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City ofTukwila
JimHaggertonMayor

INFORMATIONALMEMORANDUM

TO MayorHaggerton
CityCouncil

FROM DerekSpeckEconomicDevelopmentAdministrator

DATE September192012

SUBJECT TukwilaVillageProposedDispositionandDevelopmentAgreement

ISSUE

StaffseeksfeedbackfromtheCityCouncilastowhenitwouldliketodiscussandvoteonthe
proposedDispositionandDevelopmentAgreementforTukwilaVillage

BACKGROUND

OnSeptember102012Citystaffpresentedanoverviewofthekeytermsforaproposed
DispositionandDevelopmentAgreementDDAbetweentheCityandTukwilaVillage
DevelopmentAssociatesLLCTVDAinordertodevelopTukwilaVillageTheproposedDDA
wasnotavailableatthattimeandisnowattachedwiththisreport

DISCUSSION

ThekeytermsidentifiedinthestaffreportfortheCouncilmeetingonSeptember102012still
applytotheattachedDDAandsotheyarenotrepeatedinthisreportThestaffCityAttorneys
OfficeanddeveloperarestillmakingsomeminormodificationstotheDDAandwillbeready
withafinalproposedversioninearlyOctoberStaffdoesnotanticipatethosemodifications
changingtheintentoftheagreementjusttighteningupthelanguagetoachievetheintent

WecouldbringtheDDAfordiscussionandapprovalattheCityCouncilmeetingsofOctober15
October22orinNovemberIftheCouncilfeelsithassufficienttimetoreviewthedocumentin
timethenstaffrecommendstheDDAbebroughttotheCouncilmeetingonOctober15for
discussionandtoOctober22forfinaldiscussionandavoteBasedonthatscheduleitwould
behelpfulifCouncilexpressesanysignificantquestionsorconcernstostaffbyOctober8so
thatstafftheAttorneysOfficeanddeveloperhavetimetomeetandprepareanswersby
October15

RECOMMENDATION

ThisitemisfordiscussiononlyThisitemwillreturntoCouncilatafuturedate

ATTACHMENTS

ProposedDispositionandDevelopmentAgreementdatedSeptember202012
PreliminarySitePlandatedSeptember202012
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DISPOSITIONANDDEVELOPMENTAGREEMENT

byandbetween

THECITYOFTUKWILA

and

TUKWILAVILLAGEDEVELOPMENTASSOCIATESLLC

TukwilaVillage

Datedasof 2012
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DISPOSITIONANDDEVELOPMENTAGREEMENT

FORTHE

TUKWILAVILLAGEDEVELOPMENT

THISDISPOSITIONANDDEVELOPMENTAGREEMENTthisAgreement is

enteredintoandiseffectiveasofthe dayof 2012theEffectiveDate by
andbetweentheCityofTukwilaamunicipalcorporationoperatingunderthelawsoftheState
ofWashingtonasanonchartercodecitytheCity andTukwilaVillageDevelopment
AssociatesLLCaWashingtonlimitedliabilitycompanytheDeveloper TheCityand
DeveloperaresometimescollectivelyreferredtointhisAgreementasthePartiesand
individuallyasaPartyThePartieshaveenteredintothisAgreementwithreferencetothe
followingfacts

RECITALS

A TheseRecitalsrefertoandutilizecertaincapitalizedtermsthataredefinedin
Section11ofthisAgreementThePartiesintendtorefertothosedefinitionsinconnectionwith
theiruseintheseRecitals ThePartiesfurtherintendthatthemeaninggiventermsinthese
RecitalsshallhavethesamemeaningthroughoutthisAgreement

B TheCityofTukwilaownsapproximately164000squarefeetoflandplus
approximately23000squarefeetof41AvenuerightofwayonthenortheastcornerofTukwila
InternationalBoulevardplusapproximately90000squarefeetoflandonthesoutheastcornerof
TukwilaInternationalBoulevardtotalingapproximately64acres TheCityintendsthis
PropertytobeusedforaDevelopmentitcallsTukwilaVillage

C In2007theTukwilaCityCounciladoptedthefollowingvisionstatementfor
TukwilaVillage

TukwilaVillagewillbeawelcomingplacewhereallresidentscan
gatherandconnectwitheachotherThismixedusedevelopment
willdrawuponTukwilasstrengthsandincludealibrarya
neighborhoodpoliceresourcecenterretailrestaurantspublic
meetingspaceandanoutdoorplaza TheVillagemayalso
includeofficeliveworkandresidentialspaceThisactivevibrant
placewillsethighstandardsforqualityandfosteradditional
neighborhoodrevitalizationandcivicpride

D OnMarch302011theCityissuedarequestforqualificationsforaproposalto
developthePropertyandonJune62011theCityCouncilselectedDeveloperasthemost
qualifiedamongtheapplicantstodeveloptheProperty

E ThePartiesintentisfortheCitytosellalloftheCityownedTukwilaVillage
PropertytoDeveloperexceptforaportiononthenortheastcorneroftheintersectionofTukwila
InternationalBoulevardandSouth144Streetintendedfor abranchoftheKingCountyLibrary
SystemtheLibraryParcel
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F DevelopershallbeallowedtotransferownershipofDevelopmentParcelsto
AffiliatesofDeveloperforpurposesoffacilitatingthefinancingandDevelopmentofthe
ImprovementsforeachoftheDevelopmentParcels

G DevelopershallbeallowedtotransferownershipofaDevelopmentParcelto
anothersingleassetentityownedorcontrolledbyDevelopertofacilitatethedevelopmentand
publicuseofanoutdoorcommunityplazaandindoorcommunitycommonsthePlazaParcel
subjecttocertaincommitmentsdescribedhereintograntpossessionanduseofsuchPlazaParcel
andtheimprovementstheretotoalocalcommunitybasedorganizationformedfacilitatedor
selectedbytheCityandDeveloper

H TheboundariesoftheLibraryParceltheDevelopmentParcelsandthePlaza
ParcelshallbeconfirmedpursuanttoboundarylineadjustmentsproposedbyDeveloperand
approvedbytheCity Developershallsubmittheboundarylineadjustmentapplicationor
bindingsiteimprovementplanalongwithitsinitialdesignreviewapplicationforCityapproval
anditshallberecordedpriortoissuanceofthebuildingpermits

L AsoftheEffectiveDatetheCityistheownerofthePropertygenerallydescribed
inExhibitAanddepictedinattachedExhibitB andlegallydescribedinExhibitsA 1

throutzhA22

J TheCityandDeveloperproposetodevelopthePropertygenerallyinthemanner
describedintheforegoingRecitalsandmorespecificallyinthemannerdescribedanddepicted
inthePreliminarySitePlanattachedheretoasExhibitG andasfollowsThePartiesintentis

fortheDevelopmentofthePropertytoconsistofamixofusesthatservestheresidentsofthe
developmentthesurroundingneighborhoodandtheentireCitybyprovidingaplacewhere
peoplecanresidegatherandinteractwitheachotherThePartiesfurtherintendthatthis
AgreementshallberecordedintheformoftheDDAMemorandumuponClosingandshall
bindDeveloperanditssuccessorsandassignsandtransfereesandshallbeaconditionrunning
withthelanduntilsuchtimeattheEstoppelCertificateofCompletionisissuedastoeach
DevelopmentParcelortheAgreementisotherwiseterminatedastoaparticularDevelopment
Parcel

K UponsatisfactionofcertainspecifiedpreconditionstheCitywillconveythe
PropertyorindividualDevelopmentParcelsthereoftoDeveloperandDeveloperwilldevelop
thePropertyorindividualParcelsthereofconsistinggenerallyofthefollowingusesand
elementswiththecorrespondingminimumareasordwellingunits

1 UsesandSizes

a OfficeSpace 20000squarefeet
b PoliceResourceCenter 2000squarefeet
C Retail 11000squarefeet
d IndoorCommunityCommons 2000squarefeet
e OutdoorCommunityPlaza 20000squarefeet
f HousingUnits 380units

42



Atleastseventyfivepercent75 ofthehousingunitsshallbeagerestrictedelderly
housingasdefinedundertheapplicablefederalfairhousinglaws

MedicalDentalOfficeSpace Developershalluseitsbesteffortsto
secureamedicalanddentalclinicconsistingofapproximately20000squarefeettooccupythe
OfficeSpacereferencedabove

3 LibrarySpaceTheCityshalluseitsbesteffortstosecurea10000square
footlibrarybranchoftheKingCountyLibrarySystemfortheLibraryParcelashereinafter
definedDevelopershalluseitsbesteffortstocoordinatedevelopmentofthePropertyandthe
LibraryParcelincooperationwiththeKingCountyLibrarySysteminafashionthatcreates
efficienciesforinfrastructureimprovementsandsuchthatthetwopropertiesfunctionfor
vehiclesandpedestriansasoneintegrateddevelopment

4 IncomeLimitsonNonARestrictedHousingThePartiesintendforthe

nonagerestrictedhousingtomeettheminimumincomerestrictionsnecessarytoqualifyfor
federallytaxexemptbondfinancingAccordinglywithrespecttothehousingunitsthatarenot
agerestrictedtotheextentnecessarytomeettheminimumqualificationsfortaxexemptbond
financingapproximately20ofsuchunitsmayberestrictedtohouseholdsearnin50orless
thantheareamediangrossincomeThebalanceofsuchnonagerestrictedhousingunitsshall
havenohouseholdincomerestrictions

5 IncomeLimitsonAyeRestrictedHousingThePartiesintendfortheage
restrictediesenior housingunitstobeavailabletoarangeofhouseholdincomeswhile
enablingallofthehousingunitstoqualifyforarealpropertytaxexemptionandtaxexempt
bondfinancing ThePartiesalsointendforamajorityoftheagerestrictedhousingunitsto
qualifyforfederallowincomehousingtaxcredits Accordinglyatleast20oftheage
restrictedhousingunitsshallhavenohouseholdincomerestrictionsandatleast30oftheage
restrictedhousingunitsshalleitherhavenohouseholdincomerestrictionsorbesubjectto
householdincomerestrictionsnotlessthan80ofareamediangrossincomeThebalanceof
suchagerestrictedhousingunitsmayhavehouseholdincomerestrictionsnotlessthan50of
areamediangrossincomeThehousingunitsthatarebothageandincomerestrictedmayalso
haverentrestrictionstotheextentnecessarytoqualifyforfederallowincomehousingtax
credits

6 OtherUsesBeyondtheminimumrequiredusesidentifiedinK1ofthe
RecitalsheretothePartiesintendtheDevelopmenttobeallowedtoincludeanyusesthatare
allowedundertheCityszoningcode

L DevelopershallbeallowedtodevelopthePropertyinuptofour4separate
phasesprovidedhoweverthePlazaParcelshallbedevelopedinconjunctionwiththefirst
DevelopmentPhase

M TheproposedDevelopmentisconsistentwiththeCitysComprehensivePlanand
theTukwilaVillageVisionstatementandwillpromotethegoalsandobjectivesofthe
ComprehensivePlantorevitalizetheareainandaroundTukwilaVillage
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N DeveloperhasrepresentedandtheCityhasdeterminedthatDeveloperhasthe
necessaryexperienceskillandabilitytocarryoutthecommitmentscontainedinthis
Agreement

WITHREFERENCETOTHEFACTSRECITEDABOVEtheCityandDeveloper
agreeasfollows

ARTICLE1

DEFINITIONSEXHIBITSSCHEDULEANDCCRs

Section11 DefinitionsInadditiontothetermsdefinedelsewhereinthisAgreement
thefollowingdefinitionsshallapply

AffiliatemeanswhenusedinconnectionwithDeveloperanyPersonwhoownsor
controlsisownedorcontrolledbyorisundercommonownershiporcontrolwith
DeveloperandAffiliatesmeanallsuchPersons

AgreementmeansthisDispositionandDevelopmentAgreement

ApprovedConstrictionPlansmeansallplansandspecificationsinconnectionwiththe
constrictionoftheImprovementsassociatedwithaDevelopmentPhaseincludingbut
notlimitedtofinalarchitecturaldrawingsandspecificationsfinalstructuralengineering
plansfinalcivilengineeringplansfinalLandscapingplansandspecificationsand
typicalmaterialsfinishesandcolorsforallresidentialretailcommercialandPlaza
componentsuponwhichtheCityisreadytoissueallapplicablesitedevelopment
engineeringandbuildingpermits

ApprovedDevelopmentLoanmeansastoaDevelopmentPhaseanyconstrictionor
permanentloanapprovedbytheCityaspartoftheApprovedFinancingPlanpursuantto
Section214andthatrequiresallproceedsofsuchloantobeusedexclusivelyfor
acquisitionoftheDevelopmentParcelssitedevelopmentandortheconstructionof
ImprovementsfortheDevelopmentPhase

ApprovedSitePlanmeansthesiteplanfortheDevelopmentasapprovedbytheCity
throughtheBoardofArchitecturalReviewBAR designreviewprocess

BoundaryLineAdjustmentorBLAmeansanyrevisiontothelegaldescriptionof
oneormorelotsorparcelsincludedinthePropertythroughanapprovedlegalprocessof
aboundarylineadjustmentlotconsolidationbindingsiteplanoranycombination
thereof

BusinessDaymeansadayonwhichtheofficesoftheCityareopentothepublicfor
business

CasualtymeansanydamageordestructiontotheDeveloperResponsibilityAreanot
authorizedinthisAgreementinexcessofFiftyThousandDollars50000
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CCRsmeansthecovenantsconditionsandrestrictionsrecordedatthetimeof

conveyanceofeachDevelopmentParcelrelatingtotherightsdutiesandobligationsto
operateandmaintainthePlazaParcelasmorespecificallysetforthinSection hereof

CitymeanstheCityofTukwilaamunicipalcorporationoperatingasanoncharter
codecityunderthelawsofthestateofWashingtonThoseactingonbehalfoftheCity
mayincludetheMayorCityemployeesandauthorizedconsultants

CityCouncilmeanstheTukwilaCityCouncil

CityEventofDefaulthasthemeaninggiveninSection93

ClosingmeanstheclosingofescrowthroughwhichtheCitywillconveyitsfeeestate
inaDevelopmentParcelorParcelstoDeveloperorintheLibraryParceltotheKCLS

ClosingDatemeansthedateofClosingofescrowwithrespecttoaDevelopment
ParcelortheLibraryParcel

Commonsmeansthebuildingorportionthereoflocatedwithinboundariesofthe
PlazaParcelthatisleasedorintendedtobeleasedtotheCommunityOrganizationas
morespecificallydescribedinSection28

Constriction Contract means thefixed price or guaranteed maximum price
constrictioncontractbetweenDeveloperandtheGeneralContractorforconstrictionof
theImprovementsassociatedwithaDevelopmentPhaseassubmittedbyDeveloperand
approvedbytheCitypursuanttoSection hereof

ConstrictionDocumentsmeanscollectivelyallApprovedConstrictionPlansupon
whichDeveloperandDevelopersseveralContractorsshallrelyinconnectionwiththe
constrictionoftheImprovementsassociatedwithaDevelopmentPhaseandthe
ConstrictionSchedule

ConstrictionSchedulemeansthescheduleforconstrictionofallImprovements
associatedwithaparticularDevelopmentPhase

ContaminantsmeansallhazardoussubstancesasdefinedundertheEnvironmental
Standards

ContractorsmeanscollectivelytheGeneralContractorandanyothercontractorsor
subcontractorsretaineddirectlyorindirectlybyDevelopertheGeneralContractoror
anyTenantinconnectionwiththeconstrictionoftheImprovementsassociatedwiththe
DevelopmentincludingtheinitialtenantimprovementswithintheDevelopmentThe
termContractorsshallnotincludeanycontractororsubcontractorseparatelyretained
bytheownerofaResidentialUnitfollowingthesaleofsuchResidentialUnitby
Developer

DDAMemorandummeansthememorandumofthisAgreementsubstantiallyinthe
formattachedheretoasExhibitWtoberecordedasprovidedinSection hereof
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DeedmeansthestatutorywarrantydeedbywhichtheCitywillconveyitsfeeestatein
aDevelopmentParceltoDeveloperortheLibraryParceltotheKCLSattheClosing
thereofTheformofsuchDeedisattachedheretoasExhibitC

DepositmeansthegoodfaithdepositprovidedbyDeveloperpursuanttoSection22in
theamountofOneHundredThousandDollars100000andspecificallydoesnot
includeinterestthatisearnedontheDeposit

DesignGuidelinesandDesignStandardsmeanscollectivelythedesigncriteria
standardsandspecificationssetforthinthisAgreementtheDevelopmentAgreementthe
CityofTukwilaLandUseRegulatoryCodetheapprovedPhasedDevelopmentPlanthe
CCRsandotherlegalrequirementsthataffecttheDevelopment

DevelopermeansTukwilaVillageDevelopmentAssociatesLLCaWashington
limitedliabilitycompanyoranysuccessortheretoaspermittedpursuanttothetermsof
thisAgreementWithreferencetoanycovenantsetforthhereinDevelopershallalso
meanandincludeanysubsequentpurchaserorassiofaninterestinallorpartofthe
RetainedImprovements

DeveloperEventofDefaulthasthemeaninggiveninSection94

DeveloperPerformedAdditionalSiteWorkshallmeanandrefertotheDeveloper
workdescribedinSection53hereof

DeveloperResponsibilityAreameansallportionsofthePropertyownedorcontrolled
byDeveloperfromtimetotimeincludingallportionsoccupiedbyinthepossessionof
orsubjecttocontrolbyDeveloperpursuanttotheTemporaryAccessEasementdescribed
inSection210hereofForpurposesofthisAgreementallportionsofthePlazaParcel
underthecontroloftheCommunityOrganizationfromtimetotimeincludingwithout
limitationtheParkingImprovementsandtheStreetImprovementsshallbedeemedtobe
controlledbyDeveloperandconsequentlyshallbedeemedtobeapartoftheDeveloper
ResponsibilityArea

DevelopmentmeansandreferstotheTukwilaVillagedevelopmentinitsentirety
includingallImprovementstobeconstrictedanddevelopedonorinconnectionwiththe
PropertybyDeveloperoritsContractorsinaccordancewiththisAgreementThe
proposedDevelopmentisgenerallydescribedinRecitalJandismorespecifically
describedanddepictedinthePreliminarySitePlanattachedheretoasExhibitGand
theApprovedSitePlanattachedheretoasExhibitG1

DevelopmentImpactFeesmeansthedevelopmentimpactfeesimposedbytheCity
pursuanttoChapter8202RCWinconnectionwiththedevelopmentoftheProperty

DevelopmentParcelsshallmeanandrefertoeachparcelorlotcomprisingtheProperty
eitheraslegallydescribedinExhibitsA1throughA22 orasmayhereafterbealtered
oradjustedorcombinedpursuanttoaBoundaryLineAdjustment
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DevelopmentPhaseshallmeanandrefertotheplanneddevelopmentofaseparate
DevelopmentParcelorParcelscomprisingaportionofthePropertywhereinsuch
DevelopmentParcelorParcelswillbepermittedanddevelopedbyDeveloperoran
Affiliatethereofasasingleprojectandpursuanttoacommonplanoffinancingandthe
approvedPhasedDevelopmentPlanADevelopmentPhasemayincluderelatedoffsite
utilitytransportationorsimilarimprovements

DisputeshallmeananissueorcontroversythatarisesbetweenthePartiesconcerning
theobservanceperformanceinterpretationorimplementationofanyoftheterms
provisionsorconditionscontainedinthisAgreementortherightsorobligationsofeither
PartyunderthisAgreement

EffectiveDatemeansthedatesetforthinthefirstparagraphofthisAgreement

EnvironmentalStandardsmeanallfederalstateandlocalenvironmentalLawsand

ordinancesandallrilesandregulationspromulgatedthereunderwhethercurrentlyin
effectorenactedoramendedfromtimetotimeinthefutureincludingbutnotlimitedto
theEndangeredSpeciesActESA theResourceConservationandRecoveryAct
RCRA theComprehensiveEnvironmentalResponseCompensationandLiability
ActCERCLA theCleanAirActasamended4USC1857c8theClean
WaterActSection308oftheFederalWaterPollutionControlActasamended33
USC1318theToxicSubstancesControlActHazardousWasteManagementActCh
70105RCWandstatedangerouswasteregulationsCh173303WACandtheModel
ToxicSubstancesControlActMTCARCW7010513etseqandCh173340WAC
andalsoincludingbutnotlimitedtoanyguidelineslevelsandstandardscurrentlyin
effectorenactedoramendedfromtimetotimeinthefuturebytheapplicablefederal
stateorlocalregulatoryauthorityforaddressinganycontaminationofanysort

EscrowAgentmeanssuchtitlecompanyorqualifiedescrowagentuponwhichthe
PartiesmaysubsequentlyagreewithwhichanescrowshallbeestablishedbytheParties
toaccomplishtheClosingasprovidedinthisAgreement

EstoppelCertificateofCompletionmeansacertificatedefinedinSection55hereof

FinancingPlanmeansastoeachDevelopmentPhasethefollowingdocumentstobe
submittedbyDeveloperforCityapprovalinaccordancewithSection14hereof

Adevelopmentbudgetincludingallacquisitioncostsdirectorhardcosts
indirectorsoftcostsandfinancingcostsforacquiringanddevelopingthe
DevelopmentParcelorParcelsandconstrictingtheImprovementsassociated
withaDevelopmentPhaseThedevelopmentbudgetshallbebasedonthe
ApprovedConstrictionPlansAtCitysrequestthedevelopmentbudgetshall
alsoincludeassupporting documentationthe samedevelopmentbudget
informationprovidedtolendersandinvestorsforprocuringthedebtandequity
fundsincludingbutnotlimitedtotheConstrictionContract
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Adescriptionofanyjointventurespartnershipsfinancingarrangementsor
conveyancesthatDeveloperproposestoenterintoinordertoprovidefundsfor
acquiringdevelopingandconstructingtheapplicableDevelopmentPhase

AcopyofallcommitmentsobtainedbyDevelopertoprovidefinancingas
reflectedinthedevelopmentbudgetincluding interimconstructionfinancing
permanentfinancingandotherfinancingfromexternalsourcesincluding
proposedjointventuresorpartnershipscertifiedbyDevelopertobetrue
accurateandcomplete

EvidenceinformsatisfactorytotheCitydemonstratingthatDeveloperandother
equityinvestorsorpartnersandlendersforallsourcesofequityorloans
identifiedinthedevelopmentbudgethavesufficientcapitalorfundsavailableto
fulfillthecommitmentsidentifiedinthedevelopmentbudget

ForceMajeuremeanstheoccurrenceofoneormoreofthoseeventsdescribedin
Section104ofthisAgreementpermittinganextensionoftimeforperformanceof
obligationsunderthisAgreement

GeneralContractormeansalicensedexperiencedandfinanciallyresponsiblegeneral
contractorwithwhomDeveloperhasenteredintoaConstrictionContractfor
constructionoftheImprovementsassociatedwithaDevelopmentPhase

Improvementsmeansallbuildingsstricturesimprovementsandfixturesnowor
hereafterrehabilitatedplacedorconstrictedinunderoruponthePropertyincludingthe
Landscapingandalldrivewaysroadwayssidewalkspublicamenitiesfencespaved
areasutilitydistributionfacilitieslightingsignageandotherinfrastructureorfrontage
improvementstobeconstrictedorinstalledbyDeveloperorothersontheProperty

IndemnifiedPartiesmeanscollectivelytheCityanditsofficerselectedand
appointedemployeesattorneysagentsandsuccessorsandassigns

KingCountyLibrarySystemorKCLSmeanstheKingCountyRuralLibrary
District

KnownContaminantmeansanyContaminantithatisdiscoveredbyDeveloper
duringpreClosingsiteinvestigationiithatismentionedinanyReviewMaterialsas
actuallyorpossiblypresentinunderoruponaDevelopmentParceloranypartofthe
DeveloperResponsibilityAreaandiiithepresenceofwhichmayreasonablybe
inferredfrom1thepresenceofamentionedContaminantasforexamplethepossible
presenceofcontaminatedsoilmaybereasonablyinferredfromthepresenceofan
undergroundstoragetankor2thepossibledegradationofamentionedContaminant
providedhoweverthatthetermKnownContaminantshallnotincludeany
ContaminantthatisintroducedinunderuponoremanatingfromaDevelopmentParcel
followingtheClosing

Landscapeshallmeanthelandscapingelementsofalloutdoorpublicorprivate
Improvementsincluding withoutlimitation plants trees andothervegetation
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hardscapesurfacesfenceslightingplanterstrellisesseatingfurniturefixturesand
artwork

LaterDiscoveredPreConveyanceContaminantsshallmeananyContaminantsthatare
notKnownContaminantsbutthatexistedinunderuponoremanatingfroma
DevelopmentParcelpriortotheClosing

Lawsshallmeanallpresentandfutureapplicablelawsordinancesrilesregulations
resolutionsauthorizationsenvironmentalstandardsordersdecreesandrequirementsof
allfederalstateCityandmunicipalgovernmentsthedepartmentsbureausor
commissionsthereofauthoritiesboardsorofficersanynationalorlocalboardoffire
underwritersoranyotherbodyorbodiesexercisingsimilarfunctionshavingor
acquiringjurisdictionoveralloranyportionofthePropertyincludingtheCityactingin
itsgovernmentalcapacityorotherlegalrequirementsReferencestoLawsshallbe
interpretedbroadlytoincludegovernmentactionshoweverexercisedandshallinclude
lawsordinancesandregulationsnowinforceorhereinafterenactedoramended

LibraryParcelmeansaportionofthePropertylocatedatthenortheastcornerofthe
intersectionofTukwilaInternationalBoulevardandSouth144Street asmore

specificallydefinedinSection29AhereofwhichtheCityintendstobedevelopedwith
abranchoftheKingCountyLibrarySystem

MayormeanstheMayoroftheCityofTukwilaorhisorherdesignee

Permitted Exceptions means the following liens encumbrances easements

encroachmentscloudsconditionsrightsofoccupancyorpossessionastheymayrelate
totheconditionoftitletothePropertyortoanindividualDevelopmentParcel

applicablebuildingandzoningLawsandregulations

theprovisionsofthisAgreementasevidencedbytheDDAMemorandum

theprovisionsoftheCCRspursuanttoSection ofthisAgreement

theprovisionsofanyeasementsgrantedbyDeveloperandorCitytotheKCLS
pursuanttoSection hereofasaconditionoftheKCLSDevelopment
AgreementbetweenDeveloperandtheKCLS

theprovisionsofanyeasementsgrantedbyDeveloperandorCitypursuantto
Section hereofasaconditionoftheStreetVacationAgreement

anylienforcurrenttaxesandassessmentsortaxesandassessmentsaccruing
subsequenttorecordationoftheStatutoryWarrantyDeed

liensencumbranceseasementsencroachmentscloudsconditionsrightsof
occupancyorpossessionshownasexceptionsonthetitlereportandwhichare
PermittedExceptionsallowedpursuanttoSection48hereofand
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anyothermatterspermittedbyDeveloperinaccordancewithSection48hereof

Personmeansandincludesanyindividualcorporationpartnershipassociationjoint
stockcompanylimitedliabilitycompanypoliticalsubdivisionpubliccorporation
taxingdistrictstrustoranyotherlegalentity

PlazameanstheoutdoorportionofthePlazaParcelexcludingtheCommonsas
shownonthePreliminarySitePlanorifrevisedasshownontheApprovedSitePlan
andasmorespecificallydescribedinSection28hereof

