title:

Name:

Title: .

82d)-3

STATE OF WASIHNGTON
} ss.
COUNTY OF KING )

1 certify that I know or have satisfactory evidence that
is the person who appeared before me. and said person acknowledged that hefshe signed this
instrument, on oath swted that hefshc was avthorized to execute the instument and
acknowledged 1t as the e — Of THE CITY OF SEATTLE, 10 be the free
and voluntary act and deed of such party, {or the uses and purposes mentioned in the instrument.

WITNESS my hand and official scal hercto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary

NOTARY PUBLIC in and for the State of
Washingron.

My Appointment Expires:

STATE OF __ )
} ss.
COUNTY OF

I certify that 1 know or have satisfactory evidence that
is the person who appeared before me. and said person acknowledged that he/she signed this
instrument. on oath stated that ho/she was authorized to cxccute the instrument and
acknowledged it as the of » to be the fice and
voluntary act and deed of such , for the uses and purposes mentioned in the
instrument.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary}

{Print or stamp name of Notary

NOTARY PUBLIC in and for the State of
Washington.

My Appeintment Expires:

8.2(d)-4
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Schedule

Property Contracts

- Monthly Long-Term Parking Contracts (as defined in the Parking Agreementd, il any

. The Parking Covenants,

‘The Parking Agrecment.
Software License Agreement and Limited Warranty with Amano McGann. Inc.
Ricoh USA. Inc. (equipment lease)

Monthly Parking Agrecments

8.2d)-5

Schedulz 2

Legal Description of the Property
Garage Unit. Pacitic Place. a condominium, according lo the Declaration thereof recorded
August 27, 1998 under recording No. 9808271807, and amendments thercto, said unit is Jocated

on Survey Map and Plans filed in Volume 15! of Condominiums, at Pages 1 through 7.
Recorder’s File No. 9808271806, records of King County.

8Xd)-6
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SCHEDULE 8.2(¢)

Form of Termination of Umbrella Apreement

Adter Recording Return tor-

Attn:

TERMINATION OF
UMBRELLA AGREEMENT

Reference numbers of related documents: 9704101114, 9811171707, 19991018001747 and
20140714000587

Grantors: MPH PACIFIC PLACE LLC
THE CITY OF SEATTLE
Grantee: L } [Title Company to advise re:

identification of Grantor and Grantee.]

Legal Description: Portions of Lots I through 12, Block 3. Vol. I of Plats, page 103
King County. Washington
Complete legal description is attached as Exhibit A

H

Assessor's Tax Parcel No.:  660047-0010-04 & 660047-0020-02

S2ey-1

TERMINATION OF UMBRELLA AGREEMENT

This Termination of Umbrella Agreement (this *Agreement™ is madce as of the
dayof [ __ 1201 (the “Effective Date™) by and between MPH PACIFIC PLACE
LLC. a Delaware limited Hability company (“MPH™), and THE CITY OF SEATTLE. a first
class charter city of the State of Washington (*City™).

RECITALS

A, Pinc Street Development L.L.C., a Washington limited licbility company
(PSD"), Community Development Properties King County 11, Inc., a Delaware non-profit
corporation (“CDP™) and the City entered into that certain unrecorded Umbrella Agreement
dated as of April I, 1996, a memorandum of which was recorded under recording number
9704101114, The Umbrella Agreement was (1) modified by that cenain unrecorded Amendment
of Umbreila Agreement dated as of December 2, 1996; {2) modificd by that certain Second
Amcndment of Umbrella Agreement dated as of November 16, 1998. a memorandum of which
was recorded as the First Amendment to Memorandum of Umbrella Agreement under recording
number 9811171707; (3) assigned to and assumed by PSD Pacific Place L.L.C. pursuant to that
certain Assigmment and Assumption of Umbrella Agreement dated as of Qctober 14, 1999 and
recorded under recording number 19991018001747; and (4) assipned 1o and assumed by MPH
pursuznt to that certain Assignment and Assumption of Umbrella Agreement dated as of July 14.
2014 and recorded under recording number 20140714000587 (collectively., the “Umbrella
Agreement”).

B. The Umbrella Agreement encumbers the property legally described in Exhibit A,
which consists of. inter alia. two {2) commercial condominium units known as the Garage Unit
of Pacific Place Condominium, which is owned by the City. and the Retail Unit of Pacific Place
Condominium, which is owned by MPH. The City is the current owner of the Parking Garage
Unit (as defined in the Umbrelia Agreement) and MPH is the current owner of the Systems
Block Retail Unit (as defined in the Umbrella Agreement).

C. MPH and the City desire by mutual agreement to terminate al) of their right, title
and imerest in the Umbrella Agreement in accordance with this Agreement. The Umbrelia
Agreement requires that MPH and the City execute and record this Termination Agreement as
evidence of the parties” agreement to terminate the Umbrella Agreement.

AGREEMENT

NOW. THEREFORE, in consideration of the mutual covenants and agreements set forth herein
and for geod end valuable consideration, the receipt and sufficiency of which are hercby
acknowledged, MPH and the City hereby agree as follows:

[ Termination. As of the Effective Date. the Umbrclla Agreement is hereby
terminated and is of no further force and cffect. Except with respect. to those certain terms.
covenants. conditions, agreements, rights, obligations, responsibilities, duties and habilities (a}
under the Umbrells Agreement which relate to the period prior to the Effective Date, (b)
expressly survive termination of the Umbrella Agreement in accordance with its terms and/or {c)
established pursuant to this Agreement {collectively, the *Surviving Rights and Obligations™).

8.2 -2
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cach af MPIT and the City hereby waives, relinquishes, releases and terminates any claim ayains
the other. respectively. with respect 1 the Umbrella Agreement,

2 Surviving Rights and Obligations. Each of MPIE and the City herchy
acknowledges, covenants and agrees that. from and aler the Effective Date, ta) except for the
Surviving Rights and Obligutions, neither panty to the Umbrella Agreement shall have any

continuing covenants. rights. obligations, responsibilities, duties or labilities with respect to the
Limbrella Agreement. and (b) no successor owner of the Parking Garage Unit or the Systems

Block Retail Unit shall have any covenants. obligations, responsibilities, dutics or labilities with

respeet to the Umbrella Agreement,

3. Indemnifications. MPH agrees to pay and perform all Surviving Rights and
Obligations binding on MPH hereunder and binding on the "Owner™ of the Systems Block Retail
Unit under the Umbrella Agreement and MPH shall indemnify and hold the City. each successoy
owner of the Parking Gurage Unit and each successor owner of the Systems IHock Retzil Unit
harmless from and against any claims, costs, damages or liabilitics incurred in connection with
this Agreement and/or the Umbrella Agreement with respect to the Surviving Rights and
Obligations binding on MPI hercunder and binding on the *Owner™ of the Systems Block Retail
Unit under the Umbrella Agreement. The City agrees to pay and perform all Surviving Rights
and Obligations binding on the City hereunder and binding on the “Owner™ of the Parking
Garage Unit under the Umbrella Agreement and the City shall inderonily and hold MPH, each
successor owner of the Parking Garage Unit and each successor owner of the Systems Block
Retail Unit harmless from and against any claims, costs, damages or labilities incurred in
connection with this Agreement andfor the Umbretla Agreement with respect o the Surviving
Rights and Obligations binding on the City hereunder and binding on the “Owner™ of the Parking
Garage Unit under the Umbrella Agreement.

4. Miscgllaneous.

(a)  Govemine Law, This Agreement will be construed under and in
sccordance with the laws of the State of Washington without réference to or application of
choice of Jaw principles.

(6  Auomev's Fees. In any dispute to cnforcc the provisions of this
Agreement. the prevailing party shall be entitled, in addition to any other refief that may be
granted, 1o receive its fecs. costs and expenses, including reasonable atiorneys’ fees. from the
wlher party.

(© Successots and_Assigns. Subject to Section 2(b) above. this Agreoment
shail inure to the benefit of and be binding upon the partics hereto and their successors and
assigns.

(d)  Counterparts, This Agreement may be signed in several counerparts, each
of which shall be deemed an original, and all such counterparts shall constinute one and the same
instrument.

8.2(e}-3

fv)  Recordadon. This Apreement shali be recorded in the official records of

the Department of Records and elections of King County, Washington promptly following its
execution. with all wansfer and recordation taxes and costs to be paid by the City.

{H Futther Assurences. Following the Effective Date. and without any further
consideration or other payment, each of MPH znd the City shall exceute and defiver such other
instruments of conveyanee, assignment, transfer and delivery and execute and deliver such other
documents and take or cause to be taken such other actions as the other party reascnably may
request in order to consummate. completc and carry out the transaction contemplated by this
Apreement.

(¢)  No Prior Agreements. This Agreement sets forth the entire understanding

of the parties and supersedes any and all prior agreements. representations. arrangements and
understandings relating to the subject matter hereof.

[Signature page follows)
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IN WITNESS WHEREOQF. this Agreement is exceuted as of the day and date frst set
forth above.

MPH PACIFIC PLACE LLC.
& Delaware mited liability company

By:

Name:

Title:

THE CITY OF SEATTLE

By:

Name:

Title:

8.2%e)-35

STATEQF 3
¥ oss.
COUNTY OF }
On this ______ day of .+ 201 _, before me. a Notary Public in and for the
Sune of . 1 cenify that [ know or have satisfactory cvidence that

is the person who appeared before me. and said person acknowledged
that he signed this instrument, on oath stated that he was authorized to exeeute the instrument
and acknowledged it as the of MPH Pacific Place LLC. to be the free and
voluntary act of such party for the uses and purposes mentioned in 1he instrement.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary
NOTARY PUBLIC in and for the State of

My Appointment Expires:

82(c)-6
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STATE OF WASHINGTON )

} ss.

COUNTY OF KING }
On this day of - 201__, before me. 2 Notary Public in and for the
Swe of e 1 ocertify that 1 know or have satisfactory evidence that

is the person who appeared before me. und said person acknowledged
that he signed this instrament. on eath stated that he was authorized 1o execute the instrument
and acknowledged itas the _ of The City of Seattle, 10 be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary

NOTARY PUBLIC in and for the State of
Washington.

My Appointoent Expires:

8.2¢cy-7

Lxhibit A
Legal Description

LOTS 1 THROUGI 12 IN BLOCK 3 OF ADDITION TO T11E TOWN OF SEATTLL. AS
LAID OFF BY THE HEIRS OF SARAH A. BELL. DECEASED (COMMONLY KNOWN AS
TUE HEIRS OF SARAI A. BELL'S ADDITION TO THE CITY OF SEATTLE), AS PER
PLAT RECORDED IN VOLUME 1 OF PLATS. PAGE 103. RECORDS OF KING COUNTY:;

EXCEPT THAT PORTION OF LOTS 1 AND 12 CONDEMNED IN KING COUNTY
SUPERIOR COURT CAUSE NO. 57057 FOR THE WIDENING OF PINE STREET, AS
PROVIDED BY CITY OF SEATTLE ORDINANCE NO. 14500;

TOGETHER WITH THE VACATED ALLEY LYING WITHIN SAID BLOCK, AS
VACATED UNDER CITY OF SEATTLE ORDINANCE NOS. 82259, 82351 AND 110092:

ALSO KNOWN AS PACIFIC PLACE, A CONDOMINIUM. ACCORDING TO THE
DECLARATION THEREOF RECORDED AUGUST 27. 1998 UNDER RECORDING NO.
9808271807, AND AMENDMENTS THERETOQ, SAID UNIT IS LOCATED ON SURVEY
MAP AND PLANS FILED IN VOLUME 151 OF CONDOMINIUMS, AT PAGES 1
THROUGH 7, RECORDER’S FILE NO, 9808271806, RECORDS OF KING COUNTY.,

SITUATE IN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON,
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SCHEDULE 8.2(

ASSIGNMENT AND ASSUMPTION OF
PARKING COVENANTS AND PARKING AGREEMENTS

Ihis ASSIGNMENT AND ASSUMPTION PARKING COVENANTS AND PARKING
AGREEMENTS (this “Assumprion Agreement™ is made as of .
2016 (the “Effective Date™) by and between THE CITY OF SEATTLL, a first class charter city
of the State of Washingron acting by and through its Department of Finance and Administrative
Services (the “Cig™), and .a (“Assignee”™).

A, City is the owner of the condominium unit legally deseribed in Exhibit A hereto
and commonly known ay the Pacific Place Garage located in Seattle. King County, ‘Washington
(the “Property™),

B. City.is a party to certzin agreements and covenants in connection with City's
ownership of the Property, including the following:

i Parking Covenants. Parking Covenants by and between Pine Street
Development L.L.C, (“Pine Streer”). Community Development Properties (“CDP™, King
County 1L Inc.. and Nordstrom, Inc. (“Nordstrom™), dated April 1, 1996, first recorded under
King County Recording No. 9605011064 and re-recorded under King County Recording
No. 9701270429, as amended by that certain First Amendiment to Parking Covenants dated as of
November 16, 1998, recorded under King County Recording No. 9811171706 (as so amended.
the “Parking Covenants™).

il Packing Agreement, Parking Agreement. dated April 1, 1996, originally
by and among Pine Sueet. CDP. Nordstrom and City. as amended by First Amendment to
Parking Agreement. dated June 29, 1998 and Sccond Amendment 1o Parking Agreement dated
November 16, 1998 (as so amended. the “Parking Agreement”™).

C. City and Assignee have entered into 2 Purchase and Sale Agrecment dated
(the “Purchase and Sale Agreement™ pursuant to which Assignee will
purchase the Property from City,

D. In connection with Assignec’s purchase of the Propeny. City desires w0 assign.
transfer. sell, and convey to Assignee all of City’s right. title and interest in. to, and under the
Parking Covenants and the Parking Agreement and Assignee desires to accept such assignment
and to assume all the rights. duties. and obligations. and be bound by all terms, conditions.
covenants, and agreements of City under such ageeements.

E. True. correet and complete copics of the Parking Covenants and the Parking
Agrecment are attached hereto os Exhibits B and C, respectively,

AGREEMENT

NOW, THEREI'ORE. in consideration of the foregoing. lhe covenants and agreements
set forth below and other good and valuable consideration, the receipt and sulficiency of which
arc hereby acknowledged, the partics agree as follows:

1. Assignment. City hereby assigns, transfers. sells and conveys to Assignee all of
City's right. tide and interest in. to. and under the Parking Covenants and the Parking
Agreement,

2. Assumption. By exccution hereof, Assignee hereby accepts City's assignment and
assumes and agrees.to perform all dutics, obligations and responsibilities binding upon the owner
of the Property arising from and after the Effective Date under the Parking Covenants and the
Parking Agreement,

3. City’s Representations and Warranties, City represents and warrants to Assignee
that (f) antached hercto are true, correct and complete copies of the Parking Covenants and the
Parking Agreement, all of which are in full force and effect and have not been modified.
amended or supplemented except as described herein, (i) City has full power and authority to
enter into this Assumption Agreement dnd to fulfill its obligations hercunder and City has
obtaincd afl consents and approvals necessary te authorize its exccution and delivery of this
Assumption Agreement and its performance of its obligations hereunder, (ii) City hes not
previously assigned or transferred any of its rights or obligations under the Parking Covenants or
the Parking Agreement, (iv) City has no knowledge of any uncured defaults under the Parking
Covenants or the Parking Agreement by any party thereto and City has neither received nor
delivered 2 notice of default under the Parking Covenants or the Parking Agreement, (v) the
parking rate schedule attached hereto as Schedule 1 and hereby incorporated by reference is a
true and correct schedule of the howrly parking rates being charged by the City at the Property as
of the Effective Date (the “City’s Existing Parking Rates™) and (vi) City bas received no notice
from any Person that the City's Existing Parking Rates fail to comply with the terms, conditions
and restrictions contained in the Parking Agreement and the Parking Covenants.

4, Parking_Rates. Notwijthstanding anything contained in the Purchase and Sale
Agreement-or the Parking Agreement to the contrary, Assignee covenants that during the period
commencing on the Effective Date and terminating on December 31, 2016, Assignee will not
inerease the parking rates for the Property above the City's Existing Parking Rates. From and
after January 1, 2017, this Scetion 4 shall no longer limit or apply to the parking rates for the
Property or Assignee's adjustment thereof from time to time.

5. Indempification. Assignee hercby agrees to defend, indemnify and hold City
harmless from and against any and all causes, judgments. suits, obligations. claims, demands,
losses, liabilities, costs, damages, expenses. and fees (including, but not limited to. reasonable
autorneys’ fees) asseried against or suffered by City with respect to the duties. obligations and
responsibilitics binding on Assignee under the Parking Covenants and the Parking Agreement
and which relate 10 the period after the Effective Date. City hereby aprees 1o defend, indemnify
and hold Assignee harmless from and against any and all causes, judgments, suits, obligations,
claims. demands, losses, liabilitiss, costs, damages. expenses, and fees {including. but not limited
to. reasonable attorneys” fees) asserted against or suffered by Assignee with respect to the duties,
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IN WITNESS WHEREOQF. this Agreement is exceuted as of the day and date frst set
forth above.

MPH PACIFIC PLACE LLC.
& Delaware mited liability company

By:

Name:

Title:

THE CITY OF SEATTLE

By:

Name:

Title:

8.2%e)-35

STATEQF 3
¥ oss.
COUNTY OF }
On this ______ day of .+ 201 _, before me. a Notary Public in and for the
Sune of . 1 cenify that [ know or have satisfactory cvidence that

is the person who appeared before me. and said person acknowledged
that he signed this instrument, on oath stated that he was authorized to exeeute the instrument
and acknowledged it as the of MPH Pacific Place LLC. to be the free and
voluntary act of such party for the uses and purposes mentioned in 1he instrement.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary
NOTARY PUBLIC in and for the State of

My Appointment Expires:
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STATE OF WASHINGTON )

} ss.

COUNTY OF KING }
On this day of - 201__, before me. 2 Notary Public in and for the
Swe of e 1 ocertify that 1 know or have satisfactory evidence that

is the person who appeared before me. und said person acknowledged
that he signed this instrament. on eath stated that he was authorized 1o execute the instrument
and acknowledged itas the _ of The City of Seattle, 10 be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary

NOTARY PUBLIC in and for the State of
Washington.

My Appointoent Expires:

8.2¢cy-7

Lxhibit A
Legal Description

LOTS 1 THROUGI 12 IN BLOCK 3 OF ADDITION TO T11E TOWN OF SEATTLL. AS
LAID OFF BY THE HEIRS OF SARAH A. BELL. DECEASED (COMMONLY KNOWN AS
TUE HEIRS OF SARAI A. BELL'S ADDITION TO THE CITY OF SEATTLE), AS PER
PLAT RECORDED IN VOLUME 1 OF PLATS. PAGE 103. RECORDS OF KING COUNTY:;

EXCEPT THAT PORTION OF LOTS 1 AND 12 CONDEMNED IN KING COUNTY
SUPERIOR COURT CAUSE NO. 57057 FOR THE WIDENING OF PINE STREET, AS
PROVIDED BY CITY OF SEATTLE ORDINANCE NO. 14500;

TOGETHER WITH THE VACATED ALLEY LYING WITHIN SAID BLOCK, AS
VACATED UNDER CITY OF SEATTLE ORDINANCE NOS. 82259, 82351 AND 110092:

ALSO KNOWN AS PACIFIC PLACE, A CONDOMINIUM. ACCORDING TO THE
DECLARATION THEREOF RECORDED AUGUST 27. 1998 UNDER RECORDING NO.
9808271807, AND AMENDMENTS THERETOQ, SAID UNIT IS LOCATED ON SURVEY
MAP AND PLANS FILED IN VOLUME 151 OF CONDOMINIUMS, AT PAGES 1
THROUGH 7, RECORDER’S FILE NO, 9808271806, RECORDS OF KING COUNTY.,

SITUATE IN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON,
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SCHEDULE 8.2(

ASSIGNMENT AND ASSUMPTION OF
PARKING COVENANTS AND PARKING AGREEMENTS

Ihis ASSIGNMENT AND ASSUMPTION PARKING COVENANTS AND PARKING
AGREEMENTS (this “Assumprion Agreement™ is made as of .
2016 (the “Effective Date™) by and between THE CITY OF SEATTLL, a first class charter city
of the State of Washingron acting by and through its Department of Finance and Administrative
Services (the “Cig™), and .a (“Assignee”™).

A, City is the owner of the condominium unit legally deseribed in Exhibit A hereto
and commonly known ay the Pacific Place Garage located in Seattle. King County, ‘Washington
(the “Property™),

B. City.is a party to certzin agreements and covenants in connection with City's
ownership of the Property, including the following:

i Parking Covenants. Parking Covenants by and between Pine Street
Development L.L.C, (“Pine Streer”). Community Development Properties (“CDP™, King
County 1L Inc.. and Nordstrom, Inc. (“Nordstrom™), dated April 1, 1996, first recorded under
King County Recording No. 9605011064 and re-recorded under King County Recording
No. 9701270429, as amended by that certain First Amendiment to Parking Covenants dated as of
November 16, 1998, recorded under King County Recording No. 9811171706 (as so amended.
the “Parking Covenants™).

il Packing Agreement, Parking Agreement. dated April 1, 1996, originally
by and among Pine Sueet. CDP. Nordstrom and City. as amended by First Amendment to
Parking Agreement. dated June 29, 1998 and Sccond Amendment 1o Parking Agreement dated
November 16, 1998 (as so amended. the “Parking Agreement”™).

C. City and Assignee have entered into 2 Purchase and Sale Agrecment dated
(the “Purchase and Sale Agreement™ pursuant to which Assignee will
purchase the Property from City,

D. In connection with Assignec’s purchase of the Propeny. City desires w0 assign.
transfer. sell, and convey to Assignee all of City’s right. title and interest in. to, and under the
Parking Covenants and the Parking Agreement and Assignee desires to accept such assignment
and to assume all the rights. duties. and obligations. and be bound by all terms, conditions.
covenants, and agreements of City under such ageeements.

E. True. correet and complete copics of the Parking Covenants and the Parking
Agrecment are attached hereto os Exhibits B and C, respectively,

AGREEMENT

NOW, THEREI'ORE. in consideration of the foregoing. lhe covenants and agreements
set forth below and other good and valuable consideration, the receipt and sulficiency of which
arc hereby acknowledged, the partics agree as follows:

1. Assignment. City hereby assigns, transfers. sells and conveys to Assignee all of
City's right. tide and interest in. to. and under the Parking Covenants and the Parking
Agreement,

2. Assumption. By exccution hereof, Assignee hereby accepts City's assignment and
assumes and agrees.to perform all dutics, obligations and responsibilities binding upon the owner
of the Property arising from and after the Effective Date under the Parking Covenants and the
Parking Agreement,

3. City’s Representations and Warranties, City represents and warrants to Assignee
that (f) antached hercto are true, correct and complete copies of the Parking Covenants and the
Parking Agreement, all of which are in full force and effect and have not been modified.
amended or supplemented except as described herein, (i) City has full power and authority to
enter into this Assumption Agreement dnd to fulfill its obligations hercunder and City has
obtaincd afl consents and approvals necessary te authorize its exccution and delivery of this
Assumption Agreement and its performance of its obligations hereunder, (ii) City hes not
previously assigned or transferred any of its rights or obligations under the Parking Covenants or
the Parking Agreement, (iv) City has no knowledge of any uncured defaults under the Parking
Covenants or the Parking Agreement by any party thereto and City has neither received nor
delivered 2 notice of default under the Parking Covenants or the Parking Agreement, (v) the
parking rate schedule attached hereto as Schedule 1 and hereby incorporated by reference is a
true and correct schedule of the howrly parking rates being charged by the City at the Property as
of the Effective Date (the “City’s Existing Parking Rates™) and (vi) City bas received no notice
from any Person that the City's Existing Parking Rates fail to comply with the terms, conditions
and restrictions contained in the Parking Agreement and the Parking Covenants.

4, Parking_Rates. Notwijthstanding anything contained in the Purchase and Sale
Agreement-or the Parking Agreement to the contrary, Assignee covenants that during the period
commencing on the Effective Date and terminating on December 31, 2016, Assignee will not
inerease the parking rates for the Property above the City's Existing Parking Rates. From and
after January 1, 2017, this Scetion 4 shall no longer limit or apply to the parking rates for the
Property or Assignee's adjustment thereof from time to time.

5. Indempification. Assignee hercby agrees to defend, indemnify and hold City
harmless from and against any and all causes, judgments. suits, obligations. claims, demands,
losses, liabilities, costs, damages, expenses. and fees (including, but not limited to. reasonable
autorneys’ fees) asseried against or suffered by City with respect to the duties. obligations and
responsibilitics binding on Assignee under the Parking Covenants and the Parking Agreement
and which relate 10 the period after the Effective Date. City hereby aprees 1o defend, indemnify
and hold Assignee harmless from and against any and all causes, judgments, suits, obligations,
claims. demands, losses, liabilitiss, costs, damages. expenses, and fees {including. but not limited
to. reasonable attorneys” fees) asserted against or suffered by Assignee with respect to the duties,
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SCHEDULE 8.2(

ASSIGNMENT AND ASSUMPTION OF
PARKING COVENANTS AND PARKING AGREEMENTS

Ihis ASSIGNMENT AND ASSUMPTION PARKING COVENANTS AND PARKING
AGREEMENTS (this “Assumprion Agreement™ is made as of .
2016 (the “Effective Date™) by and between THE CITY OF SEATTLL, a first class charter city
of the State of Washingron acting by and through its Department of Finance and Administrative
Services (the “Cig™), and .a (“Assignee”™).

A, City is the owner of the condominium unit legally deseribed in Exhibit A hereto
and commonly known ay the Pacific Place Garage located in Seattle. King County, ‘Washington
(the “Property™),

B. City.is a party to certzin agreements and covenants in connection with City's
ownership of the Property, including the following:

i Parking Covenants. Parking Covenants by and between Pine Street
Development L.L.C, (“Pine Streer”). Community Development Properties (“CDP™, King
County 1L Inc.. and Nordstrom, Inc. (“Nordstrom™), dated April 1, 1996, first recorded under
King County Recording No. 9605011064 and re-recorded under King County Recording
No. 9701270429, as amended by that certain First Amendiment to Parking Covenants dated as of
November 16, 1998, recorded under King County Recording No. 9811171706 (as so amended.
the “Parking Covenants™).

il Packing Agreement, Parking Agreement. dated April 1, 1996, originally
by and among Pine Sueet. CDP. Nordstrom and City. as amended by First Amendment to
Parking Agreement. dated June 29, 1998 and Sccond Amendment 1o Parking Agreement dated
November 16, 1998 (as so amended. the “Parking Agreement”™).

C. City and Assignee have entered into 2 Purchase and Sale Agrecment dated
(the “Purchase and Sale Agreement™ pursuant to which Assignee will
purchase the Property from City,

D. In connection with Assignec’s purchase of the Propeny. City desires w0 assign.
transfer. sell, and convey to Assignee all of City’s right. title and interest in. to, and under the
Parking Covenants and the Parking Agreement and Assignee desires to accept such assignment
and to assume all the rights. duties. and obligations. and be bound by all terms, conditions.
covenants, and agreements of City under such ageeements.

E. True. correet and complete copics of the Parking Covenants and the Parking
Agrecment are attached hereto os Exhibits B and C, respectively,

AGREEMENT

NOW, THEREI'ORE. in consideration of the foregoing. lhe covenants and agreements
set forth below and other good and valuable consideration, the receipt and sulficiency of which
arc hereby acknowledged, the partics agree as follows:

1. Assignment. City hereby assigns, transfers. sells and conveys to Assignee all of
City's right. tide and interest in. to. and under the Parking Covenants and the Parking
Agreement,

2. Assumption. By exccution hereof, Assignee hereby accepts City's assignment and
assumes and agrees.to perform all dutics, obligations and responsibilities binding upon the owner
of the Property arising from and after the Effective Date under the Parking Covenants and the
Parking Agreement,

3. City’s Representations and Warranties, City represents and warrants to Assignee
that (f) antached hercto are true, correct and complete copies of the Parking Covenants and the
Parking Agreement, all of which are in full force and effect and have not been modified.
amended or supplemented except as described herein, (i) City has full power and authority to
enter into this Assumption Agreement dnd to fulfill its obligations hercunder and City has
obtaincd afl consents and approvals necessary te authorize its exccution and delivery of this
Assumption Agreement and its performance of its obligations hereunder, (ii) City hes not
previously assigned or transferred any of its rights or obligations under the Parking Covenants or
the Parking Agreement, (iv) City has no knowledge of any uncured defaults under the Parking
Covenants or the Parking Agreement by any party thereto and City has neither received nor
delivered 2 notice of default under the Parking Covenants or the Parking Agreement, (v) the
parking rate schedule attached hereto as Schedule 1 and hereby incorporated by reference is a
true and correct schedule of the howrly parking rates being charged by the City at the Property as
of the Effective Date (the “City’s Existing Parking Rates™) and (vi) City bas received no notice
from any Person that the City's Existing Parking Rates fail to comply with the terms, conditions
and restrictions contained in the Parking Agreement and the Parking Covenants.

4, Parking_Rates. Notwijthstanding anything contained in the Purchase and Sale
Agreement-or the Parking Agreement to the contrary, Assignee covenants that during the period
commencing on the Effective Date and terminating on December 31, 2016, Assignee will not
inerease the parking rates for the Property above the City's Existing Parking Rates. From and
after January 1, 2017, this Scetion 4 shall no longer limit or apply to the parking rates for the
Property or Assignee's adjustment thereof from time to time.

5. Indempification. Assignee hercby agrees to defend, indemnify and hold City
harmless from and against any and all causes, judgments. suits, obligations. claims, demands,
losses, liabilities, costs, damages, expenses. and fees (including, but not limited to. reasonable
autorneys’ fees) asseried against or suffered by City with respect to the duties. obligations and
responsibilitics binding on Assignee under the Parking Covenants and the Parking Agreement
and which relate 10 the period after the Effective Date. City hereby aprees 1o defend, indemnify
and hold Assignee harmless from and against any and all causes, judgments, suits, obligations,
claims. demands, losses, liabilitiss, costs, damages. expenses, and fees {including. but not limited
to. reasonable attorneys” fees) asserted against or suffered by Assignee with respect to the duties,
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IN WITNESS WHEREOQF. this Agreement is exceuted as of the day and date frst set
forth above.

MPH PACIFIC PLACE LLC.
& Delaware mited liability company

By:

Name:

Title:

THE CITY OF SEATTLE

By:

Name:

Title:

8.2%e)-35

STATEQF 3
¥ oss.
COUNTY OF }
On this ______ day of .+ 201 _, before me. a Notary Public in and for the
Sune of . 1 cenify that [ know or have satisfactory cvidence that

is the person who appeared before me. and said person acknowledged
that he signed this instrument, on oath stated that he was authorized to exeeute the instrument
and acknowledged it as the of MPH Pacific Place LLC. to be the free and
voluntary act of such party for the uses and purposes mentioned in 1he instrement.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary
NOTARY PUBLIC in and for the State of

My Appointment Expires:
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STATE OF WASHINGTON )

} ss.

COUNTY OF KING }
On this day of - 201__, before me. 2 Notary Public in and for the
Swe of e 1 ocertify that 1 know or have satisfactory evidence that

is the person who appeared before me. und said person acknowledged
that he signed this instrament. on eath stated that he was authorized 1o execute the instrument
and acknowledged itas the _ of The City of Seattle, 10 be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

WITNESS my hand and official seal hereto affixed on .20

(Signature of Notary)

(Print or stamp name of Notary

NOTARY PUBLIC in and for the State of
Washington.

My Appointoent Expires:

8.2¢cy-7

Lxhibit A
Legal Description

LOTS 1 THROUGI 12 IN BLOCK 3 OF ADDITION TO T11E TOWN OF SEATTLL. AS
LAID OFF BY THE HEIRS OF SARAH A. BELL. DECEASED (COMMONLY KNOWN AS
TUE HEIRS OF SARAI A. BELL'S ADDITION TO THE CITY OF SEATTLE), AS PER
PLAT RECORDED IN VOLUME 1 OF PLATS. PAGE 103. RECORDS OF KING COUNTY:;

EXCEPT THAT PORTION OF LOTS 1 AND 12 CONDEMNED IN KING COUNTY
SUPERIOR COURT CAUSE NO. 57057 FOR THE WIDENING OF PINE STREET, AS
PROVIDED BY CITY OF SEATTLE ORDINANCE NO. 14500;

TOGETHER WITH THE VACATED ALLEY LYING WITHIN SAID BLOCK, AS
VACATED UNDER CITY OF SEATTLE ORDINANCE NOS. 82259, 82351 AND 110092:

ALSO KNOWN AS PACIFIC PLACE, A CONDOMINIUM. ACCORDING TO THE
DECLARATION THEREOF RECORDED AUGUST 27. 1998 UNDER RECORDING NO.
9808271807, AND AMENDMENTS THERETOQ, SAID UNIT IS LOCATED ON SURVEY
MAP AND PLANS FILED IN VOLUME 151 OF CONDOMINIUMS, AT PAGES 1
THROUGH 7, RECORDER’S FILE NO, 9808271806, RECORDS OF KING COUNTY.,

SITUATE IN THE CITY OF SEATTLE, COUNTY OF KING, STATE OF WASHINGTON,
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SCHEDULE 8.2(

ASSIGNMENT AND ASSUMPTION OF
PARKING COVENANTS AND PARKING AGREEMENTS

Ihis ASSIGNMENT AND ASSUMPTION PARKING COVENANTS AND PARKING
AGREEMENTS (this “Assumprion Agreement™ is made as of .
2016 (the “Effective Date™) by and between THE CITY OF SEATTLL, a first class charter city
of the State of Washingron acting by and through its Department of Finance and Administrative
Services (the “Cig™), and .a (“Assignee”™).

A, City is the owner of the condominium unit legally deseribed in Exhibit A hereto
and commonly known ay the Pacific Place Garage located in Seattle. King County, ‘Washington
(the “Property™),

B. City.is a party to certzin agreements and covenants in connection with City's
ownership of the Property, including the following:

i Parking Covenants. Parking Covenants by and between Pine Street
Development L.L.C, (“Pine Streer”). Community Development Properties (“CDP™, King
County 1L Inc.. and Nordstrom, Inc. (“Nordstrom™), dated April 1, 1996, first recorded under
King County Recording No. 9605011064 and re-recorded under King County Recording
No. 9701270429, as amended by that certain First Amendiment to Parking Covenants dated as of
November 16, 1998, recorded under King County Recording No. 9811171706 (as so amended.
the “Parking Covenants™).

il Packing Agreement, Parking Agreement. dated April 1, 1996, originally
by and among Pine Sueet. CDP. Nordstrom and City. as amended by First Amendment to
Parking Agreement. dated June 29, 1998 and Sccond Amendment 1o Parking Agreement dated
November 16, 1998 (as so amended. the “Parking Agreement”™).

C. City and Assignee have entered into 2 Purchase and Sale Agrecment dated
(the “Purchase and Sale Agreement™ pursuant to which Assignee will
purchase the Property from City,

D. In connection with Assignec’s purchase of the Propeny. City desires w0 assign.
transfer. sell, and convey to Assignee all of City’s right. title and interest in. to, and under the
Parking Covenants and the Parking Agreement and Assignee desires to accept such assignment
and to assume all the rights. duties. and obligations. and be bound by all terms, conditions.
covenants, and agreements of City under such ageeements.

E. True. correet and complete copics of the Parking Covenants and the Parking
Agrecment are attached hereto os Exhibits B and C, respectively,

AGREEMENT

NOW, THEREI'ORE. in consideration of the foregoing. lhe covenants and agreements
set forth below and other good and valuable consideration, the receipt and sulficiency of which
arc hereby acknowledged, the partics agree as follows:

1. Assignment. City hereby assigns, transfers. sells and conveys to Assignee all of
City's right. tide and interest in. to. and under the Parking Covenants and the Parking
Agreement,

2. Assumption. By exccution hereof, Assignee hereby accepts City's assignment and
assumes and agrees.to perform all dutics, obligations and responsibilities binding upon the owner
of the Property arising from and after the Effective Date under the Parking Covenants and the
Parking Agreement,

3. City’s Representations and Warranties, City represents and warrants to Assignee
that (f) antached hercto are true, correct and complete copies of the Parking Covenants and the
Parking Agreement, all of which are in full force and effect and have not been modified.
amended or supplemented except as described herein, (i) City has full power and authority to
enter into this Assumption Agreement dnd to fulfill its obligations hercunder and City has
obtaincd afl consents and approvals necessary te authorize its exccution and delivery of this
Assumption Agreement and its performance of its obligations hereunder, (ii) City hes not
previously assigned or transferred any of its rights or obligations under the Parking Covenants or
the Parking Agreement, (iv) City has no knowledge of any uncured defaults under the Parking
Covenants or the Parking Agreement by any party thereto and City has neither received nor
delivered 2 notice of default under the Parking Covenants or the Parking Agreement, (v) the
parking rate schedule attached hereto as Schedule 1 and hereby incorporated by reference is a
true and correct schedule of the howrly parking rates being charged by the City at the Property as
of the Effective Date (the “City’s Existing Parking Rates™) and (vi) City bas received no notice
from any Person that the City's Existing Parking Rates fail to comply with the terms, conditions
and restrictions contained in the Parking Agreement and the Parking Covenants.

4, Parking_Rates. Notwijthstanding anything contained in the Purchase and Sale
Agreement-or the Parking Agreement to the contrary, Assignee covenants that during the period
commencing on the Effective Date and terminating on December 31, 2016, Assignee will not
inerease the parking rates for the Property above the City's Existing Parking Rates. From and
after January 1, 2017, this Scetion 4 shall no longer limit or apply to the parking rates for the
Property or Assignee's adjustment thereof from time to time.

5. Indempification. Assignee hercby agrees to defend, indemnify and hold City
harmless from and against any and all causes, judgments. suits, obligations. claims, demands,
losses, liabilities, costs, damages, expenses. and fees (including, but not limited to. reasonable
autorneys’ fees) asseried against or suffered by City with respect to the duties. obligations and
responsibilitics binding on Assignee under the Parking Covenants and the Parking Agreement
and which relate 10 the period after the Effective Date. City hereby aprees 1o defend, indemnify
and hold Assignee harmless from and against any and all causes, judgments, suits, obligations,
claims. demands, losses, liabilitiss, costs, damages. expenses, and fees {including. but not limited
to. reasonable attorneys” fees) asserted against or suffered by Assignee with respect to the duties,
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obligations and responsibilities binding on City under the Parking Covenants and the Parking
Agreement and which relue to the peried prior to the IEffective Datg,

. Notrees. The address for written notices to Assignee as provided in Scction 4.1 of
the Parking Covenants and Section 13.2 of the Parking Agreement shall be as set forth below:

With copy 10:

Assignee shall be solely responsible for causing each of the foregoing agreements 1o be
amended 10 reflect any required change in the referenced notice provisions; provided, City shali
use commercially reasonable efforts to forward any notice reccived by City to Assignee at the
address above for onc (1} year afier the Effective Date.

7. Recording. This Assumption Agreement and its Exhibit A shall be recorded in the
real property records of King County, Washington. but no other Exhibits shall be recorded.

8. Binding Effect, This Assumption Agreement shall he binding on and inure 1o the
benefit of the parties hereto and their respeetive successors and assigns.

9. Governing Law and Vepue. This Assumption Agreement shall be construed.
interpreted and enforced in accordance with the laws of the State of Washington, withous regerd
to principles of conflict of laws. Venue for any action arising under this Assumption Agreement
shall lic in the Superior Court in and for King County. Washinglon,

10.  Further Assurances. City and Assignee agrec to execute and deliver to cach other,
and 10 such third-partics as may reasonably require. such other instruments of conveyance,
assignment and transfer as either party may request in order to consummate, compiete and carry-
oul the transactions described in this Assumption Agreement.

1. Countorparts. This Assumption Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which. when assembled
together, shall constitute vne and the same instrument. ’

Signature puges follow

82(0-3

SIGNATURE PAGE 1
TO

ASSIGNMENT AND ASSUMPTION OF
PARKING AGREEMENTS
IN WITNESS WIIEREQF, the partics hereto have duly exceuted this Assignment and
aflixed their seals as of the day and year first above written.
CITY:

CITY OF SEATTLE,
a first class charter city of the State of Washington

By:
Name:
Title:

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that [ know or have satisfactory evidence that
is the person who appeared before me, and said person acknowledged that she signed this
instrument, on oath stated that he/she was authorized fo execute the instroment snd
acknowledped it as the . of the CITY OF SEATTLE. io0 be
the free and voluntary act and deed of such party. for the uscs and purposes mentioned in this
instrument,

Dated this day of . 2016.

(print or type name)
NOTARY PUBLIC in and for the State of
Washington, residing at
My Commission expires:

B ————

[Seal or Stamp]
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SIGNATURE PAGE 2
TO

ASSIGNMENT AND ASSUMPTION OF
PARKING AGREEMENTS

ASSIGNEE:

By:
Name:
Title:

STATE OF )
X ) ss.
COUNTY OF D)

1 certify that 1 know or have satisfactory cvidence that
is the person who appeared before me, and said person acknowledged that she signed this
instrument, on oath stated that hefshe was authorized to execute the instrument and
acknowledged it as 1he of .10 be the
tree and voluntary act and deed of such party. for the uses and purposes mentioned in this
instrurgent,

IJated this day of . 2016,

(print or tvpe name}

NOTARY PUBLIC in and for the Siaic of
‘Washington. residing at
My Commission expires;

{Seal or Stamp])
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Schedule 1

Parking Rates as of the Effective Date

0~ 30 Min
30 Min - 1
1-15Hr
1.5-2 Hrs
2-25Hrs
2.5-3 Hrs
3-35Hrs
3.5-4Hrs
4.5 Hrs
S-6Hms
6-7Hrs
7-8 s
824 Hrs

Self Park
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4,00
6.00
8.00
9.00
10.00
11.00
12.00
14.00
16.00
19.00
22.00
25.00
28.00
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Exhibit A Exhibit B

Legal Description of Property Parking Covenants

kA

Garage Unit. Pacific Place, a condominivm, according to the Declaration thercof recorded
August 27. 1998 under recording No. 9308271807, and amendments thercto, said unit is jocated
on Survey Map and Plans filed in Volume 151 of Condominiums. at Pages 1 through 7.
Recorder™s File No. 9808271806, records of King County.
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- When réconded remrn to: T

< Lanc Powell Spears Lubersky.

1420 Fifth Avesue, Suite 4100
Seartle, WA 98101~ 2338 . .
Am: David G.Johamsen

PARIGNG COVENANTS
Reference Number of Documcm 10 Be Re-Reccxﬂed 960501}064
Grantor: Lo :‘ T s

I "PmcSncctDchlapmemLL.C )

22, Comnnmuy D:vclopmcnt Propemcs ngCounty 1 Inc.
3 ;Noxdsumn. Inc.
Graneee: |
1. . The Cﬁy of Searﬂe 2 first-class city of the State of Washmgmm
Legal Dcscnpmn.
PORTIONS . OF BLOCKS 2 AND 3 OF ADDITION TO THE TOWN OF
SEATTLE, AS LAID OFF BY THE HEIRS OF SARAH A. BELL, DECEASED
(COMMONLY KNOWN AS THE HEIRS OF SARAH A. BELL'S ADDITION
TO THE CITY OF SEATTLE). AS PER PLAT-RECORDED IN VOLUME 1 OF
PLATS, PAGE 103, RECORDS OF'KING COUNTY WAS}IINGIDN
Additional legal description is setforth on leu‘bxs A 1 and A-2'0 thc documcm

Assessor's Property Tax Parcel Account Numbets 065900—007&-09 065900-0130 07
065900-0150-02
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Datod: As oCAPALl, 1996

INE STREET COMPLEX
SEATTLE, WASIINGTCN

A
B~
: ]
When Recorded Retyro 10: 3
Fine Sireet Associues LL.C, :
+ 20 Plke Street, Suite 7200 g
Scattle, Washington, 98101 g
-3 .
THIS DOCUMENT IS BEING RE-RECORDED TO CORRECT 14 1 ’
PkH}BIT B. § 3
e - s
. . E
) PARKING COVENANTS i
- v . =
] § . " .. by snd between £ g
o B L z
. PINESTREET DEVELOPMENT LL.C. x 1
- 3 Wuhmgmu Timited [fability company, co-tenany B
N5, .
o T - and -
[N ? [
3 COMMUNm DEVE;LOP'VIENT PROPBR'HFS,.K!NG COKNTY I, INC.
3 A | Dehm npo- p:oﬂx cumoauoa
3 g_ . ] NO'RQSTROM. INC., B <
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‘When Recorded Rewrn to:
Pine Street Associates L.L.C.
520 Pike Streer, Suite 2200
’ Seattle, Washington, 98101

PARKING COVEN, ENANTS
by and between
PINE STREET DEVELOPMENT, L.L.C..
a Washington limited liability company, co-tenant

2 Delaware non-profit corporauqn‘ <0 zcnam N

9701270429

and

NORDSTROM, INC..
. a Washington corporation

. Dawd: Asof Aprdl 1, 1996

PINE STREET COMPLEX
SEATTLE, WASHINGTON

FEDRUARY 12, 1996 VERSIO!
LPSEAL KQG\WQEANWARH ot

COMMUNITY DEVELOPMENT PROPERTES, KJNG CA’)IJNI'Y 1L lNC#

R T
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‘ PARKING COVENANTS
TABLE OF CONTENTS
. . : ) 12
Section 2.12, Parking Garage Plans . @ . .. ... ... i2
Swuon213m§x§mz¢_$_mmum&zm. : TR &
Section 2.14 Real Estate Taxes 14
Section 2.15 Conformity to Law 14
ARTICLE 3 .
EXCUSES FOR NONPERFORMANCE . .......... .. 14
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_ARTICLE4 |
T NOTICES AND APPROVAL . ............... 14
Section 4.1 NoticttoParties . . .. .......... e .18
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ARTICLE 5.
o 17
ARTICLE 6
17
Section 6. 1 Emgg_p_____tg 17
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ARTICLE 7
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Parking Agreement
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PARKING COVENANTS

(Pine Suweet Complex)
(Seatde, Washington)

Thes-c Parkmg{:ov:nm (hercipafter refexred 1o as the “Parking Covenants™) are made
effective as of April 1, 1996, by.and-among PINE STREET DEVELOPMENT L.L.C., a
Washingion [limited -liability company ("PSD"), and COMMUNITY DEVELOPMENT
PROPERTIES, KING COUNTY II, INC., 2 Delaware. non-profit corporation ("CDP*), as co-
tenants (PSD and CDPare bemmﬁcuogetber referred to 25 “Developer™), and NORDSTROM,
NC.,a Washmgr.ott cotpont.xon {huemaft&r rcfcrred to as "Nordstrom™).

1. Dcvclopcr has: enmmd mm bmslmg. -commgcm sonuacm to acquire the land
apd improvements commonly kwwn as the Systems Parking Garage' Block berween Pine and
Olive Streets and Sixth and Seventh. Avemes, znd wluch is ndescnbed on Exhibit A-1 attached
bereto (the *Systems Block™). Fouowmg exccutlcn of thess’ .Covenants. Developer
shall, on or before October 15, 1996, acquire fee snnplc ntlc 10 me Svﬂtems Bock at x:s yole cost
and expense. - . . - .

‘2 'mcsc ‘Parking Covenants shall zttar.h W and bmd the Sysmms Block and
Developer’s interes: therein immediately upon but not before the: Dcvelope: s acquisition of title
© thc,Systems Block. “The Systems Block will be subjected to a plan of condominium ownership

1o which thé ownership of the Parking Garage will be separated from the ownership
of the Systems Block Retail {the "Condominium”), When the Condominitum becomes effective
upon filing' 6f the Condominium Declaration (the "Declaration™), these Parking Covenants shall
attach-to and bind the’Parking Garage Condominium unit and the Systems Block Retil
Condomindiune unit with such rightsand obligations as are described in these Parking Covenants.

3. Nordsgom cwnsxhe]andznd nnﬁmvcmcms commoaly known as the Frederick &
Nelson Building, fodated rorth of Pine Street between Fifth and Sixth Avenues, and which is
described on Exhibit A-2 auacbed h:rexo (the "F&N Propertv")

4, PSD is the fee owner anid lmee of th: 1and and xmpmvcmcms commeonly known
as the Nordstrom Department Store (the.*Old Nordstrom-Store™) and the Seaboard Building,
located between Pike and Pine Streets and Fourth and Fifth Avenues (the "Seabeard Building")
{collectively the Old Nordstrom Store and lhe Seaboa:d Bmldmg are? rcfcrmd to as the

"Nordstrom Propertics”),

5. PSD bas Jeased and subleased the Nordét:om Pmpcm w0’ \Iordsu*om 10 enable
Nordstrom to remain in possession of the Nordstrom Properiies while Nordstrom rznovates the
F&N Property (the "F&N Renovation™) for use as 2 Nordstrom dcpamnem store aui Nordmom
corporate offices. )
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6. After the opening of the new Nordstrom department store in the F&N Propernty
PSD will redevelop the Nordstrom Properties for use as retail stores, and an office building (the
“Redevelopment ™).

7. Developer will raze the existing improvements on the Systems Block and construet

- a mulu«levd parking garage (the “Parking Garage") on the Systems Block which will provide

automobile parking for,at least 1,200 multi passenger motor vehicles (including valet parking
for up 10 240 vehicles). and will construct a five (5} level (at or above grade) retail and
entertainment complex on a parcel above: and’ adjacent to the Parking Garage (the "Systems
Biock Retail™} which-will be conne;(cd 10 the:new Nordstrom store to be opened within the
F&N Property by a skybridge (the ;"Skybridge™) connecting the fourth level of the F&N
Property with the'third 1cve! of the Syszems Block Retail.

8 Developer and Nordstrom " have execated'these Coverunts and have placed these
Covenants in escrow to be effective ondy, upen the satisfaction of various conditions which
include (a) the closing of the purchase of the F&N™ ‘Property- and the exchange between
Nordstrom and PSD of the Nordstrom Propertics for the F&N Property; (b) the execution and
delivery of a Construction Operation and Recipyocal Easement Agreemententered into between
Nordstrom and Developer pursuant to which Nordstroim has promised 10 Develaper to redevelop
the F&N Property and to operate 2 retail stote of at least 200,000 squdre feet of flopr area for
twenty years, and PSD has promised 1o Nordstrom 10 rcdevclap the Nordstrom Properties, and
CDP and PSD> huve agreed to construct a 1,200 car parkiig gavdge on the Systenis Biock, and
PSD has promised to Nordsttom to develop at least- 300,000 square feet of gross leasable floor
arez of retail space og the Systems Block Retail and fo operate the zefail space on the Systems
Block and the Nordstrom Properdes for twenty years, (c) the execution. and delivery of the
Parking Agreement by the Developer, The City of Seattle, a first-class city of the State of
‘Washington (the. "City"y ‘and Nordstrom. (d) the execution and delivery of the Umbrella
Agreement between the City, CDP and PSD, () the execution and delivery of a Facade
Easement burdening the F&N Propcrty in a form approved by Nordstrom, and {f) the execution
of a Jease from PSD 1o Nordstrom of the Nordstrom Properties for the period of time from the
closing of escrow until Nordstmm vacates the Nordsuvm Propertics after opening its new store
on the F&N Property. ™ .

9. The cxecution and delxvery of these: "’arkmg ‘Covenants and the execution and
delivery of the other documents rcfened 10 it Recital 8 above. ‘as ‘well as the approval by the
City of the form of these Parking Coveranis aré condmons 10-the closing of the escrow of the
documents for the transaction referred to abgve 2ad o the redcvelopmcm ot‘ the Systems Block,
the F&N Property and the Nordstrom Properties, .

10,  CDP will, after causing the Parking Gamgc e be Operated for at. 1east one.year
after the date the Parking Garage is first opened for business to the public, rmnsfcr the: Parkmg
Gatage 1o the City or its designee pursuant to a lease purchese agreement pursuant'to RCW
35.42.010 10 35.42.090 inclusive, or other appropriate instruments; sub;ect to, among other
things, the City's agreement to operate the Parking Garage in accordan::c with these Parkmg

Covenants and the Parking Agreement attached hereto as Exhibit B a5 it fmay.be amended in A

FEBRUARY L2, 1996 VERSION
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accondaiioe with its terms (the "Parking Agreement"), but PSD will retain ownership of the

Systems Block Retail,
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117 Developer and Nordstrom desine to enter into these Parking Covenants to, induce
meDevdoperwanqmandmdevelnpmeSystnmsBlock to induce PSD to acquire and

'mdc'velaptthmdsmmPrcpcmﬁ mmdmeNonktrommacqmmandredevdoptch&N

Property, mmpmvﬁeformvmmrsmlanngmmeconsmmon, and mainienance
orcharimgGangcaspanofam:ﬂmcomplexwhxchmcludamebrm Store, the
Redevclqpcd Nordstmm?mpm:s amd tchystcms Block improvements.

NOW, msnswks; for' $00d and valuable cousideration, including the mumal
promises, covcnmnsandagm:mmsh:temoommed the Partties agree as follows:

ARTICLE Lo
n&mmms

As used ip these Parking Covcnams the: fol!owmg ucrms havc th: fol!owmg mcamngs.

Section 1:3_Common Area ) ) :

*Comumon Area” means the Skybridge amlan amaswnhm the Svsicms BlockRﬂml that

are or are to be made available for the n 1 vcusa convemenpcandbeneﬁtofall
Oc 3 axxlf‘th‘cir ive Permifices. ; .

4

>F

Sectmn 1.2 - Complex
. "Complex" means the. redeveloped Nordstrom Prop:mes. m: Systcms Biock, and the
F&N Property. together thh all buildings and other improvements constmctbd at any time
thereon. K

Sccuon 1.3 Fl@r Area .

"Floor Area® means, fmmnmemtnnc the aggregate of the actual number of square
feet of floor space im amy, buﬂdmg Iocam within the Complex, exclusively appropriated of
dmgmwd for use by 2 Pérson | pursnant 1o a lease, licerise or otherwise, whether or not actually

Floor Area includes: ' o
(2)  basemem space and subterrancanareas;
()  balcony and mezzanine space: and

(©) space oca:pwd by columns, stairs, escalators, Jumb-waiters, conveyors or othcr
interior equip within the building involved {except as excluded bclow)

Notwithstanding the foregoing provisioas of this Section, Floor Azea shall ot mdudc

R
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(53) the upper lovels of any permanent of tetaporary multi-Geck stock arcas;

" {bb) areas used exclusively to house mechanical, electrical, telephone,

' telecommunication, computer, air-conditioning and similar equipment and spaces, and any
garbage (Dl‘ olhcr waste) collectmg area or waste bailing or compacting area;

'(cz:) tmck Ioadmg e, e
(dd) any Commou Ara
{ee) pmkmg sulls thhm thc Parkmg Gamg:.

Floor Arca shall be mcamrcd “fromt the exxcnor faces of the exterior walls (including
basement walls), exccptthztwhsztpanyandmnor -comymon walls. are jnvolved, the Floor
Amshnubcmmsmudﬁomthcccm thcreoimstcad offmm thcemnor faces thereof.

Seciion 1.4 Qecupant oo '
"Occupant” or "Occupants™ mcansczch of Nordsuom_thckuaﬁmmcr the Garage
Owner, andmothu?usonenm}cdby easc,hccusco'omcrmsctouscandompyﬂonr

Section'1.5 Opening Date ’ -
“Opening Date" means the date the new Nordsm Store acmany opcns for busmss w0
the public in the. F&N Propcrty

Section 1.6 Qm.ﬁm@am

"Operate”, or Qpenﬁng or "Operation” means: (2) with respect’to the Nordstrem
Store “that the Nordstrom Store is open 1o the general public for business for retail purposes
during its business honrs except . white it is uot so open for business by reason of damage or
destruction, the cvents-described in Anicle 3, or while remporarily not so open for business by
reason, of repairs, modchng ot mcommxchon “(subject to the pravisions of the REA) or by
reason. of such reasonable interruptions as hay be-incidental to the conduct of tusiness; (b} with
respect to the retail stores and entertemment facilities withiin the Systems Block, that retail stores
and/or emtertainment facilities therein are open to the génaral public for tetail business during
busipess hours which arc normal for the Complex, £xcept while any are oot 50 open for business
by reason of damage or destruction, the évents described in &m Jor while tempormly not
s0 open for business by reason of repairs, remodzling or reconstriction (subject to the provisions
of the REA), or by reason of such reasonable mtermplms 2s may Ye incidenal to the conduct
of business; and (¢} with respext to the Parking Girage, that the Parking Garage is availeble for
the parking of vehicles and is being operated and maintained maccordancewnh the terms of
these Parking Covenants and the Parking Agreetnent, except while it is not so opett fotbusmss
by reason of damage or destruction, the events deseribed in Anticle 3, o whxlcmmporan}y not
sa open for business by reason of repairs, remodeling or reconstruction (subject to the provisions

of Section 2,109, or by reason of such reasonsble interruptions as midy be incidental 1o the . d

S
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cohduqtzof busioess. The terms of this Section are merely definitional, and shail oot be deemed
 creale independent covenants for any of the Parties.

© . Section 1.7 Paccel
“Parcel”, or *Parcels” means the Nordstrom Properties, the F&N Property, the Parking

. Gaxagp;nd the Systmnsmock Resil, or any combination or portions thereof, as the context may

require. .

Section 1.8 - m :

"Barty” or. "Parﬁes means (' } Developer .and any successor Person(s) acquiring the
interest of Developer'in of W any: pbman of the' Sysix:ms Block, and (i) Nordstrom and agy
successor Person(s) acqn’iﬁng the intérest of Nm‘dsrxom in the F&N Propesty. The "Pary” as
to a Parcel shall nor-iniclude’a band trustee.or anry other Person who bas an imerest in the Parcel
solely as security for an obfigation..’ If xlu: owncrsmp of a Parcel is held by 2 pomince, bond
trustes, or trustee for security purposes. a mle-!msehack lessor, of other party whose interest

sl

does not enuﬂ:suz:hpaxtymposscmonorusccfthc?mcl suchPcrsonshallnothccham‘

as to that Parcel, and the Person who xsenmlcd to the possession’ or use of the Parking Garage
shall be considered to be the Party. Fot purposes of this definitiox, the tenants of space leases
of a Party’ sParcclshallnotbeoous:dzmdmbc:h:Pmy w:th rﬁpeﬁhoémh?aroel ~and the
landlord of the ‘space Teases shall be the Party with respect to. such}’am:! The Par(y with
respect o the F&N Property is referred to in these. Covenauts as the "EGN Owner.” he Party
with respect to-the Systems Block Retail is referred 10 mth:sc Covenants a5’ the "Retail
Owner,” and ‘the- Party with respect to the Parking Garage'is n:f:rred win these Covenants as
the "Garage Ovwmer.; When the Condominium is formed, CDP, shall then become the Gacage
Owner, Upon conveyancc ‘uy a Party of its interest in its respective-Parcel, the new Party with
respect o such Parcel shall become bound by and entitled 1o the benefits of these Covenants,
and the former owner shall be ieleased from its unaccrued obligations bcr:under subject 10 the
termy-of S _ml& of thcsc Oovcnmm

Sectlon 1.9 mmzm

“Permittess” means il Oo;:upams and: their respective officers, directors, employees,
2gents, paners, members! managcxs‘ comractors, eustomers. visitors, invitees, licensees and
concessionaires.

Section 1.10 Perseg -, .7 §

"Person” or “Persons” mecans mdmdnals parmcrshtps associations. corporations.
municipal corporations, municipalitics and any, other form of tusiness orgnmzanon, or one of
more of them, as the context may require. -« -~

Section 1.11 S&MJMEME

*Scheduled Opening Date,” with respect to the Nordstmm Store on the F&N Propm)

mesns & date not later than Aprit 1, 1998 and not earlier than February 1. 1998 designated by

Nordstrom by written notice to Developer given at least twelve (12) ionths.prior to thé dare’so

designated, as such date may be extended in accordance with Sections 8.2 or6.3 of the REA.

The Scheduled Opening Date for the Parking Garage. and the portion of m:/cbmmoﬁ Area v

R
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providing pedestrian access from Sixik Avenuc to the Parking Garage shall be on or beforc the
Scheduled Opening Date for the Nordstrom Store. The REA establishes the Scheduled Opening

. Daes for the Skybridge, the Common Arca on the Systems Block, ﬂrRmﬂShnpsandforﬂJ:

Rﬁdcveloped improvements on the Nordstrom Properties.

.Section 1.12 Nordstrom Store
memdaﬁertthpungm“NordsunmStm"nmsNordsmmsdqnmmm

or specialty store locmd w:thm the F&N Pmpcny

Sectioni 1.13 Amm_sga& e
ThefoﬂowmgwmsmduﬁmdonthcpagcsofmemungCovenanmmdm;edbelow

Approved Plans . . .. . .. .. [P e e et aa e 8

F&N Oww ...... e e e e 5

Garage Owmer .. ............... Wl . . PP e 5

FERRUARY 12, 1996 VERSION
LPSEAL ESCGHDGPRREASSEAFARS.CVT

TeR o PR R IERITEARIAS

9701270429

FEBRUARY 12, 1996 VERSION
LPSEAL KACTIDENREANIRAPAR A CVT

g ""'HWLA

woalby sjes pue aseydInd - v Iy

.

(210 | He,



9701270429

ARTICLE 2

" Section 2.1 Design of Pagking Garage
Pl&nsfot:he?aﬂmgﬁmgeshaﬂbeprepamdhyDcvclopcrandshaubesubmw

+ approval of Nordstrom in sccordance with the requirements of the Constmction, Operation and

MpmcalﬁnmcmAgmm. dated asof , 1996 2 io b Nordstrom
dod the Developer (the "REA™, and. by City in accordance with the requirements of the
Umbrella Agreemeat between:the Developer and the City dated as of , 1996 (the

“Umbrella Agreement™), ‘and’ shall. coiform. 40 the design standards set forth in Exhibit C
attached hereto. The fivdl plans and ;specifications for the Parking Garage wher approved by
Nordstrom andtbchyasm)mcd abO\'esha[l Ge rcfcrcd 10 herein as the "Approved Plans.”

Section 2.2 mmm@m """

Developer shall construct and open the Parking Garag: for busmzss o the general public
on or before the Scheduled Opening Daté for the Nordstrom Store @5 the Scheduled Opening
Date may beexmndcdpmammtothemandmaccordmewmﬂmmqmcmcmofmc

&

Section 2.3 Acggess N . ’

The Retail Qwner and Garage Qwner shafl cach as % theif re&pecuve Paxocls
commencing on the darc the Parking Garage and mny Commcn Areds' of the Systems Block
Retail (or portions thereof) are completed and continuing thmughom the 1érm of ttiis Agreement,
{3} keep open to.the public the means of acoess between the Parkmg.ﬁaragc and the Common
Areas of the 5}'stcms Block Rezail at all times when the Common Areas of the Systems Block
Retail {or amy portion thereof) are open to the public, and (b} allow access between the Parking
Gamgc and the Common Arcas 'of the Systems Block Retail by persons authorized to enter the
Common Aress of the Systems Block Retail after such Common Axea is closed for business to
the public by access card or other keyed entry system at all fimes. The Parties recognize that
at times of low demand, the obligation-of thé Retaill Owner and Garage Owner to provide access
from the Common Atea to the. Pa:kxng Garage shall not require the Retail Owner or the Garage
Owner, respectively, to"dperate more elevators than rieeded to meet the demand for elevator
service.  The Parties wthsc?aﬂnng(:ovenams shall. alsuha\cthznghtofaccss to the
Parking Garage for the purposes. and to the extent attowed pumuam 10 the Parking Agreement.

The Garage Owner reserves the nght 3o Glose off Lhe,Pal:icmg Garagc for such reasonable
periods of dme as may be (i) legally necessary 1o prevent, the scquisition of prescriptive rights
by aoyone or (ii) necessaty o cffect repairs. remdvation and mtpratxon required herein;
provided, bowever, before closmg off any material phit of the’ Parking Garage as provided
above, the Garage Owner must give Notice to the other Partics to these Parking Covenants of
its imention to do so and must coordinate its closing with the other Pames 50 zhaz 10
unreasonable imerference with the Operation of the businesses of the' omcr Pames cccurs

o
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“Section 2.4 Maintenance and Operation of Pagking Garase
- TFhe Garage Owner shall, st all times prior to the Expiration Date, at its sole cost and

- :xp:me cause the Parking Garage 1o be Operated and maintained (including routine repairs) by

a pmfcsmonal parking garage operator as a parking garage for the public pa:kmg of at least
17200 mpild passenger motor vehicles (of which up to 240 may be valet parked) (i) in accordance

~ with the rcquxrcmenrs of these Parkm,g Covenants and the Parking Agreement, and (i) in first-

class order’, condmon and Tepair i acoordam with practices prevailing in first-class wrban
tegional shopping cesiters includiig multi-level parking garages. The obligations of the Garage
Owner to cause the Parking Garagc wobe mmmamcd in first-class condition {which are contained
in these Parking Covenants and in the' Parkmg Agregent) shall include the obligation to make
capital improvements which.are mm:y to keep-the Parkiog Garage a firse-class parking
garage, but shall mot be mterprcmd 1o°requirg the Garage Owner 1o make or cause to be made
capital improvements to the Parking Garage' \v‘h,\ch could not reasonzably be expected to pay for
themselves over the useful Jif€ of such :,mprovmcms -through enhancements in revenue and/or
reductions of operating expénses cxpected 10 zcsult from such mxgmvmtems (when compared
1o the results which could be reasqnably #xpected if the capital improvements were not made).
Pursvant 10 the Parking Agrecment; the Retail Owner and the Condominium Association shail
have maintenance responsibilitics with respect 1o the Parking Gamgc elcvatom. sccumy and the
Concourse Levcl of the Systems Block Remail.. " o ;

The o’ohganons of the Garage Owner dcscribed o this Sacmm shall be and Temain in
effect from ty date the Parking Garage is first opened for busmcss xmhe pubhc (or the date it
is mqmred zo be opcn if earlier) until the Expiration Date. :

Secnon 25 m&rzsussms

The_ Parking Garage shall be used as a first-class parking garagc for me parking of
vchnclcs by members of.the geseral public in accordance with the Parking Agrecmcm and for
20 other PUTROSE. - The prior seatence shall notbe interpreted to prokibit the operation of 3 first-
class automobile dcmlmg service in the Parking Garage in 2ccordance with the Parking
Agreement. No(wu:hstzndmg he provisions of; this Section, if (i) the Garage Owger is the City,
and (ji) the Parking Garage' is 'Fully Ukilized" (ay that term is defined below) ten (10} days or
less during the preceding calendar year, thien the City shall have the right to usc the lowest floor

of the Parking Garage for parking of City vehicles during the subscquent calendar year. The -

Parking Garage will be deemed to be "Fully Utilized™ on: ‘any day that the peak parking usage
within the Parking Gamgc is equsit1d or greater than the totzl aurber of parking spaces within
the Parking Garage minus the tumber’of patking spaces located on.the lowest floos of the
Parking Garage. Utilization of the Parking Garage Shall be’ ‘reviewed by the Garage Owner and
the Parties on an anmual basis to determine whether the Pnrkmg Gatage has been Fully Utitized
Jess than ten days during the preceding calendsdr year, If, howevet. in an’ ‘ensging year the
Parking Garage is Fully Utilized on ten (10) days or more, he City's ngtn to park its vebicles
in the Parking Garage shall cease, until the criteria set forth above ace again satisfied, and. the

entire Parking Garage shall again be devoted 10 parking of vehicles by members of she’ genera) .
public as soon as reasonably practicable after notice has been givén 1o the Garage Owner which
states (a) that the Parking Garage has been Fully Utilized on ten (10) days or more. (b) the dates .
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npbu which such evens accurred, and (c) that the City's right to park its vehicles in the Garage
has terminawcd.

. Soas not to interfere with efficient pedestrian traffic flow within the Parking Garage, and
16 the extent permitted by law, there shall be no sales conducted within the Parking Garage

- without'the prior wriften ¢onsent of Nordstrom and the Retail Owner, and no kiosks, pushearts

or othér merchindising units or obstructions shall be placed in the Parking Garage.

The sestrictions described o this Seetion shall be and remain in effect from the dace of
these Parking Covenarits untit the Expication Dgte. '

Section 2.6- Transfer of Parkine Garape -

Upon the recoxding of the Condominiun Declaration, the interests of the Developer in
the Systems Block as co-tepants shall be partitioned-in-kind such that CDP shail become the
Garage Owner and PSD shall become the Retait Owner, Notwithstinding the foregoing and the
provisions of Section 1.8, as the'co-tenant with CDP-in the Systems Block, PSD covenants to
the other Parties to these Covenants that in the'event CDP fails 1o perform any obligations of
CDP as Garage Owner, or sustain any 'rcpmscmatiory or warranty made by CDP to the other
Parties, as set forth in these Covenants, whether maife by CDP alone:or a5 a ténant incommon
with PSD, PSD shall cure or shalf cause the cure of such failure and shail- be lizble therefor.
After the first anniversary of the date the Parking Garage is first opehed for-business to the
public, 2nd in‘accordance with the Umbrella Agreement, the Garage-Owner may transfer title
and possession of the Parking Garage to the City or its designge pursuant 10 a {ease purchase
agreenent,-execuied under the provisions of RCW 35.42.010 - .090.0f pther instruments. Upos
transfer of the Parking Garage to the City, both PSD and CDP will be refeased from ail
unaccrued liabilities and obligations with respect 1o the Parking Garage. This, Section is not
intended to override the provisions of Asticle 13 of the REA with respect to the obligations and
liabilicy of PSD rulating to,the Systems Block Retail.

Section 2.7 Property.lssurapce | ..

The Garage Qwmer shall carry (or cause (o be carried, as provided in the Condominivm
documentation or otherise) a poficy of fire and extended coverage property insurance on the
Parking Garage. Such insurance shall be carried commencing as of the date construction of the
Parking Garage is commenced and continuing thronghout the term of these Parking Covenants.
At any time that any constructiop work is being performed upon the Parking Garage, the Garage
Owner shall carry or cause to be carried buitdel”s risk jnsurance upor, the improvements under
construction within the Parking Garage. -7 S .

All policies carried under this Section:
(1) shall be carried with financiaity responsible insurance cofnpanies;

(2)  shall be in an amount at least equal to niné:ty:—pcfi:em_ (90%) of ihe

replacement cost {exclusive of cost of excavations, foundatons. and footings) of the -

Improvements being insured; e

FEBRUARY B2, 199 VERSION
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¢3)  shall insure against Joss or <amage from causes that are from m to time

: ihcmdeﬁaseovaudﬁsksundcrsmndudinsummeMuypmcﬁmwx@nthe

classification of broad form fire and cxtended coverage, and specifically asmmt.ﬁme

following- pexils: fire, windstorm, hail, cyclone, tornado, riots, riot attending 2 strike,

* civil commotion, maYicious mischief, vandalism, aircraft, vehicle, smoke damage and
- sprinkler lsakage and, carthquake and explosion; and

7 ) _“‘éﬁnebmiix;apm@isiqggmmcmmnmbemwkdwimmm
thirty (30} days? prior writtennotice being givmbydminsxmwrheother?mm the
Pariing Covenangs: ) Lo

. Fire and extended coverage insurance proceeds paid to the Garage Owner by reason of
damage to or desuruction ‘of the Parking Garage shall be used by suich owner to restore the
Parking Garage to the extent such Festoration is.fequired pursuant to-these Parking Covenats.
Nothing in this Agreement is intended 1o prohibit the City from sclf-insuriog its personal
property i accordance with the wemms of the Umbrqlla“-f\grécmga@ :

Section 2.8 Duty to Carry Ligbiliey Inwirance  ~ < - ;
The Garage Owner shall carry (or canse to be carried, as proyided in the Condoininium
documentation or-otherwise) throughout the term of. these Parking' Covenants, commercial
Tiability instirance covering the Parking Garige. Such insuraiice-shall have combined
single limits 6f mot less than $10,000,000 for personal injury, death-or propefty damage. The
insurance policies required purssant to this section: ’ L S
(1) ~ shalb-be carried with financially zesponsible msuramx: companies;
(&) shailt provide that the same may not be canceled or reduced in amount or
coverage without 3t leait thisty (30) days” prior written notice being given by the insucer
to each of the ofher Party: and

(). shail mame the Retall Owner, cach Person who has 2 direct or indirect
ownership imtédést in the-Retail Ovper, and the respective mortgagees of such persons,

(4)  The minimtr insurance coverage amoniuts set forth above shall be subject
10 review by the Parties on the fifth anniversary of the date the Parking Garage is first
opened for business (o the public, and"on dach subsequent fifih apniversary during the
term of these Covenants in order 1o determine the adequacy of such amouns in light of
the then existing circumstances. ' R R

Section 2.9 Centificate of Insutance .
The Garage Owner shall, on the request of another Party, promptly furnish the' requesting

Party 2 centificate evidencing the owner's compliance with the inisurance bdfvcxa_gc r:qui:gq_:cms :
of this Article. The Garage Owper shall not be required during any given one Weng}xty i
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(180) day period to honor more than one such request for an insurance certificate from cach
Pam_,g FIN
Section 2,10 Restoration of Parking Garage
Ifalloranypmofdm?nhngGmgexsdamagcdordwﬁoycdalanynmcancm

. rthyswmsBluckRmﬂcrmeNoxdsmmSmusbcmgOpemwd the Garage Owner shall

promptly commebos reconstruction of the Parking Garage and shall diligently prosecute such
mcommmanmmmpkmumasmmmmwdlmpmvmuwfm—chs condition and to
substantially the same appearazce, confignration and layout as existed immediately prior to such
damgemdmumon(wbmwmzeﬁeuofm&ofm%vmxs) and 50 as to
mmplymmuwdsxgnmndndssafonhm&hmnCmdmdhnw Notwithstanding the
foregoing, the obligations of the Gatage Ownet. fo'restore the Parking Garage to a first-class
condition shall be limited 1o the extent of-the proceeds of insurance which was in fact carried
wuhmspecnothe?arhngcarageorwh.chwaszequmdmbccaxmdwnhmspectbothe
ParhngGange,whmbcvcrisgmxcr N

{1}  The Plans for the w;mmnon of thc Parkmg Gamg: sha!‘ be subject to review and
approval as provided in Section 2.12 of ihese Parking Covenants, provided, however, that Retail
Owner and Norgstrom shall have po xight of approval over, the plans “for the- rcconsuumon of
the Parking ‘Garage if the Parking Garage is restoted substartially in actoriance with the as-bmh
plans for the Parking Garage as originally construtted (thc Aserﬁ' I’lxms") .

(2) . Tae Garagc Owner shall use dmscm cfforzs w© cause, the z'cconstrucncm of the
Parking G;mgc w be completed within sixteen {16) months after the receipt of insurance
pmcceds by such owner, subject to delays described in “___lg_ﬁ_hcmof The Gmgc Owner
shaH use diligent effotts to pmmpdy obtain such insurance proceeds.

" Section2.11 Ahcza rage

The fayout, configuration, hghtmg, graphics, swuctaral support characteristics and
locations of cxits and enfrances of the, Parking Garage shalt not be materiaily altered from the
As-Built Plans wxmcm zhcprxm- wrmm approvul of the Parties.

Section 2.12. mmmg

Except to the exizot that no plznappmvalxsmquuedpmsumm Sestion 2,12 (2) of
these Parking Covenants, the provisions of this Section apply-t0-any material reconstruction,
alteration, repovation or addition affecting thc Parkmg Garagc

1)  There shail be two (2) leve}s of 'Gamge Plaus Schemanc Plans and Final
Plans,

a.  Schematic Plans. The "Schematic Plans” shall be comiépnml;in'hamre
and include the following: building and improvement locations; layout and height outtine
specifications; architectural floor plans and elevations: perspectives and renderings of
exterior design concepls and imerior design concepts, including descriptions and actial

samples of ali colors and materials, layout of the Parking Garage, vertical transportation, i
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‘and security features, The Garage Owner shall also provide (o the other Parties, the
- approximatc dates and schednle and its proposed phasing plans for construction,
< recqnstruction or renovation of the Parking Garage, and shall update such information
. such schedule or phasing plans change. The Parties shall have the right 1o approve or
! dlsappmve t.he Schunauc Plans in their reasonable discretion.

b.° E;_na_m__ ~“The "Final Plans" may be prepared i phases and shall be
developed from and subsfanmlly conform to the approved Schematic Plans and shalt
provide the-precise plans and ‘specifi cauons for construction of the Parking Garage and
shati includé th informition néquiired by;the Parking Agreement. Amy changes from the
approved Schemanc Pians shaﬂ be clear!y highlighted to indicate the changes.

(2)  Each Pany 'S approval or disapptoval of Schematic Plans and/or Final Plans shall
be given within fifieen (15) days of the/receipt thereof by such Paxty: provided, however that
Nordstrom and the Retait Owner shallzpp:ovc plans that substansiatly ‘conform to the As-Built
Plans. If cither Nordstrom or Refail Owner do vot disapprove suck plans within such fifteen
(15) day period, the plans shall be dccm:d to havc been: apvrovcri by thc Party who failed to
dxsappmve such plans. .

@ thw:mstandmg any Pary’s appmval af any plans sucﬁ Party shnll havc no
tiability by reason of such plaas failing w0 comply” \vnth applzcatﬂc laws or otherwxsc being
defectm,, SR ' TR0

- (4) In the.&vem that the Garage Owner shall desire xo mak.e any’ mau:nal ch:mge in
any-aspect of the Fisial Pans which was subject to the approval of the Pam&s 2s set forth above,
such changes shall first be submitted to the Parties (accompanied by 8 §tatement from the
architect for the Garage  Owncr, delineating the patavc and extent of the ‘changes) for their
review and approval. which approval -or disapproval shall be made within seven (7) days from
the duxe of receipt. Noththsmndmg the foregoing “immaterial changes” may be made by the
Garage Owner without seeuging (he.approval of the Parties. A change to the Parking Garage
shall be deemed to-be munatenal" if () sw;hchange does not affect the location of pedestrian
or vehicular etrances St aceess 16 and from the Parking Garage to the Systems Block Retail and
adjacent public streets, the layout of the Parhng Gamgc the structural support characteristics,
the internal pedestrian or vebicular mtﬁc patterns, or directional graphics within the Parking

Garage, {b) the cost of such change is less than $100.000 individually, and less than $150,000
in the aggregate, and (¢} such changc ‘does 1%t involve a substantial- or material change in
appearance or dirninution in quality of the Parking. Garage.” The extent of the Parties® approval
sights with respect 1o any such material change shall be the same as"would. have : applied to their
approval of the Final Plans. If the Parties shall Tait 1o «ﬁsapnrovc such material change within
seven (7) days from the date of receipt of such change, such change shall bc deemcd to have
been approved.

Section 2.13 ¢ Signa

Exceptas pmmdcd in the Parking Agecmcnt, no signs, banners or mmpomr) mgns shall . o

be placed within the Parking Garage without the prior approval of the Parties to.this’ Agreemcm
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Notwithstanding the foregoing, Retail Owner shall have the right to place directory and
informatiomal siges in the elevators which serve the Parking Garage ideatifying Occupants of the

. Comiplex. Such.directory and informatioual signs shall not contain advertising, but may provide

a listing of Occupants of the Complex and maps and directions to their businesscs. Paper signs

andfor stickers utilized as signs. and signs of a tcmporary patre (other dan normat

‘precautionary signsised i connection with mainicnance), of whatever composition of material,
are not be penmitied within the Parking Garage after the Opeaing Date,

Section:2.14 Real Estate Taxes .°  + .

The Garage Qwner shall pay (dr-£ause, torbe paid) before delinquency all real estate taxes
and assessments (bercin colledtively called "Taxes) levied and due with respect to the Parking
mge. -7 ," - - -' - : - “.

Section 2.15 Conformity 1o Law S .

The Garage Owner, 3t its sole expense, shail promptly comply or cause compliance with
alf laws and governmental orders, regulations or mqui.te:hems"(hcrciﬁnﬂer called "Laws") which
may at any time be applicable to the Parking Garage, including the Americans With Disabilities
Act, subject to the right, after prior Notice'to the other Parties, to'contest by appropriate legal
or administrative proceedings diligenty conducted i good faith, in’its pame, the validity or
application ‘of any af the above and may delay compliance thecéwith until 2 final decision has
been rendered in such proceedings and appeal theréfrom is no lobger possible, provided that
such delgy sball not render the Complex o any part hereof Jiablé to forfeiture. invohustary sale
or loss; result in involumary closing of any business conducted within the Complex (including
the Parking Garage or any business of an Occupant) or subject.any of the ‘other Parties to
crimina) Habify. - . o v

o ARTICLE 3
EXCUSES FOR NONPERFORMANCE

Notwithstanding anything conmined in. these Parking Covenams, each Party shall be
excused from perfornming atty obligation under these Parking Covenants, and any delay in the
performance of any obfization under these Parking Covenants shall be excused, if and so long
as the performance of the cbligation is prevented, deiaycd ‘or otherwise hindered by acts of God,
fire, carthquake, floods, explosion, zctions of the elements., war, riots, mob viclence, inability
to procure labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, strikes, lockouts, aciions of labot unions, condemnation, court orders, operation
of law, orders of governmental or milimy_aumor‘nis. or any other cause, whether similar or
dissimilar 1o the foregoing, not within the conirol,of such Pariy {other than lack of or inability
to procure monies 1o fulfill its commitmenis and obligations tinder these Parking Covenanis).

FEBRUARY 13, 1906 VERSKON
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ARTICLE 4
v NOTICES AND APPROVAL
Section 4.1 Notice to Pagties

" Each:notice, demand, Tequest, comsent, approval, disapproval, desigaation or other

- commutication (all 6f fhe foregoing are herein referred to as a *Notice™) that 3 Party gives 10

any other Party shall be in writing-ind shall be given or made or communicated by () United
States Mail registered or certified maif, postage prepaid, retum receipt requested, (i) any
nationally rgcopnized overmight carrier or”express mail service {such as Airborne, Federal
Express, or DHL) which provides receipts 1o indicate delivery. or (i) by facsimile transmission
followed by hand copy or by, overgight courier seryice in all cases addressed as follows:

addressed to'PSD at: - .
Pine Street Development 1..L.C.
520 Pike Tower: Suite 2200 "
Seaitle, Washirigton 98101 .
Attention; Matt Griffin and Jefrey Rhodes 7
Fax: 206-340-9201 - ’

?vith a’‘copy to:
" Kanen Mochin & Zavis L
525 W. Monroe Street, Suite 1600 o

Chicago, Tlinois 60661-3693 -
Anention: Nina Matis. Esq. '
| Faxr 312:902-1061

"‘with'acbpy‘io:

-, Preston Gates & Eliis -
5000 Columbia Center,
701 Fifth Aveie .
Scatle, Washington 981047078
Atieption: B Gerald Johnson
Fax: 206-623-702% )

with a copy to:

Kennedy Associates Real Estate Coungtl, Tne. ~ *.
1215 Fourth Aveoue, Suite 2400 . to-
Seattle, Washington 98161

Atention: John Packer

Fax: 206 682-4769
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with a copy to:

McNaul Ebel Nawrot Helgren & Vance
27t Floor, One Unjon Square
600 University Street
" Seattle, Washington 98101-3143
Aun: Louis:F. Nasvrot, Jr.
- Fak: 206-624-5138

‘ddressed 10'CDP at:

* .. Community Development Properties, King County 1, Inc.
1932 1st Avemse, Suife. 800" N
Scartle, Washington 98101 .~ .
Autn: John Finke, Director -
Fax: 206-448-5246 . ° "

~with a copy to:

“-. Hillis, Clark. Martin & Péterson -
"1221 Sccond Avenue, Suite 500
Seattle, Washington 98101-2925
Atx; Michael F. Schumacher 5
Fax: 206-623-7789 R

addresséd to Nordsrom at:

Nordstrom, Ine. -

150F Fifth-Avenue -

Seatle, Washington ‘98101
. Aticntion: Real Estate Notices
Bax: 206-223-1776 -

subject to the right of a Party to designate a different address by Notice similarly given at Jeast
ten (10} days in advance. Unless specifically stated to the’ contrary elsewhere in these Parking
Covenants, any Notice shall be deemed o have Been given. made or communicated as the case
may be, on the date the same was delivered or'delivery was attempted.

Section 4.2 Form and Effect of Notiee =~ . . ° ¢ . o
Every Notice given to 2 Party or other Person miist state {or be accompanied by a cover
fetter that states): ; R

(1) Notice is given:

FEBRTARY 12, 199 VERSION
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S [vi) mcpcﬁodofﬁmcwithinwhinhmuecipiemonh:mmnstrcspoud
< :h‘emu.otifnorspcnscisxeqmed,amtemmmtheﬁea;am

"  ifapplicable, that the failure 1o object to the Notice within a stated period
of tizne will be, deemed 1o be the equivalent of the recipient’s approval of or consent to
+the subject sfianer of the Notice.

.. Imnc'event shal} 2 vecipidnt’s-approval of or consent to the subject mater of a Notice
be deemed: to have beem given by its”faifiipe to object thereto if such Notice (or the
accompanying, cove, Yetter) did not Billycomply With the requirements of Subparagraph 4.2(3)
immediately preceding. © o -

ARTICLE §

These Parking Covenants toay be.amended or, stherwise modificd only in writing, signed
and acknowledged by the Pamics.’” The Parties acknowiedge that the Dcvc‘loper has agreed
pursuant to the Umbrella Agreement not to amend these Parkitg Covepanzs without the consent
of the City,so long as the City has a tight to ‘acquire the Parking Gasage. No amendment or
oiber modification-of these Parking Covenants shall require any consent oF approval on the part
of any Person other’tban a Pary. co S

ARTICLE 6
N

6.1 Espimiion Date. These Parking Covenants shall remain in full fosce uatil the
jon Date,” which shall be the carlier of (i) the ninety nirch (99th) anniversary of the
Opening Date or;(if) the date whep the, retail deparanent store or specialty store containing at

Jeast 200,000 square feet 0f Floor Arca on the F&N Property has ceased to be Operated and the
Systems Block Retail bds cedsed 10, be Operated.

6.2  Termisaion If Gatage Not Needed. 1f duriog the fortieth year after the daie that
the Parking Garage is first openedl for. business to the public (the "Fortieth Year"), less than an
average of one hundred and twenty (120} velicles:per dayfuég the Parking Garage (unlesg such
low lovel of use is cansed by atrevent described in Adticle 3 of this Agreement) and if the
Garage Owner is the City, then the Garage Owner shall have. the right.to cease to Operate the
Parking Garage as a Parking Garage in accorfiance with the 16rms of these Covenants and the
Parking Agreement. Such right may be exercised by wriften noticeto the other Partics 1o these
Covenants, given within one hundred and eighty (180) fays aftet the'cnd of the Fortieth Year.
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ARTICLE 7
MISCELLANEQUS
Scction 7.1 Exhibity :
Each seference berein to an Exhibit tefers to the applicable Exhibit that is attached to

. these Parking Coveriants, which Exhibit may be amended by the Parties from time t0 time in

accordance with the provisions of Afticle 5. All such Exhibits constitumte a part of these Parking

Covenants and by this Section aft expressly made a part bereof. .