PlazaParcelmeanstheportionofthePropertyidentifiedasthePlazaParcelasshown
onthePreliminarySitePlanorifrevisedasshownontheApprovedSitePlanThe
PlazaParcelincludesthePlazaandtheCommonsandismorespecificallydescribedin
Section28hereof

PreliminaryPlansmeansastoeachDevelopmentPhasethearchitecturalandor
engineeringplansspecificationsdrawingselevationsandrelateddocumentsforthe
constructionorinstallationoftheImprovements

PreliminarySitePlanmeansthesiteplanattachedheretoasExhibitG

Propertyshallmeanandincludecollectivelythoselotsandparcelsdescribedin
RecitalsEandIandmoreparticularlydescribedandshownintheattachedExhibitA
FthroughExhibitA22LegalDescriptionandExhibitBDepictionofthe
Propertyandshallmeanandincludesuchlotsandparcelsasalteredorcombined
pursuanttoaBLApursuanttoSection hereof Propertyshallnotincludethe
LibraryParcelunlessanduntiltheLibraryParcelisreleasedbytheCitytoDeveloper
pursuanttoSection hereof

ProposedSitePlanmeansthesiteplansubmittedbyDevelopertotheBARin
connectionwithadesignreviewapplicationforaDevelopmentPhaseandasrevisedby
successiveiterationspriortobuildingpermitapprovalfortheDevelopmentPhasebythe
City

PurchasePriceshallmeanthefulldollaramountofthepurchasepriceincludingthe
allocableportionoftheDepositasdeterminedinaccordancewithSection22hereof
plustheamountofreadilyavailablefundsinUScurrencythatDeveloperpursuantto
Section44ofthisAgreementshallberequiredtopayintoescrowasthetotalamountof
theconsiderationtobepaidtotheCityforthepurchaseofanindividualDevelopment
Parcel

ReleasehasthesamemeaningasthattermisdefinedpursuanttotheModelToxic
SubstancesControlActMTCARCW70105D02025asnoworhereafteramended

RemediationorRemedialActionmeansanyactionorexpendituretoidentify
eliminateorminimizeanythreatposedtohumanhealthortheenvironmentby
ContaminantsorotherenvironmentalconditionsinunderorupontheProperty
consistentwiththeapplicableLawsandEnvironmentalStandardsinaccordancewiththis
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AgreementincludingifapplicableaSiteSpecificCleanupActionPlanSCAPS
filedwithandapprovedbytheWashingtonStateDepartmentofEcology

RetainedImprovementsmeansallImprovementsuponthePropertyinwholeorin
partexclusiveofthoseimprovementsthatwillbeconveyedtotheCityortotheKCLS
andanyutilitysystemimprovementsconstructedorinstalledbyoronbehalfofutility
providersegsanitarysewerwaternaturalgaselectricalpowertelecommunications
internetandcableTVandexclusiveofImprovementsupontheLibraryParcelif
conveyedtotheKCLS

SitemeansanyphysicallyseparateanddistinctParcelorParcelsofthePropertywhich
ParcelorgroupofParcelsisproposedasthelocationfordevelopmentorforsomeother
activitywhichrequiresapermitorapprovalpursuanttoTMCTitles1617or18

TermmeansthetermofthisAgreementcommencingontheEffectiveDateandending
ontheearlierof1thecompletionoftheperformanceofallobligationsoftheParties
pursuanttothisAgreementor2thedateofanyterminationofthisAgreementin
accordancewiththeprovisionshereof

TransferhasthemeaninggiveninSection71hereof

Section12 Exhibits

Thefollowingexhibitsareattachedtooruponpreparationandorapprovalwillbe
attachedtoandincorporatedintothisAgreementasthoughfullysetforthherein

ExhibitA GeneralDescriptionoftheProperty

ExhibitA1 LegalDescriptionoftheProperty

ExhibitA2 LegalDescriptionofthePropertycoidimied

ExhibitA3 LegalDescriptionofthePropertycoidimied

ExhibitA4 LegalDescriptionofthePropertycoratiintecl

ExhibitA5 LegalDescriptionofthePropertycoidimied

ExhibitA6 LegalDescriptionofthePropertycoratiintecl

ExhibitA7 LegalDescriptionofthePropertycoratiintecl

ExhibitA8 LegalDescriptionofthePropertycoratiintecl

ExhibitA9 LegalDescriptionofthePropertycoratiintecl

ExhibitA10LegalDescriptionofthePropertycoidimied

ExhibitA11LegalDescriptionofthePropertycoidimied

ExhibitA12LegalDescriptionofthePropertycoidimied

ExhibitA13LegalDescriptionofthePropertycoidimied

ExhibitA14LegalDescriptionofthePropertycornhinecl
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ExhibitA15LegalDescriptionofthePropertycoidimied

ExhibitA16LegalDescriptionofthePropertycoidimied

ExhibitA17LegalDescriptionofthePropertycoratiintecl

ExhibitA18LegalDescriptionofthePropertycoratiintecl

ExhibitA19LegalDescriptionofthePropertycoidimied

ExhibitA20LegalDescriptionofthePropertycoidimied

ExhibitA21LegalDescriptionofthePropertycoidimied

ExhibitA22LegalDescriptionofthePropertycoidimied

ExhibitB DepictionoftheProperty

ExhibitC FormofStatutoryWarrantyDeed

ExhibitD Renumber

ExhibitE PhasedDevelopmentPlanapprovedpursuanttoSection24tobe

hiserted

ExhibitF StreetVacationAgreementtobehiserted

ExhibitG PreliminarySitePlan

ExhibitG1 ApprovedSitePlantobehiserted

ExhibitH ApprovedDevelopmentAgreementinconformancewithSection

27ofthisAgreementtobeirlselted

ExhibitI CCRsapprovedpursuanttoSection28Etobeirlseltel

ExhibitJ TemporaryConstructionEasementapprovedpursuanttoSection

210tobehiserted

ExhibitK ConstructionContractsapprovedpursuanttoSection211Ato

behiserted

ExhibitL FinancingPlanapprovedpursuanttoSection214tobehiserted

ExhibitM renumber

ExhibitN renumber

ExhibitO KCLSDevelopmentAgreementSection29tobeirlseltel

ExhibitP renumber

ExhibitQ PoliceCommunityResourceAgreementSectioli212tobe

hiserted

ExhibitR StatementofPurposeandDesignfortheOutdoorPlazapursuantto

Section28Btobehiserted
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ExhibitS StatementofPurposeandDesignfortheCommonspursuantto

Section28Ctobehiserted

ExhibitT PersonalGuaranteepursuanttoSection211Dtobeirlseltel

ExhibitU ResidualLandValueAnalysisapprovedpursuanttoSection44to

behisertecl

ExhibitV FormofDDAMemorandumtobehiserted

ExhibitW LegalDescriptionofbenefitedpropertypursuanttoSection26to

behiserteo

ExhibitX ParkingEasementtobeirlselte

ExhibitY LegalDescriptionof41Avenuetobevacatedtobehiserted

ARTICLE2

DEVELOPERPREDISPOSITIONREQUIREMENTS

Section21 ConditionsPrecedent

AsconditionsprecedenttotheClosingtheconditionssetforthinthisArticle2mustfirst
bemetbythetimesspecifiedforsuchconditionssubjecttoForceMajeure Ifarecognized
ForceMajeureeventresultsinadelaysuchthatsatisfactionofallconditionssetforthinthis
Article2willrequiremorethanfifteen15monthsfromtheEffectiveDatethentheParties
shallconferingoodfaithtoseekmutuallyacceptableactionstoproceedwiththedevelopmentof
thePropertyunderthecircumstancesofsuchdelayprovidedhoweverthatthisAgreementmay
notbeterminatedwithoutthemutualconsentofthePartiesifthesatisfactionofallconditionsin

thisArticleisdelayedbeyondfifteen15monthsfromtheEffectiveDateasaresultofa
recognizedForceMajeureevent

Section22 Deposit

A DeliveryofDeoositNolaterthanthirty30daysfollowingtheEffectiveDate
DevelopershalldelivertotheCityintheformofreadilyavailablefundsthesumtotalofOne
HundredThousand100000DollarstheDepositasagoodfaithdeposittobeheldby
theCityTheCityshallpromptlydeposittheamountinaseparateaccountsuchasanaccountin
whichtheCitytypicallyinvestsfundsonashorttermbasis

B RefundofDeoosit UponnoticeofterminationofthisAgreementpursuantto
Section ofthisAgreementandupondemandmadetotheCityinwritingbyDeveloperand
receivedwithinsixty60daysfollowingtheEffectiveDatetheDepositshallberefundedto
DeveloperinfullThereaftertheportionoftheDepositavailableforrefundshalldecreaseby
TenThousandDollars10000foreachadditionalconsecutivethirty30dayperioduntilno
portionoftheDepositisavailableforrefundForexampletherefundableportionoftheDeposit
foranoticeofterminationanddemandreceivedbytheCityonthe75dayfollowingthe
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EffectiveDatewouldbeNinetyThousandDollars90000andonthe105dayfollowingthe
EffectiveDatewouldbeEightyThousandDollars80000AtsuchtimeasthetotalDeposit
becomesnonrefundabletheCityshallhavenoobligationtoreturnanyremainingbalanceofthe
DeposittoDeveloperexceptinthecaseofaCityEventofDefault

C AaalicationofDepositTheDepositunlessrefundedassetforthinsubsection
BaboveshallbeheldmaintainedandreservedbytheCityforthetermofthisAgreementto
beappliedtothePurchasePriceofeachoftheDevelopmentParcelsassetforthhereinAtthe
timeofClosingastoeachDevelopmentParceltheCityshallapplytheallocableportionofthe
DeposittothePurchasePriceoftheDevelopmentParcelTheallocableportionoftheDeposit
shallbeexpressedasapercentageandshallbedeterminedbaseduponthegrosssquarefootage
oftheDevelopmentParcelwhichisthesubjectoftheconveyancetheSubjectDevelopment
Parcel inproportiontothetotalcombinedgrosssquarefootageofalloftheDevelopment
ParcelstheCombinedDevelopmentParcels Theallocablepercentageofthetotal
combinedgrosssquarefootageoftheCombinedDevelopmentParcelsrepresentedbythegross
squarefootageoftheSubjectDevelopmentParcelshallbemultipliedbythetotalDeposit
amounttodeterminetheportionoftheDepositallocabletothePurchasePriceoftheSubject
DevelopmentParcelForexampleifthetotalcombinedgrosssquarefootageoftheCombined
DevelopmentParcelsequals250000squarefeetandthegrosssquarefootageoftheSubject
DevelopmentParcelequals50000squarefeettheSubjectDevelopmentParcelrepresents20
ofthetotalcombinedgrosssquarefootageoftheCombinedDevelopmentParcelsTheDeposit
amountof100000wouldbemultipliedby20toarriveat20000astheallocableportionof
theDeposittobeappliedtothePurchasePriceoftheSubjectDevelopmentParcel100000x
20 20000

D TerminationRevocationIntheeventofterminationexpirationorrevocationof
thisAgreementforanyreasonotherthanaCityEventofDefaulttheCityshallbeentitledto
retainanyremainingbalanceoftheDepositincludinganyinterestearnedthereontodefraya
portionoftheCityscostsunderthisAgreementandtocompensatetheCityforthelost
opportunityofmakingavailabletheDevelopmentParcelsforanalternativedevelopmentduring
theTermofthisAgreement

Section23 SitePlanandDesiiznReviewSubmittals

A SitePlanSubmittalandApproval Developershallonorbeforethe90day
followingtheEffectiveDatesubmitanapplicationtotheCityforarchitecturaldesignreview
withrespecttothefirstDevelopmentPhaseinaccordancewiththerequirementsofTMCCh
1860includingaProposedSitePlanTheProposedSitePlansubmittedforreviewandapproval
withtheapplicationshallsubstantiallyconformtothePreliminarySitePlanattachedheretoas
ExhibitGandshallincludeconformtoandidentifyastoeachproposedDevelopmentParcel
theinformationrequiredpursuanttoTMCCh1860andthefollowingelements

1 Linesmarkingtheboundariesoftheexistinglotssorparcelsprovided
thatanyexistinglotboundarytobeeliminatedoralteredshouldbeadashedlineandsonoted

2 Locationsofexistingandproposedpublicorprivateroadsandeasements
includingprivateaccesseasements

3 Locationofproposednewpropertylinesandnumberingofeachlotor
parcel
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4 Locationdimensionandpurposeofexistingandproposedeasementsand
encumbrancesincludingbutnotlimitedtoparkingeasements

5 Locationofanyproposeddedications
6 Descriptionlocationandsizeofexistingandproposedutilitiesstorm

drainagefacilitiesandroadstoservetheProperty
7 Expectedlocationandsetbacksofproposednewbuildingsparkingareas

anddriveways

TheProposedSitePlanifapprovedthroughtheCitysdesignreviewprocesswillbecomethe
ApprovedSitePlan providedthattheProposedSitePlanmaybemodifiedbyDeveloper
duringdesignreviewpursuanttoTMCCh1860inresponsetoissuesraisedbytheBoardof
ArchitecturalReviewUponapprovalpursuanttoTMCCh1860theApprovedSitePlanshall
beincorporatedinthisAgreementasExhibitG1DevelopmentofthePropertyshallconform
totheApprovedSitePlananyconditionsattachedtheretoandanyapprovedamendments
thereto

B DesitmReviewAaalicationSubmittalandApprovalEachapplicationsubmitted
totheCityforarchitecturaldesignreviewforaproposedDevelopmentParcelinaccordancewith
therequirementsofTMCCh1860shallincludeanymodificationstotheProposedSitePlan
theinformationrequiredpursuanttoTMCCh1860andthefollowingelements

Conceptualfloorplansfloorareasandelevationsofproposednew
buildingsandotherstructures

ConceptualLandscapingplan
3 Atableofuseselementsfloorareasandhousingunitsconsistentwith

SectionILoftheRecitals

4 Identification of facilities in conformance with Section 211

RestaurantRetailSpaceCovenantofthisAgreement
5 IdentificationoffacilitiesinconformancewithSection212Police

ResourceCenterofthisAgreement

C ProposedSitePlanConformancePriortosubmittaloftheProposedSitePlanfor
designreviewDevelopershallsubmittheProposedSitePlantotheCityfortheMayorsreview
andapprovalofconformancewiththePreliminarySitePlan IntheeventthattheMayor
determinesthattheProposedSitePlandoesnotsubstantiallyconformtothePreliminarySite
PlanthenattherequestofDevelopertheProposedSitePlanshallbesubmittedtotheCity
CouncilforitsreviewandapprovaloftheProposedSitePlanasanamendmenttothis
Agreement

Section24 PhasinizDevelopmentParcels

A DevelopershallhavetherighttodevelopthePropertyinmultipleDevelopment
Phasestofacilitatefinancingandownershiptoaidinthetimingofandsequencingof
constructionandtoattainflexibilitytoadjusttomarketdemandandotherfactorsIntheevent
thatDeveloperintendstodevelopthePropertyinmultipleDevelopmentPhasesDevelopershall
submititsplanforphaseddevelopmenttotheCitythePhasedDevelopmentPlan forits

reviewandapprovalpriortoorcontemporaneouswithsubmittalofitsproposedBLA
applicationtotheCityTheDevelopmentParcelsthatareassociatedwitheachDevelopment
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PhaseincludingthePlazaParcelmaybeownedoperatedandmanagedseparatelyalthough
initiallydevelopedunderthecontrolofDeveloperoranAffiliate

B CitvReviewandApprovalTheCityshallhavetherighttoreviewandapprove
thePhasedDevelopmentPlanincludingthedevelopmentofthePlazaParcelforthepurposeof
ensuringcompliancewiththisAgreementandtoensurethattheAdditionalDevelopmentWork
associatedwitheachproposedDevelopmentPhaseasdescribedatSection52ofthis
AgreementwillfullysupporttheImprovementsassociatedwitheachDevelopmentPhaseinthe
eventthatfutureDevelopmentPhasesaredelayedornotcompletedbyDeveloperThePhased
DevelopmentPlanshallincludeandidentify

1 AsummaryofthesiteplananddesignreviewelementslistedinSection
23SitePlanandDesignReviewSubmittalstobeincludedwithineachDevelopmentPhase

2 AproposedConstructionScheduleandsequencingfortheacquisitionof
theaffectedDevelopmentParcelsanddevelopmentoftheImprovementsforeachDevelopment
PhaseincludingDeveloperAdditionalWorkassociatedwitheachDevelopmentPhaseeg
infrastructureimprovementsutilitiesdrivewaysandLandscaping

C PlazaParcelFirstDevelopmentPhaseDevelopershalldevelopthePlazaParcel
contemporaneouslywithandaspartofthedevelopmentofthefirstDevelopmentPhase

D AdditionalApprovals TheCityshallhavetherighttorequireandapprove
easementsforutilitiesvehicularaccesspedestrianaccesssharedparkingandshared
maintenanceforeachDevelopmentPhasetoensurethattheentireDevelopmentfunctionsasan
integratedwholeeveniftheDevelopmentParcelsandorDevelopmentPhasescomeunder
separateownershipandmanagement

E LibraryParcelTiminizTheCityshalluseitsbesteffortstorequiretheKCLSto
submitaproposedsiteplanwithrespecttotheLibraryParcelandaconceptualarchitectural
designfortheproposedlibrarybranchbuildingbythetimeDevelopersubmitsadesignreview
applicationforthefirstDevelopmentPhaseThisistoensuretheCityandDeveloperhave
informationonhowthesiteplanandthearchitecturaldesignfortheproposedlibrarybranch
buildingwillbecompatiblewiththeoverallDevelopmentandinparticulartheImprovements
ontheDevelopmentParcelsadjacenttotheLibraryParcel

Section25 BoundaryLineAdiustment

ABoundaryLineAdjustmentBLA willberequiredtoalterandorcombinethe
existingboundariesofcertainParcelscomprisingallorpartofthePropertytocreateanddefine
thePlazaParcelandLibraryParcelandtheDevelopmentParcelstoaccommodateDevelopers
proposedDevelopmentPhasesasapprovedpursuanttoSection24hereofDevelopershallin
conformancewithSection29DhereofassoonaspracticableaftertheEffectiveDatework
withtheKCLStoestablishtheproposedboundariesoftheLibraryParcelsubmitanapplication
totheCitypursuanttoTMCCh1708foraproposedBLAPriortosubmittaloftheapplication
foraBLADevelopershallsubmititsproposedBLAapplicationtotheMayorforreviewand
approvalforconsistencywiththisAgreementSuchapprovalshallbeinwritingandshallfor
purposesofTMC1806045constitutetheCitysdesignationofDeveloperasapplicantseeking
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approvaloftheBLAFinalapprovaloftheBLAinaccordancewithTMC1806045shallnotbe
recordeduntilClosingonthesaleoftheDevelopmentParcelsforthefirstDevelopmentPhase
UponfinalapprovaloftheBLAExhibitsAandBshallbeamendedtoconformtothe
revisedlegaldescriptionsanddepictionsoftheDevelopmentParcelsresultingfromtheBLA

Developershallberesponsibleforallcostsassociatedwithapplyingforandobtaining
approvalofaBLApursuanttoTMCCh1708althoughanallocableportionofsuchcostsshall
betakenintoaccountintheResidualValueAnalysisforeachDevelopmentParcel

Section26 StreetVacation

A LeizislativeAction 41Avenueisapublicrightofwaythataportionofthe
PropertyandisabuttedbypropertyownedbyathirdpartyanddescribedinExhibitW
attachedheretoTheCityandDeveloperacknowledgeandagreethatDevelopersobligationsas
setforthinSection44hereoftopurchasethePropertyarecontingentuponFinalCityCouncil
Approvalofvacationofthatportionof41AvenueasdepictedanddescribedonExhibitY
attachedheretoStreetVacation UponFinalCityCouncilApprovalofsuchvacationthat
vacatedportionof41AvenueshallbecomeavailablefordevelopmentaspartoftheProperty

B FinalApprovalMeaninizFinalCityCouncilApprovalshallmeanthirty30
daysfollowingtheeffectivedateoftheCityCouncilordinancegrantingtheStreetVacation
providedthatintheeventthatsuchFinalCityCouncilApprovalissubjecttochallengeina
courtofcompetentjurisdictionsuchchallengeshallbeconsideredaneventofForceMajeure
andduringthattimeperiodsuchobligationsofDevelopershallremaincontingentuntilsuch
timeasafinalnonappealabledecisionisenteredbyacourtofcompetentjurisdictioneither
upholdingthestreetvacationorotherwisedismissingtheaction IntheeventthatFinalCity
CouncilApprovaloftheStreetVacationismateriallyalteredbyafinalnonappealabledecision
ofacourtofcompetentjurisdictionsuchthatthematerialsrightsdutiesandobligationsof
eitherPartyarealteredthePartiesagreetomeetingoodfaithtonegotiateamendmentsto
reformthisAgreementuponsuchtermsandconditionsasaremutuallyagreeablebytheParties
soastocarryoutthePartysintentasexpressedherein

C StreetVacationAgreements RetainedEasements Cityand Developer
acknowledgethatcertainthirdpartieswithrealpropertyinterestsnearorabuttingthatportionof
41Avenuetobevacatedandutilityproviderswithutilityfacilitieslocatedwithinthatportion
of41Avenuetobevacatedmaybeimpactedbyvacationof41AvenueTheCityand
Developeracknowledgeandagreethatcertainthirdpartyagreementsmaybenecessaryto
accommodatesuchthirdpartiesasaconditionofFinalCityCouncilApprovaloftheStreet
VacationhereinafterStreetVacationAgreements TheCityandDeveloperfurther
acknowledgeandagreethatvacationof41Avenuewillrequireareservationofcertain
temporaryandpermanenteasementsoverunderandacrosstheDevelopmentParcelsto
accommodaterelocationofexistingutilitiesandtoprovideaccesstoandfromthepublic
roadwaysForexampleitisanticipatedthattheStreetVacationmustincludeareservationofa
temporarynonexclusiveaccesseasementoverandacross41Avenueforthebenefitofthe
propertydescribedinExhibitW ItisfurtheracknowledgedandagreedthatsuchStreet
VacationAgreementsmayprovideforicertainImprovementstoaccommodatebothtemporary
andpermanentaccessoverandacrosstheDevelopmentParcelsiieasementsforconveyance
andconnectiontostormwatersystemimprovementstofacilitatethecollectionandconveyance
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ofstormandsurfacewaterfromadjacentpropertyandiiiotheraccommodationstofacilitate
approvalofsuchStreetVacationAgreementsUpontheEffectiveDatetheCityandDeveloper
agreethattheywillbegintoworkcooperativelywitheachothertosecurefromtheadjacent
propertyownerssuchStreetVacationAgreementsasarereasonableandnecessarytofacilitate
andexpeditetheStreetVacationof41Avenueandwillnegotiatesuchreservationofrightsand
easementsuponthePropertyreasonablynecessarytoaccommodatethetermsandconditionsof
suchStreetVacationAgreements

TheCityandDevelopershallinconjunctionwiththeStreetVacationandtheStreet
VacationAgreementsmutuallyagreeupontheallocationofthecostsassociatedwithCity
andorDeveloperobligationsundertheStreetVacationAgreements

Section27 EntitlementsandVestin

A DevelopmentAgreement ThePartiesdesiretoenterintoadevelopment
agreementpursuanttoRCW3670B170etseqtheDevelopmentAgreement tosetforth

thedevelopmentstandardsandotherprovisionsthatshallapplytoandgovernandvestthe
developmentuseandmitigationofthedevelopmentofthePropertyforthedurationspecifiedin
suchDevelopmentAgreementThePartiesintendthatDevelopersobligationtoacquireand
developthePropertyinwholeorinpartandtheCitysobligationtoconveythePropertyin
wholeorinpartpursuanttothetermsandconditionsofthisAgreementshallbecontingent
uponandsubjecttotheDevelopmentAgreementprovidingforthefollowing

1 AdditionalHeightThemaximumbuildingheightsforbuildingsAandB
asshownonthePreliminarySitePlanshallbeseventy70feet

2 DesignReviewTheProposedSitePlantheproposeddesignofthePlaza
andtheCommonsandtheproposeddesignofeachbuildingorotherstrictureoneach
DevelopmentParcelshallbesubjecttoapprovalbytheBARundertherilesandregulations
formingtheCitysdesignreviewapprovalprocessanddevelopmentstandards Design
Review ThedesignstandardsandreviewcriteriaapplicabletothePropertyshallinaddition
tothecriteriasetforthatTMC1860050andtheCitysdesignandpermittingrilesand
regulationsincludecriteriaconsistentwiththefollowing

Village

a VisionStatement TheCitysVisionStatementforTukwila

b FocalPointDesign ThePreliminarySitePlanrepresentsthe
relationshipofproposednewbuildingstothePlazaandtheneighborhoodandassuchfocal
pointssuchasprominentbuildingcornersmusthaveadefinedarchitecturalexpressionand
visualinterestBywayofexampleandnotlimitationsuchdefinedarchitecturalexpressionand
visualinterestmayincludearoundedorchamferedwallatowertransparencyorarchitectural
lightingatnight

C BuildinizsAlonizEasternBoundarvIfanyportionofbuildingCor
DasshownonthePreliminaryandProposedSitePlanisproposedtobelocatedwithin30feetof
anadjacentpropertythatiszonedLDRMDRorHDRtheCitymayrequireportionsofthe
buildingtohavegreatersetbacksandorlowerheightlimitsthanallowedundertheCitys
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existingzoningcodesordevelopmentstandardsprovidedthattheaveragesetbacksandor
heightlimitsallowableshallbeconsistenttheCitysexistingzoningcodesordevelopment
standardsTheCitymayencouragebuildingfacademodulationandorheightmodulationin
ordertoreducethevisualimpactonadjacentpropertiesbutshallnotbemandatedsolelyto
reducedensitythatisotherwiseallowableundertheCitysexistingzoningcodesordevelopment
standardsandthatisconsistentwiththeintentofthePartiesundertheDevelopmentAgreement

d MinimumInteriorHeight Spacedesignedforgroundlevelretail
orcommercialuseshallhaveanaverageminimuminteriorheightof13feetfromfloorto
finishedceiling

e Landscauiniz Standards Normallandscapingstandardsand
requirementsundertheCitysexistingzoningcodesanddevelopmentstandardsshallapplyto
thePropertyprovidedthatthespecificLandscapingstandardsandrequirementssetforthinthe
correspondingStatementofPurposeandDesignforthePlazaandtheCommonsshallbe
reflectedinthedesignreviewsubmittalsforthePlazaParcel

B ConditionPrecedent CityCouncilapprovalofthecontemplatedDevelopment
AgreementupontermsandconditionsmutuallyagreedtobythePartiesisaconditionprecedent
toanyobligationofDeveloperhereintopurchaseanyoftheDevelopmentParcelsTheParties
agreethatupontheEffectiveDaterepresentativesthereofshallmeetingoodfaithtonegotiate
mutuallyagreeabletermsandconditionsofthecontemplatedDevelopmentAgreementthatupon
approvalbytheCityCouncilandexecutionbytheCityandDeveloperinaccordancewiththe
applicablerequirementsandproceduressetforthintheCitysMunicipalCodeandconsistent
withapplicablestatelawshallbeattachedheretoandincorporatedhereinasExhibitH Inthe

eventthatsuchDevelopmentAgreementisnotapprovedanddoesnotbecomebindinguponthe
Partieswithinsixty60daysoftheEffectiveDateeitherPartymayuntilsuchtimeasthe
DevelopmentAgreementisapprovedandbindinguponthePartiesgivenoticeofterminationof
thisAgreementinaccordancewiththeprovisionsofArticle92

C NamingRightsUponClosingforthefirstDevelopmentPhaseDevelopershall
havetherighttonametheDevelopment

D Sitnat UponClosingforeachDevelopmentPhaseDevelopershallhavethe
righttocontrolallsignageupontheDevelopmentParcelscontainedwithintheDevelopment
PhasesubjecttocompliancewiththeCityssignagecodeDeveloperanticipatesamonument
signforthebenefitofKCLSlocatedontheLibraryParcelandalsoanticipatesother
appropriatelyplacedandscaledmonumentsignsforthebenefitoftheotherretailorcommercial
tenantsandtheindividualapartmentcommunities

Section8 CommunityPlazaandCommonsOwnershiaandManaizement

A Intent ThePartiesintendthattheDevelopmentshallincludeaseparate
DevelopmentParcelconsistingofthePlazaandtheCommonstobeknownandreferredtoasthe
PlazaParcel ThecompletedImprovementstothePlazaParcelthePlazaandtheCommons
morespecificallydescribedbelowinsubsectionsBandChereofareintendedasacommunity
amenitythatwillserveavarietyofusersincludingresidentialretailorcommercialtenants
customersvisitorsandmembersofthepublicThePlazaParcelisintendedtofacilitateadiverse
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setofactivitiesincludingthosethatareactiveorpassiveformalorinformalgroupor
individuallyorientedandplannedorspontaneousThePlazaParcelmayfunctionasapedestrian
destinationaplaceforpublicartasettingforrecreationandrelaxationandaplaceforpublic
andprivategatheringseventsandactivities

B DevelopmentofOutdoorPlazaDevelopmentofthePlazaParcelshallincludean
outdoorcommunityplazathePlaza consistingofaminimumof20000squarefeetofSite
areaandlocatedgenerallyasreflectedinthePreliminaryandApprovedSitePlansattached
heretoasExhibitsGandGFAssoonaspracticalaftertheEffectiveDateDeveloperand
theCityshallenterintogoodfaithnegotiationstodevelopandmutuallyagreeupona
StatementofPurposeandDesignforthePlazatodescribetheintendeduseanddesign
guidelinesforthePlazatoincludebywayofexampleandnotlimitationdesignelementsfor
suchthingsassurfacematerialsstricturesLandscapingfencingandgatesTheStatementof
PurposeandDesignforthePlazashalluponapprovalofthePartiesbeattachedheretoas
ExhibitR TheBARshallconsidertheStatementofPurposeandDesignascriteriawhen
approvingthefinalApprovedSitePlanandPlazadesignelementsDevelopershallbeobligated
tocommenceandcompletedevelopmentandconstrictionofthePlazainaccordancewiththe
StatementofPurposeandDesignforthePlazainconjunctionwiththefirstDevelopmentPhase
DevelopershallbearallcostsassociatedwithdevelopmentandconstrictionofthePlaza
providedthattheallocablecoststhereofshallbetakenintoaccountintheResidualLandValue
Analysis

C DevelopmentofIndoorCommunitvCommonsDevelopmentofthePlazaParcel
shallincludeafinishedindoorcommunityspacetheCommons consistingofaminimumof
2000squarefeetofusablefloorareagenerallylocatedasreflectedinthePreliminaryand
ApprovedSitePlansattachedheretoasExhibitsGandG1Assoonaspracticalafterthe
EffectiveDateDeveloperandtheCityshallenterintogoodfaithnegotiationstodevelopand
mutuallyagreeuponaStatementofPurposeandDesignfortheCommonstodescribethe
intendeduseanddesignguidelinesfortheCommonsTheStatementofPurposeandDesignfor
theCommonsshalluponapprovalofthePartiesbeattachedheretoasExhibitS TheBAR

shallconsidertheStatementofPurposeandDesignascriteriawhenapprovingtheexterior
designelementsoftheCommonsDevelopershallbeobligatedtocommenceandcomplete
developmentandconstrictionoftheCommonsinaccordancewiththeStatementofPurpose
andDesignfortheCommonsinconjunctionwiththefirstDevelopmentPhaseDevelopershall
bearallcostsassociatedwithdevelopmentandconstrictionoftheCommonsprovidedthatthe
allocablecoststhereofshallbetakenintoaccountintheResidualLandValueAnalysis

D PurchaseofCommunitvPlazaParcel AsaconditionprecedenttotheCitys
obligationhereundertoconveyinwholeorinparttheDevelopmentParcelstobedeveloped
aspartofthefirstDevelopmentPhaseDevelopershallcontemporaneouswiththepurchaseof
theinitialDevelopmentParcelspurchasethePlazaParcelwhichshallbeconsideredaspartof
thefirstDevelopmentPhaseforpurposesoftheResidualLandValueAnalysisThePlazaParcel
shallbedevelopedcontemporaneouswithandaspartofthefirstDevelopmentPhaseandthe
costsassociatedwithdevelopmentandconstrictionoftheImprovementsthereonshallbe
allocatedasanAdditionalDeductionforpurposesoftheResidualLandValueAnalysis

E CovenantsConditionsandRestrictions
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I IntentandPumose TheCityandDevelopershallassoonaspractical
aftertheEffectiveDateofthisAgreementdevelopmutuallyacceptablecovenantsconditions
andrestrictionstheCCRs thatuponmutualapprovalbythePartiesshallbeattached
heretoandincorporatedintothisAgreementasExhibitIThePartiesintendthattheCCRs
willestablishthetermsandconditionsuponwhichthePlazaParcelshallbededicatedmanaged
maintainedandoperatedexclusivelyasacommunityamenityandthereciprocalrightsduties
andobligationsassociatedwiththeDevelopmentParcels ThePartiesintendthatthePlaza

Parcelshallnotbeusedordevelopedforusesinconsistentwiththeexpressandauthorizeduses
andpurposesassetforthintheCCRsInconformanceherewiththeCCRsshallbedrafted
toensurethatthePlazaParcelremainsapublicamenitythatwillbenefitnotonlytheprivate
propertyownerswithintheDevelopmentbutthecommunityatlarge

Recordiniz AsaconditionofClosingontheconveyanceofeach
DevelopmentParceltoDeveloperDeveloperagreestosubjectitsinterestineachsuchParcelto
theCCRsthereafterencumberingtheDevelopmentParcelsandtheCommunityPlazaParcelas
setforthherein AtClosingofeachDevelopmentParcelDevelopershallcausetheCCRsto
berecordedagainstthePropertyinsubstantiallytheformattachedasExhibitIorwithonly
suchchangesasareapprovedinwritingbytheCity

3 ChanizestoCCRsTheCityshallapproveanyrevisiontotheCCRs
andDeveloperagreestosubjectitsinterestsineachDevelopmentParceltoamendmentsofthe
CCRsifsuchamendmentisnecessarytoibringanyprovisionintocompliancewithany
applicablegovernmentstatuteorregulationorjudicialdeterminationiienableanyreputable
titleinsurancecompanytoissuetitleinsurancecoverageonthePropertyoranyotherproperty
thatissubjecttosuchCCRsiiiotherwisesatisfytherequirementsofanygovernmentagency
orgovernmentalregulationsandivsatisfythepurposeoftheCitytoprovideforthelongterm
managementmaintenanceandoperationofthePlazaParcelprovidedhoweverthatany
amendmentproposedpursuanttotheprecedingclausesithroughivhereundershallnotbe
permittedwithoutthepriorwrittenconsentofDeveloperorsuccessorifitwillhaveamaterial
adverseeffectonanysubstantiverightofDeveloperhereunderoradverselyaffecttitletothe
DevelopmentParcels

4 AmendmentorTerminationAfterRecordiniz Notwithstandingany
provisionoftheCCRsorotherwisefollowingrecordationoftheCCRsagainstany
DevelopmentParcelandsolongasDeveloperasdeclarantundertheCCRsmaintainssole
controloftheDevelopmentParcelssubjecttotheCCRsDevelopershallnotamendor
terminatetheCCRswithoutthepriorwrittenapprovaloftheCity

5 RelationshiatoThisAgreementThePartiesacknowledgeandagreethat
thisAgreementincludinganydocumentsexecutedpursuanttothisAgreementontheonehand
andtheCCRsontheotherhandmaysetforthsimilarorrelateddutiesandobligationsof
DeveloperasaPartytothisAgreementandasthedeclarantandtheownerofImprovements
subjecttotheCCRswithrespecttotheuseoperationandmaintenanceoftheDevelopment
orportionsthereofthatinsomeinstancesthescopemethodormannerforperformanceofsuch
dutiesandobligationsmayvarybetweenthisAgreementincludinganydocumentsexecuted
pursuanttothisAgreementontheonehandandtheCCRsontheotherhandandthat
Developerisrequiredtocomplywithandimplementitsrespectivedutiesandobligationsunder
thisAgreementincludinganydocumentsexecutedpursuanttothisAgreementandthe
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CCRsNothingintheCCRsshallmodifyamendsupersedeimpairorotherwiseaffectthe
dutiesandobligationsofDevelopertotheCityunderthisAgreementincludinganydocuments
executedpursuanttothisAgreement NothinginthisAgreementincludinganydocuments
executedpursuanttothisAgreementshallmodifyamendsupersedeimpairorotherwiseaffect
thedutiesandobligationsofDeveloperasdeclarantorownerofImprovementswithinthe
DevelopmentunderthetermsoftheCCRsThetermsofthisAgreementincludingany
documentsexecutedpursuanttothisAgreementandtheCCRsshallbeinterpreted
harmoniouslytogiveeffecttothetermsofallsuchdocumentstothegreatestextentpossibleIn
theeventofanydirectandirreconcilableinconsistencybetweenthetermsofthisAgreement
includinganydocumentsexecutedpursuanttothisAgreementontheonehandandtheterms
oftheCCRswithrespecttotheRetainedImprovementsontheotherhandthetermsofthis
AgreementincludinganydocumentsexecutedpursuanttothisAgreementshallcontroltothe
extentofanysuchdirectandirreconcilableinconsistency

6 EffectofCCRsTheCCRsshallatthetimeofconveyanceofeach
DevelopmentParcelcreatemutualequitableservitudesuponthePlazaParcelandeach
DevelopmentParcelinfavorofeveryotherDevelopmentParcelandshallcreatereciprocal
rightsandobligationsinbetweenandamongallpersonsandorentitieshavinganyrighttitleor
interestinandtoanyDevelopmentParcelandthePlazaParceloranypartthereofInaddition
saidCCRsshallminwithsuchportionsofthePropertycomprisingtheDevelopmentParcels
andthePlazaParcelandshallbebindinguponallPartieshavingoracquiringanyrighttitleor
interestinandtotheDevelopmentParcelsandthePlazaParcelandshallinuretothebenefitof
theCityeachDevelopmentParcelownerandeachsuccessorininterestofsuchDevelopment
Parcelowner

7 TermItisthePartysintentthattheobligationsundertheCCRsshall
beofdefinitedurationtocoincidewiththeforty40yeartermofthelease

F ManaizementandOperationDevelopershallincooperationwiththeCityandno
laterthantheonehundredeighty180daysafterreceivingbuildingpermitsforthefirst
DevelopmentPhasedoallthingsreasonableandnecessarytoformanindependentcommunity
basednonprofitorganizationhereafterCommunityOrganization thatwillthroughalease
agreementmanageoperatemaintainandpromotetheuseofthePlazaandtheCommonsand
anyfacilitieslocatedthereoninamannerconsistentwiththeCCRsThegoalofthe
CommunityOrganizationshallbetoimplementandcarryoutthepurposessetforthinthe
CCRsforthemanagementmaintenanceandoperationofthePlazaParcelwiththegoalof
beingfinanciallyselfsufficientthroughthecollectionofrentalanduserfeesandsolicitationof
grantsfromoutsideagenciesTowardthatendDeveloperandtheCityshallagreeuponaplan
fortheformationoftheindependentcommunitybasednonprofitorganizationincludingits
initialmissionarticlesofincorporationbylawscompositionofboardandofficerpositionsand
boardmemberselectionThegoverningboardoftheCommunityOrganizationshallrepresent
boththeinterestsofthecommunityatlargeandtheprivateownersandtenantsofthe
Development

G LonizTermLeaseAftertheCommunityOrganizationisformedandgoverning
boardestablishedandseatedDeveloperandtheCommunityOrganizationshallnegotiate
approveandexecutealonertermleaseagreementgrantingtheCommunityOrganization
possessionanduseofthePlazaParcelforaninitialtermofforty40yearsfromthedatethe
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CityissuesacertificateofoccupancyforthefirstDevelopmentPhaseforanannuallease
paymentofOneDollar100thePlazaParcelLease ThetermsofthePlazaParcelLease

shallsubstantiallyconformtothefollowing

1 SchedulinizTheCommunityOrganizationshallhavetherightdutyand
obligationtomanageandscheduleandmaychargerentaloruserfeesfortheuseofthePlaza
andtheCommonsandanyrelatedfacilitiesincludingsettingusagepoliciessuchasfrequency
andhoursofuserentalratesuserfeesandsecuritydeposits ItisintendedbythePartiesthat
theCommunityOrganizationshallestablishandrevisefromtimetotimeandimplementa
programthePublicActivitiesProgram forregularpublicactivitiesonthePlazafor
communityeventsandactivitiesthatmakethePlazaandDevelopmentafocalpointof
communityinvolvement

2 PlazaMaintenance TheownersoftheDevelopmentParcelsandtheir
successorsininterestshalljointlyprovidefortheongoingmaintenanceofthePlazas
LandscapingImprovementsandotherinfrastructureandpayforrelatedutilitiesincluding
electricitysanitarysewerwaterstormwaterandsolidwaste TheCommunityOrganization
shallreimbursetheownersoftheDevelopmentParcelsfor50oftheongoingmaintenanceand
utilitycostsTheCommunityOrganizationshallreimbursetheownersoftheDevelopment
Parcelsfor100ofsolidwasteandcleanupcostsrelatedtorentersorusersscheduledbythe
CommunityOrganization

3 CommonsMaintenance TheownersoftheDevelopmentParcelsand
theirsuccessorsininterestshallbejointlyresponsibleformaintainingthestructural
componentsmechanicalsystemsincludingHVACplumbingandelectricalandexteriorof
theCommonsTheCommunityOrganizationshallberesponsibleformaintainingtheinterior
nonstructuralcomponentssuchasfloorsurfaceswallsurfacesdoorsandwindows

4 PlazaandCommonsReaairTheownersoftheDevelopmentParcelsand
theirsuccessorsininterestshallbejointlyresponsibleforthecostsofrepairinganydamageto
thePlazaandtheCommonsresultingfromordinarywearandtearanddamagecausedbyusers
notscheduledbytheCommunityOrganizationincludingdamagetoLandscapinglighting
ImprovementsandotherinfrastructureTheCommunityOrganizationshallberesponsiblefor
thecostsofrepairinganydamagetothePlazaandtheCommonscausedbyrentersorusers
scheduledbytheCommunityOrganizationincludingdamagetoLandscapinglightingall
improvementsandotherinfrastructure

5 CommonsUtilitiesTheCommunityOrganizationshallberesponsiblefor
obtainingallutilityservicefortheCommonsandpayingallrelatedutilityservicefeesincluding
electricitysanitarysewerwaterstormwaterandsolidwaste

6 NonFixedAssetsTheCommunityOrganizationshallberesponsiblefor
maintenanceandcapitalreplacementofallindoorandoutdoornonfixedassetsincluding
furnitureandequipment

7 ProoertvTaxesInsurance TheCommunityOrganizationshallbe
responsibleforpayingallpropertytaxesandinsuranceattributabletothePlazaParceland
Improvementsthereon
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H Dissolution TheformationdocumentsoftheCommunityOrganizationshall
providethatintheeventofthedissolutionvoluntaryorinvoluntaryoftheCommunity
Organizationthenetassetsofthenonprofitorganizationincludingbutnotlimitedtotherights
andresponsibilitiesgrantedunderthePlazaParcelLeaseshallbetransferredtoanotherlocal
communitybasedorganizationapprovedbytheCityandDeveloperIntheeventtheCityand
DeveloperareunabletoagreeonanotherlocalcommunitybasedorganizationattheCitys
electiontheCommunityOrganizationsnetassetsandthePlazaParcelLeaseshallbeassigned
totheCity

L DeveloperContributionDevelopershallmakeaonetimestartupdonationof
notlessthan50000totheCommunityOrganizationwithinninety90daysaftertheformation
oftheCommunityOrganizationNeitherDevelopernortheCityshallhaveanyresponsibilityto
payfororcontributetotheongoingmanagementandoperatingexpensesoftheCommunity
Organizationoritssuccessorprovidedthatnothinghereinshallmodifyanyobligationsof
DeveloperortheownersoftheDevelopmentParcelsundertheCCRs

Section29 Librarv

A EstablishmentofLibraryParcel TheCityhasidentifiedCityownedland
adjacenttothePropertyconsistingofapproximately20000to25000grosssquarefeetlocated
inthenortheastcorneroftheintersectionofTukwilaInternationalBoulevardandSouth144
StreetforfuturedevelopmentofabranchoftheKingCountyLibrarySystemtheLibrary
ParcelTheapproximatelocationandconfigurationoftheSiteareaproposedfortheLibrary
ParcelisgenerallydepictedinthePreliminarySitePlanItisintendedthattheboundariesofthe
LibraryParcelwillbeestablishedthroughaBoundaryLineAdjustmentapplicationsubmittedto
theCitybyDeveloperwhichBoundaryLineAdjustmentshallbeaconditionprecedenttothe
saleoftheLibraryParceltotheKCLSKCLStheCityandDevelopershallmutuallyagree
upontheproposedboundariesfortheLibraryParcelDeveloperherebywaivesanyrightto
acquireordeveloptheLibraryParcelexceptasprovidedherein

B PurchaseandSaleAgreementwithKCLSTheCityshalluseitsbesteffortsto
secureapurchaseandsaleagreement LibraryPurchaseandSaleAgreement and

developmentagreementwithKCLSforKCLStoacquiretheLibraryParcelanddevelopand
constructanewlibrarybranchontheLibraryParcelgenerallyinaccordancewiththetermsand
conditionssetforthintheLibraryTermSheetattachedheretoasExhibitM Intheeventthat

theCityandKCLSdonotcloseontheconveyanceoftheLibraryParceltoKCLSonorbefore
theclosingdateassetforthintheLibraryPurchaseandSaleAgreementthenDevelopershall
havetherighttopurchaseandtheCityagreestoconveytoDevelopertheLibraryParcelon
substantiallythesametermsandconditionsasprovidedforwithrespecttotheremainderofthe
PropertyexceptasotherwiseprovidedhereinTheCityagreesthatintheeventthattheLibrary
PurchaseandSaleAgreementbecomeseffectiveaftertheEffectiveDateofthisAgreementthe
closingdateestablishedfortheconveyanceoftheLibraryParceltotheLibraryshallbenolater
thanDecember312013providedthatthistimeperiodshallbetolledforexcusabledelayin
accordancewithSection102hereofForceMajeure

C InfrastructureImprovementsBenefitingLibraryParcelReimbursementSubject
toappropriateandsatisfactoryarrangementsforreimbursementofDeveloperforanallocable
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portionofthecostthereoftobesetforthintheKCLSDevelopmentAgreementDevelopershall
beresponsibleforthedesignengineeringdevelopmentconstructionandmaintenanceofall
roadsparkingsidewalksfrontageimprovementsdrainagesystemsutilitysystemsextensions
andconnectionscollectivelytheLibraryOffSiteInfrastructure onoradjacenttothe
PropertyoradjacentrightofwaynecessarytoservetheLibraryParcelTheowneroftheLibrary
Parcelshallhaveresponsibilityforthedesignengineeringdevelopmentconstructionand
maintenanceofallLibraryonsiteinfrastructurelocatedonorundertheLibraryParceland
makingutilityserviceconnections DeveloperagreestoworkcooperativelywithKCLSto
designdevelopandconstricttheLibraryOffSiteInfrastructureimprovementstobeconsistent
andcompatiblewiththeproposeddevelopmentoftheLibraryParcelbyKCLSTheParties
intendthatKCLSshallberesponsibleforreimbursementtoDeveloperoftheproportional
designengineeringdevelopmentconstrictionandmaintenancecostsforLibraryOffSite
Infrastructure

TheCityshallincludeintheLibraryPurchaseandSaleAgreementanobligationfor
KCLStoreimburseareasonableandproportionalshareofDeveloperscostsfordesign
engeeringdevelopmentandconstrictionandmaintenanceofsharedinfrastructureegroads
parkingsidewalksfrontageimprovementsdrainagesystemsandotherutilitysystems
providedthatsuchobligationshallbecontingentuponconveyanceoftheLibraryParcelto
KCLSandmutualwrittenagreementbyandbetweenDeveloperandKCLSregardingthe
allocationofsuchsharedinfrastructurecoststoKCLS

D KCLSDevelopmentAgreementEasementsParkinItisanticipatedthatKCLS
andDeveloperwillworkcooperativelytoreachanagreementbetweentheKCLSandDeveloper
todeterminetheboundariesoftheLibraryParceltodeterminetheallocablecostofLibraryOff
SiteInfrastructureforDevelopertoconstructandinstallsuchLibraryOffSiteInfrastructure
andtoprovidereciprocaleasementsforsuchLibraryOffSiteInfrastructureItisfather
anticipatedthatsuchanagreementwillprovideforaparkingeasementorsimilarrightsforthe
benefitoftheLibraryParceltotheextentnecessarytomeetparkingrequirementsforthe
developmentoftheLibraryParcelandforDevelopertomakethenecessaryImprovementsto
thePropertysuchthatsufficientparkingisavailablefortheLibraryParceltomeetparking
requirementsforthedevelopmentoftheLibraryParcelunderapplicableCityMunicipalCode
andtoallowacertificateofoccupancytobeissuedforKCLStooccupyandusethe
ImprovementstotheLibraryParcel Upontheeffectivedateoftheagreementbetweenthe
KCLSandDevelopertheKCLSDevelopmentAgreement suchagreementshallbe
attachedheretoandincorporatedhereinasExhibitO

Section210 TemporaryConstructionEasement

AssoonaspracticalaftertheEffectiveDateofthisAgreementandpriortoClosingwith
respecttothefirstDevelopmentPhasethePartiesshallmutuallyagreeuponthetermsand
conditionsofatemporaryconstructioneasementtheTemporaryConstructionEasement
ThepurposeoftheTemporaryConstructionEasementshallbeamongotherthingsto

A ProvideDeveloperandtheContractorsaccesstoanduseofthePropertyfor
constructionstagingandstorageofequipmentandmaterialstootherwisefacilitatemaking
ImprovementstotheProperty
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B AuthorizeinstallationandconstrictionoftheLibraryOffSiteInfrastructure

C AuthorizeinstallationandconstructionofImprovementsrequiredforDeveloper
InfrastructureWorkasdefinedpursuanttoSection52

D Authorizedemolitionandremovaloftheroadwayforthatportionof41Avenue
uponFinalStreetVacationApprovalasdefinedpursuanttoSection26

E AuthorizethegrantoftemporaryaccessrequiredpursuanttotheStreetVacation
Agreements

F Address ownership ofLibrary OffSite Infrastructureimprovements and

compensationtotheCityforuseofCityownedpropertyencumberedbytheTemporary
ConstrictionEasementand

G AllocateliabilityforactivitiesuponCityownedpropertyandprovidefor
indemnificationandliabilityinsurancefortheprotectionoftheCityforactivitiesuponCity
ownedproperty

TheTemporaryConstrictionEasementuponexecutionbythePartiesshallbeattached
heretoandincorporatedintothisAgreementasExhibitJ

Section211 RestaurantRetailSaaceCovenant

TheCityhasastrongdesireforthefirstDevelopmentPhasetoincludeacoffeeshopandat
leastonenonfranchiserestaurantAspartoftheDesignReviewprocessforthefirst
DevelopmentPhaseDeveloperandCityshallmutuallyagreeonthelocationandsizeofaretail
spaceintendedforacoffeeshopandaretailspaceintendedforanonfranchiserestaurant
Developershalluseitsbesteffortstoleasethedesignatedspacesforacoffeeshopandforanon
franchiserestaurantandcovenantsnottoleasethesespacestousersotherthanforacoffeeshop
andforanonfranchiserestaurantforatleasttwo2yearsfromthedatetheCityissuesan
EstoppelCertificateofCompletionfortheresidentialcomponentofthefirstDevelopmentPhase

Section212 PoliceResourceCenter

AssoonaspracticableaftertheEffectiveDateDeveloperandtheCityshallmeetand
negotiateingoodfaiththetermsandconditionsofanagreementthePoliceResourceCenter
Agreement fortheleaseofaspacetheLease withintheDevelopmentforusebytheCity
asaneighborhoodpoliceresourcecenterthePoliceResourceCenter

ItisintendedbythePartiesthatthePoliceResourceCenterAgreementshallinclude
substantiallyallmaterialtermsandconditionsoftheCitysLeaseofspaceforthePolice
ResourceCenterincludingbutnotlimitedtothefollowing

A Leaseofatleast2000squarefeetofofficeandadministrativespacetobeusedby
theCityasaneighborhoodPoliceResourceCenterinalocationsatisfactorytoDeveloperand
theCitywhichshallbeidentifiedintheApprovedSitePlan
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B Suchofficeandadministrativespaceshallbeinafinishedconditionreadyfor
moveinsatisfactorytoDeveloperandtheCity

C TheLeaseshallprovidetheCitythree3easilyaccessiblesurfaceparking
spacessatisfactorytoDeveloperandtheCityreservedexclusivelyforPoliceuseonlyincluding
one1parallelstreetparkingspaceimmediatelyadjacenttothePoliceResourceCenteralong
South144Street

D TheCityshallpayrentatthethenfairmarketrentalrateforlikekindofficespace
comparabletothePoliceResourceCenterinthevicinitytakingintoaccounttheleveloftenant
improvementsandfinishesrequestedbytheCityandshallbesubjecttothegoodfaith
negotiationofthePartiesbutatastartingratenottoexceed1200persquarefootperyearplus
allocabletriplenetexpensesand

E TheinitialLeasetermshallbeforaminimumoffive5yearsandtheLeaseshall
granttheCitytheoptiontorenewitsLeaseforuptotwo2consecutivefive5yeartermsat
substantiallythesameleaserateadjustedforinflationandormarketconditions

UpontheeffectivedateofthePoliceResourceCenterAgreementthesameshallbe
attachedheretoasExhibit

Section213 OtherApprovals

A OnStreetParkinizApprovalDevelopermayrequestCityapprovaltoconstrict
somelimitedonstreetparkingadjacenttocertainDevelopmentParcelsasshownonthe
PreliminaryandApprovedSitePlansattachedheretoasExhibitGandExhibitG1 If

DeveloperstrafficconsultantandtheCitysTrafficEngineersupportthisrequesttheCity
AdministrationwillsupporttherequestandagreestoprocesstherequestassoonaspracticalIt
isanticipatedthattherecommendationsofDeveloperstrafficconsultantwillalsoincludesuch
mattersasrightinrightoutonlyturnlanesAccordinglysuchothertrafficrelated
recommendationsshallbesubjecttotheapprovaloftheCitysTrafficEngineer