Section 7.2 Refercnoes 1o Asticles, Sections, Subsections

All references herein to 2 pivén Ardcle, Section, Subsection, Paragraph or Subparagraph
refer to the Article, Section, Subsection, Paragraph or Subparagraphi of these Parking Covepants
(unless otherwise specified). ; S

Section 7.3 Table of Contents ad Capfions B s

The table of contznts and captions of these Parking'Covenattts are imserted only as 2
matter of convenience and for reference. They do not define, Timit or describe the scope of
intent of these Parking Covenants, and they shall ot affect the interpretation bereof.

The locative adverbs “herein®, “hereunder”, “hiereto”, “hereby™; *hereinafeer”, and like
words wherever the same appear hercin, mean and refer o these Parking Covepants in its
entirety and not to any specific Article, Section, Subsection, Parjgraph ar Subparsagraph hercof.

Section 7.5 ipg Cov for Exclusive Benefit of Pafties
© Exoept as specifically et forth hereln, the provisions of these Parking Covenants are for
the exclusive benefit of the Paities {as defined in Sectiop 1.8), and not for'the benefit of any
third Person., These Parking Covenants shell not be deemed o have conferred any rights upon
any third Person. . .

Section 7.6 Waiver'of Defaglt’. .

A waiver of any defaniz by a Party must be-in writing and no such wawer shall be
implicd from any omission by a Party,to take any action in respect of such default. No express
written waiver of any default shall affect any default or cover any period of time other than the
default and period of time specified il such express waiver. Ofe or more wriilen waivers of any
default in the performance of any provision of these Parking Covenants shall not be deemed to
be 2 waiver of any subsequent defanlt in the performance of the same provision or any other
term or provision confained hersin, The corsent or approval by ¥ Party-to, or of any act or
Tequest by, another Party requiring consent or approval shall-not be deemed 0 Waive or render
unnecessary the consent or 2pproval i or of any subsequent-$imilar dcrs Or requests. The righes
and remedics given to 2 Party by these Parking Covenants shall be decmged 1o be cumulative and

mcmof&mhtigbmcrremediesshallbc:xcmsiveofanyof!hcod_ms,orbﬁanyéth‘crri‘ght 3
or remedy at law o in equity which a Party might otherwise have by virne of a default under :
these Parking Covenants, and the exercise of one such right or remedy by a Party shall hot .

impair such Party’s standing to exercise any other right or remedy. :

PESRUARY 12, 1998 VERSION
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“Section 7.7 Payment on Default and Licn
- Ifunder these Parking Covenanis 2 Party is compelled or elects to pay any sum of money

. or do any acts that require the payment of reoney by reason of another Party’s failure or inability

o pet __hanyoflhepmvisionsoiﬁxsc?zﬂdng&vemsmbepeffcmdby such other
Party, the defaulting Party shall promptly upon demand reimburse the paying Party for such

* surns, and all such stims shall bear interest at the rate (the *Interest Rate"} of onc percent (1%)

per aninam over the then existing “Prime Rate” from. time to time published in The Wall Suet
Journal (the "Prime Rate™) {but i no.gvent exceeding the maximum sate per anmim permitted
by Washington law) from the: daie of. expenditire until the date-of such reimbursement.  Any
other sums payablé by any-Party 1o any other Paity under these Parking Covenants that shall not
be paid when due shall bear, interést at the Fate-of one percent (1%) per anum over the then
existing Peime Rate (but in fio eyent ekceedip said maximum annual rate) from the duc daze of
payment thereof. e

Section 7.8 inci t Refationshi

Neither anytiring in these Parking Covénants not any acts.of the Parties shail be desmed
by the Parties, or by aay third Person, o creats the refationship of principal and agent, or of
parmership, or of joint venmre, or of ary association betweenthe Pargies. and no provisions of
these Parking Covenanis arc intended 1o create-or constinue any P:rsun a third party beneficiary
hereof. - - PO

Sectian 7.9 Successors R AT

~These Parking Covenants shall be binding upon and inire . the benefit the Parties (as

definéd inSecrion 1.8) and the successors 10 the interests the Parties in their respective Parcels,
except 29 set forth in &zggg__l_& : N

;. Section 7.10 Sevembility o
If any provision of these.Parking Coverants shall to any extemt be invalid or
uneaforceable, the remainder of these Parking Covenants (or the application of such provision
to Persons or circumstaiices Gther thag those in respect of which it is invalid or uncnforceable)
shall not be affected thereby, and gach provision of these Parking Covenants, uness specifically
conditioned upon suck-invalid or'unenfordeable provision, shalt be valid and enforceable to the
fallest exient permitted by law. ’ o

These Parking Covenants shall be construed and goveragd in accardapce with Washington
faw, Venue shall be in the Superior Court of the State ofﬂast_imgmu, inand for King County.

Esch Pasty hereby severally coverants that upon written request of any other Panty, &t
+will issue to such other Fariy, or to apy morngagee, or any other Person specified by such
requesting Party. 2o estoppel certificate stating: (i) whether the Party o whom the request has

been directed knows of any default under the Parking Covenams, and Jf there are known
defaults, specifying the nature thereof: (1) whether 10 its knowledge the Parking Covenants have .
been assigned, modified or amended in any way {and if it has, then stating the. ninture thereof);
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mid (m) that 1o the Party's knowledge the Parking Covenants as of that date are in foll force and
effect. A Party delivering such cextificate shall not have any liability 2o agy other Person arising

: outéfanyinwcuncyoromisinnofinfomﬁoninor&ommhcxﬁﬁcatc,hﬂsucﬁpmyshm

be estopped from taking a position against the Person to whom such centificate was delivered

which is inconsisent with the statement made in the certificare.

Section7.13 Covegspts Rub with she Laod

_* These’ Parking Covenanfs shall anach to and bind the Systems Block and Developer’s
interest therein immediately upon but not before the Devcloper's acquisition of tifle to the
Systesns Block. Itis itended that the cvenants! agreements, promises and duties of each Party
as set forth in these Paoking Covendnts shall be construed as covenants and pot as conditions,
and that, to the fotlest extent Jegally ‘possible,all such covenants shall run with the land or
constitute cquitable servitutles 2s between the Parcel of the respective covenantor, as the servient
tepement, and the Parcel of the respective covenaniee;-as, the dominaqt tenement.

Unless the context indicates othersvise, every covepant, agréetnent and promise of cach
Party as set forth in these Parking' Covenans shall be-deemed 2 covenant, agreement and
promise made for the benefit of cach of the other Parties: and every duty of cach Parly as set
forth in these Parking Covenants shall be deemed o run to anid for thé joint and scveral Beoefit
of the other Parties, » A R . E

it Termi n.of Parki s Grage s
“No défault under thess Parking Covenanis shall eutiflc any Party to cancel of otherwisc
resciid these Parking Covenants; provided, however. that this tmitation shail not affect 20y
other rights or remedies that the Parties may have by reason of any default under these Parking
Covenants...’ ) ’ .

Section'7.15 Right to Enjoin -

1o the event of any violation or threatened violation of aay of the provisions of thesc
Parking Coverants by a Party, or Qecupant, any other Party shall have the right to apply to 2
court of compesent furisdiction for an injunction against such violation or threatened violation.

Section 7.16 Rj fvilepes with R ‘to Liens

Thesz Parking Covenants and the rights and priviteges of the Parties with respect to each
other Party and all Parcels in the ‘Complex shall jn all events.be superior and senior t0 2oy lien
placed upon any Parcel, including the licn of st Mongages. -Apy amendments or modification
hereof. whenever made, shail be deemed superior and senior ¢ any and all Licus, including the
lien of Mortgages, the same as if the same had been executed confitrrently herewith.

if a Party bas a Montgage which requires the Mi;nggéec’s cotsertt to any amendment of
these Parking Covenants and such Mortgagee bas givea notice of the existence 9f such Morigage

to alt of the other Parties to these Parking Covenants in accordance with Article 4 hereof, the
consent, in writing, of such Mortgagee to any proposed amendmént, which consent shall notbe |
unreasonably withheld, must be obtained in order for such ameadment 15 be enforceable against .~
or binding upon such Morigagee. Nothing hercin contained shall constitute ay agreement by any
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Party that the Parking Covenants cxnmot be amended without the prior approval of another

Party’s Mortgagee.

. Seciion 7.17 Coumterpans ,
“' - Theée Parking Covenants may be signed in several counterparts, each of which shail be

. ﬂcemeﬁ' an original, 4nd all such counterparts shall constitute one and the same instrument.

) The siénn&urg"df’a Party"tii axgy,ﬁéum:rpan may be removed and attached to any other
counterpart, Any counterpars 1o which is.atiiched the signatures of all Parties shail constitute
an original of these Parking Covenants:-~ S

Section 7.18_ Time Perigtls R

Whenever a time period is specified.in tits Agreement for the performance of some
action or requirement or for the giving of a nofice, by stating thar:-such sction is to be taken
within a specified period of time after; from, following. o of some Gther cvent or date, such
action, requirement or notice may be pexfornied or given arany time within such time periad
up 1o and including the last day of the time period specified.; For example, if an action must be
taken "within thirty (30) days after” a spegified event, such’action-may. be taken at any time up
to and including thirty days after the specified vent: Al peridds of tiime refetred to hecein shall
include alt Satardays, Sundays and state or national holidays, ugless the period of titok specifies
business days, provided that if the date or last da 10 perform any 3¢t or-give aay notice shall
fall on £ Saturday. Suoday or state or national holiday, sich’ act.or-notice may be timely
performed or given on the next suwcceeding day, which is not 2 Sawrday, Sunday dr ste or
national hofiday.  : E

7 Section 7.19 Integrativn. S

These Parking Covenants-set forth the entire agreement between the Parties with respect to the
consiruction _and ;operation of the, Parking Garage and there are no covenants, promises,
agreemenis, conditioris orinderstindings, either oral or Writlen berween them other than 2s set
forth herein (including all exhibits hereto),: in the Parking Agreement, the Umbrella Agreement
or the condominium_dcclgra‘tién. TS .

Section 7.20 Interpretation, -Each Party to this Agreement and its counse] have reviewed
and revised this Agresment. The normal fule of copstrictios 1o the effect that any ambiguities
are to be resolved agatnst the drafiifg party shall‘not be employed in the interpretation of this
Agreement or of any amepdments to this Agfeement. : "

FEBRUARY 12, 199 VERSION
1PSCAT KACCIIDCIREAS SEAPARISCYT

21

A

lioa1By ojeg pue eseyoInd - v By

(z 10 Z ved)



i
.l
~
. 1N WITNESS WHEREOF, each of the Parties have caused its duly authorized officers 3
tosignthtscPaﬂingCovemntsasofthedatesmfonhinlhcfus&pmgmph' H
PINE STREET DEVELOPMENT LL.C., :
. 2 Washington limited Yability company t
- R By: RGHK SEATTLELLC.,a
R Washington, limited Hability company,
T Manager
Al ———
7 Title W
=21
e STATE OF WASHINGTON ) o ‘ S e
3ss. R U N
®  COUNTY OF KING ) : . :
= 28ty ot Jeaned.
i~ On this £ Pday of 19 Zé beforc me personally appcamd
o M. J. Griffin , t me known to be the ©
CH-MANAGET: of the corporation that executed the: fcregomg
instrument and achowledgcd said instrument to be the free and vo!unxary act and deed of
saild corporation, for the uses-and purposes therein mentioned, and on outh stated that be was
authorized to execute said msuum:nt and that the seal affixed is the corpoza!asw of said
corporauon o
DATED: M 22, /f’/’é %u%, ///.//,« /V,;,w..
‘ - J _ Brint Name: Flaine M. Nuzum
. ' NOTARY PUBLIC for the State of
. Wasmngton, residing
at Seattle
- My appoipﬁiiém cxp"iz;s:‘ ‘)‘pril 19, 1996
FEBRUARY 12, 1576 VERSION
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[Attached to and made part of
Parking Covenaats
for Pine Straet Complex]
" COMMUNITY DEVELOPMENT
FA PROPERTIES, KING COUNTY II, INC.,
: a Delaware non-profit corporation
s : A"Bygd‘/
Q R
b STATE OF WASHINGTON } < - -~ . .
g ] yss. ., R Fo e
Q& COUNTY OFKING ) s e
- ' .
& o ‘ ) N
gz oy On uusgx_ day :;%J_&_, 1 before ‘e pexscnaﬂv xppeared g
Tohn ke, 1 me kudbva to be he . of COMMUNITY

DEVELOPMENT PROPERTIES, KING COUNTY 11, INC. thc corporation | that executed
the foregoing mnstrument and acknowledged said instrament © e the free and voluntary act
and deed of said corporation, for the uses and purposes terein. mentioned. and on oath stated
that he was authomed tomu:cme said instrument on behalf of said corporation.

LT IR
T "¢ CAKGTARY PUBLIC for the Sute of

e

o f appomtm;m expires:
im
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fAttacked to and mede part of
Parking Covepants
for Pine Street Complex]

NORDSTROM, INC., a Washington
COTPOTation

ol e

.0 = 7. David L. Mackic
ST Vice President - Real Esate

STATE OF WASHINGTON ) -
¥ss.oto . s P
COUNTY OF KING b] R o Py

On this z&f‘aay of A(ud!:. 19_?'9 Yefore me persomll)' zppeamd David L.
Mackie, to me known o b the Vice Pres Presldmt Real Estate, of Nordsteom, Inc. the -
corporation that exscuted the foregoing instrument and acknow!odged said instrument to be
the fres and voluntary act and deed of said corporation, for the uses and p\irposs therein
mestioned, and on oath, stated that he was authorized to execute said § msrmmcnt an behalf of
said coxpom.mn :

B

DATED: '3'26“96 o “pend] 63&4“4,._,.
A . . David G. Johangen
. NOTARY PU for the State of
N ‘Washington, gesiding
: |t Sea¥ie
:’5-?? SOTARY . My appoimment expires:
- b -l - T e
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EXHIBIT A-1
LEGAL DESCRIPTION OF SYSTEMS BLOCK

! LOI‘SJTKRDUGHHNBLDCK3OFADDITIONTOTHEWNOFSEKITLE AS

LAID'OFF BY THE HEIRS.OF SARAH-A. BELL, DECEASED (COMMONLY KNOWN AS
THE HEIRS :OF SARAH A. BELL'S ADDITION TO THE CITY OF SEATTLE), AS PER
PLAT RECORDE) INVOLUMB 1 OF PLA’IS PAGE 103, RECORDS OF KING CQUNTY;

EXCEPT THAT PORI‘ION "OF: n:rxs 1 AND 12 CONDEMNED IN KING COUNTY
SUPERIOR COURT,CAUSE NO. 57057 FOR.THE WIDENING OF PINE STREET, AS
PROVIDED BY CITY OF SEA’ITLE ORDINANCE NO. 14500;

TOGETHER WITH THE VAO\‘I’ED AJJ_EY L\'m(i WITHIN SAID BLOCK, AS
VACATED UNDER CITY OF SEA'ITLE ORDINM NOs. &2259 82351, AND 110092;

SITUATE IN THE CITY OF SEA’ITLE.- CO[}NTY OF KING. STATE-OF WASHINGTON.

RCOTXRINORDDT QSR MIS
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EXHIBIT A -2
LEGAL DESCRIYHON OF FORMER FREDERICK AND NELSON BUILDING

LOTS 1 2, '3, 4. 9,°10,-11 AND 12, AND THE SOUTHERLY 20 FEET OF LOTS 5 AND
8§ INBLOCK 2-OF ADDITION TO THE TOWN OF SEATTLE, AS LAID OFF BY THE
HEIRS OF SARAH'A. BELL, DE.CEASED (COMMONLY KNOWN AS REIRS OF
SARAH A. BELL'S ADDmON TO THECITY OF SEATTLE), AS PER PLAT RECORDED
IN VOLUME' 1 OF PLATS, PAGE 103 RECORDS OF KING COUNTY;

AND THE VACATED ALLEY BETWEEN SAID LOTS I AND 12,2 AND 11, 3 AND 10,
AND 4 AND 9, AND BETWEEN SAID SOUTHERLY 20 FEET OF LOT 5 AND THE SAID
SOUTHERLY 20 FEET OF Lot 8 N SAID BLOCI\

AND THE VACATED ALLEY BETWEEN SAl’D LOTS 2 AND 3 THE SAME FORMERLY
HAVING BEEN THE NORTHERLY 16 FEET OF SAID LOT 2. ALL AS VACATED BY
SEATTLE ORDINANCE NO. 5981: e

EXCEPT THE SQUTHERLY 7 FEET OF SMD LOTS i AND 2. AND SAID YACATED
ALLEY HERETOFORE CONDEMNED IN RING-COUNTY SUPERIOR COURT. CAUSE
NO. 57057 FOR THE WIDENING OF PINE STREET, AS P’ROV]DED BY ORDINAN(E
NQO. 14500 OF THE CITY OF SEATTLE: Tk

TOGETHER WITH mos/ecsamm EASEMENT RIGHTS DELINEATED IN PARKING
COVENANTS DATED {iigrnd f 1996. ENTERED INTO' BY AND AMONG
COMMUNITY DEVELOPM%NT PROPERTIES, KING COUNTY TL INC,, PINE STREET
DEVELOPMENT L.L'C, AND NORDSTROM INC., A WASHINGTON CORPORATION.
RECORDED (TO BE DETEKMINED) 1996, UNDER RECORDING NO. (TO BE
DETERMINED);, -

AND TOGETHER WITH TROSE CERTA.[N EASEMENT RIGHTS DELINEATED IN
CONSTRUCTION. OPERATION AND RECIPROCAL EASEMENT AGREEMENT
BETWEEN PINE STREET DEVELOPMENT L.L:C. ANDNORDSTROM INC., DATED(TO
BE DETERMINED), RECORDED (TO BE’ DETERMINED) RECORDED (TQ BE
DETERMINED)

SITUATE IN THE CITY OF SEATTLE, (‘OUNTY ()F KLNG. STATE OF WASHING‘ TON.

I PEEAT KOG KRINOROCT MO 4! MIY

EXHIBIT B
; FARKING AGREEMENT
This PARKING AGREEMENT (this "Agreement") is made and ensered into as of this

+* 15t day of Apfil; 1996 by and among PINE STREET DEVELOPMENT L.L.C., 2 Washington

Limitedt liability company ("PSD™) and COMMUNITY DEVELOPMENT PROPERTIES, King
County I, Inc., 2 Delaware non-profit corporation ("CDP"), as co-tenants (PSD and CDP 2s

"o’ co-tenatits are refirred to collectively-as-the "Developer*), THE CITY OF SEATTLE, a first-

704270429

class city of the. State of Wastnngm (thé 'Cxty") and NORDSTROM, INC., shingto!
cnmomnon (‘Nordslmm’) B . - 2w "

1. Thmwmdsaibwtheopemmnandmamgememofa arking garage (the
"Parking Garage") 1o be construcicd by Developer on the Systems Bldt‘k mpdwxl;g}rwn Scafuc,
‘Washington. 'The Parking” Garage is to’ be constructed by Developer 40 accordance with the
terms and provisions of: (a) this Agm;mcm ) the ngiuugACovcnams and {c) the Umbrella

2. .Developer has eatered mobmdmg non-commgcm Eontfacts to acquire the land
andmpmvememwmmﬂyhmwnastheSysmmsPa:kmgGmmmockbcrmcanc and
Olive Streets and Sixth and Seventh Avenues (the “Systems Blockl'} R)llowmg execution of
this Agreement, Developer shall, on or before October 15‘ 1996 acqm:e fee sunple title to the
Syst:cmsBlcckatnsm}ecostandcxpcmc

) V3. Th:PamcsmtmsAgmmcmhanmmdthsAgreemcntandhmpiaoedxt
m&gmﬂwmbemuv:oﬁyupnnmwssﬁmon of various conditiops which include (a) the
dosmgofﬁxpmchaxqupr&NPwpcmandmsmhmgcmeorﬂsmandPSDof
the Nordstrom Froperties for the F&N Property; (0) the cxecution and” delivery of a
Construction,.Opesatiop. and Reciprocal Easement Agreement ealered into between Nondstrom
mDevdoparpumummwhmeawsucmhaspmmmmeclopermmdevdome&h
Pmaﬁmwmmammdmlmzwomsqm&czofﬂoormfortwcnrv
years, and PSD hzs. promisedl to’ Nordstrom to. redevelop the Nordstom Properties. and
Developer has promised to Nordstrom to construct 21,200 vebicle parking garage on the
Systems Block, and develop atleast300000 square feet of gross Jeasable floor area of retail
spaccontthymmsB]cckRﬂaﬂandPSD hzs promised’ to Noxdsteom to operate the retai)
space on the Systemns Block and the Nordstrom Properties for twenty years, (c) the execution
and delivery of the Parking Covenants by the Dcvclopcr and Nordstromi, (d) the execution and
dchvuyofﬂ)cUmbmnaAgwemcmbdwwn{thuyand(theveloper (€) the execution and
delivery of a Facade Easeroent burdening the F&N Property in 2 form approved-by. Nordstrom
angd the City, (f)ﬂmmmonofalmseﬁomPSDm\mrdsuom of the Nordstrom Properties
for the period of time from the closing of escrow uiitil Nozdstrom vacates the Nordstrom

Properties after opening its aew store on the F&N Property, and the
Developer of the Systems Block. PR S ) e rpihm By e

4, The execution and delivery of this Parking Agreemznt zmd (hc :xecu
non and
delivery of the other documents tefernsd to in Recital 3 above, aswcllastheapprovalby nhe
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Qqafthcfomofthchﬂunngms, are conditions to the: closing of the escrow of the
ddcuments for the transaction referred to above and fo the redevelopment of the Systems Block,

 the F&N Propesty and the Nordstrom Properties.

. 5.~ Nowstram will, afler the closing of the ¢scrow referred 10 in Recital 3 above,

. own the Jand and improvements commonly known as the Frederick & Nelson Building, locawed

m&?mﬂmibammmm;.mm “F&N Property”).

6. PSDwﬂIbc,nﬁ:rthe;losmgof(heescmwmfcmdmmRmmIBabmme
fee ownér ind fessee of the fand and .itprovements commonly known as the Nordstrom
DeparmSmmnndmeSubmmmﬂdmglobaMbcmmekcand Pine Streets and Fourth
and Fifth Am(mﬂetumly the Old.Noxdstrom Store and the Seaboard Building are referred
to as the *Nordstrom Pmpuﬂs‘) -7 :» et

7. Dcatloperwﬂlwnsuuczormusqwbemmmdthepaﬂmgeamgemdme
SystzmsBlockRenﬂond:eSymsBlockmacooxdanccwimm:mq:memcmsoﬁheREA
the Parking Covenants and the Umbrella Agmmcnt. S, -

8.  “The Systems Block will be snbjcc(ed 0.2 yhn of; condommmm ownersbip
pwmwmmmpduwmmmgemnbcmmedﬁnmﬂmwnmmp
of the Systems Block Remil. When the Condominiumm is formed, the Parking Cavenarits and this
Agreement will bind the Parking Garage Condominium: Unit and the.Systems Block Retail
CondomnnnnUmt. Aﬁ:nthondounnmm:siom:dCDPMllbecamcLth«mgeOwwrand
PSDwﬂlbccomctheWOwncr

9. CDPwm,amropcmnngo'causmgmbeopcmtcdchaﬂnngGam@cforaxleesc
oncymra.ﬁetﬂx:dmﬂn?aﬂnn.gGmgeufnstopmd for business to the public, transfer the

Parkiig Garage. 1o the City or its designee pursuait 10 a lease purchase agrecment pursuant to
RCW 35 .42.010 to 35.42.090 inclusive, or other appropriate instruments, subjest to, among
omnthmgs.mcatysagxummmopcmmthchﬂmg&mgemmmmmchmmg
Covmmandth:s?axhngf.gmmm

10. Develcsper.No:dsunmmdtthnydeslmmenmrmmﬁusPuhngAgmmcm
w induce PSD to acquire and: redevelop the Systems Block and the Nondstrom Properties, to
mduceNordsnnmmncqmmandmdmlnpthnF&N Property, and to provide for the effective
andsuwaﬁnlaperamnzndmamanocofmal’aﬂungcamge which will encourage short-
mmpaxtmgmmcdwmownmmdcommcmbyancvum;g tnffwcongesuon.andwiuaxso
contribute to the revitalization of the downtown Scanlc rcmloorc -~ :

NOW, THEREFORE, in consideration of the fomgomg and o(hcr good and valuable

consideration, receipt and adequacy of which is hereby mcknnwledgad, ‘the aimzs ag:ee as
Tollows:
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ARTICLE 1
INIROPUCTION AND TERM

Mnm Aﬂccpmimdwmswh:chamusedlmcmhnwmchzxenot
mhcrwmedeﬁmdhmnsmumﬂxmascn‘bedmmmmmlmm

'hemmandmsdnapmhmoﬁ i

12 Inmm mm&mpsmbemmmammmmm
Agreement, mpnmymdmﬁhg:ccmcmwwdwmbethcgmﬂmhodsof
opesation of and sandinds of mainenante for:thé Parking Garage, which methods of operation
mmmﬁdm,mngothammp.(a)mﬂesa&.miblepuhngfmmwmmofﬂm
Complex and the Tewmil cope; (b) ensure simple ingress, egress, and Jgeation identification,
mdudingchmﬂnnalsmwnhmdz?athngﬁmgcmdmungdnwy to the Oceupants; and
(c)mmmmmmvdmmmpubhcpaﬁongwxmnmm@nge Except
for the portions of the Parking Gamge used for valet parking and/or Required Long-Term
Parhngashcmmfupmﬂedformmwmmehm&mgeswbcopumdas
asdf—paﬂc.pubhcpnhngm o

1.3 ;"Ib ‘mxshgmsmnbewmceﬁccuv:upomhcacqmsxmnofmomms
BlockbymeDewlopﬁormmmtsmdmm The Parking Garage shall by Opirated
in accordance with the-terms of this Agreement from and after the date that the Parking Garage
is first opened for business w the public, and shall remain ‘in effectifor an "Initfal Term” of
fcny(gﬂ)y&xsfmm;heuasmam ThzrzmofthisAmcmentshallbeaummuucally
Wmmmdmﬂﬂ)mum&mwmﬁfmwwmr
n&m)dmwwmmdmﬁmcmsdmmmmmmm:m
gw:nmlhcalhanamumthuAgncmmnmmomthanﬁv:(S)ympnormm:cudofthc
Injtial Term or the extension period then in effect and not less than four years and one half (4
Ifl}yeampmrmthemdofﬂnlmml'kmo:meemmmpemdmmmm Such
Mnmmmmdmmtmwymmﬂmwmmmc
City. If The Garage Owner elbcts, in'the mannes-described above, to terminste this Agreement,
hmmamnsb-ﬂbe&fecmmmthchstdzyofﬂxlmml]bmorﬂnqmmnpmod
then in effect. The term of this Agrecmocnt shall amomatically expice, unless earlier terminated
pursuant to this Section 1.3, nponthemnmuonorﬂpmmnofthcl‘arkmgCavmm

1.4 M&M_«. Ifdumgthsmm month period
mmemmxypmoedingﬂnmdcfmlnmalhrm,lmmmnnmgcofmhundmdand
mm(ﬂo}ml&spadnyusemszbng&ng:(ummlwlcvclofuse:stmsedby
an cvent described in Section 13.3 of this Agreement) and if the Garage.Owner isthe City, then
mwmmmmmmmmmmmemmmwmam
Garage in accondance with the fexms of this Agreement. Such right raay be'exerciSed by wrinen
notice to the other Parties to this Apreement, gwcnvnthnion:hund:edandexghty(lm)dzys
after the end of the Initial Term.
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ARTICLE 2
. PARKING OVERSIGHT COMMITIEE
T2 mation of . APaxiunngmghthmmxm

) .<(“Comminu“)smubcﬁumwdmlamrmmany(ﬁo)daysb&memcopmngofmcmmng

Gangcandshanbemmmnd&muﬁmmth:mofmmwnm The Committee will
mmdﬁcF&Nme&cG:nchmr.ﬁmRmﬂOww(orMmpmdeam)
and one other Occupant from the Complex-sélected by the Retail Owner from fime to time.
Upon a termination:of the Parking Covenarits the F&N Ownér sinll no tonger be a member of
the Commitice, Hfﬁ:szchwmrmalsn:th::ailOwaer(oranAfﬁhamofmeRmd
Owner) or the F&N Ownicr {or an- Affiliare of the F&N Owner), said Party shall be represented
byonlyoncmumberontthomme ‘{'thommmeeshanmeetaMustqumﬂyoras
oﬂrrwmed:wrmnndbyﬂicCommﬂcc )

2.2 M ‘mcw:poscofmcqmmmeexssolclywpmvxdc
Wmmw&wmmmmmmmmﬁo&
Except as provided in this Agreement dr in the Parking Covenants, the.Garage Owner shall
make operational decisions relaring 10 the Parkipg Gamige subgecwnly to the provisions of this
Apgreement, the Pirking Covenants and applicable law. If the Committes’ gives advice to the
Garage Owner, tthamchwnﬂshaﬂmmdcrthcadwccoftheComnﬂnmbcfommqng
acuononthembjectabommchmchadv)cewasg\m Lt

ARTICLE 3

ot E " ! :‘

Bdmé“tm&rﬁngGaﬁgcis;ﬁm‘opcmdmm:wbﬁc,mcGamchMshmmmn
directional signage ‘in the Pirking Gamge and the Retail Owner shall install- directional signage
mmeComomlewlof'dnSyswnsmoekBmﬂwmchmmsdhecuommchGmpm
of the F&N Property and the Systenis Block' Retil, and which has been approved by the F&N
Owner. megeOwwmnmdwmmmm(ommforpmpmofmamm)
any sigonge fndicating the way to the-F&N Property or the Systems Block Retail, without first
obaining the written consent.of the F&N Owner: or the Retail Owner respectively. The
dmgmuonmdcmmnonofﬂm?nhm&mgtsmnmtbcmdcorchangedwnbommc
approval of all of the Partics to this Agresment:

AmmiCLEs -

apprmndbytthityforﬁ:SymnsB}ockpmjec: (“VIUP )3 E.he(‘:‘magp mershaﬂpmvxdc
136 regular and 35 carpool spaces, cach of which will be rented for use by the same ownér ér
muwrvchmlefors:xhoumurmnmandgcmauyshanbeusedbyapmwhorcommnmto
work by privale motor vehicle ("Required Long-Term Parking). Contrmets between :hc

FELRUARY 12, 1596 VERRON
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PursuannomeMasxcrUsePemuz.

,.‘> Gacx;gc dwn:randmmbmofmegenmlpubﬁc(whomzybemwpamsmindividua]swho

work for Occupanis} for Required Long-Term Parking for a term of dirty days or less ame
referred t0 herein as "Monthly Lonpg-Term Parking Contracts.” The contracis between the

"Garage-Owner and Occupants 2nd the contracts between the Gamage Owner and members of the

general public dcsxgnnted by the Retail Owner for Required Long-Term Parking for a term of

. -more thai thirty (30)-days, are referred to herein as the *Special Use lnng'lbrm Parking
Contradts.” ' The definition of Requited- Long-Term Parking may be changed in the future,

provndedmh change is consistemt with the City’s Land Use Code, is agreed to by the Parties
mmtsAgv:emcm.:md xsappwvedbyt‘h:DepummofConsmcuonmdlandUscofﬂ;c
From the date the’ Pnﬂ{mg Gange i first ogentd for business 1o the publw (the "Garage
Opening Date™) to the Leasing Date -the Garage Dwner shall rent 17 spaces in the Parking
Garage for Required Long-Term Parkmg in accordance with the requirements of the City's Land
Use Code and with the MUP; -Such tentals miay bcmmcmhqs of the general public, Occupants
or to the Retail Owner pursuant to Monthly Long‘l‘erm Parking Contfacts or the Special Use
Long-Term Parking Contracts. On th&].&smg Date, the Garage Owner shall assign to the City
alt then existing Monthly Long-Term Patkisg Contracts and. if entered .into, the Special Use
Long-Term Parking Contracts. The City shall assume-such contracts, fn accordance with:their
terms; provided that, (a) the City has previously zppmved meform of Suchreontracts and (b) the
contracts are neither in default nor entered into in vivlatidn of the erms-of this Agmcmcm The
City expects Monthly Long-Term Parking Contracts (up o a maximum of, 171 patking spaces)
10 be available ‘on 2 fist-coms, first-served basis. The Monthly: Long “Tetm Parking Contracts
shall reserve 1o the Gatagc Ovrner the right to tenminate or change the terms of ‘such contracts
on not {ess thag mmy(SO) ays prior notice. Except as provided in Séction 4.4, only the Retail
Owner shall bave the: ught ] modify or terminate the Special Use. I.ong'renn Parking
Conltacts. K
MM Nomthstandmg any other provision of this Agreement 1o
the mmmxy for so long as there:are optstanding tax-exemnpt obligations, the proceeds of which
financed the transfer to the City or'its'designeé of the Parking Garage, the total mumber of
parking spaces under Special Use ¥alet Parking Contracts and Special Use Long-Term Parking
Contracts shall not exceed 108 parking stalls. In additlonto entering into the Special Use Long-
“Term Parking Contracts, prior.to the [zasngatetheGemchwxm’mzycmr into one or
more contracts for a term of more: thar thirty (30) days with' Occupanis of the Complex for short
term valet packing to be operated by a valet parking opcmorsclccwd by the F&N Owner and/or
Retail Owner, respectively (each, 3 "Special Use Valet Parking Contiact™. The total number

of spaces Jeased under Special Use Valet Packisg Contracis'shall not-exceed 60 spaces. On the .

Leasing Date, the Garage Owner shall assign and’the Ciry shall assume all Special Use Valet
Parking Contracts; provided that (2) the City has previously approved such ctntracts and (o) the
contracts are. geither in default nor entered into in vielation of the terms of misa-‘{gecmeui

4.3 Comraet Approval. The City shall bave no obhgauon w0 asmmc any Momhly
Long-Term Parking Contract, Special Use Long-Term Parking Contract or Special Use Valet
Parking Contract on the Leasing Date unless the form and substance of stch contract has been

approved by the City. The City shall not unreasonably withhold or delay itS"consent to such
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5.1 - Secutity. Rwul Owner shall provide (and, upon the fommuon of the

‘Condommnnn Assocuuun, Devdopcr shall cause the Comduminium Association 1o provide)

mmwfw&chﬂngﬁmagcmakwlmmmmmmcpmmpmlmgmthzopmﬁon
ofamhrﬁm&hnmmmnmwmplmmdatalndmmmm:{cvelm
dethRmﬂOmpmﬁsm@nmSymﬁmw The
seaxn:ydscﬂ:edmthqpxmedmgmsha]lbefumxshedby (a) foot and/or vehicular
patrols by uniformed socurity persopnel; (b) monitored closed-circuit television; and (¢} 2
monitored audio system insmalled at elevators and other criticil locations. Assistance cafl boxes
shzﬂbchatulonadxlevalofzhe?a:kmgGmgemﬂsbaubcmommmdbysecnnw

monitoring shall be on a twenty-four £24) hour z day basis. Stmrwcll towers shatl bc
alarmed and secured, furmebvthepubhconlymcmcrgcn:ms

E -
contxacts, and if agy sach contract is submitted 1o the City for its approval, and the City fails E gzmgm it first-class urban regiomsl shopping centers and which meets the selection and
wdxsappwmmchmnmmﬁﬁmn(mdaysaﬁcrmhconmswhmmdmm:cw 4 pufumamemmsetmbdwor(b)anyenutywmhhaswmmlyopmmasa
&rzsmmmmwmwmmmmbymm f manager, for not Jess than five years before the date of determination, at least three garages
: . N < Sjmilar in size, chavacter, scope and quality to the Parking Gamge, and whose uses are
E .4.4 Tax-Bxeot Statns.  The City shall have the right to modify this Agreement, the 1 " substantially. the swme as uses curmently in effect for the Parking Gamage with substantial
Monthly Long-Ttxm Parking Contracts, the Special Use-Long-Term Parking Contracts and the : . experience operating omlti-level parking garages in first-class wrban regional shoppivg centers
- Special‘Use 'Valet Parking Coutracts, if,: in the reasonsble gpinion of the City’s bond counsel, : "~-~and, which meets.the selection and performance critetia set forth below; or {¢) a Jocal affiliaic
mmwmswwmtmpmmmmmmo{ ofmdm&m@mmmmmonmdpemmmmmfmmwm The
interest payable on of with respect to sy outstanding Certificates of Participation to be exscuted Parking Garage Operstor shall demonstrate that it has consistently met the following standards
mmwodnmwo&mwwumwmmymcmmmmm: - mﬁxcopmnnﬂmmﬂarpammMmﬁm-dasmbmmgmmlshoppmgm(m
mdmm&mwhcm.mmmmmmdcbzmmmum in the casc’ ufarmwalof&c?adnngGmgeOpcmorscoma, in the operation of the
outstanding, but only if @nd o the miinimmm extent tequired to permit or preserve such tax- Parking Garage):: O ;
exemupt stams, If, at-afiy tigie afier the Ecasing Diste, the Retail Ownepseceives written notice
@ from the City that its bond counse! feasonably requires, that the Long-Term Monthly Parking @ th&m ThePArhns Gamscopmmrshﬂldemm’cmc
& Contracts be modified in order 1o permir or preserve the tax-exempt status of debt issued or to wfswmmwpabﬂwhpmﬂcmommmmmmwlﬂmmﬂarﬁlsl-
g bcrssuedmﬁnametheCaysmqumhonoﬁheGamge,t.hen:hc&qxshnllcmermwslncza[ g ciassmbanmgxomlsboppmxcm o e o
{~  Use Long-Term Parking Contracts with Gecupants idéntitied by thie Retail Owner, that grants <
o mcommdwgnmdmenghmcomn.mmewowmm:mn,anybong'rcrm -5 Gi) mmm‘mmﬁamgeommmﬂdmmmwmﬂbmw
g MontkﬁyParhngCamwSpecmlUscLong-Tmn Parking Comractx, provided that after M 4 wmomwrandpcfo:msmfﬁngofcasmerbomhsmordcrmmdquandmm
™ mchmmmionthemmmbuofswmlusemngm Patkmgeonmms mclud.mg g typxﬁlmsomwamngnmmmﬂnnonc(l)mmatmetasm:rboothmasdm
@ SpecxalUchantParnnchmns docsnmmedl%parhngspac:s: : = to oné (1) maimute as practicable given the construction and design of the cashier booths
. b andptymuons.andthcahmymuscmuccomolsysmme@npmmtmimmm
: ARTICLE § . -7} in use in the Patking Garage; ;
SECURITY o ain - WmmmsWsm

s dmomw&utmplwsamghmmmﬁwmchwpmﬁsswmmmus,uﬂyin
. ap;omme fnendlyazx!hﬂpﬁﬂ,

(w)“,mmﬁmm Garage Operator shall not have had any pxior
banhupmu.andmmatluston: Miltion. Dollzrs ($1,000,000) in apoual income,
mumdnmmmmmum ($3,000,000) (alt of such amounts are
a:pmdml%])oﬂus), el

v) Revegue Capture. mmhnxcamgeowram shall dcmonsmumughwdn
mponscfnﬂpnhnggamcpemmdhyﬂ:e?amng&mge%cmmmntmmuc
mpmmmcmﬁmhaglmmndamsmth:mdm

)

ARTICEE 6 - o R been prcpaxed and delivered in' a timely manver, are accurate md«-:xe easy 0
QEE&SE?B_SQEQID )
ﬁ (vii) 'l‘tha:lnngGﬁmgeOpemmtshnndemonmmmzt

6.1  Parking Gamge Operstor Sejection. These!entmandp:rfmnamufthei’aﬂﬂng
Garage Opetator is critical 1o the successful excoution of this Agreement. 'I'hePaﬂcmgGuagc

Opemtor shall be sclected by Gamge Owner sad shall be: (a) anycunty which is+a nationally
recognized maaager of parking garages with substantial expecience opcmnng oG- level parkmg

FEERUARY [2, 1996 VERSION
LISRAL KOG INDONRBASSEAPAR {4 MCM

R >

Mainisnance and Grphics.
garages that ltmmmnma:ﬂdlsxgmgememnamkcptcleanandnﬁtandm first-class
condition, appesrance and repair, including cleaning and repamxmz vf ihc Mbng
Garage 23 tequired;
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{viii) i “The propased budget of the Parking Garage Gperator shalt

. be.clearly adequate, and the Parking Garage Operator shall demonstrate that, in its prior
< operations of simitar multi-level parking garages in urban regional shopping centers, such
- Parking Garage Operator’s budgets have been consistent with its actyal operating results;

(ix) - Cugomer Complaints, The Parking Garage Operator shall agree 10 make
custbmer feedback cards desigried by the Commmittee readily available at all cashier booths
and APS station§ for a period of five (5) days, including one weekend once during each
caleadar quarter, The Parking Garage-Operator shall agree to make the results of the
survey available to the Gommittee, promptly after the completion of the survey, and shall
agree to proiipdy.corvect any deficientics nofed in the customer feedback cards. The
Parking Garage Operitor shall ‘agree 10 aperate the Parking Garzge in a maoner that wil}
- gesult i at Ieast eighty five percent{85%} 0f customer comments rated above “poor™ of

) Lishility Insurance; The Parking Garage Opefator shall demonstrate ts ability 10

secure Tiability iosurance vaeeting the standacds set forth-in Section 2.8 of the Parking
Covenants and Exhibit F to the Umbrella Agreement. ©

(), Reénewals of Opertor Conract. , In cousideting a Parking Garage Opcrator’s

proposal to renew its contract as the Parking-Garage ‘Operator, the Garage Owner's

adherence o the standards ser forth in this Section, and o the requitemtents of this

Agreernent and the Parking Covenants during its operation of the Parking Garage shall
- be an additional selection criteria. o -

‘' The Parking Garage Operator’s contract shall have a term of not more-than three (3)
‘years, shall ncorporate the performance and selection criteria and other termts of this Agreement
and thie Packing Covenants which are applicable to the Operation and maintenarice of the Packing
Garage as requircments of the Garage Operator, and shall provide for the Garage Owner to have
the right to correct deficiencies in managemicnt or terminate the Garage Opersator's contract in
the event that the Gaiage Operator-fails to-operate the Parking Garage it accordance with the
requirements of the Parking Gasage Operator's contract. If at any time the Parking Garage
Operator tails to meet the performance and selection ¢riteria set forth in this Agreement, and
such Esifures are zot cured within the grace periods set forthy in Article 12 of this Agreement, the
Garage Owner shalt enforce its rights' in the Parkiig Garage Operator’s contract to require the

faitures to be corrected or shall terminate the Parking Garage Operator and sclect a new Parking
Garage Operator which meets the standards set forth in this Agreement. -

All Garage Owners shail select Parhng Gatage Operators in ;:amplmcc with the selection
criteria set forth above and applicable requirements of ‘Washington State, City and fedecal law
{which shall include the requirements of RCW 35.86A.120; so long as the Garage Owner is the

City). Inthe evem of any conflict between the selection criteria set forth abm}c»"andvappliwhle

law, the provisions of appliceble law shall prevail to the extent of §nch conflict. :

62  Quwner Valer Operator Selection fi ;
operator (the *Owner Valel Opcrator™) ‘aperating the Owner Valet Sérvicé (as hereinafter

FEARUARY 13, 1996 VRKSON
APSEAL K IGATREATSTAPARLY MG -3-

. The selection and pecformance of e valet . - ;

4701270429

- defined)’is critical to the successful execation of this Agreement, The Owner Valet Operator

shiall be selecied bty Garage Owner and shall be: () any =ntity that is a pationally recoguized
vakxpaﬂungmamgeanhwhsmmim operating valet parking services in multi-level
puhmmlqﬁr@hnmbmngmmpmgmmdwmmﬂnmmqonm
@owmwmm;m)mmmmmwlawﬁngmmm
hhaswngqmgflyopg:md»agx\ﬂapadéngmmgenfmmtmmmﬁmymbdmmcdam
of‘d‘cm_nnmmn.,atmﬂmcmmwﬂ services similar in size, charscter, scope aod
qu;htymme;plamhﬂphﬂdggeﬁangcmdwmmmmmmmu
uses-currently in efiect for the Parking ‘Garage-and which meets the sclection and performance
cxiteria set forth below; or () 2 Tocal affitiate of 'the foregoing which meets the sclection and
m u-umam@nh belnwx'l‘he Owisér Valet Operator shall demenstrate that it has
consistently m.thgfoﬂywingﬂandadsginmcopmﬁdnof similar valet parking scrvices in first-
class uthan regiondl” hopping centers (and.” in the case of a renewl of the Owzer Valet
Operator’s contract, in the-operation of the Owner:Valet Serviee): |

@  Customer Saisbcsion. , The Gemer Vet ‘Operator shall demonstrate the
Operator’s operations capability 10 proyide cusiomer service consistent with 4 first-class

(i) Suffin . The Ovmer Valet Opefator shaltdemoustrate the ability
tomnmmrawpetfm}nsniﬁngofwadmpofﬁndpink up focations in'onder t6 meet
demand and keep typical custamer waiting times to-Jess:than two (2) minutesat the valst
pfck vp and drop off point in the Concourse, and to’kess than four {4)'midutes at valet
.pick vp and drop off points on the block immediately to the west of the Parking Garage,
- and the Owner Valet Operator shall demonstrate its staff’s ability*to fise revemme control

(m) Jover Appeappes apd Anitud n:eraIaOpmmr;ﬁ'alldcmonstxam
thag it employs 4 high energy Suiff which is professiopal, courteous, tidy in appearance,
frieodly and Ielpful: © ©

" v Fimasicial Subilits, , The Ovmet Valet Operator shall 5ot bave bad azy prior
bankrupicies, 30,0

t ies, and must have at Jeast Seven Hundred Fifty Thousand Dollars ($756,000)
in anmual income, and net worth'of a2 least One Miltion Dollars ($1,000,000) (all of such

amounts are expressed in“1996-Dollars);

) Revenue Capture. The Oimcr‘ygl'en Operator $hall deimonstrate through audit
meports of all valet services operated by the Owner Valet Opemtor that its revepue

(i) Repors, The Owner Valet Operator shail demonstrate that its Tepots have been
prepared and delivered in a timely manner, are acciirate and are easy o comprebend; " .