B OtherOffsiteInfrastructureImprovementsCertainotheroffsiteinfrastructure

improvementsmaybenecessitatedbasedoncertainpendingdecisionsbyDevelopersuchasthe
introductionofparallelparkingwithintheCitysrightofwayalongaportionofTukwila
InternationalBoulevardseparatedfromtrafficbychannelizationortherelocationofallor
portionsoftheexistingcrosswalkacrossTukwilaInternationalBoulevardtobetteralignthe
crosswalkwithamajorpedestrianaccesspointfortheDevelopmenttheOtherOffsite
InfrastructureImprovements AccordinglyDevelopershallberesponsibleforthecostsof
suchOtherOffsiteInfrastructureImprovementsbutsuchcostsshallbetakenintoaccountin
theResidualLandValueAnalysisSuchOtherOffsiteInfrastructureImprovementsshallbe
subjecttoapprovalbytheCitypursuanttotheDesignReviewprocesssetforthinSection27
hereof

C OtherApprovals WithinthetimeframessetforthinthePhasedDevelopment
PlanalongwiththereasonableanddiligentassistanceifnecessaryoftheCityDevelopershall
applytoallothergovernmentagenciesandpublicutilitiesforanyotherpermitsapprovalsand
serviceavailabilityletterssuchasforwatersewerandelectricitynecessaryforthe
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developmentofeachDevelopmentPhaseconsistentwiththisAgreementandshalldiligently
pursueprocurementofsuchotherpermitsapprovalsandserviceavailabilityletters

D EvidenceofAuurovals WithinthetimeframessetforthinthePhased

DevelopmentPlanDevelopershallsubmittotheCityevidencethatallCitypermitsand
approvalsincludingapprovaloftheBLAandallotherpermitsapprovalsandservice
availabilitylettersnecessaryfordevelopmentofeachDevelopmentPhaseinaccordancewith
thisAgreementhavebeenobtainedorapprovedOnlyupondeliveryofsuchevidenceinform
satisfactorytotheCitytheconditionsofSection forconveyanceoftheDevelopmentParcels
containedinsuchDevelopmentPhaseshallbedeemedtohavebeenmetIfsuchevidenceisnot
deliveredwithintheapplicabletimeframesspecifiedinthePhasedDevelopmentPlanthis
AgreementmaybeterminatedbytheCitypursuanttoSection9ofthisAgreement

ConstrictionContracts

A Atleastthirty30dayspriortosubmissionofaConstrictionContracttotheCity
pursuanttoSection44hereofResidualLandValueAnalysisDevelopershallsubmittothe
CitytheproposedConstrictionContractwiththeGeneralContractorfortheproposed
DevelopmentPhasetogetherwiththeApprovedConstrictionPlansTheCityshallforthesole
purposeofensuringthattheConstrictionContractaccuratelyreflectstheanticipated
ConstrictionCoststhatwillbeutilizedforpurposesoftheResidualLandValueAnalysisasset
forthinSection44ofthisAgreementreviewtheConstrictionContractandApproved
ConstrictionPlansandeitherapproveordisapprovethesubmittedConstrictionContractwithin
thirty30calendardaysfromthedatetheCityreceivestheproposedConstrictionContractIf
theproposedConstrictionContractisnotapprovedbytheCitythentheCityshallnotify
Developerinwritingofthereasonsfordisapprovalandtherequiredrevisionstothepreviously
submittedConstrictionContractDevelopershallthereaftersubmitarevisedConstriction
Contractwithinthirty30daysofthenotificationofdisapprovalTheCityshalleitherapprove
ordisapprovetherevisedConstrictionContractwithinthirty30daysofthedatesuchrevised
ConstrictionContractisreceivedbytheCity

IftheCitydisapprovestherevisedproposedConstrictionContractthisAgreementmay
beterminatedpursuanttoSection9OnlyuponCityapprovalofaConstrictionContractshall
thepredispositionconditionsetforthinthisSection213bedeemedtohavebeenmet

B FollowingCityapprovalofaConstrictionContractpursuanttothisSection213
DevelopermaywithoutCityapprovalmakechangestosuchConstrictionContractthatare
consistentwithanddonotcausetheConstrictionContracttobeoutofcompliancewiththis
AgreementprovidedhoweverthatDevelopershallfirstprovidetheCitywithnoticeclearly
indicatingthenatureoftheproposedchangesnotlessthanten10daysbeforeDeveloperenters
intoanagreementwiththeGeneralContractortoeffectuatesuchchangesDevelopershallnot
makeanychangestoaConstrictionContractpreviouslyapprovedbytheCitypursuanttothis
Section213thatwouldcausetheConstrictionContracttobeoutofcompliancewiththis
AgreementwithoutthepriorwrittenconsentoftheCityNotwithstandingtheforegoingchanges
totheConstrictionContractinvolvingchangestotheConstrictionPlansorrelated
specificationsthatareattachedtoorincorporatedintheConstrictionContractshallbesubjectto
theprovisionsofSection105ACityActionsand1019OperatingMemorandum andnot

totheprovisionsofthisparagraphB
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C SubjecttotheprovisionsofSection213AandtheprovisionsofparagraphB
hereofpriortoandasafurtherconditionoftheClosingDeveloperandtheGeneralContractor
shallexecutetheConstrictionContractsubstantiallyintheformapprovedbytheCityand
deliverafullyexecutedcopyoftheConstrictionContracttotheCity

Section215 FinancingPlan

AftertheCityhasnotifiedDeveloperthatallnecessarybuildingandengineeringpermits
foraDevelopmentPhasearereadytobeapprovedDevelopershallsubmittotheCitythe
proposedFinancingPlanforthatDevelopmentPhaseforitsreviewandapprovalTheCityshall
eitherapproveordisapprovetheproposedFinancingPlanwithinthirty30daysfromthedate
theCityreceivestheproposedFinancingPlanIftheproposedFinancingPlanisnotapprovedby
theCitythentheCityshallnotifyDeveloperinwritingofthereasonsfordisapprovalandthe
requiredrevisionstothepreviouslysubmittedFinancingPlanDevelopershallthereaftersubmit
arevisedFinancingPlanwithinthirty30daysofthenotificationofdisapprovalTheCityshall
eitherapproveordisapprovetherevisedFinancingPlanwithinthirty30daysofthedatesuch
revisedFinancingPlanisreceivedbytheCityTheCityshallapprovetheinitialorrevised
FinancingPlanifitcontainstheelementsdescribedinthedefinitionoftheFinancingPlan
containedinSection11hereofanddemonstratestheavailabilityofsufficientfundingtopaythe
totaldevelopmentcostsassociatedwiththeDevelopmentPhaseandallotherobligationsof
DeveloperunderthisAgreementassociatedwiththeDevelopmentPhaseasreflectedinthe
approvedFinancingPlanandasevidencedbyfirmcommitmentsforsuchfundingthatare
consistentwiththetermsofthisAgreementandsubjectonlytoindustrystandardfunding
conditionsandasatisfactorybudgetaryoutcomewithrespecttothePurchasePriceofthe
DevelopmentParcelsinvolvedintheDevelopmentPhaseundertheResidualLandValue
Analysis

IftheCitydisapprovestherevisedFinancingPlanthisAgreementmaybeterminated
pursuanttoArticle9 OnlyuponCityapprovalofaFinancingPlanshallthepredisposition
conditionofthisSection214bedeemedtohavebeenmet

DevelopershallsubmitanymaterialrevisionstoanapprovedFinancingPlantotheCity
foritsreviewandapprovalAnyrevisedproposedFinancingPlanshallbeconsideredand
approvedordisapprovedbytheCityinthesamemannerandaccordingtothesametimeframe
setforthabovefortheinitialFinancingPlanUntilarevisedFinancingPlanisapprovedbythe
CitythepreviouslyapprovedFinancingPlanshallgovernthefinancingoftheDevelopment
Phase

EvidenceofAvailabilitvofFunds

PriortoClosingDevelopershallsubmittotheCityevidencereasonablysatisfactoryto
theCitythatanyconditionstothereleaseorexpenditureoffundsdescribedintheapproved
FinancingPlanhavebeenmetorwillbemetattheClosingandthatsuchfundswillbeavailable
attheClosingforcommencingconstrictionoftheDevelopmentPhaseOnlyupondeliveryof
suchevidenceinformsatisfactorytotheCityshallthepredispositionconditionofthisSection
215bedeemedtohavebeenmetIfsuchevidenceisnotreceivedwithinthetimeframesset
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forthinthePhasedDevelopmentPlanthisAgreementmaybeterminatedbytheCitypursuantto
Article9

Section17 PerformanceandPaymentGuarantee

PriortoClosingwithrespecttoeachDevelopmentParcelDevelopershallsubmitevidence
satisfactorytotheCityoftheexistenceofanunconditionalpersonalperformanceandpayment
guaranteefromDeveloperandortheprincipalsofDeveloperinfavorofDevelopersLender
guaranteeingcompletionofconstrictionoftheImprovementswithrespecttoeachapplicable
DevelopmentPhaseandguaranteeingagainstconstrictioncostoverrunswithrespecttosuch
DevelopmentPhasethePerformanceandPaymentGuaranteeAnexecutedcopyofthe
PerformanceandPaymentGuaranteewithrespecttoeachDevelopmentPhaseshallbeattached
heretoasExhibitT

ARTICLE3

CITYRESPONSIBILITIES

Section31 PermitsandApprovals

A CitvAssistance TheCityshallprovidereasonableassistancetoDeveloperin
obtaininganyCityissuedpermitsandapprovalsandallotherpermitsapprovalsandservice
availabilitylettersnecessaryforconstrictionoftheImprovements

B CitvRetainsDiscretion Developeracknowledgesthatexecutionofthis
AgreementinnowaylimitsthediscretionoftheCityoranyothergovernmentagencyin
connectionwiththepermitandapprovalprocesswithrespecttotheDevelopmentAny
approvalsprovidedforhereinareindependentofinadditiontoanddonotinanywayobligate
theCitywithrespecttousualandcustomaryCitypermittingcodecomplianceandother
regulatoryreviewsexceptthattheCityshalluseitsbesteffortstoexpeditesuchreviewsThe
outcomeofanysuchregulatoryreviewisindependentofandisinnowaybiasedprejudicedor
predeterminedinanywaybythisAgreementNothinginthisAgreementisintendedorshallbe
construedtorequirethattheCityexerciseitsdiscretionaryauthorityunderitsregulatory
ordinancestofurthertheDevelopmentnorbindtheCitytodosoExceptasotherwiseexpressly
statedhereinorintheDevelopmentAgreementtheCitywillprocessapplicationsforpermits
andapprovalsassociatedherewithasifsuchapplicationsweremadewithoutanyCity
participationintheDevelopmenttotheextentnotpreemptedbyfederallawsregulationsor
otherrequirements

ARTICLE4

DISPOSITIONOFPROPERTY

Section41 InGeneral DeveloperhaspursuanttoSection24hereinestablished
DevelopmentPhasesfordevelopmentofthePropertyandhaspursuanttheretoidentifiedthe
DevelopmentParcelstobeincludedineachDevelopmentPhaseThefollowingprovisionsfor
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dispositionoftheDevelopmentParcelsshallapplytotheconveyanceofeachDevelopment
ParcelassociatedwitheachDevelopmentPhase

Section42 OoeninizEscrow ToaccomplishtheClosingastoeachDevelopment
ParcelwithinaDevelopmentPhasethePartiesshallastoeachDevelopmentPhaseestablishan
escrowwiththeEscrowAgentandshallexecuteanddelivertotheEscrowAgentwritten
instructionsthatareconsistentwiththisAgreementprovidedthatescrowshallnotopenuntil
afterallrequiredpredispositionconditionsprecedenttoClosingassetforthinthisAgreement
havebeenmetastoeachsuchDevelopmentPhaseunlessotherwiseagreedtoinwritingbythe
Parties

Section43 DeveloomentParcelPurchasePrice AsaconditionoftheClosing
DeveloperandtheCityshallestablishandagreeuponthePurchasePriceforeachDevelopment
ParcelassociatedwiththeDevelopmentPhasesubjecttoClosingbasedupontheAdjusted
ResidualLandValueasdeterminedinaccordancewithSection44ofthisAgreement

Section44 ResidualLandValueAnalvsis

A InGeneral ThePartiesintendtoestablishthePurchasePriceforeach

DevelopmentParcelincludingthePlazaParcelbasedupontheAdjustedResidualLandValue
determinedthroughtheresiduallandvalueanalysisagreeduponpursuanttoSection44Dof
thisAgreementtheResidualLandValueAnalysis providedthatthePurchasePriceshall
notbelessthantheMinimumResidentialUnitValueamountassetforthininSection44F
belowTheResidualLandValueAnalysisestimatesthevalueoflandResidualLandValue
bysubtractingtotaldevelopmentcostsincludingbywayofexampledirectconstrictioncosts
hardcostsarchitecturalandengineeringfeesDevelopmentImpactFeespermitfeesandother
softcostsfinancingcostsandanagreeduponDeveloperprofitandareturnonDeveloper
equityfromanagreedupontotalprojectvaluebasedonmarketsupportablenetoperating
incomebasedonprojectedstabilizedrentsoperatingexpensesandanagreeduponmarket
capitalizationrate

B AdiustedResidualLandValueThePartiesintendthatcertaindevelopmentcosts
collectivelytheAdditionalDeductions suchasthedevelopmentandconstrictioncosts
associatedwithoffsiteDeveloperAdditionalWorkexcludingtheallocablecostsofLibrary
OffsiteInfrastructurefortheLibararyParceltobepaidfororreimbursedbyKCLS
infrastructureImprovementsrequiredpursuanttotheStreetVacationAgreementsand
ImprovementstothePlazaParcelincludingtheCommonsshallbeallocatedtoeach
DevelopmentParcelonaproratedbasisresultinginadownwardadjustmentoftheResidual
LandValuetheAdjustedResidualLandValue

C ProcessforDeterminationofResidualLandValueAnalvsis

1 SubmittalofProposedResidualLandValueAnalvsis ThePartiesshall

mutuallyagreeupontheResidualLandValueAnalysistobeappliedtodeterminethePurchase
PriceofeachDevelopmentParcelTowardthatendpriortoopeningescrowonthefirst
DevelopmentPhaseDevelopershallsubmitaproposaltotheCityfortheResidualLandValue
AnalysistobeappliedtoeachDevelopmentParcelunderthisAgreementtheResidualLand
ValueAnalysisProposalTheResidualLandValueAnalysisProposalshallbeconsistent
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withtheDeveloperObligationssetforthinsubsectionEbelowshallincludeallmaterialfactors
methodologyadjustmentsincludingAdditionalDeductionsandcalculationstobeusedin
determiningtheAdjustedResidualLandValueandshallidentifythesourcesoftheinformation
dataanddevelopmentcoststhatwillberelieduponinconductingtheResidualLandValue
AnalysisIfcertaindevelopmentcostsshouldbeallocatedamongdifferentDevelopmentParcels
Developershallidentifythemethodologyandbasisforsuchcostallocationsforexampleif
ImprovementsaremadeontwoormoreDevelopmentParcelsunderasingleConstruction
Contracttherelateddevelopmentandconstrictionscostsmustbeallocatedtoeach
DevelopmentParcel

2 ConstructionCostsConstructioncostsforpurposesoftheResidualLand
ValueAnalysisshallbebaseduponthelumpsumbidsforconstrictionoftheImprovements
uponeachDevelopmentPhaseassetforthinanapprovedConstrictionContractbetween
DeveloperandtheContractorThePartiesrecognizehoweverthatsuchlumpsumbidprices
withinaConstructionContractmayneedtobesegregatedfordifferentcomponentsofthe
Improvementsinordertodeterminethepropercostallocationforpurposesofdeterminationof
theAdjustedResidualLandValueforexamplethecostsassociatedwithDeveloperAdditional
WorkwithinaConstructionContractmaybeallocableamongtheDevelopmentParcelsin
multipleDevelopmentPhaseswheretheremainderofthecostswithinaConstructionContract
maybeallocableamongtheDevelopmentParcelsinasingleDevelopmentPhasethusthe
allocationofcostsassociatedwithsuchDeveloperAdditionalWorkmustbedetermined
separatelyfromthecostsassociatedwithImprovementswithinasingleDevelopmentPhase
TheImprovementsshallbeconsistentwiththeApprovedConstructionPlans

3 CitvReview UponreceipttheCityshallreviewandevaluatethe
ResidualLandValueAnalysisProposalandmayretaintheservicesofaconsultantforsuch
purposesthecostofwhichshallbebornebytheCityTheCityshallhavetwenty20business
daysfromreceiptoftheResidualLandValueAnalysisProposaltoevaluatetheProposalandto
rejectorapprovethesameorrequestfurtherinformationIntheeventthattheCitydoesnotgive
noticeofitsrejectionorrequestforadditionalinformationwithintwenty20businessdaysof
receiptoftheProposalthentheResidualLandValueAnalysisProposalshallbedeemed
approvedbytheCity IntheeventthattheCityrejectstheResidualLandValueAnalysis
ProposaltheCitywillgivewrittennoticeofsuchrejectionwithintwenty20businessdaysof
receiptoftheProposaltogetherwithadetailedexplanationofthereasonsforsuchrejectionIf
theCityrequiresadditionalinformationtoevaluatetheResidualLandValueAnalysisProposal
theCitywillprovidewrittennoticetoDeveloperofitsrequestforadditionalinformation
Developershallhavefifteen15businessdaysfromreceiptofnoticetoprovidetherequested
informationtotheCityTheCitywillthenhaveanadditionalten10businessdaystoevaluate
andrespondtotheResidualLandValueAnalysisProposalThePartieswillcontinuewithalike
processuntilsuchtimeasanagreeduponPurchasePriceisdeterminedorthePartieselectto
exercisetheirremediessetforthbelow

4 RemediesIntheeventthatthePartiesafterusinggoodfaitheffortsare
unabletomutuallyagreeuponaResidualLandValueAnalysisProposaleitherPartymaygive
noticeofterminationofthisAgreementpursuanttoSection9hereoformayuponmutual
agreementsubjecttheDisputetomediationorarbitrationpursuanttoSection hereofor

mutuallyagreetonegotiateamendmentstothetermsandconditionsofthisAgreementto
addressthenatureoftheDispute
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D DeterminationofPurchasePrice

1 ConditionsPrecedent TheAdjustedResidualLandValueforeach
DevelopmentParcelwillnotbedeterminedandthePurchasePriceagreeduponuntil

a theCityhasnotifiedDeveloperthatallpermitsareapprovedand
arereadytobeissued

b allfinalpermitfeesandchargesandDevelopmentImpactFeesare
known

C anapprovedConstrictionContractfortheDevelopmentPhasehas
beenexecutedwithaGeneralContractor

d theBLAisapprovedandreadytoberecorded

e anapprovedFinancingPlanhasbeenestablishedtothesatisfaction
oftheCitypursuanttoSection214hereof

f DeveloperhassubmittedtotheCitysatisfactoryevidenceof
availabilityoffundspursuanttoSection215hereof

g theFinalCityCouncilApprovaloftheStreetVacationhasbeen
givenwithinthemeaningofSection26BofthisAgreementandtheStreetVacation
AgreementshavebeenfullyexecutedandarebindinguponthePartiestheretoand

f DeveloperhassubmittedtotheCitysatisfactoryevidenceof
insurancepursuanttoSection63Bhereof

2 SubmissionofProaosalUponmutualagreementofthePartiesthatthe
foregoingconditionshavebeensatisfiedDeveloperwillthenapplytheagreeduponResidual
LandValueAnalysistodeterminetheproposedAdjustedResidualLandValuetheAdjusted
ResidualLandValueProposalforeachDevelopmentParcelusingtheagreeduponResidual
LandValueAnalysisandprovidewrittennoticetotheCityofthesameTheAdjustedResidual
LandValueProposalshallidentifyallmaterialfactorsdataandinformationutilizedinthe
calculationandthesourceandreliabilityofsuchfactorsdataandinformationandshallinclude
explainandidentifythefollowing

a acomprehensiveprojectproformaincludingacomprehensive
developmentandconstrictionbudgetDeveloperprofitandreturnonDeveloperequity
financingcoststaxcreditsandgrantsrateofreturnonequitysourcesandusesoffundsnet
operatingincomebasedonprojectedstabilizedrentsandoperatingexpensesandestimated
marketcapitalizationrate

b documentation supporting the included factors data and

informationreasonablysatisfactorytotheCityincludingbywayofexamplecopiesofthe
approvedConstrictionContractfortheconstrictionoftheImprovementswithrespecttotoeach
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DevelopmentParcelacopyofthelendersappraisalandamarketstudyorappraisalupon
whichrentsareprojected

C anycostofanyImprovementswhichwillbeallocatedamongthe
DevelopmentParcelsasAdditionalDeductions

d bindingcontractsforenvironmentalRemediationorabatementif
applicable

e firmwrittencommitmentsforalldebtfinancingandequity
investmentsubjectonlytoindustrystandardfundingconditionsandasatisfactorybudgetary
outcomewithrespecttothePurchasePriceoftheDevelopmentParcelsinvolvedinthe
DevelopmentPhaseundertheAdjustedResidualLandValueProposaland

f thenatureandamountofeachmaterialiteminthedevelopment
andconstrictionbudgetandthemethodologyforallcostallocationsandAdditionalDeductions

3 CitvResaonseTheCityshallhaveten10businessdaysfromreceiptof
AdjustedResidualLandValueProposalforeachDevelopmentParceltoevaluatetheProposal
andtorejectorapprovethesameorrequestfurtherinformationIntheeventthattheCitydoes
notgivenoticeofitsrejectionorrequestforadditionalinformationwithinten10businessdays
ofreceiptoftheAdjustedResidualLandValueProposalthentheProposalwillbedeemed
approvedbytheCityandshallbedeemedtheagreeduponPurchasePricefortheapplicable
DevelopmentParcelsIntheeventthattheCityrejectstheProposaltheCitywillgivewritten
noticeofsuchrejectionwithinten10businessdaysofreceiptoftheProposaltogetherwitha
detailedexplanationofthereasonsforsuchrejectionIftheCityrequiresadditionalinformation
toevaluatetheAdjustedResidualLandValueProposaltheCitywillprovidewrittennoticeto
DeveloperofitsrequestforadditionalinformationDevelopershallhaveten10businessdays
fromreceiptofnoticetoprovidetherequestedinformationtotheCityTheCitywillthenhave
anadditionalten10businessdaystoevaluateandrespondtotheAdjustedResidualLand
ValueProposalThePartieswillcontinuewithalikeprocessuntilsuchtimeasanagreedupon
PurchasePriceisdetermined

4 RemediesIntheeventthatthePartiesafterusinggoodfaitheffortsare
unabletomutuallyagreeupontheAdjustedResidualLandValueeitherPartymaygivenotice
ofterminationofthisAgreementpursuanttoSection9hereoformayuponmutualagreement
subjecttheDisputetomediationorarbitrationpursuanttoSection hereoformutuallyagree
tonegotiateamendmentstothetermsandconditionsofthisAgreementtoaddressthenatureof
theDispute

DevelopermaynotrequestthattheCityissueapprovedpermitsforaparticular
DevelopmentPhaseuntilDeveloperhasdepositedtheagreeduponPurchasePriceintoescrowin
accordancewiththeproceduressetforthherein

E PurchasePrice ThePurchasePriceforeachDevelopmentParcelshallbethe
AdjustedResidualLandValueforeachsuchDevelopmentParcelprovidedhoweverthatthe
PurchasePricemaybedeterminedinaccordancewithsubsection44Fhereofintheeventthat
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theAdjustedResidualLandValuedoesnotequalorexceedtheapplicableMinimumResidential
UnitValue

F MinimumResidentialUnitValue

1 ForpurposesofthisAgreementtheminimumresidentialunitvalueshall
be10000perhousingunittheMinimumResidentialUnitValue Intheeventthatthe

AdjustedResidualLandValuefortheapplicableDevelopmentParcelswithinaDevelopment
PhaseresultsinaResidentialUnitValueasdefinedbelowthatislessthantheMinimum

ResidentialUnitValuethentheCitymayexerciseitsrightsassetforthbelowinSection
441below

TheresidentialunitvaluetheResidentialUnitValue shallbe

determinedasfollows AllproposedretailcommercialorofficespacefortheDevelopment
PhaseassetforthintheApprovedConstructionPlansshallbeconvertedintoanequivalent
numberofresidentialdwellingunitsEquivalentResidentialUnits basedontheaverage
floorareaoftheproposedresidentialdwellingunitsintheaffectedDevelopmentPhaseThe
Partiesshallthendeterminetheactualtotalnumberofactualresidentialdwellingunitsproposed
fortheDevelopmentPhaseassetforthintheApprovedConstructionPlansandaddthisnumber
tothetotalnumberofEquivalentResidentialUnitsfortheDevelopmentPhasetodeterminethe
totaldeemednumberofresidentialdwellingunitsfortheDevelopmentPhasetheDeemed
NumberofResidentialDwellingUnits ThePartiesshallthencalculatetheTotalAdjusted
ResidualLandValuebyaddingtogethertheAdjustedResidualLandValueforeach
DevelopmentParcelintheDevelopmentPhaseTheTotalAdjustedResidualLandValueshall
thenbedividedbytheDeemedNumberofResidentialDwellingUnitstodeterminethe
ResidentialUnitValue

3 IntheeventthattheResidualUnitValueasdeterminedpursuantto
Section441abovedoesnotequalorexceedtheMinimumResidentialUnitValuetheCity
mayrequestanupwardadjustmentofthePurchasePricesuchthatacorrespondingincreasein
theTotalAdjustedResidualLandValuewouldresultinaResidualUnitValueatleastequalto
theMinimumResidentialUnitValueIntheeventthatDeveloperrejectsthechangeinthe
PurchasePriceproposedbytheCityandtheCityrejectsanycounterproposalbyDeveloper
theneitherPartymayterminatetheAgreementwithrespecttothepurchaseofanyDevelopment
ParcelsthathavenotyetclosedescrowTheAgreementshallremaininfullforceandeffectwith
respecttoanyDevelopmentPhaseorDevelopmentParcelthathasclosedescrow

45 EscrowClosing

A SelectionofEscrowAizentPriortoandasafurtherconditionoftheClosingthe
CityshalliselectanEscrowAgentreasonablyacceptabletoDevelopertoconducttheClosing
forthepurchaseandsaleofeachDevelopmentParcelandiiDeveloperandtheCityshall
agreeuponescrowinstructionstobedeliveredtotheEscrowAgent Theescrowinstructions

shallbeconsistentwithsubsectionsBandCbelow

B ClosingandConvevanceTheClosingshalloccurafter1thePurchasePricefor
eachDevelopmentParceltobeconveyedhasbeendepositedintoescrowinaccordancewith
Section44hereof allpredispositionconditionsinArticle hereofhavebeensatisfiedby
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DeveloperorwaivedinwritingbybothPartiesitbeingagreedthatsuchpredisposition
conditionsareforthebenefitofbothParties3thePartieshavedepositedalldocuments
requiredtoconveytitle4allconditionssetforthinsubsectionCbelowhavebeensatisfied
and5atthetimeoftheClosingthereisnouncuredCityEventofDefaultorDeveloperEvent
ofDefault

C UnlessotherwiseagreedtoinwritingbythePartiesthefollowingareconditions
precedenttoandaresimultaneousconditionsoftheClosing

1 DeliverybyCityOnorpriortotheClosingDateCityshalldepositwith
EscrowAgentandshalldelivercopiestoDeveloperanditscounseltotheextentnotpreviously
deliveredatleastfive5dayspriortotheClosingDateanyclosingcostswhicharethe
responsibilityofCityhereunderandthefollowing

a TheStatutoryWarrantyDeedsubstantiallyintheformattached
heretoasExhibitC dulyexecutedandacknowledgedbyCityinrecordableformandreadyfor
recordationontheClosingDatetogetherwithadulyexecutedrealestateexcisetaxaffidavit

b Anyreconveyancedocumentsrequiredtoeliminateofrecordany
existingdeedsoftrustmortgagesandothersecuritydocumentswhicharealienonthe
DevelopmentParcelsandanyaffidavitrequiredtoeliminatetheTitleCompanysexception
otherthanPermittedExceptions

C Suchresolutionsauthorizationscertificatesorothercorporate
andorpartnershipdocumentsoragreementsrelatingtotheCityasshallbereasonablyrequiredby
DeveloperorTitleCompanyinconnectionwiththistransaction

d TheoriginalofthefinalapprovedBLAwithinthemeaningof
Section25hereofdulyexecutedandacknowledgedbytheCityinrecordableformandreadyfor
recordationontheClosingDate

e AcertifiedcopyoftheordinancegrantingFinalCityCouncil
ApprovaloftheStreetVacationwithinthemeaningofSection26hereofdulyexecutedand
acknowledgedbytheCityinrecordableformandreadyforrecordationontheClosingDate

f TheDDAMemorandumsubstantiallyintheformattachedhereto
asExhibitV inrecordableformdulyexecutedandacknowledgedbytheCityandDeveloper
andreadyforrecordationontheClosingDate

g Any other documents instruments addenda records
correspondenceoragreementscalledforhereunderwhichhavenotpreviouslybeendelivered

2 DeliverybyDeveloperOnorbeforetheClosingDateDeveloper
shalldepositwithEscrowAgentthePurchasePriceandanyclosingcostswhicharethe
responsibilityofDeveloperhereunderandthefollowing

a TheCCRssubstantiallyintheformattachedheretoasExhibit
dulyexecutedandacknowledgedbyDeveloperinrecordableformandreadyfor

recordationontheClosingDate
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b TheoriginaloftheparkingeasementbenefitingtheLibraryParcel
inconformancewithSection29DhereofsubstantiallyintheformattachedheretoasExhibit
X dulyexecutedandacknowledgedbyDeveloperinrecordableformandreadyfor
recordationontheClosingDateprovidedthatthisconditionshallnotapplyiftheKCLShasnot
timelyenteredintoapurchaseandsaleagreementwiththeCityinconformancewithSection
29BhereofandprovidedfurtherthatthisconditionshallonlyapplytothoseDevelopment
Parcelsthatwillbeencumberedbysuchparkingeasement

3 OtherInstruments CityandDevelopershalleachdepositsuchother
instrumentsasarereasonablyrequiredbyEscrowAgentorotherwiserequiredtoclosethe
escrowandconsummatethepurchaseoftheDevelopmentParcelsinaccordancewiththeterms
hereof

Closing

4 OtherConditions Thefollowingarefurtherconditionsprecedentto

a DevelopersdeliverytotheCityofacopyoftheKCLS
DevelopmentAgreementbetweenDeveloperandtheKCLSinconformancewithSection29D
hereofdulyexecutedandacknowledgedbyDeveloperandKCLSprovidedthatthiscondition
shallnotapplyiftheKCLShasnottimelyenteredintoapurchaseandsaleagreementwiththe
CityinconformancewithSection2913hereof

b DevelopersdeliverytotheCityofCertificatesofInsurancein
formreasonablysatisfactorytotheCitydemonstratingcompliancewiththeinsurance
requirementsofSection63B

C DevelopersdeliverytotheCityofitsConstructionBonds
substantiallyintheformattachedheretoasExhibitT

d Citynotificationthatitisreadytoissuethenecessarygrading
demolitionengineeringandbuildingpermitsfortheDevelopmentPhasesubjecttopaymentof
therequiredpermitfeesifnotalreadyaccomplished

Section46 Title

A ConditionofTitleTheCityshallconveytoDevelopermarketableandinsurable
feesimpletitletotheeachoftheDevelopmentParcelscomprisedwithineachDevelopment
PhasebyexecutionanddeliveryofaStatutoryWarrantyDeedsubstantiallyintheformattached
heretoasExhibitC subjecttothePermittedExceptions

B NoAdverseActionCityherebyagreesfromandafterthedateofexecutionof
thisAgreementuntiltheClosingortheterminationofthisAgreementthatitiwilltakeno
actionnotcontemplatedinthisAgreementthatwilladverselyaffecttitletothePropertyiiwill
notleaserentmortgageencumberorpermittheencumbranceofalloranyportionofthe
PropertywithoutDeveloperspriorwrittenconsentexceptasotherwiseprovidedinthis
AgreementandiiiwillnotexceptasotherwiseprovidedinthisAgreemententerintoany
writtenororalcontractsoragreementswithrespecttotheoperationofthePropertywhichcannot
becanceledonnotmorethanthirty30daysnoticewithoutpremiumorpenalty
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C TitleInsuranceThroughtheClosingtheCityshallcausetheEscrowAgentor
otherTitleCompanyreasonablyacceptabletoDevelopertoissueanALTAOwnersPolicy
Form1970insuringDevelopersinterestinthePropertysubjectonlytothePermitted
ExceptionsandsuchotherexceptionsasmaybecausedbyDevelopertheTitlePolicy

Section47 ConditionoftheProperty

A DisclosureDueDiligenceReviewPeriodDeveloperitsemployeescontractors
andagentsshallhavetherighttoenteruponeachDevelopmentParcelwherenecessaryto
conductactivitiesnecessaryforpreliminarytestingforfuturedevelopmentoftheProperty
DeveloperunderstandsthattheCityhasassembledthePropertyforredevelopmentandthus
withtheexceptionofthededicatedpublicrightofwayhasnotconductedactivitiesuponor
occupiedthePropertyTheCityshallprovideormakeavailabletoDeveloperforinspectionand
copyingtotheextentavailableorwithinCityspossessionorcontrolanyleasesallappraisals
ofeachDevelopmentParcelallsoilsreportsorenvironmentalsurveysorauditsofeach
DevelopmentParcelallcorrespondencewithanygovernmentalauthoritiesregardingeach
DevelopmentParcelandanyotherdocumentsandinformationinthepossessionorcontrolof
CityandpertainingtoeachDevelopmentParcelandallotheritemswhichDeveloperdeems
reasonablynecessarytoconductitsduediligencereviewofeachDevelopmentParceltheDue
Diligence Review Materials City shall also instruct its consultants agents and

representativestoproduceormakeavailabletoDeveloperatnocosttoDevelopertheDue
DiligenceReviewMaterialsinthepossessionorcontrolofsuchconsultantsagentsand
representatives

Developershallhavefifteen15daysfromthedatethatCitydeliversalloftheDue
DiligenceReviewMaterialstoDevelopertheDueDiligenceReviewPeriod inwhichto

conductitsreviewofthePropertyandtheDueDiligenceReviewMaterialsSaidreviewmay
includeatDeveloperselectionaphysicalandengineeringinspectionofthePropertyandan
environmentalassessmentallatDeveloperscostandexpenseDevelopershallalsohavethe
righttoobtainsurveysofthePropertyatitscostandexpenseTheCityagreestocooperatewith
andassistDeveloperinthephysicalinspectionofthePropertyandobtainingtheDueDiligence
ReviewMaterialsDevelopershallrepairanydamagetothePropertycausedbyDeveloperits
employeesoragentsduringsuchphysicalinspectionofthePropertyDuringtheDueDiligence
ReviewPeriodDeveloperanditsemployeesagentsandconsultantsshallhavefreeaccesstothe
Propertyandthebooksandrecordsrelatingtheretoforsuchpurposes

DevelopershallprovidetheCitycopiesofanyenvironmentaltestingandsite
assessmentsanygeotechnicaltestingandexplorationandanytopographicalandorboundary
surveyaseachstepiscompletedIfduringsuchDueDiligenceReviewPeriodContaminantsor
geotechnicalhazardsbecomeevidentthatwerenotpreviouslyidentifiedDeveloperandtheCity
mayrenegotiatethetermsandconditionsofthisAgreementorotherwiseterminatethis
AgreementpursuanttoSection9hereof

AtDevelopersrequesttheCityshallagreetoallowDevelopertoperformanynecessary
andappropriateenvironmentalRemediationorabatementofanyKnownContaminantsinon
underandupontheDeveloperResponsibilityAreabeforeoraftertheClosingonthepurchaseof
suchaffectedportionofthePropertyprovidedthattheCityapprovestheRemediationor
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abatementplanandbudgetAsaconditionofsuchagreementthePartiesagreetoextendthe
DueDiligenceReviewPeriodasnecessarytocompletetheRemediationpriortoClosingThe
costsassociatedwithanynecessaryandappropriateenvironmentalRemediationorabatementto
thePropertywhetherperformedbeforeoraftertheClosingonthepurchaseofsuchportionof
thePropertyshallbeincludedasadevelopmentcostinconnectionwiththeResidualLand
ValuationAnalysisforpurposesofthedeterminationoftheapplicablePurchasePriceofany
correspondingDevelopmentParcels

DevelopershalldeliverwrittennoticetotheCityandEscrowAgentonorbeforethe
closeofbusinessonthelastdayoftheDueDiligenceReviewPeriodthatithaseither1
approvedtheDueDiligenceReviewMaterialsandtheresultsofDevelopersindependent
investigationandintendstoproceedwiththepurchaseofthePropertyorthepurchaseof
DevelopmentParcelscomprisingaspecificDevelopmentPhaseor2ithaselectedtoterminate
thisAgreementwhereuponthisAgreementshallterminateandneitherPartyshallhaveany
furtherrightsorobligationshereunder

FailureofDevelopertoprovidesuchnoticeonorbeforethecloseofbusinessonthelast
dayoftheReviewPeriodshallbedeemedanelectionbyDevelopernottoterminatethis
Agreementasprovidedin2oftheaboveparagraphInthisrespectCityacknowledgesthat
DevelopermayterminatethisAgreementonorbeforethelastdayoftheReviewPeriodat
DeveloperssoleandabsolutediscretionifDeveloperisnotsatisfiedforanyreasonwiththe
Property

Section48 TitleReview

A Developershallbeentitledtoreviewalltitleinformationregardingthe
DevelopmentParcelscomprisedwithinaDevelopmentPhaseasfollows

1 ReviewDocuments Assoonasreasonablypossiblefollowingmutual
executionofthisAgreementbutinanyeventwithinfifteen15daysoftheEffectiveDate
hereoftheCityshallprovideDeveloperwiththefollowingdocumentsandmaterials

a Currentextendedcoveragepreliminarycommitmentsfortitle
insurance fortheDevelopmentParcels collectively the Title Report issued by

theTitleCompany togetherwithcompleteandlegiblecopiesof
allgeneralorspecialexceptionsnotedtherein

b Copies ofall existingandproposed easements covenants

restrictionsagreementsorotherdocumentswhichaffecttheDevelopmentParcelsandwhichare
notdisclosedbytheTitleReportoriftothebestofCitysknowledgenosuchdocuments
existacertificationbytheCitytothateffect

C AnysurveysofthePropertyintheCityspossession

d Statementofandifavailablecopiesofanyothermattersofany
natureofwhichCityhasknowledgeandwhichaffecttitletoanypartoftheDevelopment
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Parcelswhetherornotofrecordandwhetherornotvisibleorascertainablebyinspectionofthe
DevelopmentParcelsandwhetherornototherwiseknowntoDeveloper

DevelopersTitleNoticetoCitv DevelopershalladvisetheCityin
writingwithinfifteen15businessdaysafterthedateDeveloperhasreceivedthelastofthe
materialstobedeliveredbyCitytoDeveloperunderthisSection48whatexceptionstotitleif
anywillbeacceptabletoDeveloperOnlythoseexceptionssetforthatSection11definition
ofPermittedExceptionsandsuchadditionalexceptionsapprovedinwritingbyDeveloperoras
otherwiseprovedhereinshallbeincludedasPermittedExceptionsAnyliensencumbrances
easementsrestrictionsconditionscovenantsrightsrightofwayandothermattersaffecting
titletotheDevelopmentParcelswhicharecreatedandwhichmayappearofrecordorbe
revealedbythesurveyorotherwiseafterthedateoftheTitleReportbutbeforetheClosingDate
collectivelytheInterveningLiens shallalsobesubjecttoDevelopersapprovaland
Developershallhavefifteen15businessdaysafternoticeinwritingofanyInterveningLien
togetherwithadescriptionthereofandacopyoftheinstrumentcreatingorevidencingthe
InterveningLienifanytosubmitwrittenobjectionstheretoortogiveCitynoticeofacceptance
thereofinthemannersetforthaboveIfDeveloperfailstonotifyCitywithinsaidtimeperiod
DevelopershallbedeemedtohavedisapprovedtheconditionoftitletotheDevelopment
Parcels

3 CitvsResponse Cityshallhaveten10businessdaysafterreceiptof
DevelopersobjectionstogiveDeveloperwrittennoticeithatCitywillremoveany
objectionableexceptionsfromtitleandprovideDeveloperwithevidencesatisfactoryto
DeveloperofsuchremovalorprovideDeveloperwithevidencesatisfactorytoDeveloperthat
saidexceptionswillberemovedonorbeforetheClosingoriithattheCityelectsnotto
removesuchexceptionsIfCitygivesDevelopernoticeunderclauseiiDevelopershallhave
ten10businessdaystoelecttoproceedwiththepurchaseandtaketheDevelopmentParcels
subjecttosuchexceptionswhichexceptionsshallthenconstitutePermittedExceptionsorto
terminatethisAgreementIfDevelopershallfailtogivetheCitywrittennoticeofitselection
withinsaidten10businessdaysDevelopershallbedeemedtohaveelectednottoproceed
withthepurchaseIftheCityshallgivenoticepursuanttoclauseiandshallthereafterfailto
removeanysuchobjectionableexceptionsfromtitlepriortotheClosingDateandDeveloperis
unwillingtotaketitlesubjecttheretosuchfailureshallbeaCityEventofDefaulthereunderand
withoutlimitingDevelopersrightsandremediesagainsttheCityDevelopermayelectto
terminatethisAgreementandtheCityshallbeliableforDeveloperscostsandexpenses
incurredhereunderincludingtitleandescrowcostsandreasonableattorneysfeesaftertheCity
notifiesDeveloperthatitwillremoveobjectionableexceptionsNotwithstandingtheprovisions
ofthisSection48theCityagreestoeliminateallfinancialliensorencumbrancesonthe
PropertyatorpriortoClosingandiftheCityfailstodosoDevelopermayatitsoptioncause
anyremainingfinancialliensorencumbrancestobesatisfiedinfullatClosinginwhichevent
thePurchasePriceshallbereducedbytheamountadvancedbyDevelopertosatisfysuch
financialliensorencumbrances

B AsIsPurchaseDeveloperspecificallyacknowledgesandagreesthattheCity
issellingandDeveloperisbuyingeachoftheDevelopmentParcelsonanasiswithallfaults
basisandthatDeveloperisnotrelyingonanyrepresentationsorwarrantiesofanykind
whatsoeverexpressexceptasexpresslysetforthinthisAgreementorimpliedfromtheCity
astoanymattersconcerningeachoftheDevelopmentParcelsincludingwithoutlimitation1
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thequalitynatureadequacyandphysicalconditionoftheeachoftheDevelopmentParcels
includingwithoutlimitationtopographyclimateairwaterrightswatergaselectricity
utilityservicesgradingdrainagesewersaccesstopublicroadsandrelatedconditions2the
qualitynatureadequacyandphysicalconditionofsoilsgeologyandgroundwater3the
existencequalitynatureadequacyandphysicalconditionofutilitiesservingeachofthe
DevelopmentParcels4thedevelopmentpotentialofeachoftheDevelopmentParcelsandthe
usehabitabilitymerchantabilityorfitnesssuitabilityvalueoradequacyofeachofthe
DevelopmentParcelsforanyparticularpurpose5thezoningorotherlegalstatusofeachof
theDevelopmentParcelsoranyotherpublicorprivaterestrictionsontheuseofeachofthe
DevelopmentParcels6thecomplianceofeachoftheDevelopmentParcelsoritsoperation
withanyapplicablecodesLawsregulationsstatutesordinancescovenantsconditionsand
restrictionsofanygovernmentalorquasigovernmentalentityorofanyotherpersonorentity
7thepresenceorabsenceofHazardousMaterialsonunderorabouteachoftheDevelopment
Parcelsortheadjoiningorneighboringpropertyand8theconditionoftitletoeachofthe
DevelopmentParcelsexceptasotherwiseexpresslyprovidedinSection46A B

DeveloperaffirmsthatDeveloperhasnotreliedontheskillorjudgementoftheCityor
anyofitsrespectiveagentsemployeesorcontractorstoselectorfurnisheachofthe
DevelopmentParcelsforanyparticularpurposeandthattheCitymakesnowarrantythatanyof
theDevelopmentParcelsarefitforanyparticularpurposeDeveloperacknowledgesandagrees
thatitshalluseitsindependentjudgementandmakeitsowndeterminationastothescopeand
breadthofitsduediligenceinvestigationwhichitmaderelativetoeachoftheDevelopment
Parcelsandshallrelyuponitsowninvestigationofthephysicalenvironmentaleconomicand
legalconditionofeachoftheDevelopmentParcelsincludingwithoutlimitationwhetherthe
Propertyislocatedinanyareawhichisdesignatedasaspecialfloodhazardareadamfailure
inundationareaearthquakefaultzoneseismichazardzonehighfireseverityareaorwildland
fireareabyanyfederalstateorlocalgovernmentdepartment Developerundertakesand
assumesallrisksassociatedwithallmatterspertainingtothelocationofeachofthe
DevelopmentParcelsinanyareadesignatedasaspecialfloodhazardareadamfailure
inundationareaearthquakefaultzoneseismichazardzonehighfireseverityareaorwildland
fireareabyanyfederalstateorlocalgovernmentorCitydepartment

WithoutlimitingthegeneralityoftheforegoingprovisionsofthissubsectionB
Developerspecificallyacknowledgesandagreesthat1theCityshallhavenoresponsibilityfor
thesuitabilityofeachoftheDevelopmentParcelsfordevelopmentandiftheconditionsofeach
oftheDevelopmentParcelsarenotentirelysuitablefordevelopmentthenDevelopershallput
eachoftheDevelopmentParcelsinaconditionsuitableforDevelopmentatitscostand2if
thereisadiscoveryfollowingtheClosingofanyLaterDiscoveredPreConveyance
ContaminantsDevelopershallbesolelyresponsibleatitscostforanyrequiredRemediationof
andanythirdpartydamagesrelatedtosuchLaterDiscoveredPreConveyanceContaminants

C SurvivalThetermsandconditionsofthisSection48shallexpresslysurvivethe
ClosingshallnotmergewiththeprovisionsoftheStatutoryWarrantyDeedsoranyother
closingdocumentsandshallbedeemedtobeincorporatedbyreferenceintotheStatutory
WarrantyDeedTheCityisnotliableorboundinanymannerbyanyoralorwrittenstatements
representationsorinformationpertainingtoeachoftheDevelopmentParcelsfurnishedbyany
contractoragentemployeeservantorotherpersonDeveloperacknowledgesthatthePurchase
PricereflectstheAsIsnatureofthispurchaseandsaletransactionandanyfaultsliabilities
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defectsorotheradversemattersthatmaybeassociatedwithanyoftheDevelopmentParcels
DeveloperhasfullyreviewedthedisclaimersandwaiverssetforthinthisAgreementwith
Developerslegalcounselandunderstandsthesignificanceandeffectthereof

D Acknowledianent Developeracknowledgesandagreesthat1totheextent
requiredtobeoperativethedisclaimersofwarrantiescontainedinthisSection48are
conspicuousdisclaimersforpurposesofallapplicableLawsandotherlegalrequirements2
thedisclaimersandotheragreementssetforthinthisSection48areanintegralpartofthis
Agreement3thePurchasePricehasbeenadjustedtoreflectthesameand4theCitywould
nothaveagreedtosellanyoftheDevelopmentParcelstoDeveloperfortheapplicablePurchase
PricewithoutthedisclaimersandotheragreementssetforthinthisSection48

E DevelopersReleaseoftheCitv SubjecttoCityperformanceoftheCity
obligationsunderthisAgreementDeveloperonbehalfofitselfandanyoneclaimingby
throughorunderDeveloperherebywaivesitsrighttorecoverfromandfullyandirrevocably
releasestheCitytheCityCouncilandtheirrespectivecouncilmembersappointeesemployees
officersdirectorsrepresentativesattorneysandagentstheCityReleasedParties fromany
andallclaimsresponsibilityandorliabilitythatDevelopermayhaveorhereafteracquire
againstanyoftheCityReleasedPartiesforanycostslossliabilitydamageexpensesdemand
actionorcauseofactionarisingfromorrelatedto1theconditionincludinganyconstriction
defectserrorsomissionsorotherconditionslatentorotherwisevaluationsalabilityorutility
ofeachoftheDevelopmentParcelsorsuitabilityofanyDevelopmentParcelforanypurpose
whatsoever2thepresenceofanyHazardousMaterialsotherthanKnownContaminantsand
3anyinformationfurnishedbytheCityReleasedPartiesunderorinconnectionwiththis
Agreement

F SconeofRelease ThereleasesetforthinsubsectionEofthisSection48
includesclaimsofwhichDeveloperispresentlyunawareorwhichDeveloperdoesnotpresently
suspecttoexistwhichifknownbyDeveloperwouldmateriallyaffectDevelopersreleaseof
theCityReleasedPartiesDeveloperspecificallywaivestheprovisionofanystatuteorprinciple
oflawthatprovidesotherwiseInthisconnectionandtotheextentpermittedbylawDeveloper
agreesrepresentsandwarrantsthatDeveloperunderstandsandacknowledgesthatfactual
mattersnowunknowntoDevelopermayhavegivenormayhereaftergiverisetocausesof
actionclaimsdemandsdebtscontroversiesdamagescostslossesandexpenseswhichare
presentlyunknownunanticipatedandunsuspectedandDeveloperfurtheragreesrepresentsand
warrantsthatthewaiversandreleaseshereinhavebeennegotiatedandagreeduponinlightof
thatrealizationandthatDeveloperneverthelessherebyintendstoreleasedischargeandacquit
theCityReleasedPartiesfromanysuchunknowncausesofactionclaimsdemandsdebts
controversiesdamagescostslossesandexpensesAccordinglyDeveloperonbehalfofitself
andanyoneclaimingbythroughorunderDeveloperherebyassumestheabovementioned
risks

NotwithstandingtheforegoingthisreleaseshallnotapplytonorshalltheCitybe
releasedfromtheCitysactualfraudormisrepresentationortheCitysobligationtoperformthe
CityobligationsunderthisAgreement

G CostsofEscrowandClosin
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I Prorations AllrevenuesandallexpensesofeachDevelopmentParcel
includingbutnotlimitedtowaterandutilitychargesamountspayableunderanyleasesannual
permitsandorinspectionfeescalculatedonthebasisoftherespectiveperiodscovered
therebyandotherexpensesnormaltotheownershipuseoperationandmaintenanceofthe
Propertyshallbeproratedasof1201amontheClosingDateItisacknowledgedthatany
revenueorexpenseamountwhichcannotbeascertainedwithcertaintyasofClosingshallbe
proratedonthebasisofthePartiesreasonableestimateofsuchamountandshallbethesubject
ofafinalprorationfortyfive45daysafterClosingorassoonthereafterastheprecise
amountscanbeascertainedAstatementsettingforthsuchagreeduponprorationssignedby
CityandDevelopershallbedeliveredtoEscrowAgentRealpropertytaxesshallbepaidin
accordancewithCh8460RCW AnyoutstandingLIDorotherassessmentsagainstany
DevelopmentParcelshallbesatisfiedinfullbytheCityatClosingAnyrentscollectedby
DeveloperafterClosingshallberetainedbyDeveloperandtheCityshallnotbeentitledtoany
creditforthesame

2 TitleInsurance Cityshallpaythepremiumforthestandardcoverage
componentoftheextendedownerspolicyoftitleinsurancerequiredunderSection hereof

Developershallpaythecostsofanynewsurveysthepremiumfortheextendedcoverage
componentoftheextendedownerspolicyoftitleinsuranceprovidedunderSection hereof

andallrecordingcostsTheCityshallcompleteandexecutetherealestateexcisetaxaffidavit
andshallpayanyexcisetaxdueinconnectionwiththistransactionDeveloperandtheCityshall
shareequallythecostofescrowfeesinconnectionwithanyClosing

H Recordation ProvidedthatEscrowAgenthasnotreceivedpriorwrittennotice
fromeitherPartythatanagreementofeitherPartymadehereunderhasnotbeenperformedorto
theeffectthatanyconditionsetforthhereinhasnotbeenfulfilledorthatDeveloperhaselectedto
terminateitsrightsandobligationshereunderpursuanttoSection hereofandfurtherprovided
thattheTitleCompanyhasissuedorisunconditionallypreparedandcommittedtoissueto
DevelopertheTitlePolicythenEscrowAgentisauthorizedandinstructedat800amorassoon
thereafteraspossibleontheClosingDatepursuanttojointescrowinstructionstobeexecutedby
DeveloperandCityto

1 RecordtheDeedsintheofficialrecordsofKingCountyWashington

45Chereof

2 DelivertheotherdocumentsdescribedinSection45Chereof

3 RecordanyreconveyancedocumentsdeliveredbyCitypursuanttoSection

L DeliveryofDocuments UponClosingallstatementsanddocumentstobe
deliveredtoDevelopershallbedeliveredto

TukwilaVillageAssociatesLLC
coPacificNorthernConstrictionCompanyIncManager
201 27thAvenueSEBuildingASuite300
PuyallupWA98374

to
UpontheClosingallstatementsanddocumentstobedeliveredtoCityshallbedelivered
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J RealEstateCommissionsExceptassetforthbeloweachPartyrepresentsand
warrantsthatithasnotenteredintoanyagreementandhasnoobligationtopayanyrealestate
commissioninconnectionwiththetransactioncontemplatedbythisAgreementIfarealestate
commissionisclaimedthrougheitherPartyinconnectionwiththetransactioncontemplatedby
thisAgreementthenthePartythroughwhomthecommissionisclaimedshallindemnifydefend
andholdtheotherPartyharmlessfromanyliabilityrelatedtosuchcommissionTheParties
respectiveobligationstoindemnifyeachotherunderthisSection48shallsurviveterminationof
thisAgreementandshallbeinterpretedbroadlysoastoapplytoanylegaloradministrative
proceedingarbitrationorenforcementaction

ARTICLE5

CONSTRUCTIONOFTHEDEVELOPMENT

Section51 BasicObligations

DevelopershallcauseconstrictionoftheImprovementsinaccordancewiththetermsof
thisAgreement SubjecttoForceMajeureDevelopershallcausecommencementand
completionofconstructionoftheImprovementsassociatedwitheachDevelopmentPhasewithin
thetimessetforthinSection9DevelopershallperformthetermsofthisAgreementin
accordancewiththefollowingstandards

A Allconstructionhereundershallcomplywithandbeperformedin
accordancewiththeDesignGuidelinestheApprovedSitePlanthisAgreementandall
applicableEnvironmentalStandardsfreeandclearofallliensotherthaninconnectionwith
approvedFinancingObligations