(i) Adequacy of Budget, Toe proposed budget of the Ovnitr Valer Opeator shall be
cmwnmmmamfw«ommgﬁnmm&ﬂ;gmm

prior valet operations in similar multi-level parking garages in urban tégional skhoppifg
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" ctners, such proposed Owner Valet Operator’s budgets have been consistent with its
Jactual operating results:

()~ Qustomer Complaints. The Owser Valet Operator shall sgree to make cystomer

N 'wmdesgmdby(he&mmmcmaddymﬂablcz{anvﬂclpmkupamamp—
off Jocations for"a -period of five (5) days, including one weekend once during cach
calendar «quarier.  The Owner Valet Operator shall agree w: make the resuits of the
. survey availeble'6- hCummwpmpﬂyaﬁzrthcmnpleuonofthemcy and shall
agree 10 promptly correct any deficienciés nowd in the customer feedback cards.  The
OwnchalaG:ngeOpuamrshaﬂagmcmopcmmm:meVaEaSemccma
mamerdmmﬂmkmaths:mgmyﬂvepcmm(as%)ofuxstommmmsmd
abave "poot™ or"fm

x) L’gtzggy_j:m Tthwerhlct Opctator shail dcmunsmm its ability. o
mmlxabﬂnyhmnmcmungmcsmdaxdsmfmhmsmmloa.smﬁxmbn
F:olthmbmllaAgreemenL .

(xi) &new_als_g_r_gagaanm_ In considcnnz an Owoey Valet Opmtors
proposdl 10 rcocw its contact as the i Owner Valer: Opu:atoi', the Gamge Owner's
adhtxcncemthemn(SMdssetforﬂxmlhlsSecnon‘mwﬁhmmmmtsofthxs
Ammm&mmmdmxﬁomondmmmgw shafl
bcanaddmumlselecnoncmma. -
'ﬂnmeValetOpmmrsconnactshaﬂhaveamofnotmoxc rhmzhme(‘.’:))'tms.

MSmumowonmmepmmamandsclwuoncnmaMQmmofmsAgmemem

and!h:?uhngcmwhmhmappmxb}cwmeOPmmnandmammmmcohhePuhng

Wuwd&e%w%a%mr.mmnpm&mm&mm:

whmthcnghnocomudeﬁmmmmmgemmormmmmﬂmOWrVaMOpemmfs

contract in'the event that fhe Owntr Valet Operator fails %o operate the Parking Gemge in
accordance with the requirements of the Owner, Valet Operator’s contract. If at any time the
merValctOPmmrfaﬂsmmeathcperﬁxmmandsclecuoncmcnasetfonhmthxs

Agreement, mﬂmmmnmumdmmmmcgmccpmndssetfonhmmncknof

thmAgxeum.demgeme:shaﬂcnfomemngknsmlbeOwanalctOpcmmrs

conmwmm&c&ﬁumwbecmmdorshaﬁmamrﬁe%mrwammm
sdmamwOwwWOpemmrwhuhmecmtbcs&ndardssetfenhmtbmAgmcmcm

All Garage Owners shall sciect Owner Valet Opcrators mcormphanuc with the selection
criteria set forth above and applicable requitements of Washingfon State, City and federal law
and, (which shall include the requirements of RCW 35.86A.120. so long as the Gamsge Owner
is the City). In the event of any conflict berween the selection cm:msctforthaboucand
applicable law, the provisions of apphcab!e]zwshall pmlmﬂmmt of sm:h oonﬂxct. co

6.3  Compliance With Federal Tax Guidelines, Aﬁcrﬂmengatc.mdﬁmsclong .

as there are outstanding tax-exempt obligations, the proceeds of which have financed the Giirage
Owmer's acquisition of the Parkiog Garage, conuamvnthth:?aﬂung(}a:agcgpcmormdm
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Owncr Valct QOperator shall also comply with IRS management contract rules pertaining to
fac:hues financed with the proceeds of tax exempt obligations.

ARTICLE 7

Tl mwzmwwm Except as provided in this Agreement,

the Garage Qwper shall ¢ausé the Parking Gatdge Opemtorto Operate the Patking Garage solely

as 2 first-cluis’ garkmg garage ‘for the patking of dnotor vehicles by members of the general
public (inchuding Required Long‘l'enn Parking requiréd by the Land Usc Code of the City and

valet parking) in accordance with the standards of this Agreement, the Parking Covenants, the
Unibrelta Agreement and the Condominium Detlaration. The Garage Qowper shall maintain the
Parking Garage ina first- c]ass;ondmonmd state of repair in accordance with industry standards
for the operation and wmairitsnance of muiti-level parking’ garages tocdted in firsi-class urban
regional shopping ceaters, and inCluding, but fiof limied to the items of maintenance, upkeep
and operation described below. By way of example, ‘Annex 2 contains 2 maintenance schedule
which is consistent with industry standards for the operatiort ofa wulti-level parking garage in
first-class urbin. regional shopping centers s of the-déte of this Agr:emem. The operition of
a first-class automiobile detailmg sexvice in the Pasking Garage shall be pertititted so Tong as such
service is operated in a manner which is consistent ‘widh the other provisions of MAgmmmt
and doesot n:ducc the capacity of the Parking Garage below 1 200 metor vcluclm

s TA m Parking Garage shall be operated and op:n for puhhc parkmg on each
day at least {orty«ﬁvemmums (314 hour) before the opeu]ngofrhe mﬁcr:oopenoﬁhsF&I\
Owhner {or any portion’ ﬂwereof) or any Occupant of a portion of the Complex (or any portion
thereof), and shall Temain open at least until one and onc half (1.5) hours after the later 1o close
of the'F&N Owhner (or any -portion thereof) or any Occupant of the Complex (er any portion
thereof). ' Thie Garage Owrier may €xtend the operating hours of the Patking Garage beyond the
rinimum hours Yistedabove. - Vehicles with Monthly Long-Term Parking Contracts or Special
Use Long-Term Parking Comcts ‘o subcomcts under the Special Use Long-Term Parking
Conptracts shall have access 1o-the; Parkmg Ga:age ona%-hour -a-day basis.

712 Aus:dcwalks walkways sairways, elevators, roadways and parking
surfaces inside the Parking Gamge! including its eotrances. -and cxits, shall be kept and
maintained in a good, safe and clean condition.

7.1.3 Snow, ice, surface wafcr and dcbns shalI bcpmmpdy zemoved if inside
the Parking Garage, or its entranices and exits.

7.1.4 All graphics, traffic and directional su.gns and pavenicnt and’ stnpm,’ shall
be kept clean, distinct and legible, and replaced 2s necessary, mctudmg mmpmg ‘of patkmg ot .
markings at least once per year. N

P

7.1.5 All public rest rooms, xfany.andanyomerccmmonmefacmuemanbe

maintained and kept in a first-class and sanitary condition.
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7.1.6  Adequae fighting is one of the most important safety features of the

~Parl».n;r;Ga‘mgt:.andastmngma.mrznanccpmgamlsncctssatywpmscrv':thcbg!mnglcvcls

in the Purkihg Gamage. Parking Garage lighting shall be repaired, neplaced and renewed as may
be pecessary, inchuding prompt replacement of burned out or defective bulbs or tubes with 2

_. color index of at least 6% and the implemnentation of a group-relamping program in accondance

with the manufcrarer’ s recomupendition,. [lumination levels inside the Parking Garage shall
bé mainrained, as mqm:ed by thef Pa.rkmg Covemm

A% Thehxrk.mg Gatageshaﬂ be spozgaamed as necessary and fully repainted
at Jeast once each séven ):caxs BN

7.1.8 " Ventilaticn eqmpmn trafﬂc control equipmgnt, Nghting systcms
electrical systems, sprinkler and life-safety systems and mechaical sysems of the Parking
Garage shall be repaired and" zepkwed .'ss mmsary 10 keep thcm in. ﬁxst-c!ass condition.

7 1.9 Slgns and light ﬁxmrcs shali bc mcchamcaﬂy swept washed with high
P g equig and routinely cleancd as necessary 10 kccp then in ﬁm-class
conditien. . - B

e,

7.1 xo Strucmurak maintenance, treatinesit of concrete 2§ reqmred and mpmrand
replacemeént of expans:on joints shall be performed as rcqnm

[ ) | All areas of the Parking Garage shallbck:pl clcanandfmefmmgmfﬁn,
and any graffiti shail be -promptly removed and the surface restored o' its condmon prior to the
app[icanon of the graffiti.
> 7:1.32 Odandomcrﬂmdsshauberemomdfmm(hemofmepaﬂcmg
Garage, inchuding its entrafices apd exits on a periodic basis as reasonably- necessary, and the
floor of the Parking Garage shall be washed with high pressure water at least semi~annually.

7.1.13 -‘The Parking Garage shall be operated in 2 manner that will minimize
dclays by usess of the Parkmg Garage who dre attempting to exit. Garage Owner shall utilize
a *Pay-on-Foor” system, requiring customers 10 pay’ “their parking fees before retorming to their
cars. The Pay-on-Foot cashier station’shall be staffed by up 1o foutr (4) cashiers at one time {as
needed 10 accommodate demand from users of the Parking Gamgc) and will be constructed and
equipped by Developer in an area near the Parking Garage slevators on the Concourse lovel of
the Systems Block Retail, 25 shown on the Approved Plans and-Specifications. Two . (2)
automaied pay stations ("APS Stations”) will be constructed and installed by thé Developer in
an area located near or around the cashier booth es shown:on the! ‘Approved Plans and
Specifications, elfowing Parking Garage users an automaied payment option. The APS Stations
10 be constructed by the Developer shall include bill chingers and accépt credit cards’ The
cashier or APS Stations retirn the “paid” parking ticket to the customer encoded with a gmce
period with sufficient time 10 return o the car and exit the gamge. Upunmchmgthcgm. the
customer inserts the encoded “paid™ ticket into & machine opening the gate. The avemge ume
at the gate under normal operation is expected to be fess than fifteen seconds.

FESRUARY {2, 19% VERSION
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7.1.14 The Gamage Owner shall adequawly staff, or cause to be adequately
sxamd cashier booth(s) dusing the bours of operation of the Parking Garage in order to ensure

users'a minimum of delay in exiting. During normal week-day operation, staffing levels should
- " be established such that custorers do not typically wait more than one (1) mimote in queus to
payaasnm

o

LS APSSmmmshﬂl‘bemammmedmfnm-chssmndmon. including the
bmmmmmmmgammmmm The APS Stations shall be
mmmammwmmmwmofwbmmmmﬁnmm

7.1.16° WlmlhePaﬂangGuag:lsﬁrstopmedforbmmm:pubhc.
mmmﬁxmdrmmdmhmmgthﬂdng@mgCMr
Mwmammmmnpmmmeda&mummmhcusmoiﬂmege
with the *Pay-on- sysiem.

7.1.17 Public attitsdes wowards &:PaﬂungGamgcopcmnommnmpommm
the success of ils operation. TheGamg:Owner(atxheGamgemerssolecostandmpemc)
shall, during the first year the Parking Garage is-opened 10:the public and every year thercafter,
employ a qualifisd independent parking copsultant to conduct 2’ customer-satistaction survey of
users and potential users of the Parking Garage.” ‘i'htsunzcyshaliqu&ypatmnsofthe?aﬂnng
Garage on such aréas as hours of operation, secutity, mmnmampny.cmwenimofﬂaeva!ct
parking service, parking rates, ingress and epress, personnél friendiiness-and pmfessnonahszm
maintepapce, &fc. ’I’hemdtsoﬂhcsurvcysshallhcpmwdedmtthommc ;

72 mwmm mwmsmnpmme(m nponfommonof
the Condominium Association, the Developer shall cause the Condominfum Asiociasion to
m)@mwwwmmmmmmmmsmmforme
opmumuﬁmmmmofmﬂulﬂclpaﬂnngmlommrm-dassmbmmgwm
shopmbgeenm s

721 SmcmlksandqmerCondommmnCommonAmapdammwm:m
mmmwmumwmmﬁmnm

7.2.2 Elmmmdxk!hnsﬁangesinﬂbemammcdmﬁmclasscmmen
inctudiog (1) checking clevaiors daily, ama)wnumgmmaﬁcenmddmmmmmc
firm 1o maintain the elevators in first-class condition, + To:minimize mconvenience 1o users of
&zhm&mmmmmmwmmble.mmmcmmeMmmwhhm&e
Parking Garage, other than emerpency repairs, shall be performed during honrs when the F&N
Qwnoer and the Occupants of the Systems. Block Retail are'not open:™ The Retil Ownzr shall
pmde(ormscmbepmvﬂedbythctonﬁommxmhsmmn)clevamrmamlcmngcforﬂ:c
Parking Garge elevators, umludmgtheclcvamrmsmzanons}msmdsbauemﬂ'ma
comprehensive preventative slevator maintenance contract with a reputable, quilified elevator

mainienance company. The Retail Owner shall maintain or cause the Condominium Asfogiation’ o

1o maintain the clevators in the Syswms Block Retil 10 at Jeast the same standards-as’are, sét
fonhmmxsmmwuhmwmcnmnwmofmcdmmmmgthckmmgm
mmadmmofmcctmmmmnguwmmmmﬂbe&mdwthc
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Garage Owncr and the cost of maintenance of the elevalors serving the Systems Block Retail
skall beailoca:edtotheﬂsta\l Owner.

* 7:23 The Retail Owner shall maintain {or cause to be maintained by the

Condominfum Association) the Concourse level, where the Parking Garage-and the Systems
. Block Retail sha:e Cordldminiun Common Arca as established in the Condomintum Declaration,

mciudmg the drop-off and * ‘pick-up aréain first-ciass condition, order and repair, and “in
accordanne with industty standards for thc operation ard maintenance of multi-level patking
garages lccawd in first-class m‘ban mgnon shoppmg ceniess,

7.3 E@&MM Tha' obhgznans of the Garage Owner to maintain the
Parling Garage in first-class corndmcn twhich nrcccnmncd in the Parking Covenants and in this
Partking Agreement) “shall include the obligation ‘to make capital improvements which are
necessary to keep the Parking Garage a fisst-class parking garage. but shall not be interpreted
1o require the Garage Ownei-to make capital improvements'to the Parking Garage which could
not reasonably be cxpected 10 pay for themselves over-the nst:ﬁll 1ife of such improvements
through erhancements in revenue Znd/or reductions of operating ‘expenses Teasonably expected
to result from such improvements (when compared to the tesults shich.could be reasonably
expected if the eapital improvements were not made): - The parties io this Agreement agrec that
the Garage Owncrmay set aside reasopable reserves fot suc.h caplml nnptdvcmcms, y

81 Qverviewr. The Parties to this Agreement recognize that participation in a
shopper’s incentive and/o; pariing validation program ("Pnrhug Validations Program™) will
help 10 relieve taffic congmon and improve traffic circulation in downtown Scattle and will
help to- revitalize downtown Seattle. Cansistent with jts infention to encourage short-term
downtown retail parking, while mcogmzmg the City's rcspons:b‘hty 1o repay its debt obligations
issued to finance the acquxsmon of the ParkingGarage, the City is cormitted 10 participation
in a Parking Validation Program fm' the Parkmg Garage.

8.2 Eﬂmm_ngﬁ Tthevelop:sandReml Owner shall use reasonable and
diligent cfforts to encourage Occipants of the Systems Block Retail and retail and entertainment
Occupants of the Nordstrom Properties toparticipate in the erkmg Validation Program operated
by the Downtown Seatrle Association (the “DSA™) or other dowatowh merchants’ associations
that might replace the DSA, The City shall determine whether-the Merchant Validation
Conditions Precedent have been satisfied on the first day of the-first full month-which occurs on
or after the first anniversary of the Leasing Date {the "'Fest Date™). “The City shall notify the
Committee whether the Merchant Vatidation Conditions were satisfied on.the Tést: Date within

fifteen (15) days efter the Test Date, and sholl provide the Commitiee wnh mfounauon .

supporting such determination. If the Merchant Vatidation Conditidns Précedent bave bécn
satisfied as of the Test Dale, the City bereby agrees so Jong as the City is tthamgc Ownés and
50 long as the Merchamt Validation Conditions Procedent (as hereinafter daﬁned) are satisfied

on each successive Test Date, that the City shall match, dollar for donar conm“uunons to thci

FEBRUARY 12, 199 VERSION
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A Pazhng,Va!ndanon Program made by Occupants, commencing as of 2 date which is no sooner

than fifteen (15) days and no later than forty five (45) days after the Test Date.  For example,

If a customer receives a parking token, voucher, or coupen from a participating Complex
" merchant worth $1.00, the City agrees to match the value of the token, coupon or voucher, by

deducting an additional dollar frow the published parking rate in the Parking Garage. As used

. herein the muh "Merchiint Validation Conditions Precedent” shall mean: (a) that the Qccupant

of the fetail store-on the F&N Pmpem( pamczpates in the Parking Validation Program, (b)
Occupams (inchuding the-Occupant of the retail store on the F&N Property) oceupying at least
sixty pereent. (60%) of the then open and opei'&mxg retail and entertainment square footage in
the Complex are pammpauag inthe Packmg Va.hdanon Program; and (¢} the Parking Garage
Net Reverme cxceads“?arkmg Garages bcbt Sexvn:c for the twelve (12) month period ending on
the day prior to the Test’ Date. The dclcmmmn ‘of whether or not the Merchant Validation
Conditions Precedent have been Satisfied shiall be riade as of the anniversary of the Test Date.
If such determination indicates that any changc in the Parking Validation Program is necessary,
the City shall provide thirty (30) days notice of suck changc 10 the Conmimittee, and the change
shall be implemented by the City as: of- the Hate whxch is: forty-five (45) days after such
anniversary. The Retail Owner shall obtam from thc F&N Owner and the Cccupants.of the
Nordstrom Properties the information mquxmd pn;suam 10 m__s‘gm above md shall
provide such xnfqrmatmn 10 the City within five (5) days aﬁa each Tmr D:ue

ARTICLE9 -~ RS
parmGRATES ¢ L T

9. . Inmm One of the primary reasons for thc Cxq"s mvolvemem in the
Parking Garage is 1o provide addmtma!’ convenient, short-term parking i downtown Seattle.
The'City rscommmed to operating the Parking Garsge, mcludmgtbescmngofpaﬂnng rates,
50 a5 “to encoufagk short-term paking ‘downtown, comsistent with the City’s financial
responsibitities to maeet:all costs amcmmd with the Parking Garage. In addition, the City also
recognizes the importanicerof acuvny ip downlown Seattle during evemngs and on weekends for
public safety and other pubhc'puxpcm. 4nd js cémmitted to encouraging evening and week-end

parking to stimulate public acfivity mmedowmownam Parking rates shall be established
pursuant to this Article 9 in a-mauner which’ 1sconsxstentvmhtbcgoalcfcnsoutagmg short~
term parking in downtown Scatde. The pmv:s:cms omeons 9.1.1 through 9.1.5 are
applicable to all of this Article 9. - ..

9.1.1 Implementation Dau:: chcml of the mtnmons on?aﬂung Rates outlined
in Section 9.3 are based on the financial pérformance of ‘the Garnge in the prior year. The
Parties recognize. that a period. of time will be ‘requiredl to- determine the-aéhial financial
performance of the Garage for the prior year, In thesc ciiscs, tate.chagges will be unplememed
by the Garage Owner no sooner than thirty (30) days following the completion of fizial nnaudited

financial statements showing the Parking Garage’s Net Reverne after Debt Service' for ther

previous operating year, and such rate changes shall remain in effoct until farther c'hangcd
pursuant 1o this Article 9. The Garage Owner shall provide the Coxmmmc with thirty (30): days
notice, together with supporting ﬁmmcxal information relating to any rate change, pdor to

FEBRUARY 12, 1990 VERSION
LESZAL XICOIDANREASISEAPARLS MG

LA

lisa1By sjes pue 8seydINd - V¥ Y

(zJoz ued)



mhmmngwmchgmemawdmm:pmrycaﬂsﬁmmmipufommofthe

3701270429

Parkmg Garage.

' 9.1.2 Notice Period for Other Rate Changes. Except as provided for in Section
94.1, the Garage-Owner shall provide the Commmittee with sixty (60) days notice prior to any

. other rate increzse mposedbyﬂn&rage(bwn:r 1ogether with supporting financial information

rclaungmsndxmachxngc

9 1.3 Ra:eRnducnms hc:hmg m!!ns Agreement shalf fimit the 2bility of the
Garachwnermmdueepumngmwnanymne

9.1.4 mxmm homﬂmndmg any limitations in this Agreement, the
Gﬁngemermaytmmdoﬁmtothcanwcmy chCcnts(SOJS)mosdcrto simplify
cotlection. .

9.1.5 va MIPa:hngxszorLb,cPathngGamgeshallbc
uniform and geverally applicable wxﬁmnhe Same Category. of custcmcrs.

9.2 m&&mﬂﬁmm Befcxetthcasngaw ttharage Owner
shall se(pmkmgraﬁand charges for the Parkiog Garage o encourdge’ sbont:rmpa:kmg
Unless the Parking Garage is at Daytime Fall Capicity or Evening Fill Capacity, ‘such rates
shatl not exceed those rates attached as Schedule A to thi§ Agreement. - the Parking Garage
is at Daytime Full Capigity, the Garage Owner may msedayumcpa:kmgmlwamsdxmon.
If the Packing Garage is at Evening Fuil Capacity, the Garage Ownermay 1aise e'vcmng parking
rates &t its discretion. ...

93" Emmmn@&mz_e Afterzhclnsmgvm ﬂnGmammr
shall Hive foll wthmsetpaﬂnngmm subject only to the Iimitations expressly identified
in this Agreenient. ‘In general, the Garage Owner shall sct parking rates for the Parking Gatage
in the gbsence of ather factors, 30 as Io cnoourage short-term parking and use of the Parking
Garage. The Garage Owner shiall rot xaise parking rates if it eppears probable that such an
lmmwonldrmkmwwamwmmdmgmﬁcanﬂyfewercamparhngmm:hrkmg
Garage. Rates for dsytime, eveaing, weekend and Owacr Valet Parking will be established. in
compliance with the requirements of Sections 9.3.1 and 9.3.2." Rates for Required Long-Term
Parking will be established in compliatice with the tequirements of Section 9.3.3. Wholesale
Valet charges for Special Use Valet parking -will be established ip.compliance with the
requirements of Section 9.3.4. As used in this Section 9.3, the term “First Lease Year™ shall
mean the period commencing on the Leasing - Dm and ending onthe date twelve (12) full
calendar months thereafter, the term "Second Ledse Year* shall meanthe period’ commencing
onthc&stdzyfoﬂowmgtbelastdaycfmeFxrstLe&cheatsndendmgonmedaytha:w
twelve (12) full calendar months thereafier and the term "Third Lease Year® shall mean the

period comunencing the first day ‘ol!owmgtbe last day of the Sccund Deasc Yearand cndmg o

the day that js twelve (12) full calend th

.

9.3.1 Parking Rates if Packing Garage not Full. Uxﬂssmkéxﬁnsfimsw
at Daytime Full Capacity or Evening Full Capacity, daytime, cvcnmg. weekend, and Own:r
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: Vafctpﬁting raes shall be established as follows and shall be implemented as described in

Se‘ctiop 911

93.1.1 Pariing Rates for the First Lease Year, For the First Lease
YmmsbaunotexcwdthuwsbnwnuntheduleBplusanadmmmwrmmm

the Index between the Begimning Index and the Index published most recently prior to the earlier

to occur of the Leasing Date or the date that the City locks-in the rate of interest thar will be
chnrgedonﬁnﬁmwmgofthemummof&c?admg@mgebymcw

9312 mmmmm For the Second
Lmser,puhngmmﬂdcpunmﬁn&mmlperfommofcharkmgGmgedumg
the First Lease Year. 1f the Parking Garage Nit Revenue after Debt Service for the First Lease
Year shows a loss of One Hundred Thousand Dollars {$100,000) or mypre, the Garape Owner
may set parking rates at its discretion. Except as provided in-Section 9.3.2 heteof, if the
Pa.ﬂnngGazachctRcmmcaﬁerchtvameforﬂ:c?xrstLeachwshowsapmﬁtor
showsnlossoﬂesﬂnnOneHnndtchhwsandDaﬂau($100000),m:Gmagc(}wmshan
set rates such that daytime (daily and’ wwlccnd) parking charg&s -do not exceed eighty. percent
(80%) of market tates, evening pnrkmgchaxges do'not exceed: fifty pergent (50%) of market
mtes, and Owner Valet charges do not exéeed ons hundred percént (100%) of market: rates.
Notwnhsxmdmgmeforegomg,mnoc&w:ﬂGaxagemerbcmqmredmmmramsbdow
tbo&acma!lychargaidu:mgthc?’rstl.casc‘fcaf B [P .

9.3.1.3 MMM For the Third
ume,mme&pwdmmﬁmaﬂpﬁommomeammmgcdmg
lheSwondluseYur.KtthnhnngrmNaRevemaﬂxDebiSmfortthmnd
Lease Year shows a:loss of Three Hundred Eighty-Five Thousand Dollars ($385,000) or more,
the Garage’ Owner may set parking rates at its discretion. Except as provided in Section 9.3.2
hereof, if the Parking Gerage Net Reveme after Debt Setvice for the Second Lease Year shows
a profit orshows 4 loss of Jess thaoThiee Hundred Eighty-Five Thonsand Dollas ($385,000),
m;GamgeOstansetmcsmehmatdayumc(daﬂymmekaﬂ)puhngchugesdomt
azeuiﬂghtypuunt(m%}ofmﬂhctmm ‘evening parking charges do not exceed fifty
pem(su%)ofma:k;tmes,andmerVauchztgesdonmemecdan:mm:adpcm
(100%) of mariet rates. Notwithstanding the foregoing, in no case will the Garage Owner be
reqnmdmmhmmmbdowtbcmmﬂychargeddmmgmcFustimYm

93,14 Parggg Rates For Subw t_Years, For each year
following the Third Lease Year, parking rates will depend oft the Griancial performance of the

Parking Garage during the previous Lease Yeidr. If the Parking Garage Net:Revenue after Debt
Scrvmformeprcvmycarnsmor:.salossofmaxmmﬁm(}amgeevmermaysa
parking rates at its discretion, consistent with a commtment to encourage short-term parking in
and use of the Parking Garage. Exuptaspmdcdeecan.BlhcmofnftheParhng

Garage Net Reveme after Debt Service for the previons yeas shows a profit, the Garage Owner |

shall set rates such that daytime (daily and weekend) parking chaxges Go: notcxwedclgﬁty

percent (80%) of market rates, evening parking charges do notexeecdcxght}*(so%) of tharket
rates, andmeValetchzrgsdomtexwedomhundrcdpcm(lm%) of market tates.
Notwithstanding the foregoing, mnnca:cvnllmerbc:cqunedmredncemcsbclow those
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chatgcédmmgth:ﬁmlm:Yw If the City ceases to be the Garage Owner, and subject
15 Section 9.3.2, daytime (daily and weekend) parking charges shall not exceed eighty percent

R {80%) of market rates, evening parking charges shafl not exceed eighty (80%) of market rates,

OwnchaIetchzxgessh:ll not exceed ope hondred percent (100%) of market rates.

932 Rates i e is Fi Notwithstandiog any other

provmnnofthssAgmmtoﬂwcommy if during any year after the Leasiog Date, the

Parking Garage is opersitting at Daytime Full Capacity, the Garage Owner may henceforth set
dxyume(daﬂyandweck:nd)mmdwmrv&tpuhngmatanykvcl provided that the
Gmg%mmbbm&nﬁemwmwﬂmtmmmmmmgem
operate more than séven.percent (7%) below Daytirne Full Capacity during the subsequent
twelve (12) months. Itdtmnganyyeataﬁcrdn}a&mgbam, the Parking Garage is operating
at Evening Full Cagacity, the Garage Qwner ray. henceforth set evénjog parking rates at any
leve!, provided that the Gurage Owngr reasonably expects that the nesy rates will not canse the
Parking Garage to operate more tmnscvunperocm 7 %) below Evcmng Full Capacity during
the following twelve (u)monﬂas ; :

9.3.3 MQMQ The Gzraae»mw shall set Tates
for Required Long-Texm Parking, including Monthly Long-Term Parkmg Conteacts and Special
Use Long-Term-Parking Contracts. These rates.shall not excecd one"hundred pcrccn! (1.00%)
ofavmgemzdcctmlesformﬂaxpaﬂnngmﬂm&aui:downlowncom ;

. 9.343@.1&_@;;_8&5‘ TheGarachvmetshausctchargesfor
providing the Special, Use Valct Packing spaces called for in this Agrecment,:Wwhich shail be
known as. “Wholesale Valet Charges.” Wholesale Valet Charges shall be expressed as a cost
per sll per day. The'Garage Owner may raisc Wholesale Valet Chatges from time to time,
manlepcrstzupﬂdzywhmhshallmtemedmmesumof(‘)thcannnnldchtscmmthc
Pmm&mgem(mmmmdmofmmwgmmmhm Garage,
divided by thé product-of (a) 1,2004imes (b} (365) (but in sexting such Wholesale Valet Charges,
the Garage Owner shall consider, among other factors, the impact that such charges will have
upon the use of the: Parking Garage). “The actisl fixed costs of maintaining and operating the
Parking Garage for the prior twelve month-period, shall be used for pusposes of establishing the
fixed costs.of maintaining and operating the Parking ‘Garage. Prior to the Lasmg-Dau:
Wholesale Valet Charges shafl not exmed marketnm for wholcsalc valet parking stalls in
downtown Seattle.

ARTICLE 10
VALET PARKING
10.1 Imtroduction. MGarachvmshaﬂptovmcspacewvmdpumOcaxs mthe
Parking Garzge in the areas demgnated on the Approves Plans and Specxﬁcauons All _

designated valet sections Jocated in the highest elevation of the Parkmg Gﬁmge shalt be \iscd B

before valet sectioms in lower ¢levations of the Parking Garage.

FERRUARY 12, 1996 VERSION
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. 16.2 Qweer Valst Service. The Garage Owner shall offer valet parking on a first-come
first-served basis to the general public (the "Owner Valet Service”) through the Owner Valet
Operatar selected by the Garage Owner pursuant to the selection criteria set forth in Section 6.2,

" Such valet ‘dervice shall be Jocated at the Concourse valet drop-off and pick-up locations

designated on; the Approved Plans and Specifications, and on the block immediately to the west

...-of the Parking Garage. “The incremental cost of providing the more than one valet location on

the'block to the'West of the Parking Garage shall be charged solely to the F&N Owner. The
Garage Owner shall atoept towiinds payshent of the valet packing charge, parking validation
tokeas, coupors, véuchers or other-credins ‘béing offered through the Parking Validation
Program. Vn!dpmhngdmaxﬂmhnngmﬁ:@wwvmt&nmshaubcmmmmdbyﬁx
mecValetOpmmsudnhadngedmer’Valchcmccva!ctspammmusebyval:t
amommshdhwhqg:mmb}p.bcmlwscdior&on— .sclfparhngcr.rswmers.

103 Special Use Vales Parking: Nomnbsmﬂls«ny!hmzwtbcwnmmthm
Agreement and subject to the “special wse™ restfictions Jisted in Asticle 4 hereof, the Garage
Own:rsha]].uponﬂn:mqnestofuthcrknmlOmrormcF&hwmr.lmcwmchl
Qumer and/for the F&N Owxer for operation by @ valet parking operator sciected by the-Retajt
meram/ord:cF&Nme(:sﬂzcmemaybc)apomonofthcval:tmsdeslgnatedon
the Approved Plans and Specifications to be used by orion behalf of the Retait Owner and/or
the F&N Owoer foi-yalet parking for their respective customers (*Speciald ﬁse Valet Pzrking")

Such valet pm::g services, shall comply with the foIIc’Swmg mndmous -

nnmbcrofspin:sm bcnw.ihble to oronbehalfof thzul Owneraudlor the F&NOwn:r for
Special Use Valet Parigng. shall not exceed 60 2nd shall in any case be subjcc( 0 thc restriction
mmnnm%ﬁm:

) w32 Lmnni&w!&bsl&‘.%&. Retail Owner and/or the Occupant
of the F&N Building shall agree in'advance to lease specific valet biocks by section or partml
section where a Jogical Break ocours. Valct blocks Jocated in the highest elevation in the
Parking Garage shall be renidd before bhcks it lower elevations. In addition, the Jocation of
the Special Use Valet Parking pickiup arca which are to be located within the Systemns Block
andih:locanonandmcthcmwilhinthn Parking Garage to be used for such valet
parking services shaill be lnmted to thz spectfic lmons thm'cfor as shown on the Approved
Plans and Specifications. - o

10.3.3 mmw;mwm Spccml Usc Valet Parking
spaces shall be rented for 2 tenm. of thirty (30) days.or muzevm.h‘thc nghtto tenewsuch
monthly Jease on five dnyswrm:nnomewmchgc wa P .

10.3.4 Valet Parking Rates. Valet patkmg tates charged to vxlct padungpatrons

by Occupams of the Complex who utilize the Special Use Valet Parking Spaces, may ba'setat”_

the discretion of the Retail Owner or the F&N Owner (as the case may be) utilizing thie Special
Use Valet Packing Spaces, except that such rates shali norbclowcrﬂnnﬁxc vaietparkmg Tates
charged Dy the Owner Valet Operator.
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10.3.5 Indepmification 20d Insurance, The operator operating the Special Use
Valet Parking (the “Special Use Valet Parking Operator™) shall (f) defend, indemnify and hold
harmless the Garage Ovmer from and against all claims and 2ll costs, expenses and Habilities
(including neasonable attorncys® fees) incurred in connection with the operation of the Special

Ust Valet Parking, (if) camry contractual Jiability insurance in an amoumnt at least equal to Ten

Million Dollars (sxowoooom) eovering it obligations pursuant to stbsection {i) above
nammgtchangemer:sansddmom!msnmd and (jii) carry comprebensive general

"hab:lxzy insurance, incliding ad ummcbi}c Iiatnhty endorsement in an amount of at least equal

o Tenmnion Dotlars{$10, 000,000 00) mmmg {he Garage Owner as an additional iasured. The
minimnm INSUrance Coverage AOULLE ser Eunhabovc shall be subject to review by the Parties
on the ﬁfthanmvezmy»ofthncamgc Opesing Danc and on cach subsequent fifth anniversary
during the term-of this Agreemeént mordcrmde;ermmcmcadcquacy of such amounts in light
ofthelhene.msungcuwmmmes . ol

ARTICLEII ' .

11,1 . Reports. The Garage Ownzr stizti wimm forty—ﬁvc (45) days aftﬁ‘ each
mwawyofﬂn]mmgmm.dehvermm:@mmmammﬂﬁmmalmwnhmp&t
to the Parking Garage, in such detail as is seasouably requifed o provide the Parties w this
Apreemient information pecessary to determine Gross Réceipts, - Net Revente, -Operating
Expenses, PuhngGamgeDethemoemmcpmﬁtmloss&medormmdbyﬂxGmgc
Owner from the operation of the Parking Garage during the preceding twelve month period and
wmblmhmcﬁmdmdvmbkmofopcnﬂngm:hxhng@mgc, Such report shall be
certified by the chief financial officer of the Garage Owner. Inaddxnon.tthamchwn:rsmn
deliver 1o the Committec:all reports received by the Garage Owner from the’ Parking Garage
Opcmm, and the:Owaer Valc.Opcwor pmmplly following their receipt by the Garage Owner.

- A;rr;g;LE 73

(a) ifany Party chls Agxeemcn: or mc Padnng Garage Opemor shall fail or
neglect o perform any act or thing herein required to be performed hy it hereunder pursuant 1o
Article 3 or Scctions 7.1.2 though 7,112, Section 7145, Section 7.2, Annex 2, or other
faitures by such Person to perform plrysical maintenance oftheFarkmgGa:agc in accordance
with Section 7.1, and sach failure shall continue fox:apenod of thirty {30) days following notice
from a Party to this Agreement or the Condominium:Association specifying the act or thing to
be performed and the Party is not iz good faith diligensly working to cure any such default! then

the Condominium Association may (but shall not be required to) perform or pay the ‘same,. and

F L et £t ]

1he defaulting Party on demand, shall reimburse the Condominium Assocmuon Afor me cdst o B T E

thereof within forty-five (45) days after written demand therefor.

FEBRUARY 12, 196 VEBSION
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o (b)  If the Condominium Association or its representatives shall reasonably
mwmmumammmmﬁaﬂmmpﬂfmmoﬁhﬁm
hxwmkrmqumnmdiﬂummg,ﬂwmiywckmeasnwmmpmwndﬂnﬂbe

f‘mmmmcmmmmmmﬂymmmmmnis

necegsary to cure: the alleged defanlt. *In performing any action pursuant to this Section, the
CmdommmAmﬁonMamwnhmsomblepmmpmus shall make a reasonsbie attempt

' mmntyﬂtdeﬁaﬂﬁnghmmumpmnveawonmmmﬁym’ﬂe.nﬂshﬂm

mptice to all other Pasties of such cizre of the alfeged defanle . Such notice, notwithstanding any
oﬂmmmnottmsm neéd not.be-in. writing if the giving of a writien notice would
mumﬁhmﬁhmmm,wmummmmma
rwpom'blcoﬁhﬂﬂt‘adxufmodﬂl’am Tciephonicnmcesh&ﬁbefoﬂowadbywnncn
wnfmwnasmasmmmblypombk

© H&@Wﬂmﬁmummmmmﬁemdkgcddc{amu
xxmmmmwmwnummmwmmmwm

[6)] cummmmnommnmmccmmmmmn
to provide for the right of the Condomihinm Assoiation 1o exercise the nemedies destribed in
this Section 12,1, andamhmvmomofﬁnCondommmDechmmshﬂlmtbcammded
mmanmcgmrwnmwofxmmwmm

122 m EachcfmePamshallhavcmcngm mthemofanmxted
fuilure oF neglectby apother Party to this Agreement to-pérform sach Party’s covenants and
obhgaﬁonsundcnhsAmm:,m\:gmwﬁncxpuanonefﬂlwengmsmﬂdadform
Section 121, locxnmsemyoraﬂnglmandmmdxsmﬂablczonmhwo:eqmrymcludmg
wx:houtlmmmamﬁfordamagumthcmsumuon ofpmeeedmgs forspwﬁcpcrformanoc

and an uuumuon w compel snch Party to observe or perform its covenarits and cbligations
I:cmmder ;

. Anjrxcm 13

15.1 Amendments. 'I‘hlSAME:heoperaﬂnggmdcforchukmgGmge. As

. the project mamres and 2s condifions-change in and around the Complex, this Agreement may

bcmodiﬁedo:mdedbywnmnamendmznsxgnedbytthmgeOm the Retail Owner,
the F&AN Owner, and, prior to the Leasing Dau.-. th&Clty

13.2 Notices. Each notice, demand, requm wmﬂn,appml,dmppamr -designation
moth:rcommmmﬁm(allofdz{omgmgmh:mmtdcmdmasa”%hmvﬂmam
gl\ummyothwhnyshaﬂhcmmnmgandsbaﬂbcglmormadcoreommtcdhy(n)
United States Mail registered or certified mail, postage prepaid, Tetrn eceipt requested; (1) any-

nationally recognized overnight carrier or express mail service (suth as Aibome, .Federal®

Express, or DHL) which provides receipts to indicate delivery, or (i) by facsiniile-transmission
foﬂmedhyhatdcopymbyovumgmmscmcemnucascsaddmssedasfaﬂows
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addressed 10 PSD at: F ; with 2 copy to:
Pine Sueet Development L.L.C. Hillis, Clark, Martin & Peterson
ke e, Suite 7200 1221 Second Aveme, Suite 500
W Washington L Seaitle, Washington 981012925
- Fax: 206%9201 * - Adte Michzel F, Schumacher
i 7 Jan. 206 623-7789
' wnhampy 1oz * ' __,_,-w- ¢ - ¥
~ Presion, Gam & Eilis -
5(!)0 Columbia’ Center
701 Fifty Avenue -, ; i
Seattle, Washington 98104< 707g,, Lo .
Anention:. B, Gegald Johason” - Lo " > .
8 Fac 2066237022 - P “WOEATIS T L,
v ~ . . e _ ;o b E . B o ‘.'_
g with a copy to: :' A N g o the City'st:.. - ) S e -
. : b . P
3 Kenosdy Associates Real Estats Counie, {m o gmmsm s o
2 . 1215 Fourth Avenue, Suile 2460 - e » AP
I~ N " Sexttle, Washiogton 98104 S
o Seattlc, Washingon 98161 R P Ateation: Director of Finance ™. 7~ <7
Attention: John Parker T S < Fax: 206 684-8286 .t
JFax: 206 6824769 S . A
 wih a copy 0. ) wx@ & copy-10; ¥
MiNauk E‘bel Nawrot Helgren & Vance 600 qufmgn A;::l;yxe mm%mr
27t Floor, One Ugion Square - Searte, Ww‘; 98104
600 Univessity | Street Atierrion: Avlene Ragozin
Scattle, Washington $8101-3143 Fax; m:asax w84 .
At Louis E. Nawxqt, I
Fax: 2066%5123 : sub;eatomenghtofamnywdwgnmamﬂ‘emtaddmsbyNom similarly given at least
; Lo tzn (10) days in advance. Unlessq:eaﬁcanysm:dmthecomycls:whm in this Agreement,
addressed 10 CDP a: -+ - awﬂouceshﬂlbedemedmhavebecngwcu.madeormmnmmmwdasmc&semybe.on
ity Development Pmpemcs. ng County lI Inc. 1he date the same was delivered or dchvery vas :m:mpwd = i
1532 1st Avenue, Suite 133 Escuses for Nonperformance. - Notwnhmnding Siything coghained i this
Sam‘lc ‘Washington 9_8101 . Agreement, any delay in the performance of any ‘obligation urder ‘this Agitement shall be
‘;‘mf Jo}mﬁnk:.nmctor excused, if and 50 long as the performance of the obligation’is prevented. delayed or otherwise
ax: 206 448-5246 hindered by acts of God, fire, earthquake, floods, explosion,. actions of the clemients, war, riots,
mob violence, inability to procure Iabor, equipment, facilifiss, materials or sdppi::s in die open -
market, failure of wransportation, strikes, lockouts, actions of Jabof urions, condemnation, coutt
R ordess, operation of lLaxw, ordusofgovermnemalormﬂmryamhonnes.oranyoﬁmmusc .
whether mlarordnsmn!armtbcfo:egumg not within the control of such Patty (other than
mﬁ%&”;&mmnu MGM -22- . . ,- . = maA";T\c%\mmnmgmqmu ’ -23- ’ ’
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{ack of or inability to procure monies to fulfill its commitments and obligations under this
Agreement).