B Developershallcauseallworkperformedinconnectionwithconstriction
oftheDevelopmenttobeperformedincompliancewith1allapplicableLawsordinances
rulesandregulationsoffederalstatecountyormunicipalgovernmentsoragenciesand2all
rulesandregulationsofanyfiremarshalhealthofficerbuildinginspectororotherofficerof
everygovernmentalagencyoftheCitynowhavingorhereafteracquiringjurisdictionThework
shallproceedonlyafterprocurementofeachandeveryrequiredpermitlicenseapprovalor
otherauthorizationthatmayberequiredbyanygovernmentalagencyhavingjurisdictionand
Developershallberesponsiblefortheprocurementandmaintenancethereofasmayberequired
ofDeveloperandallPersonsengagedinworkontheProperty

C Developeragreestouseitsreasonablebesteffortstoseekandobtainall
permitsandfinancingnecessarytoconstructtheImprovementswithrespecttoeach
DevelopmentPhaseandshallthereafterdiligentlydesignconstrictandcompletethe
Improvementsinagoodandworkmanlikemannerandofgoodquality

D Developeragreestousematerialsthat are ofhigh qualityand
workmanshipDeveloperagreestoutilizehighqualityconstrictionmaterialsconsistentwith
Class A mixedusedevelopmentandmarketrateresidentialrentalapartmentproperties
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notwithstandingthataportionoftherentalapartmentsincludedinthedevelopmentareintended
toberestrictedandaffordabletolowtomoderateincomeindividualsandhouseholds

ExamplesofthequalityofsuchconstructionmaterialsincludeDevelopersArrowheadGardens
ApartmentsdevelopmentinWestSeattleandVictoriaParkApartmentsdevelopmentinLake
City Materialssuchassyntheticstuccoplasticstorefrontwindowsystemscinderblock
aluminumplasticvinylsidingorfauxcladdingshallnotbeusedonanybuildingfacades

Section52 DeveloperPerformedStreetUtilitiesandRelatedWork

WithoutlimitingthegeneralityoftheobligationssetforthinSection51hereofaspart
oftheconstructionoftheImprovementsassociatedwiththefirstDevelopmentPhaseDeveloper
shallcauseperformanceofDeveloperperformedstreetCityutilitystormwaterandnonCity
utilityallotherutlitiesandworkrelatedtotheStreetVacationAgreementsassetforthat
Section 53 hereofcollectivelytheDeveloperInfrastructureWork TheParties

acknowledgeandagreeasfollowswithrespecttotheperformanceofsuchDeveloper
InfrastructureWork

A TheperformanceoftheDeveloperInfrastructureWorkisanintegralcomponent
oftheoverallconstructionoftheDevelopment

B Close coordination is required between performance ofthe Developer
InfrastructureWorkandthesimultaneousconstructionofthefirstDevelopmentPhaseandthe
proposedfuturedevelopmentoftheLibraryParcel

C TimelycompletionoftheDeveloperInfrastructureWorkcontemporaneouswith
developmentofthefirstandsecondDevelopmentPhasesisessentialtothesuccessful
developmentofthePropertyand

D PerformanceoftheDeveloperInfrastructureWorkinaccordancewiththe
requirementsoftheStreetVacationAgreementsisessentialtothesuccessfuldevelopmentofthe
Property

Section53 DescriptionofDeveloperInfrastructureWork

A StreetImprovementsDevelopershallconstructallstreetimprovementsdepicted
intheApprovedSitePlaninaccordancewithstandardCityrequirementstoconstrictpublic
infrastructureandfrontageimprovementsabuttingtheDevelopmentParcelsDevelopershallin
additionconstructsuchstreetimprovementsasmaybesetforthinandinaccordancewiththe
termsandconditionsoftheStreetVacationAgreements

B StormWaterUtilitiesDevelopershallconstrictallstormwaterutilitysystem
improvementsdepictedintheApprovedSitePlanorApprovedFinalConstructionsPlansin
accordancewithstandardCityrequirementsandinadditionshallconstructsuchimprovements
asmaybesetforthinandinaccordancewiththetermsandconditionsoftheStreetVacation
Agreements

C OtherUtilities Developershallcoordinateandcauserelocationadjustment
installationandconstrictionofallotherutilitysystemimprovementsnaturalgaselectric
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telecommunicationscablesanitarysewerandwaterasdepictedintheApprovedSitePlanor
ApprovedConstrictionsPlanssothatsuchworkissubstantiallyperformedandcompletedprior
tocompletionofconstrictionofthefirstandsecondDevelopmentPhases

D South144StreetTheCitysCapitalImprovementPlanCIPincludes aproject
torebuildSouth144StreetbetweenTukwilaInternationalBoulevardand42nAvenueSouth

ThisprojectiscurrentlyunfundedbuttheCityagreestocommenceastudytoevaluatethe
projectanddesigntheimprovementsTheCityagreestomakethisahighpriorityprojectandto
activelyseekoutsidefundingtodesignandconstricttheimprovementsfortheCitysSouth
144StreetCIPprojectIftheCityissuccessfulinreceivingfundingtoconstricttheCitys
South144StreetCIPprojectsuchthatDeveloperdoesnothavetoconstrictsuchfrontage
improvementssuchfrontageimprovementcostswillnotbetakenintoaccountintheResidual
LandValueAnalysis

E OtherInfrastructureImprovements Certainotherinfrastructurecostsmaybe
necessitatedbasedoncertainpendingdecisionsbyDevelopersuchastheintroductionofparallel
parkingwithintheCityrightofwayalongaportionTukwilaInternationalBoulevardseparated
fromtrafficbychannelizationortherelocationofallorportionsoftheexistingcrosswalkacross
TukwilaInternationalBoulevardtobetteralignthecrosswalkwithamajorpedestrianaccess
pointservingtheDevelopment

Section54 ConstrictionPursuanttoPlans

A GeneralReauirementDevelopershallcauseconstrictionoftheImprovements
foreachDevelopmentPhaseinaccordancewiththeApprovedSitePlanormodifications
theretopermittedbythissectiontheapprovedPhasedDevelopmentPlanandthetermsand
conditionsoftheDevelopmentAgreementandallCityandothergovernmentalapprovalsand
thisAgreement NothinginthissectionshallprecludeormodifyDevelopersobligationto
obtainanyrequiredCityapprovalofchangesintheApprovedSitePlanorPhasedDevelopment
Plan

B AsBuiltPlans Withinfortyfive45daysafterissuanceofanEstoppel
CertificateofCompletionfortheDevelopmentDevelopershallsubmittotheCityacomplete
setofasbuiltplansforanyImprovementsthatwillbededicatedorconveyedtotheCity

Section55 EstoaaelCertificateofCompletion

ForeachDevelopmentPhasewhentheobligationsofDeveloperunderthisAgreement
astoeachsuchPhasehavebeenmetDevelopermayrequestissuanceofanduponsuchrequest
theCityshallissueacertificatetosucheffectanEstoppelCertificateofCompletion ina

formrecordableintheOfficialRecordsoftheCountyofKingwhichtheCityshalldowithin
thirty30daysofsucharequestthatmeetstheaboverequirements

ExceptassetforthinthefollowingparagraphanEstoppelCertificateofCompletion
shallconstituteaconclusivedeterminationthatthecovenantsinthisAgreementwithrespectto
theobligationsofDeveloperastosuchDevelopmentPhasetoconstricttheImprovementsand
topaythePurchasePricehavebeenmetandthatsuchcovenantsnolongerconstitutecovenants
thatranwithandburdentheDevelopmentParcelssubjecttosuchEstoppelCertificateof
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Completion SuchcertificationshallnotbedeemedanoticeofcompletionundertheTukwila
MunicipalCodenorshallitconstituteevidenceofcompliancewithorsatisfactionofany
obligationofDevelopertoanyholderofdeedoftrustsecuringmoneyloanedtofinancethe
Developmentoranyportionthereofexceptasotherwiseindependentlyprovidedinsuchdeedof
trust

AnEstoppelCertificateofCompletionshallnotconstituteaconclusivedeterminationof
thesatisfactionoftherequirementsoftheobligationandindemnificationsetforthinSection
whichshallexpresslysurviveissuanceofanEstoppelCertificateofCompletionAnEstoppel
CertificateofCompletionshallnotrelieveDeveloperofitscovenantspursuanttoSection62
OperatingCovenantsorSection28ECCRshereofwhichcovenantsshallexpressly
surviveissuanceofanEstoppelCertificateofCompletion

UponissuanceofanEstoppelCertificateofCompletionDevelopershallcausethesame
toberecordedupontheDevelopmentParcelssubjecttotheEstoppelCertificateofCompletion

Section56 EntrybytheCitv

DevelopershallpermittheCitythroughitsofficersagentsoremployeestoenterthe
Propertyatallreasonabletimestoinspecttheconstrictionworkwithrespecttothe
ImprovementsineachDevelopmentPhasetodeterminethatsuchworkisinconformitywiththe
ApprovedSitePlanthePhasedDevelopmentPlantheDevelopmentAgreementortoinspect
thePropertyforcompliancewiththisAgreement TheCityisundernoobligationtoa
superviseconstrictionbinspectthePropertyorcinformDeveloperofinformationobtained
bytheCityduringanyinspectionexceptthattheCityshallinformDeveloperofanyinformation
itobtainsordiscoversduringinspectionthatcouldreasonablyorforeseeablyaffecttherior
obligationsofaPartyunderthisAgreementDevelopershallnotrelyupontheCityforany
supervisionorinspectionTherightsgrantedtotheCitypursuanttothisSection56arein
additiontoanyrightsofentryandinspectiontheCitymayhaveinexercisingitsmunicipal
regulatoryauthorityandsuchspecialoradditionalrightshereundershallterminatewithrespect
toeachDevelpmentPhaseuponsuchtimeasDeveloperisentitledtoissuanceofanEstoppel
CertificateofCompletionforsuchDevelpmentPhase

ARTICLE6

OBLIGATIONSDURINGANDAFTERCONSTRUCTION

Section61 AaalicabilityDevelopershallcomplywiththeprovisionsofthisArticle
6afortheapplicabletimeperiodspecifiedinthevarioussectionsofthisArticle6orbifno
specifiedtimeperiodissetforthinaparticularsectionthroughouttheTermofthisAgreement

Section62 AdditionalOaeratinCovenantsforRetainedImprovements

A ExpansionReconstructionorDemolition Foraperiodoftwenty20years
followingissuanceofanEstoppelCertificateofCompletionDevelopershallnotcauseorpermit
anymaterialchangeinuseoftheRetainedImprovementswithoutthepriorwrittenapprovalof
theCitywhichapprovalshallnotbeunreasonablywithheldconditionedordelayed
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Section63 GeneralIndemnityandInsurance

A GeneralIndemnityWiththeexceptionthatneitherthissubsectionnoranyother
provisionsofthisAgreementshallbeconstruedtorequireindemnificationbyDevelopertoa
greaterextentthanallowedundertheLawsandpoliciesoftheStateofWashingtonDeveloper
shallindemnifydefendwithcounselreasonablyacceptabletotheCityandholdharmlessthe
IndemnifiedPartiesagainstallsuitsactionsclaimscausesofactioncostsdemandsjudgments
andliensarisingoutofDevelopersortheContractorsperformanceornonperformanceunder
thisAgreementorarisinginconnectionwithentryontoownershipofoccupancyinor
constrictiononthePropertybyDevelopertheContractorsortheTenantsThisindemnity
obligationshallnotextendtoanyclaimtotheextentsuchclaimisattributabletoarisingfromthe
applicableIndemnifiedPartysnegligenceortheCitysfailuretoperformitsobligationsunder
thisAgreementDevelopersobligationtoindemnifyunderthisSection63Ashallsurvive
terminationofthisAgreementandshallbeinterpretedbroadlysoastoapplytoanylegalor
administrativeproceedingarbitrationorenforcementaction

TheindemnificationdefenseandholdharmlessobligationsofDeveloperunderthis
subsectionandelsewhereinthisAgreementortheExhibitsheretosometimescollectivelythe
IndemnificationObligations shallnotbelimitedbytheamountsortypesofinsuranceor
thedeductiblesorselfinsuredretentionamountsofsuchinsurancewhichDeveloperisrequired
tocarryunderthisAgreementInclaimsagainstanyoftheIndemnifiedPartiesbyanemployee
ofDeveloperoranyonedirectlyorindirectlyemployedbyDeveloperoranyoneforwhoseacts
DevelopermaybeliabletheIndemnificationObligationsshallnotbelimitedbyamountsor
typesofdamagescompensationorbenefitspayablebyorforDeveloperoranyonedirectlyor
indirectlyemployedbyDeveloperoranyoneforwhoseactsDevelopermaybeliable The

IndemnificationObligationsofDevelopershallbeindependentofandinadditiontothe
IndemnifiedPartiesrightsundertheinsurancetobeprovidedbyDeveloperunderthis
AgreementThedutytodefendhereunderiswhollyindependentofandseparatefromtheduty
toindemnify

B ReauiredInsuranceCoveratzeDevelopershallcausetobemaintainedandkept
inforceatthesolecostandexpenseofDeveloperthefollowinginsurancefortheDeveloper
ResponsibilityArea

1 ComprehensiveGeneralLiabilityInsurancewithlimitsofnotlessthan
1000000peroccurrenceandacombinedsinglelimitof2000000intheaggregateplus
ComprehensiveExcessLiabilityInsuranceofnotlessthan5000000forBodilyInjuryand
PropertyDamage includingpremisesoperationsundergroundandcollapsecompleted
operationscontractualliabilityindependentcontractorsliabilitybroadformpropertydamage
andpersonalinjuryandcoveringwithoutlimitationallliabilitytothirdpartiesarisingoutofor
relatedtoDevelopersperformanceofitsobligationsunderthisAgreementorotheractivitiesof
DeveloperatoraboutthePropertyandtheDevelopment

2 VehicleLiabilityInsurancewithlimitsofnotlessthan1000000per
occurrenceandacombinedsinglelimitof2000000intheaggregateforBodilyInjuryand
PropertyDamageincludinganyautomobileorvehiclewhetherhiredorownedbyDeveloper
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limits

3 WorkersCompensationInsuranceinanamountnotlessthanthestatutory

C GeneralContractorsInsuranceDevelopershallcausetheGeneralContractorto
maintaininsuranceofthetypesandinatleasttheminimumamountsdescribedinsubsections
12and3ofSection63Bhereofandshallrequirethatsuchinsuranceshallmeetallof
thegeneralrequirementsofsubsectionDofthisSection63

D GeneralInsuranceReauirements

1 InGeneralTheinsurancerequiredbythisSection63shallbeprovided
underanoccurrenceformandDevelopershallmaintainorcausetobemaintainedsuch
coveragecontinuouslythroughouttheTermofthisAgreementexceptfortheGeneral
ContractorsinsurancerequirementsetforthinsubsectionCofthisSection63whichshallbe
maintaineduntilDeveloperisentitledtoissuanceofanEstoppelCertificateofCompletion
Shouldanyoftherequiredinsurancebeprovidedunderaformofcoveragethatincludesan
annualaggregatelimitorprovidesthatclaimsinvestigationorlegaldefensecostsbeincludedin
suchannualaggregatelimitsuchannualaggregatelimitshallbetwicetheoccurrencelimits
specifiedabove

2 AdditionalInsureds Theinsurancepoliciesrequiredpursuanttothis
Section63otherthanWorkersCompensationinsuranceshallbeendorsedtonameas
additionalinsuredstheCityandtheirrespectiveofficialsappointedandelectedofficers
agentsattorneysandemployeescollectivelytheAdditionalInsureds

3 AdditionalReauirementsAllinsurancepoliciesshallcontain
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a AnagreementbytheinsurertogivetheCityatleastthirty30
daysnoticepriortocancellationincludingwithoutlimitationfornonpaymentofpremiumor
anymaterialchangeinsaidpolicies

b Anagreementbytheinsurerthatsuchpoliciesareprimaryand
noncontributingwithanyinsurancethatmaybecarriedbytheCity

C AprovisionthatnoactoromissionofDevelopershallaffector
limittheobligationoftheinsurancecarriertopaytheamountofanylosssustained

d Awaiverbytheinsurerofallrightsofsubrogationagainstthe
AdditionalInsuredsinconnectionwithanylossordamagetherebyinsuredagainst

e UpontheCitysrequestatanytimeduringtheTermofthis
AgreementDevelopershallprovidecertificatesofinsuranceinformandwithinsurers
reasonablyacceptabletotheCityevidencingcompliancewiththerequirementsofthissection
andshallprovidecompletecopiesofsuchinsurancepoliciesincludingaseparateendorsement
namingtheAdditionalInsuredsasadditionalinsureds

Section64 HazardousMaterials

A BasicDeveloperOblitzations DevelopershallkeepandmaintainDeveloper
ResponsibilityAreaincompliancewithandshallnotcauseorpermitDeveloperResponsibility
AreatobeinviolationofanyEnvironmentalStandardsDevelopershallnotusegenerate
manufacturestoreordisposeofinonorunderDeveloperResponsibilityAreaortransportto
theDeveloperResponsibilityAreaanyHazardousMaterialsexceptsuchoftheforegoingas
maybelegallyandcustomarilykeptandusedinandabouttheconstrictionandoperationoflike
kindmixeduseretailandresidentialdevelopments

B NotificationToCitvCitvParticipationDevelopershallimmediatelynotifyand
advisetheCityinwritingifatanytimeitreceiveswrittennoticeof1anyandallenforcement
cleanupremovalorothergovernmentalorregulatoryactionsinstitutedcompletedorthreatened
againstDeveloperortheDeveloperResponsibilityAreapursuanttoanyEnvironmental
Standards2allclaimsmadeorthreatenedbyanythirdpartyagainstDeveloperorthe
DeveloperResponsibilityArearelatingtodamagecontributioncostrecoverycompensation
lossorinjuryresultingfromanyContaminantsthematterssetforthinclauses1and2above
arereferredtoasHazardousMaterialsClaims and3theDevelopersdiscoveryofany
occurrenceorconditiononanyrealpropertyadjoiningorinthevicinityoftheDeveloper
ResponsibilityAreathatlikelycouldcausepartoralloftheDeveloperResponsibilityAreatobe
classifiedasmeetingorexceedingcleanuplevelscontaminantlevelsrequiringRemedial
ActionunderEnvironmentalStandardsortobeotherwisesubjecttoanyrestrictionsonthe
ownershipoccupancytransferabilityoruseoftheDeveloperResponsibilityAreaunderany
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EnvironmentalStandardsTheCityshallhavetherighttojoinandparticipateinasapartyifit
soelectsanylegalproceedingsoractionsinitiatedinconnectionwithanyHazardousMaterials
Claims

C DeveloperIndemnification Developershallindemnifydefendwithcounsel
reasonablyacceptabletotheCityandholdharmlesstheIndemnifiedPartiesfromandagainst
anylossdamagecostexpenseorliabilitytheCitymayincurdirectlyorindirectlyarisingoutof
orattributabletotheusegenerationstoragereleasethreatenedreleasedischargeordisposal
byDeveloperitsContractorsortheTenantsofContaminantsinonunderoremanatingfrom
theDeveloperResponsibilityAreaincludingwithoutlimitation1thecostsofanyrequiredor
necessaryRemediationoftheDeveloperResponsibilityAreaandthepreparationand
implementationofanyclosureRemedialorotherrequiredplansand allreasonablecostsand

expensesincurredbytheCityinconnectionwithclause1includingbutnotlimitedto
reasonableattorneysfeesDevelopersobligationtoindemnifyunderthisSection64Cshall
surviveterminationofthisAgreementandshallbeinterpretedbroadlysoastoapplytoany
legaloradministrativeproceedingarbitrationorenforcementaction

Section65 Taxes

Developershallpaywhendueallrealpropertytaxesandassessmentsassessedandlevied
ontheDevelopmentParcelsacquiredbyDeveloperthatareattributabletotheperiodfollowing
theClosingandshallremoveanylevylienorattachmentmadeonanyotherportionofthe
DeveloperResponsibilityAreaDevelopermayhowevercontestthevalidityoramountofany
taxassessmentorlienonanyportionoftheDeveloperResponsibilityArea

Section66 DamageorDestructiontoDeveloperResponsibilityArea

DevelopershallpromptlynotifytheCityofanyCasualtywithrespecttotheDeveloper
ResponsibilityAreaandshalldiligentlyseektoprocureallinsuranceproceedsthatmaybe
availabletocompensateforsuchCasualtyTotheextenteconomicallyfeasibleasaresultofthe
availabilityofinsuranceproceedsandanyotherfundsDeveloperelectstoprovideforsuch
purposeDevelopershallpromptlycommenceanddiligentlypursuerestorationorreplacementof
theportionoftheDeveloperResponsibilityAreathatwasdamagedbysuchCasualtyTothe
extenteconomicallyfeasibleasaresultoftheavailabilityofinsuranceproceedsandanyother
fundsDeveloperelectstoprovideforsuchpurposetherestoredorreplacedpropertyshallbe
substantiallyequalinvaluequalityandusetothevaluequalityanduseofsuchdamaged
propertyimmediatelybeforetheCasualty

Section67 CCRsObligations

DevelopershallcomplywithandenforcethetermsoftheCCRswithrespecttothe
DeveloperResponsibilityArea InadditiontoanyrightsandremediesprovidedtotheCity
underthisAgreementtheCityandDevelopershallhavetherighttoenforcethetermsofthe
CCRsasfullyprovidedintheCCRs
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ARTICLE7

ASSIGNMENTANDTRANSFERS

Section71 DefinitionofTransfer AsusedinthisArticle7thetermTransfer
means

A Anytotalorpartialsaleassignmentorconveyanceoranytrystorpowerorany
transferinanyothermodeorformoforwithrespecttothisAgreementoroforwithrespecttoa
DevelopmentParceloranypartthereoforanyinterestthereinoroftheImprovements
constrictedthereonoranycontractoragreementtodoanyofthesameor

B Anytotalorpartialsaleassignmentorconveyanceoranytrustorpowerorany
transferinanyothermodeorformoforwithrespecttoanylegalorequitableownershipinterest
inDeveloperoranypartnermemberorshareholderofDeveloperoranycontractoragreement
todoanyofthesame

Section72 PurtoseofRestrictionsonTransferThisAgreementshallbeexclusively
betweentheCityandDeveloperThisAgreementisenteredintosolelyforthepurposeofthe
developmentandsubsequentuseofthePropertyandtheuseandoperationofthePlazaParcelin
accordancewiththetermsofthisAgreementThequalificationsandidentityofDeveloperareof
particularconcerntotheCityinviewof

A Theimportanceoftheredevelopmentuseoperationandmaintenanceofthe
Developmenttothegeneralwelfareofthecommunityand

B ThefactthatachangeinownershiporcontroloftheownerofaDevelopment
ParceloranyotheractresultinginachangeinownershipofthePartiesincontrolofDeveloper
isforpracticalpurposesatransferordispositionofDevelopmentParcelandtheDevelopment

ItisbecauseofthequalificationsandidentityofDeveloperthattheCityisenteringinto
thisAgreementwithDeveloperandthatTransfersarepermittedonlyasprovidedinthis
Agreement

Section73 ProhibitedTransfers

ThelimitationsonTransferssetforthinthisSection73shallapplytoeachDevelopment
ParceluntiltheDeveloperisentitledtoissuanceofanEstoppelCertificateofCompletionforthe
ImprovementsuponsaidDevelopmentParcelExceptasexpresslypermittedinthisAgreement
DeveloperrepresentsandagreesthatDeveloperhasnotmadeorcreatedandwillnotmakeor
createorsuffertobemadeorcreatedanyTransfereithervoluntarilyorbyoperationoflaw
withoutthepriorapprovaloftheCityAnyTransfermadeincontraventionofthisSection73
shallbevoidandshallbedeemedtobeadefaultunderthisAgreementwhetherornot
DeveloperknewoforparticipatedinsuchTransfer

Section74 PermittedTransfers

NotwithstandingtheprovisionsofSection73thefollowingTransfersshallbepermitted
subjecttosatisfactionofallapplicableconditionstosuchTransfer
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A AnyTransfercreatingaSecurityFinancingInterestconsistentwiththeFinancing
PlanapprovedbytheCitypursuanttoSectionXXasdemonstratedtotheCitysreasonable
satisfactionorotherwiseconsistentwiththeprovisionsofSection81

B AnyTransferdirectlyresultingfromtheforeclosureofaSecurityFinancing
InterestorthegrantingofadeedinlieuofforeclosureofaSecurityFinancingInterest

C AnyTransfertoanotherWashingtonlimitedliabilitycompanyinwhich
Developeristhesolemanagerormanagingmemberwithmajorityownershipinterestas
demonstratedtotheCitysreasonablesatisfactionsolongastheCityfirstreasonably
determinesthatsuchentityhasandwillmaintainsufficientnetworthtocompletethe
DevelopmentascontemplatedbythisAgreement

D AnyTransferofDevelopmentParcelsconsistingofasingleDevelopmentPhase
toaWashingtonlimitedpartnershipinwhichDeveloperoranotherWashingtonlimitedliability
companyinwhichDeveloperisthesolemanagerormanagingmemberwithmajorityownership
interestasdemonstratedtotheCitysreasonablesatisfactionisthesoleormanaginggeneral
partnersolongastheCityfirstreasonablydeterminesthatthesuchentityhasandwillmaintain
sufficientnetworthtocompletetheDevelopmentPhaseascontemplatedbythisAgreement

E DeveloperiscurrentlyownedbytheSeniorHousingAssistanceCorporation
SHAC andPacificNorthernConstructionCompanyIncPNCC AnyTransferofanyor
allofSHACorPNCCownershipormanagementrightswithrespecttoDevelopertoany
existingshareholderskeyemployeesorneworexistingwhollyownedsubsidiariesorother
entitiesownedandcontrolledbySHACorPNCCsuchthatSHACPNCCandtheirAffiliates
continuetoownandcontroldirectlyorindirectly100ofDeveloper

Section75 OtherTransfersinCitvsSoleDiscretion

AnyTransfernotpermittedpursuanttoanexpressprovisionofSection74shallbe
subjecttopriorCityapprovalinaccordancewiththisSection75whichtheCitymaygrantor
denyinitssolediscretionInconnectionwithsuchaproposedTransferDevelopershallfirst
submittotheCityinformationregardingsuchproposedTransferincludingtheproposed
documentstoeffectuatetheTransferadescriptionofthetypeoftheTransferandsuchother
informationaswouldassisttheCityinconsideringtheproposedTransferincludingwhere
applicabletheproposedtransfereesfinancialstrengthandtheproposedtransfereesexperience
capacityandexpertisewithrespecttothedevelopmentoperationandmanagementofmixeduse
developmentscontainingaClassAretailcomponentsimilartotheDevelopmentTheCity
shallapproveordisapprovetheproposedTransferinitssolediscretionwithinsixty60daysof
thereceiptfromDeveloperoftheinformationspecifiedaboveTheCityshallspecifyinwriting
thebasisforanydisapprovalAfailurebytheCitytoactwithinsuchsixty60dayperiodshall
constituteadisapprovaloftheproposedTransfer

Section76 EffectuationofPermittedorOtherwiseAaarovedTransfers
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A Notlessthanthirty30dayspriortotheintendedeffectivenessofaTransfer
describedinSection74DeveloperortheholderofasecurityinterestrequestingaTransfer
pursuanttoSection74BhereinafterSecuredParty shalldelivertotheCityanoticeof
thedateofeffectivenessoftheintendedTransferadescriptionoftheintendedTransferand
suchinformationabouttheintendedTransferandthetransfereeasisnecessarytoenabletheCity
todeterminethattheintendedTransfermeetsthestandardsforaTransferunderSection74as

applicable UnlesstheCitynotifiesDeveloperpriortothespecifieddateoftheintended
TransferthattheintendedTransferdoesnotmeetthestandardsforaTransferunderSection74

asapplicablestatingwithreasonablespecificitythereasonsforsuchconclusiontheintended
Transfershallbepermitted