134 W.M..Mm Allrefercnces hereintoa given
Article, ‘Szotion; Subsection, Paragraph or Subparagraph refer to the Article, Section,
Suhscctmn P.'sragraph or Subparagmph of this Agreement.

: 1:5 Qm ’IhempuonsofuusAgmcmemaremmdomy as 2 mater of
convenience and fof reference.  They-do not'define, limit or describe the scope or intent of this
Agreement, agd they shall not nffccz the dnmrpmﬁon Bereof,

13.6 I&c_ng__&em 'Bmlocame admbs ““herein®, "hereunder”, “bereto®, "hersby™,
“hereinafier”, and like words' wherever ‘the same appear herein, mggn and refer 10 this
Agreement in its entirety and ot o any spec:ﬁc Ama!c. Secuon, Subscctmn Paragraph or
Subparagraph hereof. :

13.7 Agreement for Exclgﬂve ngy:_ﬁ; g{ mgs Emcptas speczﬁcally set forth herein,
the provisions of this Agreement are fot the exclusive benefit-of the Garage Owner, the Retail
Owner, the F&N Owner, and, until the Lzasipg Date, the C‘ny and:hot for the benefit” of any
third Person. TtusAgmmcnt shall notbedecmmdto hawwnmmwnghqupnnanyﬂmd
Person.

13.8 M.&mwcwﬁmy dcmultbyal’mymnstbeinwnmm}dno
such waiver shall be implied from any omission by a Party to také any action in respect of such
dct‘aull. No express wotten, waiver of any defaolt shall affect any default of cover any period
of time other thart. the‘default and period of time specified in such express‘waiver. One or more
writiea waivers of any default in the performance of any provision of this Agreement shall not
be deemed 10 be 2 waiver of anly subsequent default in the performance of the same provision
or any other term or promsxon contained sherein. The consent or approval by a Party to, or of
any act of tequest by, ‘anbther Party requiring consent or approval shall oot be desmied to waive
or render unmpecessasy thc oonscn; or appro\al w0 or of any subsequent similar acts or requesis.

13.9 &MWWA&_,M Neither anvths
In this Agreement nor any acts of the Parties shall be desmed by the Parties, or by any thind
Person, o create the relationship of prificipal and agcnt, ornf pastnership, or of joint venture,
or of any asseciation between the Partics, and;’no pmﬂswns of this Agm:menl are intended to
create or constitute any Person a third party bcneﬁc!ary hcwof .

13.10 Successors. This Agreement shall be bmdm,g uponami intire to the benefit of the
Garape Ownes, the Retail Owner, the FAN Owner, and, atil the Leasing Date ‘the Cxw. and
uot for the benefit of any third Person. Upon conveyance by a Party of its. interest o its

respective Parcel, the new Pamty with respect to such Parcel shall become bound by dnd cnmleﬁ : g
1o the benefits of these Covenants, and the former owner shall be released from its umagtrued .
obligations bereunder. Notwithstanding the foregoing, as the co-tenant with CDP<in the Systems

Block, PSD covenants to the other Parties to this Agreement that in the event CDP fails

FEBRUARY 12, 1996 VERSION
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perforil any obligations of CDP as Garage Owner, or susain’ any representation or wamranty
made by CDP to the other Parties, as set forth in this Agreement, whether made by CDP alone
or 25 5 tenant in common with PSD, PSD shall cure or shall cause the cure of such failure and
shall be tdble therefor. Upon tmnsfer of the Parking Garage to the City, both PSD and CDP
wmbemluwdﬁomﬂnirummdﬁabdmsandobbgammmthmpmmmkﬁmg

- Garage: This section is'not intended to owerride the provisions of Axticle 13 of the REA with

mpwno ﬂ:cabligmomudhbiﬁnesafPSD relating ¢o the Systems Block Retait.

B.L &mm EanymmﬂoncfdusAgrmmemshallmanymbemvahdor
mmble.mcmmdndmmm(ormna[:phcanonofsmhpmqsmnmkrsons
or circumstancas other than thiose if tpspect of which’ msmmhdorunm(mcable) shall not be
aﬁmwmmmdmwm conditioned upon
suchmvahdotumfoteenblepmmion sknllbevahdaadmfom&hmmthcfuﬂstm
permiteed by law. -

13.12 ﬁmjgw_m, 'ImsAgzwmshaﬂbcéomtmadmdgwmdm
accordance with Washiogton law, ° %nucshaﬁbemxh:SupcnorComofmeSmcof

Washington, i and for King County. Co _ .

1313 Qm@t_umﬁ_s Thstgmemcn:mzybesxgncdmmfmmpam eachnf
which shall be decmed an original, and all such connferparts shall copkitute one and the same
fnstroment, 'ﬂnswoﬁa?mywanycoumzpmwbemmvedmmdwany
other counteepart. mm&mmwmhmammmsxgnamdulknmssmn
cansulntcantmﬁnnLufthlsAgmancm

13.14 w thncvcraumc period is specified mﬂnsAgmcmcm for the
pcrﬁomlancc of some action or-. zequuamemorfordnglvmg of 2 notice, by stating that suck
action is :obcukmmdnnzspecﬂed period of time after, from, following, or of some other
mmcrdétc.suchacuon, requireinent or-notice may be performed or given at any time within
suchtmepmodupmmﬂmcmdmg&hﬂas:day of the timme period specified. For cxample, if
an action mrust beidaken "wittin thisty* (30) days after” 2 specified event, such action may be
taken at any time up' t-and mcluﬂmg&mydaysaftzrﬁespemﬁedcvcm. Al periods of time
eeferred to herrin sball include all Satund: Sundays and state or national holidays, unless the
pcnodofnnxspecxﬁshnsmcssdays.pmdedmat\fthcdmorlastdatwpcrfumanyact
or give any notice shall &l on a-Saturday, Sunday or state;or national holiday, such act or
notmmaybemnelyperramedorgwmonthenmsucu:cmngdzv which is not a Saturday,
Sunday or state or national holiday. S

13.15 Reasonsblcncss. Whenever the nic'mbcrsof the Committee. ornni( other Party o
this Agreement is requested to consent to any matter with respect:to whichi jts consent Is required
by this Agroement, such consent shall be given in writing, and shall not (cxdwpl as olherwxse
provided in this Ag ) be nably withheld.

13.36 Iniegration. mammsammcemmamng’m:&n&m
there are po covenants, propiises, agreements, conditions or understandings,. seither oral or
wnuenbetwentbemrelaungmﬁmmbjectmancrufthJsAgmememo:herthanassetford:

FEDRUARY 13, 1996 VERSTON
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Agrocment.

sitpation.

hercm, in the Parking Cavenanis, the REA, the Condominium Decleration or in the Umbrella

13.16 me This Agreement contzins specific lang! regarding Jards of

specific langoage hr'situations in which. the specific language may not clearly apply of in which
th:rcmdwbnsm!hempmﬁono(mzspecxﬁchngug:. The specific language of this
wmmnmmmmmmzmmmmmdm specific
lnnguasexsmqnsﬂonurwhmspeuﬁc]anguagcdoesnmobvmslyapmym a particular

=

13.17 _lmmugg DoﬂarammmwhwhmcxpmedmmlsAgmmmtasbang
ml%mnmsmﬂbcmwmmbcmgmmsadbymcpcmmagcow if any, in the
Adjustment Index over (e Beginning index < The "Index” is the United States, Bureaw of Labor
Staristics Consumer Price Index for Al Tigims - -All"Urban Copsumers, Seattle-Everett (base year
1982-84 = 100). The Index published nearest to:ung30, 1996 shall te the "Beginning Todex.”
mlndmgubhﬂwdmmmhmmlmmcymmwhwhmemdmaoﬂnmmmbcmg
calculated shall be the "Adjustment Index.” If the Index has changed-so that the base year
dlﬂesfmmﬁmnsedmmxsmzhcmdexshﬂlb&commdmmﬂamwnhme
conversion’ factor” published by the United States Departmerit of Laﬂoﬂ; Bureay” of/ Labor
Statistics, t© the 1982-84 base. Ifth:lnd:xmdxsconumedér:eﬂseddmmgmewmoftms
Agmanmgsuchomugmnmmmdexorwmpumuonvmhwmchﬂumphwdshm be used
in order to obtain substantially the same mul:aswouldbcomam:d xﬁhel:ndathadnotbm
dscontmucdormxsed .

FEARUARY 12, 1996 VERSION
LISEA) RACONDORAEASNEATAKS MGM - 26~

IN WITNESS WHEREOQF, the Parties have executod this Agreement as of the day
and ym fizst above written.

“PEVELOPER™

PINE STREET DEVELOPMENT L.L.C.,
a Washington Limited lisbility

"company

At RN &

By‘ RGHKSEATI'LELLC aWaxbmg:on
ﬁm‘m:ﬁ lmbx}ity company, Manager

" COMMUMITY DEVELOPMENT PROPERTIES,
KING COUNTY I, INC.," .

9701270429

P “NORDSTROM” ,
"~ NORDSTROM,. INC., a Washingiori -
.+ % corporation ; K

o Name: = David L. Mackic,
7 Tille: Vi€ President, Real Estate

-

’ .:“Cl’!’Y“ . .

N THchroFSEAmB afirst cl&sscnyof
tthmcz)fW ‘ungtbn
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LZSEAL KACOINDGNREASSEAPARLS MGM -27- '

o qpreT

Pt

7N

}Jeajﬁv aleg pue 8seYoINd - V IV

\)
)

(z 1o Z ued



9701270429

SCHEDULE A

Dcvelopcr Pazhng Rates Pro Forma

lnmal razw for paﬂnngxhall not cxmd the following:

After 5:00 PM dily (up to 4 'hours): $1.00 -
Saturday/Sunday &éyﬁmcMmdmum{uftd 41{6&;:;): $8.00
" Each additional hour afier four hours on evenuigs and we:kends- $2.00

 Daily Valet Rates: $?50forfts(4,hmrs
’ ‘Eveaing Vale: Raes: $5.50 for first 4h<sms '
Each additional valet hou: $2.00

FEURUARY 12, 1996 VERSION
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SCHEDULE B

Pérkmg fates shall not excoed the following, except that rates below will be subject to i increases
Section 9.3.1.1:

. mthclndexasdescribedm

: 5+ F J turda:

Gwibow szzs

1 102 hours™ $4.00

_2tw3houss $5.00 .-, .

3:o4homs 36507 . - ol
mmm4mm szoo
AﬂctS'OOPMduly(upta4hours) szco _
s:mdaydaymnem(upm4hbuxs) 5400 } N
"--Maadmommmfmhoumonevemngssud&mdays szoo

Daﬂy Valet Rates: $8.00 for ﬁxst 4 hom's
: ;Everﬁng Valet Rates: $6.00 for first 4 houxs .
* Eagh additional vales bour: $2.00
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ANNEX 1
DEFINTTIONS

means’ wny Person that directly or indirectly controls, or is under common

. Alfiiate
wnmlwnh«nwmonadby,amﬂupemon As used in this definition, "commrol”,

“controlied by” and “under common. comtrol with” shall mean the possession, directly or
indirectly, ofpowmdnectmcansethcduemurmcmanngemcmorpchcms of a Person
(whether thiough ownership of secarities or partriecship or other ownership interests, by contract
or otherwise). No\wnhamadmgthéfomgamgthedcﬁmuanof “Affiliats" shall not encompass
any mdmdunlsolelyhymonofmsorhetbcm.gadxrecwr,m:mberormployecofal’crson
oranymﬂwdtmhavmgamunbesbip nmestmammerl’ersom i

810 l' v, 2 1\
42U.SC Secuonnml g_tm..asmend:d&omnmemme
AMMMMMWMPW dmwmstandmrﬁmm
fmthz?aﬂungﬁmmbyﬁzmand awmwdbymzc:tymw:danwwnh
dJcUmbmnaAgxmandhyNo:dmommawotdmmmREA ;

AE_M&mmomormrcamommdpaysmmw‘bcwnmedbyth:
Developa:inanmlocmdwroramundm:asmchOmssshoWnonmApprwed Plans
and Specifications, alwwmg Parking Garage users an automated paymmt opmm

Architect means NBBI Inc. and Ellus Maafredi, Inc. in commtxon 'mth construction
of the Condum.\nmm ux;hndmg ‘the Parking Garage.

City means Th: Cuy ofSanle, afi rst-clnss ¢city of the State of Washington.

Complex means a thtne block tedcvelopmenx project in downtown Seattle consisting of.

the rédeveloped Nordstrom Propérties, d\cSys(emsBIockPropenya.ndth:F&N Pro
perty
together with all buildmgsand omcrxmprovcmcuxs constx‘uchcd at any tme thereon. -

means: me F&N P . the Sysrcms
Nordstoom B roperty ?Iwk Property and the
Concourse means the floor in the Syswms B!qck Rcta‘l !abcfcd as tbc coucourse level
on the Approved Plans and Specification. : . . -

Map and Plans.

Copdominipm Common Area means all portions of the Condomxmum othcr than Umrs
and the Limited Common Elememsaswill be set forth in the Declaration.
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mmm:::mmthn%% of thie self-park spaces in the Parking Garage
mompwdfwmﬂﬁnomhoutbememmchcumofB.Oﬂam and 5:00 p.m. on seven

"dzysdmmganxmnty(w)d:ypmododﬂmom:pcmdﬁomwnhgwmgm@m
* end of Dettmber, or (i) during regulardy scheduled event sales for the F&IN Owner, prescotly

khownagmeMmanlfYw]ysne.Wom:ndehﬂdrcusHalwaﬂnykmdAmvemry

- Sﬂe,of(u’)dmmgup”bmec(S)addmnﬂspecnlevcmsofmtmorethanon:wcckdumnon

cach in the Complex, m(uv}mtmﬁnmfmmm&wdmmwmm
FcurﬂnndFiﬂh Avenics. - _”_l

mmmc declamon of thc‘Condomnnmn of the Systems Block to be
formed which wm?lmde thc Systnms Bloqk m:o t.h: Systems Block Retail and the Parking
Garage. - O

MumSmDevdogmmLLC nWaﬁhmgtonhmned liability
compaay and Commmity Developinent Properties,; ngConninI,Inc.,aDdamnon—pmﬁx
corponnon('CDP‘).nw—mm nndﬁwusmo'sandassxgns

mgmcansﬂnDowmwnSauk.Asmam orcﬂm:rénwnmwn sunlcmzrchmm
zssocnnontbatmaycnstfmmumcmum: :

Emiggmm means that98% of 1 se!.f—park spaccs mttharkxngGange
mmpxedfatmme&anmhombemm:hmrsofsmpm-md 11:00 pum.. on seven
days during,any thirty (30) day period other than (1 (7ﬁ:epmod‘&orn’nmnksgivingtﬁmughﬂw
end of December, or(xi}énrmgmgu]xﬂysch:dulcdcvmsalcsfonhc?&}} Owner, presently
imown asthe Men’sHalf-Yearly Sale, Women and Children 's Half-Yéatly Sale and Anniversary
Sale, ct{ixi}dunnguptn three {(3) additional special events of not mote than one* week duration
each in the Complex, o, (iv) during special events for which the City closes Pine Street between
Fourth and FiﬁhAvcnuw ;

anschcowncrofﬂxcf&lﬂ?mpmy If the ownership of the F&N
Property is beld by 2 nominee, or trustée for secrity purposes, 2 sale-leaschack Iessor, or.other
Person whose intercst-does wiot entitle su&Pmontopossesmn or use of the F&N Property,
sach Person shall not be the F&N.Owner, 2od the Person who is entitied to the possession or
mofm:F&NhupmyshaﬂbcmdﬂedtobcmeF&NO\smr. For purposes of this
definition, the tenants of space leases in the F&N Property shali not be considered to be the
F&NOwntr‘andtbehmﬂordofmespaczlmcsshanbéunF&N Owncr

F&N Property means land and m:pm‘vcmcms commonly)imown as the Frederick &
Nelson Building Iocated west of Pine Su-cet batween Fﬁhmd Slxth Avenu& in downtown
Seattle. T

Garape or [aﬂgng_(img,mcam a parking garage conmmng five !cvcls of; stmcmxed
below-grade pasking with 2 mimirum capacity of twelve humdred (] 1200} mmilti-passenger motor
vehicles, including 240 of which may be valec-parked. The Perking Gmage w1} be ongof the
two Units in the Condominium and is also mfem:dto in this Agreement as charkmgGmgc
Unit.
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ANNEX 1
DEFINTTIONS

means’ wny Person that directly or indirectly controls, or is under common

. Alfiiate
wnmlwnh«nwmonadby,amﬂupemon As used in this definition, "commrol”,

“controlied by” and “under common. comtrol with” shall mean the possession, directly or
indirectly, ofpowmdnectmcansethcduemurmcmanngemcmorpchcms of a Person
(whether thiough ownership of secarities or partriecship or other ownership interests, by contract
or otherwise). No\wnhamadmgthéfomgamgthedcﬁmuanof “Affiliats" shall not encompass
any mdmdunlsolelyhymonofmsorhetbcm.gadxrecwr,m:mberormployecofal’crson
oranymﬂwdtmhavmgamunbesbip nmestmammerl’ersom i

810 l' v, 2 1\
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AMMMMMWMPW dmwmstandmrﬁmm
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and Specifications, alwwmg Parking Garage users an automated paymmt opmm

Architect means NBBI Inc. and Ellus Maafredi, Inc. in commtxon 'mth construction
of the Condum.\nmm ux;hndmg ‘the Parking Garage.

City means Th: Cuy ofSanle, afi rst-clnss ¢city of the State of Washington.

Complex means a thtne block tedcvelopmenx project in downtown Seattle consisting of.

the rédeveloped Nordstrom Propérties, d\cSys(emsBIockPropenya.ndth:F&N Pro
perty
together with all buildmgsand omcrxmprovcmcuxs constx‘uchcd at any tme thereon. -

means: me F&N P . the Sysrcms
Nordstoom B roperty ?Iwk Property and the
Concourse means the floor in the Syswms B!qck Rcta‘l !abcfcd as tbc coucourse level
on the Approved Plans and Specification. : . . -

Map and Plans.

Copdominipm Common Area means all portions of the Condomxmum othcr than Umrs
and the Limited Common Elememsaswill be set forth in the Declaration.
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formed which wm?lmde thc Systnms Bloqk m:o t.h: Systems Block Retail and the Parking
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days during,any thirty (30) day period other than (1 (7ﬁ:epmod‘&orn’nmnksgivingtﬁmughﬂw
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Sale, ct{ixi}dunnguptn three {(3) additional special events of not mote than one* week duration
each in the Complex, o, (iv) during special events for which the City closes Pine Street between
Fourth and FiﬁhAvcnuw ;

anschcowncrofﬂxcf&lﬂ?mpmy If the ownership of the F&N
Property is beld by 2 nominee, or trustée for secrity purposes, 2 sale-leaschack Iessor, or.other
Person whose intercst-does wiot entitle su&Pmontopossesmn or use of the F&N Property,
sach Person shall not be the F&N.Owner, 2od the Person who is entitied to the possession or
mofm:F&NhupmyshaﬂbcmdﬂedtobcmeF&NO\smr. For purposes of this
definition, the tenants of space leases in the F&N Property shali not be considered to be the
F&NOwntr‘andtbehmﬂordofmespaczlmcsshanbéunF&N Owncr

F&N Property means land and m:pm‘vcmcms commonly)imown as the Frederick &
Nelson Building Iocated west of Pine Su-cet batween Fﬁhmd Slxth Avenu& in downtown
Seattle. T

Garape or [aﬂgng_(img,mcam a parking garage conmmng five !cvcls of; stmcmxed
below-grade pasking with 2 mimirum capacity of twelve humdred (] 1200} mmilti-passenger motor
vehicles, including 240 of which may be valec-parked. The Perking Gmage w1} be ongof the
two Units in the Condominium and is also mfem:dto in this Agreement as charkmgGmgc
Unit.
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Mmﬁcmoﬁ&:mmmmc?mmUMof
ﬁxeCondomnmnn.whcﬂ:crsnchowwstcvclopcr an Affiliate of the Developer, CDP, the

- City, oF any other Person who owns he Parking Garage, but does not inclode a bond trustee or

anyothctPc:sonwhobasznmmstmtbcParlmanmgesolclynswcumyfotanobhgnnom
Whea the Condomininm is formed, CDP shall then become the Garage Owner, but until CDP
conveys the' Parking Gurage to the City, CDP and PSD shall remain Lable for the obligations
oftchamgemeandeweluperundcnmsAm:mcm Tf the owneeship of the Parking
Garage is held by adomince, ot -trustee; for security purposes, 2 sale-leaseheack lessor, or other
pmwmmmmmmmiemchputympmmmmofmehmng&mgc such
Person shall got be the Garage Ownet, mdﬁmPcmonwhosaModm&cpossmmorusc
of the PakagGamgeshl!bccomxdcmd 1obc&=Gamga Owner.

Qm_k__gm rosans, For the penod ot‘ time in question, the gntire gross receipts of
City from operation of the Parking Garage (exclusive.of retail sales and other taxes, if any,
related 10 the parking ufvemcleundmm:mcdby City- forwmchatymduecﬂymnmbk
mzhemnnganﬁmm)fmmpukmgﬁasandanmms, xmludmg,bmmthmmdtovalet
parking, readered in or from the Pariing Garage. All cash Sales, validated ticket sales for
cusamusof&cComplmaednwdsﬂmmdmmmcmpsﬁomchmswmdmavebem
pmmslypaldsinllbcxmhldedm&wkmxplsmthcnmmofpﬁymcm. vnhdauon.sa{eor
receipt, aapphable.

Index reans the United States, BuxuuofLaborSmsuzsCmmmaPmcIndcxforAn
Tterns - All Brban Consumers, Seatlo-Everets (base year 1982-84 = 100]. The Index published
nearest 10.Jane. 30, 1996 shall be the "Beginning Index.” ’I‘nsmdap:bﬁshad nearest to
Janpary L mthevm in. which the indexed dollar amount is being calculated shall be the
" Adjustment Index.* If the Todex has changed so that the base year differs from that nsed in
this Section, the Index shall be:converted in accordance with the conversion factor published by
t.heUmmdStame:mmxofhbm Bursan of Labor Statistics, to the 1982-84 base. If the
Indcmsdtseonunucdormmddnrmgthcmmofthnmmem.snchomcrgovcnuncmmdcx
or computation with which it is replaced shall be used in order to cbiain substantially the same
mﬂtaswwldbeobnmdzfmelndeﬂmdnotbeendlswnnmedo'mwscd

Jnitial Term means a tcrm eonuncm:mg upon the datc the Developer ar its successors
or assigns purchases the Systcmx Block and conunumo Bt forw {40) years after the Leasing
Date. .

;ﬁg_emmnsﬂmaemmuasc“ t Agr t ot LmobyandamongCDPas
the initial landlord, abonduuneeassnccassorlmﬂhnlmﬂCuyasmnﬂpumammme
provisions of Sections 5 , 8, 11, 13 and 14 of the Umbxeun Ag:eemem -

Leaging Date means the date oz which CDP tra.usfets owmtslnp ‘of the’ Parkmg Gamge
t¢ the City or its designee pursuant to the provisions of thie Umbrclla Agraemcn:

n means a portion of the Condommmm referred 1014 the
Declaration other than the Units or the Condominium Cotmon Area which js'made available
for the exclusive use of one but less thari both Units.
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means the average of all published hourly parking fees charged by
opcmtocs -of retail garages in the downtown Seaude retail core.

means the master use permit issued by the City ofS&tﬂc December

’ Master Use Permit
28, 1995 i commuon wnth application number 9405828, as amended from time to time.

: MMX&MM&MsMM (2) that the Occupant of the
refail store on the F&N‘Pmpmnmclpm in the Parking Validation Program, (b) Occupants
(including the Oocupant of the retail store opthie I’&N Property) occupying at least sixty percent
{60%) of the-then open and operating retml and: ‘entertainment square footage in the Complex
are participating in the Parkiog Vafidation ngmm. and (¢) the Parking Garage Net Revenue
exceeds Parking Garage cht Scmm fnr the Lwelve (}2) month period ending on the day prior
to the Test Date. ; ”
__smmz:mg_zaﬂmﬂmgsmm contracts between the Garage Owner
and mewmbers of the general public (who may:be Occupanis o ‘inflividuals who work for
Occupants) for Required I.ang—’rctm Paﬂ:mg for a term ‘of ﬂm’w days or less.

&Km,gmgmmns fcranypenodofumcsxosskcmpxsm Opcratmgi‘.mmgs

ﬂq:_dm_ Tmeans Nordstrom, Inc., a Washzbgtoh corporaﬁoﬁ, et us successors ar
assigns under the REA . )

Hmml_mm means Nordstrom's fee and lcaschu}d interests in thc buddmgs
comptising the present Nordstrom Store in downtown Seattle and thé Sﬁbna:d Building which
are {ucaxcd bc&wcen Pike and 'ina Streets and Fourth and Fifth Aveme i dnrwmovm Seatile.

h_qmg means each noucc, demand, request, consent, approval. dmppmval designation.
or other commumcauon that a Pany gives:to any other Party in accordance with Section 13.2.

Qcenpant means the P&N Ovm rhc  {arage Owner, the Retail Owner and any other
Person sntitled by lease,-license ot otherwise 1o use and occupy any portion of the Complex,
including the Parking Garage (but not mdudmg users of the Parkmg Garage), of one os mwore
of them, or their officers or cmplo)ecs as the context may mqum:

Qwner Valet Service mfers 10 the valct -parking servicc offcred by the Garage Owaer
on a firsi-come first-served basis to the.general public throqgh the Owner Valer Operator
selected by the Garage Owner pursuant to the-selection criteria’ set forth inr Scction 6.2 Such
valet secvice shall be located at the Coricourse valet drog-off and:pick-up locatiths designated

on the Approved Plans and Specifications, and on the’ block immediately to :hc west of the
Parking Garage.

*Qperate”, or " ating” tion” means: (a) with mpectm the stqm of Lhc
F&N Owner, that such is open to the genexal public for business for refail purposes durifig s
business hours except while it is not so open for business by reason of damage ot desteuction,
the events described in Section 13,3, or while temporarily not so open for busmess by reason
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Mmﬁcmoﬁ&:mmmmc?mmUMof
ﬁxeCondomnmnn.whcﬂ:crsnchowwstcvclopcr an Affiliate of the Developer, CDP, the

- City, oF any other Person who owns he Parking Garage, but does not inclode a bond trustee or

anyothctPc:sonwhobasznmmstmtbcParlmanmgesolclynswcumyfotanobhgnnom
Whea the Condomininm is formed, CDP shall then become the Garage Owner, but until CDP
conveys the' Parking Gurage to the City, CDP and PSD shall remain Lable for the obligations
oftchamgemeandeweluperundcnmsAm:mcm Tf the owneeship of the Parking
Garage is held by adomince, ot -trustee; for security purposes, 2 sale-leaseheack lessor, or other
pmwmmmmmmmiemchputympmmmmofmehmng&mgc such
Person shall got be the Garage Ownet, mdﬁmPcmonwhosaModm&cpossmmorusc
of the PakagGamgeshl!bccomxdcmd 1obc&=Gamga Owner.

Qm_k__gm rosans, For the penod ot‘ time in question, the gntire gross receipts of
City from operation of the Parking Garage (exclusive.of retail sales and other taxes, if any,
related 10 the parking ufvemcleundmm:mcdby City- forwmchatymduecﬂymnmbk
mzhemnnganﬁmm)fmmpukmgﬁasandanmms, xmludmg,bmmthmmdtovalet
parking, readered in or from the Pariing Garage. All cash Sales, validated ticket sales for
cusamusof&cComplmaednwdsﬂmmdmmmcmpsﬁomchmswmdmavebem
pmmslypaldsinllbcxmhldedm&wkmxplsmthcnmmofpﬁymcm. vnhdauon.sa{eor
receipt, aapphable.

Index reans the United States, BuxuuofLaborSmsuzsCmmmaPmcIndcxforAn
Tterns - All Brban Consumers, Seatlo-Everets (base year 1982-84 = 100]. The Index published
nearest 10.Jane. 30, 1996 shall be the "Beginning Index.” ’I‘nsmdap:bﬁshad nearest to
Janpary L mthevm in. which the indexed dollar amount is being calculated shall be the
" Adjustment Index.* If the Todex has changed so that the base year differs from that nsed in
this Section, the Index shall be:converted in accordance with the conversion factor published by
t.heUmmdStame:mmxofhbm Bursan of Labor Statistics, to the 1982-84 base. If the
Indcmsdtseonunucdormmddnrmgthcmmofthnmmem.snchomcrgovcnuncmmdcx
or computation with which it is replaced shall be used in order to cbiain substantially the same
mﬂtaswwldbeobnmdzfmelndeﬂmdnotbeendlswnnmedo'mwscd

Jnitial Term means a tcrm eonuncm:mg upon the datc the Developer ar its successors
or assigns purchases the Systcmx Block and conunumo Bt forw {40) years after the Leasing
Date. .

;ﬁg_emmnsﬂmaemmuasc“ t Agr t ot LmobyandamongCDPas
the initial landlord, abonduuneeassnccassorlmﬂhnlmﬂCuyasmnﬂpumammme
provisions of Sections 5 , 8, 11, 13 and 14 of the Umbxeun Ag:eemem -

Leaging Date means the date oz which CDP tra.usfets owmtslnp ‘of the’ Parkmg Gamge
t¢ the City or its designee pursuant to the provisions of thie Umbrclla Agraemcn:

n means a portion of the Condommmm referred 1014 the
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means the average of all published hourly parking fees charged by
opcmtocs -of retail garages in the downtown Seaude retail core.

means the master use permit issued by the City ofS&tﬂc December

’ Master Use Permit
28, 1995 i commuon wnth application number 9405828, as amended from time to time.

: MMX&MM&MsMM (2) that the Occupant of the
refail store on the F&N‘Pmpmnmclpm in the Parking Validation Program, (b) Occupants
(including the Oocupant of the retail store opthie I’&N Property) occupying at least sixty percent
{60%) of the-then open and operating retml and: ‘entertainment square footage in the Complex
are participating in the Parkiog Vafidation ngmm. and (¢) the Parking Garage Net Revenue
exceeds Parking Garage cht Scmm fnr the Lwelve (}2) month period ending on the day prior
to the Test Date. ; ”
__smmz:mg_zaﬂmﬂmgsmm contracts between the Garage Owner
and mewmbers of the general public (who may:be Occupanis o ‘inflividuals who work for
Occupants) for Required I.ang—’rctm Paﬂ:mg for a term ‘of ﬂm’w days or less.
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ﬂq:_dm_ Tmeans Nordstrom, Inc., a Washzbgtoh corporaﬁoﬁ, et us successors ar
assigns under the REA . )

Hmml_mm means Nordstrom's fee and lcaschu}d interests in thc buddmgs
comptising the present Nordstrom Store in downtown Seattle and thé Sﬁbna:d Building which
are {ucaxcd bc&wcen Pike and 'ina Streets and Fourth and Fifth Aveme i dnrwmovm Seatile.

h_qmg means each noucc, demand, request, consent, approval. dmppmval designation.
or other commumcauon that a Pany gives:to any other Party in accordance with Section 13.2.

Qcenpant means the P&N Ovm rhc  {arage Owner, the Retail Owner and any other
Person sntitled by lease,-license ot otherwise 1o use and occupy any portion of the Complex,
including the Parking Garage (but not mdudmg users of the Parkmg Garage), of one os mwore
of them, or their officers or cmplo)ecs as the context may mqum:

Qwner Valet Service mfers 10 the valct -parking servicc offcred by the Garage Owaer
on a firsi-come first-served basis to the.general public throqgh the Owner Valer Operator
selected by the Garage Owner pursuant to the-selection criteria’ set forth inr Scction 6.2 Such
valet secvice shall be located at the Coricourse valet drog-off and:pick-up locatiths designated

on the Approved Plans and Specifications, and on the’ block immediately to :hc west of the
Parking Garage.

*Qperate”, or " ating” tion” means: (a) with mpectm the stqm of Lhc
F&N Owner, that such is open to the genexal public for business for refail purposes durifig s
business hours except while it is not so open for business by reason of damage ot desteuction,
the events described in Section 13,3, or while temporarily not so open for busmess by reason
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of:mpaii's. remodeling or reconstruction {subject to the provisions of the REA) or by reason of
such reasonable interreptions as may be incidental to the conduct of business; (b} with respect
to the retail stores and entertainroent facilities within the Systems Block, that retail stores and/or

' cntertainmoent famlms therein are open 1o the general public for retail business during business

hours which, are ‘normal for:the Complex, except while any are pot so open for business by

. Teason of damnage or-destruction, the events described in Section 13,3, or while wmpormly not

sa opoh for business by reason of repaits, mnodclmg or reconstruction (subject to the provisions
of the REA), or by reason of such msrmzble interruptions as may be incidental to the conduct
of business; and (¢} with rcspeét to the Parkmg Garage, that the Parking Garage is available for
the parking of vehicles and is being opcramd and’ ‘toaintained in accordance with the terms of the
Parking Covenants znd this Agmemem excepl “while:it is not so open for business by reason of
damage or dcstnmuon, the cvents described in Seeton 13.3, or while temporarily not so open
for business by reason of repaifs, remodeling or:reconstruction (subjcg_t, to the provisions of
Section 2,11 of the Parking Covenants) ; or by reason.of such masonabltm&armpnonsas may
be incidental 1o the conduct of business: The erms' of this Section are mercly definitional, and
shall not be deemed to create mdcpcndcnr covenants for anjrof m: -Pirties.

Operating Expenses means all cosis, fecsand cxpenm pmd cr»mcmred by Cxty and
ditectly related to the City’s interest in, 2nd operation’and mainicmanee of, the Parking Garage

whether such expenses are paid directly by Cny or arc the responslbmly of” Cny tmdcr the
Lease, mcludmg, without limitation: '

B (a)' ) g!l atilities;

’ (&) . all reasonable and necessary expenses of mdintaioing. or yepairing the
Parking Garage in or to the condition required under this Agrecment, plus reasomable reserves,
including dépreciation or.amortization of capital expendimres made subsequent to the Leasing
Date ‘sither required by’ govemmental ordinances, laws or regulations for continued operation
of the Parking Gutage: for | parking or those which are designed with a reasonable probability of
improving the operating cfﬁc;cncy of the Parking Garage, provided that such antortization costs
shall not exceed cxpected mneascq“ Gnoss Rcctlbts resulting from such capital improvements;

© managemzu: fees p:ud to the parkmg operatot selected by the Garage
Owaer in accordance with this Agmcment‘ K

dy an msuranccpremmms,' e

()  real estate taxes and assessmenrs xr any, paxd by Gmge Owner and

(f) ticense fees, pemut fees or uthe: fces or charges wh:ch may be. mposcd
from time to. time on the use or possession of the Pakag. Garage.

maintenance,

FEBRUARY 12, 1956 YERSION
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T racans the lesser of principal and interest
_?aymcms required to be paid eack year on either: (a) the certificates of participation or other
delx ¢hat ‘was issucd by the City on the Leasing Date; or (b) any debt then outstanding which
mﬁmnced such centificates of participation or other debt,

<

mmmmm an operator selected in accordance with the provisions
orttns Agrecmmlmupum the Eatklng Garage.

ark 01 - meansnnyshoppcrsmennve parking validation or other
pmgmm t!mmmgcs shortwm pazkmg by;ustomcrs of downtown merchants in dowatown
Scaitle thmugh the use of mhm. vonchets dﬁcmmrs. subsidies or other credit systems.

h@a&u@wmml’aﬁu Covcnznlscmeredmlomnwgﬂardmmm
Developer dated as of April 1, 1996wh1chsufonhocmmcovenams rd:!fmg to the construction
and operation of the Parking Gmge. .

i

l_’mm:»unsthe&mge{}wncr, tthetaﬂOwner tth&NOWner. and,
umﬂthclmngl):m.tln ' ; -

5

mwnsamnmlpersom corpuzahon, tmst, pannmkrp hmmdpammship
limited liabikity company, govermment subdivision-or’ agcncy, mumcipnl corpom’x’on. city or
other legal cmity i ,

BEA means ﬂm certain Construction, Operation and Reuproml Easem:m Agrccmem
entered mlo by and’ between Developer and Nordstrom setting forth centain construction,
operaxmn, mcxpr.onl casemerits and other agresments by and between Dcvelopa' and Nordstrom.

mmmmc owner of the Systems Block Retail. Ifmeowm:tshnp of the
Systems Block Retail s held by a-gominee, or trustee for security purposes, a sale-leaseback
Iessor, or other Person wbnscmtacs; does not entitle such Person 1o possession or use of the
Systems Block Retait, such Pc'sons!nu not'be the Retail Owner, and the Person who is entitled
10 the possession or use nﬁchystcms Block Retail shall be considered to be the Retail Owoer.
For purpeses of this definition, the tepants of space leases in the Systems Block Retail shall not

be considered to be the Retail Owner, And the iand{ord o{ e space Jeases shall be the Retail

RMM_MMW I%longxennparkmgsgancsandthc”w
pool spaces which are required under epplicable provisions of ‘the Gty of: Seattte’s Land Use
Code. Long term parking spaces is defined under. Seattle Municipal Code 23.84. 030P as 2
patking space which will be cccupied by the same mptor vehicle for six hours or morc and
generally used by persons who commute to work by private moter v:hlcle 3

=T i mcans the oomx;ct(s) between rhe Gmgc
Owner and Oczupants and the contracts between the Garage Owner and members of the general
public designated by the Retail Owner for Required Lapg-Term Parking for a teomof thirty 30
davs ar more, which may be subcontracted or assigned by Retail Owner to Occupams :

FEBRUARY {2, 1996 YERSION
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' Special Use Valet Parking means a ponion of the vaiet areas desigpated on the
Approved Plans and Specifications to be operated by a valet parking operator selected by the
Retml Ownex and/or the F&N Owner for valet parking for their respective customers.
WMMMMmm one or more contracts for a term of more
mmm(s&)dayswnhocwpamsofmemmplexfotmmem valet parking 1o be operated
by avalctparhngopcmotsehcted by theP&N Owner and/or Retail Owier as the case may
be. mpecnvely

and mums thcsurvcy map and plans filed simuiteneonsty with the
mmxdfmgaf:hcl)eclanmnandmw dmients, corrections and adderda thereto subsequently
filed. N s

i

&M&dﬂm a mzxedmsed commcrma! oondomunm consisting of the
Parking Garage and Systems Block Retml cous:mcted on the Systcms Block Property.

Systemps Block or Mmm:nmsmmmlmmy cOinmonly
known as the Systeais Block focated between Pine-and Olwc St:cets and - Sixth a.ud Seveu:h
Avenue indowmtown Scatile. - R ; P

Systems Block Retall means a comnmcxal buﬂdmgmmlmng am:mmumoﬁoo 000
square feet of gross leasable area on the concourse ievel aid up to five, ddditional levels, which
is smxcumllymg:ated with, andconsmmcdontop oftthazkmgGm.chm:, and which
will-be desiguated as the Systems Block Retail Unit in the Dccla.raﬁon, the boundms of which
wxilbeasshownentheSuweyMamelans <

mmggmmﬂsmc ﬁmdayofﬂwﬁrst full month whzchoccumonoraﬁ:rmeﬁxst
anniversary-of the Leasing Dstc and the anniversary of such date each year thereafier during the
term of this Agreement. | i

Hmhu‘lm means thax ccnam Umbrclla Agre::mcmdamd es of Apdl 1, 1996
by and between the City and the Dcvciopcr

Unit means 2 physical partios of Lhe Confominim dcmgmted for separate ownership,
the boundaries of which will be described in'the Declaration and shown on the Survey Map and
Plans. The Condominium consists of two Units, both of Whiich arefestricted w0 nonresidential
use: the Parking Garage or Pasking Garage' {I:ul and the Systcms Block Rcml or Systms Block
Retat} Unit.

v refers to the cha{gcs for p}:ovxdmg‘ the Spegial ‘T.xse Valet

Wholesale Valet Charges
Parking spaces called for in this Agresment. which shall be dezermmed in. accordxnce wnh

Section 9.3.4.
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Matnteraoce Schedale

Mnmm\um(boscdm)
Remove grafliti -

: Deaanemmn@hm :

Squeegee steoding witer

Wigo donn piping in garage ;
preﬁgmum@hmuhudhm

‘Wash overead entrawe signs .
Msintein bollards st entmnoc/exits {painty © "
Mnitain toaffic controt devioes (cones, beri curbing)

Mizinesen Erequency

Each | Each | Each | Semi- Every-
Week | Mooth | Aoouel} Anrwal 7-Yrs,

Tcwhupdmmdﬁm—plmﬁngwormmbupm st

Repaint Jotbics, eﬂap.ﬁwmﬁmwhmmmmmgfmt 1
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- Wash windows ¢
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]

Eupty sshcans .
Wash walltile -

Check forbmed-bit ighs,rplace s sesesary *™

Swecp Jobby istends
Point g5 nesded
Remove praffitl

Swoep floars
Clex chroroe walls
Clonn itnerfouter doors

Clean sink

Expyy e

Chack soap end paper Jevels
+ Closm mirrer

© WaxBow:

Clmanddimﬁ-:twﬂ& -

- .. Vecwen rugsimop floors

Wax floors
Dust sorface nress
Empty bashcomy
Pamt as needed
Wash rugs -
Remnove praffiti

Mop floars * e
Empty wrash cans

‘Wipe Connters and registers
Clean all pless aress

Paint as noodod

Wash while stoaz meas

Remove grafiti

Msiategance Schedale

T
- 1
# i
%
;»:.
&
1
H
E‘
Minimam ;
Bach | Each | Bach | Scuri- Every |- Y
Day | Week Acmual) 7-¥rz. H
3
i
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o
ey
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3
S
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|
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-
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EXHIBIT C

" PARKING GARAGE DESIGN STANDARDS

¢

> ine

A. . Parking Garage Désign, Signace and raphics. The Paxking Garage shall be
designed to cohance the poblic’s ingress and tgress to the Parking Garage, by minimiziog the

mumber of 360-degres turs and providing enfrances and cxits on Sixth and Seventh Avenues.
Tis signage and graphics shal) be désigned 1o achicve a superior level of visibiliry, legibility and
user-friendliness. The design of the Parking Garage (including signage and graphics) shall be
iz accordance with the Approved Plans prepiréd and approved in accordance with the Umbrella
Agreement and the Parking Covenants. Such plufs shail incorporate-the immediately following
elements. : S Ao g Pt

1. Traffic Circalation: Customers shall:be-permitted to enter and exit viz
driveways on both Sixth Avenne and Seventh Avcrue and follow sigos to-available parking areas
in the Parking Garage. Dircctional signage shall be-visible to the custonaer mmediately upon
entering the Parking Garage from both the Sixth and Scverith Avenuéesitrances.  *

2. (Color Coded Bisplays: To help*ther customer-temember the parking
Tocations, signs designating the fioor level and the alphabetical or numerical designation of the
aisle shall be displayed throughout the parking area of the Parking:Garage. Each such area shall
be color coded. The mumbers and letters of each fioor shall be assigned 2 different color and
the’elevator buttons ini the elevators serving the Parking Garage shall be color coordinated as to
level. A

"3, Graphics:, Developer shall deliver to Nordstrom an jnitial graphics
program with respect to identification and directional signage within the Parking Garage that is
casy to see and undgrstand?’ The graphics program shall be part of the plans for the Parking
Garage which will be-subject 1 approvdl in accordance with the Parking Covenams. The
graphics program shall include directignal signage within the Parking Garage and the Concourse
ievel of the Sysiems Block Retail indigating the location of the F&N Property and the Systems
Block Retail. Developer and thé Garage Owner shiall obtain approval from the F&N Owner on
signage indicating the way to the F&N Propery: T s )

4. Delivery Traffic: The-commercial loddingdock shall be physically
separatéd from the Parking Garage with access off-Olive Way, which will odfiimize delivery
traffic mingling with customer traffic. 0 -

s, Parking Garage Dlumination: Adequate fighting is ooe of the most
imporant safety features of the Parking Garage, and 2 strong maiitegance piogram is necessary *
10 preserve the lighting levels in the Parking Garage. Lighting for the Parking Garage shalle . 7
provided by fixtures with area countrols on a seven-day program, sufficient fo provide the

FEARUARY 12. 3996 YERTION
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foﬂowiﬁg Tight intensity during the hours the Systems Block Retail or the F&N Owner is open
for business and for at least forty-five (45} minutes before and one and 2 half (1.5} hours after

 suck bours and at any other time that patrons of the Parking Garage have access the Garage:
" (ay Troffic"Lanes - = minimum maintained intensity approved by Noxdstrom as part of its

approval of the Approved Plans measured thiry (30) inches above finished floor with a

. uniforroity yatio of thite-to one (3:1) average to minimum; () Barking Stalls - 2 minimum

maintained intensity approved by Nordstrom as part of its approval of the Approved Plans
measured thinty (30} fnches abve finjshed floor with a uniformity ratio of thxee to one (3:1)
avetage 10 minimum; (¢) Vehitular Entranees - a minimum maintained intepsity of thirty (30
foot canidles measured thirty (30) inchies-above finished fioor with a uniformity ratio of three to
one (3:1) averdge 1 minirium, and (g} Stairvas open t ubli y i nd
Lalibies - a minimum smzintined- intensity of twenty-five (25) foot candies measured thirty (30)
inches above finished fleor with a uniformity. rati of three to one (3:1) average to minimum.
The ceilings shall be painted-white and all vertical surfaces of the Parking Garage shalf be
painted white, where praciicable, . ¢ o et

6. Parking Spaces: Parking shall be available for & minimum of 1,200
automobiles with 240 valet-parked. The. perpeadicular width Detween center lines of adjacent
suall striping ‘shall meet minimum City code tequirements as defined,for standard and-tompact
parking stalis. Compact parking stalls shalt not-be Iess thag seyen feet sbe. inches (7°67) wide.,
and valet parking stalls shall not be less than eight'feet zero inches (807} wide,” Thiere stall be
at least 800 parking stalls in the Parking Garage which are at least 874" wide. Space shall be
provided to comply with Americans with Disabilitics Act parking réquirkmerits 35 well as City
code bicycle requirements. Any stall re-configuration shall be subject to approval by the Parties
to these Covenants. - et ;

" 7. Parking Module: The widih of aq aisle plus the depth of a parking stall
in cach side, measured perpendiculas to the aiste. shall be as shown ou the Approved Plans, and

be a minimum of

(@ - Forytwa, (42) feéx for ninety (90) degree parking:
@)  Fifty-two and 4 nalf (52.5) feet for fifty-seven (57) degree parking.

one-way aisles. . Lo K N

. 8. Stall Striping: Stalis shall be separated by single four {4) inch paint or
therma-plastic stripe. Painted siriping shalt betwo (2) coats'of paint, alkyd base synthetic tesin,
Fed. Spec. TTP-115 Type I, in a color of white or handicapped blue or yillow if metal hatide
lighting is used. If seal coat is used, it shall be compatible with:striping paint'compound.

9. Security Devices: The plans for the Parking Gaxag? shali"specit%y seourity
devices to be installed, including closed circuit T, V. monitors and cameras, assistance £2ll bokes

installed on cach level at clevators and other critical locations, audio meritoring devices and. -

their locations.

FRESRUARY 12, 109G VFRSION
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. 10.  Parking Delays: The Parking Garage shall be designed and constructed
as a "pay on foot" garage with at Jeast four cashiers at one time and two automated pay Stations.
The Pay-on-Foot cashier Tocations shall accommodate up to four (8) cashiers at ooe time and

2 shall be locsted in an area approved by the Parties near the Parking Garage elevators on the

Céncourse-ievel of the Systemns Block Retait, The Pay-ou-Foot cashier stations and eqidpment

. §hall be, designed, construcied and instaled such that, with staffing levals set to accommodate

demand from usess, average wait times for paying for parking will be under one mimite. Two
attomated pay stations("APS Stations™ shall be located near or around the cashier booth,
allowing CuSIOmeTs 2 AUomALd payrieént option, The APS Stations shail inchude bill changers
and ecctpg tredit cards, The casiier ot APS Sidtions shiall rewrn the “paid” parking ticket 1o
the customer encoded with 2 grace-period willt sufficient time to return to the car and exit the
garage. Upon reaching the gate, the Eustomer ivserss the encoded “paid™ ticket into a machine
opening the gate. The avefage time at the gate under normal operation is expreted 1o be less

11.  Venfikation: The Parkig Garage shall be designed to include a separate
vensilation system for the Parking Garage which shall vent motor’ vehicle exhanst fumes to the

outside and ensure that unsafe levels of carbon monoxide, noxious fumes aod other poliutants

do 0ot remais in the Parking Garage or edter the Systems Block Retail.

3
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Arfenc Ragozin

s . Seattie City Attomey's Office

600 - 4th Avenue, 10th Floor

" Seaftie, WA 98104

First Amendment to' Parklng Ccvananls

m@,{ f#gmtzyo;m

Refe?é?oe ) \q:”‘/
,.Gramnr: 1. PmeSheetDevelcpMLL. - .

: 2 COrmmmtyDevelopmenthpemesKinngnty
) gm?l’hrdstmm, Inc., ’ _— i
‘.Gra’r';ls.e:( .. TheCiyofSeatte i -
'Lagél,,l)-ascr'ibh‘on;:’ e logal description in documont recofdad under

9701270429

Assessm’s Pwparly Tax Pan:el AmounLNcs
065900-0070—09 065900—0130—07 065900-0150-02
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ste:opm 116, a WBshbgtnn ‘fimiled Tiabiity company ("PSD"), and Commumity
non-profit

Development: Properties; King corporation

{"CDP™); and’Nonjskom, lnr. 8 Waﬂmghgn

.t e K 9, ‘T

e B

King County W, Inc., a Delawars,
cmpocahon(‘No:dstmm‘).

1. OnApriM 1996mepamastohsFlstAmndmmmmum\g
Covenants relating to the construction, operation and maintenance of the Parking
Garage(asdeﬁwdmmewmmms,andaslegaﬂydmbedmmA
hereto) that has been constricled. below the retal and entertainment postion of @
condomhmmwmoniyhmmas?acibmlocatedbetweensmamsm
Avenues and.Pine and Ofive Streets in downtown Ssgattie. . Pacific-Place 15™ipcated
msmesnemfwmand!sapmdaradadgpnwmpmedﬂmtlmdBSMem
Nardstrom Store, IowmdbawemFﬂhandSmﬂtAvenuesandPneandoﬂvesum
hdowmmnSeaiﬂe L e .

~2 OnApriH 1996, PSD, CDPandTheCﬂdeeaﬂie aﬁrstdasscrtycf

the’ Stale of Washington, (Ci entered into an Umbrella ‘Agreement which

.lntetaﬂa.thettansferofﬂweParkmgGarage!omeCttyorﬁsd&sngme
subjecttnmePaﬂmng(:ovesmts

3. Tha pa:ha to e Parking Covenants and the Umbreliz Agreement
anﬁcnpated that the’ cdy wwld ﬁoance Saﬂ transfer of the Parkmg Garsge with tax-
exemptdebt. -

4. Thepm:esloﬁu:F‘mAmndment desiro 10 amend the Parking
Oovenamsmmthaldebnhatmy beincurred by the City to finance the beneficial
transfer of the Parking Garage {0 the Cxty compbes wtth federal law reganding tax-
exempt debt. e

NOW, THEREFORE, for good and valuable mnsdemﬁom she adequacy and
recelpt of which is hereby acknowledged, the paniu to mis First Amendment amend
the Parking Covenants as follows: o

.

A e T T S R R

TS UV P U S

E A PV e AN TP kb a -

A

98By sjeg pue aseyoind - v iy

i
N

(z oz yed



*Psp”
AGREEMENT A P!
“PINE STREET DEVELOPMENT L.L.C.,
SRR . . aWashmgbn lisnified fiabslity company
. 5 1., ;@_BQMMSewndmgmhofSewonz.mSBm-dedb . N By' svcmﬁffm
[ _,,'mdasfo!ows ' L ey e e i
' -SoasnotmaMerewmmeeMpedesmantmfﬁcﬂuw 5. By

: ) within the Parking Garage;“and to the extent permitted by

. law, ﬁ!msfnﬂbehosalesw&rctedmﬂunhe?arhng
‘Gerage, and’ no kiosks, plshéans or other merchandising
urﬁtscrobsimcbmsshaﬂbe placadmmePaﬂmg Garage.

Stn A

2. i ok Theﬁslsentedcaaftheﬁts!pamgaph ‘ o
ofSect:onZ.‘!Olsamendedwmdasfohws

vk

COMMUNITY DEVELOPMENT .~ S
i a8 or any part of‘the Parig Care i damaged or PROPERTIES KING COUNTY I INC..
«destoyed, the Garage "Owner shall pmmpﬂ commence .. aDe!awarammfoﬁt
reconstruction of the Parking, Gaxage and’ shéll. disgertty -
pmsewhesudlreccnshumontooomptemnsoasmmm R
ssuch” improvements to first-class: condfion .and ‘to

. substantially the same appeatance, oonﬁgunahonandlaycut B
as existed nynediately prior to such damagse or destruction -
(sub;edtnmeeﬁecmeedngAdmeseCmm) and
.o soasbmmplywiﬂ:ﬂwd%ngns\andardssetfaﬂhh%tu

9811171706
9811171706

Cattad;ed hefeto

-Nomsmom-

3 - m Eaggx“l‘neaddwoﬂéordsﬁmn lnc.mSechon41|s ’ ———
amended toread asfollows: - Nomsmom mc. S Wastﬁngma
Nordstomt: Inc. = ; :
1617 Sixth Avenue, /
Seatlle, Washmgton 98104
Attention: Rea! Estate Notices . e
Fax: 206-223-1776 T Y

4. M_Amgngmn&i Exce{asexprwa!yamendedhemm.m
Parking Covenants remain unmuodified and'ia fun force aod effect. ...

H
1
}
§
3
t
3

3 IN'WITNESS WHEREOF, the parties have enemtad ﬁus Fn’st Anmdmt as of
g me day and year first above written. . : ;
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STATE OF WASHINGTON )
}ss

COUNTY OF KING }

" ORthis 7% day of S , 1998, before me, the undersiged, & notary

fublic itvand for e Stete of Washington, duly joned and swokn. MP‘M
. appegred 77 -G ,mmmmwﬁlﬂm

SEATTLE LEC.. a Washington imited liability company, manages of . tranages of PINE STREET
REVELOPMENT L{.C., a Washington limfied liability company, the limited fabiity
company that executed the foregeing instrurment, and acknowledged the sakl
instrument W be the free and voluftary actmddeed of said fimited I:sbﬁ.y company for
the uses and.purposes therein. mehhonad andon oath stated that hefsheis autharized
1o execute the said mshumsnt. N

WﬂNESSmyhandam ofﬁaadseadhereto afﬁxed thedeyandyeerm this
certificate above written. = .

l%% E . M y ":lb[p/aé”‘ﬁ/.s.“

. My appomtmentexpmes ,z 23, A0S

s-meormsmnsmn )
cousrroriane; - | f

mms%ayofﬁé@@?

1998, beﬁuleme the undersigned, a notary

publicin aﬁ S ﬁ of Washingtan. duly com and swom personally
appeared to me known {0 bethe of
COMMUNITY DEVELOPMENT PROPERTIES KING COUNTY i, INC., 2 Delaware )

nonprofit corporation, the eorpomon thamxacuted the foregomg :nsn'umeni and
acknowledged the said instrument to be the free and volintary act and deed of said
corpo:abon for the uses and purposes thergin mentiongd’ and onf oalh stated that
hefshe is authorized to execute the se»danstmmem. S5 .

WITNESS my hand and official seal hereto affma! the day and yeaﬂln*nus
certificate above wn%twwm . ;o

e b

S

STATE OF WASHINGTON )

}ss
© COUNTY OF KING )
P OntMayof_ﬂwseB befora me, the undersigned, o otary
E pubiic ifi gpd for the-State of Washington, duty co issioned Bt s
~i ... appeak = MG 1o me known 1o be the Yi¢f

NORDSTROM ING., a Washingtor corporation, the corporation that e
ustmment,andadamﬁadgedmesmdmsnumemm be the ﬁeeand
volurtary act and’ deed of séid i for the uses and pumposes therein mentioned
andonoaﬁw@tatedma!halshelsaumonzedtdmmneihesmdmm

MTNESSnwhandannofﬁdalsealherétoamd&wdayandyearmmls
wﬁﬁwteabovevnitten 8

9811171706

P Y 2 T VIV SRS Y VAT T

- p———r

3
[ PR N

s e R A S T S R

LA

wisaiBy sfes pue eseyoind - vV jy

(z 1o Z vec



-1

b

TTTYT

4811171706

EXHIBIT A
Legal Desgription

C 'GARAGE UNIT; PAGIFIC PLACE, A CONDOMINIUM RECORBED IN VOLUNE
151 OF CONDOMINEIMS, PAGES 1 THROUGH 7, ACCORDING TO THE

DECLARATION THEREOF, RECORDED UNDER RECORDING NO.

9303271807 Auumymammsm's THERETC;

SITUATE 18 THE (:ﬂ'Y BF SEATI“LE ‘COUNTY OF KING. STATE OF

WASHINGTON N

LA
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AFTER RECORDING RETURN TO;

Officcof the City Attomney
600 Fourth Avenue, 10® Floor
Seattie, Washington 98104
Atn: Arlene Ragozin

NOTICE OF TRANSFER

B/ S04 -3 ‘0

Grantor: I Pine Street Development L.L.C.
2. Community Development Properties King
County II, Inc,

Grantee: 1 The City of Searttle
Assessor’s Tax ID No.: 065900-0130-07
Reference No. of Related

Documents: 9605011064; 9811171706
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NOTICE OF TRANSFER

The purpose of this Notice is to provide public notice that the Parking Garage as that term
is defined in the Parking Covenants among Pine Street Development L.L.C., Community
Development Properties King County II, Inc. and Nordstrom, Inc. dated April 11, 1996 and
recorded under King County Recording No. 9605011064, as amended by the First Amendment
to Parking Covenants dated November 16, 1998 and recorded under King County Recording No.
9811171706 (collectively the “Parking Co ") has been transferred to The City of Seattle,
and The City of Seattle is now the Garage Owner thereunder,

Notices required to be given to the Garage Owner pursuant to Section 4.1 of the Parking
Covenants shall be addressed as follows:

Addressed to the City of Seattle at:

The City of Seattle

600 Fourth Avenue, Suite 102
Seattle, Washington 58104
Attn: Director of Finance
Fax: (206) 684-8286

with a copy to:

Office of the City Atiomey
600 Fourth Avenue, 10™ Floor
Scattle, Washington 98104
Attn: Arlene Ragozin

Fax (206) 684-8284

Dated this 15~ day of November, 1998.

THE CITY OF SEATTLE, a first class city
of the state of Washington

Y

IS Foreomu Steures Dorceray
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STATE OF WASHINGTON
ss,

COUNTY OF KING

1 certify that I know or have satisfactory cvidence that is
the person who appeared before me, and said person 2cknowledged tiat said person sighad this

instrument, on oath stated that said pgrson wabauthorized to execute the instrument and
acknowljedged it as th L of The City of Seattle, a first-class city of
the State of Washington, to be the free and voluntary act of such first-class city for the uses and
purposes mentioned in the instrument, "

Dated this ‘QE day of November, 1998,
(Stgmanure of Noelry)

KLegibly Pt or Starmp Name of Rotars )

Notary public;in and for the state of Washington,

residing at = o
My appointment expires &.}f / l/ 0/ )
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Exhibit C ikl

Parking Agreement Form of FIRPTA Affidavit

ertificate of Non-Foreign Status

Name of Transferor: THE CITY OF SEATTLE

3

Section 1445 of the Internal Revenue Code of 1986, as amendcd (the “Code™). ppbvides
that generally a transferee (Purchaser) of a “United States real property interest™ as dfined in
section 897 (c) of the Code must withheld tax if the transferor (seller) is a “forcignerson™ as
defined by section 1445 (f) (3) of the Code: To inform the transferce that withholgfng of tax is
not required upon the dispesition of a United States real property interest by the fransteror, the
undersigned hercby cenifies the following on behalf of Transferor:

(z10zued)

{I}  Transferor is not a foreign corporation, foreign partnershif foreign state (as
those terms are defined in the Code and Treasury Regulatigfis):

{2)  Transferor’s U.S. employer identification number is sand
(3)  Transferor’s office address is:

THECITY OF SEATTLE

Department of Finance and Administrative Sghvices
Atn: Director

701 Fifth Avenue, Suite 5200

Seattiz, WA 98104

Transferor understands that this certificaghn may be disclosed to the Internal Revenue
Service by transferce and that any falsc staterg€nt contained herein could be punished by fine
imprisonment, or both.

Under penaltics of perjury, T decleyf that I have examined this certification and to the best
of my knowledge and belief, it is truegforrect and complete, and 1 further declare that I have
authority to sign this document on bepMif of Transferor. T

THE CITY OF SEATTLE, a first class charter city
of the State of Washington

By:
Nume:
Title:

Dated:

3.2(N)-9 8.2(¢)- 1




PARKING AGREEMENT

~This PARKING AGREEMENT (this "Agreement") is made and entered into as of this
1st dav of April, 1996 by and among PINE STREET DEVELOPMENT L.L.C., 3 Washington
limited liabitity company ("PSD") and COMMUNITY DEVELOPMENT PROPERTIES, King
County II, inc., a Defawars pon-profit corpogtion ("CDP"), as co-ienants (PSD and CDP as
co-tenants are referred 10 collectively as the “Developer™), THE CITY OF SEATTLE. a first-
class city of the Suts of Washington (the "City™), and NORDSTROM. INC., a Washington
corporation ("Nordstrom”).

RECITALS

1. This Agreement describes the operation and management of a parking garage (the
"Parking Garage"} o be constructed by Developer on the Systems Block in downtown Seartle,
Washington, The Parking Garage is to be constructed by Developer in accordance with the
terms and provisions of: (2) this Agreement, (b) the Parking Covenanss, and (¢) the Umbrelia
Agresment.

2. Develaper has entzred into binding, non-contingent contracts to acquire the land
and improvements commonly known as the Systems Parking Garage Block between Pine and
Olive Streets and Sixth and Seventh Avenues (the "Systems Block”). Following execution of
this Agresment, Developer shall. on or before October 15. 1996, acquire fes simple title to the
Systerns Block at its sole cost and expense.

3. The Parties to this Agresment have executed this Agrsement and have placed it
in escrow fo be effective only upon the satisfaction of various conditions which include {a) the
closing of the purchase of the F&N Property and the exchange between Nordstrom and PSD of
the Nordswrom Properties for the F&N Property; (b) the execution and delivery of a
Construction, Operation and Reciprocal Easement Agresment entered into between Nordstrom
and Developer pursuant to which Nordstrom tas promised to Developer to redevelop the F&N
Property and 10 operate a rewil store of at least 200,000 square feet of floor area for twenty
yeass, and PSD has promised to Nowdswom to redevelop the Nordstrom Properties, and
Developer bas promised 10 Nordstrom to construct 2 1,200 vebicle parking garage on the
Syvsierns Bleck, and develop at least 300,000 square feet of gross leasable floor arez of retail
space on the Syszms Block Rewil and PSD has promised to Nordstrom to operate the retail
space on the Systems Block and the Nordstrom Properties for twenty years, (c) the execution
and delivery of the Parking Covenants by the Developer and Nordstrom, (d) the execution and
dzlivery of the Umbrella Agrzement becween the City and the Developer, (¢) the execution and
delivery of a Facade Easement burdening the F&N Property in a form approved by Nordstrom
and the City, (f) the execution of 2 lease from PSD to Nordstrom of the Nordstrom Properties
for the period of time from the closing of escrow until Nordswom vacates the Nordstrom
Properties after opening its new store on the F&N Property, and (g) the acquisition by the
Developer of the Systems Block.

<. The execution and delivery of this Parking Agreement and the execution and
delivery of the other documents referred 1o in Recital 3 above, as well as the approval by the

FELAVARY 12 1% YERSION
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Ciry of the form of the Parking Covenants, are conditions to the closing of the escrow of the
documents for the transaction referred to above and o the redevelopment of the Systems Block,
the F&N Property and the Nordstrom Properties.

5. Nordstrom will, after the closing of the escrow referred to in Recital 3 above,
own the land and improvements comemonly known 2s the Frederick & Nelson Building, Jocated
north of Pine Street berwesn Fifth and Sixth Avepues (the "F&N Property”).

6. PSD will be, after the closing of the escrow referrsd 10 in Reciml 3 above, the
fes owner and lessec of the lapd and improvementss commonly known as the Nordswom
Deparument Store and the Seaboard Building, located berween Pike and Pine Streets and Fourth
and Fifth Avenues {collectively the Old Nordstrom Store and the Seaboard Building are refarred
1o as the "Nordstrom Properties™).

7. Developer will construct or cause © be constructed the Parking Garage and the
Systems Block Retail on the Systems Block in accordance with the requirements of the REA,
the Parking Covenants and the Umbrella Agreement.

8. The Systems Block will be subjected to a plan of condominium ownership
pursuant to which the ownership of the Parking Garage will be separated from the ownership
of the Systems Block Rewil. When the Condominium is formed, the Parking Covenants and this
Agreement will bind the Parking Garage Condominium Unit and the Systems Block Retail
Condominium Unit. After the Condominium is formed CDP will become the Garage Owaer and
PSD will becormne the Reil Owner.

9. CDP will, after operaring or causing (o be operated the Parking Garage for at least
one year after the datw the Parking Garage is first opencd for business to the public, transfer the
Parking Garage to the City or its designee pursuast o a lease purchase agreement pursuans 1o
RCW 35.42.010 to 35.42.090 inclusive, or other appropriate instruments, subject 0, among
other things, the City's agreement to operate the Parking Garage in accordance with the Parking
Covenants and this Parking Agreement.

10.  Developer, Nordstom and the Ciey desire (o emcer into this Parking Agreement
10 induce PSD to acquire and redevelop the Syswemns Block and the Nordswom Propertiss,
induce Nordstrom to acquire and redevelop the F&N Property, and to provide for the effective
and successful operation and maintenance of the Parking Garage. which will encourage shor-
term parking in the downtown retail core thereby alleviating traffic congestion, and will also
contribute to the revialization of the downtown Seartle retail core.

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
corsideration, receipt and adequacy of which is hereby acknowledged. the Pamies agree as
follows:

FEBRUARY 12, 199 VERSION
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ARTICLE 1

INTRODUCTION AND TERM

1.1 Defined Terms. All capitlized terms which are used herein but which arz not
otherwise defined herein shail have the meanings ascribed fo such term in Amnex 1 attached
hereto and made a part hereof,

1.2 Introduction. The Parking Garage is to be operaed in accordance with this
Agreement.  The primary intent of this Agreement is 10 describe the general methods of
operation of and standards of mainenance for the Parking Garage, which methods of operation
are intended to, among other things, (3} provide safe, accessible parking for customers of the
Complex and the retail core: (b) ensurc simple ingress, egress, and location identification,
including directional signage within the Parking Garage indicating the way to the Occupants; and
{c) maximize the availability of shor-term, public parking within the Parking Garage. Except
for the portions of the Parking Gamge used for valet parking and/or Required Long-Term
Parking as hereinafter provided for in this Agreement, the Parking Garage shall be operated as
a self-park, public parking garage.

1.3 Temn. This Agreement shall become effective upon the acquisition of the Systems
Block by the Developer or its successoss and assigns. The Parking Garage shall be Operated
in accordance with the terms of this Agrsement from and afier the date that the Parking Garage
is first opened for business to the public, and shall remain o effect for an "Initial Term” of
forry (40} vears from the Leasing Dae. The term of this Agreement shall be automatically
renewed for additional terms of ten (10) years unless the Garage Owner (if the Garage Owner
is the City) elects, by writen notice of the Garage Owner’s election (0 tenminawe this Agreement,
given to the other Parties to this Agresment not more than five (5} years prior to the end of the
Initizl Term or the extension period then in effect and not less than four years and one half (4
2} years prior to the end of the Initial Term or the extension period then in effect. Such
election to terminate the term of this Agreement way only be made if the Garage Owner is the
Cuy. If The Garage Owner elects, in the mannsr described above, 10 terminate this Agreement,
the ermination shall be effective upon the fast day of the Initial Term or the extension period
then in effect. The term of this Agreement shall automatically expire, unless earlier terminated
pursuant 1o this Section 1.3. upon the termination or expiraton of the Parking Covenants.

1.4 Termination If Gomge Not Needed  If during the twelve month period
immediaely preceding the end of the Initial Term, less than an average of one hundred and
rwenty (120) vehicles per day use the Parking Garage (unless such low level of use is caused by
an event described in Section 13.3 of this Agreement) and if the Garage Owner is the Cigy, then
the Garage Owner shall have the right to cease to Operate the Parking Garage as. a Parking
Garage in accordancs with the terms of this Agreement.  Such right may be exercised by written
noticz to the other Partics to this Agreement, given within one hundred and eighty (180) days
after the end of the Initial Term.

FEBRUARY 12, 190 VERSION
LPSEAL X \COIDGIREASSEAPARIL MONM -3«

ARTICLE 2
KING OVERSIGHT COMMITTEE

2.1  Formation of Parking Oversight Commimes. A Parking Oversight Commices
(~Committee™) shall be formed no later than sixry (60) days befors the opening of the Parking
Gamge and shall be mainnined throughout the term of this Agreement. The Commires will
consist of the F&N Ownzr. the Garage Owner, the Retail Owner (or their respective designees)
and one other Occupant from the Corplex selected by the Retajl Owner from time o time.
Upon a termination of the Parking Covenants the F&N Owner shall no looger be 2 member of
the Comminee. If the Garage Owner is also the Retil Owner {or an Affiliate of the Remil
Owner) or the F&N Owner (or an Affitiats of the F&N Owner), said Party shall be rpresentad
by only one member on the Comminee. The Commines shall mest at least guarterly or as
otherwise determined by the Comumites.

2.2 Pumose of Comminee. The purpose of the Committee is solely 10 provide
guidance and advice to the Gamge Owner on maners relaed o Parking Garage operation.
Except as provided in this Agreement or in the Parking Covenants, the Garage Owaer shall
make operational decisions relating 10 the Parking Garage subject only 1o the provisions of this
Agreement, the Parking Covenants and applicable law. If the Commines gives advice o the
Garage Owner, the Garage Owner shall consider the advice of the Committee befors wking
action on the subject about which such advice was given.

ARTICLE 3
PARK] IGNAGE AND PHI

Before the Parking Garage is first opened to the public, the Gamge Owner shall install
dirzctional signage in the Parking Garage and the Renail Owner shali install directiona! sigrage
in the Concourse level of the Systerns Block Retait which indicates directions to the Occupants
of the F&N Property and the Sysizms Block Retail, and which has been approved by the F&N
Owner. The Garage Ovwmer shall not alier or remove (other than for purposes of maintenance)
any signage indicating the way to the F&N Property or the Systems Block Retail, without first
obrining the wrinen consent of the F&N Owner or the Rewil Owner respectively.  The
Cesignation or denomination of the Parking Garage shall not be made or changed without the
approval of all of the Parties to this Agreement.

ARTICLE 4
AL U MO? <

4.1  Required -Te; ing R . Pursuant 1o the Master Use Permit
approved by the City for-the Systems Block project ("MUP™). the Garage Owner shall provide
136 rcgular and 35 carpool spaces, cach of which will be rented for use by the sume owner or
motor vehicle for six hours or more and generally shall be used by a person who commutes o
work by privatc motor vehicle ("Required Long-Term Parking”). Contracts between the
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Gamge Owner and members of the general public (who may be Occupants or individuals who
work for Occupants) for Required Long-Term Parking for a werm of thirty days or less are
referred to herein as "Monthly Long-Term Parking Contracts.” The contracts between the
Garage Owner and Occupants and the contracts berwesn the Garage Owner and members of the
general public designated by the Remil Owner for Required Long-Term Parking for a werm of
more than thirty (30) days, ar2 r=ferred to herein as the "Special Use Long-Term Parking
Coatracts.” The definition of Required Long-Term Parking may be changed in the furure,
provided such change is consistert with the City’s Land Use Code, is agresd to by the Partias
1w this Agreement, and is approved by the Department of Construction and Land Use of the
Cizy.

From the date the Parking Garage is first opened for business 1o the public (the "Garage
Opening Date™) to the Leasing Date, the Garage Owner shall rent 171 spaces in the Parking
Garage for Required Long-Term Parking int accordance with the requirements of the Ciry's Land
Use Code and with the MUP. Such rentals may be 1o members of the general public, Cecupants
er to the Rztail Owner pursant o Monthly Long-Term Parking Conmacts or the Special Use
Long-Term Parking Conrracts, On the Leasing Date, the Garzge Owner shall assign 1o the Cicy
all then existing Monthly Long-Term Parking Contracts and, if entered into, the Special Use
Long-Ferm Parking Contracts. The City shall assume such contracts in accordance with their
terms; provided that (a) the ‘City has previously approved the form of such contracts and (b) the
contracts are neither in defaelt nor enezred into in violation of the terms of this Agreement. The
City expects Monthly Long-Term Parking Conmmets (up to 2 maximum of 171 parking spaces)
10 be available on a first-come, first-served basis. The Monthly Long-Term Parking Contracts
shall reserve to the Garage Owner the right to terminate or change the terms of such contracts
on not Jess than thirty (30) days prior notice. Except as provided in Section 4.4, only the Reail
Owner shall have the right t modify or werminate the Special Use Long-Term Parking
Caontracts.

4.2 Special Use Parkine. Notwithstanding any other provision of this Agresment w©
the contrary, for so Jong as there are outsmnding wx-exempt obligations, the proceeds of which
finunced the tansfer to the City or its designee of the Parking Garage, the towl number of
parking spaces under Special Use Valet Parking Contracts and Special Use Long-Term Parking
Centracts shali not exceed 108 parking salls. [n addition to entering into the Special Use Long-
Term Parking Contracts, prior to the Leasing Date the Garage Owner may enter inlo one or
more contracts for a term of more than thirty (30) davs with Occupanrs of the Complex for short
term valet parking (o be operxted by a vale: parking operator selected by the F&N Owner and/or
Retaii Owner, respectively (each, a "Special Use Valet Parking Contract”). The tota! number
of spaces leased under Special Use Valet Parking Conwacts shall not exceed 60 spaces. On the
Leasing Date, the Garage Owner shall assign and the City shall assume all Special Use Valet
Pariung Contracts; provided that (1) the City has previously approved such contracts and (b) the
conracts are neither in default nor entersd into in vielation of the terms of this Agreement.

43 Cootmet Approval. The City shall have no obligation to assume any Monthly
Lona-Term Parking Contract, Special Use Long-Term Parking Contact or Special Use Valet
Parking Coniract on the Leasing Dare unless the form and substance of such contract has besn
approved by the City. The City shall not unreasonably withhold or delay its consent to such

FEDRUARY (2, 8996 VERSION .
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contracts, and if any such contract is submitted to the City for its approval, and the City fails
to disapprove such coniract within fificen (15 days after such contract is submitted to the Ciry
for its approval. such contract shall be deemed to have been approved by the Ciry.

4.4 Tax:Exempt Staus The City shall have the right 10 modify this Agreement, the
Monthly Long-Term Parking Contracts. the Special Use Long-Term Parking Contracts and the
Special Use Valet Parking Contracts, if. in the reasonable opinion of the Ciry's bond counsal,
such modification or amendment is necessary 0 permit or preserve the tax-exempt status of
interest payable on or with respect to any ouwsianding Certificates of Participation to be executed
and delivered or other tax-exempt obligations 1o be issued by the City in connection with the
wransfer of the Parking Garage to the City, or with respect w any such debt instruments that are
outstanding, but only if and 1 the minimum extent required 10 permit or preserve such tx-
exernpt status.  If, at any time after the Leasing Date, the Retail Owner receives written notice
from the Ciry that its bond counsel reasonably requires that the Long-Term Monthly Parking
Contrzets be modified in order to permiz or preserve the tax-exempt status of debt issued or 10
be issued to finance the City's acquisition of the Garage, then the Ciry shall enter into Special
Use Long-Term Parking Contracts with Occupants. identified by the Retail Owner, that grants
the Occupants designated the right 1o convert, at the Retail Owner’s discretion, any Long-Term
Monthly Parking Contracts 10 Special Use Long-Ferm Parking Contracts, provided that after
such conversion the total number of Special Use Long-Term Parking Contracts, including
Special Use Valet Parking Contacts, does not exceed 108 parking spaces.

ARTICLE 5
SECURITY

5.1  Security. Remil Owner shall provide (and, upon the formation of the
Condominium Association, Developer shall canse the Condominium Association 1o provide)
security for the Parking Garage at a level consistent with the practice prevailing in the operation
of similar first-class urban multi-use complexes and at a level consisient with the level and
quality of security which the Retail Owner provides within the Systems Block Rewil. The
security described in the preceding sentence shall be furnished by: (a) foot and/or vehicular
patols by uniformed security personnel: (b) monitored closed-circuit television: and {c) a
mounitored audio system installed at elevators and other critical Iocations. Assistance call boxes
shall-be Jocated on ecach level of the Parking Garage and shall be monitored by security.
Security monitoring shall be on 2 tweary-four (24) hour a day basis. Stairwell towers shall be
alarmed and secured, for use by the public only in emergenciss,

ARTICLE 6

R SELECTION

6.1  Parking Garage Qperator Selection. The selection and performance of the Parking

Garage Operator is critical to the successful execution of this Agreement. The Parking Garage
Operater shall be selectad by Garage Owner and shall be: (3) any entity which is a nationally
recognred manager of parking garages with substntial experience operating multi-level packing
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gamges in first-Class urban regional shopping centers and which meets the sclection and
performance criteria sét forth below: or (b) any entity which has continuously operated as a
managez, for not less than five years before the date of d:;crmimtion, at least three garages
similar in size, character, scope and quality to the Parking Gamge. and whose uses are
subszantially the same as uses currsoty in effect for the Parking Garage with substantial
expericnce operating multi-level parking garages in first<class urban regional shopping centers
and which meels the selection and performance criteria set forth below: or (¢) a local affiliate
of any of the foregoing which meets the selection and performance critedia set forth below. The
Parking Gamge Operator shall demonstate that it has consistently met the fcl{owing sandards
in the operation of similar parking structures in first-class urban regional shopping centers (and,
in the case of a remewal of the Parking Garage Operator's contract, in the operation of the
tiing Garage):

63 Customer_Satisfaction, The Parking Garage Operator shall demonszate the
Qperator’s aperations capability t provide customer service consistent with similar first-
. class urban regional shopping centers;

(ii)  Staffing and Tmining, The Parking Garage Operator shall demonstrats the ability
1o monitor and perform staffing of cashier booths in order to meet demand and kecp
rypical customer waliting times to less than one (1) minute at the cashjer booth or as close
10 one (1) minute as practicable given the construction and desiga of the cashier booths
and pay stations, and the ability 1o use revenue conwol system equipment and software
in use in the Parking Garage;

(ili) Emplovee Appesrance and Amimide.  The Parking Garage dpcmor sha_II
demonstrate that it employs a high energy staff which is professional, courteous, tidy in
appearance, friendly and helpful:

(iv)  Financial Smbilitv, The Parking Garage Operator shall not have had any prior
bankrupteies, and must have at least One Million Dollars (S1.000,000) in anneal income,
and net worth of at least Thres Miltion Dollars (53,000,000} (all of such amounts are
expressed in 1996 Daollars);

V) ’ Revenue Capmire. The Parking Garage Operator shall demonstrate through audit
reports of all parking garages operated bv the Parking Garage Operator that its revenue
capure ratc meets the highest standards in the industry;

tviy  Reports, The Parking Garage Operator shall demonstrate that its repors have
been prepared and deliversd in 2 timely manner, are accurate and are easy to
comprehend:

{vii) Maintenance and Graphics. The Parking Garage Operator shall demonstrate that
garages that it maintains and all signage therein are kept clean and neat and in first-class
cendition, appearance and repair, including cleaning and repainting of the Parking
Garage as required;

FEORUARY 12, 1990 VERSION
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(vili} Adequacv of Budcet. The proposed budgear of the Parking Garage Operator shall
be clearly adequate, and the Parking Garage Operior shall demonstrate that, in its prior
operations of similar multi-level parking garages in urban regional shopping centers, such
Parking Garage Operator’s budgets have been consistent with its acwual operating results;

(ix) Customer Compliints. The Parking Garage Operator shall agrez © make
customer feedback cards designed by the Committes readily available at all cashier
booths and APS surions for 2 period of five (5) days, including one weskead oncs during
each calendar quarter, The Parking Garage Operator shall agres to make the rzsults of
the survey available w0 the Comminee promptly afier the compiction of the survey, and
shall agres to prompuly correct any deficiencics nated in the customer feedback cards.
The Parking Garage Operator shall agree to operate the Parking Garage in a manner thar
will zesult in at lzast eighcy five percent (85%) of customer comments ratzd above "poor™
or "fair.”

(x}  Liabiliv Insurance, The Parking Garage Opexator shall demonstate is abiliy
to secure Hability insurance mesting the standards set forth in Section 2.8 of the Parking
Covenants and Exhibit F to the Umbrella Agresment.

(xi) znevals of Operator Conrract, In considering a Parking Garage Operator's
proposal 10 renew its contract as the Parking Garage Operator, the Gamge Owner's
adhersnce to the sundards se: forth in this Section, and t0 the requirememts of this
Agreement and the Parking Covemants during its operation of the Parking Garage shall
be an additional selection criterda,

The Parking Garage Operator’s contract shall have a2 term of not more than three (3)
years, shall incorporate the parformance and selection criteria and other terms of this Agreement
ard the Parking Covenants which are applicable to the Cperation and maintenance of the Parking
Garags as requirements of the Garage Operator, and shail provide for the Garage Owner 10 have
the right 0 correct deficiencies in mapagement or tzrminate the Garage Operator's contet in
the event that the Garage Opemator fails to operate the Parking Garage in accordance with the
requirements of the Parking Garage Opemator’s contract. If at any time the Parking Garge
Operator fails to meet the performance and selection criteria set forth in this Agresment, and
such failures are net cured within the grace periods set forth in Article 12 of this Agreement,
the Garage Owner shall enforce its rights in the Parking Garage Operator’s contract [0 require
the failures 10 be correeted or shall trminate the Parking Garage Operator and select 2 new
Parking Garage Operator which meets the standards set forth in this Agreement.

All Garmge Owners shall select Parking Garage Operziors in compliance with the
sclection criterta set forth above 2nd applicable requirements of Washington Stre, Gy amd
feceral law (which shall include the requirements of RCW 35.86A.120, so long as the Gamage
Owner is the City). In the event of any conflict between the selection eriteria set forth above
and applicabie law, the provisions of applicable law shall prevail to the extenc of such conflict.

6.2 Owner Valet Qperator Setection. The selection and performance of the valet
opertor (the "Owner Valet Operator”) opemting the Owner Valet Service {as hereinafter
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defined) is critical to the successful exccu:i.on of thi:
s Agreement. The Owner Vaj
shali be s.elcca:d by G:lr.:lg: Owner and shall be: (@) :m; entity that is a nationally c:u? pcnmimtor
;ﬁizlg:dmg mamgé mith substantial experience Operating valet parking services in mu;):? leve!
\INg garages in first-class urban regionaj shopping centers and which ion
erformance criteria set forth below; ‘(b) an enti lizes 1 valot sty oo and
i . s 1ty that specializes in valet parking servi
;;dzg;n?;f;i Ugfz?m:afh?- valet parking manager, for not less than five vears l:cfcrc dc;s ;n:-
T - 3 least threz separate valet services similar in- sigs, chara
e 25t : = 2 Cler, SCO
2:\;1;: ur?c xxat:; vilixﬁs;:;vge $ m;ar &;E‘Ié;g Gamge and whose uses are substantially the sgrcncan ag
: y i T e Parking Garage and which meets the selection and T
o 3. - rt oml
g.n:f:n: set fon:p b;clow. or {c} a local affiliate of the foregoing which meets the sglcecticna:xfg
fgmoi:::g;c crztzhnafos{elt fqnh below. The Owner Valet Operator shall demonstate that it has
¥ met the following standards in the opération of similar vl kin vices i
class urban regional shopping cemtars {and, i o of e O e
D ! 2 . tn the case of a repewal e
Operator’s contract. in the operation of the Owner Valet Service): el of the Oumer Valec

g; cmo(r?‘:s;gpr:;; §niusr'ac;jg'fn The Owner Valer Operator shall demonstrate the
ons capability 1 provide customer service consi i ass
s : 3 0S| firs
urban regional shopping cemer; e i 3 fistel

{i1) taffing and Tmining. The o] ¢
_§ i ng. wrer Valet Operator shall demonstrate the abili
EZ: :;3:2; ankcc!c pcrfogm stffing of valet drop off and pick up locations in order to n‘mel::
o " P lypxcalv customer waiting times to Jess than two {2) minutes at the valer
s_c.‘ up ::d drop off point in thc Concourse, and to less than four (4) minutes at valet
° :ldk :;g Owni?‘p;‘a <;ff %omts on the block immediatsly to the west of the Parking Garage,
ler Operator shail de; i I's 2bili 3 1
stem equipment and rapers FmORsLAte its SRLT's ability (o use revenue control

i)  Emplovee Appearance and Atitude. The Ow,

) J z and 4 . ner Valet Operator shall
;h_a: it employs 2 high energy saff which is professional, cour(z-,%us tidy i oS
Tiendly and helpful; Y appeamnce.