B Withinfive5BusinessDaysafterthecompletionofanyTransferpermitted
pursuanttoSection74orapprovedintheCityssolediscretionpursuanttoSection75
DevelopershallprovidetheCitywithnoticeofsuchTransfer

C NoTransferotherwisepermittedpursuanttoSection74orapprovedinthe
CityssolediscretionpursuanttoSection75shallbepermittedunlessatthetimeofthe
TransferthepersonorentitytowhichsuchTransferismadebyanagreementreasonably
satisfactorytotheCityandinformrecordableamongthelandrecordsoftheCountyofKing
expresslyagreestoperformandobservefromandafterthedateoftheTransfertheobligations
termsandconditionsofDeveloperunderthisAgreementandanyancillaryagreementsentered
intobyDeveloperpursuanttothisAgreementwithrespecttotheDevelopmentParcelsandthe
Developmentbeingtransferredprovidedhoweverthatnosuchtransfereeshallbeliableforthe
failureofitspredecessortoperformanysuchobligation Anythingtothecontrary
notwithstandingtheholderofaSecurityFinancingInterestwhoseinterestinthePropertyis
acquiredbythroughorunderaSecurityFinancingInterestorisderivedimmediatelyfromany
holderthereofshallnotberequiredtogivetotheCitysuchwrittenagreementuntilsuchholder
orotherpersonisinpossessionofthePropertyorapplicableportionthereoforentitledto
possessionthereofpursuanttoenforcementoftheSecurityFinancingInterest

D IntheabsenceofspecificwrittenagreementbytheCitywhichtheCitymay
grantorwithholdinitssolediscretionnoTransferpermittedbythisAgreementorapprovedby
theCityshallbedeemedtorelievethetransferorfromanyobligationsunderthisAgreement

ARTICLE8

SECURITYFINANCINGANDRIGHTSOFHOLDERS

Section81 SecurityFinancingInterestsPermittedandProhibitedEncumbrances

Mortgagesdeedsoftrustandotherrealpropertysecurityinstrumentsarepermittedtobe
placeduponthePropertyonlyasauthorizedbythisSection81Anysecurityinstrumentand
relatedinterestauthorizedbythisSection81isreferredtoasaSecurityFinancingInterest
DevelopershallpromptlynotifytheCityofanySecurityFinancingInterestthathasbeenorwill
becreatedorattachedtoaDevelopmentParcel
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UntilDeveloperisentitledtoissuanceofanEstoppelCertificateofCompletion
Developermayplacemortgagesdeedsoftrystorotherreasonablemethodsofsecurityonthe
PropertyonlyforthepurposeofsecuringanyApprovedDevelopmentLoan

FollowingthetimeDeveloperisentitledtoissuanceofanEstoppelCertificateof
CompletionDevelopermayplaceanymortgagesdeedsoftrystandotherrealpropertysecurity
interestitdesiresontheProperty

Section82 HolderNotOblitzatedtoConstrict

TheholderofanySecurityFinancingInterestauthorizedbythisAgreementisnot
obligatedtoconstrictorcompleteanyImprovementsortoguaranteesuchconstrictionor
completionnorshallanycovenantoranyotherprovisioninconveyancesfromtheCityto
DeveloperevidencingtherealtycomprisingthePropertyoranypartthereofbeconstruedsoto
obligatesuchholderHowevernothinginthisAgreementshallbedeemedtopermitorauthorize
anysuchholdertodevotethePropertyoranyportionthereoftoanyusesortoconstrictany
improvementsthereonotherthanthoseusesorImprovementsprovidedfororauthorizedbythis
Agreement

Section83 NoticeofDefaultandRighttoCure

WhenevertheCitypursuanttoitsrightssetforthinArticle9deliversanynoticeor
demandtoDeveloperwithrespecttothecommencementcompletionorcessationofthe
constrictionofaDevelopmentPhasetheCityshallatthesametimedelivertoeachholderof
recordofanySecurityFinancingInterestcreatingalienuponthePropertyoranyportionthereof
acopyofsuchnoticeordemandEachsuchholdershallinsofarastherightsoftheCityare
concernedhavetherightbutnottheobligationatitsoptionwithinthirty30daysafterthe
receiptofthenoticetocureorremedyorcommencetocureorremedyanysuchdefaultor
breachaffectingtheDevelopmentPhaseandtoaddthecostthereoftothesecurityinterestdebt
andthelienonitssecurityinterestNothingcontainedinthisAgreementshallbedeemedto
permitorauthorizesuchholdertoundertakeorcontinuetheconstrictionorcompletionofthe
DevelopmentPhasebeyondtheextentnecessarytoconserveorprotectsuchImprovementsor
constrictionalreadymadewithoutfirsthavingexpresslyassumedinwritingDevelopers
obligationstotheCityrelatingtotheDevelopmentPhaseunderthisAgreementInsuchevent
theholdermustagreetocompletetheDevelopmentPhaseinthemannerprovidedinthis
AgreementandsuchholdershallassumeallrightsandobligationsofDeveloperunderthis
AgreementwithrespecttosuchDevelopmentPhaseandshallbeentitleduponwrittenrequest
madetotheCitytoanEstoppelCertificateofCompletionfortheDevelopmentPhasefromthe
City

Section84 FailureofHoldertoCompleteDevelopment

Inanycasewheresix6monthsafterdefaultbyDeveloperincompletionof
constrictionofaDevelopmentPhaseunderthisAgreementtheholderofrecordofanySecurity
FinancingInteresthavingfirstexerciseditsoptiontoconstricthasnotproceededdiligently
withconstrictiontheCityshallbeaffordedthoserightsagainstsuchholderitwouldotherwise
haveagainstDeveloperunderthisAgreement
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Section85 RightofCitvtoCure

IntheeventofadefaultorbreachbyDeveloperofaSecurityFinancingInterestpriorto
thecompletionofaDevelopmentPhaseandiftheholderhasnotexerciseditsoptionto
completetheDevelopmentPhasetheCitymayuponpriorwrittennoticetoDevelopercurethe
defaultpriortothecompletionofanyforeclosureInsucheventtheCityshallbeentitledto
reimbursementfromDeveloperofallcostsandexpensesincurredbytheCityincuringthe
defaultTheCityshallalsobeentitledtoalienupontheDevelopmentPhasetotheextentof
suchcostsanddisbursementsTheCityagreesthatsuchlienshallbesubordinatetoanySecurity
FinancingInterestandtheCityshallexecutefromtimetotimeanyandalldocumentation
reasonablyrequestedbyDeveloperorholdertoeffectsuchsubordination

Section86 RightofCitvtoSatisfyOtherLiens

AftertheClosingandafterDeveloperhashadareasonabletimetochallengecureor
satisfyanyliensorencumbrancesonthePropertyoranyportionthereofandhasfailedtodoso
inwholeorinparttheCityshalluponpriorwrittennoticetoDeveloperhavetherightto
satisfyanysuchliensorencumbrancesprovidedhoweverthatnothinginthisAgreementshall
requireDevelopertopayormakeprovisionforthepaymentofanytaxassessmentlienor
chargesolongasDeveloperingoodfaithshallcontestthevalidityoramountthereinandsolong
assuchdelayinpaymentshallnotsubjectthePropertyoranyportionthereoftoforfeitureor
sale

Section87 HoldertobeNotified

UnlessthisrequirementiswaivedinwritingbytheCityDevelopershallinserteachterm
contained in this Article 8 into each SecurityFinancing Interest or shall procure

acknowledgementofsuchtermscontainedinthisArticle8byeachholderofaSecurity
FinancingInterestpriortoitscomingintoanysecurityrightorinterestinthePropertyorportion
thereof

Section88 Modifications

IfaholderofaSecurityFinancingInterestshouldasaconditionofprovidingfinancing
fordevelopmentofalloraportionoftheDevelopmentrequestanymodificationofthis
AgreementinordertoprotectitsinterestsintheDevelopmentorthisAgreementtheCityshall
considersuchrequestingoodfaithconsistentwiththepurposeandintentofthisAgreementand
therightsandobligationsofthePartiesunderthisAgreement

ARTICLE9

DEFAULTANDREMEDIES

Section91 AaalicationofRemedies

ThisArticle9shallgovernthePartiesrightstoterminatethisAgreementandtheParties
remediesforbreachorfailureunderthisAgreement
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Section92 NoFaultofParties

A BasesForNoFaultTermination Thefollowingeventsconstituteabasisfora
PartytoterminatethisAgreementwithoutthefaultoftheother

1 StreetVacationAgreement DeveloperthethirdpartiesandtheCity
despitegoodfaitheffortsareunabletoreachmutualagreementuponaStreetVacation
AgreementinaccordancewithSection26ofthisAgreement

FinalStreetVacationApproval TheFinalStreetVacationApproval
despitegoodfaitheffortscannotbeaccomplishedwithinthetimeperiodsetforthinSection26
ofthisAgreement

3 SitePlanApproval Developerdespitegoodfaitheffortsisunableto
obtainanApprovedSitePlanpursuanttoSection24ofthisAgreement

4 BoundaryLineAdiustment Developerdespitegoodfaitheffortsis
unabletoobtainpreliminaryorfinalapprovalofaBoundaryLineAdjustmentpursuantto
Section25ofthisAgreementthatconformstothePreliminaryorApprovedSitePlans

5 DevelopmentAgreementDeveloperdespitegoodfaitheffortsisunable
toobtainCityapprovalofaDevelopmentAgreementinconformancewithSection27ofthis
Agreement

6 CCRs ThePartiesdespitegoodfaitheffortsareunabletoreach
agreementupontheCCRspursuanttoSection28EofthisAgreement

7 PhasedDevelopmentPlan ThePartiesdespitegoodfaitheffortsare
unabletoreachagreementuponaPhasedDevelopmentPlanpursuanttoSection24ofthis
Agreement

8 TemporaryConstrictionEasementDeveloperdespitegoodfaithefforts
isunabletoobtainCityapprovalofaTemporaryConstrictionEasementpursuanttoSection
ofthisAgreement

9 ConstrictionContractDeveloperdespitegoodfaitheffortsisunableto
obtainCityapprovalofaConstrictionContractpursuanttoSection211AofthisAgreement

10 FinancingPlanThePartiesdespitegoodfaitheffortsareunabletoreach
agreementuponaFinancingPlanpursuanttoSection14ofthisAgreement

11 AgreementwithKCLSDeveloperdespitegoodfaitheffortsisunableto
agreeonthetermsoftheKCLSDevelopmentAgreementwiththeKCLSforamongother
thingsconstrictionoftheLibraryOffSiteInfrastructureandreimbursementofanallocable
shareofthecostthereofprovidedthattheKCLStimelyelectstoenterintoanagreementwith
theCitytoacquiretheLibraryParcelinaccordancewithSection29ofthisAgreement

12 DesiiznDocumentApproval Developerdespitegoodfaitheffortsis
unabletoobtainApprovedConstrictionPlanspursuanttoSection27A2and ofthis

Agreement
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13 OutdoorPlazaThePartiesdespitegoodfaitheffortsareunabletoreach
agreementuponaStatementofPurposeandDesignforthePlazapursuanttoSection28Bof
thisAgreement

14 Commons ThePartiesdespitegoodfaitheffortsareunabletoreach
agreementuponaStatementofPurposeandDesignfortheCommonspursuanttoSection28C
ofthisAgreement

15 PerformanceandPavmentBondDeveloperdespitegoodfaitheffortsis
unabletoobtainCityapprovalofitsperformanceandpaymentbondpursuanttoSection211D
ofthisAgreement

16 ResidualLandValueAnalvsisThePartiesdespitegoodfaitheffortsare
unabletoreachagreementupontheresiduallandvalueanalysispursuanttoSection44ofthis
Agreement

17 PurchasePriceThePartiesdespitegoodfaitheffortsareunabletoreach
agreementuponaPurchasePricepursuanttoSection44ofthisAgreement

18 MutualAgreementDeveloperandCityandanythirdpartyareunable
despitegoodfaitheffortstocometomutualagreementuponanyagreementorunderstanding
thatismaterialtothisAgreementandforwhichmutualagreementisrequiredunderthis
Agreement

B TerminationNoticeEffectofTermination Uponthehappeningofanevent
describedinSection92AandattheelectionofeitherPartythisAgreementmaybe
terminatedbywrittennoticetotheotherPartyorthePartiesmaymutuallyagreetorenegotiate
thetermsandconditionsofthisAgreementpursuanttoSectionXXhereinUponatermination
pursuanttoSection92AanycostsincurredbyaPartyinconnectionwiththisAgreementand
theDevelopmentshallbecompletelybornebysuchPartyandneitherPartyshallhaveanyrights
againstorliabilitytotheotherexceptwithrespectto1dispositionoftheDepositassetforth
inSection22asapplicableand2thesurvivalofcertaintermsofthisAgreementasprovided
inSection98

Section93 FaultofCitv

A CitvEventofDefaultExceptastoeventsconstitutingabasisfortermination
underSection92eachofthefollowingeventsifuncuredafterexpirationoftheapplicablecure
periodshallconstituteaCityEventofDefault

1 ExceptasprovidedinSection92theCitywithoutgoodcausefailsto
conveythePropertywithinthetimeandinthemannerspecifiedinArticle4andDeveloperis
otherwiseentitledtosuchconveyance

2 TheCitybreachesanyothermaterialprovisionofthisAgreement

B NoticeandCureRemediesUponthehappeningofaneventdescribedinSection
93ADevelopershallfirstnotifytheCityinwritingofitspurportedbreachorfailure The

Cityshallhavesixty60daysfromreceiptofsuchnoticetocuresuchbreachorfailure
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providedhoweverthatifsuchbreachorfailurecannotreasonablybecuredwithinsuchsixty
60dayperiodandtheCityhascommencedthecurewithinsuchsixty60dayperiodand
thereafterisdiligentlyworkingingoodfaithtocompletesuchcuretheCityshallhavesuch
longerperiodoftimeasmayreasonablybenecessarytocurethebreachorfailure
NotwithstandinganythingtothecontraryhereiniftheCityandDeveloperareingoodfaith
disputingwhethertheCityhascausedabreachorfailureofperformanceofthisAgreementthen
theCityshallnotbedeemedtohavecausedsuchbreachorfailureofperformanceuntiltheCity
hasbeendeterminedbyacourtofcompetentjurisdictiontohavecausedabreachorfailureunder
thisAgreementIftheCitydoesnotcurewithintheapplicablecureperiodsetforthabovethen
theeventshallconstituteaCityEventofDefaultandDevelopershallbeentitledtothe
followingrightsandremedies1terminateinwritingthisentireAgreement2prosecutean
actionfordamagesagainsttheCity3seekspecificperformanceofthisAgreementagainstthe
City4exerciseanyotherremedyagainsttheCitypermittedbyLaworunderthisAgreement
andor5seekrenegotiationoftheAgreementpursuanttoSection910herein

Section94 FaultofDeveloper

A DeveloperEventofDefault Exceptastoeventsconstitutingabasisfor
terminationunderSection92eachofthefollowingeventsifuncuredafterexpirationofthe
applicablecureperiodshallconstituteaDeveloperEventofDefault

1 Developerdoesnotattemptdiligentlyandingoodfaithtocause
satisfactionofallpreconditionstoClosingsetforthinArticle2andArticle4withrespectto
eachDevelopmentPhaseorDeveloperdoesnotdiligentlyandingoodfaithcloseescrowonthe
purchaseoftheaffectedDevelopmentParcelsinaccordancewiththetimeframessetforthinthe
approvedPhasedDevelopmentPlan

2 Developerrefusesforanyreasonincludingbutnotlimitedtolackof
fundstoacceptconveyancefromtheCityofthePropertywithinthetimeandinthemanner
specifiedinArticle4unlessaconditionsetforthinthisAgreementtoDevelopersobligationsto
acceptconveyancehasnotbeensatisfiedorwaivedinwritingbyDeveloper

3 SubjecttoForceMajeureDeveloperfailstoconstrictaDevelopment
PhaseinthemannerandwithinthetimeframessetforthinthePhasedDevelopmentPlanor
Article5hereof

4 SubjecttoForceMajeureDeveloperfailstocomplywiththefollowing
deadlinesforagivenDevelopmentPhase

a Developerfailstoobtaintheissuanceofgradingfoundation
buildingstructuralmechanicalelectricalorplumbingpermitswithinthirty30daysafter
ClosingunlesssuchpermitsarewithheldbytheCitywithoutjustification

b Developerfailstobegingradingwithinsixty60daysofClosing
unlessthegradingpermitiswithheldbytheCitywithoutjustificationor

C Developerfailstobeginfoundationconstructionwithinninety90
daysfromClosingortocompleteconstrictionwithineighteen18monthsofClosing
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5 SubjecttoForceMajeureDeveloperfailstocomplywiththefollowing
deadlines

a DeveloperdoesnotsubmitthefirstDevelopmentPhaseforDesign
Reviewwithinninety90daysoftheEffectiveDate

b Developerdoesnotsubmitacompletedapplicationforthesecond
DevelopmentPhaseforDesignReviewwithineighteen18monthsoftheEffectiveDate

C IntheeventthatthePhasedDevelopmentPlanprovidesformore
thantwo DevelopmentPhasesDeveloperdoesnotsubmitacompletedapplicationfor
DesignReviewforanysubsequentDevelopmentPhasewithinthetimeperiodrequiredinthe
approvedPhasedDevelopmentPlan

d AstoeachDevelopmentPhaseDeveloperdoesnotsubmit
buildingpermitapplicationstotheCitywithinonehundredtwenty12daysoftheDesign
ReviewapprovalforsuchDevelopmentPhaseor

e AstoeachDevelopmentPhaseDeveloperdoesnotClose and

takeownershipoftheapplicableDevelopmentParcelswithinsixty60daysofBuilding
PermitapprovalforsuchDevelopmentPhase

Article7

6 DeveloperattemptsorcompletesaTransferexceptaspermittedunder

7 DeveloperfailstopaythePurchasePricefortheapplicableDevelopment
ParcelsatthetimeandintheamountrequiredpursuanttoSection44

8 DeveloperbreachesanymaterialprovisionofArticle6oranyother
materialprovisionofthisAgreement

9 AnyrepresentationorwarrantyofDevelopercontainedinthisAgreement
orinanyapplicationfinancialstatementcertificateorreportsubmittedtotheCityinconnection
withthisAgreementprovestohavebeenincorrectinanymaterialandadverserespectwhen
madeandcontinuestobemateriallyadversetotheCity

10 Acourthavingjurisdictionshallhavemadeorenteredanydecreeororder
aadjudgingDevelopertobebankruptorinsolventbapprovingasproperlyfiledapetition
seekingreorganizationofDeveloperseekinganyarrangementforDeveloperunderthe
bankruptcylaworanyotherapplicabledebtorsrelieflaworstatuteoftheUnitedStatesorany
stateorotherjurisdictioncappointingareceivertrusteeliquidatororassigneeofDeveloper
inbankruptcyorinsolvencyorforanyoftheirpropertiesorddirectingthewindingupor
liquidationofDeveloper

11 Developershallhaveassigneditsassetsforthebenefitofitscreditors
otherthanpursuanttoaSecurityFinancingInterestorsufferedasequestrationorattachmentof
orexecutiononanysubstantialpartofitspropertyunlessthepropertysoassignedsequestered
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attachedorexecuteduponshallhavebeenreturnedorreleasedwithinninety90daysaftersuch
event

12 DevelopershallhavevoluntarilysuspendeditsbusinessorDeveloper
shallhavebeendissolvedorterminated

13 DeveloperfailstosubmititsDepositwithinthetimeperiodsetforthin
Section22herein

B NoticeandCureRemedies Uponthehappeningofanyeventdescribedin
Section94AtheCityshallfirstnotifyDeveloperinwritingofitspurportedbreachorfailure
Developershallhavesixty60daysfromreceiptofsuchnoticetocuresuchbreachorfailure
providedhoweverthatifsuchbreachorfailurecannotreasonablybecuredwithinsuchsixty
60dayperiodandDeveloperhascommencedthecurewithinsuchsixty60dayperiodand
thereafterisdiligentlyworkingingoodfaithtocompletesuchcureDevelopershallhavesuch
longerperiodoftimeasmayreasonablybenecessarytocurethebreachorfailureandprovided
furtherhoweverthatadefaultdescribedinParagraph9ofSection94Ashallconstitutea
DeveloperEventofDefaultimmediatelyuponitsoccurrencewithoutneedfornoticeandwithout
opportunitytocureNotwithstandinganythingtothecontraryhereinifDeveloperandtheCity
areingoodfaithdisputingwhetherDeveloperhascausedabreachorfailureofperformanceof
itsobligationsunderthisAgreementthenDevelopershallnotbedeemedtohavecausedsuch
breachorfailureofperformanceuntilDeveloperhasbeendeterminedbyacourtofcompetent
jurisdictiontohavecausedabreachorfailureofperformanceunderthisAgreement If

Developerdoesnotcurewithintheapplicablecureperiodsetforthabovethentheeventshall
constituteaDeveloperEventofDefaultandtheCityshallbeaffordedallofthefollowingrights
andremedies

1 PriortoClosinizWithrespecttoaDeveloperEventofDefaultoccurring
priortotheClosingtheCityshallbeentitledtoaterminateinwritingthisentireAgreement
bretaintheDepositassetforthinSection22Bandcexercisetherightsandremedies
describedinSection910 InthealternativetheCitymayseektorenegotiatethetermsand
conditionsofthisAgreementpursuanttoSection hereofTheaboveremediesshallconstitute

theexclusiveremediesoftheCityforaDeveloperEventofDefaultoccurringpriortothe
Closing

2 BetweenClosinizandEstoaaelCertificateofCompletionWithrespectto
aDeveloperEventofDefaultoccurringaftertheClosingbutpriortothedateDeveloperis
entitledtoissuanceofanEstoppelCertificateofCompletiontheCityshallbeentitledtoa
terminateinwritingthisAgreementbretaintheDeposittotheextentsetforthinSection
22CcprosecuteanactionfordamagesagainstDeveloperdseekspecificperformanceof
thisAgreementagainstDevelopereexercisetherightsandremediesdescribedinSections95
9699and910andorfexerciseanyotherremedyagainstDeveloperpermittedbylawor
underthetermsofthisAgreement

3 AfterEstoppelCertificateofCompletion WithrespecttoaDeveloper
EventofDefaultoccurringafterDeveloperisentitledtoanEstoppelCertificateofCompletion
theCityshallbeentitledtoaprosecuteanactionfordamagesagainstDeveloperbseek
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specificperformanceofthisAgreementagainstDeveloperandorcexerciseanyotherremedy
againstDeveloperpermittedbylaworunderthetermsofthisAgreement

Section95 RightofReverter

A IfthisAgreementisterminatedpursuanttoSection94B2followingthe
ClosingandpriortothetimewhenDeveloperisentitledtoissuanceofanEstoppelCertificateof
CompletionthentheCitymayinadditiontootherrightsgrantedinthisAgreementreenterand
takepossessionoftheDevelopmentParcelwithallImprovementsthereonandrevestintheCity
theestatepreviouslyconveyedtoDeveloperbytheCitywithrespecttotheDevelopmentParcel
ForeachDevleopmentPhasetheCitysrightsunderthisSection95shallterminateandbeofno
furtherforceandeffectonceDeveloperisentitledtoanEstoppelCertificateofCompletionfor
thatparticularDevelopmentPhase

B Suchrightofrevertershallbesubordinateandsubjecttoandbelimitedbyand
shallnotdefeatrenderinvalidorlimit

1 AnySecurityFinancingInstrumentwithrespecttotheProperty

2 AnyrightsorinterestsprovidedinthisAgreementfortheprotectionofthe
holderofaSecurityFinancingInterestwithrespecttothePropertyor

3 TheCCRs

C UponrevestingintheCityoftitletoaDevelopmentParcelasprovidedinthis
Section95theCityshalluseitsbesteffortstoreselltheDevelopmentParcelassoonas
possibleinacommerciallyreasonablemannerandconsistentwiththeTukwilaVillageVision
StatementtoaqualifiedandresponsiblepartyorpartiesasdeterminedbytheCitywhowill
assumetheobligationofmakingorcompletingtheDevelopmentontheDevelopmentParcelor
suchotherimprovementsacceptabletotheCityinaccordancewiththeusesspecifiedforthe
PropertyintheTukwilaVillageVisionStatementandinamannersatisfactorytotheCityUpon
suchresaleofthePropertytheproceedsthereofshallbeappliedasfollows

1 FirsttoreimbursetheCityonitsownbehalfforallcostsandexpenses
incurredbytheCityincludingbutnotlimitedtosalariesofpersonnelandlegalfeesincurredin
connectionwiththerecapturemanagementandresaleoftheDevelopmentParcelbutlessany
incomederivedbytheCityfromanypartoftheDevelopmentParcelinconnectionwithsuch
manaalltaxesinstallmentsofassessmentspayablepriortoresaleandwaterandsewer
chargeswithrespecttotheDevelopmentParcelorintheeventtheDevelopmentParcelis
exemptfromtaxationorassessmentorsuchchargesduringtheperiodofownershipbytheCity
anamountequaltothetaxesassessmentsorchargesthatwouldhavebeenpayablewithrespect
totheDevelopmentParcelwasnotsoexemptanypaymentsmadeornecessarytobemadeto
dischargeanyencumbrancesorliensexistingonthePropertyatthetimeofrevestingoftitlein
theCityortodischargeorpreventfromattachingorbeingmadeanysubsequentencumbrances
orliensduetoobligationsdefaultsoractsofDeveloperitssuccessorsortransferees
expendituresmadeorobligationsincurredwithrespecttothemakingorcompletionofthe
ImprovementsontheDevelopmentParceloranypartthereofandanyamountsotherwiseowing
theCitybyDeveloperanditssuccessorsortransferee
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2 SecondtoreimbursetheCityfordamagestowhichitisentitledunderthis
AgreementbyreasonoftheDeveloperEventofDefault

3 ThirdtoreimburseDeveloperitssuccessorortransfereeuptothe
amountequaltothePurchasePricefortheDevelopmentParcelplusthefairmarketvalueofthe
improvementsDeveloperhasplacedontheDevelopmentParcellessanygainsorincome
withdrawnormadebyDeveloperfromtheDevelopmentParcelortheImprovementsthereon
Notwithstandingtheforegoingtheamountcalculatedpursuanttothisparagraph3shallnot
exceedthefairmarketvalueoftheDevelopmentParceltogetherwiththeImprovementsthereon
asofthedateoftheDeveloperEventofDefaultwhichgaverisetotheCitysexerciseofthe
rightofreverter

4 Anybalanceremainingaftersuchreimbursementsshallberetainedbythe
Cityasitsproperty

D TherightsestablishedinthisSection95aretobeinterpretedinlightofthefact
thattheCitywillconveythePropertytoDeveloperfordevelopmentandnotforspeculation

Section96 OationtoReaurchaseReenterandReaossess

A TheCityshallhavetheadditionalrightatitsoptiontorepurchasereenterand
takepossessionofaDevelopmentParcelwithallImprovementsthereonifthisAgreementis
terminatedpursuanttoSection94132aftertheClosingandpriortothetimewhenDeveloper
isentitledtoissuanceofanEstoppelCertificateofCompletionAstoaparticularDevelopment
PhasetheCitysrightsunderthisSection96shallterminateandbeofnofurtherforceand
effectonceDeveloperisentitledtoanEstoppelCertificateofCompletionastosuch
DevelopmentPhase