(v} Finaneial Swbili, The Owner Valet
) I . Operator shall not have had ]
i:agf;nmuijm:::o;ncd :11!;8! have ra:h least Seven Hundred Fifty Thousand Dollars (51:7?0 %38;
3 net worth of at feast O, illi g
amounis are eoprennny o Pty ne Million Doliars (51,000,000) (all of such

) Revenue Capmure  The Owne Val

‘ = T Valet Operator shall demonstate throus di
::'p‘.n.s of all valet Services operated by the Owner Valet Operator thar s arzv‘:u .
Sapture re meers the highest swandards jn the indusiry; o

1vi) -m _The Oyncr_\r‘nlc: Operator shali demonstrate that jis eports have been
preparsd and delivered in a Wnely manner, are accurate and are £asy o comprehend;

(vii)  Adeguacy of Budget The p
i Adequacy of Budget, Toposed budget of the Owner Valet 12
c[;arl): n:;\c.‘u:quzn:. _and f.hc proposed Owner Valet Operator shall dcmon.?g:rc‘:;aih?: ?t:
Prior valet operations in similar multi-lave] parking garages in urban Tegional sh«.'mpinv
=
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centers, such proposed Owner Valet Operator's budgets have been consistent with its
acrual operating results;

(ix)  Qustomer Complaints, The Owner Valet Operator shall agree w make cusiomer
feedback cards designed by the Committes readily available at all valet pick-up and drop-
off locations for a peried of five (5) days, including one weekend once during each
calendar quarter. The Owner Valet Operator shall agree w0 make the results of the
survey available to the Committee prompuly after the completion of the survey, and shall
agree to promptly correct any deficiencies noted in the customer feedback cards. The
Owner Valet Garage Operator shall agres w operats the Owner Valer Service in a
manner that will result in at least eighty five percent (85%) of customer comments rated
above "poor” or "fair.” ’

{x) Liability Insurance. The Owner Valet Opetator shall demonstrate its ability to
secure liability insurance meeting the standards set forth in Section 10.3.5 and Exhibir

F to the Umbrella Agreement.

(xi) Renewals of rator Contract.  In considering an Owner Valet Opemtor's
proposal o renew its conmtract as the Owner Valet Operator, the Garage Owner’s
adherence to the standards sct forth in this Section, and to the requirements of this
Agrecment and the Parking Covenants during its operation of the Parking Garage shail
be an additional selection criteria.

The Owner Valet Operator's contract shall bave 3 term of not more than three (3) years.
and shall incorporate the performance and selection criteria and other terms of this Agreement
and the Parking Covenants which arc applicable 1o the Opemtion and maintenance of the Parking
Garage 25 requirements of the Owner Valet Operator, and shall provide for the Garage Owner
to have the right 10 correct deficiencies in management or erminate the Owner Valet Operator's
contract in the event that the Owner Valet Operator fails to operawe the Parking Garage in
accordance with the requirements of the Owner Valet Operator's conmact. If at any time the
Owner Valet Operator fails to meet the performance and selection criteria set forth in this
Agreement, and such failures are noi cured within the grace periods set forth in Article 12 of
this Agreement, the Garage Owner shall enforce its rights in the Owner Valet Operator’s
contract to require the failures to be corrscied or shall terminate the Owner Valet Operator and
select a new Owner Valet Opemtor which meets the standards set forth in this Agreement.

All Garage Owners shall select Owner Valet Operators in compliance with the seicetion
criteria set forth above and applicable requirements of Washington State, City and federal law
and, (which shall include the requirements of RCW 35.85A.120, so long as the Garage Owner
is the City). In the event of any conflict between the sclection criteria set forth above and
applicable law, the provisions of applicable law shall prevail to the extznt of such conflict.

6.3  Compliance With Federal Tax Guidelines. After the Leasing Date, and for so long

as there are outstanding tax-exempt obligations, the proceeds of which have financed the Garage
Owner's acquisition of the Parking Garge. contracts with the Parking Garage Operator and the
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Owner Valet Operator shail also comply with IRS management contract rules peraining to
facilitics financed with the procseds of tax excmpt obligations.

ARTICLE 7
1A NANCE AND OPERATION

7.1 Mainwenance and Operation bv Garage Owner. Exespt as provided in this Agresment,
the Garage Owner shall cause the Parking Garage Operator to Operaw the Parking Garage: solely
as a first-class parking garage for the parking of motor vehicles by members of the genernl
public (including Required Long-Term Parking required by the Land Use Code of the Ciry and
vale: parking) in accordance with the standards of this Agreement, the Parking Covenants, the
Umbrella Agreement and the Condominium Declaration. The Garage Owner shall mainmin the
Parking Garage in a first<class condition and state of repair in accordance with industry standards
for the operation and malmenance of multi-level parking garages-located in first-class urban
tegional shopping centers, and including. but not limited to the items of maintenance, upkeep
and operation described below. By way of example, Annex 2 contains & maintenance schedule
which is consistent with industry standards for the operation of a multi-level parking garage in
first-class urban regional shopping centers as of the date of this Agreement, The operation of
a first-class automobile detailing servics in the Parking Garage shall be permitied 50 long as such
service is operated in 2 manner which is consistent with the other provisions of this Agreement
and does not reduce the capacity of the Parking Garage below 1.200 motor vehicles.

7.1.1 The Parking Garags shall be operated and apen for public parking on each
day at Jeast forty-five minutes (3/4 hour) before the opening of the earlier to open of the F&N
Qwner (ar any portion thereof) or any Oceupant of 2 portion of the Complex (or any portion
thereof), and shall remain open ar least until one and one half (1.5) hours after the later to close
of the F&N Owner {or any portion thereof) or any Occupant of the Complex (or any poction
thereof). The Garage Owner may extend the opemting hours of the Parking Garage beyond the
minimum hours listed above, Vehicles with Monthly Long-Term Parking Contracts or Special
Use. Long-Term Parking Contracts, or subcontracts under the Special Use Long-Term Parcking
Contracts shall have access to the Parking Garage on a 24-hour-a-day basis.

7.1.2  All sidewalks. walkways, stirways, elevators, roadways and parking
surfaces inside the Parking Garage, including its entrances and exits, shall be kept and
mainined in 3 good, safe and clean condition,

7.1.3 Snow, icz, surface water and debris shall be promptly removed if inside
the Parking Garage. or its entrances and exits,

7.1.4 Al graphics, maffic and directional signs and pavement and striping shall
be kept clean, distinct and Jegible, and replaced as necessary, including restriping of parking fot
markings 3t Jeast once per year.

7.1.5 All public rest rooms, if any. and any other common use facilities shall be
maintained and kept in a first-class and sanitary condition.
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7.1.6  Adequate lighting is one of the most imporant safety features of the
Parking Garage, and 2 strong maintenance program is necessary. (o preserve the lighting levels
in the Parking Garage. Parking Garage lighting shall be repaired, replaced and renewed as may
be necessary. including prompt replacement of burned out or defective bulbs or tubes with 2
color index of at least 65 and the implementation of 2 group-relamping program in accordance
with the manufactrer’s recommendation.  THumination levels inside the Parking Garge shall
be mainwined as required by the Parking Covenants.

7.1.7 The Parking Garage shall be spot painted as secessary and fully repaintad
at least once each seven years. .

7.1.8 Veatilation cquipment, waffic control equipment, lighting svstems,
elecrical systems, sprinkler and life-safery systems and mechanical systems of the Parking
Garage shall be repaired and replaced as necessary to keep them in first-class condition.

7.1.9 Signs and light fixtures shall be mechanically swept, washed with high
pressure washing equipment, and routinely cleaned as necessary o keep them in first-class
condition.

7.1.10 Suﬁcmral maintenance, weamment of concrete as required, and repair and
seplacement of expasssion joints shall be performed as required.

7.1.11 All areas of the Parking Garage shall be kept clean 2nd free from graffiti.
and any graffiri shall be promptly removed and the surface restored to its condition prior (o the
application of the graffiti.

7.1.12 Oil and other fluids shall be removed from the surfaces of the Parking
Garege. including its entrances and exits on a periodic basis as reasonably necessary, and the
floor of the Parking Garage shall be washed with high pressure water at least semi-annually.

7.1.13 The Parking Garage shall be operated in 2 manner thar will minimize
delays by users of the Parking Garage who are zuempting w exit. Garage Owner shall utilize
a “Pay-on-Foot” system, requiring customers 1o pay their parking fees before returning to their
cars. The Pay-on-Foot cashier station shall be smffed by up to four (4) cashiers at one time (as
needed to accommodate demand from users of the Parking Garage) and will be constructed and
equipped by Developer in an area near the Parking Garage elevators on the Concoturse level of
the Systems Block Rewil, as shown on the Approved Plans and Specifications. Two (2)
automated pay stations (“APS Stations”) will be constructed and installed by the Developer in
an ares located near or around the cashier booth as shown on the Approved Plans and
Specifications. allowing Parking Garage uscrs an automated payment option. The APS Stations
10 be constructed by the Developer shall include bill changers and accept credit cards. The
cashier or APS Stations return the “paid” parking ticket to the customer encoded with & grace
period with sufficient time o return to the car and exit the garage. Upon reaching the gate, the
customer inscris the encoded “paid™ ticket into a machine opening the gate, The average time
at the gate under normal operation is expected to be less than fifteen seconds.
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7.1.14 The Garage Owner shall adequately smff. or cause to be adequately
suiffed, cashier booth(s) during the hours of operation of the Parking Garage in order to ensure
users 3 minimum of defay in exiting, During normal week-day operation, staffing jevels should
be established such that customers do not typically wait morc than ope ( 1) minute in quene ©
pav 2 cashier.

7.1.15 APS Sutions shail be maintained in first-class condition, including the
bili-changing and credit card options intcgrated into the machines. The APS Stations shall be
mainined on a contract o provide for same-day repair of any breakdowns or malfunctions.

7.1.16 When the Parking Garage is first opened for business to the public, and
thereafier during the first year of operation of the' Parking Garage, the Parking Garage Owner
shall provide @ marketing and education program aimed at familiarizing the users of the Garage
with the “Pay-on-Foot™ payment sysiem.

7.1.17 Public anitudes towards the Parking Garage operations are imporant 10
the success of its operation. The Garage Owner (at the Garage Owner's sole cost and expense)
shall, during the first year the Parking Garage is opened to the public and every vear thereafter,
employ 2 qualified independent parking consultant to conduct a customer satisfaction survey of
users and potential users of the Parking Garage. The survey shall guery patrons of the Parking
Garage on such areas as hours of operation, security, wait-times o pay, convenience of the valet
parking service, parking rates, ingress and egress, personnel friendliness and professionalism.
maimenance, etc. The results of the surveys shall be provided to the Commines,

7.2 Maimenance bv Remail Owner. The Retail Owner shall provide (and, upon formation of
the Condominium Association, the Developer shall cause the Condomimium Association to
provide; the maintenance described below in accordance with industry standards for the
operation and. maintenance of multi-level parking garages located in first-class urban regional
shopping centers.

7.2.1 Sidewalks and other Condominium Common Area pedestrian walk areas
accessing the Parking Garage shail be cleaned by hand and small machine,

.7.2.2 Elevators inthe Parking Garage shall be maintined in first-class condition
Incleding (1) checking elevators daily, and (2} contracting with 2 licensed elevator maintenance
firm @ mainuin the elevators in first-class condition. To minimize inconvenience to users of
the Parking Garage and Occupants where practicable, maintsnance to the elevators within the
Parking Garage, other than emergency repairs, shall be performed during hours when the F&N
Owner and the Occupants of the Systems Block Retail are not open. The Remil Oweer shall
provide {or cause 10 be provided by the Condominium Association)} elevator maintenance for the
Parking Garage elevators, including the elevator pressurization systeros and shall enter into a
comprehensive prevenmtive elevator maintenance contract with a reputable, qualified elevator
maintenance company. The Retail Owner shall maintain or cause the Condominium Association
1o mainuin the elevators in the Systeras Block Retil 1o at least the same standards as are set
forth in this section with respect to the maintenanics of the elevators serving the Parking Garage.
The cost of the maintenance of the elevators serving the Parking Garage shall be allocated 1o the
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Garage Owner and the cost of maintenance of the elevators serving the Systems Block Retai
shall be allocated to the Retail Qwner,

7.2.3 The Rewil Owner shall maintain (or cause o be maintained by the
Condominium Association) the Concourse level, whers the Parking Garage and the Systems
Block Remil share Condominium Common Area as established in the Condominium Declaration,
including the drop-off and pick-up area in first-class condition. order and repair, and in
accordance with industry sundards for the operation and maintenance of multi-level parking
garages located in first-class urban regional shopping centers.

7.3 First-Class Mainisnancs, The obligations of the Garage Owner to maintin the
Parking Garage in first-class condition (which are contzined in the Parking Covenants and in this
Parking Agreement) shall include the obligation to make capital improvements which ar
mnecessary 10 keep the Parking Garage a first-class parking garage, but shall not be interpreted
1o require the Garage Owmer 1o make capital improvements to the Parking Garage which could
not reasonably be expected 1o pay for themsslves over the useful life of such improvements
tirough enhancements in revenue and/or reductions of operating expenses reasopably expecied
to result from such improvements (when compared to the results which could be reasomably
expected if the capital improvements were not made). The parties to this Agreement agree that
the Garage Owner may sct aside reasonable reserves for such capital improvements.

ARTICLE 8

SHOPPER'S P NG IVE AND V; JION PROGRAMS

8.1 Overview. The Paries to this Agreement recognize that participation in a
shopper's incentive and/or parking validation program (“Parking Validation Program”) will
help to relieve traffic congestion and improve waffic circulation in downtown Seattle and wili
help to revitalize downtown Seatle. Consistent with its intention to encoutage short-term
downtown retail parking, while recognizing the Ciry’s responsibility to repay its debt obligations
issued to finance the acquisition of the Parking Garage, the City is committed to participation
in a Parking Validation Program for the Parking Garage.

8.2  Validation Conditigns. The Developer and Retail Owner shall use reasonable and
diligent efforts 1o encourage Occupants of the Systems Block Retail and retail and entertainment
Occupants of the Nordstrom Properties to participate in the Parking Validation Program operated
by the Downtown Seantle Association (the “DSA™) or other downtown merchants’ associations
thar might replace the DSA. The City shall determine whether the Merchant Validation
Conditions Precedent have been satisfied on the first day of the first ful] month which occurs on
or after the first anniversary of the Leasing Date (the "Test Date"). The City shall notify the
Committee whether the Merchant Validation Conditions were satisfied on the Test Date within
fifieen (15) days aftec the Test Date, and shall provide the Comminee with informaton
supporting such determination. If the Merchant Validation Conditions Precedent have been
satisfied as of the Test Date, the City hereby agrees so long as the Ciry is the Garage Owner and
so long as the Merchant Validation Conditions Precedent (as hereinafter defined) are satistied
on each successive Test Date, that the City shall match, doliar for dollar, contributions to the
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Parking Vatidation Program made by Occepants, commencing as of a date which is no sooner
than fifteen (15} days and no later than forty five (45) days after the Test Date. For example,
if a customer receives a parking toksn, voucher, or coupon from a participating Complex
merchant worth $1.00, the City agrees 1o match the value of the token. coupon or voucher, by
deducting an additional dollar from the published parking sate in the Parking Garage. As used
herein the teomm "Merchant Validation Conditions Precedent” shall mean: () that the Occupant
of the retail store on the F&N Property participates in the Parking Validation Program, (b)
Occupants (including the Occupant of the retail store on the F&N Property) occupying at least
sixty persent (60%) of the then epen and operating retail and enterainment square footage in
the Complex are participating in the Parking Validation Program; and (¢) the Parking Garage
Net Revenue excesds Parking Gasage Debr Service for the twelve (12) month pericd ending on
the day prior to the Test Date. The determination of whether or not the Merchant Validation
Conditions Precedent have been satisfied shall be made as of the anniversary of the Test Date.
Ir such determination indicatss that any change in the Parking Validation Program is necessary,
the Ciry shall provide thirte (30) days otice of such change to the Committes, and the change
shall be implemented by the City as of the date which is forty-five (45) days afier such
zoniversary. The Retil Owner shall obuwin from the F&N Owner aud the QOccupants of the
Nordstrom Properties. the information required pursuant to Section 8.2(b) above and shall
provide such information fo the City within five (5) days after each Test Date.

ARTICLE 9
PARKING RATES

9.1  Ingoduction. One of the primary reasons for the City’s involvement in the
Parking Garage is to provide additional, convenient, short-term parking in downtown Seattle.
* The City is committed to operating the Parking Garage, including the sening of parking rates,
S0 s to encourage shom-term parking downtown. consistent with the City’s financial
respenstbilities to meet all costs associated with the Parking Garage. In addition, the City also
recognizes the tmportance of activity in downtown Seatle during evenings and on weekends for
public safety and other public purpeses. and is commined encouriging evéning and week-end
parking to stimelate public activity in the downtown area. Parking rates shall be estblished
Pursuan (o this Article 9 in 2 manrer which is consistent witk the zoal of encournging short-
term parking in downtown Seattle.  The provisions of Sections 9.1.1 through 9.1.5 are
applicable to ail of this Aricle 9.

"9.1.1 Implemencation Date. Several of the restrictions on Parking Rates outlined
in Section 9.3 ars based on the financial pecformance of the Garage in the prior year. The
Parties recognize that a period of time will be required to determine the acmeal fimancial
performance of the Garage for the prior vear. In these cases, rate changes will be implemented
by the Garage Owner no sooner than thirty (303 days following the completion of final unaudited
tinancial statements showing the Parking Garage's Net Revenue after Debt Service for the
previeus operating year. and such rate changes shall remain in effect until further changed
pursuant o this Article 9. The Garage Owner shall provide the Committes with thirty (30) days
notice. together with supporting financial information relating to any rate change, prior to
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implementing any rate changes that are rﬁl:u:d to the prior yeac's financial performance of the
Parking Garage.

9.1.2 tice Period for Other Rate Chanoes. Except as provided for in Section
9.1.1, the Garage Owner shall provide the Comminee with sixty (60) days notice prior 10 any
cther rate increase imposed by the Garage Owner, together with supporting financial informarion
relating to such rate change.

9.1.3 Rate Reductions. Nothing in this Agreement shall limit the ability of the
Garage Owner to reduce parking rates at any time.

9.1.4 Rate Roundoffs, Norwithstanding any limitations in this Agreement, the
Garage Owner may round off rates to the nearest Twenty-Five Cents (50.25) in order to simpiify
collection.

9.1.5 Rate Uniformitv. All parking raes for the Parking Garage shall be
uniform and generally applicable within the same category of customers. ’

9.2 Parking Rates Prior to Leasing Date, Before the Leasing Date, the Garage Owner
shall set parking rates and-charges for the Parking Garage 1o encourage short-term parking.
Unless the Parking Garage is at Daytime Full Capacity or Evening Full Capacity, such rates
shall not exceed those rates amached as Schedule A to this Agreement. If the Parking Garage
is at Daytime Full Capacity, the Garage Owner may raise daytime parking rates a1 its discretion.
If the Parking Garage is at Evening Full Capacity, the Garage Owner may raise evening parking
rates at its discretion.

9.3 Parking Rates After the Leasing Date. After the Leasing Date, the Garage Owner
shall have full authority to set parking raes subject only 1o the limitations expressly identified
in this Agreement. In general, the Garage Owner shall set parking rates for the Parking Garage
in the absence of other factors, 50 as to encourage short-term parking and use of the Parking
Garage. The Garage Owner shall not raise parking rates if it appears probable that such an
increase would result in lower revenue and significantly fewer cars parking in the Parking
Garage. Rates for daytime, evening. weskend and Owner Valet Parking will be established in
compliance with the requirements of Sections 9.3.1 and 9.3.2. Rates for Required Long-Term
Parking will be estblished in compliance with the wequirements of Section 9,3.5. Wholesale
Valee charges for Special Use Valet parking will be eswmblished in compliance with the
requirements of Section 9.3.4. As uscd in this Section 9.3, the term "First Lease Year” shall
mean the period commencing on the Leasing Date and ending on the date twelve (12) full
calendar months thereafter, the term “Second Lease Year” shall mean the period commencing
on the first day following the last day of the First Lease Year and ending on the day that is
twelve (12} full calendar months thereafter and the termn “Third Lease Year” shall mean the
peried commencing the first day following the last day of te Second Lease Year and ending on
the day that is twelve (12) full calendar months thereafier.

9.3.1 Parking Rates if Parking Garage not Full, Unless the Parking Garage is
at Daytime Full Capacity or Evening Full Capacity, daytime, evening, weekend, and Owner
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Valet parking rates shall be esiablished as follows and shall be implemented as described in
Section 9.1.1.

9.3.1.1 Parking Rates for the First Lease Year, For the First Lease

Year rates shall aot exceed thoss shown on Schedule B plus an adjustment to reflect changes in
the Index betwesn the Beginning Index and the Index published most recendly prior to the earlier
to occur of the Leasing Date or the date that the Clty Jocks-in the rate of interest that will be
charged on the financing of the acquisition of the Parking Garage by the City.

9.5.1.2 Parking Rates for the Second Lease Year. For the Second
Lease Year, parkiag rates will depend on the financial performance of the Parking Garage during
the First Lease Year. If the Parking Garage Net Revenue after Debt Service for the First Lease
Year shows 2 loss of One Hundred Thousand Doilars (S100,000) or more, the Garage Owner
may set parking rates at it discretion.  Exespt as provided in Section 9.3.2 hereof, if the
Parking Garage Net Revenue after Debt Service for the First Lease Year shows 3 profit or
shows a loss of less than One Hundred Thousand Dollars ($100,000), the Garage Owner shall
set rates such that daytime (daily and weekend) parking charges do not exceed tighty percent
(80%) of market rates, evening parking charges do not exceed fifty percent (50%) of market
rates, and Owner Valet charges do not exceed one hundred percent (100%) of matket rates.
Notwithstanding the foregoing, in no case will Garage Owner be required to reduce rates below
those actually charged during the First Lease Year.

9.3.13 Parking Rates for the Third For the Third
Lease Year, parking rates will depend on the financial performance of the Parking Garage during
the Second Lease Year, If the Parking Garage Net Revenus after Debt Service for the Second
Lease Year shows 2 loss of Three Hundred Eighty-Five Thousand Dollars (S385,000) or more,
the Garage Owner may set parking rates at its discretion. Except as pravided in Section 9.3.2
hereof, if the Parking Garage Net Revenue after Debt Service for the Second Lease Year shows
2 profit or shows a loss of less than Three Hundred Eighty-Five Thousand Dollars ($385.000),
the Garage Owner shall ser rates such that daytime (daily and weekend) parking charges do not
exceed cighty percent (30%) of markst rates, evening parking charges do not exceed fifty
percent (50%) of market rates, and Owner Valer charges do not exceed one bundred percent
(100%) of market rates. Notwithstanding the foregoing, in no case will the Garage Owner be
requined to reduce rates below the rates actally charged during the First Lease Year,

9.3.1.4 Parking Rates For Subsequent Years, For each year

following the Thitd Lease Year, parking rates will depend on the financial performance of the
Parking Garage during the previous Lease Year. If the Parking Garage Net Revenue after Debt
Service for the pravious year is zero or is a loss of any amount, the Garage Owner may set
- parking rates at fts discretion. consistent with 2 commitment to encourage short-term parking in
and usc of the Parking Garage. Except as provided in Section 9.3.2 hereof, if the Parking
Garage Net Revenue after Debt Service for the previous year shows 2 profit, the Garage Owner
shall set rates such that daytime (daily and weekend) parking charges do not exceed eighty
percent (80%) of market rates, evening parking charges do not exceed eighty (80%) of market
rates. and Owner Valer charges do not exceed one hundred percent {100%) of market, rates,
Notwithstanding the foregoing. in no case wili Owner be required to reduce rates below those
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charged during the First Lease Year. If the City ceases to be the Garage Owner, and subject
to Section 9.3.2, daytime (daily and weekend) parking charges shall not exceed eighty percen:
(80%) of market rates, cvening parking charges shall not exceed eighty (80%) of market rates,
aad Owner Valet charges shall not excesd one hundred percent (100%) of marker rates.

9.3.2 Parking Rates if the Pariing Garage is Full. Notwithsanding any other
provision of this Agresment to the contrary, if during any year after the Leasing Date, the
Parking Garage is operating at Daytime Full Capacity, the Garage Owner may henceforth set
daytime (daily and weekend) rates and Owner Valet parking rates at any level, provided that the
Garage Owner reasonably expecis that the mew rates will not cause the Parking Gamge 1
operate more than seven percent {(7%) below Daytime Full Capacity during the subsequent
twelve (12) months. If during any year after the Leasing Date, the Parking Garage is operating
at Evening Full Capacity, the Garage Owner may henceforth set evening parking rates at any
level. provided that the Garage Owner reasonably expects that the new rates will not cause the
Parking Garage 1 operate more than seven percent (7%) below Evening Full Capacity during
the following twelve (12) months.

9.3.3. Required Long-Term Parking Rates, The Garage Owner shall set rates
for Required Long-Term Parking, including Monthly Long-Term Parking Contracts and Special
Use Long-Term Parking Contracts. These rates shall not exceed one hundred percent (100%)
of average market rates for similar parking in the Seattle downtown core.

9.3.4 Special Use Valet Rates The Garage Owner shall set charges for
providing the Special Use Valet Pariing spaces called for in this Agreement, which shall be
known as “Wholesale Valet Charges.” Wholesale Valet Charges shall be expressed as a cost
per stall per day. The Garage Owner may mise Wholesale Valet Charges from time 10 time,
10 & rate per stalf per day which shall not exceed to the sum of (i) the annual debt service on the
Parking Garage plus (ii) the other fixed costs of maintaining and operating the Parking Garage,
divided by the product of (a} 1,200 times (b) {365) (but in setting such Wholesale Valet Charges.
the Garage Owner shall consider, ameng other factors, the impact that such charges will have
upon the usc of the Parking Garage). The acrial fixed costs of maintaining and operating the
Parking Garage for the prior twelve month period, shall be used for purposes of establishing the
fixed cosws of mainwaining and operating the Parking Garage. Prior o the Leasing Date,
Wholesale Valet Charges shall not exceed market rates for wholesale valet parking stalls in
downtown Seattle.

ARTICLE 10
YALET PARKIN
10.1 Iniroduction. The Garage Owner shall provide space to valet park 240 cars in the
Parking Garage in the areas designated on the Approved Plans and Specifications. All

designated valet sections located in the highest clevation of the Parking Garage shall be used
before valet sections in lower elevations of the Parking Garage.
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10.2 Owner Valet Service. The Garage Owner shall offer valet parking on 2 first-come
first-served basis to the general public (the "Owner Valet Service™) through the Owner Valet
Operator selected by the Garage Owner pursuant to the selection Criteria set forth in Section 6.2.
Such walet service shall be locared at the Concourse valet drop-off and pick-up locarions
designated on the Approved Plans and Specifications, and on the block immediately 10 the west
of the Parking Garage. The incremental cost of providing the more than one valet location on
the block to the West of the Parking Garage shall be charged solely to the F&N Owner., The
Garage Owner shall accepr towards payment of the valet parking charge, parking validation
tokens. coupans, vouchers or other credits being offered through the Parking Validation

rogram. Valet parking demand relating to the Owner Valet Service shajl be manitored by the
Owner Valet Operator such that designated Owner Valet Service valet spaces not in use by valer
customers shall, where practicable, be released for short-term. self-parking customers.

103 Special Use Valet Parking. Notwithsanding anything to the commary in this
Agrezment and subject 10 the “special use™ restrictions listed in Article 4 hereof, the Garage
Owner shall, upon the request of either Retail Owner or the F&N Owner, iease o the Rewi]
Owmer and/or the F&N Qwner for operation by a valet parking operator selected by the Retail
Owner and/or the F&N Owner (as the case may be) a portion of the valet areas designated on
the Approved Plans and Specifications to be used by or on behalf of the Retil Owner and/or
the F&N Owner for valet parking for their respective customers ("Special Use Valet Parking™).
Such valet parking serviczs, shall comply with the following conditions:

10.3.1 Number of Spaces Allocated 1o Special Use Valet Parking. The total

number of spaces o be available 10 or on behalf of Rewail Owner and/or the F&N Owner for
Special Use Valet Parking shall not exceed 60 and shall in any case be subject 1o the restriction
set forth in Section 4.2 above.

10.3.2 Location of Special Use Valet Parking, Retail Owner and/or the Occupant

of the F&N Building shall agree in advance 1o lease specific valet blocks by section or partial
section where a logical break cccurs.  Valet blocks located in the highest elevation in the
Parking Garage shall be rented befors blocks in lower elevations. I addition. the location of
the Special Use Valec Parking pick-up areas which are to be located wiihin the Systems Block
and the location and size of the areas within the Parking Garage to be used for such valet
parking services shall be Timited to the specific locations therefor as shown on the Approved
Plans and Specifications.

10.5.3 Temm of Special Use Valec Parkine Leases. Special Use Vaiet Parking

spaces. shall be rented for 2 term of thitty (30) days or more with the right t© renew such
monthly lease on five days wrintan notice to the Garage Owner.

10.3.4 Valet Parkine Rates. Valet parking rates charged to valet parkiog patrons
by Occupants of the Complex who utilize the Special Use Valet Parking Spaces, may be set at
the discretion of the Retait Owner or the F&N Owner (as the case may be) utilizing the Special
Use Yalet Parking Spaces. except that such rates shall not be lower than the valet parking rates
charged by the Owner Valet Operator.

FEBRUARY 11, 19% VERSION
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10.3.5 Indemnification and nce, The operator operating the Special Use
Valet Parking (the “Special Use Valet Parking Operator™) shall (i) defend, indemnify and hold
harmless the Garage Owner from and against 2l claims and all costs, expenses and liabilities
(including reasonable attomeys” fees) inciirred in conncction with the aperation of the Special
Use Valet Parking, (i) carry contractual lability insurance in an amount at Teast equal o Ten
Million Dotlars ($10,000,000.00} covering its obligations pursuant to subsection (i) above
naming the Garsge Owner s an additional insured, and (jii) carry compreheasive general
liability insurance, including an automobile lizbility endorsement in an amount of at least equaj
© Ten Million Dollars ($10.000,000.00) naming the Garage Owner as an additional insured. The
minimurs insurance coverage amounts set forth above shall be subject to review by the Parties
on the fifth anniversary of the Garage Opening Date, and on each subsequent fifth anniversary
during the term of this Agreement in order to determine the adequacy of such amounts in light
of the then existing circurnstances,

ARTICLE 11

REPORTS

111 Repores,  The Garage Owner shall, within forty-five {45) days after each
anniversary of the Leasing Date, deliver to the Committee annual financial reports with respect
to the Parking Garage, in such detai] as is reasonably required to provide the Parties to this
Agresment information necessary to determine Gross Reccipts, Net Revenue, Operating
Expenses, Parking Gerage Debt Service and the profit or loss earned or incurred by the Garage
Owmer from the operation of the Parking Garage during the preceding twelve month period and
to establish the fixed and vasiable costs of operating the Parking Garage. Such report shall be
cenified by the chief financial officer of the Garage Owner. In addition, the Garage Owner shall
deliver to the Committee all reports received by the Garage Owner from the Parking Garage
Operator and the Owner Valer Operator prompuly following their receipt by the Garage Owoer.

ARTICLE 12
DEFAULTS AND REMEDIES

ilure of Performance - Cure bv Condominiu iation.

(a) If any Party to this Agreement or the Parking Garage Operator shall fail or
neglect to perform any act or thing hersin required to be performed by it hereunder pursuant to
Amicle 3 or Sections 7.1.2 through 7.1.12. Section 7.1.15 Section 7.2, Appex 2, or other
failures by such Person to perform physical mainrenance of the Parking Garage in accordance
with Section 7.1, and such failure shall continue for a period of thirty (30) days following notice
from a Party 1o this Agreement or the Condominium Association 'specifying the act or thing to
be performed and the Party is not in good faith diligently working to cure any such default, then
the Condominium Association may (bur shall not be required o) perform ot pay the same, and
the defauliing Party on demand, shall reimburse the Condominivm Association for the cost
thereof within fortv-five (45) days after written demand therefor.
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() If the Condominium Association or its representatives shall reasonably
dezm that an emergency is octurring or has occurred so that a failure 1o perform an obligation
hereunder requires immediate curing, then only such notice as is herzinafter provided shall be
required, and the Condominium Asscciation may act promptly and take such action as js
recessary 1o cure the alieged default. In performing anv action pursuant to this Section, the
Condominiur Association shall act with reasomable prompuness, shall make 2 reasorable attempt
w notify the defaulting Party or its representative as soon as reasonably possible, and shall give
notice to all other Parties of such cure of the alleged default. Such notice, potwithstanding any
other provision of this Agreemenz, nieed fiot be in writing if the giving of a written notice would
oot be reasonably possible under the circumstances, so long as such notice is given w0 2
responsible official of each of the other Parties. Telephonic notiee shall be followed by writen
confirmation as s00n as reasenably possible.

(&) If the Condominium Association commences w cure an alleged defaulr,
it shall prosecute any work performed by it under this Section difigently to completion.

(@)  Garage Owner and Retajl Owner shall cause the Condominium Declaration
10 provide for the right of the Condominium Association to. exercise the remedies described in
this Section 12.1, and such provisions of the Condominium Declaration shall not be amended
without the prior written consent of the Parties o this Agresment.

12.2 Remedies. Each of the Parties shall have the right, in the event of an uncured
failure or neglect by another Pary to this Agreement to perform sech Party's covenants and
obligations- under this Agreement, subject to the expiration of all cure rights provided for in
Seetion 12,1, to exercise any or all rights and remedies available to it in law or equity including,
without limitation, a suit for damages or the instimtion of proceedings for specific performance,
and an injunction to compe] such Party to observe or perform its covenants and obligations
hereunder,

ARTICLE 13

MISCELLANEQUS

13.1 Amendments. This Agreement is the operating guide for the Parking Garage. As
she project macures and as conditions change in and around the Complex, this Agreement may
be modified or amended by written amendment signed by the Garage Owner, the Retail Owner,
the F&N Owner, and, prior o the Leasing Daze, the City.

13.2 Notices. Each notice, demand, Fequest, consent, approval, disapproval, designation
or ather communication (alt of the foregoing are herein referred 10 as a “Notice") that a Pamry
gives o any cther Party shall be in writing and shall be given or made or communicared by (i)
United Sutes Mail registersd or certified mail, postage prepaid. return receipt requested, (ii) any
nationally recognized overnight camier or express mail service (such as Airborme, Federal
Express, or DHL) which provides receipts 1o indicate delivery, or (iit) by facsimile transmission
fotlowed by hard copy or by overnight courier service in alt cases addressed as foltows:
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addressed to PSD at:

Pine Streat Development L.L.C.
520 Pike Tower, Suits 2200
Seattle, Washingion 98101
Anention: Mat Griffin

Fax: 206 340-9201

with 2 copy to:

Preston Gates & Ellis

5000 Colurmbia Center

701 Fifth dvemue

Seatle, Washington 98104-7078
Atention:  B. Gerald Johnson
Fax: 206 623-7022

with a copy to:

Kenriedy Associates Real Estate Counsel, Inc.
1215 Fourth Avenue, Suite 2400

Seattle, Washington 98161

Attention: John Parker

Fax: 206 682-4769

with a copy to:

McNan] Ebel Nawrot Helgren & Vance
27th Floor, One Union Square

600 University Street

Seattle, Washington 98101-3143

Atm: Louis F, Nawrot, Jt,

Fax: 206 624-5128

addressed o CDP an

Community Development Properties, King County II, Inc.

1932 1st Avenue, Suite 800
Seartle, Washington 98101
Ann: John Finke, Director
Fax: 206 448-5246
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with a copy to:

Hillis, Clark, Martin & Peterson
1221 Second Avenue, Suitz 500
Scattle, Washington 98101-2925
Aun: Michae]l F Schumacher
Fax: 206 623-7789

addressed 0 Nordstrom at:

Nordstrom, Inc.

1501 Fifth Avenue

Seattle, Washington 98101
Anuention: Real Estatr Notices
Fax: 206 223-1776

addressed 1o the City an:

The City of Seartle

600 Fourth Avenue, Suiwe 102
Seattle, Washington 98104
Arention: Dirsctor of Financs
Fax: 206 634-8286

with a copy to:

Office of the City Antorney
600 Fourth Avenue, 10th Floor
Seartle, Washington 98104
Attention: Arlene Ragozin
Fax: 206-684 8284

subject to the right of a Party to designate a different address by Notice similarly given at least
ten (10) days in advance. Unless specifically stted w the contrary elsewhere in this Agreement,
any Notice shall be deemed to have been given, made or communicated as the case may be, on
the date the same was delivered or delivery was atempted.

13.3  Excuses for Nonperformance. Notwithstanding anything contained in this
Agreement, any delay in the performance of any obligation under this Agreement shall be
excused. if and so long as the performance of the obligation is prevented, delayed or otherwise
hindered by acts of God, fire, earthquake, floods, explosion, actions of the elements, war, riots,
mob violence, inability to procure labor, equipment, facilities, materials or supplies in the open
market. failure of vansportation, swrikes, Jockouts, actions of labor unians, condemnation, court
owders, operation of law, onders of governmental or military autherities, or any other cause,
whether similar or dissimilar to the forcgoing, not within the control of such Party (other than
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lack of or inability to procure monies o fulfill its commitments and obligations under this
Agreement).

13.4 References 1o Amicles, Sections, Subsections. All references hereinto a given
Article, Section. Subsection, Paragraph or Subparagraph refer w the Article, Section,
Subsection. Paragraph or Subpamgraph of this Agreement.

13.5 Captiops The captions of this Agreement are imsertad only as 2 maner of
convenience and for reference. They do not define, limit or describe the scope or inem of this
Agreement, and they shall not affect the interpretation hereof. ’

13.6 Locative Adverbs The locative adverbs "herein”, “hereunder”, "hereto”, “hereby”,
“hercinafier”, and Jike words wherever the same appear hercin. mean and refer o this
Agreement in its emtitety and rot 10 any specific Artcle, Section, Subsection, Paragraph or
Subparagraph herecf.

13.7 Agreement for Exclusive Benefit of Parties. Except as specifically st forth herein,
the provisions of this Agresment are for the exclusive bensafit of the Garage Owner, the Rewil
Owner, the F&N Owner, and, uetil the Leasing Dat, the City and not for the benefit of any
third Person. This Agreement shall not be deemed to have conferred any rights upon any third
Person.

13.8 Waiver of Default A waiver of any default by a Party must be in writing and ne
such waiver shall be implied from any omission by a Party w0 take any action in respect of such
default. No express written waiver of any default shall affect any default or cover any period
of time other than the default and period of time specificd in such express waiver. Ope or more
written waivers of any default in the performance of any provision of this Agre=ment shall net
be desmed (e be a waiver of any subsequent defanlt in the pecformance of the same provision
or any other term or provision contained herein. The consent or approval by a Party o, or of
any act or request by, another Party requiring consent or approval shall not be deemed to wajve
or render unnecessary the consent or approval 1o or of any subsequent similar acts or requests.

13.9 No Pannership, Joint Venmre or Principal-A ationship. Neither anything
in this Agreement nor any acts of the Parties shall be deamed by the Parties, or by any third
Person, to create the relationship of principal and agent, or of parmership. or of joint venture,
or of any association between the Parties, and no provisions of this Agreement are intended to
create or constimute any Person a third party beneficiary hereof.

13.10 Successors. This Agreement shall be binding upon and inure to the benefit of the
Garage Owner. the Rewil Owner, the F&N Owner, and, until the Leasing Date, the City, and
not for the benefit of any third Person. Upen couveyance by a Party of its interest in its
respective Parcel, the new Party with respect to such Pareel shall become bound by and entitled
to the benefits of these Covenants, and the former owner shall be released from its anaccrued
obligations hercunder. Notwithstanding the foregoing, as the co-tenans with CDP in the Systems
Block, PSD covenants 1o the other Parties to this Agreement that in the event CDP fails 1o
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perform any obligations of CDP as Garage Owner, or susiain any representation or Warringy
made by CDP to the other Parties, as set forth in this Agreement, whether made by CDP alone
or as a tenant in comraeg with PSD, PSD shall cure or shall cause the cure of such failure and
shall be liable therefor. Upon wransfer of the Parking Garage w the City, both PSD and CDP
will be released from their unaccrued labilities and obligations with respect to the Parking
Garage, This section is not intznded to override the provisions of Article 13 of the REA with
::spc::: to the obligations and labilities of PSD relating to the Systems Block Retail.

13.11 Severmbilitv. If any provision of this Agreement shall to any extent be invalid or
unenforeeable, the remainder of this Agreement (or the application of such provision to Pessons
or circumstances other than those in respect of whick it is invalid or unenforceable) shall not be
affected thereby, and each provision of this Agreement. unless specifically conditioned upon
such invalid or unenforceable provision, shaii be valid and enforceable to the fullest exwnt
permined by faw.

13.12 Governing Law and Vepue, This Agreement shall be construed and governed in
accordance with Washington law. Venus shall be in the Superior Court of the State of
Washington, in and for King County.

13.13 Coumerparts. This Agreement may be signed in several counterparts, each of
which shall be deemed an original, and ail such counterparts shall coastinues one and the same
instrument. The sigrature of 2 Party to any counterpast may be removed and anached to any
other counterpart. Any counterpart to which is atached the signaturss of all Parties shall
constitute an original of this Agreement.

13.14 Time Periods. Whenever 2 time period is specified in this Agreement for the
performance of some action Or requirement or for the giving of 2 notice, by stmting that such
action is to be taken within a specified period of time afier, from, following, or of some other
evert or date, such action, requitement or notice may be performed or given at any time within
such time period up to and including the last day of the time period specified. For example, if
an action must be taken "within thirty (30) days afier” a specified event, such action may be
taken at any time up to and including thirty days after the specified event.  All periods of time
referred 10 herein shall include 21l Sarurdays, Sundays and state or national holidays, unless the
period of time specifies business days. provided that if the date or last date to perform any act
or give any notice shall fall on a Saturday, Sunday or stat or natiomal holiday, such act or
notice may be timely performed or given on the next succeeding day, which is not a Sawurday,
Sunday or state or national holiday.

13.15 Reasonableness. Whenever the members of the Committes or any other Party to
this Agrezment is requested (0 consent to any matter with respect to which its consent is required
by dus Agreement, such consent shall be given in writing, and shall not {except as otherwise
provided in this Agreement) be unreasonably withheld,

13.16 Integration. This Agreement set forth the entire agresment among the Parties and
thers are no covenants, promises, agreements, conditions or understandings, either oml or
wrifien between them relating 1o the subject marter of this Agreement other than as set forth
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herein, in the Parking Covenants, the REA, the Condominium Declaration or in the Umbrella
Agreement,

13.16 [nterpretation. This Agreement contins specific language regarding standards of
performance as well as generl language which s imended 1o aid in the incrpre@tion of the
specific language in situations in which the specific language may ot clearly apply or in which
there is doubt as to the interpretation of the specific language. The specific language of this
Agreement shall prevail over the general language except where the interpretation of the specific
language is in question or where specific language does not obviously apply o a particular
siruation. .

13.17 1896 Dollars. Dellar amounts which are expressed in this Agresment as being
i 1996 Dollars shall be subject 10 being increased by the percentage of increase, if any, in the
Adjustrnent Index over the Beginning Index. The "Index” is the United States, Bureau of Labor
Smtistics Consumer Price Index for All Items - All Urban Consumers, Seanle-Everen (base year
1982-84 = 100). The Index pubiished nearest to June 30, 1996 shall be the "Beginning Index.”
The Index published nearest o Janvary 1 in the year in which the indexed dollar arount is being
calfculated shall be the "Adjustment Index.” If the Index has changed so that the base vear
differs from that used in this Section, the Index shall be converied in accordance with the
conversion factor publishéd by the United States Department of Labor, Bureau of Labor
Suatistics, to the 1982-84 base, If the Index is discontinued or revised during the term of this
Agreement. such other government index or compuration with which it is replaced shall be used
in order to obtain substantially the same result as would be obtained if the Index had not been
discontinued or revised.
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IN WITNESS WHEREOQF, the Parties have executad this Agrecment as of the day SCHEDULE A
and vear first above written.
‘ “DEVELOPER" Developer Parking Rates Pro Forma
PINE STREET DEVELOPMENT L.L.C., . .
2 Washington limited Hability Initial rates for parking shall not excesd the following:
company

Before 5 M. Weekdav:
By: RGHK SEATTLEL.L.C..a ‘Washington

limited liability company, Manager g:g ‘1‘ ;gz; g%gg
2 3.
By: 2nd 2103 hours  $4.50
Nﬁmc: /ﬂdé/l’/m ) T G re) 3 w4 hours $6.00
Title: e rod gy i

Each hour after 4 hours:  $2.00
COMMUNITY DEVELOPMENT PROPERTIES. .
KING COUNTY EV INC.., After 5:00 PM daily (up to 4 hours): $1.00
Satrday/Sunday daytime Maximum (up o 4 hours): $3.00

Fach additional hour after four hours on evenings and weekends: $2.00

Daily Valet Rares: $7.50 for first 4 hours
“NORDSIROL\I”~ Evening Valer Rares: $5.50 for first 4 hours
i%iigﬁom INC. 2 thm?:on Each additional valet hour: $2.00
Name: David L. Mackie,

Tite: Vice President, Real Estate
“CITY”

THE CITY OF SEATTLE, a first class city of
the State of Washi

Title: ‘Mayor
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SCHEDULE B

Parking rates shall not exceed the following, except that rates below will be subject to increases
in the Index as described in Section 93.1.1:

Before 5:00 PM. Mondav through Saturdav

Ot 1 bour $2.25

1to 2 hours $4.00

210 3 hours $5.00

3t 4 hours $6.50

Each hour after 4 hours: $2.00

After 5:00 PM daily (up to 4 hours): $2.00

Sundfsy daytime rate {up to 4 hours): $4.00

Each additional hour after four hours on evenings and Sundays: $2.00
Daily Valer Rates: $8.00 for first 4 houcs
Evening Valet Rates: $6.00 for first 4 hours

Each additional valet hour: $2.G0
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ANNEX 1
DEFINTTION:

Affiliate means any Person that direedy or indirectly controls, or is under common
control with or is controlled by, another Person.  As used in this definition, “conuol”,
“conwoiled by and “under common comtrel with” shall mean the possession, directdy or
indirectly. of power to direct or cause the direction or the management or policies of 2 Person
(whether through ownership of securities or parmership or other ownership interests. by contract
or otherwise). Notwithstanding the foregoing the definition of “Affiliate” shall not encompass
any individual solely by reason of his or her being a director, member or employee of a Person
or any individual having 2 membership interest in another Person.

ericans With Disabilities Act means the Americans With Disabilities Act of 1990,
42 1,8.C. Section 12101, et s2q., as amended from time 1o time.

2 2.

Approved Flans and Specifications means the figal plans, drawings and specifications
for the Parking Garage prepared by the Architect and approved by the City in accordance with
the Umbrella Agreement dod by Nordstrom in accordance with the REA.

APS Stations means one or more automated pay stations lo be constructed by the
Developer in an arca located near or around the cashier booth as shown on the Approved Plans
and Specifications, allowing Parking Garage users an automated payment option.

Architect means NBBJ, Inc. and Elkus Manfredi, Inc. in connection with construction
of the Condominium, including the Parking Garage.

City means The City of Seattle, a firsi-class city of the State of Washington.
Complex means a three block redevelopment project in downtown Seande consisting of
the redeveloped Nordswom Properties, the Systems Block Propery and the F&N Property

together-with all buildings and other improvements constructed at any time thereon.

Complex Properties means the F&N Propecty, the Sysiems Block Property and the
Nordstrom Properties.

Concourse means the floor in the Systems-Block Retail labeled as the concourse Jevel
on the Approved Plans and Specification.

Condominium means a condominium to be created under the Declaration ard the Survey
Map and Plans.

Condominium Common Area means all portions of the Condominium other than Units
and the Limited Common Elements as will be set forth in the Declaragon.
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Davtime Full Capacity means that 98% of the self-park spaces in the Parking Gamge
are occupied for more than one hour berween the hours of 9:00 2.m. and 5:00 p.m. on seven
days during any thinty (30} day period other than (i) the period from Thanksgiving through the
end of December, or (i) during regularly scheduled event sales for the F&N Owner, presently
known as the Men's Half-Yearly Sale, Wamen and Children's Half-Yearly Sale and Anniversary
Sale, or (ifi) during up to three (3} additional special events of not more than one week duration
each in the Complex, or (iv) during special events for which the City closes Pine Street berween
Fourzh and Fifth Avenues,

Declaration means the declaradon of the Condominjum of the Systems Block te be
formed which will divide the Systems Block imo the Systems Block Retail and the Parking
Garags.

Developer means Pine. Street Development, L.L.C., 2 Washington limited Iiability
campany and Community Development Properties, King County I, Inc., 2 Delaware son-profit
corporation ("CDP”). as co-tenants, and their successors and assigns.

DSA means the Downtown Seattle Association. or other downtown Seattle merchants®
association that may exist from' tirne o tme. .

Evening Full Capacitv means that 98% of the self-park spaces in the Parking Garage
are occupied for more than one hour between the hours of 5:00 p.m. and 11:00 p.m. on seven
days during any thirty (30} day period other than (i) the period from Thanksgiving through the
end of December, or (i) during regularly scheduled event sales for the F&N Qwaner, presently
kaown as the Men's Half-Yearly Sate, Women and Children's Half-Yearly Sale and Anniversary
Sale, or (iii} during up o three (3) additicnal special events of not more than one week duration
cach m the Complex, or (iv) during special events for which the City closes Pine Street betwesn
Fourth and Fifth Avenues. ’

F&N Owner means the owner of the F&N Property. I the ownership of the F&N
Propezty is held by a nominee, or trustee for security purposes. a sale-leaseback lessar, or other
Persan whose interest does not entitle such Person to possession or use of the F&N Property,
such Person shall not be the F&N Owner, and the Person who is eatitled to the possession or
use of the F&N Preperty shall be considered 1o be the F&N Owner. For purposes of this
definition. the terants of space leases in the F&N Propenty shall not be considered 1o be the
F&N Owrer, and the landlord of the space leases shall be the F&N Owner.

E&XN Property means land and improvements commonly known as the Frederick &
Nelson Building located west of Pine Strest between Fifth and Sixth Avenues in downtowsn
Seaule.

(Garage or Parking Garage means a parking garage containing five levels of structured
below-grade parking with a minimum capacity of twelve hundred {1200} multi-passenger motor
vehicles, including 240 of which may be valet-parked. The Parking Garage will be one of the
wwo Units wn the Condominium and is also referred to in this Agreement as the Parking Garage

Umt.
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Garage Qumer means the owner of the Parking Garage or the Parking Garage Unit of
the Condominium, whether such owner is Developer, an Affiliate of the Developer, CDP, the
City, or any other Person who owns the Parking Garage, but does not include a bond trustee or
any other Person who has an interest in the Parking Garage solely as securiey for an obligation,
When the Condominium is formed, CDP shall then become the Garage Owner, bur untit CDP
conveys the Parking Garage 1 the City, CDP and PSD shall remain Hable for the obligations
of the Garage Owner and the Developer under this Agresment. If the ownership of the Parking
Garage is held by a nomires. or ustee for security purposes, 2 sale-leaseback lessor. or other
party whose interest does not entitle such party to possession or use of the Parking Garage. such
Person shall oot be the Garage Owner, and the Person who is emtitled 1o the possession or use
of the Parking Garage shall be considered to be the Garage Owner.

Gross Receipts means. for the period of time in question, the entire gross receipts of
City from operation of the Parking Garage {exclusive of rewil sales and other taxes, if any,
related to the parking of vehicles and collected by City for which City is directly accountabiz
1o the txing authorties) from parking fees and all services, including, but not litnited © valet
parking, rendered in or from the Parking Garage. All cash sales, validated ticket sales for
customers of the Complex, credit card sales 2nd insurance receipts from claims which bave been
previously paid shall be included in Gross Reczipts in the month of payment, validation, sale or
receipr, 2s applicable. ’

Index means the Unired States, Bureau of Labor Statistics Consumer Price Index for All
Items - All Ucban Consumers, Seartle-Everen (base year 1982-84 = 100). The fndex published
nearest to June 30, 1996 shall be the "Beginning Index.” The Index published nearest o
January 1 in the year in which the indexed dollar amount is being calculated shall be the
“Adjusunent Index.” If the Index has changed so that the base year differs from that used in
this Section, the Index shall be converted in accordance with the conversion factor published by
the United States Department of Labor. Bureau of Labor Swtistics, to the 1982-84 base. If the
Index is discontinued or revised during the term of this Agreement, such other government index
or computation with which it is replaced shall be used in order to obwin substantially the same
result as would be obtained if the Ind2x had not been discontinued or revised.

Initial Term means a term comumencing upon the date the Developer or its successors
or assigns purchases the Systems Block and comtinuing until forty (40) years after the Leasing
Date.

Lease means that certain Lease Purchase Agreement entered into by and among CDP as
the initial landlord. a bond trustes as successor landlord and City 2s tenant pursuant to the
provisions of Sections 5 . 8, 11, 13 and 14 of the Umbrella Agreement.

Leasing Date means the date on which CDP traasfers ownership of the Parking Garage
to the City or its designee pursuant to the provisions of the Umbrella Agraement.

Limited Common Element means a portion of the Condominium referrad to in the
Declaration other than the Units or the Condominium Common Area which is made available
for the exclusive use of oue but less than both Units.,
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Market Rates means the average of all published hourly parking fees charged by
operators of retail garages in the downtown Seattle retail core.

Master Use Permit means the master use permir issued by the City of Seanle December
2L, 1995 in connection with application number 9405828, as amended from time o lime.

Merchant Validation Conditions Precedent shall mean: (a) that the Occupant of the

retid store on the F&N Properiy participates in the Parking Validation Program, (b) Occupants
{including the Occupant of the retail stors on the F&N Property) occupying ar least sixty percent
(60%%) of the then open and operating retail and enr=rainment square footage in the Complex
are participaring in the Parking Validation Program; and (c) the Parking Garage Net Revenue
exceeds Parking Garage Debt Service for the twelve (12) month period ending on the day prior
0 the Test Date.

Monthlv Long-Term Parking Contracts means conwracts berween the Garage Owner

and members of the general public (who may be Occupants or individuals who work for
Occupanus) for Required Long-Term Parking for 4 term of thirty days or less.

Net Revenue means for any period of time Gross Receiprs less Operating Expenses.

Nordstrom means Nordsgom, Inc., a Washington corporation, or its successors or
assigns under the REA,

Nordstrom Properties means Nordsirorm's fes and leasehold interests in the buildings
comprising the present Nordswom Store in downtown Seatde and the Seaboard Building which
are [ocated between Pike and Pine Streets and Fourth and Fifth Avenue i dowatown Seattle.

Notice means cach notice, demand, request, consent. approval, disapproval, designation
or cther comumunication that 2 Pary gives 0 any other Party in accordance with Section 13.2.

Qccupant means the F&N Owner, the Garage Owner, the Retail Owner and any other
Person entitied by lease, license or otherwise to usc and cccupy aay portion of the Complex,
including the Parking Garage (but not including users of the Parking Garage), or one or more
of them, or their officers or employecs as the context may require.

Owner Valet Service refers to the valer parking service offered by the Garage Owner
on 3 first-come first-served basis 1o the general public through the Owner Valet Operator
selected by the Garage Owner purseant to the selection criteria set forth in Section 6.2. Such
valet service shall be located at the Concourse valer drop-off and pick-up locations designated
o the Approved Plans and Specifications, and on the block immediataly to the west of the
Parking Garage.

“Operate”, or "Querating”, or “Qperation” means: (a) with respect to the store of the
F&N Owner, thar such is open to the general public for business for retail purposes during its
business hours except while it is not so opez for business by reasan of damage or destruction,
the events described in Section 13,3, or while temporarily not so open for business by reason
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of repaits, remadeling or reconstruction (subject to the provisions of the REA) or by reason of
such reasonable intertuptions as may be incidental to the conduct of business; (b} with respect
1o the retail stores and entertainment facilities within the Systems Block, that ewil stores and/or
enterizinment facilities therein are opea o the general public for retail business during businass
hours which are normal for the Complex, except while any are not so open for business by
reason of damage or destuction, the events described in Section 13.3, or while temporarily not
50 open for business by reason of repairs, remodeling or reconstruction {subject to the provisions
of the REA). or by reason of such reasonable interruptions as may be incidental to the conducr
of business; and (c) with respect to the Parking Garage, that the Parking Garage is available for
the parking of vehicles and is being operated and maintained in accordance with the terms of the
Parking Covenants and this Agreement, excepr while it is not so open for business by reason of
damage or destruction, the events described in Section 13.3, or while temporarily not so cpen
for business by reason of repairs, remodeling or recomsaruction (subject to the provisions of
Sectien 2.11 of the Parking Covenants) , or by reason of such reasonable interruptions as may
be incidental fo the conduct of business. The terms of this Section are merely definitional, and
shall not be deemed to creats independent covenants for any of the Parties.

Qperating Expenses means all costs, faes and expenses paid or incurred by City and
directly related to the City's interest in, and operation and maintenance of, the Parking Garnge
whether such expenses arepaid directly by City or are the responsibility of City under the
Lease, including, without limitation;

(@  all utilities:
(&) all reasonable and necessary expenses of maincining or repairing the

Parking Garage in or w the condition required under this Agreement, plus reasonable reserves,
including depreciation or amortization of capital expenditures made subsequest 10 the Leasing

Date either requited by governmentai ordinances, laws or reguiations for continued operation .

of the Parking Garage for parking or those which are designed with a reasonable probability of
improving the operating efficiency of the Parking Garage, provided that such amortization costs
shall not exceed expected increased Gross Receipts resulting from such capital improvements;

{¢)  management fees paid to the parking operator selected by the Garage
Owner in accordance with this Agreement:

(d)  all insurance premiums;
() real estate tixes and assessments, if any, paid by Garage Owner; and

[$3) license fees, permit faes or other fees or charges which may be imposed
from time to time on the use or possession of the Parking Garage.

(g)  reasomable replacement reserves set aside for capitai -expenditures and
maintenance.
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Parking Garage Debt Service or Debt Service means the lesser of principal and interest
paymants required © be paid each year on either: (a) the cemtificates. of participation or other
debt that was issued by the City on the Leasing Date: or (b) any debt then outstanding which
refinanced such cerificates of participation or other debt.

Parking Garage Operator means an operator selected in accordance with the provisions
of this Agresment {0 operate the Parking Garage.

Pariding Validation Program means any shopper’s incentive, parking validation or other
program that encourages short term parking by customers of downtown merchants in downtown
Scatle through the uss of token, vouchers, discounts, subsidies or other credit systems.

Parking Covenants means the Parking Covenants eatered into among Nordswom and
Developer dated as of April 1, 1996 which set forth certain covenants relating to the construction
and operation of the Parking Garage.

Party or Parties means the Garage Owner, the Retail Owner, the F&N Owner. and.
varil the Leasing Date, the City.

Person mrans a ndtural person. corporation, wust, partnership, limited parinership,
limited liability company, government subdivision or agency, wmunicipal corporation. city or
other Jegal entity,

REA means that certain Construction. Operasion and Reciprocal Easement Agreement
entered into by and between Developer and Nordstrom setting forth cermin construction,
operation, reciprocal easements and other agresments by and between Developer and Nordstrom.

Retail Qwner means the owner of the Systems Block Retail.  If the ownership of the
Systems Block Rewil is held by 2 nemines, or trustee for security purposes, a sale-leaseback
lessor. or other Person whose interest does not entitle such Person to possession or use of the
Systems Block Retzil, such Person shall not be the Retail Owner, and the Person who is emitled
£ the possession or use of the Systems Block Retail shall be considered to be the Retail Owner.
For purposes of this definition, the t2nants of space leases in the Systems Block Remil shalt not
be considered to be the Retail Owner, and the landiord of the space leases shall be the Retail
Owner,

Required Long-Term Parking means the 136 long term parking spaces and the 35 car
pool spaces which are required under applicable provisions of the City of Scatrle’s Land Use
Code. Long tern parking spaces is defined under Seartle Municipad Code 23.84.030P as a
parking space which will be occupied by the sume motor vehicle for six hours or more and
generally used by persans who commute to work by private motar vehicle,

Special Use Long-Term Parking Contracts means the contraci(s) between the Garage

Owner and Occupants and the contracts between the Garage Owner and members of the general
public designated by the Retail Owner for Requited Long-Term Packing for 2 term of thirty (30)
days or more. which may be subcontracted or assigned by Retail Owner to Occupants.
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Special Use Valet Parking means 2 portion of the valet areas designated on the
Approved Plans and Specifications 1o be operated by a valet parking operator selected by the
Reail Owner and/jor the F&N Owner for valet parking for their respective customers.

Special Use Valet Parking Contract refers to one ot more contracts for a term of more
than thirty (30) days with Occupants of the Complex for short term valer parking to be operated
by a valer parking operator selected by the FAN Owner and/or Retzil Owner as the case may
be, respectively.

Survey Map and Plans means the survey map and plans filed simultanecusly with the
recording of the Declaration ard any amsndments, corrections 2nd addenda thereto subsequently
filed. .

Svstems Block Project means a mixed-used commercial condominium consisting of the
Parking Garage and Systems Block Retai] constructed on the Systems Block Property.

Systems Block or ems Block { Means ceftain real propesrty commonly
known as the Systems Block locared between Pine and Olive Strests and Sixch and Sevests
Avenue in dowmown Seatde,

Svstems Block Retail means a commercial building coptaining a minimum of 300,000
square feet of gross leasable area on ths concourse level and up to five additional Ievels, which
is szucturally integrated with, and constructsd on top of the Parking Garage Unit, and which
will be designated as the Systems Block Retail Unit in the Declaration. the boundaries of which
will be 2s shown on the Survey Map and Plans.

Test Date means the first day of the first full month which occurs on or after the first
anniversary of the Leasing Date and the anniversary of such date each year thereafter during the
term of this Agreement,

Umbrella Agreement means that certain Umbrella Agreement dated as of April 1, 1996
by and between the City and the Developer.

Linit means a physical portion of the Condominium designared for separate ownership,
the boundaries of which will be described in the Declaration and shown on the Survey Map and
Plans. The Condominium consists of two Units, both of which zre restricted to nonresidential
use: the Parking Garage or Parking Garage Unit and the Systerns Block Retail or Systems Block
Rewil Unit.

. Pholesale Valet Q.harﬂ_es refers to the charges for providing the Special Use Valer
Parking spaces called for in this Agreement, which shall be determined in accordance with
Section 9.3.4,
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d % NG AGREEMENT

THIS FIRST AMENDMENT TO PARKING AGREEMENT {“Amendment™) is mado
and cotcred inte as of this 20th day of June, 1998 by and among PINE STREET
DEVE'.OPMENT L.L.C,, a Washington limited Hability company (*PSD") 2nd COMMUNITY
DEVELOPMENT PROPERTIES, King County 11, Iuc. 2 Delaware non-profit corpocation
(CDP"), as ot tenants, THE CITY JF SEATTLE, a first class city of the State of Washington

N M

{the “City™), and NORDSTROM, INC., 3 Washi fon ¢ 3.
RECITALS
. On April 1, 1996, the partics to this Amend d a Parking Ag
A ™} describing the operarion and of 2 parking garage nawcd the “Gatage

st Facific Place™ (“Garage™ located between Pine and Olive Streets and Sixth ead Sevemh
Avenpes in downtown Seattle, Washington.

2. Schedule A of the Agreement specifies the maximum parking rates to be charged
at the Garage before the City takes possession of the Garage, ard Schedule B of the Agreement
specifies the maximum parking rates during the first yoar the City is in possession of the Garege, if
and when the Garage is transferzed 1o the City.

3 The Agreement Schedules described above were incomplete and omitted cortain
parking charges

4 On May 26, 1998, the Seattle City Council passed Ordinance 119013 swhorising
the Mayor or his designee 10 enter into 4 1o the Ag; to modify the parking rate
hedules or ting provisions in the Ags without obteining further Conmeil approval,

NOW, THEREFORE, for good and valusble consideration, including the muiual
covenants and promiscs of the partics, the sdequacy and teculpt of which is acknowledged, the
partics hereby amend the Agreement as foliuws.

1. Scheaules A and # of the Arrcement sre defered in thieir entirety.

2. The Schedules attactied to this Amendment 3s Scnedutes A and B are hereby
incorporated into the Agreement in place of the deleted schadules sel forth above.

Apart fram the amendizents set Torth above, the terms ana ~waditions of the Agreement
shall contimee in full force and effect. 2
o
0y
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written,

DEVELOPER:

PINE STREET DEVELOPMENT LLC.,
A Washington limic ¥ +bifiry comopany

By: RGHK SEATT. - .C., a Washington
limited Gabllity comp  -lanages

COMMUNITY DEVELOPMENT PROPERTIES,
KING COUNTY 1, INC.,
2 Delawrare non-profit corporation

NORDSTROM:
NORDSTROM, INC., 2 Washington corporation

By: 'ﬁ,/r£ /[t{am[a:‘
David L. Mackic
Vice Presiders, Real Extate
fia g
THE CITY OF SEATTLE, a first class city of (he

Swvaslﬁngmn

w1

TE, Sehelt
Mayor
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SCHEDULE A
Tritial rates for parking shall not excoed the following:
Before 5:00 PM weekdays:
Otolhow 5200
lto2howrs 3400
2to3 hours $5.00
Ytodiours $600
Each hour after 4 hours: $2.00
Afler 5:00 PM diily (up 10 4 hoors): $1.00
Saturday/Sunday daytirae maxh {upto 4 hours): $3.00

Each additions! hour after 4 hours on cvenings and weskends: $2.00
Seif park duily maxinem: $18.00

Daily valet tates: $8.00 for first 4 houes

Evening valet rates:  $5.00 for first 4 hours

Each additional valet hour before 5:00 PM (after 4 hours) $3.00
Eoch additional vzlet bour after $:00 PM (afer 4 hours) $2.00

Valct daily maximum: $18.00
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SCHEDYLE B
Parking rates shall not exveed the faliowing, except that rates below will be subject 10 increases in
the Index as described in Section 9.3.1.1:
Defore 5:00 PM Morda / thratigh Saherdsy:
Owthour $225
to2hours $4.00
2to3bouss  $5.00
3to4hours $7.00
. Eachhour afier 4 hours: $2.00
After 5:00 PM daily (up fo 4 hours): $2.00
Sundsy daytime rate (up to 4 bowrs): $4.00
Ezch additions} hour after 4 fouss on evenings and Sundxys: $2.00
Self park daily maximum: $13.00
Daily Vaict Rates: $8.00 for first 4 hours
Evening Valet Rates 56.00 for first 4 hours
Each additional valet hour before 5:00 PM (afier 4 how,s) $3.08
Ench additional valet hour afler 5:00 PM (after  hours) $2.00

Vate duily maximmm $15.00
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ATTACHMENT 2

SECOND AMENDMENT TO
PARKIRIG AGREEMENT

This Second Amendment lo Parking Ag ("Second A iment’) s made
and entered into as of 1998 by and amony Pine Street Development
L.L.C., a Washinglon fimited Gability company (’PbD') and COmnmx!y Developmant
Properties, King County I, inc., & [k {COP"), The City of
Seattle, a first class city of the State of Wasrung(on (the “City}, end Nordstrom, Inc., 2
Washingion corporation ("Nordstram™).

RECITALS

1.  OnApil 1, 1936 the names 3 lhis Second Amendment entered into a
Parking ('Parlm the operation and management of
tha Parking Garage {as delined in mo Parklng Agroement} located belwean Pine and
Qlive S!reu& and Sixth and Sealtla, hi

2 The Parking Agl jated
permit inlerest on obigations Issued by the Chy in connection wIlh the bereﬂdd
transfer of the Parking Garage t the City o be tax-exempl.

3. On June 29, 1998, the parkes to this Second Amendment entes<d into the
First to Parking Ag! {First # "} to madify the parking rale
dul in the Parking A

4, The parties to this Second Amendment desim o further amend the
Parking Agreemunt to ensure that dubt that may be incurred by tha CRy to finance the
beneficial transfer of the Parking Garage lo the City complies wilh federa! law regarding
tax-exemplt debt.

NOW, THEREFORE, for good and valuahl jon, the and
recoipt of which is hereby acknowledged, the parties amand the Parking Agreement "]
follows:

ACREEMENT

1. Parking Quarsight Committes,  Section 2.2 Is amended lo read as
follows:

Bumose of Commillen. The purpose of the Commitiee is
selely o provide guldance and advice to the Garage Owner
on matters felated to Parking Garage operation. Except as
provided o this Agreement or in the Parking Covenants, the
Garage Owner shall make operafional decislons refating fo

papenen. 00C
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3.

me Parking Garags subjest only 10 the provisions of this

maF..MLngP and zpplicatlo jaw. if the
Commitles gives advice to the Gansge Owner, the Garage
Qwner shall considar the advice of the Committee before
taking aclion on he subject aboct which such advice was
given, but shall be free to actept or rejact such advise In
whole or In pant in making operstional decisians relaling o
the Parking Carage.

Maintenance and Operation, Section 7.1.1 Is amended 1o reaJ as foliows:

To meet the parking nesds of the Qennml pubﬂc mcludmg
visllors, and

the downtown Sealtle retail cre, the Paming Ganage shaﬂ
be cperated and open for public parking on each day at
loast forly-five winutes (3/4 hour) before the opening of the
earfiast fo open of: {a} the F&N Owner for any portion
theceof), {b) any Occupant of the Compley ivr any portion
thereol), of {(c) other roasonobly representative
establishments in the downlown Sealtle retall cure selected
by the Garage Owner, and shal remain open al icast untll
ona and ong half (1.5} hours after the lales! to close of: (a)
the F&N Owner (or any pertior: theraof), (b) any Occupant of
the Camplex {or any portion lkmof). ot (¢} othar roasonably
Sezttie refall
cofo selected by the Garane O'msr The Garage Owner
may exiend he operating “hours of the Perking Garage
bayond the minimum hours listed above. Vahicles with
Manthly Long-Tarm Parking Contracts or Special Usa Long-
Teum Parking Contracts, or subcontracts unde: the Special
Use Long-Tenn Parking Contracts shall have access 1o the
Paridng Garage on a 24-hour-a-day basla.

Pauking incontive and Validation Programs
L e title of Artnde B i amended 1> read “Parking Incontive and

Validation Fmgmns

8.  Secticn 8.1 s amended to read a9y follows:

Quarview.  The Partles o this Agreement recognize that

participation in a parking andlor

('Parklng Vaitdation Program™} will help lo relleve mm'c
and Imp: traffic in

Sealtls, will help to ravitalize downtown Seallie, and will

Increase both tan volume of shomtterm parking b the
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Parking Garage and the related Parkmg Garage revenues
arcruing (o the Garage Owner.

C.  Section 8.2 is amended fo read, in i entirety, as follows:

Yalidation Condifions. The Developer and Retadl Owrer
shall use reasonable and dligant effors to encourage
Gecupants of the Systems Block and relail and
O of the N
participate in the exmnq Parking Vaiadabon ngram
operated by the Dowmmm Scntne Assodiation, which
already has approxi by A0 p ot other similar
downtown assockations that m(gnt vaplace the Downlown
Seattle Association {the “Program Sponsor’). Because of
fhe addilional volume .t shortlerm parking and ralated
Parking Garage that con be
fo be produred by paricipation in a Pamng Validation
Program (over and above the volume of shost-ierm parking
and related revenues that would oftiervise accrue to the City
but for such paxﬁwanon) Un» CRy as Garage Owner agrees
ided, thal
(a) the Psmmg anidnnon Program is open to panldpahon
by any establishment in Sowntwn Seattio; (b) therz is ro
differance in. the ron-discounted -perking rates for Parking
Garage use: presonting tokens and those nol presenting
tokens; and {c) the paymont by the Program Sponsor or iis
bank to the City on bahalf of he Parkisg Garage user
{through redemplion of the token or tokens) shall be at the
same rate as for any other garage owner participating in the
Parking validation Program {currently ninely cents {$0.90)
far each one dollar ($1.00) in nominal value of tokens, and
which shall not be less than soventy-five cents (§0.75) for
oach one dollar ($1.00) in nominal value of tokens), which
the Partles ogree reflacls 2 reasonahle and customary
volume discount in connection with the addﬂbnal shot-lerm
parking and related 1o be
produced through pardicipation n a Parxlng Validation
Prograr.

Parking Rateg, Soction 9.1 is amended to read as follows:

ion.. One of the prmary reasons for the City's
involvement i in lha Parking Garage Is to provide additional,
parking in Sealtta. The

City s eomrmllec o opecating the Parking Garaga, including
the setting of parking retes, so as lo encourage shorl-term
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parking downlown, consistent with the Cily's financial
responsibilifies to meet all costs associated with the Parking
Garage. In addltion, the Cuy also recognizes the importance
of activity in downlown Seallle during evenings and on
weekends for public safety and olher pubaic purposes, and is
committed 10 enct parking

stimulate public activity in the duwnwwn area. Paiking rates
shall be established pursuant {o this Adicle 9 in a manner

which Ia consistent with the Cily's goals of: {s) encouraging .

Shor-lerm garking and relied public acthity in downtown
Seattte, and {b) operating he Gafege l a fiscally prudent
manner principally to provide afforduble garking o e
general public 1o the g ble extent
wilh the Citrs cbligations to meet operation and
malntonance expenses, dobl servico requirements, and
rencwal and replacemenl needs of the Parking Ssrage. The
sole purpose of this Article 8 is to evidence, i financial
terms thot are consistent wilh the Citys financial
responsibiliias as owner af the Parking Garage. the Hmited
extent to which the City is willing 1o encouraga short-term
parking and relotod public activity thal is beneficial to the
public hoalth and woliare of the City by providing a parking
facliity that is avsilsble for use by members of the peneral
pubhcaxmeslha! In certain clrcumstances may be lower
han prevailing matket rates, Nothing in this Adticlo 9 shall
be deemad o confer upon tha Commitiae, the Retail Owner,
the FAN Owner or any Occupant of the Complox other than
the City, 20 fong as tho City 8 the Garage Owner, any dght
10 coniral or approve parking rates for use of the Parking
Garage. The provisions of Section 9.1.1 through 8.1.5 are
zpaucab&e fo ali of this Adicle 9.

Sactions 9.1.1 through 9.1.5 are unchanged,

5.

QAT HOC

Yalet Parking, Section 10.2 is amercied to read as lollows:

The Garage Owner shall offer valel
parking on a first-come first-served basis 1o the general
public {the *Ownar Valet Service™) through the Owner Valst
Operator selected by he Garage Owner pursuant o the
selection criteria set forh i Section §.2. Such valol sorvice
shall ba lomed at lhv Concourss va!el dtvp«o{f and pnfk«m

Plans

on  the
Specifications. Thr Garage Owner at i ||ad§scmuon also may
offer valet parking on a firsl-come, firsl-served basis lo the
general public wom any other suitable valel drop-off and
gick-up focation in downtown Seattle nol served by any
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other valet service operator, subject 1o the approval of e
owner of such property as to the location of the valet drop-
off and pick-up. The Garage Owner shall accept towardy
paymsnt of the valet parking charge, parking validation

, coupons, vouchess or olher cradils being offered
through the Pasking Valldation Program. Yalet parking
demand relating lo the Owner Velet Service shall be
monilored by the Owner Valet Operator such that
designated Owner Valet Service valet spaces not in use by
valel customers sholl, where practicable, be relecsed for
short-lerm, self parking cuslomers.

read as follows:

Nordstrom Inc.

1617 Sixth Avenue
Scattie, Washington 98101
Atention:

: Real Estate Notices

Fax: 206 2231776

Notices, The address of Nordsirom, Inc. in Section 13.2 is amended to

7. NoQther Amsndments, Except as expressly amended herein and by the
First Amendment, (he Parking Agreement remains unmodified and in full force and
effect.

IN WITNESS WHERECF, the parlies have axecuted this Second Amendment as

of the day and year first above wiitien.

“Clty* “PSD”
THE CITY OF SEATTLE., a frst class ity PINE STREET DEVELOPMENT LL.C.,
of the Stale of Washinglon a Washington {imited liabllity company
By By RGHKSeattlell.C.a
Mayor ‘Washinglon limited Kabiity
company
By
its.
SRIpRAMOC
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COMMUNITY DEVELOPMENT
PROPERTIES, KING COUNTY
11, INC., & Delaware nonprofit
carporalion
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‘Washington comoration

gy

its

"ANIWNIJ00 FHL 40 ALNVAD IHL 0L 3NA 81 41

SILLON SIHL NYHL Yv37D SSTT St INVUS STHL NI ANINOD0Q FHL H

SHILION

T

wiesiby 9|eg pue 8seydInd -V IV

(z10 gz ued



other valet service operator, subject 1o the approval of e
owner of such property as to the location of the valet drop-
off and pick-up. The Garage Owner shall accept towardy
paymsnt of the valet parking charge, parking validation

, coupons, vouchess or olher cradils being offered
through the Pasking Valldation Program. Yalet parking
demand relating lo the Owner Velet Service shall be
monilored by the Owner Valet Operator such that
designated Owner Valet Service valet spaces not in use by
valel customers sholl, where practicable, be relecsed for
short-lerm, self parking cuslomers.

read as follows:

Nordstrom Inc.

1617 Sixth Avenue
Scattie, Washington 98101
Atention:

: Real Estate Notices

Fax: 206 2231776

Notices, The address of Nordsirom, Inc. in Section 13.2 is amended to

7. NoQther Amsndments, Except as expressly amended herein and by the
First Amendment, (he Parking Agreement remains unmodified and in full force and
effect.

IN WITNESS WHERECF, the parlies have axecuted this Second Amendment as

of the day and year first above wiitien.

“Clty* “PSD”
THE CITY OF SEATTLE., a frst class ity PINE STREET DEVELOPMENT LL.C.,
of the Stale of Washinglon a Washington {imited liabllity company
By By RGHKSeattlell.C.a
Mayor ‘Washinglon limited Kabiity
company
By
its.
SRIpRAMOC

‘miWﬂDOﬂ HI 20 ALTYAD 3HL DL 3RO SIL

ANLON SIHL NVHL VAT $5371 81 DNy SIHL NI ANSIWNDOG 342 )

30108

cop"

COMMUNITY DEVELOPMENT
PROPERTIES, KING COUNTY
11, INC., & Delaware nonprofit
carporalion

By

1ts

NORDSTROM, INC.. a
‘Washington comoration

gy

its

"ANIWNIJ00 FHL 40 ALNVAD IHL 0L 3NA 81 41

SILLON SIHL NYHL Yv37D SSTT St INVUS STHL NI ANINOD0Q FHL H

SHILION

T

wiesiby 9|eg pue 8seydInd -V IV

(z10 gz ued



PO RIRT

Parking Agreement

SCHEDULE 8.2()
Form of FIRPTA Affidavi¢

Certifieate of Non-Forcign Status

Name of Transferor: THE CITY OF SEATTILE

Section 1445 of the Internal Revenue Code of 1986, as amended (the “Code™). provides
that generally @ wransferee (Purchaser) of 4 “United States real property interest” as defined in
section 897 (¢) of the Code must withhold twx if the transferor (seller) is a “farcign person” as
defined by section 1445 () (3) of the Code. To inform the transferee that withholding of tax is
not required upon the disposition of u United States real property interest by the Transferor, the
undersipned hereby centifies the following on behalf of Transferor:

(1% Transferor is not a foreign corporation, foreign panncrship, forcign estate (as
those lerms are defined in the Code and Treasury Regulations):

(2)  ‘Transferor's U.S. cmployer identification numberis < and

(3)  TTransferor’s olTice address is:

THE CITY OF SEATTLE

Department of Finsnce and Administrative Services
Attn: Director

701 Fitth Avenue, Suite 5200

Seattle, WA 98104

Transferor understands that this certification may be disclosed 1o the Internal Revenue
Service by transferce and that any falsc siatement contained hercin could be punished by finc
imprisonment, or both.

Under penalties of perjury, I declare that | have examined this certification and to the best
of my knowledge and belief, i is true, correct and complete, and 1 further declare thot | have
authority 1o sign this document on behaif of Transferor.

THE CITY OF SEATTLE, & first class charter city
of the State of Washington

By:
Name:
Title:

Dated:
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SCHEDULE 8.2(h)

Affidavit and Indemnity by Owner

Extended Coverage Policies

WHEREAS the undersigned Affiant (if more than one. herein collectively called the Affiant) is
the owner of the land (the Land} described as follows:

Garage Unit, Pacific Place, a condominium, according 1w the declaration thercof recorded
August 27, 1998, under recording number 9808271807, and survey map and plans

recorded in Volume 151 of Condominiums. page(s) | through 7, inclusive records of

King County, Washington.

which is the subject of that certain Commitment for Title Insurance issued by CHICAGO TITLE
INSURANCE CoMPANY (the Company) under No, 0055076-06 {the Commitment), for an ALTA
Owner’s and/or Loan Policy of title insurance (the Policy or Policies),

AND WHEREAS. the Proposed Insured(s) under suwid Commitment isfarc reguesting the
Company to issue its Policy or Policies with Extended Coverage. and 10 delete therefrom the
General Exceptions relating 1o rights or claims of parties in possession. survey maiters,
unrecorded casements and statwtory lien rights for labor or materals, or other matters
determinable only by survey, inspection or inquiry,

AND WHEREAS the Afliant acknowledges that the Company would refrain from issuing said
Policy or Policies withowt showing said Gencral Exceptions in the absence of the representations,
agreements and undertakings comained herein.

Nothing contained herein shall be construed se as w obligate the Company to issue said Policy or
Policies without showing said General Exceptions. However. should the Company do so. it will
do so in part in reliance upon the undertakings of the undersigned Affiant. The issuance of the
Paolicy or Policies shall be the consideration for the undertakings comained herein,

The Company reserves the right to require additional indemnification andfor a survey in
connection with analyzing its risk in deleting said General Exceptions, and 1o take special
exception for any adverse matters disclosed by this affidavit, 2 survey or an inspection of the
Land.

AFFIDAVIT
The Affiam. being first duly swomn, deposes and suys that:
1. There are no oral or wrilien leases. tenancies or other occupancies. nor any rights of first
refusal or options to purchase said land, except as deseribed in that certain Umbrella
Agreement dated as of April 1. 1996, a memorandum of which was recarded on Aprii 10

- 19%7 in the real property records of King County., Washington under Recorder's File No.
B704101114. A copy of said Umbrella Agreement has been furnished to the Company.

82(hy)-1

2. Neither Affiam nor any agent of Alfiant has entered into any contracts lor the muking of
repairs or for new consiruction on said Land or for the services of architects. engineers or
susveyors. nor are there any unpaid hills or elaims for Jubor or services performed or material
fuenished or delivered during the last three {3} months pursuamt 10 any such conwact for
alterations, repair work or new construction on said Land. Afflant does not make any
statement with respect {0 any contract affecting the Land that has been entered into by any
condominium owners” association or 1o which Alfant is otherwise not 2 party.

wr

. There are no delinguent (1) sewer capacity charges. {2) special assessments for sewer, water,
road or other local improvement districts. or taxesc-or (3) service, instaltation, connection.,
tap, or utility billings for sewer, water. clectricity. or garbuge collection and disposal, which
are not shown in the referenced commitment.

INDEMNITY

The Affiant hereby agrees (1) 10 indemnify. protect, defond and save harmiess the Company
from and against any and all loss, costs, damages, and artorney’s fees it may suffer, expend or
incur under or by reason, or in consequence of or growing out of any misrepresentztion made by
Affiant in this Affidavit, and (2) to defend at the Affiant’s own costs and charges in behalf of and
for the protection of the Company and of any partics insured or who may be insured against loss
by it under said Policy or Policies (but without prejudice to the right of the Company to defend at
the expense of the Affiant if it so clects) any suit. action or proceeding resulting from any
misrepresentation my Affiant

IN WITNESS WHEREQF, the undersigned hasthave executed this agrecment this _ day of
.20
THE CITY OF SEATTLE
By:
Name:
Title:
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STATEQF )
NS
COUNTYOF _
Onthis  doyof v+ 201 ___ before me. a Notary Public in and for the
Siate of w e« b ocentily that T know or have satisfactory evidence that

— is the person who appeared before me. and said person acknowledged
that ke signed this instrument, on oath stated that he was authorized to execute the instrument
und acknowledged it as the of THE CITY OF SEATTLE, to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrumeal.

. A

WITNESS my hand and official scal hereto affixed on 201 .

(Signaturc of Notary)

(Print or stamp name of Natary
NOTARY PUBLIC in and for the State of

My Appointment Expires:

8.2(h)-3

SCHEDULE 8.2(ly

SELLER'S CLOSING CERTIFICATE

This SELLER'S CLOSING CERTIFICATE {the “Certificate™ is made as of
_ »20__ (the “Effective Date™) by THE CITY OF SEATTLE, 2 first class charter
city of the Stac of Washington acting by and through its Department of Finance and
Admimistrative  Services  (“Sefler™), for the henefit of .2

e ("Purchaser™), with reference to the following facts.

RECITALS:

A, Seller and Purchaser entered into that certain Purchase and Sale Agreement dated
: » 2016, a8 amended by, . __ (collcctively, the “Sale Agreement™).
for the purchase and sale of certain real property and improvements located in Seattle, King
County, Washington commonly known as the Pacific Place Garage {the “Property”). Capitalized
terms not otherwise defined in this Certificate shall have the meanings given to them in the Sale
Agreement.

B. Scetion 8.2(1} of the Sale Agreement provides for the certification by Seller to
Purchaser that the representations and warrantics of Seller st forth in Section 4.2 of the Sale
Agreement are true, aceurate and complete in all material respects as of the Closing Date.

NOW, THEREFORE, for and in consideration of the salc of the Property, Seller hereby
certifies to Purchaser that as of the Closing Date. (i) the representations and warranties of Seller
set forth in Section 4.2 of the Sale Agreement are true, wecurate and compiete in all material
respects as of the Closing Date and the Effective Date of this Certificate and (i) except as
attached 1o this Certificate. no updates or modifications are required to make Schedule B or any
of Sections 4.2(c). 4.2(3), 4.2(k), or 6.3 of the Sale Agreement true, accurate and complete.

IN WITNESS WHEREOF. Scller has executed this Certificate as of the Effective Date
stated above,

SELLER: THE CITY OF SEATTLE. a first class charter city
of the State of Washington

Name:

Title;
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