SuchrighttorepurchasereenterandrepossesstotheextentprovidedinthisAgreement
shallbesubordinateandsubjecttoandbelimitedbyandshallnotdefeatrenderinvalidorlimit

Parcel

1 AnySecurityFinancingInstrumentwithrespecttotheDevelopment

AnyrightsorinterestsprovidedinthisAgreementfortheprotectionofthe
holderofaSecurityFinancingInterestwithrespecttotheDevelopmentParcelor

3 TheCCRs

B Toexerciseitsrighttorepurchasereenterandtakepossessionwithrespecttothe
DevelopmentParceltheCityshallpaytoDeveloperincashanamountequaltothePurchase
PricefortheDevelopmentParcelplusthelesserofthe1actualcostand thefairmarket

valueoftheimprovementsexistingontheDevelopmentParcelatthetimeoftherepurchase
reentryandrepossessionlessanygainsorincomewithdrawnormadebyDeveloperfromthe
DevelopmentParcelortheImprovementsthereonlesstheamountofanyliensorencumbrances
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ontheDevelopmentParcelwhichtheCityassumesortakessubjecttolessanydamagesto
whichtheCityisentitledunderthisAgreementbyreasonoftheDeveloperEventofDefault

Section97 PlansWorkProductandStudies

IfthisAgreementisterminatedpursuanttoSection94thenDevelopershallpromptly
deliverandassigntotheCityallofDevelopersrightstoitsdevelopmentworkproductrelated
toanyaffectedDevelopmentPhaseorDevelopmentParcelallenvironmentalassessmentsor
documentationmarketstudiesarchitecturalorengineeringplansdrawingsandspecifications
designandengineeringstudiesorthelikeasofthedateofterminationTheCityshall
indemnifydefendandholdharmlessDeveloperfromandagainstanyDeveloperlossarisingout
oftheCitysuseofthedelivereditems

Section98 Survival

UponterminationofthisAgreementunderthisArticle9thoseprovisionsofthis
AgreementthatrecitethattheysurviveterminationofthisAgreementshallremainineffectand
bebindinguponthePartiesnotwithstandingsuchtermination

Section99 RightsandRemediesCumulative

ExceptasotherwiseprovidedtherightsandremediesofthePartiesarecumulativeand
theexerciseorfailuretoexerciseanyrightorremedyshallnotprecludetheexerciseatthesame
timeordifferenttimesofanyrightorremedyforthesamedefaultoranyotherdefaultprovided
thatanydamagesorrecoveryshallbenonduplicative

Section910 Renegotiation

IntheeventthatafterthisAgreementbecomeseffectiveoneormoreofthechangesor
circumstancessetforthbelowinsubsectionsA GoccursthentheCityandDeveloperagree
toenterintogoodfaithnegotiationstoamendthisAgreementsoastoenabletheCityand
DevelopertoaddressinamannerreasonablyacceptabletotheCityandDevelopersuchchange
orotherdevelopmentwhichformedthebasisforthenegotiationsTheCityandDeveloper
recognizethatthepurposeofthenegotiationswouldbetopreservetothemaximumextent
consistentwiththeoriginalscopeintentandpurposeoftheCityandDeveloperthebenefits
bargainedforbyeachParty

A AneventofForceMajeuremateriallyalterstheabilityofaPartytoperformits
obligationsunderthisAgreement

B TheStateofWashingtonoranyagencythereoforanyagencyofthefederal
governmentrequireDeveloperortheCitytoactinamannerwhichisinconsistentwithany
materialprovisionofthisAgreement

C Anyternarticlesectionsubsectionparagraphprovisionconditionclause
sentenceorotherportionofthisAgreementoritsapplicationtoanypersonorcircumstance
shallbeheldtobeillegalinvalidorunconstitutionalforanyreasonbyanycourtoragencyof
competentjurisdiction

104 6



D BecauseofachangeincircumstancestheCityorDeveloperbelievethat
amendmentstothisAgreementarenecessaryorappropriate

E ThePartiesareunabletoreachmutualagreementuponasubmittalagreementor
understandingundercircumstancesinwhichthisAgreementrequiresmutualagreementofthe
Parties

F AprovisioninthisAgreementestablishestherightofaPartytoseekre
negotiationofthisAgreementor

G TheCityandDeveloperotherwisebelievethatamendmentstothisAgreementare
necessaryorappropriate

Section911 CommunicationDisauteAvoidanceArbitration

A CommunicationandDiscussionThePartiesarefullycommittedtoworkingwith
eachotherthroughouttheTermofthisAgreementandagreetocommunicateregularlywitheach
otheratalltimessoastoavoidorminimizeDisputesThePartiesagreetoactingoodfaithto
preventandresolvepotentialsourcesofconflictbeforetheyescalateintoaDisputeTheParties
eachcommittoresolvingaDisputeinanamicableprofessionalandexpeditiousmannerand
agreethatintheeventaDisputearisestheywillattempttoresolveanysuchDisputesthrough
discussionsbetweenrepresentativesofeachParty

B ArbitrationIfaDisputecannotberesolvedthroughdiscussionsbyeachPartys
representativetheDisputeshallbesubmittedtobindingarbitrationintheCityofTukwilaor
SeattleWashingtonThearbitrationshallbeadministeredbyandsubjecttothearbitrationrules
ofJAMSwhichshallappointasinglearbitratorforthepurposeofdeterminingallmatters
submittedtoarbitrationThearbitratorshallbeapersonwhobyvirtueofbackgroundtraining
orexperienceisknowledgeableinmattersofthetypecoveredbytheAgreementandthe
selectionofsucharbitratorshallbesubjecttotheconsentofbothPartieswhichconsentshallnot
beunreasonablywithheldconditionedordelayedEitherPartymaycommencearbitrationby
servingupontheotherPartyawrittendemandforarbitrationinamannerconsistentwiththe
noticerequirementsofthisAgreementwithacopyofsametobedeliveredtothelocalJAMS
officeinTukwilaorSeattleWashington Tothemaximumextentpracticableanyarbitration
proceedinghereundershallbeconcludedwithinninety90daysofthefilingoftheDisputewith
JAMSNoprovisionofnorexerciseofanyrightsunderthisSection911shalllimittherights
ofeitherPartyandthesubmissionofanymattertoarbitrationshallnotsuspendtheperformance
ofeitherPartyincludingbutnotlimitedtothepaymentoftheDepositorotheramountsdue
fromDeveloperunderthisAgreementThedecisionofthearbitratorshallbeconclusivefinal
andbindinguponthePartiesThearbitratorshallbeentitledtoawardcompensatoryand
equitablereliefonlyandmaynotawardpunitivedamagesEachPartyshallpayitsowncosts
andexpensesincludingattorneysfeesexceptwhenthematterwassubmittedtoarbitrationby
thesubstantiallynonprevailingPartyandisdeterminedbythearbitratortobefrivolousin
natureinwhichcaseupontherequestofthesubstantiallyprevailingPartythearbitratorshall
beentitledtoawardcostsandexpensesincludingreasonableattorneysfeeswithrespectto
suchfrivolousmattertothesubstantiallyprevailingPartyJudgmentuponanyawardobtained
fromarbitrationmaybeenteredinacourtofappropriatejurisdiction
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ARTICLE10

GENERALPROVISIONS

Section101 NoticesDemandsandCommunications

A Method Anynoticeorcommunicationrequiredhereundertobegivenbythe
CityorDevelopershallbeinwritingandmaybegiveneitherpersonallybyfacsimile
transmissionbyreputableovernightcourierorbyregisteredorcertifiedmailreturnreceipt
requested Ifdeliveredbyregisteredorcertifiedmailanoticeshallbedeemedtohavebeen
givenandreceivedonthefirsttooccurof1actualreceiptbyanyoftheaddresseesdesignated
belowasapartytowhomnoticesaretobesentor2five5daysaftertheregisteredor
certifiedlettercontainingsuchnoticeproperlyaddressedwithpostageprepaidisdepositedin
theUnitedStatesmail Ifdeliveredpersonallybyfacsimiletransmissionorbyovernight
courieranoticeshallbedeemedtohavebeengivenwhendeliveredtothepartytowhomitis
addressedEitherPartymayatanytimebygivingten10dayswrittennoticetotheother
PartypursuanttothisSectiondesignateanyotheraddressinsubstitutionoftheaddresstowhich
suchnoticeorcommunicationshallbegiven

1 AddressesNoticesshallbegiventothePartiesattheiraddressessetforth
below

IftotheCityto

CityofTukwila
AttnXX

6200SouthcenterBoulevard

TukwilaWashington98188
General2

Fax2064331833

Withacopyto

CityAttorney
CityofTukwila
KenyonDisendPLLC
11FrontStreetSouth

IssaquahWashington980273820
General4253927090

Fax4253927071

IftoDeveloperto

TukwilaVillageDevelopmentAssociatesLLC
AttnBryanMParkManager
coPacificNorthernConstructionCompanyInc
201 27thAvenueSEBuildingASuite300
PuyallupWA98374
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General2532315001
Fax2512115010

Withacopyto

XX

AttorneyatLaw
Attn

XX

XX

GeneralXX

FaxXX

2 SaecialReauirementIffailuretorespondtoaspecifiednoticerequest
demandorothercommunicationwithinaspecifiedperiodwouldresultinadeemedapprovala
conclusivepresumptionaprohibitionagainstfurtheractionorprotestorotheradverseresult
underthisAgreementthenoticerequestdemandorothercommunicationshallstateclearlyand
unambiguouslyonthefirstpagewithreferencetotheapplicableprovisionsofthisAgreement
thatfailuretorespondinatimelymannercouldhaveaspecifiedadverseresult

Section102 ExcusableDelavForceMaieure

InadditiontospecificprovisionsofthisAgreementandnotwithstandinganythingtothe
contraryinthisAgreementneitherPartyshallbeindefaultintheperformanceorthefailureof
performanceofitsobligationsunderthisAgreementorinthedelayofitsperformancewhere
suchfailureordelayisduetowarinsurrectionstrikeslockoutsorotherlabordisturbances
oneormoreactsofapublicenemywarriotsabotageblockadeembargofloodsearthquakes
firesquarantinerestrictionsfreightembargoeslackoftransportationcourtorderdelaysor
failuresofperformancebyanygovernmentalauthorityorutilitycompanysolongastheParty
seekingtheextensionhasadequatelycompliedwiththeapplicableprocessingrequirementsof
suchgovernmentalauthorityorutilitycompanydelaysresultingfromchangesinanyapplicable
Lawsrulesregulationsordinancesorcodesorachangeintheinterpretationthereofbyany
governingbodywithjurisdictiondelaysresultingfromtheweatherorsoilsconditionswhich
necessitatedelaydelaysresultingfromlitigationincludingsuitsfiledbythirdparties
concerningorarisingoutofthisAgreementoranyothercauselackoffundsofDeveloper
DevelopersinabilitytofinancetheconstructionoftheDevelopmentandDevelopersinability
toleasetheImprovementsarenotcausesbeyondthereasonablecontrolorwithoutthefaultof
DeveloperbeyondthereasonablecontrolorwithoutthefaultofthePartyclaiminganextension
oftimetoperformoraninabilityofperformanceTheextensionoftimeforanycauseshallbe
fromthetimeoftheeventthatgaverisetosuchperiodofdelayuntilthedatethatthecausefor
theextensionnolongerexistsorisnolongerapplicableineachcaseasevidencedbyanotice
fromthePartyclaimingtheextensionAnextensionoftimeforthedurationofsucheventwill
bedeemedgrantedifnoticebythePartyclaimingsuchextensionissenttotheotherastoanyof
theabovecausesotherthanPermitDelayswithinten10daysfromthecommencementofthe
causeandsuchextensionoftimeisnotrejectedinwritingbytheotherPartywithinten10days
ofreceiptofthenoticesuchextensionoftimeisreferredtohereinasForceMajeure Times

for performanceunderthisAgreementmayalsobeextendedinwritingbytheCityand
Developer
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Section103 InsaectionofBooksandRecords

Untiltwelve12monthsfollowingtheissuanceofthefinalEstoppelCertificateof
CompletionofthelastDevelopmentPhaseoftheDevelopmenttheCityshallhavetherightat
allreasonabletimesanduponatleasttwentyfour24hourspreviousnoticetoinspectandcopy
attheCitysownexpensethebooksrecordsandallotherdocumentationofDeveloperdirectly
pertainingtoitsobligationsunderthisAgreementDevelopershallhavetherightatall
reasonabletimestoinspectandcopythebooksrecordsandallotherdocumentationoftheCity
pertainingtoitsobligationsunderthisAgreement

Section104 TitleofPartsandSections

AnytitlesofthesectionsorsubsectionsofthisAgreementareinsertedforconvenienceof
referenceonlyandshallbedisregardedininterpretinganyofitsprovisions

Section105 NonLiabilitvofOfficialsEmoloveesandAizents

NomemberofficialemployeeoragentoftheCityshallbepersonallyliableto
DeveloperoranysuccessorininterestintheeventofaCityEventofDefaultprovidedthatthe
CityagreesthatisshallindemnifytheDeveloperfromandagainstallsuitsactionsclaims
causesofactioncostsdemandsjudgmentsandlienstotheattributabletotheintentional
misconductofsuchmemberofficialemployeeoragentoftheCity

Section106 TimeoftheEssenceCalulationofTime

TimeisoftheessenceinthisAgreementExceptasotherwiseexpresslyprovidedherein
allperiodsoftimereferredtohereinshallincludeSaturdaysSundaysandlegalholidaysinthe
StateofWashingtonexceptthatifthelastdayofanyperiodfallsonanySaturdaySundayor
legalholidayintheStateofWashingtontheperiodshallbeextendedtoincludethenext
BusinessDay

Section107 AaalicableLawInteraretationFairConstriction

ThisAgreementshallbeinterpretedunderthelawsoftheStateofWashington All

pronounsandanyvariationsthereofshallbedeemedtorefertothemasculinefeminineor
neutersingularorpluralasthecontextmayrequireThePartiesherebyacknowledgeandagree
thateachwasproperlyrepresentedbycounselthatthisAgreementhasbeenreviewedand
revisedbycounselforeachPartyandwasnegotiatedanddraftedatarmslengthsothatthe
judicialruleofconstructiontotheeffectthatanyambiguitiesaretobeconstruedagainstthe
draftingPartyshallbeinapplicableintheinterpretationofthisAgreementTheprovisionsof
thisAgreementshallbeconstruedasawholeaccordingtotheircommonmeaningandconsistent
withtheotherprovisionscontainedhereininordertoachievetheobjectivesandpurposesofthis
AgreementandnotstrictlyfororagainsteitherParty

Severabilitv Ifanytermprovisioncovenantclausesentenceoranyotherportionof
thetermsandconditionsofthisAgreementortheapplicationthereoftoanypersonor
circumstancesshallapplytoanyextentbecomeinvalidorunenforceabletheremainderofthis
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AgreementshallcontinueinfullforceandeffectunlessrightsandobligationsoftheParties
havebeenmateriallyalteredorabridgedbysuchinvalidationorunenforceability

Section109 LeizalActionsVenueIntheeventanyactionisbroughttoenforceanyof
theprovisionsofthisAgreementthePartiesagreetobesubjecttothejurisdictionoftheKing
CountySuperiorCourtfortheStateofWashingtonorwhenthereisdiversityjurisdictioninthe
UnitedStatesDistrictCourtfortheWesternDistrictofWashingtonIntheeventanyproceeding
isinstitutedtointerpretorenforceanyprovisionorresolveanyDisputeunderthisAgreement
includingwithoutlimitationanyactioninwhichadeclarationofrightsissoughtoranaction
forrescissionandanysubsequentactionorproceedingtoenforceanyjudgmententered
pursuanttoanactiononthisAgreementtheprevailingPartyshallbeentitledtorecoverfromthe
losingPartyitsreasonableattorneysparalegalsaccountantsandotherexpertsfeesandall
otherfeescostsandexpensesasdeterminedbythejudgeorarbitratorattrialorarbitrationas
thecasemaybeoronanyappealorreviewinadditiontoallotheramountsprovidedbylaw
Thisprovisionshallcovercostsandattorneysfeesrelatedtoorwithrespecttoproceedingsin
FederalBankruptcycourtsincludingthoserelatedtoissuesuniquetobankruptcylawInthe
caseoftheattorneysfeespayabletotheCitywhentheCityhasbeenrepresentedbylegal
counselemployedwithintheCityofTukwilaCityAttorneysOfficetheattorneysfeesshallbe
measuredbythereasonableattorneysfeesthatwouldhavebeenpaidbytheCityhaditinstead
beenrepresentedbyoutsidecounselinthematter

Section1010BindingUoon Successors CovenantstoRunWithLand This

Agreementshallbebindinguponandinuretothebenefitoftheheirsadministratorsexecutors
successorsininterestandassignsofeachofthePartiesandexceptasprovidedinSection55
hereinEstoppelCertificateofCompletionthetermsofthisAgreementshallconstitute
covenantsrunningwiththelandprovidedhoweverthatthatthereshallbenoTransferofany
interestbyanyofthePartiesheretoexceptpursuanttotheexpresstermsofthisAgreementAny
referenceinthisAgreementtoaspecificallynamedPartyshallbedeemedtoapplytoany
successorheiradministratorexecutorsuccessororassignofsuchPartywhohasacquiredan
interestincompliancewiththetermsofthisAgreementorunderlaw

Section1011PartiesNotCoVenturers NothingcontainedinthisAgreementshall
createanypartnershipjointventureorotherarrangementbetweenCityandDeveloper The

PartiesintendthattherightsobligationsandcovenantsinthisAgreementandthecollateral
instrumentsshallbeexclusivelyenforceablebytheCityandDevelopertheirsuccessorsand
assignsNotermorprovisionofthisAgreementshallbeforthebenefitofanypersonfirm
organizationorcorporationnotaPartyheretoandnosuchotherpersonfirmorganizationor
corporationshallhaveanyrightorcauseofactionhereunderexceptasmaybeotherwise
expresslyprovidedherein

Section1012ProvisionsNotMerizedWithDeed Noneoftheprovisionsofthis
Agreementshallbemergedbythedeedoranyotherinstrumenttransferringtitletoanyportion
ofthePropertyandneitherthedeednoranyotherinstrumenttransferringtitletoanyportionof
thePropertyshallaffectthisAgreement

Section1013EntireUnderstandingoftheParties ThisAgreementtherecitalsthe
exhibitsreferencedhereinandanysubsequentagreementsorinstrumentscontemplatedbythis
AgreementtobeenteredintobythePartiesormadeanexhibitheretoconstitutetheentire
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understandingandagreementofthePartieswithrespecttotheconveyanceofthePropertyand
DevelopmentofthesameAllrecitalsandexhibitsreferencedhereinareincorporatedintoand
madeapartofthisAgreementasthoughfullysetforthherein

Section1014Aaarovals

A CitvActions Wheneveranyapprovalnoticedirectionconsentrequest
extensionoftimewaiverofconditionterminationorotheractionbytheCityisrequiredor
permittedunderthisAgreementsuchactionmaybegivenmadeortakenbytheMayor
withoutfurtherapprovalbytheCityCouncilandanysuchactionshallbeinwritingTheCity
herebyauthorizestheMayortotaketheactionsdescribedaboveasdeterminedappropriateby
theMayoronbehalfoftheCityprovidedthatanyamendmentormodificationofthe
AgreementnotspecificallyauthorizedinthisAgreementshallbeapprovedbytheCityCouncil

B StandardofAaaroval WheneverthisAgreementgrantstheCityorDeveloper
therighttotakeactionexercisediscretionormakeallowancesorotherdeterminationstheCity
orDevelopershallactreasonablyandingoodfaithexceptwhereasolediscretionstandardis
specificallyprovided

Section1015AuthorityofDeveloperThepersonsexecutingthisAgreementonbehalf
ofDeveloperdoherebycovenantandwarrantthat

A TukwilaVillageDevelopmentAssociatesLLCisadulyauthorizedandexisting
Washingtoncorporation

B TukwilaVillageDevelopmentAssociatesLLCisandshallremainingood
standingandqualifiedtodobusinessintheStateofWashington

C TukwilaVillageDevelopmentAssociatesLLChasfullrightpowerandauthority
toenterintothisAgreementandtocarryoutallactionsonitspartcontemplatedbythis
Agreement

D TheexecutionanddeliveryofthisAgreementweredulyauthorizedbyproper
actionofTukwilaVillageDevelopmentAssociatesLLCandnoconsentauthorizationor
approvalofanypersonisnecessaryinconnectionwithsuchexecutionanddeliveryortocarry
outallactionsonDeveloperspartcontemplatedbythisAgreementexceptashavebeen
obtainedandareinfullforceandeffect

E ThepersonsexecutingthisAgreementonbehalfofTukwilaVillageDevelopment
AssociatesLLChavefullauthoritytodosoand

F ThisAgreementconstitutesthevalidbindingandenforceableobligationof
TukwilaVillageDevelopmentAssociatesLLC

Section1016Amendments Exceptasmaybeotherwiseprovidedhereinthis
Agreementmaynotbeamendedorrescindedinanymannerexceptbyaninstrumentinwriting
signedbyadulyauthorizedrepresentativeofeachPartyheretoandapprovedbytheCity
Council
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Section1017MultipleOriginalsCounterpartsThisAgreementmaybeexecutedin
multipleoriginalseachofwhichisdeemedtobeanoriginalandmaybesignedincounterparts

Section1018OperatinizMemoranda ThePartiesacknowledgethattheprovisionsof
thisAgreementrequireaclosedegreeofcooperationandthatnewinformationandfutureevents
maydemonstratethatchangesareappropriatewithrespecttothedetailsofperformanceofthe
PartiesunderthisAgreementThePartiesdesirethereforetoretainacertaindegreeof
flexibilitywithrespecttothedetailsofperformanceofthoseitemscoveredingeneralterms
underthisAgreementIfandwhenfromtimetotimeduringthetermofthisAgreementthe
Partiesfindthatrefinementsoradjustmentsregardingdetailsofperformancearenecessaryor
appropriatetheymayeffectuatesuchrefinementsoradjustmentsthroughamemorandum
individually anOperatingMemorandum andcollectively OperatingMemoranda
approvedbythePartieswhichafterexecutionshallbeattachedtothisAgreementasaddenda
andbecomeaparthereofThisAgreementdescribessomebutnotallofthecircumstancesin
whichthepreparationandexecutionofOperatingMemorandamaybeappropriate

OperatingMemorandamaybeexecutedontheCitysbehalfbyitsMayorOperating
Memorandashallnotrequirepriornoticeorhearingandshallnotconstituteanamendmentto
thisAgreement Anysubstantiveorsignificantmodificationstothetermsandconditionsof
performanceunderthisAgreementshallbeprocessedasanamendmentofthisAgreementin
accordancewithSection1016andmustbeapprovedbytheCityCouncil

Section1019GoodFaithandReasonablenessThePartiesintendthattheobligationsof
goodfaithandfairdealingapplytothisAgreementgenerallyandthatnonegativeinferencebe
drawnbytheabsenceofanexplicitobligationtobereasonableinanyportionofthisAgreement
Theobligationtobereasonableshallonlybenegatedifarbitrarinessisexplicitlypermittedsuch
asinthecaseofaPartybeingallowedtomakeadecisioninitssolejudgmentorsole
discretion

Section1020SuccessorsandAssignsThisAgreementshallbebindinguponandinure
tothebenefitoftheheirsadministratorsexecutorssuccessorsininterestandassignsofeachof
thePartiesheretoexceptthatthereshallbenoTransferofanyinterestbyanyoftheParties
heretoexceptpursuanttotheexpresstermsofthisAgreementAnyreferenceinthisAgreement
toaspecificallynamedPartyshallbedeemedtoapplytoanysuccessorheiradministrator
executororassignofsuchPartywhohasacquireditsinterestincompliancewiththetermsof
thisAgreementorunderlaw

Section1021EstoppelCertificatesExceptasotherwiseprovidedatSectoin55ofthis
AgreementtheCityandDevelopershallatanytimeandfromtimetotimewithintwenty20
daysafterwrittenrequestbytheotherexecuteacknowledgeanddelivertothePartyrequesting
sameortoanyprospectivemortgageeassigneeorsubtenantdesignatedbyDevelopera
certificatestatingthatithisAgreementisinfullforceandeffectandhasnotbeenmodified
supplementedoramendedinanywayoriftherehavebeenmodificationsidentifyingsuch
modificationsandifthisAgreementisnotinforceandeffectthecertificateshallsostateand
iitoitsknowledgeallconditionsundertheAgreementhavebeensatisfiedbytheCityor
Developerasthecasemaybeandthatnodefensesoroffsetsexistagainsttheenforcementof
thisAgreementbytheotherPartyortotheextentuntruethecertificateshallsostate The
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Partytowhomanysuchcertificateshallbeissuedmayrelyonthemattersthereinsetforthand
thereafterthePartyissuingthesameshallbeestoppedfromdenyingtheveracityoraccuracyof
thesame

Section1022WaiverNowaiverbyanyPartyofanyprovisionofthisAgreementor
anybreachthereofshallbeofanyforceoreffectunlessinwritingbythePartygrantingthe
wavierandnosuchwaivershallbeconstruedtobeacontinuingwaiver Thewaiverbyone
Partyoftheperformanceofanycovenantconditionorpromiseshallnotinvalidatethis
AgreementnorshallitbeconsideredawaiverbysuchPartyofanyothercovenantconditionor
promisehereunderThewaiverbyeitherorbothPartiesofthetimeforperforminganyactshall
notconstituteawaiverofthetimeforperforminganyotheractoranidenticalactrequiredtobe
performedatalatertime

Section1023RightsandRemediesCumulativeExceptasotherwiseexpresslystatedin
thisAgreementtherightsandremediesofthePartiesarecumulativeandtheexerciseorfailure
toexerciseoneormoreofsuchrightsorremediesbyeitherPartyshallnotprecludetheexercise
byitatthesametimeordifferenttimesofanyrightorremedyforthesamedefaultoranyother
defaultbytheotherParty

Section1024ConflictofInterestNomemberofficialoremployeeoftheCityshall
haveanypersonalinterestdirectorindirectinthisAgreementnorshallanysuchmember
officialoremployeeparticipateinanydecisionrelatingtothisAgreementwhichaffectshis
personalinterestsortheinterestofanycorporationpartnershiporassociationinwhichheis
directlyorindirectlyinterested

Section1025Discrimination Developerforitselfanditssuccessorsandassigns
agreesthatduringthedevelopmentofthePropertyDeveloperwillnotdiscriminateagainstany
employeeorapplicantforemploymentbecauseofracecolorreligionagesexmaritalstatus
sexualorientationhandicapornationalorigin

Section1026NonwaiverofGovernmentRightsThePartiesunderstandthattheCityby
makingandenteringintothisAgreementisnotobligatingtheCitytogivegovernmental
approvalsortotakeparticulargovernmentalactionexceptasotherwiseexpresslystatedherein
orintheDevelopmentAgreement

THISSECTIONINTENTIONALLYLEFTBLANK

112 72



ASOFTHEDATEFIRSTWRITTENABOVEthePartiesevidencetheiragreementto
theTermsofthisAgreementbysigningbelow

Attest

By
ChristyOFlahertyCityCleric

ApprovedAsToForm

IM
ShelleyKerslake
CityAttorney

1021X2097

CITY

CITYOFTUKWILAamunicipalcorporation

IM
JimHaggerton
Mayor

DEVELOPER

TUKWILAVILLAGEDEVELOPMENT

ASSOCIATESLLC

0
BryanMPark
Manager
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